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FACILITY AGREEMENT

THIS FACILITY AGREEMENT (the "Agreement™) docurnents the agreement made on February 22
2010 by and among:

AGLAIA B.V., a company Incorporated under the laws of the Netherlands, with its registered office at
Koningsiaan 17, 1075 AA Amsterdam, the Netherlands, registered with the trade register of the
Chamber of Commerce for Armsterdam under no. 34164651, (the "Lender"); and

Industrogradnja Nekretnine d.0.0, 2 company veglstered In Croatia under company number
80646062, personal identification number (OIB) 55713556812, with Its registered office at Savska
Cesta 66, Zagreb, Croatia (the "Borrower"),

1. Facility Amount and Drawings

The Lender hereby agrees to extend a facility in the aggregate principal amount of three milllon euros
(€3,000,000 miliian) (the "Facility”) to the Borrower an the terms and conditions of this Agreement.

The Facility may be drawn down in two drawings as Tollows:

() the first drawing shall be In the amount of one milllon Euros (€1,000,000) (the “First
Drawing), Is to be used by the Borrower for general corporate and group purposes and
shall be made at the time of sighing of this Agreement; and

()] the second drawing shall be in an amount of two million Euros {€2,000,000) (the "Second
Drawing”) and Is to be used as bridge finandng to provide warking capital for the period
between the signing and completion of a transaction pursuant to which any single piece of
real estate owned by the Borrower or its parent Is sold in a transaction forr an amount
exceeding twenty milllon euros (€£20,000,000). Any contract for such real estate shall be
Irrevocable, with a bona fide third party buyer able to demanstrate to the satisfaction of
the Lender that its offer Is fully financed and capable of being ciosed no fater than three
months from the date of thls Agreement (together the “Contract Conditions”). The
Second Drawlng shall only be avallable for so jong as no Event of Default (as set out in
Clause 7 below) has occurred and any request to make the Second Drawing shall only be
made following (1) the subrmission of the relevant documents by the Barrower to the Lender
Including a confirmation that all relevant corporate approvals have been secured and (Ii)
the receipt of written confirmation from the Lender that the Cantract Conditions have been
satisfied in full, in Its sole apinion. The Second Drawing cannot be made later than 45 days
from the date of this Agreement,

2., Fees and Interest

A facifity fee-tn_the amount of 2,75% of the Fadlity, amounting to elghty twa thousand five hundred
Euros {'cEZ,SUU_j, shall be payable by the Borrawer in Euros on the date on which this Agreement is
made to-such account as the Lender shall nominate.

Interest an each drawing made hereunder shall be at the rate of 17% and shall be pald in advance at
the time the drawing Is made to such account as the Lender shall naminate. Interest on the First
Drawing, which Is calculated based on the period from the date of this Agreement-yntil the Maturity
Date (as defined below), amounts Lo forty two thousand five hundred Euro{__(€42,500}-‘. Interest on the
Second Drawing shall be calculated based on the petiod from the date on ‘WRIEH drawdown is to be
made untii the Maturity Date (as defined below).
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If the Borrawer falls to pay any amount payable by It under this Agreement on Its due date, the
Borrower will, on demand by the Lender, pay interest on such overdue amount from Its due date up to
its date of actual payment at the highest rate permitted by Croatian law for default interest and in the
event no maximum is specified or If the maximum exceeds 7.5% above the applicable rate under the
Agreement, at a rate belng 7.5% above the normal interest rate specified in this Clause 2.

All payments to be made by the Borrower hefeunder shall be made free and clear of and without
deduction for or on account of any tax.

All of the fees and Interest payments set out in this Clause 2 which are to be paid Iimmediately on
signing of this Agreement or upon a draw down being made shall be non refundable once made and in
no clrcumstances shall the Borrower be entitled to claim or reguest repayment of all or any part
thereof,

3. Repayment

The Borrower agrees to repay the First Drawing on May 19, 2010 (the "Maturity Date”), provided that
If the Ioan made by Calinde S.A. to the Lender purSuant to a secured loan agreement (the “Calinde
Loan”), dated February 22, 2010, between Calinda S.A., as lender, and Aglaia B.V., as borrower,
matures or is accelerated prior to May 19, 2010 then the First Drawing shall mature an such earller
date on which the Calinde Loan matures, by acceleration or otherwise. The Second Drawing, If drawn,
shall not be subject any simllar cross default provision but shall, In any event, also mature on the
Maturity Date.

4., Securlty

Repayment of all amounts drawn under the Facllity shall be secured by a first ranking pledge on all of
the shares, being 100% of the Issued share capital, (the “Shares”) that the Borrower holds In the
caplital of I Grupa d.d, , a company organised and existing in accordance with the laws of Croatia, with
its reglstered office at Savska cesta 66, Zagreb, Croatla and reglstered with the Commercial Court in
Zagreb under number 080681877, personal Identification number (OIB) 16008276353, (*I Grupa”) in
favour of the Lender (the “Securlty™) by way of execution of 2 share pledge agreement (the “Security
Agreement”).

The Borrower undertakes to execute the Security Agreement on the date of this Agreement and to
register the Security In the relevant state reglstry(les) within three business days of such date (the
“"Security Date”).

‘The Borrower covenants that, during the continuance of the Security, It shall not create or permit to
subslst any further encumbrance upon the Shares, The Securlty shall become Immedlately enforceable
upon the occurrence of an Event of Default (as set out In Clause 7 below) and the Lender may In its
absolute discretion enforce the Securlty In such manner as It sees fit.

5. Representations and Watranties
The Barrower represents and warrants to the Lender that:

(a) It Is duly consBtuted and in good standing under the laws of Croatia and it has the approprlate
power and authority to enter Into and perform this Agreement and to grant the Security; it has
taken all necessary action to authorlse the execution, delivery and performance of this
Agreement and to grant the Security; and the obligations expressed as belng assumed by it
under this Agreement and the Security constltute its valid, lega! and binding abllgations and thelr
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performance will not contravene any provision of the Artides or any law or other obligation
binding upon it;

the Borrower Is not In liquidation or subject to any bankruptcy procedure and no recelver,
manager, trustee, custodlan or analogous officer has been appointed In respect of It;

no approval, authorlsation, consent, licence, permit or registration of or with any governmental,
judlclal or other authority or other third party Is required or desirable In connection with the
execution, performance, validity or enforceabllity of this Agreement or of the Security;

it holds (and has at all times complled with In all material respects) all authorisatlons required to
camry on Its business and it Is not aware of any event or clrcumstance which could reasonably be
expected to have a material effect on Its right to hold and/or to obtain renewal of all such
authorisations and/or to pbtaln any new authorisations which will be required to enable It to carry
oh Its busliness;

the Information provided by the Barrower to the Lender was true, complete and accurate in all
materis] respects as at the date It was given and the Borrawer is not aware of any material facts
or droumstances that have not been disclosed and which might, if disclosed, adversely affect the
decislon of the Lender In consldering whether or not to provide the Facllity to It;

the assets of the Borrower minus the liabiliies of the Borrower exceed four million Euros
(€4,000,000)

the assets of I GRUPA d.d. minus the liabllities of I Grupa exceed four million eurcs
(€4,000,000); and

the Borrower owns all of the Issued and outstanding capital stock of I Grupa (the "I Grupa
Shares") free and clear of all llens.

the Borrowers' representatlons and warranties set out above shall be continuing.

neral Undertakings

The Borrower shall not and shall not permit I Grupa to:

(a)

(b)

create, incur, assume any Indabtedness exceeding, In aggregate, fifty thousand euros (€50,000),
except the Indebtedness of the Borrower under this loan agreement; or

create, Incur, assume any lien on any property or asset now owned or hereafter acquired by it,
Including, without limitation, In the case of the Borrower, the I Grupa Shares,

7. Events of Default

Notwithstanding the above provisions of this Agreement, the Facllity and afl sums drawn down and
owed by the Borrower under this Agreement will become immediately due and payable or repayable by
the Borrower In cash forthwith on demand and the Lender may take any steps teo enforce the Security

If:

(@)

(b)

the Boirower falls to make payment within 5 (five) Business Days of any amount payable by It In
the manner and at the time provided In thls Agreement; or

any representation or warranty made or repeated by the Borrower In this Agreement Is
Incarrect in any respect as of the time made or repeated; or
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(c) the Borrowar falls to promptly give notice to the Lender of the occurrence of any Event of
Defauit or any other event which, with the giving of notice or lapse of time or both would
constitute an Event of Default; or

(d) the Borrower falls Lo perform any of Its other obligations under this Agreement and such failure
(If capable of remedy In the opinian of the Lender) remalns unremedied to the satisfaction of
the Lender for 5 (five) Business Days after notlce requiring its remedy has been given by the
Lender to the Borrower; or

(e) the Borrower ceases or threatens to cease to carry on its business or is unable to pay its debts
as they fall due or Is deemed unable to pay.its debts.or enters.into any.arrangements with its
creditors; or

(f) the Borrower is in liquidation or subject to any bankruptcy procedure or a receiver, manager,
trustee, custodian or analogous offlcer Is appointed in respect of all or any part of its property,
undertaking or assets; or

(9) It becomes unfawful for the Boitower to perform all or any of Its obllgations under this
agreement; of

{h) the Security Is not reglstered In the relevant state register by the Security Date; or
)] the Security becomes wholly or partially Invalld or unenforceable; or

)] any Injunctlon, order, judgment or declsion is made or given which, in the veasonable opinion
of the Lender, materially and adversely affects the ability of the Borrower to carsy on its
buslness or to perform any of its obligations under this Agreement; or

(k) any other indebtedness of the Borrower becomes enforceable or there Is any change in the
financlal condition of the Berrower which, in the reasonable opition of the Lender, materiaily
and adversely affects the ability of the Borrower to perform any of its obllgations under this
Agreement or the Security.

8. Notices

Any demand or notice in respect of this Agreement must be In writing and may be served on either
party by:

(a) delivering or despatching It to the registerad office last known to elther party; or

(b} facsimile transmission to 4385 (1) 6177 072 for the Borrower and +41 (22) 718 7201 for the
Lender,

All notices addressed to the Lender shall be copled and also sent to Ethemba Capitat LLP (fax: +44 (20)
7299 8966) (address: The Managing Partner, Ethemba Capltal LLP, 2nd Floor, 43 Portland Place, London
WiB 1QH)).

Any such demand or notice delivered personally shall be deemed to have been recelved Immediately
upon deltvery. Any such demand or notice sent by post shall be deemed to have been received at the
opening of busliness on the fourth working day following the day on which it was posted, even If
returned undellvered. Any demand or notice sent by facsimie shall be deemed to be effective on
despatch If sent during the normal business hours of the reciplent provided that the correct facsimite
acknowledgement Is recelved. If sent outside such normal business hours it shall be deemed to be
received at the next opening of narmal business.
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9. Costs and Expenses

The Borrower shall pay any and all costs and expenses related to or assoclated with preparing and
putting In place this Agreement, the Security and anz__rg]ated documentation Including the Calinde
Loan up to an aggregate of twenty five thousand Eurog’(€25,000), |

10. Law and Assignment

This Agreement Is governed by and will be construed in accordance with English law and the Parties
Irrevocahly agree that the English courts are to have jurisdiction to settle any disputes and to entertain
any sult, action or proceedings in each case arising out of or in connection with this Agreement, except
the Security, enforcement of Security and settlement of any matter arising out of or in connection with
the Security, which shall be governed by the iaws of Croatia.

The Agreement Is not asslgnable, save that the Lender shall be entitled to assign the benefit or burden
of any provision of this Agreement to any person without the prior written consent of the Borrower.

Thils Agreement may be executed in any number of counterparts and when executed each cotnterpart
shall be an original, and aliTRe counterparts together shall constitute one amd the setne agreement,
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*":Fﬁi- and on behaif of Aglaia B.V. For and on behalf bf Industrogradnja
Nekretnine d.0.0,
By: By: NOCI P 6ALINTC
Capacity: Capadty: DLECLTD R
Date: Date: pielle) /@2/ 2z




