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THIS DEED 0F REPRESENTATION is mac]e on 26 September 2023

BY

BRASCARB0N PROJETOS, CONSULTORIA E REPRESENTAEA0 a/A

maFio.§i!va@b.rag.f,arbon.r:rmi_keF

Rua Amalia de Noronha,151, Cj 502, 05410-000 Pinheiros, Sao Paulo, SP, Brazil

THIS DEED WITNESSES  as follows:

INTERPRETATION

In this Deed:

"Accession Representation" means a deed issued by the Project Proponent and an

acceding  entity,  made in  respect of an  acceding  entity joining  a  project as Project Proponent
and which  is prepared  using the  VCS Deed of Aoc}e§si.on  Temp/ate:

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

"AFOLU" means agriculture, forestry and other land  use;

"Approved GHG Program" means a GHG Program that has been approved by Verra Board,

through a gap analysis, as a VCS Program approved GHG Program;

"GHG" means greenhouse gas;

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

recognition of activities leading to Reductions or Removals,  or the Crediting or issuanc;e of

instruments representing,  or acknowleclging,  F3ecluctions or Fiemovals;

"Partial  Release Representation" means a cleed issued by the Project Proponents ancl trle

Verra Registry, made in respect of a Project Proponent leaving a project and which is

prepared us.ing the VCS Deed of Release Template;

"Proj-ect" means BRASCARBON METHANE RECOVERY PROJECT BCA_BRA_19;

"Project Crediting  Period" means the time period for which F`eductions or Removals

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 c]ocument that describes the Project's Reduction or

Ftemoval  activities and that uses either the  VCS Project Desan.pfi.or}  Temp/ale or the project
description template specified  by the relevant Approved  GHG Program;

"Project Documents" means the documents required to register the Project and/or issue

VCUs, as set out in VCS document Regi.strafi.on and /ssLiance Process:

"Project Ownership" means the legal right to control and operate the project activities,

Distinct from proof of right;

"Project Proponent" means the individual or organization that has overall control ancl

responsibility for the  Project,  or an  :ndividual  or orgallization that together with others,  each 6f
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wnicn  is also a  Project Proponent,  has overall control or responsibility for the Project. The

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

"Reduction or Removal" means a reduction or removal of one (1) metric tonne of C02

ec]uivalent caused  by the activities of a  Prc}ject during the  Project Grec]iting  Peric]d.  F=eferto
the VCS Program Definitions for the full definitions for "GHG  Emissions Reduction

(Reduction)" or "Carbon  Dioxide  Removal  (Removal)";

''Registration Representor" is the party to this Deed, as set out at the start of this Deed,

being one or more of:  (i) the Project Proponent or (ii) any entity to whom the  Project
Proponent has assigned all  of its rights to the Project's Fteductions or Flemovals for the entire
Project Crediting Period;

"Validationrverification  Body" or "VVB" means an organization approved  by Verra to act as

a validation/verification  body in  respect of providing  validation  and/or ven'fication §erviices jn

accordance with the VCS Program  Rules;

"VC§ Program" means the GHG Program operated by Verra wnicn establishes trie rules and

requiremerits that operati6nalize the Voa to enable the validation  of GHQ  prcijects and

programs,  and the verification  of GHG emission  reductions and  removals;

"VCS Program Rules" means the rules and requirements set out in the  VCS Program Guide,

VCS Standard and the other VC§ Program documents,  as such  rules arld requiremeht§ may
be  upclated from time to time;

"Verified Carbon Unit" (VCIJ) 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  F}eduction or Removal  in  an  amount of one  (1) m8tric tonne of C02

eciuivalent that has been verified by a valiclation/verification  body in accordance with the VCS

Program F2ule5.  Recordation  of a VCU  in the account of the  holder at the Verra F2egi§try is

Prima facie evidence of that nolder's entitlement to that VCu.

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

VCU  information,  includirlg  retirement and tracking of the AFOLU  pooled  buffer aGGount (and
serves similar functions for other Verra  programs);

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

program documents have been submitted,  maintains accounts of VCUs,  issues and ensures
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, as
updated from time to time, to wrlich the relevant term relates.

REPRESENTATloNS

I  comply with the definition  of a "F2egistration  F2epresentor",  a5 Set out in  Clause  1  of this

Deed,  in  relation to the Project.

I  hereby represent and warrant that;
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2.2.1        All   faotugl   information  that   I   provide   in   rolgtion  to  this   Deed   i§  to  the   beE!t   of  my

knowleclge  following  due  inquiry true,  accurate  and  complete  in  all  matenal  respects

and  I  have  not  made  or  provided,  and  will  not  make  or  provide,  false,  fraudulent  or
misleading statements or information  in relation to this Deed;

2,2,2      Tne  project Description  ancl  any other project Documents forwnicn  I  am  responsible,
and   am  supplying  to  the  Verra   Ftegistry  and   any  other  person   in   relation  to  the

operation  of the  Project  under the  VCS  Program  Ftules,  are  true  and  accurate  in  all
mE]terial  respects  and  do  not  contain  any  false,  fraudulent  or  misleading  statements

or information:

2.2,3       I  hold full and  exclusive  legal  and  equitable title and  rights to  all  and  any  F2eductions

or F{emovals generatecl  by the Project for which  I am  eligible to  request VCU

issuance during the  Project Crediting  Period free and  clear of all encumbrances; and

2.2.4       No  person will submit,  seek,  request or receive any recognition  of,  orlegal  rights iri
respect of, the Reductions or Removals generated  by the Project during the

Verification Period  and for which VCU issuance will  be requested,  as another form  of
GHG-related  environmental  credit (including without limitation  as renewable energy
Certific:ates),  or I  will  provide  evidence to the Verra  Ftegi5try  in  accordance with the

VCS Program Rules that any such credits have not been used and have been
cancelled  under the relevant environmental  credit program.

2.3           I  hereby ac,knowledge and agree that:

2,3.1       The following  persons may rely on ancl enforce the terms ofthi§ Deed:

(a)            Verra :

(b)           each  person who  is an Accountholder holding vcus relating to the project at
any given time;

(c)           each  person  on whose  behalf vcus relating to the project were retired  by an
Accountholder:  and

(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 (c);

2.3.2      Neither  Verra,   nor   any   of   its   respective   affiliates,   directors,   employees,   agents,
licensors  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   Registry   for   inclirect,   consequential,   special,    Punitive   or

exemplary  damages.   including.  without  limitation,   claims   brought  against  Verra   by
Accountholders,  Project  Proponents,  Validationlverification  Bodies  or any  other third

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

z.3.3       I  nave read,  unclerstooa  and wlll aDlcle  bytne vcs program F3ules:  ancl

2.3.4      Verra  has an  absolute  right to  amend  any of the VCS Program  Rules at any time  and
shall  not  bear  any  liability for  loss  or damage  or  liability  of any  kind  sustained  by the

Registration  Representor or any other party  involved  in  the  Project in  any way  under
the VCS Program as a consequence of such amendment.
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2-4 I  hereby acknowledge and agree that in case of accession of any person to this Deed as a
Registration Representor in accordance with the procedure described in Clause 3 (Access/'on
and Release) belcNI..

2.4.1       The Registration  Representors shall  bejointly and  severally liable forthe

representations, warranties and obligations expressed to be assumed  by the
Registration  Representors in this Deed through the execution of the VCS Accession
FIepresentation;  and

2.4.2      The representation in sub-Clause 2,2.3 above Shall be deemed to read "The

Registration  Represen[ors collectively nolcl full  and exclusive legal and equitable title

and  rights to all and any Fteductions or Removals generated  by the Project for which
the  Ftegistration  Representors are collectively eligible to  request VCU  issuance during

the  Project Crediting  Pen.od free and  clear of all encumbrances".

3.             ACCESSION AND RELEASE

3.1           I  hereby acknowledge and  agree that any person who satisfies the criteria set out in the

definition  of a "F3egistration  Representor" in  clause  1  (/nferprefaf/.or)) of this Deed may accede
to this Deed as a  F{egistration  Representor and  be boimd  by the terms hereof (including, for
the avoidance of doubt, the representat!on5 made under clause 2 (f!epresenfaf/'ons) above)
by executing a VGS Accession  Ftepresentation.

3.2

v4.3

I  hereby acknowledge and  agree that if. as a  result of any accession  of a Registration
Representor in  ac;cordance with the  prc}cedure described  in  Clause 3.1  above, the  number of

the  Registration  Representors under this Deed  is two or greater,  any Registration
Representor may terminate its participation  in the  Project and  be released from  its obligations
hereunder by executing a VCS Partial  Release Representation,  provided that (i) no release of
a Registration Representor shall be effective if as a result of such  release the Project
Proponent will comprise of less than  one  F3egistration  F=epre§entor:  and  (ii) each  respective
release shall  be on the terms of and subject to conditions of the VCS Partial  Release
Ftepresentation.

GOVERNING LAW AND JURISDICTION

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 jurisdiction to settle any
dispute arising from or connected with this Deed  including  a dispute regarding the existence,
validity or termination  of this Deed  or the consequences of its nullity.

SOVEREIGN IMMUNITY

To the extent that the  Registration  Representor 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  Deed,  the  Registration  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 delivered is an  original and all  of which together evidence the same deed.
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DELIVERY

This Deed  is delivered  on the date written at the start of the Deed.
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EXECUTloN PAGE]

This Deed has been executed a§ a deed and i§ delivered and takes effect on the date Stated at
the beginning of it.

[NOTE: This deecl may be signecl by either a) a clirector and a company secretary,  b) two directors, or
c)  c}ne  d;rector/duly  authc>r;sad  signatciry.  I^/here  c)  is  selectec!,  the  signature  must  be  w;tnessed  ii.

person.  Indicate  which  option  was  selected  by  deleting  the  options  and  blocks  that  do  not  apply
belcJW.]

Executed as a deed  by Maria Pacifico da Silva, acting by a dil.ector and a company secretary,
on behalf of BRA§CAREON  METHANE RECOVEFtY PFtoJECT BOA-BRA-19

vT$0¢  S\`|\J \

Signature of director/duly authorised signatory

Name of director (in BLOCK CAPITALS)

+V5``  quo`.   :`;``L\R`

ignature of director/secretary

Name of director/secretary (in  BLOCK CAPITALS)

[Where this deed is signed by one d.Irector/duly authorised s.Ignatory]
ln the presence of:

Signature of witness

Name of witness (in  BLOCK CAPITALS)

Adclress of witness

I  Dratting  Note:  Execution  blocks  may  be  adjusted  to  reflect  local  law  requirements,  e,g,,  if a  company  seal  is

required   in   relation  to  the   execution   of  a   deed   by   a   company   pursuant  to  tne  laws   jn   its  jurisdiction   of
incorporation,
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