
SHARE PURCHASE AND SALE AGREEMENT CONTRATO DE COMPRA E VENDA DE A(:OES 

This Share Purchase and Sale Agreement (this Este Contrato de Compra e Venda de A9ocs 

" Agreement"), dated as of June l 711
\ 2019, is entered ("Contrato"), datado de l 7 de junho de 20 19, c 

into by and between: 

11' ENGRO INDUSTRIES CORP., a company duly 

incorporated and existing under the laws of Canada, 
with its principal place of business at 1111 Melville 

Street, suite 1100, in the City of Vancouver, B.C, 

Canada. V6E 3V6, enrolled with the Corporate 

Taxpayers' Registry ("CNP J") under No. 

09.089.821/0001-IO, e-mail: giles@fengro.com 

("Fengr2" or "Seller"), herein represented by its 

undersigned legal representative GILES EDWARD 
BAYNHAM, English, divorced, engineer, bearer of 

the Passport No. 099259029, enrolled with the 
Individual Taxpayers' Register ("CPF") under No. 

079.460.541-90, domiciled at 969 Richards Street, apt. 

2306, in the City of Vancouver, B.C., Canada, V6B 

l A8 ("G iles"); and 

GEFOSCAL COMERCJO, lNDUSTRlA, 
REPRESENTA<;OES E TRANSPORTE DE 
PRODUTOS AGROPECUARIOS LTDA., a limited 

liability company with its principal place of business at 

Rua Pemambuco, No. 55, suite 5, in the City of Luis 

Eduardo Magalhaes, State of Bahia, Brazil, zip 
code 47.850-000, enrolled with the CNPJ under 
No. 06.164.782/0001-80,e-mail @foscal@hotmail.com 

(the "Purchaser" or "GefoscaJ" and, together with the 

Seller, collectively referred to as "Parties" and, 
individually, as a "~"), herein represented by its 

undersigned legal representative ADAO U MPIERRE 

BARRETO, Brazilian citizen, divorced, entrepreneur, 

bearer of identity card No. 1596723840, issued by 

SSP/BA, enrolled with the CPF under No. 

593.996.940-20, domiciled at Rua 1° de Maio, No. 
1030, in the C ity of Luis Eduardo Magalhaes, State of 

Bahia, Zip Code 47.850-000 ("Umpierre"), 

nn<l further, as intervening parties, 

DUSO LO MINERA<;AO L TDA., a limited liability 
company with its principal place of business at Av. 

Brasil , No. 1438, suites 90 I and 902, Funcionarios, Zip 

l 
Code 30 l40-003, in the City of Belo Horizonte, State 

o f Minas Gerais, enrolled with CNPJ under 

celebrado entre: 

FENGRO INDUSTRIES CORP., socicdad e 

devidamente constitufda e existente de acordo com a 
legisla<,iio do Canada, com sedc em 111 l Mclvil k 

Street, sala 11 00, Vancouver B.C V6E 3V6. Canada, 

inscrita no Cadastro Nacional de Pessoas .l uri diL:a~ 

("CNPJ") sob u n° 09.089.821 /0001-IO, e-mail 

giles@fengro.com ("Fenw" ou " Yendedora'"), ncsr..:: 

ato representada por seu representante legal G ILES 
EDWARD BAYNHAM, inglcs, engenheiro, 
divorciado, portador do passaporte n° 099259029. 

inscrito no Cadastro Nacional de Pessoas Fis icas 
("CPF") sob o 11° 079.460.541-90, residente na % 9 I 

Richards Street, apto. 2306, C idade de Vancouver, 1 

Estado de British Columbia, V68 l A8 ("Gile~"); ~ 

GEFOSCAL CO MERCIO, I NDUSTRJA, I 
REPRESENTA(:OES E TRANSPORTE DE ! 

I 

PRODUTOS AGROPECU.hi R!OS LTHA., i 

sociedade empresaria limitada L:0 111 sede mi R. u<J j 

Pernambuco, n° 55, sala 5, na cidade de Lu is Eduardo 

Magalhaes, Estado da Bahia, Brasi l, CEP 47 .850-000. 

inscrita no CNP J sob o n° 06.164.782/000 1-80, e-mail 
gefoscal@hormai l.com ("Compractora" ou "Gefoscal" 

e, em conjunto cum a Vendedora, '"Part_.i;_f' e. 
individualmente, "E~rt~"), neste ato representada por , 

seu representante legal ADAO UM PiERRf. '1 

BARRETO, brasileiro, divorciaclo, l!mprcsttrio, 

portador da cartcira de identidade de n° I 596723340, I 
expedida pela SSP/ BA, inscrito no CPF sob o n" '1 

593.996.940-20, domiciliado na Rua 1° de fvfaio. n° 

1.030. na i.:ida<le de Luis Eduardo Magalhaes, EstaJ o . 
da Bahia, C EP 47 .850-000 ('"_() mpic1:r('); ' 

e aincta, como intervenientc::; anuentcs, 

DU SOLO MJNERACAO L TDA., s.oci;;:dade 

empresitria limitada com sede na Av . Brasil, 11° 1438. 1 
sala 90 I e 902, funcionarios, CEP 301 40-003 , na ! 
cidade de Belo Horizonte, Estado de Minns Gen!is. i 

inscrita no CNPJ sob n° 09.093.809/000 1-80, e-n · i i 
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No. 09.093.809/0001-80, e-mail giles@fengro.com 

("DuSolo" or the "Company"), herein represented by 

its un~ersigned legal representative SAMUEL CRIS 
WIENER GALLINA, Brazilian citizen, married, 

engineer, bearer of the identity card No. 5058371484, 

issued by SSP/RS, enrolled with CPf' under No. 

882.4 72.870-72, domiciled at Rodovia Januario 

Carneiro, No. 2115, bloc 7, apt. 50 I, in the City of 
Nova Lima, State of Minas Gerais, Zip Code 34.004-

817 ("Cris"); and 

giles@fengro.com (" DuSolo" ou "Sociedade") neste 

ato representada por seu representantc legal SAMUEL 
CRIS WIENER GALLINA, bras ilt:iro, casado. 
engenheiro, po11ador da carteira de identidade de n" 

5058371484, expedida pela SSP/RS, inscrito no CJ>F 
sob o n° 882 .472.870-72, domiciliado na Rodovia 

Januario Carneiro, n° 2 115, bloco 7. apt. 50 1. na 
cidade de Nova Lima. Estado de Minas Gerais. CEP 
34.004-817 ("C ris") ; e 

P-TEC AGRO MINERA<;AO SPE LTDA., a P-T[C AG RO MINERA<;AO SPE LTDA., 
limited liability company with its principal place of socicdade emprcsaria lim itada com scdc no AC 

business at AC Assentamento P.A Cana Brava sin, Asscntamento P.A Cana Brava sin. area rural . CEP 

rural area, Zip Code 77.330-000, in the City of Arraias, 77.330-000, na cidade de Arraias, Estado do Tocantins, 

State of Tocantins, enrolled with CNPJ under inscrita no CNPJ sob on ° 8.308.541 /0001 -47, e-mail 

No. 18.308.541/0001-47, e-mail: giles@fengro.com giles@fengro.com ("P-TEC"), neste ato representada 

{"P-TEG"), herein represented by its undersigned legal por seu representante legal Cris; 
representative Cris; 

WHEREAS: 

(a) On the date hereof, the corporate capital of 

DuSolo is six hundred ninety-one thousand seven 

hundred and seventeen reais (R$691 , 717 .00) divided 

into six hundred ninety-one thousand seven hundred 

and seventeen (691 ,717) shares of equity interest with 

a par va lue of one real (R$1.00) each (''Shares"); 

(b) The Purchaser intends to buy and receive from 
the Seller, and the Seller intends to sell and transfer to 

the Purchaser, the totality of the Shares, in accordance 

with the tenns and conditions set forth in this 
Agreement (the "Transaction"); 

l'JOW, THEREFORE, in cons ideration of the mutual 

covenants and agreements hereinafter set fo11h, the 

Parties and the intervening parties agree to enter into 

this Agreement that shall be governed by the following 

terms and conditions as mutually agreed: 

I. PU RCHASE AND SALE 

I. I. Purchase and Sale. Subject to the terms and 

conditions set forth herein, at the Closing Date (as 

defined below), the Seller shall sell and transfer to the 
Purchaser, and the Purchaser shall purchase and 

CONSIDERANDO Q UE: 

(a) Na data deste Contrato, o capita l social da 

DuSolo e de R$ 691.7 17.00 (seiscentos e novenla e um 
mil , setecentos e dezessete rea is), d ivi d ido em 69 1.7 17 

(seiscentas e noventa e urn mil, sctcc~ntas c dc7.essctc) 

quotas com valor nominal de R$ 1,00 (um real) cada 
('·Quotas"): 

(b) A Compradora pretcnde comprar e receber da 

Vendedora, ea Vendedora pretende vender e transferir 
para a Compradora, a totalidade das Quotas, c1e acordo 

com os termos e condiyt'.les estabelec idos nestc 

Contrato (a "Transas:ao"): 

RESOLVEM as Partes e as lnte rvenientes An11en1es, 

em considerayao aos compromissos e mutuos acordos 
a seguir estabelecidos, celebrar este Contrato quc sed1 

regido pelos seguintes tennos e condi~oes : 

I. COMPRA E VENDA 

l . I . Compra c Venda. Suje ito aos termos e 
condi9oes aqui cstabelcciclos, nn Data de Fechamcnto 

(conforme definida abaixo), a Vendedora devera 
vender e transforir para a Compradora, e a Com pradora 

dever.\ comprar e receber da y endedora, as Quo a: r 
. z---j 

i) 
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,-------- ------------- -.---- - --- -------------------~ 
receive from the Seller, the Shares, with all rights com todos os dire itos inerentes a eias. 

attaching thereto. 

1.2. Fixed Purchase Price. For the acquisi tion of 
the Shares, the Purchaser shall pay to the Se lle r the 

amount of one million reais (R$1 ,000,000.00) ("Fixed 

Purchase Price"), by means of international transfers of 

funds to the bank account set forth in Schedule 1.2, on 
the following dates, subject to the provisions of 
Sectio n 1.2.1: 

1.2. Pre~o Fixo. Pel.a aquis i9ao das Quoti:ls, a 

Comprado ra pagan1 a Vendedora o valor de R$ 

1.000. 000,00 (um milhao de reais) ("Preco Fi0..9"), por 

meio de transferencias internacio nais de rccursos para 

a conta bancaria indicada no Anexo 1.2, nas datas 
indicadas a seguir, s ujeito ao di sposto na Clausula 
1.2.1: 

(a) five hundred thousand reais (R$500,000.00) (a) R$ 500.000,00 (qui nhentos mil reais) deverao ser 

shall be paid on June 24, 2019; pagos cm 24 de junho de 20 l 9 ; 

(b) Two hundred and fifty thousand reais (b) R$ 250 .000,00 (duzentos e cinq uenta mil r<..'ais) 

(R$250,000.00) shall be paid on October 15, 2019; deverao ser pagos em 15 de outubro de 20 l 9; 

(c) Two hundred and fifty thousand reais (c) R$ 250.000,00 (duzentos e c inquent::i mi! reais) 

(R$250,000.00) shall be paid on December 13, 20 19. deverao ser pages em 13 de dezembro de 20 19. 

1.2 .1 . If the Closing Date (as defined below) 

precede~ the complete payment of the Fixed Purchase 
Pri ce. the payment of all pending insta llments shall be 

accelerated and made on the Closing Date without any 
adjustments in their respective amounts. 

1.3. Earn Out. If, within ten ( I 0) years as of the 

Closing Date, the Purchaser transfers any equity 

interest in DuSolo to any third party, or a third party 

acqui res an equity interest in DuSolo subscribing a 
share capital increase o f the Company or by any other 
means, or enters into any similar transaction with the 

purposes of realizing a gain of tax losses incurred by 
DuSolo until the Closing Date (a "Dusolo Transfer"); 
the Seller shall be entitled to the payment of an 
add it ional amount equivalent to fifty percent (50%) o f 

the consideration received by the Purchaser as a result 
of the DuSolo Transfer ("Earn-out"). 

1.3 .1 . Irrespective of the intended or disclosed 
purpose of the transaction, the Parties agree that any 

acquisi tion of an equity interest in DuSolo by a third 
party which does not include a direct or indirect 

transfer of equity interest in P-TEC, or in the assets 
currently held by P-TEC, or in the activities currently 
developed by P-TEC as set forth in Schedule 1.3 ._L 

1.2. l . Caso a Data de Fechamcnto (conformc definida 

abaixo) seja ante rior no pagarnento de todas as rarcclas 

do Pre<;o Fixo, o pagamento das parcelas que est iv~rem 

pemlentes passani a ser deviclo na DatH de Fechamcmo, 
sem qualquer a lte rac;ao nos seus respectivos valores. 

1.3 Parcela Variavel. Caso, no prazo de IO (dez) 

anos a partir da Data de Fechamcnto, a Compradora 
fa<;a uma trans fe rencia onerosa de parte ou da 

tota lidacle das quotas da DuSolo para qualquer 

terceiro, ou admita o ingrcsso de ten.:ciro cumo socio 

da DuSolo mediante a subscric;ao de novas quotas ou 

de qualquer outro modo, ou rea lize qualquer transa9ao j 

semelhante corn o objetivo de obter beneficio ou 
ganho como resultado do aproveitamento do prejufzo 
fi scal gerado pela DuSolo ate a Data de Fechamento 

("Transforenc ia DuSolo''); a Vendcdura fara jus ao 

pagamento de um valor ad icional equivalente a '.'0% 
da contraprestai;ao recebida pela Comprat.lora cm 

decorrencia da Transferencia DuSolo ("Pan.:ela 

Variavel"). 

1.3.1 lndependentemente do objetivo pretendido ou 
informado da transa9ao, as Partcs concordam que 
qualquer aquisi9ao de participa~ao na DuSolo por 

terceiro que ni\o inclua a transft:rencia, dirc.;ta ou 

indireta, de participac;ao na P-TEC, ou ainda nos ativos 
atualmente detidos pela P-TEC ou nas atividades 

a tua lrnenle desenvolvi<las pela P-TEC, conforme 

dcscritos no _c\_11_~q__ll_J, scra rnnsiderada uma 

ifii'--> ~ 
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shall be considered a DuSolo Transfer and shall make 

the Seller entitled to the Earn-out payment. 

1.3 .2. Regardless of the consideration received by the 

Transferencia DuSolo e fara com quc a 

fa<rajus ao pagarnento da Parcela Vari avel. 
Vcndcdor;l 

I 
1.3 .2 I ndependentemente da modalidade de I 

Purchaser as a result of the DuSolo Transfer, the Earn- contraprestai;ao a que a Compradora fizer jus pela 

out payment shall be made in currency by means of Transferencia DuSolo, o pagamento da Parcela 
international transfers of funds to the bank account set 

forth in Schedule 1.2. 

1.3.1. The Earn-out payment shall be made pari 

passu with the receipt by the Purchaser of the 

consideration due for the DuSolo Transfer. Therefore, 
if such consideration is paid in installments, the Earn­

out payment shall also be made in installments. 

1.3.4. Each Earn-out payment shall be made within 

fl fteen ( 15) days of receipt by the Purchaser of each 
portion of its consideration for the DuSolo Transfer. 

1.3.5. Within ten ( 10) days of entering into any 
contract or executing any document establishing or 
involving a DuSolo Transfer or arrangements for such 
transfer, the Purchaser shall send notice to the Seller 
providing: (i) information regarding the contract 
entered into, and (ii) copies of the executed documents. 

1.4. Default. The Fixed Purchase Price is not 

subject to any price adjustment or monetary correction, 

unless and until there is a default in payment. 

1.4. I. In case of default in the payment of any 
installment or the Fixed Purchase Price or of the Earn­
out, the amount overdue shall be increased by the 
positive variation of the fndice de Prec,:os ao 

Consumidor Arnplo index, published by the lnstilutu 

Brasileiro de Geografia e Estatistica - IBGE ("!P.-C.A 
Index"), and a default interest of one percent (1%) per 
month, from the date payment was due until the date of 
the effective full payment, and a default penally of five 

percent (5%) of the total adjusted overdue amount. 

Vari11vel deverH ser efctuado em moeda correrll(.', por 

meio de transfercnci as intcrnacionais de rccursos para j 
a conta bancaria indicada no Anexo l .2 . ---· I 

1.3.3 0 pagamento da Parccla Variavel scra cfetuado 
na medida em que a Compradora recebcr a 
contrapresta<rao que !he for devida pela Transferencia 
DuSolo. Dessa forn1a, caso o reccbimento de tal 

contrapresta<;ao ocorra de forma parceladn. o 
pagamento da Parcela Variavet tambem sera efctuado 
de forma parcelada. 

1.3.4 Cada pagamento da Parcela Variavel devera ser 

efetuado em ate 15 (quinze) dias ap6s o recebimento 
pela Compradora de cada parcela da sua 
contrapresta<;ao pela Transferenc ia DuSolo. 

I 

1.3.5 Em ate l O (dcz) dias 1.:ontados da data ern que i 
celebrar qualquer contrato ou assinar qualq uer I 
documento estabelecendo ou envolvendo urna 

Transferencia DuSolo ou providencias para que tal 
transferencia aconte<;a, a Compradorn devera not ificar 
a Vendedora fo rnecendo-lhe: (i) informa.;;Ocs :mbrc: o 
comrato celebrado, e (ii) copia:; ctos documcntos 

assinados. 

1.4 Mora. 0 Pre~o Fixo nao esta sujeito a qualq uer 

ajuste ou corre<;ao monetaria, salvo no caso de alraso 
no pagamento. 

1.4.1 Em caso de atraso no pagamcnto de qualquer 

parce la do Pre<yo Fixo ou da Parccla Variavel , o valor ; 
. \ I em atraso ser{1 acrcscido de co1Tc<,:ao monetana pe o 

lndice de Pre<,:os ao Consumic.lor Amplo, publicaJo 
pelo lnstituto Brasileiro de Geografia e Estatislica -

!BCE ("lndic~~ ~") e juros morat6rios de l % (um 

por cento) ao mes, desde a data de vcncimento att1 a 

data do cfoti vo pagamcnto, c multa moratoria de S0/., 

(cinco por cento) sobre o valor totni inaJim plido. 
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2. CONDUCT OF BUSINESS 2. CONDU<;A.O DOS NEGOCI.OS 

2.1 . Management. From the c..late of this 2.1 Gestao. A partir cla data deste Contrato ate a 
Agreement until the Closing Date ("Interim Period"). Data de Fechamcnto ("Periodo de Trang9ao"), a 

the Purchaser shall be entitled to take part on the Compradora tera o direito de pa11icipar da gcstao da 

Company and P-TEC's management by (a) accessing Sociedade e cla P-TEC (a) acessando dorn ment.os 

fi nancial and commercial documents and information financciros c comcrciais, bcrn como informac;ocs 

regarding the Company and P-TEC. and (b) discussing relacionadas a Sociedade ea P-TEC, e (b) partic ipando 
the operations and commercial and financial strategies das discussoes sobre as operayoes e as estrategias 
of the Company and P-TEC with their current officer, operacionais e comerciais da Sociedade e da P-TEC 
the Seller and third parties, subject to the provisions of com o seu atual admi nistrador, a Yencledorn e 
Sections 2. 1.2 and 2. l .3. terceiros, observado o disposto nas C!,111sulas [rror! 

2.1. l . The Purchaser's access to the documents and 
information regarding the Company shall be made by 

request to the officer of the Company and/or P-TEC or 
to the Seller. 

Reference source not found . c 2. 1.3. 

2.1.1 0 acesso da Compradora a documentos e 

informar;oes relacionados a Sociedade deve scr fe i10 
mediante solicitac;ao enviada ,t Vemledora ou ao 
rcpresentante legal da Sociedade, <la P-TEC ou it 
Vendedora. 

2.1.2. For purposes of Section 2.1 , on the date 2. 1.2 Para fi ns da Clausula 2. 1, na presente data. a 
hereof, the Company and P-TEC grant a power of Sociedade e a P-TEC outorgam uma procurayao a 
attorney to Umpierre with powers to, acting jointly Umpierre com poderes para, em conjunto com Cris. 
with Cris, represent the Company and P-TEC before representar a Sociedade e a P-TEC perante terceiros, 
third parties, subject to the limitations set forth in the respeitando os limites estabelecidas nos contratos J 

Company and/or P-TEC's bylaws. The Purchaser sociais da Sociedadc e da P-TEC. A Com pradorn c j 
and/or Umpierre shall not individually engage in any Umpierre nao poderao, isoladamente, realizar 

discussions, communications, undertakings or comunica~oes, pat1icipar de di scussoes, ass um ir 
agreements on behalf of the Company without written cumpromissos uu realizar acordos em nome da 
authorization of the Seller or of the current officer of Sociedade e da P-TEC scm autori zai;ao por escrito da 

the Company and P-TEC. Yendedora ou do atual administrador da Sociedc1de e 
da P-TEC. 

2. I .3. Although the Purchaser shall be entitled to take 2.1.3 Embora a Compradora tenha o direito de 
part and provide input on discussions regarding the 
operations and commercial and financial strategies of 
the Company and P-TEC, until the Closing Date the 

Seller and the current officer of the Company and P­
TEC, as applicable, shall retain the power of making 
final decisions. 

2.2 . Loans. During the Interim Period, the 

Purchaser, as lender, and the Company and/or P-TEC, 

as bo1TOwcrs, shall enter into loan agreements 
providing for the grant of loans to the Company and/or 
P-TEC, as may be necessary to provide cash flow for 

their operations and make payments under financing 

part icipar e comribuir rnm as discussoes sobre as 
opera~5es e est rategias comerciais e fi nanceira~ cla 
Socicdade e da P-TEC, ate a Data de Fecham,:nto, 

todas as decisoes relacionadas a Sociedade e a P-TEC 
serao tomadas pela Vendedoru e pclo atual 

administrador da Sociedade e da P-TEC, conlormc 

aplicavel. 

2.2 Mutuos. Durante o Pcriodo de Transi(;ao, a 

Compradora, como mutuante., c a Sociedadc, como 
mutuaria, dcvcrao cclcbrar contratos de mi1tuo 

formalizando a concessao de mutuos ,l Sociedade 1;/0 11 

a P-TEC, conform e for nccessario para assegurar 4uc:: , 

estas tcnham 11uxo de .~aixa para a co11tinuidade das j 

~~ ."C) 
~ 5 / 

J 
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agreements entered into by the Company and/or P­
TEC with third parties. 

2.2.1. At least fifteen (15) days before the date on 
which a loan is required, the Company and/or P-TEC 

shall notify the Purchaser of the loan's amount and the 

suas opera1roes e para o pagamento de contratos de 

financiarnento celebrados com terceiros. 

2.2.1 Pelo menos 15 (quinze) dias antes da data cm 
que um mutuo for necessario, a So1.:ietlatle c/ou a P­
TEC deverao notificar a Compradora indicando o valor 

date on which it shall be made available, providing do mutuo e a data em quc dcvera ser disponibil izado, 
evidence of its intended use. Until the date on which bem como aprcscntamlo ev idencias da destinac;ilo a ser 
the funds shall be made available, the Company and/or dada aos recursos. Ate a data de disponibiliza~ao J o:,; 
P-TEC and the Purchaser shall enter into the rccursos, a Sociedade, e/ou a P-TEC, c a Compradora 
corresponding loan agreement setting forth December deverao celebrar o 1.:orrespondente contrato ,k mt'1tl10. 

31, 20 l 9 as maturity date, subject to the provisions of cuja data de venc im ento devera ser sempre o dia 3 I de 
Section 5. 1.1 in which case the repayment shall be dczembro de 20 19, obscrvado o dispo:;to na Clausula 1 

anticipated. 5.1.1 , hip6tese em que o pagamento dcvera ser 

antecipado. 

2.2.2. All loans made in accordance with Section 2.2 2.2.2 Os valores dos mutuos realizados em 

shall be subject to repayment to the Purchaser adjusted decorrencia do disposto nesta Clausula 2.2 deverao ser 
in accordance with the SELIC rate, determined by the pagos pela Sociedade e/ou pela P-TEC, conformt ! 

Brazilian Central Bank, from the date the amount is aplicavcl, a Compradora, acrescidos de rcm unerac;ao 
made available to the Company and/or P-TEC until the de acordo com a taxa SELIC divu lgada pelo Ban~:o 

date of repayment to the Purchaser. In case of default Central do Bras il , desde n data cm qu~ forem recebidos 
in repayment, the overdue amount shall be increased of pela Sociedade e/ou pela P-TEC ate a data do seu 
a default penalty of five percent (5%). 

3. CONDITIONS PRECEDENT 

pagamento A Compradora. Em caso de alraso no I 
pagamento, o montante em atraso sen\ acrescido de I 
multa morat6ria de 5% (cinco por cento). I 
3. CONDICOES PRECEDF.NTES 

3. 1. Conditions Precedent to the Parties' 3.1 Condi~oes Precedentes a Obrigai;ao d~s 

Obligation to Close. The obligation of each Party to 

effect the Closing shall be subject to the fulfillment of 
the following conditions ("Parties· Conditions 
Precedent"): 

(a) Fengro·s board of directors shall have 
approved the Transaction; 

(b) Fengro's shareholders shall have approved the 

Transaction in a duly convened extraordinary 

shareholders' meeting; 

Partes de Concluir a Transa~ao. A obrigayao de cada 

Parte de concluir a Transa9ao estara sujeita ao 
cumprimento das seguintes condi<;6es ("Condicc.'les I 
Precedentes das Paites"): I 

I 

i 
(a) 0 conselho de administra<;ao da Fengro 

Jevera ter aprovado a Transac;ao; 

(b) Os s6cios da Fengro deverao ter aprovado a I 
T ransa<;ao cm asscmblcia gcral cxtrnordinuria 

devidamente convocada; · 

(c) All existing loans granted by Fengro to the (c) Todos os m(1lllos conced idos pela Fengro ,l 

Cornpany shall have been converted into equity Sociedade deverao ter sido convertidos em 
interest; participa~ao societaria; 

(d) The Company shall hold one-hundred percent (d) A Sociedade devera deter !00% (eem po:· 

( l 00%) of the P-TEC's equity interest. cento) do capital soci1 Ida P-TEC. 
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3.2. Conditions Precedent to the Seller's 
Obligation to Close. In addition to the Parties· 

Conditions Precedent, the obligation of Seller's to 

effect the Closing shall be subject to the fulfillment of 

the following conditions ("Seller's Conditions 

f recedent" and together with the Parties· Conditions 

Precedent, the "Conditions Precedent"): 

3 .2 Condi~oes Preccdcntcs a Obrir ai;ao das 

Vendedoras de Concluir a Transa~ao. Alem das 

Condi9oes Precedentes das Partes, a obr igayi!O da 

Ycndedora de concluir a Trnnsa9ao estar{1 sujcita ao 

CLunprimento das seguintes condii;Ocs ("~_gncli.\..Q!~? 

Precedentes da Vendedora" e em conjunto com as 
Condi~.oes Precedentes das Partes, as l'Condicoes 
Precedentes"): 

(a) The Purchaser shall have complied with the (a) A Compradora deve ler cumprido todas as 

agreements, covenants and obligations set forth in this 

Agreement, including the payment of the Purchase 

Price and the grant of loans pursuant to Sections 1.2 
and 2.2; 

suas obrigai;cSes estabelecidas neste Contrato, inc luindo 

as obrigac;oes de efetuar o pagamento .Jo Prec;o 1:ixo c 
conceder os mutuos, conforrnc disrosto nas Cl(111~1i1a~ I 
i.2 e 2.2; I 

i 

(b) The Purchaser shall have made all payments (b) A Compradora deve ter efetuado todos os I 
pagamentos dcvidos a Sociedade pela aquisi<;ao de due to the Company for the purchase of ten thousand 

tons (I O,OOOt) of phosphate for ninety reais (R$90.00) 

per ton, totaling nine hundred thousand reais 

(R$900,000.00), in accordance with the sale order No. 

190426 CGO I as detailed in Schedule 3 .2(b ). 

1 O.OOOt (dez mil toneladas) de fosfato pelo montante l 
de R$90,00 (noventa mil reais) por tonelada . 1 

' tota lizando R$900.000,00 (novccc ntos mil rcais). I 
conforme disposto na ordem de compra de 11 t1m-.:ro 
190426 CGO 1 e detalhado no Anexo 3.2(b). 

3 .3. Closing Notice. Once the Conditions 3.3 Notifica~ao de Fechamento. Uma vez I 
Precedent are fulfilled, the Seller shall notify the cumpridas as Condic;oes Precedentes. a Vendedora 

Purchaser providing evidence of such fulfillment and devera notificar a Compradora fornec.:mdo evidcncias 
setting forth the C losing Date in accordance with de tal cumprimento e estabel ecendo a Data de 

Section 4.1. Fechamento de acordo com a Clausula ,1.1 . 

4. CLOSI NG 4. Fl<~CHAMENTO 

4.1. Closing. The closing of the Transaction shall 4.1 Fechamento. 0 fechamento da Transa9ao 

take place up to seven (7) days after the notice set forth dcvcr{t ocorrcr em ate 7 (sete) dias ap6s o envio da 

in Section 3.3 is sent to the Purchaser by the Seller (the notifica<;ao prevista na Cl(1usula 3.3 pela Yemk dorn a 1 
Compradora ("Data de Fechamento''). 

4.2 . Closing Act. At the Closing Date, the Parties 4.2 Fechamento. Na Data de Fechamento, as 
shall perform the following actions: Partes deverl'lo praticar os seguintes atos : 

(a) The Purchaser shall make the payment of any (a) A Compradora devera efetuar o pagamento de 
and all pending amounts of the Purchase Price as set 

forth in Section 1.2.1; 
todo c qualquer montante do Pre90 f-' ixo quc esti vc;· 

pendente, conforme disposlo na C lfosula l .2.1 : 

(b) The Parties shall execute an amendment to the (b) As Partes deverao assinar uma altera9ao 

bylaws of the Company (i) transferring the Shares to contratual da Sociedade (i) trans ferindo as Quotas para 
the Purchaser, and (ii) replacing Cris, as the a Compradora. e (i i ) substi tu indo Cris como 
Company's officer, for a person appointed by the 

I 
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Purchaser ("Amendment to the Bylaws"). administrador da Sociedade por uma pessoa indicadn 

pelo Comprador ("Alteracao do Contrato Sociaj"). 

4 .3. Post-Closing Covenants. Within thirty (30) 4.3 Obriga\:oes Pos-Fecllamento. Dentro do prazo 
days of the Closing Date, the Purchaser shall file the de 30 (trinta) dias da Data de Fechamenlo, a 
Amendment to the Bylaws for registration with the 

competent commercial registry and take all necessary 

measures to complete such registration in the shortest 
period possible. 

5. TERMINATION 

5. 1. Termination. In case the Seller finds that any 

of the Conditions Precedent may not be fulfilled, the 

Seller shall notify the Purchaser about such 

impossibility and the Seller's intention of waiving or 
not such Condition Precedent. 

5.1. 1. If the Seller does not waive the unfulfilled 

Condition Precedent, this Agreement shall be 

lerminated and the Seller shall have thirty (30) days 

from the receipt of the notice set forth in Section 5.1 
by the Purchaser to reimburse (i) the paid installments 

of the Purchase Price and {ii) the Loans granted by the 

Purchaser pursuant to Section 2.2. 

Compradora devera protocolar a Alterac;ao do Conlrato 

Social para rcgistro na junta cornerc ial competente e I 
lomar todas as providencius ncccss{u-ias parn ii I 
conclusao do registro 110 menor prnzo possfvcl. 

5. H.ESCIS/\0 

5.1 Rescisao. Caso a Vcndcdora vcrifiquc que uma 

Condi9ao Precedente nao podera ser cumpridu, a 
Vendedora devera notificar a Compradora sobre ra l 
impossibilidade informando se pre tende ou nao 

renunciar ao seu cumprimento. 

5.1.1 Se a Vendcdora nao renunciar a Cond iyao 

Precedente que nfio possa ser cumprida, estc Contrato 

sera rescindido e a Vende<lora tera 30 (trintn) clias, n 
pat1ir do recebimento da notifi ca1,:;lo prevbta na 

Ctausula 5. 1 pela Compradora, para rccmbo ls:r (iJ us j' 

parcelas pagas do Pret,:o Fixo e (ii) os Mt"Jtuos 

concedidos pela Compradora de acordo com a 

Clausula 2.2. 

5.1.2. If the Seller waives a Parties· Condition 5.1 .2 Se a Vendedora renunciar a uma Condir;t'\o 
Precedent, the Purchaser shall have seven (7) days Lo Precedenlt: <las Partes, u Compradora tvra 7 (scie) dia~ 
respond the Seller's notice communicating the waiver para responder a notifica<;l:lo da Vendedorn inforrn ando 

or not of such Parties ' Condition Precedent by the se tambem renunciant ou nao a referida Condi<;ao 

Purchaser. If the Purchaser does not waive the Precedente das Partes . Se a Compradora nao renunciar 

corresponding Parties · Condition Precedent, this a condiy~o em questao, este Contrato scra rescindido, 

Agreement shall be terminated and Section 5.1.1 shall aplicando-se o disposto na Clausula 5.1. l. 
apply. 

1 

5. 1.3. The Purchase Price installments paid by the 5.1.3 As parcelas do Pre<;o Fi xo pagas pela I 
Purchaser shall be reimbursed increased by the positive Compradora deverao ser rc:embolsadas acresci<las de 
variation of the IPCA Index from the date the Seller 

received the funds of each installment until the date of 

the actual reimbursement. 

5 .1 .4. The Parties agree that the Article 418 of Law 

No. I 0,404/2002 is not applicable to this Agreement 

and the reimbursement set forth in Section 5.1. I shall 

be the only payment due by the Seller to the Purchaser 

in case of termination of this Agreement. 

corre<;ao monetnria pela varia,.:ao pos i1i va do IPC /\ a 

partir <la data em que a Vendedora rcccbeu os recursos 
de cada parcela at~ a Jata do reembolso cfeti vo. 

5.1.4 As Purtcs concordam quc o artigu 418 da Lei rl" 

I 0.404/2002 nao se apl ica a esle Contra to e 0 

recmbolso cstabelccido na C lausula 5. l . I scr(1 o t'm ico 

pagamento devido pela Vendedora ii Compradora em 

caso de rescisao deste Contrato . 

,, 

/'# j /; JI --­

~ 
/ I 
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6. INDEMNIFICATION 

16.1 . No Indemnification by Seller. The Parties 
acknowledge and agree that (a) the Seller is not liable 
to the Purchaser, the Company or their officers, for any 
debts, obligations, liabilities, contingencies of any 

nature and/or losses ("Losses") related to or incurred in 

connection with the Company and/or P-TEC, other 
compan ies in which the Company has or has held 
equity interest ("Company's Affiliates") and their 
respective operations and business, even if such Losses 
result from acts. facts or omissions occurred prior to 
the date of this Agreement or the Closing Date, 
regardless of whether they are known to the Seller 

and/or Purchaser and regardless of whether there are 
provisions for them in the financial statements of the 
Company or of the Company's Atliliates, and (b) such 
Losses shall be entirely borne by the Purchaser. 

6. INDENIZA<;AO I 
6.1 Ausencia de lndcnizai;ao pclu s Vendedorns. I 
As Pa11es recunhecem e concordam que: (a) a ' 
Vendedora nao e responsavel perante a Compradora, a 
Sociedade e seus respectivos administradores por 

quaisquer dividas, passives, obriga9oes, prej uizos, 

contingencias de qualquer natureza e/ou perdas 
("Perdas") relacionadas com ou incorridas pda 

Sociedadc e/ou pcla P-TEC ou por outras pcssor.1s , 
juridicas nas quais a Sociedade tenha ou wn ha tido 

participa<;ao ("A filiadas da Sociedade") c suas 
respcctivas opera<;ocs e neg6cios, ainda que tais Pcrdas 
resultem de atos, fatos ou omissocs ocorridos antes dn 
data deste Contrato ou da Data de Fechamento, 

independentemente de tais atos , farns ou omissocs 
serem de conhecimento da Vcn<kdora e/ou da I 
Cornpradora e indepcndentemente de haver provisi'io 

nas demonstrac;oes linanceiras da Sociedadc ou das 
Coligadas da Sociedade; e (b) ta is Pen1as serfio 
totalmente suportadas pela Compradora. 

6.2 . Indemnification by Purchaser. The 6.2 lndeniza~i\o 1>eh1 Com p radorn. A 
Purchaser hereby undertakes to defend, indemnify and Compradora compromete-se a defender, indenizar e 

hold harmless the Seller, its officers, directors and Cris isentar a Vendedora, seus administradores. 

(''Seller's Indemnified Parties"), against any and all conselheiros c Cris ("Partcs lndenizaveis __ 1_~ 
Losses suffered or incurred by a Seller's Indemnified Vendedora") contra todas e quaisquer Perdas sofridas 

Party, that are the result of any act, fact, event or ou incorridas pelas Partes lndenizavi:: is da Vendedora, 
omission occurred at any time, prior to or afier the 

Closing Date, related to the Company and/or the 
Com pany·s Affiliates and their respective activities, 

regardless of whether they are known to the Seller 
and/or Purchaser and regardless of whether there are 
provisions for them in the financial statements of the 
Company or of the Company's Affiliates, which, by 
succession or any other kind of liability, results in 
Losses to any of the Seller's Indemnified Parties. 

que sejam resultado de qualquer ato, fa to, evento uu 

omissao ocorrido a qualquer momento, antes ou depois 
da Data do Fechamento, relacionado ,i Sociedade e/ou 

as Afil iadas da Socicdade c suas rcspcc1ivas 
atividades, independentemente de serern de 

conhecim<:!nto da Yen<ledor e/ou da Compradora e 

indepen<lentemente de haver provi s1!o nas 
1 

demonstrayoes financeiras da Soc iedade ou das 
Afiliadas da Sociedade, que, por sucessao ou qualquer 
outro tipo de responsabilidade, resulte em Perda para 
quulquer uma <las Purtes lndeniz!'tveis das Vend!.!dorns . 

6.3 . Taxes. Any indemnity payment hereunder 6.3 lmpostos. Os pagam entos de imk niza,;ao 

shall be calculated on an after-tax basis, which shall deverao considerarar os efe itos tributarios do seu 
mean an amount that is sufficient to compensate the 

indemnified person for the event giving rise to the Loss 
suffered, detem1ined after considering all increases in 
taxes payable by such person as a result of the receipt 

of the indemnity payment. 

L __ 

recebimcnto pcla Parte a que for devida, de modo qu\! 

ta! Parte volte a situac;ao em que estar ia caso a Perda 

nao tivcsse ocorrido. Portanto, caso o valor rcci:bido a 
titulo de indcnizavao esr .. *1 sujeifo a tribtirnc;fi o, o 
montank pago pe.!a Cotn pradora dewni conte11 1plar o 

acrescimo dos tributos inci~ienJrs, de rnodo qu~~ vcttf..6 
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6.4. Survival. The indemnification obligation set 
fonh in this Agreement shall remain in force for the 

corresponding statute of limitation . Notwithstanding 
the foregoing, if during the indemnity period provided 

for herein, a Seller's Indemnified Patty sends notice of 
a Loss to the Purchaser, the indemnification obligation 
provided for in this Agreement shall remain valid and 
effective with respect to such Loss until its actual 
indemnification. 

6.5. Default. Failure by the Purchaser to indemnify 
a Seller's Indemnified Party within ten (10) days after 
rece ipt of a notice of an incurred Loss shall subject the 
Purchaser to the payment of the indemnification 
amount increased as set forth in Section 1.4.1. 

7. CONFIDENTIALITY 

liquido recebido pela Porte indenizavel, apos o 
recolhimento dos tributos incidentes sobre a 
indenizavao, seja equivalenlc ao valor da indenizn~::lo 
que lhe for devida. 

6.4 Subsistencia d}1 Obriga\'.lio. A obrigai;ao de 
indcnizar prcvista ncstc Contrato pcrmaneccn1 cm 
vigor pelo prazo prescricional apl icavcl. Nao nhst:rnt·c, 
se durante ta! periodo uma Parte lndenizavel da 

Vendedora e11v iar a Compradora notilka<,:ao sobr-~ uma 
Perda. a obrigacao de indenizacao prcvista ncstc 
Contrato permanecer..\ val ida e e letiva com relac;:ao a 
tal Perda ate sua efetiva indeniza4r~o. 

6.5 lnadimplemento. Caso a Compradora ni:\o 
efetue o pagamento da indcnizai;:ao dcvida a uma Park 
Indenizavel da Vendedora cm ate IO ( dez) dins <1p6s o 
recebimcnto de notificac;;ao a respcito cfa l't'rda 
incorrida, o montante da indenizai,: i'io dcv ida sen\ 

ajustado de acordo com o disposto na Clausula 1.4.1 . 

7. CONFIDENCIALIDADE 

I 

7. 1. Confidentiality. Except as set forth herein. 7.1 C onfidencia lida cl e. Sa lvo disposii;1io em j 
each of the Parties and the intervening parties contrario, as Partcs c as intcrvenicmcs anuentes sc 
undertakes to keep strictly confidential this Agreement. comprometem a manter sigilo sobre este Contrato assim 
its provisions and schedules, and all information, como sobre suas disposi~oes e anexos, e todas as 
documents and materials, whether written, oral, informayOes, documentos e materiais, escritos, verbais, 
electronic or otherwise, obtained or received from the eletronicos ou nao, obtidos ou recebidos da outra Parte 

other Party or intervening parties during the ou da Sociedade durante a negocia~ao e execu~ao deste 
negotiation and performance of this Agreement, Contrato, incluindo o Perfodo de Transic;ao 

including the Interim Period ("Confidential ("lnfonnacoes Confidcnciais"). 
Information_"). 

7. 1. I. Disclosure of information shall not be 
considered a violation or the confidentiality obligation 
hereof in case: (a) prior written consent to the 
disclosure is obtained from the party which owns the 
Confidential Information (''Disclosing Party"); (b) the 
relevant information is or becomes generally available 

to the public other than as a result of a breach hereof; 
(c) the in formation is or becomes known or available 

to the recipient ("Recipient Pa1iy") on a non­
confidential basis from a source (other than the 
Disclosing Party) that, to the Recipient Party 's best 
knowledge, after due inquiry, is not prohibited from 
disclosing such information; ( d) the information is 

7 1. t A divulgac;:ao de informac;:oes nao sera 
considerada viola<;:ao da obrigayao de 
confidencialidadc caso: (a) haja consentimento previo 
por cscrito da pa1t e detcntora dns lnformi:l';OCS J 

Confidenciais para n tl ivu lcr ,11,·Uo ("'i~:111:: j 
Divulg~..9ora"); (b) as infonna<,-:oes relcvautes ~ejam uu j 
passem a ser disponfve is ao pu blico em geral, salvo em I 
decorrencia de violayao ao presente Conlrato; (c) a 
inform ac;fo scja ou passe a ser conhecida pelo receptor 
("Parle Rcceptura") por um a fonte que nao seja a Parte 
Divulgadora e que, no mclhor conhecimento da Parle 
Receptora, ap6s a dcvida averigua1yao, nuo csk j a 

proibida de divulgar tais informac;:oes; (d) a divu lga9iio 
1 

<las informayoes seja neccssc1 ria cm vinude da I 
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required to be disclosed under applicable laws or to 
any authority, whether in Brazil or abroad, provided 
however that, in such cases the Recipient Party shall 
011deavor its best efforts to disclose only the 

information strictly required by the applicable laws or 
authority. 

legislai;iio aplicavel ou de determinacao de autoridadc 
cornpetente, no Brasil ou no exterior, desde que, nesses 

caso~. a Parle Reccptora apliquc seus rnelhores 
es fon,:os para divulgar apenas as infonm1\:oes 

I estritamente exigidas pela legisia9ao ap licavel ou 1 

autoridade competente. I 
7.1.2. In addition · to the exceptions set forth in 7.1.2 Alem das excecoes estabelecidas na Clausula 
Section 7. I.I, the Seller shall be entitled to disclose 7.1.1, a Vendedora tera o direito de di vulgar 
Confidential Information: (a) in press releases about lnformacoes Confidenciais: (a) em com unicados a 
the execution of this Agreement and the closing of the 
Transaction; and (h) in arrangements for the Seller's 
extraordinary shareholders' meeting set forth in 

Section 3.l(b), including in notices and in the 

information circular required for such meeting. 

7.2. Term. The confidentiality obligations 
undertaken herein shal 1 be val id and enforceable 
against the Parties and the Company for a tem1 of five 
( 5) years as from the date hereof. 

8. MISCELLANEOUS 

8.1. Binding Agreement. This Agreement is 

irrevocably and irreversibly entered into by the Parties 
and intervening parties and is binding upon them and 
their respective successors and pennitted assigns. 

8.2. Entire Agreement. This Agreement and its 
schedules constitute the entire agreement of the Parties 

and intervening parties in relation to the issues 

addressed herein and revoke and prevail over any and 
a ll previous verbal or written understandings in 
relation to the Transaction. 

imprensa sobre a ass inatura desk Contrato ti o 

fecharnento da Transac;:ao; e (b) em provi<lt\ncia!:­
relacionadas a assemblcia cxtraordinaria de acionistns 
da Vendedoru estabelccida na C!fosul a 3. l(b). 

incluindo na convocar;ao e no materia l dispon ibilizado 
com informa4,oes para tal asscmbleic.1. 

7.2 Pr.izo. As obriga<;oes de confidencialidnde aqui 
estabelccidas scrao vMidns e cxequfveis contra as 
Partes e Sociedadc por um pcriodo de c; (cim:o) anos a 

partir da data deste Contrnto. 

8. DISPOSlc;OES GERAIS 

8.1 Vinculai;ilo e Sucessllo. Este Contrato e 
firmado em caniter irrevogavel e irretratc\vcl pelas 
Partes e intervenientes anuentes e e vinculativo para ! 
elas e seus respectivos sucessorcs c ce~sio116rios · 

pc:1Tnitidos. I 
8.2 Acordo Integral. l:.::ste Contrato e seus anexos I 
estabclcccm o acordo integral entrc as Partcs e as 
· · t I " · - . I mterverncntes an ucn cs em re ac~o as qucstoes aqu1 I 
abordadas e revogam e substituem todo e qualq uer I 
entendimento previo verbal ou escrito em rchw~o a 
Transa~ao. 

8.3. Amendments and Waiver. This Agreement 8.3 Aditamentos e Renuncias. Este Contrato 
may only be amended, modified or supplemented by somente podera ser altcrado, aditado ou 
an agreement in writing signed by the Parties and complementado por meio de documento escrito 

intervening parties. No waiver by any Party or by the assinado pelas Partes e pela intervenientc unucntc. 

intervening parties of any breach of any of the Nenhuma rent'.1ncia por qualquer das Purtcs ou 
provisions of this Agreement shall be effective unless intervcnientes anuentcs em rcl,1yao a violayao d(; 

exp licitly set forth in writing and signed by the party qualquer das disposii,:oes do prescntc Contrato sera 

1 so waiving. No waiver by any Pa1ty or intervening cficaz salvo sc cxprcssamcnte cstabelecida pur cscrito 
parties shall operate or be construed as a waiver in e assinada pela renunciante. Nenhuma ren(111cia das j 
respect of any fai lure, breach or default not expressly Partes ou intervenientes anuentes operan't ou sen\!' 

I identified by such writte n waiver, whether of a s imilar i11te~p1·c tada co,~o uma r~nunc.~a em rda r;au a qualq~er,..., ........__ _____ ___ __ _,___ ---a=:::t:~ c1c ('--, 
@!JW( ~ -./ 
! ; ~ 
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or different character, and whether occurring before or 

alter that waiver. No failure to exercise, or delay in 

exerci~ing, any right, remedy or power arising from 

this Agreement shall operate or be construed as a 
waiver thereof; nor shall any single or partial exercise 

of any right, remedy or power hereunder preclude any 

other or further exercise thereof or the exercise of any 

other right, remedy or power. 

inadimplemento, v io lac;ilo ou dcscumprim c11to na<;l 
I 

expressamente identificado por tal renuncia cscri la, · 

independente de ser semelhante ou nao. ou posterit)r ou 

anterior a essa ren(mcia. Ncnhuma folha ou atraso no 

exercicio <.le qualquer din:ito, recurso ou pn:rrogaliva 

deco1Tente deste Contrato opera.ra ou sen\ interprctado 

como uma rem'.mcia deste; nem o excrckio iso[udo tiu I 
parcial de qualquc1· dircito, rcc urso ou prcrrogat iva 

aqui estabclecido impedi ra cxerdc iu postt: rior ou I 
complementar do mesrno ou de qualquer outro. I 

8.4. Severability. lf any term or provision of this 8.4 lndependcncia das Clausulas. Se qualquer 

Agreement is deemed invalid, illegal or unenforceable 

under any law, all other terms and provisions of this 

Agreement shall remain in full force and effect. Up()n 

such determination, the Parties and the Company shall 

negotiate in good faith to modify this Agreement in 

order to enforce the original intent of the Parties and 
the Company as close as possible and in an acceptable 

manner so that the Transaction is consummated as 

originally provided to the fullest extent possible. 

8.5. Assignment. This Agreement may not be 

assigned by either Party, or the intervening pa1ties, 

without the prior written consent of the other Party or 

Parties. 

termo ou disposi9ao deste Contrato for considerado 

nulo, ilegal ou inexequfvel por qualqucr lei ap l icavcl. 

todos os outros tennos e disposir;Oes deste Contrato 

permanecerao em pleno vigor e efoito . Mediante tal 
determinac;ao, as Partes e a Sociedade Jevi;rao 

negociar em boa fe para modificar estc Contrato a fim 
de fazer valer a sua inteni;:ao original de mane ira 

aceitavel para que a Transa~uo seja consumada como 

orig inalmente prevista na maxima extensao poss ivel. . 

8.5 Cessilo. Este Contrato nao po<.:e ser (Cdido po: I 
nenhuma das Partes ou intcrvcniente:; anucn tcs, scm o : 

previo consentimcnto por escrito da outra Parte ou 

Pa1tes. 

8.6. No Third-Party Beneficiaries. Except for the 8.6 Terceiros Beneficiarios. Exceto pe las Pan es 

Seller's Indemnified Parties, who shall benefit of the Indenizaveis das Vcndcdorns, quc se beneliciar~o dai; 
provisions of Section 6.2, this Agreement is for the disposic;cles da C lausula 6.2, este Contrato bencficia 

sole benefit of the Parties and the intervening pa1ties, 

their respective successors and pennitted assigns, and 

nothing herein is intended to or shall confer upon any 

other person any right, benefit or remedy of any nature 

under. 

8. 7. Expenses and Fees. Except as otherwise 

provided herein, all costs and expenses, including 
taxes, fees and disbursements with counsel , financial 

advisors, auditors and accountants, incurred m 

connection with this Agreement and the negotiation 

and completion of the Transactions shall be paid by the 

Party incurring such costs and expenses, 

8.8. Notices. All notices, requests and 

communications given in connection with this 

Agreement shall be in writing and delivered by hand or 

sent by e-mail, courier or registered mail to the 

apenas as Pa1tes, as intervenientes anuentes e seus 

respectivos sucessores e cessionarios, e nada aqui se 

destina ou deve conferir a qualqucr outra pcssoa 

qualquer direito, beneficio ou a<,:ilo de qua!quer 

natureza. 

8.7 Despesas e Tributos. Cxceto quandu d ispos10 

em contrario neste Cunt rato. tu1fo:, os c11stus c : 

despe;::as. incluindo trihutos. taxas e tksernbol,os com \ 
r: . {. I 

advogados, consultores t1 nanl:e1ros. auL 1torcs .: 

contadorl's, relacionados a este Contrato e a 
negocia<;ao e conclusao da Transar;ao se;:rao pages pcla 

Parte qui: incorrer em tais custos c despcsas. 

8.8 Notifica\'.ao. Todus as notifica<;des, so licitm;oes 1 

e comunica~oes rclacionadas a este Contrato dcverao I 
ser feitas por escrito e entregues em maos ou enviadas 

por e-mail, correio regisLrada para us 
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addresses provided in the preamble of this Agreement. 

8.8.1. The notices given in connection with this 
Agreement shall be deemed effected (i) on the date 

they are delivered, if delivered by hand; (ii) on the date 
they are received, if sent by mail or courier service; 
(ii i) on the date they are sent, if sent by e-mail. If the 

dates herein provided are not a business day in the 
principal place of business of the recipient, the notices 
shall be deemed effected on the first subsequent 
business day. 

8.8.2. Any Party hereto and the Company may 
change the addresses to which notices shall be sent by 
wriuen notice to the other Parties and the Company, 
pursuant this Section 8.8. Each Party and the Company 
is so lely responsible for maintaining its contact 
information duly updated. If any of the Parties or the 

Company do not give notice about changes to its 

information provided in the preamble, notices sent in 
accordance with such information shall be deemed 
effected even if there is no actual delivery. 

8.9. Agreement executed by the Parties. The 
Parties and the intervening parties hereby confirm that 
they (i) have pa11icipated of the negotiation of all tenns 
and conditions of this Agreement, and ( ii) 
acknowledge and agree with all such terms and 
conditions. Furthennore, the Parties declare that a ll 

terms and conditions of this Agreement are reasonable, 
proportional and reflect their free will. 

8. l 0. Extra-judicial Title. The Parties agree that 

this Agreement is an extra-judicial title for the 
purposes Article 784, Ill, of Law No. 13, I 05/201 5. 

8.11. Language. This Agreement is executed in 
English and Portuguese languages. If there are any 
inconsistencies between the two versions, the text m 

Portuguese language shall prevail. 

enderecos constantes no preambulo deste Contrato·:-- 1 

8.8.1 As nolificw;;oes n.: lacionadas a cste Contralo 

serao consideradas efetuadas ( i) se entregucs 
pessoalmente, no ato de sua entre·ga; (. ii) se enviadas 
por correio ou serv.is:o de courier, na data do 

rcccbimcnto; ( iii) sc cnviadas por e-mail, na data do 
envio. Se as datas aqui previstas nao forem um dia util 
na sede do 
co11sideradas 
subsequente. 

dcstinatario, as nuliti<.:a<;Oes :ierao 

efetuadas no primeiro tlia t'i!i l I 

8.8.2 Qualqucr das Partcs e a Socicdadc podem 
alterar os endercr,:os para os quais as notifica.;ocs 

serao enviados por meio do envio de notificacao por 
escrito as outras Parlcs c/ou a inlcrvenicntt:s anul·ntes. 

de acordo com esta Clausula 8.8. As Parle:; c a 

lntcrveniente Anucnte sao as (micas n.:sponsavcis por 

manter suas informa<;oes de contato devidamente 

atualizadas. Se qualquer uma das Partes 011 

interveniente anuente n!lo noti fi car as demais sobre a 

mudan<;a de suas infonna<;Oes fornecidas no 
preambulo, as notiftca<;oes enviadas de acordo com 
tais infonnas:Bes serao considerados cfetuadas, rncsmo 

que ni'io haja entrega efetiva. 

8.9 Acordo celebrado pelas Partes. As Partes e as 
intervenienles anuentes declaram que (i) partic:iparam 1· 

<la negocia<;ao de toJos os Lermos e condi~oes dcste 

Contrato, e (i i) reconhecem e concordam cum todo~ 'I 

esses termos e cond ic;Oes. A lcm disso, as l'artcs 
dcclaram que todos os termos e condi c;i'.ics destc 

Contrato sao razoaveis, proporcionais e refletem sua 

li vre vontade. 

8.10 Titulo Exern tivo Extr·ajudicial. As Partes 

concordam quc cstc Contrato e um titulo exccutivo 

extrajudicial para os fins do artigo 784, Il l, da Lei n° 
13.105/2015. 

8.11 ldioma. Este Contrato e celebrado em ingles e 
portugues. Se houver alguma inconsistencia entre as 

duas vcrsoes, o tcxto em portugues prcvalecero. 

8. 12. Governing Law. This Agreement shall be 8.1 2 Lcgislac;ao Aplicavcl. Este Contralo ser{1 
governed by and construed in accordance with the laws 
of the Federative Republic of Brazil. 

regido e interpre tado de acordo w m as leis da 
Repl'.1blica Federativa do Brasil. 
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8.13 Dispute Resolution. Any and all disputes or 
controversies arising under or in connection with this 
Agreement shall be settled by the Courts of the City of 
Belo Horizonte, State of Minas Gerais, Brazil. The 
Seller may, however, choose to enforce the Purchaser’s 
obligations in the Courts of any location where the 
Purchaser has assets. 

IN WITNESS WHEREOF, the Parties and 
intervening parties have signed this instrument in three 
(3) original counterparts of equal content and form and
for one single effect, in the presence of the 2 (two)
undersigned witnesses.

8.13 Resolução de Controvérsias. Toda e qualquer 
controvérsia oriunda ou relacionada a este Contrato 
será resolvida no foro de Belo Horizonte, Estado de 
Minas Gerais, Brasil, Contudo, a Vendedor poderá 
optar por executar as obrigações da Compradora no 
fora de qualquer localidade em que esta tenha bens.  

ESTANDO JUSTAS E CONTRATADAS, as Partes 
e as intervenientes anuentes assinam este instrumento 
em 3 (três) vias originals, de igual teor e forma, com 
um único efeito, na presença das 2 (duas) testemunhas 
abaixo assinadas. 

Belo Horizonte, June 17th, 2019. Belo Horizonte, 17 de junho de 2019. 

Giles Edward Baynham Giles Edward Baynham
FENGRO INDUSTRIES CORP. 

Giles Edward Baynham 
FENGRO INDUSTRIES CORP. 

Giles Edward Baynham 

Adão Umpierre Barreto Giles Edward Baynham
GEFOSCAL COMÉRCIO, INDÚSTRIA, 

REPRESENTAÇOES E TRANSPORTE DE 
PRODUTOS AGROPECUÁRIOS LTDA. 

Adão Umpierre Barreto 

GEFOSCAL COMÉRCIO, INDÚSTRIA, 
REPRESENTAÇOES E TRANSPORTE DE 
PRODUTOS AGROPECUÁRIOS LTDA. 

Adão Umpierre Barreto 

Intervening parties: Interveniente Anuente: 

Samuel Cris Wiener Gallina Samuel Cris Wiener Gallina
P-TEC AGRO MINERAÇÃO SPE LTDA.

Samuel Cris Wiener Gallina 
P-TEC AGRO MINERAÇÃO SPE LTDA.

Samuel Cris Wiener Gallina 

Samuel Cris Wiener Gallina Samuel Cris Wiener Gallina
DUSOLO MINERAÇÃO LTDA. 

Samuel Cris Wiener Gallina 
DUSOLO MINERAÇÃO LTDA. 

Samuel Cris Wiener Gallina 

1. 
Name: 
ID No: 

2. 
Name: 
ID No: 

1.
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2. 

Nome: 

ldentidade.: 

Nome: 

ldentidade: 




