THE AUTHENTICATION OF THE PRESENT DOCUMENT HAS BEEN REQUESTED

SWAP AGREEMENT

This Swap Agreement (the “Swap Agreement”) is entered into this day of […], 2009, by and between:

Romcarbon S.A.,  a joint stock company duly incorporated and organized under the laws of Romania, with headquarters in Buzau, 132 Transilvaniei Street, registered with the Buzau Trade Register under number J10/83/1991, sole registration code RO 1158050, duly represented by Mrs. Ileana Banucu as General Manager, hereinafter referred to as “RCB”

and

Iasi Logistic Parc S.R.L., a limited liability company duly incorporated and organized under the laws of Romania, having its headquarters in Iasi, 34 Bucium Street, section 2, 1st floor, room 3, registered with the Iasi Trade Register under number J22/1922/2006, sole registration code RO18918282, duly represented by Mr. Andrew Stear as Director, hereinafter referred to as “ILP”,
each one referred to as the „Party” and jointly referred to as the „Parties”.

Whereas:

(A) RCB holds freehold title over several plots of land located inside the locality borders of Iasi, at 29 Calea Chisinaului, Iasi County, Romania, having a total surface of approximately [90,000] sq. m., qualified for construction purposes, a number of old industrial buildings being erected on the land plots.

(B) ILP holds freehold title over three plots of land located inside the locality borders of Miroslava, Iasi County, Romania, having a total surface of 143.500 sq.m. 

(C) RCB is considering investing into additional locations suited for industrial and commercial purposes and has identified ILP Land as a potential site for its purpose.

(D) ILP is interested in acquiring the RCB Land for the purpose of developing a real estate project or extending the real estate projects already started on the neighboring land. 

(E) RCB is interested in participating to the real estate development on the RCB Land, by acquiring shares in ILP and entering into a joint venture agreement with the shareholders of ILP (the “Joint Venture Agreement”). 
The Parties agreed the conclusion of the present Swap Agreement under the following conditions:

Art. 1.
The Scope of the Swap Agreement

1.1. RCB and ILP firmly and irrevocably agree the terms and conditions for swapping RCB Land and the RCB Buildings described in Art. 1.2. letters a) and b) below with ILP Land described in Art. 1.3. below.

1.2. Subject to the term and condition mentioned under article 4.1 below, RCB firmly and irrevocably gives in swap to ILP and ILP firmly and irrevocably acquires by swap from RCB, in exchange for the ILP Land described in Art. 1.3. below, the exclusive ownership right over the following land plots located inside the locality borders of Iasi, at 29 Calea Chisinaului, Iasi County, Romania and the following industrial buildings that are erected on the above mentioned land plots:
(a) […] land plots in aggregate area of 92,212.24 sq. m., located inside Iasi Municipality borders, Iasi County, being registered as land qualified for construction purposes, identified as follows:

1. Land plot in surface of 41 sq. m., identified with cadastral no. 19407/1, registered with Iasi Municipality Land Book no. […]; 

2. Land plot in surface of 5.229 sq. m., identified with cadastral no. 19407/2, registered with Iasi Municipality Land Book no. […]; 

3. Land plot in surface of 73.068 sq. m., identified with cadastral no. 19407/3, registered with Iasi Municipality Land Book no. […]; 

4. Land plot in surface of  2,333 sq. m, identified with cadastral no. 19407/4, registered with Iasi Municipality Land Book no. […]; 
5. Land plot in surface of 950.32 sq. m, identified with cadastral no. 3860/18/1/3, registered with Iasi Municipality Land Book no. […];
6. Land plot in surface of 1,290.94 sq. m, identified with cadastral no. 3860/1/2, registered with Iasi Municipality Land Book no. […];
7. Land plot in surface of 99.22 sq. m, identified with cadastral no. 3860/13/1, registered with Iasi Municipality Land Book no. […];
8. Land plot in surface of 261.98 sq. m, identified with cadastral no. 3860/13/2, registered with Iasi Municipality Land Book no. […];
9. Land plot in surface of 308.48 sq. m, identified with cadastral no. 3860/13/3, registered with Iasi Municipality Land Book no. […];
10. Land plot in surface of 57.42 sq. m, identified with cadastral no. 3860/12, registered with Iasi Municipality Land Book no. […];
11. Land plot in surface of 832.17 sq. m, identified with cadastral no. 3860/1/4, registered with Iasi Municipality Land Book no. […];
12. Land plot in surface of 1,363.89 sq. m, identified with cadastral no. 3860/1/3, registered with Iasi Municipality Land Book no. […];
13. Land plot in surface of 40.5 sq. m, identified with cadastral no. 3860/5, registered with Iasi Municipality Land Book no. […];
14. Land plot in surface of 74.74 sq. m, identified with cadastral no. 3860/6, registered with Iasi Municipality Land Book no. […];
15. Land plot in surface of 169.6 sq. m, identified with cadastral no. 3860/7, registered with Iasi Municipality Land Book no. […];
16. Land plot in surface of 84.35 sq. m, identified with cadastral no. 3860/8, registered with Iasi Municipality Land Book no. […];
17. Land plot in surface of 15.13 sq. m, identified with cadastral no. 3860/9, registered with Iasi Municipality Land Book no. […];
18. Land plot in surface of 77.42 sq. m, identified with cadastral no. 3860/10, registered with Iasi Municipality Land Book no. […];
19. Land plot in surface of 413.6 sq. m, identified with cadastral no. 3860/11, registered with Iasi Municipality Land Book no. […];
20. Land plot in surface of 252.33 sq. m, identified with cadastral no. 3861/56/1/1, registered with Iasi Municipality Land Book no. […];
21. Land plot in surface of 323.30 sq. m, identified with cadastral no. 3861/56/2, registered with Iasi Municipality Land Book no. […];
22. Land plot in surface of 242.95 sq. m, identified with cadastral no. 3861/58/1/1, registered with Iasi Municipality Land Book no. […];
23. Land plot in surface of 309.72 sq. m, identified with cadastral no. 3861/58/2, registered with Iasi Municipality Land Book no. […];
24. Land plot in surface of 26.45 sq. m, identified with cadastral no. 3861/166, registered with Iasi Municipality Land Book no. […];
25. Land plot in surface of 8.08 sq. m, identified with cadastral no. 3861/168, registered with Iasi Municipality Land Book no. […];
26. Land plot in surface of 27.19 sq. m identified with cadastral no. 3861/183, registered with Iasi Municipality Land Book no. […];
27. Land plot in surface of 47.76 sq. m, identified with cadastral no. 3861/211, registered with Iasi Municipality Land Book no. […];
28. Land plot in surface of 760 sq. m, identified with cadastral no. 3861/12/3, registered with Iasi Municipality Land Book no. […];
29. Land plot in surface of 582.60 sq. m, identified with cadastral no. 3861/63/2, registered with Iasi Municipality Land Book no. […];
30. Land plot in surface of 445.75 sq. m, identified with cadastral no. 3861/196/1, registered with Iasi Municipality Land Book no. […];
31. Land plot in surface of 96 sq. m, identified with cadastral no. 3861/196/2, registered with Iasi Municipality Land Book no. […];
32. Land plot in surface of 679.05 sq. m, identified with cadastral no. 3861/210, registered with Iasi Municipality Land Book no. […];
33. Land plot in surface of 101 sq. m, identified with cadastral no. 3861/57/1, registered with Iasi Municipality Land Book no. […];
34. Land plot in surface of 404.62 sq. m, identified with cadastral no. 3861/62/1, registered with Iasi Municipality Land Book no. […];
35. Land plot in surface of 598.35 sq. m, identified with cadastral no. 3861/63/1/1, registered with Iasi Municipality Land Book no. […];
36. Land plot in surface of 310.29 sq. m, identified with cadastral no. 3861/163, registered with Iasi Municipality Land Book no. […];
37. Land plot in surface of 2.76 sq. m, identified with cadastral no. 3861/164, registered with Iasi Municipality Land Book no. […];
38. Land plot in surface of 6.73 sq. m, identified with cadastral no. 3861/165, registered with Iasi Municipality Land Book no. […];
39. Land plot in surface of 5.63 sq. m, identified with cadastral no. 3861/167, registered with Iasi Municipality Land Book no. […];
40. Land plot in surface of 270.92 sq. m, identified with cadastral no. 3861/169, registered with Iasi Municipality Land Book no. […];
hereinafter collectively reffered to as the “RCB Land”
(b) […] buildings erected on the RCB Land, identified as follows (“RCB Buildings”):  

· Building […] having a total built surface of […] sq. m. and a net surface of […] sq. m., erected on the land plot having the cadastral number […];
and

· Building […] having a total built surface of […] sq. m. and a net surface of […] sq. m., erected on the land plot having the cadastral number […]; 

and

· Building […] having a total built surface of […] sq. m. and a net surface of […] sq. m., erected on the land plot having the cadastral number […]; 

· ……………………………………………………
hereinafter collectively reffered to as the “RCB Buildings”
1.3. Subject to the condition mentioned under article 4.1 below, ILP firmly and irrevocably gives in swap to RCB and RCB firmly and irrevocably acquires by swap from ILP, in exchange for the RCB Land and the RCB Buildings described in Art. 1.2. letters a) and b) above, the exclusive ownership right over the following land plots, in aggregate area of 158,500 sq. m., located inside the locality borders of Miroslava, Iasi County, Romania: 

1. Land plot in surface of  51,200 sq. m., identified with cadastral no. 1968, Plot P1 (556/1), registered with Miroslava Land Book no. 1735 (“ILP Land Plot 1”); and 

2. Land plot in surface of 82,300 sq. m., identified with cadastral no. 1969, Plot P1 (547/2), registered with Miroslava Land Book no. 1735 (“ILP Land Plot 2”); and

3. Land plot in surface of 10,000 sq. m., identified with cadastral no. 3909, Plot P1 (556/2/1), registered with Miroslava Land Book no. 3785 (“ILP Land Plot 3”); and
4. Land plot in surface of 15,000 sq. m, identified with cadastral no. […], Plot […], registered with Miroslava Land Book no. […] (“ILP Land Plot 4”). 
hereinafter collectively reffered to as the “ILP Land”
1.4. The plots of land and the buildings subject to the present Swap Agreement, meaning the RCB Land, RCB Buildings and ILP Land, are described in the cadastral plans attached as Appendix 1 hereto.
1.5. On the date the present Swap Agreement is concluded, RCB Land and RCB Buildings are mortgaged in favor of Banca Romaneasca (the “Bank”), based on the Mortgage Agreement authenticated by Notary Public Eugenia Rica Filip from Buzau, under no. 3780 as of November 19, 2008 (the “Mortgage”), as a security for the reimbursement of the loan granted under the Facility Agreement no. 10070094 dated November 19, 2007 (the “Facility”). Such mortgage shall be lifted before the date the ownership rights over the RCB Land and RCB Building are transferred to ILP.
1.6. Some easement rights over the RCB Land are granted to: (i)  Greenfiber International S.A. based on the Agreement no. […] and to BI.VA.FIL.RO SRL, based on the Agreement no […]  (the “Easement rights”).
1.7. The Easement right in favor of Greenfiber International S.A. will be in place for one (1) year after the transfer of the ownership right from RCB to ILP, subject to the conditions set forth under the present Swap Agreement. 

Art. 2
Ownership Titles

2.1. RCB had acquired the ownership right over RCB Lands and RCB Buildings described under article 1.2. letter a) and b) by purchase from  Terom S.A. on the basis of the Sale-Purchase Agreement authenticated under no. 2692/12.10.2007 by BNP Asociati Raluca Razusi & Radu Voicu Mogos with registered office in Iasi, Iasi County. The sale of RCB Land and RCB Buildings was made in the liquidation procedure of Terom S.A., following the auction organized by Casa de Insolventa Moldova S.P.R.L. Iasi, the liquidator of Terom S.A. RCB ownership right was appropriately registered with Iasi Land Registry for each land plot and building, based on the  resolution no. 80479 dated October 18, 2007 and the resolution no. 80474 dated October 19, 2007, issued by Iasi Land Registry. Terom S.A. was granted the ownership right over the RCB Land based on the Certificate Attesting the Ownership Right Over the Lands no. M03 0565 from October 25, 1993, issued by the Ministry of Industries and transcribed under no. 16624/1993 with the State Notary Office for Iasi County. The RCB Buildings were erected by Terom S.A. on the RCB Land using its own funds.
2.2. ILP had acquired the ownership right over the ILP Land Plot 1 and ILP Land Plot 2 by purchase from Omar Akili, Dan Vasilache and Leonard-Mina Tabacariu on the basis of the Sale-Purchase Agreement authenticated under no. 159/15.01.2007 by BNP Asociati Stefan Coste & Mihai Ionut Armasu with registered office in Iasi, Iasi County. ILP ownership right was appropriately registered with Miroslava Land Book no. 1735 based on the  resolution no. 1830 dated 16.01.2007, issued by Iasi Land Registry. 

2.3. ILP had acquired the ownership right over the ILP Land Plot 3 by purchase from Iulia Arteni on the basis of the Sale-Purchase Agreement authenticated under no. 2756/14.08.2006 by BNP Asociati Stefan Coste & Mihai Ionut Armasu with registered office in Iasi, Iasi County. ILP ownership right was appropriately registered with Miroslava Land Book no. 3785 based on the resolution no. 36752 dated 15.08.2006, issued by Iasi Land Registry. 
2.4. ILP had acquired the ownership right over the ILP Land Plot 4 by […]

2.5. The documents certifying the ownership right of each Party over the land plots and buildings subject to this Swap Agreement are attached as Appendix 2 hereto. 

2.6. The notarization fees and the fees due for registration with the relevant Land Registry of the ownership right over RCB Land and RCB Buildings shall be paid by ILP. The notarization fees and the fees due for registration with the relevant Land Registry of the ownership right over ILP Land shall be paid by RCB.

Art. 3
 Swap Value
3.1. RCB Land has been evaluated by the Parties at EUR 23.875.182,2 plus VAT. RCB Buildings have been evaluated by the Parties at EUR 100.000 plus VAT.
3.2. ILP Land has been evaluated by the Parties at EUR 8.592.591,2 plus VAT. 
3.3. ILP shall pay RCB the difference between the value of the RCB Land and RCB Buildings and the value of the ILP Land, meaning EUR 15,382,591,2 (the “Difference”) plus VAT.
3.4. RCB shall pay ILP the amount of EUR 6.337.545,6 (the “Contribution”) in exchange for the shares issued by ILP representing 30% of ILP share capital, by means of a debt to shares swap. The Contribution shall either be made through a share capital increase of ILP.
3.5. The Difference and the Contribution shall be set off and the balance of EUR 9.045.045,6 (the “Balance”) plus VAT shall be paid by ILP to RCB as follows:
a)  The “Down Payment” meaning the amount of EUR 910.750 plus EUR 173.042,5 VAT (“VAT 1”) was invoiced by RCB and the amount of EUR 910.750 was paid by ILP to RCB on December 5, 2008. The amount of EUR 173.042,5 representing VAT 1 shall be paid by ILP to RCB within 5 days from the date VAT 1 is reimbursed to ILP by the fiscal authorities, at the exchange rate mentioned in the invoice issued in respect of the Down Payment, calculated as per the provisions of Article 3.8 below. For the avoidance of doubt, such VAT payment deferral would not release RCB of its legal obligations to pay the VAT to the Romanian state budget.
b) The “Intermediate Payment meaning the amount of EUR 3.611.772,8 plus EUR 686.236,83 VAT (“VAT 2”) was invoiced by RCB and the amount of EUR 3.611.772,8 shall be paid by ILP to RCB within 5 business days from the date the present Swap Agreement is concluded. The amount of EUR 686.236,83 representing VAT 2 shall be paid by ILP to RCB within 5 days from the date VAT 2 is reimbursed to ILP by the fiscal authorities, at the exchange rate mentioned in the invoice issued in respect of the Intermediate Payment calculated as per the provisions of Article 3.8 below. For the avoidance of doubt, such VAT payment deferral would not release RCB of its legal obligations to pay the VAT to the Romanian state budget.
c) The VAT resulted as the difference between the VAT paid and VAT collected by ILP as a result of invoicing by RCB to ILP of the value of the RCB Land and by ILP to RCB of the value of the ILP Land and deducting VAT 1 and VAT 2, i.e. EUR 2.063.413(“VAT 3”), in RON, at the exchange rate valid on the day the ownership rights and possession over the RCB Land, RCB Buildings and ILP Land are transferred between the Parties, shall be requested for reimbursement by ILP and paid to RCB within maximum 5 days from the date VAT 3 is reimbursed to ILP by the fiscal authorities. For the avoidance of doubt, such VAT payment deferral would not release RCB of its legal obligations to pay the VAT to the Romanian state budget. The invoices issued by the parties on the day the ownership rights and possession over the RCB Land, RCB Buildings and ILP Land are transferred between the Parties (the “Final Invoices”) shall replace all the previously issued invoices that shall be canceled. 
d) 50% from the Balance (the “Final Payment”), meaning the amount of EUR 4.522.522,8 shall be paid by ILP to RCB subject to approval of the new zoning status for RCB Land in accordance with the development plans; it is however understood that, if the change of zoning status for RCB Land is not approved by December 31, 2009, the Final Payment shall become due on this date. If the exchange rate on the date the Final Payment is executed is higher than the exchange rate on the date the Final Invoices are issued (both exchange rates calculated as per the provisions of Article 3.8 below), RCB shall invoice ILP the currency exchange difference in respect of the Final Payment. If the exchange rate on the date the Final Payment is executed is lower than the exchange rate on the date the Final Invoices are issued (both exchange rates calculated as per the provisions of Article 3.8 below), ILP shall invoice RCB the currency exchange difference in respect of the Final Payment. Such currency exchange difference shall be paid within 5 business days from the date the invoice is received.
3.6. The payment of the Final Payment shall be secured with a first rank mortgage constituted by ILP in favor of RCB on the RCB Land, after the transfer of ownership over the RCB Land to ILP, for the value of the Final Payment plus 20% to cover the enforcement risk. Both ILP and RCB shall invoice VAT additionally. Any other additional VAT potentially charged in connection with this swap, shall be paid/supported by RCB.
3.7. ILP shall register with the relevant tax authorities the option to pay VAT on a monthly basis.

3.8. All the payments shall be done in RON, at the exchange rate calculated as a mean average of the RON/EUR exchange rate published by the National Bank of Romania and valid on the payment date and the EUR sell rate published by Banca Romaneasca and valid on the payment date.

Art. 4
 Transfer of the Ownership Rights
The transfer of the ownership rights and possession over the RCB Land, RCB Buildings and ILP Land shall be performed upon the payment of the Intermediate Payment, within one month from the execution date of the present Swap Agreement (the “Remittance Date”). On the Remittance Date, the Parties will meet and execute a Remittance Protocol of all title documents for RCB Land, RCB Buildings and ILP Land, based on the provisions of the article 1315 of the Romanian Civil Code., 
4.1. The ownership rights over RCB Land, RCB Buildings and ILP Land, shall be transferred between the Parties free of any encumbrances and without any third party right over them, except for the Easement Rights. For the avoidance of doubt, the easement right of Greenfiber International S.A. mentioned at Art. 1.6 shall be effective for a period of one (1) year following the date the ownership right over the RCB Land is transferred to ILP.
On the date the ownership right over the ILP Land is transferred to RCB, ILP Land shall be inside the locality limits (intravilan), qualified for construction purposes and shall have access to the national road.
4.2. The taxes and fees related to the RCB Land and RCB Buildings shall be borne by ILP starting from the date ownership right over RCB Land and RCB Buildings is transferred to ILP.

4.3. The taxes and fees related to the ILP Land shall be borne by RCB starting from the date ownership right over ILP Land is transferred to RCB.

4.4. ILP acknowledges the fact that some of the RCB Buildings are currently occupied by Terom SA archives and ILP agrees to keep those archives under the existing deposit rooms, free of any charge against RCB, until the relevant RCB Buildings occupied by Terom SA archives shall be demolished.

Art.  5
Parties’ Representations
5.1. The Parties represent that they have the required capacity and the authority for the conclusion of the present Swap Agreement and for performing any of the obligation derived from the present Swap Agreement. The swap of land plots and buildings subject matter of the present Swap Agreement was approved by the General Shareholders Meeting of RCB on […] and by the shareholders meeting of ILP on […]. The above mentioned decisions are attached as Appendix 3 hereto.
5.2. RCB represents that the land plots and buildings described under article 1.2 letter a) and b) given in swap to ILP as per the present Swap Agreement:

a) are under the exclusive ownership of RCB that has good and marketable, valid, enforceable and transferable ownership title over the RCB Land and RCB Buildings,  as attested by the documents attached as Appendix no. 2 hereto 

b) are not subject of any sale-purchase pre-agreement or lease agreement concluded with any natural or legal entity, except for the lease contracts provided by the Laease Contracts List attached as Appendix 8 hereto;
c) were not withdrawn from the civil circuit, nationalized or passed in the state patrimony or to the patrimony of a natural or legal person by means of an enactment;

d) were not transferred to a third party as a result of one or more legal transactions, including but not limited to sale, exchange, donation, forced execution, lease or usufruct, were not the object of any contribution to the share capital of any company or to the formation of the patrimony of any other legal entity or otherwise disposed of;
e) are free of any encumbrances, third party rights and liens of any kind, except for the Mortgage and the Easement Rights; 
f) RCB has physical possession and occupation of the RCB Land and RCB Buildings and will continue to have such possession and occupation until the date the ownership right over RCB Land and RCB Buildings and the possession are transferred to ILP;
g) the boundaries of the RCB Land are recognized by all the neighbors and there is no claim in connection with RCB Lands vicinities;
h) are not subject to any litigation, action, including property recovery claims, pending investigations or procedures, except for the ones provided under Litigations List attached hereto as Appendix no. 10;
i) there is no notification or request from any natural or legal, public or private person, regarding claims in connection with the RCB Land or the RCB Buildings;

j) at the date of signing of this Swap Agreement with regard to any part of RCB Land, there are no pollutants, toxic or harmful substances or waste in the surface and underground water, in the subsoil and in the surroundings of RCB Land, which exceed the applicable norms of Romanian law for admissible pollution, except for the environmental liabilities provided under Environmental Liabilities List attached hereto as Appendix no. 9;
k) there are no claims filed or procedures started because of any past, actual or future environmental obligation or activity, circumstance, condition, event or incident, including but not limited to any use, storage, release or disposal of any hazardous materials or exposure to any condition that has or could form the basis or subject of any assertion of any claim under the applicable environmental or health safety laws or any other laws, related or concerning the land RCB Land or the RCB Buildings;
l) except for the pipelines and high voltage electricity poles identified with red markings in the Cadastral Plans attached to this Swap Agreement, in the subsoil of the RCB Land there are no other pipes for water, gas, or cables or any other equipment that may render it impossible or substantially more expensive to use the RCB Land; for avoidance of doubt, RCB is not aware and therefore is not liable for the existence of any other pipes, cables or high voltage electricity poles other than the ones mentioned under the present paragraph and ILP understands that it cannot ask RCB to provide other information in this respect, but ILP to perform its own technical due diligence in connection to RCB Land and RCB Buildings.
m) all the taxes and fees are paid up to date in accordance with the fiscal certificate issued by the Iasi City Hall -– Local Taxes and Fees Division attached as Appendix no. 6 hereto.
5.3. ILP represents that the land plots described under article 1.3. given in swap to RCB as per the present Swap Agreement:

a) are under the exclusive ownership of ILP that has good and marketable, valid, enforceable and transferable ownership title over the ILP Land,  as attested by the documents attached as Appendix no. 2 hereto; 

b) are not subject of any sale-purchase pre-agreement or lease agreement concluded with any natural or legal entity;

c) were not withdrawn from the civil circuit, nationalized or passed in the state patrimony or to the patrimony of a natural or legal person by means of an enactment;

d) were not transferred to a third party as a result of one or more legal transactions, including but not limited to sale, exchange, donation, forced execution, lease or usufruct, were not the object of any contribution to the share capital of any company or to the formation of the patrimony of any other legal entity or otherwise disposed of;
e) are free of any encumbrances, third party rights and liens of any kind;

f) ILP has physical possession and occupation of the ILP Land and will continue to have such possession and occupation until the date the ownership right over ILP Land and the possession are transferred to RCB;
g) the boundaries of the ILP Land are recognized by all the neighbors and there is no claim in connection with ILP Lands vicinities;
h) are not subject to any litigation, action, including property recovery claims, pending investigations or procedures;

i) there is no notification or request from any natural or legal, public or private person, regarding claims in connection with the ILP Land;

j) at the date of signing of this Swap Agreement with regard to any part of ILP Land, there are no pollutants, toxic or harmful substances or waste in the surface and underground water, in the subsoil and in the surroundings of ILP Land, which exceed the applicable norms of Romanian law for admissible pollution;
k) there are no claims filed or procedures started because of any past, actual or future environmental obligation or activity, circumstance, condition, event or incident, including but not limited to any use, storage, release or disposal of any hazardous materials or exposure to any condition that has or could form the basis or subject of any assertion of any claim under the applicable environmental or health safety laws or any other laws, related or concerning the ILP Land;

l) except for the pipelines and high voltage electricity poles identified with red markings in the Cadastral Plans attached to this Swap Agreement, in the subsoil of the ILP Land there are no other pipes for water, gas, or cables or any other equipment that may render it impossible or substantially more expensive to use the ILP Land;
m) all the taxes and fees are paid up to date in accordance with the fiscal certificate issued by the Iasi City Hall -– Local Taxes and Fees Division attached as Appendix no. 7 hereto.
5.4. Considering the above represented and warranted, the Parties mutually guarantee each other against any eviction, in accordance with articles 1336 to 1351 and article 1408 from the Romanian Civil Code.

5.5. Conduct of claims and Parties’ indemnification in case of eviction

5.5.1 For the purpose of this article, the following terms shall be ascribed the following meanings:

a) Claim - means any claim which would be capable of being made against RCB or ILP in respect of its future ownership right upon ILP Land or RCB Land and RCB Buildings which might trigger ILP’s or RCB’s guarantee against eviction according to art. 5.4  above (the “Guarantee”).

b) Relevant Third Party Claim - means any claim by a third party against RCB or ILP, which will or is likely to give rise to a Claim;

c) Losses – means any losses arising out from or in connection with any breach of ILP’s or RCB’s obligations or liabilities (including, without limitation, liabilities to tax) which RCB or ILP suffers or sustains as a result of any Relevant Third Party Claim.
d) Victim – means that Party who has suffered or is about to suffer Losses.

e) Guarantor – means that Party who must provide the Guarantee. 

5.5.2. The Parties shall be mutually liable and shall indemnify, defend and hold harmless each other from and against any Losses.
5.5.3. When a Relevant Third Party Claim has been filed, until and unless the Victim receives a favourable, definitive, irrevocable, executory and enforceable decision and such decision has been enforced against the third party in relation to the action pursued by such third party, with no means of extraordinary appeals by the third party or any other party having jurisdiction over the action, the Guarantor remains liable for indemnification hereunder.

 5.5.4. The Guarantor may require the Victim, at the expense of the Guarantor, to take all such reasonable steps or proceedings as the Guarantor may consider necessary in order to avoid, resist, mitigate, compromise, defend or appeal against any Relevant Third Party Claim.
5.5.5. The Victim shall act in accordance with any such requirements subject to the Victim being properly indemnified by the Guarantor to the reasonable satisfaction of the Victim against all reasonable costs and expenses incurred in connection with the taking of those steps or proceedings.

5.5.6. For the purpose of enabling the Guarantor to avoid, dispute, resist, mitigate, compromise, defend or appeal against any Relevant Third Party Claim or to decide what steps or proceedings should be taken in order to do so, the Victim shall:

a) give written notice to the Guarantor within 10 (ten) Working Days or, in case of proceedings which are judged with emergency, immediately after the Victim becoming aware of any Relevant Third Party Claim (or any circumstance giving or likely to give rise to a Relevant Third Party Claim) coming to its notice;  
b) give the Guarantor or its duly authorized representatives reasonable access to the personnel of the Victim and to any relevant assets to enable the Guarantor and its duly authorized representatives to investigate the Relevant Third Party Claim and to examine and take copies or photographs of the relevant documents or assets, at their own expense; 
c) if the Guarantor so requests, to the extent permitted by the law, delegate entirely to it the conduct of any proceedings arising in connection with the Relevant Third Party Claim and, in that event, give or cause to be given to the Guarantor all such assistance as it may reasonably require in disputing the claim or enforcing the right and instruct such solicitors or other professional advisers as the Guarantor may nominate to act in accordance with the Guarantor’s instructions on its behalf in connection with the relevant matter. The relevant costs will be borne by the Guarantor.

5.5.7. The Victim shall not accept or pay or compromise any Relevant Third Party Claim without the prior written agreement of the Guarantor to the extent permitted under applicable law.

Art. 6
 Applicable law and jurisdiction

6.1. The present Agreement shall be governed and interpreted in accordance with the Romanian Law.
6.2. Any dispute, disagreement or claim deriving from or in relation with the present Swap Agreement, which cannot be amicably solved by the Parties, shall be filled for settlement with the competent Romanian courts.
Art. 7 
Final Provisions

7.1. The present Swap Agreement is deemed as validly concluded and shall be effective from the authentication date. 
7.2. The Parties hereby expressly empower the Public Notary authenticating the present Swap Agreement to perform also the registration procedures with the Land Book. The Notary Public shall be entitled as well to obtain the resolutions issued by Iasi Cadastre and Real Estate Publicity Office and Miroslava Cadastre and Real Estate Publicity Office certifying the registration of the ownership rights of the Parties over the RCB Land, RCB Buildings and ILP Land. 
7.3. The Parties represent that they are aware of the obligation regarding the registration of the acquired ownership right as per the present Swap Agreement with the local tax authority where each of the Land Plots is located within 30 days from the date the ownership rights are transferred.
7.4. We, the contracting Parties, represent that before signing we have read this Swap Agreement and its content was explained to us by the Notary Public, that we have understood its content and those presented herein represent our will, and consequently we sign the present Swap Agreement.

8.5.
The Appendixes attached to the present Swap Agreement are the following:

· Appendix no. 1 – Cadastral Plans; 

· Appendix no. 2 – Documents attesting the ownership rights over the RCB Land, RCB Buildings and ILP Land
· Appendix no. 3  - The Decisions of the General Shareholders Meeting of RCB and ILP;

· Appendix no. 4 - Land Book Excerpts for authentication no. […] issued by Iasi Cadastre and Land Registration Office for RCB Land and RCB Buildings;

· Appendix no. 5 - Land Book Excerpts for authentication no. […] issued by Miroslava Cadastre and Land Registration Office for ILP Land;

· Appendix no. 6 - Fiscal Certificate no. […], issued by Iasi City Hall – Direction of Local Taxes and Rates for RCB Land and RCB Buildings;
· Appendix no. 7 - Fiscal Certificate no. […], issued by Iasi City Hall – Direction of Local Taxes and Rates for ILP Land;
· Appendix no. 8 – Lease Contracts List;

· Appendix no. 9 - Environmental Liabilities List.
· Appendix no. 10 – Litigations List
Drafted in […] originals in Romanian language and 3 originals in English language, 1 (one) original in each language for the Notary Public archive, 2 (two) originals in each language for the Parties and […] originals in Romanian Language to be submitted with Iasi OCPI and Miroslava OCPI. In case of discrepancy between the Romanian and English versions, the English version shall prevail.

Romcarbon S.A.
________________________

Iasi Logistic Parc S.R.L.
________________________
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