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Capital .

Curr Amount (Capital) . TranDescr Value Date - Next Interest Maturity Date.  No of days ~=8_,mw_,. Capital Ref L All-in-Rate Interest due = New balance
: : . : ; R date: Basis Rate Margin

UsD -896.295,73 New drawdown 29/09/2008 29/10/2008 29/09/2009 30 360 3,97% 3,50% 7,47% -5.578,51 -901.874,24
USD -80.000,00 Facility and admin fees 29/09/2008 29/10/2008 29/09/2009 30 360 3,97% 3,50% 7,47% -497,92 -80.497,92
usD -14.831,33 Legal fees 29/09/2008 29/10/2008 29/09/2009 30 360 3,97% 3,50% 7.47% -92,31 -14.923,64
USD -991.127,06 New balance 29/10/2008 29/10/2008 29/09/2009 -6.168,73 -997.295,79
USD -6.168,73 Interest capitalised 29/10/2008

USD -997.295,79 New balance 29/10/2008 28/11/2008 29/09/2009 30 360 3,17% 3,50% 6,67% -5.544,34 -1.002.840,13
USD -1.499.906,27 New drawdown 14/11/2008 28/11/2008 29/09/2009 14 360 1,42% 3,50% 4,92% -2.871,28 -1.502.777,55
USD -2.497.202,06 New balance 14/11/2008

USD -8.415,62 Interest capitalised 28/11/2008

USD -2.505.617,68 Outstanding balance 28/11/2008 29/12/2008 29/09/2009 31 360 1,43% 3,50% 4,93% -10.639,74 -2.516.257,42
USD -10.639,74 Interest capitalised 29/12/2008

USD -2.516.257,42 Outstadning balance 29/12/2008 29/01/2009 29/09/2009 31 360 0,47% 3,50% 3.97% -8.604,81 -2.524.862,24
USD -8.604,81 Interest capitalised 29/01/2009

USD -2.524.862,24 Outstanding balance 29/01/2009 02/03/2009 29/09/2009 32 360 0,41% 3,50% 3,91% -8.773,91 -2.533.636,15
UsSD -8.773,91 Interest capitalised 02/03/2009

USD -2.533.636,15 Outstanding balance 02/03/2009 02/04/2009 29/09/2009 31 360 0,50% 3,50% 4,00% -8.718,79 -2.542.354,93
USD -8.718,79 Interest capitalised 02/04/2009

UsD -2.542.354,93 Outstanding balance 02/04/2009 29/04/2009 29/09/2009 27 360 0,50% 3,50% 4,00% -7.628,27 -2.549.983,20
USD 60.071,73 additional repayment 29/04/2009

UsSD -2.482.283,20 Outstanding balance 29/04/2009 04/05/2009 29/09/2009 5 360 0,50% 3,50% 4,00% -1.379,26 -2.483.662,47
USD -9.007,53 Interest capitalised 04/05/2009

USD -2.491.290,73 Outstanding balance 04/05/2009 04/06/2009 29/09/2009 31 360 0,41% 3,50% 391% -8.397,43 -2.499.688,17
UsSD -8.397,43 Interest capitalised 04/06/2009

UsSb -2.499.688,17 Outstanding balance 04/06/2009 02/07/2009 29/09/2009 28 360 0,32% 3,50% 3,82% -7.424,42 -2.507.112,59
UsD 15.548,94 additional repayment 02/07/2009

USD -2.484.139,23 Outstanding balance 02/07/2009 03/07/2009 29/09/2009 1 360 0,32% 3,50% 3,82% -263,51 -2.484.402,73
USD -7.687,93 Interest capitalised 03/07/2009

UsD -2.491.827,16 Outstanding balance 03/07/2009 03/08/2009 29/09/2009 31 360 0,30% 3,50% 3,80% -8.163,21 -2.499.990,37
USD -8.163,21 Interest capitalised 03/08/2009

USD -2.499.990,37 Outstanding balance 03/08/2009 18/08/2009 29/09/2009 15 360 0,28% 3,50% 3,78% -3.936,84 -2.503.927,21
USD 590.198,40 additional repayment 18/08/2009

USD -1.909.791,97 Outstanding balance 18/08/2009 04/09/2009 29/09/2009 17 360 0,28% 3,50% 3,78% -3.408,42 -1.913.200,39
USD -7.345,26 Interest capitalised 04/09/2009

USD -1.917.137,22 Outstanding balance 04/09/2009 29/09/2009 25/09/2010 25 360 0,26% 3,50% 3,76% -5.009,60 -1.922.146,82
UsD -5.009,60 Interest capitalised 29/09/2009

UsD -1.922.146,82 Outstanding balance 29/09/2009 02/10/2009 29/09/2010 3 360 0,25% 3,50% 3,75% -600,07 -1.922.746,89
USD 21.219,76 Interest settlement 02/10/2009

USD -1.900.927,06 Outstanding balance 02/10/2009 29/10/2009 29/09/2010 27 360 0,25% 3,50% 3,75% -5.341,01 -1.906.268,08
USD -5.941,08 Interest capitalised 29/10/2009

UsD -1.906.868,15 New balance 29/10/2009 06/11/2009 29/09/2010 8 360 0,24% 3,50% 3,74% -1.586,04 -1.908.454,18
Usb 305.000,00 additional repayment 06/11/2009

UsD ~1.601.868,15 Outstanding balance 06/11/2009 30/11/2009 29/09/2010 24 360 0,24% 3,50% 3,74% -3.997,07 -1.605.865,21
USD -5.583,11 Interest capitalised 30/11/2009

USD -1.607.451,25 New balance 30/11/2009 30/12/2009 29/09/2010 30 360 0,23% 3,50% 3,73% -4.998,17 -1.612.449,42
USD -4.998,17 Interest capitalised 30/12/2009

UsD -1.612.449,42 New balance 29/01/2010 26/02/2010 29/09/2010 28 360 0,50% 3,50% 4,00% -5.012,88 -1.617.462,30
USD -5.012,88 Interest capitalised 29/01/2010

uUsD -1.617.462,30 New balance 29/01/2010 18/02/2010 29/09/2010 20 360 0,23% 3,50% 3,73% -3.350,62 -1.620.812,92
USD 200.000,00 Repayment 18/02/2010

UsD -1.417.462,30 New balance 18/02/2010 26/02/2010 29/09/2010 8 360 0,23% 3,50% 3,73% -1.174,53 -1.418.636,83
Usb -4.525,14 Interest capitalised 26/02/2010

Usb -1.421.987,44 New balance 26/02/2010 30/03/2010 29/09/2010 32 360 0,25% 3,50% 3,75% -4.736,09 -1.426.723,53
UsSD -4.736,09 Interest capitalised 30/03/2010

Uusp -1.426.723,53 New balance 30/03/2010 30/04/201¢ 29/09/2010 31 360 0,26% - 3,50% 3,76% -4.625,18 -1.431.348,71].




usbh -4.625,18 Interest capitalised 30/04/2010
uUsbh -1.431.348,71 New balance 30/04/2010 17/05/2010 29/09/2010 17 360 0,35%
USD 200.000,00 Repayment 17/05/2010
ush -1.231.348,71 New balance 17/05/2010 26/05/2010 29/09/2010 9 360 0,35%
USD 200.000,00 Repayment 26/05/2010
UsD -1.031.348,71 New balance 26/05/2010 27/05/2010 29/09/2010 1 360 0,35%
UsD -3.901,85 Interest capitalised 27/05/2010
UsD -1.035.250,56 New balance 27/05/2010 30/06/2010 29/09/2010 34 360 0,35%
USD -3.761,54 Interest capitalised 30/06/2010
uUsD -1.039.012,10 New balance 30/06/2010 30/07/2010 29/09/2010 30 360 0,33%
UsD -4.610,62 Interest capitalised 30/07/2010
USD -1.043.622,72 New balance 30/07/2010 20/08/2010 29/09/2010 21 360 0,26%
UsD 250.000,00 Repayment 20/08/2010
Usb -793.622,72 New balance 20/08/2010 27/08/2010 29/09/2010 7 360 0,26%
UsD -4.015,07 Interest capitalised 27/08/2010
uUsD -797.637,79 New balance 27/08/2010 21/09/2010 29/09/2010 25 360 0,34%
UsDh 200.000,00 Repayment 21/09/2010
UsD -597.637,79 New balance 21/09/2010 30/09/2010 29/0%/2010 9 360 0,34%
UsD -3.759,16 Interest capitalised 01/10/2010
uUsD -601.397,67 New balance 01/10/2010 01/10/2010 29/09/2010 0 360 0,28%
UsD -601.397,67 New balance 01/10/2010 29/10/2010 29/09/2010 28 360 0,26%
uUsD -2.458,63 Interest capitalised 29/10/2010
UsSD 200.000,00 Repayment 29/10/2010
usp ~403.856,30 New balance 29/10/2010 15/11/2010 29/09/2010 i7 360 0,25%
UsD 200.000,00 Repayment 15/11/2010
USp -203.856,30 New balance 15/11/2010 29/11/2010 29/09/2010 14 360 0,25%
USD -1.417,43 Interest capitalised 29/11/2010
USD -205.273,73 New balance 29/11/2010 30/12/2010 29/09/2010 31 360 0,26%
USD -929,78 Interest capitalised 30/12/2010
ush -206.203,51 New balance 30/12/2010 31/01/2011 29/09/2010 32 360 0,26%
UsD -964,12 Interest capitalised 31/01/2011
UsD ~207.167,63 New balance 31/01/2011 28/02/2011 29/09/2010 28 360 0,26%
USsh -847,55 Interest capitalised 28/02/2011
Usp -98,96 Legal fees 28/02/2011 17/03/2011 29/09/2010 17 360 0,26%
UsSD -208.114,13 New balance 17/03/2011 30/03/2011 29/09/2010 13 360 0,26%
USD -395,30 Interest capitalised 28/02/2011
usp -208.509,43 New balance 30/03/2011 29/04/2011 29/09/2010 30 360 0,26%
-913,97 Interest capitalised 29/04/2011
-209.423,40 New balance 29/04/2011 31/05/2011 29/09/2010 32 360 0,21%
-969,86 Interest capitalised 31/05/2011
usp -210.393,26 New balance 31/05/2011 30/06/2011 29/69/2010 30 360 0,19%
-909,95 Interest capitalised 30/06/2011
-211.303,21 New balance 30/06/2011 30/06/2011 29/09/2010 0 360 0,19%

3,50% 3,85% 2.605,01
3,50% 3,85% -1.186,42
3,50% 3,85% -110,41
3,50% 3,85% -3.761,54
5,00% 5,33% -4.610,62
5,00% 5,26% -3.203,13
5,00% 5,26% -811,94
5,00% 534% -2.960,59
5,00% 534% -798,57
5,00% 5,28% .

5,00% 5,26% 2.458,63
5,00% 5,25% -1.001,23
5,00% 5,25% -416,21
5,00% 5,26% 929,78
5,00% 5,26% 964,12
5,00% 5,26% -847,55
5,00% 5,26% 0,25
5,00% 5,26% -395,30
5,00% 5,26% 913,97
5,00% 5.21% 969,86
5.00% 5.19% -909,95
5,00% 5,19% .
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EXPORT PREPAYMENT FINANCE AGREEMENT

THIS EXPORT PREPAYMENT FINANCE AGREEMENT, dated as of August 8, 2008 (the Execution
Date), is executed by and among BRASFUMO INDUSTRIA BRASILEIRA DE FUMO S.A., a sociedade
onénima existing under the laws of the Federative Republic of Brazil, with its head office at Av. das Indistrias,
130, City of Venancio Aires, State of Rio Grande do Sul, 95800-000, Brazil, enrolled with the CNPI/MF under
0. 88.124.383/0001-50 (the Borrewer); JUAN ANTONIO BRUNO PERRON]I, a Brazilian citizen residing at
Rua Cristovio Colombo, 369, Apt. 702, City of Santa Cruz do Sul, State of Rio Grande do Sul, 96825-010,
Brazil, enrolled with the Individual Taxpayers Register of the Ministry of Finance under CPF/MF No.
124.521.300-87 (the Guarantor); and FIRSTRAND (IRELAND) PLC, a public limited company organized
and existing under the laws of the Republic of Ireland (the Lender).

WHEREAS:

{A) The Borrower desires to obtain loans in the aggregate principal amount of up to US$10,000,000, which
the Borrower will repay through the proceeds of exports of Processed Tobacco (as defined below).

®) The Guarantor is willing to guaranty the obligations of the Borrower to the Lender in respect of the loans
made hereunder and to make certain representations, warranties and covenants to the Lender for
purposes of indueing it to make the loans to the Borrower and enter into each Loan Document to which
it is a party.

() On the basis of the ferms and conditions specified in this Agreement, the Lender is willing to make the
loan. arrangements described herein.

NOW, THEREFORE, the parties hereto hereby agree as follows:
DEFINITIONS
1.1 Certain Defimitions

Unless otherwise defined above, capitalized terms used in this Agreement shall have the following
meanings assigned to them:

Administration Fee means the administration fee in the amount of US$30,000.

Affiliate means any Person directly or indirectly controlling, controiled by, or under common control
with, any other Person. For this purpose, “control” of any Person means ownership of ten percent (10%)
or more of the Capital Stock baving voting power of the Person or the ability, directly or indirectly, to
direct or cause the direction of the management and policies of such Person, whether by contract or

otherwise. :

Agreement means this Export Prepayment Finance Agreement, its Annexes, Exhibits and Schedules, as
such may be amended, supplemented or otherwise modified from time to time in accordance with the
terms hereof.

Anfi-Terrorism Laws means any laws relating to terrorism or money laf ndering, including Executive

Order 13224, the Patriot Act, and the regulations administered by OFAG.

3
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Applicable Margin means three point five percent (3.5%).

Assets means, for any Person, all assets of such Person that have been or should be recorded as such in
accordance with GAAP.

Assigned Export Contracts means the Export Contracts which (a) comprise part of the U.S. Collateral
and (b) are subject to 2 first priority security interest granted by the Borrower to the Lender in
accordance with the terms and conditions of the Assignment and Security Agreement.

Assignment and Security Agreement means the Assignment and Security Agreement of even date
herewith between the Lender and the Borrower, in the form and content of Annex 3 hereto, pursuant to
which the Borrower grants the Lender a first priority security interest in all of its right, title and interest
in the U.S. Collateral.

Berrower has the meaning ascribed to it in the Preamble hereto.
Rorrower Excess has the meaning ascribed to it in Section 2.9(c).
Brazil means the Federative Republic of Brazil.

Business Day means a day, other than a Saturday or Sunday, on which commercial banks and other
financial institutions are not required or authorized to close in (a) New York, New York, United States
of America, (b) Sdo Paulo, Brazil, (¢) London, England, (d) Dublin, Ireland or (¢) Johannesburg, South
Africa.

Capital Stock means any and all shares, quotas, interests, participations or other equivalents (however
designated) of capital stock of a legal entity, any and all equivalent ownership interests in a Person
(other than a corporation) and any and all warrants or options to purchase any of the foregoing.

Change in Control means the failure of the Guarantor at any time to directly own beneficially and of
record on a fully diluted basis fifty-one percent (51%) or more of the outstanding Capital Stock of the
Borrower, such Capital Stock to be held free and clear of all Liens (other than Liens created under the
Security Agreements).

Collateral means all the collateral pledged or assigned or purported to be pledged or assigned pursuant
to the Security Agreements.

Collateral Management Agreement means the agreement among the Borrower, the Lender, and the
Collateral Manager relating to various matters, including the management of Goods covered by the
Tobacco Pledge Agreement.

Collateral Manager means Control Union Warrants Ltda. or any other inspection company identified in
the Collateral Management Agreement and acceptable to the Lender.

Collection Account means the Dollar deposit sub-account for the Borrower under the account in the
name of FNB International Banking, Specialized Trading Services, bearing account no. 0197726 at First
National Bank (a division of FirstRand Bank Limited), Branch Code 255405, SWIFT FIRNZAJJ,
(clearing US fund} [thrgugh account 0011749322, in the name of FNB International Banking,
Specialized Trading$ervices,at JPMorgan Chase Bank New York, SWIFT Code CHASUS33, ABA
Code 021-600-021).
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Collection Acconnt Pledge Agreement means the Collection Account Pledge Agreement of even date
herewith between the Borrower and the Lender, substantially in the form and content of Annex 4 hereto.

Commitment Fee has the meaning ascribed to it in Section 2.3.

Credit Default Insurance means the Borrower's or the Unapproved Off-taker's credit default insurance
policy, which shall (a) cover the Market Value of the Processed Tobacco and any other amounts due to
the Borrower by the relevant Unapproved Off-taker under the relevant Export Contract, (b) be written by
2 reputable insurer acceptable to the Lender, in its sole discretion, and (c) appoint the Lender as the sole
loss-payee under the terms thereof.

Defauli means an Event of Default or an event or condition that, but for the requirement that time
elapse, notice be given, or a determination be made hereunder, or any combipation thereof, would
ronstitute an Event of Default.

Dollars, U.S. Dollars and the designation US$ each means the lawful currency of the United States of
Asnerica.

Dyawdown means the crediting by the Lender of the principal amount of each Loan to the Borrower's
account indicated in the relevant Notice of Drawdown and in accordance with the terms and conditions
of this Agreement. '

Drawdown Date means the date of each Drawdown.

Eligible Off-taker means each purchaser of Processed Tobacco from the Borrower that (a) has been
accepted in advance by the Lender, in its sole discretion, or (b) is an Unapproved Off-taker for which a
Cyedit Default Insurance has been obtained and is in full force and effect; and such Pexson is, in either
case, (i) located outside of Brazil; (ii) not an Affiliate or 2 Subsidiary of the Borrower; and (iii) not
located in any country on the list of sanctioned countries maintained by the OFAC.

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

Event of Defanlt has the meaning ascribed to it in Section 7.
Execution Date has the meaning ascribed to it in the Preamble hereto.

Export Contract means any export contract or purchase order accepted by the Borrower in form and
substance acceptable to the Lender and requiring the Borrower to (a) sell and deliver and the Eligible
Off-taker to purchase a fixed or minimum quantity of Processed Tobacco (subject to standard
commercial tolerances) on the prescribed delivery dates or periods acceptable to the Lender, and (b)
deliver the Processed Tobacco FORB (Free on Board) in a Brazilian port.

Export Receivables means all valid and enforceable accounts receivable payable by the Eligible Off-
takers in Dollars and arising from the sale of Processed Tobacco by the Borrower to the Eligible Off-
takers pursuant to the Assigned Export Contragts. |

Facility Amount means US$10,000,000.
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Facility Fee means the facility fee in the amount of US$100,000.
Facility Year means the First Year, Second Year or Third Vear, as applicabie.

Final Maturity Date means June 30, 2009 for Loans made during the First Year and, if the Loans are
reborrowed in accordance with Section 2.16, then thereafter "Final Maturity Date" shall mean June 30,
9010 for Loans made during the Second Year and June 30, 2011 for Loans made during the Third Year.
In the event that the Final Maturity Date shall be a day that is not a Business Day, then the Final
Maturity Date shall be the most immediately preceding day that is a Business Day.

Fipancial Statements has the meaning ascribed to it in Section 3.9.
First Year means the period from the Execution Date to November 30, 2008.

GAAP means, with respect to any Person, the generally accepted accounting principles (as in effect
from time to time) applicable to it in Brazil, as reflected in such Person's audited financial statements
and as consistently applied during a relevant period.

Goods mean Green Tobacco and/or Processed Tobacco.

Governing Documents of any Person means the charter and by-laws, articles of incorporation or other
organizational or governing docusments of such Person (but excluding sharcholders agreements relating
0 such Person).

Governmental Appreval means any consent, license, approval, order, authorization, exemption,
registration, filing, opinion or declaration from or with, notice to, or any othar action by or in respect of,
as the case may be, any Governmental Authority.

Governmental Autherity means any nation or government, any stat¢ or other political subdivision
thereof, any central bauk (or similar monetary or regulatory authority) and any entity exercising
executive, legislative, judicial, regulatory or administrative authority of or pertaining to government
(whether such authority is recognized as a de jure government or is a de facto government).

Greem Tobacco means Brazilian origin unprocessed green tobacco planted, harvested and
commercialized in accordance with ail applicable Brazilian laws and regulations.

Green Tobaceo Loan has the meaning ascribed thereto in Section 2.1(2).

Greem Tobacco Loan Available Amount means, for any Facility Year, the Green Tobacco Loan
Maximum Amount minus the principal amount of all Green Tobacco Loans then outstanding during
such Facility Year.

Green Tobacco Loan Maximum Amount means an amount equal to US$4,000,000.

Green Tobacco Price means, on any day in relation to any quantities of a certain grade of Green
Tobacco for delivery in any month, the price for delivery of such grade of Green Tobacco fixed by the
Sindicato da Indistria do Fumo — SINDIFUMO for any individual crop or as calculated by the Lender in
its sole discretion. -

Guaranteed Obligations has the meaning ascribed to it in Section 9.

\
|
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Gmaranty means the guaranty entexed into pursuant to Section 9.
Guaranter has the meaning ascribed to it in the Preamble hereto.

Wazardous Materials means all explosive or radioactive substances or wastes and all hazardous or toxic
substances, wastes or other pollutants, including petroleum or petroleum distillates, asbestos or asbestos-
containing materials, polychlorinated biphenyls, radon gas, infectious or medical wastes and all other
substances or wastes of any nature regulated pursuant to any Environmental Law.

Indebtedness means, as io any Person, without duplication and in accordance with GAAP, (a) all
indebtedness of such Person in respect of (i) borrowed money including, but not limited to, obligations
in connection with acceptance facilities and letter of credit facilities and (ii) the deferred purchase price
of Property or services, (b) all payment obligations of such Person evidenced by bonds, debentures,
notes or other similar securities, (c) all direct or indirect guarantees of such Person in respect of, and all
obligations (contingent or otherwise) of such Person to any other Person for, borrowed money or for the
deferred purchase price of Property or services, (d) all obligations of such Person as lessee under leases
which shall have been or ought to be, in accordance with GAAP, recorded as capital leases, (€) all
indebtedness of another Person secured by a Lien on any Property owned by such Person, whether or not
such Person has assumed or otherwise become liable for the payment thereof, and (f) net liabilities
arising under derivative transactions, repurchase agreements or hedging transactions.

Indemnified Parties has the meaning ascribed to it in Section 10.14(a).

Imsurance Policies means (a) the storage insurance policies of the Borrower and the Collateral Manager,
which cover all losses with respect to the Goods pledged under the Tobacco Pledge Agreement and
stored at the Warehouse, caused, inter alia, by fire, explosion, storm, disappearance or theft, for a
mipimum amount of one hundred percent (100%) of the Market Value thereof, and (b) each Credit
Default Insurance, each in form and substance and with insurance providers satisfactory to the Lender
and duly endorsed to the Lender as the sole beneficiary and loss payee thereunder.

Tmterest Payment Date means, for each Loan, the last day of March, June, September, and December
and the Maturity Date of each Facility Year, provided that whenever the Interest Payment Date would
otherwise occur on a day other than a Business Day, such Interest Payment Date shall instead occur on
the next Business Day in that calendar month (if there 15 one) or the preceding Business Day (if there is
not).

fnterest Period means, for any Loan, the period starting on the Drawdown Date thereof and ending on
(but not including) the date that is one (1) calendar month thereafter (or such other date as shall be
agreed between the Borrower and the Lender), and then each succeeding period starting on the last day
of the preceding Interest Period and ending on (but not including) the date that is one (1) calendar month
thereafier (or such other date as shall be agreed between the Borrower and the Lender), provided that: (a)
an Interest Period that would otherwise end after the Maturity Date shall end on the Maturity Date; (b)
whenever the last day of any Interest Period would otherwise occur on a day other than a Business Day,
the last day of such Interest Period, subject to (a) above, shall be extended to occur on the next
succeeding Business Day, provided, however, that if such extension would cause the last day of such
Interest Period to occur in the next following calendar month, the last day of such Interest Period shall
oceur on the next preceding Business Day; and (c) any Interest Period that begins on the last Busi
Day of a calendar month (or on 2 day for which there is no numerically corresponding day i
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calendar month at the end of such Interest Period) shall end on, subject to (2) above, the last Business
Day of the appropriate subsequent calendar month.

TInterest Rate Determination Date means the day fwo (2) London Banking Days prior to the first day
of the relevant Interest Period.

Jndgment Currency has the meaning ascribed io it in Section 10.13.

Jndgrent Currency Conversiom Date has the meaning ascribed to it in Section 10.13.
ILiabilities has the meaning ascribed to it in Section 10.14(a).

Tender has the meaning ascribed to it in the Preamble.

LIBOR means, with respect to each Interest Period for 2 Loan, the rate per annum (rounded upward, if
necessary, to the nearest one eighth of a percentage point), as determined on the basis of the offered rates
for deposits in Dollars, for a period of one month as shown on the display page of Bloomberg designated
as BBAM (or such other page as may replace that page) as of 11:00 a.m. London time on the Interest
Raie Determination Date; provided, however, if the rate described above does not appear on such page
on apy applicable Interest Rate Determination Date, LIBOR shall be the rate (rounded upward as
described above, if necessary) for deposits in Dollars for a period of one month on the Reuters Page
"LIBO" (or such other page as may replace the LIBO Page on Reuters for the purpose of displaying such
rates) as of 11:00 a.m. (London time) on the Interest Rate Determination Date. If both Bloomberg and
Reuiers are unavailable, then the rate for that date will be determined on the basis of the offered rates for
deposits in Dollars for a period of one month which are offered by four major banks in the London
interbank market at approximately 11:00 a.m. London time on the Interest Rate Determination Date as
selected by the Lender. The principal London office of each of the four major London banks will be
requested to provide a quotation of its Dollar deposit offered rate. If at least two such quotations are
provided, the rate for that date will be the arithmetic mean of the quotations. In the event that the Lender
i unable to obtain any such quotation as provided above, it will determine the rate in accordance with
Section 2.6.

Lien means any lien, mortgage, assignruent, pledge, hypothecation, fiduciary lien, deposit arrangement,
title setention, irust, encumbrance, security interest or other charge, or any other type of preferential
arrangement (including vinculagdo de receitas or any similar arrangement), priority or other security

agreement having the practical effect of any of the foregoing, upon or with respect to any Properties or
other Assets, including any agreement to give any of the foregoing.

T.oan or Loans has the meaning ascribed to them in Section 2.1(b).

T.0an Amount means, in respect of any requested Loan, an amount as follows:
(a) Loan Amount = Q * Market Value * R

(»  Where:

(c) Q means the guantity of the relevant Goods delivered to the Warghoyse by the Borrower or on
its behalf and which are pledged to the Lender pursuant to the T o Pledge Agreement, and
which such Goods do not apply to any other Loan hereunder; an

o
o2}
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(%) R means, 0.83.

Loan Availability Period means the period from the later to occur of (a) the date during the relevant
Pacility Year that the Lender notifies the Borrower that each of the conditions precedent set forth in
Sections 4.1 and 4.2 have been satisfied in full (or waived in writing by the Lender) and (b) the
availability start date corresponding to the relevant Facility Year set forth below, through the availability
termination date corresponding to the relevant Facility Year set forth below:

Facility Year Availability Start Date Availability Termination Date
. First Year = September 30, 2008
Second Vear December 1, 2008 August 31, 2009
. Third Year December 1, 2009 August 31, 2010

T0om Documents means this Agreement, the Note, the Security Agreements, the Collateral

Management Agreement, the Assigned Export Contracts, the Insurance Policies, and any other
documents and agreements delivered or entered into in connection with the foregoing.

London Bankimg Day means any day, other than a Saturday or Sunday, on which banks are not
required or authorized to close in New York, New York, United States of America or London, England.

Market Value means (a) for purposes of each Assigned Export Contract, the relevant quantity of
Processed Tobacco being valued multiplied by the Processed Tobacco Price, and (b) for purposes of
cach Tobacco Pledge Agreement, the relevant quantity of each grade of Green Tobacco or Processed
Tobacco being valued multiplied by the relevant Green Tobacco Price for such grade or Processed
Taobacco Price, as applicable; in each case (i) minus the transport differential for transport to the relevant
poit at the relevant time the Market Value is being determined hereunder, and (ii) minus (or plus) any
other applicable discount/premium as determined by the Lender in its reasonable discretion. The Lender
may at any time unilaterally amend the definition of “Market Value” if it deems in its sole discretion that
the definition of Market Value, due to reasons of market volatility or delays in delivery or otherwise,
does not conservatively reflect the anticipated invoice value of Processed Tobacco remaining to be
delivered during the remaining term of any Assigned Export Contract or the value of Goods covered by
any Tobaccoe Pledge Agreement.

Material Adverse Effect means (2) a material adverse effect on the business, operations, Property, or
financial condition or prospects of the Borrower or the Guarantor, (b) a material adverse effect on the
validity or enforceability of any Loan Document, or the rights or remedies of the Lender thereunder, or
(c) a material adverse effect on the ability of the Borrower or the Guarantor to perform its obligations
under any Loan Document, in each case as determined by the Lender in its sole discretion.

Maturity Date means, in respect of each Loan, the date selected by the Borrower in the relevant Notice
of Drawdown, provided that such date is not later than the then applicable Final Maturity Date. The date
selected by the Borrower in the relevant Notice of Drawdown may tended by the Borrower by
written notice to the Lender at least two (2) Business Days prior to te, provided that the
sew date selected by the Borrower complies with the limitation abov:
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Mote means the promissory note in the form of Annex 1 hereto, governed by and comstrued in
accordance with the laws of Brazil, duly executed by the Borrower and the Guarantor (as per aval), for
an amount equal to one hundred twenty percent (120%) of the Facility Amount.

Natice of Drawdown has the meaning ascribed to it in Section 2.2(a).
Obligation Currency has the meaning ascribed to it in Section 10.13.

Obligations mean any and all obligations of the Borrower under this Agreement and the other Loan
Documents.

OFAC means the Office of Foreign Assets Control of the United States Department of the Treasury.
OFAC Lists has the meaning ascribed to it in Section 3{w).

OFAC Violation has the meaning ascribed to it in Section 5(0).

Other Taxes has the meaning ascribed to it in Section 8.2.

Pairiot Act means the Uniting and Strengthening America by Providing Appropriate Tools Required to
Tntercept and Obstruct Terrorism Act of 2001, United States Public Law 107-36.

Person means any individual, corporation, partnership, frust, unincorporated organization, joint stock
company or other legal entity or organization and any Governmental Authority.

Process Agent has the meaning ascribed to it in Section 10.8(b).

Processed Tobacco means Green Tobacco duly processed and suitable for export to each Eligible Off-
taker in accordance with the terms and conditions of the relevant Assigned Export Contracts.

Processed Tobaceo Loam has the meaning ascribed thereto in Section 2.1(a).

Processed Tobacco Loan Available Ameount means, for any Facility Year, the Processed Tobacco
Loan Maximum Amount minus the principal amount of all Processed Tobacco Loans then outstanding

during such Facility Year.
Processed Tobacce Loan Maximum Amount means an amount equal to US$10,000,000.

Processed Tobacco Price means, on any day in relation to any quantities of Processed Tobacco for
delivery in any month, the price for delivery of Processed Tobacco (a) set forth in each relevant
Assigned Export Coatract or (b) if so determined by the Lender, as calculated by the Collateral Manager,
taking into account the specific tobacco blend and any other relevant factors in its sole discretion. The
Borrower shall deliver to the Lender and the Collateral Manager any information they request to
determine the amount and reasonability of any Processed Tobacco Price.

Property meaps any right of interest in or to property of any kind whatsoever, whether real, personal or
mixed and whether tangible or intangible. i

Reais, Brazilian Reais and the designation R$ each means the lawful currency of B :

I
i
. T
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Renewsl Date has the meaning ascribed to if in Section 2.16(c).
Remewal Fee means the renewal fee in the amount of 1JS$50,000.

Responsible Officer of any Person means any Person who is duly authorized to represent and to
obligate that Person in accordance with the corporate documents of that Person.

Second Vear means the period from the first Renewal Date to November 30, 2009.

Security Agreements means the Assignment and Secunty Agreement, the Collection Account Pledge
Agreement, the Tobacco Pledge Agreement, and any other document granting a security interest in favor
of Lender as security for the Loans or any other Obligations.

Shipping Documents means, with respect to any Export Receivable or Assigned Export Contract, a
alean on board ocean bill of lading and related marine cargo insurance, an invoice, a bill of exchange, or
negotiable instrument in the amount of the relevant Export Receivable drawn on the relevant Eligible
Offtaker or otherwise due by such Eligible Off-taker, a phytosanitary certificate (if required), a
certificate of origin, a certificate of quality, a customs clearance certificate, and all other documentation
required for payment of the Export Receivable and clearance of the Processed Tobacco at their
destination, or otherwise, by the relevant Eligible Off-taker.

Subsidiary means, as to any Person, a corporation, partnership or other entity of which Capital Stock
having ordinary voting power (other than Capital Stock having such power only by reason of the
happening of a contingency) to elect a majority of the board of directors (or similar governing body) or
other managers of such corporation, partmership or other entity are at the time owned, or the
management of which is otherwise controlled, directly or indirectly, through one or more intermediaries,
or both, by such Person.

SWIFT means an electronic or other type of message sent or received under the Society for Worldwide
Tnierbank Financial Telecommunication system.

Taxes has the meaning ascribed to it in Section 8.1(a).
Third Year means the period from the second Renewal Date to November 30, 2010.

Tobacco Pledge Agreement means the Contrato de Penhor Mercantil to be executed among the
Borrower, the Collateral Manager and the Lender, in the form of Annex S hereto, and granting a first
priority security interest to the Lender in the Goods in accordance with the terms and conditions set forth
therein and herein.

UCC has the meaning ascribed to it in the Assignment and Security Agreement.

Unapproved Off-taker means auny Person from time to time not approved by the Lender as final
purchaser of Processed Tobacco from the Borrower.

11.S. Collateral means the Assigned Export Contracts, the Export Receivables, and all of the other
collateral described more fully in the Assignment and Security Agreement.

e Lender for the purpose of storing Goods

Warehouse means each warehouse approved in advance o
as provided in the Collateral Management Agreement.
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Dther Definitional Provisions
The term "including" is not limiting and means "including without limitation."

The words "hereof,” "herein" and "hereunder" and words of similar import used in this Agreement shall
refer to this Agresment as a whole and not to any particular provision of this Agreement, and Section,
Annex, Schedule and Exhibit references are to this Agreement uniess otherwise specified.

References to statutes are to be construed as including all statutory provisions consolidating, amending
or replacing the statute to which reference is made.

References to agreements and other confractual instruments shall be deemed to include all subsequent
amendments and other modifications to such agreements and instruments, but only to the extent that
such amendments and other modifications are permitted by, or not prohibited by, the terms of this
Agreement.

The meaning given to terms defined herein shall be equally applicable fo both the singular and plural
forms of such terms.

Tn this Agreement, in the computation of periods of time from a specified date to 2 later specified date,
the word "from" meaps "from and including” and the words "to" and "until” each mean "to but
excluding.”" Periods of days referred to in this Agreement shall be counted in calendar days unless
Business Days are expressly presented.

Each gender-specific ferm used in this Agreement has a comparable meaning whether used in a
masculine, feminine or gender-neutral form.

The words "and” and "or" shall, unless the context shall clearly indicate otherwise, be construed as
"and/or."

THE LOANS
Purpose; Availability; the Loans

The Loans shall be used by the Borrower solely to finance (i) the purchase, warehousing and processing
of Green Tobacco and associated expenses in connection therewith (a Green Tobacco Loan), and (ii)
the warehousing of Processed Tobacco and associated expenses in connection therewith (a Processed
Tobacce Loan), in all cases with a view to the export sale of Processed Tobacco pursuant to the terms
of the Assigned Export Contracts.

The Lender agrees, subject to the terms and conditions and relying upon the representations and
warranties hereinafier set forth in this Agreement, to make Green Tobacco Loans and Processed
Tobacco Loauns in Dollars to the Borrower at any time during the relevant Loan Availability Period (each
a Loan and collectively, the Loans), provided that (i) each Loan shall be in a principal amount of at
least US$500,000.00 (five hundred thousand U.S. Dollars), (i) each Loan shall be either 2 Green
Tobacco Loan or a Processed Tobacco Loan, (iit) each Green Tobacco Loan shall be in an amount equal
to the lesser of (A) the Loan Amount and (B) the Green Tobacco Loan Available Amount, (iv) each
Processed Tobacco Loan shall be in an amount equal to the lesser of (A) the Loan Amount and (B) the ,
Processed Tobacco Loan Available Amount, (v) the aggregate amount of the Green Tobacco L
outstanding at any one time shall not exceed the Green Tobacco Loan Maximum Amount an
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aggregate amount of Processed Tobacco Loans outstanding at any one time shall not exceed the
Processed Tobacco Loan Maximum Amount, and (vi) all of the Loans outstanding at any one time shall
not exceed the Facility Amount. Amounts paid, repaid or prepaid 1n respect of the Loans may be
reborrowed in accordance with the terms of Section 2.16 hereof.

The Lender's commitment to make the Loans, unless sooner terminated pursuant to the other terms of
this Agreement, shall be automatically terminated at the Lender's close of business on the last day of the
Loan Availability Period of each Facility Year.

Notice of Drawdewn; Funding by Lender

The Borrower shall draw each Loan by giving a notice in the form of Amnex 2 hereto (a Notice of
Drawdown) to the Lender during the Loan Availability Period applicable thereto, which notice must
contain a proposed Drawdown Date of at least three (3) Business Days after the Lender's receipt thereof
but in no event after the end of such Loan Availability Period and shall specify whether such Loan is 2
Green Tobacco Loan or a Processed Tobacco Loan. If a Notice of Drawdown is received by the Lender
after 2:00 p.m. (New York time) on any day it shall be deemed as having been received on the next
Rusiness Day. The receipt of the Notice of Drawdown by the Lender shall obligate the Borrower to
borrow the aggregate principal amount of such Loan on the date set forth therein,

The Lender shall make each Loan on each proposed Drawdown Date by wire transfer to the Borrower's
account indicated in the relevant Notice of Drawdown in immediately available Dollars not later than
11:00 a.m., New York time to be immediately used by the Bomrower for the closing of a foreign
exchange transaction with any bank authorized for such in Brazil at the then prevailing official rate of
exchange in accordance with the regulations of the Central Bank of Brazil pertaining to export
prepayments (Recebimento Antecipado de FExportagdo), and the consequent delivery of the
corresponding Reais to the Borrower in Brazil. Each Loan may, in the sole discretion of the Lender, be
net of any fees and expenses to be paid to the Lender on such date in accordance with the terms of
Section 4.2(e) hereof.

Promptly upon the receipt of the Loan proceeds as established in item (b) above (and i no event more
than ten (10) days thereafter), the Borrower will arrange for all necessary notifications to the Central
Bank of Brazil (if any) in respect of the anticipated repayment schedule for the financing.

Fees

The Rorrower shall pay to the Lender (a) the Facility Fee, of which fifty percent (50%) has already been
paid to the Lender and fifty percent (50%) shall be payable on the earlier to occur of (i) the first
Drawdown Date and (i) forty-five (45) days from the Execution Date, (b) the Administration Fee on the
first Drawdown Date, (c) 2 commitment fee for each year the facility is in effect (the Commitment Fee)
on the unused portion of the Facility Amount at (and including) the last day of the Loan Availability
Period of each Facility Year at a rate per annum equal to one percent (1.0%), payable on the last day of
the [oan Availability Period of each Facility Year, and (c) if the facility is renewed pursuant to Section
2.16 hereof, the Renewal Fee on the first Drawdown Date of the Loan Availability Period for the Second
Year and/or Third Year, as the case may be.

Notes; Lender's Records

The Loans shall be evidenced by a single Note duly executed on behalf of the Borrower and gu
by the Guarantor, dated as of the Drawdown Date for the first Loan, with the blanks appropriately

?
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and if the facility is renewed in accordance with Section 2.16 hereof, then as provided therein. The
Lender shall maintain, in accordance with its usual practice, records evidencing the indebtedness of the
Borrower fo the Lender resulting from the Loans, including the amounts of principal and interest payable
and paid to the Lender from time to time hereunder, and such records shall be conclusive and binding on
the Borrower absent manifest error.

Interest om the Loamns

The Borrower shall pay to the Lender interest on the unpaid principal amount of each Loan, at a rate per
annum equal to LIBOR (as in effect from time to time) plus the Applicable Margin. Each determination
of an interest rate by the Lender pursuant to any provision of this Agreement shall be conclusive and
binding on the Borrower in the absence of clearly demonstrable error.

Interest shall be computed on the basis of a year of three hundred sixty (360) days for the actual number
of days elapsed, counted from each Drawdown Date, shall be compounded monthly in arrears on 2
calendar basis and shall be payable in arrears on each Interest Payment Date for the relevant Loan.

Altermative Interest Rate For Libor

if, prior to the first day of any Interest Period, the Lender shall have determined (which determination
shall be conclusive and binding upon the Borrower) that (a) by reason of circumstances affecting the
London interbank market, or as set forth in the definition of LIBOR in Section 1.1, adequate and
reasonable means do not exist for ascertaining LIBOR for such Interest Period, or (b) LIBOR as
determined or to be determined for such Interest Period will not adequately and fairly reflect the cost to
the Lender of making or maintaining the relevant Loan during such Interest Period, the Lender shall give
notice thereof to the Borrower as soon as practicable thereafter. Upon the giving of such notice by the
Lender the interest rate to be applicable to the relevant Loan for such Interest Period shall be the per
annum rate reflecting the cost to the Lender of funding the relevant Loan from whatever source the
Lender may reasonably select. Each determination by the Lender shall be conclusive absent manifest
£TTOE.

Late Payment

if any amount due hereunder on the Loans, including principal, interest, fees, premiums, expenses Or any
other amount, is not paid when due (whether at maturity, by acceleration or otherwise), then interest
shall accrue (and compound monthly) on such overdue amount at the interest rate then applicable to the
outstanding principal amount of the Loans, plus three percent (3%) per annum, for each day counted
from the due date thereof until full and effective payment (after as well as before judgment). Interest
accruing on overdue amounts pursuant to this Section shall be payable on demand.

Capital Adeguacy

If any law, rule, regulation, direction or guideline regarding capital adequacy or any change therein or in
the interpretation or adwministration 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, and the 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 Agreement, including any increased costs resulting from the implementation of the propoged
Rasel Capital Accord as outlined in the Consultative Document issued by the Basel Committge
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Banking Supervision in January of 2001 (or any superseding version of the Basel Capital Accord
released by the Basel Committee on Banking Supervision) or resulting 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 pay to the Lender, from time to time as specified by the Lender, additional
amounts sufficient fo compensate the Lender for such increase. In determining such amount, the Lender
may use any reasonable averaging and attribution methods.

Scheduled Repayment

Subject o Section 2.10 below, the Borrower shall repay the principal amount of each Loan on its
Maturity Date.

The primary mechanism for the repayment of the Loans shall be through the export of Processed
Tobacco by the Borrower to the Eligible Off-takers under Assigned Export Contracts, and the payment
by ihe Eligible Off-takers in respect of the Expori Receivables resulting therefrom directly into the
Collection Account. The proceeds of such payments made to the Collection Account shall be applied
against the principal amount of the Loans as set forth in paragraph (c) below. The Borrower shall
inform the Eligible Off-takers on each written nvoice it provides to the Eligible Off-takers of the (i)
relevant Collection Account information and (ii) requirement that the Eligible Off-takers deposit any and
all Export Receivables into the Collection Account.

Jpon teceipt of funds in the Collection Account, the Lender shall immediately debit the Collection
Account and apply such funds in accordance with Section 2.12 below, or, if the Borrower requests in
writing that the Lender hold the funds in the Collection Account until the Maturity Date of the relevant
T.oan, then provided that no Default has occurred and is continuing the Lender will hold the funds
ceceived in the Collection Account until the relevant Maturity Date and debit the Collection Account on
the relevant Maturity Date. The Lender shall pay to the Borrower interest on any such funds equivalent
i0 the interest Teceived by placing an equivalent amount on deposit in the interbank market for Dollar
deposits. The Borrower may request the Lender to debit the Collection Account and remit to the
Rorrower that portion of the proceeds received from the Eligible Off-takers above the amount that 1s
required to pay the amount due on such Maturity Date (the Borrower Excess). The Lender shall at its
sole discretion calculate and determine whether any Borrower Excess exists and should be paid to the
Rorrower and for purposes thereof shall consider the amounts payable on subsequent Maturity Dates.

in the event that any principal of any Loan or any other amount in respect of the Loans is not paid when
due, the Borrower shall immediately pay such amount to the Lender and the Lender may demand
payment thereof under the Note.

Prepayment

The Borrower shall be entitled to prepay the principal amount of the outstanding Loans, together with
accrued interest 1o the date of such prepayment, without premium or penalty, but with any amounts due
pursuant to Section 2.15 in respect of such prepayment, provided that: (a) the prepayment shall be in the
amount of at least US$200,000.00 (two hundred thousand U.S. Dollars) or the outstanding balance of the
relevant Loan, and (b) the Borrower shall have given the Lender not less than three (3) Busine: 5 Days'
prior written notice of its intention to prepay the Loans, which notice shall be irrevocible "
specify the Loan or Loans being prepaid, the amounts being prepaid and the prepayment

)
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Release of Collateral

Processing Green Tobacco. The Lender shall release Green Tobacco for processing into Processed
Tobacco provided that (i) the Market Value of such Green Tobacco being released shall not exceed at
any time ten percent (10%) of the aggregate Market Value of the Goods pledged pursuant to the
Tobacco Pledge Agreement, and (ii) no Default or Event of Default has accurred and is continuing.

Final Release of Green Tobacce. The Lender shall release Green Tobacco held as Collateral under the
Tobaceo Pledge Agreement for a Green Tobacco Loan if the Lender determines that either (i) (A) the
Green Tobacco covered thereby has been replaced by Processed Tobacco that is pledged to the Lender
pursuant to the Tobacco Pledge Agreement (and not otherwise pledged as Collateral for any other
Processed Tobacco Loan) in an amount sufficient to comply with the requirements of Section 5(k)
hereof and (B) no Default or Event of Default has occurred and is continuing (or will occur immediately
after such release), or (ii) the Green Tobacco Loans guaranteed thereby have been repaid.

Final Release of Processed Tobacce. The Lender shall release Processed Tobacco held as Collateral
under the Tobacco Pledge Agreemeni:

8 for iramsport to the relevant port of shipment, upon receipt of motice from the Borrower
confirming the underlying vessel nomination and provided that (x) the Market Value of such
Processed Tobacco being released shall not exceed at any time ten percent (10%) of the
aggregate Market Vatue of the Goods pledged pursuant to the Tobacco Pledge Agreement, and
(¥) such fransport is carried out under the supervision of the Collateral Manager;

(iD) against Shipping Documents related to Processed Tobacco covered by Assigned Export
Contracts which have been delivered to the Lender or such other Person as the Lender shall
direct for purposes of making documentary collections with respect to the relevant Export
Receivables; or

(iii)  upon the repayment of Loans guaranteed thereby,

provided, in either case, that both before and immediately after such release (x) no Default or Eveat of
Default has oceurred and is continuing, and (y) the Borrower will comply with the requirements of
Sections 5(j) and 5(k) hereof.

Method and Application of Payment

All payments and prepayments of principal (including using funds debited from the Collection Account
by the Lender pursuant to the terms of Section 2.9) and all payments of interest, fees and other amounts
payable hereunder shall be made by or on behalf of the Borrower to the Lender's account no. 3582
082377 001 at Standard Chartered Bank, New York SCBL US 33, ABA Routing No. 26002561, Ref:
Brasfumo, or at such other place as the Lender may from time to time specify in writing, with each such
payment o be made in immediately available 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. Until the Borrower has discharged the
Obligations in full, all amounts received by the Lender from the Borrower or for its account shall be
applied by the Lender in the following way: () first, in discharge of any expenses or other right of
indemnification (with respect to increased costs, taxes or otherwise) of the Lender duc and pajaple /
under any Loan Document; gb) second, in discharge of any fees, costs or expenses then due and p
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under this Agreement; (c) third, in discharge of any interest (includirg capitalized interest) accrued and
unpaid; (d) fourth, in repayment of the Loans, in the order determined by the Lender; (&) fifth, in
discharge of any other Obligations; and (f} sixth, any surplus shall be paid as the Borrower may direct in
writing or to the Person otherwise entitled; provided that in cage of a Default or Event of Default, the
t_ender shall retain any such surplus until further disposition in accordance with the terms hereof.

INegality

Notwithstanding any other provisions herein, if at any time the Lender shall have determined in good
faith (which determination shall be final and conclusive) that compliance by the Lender with any
applicable law or governmental regulation, guideline or order or interpretation thereof or change therein
hy any Governmental Authority charged with the interpretation or administration thereof or with any
request or directive of any such Governmental Authority shall make it unlawful for the Lender to make
or maintain any Loan, then, and in any such event, the Lender shall immediately so notify the Borrower.
Jf such change in circumstances occurs prior to the disbursement of a Loan hereunder, then the Lender's
obligation to make that Loan hereunder shall terminate without any indemnification in favor of the
Borrower. If such change in circumstances occurs while any Loan is outstanding, the outstanding
amount -of that Loan, together with accrued interest thereon and all other amounts payable to the Lender
under this Agreement shall be prepaid by the Borrower immediately or, if it is permitted by the relevant
Jaw, at the end of the then current Interest Period.

Increased Costs

if, after the Execution Date, any law, rule, regulation, order or directive, whether or not having the force
of law, or any interpretation thereof by any Person charged with the interpretation or administration
thereof (i) subjects the Lender to any tax, duty, mandatory contribution or other charge or payment of
any kind whatsoever with respect to this Agreement or the Note, or to any extraordinary tax, or changes
the basis of taxation of any payments to the Lender hereunder or under the Note (except any change in
the rate of tax on the overall income of the Lender imposed by the jurisdiction in which the principal
office of the Lender is located), or (ii) imposes, modifies or deems applicable any reserve, special
deposit or similar requirement against assets of, deposits with or for the account of, or credit extended
by, the Lender, or shall impose on the Lender any other condition affecting this Agreement or the Note,
and the result of any of the foregoing is to increase the cost to the Lender of making or maintaining the
Loans, or to reduce the amount of any payment received or receivable by the Lender, or to impose on the
Lender an obligation to make any payment to any fiscal, monetary, regulatory or other authority
calculated on or by reference to any amount received or receivable by it under this Agreement or the
Note, by an amount deemed by the Lender to be material, then the Borrower shall pay to the Lender,
promptly vpon demand, such additional amount or amounts as will compensate the Lender for such
increased cost or reduction in the amount received or recetvable.

The Lender shall notify the Borrower of any event that will entitle the Lender to such additional amount
or amounts pursuant to this Section 2.14 as promptly as practicable after becoming aware of such event,
provided, however, that failure to give any such notice shall not impair any Lender's rights under this
Lender setting forth the basis for the determination of such additional
b ¢pmpensate the Lender as provided herein shall be conclusive and
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Indemmnicy

Fach of the Borrower and the Guarantor shall indemnify the Lender against any loss or reasonable
expense which the Lender may sustain or incur as a consequence of (a) any failure by the Borrower fo
falfill on the date set forth in any Notice of Drawdown the applicable conditions set forth in Section 4
hereof, (b) any failure by the Borrower to borrow any Loan after an irrevocable Notice of Drawdown has
been given pursuant to Section 2.2 hereof, or (c) any payment or prepayment of a Loan on a date other
than its Maturity Date, including, in each such case, any loss or expense sustained or incurred or to be
sustained or incurred in liquidating or employing deposits from third parties acquired to effect or
maintain such Loan or any part thereof. A certificate of the Lender setting forth in reasonable detail
(including the method of computation) any amount or amounts which the Lender is entitled to receive
pursuant to this Section shall be delivered to the Borrower and shall be conclusive absent manifest error.

Facility Review

At any time from (x) December 1, 2008 through February 1, 2009 for the review related to the Second
Year, and (v) December 1, 2009 through February 1, 2010, for the review related to the Third Year, and
provided that all the Obligations due and owing at such time have been indefeasibly paid in full on the
velevant due dates thereof until such time, the Lender may review the facility on the basis set forth
hercunder:

) the Borrower's creditworthiness;

(i) the Borrower's consolidated balance sheet and related statement(s) of income and cash
flows supplied by the Borrower to the Lender pursuant to Section 5(a) hereof or
otherwise obtained by or delivered to the Lender;

(iiiy  the Borrower's failure to pay or delay in paying, in full, the amounts due on each date of
payment of principal and interest in respect of 2 Loan in accordance with the terms and

counditions hereof;

{iv) whether any information, representation, watranty, certification or obligation given,
made or assumed by the Borrower in accordance with the terms and conditions hereof
has proven to have been incorrect or misleading when given, made or assumed m any
respect;

(v) any Material Adverse Effect;
(vi) the occurrence or continuation of any Default or Event of Default;
(vii)  the Borrower's actual use of the Facility Amount; and

(viii) any other eveni, circumstance or criteria that the Lender may see fit or appropriate to
apply.

Upon the Lender's completion of the review set forth in Section 2.16(2) bereof, the Lender shall notify
the Borrower of its decision to either (i) renew the facility for the following Facility Year in accordance
with the terms and conditions set forth in such notice and the procedures described in this Section 2.16
or (ii) not renew the facility for the following Facility Year. The Lender's (or the Borrower's) decisi
renew or not to renew the facility shall not release the Borrower or the Guaraator from the perform

|
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of its Obligations set forth hereunder and under each of the other Loan Documents to which it is a party
in accordance with the terms hereof and thereof or in any way affect such Obligations, unless otherwise
agreed in writing by the Lender.

The Lender and the Borrower shall negotiate in good faith for ten (10) Business Days following the
Borrower's receipt of the notice set forth in Section 2.16(b) above, if any, and if a mutual agreement is
not achieved within such period in respect of the terms and conditions to renew the facility, each of the
Tender and the Borrower shall have the right not to renew the facility. If, however, the Lender and the
Borrower reach a mutval agreement on a date within such ten (10) Business Days period (the Renewat
Date), they shall immediately carry out all acts and shall execute and deliver all documents necessary to
ensure that the spirit, purpose and obligations arising out of their negotiations are fully complied with.
Notwithstanding the foregoing, the obligation of the Lender to make any Loan during the Second Year
or Third Year, as the case may be, shall be subject to the satisfaction by the Borrower and the Guarantor
of the conditions set forth in Sections 4.1 and 4.2 hereof and such other conditions as the Lender may
designate at such time, at its sole discretion, including the payment of the Renewal Fee. The Loans
made during the Second Year or Third Year, as the case may be, shall be evidenced by 2 single Note
duly executed on behalf of the Borrower and the Guarantor, dated as of the first Drawdown Date of the
Second Vear or Third Year, as the case may be, and with the blanks appropriately filled.

REPRESENTATIONS AND WARRANTIES

To induce the Lender to enter into this Agreement and each of the other Loan Documents to which it is a
party and make the Loans, each of the Borrower and the Guarantor, jointly and severally, represents and
-warrants to the Lender as set forth in this Section 3.

Corporate Existence, Ete,

The Borrower is a sociedade anénima duly incorporated and validly existing under the laws of Brazil. It
has all requisite corporate power and authority and all necessary material licenses, authorizations,
consents, approvals and permits to own its Properties and Assets and to conduct the business in which it
is crurently engaged, and is duly qualified and licensed as a foreign corporation in good standing in cach
jurisdiction where such qualification is required.

The Guarantor is (i) not 2 minor and (i) of sound mind. No step or procedure has been taken in any
jurisdiction which would restrict the Guarantor of its ability or legal capacity to enter into this
Agreement or the Guaranty or would require the approval of a third party or an authority. The
Guarantor is acting as principal and for ifs own account and not as agent or trustee or in any other
capacity on behalf of any third party.

Mo Breach

The execution, delivery and performance of this Agreement and the other Loan Documents to which it is
a party will not (a) conflict with or result in a breach of, or require any consent or other legal obligation
binding on it (other than consents which have been obtained prior to the Execution Date and that remain
in full force and effect), (b) violate any provision of any law, rule, regulation, order, writ, judgment,
injunction, decree, determination or award presently in effect and applicable to it, (c) result in a breach
of or constitute a default under any indenture or financing or credit agreement or any other agreement,
lease or instrument to which it is 2 party or by which it or its Properties are bound or affected, or, (d)
result in, or require, the creation or imposition of any Lien upon of with respect to any of its Propegti
or Assets, other than pursuant to the Loan Documents. It is in compliance with all applicable laws
(N
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segulations and the termos of all material licenses held by it or applicable to it or its Property, and all
indentures, agreements and other instruments binding upon it or its Property, and it is not in default
wnder any agreement to which it is a party. No other event is outstanding which constitutes a breach or
default under any document which is binding on it or any of its Assets to an extent or in a manner which
is reasonably likely to have a Material Adverse Effect.

3.3 Aunthority; Binding Effect

1t has all necessary power, anthority and legal right to execute, deliver and perform its obligations under
this Agreement 3ad each of the other Loan Documents t0 which it is a party; the execution, delivery and
performance by it of this Agreement and the other Loan Documents to which it is a party, and in the case
of the Borrower, the borrowings hereunder have been duly authorized by all necessary action on its part;
and this Agreement and the other Loan Documents to which it is a party have been duly executed and
delivered by it, and constitute its legal, valid and binding obligations, enforceable against it in
accordance with their respective terms.

3.4 TJse of Proceeds

The proceeds of cach Loan shall be used by the Borrower solely to finance () the purchase,
warehousing and processing of Green Tobacco and associated expenses in connection therewith and (b)
the warehousing of Processed Tobacco and associated expenses in connection therewith, in ail cases
with a view to the export sale of Processed Tobacco pursuant to the terms of the Assigned Export

Contracts.

3.5 Tax Returns and Payments

All income and other iax returns required by law to be filed by it have been duly filed, and all taxes,
assessments aud other governmental charges upon it or upon any of its respective Properties shown
thereon have been paid to the extent that such taxes, assessments and other governmental charges have
become due and payable and are not being contested in good faith, except where the failure to make
such filings or pay such taxes, assessments and other governmental charges would not have a Material
Adverse Effect. The charges, accruals and reserves on the books of the Borrower and its Subsidiaries in
respect of taxes are adequate in all material respects and no additional assessments exist for any year for
any such Person which materially exceed such reserves. There are no tax Liens filed against any of its
Properties.

3.6 Litigatiom
There are no legal or arbitral proceedings, or any proceedings by or before any Governmental Authority
or agency, now pending or (to the best of its knowledge, after due inquiry) threatened against or
affecting it, either (a) with respect to or arising out of this Agreement, the other Loan Documents or the

iransactions relating hereto or thereto, or (b) which, if adversely determined, could be expected, in the
Tender's sole opinion, to have a Material Adverse Effect.

3.7 Absence of Defaulis
No Default has occwrred and is continui
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Giovermmental Approvals

Mo Governmental Approval (except for those that have already been obtained and are in full force and
effect) or other act by or in respect of, any Governmental Authority, or consent or authorization of,
approval by or notice o any other Person is required or is necessary (a) i connection with the
execution, delivery and performance of this Agreement, the Note and the other Loan Documents to
which it is a party, (b) for the validity and enforceability of this Agreement, the Note and the other Loan
Documents to which it is a party against it, and (c) for the availability and transfer of Dollars required to
male payments under this Agreement, the Note and the other Loan Documents to which it is 2 party.

Financiai Condition

The audited financial statements of the Borrower dated as of December 31, 2007 (the Financial
Statements), including the related schedules and notes, in the opinion of its independent auditors, fairly
present the financial condition thereof as of the dates and the results of its operations for the periods
siated therein and have been prepared in accordance with GAAP, consistently applied throughout the
periods involved. On the date on which such Financial Statements were prepared, the Borrower did not
have any liabilities (contingent or otherwise) which were not disclosed thereby (or by the notes thereto)
or teserved against therein nor any unrealized or anticipated losses arising from commitments entered
into by it which were net so disclosed or reserved against. Since December 31, 2007, there has been no
development or event that has had or could reasonably be expected to have a Material Adverse Effect.
Neither the Borrower nor any of its Subsidiaries have any contingent liabilities and liabilities for taxes,
or any long-term leases or unusual forward or long-term commitments, including, without limitation,
any interest rate or foreign currency swap or exchange transaction or other obligation in respect of
derivatives, which are not reflected in the Financial Statements, including the related notes thereto, or
which have not been disclosed in writing to the Lender prior to the Execution Date.

Ranlking

it will ensure that its obligations evidenced by cach of the Loan Documents to which it is a party shall be
at all times its direct, unconditional and unsubordinated senior secured obligations, and shall at all times
rank (2) with respect to the Bomower, (i) at least pari passu 1 priority of payment and in all other
respects with all of its other secured obligations, whether now existing or hereafter outstanding, and (ii)
senior in priority of payment and in all other respects with all of its unsecured obligations, whether now
existing or hereafter outstanding, and (b) with respect to the Guarantor, at least pari passu in priority of
payment and in all other respects with all other unsecured obligations of the Guaraator, whether now
existing or hereafter outstanding; except, in each of (a) and (b) hereof, obligations or Indebtedness
rmandatorily preferred by operation of applicable Brazilian law.

Proper Horm

The Loan Documents are in proper legal form under the laws of Brazil for the enforcement thereof in
Brazil, and to ensure the legality, validity, enforceability, priority or admissibility in evidence of this
Agreement and the other Loan Documents it is not necessary that this Agreement or any other Loan
Document other than the Tobacco Pledge Agreement and the Assignment and Security Agreement as
provided herein and therein, be filed, registered or recorded with, or executed or notarized before, any
court or other authority in Brazil or in the United States of America, as applicable, or that apy |
registration charge or stamp or similar tax be paid on or in respect of this Agreement or any other [
Document, or any other document relating to the matters covered by this Agreement or any other
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Document, other than as provided herein or therein, provided, however, that in order to ensure the
admission of the Loan Documents before the public agencies and courts in Brazil, the signatures of the
parties thereto (or their legal representatives) must be notarized and consularized, and each such Loan
Document that was not executed in Portuguese must be translated by 2 public sworn translator and
registered with the competent Brazilian Registry of Deeds and Documents.

Choice of Law

in any action or proceeding involving it that arises out of or is related to this Agreement or the other
T0an Documents fo which it is a party in any court of Brazil, the Lender would be entitled to the
recognition and enforcement of the choice of law provisions contained herein and therein.

Civil Lavw; No Immunity

The Borrower is subject to civil and commercial Jaw with respect to its obligations under the Loan
Docurpents to which it is a party, and the execution, delivery and performance of the Loan Documents to
which it is a party constitute private and commercial activities rather than public or governmental acts.
Neither the Borrower nor the Guarantor, nor any of their Property, has any immunity (sovereign or
otherwise) from the jurisdiction of any court or from setoff or any legal process (whether through service
or notice, attachment prior to judgment, attachmment in 2id of execution, execution or otherwise) under
the laws of any junsdiction.

Sotvency

After giving effect to the execution and delivery of this Agreement and the making of the Loans under
this Agreement: (2) it will not (i) be minsolvent," as defined or used in any "Applicable Law" (as such
term is defined below), (if) be unable to pay its debts generally as such debts become due or (i) have an
mnreasonably small capital to engage in or conduct any business or transaction, whether current or
contemplated; (b) its obligations under this Agreement and with respect to the Loans will not be
rendered void or voidable under any Applicable Law; and (c) the sum of its Indebtedness (including its
obligations under this Agreement and the other Loan Documents) is less than the value of its Property
(calculated at the lesser of the cost of the Property and its fair market value as determined by an
independent appraiser selected by the Lender in its sole discretion). Applicable Law means any
Brazilian or United States Federal or State bankruptcy law, and any other applicable law pertaining to
fraudulent transfers or acts voidable by creditors, in each case as such law may be amended from time to
time, including applicable United States bankruptcy and State fraudulent transfer and conveyance
statutes and the related case law, and terms used in this Section 3.14 shall be construed in accordance
with such applicable fraudulent transfer laws.

Eanvironmental Matters

The Borrower’s and its Subsidiaries® Properties do mot contain, and have not previously contained,
Hazardous Materials in amounts or concentrations that constitute or constituted a material violation of,
or teasonably could give rise to material 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
material respects with all Environmental Laws, and there is no contamination at, under or about the
Properties which could interfere materially with the gonfinued operation of such Properties or impair
materially the fair market value thereof. Neither brrower nor the Guarantor has assumed any
liability of any Person under any Environmental Law:

e
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Assets

it has good title to, or valid leasehold interests in, all its Property material to its business, except for
defects in title that do not interfere with its ability to conduct its business as currently conducted or to
atilize such Property for its intended purposes. It 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 business, without conflict with the rights of any other Person.

Completeness and Accuracy of Information

There is nothing that would, individually or in the aggregate, be reasonably likely to have a Material
Adverse Effect that has not been disclosed to the Lender in writing in connection with or pursuant to the
terms of this Agreement. All information supplied by it to the Lender relating to it was true and accurate
in all respects as of the date supplied, and did not as of such date, and does not as of the date hereof, in
ecach case viewed individually and in the aggregate, omit to state any information necessary to make the
information therein contained, in light of the circumstances under which such information was supplied,
not misleading.

Regulatory Limitations

i is not subject to any statute or regulation that prohibits or restricts the incurrence of obligations under
ihis Agreement or any of the other Loan Document, including statutes and regulations relative to
~ommon O contract carriers or to the sale of electricity, gas, steam, water, telephone, telegraph, or other
public utility services

TImsurance

Its Properties are insured with financially sound and reputable insurance companies that are not
Affiliates of the Borrower, in such amounts, with such deductibles and covering such risks as are
customarily carried by Persons engaged in similar businesses and owning or operating Properties similar
to those owned or operated by it, including the Insurance Policies.

Security Interests

On and after the date of execution and delivery thereof, the Security Agreements create (or will create,
as the case may be), as security for the obligations purported to be secured thereby, subject to the
provisions hereof and thereof, valid and enforceable first priority perfected security interests in and
Liens on all of the Collateral subject to such agreements, in favor of the Lender. The Borrower has good
fitle to all of its Collateral free and clear of all Liens except as created under the Security Agreements or
otherwise permitted thereunder. No filings or recordings are required in order to perfect the security
imterests created under the Security Agreements except for filings or recordings listed in such
agreements, all of which shall have been (or will be) made on or prior to each Drawdown Date except as
otherwise expressly provided in such agreements or herein.

Withholding Taxes

There is no income, starap or other tax, duty, impost, deduction or other charge imposed (whether by
withholding or otherwise) by Brazil (including any political subdivision of any thereof) pr any
Governmental Authority of Brazil on or by virtue of the execution or delivery of this Agrepment, any
other Loan Document or any, other document required to be delivered hereunder or thereund
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Anii-Terrorism Laws

To the best of its knowledge, neither it nor amy Person holding any legal or beneficial interest
whatsoever in the Borrower (whether directly or indirectly) (2) is named on any list of Persons issued by
OFAC pursuant to Executive Order 13224—Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism, s in effect on the date hereof, or any
similar list issued by OFAC (collectively, the OFAC Lists); (b) is a Person determined by the Secretary
of the Treasury of the United States pursuant to Executive Order 13224 to be owned by, controlied by,
acting for or on behalf of, providing assistance, support, sponsorship, or services of any kind to, or
otherwise ascociated with any of the Persons referred to or described in the OFAC Lists; or (c) has
conducted business with or engaged in any wansaction with any Person identified in (a) or (b) above.

Subsidiaries

Exhibit I contains a complete and correct list of all of the Borrower’s Subsidiaries, if any, and a listing of
the holders, including the percentage held, of the Capital Stock of each thereof.

CONDITIONS OF LOANS

Docunments

The effectiveness of this Agreement and the obligation of the Lender to make the first Loan of each
Facility Year are subject to the receipt by the Lender (or written waiver thereof), in form and substance
satisfactory to it, of each of the following documnents:

(a) Loan Decuments. Each of the Loan Documents and each of the documents to be executed and
Aelivered nnder each of the Loan Documents, duly executed and delivered by all parties thercto;

)] Corporate Documents and Authorizations. Certified copies of (i) the Governing Documents
of the Borrower certified as of a date on or about the Execution Date as a complete and correct
copy thereof by a Responsible Officer, and (ii) the resolutions of the Board of Directors of the
Borrower, or other equivalent corporate act, authorizing the execution, delivery and performance
of the Loan Documents and the transactions contemplated thereunder;

{c) Officer’s Certificate. A certificate of the Borrower substantially in the form of Annex 6, dated
on the Execution Date and executed by a Responsible Officer, certifying (i) as to the
incumbency and signatures of the officers of it authorized to execute any document in
connection with the transactions contemplated by each of the Loan Documents, (ii) that the
resolutions of its Board of Directors, or other equivalent corporate act, authorizing the
execution, delivery and performance of the Loan Documents and the borrowings contemplated
hereunder, have not been amended, modified, revoked or rescinded as of the date of such
certificate and (iii) as to its compliance with all covenants under each of the Loan Documents,
and that all the representations and warranties contained herein and in the other Loan
Documents fo which it is a party are true and correct as of such date;

{d) Gevernmental and Third Party Approvals. Certified copies of all Governmental Approvals
required for the making or maintenance of the Loans and the performance of all obligations and
transactions contemplated by the Loan Documents, including authorization by the B i
Central Bank, copies of the Borrower's latest import and export licenses, and copies

22



(b}

M

{

M

(m)

&)

approvals and consents of all other Persons necessary for the making or maintenance of the
Loans, if any;

Tobacco Pledge Agreement. An original of the Tobacco Pledge Agreement, duly executed and
delivered by the parties thereto, together with evidence (i) of registration thereof with the
competent Real Estate Registry in Brazil and (ii) that the Goods pledged thereby are sufficient to
comply with the requirements of Section 5(k) hereof.

Assigned Export Contracts. Certified copies of the Assigned Export Contracts, duly executed
and delivered by the Borrower and each Eligible Cff-taker, together with evidence that the
Processed Tobacco to be sold and exported thereunder has an aggregate Market Value sufficient
1o comply with the requirements of Section 5(1) hereof;

Appointment of Process Agent. Satisfactory written evidence that the Process Agent has
accepted its irevocable appointment as the agent for the receipt of any and all legal process for
ihe Borrower and the Guarantor pursuant io Section 10.8 hereof and pursuant to the Assignment
and Security Agreement;

Registration. Evidence that a UCC-1 financing statement naming the Borrower as debtor has
heen filed with the Recorder of Deeds of the District of Columbia;

Tmsurance Policies. Certified copies of the fnsurance Policies and evidence that such insurance
policies are in full force and effect;

Financial Statements. Certified copies of the Financial Statements of the Borrower;
Tax Returns. Certified copies of the most current income tax retum for the Guarantor;

Powers of Attormey. Certified copies of all powers of attorney from the Borrower and the
Guarantor (if the Lender deems such powers of attorney necessary);

Note. The Note duly executed by all parties thereto; and

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

4.7 Other Conditions

The obligation of the Lender to make each Loan during each Facility Year is also subject to the
satisfaction (as determined by the Lender in its sole discretion but acting reasonably) of the following
conditions precedent, and the disbursement by the Lender of any Loan shall constitute a representation
by each of the Borrower and the Guarantor that each of the following conditions shall have been
satisfied on and as of the relevant Drawdown Date:

(2

Representations and Warranties. The representations and warranties contained in Section 3
of this Agreement or; otherwise made by the Borrower and the Guarantor in connection with the
transactions coftémplated by the Loan Documents shall be correct as of such Drawdown Date
(both before and\dRer giving effect to the relevant Loan) with the same effect as if made at and

as of such time;

r
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(b) Ne Prohibition. No applicable law, regulation, directive, communication or action has been
imposed, issued or taken by any Person (including but not limited to any Governmental
Authority) that would have a Material Adverse Effect or that prohibits or prevents the usage of
such Loap. as sei forth in Section 3.4 hereof;

{e) Ne Material Adverse Effect. There has been no Material Adverse Effect or, in the judgment of
the Lender, no material adverse change or development involving a prospective material adverse
change in the (i) financial, political or economic conditions in the United States, Brazil, or any
other country in which the Borrower or the Lender has operations or conducts business,
(ii) Brazilian or international commodity markets for the Goods, (iii) international financial or
commodity markets generally, or (iv) loan syndication or capital markets with respect to
Brazilian or Latin American issuers;

{d) No Defankt. The Borrower shall have performed and complied with all terms and conditions
required to be performed or complied with by it herein prior to or at the time of the relevant
Drawdown, and at the time of the relevant Drawdown, both before and afier giving effect
thereto, there shall exist no Default;

(=) Required Fees. The Borrower shall have paid all fees and expenses then due and payable to the
Lender, and the legal expenses payable in accordance with Section 10.3;

H Security Imterest. The Lender shall have a perfected security interest under each of the
applicable Security Agreements, in its sole discretion, in all of the Collateral pledged or assigned
under such agreements with each such security interest having the priority as provided for in the
relevant Security Agreement, and, both before and after giving effect to the relevant Drawdown,
the Borrower shall be in compliance with its obligations under Section 5(k) and 5(1) hereof; and

23} Proccedings amd Documents.  Ail proceedings in conmection with the transactions
contemplated by this Agreement and all documents incident thereto shall be satisfactory in form
and substance to the Lender, and the Lender shall have received all information and such
original documents or certified or other copies thereof as the Lender may reasonably request.

i

AFFIRMATIVE COVENANTS

Fach of the Borrower and the Guarantor jointly and severally covenants and agrees (except for the
Guarantor with respect to items (a), {¢), () and (h)) that so long as any Obligation is outstanding:

(a) Financial Statements. The Borrower will deliver to the Lender:

) as soon as available, and in any event no later than 120 days after the end of each fiscal
year, its audited balance sheet, as of the end of its fiscal year, and the related statement
of earnings, shareholders’ equity and changes in financial condition prepared in
accordance with GAAP, in each case setting forth in comparative form the figures for
the previous fiscal year, and accompanied by a report thereon of independent certified
public accountants of recognized international standing selected by it and reasonably
satisfactory to the Lender which report shall be unqualified and shall state that such
consolidated and unconsolidated financial statements present fairly the financial
position of it and its Subsidiaries as at the dates indicated and the results of their
operations and their changes in financial condition for the periods indicate ;
conformity with GAAP, applied on a basis consistent with prior years {excep
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inconsistencies required by changes in GAAP) and that the examination by such
accountants in, connection with such consolidated and unconsolidated financial
statements has been made in accordance with generally accepted auditing standards; and

(in) soon as available, and in any event no later than 60 days after the end of each of the first
ihree (3) quarters of each fiscal year, its unaudited consolidated and unconsolidated
balance sheet as at the end of such quarter, and the related unaudited statements of
income and cash flows for such quarter and for the period from the beginning of the
current fiscal year to the end of such period, all in reasonable detail, prepared in
accordance with GAAP, duly certified by its chief financial officer as having been
prepared in accordance with GAAP and accompanied by a certificate signed by a
Responsible Officer reciting that such officer is familiar with this Agreement and the
business and operations of the Borrower, and that, to the best of such officer’s
knowledge, no event has occurred during such period which constitutes a Default.

5). Additional Information. It will (i) promptly after it knows or has reason to know that any
Default has occurred, deliver to the Lender a certificate signed by it or, in the case of the
Borrower, by a Responsible Officer, notifying the Lender as to the occurrence of such Default,
describing the same in reasonable detail and describing the actions that it proposes to take with
respect thereto, (i) immediately after the commencement thereof, deliver to the Lender notice in
writing of all actions, suits and proceedings before any court or Governmental Authority which,
if determined adversely to it, would have a Material Adverse Effect, and (iii) provide such other
information with respect to its respective business, Properties, condition or operations, financtal
or otherwise or, in the case of the Borrower, with respect to its Subsidiaries, if any, as the
Lender may reasonably request.

{c) Inspection. It will permit any officers or employees of the Lender to visit and inspect its and, in
the case of the Borrower, any of its Subsidiaries' Property during normal business hours, and to
discuss matters pertinent to an evaluation of the credit hereunder or relating to compliance with
this Agreement and the other Loan Documents and, to the fullest extent permitted by law and
appropriate Governmental Authority, to review all books of record and account and any
available reports or statements relevant thereto, all at such reasonable times and as often as the
Lender may reasonably request.

() Corporate Existence, Taxes and Maintenance of Properties. It will (and the Borrower will
cause its Subsidiaries to):

) do or cause to be done ail things necessary to preserve and keep in full force and effect
the corporate existence, rights, franchises and licenses, except where the failure to
preserve such existence, rights, franchises or licenses could not reasonably have,
individually or in the aggregate, a Material Adverse Effect;

(i1) promptly pay, discharge, or cause to be paid and discharged, all taxes, assessments and
governmental charges lawfully levied or imposed upon its Property or any part thereof
before the same shall become in default, as well as all lawful claims for labor, materials
and supplies which, if unpaid, might become a Lien or charge upon such Property or
any part thereof. 1t may in good faith and by appropriate proceeding contest anyis ch
taxes, assessments, charges or claims, and in the event of such contest may permit jhe

\‘\
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same to remain unpaid, so long as enforcement of such contested item is effectively
stayed during the period of such contest; and

(i)  maintain, preserve and keep its Properties which are necessary for it to conduct its
business in good repair and working order (ordinary wear and tear ¢xcepted) and from
time fo time will make all necessary repairs, replacements, renewals and additions so
that at all times the efficiency thereof shall be maintained.

Compliance With Laws; Maintenance of Approvals. It will comply with any and all
regulations, rules, laws and orders applicable to it, including any and all regulations, rules, laws
ard orders pertaining to social security, retirement and pension matters; and it will maintain all
Governmental Approvals required for the making and/or maintenance of the Loans and the
performance of all obligations and transactions contemplated by the Loan Documents.

~~
£

§5) Eovironmental Laws. It will comply in all material respects with all applicable Environmental
iaws and obtain and comply in all material respects with and maintain, any and all licenses,
approvals, registrations or permits required by applicable Environmental Laws, except where
such noncompliance with Environmental Laws, or failure to obtain and so comply with and
maintain such licenses, approvals, registrations or permits would not, individually or in the
aggregate, have a Material Adverse Effect.

(&) Rooks and Records. It will keep proper books of record and account in which full, true and
correct entries in conformity with GAAP and the requirements of applicable law shall be made
of all dealings and transactions in relation to ifs business.

(h) Imsurance; Credit Default Insurance.

@ Tt will maintain insurance coverage by financially sound and reputable insurers in such
forms and amounts, with such deductibles and against such risks, as are customary for
husiness entities of established reputation engaged in the same or a similar business and
owning and operating similar Properties, including the Insurance Policies; and

(i) Ii will obtain and maintain a Credit Default Insurance with respect to each Export
Contract with an Unapproved Off-taker that is to become an Assigned Export Contract.

(1) Ranking. It will ensure that the Obligations shall at all times rank in right of (i) payment, at
least pari passu with all its other obligations or Indebtedness, except obligations or Indebtedness
mandatorily preferred by operation of applicable Brazilian law, and (ii) collateral security,
senior (to the extent of the Collateral) to all its other obligations or Indebtedness.

(j) Security Tnterest.

o 1t will perform any and all ccasonable acts and execute any and all reasonable
documents (including the execution, amendment or supplementation of any financing
statement and continuation statement or other statement) for filing under the provisions
of the UCC and the statutes, rules or regulations of any applicable foreign, federal, state
or local jurisdictions, from time to time, in order t¢ grant and maintain in favor of the
Lender, a first priority security interests in each {it f the Collateral perfected to the
extent contemplated by the Security Agreements;

/
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(ii) Within fifieen (15) days after the Execution Date, it will complete the due registration of
the Assignment and Security Agreement (which shall (x) have the signatures of the
parties thereto that have not executed such agreement in Brazil duly notarized by a
notary public licensed as such under the laws of the place of signing and the signature of
such notary public authenticated by a consular official of Brazil, and (y) be transiated
into Portuguese by a public sworn ivanslator) in Brazil with the competent Titles and
Deeds Registry;

(i) It will deliver to the Lender evidence that the registration required in paragraph
(ii) above has been completed in good order and that it has granted to the Lender a
security interest in each item of Collateral puported to be created thereby;

(iv)  Promptly upon request of the Lender, it will register this Agreement or any of the other
Loan Documents (and a sworn translation hereof or therefore in Portuguese, if executed
in English) with the appropriate Titles and Deeds Registry in the cities where each party
thereto is domiciled, and pay all expenses incurred in connection with such translation
and filings;

(v} It will provide to the Lender conformed copies of the Assigned Export Contracts
meeting the requirements of Section 5(I) hereof at any time that a Export Contract
becomes an Assigned Export Contract in accordance with Section 5(1) hereof, provided
that the Borrower shall give advance notice to the Lender of the identity of each Person
that is to become an Eligible Off-taker (and such other matters as requested from time to
time by the Lender) for the Lender to accept such Person as an Eligible Off-taker, in its
sole discretion, within thirty (30) days of receipt of such notice;

(1) Mo later than and at all times following the last date of the Loan Availability Period of
each Facility Year, the Borrower shall replace all of the Green Tobacco pledged to the
Lender during such Facility Year pursuant to the Tobacco Pledge Agreement with
Processed Tobacco so that the Borrower satisfies all of the conditions and coverage
ratios set forth in Section 5(k) hereof exclusively with Processed Tobacco; and

(vii) Tt will deliver or cause to be delivered to the Lender from time to time such other
documentation, consents, authorizations, approvals and orders in form and substance
satisfactory to the Lender, as the Lender shall deem reasonably necessary or advisable to
perfect or maintain the Liens on the Collateral for the benefit of the Lender.

{1 Collateral Coverage Ratio For Goods. Subject to the requirements of Section 5G)(vi), it will
ensure that at all times the aggregate Market Value of the Goods that are pledged pursuant to the
Tobacco Pledge Agreement is at least one hundred twenty percent (120%) of the aggregate
outstanding principal amount of the Loans less any amount held in the Collection Account;
provided that if such aggregate Market Value of the Goods pledged pursuant to the Tobacco
Pledge Agreement is ever below one hundred fifteen percent (115%) of the aggregate
outstanding principal amount of the Loans, taking into account any amount held in the
Collection Account for the next occurring date for repayment of principal, then not later than
three (3) Business Days after receipt of written notice of such fact from the Lender, the
Rorrower will promptly (i) arrange for additional Goods to be subject to the Pledge Agreement

so that the aggregate Market Value of the Goods that are pledged pursuant to the To acgo

Pledge Agreement is at least one hundred twenty percent (120%) of the then aggr
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sutstanding principal amount of the Loans less any amount held in the Collection Account, and
shall promptly provide to the Lender evidence thereof: (ii) deposit additional U.S. Dollars into
the Collection Account so that such coverage ratio is met; or (iii) prepay Loans in accordance
with Section 2.10 in such amount as will reduce the outstanding amount of the Loans to the
amount so that such coverage ratio is satisfied; provided that the Lender shall not be required to
selease Goods held as Collateral in accordance with Section 2.11 hereof as a result of such
prepayment. '

)] Assignment of Export Contracts. It will insure that, at all times, the Assigned Export
Contracts are for the sale of Processed Tobacco with an aggregate Market Value of at least one
hundred twenty percent (120%) of the aggregate outstanding principal amount of the Loans less
any amount held in the Collection Account. If such aggregate Market Value of the Processed
Tobacco to be sold under the Assigned Export Contracts is ever below one hundred fifteen
percent (115%) of the aggregate outstanding principal amount of the Loans, taking into account
any amount held in the Collection Account for the next occurring date for repayment of
principal, then not later than ten (10) Business Days after receipt of written notice of such fact
from the Lender, the Borrower will promptly (i) arrange for the amendment of such Assigned
Export Contracts or execution of such other Assigned Export Contracts, in form and substance
satisfactory to Lender, to increase the amount of Processed Tobacco covered thereby so that
such coverage ratio is at least one hundred twenty percent (120%) of the aggregate outstanding
amount of the Loans less any amount held in the Collection Account and provide the Lender
with a copy thereof; (ii) deposit additional U.S. Dollars into the Collection Account so that such
coverage ratio is met; or (iii) prepay Loans in accordance with Section 2.10 in such amount as
will reduce the outstanding amount of the Loans to the amount so that such coverage ratio is
satisfied; provided that the Lender shall not be required to release Processed Tobacco held as
Collateral in accordance with Section 2.11 hereof as a result of such prepayment.

() Processing and Transport of Processed Tobacco. It will ensure that at any one time, the
Market Value of (i) Green Tobacco released for processing into Processed Tobacco shall not
exceed ten percent (10%) of the Green Tobacco pledged pursuant to the Tobacco Pledge
Agreement, and (ii) Processed Tobacco released against Shipping Documents for transport to
the port shall not exceed ten percent (10%) of the Processed Tobacco pledged pursuant to the
Tobacco Pledge Agreement.

{n) Private Sale of Goods. It will, upon the occurrence of a Default, promptly issue or cause to be
issued all necessary documents and invoices necessary and appropriate for the private sale of the
Goods pledged to the Lender under the Tobacco Pledge Agreement with the proceeds of such
sale being used to satisfy all outstanding Obligations of the Borrower.

{n) Compliance With Anti-Terrorism Laws. (1) It will not knowingly conduct business with or
engage in any transaction with any Person named on any of the OFAC Lists or any Persons
determined by the Secretary of the Treasury of the United States pursuant to Executive Order
13224 to be 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 referred
to or described in the OFAC Lists; (ii) if it obtains actual knowledge or receives any written
notice that it or any other Person holding any legal or beneficial interest whatsoever therein
(whether directly or indirectly) is named on any of the OFAC Lists (such occurrence, an OFAC
Violation), it will immediately (A) give written notice to the Lender of such OFAC Violatik
and (B) comply with all applicable laws with respect to such OFAC Violation (regardl
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whether the party included on any of the OFAC Lists is located within the jurisdiction of the
United States of America), including the Anti-Terrorism Laws. It hereby authorizes and
consents to the Lender taking any and all steps it deems necessary, in its sole discretion, to’
comply with all applicable laws with respect to any such OFAC Violation, including the
requirements of the Anti-Terrorism Laws (including the "freezing" and/or "blocking" of Assets);
and (iif) it will comply at all times with the requirements of all Anti-Terrorism Laws, and will,
upon the Lender's request from time to time during the term of this Agreement, deliver a
certification confirming its compliance with the covenants set forth in this Section 5(0).

)] Further Assnrances. It will cooperate with the Lender and execute and deliver such further
instruments and documents as the Lender shall reasonably request to carry out the transactions
contemplated by this Agreement.

8. NEGATIVE COVENANTS

Each of the Borrower and the Guarantor covenants and agrees that so long 2s any Obligation is
outstanding, it will not:

(2)

(0)

()

=1

If:

(2)

)]
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Transactions with Affiliates. Enter into any transaction or series of related transactions with
any Affiliate of the Borrower, other than in the ordinary course of its respective businesses and
on terms and conditions substantially as favorable to it as would reasonably be obtained at that
{ime in 2 comparable arm's length transaction with a Person other than such Affiliate.

Mergers; Etc. Enter info any merger, consolidation, or amalgamation (except for any merger,
consolidation or amalgamation in which it is the surviving party, Of any merger of a Subsidiary
into (i) another Subsidiary or (ii) itself), or liquidate, wind up or dissolve itseif (or suffer any
liguidation or dissolution), or enter into any reorganization or corporate restructuring, or sell all
or substandally all of its Property or Assets.

Change in Nature of Business. Make any material change in the nature of its business as
carried on at the date hereof.

Limit on Accounting Changes. Make any change in accounting treatment or reporting
practices, change its fiscal year or promote amy revaluation of its Assets, except as permitted by
GAAP,

Liems. Create, incur, assume or permit fo exist any Lien on any part of the Collateral or any part
of the Loan Documents.

EVENTS OF DEFAULT

the Borrower or the Guarantor shall (i) fail to pay any principal of any Loan when due or (ii) fail
to pay any interest on any Loan or any other Obligation payable by it hereunder or under any
other Loan Document when due; or

the Borrower or the Guarantor shall fail to duly observe or perform (i) any covenants,
agreements or obligations contained in Section 5()(ii), 5G), 5(k), 5(), 5(m) or Section 6 i
Agreement, or in any of the Security Agreements, or (ii) any other covenants, agreement:

l<



abligations contained in this Agreement or any other Loan Document {other than as provided in
subsections 7(2) and 7(b)(i)), or any other instrument of document delivered in connection
herewith or therewith, and in the case of item (if) such failure continues for a period of thirty
(30) days; or

() ihe Borrower or the Guarantor has made any representation or warranty in any Loan Document
or in any other writing furnished pursuant to or in connection therewith which shall prove to
j1ave been incorrect in any respect on the date when made or deemed made; or

{d) the Borrower or the Guarantor shall have defaulted in the payment of the principal of or the
iaterest on any of its Indebtedness, when dve, whether by scheduled maturity, required
prepayment, acceleration, demand or otherwise, or any other default shall have occurred under
the terms of any instrument or agreement evidencing or setting forth terms and conditions
applicable to any of its Indebtedness, or any other event shall occur or condition exist, if the
effect of such default, condition or event is to cause or permit the holder or holders of such
Indebtedness (or anyone acting on behalf of such holder or holders) to cause such Indebtedness
to become due prior to its date of maturity; or

(=) one or more judgments or orders from which no further appeal is permissible under applicable
law for the payment of money aggregating in excess of US$1,000,000.00 (one million U.S.
Dollars) (or its equivalent in another currency) shall be rendered against the Borrower or the
Guarantor and such judgment or order shall continue unsatisfied and in effect for a period of
thirty (30) calendar days; or

. :S
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the Borrower or the Guarantor shall: (i) generally not, or be unable to, or shall admit in writing
its inability to, pay its debts as such debts become due, including by presenting an extrajudicial
recovery plan to its creditors or by convening such creditors to negotiate such a plan; (il) make
an assignment for the benefit of creditors, or petition or apply to any tribunal for the
appointment of a custodian, receiver, trustee or other similar official for it or any substantial part
of its Assets or request any court to ratify any extrajudicial recovery plan; (iil) commence any
proceeding under any bankruptcy, insolvency, judicial or extrajudicial recovery, reorganization,
arrangement, readjustment of debt, dissolution, winding-up or liquidation law or statute of any
jurisdiction, whether now or hereafter in effect; (iv) have had any such petition or application (as
described in (ii) above) filed or any such proceeding (as described in (iii) above) shall have been
commenced, against it, in which an adjudication or appointment is made or order for relief is
entered, or which petition, application or proceeding is not judicially contested within twenty-
four (24) hours of such filing or commencement or dismissed within sixty (60) days; or (v) by
any act or omission indicate its consent to, approval of or acquiescence in any such petition,
application or proceeding or order for relief or the appointment of a custodian, receiver or
irustee for all or any substantial part of its Property; or

any of the Loan Documents shall cease, for any reason other than the agreement of the Lender or
satisfaction in full of all the Obligations, to be in full force and effect, or the Borrower or the
Guarantor shall so assert; or any of the Security Agreements shall not give or shall cease in any
material respect to give the Lender the Liens, rights, powers and privileges purported to be
created thereby (including a perfected security interest in, and Lien on, all of the Collateral
subject thereto with the priority as provided therein) or the validity or enforceability of the i
granted, to be granted, or purported to be granted, by any Security Agreement shall be ¢
by the Borrower or the Guaraator; or
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{b)

() all or any substantial part of the undertaking, Assets or revenues of the Borrower or the
Cuarantor is condemned, seized or otherwise appropriated by any Person acting under the
suthority of any Governmental Authority, or the Borrower or the Guarantor is prevented by any
such Person from exercising normal control over all or any substantial part of its undertaking,
Assets or revenues; of

{i) (i) any Governmental Authority (including the Central Bank of Brazil) shall (A) declare a
general suspension of payment or a moratorium on the payment of debt of the Borrower or the
Guarantor (which does not expressly exclude this Agreement) or (B) fail to exchange, or to
approve or permit the exchange of, Reals for Dollars, or take any other action including the
promulgation, operation or enforcement of any law, act, decree, regulation, ordinance, order,
policy, or determination, or any modification of, nr change in the interpretation of, any of the
foregoing that has the effect of restricting or preventing such exchange or the transfer of any
funds outside Brazil, beyond the extent to which such restrictions exist on the Execution Date,
or (i) United States Dollars shall be unavailable in any legal exchange market therefor in Brazil
in accordance with normal commercial practice; or

N a Material Adverse Effect shall have ocourred; or
() » Change in Control shall have occurred without the prior express approval of the Lender;

thereupon and at any time thereafter and in every such event (each an Event of Defauit), (1) if
such event is an Event of Default specified in Section 7(f), the Lender's commitment to make the
Loans shall terminate and if any Loan is then outstanding, the Loans (with accrued interest
thereon) and all other amounts owing under this Agreement and/or the Note shall immediately
become due and payable without presentment, demand, protest, or other notices or formalities of
any kind, all of which are hereby expressly waived by the Borrower and the Guarantor, and (i)
if such event is any other Event of Default, the Lender may, by notice to the Borrower or the
Guarantor, terminate its commitment 0 make the Loans or, as the case may be, declare the
Loans (with accrued interest thereon) and all other amounts owing under this Agreement and the
Note to be due and payable forthwith, whereupon the same shall immediately become due and
payable without presentment, demand, protest, or other notices or formalities of any kind, all of
which are hereby expressly waived by the Borrower and the Guarantor. The foregoing shall not
limit the Lender's right to exercise any of its remedies under any of the other Loan Documents.

TAXES
Taxes

All payments due hereunder or under the Note to or for the account of the Lender shall be made without
deduction for or on account of any present or future income, stamp, value-added, registration, transfer
and other taxes, levies, imposts, duties, fees, withholdings, assessments or other charges of whatever
nature, or any interest, penalty, or similar hability with respect thereto, now or hereafter imposed by any
taxing authorities in any jurisdiction (other than such taxes as may be measured by the overall net
income of the Lender and imposed in the jurisdiction in which the Lender's principal office is located)
and any and all exiraordinary taxes which may be imposed on this transaction or payments contemplated
hereunder or under the Note (Taxes).

i£ Taxes are required to be withheld or deducted from any such payment, the Borrower or the Guagantor|
as the case may be, shall pay to the Lender such additional amount as may be necessary to ensuge
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the net amount actually received by the Lender in respect of such payment free and clear of Taxes, is
equal to the amount which the Lender would have received if Taxes had not been withheld or deducted
from such payment. Without limiting the foregoing sentence, the Borrower or the Guarantor, as the case
may be, shall pay all Taxes due in respect of any such payment (including all Taxes payable on account
of any such payment of Taxes) on or before the respective due dates thereof and, upon making any such
deduction, withholding or payment of Taxes, the Borrower or the Guarantor, as the case may be, shall
furnish to the Lender, within thirty (30) calendar days thereafter, an original or certified copy of a receipt
from the relevant taxing authority evidencing such deduction, withholding or payment. '

() If any Taxes are paid directly by the Lender, or if the Borrower or the Guarantor fails to comply with the
provisions of this Section 8.1, the Borrower shall, within thirty (30) calendar days after written demand
of the Lender, reimburse the Lender for all such payments, and indemnify the Lender for any related
interest, penalty or similar liability.

R.2 Dther Taxes

Without limiting Section 8.1, the Borrower and the Guarantor shall pay, and indemnify the Lender
against, any and all stamp, excise, registration, transfer, capital, net worth and similar taxes including
taxes on financial outstandings, taxes assessed on loans to Brazilian borrowers, court taxes and any
extraordinary tax (Other Taxes) which may be payable or determined to be payable on or in connection
with the execution, delivery, performance or enforcement of this Agreement, the Note, the lending or
borrowing hereunder, or the acquisition of debt obligations of 2 foreign obligor imposed by any
jurisdiction. The Borrower and the Guarantor shall further pay, and indemnify the Lender against, any
and all penalties and labilities with respect to of resulting from delay or omission to pay such Other

Taxes.
o, GUARANTY
2. Crrawanty

For value received and hereby acknowledged and as an inducement o the Lender to make the Loans
svailable to the Borrower, the Guarantor hereby unconditionally and irrevocably guaranties, as primary
obligor and not merely as surety, (i) the full and punctual payment when due, whether at stated maturity,
by acceleration or otherwise, of all Obligations of the Borrower, (ii) the strict performance and
observance by the Borrower of its obligations under this Agreement and the other Loan Documents and
of all agreements, warranties and covenants applicable to the Borrower in this Agreement and the other
Toan Documents; and (iii) the strict payment and performance of all such obligations under this
Agreement and the other Loan Documents which would become due but for the operation of the
automatic stay pursuant to Section 362(a) of the United States Bankruptcy Code and the operation of
Sections 502(b) and 506(c) of the United States Bankruptcy Code of 1978 or any similar legislation
applicable to the Borrower or the Guarantor (such obligations collectively being the Guaranteed
Obligations).

2.2 Guaranty Absolute

The Guarantor guarantees that the Guaranteed Obligations will be paid strictly n accordance with the
terms hereof and of the Note, regardless of any law, regulation or order now of hereafter in effect in any
jurisdiction affecting any of such terms of the rights of the Lender with respect thereto. The liability of
the Guarantor under this Section 9 with tothe Guaranteed Obligations of the Borrower shall be
absolute and unconditional irrespective of:
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(2) any lack of validity or enforceability of this Agreement, the Note, the Loan Documents, or any
nther 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 this Agreement, the Note andf/or any other Loan Document (with regard to such
Guaranteed Obligations);

{c) any exchange, release or nonperfection 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 acceptance of any partial payment from the Borrower; or

{») any other circumstance which might otherwise constitute a defense available to, or 2 discharge
of, the Borrower or the Guarantor in respect of the Guaranteed Obligations.

The obligations of the Guarantor contained in this Section 9 shall continue to be effective or be
reinstated, as the case may be, if at any time any payment of any of the Guaranteed Obligations is
rescinded or must otherwise be returned by the Lender upon the insolvency, bankruptcy or
reorganization of the Borrower or the Guarantor or otherwise, all as though such payment had not been
made.

Effectiveness, Emforcement

The obligations of the Guarantor under this Section 9 shall be effective as of the date hereof and shall be
deemed to be made with respect to the Loans as of the time 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 lability 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, shall impair, affect, be 2 defense to or
claim against such guaranty. The agreements of the Guarantor contained in this Section 9 constitute a
continving guaranty and shall remain in full force and effect until payment in full of, and performance
of, alt Guaranteed Obligations and all other amounts payable under this Section 9. The agreements of
the Guarantor contained in this Section 9 are made for the benefit of the Lender and its successors and
assigns, and may be enforced from time fo time as often as occasion therefor 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 to any other source or means of obtaining
payment of any of the Guaranteed Obligations or to elect any other remedy. The Guarantor irrevocably
authorizes the Lender to take any action in respect of the Guaranteed Obligations or any Collateral or
guaranties securing them or any other action that might otherwise be deemed a legal or equitable
discharge of a surety, without notice to or the consent of the Guarantor and irrespective of any change in
the financial condition of any party. This Guaranty shall be enforceable against the Guarantor to the
maximum extent permitted by fraudulent transfer laws. For purposes of this Section 9, fraudulent
tramsfer laws means applicable Brazilian or United States bankruptcy and State fraudulent transfer and
conveyance statutes and the related case law.

Watvers

To the fullest extent permitted by law, the Guarantor hereby irrevocably waives promptaess, diligence
presentment, demand, protest, notice of acceptance and any other notice with respect to any f
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Guaranteed Obligations and the obligations under this Section 9 and any requirement that the Lender
protect, secure, perfect or otherwise take action 1o ensure any security interest or Lien on any Property
subject thereto or exhaust any right or take any action against the Borrower or any other Person or any
Collaieral. The Guarantor also irrevocably waives, to the fullest extent permitted by faw, all defenses
which at any time may be available to it in respect of the Guaranteed Obligations and the obligations
nnder this Section 9 by virtue of any statute of limitations, valuation, stay, moratorium {aw or other
similar law now or hereafter in effect. In addition, the Guarantor irrevocably and unconditionally
waives all benefits under Articles 333, 366, 821, 824, 827, 828, 829, 834, 835, 837, 838 and 839 of the
Brazilian Civil Code and Article 595 of the Brazilian Code of Civil Procedure.

Subordination

The {i) payment of any amounts due with respect to any Indebtedness of the Borrower for money
borrowed or credit received now or hereafier owed to the Guarantor and (it) exercise by the Guarantor of
any rights against the Borrower arising as a result of payment by the Guarantor hereunder by way of
subrogation, reimbursement, testitution, contribution or otherwise are hereby subordinated to the prior
payment in full of all of the Obligations including those for purposes of Law No. 11.101/2005, Article
83, ViII{a). The Guarantor agrees that, after the occumrence of any default in the payment or
performance of any of the Obligations, the Guarantor will not demand, sue for or otherwise attempt to
collect any such Indebtedness of the Borrower to the Guarantor until ali of the Obligations shall have
been indefeasibly paid in full. If, notwithstanding the foregoing sentence, the Guarantor shall collect,
enforce or receive any amounts in respect of such Indebtedness while any Obligations are still
outstanding, such amounts shall be collected, enforced and received by the Guarantor as trustee for the
Lender and be paid over to the Lender on account of the Obligations without affecting in any manner the
liability of the Guarantor under the other provisions hereof.

Neo Marshalling

Txcept to the extent required by applicable law, the Lender shall not be required to marshal any
Collateral securing, or any guaranties of, the Guaranteed Obligations, or to resort to amy item of
(Collateral or any guaranty in any particular order, and the Lender's rights with respect of any Collateral
and guaranties will be cumulative and in addition to all other rights, however existing or arising. To the
extent permitted by applicable law, the Guarantor irrevocably waives, and agrees that it will not invoke
or assert, any law requiring or relating to the marshaling of Collateral or guaranties or any other law
which might cause 2 delay in or impede the enforcement of the Lender's rights under this Section 9,
under any of the other Loan Documents or under any other agreement.

Representations and Warranties

The Guarantor represents, warrants and agrees to the Lender that (i) it will receive valuable direct and
indirect benefits as a result of the transactions financed by the Loans under the Loan Documents;
(i) these benefits will constitute "reasonably equivalent value" and "fair consideration” as those terms
are used in fraudulent transfer laws; (iii) it has not made a transfer or incurred an obligations under the
Guaranty with the intent to hinder, delay or defraud any, o its present or future creditors. The Guarantor
acknowledges and agrees that the Lender has acted\l d fith in connection with the Guaranty and
the transactions contemplated by the Loan Documenty. ;

SR
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(b)

Nature of Guarantor’s Obligations

The abligations of the Guarantor under the Guaranty are independent of any obligation of the Lender or
any other Person, and a separate action or actions may be brought and prosecuted against the Guarantor
under this Guaranty whether or not any action is brought or prosecuted against the Lender or any other
Person and whether or not the Lender or any other Person is joined in any action under the Guaranty.
This Guaranty is a guaranty of payment and not merely of collection.

Additional Security

This Guaranty is in addition to and are not in any way prejudiced by any other guaranty or security now
or subsequently held by any party.

Sef (OFf

The Lender may set off any matured obligation owed by the Guarantor under this Guaranty (to the
extent beneficially owned by the Lender) against any obligation (whether or not matured) owed by the
Lender to the Guarantor, regardless of the place of payment, booking branch or currency of either
obligation. If the obligations are in different currencies, the Lender may convert either obligation at a
market rate of exchange in its usual course of business for the purpose of the set-off. If either obligation
is imliquidated or unascertained, the Lender may set off in an amount estimated by it in good faith to be
the amount of that obligation.

Election of Remedies

The Guarantor understands that the exercise by the Lender of certain rights and remedies contained in
the Loan Documents may affect or eliminate the Guarantor's right of subrogation and reimbursement
against the parties and that the Guarantor may therefore incur a partially or totally nonreimbursable
liability under this Guaranty. The Guarantor expressly authorizes the Lender to pursue its rights and
remedies with respect to the Guaranteed Obligations in any order or fashion it deems appropriate, in its
sole and absolute discretion, and waives any defense arising out of the absence, impairment, or loss of
any or all rights of recourse, reimburserment, contribution, exoneration or subrogation or any other rights
or remedies of the Guarantor against the Borrower, any other person or any security, whether resulting
from any election of rights or remedies by the Lender or otherwise.

MISCELLANEOUS
Assignments/Participations by Lender

The Lender may, at any time, assign or transfer all or part of its rights or obligations under this
Agreement (including all or any portion of the Note) and the other Loan Documents to one or more
banks or other Persons. In this case, the Borrower and the Guarantor shall, at the request of the Lender,
execute one or more replacement Notes in connection with any such assignment or transfer.

The Lender may sell participations to one or more banks or other P&rg f a portion of its rights

NERN
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182 Parties-in-Interest; Borrower Assignment

This Agreement shall be binding upon and inure to the benefit of and be enforceable by the respective
successors and permitted assigns of the parties hereto (including the heirs, executors, administrators,
conservators and personal representatives of the Borrower and the Guarantor); provided, that neither the
Borrower nor the Guarantor may assign or fransfer any of its rights or obligations hereunder or under
any of the Loan Documents without the prior written consent of the Lender.

103 TFees and Expenses

The Borrower agrees to pay, or reimburse the Lender for paying, all reasonable costs and expenses of
ihe Lender (including reasonable attorneys' fees and expenses, the fees and expenses of the Collateral
Manager and third party consultants, if any) incurred in connection with (a) the preparation and
negotiation of the Loan Documents and the other documents prepared in connection therewith or
pursuant thereto, (b) any amendments, modifications, approvals, consents or waivers pursuant hereto or
thereto, and {¢) any Default and/or any enforcement or collection proceedings resulting therefrom.

104 Right of Set-Off

Each of the Borrower and the Guarantor hereby grants to the Lender a continuing Lien, security interest,
and right of setoff as security for all liabilities and obligations to the Lender (including 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
afier an Event of Default has occurred and is continuing, without demand or notice (any such notice
being expressly waived by the Borrower and the Guarantor), the Lender may setoff them or any part
thereof and apply them to any liability or obligation of the Borrower or the Guarantor (including the
Obligations or the Guaranteed Obligations) even though unmatured and regardless of the adequacy of
any collateral for 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 OR GUARANTEED OBLIGATIONS, PRIOR TO
EXERCISING ITS RIGHT OF SETOFF WITH RESPECT TO SUCH DEPOSITS, CREDITS OR
OTHER PROPERTY OF THE BORROWER OR THE GUARANTOR, ARE HEREBY
KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVED.

10.5  Survival of Covenants

All covenants, agreements, representations and warranties made herein and in any certificates or other
papers delivered by or on behalf of the Borrower and the Guarantor pursuant hereto are material and
shall be deemed to have been relied upon by the Lender, notwithstanding any investigation heretofore or
hereafter made by it, 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. All statements
contained in any certificate or other paper delivered by the Borrower or the Guarantor pursuant hereto or
in connection with the transactions contemplated hereby shall constitute representations and warranties
by the Borrower or the Guarantor hereunder.

i0.6  DNotices

All notices and other communications made or required to be given pursuant to
in writing and shall be mailed, transmitted by fax or SWIET or delivered as follows:

83740-00016 NY:3866274.7 (IR s s
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{a} if to the Botrower or the Guarantor:

Brasfumo Indistria Brasileira de Fumo S.A.
Av. das Indistrias, 130

Vanancio Aires, Rio Grande do Sul 95800-000
Brazil

Telephone: +35 31 3471-2475

Fax: +55 51 3741 2364

E-mail: marcos@brasfumo.com.br

Adftention: Marcos Garofalo

or at such other address for notice as the Borrower or the Guarantor shall last have
furnished in writing to the Lender, or

{b) if to the Lender:

33740-00016 NY:3866274.7

FirstRand (Ireland) Pic

c/o Rand Merchant Bank

1 Merchant Place

12th Floor

¢/o Fredman & Rivonia Drive
SANDTON, 2196

South Africa

Tel: +27 11 282-8663

Fax: +27 11 384-3202

Email: stcf-tm@rmb.co.za
Email: olebogeng.malao@rmb.co.za
Attention: Qlebogeng Malao

or at such other address for motice as the Lender shall last have furnished in writing to
the Borrower and the Guarantor.

All such notices and communications shall, when mailed, transmitted by fax or SWIFT
or sent by ovemnight courier, be effective when deposited in the mails, delivered to any
internationally recognized overnight courier, or transmitted by SWIFT or fax
(confirmed by fax transmission confirmation), except that all notices to the Lender shall
not be effective until received. The Lender shall be entitled to rely and act upon any
notices {including telephonic notices of borrowings, conversions and continuations)
purportedly given by or on behalf of the Borrower or the Guarantor e¢ven 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 (ii) the terms
thereof, as understood by the recipient, varied from any confirmation thereof. Each of
the Borrower and the Guarantor shall indemnify each Indemnified Party from all losses,
costs, expenses and liabilities resulting from the reliance by such Person on each notice
purportedly given by or on behalf of the Borrower or the Guaraptor. All telephonic
notices to and other communications with the Lender may be recqrded by the Lender,
and the Borrower and the Guarantor hereby consent to such recordi /

1
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{i

{2

{d)

Mew YVork Law Contract

This Agreement shall be governed by and construed in accordance with the faws of the State of New
Vork, United States of America, including Section 5-1401 of the New York General Obligations Law,
but excluding any conflicts of law principles that would lead to the application of the laws of another

jurisdiction.

Consent to Jurisdiction

Fach of the Borrower and the Guarantor agrees that any action or proceeding relating in any way to this
Agreement may be brought and enforced in the state courts sitting in the City of New York, New York,
United States of America, in the United States District Court for the Southern District of New York or in
any court of Brazil, at the sole discretion of the Lender. Each of the Borrower and the Guarantor further
ivevocably submits to the non-exclusive i personam jurisdiction of each such court and the appellate
courts thereof. Each of the Borrower and the Guarantor further irrevocably waives, to the fullest extent
permitied by law, any objection which it may now or hereafter have to the laying of venue of any action
or proceeding relating in any way to this Agreement in any such court, and any claim that any such
action or proceeding brought in any such coust has been brought in an inconvenient forum and agrees
not to claim or plead the same. Each of the Borrower and the Guarantor agrees that nothing herein shail
affect the right of any party hereto to bring suit in any other jurisdiction.

Fach of the Borrower and the Guarantor hereby irrevocably appoints Corporation Service Company,
with offices on the date hereof at 1133 Avenue of the Americas, Suite 3100, City of New York, state of
Mew York, 10036-6710 (the Process Agent) as its agent to receive, accept and acknowledge for and on
its behalf, and in respect of its Property, service of any and all legal process, summons, notices and
documnents which may be served in any action or proceeding in the state courts sitting in the City of New
Vork, Mew York, United States of America or the United States District Court for the Southern District
of New York and agrees that service in such manner shall, to the fullest extent permitted by law, be
deemed effective service of process upon it in any such suit, action or proceeding. If for any reason such
Process Agent shall cease to be available to act as such, each of the Borrower and the Guarantor agrees
io designate a new Process Agent in the City of New York (and notify the Lender of such designation),
on the terms and for the purposes of this provision, provided that the new Process Agent shall have
accepted such designation in writing before the termination of the appointment of the prior Process
Agent. Fach of the Borrower and the Guarantor further consents to the service of process or summons
by certified or registered mail, postage prepaid, refurn receipt requested, directed to it at its address
specified in Section 10.6 hereof. Nothing herein shall in any way be deemed to limit the ability of the
Lender to serve legal process in any other manner permitted by applicable law.

Each of the Borrower and the Guarantor agrees that a final judgment (a certified copy of which shall be
ronclusive evidence of the amount of any of its indebtedness arising out of, or relating in any way to,
this Agreement) against it in any action, proceeding or claim arising out of, or relating in any way to,
this Agresment shall be conclusive and may be enforced by suit on the judgment in any court lawfully
entitled to entertain such suit.

Each of the Borrower and the Guarantor recognizes that the remédies of the Lender specified in this
Section are not exclusive and that the exercise of any such te not preclude the Lender from

N
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Fach of the Borrower and the Guarantor 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 Brazil, the State of New York, the United States District Court for
the Southern District of New York, or any other jurisdiction, relating in any way to this Agreement, and
agrees that it will neither raise nor claim any such immunity at or in respect of any such action or
pracesding.

Captions

Captions in this Agreement are for convenience of reference only and shall not define or limit the
provisions hereof.

Separate Counterparts

This Agreement or any amendment may be executed in separate counterparts, each of which when so
executed and delivered shall be an original, but all of which together shall constitute one instrument. In
proving this Agreement, it shall not be necessary to produce or account for more than one such
sounteypart.

Severability

If any provision of this Agreement or the other Loan Documents is held to be illegal, invalid or
unenforceable, (a) the legality, validity and enforceability of the remaining provisions of this Agreement
and the other Loan Documents shall not be affected or impaired thereby and (b) the parties shall
endeavor in good faith negotiations to replace the illegal, invalid or unenforceable provisions with valid
provisions the economic effect of which comes as close as possible to that of the illegal, invalid or
nnenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not invalidate or
ender unenforceable such provision in any other jurisdiction.

Comnsents, Amendments and Waivers

Neither this Agreement nor any provision hereof may be waived, amended or modified except pursuant
{0 an agreement or agreements in writing entered into by, or approved in writing by, the parties hereto.
No waiver shall extend to or affect any obligation not expressly waived or impair any right consequent
thereon. No course of dealing or delay or omission on the part of the Lender in exercising any right
shall operate as a waiver thereof or otherwise be prejudicial thereto. No notice to or demand upon the
Borrower ot the Guarantor shall entitle the Borrower or the Guarantor to other or further notice or
demand in similar or other circumstances.

1].S. Dollar Loan Currency

This is an international loan transaction in which the specification of payment in Dollars is of the
essence. Dollars shall be the currency of account and of payment in all events. The obligations of the
Borrower and the Guarantor hereunder fo make payments in Dollars (the Obligation Currency) shall
not be discharged or satisfied by any tender or recovery pursuant to any judgment expressed in or
converted into any currency other than the Obligation Currency, except to the extent that such tender or
recovery results in the effective receipt by the Lender of the full amount of the Obligation Currengy
expressed to be payable to the Lender under this Agreement. If, for the purpose of obtaininig ;

enforcing judgment against any of the Borrower or the Guarantor in any court Or in any jurisdicti n.' 0\
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(2)

becomes necessary io convert into or from any currency other than the Obligation Currency (such other
currency being hereinafter referred to as the Judgment Currency) an amount due in the Obligation
Currency the parties agree, to the fullest extent permitted for the parties to do so, that the conversion
shall be made at the rate of exchange (as quoted by the Lender or, if the Lender does not quote a rate of
exchange on such currency, by a known dealer in such currency designated by the Lender) determined,
in each case, as of the date immediately preceding the day on which the judgment is given (such
Business Day being hereinafier referred to as the Judgment Currency Conversiom Date). If there is a
change in the rate of exchange prevailing between the Judgment Currency Conversion Date and the date
of actnal payment of the amount due, each of the Borrower and the Guarantor covenants and agrees to
pay, or cause to be paid, such amounts, if any, as may be necessary to ensure that the amount paid in fae
Judgment Currency, when converted at the rate of exchange prevailing on the date of payment, will
produce the amount of the Obligation Currency which could have been purchased with the amouat of
Judgment Currency stipulated in the judgment or judicial award at the rate of exchange prevailing on the
Tudgment Currency Conversion Date. For purposes of determining the rate of exchange for this Section,
such amounts shall include any premium and costs payable in connection with the purchase of the
Obligation Currency.

Tndemnification

Bach of the Borrower and the Guarantor agrees fo indemnify and hold harmless the Lender and its
officers, directors, employees, agents, representatives, Successors and assigns (together, the Indemnified
Parties) from and against any and all liabilities, losses, damages, penalties, actions, judgments, suits,
rosts, expenses (including the reasonable fees and expenses of counsel) and disbursements of any kind
whatsoever (iogether, Liabilities) arising out of or by reason of any investigation or litigation or other
proceedings (including any threatened investigation or litigation or other proceedings) related to the
entering into or performance of this Agreement or any other Loan Document or the use of proceeds of
the Loans or the consnmmation of any of the transactions contemplated hereby or in any other Loan
Document or the exercise of any of their rights or remedies provided herein or in the other Loan
Documents, including the reasonable fees and disbursements of counsel incurred in connpection with any
such investigation or litigation or other proceedings (but excluding any such Liabilities to the extent
determined by the final and nonappealable judgment of a court of competent jurisdiction to specifically
have been proximately caused by the gross negligence or willful misconduct of the Person to be
indemnified). To the extent that the undertaking to indemnify, pay and hold harmless set forth in the
preceding sentences may be unenforceable, each of the Borrower and the Guarantor shall contribute the
maximum portion that it is permitted to pay and satisfy under applicable law to the payment and
satisfaction of all Liabilities incurred by the Indemnified Parties or any of them.

Without limiting the foregoing, each of the Borrower and the Guarantor will defend, indemnify and hold
harmless the Indemuified Parties from and against any Liabilities of whatever kind or nature, known or
woknown, contingent or otherwise, arising out of, or in amy way relating to any violation or
noncompliance with or liability under any Environmental Laws or any orders, requirements or demands
of any Governmental Authorities related thereto (including attorney's fees, court costs and litigation
expenses), except to the extent determine by, the final and nonappealable judgment of a court of
competent jurisdiction to specifically have, t proximately caused by the gross negligence or willful
misconduct of the Person to be indemnified) i l v
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WAIVER OF JURY TRIAL

THE BORROWER, THE GUARANTOR AND THE LENDER HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO TRIAL
RY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER,
OR TN CONNECTION WITH, THIS AGREEMENT OR ANY OTHER DOCUMENT EXECUTED IN
CONPIECTION WITH THIS AGREEMENT, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF THE
BORROWER, THE GUARANTOR OR THE LENDER. 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
BACH SUCH OTHER DOCUMENT TO WHICH IT IS A PARTY) AND THAT THIS PROVISION
i3 A MATERIAL INDUCEMENT FOR THE LENDER ENTERING INTO THIS AGREEMENT AND
EACH SUCH OTHER DOCUMENT. EXCEPT AS PROHIBITED BY LAW, EACH OF THE
RORROWER AND THE GUARANTOR HEREBY WAIVES ANY RIGHTS IT MAY HAVE TO
CLAIM OR RECOVER IN ANY LITIGATION ANY SPECIAL, EXEMPLARY, PUNITIVE OR
CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER THAN, OR IN ADDITION TO,
ACTUAL DAMAGES.

Survival

The obligations of the Borrower and the Guarantor under Sections 2.3, 2.8, 2.14, 2.15, 8,10.3,10.13 and
10.14 shall survive the repayment of the Loans and the termination of this Agreement.

Mentral Interpretation

in the interpretation of this Agreement, no party shall be deemed the drafting party and each provision
hereof shall be interpreted neutrally with no presumption arising in favor of one party or the other based
upon which party prepared the drafts or the final version hereof or thereof.

Usury

Anything herein to the confrary notwithstanding, the obligations of the Borrower under this Agreement
shall be subject to the limitation that payments of interest shall not be required to the extent that receipt
thereof would be contrary to provisions of law applicable to the Lender limiting rates of interest which
may be charged or collected by the Lender.

Acknowledgements

jZach of the Borrower and the Guarantor hereby acknowledges that (2) it has been advised by counsel in
the pegotiation, execution and delivery of this Agreement and the other Loan Documents; and (b) the
iender does not have any fiduciary relationship to the Borrower or the Guarantor, and the relationship
between the Lender, on the one hand, and the Borrower and the Guarantor, on the other hand, is solely
that of debtor and creditor.

English Language

In the construction and interpretation of this Agreement, the English language version thereof shalj b
ihe official version, and any version that has been translated into any other language shall have no forc
or effect except for purposes of enforcing this Agreement in a court of law that requires that
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Lo
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10.22

Agreement be presented thereto in another language. All notices and documents to be furnished under
ihis Agreement shall be in the English language.

Confidentiality / US Patriot Act Notice

Each of the Borrower and the Guarantor hereby authorizes the Lender to disclose information relating to
the Borrower, its Affiliates and/or the Guarantor to any of the Lender's affiliates, any regulatory, tax,
customs or judicial authority, any rating agency, auditor, insurance or reinsurance broker, professional
advisor, insurer, reinsurer and, as the case may be, in connection with any securifization or other risk
transfer or hedging tramsaction or amy other transaction under which payments are to be made by
reference to any Loan Document or to the Borrower or the Guarantor, including any actual or potential
participants or assignees, if the Lender deems such disclosure to be necessary or advisable in carrymg
out it duties, obligations, commitmenis or activities, or for the purpose of iis asset, liability or risk
management policies, or as may be required by law, regulation or judicial process.

The Lender hereby notifies each of the Borrower and the Guarantor that pursuant to the requirements of
the Patriot Act, it nay be required to obtain, verify and record information that identifies the Borrower
ar the Guarantor, including the name and address thereof and other information that allows the Lender to
identify the Borrower or the Guarantor in aceordance with the Patriot Act. Each of the Borrower and the
Guarantor shall, and the Borrower shall cause its Subsidiaries to, to the extent commercially reasonable,
provide such information and take such actions as are reasonably requested by the Lender to comply
with the Patriot Act.

ENTIRE AGREEMENT

THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE
OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE
PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

§3740-00016 NY:3866274.7 42



N WITNESS WHEREQF, the parties hereto have caused this Agreement 10 be duly executed and delivered by
iheir respective duly authorized representatives as of the date first above written.

RRASFUMO INDUSTRIA BRASILEIRA DE FUMO S.A.

as the BRRABSUMO
ND%E! /gﬁd&aos SIn
7t

CARLOS LEFAR
Diretor Fres!

i

Witnesses:
Name: ' Name:
CPE: CPF:
FIRSTRAND (IRELAND) PLC
as the Lender
By _ By:
Name: Name:
Tiile: Title:
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ANNEX 1

FORM OF PROMISSORY NOTE

JON THIE FRONT]

TI58{ i
Payable at sight

FOR VALUE RECEIVED, the undersigned BRASFUMO INDUSTRIA BRASILEIRA DE FUMO S.A., a
sociedade anénima existing vader the laws of the Federative Republic of Brazil, with its head office at Av. das
Indistrias, 130, City of Venancio Aires, State of Rio Grande do Sul, 95800-000, Brazil, enroiled with the
CNPI/MFE under no. 88.124.383/0001-50 (BRASFUMO), by this Promissory Note hereby irrevocably and
nnconditionally promises to pay on demand to the order of FIRSTRAND (IRELAND) PLC, 2 limited liability
rompany duly organized and existing under the laws of the Republic of Ireland, the sum in Reais equivalent to
Uss (_ United States Dollars) to be paid in Brazil, by conversion into Reais {or such other
lawful currency of the Federative Republic of Brazil) on the date of payment at the exchange rate (sale) set forth
in SISBACEN data system, at PTAX 800, Option 3, currency 220 on the business day immediately preceding
the payment date. THIS PROMISSORY NOTE MAY BE PRESENTED FOR PAYMENT WITHIN TEN (10)
YEARS FROM THE DATE HEREOF.

RRASFUMO hereby waives all requirements as {0 diligence, presentment, protest and notice of any kind with
vespect to this Promissory Note.

This Promissory Note shall be govemed by and construed in accordance with the laws of the Federative
Republic of Brazil.

350 Paulo, Siate of Sdo Paulo, Brazil

Daie: | _ 1

BRASFUMO INDUSTRIA BRASILEIRA DE FUMO S.A.
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TO BE PRINTED ON THE REVERSE OF THE PROMISSORY NOTE]

UNCONDITIONAL GUARANTY (4VAL)

FOR VALUE RECEIVED, the undersigned JUAN ANTONIO BRUNO PERRONI, a Brazilian citizen
residing at Rua Cristovio Colombo, 369, Apt. 702, City of Santa Cruz do Sul, State of Rio Grande do Sul,
96225-010, Rrazil, enrolled with the Individual Taxpayers Register of the Ministry of Finance under CPF/MF
No. 124.521.300-87 (the Guaramtor), a5 a primary obligor and not as surety merely, hereby absolutely and
umconditionally guarantees per aval the due and punctual payment of the principal of and interest on this
Promissory Note made by BRASFUMO INDUSTRIA BRASILEIRA DE FUMO S.A. (the Berrower) on
which this unconditional guaranty (aval) is endorsed, in accordance with the terms hereof. The Guarantor
hessby further agrees that upon default by the Borrower in the payment when due of the principal of or interest
dus on this Promissory Note, whether at maturity, by acceleration or otherwise, the Guarantor will forthwith pay
the same without notice or demand. The Guarantor hereby expressly waives diligence, presentment, demand,
protest, notice of dishonor or other notice of any kind whatsosyer, as well as any requirement that any holder of
this Promissory Note exhaust any right to take any action against the Borrower in respect of this Promissory
Note and hereby consents to any extensign of time of paymeht and any renewal of this Promissory Note. This
guaranty (aval) shall not be discharged except by complete performance of the obligations contained herein.

) . "’7 . . g . /?
GLT:QJ&ZF(;/;?AU‘,O,?‘F/A al /,éz; e:@h oﬁ / /Z; / / /! /!
' ‘ 7

! ( 4
] { i Iy f
/i / f | ' ;’ / 74 // § ,
HERE /AN, i "‘ 2
4 m’) "".‘-:-;i’li I }

o5 en}aval) e A i Spouse (as per aval)
ly LT
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ANNEX 2
FORM OF NOTICE OF DRAWDOWN
[place and date]

FirsiRand (Ireland) Ple

c/fo Rand Merchant Bank

1 Merchant Place

1.2th Floor

/o Fredman & Rivonia Drive
SANDTON, 2196

Sonih Africa

Re: Export Prepayment Finance Agreement dated a3 of August 8, 2008
Dear Sirs,

We refer to the Export Prepayment Finance Agreement (as from time to time amended, varied, novated or
supplemented, the Export Prepayment Finance Agreement), dated as of August 8, 2008, between Brasfummo
indistda Brasileira de Fumo S.A., as the Borrower, Juan Antonio Bruno Perroni, as the Guarantor, and
FirstRand (reland) Ple, s the Lender. Terms defined in the Export Prepayment Finance Agreement shall have
the same meaning in this Notice of Drawdown.

W= hereby give you notice that, pursuant to the Export Prepayment Finance Agreement and on | ,
20[__], we wish to borrow a [Green Tobacco Loan][Processed Tobacco Loan] for a tenor of {___] days and in
the amount of USS ], zpon the terms and subject to the conditions contained therein. The proceeds of
the Loan should be deposited in the following account of the Borrower: [list account details].

1 confirm that, on the date hereof, ihe representations and warranties set out in Section 3 thereof, and the
covenants set out in Sections 5 and 6 thereof, are true and complete, and that no Default has occurred or is
continning.

BRASFUMO INDUSTRIA BRASILEIRA DE FUMO S.A.

g ——
/
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FORM OF ASSIGNMENT AND SECURITY AGREEMENT

[Attached]

Annex J-1
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ANNEX 4
FORM OF COLLECTION ACCOUNT PLEDGE AGREEMENT

jAttached]

Annex 4-1
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ANNEX 3
FORM OF TOBACCO PLEDGE AGREEMENT

{Attached]

93740-00016 NY:3866274.7 Annex 4-1



ANMEX 6

FORM OF OFFICER'S CERTIFICATE

{place and date]

FirstRand (Ireland) Plc

/o Rand Merchant Banl

1 Merchant Place

172th Floor

/o Fredman & Rivonia Drive
SANDTON, 2196

Soush Africa

i refer to the Export Prepayment Finance Agreement (as from time to time amended, varied, novated or
supplemented, the Export Prepayment Finance Agreement), dated as of August 8, 2008, between Brasfumo
indistria Brasileira de Fumo S.A., as the Borrower, Juan Antonio Bruno Perroni, as the Guarantor, and
FirstRand (Ireland) Plc, as the Lender. Capitalized terms used herein unless otherwise defined herein shall have
ihe meanings assigned to them. in the Export Prepayment Finance Agreement.

i am a [title] of the Borrower and, pursuant o Section 4.1{c) of the Export Prepayment Finance Agreement,
hereby certify in this certificate (this Certificate) as follows:

[o)

33740-00016 NY:3866274.7 ~ Annex 6-1

i am duly authorized to give this Certificate.

Powers: Attached as Exhibit A to this Certificate and signed or initiated by me for the purpose of
identification are true, complete and up-to-date copies of the Governing Documents of the Borrower as
in effect on the date hereof and on the date of the Borrower’s execution and delivery of the Loan
Documents. The Borrower is carrying on a business authorized under its Governing Documents.
Neither the entry into the Loan Documents nor the execution and delivery of the Note by the Borrower,
nor the exercise of its rights and/or performance of or compliance with its obligations under the Loan
Documents does or will violate, or exceed any borrowing or other power or restriction granted or
imposed by, its Governing Documents.

Due Authorization: Attached as Exhibit B to this Certificate and signed or initialed by me for the
purpose of identification is a true and complete copy of the minutes (including, if the same is not in the
English language, an accurate English translation thereof) of a duly convened meeting of the board of
directors of the Borrower duly held on {=], 2008, at which 2 duly constituted quorum of directors was
present and voting throughout and at which the resolutions set out in the minutes (the Resolutions) were
duly passed and adopted. Each of the Resolutions remains in full force and effect and has not been
amended, modified, revoked or rescinded. The Resolutions constitute all action necessary on the part of
the Borrower to approve the execution and delivery by the Borrower of the Loan Documents, the
borrowings thereunder and the performance by the Borrower of its obligations thereunder.

Due Execution: Attached as Exhibit C to this Certificate and signed or initialed by me for the purpose of
identification is a list of the names and titles, and specimen of the signatures, of the persons who are,at
the date of this Certificate officers of the Borrower or attorneys-in-fact of the Borrower and who (either
individually ot with others, as provided in the Resolutions) are authorized, on behalf of the Borrower,




sign the Loan Documents and are authorized io give all communications and take any other action
required under or in connection with the Loan Documents on behalf of the Borrower.

Default: No Default has occurred and is continuing as of the date of this Certificate.

Covenants and Representations and Warranties: As of the date hereof the Borrower is in full
compliance with all covenants under the Loan Documents that are applicable to it and all representations
and warranties of the Borrower contained in the Loan Documents and any certificates, statements or
other documnents delivered pursuant thereto are true and correct as of this date.

Name:
Title:
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Execution Version

ASSIGNMENT AND SECURITY AGREEMENT

DATED AS OF AUGUST 8, 2008

between

BRASFUMO INDUSTRIA BRASILEIRA DE FUMO S.A.

as the Borrower

and

FIRSTRAND (IRELAND) PLC

as the Lender

ALLEN & OVERY

Allen & Overy LLP

83740-00016 NY:3882421.5



CONTENTS

Seeticn Page
i, EDEATUEEAOTIS 1vveeeseeeeeesessenssss o sessas sSR0SI |
2, Assignment and Grant of Security Interest; Transfer of RABNES v ceoecmorsmsnimeranas s s 2
3 Notification of collection account to Eligible Off-takers .....ccooeeee :
4 Pe00eede OFf COMBIETAL .evveuurressssesorcsamsrsssssssssssassssersssmms s e
b, Delivery and Other PerfECliOn ........ooioerirwruiuissinssssiesinssmmrmressemmr s 0 L
. Tvents of Default; Rights and Remedies; Application and Conversion of Proceeds
7. POWET OF ATEOITIEY . vvsrarseseesesseorssssssessenscasss s asssss s omms st T
i, N0 DY 10 BOITOWE cvroresecsrarssssssssessssssssssssssasssssss sttt s 4
. Representations, Wasranties and Covenants
Q. TEFTIDALION «vevvvereeerroisssimirnessnensisassssisonssssasacts
i FAHET ASSUFANCES .ecervirerrernrersramaransnsanessnsnasss
P2 Borrower's Additional Duties v.....cvvreiieciinrinen
13, OBlZAHONS ADSOMIE. c.ooveroerecianrinisssssinsssesimssssesmsc e
14, T (12 VUSRI T L
15, CUOMDEETAILS 1.v.ve v e s588 1055
in, FHEAGRRES wvv e esvoeeerrs s mms 8 ESE BRI 8
(2 BU0 SEUOIT - voveeveereeereeerenrecsesessans s sr e bbb e s e e reeer e B 8
18, (COSES AT EHPEINSES 1rvvv.reeeseresersesassssssonsssssssasstassses s soss 8
1o, RVETADIEEY ¢vv..vv e e veeeeaesassracs oo ssserss s bty b 8
20, QUICOESSORS AN ASSIZIIS 1vvonreeseessosrerssssessesssssin s st 9
21, ATTIETIAIIIENE oo vosesvessessssesesssensessosesss oo o RO 9
47 NI TVARVEE +1evessesereeessssssssseeesspeess s e SR 9
, IOEICES v o ossesesseees st 4851 R 9
2 Governing Law; JUTSCHON ..o.ooireiererreresseersssist s s 9
25, VWAIVEE OF JUEY THAL oo vrvvecercrvamsesssseseseassssssssssss s st s 10
26, PSR LLAMBUBEE. . esearesssessinessssesess s o100 10
27 PWAIVET OF LTHIUILY ce..esrevseseresssessnsssseesssssessasssssasss s 8 8 S 11
28, TEUEAL TIMETPIEHALION ...vcvooervereresss oo sesssssss s sss s 11

Signatories. ... e eeseessessesehesseRiRssesL 12

A3740-00016 NY:3882421.6



ASSIGNMENT AND SECURITY AGREEMENT

TS ASSIGNMENT AND SECURITY AGREEMENT (this Agreement), dated as of August 8, 2008, is by
and hetween BRASFUMO INDUSTRIA BRASILEIRA DE FUMO S.A., 3 sociedade andnima existing under
ihe laws of the Federative Republic of Brazil, with its head office at Av. das Industrias, 130, City of Vendncio
Aires, Siate of Rio Grande do Sul, 95800-000, Brazil, enrolled with the CNPJ/MF under no. 88.124.383/0001-50
(the Borrower) and FIRSTRAND (IRELAND) PLC, a public limited company organized and existing under
the laws of the Republic of Ireland (the Lender).

WIRERIEAS:

(A) The Bowower, the Lender, and Juan Antonio Bruno Perroni, as the Guarantor, have entered into an
Expori Prepayment Finance Agreement dated as of August 8, 2008 (as amended, supplemented and
modified from time to time, the Export Prepayment Finance Agreement) pursuant to which the
Lender agreed to make loans to the Borrower.

() ‘To secure its obligations under the Export Prepayment Finance Agreement, the Borrower is assigning
and pledging to the Lender, any and all rights it has under the Export Contracts (as defined in the Export
Prepayment Finance Agreement), incinding without limitation all Export Receivables (as defined below)

arising under the Bxport Contracts.
MOW, THERERORE, the parties hereto hereby agree as follows!
i NEFINITIONS

Tinless otherwise stated herein, capitalized terms used herein and not otherwise defined shall have the
meanings assigned o such terms in the Export Prepayment Finance Agreement. In addition, as used
herein (such meanings to be equally applicable to both the singular and plural of the terms defined
unless otherwise indicated):

Accounts, Chattel Paper, Document and Imstrusment shall each have the meaning given to such terms
in the UCC.,

Collateral means any and all rights of the Borrower under the Assigned Export Contracts, including,
withont limitation, all Export Receivables, all Accounts, all insurance proceeds and tax refunds and all
guaraniies and security relating o the foregoing, all Processed Tobacco from which any Export
Receivable shall have arisen, all Documents, all Chattel Paper, all Instruments, all Shipping Documents,
all files, records (including without limitation computer programs, tapes, disks and related electronic
data. processing software) and writings of the Borrower or in which the Borrower has an interest, in each
case relating to or arising out of any of the foregoing; and all Proceeds, insurance proceeds, products,
accessions, rents, profits, income, benefits, substitutions and replacements of and to any of the foregoing
property of the Borrower described above (including, without limitation, 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). In any event Collateral shall not include real estate assets (i.e., immovable assets or real

properties).

Proceeds shall have the meaning provided in Section 9-102(a)(64) of the UCC.

[~
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(i

A,

1CC 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 effect in the State of New York on the date hereof.
ASSTCNMENT AND GRANT OF SECURITY INTEREST; TRANSFER OF RIGHTS

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 assigns,
pledges, grants, transfers and conveys to the Lender, a continuing first priority lien and security interest
in all of its right, title and interest in and to the Collateral, whether now owned or hereafter acquired and
whether now existing or hereafter arising. The Lender and its successors and assigns shall have and
forever hold all of the Collateral absolutely with all privileges and appurtenances hereby conveyed,
wansferred and assigned, or agreed or intended so to be, for the benefit, security and protection of the
i ender with vespect to the payment of all amounts payable to the Lender to the extent herein provided.

For purposss of clarification, the parties acknowledge that although the Collateral has been assigned to
ihe Lender as collateral security for the Obligations, provided that no Default or Event of Default has
occurred and is continuing, the proceeds of the Export Receivables that are deposited into the Collection
Account shall be applied in accordance with the terms and conditions of the Collection Account Pledge
Agreement and Sections 2.9 and 2.12 of the Export Prepayment Finance Agreement.

NOTIFICATION OF COLLECTION ACCOUNT TO ELIGIBLE OFF-TAKERS

The Borrower agrees that each Assigned Export Contract (including, without limitation, purchase orders
ihat are deemed Assigned Export Contracts pursuant to the Export Prepayment Finance Agreement) and
each invoice issued thereunder by the Borrower to an Eligible Off-taker, shall include the following

provision:

nprasfumo Indistria Brasileira de Fumo S.A. hereby gives you irrevocable notice of the
assignment to FirstRand (Ireland) Plc (the Lender) of all of its right, title and interest in and to
(but not its obligations under) this export contract (collectively, the Export Contract). Except as
otherwise provided in written instructions from the Lender, all payments in relation to this Export
Contract shall be made through account no. 0011749322, in the name of FNB International
Banking, Specialized Trade Services, at JPMorgan Chase Bank New York, SWIFT code
CHASUS33, for further credit to the account of Brasfumo Indistria Brasileira de Fumo S.A.,
bearing account no. 0197726 at First National Bank (a division of FirstRand Bank Limited),
Branch Code 255405, SWIFT FIRNZAJJ; or such other account as the Lender may designate
from time to time. Each of the partics to this Export Contract shall not, without the Lender’s
prior writien consent, agree to any modification or amendment to, termination of, or waiver of
any of its rights and/or obligations under this Export Contract."

PROCEEDS OF COLLATERAL

The Borrower agrees that if the proceeds of any Collateral shall be received by it other than by deposit
into the Collection Account, it shall promptly remit the same to the Collection Account. Until delivered
10 the Lender by deposit in 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 any other funds or property of

the Borrower.

(,/‘”
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......

in furtherance of the prant of the pledge and security interest pursuant to Section 2 hereof and is
obligations under Sections 3 and 4 hereof, the Borrower hereby agrees with the Lender: (a) that the
Bogrower will: (i) immediately deliver and pledge to the Lender any and all Instruments, certificates,
secuiities, and/or other Documents evidencing and/or relating to the Collateral as such shall come into
it possession, endorsed and/or accompanied by such instruments of assignment and transfer in such
form and substance as the Lender may request, in its sole discretion; (ii) at the time of shipment of the
undertying Processed Tobacco with respect to cach Export Receivable, deliver the originals of the
Shipping Documents thexefor o the Lender or its designee containing such endorsements from the
selevant Eligible Off-taker as are necessary fo ensure payment by the relevant Eligible Off-taker; (iii)
immediately deliver to the Lender any cash proceeds of any of the Collateral; and (iv) give, execute,
deliver, file and/or record any financing statement, notice, instrument, document, agreement or other
papers that may be necessary or desirable (in the sole judgment of the Lender) to create, preserve,
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 (b) that (i)
ine Lender is hereby authorized to file financing statements, continuation statements and amendments
shereto relaive 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.

. EVENTS OF DEFAULT; RIGHTS AND REMEDIES; APPLICATION AND CONVERSION OF
PROCREDS

Upon ihe occurrence and during the continuance of an Event of Default, the Lender shall have all of the
vighis and remedies with respect to the Collateral, and the proceeds thereof, of a secured party under the
1CC (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 1n
effect in any jurisdiction where any rights and remedies hereunder may be asserted, including, without
lirnitation, (2) the right, to the maximum extent permitted by applicable law, to exercise all powers of
ownership pertaining to the Collateral as if the Lender were the sole and absolute owner thereof (and the
Borrower agrees to take all such action as may be appropriate to give effect to such right), (b) the right
io raake any compromise or settlement with respect to any of the Collateral and extend the time of
payment, arrange for payment in installments, or otherwise modify the terms, of any of the Collateral,
(c:) the right to (i) transfer to or assign to, or register in the name of, the Lender or its nominees any of
ihe Collateral, (ii) exercise any consent and other rights relating to any Collateral, (iii) execute and
deliver acquittances, receipts and releases in respect of any Collateral, and (iv) exercise any other right
or vernedy available to the Lender under other Loan Documents, and (d) the Lender in its sole discretion
may, in iis name or in the name of the Borrower or otherwise, demand, sue for, collect or receive any
money or property at any time payable or receivable on account of or in any exchange for any of the
Collateral, but shall be under no obligation to do so. If the proceeds of collection or other realization of
or upon the Collateral are insufficient to 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 Lender be under any obligation to take any action whatsoever with regard thereto.
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 connection with any such conversion.
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MY HUTY T BORROWRER

‘{he Borrower acknowledges and agrees that in acting pursnant o the forepoing power of attorney and)
otherwise pursuant to this Agreemeilt, the Lender shall be acting in its capacity as secured party, and that
ihe Lender has no fiduciary duty 10 the Borrower and the Borrower liereby waives any claims (0 the
vights of a beneficiary of a fiduciary relationship hereunder. Except for the safe custody of any
Collateral in its possession and the accounilsg for moneys eventually received by it hereunder, the
I ender shall have no duty as 10 aiy Collateral, as to asceriaining or taking action with respect to calls,
conversions, exchanges, maturities, teuders or other natfeis relaiive to any Collateral, whether or not the
i ender has or is deemed fo have rowledge of such matters, o as io the taking of any necessary steps io
preseive rights against any parties or any other righis pertaining o any Collateral. The Lender shall be
Acemed to have exercised ceasonable care in the custody and preservation of any Collateral in ifs
possession if such Collateral is accorded ieatment substantially equal to {hat which the Lender gceotds

i3 awn propesty.

REPRESENTATIONS, W ARRANTIES Al COVENANTS

The Bumrower hereby represenis andd warzanis io the Lender, on and as of the date hereof, and COVEIaNS

fad o Tranmsfer

Other than pursuant to this Agreement, the Collateral is not and will not be subjecl to any assigoment,
conveyaice, transfer (except for the transter of Processed Tobacco to the relevant Eligible Off-taker
vnder an Assigned Export Contract) or participation Of agreement to assign, COnVey, trausfer or
participate in any way. No effective financing statement or other instrument similar in effect covering
alt or any part of the Collateral or listing the Borrower as debtor is on file in any recording office, except

as may have been filed in favor of the Lender relating to this Agreement or the Export Prepayment
Finance Agreement.

A
(by  Good Tiile {
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POWER OF ATTORNEY

The Bowower hereby irrevocably appoints the Lender the Borrower’s attorney-in-fact (which
appointment is coupled with an interest and cannot be revoked), with full authority in the place and stead
of the Borsower and in the name of the Borrower or otherwise, from time to time, in the Lender’s
digcretion, to take any action and to execute any instrument that the Lender may deem necessary or
advisable to accomplish the purposes of this Agreement, including, without limitation: (a) to ask for,
Aemand, colleci, sue for, recover, compromise, receive and give acquittance and receipts for monies due
and o become due under or in respect of any of the Collateral; (b) to receive, endorse and collect any
dvafts or oiher Instruments and Documents in connection with clause (a) above; (¢) to execute
sndorsements, assignments, or other instruments of conveyance or transfer with respect to all or any of
the Collatesal; (d) to file any claims or take any action or institute any proceedings that the Lender may
deem necessary or desirable to enforce the rights of the Lender with respect to any of the Collateral; and
() to perform the affirmative obligations of the Borrower hereunder. The Borrower agrees that upon the
its failure fo perform any agreement contained herein, the Lender may itself perform, or cause
performance of, such agreement, and the reasonable expenses of such Person incurred in connection
iherewith shall be payable by the Borrower.

i, NO DUTY TO BORROWER

The Borrower acknowledges and agrees that in acting pursuant to the foregoing power of attorney and
otherwise pursnant fo this Agreement, the Lender shall be acting in its capacity as secured party, and that
ihe Lender has no fiduciary duty to the Borrower and the Borrower hereby waives any claims to the
vights of a beneficiary of a fiduciary relationship hereunder. Except for the safe custody of any
Clollateral in its possession and the accounting for moneys eventually received by it hereunder, the
Lender shall have no duty as to any Collateral, as to ascertaining or taking action with respect to calls,
conversions, exchanges, maturities, tenders or other matters relative to any Collateral, whether or not the
I ender has or is deemed to have knowledge of such matters, or as to the taking of any necessary steps to
preserve rights against any parties 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 property.
o. REPRESENTATIONS, WARRANTIES AND COVENANTS

The Bomower hereby represents and warrants to the Lender, on and as of the date hereof, and covenants
ihat:

(2) No Transfer

()ther than pussuant to this Agreement, the Collateral is not and will not be subject to any assignment,
conveyance, transfer (except for the transfer of Processed Tobacco to the relevant Eligible Off-taker
under an Assigned Export Contract) or participation or agreement {0 assign, convey, transfer or
parficipate in any way. No effective financing statement or other instrument similar in effect covering
all or any part of the Collateral or listing the Borrower as debtor is on file in any recording office, except
as may have been filed in favor of the Lender relating to this Agreement or the Export Prepayment
Pinance Agreement.

A

{o}] Good Title /
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‘The Borrower has (or in the case of after acquired Collateral, will have at the time the Borrower acquires
sights therein) good title to, and is and will at all times be the sole legal and beneficial owner of, the
llateral, free and clear of all Liens (other than as created by this Agreement and the other Security
Agreements), has all necessary rights and the power to transfer each item of the Collateral in which a
cecurity interest is purported to be created hereunder for such security interest to attach, and at no time
will it create, grant, extend or permit fo subsist any Lien on or over the Collateral or any part thereof
{except as created by this Agreement and the other Security Agreements). None of the Collateral is
subject to any Lien other than the Lender’s security interest created by this Agreement and the other
Security Documents,

fe) Defemse

There is no legal action, litigation, arbitration, administrative proceeding or other fact or circumstance
evrrent or pending or threatened (i) involving or affecting the Collatera), or (ii) that could hinder or
iaterfere with the consummation of the fransactions contemplated by this Agreement. The Borrower
shall defend the Collateral against all Liens, claims and demands of any Person claiming the same or any
inferest therein adverse to the Lender. None of the Collateral is subject to any order, writ, injunction,
execution or attachment.

el Kxport Contracts

The Borrower has provided the Lender with true copies of all of the Assigned Export Contracts that exist
a3 of the Bxecution Date, and will so provide copies of all additional Export Contracts that hereafter
hecome Assigned Export Contracts. The Borrower has not agreed to, and will not without the Lender’s
prior written consent agree to, (i) any modification or amendment to, termination of, or waiver of any of
its rights and/or obligations vnder or any obligations of any Eligible Off-taker under any Assigned
Export Contract or (ii) payment from any Eligible Off-taker under any Assigned Export Contract being
made by any means other than as provided in this Agreement. EBach Assigned Export Contract
represents the valid, binding and enforceable obligation of the parties to it and is in full force and effect.
No Assigned Export Contract has been terminated, rescinded or revoked and there is no outstanding
default under or dispute relating to any Assigned Export Contract. No patty to any Assigned Export
Contract has any defense to performance of its obligations under that Assigned Export Contract or any
hasis for asserting a counterclaim or set-off.

=) Performance

The Borrower will perform all of its obligations under the Assigned Export Contracts as provided
therein.

(M Status of Export Receivabies

{) Each Export Receivable will be 2 valid account representing an undisputed indebtedness
incurred by the relevant Eligible Off-taker for Processed Tobacco held subject to
delivery instructions or theretofor shipped or delivered,

(it) there shall be no sei-off or counterclaims against such Export Receivable,

(i)  there will not be any agreement under which any deduction or discount may be claimed
by any Eligible Off-taker with respect to any Export Receivables nor any agreement

{

i

( ./\’
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under which any Processed Tobacco from which an Export Receivable arises may be
returned, and

(iv) the Borrower shall, at its own expense, use reasonable and customary efforts to enforce
collection of any amounts payable in respect of the Export Receivables.

) Reecords

Al records of the Borrower relating to the Collateral are and shall be kept at the Borrower's address as it
appears in this Agreement and will reflect the security interests created by this Agreement, and will,
upon the request of the Lender, be delivered to the Lender.

) Place of Business

‘The Borrower does not have {(and during the past five years has not had) a place of business in the
VJnited States and will notify the Lender in writing at least thirty (30) days prior o establishing a place
of business in the United States during the term of this Agreement for it or for any Affiliate thereof
(whether now existing or hereafier created). The location of the Borrower’s chief executive office and
principal place of business of the Borrower are (and have been for the last five years) at the address set
forth below its signature on the signature page hereof.

i Chenge of Name; Change of Jurisdiction

The Borrower will not, without sixty (60) days’ prior written notice o the Lender, (i) change its name or
ihe name under which it does business from that shown on the signature page hereof, nor (i1) change its
jurisdiction of organization (whether through merger, consolidation, re-domiciliation or otherwise).
During the past five (5) years the Borrower has not been known by any legal name different from the
one set forth on the signature page hereto nor has the Borrower changed its jurisdiction of organization
(whether through merger, consolidation, re-domiciliation or otherwise). The Borrower has no trade
names.

{n Registration

‘The Borrower shall register this Agreement and a translation hereof in Portuguese by a sworn translator,
at iis sole cost and expense, within fifteen (15) days after the execution hereof, with the appropriate
Registries of Deeds in Brazil (Cartorio de Registro de Titulos e Documentos) of the junsdiction of its
incorporation and main office.

(') Required Filings

Excepi for the registration of this Agreement as set forth in item (j) above, and the filing of a financing
statement with the Recorder of Deeds for the District of Columbia, no filings, recordings or other actions
are required to perfect (or maintain the priority or perfection of) the security interests created hereunder.

() Security Interest

Upon completion of the registration and filings set forth in items (j) and (k) above, the Lender will have
a valid and enforceable first priority perfected security interest in the Collateral as security for the

Obligations.
( N
S
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A, TERMINATION

1Jpon receipt of evidence satisfactory fo the Lender that all of the Obligations shall have been paid in
fll, this Agreement shall terminate, and the Lender shall forthwith cause to be assigned, transferred and
delivered, against receipt but without any recourse, warranty or representation whatsoever, any
semaining rights to the Collateral not used to repay the Obligations or otherwise, to or on the order of the
Bomower. The Borrower shall pay all costs and expenses incuered by the Lender in connection with
ach assignment, transfer and delivery of any remaining rights to the Collateral not used to repay the
bligations.

L 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
aud things as may in the opinion of the Lender be necessary or desirable in order to give effect to the
provisions of this Agreement and to obtain the full benefits hereof.

LS BORROWER'S ADDITIONAL DUTIES

Anything herein contained to the contrary notwithstanding, the Borrower shall remain liable to perform
alt of its obligations under or with respect to the Collateral, the exercise by the Lender of any of its rights
herennder shall not release the Borrower from any of its obligations under or with respect to the
(“ollateral, 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 io perform or fulfill any of the obligations of the Borrower under or with respect to any of
the Collateral. The acceptance by the Lender of this Agreement, with all the rights, powers, privileges
and authority so created, shall not at any time or in any event obligate the Lender to appear in or defend
any action or proceeding relating to the Collateral to which it is not a party, or to take any action (other
fhan jis express duties hereunder) hereunder or thereunder, or to expend any money or incur any
expenses or perform or discharge any obligation, duty or liability under the Collateral.

1A, ORLIGATIONS ABSOLUTE

The Borrower waives presentmen, protest, notice of acceptance of this Agreement, notice of making of
ihe Loans, notice of receipt of the proceeds of any of the Collateral, including the Export Receivables, or
any other action taken in reliance hereon, and all demands and other notices of any description. The
Borrower assents to any extension or postponement of the time of payment or any other indulgence in
vespect of the Obligations, to any substitution, exchange or release of any of the Collateral, to the
acceptance of partial payments thereon and the settlement, compromising or adjusting of any thereof, all
in such manner and at such time or times as the Lender may deem advisable. The Borrower agrees that
its obligations hereunder shall be absolute and unconditional and shall remain in full force and effect
withous regard to and shall not be released, suspended, discharged, terminated or otherwise affected by
any circumstance or occurrence whatsoever, including, without limitation, any invalidity, irregularity or
wnenforceability of all or any part of the Borrower’s obligations hereunder or under the Notes, the
Export Prepayment Finance Agresment or any of the other Credit Documents. The Lender may exercise
its rights with respect to the Collateral without resorting to or regard to other collateral or sources of
reimbursement for the Obligations. »

[ \
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INDEMNIFICATION

The Bosrower irrevocably agrees o indemnify the Lender and all its officers, directors, employees,
Affiliates, agents and representatives (together, the Indemnified Parties) and to hold the Indemnified
Parties harmless from and against any and all losses, Jiabilities, costs, expenses (including reasonable
ees and disbursements of counsel), claims, actions or demands of any kind or nature whatsoever
(together, Linbilities) 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), which may be ordered or otherwise required by any Person, court or
iovernmental Authority, except to the extent such Liabilities are determined by the final and
nonappealable 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
ihai, the Borrower’s obligations under this Section 14 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 shall survive

the termination of this Agreement.

COUNTERPARTS

This Agreement may be executed in any number of counterparts and by the different parties hereto in
separate counterparts, each 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,

HEADINGS

The headings of the several sections of this Agreement are inseited for convenience only and shall not
he deemed to affect the meaning or construction of any of the provisions hereof.

NO SETOFF

Mo setoff, counterclaim, reduction or diminution of any obligation, or any defense of any kind or nature
which the Bormrower may have or assert against the Lender shall be available hereunder to, or shall be
asseried by, the Borrower in any action arising out of the transactions contemplated hereby or out of the

Collateral,
COSTS AND EXPENSES

‘The Borrower agrees fo pay on demand all costs and expenses (including reasonable attorneys' fees ard
expenses) in connection with the translation of this Agreement in Portuguese by a public sworn
iranslator and its registration in Brazil and the filing of any UCC financing statements in the United
States of America, the preservation of any rights of or exercised by the Lender, or the enforcement
(whether through legal proceedings or otherwise) of this Agreement, including, without limitation the
enforcement of rights under this Section of this Agreement and any costs and expenses in connection
with the termination of this Agreement pursuant to Section 10 hereof, including, without limitation, the
assignment, transfer and delivery of any remaining rights to the Collateral.

SEVERARBILITY

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating

[
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the remaining provisions hereof or affecting the validity or enforceability of such provision in any other
jurisdiction, and the remaining portion of such provision and all other remaining provisions hereof will
e consirued to render them enforceable to the fullest extent permitted by applicable law.

a0, SUCCESSORS AND ASSIGNS

‘This Agreement shall be binding upon and inure to the benefit of the respective successors and assigns
nf the Borrower and the Lender, provided that the Borrower shall not assign or transfer any of its rights
o¢ obligations hereunder without the prior written consent of the Lender. If at any time or times the
T.ender, by assignment or otherwise, transfers all or any portion of its rights under the Export
Prepayment Finance Agreement, such transfer shall carry with it the Lender’s powers and rights under
this Agreement, and the transferee shall become vested with said powers and rights whether or not they
are specifically referred to in said transfer.

21 AMENDMENT

No provisioh of this Agreement may be amended, supplemented, modified or waived unless pursuant to
2 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.

2. NO WAIVER

Mo failure on the part of the Lender to exercise and no delay in exercising, and no course of dealing with
vespect to, any right, power or privilege under this Agreement shall operate as a waiver thereof, nor shall
any single or partial exercise of any right, power or privilege under this Agreement preclude any other or
further exercisa thereof 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

agreament,
EAN NOTICES

All notices, requests and ofher communications provided for herein shall be given or made in writing
(including, without limitation, by electronic mail, telex or fax), delivered to the intended recipient at the
“Address for Notices” specified below its name on the signature page hereof; or, as to any party, at such
other address as shall be designated by such party in a notice to the other party. All such
communications shall be deemed to have been duly given when transmitted by fax (confirmation
received) or personally delivered or, in the case of 2 mailed notice, upon receipt, in each case given or

addressed as aforesaid.
24, GOVERNING LAW; JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of the State of New
Vork, United States of America, including Section 5-1401 of the New York General Obligations Law
but excluding any conflicts of law principles that would lead to the application of the laws of another
jurisdiction. The Borrower (2) agrees that any claim brought by any party or successor thereto arising
ont of this Agreement shall be subject to the non-exclusive jurisdiction of the courts of the State of New
Vork located in the Borough of Manhattao in New York City, the United States District Court for the
Southern District of New York, and the courts of Brazil, and the appellate courts from any thereof (and
the Borrower irrevocably submits, for itself and its property, to such jurisdiction), (b) agrecs, to the full
extent permitted by applicable law, that in the case of any claim brought in the courts of the State of

/:
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New Vork located in the Borough of Manhattan in New York City or the United States District Court for
ihe Southern District of New York that it irrevocably waives all of its rights, if any, to have such claim
hrought in Brazil, and {¢) irrevocably waives any objection it may have at any time to the laying of
venue of any suit, action or proceeding arising out of or relating to this Agreement brought in any such
court, irrevocably 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 to object, with
vespeect to such claim, suit, action or proceeding brought in any such court, that such court does not have
jurisdiction over it. The Botrower further agrees that a final judgment in any such suit, action or
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or n
any manner provided by applicable law. For the purpose of proceedings in the courts of the State of New
York and the United States District Court for the Southern District of New York, the Borrower hereby
iirevocably appoints Corporation Service Company, with offices on the date hereof at 1133 Avenue of
the Americas, Suite 3100, city of New York, state of New York, 10036-6710, as its agent (the Process
Agent) to accept on its behalf, service of any and all process or other documents which may be served in
any action or proceeding in any of such courts, and that service in such manner shall, to the fullest extent
permitted by applicable law, be deemed effective service of process upon it in any such suit, action or
proceeding. In the event that the initial or any successor Process Agent shall cease to represent the
Borrower, the Borrower shall promptly and irrevocably designate a successor in New York City, New
‘York (which appointment the successor Process Agent must accept in writing prior to the termination for
any reason of the appointment of the then current Process Agent) and notify the Lender thereof, to
accept on behalf of the Borrower service of any and all process or other documents which may be served
in any action ot proceeding in any of such courts. Nothing herein shall 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
right of the Lender to bring any action or proceeding against the Borrower or its properties in the courts
of any other jurisdiction.

R WAIVER OF JURY TRIAL

BACH OF THE PARTIES HERETO HEREBY KNOWINGLY, 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 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
EACH SUCH OTHER DOCUMENT.

A, ENGLISH LANGUAGE

In the construction and interpretation of the terms and provisions of this Agreement, the English
language version of this Agreement shall be the official version of this Agreement, and any version of
ihis Agreement that has been translated into another language shall have no force and effect except for
purposes of enforcing this Agreement in a court of law that requires that the Agreement be presented in

( A
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WAIVER OF IMMUNITY

‘The Borrower hereby itrevocably waives, to the fullest extent permitted by applicable law, all immunity
{whether on the basis of sovercignty or otherwise) from jurisdiction, attachment and execution, both
before and afier judgment, to which it might otherwise be entitled in any action or proceeding in the
conrts of Brazil, of the State of New York, of the federal courts of the United States, or of any other
jusisdiction, relating in any way (o this Agreement, and agrees that it will not raise nor claim any such
imyannity at or in respect of any such action or proceeding.

28 NEUTRAL INTERPRETATION
in the interpretation of this Agreement, no party shall be deemed the drafiing party and each provision

nereof shall be interpreted neutrally with no presumption arising in favor of one party or the other based
npor which perty prepared the drafis or the final version hereof or thereof.

[REST OF PAGE INTENTIONALLY LEFT BLANK]}
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SIGNATORIES

N WITNESS WHEREOF, the Borrower and the Lender bave caused this Agreement (0 be duly executed by
iheir dnly authorized officers as of the date first above written.

BRASFUMO INDUSTRIA BRASILEIRA DE FUMO S.A.
as the Borrower BRASFUMO _
INDUSTRIABRASILEIRA DE FU

.

By:

Name: = <
Title: CARLOS CESAR PILLA
Dirstor Presidents

By:
Name:
Title:

< )

Address for Notices:

Brasfumo Industria Brasileira de Fumo S.A.
Av. das Inddstrias, 130

Venancio Aires, Rio Grande do Sul 95800-000
Brazil

Telephone: +55 51 3471-2475

Fax: 455 51 3741 2364

E-mail: marcos@brasfumo.com.br

Attention: Marcos Garofalo

FIRSTRAND (IRELAND) PLC
as the Lender

By: _ 3 - -
Name:
Title:

Address for Notices:
FirstRand (Ireland) Plc

¢/o Rand Merchant Bank.

1 Merchant Place

12th Floor

/o Fredman & Rivonia Drive
SANDTON, 2196

South Africa

Tel: +27 11 282-8663

Fax: +27 11 384-3202

Email: stef-tm@rmb.co.za / olebogeng.malao@rmb.co.za
Attention: Olebogeng Malao

W imess Witness
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Ordem de pagamentio para o exisrior

Daclos cla conta a ser debitada para a operacio :

Numero da conta  Moeda Valor _Data valor Test Key . o

: 6054100101 }USD i 200.000,00 112/112010 A fi{j A6 1
Remetente l

‘l\lome :

i Brasfumo Industria Brasileira de Fumos S/A

Enderego :

i Av. das Industrias 130 - Distrito Industrial

_Cidade : _CEP: Pais :

b

| 95.800-000 i Brasil

v

. Venancio Aires - RS

Beneficiario

Nome :
4 Brasfumo Industria Brasileira de Fumos S/A

Endereco :
# Av. das Industrias 130 - Distrito Industrial

Cidade : CEP: Pais :
| Venancio Aires - RS § 95.800-000 | Brasil

Banco do Beneficiario
Banco Cidade SWIFT BIC
I FNB International Banking "] Sandton - South Africa "l: FIRNZAJJ
~Conta do Beneficiario IBAN
10011749322 ‘1 X -
Banco Correspondente Cidade SWIFT BIC
| JP Morgan Chase Bank 1 New York - USA | CHASUS33
Outros
Despesas exiernas por conta do: * Remetente "I Beneficiario

Detalhes do pagamento

A instituigdo financeira efetuara esta operagdo, aplicando as condigdes e tarifas de acordo com os termos e condi¢Bes do banco. E possivel
uma eventual alteragéo no valor da ordem, devido 4s despesas causadas por terceiros bancos envolvidos nesfa transagdo. O cli?ﬁte também
se declara ciente e de acordo com as leis e normas gerais da Unido Européia, que regulam os procedjmentos de ordens de pagamento
internacionais, especialmente no que diz respeito & prazo de transferéncia e despesas bancérias. Estas informagGes enconfram-se &
disposicdo do cliente neste banco, podendo ser enviadas por escrito ou eletronigamente,.se solicitado.

BT . .. L n : [
A instituicdo financeira, se necessario, reserva-se ao direito delefetuar qualquer giteracfio na ordem de pggarnento.

//U W@@ |

e s:rfét[_)ra doremmetente -7 .-.;,-»“—&

12 )0 0/O

Data

63-0 Fax: +43 1 51303 20 - Swifg:_BR‘AéA:I'W-W é—m'ail: bhauslgﬁ' E.cnm@. T
9

FN 100508, Handelsgericht Wien —ATU 5355808 - DVR 012
e

_ i
A-1010 Viena, Franz-josefs-Kai 47/3.0G — F‘ohé':'+43‘l 512
Angeben nach § 14HGB: Banco do Brasil AG. Wie:




Ordem de pagamento para o exterior

Dados da conta a ser debitada para a operacao :

,Numero da conta  Moeda Valor Data valor Test Key
' 6054100101 1USD 1200.000,00 - 20/10/2010 ! 45435
Remetente 1
_Nome :
» Brasfumo Industria Brasileira de Fumos S/A
~Endereco :
 Av. das Industrias 130 - Distrito Industrial
Cidade : ~CEP: _Pais :
| Vendncio Aires - RS 1 95.800-000 .+ Brasil

Beneficiario

~Nome :
1 Brasfumo Industria Brasileira de Fumos S/A

Endereco :

‘ Av. das Industrias 130 - Distrito Industrial
Cidade CEP Pais - -

| Venéncio Aires - RS 1 95.800-000 | Brasil

Banco do Beneficiario

_Banco _Cidade ~SWIFT BIC
3' FNB International Banking | Sandton - South Africa 4 FIRNZAJJ

_Conta do Beneficiario _IBAN

10011749322 X --

,Banco Correspondente Cidade SWIFT BIC
i JP Morgan Chase Bank ,{ New York - USA a CHASUS33 B
L Outros ]

(= [ L

Despesas externas por conta do: Remetente Beneficidrio

_Detalhes do pagamenlo

£

A instituigdo tinanceira efetuard esta operacéo, aplicando as condigdes e tarifas de acordo com og termos e condigdes do banco. E possivel

uma eventual alteragdo no valor da ordem, devido as despesas causadas por terceiros b‘éncos; en
se declara ciente e de acordo com as leis e normas gerais da Unido Européia, que regulam o

lolv!dosﬁ‘nesta transagdo. O cliente também
proc 2dimentos de ordens de pagamento

internacionais, especialmente no que diz respeito a prazo de transferéncia e despesas ,’b‘anc;ria,'s‘ Estas informagbes encontram-se a

disposicao do cliente neste banco, podendo ser enviadas por escrito ou eletronicamente, se sdlicita

I
&o' l

1 :
B = . . P L =1 i
A instituicdo financeira, se necessario, reserva-se ao direito de efetuar qualquer alteragdona ordem de/pagamento. \\’XV‘

collo/zoi0

Data

7
k/%’&@%/(é | ! o @\‘t\
MARC,?é FIDEL GAR@ﬁﬁiba‘“’ﬁér@ﬁeteme

itetor Financeiro

%

;ID
A-1010 Viena, Franz-Josefs-Kai 47/3.0G — Fone: +43 1 512/66 63-0 Fax: +43 | 513 03 20 - Switt:BRASATWW e-mail: bhaustiia@bb.com.br
Angeben nach § 14HGB: Banco do Brasil AG, Wien - FN 100508g, Handelsgericht Wien — ATU 15355808 — DVR 0122769



Drdem de pagamenta para o exierior

Dados da conta a ser debitada para a operagdo :

_Ntmero da conta  Moeda Valor Datavalor .
16054100101 ’US £200.000,00 oSN
Remetente —l
Nome :
+_Brasfumo Industria Brasileira de Fumos S/A L
Enderego :
Av. das Industrias, 130 - Distrito Industrial
‘Gidade _CEP: - Pais:
' Venéancio Aires - RS ? 95.800-000 4 Brasil
Beneficiario —,
‘Nome : '
i Brasfumo Industria Brasileira de Fumos S/A
Enderego
i Av. das Industrias, 130 - Distrito Industrial
Cidade : CEP: Pais :
1 Venancio Aires - RS 1 95.800-000 | Brasil
Banco do Beneficiario . ) _I
_Banco _Cidade _SWIFT BIC
' FNB Intemational Banking }' Sandton - South Africa : FIRNZATJ
Conta do Beneficiario _IBAN
10011749322 TxX -
Banco Correspondente _Cidade SWIFT BIC
Tp Morgan Chase Bank 4 New York - USA 1 CHASUS33
QOutros
Despesas externas por conta do: Remetente Beneficiario

Detathes do pagamento

!
A instituicao financeira efetuara esta operagdo, aplicando as condigdes e tarifas de acordo com os termos e condigﬁie/s‘vtio banco. E possivel
uma eventual alteragdo no valor da ordem, devido as despesas causadas por terceiros bancos envolvidos nesta lraﬁsaoﬁo. O cliente também
se declara ciente e de acordo com as leis e normas gerais da Unido Européia, que regulam os procedimentoside ﬁgrdens de pagamento
internacionais, especialmente no que diz respeito & prazo de transferéncia e despesas bancérias. Estas info’pt’waf;égs encontram-se &
! H

disposigao do cliente neste banco, podendo ser enviadas por escrito ou eletronicamente, se solicitado. i

Ainstituicdo financeira, se necessario, reserva-se ao direito de efetuar qualquer alteragdo na ordem de pagamento;

/ / N
v /’/ s 77 7 II 1
,/ ‘:///4/’/ vc/ §////L///G) '\//%QLQ/QI& Y
/

Data Assinatura do remeteii6|ANO\RODRIGUES UA SILVA
Diretor Industrial

.2ARCOS FIDELIS GAROFALO

A-1010 Viena. Franz-Josefs-Kai 47/3.0G — Fone: +43 | S} 73 eL) Falﬂanq%\%3 20 - Swift:BRASATWW e-mail: bbzu)sm'a@hb.com.br
Angeben nach § 14HGB: Banco do Brasil AG, Wien - FN 1005082, Handelsgericht Wien - ATU 15355808 -~ DVR 0122769




Ordem de pagamento para o exterior

Dados da conta a ser debitada para a operagdo :

Némero da conta  Moeda Valor _Data valor TestKey
| 6054100101 lusp 1250.000,00 117/08/2010 < 2059
Remetente ‘
Nome *
{ Brasfumo Industria Brasileira de Fumos S/A
_Endereco :
» Av. das Industrias, 130 - Distrito Industrial
Cidade : _CEP: Pais:

1 A . [E .
i Venancio Aires - RS 4 Brasil

. Beneficidgrio |
i

_Nome :
"t Brasfumo Industria Brasileira de Fumos S/A
Enderecgo :
1 Av. das Industrias, 130 - Distrito Industrial
Cidade : : CEP : Pais :
| Venancio Aires - RS 1 95.800-000 { Brasil
l Banco do Beneficiario )
Banco _Cidade _SWIFT BIC
! FNB International Banking 1 Sandton - South Africa *; FIRNZAJJ
Conta do Beneficiario IBAN
10011749322 3 X -
Banco Correspondente _Cidade SWIFT BIC
| JP Morgan Chase Bank 1 New York - USA 1 CHASUS33
Outros —]
Nespesas externas por conta do: = Remetente ! Beneficiario
Detalhes do pagamento
1
/

{

A instituicdo financeira efetuara esta operagdo, aplicando as condigdes e tarifas de acorlo com os termos ?6 digbes do banco. E pbssivel
uma eventual altera¢do no valor da ordem, devido as despesas causadas por tefteiros pancos envolvidos n btaftransacdo. O clignte também
se declara ciente e de acordo com as leis e normas ger?is da Unido Europgid, que Iiagulam os procedimenfos de ordens dg pagamento
internacionais, especialmente no que diz respeito & prdzo de transferéncid § desppsas bancdrias. Esfgs fnformagGes endpntrgm-se a
disposicao do cliente neste banco, podendo ser enviadas por escrito ou eletr !

mente,jse solicitado.

_’

A instituic8o financeira, se necessario, reserva-se ao direitg

/- Qf?fD//d/ﬁ /}\

A-1010 Viena, Franz—}osefs—K%. 512 $6 63-0 Fax: +43 151303 20 -_‘w B

Angeben nach § 14HGB: Banco do Brasil AG, Wién - FN 100508g, Handelsgexié
o

AssinaturaVo remetente 7 - &&9
SA om.br

35355808 — DVR 0122769




Ordem de pagamento para o exterior

Dados da conta a ser debitada para a operagdo :

_Numero da conta  Moeda Valor ‘Data vaior Test Key P
1 6054100101 1 USD £ 200.000,00 i 21/05/2010 ] ST 2
R Remetente
“Nome :
! Brasfumo Industria Brasileira de Fumos S/A
_Enderecgo :
I Av. das Industrias, 130 - Distrito Industrial
Cidade : CEP: Pais :
T 3 bl
! Venancio Aires -RS 1 95.800-000 1 Brasil

Beneficiario

‘Nome : -
| Brasfumo Industria Brasileira de Fumos S/A
Enderego :
{ Av. das Industrias, 130 - Distrito Industrial
Cidade : CEP : Pais :
| Venancio Aires -RS 195.800-000 | Brasil

Banco do Beneficiario

Banco Cidade SWIFT BIC

| FNB International Banking j. Sandton - South Africa ! FIRNZAJJ
_Conta do Beneficiario IBAN
10011749322 PoX-
_Banco Correspondente Cidade SWIFT BIC
{ JP Morgan Chase Bank 1 New York - USA 1 CHASUS33
Qufros j
Despesas externas por conta do: Remetente Beneficiario

: Detathes do pagamento

TR
A
/ .
A instituicdo financeira efetuara esta operagio, aplicando as condigles e tarifas de acordo com os termos e dondigbes do banco. E possivel
= AR f L - - !
uma eventual alteragdo no valor da ordem, devido as despesas causadas por terceiros bancos envolvidos nesta ransagao. O cliente também
) : ) o . U
se declara ciente e de acordo com as leis e normas gerais da Unido Européia, que regulam os procedimentos de ordens de pagamento
internacionais, especialmente no que diz respeito & prazo de transferéncia e despesas bancarias. i;e.tas‘, informagdes, encontram-se a
; i >

i

disposigdo do cliente neste banco, podendo ser enviadas por escrito ou eletronicamente, se solicitado. | i

S

L]/

amen

A instituigdo financeira, se necessario, reserva-se ao direito de efetuar qualquer alteragdo na ordem de p:z{g

ZMU{ ZO/U %W/@/O dl \‘:,

D’ata // ssinatura do remete‘rqte

MARCOS FIDELIS GAROFALO  LUCIANO RODRIGUES DA SILVA

A-1010 Viena, Franz-Josefs-Kai 47/3.0G - Fone: +43 | 512 66 63-FDiretor FiNanceitbBRASATWW [ s triak.
Angeben nach § [4HGB: Banco do Brasil AG, Wien - 100508g, Handelsgericht Wien - ATU 15355808 4, DVR 0122769
\".

i




Ordem de pagamento para o exterior

Dados da conta a ser debitada para a operagao :

Nimero da conta  Moeda Valor Data valor Test Key

; 1 : : s <Y

6054100101 1USD 1200.000,00 i 12/05/2010 i 741\ > }"»{,’ B
Remetente ‘

Nome :

! Brasfumo Industria Brasileira de Fumos S/IA

_Endereco :

'+ Av.das Industrias, 130 - Distrito Industrial

Cidade : CEP: Pais

{ Venancio Aires - RS 195.800-000 I Brasil

Beneficiario

_Nome : -
| Brasfumo Industria Brasileira de Fumos S/A
Enderego :
| Av.das Industrias, 130 - Distrito Industrial
Cidade : CEP: _Pais:
| Venancio Aires - RS 195.800-000 ! Brasil

Banco do Beneficiario

Banco Cidade ) SWIFT BIC
] FNB International Banking 1 Sandton - South Africa ‘x FIRNZAIJ
_Conta do Beneficidrio IBAN
0011749322 ; “X-
‘Banco Correspondente _Cidade __SWIFT BIC
| JP Morgan Chase Bank 4 New York - USA & CHASUS33
Qutros J
Despesas externas por conta do: ¥ Remetente : Beneficiario

) Detalhes do pagamento
+ Payment Invoice 3263 FTM Tobacco International

L

L

]

A instituigsio financeira efetuara esta operagdo, aplicando as condigdes e tarifas de acordo com 0s t %nos e opdigdes do banco. E possivel
uma eventual alteragdo no valor da ordem, devido as despesas causadas por terceiros bancos envoljldos nedta transagdo. O cliente também
se declara ciente e de acordo com as leis e normas gerais da Unido Européia, que regulam os p edimentds de ordens de pagamento
internacionais, especialmente no que diz respeito & prazo de transferéncia e despesas bancan s \\Estas) in ormagoes encontram-se &
disposigdo do cliente neste banco, podendo ser enviadas por escrito ou eletronicamenle, se solicitado. | i

A instituicdo financeira, se necessario, reserva-se ao direito de efetuar qualquer alteragdo na ordem de [

/{2/ £ / 2070 . Ao LW%XO

'Data Assinatura do remetent
MARGOS FIDE! S GAROFALO

tratar Financeiro

A-1010 Viena, Franz-Josefs-Kai 47/3.0G - Fone: +43 1 512 66&) Fax: +43 1 513 03 20 - Swift:BRASATWW e-mail: bbaustria@bb.com.br
Angeben nach § 14HGB: Banco do Brasil AG, Wien — FN 100508g, Handelsgericht Wien - ATU 15355808 - VR 0122769



Dados da conta a ser debitada para a operacao :

Ordem e pagame:

W0 para o exierior

Numero da conta  Moeda Valor Data valor ‘Test Key/ “

’ 6054100101 tUSD 200,000.00 122/03/2010 | 78 721 E
Remetente j

_Nome :
_{_Brasﬁlmo Industria Brasileira de Fumos S/A .
_Enderego :
. Av. das Industrias, 130 - Distrito Industrial o B -
“Cidade : CEP: Pais

Venancio Aires/RS 195800-000 | Brasil

l Beneficiario

Nome : P

i Brasfumo [ndustria Brasileira de Fumos S/A '

Endereco :

LAV, das Industrias, 130 - Distrito Industrial

Cidade : CEP: Pals :
- Venancio Aires/RS i 95800-000 ! Brasil

'

Banco do Beneficiario

‘Banco _Cidade SWIFT BIC
- FNB International Banking 1 Sandton - South Africa i FIRNZAJJ
Conla do Beneficiario IBAN
0011749322 iox-
_Banco Correspondente Cidade SWIFT BIC
L Morgan Chase Bank i New York - USA | CHASUS33
Outros
Despesas externas por conta do: 5 Remetenie ‘ Beneficiario

Detalhes do pagamento

57 Partial Payment Invoice 3165/C.

uma eventual alleragdo no valor da ordem, devido &s despesas causadas por terceiros bancos envol
se declara ciente e de acordo com as leis e normas gerais da Unido Européia, que regulam o0s
niernacionais, especialmente no que diz respeito & prazo de lransferéncia e despesas bancarifis.
disposicdo do cliente neste banco, podendo ser enviadas por escrito ou eletronicamente, se solicitado.

acegimerltos\ de ordens de pagamento

stas |(nfdrmagdes encontram-se a

Data

- 22(03 2o, //7@4@%

/

ssinatura do remeter\te

/ : .
A-1010 Viena, Franz-Josefs-Kai 47/3.0G - Fone: +43 [ 512 6/6 6340 Fax: +43 151303 20 - Swift:BRASATWW e-mail: bbaustia@bb.com.br
Angeben nach § 14HGB: Bunco do Brasil AG, Wie}1 - 100508g, Handelsgericht Wien - ATU 15355808 - DVR 0122769
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\



Ordem de pagamento para o exterior

Dados da conta a ser debitada para a operagao :

‘Numero da conta Moeda Valor _Data valor Test Key
{ 6054100101 {usD 1 200.000,00 1 12/02/2010 ] 44

QW]
by

an
e

174

/

Remetente J

) f\\dme :
| Brasfumo Industria Brasileira de Fumos S/A
‘Enderego :
1 Av das Industrias 130 - Distrito Industrial
“Cidade : CEP: Pais -
1 Venancio Aires - RS 1 95.800 - 000 ] Brasil

...... Beneficiario . |
No?ne : s
| Brasfumo Industria Brasileira de Fumos S/A

Endereco :
1 Av das Industrias 130 - Distrito Industrial
“Cicade - CEP . Pais .
't Venancio Alres - RS 195.800 - 000 j Brasil

- Banco do Beneficiario
“Banco “Cidade _SWIFT BIC
: FNB International Banking [ Sandton / South Africa i FIRNZAJ]
_Conta do Beneficiario _IBAN
§ 0011749322 ]
~Banco Correspondente Cidade SWIFT BIC
1 JPMorgan Chase Bank i New York § CHASUS33

QOutros
, " T e
Despesas externas por conta do: Remetente Beneficiario

Detalhes do pagamento
Partial Payment Invoice 3165/C

20

]

o
D

S
A instituicao financeira efetuara esta operagdo, aplicando as condigGes e tarifas de acordo com os fermos e condigdes do banc{c’n’é possivel
uma eventual alteragdo no valor da ordem, devido as despesas causadas por terceiros bancos envolvidos nesta transagdo. O clje;'nte também
se declara ciente e de acordo com as leis e normas gerais da Unido Européia, que regutam os procedimentos de ordens lde pagamento
internacionais, especialmente no que diz respeito & prazo de transferéncia e despesas bancérias. Estas informagcfes encontram-se a
disposigdo do cliente neste banco, podendo ser enviadas por escrito ou eletronicamente, se solicitado. /7

A instituicdo financeira, se necessario, reserva-se ao direito de efetuar qualquer alteraga@o na ordemygameme.—_\
) / /
f2/03/ 2000 /‘%ﬂ@//w

Data Assina{[ura do remetente / ~—
\\ e
N, e
A-1010 Viena, Franz-Josefs-Kai 47/3.0G — Fone: +43 | 512,66 63-0 Fax: +43 1513 03 20 - Swiﬁ?BRA&T_WLN/eW/n‘ail: baustria@hb.com.br

Angeben nach § [4HGB: Banco do Brasil AG, Wien — FN 100508g, Handelsgericht Wien — ATU 15355808 - DVR 0122769
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'



RAND
' BANK

MERCHANT

A divisiun of FirstRand Bank Limited

Statement: 10422/STCF/Brasfumo

Brasfumo Industria Brasileira de Fumos S.A
Venancio Aires RS
Brasit

Attention: Mr Celso Leomar Krug

Tel: 56 61 3741 2475
Fax: 5551 3741 2364
Date: 30 fune 2011 E-mail:  warcos@taastuim s om b
Page 1 of t
Conlact person: Trudy Govender
Tel : +27 11 282-8036
E-Matl : tudy govendeng@imt co 2
Decription Amount (USD)  Libor Rate Margin All-in-Rate Value Date Total due
Facility 1 (Pre-export Finance) -211.303,21 30 June 2011 -211.303,21
Interest due (Pre-export Finance) 0,00 0,28% 5,00% 5,25% 30 June 2011 0,00
Sub-total B -211.303,21
VAT at 0%: 0,00

Total amount due:

ERsdy 2ud 303 oy

Account details:




