SETTLEMENT AGREEMENT BETWEEN
ZURICH FINANCIAL SERVICES LTE,
STICHTING CONVERIUM SECURITIES
COMPENSATION FOUNDATION,
VERENIGING VEB NCVB
PRECIS
Statement of Intention

It is the intent of the Parties to this Settlement Agreement to resolve by final
ﬁndfngé and order of the Amsterdam Court of Appeal of the Netherlands, specifically
empowered by a Dutch statute to declare such seitlements binding, all claims that have
been or might be asserted against Zurich Financial Services Ltd (“ZFS”) and other
Releasees (i.e., ZFS, its past or present parents, predecessors, successors, Affiliates,
divisions, business units, and subsidiaries, and its present and former directors, officers,
and employees, to the extent described more fully below) relating to the purchase of
Converium Common Stock during the Relevant Period (i.e., January 7, 2002 through
September 2, 2004) by any person or entity who purchaséd or otherwise acquired his, her,
or its shares on any Non-U.S, Exchange (i.e., the SWX Swiss Exchange or any other
stock exchange located outside the United States) and who was not a United States
resident at the time of purchase.

This Settlement Agreement is intended to cover any Claims or Unknown Claims

(i.e., Claims that a Non-U.S. Exchange Purchaser does not or could not know or suspect

to exist before the Notice Mailing Date) arising out of or relating to the Participating



Sharcholders’ Released Claims (i.e., Claims arising out of or relating to Participating
Sharcholders’ purchase of or other Investment Decision concerning Converium Common
Stock during the Relevant Period). Participating Shareholders are those persons and
entities who purchased or otherwise acquired Converium Common Stock on any Non-
U.S. Exchange during the Relevant Period and who resided outside of the United States
at the time of purchase, and who do not give notice of their wish to exclude themselves
from the Binding Declaration that the Parties have asked the Court to issue.

The Participating Shareholders will receive a gross amount of US$18,400,000
(less any fees and expenses) under the ZFS settlement. The US$18,400,000 settlement
amount has been deposited into the Original Escrow Account, where it is collecting
interest until such time as it (and the accrued interest) shall be transferred to the
Settlement Escrow Account, where it will collect interest until such time as it (and the
accrued interest) shall be transferred for distribution to Participating Sharcholders who
are eligible to receive compensation under the Distribution Plan.

The Settlement Agreement that follows implements this Statement of Intention

and controls the rights and obligations of the Parties thereto.
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SETTLEMENT AGREEMENT
Within the meaning of article 907 Book 7 of the Netherlands Civil Code

This SETTLEMENT 'AGREEMENT is entered into as of this 2™ day of July
2010 by and among Zurich Financial Services Ltd (“ZFS™), the Stichting Converium
Securities Compensation Foundation (the “Foundation™), and the Vereniging VEB
NCVB (“VEB”) (collectively, the “Parties”).

WHEREAS capitalized terms used in this Settlement Agreement shall have the
meanings set out in full in the “Definitions” section of this Agreement (Section XIII
below); and

WHEREAS, beginning in October 2004, seven putative class actions were filed in
the United States by certain purchasers of Converium Holding AG’s (“Converium’)
securities against Converium, certain of Converium’s officers and directors, and ZFS,
alleging violations of the United States securities laws; and

WHEREAS, in these putative class actions, the plaintiffs alleged that the
defendants, including ZFS, had made false statements and omitted material facts between
December 11, 2001 and September 2, 2004 regarding Converium’s financial condition,
including the adequacy of Converium’s loss reserves in its North American business, and
that those alleged misstatements and omissions had had the effect of artificially inflating
the price of Converium’s securities; and

WHEREAS, by Order dated November 16, 2006, the U.S. District Court

consolidated all related cases for coordinated proceedings under the leadership of the



Public Employees’ Retirement System of Mississippi and Avalon Holdings, Inc.
{*“Avalon™); and

WHEREAS, by Orders entered on March 6 and March 19, 2008, the U.S. District
Court certified a class consisting only of all U.S. residents who had purchased shares of
Converium Common Stock on any Non-U.S. Exchange, and all persons who had
purchased Converium American Depositary Shares (“ADSs”} on the New York Stock
Exchange (the “NYSE”), from January 7, 2002 through September 2, 2004, inclusive (the
“Relevant Period™); and

WHEREAS the U.S. District Court’s orders excluded from the class all persons
and entities (including Avalon) who had purchased or otherwise acquired Converium
Common Stock on any Non-U.S. Exchange during the Relevant Period and who were not
United States residents at the time of purchase (the “Non-U.S. Exchange Purchasers”);
and

WHEREAS, on July 25, 2008, the Public Employees’ Retirement System of
Mississippi (and Avalon) — on behalf of a class consisting of all persons and entities who,
during the Relevant Period, (7) were U.S. residents and purchased Converium Common
Stock on any Non-U.S. Exchange and/or (if) purchased Converium ADSs on the NYSE -
agreed to settle all claims that were or could have been asserted against the ZFS
Releasees in the U,S. Action in exchange for a settlement payment of US$9,600,000 by
ZFS; and



WHEREAS the U.S, District Court approved the proposed ZFS settlement in the
U.S. Action, and the court’s approval of that settlement became final on June 25, 2009,
and A

WHEREAS, without admitting that it engaged in any wrongdoing, that any laws,
rules, or regulations have been violated, or that purchasers of Converium Common Stock
during the Relevant Period have suffered any compensable damage, ZFS desires to settle

all claims and compensate purchasers (including Avalon) in connection with the decline

in the price of Converium Common Stock to the extent such purchasers both
(i) purchased or otherwise acquired Converium Common Stock on any Non-U.S.
Exchange during the Relevant Period and (1) resided outside the United States at the time
of purchase, which purchasers were not included in the settlement of the U.S. Action as
to Converium Common Stock; and

WHEREAS the Foundation, by virtue of its articles, represents the interests of
persons and entities described as Non-U.S. Exchange Purchasers and possesses the full
legal capacity to enter into this Settlement Agreement; and

WHEREAS VEB, by virtue of its articles, represents the interests of all Dutch
shareholders, including those described as Non-U.S. Exchange Purchasers, and possesses
the full legal capacity to enter into this Settlement Agreement; and

WHEREAS this Settlement Agreement among ZFS, the Foundation, and VEB
will resolve any claims that Participating Shareholders (including Avalon) might have
relating to the Released Claims in connection with the Participating Shareholders’

purchase of or other [nvestment Decision (i.e., a decision regarding an investment in



Converium Common Stock, including, without limitation, a decision to hold Converium
Common Stock) relating to Converium Common Stock during the Relevant Period; and
'WHEREAS, while it is impb.s;shibl:tﬂc; Kknow precisely how many persons or

eptities are withih thé description-of Non-LL.S. Exchange Purchasers, the Pasties to this
Settlement Agreement estimate that there are well in excess of 3,000 persons or entities
who will be eligible for relief under this Settlement Agreement; and

WHEREAS this Settlement Agreement is the product of arm’s-length
negotiations among the Parties to this Settlement Agreement; and

WHEREAS, before submitting this Settlement Agreement to the Amsterdam
Court of Appeal (the “Court™), the Principal Counsel for the Foundation had access to
and reviewed extensive discovery materials in the U.S. Action, including documents and
information concerning the merits of the issues relating to the Released Claims; and

WHEREAS the Foundation and VEB will enter or have entered into a Settlement
Agreement (“the SHS Agreement”) with SCOR Holding (Switzerland) AG (“SHS™)
(formerly known as Converium) to settle all claims against SHS and its Released Persons
as defined in the SHS Agreement and compensate purchasers in connection with the
decline in the price of Converium Common Stock to the extent such purchasers both
(9) purchased or otherwise acquired Converium Common Stock on any Non-U.S.
Exchange during the Relevant Period and (/i) resided outside the United States at the time
of purchase, which purchasers were not included in Converium’s settlement of the U.S.

Action as to Converium Common Stock; and



WHEREAS the Parties to this Settlement Agreement and the parties to the SHS
Agreement intend to file a joint Petition for a Binding Declaration in the Amsterdam
Court of Appeal with respect to the two settlement agreements (the “Peﬁﬁon‘?;

NOW, THEREFORE, ZFS, the Foundation, and VEB hereby enter into this
Settlement Agreement pursuant to which they agree as follows:

L SETTLEMENT FAYMENT
LA, Settiement Payment

LA.l. As of the date of this Settiement Agreement, ZFS already has
deposited the Settlement Payment of US$18,400,000 into the Original Escrow Account.

1.A2, Within ten (10) Business Days after the Execution Date (i.e., the
date by which this Settlement Agreement has been executed by all Parties), ZFS, the
Foundation, and the Escrow Agent shall execute the Escrow Agreement (an agreement
governing the escrowed settlement funds) substantially in the form attached as Exhibit A
to this Settlement or in such other form as they may agree, If ZFS, the Foundation, and
the Escrow Agent do not execute the Escrow Agreement by that date, this Settlement
Agreement shall terminate automatically and be of no further force and effect. Within
ten (10) Business Days after the date on which the Escrow Agreement is executed,
Principal Counse! for the Foundation shall cause the Settlement Payment, plus prorated
accrued interest, minus prorated disbursements, to be transferred from the Original
Escrow Account into the Settlement Escrow Account, which shall be administered

pursuant to the Escrow Agreement.
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LA3. The Petitioners (i.e., ZFS, SHS, the Foundation, and VEB) and
their counsel shall use their best efforts to obtain the Binding Declaration. If the Court
declines to order the Binding Declaration, then ZFS and Avalon shall thc_m seek to obtain,
within a reasonable period of time not to exceed two (2) years from the date of the
Court’s ruling, judicial approval of the proposed collective settlement in another mutually
acceptable European or other Forum. If such judicial approval cannot be obtained within
that time period, Avalon and its counsel will cause the balance of the Setilement Escrow
Account (plus interest, less taxes and incurred, paid, or payable expenses, including,
without limitation, Foundation Expenses and Administrative Expenses) ta be repaid to
ZFS within ten (10) Business Days after the end of that two-year period.

LB. <Claims Admixzistration Expenses

LB.1. The Foundation shall be responsible for all Administrative

Expenses, which sl;all be paid from the Settlement Escrow Account,
1.C. Principal Counsel’s Attorneys’ Fees

LC.1. The Foundation and Principal Counsel for the Foundation have
discussed whether any attorneys’ fees and expenses should be paid to Principal Counsel
for the Foundation from the Settlement Escrow Account and, if so, in what amount. If
the Foundation and Principal Counsel for the Foundation believe that any other persons
or entities should participate in those discussions, they shall involve those other persons
or entities.

I.C.2, The agreement between the Foundation and Principal Counsel for

the Foundation (and any other persons or entities) concerning the payment of Principal



Counsel’s Attorneys’ Fees is embodied in 2 Board of Directors® Resolution (the “Board
Resolution”), which will be attached as an exhibit to the Petition; provided, however, that
Principal Counsel’s Atforneys’ Fees may not be paid from the Settlement Escrow
Account unless and until (7) the Court issues the Binding Declaration, and the Binding
Declaration becomes Final, and (i) the Settlement Agreement has not been terminated
pursuant to its tezms,

L.C.3. No Releasee shall be responsible for paying the Principal
Counsel’s Attorneys' Fees, or any portion of those fees,

LC.4. ZFS takes no position on the amount of attorneys” fees that
Principal Counsel for the Foundation negotiated with the Foundation (and any other
relevant persons or entities).

I.D. Foundation Expenses

LD.1. Subject to Subsections XII1.A.47 and X.E.5 below, ZFS already
has advanced from the Original Escrow Account to the Foundation the Initial Foundation
Payment (€172,250), which the Foundation is using or will use to pay for its initial start-
up expenses.

LD.2. No Releasee shall be liable for or obligated to pay any fees,
expenses, costs, or disbursements to, or incur any expense on behalf of, the Foundation,
Principal Counsel for the Foundation, or Dutch Counsel for the Foundation, directly or
indirectly, in connection with this Settlement Agreement.

LD.3. Until the Binding Declaration contemplated by this Settlement

Agreement becomes Final pursuant to its terms and ZFS’ contingent right to terminate



this Settlement Agreement pursuant to. Section X1 expires unexercised, ZFS and the
Foundation shall jointly request the Escrow Agent to pay (1) the Foundation twenty-five
percent (25%) of its budgeted expenses for each year no later than January 15" of that
year and the remaining twenty-five percent (25%) of its budgeted expenses no later than
July 15™ of that year and (2) fifty percent (50%) of the Administrator's expenses as
incurred and invoiced, and fifty percent (50%) of the Administrator’s fees consistent in
nature, timing, and amount with those set forth in a budget to be submitted by the
Administrator for approval by the Parties within ten (10) Business Days after the
Execution Date. which approval shall not be unreasonably withheld. The Foundation
Budget will be revised at the end of each year by the Foundation, and the funds advanced
pursuant to each revised budget and this Subsection LD will be reduced by (i) the amount
of any money distributed to the Foundation from the Escrow Account during the previous
year but not spent by the Foundation and (ii) any amount that the Dispute Resolution
Body rules should not have been spent, as provided in Subsection LD.6, below. The
Foundation shall provide ZFS with a draft of the revised budget no later than
December 15" of each year.

LD.4. Before the date on which the monies in the Seitlement Escrow
Account come under the exclusive custody and/or control of the Foundation, the
Foundation shall not incur any expense not expressly set forth in the Foundation Budget
without ZFS” prior approval.

LD.5. Before the date on which the monies in the Settlement Escrow

Account come under the exclusive custody and/or conirol of the Foundation, the
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Foundation shall provide thirty (30) days’ notice to ZFS before incurring any specific

expense in excess of five thousand Euros (€5 00 ) above the amount reflected in each

Chapter of the Foundation Budget for that year. IfZFS objects to any such expenditure

of-whxch it reveives hotios pursuantto this:Subsection 1.D.5, it must notify the

Foundation no later than ten (10) days after notice is provided.

L.D.6. Any dispute arising between ZFS and the Foundation regarding the
payment or the reasonableness of Foundation Expenses during this time period shall be
submitted to the Dispute Resolution Body, whose decision shall be binding and
unreviewable. The Dispute Resolution Body is a one-person body that shall have as its
purpose definitively to resolve, by way of “binding advice” under article 900 Book 7
NCC, certain disputes that might arise concerning the terms of the Settlement Agreement.
At the time ZFS or the Foundation first submits a dispute to the Dispute Resolution Body
pursuant to this Subsection 1.D.6, ZFS and the Foundation shall in good faith negotiate
between them an appropriate process by which the dispute will be presented to and
resolved by the Dispute Resolution Body. The two sides to any such dispute each agree
to pay half of the Dispute Resolution Body’s fees and expenses to resolve the dispute,
with ZFS and SHS sharing one half of those fees if SHS joins with ZFS in any such
dispute, If the Dispute Resolution Body rules that the challenged expenditure was or
would be inappropriate or unreasonable, then (f) the Foundation shall not incur or pay the
expense, if it has not already done so during the thirty-day notice period, or (i7) the
Foundation shall be responsible for the repayment of the monies to the Settlement

Escrow Account and shall take all steps necessary to obtain, from any person or entity
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against which it can assert a claim, funds sufficient to make the repayment as permitted
under Dutch or any other applicable law. Nothing in this Subsection LD.6 shall affect the
right of either the Foundation or ZFS$ to submit a dispute to the interlocutory judge of the
District Court of Amsterdam to obtain interim relief.

L.D.7. Nothing in this Subsection I.D shall prevent the Foundation from
making a timely payment on an expense it believes it is obligated to make if a ruling by
the Dispute Resolution Body is not issued before the payment is required to be made,
provided that the Foundation has given notice to ZFS as required by this Subsection LD,
and subject to the Foundation’s repayment obligation in the event of an adverse ruling by
the Dispute Resolution Body.

II.  DISTRIBUTION OF SETTLEMENT RELIEF
ILA. Net Settlement Amount

ILA.1. The funds in the Settlement Escrow Account shall not be
distributed except in accordance with this Settlement Agrsement and the Board
Resolution.

11.A.2. All Tax Expenses (if any) shall be paid or reimbursed from the
Settlement Escrow Account,

ILA.3. If the Binding Declaration becomes Final and the Settlement
Agreement is not terminated pursuant to its terms, the Foundation shall cause the Net
Settlement Amount (i.e., the balance remaining in the Settlement Escrow Account
(including any interest that has accrued), subject to the establishment of a reserve fund

pursuant to Subsection I1.C.7 below, and after any and all Administrative Expenses,
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Foundation Expenses, Principal Counsel’s Attorneys’ Fees, and Tax Expenses have been
paid or reimbursed from the Settlement Escrow Account) to be disbursed to eligible
Participating Shareholders pursuant to the Settlement Distribution Plan (i.e., the plan
pursuant to which the settlement relief will be provided to eligible Participating
Shareholders), which plan is an integral part of the Settlement Agreement and is deemed
to be incorporated in full into the Settlement Agresment. (A copy of the Settlement
Distribution Plan is attached as Exhibit C to this Settlement Agreement.)

ILA.4. No person or eatity shall have any Claim against any Party or its
counsel, any Releasee, or the Escrow Agent, or any of their agents, with respect to or
arising out of any distributions or lack thereof made under the Settlement Distribution
Plan, this Settlement Agreement, or orders of the Court, except to the extent otherwise
provided in Subsection VIILA.6,

ILA.5. Participating Shareholders shall look solely to the Net Settlement
Amount for settlement and satisfaction of all Released Claims. Under no circumstances
will any Party or any Releasee be responsible for the payment of any fees, costs,
expenses, or other funds associated with or arising out of this Settlement Agreement other
than as set out in this Settlement Agreement or the Board Resolution. Except as
expressly provided by this Settlement Agreement and the Settlement Distribution Plan,
no Participating Shareholder shall have any interest in the Net Settlement Amount or any
portion of the Net Settlement Amount.

ILA.6. To the extent any monies remain in the Settlement Escrow

Account afier all reasonable efforts to distribute the Net Settlement Amount pursuant to

13



the Settlement Distribution Plan have been made, the Foundation shall in its sole
discretion (taking into account, among other things, the amount of such monies)
determine whether such monies should be (7} distributed to eligible Participating
Shareholders pursuant to a supplemental distribution or (#) added to the amount reserved
for potential subsequent claimants pursuant to Subsection I.C.7 below.

ILB. Settlement Distribution Plan

ILB.1. The Settlement Distribution Plan has been reviewed and approved
by the Foundation acd VEB,

ILB.2. All cash distributions to Participating Shareholders shall be from
the Net Settlement Amount pursuant to the Settlement Distribution Plan. If a
Participating Shareholder who is the beneficial owner of Non-U.S, Exchange Shares
purchased or otherwise acquired his, her, or its Non-U.S. Exchange Shares through a
nominee, the beneficial owner — not the nominee — shall be eligible for the settlement
relief. Beneficial owners and their nominees cannot both submit claims for the same
transaction,

ILB.3. None of the Releasees or Releasees’ respective counsel (including,
but not limited to, ZFS’ Counsel) shall have any role in, responsibility for, or liability
with respect to (¥) implementation of the Settlement Distribution Plan, (iJ) the form,
substance, timing, method, or manner of distribution, or the administration or
distribution, of the Net Settlement Amount, including, without limitation, any decision to
withhold or net to withhold any portion of the Net Settlement Amount for Participating

Shareholders who do not submit Claim Forms within 366 days after the Notice
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Publication Date because they were not yet cognizant for 366 days of their eligibility to
obtain compensation, (iii) any tax liability that a Participating Shareholder may incur as a
result of this Settlement Agreement or as a result of any action taken pursuant to this
Settlement Agreement, or (iv) the administration or processing of Claim Forms,
including, without limitation, the determination of the amount of the Net Seitleme:t
Amount to be distributed to eligible Participating Shareholders or the determination of
the validity of a claim for relief.
ILC. Procedures for Obtaining Distribution from Net Settlement Amount
ILC.1. To receive a distribution from the Net Settlement Amount, a
| Participating Shareholder must follow the procedures set out in this Subseciion [L.C.
ILC.2. Each Participating Shareholder who wishes to receive a
distribution from the Net Settlement Amount must complete and submit a Claim Form
consistent with this Subsection II.C,
IL.C.3. The Claim Form shall require each Participating Shareholder to do
the following:

a. provide information concerning his, her, or its investment
in Converium Common Stock, including the dates during the Relevant Period on which
the Converium Common Stock was purchased or otherwise acquired, the amount of
Converium Common Stock purchased or otherwise acquired on each date, the purchase
price of each such security, the stock market or exchange on which each such security

was purchased or otherwise acquired, the date on which any such security was sold and
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the price at which it was sold, and the purchaser’s country of residence at time of
purchase;

b. submit original (or legible copies of) broker confirmation
slips, monthly brokerage statements, or other proof confirming the particulars of the
information provided under Subsection II.C.3.a above;

e, agree to the terms of the Release, a copy of which shall be
included with the Claim Form;

d. consent to the exclusive jurisdiction of the District Court in
Amsterdam in connection with any matters relating to his, her, or its claim under this
Settlement Agreement, except as provided in Subsection I.C.3.f below;

e. agree to be subject to inquiry concerning the validity and/or
amount of the claim made;

£ consent to the disposition by either the District Court or the
Dispute Resolution Body (before which the Participating Shareholder will not need to be
represented by counsel) of any dispute concerning the validity and/or amount of, or any
other dispute regarding, the claim for settlement relief (a copy of the Regulations of the
Dispute Resolution Body s attached as Exhibit D and is deemed to be incorporated in
full into the Settlement Agreement);

g swear on oath or attest to the statements made in the Claim
Form; and

h. submit the executed and completed Claim Form to the

Administrator at the address shown in the Binding Declaration Notice by no later than the
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Claim Date (i.e., the date by which the Administrator must have received Participating
Shareholders’ Claim Forms to participate in the settlement relief),

I1.C.4. The Petitioners’ counsel shall draft the proposed Claim Form
consistent with the provisions of Subsection ILC.3 above, and subject to the Foundation’s
and VEB’s approval, A copy of the Claim Form shall be included or referred to in the
Binding Declaration Notice as set out in Subsection IV.A.Lb below,

ILC.5. The validity of each submitted Settlement Relief Claim (i.e., any
request, claim, or statement of entitlement made on a Claim Form by a Participating
Shareholder with the aim to receive a distribution from the Net Settlement Amount) and
the calculation of each Participating Shareholder’s claim will be initially determined by
the Administrator acting for and on behalf of the Foundation in accordance with the terms
of this Settlement Agreement and the Settlement Distribution Plan.

a The Administrator shall advise the Participating
Shareholder and the Foundation in writing if it determines to reject a submitted
Settlement Relief Claim.

b. If a Participating Shareholder disagrees with the
Administrator’s determination to reject his, her, or its Settlement Relief Claim, or
disagrees with the calculation of his, her, or its ¢laim or the amount of his, her, orits
seitlement relief, the Participating Shareholder may, within sixty (60) days following the
date set out in the relevant written decision of the Administrator, file a notice of
disagreement with the Foundation. The notice of disagreement shall (/) set forth the basis

for the Participating Shareholder’s disagreement, (i7) supply any additional
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documeitation that the Participating Shareholder wants the Foundation and the
Administrator to consider, and (i) state whether the Participating Shareholder wants the
dispute to be resolved by the Dispute Resolution Body or the District Court, should the
Foundation and the Participating Shareholder themselves be unable to resolve it,

c. Within seventy-five (75) days following the end of the
sixty (60) day period in which Participating Shareholders may submit dispute letters, the
Foundation shall send its responsive position in writing to Participating Shareholders who
have timely submitted their dispute letters.

d. During the sixty (60) days following the Foundation’s
sending of its responses to the dispute letters, the Foundation shall try to resolve the
disputes with the disputing Participating Shareholders. If the Foundation and the
Participating Shareholder are unable to resolve the dispute within that 60-day period, the
Foundation shall bave either (1) sixty (60) days to submit to the Dispute Resolution Body
the unresolved disputes that Participating Shareholders elected to have resolved by the
Dispute Resolution Body or (i) fourteen (14) days to notify the Participating
Shareholders who elected to have the dispute resolved by the District Court that they
should present their dispute to the District Court within sixty (60) days, naming the
Foundation as the defendant.

e. Any Participating Shareholder who submits a dispute to the
Dispute Resolution Body or the District Court shall be responsible for his, her, or its own

costs incurred in pursuing such dispute, including, without limitation, any attorneys’ fees;

r
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provided, however, that a Participating Shareholder who submits a dispute to the Dispute
Resolution Body may do so without the assistance of counsel.

| f. . The Foundation she;ll cause the Administrator to treat the
- disputedSettlemét Relef Claiiin conformity with the final determination by the
Distri—ct C~ourt (or any appellate coﬁrt) of the Dispute Resolution Body, as the case may
be.

g No distribution from the Net Settlement Fund shall be
made to claimants until all disputed claims that have been submitted to the Foundation,
the Dispute Resolution Body, and/or the District Court have been ruled upon and are no
longer subject to review or further appeal, unless the Foundation determines that it can
reasonably estimate the maximum exposure on the disputed claims and the costs entailed
in resolving the disputes, in which case the Foundation shall establish a reserve in that
amount and pay the undisputed amounts.

IL.C.6. As permitted by paragraph 6 of article 907 of Book 7 of the
Netherlands Civil Code (“NCC™), the right of Participating Shareholders to settlement
relief under this Settlement Agreement shall lapse and terminate as of the day following
the Claim Date, which shall be either (/) 366 days following the Notice Publication Date
(i.e., the date by which notice of the Binding Declaration must be published) or (if) for
any Participating Shareholder who, on the Notice Publication Date, was not cognizant of
his, her, or its eligibility to obtain compensation, 366 days after he, she, or it becomes
cognizant of the availability of such compensation, as long as such Claim Form is

submitted within five years after the Notice Publication Date. Any Participating
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Shareholder who fails to submit a valid and timely Claim Form by the Claim Date shall
be barred and precluded from receiving a distribution from the Net Settlement Amount;
pravided, however, that any Participating Shareholder so barred and precluded shall
nevertheless, subject to Section VII below, be bound by the Binding Declaration and the
Release even if he, she, or it has pending, or subsequently initiates, any litigation,
arbitration, or other proceeding, or has any Claim, against any or all of the Releasees that
is, or relates in any way to, any Released Claim.

IL.C.7. The Foundation shall reserve a total amount of at least US$75,000
(the “Reserve Fund™) from the Net Settlement Amount paid by ZFS and the net
settlement amount paid by SHS under the SHS Agreement to enable the Foundation to
pay eligible claims by Participating Shareholders who do not submit Claim Forms within
366 days after the Notice Publication Date because they were not yet cognizant for 366
days of their eligibility to obtain compensation.

a. The total reserved amount of US$75,000 (or any greater
amount) will be taken from ZFS’ and SHS’ settlement payments according to a ratio of
31.5/68.5, which represents the ratio between the Settlement Payment made by ZFS
(US$18,400,000) and the settlement payment made by SHS pursuant to the SHS
Agreement (US$40,000,000),

b. Pursuant to Subsection IL.A.6 above, the Foundation may,
in its sole discretion, supplement the Reserve Fund with any monies that remain in the
Settlement Escrow Account after all reasonable efforts to distribute the Net Settlement

Amount pursuant to the Settlement Distribution Plan have been made.
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c. The Reserve Fund shall be used to pay (i) eligible claims
filed by Participating Shareholders who do not submit Claim Forms within 366 days after
the Notice Publication Date because they were not yet cognizant for 366.days of their
eligibility to obtain compensation, but who submit Claim Forms within five years after
the Notice Publication Date, and (i) Administrative Expenses and Foundation Expenses
incurred after the balance of the Net Settlement Amount has been distributed pursuant to
Subsection IL.A above to eligible Participating Shareholders who file Claim Forms by the
Claim Date.

d. If any monies remain in the Reserve Fund after the later of
(9) five years after the Notice Publication Date and (1) the time when all eligible claims
filed by Participating Shareholders within five years after the Notice Publication Date
have been resolved, the Foundation may make another distribution of those monies (plus
accrued interest, less expenses) to eligible Participating Shareholders. If another "
distribution is not economically feasible, the Parties will work in good faith to resolve the
disposition of the remaining funds. If any undistributed monies in: the Reserve Fund
ultimately revert to ZFS and SHS, 31.5% of those funds will revert to ZFS, and 68.5%
will revert to SHS.

e ZFS’ Counsel and the Releasees shall not have any
responsibility or liability for the Foundation’s decisions in connection with the reserved

funds.
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II. NOTICE OF SETTLEMENT AGREEMENT AND SUBMISSION TO
COURT

HLA. The Petitioners shall propose to the Court that notice of this Settlement
Agreement and its submission to the Court be made as follows: .
HLA, Hearing Announcement
a. The Parties shall propose to cause the Hearing
Announcement (i.e., the announcement that the Parties will propose be provided to Non-
U.8. Exchange Purchasers concerning the Hearing regarding this Settlement Agreement)
to be disseminated by the Announcement Mailing Date (i.e., the date determined by the
Court for dissemination of the Hearing Announcement) in accordance with the following
procedures:

(1) ForNon-U.S. Exchange Purchasers in the
Netherlands known to the Petitioners, the Hearing Announcement shall be sent by
ordinary letter to the latest residence addresses inside the Netherlands known to the
Petitioners.

(2)  For Non-U.S. Exchange Purchasers who are known
to the Petitioners but who do not have a known address in the Netherlands and whose
last-known domicile or habitual residence is in some other country, the Hearing
Announcement shall be sent by means of a notice served by a bailiff, ta be appointed by
the Petitioners, in accordance with the following conditions:

(@  ForNon-U.S. Exchange Purchasers

with a last-known domicile or habitual residence in a state where the EC Service
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Regulation (i.e., Regulation (EC) No. 1393/2007) applies, the notice shall be
effected by a letter taking into account the provisions of Article 14 of the EC
Service Regulation, including the provision that the state concerned accepts
notices of judicial documents by mail.

(b)  ForNon-U.S. Exchange Purchasers
with a last-known domicile or habitual residence in a state where a relevant
service regulation or procedure convention other than the EC Service Regulation
applies, and the Netherlands also is a party to such regulation or procedures, the
notice shall be effected insofar as possible directly by a letter, taking into account
the conditions under which the state concerned accepts notices of judicial
documents, or otherwise in a manner allowed under the applicable regulation or
convention. Non-U.S. Exchange Purchasers with a last-known domicile or
habitual residence in Switzerland shall be served with a copy of the Hearing
Announcement in accordance with the Hague Convention on the Service Abroad
of Judicial and Extrajudicial Documents in Civil or Commercial Matters (the
“Hague Service Convention™).

(¢)  For Non-U.S. Exchange Purchasers
with a last-known domicile or habitual residence in any other state, the notice
shall be effected by a registered letter, with no confirmation of receipt required.

(d  The bailiff shall investigate which
regulations, conventions, and other rules and provisions apply in a specific case,

and the bailiff shall comply with them,
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et e LEESE TN S M e ¢ s,

(¢)  The bailiff who serves the
intemnational notices shall make a report to the Court tecording (i) the method of
servxce,th; c’NIéy of service, and thenl;n;bt;x'~of 'thx;ticeé served, specified by country
oﬁ?iesénattlm-and(i‘i)theiﬁmber of confirmations of receipt received, the
numl;er ;f notices returned, and thé nuxﬁber of any other notifications stating that
the notices did not reach the addressee, all specified by country of destination.
b. The Hearing Announcement shall, among other things,

(1) contain a short, plain statement describing the
Released Claims;

(2)  describe this Settlement Agreement, the setilement
relief being offered by this Settlement Agreement, the Petition for a Binding Declaration,
and the effect that the Binding Declaration and Release will have if the Petition is
granted,

(3)  describe the persons and entities who are eligible to
be Participating Sharcholders;

(4)  setout the Hearing Date (i.e., the date on which the
Court will hold an oral hearing to determine whether to issue the requested Binding
Declaration);

(5)  explain that a Non-U.S. Exchange Purchaser may
submit a statement of defense to the Petition, and the process and date by which such a

statement of defense must be submitted, and further explain that a Non-U.S. Exchange
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