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Poslovni broj spisa St-1329/2022 DRy

PRIJAVA TRAZBINE VJEROVNIKA U PREDSTECAJNOM POSTUPKU
PODACI O VJEROVNIKU:
Ime i prezime/tvrtka ili naziv Hunan Valin Xiangtan Iron and Steel Co., Ltd.
OIB 914303007700529151
Adresa/sjediste
Gangcheng Road, Yuetang District, Xiangtan, Hunan, Kina
PODACI O DUZNIKU:
Ime i prezime/tvrtka ili naziv DIV GRUPA d.o.0. za usluge
OIB 33890755814 ‘
Adresa/sjediste
Samobor, Bobovica 10A
PODACI O TRAZBINI:

Pravna osnova traZbine (npr. ugovor, odluka suda ili drugog tijela, ako je u tijeku sudski postupak oznaku spisa i
naznaku suda kod kojeg se postupak vodi)
Ugovor o nagodbi (Settlement Agreement) skoplien 15. oZujka 2022. vezano uz arbitrazni postupak poslovni broj: 23128/GR/PAR, ICC Zurich

Iznos dospjele trazbine 0,00 (kn)

Glavnica  26.241.709,80 (kn)

Kamate 0,00 (kn)

Iznos traZbine koja dospijeva nakon otvaranja predstecajnog postupka
26.241.709,80 - (kn)

Dokaz o postojanju trazbine (npr. raéun, izvadak iz poslovnih knjiga)
Ugovor o nagodbi (eng. Settlement Agreement)

Vjerovnik raspolaZe ovr§nom ispravom DA@za iznos ! (kn)
Naziv ovrine isprave _ /
PODACI O RAZLUCNOM PRAVU:

Pravna osnova razlu¢nog prava
/

Dio imovine na koji se odnosi razlu¢no pravo
/

Iznos trazbine / (kn)
Razluéni vjerovnik odrige se prava na odvojeno namirenje ODRICEM/NE ODRICEM

Razlucni vjerovnik pristaje da se odgodi namirenje iz predmeta na koji se odnosi njegovo razluéno pravo radi
provedbe plana restrukturiranja PRISTAJEM/NE PRISTAJEM
PODACI O IZLUCNOM PRAVU:

Pravna osnova izluénog prava _/

Dio imovine na koji se odnosi izlu&no pravo
/

Izluéni vjerovnik pristaje da se izdvoji predmet na koji se odnosi njegovo izluéno pravo radi provedbe plana
restrukturiranja PRISTAJEM/NE PRISTAJEM

Mjesto i datum Potpis vieroynika SAVORIC & PARTNERI do.o.
ODVJIETNICKO DRUSTVO / ATTORNEYS AT LAW

Zagreb, 25.05.2022. ﬂ%'

- v MARKO KRUC

ODVUJETNIK/ ATTORNEY AT LAW

ILICA 1A, ZAGREB



PUNOMOC

POWER OF ATTORNEY

Mi,

We,

Hunan Valin Xiangtan Iron and Steel Co., Ltd.
sa sjediStem u / having its registered seat at
Gangcheng Road, Yuetang District, Xiangtan, Hunan, Kina / China
upisano u / registered with:
Upravu Xiangtan-a za nadzor triista / Market Supervision Administration of Xiangtan
pod brojem subjekta / under registration no.: 914303007700529151

Ovime opunomofujemo nize navedene
odvjetnike i odvjetnicke vjetbenike (svakog
pojedinatno) iz Odvjetnickog drustva

hereby empower and appoint (each of
individually) the below stated Attorneys at law
and Associates from the Law Firm

SAVORIC & PARTNERI / SAVORIC & PARTNERS
odvjetni¢ko drustvo, d.o.o. / Attorneys At Law, LLC
llica 1/A
10 000 Zagreb
Hrvatska / Croatia
OIB / PIN: 76399409042

Boris Savori¢, Nina Radi¢ Kuzik, Mia Lazi¢, Branko Bulat, Ivan Ivkovi¢, Marko Kruc, Andrea Ruba,
Sandra Tomatkovi¢, Natasa Trbovié, Dominik Zugaj, Nives Koloni¢, Martin Hren, Suzana Poljak,
Maja Vuleti¢, Valentino ViSo3evic, Tia Ljubunié

da nas zastupa i djeluje kao na$ punomoénik i
zastupnik, a vezano uz predstecajni postupak
druitva DIV GRUPA d.0.0., sa sjediltem u
Samoboru, Bobovica 10A, upisanog u sudski
registar Trgovatkog suda u Zagrebu pod
mati¢nim brojem subjekta: 080127368, OIB:
33890755814 (,Drustvo”), otvoren rjeSenjem
o otvaranju predstefajnog postupka nad
Druitvom donesenim od strane Trgovatkog
suda u Zagrebu te objavljenog na e-oglasnoj
ploti 27. travnja 2022. pod poslovnim brojem
$t-1329/2022 (,Predsteéajni postupak), te da
u naie ime i za na$ rafun glasa za, donese,
usvoji i potpise u propisanom obliku ili na
drugi nain izvri sve potrebne dokumente i
radnje pred Trgovalkim sudom u Zagrebu,
povjerenikom u Predstecajnom postupku ili
bilo kojim drugim nadleznim tijelom ili
osobom, vezano uz Predstefajni postupak i

to represent us and serve as our attorney and
proxy, in relation to the pre-bankruptcy
proceeding of the company DIV GROUP Ltd.,
with registered seat at Samobor, Bobovica 10A,
entered into court registry of Commercial Court
of Zagreb under registry no. 080127368,
PIN(OIB): 33890755814 (the “Company”)
opened by the resolution on opening of pre-
bankruptcy proceeding over the Company
rendered by Commercial court of Zagreb and
published on e-bulletin board on 27 April 2022
under case no. St-1329/2022 (,,Pre-Bankruptcy
proceeding”), and to vote for, render, adopt
and sign in prescribed form or in any other
manner execute in our name and on our behalf
all necessary documents and actions before
Commercial court in Zagreb, trustee in Pre-
bankruptcy proceeding and any other
competent body or person, in relation to Pre-
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ostvarenje svih prava opunomoéitelja kao
vierovnika ili u bilo kojem drugom svojstvu te
naplatu svih potraZivanja u istome, a osobito
da:

1. utvrdi sadriaj, izradi i potpiSe u propisanom
obliku sve potrebne dokumente i obrasce za
prijavu trazbine u Predstefajnom postupku te
da preda iste s potrebnim prilozima
nadleZnom tijely;

2. vodi svu korespondenciju s imenovanim
povjerenikom te nadleinim sudom u
Predstecajnom postupku, te da poduzme sve
radnje i izradi i potpiSe u propisanom obliku
sve dokumente, izjave, odgovore, i slino
vezano uz korespondenciju u Predstedajnom
postupku;

3. sudjeluje na svim rociStima te glasa za,
usvoji, donese i potpiSe u propisanom obliku
sve dokumente i poduzme-sve radnje vezano
uz bilo koja ro¢ista, ukljuCujudi vezano i za plan
restrukturiranja, odnosno  drugu  vrstu
nagodbe;

4. sudjeluje u Predstecajnom postupku te da u
tom postupku glasuje za, daje sva potrebna
oditovanja te poduzme sve druge potrebne
radnje, te da sastavi i/ili potpiSe u propisanom
obliku u na%e ime i za na$ ratun bilo koji drugi
dokument koji se pokaZe potrebnim u vezi s
gore navedenim pred bilo kojim nadleznim
tijelom te da poduzme bilo koju drugu radnju i
izvréi bilo koji drugi dokument u vezi s gore
navedenim u najsirem moguéem smislu.

5. sudjeluje u bilo kakvom stetajnom postupku
koji se moZe pokrenuti u odnosu na Drustvo ili
koji se nastavi na Predstecajni postupak te da
poduzme bilo koju radnju i izvrsi bilo koji
dokument pred bilo kojim nadieZnim tijelom i
osobom u vezi s navedenim u najsirem
moguéem smislu. Sva gore navedena
ovladtenja vezano uz Predstecajni postupak ce

Bankruptcy proceeding and realization of all
rights of the principal as creditor or in any
other capacity as well as collection of all claims
in such proceeding, and especially to:

1. determine content, make and sign in
prescribed form all necessary documents and
forms for reporting of claim in Pre-Bankruptcy
proceeding and to file these with required
schedules to the competent body;

2. conduct all correspondence with appointed
trustee and competent court in the Pre-
Bankruptcy proceeding, and to undertake all
actions and make and sign in prescribed form
all documents, statements, responses and the
like, in relation to correspondence in the Pre-
Bankruptcy proceeding;

3. participate on all hearings and vote for,
render, adopt and sign in prescribed form all
documents and undertake all actions regarding
any hearings, including related to the
restructuring plan, as well as any other form of
settlement;

4. participate in the Pre-Bankruptcy proceeding
and that in such proceeding votes for, gives all
necessary responses and undertakes all other
necessary actions, and to draft and/or sign in
prescribed form in our name and on our behalf
any other document deemed necessary in
relation to the above before any competent
body, and to undertake any other action and
execute any other document in relation to the
above in the broadest sense possible.

5. participate in any bankruptcy proceeding
which might commence in relation to the
Company or which continues on Pre-
Bankruptcy proceeding and to undertake any
action and execute any document before any
competent body and person in connection with
the above in the broadest sense possible. All
the above-mentioned authorizations related to
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se na odgovarajuéi nain primijeniti | na|the Pre-Bankruptcy proceeding shall be
eventualni stetajni postupak. appropriately applied to the eventual
bankruptcy proceeding.

U/ in: Xiangtan, datum / date: 19.05.2022.

ime i prezime / Name: Wang Libo # @

Funkcija / Function: Zamjenik direktora pravne sluibe / Deputy dir gal department
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Settlem
dustrijaSplitd.d.

Settlement Agreement

dated as of March 15, 2022

by and among

mnan Valin Xiangtan lron and Steel Co., Ltd.
Yuetang District, Xiangtan City, Hunan Provide,

P.R. China

and

I_Dl-V Grupa d.o.o. (formerly DIVd.o.0.)
Bobovica 10jA 10430, Samobor, Republic of
Croatia

and

I;odograaevna industrija Splitd.d.
Put Supavia 21, 21000 Split, Republic of Croatia

ent Agreement by and among Hunan Valin xﬁmgtan iron and Steel Co., Ltd., DIV Grupa d.0.0. and Brodogradevna In-

(Claimant)

(Respondent)

(Brodosplit)

(Claimant, Respondent and Brodosplit
each a Party, together the Parties)
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Settlement Agreement by and among Hunan Valin Xiangtan iron and Stee! Co., Ld., DIV Grupa d.0.0. and Brodogradevna In-

dustrija Splitd.d.
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Settlement Agreement by and ameng Hunan Valin Xiangtan Iron and Steel Co., Ltd.. DIV
dustrljaSplitd.q. ngt. 0., Ltd., DV Grupa d.o.0. and Brodogradevna In-

Whereas

A.

Claimant and Respondent have entered into four contracts, i.e., contract SW15EU24
dated December 3, 2015, contract SW15EU240 dated December 14, 2015, contract
SW15EU237 dated December 14, 2015, and contract SW16EU056 dated April 6, 2016,
all contracts for the purchase and sale of a total of 21,170 metric tons of steel wire for
cold heading by Claimant (seller) to Respondent (buyer) for the total purchase price of
USD §,867,375.00 and EUR 4,117,420.00 (the Contracts);

Claimant and Brodosplit Shipyard Ltd. (Brodosplit Shipyard) entered into a contract
2013EU066 dated August 6, 2013 for the purchase and sale of 7,500 metric tons of sted!

wire for cold heading by Claimant (seller) to Brodosplit Shipyard for a purchase price of
USD 5,175,925 (the Brodosplit Contract);

Brodosplit Shipyard was merged into Brodogradewna Industiija Split d.d. (Brodosplit) in
2013;

A dispute has arisen between the Parties under the Contracts and the Brodos plit Con-
tract;

Claimant has initiated arbitration proceedings against Respondent under the ICC Rules
(icc Arbitration Case No. 23128/GR; the ICC Arbitration);

In the ICC Arbitration, Claimanthas demanded in particular that Respondent be ordered
to pay to Claimant (i) USD 714,480.07 and EUR 4,147,000 plus interest, and ji) all costs
of the ICC Arbitration (including party compensation);

Respondent has demanded in the ICC Arbitration that Claimants daims be dismissed in
the amount of Respondent's (assigned) set-off claim arising from the Brodosplit Contract,
with the set-off claim quantified to date at EUR 2,724,021; and that Claimant be ordered
to pay all costs of the arbitration proceedings (including party compensation);

Claimant has demanded that Respondent's set-off claim be dismissed;

A Partial Award No. 1 was rendered in the ICC Arbitration on May 17, 2018, holding that
Swiss law applies to the Contracts;

A Partial Award No. 2 was rendered in the ICC Arbitration on February 4, 2019, holding
that the Sole Arbitrator in the ICC Arbitration has jurisdiction to hear Respondent's set-off
defense; that the law applicableto the validity of the set-off defense is Swiss law; the law
applicable to the assignment between Brodosplit Shipyard and Respondent is Croatian
law and that the question whether the assignment can be invoked vis-a-vis Claimant is
subject to the law of the P.R. China; and that the law applicable to the merits of the claims
resulting from the Brodosplit Contract is primarily the CISG, and that questions not gow
emed by the CISG are subsidiarily subject to the law of the P.R. China;
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Settlement Agreement by and among Hunan Valin Xlangtan Iron and Stee! Co.. Ltd., DV Grupa d.0.0. and Brodogradewma In-
dustdjaSplitd.d.

OnDecember5, .201 8 Claimant initiated arbitration proceedings againstBrodos plitunder
the CIETAC Arbitration Rules (Arbitration Case no. R20190401), asserting the invalidity
of the Brodosplit Contract (the CIETAC Arbitration);

The claims filed by Claimant in the CIETAC Arbitration were fully dismissed with Arbitrd
Award No. 1861 dated December 11, 2019;

In the ICC Arbitration, an Evidentiary Hearing is set to take place between April 5, 2022
and April 8, 2022;

The Parties have engaged in extra-procedural settlement discussions;
The Parties intend fully and finally to settle all their claims, disputes, rights and obligations

in connection with each of the Contracts, the Brodosplit Contract, the ICC Arbitration and
the CIETAC Arbitration under the terms and conditions ofthis Settlement Agreement.

Now, therefore, the Parties agree to the following binding terms and condition of settiement:

1.

(a)

(b)

C)

(b)

Settlement payment

Respondent shall pay to Claimant the lump sum amount of USD 3.700.000 (three mition
seven hundred thousand US dollars) without any interest and VAT (the Settlement Pay-
ment).

The Settlement Payment shall be effected by bank transfer within thirty (30) days of the
Award by Consent (see Section 3 of this Settement Agreement). Payment of the Settle-
ment Payment shall be made to the following bank account:

NAME OF BANK: BANK OF CHINA, XIANGTAN BRANCH

ACCOUNT NO.: 597657368223

NAME OF PAYEE: HUNAN VALIN XIANGTAN [RON AND STEEL CO.,LTD.
SWIFT: BKCHCNBJS8D

Legal and Arbitration Costs

EachParty is responsible forits owncosts, including the costs oflegal fees, managemert
time, consultancy fees and any other costs incurred directly or indirectly in relation to the
ICC Arbitration, the underlying dispute and this Setiement Agreement

The costs of the ICC Arbitration, still to be fixed by the ICC Court, are to be paid out of
the deposits paid by Claimant and Respondent, with Claimant and Respondent each
bearing the costs in equal shares. To the extent the deposits do not suffice to cover the
ICC Arbitration's costs, any additional costs ofthe ICC Arbitration shall be bome by Claim-
ant and Respondent in equal shares.
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Settlement Agreement by and among Hunan Valin Xiangtan tron and Steel Co., Ltd., DV Grupa d.0.0. and Brodogradevna In-
dustrijaSpiitd.d.

@

(b)

(a)

Termination of the ICC Arbitration

Upon the execution of this Seftlement Agreement, Claimant and Respondent shall jointly
request the Sole Arbitrator to stay the ICC Arbitration pending the rendering of an Award
by Consent.

Upon the execution of this Settiement Agreement, Claimant and Respondent shall jointly
inform the Sole Arbitrator that they have reached an agreement for the full and final
resolution of all claims arising in the ICC Arbitration and in relation to the Contracts and
the Brodosplit Contract, and that they therefore jointly request the Sole Arbitrator to ren-
der an Award by Consent

)] holding that the ICC Arbitration is terminated by consent;

(i)  ordering Respondent to pay to Claimant within thirty (30) days of this Award the
amount of USD 3.700.000 (three million seven hundred thousand US dollars)
without any interest and VAT:

(iii) dismissing Claimants claims and Respondent's claims (including its set-off claim)
with prejudice;

(iv) fixing the costs of the ICC Arbitration and applying the cost deposits paid so &r
for the ICC Arbitration with each Party bearing the costs in equal shares, and that
to the extent the deposits do not suffice, any additional costs shall be bome by
Claimant and Respondent in equal shares;

v) making no award for the payment of one party for the other party’s costsin rela-
tion to the ICC Arbitration, the underlying dispute or this Settlement Agreement.

Settlement of all claims and release of any obligations

The Parties agree that upon receipt by Claimant of the Settlement Payment, all disputes
between the Parties, and all actual or potential, past present or future claims of one Party
against another Party arising out of or in connection with the Contracts, the Brodospiit
Contract, the ICC Arbitration, the CIETAC Arbitration or any events and circumstances
leading to the dispute settied by this Settlement Agreement or otherwise related thereto
are deemed fully and finally settled and discharged with the exceptionof sections 5, 6, 8
and 9 of this Settlement Agreement.

Confidentiality
Each Party shall keep the fact of the settlement, the existence and the terms of this Set-
tlement Agreement and the negotiations leading to the Settlement Agreement entirely

confidential and shall not disclose it to any other person except:

(i) the auditors and legal advisers of the Parties;
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Settiement Ag

reement by and among Hunan Valin Xiangtan Iron and Steel Co., Ltd., DV Grupa d.0.0. and Brodogradevna In-

dustrijaSpittd.d.

(b)

(c)

6.1

62

63

64

(i)  wherea Party is under a legal or regulatory obligation to make such disqlcsue,
in which case the disclosure shall be limited to the extent of that legal obligation;

(i)  tothe extentthat it is already in the public domain (other than as a result of the
disclosing Party's breach of this Settement Agreement);

(v  withthe prior written consent of the other Parties to this Settlement Agreement,
or

'\ as provided in clause 3 of this Agreement.

The Parties shall take all reasonable steps to make ther employees, agents, consultarts,
suppliers, advisors, representatives, associates, etc. (the Related Parties) aware of the
terms of this clause 5 and make all appropriate arangements to extend the terms of this
provision to the Related Parties.

For the awidance of doubt, this Settlement Agreement shall be submitted to the Sole
Arbitrator in the ICC Arbitration.

Miscellaneous

Waivers

No Party to this Settlement Agreementwill be deemed to have waived any rights arising
out of it or out of any breach of it, unless such Party has executed a waiver in writing and
given notice of it. If a Party waives aright in writing, that waiver shall not be construed to
constitute a waiver of any other right, however similar, arising out of this Settlement

Agreement or out of any breach of it.

Severability

If any term in this Settiement Agreementis found to be unenforceable, woid or contraxy fo
mandatory law, then that temm shall be ineffective only to the extent of such unenforcea-
bility or invalidity and shall in no way affect the enforceability or validity of the remainder
of that term or the other terms of this Settiement Agreement. In the event that a provision
is found to be invalid or unenforceable, the Parties shall negotiate in good faith in order
to agree the terms of a mutually satisfactory substitute provision.

Entire agreement

This Settlement Agreement constitutes the entire agreement of the Parties in relation to
its subject matter and supersedes all prior letters, representations, warranties and agree-
ments relating to the subject matter of this Settlement Agreement.

Assignment

No Party may assign all or part of its rights and obligations under this Settlement Agree-
ment to any third party without the prior written consent of the other Parties.

6/8




Settlement Ag by and @ Hunan Valin Xiangtan Iron and Steel Co., Ltd., DV Grupa d.o.e. and Brodogradewna in-
dustrijaSpilitd.d.

6.5

10.

Variation

Any variation to this Settiement Agreement is not effective unless itis made in writing and
signed by or on behalf of each of the Parties.

Counterparts

This Settlement Agreement may be executed in any number of counterparts and by the
Parties hereto in separate counterparts, each of which when so executed shall be
deemed to be an original and all of which taken together shall constitute one and the
same agreement.

Governing Law

This Settlement Agreement, induding its construction, validity and performance shall be
governed by Swiss substantive Lawto the exclusion of any otherlawthat may be imputed
in accordance with Choice of Law Rules applicable inany jurisdiction. The United Nations
Convention on Contracts for the Intemational Sale of Goods of Vienna, 11 April, 1980
shall not apply to this Setlement Agreement.

Arbitration

All disputes arising out of or in connection with this Settlement Agreement, induding any
question regarding its existence, validity or termination, shall be finally settied under the
Rules of Arbitration of the International Chamber of Commerce by a sole arbitrator ap-
pointed in accordance with the said Rules. The place of arbitration shall be Zurich, Swit-
zerland. The language of the proceedings shall be English.

Authorized Signatories

Each Party represents that it has obtained all necessary internal approvals and is duly
authorised to enter into this Agreement and that the signatory executing this Agreement
onits behalfis duly authorised and empowered to representit for this purpose.

[Signatures on next page]
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dustdja Splitd.d.

Settlement Agreement by and among Hunan Valin Xiangtan Iron and Steel Co., Ltd., DV Grupa d.o.0. and Brodogradena In-

Name: Name:
Function: Function:

DIV Grupa d.o.o. {

DIV GRUPAdo-.

10430 SAMOBOR, Bobovica 10/A

55
77-000, Fax. 01 3376-155 |
\ Je" 01 o ie: 3as90755814
Name: ToMIs LAY BE L)AL Name:
Function: (¢o Function:
Brodogradevna industrija Spiitd.d.
4 , RADEVNA INDUSTRIJA SPLIT
Name: Topisi ERGL) M Name:
Function: (g ¢ Function:

&8




EUROLANGUAGE
Sudski tumadi i prevoditelji
Zagreb, Kranjceviceva 14
Tel./fax: 00385 (0) 138 20 122
e-mail: info@eurolanguage.hr; Internet: www.eurolanquage.hr

Ovaj prijevod sastoji se od
8 stranica
Br.-OV: 603/2022
Datum: 24. svibnja 2022.

'OVIJERENI PRIJEVOD S ENGLESKOG JEZIKA




Ugovor o nagodbi izmedu Hunan Valin Xiangtan Iron and Steel Co., Ltd., DIV Grupa d.o.0. i Brodogradevna
industrija Split d.d.

Ugovor o nagodbi

od 15. oZujka 2022.

izmedu:
Hunan Valin Xiangtan Iron and Steel Co., Ltd. (Tuzitelj)
- Yuetang District, Xiangtan City, Hunan Provide,
” N.R. Kina
i
\ DIV Grupa d.o.o. (biv$i DIV d.o.0.) (Tuzenik)

Bobovica 10/A, 10430 Samobor
Republika Hrvatska

Brodogradevna industrija Split d.d. (Brodosplit)
Put Supavia 21, 21000 Split
Republika Hrvatska

(Tuzitelj, Tuzenik i Brodosplit
pojedinacno: ugovorna strana,
4 skupno: ugovorne strane




Ugovor o nagodbi izmedu Hunan Valin Xiangtan Iron and Steel Co., Ltd., DIV Grupa d.o.o. i Brodogradevna -
industrija Split d.d.
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- = ~2220¢ izmedu Hunan Valin Xiangtan Iron and Steel Co., Ltd., DIV Grupa d.o.0. i Brodogradevna

Uvodne odredbe

A. Tuzitelj i TuZenik sklopili su Cetiri ugovora, tj. ugovor SW15EU224 od 3.
prosinca 2015., ugovor SW15EU240 od 14. prosinca 2015., ugovor
SW15EU237 od 14. prosinca 2015. i ugovor SW16EU056 od 6. travnja 2016.,
sve ugovori o kupoprodaji ukupno 21.170 metrickih tona &elitne Zice za
hiadno gnjeéenje koje TuZitelj (prodavatelj) prodaje TuZeniku (kupac) za
ukupnu kupovnu cijenu od USD 5.867.375,00 i EUR 4.117.420,00 (Ugovori);

B. Tuzitelj i brodogradili$te Brodosplit d.o.o. (brodogradiliSte Brodosplit) sklopili
su ugovor 2013EU066 od 6. kolovoza 2013. za kupoprodaju 7.500 metrickih
tona &eliéne Zice za hladno gnjecenje koje Tuzitelj (prodavatelj) prodaje
brodogradili§tu Brodosplit (kupac) za kupovnu cijenu od USD 5.175.925
(Ugovor Brodosplit);

C. Brodogradili§te Brodosplit je 2013. godine pripojeno Brodogradevnoj industriji
Split d.d. (Brodosplit);

D. Izmedu ugovornih strana u Ugovorima i Ugovoru Brodosplit doslo je do spora;

E. Tuzitelj je pokrenuo arbitrazni postupak protiv TuZenika prema ICC Praviiniku
(ICC arbitrazni postupak br. 23128/GR; ICC Arbitraza);

F. U ICC Arbitrazi, Tuzitelj je zahtijevao da se Tuzeniku izda nalog da TuZitelju
plati (i) USD 714.480,07 i EUR 4.147.000 plus kamate, i (ii) sve troSkove ICC
Arbitraze (ukljucujuéi kompenzaciju drugoj ugovornoj strani);

G. Tuzenik je u ICC ArbitraZi zahtijevao da se TuZiteljeve trazbine odbiju u iznosu
TuZenikove (ustupljene) traZzbine proizasle iz Ugovora Brodosplit putem
prijeboja s tom trazbinom koja je sada procijenjena na EUR 2.724.021; i da se
Tuzitelju izda nalog da plati sve troSkove arbitraznog postupka (ukljucujuci
kompenzaciju drugoj ugovornoj strani);

H. TuZitelj je zahtijevao da se odbije Tuzenikov zahtjev za prijeboj;

. U ICC Arbitrazi je 17. svibnja 2018. godine donesena djelomina presuda br.
1, prema kojoj se na Ugovore primjenjuje Svicarsko pravo;

J. U ICC Arbitrazi je 4. veljae 2019. godine donesena djelomi¢na presuda br. 2,
3 prema kojoj je jedini arbitrazni sudac u ICC Arbitrazi nadlezan da sasluSa
£ TuZenikovu obranu temeljenu na prijeboju; da se na valjanost te obrane
primjenjuje 8vicarsko pravo; da se na ustupanje izmedu brodogradiliSta
Brodosplit i TuZenika primjenjuje hrvatsko pravo i da pitanje moze li se pozivati
na to ustupanje u odnosu na TuZitelja podiijeze pravu N.R. Kine; i da se na
meritum i traZbine koje proizlaze iz Ugovora Brodosplit prvenstveno
primjenjuje UN-ova Konvencija CISG te da pitanja koja se ne reguliraju CISG-
om supsidijarno podlijezu pravu N.R. Kine;
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Dana 5. prosinca 2018. godine Tuzenik je pokrenuo arbitrazni postupak protiv
Brodosplita u skladu s CIETAC Arbitraznim pravilnikom (Arbitrazni postupak
br. R20190401), o utvrdivanju nitetnosti Ugovora Brodosplit (CIETAC
Arbitraza);

Zahtjevi koje je podnio Tuzitelj u CIETAC Arbitrazi bili su u cijelosti odbijeni
arbitraznom odlukom br. 1861 od 11. prosinca 2019.;

U ICC Arbitrazi odredeno je da se glavna rasprava s izno$enjem dokaza odrZi
izmedu 5. travnja 2022. i 8. travnja 2022,

Ugovorne strane su pokrenule razgovore o izvansudskoj nagodbi;

Ugovorne strane namjeravaju sve svoje trazbine, sporove, prava i obveze u
vezi sa svakim od Ugovora, Ugovora Brodosplit, ICC Arbitrazom i CIETAC
Arbitrazom konaéno rijesiti u skladu s uvjetima ovog Ugovora o nagodbi.

Slijedom gore navedenoga, ugovome strane suglasno utvrduju sljedeée obvezujuce
uvjete nagodbe:

1.
(a)

()

(b)

Pla¢anje na temelju nagodbe

TuZenik treba TuZitelju platiti jednokratni pausalni iznos od USD 3.700.000 (tri
milijuna sedamsto tisuca US dolara) bez ikakvih kamata i PDV-a (Pla¢anje na
temelju nagodbe).

Pladanje na temelju nagodbe izvrSit ¢e se bankovnom doznakom u roku od
trideset (30) dana od Sporazumne odiuke (vidi &lanak 3. ovog Ugovora o
nagodbi). Pla¢anje prema nagodbi treba izvrsiti na sljedeéi bankovni racun:

NAZIV BANKE: BANK OF CHINA, PODRUZNICA XIANGTAN

RACUN BR.: 597657368223

NAZIV PRIMATELJA: HUNAN VALIN XIANGTAN IRON AND STEEL CO.,
LTD.

SWIFT: BKCHCNBJ98D

Pravni troskovi i troSkovi arbitraze

Svaka ugovorna strana snosi svoje troSkove, ukljuéujuci troSkove pravnih
pristojbi, vremena utrodenog na rieSavanje, konzultantske pristojbe i sve druge
troskove pretrpljene izravno ili neizravno u vezi s ICC Arbitrazom, predmetnim
sporom i ovim Ugovorom o nagodbi.

Trodkovi ICC ArbitraZe, koje jo$ treba utvrditi ICC Sud, treba platiti iz pologa
koje su uplatili Tuzitelj i TuZenik, pri éemu Tuzitelj i Tuzenik snose te troSkove
u jednakom omjeru. Ukoliko ti polozi ne budu dostatni za pokriée troskova ICC
arbitraze, sve dodatne troSkove ICC arbitraze TuZitelj i TuZenik snose u
jednakom omijeru.
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(a)

(b)

(a)

Okoncanje ICC Arbitraze

Nakon potpisivanja ovog Ugovora o nagodbi, TuZitelj i TuZenik ¢e zajedno
zatraZiti od jedinog arbitraznog suca da obustavi ICC Arbitrazu do donosenja
sporazumne odluke.

Nakon potpisivanja ovog Ugovora o nagodbi, TuZitelj i TuZenik ¢e zajedno
obavijestiti jedinog arbitraZznog suca da su postigli dogovor o cjelokupnom i
konaénom rjeSenju svih zahtjeva koji proizlaze iz ICC Arbitraze i u vezi s
Ugovorima i Ugovorom Brodosplit te da stoga od jedinog arbitraznog suca
traZze da donese Sporazumnu odluku

) da se ICC Arbitraza sporazumno prekine;

(i) da se TuZeniku izdaje nalog da u roku od trideset (30) dana od te
odluke plati TuZitelju iznos od USD 3.700.000 (tri milijuna sedamsto
tisuéa US dolara) bez ikakvih kamata i PDV-a;

(i)  da se odbiju zahtjevi TuZitelja i TuZenika (ukljuujuci zahtjev za prijeboj)
ne dovodedi u pitanje druga prava;

(iv) da se utvrde troSkovi ICC ArbitraZe i namire iz pologa koji su do sada
uplaéeni za ICC Arbitrazu pri ¢emu svaka ugovorna strana snosi te
troSkove u jednakom omjeru i da, ukoliko ti polozi ne budu dostatni, sve
dodatne troSkove snose Tuzitelj i TuZenik u jednakom omjeru;

(v) da se ne donosi nikakva odluka o tome da jedna ugovorna strana plati
troSkove druge ugovorne strane vezane uz ICC Arbitrazu, predmetni
spor ili ovaj Ugovor o nagodbi.

Podmirenje svih trazbina i oslobadanje od svih obveza

Ugovorne strane suglasno utvrduju da ¢e se, nakon $to TuZitelj primi placanje
prema nagodbi, svi sporovi izmedu ugovornih strana te sve stvarne ili
potencijalne, proSle, sadasnje i buduce trazbine jedne ugovorne strane prema
drugoj, proizasle iz Ugovora, Brodosplit ugovora, ICC Arbitraze, CIETAC
Abitraze ili bilo kojih dogadaja i okolnosti koje su dovele do spora koji je rijeSen
ovim Ugovorom o nagodbi, ili koje su inae povezane s tim sporom, smatrati u
potpunosti i konaéno rijeSenima uz izuzetak ¢lanaka 5., 6., 8. i 9. ovog
Ugovora o nagodbi.

Povjerljive informacije

Svaka ugovorna strana duzna je d&injenice o ovoj nagodbi, postojanju i
uvjetima ovog Ugovora o nagodbi te pregovorima koji su doveli do Ugovora o
nagodbi ftretirati kao strogo povijerljive i ne smije ih otkrivati ni jednoj drugoj
osobi osim:

(i) revizorima i pravnim savjetnicima ugovornih strana;
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(b)

(c)

6.2

6.3

6.4

(i) kad neka ugovorna strana ima zakonsku ili regulatornu obvezu da
otkrije takve informacije, u kojem se sluGaju to otkrivanje ogranicava
opseg te zakonske obveze;

(i)  ukoliko su te informacije ve¢ poznate javnosti (ali ne kao rezultat
kr8enja ovog Ugovora o nagodbi od strane ugovorne strane koja ih je

otkrila);

(iv) uz prethodnu pismenu suglasnost drugih ugovornih strana u ovom
Ugovoru o nagodbi; ili

(v)  uskladu sa ¢lankom 3. ovog Ugovora.

Ugovorne strane duZne su poduzeti sve razumne korake kako bi svoje
radnike, zastupnike, konzultante, dobavljage, savjetnike, predstavnike, vanjske
suradnike itd. (povezane strane) upoznala s uvjetima ovog glanka 5. i sklopiti
sve prikladne aranZmane kako bi se uvjeti ovog €Elanka proirili i na te
povezane strane.

Da ne bi bilo dvojbe, ovaj Ugovor o nagodbi treba podnijeti jedinom
arbitraznom sucu u ICC Arbitrazi.

Razno

Odricanja

Ni za jednu ugovornu stranu u ovom Ugovoru o nagodbi nece se smatrati da
se odrekla bilo kojih prava koja proizlaze iz tog Ugovora ili njegovog krsenja,
osim ako dotiéna ugovorna strana potpiSe pismeno odricanje od istih i posalje
obavijest od tome. Ako se neka ugovorna strana pismeno odrekne nekog
prava, to se odricanje ne tumadi kao odricanje od bilo kojeg drugog prava ma
kako ono bilo slignom tom pravu, a koje proizlazi iz ovog Ugovora o nagodbi ili
bilo kojeg prekrsaja tog Ugovora.

Salvatorna klauzula

Ukoliko se za bilo koji uvjet iz ovog Ugovora o nagodbi utvrdi da je neprovediv,
nistetan ili suprotan obveznom pravu, taj ée uvjet biti bez pravnog ucinka
samo u dijelu u kojem je neprovediv ili niStetan i ni na koji naéin nece utjecat
na provedivost ili pravovaljanost preostalog dijela tog uvjeta ili drugih uvjeta
ovog Ugovora o nagodbi. U slucaju da se za neku odredbu utvrdi da je
nitetna ili neprovediva, ugovorne strane ce pregovarati u dobroj vjeri kako bi
usuglasile uvjete neke obostrano zadovoljavajuce zamjenske odredbe.

Cjelokupni sporazum

Ovaj Ugovor o nagodbi predstavija cjelokupni sporazum ugovornih strana u
vezi s njegovim predmetom i stavija izvan snage sva prijasnja pisma, tvrdnje,
jamstva i dogovore uz vezi s predmetom ovog Ugovora o nagodbi.

Ustupanje

Ni jedna ugovorna strana ne smije ustupiti sva ili dio svojih prava i obveza iz
ovog Ugovora o nagodbi bilo kojoj treéoj strani bez prethodne pismene
suglasnosti drugih ugovornih strana.
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6.5 lzmjene

Bilo koja izmjena ovog Ugovora o nagodbi neée biti pravovaljana ukoliko nije
napravljena u pismenom obliku i potpisana od strane ili u ime svake od
ugovornih strana.

7. Primjerci ugovora

Ovaj se Ugovor o nagodbi moZe potpisati u bilo kojem broju primjeraka i
ugovorne strane mogu potpisati zasebne primjerke Ugovora pri éemu Ce se 4
svaki tako potpisani primjerak smatrati izvornikom, a svi oni zajedno
sadinjavaju jedan te isti ugovor.

8. Mjerodavno pravo

Ovaj Ugovor o nagodbi, ukljucujuéi njegovo tumadenje, pravovaljanost i
izvréavanje reguliraju se dvicarskim materijalnim pravom iskljuujuci bilo koje
drugo pravo koje bi bilo nametnuto u skladu s Praviima o odabiru
mjerodavnog prava koja se primjenjuju u bilo kojoj jurisdikciji. Konvencija
Ujedinjenih naroda o ugovorima za medunarodnu prodaju robe sklopljena u
Beéu 11. travnja 1980. godine ne primjenjuje se na ovaj Ugovor o nagodbi.

9. Arbitraza

£ Svi sporovi koji proizadu iz ovog Ugovora o nagodbi ili u vezi s njime,
ukljudujuéi sva pitanja vezana uz njegovo postojanje, pravovaljanost ili raskid,
bit ée konadno rijeSena u skladu s Pravilnikom o arbitrazi Medunarodne
trgovacke komore od strane jednog arbitraznog suca imenovanog u skiadu s
tim Pravilnikom. Mjesto arbitraZe bit ¢e Zurich, Svicarska. Jezik arbitraznog
postupka bit ¢e engleski.

10. Ovlasteni potpisnici

Svaka ugovorna strana izjavijuje da je ishodila sva potrebna interna odobrenja
i da je propisno oviastena za sklapanje ovog Ugovora i da su potpisnici Koji
potpisuju ovaj Ugovor u njeno ime propisno ovladteni i opunomoceni da je
predstavijaju u ovu svrhu.

[Potpisi su na sljedecoj stranici]
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Potpisano na datum koji je naveden na prvoj stranici ovog Ugovora.

Hunan Valin Xiangtan Iron and Steel

~.r2r vain Xiangtan lron and Steel Co., Ltd., DIV Grupa d.o.0. i Brodogradevna.

Co., Ltd.

(Pecat tvrtke)

Ime: (potpis necitljiv) Ime:

Funkcija: Funkcija:

DIV Grupa d.o.o. /Pedat drustva Div Grupa/
(Potpis necitljiv)

Ime: TOMISLAV DEBELJAK Ime:

Funkcija: Glavni izvr$ni direktor Funkcija:

A‘Brodogradevna industrija Split d.d.

/Pedat drustva Brodogradevna industrija Split/

(Potpis necitljiv)

Ime: TOMISLAV DEBELJAK Ime:
Funkcija: Glavni izvr8ni direktor Funkcija:

Ovime ja, Olja Frugnoli, stalni sudski tuma¢ za engleski, talijanski i srpski jezik, ponovo
imenovana RjeSenjem predsjednika Zupanijskog suda u Zagrebu br. 4 Su-891/2021 od 28.
lipnja 2021., potvrdujem i ovjeravam da gornji prijevod u potpunosti odgovara izvorniku

sastavljenom na engleskom jeziku.

2r.-0OV.: 603/2022
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Zagreb, 24. svibnja 2022. Olja Frugnoli, dipl. oec.




Settiement Agrsement by and among Hunan Valin Xisngtan Iron and Steel Co., Ltd., DV Grupa d.0.0. and Brodogradewna In-

dustrijaSpitd.d.

Settlement Agreement

dated as of March 15, 2022

by and among

ﬁ-l-;man Valin Xiangtan Iron and Steel Co., Ltd.
Yuetang District, Xiangtan City, Hunan Provide,
P.R. China

and

l_DI_V Grupa d.o.o. (formerly DIVd.0.0.)
Bobovica 10JA 10430, Samobor, Republic of

Croatia
and

[ Brodogradevna industrija Spitd.d.
Put Supava 21, 21000 Split, Republic of Croatia

(Claimant)

(Respondent)

(Brodosplit)

(Claimant, Respondent and Brodosplit
each a Party, together the Parties)
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Settiement Agreement by and among Hunan Valin Xiangtan fron and Steel Co., Ltd., DV Grups d.0.0. and Brodogradewna In-
dustrijaSpitd.d.

Whereas

A.

Claimant and Respondent have entered into four contracts, i.e., contract SW15EU24
dated December 3, 2015, contract SW15EU240 dated December 14, 2018, contract
SW15EU237 dated December 14, 2015, and contract SW16EU056 dated April 6, 2016,
all contracts for the purchase and sale of a total of 21,170 metric tons of steel wire for
cold heading by Claimant (seller) to Respondent (buyer) for the total purchase price of
USD 5,867,375.00 and EUR 4,117,420.00 (the Contracts);

Claimant and Brodospiit Shipyard Ltd. (Brodosplit Shipyard) entered into a contract
2013EU066 dated August 6, 2013 for the purchase and sale of 7,500 metric tons of steel
wire for cold heading by Claimant (seller) to Brodosplit Shipyard for a purchase price of
USD 5,175,925 (the Brodosplit Contract);

Brodosplit Shipyard was merged into Brodogradewna Industrija Split d.d, (Brodosplk) in
2013;

A dispute has arisen between the Parties under the Contracts and the Brodosplit Con-
tract;

Claimant has initiated arbitration proceedings against Respondent under the ICC Rules
(icc Arbitration Case No. 23128/GR; the ICC Arbitration);

In the ICC Arbitration, Claimant has demanded in particular that Respondent be ordered
to pay to Ciaimant (i) USD 714,480.07 and EUR 4,147,000 plus interest, and (ji) all costs
of the ICC Arbitration (including party compensation);

Respondent has demanded in the ICC Arbitration that Claimant's daims be dismissed in
the amount of Respondent's (assigned) set-off claim arising from the Brodosplit Contract,
with the set-off claim quantified to date at EUR 2,724,021; and that Claimant be ordered

to pay all costs of the arbitration proceedings (incliding party compensation);
Claimant has demanded that Respondent's set-of claim be dismissed;

A Partial Award No. 1 was rendered inthe ICC Arbitration on May 17, 2018, holding that
Swiss law applies to the Contracts;

A Partial Award No. 2 was rendered in the ICC Arbitration on February 4, 2019, holding
that the Sole Arbitrator in the ICC Arbitration has jurisdiction to hear Respondent's set-of
defense; that the law applicable to the validity of the set-off defense Is Swiss law; the law
applicable to the assignment between Brodosplit Shipyard and Respondent Is Croatian
law and that the question whether the assignment can be invoked vis-a-vis Claimant is
subject o thelawofthe PR China; and that the law applicable to the merits of the claims
resulting from the Brodosplit Contract Is primarily the CISG, and that questions not gow
emedbytfeClSGaasubsidar%ysuﬁedtothelawoﬂheP.R. China;
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Settisment Agreement by and smong Hunan Valin Xiangten iron and Steel Co., Lid., DV Grupa d.0.0. and Brodogradevia In-
dustdjs Spid.d.

OnDecemberS5, 2018, Claimant nitiated arbitration proceedings against Brodosplitunder
the CIETAC Arbitration Rules (Arbitration Case no. R20190401), asserting the invalidty
of the Brodosplit Contract {the CIETAC Arbitration);

The claims filed by Claimant in the CIETAC Arbitration were fully dismissed with Arbiral
Award No. 1861 dated December 11, 2019;

In the ICC Arbitration, an Evidentiary Hearing is set to take place between April 5, 2022
and April 8, 2022;

The Parties have engaged in extra-procedural settiement discussions;
The Parties intend fully andfinally to settle all their claims, disputes, rights and obligations

in connection with each of the Contracts, the Brodosplit Contract, the ICC Arbitration ad
the CIETAC Arbitration under the terms and conditions of this Settlement Agreement.

Now, therefore, the Parties agree to the following binding terms and condition of settiement

1.

(a)

(®)

(@

®)

Settiement payment

Respondent shall pay to Claimant the lump sum amount of USD 3.700.000 (three milion
seven hundred thousand US dollars) without any interestand VAT (the Settiement Pay-
ment).

The Settlement Payment shall be effected by bank transfer within thirty {30)days of the
Award by Consent (see Section 3 of this Settiement Agreement). Payment of the Settle-
ment Payment shall be made to the following bank account:

NAME OF BANK: BANK OF CHINA, XIANGTAN BRANCH
ACCOUNT NO.: 597657368223
NAME OF PAYEE: HUNAN VALIN XIANGTAN IRON AND STEEL CO.,LTD.

SWIFT: BKCHCNBJS8D
Legal and Arbitration Costs

EachParty is responsible for its own costs, including the costs oflegal fees, management
time, consultancy fees and any other costs incurred directly or indirectly in relation to the
ICC Arbitration, the underlying dispute and this Settiement Agreement.

The costs ofthe ICC Arbitration, stil to be fixed by the ICC Court, are to be paid out of
the deposits paid by Claimant and Respondent, with Claimant and Respondent each
bearing the costs inequaishams.'l’otheextentthedepoﬂtsdondsuﬂicetocmtta
ICC Arbitration's costs, any additional costs ofthe ICC Arbitrationshalt be borne by Claim-
ant and Respondent in equal shares.
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dustrijaSpiitd.d,

(a)

()

5.

(@

Termination of the ICC Arbitration

Upon the execution of this Settiement Agreement, Claimant and Respondent shall jointly
request the Sole Arbitrator to stay the ICC Arbitration pending the rendering of an Award
by Consent.

Upon the execution of this Settlement Agreement, Claimant and Respondent shall jointly
inform the Sole Arbitrator that they have reached an agreement for the full and final
resolution of all claims arising in the ICC Arbitration and in refation to the Contracts and
the Brodospilt Contract, and that they therefore jointly request the Sofe Arbitrator to ren-
der an Award by Consent

(0] holding that the ICC Arbitration is terminated by consent;

() ordering Respondent to pay to Claimant within thirty (30) days of this Award the
amount of USD 3.700.000 (three million seven hundred thousand US dollars)
without any interest and VAT;

(ii)  dismissing Claimants claims and Respondent's claims (including its set-off claim)
with prejudice;

(M fixing the costs of the ICC Arbitration and applying the cost deposits paid so &r
forthelOCArbitraﬁothhe@dzPartybeadngthecosts inequal shares, and that
to the extent the deposits do not suffice, any additional costs shall be bome by
Claimant and Respondent in equal shares;

V) makingnoawa:dfor!hepaymentofonepartyfortheotherparty‘scostsinreta-
tion to the ICC Arbitration, the underlying dispute or this Settlement Agreement,

Settlement of all claims and release of any obligations

The Parties agree that upon receipt by Claimant of the Settiement Payment, all disputes
between the Parties, and all actual or potential, pastpmseMorﬁxmclahmofonePa!y

leading to the dispute settied by this Setlement Agreement or otherwise related theretp
are deemed fully and finally settied and discharged with the exceptionof sections 5, 6, 8
and 9 of this Settiement Agreement.

Confidentiality

Each Party shall keep the fact ofthe settiement, the existence and the terms of this Set-
tiement Agreement and the negotiations leading to the Settiement Agreement entirdly
confidential and shall not disclose it to any other person except:

0] the auditors and legal advisers of the Parties;

&8
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(if) where a Party is under a legal or regulatory obligation to make such disdmra,
in which case the disclosure shall be lim&ed to the extent of that legal obligation;

(i)  tothe extentthatitis already In the public domain (otherthan as a resuit ofthe
disclosing Party's breach of this Setiement Agreement);

.r:v"c:a't‘zna'?ﬁ:}ygﬁ,yu.«mw;Wmam}.!w[,,erm‘\,-m -

with the prior written consent of the other Partles to this Settiement Agreement;
or

)

{v) as provided in clause 3 of this Agreement.

(b)  The Parties shal take all reasonable steps to make their employees, agents, consultants,
suppliers, advisors, representatives, associates, etc. (the Related Parties) aware of the
terms of this clause 5 and make all appropriate arrangements to extend the terms of this
provision to the Related Parties.

(¢)  For the awidance of doubt, this Settlement Agreement shall be submitted to the Sole
Arbitrator in the ICC Arbitration.

6. Miscellaneous

61 Waivers

No Party to this Settlement Agreement will be deemed to have waived any rights arising

out of it or out of any breach of it, unless such Party has executed a waiver in writing and
given notice of it. If a Party waives a right in writing, that waiver shall not be construed to
constitute a waiver of any other right, however similar, arising out of this Settlement
Agreement or out of any breach of it.

= 62 Severabiity
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i any term in this Settlement Agreement is found to be unenforceable, void or contrary to
mandatory law, then that term shaii be ineflective only to the extent of such unenforcea-
bility or invalidity and shall in no way affect the enforceablity or validily of the remainder
of that term or the other terms of this Setiement Agreement. In the event that a provision
is found to be imvalid or unenforcezable, the Parties shall negotiate in good %th in order
to agree the terms of a mutually satisfactory substitie provision.

63  Entire agreement
:lhis Settiement Agreement constitutes the entire agreement of the Parties in refztion
its subject matter and supersedes all prior letters, representations, warranties and agree-
ments relating fo the subject matter of this Settlement Agreement.

64  Assignment

No Party may assign all or part of ifs rights and obligations under this Settlemer: Ages.
ment to any third party without the prior written consent of the other Parties.
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9.

10.

Variation

Any variation to this Setfement Agreement is not effective uniess itis made in writing and
signed by or on behaif of each of the Parties.

Counterparts

This Settlement Agreement may be executed in any number of counterparts and by the
Parties hereto in separate counterparts, each of which when so executed shall be
deemed to be an original and all of which taken together shall constitute one and the

same agreement.
Governing Law

This Settlement Agreement, induding its construction, validity and performance shall be
govemed by Swiss substantive Lawto the exclusion of any otherlawthat may beimputed
in accordance with Choice of Law Rules applicableinany jurisdiction. The United Nations
Convention on Contracts for the International Sale of Goods of Vienna, 11 April, 1980

shall not apply to this Settiement Agreement.

Arbitration

All disputes arising out of or in connection withthis Setfiement Agreement, including ary
question regarding its existence, validity or termination, shall be finally settied under the
Rules of Arbitration of the intemational Chamber of Commerce by a sole arbitrator ap-
pointed in accordance with the said Rules. The place of arbitration shall be Zurich, Swi-
zerland. The language of the proceedings shall be English.

Authorized Signatories

Each Party represents that it has obtained all necessary intemal approvals and is duly
authorised to enter into this Agreement and that the signatory executing this Agreement
onits behalf is duly authorised and empowered to represent it for this purpose.

[Signatures on next page]
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