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OMNTEATODE PENHOR MERCANTIL N> DL12015
Leie Cantraln de Peahos Mercantil 0 502010 (eopfoeme altarade, aditade o
modificado, o “Contrate'; & celebrade snive:

(2} HSH NORDBANK AG, NEW YORK BRANCH. instituicdo {inanceira
devidamente organizada e constituida de acordo com as leis da Alemanha,
agindo através de sua filial de Nova York, localizada na 230 Park Avenuc, Nova
York, NY, 10169-0005, inscrita no CNPJ/MF sob o n° 05.820.249/0001-67,
neste ato representada nos termos de seus documentos societdrios e por seus
representantes  legais devidamente autorizados, na qualidade de credor (o

“Credor™);

(b) BRASFUMO INDUSTRIA BRASILEIRA DE FUMOS S/A, sociedade
andnima devidamente organizada ¢ constituida de acordo com as leis do Brasil,
com sede na Avenida das Industrias n® 130, Distrito Industrial, cidade de
Venancio Aires, estado do Rio Grande do Sul, Brasil, inscrita no CNPI/MF sob
o n° 88.124.383/0001-50, neste ato representada nos termos de seu estatuto
social e por scus representantes legais devidamente autorizados, na qualidade de
empenhante {(a “Empenhante™); ¢

() CONTROL UNION WARRANTS LTDA., sociedade limitada devidamente
organizada e constituida de acorde com as leis do Brasil, com sede na Avenida
Brigadeiro Faria Lima n® 1.485, Torre Norte, 7° andar, cidade de Sdo Paulo,
estado de S3o Paulo, inscrita no CNPJ/MF sob o n° 04.237.030/0001-77, neste
ato representada nos termos de seu contrato social e por seus representantes
legais devidamente autorizados, na qualidade de fiel depositério (o “Fiel
Depositario™).

PREAMBULO:

CONSIDERANDO que o Credor, a Empenhante, na qualidade de tomadora, dentre
outras partes ali signatdrias, sio partes de um determinado contrato de financiamento
para rccebimento antecipado de créditos de exportagio (Pre-Export Financing Facility
Agreement), datado de 16 de dezembro de 2008 (conforme aditado, o “Contrato de
Financiamento™);

CONSIDERANDO que, para todos os fins do artigo 1.424 do Cédigo Civil, pelo
Contrato de Financiamento, o Credor concordou em conceder 3 Empenhante uma linha
de erédito no montante principal de até US$ 15.000.000,00 (quinze milhdes de dolares
dos Estados Unidos da América), equivalente a R3$ 27.550.500,00 (vinte e sete milhdes,
quinhentos € cinquenta mil ¢ quinhentos reais), conforme taxa PTAX para o dotar dos
Estados Unidos da América, do dia 26 de janeiro de 2010, com taxa de juros
correspondente 20 custo de captagdio incorrido pelo Credor mais uma margem de 3%
(trés por cento) 20 ano € com vencimenio final em 31 de dezembro de 2010, sendo que
os montantes desembolsados de acordo com o Cottrato de Financiamento deverdo ser
pagos no prazo maximo de 360 (trezentos € se sehta) dias da data do respectivo
desembolso, respeitando a data de vencimento ﬁna{; I
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CONSIDERANDO gue, como condigdo paia a manutengdo do ciédilo a Empenhantc
wos termos do Contrato de Financiamento, a Empenhante concordou em firmar este
Contrato com o objetivo de constituir em favor do Credor um penhor mercantil de
Fumo de sua propriedade, em primeiro grau ¢ sem concorréneia de lerceiros. cm
garantia do cumprimento das obrigagdes, principais ¢ acessorias, assumidas pcla
Empenhante perante o Credor nos termos do Contrato de Financiamento; e

CONSIDERANDQC que, salvo quando de outra forma definidos neste Contrato, 0s
termos iniciados em letra mailiscula aqui utilizados terdo os significados atribuidos a
tais termos no Contrato de Financiamento;

RESOLVEM as partes aqui coniratantes, de acordo com o estabelecido acima e nas
clausulas contidas neste Contrato, contratar o seguinte:

1. A Empenhante, em garantia do fiel e cabal cumprimento de todas as suas
obrigacdes decorrentes do Contrato de Financiamento e instrumentos acessorios,
de acordo com as disposigdes dos artigos 1.447 ¢ seguintes do Codigo Civil
Brasileiro, constitui em favor do Credor, neste ato, penhor mercantil de primeiro
grau, sem concorréncia de terceiros, sobre o Fumo, na quantidade e condigbes
descritas no Anexo I ao presenie Contrato (as “Mercadorias Empenhadas™) que,
conforme alterado de tempos em tempos, devera fazer parte integrante deste
Contrato.

2 O vinculo real decorrente do presente Contrato s¢ transferird automaticamente a
qualquer produto ou subproduto, resultado do processo de beneficiamento ou
transformagio das Mercadorias Empenhadas, nos termos da Lei n° 2.666, de 06
de dezembro de 1955. Independentemente do resultado do beneficiamento ou
transformacdo das Mercadorias Empenhadas, a Empenhante declara ¢ garante
que restard efetivamente empenhada ao Credor, sem qualquer Onus para a
mesma, a quantidade necessaria de Fumo com valor suficiente para representar,
no minimo 125% (cento e vinte € cinco por cento) dos montantes totais devidos
pela Empenhante ao Credor, nos termos do Contrato de Financiamento.

3. As Mercadorias Empenhadas objeto deste penhor encontram-se fivres de
quaisquer dnus ou gravames de qualquer espécie € devidamente depositadas pela
Empenhante nos armazéns listados no Anexo Il (os “Armazéns”), € Serao
exclusivamente utilizadas por ¢la para os cfeilos deste Contrato e do Aditamento
& Consolidacdo do Contrato de Administracdo de Estoques celebrado entre o
Credor, o Fiel Depositario e a Empenhante em 22 de setembro de 2009
(conforme alterado, aditado ou modificado, o “Contrato de Administracdo de

Estogue™).
A. O Fie! Depositario assume, neste ato, na qualidade de depositariq; as
Mercadorias Empenhadas, os encargos € responsabilidades legais, ndtada
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As Miercadorias Empenhadas deverfio permancect depositadas nos Armazéns até
(i) o efetivo cumprimento das obrigagdes sarantidas por meio deste Contrato, de
forma satisfatéria ao Credor, ou (i) até que sua retirada dos Armazéns seja
prévia e expressarncnie autorizada pox escrito pelo Credor,

As Mercadorias Empenhadas s3o inalienaveis pela Empenhante duranic o prazo
que subsistir o penhor, € sobre as mesmas ndo podera ser criado qualquer onus,
com excecdo dos dnus e encargos criados em razdo do presente Contrato.

Ao Credor ficam conferidos, sobre o penhor, os direitos estabelecidos nos
artigos 1.447 do Codigo Civil brasilcira, pela Lei 2.666, e demais dispositivos
aplicaveis da legislagao brasileira.

Sem prejuizo do disposto no Contrato de Administracdo de Estoque, o Credor
podera, a qualquer momento, mediante aviso prévio de 24 (vinte ¢ quatro) horas
a Empenhante ¢ a0 Fiel Depositario, vistoriar as Mercadorias Empenhadas, bem
como examinar os documentos a clas relativos, inspecionar € verificar a
qualidade, a quantidade, o valor ¢ as condicdes das Mercadorias Einpenhadas,
ou qualquer outro aspecto relacionado as mesmas. Todos os custos € despesas
incorridas pelo Credor com referidas vistorias e inspegdes serdo suportadas pela
Empenhante.

0O valor de mercado das Mercadorias Empenhadas, juntamente com 0 de outros
penhores dados pela Empenhanic ao Credor, como garantia para 0 cumprimento
de suas obrigacdcs nos (ermos do Contrato de Financiamento, ¢ e devera
corresponder sempie 2 125% (cento ¢ vinte € cinco por cento) dos montantes
devidos pela Empenhante a0 Credor, conforme Contrato de Financiamento.

9.1 Caso, a qualquer momento € por qualquer motivo, 0 valor de mercado
das Mercadorias Empenhadas, apurado na forma acima disposta,
juntamente com o de outros penhores dados pela Empenhante ao Credor,
vier a ser inferior a 125% (cento © vinte por cento) dos montantes
devidos pela Empenhante a0 Credor, conforme Contrato de
Financiamento, por um periodo de 5 (cinco) Dias Uteis consecutivos, a
Empenhante, independentemente de qualquer solicitagdo ou atitude do
Credor, devera providenciar o reforgo da garantia para atender as
exigéncias desta Clausula 9, deniro de 5 (cinco) Dias Uteis a contar do
ultimo dia.daquele perfodo.

92. O reforco da garantia serd executado mediante penhor de quantidade
suficiente de Fumo aceitdvel ao Credor, a seu exclusivo critério, de
propriedade da Empenhante, aplicando-se a0 reforco ©§ MESMOS
dispositivos do presente Contrato.

93. Caso ndo seja possivel o reforgo da garantia por meio do
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(d)

(e)
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ndo alienar sob quaiquer forma ou constituir ou permilir que seja
constituido qualquer dnus ou gravame ou outro direito real de garantia
recaindo sobre a propriedade no todo ou em parte das Mercadorias
Empenhadas, em favor de terceiro que ndo seja o Credor;

substituir ou reforcar a garantia represcntada  pelas Mercadorias
Empenhadas na hipotese de deterioragdo, perda, danificagdio ou
desapropriagao, de forma que seja sempre mantida a proporgdo minima
de garantia, observado o disposto na Clausula 9 acima;

manter a quantidade de Mercadorias Empenhadas com valor de mercado
apurado nos termos do Contrato de Financiamento, juntamente com o de
outros penhores dados pela Empenhante a0 Credor como garantia para o
cumprimento de  suas obrigagBes nos 1ermos do Contrato de
Financiamento,

sem picjuizo do disposto no Contrato de Administragao de Estoques,
promover ou permitir 2 transferéncia das Mercadorias Empenhadas para
local indicado pelo Credor, ¢aso venha assim a ser por ele exigido;

pagar todos os custos, despesas ¢ prejuizos referentes ao deposito das
Mercadorias Empenhadas € todos os custos, prejuizos ou despesas,
inclusive taxas e impostos que, 2 qualquer tempo, sejam devidos pela
posse, propriedade, armazenagem ¢ transporte das referidas Mercadorias
Empenhadas; e

na hipotese de substituicdo, no todo ou em parte, das Mercadorias
Empenhadas, aditar ou consolidar o presente Contrato, ou firmar novos
Contratos de Penhor Mercantil, a critério do Credor, visando a
manutengdo das garaniias constituidas, conforme © Contrato de
Financiamento.

Além das demais obrigagdes previstas no presente Contrato, a Empenhante € 0
Fiel Depositario, conforme o caso, comprometenm-se a.

(a)

guardar as Mercadorias Empenhadas, nos termos da lei, deste Contrato €
do Contrato de Administragdo de Estoques; manter as Mercadorias
Empenhadas em perfeitas condi¢des de conservagio, com a mesma
guantidade e qualidade; ndo remové-las do local onde se acham, sem a
expressa anuéncia do Credor; e informar por escrito ao Credor, no prazo
maximo de 24 (v\i_nte'\le quatrg) horas, sempre que ocorrer qualquer fato
relevante com ré‘\é,c‘;ép’__,é--"’c'qflantidade ou qualidade das Mercadorias
Empenhadas;
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{0 entragar a5 Mermadorias Empenhadas a0 Ceador ou d quern esie indicay,
130 logo seja notificada para tanto, sob pena de responder pelos prejuizos
que o descumprimento dessa obriga¢do venha a causar ao Credor;

(dh ndo alienar sob qualquer forma ou constituic gualquer onus ou gravame
ou outro dircito real de garantia recaindo sobre a propriedade, no todo ou
em parte, das Mercadorias Empenhadas, em favor de terceiro que nao
seja o Credor; &

() contratar e manter as Mercadorias Empenhadas seguradas contra fogo €
riscos que possam tornar insubsistente a garantia, por companhia de
seguros de primeira linha em termos aceitaveis ao Credor, nos termos do
Contraio de Administragdo de Estogue.

A Empenhante ¢ o Fiel Depositario declaram & garantem expressamente ao
Credor que:

(a) a celebragdo deste Contraio € 0 cumprimento Ge suas obrigagdes aqui
previstas ndo infringem qualquer obrigagao anteriormente  assumida
pelos mesmos;

(by  estdo devidamente autorizados a celebrar o presente Contrato, bem como
qualquer instrumento dele decorrente, pelos respectivos estatutos
societarios, & que o presente Contrato ndo viola qualquer disposi¢do de
qgualquer dos respectivos alos constitutivos e societarios;

() foram satisfeitos todos os requisitos legais e estatutarios necessarios para
a celebragio deste Contrato # 0 cumprimento de suas obrigagdes aqui
previstas,

() tém todos os poderes e autoridade necessarios para celebrar este Contrato

& cumprir com o aqui disposto; ¢

() este Conirato constitui obrigagio legal, valida e vinculativa dos mesmos,
exeqiiivel de acordo com oS seus (Ermos € condigdes.

As obrigagdes decorrentes do presente Contrato ¢ do Contrato de Financiamento
serdo  consideradas  vencidas antecipadamente  de  pleno direito,
independentemente de notificagao judicial ou extrajudicial, portanto, exeqiiivel 2
garantia ora constituida, na ocorréncia das seguintes hipoteses (cada uma delas,
um “Evento de Inadimplemento™}:

(a) caso 0corTa 0 perecimento, ou por qualquer outra forma, deteriorac@o ou
depreciagdio das Mercadorias Empenhadas € caso a Empenhante ndo
reforcc a presente garantia, na forma da Clausila 9.1, ou dos artigos
1.425. 1 e 333, 1L, do Cadigo Civil, { ||}
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judicial on extrajudicial ou insolvéncia; ou

{dy se quaisquer declaragdes prestadas pela Einpenhantc neste Contrato for
incorrcta, falsa ou incompleta durante a vigéneia do presente Contrato.

Ocorrendo  qualquer hipétese de vencimento antecipade, o Credor podera
providenciar a alienagfo judicial ou extrajudicial, para 0 que a Empenhante
autoriza-o expressamente para os efeitos do artigo 1.433, 1V, do Codigo Civil,
da totalidade ou parte das Mercadorias Empenhadas, ou dispor das mesmas da
forma que julgar conveniente, independentemente de avaliagio, leildo ou praca,
para liquidagio ou amortizagdo de seu crédito, bem como para o pagamento de
iodas as despesas incorridas cora a recuperagio ¢ venda das Mercadorias
Empenhadas, inclusive judiciais, extrajudiciais, de remogdo, transporte,
armazenagem e outras, de qualquer naturcza, podendo, para isso, transigir,
acordar, receber ¢ dar quitagdo, as quais serdo de integral responsabilidade da
Empenhante, devendo restiiuir a esta, 0 que eventualmente sobejar.

14 1. Havendo saldo devedor, por ele respondera a Empenhante, de
conformidade com o pactuado no referido Contrato de Financtamento.

142, O Credor ndo incorre em qualquer responsabilidade se atuar de acordo
com os termos do presente Contrato, € ndo sera obrigado a praticar
qualquer ato com referéncia 35 Mercadorias Empenhadas, que envoiva
qualquer despesa. Caso © Credor incorra em despesas de qualquer
natureza, referente a este Contrato, ou as Mercadorias Empenhadas, a
Empenhante obriga-se, desde ja, a reembolsar ao Credor, no prazo de 24
(vinte e quatro) horas.

Sem prejuizo da Clausula 14 acima, na ocorréncia de um Evento de
Inadimplemento, a Empenhante, neste ato, nomeia o Credor como seu legitimo ¢
bastantc procurador, atribuindo ao mesmo, poderes expressos, especials €
ircevogaveis para (i} efetuar o processamento das Mercadorias Empenhadas; (ii)
vender ou dispor de uma partc ou a totalidade das Mercadorias Empenhadas,
bem como quaisquer produtos resultantes do seu processamento, transformagao
e/ou beneficiamento, na maneira ¢ nas condigdes que venham a ser por eles
determinadas, a seus exclusivos critérios, de acordo com os termos € condicdes
estabelecidas neste Contrato, sem que o Credor precise enviar qualquer espécie
de notificaciio 4 Empenhante; (iii) aplicar as receitas obtidas com a venda, para
satisfagdo total ou parcial dos montantes devidos e pagaveis ao Credor nos
termos do Contrato de Financiamento; (iv) deduzir das receitas de venda todas
as despesas incorridas direta ou indiretamente com a venda; e (v) retornar o
excesso, se algum, 2 Empenhante, seja em dinheiro, ou demais ativos. Para o
cumprimento de tais propésitos, o Credor fica cxpressamente autorizado pela {‘“\‘:,
Empenhante a executar todas as acdes necessarias para a venda das Mercadorias C
Empenhadas, bem como de quaisquer produtos resultantes ' é
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5.0, A procuragio consiituida nos ermos desta Clausula 15 foi outorgada
como uma condicio a celcbragdo do presente Contrato, nos termos do
artigo 653 e seguintes do Cadigo Civil, e € irrevogavel ¢ imutdvel por
todo o periodo de validade do presente Contrato (conforme os artigos
484 e 695 do Cddigo Civil) e enquanto as obrigaces assumidas pela
Empenhanie, nos termos do Contraio de FFinanciamenio, ndao forem

intcgralmente satisfeitas.

Os termos & condigies das obrigacdes assumidas pela Empenhante € garantidas
pelo presente Contrato sio as estabelecidas no mencionado Contrato  de
Financiamento.

Apenas para efeiios de custas, emolumentos e outras verbas devidas ao0s
respectivos cartdrios, as partes estabelecom que o valor da presente garantia, na
presenic data, € 0 constante do Anexo }.

A Empenhanie se compromete a ofetuar, dentro do prazo de 15 (quinze) dias a
contar da data de assinatura do presente Contrato, a5 suas expensas, 0s registros
necessarios do presente insirumento nos Cartorios de Registro de Imobvets
compelentes. Este Contrato ¢ quaisquer aditamentos 20 mesmo deverdo scr
registrados, as expensas da Empenhante, junio a0 Cartorio de Registro de
Imoveis competente. A Empenhante deverd eniregar ao Credor ou a ouiro
rcpresentante designado pelo Credor, dentro do prazo de 15 (quinze) dias
corridos a contar da presente data, cvidéncia do registro deste Contrato no
Cartério de Registro competente, de acordo com o artigo 1.438 do Cadigo Civil.
A Empenhante se compromete, ainda, a realizar, as suas exclusivas expensas,
quaisquer outros registros necessarios para evidenciar, peranic terceiros, todos
os dircitos do Credor ora constituidos, bem como de quaisquer eventuais
sucessores e cessionarios a qualquer titulo.

O atraso ou falha no exercicio de qualquer direito, prerrogativa ou privilégio
previsto neste Contrato niio implicara a renincia dos mesmos, nem tampouco
seu exercicio parcial implicard em prejuizo de qualquer exercicio posterior dos
mesmos ou de outros direitos, prerrogativas ou privilégios do Credor.

O Credor podera ceder € transferir livremente a tercciros seus direitos
decorrentes do presente Contrato, bastando simples comunicagio a Empenhante.

A Empenhante renuncia 2 quaisquer direitos que possa ter frente ao Credor
como resultado da imissdo na posse, remocdo, retengdo ou venda das
Mercadorias Empenhadas efou de quaisquer produtos resultantes  do
ptocessamento, transformacdo  e/ou beneficiamento  das Mercadorias
Empenhadas.
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Urapenhanic, o qualquer tempo, a0 Uredor, Lendo por {inzlidade gacaniic as
mesmas  obrigaghes  da Empenhanse  ora garantidas, sendo,  portanio,
independente de quaiquer oulra garaniia, previsia ou ndo no Contralo de

Franciamento,

apiin complomznit gualguer onics gasantia prosiada peia

tste Contrato serd vegide ¢ inicrpretado de acordo com as leis da Reptiblica
I'ederativa do Brasil.

Todos 65 avisos, requerimentos, notificagdes e outras comunicagdes cmitidas
para ou pelas partes deste Contrato deverdo ser escritas (incluindo transmissdo
via fax), e deverfio ser consideradas devidamente entregues ou feitas, guando
entregues ao portador, ou, em caso de transmissdo via fax. quando for obtida
confirmacao de recebimento.

Para dirimir quaisquer davidas ou controvérsias oriundas do presente Contrato,
fica desde ja eleito o Foro da Comarca da cidade de S3o Paulo, Estado de Sado
Paulo, com exclusdo de qualquer outro por mais privilegiado que s¢ja,
facultando-se ao- Credor optar pelo Foro da localizagio das Mercadorias

Fmpenhadas. Lk
!
[As assinaturas seguem na proxima pagima.| = b
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AMEX

MEOR MERCAN L MDD LY

Dasuried das Mersadoriag Empeahadas

Descricio do Famo Crn

~Quaniidade:

~VYalor da Garantia:

547 437,00 Kg {quinhentos € guarcinla € scte mil,
quatrocentos e trinta & sele quilogramas) de Fumo Cru.

As partes esiimam, na presente data, em RS 2.295.896,27
(dois mifhdes, duzentos € noventa e cinco mil, oitocentos €
novenia ¢ Seis reais € vinte ¢ sete centavos), equivalenies
nesta data a US$ 1.250.011,58 (um milhdo, duzentos ©
cinquenta mil, onze dolares dos Estados Unidos da
América ¢ cinguenta e oito centavos), © valor das
Mercadorias Empenhadas objeto do Contrato, convertidos
pela taxa de venda do dolar dos Estados Unidos da
América, divulgado ipelo Banco Central do Brasil, em 26
de janeiro de 350.!01{ através do SISBACEN (PTAX 800,
= :

codigo 220). (4 P
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AMEXO T
0 O TRATO DE PENHOR MERCANMTIL M7 012010

i

e deposiladas nos scguintes

As Mercadorias Empenhadas cncontram-se localizadas

Armazens:
¢ 12, localizados na Avenida das

do Rio Grande do Sul,

a Armazéns e 1,2, 5, 6. 7. TAL 10, L
d, cidade de Venancio Aires, cstado
/
J

E

Indasirias n% 13
. ‘i
Brasil. li" :
b

o |
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e nf i e TES0 3 900,000 Tees Bxpoil Vinancing Facility Agiesinent daizd as
of Decamber 16, 2008(as amanrdead, resiared, ﬂnpo]mnm.ta(l oi otherwise modified
owt kg ie i, ibe ff;fmh v Agreeiment”) by and among Giasfumo Tndustria
Deasileira de Tumos 5/A, as Borrower, the Guaraator party thereto and HSH
Mordbank AC, Mew York Branch, as Lendcr. This is a Funding Request. Tecms
definad in the Facility Agrsement have the same ineaning in this Funding Requesi.

We wish o borrow a Loain on the lollowing terms:

7 1. Proposced Funding Date: 04/22/2010

[
A

Araount: 1,000.000.06(0ne Million US Dollars)

7% Last Dav ol the Flis Tnlerest Period: 06/30/2010

M We conlicm thal with respect Lo the Tacilily Agreement(i) each condition specified in
Seclion 3(Cenditions of loan) thereol is fully satisfied; (ii) the representations and
warrantics sct out in Section 4 (Representations) thereof are true and complele; and
(i11) neither a Default nor an Event of Default has occurred or is continuing, on and as

of the date of this Funding Request.

The proceeds of the Loan shall be paid to account:
BANCO DO BRASIL S.A. — AG WIEN - AUSTRIA, Swift BRASATWW,
Account 6054100101, TBAN ATIO 1997 0060 54i0 0101 - Beneficiary:

Brasiumo Tndustria Brasileira de Fumos S/A

3 This Funding Request is irrevocable. -
Yours faithfully, 7
BR‘ASFTMT INDU fRIA ??\SIL maA E{ UMOS §5.A. )
:‘ ‘ - ' 7 /

o Ul J (T e
MName: v A A @%16’1?1’9%‘51’01)17}[11!10 Ml ,/{(/IarcosI/deehq Garofalo
Title:~ V;'g Presidént_ .. .. ,__7{, e CF}D -

\ Pt // G

! HARCOS FIDELIS GAROFALD

A JUAMA, B, PERROM EILHO

Vice-Presidente Diretor Finaneeiro



CONTRATO DE PENHOR MERCANTIL N° 02/2010

Este Contrato de Penhor Mercantil n® 02/2010 (conforme alterado, aditado ou
modificado, o “Contrato™) é celebrado entre:

(2) HSH NORDBANK AG, NEW YORK BRANCH, institui¢io financeira
devidamente organizada e constituida de acordo com as leis da Alemanha,
agindo através de sua filial de Nova York, localizada na 230 Park Avenue, Nova
York, NY, 10169-0005, inscrita no CNPJI/MF sob o n°® 05.820.249/0001-67,
neste ato representada nos termos de seus documentos societarios € por seus
representantes legais devidamente autorizados, na qualidade de credor (o
“Credor’™);

(b) BRASFUMO TNDUSTRIA BRASILEIRA DE FUMOS S/A, sociedade
andnima devidamente organizada ¢ constituida de acordo com as leis do Brasil,
com sede na Avenida das Indistrias n® 130, Distrito Industrial, cidade de
Vendncio Aires, estado do Rio Grande do Sul, Brasil, inscrita no CNPJ/MF sob
o n° 88.124.383/0001-50, neste ato representada nos termos de seu estatuto
social e por seus representantes legais devidamente autorizados, na qualidade de
smpenhante (a “Empenhante™); e

(c) CONTROL UNION WARRANTS LTDA., sociedade limitada devidamente
organizada e constituida de acordo com as leis do Brasil, com sede na Avenida
Brigadeiro Faria Lima n® 1.485, Torre Norte, 7° andar, cidade de Sdo Paulo,
estado de Sdo Paulo, inscrita no CNPJ/MF sob o n° 04.237.030/0001-77, neste
ato representada nos termos de seu contrato social ¢ por seus representantes
legais devidamente autorizados, na qualidade de fiel depositario (o “Fiel
Depositario™).

PREAMBULO:

CONSIDERANDC que o Credor, a Empenhante, na qualidade de tomadora, dentre
outras partes ali signatéarias, sdo partes de um determinado contrato de financiamento
para recebimento antecipado de créditos de exportagiio (Pre-Export Financing Facility
Agreement), datado de 16 de dezembro de 2008 (conforme aditado, o “Contrato de
Financiamento™):

CONSIDERANDO que, para todos os fins do artigo 1.424 do Codigo Civil, pelo
Contrato de Financiamento, o Credor concordou em conceder 4 Empenhante uma linha
de crédito no montante principal de até USH 15.000.000,00 (quinze milhdes de ddlares
dos Estados Unidos da América), equivalente a R$ 26.860.500,00 (vinte e scte milhdgs,
quinhentos e cinquenta mil e quinhentos reais), conforme taxa PTAX para o dolar dos
Estados Unidos da América, do dia 24 de junho de 2010, com taxa de juro
correspondente ao custo de Ge dtacdo incorrido pelo Credor mais uma margem de 3%
(trés por cento) ao ano & conj vepeimento final em 31 de dezembro de 2010, sendo que X
os montantes desembolsadop \covdo com o Contrato de Financiamento deverfo ser

pagos no prazo maximo trezentos e scssenta) dias da data do respectivo
desembolso, respeitando a dp ”
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CONSIDERANDQ gue Contrato de Financiamento objetiva financiar a compra de
fumo cru, a ser cntregue 3 Empenhante pelos respectivos produtores (o “Fumo Cru”), a
producdo de fumo processado (o “Fumo Processado” e, juntaments com o Fumo Cru
denominados simplesmente o “Fumo™), bem como O arrnazenamento, transporte €
rxportacdo de Fumo;

AONSIDERANDO que, como condigdo para a manutencio do crédito 4 Empenhante
nos termos do Contrato de Financiamento, 3 Empenhante concordou em firmar este
Contrato com o objetivo de constituir em favor do Credor um penhor mercantil de
Fumo de sua propriedade, em primeiro grau € sem concorréncia de terceiros, em
parantia do cumprimento das obrigagdes, principais ¢ acessorias, assumidas pela
Empenhante perante o Credor nos termos do Contrato de Financiamento; e

CONSIDERANDO que, salvo quando de outra forma definidos neste Contrato, 0s
termos iniciados em letra maitscula aqui utilizados terdo os significados atribuidos a
tais termos no Contrato de Financiamento;

RESOLVEM as partes aqui contratantes, de acordo com o estabelecido acima & nas
clansnlas contidas neste Conirato, contratar 0 seguinte:

. A Empenhante, em garantia do fiel & cabal cumprimento de todas as suas
obrigacdes decorrentes do Contrato de Financiamento e instrumentos acessorios,
de acordo com as disposigdes dos artigos 1.447 ¢ seguintes do Codigo Civil
Brasileiro, constitui em favor do Credor, neste ato, penhor mercantil, de
primeiro grau € sem concorréncia de terceiros, sobre o Fumo na quantidade e
condicdes descritas no Anexo I ao presente Contrato (as “Mercadorias
Empenhadas”) que, conforme alterado de tempos em tempos, deverd fazer parte
integrante deste Contrato.

o

O vinculo real decorrente do presente Contrato s€ transferira automaticamente a
qualquer produto ou subproduto, resuliado do processo de beneficiamento ou
transformagdo das Mercadorias Empenhadas, nos termos da Lei n® 2.666, de 06
de dezembro de 1955. Independentemente do resultado do beneficiamento ou
transformacdo das Mercadorias Empenhadas, a Empenhante declara e garante
que restard efetivamente empenhada ao Credor, sem qualquer onus para 2
mesma, a quantidade necesséria de Fumo com valor suficiente para representar,
no minimo 125% (cento e vinte e cinco por cento) dos montantes totais devidos
pela Empenhante ao Credor, nos termos do Contrato de Financiamento.

3 As Mercadorias Empenhadas objeto deste penhor encontram-se livres de

quaisquer 6nus ou gravames de qualquer espécic e devidamente depositadas pela
Empenhante nos armazéns listados no Anexo II (os “Armazéns”), € seréo

(conforme alterago,

Gt
o3

S

"

i

exclusivamente utilizadas por ela para os efeitos deste Contrato ¢ do Aditamenyo
¢ Consolidaciio do Contrato de Administragdo de Estoques celebrado entre
/
AN

Credor, o Fiel Dgpositirio e a Empenhante em 22 de setembro de 2009
itado ou modificado, o “Conirato de Administracio de

Estogue™). Loy

sume, neste ato, na qualidade de depositario das
as, 08 €Ncargos € responsabilidades legais, btadament

1

A. O Fiel Deposits
Mercadorias Em
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o disposto nos artigos 627 a 652 do Coédigo Civil, obrigando-se a manter a
guarda ¢ conservagio das Mercadorias Empenhadas até a satisfagdo integral dos
dicsitos do Credor ora garantidos, conforme disposto no Conirato de
Financiamento, neste Contrato e no Contrato de Administragéo de Estoque.

As Mercadorias Empenhadas deverdo permanecer depositadas nos Armazéns até
(1) o efetivo cumprimento das obrigac¢des garantidas por mcio deste Contrato, de
forma satisfatéria ao Credor, ou (ii) até que sua retirada dos Armazéns seja
prévia e expressamente autorizada por escrito pelo Credor.

As Mercadorias Empenhadas sio inalienaveis pela Empenhante durante o prazo
que subsistir o penhor, e sobre as mesmas ndo podera ser criado qualquer dnus,
com excecio dos énus e encargos criados em razao do presente Contrato.

Ao Credor ficam conferidos, sobre o penhor, os direitos estabelecidos nos
artigos 1.447 do Cédigo Civil brasileiro, pela Lei 2.666, ¢ demais dispositivos
aplicaveis da legislagdo brasileira.

Sem prejuizo do disposto no Contrato de Administracéio de Estoque, o Credor
poderd, a qualquer momento, mediante aviso prévio de 24 (vinte e quatro) horas
3 Empenhante e ao Fiel Depositario, vistoriar as Mercadorias Empenhadas, bem
como cxaminar os documentos a elas relativos, inspecionat ¢ verificar a
qualidade, a quantidade, o valor & as condi¢des das Mercadorias Empenhadas,
ou qualquer outro aspecto relacionado as mesmas. Todos os custos € despesas
incorridas pelo Credor com referidas vistorias e inspecdes serfio suportadas pela
Empenhante.

O valor de mercaco das Mercadorias Empenhadas, juntamente com o de outros
penhores dados pela Empenhante ao Credor, como garantia para 0 cumprimento
de suas obrigacdes nos termos do Contrato de Financiamento, é e deverd
corresponder sempre a 125% (cento € vinte ¢ cinco por cento) dos montantes
devidos pela Empenhante ao Credor, conforme Contrato de Financiamento.

D

(Caso, a qualguer momento ¢ por qualquer motivo, o valor de mercado
das Mercadorias Empenhadas, apurado na forma acima disposta,
juntamente com o de outros penhores dados peia Empenhante ao Credor,
vier a ser inferior a 125% (cento e vinte por cento) dos montantes
devidos pela Empenhante ao Credor, conforme Contrato de
Financiamento, por um periodo de 5 (cinco) Dias Uteis consecutivos, a
Empenhante, independentemente de qualquer solicitagdo ou atitude do
Credor, deverd providenciar o reforgo da garantia para atender as
exigéncias desta Clausula 9, dentro de 5 (cinco) Dias Uteis a contar do
altimo dia daquele periodo.

9.2. da garantia sers executado mediante penhor de, quantidade
e Eomo aceitavel ao Credor, a seu exclusivo oritério, de
MESmos
N
9.3 O
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quantidade adicional de Fumo, o Credor podera determinar que 0 reforco
da garantia seja efetvado mediante outra modalidade de garantia, a seu
exclusivo critério.

Além das demais obrigacBes previstas no presente Contrato, a Empenhante
romproimete-se a:

(")

()

()

(c)

afo alienar sob qualquer forma ou constituir ou permitir que seja
constituido qualquer dnus ou gravame ou outro direito real de garantia
recaindo sobre a propriedade no todo ou em parte das Mercadorias
Empenhadas, em favor de terceiro que ndo seja o Credor;

substituir ou reforcar a garantia representada pelas Mercadorias
Empenhadas na hipétese de deterioragdo, perda, danificagdo ou
desapropriagdo, de forma que seja sempre mantida a proporgéo minima
rle garantia, observado o disposto na Clausula 9 acima;

manter a quantidade de Mercadorias Empenhadas com valor de mercado
apurado nos termos do Contrato de Financizinento, juntamente com o de
outros penhores dados pela Empenhante ao Credor como garantia para o
cumprimento de suas obrigacdes nos termos do Contrato de
Financiamenio;

sem prejuizo do disposto no Contrato de Adminisiragio de Estoques,
promover ou permitir a transferéncia das Mercadorias Empenhadas para
local indicado pelo Credor, caso venha assim a ser por ele exigido;

pagar todos os custos, despesas e prejuizos referentes ao deposito das
Mercadorias Empenhadas ¢ todos os custos, prejuizos ou despesas,
inclusive taxas & impostos que, a qualquer tempo, sejam devidos pela
posse, propricdade, armazenagem & transportc das referidas Mercadorias
Empenhadas; ¢

na hipotese de substituigdo, 1o todo ou em parte, das Mercadorias
Empenhadas, aditar ou consolidar o presente Contrato, ou firmar novos
Contratos de Penhor Mercantil, a critério do Credor, visando a
manutencio das garantias constituidas, conforme o Contrato de
Financiamento.

Além das demais obrigag@es previstas no presente Contrato, a Empenhante & 0
Fiel Depositario, conforme o caso. comprometem-se a.

(a)

guardar as Mercadorias Empenhadas, nos termos da lei, deste Contrato e

do Contrato de Administragdo de Estoques; manter as Mercadorias

Em ?hadas em perfeitas condigdes de conservagio, com a mesma
0

\ade e qualidade; ndo remové-las do local onde se acham, sem a
expressa anuéncia do Credor; ¢ informar por ¢scrito ao Credor, no prago

imha, de 74 (vinte ¢ quatro) horas, sempre que Ocorrer qualquer fa
Q%i\?
\

o relacdio A quantidade ou qualidade das fcadorig

D

a)
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(b) permitir & facilitar a0 Credor todas as vistorias e exames que este desejar
realizar sobre as Mercadorias Empenhadas;

(c) entregar as Mercadorias Empenhadas ao Credor ou a quem cste indicar,
t30 logo seja notificada para tanto, sob pena de responder pelos prejuizos
que o descumprimento dessa obriga¢fo venha a causar ao Credor;

() ndo alienar sob qualquer forma ou constituir qualquer 6nus ou gravame
ou outro direito real de garantia recaindo sobre a propriedade, no todo ou
em parte, das Mercadorias Empenhadas, em favor de terceiro que ndo
seja o Crodor; e

(e) contratar ¢ manter as Mercadorias Empenhadas seguradas contra fogo e
riscos que possam tomar insubsistente a garantia, por companhia de
seguros de primeira linha em tenmos aceitiveis ao Credor, nos termos do
Contrato de Administragio de Estoque.

A Empenhante & o Fiel Depositario declaram & garanteim expressamente ao
Credor que:

(a) a celebragio deste Contrafo € 0 cumprimento de suas obrigagdes aqui
previsias ndo infringem qualquer obrigagdo anteriormente assumida
pelos mesmos;

(b) esido devidamente autorizados a celcbrar o presente Contrato, bem como
qualquer instrumento dele decorrente, pelos respeciivos estatutos
societarios, e que o presente Contrato nfo viola qualquer disposi¢8o de
qualquer dos respectivos atos constitutivos e societarios;

(r) foram satisfeitos todos os requisitos Jegais e estatutarios necessarios para
a celebragio deste Contrato € 0 curmprimento de suas obrigagfes aqui
previstas;

(d} iém todos os poderes e autoridade necessarios para celebrar este Contrato
e cumprir com 0 aqui disposto; €

(e) este Contrato constitui obrigagéo legal, valida e vinculativa dos mesmos,
exeqiifvel de acordo com 0S S€Us termos e condigdes.

As obrigaces decorrentes do presente Contrato e do Contrato de Financiamento
serio  consideradas  vencidas antecipadamente ~ de  pleno direito,
independentemente de notificacdo judicial ou extrajudicial, portanto, exeqiiivel a
garantia ora constituida, na ocorréncia das seguintes hipéteses (cada uma delas,
um “Evento de\Inadimplemento™):

“rra g‘perecimento, ou por qualquer outra forma, deterioragio Qu

de 15g/ das Mercadorias Empenhadas e caso a Empenhante na
re resente garantia, na fo a _(3_12’1_11'5&13__9.1/09“605 artigos
1.4 333, 111, do Codigo Civi ,, A\
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(b) inadimplemento por parte da Empenhante quanto as obrigagdes previstas
neste Contrato ou no Contrato de Financiamento, conforme o caso;

(r) s a Empenhante requerer ou tiver requerida a sua faléncia, recuperagao
judicial ou extrajudicial ou insolvéneia; ou

() sc quaisquer declaragdes prestadas pela Empenhante neste Contrato for
incorreta, falsa ou incomplcta durante a vigéncia do presente Contrato.

Ocorrendo  qualquer hipotese de vencimento antecipado, o Credor podera
providenciar a alicnagao judicial ou exirajudicial, para o que 2 Empenhante
autoriza-o expressamente para os efeitos do artigo 1.433, IV, do Cédigo Civil,
da totalidade ou parte das Mercadorias Empenhadas, ou dispor das mesmas da
forma que julgar conveniente, independentemente de avaliagdo, leildo ou praga,
para liquidagfio ou amortizagdo de seu crédito, bem como para 0 pagamento de
iodas as despesas incorridas com a recuperagio e venda das Mercadorias
Empenhadas, inclusive judiciats, extrajudiciais, de remocgdo, firansporte,
srmazenagem e outras, de qualquer natureza, podendo, para isso, transigit,
acordar, receber ¢ dar quitacdo, as quais serdo de integral responsabilidade da
Empenhante, devendo restitwir a esta, o que eventualmente sobejat.

14.1. Havendo saldo devedor, por ele responderda a Empenhante, de
conformidade com o pactuado no referido Contrato de Financiatitento.

{42, O Credor ndo incorre em qualquer responsabilidade se atuar de acordo
com os termos do presente Conirato, & ndo scrd obrigado a praticar
qualquer ato com referéneia as Mercadorias Empenhadas, que envolva
qualquer despesa. Caso © Credor incorta em despesas de qualquer
natureza, referente a este Contrato, ou as Mercadorias Empenhadas, a
Empenhante obriga-se, desde j3, a reembolsar a0 Credor, no prazo de 24
(vinte ¢ quatro) horas.

Sem prejuizo da Clausula 14 acima, na ocorréncia de um Evento de
Tnadimplemento, a Empenhante, nesie ato, nomeia o Credor como seu legitimo &
bastante procurador, atribuindo ao mesmo, poderes €xpressos, especials €
irrevogaveis para (i) efetuar o processamento das Mercadorias Empenhadas; (ii)
vender ou dispor de uma parte ou a totalidade das Mercadorias Empenhadas,
bem como cuaisquer produtos resultantes do seu processamento, transformacao
~/ou beneficiamento, na maneira € nas condicBes que venham a ser por eles
determinadas, a seus exclusivos critérios, de acordo com 0S t€rmoOs € condi¢des
estabelecidas neste Contrato, sem que o Credor precise enviar qualquer espécie
de notificagdo 2 Empenhante; (iit) aplicar as receitas obtidas com a venda, para
satisfacdo total ou parcial dos montantes devidos ¢ pagaveis ao Credor n\'s\
termos do Ceqtrato de Financiamento; (iv) deduzir das receitas de venda todasy,
£ incorridas «direta ou indiretamente com a venda; e (v) retornar 0
al %\um, a Empenhante, seja em dinheiro, ou demais ativos. Para ¥ =
comprimepio tajé propositos, o Credor fica expressamente autorizado pela
Empenh  edutar todas as acdes necessarias para a venda das Mercadoria
/. como de quaisquer produtos resultantes do  se
o

< "

s
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processamento, transformagao e/ou beneficiamento, gozando de poderes para a
assinatura de contratos, o recebimento de quaisquer montantes que sejam
devidos, para passar recibos, transigir, acordar, dar quitagio, celebrar acordos,
enunciar direitos em geral, conforme venham a j ulgar oportuno.

i5.1. A procuragfio constituida nos termos desta Clausula 15 foi outorgada
como uma condicdo a celebragdo do presente Contrato, nos termos do
artigo 653 € seguintes do Cddigo Civil, e é irrevogavel e imutdvel por
todo o periodo de validade do presente Contrato {(conforme os artigos
684 e 695 do Coadigo Civil) e enquanto as obrigagdes assumidas pela
Empenhante, nos termos do Contrato de Financiamento, ndo forem
integralmente satisfeitas.

Os termos ¢ condicdes das obrigagdes assumidas pela Empenhante e garantidas
pelo presente Contrato sdo as estabelecidas no mencionado Contrato de
Financiamento.

Apenas para cfeitos de custas, emolumentos ¢ outras verbas devidas aos
respectivos cartorios, as partes estabelecem que o valor da presente garantia, na
presente data, ¢ 0 constante do Anexo L

A Empenhante se compromete a efetuar, dentro do prazo de 15 (quinze) dias a
contar da data de assinatura do presente Contrato, as suas expensas, 0S registros
necessarios do presente instrumento nos Cartérios de Registro de Imdveis
competentes. Este Contrato e quaisquer aditamentos ao mesmo deverdo ser
registrados, as expensas da Empenhante, junto ao Cartorio de Registro de
Tmoveis competente. A Empenhante devera entregar ao Credor ou a outro
representante designado pelo Credor, dentro do prazo de 15 (quinze) dias
corridos a contar da presente data, evidéncia do registro deste Contrato no
Cartorio de Regisiro competente, de acordo com o artigo 1.438 do Cadigo Civil.
A Empenhante se compromete, ainda, a realizar, &s suas exclusivas expensas,
quaisquer outros registros necessarios para evidenciar, perante terceiros, todos

ns direitos do Credor ora constituidos. bem como dc quaisquer eventuais
sucessores e cessionarios a qualquer titulo.

O atraso ou falha no exercicio de qualquer direifo, prerrogativa ou privilégio
pravisto neste Contrato nao implicara a renuncia dos mesmos, Nem tampouco
seu exercicio parcial implicard em prejuizo de qualquer exercicio posterior dos
mesmos ou de outros direitos, prerrogativas ou privilégios do Credor.

O Credor poders ceder e transferir liviemente a terceiros seus direitos
decorrentes do presente Contrato, bastando simples comunicacio a Empenhante.

- . L] . )
A Empenhante renuncia a quaisquer direitos que possa ter frente ao Cred
como resulado da- imissdo na posse, remogao, retengiio ou venda da

Lo

Mercad:fiias Empenhadas efou de quaisquer produtos resultantes do

process en.o\, p’ransformagﬁo efou beneficiamento das Mercadorias
- ; /
Empenhz};.ﬁs /

!i‘
O preser’ill

=/ -

)

1

.

onfrato obriga as partes por si © por seus herd}ir,;y( sucessore(’
7

<

N
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qualquer titulo.

A presente garantia complementa qualquer outra garantia prestada pela
Empenhanie, a qualquer tempo, a0 Credor, tendo por finalidade garantir as
mesmas  obrigagdes da  Empenhante ora garantidas, sendo, portanto,
independente de qualquer outra garantia, prevista ou ndo no Contrato de
Financiamenio.

Este Conirato serd regido e interpretado de acordo com as leis da Republica
Vederativa do Brasil.

Todos os avisos, requerimentos, notificagdes € oulras comunicacdes emitidas

para ou pelas partes deste Contrato deverdio ser escritas (incluindo transmissao
via fax), e deverdo ser consideradas devidamente entregues ou feitas, quando
enfregues ao portador, ou, €m £aso de transmissio via fax, quando for obtida
confirmacio de recebimento.

Para dirimir quaisquer dividas ou confrovérsias oriundas do presente Contrato,
fica desde ja eleito o Foro da Comarca da cidade de Sao Paulo, Estado de S&o
Paulo, com cxclusdio de ([;),rél wer ouiro por mais privilegiado que seja,
facultando-sg—ap Credor optay \pelo Foro da localizagio \das Mercadorias
Empenhadas. (= / \
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i, "d . por estarem assim justos ¢ contratados, ésé,md', o presente Contrato em 3 (Lrés) vias

LY de igual teor, na presenga das testemunhas Aﬁalxo. '

i

Sao Paulo (SP), 2| e junto/de 2010.

. ;5\,) (
riimpenhante: a?¢

R RASFUMO INDUSTRIA BRA@@(& ﬁ ‘
For: /\7&0@0/%% Por:

/] ARcos/lnEus GAROFALG  Nome: N{JANO RODRIGUES DA SILVA

Nirctor Financeiro Cargo: Nirator industriat

Rga Julio de Castilhos, 730

f\-\

’”Fﬁv‘%@ J\SJHT N@@ i J!L—A@—,Nw VORK BRANCE

5
br P
SNEUI =

5
s
(‘('Oi‘/i '—_ ,- )‘\ - 7/ POI’ — CT _ ;; E'm E‘ 2 o E
I;I@%: = ? ’f: “Nome: 418 §’g g5 x
Cargo: Cargo: c 3 =2 £e
o gEle 2oy
=z @ w5 EEf
fiel Deposz[m' oy $RIS e =e,
f@[\m@f iy ;&VARRANTS LTDA, - D o aEga® 53l
POI / ’ o ﬁ{é: (g zi
Norme: Y £ .2
Cargo: /‘"" ‘. & © "
S : s s
«*}es:ernﬂﬁms : PR
g L O
Y, 4 / %\/// I L%
. /%/ // /AW
L Ehd
Nome: /7 Nome. L ‘;%‘3\:‘:3@?
cpp/Mp: ~mem b, B. fervemi CPR/ME: c:».“"@@ >
CPE 772, &
261.360-18 y S L\HOL@

RG 2029837496 SRR
Reconhego por autanuc :uda aiggj rmatéda .
Ldclo Fet T

TARDEIRD, 375
1 L N

QS

o 4 el _g?
= Marunbahg/ Custas RS

adlaa C. Anlunes = Subsiituto do Tabelizn
; Pauia Ricardo Sanios Fortes = Escravants Au'ton;;dﬁ)
Edison da Olivelra Zeterian — Eacrovento Autesz

0460.01.10001 54,00867

[Pdgina de assinatura do Conirato de Penhor Mercaniil n® 02/2010 celebrado ent 23 de junho de 2000}
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ANEXC I
AO CONTRATO DE PENHOR MERCANTIL N° 02/2010
Descricio das Mercadorias Empenhadas
Desorichio do Fumo Processado
- Dmantidade: 328.800 Kg (trezentos e vinte € oito mil e oitocentos

quilogramas) de Fumo Processado.

Valer da Garantia:  As partes estimam, na presenic data, em RS 4.478.307,91
(quatro milhdes, quatrocentos € setenta = oite mil,
trezentos © sete reals ¢ noventa € um centavos),
equivalentes nesta data a US§ 2.5 00.870,00 (dois milhdes,
quinhentos mil e oitocentos ¢ setenta délares dos Estados
Unidos da América), o valor das Mercadorias Empenhadas

ntrato, convertidos pela taxa de venda do

dos Unidos da América, divulgadp pelo

Banco Gentraljdo; Brasil, em 24 de ] e 2010,
do SISq N (PTAX 800, codigo zzf) ) -l
' -
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ANEXO [I
AQ CONTRATO DE PENHOR MERCANTIL N° 02/2010

Relacdo de Armazéns

As Mercadorias Empenhadas encogifglm-se localizadas € depositadas nos seguintes

l'\

Armazens:
= Armazéns n° 1, 2, 5,
Indtstrias n° 130, Diste
Grande do Sul, Brasil.
el




FUNDING REQUEST

From: Brasfumo Industria Brasileira de Fumos S/A
Too TSH Nordbhank AG, New York Branch

Date: 067292010

Dear Sirs. /.;

I We reler Lo the USD 135,000,000 Pre-Export I mancmg Faa lity Agreement dated as
of December 16, 2008(as amended, restated, suppLﬁPrncnted or otherwisc modified
from time to time, the “Facility Agreemcent”) by’ among Brasfumo Industria
Brasileira de Fumos $/A, as Borrower, the £uarantor party thereto and HSH
Nordbank AG, New York Branch, as Lend_gy’.' This i§'a Funding Rei} est. Terms
defined in the Facility Agreement have thc/sémc meaning in this Fur}di;[- g Request.

E

) 7
2. We wish to borrow a Loan on the follo@ing terms:

2.1. Proposed Funding Date: 07/()/1/?2010

el
2.2, Amount: 2,000,000, OO(TWO Million US Dolla s) Q‘f&g&
2.3 Last Day of the Flrst Ihterest Period: 09/30/201 &
3. We confirm that wnh;expect {o th Facmllty Aglecment(l) each condition specified in

warranties set out h Section Af\Rep sem‘anom) thereof are true and complete; and
{(ii1) neither a Deﬁau[t nor a &fault has occurred or is continuing, on and as
of (he date oftl} s Funding K que‘s\

\ .
The plocccds OFthC\‘L oan iyla‘H\be,/{jald to account:

Section 3(Cond.rfzons “of /oan }}\1&:0 fe1s fully satisfied; (ii) the representations and

Qf—/

/

/
B/\NCO DO BRAS\}L SA — AG WIEN - AUSTRIA, Swift BRASATWW,

Account 051\4 00]01/1]3/\‘\] ATI0 1997 0060 ‘33111 0101 - Beneficiary:
Blasﬁ,lm@ In ué‘fha}?(asﬂmra de Fumos S/A Voo

AR ft
A, This Fun‘@l\m‘% chu\cs/t/s irrevocable.

Yours faithfully,

BR ASFUMO HN}DU TRIA BRASILEERA DE FUMOS S5.A. \

"Ry 1_\_ - ' /"'/?I_,(zf( (’/ "(_/( - \\

Name: Mr. Mar 0S Pld lis Garofalo Mr. Luciano Rodrigues da Silva
Title: CFO / Title: Industrial Director

!
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FTUNDING REQUEST

FFrom Brasfume Indistria Brasileira de Fumos S/A
o HSI Nordbanlk AG, Now York Branch

Dale: D6/30/2010

Dear Sivs,

We refer to the USD 15,000,000 Pre-Expost Financing Facility Agreement dated as
of December 16, 2008(as amended, restated, supplemented or otherwise medified
from time to time, the “Facility Agreement™) by and among Brasfumo Indistria
Brasileira de Fumos S/A, as Borrower, the Guarantor party thereto and HSH
Nordbank AG, New York Branch, as Lender. This is a Funding Request. Terms
defined in the Facility Agreement have the same meaning in this Funding Request.

2 We wish to borrow a Loan on the following terms:
2.1. Proposed Funding Date: 07/02/2010
2.2, Amount: 1,000,000.00(0One Million US Dollars)

2.3. Last Day of the First Interest Period: 09/30/2010

3 We confirm that with respect to the Facility Agreement(i) each condition specified in
Section 3(Conditions of loan) thereof is fully satisfied; (ii) the representations and
warranties set out in Section 4 {Representations) thereof arc true and complete, and
(ii1) neither a Default nor an Event of Default has occurred or is continuing, on and as
of the date of this Funding Request.

The proceeds of the [oan shall be paid to account:
BANCO DO BRASIL S.A. — AG WIEN - AUSTRIA, Swift BRASATWW,
Account 6054100101, IBAN ATIO 1997 0060 5410 0101 — Beneficiary:
Brasfumo Industria Brasileira de Fumos S/A

5. This Funding Request is irrevocable.

Yours faithfully,

BRASFUMO INDUSTRIA BRASILEIRA DE FUMOS S.

By: CW oho-

Name: Mr. Marcos Fiddelis Garofalo Mr. Ludiano Rodrigues da Silva
Title: C Title: Industrial Director
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PRIMEIRO ADITAMENTO
AQ CONTRATO DE PENHOR MERCANTIL N° 02/2010

l:ste Primeiro Aditamento ao Contrato de Penhor Mercantil n® 02/2010 (o “Adilamento™) €
celebrado entre:

(1 HSH NORDBANK AG, NEW YORK BRANCH, instituicdo financeira devidamente
organizada e constituida de acordo com as leis da Alemanha, agindo através de sua filial
de Nova York, localizada na 230 Park Avenue, Nova York, NY, 10169-0005, inscrita no
CNPJ/MI sob o n® 05.820.249/0001-67, ncste ato representada nos termos de scus
documentos societdrios € por seus representantes legais devidamente autorizados, na
qualidade de credor (o “Credor™),

(2 BRASFUMGC TNDUSTRIA BRASILEIRA DE FUMOS S/A, sociedade andnima
devidamente organizada e constituida de acorde com as leis do Brasil, com sede na
Avenida das Indastrias n® 130, Distrito Industrial, cidade de Venincio Aires, estado do
Rio Grande do Sul, Brasil, inscrita no CNPJ/MF sob o n® 88.124.383/0001-50, neste ato
representada nos termos de seu estatuto social e por seus representantes legais
devidamente autorizados, na qualidade de empenhante (a “Empenhante™); e

(3 CONTROL  UNION WARRANTS LTDRA., sociedade [imitada devidamente
organizada ¢ constituida de acordo com as leis do Brasil, com sede na Avenida
Brigadeiro Faria Lima n® 1.485, Torre Norte, 7 andar, cidade de S3o Paulo, estado de
Sdo Paulo, inscrita no CNPJ/MF sob o n® 04.237.030/0001-77, neste ato representada
nos termos de seu contrato social e por seus representantes legais devidamente
autorizados, na qualidade de fiel depositario (o “Fiel Depositario™).

PREAMBULO:

CONSIDERANDO que, em 25 de junho de 2010, as partes celebraram o Contrato de Penhor
Mercantil n® 02/2010 (conforme aditado, consolidado, ou de qualquer outra forma modificado,
o “Contrato de Penhor™), por meio do qual a Empenhante constituiu em favor do Credor penhor
de fumo processado de sua propriedade, em primeiro grau e sem concorréncia de terceiros,
segundo os termos e condigCes 14 estabelecidos; ¢

CONSIDERANDO que a Empenhante deseja reforgar a referida garantia pignoraticia em favor
do Credor, aditando os termos do Anexo [ do Contrate de Perhor.

RESOLVEM as partes aqui contratantes, de acordo com o estabelecido acima ¢ nas clausulas
contidas neste Aditamento, contratar o seguinte:

l. A Empenhante, neste alo, refonq;\ a garantia pignoraticia em favor do Credor
cstabelecida no Contrato de Penhor, n‘ledqante a constituicio de penhor mercantil sobre
quantidade adicional de 348.800 kg (treze‘ntos ¢ quarenta e oito mil e oitocentos quilogramas)
Fumo Processado de sua propriedade, em p r’\mel‘ro grau ¢ sem concorréncia de tercel;ez
' - }

K
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Em virtude do refor¢o da garantia, as parles neste ato resolvem que o Anexo | do

""‘f )“r']?. _2
substituido pelo disposto no Anexo | deste Aditamento,

Contrato de Penhor devera ser aditado e
para todos os fins e efeitos de direito.

RS As partes ratificam todos os demais termos e condigdes do Contrato dec Penhor que ndo

iiverem sido expressamente alterados pelo presente Aditamento.

4 Este Aditamento serd devidamente averbado a margem do respectivo registro do
Contrato de Penhor, protocolado para registro no Oficio de Registro de Imoveis de Vendncio
Alres, estado do Rio Grande do Sul, em 29 dc junho de 2010, conforme Nota de Recibo n®

61508, 4s expensas da Empenhante, em prazo ndo superior a 15 (quinze) dias da data de
assinatura do presente Aditamento.

5. Para dirimitr quaisquer duvidas ou controvérsias oriundas do presente instrumento, fica
desde ja eleito o Foro da Comarca de Sio Paulo, Capital, com exclusdo dc qualgquer outro por

mais privilegiado que seja.

Empenhante: f_\&
BRASFUMO HNDUSTR][A BRAS]ILIE]IR %Lzll_d
[17]
Por: . ég
Nome: \ : 32
: Cargo:  LUCIANO RODRIGUES DASILV N .-
_\l\(ﬁzk “Virstor F Inancelm Alretor incustrio! e 83
Credais 89 [ 2o
HESH [ N@@BKNW MEYW YORK BRANCH \\ 2q ; e
) LA
y Por: L”‘\ e PO}* 33 | WS
Y ONGmeT e T i 21ONES %%
= - Ba
Cargo: g : *8\(2\ 'i)%
= - M3 x>
Fiel Depositdrio: P gl %cg (Sélg
r@m‘R@L UNI( /N;w&ﬁ@hm 'S LTDA. 3 g\ ez
Blllle, O&

{,/ 1,";_ p /’ !
iy ,Cr /PT 7/ a el v ’\P ‘L \""f‘ [fu . F iy Lo

Por: ,‘ ”, ~,..
Nor/nrc. ST / Nome S
~Cargo. J - Cal go7 é) -

- 5 2
Testemunhas:, - 2§
R / o5
Y =S
. T 2. : 5.5
Z L
Nome: Nome: 4 ©
CPF: rﬂrmmﬁ B HETD'@RM] CPF: - ,ﬂﬂ/ ﬁﬂgﬂer ROChQ ‘
o GPF 772.281,380- ' CPF 950.761.400-10
S /" "'rG 3075504138

RG 2029837405




BU

ANEXO 1

“ANEXO |

AO CONTRATO DE PENHOR MERCANTIL N° 02/2010

Descricdo das Mercadorias Empenhadas

Descricao do Fume Processado

- Quantidade:

- Yalor da Garantia;

676.800 Kg (seiscentos e setenta e seis mil e oitocentos
quilogramas) de Fumo Processado.

As partes estimam, na presente data, em RS 9.040.595.71 (hove
milhdes, quarenta mil, quinhentos € noventa e cinco reais e sctenta
e um centavos), equivalentes nesta data a US$ 5.001.436,00 (cinco
milhdes, um mil ¢ quatrocentos e trinta e seis ddlares dos Estados
Unidos da América), o valor das Mercadorias Empenhadas objeto
do Contrato convertidos pela taxa de venda do délar dos Estados
Umdo,s-, a;Ameérica, divulgado pelo Banco Central do Brasil, cm
29 de h'\o de 2010 através do SIS’BACI:N (PTAX 800, codigo
220 / ‘

=0

f){.-i‘
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SEGUNDO ADITAMENTO
AD CONTRATO DE PENHOR MERCANTTL N° 02/2010

Este Segundo Aditamento ao Contrato de Pephor Mercantit n® 0272010 (o “Aditamento”) ¢
celebrado entre:

(1

HSH NORDBANIK AG, NEW YORK BRANCH, instituicdo financeira devidamente
organizada e constituida de acordo com as leis da Alemanha, agindo através dc sua filial
A= Nova York, localizada na 230 Park Avenue, Nova York, NY. 10169-0005, inscrita no
CNPJ/MF sob o n® 05.820.249/0001-67, neste ato representada nos termos de seus
documentos societarios ¢ por seus representantes legais devidamente autorizados, na
qualidade de credor (o “Credor’™);

BRASFUMO INDUSTRIA BRASILEIRA DE FUMOS S/A, sociedade andnima
devidamente organizada ¢ constituida de acorde com as leis do Brasil, com sede na
Avenida das Industrias n® 130, Distrito Industrial, cidade de Venancio Aires, estado do
Rio Grande do Sul, Brasil, inscrita no CNPJ/MT sob o n® 88.124.383/0001-50, neste ato
rcpresentada nos lermos de seu estatulo social e por scus representantes legais
devidamente autorizados, na qualidade de empenhante (a “Empcnhante™); ¢

CONTROL UNION WARRANTS LTDA., sociedade limitada devidamentc
organizada e constituida de acordo com as leis do Brasil, com sede na Avenida
Brigadeiro Faria Lima n°® 1.485, Torre Norte, 7° andar, cidade de Sdo Paulo, estado de
Sio Paulo, inscrita no CNPJ/MF sob o n° 04.237.030/0001-77, necste ato rcpresentada
nos fermos de seu contrato social ¢ por seus representantes legais devidamentc
autorizados, na qualidade de fiel depositario (o “Fiel Depaositario™).

PREAMBULO:

CONSIDERANDO que, em 25 de junho de 2010, as partes celebraram o Contrato dc Penhor
Mercantil n® 02/20t0 (conforme aditado, consolidado, ou de qualquer outra forma modificado.
o “Contrato de Penhor’), por meio do qual a Empenhante constituiu cm favor do Credor penhor
de fumo processado de sua propriedade, em primeiro grau & sem concorréncia de terceiros,
segundo os termos e condigdes [4 estabelecidos; e

CONSIDERANDOQ que a Empenhante deseja reforgar a referida garantia pignoraticia em favor
do Credor, aditando os termos do Anexo ] do Contrato de Penhor.

RESOLVEM as partes aqui contratantes, de acordo com o estabelecido acima e nas cléusuia‘x
contidas neste Aditamento, contratar o seguinte:

estabelecida no Contrato de Penhor, mediante a constituit;&();

quantidade adicional de 159.200 kg (cento ¢ cinquenta ¢ novei jii

Fumo Processado de sua propriedade, em primeiro grau ¢ sem coric%i) "rél
L, v

'
L1

\|

A Empenhante, neste aio, reforca a garantia pignorz_i'ti"pia\em favor do Credo
' ‘cn/mr mercantil sobre
"lezentos quilogramas)
cia de terceiros.

W
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2. Em virtude do reforco da garantia, as paries neste ato rcsolvem que o Anexo 1 do
Contralo de Penhor devera ser aditado e substituido pelo disposto no Ancxo [ deste Aditamento.
para todos os fins ¢ efeitos de direito.

3 As partes ratificam todos os demais termos ¢ condigdes do Contrato de Penhor que nio
tiverem sido expressamente alterados pelo presente Aditamento.

A, Iiste Aditamento sera devidamente averbado 4 margem do respectivo registro do
Contrato de Penhor, protocolado para registro no Oficio de Registro de Iméveis de Venancio
Aires, estado do Rio Grande do Sul, em 29 de junho de 2010, conforme Nota de Recibo n®
61508, as expensas da Empenhante, em prazo ndo superior a 5 (quinze) dias da data de
assinatura do presente Aditamento.

3. Para dirimir quaisquer davidas ou controvérsias oriundas do presente instrumento, fica
desde ja eleito o Foro da Comarca de Sio Paulo, Capital, com cxcluséo de qualquer outro por
mais privilegiado que seja.

L, POT estarem assim justos e contratados, assmam 0 presente Aditamento em 3 (trés) vias de
1gua1 teor, na presencga das testemunhas abalxo

Sdo Paulo (SP "f de | ulho de 2010,

Impenhanie:
BRASFUMO I[NDUSTRHA BRASE]LFIIRA?

_ ~ fﬁ‘ J

.ﬁ,t
Por: o - Por: /\C
™ N
C”‘“" MARGOS FIDELIS GAROFALO :;mo- LUC!ANO RODRIGUES DA SILVA
argo: Piretor Financeiro 80  Diretor Industrial

. Credor:

B IH[S!H[ N@RBBAYNK%@‘NEW YORK BRANCH

1’01

‘Nom(‘ - "j'\f’, o
C‘l] g ‘_‘ P 1
- Fiel Depomm io: ‘ L { /'//// , o
s ON[IDR(T UI\@GN ARRANTS LA, T - =
Por: i\\," Por: _/ 7 [ ——
Nome: Nomer~ "~ P
Cargo: Cargo:
Testemunhas: ,// /)
/ P (fJ-.
T T s
Y/ ‘7/~-"' 2. ,J( 0

PF 950.751.400-10

1. _

Nome: agner Rocha Nome; :

o % ag oy AR J0SE MAGEDO DE CAMPOS
RO 075504138 CPF - 415.295.350-15 2
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ANEXO I

“ANEXO |

AQ CONTRATO DE PENHOR MERCANTIL N° 02/2010

Descricio das Mcrcadorias Empenhadas

Mesericdo do Fume Processado

- QOuantidade:

- Valor da Garantia;

836.000 Kg (oitocentos e trinta ¢ seis mil quilogramas) de Fumo
Processado.

As partes estimam, na presentc data, em R$ 11.263.331,10 (onze
milhdes, duzentos e sessenta e trés mil, trezentos ¢ trinta ¢ um
reais e dez centavos), equivalentes nesta data a US$ 6.252.196,00
(seis milhdes, duzentos e cinquenta ¢ dois mil, cento e noventa ¢
seis dolares dos Hstados Unf]dos da América), o valor das
Mercadorias Empenhadas objeto Contrato, convertidos pela
taxa de venda do dolar dos Estadosi’mdos da América, divulgado
pelo Banco Central do Brasil, jerh 3p dCJunho d¢i2010, através do
SISBACEN (PTAX 800, r0d|g@’220) i
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TERCEIRO ADITAMENTO
AD CONTRATO DE PENHOR MERCANTIL Ne 02/20400

Este Tercoiro Adilamento ao Contrato dc Penhor Mercantil n® 0272010 (o “Aditamento™) ¢
celebrado entre:

(N HSH NORDBANK AG, NEW YORK BRANCH, institui¢do financeira devidamente
organizada ¢ constituida de acordo com as leis da Alemanha, agindo através de sua fitial
de Nova York. localizada na 230 Park Avenue, Nova York, NY, 10169-0005, inscrita no
CNPJ/MF sob o n® 05.820.249/0001-67, neste ato representada nos termos de scus
documentos societarios € por seus representantes legais devidamente autorizados, na
qualidade de credor {0 “Credor™);

() RRASFUMO TNDUSTRIA BRASILEIRA DE FUMOS S/A, sociedade andnima
devidamente organizada e constituida de acordo com as Icis do Brasil, com sede na
Avenida das Industrias n° 130, Distrito Industrial, cidade de Venancio Aires, estado do
Ria Grande do Sul, Brasil, inscrita no CNPJ/MEF sob o n® 88.124.383/0001-50, neste ato
representada nos termos de seu estatuto social e por scus representantes legais
devidamente autorizados, na qualidade de empenhante (a “Empenhante”); €

(H CONTROL UNION WARRANTS LTDA., sociedade limitada devidamente
organizada ¢ constituida de acordo com as leis do Brasil, com sede na Avenida
Rrigadeiro Faria Lima n° 1.485, Torre Norte, 7° andar, cidade dec Séo Paulo, estado de
Sdo Paulo, inscrita no CNPJ/MF sob o n° 04.237.030/0001-77, neste ato representada
nos fermos dc seu contrato social ¢ por scus representantes legalis devidamenle

autarizados, na qualidade de fiel depositario {0 “Fiel Depositario™).
PREAMBULO:

CONSIDERANDO que, em 25 de junho de 2010, as partes celebraram 0 Contrato de Penhor
Mercanti] n° 02/2010 (conforme aditado, consolidado, ou de qualquer outra forma modificado,
o “Contrato de Penhor™), por meio do qual a Empenhante constituiu em favor do Credor penhor
de fumo processado de sua propriedade, em primeiro grau € sem concorréncia de terceiros,
segundo os termos ¢ condicdes 14 estabelecidos; &

CONSIDERANDO que a Empenhante deseja reforgar a referida garantia pignoraticia em {favor
do Credor, aditando os lermos do Anexo { do Contrato de Penhor.

RESOLVEM as paries aqui contratantes, de acordo com o cstabelecido acima e nas clausulas
contidas neste ‘Aditamento, contratar o seguinte:

4e

I A Empenhante, neste ato, reforca a garantia pig—éor icia em favor do Credor Y

estabelecida no Contralo de Penhor, mediante a constituigiio |de penhor mercantil sobre
quantidade adicional de 630.800 kg (seiscentos e oitenta mil € ojto e‘?ngos quilogramas) de Fumo
Processado de sua propriedade, em primeiro grau ¢ sem concair ncja c{le terceiros.
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2. m virtude do reforgo da garantia, as partes neste ato resolvem que o Anexo 1 do

Contralo de Penhor devera ser aditado ¢ substituido pelo disposto no Anexo_L deste Aditamento,
para lodos os fins € efeitos de direito.

A As partes ratificam todos os demais termos € condictes do Contrato de Penhor que ndo
liverem sido expressamente alterados pelo presente Aditamento.

4. Fste Aditamento serd devidamente averbado a margem do respectiva registro do
Contrato de Penhor, sob o n® 11.660 no Livro 3 do Registro Auxiliar, datado de 30 de junho dc
2010. no Oficio de Registro de Iméveis de Vendncio Aires, estado do Rio Grande do Sul, as
expensas da Empenhante, em prazo ndo superior a |5 (quinze) dias da data de assinatura do
presente Aditamento.

5. Para dirimir quaisquer davidas ou controvérsias oriundas do presente instrumento, fica
desde ja eleito o Foro da Cemarca de Sio Paulo, Capital, com exclusdo de qualquer outro por
mais privilegiado que scja.
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ANEXO §

“ANEXO 1
AQ CONTRATO DE PENHOR MERCANTIL N° 02/2010

Descricio das Mercadorias Empenhadas

| Descricin do Fumo Processado

- Ouantidade: 1.516.800 Kg (um milhdo, quinhentos e dezesseis mil e oitocentos
quilogramas) de Fumo Processado.

- Valer da Garantia:  As partes estimam, na presente data, em R$ 15,540.376,24 (quinze
milhdes, quinhentos e quarenta mil, trezentos e setenta ¢ seis reais
e vinte quatro centavos), equivalente a USS £.752.676,00 (oito
milhdes, sctecentos € cinquenta e dois mil, seiscentos e setenta ¢
seis dolares dos Estados Unidos da América), o valor das
Mecrcadorias Em\genhadas objeto do Contrato de Penhor,
convertidos péla ja'-xa de venda do dolar dos Estadps Unidos da
América, divgﬁlha o‘lipe‘lo Banco Central do Brasil, efh 05 de julho
de 2010, através dp SISBACEN (PTAX 800, codigo
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QUARTO ADITAMENTO
AO CONTRATO DE PENHOR MERCANTIL N° 02/2010

Este Quarto Aditamento ao Contrato de Penhor Mercantil n® 0272010 (o “Aditamento™) ¢
celebrado entre:

{n HSH NORDBANK AG, NEW VORK BRANCH. instituigdo financeira devidamente
organizada ¢ constituida de acorde com as leis da Alemanha, agindo alravés de sua filial
de Nova York, localizada na 230 Park Avenue, Nova York, NY, 10169-0005, inscrita no
CNPJ/MF sob o n°® 05.820.249/0001-67, neste ato representada nos termos de scus
documentos socictarios e por seus representantes legais devidamente autorizados, na
qualidade de credor (o “Credor™);

{2) BRASFUMO INDUSTRIA BRASILEIRA DE FUMOS 8§/A, scciedade andnima
devidamente organizada e constituida de acordo com as leis do Brasil, com sede na
Avenida das [ndstrias n® 130, Distrito Industrial, cidade de Vendncio Aires, estado do
Rio Grande do Sul, Brasil, inscrita no CNPJ/MF sob o n° 88.124.383/0001-50, neste ato
represcntada nos termos de seu estatuto social e por seus representantes legais
devidamente autorizados, na qualidade de empenhante (a “Empenhante™); ¢

(N CONTROL  UMION WARRANTS LTDA., sociedade limitada devidamenle
organizada ¢ constituida de acordo com as leis do Brasil, com sede na Avenida
Arigadeiro Faria Lina n® 1,485, Torre Norte, 7° andar, cidade de Sao Paulo, estade dc
Sdao Paulo, inscrita no CNPI/MF sob o n® 04.237.030/0001-77, neste ato representada
nos fermos de seu contrato social © por seus representantes legais devidamente
autorizados, na qualidade de ficl depositario (o “Fiel Depositirio™).

PREAMBUILO:

CONSIDERANDO que, ern 25 de junho de 2010, as partes celebraram o Contrato de Penhor
Mercantil n® 92/2010 (conforme aditado, consolidado, ou de qualquer outra forma modificado,
o “Contrato de Penhor™), por meio do qual a Empenhante constituia em favor do Credor penhor
de fumo processado de sua propriedade, em primeiro grau ¢ sem concorréncia de lerceiros,
segundo os termos e condigdes 14 estabelecidos; e

CONSIDERANDO que a Fmpenhanie deseja reforgar a referida garantia pignoraticia em favor
do Credor, aditando os termos do Anexo 1 do Contrato de Penhor.

RESOLVEM as partes aqui contratantes, de.acorde com © estabelecido acima e nas clausulas
contidas neste Aditamento, contratar o scguinte.

I A Empenhante, neste ato, reforga a garantia pignoraticia em. favor do Credor
estabelecida no Contrato de Penhor, mediantg a constituicdo de pe orY mercantil sobre
quantidade adicional de 373600 kg (lrezentos ¢ jetenta ¢ trés mil e seiscenios|quilogramas) de
Fumo Processado de sua propriede? e,.cin primeidd, grau, scm concorréngia 'dq fereeirgs e livre

de todo e qualquer 6nus ou gravarrk};T !

™



o resolvem que o Anexa | do

2. G virtude do reforgo da garantia, as partes neste at
Ancxo_l deste Aditamento,
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ANMEXO 1

“ANEXQ ]
AO CONTRATO DE PENIOR MERCANTIL N° 02/2010

Descricio das Mercadorias Empenhadas

Mescrigde do Fuwme Processado

- Quantidade: 1.890.400 Kg (wm milhdo, oitocentos e noventa mil ¢ quatrocentos
quilogramas) de Fumo Processado.

- Valpr da Garantia:  As partes estimam, na presente data, em RE 17.649.010,90
(dezessete milhdes, seiscentos e quarenia € nove mil e dez reais ¢
novenla centavos), equivalente a US$ 10.002.840,00 (dez milhdes,
dois mil ¢ oitocentos e quarenta dolares dos Estados Unidos da
Américz), o yalor das ercadorias Empenhadas objeto do
Contrato de/?e;nmu convertidos pela taxa de venda do dotar dos
Estados Umdo da Américay divulgado pclo Banco Central do
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Decombpri 16, I008(s amonded, rosialad, supplemented or otherwise moditied
“Vacility Azoaman’) by and amoig Brasfiime ndislos

a5 Rorrower, the Guaranior party iherelo and HEHI
anch, as Lendar. This is a Yunding Deguesi, Terpos

begnts riian io Hime, Tho
Hiasilci de Fumos 3/A
viocdbank AL Mow York Tir
defined in the Facility Agreement have ine same meaning in this Funding Request.

Woowiah e bosvaw o Loni on e fllowing ieims.

2. Proposed Funding Date: 07/16/2010

270 Avenunl 1O00,000.00 (One million 115 Dollars}

PLA N

2.5, Last Day of the Tirst Intecest Period: 09/30/2010

We confirm that wilh respect io the Facility Agreement(i) each condition specificd 1n
Section 3(Conditions of loan) lhereof is fully satisfied; (it) the represcatations and
warrantics sel out in Section 4 (Representations) thereol are true and comptlete; and
(iii) neither a Default nor an Event of Default has occurred or is continuing, on and as

of the date of this Funding Request.
The proceeds of the Toan shall be paid to account:

BANCO DO BRASIL S.A. - AG WIEN - AUSTRIA, Swift BRASATWW,
Account 6054100101, IBAN AT10 1997 0060 5410 0101

Beneficiary: Brasfumo Industria Brasileira de Fumos S/A

Banco do Brasil S/A - New York - USA - Swift BRASUS33

This Funding Request is irrevocable. .

N

Yours faithfully,

BRASFUMO INDUSTRIA BRASILEIRA DE FUMOS S.A. )

o, i

By gl : -
Name: Mr. Marcos Fidelis Garofale Mr. Luciano Rodrigues da Silva
Title:  CFO Title; Industrial Director




QUINTO ADITAMENTO
AQ CONTRATO DE PENHOR MERCANTIL M° 02/2010

Fste Quinta Aditamento ao Contrato de Penhor Mercantil n® 02/2010 (o “Aditamento™) €
celebrado entre:

(n TISH NORDBANK AG, NEW YORK BRANCH, nstritui¢do financeira devidamente
organizada ¢ constituida de acordo com as leis da Alemanha, agindo através de sua filial
de Nova York, localizada na 230 Park Avenue, Nova York, NY, 10169-0005, inscrita no
CNPI/MF sob o n° 05.820.249/0001-67, neste ato representada nos termos de seus
documentos socictarios e por scus representantes legais devidamente autorizados, na
qualidade de credor (o “Credor™);

) RRASFUMO INDUSTRiA BRASILEIRA DE FUMOS S/A, saciedade andnima
devidamente organizada e constituida de acordo com as leis do Brasil, com sede na
Avenida das Indistrias n® 130, Distrito Industrial, cidade de Vendncic Aires, estado do
Rio Grande do Sul, Brasil, inscrita no CNPJ/MF sob o n® 88.124.383/0001-50, neste ato
representada nos termas de seu estatuto social & por seus representantes legais
devidamente autorizados, na qualidade de empenhante (a “Empenhante”); e

3) CONTROL UNION WARRANTS LTDA. sociedade limitada devidamente
organizada e constituida de acordo com as leis do Brasil, com sede na Avenida
Brigadeiro Faria Lima n® 1 485. Torre Norte, 7° andar, cidade de S&o Paulo, estado de
Sio Paulo, inscrita no CNPVMF sob o n° 04.237.030/0001-77, neste alo representada
nos termos de seu contrato social e por seus representantes legais devidamente
autorizados, na qualidade de ficl depositario (o “Eiel Depositario™).

PREAMBULO:

CONSIDERANDO que, em 25 de junho de 2010, as partcs celebraram o Contrato de Penhor
Mercantil n° 02/2010 (conforme aditado, consolidado, ou de qualquer outra forma modificado,
o “Uontralo de Penhor”), por meio do qual a Empenhante constituiu em favor do Credor penhor

de fumo processado de sua propriedade, em primeiro grau € sem concorréncia de terceiros,
segundo os termos ¢ condigdes 14 estabelecidos; e

CONSIDERANDOQ que a Empenhante deseja reforgar a referida garantia pignoraticia em favor
do Creder, aditande os termos do AneXo [ do Contrato de Penhor.

RESOLVEM as partes aqui contratantes, de acordo com o estabelecido acima e nas clausulas
contidas neste Aditamento, contratar o seguinte:

i A Empenhante, neste ato, reforga a garantia pignoraticia em favor df \Ciledor
estabelecida no Contrato de Penhor, mediante a constituigdo de penhor mercahtil| sopre
quantidade adicional de 357.950 kg (trezentos e se ¢ sete mil, novecentos e Cifihuh
quilogramas) de Fumo Processado de sua propriedade
terceiros e livre de todo e qualquer dnus ou gravame

R
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2. Em virtude do reforco da garantia, as partes neste ato resolvem que o Anexo | do
Contrato de Penhor devera ser aditado e substituido pelo disposto no Anexo 1 deste Aditamento,
para todos os fins ¢ cfeitos de dircito.

3 As parles ratificam todos os demais termos ¢ condi¢bes do Contrato de Penhor que ndo
iiverem sido expressamente alterados pelo presente Aditamento.

e Este Aditamento sera devidamente averbado 3 margem do respectivo registro do
Contrata de Penhor, sob o n® 11.660 ne Livro 3 do Registro Auxiliar, datado de 30 de junho de
2010, no Oficio de Registro de Iméveis de Venancio Aires, estado do Rio Grande do Sul, s
rxpensas da Empenhante, em prazo ndo superior a 15 (quinze) dias da data de assinatura do
presente Aditamento, e
5, Para dirimir quaisquer diividas ou controvérsias oriundas do presente instrumento, fica
desde jd eleito o Foro da Comarca de Sao Paulo, Capital, com exclusdo de qualquer outro por
mais privilcgiado que seja.
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ANEXO 1

CANEXQ |
AQ CONTRATO DE PENHOR MERCANTIL N? 02/2010

Descricio das Mercadorias Empenhadas

| DMesericdo do Fumo Processado

- Ouantidade: 2.258.350 Kg (dois milhdcs, duzentos ¢ cinquenta e oilo mil,
trezentos ¢ cinquenta quilogramas) de Fumo Processado.

- Valor da Garantia:  As partes estimam, na presente data, em R$ 20.045.850,84 (vinte
milhdes, quarenta e cinco mil, oitocentos cinquenta reais €
citenta e quatro centavos), equivalente a USS 11.352.920,00 (onzc
milhdes, {rezentos e cinquenia ¢ dois mil, novecentos ¢ vinte
délares dos Estados Unidos da América), o valor d Mercadorias
Empenhadas objeto do Contrato de Penhor, conveltidps pela taxa
de venda do délar dos Estados Unidos da América, divialgado pelo
Banco Central do Brasil, em 14 de julho de/Z 10] ntravés do
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SEXTO ADITAMENTO
AD COMTRATO DE PENHOR MERCANTIL N 02/2010

sie Sexto Aditamento ao Contrate de Penhor Mercantil n® 02/2010 (o “Aditamento™) ¢
celebrado entre:

(1 HSTL NORDBANK AG, NEW YORK BRANCH, instituigdo financeira devidamente
organizada e constituida de acordo com as leis da Alemanha, agindo através dc sua filial
de Nova York, localizada na 230 Park Avenue, Nova York, NY, 10169-0005, inscrita no

CNPIMEF sob o n® 05.820.249/0001-67, neste alo representada nos termos de seus
documentos socictarios e por seus representantes legais devidamente autorizados, na
qualidade de credor (0 “Credor™);

) BRASFUMO INDUSTRIA BRASILEIRA DE FUMOS 5/A, saciedade andnima
devidamente organizada e constituida de acordo com as leis do Brasil, com sedc na
Avenida das Tndistrias n® 130, Distrito Industrial, cidade de Venancio Aires, estado do
Rio Grande do Sul, Brasif, inscrita no CNPJ/MF sob o n® 88.124 .383/0001-50, neste ato
represenfada nos termos de seu estatuto social e por seus representanfes legais
devidamente autorizados, na qualidade de empenhante (a “Empenhante™); €

[$))] CONTROL UNION WARRANTS LTDA., sociedade limitada devidamente
organizada e constituida de acordo com as leis do Brasil, com sede na Avenida
Brigadeiro Faria Lima n® 1.435, Torre Noric, 7° andar, cidade de Sdo Paulo, eslado de
S0 Paulo, inscrita no CNPI/MF sob o n° 04.237.030/0001-77, neste ato rcpresentada
nos termos de seu contrato social e por seus fepresentantes fegais devidamente
antorizados, na qualidade de ficl depositario (o “Ficl Depositario™).

PREAMBULO:

CONSIDERANDO que, esn 25 de junho de 2010, as partes celebraram o Contrato de Penhor
Mercantil n° 0272010 (conforme aditado, consalidado, ou de qualquer outra forma modificado,
o “Contrato de_Penhor™), por meio do qual a Empenhanie constituiu em favor do Credor penhor
de fumo processado de sua propriedade, em primciro grau ¢ sem concorréncia de terceiros,
segundo os termos ¢ condigdes 1a estabclecidos; €

CONSIDERANDO que a Empenhante descja reforgar a referida garantia pignoraticia cm favor
do Credor, aditando os termos do Ancxo | do Contralo de Penhor.

RESOLVEM as partes aqui contratanles, de acordo com o estabelecido acima e nas clausuias
contidas neste Aditamento, contratar o seguinte:

i A Empenhante, ncste ato, reforga a garantia pignoraticia em favor do Credor
cstabelecida no Contrato de Penhor, mediante a congtitlicdo de penhor mercantil sobre
quantidade adicional de 215.000 kg (duzentos € quinze Mmjl \rilogramas) de Fumo Processado

de sua propried m primeiro grau, sem concorréncia efros ¢ livre de todo e qualquer

dnus ou grava
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2 [m virtude do reforco da garantia, as partes neste ato resolvem que o Anexo 1 do
T B Contrato de Penhor devera ser aditado e substituido pelo disposto no Anexa | deste Aditamento,
para todos os fins e efeitos de direito.

X As partes ratificam todos os demais termos € condigdes do Contrato de Penhor que nao
tverem sido cxpressamente alterados pelo presente Aditamento.

4 flste Aditamento serd devidamente averbado a margem do respectivo registro do
Contrato de Penhor, sob o n® 11.660 no Livra 3 do Registro Auxiliar, datado de 30 de junho de
2010, no Oficio de Registro de Imoveis de Venancio Aires, estado do Rio Grande do Sul, as
expensas da Empenhante, em prazo nao superior a 15 (quinze) dias da data de assinatura do
presenle Aditamento.

11

A Para dirimir quaisquer davidas ou controvérsias oriundas do presente instruménto, fica
desde ja eleito o Foro da Comarca de Sdo Paulo, Capilal, com exclusiio de qualquer outro por
mais privilegiado que seja.

I, por cstarem assim justos ¢ contratados, gssinam o presente Aditamento em 3 (trés) vias de
ivual teor, na presenga das testemunhas abq.i’ko.

Saio Paulo (SPYIG de jutho de 2010,
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ANEXO 1

“ANEXOI

AQ CONTRATO DE PENHOR MERCANTIL N° 02/2010

Descricio das Mcrcadorias Empenhadas

| Mescricio do Fumo Processado

- Quantidade:

- Valor da Garanfia;

2.473.350 Kg (dois milhdes, quatrocentos © selenta ¢ trés mil,
frezentos e cinquenta quilogramas) de Fumo Processado.

As parles estimam, na presente data, em R 22.471 582,23 (vinte ¢
dois milhdes, guatrocentos ¢ setenta € um mil, quinhentos ¢ oitenta
o dois reais e vinte e trés centavos), equivalente a USSH
£72.702.986,00 {(doze milhdes, sctecentos e dois mil, novecentos e
oitenta e seis dotares dos Estados Unidos da América), o valor das
Mercadorias Empenhadas objelo  do Contrato de Penhor,
convertidos pela taxa de venda do dolar dos Eslados Unj da
América, divulgado pelo Bance Cenlral do Brasil, em 15 dg-tullio
de 2010, através do SISBA’_CE | (PTAX 800, codigo 220)
|

\
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SETIMO ADITAMENTO
A0 CONTRATO DE PENHOR MERCANTIL M° 02/2019

Fste Sétimo Aditamento ao Contrato de Penhor Mercantil n® 02/2010 (o “Aditamento™) ¢
celehrado entre:

(1 FHSH NORDBANK AG, NEW YORK BRANCH, instituicio financeira devidamente
organizada ¢ constituida de acordo com as leis da Alemanha, agindo através de sua filial
de Nova York, tocalizada na 230 Park Avenue, Nova York, NY, 10169-0005, inscrita no
CNPI/MF sob o n® 05.820.249/0001-67, neste ato representada nos termos de seus
documentos societdrios e por scus representantes legais devidamente autorizados, na
qualidade de credor (o “Credor™);

) BRASFUMO INDUSTRIA BRASILEIRA DE FUMOS S/A, scciedade andnima
devidamente organizada e constituida de acordo com as leis do Brasil, com sedc na
Avenida das Indastrias n® 130, Distrito [ndustrial, cidade de Venancio Aires, estado do
Rio Grande do Sul, Brasil, inscrita no CNPI/MT sob o n® 88.124,383/0001-50, neste ato
representada nos termos de seu estatuto social e por seus representantcs legais
devidamente autorizados, na qualidade de empenhante (a “Empenhante™); e

(M CONTROL UNION WARRANTS LTDA., sociedade limitada devidamente
organizada e constituida de acordo com as leis do Brasil, com sede na Avenida
Brigadeiro Faria Lima n° 1.485, Torre Norte, 7° andar, cidade de Sdo Paulo, estado de
Sao Paulo, inscrita no CNPI/MF sob o n® 04.237.030/0001-77, neste ato representada
nos termos de seu contrato social e por seus representantes legais devidamente
autorizados, na qualidade de fiel depositario (o “Fiel Depositaria™).

PREAMBULO:

CONSIDERANDO que, em 25 de junho de 2010, as partes celebraram o Contrato de Penhor
Mercantil n® 02/2010 (conforme aditado, consolidado, ou de qualquer outra forma modificado,
o “Contrato de Penhot™), por meio do qual a Empenhante constituiu em favor do Credor penhor
de fumo processado de sua propriedade, em primeiro grau e sem concorréncia de terceiros,
scpundo os termos e condigdes fa estabelecidos; e

CONSIDERANDO que a Empenhante deseja reforgar a referida garantia pignoraticia em favor
do Credor, aditando os termos do Anexo [ do Contrato de Penhor.

RESULYEM as partes aqui contratantes, de acordo com o estabelecido acima e nas clausulas
contidas neste Aditamento, contratar o seguinte:

1. A Empenhante, neste ato, rcforga a garantia pignoraticia em favor do Credor
estabelecida no Contzato de Penhor, mediante a constituigo de penhor mercantil sobr

quantidade adicional/e 299.400 kg (duzentos e nove mil e quatrocentos quilogramas) de Fumo
Processado de sua prdprigdade, em primeiro grau, sem concorréncia de terceiros e livre de todo
& qualquer énus ou b '

e ——e,

e




2 m virtude do refol

Cantrato de Penhor devera s
para todos os fins ¢ cfcitos d
5.
ilvercm sido expressamente
A I'ste Aditamento se
Caontrato de Penhor, sob o n
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co da garantia, as partes ncste alo resolvem que o Angxo [ do
or aditado ¢ substituido pelo disposto no Anexa | deste Aditamento,

¢ dircito,

As parles ratificam todos os demais termos ¢ condigdes do Contrato de Penhor que nao

alterados pelo presente Aditamento,

4 devidamente averbado a margem do respectivo registro do
0 11.660 no Livro 3 do Registro Auxiliar, datado de 30 de junho de

2010, no Oficio de Registro de Imovers de Venincio Aires, estado do Rio Grande do Sul, as

expensas da Empenhante, e
presente Aditamento.

3

m prazo ndo superior a 15 (quinze) dias da data de assinatura do

§

Para dirimir quaisquer duvidas ou controvérsias oriundas do presente instrumeénio, fica

desde ja eleito o Foro da Comarca de Sao Paulo, Capital. com exclusiio de qualquer outro por

mais privilepiade que s¢ja.

l.. por cstarcm assim Justos

igual lcar, na presenca das testemunhas abaix
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ANEXO T

SANEXO I
AQ CONTRATO DE PENHQR MERCANTIL N° 02/2010

Descriciio das Mercadorias Empenhadas

Descricdo do Funmo Processadao

- Quantidade. 2.682.750 Kg (dois mithdes, sciscentos e oitenta ¢ dois mil,
seteccntos e cinquenta quilogramas) de Fumo Processado.

- Yalor da Garandia:  As partes estimam, na presenic data, ecm R$ 24.597.930,57 (vintc ¢
quatro milhdes, quinhentos ¢ noventa e sete mil, novecentos e
trinta reais ¢ cinquenta e sete centavos), equivalente a US3
13.953.106,00 (treze milhdes, novecentos ¢ cinquenta e trés mil,
cento e seis délares dos Estados Unidos da América), o valor das
Mercadorias Empenhadas objeto  do  Contrato de Penhor,
convertidos pela taxa de venda do ddlar dos Estados Unidos da
América, divulgadd pelo Banco Central do Brasil, em 22 de julho
de 2010, através do SISBACEN (PTAX 800, codigo 220).




 ' ,l"l fr") { .

DECIVMO ADITAMENTO
AQ CONTRATO DE PENHOR MERCANTIL N° 02/2010

fste Décimo Aditamente ao Contrale de Penhor Mercantil n® 02/2010 (o “Aditamento™) ¢
celebrado entrc;

n HSH NORDBANK AG, NMEW YORK BRAMNCH, instituigdo financeira devidamente
organizada e constituida de acordo com as leis da Alemanha, agindo através de sua fhal
de Nova York, localizada na 230 Park Avenue, Nova York, NY, 10169-0005, inscrita no
CNPJ/MF sob o n® 05.820.249/0001-67, neste ato representada nos termos de seus
documentos societarios e por seus representantes legats devidamente autorizados, na
qualidade de credor (o “Credor™);

(2 RRASFUMO INDUSTRIA BRASILEIRA DE FUMOS 5/A, sociedade andnima
devidamente organizada e constituida de acordo com as {eis do Brasil, com sede na
Avenida das Industrias n® 130, Distrito Industrial, cidade de Venancio Aires, estado de
Rio Grande do Sul, Brasil, inscrita no CNPJ/MF sob o n® £8.124.383/0001-50, neste ato
representada nos termos de seu estatuto social e por seus representantes legais
devidamente autorizados, na qualidade de empenhante (a “Empenhante”); €

(3 CONTROL, UNION WARRANTS LTDA., sociedade limitada devidamente
organizada e constituida de acordo com as leis do Brasil, com sede na Avenida
Brigadeiro Faria Lima n®° |.485, Torre Norte, 7° andar, cidade de Sdo Paulo, estado de
S0 Paulo, inscrita no CNPJ/MF sob o n® 04.237.030/0001-77, neste ato representada
nos termos de seu contrato social e por seus representantes legais devidamente
autarizadas, na qualidade de fiel depesitario (o “Fiel Depositario™).

PREAMBULO:

CONSIDERANDO que, em 25 de junho de 2010, as partes celebraram o Contrato de Penhor
Mercantil n® 02/2010 (conforme aditado, consolidado, ou de qualguer outra forma modificado,
o “Contrato de Penhor™), por meio do qual a Empenhante constituiu ern favor do Credor penhor
de fumo processado de sua propriedade, em primeiro grau € sem concorréncia de terceiros,
segundo os termos ¢ condigdes |4 estabelecidos; e

CONSIDERANDO que a Empenhante deseja reforgar a referida garantia pignoraticia em favor
do Credor, aditando os termos do Anexo I do Contrato de Penhor.

RESOLVEM as partes aqui contratantes, de acordo com o estabelecido acirf)g\% nas clausulas
contidas neste Aditamento, contratar o seguinte: \
B
L. A Empenhante, neste ato, reforga 2 garantia pignoraticia em: f,_a\ipﬂ‘ do Credor
estabelecida no Contrato de Penhor, mediante a constitui¢o de penhorﬁqe cantil sobre

quantidade adicional de Fumo Processado de sua propriedadgny em  primelr
concorréncia de terceiros & livre de todo e qualquer dnus ou gravame ' L

1

e | )
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2. Em virtude do reforco da garantia, as partes neste alo resolvem que o Ancxo 1 do

Contrato de Penhor devera ser aditado e substituido pelo disposto no Anexo 1 deste Aditamento.
para todos os fins e efeitos de direito.

3 As partes ratificam todos os demais termos e condigdes do Contrato de Penhor que nao
Hverem sido expressamente alterados pelo presente Aditamento.

d. Fste Aditamento serd devidamentc averbado a margem do respectivo registro do
Contrato de Penhor, sob o n® 11.660 no Livro 3 do Registro Auxiliar, datado de 30 de junho de
2010, no Oficio de Registro de Imdveis de Vendncio Ailres, estado do Rio Grande do Sul, as
expensas da Empenhante, em prazo nao superior a 15 (quinze) dias da data de assinatura do
presente Aditamento.

. Para dirimir quaisquer duvidas ou controvérsias oriundas do presente instrumento, fica
desde ja eleito o Foro da Comarca de Sio Paulo, Capital, com exclusdo de qualquer outro por
mais privilegiado que seja. i

- o/ . |
I, por cstarem asskm Justos © contratados, asginafy o presente Aditamento em 3 (trés) vias de
igual tear, na presenga das testemunhas abaixcﬁ.

d%}) -
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Empenhante: LAY

BRASFUMO @USTRKA BRASILEIRARE K SS/A

Por: ﬂWMO Por:

Nome: | booc ks GAROFALO. NOME: 1UCIAOROBRIGUES DASIA
Cargo: I niretor Financeiro argo:  Diretor Industrial
f “ :

Sao Paulo (SP), ¥

redor: ' :
H NORDBANK AG, NEW YORK BRANCH

= Y- 1/ " :‘_i?
B
e /\¥_t§me:

argo:

I/

N.o_mﬁﬁ_/ 3 : QCha Nome/ |
CPE/MF: oF 950761 -49%0 CPF/MEkarmem G. B. Perroni .
/ 203 307 55041 _CPF 772.281.380-15 2
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ANEXO 1

“ANEXQ 1
AQ CONTRATO DE PENHOR MERCANTIL N° 02/2010

Descricio das Mercadorias Empenhadas

Nescricio do Fumo Processado

- Quantidade: 3.137.150,00 Kg (trés milhges, cento e trinta e sele mil, cento e
cinquenta quilogramas) dc Fumo Processado.

- Yalor da Gavantia:  As partes estimar, na presente data, em RS 30.657.640,75 (trinta
milhdes, seiscentos e cinquenta & sete mil, seiscentos e quarenta
reais e setenta e cinco centavos), equivalente a Uss$ 17.305.058,00
(dezessete milhdes, trezentos e cinco mil € cinquenta edjfo dolares
dos Estados Unidos da América), o valor das . M}Trcadorias

pela taxa
ado pelo

Empenhadas objeto do Contrato de Penheor, convertido%
de venda do dotar dos Estados Unidos dga América, divyl
Bance Central do Brasil, em 13 de :
SISBACEN (PTAX 800, cédigo 220)
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DECIMO PRIMEIRO ADITAMENTO
AD CONTRATO DE PENHOR MERCANTIL NN° ¢2/2016

Lsie Décimo  Primeiro  Aditamento ao Contrato de  Penhor Mercantil n® 02/2010 (o
“Aditamento™) ¢ celebrado entre:

{1 HSH NORDBANK AG, NEW YORK BRANCH, institui¢io financeira devidamenie
organizada ¢ constituida dc acordo com as leis da Alemanha, agindo através de sua filial
de Nova York, localizada na 230 Park Avenue, Nova York, NY, 101 69-0005, inscrita no
CNPI/ME sob o n® 05.820.249/0001-67, neste ato representada nos termos de seus
documentos societarios e por seus representantes legais devidamente autorizados, na
qualidade de credor (o “Credor’™);

N BRASFUMO INDUSTRIA BRASILEIRA DE FUMOS S/A, sociedade andnima
devidamente organizada e constituida de acordo com as leis do Brasil, com sede na
Avenida das [ndustrias n® 130, Distrito Industrial, cidade de Venéncio Airés, estado do
Rio Grande do Sul, Brasil, inscrita no CNPJ/MF sob o n® 88.124.383/0001-50, neste ato
representada nos termos de seu estatute social € por seus representantes legais
devidamenic autorizados, na qualidade de empenhante (a “Empenhante™); ¢

{3 CONTROL UNION WARRANTS LTDA., sociedade limitada devidamente
organizada ¢ constituida de acordo com as leis do Brasil, com sede na Avenida
Brigadeiro Faria Lima n® 1.485, Torre Norte, 7° andar, cidadc de Siio Paulo, cstado de
$30 Paulo, inscrita no CNPIMF sob o n® 04.237.030/0001-77, neste ato representada
nos termos de seu contrato social € por seus representantes legais devidamente
aulorizados, na qualidade de fiel depositéario (o “Ficl Depositario™).

PREAMBULO:

CONSIDERANDO que, em 25 de junho de 2010, as partes celebraram o Contrato de Penhor
Mercantil n° 02/2010 (conforme aditado, consolidado, ou de qualquer outra forma modificada,
o “Contrato de Penhor™). por meio do qual a Empenhante constitutu cm favor do Credoer penhor
de fumo processado de sua propriedade, em primeiro grau & sem concorréncia de terceiros,
scgundo os termos e condigdes la estabelecidos; e

CONSIDERANDO que a Empenhante deseja reforcar a referida garantia pignoraticia em favor
do Credor, aditando os termos do Anexo [ do Contrato de Penhor.

contidas neste Aditamento, contratar o seguintc:

em favor do Credor
obre
au, sem

I A Empenhante, neste ato, reforca a garantia
cstabelecida no Contrato de Penhor, mediante a consti
quantidade adicional de Fumo Processado de sua prop
cencorréncia de tercetros e livre de todo e qualquer 6rnus ou gy
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ANEXO 1

CAMEXO |

AOQ CONTRATO DE PENHOR MERCANTIL N° 02/2010

Descricio das Mercadorias Empenhadas

Deserican do Fumao Processado

- Duantidade:;

- Yalor da Garantia:

3.386.950,00 Kg (trés miihdes, trezentos ¢ oitenta e seis mil,
novecentos € cinquenta quilogramas) de Fumo Processada.

As partes estimam, na presente data, em R$ 32.582.775,38 (trinta
¢ dois milhdes, quinhentos c oitenta e dois mil, setecentos ¢
sefenta e cinco reais e trinta e oito centavos), equivalente a USSH
18.604 908,00 (dezoito milhdes, seiscentos e gquatro mil e
novecentos e oito délares dos Estados Unidos da América), o valor
das Mercadorias Empenhadas objeto do Contrato de Penhor,
convertidos pifla\taxa de venda do dolar dos Estados Unidos da
América, divfilgddo pelo Banco Central do Brasil, cm 18 dc/a, 5to
de 2010, através(dp SISBACEN (PTAX 800, cadigo 220). /




SCHEDULE 4

FORM OF COLLECTION ACCOUNT PLEDGE AGREEMENT
COLLECTION ACCOUNT PLEDGE AGREEMENT

This Collection Account Pledge Agresment (the “Apreement”) is dated as of [o], and made
by and befween:

(H BRASFUMO INDUSTRIA BRASILEIRA DE FUMOS S/A, a company duly
organized and existing under the laws of Brazil, with registered offices at Av. das
industrias 130, Distrito Industrial, City of Vendncio Adres, State of Rio Grande do
Sul, Brazil, enrolled with the CNPI/MF under n. 88.124.383/0001-50, herein
tepresented in accordance with its bylaws and corporate authorizations, as borrower
(ihe “Borrower”); and

(2)  HSH NORDBANK AG, NEW YORK BRANCH, a financial institution duly
organized and existing in accordance with the jaws of Germany, acting through its
New York Branch at 230 Park Avenue, 10169-0005, City of New York, State of New
“ork, United States of America, as lender (the “Lender”).

WITNESSETH:

WHEREAS Section 2.4 of the Pre-Export Finance Facility Agreement dated December 16,
2008, among the Borrower, the Guarantors listed therein and the Lender {the “Facility
Agreement™), provides that all payments in respect of the Export Contracts shall be initially
deposited in the Collection Account; and

WHEREAS, the Borrower has authorized and the Lender has established the account n.
400949687 held in the name of the Lender at JPMorgan Chase in New York, NY, United
States of America, Fed ABA: 021000021, Swift Code: CHASUS33, flo. HSH Nordbank, as
a non-interest bearing collection account for the Loans made pursuant to the Facility
Agreement (the “Collection Account™),

NOW, THEREFORE, in consideration of the foregoing premises and mutual covenants
contained herein, the parties hereby agree as foliows:

Section 1. Definitions. Unless otherwise defined herein, capitalized terms used herein
shall have the meanings assigned to such terms in the Facility Agreement.

Section 2. Disbursements from the Collection Account. As long as no Default has
occurred and is continuing, all amounts received in the Collection Account will be held by
the Lender and applied or distributed by it in such amounts and at such times as provided in
the Facility Agreement. Amounts received in the Collection Account that are in excess of the
amounts due to the Lender on each Principal Repayment Date may be released to the
Borrower as provided in, and in accordance with, Section 2.4 of the Facility Agreement. For
purposes of clarification, the parties acknowledge and agree that although the funds to be
deposited in the Collectign Ac t Have been pledged to the Lender as collateral security for

§

80
/ /.——




ihe Obligations, such funds will also be the primary source of payment of such Obligations
such that such funds wiil be applied in accordance with the first two sentences of this Section
2 at alt times prior to the occurrence of a Default. Upon the occurrence of any Default, all
amounts received in the Collection Account shall be held therein subject to the rights
provided herein and the rights of the Lender under the Facility Agreement.

Jection 3. Limits on Borrower’s Rights Over Collection Account. The Borrower
acknowledges that until the Obligations are indefeasibly paid and repaid in full and the
{ ender’s commitment has terminated, the Collection Account and the funds deposited therein
are and will remain subject to this Agreement; and without limiting in any way the rights and
remedies of the Lender hereunder, the Borrower disclaims any right to withdraw any credit
balances held from tims to time therein or interest thereon, or any right of set-off as against
the Lender in respect of such amounts, except as otherwise provided in Section 2 above. The
Lender will make available to the Borrower information regarding the balance and
movements of funds to and from such account by on-line reporting or otherwise as may be
agreed by such parties.

Section 4. Pledge of Collection Account.

(i) As collateral security for the prompt and complete payment and performance
when due (whether at stated maturity, by acceleration or otheywise) of any and all
Obligations, the Borrower hereby pledges and assigns to the Lender a continuing first priority
lien and security interest in all of the Borrower’s right, title and interest in and to the
Collection Account and the funds which are now or in the future on deposit in the Collection
Account, including, without limitation, funds oripinated from the scttlement of Export
Clontracts, together with the proceeds of all the foregoing (collectively, the “Collateral™).

(i)  The Borrower agrees, at its own expense, {o execute, acknowledge, deliver and
cause to be duly filed all such further instruments and documents and take all such actions as
ihe Lender may from time to time reasonably request to better assure, preserve, protect and
perfect the pledge of the Collateral and the rights and remedies created hereby, including the
payment of any fees and taxes required in connection with the execution and delivery of this
Agreement and/or the granting of the pledge of the Collateral hereunder.

(i)  The Borrower declares that it is entitled to pledge the right, title and interest in
and to the Cotlateral and that there are in existence no attachments or other Encumbrances in
respect of such rights or funds. The Borrower agrees that it will not further pledge, transfer,
assign or otherwise grant a security interest in the Collateral. The Lender shall be entitled to
seeze the Collection Account and/or to transfer the funds to a different account without
affecting the security inferest hercunder, provided that the Borrower will be notified in
writing promptly following any transfer of funds to a different account.

(ivy  The Borrower shall ensure that the Invoices issued pursuant to any and all
Fxpori Contracts include 2 prominent irevocable instruction requiring the relevant Offtaker
to male all payments directly fo the Collection Account.

Section 5. Representations and_Warranties. The Borrower hereby represents an
warrants to the Lender as of the date hereof that:




) this Agreement has been duly executed and delivered by the Borrower. This
Agreement is the legal, valid and binding obligation of the Borrower,
enforceable against the Borrower in accordance with its terms;

(i) no authorization or approval or other action by, and no netice to or filing with,
any governmental authority or regulatory body or any other third party is
required for (a) the grant by the Borrower of the pledge of the Collateral or for
the execution, delivery or performance of this Agreement by the Borrower of
(b) the exercise by the Lender of its rights provided for in this Agreement or
the remedies in respect of the Collateral pursuant to this Agreement;

(iify  there is no action, suit, investigation, litigation or proceeding affecting the
Borrower, pending or threatened before any court, Governmental Authority or
arbitrator that purports to affect the legality, validity or enforceability of this
Agreement or the consummation of the transactions contemplated herein;

(iv)  there is no legal action oF adroinistrative proceeding pending or, 0 its
knowledge, threatcned, or other fact or circumstance which could hinder or
nterfere with the consummation of the transactions contemplated by this
Agreement, and the Borrower shall defend the Collateral against all
Encumbrances and the claims and demands of all persons claiming the same
or any interest therein adverse Lo the Lender;

(v)  *control” (as defined in Section 9.104 of the UCC) has been obtained by the
Lender over all Collateral with respect to which such “control” may be
obtained pursuant to Section 9-104 of the UCC. No Person other than the
Yender has or will have “control” over any of the Collateral; and

{v)  the Lender has a valid and enforccable first priority perfected security interest
in the Collateral as security for the Obligations.

Section 6. Events of Default, Rights and Remedies. Upon the occurrence and during
he continuance of an Event of Default the Lender shall have all of the rights and remedies
with respect to the Collateral of a secured party under the UCC (whether or not said UCC is
in effect in the jurisdiction where the rights and remedies are asserted), and such additional
rights and remedies to which a secured party is entitled under the laws in effect in any
jurisdiction where any rights and remedies hereunder may be asserted, including, without
limitation, the right, to the maximum exient permitted by law, to exercise all powers of
ownership pettaining to the Collateral as if the Lender were the sole and absolute owner
thereof (and the Borrower agrees (0 take all such action as may be appropriate to give effect
to such right). If the Proceeds of collection or other realization of or upon the Collateral are
insufficient 10 cover the costs and expenses of such realization and the payment in full of the
Obligations, the Borrower shall remain liable for any deficiency. The Lender may convert
any funds received, recovered, released or held thereby from their existing currency into
Dollars and the Borrower shall be liable for any costs and expenses incurred by the Lender in
~onnection with any such conversion.

Section 7. Successors and Assigns. This Agreement shall become effective upon
exccution and delivery hereof by the parties hereto and thereafter shall be binding upon the

Rorrower, the Lender ang t)i espective successors and assigns, provided that the Borrower
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shall not assign or transfer any of its rights or obligations hereunder or any interest in the
“ollection Account without the prior written consent of the Lender.

Zection 8. Obligations Absolute. The Borrower agrees that its obligations hereunder
~hall be absolute and unconditional and shall remain in full force and effect without regard to
and shall not be released, suspended, discharged, terminated or otherwise affected by any
rirenmstance or occurrence whatsoever, including, without limitation, any invalidity,
irregularity or unenforceability of all or any part of the Borrower's obligations hereunder or
the Borrower's obligations undex the Facility Agreement. The Lender may exercise its rights
swith respect to the Collateral without resorting to or regard to other collateral or sources of
snimbursement for the Obligations.

Seciion 9. Counterparts. This Agreement may be exccuted in any number of
rounterparts and by the different parties hereto in separate counterparts, cach of which when
so executed and delivered shall be deemed to be an original, and all of which taken together
shall constitute one and the same instrument.

section 10. Notices. All notices, requests, demands or other communications to ot
upon the respective partics hereto shall be in writing and shall become effective when
veccived. Any written notice shall either be mailed, certified or registered mail, return receipt
requested with proper postage for airmail prepaid, or sent in the form of a confirmed
facsimile, or by overnight delivery service (providing for delivery receipts) or delivered by
hand. All notices, requests, demands or other communications under this Agreement shall be
addressed as follows:

To the Borrower:

Address: Avenida das Inddstrias n. 130, Distrito Industrial
Venancio Aires - RS
Brazil

At Marcos Garofalo

E-mail: marcos@brasfumo.com.br

Fay: +55 513741 2475

To the Lender:

Address: 230 Park Avenue
New York, NY 10169-0005
United States of America

Attn: Ana Gambogi/Christopher Weik

E-mail: ana.gambogi@hsh-nordbank.com
christopher weik@hsh-nordbank.com

Fax: +1212 407 6011

With copy to the General Counsel, Jon Kamofsky:

BE-mail: jon.karnofslcy@hsh-nordbank.com

Section 11. Headings. The headings of the several sections of this Agreement are
inserted for convenience only and shall not be deemed to affect the meaning or construction

of any of the provisions hereof. /
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Section 12, Severability. Any provision of this Agreement which is prohibited or
nnenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition ot unenforceability without invalidating the remaining provisions hereof ot
affecting the validity or enforceability of such provision in any other jurisdiction, and the
mmaining portion of such provision and all other remaining provisions hereof will be
~onsirued to render them enforceable to the fullest extent permitted by law.

Section 3. Amendment. Mo provision of this Agreement may be amended,
supplemented, modified or waived unless pursuant to a writing signed by the Borrower and
the Lender, and any such waiver shall be effective only in the specific instance and for the
specific purpose for which given.

Jection 14, No Waiver, No failure on the part of the Lender o exercise and no delay
in exercising, and no course of dealing with respect fo, any right, power or privilege under
this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of
any tight, power or privilege under this Agreement preclude any other or further exercise
‘hereof or the exercise of any other right, power or priviiege. The rights and remedies herein
provided are cumulative and not exclusive of any remedies provided by law or any other
agreement.

Section 15, Further Assurances. The Borrower hereby agrees, at its own expeuse, 10
axecuie, acknowledge, deliver and cause fo be duly filed all such further instruments and
documents and take all such actions (i) to give effect to the provisions of this Agreement and
to obtain the full benefits hereof, including, without limitation, so that “control” of the
Collection Account (within the meaning of Section 9.104 of the UCC} is obtained and at all
times held by the Lender, and (ii) as the ILender may from time to time rcasonably request in
order 7o assure, preserve, protect and perfect the security interest granted hereunder and the
rights and remedies created hereby, including, without limitation, the payment of any fees
and taxes required in connection with the execution and delivery of this Agreement, the
granting of the security interest hereunder and/or she filing of any financing statements or
other documents in connection herewith or therewith.

Section 16. Indemnification. The BorTower irevocably agrees to indemnify the
Lender and its officers, directors, employces, agents, representatives, successors and assigns
(together, the “Indemnified Parties”) and to hold each [ndemnified Parties harmless from and
apainst any and all losses, liabilitics, costs, expenses (including reasonable fees and
disbursements of counsel), claims, actions or demands of any kind or nature whatsoever
(together, “Liabilities”) which any of the Indemnified Parties may incur or which may be
made against any of the Indemnified Parties as a result of or in connection with this
Agreement (including, without limitation, the enforcement thereof), except to the extent such
Liabilities are determined by the final and non-appealable judgment of a court of competent
jurisdiction to specifically have been proximately caused by the gross negligence or willful
misconduct of such Indemnified Party. If, and to the extent that, the Borrower’s obligations
under this Section 16 are unenforceable for any reason, the Borrower hereby agrees to make
the maximum contribution to the payment and satisfaction of the Liabilities as is permitted by
applicable law. The Borrower's indemnification obligation under this Section 16 shall survive
the termination of this Agreement.

Section 17. Costs and Expenscs. The Borrower agrees to pay on demand all costs and
axpenses (including le attorneys’ fees and expenses) in connection with the filing of
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any UCC financing statemnents in the United States of America, the preservation of any rights
af or exercised by the Lender, or the enforcement (whether through legal proceedings orf
otherwise) of this Agreement, including, without limitation the enforcement of rights under
this Section 17.

Seciion 18. Governing, Law; Jurisdiction. This Agreement shall be governed by and
~onstrued in accordance with the laws of the State of New York, without giving effect to its
~onflict of laws principles. The Borrower (i} agrees that any claim brought by any party or
successor fhereto arising out of this Agreement shall be subject to the non-exclusive
juvisdiction of the courts of the State of New York located in the Borough of Manhaitan in
Mew York City, the United States District Court for the Southern District of New York and
the appellate courts Trom any thereof (and the Borrower irrevocably submits, for itself and its
aroperty, to such jurisdiction), and (ii) irrevacably waives any objection it may have at any
fime to the laying of venue of any suit, action or proceeding arising out of or retating to this
Apgreement brought in any such court, irrevocably waives any claim that any such suit, action
ar proseeding brought in any such court has been brought in an inconvenient forum and
further irrevocably waives the right to object, with respect to such claim, suit, action or
proceeding brought in any such court, that such court does not have jurisdiction over it. The
Rorrower further agrees that a final judgment in any such suit, action or procecding shall be
sonclusive and may be enforced in other jurisdictions by suit on the judgment or in any
manner provided by law. Nothing herein shajl in any way be deemed to limit the ability of the
Lender to serve legal process in any other manner permitted by applicable law or affect the
vight of the Lender to bring any action ot proceeding against the Borrower or its properties in
ihe courts of any other jurisdiction.

Section 19. Appointment of Agent for Service of Process. The Borrower hercby
irevocanly appoints Devonshire Serviees LLE, with offices on the date hereof at 80 Broad
wigect, 5% floor #25, New York, New York 10004 (the “Process Agent”), as its agent to
ceceive on behalf of such Party and iis property service of copies of the summons and
somplaint and any other process which may be served in any action or proceeding in any
New Vork State or Federal court. Such service may be made by mailing or delivering a copy
af such process to such Party in care of the Process Agent at the Process Agent’s above
address, and the Borrower hereby irrevocably authorizes and directs the Precess Agent to
accept such service on its behalf. As an alternative method of service, the Borrower also
irrevocably consents fo the service of any and all process in any such action or proceeding by
the mailing of copies of such process to such Parfy at its address specified in the preamble
above. Nothing in this Section shall affect the right of the Lender to serve legal process in any
other manner permitted by law.

Section 19. Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY
KNMOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHTS IT
MAY HAVE TO TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS
AGREEMENT OR ANY OTHER DOCUMENT EXECUTED IN CONNECTION WITH
THIS AGREEMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF THE PARTIES
HERETO. THE BORROWER ACKNOWLEDGES AND AGREES THAT IT HAS
RECEJVED FULL AND SUFFICIENT CONSIDERATION FOR THIS PROVISION (AND
EACH OTHER PROVISION OF EACH SUCH OTHER DOCUMENT TO WHICHITIS A
PARTY) AND THAT THR Pl YISION 1S A MATERIAL INDUCEMENT FOR THE

v
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T ENDER ENTERING INTO THIS AGREEMEMT AND EACH SUCH OTHER
DOCUMENT.

Section 20. Waiver of Immunity. The Borrower hereby irrevocably waives, to the
fullest extent permitted by applicable law, all immunity (whether on the basis of sovereignty
or otherwise) from jurisdiction, attachment and execution, both before and after judgment, to
which it might otherwise be entitled in any action or proceeding in the courts of the State of
Mew Vork, of the federal courts of the United States, ot of any other jurisdiction, relating in
any way to this Agreement, and agrees that it will not raise not claim any such immunity at or
in respect of any such action or proceeding,

[Signature pages follow.]

Z/B@(
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™ WITNESS WHEREQF, the Borrower and the Lender have caused this Agreement
io be duly executed by their duly authorized officers as of the date first above written.
7 9 DEZ 17008

As Borrower:

BRASFUMO INDUSTRIA BRASILEIRA
DE FUMOS S/A

/ /@k

By: e
Name:
Tile:
By
Name:
Title:
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As Lender:

HSH NORDBANK AG, NEW YORK
BRRANCH

By:

Name:
Title:
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SCHEDULE 5

FORM OF COLLATERAL MANAGEMENT AGREEMENT

COLLATERAL MANAGEMENT AGREEMEMT

This Collateral Management Agreement (the “Agreemenl”) is dated as of [o] and made by
and among;

) HSH NORDBANK AG, NEW YORX BRANCH, a financial institution duly
organized and existing in accordance with the laws of Germany, acting through its
New York Branch at 230 Park Avenue, 10169-0005, City of New Yorl, State of New
“ork, United States of America, as lender {the “Lender’™;

3

@A CONTROL UNION NEDERLAND BY, a company organized and existing under
the taws of the Netherlands, having its registered office at Boompjes 270, 3011, XZ,
City of Rotterdam, Netherlands, herein represented in accordance with its corporate
documents, as collateral manager (the “Collateral Manager™),

! CONTROL UNION WARRANTS LTDA., a company duly organized and existin;%
under the laws of Brazil, with its head office at Av. Brigadeiro Faria Lima, 1485, 7'
floor, Torre Norte, City of Sdo Paulo, State of 830 Paulo, Brazil, enrolled with the
iegal Enfities National List of the Ministry of Finance (CNPI/MF) under n.
04.237.030/0001-77, herein represented in accordance with ifs articles of association,
a5 sub-collateral manager (the “Sub-Collateral Manager™); and

(a4 RRASFUMO INDUSTRIA BRASILEIRA DE FURMOS S/A., a company duly
organised and existing under the laws of Brazil, with registered offices at Av. das
Inddsirias 130, Pistrito Industrial, City of Venincio Aires, State of Rio Grande do
Sul, Brazil, curolled with the CNPJ/MF under n. 88.124.383/0001-50, herein
represented in accordance with its bylaws and corporate authorizations, as borrower
(the “Borrower™).

WITNESSETH:

WHEREAS, the Borrower entered into a certain USD 15,000,000 Pre-Cxport Financing
Facility Agreement dated as of December 16, 2008 (as amended, supplemented, restated, or
otherwise modified from time to time, the “Faeility Apreement™) with the Lender, among
other parties thereto;

WHEREAS, pursuant to the Facility Agreement the Lender has agreed to grant the Borrower
an export prepayment facility, which proceeds are to be used by the Borrower to finance the
warehousing and export of tobacco {the “Goods”) by the Borrower o the Offtaker(s)
pursuant to the Export Contract(s);

WIHEREAS, the Facility Agreement is, or will be, secured inter alia by (2) the Local Pledg
Agresment(s) granting a first priolrity securitAinterest in favor of the Lender over the Goods
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deposited in the warehouses described in Exhibit B (the «yWarehouses™ and represented by
warshouse receipts in form of Exhibit D (the “Warehouse Receipt’),

WHEREAS the Coilateral Manager possesses considerable and valuable knowledge and
experience pertaining io techniques, methods and systems useful in the supervisicn of the
Finods, as well as quality and weight determinations;

WHEREAS the Lender desires to benefit from the Collateral Manager’s experience and
inowledge in the supervision and monitoring regarding the Goods, and has therefore

requested the Cellateral Manager 10 render all possible assistance in cornection with such
services; and

WHEREAS, unless otherwise defined herein, capitalized terms used herein shall have the
meanings assigned to such terms in the Facility Agreement.

NOW, THEREFORE, in consideration of the forcpoing premises and mutual covenants
contained herein, fie parties hereby agree as follows:

L. Unless otherwise defined herein, capitalized terms used herein shall have the
moanings assigned Lo suech terms in the Facility Agreement.

2. ‘The Lender hereby appoints the Collateral Manager who accepts 10 conduct the
services deseribed in Exhibit A hercto (the “Services”) exclusively for and on behalf of the
i.ender (but at the sole cost of the Borrower), according to the terms set out below, in each
rase acting by and through the Sub-Collateral Manager as the duly authorized agent without
any authority to delegate for and on behalf of the Collateral Manager. The Collateral
pAanager appoints the Sub-Collateral Manager to carry out the Services in favor of the Lender
and the Sub-Collateral Manager hereby accepts such appointment.

2. The parties hereto agree that this Agreement has the only and exclusive purpose of the
supply of the Services, and that each party is acting on its own behalf, account and risk, and

will not be construed as a joint venture, employee/employer relationship, or any other form of
association.

4. The Collateral Manager and the Sub-Collateral Manager have the sole and full
responsibility for the perfect execution of the Services, as well as for the quality of the
handwork, material and methods used when performing the Services, and assumes full, total
and exclusive responsibility for the safety and quality of the Services. With respect to the
green tobacco, the Collateral Manager and the Sub-Collateral Manager may authorize its
relcase for processing purposes without the prior consent from the Lender.

3. The Collateral Manager and the Sub-Collateral Manager warrant ta the I.ender and the
Borrower that:

(a) the Sub-Collateral Manager is a company legally incorporated under the laws of
Brazil and holds all licences, authorisations and permits required by the Brazilian
authorities and laws forythd exercise of its activities, including but not limited to,

the Services; j
I~ A

z

91



() the Sub-Collateral Manager is duly authorized and empowered to act as agent for
the Collateral Manager for purposes of carmmying out the Services assumed by the
Collateral Manager hereunder and will remain so for so long as this Agreement
remains in effect:

() the Sub-Collateral Manager has the professional skills necessary for the execution
and the performance of the Services;

() the Collateral Manager is a company duly organized and existing under the laws
of the Netherlands and has authorized and empowered the Sub-Collateral Manager
io act as agent for the Collateral Manager for the purposes of carrying out the
Tervices for the benefit of the Lender; and

(=) the Coilateral Manager and the Sub-Collateral Manager hereby undertake to the
{ender and the Borrower to ensure that the foregoing warranties remain accurate
and true in every respect for the duration of this Agreement and the Collateral
Manager further agrees to indemnify the Lender on first written demand from time
to time against all claims, losses, liabilities and damages suffered or incurred by
thern arising out of the breach of the foregoing warranties and their obligations
under this Agreement.

A, The Collateral Manager and/or the Sub-Collateral Manager, as the case may be, shall
procuie insurance in respect of its obiigations to the Lender hercunder, in respect of itself
and its respective employees, agents and contractors, with an insurance company and in a
limit amount acceptable to the Lender. The Collateral Manager shall deliver to the Lender
prompt upon the Lender’s request evidence that such insurance policy or policies have been
nhtained and that all premiums have been paid.

7 The rights and obligations provided in this agreement shali not prevent Collateral
Manager and/or the Sub-Collateral Manager from exercising its rights to receive its credits
resulting therefrom, including, but not limiting to, the retention of the Goods for payment of
the credits held against the Borrower, to which it is entitled. However, Collateral Manager
and/or the Sub-Collateral Manager hereby expressly accepts that such right of retention
shall he subordinated to the rights of the Lender ‘s when the amounts of the credits to which
Collateral Manager and/or the Sub-Collateral Manager is entitled exceeds USD 25,000.00
(twenty five thousand U.S. Dollars).

e
b

During the term of this Agreement, the Borrower shall:

(2) have the sole and full responsibility for the regular ownership of the inland and
port Warehouses;

(b) maintain at all times during the term of this Agreement insurance covering the
Goods whilst stored in the Warehouses, with minimum coverage acceptable to
the Lender, and shal! appoint the Lender as scle beneficiary and loss payee
thereunder,

(¢) ensure that the Sub-Collateral Manager receives all documents requested in

order to verify compliance with minimum requirements of Brazilian law
regarding the operation of the Warehouses;, , )
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(d) procure that the Warehouses give to the Sub-Collateral Manager, as well as
eir officers, employees, representatives and agents free access to the
Warchouses and their bools, records and internal controlling system for
purposes of verifying the existence, storage and handling of the Goods; and

(e} procure that no Goods given in collateral to the Lender are released from the
Warehouses without the written consent of the Lender.

7 “or the rendering of the Services hereunder, the Borrower and the Sub-Collateral
Manager shall agrce in a separate fee letter substantially on the form of Exhibit C hereto (the
“fee Letter”) the respective price for each service rendered. The Borrower shall be solely
responsible for the payment of any such fees. Shouid the Borrower fail at any time to make
any payment due fo the Sub-Collateral Manager under such Fee Letter on a timely manner,
ihe Sub-Collateral Manager shall immediately notify the Tender in writing of any failure by
the Borrower io pay fees or charges in accordance with this article and the Lender will be
~ntitled (but will not be obliged) to pay the aforementioned amounts on behalf of the
Sorrower without prejudice to the rights (inclding the rights of recourse) of the Lender
against the Borrower. Alter 30 (thirty) days of receipt by the Lender of the aforementioned
notice, without having receipt any payment ¢or the fees and/or charges due in accordance
with this Agrcement, Lhe Sub-Collateral Manager shall be entitled to terminate this
Agreement,

10, TFach of the Collateral Manager and the Sub-Collateral Manager undertakes, during
the term of this Agreement and thereafter, not to reveal any confidential information the
Collaicral Manager or the Sub-Collateral Manager may come to obtain by virtue of the
carvices rendered to the Lender hereunder, as well as not to use such information to its own
or third parties’ benefits. Each of the Collateral Manager and the Sub-Collateral Manager will
ensure that its directors and employees are made aware of and fully comply with this
confidentiality obligation.

1. This Agreement will be effective as of the date hercof and will continue in full force
and effect until all the obligations under the Facility Agreement are fully complied with in
accordance with its terms.

2. The non-compliance of any clause set forth herein as well as the violation of any legal
provision applicable to this Agreement will give to the innocent party the right to terminate
this Agreement at its option by giving notice to the infringing party, who will have 3 (three)
Business Days to remedy such breach, and will be responsible for all direct and indirect
Aamages and losses caused to the innocent party.

(3. in no event will any omission or delay by any of the parties hercto to exercise any
right or prerogative arising from this Agreement imply a waiver, nor any partial or isolated
exercise of any tight, prerogative or power arising from this Agreement may impair the
exercise of any other or further exercise of such right, prerogative or power. The rights and
prerogatives provided in this Agreement are cumulative and do not exclude the application of
other rights and prerogatives provided by law.

{4, Any communication to be given under this Agreement will
or letter with acknowledgment of receipt, addressed as follows:

e in writing, by facsimile
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Ifio the Lender:

Address: 230 Park Avenue
New York, NV 10169-0005
United States of America

Altn: Ana Gambogi / Christopher Weik
Fematl; ana.gambogi@hsh-nordbank.com

christopher . weik@hsh-nordbanlk.com
Tax: +1212 407 6011

With copy to the General Counsel, Jon Kamofsicy:
E-mail: jon.lcamofsky@hsh—nordbank.com

If o the Collateral Manager/ Sub-Collateral Manager:
Address:  Av. Brigadeiro Faria Lima, 1.485, 7™ floor, Northern Tower
01452-002, Sao Paulo, 5P, Brazil

At Mr. Luis Marotta
Tl 4+55 113035-1600
Fax; +55 113035-1620

[f 10 the Borrower:
Address: Avenida das Indistrias n. 130, Distrito tndustrial
Santa Cruz do Sul

Brazil
Aftn: Marcos Garofalo
E-inail: marcos@brasfumo.com.br
Fax: 155 513741 2475

15,  This Agreement and any of the rights and/or obligations relating hereto may not be
assigned by the Collateral Manager, the Sub-Collateral Manager or the Borrower without the
prior written consent of all the other parties hereto.

(5. All representations and warranties of the parties under this Agreement shall Survive
ihe termination of this Agreement. Termination shall not affect rights and liabilities of any
party that may have accrued on or before the date of termination.

(7. This Agreement shall be governed by and construed and interpreted in accordance
with the laws of the Federative Republic of Brazil. The parties hereto irrevocably submit to
the exclusive jurisdiction of the courts sitting in the City of Sdo Paulo, State of S@o Paulo,
Brazil, in any action or proceeding to resolve any dispute or controversy related to or arising
out of this Apreement, with the express exclusion of any other court, as privileged as it may
he.

[Signature pages follow.]

/S
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N WTTMNESS WHEREOF, the parties have caused this Agreement to be duly executed in
‘v, prasence of the undersigned witnesses.

Lemnder:

5 NORDBANK AG, NEW YORIK BRAMNCH

TMame: Name;
Title: Title:
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Collateral Monager:

SONTROL UNION NEDERLAMD MY

h ' Name:

Title:

Mame:
Tile.
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“ub-Collateral Manager:
CONTROYL, UPION WARRANTS LTDA.

Name:
Title:

Mame:
Title:

T,
\(.
.
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Aorrower!

BRASFUMO INDUSTRIA BRASILEIRA DE FUMOS S/A

e LEMOS

- - ;- Prasmer

[ FE i e/ _ S
“Mame: Name:

Title: Title:

M 30 p
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EXHIBIT A
1I5T OF SERVICES

Pre-inspection of the Warshouses listed in Exhibit B, issuance of a complete report in
respect of each Warehouse, which shall inform whether each such Warehouse has
~onditions for the storage of the Goods, The inspection shall be finalized prior to any
depasit of the Goods in ihe Warehouses;

{dentification and certification on the date of storage of the Goods;

fssuance of weekly nertificates attesting to the quality and quantity of the deposited
Goods;

fnsnrance of the deposited Goods for she period such Goods remain deposited in the

Warshouses;

_ Pegmanent moniforing of the Goods;
_ Relsase the processed tobacco upoen prior written instructions from Lhe Lender,

 Furnish weekly report to the I.ender and the Borrower regarding the stafus and conditions

of the deposited Goors;

2. The market price of the Goods shall be based on (1) information provided by the Borrower

and controlled by the Collateral Manager upon receipt of the Goods, and (if) weekly
reports, being such marlcet price control made according to the formula set forth in Exhibit

L

Receipt of copies of the Shipping Documents, such as bill of lading, phytosanitary
certificates, certificates of origin, &tc., on behalf of the Lender and release of such
Shipping Documenis Upon prior written instructions of the Lender. The Collateral
Manager and Sub-Collateral Manager’'s responsibility for the Shipping Documents shall
we immediately transferred to the Borrower at the time of delivery of the Shipping,
Documents to the courier chosen by the Lender, and such responsibility shall remain in
effect wpon the Collateral Manager and Sub-Collateral Manager undil such Shipping
Documents are duly received by a third party previously indicated and approved by the
{ender. The originals of the Shipping Pocuments shall be mailed to the relevant Offtaker

directly by the Borrower. \
) )}){
L

/o
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EXHIBITB

DESCRIPTION OF WAREHOUSES

e Warehouses

e e ST
as n. 310, Pavilhdes 10 and 12, Distrito Industrial,

o I
~  Avenida das Indastri
Vansncio Aires, RS

\#_ﬂ—* Identification and location of th

. ~  Avenida das Industrias n. 130, Armazéns 5, 6, 7 and 7a, Distrito Industrial,

| Ventncio Aires, R 6.7 nd T, ik It

A N .
o \;W(
s
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EXHIBITC

FORM OF FEE LETTER

Collateral Management Sexvies Proposal

Borrowenr
{endes:
Tradit Wacility,

Tendant:

USD 15,000,000

Diear 3irs,

We are pleased to present to you the proposai

Rrasfumo Indistria Brastleira de Fumos 3/A.
HSH Nordbank AG, New Yoilk Branch

Green and Processed Tobacco

vequirement contained in the Collateral Management Agreement.

Mais de 1.5 USD 5.000.00

Custédia Mensal Tahaco | Adicional Tabaco | Segure (% mensal) "ad
Tstoque Mithges de USS Processado Verde valorem”
anls USD 2.500,00 | USD2.000,00 005T% .
15230 USD 2.900.00 | USD 2.000,80_ |0.054%
10245 ;\TUSD 3.350,00 | USD 2.000,00 | 0.051%
45260 UsD 1.900.60 F_____;ngg)_uo.oo KL C—
60273 | USD 4.450,00 USD 2.000,00 | 0,045%

(50 2.000,00 0,045%

e —

Minimo mensal UJSD 2.500,80

Best yegards,

CONTROL UNION WARRANTS LTDA,

rame:
N, \ /'//;
. \ :
E/\ l

P

Title:

USD 1.500,00 iS§ §.000,00

for the following services as per your

102



EXHIBIT D

FORM OF WAREHOUSE RECEIPT

COLLATERAL
MANRGEMENT
DﬁVﬁSEOE\‘l

f‘ONTROL UN!OI\' WF\RRAN‘TS LTDA
Av, Brigadelio Faria Vit 1485 - T andar - ¢, 71 - Toira Narte
Cop.’ 01452-002 — Jowfim Paulistans - S3o Pavlo - SP

R Tai |55m3035-moo Fax: (511) 1022 7113008 5002

TLA TR s
. . i - —_— e———— e
- . CRERTIFCADR DE REPOSITO - ' - .
CERTIEICADD ouuzeoanoma.cuw \u.:«_x PR . PR & T
.\ [ETe0 A0: TR T ~ N ROL TTGR w;;mumtq.r;ma )

Pelo.gresents cartlticamon qus rcesbemur Jdo unx 8 m:r:aloun aboing indiceda pwuduaﬁslw,

Ll o

Bmudn-. cc\ns:rvnct!o- en nnnmnu: 1.IQI'P rf.lnn.ne ;(mm;ocs .

=, rmu: Adtarinr

Mavh Taleene
441} '

Certge e

) Snf‘rn' Liberngta
BS [ LE] Ky -
200% e s
2003
00X - -
00% -
200 1 —_—
2000 -
200 -
0¥ - - Coe
200N - R

Al e b o
BBl e 44
LN
TR
Toind

Lo

HNX HEN -

Lol de Armazengem:,

RESI AT
b Credfenda | . calisa . ’
% KW RN 3o
Walol ot -

fande de Trpoaiio M7 XN congela ¢ wuhatdivt a Certificpda de Depositg MY IRX

Dar:

e

o

Coninol UHIGH WORLD GRour
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FORMULA TO CALCULATE THE MARKET PRICE OF
GREEM AND PROCESSED TOBACO

The price of green tobacco (“GT") shall be the price set forth in the relevant invoice
issued by Brasfumo Industria Brasileira de Fumos 5/A for the purchase of the respective
tobacco.

The price of processed tobacco (“PT™) will be ralculated as PT=GT + Pl + P2+ P3 o+
p4, where:

~ 7| is the direct and indirect industrial costs;

= P7is the packing costs;

~ P13 is the waste of each blending process (the processed tobacco represents an
average 62.5% of the initial weight of the raw tobacca);

v Pdis (P1+P2+P3)* 0.1, where:
0.1 is the estimate margin to arrive to market value.

With tespect io (1) and (2) above, the price of the Goods expressed in Reais shall be
ronverted into U.S. Dollars bascd on the average of exchange rates of the first Business
Day of each of the preceeding 6 (six) months.

/.

!l :

/
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SCHEDULE 6

FORM OF LOCAL PLEDGE AGREEMENT

CONTRATO DE PENHOR MERCANTIL

Hste Contrato de Penhor Mercantil (conforme alterado, aditado on modificado, o “Contratg™)
4 eelebrado em (o] entre:

|{ ﬁ‘li

o)

ISH NORDBANK AG, NEW YORK BRANCH, instituigio financeira
devidamente organizada e constituida de acordo com as leis da Alemanha, com sede
na Gerhardt-Hauptmann-Platz 50, D-20095, Hamburgo, Alemanha, agindo através de
sua filial de Nova lorque, localizada na 230 Park Avenue, New York, NY, 10169-
00003, inscrita no CNPJ/MF sob o n® 05.820.249/0001-67, nestec ato representada nos
iermos de seus documentos societdrios e por seus representantes legais devidamente
autorizados, na qualidade de credor (0 “Credor™);

RRASFUMO INDUSTRIA BRASILEIRA DE FUMOS S/A, socicdade andnima
devidamente organizada e constituida de acordo com as leis do Brasil, com sede na
Avenida das Indbstrias 1° 130, Distrito Industrial, cidade de Venancio Aires, estado
do Rio Grande do Sul, Brasil, inscrita no CNPJ/ME sob o n® 88.124.383/0001-50,
neste ato representada nos termos de seu estatuto social € por seus representantcs
tegais devidamente autorizados, na qualidade de empenhante (a “Empenhante™); ¢

JUAN ANTONIO BRUNO PERRONI, uruguaio, industrial, portador da Cédula de
identidade n° 0699077- SE/DPMAF e da Cédula de [dentidade de Bstrangeiro RNE
W112605-K, inscrito no CPF sob o n® 124.521 300-87, residente ¢ domiciliado 2 Rua
Cristdvas Colombo 1 369, apto. 702, cidade de Santa Cruz do Sul, estado do Rio
Grande do Sul, Brasil, na qualidade de fiel depositario (o “Fiel Depositario™).

COMNSIDERANDO que:

()

(i)

o CREDOR, 2a EMPENHANTE, na qualidade de devedora, dentre outros ali descritos,
s30 partes de um certo contrato de financiamento de pré-pagamento de exportagdo,
datado de 16 de Dezembro de 2008 (o “Contrato de Financiamento™);

Para todas os fins do artigo 1.424 do Cédigo Civil, pelo Contrato de Financiamento, ©
CREDOR. concordon em conceder 2 EMPENHANTE uma linha de crédito no
montante principal de até USH 15.000.000,00 (quinze milhdes de dolares dos Estados
Unidos da América), equivalente nesta data a RS [e]{[]}, conforme taxa PTAX para o
d6lar dos Estados Unidos da América, do dia [#] de dezembro de 2008, com taxa de

juros correspondente a taxa Libor mais uma margem de 3,0% (trés por cento) 20 ano ¢

com vencimento final em 31 de dezembro de 2010, sendo que os montantes
desembolsados de acordo com o Contrato de Empréstimo deverdo ser pagos no prazo
maximo de 360 (irezentos e sessenta) dias da data do respectivo desembolso,

respeitando a data de vencimento final; é\ )J%
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iy O Contrato de Financiamento objetiva financiar a compra de fumo cru, a ser entregue a
EMPEMNEIANTRE pelos respectivos produtores (v “Fumo Cru™), a produgdo de fumo

orocessado {o “Fumo Processado” e, junfamente com O Fumo Cru denominados

simplesmente 0 “Fumo™), bem como ¢ armazenamento, transporte ¢ exportacdo de
Fumo;

fivy como condigdo para a concessdo efetiva do crédito nos termos do Contrato de
Financiamento, a EMPENHANTE concordou em firmar este Conlrato, com o objetivo
de constituir em favor do CREDOR um penhor de Fumo de sua propriedade, em
primeiro gran e sem concorréncia de terceiros, em garantia do cumprimento das
obrigagdes, principais e acessorias, assumidas pela EMPENHANTE perante o
CTREDOR nos termos do Contrato de Finarciamento; €

vy salvo quando de outra forma definidos neste Contrato, 05 termos iniciados em letra
maiiscula aqui ntilizados terdo os significados atribuidos a tais termos no Contrato de
Financiamento €, subsidiariamente, no Contrato de Penhor Mercantil;

RESOLVEM as partes aqui coniratantes, de acordo com o estabelecido acima e nas clausulas
rontidas neste Contrato, contratar o seguinte:

i A EMPEMNHAMTE, em garantia do [liel e integral cumprimento de todas as suas
obrigagties decorrentes do Contrato de Financiamento, de acordo com as disposi¢dcs
dos Artigos 1.447 e seguintes do Codigo Civil Brasileiro, constitui em favor do
CREDOR, neste ato, penhor de primeiro grau e sem concorréncia de terceiros, sobre
5 Fumo descrito no Anexo [ ao presente Contrato {(as “Mercadorias Empenhadas™)
que, conforme alterado de tempos em tempos, devera fazer parte integrante deste
Coniraio.

O winculo real decorrente do presente Conlraio se transferira autornaticamente a
qualquer produto ou subproduto, resultade do processo de beneficiamento ou
iransformag@o das Mercadorias Empenhadas, nos ermos da Lei n° 2.666, de 06 de
dezembro de 1955.  Independentemente do resultado do beneficiamento ou
ransformac¢do das Mercadorias Empenhadas, 2 EVIPENHANTE declara ¢ garante
que vestard efetivamente empenhada ao CREDOR, sem qualquer 6nus para a mesma,
a quantidade necessaria de Fumo com valor suficiente para representar, no minimo
125% f{cento e vinte e cinco por cento) dos montantes totais devidos pecla
EMPENHANTE a0 CREDOR, nos termos do Conirato de Financiamento.

<

As Mercadorias Empenhadas objeto deste penhor encontram-se livres de quaisquer
6nns ou gravames de qualquer espécie e devidamente depositadas  pela
EMPENHANTE nos armazéns listados no Anexg 11 (os “Armazéns”), e serdo
exclusivamente nlilizadas pela EMPENHANTE para os efeitos deste Contraio e do
Contrato de Financiamento.

O FIEl, DEPOSITARIO assume, neste alo, na qualidade de depositario das
Mercadorias Empenhadas, os encargos € responsabilidades legais, notadamente
disposto nos artigos 627 a 652 do Codigo Civil, obrigando-se a manter a guarda e
conservagio das Mercadorias Empenhadas até a satisfagdo integral dos direitos do
CREDOR ora garantidos, conforme disposto go Gontrato de Financiamento e neste
Contrato.  /
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As Mercadorias Empenhadas deverdio permanecer depositadas nos Armazens até () o
afetivo cumprimento das obrigac@es garantidas por meio deste Contraio, conforme
discricionariamente decidido pelo CREDOR, (i) ou até que sua retirada dos
Armazéns seja prévia e expressamente autorizada por escrito pelo CREDOR.

As Mercadorias Empenhadas sdo inaliendveis pela EMPENHANTE durante o prazo
e subsistir 0 penhor, & sobre as mesmas néo podera ser criado qualquer 6nus, com
excecio dos Onus e encargos criados em razio do presente Contrato.

Ao CREDOR ficam conferidos, sobre o penhot, os direitos estabelecidos nos artigos
1.447 do Cédigo Civil brasileiro, pela Lei 2.666, & demais dispositivos aplicaveis da
legislagdo brasileira.

O CREDOR podera, a qualquer momento, mediante aviso prévio de 24 (vinte e
quatro) horas & EMPENHANTE ¢ ao FIEL DEPOSITARIO, vistoriar as
Mercadorias Empenhadas, bem como examinar os documentos a clas relativos,
inspecionar e verificar a qualidade, a quantidade, o valor ¢ as condigdes das
Merrcadorias Empenhadas, ou qualquer outro aspecto relacionado as mesmas, Todos
0s custos ¢ despesas incorridas pelo CREDOR com referidas vistorias e inspegdes
serdo suportadas pela EMPENHANTE.

O valor de mercado das Mercadorias Empenhadas, juntamente com o de outros
penhores dados pela EMPENHAMNTE ao CREDOR, como garantia para ©
cumprimento de suas obrigagdes nos termos do Contrato de Financiamento, € ¢
devera corresponder sempre a 125% (cento e vinte e cinco por cento} dos montantes
devidos pelo EMFENHANTE a0 CREDOR, conforme Contrato de Financiamento.
A Caso, a qualquer momento ¢ por qualguer motivo, 0 valor de mercado das
Mercadorias Empenhadas, apurado na forma acima disposta, juntamente com
o de outros penhores dados pela EMPENHANTE ao CREDOR, vier a ser
inferior a [25% (cento e vinte e cinco por cento) dos montantes devidos pela
EMPENHANTE a0 CREDOR, conforme Confrato de Financiamento, por
um periodo de 5 (cinco) Dias Uteis consecutivos, a EMPENHANTE,
independeniemente de qualquer solicitagdo ou atitude do CREDOR, devera
providenciar o reforgo da garantia para atender as exigéncias desta Ciausula 9,
dentro de 5 {cinco) Dias Ulteis a contar do ultimo dia daquele periodo.

4

2. O reforgo da garantia sera executado mediante penhor de quantidade suficiente
de Fumo aceitdvel a0 CREDOR, a seu exclusivo critério, de propriedade da
EMPENHANTE, aplicando-se ao reforgo os mesmos dispositivos do presente
Contrato.

9.3, Caso no scja possivel o reforgo da garantia por meio do penhor de quantidade

adicional de Fumo, 0 CREDOR podera determinar que o reforgo da garantia
seja efetuado mediante outra modalidade de garantia, a seu exclusivo critério.

Além das demais obrigagdes prevista\\ ng presente Contrato, a2 EMPENHANTE
cofnpromete-se a. . > :
-
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{a) ndo alienar sob qualquer forma ou constituir ou permitir que seja constituido
qualquer dnus ou gravame ou outro direito real de garantia recaindo sobre 2
propriedade no todo ou em parte das Mercadorias Empenhadas, em favor de
ierceiro gue ndo seja o CREDOR,

MY substituir ou reforgar a garantia representada pelas Mercadorias Empenhadas
na hipotese de deterioracdo, perda, danificacdo ou desapropriagdo, de forma
que seja sempre mantida a proporgdo minima de garantia, observado o
disposto na Clausula 9 acima;

() manter a quantidade de Mercadorias Empenhadas com valor de mercado
apurado nos termos do Contrato de Financiamento, juntamente com o de
outros penhores dados pela EMPENHANTE ao CREDOR como garantia
para o cumprimento dc suas obrigagbes nos (ermos do Contrato de
Financiamenfo,

()  promover ou permitir a transferéncia das Mercadorias Empenhadas para local
indicado pelo CREDOR, caso venha assin a ser por ele exigido;

{e)  pagar lodos os custos, despesas e prejuizos referentes ao deposito das
Mercadorias Empenhadas e todos os custos, prejulzos ou despesas, inclusive
taxas c impostos que, a qualquer tempo, sejam devidos pela posse,
propriedade, armazenagemr £ transporte das referidas Mercadorias
Empenhadas; »

(0 na hipotese de subslitui¢do, no ftodo ou em parte, das Mercadorias
Empenhadas, aditar ou consolidar o presente Contrato, ou firmar novos
Coniratos de Penhor Mercantil, a critério do CREDOR, visando a manutengéo
das garantias constituidas, conforme o Confrato de Financiamento.

Além das demais obrigagdes previstas no presente Contrato, a EMPENHANTE € o
FIEL DEPOSITARIOQ, conforme o caso, comprometem-se a:

(2} puardar as Mercadorias Empenhadas, nos termos da lei e deste Contrato,
manter as Mercadorias Empenhadas em perfeitas condicdes de conservagdo,
com 2 mesma quantidade e qualidade; ndo remove-las do local onde se acham,
sem 2 expressa anuéncia do CREDOR; ¢ informar por escrito a0 CREDOR,
no prazo méximo de 24 (vinie e quatro) horas, sempre que OCOTTEr qualquer
fato relevanite com relacio a quantidade ou qualidade das Mercadorias
Empenhadas;

(b  permitir ¢ facilitar ac CREDOR todas as vistorias ¢ exames que este desejar
realizar sobre as Mercadorias Empenhadas;

(e) entregar as Mercadorias Empenhadas ao CREDOR ou 4 quem este indicar,
tdo logo seja notificada para tanto, sob pena de responder pelos prejuizos quL-\
o descumprimento dessa obrigagdo venha a causar ao CREDOR, ~

{d) ndo alienar sob qualquer forma ou constituir qualquer énus ou gravame ou
07r0 direitc real,de,garantia recaindo sobre a propriedade, no todo ou em

/;?\f ) g "
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parte, das Mercadorias Empenhadas, em favor de terceiro que ndo seja o
CREDOR; &

{2) ~ontratar ¢ manter as Mercadorias Empenhadas seguradas contra fogo e riscos
que possam fornar insubsistente a garantia, por companhia de sepuros de
primeira {inha ¢m termos aceitaveis a0 CREDOR, nos termos do Contrato de
Financiamento.

A TMPENHAMTE e o FIEL DEPOSTIARIO declaram ¢ garantem expressamente
20 CREDOR que:

T5) a colebragdo deste Confrato & o cumprimento de suas obrigacdes aqui previstas
nfo infringem qualquer obrigagdo anteriormente assumida pelos mesmos;

() estio devidamente autorizados a celebrar o presente Contrato, bem como
qualquer instrumento dele decorrente, pelos respectivos estatutos socletarios, e
que o presente Contrato nZo viola qualquer disposigdo de qualquer dos
respectivos atos constitutivos e societarios;

() foram satisfeitos todos os requisitos legais ¢ ecstatutarios nccessarios para a
celebracio deste Contrato € 0 cumprimento de suas obrigagdes aqui previstas;

()  tém todos os poderes ¢ autoridade necessarios para celebrar este Confrato ©
cumprir com o aqui disposto; &

(=) aste Contrato constifui obrigagdo legal, valida e vinculativa dos mesmos,
exeqiifvel de acordo com 0 seus termos & condigdes.

A3 obrigagdes decorrentes do presenie Contrato e do Contrato de Financiamento serdo
consideradas vencidas antecipadamente de pleno direito, indcpendentemente de
notificacdo judicial ou extrajudicial, portanto, exeqiivel a garantia ora constituida, na
ocorréncia  das  seguintes hipoteses (cada  uma delas, um “Evento de
inadimplemento”):

{2) ¢aso ocorra 0 perecimento, ou por qualquer outra forma, detericragdc ou
depreciagdc das Mercadorias Empenhadas e caso 2 EMPENHANTE ndo
reforce a presente garantia, na forma da Clausula 9.1, ou dos artigos 1.425, 1, ¢
333 111, do Cédigo Civil,

(b)  inadimplemento por parte da EMPENHANTE quanto as obrigacdes previstas
neste Contrato ou no Contrato de Financiamento, conforme o caso;

(¢)  sea EMPENHANTE requerer ou tiver requerida a sua faléncia, recuperacio
judicial ou extrajudicial ou insolvéncia; ou

(d)  se quaisquer declaragdes prestadas pela EMPENHANTE neste Contrato for =

incotreta, falsa ou incompleta durante a vigéncia do presente Contrato.

Ocotrendo  gualquer hipdtese de vencimento antecipado, o CREDOR poderd
providenciar a alienagao judicial ou extrajudicial, para o que a EMPENHANTE
autoriza-0 expressamente para os efeitos do artigo 1.433, IV, do Cédigo Civil, da

Wy
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ioialidade ou parte das Mercadorias Empenhadas, ou dispor das mesmas da forma que
julgar conveniente, independentemente de avaliagdo, leildo ou praga, para liquidagdo
s amortizagdo de seu crédito, bem romo para o pagamento de todas as despesas
incorridas com a recuperacio e venda das Mercadorias Empenhadas, inclusive
judiciais, extrajudiciais, de remogfo, iransporte, armazenagem ¢ ouiras, de qualquer
natureza, podendo, para isso, wansigir, acordar, receber e dar quitagdo, as quais serdo
de integral responsabilidade da EMPENHANTE, devendo restituir & esla, o que
mventualmente sobejar.

141, Havendo saldo devedor, por ele responderd a EMPENHANTE, de
conformidade com o pacivado no referido Contrato de Financiamento.

147, O CREDOR nio incorre em qualquer respensabilidade se atuar de acordo
com os termos do presente Confraio, e ndo serd obrigado a praticar qualquer
ato com referdncia as Mercadorias Empenhadas, que envolva qualquer
despesa. Caso o CREDOR incorra em despesas de qualquer natureza,
referente a este Contrato, ou s Mercadorias Empenhadas, a EMPENBANTE
obriga-se, desde ja, a recmbolsar ao CREDOR, no prazo de 24 (vinte e
quatro) horas.

Sem prejuizo da Clausula 14 acima, na ocorréncia de um Evento de Inadimplemento,
2 EMPEMHANTE, neste ato, nomeia o CREDOR como seu legitimo ¢ bastante
procurador, atribuindo ao mesmo, poderes expressos, especials e irrevogéaveis para (i}
mfetuar o processamento das Mercadorias Empenhadas; (ii} vender ou dispor de uma
parte ou a iotalidade das Mercadorias Empenhadas, bem como quaisquer produtos
resultantes do seu processamento, fransformagdo e/ou beneficiamento, na maneira e
nas condic@es que venham a ser por eles determinadas, a seus exclusivos critérios, de
acordo com os termos ¢ condigfes estabelecidas neste Contrato, sem que o CREDCR
precise enviar qualquer espécie de notificagdo 2 EMPENHANTE; (iil) aplicar as
teceitas obtidas com a venda, para satisfacdo total ou parcial dos montantes devidos e
pagaveis a0 CREDOR nos termos do Confrato de Financiamento, (iv) deduzir das
receitas de venda todas as despesas incorridas dircta ou indiretamente com a venda; ¢
() retornar o excesso, se algum, & EMPENHANTE, seja em dinheiro, ou demais
ativos, Para o cumprimento de tais propésitos, o CREDOR fica expressamente
autorizado pela EMPPENHANTE a executar todas as agdes necessarias para a venda
das Mercadorias Empenhadas, bem como de quaisquer produtos resultantes do scu
processamento, transformagio e/ou Dbeneficiamento, gozando de poderes para a
assinatura de contratos, o recebimento de quaisquer montantes que sejam devidos,
para passar recibos, transigir, acordar, dar quitagdo, celebrar acordos, renunciar
direitos em geral, conforme venham a julgar oportuno.

i5.4. A procuragdo constituida nos termos desta Cléusula 15 foi outorgada como
uma condigdo & celebragdo do presente Conlrato, nos termos do artigo 653 ¢
seguintes do Cédigo Civil, e & irevogavel ¢ imutavel por todo o pericdo de
validade do presente Contrato (conforme os artigos 684 e 695 do Codigo )
Civil) e enquanto as obrigagdes assumnidas pela EMPENHANTE, nos termo(s/ K
do Coplrato ipanciamento, ndo forem integralmente satisfeitas. a

A
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Ns termos & condigdes das obrigagdes assumidas pela EMPENHANTE e garantidas
pelo  presente  Confrato sio as estabelecidas no mencionado Contrato e
Financiamento.

2.penas para efeitcs de cusfas. emoliumentos e outras verbas devidas aos respectives
rartorios, as partes estabelecem que o valor da presente garantia, na presente data, € 0
ronstante do Anexo 1.

A TMPENHAMNTE se compromete a efetuar, dentro do prazo dec 15 {quinze) dias 2
confar da data de assinatura do presente Conirato, 3§ SuAS EXPEnsas, 0§ [egisiros
necessarios do presenie instrumento  ROS Cartorios dc Registro de Imoveis
competentes. Este Confraio ¢ quaisquer aditamentos 2o mesmo deverdao sar
registrados, &s expensas da EMPENHANTE, junto ao Cartério de Registro de
Iméveis competente. A EMPENHANTE deverd entrégar a0 CREDOR ou a outro
representante designado pelo CREDOR, dentro do prazo de 15 (quinze) dias corridos
a contar da preseite data, evidéncia do registro deste Contrato no Cartorio de Registro
competente, de acordo com o artigo 1.438 do Cédigo Civil. A EMPENHANTE se
compromete, ainda, a realizar, 4s suas exclusivas expensas, quaisquer oufros registros
necessarios para evidenciar, peranic terceiros, todos os direitos do CREDOR ora
constituidos, bem como de quaisquer eventuals sUCEsSsores € cessionarios a qualquer
iinlo.

0 atraso ou falha no exercicio de qualquer direito, prerrogativa ou privilégio previsto
aeste Contrato ndo implicard a rentncia dos mesmos, nem fampouco seu exercicio
parcial implicara em prejulzo de qualquer exercicio posterior dos mesmos Ou de
outros direitos, prerrogativas ou privilégios do CREDOR.

0 CREDOR poderd ceder & transferir livcemente a terceiros seus direitos decorrenties
do presents Contrafo, bastando simples comunicagdo 3 EMPENHANTE.

A EMPENHANTE renuncia 2 quaisquer direitos que possa ter frente a0 CREDOR
como resultado da imissdo na posse, remocio, retengdo ou venda das Mercadorias
Tmpenhadas, =/ou de quaisquer produtos resuitantes do processamento, transformagao
e/ou beneficiamento das Mercadorias Empenhadas.

O presente Contrato obriga as partes por si & por seus herdeiros e sucessores 2
qualguer titulo.

A presente garantia complementa qualquer outra garantia prestada pela
EMPENHANTE, a qualquer tempo, 20 CREDOR, tendo por finalidade parantir as
mesmas obrigagdes da EMPEMNHANTE ora garantidas, sendo, portanto,
independente de qualquer oufra garantia, prevista ou nio no Contrato de
Financiamento.

Este Contrato sera regido e interpretado de acordo com as leis da Republica
Federativa do Brastl.

Todos os avisos, requerimentos, notificagdes e outras comunicacoes emitidas para cu
pelas partes deste Contrato deverdo ser escritas (incluindo transmissdo via fax), e
dfverio serx\nsideradas devidamente enfregues ou feitas, quando entregues ao

>/\ /
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portador, ou, em caso de transmissdo via fax, quando [or obtida confirmagdo de
recebimento.

2ara dirimir quaisquer dividas ou controvérsias oriundas do presente Contrato, fica
desde ja eleito o Foro da Comarca da cidade de S0 Paulo, Estado de S3o Paunlo, com
sxclusio de qualquer outro por mais privilegiado que seja, facultando-sc ao
CREDOR optar pelo Foro da localizagdo das Mercadorias Empenhadas.

[As assinaturas seguem na proxima pagina.}
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=, por sstarem assim justos ¢ contratados, assinam o presente Contrato ¢m 03 (irés) vias de
igual teor, na presenca das iestemunhas abaixc.
7.9 DEZ 1008

impenhanie:
BRASFUMO INDUSTRIA BRASILEIRA DE FUMOS SIA

-~ ! . ‘\\ 9
7 Py g@"\ AN
A S //{;{ Por: ’

Par: 27 -

Mome: Nome: T
rargo: Cargo:

Credor:

USH NORDBANK AG, NEW YORK BRANCH

Por:
Mome:

T
e :}Stem uﬁyt
e JﬂJ‘ g

{Pagina de assinatura do Contrato de Penhor Mercantil celebrado em [0].]

B R 1, Rua Julio da Castllhos, 730
R PR R A Contra - Yananclo Alres - RS
EanalFax: (51) 3741.1720

almirosma@larf‘a.com.br 29
¢ TETRELT Gomh AUTERNTAS a5 45 FU&'C‘&?‘M CaxaTPHLp0r”

2 Ll

Qe iy zonl Aoy

V hian Antonio Bruno Pagonl E 9/,7
’. DA VERDADE //{f

4 de2umbro de 2008 [

Marlene Ylone Lemos -TabeR8 Substituta
Ermal: 6 7,00 ¢ Jolo dighat : RE 0,0 - a720101.0000010 31070 o 31621

| Brasfumo Indistrin Brasilelm da Fumos

=

EM TESTEMUNHO {
ananclo Airgo, 28 d
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AMEXO ]
AQ CONTRATO DE PENHOR MERCANTIL

Descriciio das Mercadorias Empenhadas

Descricdo do Fumo

-Duantidade: [»] Kg ([»}) de Fumo Processado, conforme Certificado(s) de
Depdsito descrito(s) no Anexo 1.

_alor da Garamfia;  As partes asiimam, na presente data, em R$ [o] (fo]),
equivalentes nasta data a US$ [o] ([o] Délares dos Estados
Unidos da América), o valor das Mercadorias Empenhadas
objeto do Conirato, convertidos pela taxa de venda de dolar dos
Estados Unidos da América, divulgado pelo Banco Central do
Rrasil, em [»] de dezembro de 2008, através do SISBACEN
(PTAX 800, codigo 220).

(//\: \\)\(/

¥
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ANEXOII
AQ CONTRATO DE PENHOR MERCANTIL

Relacdo de Armazéns

Famo Processado

A mercadoria encontra-se localizada na BRASFUMO INDUSTRIA BRASILEIRA DE
FUMOS 5/A, na Avenida das Industrias n® 130, Distrite Industrial, cidade de Vendncio
Aires, estado do Rio Grande do Sul, Brasil, distribuida no seguinte Armazém:

[],[n], estado do [], Brasil.

Certificade de Deposito

Cevificado de Depdsito n® [»], datado de [»] de 2008

- \W
/ s

/
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SCHEDULE 7

FORM QF OFFICER'S CERTIFICATE

QFFICER'S CERTINICATE

BRASFUMO INDUSTRIA BRASILEIRA DE FUMOS S/A

CARLOS CESAR PILLA, Officer of BRASFUMO INDUSTRIA BRASILEIRA DE
FUROS 5/A, a company duly organized and existing in accordance with the laws of the
Federative Republic of Brazil, with registered offices at Av. das Industrias 130, Distrito
industrial, City of Venancio Aires, State of Rio Grande do Sul, Brazil, enrolled with the
CNPJ/MF under . 88.124.383/0001-50, (the * ompany”), pursuant to the USD 15,600,000
Pre-Export Financing Facility Agreement dated as of December 16, 2008 (the “Facility
Apreement”), by and among the Company, as Borrower, Juan Antonio Bruno Perroni, as
Guarantor, and HSH Nordbank AG, New York Branch, as Lender (except as otherwise
defined herein, capitalized terms defined in the Agreement arc used herein as therein
defined), DO HERERY CERTIFY, on behalf of the Company, that:

(i} each documeni relating to the Company specified in Section 3.1 of the Facility
Agreement is correct, complete and in full force and effect as of the date of the
Agreement; and

(i) no Defanlt or Event of Defauli arising out of amy action or inaction by the
Company exists under any of the Transaction Documents to which the Company
is a party as of the date hereaf; and

(iii) the representations and warranties of the Company under the Transaction
Documents to which it is 2 party ars true and correct a8 of the date hereof, and

(iv) each of the following persons holds the position stated below beside such person’s
name and, the signature appearing below is the true signature of such %crson:

79 DEZ 2008

Mame Title ecimen Signature
r

%

W L

Such persons are authorized to sign on bEITAr-o Qompany each of the Transaction
Documents or any other document delivered i connection with any of the

TCarlos Cesar Pilla

Juan Antonic Bruro Perroni

T i i 1 QW
Transaction Documents to which the Company 15% B8 Y
£%083
coERE
ST S R Rua Jilio de Castihos, 730  ¢£nll Fad>
13 Ty s ¢~ 1 WY Cantro - VYanincio Aires - RS (WD ol ‘_@ e
= almirosmar@gerra.com.br Fone/Fax: {51) 3741.1720 Y -"g c8
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WITNESS my hand as of [].

BRASFUMO

INDUSTRIA BRASILEIRA

DE FIMOS /A

By:

Name: Carlos Cesar Pilla

Title:

1, the undersigned, an Officer of the Compa

Officer

y,Ado herelfy cgrtify op ‘behalf of the

f"ornpa,ny that Carlos Cesar Pilla is the ly tlected and qpalified O cer of the

Company and that the signature abgle is hi
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SCHEDULE 8

FORM OF INVOICE

COMMERCIAL IMNYVOICE N°

i CONSIGNEE:

NOTIFY

PORT OF LOADING:
PORT OF DISCHARGE:
| COUNTRY OF ORIGIM:

L SHIPPED VIA:

“TOTAL PRICE: ' B

DESCRIPTION OF GOODS:

Unit Price Total
Price

Packagas Grade/Marks Gross Weight  Nel Weight US§/Kg FQOB - 1SS

| MCOTERMS: “FOB BRAZIL™

PAYMENT TERMS: BY TELEGRAPHIC TRANSFER TO OUR BANK.

PAYMENT INSTRUCTIONS: The payment in relation to this Invoice shall be made directly to account n.
400949687, held by HSH Nordbank AG, New York Branch at JPMorgan Chase in New York, NY, United
States of America, FedABA: 021000021, Swift Cade: Chasus33, flo: HSH Nordbank.

MOTICE: We hereby give you notice of the irevocable assignment to HSH Nordbank AG, New York Branch,
as Lender under the Assignment and Security Agreement dated December 16, 2008, of all our right, title and
interest (including proceeds of payments of amounts due) in and to (but not its obligations under) the [describe
the export contract/purchase order] by and between yourselves and ourselves.

| DATE: [+] \ (\\\l\ 7
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SCHEDULE 9
LIMITS TO PLEDGED GREEN TOBACCO
Limifs of Green Tobaceo to be pledged under the Local Pledge Agreement

The Local Pledge Agreement shall cover quantity of green tobacco and processed tobaceo,
provided that green tobacco may only be pladged up to the limits set forth below:
(1Y in January and February, 2009, 100% of green fobacco;

(i} in March, 2009, maximum 90% of green ftobacco and at least 10% of processed
tobaceo;

(it}) in April, 2009, maximum 70% of green tobacco and at least 30% of processed tobacco,
(i) in May, 2009, maximum 50% of green tobacco and at least 50% of processed tobacco;
() in June, 2009, maximum 30% of green tobacco and at least 70% of processed tobacco,

{(vi) in July, 2009, maximum 10% of green tobacco and at least 90% of processed tobacco,
and

{vii) from August until full repayment of the Facility, 100% in processed tobacco.

The Fxponer shal! provide any amendment to the Local Pledge Agreement which may be
necessary in order to reflect the aforementioned quantities of pledged tobacco.

\




SCHEDULE 10

FORM OF DESIGNATION LETTER

Tor  HSH Nordbanlk AG, Mew York Branch
230 Parlc Avenue, 10169-0005
Mew Yorl,, N¥
[nited States of America

Date: [~

Dear Sirs,

We refer to the USD 15,000,000 Pre-Export Financing Agreement dated as of
December 16, 2008 (as amended, supplemented, restated, or otherwise modificd from time to
time, the “Facility Agreement”), by and among Brasfumo Industria Brasifeira de Fumos S/A,
as Borrower, the Guarantor party thercto, and HSH Nerdbank AG, New York Branch, as
Lender. Capitalized terms used herein uniess otherwise defined herein shall have the
meanings assigned to them in the Facility Agreement.

Foy the purposes of Section 3.1(a)(viii) of the Facility Agrecment and as a condition
precedent for the disbursement of any L.oan thereunder, we hereby inform you that we intend
in cnter in the following Export Contracts for the expott of Goods:

Marme of Offtaker(s): [~]
Description of Goods/Quality: (o]
Sxpected Dates of Shipment: fo

Expected aggregate Purchase Price for the

oods: USD [n]

RRASFUMO INDUSTRIA BRASILEIRA DE FUMOS S/A

By: By: I
NMame: MName:
Tisle: Title:

ﬂ
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EXECUTION VERSION

IS 13,000,000 PRE-EXPORT FIMANCING FACILITY AGREEMENT

by and ameng

BRASKFUMO INDUSTRIA BRASILEIRA DE FUMOS S/A,
as Borrower,

HSH NORDBANK AG, NEW YORK BRANCH,
as Lender,

and

THE GUARANTOR
(as defined in this Apreement)

December 16, 2008

F o ~
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This USD 15,000,000 PRE-EXPORT FINANCING FACILITY AGREEMENT is dated
December 15, 2008 (the “Execntion Date™) and made among;

h BRASFUMO IMNDUSTRIA BRASILEIRA DE FURMOS S/A., a company duly
organised and existing under the laws of Brazil, with registered offices at Av. das
indistrias 130, Distrito Industrial, City of Vendncio Aires, State of Rio Grande do
Sul, Brazil, enrolled with the CNPJ/MF under n. 88.124.383/0001-50, herein
represented in accordance with its bylaws and corporate authorizations, as borrower
(the “Borrowar”);

()  HSH NORDBANK AG, NEW YORK BRANCE, a financial institution duly
organized and exisiing in accordance with the laws of Germany, acting through its
Mew Yol Branch at 230 Park Avenue, 10169-0005, City of New Vork, State of New
Vorl, Uniied States of America, as lender {the “Lender™);

) JUAM ANTONIO BRUNO PERRONT, a Uruguayan citizen, bearer of identity card
(RG) n. 0699077-SE/DPMAF, enrolled with the CPE/MF under n. 124521300-87,
resident and domiciled at Rua Cristévio Colombo n. 369, apta. 702, City of Santa
Cruz do Sul, State of Rio Grande do Sul, Brazil (the “Guarantor™).

WITNESSETH:

WITEREAS  the Borrower desires io obtain loans in the aggregate principal amount
of up fo USD 15,000,000 (fificen million U.S. Dollars), which the Borrower will repay
iwrough the proceeds of exporis of Goods (as defined below).

WHEREAS the Guarantor is willing 7o guarantee the obligations of the Borrower to
ine Lender in respect of the joans and to make certain representations, warranties and
revenants fo the Lender for purposes of inducing it to make the loans to the Rorrower,

WHEREAS, on the basis of the terms and conditions specified in this Agreement, the
L.onder is willing to make the loan arrangements described herein as indicated herein and
subject (0 the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual agreements herein contained and
ofher good and valuable consideralion, the receipt and sufficiency of which is hereby
aclnowledged, and in reliance upon the representations and warranties of cach party set forth
herein, the parties hereto, intending to be legally bound hereby, agree as follows:

OEFINITIOMS AND INTERPRETATION /

L.i. DEFINITIONS, Unless otherwise defined above, capitalized terms used in this
Agreement shail have the following meanings assigned to them (such meanings to be
equally applicable to both the singular and plural of the terms defined unless
otherwise indicated):

“AdmipistrativeWed” has the meaning ascribed to it in Section 2.8(c).
\
i} }\
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“Affiliate” means, as to any Person, any other Person that, directly or indirectly,
~onirols, is controlled by or is under common control with such Person or is a director
or officer of such Person. For purposes of this definition, the term “control” means the
possession, directly or indirectly, of the power to vote 5% or more of the voting
inferesis of a Person or to direct or cause the direction of the management and policies
of such Person, whether through the ownership of voting interests, by contract or
otherwise.

“Agveement” means this Agreement, as it may be amcnded, varied, novated,
supplemented or otherwise modified from time to time,

“Anti-Tervorism Laws” means any laws rclating to ferrorism or money laundering,
including Executive Order 13224; the United and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of
2001, Pub. L. 107-56 (a/k/a the USA Patriot Act); and the regulations administered by
ihe Department of the Treasury's Office of Foreign Assets Control (“OFAC”) the
Banlk Secrecy Act (31 U5.C. §§ 5311 et seq.), the Money Laundering Control Act of
1986 (18 U.5.C. §§ (956 et seq.), and any similar law enacled in lhe United States
after the daie of this Agreement.

“Assignment and Security Agreement” means the assignment and seccurity
agreement entered or to be enlered into by and between the Borrower and the Lender,
as it may be amended, varied, novated, supplemented or otherwise modified from
iime to time, pursuant to which the Borrower grants the Lender a first priority security
interest in all of its respective rights, title, benefit and interest under the Export
Contracts, substantially in the form set out in Schedule 3 (Form of Assignment and
Security Agveement).

“Assignment” means an assignment entered into by a Lender and an assignee,
pursuant to Sectien 10 (Changes fo the Parties).

“Anthorization” means an authorization, consent, approval, resolution, license,
=xemption, waiver, filing, notarization or registration.

“Availability Period” means the period commencing on the Exccution Date and
=nding on Avgust 31, 2009.

“Borrower” — Sce Preamble.
“IBrazil” means the Federative Republic of Brazil.

“Break Costs” means the amount (if any) by which:

(2) the interest which a Lender should have received for the period from the date
of repayment by the Borrower of all or any part of its portion of the Loan to
the last day of the current Interest Period in respect of that portion of the Loan,
had the principal amount received been paid on the last day of that Interest
Period;

axceeds:

equal o incipal amount received by it on deposit with a leading bank in

A 4

()] the amthch that Lender would be able to obtain by placing an amount




the London interbank market for a period starting on the Business Day
following receipt or recovery and ending on the last day of the zurrent Interest
Perjod.

“Business Day” means a day (other than 2 Saturday or Sunday) on which banks are
open for general business in New Yorlk, London, Frankfurt and Sao Pavlo.

“Central Bamk” means the Bancoe Centrol do Brasil, being the Cantral Bank of

Brazil,

“Collateral” means:

{2} ihe assets, property and rights expressed to be mortgaged, charged, pledged or
assigned by, and the rights and powers given under and pursnant to, the
relevant Transaction Documents including Goods represented by Shipping
Documents and the covenants given in relation to the obligations under the
relevant Transaction Documents;

{b) all assets, vights, powers, guarantees, Encumbrances or money at any time
transferred, paid to or vested in the Lender or the Borrower, sirictly as
additions Lo the relevant Collateral as set out in paragraph (a) heceof: and

{c) all investments, property or money at any time representing the relevant
Collateral (or any part thereof), including all income and other sums at any
tume received or receivable by the Lender or the Borrower in relation to the
relevant Collateral {or any part thereof).

“Zollateral Management Agreemeni” mcans the Coilateral Management
Agreement dated the same date or about the same date hereof and entered into among
ihe Collateral Manager, the Sub-Collateral Manager, the Borrower and the Lender,
substantially in the form set out in Schedule 5 (Forin of Collateral Management
Agreemen).

“Collateral Manager” means Control Union Nederland BV, Rotterdam, and/or its
Brazilian affiliated company Control Union Warrants L.tda., or any other independent
inspection company acceptable to the Lender.

“Collectiom Account” means the non-intercst bearing account JP Morgan Chase
Bank, New Yoil;, NY, USA, Fed ABA: 021000021, Swift Code: CHASUS33, F/o:
HSH Nordbanl, attention: Ana Gambogi/Christopher Weik, account number
400949687, pledged to the Lender for the purpose inter alia of receiving payments
directly from the Offtaker(s), as provided for in this Agreement.

“Collection Account Pledge Agreement” means the collection account pledge
agreement of even date herewith between the Borrower and the Lender, pursuant to
which the Borrower grants the Lender a fust priority security interest in all of its
respective rights, title, benefit and interest in the Collection Account and all proceeds

deposited therein, substantfailyyin the form set out in Schedule 4 (Form of Collectio
Account Pledge A grﬂ e
_——‘/
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“Commitment” means the Facility Amount less any amount advanced to the
Borrower under this Agreement, o the extent not otherwise reduced or cancelled or

ierminated.
“Commitment Fee” has the meaning ascribed fo it in Section 2.8(2).

““puerage Ratio” means an aggregate value equal to or greater than 125% of the
sum of the aggregate outstanding principal amount of each Lean, plus the amouni of
interest that will accrue on such Loan during the current Interest Period.

“Current Assets” means, as to any Person or Persons at any date of defermination,
all assets of such Person(s) that would, in accordance with GAAP, be classified as
~urrent assets of a company conducting a business the same as or similar to that of
such Person(s), after deducting appropriate reserves in accordance with GAAP.

“Current Liabilities” means, as to any Person or Persons at any date of
determination, all liabilities of such Person(s) that by their terms are payable on
demand or mature within one vear after the date of determination, including all items
ihat in accordance with GAAP would be classified as current liabilities of such
Person(s).

“Daie of Shipment” means the date of shipment which appears on the refevant bitls
of lading for a certain Shipment, which shall talee place within the shipment schedule
Aeseribed in the relevant Export Contract.

“Debt to Equity Ratio” means, as fo any Person or Persons at any date of
Aetermination, the ratio, determined in accordance with GAAP, of (2) Financial
indebtedness of such Person(s) and its Subsidiaries, if any, plus advances from
rustomers, less cash and marketable securities, at such date, to (b) Shareholders’
iEquity of such Person(s) at such date.

“Nefanl” means an Event of Default or any event or circumstance which would (with
the expiry of a grace period, or the giving of notice, or the making of any
determination nnder the Transaction Docurnents or any combination of any of the
foregoing) be an Event of Default.

“Designation Letter” means the letter setting forth the name of possible Offtaker(s)
and estimated amount, quantitics, quality and Purchase Price of Goods to be sold to
ihe Offtaker according to the Export Contracts, to be provided by the Borrower to the
Lender according to the terms of this Agreement, substantially in the form of
Schedule 10 (Form of Designation Letter) and satisfactory to the Lender.

“BERITDA” — Earnings Before Interest and Taxes and Depreciation and Amortization
- means, as to any Person or Persons for any period, net income {or loss) for such
period, plus (a) without duplication and to the extent deducted in determining net
income for such period, the sum of (i) Interest Expenses for such period, (ii) income
and social contribution tax expenses for such period (less any tax refunds), (iiD)
extraordinary non-cash charges, financial charges and non-cash charges from the sale
of assets (other than sales of inventory in the ordinary course of its business) for such
period, (iv) depreciation and amortization expenses, (v} extraordinary losses and
financial losses, migus\(b) without duplication and to the extent included in net
e




income for such period, any exfraordinary gains, financial gains {except for financial
gains resulting from exchange rate fluctuations and commodity price fluctuations
which shall not be deducted), or gains from sales of assets (other than sales of
inventory in the ordinary conrse of its business), all as determined for such Person(s)
and its/their Subsidiaries on a consolidated basis in accordance with GAAP.

“Environmental Laws” means any and all national, state, provincial or municipal
laws, miles, orders, regulations, statutes, ordinances, codes, decrees or requiremenis of
any Governmental Authority relating to or imposing liability or standards of conduct
concerning pollution or protection of human health, safety or the environment, as now
or at any time hereafter in effect.

“Eyvent of Defanlt” meang any event or circumstance specified as such in Section 6
(Evenss of Defoulr).

“Export Contraet” means any coniract entered or to be entered into by the Borrower
and the Offtaker, or any letter, purchase order, confirmation or notice in writing,
providing for the export of Goods by the Borrower to the Offtaker, pursvant to which
an [nvoice is issued.

“Facility” means the committed loan facility made available under this Agreement as
described in Section 2 (The Facilitp).

“Facility Amount” means the maximum principal amount of USD 15,000,000
{fifteen million 1.5, Dollars), to the extent not capcelied or reduced under this
Agreement.

“Fee Letter” means the letter dated on or around the same dafe as this Agreement
executed by the Lender, the Borrower and the Guarantor relating to certain fees
payable to the Lender by the Borrower in relation to this Agreement and the other
Transaction Documents.

“Final Maturity Date” means December 31, 2010.

“Financial Indebtedness” means any indebtedness for or in respect of?
(2} moneys borrowed (secured or unsecured) or raised through debt finance;
{b) any advances from customers;

{c) any amonnt raised by acceptance under any acceptance credit facility;

{d) aiy amount raisedpursuant to any note purchase facility or the issue of bonds,
notes, dcbcnmx an stock or any similar instrument;

Voo
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the amount of any lability in respect of any lease or hire purchase contract
which would, in accordance with GAAP, be treated as a finance or capital

lease:

(f receivables sold or discounted (other than any receivables to the extent they
are sold on a non-recourse basis);

) any amount raised under any other transaction (including any forward sale or

purchase agreement) having the commercial effect of a borrowing;

(h}  any derivative transaction entered into in connection with protection against or
benefit from fluctuation in any ratc or price (and, when calculating the valuc
of any derivativs fransaction, only the marked to market value shall be taken
ino account);

(1) any counter-indemnity obligation in respect of a guarantee, indemnity, bond,
standby or documentary letter of credit or any other instrument issued by a
bank or financial instifution; and

) the amount of any liability in respect of any guarantee or indemnity for any of
the items referred to in paragraphs (a) to (i) above.

“Winancial Statements” means the consolidated and unconsolidated financial
statemenis of the Borrower, including balance sheet, income statcment, any
accompanying notes and annexes thereto and changes in financial condition, of the
Borrower and iis Affiliates (if any), prepared in accordance with GAAP, and audited
by independent certified public accountants of recognised international standing
rcasonably satisfactory to the Lender.

“ifmnding Dhate” means the date on which a Loan is to be disbursed.

“Funding Request” means a notice substantially in the form set out in Schedule |
{(Funding Requesi).

“=AAP” means the generaily accepted accounting principles and applicable legal
requirements with respect to accounting matters in Brazil, as consistently applied
during a relevant period.

“Cz00ds” means the Brazilian green and processed tobacco out of crops 2008, 2009
and 2010, as described in the Export Contracts.

“Governing Docnments” of any Person means the charter and by-laws, articles of
incorporation or other organizational or governing documents of such Persan, with all
effective changes or amendments thereto (but excluding shareholders agreements
relating to such Person).

“Governmental Authority” means any nation or government, any state or other

political subdivision thereof, any central bank (or similar monetary or regulatory
authority), and any entity exercising executive, legistative, judicial, regulatory or
administrative authority of or pertaining to government (whether such authority is S
recognized as a de jure government or is a de facfo fovernment). T

“Cosarantor” - See Preamble. / é(
\ ;
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“Hazardous Materials” means (a) pefroleum or peiroleum products, by-products or
breakdown products, radioactive materials, asbestos-containing materials,
polychlorinated biphenyls and radon gas and (b) any other chericals, materials or
substances designated, classified or regulated as hazardous or toxic or as a pollutant or
r~ontaminant under any applicable Environmenial Law.

“Inereased Cosks” means;
(1)  areduction in the rate of return of the Lender arising from the Facility; or

(i) an additional or increased cost io be horne by the Lender in connection with
the Facility; or

(i} 2 reduction of any amouni due and payable to the Lender under any
Transaction Document,

which is incurred or suffered by the Lender, and is attributable o the Lender having
entered into its Commitment under this Agrecment or funding or performing its
obligations under any Transaction Document.

“{ndebtedness” means any obligation (whether incurred as principal or as surety) for
ihe payment ot repayment of money, whether present or future, actual or contingent.

“Inierest Coverage Ratio” means, as to any Person or Persons for any period, the
ratio of (a) EBITDA for such Person(s) for such period to (b) Inierest Expenses of
such Person(s) for such period.

“Interest Expense” means, as to any Person for any peried, the aggregate amount of
all cash interest, financial commissions, fees and other financing costs (including the
et amount of payments in respect of interest rate hedging arrangements and any
amount paid in cash in respect of interest paid or capitalized) paid by, or allocable to,
such Person for such period in respect of any Financial Indebtedness of such Person.

“Imterest Payment Date” means, with respect o any Loan, the last day of each
interest Period applicable to such Loan.

“Intersst Period” means, in respect of each Loan (2) initially, the period commencing
on (and including) the Funding Date of such Loan and ending on (but excluding) the
last Business Day of the current calendar quarter, and thereafter (b} each of the
suceeeding periods starting on (and including) the last day of the preceding Intcrest
Period and ending on (but excluding) the last Business Day of the next calendar
quarter, provided that whenever an Interest Period which would otherwise end after a
Principal Repayment Date, it shall end on such Principal Repayment Date, or (c} any
other period agreed upon the parties.

“Interest Rate Determination Date” means the day falling 2 (two) London Banking
Days prior to the first day of the relevant Interest Period.

“Invoice” means an invoice or a pro forma invoice addressed by the Borrower to the
Offtaker documenting the Purchase Price of the Goods and containing (1) irrevocable
instructions for the Offtaker to pay all amounts due under the relevant Export

Contract directly to the C@e{ction Account and (ii} irrevocable notice of assignment

io the Lender of the rightd under the relevant Export Contract to be issued by the
L
/
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Borrower before any Goods (processed fobacco) are released from the relevant
Yi/arehouses, according to the ierms of this Agreement and of the Collateral
Management Agreement, substantially in the form of Schedule & (Form of Colloteral
Monogement 4 greement).

“Lender” - See Preambie.

"LIBO Rate” means, with respect to each Loan for any Interest Period, the rate per
anaum, as determined on the basis of the offered rates for deposits in Dollars, for a
period of time comparable to the Interest Period for such Loan (which period of time
may be rounded up 1o the next whole number of months if the Lender determines it
necessary fo determine the LIBO Rate applicable to such Loan for such Interest
Period) as shown on the display page designated as Reuters Page “LIBO” (or such
other page as may replace the LIBO Page on Reuters for the purpose of displaying
such vafes) as of 11:00 a.m. London time on the Interest Rate Determination Date;
provided, however, if the rate described above does not appear on the Reuters page on
any applicable Interest Rate Determination Date, the LIBO Rate shall be the rate
{rounded npward as described above) for deposits in Doilars for a period substantially
cqual to the Interest Period for such Loan on the display page of Bloomberg
designated as BRBAM (or such other page as may replace the BBAM Page on
Bloomberg for the purposc of displaying such rates) as of 11:00 am. (London time)
on fthe Interest Rate Dectermination Date. If (a) both the Bloomberg and Reuters
services are unavailable, then the rate for that date will be the rate per annum
{rounded upward as described above) which the Lender determines io be the
arithmetic mean of the offered rates per annum for deposits in U.S. Dollars which are
advised to the Lender by two major banks active in the London interbank market
selected by the Lender; and (b) if the Lender determings that deposits in U.S. Dollars
are not being offered in the London interbank market in such amounts or for such
period, the LIBO Raie for such Interest Period shall be the costs o the Lender
(2xpressed as a rate per annum) of funding its Loan during such Interest Period from
sources selected by the Lender.

“Loan” means a drawing to be made under the Facility or the aggregate principal
amount outstanding under this Agreement.

“Lean Term” means the period from the date of this Agreement until the
Commitments have been reduced to zero and all amounts owed or outstanding
pursuant fo the Transaction Documents have been paid irrevocably and in full in cash
ic the Lender.

‘Local Pledge Agreement” means individually and collectively the pledge
agreement (contralo de penhor mercantil) granting a first priority security intercst by
the Botrower to the Lender with respect to the Goods represented by the Warehouse
Receipts issued by the Collateral Manager, to be entered into by and among the
Borrower, the Lender, and Mr. Juan Antonio Bruno Perroni, as trustee (fiel
depositdrio) or, in case of his absence, Mr. Carlos Cesar Pilla, substantially in the
form of Schedule 6 {(Form of Local Pledge Agreemenr), duly registered with the
Appropriate Real Estate Registry Office(s).

“Lendon Banking Day” means any day, other than a Saturday or Sunday, on which

banks are not requiredyo grized to close in London, England.
e
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“Margin” means (i) 3.0% (three per cent) per annum and (ii) for Goods to be
delivered under the Export Contract(s) to Offtakers Group B, 4.75% per annum,
applicable from the date the respective Goods pledged to the Lender under the Local
Pledge Agreemeni(s) are released by the Lender from the warehouse(s) for loading
vatil the payment for the respective Goods is duly received and available in the
Colleciion Account.

“Mariet Disvuption Event” means that before the close of business in London on
ihe third Business Day prior to the first day of any Interest Peried, a Lender
determines that the cost 1o it of obtaining matching deposits in the London interbank
market would be in excess of LIBO Rate.

“Mlarket Value” means:

(a}  with respect to Goods pledged to the Lender under the Local Pledge Agreement
and evidenced by Warehouse Receipts issued by the Collateral Manager:

(i) the price of raw tobacco (“RT”) shall be calculated as RT = Rl + R2 + R}
+ R4, where:

~ R 1is the price per Kg of the official table annually issued by the tobacco
irade association Sindifumo — Sindicato da Industria do Fumo (that
represents approximately 81% of the final reference value);

- R2 is the cost of technical assistance given to the growers (that represents
approximately 10% of the final reference value);

-+ R3 is the freight cost from the farmer to the industry (that represents
approximately 4% of the final reference value);

- R4 represents the internal handling at the moment of the reception at the
industry (that represents approximately 5% of the final reference value).

(i1} the price of processed tobacco (“PT) will be calculated as PT = (RT+ P1L)
{83+ P2y 1.1, where:

Pl is the direct and indirect industrial costs, as duly evidenced by
documents satisfactory to the Lender;

- P2 is the packing costs, as duly evidenced by documents satisfactory to
ihe Lender;

- P3 is the waste of each blending process (the processed tobacco represents
an average 62.5% of the initial weight of the raw tobacco),

- 1.1 is the sstimate margin to arrive to market value.

(b}  with respect to Goods represented by Export Contracts or Shipping Documnents,
the Purchase Price as fixed in the relevant Export Contracts.

(c) with respect fo (a) above, the price of the Goods expressed in Reais shall be
converted into U.S. Dollars (i) for Goods produced from January to July of each
crop year, based on the exchange rate of the date such Goods are added as
collateral to the Lender under the Local Pledge Agreement and (ii} for Good
produced from July to Deccmber of each crop year, based on the average
of daily exchange ratés o thf:/pseceding January-to-July period.

o




“Matevial Adverse Effeet” means a material adverse effect on (3) the business,
opevations, property, ~endition (financial or otherwisc) or prospects of the Borrower;
(b} the ability of the Borrower or the Guaranior to perform its or his obligations under
any or all of the Transaction Documents; or (c) the validity or enforceability of any
Transaction Docnment, ot the rights or remedies of the Lender thereunder.

“Opligations” means all obligations of the Borrower and the Guarantor to the Lender
nnder the Transaction Documents, whether now existing or hereafter ansing.

“OFAC” means the United States Department of Treasury Office of Foreign Assets
Conirol.

“OFAC Laws” means any laws, regulations, and Executive Orders relating to the
sconomic sanctions programs administered by OFAC, including without limitation,
ihe International Emergency Economic Powers Act, 50 U.S.C. sections 1701 ef seq.,
ihe Trading with the Enemy Act, 50 App. U.S.C. sections { ef seq.; and the Office of
Foreign Assets Control, Department of the Treasury Regulations, 31 C.F.R. Parts 500
2 seq. (implementing the economic sanctions programs administered by OFAC).

“OFAC SDIM List” means the list of “Specially Designated Nationals and Blocked
Persons” maintained by OFAC.

“OFAC Violation” has the meaning assigned to such term in Section 5.23(2) of this
Agreement.

“Offtaker” means ach of the Offtakers Group A and the Offtakers Group B.

“Dfftakers Group A” means Lorillard Tobacco Company, Seita (Altadis Group),
R.J. Reynolds Tobacco Co., Gallaher Group, Karelia Tobacco Company, Inc., Flue-
Zured Tobacco, TTS International Ltd. and JT International, or any other major
mtemarional non-Brazilian entitics acceptable to the Lender at iis sole discretion.

“Oiffiakers Group B” means PT Beniocl Prima, Indonesia, Hong Fatt Trading
Iimited and China WNational Tobacco Import & Export, or any other major
international non-Brazilian entities acceptable to the Lender at its sole discretion.

“Outstanding Amount” means the aggregate outstanding principal amount of the
Loans plus the amount of interest to acerue thereon during one Interest Period.

“Party” means a party to this Agreement.

“Person” means any individual, corporation, partnership, limited liability company,
association, joint venture, company, trust, unincorporated organization, joint stock
company or other legal entity or organization, and any Governmental Authority,
incloding successors and permitted assigns of the foregoing.

“Principal Repayment Date” means, in respect of each Loan, the daie which is no
later than 60 (sixty) days afier the shipment of Goods to the Offtaker under the
relevant Export Contract, provided that (a} it shall not exceed 360 days after the
relevani Funding Date with respect o _sugh Yoap, and (b) shall in no event be later

than the Final Maturity Date. [
I\
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“Promissery MNote” means the promissory note issued by the Borrower to the order of
the Lender in an amount equal to [25% of the Lender’s Com:mitment, guaranteed by
the Guarantor per aval, substantially in the form of Schedule 2 (Form of Promissory
Mote), executed in Portuguese language on or about the date of this Agreement.

“Purchase Price” means the purchase price to be paid by the Offiaker to the
Sorrawer for the Goods as specified in the Export Contracts.

“Reais”, “Brazilian Reais” and the designation “R$"” each means the lawful currency
of Brazil.

“Repeating Representations” means the representations as set out in Section 4
{Representations) and in a Funding Request.

“Responsible Officer” of any Person means the Chairman, Chief Executive Officer,
Chief Financial Officer, President, any Executive Director, Director, Vice President,
Treasurer or Assistant Treasurer of that Person, of any other Person who is duly
authorized by the beard of directors or other governing body of that Person.

“Secnrity” means a mortgage, charge, piedge, Encumbrance, lien or other security
nferest securing any obligation of any Person or any other agreement or arrangement
having a similar effect.

“Security Documents” means the Assignment and Security Agreement together with
all notices from time fo time delivered thereunder, the Local Pledge Agreement, the
Collection Account Pledge Agreement, or any other decument designated as such by
ihe Lender and “Security Docomeni” means any one of them.

“Shareholders’ Equity” means, for any Person or Persons at any time of
determination, means the aggregate of (a) the amount of paid up share capital thereof,
(0) the amouni, standing to the credit of the reserves thereof (including, without
fimitation, any share premium account, capital redemption reserve funds and any
credit balance on the accumulated profit and loss account), and (c) all Indebtedness
(whether or not interest-bearing) owing to shareholders or other Affiliates thereof, the
repayment of which is subordinated to the Obligations in form acceptable to the
Lender, after deducting from such aggregate (i) any debit balance on the profit and
less account or impairment of the issued share capital thereof, (ii) amounts set aside
for dividends or taxation, (iii) amounts attributable to capitalized items such as
goodwill, trademarks, deferred charges, licenses, patents and other intangible assets,
and (iv) any accounts receivable or other Indebtedness payable by Affiliates thereof
(other than referred o in item (ch.

“Shipment” means each shipment of Goods to be effectively made by the Borrower
‘o the Offtaker according to the relevant Export Contract on the applicable Date of
Shipment.

“Shipping Decuments” means alj shipping and export documents relating to the
Export Contract inclading, but not limited to the 3/3 original clean on board bill of

tading, the Invoice, a “phvio™ certific te, a fumigatibn certificate, a packing list and a
g poyt p g

certificate of origin of the Goods. : )
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CSISCOMEX" means the Sistema Integrado de Comdrcio Exterior, an integrated
foreign irade system of the Brazilian Secretariat of Foreign Trade (SECEX),
aeeretariat of Federal Revenue (SRF) and Central Bank (BCR).

“Storage Imsurance Policy” means each insurance policy contracted with an
insurance company acceptable to the Lender, covering the Goods pledged to the
Lender under the Local Pledge Agrcement (including, without limitation, coverage
against theft, misappropriation, fire, explosion, wind damage, water damage and any
other damage that may destroy or deteriorate the pledged Goods), together with (a)
svidence that the Lender has been appointed as beneficiary or loss payee thereunder
on behalf of the Lender, and (b) evidence that the respective premium has been/shall
be paid on due date as therein determined.

“Structuring Fee” has the meaning ascribed to it in Section 2.8(b).

“Smbsidiary” means, as io any Person, a corporation, partnership or other entity of
which shares of siock or other ownership interests having ordinary voting power
(other than stock or such other ownership intercsts having such power only by reason
of the happening of a contingency) to elect a majority of the board of dircctors (or
similar governing body) or other managers of such corporation, partnership or other
entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly, through onc or more intermediaries, or both, by such Person.

“Tax” means any present or futwre tax, levy, impost, duty or othcr charge or
withholding of a similar nature (including any penaity or interest payable in
ronnection with any failure to pay or any delay in paying any of the same).

"Tax Deduetion” means a deduction or withholding for or on account of Tax from a
payment under 2 Transaction Document,

“Tramsaciion Documents” means this Agreement, the Export Contracts, the
Collateral Management Agreement, the Promissory Note, the Funding Request, the
Fee Letter and the Security Documents, or any other document designated as such by
ihe Lender and “Transaction Document” means any one of them.

“UCT” means the Uniform Commercial Code as in effect in the State of New York
from time to time, provided that references to specific sections or subsections of the
UCC are references to such sections or subsections, as the case may be, of the UCC as
in eifect in the State of New Yorl on the date hereof.

‘.5, Dollars” and “USD* means the lawful currency for the time being of the
United States of America.

“Warehouse” means the inland and port warehouses acceptable to the Lender for the
storage of the Goods pledged to the Lender, as duly certified by the Collateral
Manager.

“Warehouse Receipt” means a deposit receipt (recibo de depdsito) issued by the
Collateral Manager which evidences quantity and quality of Gaqodd deposited and
pledged to Lender under the Local Pledge Agreement. .
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7.1

COMNSTRICTION

(7 Unless a contrary indication appears, any reference in this Agreement or, unless
otherwise defined in any other Transaction Document, to;

(i} any “Party” shall be consirued so as to include its successors in title,
permitted assigns and permitted transferees;

(it “asset” includes present and future propertics, revenues and rights of
avery description,

(iily  “property” includes any vight of interest in or to property of any kind
whatscever, whether real, personal or mixed and whether tangible or
intangible,

(iv)y  “imelnding” is not limiting and means “including without limitation”;

0y “Tramsaction Document” or any other agreement or instrument is a
reference to that Transaction Document or other agreement or instrument
as amended, vestated, supplemented, varied or novated,

{(vi)  a “regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranationa! body, agency, dcpartment or
regulatory, self-regulatory or other authority or organisation;

(vii) a provision of law is a reference Lo that provision as amended or re-
enacted; and

(viii) atime of day is a reference to Mew “ork time.

by 3ection and schedule headings are for ease of reference only,

() Unless a rontrary indication appears, 2 term used in any other Transaction
Document or in any notice given under or in connection with any Transaction
Document has the same meaning in that Transaction Document or notice as in
this Agreemeni.

{d) A Default (other than an Event of Dcfault) is “continuing” if it has not been
remedied or waived and an Event of Default is “continuing” if it has not been
walvad.

THE FACILITY
COMMITMENT; THE LOAN

(a) Subject to the terms and conditions and relying upon the representations and
wartanties hereinafter set forth in this Agreement, the Lender agrees to make
i.oans to the Borrower at any time during the applicable Availability Period,
on a commiitted basis, in an aggregate total amount not to exceed the Facility

Amount at any time, in disbursemengs df at least USD 500,000 (five hundred/
thousand U.3. Dollars). 9 <

f




=4

(b}

()

The proceeds of the Loans shall be applied by the Borrower solely to finance
the warehousing and export of the Goods by the Borrower to the Offtaker(s)
pursuant i the Export Contraci(s). Furthermore, the Borrower shall comply
with the rules set forth in Circular 3,280 dated as of March 9, 2003, issued by
the Central Bank of Brazil, as amended, and shall use the Facility pursuant to
ihe Brazilian legislation and regulations applicable to trade related transactions
in general, as wefl as other applicable ruies of the Central Bank of Brazil.
Evidence of the proper use of the funds drawn hereunder shall be presented by
the Borrower at the Lender’s request.

Amounts paid, repaid or prepaid in respect of the Loans disbursed under an
Availability Period may be re-borrowed by the Borrower in the subsequent
Availability Period, provided that (i) the Facility Amount is not at any time
exceeded, (ii) no Event of Default has occurred or is continuing, and (iii) the
Borrower has complied wiih ils repayment obligations under Section 2 and the
ronditions set forth in Section 3.

The Loans granted by the Lender shali be evidenced by the Promissery Note,
The Lender shall maintain in accordance with its usual practice rccords
evidencing the indebtedness of the Borrower to the Lender, including the
amounts of principal and interest payable and paid te the Lender from time to
lime herevnder, and such records shall be conclusive and binding on the
Borrower and the Guarantor absent manifest error.

FUMRING REQUEST; TUNDING BRY THE LENDER

an

{2)

The Borrower may utilize the Facility by delivering to the Lender a duly
completed Funding Request not later than 11:00 a.m. 3 (three) Business Days
prior to the proposed Funding Date. The Funding Request is irrevocable and
will not be regarded as having been duly completed unless the proposed
Funding Date is a Business Day within the applicable Availability Period.

If the conditions set out in this Agreement have been met, the Lender shall
make cach advance available on the Funding Date in accordance with tis
apolicable Commitment.

The Borrower hereby irrevocably instructs the Lender to advance the Loan
(when it is available) by paying the amount of such Loan directly to the
account indicated by the Botrower. The Borrower shall apply such disbursed
amounfs in accordance with Section 2. 1(b).

Promptly upen receipt of the proceeds under any Loan, but in no cvent more
than 10 (ien) days thereafter, the Borrower will arrange for all necessary
natifications to the Central Bank (if any) in respect of the repayment schedule
of such Loan and will convert the U.S. Dollar amount of the Loan proceeds
into Reais at the then prevailing official rate of exchange in accordance with
the regulation of the Central Bank pertaining to export prepayments

(recebimento antecipadp de exportacdo). The Borrower will, at the Lender’s
request, remit to the Lender py of the relevant exchange contract (contra
\

de cambio). /M | 2\5
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IMITEREST ON THE LOAM

(2)

(b)

{d)

Interest rate. The Borrower shall pay to the Lende: interest on the unpaid
principal amount of each Loan at a rate per annum equal to the then applicable
three-month LIBO Rate in effect plus the Margin, as notified in writing 1o the
Borrower. The Parties hereby recognize that the amounts of interest due by the
Borrower io the Lender in respect of the Loan may also be settled by the
Rorrower in cash deposited info the Colicction Account for this specific
purpose, instead of with the proceeds of exports of Goods deposited into the
Collection Account by the Offtaker. Each determination of an interest rate
made by the Lender in accordance with the terms set forth in this Agreement
shall be binding on the Borrower and the Lender in the absence of clearly
demonstrable error.

Payment and Calculation of interest. [nterest shall be computed on the basis
of a year of 360 (three hundred sixty) days for the actual number of days
elapsed, counted from the relevant Funding Date, and shall be payable in
arreais on each Interest Payment Date. In the event interest due hereunder is
not paid on an Interest Payment Date with the proceeds of export of Goods
deposited into the Collection Account by the Offtakers, then the Borrower
shall pay such interest directly to the Lender.

Defauit tnterest. [f the Borrower fails to pay any amount payable by it under
a Transaction Document on its due date, interest shall accrue (and compound
monthly) on the overdue amount from the due dale up to the date of actual
payment (both before and after judgment) at the lower of (i} a rate which is
2.0% (two percent) higher than the rate which would have been payable if the
overdue amount had been paid; or (ii) the maximum allowed by authorities
during the period of non-payment. Any interest accruing under this Section
shall be immediately payable by the Borrower on demand by the Lender.

Market disruption. ¥ a2 Market Disruption Event occurs in refation to 2 Loan
for any Interest Period, then the rate of interest on the Lender’s Loan for the
Interest Period shall be the rate per annum which is the sum of (i) the Margin;
and (i1) the rate determined by the Lender as soon as practicable and in any
event before interest is due to be paid in respect of that Interest Period, to be
that which expresses as a percentage rate per annum the cost to the Lender of
funding their portion of the Loan from whatever market source it may
reasonably select.

Capital Adequacy. If any law, rule, reguiation, direction or guideline
regarding capital adequacy or any change therein or in the interpretation or
administration thereof by any Person charged with the interpretation or
administration thereof, or compliance by the Lender therewith, affects or
would affect the amount of capital required or expected to be maintained by
the Lender or any Affiliate thereof with regards to the Facility, and that Lender
(taking into consideration its policies with respect to capital adequacy and its

desired return on capital} determines that the amount of such capital is .~

increased as a consequence of the Lender’s obligations under this Agreemeny;
inclnding  without limitation any increased costs resulting from the

implementation <t§§ proposcd Basel Capital Accord as outlined in the
/\ %
=
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Consultative Document issued by the Basel Committee on Banking
Supervision in January of 2001 (or any superseding version of the Basel
C:apital Accord released by the Basel Committee on Banking Supervision) or
cesulting from the application of any capital adequacy formula implemented
under such proposed revised Basel Capital Accord in combination with any
subsequent events relating to the Borrower, then, upon demand in writing by
the Lender, the Borrower shall have the right to (i} prepay the Facility, or any
part thereof, subject to Section 2.6, or (ii}) maintain the Loans and pay to
theLender, from time to time as specified by the Lender, additional amounts
sufficient to compensate the Lender for such increase In determining such
amount, the Lender may use any reasonable averaging and attribution
methods.

REPAVMENT
(a) The Borrower shall repay each Loan (or relevant portion thereof) io the

N

~—

Lender on each applicable Principal Repayment Date, provided that the
repayment of each Loan shall not exceed 360 days counted from the relevant
Funding Date, and in any event occur on or before the Final Maturity Date.

The primary mechanism for the repayment of the Loans shall be through the
performance of the export of Goods as set forth in the Export Contracts,
specifically the delivery of Goods by the Borrower to the Offtaker pursuant to
the Export Contracts on the Dates of Shipment, with the consequent payment
by ihe Offtaker to the Collection account of all amounts payable pursuant to
the Expori Contract, according to irrevocable payment instructions provided
by Borrower to the Offtaker in the relevant Invoice. Notwithstanding that,
failure o pay through this mechanism shall not releasc the Borrower from its
payment obligations hercunder in respect of the Loans. The preceeds of such
payments credited to the Collection Account shall be applicd against the
principal amount of the Loans and interest due thereon as set forth in Sections
2.4{c) and (d).

On each Principal Repayment Date, all amounts in the Collection Account
shall be withdrawn orXthe Collection Account and applied by the Lender as
-

-

follows:
A }
v

/’/’;/'_‘\\ v
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(d)

(%)

(9)

{n firsi, to prepay a Loan or 2 portion of it in the event of non-compliance
by the Borrower of its obligations under Sections 5.11 (Coverage
Ratio) and 5.12 (Top-Up Clause), in an amount sufficient fo re-
establish the compliance with Sections 5.11 and 5.12;

(i) second, in or towards payment of any unpaid costs and expenses of the
Lender under the Transaction Documents;

(i)  third, in or towards payment of any accrued, but unpaid inferest in
respect of the Loan; and

(iv)  fourth, in or towards repayment of any principal outstanding under this
Agreement that is then due;

(vy  fiRh, in or towards paymeni of any penalties in respect of the Loan; and

(vi)  sixth, upon the occurance and continuance of any Event of Default
{except for a breach of the Borrower’s obligations under Section 5.11
and 3.12), the Lender shall apply the remaining balance towards the
amortization of outstanding principal due to the Lender.

The Lender may vary the order sct out in paragraphs (i} to (vi) above in its sole
reasonable discretion.

The Lender is irrevocably authorized by the Borrower, but not obliged to,
apply any amount deposited in the Collection Account towards the payment of
any amount due to the Lender pursuant to any of the Transaction DDocuments.
Any failure by the Lender fo so apply any amount shall not release the
Barrower from any obligation to pay such amount to the Lender.

Provided that all amounts due to the Lender as set forth in this Section 2.4
have been duly settled and so long as no Default or Event of Defanlt shall have
occurred and is continuing, the Borrower may request that the Lender releases
to the Borrower amounts in excess that remain on deposit in the Collection
Account after any Principal Repayment Date. The Lender may, however,
refrain from releasing any amount to the Borrower and apply any amount held
in the Collection Account towards the payment of an amount under the Loan
(i) if a Default shall have occurred and is continuing; or (i) if in its reasonablc
opinion the amounts scheduled for payments from the Offtakers untif the next
succeeding Principal Repayment Date will not be sufficient to account for the
payments due on that date.

In the event that any installment of principal and accrued inferest or any other
amount is not paid when due, or if any principal remains outstanding on any
Principal Repayment Date, the Borrower shall immediately pay such amount
io the Lender, and the Lender may demand payment thereof under the
Promissory Mote.

APPLICATION AND METHOD OF PAYMENTS

()

¢
H

(

All payments of principal and all payments of interest, fees and other amounts
payable hereugder shall be made by the Borrower {or by the Offtakers on th
Borrower’s behalf)  to the Lender at the Collection Account, refercnce

[ /
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“Brasfumo USD [5 Min 2008”, or af such other place as the Lender may from
fime ic time specify in writing, with each such payment to be made in
immediately available US Dollars, on or before 11:00 a.m, (New York time)
on the due date thereof, without counterclaim or setoff and free and clear of,
and without any deduction or withholding for, any Taxes or other payments.
Payments received after this time shall be deemed to have been received by
the Lender on the following Business Day,

9! Any payment which is due o be made on a day that is not a Business Day
shall be made on the next Business Day in the same calendar month (if there is
one) or the preceding Business Day (if there is not), provided that in no event
shall such date occur afler the Final Maturity Date. During any extension of
the dus date for payment of any principal under this Agreement, interest is
payable on the principal at the rate payable on the original due date.

PREPAYMEMT

(a) Voluniary Prepayment. At any time during the term of this Agreement, the
Borrower may, upon at least 5 (five) Business Days’ irrevocable prior written
notice to the Lender specifying the amount to be prepaid and the prepayment
date, and if such notice is given, the Borrower shall, prepay, in whole or in
parf, the principal amount of the outstanding Loans as specified in the
alorementioned notice, in minimum amounts of USD 1,000,000 (one mitlion
U.S. Dollars), together with accrued interest on the amount prepaid and Break
Costs.  Upon request by the Lender, before any and each prepayment s
performed by the Borrower, the Borrower shall provide to the Lender a
favorable and nnqualified confirmation from legal counsel acceptable to the
Lender that such prepayment is permissible under applicable law, and that all
governmental approvals required to make such prepayment (if any) have been
obtained and remain in fufl force and effect.

() Break Costs. The Borrower shall, within 5 (five) Business Days of demand by
the Lender, pay to the Lender its Break Costs attributable to all or any part of a
Loan being paid by, or becoming payable by, the Borrower on a day other than
the last day of an Interest Period.

TLLEGALITY

if it becomes unlawful in any applicable jurisdiction for the Lender to perform any of
its obligations as contemplated by this Apgreement or to fund or maintain its
participation in any Loan:

{(2) the L.ender shall notify the Borrower upon becoming aware of that cvent;

{h) upon such noiification, the Commitment of the Lender will be immediately
cancelled; and

(c) the Borrower shall immediately or, if it is permitted by the relevant applicable

law, at the end of the then current Interest Period, repay the Leader's Loans
together with all accrued interest and other sums on the amount prepaid,

without Break Costs. . X (
/l 4
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{a) Commitment Fee. The Borrower shall pay to the Lender a2 commitment fee
on ihe aggregate amount of the Commitment, without any Tax Deduction, at
the rate of 1.00% (one percent) per annum calcuiated on the average daily
unused portion of the Commitment available during each Availability Period,
from the first day until the last day of such Availability Period and in U.S.
Dollars. The commitment fee shall be calculated or the basis of a year of 360
days for the actual number of days elapsed, and shall be paid in arrears on the
last Business Day of each calendar quarter.

{b) Strueturing Fee. The Borrower shall pay to the Lender a structuring fee in the
terms set forth in the Fee Letter.

{c) Administrative Fee. The Borrower shall pay to the Lender a administrative
fee in the terms set forth in the Fee Letter.

TAR GROSS-UP

fa) The Borrower and the Guarantor shall make all payments to be made by them
without any Tax Deduction, wnless a Tax Deduction is required by law.

(" The Borrower and the Guarantor, upon becoming aware of that it or him must
make a Tax Deduction (or that there is any change in the rate or the basis of a
Tax Deduction) shall promptly notify the Lender accordingly.

o} T a Tax Deduction is required by law to be made by the Borrower (or the
Guarantor), the amount of the payment due from the Borrower (or the
Guarantor, as the case may be) shall be increased to an amount which (after
making any Tax Deduction) leaves an amounf equal to the payment which
would have been due if no Tax Deduction had been required.

o

{) If the Borrower (or the Guarantor) is required to make a Tax Deduction, it
shall make that Tax Deduction and any payment required in connection with
that Tax Deduction within the time allowed and in the minimum amount
required by law.

{e) Within 30 (thirty) days of making either a Tax Deduction or any payment
required in connection with that Tax Deduction, the Borrower (or the
Guarantor, as the case may be) shall deliver to the Lender evidence reasonably
satisfactory fo the Lender that the Tax Deduction has been madc or (as
applicable) any appropriate payment paid to the relevant taxing authority.

TaX iNDEMMITV

The Borrower shall pay and, within 5 (five} Business Days of demand, indemnify the
Lender for any and all Taxes, except for those applicable on the Lender’s income in
the counfry it is organized or carries-on business, including all stamp duty,
regisiration and other similar Taxes, incurred by the Lender in connection with thj
Agreement or other Transaction Document. The Lendenyshall provide the Borrower.
with evidence of the amount of such Taxes. .

1
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CURREMNCY TMDEMMITY

fa)

TN

e

If any sum due from the Borrower and/or the Guarantor under the Transaction
Documents (a “sum™), or any order, judgment or award given or made in
velation to a sum, has to be converted from the cuirency (the “first currency”)
m which that sum is payable into another currency (the “second currency™) for
the puipose of:

(1) making or filing 2 claim or proof apainst the Borrower;

(if) obtaining or enforcing an order, judgment or award in relation fo any
litigation or arbifration proceedings,

the Borrower and/or the Guarantor shall as an independent obligation, within 3
(five) Business Days of demand, indemnify the Lender against any cost, loss or
liability arising out of or as a result of the conversion including any discrepancy
between (A) the rate of exchange used to convert that sum from the first
currency info the second currency and (B) the rate or rates of exchange available
to that person at the time of its receipt of that sum.

The Borrower waives any right it may have in any Jurisdiction to pay any

amount under the Transaclion Documents in a gurrency or currency unit other
ihan that in which it is expressed to be payable. ﬁ-‘

BN
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CENERAL TNDEMMNITY

The Borrower and the Guarantor, jointly and severally, agree to indemnify, defend
and save and hold harmless the Lender and each of its affiliates and their officers,
directors, employees, agents, advisors and their successors and assigns {each, an
Wnaemmﬂled Party”) from and against, and shall pay within 5 (five) Business Days
of demand, any and all claims, damages, [osses, liabilities and expenses (including,
without limitation, reasonable fees and expenses of counsel) that may be reasonably
incurred by or asserted or awarded against any Indemnified Party, in each case arising
out of or in connection with or by reason of (including, without limitation, in
cenncction with any investigation, litigation or proceeding or preparation of a defense
in connection therewith) (a) the Loans, the actual or proposed use of the proceeds of
e Loans, the Transaction Documents or any of the transactions contemplated
ihereby, or (b) the actual or alleged presence of Hazardous Materials on any property
of the Borrower and/or the Guarantor or any action, claim, notice of non- comphancc
mvestigation or proceeding under any applicable Environmental Law relating in any
way (0 the Borrower and/or the Guarantor, except to the extent such claim, damage,
loss, liability or expensc is determined by the final and non-appealable judgment of a
court of compelent jurisdiction to specifically have been proximately caused by the
gross negligence or willful misconduct of the relevant Indemnified Party. In the casc
of an investigation, litigation or other proceeding to which the indemnity in this
Section 2.13 applies, such indemnity shall be effective whether or not such
nvestigation, litigation or proceeding is brought by any Party, its directors,
shareholders or creditors, any Indemnified Party or any other Person, whether or not
any Indemnified Party is otherwise a party thereto and whether or not the transactions
~ontemplated in the Transaction Documents are consummated.

OTHER IMDEMMNITIES

The Borrower shall, within 5 (five) Business Days of demand, indemnify the Lender
against any cost, loss or liability incurred by the Lender as a result of:

{a) the occvrrence of any Defauli;

) a failure by the Borrower io pay any amount due under a Transaction
Document on its due date;

() funding, or making arrangements to fund, a .oan requested by the Borrower in
a Funding Request but not made due to causes attributable to the Bortower or
the Guarantor;

(d) a Loan (or part of a Loan) not being prepaid in accordance with a notice of
prepayment given by the Borrower,

(e} investigating any event which it reasonably believes is a Default; or
h acting or telying on any notice, request or §nstruction which it reasonably

believes to be genuine, correct and appropkiptily Assued and/or authorized b
the Borrower or the Guarantor.




L4 MCREASED C0ST

[%>]

1) should any Increased Cost be incurred by the Lender or any of its Affiliate ag
a result of (i) the introduction of or any change in (or in the interpretation,
administration or application of) any law or regulation or (ii) compliance with
any law or regulation made after the date of this Agreement, subject to item
() below, the Borrower shall within 5 (five) Business Days of a demand by
ihe Lender, pay for the account of the Lender the amount of any Increased
Costs inciured thereby or by any of its A ffiliates.

5)] ftem (a) above does not apply io the extent any Increased Cost is (i
attributable to a Tax Deduction required by law to bc made by the Rorrower:
or (i) compensated under Section 2.10 (Tax indemnity).

A T05T3 AMND BXPENSES

{3} Transaction expenses. The Borrower shall promptly on demand pay the
Lender the amount of all costs and expenses (including lepal fees) rcasonably
incurred by it in connection with the negotiation, preparation, execution and
registration of this Agreement and any other documents referred to in this
Agresment, and any other Transaction Documents {or amendments thereta)
exectited afler the date of this Agreement.

{h) Enforsement costs. The Borrower shall, within 5 (five) Business Days of
demand, pay to the Lender the amount of all reasonable costs and expenscs
(including [egal fees) incurred by the Lender in connection with the
enforcement of, or the preservation of any rights under this Agreement and/or
any other Transaction Documents. The Lender shall provide the Borrower
with evidence of the amount of such costs and expenses.

o)) if the Borrower or the Guarantor requests an amendment, waiver or consent,
the Borrower shall, within three Business Days of demand, reimburse the
Lender for the amount of all costs and expenses (including legal fees) which
have been reasonably incurred by the Lender in responding to, cvaluating,
negotiating or complying with that request or requirement.

(d) The Borrower authorises the Lender to deduct from the initial disbursement of
a Loan under this Facility the amounts of (i) USD 600 (six hundred U.S.
Dollars) in order to pay costs related to the UCC filing being made in
accordance with Section 5.8 (a)(iii)(A); and (ii) the necessary amount, as
evidenced by the applicable invoice in order to pay costs related to the the
appointment of process agent pursuant to this Agreement, the Assignment and
Security Agreement and the Collection Account Pledge Agreement.

IS TERMINATION OF THE COMMITMENT

The Borrower may, upon at feast 5 (five) Business Days’ notice to the Lender
icrminate in whole or reduce in part the unused portions of the Commitment;
provided, however, that (a) the Borrower shall pay to the Lender a premium equal to
1% (one percent) O/Mhe opnt of the Commitment reduced, and (b) each partial
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recuction shall be af least an integral multiple of USD 1,000,000 (one million 1.5,
hollars). '

CONDITIONS OF LOAN
DOCUMENTS PRIOR TO INITIAL LOAN

The obligation of the Lender to maice a Loan hereunder is su bject to the receipt by the
Lender, in original form or certified coples, as the case may be, of each of the

{ollowing documents on or prior io the relevant Funding Date, in form and substance
satisfactory to the Lender:

{(2) Transaction Documents. Each applicable Transaction Document, and each of
the documenis to be executed and delivered under each of the Transaction
Documents, duly executed and delivered by all parties thereto, including,
without limitation;

(1) ihis Agreement;

(iiy  the Promissory Note;

(1) the Assignment and Security Agreement;
(iv) ihe Collateral Management Agreement,
{v)  the Coilection Account Pledge Agreement;

{vi} the Lacal Pledge Apreement with correspondent Warchouse Receipts
(recibos de depdsito) issued by the Collateral Manager evidencing the
quantity and quality of the Goods pledged to the Lender and stored at the
applicable Warehouse(s), as well as proof satisfactory io the Lender that
the Tocal Pledge Agreement has been delivered for registration beforc
the relevant Real Estate Registry Offices (Cartdrio de Registro de
Timovers),

{vii) the Storage Insurance Policy:
{viii) the Designation Letter;
(ix} the Fee Letter.

{b}  Corporate Documents and Authorizations. Valid Governing Documents of
the Boirower, as well as all corporate authorizations, resolutions of the Board
of Directors or other equivalent corporate act necessary for the Borrower to
validly enter into the Transaction Documents and perform its obligations
thereunder:

{) Signatories Authority. Documents confirming the authority of the signatories
to the Transaction Docurpents on behalf of the Borrower, and authorizing
specific PEI‘SO)T or Perspn@ to sign and/or dispatch on behalf of the Borrower
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3.2

()

(g)

(h)

(5

0

(k)

all decuments and notices (including, if relevant, a Funding Request)
contemplated by each of the Transaction Decuments;

Oificer’s Certificate. A certificate of the Borrower, substantially in the form
of Schedule 7 (Form of Officer's Certificate) hereto, dated as of the Execution
Date and duly exccuted by 2 Responsible Officer of the Borrower;

Tinancial Statements. Certified copies of the Financial Statements of the
Rorrower for the financial year ended December 31, 2007;

overnmental and Third Party Approvals. Copies of Authorizations by any
Governmental Authority required for the making and/or maintenance of the
Loan and the performance of all obligations and transactions contemplated by
the Transaction Documents, and all Autharizations of other Persons necessary
for the making or maintenance of the Loan, if any, all such Authorizations to
be in full force and effect;

Appointment of Process Agent. Satisfactory written evidence that the
Process Agent has accepted its appointment as the agent for the receipt of any
and all legal process for the Borrower and the Guarantor pursuant to this
Agreement, the Assignment and Sccurity Agreement, and the Collection
Account Pledge Agreement;

Legal Opinjon. Legal opinion, in form and substance satisfactory to the
Lender, from Feij6é Lopes Advocacia, Brazilian legal counsel to the Lender;

Tdentity Documents. a copy of the registration of the Borrower in the
Mational Taxpayers Register of Brazil (Certiddo Nacional de Pessoa Juridica
-~ CNPJY, and a copy of the identity card, tax regisiry number, and utility bills
nf the Borrower’s officers and the Guarantor;

Funding Request. Timely application of the duly signed Funding Request;
and

Other Docwments. Such other documents as the Lender may reasonably
request.

OTHER TONDITICNS

The obligation of the Lender to make each Loan is also subject to the satisfaction (as
determined by the Lender in its sole discretion but acting rcasonably) of the following
conditions precedent, and the disbursement by the Lender of cach Loan shall
constitute a representation by the Borrower and the Guarantor that each of the
foliowing conditions shall have been satisfied on and as of the Funding Date for such

i.0an:

(2)

Security Interest. The Lender shall have a first-priority perfected securi
interest in all gf the Collateral provided under cach of the Security
Agreements, excepyt if otherwise provided therein;
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n) Proceedimgs and Documents. All proceedings in connection with the
iransactions contemplated by this Agreement and all documents incident
thereto shall be satisfactory in form and substance to the Lender; and the
[.ender shall have received all information it reasonably requested;

i Reguired Fees. The Borrower shall have paid all fees then due and payable to
ihe Lender;

i) Collaterail Value, The Borrower shall be in compliance with Section 5.11;
() Representations. The Repeating Representations to he made by the Borrower
and the Guarantor are true in all respects;

D Mo Material Adverse Effect. There has been no Material Adverse Effect, nor
has there been in the judgment of the Lender any material adverse change or
development involving a prospective material adverse change, in (i) United
States, Brazilian, Latin American or international financial, banking, political
or economic conditions, (ii) the political, social, economic or financial
condition of Brazil, (iii) the currency exchange rates or controls imposed by
any Brazilian Governmental Authority applicable to Doilars, or (iv) any
legislation, rules, or regulations affecting financial transactions of the same
nature as the one reflected by the Transaction Documents, and the Lender shall
not have received any notice from the Borrower or the Guarantor that therc has
been a Material Adverse Effect or any such material adverse change or
development; and

g Me Defaunli. The Borrower and the Guarantor shall have performed and
complied with all terms and conditions required to be performed or complied
with by them hercin prior to or at the time of the funding of the relevant Loan,
and at such rime, both before and after giving effect to the funding of the
relevant Loan, there shall exisi no Default.

BEPRESENTATIONS

The Bomrower and the Guarantor, as applicable, jointly and severally, make the
representations and warranties set out in this Section 4 (Representations) to the
Lender on the date of this Agreement. The Borrower and the Guarantor acknowlcdge
ihat the Lender has entered into this Agreement in reliance upon such representations
and warranties.

S3TATUS

The Borrower is a company duly organized, validly existing and in good standing
under the laws of the applicable jurisdiction of incorporation and has the power and
authority and all necessary Authorizations to own its asscts and carry on its business

as it is being conducted. / \k’
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BINDING QBRLIGATIONS

The obligations expressed to be assumed by cach of the Borrower and the Guarantor
in each of the Transaction Documents to which it or he is expressed to be a party are
legal, valid, binding and enforcecable obligations.

POWER AND AUTHORITY

The Borrower and the Guarantor have the power to enter into, perform and deliver,
and have taken all necessary action o authorize their entry into, performance and
delivery of, the Transaction Documents io which they are expressed to be a party and
ihe iransactions contemplated by those Transaction Docurmnents.

MFFECTIVE SECURITY INTERESTS

Fach Transaction Document to which the Borrower and the Guarantor are expressed
io be a party does now or, as the case may be, will upon execution and delivery
thereof (and, where applicable, upon the registration(s) provided for in each respective
Transacticn Document) create legal, valid and binding first priority security interest
enforceable in accordance with its terms over any Collateral to which it, by its terins,
relates and is, and will be, superior and prior to the rights of ail third Persons now
existing or hereafler arising whether by operation of law or otherwise, cxcept for
rights arising by law. The Borrower and the Guarantor have good title (o all of their
respective Collateral free and clear of all Encumbrances or any right of set-off except
as created under the Security Documents or otherwise provided in the Transaction
Documents. No filings or recordings are required in order to perfect the security
inierests created under the Security Documents except for filings or recordings
referred to in such agreements, all of which shall have been made on or prior to the
Funding Date, except as otherwise expressly provided in such agreements.

Mo COMNFLICT WITH OTHER OBLIGATIONS

The execution, delivery and performance by the Borrower of the Transaction
Documents to which it is expressed to be a party do not and wiil not conflict with, and
sach of the Borrower and the Guarantor is in compliance with: (a) any law or
regulation applicable to if, including any Environmental Law or regulation; (b) its
Governing Documents; or (¢} any agreement or instrument binding upon it or any of
its assets.

HEQUIRED AUTHORIZATIONS

Afl Authorizations required or desirable (a} to enable the Borrower and the Guarantor
io lawfully enter into, exercise its rights and perform its obligations under any of the
Transaction Documents to which it or he is expressed to be a party; (b) to make the
Transaction Documents to which il or he is expressed to be a party valid and
admissible in evidence in any applicable jurisdiction; and (c) for the availability and
iransfer of U.S. Dollars required to make payments under this Agreement and the

other Transaction Documents, hijve been obtained or effected and are in full force and
sffect, crcept for: . \

A
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(2} the UCC-1 filings in respect of the collateral assigned under the Assignment
and Security Apgreement;

) ihe issuing and filing of the relevant export declaration with SISCOMEX
which wilt be performed upon each Shipment ¢f the Goods to the Offtaker;

(=) any further Anthorization from the Central Rank not yet obtained but which
may be required in order ic enable the Borrower and/or the Guarantor to
convert the Brazilian currency into foreign currency and remit such funds
abroad to (i) make payments other than scheduled payments of principal,
interest, costs, fees, expenses and commissions referred to in the relevant ROF
or (it) make payments in the case of acceleratinn due to an Event of Default or
upon optional redemption;

(d)  the prior approval of the Central Bank for Borrower or the Guarantor to male
remittances or payments to the Lender of principal due under this Agreement
or any Transaction Document other than through the assignment of net
proceeds from the Export Contracts;

{c)  the registration of the Local Pledge Agreement(s) with the appropriate Real
Estate Registry Offices {Cartdrio de Registro de iméveis), which shall be
sffected no later than {5 (fiftcen) days after the date of exccution of each such
document, or amendment thereto; and

() ihe notarization by a notary public licensed as such under the laws of the place
of signing of the signaturcs of the Parties to the Transaction Documents
signing outside of Brazil, and the authentication by a consular official of Brazil
of the signature of such notary public, as weil as the public swomn translation
of such Transaction Documents, should it become necessary to enforce the
relevant document in the courts of Brazil.

.

A7 MO DEFAULT

(2) No Default is continuing or might reasonably be expected to result from the
making of any Loan.

{0} No other event or circumstance has occurred or is continuing, which
constitutes a default under any other agreement or instrument which is binding
on the Borrower and/or the Guarantor or to which their assets arc subject,
which might have a Materjal Adverse Effect.

4,8 MO BREACH OF AN EXPORT CONTRACT

The Borrower is nof in breach of any material term or condition of any of the Export
Contract(s).

A T OMPLETENESS AND ACCURACY OF IMFORMATION

Any factual information provided by the Borrower and the Guarantor in connection
with the Facility or as a condition of making the Facility available was true a
accurate in all materia] respects as at the date it was provided or as at the date (if any)\
at which it is state¥]. Wothing has occurred and no information has been given or

o
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withheld that results in that factual information being untrue or misleading in any
material respect to the best of its knowledge and belief.
A0 ERIANCIAL STATEMENTS

‘The Financial Statements of the Borrower provided or to be provided to the Lender
werg prepared in accordance with GAAP consistently applied and fairly represent its
financial condition and operations during the relevant financial year. On the date on
which such Financial Statements were prepared, the Borrower had no liabilities which
were not disclosed thereby or reserved against therein nor any unrealized or
anficipated losses arising from commitments entered into by it which were not so
disclosed or reserved against. Since such Financial Statements were prepared, there
has been no change in the financial condition or operations of the Borrower, or event
that has had or could reasonably be expected to have a Material Adverse Effect.

AVE PARI PASST RANIGONG

The payment obligations of the Borrower under the Transaction Documents to which
it is expressed to be a paity are its direct and uncondifional obligations and rank, up to
the liquidation value of the Collateral securing the Obligations, (a) at least peri passu
i priority of payment and in all other respects with all its other secured obligations,
whether now existing or hereafier outstanding, and (b) senior in priority of payment
and in all other respecis with all its unsecured obligations, whether now existing or
hereafier outstanding.

447 Mo PROCEEDINGS PENDING OR THREATENED

There are no actual or threatened titigation, arbitrations, actions, suits, investigations
oI administrative proceedings of or before any court, arbitral body or agency which, if
adversely determined, might reasonably be expecled to have a Malerial Adverse
Effect have been started or, to the best of its knowledge and belief, threatencd against
the Borrower or any of its Subsidiary.

AAG DO WINDING-UP

The Borrower has not taken any corporate action nor have any other steps been taken
or legal proceedings been started or (to the best of its knowledge and belicf)
ihreatened against it for its winding-up, dissolution, administration, reorganisation or
aily similar mecasure or for the appoiniment of a receiver, administrator, administrative
recelver, trustee or similar officer of it or of any or all of its assets or revenues. Tt will
10t be “insolvent”, as such term is defined or used in Brazilian bankruptcy law or any
other applicable law pertaining to fraudulent transfers or acts voidable by creditors; it
will not be unable to pay its debts generally as such debts become due, or have an
nnreasonably small capital to engage in any business or transaction, whether current
oi contemplated.

A4 INVESTMENT COMPANY

The Borrower is not an “investment company”, or an “affiliated person” of,
“promoter” or “principal underwriter” for, an “investment company”, as such terms
are defined in the Tnyesiment Company Act of 1940, as amended.
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403 PAARGIN 3TOCK

Meither the Borrower nor the Guarantor is engaged in the business of extending credit
for the purpose of purchasing or carrying margin stock (within the meaning of
Regulation U issued by the Board of Governors of the U.S. Federal Reserve System),
and no proceeds of the Loans witl be used to purchase or carry any margin stock or to
=xlend credit o others for the purpose of purchasing or carrying any margin stocl.

ARE TAN PAYMEMNTS

Altincome and other tax returns of cach of the Borrower, its Affiliates (if any) and the
Guarantor required by law to be filed have been duly filed, and all taxes, assessments
and other governmental charges (other than those which can be paid without penalty,
or which are being contested by the Borrower or the Guarantor in good faith) upon
iem of upen any of their respective assets, or upon the Borrower’s Affiliates, as the
case mnay be, or any of their respective assets have been paid fo the extent that such
faxes, asscssments and other governmental charges have become due and payable,
axcept where the failure to make such filings or pay such taxes, assessments and other
governmental charges would not have a Malerial Adverse Effect. The charges,
accruals and reserves on their books in respect of taxcs are adequate in all material
vespects and no additional assessments exist for any year for any such Person, which
exceed such reserves. There arc no tax Encumbrances filed against any of their assets,
which rould, individually or in the aggregate, have a Material Adverse Effect.

ATTFCnn Law, o IMpMNTY

The Borrower and the Guarantor are subject to civil and commercial law with respect
to their obligations under the Transaction Documents and the execntion, delivery and
preriormance of the Transactions Documents to which they are a parly constitute
private and commercial activities rather than public or governmental acts. Neither the
Borrower, nor the Guarantor or any of their properties have any immunity (sovercign
or otherwise)} from the jurisdiction of any court or from setoff or any lega! process
(whether through scrvice or notice, atiachment prior to judgment, attachment in aid of
cxecution, execution or otherwise) under the laws of any jurisdiction.

AR

[92e]

EMYTRONMENTAL MATTERS

The Borrower’s and its Affiliates” and Guarantor’s (if any) properties do not contain,

and have not previously contained, Hazardous Materials in amounts or concentrations

thal constitute or constituted any violation of, or reasonably could give rise to any

liability under, Environmental Laws, and those properties and all operations at such
properties are in compliance and at all times have been in compliance in all respects

with all Environmental Laws, and there is no contamination at, under or about the
properties which could interfere with the continued operation of such properties or

impair the fair market value thereof. Neither the Borrower nor the Guarantor has any g
liability under any Environmental Laws.

419 ASSETS

Each of the Borrower and the Guarantor has good title fo, or valid Ilcasehold interests
in, all its, his or her rcal and personal property related to its, his or her business, free
and clear of Encumbrances (other than those creaied under the Transaction
Documents), gxcep cumbrances and defects i title that do not interfere with

/\ N
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iis, his ov her ability to conduct its, his or her business as currently conducted or to
nitlize such property for its intended purposes. It or he owns or is licensed or
otherwise has the right to use all of the patents, contractual franchises, licenses,
authorizations and other rights that are reasonably necessary for the operation of its,
bis or her business, without conflict with the rights of any Person.

MISURANCE

The Borrower has in full force and effect insurance coverage with financially sound
ana repufable insurance companies and in such amounts and covering such risks as
are usually carried by companies engaged in similar businesses and owning and/or
operating assets similar to those owned and/or operated by it, including, without
limitation, the Storage Insurance Policy for the Goods while stored in the applicable
Warehcuses given as Collateral to the Lender nnder the Transaction Documents.

YITHHOLDING TANES, ETC.

There is no income, stamp or other tax, duiy, impost, deduction or other charge
imposed (whether by withholding or otherwise) by Brazil or any Governmental
Authority on or by virtuc of the cxecution or delivery of this Agreement, any other
Transaction Documnent or any other document required to be delivered hereunder or
therennder,

DECLARATION TN RESPECT OF MONEY LA UNDERING

The Borrower is and will remain the ultimate beneficiary of the facility made or to be
made available to if.

1.5.A. PATRIOT ACT CERTIFICATIONS

tieither Borrower, nor, to the Borrower’s knowledge, any persons or entities holding
any legal or beneficial interest whatsoever in Borrower (whether directly or indirectly)
{7) appear on the OFAC SDN List; (b) are included in, owned by, controlled by,
aciing for or on behall of, providing assistance, support, sponsorship, or services of
any kind to, or otherwise associated with any of the persons or entities referred to or
described in the OFAC SDN List; or (¢) have conducted business with or engaged in
any fransaction with any person or entity named on any of the OFAC SDN List or any
person or entity included in, owned by, controlled by, acting for or on bchalf of,
providing assistance, support, sponsorship, or services of any kind to, or otherwise
associated with any of the persons or eatities referred to or described in the OFAC
SN List.

MAINTENAMNCE OF PROPERTIES

The Borrower has maintained ali material propertics and asscts used in the business of
the Borrower and maintain in good repair, working order and condition all material
properties and assels nsed in the business of the Borrower.

REPETITION

The Repeating Representations are deemed to be made by thc Borrower and the
Guarantor, jointly @nd severally, by reference to the facts and circumstances the

existing op each da ng the Loan Term and the Borrower shall notify the Lender
A
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a5 soon as it becomes aware of ihe representations contained in this Section 4
{Represeniarions) becoming untrue on any Funding Date.

UMNDERTAKINGS

The undertakings in this Section 5 shall remain in force from the date of this
Agreement until expiry of the Loan Term. Each of the Borrower and the Guarantor, as
it may be applicable, jointly and severally, irrevocably and unconditionally covenants
and agrees that so long as any obligations under this Facility are outstanding;

FINANCIAL STATEMENTS

The Borrower will maintain a system of accounting established and administered in
accordance with sound business practices to permit preparation of financial statements
i accordance with GAAP, and the Borrower shall supply to the Lender, as soon as
available, but in any eveni (a) no later than 120 (one hundred twenty) days afier the
~nd of each financial year, the Financial Statements of the Borrower for each financial
year ended December 31; and (b) as soon as available, and in any event no later than
90 (ninety) days after the cnd of each financial quarter, the unaudited financial
statements of the Borrower as of the end of such financial quarter.

COMPLUIANCE CERTIFICATE

The Borrower shall supply to the Lender with each set of Financial Statements
delivercd pursuant to Section 5.1 (Financial Statements), a certificate (a setting forth
in reasonable detail computations as to compliance with Section 5.14 (Financiol
Covenantsy as of the date that those financial statements were drawn up, (b)
confirming the compliance with Section 5.20 (Megative pledge) as of the date of such
rertificate and (c) stating that no Default has occurred and is continuing.

TMEORMATION

(a) The Borrower shall promptly supply to the Lender such information regarding
the financial condition, business and operations of the Borrower as the Lender
may reasonably request for the purposes of this Agreement.

(o)  The Borrower ard the Guarantor shall provide to the Lender all information
requested in respect of the Guarantor, such as, but not limited to, income tax
returns, certified copies of passports and other registration requirements for
residents of Brazil.

(=) The Borrower shall promptly notify the Lender of any change in the business
or nature of business, or any new business of the Borrower; and any Financial
Indebtedness of the Borrower, which exceeds in the aggregate USD 500,000
(five hundred thousand U.S. Dollars).

{d) The Borrower and the Guarantor shall notify the Lender promptly upon
becoming aware of the occurrence of (i) any Default (and the steps, if any,
being taken to remedy it} and (ii) any actual or threatened litigation, actions,-
suits, proceedings (including arbitration proceedings) or governmental
proceedings whick redate to an amount equal to or greater than USD 500,000

[
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(five hundred thousand U5 Dollars). Promptly upon a request by the Lender,
the Borower shall supply to the Lender a certiftcate signed by 2 {two) of its
directors or senior officers on its behalf certifying that no Default is continuing
(or 1f a Defauit is continuing, specifying the Default and the steps, if any,
being taken to remedy iK).

n
S

Upon becoming aware of any breach of an Export Contraet, the Borrower
shall notify the Lender of such breach, providing the Iender with all
mformation reasonably requested. If the Borrower fails io deliver or is
expecied fo fail to deliver any quantity of Geods to the Offiaker under the
Export Contracts, the Borrower shal] promptly, in any case within 2 (two)
Business Days of becoming so aware, notify the Lender of such failure and the
teasoms, to the extent known, for such failure.

(f With regard io any and all deliveries of Goods from the Borrower to the
Offtaker wnder the Export Contracts, the Borrower shali promptly deliver
directly 1o the Lender all material information relating to (i) vessel
nomination; (ii} price fixing; (iii) presentation of vessel at port; (iv) loading
and departure of vessel; (v) delays in the arrival, loading and/or departure of
any wvessel, (vi) booking advice; (vii) salling advice, and (viil) any other
information relevant to the performance ef such deliverics.

AUTHORIZATIONS

the Boirower shall promptly obtain, comply with and do all that IS necessary to
matntain in full force and effect; and supply certified copies to the Lender of, any
Authorization required under any law or regulation of its jurisdiction of organization
‘o enable it to perform jts obligations under the Transaction Documents to which it is
expressed fo be 2 party and to ensure the legality, validity, enforceability or
admissibility in evidence in New York and Rrazil of those Transaction Documents.

COMPLIANCE WITH LAWS AND WITH THE TERMS OF OTHER AGREEMENTS

Bach of the Borrower and the Guarantor shall comply in all respects with all laws,
mufes, orders and regulations io wiich it or he may be subject (including without
limitation all Environmental Laws, or any law pertaining to labour obligations, social
security, retirement and pension matters, and those rules set forth by the Central
Bank), if failure to so comply would be reasonably likely to result in a Material
Adverse Effect. The Borower and the Guarantor shall also comply with all
agresments fo which it or he is a party or by which it or he or any of its, his or her
235ets is bound, except where the fajlure to 50 perform or so maintain in full force and
effect would not have, individually or in the aggregate, a Material Adverse Effect,

No BREACH, CANCELLATION OR AMENDMENT OF ANY EXPORT CONTRACT

(3) The Borrower shall comply with all terms and conditions of the Export
Contracts to which it is expressed {0 be a party,

-

o) The Borrower shail not, without the prior written consent of the Lender, create
or permit to exist any Encumbrance on (except for those in favour of the

BN\
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Lender), or amend, cancel or rescind, the Export Contract or any Security
Document o which it is a party.

SHIPPIG DOCUMEMTS

“he Borrower shall ensure that, in respect of each and every delivery of Goods
pursuant io the Export Contracts, the original Shipping Documents are sent by the
Borrower directly to the Offtaker, and copies thereof are promptly delivered to the
Lender and the Collateral Manager. All costs directly or indirectly associated to that
shail be borme by the Borrower. The Borrower shall ensure that all sales proceeds
flow directly from the Offtaker to the Collection Account.

MAINTENANCE OF SECURITY INTEREST

{a}  The Borrower and the Guarantor will (i) ai the Borrower’s cost, do all that they
reasonably can to ensure that the Security Documents validly create the
obligations and the security interest and other Encumbrances which they
purport to create, (it) execute the Security Documents whenever required in
order to comply with Section 5.11 (Coverage rario); and (iii) without {imiting
the generality of (i) above, at the Borrower’s cost, promptly register, file,
record or enroll any Security Document with any court or authority in any
applicable jurisdiction, pay any stamp, registration or similar tax in any
applicable jurisdiction in respect thereof, give any notice or take any other step
which may be or has become necessary or desirable for any Security
Document to be valid, enforceable or admissible in evidence or to ensure or
protect the priority of any security interest or other Encumbrance which il
creates, including, without (imitation, (A) the filing of proper financing
statements wnder the UCC that the Lender may deem necessary or desirable in
order to perfect and protect the first priority liens and security interests created
under the Assignment and Security Agreement and the Collection Account
Pledge Agreement; (B) the regisiration of the Assignment and Security
Agreement with the appropriate registry offices in Brazil (upon request by the
Lender); and (C) the registration of the Local Pledge Agreement(s) with the
appropriate Real Estate Registry Offices (Cariorio de Registro de Imdveis), no
later than 15 (fifteen) days afler the date of execution of such documents, or
amendments thereto.

(¢} The Botrower shall appoint one of its employees (i) to monitor and be
responsible for registrations and filings in connection with {a) above and (ii) to
provide the Lender such information as they may request in connection with
such registrations and filings.

TMSPRCTION

The Borrower will permit any officers or employees of the Lender to visit and inspect
any of its properties, and to the fullest extent permitted by law and appropriate
regulatory authority, to review all books of record and account and any available
reports or statements relevant thercto, all as often as they may reasonably request and
during regular business hours, after due notice, except at any time at which an Event

of Defanlt shall have occurrct%d/oe continuing, due notice shall not be required.
1
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Mo DISPOSALS OR DISTRIRUTIONS

()

The Borrower will do or cause io be done ail things nccessary to preserve and
ikzep in full force and sffect iis corporate existence, will maintain in good
repair, working order and condition all material properties used in its business
and will not significantly change its business activities and/or substantially
change its corporate structure in a way that could produce a Material Adverse
Effect. The Borrower shall also ensure that it will not enter into a single
iransaction or series of transactions {whether related or not) and whether
voluntary or involuntary to sell, lease, transfer or otherwise dispose of any
material asset, except for any sale, lease, transfer or other disposal made in the
ordinary course of business of the Borrower, or which can not be reasonably
expected to produce a Material Adverse Effect.

The Borrower shall not declare or pay any dividends or such other
distributions in excess of those amounts required to be paid by law without the
prior written consent of the Lender.

TOVERAGE RATIO

(2)

(b}

The Borrower shall procure that at all times during the term of this Agreciment
the Market Value of the Goods pledged under the Local Pledge Agreement(s)
shall be equal or greater than the Coverage Ratio.

Without prejudice to item (2) above, the Lender may allow the release of
Goods from the inland Warchouses pledged under the Local Pledge
Agreement for transportation to the loading port, provided that:

() the Borrower is in compliance with all provisions of this Agreement;

{ii) ihe request for release shall be made at least 3 (three) Business Days
prior to the date of actual release;

(i1} the Market Value of Goods being refeased shall not exceed the lesser of
(1) 25% of the Outstanding Amount if the Qutstanding Amount is more
than USD 15,000,000; (2) 50% of the Outstanding Amount if the
Outstanding Amount is less than USD 15,000,000 but more than USD
7,500,000; and (3) no limited amount if the Quistanding Amount is less
than USD 7,500,000

(iv) the Lender shall have received from the Borrower copies of the relevant
Export Contraci(s) describing the Goods to be shipped representing a
Market Value equal or greater than 125% of the Market Value of the
Goods being released for transportation; and

{v) the Lender shall have received the executed Assignment and Sccurity
Agreement related to the Export Contract mentioned in item (iv) above,
and the Invoice issued by the Borrower containing irrevocable
instructions for the relevant Offtaker to pay the amounts due under such
Export Contraet directly into the Collection Account.

N
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Top-Je CLAUSE

subject 1o Section 5.11 (a), if the Marlet Vaize of Goods pledged in favor of the
tender under the Local Pledge Agreement for any reason whatsoever falls below the
“overage Ratio for more than 5 (five) consecutive calendar days, then the Bomower,
within five (5) Businegss Days thereafter and without requiring any notice from the
Lender to such effect, shall (i) pledge additional Geods in favor of the Lender under
the Local Pledge Agreement, or (ii} prepay in cash an amount under the Loans in
order to ensurs fulfiliment of Section 3.11(a).

FIMANCIAL COVEMANTS

The Borrower shall maintain the following financial covenants, as of the last day of
zach calendar quarter, to be calculated based upon the Borrower's financial statements
seceived for purposes of its compliance with Section 5.1:

ta) a Debt fo Equity Ratio of not more than 4.5:1.0;
{0) aratio of Current Assets to Current Liabilities of not less than 1.0:1.0;

{c) atotal Shareholders’ Equity of not lower than US> 26,000,000 (twenty-six
million .58, Dollats); and

{d) an EBITDA of not less than USD 2,000,600 (two million U.3. Dollars).
INSURANCE POLICY

The Borrower shall have during the Loan Term insurance coverage with financially
sound and reputable insurance companies and in such amounts and covering such
risks as are usually carried by companies engaged in similar businesses and owning
and/or operating assels similar to those owned and/or operated by them, including,
without lunitation, the Storage Insurance Policy for the Goods while stored in the
applicable Warehouses given as Collateral to the Lender under the Transaction
ocuments.

TAXES

The Borrower and the Guarantor shall timely file ali tax returns and pay or discharge,
before the same shall become delinquent, all taxes levied or imposed upon the
Borrower or the Guarantor, or upon their income, profits or assets; provided, however,
that the Borrower and the Guarantor shall not be required to pay or discharge or cause
io be paid or discharged any such tax, assessment, charge or claim which is being
contested in good faith by appropriate proceedings.

ENVIRONMENTAL LAWS

The Borrower and the Guarantor will, and cause their Affiliates (if any) to, comply in
all respects with all applicable Environmental L.aws and obtain and comply in all
respects with and mamtam any and all licenses, approvals, registrations or permits
1eqmred by applicable ental Laws except where such non compllancc with
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licenses, approvals, registrations or permits would not, individually or in the
agpregaie, have a Material Adverse Effect.

s
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oF FROCEEDS

The proceeds of the 1oan shall be used by the Borrower solely for the purposes set
rorth in Seciion 2.1(h).

W AP EHOUSE RECTIPTS {Recibos de Armazdng)

“the Botrvower shail ensure the delivery Lo the Lender, oi the Person appointed by the
Lender, of Warchouse Receipfs in form and substance acceptable to the Lender,
representing and stating the quantity and quality of the Goods pledged to the Lender
undex the Local Pledge Agreement(s) and stored at the applicable Warehouses.

MECATIVE PLEDGE

The Borrower wilt not create or incur, and will cause its Affiliates, not to create or
mcur, any pledge, assignment, charge, or other lien or Encumbrance in favor of any
ihird party relating to Goods representing more than 75% of the Market Value of all
Goods produced by the Borrower or any of its affiliates.

TRAMSACTIONS WITH AFTILIATES

The Borrower will not enter into any transaction or series of related transactions with
any Affiliate thercof, other than in the ordinary course of its business and on terms
and conditions substantially as favorable to ii as would reasonably be obtained at that
iime in 2 comparable arm’s length transaction with a Person other than such Affiliate.

The Borrower will not enter into any merger, consolidation, or amalgamation, or
liquidate, wind up or dissolve itself (or suffer any liquidation or dissolution), or enter
into any reorganization or corporate restructuring without the Lender’s prior consent
in Writing.

LT OM ACCOUNTING CHANGES

The Borrower will not make any change in accounting treatment or reporting
practices, change its fiscal year or promote any revaluation of its assets, except as
permitted by GAAP.

TOMPLIANCE WITH ANTI-TERRORISM LA WS

() The Borrower shall comply at all times with the requirements of all Anti-
Money Laundering Laws.

(b)  The Borrower shall provide Lender any information regarding the Borrower,
its Affiliates, and its Subsidiaries necess or Lender to comply with all
Anti-Money Laundering Laws. / ' ‘\>
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{r) The Borrower shall comply ar all times with the requirements of all OFAC
Laws.

i) The Borrower shall not, and shall cavse its Affiliates and Subsidiaries and any
persons or entities holding any legal or beneficial interest whatsoever therein
{whether directly or indirectly) not to, conduct business with or engage in any
transaction with any person or entity ramed in the OFAC SDN List or any
person or entity included in, owned by, controlled by, acting for or on behalf
of, providing assistance, support, sponsorship, or services of any kind to, or
otherwise associated with any of the persons or entities referred to or described
in the OFAC SDN List.

ie) If the Borrower obtains actual knowledge or receives any written nolice that
ithe Borrower, any Affiliate, Subsidiary or any person or entity holding any
legal or beneficial interest whatsoever therein (whether directly or indirectly)
is named on the OFAC SDN List (such occurrence, an “QFAC Violation™), the
Borrower shall immediately (i} give written notice to Lender of such OFAC
Violation, and (ii) comply with all applicable laws with respect to such OFAC
Violation (regardless of whether the party included on the OFAC SDN List is
located within the jurisdiction of the United States of America), including the
OFAC Laws, and the Borrower hereby avthorizes and consents 1o Lender’s
taking any and all steps the Lender deems necessary, in its sole discretion, to
romply with all applicable laws with respect to any such OFAC Violation,
mmcluding the requirements of the OFAC Laws (including the “freezing” and/or
“blocking” of assets and reporting such action to OFAC).

(M Upon the Lender’s request from time io time, the Borrower shall deliver a
certification confirming its compliance with the covenants set forth in this
Section 53.23.

5.4 FURTHER ASSURAMCES

The Borrower and the Guarantor shall make, exccute or endorse and acknowledge
and deliver or file, all such wouchers, invoices, notices and certifications and
additional agreements, undertakings, conveyances, transfers, assignments, financing
statements or further assurances, and take any and all such other action as the Lender
mnay deem necessary or advisable from time to time in conunection with the Loans,
ithe Transaction Documents or the transactions contemplated hereby or thereby,
Auther o assure or confirm to the Lender all or any part of the sccurity for the Loans
and any oiher obligations of the Borrower and the Guarantor hereunder or of any
parly under the Security Documents.

S5 RANKING

The payment obligations of the Borrower under the Transaction Documents to
which it is expressed to be a party shall at all times be its direct and unconditional
obligations and rank, up to the liquidation value of the Collateral securing the
Obligations, (a) at least pari passu in priority of payment and in all other respects
with all iis other secured obligations, whether now existing or hereafter outstanding,
and (b) senior in priority of payment and in all other respects with all its unsecured

obligations, whether oW existing or hereafter outstanding,
M |
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246 BIAMTENANMCE OF MATERIAL PROPERTIES

e Borrowes shall maintain all material properties and assets used in the business
of the Borrower and maintain in good repair, working order and condition all
inaterial properties and assets used in the business of the Borrower.
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LLECTIOMN

The Borrower shall appoint and exclusively use the Collateral Manager for all
documentary collections and related services with respect to the Export Contracts as
more fully described in the Collateral Management Agreement, including but not
limited o confimmation of reception of Goeds in the relevant port terminal,
supervision of loading and collection of the relevant Shipping Documents, except for
the Invoice from the Borrower to the Offtaker, as the case may be.

528 Laparts 0o GREEN TOBACCO PLEDGED UNDER LOCAL PLEDGE AGREEMENT

The Borrower shall ensure that the Local Pledge Agreement shall cover sufficient
quantity of green tobacco and processed tobacco, provided that green tobacce may
only be pledged under the Local Pledge Agreement up to the limits set out in
Schedule 9 hereto.

3,22 LarorT CONTRACTS

The Borrower shall procure that the Offialcer pays the Purchase Price under the
Export Contract directly into the Collection Account, according to the instructions
set forth in the relevant Invoice and:

(a) as soon as possible after the relevant Date of Shipment and in any eveni no
later than 5 (five) days after the Date of Shipment, the Borrower shall ensure
that copies of the Shipping Documents are reccived by the Lender and the
Collateral Manager (unless otherwise instructed by the Lender),

(o) the Borrower shall perform all the obligations expressed to be assumed by
them under the Export Contracts;

e) the Borrower shall not agree to an amendment or waiver of any term in the
Export Contracts without (i} informing the Lender beforehand or (ii) if such
amendment or waiver may have an impact on any of the Lender’s rights to
receive payments of any amount due to it under the Transaction Documents or
in connection with an Export Contract, the prior written approval of the
_ender;

(&} the Borrower irrevocably and unconditionally agrees to insert in the relevant
invoice (i) irrevocable payment instructions for payments by Offtaker of
moneys due under the relevant Export Contract directly in the Collection
Account and (i) imevocable notice of assignment to the Lender of the rights
under the relevant Expoit Contract;

{e) the Borrower shall inform the Lender of: (i) any failure by an Offtaker t
comply with obligdii expressed to be asswned by it under an Export
comply with the irrevocable payment instructions
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rontained in the relevant [nvoice; and {ii) any failure of the Collateral Manager
or the Borrower fo comply with any of its obligations expressed to be assumed
under the Collateral Management Agreement.
530 LiMITED SHIPMENT T OFFTAKERS GROUP A: FLUE-CURED TORACCO AMD TTS
TMTERMATIONAL LTD.

The Borrower undertakes that shipment of Goods pursuant to Export Contracts with
any of the Offtakers Group A Flue-Cured Tobacco and TTS International Ltd. shall
be limited to Goods with Market Value representing up to USD 2,000,000 (iwo
million U.5. Dellars) at 2 time.

331 LiMITATIONS OM DERIVATIVE TRANSACTIONS

(a) The Borrower shall not enter info any derivatives transaction or series of
velated derivatives transactions with the purpose of speculating with future
prices of the Goods or any other cominedities produced or negotiated, directly
or indirectly, by the Borrower.

(h)  The Borrower undertakes to provide any information, in a form acceptable to
the Lender, of underlying physical positions in respect of derivative
(ransactions entered into from time tc time by the Borrower upon request by
ihe Lender.

37 MAMDATORY REFLACEMENT OF THE LoCAL PLEDGE AGREEMENT

The Borrower undertakes to (i) enter into a ncw Local Pledge Agreement at any time
Jroods representing 30% (thirty percent) of the Market V alue of what is pledged
under the existing Local Pledge Agreement are replaced by new tobacco; (i) sign,
diligence to collect the Lender’s signature, and duly register the Local Pledge
Agpreement with the competent Real Estate Registry Offices within 20 (twenty} days
from the date such Market Value is reached; and (iii) upon signature of the new
iocal Pledge Agreement, furnish the Storage Insurance Policy covering the pledged
Goods.

an

EVENTS OF DEFAULT

Zach of the events or circumstances set out in this Section 6 is an Event of Defaunlt.

N

MON-PAYMENT

Neither the Borrower nor the Guarantor pays on the due date any amount payable by
Borrower pursuant to a Transaction Document at the place and in the cumency in
which it is expressed to be payable unless its, his or her failure to pay is caused by
administrative or technical error and payment is made within 3 (three) Business Days
of its aue date.

[y
B

ITHER OBLIGATIONS

(#) Neither the Borrower not the Guarantor complies with any material provision of
the Trangaction DOCIL%B{)E’ (other than those referred to in Section 6.1 (Non-
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payment)).

() Mo Event of Defauli under paragraph (2) above In telation o Section 5
(Undertakings) will occur if the failure to comply is capable of remedy and is
remedied to the satisfaction of the Lender within 3 (three) Business Days of the
sceurrence of such failure or within the specific term provided for in Section 5
(Underrakings).

(=) The Borrower fails to comply with iis delivery obligations set forth in this
Agreement, in any Export Contracts or any other material obligation under any
Export Contract, including the failure to compty with the specifications for Goods
set forth in the Export Contracts.

(dy Anticipatory breach or claim of invalidity of any Export Confract.

(=) Tnvalidity of any guarantee or a challenge to the validity of the Guarantor as party
in the Transaction Documents.

- MISREPRESENTATION

any representation or statement made or deemed 1o be made by thc Borrower or the
Guarantor in the Transaction Documenis or any other document delivered by or on
behalf of the Borrower or the Guarantor under or in connection with any Transaction
Document is of proves to have been incorrect or misleading in any material respect
when made or deemed to be made.

ol CROSS DEFAULT

{a) Any Financial Indebtedness of the Borrower, its Subsidiaries or the Guarantor
is not paid when due nor within any originally applicable gracc period.

) Any Financial Indebtedness of the Borrowet, its Subsidiaries or the Guarantor
i declared to be or otherwise becomes due and payable prior to its specified
maturify.

(=) Any commitment for any Financial Indebtedness of the Borrower, its
Subsidiaries or the Guarantor is cancelled or suspended by a creditor of the
Borrower or the Guarantor.

{d) Any creditor of the Borrower, its Subsidiaries or the Guaranior becomes
entitled io declare any Tinancial Indebtedness due and payable prior to its
specified maturily.

(=) Any event or circumstance in conncction with an Export Contract, which )
would constitute an event of default thereunder occurs.

{H No Event of Default will occur under this Section 6.4 if the aggregate amount
of Financial Indebtedness or commitment for Financial Indebtedness falling
within paragraphs (a) to (d) above is less than USD 500,000 (five hundreds—"""

thousand U.S. Dolla§)<(or its equivalent in any other currency or currencies).
\ '
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The Borrower or the Guarantor by reason of actual or anticipatsd financial
difficulties is unable or admits its, his or her inability to pay its, his or her
debts as they fall due, suspends making payments on any of its, his or her
debts or commences negotiations with one or more of its, his or her creditors
with a view to rescheduling any of its, his or her indebtedness.

The value of the assets of the Borrower or the Guarantor is less than its or his
liabilities (taking into accouni contingent and prospective liabilities).

A moratorivm is declared in respect of any Indebtedness of the Borrower or
the Guarantor.

EOLYENCY PROCLEDINGS

Any corporate action, legal proceedings or other procedure or step is taken in relation

i

(a)

{h)

N

(3}

the suspension of payments, 2 moratorium of any [ndebtedness, bankruptcy,
winding-up, dissolution, administration or reorganisation (by way of voluntary
arrangement, scheme of airangement or otherwisc) of the Borrower;

a composition, assignment or artangement with any creditor of the Borrower
or the Guarantor, in connection with any insolvency procecding of the
Borrower or Lhe Guarantor;

the sppoiniment of 2 lquidator, receiver, administrator, administrative
veceiver, compulsory manager or other similar officer in respect of the
RBorrower or the Guarantor or any of its or his assets; or

enforcemeni of any security inferest or Encumbrance over any assets of the
Borrower or the Guarantor, or any analogous procedure or step is taken in any

jurisdiction and, in case of any such procedurc or stcp in which court

proceedings arc issued without the consent or co-operation of the Borrower or
any of its shareholders or the Guarantor, such procecdings are capable of
producing a Material Adverse Effect and are not discharged within 30 (thirty)
rdays of being issued.

CTREDITORS' PROCESS

Any expropriation, attachment, sequestration, distress or execution affects any asset
or assets of the Borrower or the Guarantor having an aggregate vatue of USD 500,000
(five hundred thousand U.S. Dollars) and is not discharged within 30 (thirty) days,
unless such expropriation, attachment, sequestration, distress or execution is being
roniested in good faith and by appropriate proceedings accepfable to the Lender.

TJMLAWFULMESS

It is or becomes unfawful for the Borrower or the Guarantor to perform any o
more of its, his or her obligations under the Transaction Documents to which it
is expressed to be a party.

REPUDIATION >§§ .
|
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The Betrower of the Guarantor repudiates 2 Transaction Document to which it or he
is expressed fo be a party or evidences an intention to repudiate such Transaction
Document,

SECURITY IMPERILEDR

Anything occurs which, in the reasonable opinion of the Lender, imperiis or is likely
io imperil the security interest and other Encumbrances of the Lender over or in
respect of any Collateral under any of the Transaction Docurnents.

CESSATION OF BUSIMNESS

The Borrower ceases to carry on the business it carries on at the date hereof or enters
into any unrelated business, which would, in the reasonable opinion of the Lender,
have a Material Adverse Effect.

MATERIAL ADVERSE EFFECT

A Material Adverse Effect shall have occurred, or any event or series of events
(whether related or not) occurs which could reasonably be expected, in the Lender’s
sole opinion, o have a Material Adverse Effect.

MORATORIUM, FMPOSSIBILITY OF EXCHANMGE OF REAIS FOR 1.5, DOLLARS, ETC.

(3) A Govemmental Authority of Brazil (including without limitation the Central
Rank) shall have (i) declared a general suspension of payment or a moratorium on the
payment of debt of the Borrower or the Guarantor (which does not expressly exclude
the transactions contemplated under this Agreement) or (ii) failed to exchange, or to
approve or permit the exchange of, Reais for U.S. Dollars, or taken any other action
including the promulgation, operation or enforcement of any law, act, decree,
regulation, ordinance, order, policy, or determination, or any modification of, or
change in the interpretation of, any of the foregoing that has the effect of restricting or
preventing such exchange or the iransfer of any funds outside Brazil, beyond the
exient to which such restrictions exist on the Execution Date, or (b) the unavailability
of U.S. Dollars in any legal exchange market iherefor in Brazil in accordance with
normal commercial practice.

ACCELERATIONM

On and at any time after the occurrence of an Event of Default, (2) if such event is an
Event of Default specified in Section 6.6 {(lnsolvency Proceedings) above, the
Commitment shall terminate and if any Loan is then outstanding, the Loans (with
accrued interest, thereon) and ail other amounts owing under this Agreement and/or
the Promissory Note shall immediately become due and payable without presentment,
demand, protest, or other notices or formalities of any kind, all of which are hereby
rxpressly waived by the Borrower, and (b) if such event is any other Event of Default
the Lender may, by notice to the Borrower, terminate the Commitment and/or, as the
rase may be, declare the Loans (with accrued interest thereon) and all other amounis—”
owing under this Agreement and/or the Promissory Note to be due and payable

forthwith, whereupon the same shall immediately become due and payable without
presentment, demand, proteyt, opdther notices or formalities of any kind, all of which

e
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are hereby expressty waived by the Borrower. The foregoing shail not Himit the right
~f the Lender o exercise any of its remedies under any of the other Transaction
Documents.

CHUARANTY

GUARAMTEED OBLIGATVIONS

“or value received and hereby acknowledged and as an inducement to the Lender to
make the Facility available to the Borrower, the Guarantor hereby unconditionally and
ivrevocably guaranties as primary obligor and not as surety (a) the full and punctual
payment when due, whether at stated maturity, by acceleration or otherwise, of all
principal, interest and other sums owed by the Borrower pursuant to this Agreement,
(b) the strict performance and observance by the Borrower of its obligations under this
Agreement and the other Transaction Documents and of all agreements, warranties
and covenants applicable to the Borrower in this Agreement; and (c) the strict
performance of all such obligations under this Agreement and the other Transaction
Documents, which would become duc but for the operation of the automatic stay
pursuant fo Section 362(a) of the United States Bankruptcy Code and the operation of
Sections 502(b) and 506(c) of the United Statcs Bankruptcy Code or any similar
legislation applicable to the Borrower or the Guarantor (collectively, the
“Cinaranteed Obligations™).

TGUARANTY ABSOLUTE

The Guarantor guaraniees that the Guaranteed Obligations will be paid strictly in
accordance with the terms thereof and of the Promissory Note, regardless of any law,
regulation or order now or hereafier in effect in any jurisdiction affecting any of such
terms or the rights of the Lender with respect thereto. The liability of the Guarantor
under this Section 7 with regard to the Guaranteed Obligations of the Borrower shall
be absolute and unconditional irrespestive of:

(2) any lack of validity or enforceability of the Transaction Documents, or any
other agreement or instrument relating thereto,

™ any change in the time of, manner or place of payment of, or in any other term
of, all or any of the Guaranteed Obligations or any other amendment or waiver
of or any consent to departure from the Transaction JDocuments (with regard to
such Guaranteed Obligations);

() any exchange, refease or non-perfection of any collateral, or any release or
amendment or waiver of or consent to departure from any other guaranty, for
all or any of the Guaranteed Obligations,

{(d) any change of control of or ownership in the Borrower;

{e) the Borrower not being the surviving or successor entity in any merger or -
consolidation with another Person or any other reorganization or othg/\
corporate restructuring, or the death or incapacity of the Guarantor;

/s
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{0 any acceptance of any partial payment(s} from the Borrower and/or the
Guaranior; o7

o) any other sircumnstance which might otherwise constitute a defense availabie
io, or a discharge of, the Borrower or the Guarantor in respect of the
Guaranteed Obligations.

The obligations of the Guarantor contained in this Section 7 shall continue to be
effective or be reinstated, as the case may be, if at any time any payment of any of the
Cuaranteed Obligations is rescinded or must otherwise be returned by the Lender
upon the insolvency, bankrupicy or reorganization of the Bomrower and/or the
Guarantor or otherwise, alf as though such payment had not been made.

EFFECTIVENESS, ENFORCEMENT

The guaranty obligations of the Guarantor under this Section 7 shall be effective as of
the date hereof and shall be deemed io be made with respect to the Loans as of the
iime they are made or issued. No invalidity, irregularity or unenforceability by reason
of any bankruptcy or similar law, or any law or order of any government or agency
thereof purporting to reduce, amend or otherwise affect any liability of the Borrower
or of the Guarantor, and no defect in or insufficiency or want of powers of the
Borrower or the Guarantor or irregular or improperly recorded exercise thereof, shali
impair, affect, be a defense 1o or claim against such guaranty. The agreements of the
Guarantor confained in this Section 7 consfitute a continuing guaranty and shall
remain i full force and effect regardless of any increase in the Commitment until
payment i full of, and performance of, all Guaranteed Obligations and all other
amounts payable under this Section 7. This guarantee constitutes a guarantee of
payment and not of collection. The agreements of the Guarantor contained in this
Zection 7 are made for the benefit of the Lender and its successors and assigns, and
may be enforced from time to time as often as occasion therefore may arise and
without requirement on the part of the Lender first to exercise any rights against the
Borrower or to exhaust any remedies available to it against the Borrower or to resort
io any other source or means of obtaining payment of any of the Guaranteed
Obligations or to elect any other remedy.

W ATVERS

Tn the fullest extent permiticd by law, the Guarantor hereby irrevocably walves
promptness, diligence, presentment, demand, protest, notice of acceptance and any
other notice with respect to any of the Guaranteed Obligations and the obligations
nnder this Section 7 and any requirement that the Lender protects, secures, perfects or
otherwise takes action to ensure any security inlerest or Encumbrance on any property
subject thereto or exhaust any right or take any action against the Borrower or any
other Person or any collateral. The Guarantor also irrevocably waives, to the fullest
sxtent permitted by law, all defenses, which at any time may be available to it in
respect of the Guaranteed Obligations and the obligations under this Scction 7 by
virtze of any statute of limitations, valuation, stay, moratorium law or other simil
law now or hereafter in effect. In addition, the Guarantor irrevocably and
unconditionally waives all benefits under Articles 333, 827, 829, 830, 834, 835, 837,

238 and 839 of the Brazfiiat Civit Code and Atticle 595 of the Brazilian Code of Civil
Procedure. ‘
S
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SUBORDINATION

The (a) payment of any amounts due with respect to any Indebtedness of the
Bomrower for money borrowed or credit received now or hereafter owed 1o the
Guaranior and {(b) exercise by the Guarantor of any rights against the Borrower arising
as 2 result of payment by the Guarantor hereunder by way of subrogation,
r=imbursement, restitution, contribution or otherwise are hereby subordinated to the
prior payment in full of all of the Borrower's obligations under the Fransaction
[ocuments, and the subordination hersin established shall be deemed to be the one
ieferred to in Article 83, VIII, (a), of Brazilian Law 11,101 dated as of February 9,
2005. The Guarantor agrees that, aiter the occurrence of any default in the payment or
performance of any of such obligations, the Guarantor will demand, sue for or
otheiwise attempt to collect any such Indebtedness of the Borrower to the Guarantor
antil all of the obligations hereunder have been paid in full. If, notwithstanding the
foregoing sentence, the Guarantor shall collect, enforce or receive any amounts in
respect of such Tndebtedness while any of the Borrower’s obligations under the
Transaction Documents are still outstending, such amounts shall be collected,
enforced and received by the Guarantor as tiustee for the Lender and be paid over to
ihc Lender on account of such obligations without affecting in any manner the
liability of the Guarantor under the other provisions hereof.

ITo MARSHALLING

Zxcept to the extent required by applicable law, the shall not be required to marshal
any collateral securing, or any guaranties of, the Guaranteed Obligations, or to resort
in any item of collateral or any guaranty in any particular order, and the lcndet’s
rights with respect to any collateral and guaranties will be cumulative and in addition
70 all other rights, however existing or arising. To the extent permitted by applicable
law, the Guarantor irrevocably waives, and agrees that he will not invoke or assert,
any law requiring or relating to the marshalling of collateral or guaranties or any other
iaw, which might cause a delay in or impede the enforcement of that Lender’s rights
nnder this Section 7 or any other agreement.

PAYMEMNTS
PAYMENTS

{2)  On each date on which the Borrower is required to make a payment under a
Transaction Document, the Borrower shall make the same available to the
Lender (unless a confrary indication appears in a Transaction Document) for
value not later than 11:00 A.M. (New York City time) on the due date in
Dollars to such account with such bank as the Lender specifics from time to
ime.

(b) The Borrower hereby authorizes the Lender and each of its Affiliates, if and to
the extent payment owed to the Lender is not made when due hereunder or
under the other Transaction Documents Lo charge from time to time, fo th
fullest extent permitted by law, against any or all of the Borrower’s accounts
with theyLender or such Affiliatc any amount so due.

. /\%<
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Mo SET-OFF RY THE BORROWER OR THE TUARANTOR

All payments io be made by the Borrower and/or the Guarantor under the Transaction
Documents shall be calculated and be made without (and free and clear of any
deduction for) set-off or counterclaim.

TURREMNCY OF ACCOUNT

{) Subject io paragraphs (b} and {c) below, Dollars is the currency of account and
payment for any sum due under any Transaction Documeni.

(by Fach payment in respect of cosfs, expenses or Taxes shall be made in the
surrency in which the costs, expenses or Taxes are incurred.

() Any amount expressed 1o be payable in a currency other than Dollars shall be
paid in that other currency.

AMENDMENTS AND WAIVERS
REQUARED COMNSEMTS

Subject o Section 9.2 (Exceptions) any lerm of the Transaction Documents may be
amended or waived only with the consent of the Borrower and the Lender and any
snch amendment o waiver will be binding on all Parties only in the specific instance
and for the specific purpose for which given.

TNCERTIONS

(2) in amendment or waiver that has the cffect of changing or which rclates to:

(i)  an exiension to the daie of payment of any amount under the Transaction
Documents;

(i) = reduction in the Margin or a reduction in the amount of any payment of
principal, interest, fees or commission payable;

(iii) an increase in or an extension of any Commitment;
{iv) achange to the Borrower or the Guarantor;
{v) any provision which expressly requires the conseat of the Lender,

(vi) a waiver of any of the conditions set forth in Section 3 (Conditions
precedent);

(wii) this Section 9.2,

{viii) release the Guarantor (or otherwise limit the Guarantor’s liability with
respect to the obligations owing to the Lender under the Guaranty) if
such release or limitation is in respect of a material portion of the value
of the Guaranty to the Lender; or

(ix) release any material portion of the Collateral in any transaction or series
of iransactions,

may not be effected without the writien consent of the Lender.




()

An amendment or waiver which relates to the rights or obligations of the
Lender may not be effected withcut ifs consent.

CTHANGES TO THE PARTIES

ASSIGNMENTS AND TRANSFERS BY THE LEMNDER

(2

(b

(d)

The Lender (the “Existing Lender”) may assign to one or more Persons or
iransfer by novation, all or a portion of ifs rights and obligations under this
Agreement (inciuding, without limitation, all or a portion of its Commitment,
ihe Loans owing to it and the Noie or Notes held by it), pursuant to assignment
and acceptance agreements.

Procedure for tramsfer. A transfer shall be effective upon the notification by
the Existing Lender to the Borrower in respect thereof. Upen the Lender
notifying the Borrower, each of the Borrower and the Existing Lender shall be
released from further obligations towards one another under the 'Transaction
Documents and their respective rights against one another under the
Transaction Documents shall be zancelled (being the “Discharged Rights and
Obligations™). As a consequence thereof, each of the Borrower and the New
ender shall assume obligations towards onc another and/or acquire rights
against one another, which differ from the Discharged Rights and Obligations
only insofar as the Borrower and thc New Lender have assumed and/or
acquired the same in place of the Borrower and the Existing Lender. The New
ender shall become a Party as a “T.ender”.

The Existing Lender may also sell participations to one or morc Persons in or
to all or a portion of its rights and obligations under this Agreement (including,
without limitation, all or a portion of its Commitment, the Loans owing to it
and the Note or Notes (if any) held by it), pursuant to funded or unfunded
participation agreements.

Disclosure of information. The Lender shall kecp all information about the
business of the Borrower, received by it pursuant to the Transaction
Documents, confidential; provided that any such information may be
disclosed:

(i) tothe Lender’s Affiliates; or to the Lender’s officers, directors, trustees,
employees, accountants, counsel, agents, consultants or advisors or those
of any of its Affiliates;

(i) 1o actual or prospective participants, and then only subject to cach such
Person entering into a confidentiality agreement on substantially the
same terms as those contained in this Section 10.1;

(iii) o any Lender that may become party to this Agreement;

(iv) as required by any law, rule or regulation or judicial process;

2



(v} s vequested or required by any state, Federal or foreign authority or
examiner or any stock exchange or self-regulatory authority regulating:
ihe Lender;

(v} o any rating agency when required by it, and then only on a confidentia!
basis;

(vii) to any actual or prospective Person that may otherwise enter into or that
may be considering entering into contractual arrangements with the
iender in relation to or in connection with the obligations under the
Transaction Documents or under which any payments are to be made by
reference to any Transaction Document or any Borrower or Guarantcr
(whether or not any iransfer of rights or obligations under any
Transaction Document is made in connection with such contractual
arrangements), and then, in each case, only subject to each such Person
entering into a confidentiality agreement on substantially the same term:s
as those contained in this Section 10.1;

(vii) to any actual or piospective purchaser of any Coilateral after any Evernt
of Default has occurred {(whether or not a waiver or slandstill with
respect to such Event of Defanlt is in effect); or

(ix) to any Person in connection with the taking of any action or the conduct
of any proceedings arising out of or in cornection with the preservation
or enforcement of the Lender’s rights under any Transaction Document
or in connection with any negotiation of any restructuring or “work-out”
(whether or not consummated) of the obligations of any of the Borrower
or the Guarantor under the Transaction Documents.

e} Notwithstanding anything herein to the contrary, the Lender may disclose to
any and all Persons, without limitation of any kind, the U.S. tax treatment and
tax structure of the Loans and all materials of any kind (including opinions or
other tax analyses) that are provided to the Lender relating to such U.S. tax
freatment and tax structure.

107 ASSIGHNMENTS AND TRAMSFER BY THE BORROWER OR THE GUARANTOR

Neither the Barrower nor the Guarantor may assign any of its or his rights or transfer
any of its or his rights or obligations under the Transaction Documents.

14, MISCELLANEQUS
i NMoriczs

{2) Communications in writing, All notices, reguests, demands or other
communications to or upon the respective Parties hereto shall be in writing and
shall become effective when received. Any written notice shall either be
mailed, certified or registered mail, return receipt requested with proper
postage for airmail prepaid, or sent in the form of a confirmed facsimile, or by

ovemnight deiivery service (providing for deljve r}ceipts) or delivercd by
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hand. All notices, requests, demands or other communications under this
Agreement shall be addressed as follows:

To the Borrower and the Guarantor:

Address: Avenida das Industrias n. 130, Distrito Industrial
Venincio Aires, RS
Brazil

Atti: Marcos Garofalo

E-mall: marcos@brasfumo.com.br

Fax +55 51 37412475

To the Lender:

Address: 230 Park Avenue

New Yorle, NV 1016%-0005
Vnited States of America

Atti: Ana Gambogi/Christopher Weik
E-mail: ana.gambogi@hsh-nerdbank.com

christopher. weik@hsh-nordbank.com
Fax: 1212407 6011

With copy (o the General Counsel, fon Karnofsky:
E-mail: jon.karnofsky@hsh-nordbank.com

The Lender shall be entitled to rely and act upon any notices (including
ielephonic notices of borrowings, conversions and continuations} purportedly
given by or on behalf of the Rorrower or the Guarantor even if (i) such notices
were not made in a manner specified herein, were incomplete or were not
preceded or followed by any other form of notice specified herein, or (i) the
terms thereof, as understood by the recipient, varicd from any confirmation
thereof. The Borrower shall indemnify the Lender from all losses, costs,
cxpenses and liabilities resuiting from the reliance by such Person on cach
notice purportedly given by or on behalf of the Borrower or the Guarantor- All
ielephonic notices to and other communications with the Lender may be
recorded by the Lender, and the Borrower and the Guaranior hereby consent to
such recording.

Engiish langnage. Any notice given under or in connection with any
Transaction Document must be in English, or if not in English, and if so
required by the Lender, accompanied by a certified English translation and, in
this case, the English translation will prevail unless the document is a
constitutional, statutory or other official document.

ACCOUNTS

In any litigation proceedings arising out of or in connection with a Transaction
Document, the entries made in the accounts maintained by the Lender are prima facie
evidence of the matters 1o which they relate, absent manifest error.

TERTIFICATES AND DETERMINATIONS

NS
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Any certification or determination by the Lender of a rate or amount under any
Transaction Document is, in the absence of manifest error, conclusive evidence of the
matters to which it relaies.

1A TOMDUCT OF BUSINESS BY THE LENDER
Mo provision of this Agreement will:

{a) interfere with ihe right of the Lender to arrange its affairs {tax ot otherwise} in
whatever manner it thinks fit;

(b) oblige the Lender to investigate or claim any credit, relief, romission or
repayment available to it or the extent, order and manner of any claim; or

(¢) oblige the Lender to disclose any information rclating to its affairs (tax or
otherwise) or any computations in respect of Tax.

1.5 SEVERABILITY

If, at any time, any provision of the lransaction Documents is or becomes illegal,
invalid or unenforceable in any respect under any law of any jurisdiction, neither the
legality, validity er enforceability of the remaining provisions nor the legality, validity
or enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired.

1.8 REMEDIES AND WAIVEIRS

Mo failure to exercise, nor any delay in exercising, on the part of the Lender, any right
or remedy under the Transaction Documents shall operafe as a waiver, nor shall any
single or partiai exercise of any right or remedy prevent any further or other exercise
or the cxercise of any other right or remedy. The rights and remedics provided in this

Agreement are cumnlative and not exclusive of any rights or remedics provided by
(A5,

11.7  PATRIOT ACT NOTICE

The Lender hereby notifies the Borrower and the Guarantor that pursuant to the
requirements of the Patriot Act, it Is required to obtain, verify and record information
that identifics each of the Borrower and the Guarantor, which information includes 1ts,
his or her name and address and other information that wili allow the Lender to
identify the Borrower and the Guarantor in accordance with the Patriot Act. The
Rorrower shall provide, to the extent commercially reasonable, such information and
iake such actions as are reasonably requested by the Lender in order to assist the
Lender in maintaining compliance with the Patriot Act.

11.8  NO IMPAIRMENT OF BORROWER’S OBLIGATIONS A

The liabilities and obligations of the Borrower shall not be impaired by the L der<
releasing any security interest created by a Security Document. [\ ﬁ( —
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SIRVIVAL

All covenants, agreements, representations and warranties made herein and in any
cectificates or other papers delivered by or on behalf of the Borrower or the Guarantor
pursuant hereto are material and shail be deemed to have been relied upon by the
Lender, notwithstanding any investigation or due diligence heretofore or hereafter
made by i, and shall survive the making by the Lender of the Loans as herein
contemplated, and shall continue in full force and effect so long as any Obligation
remains outstanding. Without prejudice to the survival of any other agreement of the
Rorrower hereunder or under any other Transaction Document, the agreements and
obligations of the Borrower contained in Sections 2.3 (¢) (Capital Adequacy), 2.6(b)
(Break Costs), 2.9 (Tox Gross Up), 2 10 (Tex Indemnity), 2.12 (Currency Indemnity),
2.13 (Gemeral Indemnity), 2.14 (Other Indemnities) and Sections 2.15 (Increased
Costs) and 2.16 (Costs and Expenses) shall survive the payment in full of principal,
interest and ail other amounts payable hereunder and under any of the other
Transaction Documents.

11 P GOVERNING LAW AND JURISDICTION

(3)  Governing Law. This Agrcement shall be governed by, and construed in
accordance with, the laws of the State of New York.

{h) Consent fo Jurisdiction. Bach of the Parties hereby irrcvocably and
nnconditionally submits, for itself, himself or herse!f and its, his or her
property, o the nonexclusive jurisdiction of any New York State court or
Federal court of the United States sitting in the State, City and County of New
York, and any appeliate court from any thercof, in any action or proceeding
arising out of or relating to this Agreement or aay of the other Transaction
Documents governed by New York Law to which it or he is a party, or for
rscognition or enforcement of any judgment, and each of the parties hereto
hereby irrevocably and unconditionally agrees that all claims in respect of any
such action or proceeding may be heard and determined in any such New York
State court or, to the fullest extent permitted by law, in such Federal coust.
Tach of the parties hereto agrees that a final judgment in any such action or
procceding shall be conclusive and may be enforced in other jurisdictions by
suit on the judgment or in any other manner provided by law.

{e) Nothing herein shall affect the right of the Lender to commence legal actions
or proceedings against the Borrower and/or the Guarantor in any manner
authorized by the laws of any refevant jurisdiction. The commencement by the
Lender of legal actions or proceedings in one or more jurisdictions shall not
preclude the Lender from commencing legal actions or proceedings in any
other jurisdiction, whether cencurrently or not. The Borrower and the
Guarantor irrevocably waive any objection they may now or hereafter have on
any grounds whatsoever to the laying of venuc of any legal action or
proceeding and any claim they may now or hereafter have that any such legal
action or proceeding has been brought in an inconvenient forum.

() To the extenl that the Borrower and/or the Guarantor has or hereafter may
acquire any immunity from jurisdiction of any court or from any legal process
(whether through service of notice, attadhment prior to judgment, attachment
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in aid of execution, execution or otherwise) with respect to itself, himself or
herself ov its, his or her property, it or he hereby irrevocably and
nnconditionally waives such immunity in respect of its or his obligations under
ihe Transaction Documents and, without limiting the generality of the
foregoing, agrees that the waivers set forth in this paragraph (c) shall have the

fullest scope permitted under the Foreign Sovereign [mmunities Act of 1975 of

the United Stales and are intended to be irrevocable for the purpeses of such
Ari.

{2) The Borrower and/or the Guarantor irrevocably waive, io the fullest extent
permitted by applicable law, any claim that any action or proceeding
commenced by the Lender relating in any way 1o this Agreement or any
Transaction Document should be dismissed or stayed by reason, or pending
the resolution, of any action or procceding commenced by the Borrower and/or
the Guarantor relating in any way to this Agreement or any Transaction
Document, whether or not commenced earlicr. To the fullest extent permitted
by applicablc law, the Borrower and/or the Guarantor shall take all measures
necessary for any such action or procecding commenced by the Lender to
proceed to judgment pric 1o the entry of judgment in any such action or
proceeding commenced by the Borrower and/or the Guarantor.

(N The Borrower and/or the Guarantor recognize that the remedies of the Lender
specified in this Section 11.10 are not exclusive and that the exercise ol any
such remedy shall not preclude the Lender from pursuing other remedies
available to if in any competent court.

SERVICE OF PROCESS

Bach of the Borower and the Guarantor hereby irrevocably appoints Devensiire
Serviees LI, with offices on the date hersof at 80 Broad Street, 5™ floor #25, New
Vorlk, New York 10004 (the “Process Agent”), as ite, his or her agent to receive on
hehalf of such Party and its, his or her propesty service of copies of the summons and
somplaint and any other process which may be served in any action or proceeding in
any New York State or Federal court. Such service may be made by mailing or
delivering a copy of such process to such Party in care of the Process Agent at the
Process Agent’s above address, and each of the Borrower and the Guarantor hereby
irrevocably authorizes and dirccts the Process Agent to accept such service on its, his
or her behalf. As an alternative method of service, each of the Borrower and the
Guarantor also irrevocably consents to the service of any and all process in any such
action or proceeding by the mailing of copies of such process to such Party at its, his
or her address specified in Section 11.1 (a) (Communications in writing). Nothing in
this Section 11.11 shall affect the right the Lender to serve legal process in any other
manner permitted by taw.

WAIVER OF TRIAL BY JURY

EACH OF THE PARTIES HERETO HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVES ANY RIGHTS IT MAY HAVE TO TRIAL BY
TURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT
OF, UNDER, OR IN CONNECTION WITH, THIS AGREEMENT OR ANY
OTHER DOCUMENT EXECU§D N CONNECTION WITH THIS
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AGREEMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF THE
PARTIES HERETO. EACH OF THE BORROWER AND THE GUARANTOR
ACKNOWLEDGES AND AGREES THAT IT HAS RECEIVED FULL AND
SUFFICIENT CONSIDERATION FOR THIS PROVISION (AND EACH OTHER
PROVISION OF EACH SUCH OTHER DOCUMENT TO WHICH [T OR HE IS A
PARTY) AND THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR
THE LENDER ENTERING INTO THIS AGREEMENT AND EACH SUCH
OTHER DOCUMENMT.

MEUTRAL INTERPRETATION

In the interpretation of the Transaction Documents, no Party shall be deemed the
drafting party and each provision hereof and thereof shall be interpreted neutrally with
no presumption arising in favor of ong Party or the other based upon which Party
prepared the drafts or the final version hereof or thereof.

ACKNOWLEDGEMENTS

(3) Borrower and the Guarantor are advised lo consult with an attorncy regarding the
terms of this Agreement and the other Transaction Documents. By Borrower and
Guarantor’s signalures below, the Borrower and the Guarantor acknowledge and
agree thai: (i) the Borrower and the Guarantor had ample time to seek assistance
reparding the meaning and significance of the terms of this Agreement and the
other Transaction Documents: (ii) the Borrower and the Guarantor were advised
to consult with an attorney before signing this Agreement and the other
Transaction Documents; and (iii) the Borrower and the Guarantor enter into this
Agreemeni and the other Transaction Documents freely, knowingly, and
voluniarily with a full undertanding of its terms.

(5) The Borrower and the Guarantor hereby acknowledge that (i) they have been
advised by counsel in the negotiation, execution and delivery of this Agreement
and the other Transaction Documents; and (ii) the Lender does not have a
fiduciary relationship to the Borrower or the Guarantor, and the relationship
berween the Lender, on the one hand, and the Borrower and the Guarantor, on the
other hand, is solely that of debtor and creditor.

THSCLOSURE OF INFORMATION

The Borrower and the Guarantor are aware that the Lender may be required by laws
or regulations of different jurisdictions to provide information and records relating to
ihis transaction. Therefore the Borrower and the Guarantor hereby irrevocably
authorize the Lender to disclose to Govemnmental Authorities and/or judicial
autharities of those jurisdictions any such information.

LAMNGUAGE

This Agreement is exscuted in the English language. All notices and documents to be

furnished nnder this Agreement shall be in the English lanpuage. ‘g(
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Anything herein to the contrary notwithstanding, the obligations of the Borrower and
the Guarantor under this Agresment shall be subject to the limitation that payments of
inierest shall not be required to the exfent that receipt thereof would be contrary to
provisions of law applicable to the Lender limiting rates of inferest which may be
charged or collected by the Lender.

§oSET-0rw

The Borrower and the Guarantor hereby grant to the Lender a continuing
Bncumbrance, security interest, and right of setoff as security for all liabilities and
shligations to the Lender (including without limitation the Obligations and the
Guaranteed Obligations), whether now existing or hereafter arising, upon and against
any and all deposits, credits, collateral and property, now or hereafter in the
possession, custody, safekeeping or control of the Lender or any entity under the
control thereof or in transit to any of them. At any time after an Event of Default has
occurted and is continuing, without demand or notice (any such notice being
expressty waived by the Borrower and the Guaranter), the Lender may setoff the same
or any part thereof and apply the same to any liability or obligation of the Borrower or
the Guarantor {(including without limitation the Obligations and/or the Guaranteed
Obligations) even though unmatured and regardiess of the adequacy of any collateral
{or the Obligations or the Guaranteed Obligations. ANY AND ALL RIGHTS TO
REQUIRE THE LENDER TO EXERCISE ITS RIGHTS OR REMEDIES WITH
RESPECT TO ANY COLLATERAL FOR SUCH OBLIGATIONS, PRIOR TO
EXERCISING ITS RIGHT OF SETOFF WITH RESPECT TO SUCH DEPOSITS,
CREDITS OR OTHER PROPERTY OF THE BORROWER AND/OR THE
GUARANTOR, ARE HEREBY KNOWINGLY, VYOLUNTARILY AND
RREVOCABLY WAIVED. The rights of the Lender and its Affiliates under this
Section 11.18 are in addition to other rights and remedies (including, without
limitation, other rights of set-off) that the Lender and ifs Affiliates may have.

IMTERMATICHAL BANKING FaciLITy MNOTICE

In accordance with the policy established by the Board of Governors of the United
States Federal Reserve System, the Borrower and the Guarantor acknowledge that the
Toans made under his Agrecement will be booked with the International Banking
Facility of the Lender and the proceeds of such Loans will be used solely in support of
the non-United States operations of the Borrower and to finance the Borrower’s
npcrations outside the United States, or that of its foreign affiliates.

CURREMCY

(2)  1f any expense required to be reimbursed pursuant to this Agreement is
originally incurred in a currency other than U.S. Dollars, the Borrower shall
nonetheless make reimbursement of that expense in U.S. Dollars, in an amount
equal to the amount in U.S. Dollars that would have beer required for the
Lender to have purchased, in accordance with normal banking procedures, the
sum paid in that other currency (after any premium and)cgsts exchange) on
the day that cxpense was originally incurred.

) A
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(hy  Each reference in this Agreement to U.S. Dollars is of the essence. The
obligation of the Borrower in respect of any amount due under this Agreement
shall, notwithstanding any payment in any other currency (whether pursuant to
2 judgement or otherwise), be discharged only to the extent of the amount in
U.5. Dollars that the Lender may, in accordance with normal banking
procedures, purchase with the sum paid in that other currency (after any
premium and costs of exchange) on the Business Day immediately following
ihe day on whick the Lender receives that payment. If the amount in Dollars
ihat may be so purchased for any reason falls short of the amount originally
duc, the Borrower shall pay such additional amount, in U.S. Dollars, as is
necessary to compensate for the shortfall. Any obligation of the Borrower not
discharged by the payment shall, to the fullest extent permitted by applicable
law, be due as a separate and independent obligation and, until discharged as
provided herein, shall continue in full force and effect.

1121 BraziriaM Owvin Cone

(a) The Borrower and the Guarantor hereby fully recognize that the amount of
Brazilian currency necessary for the full payment of their obligations
hereunder may vary for reazons not attributable to any of the partics hereto and
that such variation may not be considered as an extraordinary and
unpredictable event for the purposes of Article 478 of the Brazilian Civil
Code.

) The parties ronfirm that lhe negotiation and exccution of this Agrecment
followed the principles of probity and good faith, which will also be complied
with by the parties when exercising their rights and performing their
obligations under this Agreement.

() For the purposcs of the Brazilian Civit Code (including Article 157 thereof),
each party to this Agreement bereby expressly confirms and acknowledges
that (i) it or he has expertise and experience in performing the activities
contemplated hereunder; (ii) the obligations of the parties hereunder are
proportional and balanced; (iii) no fact or obligation contained in this
Agreement may be considered as or may constitute an infringement of the
laws applicable to, nor to the object and nature of, this Agreement and (iv) it or
he is aware of all circumstances related to, and the rules that govem this
Agreement.

1122 COUNTERFARTS
7ach Transaction Document may be executed in any number of counlerparts, and this
has the same effect as if the signatures on the counterparts were on a single copy of

ihe relevant Transaction Document.

This Agreement has been entered into on the date stated at the beginning of this Agrecment. 27

[Signaiure pages {ollow.] ) 7
,f\
57 '
/



™ THE WITNESS

Agreement o be duly executed by their duly authorized officers as of the dated first written

ahove.

WHEREOQF, the Borrower, the Guarantors and Lender have caused this

75 DEZ 2008

As Borrower:

BRASFUMO INDUSTRIA BRASILEIRA
DE FUMOS S/A
BRASFUMO

INDE) SILE! 0s S/A
2#\ / /;/JM ’@IEMOC

By: -~
Ao MName:
’ Title:

Duretor 9resndente

By: . -
Name:
Title:
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Az Lender:

H5H NORDBANK AG,
MEW VORIK BRAMNCH

By e
Name:
Title:
By:
Name:
Title:

[page 2 of 4 of the USD 30,000,000 Pre-Export Financing Facility Agrecment dated December 16, 2008.]
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SCHEDULE |
FORM OF FUNDING REQUEST

From: Brasfumo Indistria Brasileira de Fumos 3/A
To:  HSH Nordbank AG, New Vork Branch

Datn: 0]
Dear Sirs:

i We refer to the USD 15,000,000 Pre-Export Financing Facility Agreement doted as of
December 16, 2008 (as amended, restated, supplemented or otherwise meodified from
time to time, the “Facility Agreement”) by and among Brasfumo Industria Brasileira
de Fumos S/A, as Borrower, the Guarantor party thereto and HSH Nordbank AG,
New Vork Branch, as Lender. This is a Funding Request. Terms defined in the
Facility Agreement have the same meaning in this Funding Request.

/. We wish to borrow a Loan on the following terms:
2.1, Proposed Funding Date: [5] {or, if that is not a Business Day, the
next Business Day).
2.2, Amount: USD {=] ([#] U.5. Dollars).
23, Last day of the Interest Perioct: [~].

Wa confirm that with respect to the Facility Agreement (i) each condition specified in
Section 3 (Conditions of loan) thereof is fully satisfied; (if) the representations and
warranties set out in Section 4 (Representarions) thereof are true and complete; and
{iil) neither a Default nor an Event of Default has occurred or is continuing, on and as
af ibe date of this Funding Request.

4. The proceeds of the Loan shall be paid to account:
o}

5. This Funding Request is irrevocable.

Yours faithfully,
REASFUMO INDUSTRIA BRASILEIRA DE FUMOS 5/A

/

fN ame. Name:

Title; Title:

) e
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SCHEDULE 2

FORM OF PROMISSORY NOTE

NMOTA PROMISSORIA

Valpr: USS 18.750.000,00
Vencimenig: 2 vista
Lngar do Pagamente: Sio Paulo, Estade de 530 Panlo, Brasil

BRASFUMO INDUSTRIA BRASILEIRA DE FUMQ S/A, sociedade anbnima
devidamente constitulda e existente de acordo com as leis da Republica Federativa do Brasil,
~om sede na Avenida das Indistrias n® 130, Distrito Industrial, cidade de Venancio Aires,
rstado do Rio Grande do Sul, Brasil, inscrita no CNPJ/MF sob o n” 88. 124.383/0001-50, neste
aio iepresentada de acordo com sen estatuto social (o “Thevedor”), promete, em carater e
irevogavel e imretratdvel, pagar & vista, em recursos imediatamente disponiveis, ao HSH
MOBRDRANK AG, NEW YORK BRANCH, instituigdo financeira devidamente constituida
- cxistente de acordo com as Leis da Alemanha, atuando através de sua filial em Nova York,
com sede na 230 Park Avenue, 10169-0005, cidade dec Nova York, estado de Nova York,
Tstados Unidos da América, a importdncia em reais equivalente a USS 18.750.000,00
(dezoito milhoes e setecentos e cingilenta mil dolares dos Estados Unidos da América), a scr
paga no Brasil, medianie conversdo para reais, com base na taxa de cdmbio vigente na data do
pagamento, divulgada pelo Banco Ceniral do Brasi| através do SISBACEN, taxa PTAX 800,
Opcdo 5, Moeda 220, sem dedugdo e livie de quaisquer tributos, taxas on contribuigdes de
qualquer natureza, presentes ou futuras.

O signatario renuncia expressamentc a quaisquer direitos que detenha, ou que venha a deter,
relativos 4 apresentagfio, cobranga, protesto e notiftcagdo de qualquer tipo, referentes a esla
Nota Promisséria. O no exercicio por parte do portador desta Nota Promissoria de quajsquer
dos seus direitos, em qualquer circunstdncia, ndo representara, em qualquer hipotese, renincia
a jafs rireilos.

Tica o detentor da presente Nota Promissoria expressamente autorizado a apresenta-la a
pagamento até 31 de margo de 2011, nos termos do artigo 34 do Decreto n° 57.663, de 24 dc
janeiro de 1906.

Esta Nota Promisséria sera regida ¢ interpretada em conformidade com as leis da Repuiblica
Federativa do Brasil.

540 Paulo, Estado de S3o Paulo, Brasil.
Data: [»].

BRASFUMO INDUSTRIA BRASILEIRA DE FUMO 5/A

i3

/N ome: MNome: i ’
Cargo: / Cargo. /




MO YERSO DA NOTA PROMISSORIA]

AV AL

JUAN ANTONIO BRUNO PERROMNT, uruguaio, casado, industrial, portador da Cédula de
identidade n° 0699077 SE/DPMAF e da Cédula de Identidade de Estrangeiro RNE
W112605-K, inscrito no CPE sob o n® 124.521.300-87, residente © domiciliado na Rua
Cristdévao Colombo, n° 369, apto. 702, na cidade de Santa Cruz do Sul, estado do Rio Grande
do 5ul (o “Avalista™), como principal pagador, neste aio, garante individual e solidariamente,
pos aval, nos termos aqui descritos, em carater irrevogavel e irretratavel, o pagamento pontual
do moniante de principal e juros referentes a esta Nota Promisséria, emitida por
BRASFUMO INDUSTRIA BRASILEIRA DE FUMO S$/A (o “Emitente”). O Avalist,
aesie ato. concorda, solidariamente, que, em caso de inadimpléncia por parte do Emitente em
pagar o montante do principal e juros devidos, de acordo com os termos dessa Nota
Promisséria, seja no vencimento, por antecipagio do vencimento ou de qualquer cutra forma,
i, individual e solidariamente, pagar a quantia devida, independente de notificagdo ou
cobranca.

"y Avalista, nesic ato, renuncia a quaisquer dirsitos que detenha, ou que venha deter, relativos
3 apresentagdo, cobranca, protesto e notificagio de qualquer tipo, referentes a esta MNota
Dromisseria, bem como 2 qualquer exigéneia de que o portador desta Nota Promissoria esgote
qualquer direito de agdo perante o Emitente eferente a esta Nota Promisséria. O n&o
exerclcio por parte do portador desta Nota Pyomissoria de quaisquer dos seus direitos, em
qualquer circunstincia, ndo representard renincia, jem qualquer hipotese, a tais direitos.

Ay ) LT .'[V,{" - RuaJillo de Castlihos, 730

AU DT TV s contro - Venancle Alres - RS
aimirosmar@terra.com.br Fonalff)&_ﬁil)j]ihﬁ%ﬂ N
i“Ruconhoge como  AUTENTICA |
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ge Juan Antgnlo  firuno

: EM TESTEMUN DA VERDADE
Vendncio Aires: zambro da 2008
Marens Yione LAmos - Taballa Substitu
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SCHEDULE 3

FORM OF ASSIGMENT AND SECURITY AGREEMENT
ASSIGNMENT ANMD SECURITY AGREEMENT

This Assignment and Security Agreement (ihe “Agreement”) is dated as of [»], and made by
and between:

{1 BRASFUMO INDUSTRIA BRASILEIRA DE FUMOS S/A, a company duly
orgenized and existing under the laws of Brazil, with registered offices at Av. das
Industrias 130, Distrito Industrial, City of Vendncio Aires, State of Rio Grande <o
sul, Brazil, enrolled with the CNPJMF under n. 88.124.383/0001-50, herein
epresented in accordance with its bylaws and corporate authorizations, as borrower
(the “Borrower™); and

{2 HSH NORDBANK AG, NEW VORK BRANCH, a financial institution duly
nrganized and existing in accordance with the laws of Germany, acting through its
Mew York Branch at 230 Park Avenue, (0169-0005, City of New York, State of New
Worl, United States of America, as lender (the “Lender™).

WITNESSETH:

WHEREAS the Borrower entered into a certain USD 15,000,000 Pre-Export Finance Facility
Agreement dated as of December 16, 2008 (as amended, restated, supplemented or otherwise
modified from fime to time, the “Facility Agreement”) with the Lender, and the Guarantors
named therein, pursuant to which the Lender agreed to make available to the Borrower the
i.nan; and

WHEREAS, to secure its obligations under the Facility Agreement, the Borrower is assigning
and pledging to the Lender any and all rights of the Borrower in and to the Collateral (as
defined below).

NMOW, THEREFORE, in consideration of the foregoing premises and mutual covenants
contained herein, the parties hereby agree as follows:

Section 1. Definitions. Unless otherwise stated herein, capitalized terms used herein and not
otherwise defined shall have the meanings assigned to such terms in the Facility Agreement.
In addition, as used herein:

“Accounts”, “Chattel Paper”, “Document” and “Instrument” shall each have the mecaning
given to such terms in the UCC.

“Collateral” shall have the meaning set forth in Section 2 below.




“Assigned Export Contract” means each of the export contracts entered into between the
Rorrower and the relevant Offtaker, for which an Invoice (as defined below) is issucd by the
Borrower fo the relevant Offtaker, as it may be supplemented, amended, restated or modified
From fime o time.

“Expori Receivables” means all Accounts arising from the sale of Goods by the Borrower 1o
e relevant Offtaker pursuant to the Assigned Expori Contracts, together wiih all Chattcl
Papers, Instruments, Documents and contract rights relating thereto or arising therennder.

“Liens” means 2 lien, mortgage, pledge, hypothecation, deposit arrangement, title retention,
‘rugt, encumbrance, security interest or other charge, or any other type of preferential
arangement, priority or other security agreement having the practical effect of -onstituting a
security interest, upon or with respect o any property or asset, including, withcut limitation,
any agreement to give any of the foregoing.

“Obligations” means ali obligations of the Borrower under the Transaction Documents,
whether now existing or hereafier anising.

“Proceeds” shall have the meaning provided in Section 9-102(a)(64) of the UCC.

“Shipping_Documents” means all shipping and export documents relating to the Export
Contract including, but not limited to the 3/3 original clean on board biit of lading, Invoice, a
“phylo” ceriificate, a [mmigation certificate, a packing list and a certificate of origin of the
Goods, and all other documentation required for payment of the Export Reccivable and
riearance of the relevant Goods at their destination.

“1JCC” means the Uniform Commercial Code as in effect in the State of New York from time
i0 time, provided that references to specific sections or subsections of the UCC are references
in such sections or subsections, as the case may be, of the UCC as in effect in the State of
Mew York on the date hereot.

Section 2. Assignment and Grant of Security Interest. (a) As collateral security for the prompt
and complete payment and performance when due {whether at stated maturity, by
acceleration or otherwise) of any and all Obligations, the Borrower hereby irrevocably and
nnconditionally assigns, pledges, grants, transfers and conveys to the Lender a continuing
first priority lien and security interest in all of iis right, title and interest in and to the
following property, whether now owned or hereafter acquired and whether now existing or
hereafier arising (all being collectively referred to hercin as “Collateral™):

)] each Assigned Export Contract, in each case as such agreements may be
amended, restated, supplemented or otherwise modified from time to time,
each Export Receivable, all other amounts payable to the Borrower pursuant to
the Assigned Export Contracts, and all rights, options, privileges, powers,
claims, remedies and indcmnities, whether arising by contract, at law, in
aquity or otherwise, under the Assigned Export Contracts;

N all Instruments or Chattel Paper evidencing, representing, arising from or
existing in respect of, relating to, securing or otherwise supporting the

payment of, any amounts under the Assigned Export ContrZs; Q(




(itiy  all books and records (inciuding, witheut limitation, customer lists, credit files,
printouts and other computer output materials and records) of the Borrower
pertaining to any of the Collateral; and

{ivy  the Goods subject of the Assigned Export Contracts; and

oy all Proceeds (including insurance proceeds), products, accessions, rents,
profits, income, benefits, substitutions and replacements of and to any of the
property of the Borrower described in the preceding clauses of this Section 2
(including, without [imitation, all causes of action, claims and warranties now
or hereafier held by the Borrower in respect of any of the items listed above
and all cash proceeds of any collection or other realization of all or any part of
the Collateral pursuant to this Agreement).

The Lender and its successors and assignees shall irrevocably hold all of the foregoing
absolutely with all privileges and appurtenances hereby conveyed, transferred and
assigned, or agreed ot intended so to be, for the benefit, security and protection of the
Lenders without privilege, priority or distinction as to Lien or otherwise, except as
otherwise expressly provided in this Agreement, and for the benefit of the Lender with
respect to the payment of all amounts payable to the Lender to the extent herein
provided, with the exception of any funds transferced as payment on the Assigned
Txport Receivables and reccived into the Collection Account, and as such subject to
ihe security interest vested pursuant to the Collection Account Pledge Agreement.

(b)  For purposes of clarification, the parties acknowledge that although the
Collateral has been assigned to the Lender as collateral security for the Obligations, as
tong as no Defanlt has occurred and is continuing in accordance with the terms of the
Facility Agreement, the Proceeds of the Export Receivables that are deposited into the
Collection Account shall be applied in accordance with the terms of the Collection
Acrount Pledge Agreement and the Facility Agreement.

Section 3. Notice of Assignrent. The Boirower shall issuc and deliver to each Offtaker, in
respect of each Bxport Contract that is to become an Assigned Export Contract, an Invoice
rontaining (i) irrevocable instructions for the Offtaker to pay all amounts due under the
relevant Export Contract directly to the Collection Account and (ii) irrevocable notice of
assignment to the Lender of the rights under the relevant Export Contract, in the form set
forth as Exhibit A hereto (an “Invoice”). Until rcceipt by the Lender of a copy of the
iespective Invoice, an Export Contract shall not be taken into account by the Lender. The
issuance of any Invoice shall not affect the Borrower’s obligations in respect of such assigned
Expori Contract or any other iransaction from which any Export Recetvable arises.

Section 4. Proceeds of Collateral. The Borrower agrees that if the Proceeds of any Collateral
shall be received by it, it shall immediately notify the Lender in writing of such receipt. Until
delivered to the Lender or deposited into the Collection Account, all such Proceeds shall be
held in trust by the Borrower for the benefit of the Lender and shall not be commingled with
anv other funds or property of the Borrower.

Section 5. Delivery and Other Perfection. In furtherance of the grant of the pledge and

security interest pursuant to Section 2 hereof and jts obligations under Section 4 hereof, the
Borrower hereby agrees with the Lender: %
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(a)  that the Borrower will: (1) immediately deliver and pledge to the Lender any
and all Tastruments, certificates, securities, and/or other Documents evidencing and/or
relating o the Collateral as shall come into its possession, endorsed and/or accompanied by
such instruments of assignment and transfes in such form and substance as the Lender may
request; (i) af the time of shipment of the underlying Goods with respect to each Export
wereivable, deliver the originals of the Shipping Documents therefore to the Lender or any
person appointed by it (unless otherwise instructed by the Lender); (iii) immediately deliver
w0 the Leader any cash proceeds of any of the Collateral received by 1i; and (iv) give, execute,
deliver, file and/or record any financing statement, notice, instrument, document, agreement
ot other papers that may be necessary or desirable (in the judgment of the Lender) to create,
preseive, perfect or validate any portion of the security interest granted pursuant hereto or to
enable the Lender to exercise and enforce its rights hereunder with respect to such pledge and
security interest; and

() that (i) the Lender is hereby authorized to file financing statements,
sontinuation statements and amendments thereto relative to all or any part of the Collateral
without the signature of the Borrower to the fullest extent permitted by applicable law and (ii)
the Borrower will furnish the Lender, promptly upon request, with any information that is
required by the Lender in order to complete such financing, continuation or amendment
statements.

Section 6. Representations, Warranties and Covenants. The Borrower hereby represents and
warrants 0 the Lender, on and as of the date hercof, and covenants that:

{(a) Execution. This Agreement has been duly executed and delivered by the
Horrower. This Agreemeni is the legal, valid and binding obligation of the Borrower,
snforceabla against the Borrower in accordance with ifs terms.

(b) Mo Transfer. Other than pursuant to this Agreement, the Collateral is not and
will not be subject to any assignment, conveyance, iransfer (except for the sale of Goods to
ihe elevani Offtaker under the relevant Assigned Export Contract) or participation or
agreement 0 assign, convey, iransfer or participate in any way. No effective financing
statement or other instrument similar in effect covering all or any part of the Collateral is on
file in any recording office, except as may have been filed in favor of the Lender relating to
this Agreement.

{r) Good Title. The Borrower has (or in the case of Collateral acquired hereafter
will at the time the Borrower acquires rights therein, have} good title to, and is and will at all
iimes be the sole legal and beneficial owner of, the Collateral, free and clear of ali Liens,
charges and other encumbrances (other than as crcated by this Agreement), has rights and the
power io transfer each item of the Collateral in which a security interest is purported to be
created hereunder for such security interest to aftach, and at no time will it create, grant,
rxiend or permit to subsist any Lien on or over the Collateral or any part of any thereof
(except as created by this Agreement)}.

(d}  Defense. There is no legal action or administrative proceeding perding or, to
its knowledge, threatened, or other fact or circumstance which could hinder or interfere with

the consummation of the transactjony, contemplated by this Agreement, and the Borrower
\ .
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shall defend the Collateral against all Liens and the claims and demands of all persons
~laiming the same or any interest therein adverse to the Lender.

(= Assigned Export Coniract. The Borrower will previde to the Lender copies of
all conivacts that hereafter become Assigned Export Contracts. The Borrower has not agreed
io, and will not withoui the iendet’s prior written consent agree fo (i} any material
modification or amendment to, termination of, or waiver of any of its rights and/or
obligations under any Assigned Export Contract, or any obligations of any Offtaker under
any assigned Export Contract or (ii) payment from any Offtaker under any Assigned Export
ontract being made by any means other than as provided in this Agreement. The Borrower
will perform all of its obligations under the Assigned Export Contracts as provided therein.

(0 Status of Export Receivables. Each Export Receivable (i) wiil be a valid and
=nforceable account representing an undisputed indebtedness incuired by the relevant
Otftaker for Goods, (ii) is payable in United Gtates Dollars, and (iii) is not subject to any
credit, rebates, set-off, holdbacks, disputes, counterclaims or other adjustments against such
Export Receivables. To the best of the Borrower's knowledge, there will not be any
agreement under which any deduction or discount may be claimed by the relevant Offtaker
with respect to any Export Reccivables nor any agreement under which any Goods from
which an Export Recejvable arises may be returned, and the Borrower shall, at its own
cxpense, use reasonablc and customary efforts to enforce collection of any amounts payable
in respect of the Export Receivabies. Should any deduction or discount be claimed by, or any
(oods be returned by, any Offtaker, the Borrower shall immediately notify the Lender the
accurrence of such eveni and assign to the Lender additional Collateral to cover the
respective deduction, discount or returned Goods.

{g) Records. All records of the Borrower relating to the Collateral are and shall be
leept ai the Borrower’s address as it appears in this Agreement and will reflect the security

interests created by this Agrecment, and will, upon the request of the Lender, be delivered to
ihe Lender.

(h) Place of Business. The Borrower does not have (and during the past 5 (five)
veais has not had) a place of business in the United States and will notify the Lender in
writing at least 30 (thirly) days prior to establishing a place of business in the United States
during the term of this Agreement. The location of the Borrower’s chief executive office and
principal place of business is (and has been for the last 5 {five) years) at the address set forth
on the preamble page hereof.

(1) Change of Name: Change of Jurisdiction. The Borrower will not, without 60
(sixty) days prior written notice to the Lender, (i) change its name or the name under which it
does business from that shown on the preamble page hereof, nor (ii) change its jurisdiction of
organization (whether through merger, consolidation, re-domiciliation or otherwise). During
the past 5 (five) years the Borrower has not been known by any legal name different from the
one set forth on the preamble page hereof nor has the Borrower changed its jurisdiction of
organization (whether through merger, consolidation, re-domiciliation or otherwise). The
Borrower has no frade names.

6); Required Filings. Except for filing of a financing statement with the Recorder
of Deads for the District of Columbia, no filings, recordings or other actions are required to
perfect (or maintain the priority or perfch n qf) the securify interests created hereunder.
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{Ic Security Interest. Upon completion of the filing set forth in iter: (j) above, the
L.ender wili have a wvalid and enforceable first priority perfected security interest in the
“ollaieral as security for the Obligations.

Section 7. Events of Default; Rights and Remedics. Upon the occurrence and during the
~ontinuance of an Event of Defauli:

{ay  the Lender shall have all of the rights and remedies with respect to the
Coltateral, and the Proceeds thereof, of a secured party under the UCC (whether or not said
PJCC is in effest in the jurisdiction where the rig"hts and remedies are asserted), and such
additional rights and remedies to which a secured party is entitled under the laws in effect in
any jurisdiction where any rights and remedies hereunder may be asserted, including, without
limitation, the right, to the maximum extent permiited by law, to exercise all powers of
awnership pertaining to the Collateral as if the Lender were the sole and absolute owner
ihercof (and the Borrower agrees to take all such action as may be appropriate to give effect
io such right});

) the Lender may make any compromise or scttlement with respect to any of the
Zollateral and may extend the time of payment, arrange for payment in instaliments, or
otherwise modify the terms, of any of the Collateral; and

{~) ihe Lender in its discretion may, in its name or in the name of the Borrower or
stherwise, demand, sue for, collect or receive any money ar property at any time payable or
veceivable on account of or in any exchange for any of the Cotlateral, but shall be under no
obligation to do so. Tf the Proceeds of collection or other realization of or upon the Collateral
are insufficient o cover the costs and expenses of such realization and the payment in full of
the Obligations, the Borrower shall remain liable for any deficiency. The Lender shall not be
liable for failure to collect or realize upon any or all of the Collateral or for any delay in so
doing nor shall the i.ender be under any obligation io take any action whatsoever with regard
thereto. The Lender may convert any funds received, recovercd, released or held thereby
from their existing currency into Dollars and the Borrower shall be liable for any costs and
=xpenses incurred by the Lender in connection with any such conversion.

Section 8. Power of Ationey. The Borrower hereby irrevocably appoints the Lender as the
Borrower’s attorney-in-fact (which appointment is coupled with an interest), with full
authority in the place and stead of the Borrower and in the name of the Borrower or
otherwise, while an Bvent of Default has occurred and is continuing, in the Lender’s
discretion, to take any action and to execote amy instrument that the Lender may deem
necessary or advisable to accomplish the purposes of this Agreement, including, without
limitation:

(a) to ask for, demand, collect, sue for, recover, compromise, receive and give
acquaintance and receipts for monies due and to become due under or in respect of any of the
Collateral;

(b) to receive, endorse and collect any drafts or other Instruments and Documents

in connection with clause (a) above;
: -
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(c) io execuie endorsements, assignments, or other instruments of conveyance or
ivansin with respect to all or any of the Collateral;

(hy io file any claims or take any action or institute any proceedings that the
_ender may deem necessary or desirable to enforce the rights of the Lender with respect to
any of ihe Collateral; and

(2) io perform ihe affirmative obligations of the Borrower hercunder. The
Rarrower agrees that upon its failure to perform any agreement contained herein, the Lender
may itself perform, or cause performance of, such obligations, and the reasonable expenses of
such person incurred in connection therewith shall be payable by the Borrower, provided,
however, that the Lender will not be obligated to perform such obligations in the stead of the
Bomower,

Section 2. Mo Duty to Borrower;, Lender’s Duties. The Borrower acknowledges and agrees
fhat in acting pursuant io the foregoing power of attorney and otherwise pursuant to this
Agreement, the Lender shall be acting in its capacity as a secured party, and that the Lender
has no fiduciary duty to the Borrower and the Borvower hereby waives any claims (o the
rights of a beneficiary of a fiduciary relationship hereunder. Except for the safe custody of
any Collateral in its possession and the accounting for meneys actually received by it
hereunder, the Lender shall have no duty as io any Collateral, as to ascertaining or taking
aclion with respect to calls, conversions, exchanges, maturities, tenders or other matters
velaiive to any Collateral, whether or not the Lender has or is deemed to have knowledge of
such matters, or as to the taking of any necessary steps to preserve rights against any partics
or any other rights pertaining to any Collateral. The Lender shall be deemed to have exercised
reasonable care in the custody and preservation of any Collateral in its possession if such
Collateral is accorded treatment substantially equal to that which the Lender accords its own
propeity.

Section 10. Termination. Upon receipt of evidence satisfactory to the Lender that all of the
Obligations shatl have been paid fully and finally, this Agreement shall terminate, and the
Lender shall forthwith cause, at the Borrower’s cost, to be assigned, transferrcd and
delivered, against receipt but without any recourse, warranty or representation whatsoever,
any remaining rights o the Collateral not used to repay the Obligations, to or on the order of
the Borrower.

Section 11. Further Assurances. The Borrower hereby agrees that from time to time, upon
request by the Lender, it shall promptly duly execute and deliver to the Lender all such
further instruments and documents and do all such further acts and things as may in the
opinion of the Lender be reasonably necessary or desirable in order to give cffect to the
provisions of this Agreement and to obtain the full benefits hercof.

Section 12. Bomower’s Additional Duties. Anything herein contained to the contrary
notwithstanding, the Borrower shall remain table to perform all of its obligations under or
with respect to the Collateral, the exercise by the Lender of any of its rights hereunder shall
not release the Borrower from any of its obligations under or with respect to the Collateral,
and the Lender shall not have any obligations or liabilities under or with respect to any of the
Collateral by reason of or arising out of this Agreement, nor shall the Lender be required or
obligated in any manner to perform or fulfill any of the obligations of the Borrower under or
ce by the Lender of this Agreement, with
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all the vights, powers, privileges and authority so created, shall not at any time or in any event
nbligate the Lender to appear in or defend any action or proceeding relating to the Cotlateral
i which it is not a party, or to take any action (other than iis express dutics hereunder)
nereunder, or to expend any money or incur any expenses or perform or discharge any
sbligation, duty or liability under the Collateral.

Seetion 13, Obligations Absolute. The Bomrower waives presentment, protest, notice of
acceptance of this Agreement, notice of making of the Loans, notice of receipt of the
Froceeds of any of the Collateral, including the Export Receivables, or of any other action
ialen in reliance herson, and all demands and other notices of any deseription. The Borrower
assents fo any extension or postponement of the time of payment or any other indulgence in
vaspect of the Obligaticns, to any substitution, exchange or release of any of the Collateral, to
ihe acceptance of partial payments thereon and the settlement, compromising or adjusting of
any theveof, all in such manner and at such fite or times as the Lender may deem advisable.
The Boirower agrees that iis obligations hereunder shail be absolute and unconditional and
shall remain in full force and effect without regard io and shall not be released, suspended,
discharged, terminated or otherwise affected by any circumstance or occurrence whatsoever,
including, without limitation, any invalidity, iiregularity or unenforceability of all or any part
of the Bormower’s obligations hereunder or the Borrower’s obligations under the Facility
Apgreeinent. The Lender may exercise its vights with respect to the Collateral without
rssurting 1o or regard to other collateral or sources of reimbursernent for the Obligations.

section i4. Indemnification. The Borrower irrevocably agrees to indemnify the Lender and
iis officers, directors, employees, agents and representatives (together, the “Indemnified
Pasties”) and o hold each Indemnified Parties harmless from and against any and all losses,
liabilities, costs, cxpenses (including reasonable fees and disbursements of counsel), claims,
aciions or demands of any kind or nature whatsoever (together, “Liabilities”) which any of
ihe Indemnified Parties may incur or which may be made against any of the Indemnified
Partics as a vesult of or in connection with this Agreement {including, without limitation, the
enforcement thereof), except to the extent such Liabilities are determined by the final and
non-appealable judgment of a coutt of competent jurisdiction to specifically have been
proximately caused by the gross negligence or willful misconduct of such Indemnified Party.
I, and io the extent that, the Borrower’s obligations under this Section [4 are unenforceable
for any reason, the Borrower hercby agrees to make the maximum coniribution to the
payment and satisfaction of the Liabilities as is permitted by applicable law. The Borrower’s
indemnification obligation under this Section 14 shall survive the termination of this
Agreement.

Section 15. Counterparts. This Agreement may be executed in any number of counterparts
and by the different parties hereto in separate counterparts, cach of which when so executed
and delivered shall be deemed to be an original, and all of which taken together shall
constitnte one and the same tnstrument.

Scetion 16, Headings. The headings of the several sections of this Agreement are inserted for
ronvenience only and shall not be deemed to affect the meaning or construction of any of the
provisions hereof,

Section t7. No Setoff. No setoff, counterclaim, reduction or diminution of any obligation, or
any defense of any kind or nature which the Borrower may have or assert against the Lender



shall be availabic hereunder to, or shail be asserted by, the Borrower in any action arising out
ot ihe ransactions contermnplated hereby or out of the Collateral.

seciion 18, Costs and Expenses. The Borrower agrees fo pay on demand all costs and
~zpenses (including reasonable attorneys’ fees and expenses) in connection with the
registration of this Agreement in Brazil (if requesied by the Lender), the filing of any UCC
imancing statemnents in the United States of America, the preservation of any rights of or
sxeicised by the Lender, or the enforcement (whether through legal proceedings or
ntherwise) of this Agreement, including, without limitation the enforcement of rights under
this Secition 13, and any costs and expenses in connection with the termination of this
Agreement pursuani to Section 10 hereof, including, without limitation, the assignment,
iransfer and delivery of any rerraining rights to the Collateral.

Section 19, Severability. Any provision of this Agreement which is prohibited or
nnenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition or nnenforceability without invalidating the remaining provisions hereof or
affeciing the validity or enforceability of such provision in any other jurisdiction, and the
remaining portion of such provision and all other remaining provisions hercof will be
sonstrued to vender them enforceable to the fullest extent permitted by law.

weetion 20, Successers and Assignees. This Aprcement shall become effective upon
axecution and delivery hereof by the pariies hercto and thereafier shall be binding upon and
inure to the benefit of the Borrower and the Lender and their respective successors and
assignees, provided that the Bomrower shall not assign or transfor any of its rights or
obligations hereunder without the prior wriiten consent of the Lender. If at any time or tirnes
the Lender, by assignment or otherwise, transfers all or any portion of its rights under the
facility Agreement, such transfer shall carry with the Lender’s powers and rights under this
Agreement, and the transferee shall become vested with said powers and rights whether or
not. ihey are specifically referved to in said transfer.

Seciion 21, Amendment. No provision of this Agreement may be amended, supplemented,
modified or waived unless pursuant to a writing signed by both the Borrower and the Lender,
and any such waiver shall be effective only in the specific instance and for the specific
purpose for which given.

Section 22. Mo Waiver, No failure on the part of the Lender to exercise and no delay in
ecxercising, and no course of dealing with respect to, any right, power or privilege under this
Agreement shall operate as a waiver thercof, nor shall any single or partial exercise of any
right, power or privilege under this Agreement preclude any other or further exercise thercof
or the exercise of any other right, power or privilege. The rights and remedies herein
provided are cumulative and not exclusive of any remedies provided by law or any other
agreement.

Section 23. Notices. All notices, requests, demands or other communications to or upon the
respective parties hereto shall be in writing and shall become effective when received. Any
writien notice shall either be mailed, certified or registered mail, return receipt requested with
proper postage for airmail prepaid, or sent in the form of a confirmed facsimile, or by
overnight delivery service (providing for delivery receipts) or delivered by hand. All notices,
requesis, demands or other commun 18 ﬂndcr this Agreement shall be addressed as

follows:
P



To the Borrower:

Address: Avemida das Industrias n. 130, Distrito Industrial
Vendncio Aires - RS
Brazil
Agfn: Marcos Garofalo
-mail: marcos@brasfumo.com.br
Fax: +533 513741 2475

Yo the Lender:

Address: 230 Park Avenuc
New York, NY 10169-0003
United States of America

Afin: Ana Gambogi/Christopher Weik

E-mail; ana.gambogi@hsh-nordbank.com
christopher. weilk@hsh-nordbank.com

Fax: +1212407 6011

With copy to the General Counsel, Jon Karnofsky:

E-mail: jon.kamofsiky@hsh-nordbank.com

Seclion 24, Governing Law:, Jurisdiction. This Agreement shall be governed by and constried
in accordance with the laws of the State of New Vork, without giving effect to its conflict of
laws principles. The Borrower (a) agrees that any claim brought by any party or successor
ihereto arising out of this Agreement shall be subject to the non-exclusive jurisdiction of the
sourts of the State of New York located in the Borough of Manhattan in New York City, the
United 3tates District Courl for the Southern District of New York and the appellate courts
from. any thereof {and the Borrower irrevocably submits, for itself and iis property, to such
jurisdiction), and (b) iirevocably waives any objection it may have at any time to the laying
oi venue of any suit, action or proceeding arising out of or relating to this Agreement brought
in any such court, imevocably waives any claim that any such suit, action or proceeding
brought in any such court has been brought in an inconvenient forum and further irrevocably
waives the right fo object, with respect io such claim, suit, action or proceeding brought in
any such court, that such court does not have jurisdiction over it. The Borrower further agrees
thai a final judgment in any such suit, action or proceeding shail be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any manner provided by law.
Mothing herein shall in any way be deemed to [imit the ability of the Lender to serve legal
process in any other manner permitted by applicable law or affect the right of the Lernder to
bring any action or proceeding against the Borrower or its propertics in the courts of any
other jurisdiction.

Section 25. Appointment of Agent for Service of Process. The Borrower hereby :rrevocabiy
appoints Devonshire Services LLC, with offices on the date hereof at 80 Broad Street, 5

floar #25, New Yorl, New York 10004 (the “Process Agent™), as its agent to receive on
behalf of such Party and its property service of copies of the summons and complaint and any
other process which may be served in any action or proceeding in any New York State or
Federal court. Such service may be made by mailing or delivering a copy of such process to
such Party in care of the Process Agent at the Process Agent’s above address, and the

Borrower hereby mevo bxadmes and directs the Process Agent to a%t such service

/”,,
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on its behalf. As an alternative method of service, the Borrower also irrevocably consents to
the service of any and all process in any such action or proceeding by the mailing of copies of
such process to such Party at its address specified in the preamble above. Nothing in this
section shall affect the right of the Lender to serve legal process in any other manner
vermitted by law.

Geetion 26, Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY
CNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHTS IT
MAY HAVE TO TRIAL BY JURY [N RESPECT OF ANY LITIGATION BASED
HERECN, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS
AGREEMENT OR ANY OTHER DOCUMENT EXECUTED IN CONNECTION WITH
THIS AGREEMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF THE PARTIES
HERETO. THE BORROWER ACKNOWLEDGES AND AGREES THAT IT HAS
RECEIVED FULL AND SUFFICIENT CONSIDERATION FOR THIS PROVISION (AND
EACH OTHER PROVISION OF EACH SUCH OTHER. DOCUMENT TO WHICH IT IS A
PARTY) AND THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE
LENDER ENTERING INTO THIS AGREEMENT AND EFACH SUCH OTHER
DOCUMENT.,

Seciion 27, Waiver of Immunity. The Borrower hereby irrevocably waives, fo the fullest
rxient permitted by applicable law, all immunity (whether on the basis of sovercignty or
otherwise) from jurisdiction, attachment and execution, both before and after judgment, to
which it might otherwise be entitled in any action or proceeding in the courts of the State of
New York, of the federal courts of the United States, or of any other jurisdiction, rclating in
any way {o this Agreement, and agrees that it will not raise nor claim any such immunity at or
n respect of any such action or proceeding.

Signature page follows. |

\,
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N WITNESS WHEREOF, the Borrower and the Lender have caused this Agreement to be
Auly exernted by their duly authorized officers as of the date first above written.
79 RBEZ 2008

As Borrower:

BRASFUMO INDUSTRIA BRASILEIRA DE
FUMOS S/A
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As Lender:

HSH  DNMORDBANK  AC, MNEW
BRANCH

By,

Mame:
Title:

YORK
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EXHIBIT A

FORM OF INVOICE

| COMMERCIAL INVOICE N°

CONSIGNEE:

NOTTFY:

SHIPPED VIA:

PORT OF LOADING:
PORT OF DISCHARGE:
COUNTRY OF ORIGIN:

| TOTAL PRICE:

DESCRIPTION OF GOODS-

[Init Price Total
Price

Packages Grade/Marks Gross Weight  Met Weight  USS/Kg FOB - USS

NCOTERMS: “FOB BRAZIL™

PAYMENT TERMS: BY TELEGRAPHIC TRANSFER T OUR BANK.

PAYMENT INSTRUCTIONS: The payment in relation to this Invoice shall be made directly to
account n. 400949687, heid by HSH Nordbank AG, New York Branch at JPMorgan Chase in

New York, NY, United States of America, Fed ABA: 021000021, Swift Code: Chasus33,
F/o: ©5H Nordbanl.

NOTICE: We hereby give you notice of the irrevocable assignment to HSH Nordbank AG,
New York Branch, as Lender, under the Assignment and Security Agreement dated 16, 2008,
of ali our right, title and interest (including proceeds of payments of amounts duc) in and to
(but not its obligations under) the [describe the export contract/purchase order] by and
between yourselves and ourselves.

DATE: [»]
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ExECLTION VERSION

AMENDMENT M.T TO THE
USD 15,000,000 PRE-EXPORT FINAMCING FACILITY AGREEMENT

by and among

RRASFUMO INDUSTRIA BRASILEIRA DE FUMOS 5/A,
as Borrower,

TSI NORDBANK AG, MEW YORK BRANCH,
as Lender,

and

THE GUARANTOR,
as defined in this Agreement

e
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AMENDMENT N1 TO THE
150 15,000,000 PRE-EXPORT FINANCING FACILITY AGREESENT

This Amendment N1 ta the 1iSD 15,000,000 Pre-Export Financing Facility Agrcement (the
Agnendment™) is daled as of September 22, 2009 (the “Execution Date™) and cxecuted by and
01007

(i RRASFUMO INDUSTRIA BRASILEIRA DE FUMOS S/A. a company duly
organizcd and existing under the laws of Brasil, with registered officcs at Av. das
Indostrias 130, Distrito Industrial, City of Venancio Aires, Slate of Rio Grande do Sul,
Rrazil, enrolled with the CNPJ/MF under n. 88.124 383/0001-50, herein tepresented In
acrordance with its bylaws and corporate authorizations, as borrower (the “Borrower™);

) HSH NORDBANIK AG, NEW YORK BRAMNCH, a financial institution duly organized
and cxisting in accordance with the laws of Germany, acling through its New York
Branch at 230 Park Avenue, 10169-0005, City of New York, State of New York, United
States of America, as lender (the “Lender™): and

,
—

) IUAN ANTOMIO BRUNO PERRONI, a Uruguayan citizen, bearer of identity card
(RG) n. 0699077-SE/DPMAF, enrolled with the CPF/ME under n. 124521300-87,
resident and domiciled at Rua Cristévio Colombo n. 369, apto. 702, City of Santa Cruz
do Sul, State of Rio Grande do Sul, Brazil, as guarantor (the “Ciuarantor’”).

WITNESSETH:
WHEREAS the Borrower, the Guarantor and the Lender have entered into a Usb 15,000,000
Pre-Export Financing Facility Agreement dated as of December 16, 2008 (as amended,
supplemented or otherwise modified through the date hereof, the “Facility Agreement™);
WHEREAS, subject to the terms and conditions set forth herein and in the Facility Agreement,
ihe Borrower, the Guarantor and the Lender have agreed to amend the Facility Agreement as
hereinafter set torth.

NOW, THEREFORE, the Borrower, the Guarantor and the Lender hereby agree as follows:

SECTION 1. Definitions: Interpretation

I.|. For purposes of this Amendment, capitalized terms not otherwise defined m this
Amendmenti have the same meaning as specified in the Facilily Agrecment.

| 2. The principles of construction set out in the Facility Agreement shall have effect as if set
out in this Aimendment.

AECTION 2. Amendment of the Facility Agreement




N

' 1 The Facility Agreement is, cffective as of the date of completion ol ihe conditions

precedent inchcated in Section 4 0 this Amendment. hereby amended as follows:

2.0

[

3.

The definitions of “Funding Cost”, “I.oan Year | and “Loan Ycar 27 are inscrted
in Section 1.1 (Definitrons) of the Facility Agreement to read as follows:

“Funding Cost” means, for any period and in relation to any amount in any
currency with respect to which interest is expressed to accrue hereunder, the
sercentage rate per annum determined by the Lender to be iLs cost of funding that
amount in that currency for that period from whatever sources the Lender may
select in accordance with its usual procedures for sourcing funds.”

“Loan Year 17 means the year of 2009.”
“iLoan Year 2” means the year of 2010.7

The definitions of “Availakility Period” and “Market Disruption Event” set {orth in
Section |1 (Definitions) of the l'acility Agreement are amended in full to read as
follows:

“Availability Period” means in respect of (i) Loan Year [, the period commencing
on Lhe Execulion Date and ending on September 30, 2009 and (i1) Loan Year 2, the
period commencing on January 1, 2010 and ending on August 31,2000

“Market Disruption Event” mcans that before the close of business in London on
the third Business Day prior to the first day of any Interest Period, a Lender
determines that the cost to it of obtaining matching deposits in the London
interbank market would be in excess of the Funding Cost.”

Section 2.3(a) ([nterest rate) is amended in full to read as follows:
] INTERESYT OM THE LOARN

(a) Tnterest rate. The Borrower shall pay to the Lender interest on the
unpaid principal amount of each Loan at a rate per annum equal to the
then applicable three-month LIBO Rate or the Funding Cost, at the
i.ender’s sole discretion, plus the Margin, as notified in writing to the
Borrower. The Parties hereby recognize that the amounts of interest
due by the Borrower to the Lender in respect of the Loan may also be
settled by the Borrower in cash deposited into the Collection Account
for this specific purpose, instead of with the proceeds of exports of
Goods deposited into the Collection Account by the Offtaker. Each
determination of an interest rate made by the Lender in accordance
with the terms set forth in this Agreement shall be binding on the
Borower and the Lender in the absence of clearly demorgtraple
error.”




SECTION 3. Conditions to the Effcctiveness of this Amendment

]

© 1 The effectiveness of this Amendment is subject to the satisfaction (as determined by the
T cnder in its sole discretion buf acting reasonabiy) of the following conditions nrecedent:

(3} Receipt by the Lender, in original form or certified copies. a~ the case may he, of
each of the following documents, duly executed and deliverca by all partics thereto.
and in form and substance satisfactory to the § ender:

(iy  this Amendment;

(i) the Amended and Restated Collatcral Management Agreement under which
Control Union Warrants Ltda., as sub-collateral manager, is appointed as sole
trustee (fiel depositdrio) of the pledged Goods under the Local Pledge
Agreement(s).

(iiiy valid constitutional documents and corporalc authorization of the Borrower (o
validly enter into this Amendment and any related documents, and to perform
its obligations thereunder.

(b) The Repeating Representations and the representations under Section 4 of this
Amendment to be made by the Borrower and the Guarantor are tric in all respects;
and

(7)  The Borrower and the Guarantor shall have complied with all their obligations under
the Transaction Documents to which they are party and that are required to be
complied with by them prior to or at the time of the execution of this Amendment
and, both beforc and after giving cffect to this Amendment, there shall exist no
Default.

SECTION 4. Representations and Warrantics

A The Borrower and the Guarantor, jointly and severally, make the representations and
warranties set out in this Section 4 to the Lender on the date of this Amendment:

(a) The Borrower has full power and authority, and has taken all action necessary, {0
exccute and deliver this Amendment, and to perform its respective obligations
hersunder;

(h)  This Amendment has been duly executed and delivered by Lhe Borrower and the
Giuarantor and constitutes their legal, valid and binding obligation, enforceable In
accordance with their respective terms;

(2) Mo Default will occur and be continuing either before or after giving cffect to this
Amendment;

{d) The Repeating Representations are true on and as of the date hercol as though made
on such date and both before and after giving effect to this Amendment;

() The execution and delivery of this Amendment, and the performance of its
respective obligations hereunder, will not (i) in the case of thc Borrower, conflict
with or result in a breach of, or require any consent under, its congtitfitional

':' N ; ii//
rd

/"/




documents. (1) violate anv provision ol any law. rule. regulation, order, writ,
judgmen:. injunction, fecree, determination or award presently in effect and
applicable wo it, (i) result in a breach of ur constiture n default under any indenture
or financing or credit agreement or an. other agreement. lease or instrument to

which it o he is a party or by which 1i -+ he or their properties ma: be bound or
affected, or (iv) result in, or require. the « ation or imposilion of any encumbrance
npon or with respect to any of their prope - or assels;

() No authorization or approval or other avizon by, and no notice to or filing with, any
sovernmental anthority is vequired (or the due execution, delivery and performance
by it or he of this Amendment or any other document related hereto to which it or
he is a party.

SRCTION 5. Continuity and Further Assurance

51 The provisions of the Facility Agreement and the Transaction Documents, except for this
Amendment, continue n full force and effect.

~7  The Borower and the Guarantor shall, at the request of the [ender and at their own
axpense, do all such acts and things necessary or desirable to give effect to the amendment

effected or to be effected pursuant to this Amendment.

SECTION 6. Fees, Costs and Expenses

51 The Borrower and the Guarantor shall promptly on demand pay the amoust of all costs
and cxpenses (inclufting, but not limited to, legal (ees) reasonably incurred by the Lender
in connection with the negotiation, preparation and execution of this Amendment and any
niher document referred o in this Amendment.

o
Bt

The Borrower shall, within 3 (three) Business Days of demand, (i) pay to the Lender the
amount of all costs and cxpenses (inciuding, but not limited o, legal fees) incurred by the
Lender in connection with the enforcement of, or the preservation of any rights under, this
Amendment, and (ii) pay and indemnify the Lender against any cost, loss or liability that
the Lender incurs in relation to all stamp duty, registration and other similar taxes payablc
in respect fo this Amendment.

SECTION 7. Incorperation of Terms

~~d

Ali provisions of the Facility Agreement not expressly amended herein are ratified by the
parties hereto and shall remain in full force and effect. The provisions of Section 2.9 (Tax
Gross-Up) and Section 11 (Miscellaneous) shall be incorporated into this Amendment as
if set out in full in tins Amendment.

SECTION 8. Section Headings

8.1, Scction headings are for convenicnce of reference only and shall not affect the me nipg of
or have any bearing on the interpretation of any provision of this Amendment.




AECTION 9. LEntire Agreement

The Facility Agreement as anended by this Amendment, contains every obiigation and
understanding between the parties hereto relating 1o the subject hereof and meryes all prior
discussions, negotiations and agreements. if any, between them, and neither of the partics
shall be bound by any conditions, delinitions, understandings, warranties or
representations ather than as expressly provided or referred to in the Facilily Agreement.
Transaction Documents and herein.

SECTION 100 Counterparts

inl.

This Amendment may be execuied in any number of counterparts and it has the same
nffect as if the signatures on the counterparties were on a single capy of this Amendment.

SECTION 11, Governing Law and Conscnt to Jurisdiction

[P

Governing Law. This Amendment shall he governed by, and construcd in accordance
with, the laws of the State of New York.

Congent o Jurisdietion. Each of the parties hercby irrevocably and unconditionally
submits, [or itself and its property, to the nonexclusive jurisdiction of any New York State
court or Federal court of the United States sitting in New York City, and any appcellate
courl from any thercof, in any action or proceeding arising out of or relating to this
Amendment, or for recognition or enforcement of any judgment, and each of the partics
hereto hereby irrevocably and unconditionally agrees that all claims in respect of any such
action or proceeding may be heard and determined in any such New York State court or,
to the Fullest extent permitted by law, in such Federal court. Each of the parties hercto
aprees that a [inal judgment in any such action or proceeding shall be conclusive and may
be enforeed in other jurisdictions by suit on the judgment or in any other manner provided
by law.

. Nothing herein shall affect the right of the Lender to commence legal actions or

proceedings against the Borrower and/or the Guarantor in any manner authorized by the
laws of any relevant jurisdiction. The commencement by the Lender of legal actions or
proceedings in one or more jurisdictions shall not preclude the Lender from commencing
legal actions or procecdings in any other jurisdiction, whether concurrently or not. The
Rorrower and the Guarantar irrevocably waive any objection they may now or hercafter
have on any grounds whatsoever to the laying of venue of any legal action or proceeding
and any claim they may now or hereafter have that any such legal action or proceeding has
peen brought in 2n inconvenient forum.

To the extent that the Borrower or the Guarantor has or hereafter may acquire any
immunity from jurisdiction of any court or from any legal process (whether through
service of notice, attachment prior to judgment, attachment in aid of execution, execution
or otherwise) with respect to itself or its property, the Borrower and the Guarantor hereby
irrevocably and unconditionally waives such immunity in respect of its obligations under
‘his Amendment and, without limiting the generality of the foregoing, agrees that the




watvers set (orth in this paragraph 114 shall have the fulicst scope permisted under ihe
Forcign Sovercign Immunities Act of 1976 of the United States and are nlended to be
irrevocable for the purposes of such Act.

[Remainder of page intentionally left blank | /ﬂ 7]
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WTTNESS WHERO!Y e

ihewr respective officer

BASFUMO INDUSTRIA BRASILEIRA DE 1

- ﬁnm Borrowst
/\..

,—_*‘*’ /Vo«/(/é(v

~artics hereto have caused this Amendment to be exceuted by

R

'\!m!rosmmr@ﬂﬂna cem br

) riats et wm —
gconheco como AUTENT[CAS as assinaturas de Marcos Fiddlis Garofalo,
éarlos Cesar Pilla par Brasfume Indusy

ihereurio duly authorized, as ol the date first above written

FUMOS 5/¢’

_ _ﬁ//\)f%/// iﬁ/ Ll/

szne

Title:

- . Fug Jalio do Cadtilhos, T30
F AL . ) Gontio - Yandnclo Alres - RS

FonofFan: (51) 3741.1720

A e P L S A ST 2 S A PTIACEY WHR A AP

!
ira de Fumos S/A.Cou I8, |
i

EM TESTEMUNHO DA VERDADE
Vanancio Aires, quinta-fdiraf 2% da setembro de 2008 &‘f?}
Elisa Regina Closs Lamo stravente Autorizad //zﬂﬁ(
of AR 7,46 + Solo dighal - RE0,40 - 0720501 Gsﬂﬂdﬁd 10894 o 160386

i

confirnando qu;::quer:cléusuia do

documanto, Gue para ter validads
no Brasil dez@ra ser tracduzido

w)
memmada J N el

Marlene Viene Lemos
Tabelid Substituta

- . . . 5
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SH MORDBAMNK AG, NEW YORK BRANCIE,
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S By

rame: Name:

Title: Title:

(page 2 ol 4 ol the Amendmenl M 1 to the LIS 15,000,000 Pre-Export Financing Facility Agreement dated Seplember 22, 2009.)
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Marlene Vione Lemos
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2 BANCODOBRASIL - o i

Dados da conta a ser debitada para a operagao :

%

Numero da conta  Moeda Valor Data valor Test Key
7 6054100101 B UsD 3187.218,00 ] N4/03/2011 ) B iﬁ"{@

Ramatenla

Nome :

Brasfumo Industria Brasilcira de Fumos §/A o . _
Enderego :

Av das Tndustrias 130 - Disrtrito Industrial o e
Cidade : CEP: - Pais :
Venancio Aires - RS 95.800 - 000 Brasil
[ Beneiiciario

Nome :
Brasfumo Industria Brasileira de Fumos S/A

Endereco . T
Av das tadustrias 130 - Disrtrito Endustrial

Cidade : CEP: - o Pais: - o
Venancio Aires - RS 05.800 - 000 Brasit

Banco do Beneficiario

Banco Cidade SWIFT BIC
HSH Nordbank New York - USA HSHNUS33

Comta do Beneficiario - IBAN -
4009496587 X

Banco Correspondente Cidade SWIFT BIC )
JP Morgan Chase Banlk New York - USA CHASUS33 N

Qulres J
5 R
Despesas externas por conta do: Remetente Beneficiario

Detalhes do pagamento
PAYMENT OF FINANCING CROP 2010

/)

A insliluigao financeira efeluara esla operagao, aglicando as condigdes e tarifas de
uma eventual alteragio no valor da ordem, devido as defpesas causadas lerceirfjs bancos envolvid
se declara cienle e de acerde com as leis e normas flerais da Unido Epropéia,

los de ordens de
informagdes enc

A insliluicdo linanceira, se necessario, reserva-s

/) Lr// [)ﬁ 0N

ndigdes do banco, i possivél
transagdo. O clieyfe també
gamerjo

Data

Ve



Marshol 2000

I BRIAREL MG INDUS PRI BRASTLEIR A DL T V0SS 4
Veine o Arres. B
iyrazil

e o the VSE 15000000 Pea-Usport Tinancing §saline Agreement Jard ns ol
Agrgement ) enlered int by and among Brasiinme
(*Braslumo™y. the guumniors part therale, mnd st

Loleraes s

wemper to, 2008 s amended. the clLaciit

1

1e

st Beasileim de Famas S7A L as herower
oapdbapk A mew Yok Branch, as fendar ithe ~Laender™.

lease be informed that the & ender agrees Lo ralease 56,206 (f fry-sin thousand., two huncred Ky ot
wkacen (hiend BYOMCLO2ISOR pledged to the bender umder the Facility Agreement, subject to_the
condition that the Lender acknowledges receiplin the Colleciion Account of a deposit ol LSD 347.218.00,
i mnediately availakle funds. made by Braslume.

Ay and all costs and expenses incurrad vr 1o b metrved by the Lender in connection wiih the

terins of this letier shall he home by Braslumo.

ST MORDBANIK AG, NEW YORK BRAMOU

Name: Name:
itk Titke.

RByr 3y ) L R



Nacos da conta a ser debitada para a operagac -

Vepancio Aires

MOmero da conta  Moeda Valor Data valor
HO3A100101 ~usp 0 2.951.852.80 L8&/11/2010
o Remeatente J
Nome : i
~ Brasfume [ndustria Brasileira de Fumos 5/ A L N - j
Enderego : |
A, dlas Industrias, 130 - Distrilo Tndustrial ;
Cidade : CEP: Pais - N i

Mome :
3rasfumo Industria Brasileira de Fumos S/A ;
Ionciereco : o T ‘;]:
Av. das Industrias. 30 - Distrito Industrial ’
Ciclacle CEP- Pais - ) ' ) T ;
Brasil g

Vendncio Aires

Banco do Beneficiatio I

fanco Cidade SWIFT BIC
HSH NORDBANIC NEW YORIK - HSHMNLUS33 '!:

“Fonta do Beneficiaro T T UIBAN T T g
A0N949687 X -

"Banco Correspondente T Cdade “swiFTBIE .

W.IP MORGAN CHASE BANK . NEW YORK . CHASUSSS

Outros J

Nespesas exiernas por conta do: Remetante Beneficiaro
Neialhes do pagamenio

PAVMENT OF FINANCING CROP 2010 - REF.: CTI/BB ‘

.

A nstiinicao financeira eletuara esta operagao, aplicando as condigdes e larifas de acordo com o3 lermos € candicées\do banco E possivel

uma evenlual alteracio no valor da ordem, devido 4s despesas causadas por terceires bancgs envolvides nesta lran’éaq'u. O cliente lambém

se declarz ciente & de accrde com as leis e normas gerais da Unido Europgia, gue regulam os pracedimentos de drdens de pagamenlo | ]

nlernacionais, especialmente no que diz respeilo @ prazo de lransferdneia e ’gespesa [banca’nas, Estas mpformagdes enconiram-se a i

chisposigao do cliente neste banco, podendo ser enviadas por escrita au Elelrunicajf‘n nle, se golicitado. ! ! X
)

, = o . . i _ -
A nsliluigao financera, se necessario, resena-se ao direito de efetuar qualquer _a\lerrcaom oriiem de pé‘ﬁ‘al{iengo_

:l § i '
A @l //;Z!J;[(). | i i '
" Data \\_jg\{\{ - — !
JUANA. B. PERRONI .

66 63.0 Fax. +43 1513 o?ﬁﬁgﬁ%skfww eomails Apamsiia P hi zam by A
i3

_‘"—-...__
A-1010 Viena. Franz-Tnsefs-Kai 47/3.0G~Fape: ~13 1 513
- FN 100508 g, Handglsgerichi Wien - ATU (5355808 = DVR 0122769

Angehen nach § 14HGHR: Banco do BrasthAG, Wicl




Dyelan e pagamentno para o extarior

ados da conta a ser debilada para a operagio :

Mumerc da conla - Moeda Malor Dala valor Test Kay .
6034100101 TUSD - 1106.913.34  08/10/2010 | o

Remetenie

Mome :
. Braslumo Indusiria Brasileira de Fumos SIA 3 _
Enderego :
; Av. das Industrias 130 - Distrito [ndustrial
Ciclade : CEP: S © Pais: - 7
1 Vendncio Aires - RS L 95.804-000 j Brasil
i Beneficiario . ¢
“Nome :
' Brasfumo Industria Brasileira de Fumos S/A
Frdereco : " T/
: Av. das Industrias 130 - Distrito Industrial
'(:_‘,l'{-lé'd'éi:iﬁm Tt T TR T o Pals: - o o
~ Vendncio Aires - RS ] 95.800-000 ! Brasil
Banco do Beneficiario J
“Rance Cidade SWIFT BIC
" HISH Nordbank AG 1 New York - USA 1 HSHNUS33
Conta co Beneficiaric ’ IBAN B T
L 400949687 fox -
“Banco Gorrespondente ) _Cidade B SWIFT BIC T
+ JPMorgan Chase Bank o | New Yorlk - USA ; CHASUS3
Qutros J
iy T .
Despesas externas por conta do- Remelente Beneficiario

Delathes do pagamenlo
i Payment Tnierest

A institegdo linancerra efeluara esta operagao, aplicando as condiges e larifas de acordo com os ter
uma eventual alteragdo no valor da ordem, devido 25 despesas causadas por terceros bances envoivid
an cleclara ciente e de acordo com as leis e normas gerais da Unido Européia, que regulam os pr
inlernacionais, especialmente no que diz respeilc 4 prazo de wansferéncia e despesas bancdria
dispesicao do clienle nesle banco, podendo ser enviadas por escrilo ou eleironicamenie, se solicitado

A nslituigdo linancera, se necessario, reserva-se ao dirzilo de efeluar qualquer alterac@o na ordem de

gl Loie Nl
o Data _ Assinalura do rem
MARCOSFIDELIS BARQFALO

Dirétor Financeiro
A 1010 Vieni. Feanz-Josels-Kai 47/3.0G - Fonz' +43 1 512 66 63-0 Fax: +43 1 5130320 - Swil:BRASATWW e-ihail: bhaustia®@bh.com by
Angeben nach § 141HGB: Benca do Brasi AG, Wien - I 100508, Handelsgericht Wien - ATU 15355808} DVR 0122769




niiginator)

piiaTa L

Respanda a i _lcanadmin

Mo A

o Gipjoainatad [From:

Parec 1Ad=Gep=A010
Foy: BRASRFUMO, BRASITTERA

ATTN: Wagnar Rocha
S 3137384708

Par Demand BiLl

[or
Tnduzfria

WA o

Due
e

Inferest

ot al

e Pate: 30=-5ap-2010

RRASFUMCO 3D 1LHOMM

14-52p-2010
that

raparad:

“laase hae advised

"

s luEy Mams.
Crieing Onbion:

Amonind

| VA =20010
TLANN A0

i
Toral Amount: -=f3y ¥
1, 250.00 I A

BRASIIMCGC

Brasile

Fhe following payments will be due on

trae Form With Owner(LOANIQ MAIL - please respond {0 the message

wagner.roccha

Tara.Cimbrellofnhsh-nordbnank. com

15 dMordioank A
Naw York Loan Adminislrzation

Ush i5MH 2003

ira de Fumos 5 A

i0e,913.84
106,913.81

115
,-——:'j‘_“::“; ’

e e

2008

30-Zep-2010

BRASFUMO U3 15MM 2008

LTBCR Option(GKP9772WM)
Repricing Frequency:2 Month(s)
Repricing Date:3N-5ap-2010
Actual/386%

3.300000%

Faciliky MNMame:
Pricing Oplion:

Nar= Basis:

Lnd

Stary

Amonant

BRASFUMO USD 15MM 2008

LIROR Ophion(85V26H3Y4)
Repricing Frequency:2 Month {3}
Repricing Date:30-52p-2010
Actual/360

el
1]
=T
D

Days Balance

SeRue=2010 29-5ep-2010
L1737 2 ok

Tokal Amount:
1,123.7%

600, 000,00  3.346880%

BRASTUMO USD 15MM 2003
[\ TBOR Oonkion{24L85RAZT)

14/09/2010 11:15



d Frequanty: 3 Monthi{s)
Aate:30-Sep-2010

Repricin
Repricing D
Antual /360

Facl Days Balanac= Rale
- 2-3ep-2010 70 {,000,000.00 3 5062503
oo b Amenny g
Ll AT
Sl
Aty dMame: PRASEUMO USD LHMM 2003
SIS (e HE o LIRBOR OpLion(QiMQlIBOC)
Repricing Fraquency: 3 Month(s)
Repricing Date:30-3ep-2010
4t RAasls: Actual/360
vioal snd Days Ralance Raie
At
Wi Jan - 2010 2-G2p-2010 22 1,000,000.00 3.533440%
y.000 00
Paral Amonant h&
nonTa Aan [

Lacilily Mame:
rriting Optlon:

BRASFOMO UJSD 15¥M 2008

LIBOR Option(99X9dzUA3)
Repricing Frequency: 3 Month (5]
Repricing Date:30-5ep-2910
Actual /360

Pate Basis

Saharr End Days galance 2ata
At

T Jul-2010 29-52p-2010 85 1,000,000.00 3.0311304%
a,337.39

Toral Amount:l;t

2,337 a 0w

a,337.39 Jf y

Faniliby bame:
Pricing Option

Rare Basis:

Start
Amont

Jul
hh

3 2010
1 63

167

w1l

!

Toral Amonunti:

15,554 .60 ;

L
Ll

BRASFUMO USD 15MM 20083

LIBOR Option(gPX94ZUGQ)
Repricing Frequency: 3 Monthi
Repricing Date:30-5ep-2010
Actual /360

)

4]

End Days Balance

79-Sep-2010 84 1,900, 000.00 3.531130% [/



il Ly Mamn:
i Onl 10

SRR

LA

[ B
1
o AWt )
e s "
, iR s
Paility Mame:

Pricing Option:

ak= Pasis:

Srhart Encl

S

T Jul=2010
75

29-Sep-2010G

P N B

eyt 4] Amount: i
. - PR
I B A T -

praci Liny Name:

Triing Omrion:

Rake Basls:

Enrl

2i=Tul-2010
B, 137,20

20-5ap-2010

Tntal Amount: L
A.937.90

BRAZFUMO USD 15MM 2008

LIBOR Option {9¥X2960XET)
Repricing Frequency: 2 Monih{s)
Rapricing Date:30-Sep-20i0
Actual /.60

Davys Balance

1,000,000.00  3.401250°

61

BRASFUMO U3D 15MM 20038

LIBOR Option(58195HUU2)
Repricing Fraquency:3 Month(s)
Repricing Date:30-52p-2010
Actual/360

Balance

Days Rate
74 1,000,000.00 3.521250%
/

BRASFUMO USD 15MM 2008

LIBOR Option(BOT95MYZB)
Repricing Freguency:3 Monrh(s)
Repricing Date:30-3ep-2010
Rctual/360

Days Balance Rare
71 1,000,000.00 3.5178102%

Fa~ility Name:
Pricing OQption:

Pate BASLS:

Start End

Amouni

1-.7:1-2010 29-5=2p-2010
16,7276.67
s N A A

BRASFUMO USD 15MM 2008

LIBOR Option(GlYQSlPUP)
Repricing Frequency:3 Month (s)
Repricing Date:30-5ep-2010
Actual/360

Balance Rate -

Davys

83 2,000,000.00 3.529880%



‘ G
FAacilily Name
Py G
Cat s Bazi s

I - oy

Facilifny NMame:
Prioinag Oprion:

Pate Basis:

mharh
Amennt

1) Tan=-2010
2017648
1 G- ful-2010

CoA2dL 82

paral Amonant
LLAant.o3l
Facility Nama:s

Pricing Optlon:

Rabe Basis:

Skhart
Amonnit

2-Tul=-2010
g,734.85

So-20LD SF

15-J1u1-2010 1

20-5ep-2010

BRASFUMO USD 15MM 2008

LIBOR Optlon(GUXQGDGO?:
Repricing Freguanzy:Z Month(s)
Repricing Daize:30-32p-2010

Actual/360
Rl avs Ralanca Rate

L, 000, 000,00 3,3603407

BRASFUMO USD 15MM 2008

LIBOR Option(HlEBVTZJF)

Repricing Frequency:3 Monkth (3]
Repricing Date: 30-52p-2010
Actual/360 '

Balance Rate

Enc Days

1,385,9%21.18 3.533440%

(8}

3.533440%

~d
o

485,936, 18

BRASFUMC USD 15MM 2008

LIBOR Option (HFE940XM?2)
Repricing Frequency:3 Month(s)
Rapricing Data:30-32p-2010
Rctual/360

End Days Balance

1,000,000.00 3.533940%

TovAat Amount./
8, 834.85 - A
O
Fa~ility dMama:
Pricing Option:

BRASFUMO USD 15MM 2008

LIBOR Option(HMQ97GQQ4)
Repricing Frequency:1l Month(
Rapricing Date:30-3ep-2010

9]

Rabte Basis: Actual/360
Sbar- End Bays Balance Rare
Armaint

R P ~ - e (o Watlin T B Fa Re X

Mmoo



Toral Amoant:
I i
I

P loass 1 amil yonr paymant on the due dare:

i Bl Wire Instruaclions:
T Mo rgan Cnasa Bank, NY (BWIFT CONE s CHASUSE N
[ Movdbank AC, NTO{SWIET CODR; ASHMUSR

Pt B AND40GRT
A ean Administzazion
B i

Frmn

Rfrans

“hanks and regards,

A THMBRELLO

epbone kool 212 A07 6175
4. 1] 212 407 5R02

50, 20097 Hamburdg, Tal. A9 40 3333-0, lVax 49 40

333334801

tiarrensdamm A, 24103 Kisl, Tel. +49 431

qun-n1, Fax +49 431 900-3140072

ity Hambuorg, Kiel,

(anedelsregislen:

Amigsaerichl Hambnrg HEB 87365, Amtsqarichh Kiel HRB h127 KI,
ankleitoanl: 210 500 00

S e shenardbank. de
Garaitzender des Aufsichhsrates: [{ilmar Keopp=r,
imrarand: frof. Dr. Dirk .Jens Nonnenmacher (Vorsitzender),

iy Martin wan Gemmer2n, Constantin von Desterreich,

Foratan Teno, Bernhard Visker

Thias message may conbain confidential informaticn. If you are not tthe
intanded recipient pleass promptly inform the sencder and delere this email.
any obther nnauthorized access Or unaurhorizaed forwarding, coOpy creaktion,
publicarion »r any other action in this connection is prohibited. As w=
annot guarantee the genuineness or completeness of the information
~mntain=d in this message, the statemsnts sab Forth above are not lega
pincing. Please be aware of the possibility of securs email exchandge w
{su Norvdbank AG. More information you can find here
"D://www.hsh—nordbank.de/secure_email/en or

httb://www.hsh—nordbank.de/secureﬁemail/de

Ly
ifh

i



Reference SEQB4ETL Rarnco %0 Breeil B.G, - Vienns DATE 12DCTREG PARE

Brench 627 AUTROTHG MESSAGES / BINGLE MESSAGE
Scttlement - rcoelive
- Mocdule ig FT Midas transaction mo. F103C1200170P08 Transaccion type OF Sub-tvoe FT
Sender BRASA Message bype 103 Single Customer Credit Transler
Daptinatien ERHEUS33 BENEWYDORK USD VW YORK
Network/caney SWIFT o-igrity NORMAL Creacicon date 1200710 Drlivery notification © Ron-delivesy werning K
ssage Btatue Logically acknow:edaed Lasr action date 120€T10 tuvime 13500C
H Releaced by -~ user ZLITABEE worzstatinn QPADIVOCCE
zTescrintion Tag nata
| - .
] Sender's Refevenca :Z0:  FT10I0IR00:170P0E
i zank Operation Code :238B: CRE
value Uﬂnﬂ\nanmun<xH:ﬁmﬂdwzx Setiied Amouwnk $32A: 12/10/10 USD 1DGSLT. 8
currency/Inestructed Amount :538: USD 106213.8%
Ordering CuBLomer 80P ATINISSTOOG6054100108
1/BRASFUMO IND BRAS DE FUNMOS LTDA
O
=/AY DAS INDUSTRIAE, 130 pDr&TR. IKE

2/L INDL

, 3/9R/VENANCLO AIRES-RS, BRRSIL £5.8
ERASFU40 IND BRAS Fi
VENAHNCIO &
Iatermedizrme Tastiiubion :BéA: UHRASUSII

JPMORGH CEASE

NIV YORK

| account Witk Inmstitution ;574 HSHNUS23

i Gail NORDBANK AC (FORMEZRLY LANDESZANX SCHLESWIG-HOLETI
. MIZB YORY, WY

peneficiary Cuszor r 400549687
, SRASSUNG INDUSTRIE SRRSILEZRL DE YU
105 S .A.
KV .DAS INDUSTRIAS,13¢ DISTR.INDUET.
YEMANCTS RTRES ~ BEE TSE0000 BRASTL
Azmittance Information (M0 PRYHMLNT INTERESY
Details #f Chartaes il SUR

T.E.¥ Regnested FTICLDIZ0CITORCE

w4 EWD QF




R

Dados ca conta a ser debitada para a operagac : P

PR

rimeio da conla  Moeda Valor Daavalor Tesl Key S 99

AOSA 0010 CUSD - 900.000.00 1671072010 _ _15_ 7 ,-’El’,g_
i Remetente

fNomg -

~ Drasfuma Industria Drasileira de Fumos S/A [ S o )

i.ndereco -

- Av.das Indusirias 130 - Distrito Industrial - o o o

Cilade - - T _CEF-:’ S ‘Pais

Venancio Aires - RS £ 05.800-000 | Brasil ) B )
) Beneliciario

Nome -

© Brasfimeo Industria Brasileira de Fumos S/A -

kndereco ©

i Av. das Industrias 130 - Distrito Industrial L
Cidade - CEP: ‘Pafs :

. Venincio Afres - RS 195.800-000 CiBrasil

Banco dao Beneficiario

“Banco Cidade SWIFT BIC

| HSH Nordbank § New York j HSIINUS33
“Conla do Beneficiario IBAN

; AD0049687 . g
“Banco Correspondente o “Cidade ) SWIFTBIC -

P IP Morgan Chase Bank | New York o ) 7 : CHA_S_US]] B

Oulras
Iie I L
Nespesas externas por conta do: Remelenie Beneficiario

Detalhes do pagamento
¢ Payment Partial Invoice 3288 - FTM

: e —— 5
s

A mnstiiuicac linanceira eleluara esta operagao, aplicando as condi¢éies e lanfas de acordo com ojé {ermos e condigdes do banco. E possivel

uma evenlual alleragao no valor da ordem, devido as despesas causadas por lerceires bancos envalvidos nesta fransagao. O clienie tambam

se declara ciente 2 de acordo com as lms e normas gerais da Unido Européia, que regulam és progedimentos de ordens de pagamento

nlernacionais, especialmenle no que diz respeito 4 prazo de lransleréncia e despesas barr'cérlla"sA Es"las?_iniurmaqées gncontram-se a

disposican do cliznte neste banco, podendo ser enviadas por escrlo ou elelronicamente, se smicil?do;{ o : )
\ [ i .

A nattuigao inancewa, Se Necessario, reserva-se ao dircilo de elatuar qualquer alteragdo na order@; dsl‘, pa_&;arhen (s} ‘,."f
H N H ' ’

i '
1
VoL
3

LUCIANO RODRIGLES DA SILVA
Diretor Industrial

, ‘ ,
,ijé_éj__/ ,/fj ,/_/Z__C);[i M‘é@{ "]//Q/ZL’] -

Data “IARCES FIDELIS/BABORALGa do remétenie
E)lretor Firfanceiro

; 1
A-1010 Viena. Franz-Josels-Kai 47/3.0G — Fone: +43 | 512 66/63-0 Fax: +43'1 51303 20 - Swil:BRASATWW'e-mail: bhaustria @bb.com. b

Angeben nach § 141HGB: Banco do Brasil AG. Wicn// FN 10050Rg, Handelsgericht Wien - ATU 15355808 - DVR 0122769




Ordem de pagamento para o exterior

Nados da conla a ser debilada para a operagio :

_Mumero da conla Maeda Valor ‘Data valor TestKey , .,
Gosdinolol - USD _12.500.000.00 4 21/06/2010 4 Ly D%l

Remetenig

\iome

* Brasfumo Industria Brasilcira dde Fumos S/A [ — e
Enderego :
C A, (!ﬂ’slnd_u%ﬂlaq 130 - Distrito Industrial L o B
Cidade : TeEP: o P’ais'- )
Vr'nancm Aires - RS 1 95.800- oon BTEISI|
Beneficiario J
Nome ’
i Brasfumo Industria Brasileira dde Fumos SIA
I'ndeggjc;__i-_{i— T T T T - o
it Av. das Industrias, 130 - Distrito Industrial
If“ldade ST _—(—_‘,EPz—ﬁ ‘ — Pas . )
Venancio Aires - RS g 195 800-000 1 Brasil
o Banco do Beneficiario
" Banco Cidade SWIET BIG
T HSH Nerdbank I New York 4 HSHNUS33
“Conta do Beneliciario T T IBAN T T T T
400949687 -
Bé—ria)ﬁébrreépaﬁder@l—'ﬁ“—ﬁ_—'i"__07 Tidade T SWiETBIC
i JP Morgam Chase Bamk o 1 New Y York A___,#_,,_____ﬁCHASUg’H R
) Qutros - ‘ J
Despesas exlernas por conia do. ¥ Remetenle ! Reneficiario
Detaihes do pagamento
| Payment Financing Crop 2009,
M—__ — T T
o B o
o - — — e T T — T 7T S ; P -

I-‘ \
A mstiluigao linanceira eletuara esla operagdo, aphcando as condigdes e larilas de acordo com 08} termop e'condigies do banco E possivel
uma eveniual alieracio no valor da ordem, devido as despesas causadas por terceiros hancos en\/utwdoslnnes\la transagao. O clienle lambém
se declara cienle e de acordo com 3§ leis e normas gerais da Uniac Européia, que regulam 03s'g ocedlmanloa de ordens de pagamenio
nternacionais, especialmente no que diz respeita & prazo de iransferéncia e despesas bandg 1as. Eelas‘ inlgrmagoes enconiram-se a
disposigao do clienle nesle hanco, podendo ser enviadas por escrito ou elelronicamenle, se SOIIGlla

A inslituigao linanceira, se necessano, reserva-se ao dirgilo de eletuar qualguer alteragaa na urdem de pagamen 0f
" ! /

/

"
Jila|zeio ,vﬂ@ﬂ%%?@ \ o

Data Assinalura do remetenle

3 DA SILVA
8B %@FALSW.HW RODRIGUES

- iRANERIFGH Wien - ATU (535 @E&kwm hs

A-1010 Viena, Franz-Josefs-Kai 47/3. 0OG - Fone: 1431 512 é
Angeben nach § 14HGB: Baneo do Brasil AG, Wu:n



Nados da conta a ser debilada para a operagao

Orrlem ole pagamenin para n axierior

) Numero da conta Moeda Valor Data valor Test Key oY
i D H | {
6054100101 1 USD i 103.500.00 3 27/01/2010 : [‘f 7D
) — » i O S U
i
) Remetente |
‘ Nome :
1
' | Brasfumo [ndusiria Brasileira de Fumos 5/A -
\ znderego :
1 . . - -
\ i Av. das Industrias, 130 - Distrito Industrial o -
Cidade : CEP : Pais :
B . . ; ] .
Y 1 Vendncio Aires - RS 1| 95.800 - 000 | Brasil
) o .
Beneficiario
H Mome :
N | Brasfumo Industria Brasileira de Fumos S/A
~Enderego
Y ! Av. das [ndustrias, 130 - Distrito Industrial
\ Cidade . CEP: Pais -
. Venfincio Aires - RS 1 95.800 - 000 y Brasil
Y o N I T L el e [ - - —
3 Banco do Beneficiario
N " Banco Cidade SWIFT BIC
. HSH Nordbank | New York ] HSHNUS33
3 Conta do Beneficiario IBAN
. I 400949687 i
; Banco Carrespondente Cidade SWIFT BIiC
! a1
) . IP Morgam Chase Bank 1 New York § CHASUS33
Qutros J
g i .
Despesas externas por canla do: Remeienie Beneficiaric
Delalhes do pagamento i
] Payment Brasfumo Del Paraguay | i
3 | L | . i
B i P ~,
N ! e I ~
| fv I
2 : |
: \ | .
Y A instiluigao financeira eletuara esta operagao, aplicande as condigies e tarifas de acordo carm os termos cnn‘iqées do banco. E pessivel
B uma eventual alteragdo no valor da ordem, devido as despesas causadas por terceros bancos envalyidg sta itansagdo. C clienle também
A se declara ciente e de acordo com as leis & normas gerais da Unido Europgia, gue regulam os f ot entoé deicrdens de pagamento
inlernacionais, especialmente no que diz respeito a prazo de transferéncia e despesas bancdrias. Eglas infhrm coes encontram-se a
35 disposicac do clienle nesle banco, podendo ser enviadas por escritn ou eletronicamente, se solicitado. : x
N A nstluicao financeira, se necessdrio, reserva-se 2o direilo de aletuar qualquer alteragao na ordem de pag
D , <
3 g l /L b /,%7 P @
. m{ 01l lelp : /Lﬁf%" . 0\@@\
Daia Assinalura do remetente A%
2 MARCOS/AIDEL 15 GAZOFALE
2 A-1010 Viena, Franz-Josefs-Kai 47/3.0G - Fone: +43 1 Qi FINBNCEING)1 20 - Swir:BRASATWW c-mail: M\Q@_hh_&_nm.hr
~ Angeben nzch § L4HGB; Banco do Brasil AG. Wjén - FN 1003508, Handelsgericht Wien — AT 15355808 - DVR 0122769
R

R N



Ordem de pagamento para o exterior

Dacns da conla a ser debilada para a operacio :

MNomero da conla ‘Moeda .Va|0l' \Data valor Test Key j .
| 6054100101 | USS_ 12.851.200,00 11410172010 1 =S ledl

- Remetenie l

Nome :

Brasfumo Industria Brasileira de Fumos S/A .
Eonderego -
‘ Av. das Indgsh‘ias, 130- Distrito Industrial o L o o
Cidade © CEP: Pais -
§ Venincio Aires - RS, § 95.800 - 000 I Brasil
o Beneficiario

o
i Rrasfumo Inddsiria Brasileira de Fumos 5/A -

Fnderego : i
E Av. das Industrias, 130 - Distrito Industrial
Cidade : _CEP: Pais

Vendncio Aires - RS 4 95.800 - 000 I Brasil

Banco do Beneficidrio

Banco Cidade _BWIFT BIC
! HISH Nordbank ] New York ! HSHNUSI3

Conla do Beneficiario IBAN T
400949687 i :

‘Banco Correspondente Cidade SWIFFBIC
. JI" Morgan Chase Banlc J New Yo_rk H CHASUS3]

. Outros
i '
I)espesas externas por conta do: * Remelente '1 Beneficiario

_Delaihes do pagamento
:! Referente pagamentio 90% Invoice 3157 - China Tobacco [nternational Inc. ( CTI)

: |
A nstiluicio financeira efeluard esla operagao, aplicando as condigdes e tarifas de acordo com as termos e condigdes do barico. E possivel
uma eventual alteragac no valor da ordem, devido 4s despesas causadas por lerceiros bancos envolvidos nesia Iransagaa, O E‘.Iienlé também
se deciara cienle e de acordo com as leis e normas gerais da Unido Européia, que regulam os procedimentos de ordeng de pagamentc
internacionais, especialmente no que diz respeito 4 prazo de transferéncia e despesas bancarias. Eslas informagdes ienconfram-se 3
disposigdo do cliente neste banco, podendo ser enviadas por escrilo ou eletronicamente, se solicilado. : ;

A instiluicdo linanceira, se necessario, reserva-se ao direilo de efeluar qualquer alleragio na ordem de pagamento.

/]

I J10] zoso hocofo

‘ Data Assinatura go remetente Seandro fduge
WAREOS FIDELIS GAROFALO — ~CPF 801.008.450-72
A-1010 Viena, Franz-Josefs-Kai 47/3.0G - Fone: +43 1 512 rgtar. apﬁﬂ@@}%‘ Swilt: BRASATWW e-mail: rj@ﬁﬁﬁ%"r‘nhﬂﬂ.ﬁm?’m 02 586

Angeben nach § 14HGB: Banco do Brasi! AG, Wier [ FN 100508, Handelsgericht Wien - ATl 15355808 — DVR 0122769

/



Ordem de pagamento para o exterior

Naclos ¢la conta a ser debilada para @ operacao

Data valor Tesl Key /;

_Niomero dfa conta Moeda :Valor B 5 -
Siosnoom - duss  Aaisseee o dueieoe L TR 198 .
------ T Remetente j
Nome :
" Brasfumo Indiistria Brasileira de Fumos SAA e
r‘L-ncic-zrec;o :
5 Av. das Industrias, 130 - Distrito Industrial e - o -
Cidade : CEP: Pais :
| Venancio Aires - RS 195.800 - GO0 1 Brasil
Beneficiario
n Nome: ,
N i Brasfumo Industria Brasileira de Fumos S/A
Endeareco !
| Av. das Industrias, 130 - Distrito Industrial
Ciclacle CEP: Pais : T ) -
- - - § i .
| Venancio Aires - RS £ 95.800 - 000 5 Brasil
Banco do Beneficiario J
Ranco Cidade SWIFT BIC
1 K A
! TSI Nordbank 4 New York & HSHNUS33
Conta do Beneficiario IBAN i - N
{ 400949687 ,|
Aanco Gorrespondents Cidade — - T Tgwgrseic
i B i
! JP Morgan Chase Bank 1 New York i CHASUS33
Outros ) J
: F P s
Naspesas externas por conta do: Remelente Beneficiario
2 |Detalhes do pagamento
28 : i
i i Referente pagamento Invoice 3088 - TTS International LTD.
- _ e R
/]
i £
I’ I
L J
A insliluigao financeira efeluard esta operagao, aplicando as condigdes e tarilas de acordo com os lermos e condigdes do banco. E ossivel
uma eveniual alleragdo no valor da ordem, devido as despesas causadas por terceiros bancos envolvidas nesla lransagao. d cliente fambém
5 declgra ciente e de acordo com as leis e normas gerais da Uniao Eurcpéia, que regulam os precedimenlos de ordens de pagamenio
internacionais, especialmente no que diz respeilo A prazo de lransferéncia e despesas bancarias. Estas informagGes encontdam-se &4
disposicda do cliente neste banco, padendo ser enviadas por escrito ou eletronicamente, se salicilado.
A nstiluigdo financeira, se necessario, reserva-se ao direito de eletuar qualquer alleragdo na ordem da pagamenlo. ',-’
f i
I, /
‘ . I
/4/o1/ 2010 Mooty L sa i)
Da - S X ; 2k "
ta é . Aos;Arll-atura@ remetente wo e dph Aduge
MAFI{:) F'DE}‘ AROFALO . _-CPF 601.098.450-72
‘ ator Financeiro . o o NP
ALLDI Viena, Franz-losefe-Kai 477300  Fone: +47 1 512 64630 Fax: +43 i 5130330 - Swift BRASATWW o AR RS HRAR(-2 S-50
Angeben nach § 14HGB: Banco do Brasil AG, Wie/ FN 100508g, Handelsgericht Wien = ATU 15355808 - DVR 0122769
5



Naclos da conta a ser debilada para a operagédo :

Mumero da conta Moeda Valor Dala valar ‘Test Key . / ‘
6054100101 j uss 1 197.505,00 /o100 &Y 43R
Remetente |
Nome
;1j1'asﬁxmo Industria Brasileira de Fumos $/A
Endereco
& Av. das Industrlas 130 - Distrito industrial . o o o
Cidade CEP: Pais
i Venancio Aires - RS 1 95.800 - 000 1 Brasil

Beneficiario

) Nome -
.. Brasfumo Industria Brasileira de Fumos S/A
Fnderego :
i Av. das Industrias, 130 - Distrito Industrial
Cidade ! CCEP: Pa»s
;? VFHFIH(‘ID Aneq - RQ} 'J 95.800 - 000 i Bra:ll
Banco da Beneficiario
néh"éo" - Cidade “SWIFTBIC
: HSH Nordbank 1 New York { HSHNUS33
Conia do Beneficiario IBAN
'+ 100949687 ]
‘Hanco Correspondente Cidade ) SWIFT BIC
7_IP Morgan Chase Bank 1 New York 1 CHASUS33
o i - Outros ' ‘I
Nespesas externas por conta do; e Remetente f Beneficiario

l)etalhes do pagamento
; Referente pagamento 50% Invoice 3089 - Hong Fatt Trading Limited

|

r

. !
A instituigac linanceira efetuard esta operagdo, aplicando as condigdes e tarilas de acordo cem os lermos e condigdes do banco E possive!
urna eventual alleragao no valor da ordem. devido as despesas causadas por terceirns bancos envolvidos nesia Iransagdo. O cliente tamqém
se declara ciente e de acordo com as leis e normas gerais da Unido Européia, que regulam os procedimenios de ordens de pagamenio

inlernacionais, aspecialmente no que diz respeilc & prazo de lransferéncia e despesas bancdrias. Estas informagdes encontram f.e a
disposi¢do do cliente nesle banco, pedendo ser enviadas por escritc ou eletronicamente, se salicitado. £
;oo
A institurgao financeira, se necessario, reserva-se ao direito de eletuar qualquer alteragio na ordem de pagamenio. e !
__, S
/4o / 20 1 /L (?’ZO ;/ /
12010, CCLE [ A0,
Data Assmatura do relmetente ; .
Y . '))’ b E i e .
MARC SFIPELIS GAROFALO \ : - .
S LGP B01.09%. d%(‘:, :
iretar Finariceiro
A-1010 Viena, Franz-Josels-Kai 47/3.0G - Fone: +43 1 5I26 3.0 Fax: +43 1 51303 20 - Swilt: BRA‘iAﬂVW e—m:ul hhn S @b XTIl

Angehen nach § 14HGB: Banco do Brasil AG, chn 100508g. Handelspericht Wien — ATU 15355808 - DVR, 0122769




Dados da conla a ser dehitada para a operagac :

Nimero daconta  Moeda Valor _Data valor JestKey / l//l </ ty

16054100101 | USD ] 658.000,00 | 08/12/2010 _ ] /> -
Remetente ]

MNome :
. Brasfumo Indusiria Brasileira de Fumos S/A
_Enderego :
~ Av. das Industrias 130 - Distrito [ndustrial ) o
Cidade : _CEP: Pais :
' Venancio Aires - RS }95.800 - 000 1 Brasil

" Beneficiario £ J

Nome :

 Brasfumo [ndustria Brasileira de Fumos S/A

Endereco :

} Av. das Industrias 130 - Distrito Industrial . B
Cidade : ) CEP : I‘Pais :

! Venancio Aires - RS 1 95.800 - 000 | Brasil B

Banco do Beneficiario

Banco ’_Cidade ISWIFT BIC

i Banco do Brasil S/A ! Porto Alegre - RS { BRASBRRJPAE
Conta do Beneficidric IBAN

i 81050011-5 '; o X -
“Banco Correspondente _Gidade SWIFT BIG
4 Banco do Brasil S/A j New York - USA } BRASUS3]

Quiros
= ™ .
Despesas externas por conta do: Remetente Beneficiario

Delalhes do pagamento
i Pré Expor Financing - HSH Nordbank Ag. Mew York Branch

uma eventual altera¢do no valor da ordem, devido as despesas causadas por tercgiros bancos envalvidos nesl
se declara cienle e de acorda com as leis € normas gerais da Unido Européia{ fue regulam os procedimentds de ordens de pagamenlo
ir!lemaci?nais. especialmenle no que diz respeitc 4 prazo de transferéncia & Hespesps bancarias.
disposigao do ciiente neste banco, podendo ser enviadas pdr escrilo ou eletronicamgnte, 3

olicitado

ordeﬂje pabanjent

inalura fio remeleﬁte
<'-f/ KFT /'/
A-1010 Viena, Franz-Josefs-Kai 4773:0G - Fone: +41 1 5]2 66 63-0 Fax: +43 151303 2 y :BRASATWW‘L{r;ﬂi: hhﬂuslg‘ﬁﬁﬂK

Angeben nach § 14HGB: Banco do Brasi{ AG. Whien - FM 100508 Sgericht Wien — ATL-T5355808 = DVRG122769

~3 e /el |
1Y)

Data



Dados da conta a ser debilada para a operagao

pumero da conta Moeda Valor _Dala valor Tesl Key/ L \
| 054100101 tUSD i | 1.600.000,00 .08/10/2010 f R /’__7
Rematente ]
Nome :
_ Brasfumo [ndustria Brasileira de Fumos S/A _
Endereco :
i Av.das [ndustrias [30 - Distrito Industrial 7 o o
Cidade : CEP: Pais :
Venancio Aires - RS £ 95.800-000 | Brasil
Beneficiario - J
Nome :
Brasfumo [ndustria Brasileira de Fumos 5/A B
nderego :
i Av, das Industrias 130 - Distrito Industrial o o
"Cidade CEP: T Pais :
: Venancio Afres - RS ] 95.800-000 4 Brasil 7 - B
Banco do Benefigiario J
Banco Cidade _SWIFT BIC
{ Banco do Brasil S/A ] Porto Alegre - RS | BRASBRRIPAE
“Conla do Beneficiario _1BAN
P 81050011-5 j X
“Banco Correspondente Cidade SWIFT BIC
. Banco do Brasil S/A § New York - USA | BRASUS33 o
Quliros
fe’ T o
Despesas externas por conla do: Hemetente Beneficiario

. Detalhes do pagamenlo
{ Pré Export Financing HSH Nordbank AG, New York Branch
i

]

A inslituicdo financerra efefuara esla operagio, aplicando as condigdes e \arifas de acordo com os lermas fd condig@es do banca. E possivel
urma eventual alleragdo no valer da ordem, devido as despesas causadas por lerceiros bancos envolvrdas hgsla raqsagéo.;O chienle também
se declara cienle e de acordo com as leis e normas gerais da Unido Eurcpéfa, que regulam os procedientos de ordens de pagamenlo
inlernacionais, especiaimente no que diz respeite & prazo de transferéncia e despesas bancarias. [y ilormac;ﬁ's encontram-sa a
disposigao do cliente neste banco, podendo ser enviadas por escrilo ou eletronicamenle, se sclicilado.

A insliluigdo financeira, S8 necessario, reserva-se ao dirello de efeluar qualquer alleracao na ordem de pag?
o
/ Q&Q’Q@e‘i‘@
i N/ S (&
OK / 10 / padl 0 \/%O’LQ @é 7 0% "

iretor Financeiro

A-1010 Viena, Franz-Tosefs-Kai 47/3.0G — Fone: +43 | 512 66 63-f Fax: +43 | 5130320 - SwiltBRASATWW e-mal; bhaustria@bb.com.n
Angeben nach § 14HGB: Banco do Brasil AG, Wienl 2 100508 g, Handelsgericht Wien - ATU 15355808 - [YVR 012276%

Daia MARCOS Flngﬁiﬁm\ém‘? remetent




Dados da conta a ser debitada para 2 operagdc :

MOmero da conta Moeda Valor Dala valor Test Key . .
6054100101 PUSD " 500.000.00 1 09/09/2010 AN 3¢ 39
Remetente |
Nome -
_Biasfwno Indvstria Brasileira de Fumos $/A -
zndere¢o :
+ Av.das indusirias, 130 - Distrito Industrial L _
Cidade : T “CEP: Pais ; -
- Venancio Aires - RS 1 95.800-600 + Brasil N
Beneficiario
Nome :
- Brasfumo Industria Brasileira de Fumaos S/A o .
‘Enderego : .
. Av. das Industrias, 130 - Distrito Industrial
Cidade : _CEP: Pals :
| Venancio Aires - RS 4 95.800-000 | Brasil L
Banco do Beneficiario
Barco Cidade :SWIFT BIC
: Banco do Brasil S/A | Porto Alegre - RS | BRASBRRIPAE
Conla do Beneliciario IBAN
' 81050011-5 | -X-
‘Banco Correspondente _Cidade SWIFT BIC
¢ Bance do Brasil S/A . } New York - USA 1 BRASUS33
Oulros
Nespesas exlernas por conta do: " Flemetente f Beneficiario

Detalhes do pagamenlic

E Pré Export Financing - HSH Nordbank Ag, New York Branch

I3

A instilurgo linanceira efeluard esla operagdo, aplicando as condigdes e larifas de acordo com os termos e condigGes d! banco. £ possivel
vma eveniual aiteragdo no valer da ordem, devido as despesas causadas por terceiros bancos envaolvidos nesta traqép\t;é‘cln. O cliente também
se declara cienle e de acordo com as leis e narmas gerais da Unido Européia, que regulam os procedimenlos de orfens de pagamento
inlernacionais. especialmanle no que diz respeito & prazo de lranslerdncia e despesas bancérias. Eslas informagges, enconlram-se a

disposigio do cliente neste bance, padendo ser enviadas por escrito ou eletronicamente, se solicitado.

A instiluigao linanceira, se necessdrio, reserva-se ac direilo de eletuar qualquer alleragdo na ordem de pagamento

i i
{ N

]

s
il
I

J /
- {S/: .";/) (/’1 },-} ;’) QZ/
T /it (0 MW 7
i

Dala Assinatura do remetente \

JARCOS FIDELIS GAROFALO
/ Niretor Financeiro

I

A-1010 Viena, Franz-Josefs-Kai 47/3.0G — Fone: +43 | 5}

+#ANQ RODRIGUES DA SILVA

'"Sire%\l‘:)r Industrial

66 63-0 Fax: +43 1 513 03 20 - Swift:BRASATWW c.-mail: khausiria@bb.com.bt

Angehen nach § |4HGRB: Banca do Brasil AG, Wien - FN 1005082, Handelsgericht Wien - ATU 15355808 - DVR 0122769
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Tal (51) 3738 $5G0
Fax' {51) 3738 4599
wanancio AresMS - Brasil

Venancio Airzs. 10 de Setembro de 2010

Ao
Banco do Brasil S/A
Corporele — POA

1227.; Ordem Pagamento n° 23857792

Prezados,
Mo dia de hoje recebemos Ordem de Pagamento n° 23957792 no valor de US$ 500.000,00, esta

ardem & referente ao Contrato de Pré ~ Pagamento com Banco HSH Nordbank, vencimento inferior a 360

dias, pagamento de Jurcs Trimestrais (Proximo venc. 30/09/2010) a taxa de 340 % aa.

Solicitamos que com eslta ordem seja destravado o seguinte cantrato de Cambic

Me 10/008891 - USD 500.000,00 - Travado em 21/05/10 - Tx 1,8600 - R$ 930.000,00

rom disponibilidade do recursd?/e-m\Ru Q.

Atenciosameante,

N ‘//@Jt@é 0.
B; sfumo In?/ustria Brasileira de Fixnos/S/A
Fed 874'383’0001'50 LUDJANO RODRIGUES DASILVA
f

MARCOS FIDELIS GAROFALO iretor Industrial
;V Dirator Financeiro

Rrastumn Indnsiria Braslleira de Fumos S.A.
Poiamica das Irdiigtrias 120 - GEP GS800-0C0 - Venancio Ares/RS - Brasi - Ted. (51) 3728 4200 - Fax. (51) 3733 4539
_enail Araci mad@hrach ma rom b - Mome naas- hitn Ay Srasfumo com.br
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e mma— ez

RAS!L Qrdem da pagamanio para o extarior

BANCODO!

Daclos da conta a ser debitada para a operacao :

4335
Mimero da conta  Moeda Valor Data valor Test Key =
054100101 us SO0.0Q(},OO 13/09/2010 Z/
r_ Remetente
Mome :
_ Brasfumo Industria Brasiteira de Fumos S/A o
Fnderego ;
A, clawduspiigf. 130 - Distrito_[ndustrialr - - B
Cidade : CEP : Pais : ) T T
Venancio Adres - RS . 95.800-000 Brasil
Beneficiario
“Mome s
Rrasfumo Industria Brasileira de Fumos 5/A
“Encereco T o
Av. das Industrias, [30 - Distrito {ndustrial
Ciclade CEP: Pais : ) i B
Vendncio Adres - RS . 93.800-000 Brasil
Banco do Beneficiario J
“Ranco Cidade SWIFT BIC
Banco do Brasil S/A - Porto Alegre - RS BRASBRRIPAL
Conta do Beneficiario IBAN ‘
21050011-3 Y
Banco Correspondente - Cidade T SWIFT BIC o
. Banco do Brasii S/A C New York - USA ‘ BRASIIS33 B
Outros } 4!
e r L
Nespesas externas por conta do: Remetente Beneficiario

Detalhes do pagamento
Peé Export Financing - HSH Nordbank Ag. New York Branch

rmob elcondigdes do banco. £ possivel
idog nesta transagdo. O cliente também
imenlos de ordens de pagamenio
Estas informagdes encontram-se &

A instiluicao linanceira efetuzra esta operacao, aplicando as condi¢des e taritas de acordo com 0s
uma eventual aiteragaa no valor da ordem, devido as despesas causadas por terceiros bancos env
se declara cienle e de acordo com as leis e normas gerais da Unido Européia, que regulam os
internacionais, especialmente no que diz respeilo & prazo de transferéncia e despesas bancd
disposi¢da do cliente nesle banco, podendo ser enviadas por escrito ou eletronicamente, se solicitad

A instituic@o financeira, se necessério, reserva-se ao direilo de efeluar qualquer allerago na ordem therito. n
o
: 7 { \\Q.% P.‘%\
y; (‘}\\b s
s "?/ ) (/0// T O @ﬁv ity
A ) ¢ pllad ( . % We Q.\‘exo
Data JARC FIDELIS hRM@atura do rerjetente

Difetor Fingdncelfo

A-1010 Viena. Franz-Josels-Kai 97/3.0G - Fone: +43 { 512 65 63-0 Fax: +43 | 5130320 - Swift: BRASATWYY e-mail: bhaustna@bb.com.br
Angeben nach § 19HGB: Banco do Brasil AG, Wierf- BN 1005082, Handelsgericht Wien — AT 15333808 - DVR 0122769



Naclos da conta a ser debitada para a operagao :

Nimero da conla  Moeda Malor Data valor Test Key
_6OSA100101 [USD | 130.000.00 L 21/09/2010 g 45 {762 B
B T femetene
Nome :
" Bras(wmo fndustria Brasileira de Fuinos S/A S,
Enderego :
~ Av. das Industrias, 130 - Distrito Industrial e
‘Cidade _CEP: Pais
 Venancio Aires - RS 1 95.800-000 1 Brasil
i Beneficiario K
Nome :
- Brasfumo Industria Brasileira de Fumos S/A
_Enderego
* Av. das Industrias, 130 - Distrito [ndustrial
Cidade : ‘CEP : _‘Pal’s :
. Vendncio Aires - RS | 95.800-000 | Brasil
i Banco do Beneficiario .
“Bance Cidade SWIFT BIC
! Banco <o Brasil S/A i Porto Alegre - RS 1 BRASBRRIPAE
“Conta do Beneficiario _IBAN
81050011-5 TX-
“Banco Correspondente _Cidade SWIFT BIG
. Banco do Brasil S/A ] New York - USA T BRASUS33
- Qutros J
X [
Nespasas externas por conta do: S Remetente

Beneficiario
Detalhes do pagamento
i Pré Export Financing - HSH Nordbank Ag. New York Branch

L / \\\ i

A institwgdo financeira efetuaré esta operagio, aplicando as condigdes e tadlas de acordo cam o!‘ul r \ps e congigbes do banco. E possivel
uma avenlual alteragao no valor da ordem, devido as despesas causadas por lerceirgs hancos eq(rqz\j is llesta transagdo. O cliente também
se declara ciente e de acordo com as leis e normas gerais da Unige Européia. gue regulam @s _[] egdi enl_os de or_dens de pagamenlg
inlernacionais, especialmente no que diz respeilo & prazo de transferéncia e despesas baicérias 11Es as informacgdes encontram-se 2
disposicao do cliente neste banco, podendo ser enviadas por escrilo ou elelronicamente, se salicitad

ok |1 !
A nsituigdo financera, se necessario, reserva-se ao direite de efeluar qualquer alleragio na ordery delp:

! %\é‘}
, A
e / 1E / g ) @%\)‘5\‘\
L O8N LOHD oa Lo W S
e ———————— . - - h o\
Dala MARCOS FIDELIS GAROFALAssinatura do rem\&@%&é\.
Dirstof Financeifo \
A-1010 Viena, Franz-Josefs-Kai 47/3.0G - Fone: +43 |

512 68 63-0 Fax: +43 { 51303 20 - SwiftBRASATWW ¢omail: bbaustia@bb.com.br
Angeben nach § 14HGB: Banco do Brasil AG, V/::: '~ FN 100508g. Handelsgericht Wien - ATU l535580\8 -DVR 0122769



Ordern ¢le pagamenio para o exterior

Dados da conta a ser debitada para a operago

“Nimere da conta Moeda 1VaIc:r Data valor jTesi Key
L 6054100101 iu s 165.000.00 ! 28/09/2010 | 459102

Remetente

‘Nome :

1 Brasfumo Industria Brasileira de Fumos S/A . 7 . )

[‘ndereco

! Av. das Industrias, 130 - Distrito Industrial e
‘Cldac!e : CEF: Pais :

i Venancio Aires - RS ] 95.800 - 000 | Brasil

Beneficiaric _.~‘

Nome -

| Brasfumo Industria Brasileira de Fumos S/A

_Endereco : )

! Av. das Industrias, 130 - Distrito Industrial

Gidade - CEP: T Pais S
A Vcnancno Aires - RS ! 95.800 - 000 1 Brasil
[ Banco do Beneiicidrio

Banco Cidade SWIFT BIC
1 BANCQO DO BRASIL S/A ! PORTO ALEGRE - RS { BRASBRRIPAL
IConla do Beneficidrio IBAN
T RIG50011-5 —-X-‘

_Banco Correspondente Cldade SWIFTBIC

! BANCO DO BRASIL S/A " NEW YORK - USA i BRASUS33

Outros
fe T
Nespesas exlernas por conta do: Remetente Beneficidrio

Detalhes do pagamenlo
.+ Pré Export T'inancing HSH Nordbank AG. New York Branch

Ansltuicao financaira efetuard esla operagio, aplicando as condigdes e laritas de acordo com os
uma aventual alteragdo na valor da ardem, devido as despesas causadas por lerceiros bancos envolvi
se dec[ara crente e de acordo com as Iels e nurmas gerais da Unido Europela que regulam os

f/ A 4 /
72107 | Jo) ey Al
**/;Lg—fi/ b S, C)((//(,/d LA
o // / Assinatura co remeteXte
MARCOS BELIS GAROFA! 0

i re or Financeiro
A-1010 Viena. Franz-fosefs-Kai 47/3.0G — Fone: 443 1 5 7 66 63-0 Fax: +43 | 51303 20 - Swift:BRASATWW c-malk; bhaustria@bb.com.br

Angeben nach § 14HGB: Banco do Brasil AG. p/ FN 100508g. Handelsgericht Wien — ATU 15355808 - DY/R 0122769




Ordem de pagamento para o exterior

Nacos da conta a ser debitada para a operacio :

Wumero da conta Moeda Valor Data valor Tesl Key 2
6054100101 [USD 1 750.000,00 ' 04/08/2010 : 4§ ooy

Remetente J

Nome :
 Braslumo Industria Brasileira de Fumos S/A L .
Endlereco :
- Av. das Industias 130 - Distrite Industrial - . o o o .
Cidade - B _CEP: _Pais :

| Venancio Aires - RS 195,500 - 000 4 Drasil o

Beneficiario

Nome :

! Brasfumo industria Brasileira de Fumos S/A

Endereco :
1 Awv. das Industrias 130 - Distrito Industrial

Cidade CEP - Pais

- Vendncio Aires - RS 1 95.800 - 000 | Brasil

Banco do Beneficiario

‘Banco Cidade SWIFT BIC

i Banco do Brasil 5/A { Porto Alegre - RS 1 BRASBRRIPAE
Conta do Bengficiario IBAN

1 81050011-5 ‘ e K onn
“Banco Correspondente _Cidade SWIFT BIC

! RBanco do Brasil S/A i New York - USA ; BRASUS33 o

Outros
= T L
Nespesas exlernas por conta do: Remetenle Beneliciario

Relalhes do pagamento
| Pré Export Financing - HSH Nordbank Ag, New York Branch

B

{ |
A insituicdo financeira efetuara esia operagdo. aplicando as condigdes & tarifas de acordo com 08 tergl s e ‘l;ungrgaes do bance. E possivel
uma evenlual alleragac no valor da ordem, devido 4s despesas causadas por terceircs bancos envolvid Js ne i lﬂansa;éo. QO cliente também
se declara cienle e de acorda com as leis e normas gerais da Unido Europégia, que regufam 0s pric imenios de ordens de pagamenio
inlernacionais, especialmente no que diz respeito & prazo de lransleréncia e despesas bancarias. [Esta ‘infor‘ agbes encontram-se a
disposigao do cliente nesie banco, podendo ser enviadas por escrito ou gletronicamente, se saolicitado. l

A instituicdo linanceira, se necessdrrg, reserva-se 2o direilo de eleluar qualquer alleragdo na ordem de na enlo.
) \ ooF
, QQA
/ / 0/ / L o
W7 EC I Ly NV g
£ C, N \)
i(-/ /' // ( : \ @Q‘® \\(\C\.\
Dala Assinatura do remat o ol

nceiro . . .
7151303720 SwiftBRASATWW e-mail: bhaustria@bb.com.br

A-1010 Viena, Franz-fosels-Kai 47/3.0G — Fone: +43 | 512 6§ 63-0 Fax: +4
Angehen nach § 14HGB: Banco do Brasil AG, Wi - FN 1005083, Handelsgericht Wien - ATU 15355808 ADVR 0122769



%% gﬁﬁ@@ B@ %gi Drrlem de pagamanto para o exterior

Dadios dn conta a ser debilada para a operagao

NMOmero da conla - Moeda Valar Dala valor JdestKey SR
4054100101 1ISD 500.000,00 050872010 /3 ij -

{ ' Remetente J
Nome
Brasfum Industria Brasileira de Famos S/A L -
Fndereco

LAy rla: Inclushmq 130 - D|smlo Industrial o Ll
Ciclade - - ~CEP. Pais :
Vendncio Aires - RS 195.800 - 600 | Brasil

Beneficiario

Mome -

' Brasfum Industria Brasileira de Fumos S/A o o
[ndereco
P Av, daq Industrias 130 - Dmtrlto Industrial ] o )
Cidade - CEPT Pais
’ Venancm Adres - RS 195.800 - 000 ) | Brasil L
T Banco do Beneficiario ) J
Banco _Cidade SWIFT BIC
! Banco do Brasil S/A ; Porto Alegre - RS o { BRASBRRJPAE
Conla do Beneficiario IBAN
P 21050011-5 ; .- X - e
‘Banco Correspondenle T Cidade SWIFT BIC
. Bance do Brasil S/A I'New York - USA _ BRASUS33 B
Oulros J
3 T L
Nespesas externas por conta do: Remelente Beneliciario

IDelalhes do pagamenlo
{E[@ﬁ"ﬂ??ﬂjiﬁf‘f_‘_{i!"_g_"Hsﬂ Nordbank Ag. New York Branch

Aqnstiluigdo hnancerra efeluard esta operagio, ap%rcando as condiges e tarifas de acordo com os termos e condigfes do banco E pofsivel
uma avenlual alleragdo no valor da ordem, devido as despesas causadas por lerceiros bancos envolvidos negtd transagde. O clighte tafnbém
se declara cienle e de acordo com as leis e normas gerais da Unido Européia, que regulam os procedirdenios de ordens dé paggmenlo
inlernactonais, especialmente no que diz respeito 4 pryzo de lranslerénciade despesas bancdrias. Eglas informagdes enconiragn-se a
disposicdo do chente nesle banco, podendo ser enviadas gor escrilo cu eletrony mente; se solicitado. i ,‘

A nstiluicEo financeira, se necessario, reserva-se ao direi def eleluar qualqugr alleragdo na ordem de pagamenio
]

t
i
i

[ ————.
<
===

S

A 1010 Viena. Frmﬂ 47/3.0G - Fone: +43 11§

!
Angeben nach § HHE%‘Bﬂnco do Brasil
Ny

ASATWW c-mail;_hbaws i@ _’.Emn.hl

— ATUL15355808 = DVR 0122769
/




Ordem de pagamenio para o exterior

Dados da conla a ser debitada para a 0peragao :

MUmero da conla  Moeda Valor _Data valor Test Key 4 ) )
6054100101 usp ¥ 500.000,00 | 20/08/2010 ; S 3996

Remelente J

Nome :
' Brasfumo ndustria Brasileirade Fumos S/
Enclerego :
¢ Av, das Industrias 130 - Distrito Industrial
Cdade: 7 CEP: ’ ' ~ TPas- T T
| Venancio Aires - RS 1 95.800-000 | Brasil
Beneficiario
‘_Nome : :
{ Drasfuino [ndustria Brasileira de Fumos S/A
‘Enciereg:o : i T T
! Av. das Industrias )30 - Distrile Industrial
Cidade : CEP : Pais ¢
| Venancio Aires - RS i 95.800-000 ; Brasil
Banco do Beneficiario .
Ranco Cidade CSWIFT BIC
1 Banco do Brasil S/A 1 Porto Alegre - RS i BRASBRRIPAE
Conla do Beneliciario _1BAN
| 8105001 1-5 1o
"Banco Correspondente ) Cidade SWIFTBIC -

I Panco do Brasil S/A 1 New York - USA ] BRASUS33

Qutros J

) b L
Despesas externas por conia do: Remelenle Beneficiario

Detalhes do pagamenio
] Pré Export Financing - HSH Nordbank Ag. New York Branch

- o | _ B
| R I I

A nsliluicdo financeira eletuara esta operagdo, aplicando as condigdes e larilas de acordo com 05 Jermiog & o)digée:? do banco E possivel
d! s hesita transagdo. C cliente também
C

uma eventual alteracio no valor da ordem, devido as despesas causadas por terceircs bancos emvghvids
}m ntds de/ orgens de pagamenio

sm declara ciente e de acordo com as leis e normas gerais da Unido Européia, que regulam osprg C
nternacionais, especialmente no que diz respeito a prazo de iransleréncia & despesas bancayiag informfagdes enconlram-se a
disposicic do cliente neste banco, podendo ser enviadas por escrito ou eletronicamente, se solicitada.

la.
mer;

A instiluicdp linanceira, se necessario, reserva-se ac direile de eletuar qualquer alteragdo na ordem d ;. 5'{)%%\\}\%
i AR N
\%0%00‘*3\@05“\6
‘ ! e
Jo/ow) 201, Mo folo. NS

Daia MARCOS FIDELIS G AoFpEQura do remetenie

Ditstor Financelio

A-1010 Viena. Franz-Josefls-Kai 47/3.0G — Fone: +3 1 512 68 66-0 Fax: +43 | 51303 20 - Swif:BRASATWW e-m il: bhaustria @bb.com br
Angchen nach § 141GRH. Banco do Brasil AG, Wied »/FN 100508, Handelsgericht Wien ~ ATU 15355808 - VR 0122769
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SPATER R

A=

T
Dados da conta a ser debitada para a operagao : w%
Mumero da conta  Moeda Valor Dala valor Test Key / , _ [Ej:
. b ‘ ; \ : ‘
s0s4100101  {USD 200.000.00 1 62/07/2010 1 4s 8827 L&'
- Remetenia 1 F
NMome )2
Brasfumo Industria Brasileira de Fumos S/A o ) ) o i)
Endereco : E
© Av, das Industrias 130 - Distrito Industriai S - 1
Cidade TTTT U CEP: ' Pais i
| Venancio Adres - RS 1 95.800 - 00D ! Brasil i
- e — | |£
L Beneficidrio 4' i
Nome - &
" Prasfumo Industria Brasileira de Fumos S/A i E?
Endereco : . i
! Av. das Industrias 130 - Distrito Industrial é
Ciclade : _ CEP . Pals : B T i
i Vendncin Aires - RS i 95.800 - 000 i Brasil ‘,
. e - E
Banco do Beneficiario L’
Banco Cidade “SWIFT BIC 3
i Banco do Brasil S/A 4 Porto Alegre /RS 1 BRASBRRIPAE
“Conta do Beneficiario IBAN -
i 21050011 -5 1 -X--
“Banco Gorrespondenie _" Cidade B SWIFT BIC o
| Banco do Brasil $/A { New York - USA - ' BRASUS33 i
Oufros
Iy T L
Nespasas exiernas por conta do. Remetenle Beneficiario

Mo

Detalhes do pagamento
1 Pre-Export Financing - FISH Nordbank AG, New York

b e e S i By
i / _
/o

A inslituicZo linancewa eletuara esta operagdo, aplicando as condigfes & tarilas de acorde com os lermas e condigges do bango. £ passivel
uma evenlual allaragic ne valor da erdem, devide as despesas causadas por tarceiros bancos envolvidos nesta tragsagdo. O ccljlenle tambénm
se declara cienle e de acordo com as leis e normas gerais da Unido Europtia, que regulam os procedimenlos arden pagamento
nlernacionais, especialmente no gue diz respeilc 4 prazo de lransferéncra e despesas bancarias. Eslas inlarRcGes enconlram-se a
disposicdo do clignle nesie banco, podendo ser enviadas por escrilo cu elelronicamenle, se solicilado.

g

P e Nyt

i Pty e Tkl 8 iyt £

TPy

rox:

TEENEY

A nstituigAo linanceira, se necessdno, reserva-se ao direilo de efetuar qualquer alieragdo na ordern de pagamenla. /
0Zloy/2at0. /‘4{2«0 2, 4
- i e Y] I
Data MAR (Fssinatura do remetente 4
Y el ANt LUCIANO RODRIGUES DASILYA :
= 0 L
PIor At ‘\:etor indusirial f
A-1010 Viena. Franz-losels-Kai 47/3.0G - Fone: +43 1 512/(6 63-0 Fax: +43 1 51303 2¢ - Suif:BRASATWW e-mail: hhausinp@bb.com.br e
Angehen nach § (4HGB: Banco do Brasit AG, Wibd - FN 1005082, Handelsgericht Wierr - ATLF 15355808 ~ DVR 0122“69



«%B@N@@ @BMEL Orclern cle pagamento para o sxierior

Dados da conta a ser debitada para a operagao

Mumero da conta Moeda Valor Data valor Test Key

6054100101 L USD F | 500.000.00 08/07/2010 | 45 2685

" Remetente
Mome :

. Brasfumo Industria Brasileira de Fumos S/A S . —
Endereco : )

/\_"_(szIlliltE@\ i 30 - Distrito Industrial o -
Cidade : h CEP. ' Pais

. Vendncio Alres - RS 195 800 - 000 ! Brasil

Beneficiario

Nome :

¢ Brasfumo Industria Brasileira de Fumos S/A

‘Endereco : -

! Av. das Indusirias. 130 - Distrito Industrial

Cidade : CEP- Pais

© Vendncio Ares - RS 195 .800- 0G0 i Brasil
[-— Banco do Beneiiciario

Banco Cidade 1SWIFT BIC

© Banco do Brasil 5/A ! Porto Alegre - RS { BRASBRRIPAL
Conta do Beneficidrio IBAN ’ T T
F31050011 -5 X e
Banco Corresponclehte - _zCidade B T 1SWIFT BC
| Banco do Brasil S/A i Mew York - USA | BRASUS3:
l”m Qutros

ber I "
MNespesas externas por conta do: Remetente Beneficiano

Delalhes do pagamento
| Pré Export Financial - HSH Nordbank AG, New York Branch

i
A nstituicdo financeira efeluara esta operagdo, aplicando as condigdes e lanfas de acordo com 05 termos (2 ondigdes do banco. £ possivel
uma evenlual alleragdo no valer da ordem, devido as despesas causadas por lerceiros bancos enl\?ol.v'\dos esta iransagac, O cliente também
se daclara ciente e de acordo com as {eis e normas gerais da Unido Européia, que regulam as r!roc:ed[me tos de fordens de pagamenio
nlernacionais, especialmente no gque diz respeito & prazo de transleréncia e despesas bancarias. Eslaslinformagbes enconlram-se 2

chsposigdo do cliente neste banco, podendo ser enviadas por escrito ou eletronicaments, se solic‘rla:dczr\ i

A instiluicac financeira, se necessarnio, reserva-se ao direito de efetuar qualquer alleragao na ordem, dle':!g‘égamenj.

s t “P‘
P - S / 7 P‘%\\'
" Data 4ARCOS FIDELIS GARORAhatura do rem t%{g@?‘w; oV
Niretér Finangdeiro . O“em

A-1010 Viena, Franz-Josels-Kai 4 73.0G - Fone: +43 | 512266 63-0 Fax: +43 | 51303 20 - SwiitBRASATWW e-mail: bbaustna@bh.com, b
Angeben nach § L4HGB: Banco do Brasil AG. Wien - TN 100508g, Handelsgericht Wien - ATLU 15355868 - DVR 0122769
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i -2l

Ordem de pagamento para o exteriof

Naclos da conta a ser debitada para a operagao :

MNamero da conia Moeda Valor Dala valor Test Key ) o g,
SG0S4100101 - TUSD 1.200.000,00 e CAad Aer
[_ o Remeientie —I
Mome -
" Rrasfume Industria Brasileira de Fumas $/A L L 3
Enderego - ’ - h
’\‘-’;,‘,I?‘,’f,,',”,d,‘,!-““"‘a"‘ 130 - Distrito Industrial
Cidade - TUUTCER - " TPais . -
Vendncio Aires 195,800 - 000 § Brasil 3
| Beneficiario )
i Mame :
. Brasfumo Industria Drasileira de Fumos S/A
E nderegou: h _— I
I Av. das Industrias 130 - Distrito Industrial
Cidade . CEP: Pals : I
. Vendncio Alres 1. 95.800 - 000 I Brasil
Banco do Beneficiario ‘ J
Banco Cidade “SWIFT BIC
; Ranco do Brasil S/A 1 Porto Alegre - RS 1 BRASBRRIPAL
" Conta do Beneficiario o ~ IBAN T T o
L B1050011-5 g
‘Banco Correspondente Cidade T SWIFT BIC o
i__l_%anco do Brasil S/A 1 New York - USA 1 BRASUS33 .
Dutros
Remelenle Benelficiario

Despesas externas por conla do:

Delalkes do pagamento

i, T'ré - Fxport Fil_‘iancing;I{iSH Nordbanlk AG, New York Branch

A
A insituigao linancerra efetuard esla operagéo, aplicando as condicdes e larifas de acordo com 0% lermaos e cundicjées

uma evenlual alteragdo no valor da ordem, devido a
se declara cienle & de acordo com as leis e norm

| .
ct) banco. £ possivel

& despesas causadas por iercaros bancos envolvidos nesia Lfaﬁsa;ﬁh, O cliente também
as gerais da Unidao Europgia. gue regulam os procedimentés de ordens de pagamenta

intarnacionais, especialmenle ne que diz respeilo & prazo de iransfleré

&ncia e despesas bancérias. Estas Infoimagdes cncontram-se a
' 1 '

disposigo do cliente nesle banca, podendo ser enviadas por escrito ou slelronicamenle, se solicitado.

A insliuicao inancena, se necessério, reserva-se ao direilo de eleluar qualquer altera¢do na ordem de pagamenlp

oqlo-‘-'."?,or 0

Mo iz

Zala

A-1010 Viena, Franz-losels-Kai 47/3.0G - Fone: +43 1 512 da
Angehen nach § 14HGB: Banco do Brasil AG, Wien 7
i

MARCO/FIDELIS GAROFALG

enFiNancairep - SwiltBRASATWW email: bhausii2@bh.conm.br
100508g. Handelsgericht Wien - ATU 15155808 - DVR 0122759

1

Absinatura do remelente \JJ

LUCIANO RODRIGUES DA StV
Diretor\ndustri~’



Ordem de pagamento para ¢ exiariof

Naclos cla conta a ser debitada para a operagao .

“Numero da conta Moeda Valor Data vaior Test Key /- ..
L 60341002 L USD 1 1,200,000.00 £ 12/07/2010 ; 18 3150

Remeiente J

Mome :

| Brasfumo Industria Brasileira de Fumos $/A
Enclereco ©
: Av. das [ndustrias, 130 - Distrito Industrial o
Ciclade : CEP: Pais :
E Venancio Aires , 95800000 ! Brasil
Benelii:i?ria K
Nome -
! Brasfumo [ndustria Brasileira de Fumos S/A
[:nderego :
i Av. das Industrias, 130 - Distrito Industrial
Cirlade - CEP: Pais :
! Vendncio Alres 1 95800000 | Brasil
Banco do Beneﬁclano )
fanen Cidade _SWIFT BIC
} RANCO DO BRASIL S/A i PORTO ALEGRE /RS 1 BRASBRRIPAE
Conta do Beneficiario IBAM
| 81050011-5 ]
‘Tanco Correspondente Cidade SWIFT BIC
| RANCO DO BRASIL §/A 1 NEW YORK | BRASUS33
| - G
. =2 i -
Nespesas externas por conta do: Remetente Beneficiario

Iletalhes do pagamenio
PRE EXPORT FINANCING - HSH NORDBANK AG, NEW YORK BRANCH

S——

e el

no 7
/.

A inatituiglo financeira efetuara esta operagao, aplicando as cuni;na e tarifas de acordo com gs termos e condigdes do banco. E possivel
wma eventual alteragdo fo valor da ordem, devido 45 despesas dausads dor terceiros banzos envoividos nesta transagdo. O dliente também
sa declara cierde e de acordo com as leis e normas gerais dﬂ nida| Eufopeia, que requlam os pracedimentos de ordens de pagamento

interna_nignajs. gspecia[mente no gue diz respeito a prazo de. frans rer\cua -] despesas bancanas Estas informagdes encontram-se 2
risposicdo do cliente neste banco, podendo ser enviadas par esc :

A ingtituic@a financeira, se necessario, reserva-se ao dirsito de ef

/Z/?f/Zolo

Nata

A-10t0 Yiena, Franz-Josef-Kat 47/3.0G - Fone: +43 1 512 66 63.0 Fax: +43 1 51303 20 - Swi ,;BRASATWVV ¢-mail: bbaustria@bb.com.bc
Angeben nach § 14HGB: Baaco do Brasil AG, Wien - FN [00508g)\Handelsgericht ﬁ.ﬁe| - ATU 15355808 ~ DVR 0122769




o)

dom fe DESAMENID para o exiaerior

Cobe doocona naer debiiada para a operagao !

o la et Moeda Valor Data valor Tesl Key
Al o b 7 ['_SD A00.000.00 C16/0772010 43 3508
[ S e —
Remeatente
i . ————— T T T _——-———_—-—.—_7-_—7——_.—‘_-4
Pomasbane Ty \-‘L'l(‘.7D!'?}S&?!l‘ﬂwdeilﬁlgrlgs"it’i\’i___(?_ e e
Giairines 130 - Distrito industrial
Lacia T T ”Vf(TEETW”__ T T T T Thals T T T
Sondncin At - RS 1 95.800 - 000 " Brasil
Beneficiario
e S
Demefuime induntiia frasileira de Fumos S/A
ﬂ{'l’i,“\'r—_!l“,()r'”” ot T ’ T T —e— T T T T T -
Nwodas ndustries 130 - Distrito Indusirial
e T T T —ger. ST T T T T T
Ceadnann o ©95.800 - D00 i Brasil
Banco do Beneficiario tl
G Cidade SWIFT BIC
P do B - Porto Alegre - RS " BRASBRRIPAE
‘-:"W-l]ir'rr‘ Eﬁ'(_‘)- E;:l}i‘ﬂ‘_“,l\l‘.;f\i'lo T T —-77@\“—-_——‘_-——4“_74_-—4‘4—_—7g——77-—77 o
TORNGT] X
i‘»ll?CL_"fjr(—""\rf?;,'—i)ﬂﬂf!"‘.I".:.B T T T T Cldade—fi-__ﬂ_-_-_-‘ -77__97\7\:’|_F—|'781C— -------- T
Nasen o Tasil 574 3 O New York -USA ' BRASUS33

Outros '

}aapnsas Feeinas por conla do: Remelenle ' Beneficiario

i1algihes dn pagamentlo
ned fvpoit Financing - HSH Nordbank Ag, New York Branch

; B ]
{artas de acordo com 05 lermos e_,écndégags do banco. E possivel

AnshnacAe iInanceira alatyara esia operagdo, aplicando as condigdes e
por lerceircs bancos envolvidos n{es}a trgns‘{acéo. O clienle lambém

nia avantual leragAn no valer da ordem, devido as despesas causadas

=a rleclara ciene e de Acorda com a5 leils e normas gerais da Uniac Eurcpéia, que regulam as procedimentas de" crdens’ de pagamento
nlernacianas. esnecialmente no gue diz respeitc & prazo de {ranslerancia e despesas bancdrias. Esl; informagbes enconlram-se E]
ciapnsigia do clente nesie hanco, podende ser enviadas par sscrilp ou elatranicamente, se salicilado. P :

SonsitingAn iinancara, 58 neceasano, reserva-se 2o direilo de eletuar gu

! j‘l' N s r //j /';J l) . _?},\
S e ~ i L///!Z@\Q’éc?’[(ﬁ”t'w \ o
H Assinatura do remetenté‘\r\\c}‘?\ .\_@&0‘
\ ), 5

haia y
MARCOS FIDELIS SAROFALO \
- 4l o . " " \
@44l | SIV’GP)I!E?BQEmeﬁnS??J)‘:\{%O . SwilBRASATWW c-mnii‘-, bbawstria @ bh.com.bt
5308 — DVR 0122769

UG vena, Frane-Tosefs-Kai 47/3.0G - Fon
“narhen nach § 14HGB: Banca do Brasii AG, Wien# PN 100508g, Handelsgericht Wien - ATU 1535
f



Dados da conta a ser debitada para a operagao :

NMumero da conta Moeda Valor ‘Data valar Test Key Lo Az

L0SA100101  :1USD £ 700,000.00 £ 21/07/2010 1 s el
s Remetente

MNome :

__Brasfumo Indiistria Brasileira de Fumos S/A e S
Endereco : : ) o

~Av, das Indiistrias, 130 - Distrito Industrial - -
“Cidade CEP: o Pais
Erlf’enancm Aires/RS 1 95800-000 { Brasil o

Beneficiario

“Nome -
' Brasfumo Indistria Brasileira de Fumos S/A - e
Enderego :

| Av. das Indistrias, 130 - Distrito Industrial

Cidade - CEP: [Pafs :

: Venaneio Aires/RS 4 93800-000 i Brasil

o ) Banco do Beneliciario )

“Banco Cidade SWIFT BIC

- Banco do Brasil S/A i Porto Alegre/RS i BRASBRRIPAE
_Conta do Beneficidrio IBAN

 $1050011-5 Tox-

‘Banco Correspondenie Cidade ~ SWIFTBIC
i Banco do Brasil S/A . | New York - USA L i BRASUS33

Outros
i e T o
Despesas exlernas por conta do: Remetente Beneficidrio

Detalhes do pagamento
i e Export Financing - HSH Nordbank Ag, New York Branch

l_‘,, ] e — P

—— e m - . —_—
,/ lu
A institvicao linanceira efetuara esla operagio, aplicande as condigdes e larifas de acordo com os termos e co digdes do banco. E possivel
uma evenlual alleragio no valor da ordern, devido s despesas causadas por terceircs bancos envolvidds nesia lta sagao. O cliente também
se declara ciente e de acordo com as leis e normas gerais da Unifo Européia, que regulam os prooedimefil s% Drdensl'dp pagamenlo
iniernacionais, especialmente no que diz respeilo a prazo de transferdncia e despesas bancarias EstaF i I'or aches gencontram-se 4
thsposigdo do clienle nesie banco, podendo ser enviadas por escrito ou elelranicamente, se solicilado !
|

A wnstituicao financerra, se necessaric, reserva-se ao direito de efetuar qualquer alleragan na ordem de pagame

Z_v/ /(Q%/Za!,o w/éi(}‘ﬂ/féj

Data Aksinalura do remetents

UCIANO RODRIGUES DASILVA
MAR SFIDELIS AROFALO CPF 457 358.310-00

A0 Viena, Franz-Josefs-1ai 47/3.06G - Fone: +43 1 512 66 QSQPQ? Sﬁ%q'fﬂ %wm BRASATWW e-mail: bbaukirna@bb.com.br
Angeben nach § [4AHGB: Banco do Brasil AG, chn F& 100508g, Handelsgerict Wicn - ATU 15355808 - DVR 6132769

/




\\b_,
Ordem de pagamenio para 0 exierior

Daclos da conta a ser debilada para a operagao :

‘Numero dz conla  Moeda Valor Data valor Test Key
| 6054100101 fusD ' 1,000.000.00 1229722010 j

Remetente

Mome :
__B_ras_ﬁlmo Indvstria Brasileira de Fumos S/A i —
tnderego !
I Av. das Indvstrias, 130 - Distrito Industrial i e
Cidade ™ CEP ~ 7 Pais.

1
!

! Venancio Aires/RS 1 95800-000 1 Brasil

Beneticiario

__Nome :

! Brasfumo Indiistria Brasileira de Fumos S/A

_Endereco :

| Av. das Industrias, 130 - Distrito Industrial

“Cidade : CEP: Pais :

' ‘f(,n"mrlo AlrESqu ]I 95800-000 i Brasil N

o Banco do Beneficiario

‘Banco Cidade _SWIFTBIC

| Banco do Brasil $/A 1 Porto Alegre/RS | BRASBRRIPAL

_Conta de Beneficiario IBAN

| 810500115 lex-
Banco Correspondente \ Cidade ‘SWIFT BIC
ero do Brasil S/A | New York - USA i BRASUS33

i Qutros J

I T L
Nespesas externas per conia do: Remetente Beneficiario

Delalhes do pagamento
] Pre Export Financing - HSH Nordbanlk Ap, New York Branch

A inslituigdo linanceira eletuard esta operagao, aplicando as condigées e larifas de acordo com os termos e condigdes do banco. E possivel
uma eveniual alteragdo no valor da ordem, devido 4s despesas causadas por lerceiros bancos envolvidos nesla transagdo. O cliente lambém
se declara cienle & de acerdo com as leis e normas gerais da Uniao Europgia, que regulam os procedimentos de ordens de pagamento
internacionais, especiaimente no que diz respeilo a prazo de lransferéncia & despesas bancarias. Estas informagdes enconlram-se a
rtisposicdo de cliente neste banco, podendo ser enviadas por escrito gu glelrenicamente, se soficitado. A

Asnstituicio financeira, se necessario, reserva-se ao direito de efetuar qualguer alteragdo na ardem de pagamento.

: : ) b b \ |
7ﬂ,\}\7,©b0 \/676%"0/4} ‘e \W!JJ. L UUéu

Dala MARGbS FIDELIS GAgGRA] 52 do remie
/ iretor Financeirs

A-L010 Viena, Franz-Joscefs-Kai 47/3.0G - Fone; +43 1 SIZ %66 63-0 Fax: +43 | 513 03 20 - Swift BRASATWW e-maj Jah-lm
Angeben nack § 14HGB: Banco do Brasi! AG, Wicn - FN 100508g, Handelsgericht Wien - ATU 15355808 - DVR 0122769
g

,ﬂ ., rgsinemte =



2% BANGO DOBRASI

Pados da conla a ser debilada para a operacéo

Ordem de pagamento para o axterior

Namern da conla Moeda Valor Data valer Test Key fe g o
05100101 "UsD ©1.000,000.00  23/07/2010 s TTE
o Remelenie
Nome
Rrasfumo Inddstria Brasileira de Fumos SIA L o
Lndereco . ’
Av. das Inddstrias, 130 - Distrito Industrial -~ o
GCidacle - T T CEP ; Pais
. Mendncio Aires/RS ' 95800-000 Brasil

Beneficiario

Mome -

Rrasfumo Indistria Brasileira de Fumos S/A o L o
ndereco

Av_ das Industrias. 130 - Distrito Indusirial

Cidade CEP- _Pais -

Yendncio Aires/RS | 95800-000 ; Brasil e

Banco do Beneliciario

‘Banco Cidade SWIFTBIC

Bance do Brasil S/A | Porto Alegre/RS 3 BRASBRRIPAL
~Conla do Beneficiario IBAN

S1H30011-5 boX- 7 i
Banco Gorrespondenle o “Cidade SWIFT BIG

Ranco do Brasil S/A i Mew Yorl - USA ,,E BRASUS3L74 -

o Quiros . J
i T -
Nespesas exiarnas por conla do: Remelenle Beneficiano

Detalhes do pagamenlo
- Pre Export Financing - HSH Nordbank Ag, Mew York Branch

Anshiturgdoe financeira efeluard esta operagio, aplicando as condigdes e larifas de acordo com 0s termos e condigdes do bang /
nma evenlual alleragio no valor da ordem, devido as despesas causadas por 1erceiros bancos envolvidos nesl transagao. O gll le tamben
se declara cienle e de acorde com as leis e normas gerais da Uniao Européia, que regulam os prodgdimentos de ordenside pagamentg
nlernacionals, espacialmenie no que diz respeilo 4 prazo de transleréncia e despesas Dancérias;’ stas linformagdes epcgniram-se a
disposigao do clierte nesle banco, podendo ser enviadas por escrito ou eleironicamente, séysclicilado.

AnstitingAo financeira, se necessario, reserva-se ao direito de efeluar qualquer alteragao na ofdem de p

i
1 1“
MARCOS Fi L,g"@gﬁ@%wﬁeténte

DirstogFinanceiro \ :

A-1010 Vienn. Franz-Josels-Kai 17/3.0G - Fone: +13 | 512 §463-0 Fax: JTFS'HﬂHD%@B ASATWW,cr-n’iﬂilfB_.'hﬂumriq_@lm@mhr
Angehen pach § 14HGB: Banco do Brasil AG, Wicr’{ ~ FN 100508g, Hnndc@l/ ien - ATWB(JS -DVR 0122769




# BANCODOBI

Dados da conla a ser debilada para a operaco -

Ordem e pagamento para o sxierin?

Mumero da conta  Moeda Valor Data valor Test Key )
_ 6054100101 LUSD  1500.000,00 13000772010 , S togii
Remestente J
Mome :
__Brasfumo Indusirio Brasileira de Fumos S/A . e -
Endereco -
tAv. das Industrias 130, Distrito Industeiel S,
Cidade : CEP: - ~ Pafs:
. Vendncio Adres - K5 1 95.800 - 000 ' Brasil
Beneficiario J
Mome : |
i Brasfumeo Indusiria Brasileira de Fumos S/A B
zndereco :
Aw. das Industrias 130, Distrito Industrial S
Cidade CEP: Pais
i \"Pmncm Aires - RS -‘ 95.800 -000 1 Brasil e
B Banco do Benefigiario ‘ .
“Banco _Cidade SWIFT BIC
% Banco do Brasil S/A i Portc Alegre - RS 1 BRASBRRIPAE
‘Conla do Beneficiario IBAN
L 810500115 ] e X e ~
‘Banco Corraspondente . Cidade SWIFT BIC
. Banco do Brasil S/A i New York - USA i BRASUS33
i Cutros ' J
- = o
Nespesas exiernas por conta do: ! Remetente Beneficiario

‘Delalhes do pagamento
1314'& Export Financing - HSH Nordbank Ag. New York Branch

AinstiluigEe financeira eletuara esla operagée, aphcando as condigbes e tanfas de acordo com os termos e concﬂ;oes dp banco E possivel
uma eventual alteragdo no valor da ordem, devide as despesas causadas por terceiros bancos envolvidos nesta 1ransa<;ao O clienle também
s declara ciente e de acordo com as leis e normas gerais da Unido Européia, que regulam os procedumentus de ordens de pagamento
nternacionais, especialmente no que diz respeitc 4 prazo de transferéncia e despesas bancérias. Estas anfo a(;ues' encontram-se 3
cisposicdo do clienle neste banca, podendo ser enviadas por escrito ou eletronicamenie, se salicilado. F‘iﬂ

l

A instiuigAo financeira, se necessdrio, reserva-se ao direilo de efetuar qualquer allera¢o na ordam de pagamante. |
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