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INFORMATION CONTAINED IN THIS FORM 6-K REPORT

On October 28, 2025, Potassio do Brasil Ltda. (“PDB”), a subsidiary of Brazil Potash Corp. (the “Company”), entered into a definitive take-or-pay
offtake agreement (the “Agreement”) with Kimia Solutions Ltda. (“Kimia”).

Under the Agreement, Kimia agreed to purchase between 23% and 32% of PDB’s annual potash production, subject to a cap of approximately 704,000
tonnes per year, on a take-or-pay basis. The precise percentage within that range will be fixed prior to the start of project construction and not later than
one year following execution or the final investment decision, whichever occurs first. Deliveries will commence with the start of commercial production
and ramp up to full production levels.

The Agreement has an initial term of ten years beginning with the commencement of ramp-up and may be extended by mutual written consent. Sales
will be priced in accordance with a formula set out in the Agreement that references prevailing CFR Brazil market indexes, subject to specified logistical
and performance adjustments. Payments are to be made on a cash-against-documents basis unless Kimia provides and acceptable standby letter of credit
from a top-rated financial institution.

The Agreement provides for customary provisions relating to performance reviews, take-or-pay penalties, product quality standards, force majeure,
confidentiality, anti-corruption compliance, and termination rights. Either party may terminate the Agreement in limited circumstances, including
insolvency, uncured material breach, frustration of purpose, or extended force majeure. PDB may assign or pledge receivables arising under the
Agreement to finance project development.

Brazil Potash Corp. and PBF Participa¢des Ltda. may provide support and guarantee undertakings under separate instruments as contemplated in the
Agreement.

The foregoing is only a brief description of the material terms of the Agreement and does not purport to be a complete statement of the rights and
obligations of the parties under the Agreement and the transactions contemplated thereby, and is qualified in its entirety by the full text of the
Agreement, a copy of which is attached as Exhibit 10.1 hereto and is incorporated by reference herein.

On October 28, 2025, the Company issued a press release announcing the Agreement, a copy of which is attached to this Form 6-K as Exhibit 99.1.

The information and exhibits set forth in this Form 6-K shall be deemed to be incorporated by reference into the Company’s Registration Statements on
Form F-1 (File No. 333-287711) and Form S-8 (File No. 333-286827 and File No. 333-288029) (including any prospectuses forming a part of such
registration statements) and to be a part thereof from the date on which this Form 6-K is furnished, to the extent not superseded by documents or reports
subsequently filed or furnished.

Cautionary Note Regarding Forward-Looking Statements

This Form 6-K contains forward-looking statements within the meaning of the U.S. Private Securities Litigation Reform Act of 1995. Forward-looking
statements can be identified by words such as “will,” “expects,” “believes,” “designed to,” “anticipates,” “future,” “intends,” “plans,” “potential,”
“estimates,” “confident,” and similar terms, or the negatives of these terms. These statements include, without limitation, statements regarding the
Company’s offtake arrangements, project development plans, construction and commissioning timelines, commencement of production and ramp-up to
capacity, logistics and delivery plans, pricing and reconciliation mechanics (including any marketing fee or profit-sharing features), financing strategy
(including assignment of receivables or other credit support), and the expected benefits, outcomes, or timelines related to any of the foregoing.
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Forward-looking statements are based on the Company’s current expectations and assumptions and are subject to risks and uncertainties that could cause
actual results to differ materially from those expressed or implied. Important factors include, among others: the Company’s ability to obtain required
project financing on acceptable terms and timing; receipt and maintenance of permits, approvals and authorizations; successful engineering,
construction, commissioning and ramp-up of the Autazes project; performance by contract counterparties under offtake and related arrangements
(including any credit support obligations); logistics risks (including barging, warehousing, transport capacity and river or weather conditions);
compliance with product quality/specification requirements and related testing/claims processes; commodity price volatility and benchmark/basis risk;
inflation, input cost pressures and foreign exchange rates; changes in laws and regulations (including anti-corruption and trade rules) and the
legal/regulatory environment in relevant jurisdictions; force majeure events; availability and cost of labor, equipment and services; litigation or disputes;
and other risks described in the Company’s filings with the U.S. Securities and Exchange Commission, including the “Risk Factors” section in the
Company’s Annual Report on Form 20-F for the year ended December 31, 2024, filed on March 28, 2025, and Amendment No. 1 to the Form 20-F, filed
on April 9, 2025, as well as the Company’s subsequent filings.

You are cautioned not to place undue reliance on any forward-looking statements, which speak only as of the date of this report. Except as required by
law, Brazil Potash Corp. undertakes no obligation to update any forward-looking statements, whether as a result of new information, future events or
otherwise.

EXHIBIT INDEX
Exhibit
No. Description
10.1 Take or Pay Contract between Potassio do Brasil I.tda. and Kimia Solutions Ltda., dated October 28, 2025*

99.1 Press Release dated October 28, 2025


https://content.equisolve.net/brazilpotash/sec/0001193125-25-256302/for_pdf/d228823dex101.htm
https://content.equisolve.net/brazilpotash/sec/0001193125-25-256302/for_pdf/d228823dex991.htm

* Certain portions of this exhibit have been redacted as they are both not material and are of the type of information that the registrant treats as private or
confidential. The omissions have been indicated by “[***]”. The Company agrees to furnish supplementally an unredacted copy of the exhibit to the
SEC upon its request.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

BRAZIL POTASH CORP.
Date: October 29, 2025 By: /s/ Matthew Simpson

Name: Matthew Simpson
Title: Chief Executive Officer
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_ “TAKE OR PAY”
POTASSIO DO BRASIL LTDA.

By this instrument, the Parties:

POTASSIO DO BRASIL LTDA, limited liability company registered
in the National Register of Legal Entities of the Ministry of
Economy - CNPJ/ME under No. 10.971.768/0001-66,
headquartered in the city of Manaus, State of Amazonas, at Rua
Rio Iga, No. 310, 1st floor, room 105, neighborhood Nossa
Senhora das Gragas, Zip Code 69.053-100, hereby represented in
the form of its Articles of Incorporation (“PDB”), and

KIMIA SOLUTIONS LTDA, a company headquartered in the city of
S&o Paulo, State of S&o Paulo, at Alameda Santos, No. 2,326,
16th floor, Suite 164, ZIP Code 01418-200, enrolled with the CNPJ
under No. 47.704.350/0001-00, herein represented by its duly
authorized legal representatives, hereinafter referred to simply as
“KIMIA”.

BRAZIL POTASH CORP., a company duly organized and existing
under the laws of Canada, with registered address at 198
Davenport Road, Toronto, Ontario, M5R 1J2, Canada (“GRO”); and
PBF Participagdes Ltda, a company duly organized and existing
under the laws of Brazil, with registered address in the city of Séo
Paulo, State of Sdo Paulo, at Alameda Santos, No. 2,326, 16th
floor, Suite 164, ZIP Code 01418-200, enrolled with the CNPJ
under No. 21.101.429/0001-45 (“PBF”).

Each of GRO and PBF joins this instrument exclusively to provide
support as contemplated in Clause 5.3 and/or under separate
guarantee instruments, and does not assume, and is not
responsible for, any take-or-pay, supply, purchase, delivery or other
operational obligations set forth herein. For the avoidance of doubt,
references to “PARTIES” or “PARTY” in this Agreement refer only
to PDB and KIMIA, unless expressly stated otherwise

PdB and KIMIA when jointly designated, hereinafter “PARTIES”
and, when individually and indistinctly designated, hereinafter
“PARTY”.

WHEREAS:

I.  PDB is developing a Potassium mine in the municipality of
reserve with

Autazes, AM (PROJECT) with a mineral
production capacity presented in its PAE - Economic

 “TAKE OR PAY”
POTASSIO DO BRASIL LTDA.

Por este instrumento, as Partes:

POTASSIO DO BRASIL LTDA, sociedade limitada inscrita no
Cadastro Nacional da Pessoa Juridica do Ministério da Economia
— CNPJ/ME sob o n° 10.971.768/0001-66, com sede na cidade
de Manaus, Estado do Amazonas, na Rua Rio Iga, n® 310, 1°
andar, sala 105, bairro Nossa Senhora das Gragas, CEP
69.053-100, neste ato representada na forma de seu Contrato
Social (“PDB”); e

KIMIA SOLUTIONS LTDA, sociedade com sede na cidade de
Séo Paulo, Estado de S&o Paulo, na Alameda Santos, n° 2.326,
16° andar, Conjunto 164, CEP 01418-200, inscrita no CNPJ sob
0 n° 47.704.350/0001-00, neste ato representada por seus
representantes legais devidamente autorizados, doravante
denominada simplesmente “KIMIA”;

BRAZIL POTASH CORP.,, sociedade devidamente constituida e
existente de acordo com as leis do Canada, com sede na 198
Davenport Road, Toronto, Ontario, M5R 1J2, Canada (“GRQO”); e
PBF Participag6es Ltda, sociedade devidamente constituida e
existente de acordo com as leis do Brasil, com sede na cidade de
Sao Paulo, Estado de Sao Paulo, na Alameda Santos, n°® 2.326,
16° andar, Conjunto 164, CEP 01418-200, inscrita no CNPJ sob
on®21.101.429/0001-45 (“PBF”).

Cada uma das sociedades GRO e PBF adere a este instrumento
exclusivamente para prestar suporte conforme previsto na
Clausula 5.3 elou por meio de instrumentos de garantia
separados, ndo assumindo, nem sendo responsavel, por
quaisquer obrigagdes de take-or-pay, fornecimento, aquisicéo,
entrega ou outras obrigagbes operacionais previstas neste
contrato. Para evitar duvidas, as referéncias as “PARTES” ou
“PARTE” neste Contrato dizem respeito exclusivamente a PDB e
a KIMIA, salvo disposigéo expressa em contrario.

PdB e KIMIA, quando conjuntamente designadas, doravante
denominadas “PARTES”, e, quando designadas individual e
indistintamente, doravante denominadas “PARTE".

CONSIDERANDO QUE:
I. A PDB esta desenvolvendo uma mina de potassio no

municipio de Autazes, AM (PROJETO), com uma reserva
mineral com

AMALS AUTAZES

R. Rio Iga, n* 310
E2053-100 | Manaus-AM Brasil

BELO HORIZONT

R. Coronel Scares, n® 595 R. Tomné de Souza, n® 8601601
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Use Plan of up to 2,200,000 annual tonnes of Potassium capacidade de produgao apresentada em seu PAE — Plano

Chloride - MOP 95 (PRODUCT); de Aproveitamento Econbémico — de até 2.200.000
toneladas anuais de Cloreto de Potassio - MOP 95
(PRODUTO);

II.  PDB’s commercial strategy includes contracting, from now
on, commitments to commercialize the PRODUCT in the| || A estratéqi : ; ; %

' - . gia comercial da PDB inclui a contratagdo, desde

TAKE OR PAY (TOP) modality between PDB and companies ja, de compromissos para comercializagdo do PRODUTO

that consume / commercialize the said PRODUCT in the na modalidade TAKE OR PAY (TOP), entre a PDB e
national market, considering the Annual Commercialization empresas que consumam e/ou comeréializem o referido

Policy of PDB to be presented to the Company KIMIA at the PRODUTO no mercado nacional, considerando a Politica
beginning of the “Initial Confirmation” of the Project, CLAUSE Anual de Comercializacdo da PDB, a ser apresentada a
FOUR - item 4.1. empresa KIMIA no inicio da “Confirmagdo Inicial” do
Projeto, conforme disposto na CLAUSULA QUARTA — item

Ill.  KIMIA through its partners and companies belonging to its 41
economic group, has been operating in the Fertilizer purchase . L.
and sale market since 1978 and is interested in committing to | !ll- A KIMIA, por meio de seus sdcios e empresas pertencentes
acquire the PRODUCT in the TOP modality, provided that ao seu grupo econdmico, atua no mercado de compra e
certain conditions negotiated by mutual agreement and in venda de fertilizantes desde 1978 e tem interesse em
good faith between the PARTIES; and assumir o compromisso de adquirir o PRODUTO na

modalidade TOP, desde que determinadas condigdes
sejam negociadas de comum acordo e de boa-fé entre as
IV. The PARTIES wish to regulate the obligations of acquisition, PARTES; e
in the condition of TOP, by Company KIMIA and the
obligation of sale, by PDB, of the equivalent of up to 23% to| IV. As PARTES desejam regulamentar as obrigagbes de

32% of the total produced annually by PDB, up to the limit of aquisicdo, na condigdo TOP, pela empresa KIMIA, e a
704,000 (seven hundred and four thousand) metric tonnes of obrigagao de venda, pela PDB, do equivalente de até 23%
PRODUCT per year, upon the execution of this commercial a 32% do total produzido anualmente pela PDB, até o limite
commitment. In this agreement, the term “per year” refers to de 704.000 (setecentas e quatro mil) toneladas métricas de
full periods of twelve (12) months from January to December. PRODUTO por ano, mediante a celebragdo deste

compromisso comercial. Neste acordo, o termo “por ano”
refere-se a periodos completos de doze (12) meses, de
The present Commercial Product Acquisition Commitment janeiro a dezembro.

(“COMMITMENT”) is fair and agreed upon, which will be governed

by the clauses and conditions set forth below, as follows: O presente Compromisso Comercial de Aquisicdo de Produto

(“COMPROMISSO”) é justo e acordado, e sera regido pelas
1. CLAUSE ONE — RECIPROCAL OBLIGATION OF PURCHASE | clausulas e condigdes estabelecidas a seguir:
AND SALE (“TAKE OR PAY”)

1. CLAUSULA PRIMEIRA — OBRIGAGAO RECIPROCA DE

1.1. Subject to compliance with the conditions established in COMPRA E VENDA ("TAKE OR PAY?)

this COMMITMENT, in particular (but not limited to) those

provided for in items 3.1 and 4.1 below, KIMIA undertakes 1.1. Sujeito ao cumprimento das condigdes estabelecidas
to purchase from PDB, and PDB undertakes to sell to neste COMPROMISSO, em especial (mas ndo se
KIMIA the amount corresponding to 23% to 32% of PDB’s limitando) aquelas previstas nos itens 3.1 e 4.1 abaixo,
Potash Production, limited to a KIMIA compromete-se a comprar da PDB, e a PDB

compromete-se a vender a KIMIA, a quantidade
correspondente a 23% a 32%

AMALUS AUTAZES BELO HORIZONT
R. Ria lga, n® 310 R, Coranel Soares, n® 595 R. Torné de Souza, n® 8601801
62053-100 | Manaus-AM Brasil 692&40-000 | Autazes-AM Bragil 3040131 | Belo Horzonte-MG Bragi|
+55 31 30472657
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704,000 (seven hundred and four thousand) tonnes per year
of PRODUCT, in the manner and frequency provided for in
clause 1.1.3. PDB shall notify KIMIA in writing of the firm
percentage amount no later than the earlier of (i) one (1) year
from this Agreement’s execution date and (ii) the date on
which Brazil Potash’s board of directors approves the Final
Investment Decision to commence construction, and in any
event prior to the commencement of construction. The
acquisition will begin to occur when the Potash Production of
PDB (“RAMP UP”) begins, always in the proportionality of
23% to 32%. By way of clarification, when production is “full”,
which will take place after the conclusion of the RAMP UP,
the estimated volume to be purchased will reach a maximum
volume of up to 704,000 tonnes (seven hundred and four
Thousand tons/year).

1.1.1.As RAMP UP is understood as the stage from the
beginning of Production to “full” Production, which is the
moment when PDB has the condition of full production
of the PRODUCT, the beginning of RAMP UP must be
informed in writing by PDB to KIMIA, under the terms of
Clause Four and may not exceed a period of up to 6
(six) years (PDB has six year to inform or the start of
ramp up itself) from the present date.

1.1.2.Therefore, and in compliance with the terms of item 4.1.,
during the RAMP UP, KIMIA undertakes to acquire, as
established in item 1.1.3 below, 23% to 32% of the
Annual Potash Production limited to the amount of
704,000 (seven hundred and four thousand) metric
tonnes per year, and PDB undertakes to sell this same
23% to 32% of the Annual Potash Production.

1.1.3.The PARTIES shall jointly define the Monthly
PRODUCT Withdrawal Program by November 30th of
the year preceding the year of withdrawal. The official
monthly PRODUCT withdrawal amount will be
confirmed with monthly order by the 15th day of each
month prior to the month of withdrawal, with an
adjustment margin of up to 10% in relation to the
amounts defined in the previous year being allowed.

da Produgcdo de Potassio da PDB, limitada a 704.000
(setecentas e quatro mil) toneladas por ano do PRODUTO,
da forma e frequéncia previstas na clausula 1.1.3. A PDB
devera notificar a KIMIA, por escrito, sobre o percentual
firme escolhido até o prazo que ocorrer primeiro entre: (i)
um (1) ano da data de assinatura deste Contrato e (ii) a
data em que o Conselho de Administracdo da Brazil Potash
aprovar a Decisdo Final de Investimento (FID) para inicio
das obras — em qualquer caso, antes do inicio da
construgdo. A aquisicdo comegara a ocorrer com o inicio da
Produgédo de Potassio da PDB (“RAMP UP”), sempre
proporcionalmente entre 23% e 32%. Para esclarecimento,
quando a produgdo estiver em “plena capacidade”, o que
ocorrera apdés a conclusdo do RAMP UP, o volume
estimado a ser adquirido atingira um volume maximo de até
704.000 toneladas por ano.

1.1.1.Entende-se por RAMP UP a fase entre o inicio da
Produgéo e a Produgdo “plena”, momento em que a
PDB atinge sua capacidade total de produgdo do
PRODUTO. O inicio do RAMP UP devera ser
informado por escrito pela PDB a KIMIA, nos termos
da Clausula Quarta, ndo podendo exceder o prazo de
6 (seis) anos a partir da presente data (ou seja, a
PDB tem até seis anos para iniciar ou informar o
inicio do RAMP UP).

1.1.2.Portanto, e conforme item 4.1, durante o RAMP UP, a
KIMIA  compromete-se a  adquirir, conforme
estabelecido no item 1.1.3 abaixo, de 23% a 32% da
Produgdo Anual de Potéassio, limitada a 704.000
(setecentos e quatro mil) toneladas métricas/ano, e a
PDB compromete-se a vender este mesmo
percentual de 23% a 32% da Producdo Anual de
Potassio.

1.1.3.As PARTES deverao definir em conjunto o Programa
Mensal de Retirada do PRODUTO até 30 de
novembro do ano anterior ao ano da retirada. O
volume oficial de retirada mensal sera confirmado
mediante pedido mensal até o dia 15 do més anterior
a retirada, sendo permitida uma margem de ajuste de
até 10% em relagdo aos volumes definidos no ano

R. Ria Ica, n* 310
62053100 | Manaus-AM Brasil

UTAZES

BELO HORIZONT

R. Coronel Soares, n® 595 R. Tomé de Souza, n® 860/1601
69240-000 | Autazes-AM Bragi|

I0140-131 | Belo Horizonte-MG Brasil
455 31 3047-2657




@ POTASSIO

DO BRASIL

vwwi.potassiodobrasil.com.br

Reference TOP 002/2025
Page 4 of 30

1.2.

1.3.

Variations above this percentage shall only be permitted upon
written agreement between the Parties.

The PARTIES acknowledge and agree that this
COMMITMENT constitutes a usual obligation in the market,
called “take or pay obligation”, whereby, once the conditions
established in this COMMITMENT are fulfilled and compliance
is maintained in each of the periods referred to in items 1.1
and 1.1.1 above, and 4.1 below, then: (a) KIMIA’s obligation
to purchase the quantities of PRODUCT as per the Monthly
Withdrawal Program above shall be immediately owed to
PDB in respect of the corresponding month; and (b) the
obligation to sell and deliver, by PDB to KIMIA, the quantities
of PRODUCT provided for above shall be immediately owed
to KIMIA in the time, volumes, specifications, quality and form
established above.

1.2.1.To ensure compliance with the provisions of item (b) of
clause 1.2 above, PDB undertakes to always maintain a
minimum stock of PRODUCT corresponding to 14 days
of the Monthly Production provided for in 1.1.2 and
KIMIA is allowed to periodically visit PDB’s production
site to check the stock (“GUARANTEED STOCK?).

1.2.2.Notwithstanding the obligations of 1.2.1., if, for any
reason, the GUARANTEED STOCK is less than the
volume of 2 sets of barges, PDB undertakes to
immediately notify KIMIA, in addition to committing to
adopt, together with KIMIA, all necessary measures to
ensure the delivery or other solution, case by case,
including the search and/or purchase of such products
in the market, in order to make the timely delivery of the
products to KIMIA, under the terms and conditions
agreed in this Agreement.

Thus, observing these conditions, each year the PRODUCT

volumes established in items 1.1.1 above will be considered
as firm and mandatory volumes (“MANDATORY VOLUME”)
by both PARTIES, for the purposes of this COMMITMENT,
where is allowed a deviation of up to 10% (ten percent) to
consider that one of the

1.2.

1.3.

anterior. Variagbes acima desse percentual s6 serdo
permitidas mediante acordo escrito entre as PARTES.

As PARTES reconhecem e concordam que este
COMPROMISSO constitui uma obrigagdo usual no
mercado, denominada obrigagdo “take or pay”, pela qual,
uma vez cumpridas as condigbes aqui estabelecidas e
mantido o cumprimento em cada um dos periodos referidos
nos itens 1.1, 1.1.1 e 4.1, entdo: (a) a obrigagdo da KIMIA
de adquirir as quantidades do PRODUTO, conforme o
Programa Mensal de Retirada, serd imediatamente exigivel
pela PDB em relagdo ao més correspondente; e (b) a
obrigagédo de venda e entrega do PRODUTO pela PDB a
KIMIA, nos tempos, volumes, especificagdes, qualidade e
forma acima estabelecidos, sera igualmente exigivel.

1.2.1.Para garantir o cumprimento do item (b) da clausula
1.2 acima, a PDB compromete-se a manter, em todo
momento, um estoque minimo do PRODUTO,
correspondente a 14 dias de Produgdo Mensal
prevista no item 1.1.2, e a KIMIA podera visitar
periodicamente as instalagbes da PDB para
verificagdo do estoque (“ESTOQUE GARANTIDO”).

1.2.2.Sem prejuizo das obrigagdes do item 1.2.1, se, por
qualquer motivo, o ESTOQUE GARANTIDO estiver
abaixo do volume de 2 conjuntos de balsas, a PDB
compromete-se a notificar imediatamente a KIMIA,
além de adotar, em conjunto com a mesma, todas as
medidas necessarias para garantir a entrega ou
buscar outras solugdes, caso a caso, inclusive
buscando e/ou adquirindo produtos no mercado para
viabilizar a entrega pontual a KIMIA, nos termos e
condigdes acordados neste Acordo.

Assim, observadas essas condigbes, os volumes de
PRODUTO estabelecidos nos itens 1.1.1 acima serédo
considerados volumes firmes e obrigatorios (“VOLUME
OBRIGATORIO”) por ambas as PARTES, para fins deste
COMPROMISSO, permitindo-se um desvio de até 10%
(dez

R. Ria Iga, n* 310
62053-100 | Manaus-AM Brasil

R. Coranel Soares, n
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PARTIES has not complied with the obligations to buy/sell the
PRODUCT.

2. CLAUSE TWO - CALCULATION OF VOLUMES AND
AMOUNTS OWED DUE TO DEFAULT BY ONE OF THE
PARTIES.

2.1. For the purpose of defining the Monthly Withdrawal
Programs established in clause 1.1.3. and verification of
compliance with the obligations by both PARTIES, they
undertake to produce, on dates agreed upon by the
PARTIES: (i) monthly performance meetings; (ii) quarterly
performance meetings; and (iii) annual closing meetings,
including the assessment of performance and the
application of any penalties due to non-fulfilled obligations
to purchase and/or sell PRODUCT.

2.2. All meetings shall be based on the respective documents
proving delivery/withdrawal and quality of the PRODUCT
as provided for in Clause Three, and any discrepancies
found by any of the PARTIES shall be pointed out and
evaluated within thirty (30) days of the meeting.

2.3. For the purpose of evaluating the Monthly Withdrawal
Programs, the capacity to maintain the GUARANTEED
STOCK (1.2.1) by PDB will also be considered.

2.4. Without prejudice to the other clauses and obligations
established in this COMMITMENT, once the conditions set
forth herein are observed, if it becomes evident at the
annual meeting that any of the PARTIES (Breaching
Party) has failed has to comply with the obligations
assumed for a given year, as established in this
COMMITMENT and subject to the deviation margin
mentioned in Clause 1.3, the PARTIES shall meet and,
within a period of up to sixty (60) days, seek a solution
regarding the volumes not supplied and/or not acquired. If,
after such period, no agreement is reached, the Breaching
Party shall be liable for a penalty corresponding to the
“Take or Pay” obligation, namely, the amount equivalent to
the weighted average price for the months in which the
delivery or acquisition commitments were breached,
multiplied by the MANDATORY VOLUME quantities not
sold and/or not delivered by

por cento) para que se considere que uma das PARTES
ndo cumpriu com as obrigacdes de compra/venda do
PRODUTO.

2. CLAUSULA SEGUNDA — CALCULO DOS VOLUMES E
VALORES DEVIDOS POR INADIMPLEMENTO DE UMA
DAS PARTES

2.1. Para definicdo dos Programas de Retirada Mensal
estabelecidos na clausula 1.1.3 e verificagdo do
cumprimento das obrigagbes de ambas as PARTES,
estas comprometem-se a realizar, em datas
previamente acordadas: (i) reunides mensais de
desempenho; (ii) reunides trimestrais de desempenho; e
(iii) reunides anuais de encerramento, incluindo
avaliacdo de desempenho e aplicagdo de penalidades
por ndo cumprimento das obrigagdes de compra e/ou
venda do PRODUTO.

2.2. Todas as reunibes se baseardo nos documentos
comprobatérios de entregal/retirada e qualidade do
PRODUTO, conforme Clausula Trés. Quaisquer
divergéncias deverao ser apontadas e avaliadas pelas
PARTES no prazo de até trinta (30) dias apds a reunido.

2.3. Para avaliar os Programas de Retirada Mensal, também
serd considerada a capacidade da PDB de manter o
ESTOQUE GARANTIDO (item 1.2.1).

2.4.Sem prejuizo das demais clausulas e obrigagdes
estabelecidas neste COMPROMISSO, uma vez
observadas as condigbes aqui estabelecidas, se, em
reunido anual, ficar evidenciado que qualquer das
PARTES (Parte Infratora) ndo cumpriu as obriga¢des
previstas neste COMPROMISSO, respeitada a margem
de desvio da clausula 1.3, as PARTES deverdo se
reunir e, em até sessenta (60) dias, buscar uma
solugdo quanto aos volumes ndo entregues e/ou nao
adquiridos. Se, apds esse prazo, ndo houver acordo, a
Parte Infratora serd responsavel por uma penalidade
equivalente a obrigagdo “Take or Pay”, ou seja, o valor
equivalente ao prego médio ponderado dos meses em
que os compromissos de entrega ou aquisicdo foram
descumpridos, multiplicado pelas quantidades do
VOLUME OBRIGATORIO

MALS AUTAZES
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PDB or not acquired by KIMIA, as the case may be, which|
must be paid within 30 (thirty) days thereafter.

2.4.1.The penalties amounts that are uncontroversial, thaf
is, in relation to which the PARTIES do not present
any objection, will be paid by the debtor party as|
established in the item 2.4, being this present
COMMITMENT as an extrajudicial enforceable
instrument, and the Innocent party may adopt all
relevant judicial and extrajudicial measures to receive
its credit.

2.4.2.0n the other hand, any controversial amounts mus{
be subject to negotiation between the PARTIES, as
established in the item 2.4.

2.4.3.To the amounts to be paid by the defaulting party as a
result of the fine for the take or pay obligation agreed
herein must be added all taxes, fees, and
contributions levied on the payment due so that the
innocent party receives said net amounts of any
taxes and discounts of any nature.

3. CLAUSE THREE - PRODUCT SPECIFICATIONS AND

ndo vendidas e/ou ndo entregues pela PDB ou nao
adquiridas pela KIMIA, conforme o caso, a qual devera
ser paga em até 30 (trinta) dias subsequentes.

2.4.1.0s valores de penalidade ndo controversos, ou
seja, ndo contestados pelas PARTES, deverao ser
pagos pela Parte devedora na forma prevista em
2.4, sendo este COMPROMISSO considerado
titulo executivo extrajudicial, e a parte Inocente
podera adotar todas as medidas judiciais e
extrajudiciais pertinentes para receber seu crédito.

2.4.2.Por outro lado, quaisquer valores controversos
deverao ser objeto de negociagdo entre as
PARTES na forma prevista na 2.4.

24.3.Aos valores a serem pagos pela parte
inadimplente em decorréncia da multa pela
obrigacdo de pagamento antecipado ora pactuada
deverao ser acrescidos todos os impostos, taxas e
contribuicbes incidentes sobre o pagamento
devido, para que a parte inocente receba os
referidos valores liquidos de quaisquer impostos e
descontos de qualquer natureza.

DELIVERY CONDITIONS 3. CLAUSULA TERCEIRA - ESPECIFICACOES E

3.1. Product Specification: - The PRODUCT will have the

characteristics, specification, and physical-chemical 3.1,

composition set out in “ANNEX |” to this COMMITMENT,
thus presenting similar quality to top-of-the-line imported
products widely used in the domestic market.

3.1.1.PDB undertakes to supply the PRODUCT under the
conditions according to the chemical and
granulometric composition (ANNEX 1) and according
to the terms of the records made at the Ministry off
Agriculture, considering the tolerances provided for in|
the legislation.

3.1.2.The PRODUCT specification will be certified in the
PDB Production phase, at origin, by a technical
report (“REPORT”) issued by a duly qualified
technician responsible, verified in the

CONDIGOES DE ENTREGA DO PRODUTO

Especificagdo do Produto: - O PRODUTO tera as
caracteristicas, especificagdes e composigdo fisico-
quimica  constantes do  “ANEXO I’ deste
COMPROMISSO, apresentando qualidade similar aos
produtos importados de primeira linha e amplamente
utilizados no mercado nacional.

3.1.1.A PDB se compromete a fornecer o PRODUTO
nas condi¢des previstas na composi¢do quimica e
granulométrica (ANEXO 1) e conforme os termos
dos registros efetuados no Ministério da
Agricultura, observadas as tolerancias previstas
na legislagéao.

3.1.2.A especificagdo do PRODUTO sera certificada na
fase de Produgéo da PDB, na origem, por meio de
laudo técnico (“LAUDQ”) emitido por responsavel
técnico devidamente

AUTAZES
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PDB laboratories, which must be duly certified by
Technical Standards and approved by the Brazilian
authorities, running all costs on behalf of PDB. At each
delivery, PDB must provide a sample of the
PRODUCT so that KIMIA can make a counterproof of
the characteristics of the PRODUCT delivered.

3.1.2.1. If the counterproof carried out by KIMIA points|
out divergences in relation to the REPORT]
issued by PDB, the procedures described in
3.3.1 and the following must be observed.

Failure to comply with the characteristics,
specifications and physicochemical and granulometric
composition provided for in ANNEX | will be
considered non-compliance with the PDB, for the
purposes of this COMMITMENT.

3.2. Product Delivery: The PRODUCT will be delivered DAP KIMIA
warehouse Miritituba, PA or DAP KIMIA warehouse Porto Velhg
RO, considering that PDB has already entered into an
agreement for river transport to these two locations for 100% of]
its production. The detailed operational rules for the delivery of
the PRODUCT, including weight, grade, time, and other
necessary points, shall be defined in the operational procedure]
to be created in accordance with Clause 3.3.1. By mutual
agreement between the PARTIES, the place of delivery and
operational procedures may be adjusted as necessary.

3.2.1.KIMIA undertakes to keep its registration in the PDB duly|
updated, as well as to maintain the guarantees|
eventually provided in favor of PDB, to be defined in
common agreement with KIMIA, valid and in force during
the term of the Agreement.

3.2.2.Likewise, PDB undertakes to maintain the performance
guarantees with KIMIA, as defined in mutual agreement]
between the PARTIES, valid and in force during the term
of the Agreement.

3.1.3.

qualificado, verificado nos laboratérios da PDB, os
quais deverdo ser devidamente certificados por
Normas Técnicas e aprovados pelas autoridades
brasileiras, arcando com todos os custos por conta
da PDB. A cada entrega, a PDB devera fornecer
uma amostra do PRODUTO para que a KIMIA
possa realizar uma contraprova das caracteristicas
do PRODUTO entregue.

3.1.2.1. Caso a contraprova realizada pelo KIMIA
aponte divergéncias em relagdo ao LAUDO
emitido pela PDB, deverdo ser observados
os procedimentos descritos em 3.3.1 e
seguintes.

(0] nao atendimento as caracteristicas,
especificagbes e composicdo fisico-quimica e
granulométrica previstas no ANEXO | sera
considerado ndo conformidade da PDB, para fins
deste COMPROMISSO.

3.2. Entrega do Produto: O PRODUTO sera entregue DAP no
armazém da KIMIA em Miritituba, PA, ou DAP no armazém
da KIMIA em Porto Velho, RO, considerando que a PDB ja
celebrou contrato de transporte fluvial para esses dois

locais,

para 100% de sua produgdo. As regras operacionais

detalhadas para a entrega do PRODUTO, incluindo peso,

teor, p

razo e outros pontos necessarios, serdo definidas no

procedimento operacional a ser criado de acordo com a
Clausula 3.3.1. De comum acordo entre as PARTES, o local
de entrega e os procedimentos operacionais poderédo ser
ajustados conforme necessario.

3.2.1.

322

A KIMIA se compromete a manter seu cadastro no
PDB devidamente atualizado, bem como a manter as
garantias eventualmente prestadas em favor do PDB,
a serem definidas em comum acordo com a KIMIA,
vélidas e vigentes durante a vigéncia do Contrato.

Da mesma forma, a PDB se compromete a manter as
garantias de execugdo com a KIMIA, conforme
definidas em comum acordo entre as PARTES,
vélidas e em vigor durante a vigéncia do Contrato

R. Rio Iga, n® 310
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3.2.3.The guarantees referred to in Clause 3.2.1 shall be
limited to the financial guarantees supporting KIMIA'S
payment obligations as provided in Clause 5.3. PDB'’s|
obligations under Clause 3.2.2 refer exclusively to
operational performance assurances and shall not be]
construed as financial or collateral guarantees.

3.2.3.As garantias mencionadas na Clausula 3.2.1 limitar-
se-40 as garantias financeiras que respaldam as
obrigagbes de pagamento da KIMIA, conforme
previsto na Clausula 5.3. As obrigagbes do PDB
previstas na Clausula 3.2.2 referem-se
exclusivamente a garantias de desempenho
operacional e ndo devem ser interpretadas como
garantias financeiras ou colaterais.

3.3. The PRODUCT will be delivered and billed for the quantities|
determined or measured at PDB Installations or at Warehouses|
designated by PDB.

3.3. O PRODUTO sera entregue e faturado pelas quantidades
determinadas ou medidas nas Instalagbes da PDB ou em

3.3.1.KIMIA and PDB will create an operational procedure to

3.3.2.If KIMIA finds any divergence in the PRODUCT removed

define all rules regarding the delivery of the PRODUCT|
and to establish all rules for the measurement of weight,
grade, time, and other necessary points one year prior to
the date of commencement of commercial operations of]
the PROJECT and can be revised anytime by agreement]
between the PARTIES.

by it, considering the specification mentioned above in
items 3.1 and 3.1.2.1, such divergence must be the|
subject of a formal complaint to PDB, to be carried out
by means of a written notification delivered to PDB,
within @ maximum period of thirty (30) days, counted
from the date of delivery of the PRODUCT to the|
destination of KIMIA.

3.3.2.1. Upon verification of said divergence through
inspection and sampling, the PARTIES will
make the appropriate adjustments.

3.3.2.2. If hiring independent inspectors is necessary to
resolve any differences between the PARTIES,
the PARTY, without reason, must pay the
respective costs.

3.3.2.3. The PRODUCT delivered by PDB, outside its

Armazéns designados pela PDB.

3.3.1.

3.3.2.

A KIMIA e a PDB criardo um procedimento
operacional para definir todas as regras relativas a
entrega do PRODUTO e para estabelecer todas as
regras para a medicao de peso, grau, tempo e outros
pontos necessarios um ano antes da data de inicio
das operagdes comerciais do PROJETO e pode ser
revisado a qualquer momento por acordo entre as
PARTES.

Caso a KIMIA constate qualquer divergéncia no
PRODUTO por ela retirado, considerando a
especificagdo mencionada acima nos itens 3.1 e
3.1.2.1, tal divergéncia devera ser objeto de
reclamacgéo formal a PDB, a ser realizada por meio
de notificacdo escrita entregue a PDB, no prazo
maximo de trinta (30) dias, contados da data de
entrega do PRODUTO ao destino da KIMIA.

3.3.2.1. Constatada a referida divergéncia por meio
de inspegdo e amostragem, as PARTES

efetuardo os ajustes cabiveis.

3.3.2.2. Caso seja necessaria a contratagdo de
inspetores independentes para solucionar
quaisquer divergéncias entre as PARTES, a
PARTE, sem justa causa, devera arcar com

os respectivos custos.

3.3.2.3. PRODUTO entregue pela PDB, fora de suas
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specifications, which is not the subject of 3 especificagbes, que ndo for objeto de
claim within the said period, or which is reclamacgédo no prazo estipulado, ou que for
effectively processed by the KIMIA, will not give efetivamente processado pela KIMIA, néo
rise to any claims, price reductions, or dara ensejo a quaisquer reclamacdes,
indemnities of any nature. reducdes de pregco ou indenizagbes de

qualquer natureza.

3.3.2.4. PDB will not be responsible for using the 33.24. A PDB ndo se responsabilizard pela
PRODUCT, considering that the PRODUCT utilizagdo do PRODUTO, considerando que
must be inspected and, if rejected, upon receipt o PRODUTO devera ser inspecionado e,
by the Customer within a period of up to fifteen| caso seja rejeitado, isso deve ocorrer no
(30) days after receipt of the PRODUCT. momento do recebimento pelo Cliente,

dentro de um prazo de até trinta (30) dias

contados do recebimento do PRODUTO.

3.4. PDB hereby declares that, during the term of this Agreement, it
will treat all its customers on a non-discriminatory basis in| 3.4. A PDB declara que, durante a vigéncia deste Contrato,

comparable circumstances, subject to the specific contractual tratara todos os seus clientes de forma nao discriminatéria
and commercial terms agreed with each of them. em circunstancias comparaveis, sujeita aos termos
4. CLAUSE FOUR - INITIAL CONFIRMATION ﬁcé?tézfggls e comerciais especificos acordados com cada

41. PDB is obliged to confirm to KIMIA the date of

h . 4. CLAUSULA QUARTA — CONFIRMAGAO INICIAL
commencement of commercial operations of the

PROJECT. 4.1. A PDB é obrigada a confirmar a KIMIA a data de inicio

4.1.1.Said CONFIRMATION must be provided in writing das operagdes comerciais do PROJETO.
at least one (1) year before the scheduled date for 4.1.1.A referida CONFIRMAGAO devera ser prestada
the start of PROJECT activities and commercial por escrito com antecedéncia minima de um (1)
operations. In the event that the CONFIRMATION ano da data prevista para o inicio das atividades
is given after 72 (seventy-two) months have e operagdes comerciais do PROJETO. Caso a
passed since the signing of this agreement, KIMIA| CONFIRMAGCAO seja prestada apés decorridos
may decline this Agreement without any imputation| 72 (setenta e dois) meses da assinatura deste
of penalties or any burden to the PARTIES. contrato, a KIMIA podera declinar este Contrato

sem qualquer imputagdo de penalidades ou
6nus as PARTES.
4.1.2.In the event of such CONFIRMATION, the provisions of]

this Agreement shall be applied. 4.1.2.Em caso de tal CONFIRMACAO, as disposicdes
5. CLAUSE FIVE — PRODUCT PRICE, PAYMENT TERMS AND deste Contrato seréo aplicadas.
NEGOTIATIONS BETWEEN THE PARTIES
5. CLAUSULA QUINTA - PRECO DO PRODUTO,
CONDICOES DE PAGAMENTO E ACERTOS NEGOCIAIS
ENTRE AS PARTES

MANALIS AUTAZES BELOH
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5.1.

5.2. All taxes (taxes, fees, fiscal and parafiscal contributions) and

5.3.

Provisional Product Price: The provisional price of the
PRODUCT will be determined in accordance with Annex Il of]
this Agreement.

any fees arising, directly or indirectly, from this Agreement or its
execution will be the sole responsibility of the party obliged to
pay them, as defined by the tax legislation, not giving that
PARTY the right to any reimbursement by the other PARTY,
whatever the title, without prejudice to the provisions set forth in
Clause 5.6.

5.2.1.In the event of a change in the tax burden that impacts
the prices charged, the PARTIES may renegotiate the
prices by means of an Amendment by mutual
agreement.

Payment Cash Against Documents Condition: KIMIA will payj|
the Provisional Product Price for the PRODUCT on CAD basis,
upon loading of the barges. If KIMIA has its credit approved by
PDB in accordance with the Credit Policy to be provided by
PDB or presents an irrevocable standby letter of credit (SBLC)
issued by a bank ranked among S&P’s Top 100 (or rated af
least A-) and subject to ISP98 or URDG 758, with PBF as
applicant (or backed by an irrevocable payment guarantee from
PBF) and available at sight, KIMIA may have its billings in the|
term condition within the number of the days specified at the
order; upon barge loading, and PDB shall not commence nex{
set of barges loading absent prior receipt of such payment. The
SBLC shall be maintained following the same amount
corresponding to the “GUARANTEED STOCK” mentioned on
clause 1.2 which is equal to 14 days of productions, with a
minimum quantity of 2 sets of barges, and, if decreased, shall
be renewed at the amount established herein until full payment;|
failure to comply with the obligation to establish or maintain the|
SBLC gives PDB the right to suspend loading and/or exercise
the remedies provided for in Clause 7.

5.1 Prego Provisorio do Produto: O prego provisério do
PRODUTO sera determinado de acordo com o Anexo |l
deste Contrato.

5.2 Todos os impostos (impostos, taxas, contribuigbes fiscais e
parafiscais) e quaisquer taxas decorrentes, direta ou
indiretamente, deste Contrato ou de sua execugéo serdo de
exclusiva responsabilidade da parte obrigada ao seu
pagamento, conforme definido pela legislagéo tributaria, ndo
dando esta PARTE direito a qualquer ressarcimento pela
outra PARTE, a qualquer titulo, sem prejuizo do disposto na
Clausula 5.6.

5.2.1.Em caso de alteracdo da carga tributaria que impacte
os pregos praticados, as PARTES poderao renegociar
0s precos por meio de Termo Aditivo de comum
acordo.

5.3. Condigdo de Pagamento “Cash Agaisnt Documents (CAD): A
KIMIA pagara o “Prego Provisério do Produto” na
modalidade CAD (pagamento contra documentos) no
momento do carregamento das barcagas. Se a KIMIA tiver
seu crédito aprovado pela PDB, de acordo com a Politica de
Crédito a ser fornecida pela PDB, ou apresentar uma carta
de crédito standby irrevogavel (SBLC) emitida por um banco
classificado entre os 100 melhores da S&P (ou com
classificacdo minima A-) e sujeito ao ISP98 ou URDG 758,
com a PBF como requerente (ou respaldado por uma
garantia de pagamento irrevogavel da PBF) e disponivel a
vista, a KIMIA podera receber suas faturas na condigéo a
prazo dentro do numero de dias especificado no pedido, a
partir do carregamento da barcaga, e a PDB nao iniciara
carregamento do préximo conjunto de barcacas sem o
recebimento prévio desse pagamento. O SBLC devera ser
mantido seguindo o mesmo valor correspondente ao
“ESTOQUE GARANTIDO” mencionado na clausula 1.2, o
qual equivale a 14 dias de produg¢do, com uma quantidade
minima de 2 conjuntos de barcacas e, se diminuido, devera
ser renovado no valor aqui estabelecido até o pagamento
total; o descumprimento da obrigagdo de estabelecer ou
manter o SBLC da a PDB o direito de suspender o

carregamento e/ou exercer 0S recursos previstos na
Clausula 7.

MANALUS AUTAZES BELO HORIZONT
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5.3.1.Term invoicing shall be subject to the due financial
charges agreed upon between the PARTIES in writing.

5.3.2.The above conditions may be changed if economid
conditions so determine, at which time the competent]
Amendment shall be entered into between the PARTIES.

5.4. KIMIA’s Sales Price: The final price of the product will be the]
amount that KIMIA invoices from the sale of the PRODUCT|
(“Final Product Price”).

5.5. Negotiation Settlement: At the end of each calendar month,

KIMIA will make a “Month-End Revenue Reconciliation” by

taking the weighted average of the Final Product Price less all
expenses and costs associated with the tonnage of PRODUCT|
sold in the month (including, but not limited to, the costs sef
forth in Annex lIl, plus storage costs, interest costs (purchase|
and sale), transportation costs, credit insurance fee, taxes due
on the Sale of Products and operation by KIMIA, and any other|
costs incurred by KIMIA and reported to PDB, even if nof
expressly listed in Annex lll), less the corresponding weighted
average of the Provisional Product Price for the tonnage of|
PRODUCT sold in the month (as set forth in Clause 5.1), less|
KIMIA’s Marketing Fee of $*** per ton, and then multiplying the
result by the total tonnage of PRODUCT sold in the month. If
the Month-End Revenue Reconciliation amount is positive,
KIMIA must pay this amount to PDB within five business days.
If the Month-End Revenue Reconciliation amount is negative,
PDB will grant the corresponding amount to KIMIA as a trade]
discount or credit to be applied to subsequent invoices.

5.6. Additional Price Adjustment In addition to the adjustment
provided for in clause 5.5. above, if this has been positive and
after its payment by KIMIA to PDB, at the end of each calendar|
month, for each sale of PRODUCT, KIMIA will calculate the
Additional Price Adjustment by taking the Final Price of the|
Product less all relevant and eligible expenses and costs
directly associated with the tonnage of the PRODUCT sold in
the month (including, but not limited to, the costs set forth in
Annex

5.3.1.0 faturamento a prazo estara sujeito aos devidos
encargos financeiros acordados entre as PARTES por
escrito.

5.3.2.As condigbes acima poderdo ser alteradas caso as
condigbes econémicas assim o determinem, ocasiao
em que sera celebrado o competente Aditivo entre as
PARTES.

5.4. Prego de Venda da KIMIA: O prego final do produto sera o
valor que a KIMIA faturar com a venda do PRODUTO
(“Prego Final do Produto”).

5.5. Acerto Negocial : No final de cada més civil, a KIMIA fara
uma “Reconciliagdo da Receita do Fim do Més” tomando a
média ponderada do Precgo Final do Produto menos todas as
despesas e custos associados a tonelagem do PRODUTO
vendido no més (incluindo, mas ndo se limitando aos custos
estabelecidos no Anexo |Ill, além dos custos de
armazenagem, custos de juros (compra e venda), custos de
transporte, taxa de seguro de crédito, impostos devidos
sobre a Venda de produtos e operagdo pela KIMIA, e
quaisquer outros custos incorridos pela KIMIA e informados
a PDB, ainda que ndo expressamente listados no Anexo IIl'),
menos a média ponderada correspondente do Prego
Provisério do Produto para a tonelagem do PRODUTO
vendido no més (conforme estabelecido na Clausula 5.1),
menos a Taxa de Marketing da KIMIA de $*** por tonelada, e
entdo multiplicar o resultado pela tonelagem total do
PRODUTO vendido no més. Se o valor da Reconciliagédo de
Receita de Fim de Més for positivo, a KIMIA devera pagar
esse valor a PDB em até cinco dias Uteis. Se o valor da
Reconciliagdo de Receita de Fim de Més for negativo, o
valor correspondente sera concedido pela PDB a KIMIA
como um desconto comercial ou crédito a ser aplicado em
faturas subsequentes.

5.6. Ajuste Adicional de Preg¢o Adicionalmente ao ajuste
previsto na clausula 5.5. acima, caso este tenha sido
positivo e apds o seu pagamento pela KIMIA a PDB, no final
de cada més civil, para cada venda de PRODUTO, a KIMIA
calculara o Ajuste Adicional de Preco tomando o Preco Final
do Produto menos todas as despesas e custos relevantes e
elegiveis diretamente associados a tonelagem do
PRODUTO vendido no més (incluindo, mas néo se
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I, in addition to storage costs, interest costs (purchase and limitando aos custos estabelecidos no Anexo Ill, além de
sale), transportation costs, credit insurance fee, taxes due on custos de armazenagem, custos de juros (compra e
the Sale of products and operation by KIMIA, etc.), less venda), custos de transporte, taxa de seguro de crédito,

KIMIA’'s Marketing Fee of $*** per ton, less the CFR Brazil impostos devidos sobre a Venda de produtos e operagao

AVERAGE of 3 publications mutually agreed upon in pela KIMIA, etc.), menos a Taxa de Marketing da KIMIA de
determining the Provisional Price of the Product, and then $*** por tonelada, menos a MEDIA CFR Brasil de 3
multiplying this by the quantity of PRODUCT sold. The amount publicagdes mutuamente acordadas na determinagdo do
resulting from this calculation will be treated as an additional Preco Provisério do Produto e, em seguida, multiplicar isso
price adjustment under this Agreement. If positive, 95% of the pela quantidade de PRODUTO vendida. O valor resultante
amount will remain retained by PDB and 5% will be granted by deste calculo sera tratado como um ajuste adicional de
PDB to KIMIA as a commercial discount or credit to be applied preco sob este Contrato. Caso positivo, 95% do valor
to subsequent invoices. ***. permanecera retido pela PDB e 5% sera concedido pela
PDB a KIMIA como desconto comercial ou crédito a ser
aplicado em faturas subsequentes. ***.

5.7. During the Term of this Agreement and for a period of sixty| 57. Durante a vigéncia deste Contrato e por um periodo de
(60) days after every calendar month, PDB shall have the sessenta (60) dias apos cada més civil, a PDB terd o
right, at its sole cost and expense, to audit KIMIA’s books, direito, s suas expensas e custos exclusivos, de auditar os
reCOI’dS, and accounts dil’ectly related to the Month End IinOS, registros e contas da KIMIA diretamente
Revenue Reconciliation. Such audit shall be conducted to relacionados a Reconciliagdo de Receitas do Fim do Més.
verify the accuracy of pricing, volumes, and expenses Tal auditoria sera realizada para verificar a exatiddo dos
incurred by KIMIA with the operation and which have been precos, volumes e despesas incorridas pe|a KIMIA com a
considered by it for the purposes of clause 5.5. and 5.6., operagéo e que tenham sido consideradas por esta para
quality specifications, and compliance with the terms of this fins da clausula 5.5. e 5.6., especificagdes de qualidade e a
Agreement. conformidade com os termos deste Contrato.

5.7.1. PDB shall provide KIMIA with at least ten (10) 5.7.1. A PDB devera notificar a K!MlA, por escrito,ﬂ com
business days’ prior written notice of its intent to pelo menos dez (10) dias uteis de antecedéncia,
conduct an audit. The audit shall be performed by an sobre sua intengdo de realizar uma auditoria. A
independent, reputable accounting firm selected by auditoria devera ser realizada por uma empresa de
PDB and reasonably acceptable to KIMIA, acting contabilidade independente e  respeitavel,
reasonably, during regular business hours and in a selecionada pela PDB e razoavelmente aceita pela
manner that minimizes disruption to KIMIA's KIMIA, atuando de forma razoavel, durante o horario
operations. comercial regular e de forma a minimizar a

interrupcéo das operacdes da KIMIA.
5.7.2. O escopo da auditoria sera limitado aos registros

5.7.2. The scope of the audit shall be limited to records referentes a Reconciliagdo de Receita de Fim de
pertaining to the Month End Revenue Reconciliation, Més, Prego Final do Produto, Preco Provisério do
Final Product Pricing, Provisional Product Pricing, Produto, custos e Taxa de Marketing sob este
costs and Marketing Fee under this Agreement, Contrato, incluindo, mas ndo se limitando a, registros
including but not limited to shipment records, invoices de remessa, faturas enviadas aos compradores e
sent to buyers and bank records. registros bancérios.
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5.7.3. If the audit reveals discrepancies in excess of 5% of
the applicable metrics, KIMIA shall reimburse PDB for
the reasonable costs of the audit, and the parties shall
promptly resolve any identified discrepancies in
accordance with the terms of this Agreement.

5.7.4. All information obtained during the audit shall be
treated as confidential and subject to the confidentiality
provisions of this Agreement and the Confidentiality
Agreement duly signed by the PARTIES.

5.7.5. PDB may conduct such audits no more than twice per
calendar year, unless material discrepancies are
identified, in which case PDB may conduct additional
audits to verify corrective actions.

6. CLAUSE SIX — INCREASE OF VOLUMES

6.1.

6.2.

PDB will evaluate the possibility of increasing the annual
quantity of PRODUCT provided for in items 1.1 and 1.1.1
above, at its sole discretion, at the request of KIMIA,
considering the other commercial commitments already
assumed by KIMIA before the exercise of said option,
effective for the corresponding period and PDB has
PRODUCT availability.

If PDB agrees with the increase in volume, item 6.1 above,
the additional quantities of PRODUCT will be automatically
incorporated into the FIRM VOLUMES established in items
1.1 and 1.1.1 above, and KIMIA will be obliged to acquire,
and PDB automatically obliged to sell, said additional
quantities of PRODUCT for the same prices and under the
same conditions established in this COMMITMENT, without
prejudice to the other obligations assumed by the PARTIES
under this instrument.

6.2.1. Being certain that, upon verification of the default of
any of the PARTIES in complying with these

obligations, the

5.7.3. Caso a auditoria revele discrepancias superiores a
5% das métricas aplicaveis, a KIMIA reembolsara a
PDB pelos custos razoaveis da auditoria, e as
partes resolverao prontamente quaisquer
discrepéancias identificadas, de acordo com os
termos deste Contrato.

5.7.4. Todas as informagbes obtidas durante a auditoria
serdo tratadas como confidenciais e sujeitas as
disposicdes de confidencialidade deste Contrato e
de Termo de Confidencialidade oportunamente
firmado pelas PARTES.

5.7.5. A PDB pode realizar tais auditorias no maximo duas
vezes por ano civil,b a menos que discrepancias
materiais sejam identificadas, caso em que o PDB
pode realizar auditorias adicionais para verificar
acobes corretivas.

6. CLAUSULA SEXTA - AUMENTO DE VOLUMES

6.1.

6.2.

A PDB avaliara a possibilidade de aumentar a quantidade
anual do PRODUTO prevista nos itens 1.1 e 1.1.1 acima, a
seu exclusivo critério, a pedido da KIMIA, considerando os
demais compromissos comerciais ja assumidos pela
KIMIA antes do exercicio da referida opgéo, com vigéncia
para o periodo correspondente e se a PDB tiver
disponibilidade do PRODUTO.

Caso a PDB concorde com o aumento de volume, item 6.1
acima, as quantidades adicionais do PRODUTO serdo
automaticamente incorporadas aos VOLUMES FIRMES
estabelecidos nos itens 1.1 e 1.1.1 acima, ficando a KIMIA
obrigada a adquirir, e a PDB automaticamente obrigada a
vender, as referidas quantidades adicionais do PRODUTO
pelos mesmos precos € nas mesmas condigdes
estabelecidas neste COMPROMISSO, sem prejuizo das
demais obrigagdes assumidas pelas PARTES nos termos
deste instrumento.

6.2.1. Sendo certo que, verificada a inadimpléncia de
qualquer das PARTES no cumprimento destas
obrigagbes, as mesmas serdo punidas com as
penalidades do tipo “take or pay”, conforme este
COMPROMISSO.
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same “take or pay” penalties, according to this
COMMITMENT. 7. CLAUSULA SETIMA - PRAZO E RESCISAO

7.1. O presente COMPROMISSO ¢ firmado pelas PARTES em
carater irrevogavel e irretratavel, sendo certo que as

. . . obrigacdes nele estabelecidas vigorarao a partir desta data

7.1. This COMMITMENT is signed by the PARTIES on an e permanecerdo plenamente validas, vigentes e exigiveis
irrevocable and irreversible basis, being certain that the pelo prazo de dez (10) anos, contados a partir do periodo
obligations established therein will be in force as of this date de RAMP UP da Produgdo, podendo ser prorrogado
and will remain fully valid, in force, and payable for the period mediante Aditivo acordado entré as PARTES.
of ten (10) years, starting from the Production RAMP UP
period, that may be extended by Amendment agreed between
the PARTIES.

7. CLAUSE SEVEN - TERM AND TERMINATION

7.1.1.As PARTES estabelecem ainda que, em razédo de sua
natureza irrevogavel e irretratavel, este
COMPROMISSO nao podera ser rescindido antes de
seu termo final, salvo nas hipéteses expressamente
previstas neste instrumento.

7.1.1.The PARTIES also establish that, due to its irrevocable
and irreversible nature, this COMMITMENT cannot be
terminated before its final term, except in the cases

expressly provided for herein. 7.2. Rescisdo Motivada: Mesmo considerando o carater

. s . . irrevogavel e irretratavel deste COMPROMISSO, o mesmo
7.2. Motivated Termination: Even considering the irrevocable and podera ser rescindido mediante comunicacdo prévia de

irrevgrsible nature. of this CQMM.ITMENT, it may pe quinze (15) dias, somente nos seguintes casos:
terminated by sending a prior notice fifteen (15) days only in

the following cases: (a) por qualquer das PARTES em caso de pedido de

faléncia, recuperagdo judicial ou extrajudicial, ou

(a) by any of the PARTIES in the event of filing for bankruptcy, insolvéncia de uma PARTE;

judicial or extrajudicial recovery, or insolvency of a
PARTY; (b) Pela KIMIA, nos termos do item 4.1.1., da Clausula
Quarta acima;

(b) By KIMIA, pursuant to item 4.1.1., of Clause Four above; (c)Por qualquer das PARTES, em caso de
inadimplemento contratual ndo regularizado no prazo

revisto nesta clausula; ou
(c) By any of the PARTIES, in the event of a breach of P

contract not regularized within the period provided for in

this clause: or (d)Em caso de impossibilidade superveniente de

cumprimento deste COMPROMISSO (“Frustragdo de
Propésito”), exclusivamente quando ocorrerem eventos

(d) In the event of supervening impossibility of performance of de natureza excepcional e imprevisivel, alheios ao

this COMMITMENT (“Frustration of Purpose”), exclusively controle razoavel da PARTE afetada, que objetiva e
when events of an exceptional and unforeseeable nature ﬁg:‘%’:{:’;ggemsegfogmg? : f:;;:ra]?é?gcsiev?;egfegsoc:g
occur, beyond the reasonable control of the affected ) .

PARTY, that objectively and demonstrably prevent the data da assinatura deste COMPROMISSO. Para maior
continuation of the business under the economic and clareza, as situagdes que constituem impossibilidade
regulatory conditions in force at the date of execution of de cumprimento limitar-se-do a: (i) um colapso
this COMMITMENT. For clarity, situations constituting estrutural e duradouro do mercado internacional de

impossibility of performance shall be limited to: (i) a potassio, tornando o Projeto economicamente

structural and lasting collapse of the international
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7.2.1.

potassium market, making the Project economically|
unfeasible; (ii) enactment of binding legal or regulatory
measures, after the date hereof, that expressly prohibit or
render illegal the implementation or operation of the
Project; or (iii) final and unappealable administrative or
judicial decisions that prevent the exploitation on
commercialization of the PRODUCT under this Agreement,
For the avoidance of doubt, ordinary market fluctuations,)
temporary reductions in demand, or compliance and ESG
issues that can be remedied within a reasonable cure|
period shall not constitute impossibility of performance.

Due to the irrevocable and irreversible nature of this
COMMITMENT, any other event of default other than those
established in this clause shall not create the right for anyj
of the PARTIES to terminate this instrument, except as
otherwise expressly provided in this Agreement, including
the provisions on Force Majeure set forth in Clause 13.

7.3. In any of the cases of termination, KIMIA undertakes to acquire,

8.1.

and PDB undertakes to supply the PRODUCT subject to the|
monthly orders already placed, confirmed and accepted by the
PARTIES in the manner provided for in clause 1.1.3, and anyj
future schedules will be automatically canceled, ceasing to|
produce any effect between the PARTIES.

CLAUSE EIGHT — INDEMNIFICATION

The PARTIES hereby acknowledge and accept that, in the
event of a breach of any of the clauses of this Agreement, the
breaching party shall be subject to repair and pay the direct
damages suffered by the innocent party for said breach,
provided that they are duly proven, without prejudice to the
other sanctions and/or penalties provided for in this Agreement]
and in current law, of a civil and/or criminal nature. Neither|
PARTY shall be liable for any damages incurred by the other|
PARTY which are attributable to loss of profits (loss of profits)
subject

inviavel; (ii)) promulgacdo de medidas legais ou
regulatdrias vinculantes, apds a data deste instrumento,
que proibam expressamente ou tornem ilegal a
implementagéo ou operagéo do Projeto; ou (iii) decisdes
administrativas ou judiciais transitadas em julgado que
impecam a exploragdo ou comercializacdo do
PRODUTO nos termos deste Contrato. Para evitar
davidas, flutuagbes normais de mercado, redugdes
temporarias na demanda ou questbes de conformidade
e ESG que possam ser sanadas dentro de um prazo
razoavel de cura ndo constituirdo impossibilidade de
cumprimento.

7.2.1. Em virtude da natureza irrevogavel e irretratavel deste
COMPROMISSO, qualquer outro evento de
inadimplemento que n&o os previstos nesta clausula
ndo criara o direito de qualquer das PARTES de
rescindir este  instrumento, exceto  conforme
expressamente previsto neste Contrato, incluindo as
disposi¢bes sobre Forga Maior previstas na Clausula
13.

7.3.Em qualquer dos casos de rescisdo, a KIMIA se
compromete a adquirir, e a PDB se compromete a fornecer o
PRODUTO sujeito aos pedidos mensais ja efetuados,
confirmados e aceitos pelas PARTES na forma prevista na
clausula 1.1.3, sendo que quaisquer agendamentos futuros
serao automaticamente cancelados, deixando de produzir
qualquer efeito entre as PARTES.

8. CLAUSULA OITAVA - INDENIZAGAO

8.1.As PARTES reconhecem e aceitam que, em caso de
violagdo de qualquer das clausulas deste Contrato, a parte
infratora estara sujeita a reparagdo e ao pagamento dos
danos diretos sofridos pela parte inocente em decorréncia
da referida violagédo, desde que devidamente comprovados,
sem prejuizo das demais sangdes e/ou penalidades
previstas neste Contrato e na legislagdo vigente, de
natureza civel e/ou penal. Nenhuma das PARTES sera
responsavel por quaisquer danos sofridos pela outra PARTE
que sejam atribuiveis a lucros cessantes (lucros cessantes),
observadas as disposi¢des do item 8.1.1 abaixo.
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8.1.1.

In addition to the provisions of 8.1: (i) if the breach is that
PDB does not deliver, in whole or in part, the PRODUCT
under the conditions and terms agreed in this Agreement
to facilitate KIMIA can comply with its supplies, PDB shall
bear all amounts spent by KIMIA for the acquisition of the
PRODUCT in the market, to replace what was not
delivered, as well as bear any amount, penalty or any
other burden imputed to KIMIA due to such non-
compliance or PDB will replace the PRODUCT from a
third part to KIMIA as explained in operational procedure
mentioned in item 3.3.1; and (ii) if the infraction is that
KIMIA does not withdraw, in whole or in part, the products
under the conditions and terms agreed in this Agreement
so that PDB can support the Inventories of the volumes of
PRODUCT not withdrawn, KIMIA shall bear all the
amounts spent by PDB to equate the storage capacity
exceeded due to non-compliance with this Agreement.

. In the event that PDB, for any reason whatsoever, cannot

or can no longer supply the Product, PDB shall cause
such third party (whether affiliated to PDB or not) who is or
will become the supplier of the Product to assume PDB’s
rights and responsibilities under this Agreement and
KIMIA’s rights and responsibilities under the agreements
KIMIA concluded with third parties to comply with the
COMMITMENT under this Agreement (e.g. warehousing,
stevedoring and similar agreements). If PDB fails to cause
such third party to assume PDB’s rights and
responsibilities under this Agreement and KIMIA’s rights
and responsibilities under the agreements KIMIA
concluded with third parties to comply with the
COMMITMENT under this Agreement (e.g. warehouses,
stevedoring and similar agreements), this Agreement shall
automatically terminate as per the date on which PDB
ceases to be able to market the Product and PDB shall
compensate KIMIA as follows:

8.1.1.

Além do disposto em 8.1: (i) se a infragao for que a PDB
ndo entregara, no todo ou em parte, o PRODUTO nas
condigbes e termos acordados neste Contrato para
facilitar que a KIMIA possa cumprir com seus
fornecimentos, a PDB arcard com todos os valores
gastos pela KIMIA para a aquisicdo do PRODUTO no
mercado, para repor o que nao foi entregue, bem como
arcara com qualquer valor, penalidade ou qualquer
outro 6nus imputado a KIMIA devido a tal nédo
conformidade ou a PDB substituira o PRODUTO de um
terceiro para a KIMIA conforme explicado no
procedimento operacional mencionado no item 3.3.1; e
(i) se a infragéo for que a KIMIA nao retirar, no todo ou
em parte, os produtos nas condicdbes e termos
acordados neste Contrato para que a PDB possa
suportar os Estoques dos volumes de PRODUTO nao
retirados, a KIMIA arcara com todos os valores gastos
pela PDB para equacionar a capacidade de
armazenamento excedida devido a ndo conformidade
com este Contrato.

. No caso de a PDB, por qualquer motivo, ndo poder ou

deixar de poder fornecer o Produto, a PDB devera fazer
com que o terceiro (seja ele afiliado a PDB ou n&o), que
seja ou venha a ser o fornecedor do Produto, assuma
os direitos e responsabilidades da PDB sob este
Contrato, bem como os direitos e responsabilidades da
KIMIA sob os contratos que a KIMIA tenha celebrado
com terceiros para cumprir o COMPROMISSO previsto
neste Contrato (por exemplo, armazenagem, estiva e
contratos similares). Caso a PDB n&o consiga fazer
com que esse terceiro assuma os direitos e
responsabilidades da PDB sob este Contrato e os
direitos e responsabilidades da KIMIA sob os contratos
que a KIMIA celebrou com terceiros para cumprir o
COMPROMISSO sob este Contrato (por exemplo,
armazéns, estiva e contratos similares), este Contrato
serd automaticamente rescindido na data em que a
PDB deixar de comercializar o Produto, e a PDB
indenizara a KIMIA da seguinte forma:
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8.1.2.1. In case PDB desists, cancels, discontinues
or simply abandons this project between the
moment this Agreement is signed until 12 (twelve)
months prior to the start of the RAMP-UP, PDB will
pay KIMIA all their expenses and investments
pertaining to this COMMITMENT plus the
percentage corresponding to 13% (thirteen
percent), as long as KIMIA has presented in
advance all expenses and investment plans
pertaining to this COMMITMENT and PDB has
approved them.

8.1.2.2. In any other case (e.g. if PDB sells the
project to a third party (whether affiliated to PDB or
not) and such third party does not want to maintain
KIMIA as its commercial off taker),

8.1.2.2.1. PDB will pay KIMIA a lumpsum of
USD ***. The period for this to occur
comprises from the moment this Agreement
is signed until the completion of RAMP UP,

or
8.1.2.2.2. PDB will pay KIMIA a lumpsum of
USD ***. The period for this to occur

comprises from completion of RAMP UP until
3 years later.

8.1.2.2.3. as from 3 years after completion of
RAMP UP, there will be no compensations
for KIMIA.

8.1.3 Exclusively in the circumstance described in Clause

8.1.2.2, where a third-party purchaser of the Project
elects to maintain KIMIA as commercial off-taker under
this Agreement and KIMIA elects not to continue
under

8.1.3.

8.1.2.1. Caso a PDB desista, cancele,
descontinue ou simplesmente abandone este
projeto entre o momento da assinatura deste
Contrato e 12 (doze) meses antes do inicio do
RAMP-UP, a PDB pagarda a KIMIA todas as
suas despesas e investimentos referentes a
este COMPROMISSO, acrescidos do percentual
correspondente a 13% (treze por cento), desde
que a KIMIA tenha apresentado
antecipadamente todos os planos de despesas
e investimentos referentes a este
COMPROMISSO e que a PDB os tenha
aprovado.

8.1.2.2. Em qualquer outro caso (por exemplo, se
a PDB vender o projeto a um terceiro (seja ele
afiliado a PDB ou ndo) e esse terceiro ndo
quiser manter a KIMIA como seu comprador ou
parceria comercial,

8.1.2.2.1. A PDB pagara a KIMIA uma quantia
Unica de USD ***. O periodo para que isso
ocorra compreende o momento da assinatura
deste Contrato até a conclusdo do RAMP UP;
ou

8.1.2.2.2. A PDB pagara a KIMIA uma quantia
Unica de USD ***. O periodo para que isso
ocorra compreende a conclusdao do RAMP UP
até 3 anos depois.

8.1.2.2.3. a partir de 3 anos apés a conclusao do
RAMP UP, ndo havera compensagdes para a
KIMIA.

Exclusivamente na circunstancia descrita na
Clausula 8.1.2.2, quando um terceiro comprador do
Projeto optar por manter a KIMIA como compradora
comercial sob este Contrato e a KIMIA optar por ndao
continuar sob este Contrato sem justa causa
atribuivel a PDB, este Contrato sera
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this Agreement without cause attributable to PDB,
this Agreement shall automatically terminate as of the
date on which KIMIA so elects and KIMIA shall pay to
PDB USD ***.

8.1.4 For the avoidance of doubt, this Clause 8.1.3 shall not

apply to, nor limit, KIMIA's liability in connection with any
failure to withdraw PRODUCT, -cancellation for
convenience or refusal to pick up cargos, which shall
remain fully subject to the take-or-pay obligations and
indemnification regime set forth in Clauses 1.2, 2 and
8.1.1(ii), with any disputed amounts to be determined by
the competent court pursuant to Clause 11.3.

8.2 The compensation provided for in Clauses 8.1.2 and 8.1.3 of
this Agreement shall be considered liquidated damages solely
for the specific events expressly described therein. In all other
cases, the general indemnification regime of Clause 8.1 (and
its subitems) shall apply.

8.3

9.1

The penalties provided for in Clause Two of this Agreement
are non-compensatory in nature so that their payment does
not exempt the breaching party from indemnifying the
innocent party under the terms of this Clause.

CLAUSE NINE - INTEGRITY AND ANTI-CORRUPTION
LAWS

Each PARTY,, on its own behalf and on behalf of its
partners, officers, employees, service providers, and any
third party acting on its behalf, undertakes to:

a)

b)

c)

Not engage in any activity considered bribery and/or
corruption of Public Officials, in accordance with applicable
criminal laws;

Comply with all Brazilian laws, rules, and regulations that
prohibit corruption and bribery;

Not offer or agree to give any Public Official any gift or
advantage of any kind that may be considered a violation
of Brazilian laws,

automaticamente rescindido na data em que a KIMIA
assim o decidir, e a KIMIA pagara a PDB US$ ***.

8.1.4. Para evitar duvidas, esta Clausula 8.1.3 ndo se

aplicara nem limitara a responsabilidade da KIMIA em
relacdo a qualquer falha na retirada do PRODUTO,
cancelamento por conveniéncia ou recusa de retirada
de cargas, que permanecerdo integralmente sujeitas
as obrigacbes de “take or pay” e ao regime de
indenizagado estabelecidos nas Clausulas 1.2, 2 e
8.1.1(ii), sendo os valores contestados determinados
pelo tribunal competente, de acordo com a Clausula
11.3.

8.2. A indenizagao prevista nas Clausulas 8.1.2 e 8.1.3 deste

8.3.

9.1.

Contrato

sera considerada indenizagdo por danos

liquidados exclusivamente para os eventos especificos
expressamente descritos nelas. Em todos os demais casos,
aplicar-se-a o regime geral de indenizagdo da Clausula 8.1
(e seus subitens).

As penalidades previstas na Clausula Segunda deste
Contrato ndo tém natureza compensatéria, de modo que
seu pagamento ndo exime a parte infratora de indenizar a
parte inocente nos termos desta Clausula

CLAUSULA NOVE -

LEIS DE INTEGRIDADE E

ANTICORRUPCAO

Cada PARTE, em seu préprio nome e em nome de seus

socios,

executivos, funcionarios, prestadores de

servicos e qualquer terceiro agindo em seu nome,
compromete-se a:

a)

Nao se envolver em qualquer atividade considerada
suborno e/ou corrupgao de Agentes Publicos, de acordo
com as leis penais aplicaveis;

Cumprir todas as leis, normas e regulamentos
brasileiros que proibem corrupgao e suborno;

Nao oferecer ou concordar em dar a qualquer
Funcionario Publico qualquer presente ou vantagem de
qualquer espécie que possa ser considerada uma
violagado das leis brasileiras, tais como recompensas
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d)

e)

9)

h)

such as rewards for performing, abstaining from, or
interrupting any mandatory act arising from this
Agreement, or to favor or harm any person in connection
with the obligations set forth herein;

Not engage in any action that is or may be considered
bribery of a Public Official as defined by the OECD
Convention on Combating Bribery of Foreign Public
Officials in International Business Transactions, the United
States Foreign Corrupt Practices Act — FCPA, the UK
Bribery Act — UKBA, and Brazilian Law No. 12.846/13 —
Brazilian Anti-Corruption Law (collectively, the “Anti-
Corruption Laws”);

Act in accordance with the Foreign Corrupt Practices Act
and the provisions contained in KIMIA’'s Code of Conduct;

Not make, offer, promise, or authorize the payment,
directly or indirectly, of any amount or item of value to any
person or Public Official with the purpose of illegally or
improperly influencing the Public Official to act or refrain
from acting in any public function, inducing the Public
Official to act or omit any activity in violation of a legal
duty, in order to obtain any undue advantage, or to induce
the Public Official to use their influence over the
government or its agencies to affect or influence any act or
decision of the government or its agencies;

Not make, offer, promise, or authorize the payment or
transfer of any amount to any person or entity if any
PARTY determines, after due diligence, that there is a
reasonable likelihood that the payment or transferred
amount, or any portion thereof, may be illegally or
improperly passed on to a Public Official;

Not give and/or receive, directly or indirectly, money or
anything of value to any client, partner, subcontractor,
and/or supplier of the PARTYwith the purpose of
influencing any act or decision aimed at obtaining undue
advantage or directing the business subject to this
Agreement, or that in any way results

f)

pela pratica, abstencdo ou interrupgao de qualquer ato
obrigatério decorrente deste Contrato, ou para favorecer
ou prejudicar qualquer pessoa em conexdao com as
obrigagdes aqui estabelecidas;

Nao se envolver em qualquer agdo que seja ou possa
ser considerada suborno de um Funcionario Publico,
conforme definido pela Convengdo da OCDE sobre
Combate ao Suborno de Funcionarios Publicos
Estrangeiros em Transagdes Comerciais Internacionais,
a Lei de Praticas de Corrupgéo no Exterior dos Estados
Unidos — FCPA, a Lei de Suborno do Reino Unido —
UKBA e a Lei Brasileira n° 12.846/13 - Lei
Anticorrupgdo Brasileira (coletivamente, as “Leis
Anticorrupgao”);

Agir de acordo com a Lei de Praticas de Corrupgao no
Exterior e as disposigdes contidas no Codigo de
Conduta da KIMIA;

Nao fazer, oferecer, prometer ou autorizar o pagamento,
direta ou indiretamente, de qualquer quantia ou item de
valor a qualquer pessoa ou Funcionario Publico com o
propésito de influenciar ilegal ou indevidamente o
Funcionario Publico a agir ou deixar de agir em
qualquer fungdo publica, induzindo o Funcionario
Publico a agir ou omitir qualquer atividade em violacdo
de um dever legal, a fim de obter qualquer vantagem
indevida ou induzir o Funcionario Publico a usar sua
influéncia sobre o governo ou suas agéncias para afetar
ou influenciar qualquer ato ou decisdo do governo ou
suas agéncias;

Nao fazer, oferecer, prometer ou autorizar o pagamento
ou transferéncia de qualquer quantia a qualquer pessoa
ou entidade se qualquer PARTE determinar, apdés a
devida diligéncia, que ha uma probabilidade razoavel de
que o pagamento ou quantia transferida, ou qualquer
parte dele, possa ser repassado ilegalmente ou
indevidamente a um Funciondrio Publico;

Nao dar e/ou receber, direta ou indiretamente, dinheiro
ou qualquer coisa de valor a qualquer cliente, parceiro,
subcontratado e/ou fornecedor da PARTE com a
finalidade de influenciar qualquer ato ou decisdo que
vise obter vantagem indevida ou direcionar os negdcios
objeto deste Contrato, ou que de qualquer forma resulte
em concorréncia desleal, corrupgao,
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in unfair competition, corruption, money laundering, or any
other illegal practice.

Paragraph One:

Each PARTY shall immediately notify the other PARTY in the event
of any violation of the Anti-Corruption Laws or any of the provisions
of this Agreement, as soon as it becomes aware of or suspects any
breach in the performance of this Agreement, whether related to
improper conduct by PDB, KIMIA or any of their directors,
representatives, employees, subcontractors, agents, or any third
parties.

Paragraph Two:

For the purposes of the preceding items: “Public Official” means (a)
an employee, officer, or representative of a Government Authority, or
a person with regular authority to act on its behalf; (b) an agent of
the Legislative, Executive, or Judicial branches; (c) an agent or
employee of an international public organization; (d) a candidate for
public office; (e) any person in an official, ceremonial, or delegated
position by any Government Authority or its agencies; and (f)
members of royal or tribal families, where applicable. “Government
Authority” means (a) the Federal, State, or Municipal Government;
(b) its agencies, councils, commissions, courts, or departments,
whether civil or military; (c) associations, organizations, activities, or|
companies owned or controlled by the government (including those]
with equity participation by the entities listed in item (a) above); or|
(d) political parties.

Paragraph Three:
Each PARTY shall:
(i) provide the other PARTY with true and complete
documentation that reasonably details the work performed
and any expenses incurred under this Agreement;

(ii) maintain true, accurate, and complete invoices, reports,
statements, books, and other records directly related to the
performance of this Agreement; and

(iii) obtain prior written authorization from the other PARTY for
any extraordinary expenses not previously agreed upon in
writing.

lavagem de dinheiro ou qualquer outra pratica ilegal.

Paragrafo Primeiro:

Cada PARTE devera notificar imediatamente a outra PARTE em
caso de qualquer violagédo das Leis Anticorrupgéo ou de qualquer
disposigéo deste Contrato, assim que tomar conhecimento ou
suspeitar de qualquer violagdo na execucéo deste Contrato, seja
relacionada a conduta imprépria da PDB, da KIMIA ou de
qualquer um de seus diretores, representantes, funcionarios,
subcontratados, agentes ou terceiros.

Paragrafo Segundo:

Para os fins dos itens anteriores: “Funcionario Publico” significa
(@) um funcionario, autoridade ou representante de uma
Autoridade Governamental, ou uma pessoa com autoridade
regular para agir em seu nome; (b) um agente dos poderes
Legislativo, Executivo ou Judiciario; (c) um agente ou funcionario
de uma organizagdo publica internacional; (d) um candidato a
cargo publico; (e) qualquer pessoa em posigao oficial, cerimonial
ou delegada por qualquer Autoridade Governamental ou suas
agéncias; e (f) membros de familias reais ou tribais, quando
aplicavel. “Autoridade Governamental” significa (a) o Governo
Federal, Estadual ou Municipal; (b) suas agéncias, conselhos,
comissdes, tribunais ou departamentos, sejam civis ou militares;
(c) associagbes, organizagbes, atividades ou empresas de
propriedade ou controladas pelo governo (incluindo aquelas com
participacdo acionaria das entidades listadas no item (a) acima);
ou (d) partidos politicos.

Paragrafo Terceiro:
Cada PARTE devera:

(i) fornecer a outra PARTE documentagdo verdadeira e
completa que detalhe razoavelmente o trabalho
realizado e quaisquer despesas incorridas nos termos
deste Contrato;

(ii) manter faturas, relatérios, extratos, livros e outros
registros  verdadeiros, precisos e completos,
diretamente relacionados a execugdo deste Contrato; e

(iii) obter autorizagdo prévia por escrito da outra PARTE
para quaisquer despesas extraordinarias nao
previamente acordadas por escrito.

Paragrafo Quarto:
Cada PARTE permitira, durante a vigéncia deste Contrato e por
dois (2) anos ap6s o seu término, que
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Paragraph Four:

Each PARTY shall allow, during the term of this Agreement and for
two (2) years after its termination, the other PARTY’s duly appointed
internal and/or external auditors to access, during regular business|
hours and upon at least ten (10) business days’ prior written notice,
any books, documents, and records directly relevant to such
PARTY'’s transactions under this Agreement.

Any such audit shall be carried out in a manner that minimizes
disruption to the audited PARTY’s operations and shall remain
subject to applicable confidentiality, legal privilege, and data
protection obligations.

In addition, each PARTY acknowledges that the other may|
reasonably conduct reputational due diligence with respect to it
counterpart, provided such review is performed in good faith and in
compliance with applicable law. The costs of any audit shall be
borne by the auditing PARTY; however, if the audit reveals 3
discrepancy of more than five percent (5%) in the amounts
determined, the reasonable and documented costs of the audit shall
be reimbursed by the audited PARTY. If an overpayment or
underpayment is identified, the necessary adjustment shall be made
under the terms set forth in this agreement.

Paragraph Five:

Each PARTY shall ensure that those directly involved in the|
Activities related to this Agreement attend training sessions on
FCPA, Code of Ethics, Compliance, and other integrity programs, as|
may be reasonably required by the other PARTY. Such trainings
shall aim to ensure that all professional levels engaged in the
execution of this Agreement understand and comply with the
applicable integrity standards necessary for the success of the
Agreement.

Paragraph Six:
Each PARTY undertakes to update these Representations and
Warranties, during the term of this Agreement, if:

(i) such PARTY, or any of its partners, officers, directors,

employees primarily responsible for fulfilling this|
Agreement, or their immediate relatives, becomes a Public
Official; or

(i) (ii) a Public Official becomes a partner, shareholder, officer,)
or director of such PARTY.

os auditores internos e/ou externos devidamente nomeados pela
outra PARTE acessem, durante o horario comercial normal e
mediante notificagdo por escrito com pelo menos dez (10) dias
uteis de antecedéncia, quaisquer livros, documentos e registros
diretamente relevantes para as transacdes de tal PARTE nos
termos deste Contrato.

Qualquer auditoria devera ser realizada de forma a minimizar a
interrupcado das operagbes da PARTE auditada e permanecera
sujeita as obrigagdes aplicaveis de confidencialidade, privilégio
legal e protecdo de dados.

Além disso, cada PARTE reconhece que a outra podera,
razoavelmente, conduzir a devida diligéncia reputacional em
relagdo a sua contraparte, desde que tal revisdo seja realizada
de boa-fé e em conformidade com a legislagdo aplicavel. Os
custos de qualquer auditoria serdo arcados pela PARTE auditora;
no entanto, se a auditoria revelar uma discrepancia superior a
cinco por cento (5%) nos valores apurados, os custos razoaveis
e documentados da auditoria serdo reembolsados pela PARTE
auditada. Caso seja identificado um pagamento a maior ou a
menor, o ajuste necessario sera feito nos termos estabelecidos
neste contrato.

Paragrafo Quinto:

Cada PARTE devera garantir que as pessoas diretamente
envolvidas nas Atividades relacionadas a este Contrato
participem de treinamentos sobre FCPA, Codigo de Etica,
Compliance e outros programas de integridade, conforme
razoavelmente exigido pela outra PARTE. Tais treinamentos
deverdo garantir que todos os niveis profissionais envolvidos na
execugao deste Contrato compreendam e cumpram os padroes
de integridade aplicaveis, necessarios para o sucesso do
Contrato.

Paragrafo Sexto:
Cada PARTE se compromete a atualizar estas Declaragdes e
Garantias, durante a vigéncia deste Contrato, se:

(i) tal PARTE, ou qualquer um de seus sécios, diretores,
conselheiros, funcionarios principalmente responsaveis
pelo cumprimento deste Contrato, ou seus parentes
proximos, se tornar um Agente Publico; ou

(i) (ii) um Agente Publico se tornar socio, acionista, diretor
ou conselheiro de tal PARTE.

Paragrafo Sétimo:

JALIS AUTAZES
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Paragraph Seven:

If either PARTY materially breaches any of the undertakings|
contained herein, the non-breaching PARTY shall have the right to
terminate this Agreement upon written notice, provided that, if such
breach is capable of being remedied, the breaching PARTY shall
have thirty (30) days from receipt of such notice to cure the breach
to the reasonable satisfaction of the non-breaching PARTY. In any]
event, if the breach involves fraud, corruption, bribery, money
laundering, or any other unlawful conduct that could result in
sanctions or reputational harm to the non-breaching PARTY,
termination may occur immediately, without the need for prior notice
or cure period.

The breaching PARTY shall indemnify and defend the non-
breaching PARTY, its partners, directors, employees, and agents|
from any damages or liabilities resulting from proven material
violations of the obligations assumed under this Clause. The
exercise by the non-breaching PARTY of any remedies provided
herein shall not prejudice its right to other remedies available under|
this Agreement or applicable law.

10 CLAUSE TEN — ASSIGNMENT OR TRANSFER

10.1 PDB is hereby authorized by KIMIA to assign, transfer, pledge,
or guarantee (“ASSIGN”), in whole or in part, the future rights
to receive the PRICE to national or foreign financial institutions|
for the purpose of structuring necessary financial operations to|

the implementation of the PROJECT.
11 CLAUSE ELEVEN — APPLICABLE LAW AND FORUM OF
ELECTION

This COMMITMENT will be governed by and interpreted in
accordance with the laws of the Federative Republic of Brazil.
11.2 This COMMITMENT is concluded in the Portuguese and
English versions, and in the event of conflict, the Portuguese
version shall prevail.

11.3 The PARTIES, by common and reciprocal agreement, elect the
jurisdiction of the Judicial District of Manaus/Amazonas as the
only competent one to know and resolve any doubts or|
disputes arising from the interpretation and execution of any of

the clauses, conditions, rights and obligations

Caso qualquer uma das PARTES viole materialmente qualquer
um dos compromissos aqui contidos, a PARTE néo infratora tera
o direito de rescindir este Contrato mediante notificagdo por
escrito, desde que, se tal violagédo for passivel de reparagéo, a
PARTE infratora tera trinta (30) dias a partir do recebimento da
notificagdo para sana-la de forma razoavelmente satisfatéria para
a PARTE nao infratora. Em qualquer caso, se a violagdo envolver
fraude, corrupcéo, suborno, lavagem de dinheiro ou qualquer
outra conduta ilicita que possa resultar em sang¢des ou danos a
reputagdo da PARTE néo infratora, a rescisdo podera ocorrer
imediatamente, sem a necessidade de aviso prévio ou prazo de
sanagao.

A PARTE infratora indenizara e defendera a PARTE n&o infratora,
seus socios, diretores, funcionarios e agentes de quaisquer
danos ou responsabilidades resultantes de violagdes materiais
comprovadas das obrigagdes assumidas sob esta Clausula. O
exercicio pela PARTE néo infratora de quaisquer recursos aqui
previstos ndo prejudicard seu direito a outros recursos
disponiveis sob este Contrato ou a legislagao aplicavel.

10. CLAUSULA DECIMA — CESSAO OU TRANSFERENCIA

10.1.A PDB fica autorizado pela KIMIA a ceder, transferir,
penhorar ou garantir (“CESSAQ”), no todo ou em parte, os
direitos futuros de recebimento do PRECO a instituigbes
financeiras nacionais ou estrangeiras, com a finalidade de
estruturar as operagbes financeiras necessarias a
implementagdo do PROJETO.

CLAUSULA ONZE - LEI APLICAVEL E FORO DE

ELEICAO

1.

. Este COMPROMISSO sera regido e interpretado de acordo
com as leis da Republica Federativa do Brasil.

11.2. Este COMPROMISSO ¢ celebrado na versdo em Portugués
e Inglés, sendo que em caso de conflito, a versdo em

Portugués deve prevalecer.

11.3.As PARTES, de comum acordo e reciproco, elegem o foro
da Comarca de Manaus/Amazonas como o Unico
competente para conhecer e dirimir quaisquer duvidas ou
litigios decorrentes da interpretagcdo e execugdo de
quaisquer das clausulas, condicdes, direitos e obrigagbes
estabelecidos neste COMPROMISSO e em
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12

121

12.2

13

131

established in this COMMITMENT and in any documents
related thereto, with express waiver of any other.

CLAUSE TWELVE — CONFIDENTIALITY AND PUBLICITY

The PARTIES undertake to maintain confidentiality and not to
disclose or make public the terms and conditions of this
COMMITMENT and any related documents and covenants for|
a period of three (3) years after the termination of this
COMMITMENT, for any reason, without the prior consent off
the other PARTY, except for any information that (a) is or will
become public domain without breaching the obligation of
secrecy referred to in this clause; (b) it was already known to
the PARTY receiving the information at the time of such
disclosure by the other PARTY; or (c) has been lawfully|
received, by any of the PARTIES, from third parties who are
not subject to any obligation of secrecy towards the other
PARTY.

For clarity purposes, in any IPO events, share offerings,
capital market operations, fundraising, and any other similar|
events where a PARTY intends to disclose any information of]
this COMMITMENT (including its existence) to any third party,
including any government authorities, said PARTY shall not
need to obtain the prior consent of the other PARTY in relation|
to such disclosure but shall submit the material and
information to be disclosed to the other PARTY at least ten|
(10) days in advance at the date of disclosure.

Notwithstanding the provisions of this Clause 12, the PARTIES
agree that they may not make announcements or disclosures
aimed at the general public and third parties, including
customers and/or suppliers, in relation to the operations thaf
are the subject of this COMMITMENT (and the COMMITMENT|
itself), obliging themselves request the approval of the other
PARTY of the content of the materials intended for disclosures|
dealt with herein.

CLAUSE THIRTEEN —ACT OF GOD AND FORCE MAJEURE

Without prejudice to the provisions of this agreement, the
enforceability of this Agreement may be suspended in the
event

12.

quaisquer documentos a ele relacionados, com expressa
renuncia a qualquer outro.

CLAUSULA
PUBLICIDADE

DOZE - CONFIDENCIALIDADE E

12.1.As PARTES se comprometem a manter sigilo e a nao

12.2.

13.

13.1.

divulgar ou tornar publicos os termos e condi¢bes deste
COMPROMISSO e quaisquer documentos e clausulas
correlatas pelo prazo de trés (3) anos apos o término deste
COMPROMISSO, por qualquer motivo, sem o prévio
consentimento da outra PARTE, exceto por qualquer
informacgéo que (a) seja ou venha a se tornar de dominio
publico sem violagéo da obrigagéo de sigilo a que se refere
esta clausula; (b) ja fosse de conhecimento da PARTE que
a recebeu no momento de tal divulgagédo pela outra
PARTE; ou (c) tenha sido licitamente recebida, por
qualquer das PARTES, de terceiros que n&do estejam
sujeitos a qualquer obrigacdo de sigilo para com a outra
PARTE.

Para fins de clareza, em quaisquer eventos de IPO, ofertas
de agdes, operacdes de mercado de capitais, captagao de
recursos e quaisquer outros eventos semelhantes em que
uma PARTE pretenda divulgar qualquer informagdo deste
COMPROMISSO (incluindo sua existéncia) a terceiros,
incluindo quaisquer autoridades governamentais, a referida
PARTE n&o precisara obter o consentimento prévio da
outra PARTE em relagdo a tal divulgacdo, mas devera
enviar o material e as informagdes a serem divulgados a
outra PARTE com pelo menos dez (10) dias de
antecedéncia na data da divulgagao.

Nao obstante o disposto nesta Clausula 12, as PARTES
concordam que néo poderao fazer anuncios ou divulgagbes
direcionados ao publico em geral e a terceiros, incluindo
clientes e/ou fornecedores, em relagao as operagdes objeto
deste COMPROMISSO (e do préprio COMPROMISSO),
obrigando-se a solicitar a aprovagédo da outra PARTE do
conteudo quanto aos materiais destinados as divulgagbes
aqui tratadas.

CLAUSULA TREZE — CASO FORTUITO E FORGA MAIOR

Sem prejuizo do disposto neste contrato, a exequibilidade
deste podera ser suspensa na hipétese de uma das
PARTES ficar impedida de cumprir as obrigagbes aqui
previstas, em razao de caso fortuito ou forga maior,
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13.2

13.3

14

141

that a PARTY is prevented from fulfilling the obligations sef
forth herein, due to acts of God or force majeure, as provided
for in article 393 of Law No. 10.406/2002 (Brazilian Civil
Code). It is noted, however, that this suspension will last only|
for the period in which the effects of such events prevent the|
fulfillment of the aforementioned obligations.

In the event of the occurrence of events with the
characteristics described above, the Party, unable to fulfill its
obligations, shall notify the other PARTY in writing as soon as
possible, but within a period not exceeding five (5) business|
days after said occurrence. In the absence of timely notice to
that effect, the PARTY will lose the benefit of the temporary|
suspension of obligations set forth in this Agreement.

If the situation of Force Majeure prevents PDB from producing
Product and continues for more than sixty (60) consecutive]
days, all “take or pay” obligations and related penalties under|
this Agreement shall be suspended for the duration of the|
event; if that event persists uninterrupted for twelve (12)
consecutive months, either Party may terminate this
Agreement upon fifteen (15) days’ prior written notice to the|
other Party, without liability for termination penalties or further|
obligations.

CLAUSE FOURTEEN — FINAL PROVISIONS

Notifications and  Communications.  All  notifications,
communications, requests, and other notices provided from
PARTY to PARTY under the terms of this COMMITMENT shall
be made in writing and sent by email or by registered or
registered letter to the following addresses:

If for PDB:

Rebeca Larrat

Address: 310 Rio Iga Street, Room 105, Nossa Senhora das
Gragas, ZIP Code 69053-100, Manaus, Amazonas, Brazil.
E-mail: rebeca.larrat@potassiodobrasil.com.br

13.2.

13.3

14.

14.1.

conforme previsto no artigo 393 da Lei n° 10.406/2002
(Codigo Civil Brasileiro). Ressalta-se, contudo, que tal
suspensdo perdurard apenas pelo periodo em que os
efeitos de tais eventos impegam o cumprimento das
obrigagbes acima mencionadas.

Na hipotese de ocorréncia de eventos com as
caracteristicas acima descritas, a Parte, impossibilitada de
cumprir com suas obrigagdes, devera notificar a outra
PARTE, por escrito, 0 mais breve possivel, porém em prazo
ndo superior a cinco (5) dias Uteis apés a referida
ocorréncia. Na auséncia de notificacdo tempestiva nesse
sentido, a PARTE perdera o beneficio da suspensao
temporaria de obrigagdes prevista neste Contrato.

. Se a situagdo de Forga Maior impedir a PDB de produzir o

Produto e persistir por mais de sessenta (60) dias
consecutivos, todas as obrigagdes de “take or pay”’ e
penalidades relacionadas sob este Contrato serdo
suspensas durante o periodo do evento; se o evento
persistir  ininterruptamente por doze (12) meses
consecutivos, qualquer uma das Partes podera rescindir
este Contrato mediante notificagdo prévia por escrito de
quinze (15) dias a outra Parte, sem responsabilidade por
penalidades de rescisao ou obrigagdes adicionais.

CLAUSULA QUATORZE 44— DISPOSICOES FINAIS

Notificagbes e Comunicagbes. Todas as notificagdes,
comunicagoes, solicitagdes e outros avisos fornecidos pela
PARTE a PARTE, nos termos deste COMPROMISSO,
deverao ser feitos por escrito e enviados por e-mail ou por
carta registrada ou protocolada para os seguintes
enderecos:

Para PDB:

Rebeca Larrat

Enderego: Rua Rio Iga, 310, Sala 105, Nossa Senhora das
Gragas, CEP 69053-100, Manaus, Amazonas, Brasil.
E-mail:

rebeca.larrat@potassiodobrasil.com.br

Para KIMIA:
Sr(a). Elie Georges Cohen

R. Ria Iga, n* 310
62053-100 | Manaus-AM Brasil

AUTAZES

R. Coranel Soares, n
GO9240-000 | Autazres-AMM Brasil

IZOMNTE
R Tomé auza, n® 8601601
30140-131 | Belo Horizante-MG Brasil
+55 31 3047-2657
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14.2

14.3

14.4 Amendments. Any amendment to this COMMITMENT will be

14.5

If for KIMIA:

Mr. Elie Georges Cohen

Address: Al. Santos, n. 2326, 160 andar, bairro Cerqueira
Cesar, Séo Paulo, SP. CEP 01418-200

E-mail: elie@bulkfertz.net

Full Commitment, Irrevocability, and Irreversibility. This
COMMITMENT constitutes the entire agreement between the
PARTIES with regard to its purpose, replacing any and all
prior agreements and understandings between the PARTIES,
verbal or in writing. This COMMITMENT and the obligations
established therein are contracted on an irrevocable and
irreversible basis, thus not involving any type of regret,
rescission, or cancellation, except for the cases of termination
expressly established therein.

Liberality. If one of the PARTIES tolerates any infringement in
relation to any provision of this COMMITMENT (and/or any
other documents related thereto), or fails to demand
compliance with any term or condition established herein, it
does not mean that it has released the other PARTY of the
obligations assumed and that the breached provision has not
been considered as canceled, this mere act of liberality not
constituting a novation of the clauses of this COMMITMENT,
nor affecting its rights, which may be exercised at any time.

valid only through a written instrument duly signed by the
PARTIES, which will become an integral part of this
COMMITMENT for all purposes and effects.

Electronic Signatures. The PARTIES expressly consent,
authorize, accept, and recognize as valid any form of proof of
authorship by the PARTIES’ signatories to this instrument and
witnesses through their respective digital signatures obtained
through electronic certificates, even if they are electronic
certificates not issued by the Infrastructure of Brazilian Public
Keys ICP-Brasil pursuant to Article 10, §2 of Provisional
Measure 2.200-2 of August 24, 2001 and, thus, recognize and
admit, irrevocably and irreversibly, that said signatures are
considered by them to be valid and true, being

14.5. Assinaturas

Endereco: Al. Santos, n. 2326, 160 andar, bairro Cerqueira
Cesar, Sao Paulo, SP. CEP 01418-200

E-mail: elie@bulkfertz.net

14.2. Compromisso Integral, Irrevogabilidade e Irreversibilidade.

Este COMPROMISSO constitui o acordo integral entre as
PARTES quanto ao seu objeto, substituindo todos e
quaisquer acordos e entendimentos anteriores entre as
PARTES, verbais ou escritos. Este COMPROMISSO e as
obrigagbes nele estabelecidas sdo contraidos em carater

irrevogavel e irretratdvel, ndo envolvendo, portanto,
qualquer tipo de arrependimento, rescisdo ou
cancelamento, exceto nos casos de rescisdo

expressamente previstos.

14.3. Liberalidade. Caso uma das PARTES tolere qualquer

infracdo em relagdo a qualquer disposicdo deste
COMPROMISSO (e/ou quaisquer outros documentos a ele
relacionados), ou deixe de exigir o cumprimento de
qualquer termo ou condigdo aqui estabelecido, isso nao
significa que tenha liberado a outra PARTE das obrigagdes
assumidas e que a disposi¢gdo violada n&do tenha sido
considerada cancelada, ndo constituindo este mero ato de
liberalidade novagao das clausulas deste COMPROMISSO,
nem afetando seus direitos, que poderdo ser exercidos a
qualquer tempo.

14.4. Termos Aditivos e Alteragdes. Qualquer alteragdo a este

COMPROMISSO sera valida somente por meio de
instrumento escrito devidamente assinado pelas PARTES,
que se tornaréd parte integrante deste COMPROMISSO
para todos os fins e efeitos.

Eletronicas. As PARTES expressamente
consentem, autorizam, aceitam e reconhecem como valida
qualquer forma de comprovagdo de autoria por seus
signatarios deste instrumento e testemunhas por meio de
suas respectivas assinaturas digitais obtidas por meio de
certificados eletrénicos, ainda que se trate de certificados
eletrébnicos nado emitidos pela Infraestrutura de Chaves
Publicas Brasileiras ICP-Brasil nos termos do artigo 10, §2°
da Medida Proviséria n® 2.200-2, de 24 de agosto de 2001,
e, assim, reconhecem e admitem, de forma irrevogavel e
irretratavel, que referidas assinaturas sdo por elas
consideradas vélidas e verdadeiras, sendo certo que tais
certiddes serao

R. Ria lga, n® 310
62053-100 | Manaus-AM Brasil

R, Coranel Scares, n® 585
692&40-000 | Autazes-AM Bragil

BELO HORIZONT
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certain that such certificates will be sufficient for the veracity,
authenticity, integrity, validity and effectiveness of this
COMMITMENT.

And in witness whereof, the PARTIES sign this COMMITMENT
together with two ppwitnesses for all purposes and effects of law.

suficientes para a veracidade, autenticidade, integridade,
validade e eficacia deste COMPROMISSO.

E em testemunho do que, as PARTES assinam o presente
COMPROMISSO juntamente com duas testemunhas para todos
os fins e efeitos de direito.

Manaus/AM, October 28, 2025

POTASSIO DO BRASIL LTDA.
Name: Raphael Bloise
Position

Witnesses:

KIMIA
Name: Elie Georges Cohen
Position

KIMIA
Name: Dan Turkieniez
Position

Name: Rebeca Larrat
CPF:
E-mail: rebeca.larrat@potassiodobrasil.com.br

Name: Nelson Moreno
CPF:
e-mail: nelson@bulkfertz.net

MANALUS AUTAZES
R. Ria lga, n* 310
G20EZ-100 | Manaws-AM Brasil

R. Coranel

GO9240-000 | Autazres-AMM Brasil

BELO HORIZONTE

R. Tomé de Souza, n® 86001601
IOLD-131 | Belo Horizonte-MG Brasil
+55 31 30472657
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) ANEXO | (ANNEX I)
ESPECIFICAGOES DO PRODUTO (PRODUCT SPECIFICATION

@ ) Product Reference Sheet
POTASSIO
DO BRASIL

Source: Autazes, Amazonas, Brazil
Product: Potassium Chloride, KCI, Potash, MOP

Guarantee Chemical Specification 1"

NaCl 412 5.00
CaS0s 0.01
K504 0.00
MgSOs 0.05
Na;SOu 0.04
MgClz 0.00

Insoluble 0.14 0.22

H:0 0,20 0.50

Typical Particle Size Distribution "

6.0 mm

%
4.0 mm % 20 =40
2.8mm % 40-70
2.36 mm % 65 - 85
2.0 mm % 85-98
1.7 mm % 95 - 100
Physical Properties

Bulk Density!?! Kg/m* 1.04 - 1.20
| Angle of Repose'') | Degrees 32°
Size Guide Number (SGN) " 262
Color Pink

Notes:
1. Source: Bench Scale Test work
2. Source Estimated

MAMNAUS - Rua Rio Iga, n® 310, Sala 105, Nossa Senhera das Gracas, CEP: 83053-100 - Manaus/AM
AUTAZES - Rua Coronel Soares n® 585, Olinda, CEP: 68_240-000 — Autazes/AM
BELO HORIZONTE - Av. Afonso Pena n® 3130, Sala 701, Funcionanos, CEP; 30130-008 - Belo Honzonte/MG

MANALUS AUTAZES BELO HORIZONTE
R. Rio lga, n* 310 R. Coronel Scares, n® 595 R. Torné de Souza, n® 8601801
BIO53-100 | Manaus-AM Brazil B9240-000 | Autazes-Ak Bragil 30140-131 | Belo Horzonte-MG Brasi

+55 31 30472657
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i ANEXO Il (ANNEX II)
PRECO PROVISORIO DO PRODUTO (PROVISIONAL PRODUCT PRICE)

As described in Clause 5 above, the price formula covering this commercial agreement shall be read as follows (to be priced 30 days prior
to each delivery month):

PVmi=X-Y+Z+F1-F2-R+PP

PVpv=X-Y+Z+F1-F2-R+PP

Where:

PVwmi= PDB sales price to KIMIA for Miritituba delivers

PVpv= PDB sales price to KIMIA for Porto Velho delivers

X= CFR Brazil AVERAGE of 3 publications mutually agreed upon
Y= KIMIA's Marketing Fee : US$***

Z = Costs of discharge/nationalization/demurrage in the principal discharge ports of Santos and Paranagua (average) covering KIMIA's
final sales destinations such as AM/PA/RO/MT

F1mi and F1pv = Truck or Rail freight from such ports to final sale’s destinations — Brasnorte for the West part of Mato Grosso and Sorriso
for the East part of Mato Grosso. (more details below and at the Procedure to be created).

F2Mi and F2PV = Barge cost to Miritituba and Porto Velho plus truck freight from Miritituba and Porto Velho to final sale’s destinations —
Brasnorte for the West part of Mato Grosso and Sorriso for the East part of Mato Grosso. (more details below and at the Procedure to be
created as per the clause 3.3.1 of the Contract).

R = Rebate basis performance (volume) per client group (small, medium and large)

Both PARTIES will mutually agree on the corresponding costs (Z, F1, F2 and R) as follows and it will be detailed on the procedure to be
created as per the clause 3.3.1 of the Contract):

- Z : 30 days prior to the beginning of the commercial year (this cost will be considered for the year unless a significant change
occurs otherwise)
- F1 and F2 : 30 days prior to the beginning of each quarter. This may be adjusted in case of significant market alterations upon
mutual agreement
- R : 30 days prior to the beginning of the commercial year (this cost will be considered for the year unless a significant change
occurs otherwise)
Examples (To be detailed on the procedure to be created as per the clause 3.3.1 of the Contract)
Z = Port Discharge/Nationalization/Demurrage Costs:
Santos : R$ zzz /t
Paranagua : R$ qqq /t

F1wmi and F1pv = Freight from ports to final sale’s destinations:

MANAUS AUTAZES BELO HORIZONTE
R. Rio Iga, n* 310 R. Coronel Scares, n® 595 R. Tomé de Souza, n® 8601801
69053100 | Manaus-AM Brasil E9240-000 | Autares-Ah Bragi| IME0-131 | Belo Horizonte-MG Brasil

455 3] 3047-2657
I ——
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Santos to Brasnorte/MT : R$ aaa /t
Santos to Sorriso/MT : R$ bbb /t
Paranagua to Sorriso/MT.....

Etc....

F2Mi and F2PV = Barge cost to Miritituba and Porto Velho plus truck freight from Miritituba and Porto Velho to final sale’s destinations:
Brasnorte MT e Sorriso MT

Barge from Vila de Urucurituba Port to Miritituba: R$ vvv /t

Barge from Vila de Urucurituba Port to Porto Velho: R$ ttt /t

Freight from Porto Velho to Brasnorte: R$ nnn /t

Freight from Miritituba to Sorriso: R$ sss /t

R = Client’s performance rebates:

Large Customers — annual K sales volume above *** kt: R$ ***/t
Medium Customers - annual K sales volume between *** and *** kt: ***/t

Small Customers - annual K sales volume below *** kt: ***

PP — A table with increase in % pending of the number of days to do the payment.

MANALUS AUTAZES BELO HORIZONTE
R. Rio lga, n* 310 R. Coranel Scares, n* 585 R. Tomé de Souza, n® B60/1601
G20EZ-100 | Manaws-AM Brasil GO9240-000 | Autazres-AMM Brasil IOLD-131 | Belo Horizonte-MG Brasil

+55 31 3047-2657
I ——
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i i ANEXO Il (ANNEX IiI)
CALCULO DAS CLAUSULAS 5.5 E 5.6 (CALCULATION OF CLAUSES 5.5 AND 5.6)

*kk

MANAUS AUTAZES BELO HORIZONTE
R. Rio lga, n* 310 R. Coranel Scares, n® 585 R. Tomé de Souza, n® 86001601
GEI0EZ-100 | Manaus-AM Brasil GO9240-000 | Autazres-AMM Brasil 30140-131 | Belo Horizante-MG Brasil

+55 30 3047-2657
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Exhibit 99.1

BRAZIL POTASH PRESELLS 91% OF FUTURE PRODUCTION, CATALZYING CONSTRUCTION FINANCING

PHASE
. Final critical mineral offtake agreement with Kimia Solutions key to obtain project finance for construction
. Advances Brazil’s fertilizer autonomy goal via contract with leading domestic distributor

. Third major binding Take-or-Pay agreement following Keytrade and AMAGGI offtakes

. Combined commitments now total approximately 91% of planned production, pre-sold for contracts ranging
from 10 to 17 years, securing over 2 million tons of sales annually

MANAUS, BRAZIL, October 28, 2025 (GLOBE NEWSWIRE) — Brazil Potash Corp. (“Brazil Potash” or the “Company”)
(NYSE-American: GRO), a mineral exploration and development company with a critical mineral potash agriculture project,
the Autazes Project, today announced the execution of its third and final definitive commercial offtake agreement between
Potassio do Brasil Ltda., a wholly-owned subsidiary of the Company, and Kimia Solutions Ltda. (“Kimia”), part of Bulkfertz, a
Brazilian fertilizer trading and distribution company established in 1978 by Nelson Moreno.

The binding agreement (the “Agreement”) establishes a 10-year take-or-pay commitment for Kimia to purchase up to 704,000
tons of potash annually from the Autazes Potash Project at market prices.

“This agreement with Kimia represents exceptional commercial momentum, with all three major take-or-pay offtake
agreements completed as planned, securing pre-sales of over two million tons of annual production for up to 17 years,” said
Matt Simpson CEO of Brazil Potash. “Achieving approximately 91% contracted capacity positions us to further advance
project financing discussions, knowing we have industry leading Brazilian partners committed to directly purchase or
distribute our potash.”

“This commitment with Brazil Potash represents a transformative opportunity for Brazilian agriculture and aligns perfectly
with our mission to strengthen our partnership with the domestic fertilizer supply chains,” said Elie Cohen, CEO of Kimia
Solutions. “As part of the Bulkfertz Group, we have the distribution infrastructure and market relationships to ensure this
domestically produced potash reaches farmers efficiently and cost-effectively throughout our current and loyal customer base
all over Brazil.”

This agreement not only enhances our product portfolio but also supports Brazil’s strategic objective of reducing import
dependency while providing our agricultural supply chain with a reliable, competitive source of this critical nutrient.” added
Nelson Moreno, partner of Kimia Solutions and founder of Bulkfertz Group.

Key Terms of the Agreement

. Volume Commitment: Kimia will purchase between 23% to 32% of Brazil Potash’s annual potash production,
up to a maximum of 704,000 tons per year, on a take-or-pay basis.

. Contract Duration: The Agreement has a 10-year term, aligning project financing requirements and ensuring
long-term revenue visibility and stability.

. Production Ramp-Up: Kimia’s offtake obligations will commence upon the start of production and scale
proportionally during the ramp-up period to full production capacity.



. Strategic Flexibility: The Agreement permits Brazil Potash to assign future payment rights to financial
institutions for project financing purposes.

Commercial Strategy Progress

The Kimia Agreement provides strong revenue visibility essential for project financing and demonstrates robust market
demand for domestically produced Brazilian potash. The remaining production will be reserved for spot sales to capture
potential market premiums, accommodate maintenance outages and production variability.

This commercial milestone follows the Company’s recently signed MOU with Fictor Energia for approximately $200 million
in power line construction funding and a $20 million equity investment. Together, these strategic partnerships significantly
de-risk both the commercial and infrastructure components of the Autazes Project.

About Kimia Solutions

Kimia Solutions was born from Bulkfertz’s journey that started in 1978 with a focus on the future. In 2024, Bulkfertz sold over
two million tons of fertilizer to over 150 clients spread across Brazil. The company has a highly qualified team, representing
major international manufacturers of raw materials for the fertilizer industry and serves the main players in the Brazilian
market.

About Brazil Potash

Brazil Potash (NYSE-American: GRO) (www.brazilpotash.com) is developing the Autazes Project to supply sustainable
fertilizers to one of the world’s largest agricultural exporters. Brazil is critical for global food security as the country has
amongst the highest amounts of fresh water, arable land, and an ideal climate for year-round crop growth, but it is vulnerable
as it imported over 95% of its potash fertilizer in 2021, despite having what is anticipated to be one of the world’s largest
undeveloped potash basins in its own backyard. The potash produced will be transported primarily using low-cost river barges
on an inland river system in partnership with Amaggi (www.amaggi.com.br), one of Brazil’s largest farmers and logistical
operators of agricultural products. With an initial planned annual potash production of up to 2.4 million tons per year, Brazil
Potash’s management believes it could potentially supply approximately 20% of the current potash demand in Brazil.
Management anticipates 100% of Brazil Potash’s production will be sold domestically to reduce Brazil’s reliance on potash
imports while concurrently mitigating approximately 1.4 million tons per year of GHG emissions.



Cautionary Note Regarding Forward-Looking Statements

This document contains forward-looking statements as defined within Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended, or the United States Private Securities Litigation Reform
Act of 1995, which are statements that are not historical facts. All statements, other than statements of historical facts, included
herein and public statements by our officers or representatives, that address activities, events or developments that our
management expects or anticipates will or may occur in the future, are forward-looking statements, including but not limited to
such things as future business strategy, plans and goals, competitive strengths and expansion and growth of our business. These
forward-looking statements, along with terms such as “anticipate,” “expect,” “intend,” “may,” “will,” “should,” and other
comparable terms, involve risks and uncertainties because they relate to events and depend on circumstances that will occur in
the future, and include risks related to changes in our operations; uncertainties concerning estimates; industry-related risks; the
commercial success of, and risks related to, our development activities; uncertainties and risks related to our reliance on
contractors and consultants. Those statements include statements regarding the intent, belief, or current expectations of the
Company and members of its management, as well as the assumptions on which such statements are based, and such forward-
looking statements include, without limitation, statements regarding the definitive offtake agreement with Kimia and its
anticipated benefits, the possibility of advancing project financing discussions, project development timelines, construction
advancement, production capacity, market demand projections, cost advantages, environmental benefits, and the status of the
Company’s project, government regulation, and environmental regulation. Although we have attempted to identify important
factors that could cause actual results to differ materially from those described in forward-looking statements, there may be
other factors that cause results not to be as anticipated, estimated or intended. Although these forward-looking statements were
based on assumptions that the Company believes are reasonable when made, you are cautioned that forward-looking
statements are not guarantees of future performance and that actual results, performance or achievements may differ materially
from those made in or suggested by the forward-looking statements contained in this news release. In addition, even if our
results, performance, or achievements are consistent with the forward-looking statements contained in this news release, those
results, performance or achievements may not be indicative of results, performance or achievements in subsequent periods.

Forward-looking statements are subject to risks and uncertainties, many of which are beyond the control of the Company,
including those described in the “Risk Factors” section of the Company’s annual report on Form 20-F filed with the Securities
and Exchange Commission and other filings. These risks include, but are not limited to, fluctuations in potash supply and
demand, changes in competitive pressures, timing and amount of capital expenditures, changes in capital markets, currency
and exchange rate fluctuations, unexpected geological or environmental conditions, changes in government legislation and
regulations, political or economic developments in relevant jurisdictions, success in obtaining required licenses and permits,
ability to secure project financing, and other operational risks.

Readers are cautioned not to place undue reliance on any of these forward-looking statements. These forward-looking
statements speak only as of the date hereof. The Company expressly disclaims any obligations or undertaking to release
publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in the Company’s
expectations with respect thereto or any change in events, conditions, or circumstances on which any statement is based, unless
required by law.

Contact:
Brazil Potash Investor Relations
info@brazilpotash.com




