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THIS DEED OF REPRESENTATION is made on 20 May 2024

BY

BRASCARB0N PROJETOS, CONSULTORIA E REPRE§ENTA¢AO §/A

I:I:E±±±±L:±j±±Z±±fi±2±±±ihr.rlriJcanjr.r]ma|bi`

Rua Amalia de Noronha,151, Gj 502, 05410noo Pinheiros, Sao Paulo, §P, Brazil, as further
described below.

THIS DEED VVITNESSES as follows:

v4.3

lNTERPRETATloN

ln  this  Deed:

"Accountholder" means the holder of an account in the Verra Registry:

"AFOLlr' means agriculture, forestry ancl other land  use;

"Approved t=HG Program" means a GHG  Program that hgs been approved by the Verra

Board, through a gap analysis, as a VCS Program approved GHG Program:

"GHQ" means greenhouse gas;

"GHG Program" means a formal or organized  program,  scheme or arrangement for the

recognition of activities leading to Reductions or Remc)vals,  or the crediting or issuance of

instruments representing,  or acknowledging.  Reductions or Removals:

"l§§uance  Representor" i§ the  party to this Deed,  as set out at tht2 start of this Deed,  being

one or more of:  (i) the  Prciject Propcinent;  (ii)  any entity to whom the Project  Proponent  has

assigned all  of its rights to the  Projeot's Reduotion5 or Removals for the entire Project
Crediting  Period;  or (iii)  any entity which  Can demonstrate it has sole  rights jn  respect of the
entire volume of a  Project's Reductions or Removals where such  FteduQtions or Ftemovals

have been verified  and trle corresponding Verification Report nag been  issued  on  or before 30
September 2009:

"Monitoring  Report" means the cloc,ilment that records data to allow the assessment of the

Reductions or Removals generated by the Project during a given time period in accordance
with the monitoring  plan set out in the Project Description,  covering the  Reductions or

Removals generated Trom ol/OZ/ZU22 to 3l/12/2U23;

"Project" means BRASCARBON METHANE RECOVERY PROJECT BOA-BRA-16:

"Project Crediting I)eriod" means the time period for which Reductions or FIemovals

generated  by the Project are eligible for issuance as VCUs, the  rules with  respect to the
length of such time period  and the renewal  of the project crediting  period  being  set out in the

VCS Standard.`

"Project Description" means the document that describes the Project's Reduction or

Ftemoval activities and that uses either the  VCS Pro/.ecf Deson.ofi.on  Temp/are or the project
description template specified  by the relevant Approved  GHG  Program;
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"project Documents" means the documents required to register the Project ancl/or issue

VCUS, as Set out ln VCS document Regi.sfrafi.on and /sswance Prooes§;

"Project Ownership" means the legal right to control and operate the project actMties.

Distinct from  proof of right;

"Project   Proponent"   means   the   individual   or   organization   that   has   overall   Control   and

responsibility for the  Project,  or an  individLial  or organlzaticln triat togelner witn  others,  each  of
which  is  also  a  Project  Proponent,  has  overall  control  or  responsibility  for the  Project.  The

entity(s) that can demonstrate  Project Ownership in  respect of the  Project.  For the avoidance
of doubt where  an  inclividual  executes this  Representation  in their capacity  as  an  authorizecl
office  holder  of the  company who  is the  Project  Proponent,  this  Representation  is  made  by
the company,  not the authorized  office  holder;

"Reduction or Removal" means a reduction or removal of one (1) metric tonne of Col

equivalent Caused  l]y the activities of the Project during the Project Crediting Period.  Refer to

the VCS  Program  Definitions for the full definitions for "GHG  Emissions Reduction

(Reduction)"  or "Carbon  Dioxide  F2emoval  (Removal)":

"Validatiorlrverification  Body" or "VVB" means an onganization  apprcived  by Verra to act a§

a validation/verification  body in  respect of providing validation  and/cir verification services  in
accordance with the VCS Program  F2ules;

I.VCS  Program-. means the GHQ  Prcigram operatec]  by Verra which  establishes the  rules and

requirements that operationalize the VCS to enable the validation  of GHG  projects ancl

programs,  and the verification of GHQ emission  reductions and  removals:

•.VC:§  Program  Rules" means the rules and  requirements Set out in the  V'CS Frooram GL//C/e,

VC5 5randard,  ftegi-sfrafi-on ar]d /ssuanGe FtoGess,  and the other VCS Program clocuments`
as such  rules and requirements may be  updated frctm time to time:

"Verification  Period" means the time period  01/02/2022 to  31/12/2023 specified  in the

Verification  Report during which the  Reductions or Ftemovals were generated  and  have been
verified  by the VVB;

"Verification Report" means the written  report of the verification covering the Recluctions or

Removals generated  by the Project during the Verification  Period and  prepared by the \/\/8 in
accordance with the VCS Program Rules; and

"Verified Carbon Unit" (VCu) means a unit issued  by, and held in, the Verra  Registry

representing the right of an Accountholder in whose account the unit is recorded, to claim the
achievement of a  Reduction or Removal that has been verified  by a validation/verification

body  in  accorclance with the VCS Program  F{ules,  Recordation of a VCu in the account of the
Accountholder at the Verra  Registry is prima facie evidence of that Accountholder'§

entitlement to that VCu.

"Verra Project Datatoase" means the database that provides public access to all Project and

VCU  information,  inclucling  retirement and tracking  of the AFC)LU  pooled  buffer account (and

serves similar functions for other Verra  programs);

"Verra Registry" means the registry used by Verra that ensures all required Project and

program documents have been Submitted,  maintains accounts of VCUs,  i§§ue§ and ensures
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1.2

2-2

the seamless flow of VCUs between  registry accounts, and maintains custody and records of

VCu  legal ownership;

Documents referred to in this Deed but not defined shall be the VCS Program documents to
which the  relevant definition  relates,  as published  ancl  iipdated  by Verra from time to time.

REPRESENTATIC}N5

I  comply with the definition of an "lssuance  Representor",  as set out in  Clause  1  of this Deed,
in  relation to the  Project.

I  hereby represent ancl warrant that:

2.2.1       All  factual  information  that   I   provide   in   relation  to  this  Deed   is  to  the   best  of  my
knowledge  following  due  inquiry true,  accurate  and  complete  in  all  material  re§pect§
ancl  I  nave  not  made  or  provlaea,  and  will  not  maKe  or  prc)vlde,  false,  fraudulem  or

misleading  statements or information  in relation to this Deed;

2.2.2      The  Monitoring  F2eport  and  any  other Project  Documents for which  I  am  responsible,
and   am   supplying  to  the   Verra   Ftegistry  anc]   any  other  person   in   relation  to  the

operation  of the  Project  under the  VCS  Program  Rules,  are  true  ancl  aGGurate  in  all
material  respects  and  do  not  contain  any  false,  fraudulent  or  misleading  statements
or informaticm;

2.2,3       I  hold full and  exclusive  legal  anc]  equitabletitle  and  right§to  all  and  any  Reductions

or Removals generated  by the Project for which  I am  eligible to request VCU
issuance during the Verification  Period free and  clear of all encumbrances;  and

2.2,4       I  have  not submitted. §ougnt,  requested  or received any recognition  of the  Recluctions
or Removals generated  by the Project during the Verification  Period and for which  I
am requesting VCU issuance from any GHG Program other than under the VCS
Prc.gram or a5 any other form  of GHQ- or renewable energy-related  environmental

credit (including without limitation  as renewable  energy certificates).  or I  have

providEid  evidence to the Vc>rra  Registry in aocoraance witn trie VC§ Program  Rules
that any such credits have not been  used and have been cancelled  underthe
relevant environmental  credit program.

2.3           I  hereby acknowledge anc] agree that:

2.3.1       The following  persons rt`ay rely on  and enforce the terms oTtnls Deed:

(a)           Verra ;

(b)           each  person who  is an Accountholder holding vcus relating tothe  project at
any given time:

(a)           each  person  on whose behalfvcus relatingtothe  projectwere  retired  by an
Accctuntholder;  ancl

(d)           each   of  the   successors   and   assigns   of  those   persons   listed   in   clauses
2.3.1 (a),  2.3,1 (b)  or 2.3.1 (a):

2.3.2      Neither   Verra,   nor   any   of   its   respective   affiliates,   directors,   employees,   agents,

IIcensor§  and/or  contractors,  shall  be  liable  with  respect  to  any  claims  whatsoever
arising   out   of  this   Deed   or   erroneous   information   within   the   Project   Documents

submitted   to   the   Verra   Ftegistry   for   indirect,   Consequential,   special,   punitive   or
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exemplary  damages,   including,   without  limitation,   claims   brought  against  Verra   by
Accountholders,  Project  Prciponents,  Validation/Verification  Bcidies  or  any  cither third

party.  This paragraph  shall  apply regardless of any actual  knowledge or foreseeability
of such damages;

2.3.3       I  have  read,  understood  and will abide bythevcs program Rules;  and

2.3.4      VEirra  has an  absolute  right to  amend  any of the VCS F]rogram  F]ules at any time  and
shall  not  bear  any  liability  fcir  loss  or damage  or  liability  of any  kincl  sustainecl  by the

ISsuance  Ftepre5entor or any c}ther party  involved  in the  Project in  any way  under the
VCS Program as a Consequence of such amendment.

I  hereby acknowledge that Verra:

2.4.1       Reserves the right to take action against an  lssuance Representorwhere verra
deems,  acting  reasonably, that there has been a  material erroneous issuance of
VCUs ih  respect of the  Project,  as a  result of the fraudulent conduct,  negligence,
intentional  act,  recklessness,  misrepresentation  or mistake of trie  lssuance

Representor; and

2.4.2      Will determine such  action  having  regard to the vcs program  F3ules.  Such  action

may include:

(a)           Directing the verra  Registry to cancel erroneously issued vcus;

(b)           Fiequiring the  lssuance Representorto cancel erroneously issued vcus held
in  its Verra  Registry  account;

(a)            F{equiring the  l55uance  Representorto  replace an equivalent number of
VCUs from subsequent issuances of VCUs to the Project;

(d)           Requiring the  lssuance Ftepresentorto  purchase ancl  cancel  an equivalent
number of replacement VCuS;  or

(e)           Where the lssuance Representor or project proponent fails to compensate
for the erroneous issuance of the VCUs,  other action including without
limitation the application of restrictions to the  registry account activities of the
l§§uance  Ftepresentor or Project Proponent urltil the Compensation  has been
provided.

Verra will  use  reasonable efforts to work with the  lssuance F`epresentor to ensure that any
adverse impacts on the Project Proponent of actions taken under this clause 2.4 are
minimised to the extent  possible

I further acknowledge that any action under Clause 2,4 may be commenced by Verra only in
relation to VCUs for which the Verification  Report is published on  or after 8 April 2014 and  up

to the later of:

(a)           Six (6) years aftertne clate of issuance of trie vcu referred to in clause 2.4;  or
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2.6

4.

(b)           12 months after the date upon whicri  any seconcl  verification  Report with  respect to
the erroneously issued VCU  is accepted  on the Verra F2egistry.I

I  acknowledge and  agree that the claim  periods contemplated in clause 2.5 exist

notwithstanding  any other statute of limitations in  applicable  law,

GOVERNING LAW AND JUR15DICTloN

This Deed  and  any non-Contractual obligations arising out of or in connection with  it are

governed  by English law,  and the  English courts shall  have exclusive jilrisdiction to Settle any
dispute arising from or connected with this Deed  inclucling a clispute  regarding the existence,
validity or termination of this Deed  or the consequences of its nullity.

SOVEREIGN  IMMUNITY

To  the  extent that the  lssuance  F2epresentor  enjoys  any  right  of  immunity from  Set-off,  suit.
execution,  attachment or other legal  process with  respect to  its assets or its obligations under

this  Deecl,  the  lssuance  Representor waives  all  such  rights to  the  fullest  extent  permitted  by

law.

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed
and deliverecl  is an  original  anc]  all  of which together evidence the Same deed.

DELIVERY

This Deed  is delivered  on the date written at the Start of the Deed,

1        The  intention  isthat a vcu will  be issued following acceptance of the verification  Reportforthe  project.  For

some types  of AFOLU  projec:ts  ln  partlc:LIlar,  thE! verification  cycle  may  be  longEr than  6  years   ln this  ragard.
if the second  Verification  Report shows a  VCU  has been  erroneously issued Verra will  have an  additional  12
months to deal with that issue.  Note also that where a VCU  i§ erroneously issued  from the last Verification
Report of the  Project,  Clause 2.5(a) applies.

-6-
v4.3



EXECUTloN PAGES

This Deed has been ejtecutGd as a deed and is tleliveretl alld takes effect on the date stated at
trie beginning of it.

Executed  as a  deocl  by  BRASCARB0N  METHANE  RECOVERY PROJECT BCAraRA-16,  acting
by a director and a company Secretary.

\\ \xp``\p\ \ ,"-:hh`xi`\`\.Tin        Signature of director/duly authorised signatory

lym`,` a `m c:"T` tip to n S\L` r\

`{\     riL=`h   \`\_.f `     5`S`"L````\

Name of director (in  BLOCK CAPITALS)

Bjgnature of director/secretary

Name of director/secretary (in  BLOCK CAPITALS)

2  Drafting  Note:  Execution  blocks  may  be  adjusted  tc]  reflect  lcical  law  requirements,  e.g.,  if a  company  seal  is

requirecl   ln   relatlon  to  tne   execution   of  a   cleea   Dy   a   company   pursuant  to  trie  laws   ln   Its  jurisdictic]n   of
incorpc)ratic)n
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