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THIS DEED OF SETTLEMENT is made on 7th day of April 2009
BETWEEN | |

-(1) PROSFERITY CEMENT (ASIA) LIMITED -~ MACGAO. COMMERCIAL
'*OFFSHOI'(E(E.%K%’E"FE&?J-%‘] BHLES), a company incorporated in
Macao whose régistered address Is at Rm. Ad, 2/F,, AV. Praia Grande; No 369. .~
Keng Ou Commercial Building, Macau (“PCAL");

(2) SHANGHAI CONCH BUILDING MATERIALS INTERNATIONAL TRADE

) CO., LTD (LFHREMERAZHRAF), a company incorporated in the’
People's Reiaublic of China whose registered addressis at 11/F., Yu'an Mansion,
738 Dongfang Road, Pudéng, Shanghai China (“Conch Builahlg");

(3) SHANGHAIL CONCH LOGISTICS €O, LTD '(Lﬁiﬂiﬁ%ﬂﬁ’ﬁﬁéﬁm‘ a
. _company incorporated in the People’s Republic of Chira whose registered -
address is at 11/F,, Yu'an Manslori, 738 Dongfang Road, Pudoné, Shanghéi
China ("Cench Logistics”); and '

(4 CHINA NATIONAL CHARTERING Co, LTD (formerly China National
‘_ ,Chlarfering- Corp.) (FEHMAR), a company incorporated in the People’s
" Republic of China whose régistered address is at Room 818, Sinotrans Plaza A,
A43 Xizhimeén Beidajte, Beijing 100044 China (“Sinochart’);

(collectively referred to as the “the Confracting Parties”)

WHEREAS:-

. - -
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A. In ox about November 2007 PCAL started to negdtiﬁte with Cementval S.L., a\: .
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company mt:orporated in Spain (”Cementval”) about the sale and purchase of '

. ‘Cement Clinker, and in about December 2007 an inittal agreement was reached

whereby PCAL agreed to sell and Cementval agteed to buy 4 (Four) shipments '
each 80,000 MT ordinary:. Portland Cement Clinker 10% more or. [ess i in Sefler's

optiorn. and which should be produced by.any Conch Cement Plant i China
and which are to be delivered in 4 (Four) shipments spread evenly in 2008 and
be carried by vessels from China to and delivered at Valencla, Spain {“the

Goods”)
In dight of the matfer,s set out in A, PCAL negotiated with Conch Building for
the sale and supply to PCAL by Conch Building the Goods. Conch Building

was. o also find vessels to carr}r the Goods to Valencia.

In light of the matters set out i B, Conch-Building résorted ¥ Coneh Logistics

for chartering in vesseisfand/or to find vessels for carriage of the Goods to

Valencdia, -

. In light of the matters set out in C, Conch Logistics. entered into.a charterparty-

with Sinochart on 17th. Decermber 2007 (“the Sinochart Chartérparty”) under

. which vessels would be provided bj{ Sinochart to Conch L‘ogistics for carriage

- of the Goods to Valencia, and so that Conch Log:,stlcs could charter out such

205441100 842259 |

vessels to Conch Buildlng for carriage of the Goods.

Conch Logistics subsequentiy entered into a charterparty with Comh Building

which charterparty is back fo back of the Sinochart Charterparty ("the Conch
Lpglshcs Charterparty") for the carriage of the Goods,

CE RENE
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. Pursuant to an agree

agreement dated 30 January 2008 and further supplemented by an agreement -

dated 24. April 2008 e
“Supply Ag:eemém”),
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ment dated 5 January 2008 as 'Supﬁlemented by an

nfered into between Conch Building and PCAL (the
Conch Building agreed to sell, supply and carry the

e

nf

Dha

Goods-and PCAL agreed to purchase the Goods.

G. Pursuant to an agreem an:t dated 19 ]anuarjr 2008 entered into--behween_, PCAL
and Cementval (the “Sale Agreement”), FCAL agreed to sell, supply and carry
the Goods, and Cementval agreed to purchase and take the Goods,

H. Three Shipxﬁent;s ;)f thalf.lG.cc;ds had take-m | ple;;:é m2008 under the S;ﬁpply
Agreement and corresp ondingly under the Sale Agreement. Despite repeated
demands by PCAL, in{breach of the Sale Agreement Cementval have been.
refusing to take the 4th shipment of the-Goods in 2008 and continue to refuse to
take the 4th shipment to date. ' -

I Sinochart asked Conch [Logistics to pay damages -forrlos_s'es they suffered in
respect qf the non perfo:-manqé of the carriage of the 4% Shipme:nt chartered to
"Conch Logistics: Conch Logistics fass:ed Sinochart’s demand éo Conch Building,
and Conch Euilding passed and resorted to PCAL Sinochart's demand for
payment of damages. |

J. Sinochart éﬁeged that by reasons of the breach of the Sinochart Cl}artpért)r by
Conch ‘Lo'gisti'cs, they have suffered losses and damages in the sum of
U82,405,384.1b (“Sinochart’s Losses”) and they asked Conch Logistics to pag},_
the Iéame sum otherwise they would take-all legal actions available to them

Conch Légistics asked Conch Building and Conch

against Conch Logistics)
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 Building asked PC;&E, toipay the Sinochart’s loséses otherwise thej'f would seek a
full mdemmty agamst PCAL by legal actions Conmdering the ]ong—term good
relahonshxp between the partles and subject to safe receipti of the sum by
Sinochart within 3 bankmg days from thé date of thxs Deed, following rounds
of negohahons Smochart had agreed to reduce the amount of Fheir cla:m for the
Sinochart’s Losses to US$2 160,000.00. '

K. For the purposes of avozdmg any potential litigations and mmgahng losses,
the Contractmg Parhes had agreed to sefle all their disputes'and differences
under the charterpartles and Supply. Agreement mcludmg Smochart’s Losses

amicably on the terms hereinafter appearmg
.AND NOW THIS DEED WITNESSHTH as followe- ™
- i

1. On a without admxssxonl of hablhty basis PCAL shall pay Sinochart the sum of
US$2,160,000. 00 (Umted}States Dollars Two Million One Hundred and Sixty

Thousand) (the ”Sefﬂement “Sum”) within 3 banking days from the date of this -
Deed. The Settement Sum shall be pald by way of telegraphic transfer into the -

- following bank account: ;

BANK OF COMMUNICATIONS BEJJING BRANCH
CHIPS UID NO.: 332906 :
SWIFT CODE: COI\MCNSHBJG

. JPMORGAN CHASE BANK

. 270 PARK AVE. NEW YORK :NY10017 U.S.A
ACCOUNT. NO.: 110060774145340013623 - e v .
ULTIMATE BENEFICIARY CH]NA NATIONAL CHARTERING CO LTD.

. Subject to safe réceipt of El-ie Settlement Sum by.Si.nocha'It within 3 banking days .

from the date of this Deed, 'PCAL’s payment of the sum shall be in full and final
settlement of all claims wl'uch Conch Logistics, Conch Building, and/or Smochart
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Lo have or may have agamst PCAL, and/or all duties, ob!igahons or: hablhhes meh‘-

. | . the Contracting Parties cwe or may owe to each other in respect of the Sinochart's
Losses, Conch Logishcs losses (if any) and/or Conch Buﬂdmg’s losses { if any)
arising out of orit coririgction With the Striochait Charterparty, Conch Logistics
Charterparty, and/or the: Supply Agreement. '

3. Smochart shall issue to PCAL aReceipt in the terms of the attached draft withiin'3
days following the safe and txmely recelpt of the Settlement Sum. '

4. Upon receipt and in cons:derahon of the payment of the Settlement Sum, each of
Conch Logistics, Conch: BuiIdmg, PCAL and Sinochart shall waive all their
~ respective rights against each: other and release each other in respect of all and any
claims, duties, habahﬁes and obhgabons arising out of or in connection with the
Sinochart's Losses, Conch Building's losses (if any), Conch Logxst:c s losses (if any),’
the Sinochart Charterparty, the Conch Logwhcs Charterpartg andfor the Supply
Agreement -and a]l and any BU.-Ch-C{aImS, duties, liabilities and' obhgat:ons between
.the Contrachng Parties shall be absolutely and mutually discharged and released.

5. Should the Settlement -Sum not be received by Sinochart within 3 bankmg days
from the date of this Deed; thls Deed of Settlement shall be deemed as null and
void. And any rights and/or claims Sinochart may have against Conch Logistics !

. are still reserved and not p_reju{dicei

If Sinochart can safely and duly recelve the Seftlement Sum within 3 banking days
from the date of this Deed, the Parties shall not commence Tor cause to be -
commenced or continue (if already commenced) any achon or further acuon or
proceedmgs of any. nature in:any jurisdiction in respect of the mat'ters hereby

settled under the charterpartzes and Supply Agreement,
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6. It is a condition of PCALs payment of the settlement sum that eac‘n of Conch™
 Logistics, Concl Building and Sinochart agrees and undertakes to upon the. first

i -demand of PCAL and/or their lawyers and/for authorized representatwe providé
all possible assistance to PCAL in respect of their clatm against Cementval under
the Sale Agreement and to do aIi such acts or thjngs as may be tequued by PCAL -

. @nd/or their. [awyen;ﬁa;\;ijor authonzed representanve in connect:on thh the -
aforesaid claim against Cemientval and whatever legal actions that would be

commenced and pemsed against Cementval,

. 7. The Agreement is confidential and sirictly private but PCAL is entitled to disclose
. this Deed and its contents when it deem fits andfor for the pu:poses of daiming’

against Cementval.

8. This Settlement Agreement is governed by and construed in accordance with the
English Law. The pames submit to exclusive ;unsdmhon of the Courts of England '
- and Wales 'In respect of dispute, differences, or claims arising; out of or in -

connection with this Settlement Deed

IN WITNESS whereof this Deed has been ‘duly’ executed on the date first abiove

written.

‘ EXEC’UT‘ED asa DEED by
PROSPERITY CEMENT (ASIA) LIMITED
- MACAO COMMERCIAL OFFSHORE
and signed by

in the presence of :

B S N - e

208444400 82350

- A .
Y ST



6. It is a condition of PCAL's payment of the settlement sum that each of Conch
Logistics, Conch Building and Sinochart agrees and undertakes to upon the first
demand of PCAL and/or their lawyers and/or authorized representative provide
all possible assistance to PCAL in respect of their claim against Cementval under
the Sale Agreement and to do all such acts or things as may be required by PCAL
andfor their lawyets and/or authorized representative in connection with the
aforesaid claim against Cementval and whatever legal actions that would be

commenced and perused against Cementval,

7. The Agreement is confidential and strictly private but PCAL is entitled to disclose
this Deed and its contents when it deem fits and/or for the purposes of claiming

against Cementval.

8. This Settlement Agreement is governed by and construed in accordance with the
English Law. The parties submit to exclusive jurisdiction of the Courts of England
and Wales in respect of dispute, differences, or claims arising out of or in

connection with this Settlement Deed.

IN WITNESS whereof this Deed has been duly executed on the date first above

written,

EXECUTED as a DEED by
PROSPERITY CEMENT (ASIA} LIMITED
~MACAQO COMMERCIAL OFFSHORE

and signedby  WwonG BEN KooN s iy diced

Nt N N gt N

inthe presenceof 1 WAN Kwok MAN
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SEALED with the CONMON'SEAL of

SHANGHAI CONCH BUILDING MATERIALS «, ;y RTINS

INTERNATIONAL TRADE €0, tp ¢ ;.,' b s
WM

in the presence of : ‘i } _ v f

EXECUTED asa DEED by...
SHANGHAT CONCH LOGIST{CS CO %’

signed by

in the presence of : /é }iﬂ'

w'v o — o
H

SEALED with the CQIVM@NdSEAL of )
CHINA NATgpme thi{TER NGCO,LTD )

and signed bf,}

in the presen%e of
_,.
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