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CERTIFICATION SERVICE CONTRACT

1. PARTIES

1.1.  The IBD CERTIFICACOES LTDA, liability
headquartered at Rua Amando de Barros, n2 2.275, Lavapés, Botucatu, SP, CEP
18.602-150, registered under tax identification number (CNP]J/MF) ne
10.555.952/0001-25, hereinafter referred to as “CONTRACTED PARTY”, herein
determines the rules and conditions governing relationships with individuals
or legal entities that become the "CONTRACTING PARTY" of the services
provided upon signing of the present “CERTIFICATION SERVICE CONTRACT”,
and by way of the “COMMERCIAL PROPOSAL FOR CERTIFICATION SERVICES".

limited company,

2. PURPOSE

2.1.  Thisinstrument has as its purpose the provision of certification services
by the CONTRACTED PARTY, as described in the "COMMERCIAL PROPOSAL
FOR CERTIFICATION SERVICES", and in accordance with the most recent
versions of the legal rules and standards of public or private character that
directly influence certification results.

2.2.  The CONTRACTING PARTY may file a complaint with the CONTRACTED
PARTY for any matter related to the scope and certification schemes described

in the “COMMERCIAL PROPOSAL FOR CERTIFICATION SERVICES”.

3. CONTRACTING PARTY OBLIGATIONS
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3.1. The CONTRACTING PARTY assumes the following obligations:

[ - Observe relevant legislation, guidelines and other technical regulations
relating to the certification of their products, keeping up to date in relation
thereto;

II -Establish and maintain an updated management system, adapted for the
purpose of certification, which ensures compliance with the certification
requirements and complete traceability, as well as provides information
related to production, storage, processing, and acquisition and sales of
certified product (s);

[II - Immediately notify the CONTRACTED PARTY of:

- any modification to the CONTRACTING PARTY's management,
production or sales system, which may affect its capacity to meet
certification requirements;

- any violation of the certification conditions, which may affect
certification of its product or of product received from suppliers or
subcontracted service providers;

- the production of any promotional material that contains certification
scheme conformity logo(s), such as - but not limited to -labels, brochures,
websites, etc. Before use, this material should be presented for approval by
the CONTRACTED PARTY;

Notify the CONTRACTED PARTY regarding changes made to the
composition of any processed product, obtaining approval prior to
marketing, under penalty of liability by the CONTRACTING PARTY for legal
in the

IV-

provisions related to the certification schemes detailed
“COMMERCIAL PROPOSAL for CERTIFICATION SERVICES";
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V -Allow the CONTRACTED PARTY, accreditation agencies and regulatory
bodies unrestricted access to all installations, certified and uncertified
production areas, and other units related to the activity to be certified, as
well as to related records and documents, including financial records,
internal audits and employee records for all units;

VI- Make all payments foreseen in the "COMMERCIAL PROPOSAL FOR
CERTIFICATION SERVICES" on or before respective due dates.;

VII - Allow the CONTRACTED PARTY to subcontract lab analysis, audits and other
services that are not part of the CONTRACTED PARTY's business activities;

VIII - Allow the CONTRACTED PARTY to keep copies of files related to the
certification process for as long as required under the certification scheme;

IX - Keep records of complaints related to certification, taking appropriate
action and documenting actions taken;

X-Do not use product certification in such a way as to discredit the
CONTRACTED PARTY, and do not make any claim regarding certification that
may be considered misleading or unauthorized by the CONTRACTED PARTY;

XI-  If the CONTRACTING PARTY provides copies of certification documents
to a third party, these should be provided in their entire content and the
CONTRACTED PARTY should be notified;

XII -

applicable measures foreseen by the certification scheme and penalties listed

If certification standards are violated, accept the enforcement of

in item 10 of the present instrument.; and

XIII - If the CONTRACTING PARTY loses certification, their clients must be
notified immediately in writing, in order to guarantee that any mention
regarding certification of the product (s) is removed from all promotional
material used, whenever applicable.
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4. CONTRACTED PARTY OBLIGATIONS 4.1BD X35
4.1. The CONTRACTED PARTY has the following obligations: 41. IBD X5
[ - To provide services in a diligent, independent and attentive manner, and LM £ 4% "
always in accordance with quality standards set forth by regulatory bodies _
and accreditation agencies; B A %
II -To employ its best efforts in carrying out the services provided, as well as to II- % {a
carry out such services using the best practices required under applicable | 55
standards and procedures.; I A b DEK? ~ A
III - Provide guidelines and technical norms, as well as notify the
CONTRACTING PARTY about procedures for certification;
VI- Toindicate technically qualified auditors capable of carrying out services Vi O 3 DEK

for the CONTRACTING PARTY, and may even subcontract such services,
maintaining the technical responsibility for such;
VII - Carry out audits, with or without prior notice, in accordance with

certification scheme guidelines or extraordinary determination set forth by ViI- TAIE TAIE N e
the holder of the certification scheme, accreditation agency or regulatory o1/
body;
VIII - In the case of certified product that represents a health risk to the | vIII XJ#E{& X AIEFE % BT
population, given its nature as a public health problem, the competent 7 3 =z
authority should be notified in order to cease consumption of the irregular
product.
4.2. The CONTRACTING PARTY recognizes that the certification requested 49 DEK A IE /
encompasses materials related to food safety and/or public health, and that
N/ wM ] NI

new rules established by regulatory and fiscal authorities, including

E

2GR

?

1}V

NERRNOR I
WNIET

N

MQ Il - 1BD Data 26.04.2016

GED\DOCUMENTOS\MODELOS E REFERENCIAS3-SETOR CONTRATOS\3C.1-CONTRATO CERTIFICAGAO\ 3_C_1_Cert_Contrato_Prestacao_Servico_Certificagio_EXTERIOR_EN_CN




accreditation agencies or the holder of the certification scheme, should be
adopted immediately. In this case the CONTRACTING PARTY does not have the
right to: (i) receive recovery for resulting damages or lost profit; (ii) refuse
compliance with the new rules, based on an eventual acquired rights argument.

5. VALIDITY

5.1. The present contract is valid for the time period specified in the
“COMMERCIAL PROPOSAL FOR CERTIFICATION SERVICES” and may be
revoked by simple notification in writing at least 30 (thirty) days prior to the
start of the next certification period, under penalty of payment of all costs
foreseen in contract.

5.2. Ifeither of the Parties would like to modify any clause or condition in the
present contract, there must be common agreement between the parts.

6. COST AND FORM OF PAYMENT

6.1. Services and the consequential authorization for use of conformity
logos administered by the CONTRACTED PARTY are conditioned to the full
payment of the amounts described in the “COMMERCIAL PROPOSAL FOR
CERTIFICATION SERVICES”.

6.2. The following expenses will be the responsibility of the CONTRACTING
PARTY, unless otherwise specified in the PROPOSTA COMERCIAL E DE
PRESTACAO DE SERVICOS DE CERTIFICACAO: (i) issuance of certificates,
photocopies, mail services, transportation services, and other expenses
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required for sending objects and documents of interest to the CONTRACTING
PARTY; (ii) costs for travel, lodging, transfers, and food for auditors, necessary
for carrying out the present contract; and (iii) extraordinary expenses, such as:
visits, legally mandated unannounced audits, additional audits necessary for
adding production areas and/or any other service not taken into account in
audit planning and scheduling, collection and laboratory analysis, among other
items that will be paid in advance by the CONTRACTING PARTY upon request.

6.3. If not otherwise specified in the “COMMERCIAL PROPOSAL FOR
CERTIFICATION SERVICES”, a daily late fee in the amount of 2% (two percent)
and daily interest charge in the amount of 0.33% (point thirty three percent)
will be charged for overdue payments.

6.4. All and any service related to the purpose of the present contract will
only be carried out by the CONTRACTED PARTY as long as the CONTRACTING
PARTY is up to date with payments described in the “COMMERCIAL PROPOSAL
FOR CERTIFICATION SERVICES”.

6.5. Once the time period specified in the “COMMERCIAL PROPOSAL FOR
CERTIFICATION SERVICES” has ended, the costs specified in the item -
Certification Administration Fee, and all its sub-items, are subject to change for
all other certification periods, and until the termination of this contract, in
accordance with the Table - Criteria and Prices for Certification Services,
maintained by the CONTRACTED PARTY.

6.6. Upon signing of the present instrument, the CONTRACTING PARTY
authorizes the audit companies, or auditors indicated by the CONTRACTED
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PARTY, to bill the CONTRACTING PARTY directly for audit services, all expenses
necessary for carrying out said services, analysis of related information, and the
elaboration of audit reports, costs which are already included in the payments
described in the “COMMERCIAL PROPOSAL FOR CERTIFICATION SERVICES”,

6.7.  Inthe event that expenses described in the item above are paid, in total
or in part, by the CONTRACTED PARTY, these will be reimbursed by the
CONTRACTING PARTY, the amount being equal to the current price at the time
the expenses occurred plus 40% to cover administrative costs and tributary
fees incurred by the CONTRACTED PARTY.

7. TAXES AND FEES

7.1.
or nature, required by any entity within the certified client's countries of

All taxes, fees, contributions, duties, public costs, penalties, of any type

location, and incurred as a direct or indirect result of the execution of this
Contract, will be the exclusive responsibility of the client.
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7.2.  The Parties, whenever endowed with the status of tax withholder, may
deduct and collect tax on payments made, within the amounts defined by tax
law or bank rules. Whenever requested, the withholding party is obliged to
provide the other Party, or anyone indicated by the other Party, with the
documents necessary to prove withholding, and is required to add the withheld
amount to the amount paid to the CONTRACTED PARTY such that said Party
receives the TOTAL amount indicated by the “COMMERCIAL PROPOSAL FOR
CERTIFICATION SERVICES”, without deductions.

7.3. The CONTRACTED PARTY, whenever designated by tax legislation as
joint and severally responsible for the collection of taxes of any nature, may
require proof of collection from the CONTRACTING PARTY, with the right, in
the case of refusal, to interrupt the provision of services until said requirement
is fulfilled.

7.4. The cost of services herein contracted may be revised whenever,
during the validity of the present instrument, one of the following events occurs:
(i) creation of new fees, taxes or public costs; (ii) increase in the rates and values
related to these charges; (iii) increase or creation of contributions, fees or
payments, collected by national or international regulatory and accreditation
agencies, which, in some way, will encumber the services under this Contract.
8. SUBCONTRATING

8.1. The CONTRACTING PARTY may subcontract services and the
procurement of goods related to the implementation of this contract, in
accordance with standards set forth in the contracted schemes, through a
written and duly formalized contractual instrument, and through prior written
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notice to the CONTRACTED PARTY, as long as the following determinations are

fulfilled cumulatively:

[- The CONTRACTED PARTY is contractually permitted free access to
installations belonging to the SUBCONTRACTED PARTY and to documents
related to the certification process;

[I- The CONTRACTING PARTY takes full responsibility for third parties

(contracted parties, national and international regulatory and
accreditation agencies), in the case of eventual non compliances or
irregularities in subcontracted goods and services, respecting, in all cases,
the right to recourse by the CONTRACTED PARTY for problems provoked

by subcontracting;

[II- The CONTRACTING PARTY contractually requires all its subcontracted
parties to comply with the norms and technical rules laid forth by national
and international regulatory and accreditation agencies, as well as by
Brazilian legislation, if applicable, taking joint responsibility, without
benefit of excussion before the CONTRACTED PARTY for any
subcontracting activities;

[V- The CONTRACTING PARTY must pay the CONTRACTED PARTY, or
whomever this party indicates, in advance for all necessary expenses
related to technical analysis, including laboratory costs, inspections or
audits to be carried out at the installations or on the properties belonging
to the Subcontracted Parties; and

V- The CONTRACTING PARTY agrees, under penalty of rescission and the
application of penalties foreseen in this Contract and in the law, to regulate
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and prevent its subcontractors, in any way, form or means, from
associating their image to the conformity logos administered by the
CONTRACTED PARTY;

VI- The CONTRACTING PARTY is herein obligated to notify the CONTRACTED
PARTY immediately of any breach in legal or contractual provisions by its

subcontractor.
9, CONFIDENCIALITY
9.1. The Parties herein obligate themselves, their employees, workers,

representatives, contractors, subcontractors, related persons or affiliates,
parent companies, subsidiaries, branches, agencies, trustees, successors under
any title, and assignor or assignees to:

[ - Maintain complete assiduity and secrecy regarding Confidential
Information, as well as to not reveal or spread to any individual or legal
entity, nor to use, directly or indirectly, for personal advantage or other
means, all and any Confidential Information that has been received or may
come to be received, or which has become knowledge, as a result of
carrying out the present Contract;

II -Not use Confidential Information for the diverse purposes of implementing
this Agreement; and
III - Prevent or hinder the disclosure of Confidential Information obtained as a
result of the implementation of this Agreement.

9.2. For the cases listed below, the CONTRACTING PARTY will allow the
CONTRACTED PARTY to disclose certain information considered inherent to
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the certification process, respecting the standards set forth by accreditation and
regulatory agencies:
I. Data pertaining to the CONTRACTING PARTY, such as name, address,
certified products, and certification scheme, included on the CONTRACTED
PARTY's website;

[I. Data pertaining to the CONTRACTING PARTY and to the CONTRACTING
PARTY's certification process whenever required by the certification
scheme, the accreditation body, the holder of the certification scheme, the
regulatory authorities, another certification agency (for the purpose of
transfering certification or double certification), or by government
authorities and competent accreditation authorities, whenever there is a
possibile public health risk from the consumption of certified product, and
in the case of certification suspension or cancellation that prevents the free
marketing of products with the certification claim.

9.3. For compliance with this clause, Confidential Information is
considered to be all the information made available or provided through
documents, reports, summaries, memos, notes, surveys and research, including,
but not limited to data, plans, specifications, technical information, "know -how
", technical studies or data, and audit reports.

10. PENALITIES

10.1. If the CONTRACTING PARTY fails to comply with any conditions and
obligations set forth in the present instrument, in the CONTRACTED PARTY's
standards and technical regulations, or in the rules and decisions issued by the
international

national and inspection and accreditation bodies, the
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CONTRACTING PARTY will be subject to the following penalties, without | [-45%] RK&E . M FHHOAR A&
prejudice to administrative, civil and criminal penalties foreseen in current law. I

[- Notification, that the noncompliance is a result of minor offenses related

to the delay in sending documents and information, provided that the

lack of such information does not compromise the certification process; L5 = a5 WE N iE E3d

X

HANIE AFFETHIA , wE
AEVERE & ;MO OB 20% .

[1I- Fine, of up to 20% (twenty percent) of the invoiced value (sales) obtained

i

illegally during the year prior to the offense, as a result of irregularities in
the production and sales process, omission of information essential to the
normal certification process, the provision of inaccurate information that
directly interferes in the certification decision, or the repetition of
prohibited practices previously identified by the CONTRACTED PARTY; -2 e, 2RI ASEHAA o o
% & 8 IBD HEMT DEK I A
IlI-Suspension or cancellation, of conformity certificates and license(s) touse | & M APy 3 U

conformity logos, and the consequent prohibition of the marketing and sales
of processes, products or services, objects of the suspension or cancellation.
During the suspension, the CONTRACTING PARTY's information will be
removed from the CONTRACTED PARTY's website client list. Other
disclosures will be made as required by the rules of accreditation and

regulatory agencies; o
SHAROTy A8 V- AR 11 & IBD #47£ o3 i 37 B DEK

T
IV-Termination, of this contract in accordance with Clause 112 below, and 4BT 2 °

immediate withdrawal of the company's data from the CONTRACTED
PARTY's website. Other disclosures will be made as required by the rules of
regulatory and accreditation agencies;

10.2. IBD AJ#R#ls  D'EK BY YyE anri Ui
10.2. The above penalties may be applied cumulatively, as a result of the
seriousness of the offense committed by the CONTRACTING PARTY.
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10.3.
the current period within one month of the expiration of the signed agreement,

Financial default, in other words, the failure to pay debts incurred for

will result in the suspension of the certification process and of any related
services. The following measures will be taken by the CONTRACTED PARTY: (i)
protest of the negotiable instrument within the terms of the law; (Ii) if
applicable- reporting of debt to the credit reporting agencies; (lii) removal of
any company data from the CONTRACTED PARTY's website, (iv) cancellation of
the contract and/or judicial collection, and (v) notification of the accreditation
bodies.

10.4. The application of penalties may be appealed by the CONTRACTING
PARTY, taking into account procedures approved by the CONTRACTED PARTY.

11. TERMINATION AND SUSPENSION OF SERVICES

11.1.
summons or extrajudicial communication, without any right to compensation

This instrument may be terminated, regardless of notification, judicial

or withholding by the infringing Party in the following cases:

[- Non fulfillment of obligations established in this instrument;

[I- Non-compliance with the standards and technical regulations and
determinations set forth by the CONTRACTED PARTY and by national and
international regulatory and accreditation bodies, and applicable law; and

[II- Bankruptcy, judicial recovery or insolvency of any of the Parties

11.2.
termination of this instrument shall obligate the infringing Party to compensate

Without prejudice to the penalties described in Clause 102 above, the

the innocent Party for losses or damages incurred.
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11.3. Upon termination of this contract, the CONTRACTED PARTY will only
release material generated during the certification process once full payment
has been received for all agreed amounts.

11.4. If termination occurs before the end of the current contract period, the
CONTRACTING PARTY shall be liable for payment for services already provided
by the CONTRACTED PARTY and for proportional payment of the Certification
Administrative Fee, as well as for a fine of 30% of the amount remaining for the
contracted period, as indicated in the "COMMERCIAL PROPOSAL FOR
CERTIFICATION SERVICES".

11.5. The CONTRACTING PARTY may request termination at any time, as
long as the terms listed above are fulfilled.

11.6. At termination, the CONTRACTED PARTY will notify the competent
authorities of the cancellation of the Conformity Certificate.

11.7. In the case of termination, the CONTRACTING PARTY will also be
obligated to cease use of all advertising material that contains reference to

certification.

11.8. Regardless of the option provided for in Section 11.1, the provision of
services by the CONTRACTED PARTY may be suspended regardless of any
notice, for the following cases:
[-  Default on the payment of any amount resulting from the signing of this
contract;
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[I- Adoption of a practice or act that is incompatible with public or private
regulations, orders and standards; and

[II- Other situations covered by the standards for the contracted certification
scheme.

12. LIMITATION OF RESPONSIBILITY

12.1.
contractual obligations resulting from unforeseeable circumstances or force

The Parties shall not be liable for the breach of contractual and non-

majeure.

12.2.
and non-contractual obligations arising from a conduct, act or fact attributable

Similarly, the Parties shall not be liable for the breach of contractual

exclusively to third parties, especially those resulting from decisions of
regulatory bodies, laboratories, and national and international accreditation
agencies, whether governmental or not, which, in any way or form, interfere
with the provision of the services described in this Contract or in the quality
assessment and free circulation of certifiable processes, products and services.

12.3.
contract are subject to the rules, regulations, guidelines, interpretations and

The Parties expressly recognize that the services described in this

understandings of various supervisory bodies and national and international
accreditation agencies, whether governmental or not, and any change to these
rules, regulations and guidelines, as well, as any changes in the interpretations
and understandings by supervisory bodies and accreditation agencies, will be
immediately applicable and enforceable, and that the Parties are not
responsible for such changes or changes in interpretation and understanding.
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13. LEGISLATION 13.30%
13.1. The provision of service by the CONTRACTED PARTY will be linked to | 131 [gp = 4 %o
the conditions set forth in public and/or private legislation, which makes up an
integral part of this contract, along with eventual public or private rules and
standards.
. N - s

13.2. Normative acts issued by Brazilian and foreign authorities, in relation to 13.2 K WIEF= < s A
products, processes or services to be certified, will also apply.
13.3.  The CONTRACTING PARTY shall observe, and strictly comply with, the | 13.3 D'EK N e IBD A A A A N
rules laid down in the CONTRACTED PARTY's manuals and technical regulations, [ s IANH] it *
as well as observe and comply with the rules issued by the national and % Sl

VAN
international regulatory bodies and accreditation agencies, whether
governmental or not, as appropriate to the case.
13.4. The CONTRACTING PARTY is obligated to reimburse the CONTRACTED 134 1 DE Y NN DE Y% 18D
PARTY for any fines, as well as legal fees, applied to the latter as a result of failure ' PEK=t a ; ) ’ P EK 7
to comply with rules and instructions laid forth by the competent authorities, | ¥ ol A h X 18D .
whenever the CONTRACTING PARTY has contributed to the occurrence of the
violation.
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14. USE OF CONFORMITY LOGOS

14.1. To the extent that the CONTRACTING PARTY progresses and fully
complies with the certification conditions, the CONTRACTED PARTY will
provide compliance logos for use by the CONTRACTING PARTY, as long as the
following rules are observed:

14.2.
be used in full compliance with the "Guide for the Development and Verification
of IBD Certified Product Labels”, maintained and developed by the
CONTRACTED PARTY, as well as with other rules and determinations issued by
the certification scheme and by the regulatory and accreditation bodies.

The conformity logo marks will be provided in digital form, and should

14.3. The CONTRACTED PARTY will evaluate examples or details of any
product to be distributed, sold or supplied using conformity logos, as well as
marketing, advertising or propaganda projects, through any medium, print or
electronic, to be used by the CONTRACTING PARTY. The distribution of these
materials is prohibited without the express approval of the CONTRACTED
PARTY, and if relevant, the responsible Brazilian authorities.

14.4. The CONTRACTED PARTY may inspect and examine such products at
any time in order to ensure that the packaging, labeling, promotion and
presentation of the product comply with the stipulated requirements.

14.5. The CONTRACTING PARTY agrees not to adopt, use, allow the use of,
benefit from, enjoy, register or attempt to register, in whole or in part, as a
trademark, service mark, certification logo, trade name or business name, or
otherwise, the conformity labels, logos, symbol, graphic, or combination
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thereof, or any other term or translation having the same meaning of any of the
words contained therein, and which are in any way similar.

14.6. The CONTRACTING PARTY is aware of the resolutions issued by the
government authorities responsible for public health safety, and by logical
consequence, for food labeled and available for consumption by the population.
The CONTRACTING PARTY shall comply with the provisions issued by
government authorities, within their respective departments, when marketing
and labeling their products.

14.7.
with rules issued by the regulatory and supervisory authorities. In view of the

Compliance with the provisions herein does not preclude compliance

uniqueness of the sector, the present rules assume a complementary character
in relation to those mandated by the responsible authorities, which are
compulsory and must be complied with at all times.

14.8.
of marketing for products that are labeled or packaged in a noncompliant

Noncompliance with the provisions herein shall result in the suspension

manner, those of which should be withdrawn from the market by the
CONTRACTING PARTY, notwithstanding termination of the present Contract,
application of penalties set forth herein, and compensation for losses and
damages.

14.9. The delay in sending documents, in paying installments, or any other
breach of contract by the CONTRACTING PARTY shall result in the immediate
suspension of the right to use the conformity logos on products and activities
related to the CONTRACTING PARTY.
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15. GENERAL PROVISIONS

15.1. The Parties recognize that this Contract does not create any partnership,
joint venture, association, consortium, or obligation of a labor or social security
nature, nor does it constitute commercial, agency or distribution representation
between the CONTRACTING PARTY and the CONTRACTED PARTY.

15.2.  The failure to use any right or prerogative foreseen in this Contract, or
within current legislation and rules, will be taken as an act of mere liberality and
shall not be construed as a waiver, amendment or novation in relation to the
terms and conditions of this Contract, and may not be invoked as justification for
repeating the tolerated fact.

15.3. This Contract formalizes the entire agreement between the parties, and
integrates herein the determinations set forth in the "COMMERCIAL PROPOSAL
FOR CERTIFICATION SERVICES".

15.4.  The Parties agree that any declaration of nullity for any of the clauses
does not make the others void, those of which will remain in force and fully
effective.

15.5. In case of conflict between provisions in this contract and those
indicated in the "COMMERCIAL PROPOSAL FOR CERTIFICATION SERVICES", the
latter will always prevail.

15.6. The present Contract is equally binding for all heirs, successors,
assignors or subcontracted parties, under any circumstance, and of either Party.
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16. FORO

16.1. The Parties elect Brazilian Law and the Botucatu District Courts, in the
State of Sao Paulo, to resolve any pendency resulting from this Contract, waiving
any other, however privileged it may be, including for homologation purposes
and sentence execution.

This Contract is registered at the Bureau for the Registry of Deeds and Document
and Legal Entities in Botucatu, under n? | ] and is also

available on the IBD website (www.ibd.com.br).
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