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20.19.2. – 02	Joint Venture-Vertrag in englischer Sprache
Vertragskonzept:
Das Muster bietet Formulierungen in englischer Sprache an, wie sie bei internationalen Transaktionen im Hinblick auf die Vertragspartner (§ 1.), Präambel (§ 2.), Begriffsdefinitionen (§ 3.), Vertragsgrundlagen (§ 5.), Integration des Joint Ventures in die Geschäftsbetriebe der Vertragspartner (§ 6.), Nominierungsrechte für die Geschäftsführung (§ 7.), Verteilung der Aufgabenbereiche zwischen den Vertragspartnern (§ 8.), Finanzierung (§ 9.), Rückzahlung von Gesellschafterdarlehen (§ 10.), Wechselseitige Gewährleistungen, Zusicherungen und Garantien (§§ 11. bis 14.), Regelungen für beidseitige Verträge (§ 15.), Options- und Mitverkaufsrechte (§§ 16. und 17.), Change of Control Klausel (§ 18.), Wettbewerbsverbot (§ 19.), Geltungsdauer (§ 20.), Vertraulichkeit, öffentliche Bekanntmachungen (§ 21.), Vertragsmitteilungen, anwendbares Recht, Streitbeilegungsmodalitäten, Schriftform, abschließende Regelung, Ausschluss der Anfechtung wegen Irrtum, Salvatorische Klausel (§ 22.) üblicherweise verwendet werden.
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1.	Contractual Partners
1.1.	ABC-Industriebetriebe GmbH a (private) company with limited liability duly incorporated and validly existing under the laws of the Republic of Austria with its corporate seat in [---] and registered business address at [---], registered with the commercial register of the Republic of Austria under Court File number FN [---].
1.2.	Charisma Holding Ltd, a limited liability company duly incorporated and validly existing under the laws of [---], with its registered office at [---], registered in [---].
1.3.	ELDORADO Betriebsabwicklung GmbH, organized under the laws of [---] with its seat in [---], [---], registration number [---] in the [---] and
1.4.	ABC-Group Holding Aktiengesellschaft, duly organized under the laws of [---] with its corporate seat in [---] and registered offices at [---] registered with [---] of [---] under court file number [---].
2.	Recitals
2.1.	Whereas
in [---] ABC Industriebetriebe GmbH and Charisma Holding Ltd after assessing and negotiating a possible cooperation concluded a Memorandum of Understanding with regard to their project of a [---] plant in [---];
the necessary raw materials for a production of [---] are in the area of [---].
ELDORADO Betriebsabwicklung GmbH is a private Company with limited liability duly incorporated and validly existing under the laws of [---].
Charisma Holding Ltd is the sole shareholder of ELDORADO Betriebsabwicklung GmbH.
the Parties intended to establish a Joint Venture based in [---], which shall own all the shares in ELDORADO Betriebsabwicklung GmbH.
the ABC Industriebetriebe GmbH will hold 75 % of the shares and Charisma Holding Ltd will hold 25 % of the shares in the [---] based Joint Venture.
2.2.	Now, therefore the parties agree as follows.
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The defined terms contained in this Agreement shall have the respective meanings ascribed to them herein and be applicable to the singular as well as the plural forms of such terms. Certain terms used but not previously defined herein have the respective meanings as follows:
Acquiring Party: If Charisma Holding Ltd / ABC Industriebetriebe GmbH intends to sell or transfer shares in the Group holding, ABC Industriebetriebe GmbH/ Charisma Holding Ltd is considered the Aquiring Party. The Aquiring Party has a right of preemption or the right to demand assignment.
Austrian Party: ABC Industriebetriebe GmbH.
Claims: actions, suits, proceedings, claims, complaints, disputes, arbitrations or investigations.
Confidential Information: each party’s affiliates and representatives must hold in the strictest confidence and must not disclose to any person beside the representatives of the party.
Escrow agent: a Austrian public notary that all shares in Group Holing are deposited at.
Estimated total Construction Costs: the total investment shall be in the range of € [---].
Estimated plant construction costs: [---] of the estimated construction costs are costs for equipment.
Estimated Infrastructure Costs: € [---] of the estimated total construction costs consist of expenditures for infrastructure.
Equipment Costs: Estimated plant construction Costs.
Group Holding AG: ABC Holding AG.
Hazardous Materials: hazardous wastes, hazardous substances, hazardous materials, toxic substances or toxic pollutants.
House Market: the area of a radius of [---] km of the plant.
Infrastructure Costs: all construction costs outside the plant fence, in order to connect and operate the plant for example access road to plant connection, railway connection to plant, high voltage electric power supply line, water and gas supply till the borders of the plant land.
Joint Venture: [---] production plant in the area of [---] see annex ./. 1 site map) [---] to supply the [---] markets (in [---] and [---]) with [---], the intended initial production capacity of the plant shall be [---] per year.
Liabilities: fixed or contingent liabilities, obligations, including any contractual obligation or any liability to a current or prior shareholder of ELDORADO Betriebsabwicklung GmbH; excepted are those liabilities generated in the ordinary course of business.
Operative Company: ELDORADO Betriebsabwicklung GmbH.
Foreign Partner: Charisma Holding Ltd.
Parties: ABC-Industriebetriebe GmbH, Charisma Holding Ltd, ELDORADO Betriebsabwicklung GmbH and ABC-Group Holding AG together
Plant Construction Costs: all costs regarding purchase of equipment and construction of the plant inside the plant fence plus cost of equipment.
Selling Party: Ltd Holding or ABC Industriebetriebe GmbH if Charisma Holding Ltd or ABC Industriebetriebe GmbH intends to sell or transfer shares in the ABC Holding AG.
Shareholder loans: subordinated shareholder loans or loans granted by affiliated companies that Charisma Holding Ltd and ABC Industriebetriebe GmbH provide heir financing contibutions through.
Start of operation: the date when ELDORADO Betriebsabwicklung GmbH first produces and sells products [---] of the new plant on the market.
Signing Date: the date of signing this agreement.
SPA 1: ABC Industriebetriebe GmbH undertakes within one month after Signing Date to sell to Charisma Holding Ltd, she undertakes within one month after Signing Date to purchase from ABC Industriebetriebe GmbH 17.500 registered shares in ABC Holding AG with a par value of EUR 1 for a purchase price of EUR 17.500,00. ABC Industriebetriebe GmbH and Charisma Holding Ltd shall for that purpose conclude an agreement as attached as annex ./. 3.2..
SPA 2: Till [---] Charisma Holding Ltd undertakes to sell to ABC Holding AG, ABC Holding AG undertakes to purchase from Charisma Holding Ltd all shares in ELDORADO Betriebsabwicklung GmbH for a purchase price of € [---] ABC Holding AG and Ltd Holding shall for that purpose conclude an agreement in principle with a material content as annex ./. 3.3..
Transfer Date SPA 2: Ltd Holding and ELDORADO Betriebsabwicklung GmbH represent and warrant to ABC Industriebetriebe GmbH as of the date hereof and the date of the effective transfer of all shares in ELDORADO Betriebsabwicklung GmbH pursuant to § 6.4. of this agreement to ABC Holding AG
Transfer Date SPA 1: ABC Industriebetriebe GmbH represents and warrants to Charisma Holding Ltd and ELDORADO Betriebsabwicklung GmbH as of the date hereof and the date of the effective transfer of 25 % of the Shares in ABC Holding AG pursuant to § 6.2. of this agreement.
Orders: judgment, injunction, writ, award, decree, order of any nature.
Permits: all licenses, permits and approvals of any governmental authority that are necessary for the conduct of the business that currently is conducted.
Plant Land: the land necessary for the construction and operation of the plant, minimum 30 hectares, indicated blue in annex ./. 1.

4.	Joint Venture
4.1.	The purpose of this agreement is to create a legally binding basis for carrying out the business activities of the parties as follows:
4.2.	Parties intend to construct and operate a [---] production plant in the area of [---] (see annex ./. 1 site map) [---] to supply the [---] markets (in [---] and [---]) with [---], the intended initial production capacity of the plant shall be [---] per year (hereinafter referred to as „Joint Venture“). Total investment shall be in the range of € [---] (hereafter „Estimated total Construction Costs“). € [---] of the Estimated total Construction Costs consist of expenditures for infrastructure (hereafter „Estimated Infrastructure Costs“ as defined in annex 1.1). [---] of the Estimated Construction Costs are costs for equipment (hereafter „Estimated plant construction Costs“ as defined in annex 1.2).
4.3.	Infrastructure Costs are all construction costs outside the plant fence, in order to connect and operate the plant eg (but not limited to) access road to plant connection, railway connection to plant, high voltage electric power supply line, water and gas supply till the borders of the plant land. Plant Construction Costs are all costs regarding purchase of equipment and construction of the plant inside the plant fence plus cost of equipment.
5.	Basics of this agreement
This agreement is based upon the following documents:
annex ./. 1 site map
annex./. 1.1 definition Estimated Infrastructure Costs
annex./. 1.2 definition Estimated plant construction Costs
annex ./. 3.1 the statutes of the ABC Holding AG (ABC Holding AG AG)
annex ./. 3.2 draft SPA 1
annex ./. 3.4 draft SPA 2
annex ./. 9.2 i financial statements of ELDORADO Betriebsabwicklung GmbH 20[…]
annex ./. 9.2 ii financial statements of ELDORADO Betriebsabwicklung GmbH 20[…]
annex ./. 9.6 list of employees of ELDORADO Betriebsabwicklung GmbH
6.	Implementation of the Joint Venture
6.1.	ABC Industriebetriebe GmbH has founded a stock corporation, ABC Holding AG with its seat in [---] and an initial capital fully paid of € [70.000,–] adopting the statutes as in annex ./. 3.1.
6.2.	ABC Industriebetriebe GmbH undertakes within one month after Signing Date to sell to Charisma Holding Ltd, she undertakes within one month after Signing Date to purchase from ABC Industriebetriebe GmbH 17.500,– registered shares in ABC Holding AG with a par value of EUR 1,– for a purchase price of EUR 17.500,–. ABC Industriebetriebe GmbH and Charisma Holding Ltd shall for that purpose conclude an agreement as attached as annex ./. 3.2 (this transaction shall hereafter referred to as „SPA 1“).
6.3.	Parties agree that at signing of SPA 1 all the shares in ABC Holding AG are deposited at an Austrian public notary, (hereafter „escrow agent“), who will be irrevocably instructed to hold the shares in custody for Charisma Holding Ltd and ABC Industriebetriebe GmbH and to hold these shares in trust as agreed upon in § 17 of this agreement.
6.4.	Till [---] Charisma Holding Ltd undertakes to sell to ABC Holding AG, ABC Holding AG undertakes to purchase from Charisma Holding Ltd all shares in ELDORADO Betriebsabwicklung GmbH for a purchase price of € [---] ABC Holding AG and Charisma Holding Ltd shall for that purpose conclude an agreement in principle with a material content as annex ./. 3.3 (this transaction shall hereafter referred to as „SPA 2“).
6.5.	The value of ELDORADO Betriebsabwicklung GmbH results from the following events, the occurrence of which is guaranteed by Charisma Holding Ltd (within the meaning of § 880a 2nd clause ABGB) to ABC Holding AG and ABC Industriebetriebe GmbH.
6.6.	Charisma Holding Ltd guarantees (within the meaning of § 880a 2nd clause ABGB) to ABC Industriebetriebe GmbH and ABC Holding AG that ELDORADO Betriebsabwicklung GmbH will have at the time of the transfer of the shares (Transfer Date SPA 2), for example at the latest till [---].
[bookmark: _Toc203363840]i.	Ownership of the land necessary for the construction and operation of the plant (hereafter also „Plant Land“ minimum 30 hectares, indicated blue in annex ./. 1) or an equivalent piece of land nearby allowing the implementation of the same project;
ii.	Ownership of connection area (conjoining public railway and road and plant land) or alternatively right of way for construction of road or rail connection (public railway/road and plant land);
iii.	ELDORADO Betriebsabwicklung GmbH will have no liabilities, whether fixed or contingent, or obligations, including any contractual obligation or any liability to any current or prior shareholder of ELDORADO Betriebsabwicklung GmbH (collectively, „Liabilities“). Except are those liabilities generated in the ordinary course of business.
6.7.	Charisma Holding Ltd further guarantees (within the meaning of § 880a 2nd clause ABGB) to ABC Industriebetriebe GmbH and ABC Holding AG that ELDORADO Betriebsabwicklung GmbH will have
i.	when necessary for the start of construction work all the necessary permits needed for the construction of the plant as described in § 4 subject to requirements under [---] law and technical requirements;
ii.	at the time of completion of the construction of the plant the necessary permits for the operation of the plant;
iii.	at the Plant Land lawful access to electricity, coal, gas and water including legally binding promises of delivery of electricity, coal, gas and water of the local suppliers;
iv.	legally binding promises of the respective owner(s) of the railroad network to grant access to the railroads regarding the connecting area pursuant to § 6.5. (ii) and legally binding offers of rail companies (national railway company) for the necessary transportations in the construction and operation phase.
6.8.	The obligation of ABC Holding AG to conclude a sale and purchase agreement in accordance with § 6.3. („SPA 2“) is subject to positive results of a due diligence of ELDORADO Betriebsabwicklung GmbH. A positive turnout of the due diligence is assumed if there is no indication that the warranties granted in §§ 6.4 to 6.6. cannot be performed.
7.	Nomination rights
ABC Industriebetriebe GmbH guarantees (within the meaning of § 880a 2nd clause ABGB) to Charisma Holding Ltd the election to the supervisory board by the shareholders’ meeting of one supervisory board member of ABC Holding AG designated by Charisma Holding Ltd.
8.	Distribution of duties
8.1.	The Parties are obliged to use their best efforts, their reputation, business relations and Know How to promote and ensure the economic success of the Joint Venture.
8.2.	ABC Industriebetriebe GmbH undertakes to support the Joint Venture especially in the following areas:
i.	choice of banks organization;
ii.	equipment;
iii.	Recruitment;
iv.	technical support;
v.	suppliers;
vi.	engineering;
vii.	other contractual parties;
viii.	providing of the necessary equity and debt financing;
ix.	set strategy for sales and marketing of product;
x.	solution organizational and administrative tasks in Austria, and
xi.	Management of the companies and the Joint Venture.
8.3.	Charisma Holding Ltd undertakes to support the Joint Venture especially in the following areas:
i.	local relationship and contracting;
ii.	follow up/supervision and monitoring with local authorities and business partners in [---];
iii.	solution organizational and administrative tasks in [---];
iv.	achievement of all licenses/permits needed for the construction;
v.	Operation and other matters related to the factory.
9.	Financing of the Joint Venture
9.1.	ABC Industriebetriebe GmbH will provide the necessary equity and debt (through banks of its choice) financing of the Estimated total Construction Costs as described in § 4, assuming a debt equity ratio of 35 % (equity) and 65 % (debt) ABC Industriebetriebe GmbH guarantees (within the meaning of § 880a 2nd clause ABGB) to Charisma Holding Ltd that the necessary equity payment promises, eventual payments of ABC Industriebetriebe GmbH and debt financing agreements with financial institutions to finance the Estimated total Construction Costs will be provided when necessary for the construction of the plant.
9.2.	ABC Industriebetriebe GmbH further undertakes and guarantees (within the meaning of § 880a 2nd clause ABGB) to Charisma Holding Ltd to finance all Plant Construction Costs necessary for the implementation of the Joint Venture exceeding € [---] regardless of the Estimated total Construction Costs of the Joint Venture.
9.3.	Charisma Holding Ltd undertakes and guarantees (within the meaning of § 880a 2nd clause ABGB) to ABC Holding AG and ABC Industriebetriebe GmbH to provide the equity financing of the purchase price of all shares in ELDORADO Betriebsabwicklung GmbH through a shareholder loan (eg extension of payment terms).
9.4.	Further Charisma Holding Ltd undertakes and guarantees (within the meaning of § 880a 2nd clause ABGB) to ABC Holding AG and ABC Industriebetriebe GmbH to finance all Infrastructure Costs necessary for the implementation of the Joint Venture exceeding Estimated Infrastructure Costs of € [---], which can mutually be changed after a feasibility study is done, regardless of the Estimated total Construction Costs of the Joint Venture.
9.5.	Apart from debt financing through banks by ABC Industriebetriebe GmbH as mentioned in §9.1. Charisma Holding Ltd and ABC Industriebetriebe GmbH provide their financing contributions in accordance with sections §§ 9.1. to 9.4. through subordinated shareholder loans or loans granted by affiliated companies (hereafter only „Shareholder loans“). Interests of Shareholder loans are calculated in the amount of [---] % p.a. on a daily basis.
9.6.	With the fulfilment of the obligation pursuant to § 9.1. till 9.5. of this agreement Charisma Holding Ltd and ABC Industriebetriebe GmbH have no further financing obligations (as Shareholders). Financing of ABC Industriebetriebe GmbH or Charisma Holding Ltd till the start of operations of the plant may not lead to a dilution of the shareholder rights and the participation quota of Ltd Holding or ABC Industriebetriebe GmbH. „Start of operations“ is defined as the date when ELDORADO Betriebsabwicklung GmbH first produces and sells products [---] of the new plant on the market.
10.	Redemption of Shareholder loans
Capital and interests of Shareholder loans may only be repaid (by ABC Holding AG) subject to necessary prior repayments to other creditors (eg banks) out of generated profits of the Joint Venture (assuming that interests of Shareholder loans qualified as equity are not reducing such a profit). Such funds generated from profits are (after redemption of other creditors) used to redeem outstanding amounts of Shareholder loans (interests and capital) of Charisma Holding Ltd and ABC Industriebetriebe GmbH proportionate to their participation quota in the Joint Venture (eg: profit: 100; participation: ABC Industriebetriebe GmbH 75 % Charisma Holding Ltd 25 %; repayment: ABC Industriebetriebe GmbH 75, Charisma Holding Ltd 25). Unless ABC Industriebetriebe GmbH and Charisma Holding Ltd otherwise agree dividends may not be distributed as long as Shareholder loans are outstanding.
11.	Warranties and Representation
11.1.	Basics
Charisma Holding Ltd and ELDORADO Betriebsabwicklung GmbH represent and warrant to ABC Industriebetriebe GmbH as of the date hereof and the date of the effective transfer of all shares in ELDORADO Betriebsabwicklung GmbH pursuant to §§ 6.4. and 6.5. of this agreement to ABC Holding AG (hereafter „Transfer Date SPA 2“):
11.2.	Corporate Existence and Power
Charisma Holding Ltd and ELDORADO Betriebsabwicklung GmbH
i.	are duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation;
ii.	have all requisite power and authority to own and operate its property, to lease any property it may operate as lessee and to conduct the business, in which it is currently, or is proposed to be engaged (Joint Venture); and
iii.	are duly qualified and in good standing under the laws of each jurisdiction, in which its ownership, lease or operation of property or the conduct of its current business requires such qualification.
11.3.	Authorization; No Contravention
As of the date hereof the execution, delivery and performance of this agreement
i.	does not in any respect contravene the terms of the charter or by-laws or comparable organizational documents or the other organizational documents of Charisma Holding Ltd or ELDORADO Betriebsabwicklung GmbH and;
ii.	does not violate any judgment, injunction, write, award, decree or order of any nature (collectively, „Orders“) of any governmental authority. There are no actions, suits, proceedings, claims, complaints, disputes, arbitrations or investigations (collectively, „Claims“) pending or threatened in writing, at law, in equity, in arbitration or before any governmental authority against Charisma Holding Ltd or ELDORADO Betriebsabwicklung GmbH. No Order has been issued by any court or other governmental authority against Charisma Holding Ltd or ELDORADO Betriebsabwicklung GmbH.
11.4.	Compliance with Laws
As of the date hereof and the Transfer Date SPA 2
i.	Charisma Holding Ltd and ELDORADO Betriebsabwicklung GmbH are in compliance with all requirements of law and all Orders issued by any court or governmental authority against them. There is no requirement of law, which could reasonably be expected to prohibit or restrict Charisma Holding Ltd or ELDORADO Betriebsabwicklung GmbH from conducting its business especially the Joint Venture or otherwise materially adversely affect the ability of Charisma Holding Ltd or ELDORADO Betriebsabwicklung GmbH to conduct business in any jurisdiction, in where it now conducts its business;
ii.	Each Charisma Holding Ltd and ELDORADO Betriebsabwicklung GmbH have all licenses, permits and approvals of any governmental authority (collectively, „Permits“) that are necessary for the conduct of the business, that is currently conducted. All such Permits are in full force and effect, and no violations are or have been recorded in respect of any such Permit.
11.5.	Indemnification
In the event of any inaccuracy or breach of any of Charisma Holding Ltd representations, warranties, covenants and agreements (including breach of §§ 9, 12, 3.4. to 3.6. of this agreement) Charisma Holding Ltd shall, at the sole discretion of ABC Industriebetriebe GmbH, either
i.	put ABC Industriebetriebe GmbH, in the position ABC Industriebetriebe GmbH would have been in the case such representation or warranty would have not been breached (restitution in kind); or
ii.	pay to ABC Industriebetriebe GmbH damages and liabilities incurred or suffered by the inaccuracy or breach of the representations, warranties, covenants or agreement.
12.	Guarantees of Charisma Holding Ltd
12.1.	Basics
Charisma Holding Ltd commits itself to advocate and guarantees (within the meaning of § 880a 2nd clause ABGB) to ABC Industriebetriebe GmbH and ABC Holding AG that as of the date hereof and the Transfer Date SPA 2.
12.2.	Capitalization
i.	The shares of ELDORADO Betriebsabwicklung GmbH collectively, constitute all of the issued and outstanding capital stock or other securities respectively, as of the date hereof and the Transfer Date SPA 2, and shall constitute all of the authorized, issued and outstanding capital stock or other securities thereof. The shares are as of the date hereof and the Transfer Date SPA 2 duly authorized and were issued in compliance with applicable law, when acquired by ABC Holding AG from Charisma Holding Ltd and are validly issued, fully paid and are free and clear of all liens.
ii.	Charisma Holding Ltd directly or indirectly owns, free and clear of all liens, all of the authorized, issued and outstanding shares of capital stock of ELDORADO Betriebsabwicklung GmbH, which are in each case duly authorized, validly issued, fully paid and which were in each case issued in compliance with applicable law.
iii.	There are no options, warrants, conversion privileges, subscription or purchase rights or other rights to purchase or otherwise acquire stock equivalents of capital stock of ELDORADO Betriebsabwicklung GmbH or other than pursuant to this agreement, any capital stock or other securities of or any proprietary interest in ELDORADO Betriebsabwicklung GmbH or any outstanding security of any kind convertible into or exchangeable for such securities or proprietary interest. There are no commitments, contracts, agreements, arrangements, intentions or understandings to issue shares of ELDORADO Betriebsabwicklung GmbH capital stock or any stock equivalent thereof or other securities.
12.3.	Financial Statements
Charisma Holding Ltd has submitted to ABC Industriebetriebe GmbH the financial statements (balance sheet, profit and loss account and notes) of ELDORADO Betriebsabwicklung GmbH for the fiscal year ended 31 December [---] and [---], prepared in accordance with the applicable statutory provisions and the generally accepted accounting principles under the laws of the jurisdiction of its incorporation. The financial statements present fairly in all material respects, the consolidated financial position of ELDORADO Betriebsabwicklung GmbH at the respective date thereof and for the respective periods indicated therein.
Between the financial statement date and the date of the signing of this agreement („Signing Date“) and the Transfer Date SPA 2 no deterioration of ELDORADO Betriebsabwicklung GmbH or its businesses, its financial and asset condition and state of affairs has occurred. From the Signing Date till Transfer Date SPA 2 ELDORADO Betriebsabwicklung GmbH will not enter into any transactions or take any measures other than those in the ordinary course of business (as a non operative the Joint Venture developing company), especially ELDORADO Betriebsabwicklung GmbH will not receive any losses either from its shareholders or any third party and will not adopt any major changes in its business policies and practices, which have not been disclosed to ABC Industriebetriebe GmbH. 
12.4.	No Liabilities
ELDORADO Betriebsabwicklung GmbH has no direct or indirect liability, whether fixed or contingent, or obligation including any contractual obligation further no liability to any current or prior shareholder. Except those liabilities generated in the ordinary course of business
12.5.	Taxes
ELDORADO Betriebsabwicklung GmbH has paid all taxes which have come due and are required to be paid by each the date hereof and the Transfer Date SPA 2, and all deficiencies or other additions to tax, interest and penalties owed by it in connection with any such taxes. ELDORADO Betriebsabwicklung GmbH has timely filed or caused to be filed all tax returns that each of them is required to file on and through the date hereof and the Transfer Date SPA 2 (including all applicable extensions), and all such tax returns are accurate and complete in all material respects. With respect to all tax returns of ELDORADO Betriebsabwicklung GmbH
i.	there are no unassessed tax deficiencies proposed or threatened in writing against; and
ii.	no audit is in progress with respect to any tax return, no extension of time is in force with respect to any date on which any tax return was or is to be filed and no waiver or agreement is in force for the extension of time for the assessment or payment of any tax. There are no liens for taxes on the assets of ELDORADO Betriebsabwicklung GmbH.
12.6.	Business
Since the date, on which ELDORADO Betriebsabwicklung GmbH was formed ELDORADO Betriebsabwicklung GmbH has not transacted any operational business.
12.7.	Employees; No Employee Benefit Plans
ELDORADO Betriebsabwicklung GmbH has 40 employees, which are listed in annex ./. 9.6. Since the date, on which ELDORADO Betriebsabwicklung GmbH was formed, neither has had, nor does have, any employee benefit plan, arrangement, policy, program, agreement or commitment, including any employment, consulting or deferred compensation agreement, executive compensation, bonus, incentive, pension, profit-sharing, savings, retirement, stock options, stock purchase severance pay plan, any life, health, disability or accident insurance plan, whether or not written, as to which any of ELDORADO Betriebsabwicklung GmbH has or in the future could have any direct or indirect, actual or contingent liability. ELDORADO Betriebsabwicklung GmbH has satisfied any and all obligations to brokers, consultants and advisors and other third parties previously retained by it or its assets.
12.8.	Hazardous Materials
No hazardous wastes, hazardous substances, hazardous materials, toxic substances or toxic pollutants (collectively, „Hazardous Materials“) are or have ever been stored or handled on any asset (especially land owned by ELDORADO Betriebsabwicklung GmbH) or property used by, or are or have been disposed of in any manner that could result in or give rise to any claim against or liability of ELDORADO Betriebsabwicklung GmbH.
12.9.	Disclosure
All material documents, maps, records and Permits relating to the Joint Venture and ELDORADO Betriebsabwicklung GmbH and their respective businesses have been delivered to ABC Holding AG and its representatives. 
[bookmark: _Toc203363862]12.10.	Power and Authority
Charisma Holding Ltd has the
i.	legal capacity, or
ii.	power and authority to execute, deliver and perform his or its obligations as of the date hereof under the agreements referred to in § 6 of this agreement and under the ancillary agreements, to which it is a party.
[bookmark: _Toc203363863]12.11.	Authorization; No Contravention
The execution, delivery and performance by Charisma Holding Ltd of the agreements referred to in § 6 of this agreement and the transactions contemplated thereby as of the dates of signing and closing, shall
i.	not contravene the terms of the charter, by-laws, or other organizational documents of Charisma Holding Ltd as in effect on the date hereof;
ii.	not violate, conflict with or result in any breach or contravention of, or the creation of any lien under, any contractual obligation of Charisma Holding Ltd, or any requirement of law applicable to Charisma Holding Ltd; and
iii.	not violate any Order known to such Charisma Holding Ltd against, or binding upon, Charisma Holding Ltd.
[bookmark: _Toc203363864]12.12.	Title to Shares of ELDORADO Betriebsabwicklung GmbH
Charisma Holding Ltd owns, has good and valid title to, the shares in ELDORADO Betriebsabwicklung GmbH and has the unrestricted power and authority to transfer all of such shares in ELDORADO Betriebsabwicklung GmbH to ABC Holding AG as provided in this agreement. On the Transfer Date SPA 2, after giving effect to the transfer of the shares, ABC Holding AG shall own, directly, beneficially all of the shares of the authorized, issued and outstanding capital stock of ELDORADO Betriebsabwicklung GmbH or other securities held by such Charisma Holding Ltd, free and clear of any and all Liens.
[bookmark: _Toc203363865]12.13.	Governmental Authorization Third Party Contents
No approval, consent, compliance, exemption, authorization, or other action by, or notice to, or filing with, any governmental authority or any other Person, and no lapse of a waiting period under a requirement of law shall be necessary or required by Charisma Holding Ltd in connection with the execution of this agreement. Transactions contemplated hereby (SPA 2) may be subject to the approval of the Antimonopoly Committee of [---] and will therefore be concluded subject to the condition precedent of such an approval.
[bookmark: _Toc203363866]12.14.	Litigation
There are and shall (except as disclosed in writing to ABC Holding AG prior to the Signing Date) be as of the Signing Date, no Claims pending or threatened in writing, at law, in equity, in arbitration or before any governmental authority or arbitral tribunal against Charisma Holding Ltd purporting to enjoin or restrain the execution, delivery or performance by Charisma Holding Ltd of this agreement or the transactions contemplated hereby, to which it is a party.
[bookmark: _Toc203363867]12.15.	Compliance with Laws
Charisma Holding Ltd is in compliance with all requirements of law and all orders issued by any court or governmental authority against the Charisma Holding Ltd affecting the shares or any property or asset of ELDORADO Betriebsabwicklung GmbH.
[bookmark: _Toc203363869]13.	Warranties and Representation of ABC Industriebetriebe GmbH
13.1.	Basics
ABC Industriebetriebe GmbH represents and warrants to Charisma Holding Ltd and ELDORADO Betriebsabwicklung GmbH as of the date hereof and the date of the effective transfer of 25 % of the Shares in ABC Holding AG pursuant to § 6.2. of this agreement (hereafter „Transfer Date SPA 1“).
13.2.	Corporate Existence and Power
ABC Industriebetriebe GmbH and ABC Holding AG
i.	are duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation;
ii.	have all requisite power and authority to own and operate its property, to lease any property it may operate as lessee and to conduct the business, in which it is currently, or is proposed to be engaged (Joint Venture); and
iii.	are duly qualified and in good standing under the laws of each jurisdiction, in which its ownership, lease or operation of property or the conduct of its current business requires such qualification.
13.3.	Authorization; No Contravention
As of the date hereof the execution, delivery and performance of this agreement
i.	does not in any respect contravene the terms of the charter or by-laws or comparable organizational documents or the other organizational documents of ABC Industriebetriebe GmbH or ABC Holding AG and;
ii.	does not violate any judgment, injunction, writ, award, decree or order of any nature (collectively, „Orders“) of any governmental authority. There are no actions, suits, proceedings, claims, complaints, disputes, arbitrations or investigations (collectively, „Claims“) pending or threatened in writing, at law, in equity, in arbitration or before any governmental authority against ABC Industriebetriebe GmbH or ABC Holding AG. No Order has been issued by any court or other governmental authority against ABC Industriebetriebe GmbH or ABC Holding AG.
13.4.	Compliance with Laws
As of the date hereof and the Transfer Date SPA 1
i.	ABC Industriebetriebe GmbH and ABC Holding AG are in compliance with all requirements of law and all Orders issued by any court or governmental authority against them. There is no requirement of law, which could reasonably be expected to prohibit or restrict ABC Industriebetriebe GmbH or ABC Holding AG from conducting its business especially the Joint Venture or otherwise materially adversely affect the ability of ABC Industriebetriebe GmbH or ABC Holding AG to conduct business in any jurisdiction, in where it now conducts its business.
ii.	Each ABC Industriebetriebe GmbH and ABC Holding AG have all licenses, permits and approvals of any governmental authority (collectively, „Permits“) that are necessary for the conduct of the business, that is currently conducted. All such Permits are in full force and effect, and no violations are or have been recorded in respect of any such Permit.
13.5.	Indemnification
In the event of any inaccuracy or breach of any of ABC Industriebetriebe GmbH and/or ABC Holding AG representations, warranties, covenants and agreements stipulated in this agreement of this agreement ABC Industriebetriebe GmbH shall, at the sole discretion of Charisma Holding Ltd, either
i.	put Charisma Holding Ltd, in the position Charisma Holding Ltd would have been in the case such representation or warranty would have not been breached (restitution in kind); or
ii.	pay to Charisma Holding Ltd damages and liabilities incurred or suffered by the inaccuracy or breach of the representations, warranties, covenants and agreements.
14.	Guarantees of ABC Industriebetriebe GmbH
14.1.	Basics
ABC Industriebetriebe GmbH commits itself to advocate and guarantees within the meaning of § 880a 2nd clause ABGB) to Charisma Holding Ltd that as of the date hereof and the Transfer Date SPA 1 except as otherwise set forth:
14.2.	Capitalization
i.	The shares of ABC Holding AG collectively, constitute all of the issued and outstanding capital stock or other securities respectively, as of the date hereof and the Transfer Date SPA 1, and shall constitute all of the authorized, issued and outstanding capital stock or other securities thereof. The shares are as of the date hereof and the Transfer Date SPA 1 duly authorized and were issued in compliance with applicable law, when acquired by Charisma Holding Ltd from ABC Industriebetriebe GmbH and will be validly issued, fully paid and will be free and clear of all liens;
ii.	ABC Industriebetriebe GmbH directly or indirectly owns, free and clear of all liens, all of the authorized, issued and outstanding shares of capital stock of ABC Holding AG, which are in each case duly authorized, validly issued, fully paid and which were in each case issued in compliance with applicable law;
iii.	There are no options, warrants, conversion privileges, subscription or purchase rights or other rights to purchase or otherwise acquire stock equivalents of capital stock of ABC Holding AG or other than pursuant to this agreement, any capital stock or other securities of or any proprietary interest in ABC Holding AG or any outstanding security of any kind convertible into or exchangeable for such securities or proprietary interest. There are no commitments, contracts, agreements, arrangements, intentions or understandings to issue shares of ABC Holding AG capital stock or any stock equivalent thereof or other securities.
14.3.	Material adverse change
Between the date of ABC Holding AG incorporation and the date of the signing of this agreement („Signing Date“) and the Transfer Date SPA 1 no deterioration of ABC Holding AG or its business, its financial and asset condition and state of affairs has occurred. From the Signing Date till Transfer Date SPA 1 ABC Holding AG will not enter into any transactions or take any measures other than those in the ordinary course of business, especially ABC Holding AG will not receive any losses either from its shareholders or any third party and will not adopt any major changes in its business policies and practices, which have not been disclosed to Charisma Holding Ltd.
14.4.	No Liabilities
ABC Holding AG has no direct or indirect liability, whether fixed or contingent, or obligation including any contractual obligation further no liability to any current or prior shareholder. Except those liabilities generated in the ordinary course of business and the preparation of this Joint Venture, the costs of which ABC Industriebetriebe GmbH has financed through a Shareholder loan.
14.5.	Taxes
ABC Holding AG has paid all taxes which have come due and are required to be paid by each the date hereof and the Transfer Date SPA 1, and all deficiencies or other additions to tax, interest and penalties owed by it in connection with any such taxes. ABC Holding AG has timely filed or caused to be filed all tax returns that each of them is required to file on and through the date hereof and the Transfer Date (including all applicable extensions), and all such tax returns are accurate and complete in all material respects. With respect to all tax returns of ABC Holding AG
i.	there are no unassessed tax deficiencies proposed or threatened in writing against; and
ii.	no audit is in progress with respect to any tax return, no extension of time is in force with respect to any date on which any tax return was or is to be filed and no waiver or agreement is in force for the extension of time for the assessment or payment of any tax. There are no liens for taxes on the assets of ABC Holding AG.
14.6.	Business
Since the date, on which ABC Holding AG was formed ABC Holding AG has not transacted any operational business.
14.7.	Employees; No Employee Benefit Plans
ABC Holding AG has no employees. Since the date, on which ABC Holding AG was formed, neither has had, nor does have, any employee benefit plan, arrangement, policy, program, agreement or commitment, including any employment, consulting or deferred compensation agreement, executive compensation, bonus, incentive, pension, profit-sharing, savings, retirement, stock options, stock purchase severance pay plan, any life, health, disability or accident insurance plan, whether or not written, as to which any of ABC Holding AG has or in the future could have any direct or indirect, actual or contingent liability. ABC Holding AG has satisfied any and all obligations to brokers, consultants and advisors and other third parties previously retained by it or its assets.
14.8.	Disclosure
All material documents, records and Permits relating to the Joint Venture and ABC Holding AG and their respective businesses have been delivered to Charisma Holding Ltd and its representatives.
14.9.	Power and Authority
ABC Industriebetriebe GmbH has
i.	the legal capacity; or
ii.	the power and authority to execute, deliver and perform his or its obligations as of the date hereof under the agreements referred to in § 6.2. of this agreement and under the ancillary agreements, to which it is a party.
[bookmark: _Toc493755391]14.10.	Authorization; No Contravention
The execution, delivery and performance by ABC Industriebetriebe GmbH of the agreements referred to in § 6.2. of this agreement and the transactions contemplated thereby as of the dates of signing and closing, shall
i.	not contravene the terms of the charter, by-laws, or other organizational documents of ABC Industriebetriebe GmbH as in effect on the date hereof;
ii.	not violate, conflict with or result in any breach or contravention of, or the creation of any lien under, any contractual obligation of ABC Industriebetriebe GmbH, or any requirement of law applicable to ABC Industriebetriebe GmbH; and
iii.	not violate any Order known to ABC Industriebetriebe GmbH against, or binding upon, such seller.
[bookmark: _Toc493755392]14.11.	Title to Shares of ABC Holding AG
ABC Industriebetriebe GmbH owns beneficially and of record, and has good and valid title to, the shares in ABC Holding AG and has the unrestricted power and authority to transfer all of such shares in ABC Holding AG to Charisma Holding Ltd as provided in this agreement. On the Transfer Date SPA 1, after giving effect to the transfer of the shares, Charisma Holding Ltd shall own, directly 25 % of the shares of the authorized, issued and outstanding capital stock of ABC Holding AG or other securities held by ABC Industriebetriebe GmbH free and clear of any and all Liens.
[bookmark: _Toc493755393]14.12.	Governmental Authorization Third Party Contents
No approval, consent, compliance, exemption, authorization, or other action by, or notice to, or filing with, any governmental authority or any other Person, and no lapse of a waiting period under a requirement of law shall be necessary or required by ABC Industriebetriebe GmbH in connection with the execution of this agreement.
Transactions contemplated hereby (SPA 2) may be subject to the approval of the Antimonopoly Committee of [---] and will therefore be concluded subject to the condition precedent of such an approval.
[bookmark: _Toc493755394]14.13.	Litigation
There are and shall (except as disclosed in writing to Charisma Holding Ltd prior to the Signing Date) be as of the Signing Date, no Claims pending or threatened in writing, at law; in equity, in arbitration or before any governmental authority or arbitral tribunal against ABC Industriebetriebe GmbH purporting to enjoin or restrain the execution, delivery or performance by ABC Industriebetriebe GmbH of this agreement or the transactions contemplated hereby, to which it is a party.
[bookmark: _Toc493755395]14.14.	Compliance with Laws
ABC Industriebetriebe GmbH is in compliance with all requirements of law and all orders issued by any court or governmental authority against ABC Industriebetriebe GmbH affecting the shares or any property or asset of ABC Holding AG.
15.	Mutual Covenants
[bookmark: _Toc209500870][bookmark: _Toc205794383]The Parties agree and undertake to fulfill their obligations under the present agreement and to exercise their rights and powers available to it so as to ensure that the Joint Venture shall at all the times be carried on and operated in the best interests of the Parties in accordance with sound commercial principles in a manner designed to maximise the Parties’ profits and to minimise their losses.
16.	Pre-emptive right / right to demand assignment
16.1.	Should Charisma Holding Ltd or ABC Industriebetriebe GmbH intend to sell or transfer shares in the ABC Holding AG (hereafter „Selling Party“) – in whatever manner- the respective other Party (hereafter „Acquiring Party“) has a right of preemption or the right to demand assignment.
16.2.	Selling Party shall immediately provide Acquiring Party with written notification of the content of a legally binding offer to sell or transfer shares. Acquiring Party shall then be entitled to take over, according to the terms agreed on with the third party, all shares subject to sale or transfer.
16.3.	Acquiring Party must exercise, through a written declaration to Selling Party, its right of preemption or right to demand assignment within 30 days of notification of the legally binding offer to sell or transfer shares. Notification that the right of preemption will be exercised shall be considered delivered on time, if Acquiring Party sends it by mail, no later than the last day of the 30-day time limit, to the address pursuant to § 23 of this agreement.
16.4.	If a manner of selling or transferring has been chosen that results in no economic consideration for Selling Party for the transfer (in whatever manner), the consideration shall be determined by mutual agreement. If no agreement on the amount of the consideration for the transfer is reached within 30 days of exercise of the right to demand assignment, the amount of the consideration shall be determined by an auditor or by an auditing company to be appointed by the president of the Kammer der Steuerberater und Wirtschaftsprüfer [Chamber of Chartered Accountants and Tax Advisors], according to the applicable expert report of the Fachsenat für Betriebswirtschaft und Organisation of the Institut für Betriebswirtschaft, Steuerrecht und Organisation of the Kammer der Steuerberater und Wirtschaftsprüfer on the company’s valuation at the time of assignment (mailing of the declaration to demand assignment). Payment of the consideration shall be made within six months of exercise of the right to demand assignmen, for which purpose the 2015 consumer price index published by the Österreichisches Statistisches Zentralamt [Austrian Central Statistical Office] shall be consulted to guarantee the value of the assignment price. Should this index be no longer published, an index that takes its place shall apply and, if that should also be lacking, a similar index as chosen by the shareholder willing to take assignment.
16.5.	The assignment price is therefore to be increased or reduced to the same degree as that by which the consumer price index referred to above is higher or lower on the day of payment than the consumer price index that applies to the day on which the right to demand assignment is exercised.
16.6.	Changes to ELDORADO Betriebsabwicklung GmbHs’ annual financial statements—particularly as a result of an internal tax audit—that occur after the time, at which the Selling Party shall have no effect on the assessment of value and the amount of the assignment price, unless the changes are based on an effective challenge to a shareholders’ decision determining the annual financial statements in question.
16.7.	The parties agree to take all necessary steps for the effective implementation of the preemption or assignment right without unnecessary delay, in particular to deliver all declarations in the requisite form, including in the form of a notarial deed. From the time at which the right of preemption or to demand assignment is exercised, Selling Party may exercise its right to vote in Shareholders’ Meetings only to maintain the value of the shareholdings.
16.8.	A sale to (outside) third parties is permitted, however, only if such third parties have submitted to the provisions of this agreement.
17.	Drag-along right
17.1.	Should ABC Industriebetriebe GmbH or Charisma Holding Ltd intend to sell its shares in ABC Holding AG to a third party not being shareholder of the ABC Holding AG the respective other Party has the right to ask the Selling Party to drag-along their shares to the extent and at the conditions of the third party’s bid.
17.2.	To ensure the fulfilment of the obligations in accordance with §§ 16 and 17.1. of this agreement Parties agree to deposit their shares or intermediate share certificates at an Austrian public notary. The Escrow agent shall be instructed to hold all the shares in ABC Holding AG in custody for ABC Industriebetriebe GmbH and Charisma Holding Ltd and be irrevocably assigned to deliver the shares in ABC Holding AG only on a written order of both Parties or a verdict/order of a competent court replacing such orders.
17.3.	Parties are obliged to order the Escrow agent to hold their shares for an acquirer if
i.	a pre-emptive right was exercised in accordance with § 16.3.;
ii.	a pre-emptive right was not exercised within 30 days of notification pursuant to § 16.3. of this agreement;
iii.	a drag along right was exercised in accordance with § 17.1.;
iv.	the acquisition of the shares of another party in accordance with § 18 has been effected:
v.	in cases of enforcements of judgements of one Party against another Party.
18.	Change of Control
If there is a change of control within the meaning of Article 3 of the EC Merger Regulation (EC) No 139/2004) in one of the Parties (ABC Industriebetriebe GmbH is currently controlled by [---] Group) the other party has to be informed in written form and this party has the right within a period of 30 days to declare in writing to acquire the entire shareholdings of the other party for a purchase price calculated pursuant to §16.4. of this agreement.
19.	Non-Compete Obligation
Charisma Holding Ltd and ABC Industriebetriebe GmbH undertake and guarantee (within the meaning of § 880a 2nd clause ABGB) to each other for the term of this agreement,
i.	to refrain from performing any activities in the area of a radius of [---] km of the plant (hereafter „House Market“) that may stand in competition whether direct or indirect (i.e. via trust) with the business of the Joint Venture or ELDORADO Betriebsabwicklung GmbH;
ii.	not to participate either directly or indirectly, either under the law of associations or of obligations in a company or enterprise in the House Market, which operates in the same business area as the Joint Venture or ELDORADO Betriebsabwicklung GmbH;
iii.	neither to assume management of, nor to work for, not to advise, represent or support competitors in the House Market;
iv.	not to poach customers or employees from the Joint Venture or ELDORADO Betriebsabwicklung GmbH;
v.	companies in their group (ie legal entities controlled by ABC Industriebetriebe GmbH or Charisma Holding Ltd (directly or indirectly) or persons controlling ABC Industriebetriebe GmbH or Charisma Holding Ltd directly or indirectly or persons controlled by persons controlling ABC Industriebetriebe GmbH or Charisma Holding Ltd directly or indirectly) will for the term of this agreement comply with (i)-(iv) of this Section.
20.	Term of agreement
20.1.	This agreement shall come into force upon signing by the contractual Parties and remain in force for an indefinite period of time until it is cancelled in accordance with §§ 20.2. to 20.4. of this agreement or altered according to a written agreement amongst the Parties.
20.2.	The immediate cancellation of the agreement for any good reason whatsoever shall only be admitted (except as otherwise set forth in this agreement), if a Party has infringed an essential obligation from this agreement and does not remedy the situation contrary to the agreement despite having been invited to do so within a month by registered letter or fax from the other Party.
20.3.	In cases the Joint Venture cannot be implemented (ie the implementation is not economically feasible) and this was triggered because Charisma Holding Ltd could or did not comply with its obligations under this agreement and does not remedy the situation despite having been invited to do so within a month by registered letter or fax, ABC Industriebetriebe GmbH may terminate this agreement by written notice to Charisma Holding Ltd. In such cases ABC Industriebetriebe GmbH is entitled to claim from Charisma Holding Ltd the payment of a contractual penalty of the project in the amount of € [---]; Further ABC Industriebetriebe GmbH has at its choice the right to acquire or sell all of the shares of Charisma Holding Ltd in ABC Holding AG or, if ABC Holding AG is not the sole shareholder in ELDORADO Betriebsabwicklung GmbH all shares in ELDORADO Betriebsabwicklung GmbH, from Charisma Holding Ltd for the book value of the equity at the time of termination of ELDORADO Betriebsabwicklung GmbH and to repay the Shareholder loans (which will not regarded be as equity).
20.4.	In cases the Joint Venture cannot be implemented (ie the implementation is not economically feasible) and this was triggered because ABC Industriebetriebe GmbH could or did not comply with its obligations under this agreement and does not remedy the situation despite having been invited to do so within a month by registered letter or fax Charisma Holding Ltd may terminate this agreement by written notice to ABC Industriebetriebe GmbH. In such cases Charisma Holding Ltd is entitled to claim from ABC Industriebetriebe GmbH the payment of a contractual penalty of the project in the amount of € [---]; Further Charisma Holding Ltd has at its choice the right to acquire or sell all of the shares of ABC Industriebetriebe GmbH in ABC Holding AG (proportionally to their quota of shareholding in ABC Holding AG) for the book value of the equity at the time of termination of ELDORADO Betriebsabwicklung GmbH and to repay the Shareholder loans to ABC Industriebetriebe GmbH (which will not regarded as equity).
20.5.	If events of force majeure (in accordance with ICC Force Majeure Clause 2003) impede the project Parties agree to apply ICC Force Majeure Clause 2003.
20.6.	Parties have concluded separate arbitration agreements and guarantee agreements ensuring the enforceability of this agreement. Parties agree within two weeks to request a legal opinion from a renown [---] law firm if these agreements are enforceable.
21.	Confidentiality; Public Announcements
21.1.	Each Party agrees to, and to cause its affiliates and representatives to hold in the strictest confidence and not to disclose to any Person, other than representatives of such Party, who are also bound by provisions of this Section or the legal, commercial or financial advisors of such Party, who are either bound by a statutory confidentiality duty or a customary confidentiality agreement, comparable to the obligations of such Party under this § 21, without the prior consent of the other party except as such disclosures are required with any other statutory or regulatory requirements any of the other parties‘ proprietary or confidential information (heretofore and hereafter „Confidential Information“).
21.2.	The term Confidential Information does not include information, which
i.	becomes generally available to the public other than as a result of disclosure by the party receiving the information or its representatives or employees;
ii.	was known to the receiving party on a non-confidential basis prior to its disclosure to the receiving party; or
iii.	becomes available to the receiving party on a non-confidential basis.
21.3.	Each Party shall limit the dissemination of, and access to the Confidential Information to its directors, officers, employees, consultants, representatives and legal counsel, and regulatory authorities having jurisdiction over the parties. Prior to providing any other party with Confidential Information, the Party providing such information shall mark such information as „Confidential“.
21.4.	The Parties shall cooperate as to the timing and contents of any press release or public announcement relating to this agreement and the transactions among the Parties contemplated hereby. Unless otherwise required by law or regulation or agreed to in writing by the Parties, none of the Parties shall, in any event, use or refer to the name of any other Party hereto or any of its affiliates in any public statement or disclosure without the prior consent of the other Party.
[bookmark: _Toc209500886][bookmark: _Toc205794399][bookmark: _Toc203364179][bookmark: _Toc203363884][bookmark: _Toc492276740]22.	Miscellaneous Provisions
22.1.	Notices
[bookmark: _Toc209500892][bookmark: _Toc205794405][bookmark: _Toc203364185][bookmark: _Toc203363890][bookmark: _Toc492276746][bookmark: _Toc203363885][bookmark: _Toc205794400]Any notice, request, response or other communication to be given by one Party to the other Party under or in connection with this agreement shall be in English language in writing and signed by or on behalf of the Party giving it. It shall be served by delivering it or sending it by telefax (in each case to be proved by a telefax confirmation or receipt) or by prepaid express registered letter with return receipt or by an international courier service. Any telefaxed notice, request response or other communication shall only be deemed given, if the executed original thereof is delivered personally or sent by registered or certified mail or by recognized courier service within five (5) days after its execution. All notices shall be served on the Parties at the following addresses [---].
22.2.	Governing Law
[bookmark: _Toc209500894][bookmark: _Toc205794407][bookmark: _Toc203364187][bookmark: _Toc203363892][bookmark: _Toc492276748]This agreement, inc1uding the arbitration clause herein, shall be construed under and governed by the laws of the Republic of Austria save for its conflicts-of-law rules and of the UN Sales Convention.
22.3.	Court of arbitration
All disputes arising out of this agreement, or that relate to its breach, cancellation or nullity, shall be finally decided according to the rules of arbitration and conciliation of the Internationales Schiedsgericht der Wirtschaftskammer Österreich [International Arbitral Centre of the Austrian Federal Economic Chamber] in Vienna (Viennese rules) by three arbitrators appointed according to these rules. Austrian substantive law shall apply. The language used in arbitration proceedings shall be English.
22.4.	Written Form
Changes to and amendments of this Agreement, including this Clause, must be made in the written form, signed by all of the Parties hereto.
22.5.	Concluding regulations.
[bookmark: _Toc209500890][bookmark: _Toc205794403][bookmark: _Toc203364183][bookmark: _Toc203363888][bookmark: _Toc492276744]This agreement includes various arrangements decided by the contractual partners, concerning the sale and the transfer of the object of agreement covered by the contract. Possible agreements previously made in this context, whether they have been met conclusively, orally or in written form, are hereby rescinded.
22.6.	Waiver of challenges
[bookmark: _Toc209500888][bookmark: _Toc205794401][bookmark: _Toc203364181][bookmark: _Toc203363886][bookmark: _Toc492276742]If permitted by law, all Parties waive challenge to this agreement for error, change or omission of the foundation of the agreement, as well as for any other reason for challenging.
22.7.	Severability Clause
Should any provisions or part of a provision of this agreement be or become invalid or unenforceable, or should this agreement contain an unintended contractual gap, then the validity or enforceability of the remainder of the agreement shall not be affected. Any such invalid or unenforceable provision shall be deemed replaced by, or any gap deemed to be filled with an appropriate provision, which, in accordance with the economic purpose and object of the provision and this agreement and as far as legally permissible, shall come closest to the Parties‘ original intention, or that intention, which the Parties would have had, had they considered the issue.
[Place, Date, Signature]
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