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CTG Brasil

INSTRUMENTO PARTICULAR DE
PRESTACAO DE SERVICOS N.° 307795
- CTGBR-CT-2023-011-0

Pelo presente Instrumento Particular de Presta¢ao de

Servigos, doravante  denominado  simplesmente

“Contrato”, as Partes, de um lado,

CHINA THREE GORGES BRASIL ENERGIA S.A.,
com sede na cidade de Sao Paulo, Estado de Sao Paulo,
na Rua Funchal, n® 418, 3° andar, sala 01, inscrita no
CNPJ/ME sob o n® 19.014.221/0001-47, com Inscricdo
Estadual n° isenta, neste ato representada na forma de seu
Estatuto Social, doravante denominada simplesmente
“Contratante™ ou “CTG BR",

e, de outro lado,

BEIJING ZHUOXINDAHUA APPRAISAL
CO.,LTD, com sede na Cidade de Beijing, na Republica
Popular da China, portadora do Tax ID n°

91110108746100470L, neste ato representada na forma
de seu Contrato
simplesmente “Contratada™ ou “ZHUOXINDAHUA",

Social, doravante denominada

Contratada(s) também  serdo

denominadas. isoladamente, “Parte” e, em conjunto,

Contratante(s) e
“Partes”,

Resolvem as Partes, de comum acordo, celebrar o
presente Contrato. que sera regido pelas seguintes

Clausulas e condigdes:

CLAUSULA 1* - OBJETO

(o (mer (%

PRIVATE AGREEMENT FOR
PROVISION OF SERVICES No. 307795 -
CTGBR-CT-2023-011-0

By this Private Agreement for Provision of Services,
hereinafter referred to as “Agreement”, the Parties hereto,
on one side

CHINA THREE GORGES BRASIL ENERGIA S.A.,
headquartered in the City of Sao Paulo, State of Sao
Paulo, at Rua Funchal, N. 418, 3™ floor, room 01,
enrolled with the CNPJ/ME [Corporate Taxpayer’s
Registry/Ministry of Economy] under the No.
19.014.221/0001-47, exempt from State Registration,
represented herein pursuant to its Bylaws, hereinafter
referred to as “Contracting Party™ or “CTG BR”,

and on the other side,

BELJING ZHUOXINDAHUA APPRAISAL
CO.,LTD, headquartered in the City of Beijing, at
People's Republic of China, enrolled with the Taxpayer
ID under the No. 91110108746100470L, represented
herein pursuant to its Articles of Association, hereinafter
referred to as “Contractor” or “ZHUOXINDAHUA",

Contracting Party(ies) and Contractor(s) shall also be
individually referred to as a “Party” and collectively as
the “Parties™,

The Parties mutually resolve to enter into this Agreement,
which shall be governed by the following Clauses and

conditions:

CLAUSE 1 - PURPOSE

Pagina 1 de 111
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CTG Brasil

1.1. O presente Contrato tem por objeto a prestagao,

pela Contratada a Contratante, dos setvigos e/ou
fornecimentos descritos no Anexo A (“Objeto™).

CLAUSULA 2* — ANEXOS AO CONTRATO

2.5
Contrato os seguintes anexos:
Anexo A — Do Objeto

Anexo B — Da Remuneragdo

Faz parte integrante e indissociavel deste

Anexo C — Da Vigéncia e da Execugao

Anexo D — Especificacdo Técnica da Contratante

Anexo E — Dados de contatos das Partes (Gestores do
Contrato)

Anexo F — Proposta Técnica/Comercial da Contratada
Anexo G — Boletim de Medigao

Paragrafo Primeiro: Em caso de conflito entre as
disposi¢oes do presente Contrato e as de quaisquer dos
anexos acima, as disposicoes do presente Contrato

prevalecerao.

Paragrafo Segundo: Para fins de interpretagdo, os
anexos acima estabelecidos prevalecerdao uns sobre os
outros de acordo com a sua ordem alfabética, isto €, o
Anexo A prevalece sobre o Anexo B que prevalece sobre

o Anexo C e assim sucessivamente.

Paragrafo Terceiro: Ficam sem qualquer validade e
efeito eventuais disposi¢oes constantes do Anexo F que
pretendam: (i) revogar ou reduzir obrigagdes ou
responsabilidades da Contratada; ou (ii) criar ou
aumentar  obrigacdes ou responsabilidades da
Contratante, conforme previstas expressamente nesse

Contrato.

CLAUSULA 3*—~ REMUNERACAO

(o (mer (%

1.1.
Contractor to Contracting Party of the services and/or

The purpose of this Agreement is the provision by

supplies described in Exhibit A (“Scope™).

CLAUSE 2 - EXHIBITS TO THE AGREEMENT

21, The exhibits
inseparable part of this Agreement:
Exhibit A - Scope

Exhibit B — Contractual Price
Exhibit C - Effective Term and Performance

Exhibit D - Contracting Party’s Technical Specification
Exhibit E - Parties’

Managers)

following are integral and

Contact Details (Agreement

Exhibit F - Contractor’s Technical/Commercial Proposal
Exhibit G - Measurement Report

Paragraph One: In the event of a conflict between this
Agreement and the above exhibits, the provisions of this

Agreement shall prevail.

Paragraph Two: For purposes of interpretation, the
exhibits shall prevail over each other according to the
alphabetic order, i.e. Exhibit A prevails over the Exhibit

B which prevails over Exhibit C and so on.

Paragraph Three: Any occasional provisions in Exhibit
F intending to the following shall be null and void: (i)
revoke or reduce any of Contractor’s obligations or
liabilities; or (ii) create or increase Contracting Party’s
obligations or liabilities, as expressly provided in this
Agreement.

CLAUSE 3 - CONTRATUAL PRICE

Pagina 2 de 111
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3.1.

obrigagoes da Contratada previstas no Contrato, a

Em contrapartida a execucdo do Objeto ¢ demais

Contratante pagara a Contratada a remuneracao definida
no Anexo B, a qual inclui todos os custos diretos e
indiretos relacionados a execugao do Objeto, inclusive
remuneragao e lucro da Contratada, exceto pelo DIFAL,
caso aplicavel, quando a responsabilidade tributaria seja
da Contratante (“Remuneracéo™), na forma prevista na
Clausula 4* desse Contrato.

Paragrafo Primeiro: Caso o presente Contrato vigore
por periodo superior a 01 (um) ano, o saldo da
Remuneragdo sera reajustado monetariamente, a cada
periodo de 12 (doze) meses, tendo como referéncia a data
de assinatura do Contrato, de acordo com a variagdo do
indice indicado no Anexo B acumulada no periodo. Caso
o indice indicado no referido Anexo B venha a ser
extinto, o indice de reajuste a ser adotado sera aquele que
vier a substitui-lo. Caso nao haja indice substituto oficial,

as Partes deverdo acorda-lo.

Paragrafo Segundo: Caso, por razoes alheias a vontade
da Contratante, o Objeto e/ou cada etapa definida para
sua execugdo, sejam total ou parcialmente concluidos
pela Contratada em data posterior a(s) acordada(s) no
presente Contrato, o respectivo faturamento devera
considerar os valores vigentes na data de conclusao
originalmente estabelecida entre as Partes, ainda que

acordada revisao ao cronograma de entrega.
CLAUSULA 4" — CONDICOES DE PAGAMENTO

4.1.

Contratante a Contratada, apds manifestagdo do aceite

O pagamento da Remuneracéo sera efetuado pela

pela Contratante, nos termos da Clausula 6, mediante

(o (mer (%

3.1.
and other obligations of Contractor provided for herein,

In consideration of the performance of the Scope

Contracting Party shall pay to Contractor the contractual
price outlined in Exhibit B, which includes all the direct
and indirect costs relating to the performance of the
Scope, including Contractor’s compensation and profit,
except for DIFAL [Differential Tax Rate], as applicable,
when Contracting Party is legally liable for the payment
of this tax to the authorities (“Contractual Price™), as

provided for in Clause 4 to this Agreement.

Paragraph One: If this Agreement shall be in force for
more than one (01) year, the Contractual Price balance
shall undergo the inflation adjustment, on a twelve (12)
month basis, in reference to the date of execution to the
Agreement, according to the year-to-date variance of the
index set forth in Exhibit B. If the index set forth in said
Exhibit B may be terminated, the adjustment index to be
followed shall be that one that may supersede it. In event
of no official superseding index, the Parties shall reach

an agreement thereon.

Paragraph Two: If, for any reasons beyond Contracting
Party’s intent, the Scope and/or every stage set for the
performance thereof are fully or partially completed by
Contractor after the date agreed hereupon, the respective
invoicing shall take into consideration the amounts in
force on the date of completion originally agreed between
the Parties, even if the review to the delivery schedule is

agreed.

CLAUSE 4 - PAYMENT TERMS

4.1.
made by Contracting Party to Contractor, after the

The payment of the Contractual Price shall be

acceptance by Contracting Party, under Clause 6, upon

Pagina 3 de 111
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apresentacio do Boletim de Medicao, conforme
procedimento definido abaixo, e da Nota Fiscal/Fatura,
de acordo com o estabelecido no Anexo B e na presente

Clausula.

Paragrafo Primeiro: Os Boletins de Medigao deverdo
ser preparados pela Contratada de acordo com o
Paragrafo Segundo abaixo e conforme estabelecido no
Anexo B, com as seguintes informagoes:

(i) o valor contratual das atividades executadas;

(ii)

atividades conforme determinado nesse Contrato e

evidéncias que comprovem a execugao das

indicado no Anexo D;

(iii) quaisquer outros aumentos ou dedugdes que
possam se tornar devidos com base no Anexo B; e

(iv) a dedugao dos valores incluidos nos Boletins de

Medicao anteriores, ou estabelecidos nos itens acima.

Paragrafo Segundo: Os pagamentos serao efetuados de
acordo com o cronograma aqui estabelecido:

(i) o fechamento da medi¢ao pela Contratada ocorrera
no dia 25 (vinte e cinco) de cada més;

(ii)

de Medigado em linha com o Anexo G e Paragrafo

a Contratada deve enviar a Contratante o Boletim

Primeiro acima, em até 5 (cinco) dias uteis apods o
fechamento da medicao;

(iii) a Contratante devera se manifestar sobre os
documentos apresentados em até 10 (dez) dias apos o seu
recebimento;

(iv) caso os documentos apresentados sejam validados,
a Contratante devera emitir autorizac¢ao de faturamento a
Contratada, para emissao do respectivo faturamento nos
termos estabelecidos nos Paragrafos a seguir. Caso os
documentos apresentados nao sejam validados total ou
parcialmente, apenas sera autorizado o faturamento dos
pontos incontroversos;

(o (mer (%

submission of the Measurement Report, pursuant to the
following procedure, and the Invoice, according to the
provisions of Exhibit B and this Clause.

Paragraph One: The Measurement Reports shall be
prepared by Contractor in accordance with Paragraph
Two below and as set forth in Exhibit B, with the
following information:

(i) the agreement price for the performed activities;
(i)

as set forth in this Agreement and informed in Exhibit D;

evidence proving the performance of the activities

(iii) any other increases or deductions that may become
due based on Exhibit B; and

(iv)

Measurement Reports or set forth in foregoing items.

the deduction of the amounts included in previous

Paragraph Two: The payments shall be made in
accordance with the schedule set forth herein:

(i) the closing of the measurement by Contractor shall
be on the twenty-fifth (25") day of every month;

(ii) Contractor shall submit to Contracting Party the
Measurement Report in line with Exhibit G and
Paragraph One above, within five (5) business days of the
closing of the measurement;

(iii) Contracting Party shall make a statement on the
documents submitted within ten (10) days of the receipt
thereof’;

(iv) if the

Contracting Party shall issue the closing authorization to

submitted documents are validated,
Contractor for purposes of issuing the respective
invoicing as set forth in the following Paragraphs. If the
submitted documents are not validated, either in full or in
part, the invoicing of the undisputed points only shall be

authorized;

Pagina 4 de 111
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(v) para fornecimento de equipamentos/materiais no
ambito deste Contrato o seguinte procedimento
especifico devera ser observado: (a) a Contratada devera
Boletim de

equipamentos/materiais

emitir o Medi¢ao refletindo os

que serao entregues nos
enderecos indicados pela Contratante; (b) a Contratante
devera emitir a autorizagdo para faturamento nos termos
do item (iv) acima; (c) apos o efetivo recebimento dos
equipamentos/materiais, a Contratante devera, em até 10
(dez) dias uteis, aprova-los nos termos da Clausula 6%
confrontando-os com a Nota-Fiscal/Fatura e respectivo
Boletim de Medicao apresentados, dado que a mera
entrega e assinatura do respectivo protocolo de
recebimento pela Contratante ndo caracterizarao aceite
dos materiais/equipamentos; ¢ (d) independentemente da
data de vencimento, o pagamento da Nota Fiscal/Fatura
apenas sera liberado ap6s a aprovagao indicada no item
“c” com relagdo aos materiais/equipamentos que tenham
sido efetivamente recebidos e aprovados pela
Contratante, sendo que, desde que seja observado o prazo
de aprovagao ali determinado, nao sera aplicavel corregao
monetaria, juros, multa ou qualquer penalidade a
Contratante; e

(vi) quando da emissao da autorizag@o pela Contratante,
conforme itens (iv) e (v) acima, a Contratante devera
informar a Contratada: (a) em caso de prestagao de
servigos, o n° da “FRS = Folha de Registro de Servigos™
e do PO = “Pedido” para que ela inclua referidas
informagoes no corpo da respectiva nota fiscal; e (b) em
caso de fornecimento de materiais e/ou equipamentos, o
n° do PO =

informagao no corpo da respectiva nota fiscal, nos XML's

“Pedido™ para que ela inclua referida

das notas fiscais, assim como em toda a documentagao e

nas respectivas tag's das embalagens e demais itens.

Paragrafo Terceiro: Uma vez autorizado o faturamento

pela Contratante, a Contratada devera emitir e enviar a

(o (mer (%

(v)

of this Agreement, the following specific procedure shall

for the supply of equipment/materials in the scope

be followed: (a) Contractor shall issue the Measurement
Report reflecting the equipment/materials to be delivered
at the addresses informed by Contracting Party; (b)
Contracting Party shall issue the invoicing authorization
under item (iv) above; (¢) after the actual receipt of the
equipment/materials, Contracting Party shall, within ten
(10) business days, approve them under Clause 6, against
the Report
submitted, considering that the simple delivery and
by
Contracting Party shall not be characterized as the
and (d)

regardless of the due date, the payment of the Invoice

Invoice and respective Measurement

execution to the respective receipt protocol

acceptance of the materials/equipment;

shall only be released after the approval indicated in item
“¢” regarding the materials/equipment that have been
effectively received and approved by Contracting Party,
provided that, however, the period of approval set forth
therein has been observed, the inflation adjustment,
interests, fine or any penalty shall not be enforced upon
Contracting Party: and

(vi) as Contracting Party issues the authorization,
pursuant to items (iv) and (v) above, Contracting Party
shall inform Contractor of: (a) in event of provision of
services, the number of the “FRS = Service Registration
Form™ and PO = “Order”, so it may include said
information in the body of the respective invoice; and (b)
in event of supply of materials and/or equipment, the
number of the PO = “Order”, so it may include said
information in the body of the respective invoice, the
invoice XML file, as well as all documents and respective

tags of the packages and other items.

Paragraph Three: Once the invoicing is authorized by

Contracting Party, Contractor shall issue and submit the
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respectiva Nota Fiscal/Fatura até o dia 20 (vinte) de cada
meés, sendo que, na hipétese deste dia ndo ser dia util, a
Nota Fiscal/Fatura devera ser emitida e enviada até o dia
util antecedente. Ainda, caso a Nota Fiscal/Fatura nao
seja emitida até o dia 20 (vinte), conforme instru¢do
acima, esta devera ser emitida no 1° (primeiro) dia util
do més subsequente. Desde que a Contratante tenha
manifestado seu aceite nos termos da clausula 6% os
pagamentos dos valores devidos serdo realizados em 35
(trinta e cinco) dias apds a emissdo da respectiva Nota
Fiscal/Fatura e em um dos dias de pagamento praticados
pela Contratante, quais sejam, todos os dias 05 (cinco),
10 (dez), 15 (quinze), 20 (vinte), 25 (vinte e cinco) e 30
(trinta) de cada més. Caso os dias de pagamento
praticados pela Contratante sejam sabado, domingo ou
feriado, o pagamento sera efetuado no primeiro dia util
seguinte, sem aplicagdo ou imposi¢ao de qualquer
penalidade contra a Contratante.

Paragrafo Quarto: Nio obstante o previsto nos
Paragrafos acima desta Clausula, a Contratante reserva-
se o direito de recusar a Nota Fiscal/Fatura e suspender
qualquer pagamento correspondente as obrigagoes
decorrentes de lei ou deste Contrato ndo cumpridas pela
Contratada. At¢ que a Contratada comprove o
cumprimento da obrigagao, sobre o valor do pagamento
suspenso nao incidird corre¢ao monetaria, juros, multa
ou qualquer penalidade. A Contratante podera, ainda,
compensar todo e qualquer valor devido a Contratada,
referente ao Objeto, com eventuais créditos que possua

perante ela no ambito desse Contrato.

Paragrafo Quinto: As Notas Fiscais/Faturas emitidas
pela Contratada no ambito deste Contrato e a
documentacdo mencionada nos Paragrafos acima,
deverdo ser encaminhadas para a Contratante por meio

eletrénico, para o endereco indicado no Anexo E, com

(o (mer (%

respective Invoice within the twentieth (20") day of
every month; however, in case it falls within a non-
business day, the Invoice shall be issued and submitted
by the previous business day. Also, if the Invoice is not
issued by the twentieth (2 oty day, as instructed above, it
shall be issued on the first (1*') business day of the
subsequent month. Provided that Contracting Party has
informed its acceptance under clause 6, the payments of
the due amounts shall be made on the thirty-five (35) day
after the issuance of the respective Invoice and any of the
dates of payment used by Contracting Party, namely,
every fifth (5™), tenth (10'"), fifteenth (15™), twentieth
(20™), twenty-fifth (25™) and thirtieth (30™) day of every
month. If the dates of payment used by Contracting Party
falls within any Saturday, Sunday or Holiday, the
payment shall be made on the first subsequent business
day, without the enforcement or imposition of any
penalty upon Contracting Party.

Paragraph Four: Notwithstanding the provision in the
foregoing Paragraphs of this Clause, Contracting Party
reserves the right to refuse the Invoice and suspend any
payment corresponding to the obligations arising from
the law or this Agreement not performed by Contractor.
Until Contractor evidences the performance of such
obligation, no inflation adjustment, interests, fine or
penalty shall levy upon the suspended payment amount.
Contracting Party may further offset any and all amounts
due to Contractor, referring to the Scope, with occasional
credits that it may before the latter in the scope of this

Agreement.

Paragraph Five: The Invoices issued by Contractor
under this Agreement and the documents mentioned in
Paragraphs above shall be electronically submitted to
Contracting Party to the address indicated in Exhibit E,
with acknowledgment of receipt thereof and, in event of
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prova de seu recebimento e, no caso de Notas
Fiscais/Faturas relativas a materiais/equipamentos, estas
deverao também ser apresentadas em forma impressa e
entregues  juntamente

com 0s respectivos

materiais/equipamentos, devidamente datadas e
assinadas, na data e no endereco definidos pela
Contratante para entrega dos materiais/equipamentos,
sob pena deles serem considerados como ndo entregues,
por culpa da Contratada e ser aplicavel o quanto disposto

no Paragrafo Sexto abaixo.

Paragrafo Sexto: Caso ocorra quaisquer das hipoteses
abaixo, a data do vencimento da respectiva Nota
Fiscal/Fatura sera automaticamente prorrogada para a
proxima data de pagamento praticada pela Contratante,
sem que haja a incidéncia de corre¢ao monetaria, juros ou
de qualquer penalidade: (1) a Nota Fiscal/Fatura e/ou os
demais documentos mencionados nos paragrafos desta
Clausula sejam entregues pela Contratada a Contratante
em data posterior a estabelecida no Paragrafo Terceiro
desta Clausula, por motivo imputavel a Contratada; (ii) a
data do vencimento da respectiva Nota Fiscal/Fatura seja
inferior ao periodo estabelecido no Paragrafo Terceiro da
Clausula 4% ou (ii1) a data do vencimento da respectiva
Nota Fiscal/Fatura ndo seja uma das datas de pagamento

praticadas pela Contratante.

Paragrafo Sétimo: Caso seja Objeto deste Contrato o
fornecimento de equipamentos e/ou materiais e, em razao
de atraso no recebimento da Nota Fiscal/Fatura por culpa
da Contratada, a Contratante proceda com a escritura¢ao
contabil tardia e, em razao disso, seja obrigada a arcar
com penalidades decorrentes de descumprimento da
legislagao tributaria vigente, tais valores, a critério da
Contratante, poderdo ser deduzidos e retidos do saldo da

Remuneracdo a pagar.

(o, (mer (&

Invoices relating to materials/equipment, they shall also
be submitted as a hard copy and given together with the
respective materials/equipment, duly dated and signed,
on the date and at the address set forth by Contracting
Party for the delivery of the materials/equipment, under
penalty of having them considered as non-delivered at
Contractor’s fault and the provisions in Paragraph Six
below shall apply.

Paragraph Six: In case of any of the following events,
the due date of the respective Invoice shall be
automatically extended to the next date of payment used
by Contracting Party, without any inflation adjustment,
interests or any penalty: (i) the Invoice and/or other
documents mentioned in foregoing paragraphs of this
Clause are delivered by Contractor to Contracting Party
on any date after the date set forth in Paragraph Three to
this Clause, due to any reason attributable to Contractor;
(11) the due date of the respective Invoice is shorter than
the period of time set forth in Paragraph Three to Clause
4; or (ii1) the due date of the respective Invoice is none of
the dates of payment used by Contracting Party.

Paragraph Seven: If the supply of equipment and/or
material is the Scope of this Agreement and, in virtue of
any late receipt of the Invoice at Contractor’s fault,
Contracting Party proceeds with late bookkeeping and, in
virtue thereof, it is required to pay the penalties arising
from the breach to the tax law in force, such amounts
may, at Contracting Party’s discretion, be deducted and

withheld from the Contractual Price balance payable.
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Paragrafo Oitavo: A Remuneragao indicada na Clausula
1* do Anexo B inclui todos os tributos incidentes sobre a
remuneragao, exceto pelo DIFAL, caso aplicavel, quando
aresponsabilidade tributaria seja da Contratante, pelo que
nenhum outro pagamento, reembolso ou compensagao,
de qualquer natureza sera devido a Contratada, em razao
da execugdo do Objeto desse Contrato, além da
Remuneracdo ali ajustada.

Paragrafo Nono: Caso a Contratante autorize, prévia,
especifica e expressamente o reembolso de despesas,
quais sejam, com fransporte, estacionamento, refei¢des
e/ou hospedagens, estas somente serdo passiveis de
reembolso se atendidos os seguintes requisitos,
cumulativamente: (i) o deslocamento superar o raio de
150km (cento e cinquenta quilometros), considerando o
local da prestagdo dos servigos; (ii) esteja previsto na
tabela de reembolso de despesas do Anexo B e Anexo D
deste Contrato, considerando, inclusive, seus limites; e
(111) sejam apresentadas as respectivas notas fiscais e

comprovantes originais de despesas.

Paragrafo Décimo: Nio havendo prévia e expressa
autorizagdo pela Contratante para o reembolso de
despesas, estas também serao consideradas contempladas
na remuneragao indicada na Clausula 1* do Anexo B.

Paragrafo Décimo Primeiro: O pagamento sera
efetuado mediante deposito do valor correspondente na
conta corrente de titularidade da Contratada indicada no
Anexo B, sendo que a comprovagdo do depodsito pelo
banco sera considerada como recibo de pagamento, bem

como quitacdo da quantia correspondente.

Paragrafo Décimo Segundo: A qualquer tempo, durante

o prazo de vigéncia do Contrato, a Contratada podera

(o (mer (%

Paragraph Eight: The Contractual Price set forth in
Clause 1 to Exhibit B includes all taxes levying upon such
compensation, except for DIFAL, as applicable, in which
Contracting Party is liable for the taxes, for which no
other payment, reimbursement or offset of any nature
shall be due to Contractor, in virtue of the performance
of the Scope of this Agreement, in addition to the
Contractual Price agreed therein.

Paragraph Nine: If Contracting Party previously,
specifically and expressly authorizes the reimbursement
of expenses, namely, transportation, parking, meal and/or
lodging expenses, they shall only be subject to
reimbursement if the following requirements are met on
a cumulative basis: (i) the displacement is longer than the
one hundred and fifty kilometer (150km) radius,
considering the place for the provision of the services; (11)
it is provided for in the expense reimbursement table in
Exhibit B and Exhibit D to this Agreement, which further
takes into consideration the limits thereof; and (iii) the
respective invoices and original expense receipts are

submitted.

Paragraph Ten: In event of no prior and express
authorization by Contracting Party to the reimbursement
of expenses, these shall also be considered included in the

compensation indicated in Clause 1 to Exhibit B.

Paragraph Eleven: The payment shall be made upon
deposit of the corresponding amount into the current
account held by Contractor informed in Exhibit B, and
the proof of deposit by the bank shall be considered as a
payment receipt, as well as the discharge of the

corresponding amount.

Paragraph Twelve: At any time, during the effective

term of the Agreement, Contractor may change the
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alterar a conta corrente especificada no Paragrafo
Décimo Segundo acima, mediante envio de notificagao,
nos termos da Clausula 15 devidamente assinada pelos
representantes legais da Contratada, indicando os dados
da nova conta corrente de titularidade da Contratada em
que os pagamentos das Notas Fiscais/Faturas deste
Contrato deverao ser efetuados, com antecedéncia
minima de 30 (trinta) dias da data de vencimento da
proxima Nota Fiscal/Fatura.

Paragrafo Décimo Terceiro: Todos os tributos,
contribuigdes, emolumentos ¢ demais encargos fiscais,
sociais e previdenciarios relacionados ao presente
Contrato, existentes ou que vierem a ser criados ou
modificados e que devam ser suportados pela Contratada,
nos termos da lei ou regulamentagao aplicavel, serdao de
responsabilidade dela e ndo ensejardo alteracdo da

Remunerag¢ao originalmente pactuada.

Paragrafo Décimo Quarto: A Contratante retera e
recolhera todos os tributos a que esteja obrigada pela
legislagao em vigor, ficando desde ja autorizada a
descontar tais valores de eventuais quantias devidas a
Contratada por forga desse Contrato. Na hipotese de o
recolhimento exigido por lei, a ser retido pela
Contratante, possuir aliquota ou valor distintos do
indicado nos Anexos B e F, a Contratante realizara a
reten¢cdo na forma da lei e, caso tal retengdo enseje o
pagamento a maior de tributos, inclusive em relagao a
DIFAL aplicavel ao Estado onde os bens ou servigos sao
entregues ou prestados, a Contratante compensara tal
pagamento a maior dos tributos com o valor devido a
Contratada, abatendo tais valores diretamente do Prego
devido.

Paragrafo Décimo Quinto: E vedado a Contratada

emitir duplicatas sobre as Notas Fiscais/Faturas

(o (mer (%

current account specified in Paragraph Twelve above,
upon submitting a notification, pursuant to Clause 15,
duly executed by Contractor’s legal representative,
indicating the details of the new current account held by
Contractor in which the payments of the Invoices of this
Agreement shall be made within at least thirty (30) days
in advance to the due date of the next Invoice; it is hereby
assured that, in any event, such account shall be opened

in Brazil and receive payments in Brazilian Reais.

Paragraph Thirteen: All the taxes, contributions, fees
and other tax, social and social security charges related to
this Agreement, either existing now or that may be
created or modified and shall be paid by Contractor,
under the applicable law or regulation, shall be paid by
Contractor and shall not result into any change of the

Contractual Price originally agreed.

Paragraph Fourteen: Contracting Party shall withhold
and pay all required taxes according to the laws in force,
and it is hereby authorized to deduct such amounts from
any amounts payable to Contractor by operation of this
Agreement. In case the payment required by law to be
withheld by Contracting Party has different rate or
amount from the amount indicated in Exhibits B and F,
Contracting Party shall withhold such amount pursuant to
the law and, if such withholding results into overpayment
of taxes, including those regarding to DIFAL applicable
to the State where the goods or services are delivered or
Contracting Party shall offset

overpayment of taxes with the amount due to Contracting

rendered, such

by directly deducting such amounts from the due Price.

Paragraph Fifteen: Contractor is prohibited to issue

duplicate invoices of the Invoices corresponding to the
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correspondentes aos servigos e/ou fornecimentos
prestados, descontar titulos, efetuar cobranga bancaria ou
penhor mercantil, emitir titulos cambiais ou, por qualquer

outra forma, realizar a transferéncia a terceiros dos

créditos referentes aos valores decorrentes deste
Contrato.

CLAUSULA 5* - VIGENCIA

5.1. Esse Contrato tera vigéncia por prazo

determinado (“Prazo de Vigéncia™), conforme definido

no Anexo C e somente podera ser prorrogado por meio
de mutuo acordo entre as Partes, mediante assinatura de
aditivo contratual.

CLAUSULA 6" — DA ACEITACAO

6.1.

cada etapa estabelecida para a sua execugdo, a

Ao término dos servigos e¢/ou fornecimentos ou de

Contratante devera, em até 10 (dez) dias ateis, aprova-los
ou justificadamente rejeita-los. Caso os Servigos sejam
justificadamente rejeitados pela Contratante, esta enviara
um relatorio descrevendo os motivos da rejei¢do ¢ os
problemas constatados. A Contratada, nesse caso, devera
solucionar os problemas apontados com diligéncia, no
prazo maximo de 15 (quinze) dias ou outro prazo previsto
no relatorio enviado, sob pena de a Contratante exercer o
disposto no item (iii) da Clausula 8. Os servigos e/ou
fornecimentos rejeitados deverdo ser refeitos pela
Contratada para aceitagao da Contratante, de acordo com
o procedimento acima mencionado, sem qualquer 6nus

para a Contratante.

Paragrafo Unico: Uma vez concluidas todas as etapas
estabelecidas para execucdo do Objeto contratado e,
atividades contratadas, na data de

assim, todas

recebimento do ultimo Boletim de Medi¢ao a Contratante

(o (mer (%

services and/or supplies performed, deduct bonds, make

banking collection or commercial pledge, issue
negotiable instruments or otherwise make the transfer to
third parties of credits referring to the amounts arising

from this Agreement.

CLAUSE 5 - EFFECTIVE TERM

5.1
(“Effective Term™), as set forth in Exhibit C and may

This Agreement shall be effective for fixed term

only be extended through mutual agreement between the

Parties, upon execution of an amendment.

CLAUSE 6 - ACCEPTANCE

6.1.

stage set forth for its performance thereof, Contracting

By the end of the services and/or supplies or every

Party shall either approve or reasonably reject them
within ten (10) business days. If the Services are
reasonably rejected by Contracting Party, it shall submit
a report describing the reasons for such rejection and the
problems observed therein. In such case, Contractor shall
carefully solve the problems pointed out therein within at
most fifteen (15) days or within any other period of time
provided for in the report, under penalty of Contracting
Party exceeding the provisions in item (ii1) of Clause 8.
The rejected services and/or supplies shall be reworked
by

according to the aforementioned procedure, without any

Contractor to Contracting Party’s acceptance,

encumbrance to Contracting Party.

Sole Paragraph: Once all the stages set forth for the
performance of the Scope hereof are completed and, thus,
all activities in the agreement are completed, on the date

of receipt of the last Measurement Report, Contracting
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ira verificar se todas as entregas foram realizadas e todos
os documentos pertinentes foram apresentados nos
termos do Contrato, antes de liberar o pagamento.

CLAUSULA 7 — CASO FORTUITO E FORCA
MAIOR

Tks

deste Contrato, cujos efeitos ndo forem possiveis evitar

Todos os eventos ocorridos ao longo da execugao

ou impedir e que, necessariamente, impegam total ou
parcialmente o cumprimento pelas Partes das obrigagoes
assumidas neste Contrato, serdo caracterizados como

caso fortuito e/ou de for¢a maior (“Caso Fortuito ou

For¢a Maior™) consoante artigo 393 do Codigo Civil
brasileiro e serdo causas de exclusao de responsabilidade.
Nao obstante, a exclusao de responsabilidade aqui
consignada apenas tera efeitos sobre as obrigagdes
comprovadamente afetadas pelo evento de caso fortuito
e/ou forga maior e que nao estiverem em mora ao tempo

da ocorréncia do caso fortuito e/ou for¢a maior.

Paragrafo Primeiro: Na ocorréncia de Caso Fortuito ou
Forca Maior, a Parte intercssada devera enviar uma
notificagao por escrito a outra Parte, em até 5 (cinco) dias
uteis apos o evento, com as seguintes informagoes: (1) a
descri¢ao do evento e suas consequéncias, acompanhada
de documentagdo comprobatoria; e (ii) obrigagdes que
terdo a sua execugdo atrasada e/ou prejudicada e, se

possivel, a previsao de duracgao do atraso.

Paragrafo Segundo: O nao envio da notificagio no
prazo estipulado servira como prova de que o evento nao
interferiu no ritmo da execugao do Objeto e, portanto, nao
pode ser caracterizado como Caso Fortuito ou Forga

Maior, no Ambito deste Contrato.

(o (mer (%

Party shall check that all delivered were made and all the

applicable documents were submitted under the

Agreement, before releasing the payment.

CLAUSE 7 - ACTS OF GOD AND FORCE
MAJEURE
7.1.  All the events occurred while performing this

Agreement, whose effects were not possible to avoid or
prevent and, necessarily preventing in whole or in full the
Parties from performing the obligations undertaken in
this Agreement shall be characterized as an act of God

and/or force majeure (“Act of God or Force Majeure™),

pursuant to article 393 of the Brazilian Civil Code, and
shall

Nonetheless, the exclusion of liability agreed herein shall

be causes for the disclaimer of liability.
only become effective on the obligations demonstrably
affected by the event of act of God and/or force majeure
and not in default at the time of such act of God and/or

force majeure.

Paragraph One: In the event of Act of God or Force
Majeure, the concerned Party shall submit a notice in
writing to the other party within five (5) business days
after the event, with the following information: (i) the
description of the event and consequences thereof,
together with supporting documents; and (ii) obligations
whose performance shall be delayed and/or hindered and,

as possible, the estimated duration of the delay.

Paragraph Two: The failure to submit the notice within
the agreed period of time shall be the evidence that the
event has not interfered in the pace of the performance of
the Scope and, therefore, it may not be characterized as
an Act of God or Force Majeure in the scope of this
Agreement.
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Paragrafo Terceiro: Caso a Parte notificada discorde da
existéncia de Caso Fortuito ou Forca Maior devera, no
prazo de 07 (sete) dias uteis, a contar do recebimento da
notificagdo, encaminhar a Parte interessada parecer ou

laudo que justifique e fundamente o seu entendimento.

Paragrafo Quarto: Fica estabelecido que a ocorréncia
dos eventos abaixo indicados ndo sera caracterizada
como Caso Fortuito e/ou Forga Maior:

(i) greve do pessoal, direta ou indiretamente,
relacionado a Contratada e a execu¢do do Contrato,
incluindo greves de fornecedores dos materiais e
equipamentos previstos neste Contrato, motivada por

atos ou fatos imputaveis a Contratada;

(ii) atrasos causados por ineficiéncia da Contratada;
(iii) problemas financeiros da Contratada;

(iv)  aumento de custos e precos;

v) variacao cambial;

(vi) alteragdo de legislacao;

(vil) nao obtengdo ou renovagdo de licengas,

autorizagdes ou alvaras, de qualquer natureza, ou atraso
na sua liberagao; e¢/ou
(viii)

equipamentos importados pela Confratada, direta ou

retengao, por autoridades alfandegarias, dos

indiretamente, motivada por atos ou fatos imputaveis a
Contratada.

CLAUSULA 8 - OBRIGACOES DA
CONTRATADA
8.1. Sem prejuizo das demais obrigacées de sua

responsabilidade e 6nus assumidos neste Contrato, a
Contratada obriga-se, sob pena de inadimplemento

contratual, a:

(o, (mer (&

Paragraph Three: If the notified Party disagrees with
the existence of any Act of God or Force Majeure, within
seven (07) business days from the date of receipt of the
notice, an opinion or report justifying and supporting the
understanding thereof shall be submitted to the concerned
Party.

Paragraph Four: It is hereby agreed that the following
events shall not be characterized as Acts of God and/or
Force Majeure:

(i) Workers™ strike, either directly or indirectly
relating to Contractor and the performance of the
Agreement, including strikes of suppliers of the
materials and equipment provided for in this Agreement,
caused by acts or facts attributable to Contractor.

(ii)

delays caused by inefficiency of Contractor;

(iii)  financial problems of Contractor

(iv)  costs and prices increase;

(v) exchange rate variance;

(vi) amendment to the laws;

(vii) failure to obtain or renew the licenses,

authorizations, or permits of any kind, or delay in release
thereof’ and/or
(viii)

imported by Contractor, either directly or indirectly,

retention by customs authorities of equipment

caused by acts or facts attributable to Contractor.

CLAUSE 8 - CONTRACTOR'’S OBLIGATIONS

8.1.
liability

Notwithstanding other obligations under its
this

Agreement, Contractor undertakes to, under penalty of

and encumbrances undertaken in

breach to the agreement:
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(i) executar o Objeto contratado de acordo com a
melhor técnica disponivel, conforme disposto no
Contrato e respectivos anexos;

(ii)

exigidos pela legislacdo e normas técnicas em vigor

observar os métodos, especificagoes e padroes

durante a execugao do Objeto contratado, garantindo sua
qualidade;
(iii)

qualquer 6nus para a Contratante, o Objeto contratado ou

fazer, refazer ou desfazer, as suas expensas, sem

as atividades que o integram que tenham sido realizados
de forma inadequada, incorreta, defeituosa ou em nao
conformidade com este Contrato, ainda que esta
inobservancia seja verificada apenas apos a conclusao ou
aceitacao parcial e/ou final pela Contratante. Caso o
respectivo defeito e/ou a nao conformidade, ndo seja(m)
resolvido(s) pela Contratada em até 15 (quinze) dias apos
notifica¢do da Contratante, a Contratante podera executar
0s reparos ¢/ou substitui¢gdes, por si ou por outrem, e
cobrar da Contratada os valores comprovadamente
gastos, sem prejuizo das penalidades aqui previstas, além
de perdas e danos diretos, somados a uma taxa
administrativa de 10% (dez por cento) sobre os valores
dispendidos pela Contratante, sendo que tais custos
poderdao ser descontados da Remuneragdo a pagar ou
cobrados separadamente, a seu exclusivo critério;

(iv)

cadastral prevista no Anexo A, no prazo de 30 (trinta)

atualizar, a cada dois anos, a documentagao

dias ap6s comunicacdo da Contratante nesse sentido, sob
pena de suspensdo dos pagamentos vincendos, nos
termos do Paragrafo Quinto da Clausula 4%

)

Objeto para: (i) receber eventuais orientagdes da

designar pessoa responsavel pela execucgdo do

Contratante e repassa-las ao(s) profissional(is) que as
executarao; e/ou (ii) fornecer informagoes precisas sobre
a evolugdo das atividades contratadas, sempre que
solicitado pela Contratante, esclarecendo imediatamente

(o (mer (2

(i)  perform the Scope hereof in accordance with the
best technique available, as provided for in the Contract
and respective Exhibits hereto;

(ii)

standards required by the law and technical standards in

comply with the methods, specifications and

force while performing the Scope hereof, assuring the
quality thereof;
(iii)

encumbrance to Contracting Party, the Scope hereunder

do, redo or undo, at its expenses, without any

or the activities comprising it that have been performed
in an improper, incorrect, defective fashion or not in
compliance with this Agreement, even if such default is
verified only after the completion or partial and/or final
acceptance by Contracting Party. If the respective defect
and/or the non-compliance are not cured by Contractor
within fifteen (15) days of the notification by Contracting
Party, Contracting Party may proceed with the repairs
and/or replacements by itself or through others, and
charge Contractor for the amounts demonstrably
disbursed, without prejudice to the penalties provided for
herein, in addition to direct losses and damages added to
the administrative fee of ten percent (10%) on the
amounts disbursed by Contracting Party, and such costs
may be deducted from the Contractual Price payable or
charged separately, at its sole discretion;

(iv)
documents provided for in Exhibit A, within thirty (30)
days of Contracting Party’s communication in such

update, on a two-year basis, the registration

regard, under penalty of suspension of upcoming
payments, under Paragraph Five to Clause 4.
v)

the Scope to: (i) receive any occasional instructions from

assign the person in charge of the performance of

Contracting Party and pass them to the professionals
performing such instructions; and/or (ii) provide accurate
information on the progression of the activities
hereunder, as requested by Contracting Party, promptly
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acerca de quaisquer ocorréncias que comprometam sua
continuidade ou qualidade;
(vi)

treinada e capacitada a exercer suas fungdes, em

fornecer mao-de-obra devidamente habilitada,

quantidade e qualidade suficiente para a completa
realizagdo do Objeto, nas condi¢gdes e prazos aqui
estabelecidos;

(vii)

cumprimento deste Contrato, tais como, porém sem a eles

assumir todos os custos necessarios ao fiel

se limitar, impostos, taxas, contribuigdes, Onus e
encargos comerciais, tributarios ¢ fiscais de natureza
federal, estadual ou municipal, multas, emolumentos,
seguros e outros eventualmente previstos na legislagao
em vigor;

(viii)

responsabilidade exclusiva, com todos os encargos

arcar, tempestivamente, por sua conta, onus e

trabalhistas, previdenciarios, acidentarios, tributarios,
administrativos, civeis e/ou contratuais, tais como
salarios, horas extraordinarias, indenizagdes, encargos,
férias, 13° salarios, abonos, adicionais, FGTS e demais
obrigagdes inerentes a sua qualidade de empregadora
e/ou contratante em relagao a todas as pessoas que utilizar
para a execugdo do Objeto;

(ix)

Vigéncia, sob sua exclusiva responsabilidade e custo,

obter ¢ manter em vigor durante o Prazo de

todas as licengas, alvaras e autorizagOes necessarias a
execucdao do Objeto contratado, direta ou indiretamente,
incluindo-se especialmente, mas ndo taxativamente,
licengas ambientais e alvaras junto aos Orgdos Piiblicos
Federais, Estaduais ¢ Municipais, para que nao haja
qualquer atraso na execu¢do do Objeto e informar
imediatamente a Contratante sobre qualquer dificuldade
ou atraso encontrado na obten¢ao das referidas licengas,
alvaras e autorizagoes, sendo certo, contudo, que tal
informacgao a Contratante nao excluira a responsabilidade
da Contratada de obter os documentos tempestivamente

e de cumprir com os demais prazos contratuais, exceto

(o (mer (%

clarifying any occurrences that compromise the

continuity or quality thereof}
(vi)

workforce to perform their duties in any sufficient

provide duly licensed, trained and qualified

quantity and quality for the complete performance of the
Scope, under the conditions and periods of time set forth
herein;
(vii)

compliance with this Agreement, such as, but not limited

undertake all the necessary costs for the strict

to, taxes, fees, contributions, encumbrances and
commercial, tax and fiscal charges of Federal, State and
Local nature, fines, tariffs, insurances and other expenses

occasionally provided by the law in force;

(viii) pay on a timely basis, at its sole expenses,
encumbrances and liability, all the labor, social security,
accident, tax, administrative, civil and/or contractual
charges, such as salaries, overtime, indemnities, charges,
vacations, Christmas bonus, allowances, premiums,
FGTS and other obligations inherent to its capacity of
employer and/or contracting party with respect to the
entire personnel deployed for the performance of the
Scope;
(ix)

Term, under its sole liability and cost, all the licenses,

obtain and keep in force, throughout the Effective

permits and authorizations required for the performance
of the Scope hereunder, either directly or indirectly,
including, but not limited to, environmental licenses and
permits with Federal, State and Local Public Entities, so
that there may be no delay in the performance of the
Scope, and promptly inform Contracting Party of any
difficulty or delay found to obtain said licenses, permits
that,

information to Contracting Party shall not exclude

or authorizations; provided however, such
Contractor’s liability to obtain the documents on a timely
basis and comply with the other terms hereunder, unless

Contracting Party has expressly undertaken to obtain said
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caso a Contratante tenha assumido expressamente a
responsabilidade por obter referidas licencas, alvaras ou
autorizagoes nos termos do Anexo D;

(x)

onus adicional para a Contratante, qualquer profissional

substituir, no prazo de 48 horas, sem qualquer

designado para a execucdo do Objeto que, a critério
justificado da Contratante, revele-se inconveniente;
(xi)

competentes, no prazo maximo de 24 (vinte e quatro)

comunicar a Contratante e as autoridades

horas, qualquer acidente de trabalho porventura ocorrido
com o pessoal por ela designado para a execucdo do
Objeto;

(xii) na Contratada

estabelecimento da Contratante, disponibilizar aos seus

hipotese  da acessar 0
profissionais, identificagdo adequada para ingresso no
estabelecimento da Contratante e adotar todas as medidas
de seguranca individual e coletiva necessarias e exigidas
pela legislagdo para execugdo do Objeto, incluindo o
fornecimento de equipamentos de seguranca e de
prote¢do individual, materiais de consumo, mobilizagdo
¢ desmobilizacao de pessoal, seguro de responsabilidade
civil e de acidente do trabalho, compreendendo riscos de
morte, lesdo corporal de qualquer natureza e invalidez
permanente, em relagdo a todas as pessoas que utilizar
para a execucao do Objeto, responsabilizando-se pela
qualidade e estado dos equipamentos e seguros que
fornecer, bem como por supervisionar o seu uso, sob pena
de suspensdo das atividades contratadas sem exoneragdo de
culpa da Contratada pelo atraso na conclusao do Objeto e/ou
das atividades que o integram, arcando esta com as perdas e
danos que acarretar, sem prejuizo das penalidades previstas
por descumprimento deste Contrato;

(xiii)

Procedimentos referentes aos aspectos de Meio Ambiente,

quando aplicavel, cumprir com as Politicas e

Saude, Seguranga do Trabalho e Responsabilidade Social da
Contratante;

(o (mer (%

licenses, permits or authorizations, pursuant to Exhibit D;

(x)

encumbrance

within 48 hours and without any additional

to Contracting Party, replace any
professional assigned for the performance of the Scope
that, at Contracting Party’s reasonable discretion, is
found to be inconvenient;

(xi)

authorities of, within at most twenty-four (24) hours, any

inform Contracting Party and the applicable

work-related accident that may have taken place with the
personnel assigned for the performance of the Scope;

(xii)

facilities, provide its professionals with proper identification

in case Contractor accesses Contracting Party’s

in order to enter Contracting Party’s facilities and take all the
necessary individual and collective safety measures required
by law for the performance of the Scope, including the
supply of individual safety and protective equipment,
consumables, personnel mobilization and demobilization,
civil liability and worker’s compensation insurance policies,
comprising death, bodily injury of any nature and permanent
disability risks, regarding all the personnel deployed for the
performance of the Scope, being liable for the quality and
status of the equipment and insurance policies supplied
hereunder, as well as supervise the use thereof, under penalty
of suspension of the activities hereunder without any release
of Contractor’s fault for the late completion of the
Performance and/or the activities comprising hereof, for
which it shall pay for losses and damages to which it may
give rise, without prejudice to the penalties for the breach to

this Agreement;

(xiii) as applicable, comply with the Policies and
Procedures relating to aspects of Environment, Health,
Safety and Social Responsibility of Contracting Party;
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(xiv) a Contratada

estabelecimento da Contratante e utilizar dos servicos de

na hipotese de acessar 0

internet, servidor e telefonia da Contratante, bem como
tais

dentre outros, a

utilizar os aparelhos da Contratante, como,
computadores, celulares, telefones,
Contratada reconhece que estard sujeita as restricoes,
politicas e procedimentos da Contratante;

(xv)
técnicas em vigor referentes a higiene e medicina do
trabalho;
(xvi)
competente Certiddo Negativa de Débito (“CND™).

expedida pelo INSS, prova de quitagdo de tributos e

cumprir rigorosamente a legislagdo e normas

entregar a Contratante, sempre que solicitado, a

obrigagoes perante as Fazendas Federal, Estadual e

Municipal;
(xvii) propiciar um ambiente de trabalho seguro e
saudavel aos seus empregados e colaboradores

envolvidos na execugdo do Objeto e fornecer a estes
todas as informacoes relevantes sobre prevengao e
controle de riscos ocupacionais, saude, seguranga e
qualidade de vida;

(xviii) na hipotese do fornecimento de materiais e/ou
equipamentos ¢ respectivo transporte estarem inclusos no
Objeto, efetuar a entrega, descarga e transporte interno
dos materiais e/ou equipamentos, no local indicado pela
Contratante, em tempo habil para o fiel cumprimento das
programagoes, cronogramas e prazos para execugido do
Objeto;
(xix)  responsabilizar-se pela guarda, suportar os
danos causados e custos de manutencdo de seus
materiais, ferramentas e equipamentos e indenizar
integralmente a Contratante e/ou terceiros pelos danos
que venha a causar aos bens de propriedade da

Contratante e/ou terceiros, por si, seus socios, prepostos,

empregados, representantes e/ou eventuais
subcontratados;
(xx) nao copiar, contrafazer ou infringir qualquer

(o, (mer (&

(xiv)

facilities and uses Contracting Party’s Internet, server and

in case Contractor accesses Contracting Party’s

telephone services, as well as use Contracting Party’s
devices, such as computers, mobile phones, telephones,
without limitation thereto, Contractor acknowledges that it
shall be subject to Contracting Party’s restrictions, policies
and procedures;

(xv)

standards in force regarding occupational hygiene and

strictly comply with the laws and technical

medicine;

(xvi) provide Contracting Party with, as requested, the
applicable Debt Clearance Certificate ("CND™), as issued
by INSS, proof of payment of taxes and obligations
before Federal, State and Local Treasury;

(xvii) provide its employees and workers involved in
the performance of the Scope with a safe and health work
environment and further provide them with all relevant
information on prevention and control of occupational

risks, health, safety and life quality;

(xviii) in event that the supply of materials and/or
equipment and respective transportation are included in
the Scope, perform the delivery, offloading and internal
transportation of the materials and/or equipment, at the
location informed by Contracting Party, on a timely basis,
for the strict compliance with the programs, schedules
and deadlines for the performance of the Scope;

(xix) be liable for the custody, bear the damage and
maintenance costs of its materials, tools and equipment
and fully indemnify Contracting Party and/or third parties
for damages that may be caused to the assets owned by
Contracting Party and/or third parties by itself, its
members, agents, employees, representatives and/or any
subcontractors;

(xx)

not to copy, counterfeit or breach any copyright
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direito autoral ou de propriedade intelectual ou industrial
(marcas, patentes, inveng¢oes ¢ outras) da Contratante ou
de terceiros, responsabilizando-se por qualquer
indenizagao, penalidade, procedimento administrativo ou
judicial decorrente do descumprimento desta Clausula;
(xxi) observar as exigéncias previstas na Lei de
Prote¢do de Dados Pessoais, nos termos da Lei n°
13.709/2018, bem como legislagao correlata aplicavel a
Parte e a este Contrato;

(xxii) na hipotese em que seja exigivel contratagdo de
seguros pela Contratada na forma da Clausula 2* do
Anexo A, a Contratada devera providenciar, as suas
proprias expensas, ¢ apresentar a respectiva apolice no
prazo de 30 dias a contar da assinatura do presente
Contrato, os quais deverdo ser mantidos em vigor, sem
qualquer interrup¢aoc, durante toda a vigéncia deste
Contrato, inclusive durante o periodo de garantia caso
seja necessario adentrar as instalagdes da Contratante,
sob pena de inadimplemento contratual. Caso a
Contratada ndo apresente a apélice no prazo estabelecido
nessa clausula, o inicio das atividades podera ser
postergado pela Contratante, at¢ que a Contratada
regularize o inadimplemento, sendo que a Contratada
sera responsavel por qualquer atraso no cronograma em
razao disso;

(xxiii) na hipotese em que o Objeto contemple o
fornecimento de equipamentos e/ou materiais, e 0s
equipamentos e/ou materiais ndo sejam entregues ou
instalados, este tltimo se aplicavel, por culpa imputada a
Contratada, esta (i) buscara fornecer os equipamentos
e/ou materiais ou instala-lo a partir de qualquer outra de
suas unidades, observadas as disposi¢does do presente
Contrato,

informada;

devendo a Contratante ser previamente

e (i) caso ndo consiga fornecer os
equipamentos e/ou materiais ou instala-lo a partir de
outra unidade, pagara a Contratante a diferenga entre o

preco que a Contratante teria pago pelos produtos e/ou

(o (mer (%

or intellectual or industrial property right (trademarks,
patents, inventions and otherwise) owned by Contracting
Party or third parties, being liable for any indemnity,
penalty, administrative or legal proceeding arising from
the breach to this Clause:

(xxi) comply with the requirements provided by the
Personal Data Protection Act, pursuant to Law No.
13.709/2018, as well as the related laws applicable to the
Party and this Agreement;

(xxii) in case Contractor is required to take out
insurances pursuant to Clause 2 to Exhibit A, Contractor
shall arrange for, at its expenses, and submit the
respective policy within 30 days of the execution to this
Agreement, which shall be kept in force without any
interruption throughout the effective term to this
Agreement, which includes the duration of the warranty
period, in case it is required to enter Contracting Party’s
facilities, under penalty of default to the agreement. If
Contractor fails to produce the policy within the period
of time set forth in this clause, the start of the activities
may be postponed by Contracting Party, until Contractor
cures the default, and Contractor shall be liable for any

delay in the schedule as a result thereof;

(xxiii) in case the Scope encompasses the supply of
equipment and/or materials and such equipment and/or
materials are not delivered or installed, in case, as
applicable, the latter takes place as a result of
Contractor’s fault, it shall (i) seek to supply the
equipment and/or materials or install them as from any
other of its facilities, in compliance with the provisions
in this Agreement, Contracting Party shall be previously
informed; and (ii) if it fails to supply the equipment
and/or materials or install them as from any other facility,
it shall pay to Contracting Party the deficiency between
the price Contracting Party would have paid for the goods
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instalagao que seriam fornecidos/realizados nos termos
deste Contrato e o pre¢o que a Contratante efetivamente
tenha pago para adquiri-los de terceiros.

CLAUSULA 9* - GARANTIA

9.1.

do Objeto desse Contrato as especificagdes técnicas,

A Contratada assegura que observara na execugao

projetos e quaisquer outros documentos que a Contratada
tenha fornecido a Contratante constantes no Contrato e,
onde estes forem omissos, aplicar-se-do os padrdes de

qualidade utilizados pela Contratada.

9.2.

equipamentos fornecidos e/ou servigos executados estao

A Contratada garante que os materiais e/ou

livres de quaisquer defeitos de fabrica¢do, de material e
de mio de obra, desde que sob uso adequado. “Uso
adequado™ significa uso. instalagdo, comissionamento,
operagao e manuten¢ao de acordo com a orientagao da

Contratada e as boas praticas de engenharia.

Paragrafo Unico: Na hipotese de serem constatados,
durante o periodo de garantia, eventuais defeitos ou nao
conformidades com os termos e condigoes estabelecidos
no Contrato, nos materiais e/ou equipamentos fornecidos
e/ou servigos executados, compromete-se a Contratada a
sana-los, em até 15 (quinze) dias, a contar da solicitacao
da Contratante nesse sentido, efetuando os devidos
substituicbes necessarios, a critério

reparos e/ou

exclusivo da Contratante.

9.3-
defeitos decorrentes de operagao ou manuseio dos

A garantia mencionada ndo abrange: (i) os

materiais e/ou equipamentos de forma anormal ou em

(o, (mer (&

that  would have  been

supplied/performed under this Agreement and the price

and/or  installation

Contracting Party has actually paid to acquire them from

third parties.

CLAUSE 9 - WARRANTY

9.1.

while performing the Scope of this Agreement, the

Contractor warrants that it shall comply with,

technical specifications, designs and any other
documents that Contractor may have provided to
Contracting Party pursuant to the Agreement and, where
they are omitted, the quality standards used by Contractor

shall apply.

9.2.

equipment supplied and/or services performed are free of

Contractor warrants that the materials and/or

any manufacturing, material and workforce defects,
assuring the materials and/or services, provided that it is
under proper use. “Proper use”™ means the use,
installation, commissioning, operation and maintenance
in accordance with Contractor’s instructions and good

engineering practices.

Sole Paragraph: During the warranty period, in event of
observation of occasional defects or non-compliances
with the terms and conditions set forth in the Agreement,
the materials and/or the equipment supplied and/or the
services performed, Contractor undertakes to cure them
within fifteen (15) days of the request by Contracting

Party in such regard, by making the due necessary repairs

and/or replacements, at Contracting Party’s sole
discretion.
9.3. The warranty mentioned herein does not

encompass: (i) the defects arising from any operation or
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desacordo com as instrugdes e especificagdoes escritas
elaboradas pela Contratada desde que tenham sido
expressamente informadas a Contratante; (i1) o desgaste
natural ou normal dos produtos ou equipamentos que
fazem parte do fornecimento; (iii) manuten¢do ou
conforme instrucoes e

armazenagem inadequadas

especificagdes que expressamente informadas pela
Contratada a Contratante, e (iv) danos ocasionados aos
materiais e/ou equipamentos fornecidos e/ou aos servigos

executados resultantes de forga maior ou caso fortuito.

CLAUSULA 10° — RESPONSABILIDADE DA
CONTRATADA

10.1.

qualquer ato ou omissao que, em decorréncia da

A Contratada serda responsavel por todo e

execugao do Objeto, venham a gerar responsabilidade de
natureza civil, criminal, ambiental, tributaria, trabalhista,
previdenciaria ou administrativa e mantera a Contratante
livrte e isenta de quaisquer reivindicagdes, demandas,
queixas e representagoes de qualquer natureza, sejam
judiciais ou extrajudiciais, decorrentes de agdo ou
omissao propria ¢ direta ou de seus diretores, prepostos,
empregados ou subcontratados e arcando com todos os
despesas, indenizagdes e

custos, compensagdes

decorrentes de sua responsabilidade.

Paragrafo Primeiro: Caso a Contratante venha a ser
processada e/ou condenada, individual, soliddria ou
subsidiariamente com a Contratada, em razao de ato ou
omissdo da Contratada em desacordo com as disposigoes
ora acordadas ou com a legislacao aplicavel, a Contratada
obriga-se a reembolsar integralmente a Contratante ou
seus Representantes (conforme definicao a seguir), no
prazo de 48 (quarenta e oito) horas apos a respectiva
solicitagdo, por todos os valores que a Contratante

incorrer em razao de processo judicial ou extrajudicial,

(o, (mer (&

handling of materials and/or equipment in an abnormal or
in disagreement with the instructions and specifications
in writing prepared by Contractor, provided that they
have been expressly informed to Contracting Party; (ii)
the natural or normal wear and tear of the goods or
equipment comprising of the supply; (ii1) improper
maintenance or storage pursuant to instructions and
specifications expressly informed by Contractor to
Contracting Party, and (iv) damages caused to the
materials and/or equipment supplied and/or services

performed as a result of force majeure or act of God.

CLAUSE 10 - CONTRACTOR’S LIABILITY

10.1.

omissions that may, as a result of the performance of the

Contractor shall be liable for any and all acts or

Scope, result into civil, criminal, tax, labor, social
security or administrative liability and hold Contracting
Party harmless from any claims, demands, complaints
and representations of any nature, either in and out of
court, as a result of its own act and omission and direct
act or omission of its officers, agents, employces and
subcontractors and paying all the costs, expenses,

indemnities and offsets arising from its liability.

Paragraph One: If Contracting Party may be sued
and/or sentenced, either severally, severally and jointly
or secondarily with Contractor, in virtue of any act or
omission by Contractor, in disagreement with the
provisions agreed herein or the applicable law,
Contractor undertakes to fully reimburse Contracting
Party or its Representatives (pursuant to the definition
below), within forty-eight (48) hours after the respective

request, for all amounts that Contracting Party incurs in
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incluindo, sem limitacao, custos, custas, gastos, despesas,
honorarios, multas, penalidades, condenacdes, arrestos,
penhoras, indenizagdes, obrigagoes, cumprimento de
decisdes, autos de infragdo, procedimentos
administrativos e/ou judiciais, defesas e/ou recursos que
se fagam necessarios apresentar. Entende-se por
“Representantes™, para os fins desta Clausula, os socios,
acionistas diretos ou indiretos, prepostos, representantes,
empregados, contratados, subcontratados ou terceiros sob

responsabilidade da parte em questao.

Paragrafo Segundo: A Contratada também sera
responsavel pelos acidentes que seus empregados,
prepostos ou contratados causarem, dentro ou fora das
instalagoes da Contratante, durante a execugio do Objeto,
devendo assumir integralmente a autoria de tais acidentes
perante a Contratante, autoridades competentes, orgaos
de imprensa e quaisquer outros terceiros. Em caso de
lesdo corporal ou morte, devera a Contratada tomar todas
as medidas cabiveis, inclusive perante terceiros, a fim de
elidir ¢ afastar qualquer responsabilizagio da
Contratante. Serao de exclusiva responsabilidade da
Contratada todos os custos e indenizagoes decorrentes
dos acidentes mencionadas neste item, devendo a
Contratada tomar as medidas necessarias para atenuar as

consequéncias e repercussoes dos referidos acidentes.

Paragrafo Terceiro: As perdas e danos a bens,
materiais, maquinas, equipamentos e/ou instalages da
Contratante ou de terceiros, desde que oriundos de atos
ou omissdes da Contratada ou do pessoal por ela indicado
para a execucdao do Objeto, deverdo ser repostos as
expensas da Contratada ou ressarcidos, em até 48
(quarenta e oito) horas, contados do recebimento pela

Contratada da notificacdo da Contratante nesse sentido,

(o, (mer (&

virtue of any judicial or extrajudicial proceeding,
including, without limitation to, costs, expenditures,
expenses, fees, fines, penalties, sentences, provisional

attachments, levies of execution, indemnities,
obligations, enforcement of decisions, notices of
violation, administrative and/or legal proceedings,

defenses and/or appeals deemed as necessary to be
the this

“Representatives™ are understood as the members, direct

produced. For purposes  of Clause,

or indirect shareholders, agents, representatives,
employees, contractors, subcontractors or third parties

under the liability of the party in concern.

Paragraph Two: Contractor shall also be liable for the
accidents that its employees, agents or contractors may
cause, within or outside Contracting Party’s facilities,
while performing the Scope, and it shall fully assume
to Contracting Party,
authorities, press authorities and other third parties. In

such accidents applicable
case of personal injury or death, Contractor shall take all
appropriate measures, also before third parties in order to
suppress and disregard any liability of Contracting Party.
Contractor is exclusively liable for all costs and
indemnities resulting from such accidents provided for
herein and it shall take all necessary measures to mitigate

the consequences and repercussion of said accident.

Paragraph Three: The losses and damages to goods,
materials, machinery, equipment and/or facilities of
Contracting Party or third parties, provided that
Contractor’s acts or omissions or any personnel it may
assign for the performance of the Scope, shall be replaced
at Contractor’s expenses or reimbursed within forty-eight
(48) hours of the receipt by Contractor of Contracting

Party’s notification, added to an administrative fee of ten
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somados de uma taxa administrativa de 10% (dez por
cento) sobre os valores dispendidos pela Contratante.

Paragrafo Quarto: Sem prejuizo do disposto nos
Paragrafos Primeiro ao Terceiro acima, a Contratante
podera deduzir e reter do saldo da Remuneragao a pagar,
o valor de eventuais contingéncias, gastos, despesas,
honorarios, indenizagdes e outros a que a Contratada der
causa, inclusive o valor da taxa administrativa prevista no
paragrafo acima.

CLAUSULA 11* - FISCALIZACAO

11.1.

empresa ou profissional especialmente contratado para

A Contratante, por meio de pessoal proprio,

tanto, podera fiscalizar a execugao do Objeto.

Paragrafo Primeiro: A fiscalizacao exercida pela
Contratante tera poderes para:

(i) sustar a execugao de qualquer atividade que esteja
sendo feita em desacordo com este Contrato, normas e/ou
orientagcao da Contratante;

(i) decidir qualquer questdao, divida, omissdao ou
conflito surgidos na execugdo do Objeto;

(iii) controlar o andamento dos trabalhos, decidindo
sobre as prioridades;

(iv) exigir, a qualquer tempo, a comprovagio
documental do pleno e pontual cumprimento de todas as
obrigagoes contratuais; e

)

documentos que lhe digam respeito.

ter amplo acesso a execu¢do do Objeto e aos

Paragrafo Segundo: A fiscalizagdo exercida pela
Contratante ndo elimina, em hipodtese alguma, qualquer
forma de responsabilidade da Contratada pela perfeigao

(o, (mer (&

percent (10%) on the amounts disbursed by Contracting
Party.

Paragraph Four: Without prejudice to the provisions in
Paragraphs One and Three above, Contracting Party may
deduct and withhold from the balance of the Contractual
the

contingencies, expenditures, fees, indemnities and other

Price payable amounts of any occasional
expenses to which Contractor may give rise, including
the amount of the administrative fee provided in the

foregoing paragraph.

CLAUSE 11 - INSPECTION

11.1.

personnel, company or professional particularly engaged

Contracting Party may, through its own

for such purpose, inspect the performance of the Scope.

The
Contracting Party shall have powers to:

Paragraph One: inspection carried out by
(i) suspend the performance of any activity in
disagreement with this Agreement, standards and/or
guidance of Contracting Party;

(i)
arising from the performance of the Scope;
(iii)
priorities thereon;
@iv)
full
obligations; and
W)

and documents regarding thereof.

decide on any matter, doubt, omission or conflict

control the progression of the work, deciding on

require, at any time, the documentary evidence of

and timely compliance with all contractual

have broad access to the performance of the Scope

Paragraph Two: The inspection carried out by
Contracting Party does not suppress, in any way, any

form of liability of Contractor for the perfect performance
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da execugdo do Objeto, nem representa assungao de
qualquer responsabilidade pela Contratante.

CLAUSULA 12° - MULTAS E PENALIDADES

12.1.

prazos e condigdes previstos nesse Contrato sujeita a

O ndo cumprimento de quaisquer obrigagoes,

Contratada, a partir da data do inadimplemento até o
cumprimento da obrigac¢do, a aplicagdo de multa diaria e
nao compensatoria de 0,5% (meio por cento) da
Remuneragao, corrigida pelo indice indicado no Anexo B
ou por indice que o substitua, limitada ao wvalor
15% (quinze cento) da

correspondente  a por

Remuneracio.

12.2. No caso de atraso no pagamento da Remuneragao
pela Contratante, por periodo superior a 10 (dez) dias
corridos apos a data do vencimento, a Contratada aplicara
multa de 2% (dois por cento) sobre o valor devido e juros
de mora de 1% (um por cento) ao més ou fracao

correspondente, calculados pro rata die.

12.3. Em caso de rescisao deste Contrato, por culpa ou
dolo de qualquer das Partes, sera aplicada a Parte que lhe
der causa, multa ndo compensatoria e nao excludente das
demais penalidades previstas neste Contrato equivalente
a 20% (vinte por cento) da Remuneragdo, corrigido pelo
indice indicado no Anexo B ou por indice que o substitua.

124. As

instrumento

multas e penalidades previstas nesse

serao  aplicadas sem prejuizo da

possibilidade de rescisdo do Contrato, com as
consequéncias dai resultantes e da cobranga, pela Parte
prejudicada, das perdas e danos decorrentes dos prejuizos

comprovadamente causados pela Parte infratora.

(o, (mer (&

of the Scope, neither does it represent any assumption of
any liability by Contracting Party.

CLAUSE 12 - FINES AND PENALTIES

12.1.

and conditions provided for in this Agreement subjects

The failure to perform any obligations, deadlines

Contractor to, from the date of default to the performance
of the obligation, the enforcement of daily and non-
compensatory fine of a half percent (0.5%) of the
Contractual Price, as adjusted by the index indicated in
Exhibit B or any index superseding it, limited to the
amount corresponding to fifteen percent (15%) of the
Contractual Price.

12.2.
by Contracting Party, for a period exceeding ten (10)

In case of late payment of the Contractual Price

calendar days after the due date, Contractor shall enforce
a two percent (2%) fine on the amount due and one
percent (1%) late payment interest per month or

corresponding fraction calculated on a pro rata die basis.

12.3.

gross negligence or willful misconduct by any of the

In event of termination of this Agreement, by

Parties, a non-compensatory fine shall be enforced to the
defaulting Party, not excluding the other penalties
provided for in this Agreement equivalent to twenty
percent (20%) of the Contractual Price, as adjusted by the

index indicated in Exhibit B or any superseding index.

12.4. Fines and penalties provided for in the Agreement
should be enforced notwithstanding the possibility of
termination of the Agreement, with the resulting
consequences and collection by the aggrieved Party of
losses and damages arising from losses demonstrably
caused by the defaulting Party.
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12.5. O valor das multas impostas a Contratada podera,
a critério da Contratante, ser pago mediante abatimento
da Remuneracao ou, caso a Contratante assim o decida,
por outra forma que vier a ser acordada, por escrito, entre
as Partes.

CLAUSULA 13* - RESCISAO

13.1.

realizou investimentos relevantes para a celebragdo e

A Contratada expressamente declara que ndo

execucao do presente Contrato, de modo que a

Contratante, unilateralmente, podera denunciar o

presente Contrato a qualquer tempo, mediante
notificagdo prévia, por escrito, encaminhada com
antecedéncia de 30 (trinta) dias, sem aplicacdo de
qualquer penalidade, devendo as Partes cumprirem suas

respectivas obrigagdes até o final do prazo referido nesta

Clausula.
13.2. Este Contrato  podera ser rescindido
imediatamente pela Parte prejudicada,

independentemente de quaisquer formalidades legais,
sem prejuizo da aplicagdo de multa na forma da Clausula
12* acima e das perdas e danos sofridos:
(i) por matuo acordo entre as Partes, sem a incidéncia
de nenhuma penalidade ou indenizagao;
(ii)

Contrato ou: (1) em caso de comprovado inadimplemento

nas hipoteses especificamente previstas neste

pela outra Parte de qualquer das obrigacoes ora
assumidas, desde que tal inadimplemento nao seja sanado
no prazo de 15 (quinze) dias contados do recebimento de
notifica¢do por escrito nesse sentido; ou (ii) na hipotese
de reincidéncia de inadimplemento pela Parte
inadimplente;

(iii) for decretada, deferida ou requerida a insolvéncia,
faléncia, judicial ou a

recuperagao liquidagao

(o, (mer (&

12.5. The amount of the fines enforced upon Contractor
may be paid at Contracting Party’s discretion by
deduction of the Contractual Price or, if Contracting
Party so decides, otherwise as should be agreed in writing
between the Parties.

CLAUSE 13 - TERMINATION

13.1

any

Contractor expressly declares that it has not made

relevant investments for the execution and
performance of this Agreement, in such a way that
Contracting Party may unilaterally terminate this
Agreement at any time, upon a thirty (30) day prior notice
in writing, without the enforcement of any penalty, and
the Parties shall perform their respective obligations until

the end of the term referred to in this Clause.

13.2. This Agreement may be promptly terminated by
the aggrieved Party, regardless of any legal formalities,
without prejudice to the enforcement of any fine pursuant
to Clause 12 above and sustained losses and damages:

(i) by mutual agreement between the Parties, without
any penalty or indemnity;
(ii)

Agreement or: (i) in event of proven default by the other

in the cases specifically provided for in this

Party of any of the obligations undertaken herein,
provided that such default is not cured within fifteen (15)
days of the receipt of the notice in writing in such regard;
or (ii) in event of recurring default by the defaulting
Party;

(iii) the
reorganization or extrajudicial liquidation of any of the

insolvency, bankruptcy, court-supervised
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das Partes sofrer

interven¢ao de qualquer Autoridade Governamental,

extrajudicial qualquer ou esta
(iv) for decretada, requerida ou deliberada a dissolugao
de qualquer das Partes;

)

Jjusta causa, a execugdo do Objeto contratado por mais de

caso a Contratada ndo inicie ou interrompa, sem

15 (quinze) dias corridos; e

(vi) na ocorréncia de Caso Fortuito ou de For¢a Maior
regularmente comprovada, que venha paralisar a
execu¢do do Objeto contratado por mais de 15 (quinze)
dias corridos, sem a incidéncia de nenhuma penalidade

ou indenizagao.

13.3. O término deste Contrato por qualquer motivo
nao desobriga a Contratada da execucdo das atividades
que ja tenham sido pagas pela Contratante, bem como
obriga a Contratada a, findas tais atividades, deixar as
dependéncias da Contratante, na hipotese de execugao do
Objeto naquele local, completamente livre de pessoas e
coisas de sua propriedade. Caso a Contratada nao cumpra
o disposto neste item, a Contratante podera providenciar
seu cumprimento, cobrando da Contratada todas despesas

¢ honorarios em que incorrer para tanto.

13.4. O término deste Contrato por qualquer motivo
ndo desobriga as Partes do cumprimento das obrigagoes
que tenham se tornado devidas na vigéncia deste
Contrato, inclusive, mas sem limita¢ao no que se refere
as obrigacoes de confidencialidade da Contratada pelo

prazo e na forma da Clausula 14" abaixo.

Paragrafo Quarto: Ao término do Contrato as Partes
realizarao um ajuste de contas considerando os servigos
e/ou fornecimentos efetivamente realizados até entdo, de
maneira que se existirem valores a serem pagos, a

Contratante devera efetuar o pagamento, e, por outro

(o, (mer (&

Parties is adjudicated, granted or required or such Party
is under intervention by any Governmental Authority;
(iv) dissolution of any of the Parties is ordered, required
or decided;

)

cause, the performance of the Scope hereunder for more

if Contractor fails to start or interrupt, without

than fifteen (15) calendar days; and
(vi)

regularly proven that may shut down the performance of

in any event of Act of God or Force Majeure

the Scope hereunder for more than fifteen (15) calendar
days, without the enforcement of any penalty or

indemnity.

13.3. The termination of this Agreement for any reason
does not release Contractor from performing the
activities that have been paid by Contracting Party,
neither does it bind Contractor, upon ending such
activities, to leave Contracting Party’s premises, in event
of performance of the Scope at that location, completely
free of people and things owned by Contractor. If
Contractor fails to comply with the provisions in this
item, Contracting Party may arrange for the performance
thereof, charging Contractor for all expenses and fees
incurred for such purpose.

13.4. The termination of this Agreement for any reason
does not release the Parties from the obligations which
have become due during the term of this Agreement,
but the confidentiality
obligations of Contractor for the period and pursuant to
Clause 14 below.

including, not limited to

Paragraph Four: By the termination of the Agreement,
the Parties shall render the accounts by taking into
consideration the services and/or supplies actually
performed so far, in such a way that, if there are any
amounts payable, Contracting Party shall make the
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lado, se existirem pagamentos realizados a maior,
antecipados, ou qualquer outro crédito da Contratante,
estes deverao ser restituidos pela Contratada.

CLAUSULA 14° - CONFIDENCIALIDADE

14.1.

e absoluto sigilo, e a fazer com que todas as pessoas por

Obriga-se a Contratada a manter o mais completo

ela empregadas ou de qualquer forma envolvidas na
execugdo do Objeto mantenham, sobre quaisquer
informagdes, verbais, por escrito ou sob qualquer outro
meio, quer sejam de natureza técnica, comercial,
operacional, administrativa, financeira ou qualquer outra,
bem como sobre quaisquer inovagdes técnicas ou
invengoes de que a Contratada venha a ter conhecimento
ou acesso, ou que lhe venham a ser confiadas pela
Contratante em razao execugdo do Objeto ora contratado,
sejam elas de interesse da Contratante, da Contratada
e/ou de terceiros, nao podendo, sob qualquer pretexto,
divulgar, revelar, reproduzir, utilizar ou deles dar
conhecimento a terceiros, estranhos a contratacado, sob as
penas da lei e do pagamento das perdas e danos que
acarretar.

Paragrafo Primeiro: Quando do término deste Contrato
por qualquer motivo, a Contratada se obriga a restituir
imediatamente a Contratante ou destruir toda e qualquer
informacao recebida nos termos acima.

As

confidencialidade ora previstas vigorardo desde a data de

Paragrafo Segundo: obrigagoes de
assinatura do presente Contrato até 2 (dois) anos apos o
seu término, ficando ciente de que o descumprimento da
obrigacao de confidencialidade pela Contratada por si ou
por quaisquer pessoas por ela empregadas ou de qualquer
forma envolvidas na execugdo do Objeto pressupde a

pratica de ilicito de concorréncia desleal, definido na Lei

(o, (mer (&

payment and, on the other hand, if there is any
overpayment or any other credit of Contracting Party, it
shall be repaid by Contractor.

CLAUSE 14 - CONFIDENTIALITY

14.1.

strictest confidentiality and cause all the persons

Contractor undertakes to keep the fullest and

employed by Contractor or otherwise engaged in the
performance of the Scope to keep confidentiality on any
information, either in verbal, written or any other form,
of technical, commercial, operational, administrative,
financial or any other nature, as well as any technical
innovations or inventions of which Contractor may
become aware or have access, or that may entrusted to
Contractor by Contracting Party in virtue of the
performance of the Scope hereunder, whether it 1s in the
interests of Contracting Party, Contractor and/or third
parties, and it may not, under any circumstance, disclose,
reveal, reproduce, use or inform it to third parties not
bound by the agreement, under the penalties of law and
payment of the losses and damages to which it may give

rise.

Paragraph One: Upon termination of this Agreement
for any reason, Contractor undertakes to promptly return
to Contracting Party or destruct any information received
as above.

The

provided for herein shall be in force from the date of

Paragraph Two: confidentiality ~obligations
execution to this Agreement to two (2) years of the
termination hereof, aware that the breach to the
confidentiality obligation by Contractor itself or any
person employed by Contractor or otherwise engaged in
the performance of the Scope assumes the perpetration of
unfair competition, as defined in Law No. 9.279/1996,
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n. 9.279/1996,
representante legal da Contratada as penas ali previstas.

sujeitando-se, assim, o respectivo

CLAUSULA 15 - NOTIFICACOES

15.1.
outra, no ambito deste Contrato, devera ser feita por

Toda e qualquer comunicagio de uma Parte a

escrito, por meio de carta com aviso de recebimento ou

correspondéncia  eletronica, para os  contatos

especificados no Anexo E.

Paragrafo Unico: Qualquer alteracio aos dados
constantes no Anexo E devera ser imediatamente
comunicada, por escrito, a outra Parte, sendo que as
correspondéncias dirigidas conforme os dados acima
produzirao todos os efeitos contratuais enquanto a
alteracao dos referidos dados nao for devidamente
comunicada a outra Parte.

CLAUSULA 16* - ANTICORRUPCAO

16.1. A Contratada
indiretamente, opera seu negocio com alto padrio de

declara que, direta ou
conduta, e que, com relagao ao proposito deste Contrato,
nao cometeu ou cometera qualquer ato que violaria as

provisoes desta Clausula.

Paragrafo Primeiro: Nio obstante qualquer outra
obriga¢ao acordada por meio deste e/ou decorrente de lei,
a Contratada concorda, em relagao a este Contrato:

(i) em cumprir todas as leis brasileiras relacionadas a
anticorrup¢do, antissuborno, lavagem de dinheiro,
antitruste ou a conflito de interesses ou qualquer outra lei
aplicavel a Contratada, incluindo, sem se limitar, a lei
anticorrupgao dos Estados Unidos de 1977 e aditamentos
posteriores, denominada U.S. Foreign Corrupt Practices

Act - FCPA; a lei anticorrupgao do Reino Unido de 2010,

(o, (mer (&

subjecting thus the respective legal representative of
Contractor to the penalties provided for therein.

CLAUSE 15 - NOTICES

15.1.

Party in the scope of this Agreement shall be in writing,

Any and all notices from one Party to the other

through letter with acknowledgment of receipt requested

or electronic mail to the contacts specified in Exhibit E.

Sole Paragraph: Any change of the data in Exhibit E
shall be promptly informed in writing to the other Party,
and the mails addressed in accordance with the foregoing
data shall have all the contractual effects as long as the

change of said data is not duly informed to the other

Party.

CLAUSE 16 - ANTI-CORRUPTION

16.1.

indirectly, carries on its business with high standard of

Contractor represents that, either directly or

conduct and, regarding the purpose of this Agreement, it
has not performed or shall not perform any act breaching
the provisions of this Clause.

Paragraph One: Notwithstanding any other obligation
agreed herein and/or arising from the law, Contractor
agrees to, with respect to this Agreement:

(i) comply with all Brazilian laws relating to anti-
corruption, anti-bribery, antitrust or conflict of interest or
any other law applicable to Contractor, including,
without limitation to, the U.S. Foreign Corrupt Practices
Act - FCPA of 1977 and further amendments thereto; the
U.K. Bribery Act - UKBA of 2010; the Brazilian Anti-
Corruption Act (Federal Law No. 12.846/2013), the
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conhecida como U.K. Bribery Act - UKBA, a Lei
Brasileira Anticorrupgao (Lei Federal n. 12.846/2013), o
Decreto Brasileiro de Anticorrupgao (Decreto n.
11.129/2022), a Lei de Agdo Civil Publica (Lei n.
8.429/1992); a Lei Brasileira de Licitagdes (Lei n.
8.666/1993); a Lei de Conflito de Interesses (Lei Federal
n. 12.813/2013); o Cddigo Penal Brasileiro (Decreto-lel
n. 2.848/1940) definidas

Anticorrup¢do™), em relagdo a este Contrato, bem como

(aqui como “Leis

ao negocio da Contratada;
(ii)

situagdo que possa configurar violacao e/ou suspeita de

em prontamente reportar a Contratante qualquer

violagao deste Contrato; e
(iii)

respectivo Codigo de Etica e Conduta, a fim de assegurar

cumprir e observar todas as disposi¢oes de seu

o cumprimento das Leis Anticorrupgao. Caso a
Contratada nio possua seu proprio Codigo de Etica e
Conduta, esta se compromete a cumprir e observar todas
as disposigoes do Codigo de Etica e Conduta para
Fornecedores da Contratante, disponivel na integra no
da

(https://www.ctgbr.com.br/etica/Codigo_de Etica e Co

site Contratante

nduta para Terceiros.pdf) para consulta.

Paragrafo Segundo: Nao obstante qualquer obrigagédo
acordada por meio deste, e/ou decorrente de lei, a
Contratada se compromete em carater irrevogavel e
irreversivel a:

(i) se certificar e garantir que todos os Terceiros
autorizados a agir em seu nome, respeitem as Leis
Anticorrupgao. Para fins desta clausula, Terceiros serdo
definidos como contratados, subcontratados, controladas,
coligadas, empregados, diretores, conselheiros ou
quaisquer outras pessoas, que agirem ou que sejam
autorizados a agir em nome ou em favor da Contratada;
(ii)

dar beneficios, presentes, incentivos, bonus ou qualquer

(o, (mer (&

nao oferecer, prometer ou realizar pagamentos ou

Brazilian  Anti-Corruption Decree (Decree  No.
11.129/2022), the Public-Interest Civil Action Act (Law
No. 8.429/1992); the Brazilian Bidding Act (Law No.
8.666/1993); the Conflict of Interest Act (Federal Law
No. 12.813/2013); the Brazilian Penal Code (Law Decree
No. 2.848/1940) (referred to as ““Anti-Corruption Acts”),
with respect to this Agreement, as well as Contractor’s
business;

(i)

that may be characterized as a breach and/or alleged

promptly report to Contracting Party any situation

breach to this Agreement; and
(iii)

respective Code of Ethics and Conduct, in order to assure

comply with and abide by all the provisions of its

the compliance with the Anti-Corruption Acts. If
Contractor does not have its own Code of Ethics and
Conduct, it undertakes to comply with and abide by all
the provisions of Contracting Party’s Code of Ethics and
Conduct for Suppliers, available in full content at
Contracting Party’s website
(https://www.ctgbr.com.br/etica/Codigo_de Etica e Co

nduta para Terceiros.pdf) for search.

Paragraph Two: Notwithstanding any obligation agreed

herein and/or arising from the law, Contractor

irrevocably and irretrievably undertake to:

(i) make sure and ensure that all Third Parties
authorized to act on its behalf shall abide by the Anti-
Corruption Acts. For the purposes of this clause, Third
Parties shall be defined as contractors, subcontractors,
subsidiaries, affiliates, employees, officers, directors or
any other persons acting or authorized to act on behalf or
in the name of Contractor.

(ii)

benefits, gifts, incentives, bonus or any valuable item to

not offer, promise or make payments or grant
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coisa de valor a um Agente Publico, nacional ou
estrangeiro, definido como: (a) qualquer funcionario
publico, agente politico, servidor publico e empregado
publico, pertencente a administragdo publica direta e
indireta de qualquer dos Poderes da Uniao, dos Estados,
do Distrito Federal, dos Municipios, de Territorio, de
empresa incorporada ao patriménio publico ou de
entidade para cuja criagdo ou custeio o erario haja
concorrido ou concorra com mais de cinquenta por cento
do patrimoénio ou da receita anual, ainda que em exercicio
transitorio de cargo ou fung¢ao e sem remuneragao; (b)
qualquer pessoa que, ainda que transitoriamente ou sem
remuneragao, exer¢a cargo, emprego ou fungdo publica
em Orgaos, entidades estatais ou em representagoes
diplomaticas de pais estrangeiro, assim como em pessoas
juridicas controladas, direta ou indiretamente, pelo Poder
Publico de pais estrangeiro ou em organizagdes publicas
internacionais;

(iii)
qualquer modo subsidiar a pratica de atos ilegais;
(iv)

para esconder ou disfarcar o real interesse ou identidade

nao dar fundos, financiar, patrocinar ou de
nao usar de intermediarios ou entidades legais
dos beneficiarios dos atos cometidos;

(v)

indevido,

nao influenciar, visando uma vantagem/beneficio
o resultado de uma adjudicagdo/licitagao

publica e/ou acordos ou contratos publicos; e

(vi)

orgaos

ndo obstruir qualquer investiga¢ao ou operagao de

ou Agentes Publicos, incluindo agéncias

reguladoras ou oOrgdos de supervis@ao do sistema
relacionada a

financeiro nacional, inspe¢do para

cumprimento das praticas deste Contrato.

Paragrafo Terceiro: O nao cumprimento, pela

Contratada, ou mesmo por um Terceiro agindo em seu
nome ou em seu favor, das provisdes estabelecidas nesta
das Leis

Clausula e/ou

(o (mer (%

qualquer  disposicao

any Public Official, whether domestic or foreign, defined
as: (a) any public official, political agent, public servant
or public employee of the direct or indirect government
of any of the Federal Governments, State Governments,
Governments of Distrito Federal, Cities, Territories,
company merged to the public treasury or entity whose
creation or funding has more than fifty percent of the
equity or annual revenue owned by the treasury, even if
in the transition of office or position and without any
compensation; (b) any person that, even transitionally or
without compensation, holds an office, job or public
function in government-owned bodies or entities or in
diplomatic representations of foreign countries, as well as
legal entities directly or indirectly controlled by the
Government of any foreign country or international
public organizations;

(iii) not fund, finance, sponsor or otherwise support
the performance of illegal acts;
(iv)  not use intermediaries or legal entities to conceal

or disguise the actual interest or identity of the
beneficiaries of the acts performed;
)

advantage/benefit,

not influence, aiming at undue
the of

adjudication/bidding process and/or public agreements or

any

result any  public

contracts; and
(vi)

Public Bodies or Officials, including regulatory agencies

not obstruct any investigation or operation of

or supervisory bodies of the national financial system
relating to the inspection for the compliance with the

practices of this Agreement.

Paragraph Three: The failure by Contractor or even a
Third Party acting on its behalf or in its name to comply
with the provisions set forth in this Clause and/or any

provision of the applicable Anti-Corruption Acts,
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Anticorrupgao aplicaveis, desde que relacionado com a
consecucao deste Contrato, serd considerado ofensa
grave, o que pode, conforme critério da Contratante,
justificar rescisdo por justa causa, ¢ culminar
automaticamente no direito de retengdo dos pagamentos
e suspensdao de cumprimento de outras obrigagoes pela
Contratante, e na obrigagdo da Contratada de indenizar

por todas as perdas e danos.

Paragrafo Quarto: A Contratante tem o direito de
supervisionar o devido cumprimento desta clausula
quando achar conveniente, sendo que esta acao nao tera
o efeito de ilidir a Contratada de qualquer
responsabilidade pelo cumprimento de suas obrigagoes,
com acesso garantido a Contratante aos empregados da
Contratada, bem como aos terceiros (inclusive por
entrevistas), as instalagoes

suas (inclusive para

inspe¢oes) e a todos os documentos direta ou
indiretamente relacionados

Contrato.

ao cumprimento deste

CLAUSULA 17—~ PROPRIEDADE INTELECTUAL

i 8
sem quaisquer custos adicionais, os inventos, modelos de
utilidade,

Serdo de exclusiva propriedade da Contratante,
marcas, patentes ou outros direitos de
propriedade intelectual ou industrial que venham a ser
criados, aperfeicoados ou desenvolvidos especificamente
para atendimento a Contratante, em decorréncia da
execucao do Objeto deste Contrato, os quais estao pagos
pela Remuneragao prevista neste Contrato e consideram-

se parte da prestacao do Objeto contratado.

17.2. Na hipotese de o Objeto envolver, total ou

parcialmente, a realizagio de cursos, palestras,
treinamentos, demonstragdes ou atividades afins, a

atividade podera ser gravada, filmada, fotocopiada e/ou

(o, (mer (&

provided that relating to the performance of this
Agreement, shall be considered as a gross negligence,
which may, at Contracting Party’s discretion, justify the
termination with cause and automatically result into the
right to withhold the payments and suspension of
performance of other obligations by Contracting Party
and Contractor’s obligation to indemnify for all losses
and damages.

Paragraph Four: Contracting Party is entitled to
supervise the due performance of this clause, as it thinks
fit, and this action shall not have the effect of releasing
Contractor for any liability for the performance of its
obligations, with access ensured to Contracting Parties to
as well

Contractor’s employees, as third parties

(including interviews), its facilities (including for
purposes of inspections) and all documents directly or

indirectly related to the performance of this Agreement.

CLAUSE 17 - INTELLECTUAL PROPERTY

17.1. The

patents or other intellectual or industrial property rights

inventions, utility models, trademarks,
that may be created, perfected or specifically developed
to serve Contracting Party shall be exclusively property
of Contracting Party, as a result of the performance of the
Scope of this Agreement, which are paid through the
Contractual Price provided for in this Agreement and
considered as part of the provision of the Scope

hereunder.

17.2.

partially, the provision of courses, lectures, training

In case the Scope involves, either fully or

sessions, demonstrations or similar activities, the activity

may be recorded, filmed, photocopied and/or reproduced,
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reproduzida, total ou parcialmente, por quaisquer meios,
sem autoriza¢do prévia e expressa da Contratada, para
divulgagao do material pela Contratante, para fins
ficando vedada,

informativos ou publicitarios, no

entanto, qualquer reprodu¢do com o conddao de
comercializagdo, no todo ou parte, por parte da

Contratante.

CLAUSULA 18" - RESPONSABILIDADE SOCIAL

18.1
seja direta ou indiretamente, por meio de seus respectivos

A Contratada se compromete, declara ¢ garante,

subcontratados e fornecedores:

(i) nao utilizar e ndo permitir que seus

subcontratados e fornecedores utilizem trabalho de
menores de 18 (dezoito) anos, exceto na condigao de
menor aprendiz, observada a legislacdo aplicavel;

(ii)

de trabalho analogo ao escravo,

ndo utilizar trabalho ilegal ou valer-se de praticas
observadas as
disposi¢oes da Consolidag@o das Leis do Trabalho;

(iii) nao utilizar praticas de discriminagdo negativa e
limitativas ao acesso na relagdo de emprego ou a sua
manutencao, tais como, mas nao se¢ limitando a, motivos
de: género, origem, raga, cor, condigdo fisica, social ou
sexual, religido, estado civil, idade, situacao familiar ou
estado gravidico, zelando para que nenhum de seus
empregados e ou colaboradores seja sujeito a este tipo de
discriminagao;

(iv) cumprir todas as obrigagdes relacionadas aos
Direitos Humanos e Direitos Fundamentais e apoiar a
liberdade de associacio e o reconhecimento efetivo
do direito a negociagao coletiva de seus empregados; e
)

prevenir ¢ erradicar praticas danosas ao meio ambiente,

proteger e preservar o meio ambiente, bem como

executando seus respectivos objetos sociais em

observancia a legislagdo vigente relativa a area ambiental

e correlatas, inclusive com o adequado destino e

(o, (mer (&

in full or in part, by any means, without prior and express
consent by Contractor, for purposes of disclosing the
material by Contracting Party, for informative or
advertising purposes; however, any reproduction with
purposes of commercialization, in full or in part, by

Contracting Party is hereby prohibited.

CLAUSE 18 - SOCIAL RESPONSIBILITY

18.1 Contractor undertakes, represents and warrants,
either directly or indirectly through its subcontractors
and suppliers:

(i) not to use and not to allow its subcontractors and
suppliers to use child labor under eighteen (18) years of
age, except as apprentice, subject to applicable
legislation;

(ii)

labor practices, subject to the provisions of the

not to use illegal labor or make use of slavery-like

Consolidation of Labor Laws;

(iii) not to perform negative discrimination practices,
and shall not limit the access in employment relationship
or the maintenance thereof such as but not limited to
reasons of gender, origin, race, color, physical or sexual
condition, religion, marital status, age, family situation or
pregnancy state ensuring that no employee or worker is

subject to such discrimination;

(iv) fulfill all obligations related to Human Rights and
Fundamental Rights and support the freedom of
association and the recognition of the right to collective
bargaining of its employees; and

v)

and eradicate practices harmful to the environment,

protect and preserve the environment and prevent

performing 1its respective corporate purposes in
compliance with legislation in force on environmental

and related area, and the appropriate destination and
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tratamento de eventuais residuos ambientais decorrentes
do desenvolvimento de suas atividades.

CLAUSULA 19 - DISPOSICOES GERAIS

19.1.

Contrato ndo gera para as Partes quaisquer outros direitos

Relacionamento entre as Partes. O presente

e obrigagdbes que nao aqueles aqui expressamente
previstos, ficando afastada qualquer relagao, ostensiva ou
remota, de sociedade ou representagdo entre as Partes,
nao estando a Contratada autorizada a assumir quaisquer
obrigagdes ou compromissos em nome da Contratante,
mantendo, portanto, cada Parte, total independéncia e
autonomia na administracdo e geréncia de seus negocios.

Paragrafo Primeiro: As Partes ndo estdo autorizadas a
utilizar o nome, marca ou logotipo umas das outras, de
qualquer de suas controladas, controladoras e/ou
coligadas, bem como a divulgar ou fazer declaragoes que
envolvam o nome da outra Parte em qualquer material de
publicidade ou na midia em geral, ou, ainda, de qualquer
forma, publicar ou divulgar o contetido do presente
Contrato, salvo se expressamente autorizado no presente
Contrato ou com o prévio e expresso consentimento, por
escrito, da Contratante, sob pena de rescisdo do presente

Contrato, nos termos da Clausula 13%

Paragrafo Segundo: Nenhum dos termos, Clausulas e
condi¢oes do presente Contrato sera interpretado como
outorga de licen¢a ou cessao de uso, de uma Parte a outra,
de seu nome, marca, logotipo ou de qualquer de seus
de Intelectual,
expressamente prevista tal disposi¢ao.

Direitos Propriedade exceto se

Paragrafo Terceiro: Fica estabelecido que ndo havera

nenhuma relagdo de solidariedade ou subsidiariedade

(o, (mer (&

treatment of any environmental waste arising from
performance of its activities.

CLAUSE 19 - GENERAL PROVISIONS

19.1. Relationship between the Parties. This
Agreement does not result into any rights and obligations
for the Parties other than those expressly provided
herein, removing any ostensible or remote relationship of
association or representation between the Parties, and
Contractor is authorized to undertake any obligations or
commitments on behalf of Contracting Party, so each
Party shall therefore maintain full independence and
autonomy in the administration and management of its

business.

Paragraph One: The Parties are not authorized to use
the name, trademark or logotype of each other, any of
their subsidiaries, parent companies and/or affiliates, as
well as disclose or make representations involving the
name of the other Party in any advertising material or
general media or also otherwise publish or disclose the
content of this Agreement, unless expressly authorized in
this Agreement and with prior express consent in writing
by Contracting Party, under penalty of termination of this
Agreement, pursuant to Clause 134

Paragraph Two: None of the terms, Clauses and
conditions in this Agreement shall be construed as to
grant any license or assignment to use, from one Party to
any other, its name, trademark, logotype or any of its

Intellectual Property Rights, unless expressly provided.
Paragraph Three: It is hereby agreed that there shall be
no relationship of joint and several or subsidiary liability
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entre as Contratantes, sendo cada empresa, Gnica e
exclusivamente, responsavel perante a Contratada por
suas obrigagdes contratuais, inclusive, sem limitagao,
pelo pagamento dos valores decorrentes deste Contrato,
por cada servico e/ou fornecimento efetivamente

prestado pela Contratada, se houver.

19.2. Vinculo Trabalhista. As Partes reconhecem e
declaram que este Contrato e a execucdo do Objeto
contratado ndo  estabelecem  qualquer vinculo
empregaticio ou qualquer outro, de qualquer natureza,
entre a Contratada ¢ a Contratante, bem como seus
respectivos socios, acionistas, representantes, prepostos,

empregados e/ou subcontratados.

19.3. Alteragoes do Contrato. Exceto quando disposto
de forma diversa, as alteragdes ao presente Contrato
somente poderdo ser consideradas como validas e
eficazes se forem realizadas por escrito e assinadas pelos
representantes legais das Partes por meio de termo
aditivo. Caso qualquer termo, Clausula, avenca ou
condigao deste Contrato seja considerado invalido, nulo
ou inexequivel por decisdo judicial, os termos restantes
deverao continuar em pleno vigor e efeito, e nao deverao

ser assim afetados, prejudicados ou invalidados.

19.4. Sucessdo. O presente Contrato obriga as Partes,
seus sucessores € cessionarios, a qualquer titulo.

19.5. Cessao e Subcontrata¢io. O Contrato nao
podera ser cedido ou de qualquer forma transferido, nem
subcontratado seu objeto, no todo ou em parte, sem o
prévio e expresso consentimento, por escrito, da

Contratante.

Paragrafo Primeiro: Sem prejuizo do disposto no caput

desta Clausula, a Contratante podera, a qualquer tempo e

(o (mer (%

between Contracting Parties hereto, so every company
shall be solely and exclusively liable to Contractor for
their contractual obligations, including, without
limitation to, the payment of the amounts arising from
this Agreement, per service and/or supply actually

rendered by Contractor, if any.

The

acknowledge and represent that this Agreement and the

19.2. Employment Relationship. Parties
performance of the Scope hereunder do not establish any
employment or any other relationship of any nature
between Contractor and Contracting Party, as well as
their respective members, shareholders, representatives,
agents, employees and/or subcontractors.

19.3. Amendments Unless

otherwise provided herein, the amendments to this

to the Agreement.

Agreement may only be considered as valid and effective
if they are in writing and executed by the legal
representatives of the Parties through any amendment
hereto. If any term, Clause, covenant or condition in this
Agreement shall be considered as invalid, void or
unenforceable by any court order, the remaining terms
shall continue to be in full force and effect and shall not

be affected, hindered or made invalid.

19.4. Succession. This Agreement binds the Parties,
their successors and assignees on any account.

The

Agreement shall not be assigned or otherwise transferred,

19.5. Assignment and  Subcontracting.
neither shall its purpose be subcontracted in full or in
part, without the prior and express consent in writing by

Contracting Party.

Paragraph One: Notwithstanding the provisions in the

head provision of this Clause, Contracting Party may
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de acordo com a sua conveniéncia, transferir e/ou ceder
os direitos e obrigagdes deste Contrato para qualquer
outra empresa pertencente ao grupo economico de que
faz parte a Contratante, mediante simples comunicagao a
Contratada, sem a necessidade de prévia autorizagao

desta para a efetivacao da transferéncia ou cessao.

Paragrafo Segundo: As eventuais subcontratadas,
quando autorizadas, estardo obrigadas a cumprir todas
as Clausulas e condigdes deste Contrato, no que se
referir aos servigos e/ou fornecimentos que executar,
sendo que nenhuma responsabilidade tera a Contratante

para com elas.

Paragrafo Terceiro: Ainda que a execugio do Objeto
venha a ser subcontratada total ou parcialmente com
anuéncia expressa da Contratante, a Contratada manter-
se-a integralmente responsavel pelas acoes e omissoes
da subcontratada perante a Contratante, pelo total
cumprimento das obrigagdes previstas neste Contrato,
posto que tal a¢ao nao tera o efeito de criar qualquer

relagdo entre a Contratante e a subcontratada.

19.6. Novacdo. A tolerancia e/ou a ndao imposi¢ao de
penalidade pela Parte prejudicada a outra, em casos de
falta ou de descumprimento contratual, bem como a
concessao de prazos superiores aos previstos neste
Contrato e¢/ou quaisquer concessoes de uma Parte a outra
nao serao consideradas rentincia a qualquer direito ou
faculdade da Parte prejudicada e/ou concedente, novagao

ou alterag¢ao das Clausulas e condi¢oes deste Contrato.

19.7. Acordo de Vontade. As disposi¢oes deste
Contrato constituem todos os entendimentos e acordos de
vontade mantidos entre as Partes com relagdo ao objeto
Contrato. acordos,

deste Quaisquer

(o (mer (%

promessas,

transfer and/or assign, at any time and at its convenience,
the rights and obligations under this Agreement to any
other company belonging to the economic group to which
Contracting Party is a member by simple notice to
the

authorization to this effect for the transtfer or assignment.

Contractor, without requirement for prior

Paragraph Two: The occasional subcontractors shall,
as authorized, be required to comply with all the
Clauses and conditions in this Agreement, with respect
to the services and/or supplies they may perform, and

Contracting Party shall have no liability thereon.

Paragraph Three: Even if the performance of the
Scope may be fully or partially subcontracted with
express consent by Contracting Party, Contractor shall
continue to be fully liable to Contracting Party for the
the full

performance of the obligations in this Agreement, since

subcontractor’s acts and omissions and

such act shall not have the effect of creating any

Party

relationship ~ between  Contracting and

subcontractor.

19.6. Novation. The tolerance and/or failure to enforce
any penalty by the aggrieved Party to the other, in events
of failure or breach to the agreement, as well as the grant
of longer periods than those provided in this Agreement
and/or any grants by any Party to the other shall not be
considered as a waiver to any right or authority of the
aggrieved and/or granting Party, novation or amendment

to the Clauses and conditions of this Agreement.

19.7. Agreement of Will. The provisions in this

Agreement constitute all the understandings and

agreements of will between the Parties with respect to
this Agreement. Any agreements, promises, negotiations,
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negociagdes ou  declaragdes  anteriores, nao
expressamente contidos no presente Contrato, ndo terdo
qualquer vigor e efeito. A Contratada, especificamente,
reconhece que nenhuma afirmagdo, declaragdo ou
garantia por qualquer empregado, agente ou
representante da Contratante obrigara a Contratante ou
sera pela Contratada, a menos

exequivel que

expressamente incluida neste Contrato.

19.8. Declaracoes e Garantias. Cada uma das Partes
declara e garante ainda que: (i) ¢ empresa validamente
constituida segundo as leis do lugar de sua constitui¢do;
(i1) dispoem de todas as autoriza¢des societaria,
contratual ou legalmente exigidas para assumir as
(iii)

representantes legais que assinam o presente instrumento

obrigacbes previstas neste contrato; seus
tém os poderes necessarios e bastantes para obrigar a
Parte por ele representada e em nome dela assumir todas
as obrigagOes previstas neste Contrato; e (iv) foram
assessoradas por profissionais capacitados a identificar e
compreender as regras legais aplicaveis e a extensao dos
riscos e obrigacoes assumidos.

19.9. Titulo Executivo. As Partes acordam e
reconhecem que o presente Contrato se constitui em titulo
executivo extrajudicial, nos termos do artigo 784, inciso

II1, do Cédigo de Processo Civil, conforme alterada.

19.10. Lei Aplicavel. O presente Contrato e a relagao
entre as Partes por conta do Contrato ¢ regido por e
interpretado de acordo com as leis da Republica
Federativa do Brasil.

celebrado

19.11. Idioma. Contrato e

simultaneamente em portugués e inglés. Em caso de

Esse

qualquer conflito entre as duas versdes, a versdo em

portugués prevalecera.

(o (mer (%

or previous statements, which are not expressly contained
in this Agreement, shall not have any force and effect.
Contractor specifically acknowledges that no statement,
representation or warranty by any employee, agent or
bind

Contracting Party or shall be enforceable by Contractor,

representative  of Contracting Party shall

unless expressly included in this Agreement.

19.8. Representations and Warranties. Each of the
Parties further represents and warrants that: (i) it is a
company validly organized under the laws of the place of
its organization; (ii) it holds all corporate, contractual or
legally required authorizations to undertake the
obligations provided for in this Agreement; (111) its legal
representatives executing this instrument have the
necessary and sufficient powers to bind the Party
represented by them and undertake on its behalf all the
obligations provided herein; and (iv) was advised by
professionals qualified to identify and understand the
applicable legal rules and the extent of the undertaken

risks and obligations.

19.9. Enforceable Instrument. The Parties agree and
acknowledge that this Agreement is an extrajudicially
enforceable instrument, pursuant to Article 784, item III

of the Brazilian Civil Procedure Code, as amended.

19.10. Applicable Law. This Agreement and the
relationship between the Parties as a result of the
Agreement are governed by and construed under the laws

of the Federative Republic of Brazil.

19.11. Language. This Agreement is entered into
simultaneously in Portuguese and English. In case of any
conflict between the two versions, the Portuguese version

shall prevail.
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CLAUSULA 20° - FORO DE ELEICAO

2001.

Paulo, Estado de Sao Paulo, com rentncia expressa de

Fica eleito o Foro da Comarca da Cidade de Sao

qualquer outro, por mais privilegiado que seja, para
dirimir eventuais duvidas e questdes oriundas deste
Contrato.

E, por se acharem justas e acordadas, as Partes assinam,
perante as testemunhas abaixo, o presente Contrato em |1

(uma) via eletronica, para que produza os efeitos legais.

CLAUSE 20 - COURT

20.2. The Court of the Judicial District of the City of
Sao Paulo, State of Sdo Paulo is hereby elected, with
waiver to any other, however privileged it may be, in
order to settle any doubts and issues arising from this
Agreement.

In witness whereof, the Parties execute this Agreement,
before the undersigned witnesses, in one (1) electronic

counterpart, so it may produce the legal effects

Sao Paulo, 24 de janeiro de 2023.

CONTRATANTE(S)/CONTRACTING PARTY(IES):

DocuSigned by:
| Kedvip T €y
AFZT35ARZ142412

Rodrigo T Egreja

DocuSigned by:

Sibwis My andie Sauwalia. da Silwa.

AFB0BSR1BEGTA0E

Silvio Alexandre Scucuglia da Silva

CHINA THREE GORGES BRASIL ENERGIA S.A.

CONTRATADA(S)/CONTRACTOR(S):

DocuSigned by:
Mo (iw
DH21FOD2000440

Mei Lin

BEIJING ZHUOXINDAHUA APPRAISAL CO.,.LTD

Mei Lin

Testemunhas/Witnesses:

DocuSigned by:

Pran Sl

Assinatura: ES180C5F1137469.

Nome: zhan shu

RG: 6220825

[ DocuSigned by:
Assinatura: caa-jgésmemens_.

Nome: Faqiang Li
RG/ ID. 410721198601271512

[Esta pagina de assinaturas é parte integrante e indissociavel do Instrumento Particular de Prestagdo de Servigos N."
307795}/ [This signature page is an integral and inseparable part of the Private Agreement for Provision of Services No.

"307795]
Contrato SAP N” /SAP Agreement No.: 4600001489
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ANEXO A DO INSTRUMENTO
PARTICULAR DE PRESTACAO DE
SERVICOS N.°” 307795

1. DO OBJETO

1.1. O Objeto a ser executado no ambito deste Contrato

compreende, principalmente, as seguintes atividades:

Prestagao de Servigos de consultoria sobre valor de agio
e elaboracdo de relatorio de benchmark com referéncia a
31 de dezembro de 2022, 31 de dezembro de 2023 e 31
de dezembro de 2024.

1-101'

executadas conforme detalhadas nos Anexos D e F do

As atividades indicadas no item acima deverao ser

presente Contrato.
2. DAS OBRIGACOES ADICIONAIS

2.1. Caso assim seja indicado no Anexo D, a Contratada
devera providenciar a(s) apolice(s) de Seguro(s)
conforme ali especificado, observado o previsto no item
(xxii) da Clausula 8" do Contrato. As atividades que
exijam a apresentacao de apolice de seguro ndo poderdo
ser iniciadas sem a sua emissdo e apresentacao da
respectiva apolice a Contratante, sendo que qualquer
custo decorrente do atraso no cronograma pactuado entre
as Partes em razao do ndo cumprimento dessa obrigagao,

devera ser assumido pela Contratada.

2.2. Caso assim seja indicado no Anexo D, a Contratada
devera proceder a Anotagdo de Responsabilidade
Técnica (“ART”) neste Contrato junto ao CREA,
fornecendo o respectivo comprovante documental a
Contratante, com antecedéncia minima de 10 (dez) dias

ateis a data acordada para inicio da atividade que exige a

(o, (mer (&

EXHIBIT A TO THE PRIVATE
AGREEMENT FOR PROVISION OF
SERVICES No. 307795

1. SCOPE

1.1. The Scope to be performed under this Agreement

particularly encompasses the following activities:

Goodwill value consulting service and report of
benchmark date December 31%, 2022, December 319,
2023 and December 31%, 2024.

1.1.1. The activities indicated in the foregoing item shall
be performed as detailed in Exhibits D and F to this
Agreement.

2.  ADDITIONAL OBLIGATIONS

2.1. As it may be indicated in Exhibit D, Contractor
shall arrange for the Insurance policy(ies), as specified
therein, in compliance with the provisions in item (xxii)
of Clause 8 to the Agreement. The activities requiring the
production of an insurance policy may not be started
without the issuance and submission of the respective
policy to Contracting Party, and any cost arising from the
delay to the schedule agreed between the Parties in virtue
of the failure to perform such obligation shall be

undertaken by Contractor.

2.2. As it may be indicated in Exhibit D, Contractor
shall proceed with Notation of Technical
Responsibility (“"ART™) in this Agreement with CREA
Engineering and Agronomy Board], by

the

[Regional
providing the respective documentary evidence to
Contracting Party, within at least ten (10) business days
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emissdo de ART, sob pena de inadimplemento contratual.
As atividades que exijam a emissao de ART nao poderao
ser iniciadas sem a sua emissdo e apresentagdo do
respectivo comprovante a Contratante, sendo que
qualquer custo decorrente do atraso no cronograma
pactuado entre as Partes em razdo do ndo cumprimento

dessa obrigagdo, devera ser assumido pela Contratada.

3. DOCUMENTACAO CADASTRAL

A documentagao cadastral abaixo informada devera ser
renovada, a cada dois anos, pela Contratada, nos termos
do Contrato:

Pessoa Juridica
(1) Copia do Contrato Social e alteragdes contratuais ou
do Estatuto Social

Administradores, conforme aplicavel,

e das atas de eleicio dos
(i1) Copia de Inscrigdo Municipal ou documento
equivalente; e

(11i1) Questionario do Compliance respondido pelo(s)
conforme

representante(s) legal(is) do fornecedor,

modelo fornecido pela Contratante.

(o, (mer (&

in advance to the date agreed to start the activity requiring
the issuance of ART, under penalty of default to the
agreement. The activities requiring the issuance of an
ART policy may not be started without the issuance and
submission of the respective proof to Contracting Party,
and any cost arising from the delay to the schedule agreed
between the Parties in virtue of the failure to perform

such obligation shall be undertaken by Contractor.

3. REGISTRATION DOCUMENTS

The following registration documents shall be annually
renewed by Contractor under the Agreement:

Legal Entity

(1) Copy of the Articles of Organization and further
amendments thereto or Articles of Incorporation and
minutes of the election of Managers, as applicable;

(i1) Copy of Municipal Registration or equivalent
document; and

(iii) Compliance Questionnaire answered by supplier’s
legal representative(s), pursuant to the template provided
by Contracting Party.
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ANEXO B DO INSTRUMENTO
PARTICULAR DE PRESTACAO DE
SERVICOS N.” 307795

1. DA REMUNERACAO

1.1. O valor a ser pago pela Contratante a Contratada

pelos servicos e/ou fornecimentos efetivamente

prestados, incluindo-se todos os impostos*, taxas e
contribui¢des devidas, ¢ de RS US$49.000,00 (quarenta
e nove mil ddlares), que devera ser pago conforme
definido a seguir, observado o previsto nas Cléusulas 4*
e 6* do Contrato.

1.1.1. As Partes acordam que apenas estdo inclusos na
Remuneracao indicada acima os tributos incidentes de
acordo com a legislagdo da Republica Popular da China,
ainda que sejam de responsabilidade da Contratante,
sendo que a Contratante sera responsavel pelo
recolhimento dos tributos incidentes de acordo com a
legislagao brasileira, ainda que sejam de responsabilidade

da Contratada.

1.1.2. Os pagamentos serdo realizados no prazo
indicado na Clausula 4", apds conclusdo de cada etapa

definida abaixo.

| Descrigio Quantidade | Unidade de Medida | Valor Unitario Valor Total
| Prestacdo de Servigos de consultona sobre valor de
| agwo ¢ elab e relaténe de benek: & com 1 | USS19.000,00 U5519.000 00

| weferencun & 31 de dezembro de 2002

| Prestagio de Servigos de consultona sobee valor de
| ama e elaboracio de relatdno de benchmark com 1 1
| referéncis ¢ 31 de dezembro de 2023

Li5%$13,000.00 LIS515.000.00

EXHIBIT B TO THE PRIVATE
AGREEMENT FOR PROVISION OF
SERVICES No. 307795

1. CONTRACTUAL PRICE

1.1. The amount payable by Contracting Party to
Contractor for the services and/or supplies actually
provided, including all the due taxes* fees and
contributions, is US$49.000,00 (forty-nine thousand
dollars), which shall be paid as follows, in compliance

with the provision in Clauses 4 and 6 of the Agreement:

1.1.1.
accordance with the legislation of the People’s Republic

The Parties agree that only taxes levied in

of China are included in the Contractual Price above,
even if they are under the legal responsibility of the
Contracting Party, and the Contracting Party will be
responsible for the collection of all taxes levied in
accordance with Brazilian legislation, even if they are

under the legal responsibility of the Contractor.

1.1.2. The payments shall be made within the term
informed in Clause 4, after conclusion of each step

indicated below.

Valor Total
USS19.000.00

Valor Unitaria
LI5519,000.00

Descrigio Quantidade | Unidade de Medida
Goodwill value consuling service and seport of | 1 1
benchemark date 2022112731
Gioodwill value consulting service and report of
benchmark date 202312731
Goodwill value commiling service and report of | 1 i
benchmark dats 2024112731

I US§15,00000 | LSSis.00000 |

USS15 000 00 LSS5 000 60

| Prestagio de Servigas de consultona sobre valor de
| amo e claboraclio de relatono de benchmark com 1 1
| seferénen a 31 de derembro de 2024

L'5%13,000.00 US515,000.00

1.1.3. Reembolso de Despesas: Nao aplicavel

2. DO INDICE DE CORRECAO MONETARIA

(o (mer (%

1.1.3. Expense Reimbursement: Not applicable.

2.  INFLATION ADJUSTMENT INDEX

Pagina 38 de 111
v.2022.07



DocuSign Envelope ID: C72EC347-2FBA-41B9-A4A9-1C7717E422D8

CTG Brasil

Indice de correcdo monetaria aplicdvel ao Contrato: Nio Inflation adjustment index applicable to the Agreement:
Aplicavel. Not applicable.

3. DOS DADOS BANCARIOS DA 3. CONTRACTOR’S BANKING DETAILS
CONTRATADA

Conta bancaria para pagamento da Contratada: Bank account for Contractor’s payment:

Banco: China Citic Bank Co., LTD. Beijing Cuiwei Road Bank: China Citic Bank Co., LTD. Beijing Cuiwei Road
Branch Branch

Agéncia: Beijing Cuiwei Road Branch Branch: Beijing Cuiwei Road Branch

Conta corrente: 8110701013902323164 Current account: 8110701013902323164
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ANEXO C DO INSTRUMENTO
PARTICULAR DE PRESTACAO DE
SERVICOS N.° 307795

1. DA VIGENCIA E DA EXECUCAO
1.1. Este Contrato entrara em vigor na data de sua

assinatura pelas Partes e assim permanecera por 3 (trés)

anos. (“Prazo de Vigéncia®).

1.1.1. O Objeto sera executado no prazo de 3 (trés) anos

(“Prazo de Execucdo™), contados a partir da data de

assinatura deste Contrato.

1.20
de Ata de reuniao realizada entre as Partes, devidamente

O Prazo de Execugao pode ser alterado mediante
assinada pelos contatos especificados na Clausula 15" e

Anexo E do Contrato, desde que ndo exceda o Prazo de

Vigéncia.

(o, (mer (&

EXHIBIT C TO THE PRIVATE
AGREEMENT FOR PROVISION OF
SERVICES No. 307795

1. EFFECTIVE TERM AND PERFORMANCE

1.1. This Agreement shall become effective on the date
of execution hereto by the Parties and shall remain as
such for three (3) years (“Effective Term™).

1.1.1. The Scope shall be performed within three (3)
years (“Performance Period™) counted as of the date of

execution of this Agreement.

1.2,
the Minutes of the meeting held between the Parties, duly

executed by the contacts specified in Clause 15 and

The Performance Period may be changed upon

Exhibit E to the Agreement, provided that it does not
exceed the Effective Term.
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ANEXO D DO INSTRUMENTO PARTICULAR DE EXHIBIT D TO THE PRIVATE AGREEMENT
PRESTACAO DE SERVICOS N.° 307795 FOR PROVISION OF SERVICES No. 307795

@ c1GBrasil

Vversao 01062022

SPECIFICATION FOR: SERVICES PROVISION

NUMEER 0A678 [paTE [11/30/2022 [REVISION 01

Created by Znan Shu Departament [Contollechp
Revised by Guo Lin Departament [ Coniollership
Approved big Rodrigo Egrepn Departament | Conliollechip

1, CONTRACTING PARTY

RAZEO SOCIAL: CHINA THREE GORGES BRASIL ENERGIA LTDA. - CNPJ: 19,014,221 /0001-47 - IE: ISENTA - ENDEREGD: Ruz Funchal, i
418, 3° andar, 2al3 1, Vila Ofmpia. CEP 04551-060 - SEO PAULO/SP - UNIDADE: HOLDING - sEo pauLD

2. INTRODUCTION

The purpase of this Specification 1€ to estabilsh the main requirements and canditions for contracting Gaodwill
valug cansulting Service.

The Proposers must obsgrve all the information hare descrbed for preponng and presenting thelr respect ive
proposala

During the inguiry process, the Propossrs must request any and all questiens that are relevant 1o meer the scofe
being requested

If the CONTRACTOR deerms that the modification of certain cnaracteristics defined in this Specification will result
I operaticnal improvement, greater reliabliity, durability or even In econemic benefics, It shall submit 1o the
CONTRACTING PARTY he request to congider said modification.

Complementing the senvices provislon to mear the requaoements of this Speaficotion will not entitie the
CONTRACTOR to raquest an increase in the price contained in its Propasal

3. GENERALSCOPE

The scope Includes the fallowing activites, but they are not Hmited e
a. Conbioctgoodwill volue consulting service

4. DETAILS OF THE SCOPE AND ACTIVITIES TO BE PERFORMED

The CONTRACTING PARTY's Cantrallership department needs o contract on approisal compony m Ching (o
provide goodwill value consulting service for the CONTRACTING PARTY.

The goodwill valuation s a requiar work, and port of TGS gnnual audi

The value consuiting benchmark date will be 2022/12f31, 2023/12/31, 2024)12/37, The value consulting work wil
be performed during flanuary te March of 2023 ta 2025 In contractar s office In China, Anc a gaodwlll vaiue
consuitation report will be detivered annually then,

The contracting party shaiid pravide all required materiols and decuments to Lhe contractor nimely, and insure
their authenticity, legltimocy and integrity, The contracting party should pay service fee in time.

The contractor shauld complete the service and issue reports in time, and insure the guthenticity, legitimacy and
integrty. The contracten shauld e loble for the confidentiality of all motenols and results in valuation
Consulting process.

5. ADDITIONAL INFORMATION

The Proposers must consider the fellowing edditianal information for prepaning the proposaland execunon of
the activities scope of this specitication,

The proposal of goodwill value consuliing sefvice presented shall be in priceof US dallars excluding all 1axes,
anly the effectively executed services will be pald,
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6. EXCLUSIONS FROM THE CONTRACTOR'S SCOPE
It 15 not part of the scage of this Specification and, therafore, it Is the responsibility of the CONTRACTING PARTY
Not opplicable

7. DOCUMENTATION TO BE PRESENTED BY THE CONTRACTOR DURING THE EXECUTION OF THE
CONTRACT

7.1 Language

Al documents related to the scope of this Specification must be presented in the languade: AS INDICATED BELOW
The controct will be in English. The geodwillvalue consultation repor delivered by contractor will be in Chinesg
7.2 Identification

All documeants related to the scope of this Specification must have a subtitle which must clearly include, ameng
athers, the following infarmatior

—  Contracting Party CHINA THREE GORGES BRASIL ENERGIASA
—  Dooument’s Name Goadwlll valee consulting service.

7.3 Documents to be Presented

The CONTRACTOR must send the CONTRACTING FARTY the folicwing documents
b Goodwill volue consultotion 1eports.

7.4 Property of Documents Related to the Scopeof this Specification

All coples ol the documents retatad to the scope of this Specilication, presented by the CONTRACTOR and
submitizd Lo the CONTRACTING PARTY, shall become the property of the CONTRACTING PARTY

8. CONTRACTOR'S TEAM DETAILS: NOT APPLICABLE
9. WARRANTY

The CONTRACTOR will be llable for pxpenses ansing from the pear quality of serices whose scope (5 the
responsibility of the CONTRACTOR

10, SLA (SERVICE LEVEL AGREEMENT)

Not applicable,

11. DEADLINES

11.1 Contractual Term and Term of Execution and/or Supply

TIME
‘Contractual Term YEAR(S) o3

Term of Execution and/or Supply YEAR[S) 03

11.2 Start of Execution andfor Supphe FROM THE CONTRACT SIGNATURE DATE
1.3 Mobilization Time and Demobilization Time

TIME
Mabilization NOT APPLICABLE NOT APPLICABLE
Demobilization NOT APPLICABLE MAD APLICAVEL

11.4 ExecutionSchedule: A5 INDICATED BELOW

The service will be perfermed fram January ta March of 2023 to 2025,
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12. OPERATIONAL

121 Responsibility for themeal's supply during the execution of the serviceNOT APPLICABLE

12,2 Responsibility for transporting the CONTRACTOR' team inside and outside of the location indicated
by the CONTRACTING PARTY: NOT APPLICABLE

12.3 Responsibility forthetransport of equipment/materials (FREIGHT): NOT APPUCABLE

124 Responsibility forunloading equipment/materials at the place of delivery: noT APPLICABLE
125 Responsibility forthemaintenance and storage of equipment after delivery: NOT APPLICABLE
126 Work shift for service provision: NOT APPLICABLE

13. SUBCONTRACTING ACTIVITIES: NOT ALLOWED

IF APPLICABLE: the authorization of subcontracting 18 subjgect to the presantation of afficial dacumentation
required for analysis, approval and registrotion of suppliers by the CONTRACTIMNG FARTY.

14. INSURANCE FOR CARRYING OUT ACTIVITIES NOT APPUCABLE
15. PROOF OF TECHNICAL CAPACITY: NOT APPLICABLE
16, NOTE OF TECHNICAL RESPONSIBILITY (ART): NOT APPLICABLE

IF APPLICABLE oefore the beqinning of activities, the CONTRACTOR shall indicate the professional gualified in
CREA and ART for the pianned activities, The ART mwst be issued covering the entirg contractual term, The ART
must be gant 1o the CONTRACTING PARTY before the beginning of the activities

17. MANDATORY TRAINING AND/OR TRAINING NOT APPLCABLE

18. LICENSES (APPROVALS), LEGISLATION AND APPLICABLE STANDARDS TO BE COMPLIED WITH: NOT
APPLICABLE

19. REQUIRED DOCUMENTS, EPIEEPC:

19.1. Required EPI's and EPCs andfor Specials EPI's e EPCs; NOT APFLICASLE

19.2 Thirdy Party Services — Annex Minimum Requirements for Personnel Protection Measures to
Confront the Pandemic COVID-19: NOT APPLICABLE - ACTIVITIES OUTSIDE THE CONTRACTING PARTY'S
DEPENDEMNCES

20. PACKAGING, TRANSPORTATION AND DISPOSAL OF WASTE UNDER THE RESPONSIBILITY OF THE
CONTRACTOR: NOT APPLICABLE

IF APPLICABLE, the CONTRACTOR shalt

al  Present in the Techmical Praposal a table containing Infermation about type, classification jaccording (o
ABNT 10.004) form of peckaging ond temporary stologe, estimoted welght and type of
treatment/destinatian of waste

Bl Present In the Technilcal Praposal the duthorizotions ond licenses applicable to the Lranspora:r and the
recipient of the waste,

£ Present in the Technicol Propasel the type of equipmentwehicle 1o be used In loading and transpart. for
a2ach type of waste.

d]  Xeep anactive record of the waste carnier and destination in the computerized systems mode avallable by
ne competent enviranmental agencles (B SINIR, SIGOR, IMA).

2) Pramote the preparatian of o Check List (Standaid of the CONTRACTING PARTY] far jood transpart of waste

i Request issuance cfan invoice and MTR - Waste Transport Manifest ta the CONTRACTIMNG PARTY'S Logistics
areq before tlanspart, treatment andjor destinetion

gl Provide for the issuance of o COF - Certificate of Finol Disposal of Waste, via the computerized system of
Lhe campetent enviranmental agencies [Ex. SINIR, SIGOR, IMA
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Il Interrupt the transport, treatmeant andfaor waste dispasal activities and provide an altermnotive that meets
the legal requirements and precedures of the CONTRACTING FARTY if deviations are identifiec,

21. CLASSIFICATION OF THE SST AND MA RISK ASSESSMENT QUESTIONNAIRE LOW RISK
22, EXPENSES REFUND: NOT APPLICABLE

s |F APPLICABLE, the conditlons for reimbursement af expenses {occommodabion, travel and meall are for
distances abave 150 km [rom the place of satvice provision

s Expenses eligible for reimbursement miust te detaided in the Proposal,
e Refunds will be through the (ssuance of a debit note upon piesentation of the lnvoices,

23. TECHNICAL VISIT AND BRIEFING NOT APPLICABLE

IF APPLICABLE, the Proposers must follow the guidelines and the schedule for the technical visit and/or briefing
indicated In the Invitation Letter. Contact{s| for scheduling:

Name E-MAIL Phone Technical Visit Location

24. QUANTITIES AND PRICES WORKSHEET! AS DETAILED BELOW

The Proposars must complete the Quantities and Prices Waorksheel Infatming the unit price of each item, Any
dewiation in the spreadsheel presented must be duly justified by the Proposers.

= ——— = T Senvigos

Iten Description Ur, Oty | Unit Price Totol Price | 155

sy | o~ | s i ] 7 ik
| 1 Condwill valug corsultation repart — Senchmark | un ]
RS b e e T [ bl L —
| p] Goodwill walue consultation report - benchmark | un i
. dnte 200312/31 = e e L

3 Goadwall yoiue toosultation rapart - benchmork | wn 1

_J antz 2024(12/31 L= ile s sl

‘ Total price for services provision (i€ o U551 |

Note 1:The infarmedvalues must cantain ¢l applicable taxes

Note 2 The inCident rates must be Infarmed

Note 3 The price indicated above already include all meals oocommodation and transportotion axpensss of the
CONTRACTOR'S team, ond the CONTRACTING PARTY is nol responsible Tor any obligation regarding the
reimbursement of expenses during the term of the Agreement

25. PAYMENT SCHEDULE AND MEASUREMENT CRITERIA: ACCORDING TO PAYMENT SCHEDULE AND
MEASUREMENT CRITERIA AS INDICATED BELOW

The CONTRACTING PARTY shall pay the full amount of the waluation consultatian fee, which is attributable Lo
(hie ygar within one month after receiving the valve canaultotion report ta CONTRACTOR'S bank account

The billing will only be authorizea after lormal validation by the CONTRACTING PARTY regarding the delivery
and apgroval of the Goodwill value consulting report for each year.
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SERVICES
|
BT Contoctbvent | Ciiteia | MCE  %perfvento | Tupe of invoice
001 Goodwill voles consultation report - | Approwvol by the CONTRACTING [ | Seryce Billings |
i oenchmark date 20221241 PARTY of the Goodwillvalue | 33.33%
r consultation report - benchmord ‘
i S It o bty oy Dl |8
ECUA T Goodwillvaive consultation report - | Approvdl by Ehe Liine [RALT NG Serace Hillings
benchmork date 202313031 PARTY of the Goodwillvaolue |
consuitation reporn - benchmor] 3333%
date 2023112131 |

“ECOE Coodwillvolue consultation report - | Approval by the CONTRACT NG |
penchmork oate 20241 2/31 | PARTY of the Goodwillvolus |

l I consultation report - benchmard 3333% ‘

1

|

1

|

| Servce Billings |

2 i Stz 2024/12/31

_Tbiffiﬂ‘._«_"._)'— = __:E[tf! o=

Notes:

EC = cantract event,

MCE = Event completion month (D-ze10 (5 contradt signing month),

MEE must be infarmead by the Propnser i ling with e exacutian penad infarmed By the CONTRACTING PARTY

26. PROPOSALS SUBMISSION

26.1 The Proposers must submit 02 (two) propesals, 01 (one) technical thatimay net contain prices and 01
(one) commercial containing allrelevant prices to the scope

The Proposers must inform in its technical and commercial proposals the items listed below,
26.2 TechnicalProposal

Scape detailing

Responsibilities, insurance and canditions

Schedule for the exacutian (services andfar supplyl,

Mabllization and cemabidization deasalines {If applicablel,

Work shift

Detaiked scope ond subcontracting criteria (if opplicabie),

Respansitility for praviding meal and transportation for the team thar will carry out field activities (if
applicable);

FEadiustment index

Compliance with all required insurance (if applicalley

Volidity of the propesal as indicated in the invitation letter (RFP)

Alldetadls of the Proposer Carparate name, CNPL Address and Cantacts,

Hazord |iF applicable);

shipping (it applicable),

Pracedurg for untoading the matenal (crane, fFarklift, etc) (If applicabla),

Signed statement that the Proposal complies with all ltems of this Spacification ond associoted documents,
without any deviation, except for ilems dsted In “List of Excepuions® when applicabie),

o List ofdevigtionwith all deviatians, olternatives and exceptions 1o the dacuments of this Specification

ATTENTION: THE TECHNICAL PROPOSAL MUST NOT CONTAIN PRICES.
263 Commercial Proposak

All baxes considered and ineluded, os well as thew respective rates (Ex. 1S5, 1P ICMS, PIS/COFINS, ST),
NCM of matenalsfequipment to be supplied

Informatien regording ta DIFAL (If applicable),

Reagjustment Index

Schedule for the exacutian (semvices andjar supplyl,

 * » 8 8 " .

- & = ® 5 & @
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s Mabilizonon and demellization deadlines (if applicable),

s Responsibibity for providing meal and transporration for the team that will cary out feld activities |1
apphicablek

s Comgplicnce with all required insurance (If applicable)

s Work shifc

s Subcontracting detall (f apphcablé),

e Payment terms 35001 [always an the days<as, 10,15, 20, 25, 30)

o Vaolidity of the proposal as indicated in the invitobion tetren (RFP),

s Alldewails of the Proposer Corparate name, CNPY, Address and Contecls

s Quantityand price worksheet fulfilled,

= Pagment schedule ond maasurement criceno

«  Shipping |if applicoble),

.

Signed statement that the Proposal complies with all items of this Specfication and associoted documenlts,
without any deviation, except 1or items listed in “List of Deviation” when applcabie

27. DATA FORISSUE OF THE INVOICE

The Involes must be issued (o the Location where the Senvice andlor Suppluis being perfermed, according 1o item
1.CONTRACTING PARTY(IES)

Z7.1 The Invoice must be sent ta:
» Toprovide services

Senvice inveices must have the number of the *FRS = Service Registration Sheet” and the Contiact andfor Purchosa
Order in the body of the Invoice and, after Issuance, must be sent to the email nlegic Loy and fer the
Contract Manage

*  Tosupply equipmentand materials:

Materiol/product Invoices must have the Cantract numhe: andjor Purcnase Crder (n the bedy of the involce and,
after issuance, must be sent to the e-mail glagicty flrand to the Cantract Manager

The XKMLs of the material/product invoices must have the Contract and/or Purchase Order number, os well 05
appear in all documentatien, packaaing and ltems in the respective tags

28, INTERLOCUTORS

CONTRACT MANAGER[TECHNICAL RESPONSIBLE:

NAME Guo Lin

ADDRESS Rua Funchal 418, %id flaor | GAS51-060 | 540 Paula - SP
PHONE 5511 5632-3215

E-MAIL  quolin@xigor.cam br

CONTRACT INITIATED BY:

NAME  Zhan Shu

ADDRESS:  Rua Funchal 418, 3rd floar | 04551-060 | Sa0 Pauia — SP
PHONE 55 11 5632-3213

E-MAIL:  zhanshu@ctgbrcom.br

CONTRACT ADMINISTRATOR;

MAME Wictor Hennigue SCuracchie

ADDRESS Ruo Funchal 418, Znd floar | GA551-060 | 540 Pauls — SP
PHONE: 35 11 4550-6034

E-MAIL  victor lima@ctabr.oombr

29, OBLIGATIONS OF THE CONTRACTOR

Throwghout the contractual term the Contractar undertakes to

I Take all the individual ond collective securnty measures for the execution of the contracted Scope that cre
necessary and required oy low, and provide secunty ond personal pratection equipment, when applica ke,
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Il.  When applicable, comply with CTG 8R's Policies and Procedures rekating to Envirgnmental, Health, Salety and
Socal Respensibility aspects,

i, Comply with the tegisletion and technical stancards In force regarding hugiene and accupatienal medicing;

Iv. Provide a safe and healthy work envirgnment to its empiayees involved In the provision of the contractual
Scape and prowde them with gl televant iformation related 1o the prevention and control of sccupational
risks, health, safety and life-quality;

v, Birectly o Indirectly, through s subcontroctoss and suppliars

d.  nalteuseand not Lo allow their subcontractars and suppliers to use the work of minors under eighteen
years, excepl 05 a minor apprentice, subject 1o applicabse taw,

b.  nat 1o use llegal work of labor anclogous to slavery, in accordance with the provisions of the
Consolidation of Labar Laves;

'k not 1o practicd negative discrimination ar lmit the access to the employment félationship ar its
maintenance, such e, but not limited to, grounds for: gender, oriain, race, color, physical, social or
sexual candition, religien, marntal status, age, family status or prégnancy, ensuring that nene of s
employaes are subject 1o this type of discrimination,

d. comply with all obligatiens retated 1o Human Rights and Fundamental RIghts and suppor freedom of
assaciation and effective racognition of the right 1o collective bargaining of its emplouees. and

e. protect and preserve the environment, as well as prevent and eradicate hormful practices to the
anvironment, parforming (ts activities in campliance with the legislation in farce regarsding the
environment and related to It including the appraprate destination ond treatment of ony
environmental waste resulting from the development of its activities.

30. ANNEXES:

Following is the list of all annexes that will be forwardead tagether with the Specification:
Nat applicable,

IPégina 7de7

Pagina 47 de 111

[—FDZ [—mt:;"\ gg v.2022.07




DocuSign Envelope ID: C72EC347-2FBA-41B9-A4A9-1C7717E422D8
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ANEXO E DO
PARTICULAR DE
SERVICOS N.” 307795

INSTRUMENTO
PRESTACAO DE

Toda e qualquer comunicagao de uma Parte a outra, no
ambito deste Contrato, devera ser feita por escrito, por
recebimento ou
do

meilo de carta com aviso de

correspondéncia eletronica, para os Gestores

Contrato, conforme contatos especificados abaixo:

Se para a Contratante:

Nome: Zhan Shu

Endereco: Rua Funchal 418, 3rd floor, 04551-060, Sao
Paulo, SP, Brazil

Tel.:55 11 5632-3213

E-mail:zhan.shu@ctgbr.com.br

Para envio de Notas Fiscais referentes a servicos:
nfs@ctgbr.com.br com copia para
zhan.shu@ctgbr.com.br

Para envio da documentac¢io acessoria indicada no
da Clausula 4"

com copia

Paragrafo Quarto

doc.contratos@ctgbr.com.br para

zhan.shu(@ctgbr.com.br

Se para a Contratada:

Nome: Lin Mei

Endere¢o: Room 1001, 10th Floor, Building 7, Yard 16,
Xisthuan Middle Road, Haidian District, Beijing, China
Tel. +86 13910929481

E-mail: linmei@zxdhcpv.com

(o (mer (%

EXHIBIT E TO THE PRIVATE
AGREEMENT FOR PROVISION OF
SERVICES No. 307795

Any and all notices from one Party to the other Party in
the scope of this Agreement shall be in writing, through
letter with acknowledgment of receipt requested or
electronic mail to the Agreement Managers, pursuant to
the contacts specified as follows:

If to Contracting Party:

Name: Zhan Shu

Address: Rua Funchal 418, 3rd floor. 04551-060, Sao
Paulo, SP, Brazil

Phone: 55 11 5632-3213

Email: zhan.shu@ctgbr.com.br

For the submission of Invoices referring to services:
nfs@ctgbr.com.br with copy to zhan.shu@ctgbr.com.br
For the submission of accessory documents as
Clause 4:
copy to

indicated in Paragraph Four to

doc.contratos@ctgbr.com.br with

zhan.shu@ctgbr.com.br

If to Contractor:

Name: Lin Mei

Address: Room 1001, 10th Floor, Building 7, Yard 16,
Xisihuan Middle Road, Haidian District, Beijing, China
Phone: +86 13910929481

Email: linmei@zxdhcpv.com
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Emerald Energy Plc Sucursal Colombia
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Beijing Zhuoxindahua Appraisal Co Ltd

(HEZIESF

Valuation Entrustment contract



FHE N Party A
& LERIEREMR A E RHE LE I A F)
Name: Emerald Energy Plc Sucursal Colombia
{£ Jfr: CRA9ANO. 99 02 OFF 603 D CITIBANK BUILDING
Address: CRA 9ANO. 99 02 OFF 603 D CITIBANK BUILDING
HRARN: 2=
Contact person: Li Xiang

15 72 77 38 Mailbox:  lixiang@emerald.com.co

FEREIRAL AL Party B
%W AR EERER A RA
Name: Beljing Zhuoxindahua Appraisal Co Ltd
kB AERTTEE KPR s 16 She 7 S 12 =
Address: 12F, Bldg 7 /No.16 Xi Si Huan Zhong Road /Haidian /Beljing
BRRA: X4
Contact person: Liu Chunru

& J730 Tel: 13911733088

X5, ERLL T4 E:
After negotiation, Party A and Party B have reached the following agreements:

—.  MkFEM

First, Business matters

1. fEME HAY: X EBRBARAR IR 2 ) B8 LML 2 R R R R B8 1 &
VPG REAE H TR AT A I E AT VPG5, HFRBEWER, AHHB LML GT it
HAMEZ%

1. Valuation purposes:To assess the market value of idle machinery and equipment held by the

Columbia branch of Emerald Energy to be transferred at the base date of the assessment, and to issug-4&



professional opinion, it provides the value reference for the economic behavior which it intends to carry out.

2, fH{EX SEGEETEE: GEN SCABRFEAI LR RS HFT AT R0 W B R
BRI A E B A A RR A0 B 8%, (GEEE R RE USRS E
SR AR T 7o 4 AR R A

2., Valuation object and valuation range: The object of valuation is the value of the idle machinery and
equipment involved In the economic act to be performed by the principal; the scope of valuation is the idie
machinery and equipment declared by the property right holder, the specific contents of the valuation range
shall be based on the asset valuation declaration form provided by the property right holder.

3. WENHL: AWEAY REFHE.

3, Confidential information: this project does not involve state secrets.

4, (H{EHMEH: 2024 55 4 31 [

4. Dale of the valuation: May 31,2024

5. (lfEARE B AEOR: WM A R ERE T —X &0, BRITAK
BUE L&D R .

5. Quantity of valuation report issued: The valuation report issued by the appraisal institution to the
client in triplicate shall be distributed and used by the client according to the prescribed purposes.

6. fh{EMGIRIIRA G TR AE TIE, PREREE ARBENRETERT
Hrpl e, EvReFEdE, F 15 D TER N HEGERE S, sty
HXgg.

6. Time and manner of submission of valuation report; Upon completion of the on-site investigation,
the property owner and the client shall provide all necessary information for the assessment, and issue a
valuation report within 15 working days upon approval of the first draft of the report, and submit the report in

a Express mall manner.

=, HEREEAHEE

Second, Users of appraisal report

1y B ERE PR AR, TBUEMAE R ERAER, ﬁ@ﬁﬂmﬁ?
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A NASRER A B P E AR B R A

1, The asset valuation report shall only be used by the client and the users stipulated by laws and
administrative requlations, and no other institution or individual shall be the users of the asset valuation
report.

2, ZSHE NERH A ¥ = b (4R AN 23 IR, AT EUERUBLE I B E R S
BN R H 69, Rl - Ems .

2. The principal or other users of the asset valuation report shall use the asset valuation report in
accordance with the purposes and purposes specified in the law, administrative regulations and the asset
valuation report.

3y GO R O AR 2 T AT 1 Al B 1o S A 200 P (S T 7 R 5«

3, The user of the asset valuation report shall use the asset valuation report within the validity period
of the stated valuation conclusion.

4, REFTACNBEIFT, B VPRSP0 G Ak A 5 A5 Fa4 8 P A e A o
(AR A = AR A TF, R, ITECEML R EE RS

4, Without the written permission of the client, the asset appraisal institution and its professional
personnel shall not provide or make public the contents of the asset valuation report to a third party, unless
otherwise provided for in laws and administrative regulations,

5, RIEMFEMIFMHBRRE, Fr-EEMSHNENREND . 5 HSCEBRET2
TR, i, ITBOEELGE BA B R A SR A [ ERAh.

FHE N\ B At W 7o (ARl o R Nk S Lok 24 s s T B P A (B 1, BT AL
¥ B BT = VPGl A RAS AR 4B TT4E .

5. The contents of the asset valuation report shall not be copied, quoted or disclosed in the public
media without the consent of the asset appraisal institution, unless otherwise agreed upon by laws,
administrative regulations or relevant parties,

If the principal or other user of the asset valuation report uses the asset valuation report in violation of

the above-mentioned agreement, the asset appraisal institution and its professional personnel shall not be

O

held liable.

A

EMERALD ENERGY




= BRAREFIRAGHIE RRFIR
Third, Rights and obligations of both sides
(=) FTHEARIBFIF S
Rights and obligations of Party A
1. BFEARL 2R TEr VEILAG 22 B 7= v s T M A B3 AR = A (e Mk 25 SR pit Y
TAESAERI B ZoFE AR AR B 7= (e 5 T B, S B = VPG ALM L =it il &
b A B 5 A R DG 2 S A Z 181 il -

1. The principal shall provide the necessary working conditions and assistance for the asset appraisal
institution and the professional staff of asset appraisal to carry out the asset valuation business; the principal
shall, according to the needs of the asset valuation business, to be responsible for the coordination between
the asset appraisal institution and its professional staff and other related parties.

2. AREARMET AN % TR I GO R RIE R R STt ek, Stk B
{1 ) B 7 (i ELAR 5 R AN IAAE 2 3 A BT 0 A B HeqlAE 26 29 3 AR 2 0
SCHRHE R V= AR M AN e B R St se etk . B T, WA T 0
AR FEEE AR A v 0 H it O K

2, Itis the responsibility of the client and other parties to provide the necessary information and ensure
the authenticity, integrity and legality of the information The client or other relevant parties shall confirm the
authenticity, completeness and legality of the detailed statement of asset valuation and other important
information provided by the client, confirmation means include signature, seal or other means permitted by
law.

3. HTHCAIRATL LT EL S WIRINERITAEN, BEANSEBOSTTR
G RN S ], BERE, B CL8 SR TR B SO AHERE Y (i B IR 55 2

If the principal terminates the asset valuation business or rescinds the contract of entrustment for

asset valuation in advance, the principal shall, in accordance with the time and progress of the asset

valuation business, or the amount of work that has been done to pay for the valuation service,

2 o\
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(2D B BIBURI A 5

Rights and obligations of Party B

1. PRI ATEGEML, XX RIE M (R B e H B R LT 24
RS R B P RS, RBEPIPEIUM S B =P A R A

1. Party B agrees to conduct the appraisal and write a report to develop an opinion about the value of
the object of appraisal on specific base date, in accordance with related laws and regulations.

2, ZHC NI AA O 2 I U B 45 52 (58 ANt S AR (T B B P A (kB T
HIBURIEY . T 55 205 Bl FAL MR BRI, Sl HLAG A BUE L T (SR IT A
7l -

If Party A and other relevant parties refuse to provide the certificates of ownership, accounting data or
other documents necessary for the work of appraisal, Party B has the right to refuse to perform the
obligation of this engagement letter.

3. DA ERH A A M B i 10 e A A AR T I A SR W T, BEP=0F
AL A BT R EEFE AR, HERESTF RS HE 0w . dE, S
22 50 R A B SAAR R R S (R 55 2«

3. If Party A requests Party B to issue false conclusion of valuation, or illegally influence the work of
appraisal, Party B has the right to suspend this engagement letter and charge the corresponding appraisal
service fees for the work completed by Party B,

4. [RIZFEANSGE HAME R ST NRE SBH = (GERFZR, wr =ik
TMEZRICER, BN LU RIS ERITE R, HZR CE I R % b {E
FHUmFE], HERE, B O 7E Y T BRSCIURR B A it {B0AR 55 9% .

4. If Party B is unable to perform this engagement letter because the appraisal procedures are
restricted by Party A or other relevant parties, Party B has the right to suspend this engagement letter and

charge the corresponding appraisal service fees for the work completed by Party B,

. B E RSt

Fourth, Appraisal service fee




1. HRAEAETE BNl 2 X077 Ve R
1. The service fee is based on the work of appraisal and negotiated by both parties.
2, fH{EMRS REELM AR 4500000 ¢ CKEETHT ) . (SERSRLFET
S, TEARR TR H RYSME R A AR 893 70 A R M e [ i o vt
2. Assessment fee includes tax value RMB 45.000.00 Yuan (capital 45,000 yuan).The assessment
service fee shall be paid in US dollars and the exchange rate shall be based on the US dollar-rmb fixing rate
published by safe as of the date of payment.
3. WU BIEA (307 TR ANE A ER, BT HERIEE
[FJE BA TR H WA BRI 50%: FEVRASHUMA SR SRS #IFE B TER P ST E
WA 30%: R 0%V AR E FE EA THER N —IRMHE.  GFEHLIGRT
ARIB I AR K, EATRATFR RS
3+ The client (payer) shall pay 50% of the above-mentioned expenses within five working days after
signing the contract according to the account information provided by the evaluation agency; 30 percent of
the above-mentioned costs will be paid within five working days of the submission of the initial draft report
by the assessment body; the remaining 20 percent will be paid in full within five working days of the
submission of the final report by the assessment body. The appraisal agency may issue an invoice before
payment according to the client's needs.
4, MFEKPER:
HAL R R E KRR PR IR A E
FEPAT: PEERAT IR A IR 2 8 JE 5 AR 34T
HITMES: 8110701013902323164
4, The payment information in Chinese below:
Company name: At &145 KL 8 = 1P G IR A &
Bank of deposit: H & #RAT /% (4 PR 2 B AL FLARKA ST
Bank account No.: 8110701013302323164
5. IFMHLEME TSRS, WBRFIEAFERS RLEZIMIEIRER, #
BUTAERRIN. TIERBIELR, Z5C A RAH RS D (6 2% «




5. Party B may submit additional invoices resulting from changes in the business or additional
unplanned effort caused by Party A,
6. i ¥ LR AR AR 5 e ANAR DR S e B A .

6. The service fees mentioned abave includes expenses of related services and traveling fees.

h. fHEERTEY
Fifth, Expiration
1. AfEEARE -G, BIEANSFEIE SRR, B RSERN.
1, This Engagement Letter is made of four copies, Each party keeps two copies, each copy has the
same legal effect.
2, FEEBEMGETZHEEN, HELEFMEMEm 2GR
2. This Engagement Letter will come into effect since the date of signing day, and has the validity in

the valid period and before the agreed project has been totally finished.

A BEFEREERYEFTNNZEE. Pk
Sixth, Change and suspension of engagement letter

1. EBFEERETLE, RMAREIFERE. Q@RI & Ea TS
Y058 AR AT, B VSN 5250 A RGT SLAN S & R 80# BB T L A,
B DAL SR VR A9 H A 77 sURH S R 4E & R AU SRR TR .

1. After signing the Engagement Letter, if any uncertainty is found by each signing side, or the
appraisal procession should be added because of restrictions and the agreed items should be adjusted,
both sides should negotiate about it and amend the related items in the engagement letter timely, and sign
the additional agreement or cancel the engagement letter.

2. HTHIAARAFRMEL, BoafhE TR ek, SRFRTHERE, WNRE
BB, SHERHELEEEFI, FEITHRDIG

2. If the objective conditions changed, which affect the finish of the appraisal work on schedule, both

sides could change the agreed items or terminate performance of this engagement letter afternotifying e




other side and and making settlement through consultation by both sides.

3. A E EEHEARE ik, R i AR % 2 A TR

3. If the project is suspended for some reason of Party A, tne fees paid in advance will not be
refunded.

4, SfE{ERRA TR SHER MR E ) i 1 45 148 T KRR PRI
Ay el i AT R G st 41 S PR TE BRI VAR HLAG T LARRBR 7« fEpRE R
& A AR 55 B 3 6 A [ L5 S B (R A EL sl TSR A SE -

4. Party B may suspend the performance of this engagement letter if the appraisal procession is
restricted which has significant influence on the appraisal results corresponding 1o the appraisal purpose; if
relevant restrictions shall not be excluded, Party B could terminate this engagement letter. After terminating
the engagement letter, the amount of appraisal charges received or returned should follow the workload

finished by Party B through settiement made by consultation of both sides.

. BAFUERF UL
Seventh, Resolution of disputes

i 1) é:"&J\%ﬂﬂzfiﬁ*ﬂd’i]Iﬂ?‘ﬂﬁ‘ﬂhi‘iﬁi%ﬁfﬁﬂﬁfﬁéﬁ%lﬁl (i, HRAEASTT 07 A5,
AR A B AT, R A HIBR S o

1. If each side cannot perform the engagement letter due to force majeure, the responsibilities should
be partly or totally exempted, except those ruled by particular regulations of faw.

2. RIS AT R A G ORI, L KT P AR B G A BER R, W RZRIT
AFF e N RIEBEAR R VR «

Any dispute between Party A and Party B shall be settled by both parties through negotiation. If the
dispute cannot be solved through negotiation, a lawsuit may be delivered to the people's court where Party
B is located.

3. WAEM—HHRELTET, BUER AR, R i A AR I A B
it L

One Party agrees to defend, indemnify and hold harmless the other Party from any damages, clai

/ g
==
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demands, causes of action, liabilities losses or expenses,
(ARTELFEIE

(The remainder of this page intentionally left blank.)

(KTUAZETT)
(This page is for signature)

ZALA PartyA:
TEBRAT (R AR YR 4 F] B L 2 A R

Emerald Energy Plc Sucursal Colombia

(%5
(seal) 4 ]
{: &
A\ W

fode (%) e ) Y
Representative:  (signature) Representative: ~ (signature) :
BfE]. 2024 527 H 19 H . 2024 %7 H 19 B
Signing day: Signing day:
=R 5 2 A 27 R N #hi: PEIER
Signature Address: Bogota, Colombia Signature Address: Beijing, China
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4, F: CSL Behring Asia Pacific Limited
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£ & N Jonathan Ho
it % J73: jonathan.ho@cslbehring.com

kA
Y Wk QP SRR AR A ] i AT B DT T2 ]
i BT AT B R X -Gl 99 %
RN VL
& /73: dereck jiang@cslbehring.com
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