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16. april 2014

AUGLYSING

um fjarfestingarsamning milli rikisstjérnar Islands
og PCC SE og PCC BakkiSilicon hf.

Hinn 27. september 2013 var undirritadur fjarfestingarsamningur milli rikisstjornar Islands og

PCC SE og PCC BakkiSilicon hf.

Samkvemt 3. mgr. 1. gr. laga nr. 52/2013, um heimild til samninga um kisilver i landi Bakka i
Nordurpingi og 13. gr. framangreinds fjarfestingarsamnings, skal samningurinn birtur i B-deild
Stjornartidinda 4 islensku og ensku og er hann fylgiskjal med auglysingu pessari.

Atvinnuvega- og nysképunarrdouneytinu, 16. april 2014.

F. h. idnadar- og vioskiptaraoherra,

Kristjan Skarphéoinsson.

Fylgiskjal.
FJARFESTINGARSAMNINGUR

MILLI
RIKISSTIORNAR ISLANDS
0G
PCC SE
0G
PCC BakkiSilicon hf.

Fjarfestingarsamningur bessi er gerdur hinn 27.
september 2013 (,.fjarfestingarsamningurinn eda
»Lsamningurinn®),

af halfu og 4 milli:

Rikisstjornar islands (hér eftir L rikisstjornin‘)
sem idnadar- og vidskiptaradherra kemur fram fyrir,
med adsetur ad Skulagotu 4, 150 Reykjavik,

PCC SE, sem er félag sem er stofnad og rekid
samkvaemt 10gum Sambandslydveldisins Pyskalands,
med hofudstodvar sinar ad Moerser Strasse 149,
47198 Duisburg, byskalandi (hér eftir ,,PCC SE®)

og PCC BakkiSilicon hf., sem er hlutafélag stofnad
og rekid samkvaemt islenskum 16gum, kt. 450612-
0140, med skrad adsetur ad Gardarsbraut 5, 640
Husavik (hér eftir ,,félagio).

Sameiginlega eru framangreindir einnig nefndir
»aodilar® og hvor 1 sinu lagi ,,adili“.

borour Reynisson.

INVESTMENT AGREEMENT
BETWEEN
THE GOVERNMENT OF ICELAND
AND
PCCSE
AND
PCCBakkiSilicon hf.

This Investment Agreement is made as of Sept-
ember 27 2013 (the “Investment Agreement” or
the “Agreement”),

by and between:

The Government of Iceland (hereinafter referred
to as the “Government”) represented by the
Minister of Industry, Energy, Tourism and Business,
with offices at Skulagata 4, 150 Reykjavik,

PCC SE, a corporatiort under the laws of the
Federal Republic of Germany with its principal
office at Moerser Strasse 149, 47198 Duisburg,
Germany (hereinafter referred to as the “PCC SE”)

and PCC BakkiSilicon hf., a public limited liability
company organized and operated under the laws of
Iceland, reg. no. 450612-0140, with registered
address at Gardarsbraut 5, 640 Husavik (hereinafter
referred to as the “Company”)

Collectively, the above may also be referred to
hereinafter as the “Parties” and individually as a
“Party”.
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MED bVi AD

rikisstjornin og félagid hafa komist ad grundvallar-
samkomulagi vardandi framkvemd verkefnis um
haproéada kisilmalmverksmidju i landi Bakka i
Nordurpingi (hér eftir ,,verkefnio“) sem fela i sér
tvilnanir fr4 rikisstjérninni ad pvi marki sem reglur
um rikisadstod heimila. Arsframleidsla kisilmalms
verdur allt ad 33.000 tonn, med moguleika &
framleidsluaukningu i allt ad 66.000 tonn 4 ari pegar
adsteour leyfa;

rikisstjornin hefur einsett sér ad bata erlenda fjar-
festingu og framkvaemdir 4 Islandi, med 4herslu 4
verkefni sem hafa munu jakvaed efnahagsleg 4hrif i
framtidinni og studla ad fj6lbreyttara atvinnulifi &
fslandi. I pessu skyni hefur rikisstjornin einsett sér
ad studla ad pvi ad stofna til utflutningsgreina a
fslandi sem nyta endurnyjanlegar orkulindir landsins
med jakvedum heildardhrifum &4 umhverfio;

rikisstjornin vill studla ad og greida fyrir stofnun
verkefnisins med langtimahagsmuni fjarfesta i
slikum verkefnum, vidskiptavina peirra og rikis-
stjornarinnar i huga;

i0nadar- og vidskiptaradherra, sveitarfélagid Nord-
urping og PCC SE skrifudu undir sameiginlega
viljayfirlysingu i febrtiar 2013 med pad fyrir augum
a0 ljuka gerd allra samninga sem naudsynlegt er ad
undirrita, adur en verkefninu er hrint i framkvamd;

félagid og PCC SE hafa verid ad vinna ad samningi
um orkukaup vid Landsvirkjun hf. og ad samningi
vid Landsnet hf. um flutning orkunnar sem parf i
verkefnid;

félagid hefur undirritad 160arleigusamning vid
Nordurping, dagsettan 31. juli 2013, og hafnar-
samning vid Hafnarsjod Nordurpings, dagsettan 31.
juli 2013;

eftir tilhlydilega kénnun 4 hagkvemni verkefnisins
verdur ad lokinni undirritun fjarfestingarsamnings
pessa haegt ad hefja undirbuningsvinnu 4 Bakka.
Fjarfestingarsamningur pessi tryggir naudsynlegar
ivilnanir til ad verkefnid verdi ad veruleika.

samningur pessi hefur lagalegt gildi & grundvelli
laga nr. 52/2013, um heimild til samninga um kisil-
ver i landi Bakka i Nordurpingi.

16. april 2014

WHEREAS

the Government and the Company have a basic
understanding regarding the implementation of a
project concerning state-of-the-art silicon metal
smelter plant on the property of Bakki in the
municipality of Nordurping (hereinafter referred to
as the “Project”), which includes the granting of
incentives from the Government to the extent
permitted under State aid rules. Annual production
will be up to 33,000 tons of silicon metal per year,
with a view to expanding the capacity up to 66,000
tons per year when circumstances permit;

the Government is committed to enhance foreign
investment and construction projects in Iceland,
focusing on projects that have a positive future
economic impact and which can contribute to the
diversification of Iceland's economy. To this end,
the Government is committed to promoting the
establishment of export industries in Iceland utiliz-
ing the sustainable energy resources of the country,
having positive holistic environmental effects;

the Government wants to promote and facilitate the
establishment of the Project with the long-term
interest of investors in such ventures, their
customers, and the Government in mind;

in February 2013 the Minister of Industries and
Innovation, the municipality of Nordurping and the
PCC SE signed a joint declaration establishing the
intentions and good will of all parties towards the
Project, and with the aim of progressing to the
signature of all the contracts that must be completed
before work on the Project can be initiated;

the Company and the PCC SE have been working
on a, a power purchase agreement with Lands-
virkjun hf. and an agreement with Landsnet hf. for
the transmission of electrical power for the Project;

the Company has undersigned a Site Agreement
with the municipality of Nordurping, dated 31 July
2013 and a Harbour Agreement with the Nordurping
Harbour Fund, dated 31 July 2013;

after giving due consideration to the financial
feasibility of the Project, which remains to be
confirmed by the financing institutions when this
Investment Agreement is signed, it will be possible
to start preparatory work for the developments at
Bakki. This Investment Agreement provides the
necessary incentives in order for the Project to
materialize;

This Investment Agreement has legal validity on the
basis of Act No 52/2013 authorizing the negotiation
of contracts on a silicon metal smelter on the
property of Bakki in Nordurping.
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Eins og fram kemur i 4. og 7. gr. laga nr. 52/2013 er
samningur pessi hadur sampykki Eftirlitsstofnunar
EFTA og heimild i fjarlogum sem sampykkt hefur
verid af Alpingi um fjarveitingu til undirbinings
i0nadarlodarinnar i landi Bakka fyrir verkefnid;

SAMPYKKIJA PVI adilar hér med ad inngangsordin
a0 fjarfestingarsamningi pessum sé 6adskiljanlegur
hluti hans og gera ennfremur med sér eftirfarandi
samning:

1. gr.
Skilgreiningar og tulkun.
1.1. Alls stadar par sem pau koma fyrir i samningi
pessum, skulu eftirfarandi heiti hafa pa merk-
ingu sem tilgreind er hér a eftir:

i) Alpingi: )
16ggjafarsamkoma lydveldisins Islands.

ii)  Rikisstjorn: )

rikisstjorn lydveldisins Islands asamt o6llum
raduneytum hennar og stofnunum.

iii) Log sem heimila gerd samninga:
16g nr. 52/2013, um heimild til samninga um
kisilver i landi Bakka i Nordurpingi:

iv)  Félagio:

PCC BakkiSilicon hf., almenningshlutafélag
stofnad og starfrekt samkvaemt islenskum
16gum.

v)  Fjarfestingarsamningur eda samningur:
samningur pessi, nema annad sé sérstaklega
tekid fram

2. gr.
Uppbygging, tilgangur og undanpagur.
2.1. Félagid sem mun eiga og reka kisilverid hefur
verid stofnad 1 samremi vid islensk 10g nr.
2/1995, um hlutafélog.

2.2. Tilgangur félagsins er ad byggja og reka verk-
efnid, fyrsta flokks kisilver a Bakka. I peim
tilgangi hefur félagid gert samning um skipu-
lag, honnun, innkaup og byggingu nyrrar kisil-
méalmverksmidju 4 Islandi par sem SMS
Siemag AG (adalverktakinn) hefur tekid ad
sér, eda 1 gegnum vidurkennda undirverktaka,
a0 utvega 61l naudsynleg adfong, pjonustu og
vinnu, sem naudsynleg er vegna skipulags,
honnunar, innkaupa og byggingar verksmidj-
unnar, 4samt gangsetningu hennar og prof-
unum, gegn fyrirfram akvedinni heildar-
poknun.

16. april 2014

As stated in Articles 4 and 7 of Act No 52/2013, this
Investment Agreement is subject to the approval of
the EFTA Surveillance Authority and authorization
stipulated in the Budget accepted by the Parlia-
mentary for allocation of costs in preparing the
industrial site on the property of Bakki for the
Project.

NOW, THEREFORE the Parties hereby agree that
the Preamble to this Investment Agreement shall
form an integral part of this Investment Agreement
and further agree as follows:

Article 1
Definitions and Interpretation
1.1. Wherever the same shall appear in this
Agreement, the following terms shall have the
respective meanings indicated below;

i) Alpingi:
The legislative body of Iceland;

ii)  Government:
The Government of Iceland, including its
ministries and agencies;

iii) Act authorizing the negotiation of
contracts:

Act No 52/2013 authorizing the negotiation of

contracts on a silicon metal smelter on the

property of Bakki in Nordurping;

iv)  Company:

PCC BakkiSilicon hf., a limited liability com-
pany organized and operated under the laws of
Iceland;

v)  Investment Agreement or Agreement:
This Agreement unless otherwise stipulated
herein.

Article 2
Structure, Purpose and Exemptions

2.1. The Company, which shall own and operate
the silicon metal smelter, has been incorpo-
rated in accordance with Icelandic law as
further provided in Act No. 2/1995 on Public
Limited Liability Companies.

2.2. The purpose of the Company shall be to build
and operate the Project, a state-of-the-art sili-
con metal smelter plant on the property of
Bakki. For this purpose the Company will
enter into a contract for the Design, Engineer-
ing, Procurement and Construction of a new
Si-Metal production plant in Iceland under
which SMS Siemag AG (Main Contractor) will
undertake itself or through qualified sub-
contractors, to provide all supplies, services and
works necessary for the design, engineering,
procurement, construction, commissioning and
testing of the Plant on a fixed lump sum price.
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2.3.

2.4.

2.5.

2.6.

2.7.

3.1.

Félagio skal undanpegid dkvedum 4. tolul. 1.
mgr. 1. gr. laga nr. 19/1966, um eignarrétt og
afnotarétt fasteigna (auk samberilegra akvada
sem sioar kunna ad verda leidd i 16g), par sem
krafist er ad 4/5 hlutar hlutafjar i hlutafélagi
skuli vera eign islenskra rikisborgara, ad
islenskir rikisborgarar skuli fara med meirihluta
atkvaeda a hluthafafundi og ad stjornendur skuli
allir vera islenskir rikisborgarar.

Félagid skal undanpegid akvaedum 2. mgr. 66. gr.
laga nr. 2/1995, um hlutafélog, par sem pess er
krafist a0 meirihluti stjérnarmanna og fram-
kveemdastjori hlutafélags skuli vera busettir a
fslandi, svo og sambzaerilegum akvadum er kunna
sidar ad verda leidd i 16g.

Félagio skal undanpegid 4kvaedum laga nr.
48/1994, um brunatryggingar, eda sidari
akvedum laga um sameiginlega skyldutrygg-
ingu huseigna (svo og sambzrilegum akvadum
sem kunna sidar ad verda leidd i 16g), enda hafi
félagid brunatryggingar svo sem edlilegt er og
venjulegt i samberilegum atvinnugreinum.
Akvaedi laga nr. 55/1992, um vidlagatryggingu,
skulu ekki eiga vid um félagid (né heldur
sambarileg akvadi sem sidar kunna ad verda
leidd i 16g), enda hafi félagid gildandi vidlaga-
tryggingu svo sem edlilegt er og venjulegt i
sambaerilegum atvinnugreinum.

Rikisstjérnin mun tryggja ad félagid og PCC
SE njoti peirra réttinda og avinnings sem leida
af fjarfestingarsamningi pessum og ad engar
radstafanir verdi gerdar sem kynnu ad tak-
marka eda hafa Onnur neikved ahrif 4 fram-
kveemd verkefnisins og starfsemi félagsins eda
med 6drum hetti hindra ad félagio og PCC SE
njoti peirra réttinda og avinnings sem leida af
fjarfestingarsamningi pessum.

3. gr.
Framsal eignarhluta.
Sampykki rikisstjornarinnar er 4askilid fyrir
framsali eignarhluta i félaginu par til og eftir
a0 verkefnid er hafid. Ekki skal synja um eda
draga slikt leyfi med oOsanngjéornum hetti og
ekki parf slikt leyfi pegar um er ad reda:

a) framsal & minnihlutaeign, allt ad 49% alls,
til fyrirteekis/fyrirtaekja sem skrad eru i riki
innan OECD, eda

b) vedsetningu allra eda einhverra slikra hluta
til tryggingar lani sem veitt er félaginu eda
dotturfélogum pess og/eda félaginu til ad
audvelda peim ad framkvaema verkefnid,
eda solu slikra hluta vid fullnustu sam-
kvemt slikri vedsetningu til fyrirtekis/
fyrirtaekja 1 riki innan OECD.

2.3.

2.4.

2.5.

2.6.

2.7.

3.1
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The Company shall be exempt from provisions
of paragraph 1, sub-paragraph 4 of Article 1 of
the Act No. 19/1966 on the Right to Own and
Utilize Real Estate (and any similar provisions
subsequently adopted) requiring that four-
fifths of the share capital of a limited company
be owned by Icelandic citizens and that
Icelandic citizens control the majority of votes
at shareholders” meetings and that all directors
be Icelandic citizens.

The Company shall be exempt from the
provisions of the second paragraph of Article
66 of Act No. 2/1995 on public limited com-
panies requiring that the majority of board
members and the managing director of a
limited liability company shall have residence
in Iceland, and any similar provisions sub-
sequently adopted.

The Company shall be exempt from provisions
of Act No. 48/1994 on Fire Insurance, or
subsequent provisions of law on joint com-
pulsory insurance for houses (and any similar
provisions subsequently adopted), provided
that it secures fire insurance as is normal and
customary in comparable industry.

The provisions of Act No. 55/1992 on Cata-
strophe Insurance shall not apply to the Com-
pany (and any similar provisions subsequently
adopted) provided that the Company shall
maintain catastrophe insurance as is normal
and customary in comparable industry.

The Government will ensure that the Company
and PCC SE enjoy the rights and benefits
conferred under this Investment Agreement
and that no undertaking will be made that
would restrict or otherwise adversely affect the
implementation of the Project and the operat-
ions of the Company or otherwise frustrate the
rights and benefits conferred under this Invest-
ment Agreement to the Company and PCC SE.

Article 3
Transfer of Shares

The consent of the Government is required for

transfer of shares of the Company until or

following commencement of operations by the

Project. Such consent shall not be unreasona-

bly withheld or delayed and shall not be

required in the case of:

a) a transfer of minority ownership interests,
not exceeding 49% in total, to company-
(ies) incorporated in an OECD-country, or

b. a pledge of all or any of such shares to
secure any loan made to the Company or
its affiliates and/or the Company to assist it
in implementing the Project, or any sale of
any such shares pursuant to such pledge to
any company(ies) incorporated in an
OECD-country.
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3.2.

4.1.

4.2.

5.1.

6.1.

6.2.

7.1.

Vid framsal hlutdeildar i félaginu skal fram-
salshafinn verda adili ad samningi pessum &
grundvelli Utgdfunnar eda framsalsins, og skal
hann stadfesta pad berum ordum med pvi ad
undirrita og athenda rikisstjorninni skriflega
yfirlysingu & pvi formi sem rikisstjornin, PCC
SE og félagio geta fallist 4 par sem fyrirtaekio,
sem fékk eignarhlutann framseldan, sampykkir
alla skilmala og akvadi samnings bpessa og
skuldbindur sig til ad hlita peim i einu og 6llu.

4. gr.
Starfsemi.
Félagid stefnir ad pvi ad hefja byggingu
verksmidjunnar arid 2014 og aetlar ad ljuka
henni arid 2016, & sama tima og aetlad er ad
framleidsla hefjist.

Reynist naudsynlegt fyrir félagid eda PCC SE
a0 fa fra rikisstjorninni sampykki eda leyfi,
sem ekki hafa fengist eda ekki er porf 4 pann
dag sem samningur pessi er undirritadur, skal
rikisstjornin gera pad sem i hennar valdi
stendur til a0 adstoda félagid eda PCC SE,
hvort sem vid 4, ad 60last slikt sampykki eda
leyfi 1 samreemi vid landslog.

5. gr.
Umbhverfismal.
Verkefnid skal rekid i samremi vid starfsleyfi
sem gefid er ut til félagsins skv. 16gum nr.
7/1998 og reglugerd nr. 786/1999.

6. gr.
Meginreglur og framkveemd skattlagningar.
Félagio skal greida skatta og Onnur opinber
gj6ld, sem almennt eru 16gd 4 a Islandi, i
samraemi vio reglur sem gilda um slik gjold
hverju sinni, nema kvedid s¢ 4 um annad i
samningi pessum.
Almenn akvaedi islenskra laga um tekjuskatt,
virdisaukaskatt og utsvar, sem i gildi eru
hverju sinni og varda skattframt6l og fram-
talsfrest, 4lagningu, endurskodun, endur-
alagningu, innheimtu, gjalddaga og greidslu,
sem og adrar uppgjorsreglur vardandi tekju-
skatt, virdisaukaskatt og utsvar, svo og um
andmeli og deilur i tengslum vid pau, skulu
gilda um f¢lagid, nema kvedid sé 4 um annad
i samningi pessum.

7. gr.
Skattar til rikissjoos.
bratt fyrir breytingar sem kunna ad verda &
l6gum nr. 90/2003, um tekjuskatt, med dordn-
um breytingum, skal félagid greida 15%
tekjuskatt med eftirfarandi sérakvaedum:

3.2.

4.1.

4.2.

5.1.

6.1.

6.2.

7.1.
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In the event of a transfer of shares in the
Company the transferee shall become a party
to this Agreement by virtue of the issue or
transfer, and shall expressly confirm this by
executing and delivering to the Government a
written instrument in a form satisfactory to the
Government, PCC SE and the Company,
whereby such acquiring company shall consent
to the terms and provisions of this Agreement
and agree to be fully bound by its terms and
provisions.

Article 4
Operations.

The Company aims to commence the con-
struction work for the Project in 2014 and it is
planned to be finished by 2016 by which time
the Project is also scheduled to commence
production.
If it shall become necessary for the Company
or PCC SE to obtain from the Government any
consent or license, not yet obtained or required
at the date of signing of this Agreement, the
Government shall use its best efforts to assist
the Company or PCC SE as the case may be, to
obtain such consent or license, in accordance
with national legislation.

Article 5
Environmental Matters.
The Project shall be operated in accordance
with the Environmental Operating License
issued in accordance with Act No. 7/1998 and
Regulation No. 786/1999 to the Company.

Article 6
Principles and Procedure of Taxation.

The Company shall be subject to taxes and other
public charges generally levied in Iceland,
according to the rules applicable to such charges
under the law from time to time, except as
otherwise provided in this Agreement.

General provisions of Icelandic income tax,
value added tax and municipal tax legislation
prevailing from time to time relating to tax
returns and their due dates, assessment,
reviews, reassessment, collection, due dates
and payment and other settlement procedures
of income tax, value added tax and municipal
tax and to protests and disputes arising in
connection thereof, shall apply to the Com-
pany, except as provided herein.

Article 7
Government Taxes.
Notwithstanding eventual changes in the Act
No. 90/2003 on Income Tax, as amended, the
Company shall pay an income tax at the rate of
15%with the following special provisions:
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7.2.

7.3.

7.4.

7.5.

a. Verdi tekjuskattshlutfall pad sem 4 vid um
félog med takmarkadri abyrgd legra en
15%, skal slikt legra tekjuskattshlutfall
gilda um félagio & samningstimanum (eins
og hann er skilgreindur 1 17. gr.). Ef tekju-
skattshlutfallid, sem pannig er leekkad, er
hins vegar hekkad sidar 4 samningstim-
anum skal slikt herra tekjuskattshlutfall
gilda um félagid, en b6 skal hlutfallid
aldrei heerra en 15%.

b. Fastafjarmunir sem tengjast félaginu teljast
vera byggingar, vélar og almennir rekstrar-
fjarmunir med fostu hlutfalli, sem skulu
flokkadir skv. 37. og 38. gr. laga nr.
90/2003. Fyrning skal akvordud med peim
heetti sem kvedio er 4 um i 4. mgr. 7. gr. i
samningi pessum.

c. Félaginu skal heimilt ad draga fra arlegum
skattskyldum tekjum sinum eftirstodvar
rekstrartaps undanfarinna 10 almanaksara
eins og nanar er kvedid 4 um i 8. tolulid 1.
mgr. 31. gr. laga nr. 90/2003. Verdi
islenskum félogum almennt heimiladur
med 16gum fradrattur fra skattskyldum
tekjum 1 fleiri 4r, samkvaemt pessari grein,
skal st nyja fradrattarheimild einnig gilda
um félagid.

Félagio skal undanpegid greidslu stimpil-
gjalda af 6llum stimpilgjaldsskyldum skjélum
sem gefin eru ut eda stofnad er til af halfu
félagsins 1 tengslum vid verkefnio.

Félagio skal undanpegid greidslu almenns
tryggingagjalds sem kvedid er & um i 3. mgr.
2. gr. laga nr. 113/1990, um tryggingagjald,
med sidari breytingum.

A pvi ari sem nyjar eignir eru teknar i notkun,
getur félagio valid ad fyrna par eignir med
hlutfalli arlegrar fyrningar i stad heils ars
fyrningar eins og annars er kvedid a4 um i 34.
gr. laga nr. 90/2003. Pratt fyrir dkvaedi 42. gr.
laga nr. 90/2003 er félaginu heimilt ad fyrna
eignir sinar pannig ad ekki standi eftir nidur-
lagsverd.

fvilnanir, undanpagur, undantekningar og
onnur dkvedi 1.-3. mgr. 7. gr. skulu halda
fullu gildi i 10 ar fra peim tima sem til vid-
komandi skattskyldu eda gjaldskyldu er
stofnad af halfu félagsins, en po aldrei lengur
en i 14 4r fr4d undirritunardegi samnings
pessa, pratt fyrir sidari breytingar 4 16gum nr.
90/2003, um tekjuskatt, 16gum nr. 36/1978,
um stimpilgjold, 16gum nr. 113/1990, um
tryggingagjald, eda 60rum 16gum eda afleidd-
um légum sem annars kynnu ad takmarka eda

7.2.

7.3.

7.4.

7.5.
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a. Should the income tax rate in effect be
lower than 15% for companies with limited
liability, then such lower income tax rate
shall apply to the Company during the
Contract Period (as defined in Article 17).
Should, however, the income tax rate, as so
lowered, be subsequently raised during the
Contract Period then such higher income
tax rate shall apply to the Company but
such rate shall never exceed a 15% income
tax rate.

b. Fixed assets relating to the Project shall be
considered to consist of buildings, machin-
ery, general plants and equipment in fixed
proportions, which shall be classified
according to Articles 37 and 38 of Act No.
90/2003. Depreciation shall be determined
as provided for in Section 7.4 of this
Agreement.

c. The Company shall be entitled to deduct
from taxable income in any given year the
remaining net operating losses from the
preceding, ten calendar years as further
stipulated in subparagraph 8, paragraph 1
of Article 31 of Act No. 90/2003. If Ice-
landic companies in general will be per-
mitted by law to deduct from taxable in-
come for a greater number of years, subject
to this paragraph, such new deduction rule
shall also apply to the Company.

The Company shall be exempt from Stamp

duties on all documents subject to stamp duty

which the company issues or which are drawn
up in connection with the development of the

Project.

The Company shall be exempt from General

social security charge as stipulated in Article

2(3) of Act No 113/1990, on social security

charge, as amended.

In the year when new assets are taken into

operation, the Company can elect to depreciate

those assets with a proportional factor of the
annual depreciation instead of full years
depreciation as otherwise provided for in

Article 34 of Act No. 90/2003. In spite of the

provision of Article 42 of Act No. 90/2003 the

Company is allowed to depreciate its assets

down to no residual value.

The concessions, exemptions, derogations and

other stipulations of Article 7.1 to 7.3 shall

remain in full force and effect for 10 years
from the day the relevant taxable obligation or
charge obligation is activated by the Company,
however never more than 14 years from date of
signature of this Agreement, notwithstanding
eventual changes to Act No. 90/2003 on

Income Tax, Act 36/1978 on Stamp Duties,

Act 113/1990 on Social Security Charge or any

other law or secondary legislation which might
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8.1.

8.2.

8.3.

9.1.

9.2.

draga ur 4hrifunum sem stefnt er ad med
fyrrnefndum greinum. 4. mgr. 7. gr. skal
halda fullu gildi 4 samningstimanum sem til-
greindur er i 17. gr. samnings pessa og sama
gildir um Onnur 16g eda afleidd 16g sem ann-
ars kynnu a0 takmarka eda draga Gr ahrifum
sem stefnt er ad med greininni.

8. gr.
Aoflutningsgjold.

Innflutningur eda innkaup innanlands af halfu
eda fyrir hond félagsins 4 byggingarefnum,
hraefnum og oOllum 60rum framleidslu-
adfongum, sem naudsynleg eru til reksturs
starfseminnar, vélum og bunadi og 6drum
framleidslutekjum og varahlutum i verkefnid
og til reksturs pess, skulu undanpegin islensk-
um adflutningsgjoldum skv. tollaldgum nr.
88/2005, og 16gum nr. 97/1987, um voru-
gjald, svo og hvers kyns dmota eda efnislega
svipudum skoéttum og gjoldum sem kynnu ad
verda 16g0 4 til viobotar vid eda i stadinn fyrir
slik gjold.

A0 uppfylltum skilyrdum sem getid er um i
logum nr. 50/1988, um virdisaukaskatt, skal
félaginu veittur gjaldfrestur a virdisaukaskatti
af innfluttum vorum, par til endurgreidsla
vegna vidkomandi uppgjorstimabils er 4
gjalddaga.

Ivilnanir, undanpéagur, undantekningar og énnur
akvaedi 8. gr. skulu halda fullu gildi i 10 ar fra
peim tima sem til viokomandi skattskyldu eda
gjaldskyldu er stofnad af halfu eda fyrir hond
félagsins, en p6 aldrei lengur en 14 ar fra undir-
ritunardegi samningsins, pratt fyrir sidari breyt-
ingar 4 tollalogum nr. 88/2005 eda 16gum nr.
97/1987, um vérugjald, 16gum nr. 50/1988, um
virdisaukaskatt, eda 6drum 16gum eda afleidd-
um l6gum sem annars kynnu ad takmarka eda
draga Ur dhrifum sem stefnt er ad med akvad-
um 8. gr.

9. gr.
Adrir skattar og gjold.
Hafnargjold vegna inn- og utflutnings fram-
leidsluvara um Husavikurhofn skulu vera
40% laegri til félagsins eda pess sem kemur
fram fyrir peirra hond en segir til um i gjald-
skrd Hafnarsj6ds Nordurpings, eins og ndnar
er kvedid a um i samningi milli félagsins og
Hafnarsj6dsins, undirritudum 31. juli 2013.

Gatnagerdargjold, sem greidd eru af félaginu
eda fyrir hond pess, skulu vera 30% laegri en
segir til um i gjaldskra Nordurpings, eins og
nanar er kvedid 4 um i l6darsamningi milli

8.1

8.2.

8.3.

9.1.

9.2.
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otherwise limit or reduce the effect intended by
the said provisions. Article 7.4 shall remain in
full force and effect for the Contract Period
stipulated in Article 17 of this Agreement,
notwithstanding provisions of any law or
secondary legislation which might otherwise
limit or reduce the effect intended by the
provisions of the Article.

Article 8
Import Duties.

The importation or domestic purchase by or on
behalf of the Company of construction
materials, raw materials and all other production
supplies which are required for the operation of
the operation, machinery and equipment and
other capital goods and spare parts for the
building of the Project and the operation thereof,
shall be exempt from Icelandic customs duties
pursuant to Act No 88/2005 on Customs and
excise duties pursuant to Act No 97/1987 on
Excise Duties, as well as any identical or sub-
stantially similar taxes or duties which might
subsequently be imposed in addition to, or in
place of, such duties.

Subject to conditions in the Value Added Tax
Act No 50/1988 being fulfilled, the Company
will be granted deferral (custom credit) for
VAT on import until the payment of the refund
for the respective clearing period is due.

The concessions, exemptions, derogations and
other stipulations of Article 8 shall remain in
full force and effect for 10 years from the day
the relevant taxable obligation or charge obli-
gation is activated by or on behalf of the Com-
pany, however never more than 14 years from
date of signature of this Agreement, notwith-
standing eventual changes of Act No. 88/2005,
on Customs or Act No. 97/1987, on Excise
Duties, Act No. 50/1988 on Value Added Tax
or any other law or secondary legislation
which might otherwise limit or reduce the
effect intended by the provisions of Article 8.

Article 9
Other Taxes and Charges.

The wharfage fees for the import and export of
production products through the Husavik
Harbour shall be 40% lower for the Company
or on behalf of the Company than what Is
listed in the Nordurping Harbour fund tariff as
further stipulated in the harbour agreement
between the Harbour fund and the Company,
signed 31 July 2013.

The road construction charges shall be 30%
lower for the or on behalf of the Company than
what is listed in the Nordurping municipality
tariff as further stipulated in the site agreement
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9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

9.10.

10.1.

Nordurpings og félagsins, undirritudum 31.
juli 2013.

Byggingarleyfisgjold, sem greidd eru af félag-
inu eda fyrir hond pess, skulu vera 25% laegri
en segir til um i gjaldskrd Nordurbings, eins
og nanar er kvedid a um i lodarsamningi milli
Nordurpings og félagsins, undirritudum 31.
juli 2013.

Skatthlutfall fasteignaskatts félagsins skal
vera 50% laegra en 16gbundid hamark sam-
kvemt 2. kafla laga nr. 4/1995, med sidari
breytingum, eins og nanar er kvedid 4 um i
l60arsamningi milli Nordurpings og félagsins,
undirritudum 31. juli 2013.

Rikisstjornin skal ekki leggja 4 ny/frekari
gjold eda skatta sem varda rafmagnskaup
og/eda notkun af halfu félagsins, nema slik
gjold eda skattar séu almennt lagdir & 6nnur
félog a fslandi.

Rikisstjornin skal ekki leggja 4 félagio skatta,
tolla eda Onnur gjold vegna utblasturs eda
mengunar, eda losunar 4 gasi eda losunar
urgangs, nema slik gjold eda skattar séu
almennt lagdir 4 6nnur fél6g 4 fslandi.

Félagio skal undanpegid markadsgjaldi skv.
l16gum nr. 38/2010, um islandsstofu, med
sidari breytingum, sem og 0drum amoéta eda
efnislega svipudum skottum eda gjoldum sem
kynnu ad verda 16gd a sioar, til vidbotar vid
eda 1 stadinn fyrir markadsgjaldid.

Félagio skal undanpegid akveedum i 1., 4. og
5. 1i0 1. mgr. 14. gr. laga nr. 146/1996, um
Oryggi raforkuvirkja, neysluveitna og raf-
fanga.

Geri rikisstjornin breytingar 4 gildandi 16gum
um milliverdlagningu eda taki hun upp
nyjar/adrar milliverdlagningarreglur mun hin
gera pad i samremi vid pad sem vidtekid veri
skv. sto0lum OECD.

Akvaedi pessarar greinar skulu halda fullu
gildi 1 10 ar fr4 peim tima sem til vidkomandi
skattskyldu eda gjaldskyldu er stofnad af
halfu félagsins eda fyrir hond pess, en po
aldrei lengur en i 14 ar fra undirritunardegi
samningsins, pratt fyrir sidari breytingar 4
16gum nr. 4/1995, um tekjustofna sveitar-
félaga, 16gum nr. 146/1996, um oOryggi raf-
orkuvirkja, neysluveitna og raffanga, 16gum
nr. 38/2010, um [slandsstofu, eda ©drum
l16gum eda afleiddum 16gum sem annars
kynnu ad takmarka eda draga ur dhrifum sem
stefnt er a0 med akvadum greinarinnar.

10. gr.
Undirbuningur lodar og pjalfunaradstod.
fslenska rikid skal, ad fenginni fjarheimild fra
Alpingi, taka patt i kostnadi vegna undir-
blnings svadisins med uppgreftri og jofnun

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

9.9.
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between Nordurping and the Company, signed
31 July 2013.

The building license charges shall be 25%
lower for the Company or on behalf of the
Company than what is listed in the Nordurping
municipality municipality as further stipulated
in the site agreement between Nordurping and
the Company, signed 31 July 2013.

The tax rate of property tax for the Company
shall be 50% lower than the stipulated maxi-
mum rate according to Chapter II of the Act
No. 4/1995, as amended as further stipulated in
the site agreement between Nordurping and the
Company, signed 31 July 2013.

The Government shall not impose new/further
charges or taxes related to electricity purchase
and/or consumption by the Company, unless
such charges or taxes are generally levied on
other companies in Iceland.

The Government shall not impose taxes, duties
or charges related to emission or pollution or
the release of gas or other disposal of waste,
unless such charges or taxes are generally
levied on other companies in Iceland.

The Company shall be exempt from the
Market Charge under Act No. 38/2010 on
fslandsstofa, as amended, as well as any identi-
cal or substantially similar taxes or charges
which might be imposed subsequently in addi-
tion to, or in place of the Market Charge.

The Company shall be exempt from the pro-
visions of sub-sections 1, 4 and 5 of paragraph
1 of Article 14 of Act No. 146/1996 on the
safety of electrical installations, consumer
utilities and electrical equipment.

If the Government is to make amendments to
current legislation on Transfer Pricing or take
up new/other Transfer Pricing rules it intends
to do so in line with what would be acceptable
by OECD Standards.

9.10. The provisions of this Article shall remain in

10.1.

full force and effect for 10 years from the day
the relevant taxable obligation or charge obli-
gation is activated by the Company or on be-
half of the Company, however never more than
14 years from date of signature of this Agree-
ment, notwithstanding eventual changes of Act
No. 4/1995, on Municipalities’ Revenue Bases,
Act No. 146/1996 on the Safety of Electrical
Installations, Act No. 38/2010 on Islandsstofa,
or any other law or secondary legislation
which might otherwise limit or reduce the
effect intended by the provisions of the Article.

Article 10
Site preparation and training aid.
Subject to authorization by the Parliament in
the budget, the State shall participate in the
cost of site preparation for the Project by ex-



Nr. 450

10.2.

12.1.

i0nadarlddar félagsins 4 Bakka i samraeemi vid
eftirtalda 1i0i a) til €) med samsvarandi magn-
takmorkunum, samtals ad andvirdi allt ad 3,3
milljénum evra:

a) Uppgroftur yfirbordsefna, fjarlegja pau
og koma fyrir 4 par til gerdu svadi innan
l60armarkanna til frekari nota vid gerd
hlj6dmana, landslagsmétunar og til ann-
arra nota. Greidsluheft magn pessa lidar
skal ekki fara umfram 172.000 m*.

b) Uppfylling med yfirbordsefnum i hljod-
manir. Greidsluheft magn pessa lidar skal
ekki fara umfram 70.000 m>.

c) Sprenging / rifjun (ripping) / meitlun og
groftur klappar. Greidsluhaft magn pessa
lidar skal ekki fara umfram 230.000 m?.

d) Flokkun, mulningur og skimun berg-
grunns Ur uppgreftri, til uppfyllingar.
Greidsluhaft magn pessa lidar skal ekki
fara umfram 150.000 m?.

e) Uppfylling, jofnun og pjoppun hjalla i
landinu samkvemt skipulagskrofum.

Félagio & rétt a pjalfunaradstod, allt ad 2

milljéonum evra, enda veiti félagio rikisstjorn-

inni fullnegjandi sénnun, ad sanngjornu mati
rikisstjérnarinnar, 4 raunverulegum kostnadi

vegna pjalfunar starfsmanna i tengslum vid

verkefnid. Adstodin skal po eigi vera umfram

25% af styrkhefum kostnadi vegna sérteekrar

pjalfunar, og 60% af styrkhefum kostnadi

vegna almennrar pjalfunar. Veiting pjalfunar-
alstodar til verkefnisins er ennfremur had
fjarlagaheimild Alpingis og pvi ad uppfyllt
séu skilyrdi laga nr. 52/2013, 12. gr. laga nr.

99/2010, um fivilnanir vegna nyfjarfestinga 4

fslandi, og 38. gr. og 39. gr. reglugerdar fram-

kvaemdastjornarinnar (EB) nr. 800/2008

(reglugerd um hopundanpagur), sem innleidd

var me0d framangreindum 16gum.

11. gr.
Reikningsskilareglur.

. Arsreikningar félagsins skulu gerdir 4 grund-

velli reikningsskilareglna sem gefnar eru Ut
skv. landslogum og af alpjodlegu endurskod-
unarstadlanefndinni.

. Félaginu er heimilt ad skra 6ll vidskipti sin og

gefa 1t reikningsskil sin i evrum eda annarri
mynt ad eigin vali 1 samremi vid landslog.

12. gr.
Endurskooun skattafyrirkomulags.
A samningstimanum er félaginu heimilt ad
velja pann kost ad lita almennum islenskum
skattalogum, sem 1 gildi eru hverju sinni.

10.2.

12.1.

16. april 2014

cavating and levelling the Company's indust-

rial site on the property of Bakki according to

the following Items a) to e) with the cor-

responding quantity limitations up to a

cumulative total cost of EUR 3.3 million:

a) Excavation of topsoil, removing it and
stockpiling at a designated area within
the Site for further use in sound barriers,
landscaping or for other purposes. Paya-
ble quantities for this Item shall not
exceed 172.000 m>.

b) Filing topsoil in sound barriers. Payable
quantities for this Item shall not exceed
70.000 m>.

c) Blasting / ripping / chiseling and ex-
cavation of bedrock. Payable quantities
for this item shall not exceed 230.000 m>.

d) Sorting, crushing and screening of bed-
rock from excavations, for filling. Paya-
ble quantities for this Item shall not
exceed 150.000 m®.

e) Filling, leveling and compacting of terra-
ces according to the layout requirements.

The Company shall be entitled to a training

aid in the maximum amount of EUR 2

million, subject to the Company furnishing

the Government with sufficient proof, in the
reasonable opinion of the Government, of
actual incurred costs due to training of em-
ployees in relation to the Project. The aid may
however not exceed 25% of eligible costs for
specific training and 60% of eligible costs of
general training. The granting of any training
aid for the Project is furthermore subject to an
authorization by the Parliament in the budget,
fulfillment of the conditions laid down in Act

No 52/2013 and Article 12 of Act No

99/2010, and Articles 38 and 39 of Com-

mission Regulation No 800/2008 (General

Block Exemption Regulation), as imple-

mented with the said Act.

Article 11
Principles of Accounting.

. The annual financial statements of the Com-

pany shall be established on the basis of
accounting principles issued by national legis-
lation and the International Accounting
Standards committee.

. The Company may record all its transactions

and issue its financial statements in EUROS,
or other currency of choice, in accordance
with national legislation.

Article 12
Review of Tax Arrangements.
During the Contract Period the Company may
elect to be subject to general Icelandic tax
laws as existing from time to time. A request
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13.1.

14.1.

15.1.

15.2.

15.3.

Beidni um slika breytingu ma leggja fram
med skriflegri tilkynningu eigi sidar en 1. jini
pess almanaksars sem fer & undan pvi alman-
aksari sem breytingin 4 ad taka gildi. Berist
slik tilkynning skulu adilar pegar ganga til
samninga um breytinguna yfir i hid almenna
skattkerfi skv. tilvitnudum logum. Adilar
skulu koma sér saman um adferdir vid
framkvaemd slikrar breytingar. Eftir pad skal
félagid luta pessum skattalogum pad sem eftir
er af gildistima samningsins.

13. gr.
Stada samninga ad logum.

Samningur pessi skal birtur i heild sinni i B-
deild Stjérnartidinda 4 fslandi & ensku og i
islenskri pydingu til upplysingar strax eftir
undirritun hans af halfu adila. Birting samn-
ingsins skal ekki vera skilyrdi fyrir gildistoku
hans. Framangreint skal eiga vid 4 sama hatt
um hvers kyns breytingar 4 samningi pessum
sem adilar kunna sidar ad gera 4 samningnum
i samremi vid dkvadi hans.

14. gr.

Fyrirheit rikisstjiornarinnar.
Rikisstjornin mun gera allar radstafanir sem
naudsynlegar eru til pess ad tryggja ad félagid
og PCC SE njoti allra peirra réttinda og
avinnings sem leida af samningi pessum og
a0 engar radstafanir verdi gerdar sem kynnu
a0 takmarka eda hafa onnur neikvaed ahrif 4
framkveemd verkefnisins og starfsemi félags-
ins og PCC SE, hvort sem vid 4, i tengslum
vid verkefnid ad 6dru leyti. I pessu skyni
skuldbindur rikisstjornin sig til ad tryggja og
vidhalda lagaumhverfi sem er sambarilegt
vid pad sem almennt gerist i rikjum Evropska
efnahagssveedisins.

15. gr.
Lég sem gilda og deilumal.
Um samning pennan og tilkun hans skal fara
ad islenskum l16gum.

Sérhver deila, skodanamunur, agreiningur eda
krafa sem risa kann vegna samnings pessa eda
i tengslum vid hann skal leyst fyrir islenskum
domstolum, par sem einungis héradsdomur
Reykjavikur hefur 16gsdgu 4 nedra domstigi.

Sérhver adili afsalar sér hér med o6afturkallan-
lega, ad pvi marki sem 16g heimila i 16gsogu
peirri par sem malsh6fdun kann ad eiga sér
stad eda par sem domi kann ad vera fram-

13.1.

14.1.

15.1.

15.2.

15.3.
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for such a transition shall be made by way of
written notice submitted not later than 1 June
of the calendar year prior to the calendar year
when such a transition is to take effect. If
such notice is given, the Parties shall prom-
ptly enter into negotiations on the transition to
the general tax system according to the cited
laws. The Parties shall agree on the transition
procedures to accomplish such changeover.
Thereafter, the Company shall be subject to
these tax laws for the remaining term of this
Agreement.

Article 13
Legal Status of Agreements.

This Agreement shall be published in its
entirety in Part B of the Government Gazette
of Iceland for purposes of information im-
mediately following the signing thereof by the
Parties, in both the English version and an
Icelandic translation. Such publication is not a
condition precedent to the entry into force of
the Agreement. The foregoing shall apply in
the same manner to any amendments to this
Agreement which may be subsequently made
between the Parties in accordance with its
terms.

Article 14
Assurances by the Government.

The Government will take all steps necessary
to ensure that the Company and PCC SE
enjoy all the rights and benefits conferred
under this Agreement and that no undertaking
will be made that would restrict or otherwise
adversely affect the implementation of the
Project and the operations of the Company or
PCC SE as the case may be, in relation to the
Project or otherwise. To this end the Govern-
ment is committed to ensure and preserve a
legal environment that is comparable to what
is generally applicable in the EEA states.

Article 15
Force Majeure.

This Agreement shall be governed by and
construed in accordance with the law of the
Republic of Iceland.

Any dispute, difference, controversy or claim
arising out of or in connection with this
Agreement shall be decided by the courts of
the Republic of Iceland with the District
Court of Reykjavik having exclusive juris-
diction at the district court level.

Each of the Parties hereby irrevocably
waives, to the fullest extent permitted by the
law of any jurisdiction in which proceedings
may be taken or any judgment enforced, with
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16.1.

16.2.

fylgt, ad pvi er vardar hann sjalfan, tekjur

hans og eignir (&n tillits til notkunar peirra

eda Aaxtladrar notkunar), allri fridhelgi &
grundvelli fullveldis eda & 60rum svipudum
grundvelli ad pvi er vardar:

i) Dbirtingu stefnu eda annarra skjala er varda
malshofoun og hvers kyns fridhelgi fra
16gsogu, malssokn eda domsuppkvadn-
ingu,

ii) 16gsdgu domstols par sem leitad er fulln-
ustu,

iii) lausn med 16gbanni, fyrirmali um efndir
in natura, eda endurheimt eigna,

iv) fjarnadm i eignum hans, og

v) framkvemd eda fullnustu hvers kyns
doms sem hann, tekjur hans eda eignir
gatu annars purft ad pola.

Hver adili um sig sampykkir 6afturkallanlega,

ad pvi marki sem framkvaemanlegt er, ad

hann muni ekki krefjast slikrar fridhelgi.

16. gr.
Ovidradanleg ofl (force majeure).

i samningi pessum eru 6vidradanleg 6fl hér
med skilgreind 4 pann veg ad pau taki til
ofridar (hvort sem um stridsyfirlysingar er ad
reeda eda ekki), styrjaldaradgerda, hersetu,
byltinga, uppreisna, borgarastyrjalda, o6eirda,
upppota, fjoldauppnams, magesinga, sjorans-
adgerda, skemmdarverka, geislavirkni, far-
sotta, sprenginga, eldsvoda, jardskjalfta, eld-
gosa, storma, flodbylgja, fl6da, mikillar
isingar, purrka, eldinga, sottkvia, flutnings-
banna, almennrar stodvunar a flutningum eda
siglingum, eda hvers kyns amota tilvika, sem
ekki er unnt ad koma i veg fyrir eda hafa
stjorn 4 med edlilegum radum af halfu pess
adila sem fyrir verdur, og i pessu tilliti skulu
6vidradanleg Ofl einnig taka til allsherjar-
verkfalla, stadbundinna verkfalla, vidskipta-
banna, verkbanna eda amoéta vinnutruflana 4
[slandi eda annars stadar, sem adili sa &
fslandi, sem ber fyrir sig 6vidradanleg 6fl og
fyrir sliku verdur, hefur ekki getad komid i
veg fyrir eda haft stjorn a pott hann hefdi beitt
Ollum edlilegum radum sem honum voru
tilteek (b6 med peim fyrirvara ad engum adila
er skylt ad leysa slikar vinnudeilur), en ein-
gbéngu um pann tima sem adilanum var okleift
a0 binda enda & &standid med Sllum raun-
hafum radum sem honum voru tiltak.

Eigi skal misbrestur eda adgerdaleysi af halfu
adila um ad efna nokkra skuldbindingu sina
samkveemt samningi pessum teljast vanefnd a
slikri skuldbindingu ef og ad pvi leyti, sem
slikur misbrestur eda adgerdaleysi er af
voldum ovidradanlegra afla.
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respect to itself and its revenues and assets
(irrespective of their use or intended use), all
immunity on the grounds of sovereignty or
other similar grounds from;

i) service of process or other documents
relating to proceedings and any immunity
from jurisdiction, suit or judgement;

ii) jurisdiction of any Courts in which
enforcement is sought;

iii) relief by way of injunction, order for
specific performance or for recovery of
property;

iv) attachment of its assets; and

v) execution or enforcement of any judge-
ment to which it or its revenues or assets
might otherwise be subjected.

Each Party hereby irrevocably agrees, to the

fullest extent it may effectively do so, and that

it will not claim any such immunity.

Article 16
Force Majeure.

16.1. For the purposes of this Agreement, Force

Majeure is hereby defined to mean hostilities
(whether or not a state of war is declared),
warlike operations, military occupation,
revolution, insurrection, civil war, riot, re-
bellion, civil commotion, mob violence, acts
of piracy, acts of sabotage, radioactivity,
plague, explosion, fire, earthquake, volcanic
eruption, windstorm, tidal wave, flood, severe
icing conditions, drought, lightning, quaran-
tine, embargo, general suspension of trans-
portation or navigation, or any similar event
which may not reasonably be prevented or
controlled by the affected Party, and for said
purposes Force Majeure shall also include
general strikes, local strikes, boycotts, lock-
outs or similar labour disturbances in Iceland
or elsewhere affecting the Party in Iceland, so
claiming the force majeure, which the Party
affected could not, by taking all reasonable
measures available to it, have prevented or
controlled (provided, however, that no Party
is under any obligation to settle any such
labour disturbance), but only for such period
as such Party shall remain unable to effect a
termination thereof by taking all reasonable
measures available to it.

16.2. No failure or omission by the Parties to

perform any of their obligations pursuant to
this Agreement shall be considered a default
in the performance of such obligations if and
insofar as any such failure or omission is
caused by Force Majeure.
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16.3.

16.4.

17.1.

17.2.

18.1.

19.1.

Sé& adili sem bera vill fyrir sig ovidradanleg
6fl samkveemt pessari grein skal hafa sonn-
unarbyrdi um tilvist slikra O6vidrddanlegra
afla. Misbrestur eda adgerdaleysi skal, ad pvi
er grein pessa vardar, pvi adeins teljast vera af
voldum oOvidradanlegra afla ad sa adili, sem
hlut 4 ad slikum misbresti eda adgerdaleysi,
sanni:

a) ad misbrestur hans eda adgerdaleysi sé
bein afleiding af dovidrddanlegum oflum
eins og pau eru skilgreind i 1. mgr. 16. gr.
hér ad framan, og

b) ad hann hafi synt hefilega adgeslu og
gripid til allra annarra rada, sem edlileg
mega teljast, til pess ad fordast slikan
misbrest eda adgerdaleysi.

Sérhver adili samnings pessa skal tafarlaust
tilkynna hinum um 6évidradanleg 6fl sem valda
misbresti eda adgerdaleysi um ad efna eigin
skudbindingar hans samkvaemt samningi pess-
um. Jafnframt skal s adili gera allar raunhaefar
radstafanir til ad draga ur adhrifum af misbresti
eda adgerdaleysi ad efna eigin skuldbindingar
a0 fullu. Sa adili sem ber fyrir sig ovidradanleg
6fl skal tilkynna hinum adilanum begar
viokomandi adstedur af voldum dvidradan-
legra afla eru ekki lengur fyrir hendi og gera
allar raunheefar radstafanir, sem i hans valdi
standa, til a0 hefjast handa um a0 efna ad nyju
skuldbindingar sinar samkvamt samningi pess-
um med sem minnstum mogulegum téfum.

17. gr.
Samningstimi.

Samningur pessi tekur gildi pann dag sem
hann er undirritadur af halfu adila.

Samningur pessi skal haldast i gildi i fjortan
(14) ar eftir ad hann gengur i gildi. Undan-
pagur fra skottum og gjéldum, sem kvedid er
aum i 1.-6. mgr. 7. gr., 1. mgr. 8. gr. og 1.-7.
mgr. 9. gr. samningsins, skulu gilda i 10 ar fra
peim degi sem vidkomandi skattskylda eda
gjaldskylda myndast, p6 aldrei lengur en 14 ar
fra undirritun fjarfestingarsamningsins.

18. gr.
Gildir textar.
Opinbert tungumal samnings pessa er enska.

19. gr.
Framsal.
Réttindi og skyldur samkvemt samningi pess-
um skal enginn adili geta framselt, afsalad
sér, eda falid O00rum &n sampykkis hinna
adilanna, sbr. p6 3. gr. og 2. mgr. 19. gr. Ekki
skal tefja eda synja um slikt sampykki med
6sanngjornum haetti.

16.3.

16.4.

17.1.

17.2.

18.1.

19.1.

16. april 2014

The Party alleging the existence of Force
Majeure for the purposes of this Article shall
have the burden of establishing the existence
of such Force Majeure. A failure or omission
shall for the purposes of this Article be con-
sidered to have been caused by Force Majeure
only if the Party so failing or omitting to
perform can establish that:

a) The failure or omission is the direct result

of Force Majeure as defined in 16.1, and

b) It has exercised due care and has taken all
reasonable alternative measures to avoid
such failure or omission.

Each Party shall promptly give notice to the
other Parties of Force Majeure causing any
failure or omission in the performance of its
own obligations under this Agreement. Such
Party also shall make all reasonable efforts to
mitigate the effect of its failure or omission to
perform in full. The Party claiming Force
Majeure shall give notice to the other Party of
the cessation of the relevant event of Force
Majeure and shall, take all reasonable steps
within its power to resume with the least
possible delay the performance of its
obligations under this Agreement.

Article 17
Contract Period.

This Agreement shall become effective on the
date of signature by the Parties.

This Agreement shall continue in force for
fourteen (14) years from the date of its entry
into force. The derogations from taxes and
charges, laid down in Articles 7.1 to 7.6, 8.1,
9.1 to 9.7 of the Agreement, shall be valid for
10 years from the day the relevant tax- or
charge obligation occurs, however never more
than 14 years from the signing of the Invest-
ment Agreement.

Article 18
Official Text.
The official language of this Agreement shall
be English.

Article 19
Assignment.
Subject to Article 3 and 19.2 the rights and
obligations under this Agreement shall not be
assigned, transferred or delegated by any
Party without the consent of the other Parties.
Such consent shall not be unreasonably with-
held or delayed.
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19.2.

20.1.

20.2.

21.1.

bratt fyrir akvedi 1. mgr. 19. gr. er félaginu
heimilt ad framselja réttindi og skyldur sam-
kvaemt samningi pessum, an sampykkis rikis-
stjornarinnar, til fjarmalastofnana sem trygg-
ingu fyrir hvers kyns fjarmognun er tengist
verkefninu. A0 askildu pvi ad beinn samn-
ingur verdi gerdur milli rikisstjornarinnar og
vidkomandi fjarmalastofnana, skal rikis-
stjornin, hafi verid gengid ad tryggingunni,
sampykkja framsal réttinda og skyldna félags-
ins samkvaemt samningi pessum til fjarmala-
stofnana, sem eru veOhafar, eda frekari s6lu af
halfu slikra fjarmalastofnana til adila sem
eignast réttindi félagsins i verkefninu og upp-
fyllir pau skilyrdi sem sett eru um eigendur i
5. gr. laga nr. 99/2010.

20. gr.
Breytingar og endurskodun.

Samningi bessum m4a adeins breyta med
vidaukasamningi sem adilar gera med sér
skriflega.

Vid gerd samnings pessa vidurkenna adilar ad
ekki sé raunhaft ad hyggjast setja fram
akvaedi um hvernig bregdast skuli vid 6llu pvi
sem upp getur komid a gildistima hans. Lysa
adilar yfir peim dasetningi sinum ad samn-
ingnum verdi beitt med sanngirni i skiptum
peirra og an pess ad hagsmunir hvors peirra
um sig bidi tjon af, pegar tekid er tillit til pess
hvernig skipt er pvi hagredi og peirri dhattu
sem af honum leidir.

21. gr.
Tilkynningar.
Hvers kyns tilkynningar, sem askildar eru eda
heimiladar samkvemt samningi pessum,

skulu sendar bréfleidis eda med tolvupodsti og
stadfestar skriflega eda med svari og teljast
gildar og fullnagjandi ef par eru sendar med
abyrgoarflugpdsti ad greiddu burdargjaldi og
stadfestar i abyrgdarflugpdsti med eftirfarandi
utanaskrift:

Til rikisstjérnarinnar:

Atvinnuvega- og nyskdpunarraduneytid
Sktlagata 4

150 Reykjavik

Til félagsins:

PCC BakkiSilicon hf.
Gardarsbraut 5

640 Husavik

Island

eda med annarri utanaskrift eda tolvupost-
fangi, sem vidkomandi adili kann ad tilkynna
hinum adilanum med peim hatti sem kvedid
er 4 um hér a0 framan.

19.2.

20.1.

20.2.

21.1.

16. april 2014

Notwithstanding Article 19.1 the rights and
obligations under this Agreement may be
assigned by the Company, without the
Governments consent, to financial institutions
as security for any financing relating to the
Project. Subject to a direct agreement being
entered into between the Government and
respective financial institutions, upon enfor-
cement of the security, the Government shall
consent to the transfer of the Company's
rights and obligations under this Agreement
to financial institutions holding such security
or the further sale from such financial institu-
tions to any person who acquires the
Company's interest in the Project and meets
the conditions relating to owners stipulated in
Article 5 of Act No. 99/2010.

Article 20
Amendments and Review.

This Agreement may be amended solely by a
supplemental agreement duly entered into in
writing between the Parties.

In entering into this Agreement the Parties
recognize that it is impractical to make
provisions for every contingency which may
arise during the course of this Agreement.
The Parties declare it to be their intention that
this Agreement shall be operated between
them with fairness and without detriment to
the interests of either of them, taking into
account the allocation of benefits and risks
ensuing from it.

Article 21
Notices
Any notice required or permitted to be given
hereunder shall be in writing or email to be
confirmed in writing or reply and shall be
valid and sufficient if dispatched by registered
air mail, postage prepaid be confirmed by
such registered mail, addressed as follows:

If to the Government:

Ministry of Industries and Innovation
Sktlagata 4

150 Reykjavik

If to the Company:
PCC BakkiSilicon hf.
Gardarsbraut 5

640 Husavik

Iceland

Or to such other address, or email address as
the relevant Party may notify to the other
Parties in accordance with the above proce-
dure.
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21.2.

21.3.

22.1.

22.2.

22.3.

22.4.

22.5.

Adili, sem rétt 4 til tilkynningar, sem krafist
er eda heimilud i samningi pessum, getur
afsalad sér peim rétti skriflega, hvort sem er
fyrir eda eftir ad hennar er krafist eda hin
heimilud.

Tilkynningar samkvaemt samningi pessum
skulu teljast hafa verid veittar pegar tiu (10)
almanaksdagar eru lionir fr4 postlagningu.
Tilkynning med tdlvuposti telst gefin & peim
degi sem mottakandi svarar.

22. gr.

Ymis ckveedi.
Fjarfestingarsamningur pessi skal undirritadur
og athentur af adilum i premur (3) eintékum.
Sérhvert eintak telst frumeintak og jafngilt
hinum eintokunum.

Fjarfestingarsamningur pessi er undirritadur 4
grundvelli laga nr. 99/2010, um ivilnanir
vegna nyfjarfestinga 4 Islandi, med sidari
breytingum, og laga nr. 52/2013, um heimild
til samninga um kisilver i landi Bakka i
Nordurpingi, med visan til reglugerda sem
settar eru med stod 1 peim 16gum. Login fela i
sér rikisadstod, sem tilkynnt hefur verid
Eftirlitsstofnun EFTA (ESA) og er had sam-
pykki hennar. Veiting byggdaadstodar er had
arlegum skyrslum til ESA og eftirliti ESA
med beitingu rikisadstodarinnar.

Til tryggingar & réttri notkun ivilnana skv.
samningi pessum ber félaginu ad senda radu-
neyti pvi, sem ber abyrgd 4 efnahagsproun og
fjarfestingu, 4rlega skyrslu um framvindu
verkefnisins, hlut ivilnunar i framgangi pess,
samtals fjarhed veittrar rikisadstodar &
undanfornu 4ri og tilgreiningu & annarri
starfsemi adila ef einhver er.

Fella ber nidur ivilnanir skv. samningi pess-
um og endurkrefja um begar veitta ivilnun
komi i ljos ad félagid hafi visvitandi veitt
rangar upplysingar eda leynt upplysingum
sem hofou ahrif &4 veitingu ivilnunarinnar.
Endurkrefja ber um ivilnun ef hin hefur verid
nytt til annarra hluta en fjarfestingarverkefnis
pess sem var forsenda veitingar hennar.

Komi 1 1jés ad ivilnun skv. samningi pessum
er komin umfram par heimildir sem fram
koma 1 16gum nr. 99/2010, 16gum nr. 52/2013
eda samningi pessum skal endurkrefja félagio
um bpann hlut sem umfram er og stédva
veitingu frekari ivilnunar.

21.2.

21.3.

22.1.

22.2.

22.3.

22.4.

22.5.

16. april 2014

Notices required or permitted under this
Agreement may be waived, in writing, by the
Party entitled to receive the same either
before or after the date on which notice is
required or permitted to be given.

Notices given as herein provided shall be con-
sidered to have been given ten (10) calendar
days after the mailing thereof. A notice by
email shall be considered to have been given
at the date of reply by the recipient.

Article 22

Miscellaneous Provisions
This Investment Agreement shall be signed
and delivered by the Parties in three (3)
copies. Each such copy shall constitute an
authentic original of equal validity with each
of the other copies.
This Investment Agreement is signed on the
basis of Act No 99/2010, on incentives for
initial investments in Iceland, as amended,
and Act No 52/2013, authorizing the negoti-
ation of contracts on a silicon metal smelter
on the property of Bakki in Nordurping, with
reference to regulations issued under the
respective acts. The acts contain state aid
measures which have been notified to the
EFTA Surveillance Authority (“ESA”) and
are subject to an approval from ESA. The
granting of the regional investment aid is
subject to annual reports to ESA and the
monitoring of ESA of the application of the
state aid measures.
To ensure the proper use of the incentives
provided for in this Agreement, the Company
shall send to the Ministry responsible for eco-
nomic development and investment an annual
report on the progress of the Project, the share
of the incentives in its advancement, the total
amount of state aid granted in the preceding
year and specification of other commercial
activities of the Company, if any.
The incentives provided for in this Agreement
shall be cancelled and granted incentives
recovered if it is revealed that the Company
have knowingly provided false information or
concealed information which influenced the
granting of the incentives. An incentive shall
be recovered if it has been used for any
purposes other than the Project in respect of
which the incentive was granted.
If it is revealed that the incentives provided
for in this Agreement have exceeded the
levels permitted in Act No 99/2010, Act No
52/2013, or the Agreement, the excess
amount shall be reclaimed from the Company
and further granting of incentives shall be
discontinued.
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22.6. Ef akvordun um ivilnun er afturkollud sam-
kvaemt grein pessari eda i kjolfar akvordunar
ESA um 6logmeta rikisadstod, skulu stjorn-
vold, sbr. 3. mgr. 31. gr. samkeppnislaga, nr.
44/2005, gera radstafanir til pess ad endur-
heimta veitta rikisadstod fra piggjanda
hennar.

22.7. Eins og fram kemur i pessum fjarfestingar-
samningi er hann hadur sampykki Eftirlits-
stofunar EFTA og sampykki Alpingis til fjar-
veitingar til undirbiiningsvinnu 4 svaedinu og
kostnad vegna pjalfunar.

PESSU TIL STADFESTU, hefur samningur bessi

verid undirritadur fyrir hond rikissj6ds og félagsins
pann dag sem i upphafi greinir, i premur eintékum.

Fyrir hond rikisstjérnar Islands

Ragnheidur Elin Arnadéttir
idnadar- og vidskiptaradherra

16. april 2014

22.6. If a decision on an incentive is withdrawn
pursuant to this Article, or following a
decision by ESA on unlawful state aid, the
Government shall, as provided in the third
paragraph of Article 31 of the Competition
Act No. 44/2005, take steps to recover the
granted state aid from its recipient.

22.7 As stated in this Investment Agreement, the
Agreement is subject to an approval of the
EFTA Surveillance Authority and an approval
from the Parliament on allocation of funds to
site preparation and training aid costs.

IN WITNESS WHEREOF, this Agreement has been
signed on behalf of the Government and the
Company as of the date first above written, in three
copies.

On behalf of the Government of Iceland

Ragnheidur Elin Arnadéttir
Minister of Industry and Innovation

PCC BakkiSilicon hf. PCC BakkiSilicon hf.
Dr. Sabine Konig Dr. Peter Wenzel Dr. Sabine Konig Dr. Peter Wenzel
forstjori stjérnarmadur Managing Director Board Member
PCC SE PCC SE
Ulrike Warnecke Dr. Peter Wenzel Ulrike Warnecke Dr. Peter Wenzel
forstjori framkvamdastjori orkusvids Managing Director COO Energy Division
Vottar: Witnesses:
Pordur Reynisson Pordur Reynisson

Kristjan Skarphédinsson

Kristjan Skarphédinsson

B-deild — Utgafud.: 9. mai 2014
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