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Procedural Hlstory .

On April 2, 2009, the International Centre for Settlement of - Investment - Disputes
(*ICSID’) received a request for arbitration of Vattenfall AB, Vattenfall Europe AG,

Vattenfall Europe Generation AG & Co. KG (‘the Claimants’) submitted against the
Federal Republic of Germany (‘the Respondent’). Vattenfall AB is a Swedish company,
while Vattenfall Europe AG and Vattenfall Europe Generation AG & Co. KG are German.
companies. The Request was registered by the Acting Secretary-General of ICSID on

April 17, 2009, pursuant to Article 36(3) of the Convention on the Settlement of '
Investment Disputes between States and Nationals of Other States.

The Tribunal was constituted on August 6, 2009, with Professor Gabrielle Kaufmann-
Kohler (appointed by the Claimants), Sir Franklin Berman (appointed by the Respondent),
as arbitrators, and the Honorable Marc Lalonde, as President (appointed by the two party-
appointed arbitrators).

On May 18, 2009, the Claimants notified the Centre of the change of the corporate form
and name of Claimant Vattenfall Europe Generation AG & Co. KG to Vattenfall Europe
Generation AG. The Centre took note of the change and amended the name of the case
accordingly.

The first session of the Tribunal was held with the Parties in Paris on September 17, 2009.
The Parties confirmed that the Tribunal had been properly constituted and reached
agreements on most procedural issues. Noting the Parties’ respective comments with
regards to the procedural calendar, the Tribunal deliberated and set forth a procedural
calendar for the Parties’ written pleadmgs :

On March 12, 2010, the Parties agreed to request the Tribunal to suspend the proceedings
until September 12, 2010 and concurred that during such period, either Party could
resume the proceedings at its own discretion by filing a request with the Secretary of the
Tribunal.

Accordingly, on March 15, 2010, the Tribunal mformed the Partles that the proceeding
was suspended pursuant to the Parties’ agreement

By letter of August 25, 2010 from counsel for the Respondent and letters of August 26,
2010 from both counsel for the Claimants, the Partics advised the Tribunal that they had
signed an agreement on August 25, 2010 for the final and binding resolution of their
dispute and discontinuance of the proceedings (‘the Agreement’). The Agreement called
for a suspension of the proceedings for an indefinite period and stated that either Party
could resume the proceedings unilaterally in two situations: (i) if all the conditions set out
in the Agreement had been fulfilled; and (ii) if the conditions had not been fulfilled by
March 31, 2011,

On August 27, 2010 the Tribunal infprmed the Parties that the proceeding was suspended
for an indefinite duration and invited the Parties to update the Tribunal every three months
of the status of the Agreement.
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By letter of September 14, 2010, Respondent”conﬁrmed that the Parties would update the
Tribunal as to the status of the Agreement every three months. Claimants concurred with
Respondent’s letter by email of September 15, 2010.

By separate emails of December 14, 2010, the Parties updated the Tribunal as to the status
of the Agreement confirming that the implementation of the Agreement was ongoing in
accordance with its terms. :

By letter of February 7, 2011 from one counsel for the Claimants and by letters of
February 8, 2011 from the other counsel for the Claimants and counsel for the
Respondent, the Parties informed the Tribunal that the conditions agreed upon in their
agreement of August 25, 2010 had been fulfilled. A full and signed copy.of the
Agreement was provided to the Secretariat and the Tribunal on February 8, 2011. The
Tribunal was requested by the Parties to resume the proceedings and embody the terms of
the Agreement and their letters of February 7 and 8, 2011 in an award pursuant to ICSID
Arbitration Rule 43(2).

Award

The Tribunal, pursuant to the Parties’ request and in accordance with 1CSID Arbitration
Rule 43(2), unanimously decides that the Agreement of August 25, 2010, and the
statements made by the Parties in their letters of February 7 and 8, 2011, as set out below,
shall be recorded verbatim as an Award on agreed terms:




AGREEMENT
between the parties to ICSID Case No. ARB/09/6 (“Parties”):

Vattenfall AB, Vatenfall Europe AG, Vattenfall Europe Generation AG (“Vattenfall” /
“Claimants™) '

and
.Federal Republic of Germany (“Germany” / “Respondent”).

The Claimants are represented as follows:

Vatienfall AB,
represented by Tuemo Hataldka

Vattenfall Europe AG,
represented by members of the board (*Vorstand™) Tuomo Hatakka and Stefan Dohler

Vattenfall Europe Generation AG,
represented by members of the board (“Vorstand™) Hartmuth Zeill and Hubertus Altmann

i

(together “Vattenfall’s Representatives™),

The Respondent is represented by the Federal Ministry of Economics and Technology
(Bundesministerium fiir Wirtschafi und Technologie, BMW:), represented in turn by State
Secretary Jochen Homann,

Vattenfall’s Representatives warrant and represent that this Agreement (“Agreement”) has
been approved by all the boards of directors of Vattenfall {i.e. of Vattenfall AB, Vattenfall
Europe AG and Vatténfall Europe Generation AG). A copy of the board decisions approving
this Agreement is attached to this Agreement as Appendix A.

PREAMBLE

The Claimants have commenced an arbitration against the Respondent under the auspices of the
ICSID Convention for alleged claims under the Energy Charter Treaty. These proceedings
have been registered by ICSID as Case No. ARB/09Y/6 (“Proceedings”} and are pending before
a tribunal constituted under the TCSID Convention (*Tribunal™). '




Vattenfall’s claims are contained in and defined by the Request for Arbitration of 30 March
2009 (“Claims™). Germany denies Vattenfall’s Claims and reserves its right to raise objections
to the jurisdiction of the Tribunal and the admissibility of the Claims. The Claims ard
Germany’s denial and reservation constitute the dispute (“Dispute™),

On 12 March 2010 Vatenfall and Germany agreed to suspend the Proceedings for six (6)
months (until 11 September 2010), with the right for each party unilaterally to resume the
Proceedings at any time, On 15 March 2010, the Proceedings were suspended for six months
pursuant to the agreement of 12 March.

By virtue of the present Agreement, the Parties have agreed a mechanism for the final and
binding resolution of all of the Claims and of their Dispute in its entirety as well as the
discontinuance of the Proceedings.

Article 1 - Settlement and Release

(1) The fulfilment of the conditions set out in Article 2 of this Agreement (*Conditions™) shail
constitute a full and final satisfaction and settlement of all of the Claims. The Claimants
confirm that upon the fulfilment of the Conditions any ground for complaint or cause of action
(“Beschwer”) related to the Claims which may have existed under the Energy Charter Treaty
shall cease to exist, '

(2) Upon fulfilment of the Conditions, automatically and without the need for any further action
of any of the Parties, all and any claims that the Claimants or any of them or dny of their
shareholders ever had, may have or hereafler can, shall or may have against the Respondent in
relation to the Dispute, shall be released and forever discharged. The Claimants shall hold
harmless and indemnify the Respondent for any claims raised against it by any of the
Claimants’ shareholders. ' '

(3) For the sake of clarity, the Parties agtee that paragraphs 1 and 2 of this Article do not apply
to any claims based on facts coming into existence afier the conclusion of this Agreement, in
. particular any claims which might acise out of or in relation to the performance of this
Agreement or the OVG-Settlement (as'defined in Article 2 (a)).

(4) For the sake of clarity, the Parties also agree that, in case this Apreement is not fully
performed and the Claims are not discharged under paragraphs | or 2 of this Article, this
Agreement does not prejudice any Party with respect-to the question whether the Claims and/ or
the Beschwer haye ceased to exist or have been diminished by the conclusion and/or the partial

or complete performance of the OV G-Settiement (as defined in Article 2 (a)).




Article 2 - Conditions

The Panties have defined the following Conditions:

(@)

(&

(c)

{d)

A .court settlement agreement (“Prozessvergleich”) having been agreed between
Vattenfall Europe Generalion AG and the Free and Hanseatic City of Hamburg
recorded by the Hamburgisches Oberverwaltungsgericht (“OVG”™) in proceedings File
No. 5 E 4/08.P, thereby terminating the said ovVG proceedings regarding the water use
permit No. 4/5 Al 43 issued by the Free and Hanseatic City of Hamburg to Vattenfall
Europe Generation AG on 30 September 2008 (“OVG-Settlement™);

A modified water use permit having been issued to Vattenfal! Europe Generation AG
in accordance with the annex to the OVG-Settlement and declared immediately
enforceable (“wasserrechtliche Erlaubnis unter Anordnung des Sofortvollzugs™);

A confirmation in writing by the Free and Hanseatic City of Hamburg that Vatienfall
Europe AG has been reieased from its undertakings pursuant to § 6 and § 7 of the
agreement between Vatlenfall Europe AG and the Free and Hanseatic City of Hamburg
dated 26 November / 4 December 2007, to set up district heating pipelines and to build
and operate a discharge cooler (“Ablaufkiihler™) at the Moorburg power plant;

The lper_mits setout in § 2 (1) ist sentence of the OVG-Settlement having been issued
to Vattenfall Europe Generation AG and having been declared immediately
enforceable to the extent that this is required by and p_ursuant to § 2 (1) 2nd sentence of
the OVG-Settlement; it being understood that this Condition (d) shall also be deemed
fulfilled if Vattenfall fails to comply with its obligations set out in § 2 {2} (a) to (¢) of
the OVG-Settlement,

 Article 3 - Suspension of the Proceedings

{1) The Parties have agreed to derogate from Rule 45 of the ICSID Arbitration Rules dated
April 2006 (“ICSTD Arbitration Rules”) and have further agreed on a suspension of the
Proceedings of indefinite duration and that neither of the Parties may resume the Proceedings

urifaterally, except

()

(b)

in accordance with Article 4; or

in accordance with this Article 3, if the Conditions set out in Article 2 have not been
satisfied on or before 31 March 2011. '

Upon signature of this Agreement, the Parties will inform 1CSID by a joint letter attached to

this Agreement as Appendix B,




(2) Before applying to 1CSID for the resumption of the Proceedings, the Party wishing to
resume must notify the other Parties in writing. An application to resume may not be submitted
unless the Parties are unable to agree on a prolongation of the period set out in paragraph | (b) -
above, which agreement may not unreasonahly be withheld, and one or more of the Conditions
remains unfuifilled 90 days after the notification has been received.

Article 4 - Discontinuance of Proceedings :
{1} No later than 14 days after fulfilment of the Conditions, the Parties shall jointly apply to the
Tribunal in the form of Appendix C to this Agreement for the resumption and at the same time -
for the discontinuance of the Proceedings by way of an award on agreed terms (Rule 43 (2) of
the ICSID Arbitration Rules). - ' :

(2) Sheuld one of the Parties refuse to make such a joint application, any Party may unilaterally
apply 10 the Tribunal and the Tribunal shall decide whether or not the Conditions have been
fulfilled. If it finds that the Conditions have been fulfilled, the Tribunal shall make an order
that the Proceedings are discontinued. '

Article 5- No Admiséion/Acknowledgement

For the avoidance of doubt, this Agreement and its terms and provisions are made and agreed
without any ‘admission by the Parties of liability, obligation (except for obligations assumed
pursuant to this Agreement) or fact of any nature or kind whatsoever and it is nof, and shall not
be represented and/ or construed by the Parties as, an admission of liability or wrongdoing on
the part of either Party or any other person.

Article 6 - Costs

In case of discontinuance of the Proceedings pursuant to this Agreement, the Parties shall each
bear their own legal costs for the Proceedings, the Dispute and this Agreement.. The costs of
the Proceedings shall be shared between the Claimants and the Respondent in two equal parts
and be paid out of the advance payments made by the Parties to ICSID. Any remaining funds
" shall be refunded by ICSID to the Parties.

Article 7 — Coordination of Commiunications with Third Parties and the Puablic

Before a Party, orally or in writing, discloses this Agreement or its content or information
relating to its content, as the case may be, such Party will notify the other Parties,




Articte 8 - Entire Agreement and No Representations

This Agreement constitutes the entire understanding and agreement between the Parties in
relation to the subject matter of this Agreement, and supersedes and extinguishes all previous
understandings, undertakings, representations, warranties, conditions, arrangements and
agreements of any nature, whether in writing or oral, between the Parties or their related
persons relating to its subject matter.

This Agreement is intended to resolve finally the rights and liabilities of the Parties in
connection with the Dispute and the Proceedings and neither of the Parties shall seek to reopen
this Agreement on the grounds that it in the future becomes aware of any mistake of law
{including any such mistake arising as a subsequent change of Jaw) or mistake of fact relating
to this Agreement.

Article 9— Governing Law and Dispute Resolution

)] This Agfeement shall be governed by the laws of Germany (excluding its conflict of

law rules).

(2) As long as the Proceedings are pending any dispute arising out of or in connection with
this Agreement shall be decided by the Tribunal. The Parties are in agrecment that an
application to the Tribunal to decide on a dispute under this Agreement by one of them or both, -
as the case may be, is not in conflict with the suspension of the Proceedings.

(3 Any dispute arising out of or in connection with this Agreement after the
discontinuance of the Proceedings shall be setiled by arbitration in accordance with the
UNCITRAL Arbitration Rules of 1976 by three arbitrators, The arbitration shall be
administered by the Permanent Court of Arbitration, the Secretary General of which shali be
the appointing authority. The language of the arbitration shall be English. The seat of the
arbitration shall be The Hague, Netherlands.




This Agreement has been signed in six originals, of which Vattenfall has received four and
Germany has received two.

0lin %««

Berlin, cooviiiie :
Bundesministerinm fiir Wirfschaft und Technologie
State Secretary Jochen Homann

Berlin, ﬁ .................

Vattenfall AB
Tuomo Hatakka

<\

Berlin, ...... Y WAFASTIN L
Vattenfall Europe AG
members of the board {“Vorstand”} Tuomo Hatakka and Stefan Dohler
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Appendices:
A - Copies of the Decisions of the Boards of the Claimants

B - Joint Letter 1o the Tribunal regarding the Suspension of the Proceedings

C - Joint Applicétion for an Award on Agreed Terms
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APOSTILLE
(Convention de La Haye du 5 octobre 1961)
1. Country : Sweden |

This public document

2. has been signed by Anne-Marie Bonde
' 3. acting in the capacity of Notary Public
| 4. bears the seal/stamp of

Notary Public.in Stockholm

| Certified - |
5.at Stockholm  6.the 24.08:2010
7. by Bjorn Sandin |
Notary Public
8. No 4079 ‘
9 Seal/stamp: _ 10. Signature:
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Translation

Extract of a decision taken at a Board -
Meeting in Vattenfall AB held on

24 August 2010

Moorburg
!nformat:on and demsmn matter

The Board was mformed about the settlement negotiations regarding Moorburg.

The Board resolved
to agree to enter into a settlement with the Federal Repubhc of Germany
essentially in accordance with the negotiated draft settlement agreement,
dated 17 August 2010, regarding the arbitral proceedings under the
Energy Charter Treaty, The arbitral proceedings will be discontinued only
~when a new water use permit and permits for-a cooling tower have been
received, The permits shall be immediately enforceable when granted.

to " authorize the CEO or anyone appointed by him 1o sign the settlement
- agreement with the Federal Republic of Germany, or otherwise ensure
that signing is.carried out in due order

Signed:

L ars Westerberg Cari G ngeiln
(o) B, £ ,7%
' M%Mbj; Z /')% { /ég,;ff@ g
"Johnny Bernhardsson Christer Badholm

Aam Saven -




- the City of Stockholm; Sweden, hereby:certify that

13

B the undersigned Anne-Mane Bonde, Notary Publlc of g

. LARS WESTERBERG, CARL- GUSTAF ANGELiN ELI
ARNSTAD, JOHNNY. BERNHARDSSON, CHRISTER :
:"-_-BADHOLM RONNY EKWALL, LONE FONSS ™
- SCHRZDER, PATRIK JONSSON BJORN SAVEN and S
" CECILIAVIEWEG, = _ e
-~ duly authorized to s SIgn 'for e
VATTENFALLAB 70
. have lssued and s
 Fee 72
Crowns




14

VATTENFALL i

Extract
Minutes No. 41 (19 AUGUST 2010) -

The Board (Vorstand) of Vattenfall Europe AG takes the following decision;

To approve and sign the Draft Agreement dated August 17, 2010 between Vattenfall AB,
Vattenfall Europe AG and Vattenfall Europe Generation AG on the one hand and Bundes-
republik Deutschiand on the other hand regarding the arbitral proceedings under the Energy
Charta Treaty (ICSID-Case No. ARB/09/6) as attached to this Board resolufion.

Andreas Metzenthin is given the mandate for possible final improvements/ clarifications of
the wording and information to the Board.

Wiy,

Tuomo J, Hatakka ' Udo Bekker - Gtefan Dohiler

Enclosure;
Draft Agreement dated August 17, 2010
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AGREEMENT

between the parties to ICSID Case No, ARB/0O/6 (“Parties”):

Vattenfall AB, Vattenfall Europe AG, Vattenfall Europe Generation AG (“Vattenfall” / -

“Claimants™)
and
Federal Republic of Germany (“Gérmany” / “Respondent™),

The Claimants are represented as follows:

Vattenfall AB, .
represented by ..ol

Vattenfall Eu i‘ope AG,

represented by ...

Vattenfall Europe Generation AG,
represented by ...

#
(together “Vattenfall’s Representatives”).

The Respondent is- represented by the Federal Ministry of Economics and Technology
(Bundesministerium fiir Wirtschaft und Technologie, BMWi), represented in turn by State
Secretary Jochen Homann. '

Vattenfail’s Representatives warrant and represent that this Agreement (“Agreement”) has
been approved by all the boards of directors of Vattenfall (Le. of Vattenfall AB, Vattenfall
Burope AG and Vattenfall Europe Generation AG). A copy of the board decisions approving
this Agreement is attached to this Agreement as Appendix A.

PREAMBLE

The Claimants have commenced an arbitration against the Respondent under the auspices of the
ICSID Convention for alleged claims under the Energy Charter Treaty. These proceedings
have been registered by 1CSID as Case No. ARB/09/6 (“Proceedings™) and are pending before
a tribunal constituted under the ICSID Conventieon (“Tribunhl”).

17 August 2010
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Vattenfall’s claims are contained in and defined by the Request for Arbitraticn of 30 March

2009 (“Claims”), Germany denies Vattenfall’s Claims and reserves its right to raise objections
to the jurisdiction of the Tribunal and the admissibility of the Claims. The Claims and
Germany’s denial and reservation constitute the dispute (“Dispute™).

On 12 March 2010 Vattenfall and Germany agreed to suspend the Proceedings for six (6)
months (until 11 September 2010), with the right for each party unilaterally to resume the
Proceedings at any time. On 15 March 2010, the Proceedings were suspended for six months

i

gy

pursuant to the agreement of 12 March.

By virtue of the present Agreement, the Parties have 'agreed a mechanism for the final and -

‘hinding resolution of all of the Claims and of their Dispute in its entirety as well as the

discontinuance of the Proceedings.

v

Article 1 - Settlement and Release

(1) The fulfilment of the conditions set out in Article 2 of this Agreement (“Conditions”) shal)

constitute a full and final satisfaction and settlement of all of the C]aims., The Claimants

confirm that upon the fulfilment of the Conditions any ground for complaint or cause of action

(“Beschwer™) related to the Claims which may have existed under the Energy Charter Treaty

shall cease to exist, ) :

(2) Upon fulfilment of the Conditions, automatically and without the need for any further action \
of any of the Parties, all and any claims that the Claimants or any of them or any of their 7 - ‘
shareholders ever had, m.ay have or hereafter can, shall or may have against the Respondent in |
refation to the Dispute, shall be released and forever discharged. The Claimants shall hold

harmiess and indemnify the Respondent for amy claims raised against it by any of the

Claimants’ shareholders.

{3) For the sake of clarity, the Parties agree that paragraphs 1 and 2 of this Article do not apply
to any claims based on facts coming into existence after the conclusion of this Agreement, in

particular any claims which might arise out of or in relation to the performance of this
Agreement or the OVG-Settlement (as defined in Article 2 (a)).

(4) For the sake of clarity, the Parties also agree that, in case this Agreement is noi fully
performed and the Claims are not discharged under paragraphs 1 or 2 of this Articie, this
Agreement does not prejudice any Party with respect to the question whether the Claims and/ or
the Beschwer have ceased to exist or have been diminished by the conclusion and/or the partial
or complete performance of the OVG-Settlement (as defined in Article 2 (a)).

17 August 2010

LEGAL #2048025v1
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Article 2 - Conditions

The Parties have defined the following Conditions:

(a}) - A court settlement agreement (“Prozessvergleich™ having been agreed between
Vatténfall Europe Generation AG and the Free and Hanseatic City of Hamburg
recorded by the Haniburgischcs Oberverwaltungsgericht (“OVG™) in proceedings File
No. 5 E 4/08.P, thereby terminating the said OVG proceedings regarding the water use

- permit No. 4/5 Al 43 issued by the Free and Hanseatic City of Hamburg to Vattenfall
Europe Generation AG on 30 September 2008 (*OVG-Settlement™); '

(b) A modified water use permit having been issued to Vattenfall Europe Génera_tién AG
in accordance with the annex to the OVG-Settlement and declared immediately
enforceable (“wasserrechtliche Erlaubnis unter Anordnung des Sofortvollzugs”);

{c) A confirmation in writing by the Free and Hanseatic City of Hamburg that Vattenfall
Europe AG has been released from its undertakings pursuant to § 6 and § 7 of the
agreement between Vattenfall Europe AG and the Free and Hanseatic City of Hamburg
dated 26 November / 4 December 2007, to set up district heating pipelines and to build
and operate a discharge cooler (“Ablaufkiihler”) at the Moorburg power plant;

(d) The permits set out in § 2 (1) st sentence of the OVG-Settlement having been issued
to Vatteafall Europe Generation AG and having been declared immediately
enforceable to the extent that this is required by and pursuant to § 2 (1) 2nd sentence of

_ the OVG-Settlement; it being understood that this Condition (d) shall also be deemed
fuifilled if Vattenfall fails to compty with its obligations set out in § 2 (2) (a) to (¢) of
the OVG-Settlement. '

Article 3 - Suspension of the Proceedings

(1) The Parties have agreed to derogate from Rule 45 of the 1CSID Arbitration Rules dated

- April 2006 (“1CSID Arbitration Rules™) and have forther agreed on a suspension of the

Proceedings of indefinite duration and that neither of the Parties may resume the Proceedings

unilaterally, except
{(a) in-accordance with Article 4; or

{b) in accordance with this Article 3, if the Conditions set out in Asticle 2 have not been
satisfied on or before 31 March 2011.

Upon signature of this Agreement, the Parties will inform 1CSID by a joint letter attached to
this Agreement as Appendix B.

17 August 2010
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(2) Before applying to ICSID for the résumption of the Proceedings, the Party wiéhing to
resume must notify the other Partics in writing. An application to resume may not be submitied
unless the Parties are unable to agree on a prolongation of the period set out in paragraph 1 {b)
above,‘_ which agreement may not unreasonably be withheld, and one or miore of the Conditions
remains unfulfilled 90 dayé after the notification has been received.

Article 4 - Discontinuance of Proceedings

(1) No later than 14 days after fulfilment of the Conditions, the Parties shall jointly apply to the
Tribunal in the form of Appendix C to this Agreement for the resumption and at the same time
for the discontinuance of the Proceedings by way of an award on agreed terms (Rule 43 (2) of
the ICSID Arbitration Rules).

(2) Should one of the Parties refuse to make such a joint application, any Party may unilaterally

apply to the Tribunal and the Tribunal shall decide whether or not the Conditions. have been

fulfilled. If it finds that the Conditions have been fulfilled, the Tribunal shali make an order.

that the Proceedings are discontinued.
Article 5- Neo Admissioancknow_ledgement

For the avoidance of doubt, this Agreement and its terms and provisions are made and agreed
without any admission by the Parties of {iability, oblipation (except for obl igations assumed
pursuant to this Agreement) or fact of any nature or kind whatsoever and it is not, and shal| not
be represented and/ or construed by the Parties as, an admission of liabili[y or wrongdoing on
the part of either Party or any other persoin.,

Article 6 - Costs

In case of discontinuance of the Proceedings pursuant to this Agreement, the Parties shall cach
bear their own legal costs for the Proceedings, the Dispute and this Agreement. The costs of
the Proceedings shall be shared between the Clajmants and the Respondent in two equal parts
and be paid out of the advance payments made by the Parties to ICSID, Any remaining funds
shall be refunded by JCSID to the Parties, o

Article 7 — Coordination of Communications with Third Parties and the Public

Before a Party, orally or in writing, discloses this Agreement or its content or information
relating to its content, as the case may be, such Party will notify the other Parties.

17 August 2010
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Articie 8 - Entire Agreement and No Répresentations

This Apreement constitutes the entire understanding and agreement between the Parties in
relation to the subject matter of this Agreement,-and supersedes and extinguishes all previous
understandings, undertakings, representations, Wwarranties, conditions, arrangements and
agreements of any nature, whether in writing or oral, between the Parties or their related
persons relating to its subject matter.

This Agreement is intended to resolve finally the rights and liabilities of the Parties in
connection with the Dispute and the Proceedings and neither of the Parties shall seek to reopen
this Agreement on the grounds that it in the future becomes aware of any mistake of law
(including any such mistake arising as a subsequent change of law) or mistake of fact relatinig
to this AOreement

Article 9 — Governing Law and Dispute Resolution

(1) This Aoreement shal% be governed by the laws of Germany (excluding its conflict of
law rules).
{2) As long ag the Proceedings are pendzng any dispute arising out of or in connection with

this Agreemqnt shall be- decided by the Tribunal. The Parties are in agreement that an
application to the Tribunal to decide on a dispute under this Agreerent by one of them or both,
as the case may be, is not in conflict with the suspension of the Proceedings.

(3) Any dispute arising out of or in connection with this Agreement after the
discontinuance of the Proceedings shall be setticd by arbitration -in accordance with the -
UNCITRAL Arbitration Rules of 1976 by three arbitrators. The arbitration shall be
administered by the Permanent Court of Arbitration, the Secretary General of which shall be
the appointing authority. The language of the arbitration shall be English. The seat of the
arbitration shall be The Hague, Netherlands.

This Agreement has been signed in four originals, of which the Parties have received one each.

Berlin, ..o
Bundesministerium {ur Wirtschaft und Technologie
[Namej

Stockholm, ...l
Vattenfall AB

[Name] .
17 August 2010




§
g
3
5]

Berlin, o.o......... b arranen e
Vattenfall Europe AG
[Name] '

Cottbus, .......... et e
Vattenfall Europe Generation AG
[Name]) '

17 August 2010
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Appendices:
A - Copies of the Decisions of the Boards of the Claimants
B - Joint Letter to the Tribunal regarding the Suspension of the Proceedings

C - Joint Application for an Award on Agreed Terms

17 August 2010
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Appendix B

" Dear Sirs,

ICSID Case No. ARBI09/06, Vattenfall AB, Vattenfall Europe AG, Vattenfall Europe
Generation AG v. Federal Republic of Germany

Please be informed that the Parties have signed ap agreement on _[Ddte], which
provides for a mechanism for the final and binding resolution of their dispute and
discontinuance of the proceedings (*Agreement™.

In this Agreement, the Parties have agreed. on a suspension of the proceedings of indefinite
duration, Neither of the Parties may resume the proceedings unilaterally, except in two

situations:

{a) the fulfilment of a number of conditions set out in the Agreement, the fulfilment of
which constitutes a full and final satisfaction and settlement and automatic release in
accordance with the Agreement;

)] the non-fulfilment of said conditions within the time penod stipulated in the
Agreement that is on or before 31 March 2011.

Before applying to ICSID  for the resumption of the proceedings, the Party wishing to resume
must notify the other Parties in writing, An application to resume may not be submitted unless
the Parties are unable to agree on a prolongation of the period set out in paragraph 1 (b) above,
which agreement may not unreasonably be withheld, and the conditions remain unfulfilled 90
days after the notification has been received.

The Parties hereby derogate from Rule 45 of the ICSID Arbitration Rules in accordance with
Article 44 of the ICSID Convention to the effect that Rule 45 shali not apply to the suspension
set-out in the Agreement.

Yours sincerely,

17 August 2010
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Appendix C

Dear Sirs, .

ICSID Case No. ARB/0S/06, Vattenfall AR, Vattenfall Europe AG, Vattenfall Europe
Generation AG v. Federal Republic of Germany

The conditions agreed upon between the Parties in their agreement of [Date] ) ‘
(“Agreement”) as conditions for a full and final settlement and automatic release have been : [
fulfilled.

The Proceedings are therefore hereby resumed and the Parties therefore Jjointly apply for an
award on agreed terms in accordance with Rule 43 (2) of the Arbitration Rules (“Award™)
atlaching the Agreement of [Date] and stating the following:

(1) The conditions set out in Article 2 of the Agreement (”Conditioﬁs”) have been fulfilied.

(2)  The fulfilment of the Conditions constitutes a full and final satisfaction and settlement
of all of the Claims. The Claimants confirm that upon the fulfilment of the Conditions
any ground for complaint or cause of action (“Beschwer™) related to the Claims which
may‘have existed under the Energy Charter Treaty have ceased to exist.

(3)  All and any claims that the Claimants or any of them or any of their shareholders ever
had, may have or hereafter can, shall or may have against the Respondent in relation to
the Dispute, automatically have been released and forever discharged without the need
for amy further action of any of the Parties. '

{(4)  The Claimants shall hold hariniess and indemnify the Respondent for any claims raised
against it by any of the Claimants® shareholders.

(5)  For the sake of clarity, the Parties agree that Numbers 2 to 4 of this Award do not apply
to any claims based on facts coming into existenceé after the conclusion of the
Agreement, in particular any claims which might arise cut of or in relation to the
performance of the Agreement or the OVG-Settlement.

(6) For the avoidance of doubt, the Agreement and its terms and provisions were made and
agreed. without any admission by the Parties of liability, obligation (except for
obligations assumed pursuan{ to the Agreemenl) or fact of any nature or kind
whatsoever and it is not, and shall not be represented and/ or construed by the Parties
as, an admission of liability or wrongdoing on the part of either Party or any other
person.

17 August 2040
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(7)  The Parties shall each bear their own legal casts in relation to the Dispute,[the
Proceedings and the Agreement.

(8)  ICSID shall pay its own fees and expenses as well as the Tribunal’s in two equal parts
from the monies advanced by the Parties, ICSID shall refund any remaining funds to
the Parties. ' ‘

(9} For the avoidance of doubt, capitalized terms in this Award shall have the same
meaning as defined in the attached Agreement.

Yours sincerely,

17 August 2010




Deed Roll No. CS 175/2010

I hereby centify the ‘foregoing signatures which were affixed in my presence today at the
premises of Vattenfall Europe AG, Chausseestrae 23, 10115 Berlin, where I went as re-
quested, by:

Mr. Udo Bekker, born on 12 January 1959,
with business address at Chausseestrafie 23, 10115 Berlin,
personally known to the Notary, '

and

Mr. Stefan Dohler, born on 25 October 1966,
with business address at Chausseestrafie 23, 10115 Berlin,
personally known to the Notary.

The acting notary discussed a prior involvement within the meaning of section 3 (1) no, 7 of
the German Notarisation Act with the persons appearing, Upon being questioned by the no-
tary, the persons appearing denied such prior involvement.

4&( n ;telﬁEe -

Notary
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Statement of costs pursnant to §§ 140, 141, 154 of the Court and Notarial Costs Act

(Kost(y)

Value of the subject matter: over 310.080,00 Euro

2,510 Certification fee §8 32,45 1 KostO _ ~ 130,00 Euro

5/10 Transportation fee §§ 32, 58 1 KostO 30,00 Euro

Fee for copies §§ 136, 152 ] KostO (13 pages) 6,50 Euro
, 166,50 Euro

Subtotal ' ' ' 31,64 Euro

19 % VAT § 1512 KostO | |

Total _ ' 198,14 Euro

- {(zhristlan Steinke .
Notary
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Deed Roll No. CS 181/2010

I hereby certify the forcgomg sigriature which was affixed in my presence today at Capital
Club, Mohrenstrafie 30, 10117 Berlin, where 1 went as requested, by:

M. Tuomio J. Hatakka, borr on 16 December 1956,
with business address at ChausseestraBe 23, 10115 Berlin,
personally known to the Notary.

'~ The acting notary dascussed a prior mvolvement Wlthln the: meamng of section 3 (1) no. 7 of

the German Notarlsanon Act with the person. dppearmg Upon being questioned by the notary,
the person appearmg denied such prlor mv""‘_vement :

Berlin, 24 Augt

St: ORI pursuant to §§ 140, 141, 154 of the Court and Notarial Costs Act
- (KostO) o '
Value of the subjeet matter: over 310.000,00 Euro
'I 2,5/10 Certification fee §§ 32, 45 [ KostO : _ : 130,00 Euro
5/10 Transportation fee §§ 32, 58 1 KostO - 30,00 Euro
Fee for copies §§ 136, 152 I KostO (13 pages) | 6,50 Euro
. _ 166,50 Euro
Subtotal 31,64 Euro
19 % VAT § 151a KostO . U |
Total _ 198,14 Euro

et

L .
Christidn Steinke -
Notary




des Notars

- 1etmar f'-_"ohmer
in 03046 Cottbus Berlmer Straﬁe 18 o
“Telefon 03 55/7 80 24-0 + Telefax 03 55 /7 80 24 99':; '-j'f B
E-Mail notarboehmer.cottbus @notar_ne_t.d_e__ : .

. WWWboehmef”COtthSﬂOtar~1n~brandenburg de BRI




The Board (Vorstand) of Vattenfall Europe Generation AG takes the following decision:

To approve and sign the Draft Agreement dated August 17, 2010 between Vattenfall AB,
Vatienfall Europe AG and Vattenfall Europe Generation AG on the one hand and Bundes-
republik Deutschland on the other hand regarding the arbitral proceedings under the Energy
Charta Treaty (ICSID-Case No. ARB/09/6) as attached to this Board resolution.

Andreas Metzenthin is given the mandate for possible fmal improvements/ clarifications of
the wording and information to the Board

[}

Klaus Aha, the fourth board member of Vattenfall Europe Generation AG approved to the
decision in a written form attached to this protocol. -

Enclosure:
Draft Agreement dated August 17, 2010

rhuth Zeill Hubertus Althann Mi r;éeﬁ'aon Brenk :




Drait Agresment dated August 17, 2010

30,

The Board (Vorstand) of Vatienfall Europe Generation AG takes the following decision:

To approve end sign the Draft Agreement dated August 17, 2010 betwean Vattenfall AB,
Vatlentall Europe AG and Vatteniall Europe Generalion AG on the gne hand and Bundes-
republik Deutschiand on the other hand regarding the arbltral procesdings under the Energy
Chiarta Treaty (ICSID-Case No, ARB/0Y/6) as attached to this Board resolution.

Andreas Metzenthin is glven the mandate for possible final iImprovements/ clarifications of
the wording and information to the Board.

Pr. Hartmuth Zelf3 Hubartus Altmann Michae! van Bronk

Klaus Aha, the fourth board member of Vattenfall Europa Generation AG approved to the
declsion in a'writien attached fo this protacol.
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AGREEMENT
between the parties to ICSHD Case No. ARB/0Y/6 (“Parties”):

Vartenfall AB, Vattenfall Europe AG, Vatenfall Furope Generation AG (“Vattenfall™ /

“Claimants™)
and
Federal Republic of Germany {“Germany” / “Respendent™),

‘The Claimants are represented as follows:

Vattenfall AB,
represented by ................

Vattenfall Europe AG,
represented by ...l

Vattenfall Europe Generation AG,
represented by ...

(together “Vattenfail’s- Representatives™).
The Respondent is represented by the Federal Ministry of Economics and Technology

(Bundesministerium fiir Wirischaft wnd Technologie, BMWI), represented in turn by State
Secretary Jochen Homann.

‘Vattenfall’s Representatives warrant and represent that this Agreement (“Agreement”) has

beén approved by all the-boards of directors of Vattenfall (i.e. of Vattenfall AB, Vattenfall
Europe AG and Vattenfall Evirope Generation AG). A copy of the board decisions approving
this Agreement is attached to this Agreement as Appendix A.

PREAMBLE

Thre Claimants have commenced an arbitration against the Respondent under the auspices of the
ICSID Convention for alleged claims under the Energy Chartér Treaty. These proceedings
have been registered by 1CSID as Case No. ARB/09/6 (“Proceedings”) and are pending before
a tribunal constttuteé under the ICSID Convention (“Tiibunal”).

17 August 2010
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Vattenfall’s claims are contained it and defined b}' the Request for Arbitration of 30 March
2009 (“Claims”). Germany denies Vattenfali’s Claims and reserves its right to raise objections
to the jurisdiction of the Tribunal and the admissibility of the Claims. The Claims and
Germany’s denial and reservation constitute the dispute (“Dispute™).

On 12 March 2010 Vattenfall and Germany agreed to suspend the Proceedings for six (6)
months (until 11 September 2010), with the right for each party unilaterally to resume the
Proceedings at any time. On 15 March 2010, the Proceedings were suspended for six months
puesuant to the agreement of 12 March.

By virtue of the present Agreement, the Parties have agreed a mechanism for the final and
binding resolution of all of the Claims and of their Dispute in its entirety as well as the
discontinuance of the Proceedings.

Article 1 - Setilement and Release

(1) The fulfilment of the conditions set out in Article 2 of this A‘gre_emént {“Conditions™) shall
constitute a full and final satisfaction and settlement of all of the Claims. The Claimants
confirm that upon the fulfilment of the Conditions any ground for complaint or cause of action
(“Beschwer”) related to the Claims which may have existed under the Energy Charter Treaty
shall cease to exist.

i

(2) Upen fulfilment of the Conditions, at;tomatically'and without the need for any further action
of any of the Parties, ali and any claims that the Claimants or any of them or any of their
shareholders ever had, may have or hereafter can, shall or may have against the Respondent in
relation to the Dispute, shall be released and forever discharged. The Claimants shall hold
harmless and indemnify the Respondent for any claims raised against it by any of the

Claimants® shareholders.

{3) For the sake of clarity, the Parties agree that paragraphs 1 and 2 of this Article do not apply
to any claims based on facts coming into existence after the conclusion of this Agreement, in
particular any claims which might arise out of or in relation to the performance of this
Agreemem or the OVG-Settlement {(as defined in Article 2 (a)).

(4) For the sake of clarity, the Parties also agree that, in case this Agreement is not fully
performed and the Claims are not discharped under paragraphs 1 or 2 of this Article, this
Agreement does not prejudice any Party with respect to the question whether the Claims and/ or
the Beschwer have ceased to exist or have been diminished by the conclusion and/or the partial
or complete performance of the OVG-Settiement (as defined in Article 2 ().

17 August 2010
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Article 2 - Cohditians
The Parties have defined the following Conditions:

{a) A court settlement agreement (“Prozessvergleich™) having been agreed betweoen
Vattenfall Europe Generation AG and the Free and Hanseatic City of Ha}nburg-
recorded by the Hamburgisches Oberverwaltungsgericht (*OVG”) in procecdian File
No. 5 E 4/08.P, thereby terminating the said OVG proceedings regarding the water use
permit No. 4/5 Al 43 issued by the Free and Hanseatic City of Hamburg to Vattenfall
Europe Generation AG on 30 September 2008 (*OVG-Settlement™);

i

il
@
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(b) A modified water use permit having been issued to Vattenfall Eurupe Generation AG
in accordance with the annex to the OVG-Settlement and declared immed iately
enforceable (“wasserrechtlichie Erfaubnis unter Anordnung des Sofortvoilzups™):

(é) A confirmation in writing by the Free and Hanseatic City of Hamburg that Vattenfal|
Europe AG has been released from its undertakings pursuant to § 6 and § 7 of the
agreement between Vattenfall Europe AG and the Free and Hanseatic City of Hamburg
dated 26 November / 4 December 2007, to set up district heating pipelines and to bujld

. and operate a discharge cooler {(“Ablaufkiihier”) at the Moorburg power plant;

(d) The [;ermits setoutin § 2 (1) Tst sentence of the GVG-Settlement having been issued
to Vattenfall Europe Generation AG and having been declared immediately
enforceable to the extent that this is required by and pursuant to § 2 (1) 2nd sentence of
the OVG-Settlement; it being understood that this Condition (d) shall also be deemed
fulfilled if Vattenfall fails to comply with its obligations set out in § 2 {2) (a) to (c) of
the OVG-Seftlement. '

Article 3 - SBuspeusion of the Proceedings

(1) The Parties have agreed to derogate from Rule 45 of the ICSID Arbitration Rules dated
April 2006 (“ICSID Arbitration Rules”) and have further agreed on a suspension of the
Proceedings of indefinite duration and that neither of the Parties may resume the Proceedings

unilaterally, except

(a) in accordance with Article 4; or

(b) in accordance with this Article 3, if the Conditions set out in Article 2 have not heen
satisfied on or before 31 March 2011.

Upon signature of this Agreement, the Parties will inform ICSID by a joint letter attached to
this Agreement as Appendix B.

17 August 2010

LEGAL#EEM&D?S_\M




LEGAL#E048028v1

(2) Before applying to ICSID for the resumption of the Proceedings, the Party wishing to
resume must notify the other Parties in writing. An application to resume may not be submitted

unless the Parties are unable to agree on a prolongation of the period set out in paragraph | (b) -
above, which agreement may not unreasonably be withheld, and one or more of the Conditions
remains unfulfilled 90 days after the notification has been received.

Article 4 - Discontinuance of Proceedings

(1) No later than 14 days after fulfilment of the Conditions, the Parties shall jointly apply to the
Tribumal in the form of Appendix C to this Agreement for the resumption and at the same time
for the discontinuance of the Proceedings by way of an award on agreed terms (Rule 43 (2} of
the [CSID Arbitration Rules).

{2) Should one of the Parties refuse to make such a joint application, any Party may um]aterally
apply to the Tribunal and the Tribunal shall decide whether or not the Conditicns have heen
fulfilled. [f it finds that the Conditions have been fulfi lled, the Tribunal shali make an order
that the Proceedings are discontinued.

Article 5 - No Admission/Acknowledgement

For the avoidance of doubt, this Agreement and its terms and provisions are made and agreed

‘without any -admission by the Parties of liability, obligation (except for obligations assumed

pursuant to this Agreement) or fact of any nature or kind whatsoever and it is not, and shall not
be represented and/ or construed by the Partics as, an admission of liability or wrongdoing on
the part of either Party or any other person,

Article 6 - Costs

In case of discontinuance of the Procéedings pursuant to this Agreement, the Parties shall each
bear their own legal costs for the Proceedings, the Dispute and this Agreement; The costs of
the Proceedings shall be shared between the Claimants and the Respondent in two equal parts
and be paid out of the advance payments made by the Parties to ICSID. Any remaining funds
shall be refunded by 1CSID to the Parties,

Article 7 — Coordination of Communications with Third Parties and the Public

Before & Party, orally or in writing, discldses this Agreement or its content or information
relating to its content, as the case may be, such Party will notify the other Parties.

17 August 2010
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Article 8 - Entire Agreement and No Representations

This Agreement constitutes the entire understanding and agreement between the Parties in
relation fo the subject matter of this Agreement, and supersedes and extinguishes all previous
understandings, undertakings, representations, warranties, conditions, arrangements and
agreements of any nature, whether in writing or oral, between the Parties or their related
persons relating to its subject matter.

This Agreement is intended to resolve fi mnally the raghts and liabilities of the Partles in
cennection with the Dispute and the Proceedings and neither of the Parties shall seek to reopen
this Agreement on the grounds that it in the future becomes aware of any mistake of law
(including any such mistake arising as a subsequent change of law) or mistake of fact relating
to this A greement

Article 9 — Governing Law and Dispufe Resolution

(h This Agreement shall be govemecf by the laws of Germany (exciudmg its conflict of
Jaw rules).

(2) As long as the Proceedings are pendmg any dispute arising out of or in connection with
this Agreement shall be decided by the Tribunal. The Parties are in agreement that an
application to the Tribunal to decide on a dispute under this Agreement by one of them or both,

~ as the case mdy be, is not in conflict with the suspension of the Proceedings.

(3 Any dispute arising out of or in connection with this Agreement after the
discontinuance of the Proceedings shall be settled by arbitration in accordance with the
UNCITRAL Arbitration Rules of 1976 by three arbitrators. The arbitration shall be
administered by the Permanent Court of Arbitration, the Secretary General of which shall be
the appointing authority. The language of the arbitration shall be English. The seat of the
arbitration shall be The Hague, Netherlands.

This Agreement has been signed in four originals, of which the Parties have received one each,

Berlin, ........ccooci i,
Bundesmlmstenum fur Wirtschaft und 'l‘echnclogle

[Name]

Stockholm, ...,
Vattenfall AB
[Name}
17 August 2010
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Berlin, .......... eetrraranre, Veeeea
Vattenfall Eurepe AG
[Name]

Cottbus, .............. e
Vattenfall Europe (xtnera tion AG
[Name}

17 August 2010
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Appendices:
A - Copies of the Decisions of the Boards of the Claimants
. B - Joint Letter to the Tribunal regarding the Suspension of the Proceedings

C - Joint Application for an Award on Agreed Terms

17 August 2010
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Appendix B

Dear Sirs,

ICSID Case No. ARB/09/06, Vattenfall AB, Vattenfall Europe AG, Vattenfall Europe
Generation AG v. Federai Republic of Germany

Please be informed that the Parties have signed an agreement on [Date], which
provides for a2 mechanism for the final and binding resolution of their dispute and
discontinuance of the proceedings (“Agreement™). '

In this Agreement, the Parties have agreed on a suspensjon of the proceedings of indefinite
duration, Neither of the Parties may resume the proceedings unilateraily, except in two

situations:

(a) the fulfilment of a number of conditions set out in the Agreement, the fulfilment of
which constitutes a full and final satisfaction and settlement and automatic release in

accordance with the Agreement;

(b) . the non-fulfilment of said conditions Within the time period stipulated it the
Agréement; that is on or before 31 March 2011,

Before applying to ICSID for the resumption of the proceedings, the Party wishing to resume
must. notify the other Parties in ‘writing. An application to resume may not be submitted unless
the Parties are unable to agree on a prolongation of the period set out in paragraph 1 (b) above,
which agreement may not unreasonably be withheld, and the conditions remain unfu Eﬁlied 90
days after the notification has been received.

The Parties hereby derogate from Rule 45 of the ICSID Arbitration Rules in accordance with
Aiticle 44 of the ICSID Convention to the effect that Rule 45 shall not apply to the suspension
sef out in the Agreement.

Yours sincerely,

17 August 2010
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Appendix C

Dear Sirs,

ICSID Case No. ARB/09/06, Vattenfall AB, Vattenfall Europe AG, Vattenfall Europe
Generation AG v. Federal Republic of Germany

The conditions agreed upon between the Parties in their agreement of [Date]
(“Agreement”) as conditions for a full and final settlement and automatic release have been
fulfifled. ' ‘

The Proceedings are therefore hereby resumed and the Parties therefore Jjointly apply for an
award on agreed terms in accordance with Rule 43 (2) of the Arbitration Rules (“Award™)
aflaching the Agreement of _ [Date] and stating the following;

(1) The conditions set out in Article 2 of the Agreement ("Conditions™) have been fulfilled,

(2)  The fulfilment of the Conditions constitutes a full and final satisfaction and settlement
of all of the Claims. The Claimants confirm that upon the fulfilment of the Conditions
any ground for complaint or cause of action (“Beschwer™) related 1o the Claims which
may have existed under the Energy Chaiter Treaty have ceased to exist,

{3y Al an'd_any claims that the Claimants or any of them or any of their shareholders ever
had, may have or hereafter can, shall or may have against the Respondent in relation to

the Dispute, automatically have been released and forever discharged without the need .

for any further action of any of the Parties,

(4)  The Claimants shall hold harmiess and indemnify the Respdndenl for any claims raised
against it by any of the Claimants’ shareholders,

(5) For the sake of clarity, the Parties agree that Numbers 2 10 4 of this Award do not apply
to any clims based on facts coming into existence after the conclusion of the
Agreement, in particular any claims which might arise out of or in relation to the
performance of the Agreement or the OVG-Settlement. o

{6) For the avoidance of doubt, the Agreement and its terms and provisions were made-and
agreed without any admission by the Parties of Lability, obligation (except for
obiigafions assumed pursuant to the Agreement) or fact of any nature or kind
whatsoever and it is not, and shall not be represented and/ or construed by the Parties
as, an admission of liability or wrongdoing on the part of either Party or any other

person,

17 August 2010
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(7) ~ The Partjes shall each bear their own legal costs in relation to the Dispute, the
Praceedings and the Agreement.

(8)  1CSID shall pay its own fees and expenses as well as the Tribunal’s in two equal parts
from the monies advanced by the Parties, ICSID shall refind any remaining funds to -
the Parties.

(9) For the avoidance of doubt, capitalized terms in this Award shall have the same
meaning as defined in the attached Agreement.

ho

Yours sincerely,

17 August 2010
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File No. 4%1{(/2010

I hereby certify that the above is the true signature,
subscribed in my presence, of

Mr.

Dr. Hartmuth Zeifl,

born 11th of January 1955, _

business domicile: 03050 Cottbus, Vom-Stein-Str. 39, Germany,
identified by identity card

Mx.
Hubertus Altmann,
" born 21st of April 1961,
bugsiness domicile: 03050 Cottbus, Vom-Stein-Str. 39, Germany, -
identified by identity card

Mr,

Michael von Bronk, .

born 21st of ‘August 1957, : . _

business domicile: 03050 Cottbus, Vom-Stein-Str. 39, Germany,
idéntified by identity card :

Cottbue, 24th of August 2010

g
. (B&hmer
uﬁﬁ? - _ Notary pubilc




Appendix B

Dear Sirs,

ICSID Case No. ARB/09/08, Vattenfall AB, Vattenfall Europe AG, Vattenfail Europe
Generation AG'v. Federal Republic of Germany

Please be informed that the Parties have signed an agreement on {Date], which
provides for a mechanism for the final and binding resolution of their dispute and
discontinuance of the proceedings (“Agreement™. '

In this Agreement, the Parties have agreed on a suspension of the proceedings of indefinite
duration. Neither of the Parties may resume the proceedings unilaterally, except in two
situations:

{a) the fulfilment of a number of conditions set out in the Agreement, the fulfilment of
+ which constitutes a full and final satisfaction and settlement and automatic release in
accordance with the Agreement;

{b) the non-fulfilment of said conditions within the time period stipulated in the
Agre,‘ement; that is on or before 31 March 2011,

Before applying to ICSID for the resumption of the proceedings, the Party wishing to resume
must noﬁfy the other Parties in writing. An application to resume may not be submitted unless
the Parties are unable to agree on a prolongation of the period set out in paragraph 1 {(b) above,
which agreement may not unreasonably be withheld, and the conditions remain unfulfilled 90
days after the notification has been received. |

The Parties hereby derogate from Rule 45 of the ICSID Arbitration Rules in accordance with
Article 44 of the [CSID Convention to the effect that Rule 45 shall not apply fo the suspension
set out in the Agreement.

Yours sincerely,

42
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Appendix C

Dear Sirs,

ICSID Case No. ARB/09/08, Vattenfall AB, Vattenfall Europe AG, Vattenfali Europe
" Generation AG v. Federal Republic of Germany

The conditions agreed upon between the Parties in their agreement of [Date]

("Agreement”) as conditions for a full and final settlement and automatic release have been
fulfilled.

The Proceedings are therefore hereby resumed and the Parties therefore joint.iy apply for an -
award on agreed ferms in accordance with Rule 43 (2) of the Arbitration Rules (“Award™)
attaching the Agreement of [Daie] and stating the following;

{13 The conditions set out in Article 2 of the Agreement ("Conditions™) have been 'i'ulf'nJ led.

(2} The fulfilment of the Conditions constitutes a full and final satisfaction and settlement
of all of the Claims. The Claimants confirm that upon the fulfilment of the Conditions
any ground for complaint or cause of action (“Beéchwer”) related to the Claims which
may have existed under the Energy Charter Treaty have ceased to exist.

(3).  All and any claims that the Claimants or any of them or any of their shareholders ever o
had, may have or hereafter can, shall or may have against the Respendent in relation to
the Dispute, automatically have been released and forever discharged without the need
for any further action of any of the Parties.

(4)  The Claimants shall hold harmless and indemnify the Respondent for any claims raised
against it by any of the Claimants’ shareholders,

{(5)  For the sake of clarity, the Pariies agree that Numbers 2 to 4 of this Award do not apply
to any claims based on facts coming into existence after the conclusion of the
Agreement, in particular any claims which might arise out of or in relation to the
performance of the Agreement or the OYG-Settlement,

{6)  Forthe avoidance of doubt, the Agreement and its terms and provisions were made and
agreed without any admission by the Parties of liability, obligation {except. for
obligations assumed pursuant to the Agreement) or fact of any nature or kind
whatsoever and it is not, and shall not be represented and/ or construed by the Parties
as, an admission of liability or wrongdoing on the part of either Party or any other

person,
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(7)  The Parties shall each bear their own legal costs in relation to the Dispute, the
Proceedings and the Agreement,

(3) ICSID shall pay its own fees and expenses as well as the Tribunal’s in two equal parts
from the monies advanced by the Parties, ICSID shall refund any remaining funds to

the Parties.

{9 For the avoidance of doubt, capitalized terms in this Award shall have the same

meaning as defined in the attached Agreement.

Yours sincerely,




APOSTILLE
(Conventioﬁ de La Haye du 5 octobre 1961)
1. Country : Sweden
This public documeht-
- 2. has been signed by Anne-Marie Bonde
3. acting in the capacity of Notary Public
4. bears the seal/stamp of |

Notary Public in Stockholm

Certified
5. at Stockholm h 6. the 24.08.2010
7. by Bj6érn Sandin

Notary Public
8. No 4065 |
9 Seal/stamp: 10. Signature:
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VATTENFALL 5

* POWER OF ATTORNEY

| hereby appoint Tuomo Hatakka to perform all actions that | am authorised to
perform pursuant to the decision of the Board of Vattenfall AB dated 24 August
2010, congerning the signing of the settlement agreement with the Federal Republic
of Genmany regarding the arbitral proceedings under the Energy Charter Treaty.

e

Stckholn P4 August 2010

1, the undersigne  Anne-H: e,NotaryPublEc of
- the City of that

A
.
S2 -
)ié
i
i
i

VATTENFALL AB
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APOSTILLE
(Convention de La Haye du 5 octobre 1961)
1. Country: Sweden
This public document

2. has been signed by Anne-Marie Bonde:

3. acting in the capacity of Notary Public .
4. bears the seal/stamp of

Notary Public in Stockholm

Certified |
5. at Stockholm "~ 6.the 24‘.08.2010
7. by Bjérn Sandin |
.' Notary Public
8. No 4066 | |
9'Seallstamp: 19 Signatulre:-




Registration numbers - 556036-2138

 of registration:. . 1937-06-18
ompany names - . 'Vattenfall Aktiebolag
f Address: '

162 B7 STOCKHOLM

Stockholm
SER 6 585 000 000

‘Acquistion by merger

. The company is registered as a public limited liability company

. BOARD MEMBER; GHA!HMAN OF THE BOARD ;
4806261691 Westerberg, Lars Erik, Storgatan 38 114 55 STOCKHOLM

BOARD MEMBERS
510209-3373 Angelin, Carl-Gustaf Olof Fredr1k Kottgrénd 4, 187 43 TABY
Employee representative: -
620504 Arnstad, Eli, Arnstad Vestre, 7510 SKATVAL, NORGE
520707-2918 Bernhardsson, Inge Johnny Henry, Nygatan 12
722 14 VASTERAS
Employee representative
431003~4519 Badholm, Arne Christer, Margelvﬁgen 15, 428 35 KALLERED
530704-6937 Ekvall, Lars Ove- Ronald, Svanboms vig 9, 815 75 sbnmnpoas
Employee representatlve
600402 Fonss SChroder Lone;. Klosterr1svej 6, 3100 HORNBAEK
DANMARK
710918-0013 Jonsson, Patrik Anders, Halslngevagen 3 B,
: 132 46 SALTSJIO-BOO
550414-5144 Petersson Vieweg, Gorel Cecilia G, Terrassvagen 14,
167 52 BROMMA
500929-0056 Savén, Bjdrn Erik, c/o IK Investment Partners,
Birger Jarlsgatan 4, 114 34 STOCKHOLM

B DEPUT\' MEMBERS OF THE BOARD ;

| 510118-3530 Carlsson, Lars Olof, Bstergdrden 1, 540 15 VARING 1

' Employee representatxve

530924-8937 Johansson, Lars-Gdran, Berggatan 4 B 1 tr, 962 32 JOKKMOKK
Employee representatxve

611201-3010 L&6v, David Per-Qve, Bjurtrﬁsk 172 935 93 NORSJO

Employee representative gt
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‘8109041310 49
2
3.3 Iolagsverket
Swidish Compantes Regiziration Ctfice
Registration number: 556036-2138
Date of registration: 1937-06-18
Company names _ vattenfall Aktiebolag
é - MANAGING DIRECTOR
-'g 580817 L&seth, Oyste1n, Plantage Kerklaan 61 A, 1018 CX AMSTERDAM,
% NEDERLI‘{NDERNA
% DEPUTY MANAGING DIRECTORS |
i% 640421-1390 Andresen, Dag Gunnar, Kullavigen 4, 1Bl 62 LIDING(
= 621002-0282 Bistrom, Héléne Margaretha Ellsabeth sundsborgsvagen 133,
= 194 57 UPPLANDS VASBY
g 561216 Hatakka, Tuomo Juhani, Im Kamp 5, 14532 KLEINMACHNOW,
TYSKLAND ‘
620130-1337 Wahlborg, Per Torbjdrn, ul. Syta 106 N/&, 02-987 WARSZAWA,
POLEN

OTHER PERSONS AUTHORIZED TO SIGN ON BEHALF OF THE COMPANY
640624-4126 Cederborg, Tove Cecilia, Dahlbergsstigen 8,
182 64 DJURSHOLM | :
540813-3535 Gejrot, Lars Ingvar, Markvadsgatan 6, 2 tr,
: 113 53 STOCKHOLM
501029-5599 Josefsson, Lars-Gdran, Odengatan 33, 113 51 STOCKHOLM
620818-1401 Str¥m, Helena Elisabeth, Carl Westmans vdg 10,
o 133 35 SALTSJOBADEN
710715 von Heyden, Harald, Erlksbergsgatan 1 B, 114 30 STOCKHOLM

AUDITORS _ :

556053~-8873 Ernst & Young Aktiebolag, Box 7850, 103 99 STOCKHOLM
Represented by: 650215-1357

490611~7595 Redemo, Per Arne, Brunnsgatan 48, 611 32 NYROPING

DEPUTY AUDITORS
570325-0232 Selander, Ernst Gbran, Litsbyviigen 16, 187 46 TABY

PRINCIPALLY RESPONSIBLE AUDITOR
6502151357 Mabon, Hamish Stuart, Alvdgen 22 A, 183 63 TABY

SIGNATORY POWER
In addition to the board of directors,
any two jointly of
Andresen, Dag Gunnar
Arnstad, Bli
Bistrdm, Héléne Margaretha Elisabeth
Bidholm, Arne Christer
Fonss Schroder, Lone
Hatakka, Tuomo Juhani
Jénsson, Patrik Anders
Léseth, Oystein




stration number;  556036-2138
- of regigtration: 1937-06-18

. Company name: - Vattenfall Aktiebolag

Petersson Vieweq, Gbrel Cecilia G
Savén, Bjdrn BErik

~ Wahlborg, Per Torbjérn

: Westerberg, Lars Erik

' or any one of them in camb1nat10n with any one of
Cederborg, Tove Cecilia
jrot,. Lars Ingvar
Josef son, Lars-GOran
.. 8trém, Hélena Elisabeth
aﬁQVon‘Heyden Harald

are ent1 led to 5ign on behalf of the company.

Furthermore, the Managlng Director, in his normal business activities,
is also’ ent1t1ed ‘to sign on behalf of the company.

FINANC!AL VEAR

‘Registered- financlal year: 0101 - 1231

‘Latest annual report submitted covers financial
perlod 20090101~ 20091231

" DATE OF REGISTRATION OF CURRENT AND PREVIOUS COMPANY NAMES
71990=11-20 vattenfall Aktiebolag
j193? -06-18 Bjorks-Arholma Elektriska Aktlebclag

-SUNDSVALL 20310-08-23
Bx OfflClO m””“
. 0 0
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_'f:__| th_e unde_rs;gne_' ' :Anne Marie onde; Notary Public .of. .
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13. rParti'es’ statements in their letters of February 7 and 8, 2011

(1) The co_nditions set out in Article 2 of the Agreement (“Conditions™) have
been fulfilled.

(2) The fulfilment of the Conditions constitutes a full and final satisfaction
and settlement of all of the Claims. The Claimants confirm that upon the
fulfilment of the Conditions any ground for complaint or cause of action
(“Beschwer™) related to the Claims which may have existed under the
Energy Charter Treaty have ceased to exist.

(3} All and any claims that the Claimants or any of them or any of their
shareholders ever had, may have or hereafter can, shall or may have against
the Respondent in relation to the Dispute, automatically have been released
and forever discharged without the need for any further action of any of the
Parties.

(4) The Claimants shall hold harmiess and indemnify’the Respondént for any
claims raised against it by any of the Claimants’ shareholders.

(5) For the sake of clarity, the Parties agree that Numbers 2 fo 4 of this
Award do not apply fo any claims based on facts coming into existence after
the conclusion of the Agreement, in particular any claims which might arise
out of or in relation to the performance of the Agreement or the OVG-
Settlement.

{6) For the avoidance of doubt, the Agreement and its terms and provisions
were made and agreed without any admission by the Parties of liability,
obligation (except for obligations assumed pursuant to the Agreement) or
fact of any nature or kind whatsoever and it is not, and shall not be
represented and / or construed by the Parties as, an admission of liability or
wrongdoing on the part of either Party or any other person.

(7) The Parties shall each bear their own legal costs in relation to the
Dispute, the Proceedings and the Agreement.

(8) ICSID shall pay its own fees and expenses as well as the Tribunal’s in
two equal parts from the monies advanced by the Parties, ICSID shall refund
" any remaining funds to the Parties.

' (9) For the avoidance of doubt, capitalized terms in this Award shall have the
same meaning as defined in the attached Agreement.

14.  The Tribunal notes the agreement of the Parties in Article 6 of the Agreement and
paragraphs 7 and 8 of their February 7 and &, 2011 letters in accordance to which each
Party shall bear its own legal costs and expenses and pay in equal shares the fees and
expenses of the Tribunal and ICSID. Accordingly, the Tribunal so orders. -
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llae J« Conoe

The Honorable Marc Lalonde, PC, OC, QC, President

Date: 8?7144(?/1//075//

o

. i Fa
Sir Franklin Berman, KCMG, QC Professor (] a%rwhler

Date: R F P} Q{(%?\\ Date:,g qwc}] /M“




