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Poslovni broj spisa St-1035/2025

PRIJAVA TRAZBINE VIJEROVNIKA U PREDSTECAIJNOM POSTUPKU

PODACI O VJEROVNIKU:
Ime i prezime / tvrtka ili naziv: Addiko Bank dionicko drustvo
OIB: 14036333877

Adresa / sjediste: Zagreb (Grad Zagreb), Slavonska avenija 6

PODACI O DUZNIKU:

Ime i prezime / tvrtka ili naziv: BRODOGRAPEVNA INDUSTRIJA SPLIT, dionicko

drustvo
OIB: 18556905592
Adresa / sjediste: Zagreb (Grad Zagreb), Ulica Velimira Skorpika 11

PODACI O TRAZBINI:

Pravna osnova trazbine (npr. ugovor, odluka suda ili drugog tijela, ako je u tijeku sudski
postupak oznaku spisa i naznaku suda kod kojeg se postupak vodi):

- Ugovor o kreditu (engleski: Loan Agreement) od 8. studenog 2018. godine,
izmedu (i) DIV GRUPA d.o.0. za usluge, Samobor (Grad Samobor), Bobovica 10/A,
OIB: 33890755814, (ii) Addiko Bank dioni¢ko drustvo, Zagreb (Grad Zagreb),
Slavonska avenija 6, OIB: 14036333877 i (iii) Europske banke za obnovu i razvoj,

Eurotower, vana Luci¢a 2a, HR-10000 Zagreb
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Trgovacki sud Zagreb (MBS): 01885090, OIB: 32802230502, temeljni kapital: 360.000,00 kn - uplacen u cijelosti

Clanovi uprave: Vladimir Mamié, Natalija Peri¢, Jurica Reberski, Luka Rimac
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Ujedinjena Kraljevina, London, E14 4BG, Five Bank Street, OIB: 65196735166,
izmijenjen Sporazumom o odricanju (engleski: Waiver Letter Agreement) od 6.
svibnja 2019. godine, Dodatkom br. 1 (engleski: Amendment Agreement No. 1) od
18. svibnja 2020. godine, Dodatkom br. 2 (engleski: Amendment Agreement No.
2) od 15. prosinca 2020. godine te Dodatnim ugovorom uz Ugovor o kreditu
(engleski: Additional Agreement to the Loan Agreement) od 28. veljate 2024.
godine;

- ZaduZnica od dana 18. svibnja 2020. godine, izdana od BRODOGRADEVNA
INDUSTRIJA SPLIT, dionicko drustvo, Zagreb (Grad Zagreb), Ulica Velimira
ékorpika 11, OIB: 18556905592, radi naplate trazbine vjerovnika Addiko Bank
dioni¢ko drustvo, potvrdena 20. svibnja 2020. godine od javnog biljeznika Ilije
Sarica iz Splita pod poslovnim brojem OV-2048/2020.

Addiko Bank dioni¢ko drustvo je solidarni vjerovnik trazbina zajedno s Europskom
bankom za obnovu i razvoj, Ujedinjena Kraljevina, London, E14 4BG, Five Bank Street,
OIB: 65196735166, te je u skladu s odredbama sklopljenih ugovora i primjenjivih
propisa, Addiko Bank dionicko drustvo ovlasteno zahtijevati ispunjenje cjelokupne
trazbine.

Napominje se da je pred Trgovackim sudom u Zagrebu voden predstecajni postupak
protiv drustva DIV GRUPA d.o.o. za usluge, u kojem je postupku drustvo predlozilo, a
njegovi vjerovnici izglasali plan restrukturiranja, koji je potvrden rjeSenjem Trgovackog
suda u Zagrebu od 16. lipnja 2023. godine, poslovni broj St-1329/2022. S tim u vezi,
iako je Ugovor o kreditu od 8. studenog 2018. godine prvotno otkazan 25. svibnja 2022.
godine, ugovorne su strane sklopile Dodatni ugovor uz Ugovor o kreditu
(engleski: Additional Agreement to the Loan Agreement) od 28. veljate 2024. godine
kojim je isti kredit reprogramiran u skladu s odredbama potvrdenog plana
restrukturiranja.

Iznos dospjele trazbine
na dan otvaranja

predstecajnog postupka: 0,00 EUR
Od dega glavnica: 0,00 EUR
Od Cega kamate: 0,00 EUR
Od Cega zatezne kamate: 0,00 EUR

Iznos trazbine koja
dospijeva nakon otvaranja
predstecajnog postupka: 13.125.700,63 EUR

Eurotower, lvana Ludié¢a 2a, HR-10000 Zagreb
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Iznos dospjele trazbine

na dan 11. lipnja 2025.: 411.431,58 EUR
Od cCega glavnica: 410.512,04 EUR
Od Cega kamate: 0,00 EUR

Od Cega zatezne kamate: 919,54 EUR

Iznos trazbine koja
dospijeva nakon 11. lipnja 2025.:12.543.514,01 EUR

Dokaz o postojanju trazbine (npr. racun, izvadak iz poslovnih knjiga):

- prethodno navedene isprave koje predstavljaju pravnu osnovu trazbine;

- Izvadak iz poslovnih knjiga Addiko Bank dioni¢ko drustvo sa stanjem i
specifikacijom trazbine na 19. svibnja 2025. godine

- Izvadak iz poslovnih knjiga Addiko Bank dioni¢ko drustvo sa stanjem i
specifikacijom trazbine na 11. lipnja 2025. godine

Vjerovnik raspolaze ovrsnom ispravom: DA za iznos glavnice do: 30.000.000,00 EUR.

Naziv ovrsne isprave:

- ZaduZnica od dana 18. svibnja 2020. godine, izdana od BRODOGRADEVNA
INDUSTRIJA SPLIT, dioni¢cko drustvo, Zagreb (Grad Zagreb), Ulica Velimira
Skorpika 11, OIB: 18556905592, radi naplate trazbine vjerovnika Addiko Bank
dionicko drustvo, potvrdena 20. svibnja 2020. godine od javnog biljeznika Ilije
Sariéa iz Splita pod poslovnim brojem OV-2048/2020.

Eurotower, lvana Luci¢a 2a, HR-10000 Zagreb

t: +385 {0)1 4818 972, +385 (0)1 4818 975, f: +385 (0)1 4818 979, e: mprr@mprr.hr, web: www.mprr.hr

IBAN: HR3323400091510365392, SWIFT: PBZGHR2X, Privredna banka Zagreb d.d., Zagreb 3
Trgovacki sud Zagreb (MBS): 01885090, OIB: 32802230502, temeljni kapital: 360.000,00 kn - uplaéen u cijelosti

Clancvi uprave: Vladimir Mami¢, Natalija Peri¢, Jurica Reberski, Luka Rimac



MAMIC PERIC REBERSKI RIMAC

GUVIEINCLO DRUSIVO D O O 7 1AW FIRM 10

Mjesto i datum Potpis vjerovn%a’
VY
/ ;’ u8 {1AMIC PERIC REBERSKI RIMAC

/, ™ GDVIETNIZKO DRUATVO do.o. ! LAW FIRM LLG
/ 4 ZAGREB
rd LUKA RIMAC. odvjetnik
A/
Zagreb, 3 .06 .9o0s. : /

Addiko Bank dioni¢ko drustvo,
zastupano po:

Luka Rimac, odvjetnik
MAMIC PERIC REBERSKI RIMAC
Odvjetnic¢ko drustvo d.o.o.

Prilozi:

- Odvjetni¢ka punomo¢, u izvorniku;

- Ugovor o kreditu (engleski: Loan Agreement) od 8. studenog 2018. godine, s
ovjerenim prijevodom na hrvatski jezik, oba u preslici;

- Sporazum o odricanju (engleski: Waiver Letter Agreement) od 6. svibnja 2019.
godine, s ovjerenim prijevodom na hrvatski jezik, oba u preslici;

- Dodatak br. 1 (engleski: Amendment Agreement No. 1) od 18. svibnja 2020. godine,
s ovjerenim prijevodom na hrvatski jezik, oba u preslici;

- Dodatak br. 2 (engleski: Amendment Agreement No. 2) od 15. prosinca 2020.
godine, s ovjerenim prijevodom na hrvatski jezik, oba u preslici;

- Dodatni ugovor uz Ugovor o kreditu (engleski: Additional Agreement to the Loan
Agreement) od 28. veljaCe 2024. godine, s ovjerenim prijevodom na hrvatski jezik,
oba u preslici;

- RjeSenje Trgovackog suda u Zagrebu od 16. lipnja 2023. godine, poslovni broj St-
1329/2022, u izvorniku;

- Zaduznica od 18. svibnja 2020. godine, potvrdena 20. svibnja 2020. godine od
javnog biljeznika Ilije Sarica iz Splita pod poslovnim brojem OV-2048/2020, u
preslici;

- Izvadak iz poslovnih knjiga Addiko Bank dionicko drustvo sa stanjem i specifikacijom
trazbine na 19. svibnja 2025. godine, u izvorniku;

- Izvadak iz poslovnih knjiga Addiko Bank dionic¢ko drustvo sa stanjem i specifikacijom
trazbine na 11. lipnja 2025, godine, u izvorniku.

Eurotower, Ivana Lucic¢a 2a, HR-10000 Zagreb
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PUNOMOC
Broj 54758347

Drustvo Addiko Bank d.d., sa sjediStem u Republici
Hrvatskoj, Zagreb, Slavonska avenija 6, upisano u
sudskom registru kod Trgovackog suda u Zagrebu pod
maticnim  brojem  subjekta (MBS): 080072083,
OIB: 65196735166 ("Banka")

ovime ovlaCuje i opunomocuje
MAMIC PERIC REBERSKI RIMAC
Odvjetnicko drustvo d.o.o0.,
Ulica Ivana Luci¢a 2A, Zagreb, Hrvatska
OIB: 32802230502

te pojedinacno odvjetnike:
VLADIMIRA MAMICA
NATALIJU PERIC
JURICU REBERSKOG
LUKU RIMCA
NIKOLU KOKOTA
FRANU BELOHRADSKOG
INJU STAJDUHAR
NINU OVCAR
LUCIJA RONCEVIC
ERBLINA MORINA
SILVIJA DRAGICEVIC

(svaki pojedina¢no: "Odvjetnik"),
samostalno i pojedina¢no,

da zastupaju Banku u predstetajnom postupku

pred: Trgovackim sudom u Zagrebu

protiv: BRODOSPLIT d.d., sa sjedistem
u Republici Hrvatskoj, Zagreb,
Ulica Velimira Skorpika 11,
upisano u sudskom registru kod
Trgovackog suda u Zagrebu pod
mati¢nim brojem subjekta
(MBS): 060175040,
OIB: 18556905592

pod poslovnim
brojem: St-1035/2025

kao i da radi zastite i ostvarenja svih prava i na zakonu
osnovanih interesa Banke poduzimaju sve pravne
radnje i upotrijebe sva u zakonu predvidena sredstva,
a osobito da podnose prijedloge, zahtjeve i ostale
podneske, ukljuCujudi i izjavljivanje i odricanje od
redovnih i izvanrednih pravnih lijekova, te u ime Banke
zaprimaju bilo koje i sve podneske u vezi s takvim
postupkom.

Pristajemo da ih za sluCaj sprijeCenosti zamijene
odvijetni¢ki vjezbenici: Toni Peli¢, Filip Buljevi¢, Lovro
Perci¢, Gabriela Nini¢ te Lovro Matic.

Eurotower, Ivana Lucica 2a, HR-10000 Zagreb

POWER OF ATTORNEY
Number 54758347

The company Addiko Bank d.d., having its seat in the
Republic of Croatia, Zagreb, Slavonska avenija 6,,
registered in the Court Registry of the Commercial
Court in Zagreb under entity reference number
(MBS): 080072083, PIN: 65196735166

_do hereby authorize
MAMIC PERIC REBERSKI RIMAC
LAW FIRM LLC
Ulica Ivana Luci¢a 2A, Zagreb, Croatia
PIN: 32802230502

and individually each Attorney-at-Law:
VLADIMIRA MAMICA
NATALIJU PERIC
JURICU REBERSKOG
LUKU RIMCA
NIKOLU KOKOTA
FRANU BgLOHRADSKOG
INJU STAIDUHAR
NINU OVCAR |
LUCIJA RONCEVIC
ERBLINA MORINA |
SILVIJA DRAGICEVIC

(each of them: the "Attorney"),
individually,

to represent the Bank in the prebankruptcy
proceedings

before: the Commercial Court in Zagreb

against: BRODOSPLIT d.d., having its seat
in the Republic of Croatia, Zagreb,
Ulica Velimira  Skorpika 11,
registered in the Court Registry of
the Commercial Court in Zagreb
under entity reference number
(MBS): 060175040,
PIN: 18556905592

under the

case number: St-1035/2025

as well as to undertake all legal actions and lawful
measures in order to protect and advance all of the
Bank’s rights and interests based on law, and
especially to submit requests, claims and other
motions, including filing and waiving the right to file
ordinary and extraordinary legal remedies, and to
receive on the Bank’s behalf any and all submissions in
connection with such proceedings.

We agree that they may be substituted by the following
associates: Toni Peli¢, Filip Buljevi¢, Lovro Per¢ic,
Gabriela Nini¢ and Lovro Matic.

t +385 (0)1 4818 972, +385 (0)1 4818 975, - +385 (0)1 4818 979, e: mprr@mprr.hr, web: www.mprr.hr
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Trgovacki sud Zagreb (MBS): 01885090, OIB: 32802230502, temeljni kapital: 360.000,00 kn - uplacen u cijelosti
Clanovi uprave: Vladimir Mami¢, Natalija Peri¢, Jurica Reberski, Luka Rimac
Vlaca newnarvlinmact: 7 Canfidantialitv ~lace: INNTERNNO 7 INNTERNIAL
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Zagreb, 03. lipnja/June 3 2025, N
Addiko Bank d.d.

Kbitua

Ime/Name: Ana Dori¢ Skeva Ime/Name: Mario Zizek
Funkcija/Title:  member of the Board Funkcija/Title:  president of the Board

Addiko Bank
AddﬂmBankdd.Shvondnmhu.n-mm o,

Eurotower, Ivana Luéié¢a 2a, HR-10000 Zagreb
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LOAN AGREEMENT

DATED 8 NOVEMBER 2018

DIV GRUPA D.O.0O.
as Borrower

EUROPEAN BANK FOR RECONSTRUCTION AND DEVEL.OPMENT
and
ADDIKQ BANK D.D.
as Original Lenders

ADDIKO BANK D.D.
as Facility Agent

ADDIKO BANK D.D.
as Security Agent

ReedSmith

.t

.
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THIS AGREEMENT is dated 8 November 2018 and made between;

(1)

(2)

4

&)

DIV GRUPA D.0.0., a limited liability company incorporated and existing under the iaws of
the Republic of Croatia, registered with the court register of the commercial court in Zagreb
under registration number 080127368, personal identification number 33880755814, having
its registered seat at Bobovica 10/A, 10430 Samobor, Republic of Croatia, as borrower {the
"Borrower";

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT, with its registered
address at One Exchange Square, London EC2A 2JN, United Kingdom as lead arranger (the
IIEBRDn);

ADDIKO BANK D.D., a bank duly established and existing under the laws of the Republic of
Croatia, with its registered address at Slavonska avenija 6, 10000 Zagreb, Republic of
Croatia, registered with the court register of the commerciai court in Zagreb under registration
number 080072083, personal identification number 14036333877 ("Addiko Bank" together
with EBRD the "Criginal Lenders");

ADDIKO BANK D.D., a bank duly established and existing under the laws of the Republic of
Croatia, with its registered address at Stavonska avenija 6, 10000 Zagreb, Republic of
Croatia, registered with the court register of the commercial court in Zagreb under registration
number 030072083, personal identification number 14036333877, as agent of the other
Finance Parties (the "Facility Agent"}; and

ADDIKO BANK D.D., a bank duly established and existing under the laws of the Republic of
Croatia, with its registered address at Stavonska avenija 6, 10000 Zagreb, Republic of
Croatia, registered with the court register of the commercial court in Zagreb under registration
number 080072083, personal identification number 14036333877, as security agent of the
other Finance Parties (the "Security Agent").

IT IS AGREED as follows:




1.1

SECTION 1
DEFINITIONS AND INTERPRETATION

Definitions
In this Agreement:

"Affiliate" means, in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company.

"Agency Fee Letter” means any ietter or letters dated on or about the date of this Agreement
between the Borrower, the Facility Agent and the Security Agent relating to the agency fees
referred to in section 11.5 (Agency fee).

"Appraisal Fee Letter" means the letter dated on or about the date of this Agreement
between the Borrower and EBRD refating to the appraisal fee referred to in section 11.3
{Appraisal fee).

"Assets to Loan Coverage Ratio" means:

(a) the total fair market value of certain real-estate assets as further detailed under
Schedule 8 {(Mortgaged Real Estate) and Schedule 9 (Pledged long term assets)
secured o the Lenders pursuant to the Morigage Agreement and the Movables
Pledge Agreement, as determined in the most recent Valuation Report; to

(b) the tetal outstanding amount of the Loan.

"Assignment Agreement” means an agreement substantially in the form set out in Schedute
6 (Form of Assignment Agreement) or any other form agreed between the relevant assignor
and assignee.

“Assignment of Insurance Receivables Agreement” means the instrument pursuant to
which the Borrower assigns o the Security Agent its receivables arising under the insurance
policies relating to the Borrower's assets and listed in Schedule 10 (/nsurance policies) issued
to the benefit of the Borrower, and undertake to assign aill future extensions, renewals or
replacements of these insurance policies, together with any notices, acknowledgements,
consents or any related decument, in form and substance satisfactory to the Lenders.

"Auditors” means such firm of independent accountants of international repute as the
Borrower may from time to time appoint as its auditors in accordance with section 20.6
{Accounting).

"Authorisation” means any authorisation, consent, resolution, registration, filing, agreement,
notarisation, cerificate, licence, approval, permit, authority or exemption from, by or with any
Governmental Authority, whether given or withheld by express action or deemed given or
withheld by failure to act within any specified time period and all corporate, creditors’ and
shareholders’ approvals or consents.




"Availability Period” means:

{a) in relation to Tranche 1 Loan, the pericd from and including the date of this
Agreement to 31 December 2018,

{b) in relation to Tranche 2 Loan, the period from and inciuding the date of this
Agresment to 30 June 2019, and

{c) in relation to Tranche 3 Loan, the pericd from and including the date of this
Agresment to the date occurring one (1) month prior to the Final Repayment Date,

"Availablie Commitment" means, in relation to the Loan, a Lender's Commitment in that
Loan minus:

(a the amount of its participation in any outstanding Utilisations under that Lean; and

£2)] in relation to any proposed Utilisation, the amount of its paricipation in any other
Utitisations under that Loan that are due to be made on or before the proposed
Utitisation Date.

"Available Loan” means, in relation to the Loan, the aggregate for the time being of each
Lender's Available Commitment in that Loan.

"AWC Efficlency Ratio" means:

(a) Current Assets minLls Cash, minus (i) Current Liabilities minus Current Financial
Liabilities minus CPLTD; to

(b) Current Revenues.

"Bills of Exchange" means duly signed and accepted biank bills of exchange (Croatian:
myjenice) with a "no protest” clause issued by the Borrower in favour of the Security Agent in
accordance with Croatian law together with a cotresponding statement which in form and
substance shall be satisfactory to the Lenders.

"Break Costs” means the amount (if any) by which:

{a) the interest which a Lender shouid have received for the period from the date of
receipt of all or any part of its participation in a Loan or Unpaid Sum to the last day of
the current Interest Period in respect of that Loan or Unpaid Sum, had the principal
amount ar Unpaid Sum received been paid on the last day of that Interest Period,

exceeds:

{b) the amount which that Lender would be able to obtain by placing an amount equal to
the principal amount or Unpaid Sum received by it on deposit with a leading bank in
the Relevant Interbank Market for a period starting on the Business Day following
receipt of such principal amount or Unpaid Sum and ending on the last day of the
current Interest Period.




"Brodosplit d.d." means a joint stock company incorporated and existing under the laws of
the Repubtic of Croatia, registered with the court register of the commercial court in Split
under registration number 080175040, personat identification number 18556905592, having
its registered seat at Put Supavia 21, 21000 Split, Republic of Croatia.

"Brodosplit Group" means Brodosplit d.d. and its Subsidiaries.

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for
general business in London and Zagreb and, in relation to any date for payment or purchase
of Eure, any TARGET Day.

"Business Plan" means the financial projections relating to the business of the Borrower
prepared by the management of the Borrower and including projections of the key
performance indicators of the Borrower in form and substance satisfactory to the Lenders.

"Cash" means, at any time, cash in hand or at bank (in the latter case) credited to an account
with a Croatian commercial bank or ather bank satisfactory to the Facility Agent in the name
of the Borrower and which are freely and immediately available to be applied in repayment or
pregayment of the Financial Debt.

"Cash Equivalent investments” means any investment in short-term liquid marketable
commercial paper or securities maturing within three (3) months at the latest, satisfactory to
the Facility Agent, in each case which are readily available and convertible to known amounts
of Cash and which are subiect to an insignificant risk of change in value.

"Cash Flow Available for Debt Service" means, at the end of any period {(calculated in
accordance with IFRS at the level of the Borrower on a stand-alone basis):

(a) Cash Flow from Operating Activities for that pericd; minus

{b) those cash flows for such period which are applied during that period to acquire or to
invest in long term assets which are not funded by Long-term Deabt.

"Cash Flow from Operating Activities" means, at the end of any period:

(&) the sum of:
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(0 net income after tax for that period;
(i) depreciation and amortisation for that period;
(iiiy non-cash expenses in that period;

(W) any decrease in the working capital from the beginning tc the end of that
period; and

() without double counting, interest, commitment charges and other fees and
expenses paid in respect of Financial Debt duting that peried (in each case,
to the extent classified as cash flow from operating activities), minus

(b) any increase in the working capitat from the beginning to the end of that pericd; but

(c) not taking into account any Exceptional ltem which represents gains and taking into
account any exceptional loss which represents losses,

determined in accordance with IFRS at the leve! of the Borrower on a stand-alone basis.

"Charter" means, in respect of any company, corporation, partnership, enterprise or other
entity, its charter, founding act, aricles of incorporation and bylaws, memorandum and
articles of association, statutes or similar instrument,

"Clean-Down Period" means a period of consecutive fourteen (14) calendar days falling
immediately prior to each of the 1!, 20 3@ 4" and 5% anniversary of the date of this
Agreement and prior to the Final Repayment Date.

"Commitment" means a Tranche 1 Commitment, a Tranche 2 Commitment and a Tranche 3
Commitment.

"Compliance Certificate” means a cerlificate substantially in the form set out in Schedule 7
(Form of Compliance Certificate) in form and substance satisfactory to the Facility Agent.

“Corporate Governance Action Plan” means the action plan for purposes of improving the
corporate governance of the Group as agreed between the EBRD and the Borrower and set
forth under Schedule 17 {Corporate Governance Action Plan).

"CPLTD" means the Borrower's liabilities in respect of the long-term Financial Debt excluding
Debt arising under any counter-indemnity obligation in respect of guarantees, maturing within
a period of twelve (12} months.

"Current Assets" means the Borrower's assets when they: {(a) are expecied to be realised in,
or are held for sale or consumption in, the normal course of the Borrower's operating cycle,
(b) are held primarily for trading purposes or for the short-term and are expected to be
realised within twelve {12) months of the balance sheet date or (¢) are Cash or Cash
Equivalent Investments assets which are not restricted in their use.




“Current Financial Liabilities" means the Borrower's {iabilities in respect of Financiai Debt
excluding Debt arising under any counter-indemnity cbligation in respect of guarantees,
maturing within a period of twelve {12) months.

"Current Liabilities" means the Borrower's liabilities when they: (i) are expected to be setiled
in the normal course of the Borrower's operations cycle or (i) are due to be settled within
twelve (12) months of the balance sheet date.

"Current Ratio" means
(a} Current Assets; 1o
(b) Current Liabilities.

“Current Revenues" means the Borrower's revenues that are generated over a twelve (12)
months period prior to the calculation date.

"Debenture” means each of the debentures (Croatian: zaduZnice) issued by the Borrower in
favour of the Security Agent pursuant to the Croatian Enforcement Act 2012, as amended,
and notarised as an enforceable deed by a Croatian notary public, pursuant to which the
Borrower consents to seizure of its respective bank accounts and the transfer of the monies
so seized directly to the Security Agent as a security for repayment of the Loan and any
interest, default interest, fees, charges and additional payment obligations due by the
Borrower in accordance with this Agreement, which debentures shall be in form and
substance satisfactory to the Lenders.

"Debt" means, with respect to any person, all obligations of such person, whether incurred
as principal or surety and whether present, future, actual or contingent, for the payment or
repayment of money, including:

(c Financial Debt;

(d} any amounts payable by such person under financial leases or similar arrangements
over their respective periods;

(e) any credit to such person from a supplier of goods or under any instalment purchase
or other similar arrangement; and

H any liabilities and obligations of third parties to the exient that they are guaranteed by
such person or such person has otherwise assumed or become liable for the
payment of such liabilities or obligations or to the extent that they are secured by any
Lien upon property owned by such person whether or not such person has assumed
or become liable for the payment of such liabiiities or obligations.

"Debt Service Coverage Ratio" means, in respect of any twelve (12} month period preceding
the date of calcuiation, the resuit obtained by dividing:

(a) Cash Flow Available for Debt Service for that twelve (12) month period preceding the
date of calculation; by
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{by the aggregate amount of:

D payments of principal (excluding ail payments failing due under any overdraft
or revelving facility that are available for redrawing in accordance with the
terms thereof) and any loan refinancing;

(i) interest and commitment charges and other jees and expenses (excluding
non-recurring fees and expenses),

falling due and payable in respect of the Loan and any other Financial Debt of the Borrower
{on a stand-alone basis) during that twelve (12) month period. It being understood that any
Debt arising under any counter-indemnity obligation in respect of a guarantee shall not be
taken into account in the Financial Debt of the Borrower (on a stand-alone basis) unless any
such guarantee has heen cailed,

"Default” means an Event of Default or any event or circumstance specified in section 21
(Events of Defauft) which would with the expiry of a grace period, the giving of notice, the
making of any determination under the Finance Documents or any combination of any of the
foregoing be an Event of Default.

"Default Rate" means 2% per annum over the margin for the Loan plus the cost of funding
the overdue amount payabie to the Facility Agent for the Lenders.

"Designated Performance Requirements" means Performance Requirements 1 through 8
and 10 (or, as the context may require, any one of such Performance Requirements) of the
Performance Requirements dated May 2014 and related to EBRD's Environmental and Social
Policy dated May 2014,

"Disruption Event' means either or both of:

(@) a material disruption to those payment or communications systems or to those
financial markets which are, in each case, required to operate in order for paymenis
to be made in connection with the Loan (¢r otherwise in order for the transactions
contemplated by the Finance Documents to be carried out) which disruption is not
caused by, and is beyond the control of, any of the Parties; or

(b) the occurrence of any other event which results in a disruption (of a technical or
systems-related nature) to the treasury or payments operations of a Party preventing
that, or any other Party:

(i) from performing its payment obligations under the Finance Documents; or

(ii) from communicating with other Parties in accordance with the terms of the
Finance Documents,

and which {in either such case)} is not caused by, and is beyond the control of, the Party
whose operations are disrupted.

"DIV Companles” means:




(a) DIV BETONSKI PRAGOVI DOO SVRLJIG, a limited liability company incorporated
and existing under the laws of the Republic of Serbia, registered with the Companies
Register with Serbian Business Registers Agency under registration number
20769696, having its registered seat at Dugana Trivunca 1, Swljig, the Republic of
Serbia,

)] MIN DIV SVRLJIG AD SVRLJIG, a joint stock company incorporated and existing
under the laws of the Republic of Serbia, registered with the Companies Register with
Serbian Business Registers Agency under registration number 07108958, having its
registered seat at DuSana Trivunca 1, Swrijig, the Republic of Serbia; and

(c) BIV D.0.0., alimited liability company incorporated and existing under the laws of the
Republic of Bosnia-Herzegoving, registered with the Court Register of the Municipality
Court in Sarajevo under registration number 85-01-0362-14, personal identification
number 4200977520006, having its registered seat at Brade Mulica 20, Sarajevo-Novi
Grad, Sarajevo Dio, Bosnia-Herzegovina.

"EBITDA" means, for any twelve (12) month period preceding the date of calculation with
respect to the Borrower, the net income of the Borrower prepared in accordance with IFRS
before any provision on account of taxation (excluding value added tax), degreciation and
amortisation and any interest incurred in respect of any Debt, as normalized by extraordinary
non-cash items.

"Enforcement Action” means the exercising of any rights, remedies, powers or discretions
available pursuant to the Finance Documents in respect of the enforcement of the Security.

"Enforcement Policy and Procedures” means EBRD's Enforcement Policy and Procedures
dated 4 October 2017.

"Environmental and Social Action Plan" means the plan of environmental and social
mitigation and improvement measures specifying environmental and social performance
criteria, standards, policies, procedures, practices, capital investments and implementation
schedules, including measures te achieve and maintain compliance with Designated
Performance Requirements 1-8 and 10, a copy of which is attached as Schedule 13
{Envirorimental and Social Action Plan), as such plan may be amended from time to time with
the prior written consent of EBRD in accordance with section 20.3 (Environmental and Social
Action Plan).

"Environmental and Social Law" means any applicable law or regulation which relates to:

(d) pollution or protection of the environment, including related laws or regulations
relating to public access to information and participation in decision-making;

(2) labour and employment conditions,
(0 occupational health and safety,

{g) pubtic health, safety and security;
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{h) indigencus pecples;
(i) cultural heritage; or

1) resettlement or economic displacement of persons.

"Environmental and Social Matter" means any matter that is the subject of any
Environmental and Social Law, any Designated Performance Regquirement or the
Envirenmental and Social Action Plan.

"Estimated Costs of the Project” means the total estimated costs of the Project as set forth
in section 17.13 {Estimated Costs of the Project) to be approved by the Facility Agent from
time to time taking into account proposals submitted by the Borrower to the Facility Agent.

"EUR" or "Euro” means the single currency unit of the Participating Member States.
"EURIBOR" means:
(a the applicable Screen Rate; or

(b} {(if no Screen Rate is available for the relevant Interest Period) the arithmetic mean of
the rates (rounded upwards to four decimal places) as supplied to the Facility Agent
at its request quoted by the Reference Banks to leading banks in the European
interbank market,

if pursuant to this definition of "EURIBOR" the EURIBOR would be below zero, the EURIBOR
will be deemed to be zero.

"Event of Default' means any event or circumstance specified as such in section 21 (Evenis
of Defaull).

"Exceptional Items" means any exceptional, one off, non-recurring or extraordinary items
which represent gains or losses including those arising on:

(a) the restructuring of the activities of an entity and reversals of any provisions for the
cost of restructuring;

{b) disposals, revajuations, write downs or impairment of non-current assets or any
reversal of any write down or impairment, and

{c) disposals of assets associated with discontinued operations.

"Existing Indebtedness to be Refinanced” means the Financial Debt of the Borrower as
detailed under Schedule 15 {Existing Indebtedness to be Refinanced) to be refinanced in
accordance with the provisions of this Agreement.

"Existing Guarantees” means the Zagrebatka Banka Guarantee, the Veneto Banka
Guarantee and the HBOR Guarantee, as listed in Schedule 14 (Guaranitees).
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"Existing Guarantees Release Date" means the date on which the Security Agent receives
satisfactory evidence of the release of the Existing Guarantees.

"Existing Security" means, in respect of real estate listed in Schedule 8 (Mortgaged Real
estate) and long term assets listed in Schedule 9 {Pledged long term assets) and insurance
policies fisted in Schedule 10 (insurance policies), any Lien over such real estate, long term
assets and insurance policies which secures any Existing Indebtedness 1o be Refinanced,
including, without fimitation, assignment or "vinkulacija” of any of the insurance policies listed
in Schedule 1C (Insurance poiicies), as well as any security instruments listed in Schedute 15
(Existing Indebtedness to be Refinanced).

"Facility Offlce” means the office or offices notified by a Lender tc the Facility Agent in
writing on or before the date it becomes a Lender (or, following that date, by not less than five
{5) Business Days' writen nctice) as the office or offices through which it will perform its
obligations under this Agreement.

"Fee Letters" means the Agency Fee Letter, the Mobilisation Fee Letter, the Appraisal Fee
Letter, the Side Business Letier and any fee letters agreed between the Borrower and the
Facility Agent.

"FINA Registry" means the registry of judicial and notarial security interests over movables
and rights maintained by the Financial Agency, a legal entity established by the Republic of
Croatia on the basis of the Financial Agency Act.

“Final Repayment Date" means for all Tranches, the Interest Payment Date failing on or
immediatety after the sixth anniversary date of the date of the execution of the Loan
Agreement.

“Finance Documents" means each of the following agreements and documents in form and
substance satisfactory to the Lenders:

(a) this Agreement;

(b) the Security Documents;

{c) the intercreditor Agreement;

(d) the Fee Letters;

)] the Letter of Information; and

) any other document designated as such by the Facility Agent and the Borrower.
"Finance Party” means the Facility Agent, the Security Agent or a Lender.

"Financial Debt” means debt:

(a) for or in consideration of borrowed money or arising out of any credit facility or
financial accommodations;
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(b) arising under any capital lease;

() arising in respect of debenture, bond, note, promissory note, loan, commercial paper
or other security, any acceptance or documentary credit or any receivable sold or
discounted other than on a non-recourse basis;

(d) arising under any counter-indemnity cobligation in respect of a guarantee, bond,
standby or documentary letter of credit or any other instrument issued by a bank or
financiat institution; or

{(e) arising under any other transaction which, in accordance with IFRS (as applicable),
has the commercial effect of borrowing.

"Financial Statements” means the financial statements (including balance sheet, income
statement, statement of changes in equity, cash flow statement and notes, comprising a
summary of significant accounting policies and other explanatory notes) prepared in
accordance with IFRS.

"Financial Year" means the period commencing each year on 1 January and ending on the
following 31 December, or such other period as the Borrower may, with the Facility Agent's
prior consent, from time to time designate as the accounting year of the Borrower.

“Financing Plan" means the plan for financing the Project as set forth in section 17.14
{(Financing Flan}.

"First Repayment Date" means 15 May 2018.

"Governmental Authority" means the government of any country, or of any pclitical
subdivision thereof, whether state, regional or local, and any agency, authority, branch,
department, regulatory body, court, central bank or other entity exercising executive,
fegislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government or any subdivision thereof (including any supra-national bodies), and all officials,
agents and representatives of each of the foregoing.

"Group" means the Borrower and its Subsidiaries for the time being.

"HBOR Guarantee" means co-debtorship (Croatian: suduZnistvo) assumed by the Borrower
under the Loan Agreement no. KK 17/17 dated 11 August 2017 entered into between
Croatian Bank for Reconstruction and Development (the "HBOR”) as lender, Polar
Expeditions Inc. as borrower, the Borrower as co-debtor |, Brodosplit-Holding d.o.0. as ¢o-
debtor 1, and Brodosplit-Plovidba d.d. as pledgor, in the total amount of EUR 37,147,869.16
plus interests, fees and other amounts payable under the above mentioned Loan Agreement
no. KK 17/17, together with all debentures, promisscry notes and any other collateral
provided by the Borrower to HBOR as co-debtor under the above mentioned Loan Agreement
no. KK 17/17 (as specified in Schedule 14 (Guarantees)).

"HBOR Letter of intent" means the letier of intent under which HBOR shall commit and
confirm they will release the MBOR Guarantee.
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"Holding Company" means, in relation to a person, any other person in respect of which it is
a Subsidiary.

"HRK" means Croatian Kuna, the tawful currency of the Republic of Croatia.

"IFRS" means International Financial Reporting Standards promulgated or adopted by the
International Accounting Standards Board.

"Independent Valuer" means a professional valuer appointed by the Facility Agent on behalf
of the Lenders.

"Intercreditor Agreement" means an agreement dated on or about the date of this
Agreement between the Lenders, the Facility Agent and the Security Agent.

"Interest Determination Date" means the Quotation Day.
“Interest Payment Date" means:

(a) each 15 May and 15 November in any year, provided however that, if any Interest
Payment Date would otherwise fall on a day which is not a2 Business Day, such
Interest Payment Date shall be changed to the next succeeding Business Day in the
same calendar month or, if there is no succeeding Business Day in the same
catendar month, the immediately preceding Business Day; and

{h) the Final Repayment Date.

"Interest Perlod” means, in relation to the Loan, each period determined in accordance with
section 9 (Interest Periods) and, in refation to an Unpaid Sum, each peried determined in
accordance with section 8.3 (Default interest).

"Lenders” means:
{a) any Criginal Lender; and

(b) any bank or financial institution which has become a Party in accordance with section
22 (Changes to the Lenders),

which in each case has not ceased to be a Party in accordance with the terms of this
Agreement.

“Letter of Information” means the letter from the Borrower to the Originai Lenders containing
the Borrower's representations regarding all materiat facts concerning the use of the Loan,
the organisation, status, operations, affiliations, liabilities and assets of the Borrower and
other matters incidental to the transactions contemplated by this Agreement, and any
amendment or supplement to such letter which are accepted by the Original Lenders.

"Leverage Ratio" means:

{a) the Total Net Debt; to




[{2)] EBITDA.
Liabilities" means the total liabilities of the Bosrower as set-forth in its balance sheet.

“‘Lien" means any mortgage, pledge, charge, privilege, priority, hypothecation, encumbrance,
assignment, lien, attachment, set-off or other security interest of any kind or any cther
agreement or arrangement having the effect of conferring security upon or with respect to, or
any segregation of or other preferential arrangement with respect to, any present or future
assets, revenues or rights, including, any designation of loss payees or beneficiaries or any
similar arrangement under any insurance palicy.

"Loan” means the Tranche 1 Loan, the Tranche 2 Loan and the Tranche 3 Loan.

“Long-term Debt" means, as of any date with respect of any person, any Financia! Debt
(other than the Loan) of such person, all or part of which, or the final payment of which, is due
more than one year after such date.

"Majority Owner Share Pledge Agreement” means the instrument(s) pursuant to which Mr
Tomislav Debeljak pledges in favour of the Security Agent for the Lenders all of the issued
and outstanding shares of the Borrower owned by Mr Tomislav Debeljak, in a form and
substance satisfactory to the Lenders.

“Mandatory Cost" means the percentage rate per anaum calculated by the Facility Agent in
accordance with Schedule 4 (Calculation of the Mandatory Costs).

“Margin” means 3.50% per annum prior to the Existing Guarantees Release Date.

Following the Existing Guarantees Reiease Date and as from the date of receipt of the
Compliance Certificate for the relevant Financial Year, the Margin specified above shall be
adjusted on an annual basis, in order to correspond to the percentage per annum set out in
front of the range in which the Leverage Ratio would falt in the below table:

Margin (% per
Leverage Ratio annumyj
Greater than 3.50:1.00 4.00%
Less than or equal to 3.50:1.00 but greater than
3.00:1.00 3.50%
Less than or equal to 3.00:1.00 but greater than
2.50:1.00 3.00%
l.ess than or equal to 2.50:1.00 but greater than
2.00:1.00 2.50%
Less than or equal to 2.00%
2.00;1.00

If the Existing Guarantees Release Date occurs before the Compliance Certificate is received
for the Financial Year ending 31 December 2018, the Margin will be reduced {o 3.00% per
annum in line with the Leverage Ratio for 2017.
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Upon the occurrence of any Event of Default, he Margin will automatically increase by 50
basis points over the Margin that would be otherwise applicable as per the margin ratchet
above and as determined during the most recent annual testing.

‘Market Disruption Event’ has the meaning given to that term in paragraph (a) of section
10.2 (Market disruption).

"Material Adverse Effect" means material adverse effect on:

(a) the ability of the Borrower to perform andfor comply with any of its obligations under
any Finance Document or any Project Document to which it is a party; andfor

(b} the rights and remedies of the Finance Parties in respect of any Security pursuant to
any Security Documents; and/or

(c) the effectiveness, legality, validity, enforcement of enforceability, ranking and binding
nature of any Finance Document (including any Security granted or purporting to be
granted) or any Project Documents or the legal rights and remedies of the Finance
Parties under any of the Finance Documents; and/or

(d) the Borrower's ability to implement or finalise the Project in the manner contemplated
by the Finance Documents or the Project Documents; andfor

{e) the business operations, assets, conditions (financial or otherwise) or prospects of the
Borrower,

"Mobilisation Fee Letter" means the letter dated on or about the date of this Agreement
between the Borrower and EBRD relating to the mohilisation fee referred to in section 11.4
{Mobilisation fee).

"Mortgage Agreement” means the instrument pursuant to which the Borrower morigages in
favour of the Security Agent for the Lenders certain real-estate assets as further detailed
under Schedule § {Mortgaged Real Estate) which Morigage Agreement shall be in form and
substance satisfactory to the Lenders.

"Movables Pledge Agreement" means the instrument pursuant to which the Borrower
pledges in favour of the Security Agent for the Lenders certain equipment as further detailed
under Schedule 8 {Pledged long term assets) which Movables Pledge Agreement shall be in
form and substance satisfactory to the Lenders.

"Original Financial Statements” means the audited consolidated Financial Statements of
the Borrower for the Financial Year ended 31 December 2018,

"Participating Member State" means any member state of the European Unicn that adopts
or has adopted the Euro as its lawful currency in accordance with legisiation of the European
Union relating to Economic and Monetary Union,

"Party” means a party to this Agreement.
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"Permitted Capital Expenditure" means capital expenditure for the financing of investments
related to energy efficiency improvements and investments into equipment.

"Permitted Capital Expenditure Plan" means the plan for purposes of describing Permitted
Capital Expenditure.

“Permitted Debt" has the meaning given to that term in section 20.16 (Financial Debf).

“Prohibited Practice" means a Coercive Practice, a Collusive Practice, a Corrupt Practice, a
Fraudulent Practice, a Misuse of Bank Resources or Bank Assets, an Obstructive Practice or
a Theft, as each of ihese terms is defined in the Enforcement Policy and Procedures.

"Project” means: (a) refinancing of the Existing Indebtedness to be Refinanced the key
purpose of which is to achieve operational efficiencies through balance sheet restructuring,
including reducing number of creditors, aligning pricing and covenants; (b} financing the
Permitted Capital Expenditure; and (c} the provision of a revolving loan facility, proceeds of
which will be used to finance working capital needs.

“Project Documents” means:

{a) the Business Plan; and

(b} the Criginal Financial Statements.

"Qualifying Lender" means EBRD or, at any time, a bank or financiat institution which.

(a) is entitled to receive payments from the Borrower without any Tax Deduction on the
ground that it has its place of business in a country which is a party to a treaty on
avoidance of double taxation with the Republic of Croatia, regardiess of whether profit
with respect to interest payments is or is not subject to any withholding tax in a
country in which such profit has been obtained; or

(b) has a place of business in the Republic of Croatia.

"Quotation Day" means, in relation to any period for which an interest rate is t0 be
determined, two (2) Business Days before the first day of that period uniess market practice
differs in the Relevant Interbank Market in which case the Quotation Day will be determined
by the Facility Agent in accordance with market practice in the Refevant Interbank Market
(and if quotations would normally be given by leading banks in the Relevant Interbank Market
on more than one day, the Quotation Day wili be the last of those days).

"Reference Banks" means the principal office in Frankfurt am Main of Deutsche Bank AG
and Commerzbank AG and in London of Citibank or such other banks as may be appointed
by the Facility Agent in consultation with the Borrower.

"Retevant Interbank Market" means the European interbank market.

"Repayment Date” means the First Repayment Date and each Interest Payment Date falling
after the First Repayment Date up to and including the Final Repayment Date.
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"Repeating Representations” means each of the representations set out in sections 17.1
(Status as the date of this Agreement) (other than section 17.1(e)), 17.2 (Immunity) 17.3
(Binding obligations), 17.4 {(Non-conflict with other obligations), 17.5 {Power and authority),
17.8 (Validity and admissibility in evidence), 17.7 (Deduction of Tax}, 17.9 (Governing law and
enforcement), 17.10 (No adverse consequences), 17.11 (No defaulf), 17.15 (Financial
Statements) (other than section 17.15{a) and section 17.15{b)), 17.16 {Pari passu ranking},
17.17 {No proceedings pending or threatened), 17.18 (Compliance with law), 17.19
{Environmental and Social compliance), 17.20 (Security) and 17.2t (Taxes).

"Representative” means any delegate, agent, manager, administrator, nominee, atiorney,
trustee or custodian.

"Screen Rate" means the euro interbank offered rate administered by the European Money
Markets Institute (or any other persen which takes over the administration of that rate) for the
relevant period displayed (before any correction, recalculation or republication by the
administrator) on page EURIBORD1 of the Thomson Reuters screen (or any replacement
Thomson Reuters page which displays that rate), or on the appropriate page of such other
information service which publishes that rate from time to time in place of Thomson Reuters.
If such page or service ceases to be available, the Facility Agent may specify another page or
service displaying the relevant rate after consuitation with the Borrower and the Lenders. if no
Screen Rate appears on the reference page for a period equal to the duration of the relevant
period but rates do appear on the reference page both for a period that is shorter than and for
a period that is longer than the duration of such relevant period, the Screen Rate rate shall be
the rate (rounded upward if necessary, to four decimals places} that wouid be applicatie for a
period equal to the duration of such relevant period as determined through the use of straight-
tine interpolation by reference to the Screen Rate that appears on the reference page for the
period that is the nesxd shorter in length than the duration of such relevant period and the
Screen Rate that appears on the reference page for the period that is the next longer in length
than the duration of such relevant period.

"Security” means the Liens created, expressed to be created or agreed to be created
pursuant to any of the Security Documents to secure all amounts owing to the Finance
Parties under the Finance Documents.

"Security Documents” means:

(a) the Mortgage Agreement;

b the Movables Pledge Agreement;

{c) the Share Pledge Agreements,

{d) the Majority Owner Share Pledge Agreement;

(&) the Assignment of Insurance Receivables Agreement;

(f the Bills of Exchange (the Borrower shall issue five (5) Bills of Exchange); and

:
|
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(g} Debentures {the Borrower shall issue two (2) Debentures),

and such other agreements or instruments as may be entered into between the Borrower and
the Security Agent from time to time.

“Shareholders” has the meaning given to it in section 17.1 (Status as at the date of this
Agreement).

"Share Pledge Agreements” means the instrument(s) pursuant to which the Borrower
pledges in favour of the Security Agent for the Lenders ali shares in the DIV Companies held
by the Borrower, in a form and substance satisfactory to the Lenders,

"Side Business Letter" means any letter or letters by which the Borrower is committed to
perform payment transactions over transaction account opened within Facility agent in
accordance to conditions defined in that specific letter or letiers.

"Subordinated Debt" means unsecured debt of the Borrower which is fully subordinated to
the payment of all amounts payable io the Lenders under the Finance Documents or such
other instrument on terms satisfactory to the Facility Agent. For avoidance of doubt, such debt
includes all Shareholders’ loans to the Borrower as of date of this agreement.

"Subsidiary” means, with respect to any entity, any other entity over 50% of whose capital is
owned, directly or indirectly, by such entity or which is otherwise effectively controlled by such
entity.

“TARGET2" means the Trans-European Automated Real-time Gross Settlement Express
Transfer payment system which utilises a single shared platform and which was launched on
19 November 2007.

"TARGET Day" means any day on which TARGET2 is open for the settlement of payments in
Euro.

"Tax" means any tax, levy, impost, duty or other charge or withholding of a simitar nature
(including any penalty or interest payable in connection with any failure to pay or any defay in
paying any of the same).

"Tax Credit" has the meaning given to if in section 12.1 (Tax gross-up).

"Tax Deduction” means a deduction or withholding for or on account of Tax from a payment
under a Finance Document.

"Tax Payment" has the meaning given to it in section 12.1 (Tax gross-up).
"Theft" means the misappropriation of property belonging to another person,
"Total Assets” means the total assets of the Borrower as set-forth in its balance sheet.

“Total Commitments"’ means the aggregate of the Commitments being EUR 30,000,000 at
the date of this Agreement.
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“Total Net Debt" means, at any time, the aggregate amount of Financial Debt of the Borrower
excluding Debt arising under any counter-indemnity obligation in respect of guarantee, minus
the Cash and Cash Equivalent Investments.

“Tranche 1 Loan" has the meaning atiributed to it in section 2.1 (£L.oan)
"Tranche 1 Commitment" means:

(a) the amount set opposite the Original Lenders name under the heading Tranche 1
Loan Commitment Schedule 1 (The Original Lenders),

(b} in relation to any other Lender, the amount of any Tranche 1 Loan Commitment
transferred to it under this Agreement,

to the extent not cancelied, reduced or transferred by it under this Agreement.
“Tranche 2 Loan" has the meaning attributed to it in section 2.1 (Loan)
"Tranche 2 Commitment” means:

(2) the amount set opposite the Original Lenders name under the heading Tranche 2
Loan Commitment Schedule 1 (The Criginal Lenders);

(b} in relation to any other Lender, the amount of any Tranche 2 Loan Commitment
transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.
"Tranche 3 Loan” has the meaning attributed to it in section 2.1 {Loan}
"Tranche 3 Commitment" means:

{a) the amount set opposite the Criginal Lenders name under the heading Tranche 3
Loan Commitment Schedule 1 (The Original Lenders),

{b) in relation to any other Lender, the amount of any Tranche 3 Loan Commitment
transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.

"Tranches" means any of the Tranche 1 Loan, the Tranche 2 Loan and the Tranche 3 Loan.

"Transaction Account” means a HRK/EUR denominated account held or to be held in the
name of the Borrower or the Borrower, separately for each of the Tranches accordingly, with
the Facility Agent details of which are notified to the Facility Agent after the date of this
Agreement pursuant to Schedule 2 (Conditions pracedent).

"Transfer Certificate" means a certificate substantially in the form set out in Schedule 5
(Form of Transfer Certificate) or any other form agreed between the Facility Agent and the
Borrower.
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"Transfer Date” means, in relation to an assignment or a transfer, the later of:

(a) the proposed Transfer Date specified in the refevant Assignment Agreement or
Transfer Certificate; and

(b} the date on which the Facility Agent executes the relevant Assignment Agreement or
Transfer Certificate.

"Unpaid Sum" means any sum due and payable but unpaid by the Borrower under the
Finance Documents.

"Utilisation" means a utilisation of the Loan.

"Utilisation Date" means the date of a Utilisation, being a date on which a Utilisation of the
Loan is to be made,

"Utilisation Request" means a notice substantially in the form set out in Schedule 3
(Utilisation Request).

"Valuation Report" means a valuation report prepared by an Independent Valuer at the
Borrower's cost.

"“Veneto Banka d.d." means a bank duly established and existing under the iaws of the
Republic of Croatia, registered with the court register of the commercial court in Zagreb under
registration number 080003326, personal identification number 81712716982, having its
registered seat at Draskaviéeva 58, 10000 Zagreb, Repubiic of Croatia.

"Weneto Banka Guarantee" means a joint and several guarantee (Croatian: solidarnc
Jjamstvo) assumed by the Borrower under the Agreement on tssuance of Guaraniee no. 9670-
§7-2014, dated 11 December 2014, entered info between Veneto Banka d.d. as guaranteeing
bank, Brodosplit-BrodogradiliSte specijalnih okjekata d.o.0. as ordering party, Brodosplit d.¢.
as guarantor payer 1 and/or pledgor 1, Dream One-Shippng Inc. guarantor payer 2 and/or
pledgor 2, and by the Borrower as guarantor payer 3, in the total amount of HRK 31,667,540,
plus interests, fees and other amounts payable under the above mentioned Agreement on
fssuance of Guarantee no. 9670-57-2014, together with all debentures, promissory notes and
any other collateral provided to Veneto Banka d.d. by the Borrower as guarantor payer under
the above mentioned Agreement on Issuance of Guarantee no. 9670-57-2014 (as specified in
Schedule 14 {(Guarantees)).

"Vessels" means (i) a vesse constructed by Brodosplit d.d. for the buyer Polar Expeditions
B.V., Marshall Islands (Nov 484) (“Hondius"); (i} vessels constructed by Brodosplit-
Brodogradiliste specijalnih objekata d.o.o. for the buyer Republic of Croatia — Ministry of
Defence (“Coast Patrol Vessels™; and (iii) a vessel constructed by Brodosplit-Brodogradiliste
specijalnih objekata d.0.0. for the buyer Star Clippers Ltd, Bahamas (Nov 483) (“Star Clippers
Vessel”).

“Vessel Delivery Date” means the date on which each of the Vessels is delivered to the
relevant buyer, which, in accordance with the relevant vessel construction contracts, are
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envisaged to occur on: (i} for Hondius: 15 May 2019; (ii) for the Coast Patrol Vessels: 31
December 2018; and (iii} for the Star Clippers Vessel: 31 December 2018,

"Zagrebadka Banka d.d." means a bank duly established and existing under the laws of the
Republic of Croatia, registered with the court register of the commerciai couri in Zagreb under
registration number 080000014, personal identification number 92963223473, having its
registered seat at Trg bana Josipa Jeladica 10, 10000 Zagreb, Republic of Croatia.

"Zagrebalka Banka Guarantee" means co-debtorship (Croatian: suduznitvo) assumed by
the Borrower under the Short Term Foreign Currency Loan Agreement no. 3260071622,
dated March 2018, entered into between Zagrebatka Banka d.d. as lender, Brodosplit d.d. as
borrower, the Borrower as co-debtor | and Brodosplit-Brodograditiste specijalnih objekata
d.c.0. as co-debter I, in the total amount of EUR 33,000,000, plus interests, fees and other
amounts payable under the above mentioned Loan Agreement ne. 3260071622, together with
all debentures, promissory notes and any other collateral provided to Zagrebaéka Banka d.d,
by the Borrower as co-debtor under the above mentioned Loan Agreement no. 3260071622,

"Zagrebadka Banka Mortgage" means a morntgage registered under number Z-5530/2018 in
favour of Zagrebactka banka d.d. on the real estate owned by the Borrower registered with the
land register kept by the Municipal Court of Sibenik - Permanent Office Knin, entered into the
land registry sheets no. 4220, 4478 and 4286, cadastral municipality of Kninskopolje, in the
amount of principal of HRK 56,792,084.28 increased by ancillary claims as specified in the
mentioned land registry sheets.
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Construction

(a)

(b)

Unless a contrary indication appears, any reference in this Agreement to:

0

(ii}

(iif)

(iv)

v)

{vi)

(vii)

(viii)

t

the "Facility Agent’, the "Security Agent", any "Finance Party" any
"Lender" or any "Party"” shall be construed so as to include its successors in
titte, permitted assigns and permitted transferees;

"assets” includes present and future properties, revenues and rights of every
description;

"control" (including, with correlative meanings, the terms "controlled by" and
"under common controt with"), as used with respect to any person, means the
possession, directly or indirectly, of the power to direct or cause the direction
of the managemeni and policies of such perscn, whether through the
ownership of vating shares, by contract or otherwise;

a "Finance Document” or any other agreement or instrument is a reference
to that Finance Document or other agreement or instrument as amended,
novated, supplemented, extended or restated,

"indebtedness” inciudes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

a "person” includes any individual, firm, company, corporation, govermnment,
state or agency of a state or any association, trust, joint venture, consortium
or partnership (whether or not having separate legal personality);

a "regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or organisation;

“law" means any law (including, any common or customary law) and any
treaty, constitution, statute, legisiation, decree, normative act, rule, regulation,
judgement, order, writ, injunction, determination, award or other legislative or
administrative measure or judicial or arbitral decision in any jurisdiction which
has the force of law or the compliance with which is in accordance with
general practice in such jurisdiction;

a provision of law is a reference to that provision as amended or re-enacted,
and

a time of day is a reference to Lendon time.

Section, clause and schedule headings are for ease of reference only.
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(c) Unless a contrary indication appears, a term used in any other Finance Document or
in any notice given under or in connection with any Finance Document has the same
meaning in that Finance Document or notice as in this Agreement.

(d} Unless the contrary intention appears, a reference to a "month" or “months” is a
reference to a period starting on one day in a calendar month and ending on the
numerically corresponding day in the next calendar month or the calendar month in
which it is to end, except that:

(i} if the numerically corresponding day is not a Business Day, the period will
end on the next Business Day in that calendar month (if there is one) or the
immediately preceding Business Day (if there is not),

(i} if there is no numericaily corresponding day in that calendar month in which
the period is to end, that period will end on the last Business Day in that
calendar month; and

(iii} notwithstanding paragraph (i) above, a period which commences on the last
Business Day of a calendar month will end on the last Business Day in the
next calendar month or the calendar month in which it is to end, as
appropriate.

(e A Default (other than an Event of Default) is "continuing” if it has not been remedied
or waived and an Event of Default is "continuing” if it has not been waived.

Third Party Rights

A person who is not a Party has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce or to enjoy the benefit of any term of this Agreement.




2.1

2.2

25

SECTION 2
LOAN

Loan

Subject to the terms of this Agreement, the Lenders make available to the Borrower the Loan,
a term loan facility in an aggregate principal amount of up to EUR 30,000,000 consisting of:

(a) tranche 1 in an aggregate principal amount of up to EUR 20,000,000 {the "Tranche 1
Loan");

H{9)] tranche 2 in an aggregate principal amount of up to EUR 5,000,000 (the "Tranche 2
Loan"); and

(c) tranche 3 in an aggregate principal amount of up to EUR 5,000,000 {the "Tranche 3
Loan",

Finance Parties' rights and obligations

(a) The obligations of each Finance Party under the Finance Documents are several.
Faiture by a Finance Party to perform its obligations under the Finance Documents
does not affect the obligations of any other Party under the Finance Documents. No
Finance Party is responsible for the obligations of any other Finance Party under the
Finance Documents.

[[s}] The rights of each Finance Party under or in connection with the Finance Documents
are separate and independent rights and any debt arising under the Finance
Documents to a Finance Party from the Borrower shall be a separate and
independent debt.

(c) The contractual rights in favour of the Security Agent acting as a nominated joint and
several creditor with other Finance Parties {other than for its sole benefit) under or
pursuant to any Finance Document and all rights vested by law in the Security Agent
by virtue of its holding the Security are for its own benefit and for the benefit of other
Finance Parties.

(@ All obligations expressed to be undertaken by the Borrower to pay any debt arising
under the Finance Documents constituie a single obligation of the Borrower and are
owed to the Security Agent as joint and several creditor with the Finance Parties and
secured by the Security, together with all representations and warranties expressed
to be given by the Borrower in favour of the Security Agent as joint and several
creditor with the Finance Parties.

)] A Finance Party may, except as otherwise stated in the Finance Documents,
separately enforce its rights under the Finance Documents.




3.1

3.2

26

SECTION 3
PURPOSE

Purpose
The Borrower shall apply all amounts borrowed under the Loan as follows:

(i) Tranche 1 Loan shall be disbursed to the bank accounts of the respective
credif tines that are being refinanced. The key purpose of the refinancing of
the Existing Indebtedness to be Refinanced is to achieve operationai
efficiencies through balance sheet restructuring, including reducing number of
creditors, aligning pricing and covenants;

(i) Tranche 2 Loan shall be disbursed o the Transaction Account of the
Borrower for financing the Permitted Capital Expenditure; and

(i) Tranche 3 Loan shall be disbursed to the Transaction Account of the
Borrower for the financing of working capital needs of the Borrower,

Further to the above, amounts standing to the credit of the Transaction Accounts
shall be disbursed from the Transaction Accounts upon prior ¢co-signing authorization
of the Facility Agent.

Monitoring

No Finance Parly is bound to monitor or verify the application of any amount borrowed
pursuant to this Agreement.
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SECTION 4
CONDITIONS OF UTILISATION

Conditions subsequent for the Lean

The Facility Agent shall have received at the deadiines set-forth in sections 20.1(c) and
20.8(e) evidence thai the Borrower has complied with its obligations under said sections
20.1(c) and 20.8(e).

If these obligaticns are not met or waived, all Lender's Commitments hereunder shall be
entirely cancelled and reduced to zero; it being provided that any fees and costs paid by the
Borrower {o the Lenders will be definitely kept by the Lenders.

Initial conditions precedent for the Loan

The Borrower may not defiver a Utilisation Request in respect of the Loan unless the Facility
Agent has received all of the documents and other evidence listed in Schedule 2 {(Conditions
precedent) in form and substance satisfactory to the Facility Agent. The Facility Agent shall
notify the Borrower and the Lenders promptly upon being so satisfied.

Initial conditions precedent for the Tranche 2 Loan

The Borrower may not deliver a Utitisation Request in respect of the Tranche 2 Loan unless
the Facility Agent has received the Permitted Capital Expenditure Plan and all of the
documents and other evidence listed in Schedule 2 (Conditions precedent) in form and
substance satisfactory to the Facility Agent. The Facility Agent shall notify the Borrower and
the Lenders promptly upon being so satisfied.

Further conditions precedent

The Lenders will only be obliged to comply with section 5.4 (Lenders' participation) if on the
date of the Utilisation Request and on the proposed Utilisation Date:

(a) the Facility Agent has received a duly completed original Utilisation Request from the
Borrower signed by a member of the Management Board of the Borrower,;

{b} no Default:
i is continuing; or

(i) is, in the reasonable opinion of the Facility Agent (having sought the Lenders’
instruction pursuant to section 24.6(a}), imminent or reasonabiy likely to accur
as a result of making the proposed Utilisation;

(c) the representations to be made by the Borrower in the Project Documents and the
Finance Documents are true, accurate and complete in all material respects and not
misleading;
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d

(e)

M

(h)

(1)

)

(k)

all agreements, documents and instruments delivered to the Facility Agent pursuant
to section 4.2 (Initial conditions precedent for the Loan) and section 4.3 {initial
conditions precedent for the Tranche 2 Lcan) (as may be amended or restated
following the first Utilisation in accordance with their terms or as permitted herein or
otherwise approved by the Facility Agent) are in full force and effect and
unconditional {except for this Agreement having become unconditional, if that is a
condition of any such agreement, document or instrument);

no material adverse change has, in the Facility Agent's reasonable opinion, occurred
in respect of the Project or the Borrower, which shall result, or may be reasonably
expected to result, in a Material Adverse Effect;

the Borrower is in compliance with all affirmative and negative covenants, have
furnished all information required and are current in respect of the payment of all
amounts due under the Finance Documents,

the proceeds of the Utilisation are needed by the Borrower for the purposes as set
out in section 3.1 (Purpose) and the Facility Agent has received such evidence
satisfactory to the Lenders as to the proposed application of the proceeds of the
Litilisation as the Facility Agent reasonably reguires;

the Utilisation will not result in viclation of the Charter of the Borrower or any
agreement or instrument to which anyone of them is a party or by which anyone of
them is bound or any pravision contained in any law applicable to anyone them;

the Facility Agent is salisfied that any previous Utilisation by the Borrower (if any) has
been properly applied in accordance with the relevant WUtilisation Request and the
designated use of proceeds;

the Facility Agent shall have received (for the account of the Lenders) payment of all
amounts due and owing to the Lenders under the Finance Documents, including all
fees and expenses described in section 11 {Fees) and section 16 (Costs and
Expenses).

the right of the Borrower to make a Utilisation Request has not been suspended or
cancelled by any Lender;

The Facility Agent shail have received such other documents and legal opinions as the
Facility Agent may reasonably request.

EBRD's participation

The Borrower may not deliver an Utilisation Request, if as a result of the proposed Utilisation,
the EBRD's participation in the Loan made available to the Borrower exceeds 50%.
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SECTION 5
UTILISATION

Delivery of the Utilisation Request

The Borrower may ulllise the Loan by delivery to the Facility Agent of a duly completed
Utilisation Request not later than 9.30 a.m. (Zagreb time) six (8) Business Days before the
proposed Utilisation Date or within such shorter period agreed between the Facility Agent
(acting on the instructions of the Lenders) and the Borrower.

Completion of the LHilisation Reguest

Each Utilisation Request is irrevocable and will not be regarded as having been duly
completed unless:

(a)
(e

(©)

(d)

(e)

the proposed Utilisation Date is a2 Business Day within the Availability Period,
the amount of the Litilisation complies with section 5.3 (Currency and amount),

the amount proposed does not cause any of section 2.1 (Loan) or section 3 (Purpose)
to be contravened;

the Interest Period complies with section 9 (Interest Periods),

it indicates which of the Loans wiil be utilised and for what purpose.

Currency and amount

(@)
(b)

(©)

The currency specified in a Utilisation Request must be EUR.

The amount of each proposed Utilisation {other than of a Utilisation of the entire
undisbursed amount of the Loan} must be not more than the amount of the Available
Loan and not less than EUR 1,000,000 (the "Minimum Utilisation Amount").

The total number of Utilisations shall not exceed (i) four (4) for the purpose of
refinancing Existing Indebtedness to be Refinanced and (ii) four (4) for the purpose of
the financing of the Permitted Capital Expenditure.

Lenders’ parficipation

(a)

{b)

If the conditions set out in this Agreement have been met and subject to section
6.2{b}, each Lender shalt make its participation in the Loan available by the Ultilisation
Date through its Facility Office.

The amount of each Lender's participation in the Loan witl be equal to the proportion
borne by its Available Commitment to the Available Loan immediately prior to making
the Loan.
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[{o}] The Facility Agent shail notify each Lender of the amount of its respective
participation in the Loan by 3.00 p.m. (Zagreb time) six(8) Business Day before the
proposed Utilisation Date.

Cancellation of Commitments

Subject to the terms of this Agreement, the Commitments which, at that time, are unutitised
shall be immediately cancelled at the end of the Availability Period.

NG
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SECTION 6
REPAYMENT

Repayment of Tranche 1 Loan and Tranche 2 Loan

Commencing on and from the First Repayment Date, the Borrower shall repay Tranche 1
Loan and Tranche 2 Loan in 11 instalments in accordance with the repayment schedule

below:

Repayment Date

15 May 2019
15 November 2019
15 May 2020
15 November 2020
15 May 2021
15 November 2021
15 May 2022
15 November 2022
15 May 2023
15 November 2023

15 May 2024

Repayment of Tranche 3 Loan

Percentage of the disbursed Tranche 1 Loan
principal and the disbursed Tranche 2 Loan
principal to be repaid

9.09
9.09
9.09
8.08
8.08
$.08
9.09
9.09
9.09
9.09

9.10

(a) The Borrower shall repay a Tranche 3 Loan on the last day of its Interest Period.,

(b) Without prejudice to the Borrower's obligations under paragraph (a) above, if;

{H one or more Tranche 3 Loans are to be made available to the Borrower:

(A) on the same day that a maturing Tranche 3 Loan is due to be repaid

by the Borrower,

(B) for the purpose of refinancing the maturing Tranche 3 Loan; and

{is) the proportion borne by each Lender's participation in the maturing Tranche
3 Loan to the amount of that maturing Tranche 3 Loan is the same as the
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proportion borne by that Lender's participation in the new Tranche 3 Loans
to the aggregate amount of those new Tranche 3 Loans,

the aggregate amount of the new Tranche 3 Loans shall, unless the Borrower notifies
the Facility Agent to the contrary in the relevant Utilisation Request, be treated as if
applied in or towards repayment of the maturing Tranche 3 Loan resulting in a roli-
over of such loan on a cashless basis.

Reduction of Tranche 3 Loan

The Borrower undertakes that seventy per cent. (70%) of the available amount under the total
Tranche 3 Commitments shall not be outstanding or disbursed during the Clean-Down Period.

In the event an Event of Default occurs and is continuing (including the occurrence of a
Material Adverse Effect), the Lenders, in addition to any other right they have under this
Agreement {in particular their rights under section 21 (Events of Defauif), shall be entitled to
cancel or decrease (including by way of declaring it due and pavable} any outstanding
Tranche 3 Loan following any Clean-Down Period.

Coincidence of Repayment Dates with Interest Payment Dates

The Repayment Dates are intended to coincide with Interest Payment Dates. Hf, save for this
section 6.4, any Interest Payment Date would not coincide with its corresponding Repayment
Date, then that Repayment Date shall be changed to coincide with such Interest Payment
Date.

Re-borrowing

The Borrower may not re-borrow any part of the Tranche 1 Loan andfor Tranche 2 Loan
which is repaid. Any part of the Tranche 3 Loan which is repaid may be re-borrowed in
accordance with this Agreement.
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SECTION 7
PREPAYMENT, CANCELLATION AND SUSPENSION

Voluntary prepayment of the Loan

The Borrower may at any time {(and as relate to the Tranche 1 Loan and the Tranche 2 Loan,
after the last day of the Availability Period or, if earlier, the day on which the Available Loan is
zero (0)), if it gives the Facility Agent not less than thirty (30) calendar days' {(or such shorter
period as the Lenders may agree) prior notice, prepay the whole or any part of a Loan;
provided that:

(a)

(b)

in the case of a partial prepayment of the Loan, such prepayment shall be in an
amount of not tess than EUR 2,000,000 and integral multiples of EUR 500,000 and,
as relate to the Tranche 1 Loan and the Tranche 2 Loan, shail be applied to the
outstanding repayment instaiments of the Tranche 1 Loan and the Tranche 2 Loan in
inverse order of maturity; and

in the case of a prepayment of the Tranche 1 Loan and the Tranche 2 Loan, the
Borrower shall pay to the Facility Agent {for the account of the Lenders) on the date
of prepayment a prepayment fee equal to the following percentage of the principal
amount of the Tranche 1 Loan or the Tranche 2 L.oan to be prepaid:

Date of Prepayment Percentage
On or prior to twenty-four (24) months from the date of this 1.5%
Agreement

After twenty-four (24) months from the date of this Agreement 0.75%

Suspension or cancellation of the Commitments

(a)

From time to time any Lender may, by notice to the Borrower and the Facility Agent,
suspend or cancel the right of the Borrower to utilise all or any portion of the Loan:

(i} if the first Utilisation has not been made within three {3) months after the
signing of this Agreement,

{ii) if an Event of Default has occurred and is continuing; or

(i} if the Board of Governors of EBRD has decided in accordance with Article 8,
Paragraph 3 of the Agreement Establishing the European Bank for
Reconstruction and Development that access by the Republic of Croatia to
EBRD resources should be suspended or otherwise modified.

Upon the issuance of such notice by such Lender, the right of the Borrower to the
Utilisations shail be suspended or cancelled as indicated in the notice. The exercise
by any Lender of the right of suspension shalt not preclude any Lender from
exercising its right of cancellation as provided in this section 7.2 either for the same or
another foregoing reason, and shall not limit any other rights of any Lender under the
Finance Documents.
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On the last day of the relevant Availability Period, the Borrower shall be deemed to
have cancelled any amount of the then Available Loan and accordingly: (i) the
unutilised Tranche 1 Commitments shall be immediately so cancelled at the end of
the Tranche 1 Avaitability Period; (i} the unutilised Tranche 2 Commitments shail be
immediately so cancelied at the end of the Tranche 2 Avaitability Period; and (iii} the
unutilised Tranche 3 Commitmenis shall be immediately so cancelled at the end of
the Tranche 3 Availability Period.

Mandatory prepayment in case of illegality

If it becomes unlawful in any applicable jurisdiction for a Lender to perform any of its
obligations as contemplated by this Agreement or to fund or maintain i¢és participation in the

Loan:

(@)

{b)

(©

that Lender shall promptly notify the Facility Agent upon becoming aware of that
event,

upon the Facility Agent notifying the Borrower, the Commitment of that Lender will be
immediately cancelled; and

the Borrower shall repay that Lender's participation in the Loan on the last day of the
Interest Period occurring after the Facility Agent has notified the Borrower or, if
earlier, the date specified by the Lender in the notice delivered to the Facility Agent
(being no earlier than the last day of any applicable grace period permitted by law or,
if no mandatory grace period applies, being a day which is at ieast five {(5) Business
Days from the date of such notice}.

Right of repayment and cancellation in relation to a single Lender

(@)

(b)

(©

If:

D any sum payable to any Lender by the Borrower required to be increased
under section 12.1(c); or

(i) any Lender claims indemnification from the Borrower under section 12.1 (Tax

gross-up) or section 13.1 (Increased Costs),

the Borrower may, whilst the circumstance giving rise to the requirement for
that increase or indemnification continues, give the Facility Agent notice of
canceliation of the Commitment of that Lender and its intention to procure the
repayment of that Lender's participation in the Loan.

On receipt of a notice referred to in paragraph (a) above, the Commitment of that
l.ender shall immediately be reduced to zero (0).

On the last day of the Interest Period which ends after the Borrower has given notice
of cancellation under paragraph (a) above (or, if earfier, the date specified by the

IN:K
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Borrower in that notice), it shall repay that Lender's participation in the Loan together
with all interest and other amounts accrued under the Finance Documents.

Restrictions

@

(c)

{e)

0

(@

Any notice of cancellation or prepayment given by any Party under this section 7 shall
be irrevocable and, unless a contrary indication appears in this Agreement, shall
specify the date or dates upon which the relevant cancellation or prepayment is to be
made and the amount of that cancellation or prepayment.

Except as otherwise provided in this section 7, any prepayment under this Agreement
shall be made on an Interest Payment Date together with accrued interest on the
amount prepaid and, subject to any Break Costs, without premium or penalty but
without prejudice to the prepayment fees referred to in section 7.1 (Volunfary
prepayment of the Loan).

The Borrower may not re-borrow any part of the Tranche 1 Loan or the Tranche 2
Loan which is prepaid or repaid. Unless a contrary indication appears in this
Agreement, any part of the Tranche 3 Loan which is prepaid or repaid may be re-
borrowed in accordance with the terms of this Agreement.

The Botrower shall not repay or prepay all or any part of the Loan or cancel all or any
part of the Commitments except at the times and in the manner expressly provided
for in this Agreement.

No amount of the Total Commitments cancelled under this Agreement may be
subsequently reinstated.

if the Facility Agent receives a notice under this section 7 it shall promptly forward a
copy of that notice to the Borrower or the affected l.ender, as appropriate.

if alt or part of any Lender's participation in a Loan is repaid or prepaid and is not
available for redrawing {(other than by operation of section 4.4 (Further conditions
precedent)), an amount of that Lender's Commitment (equal to the amount of the
participation which is repaid or prepaid) in respect of that Loan will be deemed 1o be
cancelled on the date of repayment or prepayment.

Application of prepayments

Any prepayment of a Loan pursuant to section 7.1 (Voluntary prepayment of the Loan) shall
be applied pro rata to each Lender's participation in that Loan.
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SECTICN 8
INTEREST

Calculation of interest

The rate of interest on the Loan for each Interest Period is the percentage rate per annum
which is the aggregate of the applicable:

(a)
{b)

(©)

Margin;
Six-month EURIBCR; and

Mandatory Cost, if any.

Payment of interest

The Borrower shail pay accrued interest on the Loan on each Interest Payment Date.

Default interest

(@)

{0)

If the Borrower faiis to pay any amouni payable by it under a Finance Document on
its due date, interest shail accrue on the overdue amount from the due date up to and
including the date of actual payment (both before and after judgment) at the Default
Rate {subject to paragraph (b)). Any interest accruing under this section 8.3 shall be
immediately payable by the Borrower on demand by the Facility Agent for the account
of the Lenders.

If any overdue amount consists of all or part of the L.oan which hecame due on a day
which was not the last day of an Interest Period relating to the Loan:

(i the first Interest Period for that overdue amount shall have a duration equal to
the unexpired portion of the current Interest Period relating 1o the Loan; and

(i) the rate of interest applying to the overdue amount during that first Interest
Period shall be the Default Rate.

Defauit interest (if unpaid) arising on an overdue amount will be compounded with the
overdue amount at the end of each Interest Period applicable to that overdue amount
but will remain immediately due and payable.

Notification of rates of interest

The Facility Agent shall notify the Lenders and the Borrower of the determination of a rate of
interest under this Agreement as soon as reasonably practicable on the Interest
Determination Date.

F)

[

N
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SECTION ¢
INTEREST PERIODS

Duration
(a) The | .oan has successive Interest Periods.

{b) An Interest Period in relation to the Loan wili be the period commencing on (and
including) the Utilisation Date of the Loan and ending on (but excluding) the next
interest Payment Date and each subsequent period of approximatety six (6) months
commencing on {and including) the interest Payment Date and ending on {but
exciuding) the next Interest Payment Date.

Consolidation of Loans

If two or more interest Periods:

{a) relate to several loans under (i) the Tranche 1 Loan and/or the Tranche 2 Loan or (i}
the Tranche 3 Loan; and

{b) end on the same date,

those leans will be consolidated into, and freated as, a single Loan amount on the last day of the
Interest Period.
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SECTION 10
CHANGES TO THE CALCULATION OF INTEREST

Absence of quotations

Subject to section 10.2 (Markef disruption), if EURIBOR is to be determined by reference to
the Reference Banks but a Reference Bank does not supply a quotations by 11.30 a.m. on the
Quotation Day for the relevant Interest Period, the applicable EURIBOR shall be determined
on the basis of the quotations of the remaining Reference Banks.

Market disruption

@

(b)

if a Market Disruption Event occurs in relation to any Interest Period, then the rate of
interest on each Lender's share of the Loan for the Interest Period shall be the
percentage rate per annum which is the sum of:

(i the applicable Margin;

(i) the rate notified to the Facility Agent by that Lender as soon as practicable
and in any event before interest is due to be paid in respect of that Interest
Period, to be that which expresses as a percentage rate per annum the cost
to that Lender of funding its participation in the Loan from whatever source it
may reasonably select; and

{iii) except with respect to EBRD, the Mandatory Cost, if any, applicable to that
Lender's participation in the Loan.

In this Agreement “Market Disruption Event" means:

() at or abcut 11,30 a.m. on the Quotation Day for the relevant Interest Period
the Screen Rate is not avaifable and none or only one of the Reference
Banks supplies a rate to the Facility Agent to determine EURIBOR for the
relevant Interest Period; or

(ii} before close of business in Brussels on the Quotation Day for the relevant
Interest Period, the Facility Agent receives notifications from a Lender or
Lenders that the cost to it or them of obtaining matching deposits in the
Retevant Interbank Market would be in excess of EURIBOR.

Alternative basis of interest or funding

(a

(b)

If a Market Disruption Event occurs and the Facilily Agent or the Borrower so
requires, the Facility Agent and the Borrower shall enter into negotiations (for a period
of not more than thirty (30) calendar days) with a view to agreeing a substitute basis
for determining the rate of interest.

Any alternative basis agreed pursuant to paragraph (a) above shall, with the prior
consent of all the Lenders and the Borrower, be binding on all Parties.
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Break Costs

(@)

(b)

The Borrower shall, within three {3) Business Days of demand by a Finance Party,
pay 1o that Finance Party its Break Costs attributable to all or any part of the Loan or
Unpaid Sum being paid by the Borrower on a day other than the last day of an
Interest Period for the Loan or Unpaid Sum.

Each Lender shall, as scon as reasonably practicable after a demand by the Facility
Agent, provide a certificate confirming the amount of its Break Costs for any Interest
Period in which they accrue.
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SECTION 11
FEES

Commitment fee

{a) The Borrower shall pay to the Facility Agent (for the account of the Lenders) during
the Awvailability Period a commitment fee at the rate of 0.5% per annum on the
amount of the Available Loan. During a2 Clean-Down Period, ne commitment fee on
Tranche 3 Loan shall be paid by the Borrower.

(b) The commitment fee shall accrue from day fo day from the date of this Agreement.

The accrued commitment fee shall be calculated on the basis of the actual number of
days elapsed in the relevant period and a 360-day year and shall be due and payable
in arrears on each Interest Payment Date {(even though no interest may be payabie
on such date}, on the last day of the Availability Period and, if cancefled in full, on the
cancelled amount of the relevant Lender's Commitment at the time the cancellation is
effective. The commitment fee shall be payable in Eurc or, for Lenders having their
registered seat in Croatia, in HRK counter-value of the relevant amount in Euro per
middle exchange rate of the Croatian National Bank as at the date of payment.

Froni-end commission

(a) The Borrower shall pay to the Facility Agent (for the account of the Lenders) an
arrangement fee equal to 0.80% of each L.ender's Commitment.

(o) Such arrangement fee shall be due and payable in Euro or, for Lenders having their
registered seat in Croatia, in HRK counter-value of the relevant amount in Euro per
middie exchange rate of the Croatian National Bank as at the date of payment, in
relation to the Loan, on the earlier of:

{i) the date failing five (5) Business Days prior to the first Utilisation Date
identified in the first Utiisation Request delivered pursuant to section 5
{Utilisation) of this Agreement; or

(i) the date falling ten {10) Business Days following the date of this Agreement,
Appraisal fee

The Borrower shall pay to EBRD (for its own account) an appraisal fee in the amount and at
the times agreed in the Appraisal Fee Letter. The appraisal fee is fully deductible from the
front-end commission.

Mobilisation fee

The Borrower shall pay to EBRD (for its own account) a mobilisation fee in the amount and at
the times agreed in the Mobilisation Fee Letter.
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Agency fee

The Borrower shall pay to the Facility Agent and the Security Agent {for their own account)
agency fees in the amount and at the times agreed in the Agency Fee Letter.
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SECTION 12
TAX GROSS UP AND INDEMNITIES

Tax gross-up

(a)

(c)

All payments of principal, interest and other amounts due to any Finance Party under
this Agreement shall be made free and clear of any Tax Deduction, provided,
however, that, subject to paragraph (b) below, in the event that the Borrower is
prevented by operation of law or otherwise from making such payments free and
clear of such Tax Deduction, the principal, interest or other amount {(as the case may
be) due under the Finance Documents shall be increased to such amount as may be
necessary te remit to the relevant Finance Party the full amount it would have
received had such payment been made without such Tax Deductions.

The Borrower shall:

(i) make the minimum Tax Deduction allowed by law and must make any
payment required in connection with that Tax Deduction within the time
allowed by law;

(ii) within thirty (30) calendar days of either a Tax Deduction or a payment
required in connection with a Tax Deduction, deliver {o the Facility Agent for
the relevant Finance Party evidence satisfactory io that Finance Party
(including all relevant tax receipts) that the Tax Deduction has been made or
(as applicable) that the appropriate payment has been duly remitted to the
appropriate authority; and

il promptly on demand indemnify each Finance Party against any loss or liability
which that Finance Party incurs as a consequence of making or failing to
make any Tax Deduction.

if the Borrower pays an amount in any way relating to a Tax Deduction or under any
indemnity given by the Borrower in respect of Tax under any Finance Bocument (a
“Tax Payment’) and any Finance Pariy effeciively obtains a refund of tax, or credit,
relief or remission against tax on its overall net income, by reason of that Tax
Payment (a "Tax Credit"), and the Finance Party is able to identify the Tax Credit as
being attributable to the Tax Payment, then the Finance Party shall reimburse to the
Borrower such amount as it shall determine (in its absolute discretion) to be the
proportion of the Tax Credit as will leave the Finance Party after that reimbursement,
in no better or worse position than it would have been in if the Tax Payment had not
been required. Each Finance Party shall use its best endeavours to claim the full
extent of any Tax Credit which may be applicable. No Finance Party shail be obliged
to disclose any information regarding its tax affairs or computations to the Borrower.
Nothing shall interfere with the right of each Finance Party to arrange its tax affairs in
whatever manner it thinks fit.

e



12.2

43

{d)

(€)

®

(@

(h)

No Finance Party shall be required to make any payment pursuant to paragraph {c)
above to the extent that the amount of such payment would exceed the amount of the
Taxes actually paid by the Borrower that resulted in such refund.

Ne¢ Finance Party shall be required to make any payment pursuant to paragraph {c)
above whilst a Default has occurred and is continuing.

The Borrower shall indemnify each Finance Party on an after-tax basis for any Taxes
that are imposed on such Finance Party as a result of the disallowance, unavailability,
recapture or reduction of any refund paid by that Finance Party under paragraph (c)
above.

A Qualifying Lender and the Borrower which makes a payment to which that
Qualifying Lender is entitled shall co-operate in completing any procedural formalities
necessary for the Borrower to obtain Authorisation to make that payment without any
Tax Deduction.

Nothing in this section 12.1 shall cbiige, or be deemed to oblige, any Finance Party to
disclose any of the Tax returns, bocks or other records of such Finance Party, nor
shall anything in this section 12.1 interfere with the right of any Finance Party to
arrange its Tax and commercial affairs and its dealings with its customers in whatever
manner it thinks fit. In particular, no Finance Party shall be under any obligation to
claim credit, refief, remission or repayment from or against its corporate profits or
similar Tax liability in respect of the amount of any Tax, deduction or withholding as
aforesaid in priority to any other claims, reliefs, credits or deductions avaitable to it or
that it determines in its sole discretion to be inadvisable.

Tax indemnity

(a)

{b)

The Borrower must indemnify a Finance Party against any loss or liability which that
Finance Party (in its absolute discretion) determines will be or has been suffered
{directly or indirectly) by that Finance Party for or on account of Tax in relation to a
payment received or receivable (or any payment deemed to be received or
receivable} under a Finance Dogcument.

Paragraph {(a) above does not apply to any Tax assessed on a Finance Farty under
the laws of the jurisdiction in which:

{iy that Finance Party is incorporated or, if different, the jurisdiction {or
jurisdictions} in which that Finance Party is treated as resident for tax
purposes; or

(i) that Finance Party's Facility Office is located in respect of amounts received
or receivable in that jurisdiction,

if, in either case, that Tax is imposed on or calculated by reference to
that net income received or receivable (but not any sum deemed to
be received or receivable) by that Finance Parly.
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(c) A Finance Party making, or intending tc make a claim under paragraph (a) above
shall as soon as reasonably practicable notify the Facility Agent of the event which
will give, or has given, rise to the claim, following which the Facility Agent shall notify
the Borrower.

Stamp taxes

The Borrower shall pay and, within three {3) Business Days of demand, indemnify each
Finance Party against any cost, loss or liability that Finance Parly incurs in reiation to all
stamp duty, registration and other similar Taxes payable in respect of any Finance Document.

VAT

Any fee referred to in this Agreement and any other amount payable by the Borrower under a
Finance Document is exclusive of any value added tax or any other Tax which might be
chargeable in connection with that fee or other amount. If any value added tax or other Tax is
so0 chargeable, it shall be paid by the Borrower at the same time as it pays the relevant fee or
other amount.
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SECTION 13
INCREASED COSTS

Increased Costs

@

(b)

Subject to section 13.3 (Excepfions) the Borrower shall, within three (3) Business
Days of a demand by the Facility Agent, pay for the account of a Finance Party the
amount of any Increased Costs incurred by that Finance Party or any of its Affiliates
as a result of:

(i the introduction of or any change in {(or in the interpreation, administration
or application of} any law or regulation; or

(i} compliance with any law or regulation made afier the date of this
Agreement.

In this Agreement "Increased Costs" means:

(D a reduction in the rate of return from the Loan outstanding or on a Finance
Party's (or its Affiliate's} overali capital committed for the purposes of such
Finance Party's (or its Affiliate's} Commitment;

(i} an additional or increased cost; or
(i) a reduction of any amcunt due and payable under any Finance Document,

which is incurred or suffered by a Finance Party or any of its Affiliaies to the
extent that it is attributable to that Finance Party having entered into its
Commitment or funding or performing its obligations under any Finance
Document.

Increased cost claims

(a) A Finance Party intending to make a claim pursuant to section 13.1 (Increased Costs)
shall notify the Facility Agent of the event giving rise to the claim, following which the
Facility Agent shall promptly notify the Borrower.

(b} Each Finance Party shall, as soon as practicable after a demand by the Facility
Agent, provide a cerlificate confirming the amount of its Increased Costs.

Exceptions

Section 13.1 (Increased Costs) does not apply to the extent any Increased Cost is:

(a)

{b)

attributable to a Tax Deduction required by law to be made by the Borrower;

compensated for by section 12.1 (Tax gross-up) (or would have been compensated
for under section 12.1 (Tax gross-up} but was not so compensated solety because
any of the exclusions in section 12.1(b) applied);
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(©)

(d)

compensated for by the payment of the Mandatory Cost; or

attributable to the wilful breach by the relevant Finance Party or its Affiliates of any
law or reguiation.
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OTHER INDEMNITIES

Currency indemnity

(a)

If any sum due from the Borrower under the Finance Documents (a "Sum”), or any
order, iudgment or award given or made in relation to a Sum, has 1o be converted
from the currency {the "First Currency”) in which that Sum is payable inte anocther
currency (the "Second Currency”) for the purpose of:

(i) making or filing a claim or proof against the Borrower; or

{iiy obtaining or enforcing an order, judgment or award in relation to any litigation
or arbitration proceedings,

the Borrower shall as an independent obligation, within three (3} Business
Days of demand, indemnify each Finance Party to whom that Sum is due
against any cost, loss or liability arising out of or as a result of the conversion
including any discrepancy between (A) the rate of exchange used to convert
that Sum from the First Currency into the Second Currency and (B) the rate
or rates of exchange available to that person at the time of its receipt of that
Sum.

The Borrower waives, to such extent as permitted by mandatory provisions of law,
any right it may have in any jurisdiction to pay any amount under the Finance
Documents in a currency or currency unit other than that in which it is expressed to
be payable.

Other indemnities

The Borrower shall within three (3) Business Days of demand, indemnify each Finance Paity
{and any of its officers, directors, employees, agents and servants) against any cost, loss or
Hability incurred by that Finance Party (or any of its officers, directors, employees, agents and
servants) as a resuilt of:

(@)

(b)

(c)

(d)

the occurrence of any Event of Default;

a failure by the Borrower to pay any amount due under a Finance Document on its
due date, including without limitation, any cost, loss or liability arising as a result of
seclion 27 (Sharing among the Finance Parties),

funding, or making arrangements to fund, its participation in the Loan but not made by
reason of the operation of any one or more of the provisions of this Agreement (other
than by reascn of default or negligence by that Finance Party alone); or

the Loan (or part of the Loan) not being prepaid in accordance with a notice of
prepayment given by the Borrower (as the case may be).
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Indemnity to the Facility Agent

The Borrower shall promptly indemnify the Facility Agent (and any of its officers, directors,
employees, agents and servants) against any cost, loss or liability incurred by the Fagility
Agent (acting reasonably) (or any of its officers, directors, employees, agents and servants)
as a result of:

(a) investigating any event which it reasonably believes is a Default; or

(b acting or relying on any notice, request or instruction which it reasonably believes to
be genuine, correct and appropriately authorised.

Indemnity to the Security Agent

The Borrower shall promptly indemnify the Security Agent (and any of its officers, directors,
empioyees, agents, servants, delegates, or appointed attorneys, Security receivers or
administrative receivers) against any cost, loss or liability incurred by the Security Agent (or
any of its officers, directors, employees, agents and servants) as a result of:

(@) any failure by the Borrower to comply with its obligations under section 16 {Costs and
Expenses),
{b) acting or retying on any notice, request or instruction issued by the Borrower which if

reasonably believes to be genuine, correct and appropriately authorised;

(c) the taking, holding, protection or enforcement of the Security,

(<) the exercise of any of the rights, powers, discretions, authorities and remedies vested
in the Security Agent and any of its agents or employees by the Finance Documents
or by law;

(e) any default by the Borrower in the performance of any of the obligations expressed to

be assumed by it in the Security Documents; or
N acting as Security Agent under the Security Documents,

(otherwise, in each case, then by reason of the Security Agent's or its agents' or
employees’ or delegates or receivers’ gross negligence or wilful misconduct).

s
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SECTION 15
MITIGATION BY THE LENDERS

Mitigation

(@)

(b

Each Finance Party will take all reasonable steps as may be practicable to mitigate
the effects of any circumstances which arise and which would result in any amount
becoming payable under or pursuant to, or canceiled pursuant to, any of section 7.2
(Suspension or cancellation of fhe Commitments), section 12 (Tax gross-up and
indemnities), section 13 (/ncreased Costs) or, except in the case of EBRD,
paragraph 3 of Schedule 4 {Caiculation of the Mandafory Costs).

Paragraph (a) above does not in any way limit the obligations of the Borrower under
the Finance Documents.

Limitation of liability

(a)

(b)

The Borrower shall promptly indemnify each Finance Party for all costs and expenses
reasonably incurred by thai Finance Party as a result of steps taken by it under
section 15.1 (Mitigation).

A Finance Party is not obliged to take any steps under section 15.1 (Mitigation) if, in
the opinion of that Finance Party (acting reasonably), to do so might be prejudicial to
it.
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SECTION 16
COSTS AND EXPENSES

Qut of pocket expenses

(a)

(b)

The Borrower shall, whether or not any Utilisation is made, pay to the Facility Agent
(for itself and for the account of the Security Agent or the Lenders as the case may
be) or to the Lenders (directly) with notice given to the Facility Agent, within thirty (30)
calendar days of the Facility Agent, all technical cooperation funds administered by
EBRD and used to pay for expenses incurred by the Borrower in connection with
preparation of the Project and all out-of-pocket costs and expenses (including, travel
expenses and the fees and expenses of outside counsel to the Lenders and all other
financial, accounting, engineering, environmental and social, insurance and other
consulting fees and expenses} incurred by the Facility Agent, the Security Agent or
the Lenders in connection with:

)] the assessment, preparation, negotiation and arrangement of the Loan;

(i) the preparation, review, negoctiation, execution and, where appropriate,
registration and notarisation of the Finance Documents, the Project
Documents and the Security and any other documents related thereto;

{iii) the giving of any legal opinions hereunder; and

{iv) the administration and monitoring of the Finance Documents, including pre-
agreed visits by the Facility Agent and/or the EBRD’s staff.

The Borrower shali pay to the Facility Agent (for itself and for the account of the
Security Agent or the Lenders as the case may be) or as Facility Agent may direct, on
demand, all fees, costs and expenses (including, legal fees and expenses} incurred
by the Facility Agent, the Security Agent or the Lenders:

i in the determination of whether there has occurred a Default;

(i) in respect of the preservation or enforcement of any of its rights under any
Finance Document (including any proceedings instituted by or against the
Security Agent as a consequence of taking or holding any Finance Document
or enforcing these rights) and the collection of any amount owing to the
Security Agent, the Lenders or the Facility Agent; and

i} in connection with the assessment, preparation, review, negotiation,
execution and, where appropriate, registration and notarisation of any
amendment to or waiver of any Finance Document, any Project Document or
any other document retated thereto.

NS
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SECTION 17
REPRESENTATIONS

The Borrower makes the representations and warranties set out in this section 17 to each Finance
Farty on the date of this Agreement.

17.1
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Status as at the date of this Agreement

(@)

{b)

(©)

(d)

(e

()

it is a limited liability company (Croatian; drustve s ogranidenom odgovomoscy), duly
incorporated and validly existing under the law of the Republic of Croatia and, if
applicable, in good standing.

it and each of its Subsidiaries has the power to own its assets which it owns or will
own for the purposes of the Project and carry on its business as it is being conducted
which it carries out or will carry out for the purposes of the Project.

The Borrower's subscribed and paid in registered capital amount is HRK 245,
736,800.

The following is a list of shareholders in the Borrower:

Shareholders Percentage
Mr Tomislav Debeljak 50%
Mr Bozidar Debeljak 25%
Mrs Vjera Debeljak 25%

Total 100%

The entire registered capital stated above have been validly and fully paid and all in-
kind capital contributions by the respective shareholders have been made for full
commercial value. There are no options, warrants or instruments convertible into
shares or other agreements relating to the existing shares in the Borrower or for the
issuance of additional shares in the registered capital of the Borrower. No person has
any right (other than as a shareholder listed above) to share in the profits of the
Borrower.

The members of the Management Board of the Borrower are: Tomislav Debeljak, as
President of the Management Board, Darke Pappo, as a member of the Management
Board, and Dalibor Marijanovi¢, as a member of the Management Board. The
members of the Supervisory Beoard of the Borrower are: Danijela Debeljak, as
President of the Supervisory Board, and Vjera Debeljak, as Deputy President of the
Supervisory Board.

The Borrower has no Subsidiaries other ithan those listed in Schedule 18
(Subsidiaties).

Immunity
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(a) The execution by it of each Finance Document to which it is a party constitutes, and
its exercise of its rights and performance of its obligations under each Finance
Document to which it is a party will constitute private and commercial acts performed
for private and commercial purposes.

{b) It will not be entitled to claim immunity from suit, execution, attachment or other legal
process in respect of it or its assets in any proceedings taken in the Republic of
Croatia in relation to any Finance Document to which it is a party.

Binding obligations

The obligations expressed to be assumed by it in each Finance Document are legal, valid and
binding obfigations enforceable in accordance with its respective terms, and each Security
Document to which it is a party creates the Security which that Security Document purports to
create and such Security is valid and effective, subject in each case, to the registration of the
Security Documents set out in section 17.20(z), as appropriate, with the land registry, central
depository and FINA Registry, which shall be carried out by the Security Agent (or by
Croatian legal counsel on the Security Agent's behalf) in accordance with the retevant
provisions of this Agreement and prior to the first Utilisation Date.

Non-conflict with other abligations

The entry into and performance by it of, and the transactions contemplated by, the Finance
Documents do not and will not conflict with:

{a) any law of regulation appiicable to it;
(b its or any of its Subsidiaries' Charters; or
{c) any agreement or instrument binding upon it or any of its Subsidiaries or any of its or

any of its Subsidiaries’ assets.
Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action to
authorise its entry into, performance and delivery of, the Finance Documents to which it is a
party and the transactions contemplated by those Finance Documents.

Validity and admissibility in evidence
(a) All Authorisations required or desirable under any applicable law or regulation:

{0 to enable it lawfuily to enter into, exercise its rights and comply with its
obligations in the Finance Documents to which it is a party; and

(ii) o make the Finance Documents to which it is a party admissible in evidence
in its jurisdiction of incorporation,

have been obtained or effected and are in full force and effect.

%I\
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(b) All Autherisation necessary for the conduct of the business, trade and ordinary
activities of members of the Group have been obtained or effected and are in full
force and effect.

(c) Borrower does not perform any business activity other than those registered in the
court registry of the competent commercial court.

Deduction of Tax

It is not required to make any deduction for or on account of Tax from any payment it may
make under any Finance Document to a Finance Party.

No filing or stamp taxes

Under the law of the Republic of Croatia it is not necessary that the Finance Documents be
filed, recorded or enrolled with any court or other authority within the jurisdiction of the
Republic of Croatia or that any stamp, registration or similar tax be paid on or in relation to the
Finance Documents or the transacticns comtemplated by the Finance Documents other than
the registration of the Security Documents set out in section 17.20(a) with the competent land
registries and the FINA Registry and the payment of registration fees in connection therewith.

Governing law and enforcement

(a) The choice of English law as the governing law of the Finance Documents to which it
is party and which are governed by English law will be recognised and enforced in its
jurisdiction of incorporation.

{b) its irrevocable submission under section 37 (Governing Law and Enforcement) 1o the
jurisdiction of coust or to arbitration (as the case may be} in each case in accordance
with section 37 (Governing Law and Enforcement) is egal, valid and binding under
the laws of its jurisdiction of incorporation;

{c) s agreement not to claim any immunity to which it or its assets may be entitled are
legal, vaiid and binding under the laws of its jurisdiction of incorporation.

(d) Any judgment obtained in England and any arbitral award contemplated by section 37
(Governing Law and Enforcement) in relation to a Finance Document to which it is a
party will be recognised and enforced in its jurisdiction of incorporation.

No adverse consequences
(a) It is not necessary under the laws of the Republic of Croatia:

(i) in order to enable any Finance Party to enforce its rights under any Finance
Document to which it is a party; or

(ii) by reason of the execution of any Finance Document to which it is a party or
the performance by it of its obligations under any Finance Document,
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that any non-Croatian Finance Party that is licensed in its jurisdiction of
incorporation to be licensed, quadified or otherwise entitled to carry on
husiness in the Repubtic of Croatia.

(b} A Finance Party will not be deemed to be resident, domiciled or catrying on business
in the Republic of Croatia by reason only of the execution, performance and/or
enforcement of any Finance Document.

No default

{a) No Defaul is continuing or might reasonably be expected to result from the making of
any Utilisation or by entry into or performance by it of, or any transaction
contemplated by, any of the Finance Documents or Project Documents.

(b} No other event or circumsiance is outstanding which constitutes a default or

termination event (however described) under any other agreement or instrument
which is binding on it or any of its Subsidiaries or {o which its (or any of its
Subsidiaries') assets are subject which has or is reasonably likely to have a Material
Adverse Effect.

All relevant information disclosed

All relevant facts and information regarding the Borrower and the Project and any related
matier have been disclosed to the Lenders prior to the signing of this Agreement and remain
unchanged as at the date of signing of this Agreement.

Estimated Costs of the Project

As of the date of this Agreement, the total estimated cost of the Project is approximately EUR
30,000,000 broken down as follows:

Estimated Costs EUR %

Existing Indebtedness to be Refinanced 20,000,000 66.66
Permitted Capital Expenditure 5,000,000 16.67
Working capital needs 5,000,000 16.67
Total Cost 30,000,000 100

Financing Plan

The anticipated sources of financing the Project are as follows:

ltem EUR Yo
Loan funded by EBRD 15,000,000 50
Loan funded by Addiko Bank 15,000,000 50
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Total

30,000,000 100

Financial Statements

(a)

(b}

(©)

The Original Financial Statements were prepared in accordance with IFRS
consistently applied.

The Original Financial Statements give a true and fair view of its financial condition
and results of operations during the relevant Financial Year,

The most recent Financial Statements delivered pursuant to section 18.1 (Financial
Statements):

(i have been prepared in accordance with IFRS as applied to the Original
Financial Statements; and

{ii) give a true and fair view of {if audited) or fairly present (if unaudited) its
consclidated financiat condition as at the end of, and consolidated results of
operations for, the period to which they relate.

Since the date of the most recent Financial Statements delivered pursuant fo section
18.1 {Financial Statements) there has been no material adverse change in the
business, assets or financial condition of the Group.

Pari passu ranking

Its payment obiigations under the Finance Documents rank at least pari passu with the claims
of all its other unsecured and unsubordinated creditors, except for obligations mandatorily
preferred by law applying to companies generally.

No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court, arbitral body or
agency which has or might reasonably be expected to have a Material Adverse Effect have
been started or threatened against it or any of its Subsidiaries.

Compliance with law

(@
(b)

it is not in violation or has not breached any law or regulation.

It is in compliance with all applicable laws concerning money laundering. Neither of
the Borrower nor any officers, directors, authorised employees, Affitiates, agents or
representatives of the Borrower has committed or engaged in any Prohibited
Practice.

Environmental and Sacial compliance



(a)

{b)

It and its businesses, operations, assets, equipment, property, leaseholds and other
facilities are, in ail material respects, in compliance with the provisions of all
Environmental and Social Laws.

It has been issued all required Authorisations relating to, and has received no
complaint, order, directive, claim, citation or notice from any Governmentat Authority
or other person with respect to: {1} air emissions, (2) discharges to surface water or
ground water, (3) noise emissions, (4) solid or liquid waste disposal, (5) the use,
generation, storage, transportation or disposal of toxic or hazardous substances, (6)
labour and employment conditions, {7) occupational health and safety, (8) public
health, safety and security, (9) indigenous peoples, {10) cultural heritage and (1)
resettiement or economic displacement of persons.

17.20  Security
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(a)

Taxes

After the due fiting and registration of the Morigage Agreement, the Share Pledge
Agreements, the Majority Owner Share Pledge Agreement and the Assignment of
Insurance Receivables Agreement, and upon release and deregistration of the
Existing Security and the swap of rankings of the mortgage created by the Mortgage
Agreement and of Zagrebacka Banka Mortgage in the relevant land registry sheets
pursuant to section 20.8(c), each such Security Document will constitute a valid and
perfected first ranking security interest in the collateral covered by such Security
Document, securing payment of ali principal, Interest and other amounts payable to
the Finance Parties under the Finance Documents.

It is not a party to any other security agreement or instrument creating or purporting to
create a Lien on the collateral covered by the Security Documents. At the time of its
perfection the Security is not subject to avoidance on liquidation of the Borrower or in
bankruptey, compesition or other insolvency proceedings refating to the Borrower.

it has timely filed, or procured the filing of, all Tax and informational returns that are required
to have been filed by it in any jurisdiction, and has timely paid or discharged all Taxes due
and payable from it or against its assets and, to the extent any Taxes are not due, has
established reserves that are adequate for the payment of those Taxes and are required by
IFRS. No claims or investigations are being, or are reasonably likely tc be, made or
conducted against it with respect to Taxes.

Title to assets

(a)

Save as otherwise disclosed in the Letters of Information, it owns and has good, valid
and marketable title to all of the assets, the ownership of which is reflected in the
Original Financial Statements. In addition, it has valid leases or licenses of, and all
appropriate Authorisations to use, all of the assets necessary to carry on its business
as currently conducted, save as otherwise disclosed in the Letters of Information.
Such assets are free from any restrictions or covenants which might have a Material
Adverse Effect. Its assets are not subject to any Lien, and it is not subject to any
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contract, arrangement or law, whether conditional or unconditional, pursuant to which
any Lien on its assets may be created, except for the Existing Security and
Zagrebacka Banka Mortgage.

(b) In the event that the Borrower loses any asset as a consequence of any litigation,
administrative procedure or any other procedure described in the Leiters of
information, the loss of such assets will not materially affect the business or financial
position of the Borrower.

Project Documents

Each Project Document entered into on or prior fo the date of this Agreement is in full force
and effect without modification from the form as entered into. There has occurred no breach,
and no event which with the giving of notice, the passage of time or the making of any
determination, or any combination thereof, would constitute a breach, of such Project
Document.

Intellectual property

All permits, licenses, trademarks, patents and agreements with respect to the usage of
technology and cother intellectual property necessary for the Project have been duly obtained
and are in full force and effect, and no notice alfeging infringement of any such intellectual
property has been received from a third party.

Utilities
All utility services necessary for the Project, including, to the extent necessary, water supply,
storm and sanitary sewer, gas, etectric and telephone services and facilities, are available.

Repetition

The Repeating Representations are deemed to be made by the Borrower by reference to the
facts and circumstances then existing on the daie of each Utilisation Request, on each
Utilisation Date and the first day of each Interest Period.



SECTION 18
INFORMATION UNDERTAKINGS

The undertakings in this section 8 remain in force from the date of this Agreement for so long as any
amount is outstanding under the Finance Documents or any Commitment is in force.

18.1
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Financial Statements

(a)

(b)

As soon as available but, in any event, within sixty {60) calendar days after the end of
each quarter of each Financial Year, the Borrower shall furnish to the Facility Agent in
sufficient copies for ali the Lenders:

(i its unaudited Financial Statements for that calendar guarier, including the
calculation of the financial ratios set forth in section 19.1 (Financial
covenants}, in a form satisfactory to the Facility Agent (delivered in hard
copy or pdf format in sufficient copies for the Lenders);

(i) a management discussion and analysis of results for such quarter, including
a report on any factors materially and adversely affecling or which might
materially and adversely affect the business, operations or financial
condition of the Borrower and DIV Companies or a statement that there are
no such factors; the management discussing and analysis will include a
comment and information on the balance of issued performance guarantees
issued by the Borrower;

(iii) a statement of all transactions and transfers hetween Borrower and each of
its Affiliates and Shareholders and if the cumulative value of such
transactions and transfers exceeds EUR 2,000,000 per individual Affiliate {or
the equivalent thereof in other currencies at the then current rates of
exchange) for the previous four quarters, in form and substance satisfactory
to the Facility Agent;

{iv) during implementation of the Project a report, in a form satisfactory to
EBRD, on the implementation and progress of the Project; and

(v} the Facility Agent, may after consultation with Lenders, ask that quarterly
reporis are confirmed by external auditors should there be any doubt in the
accuracy of such guarterly reports. For the avoidance of doubt the cost of
such audit would be covered by the Borrower.

As soon as available but, in any event, within one hundred and twenty (120) days
after the end of each Financial Year, the Borrower shall furnish to the Facility Agent in
sufficient copies for all the Lenders:

(i) the audited Financial Statements of the Borrower for such Financial Year,
including the calculation of the financial ratios set forth in section 18.1
(Financial Statements), together with a report of the Auditors thereon



(it)

i)

prepared in accordance with IFRS, all in a form satisfactory to the Facility
Agent;

if not delivered as part of the report of the Auditors referred to in paragraph (i)
above and if available, the letter(s) from the Auditors to the management of
the Borrower commenting on, among other matters, the adequacy of the
Borrower's financial confrol procedures, accounting systems and other
management systems, together with a copy of any other communication sent
by the Auditors to the Borrower or its respective management in relation to its
financial, accounting and other systems, management and accounts; and

a certification in substance satisfactory to the Facility Agent, that no Default
has occurred and is continuing.

(c) As soon as available but, in any event, within sixty (80) days after the end of each
Financial Year, the Borrower shall furnish to the Facility Agent a report, in form and
scope satisfactory to the Facility Agent {acting on the instructions of EBRD}, on
environmental and social issues {including progress on the implementation of the
Environmental and Social Action Plan) arising in relation to the Borrower, any DIV
Company or the Project during such Financial Year, inctuding:

(B

(ii)

(iif)

(iv)

information on compliance by the Borrower and DIV Companies with the
Designated Performance Requirements as described in section 20.3(a) and
the implementation of the Environmental arct Social Action Plan;

information on how the Borrower and DIV Companies have monitored the
compliance with the Designated Performance Requirements and the
Environmentai and Social Action Plan by any contractor engaged for the
Project and a summary of any material non-compliance by such contractor
with the Designated Performance Requirements and the Environmental and
Social Actior Plan and of any measures taken to remedy such non-
compliance;

information on implementation of the stakeholder engagement plan required
by Designated Performance Requirement 10, including a summary of any
grievances received and how such grievances were resclved,

information on compliance by the Borrower and DIV Companies with
Environmental and Social Laws in relation to the Borrower's and DIV
Companies’ business and operations including the status of any Authorisation
required therefor, the results of any inspection carried out by any regulatory
authority, any violation of applicable laws, regulations or standards and any
remedial action or fine relating to such violation, and a summary of any
material notice, report and other communication cn environmental and social
issues relating o the Borrower's and DIV Companies' business and
operations submitted by the Borrower to any regulatory authority and any
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(d)

(e)

(6

other circumstances giving rise to liability of the Borrower for any
Environmental and Social Matter;

(v) information on occupational health and safety management and the
occupational health and safety record of the Borrower's and DIV Companies’
business and operations including the rates of accidents, lost time incidents
and near-misses, any preventive or mitigative measures taken or planned by
the Borrower and DIV Companies, any staff training on occupational health
and safety and any other inittatives in relation to occupational health and
safety management which have been implemented or planned by the
Borrower and DIV Companies;

{vi) a summary of any change in Environmental and Social Laws which may have
a material effect on the Borrower's and DIV Companies’ business and
operations; and

{vii} copies of any information on environmental and social issues periodically
submitted by the Borrower to its shareholders or the general pubiic.

As soon as available but, in any event, within ninety (90) days after the end of each
Financial Year, the Borrower shall furnish to the Facility Agent a Valuation Report(s}
on the real-estate and eguipment s as further detailed under Schedule 8 (Mortgaged
real esfate) and Schedule 9 (Pledged long term assets) mortgaged or pledged,
respectively, pursuant to the Mortgage Agreement and the Movables Pledge
Agreement, which report(s) shaill not be older than three {3) months as from the date
of remittance. In any case, each Valuation Report should be delivered at the tatest
twelve (12) months from the date of issuance of the preceding one and should be
acceptable to the Facility Agent. Immediately upon the occurrence of any Default, the
Borrower shall give the Facility Agent notice thereof by fax andfor electronic mail
specifying the nature of such Default and any steps the Borrower, if applicable, is
taking to remedy the same.

Immediately upon the occurrence of any involvement by the Borrower in any
Prohibited Practice or the imposition by any international financial institution of any
sanction on the Borrower for any Prohibited Practice, the Borrower shall provide
notice to the Facility Agent and details of the involvement in the Prohibited Practice
and any sanctions imposed against the Borrower.

The Borrower shall furnish promptly to the Facility Agent two (2) copies of all notices,
reports and other communications of the Borrower to its shareholders and the
minutes of all shareholders' meetings. Without limiting the foregoing, the Borrower
shall, on the date that it gives official notice to its sharehoiders of any sharehoiders'
meeting, furnish the Facility Agent, by electronic mail, with notice of such meeting and
the agenda thereof. The Borrower shall permit the representatives of the Lenders to
attend as observers the annual meeting of the Borrower's shareholders.
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18.4

©)

The Borrower shall furnish promptly to the Facility Agent such other information as
the Finance Parties may from time to time reasonably request (including any
information required to facilitate the Finance Party’s evaluation of the Project). The
Borrower shall permit representatives of the Facility Agent (including, any consuitants
engaged by the Finance Parties) to make pre-agreed visits to the sites or any of the
other premises where the business of the Borrower is conducted or where the Project
is being carried out and to have access to its books of account and records during
normal busingss howrs,

Compiiance Certificate

(a)

(b)

The Borrower shall supply to the Facility Agent with sufficient copies to all the
Lenders, with each set of Financial Statements delivered pursuant to section 18.1(a)
or 18.1{b)(i}, a Compliance Certificate setting cut (in reasonable detail) computations
as to compliance with section 19 (Financial covenanis) as at the date as at which
those Financial Statements were drawn up.

The Compliance Certificate shall be signed by a member of the Management Beard
of the Borrower and, if required {o be delivered with the audited Financial Statements
pursuant to section 18.1(b)(i), shall be reported on by the Auditors in the form agreed
by the Borrower and all the Lenders before the date of this Agreement.

Requirements as to Financial Statements

(a)

(b)

Each set of Financial Statements delivered by the Borrower pursuant to section 18.1
(Financial Statements) shafl be certified by a member of the Management Board of
the Borrower as giving a true and fair view of (in the case of audited Financial
Statements) or fairly representing (in other cases} the financial condition and
operations of the Borrower as at the date as at which those Financial Statements
were drawn up.

The Borrower shall procure that each set of Financial Statements delivered pursuant
to section 18.1 (Financial Statements) is prepared using IFRS.

Information: miscellaneous

The Borrower shail supply to the Facility Agent (in sufficient copies for all the Lenders, if the
Facility Agent so requests):

(@)

prior to the Utilisation and, thereafter, promptly after the effective date of any new or
renewed insurance policy, an original certificate from the relevant Borrower's insurer
or insurance broker, indicating the properties insured, amounts and risks covered,
names of the loss payees, beneficiaries and assignees, name of the insurer and any
special features of the new or renewed insurance policy, together with a certified copy
of such insurance policy and shall, if so required by the Security Agent, enter into an
amendment to the Assignment of Insurance Receivables Agreement with the Security
Agent;
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(b)

(c)

(d)

promptly upon becoming aware of them, the details of:

(H any proposed change in the nature or scope of the Project or the financial
condition, business or operations of the Borrower;

{ii) any claim made by the Borrower under any insurance policy; and

(i} any event or condition {including, any pending or threatened litigation,
arbitration or administrative proceeding and any damage to or destruction of
facilities) which might have a Material Adverse Effect.

promptiy upon becoming aware of them, the details of any litigation, arbitration or
administrative proceedings which are current, threatened or pending against the
Borrower or any DIV Company, and which might, if adversely determined, have a
Material Adverse Effect;

Immediately upon the occurrence of any incident or accident relating to the Borrower,
any DIV Company or the Project which has or is likely o have a significant adverse
effect on the environment, or on public or occupational health or safety, the Borrower
shall inform the Facility Agent and promptly thereafter give the Facility Agent notice
thereof specifying the nature of such incident or accident and any steps the Borrower
and DIV Companies, if applicable, are taking to remedy the same. Without limiting the
generality of the foregoing,

{i} an incident or accident relates te the Project if it occurs on any site used for
the Project or, if it is caused by facilities, equipment, vehicles or vessels used
for or relating to the Project (whether or not being used on any site of the
Project and whether or not being used by authorised or unauthorised
persons);

(iH an incident or accident is considered to have a significant adverse effect on
the environment or on public or occupational health or safety if:

(A) any applicable law requires notification of such incident or accident to
any Governmental Authority,

{B) such incident or accident involves fatality of any person {whether or
not such person is employed by the Borrower or by any DiV
Company);

(C) more than one person (whether or not such persons are emploved by
the Borrower or any DIV Company) has received serious injury
requiring hospitalisation; or

{D) such incident or accident has become, or is fikely to become, public
knowledge whether through media coverage or otherwise.
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(e)

()

@

(h

The Borrower shall promptly notify the Facility Agent of any significant protest or
petition by workers or members of the public directed at or relating to the Project, the
Borrower's business and operations or any DIV Company’ business and operations
which might have a Material Adverse Effect or which has become, or is likely to
become, public knowledge through media coverage or otherwise. Within ten (106}
days following any such notification, the Borrower shall submit a report satisfactory to
the Facility Agent (acting on the instructions of the Lenders} specifying the outcome
of the Borrower’s investigation into such protest or petition, and any steps taken, or
proposed {0 be taken, by the Borrower to resclve the issues raised in the protest or
pedition;

The Borrower shall promptly (but no later than sixty (60) caiendar days before any
decision is taken in respect of such planned redundancy) notify the Facility Agent of
any planned redundancy affecting at least ten per cent {10%) of the Borrower's and
DIV Companies’ total employees or thirty (30) of its employees (whichever is lesser)
over a thirty {30) calendar day period. In the case of any planned redundancy
affecting at ieast twenty-five per cent (25%) of the Borrower's and DIV Companies’
total employees or 500 of its employees (whichever is lesser) over a thirty (30}
calendar day period, at the time it provides such notice to the Facility Agent, the
Borrower shall also provide the Facility Agent with an applicable retrenchment plan;

prompily upon becoming aware of them, the details of any allegation of Prohibited
Practice; and

prompily, such further information regarding the financial condition, business and
operations of the Borrower or any DIV Company as any Finance Party (through the
Facility Agent) may reasonably reguest,

Notification of defauit

(a)

(b)

The Borrower shall notify the Facility Agent of any Default (and the steps, if any,
being taken to remedy it} promptly upon becoming aware of its occurrence.

Promptly upon a request by the Facility Agent and/or any of the Lenders, the
Borrower shall supply to the Facility Agent a certificate signed by two (2) of its
directors certifying that no Default is continuing (or if a Default is continuing,
specifying the Default and the steps, if any, being taken to remedy if).

“"Know your customer” checks

(@)

If:

(i) the introduction of or any change in {or in the interpretation, administration or
application of) any law of regulation made after the date of this Agreement;

(i) any change in the status of the Borrower including but not fimited to any

change in the beneficial owners of the Borrower after the date of this
Agreement; or
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(b)

(i) a proposed assignment or transfer by a Lender of any of iis rights and
obligations under this Agreement to a party that is not a Lender prior to such
assignment or transfer,

obliges the Facility Agent or any Lender (or, in the case of paragraph (i)
above, any prospective new Lender) fo comply with "know your customer” or
similar ideniification procedures in circumstances where the necessary
information is not already available to it, the Borrower shall promptly upcn the
request of the Facility Agent or any Lender supply, or procure the supply of,
such documentation and other evidence as is reasonably requested by the
Facility Agent {for itself or on behalf of any Lender) or any Lender (for itseif
ar, in the case of the event described in paragraph (iii) above, on behaif of
any prospective new lL.ender) in order for the Facility Agent, such Lender or,
in the case of the event described in paragraph (iiiy above, any prospective
new Lender to carry out and be satisfied it has complied with all necessary
"know your customer” or other similar checks under ail applicable laws and
regulations pursuant to the ftransactions contemplated in the Finance
Documents.

Each Lender shall promptly upon the request of the Facility Agent supply, or procure
the supply of, such decumentation and other evidence as is reasonably requested by
the Facility Agent (for itself} in order for the Facility Agent to carry out and be satisfied
it has complied with all necessary "know your customer” or other similar checks under
all applicable laws and regulations pursuant to the transactions contempiated in the
Finance Documents.



SECTION 19
FINANCIAL COVENANTS

The covenants in this section 19 as specifically applied as set out below shall remain in force from the
date of this Agreement for so long as any amount is cutstanding under the Finance Documents or any
Commitment is in force.

19.1  Financiai ratios
(a) Debt Service Coverage Ratio

The Berrower shali, at all times, maintain a Debt Service Coverage Ratio of not less
than 1.3x.

14)] Leverage Ratio

The Borrower shall, at all times, maintain the Leverage Ratio in respect of any
relevant period specified in column 1 below equal to or below the ratio set out in
column 2 below opposite that relevant period:

Column 1 Column 2
Relevant Period Ratio

From the date of this not more than 3.5x
Agreement until 31 December

2019

From 13t January 2020 until the not more than 3.0x

Final Repayment Date

(c) Assets to Loan Coverage Ratio

The Borrower shall, at all times, maintain an Assets to Loan Coverage Ratio of not
less than 1.5x.

(d) Current Ratio
The Borrower shall, at all imes, maintain a Current Ratio of not less than 1.4x.
(e} AWC Efficiency Ratio

The Borrower shall, at all times, maintain an AWC Efficiency Ratio of not more than
0.65x.
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19.2

19.3

19.4

19.5

Definitions

Words used in this section 19 (Financial Covenants) which have a prescribed meaning under
IFRS shall have the same meanings when used herein unless otherwise defined in this
Agreement or the context otherwise requires.

Calculations

The Borrower shall provide the Facility Agent with the basis for calculating the financial ratios
set out in section 19.1 (Financial ratios), which basis must be acceptable to the Lenders and
include (i) the individual financial elements of each of the Cash, Cash Equivalent investments,
the Cash Flow Available for Debt Service, the Cash Flow from Operating Activities, the
Valuation Report and the Debt of the Borrower (inciuding the Financial Debt} and its service
payment obligations, (i) the correlation of each of the financial elements mentioned in the
preceding paragraph (i} to the corresponding Financial Statements and/or Valuation Report
and (iii) the mathematical calculation made by way of the division of the financial elements of
each of the financial ratios in section 19.1 (Financial ratios).

Financial testing

(a) The financiai covenants set-out in sections 19.1(a), 19.1(b), 19.1(c). 19.1(d) and
19.1(e) shall be tested at the ievel of the Borrower on a stand-alone basis by
reference to the last Financial Statements delivered pursuant to section 18.1 (a)(i)
and each Compliance Certificate delivered pursuant to section 18.2 (Compliance
Certificate).

(b) The Assets to Loan Coverage Ratio set out in section 19.1(c) shall be tested by
reference to the last Financial Statements delivered pursuant to section 18.1 (b)(i} and
the last Valuation Report delivered pursuant fo section 18.1(d). In the event that the
Assets to Loan Coverage Ratio falls below 1.5x, the Borrower shall immediately
secure to the benefit of the Lenders additional assets in a manner satisfactory to the
Lenders in guarantee of all amounts owed to the Finance Parties under the Finance
Documents, to ensure that the Assets to Loan Coverage Ratio is again at feast 1.5x.

Breach of contractual obligations

For avoidance of any doubt, should the Borrower breach any of the obligations as defined in this
Agreement, the Facility Agent, after consultation with the Lenders, can declare an Event of Default, or
can alternatively issue a waiver for the respective breach.

66



SECTION 20
GENERAL UNDERTAKINGS

Uniess otherwise provided below, the undertakings in this section 20 remain in force from the date of
this Agreement for so long as any amount is outstanding under the Finance Documents or any
Commitment is in force.

20.1

20.2

203

&7

Project implementation; Use of proceeds

(@)

()

(¢}

The Borrower shall carry ocut and complete the Project in accordance with the
Business Plan.

The Borrower shall cause the financing specified in the Financing Plan to be applied
exclusively as set out in section 3.1 {Purpose).

The Borrower shall ensure that within forty-five (45) days of the first Utilisation Date:
(i) all of the Existing Indebtedness to be Refinanced has been repaid in full, and all
the Existing Security, has been released and deregisiered from the relevant
registries, and no Lien, other than Zagrebatka Banka Mortgage, exists over any of
the real estate listed in Schedule 8 {Morfgaged real estate), long term assets listed in
Schedule 9 (Pledged fong term assets), on insurance policies listed in Schedute 10
(insurance policies) and on the shares in the Borrower other than the Security
created by the Security Documents in accordance with this Agreement; and (i) the
Facility Agent has been provided with evidence of such repayment, release and
deregistration in form and substance satisfactory to it.

Maintenance and continuity of business

(a)

(b)

(©)

The Borrower shall maintain its corporate existence in compliance with all apglicabie
laws.

The Borrower shall conduct its business with due ditigence and efficiency, in
accordance with sound engineering, financial and business practices and in
compliance with all applicable laws (including all money laundering laws) and with
due regard for the environment, heaith and safety.

The Botrower shall use procurement methods which ensure a sound selection of
goods and services at fair market value and make its capital investments in a cost
effective manner.

Environmental and Social Action Plan

(@)

(b}

The Borrower shall diligentty implement and adhere to the Environmental and Social
Action Plan and monitor the implementation of such plan in accordance with the
monitoring provisions contained in such plan.

The Borrower and EBRD may from time fo time agree to amend the Environmental
and Social Action Plan in response to changes in the circumstances of the Project,
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(©)

the Borrower or the Borrower's business and operations, unforeseen events and the
results of monitoring.

Except as specified in the Envircnmental and Social Action Plan, the Borrower shall
carry out the Project in accordance with Designated Performance Requirements 1
through 8 and 10.

Corporate Governance Action Plan

(a)

The Borrower shall diligently implement and adhere fo the Corporate Governance
Action Plan sei-forth under Schedule 17 (Corporafe Governance Action Plan) and
inform on the advance in implementing of such plan in accordance with the
monitoring provisions contained therein.

The Borrower and EBRD may from time o time agree to amend the Corporate
Governance Action Plan in response to changes in the circumstances of the Project,
the Borrower or the Borrower's business and operations, unfereseen events and the
results of monitoring.

insurance

(a)

The Borrower shall maintain the insurances, and obtain and subsequently maintain
adequate insurance against loss, damage and liability on or in relation to its business
and assets, in a manner and with insurers satisfactory to the Facility Agent. The
Borrower shall ensure that the insurances are renewed or extended no later than
thirty (30) calendar days prior to its relevant expiry date in a manner that is
satisfactory to the Facility Agent.

The Borrower shall assign to the Security Agent all receivables under all insurance
policies listed in Schedule 10 {/nsurance policies) including any insurance proceeds
in respect of any claim of the Borrower under any physical loss or damage policy {up
to the limits established by such policies), and any future extensions, renewals or
replacements of these insurance policies.

Accounting

(a)

(b)

(c)

The Borrower shail maintain books of account and other records adequate to present
fairfy the consolidated financial position, financial performance, its cash flows and
cash flows of its Subsidiaries and the results of its operations {including the progress
of the Project) in conformity with IFRS.

The Borrower shall put in place and maintain accounting, management information,
cost control and reporting systems acceptable to the Facility Agent.

The Borrower shall maintain a formal engagement with the Auditors who shall
conduct its audit annually.



(d) The Borrower shall authorise, by a letier supstantiaily in the form set out in Schedule
12 {(Form of Letter to Auditors), the Auditors to communicate directly with the Facility
Agent at any time regarding its accounts and operations.

207 Taxes

(a) The Borrower shall pay when due alt of its Taxes, including any Taxes against any of
its properties, other than Taxes which are being contested in good faith and by proper
proceedings and as to which adequate reserves have been set aside for the payment
thereof and the payment of which can be lawfully withheld. The Borrower shali make
timely filings of all Tax returns and governmenial repors required to be filed or
submitted under any applicable law.

(b} The Borrower shall pay all Taxes payable on, or in connection with, the execution,
issue, delivery, registration or notarisation of any Finance Document and Project
Document or any other document related to this Agreement. Upon notice from the
Facility Agent, the Borrower shall pay to the Facility Agent, or reimburse the Facitity
Agent for, an amount equal to any such Taxes levied on or paid by the Facility Agent.

20.8  Security

(a) The Borrower shall create, perfect, maintain and, as appropriate, renew the Security
in a manner satisfactory to the Security Agent (acting on instructions of the Lenders).

(b) The Borrower shall execute all such other documents and instruments and do all
such other acts and things as the Security Agent determines are necessary or
desirable.

(c) Before the first Litilisation Date the Borrower shall ensure that the ranking of

Zagrebatka Banka Mortgage is swapped with the ranking of the mortgage created by
the Mortgage Agreement in all land registry folders where Zagrebalka Banka
Mortgage is registered, pursuant to Articie 46 et seq. of the Croatian Land Registry
Act (Croatian: zamjena prvenstvenog reda), so that the mortgage created by the
Mortgage Agreement has higher ranking than the ranking of Zagrebalka Barnka
Mortgage.

{d) After the third anniversary of the date of this Agreement, the Security Agent (acting
on the instructions of the Lenders) may, at the request and the expense of the
Borrower, agree to release the Security created by the Majority Owner Share Pledge
Agreement, provided that: (i} at the time of such request, the Borrower is {and, until
the time of such request, has been} in full compliance with all its obligations under the
Finance Documents; and (ii} since the date of this Agreement and until the time of
such request, there has been no material adverse change in the business, assets or
financial condition of the Group.

(e} The Borrower underiakes and shali ensure that the guarantees listed in Schedule 14
(Guarantees) shall be released and all debentures and other collaterals given by the
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Borrower in cennection with these guarantees returned to the Borrower and, if
applicable, deregistered from any relevant registry:

{iy with respect to the Zagrebatka Banka Guarantee, on the earlier of (1) 60
days after the Vessel Delivery Date and (2) 31 December 2018;

(iy with respect to the HBOR Guarantee, by earlier of (1) 60 days afier the
Vessel Delivery Date and (2) 31 July 2019; and

(ii} with respect to the Veneto Banka Guarantee, by 31 December 2018.
Authorisations

(a) The Borrower shall maintain in full force and effect, comply with, and where
appropriate, renew all Authorisaticns delivered pursuant to section 4.2 (Initial
conditions precedent for the Loan) and section 4.3 (Initial conditions precedent for the
Tranche 2 Loan).

{2)] The Borrower shali performy and observe all the conditions and resfrictions contained
in, or imposed on them by, such Authorisations.

{c) In the case of any Authorisation required at any particular time the Borrower shall
make timely application for such Authorisation and diligently pursue such application
{o ensure that such Authorisation will be obtained in due course prior to the date
required (subject only to administrative delays).

Further documents

The Borrower shall execute all such other documents and instruments and do all such other
acts and things as the Facility Agent reasonably determines are necessary or desirable to
give effect to the provisions of the Finance Documents or the Project Documents and to
cause the Finance Documents or the Project Documents to be duly registered, notarised and
stamped in any applicable jurisdiction.

Project Documents and Finangce Documents

(a) The Borrower shall maintain all Project Documents and Finance Documents to which
they are a party in full force and effect without modification and perform its
obligations, and enforce its rights, thereunder, and not commit any breach of or
default under, any such Project Document or any such Finance Documents.

(b) The Borrower may make such clerical or technical modifications to the Project
Documents that they see fit and shall give written notice of its intention to make such
modifications to the Facility Agent as soon as possible and in any event prior to such
modifications being made.

Compliance with other obligations

/
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The Borrower shal! each comply with ail agreements o which it is a party or by which it or any
of its properties or assets is bound.

Dividends and other payments

Except as expressly provided herein, the Borrower shall not deciare or pay any dividend, or
make any distribution on its share capital, or purchase, redeem or otherwise acquire any
shares of capital of any member of the Group or any option over the same (except for the
purchase of minority shares in MIN DIV a.d. to such extent as such purchase is required by
mandatory takeover regulations of the Republic of Serbia), or make any payment of principal
or interest on any Subordinated Debt without the pricr written approval of the Facility Agent
(which shall not be unreasonably withheld or delayed). Notwithstanding the foregoing, the
Borrower may take any such action if;

(a) no Default has occurred and is continuing nor may be expected to result from taking
such action as further confirmed through the last Compliance Certificate provided
pursuant to section 18.2 {Compliance Certificate) and through a newer Compliance
Certificate (setting-forth on a pro-forma basis (taking into account the relevant
distributions} compliance with the financial ratios to be tested on the subsequent
Financial Statements detivery) provided ahead of the planned dividend distribution, in
each case satisfactory te the Facility Agent and all the Lenders; and

(b} the Facility Agent shall have received at the deadlines set-forth in sections 20.1(c)
and 20.8(e) evidence that the Borrower has complied with its obligations under said
sections 20.1(c) and 20.8(e).

Capital expenditures

The Borrower shall not incur expenditures or commitments for expenditures for fixed and
other non-current assets (other than Permitted Capitat Expenditures or essential maintenance
costs contemplated by the annual budget) in an aggregate amount in excess of EUR
2,000,000 or the equivalent thereof in other currencies at then current rates of exchange) in
any Financial Year.

L.eases

The Borrower shall not enter into any agreement or arrangement to acquire by lease the use
of any property or equipment of any kind, except in the ordinary course of business and to the
extent that the aggregate payments by the Borrower in respect of such leases do not exceed
EUR 1,000,000 (or the equivalent thereof in other currencies at then current rates of
exchange) in any Financial Year.
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(a)

(b)

{c)

(a)

The Borrower shall not incur, assume or permit to exist any Financial Debt except:

0] that provided under the Financing Plan or listed in Schedule 16 (Permitted
Debt and Guarantees); and

(H) Subordinated Debt on terms satisfactory to the Facility Agent and with the
consent of EBRD.

Any Financiat Debt permitted pursuant to this section being "Permitted Debt".

The Borrower shali not enter into or permit to remain outstanding any agreement or
arrangement to guarantee or, in any way or under any condition, to become obligated
for ali or any part of any financial or other obligation of another person, except with
respect to such agreements or arrangements arising under the Finance Documents
and except for those listed in in Schedule 16 (Permitted Debt and Guarantees).

The Borrower shall ensure that DIV Companies shall not incur, assume or permit to
exist any Financial Debt at the companies’ stand-alone levet which would result with a
Leverage Ratio of over 3.0 times, as calculated for each-company on stand-atone
basis.

The Borrower shall not, and shall cause that DIV Companies shall not, create or
permit to exist any Lien on any of its property, revenues or other assets, present or
future, except:

(i) the Security;

{i) until the expiration of the period permitted by section 20.1(c), the Existing
Security; and

(iii) any statutory Lien arising in the ordinary course of business and not as a
result of any defauit or omission by the Borrower, if such Lien is for a sum not
yet delinquent or is discharged within thirty (30) calendar days of its creation
or if such Lien is being contested, adequate reserves have been set aside
and it is discharged within thirty (30) calendar days after final adjudication.

oy
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(a) The Borrower shali not enter into any transaction with any person except in the
ordinary course of business, for full market value, on ordinary commercial terms and
on the basis of arm's-length arrangements, or enter inte any transaction whereby the
Borrower would pay more than the ordinary commercial price for any purchase or
would receive less than the full ex-works commercial price (subject to normal trade
discounts) for its products or services.

{b) The Borrower shall not:

{1 pay, promise to pay or offer to pay, or authorise the payment of, any
commission, bribe, pay-off or kickback related to the Project that viclates any
applicable law or enter into any agreement pursuant to which any such
commission, bribe, pay-off or kickback may or will at any time be paid; or

ii) offer or give anything of value {o influence the action of a pubiic official, or
threaten injury to person, property or reputation, in connection with the Project
in order to obtain or retain business or other improper advantage in the
conduct of business.

Exposure towards Brodosplit Group

The Borrower’s liabilities to the Brodosplit Group and any Affiliate thereof, shall not at any
time exceed the amount of EUR 13,000,000, without prior consent of the Lenders. For the
avoidance of doubt liabilities include accounts receivables, borrowings or any other liability
arising in the ordinary course of business.

Profit-sharing and management arrangements

(a) The Borrower shall not enter into any partnership, profit-sharing or royalty agreement
or other similar arrangement whereby the Borrower's income or profits are, or might
be, shared with any other person.

(b} The Borrower shali not enter into any management contract or similar arrangement
whereby its business or operations are managed by any other person.

Investments

The Borrower shall not, without Facility Agent's prior consent form or have any Subsidiary
with, other persons or investments in any perscn or enterprise; provided, however, that the
Borrower shall be at liberty to invest in investment-grade short-term marketable securities
solely to give temporary employment to its idle resources.

Changes in business, capital and Charter

(a) The Borrower shall make no changes, nor permit changes to be made, to the nature
of its present business or operations or change the nature or scope of the Project or
carry on any business unrelated to the Project.



20.23

2024

20.25

20.26

74

{b) The Borrower shall make no change in its capital, except in accordance with the
Business Pian or when a reduction in capital is required by applicable law.

(<) The Borrower shall make no changes, nor permit changes to be made, to its Charter
in any manner which would be inconsistent with the provisions of any Finance
Document or Project Document.

Prepayment of Long-term Debt

The Borrower shail not (whether voluntarily or involuntarily) make any prepayment,
repurchase or early redemption of any Long-term Debt or make any repayment of any Long-
term Debt pursuant to any provision of any agreement or note which provides directly or
indirectly for acceleration of repayment in time or amount, unless in any such case, if the
Facility Agent so requires after being notified ahead of such prepayment, the Borrower
contemporaneously makes a proportionate prepayment of the principal amount then
outstanding of the Loan in accordance with the provisions of section 7 {(Prepayment,
Cancellation and Suspension).

Sale of assets; merger

(a) The Borrower shall not sell, fransfer, lease or otherwise dispose of all or a substantial
part of its assets (whether in a single transaction or in a series of transactions, related
or otherwise). Notwithstanding the foregoing, the Borrower may grant any lease or
disposition pursuant to a berthing contract in the ordinary course of business.

(b} The Borrower shall not undertake or permit any amalgamation, demerger, merger of
corporate reconstruction.

Fraud and corruption

The Borrower shall not, and shall not authorise or permit any of its officers, directors,
authorised employees, Affiliates, agents or representatives to, engage in any Prohibited
Practice with respect to the Project or any transactions contemplated by this Agreement,
Notwithstanding any other provision of this Agreement, the Borrower hereby acknowledges
that EBRD may invoke the Enforcement Policy and Procedures (as amended from time to
time} in respect of allegations of Prohibited Practices in refation to the Project and the
transactions contemplated by this Agreement.

Amendments, waivers and termination

The Borrower shall not terminate, amend or grant any waiver or consent in respect of any
provisicn of any Finance Document (subject to section 34.1 (Required consents)) or Project
Document fo which it is a party (subject to section 20.11 {(Project Documents and Finance
Documents)) or consent to any assignment of any Project Document by any other party
thereto without the prior written approval of the Facility Agent (acting on the instruction of the
Lenders).
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Derivative transactions

The Borrower shall not enter into any interest rate or currency swap, interest rate cap or
collay, forward rate agreement or other interest rate, currency or commodity or similar
derivative transaction, except for the purpose of hedging against actual or projected risk
exposures arising in the ordinary course of business.

Changes to Financial Year

The Borrower shali not make changes, or permit changes to be made, to the accounting
period designated as its Financiai Year.



SECTION 21
EVENTS OF DEFAULT

Each of the events or circumstances set out in this section 21 is an Event of Default (save for section
21.17 (Acceleration)).

211 Non-payment

The Borrower does not pay on the due date any amount payable pursuant fo a Finance
Document at the place and in the currency in which it is expressed to be payable unless:

(=) the failure to pay is due to an administrative error of an account bank, other than an
error caused by the negligence or wilfut misconduct of the Borrower; and

(b} within three (3) Business Days after the due date full payment of the same is made in
accordance with the Finance Documents.

212  Financial covenants

Any requirement of section 19 {Financial covenants) is not satisfied.
2%.3  Other obligations

(&) if:

{i} the Borrower or any Shareholder party to a Finance Document fails to
perform any of its obligations under the Finance Documents or the Borrower
fails to perform any of its obligations under any other agreement between the
Borrower and any of the Lenders;

{other than those already referred to as "Events of Default” in this section 214,
in paricular the ones referred to in section 21.2 (Financial covenanis) to
which no grace periog applies);

{b} No Event of Default under paragraph (a){i) above wilt occur if the failure to comply is
capable of remedy in the opinion of the Facility Agent and is remedied within thirty
(30) calendar days of the earfier of:

0] the Borrower becoming aware of such failure; and
(i} the Facility Agent giving notice {0 the Borrower.
214  Conditions Subsequent

The Borrower fails to comply with its obligations under sections 20.1(¢) and 20.8(e).
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Project Agreements

(a) Any parly fails to comply with any of its obligations under any Project Documents and,
if capable of remedy, such failure to comply is not remedied within thirty (30) calendar
days of the earlier of:

(i) the Borrower becoming aware of such failure; and
(ii} the Facility Agent giving notice to the Borrower.
Misrepresentation

Any representation or statement made or deemed to be made by the Borrower or a
Shareholder in the Finance Documents, Project Documents or any other document delivered
by or on behaif of them under or in connection with any such decuments is or proves o have
been incorrect or incomplete or misleading in any material respect when made or deemed to
be made.

Nationalisation

Any Governmental Authority condemns, nationalises, seizes or otherwise expropriates any
property or other asseis of the Borrower or any part of its share capital, or assumes custody
or control of any property or other assets or of the business or operations of the Borrower or
of its share capital, or acquires ownership (in whole or in part) of the Borrower, or takes any
action for the dissolution or disestablishment of the Borrower or any action that would prevent
the Borrower or its officers from carrying on its business or operations or a substantial part
thereof.

Insolvency

(a) Any of the Borrower or a DIV Company is unable or admits inability to pay ifs debts
as they fall due, or is deemed to or declared to be unable to pay its debts under any
appiicable law, suspends or threatens to suspend making payments on any of its
debts or, by reason of actual or anticipated financial difficulties, commences
negotiations with one or more of its creditors with a view to rescheduling any of its
indebtedness.

(b) The value of the assets of the Borrower is less than its liabilities (taking into account
prospective liabilities).

(c) A moratorium is declared in respect of any indebtedness of any of the Borrower, DIV
Company or Shareholder. If a moratorium occurs, the ending of the moratorium will
not automaticaily remedy any Event of Default caused by that moratorium.
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Insoivency or other proceedings

Any corporate action, legal proceedings or other procedure or step is taken in refation to:

(a)

{b)

(c)

(d)

the suspension of payments, a moratorium of any indebtedness, bankruptcy, pre-
bankruptcy, winding-up, dissolution, administration or reorganisation (by way of
voluntary arrangement, scheme of arrangement or otherwise) of any of the Borrower,
Div Company or Shareholder,

a composition, compromise, assignment or arrangement with any creditor of any of
the Borrower, DIV Company or Shareholder;

the appointment of a liquidator, bankruptcy administrator, receiver, administrative
receiver, administrator, compulsory manager, trustee or other similar officer in respect
of any of the Borrower, DIV Company, Shareholder or asset of the Borrower; or

enforcement of any Security over any of the Borrower or a DIV Company,

or any analogous procedure or step is taken in any jurisdiction.

Financial Debt

Any payment on any Financial Debt of the Borrower {other than the Loan) is not paid when
due; or a default of any nature not otherwise provided for in this paragraph occurs under any
agreement evidencing any Financial Debt of any of the Borrower or a DIV Company and such
default continues beyond any applicable period of grace; or any such Financial Debt of any of
the Borrower or a DIV Company becomes prematurely due and payable or is placed on
demand.

Change of Control

Any change of control of the Borrower through which:

(@)

(b)

Mr Tomislav Debeljak ceases at any time to own directly or indirectly at least 50% of
the issued and outstanding shares and voting rights of the Borrower, in each case
without the prior written consent of the Lenders; or

the Shareholders cease at any time to own directly or indirectly at least 51% of the
issued and outstanding shares and voting rights of the Borrower, in each case without
the prior written consent of the Lenders,
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Unlawfulness

Any change in law or legal restriction is imposed on the Borrower which would prevent it from
complying with, or i is or becomes unlawful for it to perform, any of its obligations under:

(a) any of the Finance Documents; or
(b} any Project Documents in any material respect.
Termination, repudiation, suspension

Any party (other than a Finance Party) to a Finance Document or a Project Document
terminates, repudiates, suspends, or breaches {or purports or evidences its intention to do
any of the foregoing) any such document or any Authorisation required for the Project or the
Loan.

Security

Any Security Document for any reason ceases to constitute a valid and perfected first priority
Lien in and Lien on any of the collateral purported to be covered thereby.

Dividends

Any payment of dividends or other payments has been made contrary to the provisions of
20.13 (Dividends and other payments).

Material adverse change

Any circumstance or event occurs which, in the Facility Agent's reasonable opinion (following
consultation with the Lenders), has or is likely to have a Material Adverse Effect.

Acceleration

On and at any time after the occurrence of an Event of Default which is continuing the Facility
Agent may, and shall if so directed by the Lenders, by notice to the Borrower:

(a) cancel the Total Commitments whereupon they shall immediately be cancelled,

(b} declare that alt or part of the Loan, together with accrued interest, and all other
amounts accrued or cutstanding under the Finance Documents be immediately due
and payable, whereupon they shall become immediatety due and payable;

{¢) dectare that all or part of the Loan be payable on demand, whereupon they shail
immediately become payable on demand by the Facility Agent; and/or

{d) direct the Security Agent to exercise any and ail of its rights, remedies, powers or
discretions under the Finance Documents.
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Inedigibility for EBRD Financing

fn accordance with EBRD’s Enforcement Policy and Procedures (as amended from time to
time), EBRD shall have determined that the Borrower has engaged in a Prohibited Practice in
relation to an EBRD's project and it shall be included on EBRD’s list of persons or entities
ineligible to be awarded an EBRD-financed contract or for EBRD funding, as such list may be
found on EBRD's website.



SECTION 22
CHANGES TO THE LENDERS

221 Assignments and transfers by the Lenders

Subject to this section 22, a Lender (the “Existing Lender") may:

(a)
(b)

assign any of its rights; or
transfer by novation any of its rights and obligations,

to any entity which is regularly engaged in or established for the purpose of making,
purchasing or investing in loans, securities or other financial assets (the "New
Lender"). It being understocd that the Lenders shall be entitied to assign their rights
or transfer by novation any of their rights or obligations by way of sub-participations or
standard EBRD form participations.

222 Conditions of assignment or transfer

(a)

(b)

(©

(d)

81

The Borrowser:

(i) agrees that any Existing Lender may assign all or pari of its rights under the
Finance Documents to a New Lender; and

(iH agrees and hereby consents to any Existing Lender transferring or novating
all or part of its rights and obligations under the Finance Documents to a New
Lender or Lender,

at any time without prior approval of the Borrower.
An assignment will only be effective on:

(i) receipt by the Facility Agent (whether in the Assignment Agreement or
otherwise) of written confirmation from the New lLender (in form and
substance satisfactory to the Facility Agent} that the New Lender will assume
the same obligations to the other Finance Parties as it would have been
under if it was an Original Lender; and

(i) performance by the Facility Agent of all necessary "know your customer” or
other similar checks under ail applicable laws and regulations in relation to
such assignment to a New Lender, the completion of which the Facility Agent
shail promptly notify to the Existing Lender and the New Lender.

A transfer will only be effective if the procedure set out in section 22.5 (Procedure for
transfer) is complied with.

Each New Lender, by executing the relevant Transfer Certificate or Assignment
Agreement, confirms, for the avoidance of doubt, that the Facility Agent has authority
to execute on its behalf any amendment or waiver that has been approved by or on



223

22.4

82

behalf of the requisite Lender or Lenders in accordance with this Agreement on or
prior to the date on which the transfer or assignment becomes effective in
accordance with this Agreement and that it is bound by that decision to the same
extent as the Existing Lender would have been had it remained a Lender.

Assignment or transfer fee

The New Lender shatl, on the date upon which an assignment or transfer takes effect, pay to
the Facility Agent (for its own account} a fee of EUR 1,000.

Limitation of responsibility of Existing Lenders

(@)

(b)

(c}

Unless expressly agreed to the contrary, an Existing Lender makes no representation
or warranty and assumes no responsibility to a New Lender for:

i

(iiy
(iii}

{iv)

the legality, validity, effectiveness, adequacy or enforceability of the Finance
Documents, the Security or any other documents;

the financial condition of the Borrower;

the performance and observance by the Borrower of its obligations under the
Finance Documents or any other documents; or

the accuracy of any statements (whether written or oral} made in or in
connection with any Finance Document or any other document,

and any representations or warranties implied by law are excluded.

Each New Lender confirms to the Existing Lender and the other Finance Parties that

it

i)

(i)

has made (and shall continue to make) its own independent investigation and
assessment of the financial condition and affairs of the Borrower and its
related entities in connection with its participation in this Agreement and has
not relied exclusively on any information provided to it by the Existing Lender
or any other Finance Parly in connection with any Finance Document; and

wiil continue to make its own independent appraisat of the creditworthiness of
the Borrower and its related entities whilst any amount is or may be
outstanding under the Finance Documents or any Commitment is in force.

Nothing in any Finance Document obliges an Existing Lender to:
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(i) accept a re-transfer or re-assignment from a New Lender of any of the righis
and obligations assigned or transferred under this section 22; or

{if) support any losses directly or indirectly incurred by the New Lender by reason
of the non-performance by the Borrower of its obligations under the Finance
Documents or otherwise.

Procedure for transfer

(a)

{b)

()

Subject to the conditions set out in section 22.2 (Conditions of assignment or transier)
a transfer is effected in accordance with paragraph (c) below when the Facility Agent
executes an otherwise duly completed Transfer Certificate delivered to it by the
Existing Lender and the New Lender. The Facility Agent shall, subject to paragraph
(b) below, as soon as reasonably practicable after receipt by it of a duly completed
Transfer Cettificate appearing on its face to comply with the terms of this Agreement
and delivered in accordance with the terms of this Agreement, execute that Transfer
Certificate.

The Facility Agent shalf only be obliged to execute a Transfer Certificate delivered to
it by the Existing Lender and the New Lender once it is satisfied that the New Lender
has complied with ali necessary "know your customer” or other similar checks under
all applicable laws and regulations in relation {o the transfer to such New Lender.

On the Transfer Date;

(i) to the extent that in the Transfer Certificate the Existing Lender seeks to
transfer by novation its rights and cobligations under the Finance Documents
and in respect of the Security the Borrower and the Existing Lender shall be
released from further obligations towards one another under the Finance
Documents and in respect of the Security and their respective rights against
one anocther under the Finance Documents and in respect of the Securily
shall be cancelled (being the "Discharged Rights and Obligations"),

{ii) the Borrower and the New Lender shall assume ohligations towards one
another andfor acquire rights against one another which differ from the
Discharged Rights and Obligaticns only insofar as the Borrower and the New
Lender have assumed and/or acquired the same in place of the Borrower and
the Existing Lender,

(iii} the Facility Agent, the New Lender and other Lenders shall acquire the same
rights and assume the same obligations between themselves as they would
have acquired and assumed in respect of the Finance Documents {and the
Security thereunder) had the New Lender been an Original Lender with the
rights and/or obligations acquired or assumed by it as a result of the transfer
and to that extent the Facility Agent and the Existing Lender shall each be
released from further obligations to each other under the Finance Documents
(and the Security thereunder); and
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(d)

{iv) the New Lender shall become a Party as a "Lender".

Promptly after the Transfer Date, the Borrower and the applicable Parties shall
undertake appropriate actions (each at the cost of the New Lender) to amend the
Security Documents and, if reguired, register such amendments to the Security
Documenis with the competent authorities in the Republic of Croatia.

Precedure for assignment

C)

©

(d)

Subject to the conditions set out in section 22.2 {Conditions of assignment or transfer)
an assignment may be effected in accordance with paragraph (c) below when the
Facility Agent executes an otherwise duly completed Assignment Agreement
delivered to it by the Existing Lender and the New Lender. The Facility Agent shali,
subject to paragraph (b) below, as soon as reasonably practicable after receipt by it
of a duly completed Assignment Agreement appearing on its face to comply with the
terms of this Agreement and delivered in accordance with the terms of this
Agreement, execute that Assignment Agreement.

The Facility Agent shall only be obliged to execute an Assignment Agreement
delivered to it by the Existing Lender and the New Lender once it is satisfied that the
New Lender has complied with ail necessary "know your customer” or other similar
checks under all appticable laws and regulations in relation to the assignment to such
New Lender.

On the Transfer Date:

(i) the Existing Lender wilt assign absolutely to the New Lender the rights under
the Finance Documents and in respect of the Security expressed to be the
subject of the assignment in the Assignment Agreement (the "Relevant
Rights");

{ii} the Existing Lender will be released by the Borrower and the other Finance
Parties from the obligations owed by it {the "Relevant Obligations") and
expressed to be the subject of the release in the Assignment Agreement (and
any corresponding obligations by which it is bound in respect of the Security),
and

i} the New Lender shall become a Party as a "Lender" and will benefit from the
Relevant Rights and be bound by obligations equivalent to the Relevant
Obligations.

Promptly after the Transfer Date, the Borrower shall cooperate with all actions (each
at the cost of the New Lender) necessary fo ensure that the New Lender is registered
with the Croatian National Bank in accordance with applicable laws and regulations
and the applicable Parties shall undertake appropriate actions (each at the cost of the
New Lender) to amend the Security Documents and, i required, register such
amendments to the Security Documents with the competent authorities in the
Republic of Croatia,
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{e) The Lenders may utilise procedures other than those set out in this section 22.6 to
assign their rights under the Finance Documents provided that they comply with the
conditions set out in section 22.2 (Conditions of assignment or fransfer).

Copy of Transfer Certificate or Assignment Agreement to the Borrower

The Fagility Agent shall, within two (2) Business Days of executing a Transfer Certificate or an
Assignment Agreement, send to the Borrower a copy of that Transfer Certificate or
Assignment Agreement.
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SECTION 23
CHANGES TO THE BORROWER

Assignments and transfer by the Borrower

The Borrower may not assign any of its rights or transfer any of its rights or obligations under
the Finance Documents.

N
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SECTION 24
ROLE OF THE FACILITY AGENT

Appointment of the Facility Agent

(a

(b)

Each other Finance Party appoints the Facility Agent to act as its agent under and in
connection with the Finance Documents.

Each other Finance Party authorises the Facility Agent to exercise the rights, powers,
authorities and discretions specifically given to the Facility Agent under or in
connection with the Finance Documents together with any other incidental rights,
powers, authorities and discretions.

Duties of the Facility Agent

(a)

(b)

(©)

(d)

(€)

N

Subject to paragraph {b) below, the Facility Agent shall promptly forward to a Party
the original or a copy of any document which is delivered to the Facility Agent for that
Party by any other Party.

Without prejudice to section 22.7 (Copy of Transfer Cerlificate or Assignment
Agreement to the Borrower), paragraph (a) above shall not apply to any Transfer
Certificate or to any Assignment Agreement.

Except where a Finance Document specifically provides otherwise, the Facility Agent
is not obliged to review or check the adequacy, accuracy or completeness of any
document it forwards to ancther Party.

Subject to section 24.5(b)(i), the Facility Agent is not obliged to monitor or enquire
whether a Default has occurred. If the Facility Agent receives notice from a Party
referring to this Agreement, describing a Defauit and stating that the circumstance
described is a Default, it shall promptly notify the Finance Parties.

If the Facility Agent is aware of the non-payment of any principal, interest,
commitment fee or other fee payabdie to a Finance Party (other than the Facility
Agent) under this Agreement it shall promptly notify the other Finance Parties.

The Facility Agent's duties under the Finance Documents are solely mechanical and
administrative in nature and the Facility Agent shall have eonly those duties which are
expressly specified in the Finance Documents.

No fiduciary duties

(a)

(b)

Nothing in this Agreement constitutes the Facility Agent as a trustee or fiduciary of
any other person.

The Facility Agent shall not be bound to account to any Lender for any sum or the
prefit element of any sum received by it for its own account.



244  Business with the Group

The Facility Agent may accept deposits from, lend money to and generally engage in any Kind
of banking or other business with any member of the Group.

245  Rights and discretions of the Facility Agent

(a

(b)

{c)

(d)

(€)

88

The Facility Agent may rely on:

{i} any representation, notice or document believed by it to be genuine, correct
and appropriately authorised, and

(ii} any statement made by a director, authorised signatory or employee of any
parson regarding any matters which may reasonably be assumed to be within
his knowledge or within his power to verify.

The Facility Agent may assume {unless it has received notice to the contrary in its
capacity as Facility Agent for the Lenders) that:

(i) nc Default has occurred (unless it has actual knowledge of a Default arising
under section 21.1 (Mon-payment));

(in any right, power, authority or discretion vested in any Party or the Lenders
has not been exercised; and

iii) any notice or request made by the Borrower (other than the Wilisation
Request) is made on behalf of and with the consent and knowledge of the
Borrower,

The Facility Agent may engage and pay for the opinion, advice or services of any
lawyers, accountants, surveyors or other experts.

Further to section 24.5(a), the Facility Agent may rely on the opinion, advice or
services of, or any information obtained from, any lawyers, accountants, surveyors or
other experts who have been engaged (whether engaged and/or paid for by a Parly
other than the Facility Agent). Any such cpinion, advice or information may be sent or
obtained by letter, fax, telephone or electronic mail and the Facility Agent shalf not be
liable for any damages, costs or losses to any person, any diminution in value or any
liability whatsoever arising as a result of relying on such opinion, advice or
information.

The Facility Agent may act in relation to the Finance Documents through its officers,
employees and agents and the Facility Agent shall not:

(D be liable for any error of judgement made by any such person; or

(i) be bound to supervise, or be in any way responsible for, any loss incurred by
reason of misconduct, omission or default on the part of any such person,
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()

(@)

unless such error or such loss was directly caused by the Facility Agent's or
any of its officers’, employees' or agents' gross negligence or wilful
misconduct. For the avoidance of doubt, no person who acts or omits to act
in relation to the Finance Documents shall be considered to be an agent of
the Facility Agent unless appointed in writing by the Facility Agent.

The Facility Agent may disclose to any other Party any information it reasonably
believes it has received as agent under this Agreement.

Notwithstanding any other provision of any Finance Document to the contrary, the
Facility Agent is not obliged to do or omit to do anything if it would or might in its
reasonable opinion constitute a breach of any law or regulation or a breach of a
fiduciary duty or duty of confidentiality.

Lenders' instructions

(@)

(©)

(d)

(e)

Unless a contrary indication appears in a Finance Document, the Facility Agent shall:

(i exercise any right, power, authority or discretion vested in it as Facility Agent
in accordance with the instructions given to it by the Lenders (or, if so
instructed by the Lenders, refrain from exercising any right, power, authority
or discretion vested in it as Facility Agent); and

(ii} not be liable for any act {or omission) if it acts (or refrains from taking any
action) in accordance with an instruction of the Lenders.

Unless a contrary indication appears in a Finance Document, any instructions given
by the Lenders will be binding on all the Finance Parties.

The Facility Agent may refrain from acting in accordance with the instructions of the
Lenders until it has received such security as it may require for any cost, loss or
liability (together with any associated value added tax} which it may incur in
complying with the instructions.

It the absence of instructions from the Lenders, the Facility Agent may act (or refrain
from taking action) as it considers to be in the best interest of the Lenders.

The Facility Agent is not authorised to act on behalf of a Lender {without first
obtaining that Lender's wwitten consent) in any legal, judiciary or arbitration
proceedings relating to any Finance Document.
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Responsibility for documentation

The Facility Agent shall not be:

{a)

(b)

(©

responsible for the adequacy, accuracy andfor completeness of any information
(whether oral or written) supplied by the Facility Agent, the Borrower or any other
person given in or in connection with any Finance Document;

responsible for the legatity, validity, effectiveness, adequacy or enforceability of any
Finance Document or any other agreement, arrangement or document entered into,
made or executed in anticipation of or in connection with any Finance Document; or

responsible for any determination as to whether any information provided or to be
provided to any Finance Parly is non-public information the use of which may be
regufated or prohibited by applicable iaw or regulation relating to insider dealing or
otherwise,

Exclusion of liability

(a)

(c}

(d)

(e)

Without limiting paragraph (b) below (and without prejudice to the provisions of
section 28.8{e)), the Facility Agent will not be liable {including, without limitation, for
negligence or any other category of liability whatsoever) for any action taken by it
under or in connection with any Finance Document, unless directly caused by its
gross negligence or wilful misconduct.

No Party (other than the Facility Agent) may take any proceedings against any officer,
employee or agent of the Facility Agent in respect of any claim it might have against
the Facility Agent or in respect of any act or omission of any kind by that officer,
employee or agent in relation to any Finance Document and any officer, employee or
agent of the Fagility Agent may rely on this section subject to section 1.3 (Third Party
Rights) and the provisions of the Contracts (Rights of Third Parties) Act 1999.

The Facility Agent will not be fiable for any delay (or any related consequences) in
crediting an account with an amount required under the Finance Documents to be
paid by the Facility Agent if the Facility Agent has taken all necessary steps as soon
as reasocnably practicable to comply with the regulations or operating procedures of
any recognised clearing or settfement system used hy the Facility Agent for that
purpose.

Except as provided under section 22.2(b), nothing in this Agreement shail oblige the
Facility Agent to carry out any "know your customer” or cther checks in relation to any
person on behalf of any Lender and each Lender confirms to the Facility Agent that it
is solely responsible for any such checks it is required to carry out and that it may not
rely on any statement in relation to such checks made by the Facility Agent.

The Facility Agent may refrain from doing anything which might, in its reasonable
opinion, constitute a breach of any law or regulation or be otherwise actionable at the
suit of any person, and may do anything which, in its reasonable opinion, is

o,

v
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necessary or desirable to comply with any mandatory law or regulation of any
relevant jurisdiction.

Lenders' indemnity to the Facility Agent

Each Lender shall (in proportion to its share of the Total Commitments or, if the Total
Commitments are then zero (0), to its share of the Total Commitments immediately prior to
their reduction to zero (0)) indemnify the Facility Agent, within three (3) Business Days of
demand, against any cost, loss or liabitity (including, without limitation, for negligence or any
other category of liability whatsoever) incurred by the Faciiity Agent {otherwise than by reason
of the Facility Agent's gross negligence or wilful misconduct) (or, in the case of any cost, loss
or liability pursuant to section 28.9 {Disruption fo payment sysfems efc.} notwithstanding the
Facility Agent's negligence, gross negligence or any other category of liability whatsoever but
not including any claim based on the fraud of the Facility Agent) in acting as Facility Agent
under the Finance Documents (uniess the Facility Agent has been reimbursed by the
Borrower pursuant to a Finance Document).

Resignation of the Facility Agent

(a) The Facility Agent may resign and appoint one of its Affiliates acting through an office
in the Repubtic of Croatia as successor by giving notice to the other Finance Parties
and the Borrower.

(b Alternatively the Facility Agent may resign by giving thirty (30) calendar days' notice
to the cther Finance Parties and the Borrower, in which case the Lenders (after
consultation with the Borrower) may appoint a successor Facility Agent.

(c) If the Lenders have not appointed a successor Facility Agent in accordance with
paragraph (b} above within twenty (20) calendar days after notice of resignation was
given, the retiring Facility Agent {(after consultation with the Borrower) may appoint a
successor Facility Agent (acting through an office in the Republic of Croatia).

(& The retiring Facility Agent shall, at its own cost, make available to the successor
Facility Agent such documents and records and provide such assistance as the
successor Facility Agent may reasonably request for the purposes of performing its
functions as Facility Agent under the Finance Documents.

(e) The resignation of the Faciiity Agent and the appointment of any successor Facility
Agent shalt both become effective only upon the successor Facility Agent notifying ail
Parties that it accepts its appointment. On giving the notification, the successor agent
will become the Facility Agent.

(fy Upon the appointment of a successor, the retiring Facility Agent shall be discharged
from any further obligation in respect of the Finance Documents but shall remain
entitled to the benefit of this section 24. Any successor and each of the other Parties
shall have the same rights and obligations amongst themselves as they would have
fhad if such successor had been an original Party.
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{9)

After consultation with the Borrower, the Lenders may, by notice to the Facility Agent,
require it to resign in accordance with paragraph {b) above. In this event, the Facility
Agent shall resign in accordance with paragraph (b) above.

Confidentiality

(@

in acting as agent for the Finance Parties, the Facility Agent shall be regarded as
acting through its agency division which shall be treated as a separate entity from any
other of its divisions or departments.

If infermation is received by another division or department of the Facility Agent, it
may be treated as confidential to that division or depariment and the Facility Agent
shall not be deemed to have notice of it.

Reiationship with the Lenders

(@)

(b

(©)

The Facility Agent may treat the person shown in its records as Lender at the opening
of business (in the place of the Facility Agent's principal office as nofified 1o the
Finance Parties from time to time) as the Lender acting through its Facility Office:

(i entitled to or liable for any payment due under any Finance Document on that
day; and
(i) entitled to receive and act upon any notice, request, document or

communication or make any decision or determination under any Finance
Document made or delivered on that day,

unless it has received not less than five (5) Business Days' prior nolice from
that Lender to the contrary in accordance with the terms of this Agreement.

Each Lender shall supply the Facility Agent with any information required by the
Facility Agent in order to calculate the Mandatory Cost in accordance with Schedule 4
(Calcuiation of the Mandatory Cosls).

Any lLender may by notice to the Facility Agent appoint a person to receive on its
behalf all notices, communications, information and documents to be made or
despatched to that Lender under the Finance Documents. Such notice shall contain
the address, fax number and {where communication by electronic mail or other
elecironic means is permifted under section 30.5 (Electronic communicafion))
electronic mail address and/or any other information required to enable the sending
and receipt of information by that means (and, in each case, the department or
officer, if any, for whose attention communication is to be made) and be freated as a
notification of a substitute address, fax number, electronic mail address, department
and officer by that Lender for the purposes of section 30.2 (Addresses) and section
30.5(a}iiiy and the Facility Agent shall be entitled to treat such person as the person
entitled to receive all such notices, communications, information and documents as
though that person were that Lender.



2413 Credit appraisal by the Lenders

2414

93

Without affecting the responsibitity of the Borrower for information supplied by it or on its
behalf in connection with any Finance Document, each Lender confirms te the Facility Agent
that it has been, and will continue to be, solely responsible for making its own independent
appraisal and investigation of ail risks arising under or in connection with any Finance
Document including but not iimited to:

(a) the financial condition, status and nature of the Borrower;

(b the legality, validity, effectiveness, adequacy or enforceability of any Finance
Document and any other agreement, arrangement of document entered into, made or
executed in anticipation of, under or in connection with any Finance Document;

(c) whether that Lender has recourse, and the nature and extent of that recourse, against
any Party or any of its respective assets under or in connection with any Finance
Document, the transactions contemplated by the Finance Documents or any other
agreement, arrangement or document entered into, made or executed in anticipation
of, under or in connection with any Finance Document; and

{d) the adequacy, accuracy and/or completeness of any other information provided by
the Facility Agent, any Party or by any other person under or in connection with any
Finance Document, the transactions contemplated by the Finance Documents or any
other agreement, arrangement or document entered into, made or executed in
anticipation of, under or in connection with any Finance Document.

Deduction from amounts payabie by the Facility Agent

If any Party owes an amount to the Facility Agent under the Finance Documents the Facility
Agent may, after giving notice to that Party, deduct an amount not exceeding that amount
from any payment to that Party which the Facility Agent would otherwise be obliged to make
under the Finance Documents and apply the amount deducted in or towards satisfaction of
the amount owed and shall provide such Party with a documentary evidence in respect of the
amount so deducted. For the purposes of the Finance Pocuments that Party shall be
regarded as having received any amount so deducted,
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SECTION 25
ROLE OF THE SECURITY AGENT

Appointment of Security Agent

(a)

(©)

(d)

(€

The Borrower, the Facility Agent and each of the Lenders agree that the Security
Agent shall be the joint and several creditor (together with the Lenders and the
Facility Agent} of each and every obligation of the Borrower towards each of the
Lenders and the Facility Agent under the Finance Documents, and that accordingly
the Security Agent will have its own independent right {0 demand performance by the
Borrower of those obligations. However, any amount due and payable by the
Borrower to the Security Agent under this section 25 shall be decreased to the extent
that the Lenders and the Facility Agent (including for the benefit of the Lenders) have
received (and are able to refain} payment in full of the corresponding amount under
any other provisions of the Finance Documents and any amount due and payable by
the Borrower to the Lenders and the Facility Agent (including for the benefit of the
Lenders) under those provisions shall be decreased to the extent that the Security
Agent has received payment in full of the corresponding amount under this section
25,

Without prejudice to section 25.1(a), each Lender hereby irrevocably appoints the
Security Agent to act as its agent to hold, administer and enforce the Security on its
behalf and on behalf of the other Finance Parties in accordance with the terms of this
Agreement and the terms of the relevant Finance Documents and irrevocably
authorises the Security Agent to take such action on its behalf under the provisions of
the relevant Finance Documents and to exercise such rights, powers and discretions
thereunder as are specifically delegated to the Security Agent and such rights,
powers and discretions as are reasonably incidental thereto. in performing its
functions and duties in such capacity, the Security Agent shall act solely as agent of
the Lenders and does not assume and shail not be deemed to have assumed any
obligation towards or refationship of trust with or for the Borrower.

The Borrower shalf have no right te inguire as to whether any instructions have been
given or be deemed to have been given to the Security Agent by the Lenders or as to
the terms of those instructions and all actions taken by the Security Agent shall, as
beiween the Lenders and the Borrower, be deemed to have been authorised by the
Lenders. The Security Agent shall not have any liability to Borrower as a result of any
failure or delay by either Lender or any other party in performing its obligations under
this Agreement and the other Finance Documents.

The Security Agent may appoint legal, accounting, tax or other professional advisers
or experts for, among other things, management and/or enforcement of any Security
in accordance with the terms of the Finance Documents.

The Security Agent may rely on the advice or sefvices of any legal, accounting, tax or
any other professional advisers or experts and shall not be liable for any damages,
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{0

costs or losses to any person, any diminution in value or any liability whatsoever
arising as a result of its so relying.

The Security Agent may perform any of its duties hereunder by or through its agents,
employees, delegates, appointed attorneys, Security receivers or administrative
receivers.

Instructions of Lenders

(a)

(b}

{©)

(d)

Unless a contrary indication appears in a Finance Document, the Security Agent
shali;

{i) exercise any right, power, authority or discretion vested in it as Security Agent
in accordance with any instructions given to it by the Lenders {or, if so
instructed by the Lenders, refrain from exercising any right, power, authority
or discretion vested in it as Facility Agent); and

(i) not be liable for any act {or omission) if it acts (or refrains from taking any
action) in accordance with an instruction of the Lenders.

The Security Agent may decline to take any acticn except upon the written direction
of the Lenders and the Security Agent may obtain ratification by the Lenders of any
action taken by it under this Agreement and/or another Finance Document. In each
case, the Security Agent shall not have any liability to the Borrower or any of the
Lenders for any action taken by it upon the direction of the Lenders or if ratified by the
Lenders and the Security Agent shall not have any liability for any failure to act unless
the Security Agent has been instructed to act by the Lenders.

The action of the Security Agent shall in each case bind all Finance Parties
hereunder and under other relevant Finance Deocuments. Notwithstanding anything
herein to the contrary, the Security Agent need not take any action on behaif of the
Lenders uniess and until it is indemnified to its satisfaction for any and ail costs,
expenses and liabilities arising from such action.

The Security Agent is not authorised to act on behalf of Finance Parties (without first
obtaining Finance Parties’ writien consent) in any legal, judiciary or arbitration
proceedings relating to any Finance Decument.

Reimbursement for expenses

Each Lender agrees (in proportion to its share of the Total Commitments or, if the Total
Commitments are then zero (0), fo its share of the Total Commitments immediately prior to
their reduction to zero (0)) to reimburse the Security Agent for iis own account for all
expenses incurred by the Security Agent to the extent not paid or reimbursed by the Borrower
as required under the Finance Documents.

Liability anct credit appraisal
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(@

(b)

(©

Neither the Security Agent nor any of its officers, directors, employees or agents shall
be liable for any action taken or omitted by it or them hereunder, or in connection
herewith, except for its or their gross negligence or wilful misconduct. The Security
Agent shall not;

(i) be responsible for any recitals, statemenis, representations or warranties
herein or in any other Finance Document or for the execution, effectiveness,
genuineness, validity or enforceability of the Loan or of the Securily, this
Agreement or any other Finance Document;

(i) be required {except upon the written direction of the Lenders) to provide any
infermation about the Borrower other than as specifically provided for herein
or to make any inquiry concerning the performance or observance by the
Borrower or any other parly of any of the terms, provisions or conditions of
the Security Documents, this Agreement or any other Finance Document;

(i) be required to disclose any information to any person if it reasonably believes
that such disclosure might be iilegal or in breach of contract; or

(W) be deemed to have knowledge of an Event of Default or a Default uniess
notified in writing thereof by the Borrower or a Lender.

Fach Lender represents and warrants to the Security Agent that it has made an
independent credit investigation and appraisal of the Borrower and the other parties
{0 the Finance Documents on the basis of such documents and information as it has
deemed appropriate, that it has entered into this Agreement and each other Finance
Document to which it is a party on the basis of such independent appraisal and that it
shall continue to make its own credit appraisal of the Borrower and the other parties
to the Finance Documents during the term of this Agreement and the other Finance
Documents.

Each Lender severally agrees (in proportion to its share of the Total Commitments or,
if the Total Commitments are then zero (0), to its share of the Total Commitments
immediately prior to their reduction to zerc (0)) to indemnify and hold the Security
Agent harmless from and against any and al! liabilities, claims, losses, actions,
damages, penaities, judgements, suits, expenses and other costs of any kind or
nature whatsoever imposed on, incurred by or asserted against the Security Agent in
respect of its obligations hereunder, except for its gross negligence or wilful
misconduct.

Reliance by Security Agent

(a)

The Security Agent shail be entitled to rely upen any certificate, paper or document
believed by it to be genuine and correct and to have been signed or sent by the
proper person or persons and upon the advice of counsel and other experts selected
by the Facility Agent or the Security Agent concerning all matters relating to the
Security, this Agreement and the other Finance Documents.

Do
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(b)

The Security Agent shall not be liable to any of the Lenders for any of the
consequences of such reliance.

The Security Agent may rely for the purposes of the giving of notice or the payment of
funds on the name and address of each Lender contained herein or as notified to the
Security Agent pursuant to section 30 (Notices).

Other banking business

(@)

{b)

(c)

The Security Agent may, without liability to account to the Lenders, invest in, or
engage in any kind of banking, trust or other business with, the Borrower or any other
party to a Finance Document, or any Affiliate thereof.

The Security Agent shall be entitled to receive any commission, charge or fee in
connection with any Finance Document and the transactions contemplated thereby
without any liabifity to account to any of the Lenders therefor except as the Security
Agent has expressly agreed in this Agreement or any other Finance Document.

The Security Agent shall have the same rights and powers under this Agreement with
respect to any participation in the l.oan made by it, in its capacity as a Lender, to the
Borrower as the other Lender and may exercise the same as though it were not the
Security Agent.

Furnishing of information

The Security Agent shall deliver to each Lender as promptly as practicable copies of any
reports, Financial Statements or notices received by the Security Agent (in its capacity as
such) from the Borrower or the other parties under the Security, this Agreement or any other
Finance Document.

Successor Security Agent

(a)

(b)

{c)

The Security Agent may resign at any time by giving nofice thereof to each Lender
and the Borrower and the Security Agent may be removed at any time by all the
Lenders. Upon any such resignation or removal, the Lenders shall have the right to
appoint a successor Security Agent. The Security Agent shalf immediately resign if it
ceases 1o be a Lender in accordance with the terms of this Agreement.

If no successor Security Agent shail have been so appointed and shail have accepted
such appointment within sixty (60) calendar days after the giving of nofice of
resignation by the retiring Security Agent or the removal by the Lenders of the retiring
Security Agent, then the retiring Security Agent may (but shall be under no obligation
to) appoint on behalf of the Lenders a successor Security Agent, which shall be a
commercial bank (or a financial institution with an Affitiate that is a commercial bank)
with a banking office in the Republic of Croatia and a Lender under this Agreement.

Upon the acceptance of any appecintment as Security Agent hereunder by a
successor Security Agent, and transfer of all the Security to such successor Security



259

C)

Agent, such successor Security Agent shall thereupon succeed io and become
vested with all the rights, powers, privileges and duties of the retiring Security Agent,
and the retiring Security Agent shall be discharged from its duties and obligations
hereunder. The Borrower undertakes to sign any document or to give any statement
in an appropriate form which may be necessary to ensure that all of the Security may
be transferred to the successor Security Agent, immediately upon request of the
retiring Security Agent or of the successor Security Agent.

After any resignation or removal of any retiring Security Agent hereunder, the
provisions of this section 25 shall continue in effect for its benefit in respect of any
actions taken or omitted to be taken by it while it was acting as the Security Agent
hereunder.

Insurance by the Security Agent

(a

(b)

The Security Agent shall not be obliged:
{ To insure any of the Security,;
{ii) To require any other person to maintain any insurance; or

(i) To verify any obligation to arrange or maintain insurance contained in any
Security, and the Security Agent shall not be liable for any damages, costs
or losses to any person as a result of the lack of, or inadeguacy of, any such
insurance,

Where the Security Agent is named on any insurance policy as an insured party, it
shall not be liabte for any damages, costs or losses 1o any person as a result of its
failure to notify the insurers of any materiai fact relating to the risk assumed by such
insurers or any other information of any kind, unless any Lender requests it to do so
in writing and the Security Agent fails {o do so within thirty days after receipt of that
request.

25.10 Non-Cash Recovery

98

(@)

(b}

Subject to the below paragraph (b), the Security Agent may receive a distribution in
the form of non-cash consideration in respect of a Security pursuant to an
Enforcement Actich (a “Non-Cash Recovery”) provided that {i) the Lenders have
unanimously consented fo such Non-Cash Recovery and (i} it is reasonably
evidenced by the Security Agent that the Non-Cash Recovery is more favourable to
the Lenders than any other means of recovery.

If the Security Agent receives a Non-Cash Recovery in respect of any of the Senior
Indebtedness (as such term is defined in the Intercreditor Agreement), the Borrower
agrees and acknowledges (and hereby waive any right it has to the contrary) that
notwithstanding any right or provision to the contrary, the Senior Indebtedness (as
such term is defined in the Intercreditor Agreement) will not be reduced by that
distribution until and up to the extent that the cash realisation proceeds of the sale of
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the assets subject of the Non-Cash Recovery are actually applied towards the Senior
Indebtedness,
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SECTION 26
CONDUCT OF BUSINESS BY THE FINANCE PARTIES

No provision of this Agreement will;

{a) interfere with the right of any Finance Parly to arrange its affairs {tax or otherwise) in
whatever manner it thinks fit;

(b} chlige any Finance Party to investigate or claim any credit, relief, remission or
repayment available to it or the extent, order and manner of any claim; or

{c) oblige any Finance Parly fo disclose any information relating to its affairs (tax or
otherwise) or any computations in respect of Tax.

A
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SECTION 27
SHARING AMONG THE FINANCE PARTIES

Payments to Finance Parties

If a Finance Parly (a "Recovering Finance Party") receives or recovers any amount from the
Borrower other than in accordance with section 28 (Payment mechanics) (a "Recovered
Amount”) and applies that amount to a payment due under the Finance Documents then:

(a) the Recovering Finance Party shall, within three (3) Business Days, notify details of
the receipt or recovery to the Facility Agent;

(b} the Facility Agent shall determine whether the receipt or recovery is in excess of the
amount the Recovering Finance Party would have been paid had the receipt or
recovery been received or made by the Facility Agent and distributed in accordance
with section 28 (Payment mechanics), without taking account of any Tax which would
be imposed on the Facility Agent in relation to the receipt, recovery or distribution;
and

{c) the Recovering Finance Party shall, within three (3) Business Days of demand by the
Facility Agent, pay to the Facility Agent an amount {the "Sharing Payment") equal to
such receipt or recovery less any amount which the Facility Agent determines may be
retained by the Recovering Finance Party as its share of any payment to be made, in
accordance with section 28.5 (Partial payments).

Redistribution of payments

The Facility Agent shall treat the Sharing Payment as if it had been paid by the Borrower and
distribute it between the Finance Parties {other than the Recovering Finance Party) (the
“Sharing Finance Parties") in accordance with section 28.5 (Parfial payments) towards the
obligations of the Borrower to the Sharing Finance Parties.

Recovering Finance Party's rights

On a distribution by the Facility Agent under section 27.2 (Redistribution of payments) of a
payment received by a Recovering Finance Party from the Borrower or, as between the
Borrower and the Recovering Finance Parly, an amount of the Recovered Amount equal to
the Sharing Payment will be treated as not having been paid by the Borrower.

Reversal of redistribution

If any part of the Sharing Payment received or recovered by a Recovering Finance Party
becomes repayable and is repaid by that Recovering Finance Party, then:

(a) each Sharing Finance Party shall, upon request of the Facility Agent, pay to the
Facility Agent for the account of that Recovering Finance Party an amount equal to
the appropriate part of its share of the Sharing Payment (together with an amount as
is necessary to reimburse that Recovering Finance Party for its proportion of any



(b}

interest on the Sharing Payment which that Recovering Finance Party is required to
pay) (the "Redistributed Amount"}; and

as between the Borrower and each relevant Sharing Finance Party, an amount equal
te the relevant Redistributed Amount will be treated as not having been paid by the
Borrower.

275  Exceptions

@)

(b)

(©)

(d)

(e)
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This section 27 shali not apply to the extent that the Recovering Finance Party would
not, afier making any payment pursuant to this section, have a valid and enforceable
claim against the Borrower.

A Recovering Finance Party is not obliged to share with any other Finance Party any
amount which the Recovering Finance Party has received or recovered as a result of
taking legal or arbitration proceedings, if:

(i it notified that other Finance Party of the legal or arbitration proceedings; and

(ii} that other Finance Party had an opportunity to participate in those legal or
arbitration proceedings but did not do so as soon as reasonably practicable
having received notice and did not take separate iegal or arbitration
proceedings.

This section 27 shall not apply if:
(i the Recovering Finance Party is the EBRD; and

(i} the amount received or recovered by or on behalf of the EBRD from the
Borrower was s0 received or recovered by virtue of the EBRD’s status as an
international financial institution, including by virtue of it being exempted from:

(A any unavailability of foreign exchange in the Republic of Croatia,
andfor

{B) any prohibition or restriction imposed on the payment of amounts
outstanding under any Finance Document by a moratorium or other
debt rescheduling, whether in law or practice.

Any amount received by or on behalf of EBRD in connection with section 27.5 (¢){i) in
excess of amounts owed to EBRD and to the extent all payments obligations owed to
EBRD have been discharged in full shall be subject to applicable faws including
Croatian laws in respect of repatriation.

The Borrower expressly agrees to the subrogation of the Finance Parties effected
pursuant to this section 27.
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Intercreditor Agreement

To the extent that the provisions of this section 27 conflict with the provisions of section 4
(Sharing} of the Intercreditor Agreement, the provisions of the Intercreditor Agreement shall
prevail.
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SECTION 28
PAYMENT MECHANICS

Payments to the Facility Agent

(a) On each date on which the Borrower or a Lender is required to make a payment
under a Finance Document, the Borrower or Lender shall make the same available to
the Facility Agent (unless a contrary indication appears in a Firance Document) for
value on the due date at the time and in such funds specified by the Facility Agent as
being customary at the time for settlement of transactions in the relevant currency in
the place of payment.

(b} Payment shall be made to such account in the principal financiat cenire of a Euro
Participating Member State or in London with such bank as the Facility Agent
specifies.

Distributions by the Facility Agent

Each payment received by the Facility Agent under the Finance Documents for another Party
shall, subject to section 28.3 (Distributions to the Bomrower) and section 28.4 (Clawback) be
made available by the Facility Agent as soon as practicable after receipt to the Party entitled
to receive payment in accordance with this Agreement {in the case of a Lender, for the
account of its Facility Office), to such account as that Party may notify to the Facility Agent by
not less than five (5} Business Days' notice with a bank in the principal financial centre of a
Eure Participating Member State or in London.

Distributions to the Borrower

The Facility Agent may (with the consent of the Borrower or in accordance with section 29
(Set-off)) apply any amount received by it for the Borrower in or towards payment (on the date
and in the currency and funds of receipt) of any amount due from the Borrower under the
Finance Documents or in or towards pusrchase of any amount of any currency to be so
applied.

Clawback

(a) Where a sum is to be paid to the Facility Agent under the Finance Documents for
another Party, the Facility Agent is not obliged to pay that sum to that other Party (or
to enter into or perform any related exchange contract) until it has been able to
establish to its satisfaction that it has actually received that sum.

{b) If the Facility Agent pays an amount to another Party and it proves to be the case that
the Facility Agent had not actually received that amount, then the Party to whom that
amount (or the proceeds of any related exchange contract) was paid by the Facility
Agent shall on demand refund the same to the Facility Agent together with interest on
that amount from the date of payment to the date of receipt by the Facility Agent,
calculated by the Facility Agent to refiect its cost of funds.
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Partial payments

(a)

(b)

{©

If the Facility Agent receives a payment that is insufficient to discharge all the
amounts then due and payabie by the Borrower under the Finance Documents, the
Facility Agent shall apply that payment towards the obligations of the Borrower under
the Finance Documents in the following order:

{i) first, in or towards payment pro rata of any unpaid fees, costs and expenses
of the Facility Agent and the Security Agent under the Finance Documents;

(iiy secondly, in or towards payment pro rata of any accrued interest, fee or
commission due but unpaid under this Agreement;

(iiiy thirdly, in or towards payment pro rata of any principal due but unpaid under
this Agreement; and

(iv) fourthly, in or towards payment pro rata of any other sum due but unpaid
under the Finance Documents.

The Facility Agent shall, if so directed by the Lenders, vary the order set out in
paragraphs {a){i) to (a)(iv) above.

Paragraphs (a) and (b) above will override any appropriation made by the Borrower.

No set-off by the Borrower

All payments to be made by the Borrower under the Finance Documents shall be calculated
and he made without {and free and clear of any deduction for) set-off or counterclaim.

Business Days

(a)

(b

Any payment which is due to be made on a day that is not a Business Day shall be
made cn the next Business Day in the same calendar menth (if there is one} or the
preceding Business Day (if there is not).

During any extension of the due date for payment of any principal or Unpaid Sum
under this Agreement interest is payable on the principal or Unpaid Sum at the rate
payable on the original due date and will be calculated untit the original Interest
Payment Date {(meaning that the duration of the relevant Interest Period will remain
the same).

Currency of account and payments

(a)

{b)

Subject to paragraphs (b} and (¢} below, Euro is the currency of account and
payment for any sum due from the Borrower under any Finance Document.

Each payment in respect of costs, expenses or Taxes shall be made in the currency
in which the costs, expenses or Taxes are incurred.
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(c}

Any amount expressed to be payable in 2 currency other than Euro shall be paid in
that other currency.

Disruption to payment systems etc.

If either the Facility Agent determines {in its discretion) that a Disruption Event has occurred
or the Facility Agent is notified by the Borrower that a Disruption Event has occurred:

(@)

(b

{©)

(d)

(®

0

the Facility Agent may, and shalf if requested to do so by the Borrower, consult with
the Borrower with a view to agreeing with the Borrower such changes to the operation
or administration of the Loan as the Faciiity Agent may deem necessary in the
circumstances,

the Facility Agent shall not be obliged te consult with the Borrower in relation to any
changes mentioned in paragraph {(a) i, in its opinion, it is not practicable 1o do so in
the circumstances and, in any event, shall have no obligation to agree to such
changes,

the Facility Agent may consult with the Finance Parties in relation to any changes
mentioned in paragraph (a) but shall not be obliged to do so if, in its opinion, it is not
practicable to do $0 in the circumstances;

any such changes agreed upon by the Faciiity Agent and the Borrower shall (whether
or not it is finally determined that a Disruption Event has occurred) be binding upon
the Parties as an amendment to {or, as the case may be, waiver of) the terms of the
Finance Documents notwithstanding the provisions of section 34 (Amendments and
Waivers),

the Facility Agent shail not be liable for any damages, costs or losses whatsoever
(including, without limitation for negligence, gross negligence or any other category of
liability whatsoever but not including any claim based or the fraud of the Facility
Agent) arising as a result of its taking, or failing to take, any actions pursuant to or in
connection with this section 28.9; and

the Facitity Agent shall nctify the Finance Parties of all changes agreed pursuant to
paragraph (d} above.

=2
v



29.1

107

SECTICN 29
SET-OFF

Set-off

A Finance Party may set off any matured obligation due from the Borrower under the Finance
Documenis (lo the extent beneficially owned by that Finance Party)} against any matured
obiigation owed by that Finance Party to the Borrower, regardless of the place of payment,
booking branch or currency of either obligation. If the obligations are in different currencies,
the Finance Party may convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off.
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SECTION 30
NOTICES

Communications in wyiting

Any communication to be made under or in connection with the Finance Documents shall be
made in writing and, unless otherwise stated, may be made by fax or letter.

Addresses

The address and fax number {and the department or officer, if any, for whose attention the
communication is to be made) of each Party for any communication or decument to be made
or delivered under or in connection with the Finance Documents is:

(a)

(b)

(©

in the case of the Borrower, that is identified with its name below:
Borrower:

DIV GRUPA d.o.0.

Address: Bobovica 10/A, Samobor, Croatia

Fax: +385 1 3376 155

Attention: Mr. Viado Soi¢

E-mait: div@divgroup.eu

in the case of each Lender, that notified in writing fo the Facility Agent on or prior to
the date on which it becomes a Party; and

in the case of the Facility Agent and the Security Agent, that identified with its name
below:

Facility Agent

Addiko Bank d.d.

{i) for credit matters:
Address: Slavonska avenija 6, Zagreb, Croatia
Fax number: +385 1 6007 157
Email: zeljka.zeneral@addiko.com
Attentior: Zelika Zeneral

(i} for operational matters:
Address: Slavonska avenija 6, Zagreb, Croatia
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Fax number: +385 1 6046 430
Email: david.sumic@addiko.com
Altention: David Sumic

Security Agent

Addiko Bank d.d.

Address: Slavonska avenija 6, Zagreb, Croatia
Fax number: +385 1 6046 430

Emaif: david.sumic@addiko.com

Attention: David Sumic

or any substitute address or fax number or department or officer as the Party may
notify to the Facility Agent (or the Facility Agent may notify to the other Pariies, if a
change is made by the Facility Agent) by not less than five (5) Business Days' notice.

Delivery

(@)

(b)

(c)

Any communication or document made or delivered by one person to another under
or in connection with the Finance Documents will only be effective:

(iy if by way of fax, when received in legible form; or

(i) if by way of letter, when it has been left at the relevant address or five (5)
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address
details provided under section 30.2 (Addresses), if addressed to that
department or officer.

Any communication or document to be made or delivered to the Facility Agent or the
Security Agent will be effective only when actually received by the Facility Agent or
the Security Agent (as applicable) and then only if it is expressty marked for the
attention of the department or officer identified in section 30.2{c) above (or any
substitute department or officer as the Facility Agent or the Security Agent shall
specify for this purpose).

All notices from or to the Borrower shall be sent through the Facility Agent.

Notification of address and fax number

Promptly upon receipt of notification of an address or fax number or change of address or fax
number pursuant to section 30.2 (Addresses) or changing its own address or fax number, the
Facitity Agent shall notify the other Parties.

Electronic communication
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(@)

(b)

Any communication to be made between the Facility Agent and/or the Security Agent
and a Lender under or in connection with the Finance Documents may be made by
electronic mail or other electronic means, if the Facility Agent and the relevant
Lender:

{i agree that, unless and unti! notified to the contrary, this is to be an accepted
form of communication;

(i} notify each other in writing of their electronic mail address and/or any other
information required to enable the sending and receipt of information by that
means, and

(i) notify each other of any change to their address or any other such information
supplied by them.

Any electronic communication made between the Facility Agent and a Lender will be
effective only when actually received in readable form and in the case of any
electronic communication made by a Lender to the Facility Agent only if it is
addressed in such a manner as the Facility Agent shall specify for this purpose.

English tanguage

(a)
(b)

{©

(d)

{e)

All Finance Documents other than the Security Documents shall be in English.
All Security Documents shall be in English and the Croatian fanguage.

Any notice given under or in connection with any Finance Document must be in
English.

Excluding any Authorisations issued by a Croatian Governmental Authority, all other
documents provided under or in connection with any Finance Document must be:

(i} in English; or

(ii) if not in English, accompanied by an English translation certified as true by an
authorised officer of the Borrower and, in this case, the English translation will
prevail unless the document is a constitutional, statutory or other official
document.

This Agreement or any notice or document in English given under or in connection
with any Finance Document may be translated into the Croatian language, provided
always that the English version shall be used for interpretation purposes and shall
prevail in the case of any discrepancies or inconsistencies between language
versions.
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SECTION 31
CALCULATIONS AND CERTIFICATES

Accounts

In any litigation or arbitration proceedings arising out of or in connection with a Finance
Document, the entries made in the accounts maintained by a Finance Party are prima facie
evidence of the matters {o which they relate.

Certificates and determinations

Any certification or determination by a Finance Party of a rate or amount under any Finance
Document is, in the absence of manifest error, conclusive evidence of the matters to which it
relates.

Day count convention

Any interest, commission or fee accruing under a Finance Document will accrue from day to
day and is calculated on the basis of the actual number of days elapsed and a year of three
hundred and sixty (360) calendar days or, in any case where the practice in the Relevant
interbank Market differs, in accordance with that market practice.

Financial calculations

All financial calcuiations to be made under, or for the purposes of, this Agreement shall be
made in accordance with IFRS and, except as otherwise required to conform to the provisions
of this Agreement, shall be made using the then most recently issued quarterly Financial
Statements which the Borrower is required to furnish to the Lenders from time to time under
section 18.1 (Financial Stafements), provided however that:

(a) if the relevant quarterly Financial Statements should be in respect of the last quarter
of a Financial Year then, at the Facility Agent's option, such calculations may instead
be made from the audited Financial Statements for the relevant Financial Year; and

{b) if there should occur any material adverse change in the financial condition of the
Borrower after the end of the period covered by the relevant Financial Statements,
then such material adverse change shall also be taken into account in calculating the
relevant figures,
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SECTION 32
PARTIAL INVALIDITY

Partial invalidity

If, at any time, any provision of the Finance Documents is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impaired.
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SECTION 33
REMEDIES AND WAIVERS

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of any Finance Party, any right
or remedy under the Finance Documents shall operate as a waiver, nor shall any single or
partial exercise of any right or remedy prevent any further or other exercise or the exercise of
any other right or remedy. The righis and remedies provided in the Finance Documents are
cumulative and not exclusive of any rights or remedies provided by law.
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SECTION 34
AMENDMENTS AND WAIVERS

Required consents

(a) Any term of the Finance Documents (other than the Intercreditor Agreement which
terms shall be amended in accordance with section 5.2 thereto) may be amended or
waived only with the consent of all Lenders and the Berrower, which are parties to
such Finance Documents and any such amendment or waiver will be binding on all
parties.

{b) The Facility Agent may effect, on behalf of any Finance Party, any amendment or
waiver permitted by this section.

{c) An amendment or waiver which relates tc the rights or obligations of the Facility
Agent or the Security Agent may not be effected without the consent of the Facility
Agent or the Security Agent (as applicable).

Waiver fee

The Borrower shall pay to the Facility Agent (for the account of the Lenders) a waiver fee
equal to EUR 50,000.
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SECTION 35
CONFIDENTIALITY

Confidentiality

(@)

(b)

Each of the Lenders shall hold all infoermation contained in the Finance Documents,
as well as all information furnished thereunder which is in writing (or promptly
confirmed in writing) and marked "confidential" on the cover, in accordance with laws
or procedures applicable to the respective Lenders and in accordance with sound
banking practices; provided that this undertaking shall not apply to any information
which:

{i) is now or hereafter publicly availabie other than as a result of a disclosure in
violation of this Agreement;

(ii}) a Lender already has in its possession prior to the disclosure of such
information o such Lender by the Borrower;

(iiiy was developed independently by any of the Lenders without reference to
confidential information received from any of the Borrower,

(iv) the Borrower agrees may be disclosed;

(v) & Lender obtains from sources which to its knowledge have not entered into a
confidentiality agreement with the Borrower concerning such information;

{vi) it i5 necessary to disclose by action of any court, tribunal or regulatory
authority or by any requirement of law, legal process, regulation,
governmental order, decree or rule or necessary or desirable for a Lender to
disclose in connection with any court or arbitration proceedings in order to
preserve its rights; or

{vii) shall be provided to the members of the group that the Lenders belong to
and/or their officers, directors, employees and professicnal advisers and to
any auditors of such members of the group.

The above confidentiality obligations of the Lenders are continuing and, in particular,
shall survive and remain binding on the Lenders for a period of twelve (12) months
from the earlier of (i) the date on which alt amounts payable to the Lenders under or
in connection with this Agreement have been paid in full and the obligations of each
of the Lenders to make its participation in the Loan available hereunder has
terminated and (ii) the date on which the Lenders have sold, transferred, assigned,
novated or otherwise disposed of all of their righis and obligations under or in
connection with this Agreement as provided for in section 22 (Changes to the
Lenders).
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The Lenders may use or disclose such documents, information and records regarding
the Borrower and this transaction (including, copies of any Finance Documents and
Project Documents) as the Lenders deem appropriate in connection with:

(i any dispute or proceeding in relation to, or involving, the Project or any
Finance Document for the purpose of defending, preserving or enforcing any
of the Lenders' rights or interests;

(i) any actual or proposed participation or any other aciual or proposed sale,
transfer, assignment, novation or other disposal contemplated by section 22
(Change fo the Lenders); or

{iii} the administration and monitoring of, or any dispute or proceeding involving,
any other investment in, or financing to, the Borrower or any Affiliate thereof
as may be made or provided directly or indirectly by the Lenders from time o
time,
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SECTION 36
COUNTERPARTS

Counterparts

Each Finance Document may be executed in any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a single copy of the Finance
Document.
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SECTION 37
GOVERNING LAW AND ENFORCEMENT

Goveraing law

This Agreement and any non-contractuat obiligations arising out of or in connection with it are
governed by English law.

Arbitration and jurisdiction

(a)

(b}

Any dispute, controversy or claim arising out of or relating to (1) this Agreement and
the other Finance Documents, (2) the breach, termination or invalidity hereof or (3)
any non-contractual obligations arising out of or in connection with this Agreement or
any other Finance Document shall be settled by arbitration in accordance with the
UNCITRAL Arbitration Rules as at present in force. There shall be one arbitrator and
the appointing autherity shall be LCIA (London Court of International Arbitration). The
seat and place of arbitration shall be London, England and the English language shall
be used throughout the arbitral proceedings. The Parties hereby waive any rights
under the Arbitration Act 1996 or otherwise to appeal any arbitration award to, or to
seek determination of a preliminary paint of law by, the courts of England. The arbiirai
tribunal shall not be authorised to grant, and the Borrower agrees that it shalt not
seek from any judicial authority, any interim measures or pre-award relief against the
Finance Parties, any provisions of the UNCITRAL Arbitration Rules notwithstanding.
The arbitral tribunal shail have authority to consider and include in any proceeding,
decision or award any further dispute properly brought before it by the Finance
Parties (but no other Party) insofar as such dispute arises out of any Finance
Deocument, but, subject to the foregoing, no other parties or other disputes shall be
included in, or consolidated with, the arbitral proceedings. In any arbitral preceeding,
the certificate of the Finance Parties as to any amount due to the Finance Parties
under any Finance Document shall be prima facie evidence of such amount.

Notwithstanding section 37.2(a), this Agreement and the other Finance Documents,
and any rights of the Finance Parties arising out of or relating to this Agreement or
any other Finance Document, may, at the option of the Finance Parties, be enforced
by the Finance Parties against the Borrower in the courts of England or Croatia or in
any other courts having jurisdiction. For the benefit of the Finance Parties, the
Borrower hereby irrevocably submits to the non-exclusive jurisdiction of the courts of
Engtand or Croatia with respect to any dispute, controversy or claim arising out of or
refating to this Agreement or any other Finance Document, of the breach, fermination
or invalidity hereof or thereof. The Borrower hereby irrevocably designates, appoints
and empowers Tatham Macinnes LLP at its registered office (being, on the date
hereof, at 1 Gracechurch St, London EC3V 0DD) to act as its authorised agent to
receive service of process and any other legal summons in England for purposes of
any fegal action or proceeding brought by the Finance Parties in respect of any
Finance Document. Failure by a process agent to notify the Borrower of the process
will not invalidate the proceedings concerned. the Borrower hereby irrevocably
consents to the service of process or any other legal summons out of such courts by
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mailing copies thereof by registered airmail postage prepaid to its address specified
herein. The Borrower covenants and agrees that, so long as it has any obligations
under the Finance Documents, it shaill maintain a duly appointed agent to receive
service of process and any other legal summons in England for purposes of any legal
action or proceeding brought by the Finance Parties in respect of any Finance
Document and shall keep the Finance Parties advised of the identity and location of
such agent. Nothing herein shall affect the right of the Finance Parties to commence
legal actions or proceedings against the Borrower in any manner authorised by the
laws of any relevant jurisdiction. The commencement by the Finance Parties of legal
actions or proceedings in one or more jurisdictions shali not preclude the Finance
Parties from commencing legal actions or proceedings in any other jurisdiction,
whether concurrently or not. The Borrower irrevocably waives any objection it may
now or hereafter has on any grounds whatsoever to the laying of venue of any legal
action or proceeding and any claim it may now or hereafter has that any such legal
action or proceeding has been brought in an inconvenient forum.

Privileges and immunities of EBRD

Nothing in this Agreement shall be construed as a waiver, renunciation or other modification
of any immunities, privileges or exemptions of EBRD accorded under the Agreement
Establishing the European Bank for Reconstruction and Development, international
convention or any applicable law. Notwithstanding the foregoing, EBRD has made an express
submission to arbitration under section 37.2 {Arbitration and jurisdiction) and accordingly, and
without prejudice to its other privileges and immunities (including, without limitation, the
inviclability of s archives), it acknowledges that it does not have immunity from suit and legal
process under Article 5{2) of Statutory Instrument 1991, No. 757 (The European Bank for
Reconsiruction and Development (Immunities and Privileges) Order 1931), or any similar
provision under English law, in respect of the enforcement of an arbitration award duly made
against it as a result of its express submission to arbitration pursuant to section 37.2
{Arbiiration and jurisdiction}.

Waiver of sovereign immunity

The Borrower represents and warrants that this Agreement and the incurring by it of the Loan
are commercial rather than public or governmental acts and that it is not entitled to claim
immunity from legal proceedings with respect fo itself or any of its assets on the grounds of
sovereignty or otherwise under any law or in any jurisdiction where an action may be brought
for the enforcement of any of the obligations arising under or relating to this Agreement. To
the extent that the Borrower or any of ifs assets has or hereafter may acquire any right to
immunity from set-off, legal proceedings, attachment prior to judgement, other attachment or
execution of judgement on the grounds of sovereignty or otherwise, the Borrower hereby
irrevocably waives such rights to immunity in respect of its obligations arising under or relating
to this Agreement.

This Agreement has been entered into on the date stated at the beginning of this Agreement.

119
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SCHEDULE 2

CONDITIONS PRECEDENT
Constitutional documents

Cerlified copy of the Charter of the Borrower, and a certified court registry excerpt of the
Borrower, each in its current version,

Corporate authorisations
{a) A copy of a resolution of the Management Board of the Borrower:

iy approving the terms of, and the transactions contemplated by, the Finance
Documents to which it is a parly and resolving that it execute the Finance
Documents to which it is a party,

(i} authorising a specified person or persons to execute the Finance Documents
to which it is a party on its behalf, and

i} authorising a specified person or persons, on its behalf, fo sign and/or
despatch all documents and notices {inctuding, if relevant, any Utilisation
Request) to be signed and/or despatched by it under or in connection with
the Finance Documents {o which it is a party.

{b) A certificate of incumbency and authority of the Borrower containing the specimen of
the signature of each person authorised by the resolution referred to in paragraph (a)
above substantially in the form set out in Schedule 11 (Form of Cerlificate of
incumbency and Authority).

Governmental and cther Authorisations

Certified copies of all Authorisations, including Lenders' consents, necessary for the
execution, delivery and performance of the Finance Documents by the Borrower and, at the
reguest of the Facility Agent, any other parties thereto and for the transactions contemplated
thereby, including:

{(a) the borrowing by the Borrower under this Agreement;
{b) the creation of the Security,
(c) the carrying out of the Project and the Financing Plan;

(d) the remittance to the Finance Parties of all monies payable in respect of the Finance
Documents; and

(e) the carrying on of the business of the Borrower as it is presenily casried on and is
contemplated to be carried on,
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other than any authorisation referred to in paragraph 2(a) above or of a routine or
minor nature which is not necessary for the implementation of the Project at the time
of the proposed Utilisation or which may only be obtained as the Project progresses
and in each case which is customarily granted in due course after timely application,
and in respect of which the Borrower s not aware of any reason for it being unable to
obtain in due course such autherisation.

Insurance

The Security Agent shall have received original insurance certificates for each insurance
policy from the Borrower or its (re)insurer(s) or (re)insurance broker(s) showing that all
insurance policies and endorsements required pursuant to section 20.5 (Insurance) are in full
force and effect and certified copies of such insurance policies and endorsements.

Finance Documents

Originals of all Finance Documents listed below duly executed by all parties thereto:

(a)
{b)
(c)
(d)
(e

this Agreement;

the Security Documents;
the Intercreditor Agreement;
the Fee Letters; and

the Letter of Information.

Security Documents and Security Matters

The Security shall have been validly created and perfected in a manner satisfactory to the
Security Agent and the Lenders and the Security Agent shalt have received duly executed
originals of the following Security Documents:

(a)
(b)
(c)
C)
(e)
®

(@)

the Mortgage Agreement;

the Movables Pledge Agreement;

the Share Pledge Agreements;

the Majority Owner Share Pledge Agreement;

the Assignment of Insurance Receivables Agreement;

the Bills of Exchange together with the corresponding statements (the Borrower shall
issue five (5) Bills of Exchange together with a corresponding statement); and

Debentures {the Borrower shall issue two (2) Debentures),
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together with final land registry and FINA Registry decisions and decisions of other relevant
registries in Serbia and Bosnia and Herzegovina, granting registration of the retevant Security
and the relevant registry excerpts evidencing such regisiration, and any other document,
recording, filing, notification, registration, notarisation or other evidence required, in the
opinion of the Security Agent or Lenders, for the creation, validity, perfection or priority of the
Liens in or under such Security Documents as well as final decisions of the competent land
registries granting registration of a remark that the Borrower shall seek deregistration of the
Existing Security upon settiement of the Existing Indebtedness to be Refinanced. Land
registry excerpts, FINA Registry excerpts and excerpts from the relevant registries in Serbia
and Bosnia and Herzegovina to be delivered for the purpose of satisfying this condition
precedent will need to evidence that the Security has been registered in the highest possible
ranking and that, after deregistration of the Existing Security (if applicable), it will be in the first
ranking order.

Existing Indebtedness to be Refinanced and the Existing Security and Zagrebatka
Banka Morigage;

{(a) Originals of letters from each of the creditors in relation to each Existing Indebtedness
to be Refinanced from the proceeds of the relevant Tranche confiming the
outstanding batance for each such Existing Indebtedness to be Refinanced and the
intent of each such creditor to promptly release and permit deregistration of any
Existing Security in relation to such Existing Indebtedness to be Refinanced following
payment of such outstanding balance,

(b Final fand registry decision granting swap of the ranking of the mortgage created by
the Mortgage Agreement and of the ranking of Zagrebacka Banka Mortgage so that
the ranking of the former is higher than the ranking of the latter in all iand registry
folders where Zagrebacka Banka Mortgage is registered pursuant to Article 46 et seq.
of the Croatian Land Registry Act (Croatian: zamjena pirvenstvenog reda), and a
relevant registry excerpt evidencing such ranking swap.

{c) Copies of instructions from the Borrower providing for the proceeds of the Utilisation
to be applied in accordance with section 3 (Purpose) of this Agreement immediately
after disbursement to the relevant Transaction Account (subject to co-signing of such
instructions by the Facility Agent),

Project Documents

Copies of all Project Documents listed befow, certified as irue by an authorised officer of the
Borrower:

(a) the Business Plan; and
{b) the Original Financial Statements.
Letter of intent

Original of the HBOR Letter of Intent.
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Financial Statements

Originats or certified copies of the Original Financial Statements.

Legal Opinions

(@

(b)

()

(d)

Legal opinion from Reed Smith LLP (as to English law) addressed to the Finance
Parties.

Legal opinion from Mami¢ Peri¢ Reberski Rimac Law Firm LLC (as to Croatian law)
addressed to the Finance Patties.

Legal opinion from Karanovi¢ & Nikoli¢ o.a.d. (as to Serbian law) addressed to the
Finance Parties.

| egal opinion from Nihad Sijeréi¢, Goran Babi¢ and Amina Bugum (as to Bosnian
law) addressed to the Finance Parties.

Miscellaneous

(a)

(b)

(c)

(d

(e

(f)

(@

A copy of a lelter to the Auditors from the Borrower authorising it to communicate
directly with the Facility Agent and Security Agent substantially in the form set out in
Schedule 12 (Form of Letfer to Auditors).

Evidence that the Borrower shall have paid all fees required to be paid pursuant to
section 11 (Fees) and reimbursed any costs required to be borne by Borrower under
section 16 (Cosfs and Expenses) and all other amounts due under the Finance
Documents.

Evidence that a Transaction Account has been opened for gach of the Tranches.

Written confirmations of acceptance from the agents for service of process in England
appointed by the Borrower pursuant to the Finance Documents.

Such other documents and legal opinions as the Facility Agent may reasonably
request.

An original of any amendment to this Agreement duly executed by all the parties
thereto.

An updated Valuation Report, acceptable to the Facility Agent, on the real-estates
and equipment as further detailed under Schedule 8 (Mortgaged real estafe) and
Schedule 9 (Pledged long ferm assets) mortgaged or pledged, respectively, pursuant
to the Mortgage Agreement and the Movables Pledge Agreement.

(h
Z
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SCHEDULE 3

UTILISATION REQUEST

From: [XX/YY.]

To. iFacitity Agent}

Dated:

Dear Sirs

XX and YY - Facility Agreement
dated [» } (the "Agreement™)

1. We refer to the Agreement. This is a Utilisation Request. Terms defined in the Agreement
have the same meaning in this Uilisation Request unless given a different meaning in this
Utilisation Request.

2. We wish to borrow a Loan on the following terms:

Proposed Utilisation {«] (or, if that is not a Business Day, the
Date: next Busingss Day)
Purpose — Financing and/or Transaction Account
Loan A Currency and Refinancing for disbursement of
Total Amount Existing Permitted Loan Proceeds
indebtedness Capital
Expenditure
Tranche 1 EUR i+ ] EURe] EUR[e] [*]
Loan
Tranche 2 EUR[s] EUR{=] N/A [*]
Loan
Tranche 3 EUR [ ] EUR [+ ] N/A [»]
Loan
3. We confirm that each condition specified in section 4.2 (Initial conditions precedent for the
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Loan) and section 4.3 (initial conditions precedent for the Tranche 2 Loan) has been
delivered.

The Facility Agent bas confirmed its satisfaction in respect of the conditions listed in Schedule
2 (Conditions precedent).

Further conditions precedent are satisfied on the date of this Utilisation Request.

This LHilisation Request is irrevocable.



Yours faithfully

authorised signatory for [XX 7 YY.]

126
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SCHEDULE 4

CALCULATION OF THE MANDATORY COST

General

The Mandatory Cost is the weighted average of the rates calculated below by the Facility
Agent on the first day of an Interest Period. The Facility Agent must distribute each amount of
Mandatory Cost among the Lenders on the basis of the rate for each Lender.

For a Lender lending from a Facility Office in a Participating Member State

(@

(b)

The relevant rate for a lender lending from a Facility Office in a Participating Member
State is the percentage rate per annum notified by that Lender to the Facility Agent as
its cost of complying with the minimum reserve requirements of the European Central
Bank.

If a Lender fails to specify a rate under paragraph (a) above, the Facility Agent will
assume that the Lender has not incurred any such cost.

Changes

(a)

(b)

The Facility Agent may, after consultation with Borrower and the Lenders, notify all
the Parties of any amendment to this Schedule 4 (Calcufation of the mandatory costs)
which is required to reflect any change in any applicable law, policy, guideline or
regulation (whether or not having the force of law).

Any notification will be, in the absence of manifest error, conclusive and binding on all
the Parties.



To:
From:

Dated:
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SCHEDULE 5

FORM OF TRANSFER CERTIFICATE

[+ ] as Facility Agent
[The Existing Lender] (the "Existing Lender") and [The New Lender] (the "New Lender"

XX and YY. - Facitity Agreement
dated [+ ] (the "Agreement")

We refer to the Agreement. This is a Transfer Certificate. Terms defined in the Agreement
have the same meaning in this Transfer Certificate unless given a different meaning in this
Transfer Certificate.

We refer to section 22.5 {(Procedure for fransfen:

{a) The Existing L.ender and the New Lender agree to the Existing Lender transferring to
the New Lender by novation all or part of the Existing Lender's Commiiment, rights
and obligations referred to in the Schedule in accordance with section 225
{Procedure for transfer).

(b} The proposed Fransfer Date is [» .

{c) The Facility Office and address, fax number and attention details for notices of the
New Lender for the purposes of section 30.2 (Addresses) are set out in the Schedule.

The New | ender expressly acknowledges the limitaticns on the Existing Lender's obligations
set out in section 22.4(c).

The New Lender hereby undertakes with the Facility Agent and each of the other parties to
the Agreement that it will perform in accordance with their terms all those obligations which by
the terms of the Agreement and the other Finance Documents will be assumed by it after
delivery of this Transfer Certificate to the Facility Agent and satisfaction of the conditions (if
any} subject to which this Transfer Certificate is expressed to take effect.

The New Lender confirms, for the benefit of the Facility Agent and without liability to the
Borrower, that it is:

(a) [a Qualifying Lender;)
[{s)] fnot a Qualifying Lender].

This Transfer Certificate may be executed in any number of counterparts and this has the
same effect as if the signatures on the counterparts were on a single copy of this Transfer
Certificate.



6. This Transfer Cerlificate and any non-contractual obligations arising out of or in connection

with it are governed by English law.

7. This Transfer Certificate has been entered into on the date stated at the beginning of this

Transfer Certificate.
THE SCHEDULE
Commitment/rights and obligations to be transferred
[inseit relevant details]
[Facility Office address, fax number and attention details for notices and account delails for payments)
[Existing Lender] [New Lender]
By: By:
This Transfer Certificate is accepted by the Facility Agent and the Transfer Date is confirmed as [ ].
[Facitity Agent]

By:



To:

From;

Dated:
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SCHEDULE &

FORM OF ASSIGNMENT AGREEMENT
[» 1 as Facility Agent and XX as Borrower

[the Existing Lender] (the "Existing Lender"} and [the New [ender] (the "New Lender")

XX. and YY.— Facility Agreement
dated [+ ] (the "Agreement™)

We refer to the Agreement. This is an Assignment Agreement Terms defined in the
Agreement have the same meaning in this Assignment Agreement unless given a different
meaning in this Assignment Agreement.

We refer to section 22.6 (Procedure for assignment}:

(a) The Existing Lender assigns absolutely to the New Lender all the righis of the
Existing Lender under the Agreement and the other Finance Documents which relate
to that portion of the Existing Lender's Commitments and participations in the Loan
under the Agreement as specified in the Schedule.

(b) The Existing Lender is released from all the cobligations of the Existing Lender which
correspond to that portion of the Existing Lender's Commitments and participations in
the Loan under the Agreement specified in the Schedule.

{©) The New Lender becomes a Party as a Lender and is bound by obligations
equivalent to those from which the Existing Lender is released under paragraph (b}
above.

The proposed Transfer Date is {o ].
On the Transfer Date the New Lender becomes Party to the Finance Documents as a Lender.

The Facility Office and address, fax number and attention details for notices of the New
Lender for the purposes of section 30.2 (Addresses) are set out in the Schedule.

The New Lender expressly acknowledges the limitations on the Existing Lender's obligations
set out in section 22.4(c).

The New Lender confirms, for the benefit of the Facility Agent and without liabifity to the
Borrower, that it is:

{a) [a Qualifying Lender;]

(b) [not a Qualifying Lender].

T

/



8. This Assignment Agreement acts as notice to the Facility Agent {on behalf of each Finance
Party) and, upon delivery in accordance with section 22.7 (Copy of Transfer Certificate or
Assignment Agreement fo ), to the Borrower of the assignment referred to in this Assignment

Agreement.

9. This Assignment Agreement may be executed in any number of counterparts and this has the
same effect as if the signatures on the counterparts were on a single copy of this Assignment
Agreement.

10. This Assignment Agreement and any non-contractual ocbligations arising out of or in

connection with it are governed by English faw.

11. This Assignment Agreement has been entered into on the date stated at the beginning of this
Assignment Agreement.

THE SCHEDULE
Rights to he assigned and obligations to he released and undertaken
[insert relevant defails)
[Facility Office address, fax number and attention details for notices and account details for payments]
iExisting Lender] [New Lender]
By: By
This Transfer Certificate is accepted by the Facility Agent and the Transfer Date is confirmed as [« ].
[Facility Agent]
By:

Signature of this Assignment Agreement by the Facility Agent constitutes confirmation by the Facility
Agent of receipt of notice of the assignment referred to herein, which notice the Facility Agent
receives on hehalf of each Finance Party.

[Facility Agent]

By:



SCHEDULE 7
FORM OF COMPLIANCE CERTIFICATE
To: [+ } as Facility Agent

From: [XX.0./YY]

Dated:
Dear Sirs
XX and YY - [+ ] Facility Agreement
dated [» ] {the "Agreement”)

1. We refer to the Agreement. This is a Compliance Certificate. Terms defined in the Agreement
have the same meaning when used in this Compliance Certificate unless given a different
meaning in this Compliance Certificate.

2. We confirm that: [/nsert details of covenants fo be certified)

3. We confirm that no Default has occurred and is continuing.”

Signed:

Director Director
of of
[XX 1YY} [XX1YY]

[insert applicable cerification langtiage]

for and on behalf of
[name of auditors of the Borrower]™

" If this statement cannot be made, the certificate should identify and Default that is continuing and the
steps, if any, being taken to remedy it.

™ Only applicable if the Compliance Certificate accompanies the audited financial statements and is
to be signed by the auditors.
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SCHEDULE 8

MORTGAGED REAL-ESTATE

No. | LR LR municipality. Plot no Share Encumbrance
sheet
1. 4220 Kninskopolje 330/6 1/1 1. HPB
Z-751/11
330/7 1 HRK 74.000.000
330/8 1/1
330/9 1/1 2. ERSTE
Z-1042/14
330/10 1/1 EUR 8.500.000
330/11 1/1
3. ZABA
330/12 1/1 7-5530/2016
330/13 1/1 HRK
330/15 1/1
330/16 1/1
330/17 1/1
330/18 1/1
330/19 1/1
330/20 1/1
330/21 1/1
330/22 1/1
330/23 1/1
330/24 1/1
330/27 1/1
2. 4476 Kninskopotije 330/1 1/1 1. HPB
Z-751/11
330/29 11 HRK 74.000.000
2. ERSTE
Z-1042/14
EUR 8.500.000
3. ZABA
Z-5530/2016
HRK
56,792,084.28
3. 4266 Kninskopolje 5675/3 1/1 1. HPB
Z-751/11
HRK 74.000.000
2. ERSTE
2-1042/14
EUR 8.500.000
3. ZABA
Z-5530/2016
HRK
56,792,084.28
4, 4518 Kninskopolje 36272 1/1 ERSTE
Z-1042/14
EUR 8.500.000
5, 4519 Kninskopolje 362/9 1/1 ERSTE
362/10 171 Z-1042/14
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362/11 1/1 EUR 8.500.000

362/12 1/1

362713 1/1

362/14 i/1

362/63 1/1
6. 4520 Kninskopolje 362/1 408/711
7. 4521 Kninskopolje 362/3 224/442
8. 4522 Kninskopolje 362/4 360/571
9. 4523 Kninskopolje 362/5 355/593
10, 1321 Kninskopolje 336/22 1/1

336/20 47871050
11. | 1331 Kninskopolje 336/28 220572353
12. | 4458 Kninskopolje 336/23 1/1

336/26 1/1

337/6 1/1
13. | 4457 Kninskopolje 336/21 1/1
14, | 4309 Kninskopolje 336/2 347/895
15. 4572 Kninskopolje 362/6 4277431
16. 4573 Kninskopolie 362/7 420/476
17. | 4574 Kninskopolje 362/8 456/546
18. | 4587 Kninskopolje 346/1 3211/5743
1%, 1071 Kninskopolje 337/12 1591/2214
20. | 180 Kninskopotje 336/1 1/1

337/5 1/1
21, 1503 Kninskopolje 336/25 1/1

337/8 1/1
22. 171 Kninskopolje 336/24 1/1

337/7 i/1
23, | 912 Kninskopolje 335 1/1
24. | 4590 Kninskopolje 336/32 76/140
25. {4589 Kninskopolje 337/1 525/593
26. | 4591 Kninskopolje 336/33 891/1003
27. | 4592 Kninskopolje 5050/2 36/165
28, | 4593 Kninskepolje 336/16 497/1446
29. | 4594 Kninskopolje 337/13 513/1442
30. | 4595 Kninskopolje 336/13 413/1460
31. | 4588 Kninskopolje 346/2 376/6891
32. | 4596 Kninskopolje 337/4 1134/2982
33. | 1670 Kninskopolje 346/6 439/2147
34. | 4597 Kninskopolje 33772 528/1440Q
35. | 4598 Kninskopolje 337/3 1489/2076
36, | 4599 Kninskopolje 337/16 1260/2023
37. | 4600 Kninskopolje 337/17 1220/1989
38. 4601 Kninskopolje 337/18 122271974
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CIN

N

39. | 4603 Kninskopolje 336/3 91/1046

40. | 4604 Kninskopoclje 336/34 191/1867
41, | 4605 Kninskopolje 336/36 244/907

42. 4606 Kninskopolje 336/14 2557927

43. | 909 Kninskopolje 361/4 1253/16250
135
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SCHEDULE 9
PLEDGED LONG TERM ASSETS

Inventory Asset Description Location Existing
no. Security
LINE FOR ZiNC AND HARD CHROME PLATING WITH PARTS | Knin Hrvatska
postanska banka
d.d (HRK
74.000.000)
554 {HFPB)
LASER MACHINE FOR LASER PROCESSING, manufacturer: Knin HPB
TRUMPF, medel: TRUMPF L4003E, senal No: 442551, year
628 2000
629 USED PRESS+WELDING MACHINE (VOQO} Knin HPB
630 HYDRAULIC PRESS 135/36AT Samobor HPB
LASER MACHINE FOR LASER PROCESSING, (SURPLEX), Samobor HPB
633 manufacturer: SURPLEX, model: TRUMPF |3003e
634 LASER WELDING MACHINE {SURPLEX) Knin HPB
TURNING MACHINE FOR CAR PARTS PRODUCTION Samobor HPB
ALFRED THUN, manufacturer: OKUMA, model: LC 30, serial
637 No: 55110364
638 PILLAR DRILL ALZMETALL Samobor HPB
639 LASER MACHINE FOR LASER WELDING {ASAF) Knin HPB
640 LINE FOR ZINC AND HARD CHROME PLATING (M Knin HPB
HYDRAULIC PRESS APKANT - PROMECAM, model: RG204, Knin HPB
654 serial No; 320040114002,
655 PARTS FOR LASER L4003, L3003 Knin HPB
DOWBLE TRANSFER PRESS "KAMATSU" E2P-3, serial No: Knin HPB
639 1907041
692 MACHINES FOR BOLT MAKING "APEX-GROUP" Knin HPB
603 MACHINES FOR BOLT MAKING "APEX GROUP" Knin HPB
604 MACHINES FOR BOLT MAKING "APEX GROUP" Knin HPB
695 MACHINES FOR BOLT MAKING "APEX-GROUP", Knin HPB
695 MACHINES FOR BOLT MAKING "APEX GROUP" Samobor HPB
697 MACHINES FOR BOLT MAKING -USED TYP-OP39 Samobor HPB
701 DOUBLE PERCUSSIVE PRESS-HILGELAND, TIP CHY1KH Knin HPB
733 VERTICAL PRESS "BEYELER" 600T, year 2006 Knin HPB
MACHINE FOR BOLT MINTING "MALMEDIA"QPB41, serial Knin HPB
736 No: 1851, 00060363
LINE CARRIER MALMEDIE, model: AW 32, serial No: 13338, Knin HPB
740 year 1876
743 MACHINE FOR BOLT CQOINING "NATIONAL" MODEL Knin HPB
MACHINE FOR ELECTRIC WELDING E ST3-5 {APEX), model: | Knin HPB
747 IRA 400, serial No..330213, year 1984
MACHINE FOR ELECTRIC WELDING HX (APEX), Samobor HPB
748 manufacturer: OLYMPIC, model. 150
753 WELDING APPARATUS "ASAB ARISTC" LUC5S Samobor HPB
754 WELDING APPARATUS "ESAB ARISTG" 400 Knin HPB
WELDING APPARATUS "ESAB ARISTO" 400,model:LANA4DD Knin HPB
755 MIG/MAG, serial No:626-626-1033, year 1996
WELDING APPARATUS "ESAB, model; MiG C 340, serial No: Samobor HPB
756 224-613-5195
WELDING APPARATUS "ESAB C-340" WITH SPARE PARTS, | Knin HPB
757 model: MIG C340,serial No:224-613-5194
WELDING APPARATUS "SCIAKY" {(APEX), medel: P272, serial | Knin HPB
758 No: 21072, 00080554
WELDING APPARATUS "SCIAKY" (APEX), model: PA40, serial | Knin HPB
759 No:180-56/1, 00060417

A
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761 MACHINE FOR PLASMA CUTTING "CXD-P4500" Knin HFB
MACHINE FOR TURNING CNC-520 (APEX}, BRIDGEPORT, Knin HPB
763 serial No:70246A, year 1986
766 MILLENG MACHINE UNIVERSAL-14797 (SAME DEUTZ) Samobor HPB
MACHINE FOR TURNING REVOLVER-14820 (SAME Knin HPB
DEUTZYPRVOMAJISKA, model.BRTS0P, serial No: 051831241,
772 00053006, year 1983
MACHINE FOR TURNING REVOLVER-14822 (SAME Knin HPB
DEUTZ)PRVOMAJSKA, model: BRTSOM, serial No: T22, year
773 1976
774 CRANE 2T (SAME DEUTZ) Knin HPB
775 CYLINDER FCR TIN LEVELLING {SAME DEUTZ) Knin HPB
779 CRANE "MIDLAND" {APEX) Samobor HPB
PRESS 250T PCM (APEX), manufacturer: SCHULER, model: Samobor HPB
785 PENY 63/250, serial No: 58/80509/3
WELDING MACHINE, GOODWAY, model: GCL-2L fanuc CNC | Samobor HPB
781 serial No: 78739
SANDING SAW, CHUN JEI MACHINERY, model. CB-250A Samobor HPB
792 AUTOMATIC (APEX), serial No: CJ-75885
793 EDM MACHINE "AGIE AGIETRON'TYP KOPF 10 {APE Samobor HPB
HYDRAULIC PRESS, manufaciurer: PROMECAM, model: RG Samobor HPB
794 80-25 (APEX)
MACHINE FOR BOLT MINTING, manufacturer: NATIONAL, Knin HPB
803 model: 3/16" , old inventory No 0008037, in line LS2
805 MACHINE FOR BOLT MINTING "GREENWOOD 3/16" Knin HPB
806 WMACHINE FOR BOLT MINTING "GREENWOOD 3/16" Knin HPB
EDM MACHINE, manufacturer. "SODIC. Model: A320D, serial | ¥nin HPB
811 No:T6954, basement under church
BROACHER MACHINE, manufacturer: EME, model: MTL 1210, | Knin HPB
839 serial No; 6006, year 2007, with KV-12
MACHINE FOR BOLT COINING "HILGELAND", manufacturer: Knin HPB
HILGELAND, model: CH7, serial No: 3961, year 1964, in line
845 Lv7
MACHINE FOR BOLT COINING, manufacturer, ASAHI Knin HPB
OKUMA, model: AOLB SINGL, serial No: MFG1075-5/G729, in
846 line LS1
851 MACHINE FOR WIRE BROACHING MODEL C3/1AH Knin HPB
COMPRESSOR ATLAS COPCO, model: GA22 (APEX), serial Samohor HPB
854 No: Adl221340, 1895 year
860 MACHINE FOR BOLT PACKAGING CN250 (APEX} Knin HPB
MACHINE FOR WIRE BROACHING EME, manufacturer. EME, | Knin HPB
894 model: MTL 87, serial No:7017/1B, year 2007, with KV-5
EQUIPMENT FOR WIRE PICKLING {BINDA) 50%, LINE FOR Knin HPB
WIRE PHOSPHATASING, manufacturer: SIRIO IMPIANTI
iNDUSTRIALI, model: FOSFATAZIONE VERGELLA, serial No:
899 00/16, year 2001
EQUIPMENT FOR WASTE WATER TREATMENT (Binda}50%, | Knin HPB
VENTILATION WITH TOWER FOR EXHAUST GAS
CLEANING, SIRIO IMPIANTI INDUSTRIALI, serial No: 00/16,
200 year 2001
BROACHER MACHINE EME, manufacturer. EME, model: MTL | Knin HPB
903 87, serial No: 7005, year 2007, withKV-6
912 WATER PURIFIER {APEX) Samobor HPB
913 MACHINE FOR PLASTIC PRODUCTION "MIR-6000" (APE Knin HPB
916 LINE FOR PAINTING "CALVATRON" (APEX) Samobor HPB
917 MACHINE FOR PLASTIC PRODUCTION "MIR-3000" (GRE Knin HFPB
930 BALANCE JCE-30 (DIGITRON), model: LGC+30KG, 4 PCS Knin HPB
EXCENTR USED PRESS manufacturer; "SOENEN", model: Samobor HPB
962 120T, serial No: 0041, year 1988
953 MACHINE FOR BOLT MINTING USED "SCMALZ Samohor HPB
964 CRANE FOR WEIGHT LIFTHNG USED-KRAN, manufacturer, Samobor HPB
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STAHL , model: T301 - 150 kg, serial No: 1312172

1002 DUST FILTER AAF OPTIFLO DUSTCATCHE Krin HPB
1007 MACHKINE FOR PARQUET GRINDING $P-1 (GRAMAT) Samobor HPB

MACHINE FOR PLASTIC REPROCESSING "BRANDFORD Knin HPB

Group, Cincinnati Milacron, model:VISTA-165-13, serial
1023 No.:1036441188-50

EQUIPMENT FOR PAINTING NORDSON, manufacturer: Knin HPB

NORDSON, moedel: ENCORE, serial No: AADBHD0080, with
1024 painting facilities GWO.MSL {INV.BR. 01035}
1025 TUB FOR WARM GALVANIZATION "BACHOFER" Knin HPB
1026 TURNING MACHINE CNC LATHE 300 MMX500 Samobor HPB

EXCENTAR PRESS CH "RASKIN", model: R5A seriat No: Knin HPB
1027 B0AHBES year 1961

EXCENTAR PRESS-DE, manufacturer: Samobor HPB
1028 "HEILBRONNNOGTLE", model: EPV 50 , serial No:3053

EXCENTAR PRESSAT "STEFANC MANZONI", model: AFT 40 Samobor HPB
1029 t, serial No: A586

EXCENTAR PRESS-CH "RASKIN, model; R3-30T, serial No: Samobor HPB
1030 301519

EXCENTAR PRESS-CH "A.MARTY", A.Machinenbau, model: Samobor HPB
1031 401 "AMarly" serial No: 164-3

EXCENTAR PRESS-DE "EISENWERKE HENSEL", model: Samobor HPB
1032 EBU 25 , serial No. P4665663

EXCENTAR PRESS-CH "BEUTLER", model: D 8 50T, serial Samohor HPB
1033 No: 1783

EXCENTAR PRESS-CH "BEUTLER", Eisenwerk Hansel, Samobor HPB
1034 model: EBU 50 t, sertal No: 36260/53

MACHINE FOR BOLT PAINTING "GWO-MAL", model:GM-04 Knin HPB
1035 8411, serial No:62/2008, year 2008

MACHINE FOR ASPHALT AND CONCRETE CUTTING, Knin HPB
1026 ELECTRICALLY OPERATED, 7,5 KW 380V
1037 WELDING MACHINE FOR WIRES, serial No 1257 Knin HPB
1038 | WELDING MACHINE FOR WIRES, serial No 1258 Knin HPB
1039 WELDING MACHINE FOR WIRES, serizl Mo 1259 Knin HPB
1040 WELDING MACHINE FOR WIRES, serial No 1260 Knin HPB
1131 HAND ENGRAVER TMP 4210/420H Knin HPB

FORGING MACHINE NATIONAL, model:M20-4, serial Knin HPB
1133 No: 28505, LV-36
1176 | FORKLIFT 40.0 TR 8411 H0026780 Knin HPB
1185 PPH DRUMS FOR GALVANIZATION Knin HPB
1223 GRINDER FLAT GE 700 METABO-D Knin HPB
1225 SPRAYER Samobor HPB
1231 AIR CONDITIONER- KNIN Knin HPB
1240 | PUMP, WATER PURIFIER Knin HPB
1375 YERN YAQ JNP 10B5S Knin HPB

WIRE WELDING APPARATUS, manufacturer CEA, model: Knin HPB
2021 N12, serial No: 90104, year 1990, in line LV18

WIRE WELDING APPARATUS, manufacturer, CEA, model; Knin HPB
2023 X12/B, serial No: 0143181, in line LV19

BROACHER MACHINE TECHNO, manufacturer. IMPIANTI, Knin HPB

model: SKP/8, serial No; 8773-3, year 1980, in hall 4 {not
2060 instaited))

BROACHER MACHINE, manufacturer: TECHNO IMPIANTI, Knin HPB
2068 model; SKP/6. serial No: 8773-2, year 1980, in line LS2

BROACHER MACHINE, manufacturer: TECHNO IMPIANTI, Knin HPB
2105 model: SKP/8. serial No: 8773-2, year 1980, LV27

BROACHER MACHINE, manufacturer. TECHNO IMPIANTI, Knin HPB
2106 model: SKP/12. serial No:02041, year 2002, with KV-14

APKANT PRESS, manufacturer: PROMECAM, modei: RG3520, | Knin HPB
2131 serial No: 020352033345
2134 MACHINE FOR WIRE BROACHING EME, manufacturer: EME, Knin HPB

¥
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model: MTL 87, serial No:7017/1A, year 2007 ., with KV-7

BROACHER MACHINE EME, manufacturer: EME, model: MTL Knin HPB
2138 87, serial No: 80186, year 2007, with KV-19

HYDRAULIC PRESS, manufacturer: FICEP, model: 604 N, Samobor HPB
2160 serial No: 29449 halloon reproductive material

BAND SAW, manufacturer: JAESPA, model: W 260 G, serial Samobor HFBE
2161 No: 17241, year 1982, balloon reproductive material

HYDRAULIC PRESS LAUFFER, model: 10C t, year 1993, Samobor HPB
2162 Facility 1-left side

POLE DRILLING MACHINE, manufacturer; ALZMETALL, Samohor HPB
2163 model: AB4, serial No 11853, Facility 1 left side

LASER MACHINE FOR LASER PROCESSING, manufacturer: #nin HPB

TRUMPF, model: TRUMPF L3003E, serial No: 110081, year
2173 2000

MILLING MACHINE, manufacturer: INDUMA MILLEN ¥Knin HFB
2183 MACHINE, model: COLTD, serial No: 144500

FLOW ROLLER, manufacturer; ORT, model: RP 18B, serial No: | Knin HPB
2252 1494, year 1994,

FORGING MACHINE J.G.KAYSLER, machine type: V15, year Knin HPB
3000 1968

DEBURRING MACHINE J.G. KAYSLER, machine type: V33, Knin HPB
3001 year 1968

MACHINE FOR ROLLING+PURCHASE PELTZER&EHLERS, Knin HPB
3002 machine type: NKWK12, serial No: 152, year 1968

FORGING MACHINE PELTZER&EHLERS, machine type: Knin HPB
3003 DKP12, year 1968

DEBURRING MACHINE J.G KAYSLER, machine type: Knin HPB
3004 V34, year 1968

MACHINE FOR ROLLING+PURCHASE PELTZER&EHLERS, Knin HPB
3005 machine type: NKWK16, seriat No: 151, year 1968

FORGING MACHINE J.G KAYSLER, machine type: V16, year Knin HFB
3006 1968

HYDRAULIC MACHINE FOR WIRE RETRACTION, model: Knin HPB
3007 D.B.P., year 1985

DEBURRING MACHINE J.G. KAYSLER, machine type: V35, Knin HFPB
3008 year 1968

MACHINE FOR ROLLING+PURCHASE, PELTZER&EHLERS, Knin HPB
3009 machine type: NKWK24, year 1968

FORGING MACHINE PELTZER&EHLERS, machine type: GB1, | Knin HPB
3010 serial No: 229, year 1967.

ROLLING MACHINE PEL.TZER&EHLERS, machine type; Knin HPB
3011 NKWKS, year 1967

FORGING MACHINE PELTZER&EHLERS, machine type: GB2, | Knin HPB
3012 year 1967

ROLLING MACHINE PELTZER&EHLERS, machine type: Knin HPB
3013 NKWK12, year 1967

FORGING MACHINE PELTZER&EHLERS, machine type: GB3, | Knin HPB
3014 serial No: 360, year 1967

ROLLING MACHINE PELTZER&EHLERS, machine type: Knin HPB
3015 NKWK 16, year 1967

FORGING MACHINE PELTZER&EHLERS, machine type: Knin HFB
2016 GB3,5, serial No: 3508, year 1967

ROLLING MACHINE PELTZER&EHLERS, machine type: Knin HPB
3017 NKWK20, serial No:131, year 1967

FORGING MACHINE SACMA, machine type: SP25/SP, serial Knin HPB
3018 No: 39-A0Q-82, year 1978

ROLLING MACHINE SACMA, machine type: Ru2/TgCl, v, year | Knin HPB
3019 1978,

FORGING MACHINE HILGELAND, machine type: CH1KH, Knin HPE
3020 serial No: 5470, year 1987

DEBURRING MACHINE, machine type: ME2V, serial No: 6581, | Knin HPB
3021 year 1977
3022 ROLLING MACHINE, machine type: R2/A, year 1977 Knin HPB

ROLLING MACHINE, machine type: R1/4, serial No: 8584, year | Knin HPB
3023 1977
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FORGING MACHINE +ROLLING NATIONAL, machine type: Knin HPB
3024 5L4, serial No: N44520, in line LV17 year 1977

FORGING MACHINE HILGELAND, machine type: CH3LAZ2, Knin HPS
3025 serial No: 6654, year 1977

DEBURRING MACHINE HILGELAND, machine type: ME4, Knin HPB
3026 serial No: 6849, year 1977

ROLLING MACHINE+PURCHASE HILGEELAND, machine type: | Knin HPB
3027 TR4PN, serial No: 6652, year 1577

FORGING MACHINE +VALJANJE NATIONAL, machine type: Knin HPS
3028 6L4, serial No: N43435, year 1877

FORGING MACHINE HILGELAND, machine type: CH4MHA, Knin HPB
3029 serial No: 6646, year 1977

DEBURRING MACHINE HILGELAND, machine type. ME4, Knin HPB
3030 serial No. 6650, year 1977

ROLLING MACHINE+PURCHASE Hilgeland, machine type: Knin HPB
3031 TR4PHN, serial No: B653, year 1977

FORGING MACHINE +ROLLING NATIONAL, machine type: Knin HPB
3032 8L4, serial No: N44330, year 1977

FORGING MACHINE HILGELAND, machine type: CF5, serial Knin HPB
3033 No: 6839, year 1877

PURCHASE MACHINE HILGELAND, machire type: PNG, serial ; Knin HPB
3034 No: 6638, year 1977

ROLLING MACHINE HILGELAND, machine type: TR8, serial Knin HPB
3035 No: 6603, year 1977

FORGING MACHINE+ROLLING NATIONAL, machine type: Knin HPB
3036 1014, serial No: N43962, year 1877

FORGING MACHINE HILGELAND, machine type: CHBVA, Knin HPB
3037 serial No:6684, year 1977

DEBURRING MACHINE HILGELAND, machine fype: MEG, Knin HPB
3038 serial No: 6685, year 1977

PURCHASE MACHINE Hil. GELAND, machine type: PNG, serial | Knin HPB
3039 No: 6686, year 1977

ROLLING MACHINE HILGELAND, machine type: TR8, serial Knin HPB
3040 No: 6687, year 1977
3041 HYDRAULIC MACHINE FOR WIRE RETRACTION, year 1985 Knin HPB

FORGING MACHINE HiLGELAND, machine type: CH3BA2, Knin HPB
3042 serial No: 6647, year 1977

DEBURRING MACHINE HILGELAND, machine type:ME4, Knin HPB
3043 serial No: 6648, year 1977

ROLLING MACHINE+PURCHASE HILGELAND, machine type: | Knin HPB
3044 TR4PN, serial No: 6651, year 1677

FORGING MACHINE+PURCHASE+ROLLING, machine type: Knin HPB
3046 SP27, serial No: 57KL8, year 1989

FORGING MACHINE+PURCHASE+ROLLING, machine type. Knin HPB
3047 SP27, serial No: 57KI8, year 1989

FORGING MACHINE+PURCHASE+ROLLING, machine type: Knin HPB
3048 5P37, serial No: 64KM1, year 1989
3049 HYDRAULIC MACHINE FOR WIRE RETRACTION, year 1985 Knin HPB

FORGING MACHINE+ROLLING NATIONAL, machine type: Knin HPB
3050 M2052, serial No: N42024, year 1989

FORGING MACHINE MATICA NATIONAL, machine type: Knin HPB
3051 M1252

HYDRAULIC MACHINE FOR WIRE RETRACTION, machine Knin HPB
3052 type: XRA8Il, year 1985

MACHINE FOR MATRIX FORGING NATIONAL, machine type: | Knin HPB
3053 M1852, serial No: N44259, year 1977
3054 HYDRAULIC MACHINE FOR WIRE RETRACTION, year 1986 Knin HPB

MACHINE FOR MATRIX FORGING NATIONAL, machine type: | Knin HPB
3065 M1652 serial No: N38544, year 1977

MACHINE FOR MATRIX FORGING, machine type: AB1823, Knin HPB
3056 year 1964

DEBURRING MACHINE J.G. KAYSLER, machine type: V32, Knin HPB
3057 serial No: 0005088, year 1968

MACHINE FOR GREASING UNIS, machine type: FSST-UL- Knin HPB
3058 300, serial No: 1978, year 1985
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WASHING MACHINE SILVI, machine type: 380, seriai No: Knin HPB
3059 B676968, year 19587,

WASHING MACHINE SILVI, machine type: 380, serial No: Knin HPB
3060 B476966, year 1957

MECHANICAL VERTICAL PRESS POBEDA, machine type: Knin HPB
3061 EPPA-40, serial No: 0581016, year 1951

MECHANICAL VERTICAL PRESS IVO LOLA RIBAR, machine | Knin HPB
3062 type: ARB3, senal No: 480366212, year 1584

MECHANICAL VERTICAL PRESS IVO LOLA RIBA, machine Knin HPB
3063 fype: ARB3, serial No:480366213, year 1984

MATRIX THREADING MACHINE, machine type: MASS, year Knin HPB
3064 1977

MATRIX THREADING MACHINE, machine type: MASS, year Knin HPB
3065 1977

MATRIX THREADING MACHINE, machine type: MAS 14, year Knin HPB
3066 1977

MATRIX THREADING MACHINE, machine type: MAS14, serial | Knin HPB
3067 No: 8036, year 1977

MATRIX THREADING MACHINE, machine type: MAS20, year Knin HPB
3068 1977

MATRIX THREADING MACHINE, machine type: MAS20, year Knin HPB
3069 1977

MATRIX THREADING MACHINE, machine type: MAS20, year Knin HPB
3070 1977

MATRIX THREADING MACHINE, machine type: MAS20, year Knin HPB
3071 1977

MATRIX THREADING MACHINE, machine type: MAS33, year Knin HPB
3072 1977

BROACHER MACHINE APEE-WEE, machine type: P24, Knin HPB
3073 serial No. 24307, year 1877
3074 BROACHER MACHINE CARLO SALVI M130, seriai No 2264 Knin HPB

BROACHER MACHINE PEE-WEE, machine type: P15U, serial Knin HPB
3075 No: 15293, year 1977

TURNING MACHINE BOEHRINGER PRVOMAJSKA, machine | Knin HPB
3076 type: D480, serial No: P1925-0641-06, year 1982

TURNING MACHINE BOEHRINGER PRVOMAJSKA, machine | Knin HPB
3077 type: D480, serial No: P1925-0640-06, year 1982

TURNING MACHINE PRVOMAJSKA, machine type: D420, Knin HPB
3078 serial No: P1924-1505-08, year 1986

TURNING MACHINE PRVOMAJSKA machine type: TVP300, Knin HPB
3079 serial No 0365/76, year 1976
3080 TURNING MACHINE KRUSIK, machine type: UDS, year 1973 Knin HPB
3081 TURNING MACHINE KRUSIK, machine type: UDS, year 1973 Knin HPB
3082 TURNING MACHINE KRUSIK, machine type: UDS, year 1973 Knin HPB
3083 TURNING MACHINE KRUSIK, machine type: UD3, year 1973 Knin HPB
3084 TURNING MACHINE KRUSIK, machine type: UDS, year 1973 Knin HPB
3085 TURNING MACHINE KRUSIK, machine type: UDS, year 1873 Knin HPB

TABLE DRiLLING MACHINE DALMASTRQJ SPLIT, machine Knin HPB
3086 type: RSB-2, serial No 74/81/370, year 1981

TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3087 type: RSB-2, serial No: 73/81/369, year 1981

TABLE DRILLING MACHINE DALMASTROQJ SPLIT, machine Knin HPB
3088 type: B-2, serial No: 125/79/589, year 1979

TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3089 type: RSB-2, serial No: 149/84/790, year 1984

TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3090 type: RSB-2, serial No: 63/67/1336, year 1987

TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HFB
3091 type: B-2, serial No: 76/80/784, year 1980

TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3082 type: B-2, serial No: 80/76/80, year 1976

TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3083 type: RSB-2, serial No: 90/82/682, year 1882
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3004 | TABLE GRINDER, year 1974 Knin HPB
3005 TABLE GRINDER, year 1975 Knin HPB
3006 TABLE GRINDER serial No:5871, year 1975 Knin HPB

COMPRESSOR ATLAS COCPO, machine type: GA1408J, year | Knin HPB
3097 1988

TABLE GRINDER METAL PROGRES, machine type: 9AT200, Knin HPB
3098 serial No: 2850, year 1987

HYDRAULIC PRESS, machine type. P7640, serial No: 124, Knin HPEB
3099 year 1982

TURNING MACHINE PRVOMAJSKA, machine type: D420, Knin HPB
3100 sertal No: P1924-0636-06, year 1584

TURNING MACHINE PRVOMAJSKA, machine type: D420, Knin HPB
3101 serial No: P1924-1095-06, year 1979

TURNING MACHINE PRVOMAJSKA, machine type: D420, Knin HPB
3102 serial No: P1924-1090-08, year 1982

TURNING MACHINE PRVCOMAJSKA, machine type: D420, Knin HPB
3103 serial No: P1924-0638-06, year 1984

TURNING MACHINE PRVOMAJSKA, machine type: D480, Knin HPB
3104 serial No. P-1825-0643-06, year 1982

TURNING MACHINE PRVOMAJSKA, machine type: D420, Knin HPB
3106 serial No: P1924-1124-06, year 1984

TURNING MACHINE, machine type: TVP300, serial No: Knin HPB
3107 0365/78, year 1982

BIG TURNING MACHINE, machine type: 1AB4, serial No: 5501, | Knin HPB
3108 year 1875

MILLING MACHINE PRVOMAJSKA, machine type: GUK-1P, Knin HPB
3109 serial No: 05584779, year 1984

MILLING MACHINE PRVOMAJSKA, machine type: GUK-1P, Knin HPB
3110 serial No: 05584779, year 1984, serial No.07685860, year 1985

MILLING MACHINE PRVOMAJSKA, machine type: GUK-1N, Knin HPB
3111 serial No: 00679201, year 1879

MILLING MACHINE PRVOMAJSKA, machine type: AL.G100, Knin HPB
3112 serial No: 124851133, year 1979

MILLING MACHINE PRVOMAJSKA, machine type: GUK-260, Knin HPB
3113 serial No: G5/0005-1620, year 1956

LATHE FAM-TITO SKOPJE, machine type: RS-65TU, Knin HPB
3114 FOD4MA0005-1644, year 1677

GRINDER MAJEVICA, machine type: 40LN, serial No: 58, year | Knin HFB
3115 1584

GRINDER MAJEVICA, machine type: 40LN-12, serial No: 1235, | Knin HPB
3116 year 1984

GRINDER MAJEVICA, machine type: 40L.N-11, serial No: 1297, | Knin HFPB
3117 year 1978

GRINDER MAJEVICA, machine type: 40LN-12, serial No: 1305, | Knin HPB
3118 year 1984

GRINDER PRVOMAJSKA, machine type: GEOMETRIK 231, Knin HPB
3119 serial No,01876102, year 1976

GRINDER KIKINDA, machine type: UFB-300A, serial No: 1249, | Knin HPB
3120 year 1978

GRINDER KIKINDA, machine type: UFC-630-AF, serial No: Knin HPB
3121 392, year 1978

GRINDER OWERBECK, machine type: 3501, serial No: 36313, | Knin HPB
3122 year 1977

GRINDER KIKINDA, machine type: D-15-700, serial No: 720, Knin HPB
3123 year 1978
3124 | GRINDER KIKINDA. year 1977 Knin HPB
3125 GRINDER KIKINDA, machine type: UF8-300A, year 1979 Knin HPB
3126 GRINDER OWERBECK, machine type: ZETTO 30, year 1877 Knin HPB

PLANSKA BRUSILICA REID, machine type: G18V, serial No: Knin HPB
3127 12037, year 1974
3128 | HYDRAULIC PRESS Knin HPB

GRINDER CENTRALES MIKROSA LEIPZIG, machine {ype: Knin HPB
3129 SASL 1256X250, serial No: 12.02-28-39, year 1974




TURNING MACHINE SUNEN, machine type: MBB-1690-6, Knin HPB
3130 serial No: 81414, in hall 3 {small tool room}

COPY MACHINE SCRIPTA, machine type: SR210, serial No: Knin HPB
3131 617R, year 1974

TABLE DRILLING MACHINE, machine type B2, serial No: Knin HPB
3132 76/76/76, year 1876

TABLE DRILLING MACHINE, machine type: B2, serial No: Knin HPB
3133 76/79/76, year 1976
3134 TABLE GRINDER, EFR 20/76, machine type: 5670, year 1972 Knin HPB
3135 PCLE GRINDER, year 1972 Knin HPB
3136 PCLE GRINDER, model: BE20O, serial No: B762077, year 1972 | Samobor HPB

ROCKWELL SCLEROMETER, machine type: V-210-TK, year Knin HPB
3137 1981

MILLING MACHINE SHW, machine type: UF3, serial No: 9125, | Knin HPB
3138 year 1972
3139 MACHINE FOR POLISHING KRUSIK, serial No: P1, year 1974 | Knin HPB
3140 SCALES CELJA, machine type: EKSPRESS 100, year 1983 Knin HPB
3141 MACHINE FOR POLISHING KRUSIK, serial No: P2, year 1974 | Knin HPB

EXCENTAR PRESS JELSINGRAD, machine type: EPL125t, Knin HPB
3142 year 1983

POLE DRILLING MACHINE PRVOMAJSKA, machine type: Knin HPB
3143 5TB-132, year 1969

PCLE DRILLING MACHINE DALMASTROJ, machine type: BT- | Knin HPB
3144 10, year 1969

MILLING MACHINE PRVOMAJSKA, machine type: GUR-1N, Knin HPB
3145 serial No: 00278197, year 1979
3446 FURNACE AICHELIN, year 1967 Knin HPB
3147 FURNACE A{CHELIN, year 1967 Knin HPS

FURNACE AICHELIN, machine type: KVKES 2-50/45/80, serial | Knin HPB
3148 MNo: 40301, year 1979
3149 FURNACE AICHELIN, year 1968 Knin HPB
3150 HIGH SHELF CRANE Knin HFB
3151 HIGH SHELF CRANE Knin HFB

MACHINE FOR BROACHING RAW MATERIALS, machine ¥Knin HFB
3152 type: EG-30{LUNA), year 1969

MACHINE FOR BROACHING RAW MATERIALS, machine Knin HFB
3153 type: C-8, senal No: 58-11329, year 1969
3154 MACHINE FOR SHARPENING RAW MATERIALS, year 1965 Knin HFPB
3155 MACHINE FOR SHARPENING RAW MATERIALS, year 1965 Knin HPB

MACHINE FOR BROACHING RAW MATERIALS, machine Knin HPB
3150 type: HG-250, year 1983

CRANE WITH ONE JACK VULKAN, machine type: VEDA S T, Knin HPB
3160 serial No: 17632/97, year 1982

CRANE WITH TWO JACKS VULKAN, machine type: VEDA 3,2 | Knin HPB
3161 T, serial No:176832/92, year 1952

CRANE WITH TWO JACKS VULKAN, machine type: VEGA 1T, | Knin HFB
3162 serial No: 2171548, year 1982
3163 SANDBLASTER GOSTAL, machine type: PZK-5, year 1978 Knin HFB
3164 SANDBLASTER GOSTAL, machine type: PZK-5, year 1978 Knin HFB
3165 BROACHING MACHINE/ CIBANK, year 1982 Knin HPB
3186 LINE FOR WARM BOLT ZINC COATING, year 1968 Knin HPB

LINE FOR GALVANAZING ZINC COATING WITH Knin HP8

CORRESPONDING EQUIPMENT, machine type: LPW, KADE
3167 No 1-10, year 1976
3168 FORKLIFT LITOSTRCJ Knin HPE

BOILER / TVORNICA PARNIH KOTLOVA ZAGREB, machine Knin HPB
3169 type: BKG 40, year 1968

BOILER / TYORNICA PARNIH KOTLOVA ZAGREB, machine Krin HPB
3170 type: BKG 40, serial No: 8064, year 1969
3171 TURNING MACHINE Knin HPB




144

BOILER / TVORNICA PARNIH KOTLOVA ZAGREB, machine Knin HPB
3172 type: BKG 60, serial No: 17412, year 1976
3173 TUB FOR DEGREASING Knin HPB

TURNING MACHINE, machine type: D420, serial No: P 1924 Knin HPB
3174 1092-06, year 1548

GRINDER MAGERLE, machine type: FPA-10-52, serial No: Knin HPB
3175 1027, year 1984

CNC TURNING MACHINE / PRVOMAJSKA, machine type: Samobor HPB
3176 T562, year 1877

CNC TURNING MACHINE / PRVOMAJSKA, machine type: Knin HPB
3177 T562, year 1976
3178 ROUND GRINDER, machine type: UFB500, year 1967 Knin HPE8

ROUND GRINDER KIKINDA, machine type: A11/U-550, serial Knin HPB
3179 No: 1711, year 1584

ROUND GRINDER / MADARSKA, machine type: KU 250/750, Samobor HPB
3180 serial No: 369, year 1957
3181 ROUND GRINDER, machine type: UFB 300A, year 1857 Knin HPB

ROUND GRINDER, machine type: A11-550, serial No: 1713, Knin HPB
3182 year 1984

MACHINING CENTRE, maching type: ATK-250/111, serial No: Knin HPB
3183 0048338, year 1983

AUTOMATIC MACHINE / PRVOMAJSKA, machine type: Knin HP8
3184 BRT36P, serial No: D61831304, year 1983

AUTOMATIC MACHINE / PRVOMAJSKA, machine type: Samaobor HPB
3185 BRT50P, serial No: $51831241, year 1983
1186 TOOL GRINDER, serial No: 16, year 1976 Knin HPB

BROACHING MACHINE/ BERINGER PRVOMAJSKA, machine | Samobor HPE
3187 type: D420, serial No: P1924.0637-08, year 1982

BROACHING MACHINE, machine type: D480, serial No: Knin HPB
3188 P1925.0639-06, year 1982

MACHINE FOR MATRIX FORGING NATIONAL, machine type: Knin HPB
3190 5f16CNF, year 1968

UNIVERSAL MILLING MACHINE / PRYOMAJSKA, machine Samaobor HPB
3191 type: GUK-3PMT, serial No: 326055/197, year 1984

MACHINE FOR MATRIX FORGING MATICA NATIONAL, Knin HFB
3192 machine type; 1/4CNF, year 1977

DEBURRING MACHINE / HILGELAND, machine type: ME4, Knin HPB
3193 serial No: 4996, year 1969

MACHINE FOR FORGING + ROLLING NATIONAL, machine Knin HPB
3194 type: 5L4 M6-M8 L=20-80, serial No:N44520, year 1977

PLANE GRINDER, machine type: 3D722.085.000, serial No: Knin HPB
3185 36641, year 1982

MACHINE FOR FORGING HiLGELAND, machine type: Knin HPB
3156 CH1LHA, serial No; 6580, year 1978

MACHINE FOR FORGING PELTZER&EHLERS, machine type: | Knin HPB
3197 GB1, serial No: 120, year 1967

PLANE / PRVOMAJSKA, machine type: KB500, serial No: 120, | Knin HPB
3198 year 1954

COORDINATED DRILLING MACHINME / STANKG IMPORT, Knin HPB
3188 machine type 384, serial No: 2431, year 1975

CNC BROACHING MACHINE / PRVOMAJSKA, machine type: Knin HPB
3200 TS62, year 1977

GRINDER MAJEVICA, machine type: 40RN, ser.br.: 40LN, year | Samobor HPB
32 1974

PRESS 7/ G P. KRAJNA BANJA LUKA, machine type: HMPEB3, Knin HPB
3202 year 1963

MACHINE FOR OILING FORGED STEEL UNIS KONJIC, Knin HEB
3203 machine type: EWLT-600, ser.br.: 00053549, year 1985
1204 PRESS ILR, machine type: AR40, year 1983 Knin HPB
3205 PLANE FAM-TITQ SKOPJE, serial No: 010, year 1976 Samobor HPB
3206 | PLANE/ RAPID SHAPE, machine type: RS55TU, year 1977 Knin HPB

PLANE / RAFID SHAPE, machine type: 455, serial No: Knin HPB
3207 00053327, year 1974




POLE DRILLING MACHINE DALMASTROJ, machine type: Knin HPB
3208 RSB-2, serial No; 81/76/81, year 1984
WELDING APPARATUS RADE KONCAR, machine type: CO2, | Knin HPB
3209 serial No: 0033, year 1984
BROACHING MACHINE PRVOMAJSKA, machine type: Knin HPB
3210 TNP160B, serial No: 225, year 1982
METAL CUTTER MAJA, machine type: SUPER, serial No: Knin HPB
3211 0004002, year 1982
CRANE WITH ONE JACK VULKAN RIJEKA, machine type: Knin HFB
3212 VEDA 2 T, serial No: 800326, year 1980
PCLE DRILLING MACHINE DALMASTROJ, machine type: B-2, | Knin HPB
3213 serial No: 121/79/585, year 1879
MACHINE FOR COIL ROLLING / UNIS, serial No. 00053549, Knin HPB
3214 year 1982
3215 PLANE, machine type: TM36, serial No: 8234, year 1569 Samochor HPB
HYDRAULIC PRESS UNIVERZAL, machine type: HMP63, year | Knin HPB
3216 1977
UNIVERSAL MILLING MACHINE / PRVOMAJSKA, serial No: Knin HPB
3217 00063839, year 1968
3218 HYDRAULIC PRESS, serial No: 94, in hail 3 (small tool room) Knin HPB
POLE DRILLING MACHINE DALMASTROJ, machine type: Knin HPB
3219 RSB-2, serial No: 135/84/778, year 1974
TURNING MACHINE PRVOMAJSKA, manufacturer: Knin HPB
BOEHRINGER, machine type: TNP-160 B/500, seriat No: 0869-
3220 81, 03220, year 1879
GRINDER, manufacturer: PERRLESS, model: BC-127, in hall Knin HPB
3221 3{small too! room)
HARDENING FURNACE FETU CACAK, serial No: 00053747, Knin HPB
3222 year 1968
HARDENING FURNACE RADE KONCAR, machine type: KSD, | Knin HPB
3223 serial No: 53761, year 1968
HARDENING FURNACE CARBOLITE- MALA, machine type: Knin HPB
3224 CWE 1113, year 1068
3995 SANDBLASTER/ GOSTOL, serial No: 00053778, year 1972 Knin HPS
POLE DRILLING MACHINE, machine type: ND4, serial No: Knin HPB
3228 5/86/40, year 1976
APPARATUS FOR DRILL SHARPENING, model: SBU-40, Samohor HPB
3227 serial No: §74/77, year 1877
3278 CRANE WITH ONE JACK FERING, serial No: D1P, year 1983 Knin HPB
ROLLING MACHINE HARTFORD, machine type. SW2, year Knin HPB
3229 1970
VERTICAL MILLING MACHINE, machine type: 53A80H, serial Knin HPS
3230 No: 1097
3231 FORKLIFT LINDE, machine type: H309D, year 2004 Knin HP8
Production |/
2063 INDUSTRIAL TRACK Knin
2064 WAGON-TRUCK BALANCE Knin /
Production | {
2095 STOREHOUSE FOR PREPARED WIRES Knin
Production | /
Knin-
Power
2096 LINE FOR WATER DEMINERALISATION plant Knin
Production | {
TRANSFER SWITCHING EQUIPMENT AND INSTRUMENTS Knin-
{equipment related to low-voltage dismantlement - inventory No | department
2304 020486} of energy
Production | /
Knin-
department
2305 FACILITY FOR POWER GENERATORS of anergy
Production | {
THERMO-TECHNICAL FACILITY {equipment related to Power Knin-
23086 plant 1- new plant - inventory No 02049) Power




146

plant ¥nin

2308

STOREHQUSE FOR HAZARDOQUS WASTE

Production
Knin-
Storehouse
for
hazardous
waste

2318

INTERNAL TRACK

Production
Knin

2319

POWER PLANT SWITCHYARD

Production
Knin-
Power
plant Knin




SCHEDULE 10
INSURANCE POLICIES

Insured Insurance policy Date of Date of Existing
No. Party Insurer no.: issue: expiry: Security
UNIQA 11-7002566081
1 Borrower osiguranje d.d. (11-7002530988) 31.12.2014 31.12.2024
Erste &
UNIQA 11-7002580707 o
2 Borrower osigurane d.d. (11-7002548789) 10.06.2014 10.06.2024 Steg;?::rdkgche
UNIQA 11-7002583876
3 Borrower osiguranie d.d. (11-7002551971) 18.07.2014 18.07.2024 !
For item 1
1. Hrvatska
postanska
banka d.d.
2. Erste &
Steiermérkische
UNIQA 11-7002564423 Bank d.d ;
4 | Borrower | o cguramed.d. | (11-7002552485) | 22072014 | 25.07.2024 1 4 5 ebaska
banka d.d.
Foritem 2
Erste &
Steiermarkische
Bank d.d.
UNIGA 11-7002560280
5 Borrower osiguranje d.d. (11-7002526056) 24.10.2014 24.10.2024 /
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SCHEDULE 11

FORM OF CERTIFICATE OF INCUMBENCY AND AUTHORITY

[To be typed on letterhead of the Borrower]
Certificate of Incumbency and Authority

[Date]

[Facility Agent]
Attention: [+]
Fax: [*]

XX. and YY — Facility Agreement
dated [+ ] (the "Agreement”)
Dear SirfMadam

With reference to the Agreement, |, the undersigned {President / Chairman of the Board of Directors /
Director] of [XX / YY } {the "Borrower"}, being duly autherised by its Board of Directors, hereby certify
that the following are the names, offices and true specimen signatures of the persons, any one of
whom is and will continue {o be {until [+ ] (the "Facitity Agent"} has received actual written notice from
the Borrower that they or any of them no longer continue to be) authorised, on behalf of the Borrower,
individually:

{1 to sign the Agreement, any Utilisation Request, certifications, Jetters or other documents to be
provided under the Agreement and any other agreements to which the Facility Agent and the
Borrower may be party in connection therewith; and

(2) to take any other action required or permitted to be taken by the Borrower under the
Agreement or any other agreement to which the Facility Agent and the Borrower may be party
in connection therewith:

NAME OFFICE SPECIMEN SIGNATURE

[ further cerlify that Utilisations under the Agreement should be made to the following account (or such
other account as the Borrower may from time to time designate by notice to the Facility Agent):

4
—-]
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Payment Instructions (Borrower's Banking Details):

Account Name;

Account Number (IBAN number);

Bank SWIFT Code:

Bank Name:

Bank Address:

Borrower's Bank Correspondent Details:

Cormrespondent's Name:

Correspondent's Address:

Correspondent's Account Name:

Correspondent’s Account Number (IBAN number):

Correspondent's SWIFT Code:

Reference:

1 further certify that when the Facility Agent may from time to time wish as a matter of courtesy to send
the Borrower reports on covenant compliance by electronic mail, the Facility Agent should send such
reports to the following electronic mail address{es) or such other electrenic mail address(es) as the
Borrower may from time to time designate by notice to the Facility Agent:

Email address(es) for reports on covenant compliance:

IN WITNESS WHEREOQF, | have signed my name on the date first above written.

Yours faithfully
for and on behalf of [XX. 7/ YY]

By:

Name:
Title: {President / Chairman of the Board of Directors / Director]



SCHEDULE 12

FORM OF LETTER TO AUDITORS

[To Be Typed on Letterhead of the Borrower]

[Date]

[Wame of Auditors]
[Address]

XX. and YY — [¢ ] Facility Agreement
dated [+ ] (the "Agreement")

Dear SirfMadam

We hereby authorise and request you to give to Addikeo Bank d.d (the "Facility Agent”) and to
Addiko Bank d.d. (the "Security Agent") all such information as it may reasonably request with
regard to the financial statements, both audited and unaudited, which we have agreed to furnish to the
Facility Agent and the Security Agent under the terms of the Agreement entered into between, among
others, ourselves, the Facility Agent and the Security Agent. For your information, we enclose a copy
of the Agreement.

We authorise you to send our audited accounts to the Facility Agent and to the Security Agent to
enable us to satisfy the reporting requirements set forth in section 18 (Information Undertakings) of
the Agreement. When submitting such audited accounts to the Facility Agent and the Security Agent,
you are also requested to send, at the same time, a copy of your fult report on such accounts in a
form acceptabile to the Facility Agent and to the Security Agent.

For our records, please ensure that you send to us a copy of every letter which you receive from the
Facility Agent and the Security Agent immediately upon receipt and a copy of each reply made by you
immediately upon the issue thergof.

Yours faithfulty

By:

Authorised Representative
for an on behalf of [XX./YY]

Enclosure: Agreement

cc: Addiko Bank d.d.

Attention: [*]
Tel: [+]
Fax:
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SCHEDULE 15

EXISTING INDEBTEDNESS TO BE REFINANCED

No. Lender Agreement
1. | Erste & Steiermérkische | | oan Agreement no 5113722247 dated 19 January 2015, as
Bank d.d. amended by Annex no 1 dated 28 April 2015, Annex no 2 dated
28 July 2015, Annex no 3 dated 14 January 2016 and Annex no
4 dated 18 January 2017
2. | Erste & Steiermarkische | | oan Agreement no 5115026745 dated 16 August 2017
Bank d.d.
3. Erste & Steiermérkische | Short-term Revolving Loan Agreement no 2402006-
Bank d.d. 1031262160/50012603-5302023056, as amended by Annex no
1 dated 26 June 2014, Annex no 2 dated 29 July 2015, Annex
no 3 dated 28 July 2016, Annex no 4 dated 18 July 2017 and
Annex no 5 dated 20 October 2017
4, Hrvatska poitanska | Long-term Loan Agreement no 31/2011 dated 2 August 2011
banka d.d.
5. Croatian  Bank  for | Loan Agreement no 1Z-06/16 dated 3 October 2016
Reconstruction and
Development (HBOR)
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SCHEDULE 17
CORPORATE GOVERNANCE ACTION PLAN

Project DFF DIV Group
Corporate Governance Action Plan
27/09/2018

DIV Grupa d.o.o. (the “Company”) shall implement the following actions in line with best
practices according to the timetable detailed below and report to the EBRD all actions
implemented:

1
2
3
4
5.
6
7
8
9

Adopt bylaws for the supervisory board;

Introduce an independent and duly qualified supervisory board member;
Adopt a calendar of supervisory board meetings;
Establish clear reporting and accountability lines within the Group;

Create a corporate secretary function, taking into account best practices;
Strengthen working procedures of the management board;

Ensure robust internal controls, taking into account best practices;

Introduce a Code of business conduct;

improve its disclosures;

10. Develop succession planning for key function holders.

#

Action

To be implemented
no later than:

Bylaws for the supervisory board

1.

The Company shall restructure its supervisory board so to ensure
that its functions and responsibilities are clearly stated in separate
bylaws in line with best practices (e.g., ICSA Guidance on Matters
Reserved for the Board).

In particular, the bylaws and working procedures that regulate the
operations of the supervisory board shall define that;

a) supervisory board approves:

i) the Company’s (and the Group’s) yearly and multiyear
strategy, as well as clear and measurable key performance
indicators (“KPIs”) to inform how the strategy is being
implemented;

i) the budget; and

iii) determination of the risks that the Company and the
Group are facing in the implementation of the strategy
(“risk profile”) and the amount of risks the Company is
willing to assume in pursuit of business objectives (so-
called “risk appetite”);

b) supervisory board supervises at least on a quarterly basis the day-
to-day implementation of the strategy (including the achievement
of KPis) by the management, in line with the budget and risk
appetite;

c} supervisory board monitors and reviews the Group’s system of
internal controls and its appropriate implementation;

d} supervisory board approves in advance every year its calendar of
meetings;

e) supervisory board members shall receive proper induction and
regular training on key issues related to corporate governance and
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Action

To be implemented
no later than:

other key issues related to the Group’s business and supervisory
board activities.

Before appointing supervisory board members, shareholders shall
have access to the job descriptions and the CVs of candidates, so to
be able o take informed decisions on how proposed candidates
meet the expertise required at the board. Shareholders shall also
aim to ensure that the composition of the supervisory board is
comprehensive and diverse, among others in terms of gender,
education, age and professional experience.

The bylaws shall require the chair of the supervisory board to make
an annual evaluation of the supervisory board’s work and
performance. The board evaluation shall in particular assess (i) if the
supervisory board is successful in fulfiling its key roles and
responsibilities, (i) the extent to which the mix of skills present at the
supervisory board is fit for purpose, considering the Company's
strategy and the supervisory board’s functions and responsibilities,
and (i) the performance of the supervisory board, the committees
and all directors in all key areas and responsibilities.

The bylaws for the supervisory board shall be approved no later
than:

30 September 2019

Independent supervisory board member

2.

The Company shall ensure that at least one independent and duly
qualified supervisory board member shall be appointed to the
Company's supervisory board. The independence of the supervisory
board member shall be grounded upon the definition included in the
Code of Corporate Governance of the Zagreb Stock Exchange or
Annex I of the European Commission Recommendation dated 15
February 2005 on the role of non-executive or supervisory directors
of listed companies and on the committees of the (supervisory)
board,' complemented by criteria which address the objectivity and
independence of judgement that the independent supervisory board
member should have in practice. For the avoidance of doubts,
officials that cover or have covered in the past five years executive
positions in the Company or in any company controlled by or
controlling the Company - cannot be considered independent.

At the end of each year, independent supervisory board member
shall sign a statement confirming their independence. The statement
shall be approved by the supervisory board. In particular, the
statement shall provide a summary of what the independent
supervisory board member has done in practice during the previous
year to be considered independent in character and judgment,
providing evidence of actions undertaken and results obtained.

The nomination of the independent supervisory board member shall
be based on the analysis of the mix of skills present and required at
the supervisory board (benchmarked with the company business and

' Available at: http://eur-lex.europa.eu/legal-content/EN/TXT/?2uri=CELEX %3A32005H0162
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Action

To be implemented
no later than:

strategy).

The independent supervisory board member shall be appointed
no later than:

30 September 2019

Calendar of supervisory board meetings

3.

The supervisory board shall approve in advance every year its
calendar of meetings and ensure that the agenda with the issues fo
be discussed and approved and the documentation relevant for each
supervisory board meeting is delivered to each supervisory board
member with encugh time {at least 5 days) to allow each of them to
have an informed supervisory board discussion, The calendar of
supervisory board meetings shall take into consideration key
monitoring functions of the supervisory board, the reporting
frequency by management on implementation of the strategy, the
reporting by key control functions and the deadlines required by law.

The calendar of meetings for the supervisory board for year
2020 shall be adopted no later than:

31 December 2019

Clear Accountability and Reporting Lines

4.

The Company shall map the key functions and business of the
Company and Group and establish clear reporting and accountability
lines among them, the management and the supervisory board, so to
enhance the effectiveness of reporting, accountability and
monitoring.

In particular, the mapping shall detail the responsibilities of individual
management members for key functions and businesses at the
Company level and at the level of subsidiaries, internal controls
functions and processes (if any} covering the business lines and
responsibilities in respect of submitting reports by management to
the board.

The mapping of the key functions shall be established no later
than:

The organigram and flow chart detailing the reporting and
accountability lines among the key functions and group entities
shall be approved no later than;

31 March 2020

30 June 2020

Corporate secretary

5.

The Company shall appoint a corporate secretary in order to support
the activities of the supervisory board and its individual members.

When defining the corporate secretary's responsibilities, the
Company shall take into account best international practices (e.g.,
ICSA Guidance on Corporate Governance Role of the Company
Secretary or other standards satisfactory to the EBRD). The
responsibilities of the corporate secretary shall at minimum include
(without limitation):

- scheduling meetings, assisting with the preparation of
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Action

To be implemented
no later than:

agendas, providing guidance on supervisory board session
materials, ensuring timely delivery of documents; recording
board decisions clearly and accurately, pursuing follow up
actions and reporting on matters arising;

- ensuring that decisions taken by the supervisory board are
communicated to management in a timely manner. Assisting
the CEO in ensuring all consequential actions are taken by the
Company;

- ensuring that all documents and reports addressed to the
supervisory board are duly and timely prepared and clearly
edited and presented, with a summary note identifying the key
issues that need to be discussed, with reference to legislation
and deadline provided by law, where relevant;

~ ensuring that appropriate &0 insurance cover is arranged for
directors;

- ensuring that newly appointed supervisory board members
receive a full and tailored introduction to the business of the
Company;

- facilitating good information flows between supervisory board
members and fostering effective working between
management, supervisory board and committees;

- developing a proactive relationship with supervisory board
members, providing a source of information and advice on all
matters of procedure, and acting as the primary point of
contact with them;

- helping develop and support the supervisory board evaluations
which are tailored to the company’s particular needs and work
with the chair of the board and the CEQ to implement changes
resulting from the evaluation recommendations.

The corporate secretary functions and responsibilities shall be
defined in a separate term of reference.

All members of the supervisory board should receive a standard
monthly reporting pack, even when there is no supervisory board
meeting scheduled. The corporate secretary shall facilitate this.

The corporate secretary shail be appointed and the terms of
reference shall be approved no later than;

31 December 2019

Working procedures of the management board

6.

The Company shall restructure ifs current format of senior
management meetings so to establish a management board. The
Company shall ensure that the functions and responsibilities of the
management board are clearly stated in separate bylaws in line with
international best practices (e.g., iICSA Terms of Reference for
Executive Committees guidance).

In particular, the bylaws shall detail the purpose and authority,
membership, chair, quorum and working procedures, frequency of
meetings, conducts of meetings, secretary, objectives and
responsibiliies of the management board with respect to key issues
for the Company and the Group, including, but not limited to the
development and implementation of strategy, financial and non-
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Action

To be implemented
no later than:

financial KPls, operational plans, policies, procedures, budgets and
resources as well the assessment and control of risks.

The Corporate Secretary shall serve as secretary of the
management board and shall ensure that its decisions/discussions
are properly minuted and followed up.

The calendar of meetings shall take into consideration the reporting
frequency needed from the Company's key functions and
businesses. The bylaws shall also require that the agenda with the
issues to be discussed and approved and the documentation
relevant for each meeting is delivered to each member with enough
time (at least 3 days, as a general rule) to allow members to have an
informed discussion.

The bylaws of the management hoard shall be approved no later
than:

30 September 2019

internal controls

7.

The Company shall ensure that internal controls implemented in the
Company are commensurate with the size and compiexity of its
operations and they aflow for monitoring and mitigation of strategic
and operational risks. The supervisory board shall review the existing
internat controls on a regular basis.

In particular, the internal control framework shall at minimum include
the internal audit function, as well as processes and procedures
aimed at ensuring sound risk management and compliance with
legal requirements and ethical rules.

The Company shall establish an independent internal audit function,
in line with best practices {e.g., International Standards for the
Professional Practice of Internal Auditing established by the Institute
of Internal Auditors or other standards satisfactory to the EBRD).

The Company shall ensure that the head of the internal audit
function and its staff are independent, are not restricted in accessing
information, are reporting directly to the supervisory board (or its
audit committee, if established) and perform their activities on the
basis of a comprehensive audit plan, approved by the supervisory
board/audit commitiee, and whose implementation is reported to the
supervisory board/audit committee on a quarterly basis. As a
minimum, the Company shall ensure that the policies, processes and
practices of the Company and its subsidiaries are regularly audited
by the internal audit function based on its audit plan.

The supervisory board shall review whether additional human
resources and expertise are required for the effective fulfilment of the
internal audit function'’s tasks.

The supervisory board (or its audit committee, if established) shall be
in charge for the selection, appointment and dismissal of the internal
auditor. The remuneration of the head of the internal audit shall be




Action

To be impiemented
no later than:

reviewed by the supervisory board according to criteria that do not
undermine his/her independence and objectivity and set at a level
that reflect the level at which hefshe is required to operate in the
organisation.

The first review of the existing internal controls shall be
completed no later than:

An internal audit function shall be in place no later than:

The internal auditor shall obtain a Certified Internal Auditor
designation (CIA by the Institute of Internal Auditors) or similar
certification — acceptable to the EBRD - demonstrating the
competency and professionalism in the internal auditing field
no later than;

30 June 2020

30 September 2019

31 March 2020

Cod

e of business conduct

The Company shall introduce a code of conduct to be based on best
international practices. [n particular, the code shall include provisions
aimed at:

- introducing a yearly supervisory board evaluation;

- ensuring that the supervisory board and senior management
receive proper induction and regular training on key issues related
to corporate governance and other key issues related to the
Company’s business and board/management activities;

- detailing how conflicts of interests and refated party transactions
shall be dealt upon by the management and by the supervisory
board;

- preventing legal, regulatory and ethical violations;

- fostering employee loyalty and retention;

- building strong relations with suppliers and other business
partners;

- strengthening trust and respect of stakeholders; and

- building a strong reputation for integrity in line with best practice.

The Company shall take all necessary steps to ensure that the
code’s provisions are implemented in practice by, among other
things, requiring all senior managers and supervisory board
members to submit an annual declaration of compliance with the
code.

In order to ensure proper application of the code, the Company shall
appoint a dedicated independent senior officer {e.g., compliance
officer) to monitor its implementation. Such officer shall regularly (at
least annually) report directly to the supervisory board.

The code shall be approved no later than:

The officer shall be appointed by:

30 June 2020

30 June 2020

Disclosure

9.

The Company shall upgrade its website and include corporate

governance information to enable easier accessibility for potential
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Action

To be implemented
no later than:

investors to the information about the Company.

In particular, the website shall include:

- name and bios of members of supervisory board and key
executives, specifying functions and qualifications and a clear
indication of the supervisory board member who is considered
independent;

- the ownership structure of the Company and its organisational
chart as well as the structure of the Group;

- the number of meetings of the supervisory board in a year and the
attendance by supesvisory board members;

- the code of business conduct, including a note on how it is
implemented;

- relevant financial information and reports, including the auditor’s
reports;

- a CSR section, in line with best practices to meet the needs of
stakeholders and build a good image of the group.

The enhanced section on the Company’s website including the

information listed above shall be online no later than: 30 June 2020
Succession planning
10. | The Company shall develop a succession plan for the CEO (and for
key management, in case of extraordinaryfunexpected situations),
allowing to ensure leadership continuity in key positions. In
particular, the Company shall (i) identify key/critical positions; (i)
conduct position analysis; and (iii) monitor, evaluate and revise on a
regular basis as appropriate.
The Company shall also seek to develop other written policies to
address key elements in family firm governance, with an emphasis
on:
- Human resources and family member employment; and
- Family-member share ownership and related succession issues. 30 September 2020
The succession plan shall be developed no later than:
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SCHEDULE 18

SUBSIDIARIES
:'_.':Q:Q‘F?ﬁ'éﬁ_it.nam’e B S
DIV doo — Sa}ajév;)., Bo;nié and He.rz.e.;qovi.na
TVIK-DIV d.o.0. Valjevo, Serbia
MIN DIV a.d. Svrljig, Serbia

DIV BETONSKI PRAGQV! d.o.0.

Svrijig, Serbia

Div CRUISES, INC.

Ft. Laurderdale, Florida, USA

Shanghai VIDA industry&trading Co. Ltd.

Shanghai, China

DIV utiliste - Ustanova za obrazovanje odraslih

Split, Croatia

DIV BRODOGRADNJA d.c.0. Sameobor, Creatia
Brodogradevna industrija Split d.¢. Split, Croatia
Brodosplit— Brodegradiliste specijalnih objekata d.o.0. Split, Croatia
BRODOSPLIT-TRANSPORTNA SREDSTVA d.o.o., Split, Croatia
BRODOSPLIT-OPREMANJE PLOVNIH OBJEKATA d.o.0. Split, Croatia
BRODOSPLIT-MONTAZA d.o.0. Split, Croatia
BRODOSPLIT-BOJA d.o.0. Split, Croatia
BRODOSPLIT-CELIK d.o.o. Split, Croatia
BRODOSPLIT-ITALIJA SRL. ltaly
Brodosplit - Tvornica dizel motora d.o.o. Split, Croatia
BRODOSPLIT-ZASTITA TRUPA OD KOROZIJE d.0.0. Split, Croatia
BRODOSPLIT-METALOPREMA d.o.c. u stecaju (bankruptcy | Split, Croatia
opened 2.3.2004.)

Brodosplit — Plovidba d.o.0. Split, Croatia

River Cruise Shipping Inc.

Marshall Islands

Polar Expeditions Inc.

Marshall Islands
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Brodosplit Polar Expeditions B.V.

Netherlands

Polar Explorer Inc.,

Marshall Islands

Polaris Expeditions Inc.

Marshall Islands

Potaris Exploration Inc.

Marshall Islands

BS STAR SHIPPING INC.

Marshall Islands

BURIN WIND CRUISE SHIPPING INC.

Marshall Islands

DREAM ONE SHIPPING INC.

Liberia

GARBIN WIND CRUISE SHIPPING INC.

Marshall Islands

LEVANT WIND CRUISE SHIPPING INC.

Marshall Islands

MAESTRAL WIND CRUISE SHIPPING INC.

Marshall Islands

PULENAT WIND CRUISE SHIPPING INC.

Marshall Islands

XB AHTS COMPANION SHIPPING INC.

Marshall Islands

XB AHTS GUARDIAN SHIPPING INC.

Marshall Islands

XB AHTS HERO SHIPPING INC.

Marshall Islands

XB AHTS SUPPORTER SHIPPING INC.

Marshall Islands

GREEN45EA SHIPPING 1 INC

Marshall Islands

GREEN4SEA SHIPPING 2 INC.

Marshall Islands

GREEN4SEA SHIPPING 3 INC.

Marshall Islands

GREEN4SEA SHIPPING 4 INC.

Marshall Islands

BRODOSPLIT-TRUP d.o.0. Split, Croatia
BROBDOSPLIT-TRGOVINA d.o.o. Split, Croatia
BRODOSPLIT-BLOK, d.o.o0. Split, Croatia
BRODOSPLIT-STROJ d.o.o. Split, Croatia
BRODOSPLIT-ALATNICA d.o.0. Split, Croatia
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BRODOSPLIT-ATEST d.o.o0.

Split, Croatia
BRODOSPLIT-AUTOMATIZACIJA d.0.0. Split, Croatia
BRODOSPLIT-BRAVARIJA | LIMARIJA d.o.0. Split, Croatia
BRODQSPLIT-CJEVARSKA 1ZRADA d.0.0. Split, Croatia
BRODQSPLIT-CISCENJE d.o.0. Split, Croatia
BRODOSPLIT-GRADNJA d.o.0. Split, Croatia
BRODOSPLIT-INFORMATIKA d.o0.0. Split, Croatia
BRODOSPLIT-INTERIJER | ZAVRSNI RADOVI d.o.0. Split, Croatia
BRODOSPLIT-ISTRAZIVANJE | RAZVOJ d.0.0. Split, Croatia
BRODOSPLIT-IZVOR ENERGIJE VUETROPARKOVA d.o.o. | Split, Croatia
BRODOSPLIT-KLIMATIZACIJA | VENTILACIJA d.0.0. Split, Croatia
BRODOSPLIT-KORPORATIVNA ZASTITA d.o.o. Split, Croatia
BRODOSPLIT-LABORATORIJ d.0.0. Split, Croatia
BRODOSPLIT-LJEVAONICA d.0.0. Split, Croatia
BRODOSPLIT-LJUDSKI RESURSI d.o.0. Split, Croatia
BRODOSPLIT-METALNE KONSTRUKCIJE d.0.0. Split, Croatia
BRODOSPLIT-NAMJESTAJ PO MJER] d.0.0. Split, Croatia
BRODOSPLIT-OBLAGANJE d.0.0. Split, Croatia
BRODOSPLIT-ODRZAVANJE d.o.0. Split, Croatia
BRODOSPLIT-OPTIMIZACIJA | EKOLOGIJA d.0.0., Spiit, Croatia
BRODOSPLIT-OTPREMNISTVO d.0.0. za usluge Spiit, Croatia
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Whi UGOVOR skoplien je 8. studenog 2018. godine izmed:

DV GRUPA 0.0.0., druétvo s agranidenom odgovornoddéu koje je osnovanc i koje posiuje
suklndne zakonima Republike Hrvatske, upisano u sudski registar Trgovadkog suda u Zagrebu
pod matiénim brojem subjekta 080127388, osobni identifikacijski broj 33890755814, sa
gjadittem na adresi Bobovica 10fA., 10430 Samobor, Republika Hrvatska, kao zajmoprimac
(. Lajmoprimac");

EUROPSKA BANKA ZA OBNOVU RAZVO, sa sjedidtem na adresi One Exchange Squars,
London EGZA 2JN, Ujedinjena Kraljevina, kao glavni organizator (, EBOR');

ARBIKO BANK D.D., banka koja je propisno osnovana i posluje sukladno zakonima Republike
Hrvatske, sa sjediftem na adresi Slavonska avenija 6, 10000 Zagreb, Republika Hrvatska,
upivana u sudski registar Trgovadkog suda u Zagrebu pod metiénim brojem subjekia
(80072083, osobni identifikacijski broj 14036333877 (,Addiko Bank', zajedno s EBOR-om
Jzverni zajmodavei),

ADCAKO BANK D.D., banka koja je propisno osnovana i posivje sukiadne zakonima Republike
Hrvatake, sa sjedidtemn na adresi Slavonska avenija 6, 10000 Zagreb, Republika Hrvatska,
wplaana U sudski registar Trgovadkog suda u Zagrebu pod matidnim brojem subjeksa
(BOO72083, osobni identifikaciski broj 14036333877, kao povierenik ostalih Strana koje vrée
fingnciranjs (,Povjerenik linije financiranja"); i

ADDAIKO BANK D.D., banka koja je propisno osnovana i posiuje sukladno zakenima Republike
Phvatgke, sa sjediStem na adresi Slavonska avenija 6, 10000 Zagreb, Republika Hrvatska,
uplsans u sudski registar Trgovadkeg suda u Zagrebu pod matiénim brojem subjekia
080072083, osobni identifikacijski broj 14036333877, kao povjerenik instrumenta osiguranja
agtallh Slrana koje vrie financiranje {,Povjerenik instrumenta osiguranja®),

HEOVARA SE kako slijedi:
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CLANAK 1.
DEFINICLJE | TUMACENJE

[sfinicije

Li svom Ugovoru:

Lovezano drudtvo” znadi, U odnosu na bilo koju oscbu, Drudtvo kéer te osoba ili Holding
drudtvo te osobe ili bilo koje druge Drudtvo kéer tog Holding drustva,

«[3opis 0 naknadi za povjerenike" znadi svaki dopis ili dopise datirane na datum ovog Ugovora
It oko datuma ovog Ugavora koje si meduscbno 3alju Zejmoprimac, Povierenik linije
financiranja i Povjerenik instrumenta osiguranja i koji se odnose na naknade za povjerenika iz
&anka 11.5 (Naknada za povjerenika).

Lopis 0 naknadi za procjenu” znadi dopis datiran na datum ovog Ugovara iti oko datuma
avog Ugovora koji si meduscbno alju Zajmoprimac | EBOR i koji se odnosi na naknadu za
procianu navedenu u Slanky 11.3 (Naknada za procieny),

LOmler pokri¢a zajma imovinom” znadi;

(a) Lkupna fer tr7isna vrijednost odredene imovine koju &ine nekretnine, kako je podrobnije
navedeno u Prilogu 8, (Mekretnine pod hipotekom) i Prilogu 9. {ZaloZena dugetrajna
fmeovina) koja je osigurana u korist Zajmodavaca u skladu s Ugovorom o hipotaci i
Ligovarom o zalogu pokretnina, kako je odredeno u najnovijem lzvjedéu ¢ procjeni
vrijednost; u odnosu na

(b ukupni nepodmireni iznas Zajma.

LHgovor o ustupanju” znadi ugover koji je sustinski u obliku navedenom u Prilogu 6. (Obrazac
Ugovora o ustupanju) ili bilo kojem drugom obliku ¢ kojem su se dotitni ustupitelj i primatelj
Laglagili,

Agover o ustupanju potrafivanja po osiguranju® znadi instrument na temelju kojeg
Zajmoprimac ustupa Povjereniku instrumenta osiguranja svoja potrazivanja koja proizlaze iz
golica osiguranja koje se odnose na imovinu Zajmoprimea, koie su navedene u Prilogu 10,
{Fiolioe osiguranja) i koje su izdane u korist Zajmoprimca, | temeljem kojeg se Zajmoprimac
ghvezuje da Ge ustupiti sva buduta povedanja opsega, obnove ili zamjene ovih polica
ggiguranja, zajedno sa svim obavijestima, pofvrdama, suglasnostima ili bilo kojim povezanim
tnkumentom, U obliku | sa sadetajem koji su zadovoliavajudi za Zajmodavce.

Hevizorl" znadi drustvo neovisnin raunovoda koje uZiva dobar ugled u cijelom svijetu te koje
Zajmoprimac moZe s vremena na vrijeme imenovati u svojstvo svajih revizora u skladu s
#lankom 20.6 (Rafunovodstva),

ARvintenje’ znadi svako ovladtenje, suglasnost, riesenje, registraciju, podnesak, sporazum,

javnabiljeznicku ovieru, potvrdu, licencu, odobrenje, dozvolu, oviasti #i izuzede ishodeno od hilo
iojay Driavnog tijela, bez obzira je Ii ishodeno ili uskradeno izriditim djetavaniem ili se smatra
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ishodenim il uskragenim uslijed propusta da se dieluje u bile kojem odredenom vremenskom
razcdoblju, kae i sva odobrena ili suglasnosti poduzeda, vierovnika i imatelia udjela.

.Razdoblje raspolozivosti* znadi:

(&) u odnosuy na Zajam 1. trande, razdoblie od i ukijugujudi datum sklapanja ovog Ugovora
do 31, prosinca 2018.;

(o) u ednosu na Zajam 2. ranse, razdoblie od i ukljuujudi datum sklapanja ovog Ugovora
do 30. lipnja 2019 i

{ch u cdnosu ha Zajam 3. trande, razdobije od i ukljudujudi datum sklapanja ovog Ugovora
do datuma koji je nastupic jedan (1) mjeses prije Krajnjeg datuma otplate,

Raspolofiva rezervirana sredstva® znadi, u odnosu na Zajam, Rezervirana sredstva
odredanog Zajmodavea u sklopu tog Zajma, umanjeno za:

{a) iZnos njegovog uteséa u svim nepadmirenim Koridtenjima u okviru tog Zajma; i

{b} u odnosu ha bilo koje predioZenc Koridtenje, iznos njegovog uéedda u bilo kojem
drugom Koridtenju u okviru tog Zajma koje freba provesti na il prile predio¢enog
Datuma koridtenja.

.Raspolozivi zajam" znaci, u odnosu na Zajam, trenuini ukupni iznos Raspolcéivih rezerviranih
sradstava svakog Zajmodavea U skiopu tog Zajma.

JAWC omjer ulinkovitostl’ znadi,

(=) Kratkoro€na imovina minus Novac, umanjeno za (i) Kratkorofne obveze minus
Kratkorotne financijske obveza minus CPLTD <Kralkorodni dio dugoroénog duga=, u
odnosLi na

(b} Kratkoro&ne prinode,

Mjenice" znali propisno potpisane | prihvadene bjanko mjenice s kiauzulom ,bez prava na
prigovor” koje je Zajmoprimac izdao u kKorist Povjerenika instrumenta osiguranja u skladu s
hrvatskim zakonima zajedno s odgovarajucom izjiavam Keja je u pogledu oblika i sadriaja
zadovoljavaiuda za Zajmodavee.

J¥roskovi prijevremene otplate” znadi iznos (ako postoji) za koji:

(&) kamata koju je Zajmodavac trebao primiti za razdobije od datuma primitka ¢jelokupne
ili dijela njegovog udedca u Zajmu il Neplacernom iznosu do poskednjeg dana iekudeg
Kamainog razdoblja u odnosu na taj Zajam ili Neplaceni izngs, da je primlieni iznos

glavnice ili Nepladeni iznos placen na zadnji dan tog Kamatnog razdoblja;

premasuje:
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iznes keji bi ta) Zajmodavac mogao dobiti ulogom iznosa kaji je lednak iznosu glavnice
ili Neplaéenom iznosy, koji j@ on primio, na polog kod odredene vodede banke na
Relavantnom medubankarskom trZi$tu za razdoblje koje poéinje na Radni dan nakon
primitka iznosa glavnice il Nepladenog iznosa i koje zavriava na zadnji dan tekudeg
Kamatnog razdoblja.

Brodosplit d.d." znadi dionitke drustvo koje je osnovano | koje posluje sukladne zakenima
Republike Hrvateke, upisano u sudski registar Trgovadkog suda u Splitu pad matiénim brojem
sUjakta 060175040, osobni identifikacijski broj 18556906592, sa sjedistem na adresi Put
Supavia 21, 21000 Spiit, Republika Mrvatska.

Brodosplit grupa® znadi Bradosgplit d.d. i njegova Drustva kéeri,

JAadni dan" znadi dan (osim subote ili nedielie) na koji su banke opéenito otvorens za
paslavanje s klijentima u Londonu | Zagrebu, | u odnosu na bilo koji datum placéanja #li kupovine
aura, bilo koji TARGET dan,

«JLoslovni plan” znati financijske projekcije koje se odnose na poslovanje Zajmoprimea koje je
izradita uprava Zamoprimeca, ukljudujudi projekcije klju¢énih pokazatelis uapjednosti
Zajmoprimca u obliku | sa sadrzajem kofi su zadovoljavajuéi za Zajmodavce.

WMNovae® znadi, u bilo kejem trenutku, novac u blagajni i u banci koji je (U potonjem sludaju)
doznaten na radun otvoren kod hrvatske posiovne banke i druge banke koja je
zadovoljavajuta za Povjerenika linije financiranje u ime Zajmaoprimea, te koji je slebodno i
odmah dostupan za ofplatu ili prijevremenuy ofplatu Financijskog duga.

Mlaganja ekvivalentna noveu' znadi svako ulaganje u kratkorodne fikvidne triigne
komercijalne zapise il vrijednosne papire s dospijeéem najkasnije u roku od tri (3) mjeseca,
koja su zadovoljavajuce za Povjerenika Jinije financiranja, a u svakom sludaju koja su lako
doslupna i konvertibilna u poznate iznose novea i koja podlijeéu beznatajnom riziku promjene
vrijedinosti.

MNoviani tok raspoloZiv za otplatu duga® znadi, na kraju bilo kajeg razdoblja {izradunato u
sidadu s M3Fi-jem na razini Zajmoprimea na samostalngj osnovi):

(i} Novéani tok iz poslovnih aktivnesti za to rezdeblie; umanjeno za

(b novéane tokove za takvo razdoblie koji se primjenjuju tijekom tog razdoblja za stjecanje
ili ulaganje u dugotrajnu imovinu koja se ne financira Dugoroénim dugom.

LMoviani tok iz postovnih aktivnesti® znadi, na kraju bilo kojeg razdoblja:

(s Zhrog:
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i neto prihoda nakon oporezivanja za to razdobfe;

(i) armortizacije za to razdoblje;

(i) nenovtanih izdataka u tom razdoblju;

{v) svakag smanjenja obrinog kapitala od podetka do kraja tog razdoblja; i

{v} bez dvostrukeg obrafunavanja, kamata, trodkova rezerviranih sredstava te
drugih naknada i izdataka placenih u vezi s Financijskim dugom tijekom tog
razdeblja {u svakom sluaju, u mjeri U kojoj se klasificira kao nov&ant fok iz
poslovnih aktivnosti), umanjeno za

{h) svako povecanje chrinog kapitala od pocetka do kraja tog razdoblja; al

{c) ne uzimajuét u obzir bilo koju lzvanrednu stavku koja predstaviia debit | uzimajuéi u
obzir sve izvanredne gubitke koji predstaviiaju gubitke,

utvrdenc u skladu s MSFI-iem na razini Zajmoprimea na samostalno] osnovi.

.Povelja o osnivanju” znadi, u odnosu na bilo koju tvrtku, drustve, partnerstve, poduzede ili
drugi subjekt, njegovu povelju o osnivanju, asnivadki ak, statut i pravilnike, memorandum i
drustveni ugover it sliGnu ispravu,

.Razdoblje prije godi$njice sklapanja Ugovora® znadi razdoblje od uzastopnih Setrnaest (14}
kalendarskih dana neposredno prije svake od 1., 2, 3., 4. 5. godi&njice datuma skiapanja ovog
Ugovora fe prije Krajnjeg datuma otplate.

[Rezervirana sredstva” znadi Rezervirana sredstva po 1. frandi, Rezervirana sredstva po 2.
tran&i i Rezervirana sredstva po 3. transi.

JFotvrda o sukiadnostl” znadi potvrda koja je sultinski u obliku navedenom u  Prilogu 7.
{Obrazac polvrde o suklagnost), Ziji su oblik | sadriaj zadovoljavajudi za Povierenika linije
financiranja,

LAkeijski plan korperativnog upravljanja® znadi akeijski plan izraden u svrhu poboli$anja
korporativneg upravijanja Grupe kako je usuglaieno izmedu EBOR-a | Zaimopiimea i navedeno
u Prilogu 17. (Akcijski plan korporativnog upravifania).

LCPLTD® znafi obveze Zajmoprimea u odnosu na dugorogni Financijski dug iskljudujudi dug
keiji proiziazi iz bilo koje obveze protucsiguranja u pogledu jamstava, s dospijedem u roku od
dvanaest (12} mjesaci.

Jratkotrajna imovina" znadi imavina Zajmoprimea: (a) za koju se o&ekuje da ée se realizirati
il koja se dréi rad: prodaje ili potrodnje u uobitajenom tjeku posiovnog ciklusa Zajmoprimea,
{b) koja se drZi prvenstveno radi trgovanja ili se drzi kratkorogno te 2a koju se ofekuje da de se
realizirati u roku od dvanaest (12} mjesect od datuma hilance, ili (¢) koja je Novac ili imovina
koju &ine Ulaganja ekvivalentna noveu &ija upotreba nije ograniéena.
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Kratkoroéne financijske obveze" znaci obveze Zajmoprimca u adnosu na Financijski dug
iskljuujudi dug koji proizlazi iz bile keje obveze protuosigurania u pogledu jamstava, s
dospijeéem u roku od dvanaest {12) mjessaci,

JKratkoro&ne ohiveze® znadi cbveze Zajmaprimea: () za koje se odekuje da ée biti podmirene
u uobidajenom tijeku paslovnog ciklusa Zajmoprimea, ili (i) koje trebaju biti podmirene u roku
od dvanaest (12} mjeseci od datuma bilance.

Omijer Kratkorognih stavki’ znadi
{a} Kratkotrajna imovina; u odnosu na
{b) Kratkorodne obveze.

HKratkoroéni prihodi* znali prihodi Zajmopeimea koji su ostvareni u razdablju od dvanaest
{12} mjeseci prije datuma izracuna.

LaduZnica’ znadi svaku od zaduZnica koju je Zajmoprimac izdac u Kkorist Povjerenika
instrumenta osiguranja sukladno hrvatskom Ovrénoem zakonu iz 2612, godine, s izmjenama i
dopunama, keja je ovjerena kac ovrdna isprava od strane hrvatskog javnog biljeZnika, na
temelju koje Zajmoprimac pristaje na ovrhu nad svojim bankovnim radunima te izravni prijenos
novca kaji pedlijeze ovrsi Poviereniku instrumenta osiguranja kao sredstvo osiguranja za
otplatu Zajma i svih kamata, zateznih kamata, naknada, pristojbi i dodatnih obveza plaéanja
Zajmoprimea Koja su dospjela, u sklatiu s ovim Ugovorom, koje de zaduznice po obliu i
sadrZaju biti zadovoljavajude za Zajmodavee.

Dug® znadl, u odnosu na bile kaju osobu, sve aobverze te asobe, bilo da su nastale kao
glavnica ili jamstva i bez obzira jesu li sadasnje, budude, stvarne ili potencijalne, za pladanje ili
ofplatu novea, ukijudtujudi:

{c) Financijski dug;

{d) sve iznoss koje takva oscba plada temeljem financijskog najma ili skinih aranZmana
tiiekom njihovih dotiénib razdoblja;

{e) bilo koji kredit odobren takvoj osobi od dobavijaga rabe ili na temelju bile koje kupnje
na rate il drugog sliénoy aranZmana,; i

{f sve obveze | duZnosti tredih strana u mjeri u kojoj za njih jaméi ta osoba ili je ta osoba
na drugi nadin preuzela ili postata odgovormnom za placanje takvih obveza ili u mjeri u
kojoj su osigurane bilo kojim ZaloZnim pravom na imovinu u viasnistvu te osche baz
obzira je i ta osoba preuzela ili postala odgovornom za pladanje takvih cbveza.

.Omjer pokrita otplate duga® znai, u odnosu na bile koje razdobije od dvanaest (12) mjeseci
koje prethodi datumu izraduna, rezuitat dobiven dijeljenjem:

{a) Novﬁanég toka raspeloZivog za oiplatu duga za to razdoblje od dvanaest {12) mjeseci
koje prethodi datumu izraduna: s
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ukupnim iznosont

()] pladanja glavnice {iskliudujudi sva placanja koja dospijevaiju u okviru bilo kojeg
prekeragenja ili revolving finije financiranja koji su dostupni za ponovro
povladenje v skladu s njihovim uvietima} i bilo kakvog refinanciranja zajma;

{iiy kamata i naplata po rezerviranim sredstvima te ostalih naknada i izdataka
{iskljuujudi jednokratne naknade i izdatke),

koji dospijovaju i postaju plativi u adnosu na Zajam i bilo koji drugi Financijski dug Zajmaprimca
{samostalno) tijekom tog razdoblja od dvanaest (12} mjesedi, Podrazumijeva se da se nijedan
{ug koji proizlazi iz bilo koje obveze protuosiguranja u vezi s jamstvom neée uzeti u obzir u
Flnancijskom dugu Zajmoprimea (samostalno) ako takvo jamstve nije aktivicano.

MNelspunjavanje obveza' znadi Dogadaj kojim je Ugovor prekrien il bilo koji dogadaj ili
oknlnost navedena u Slanku 21, (Dogadaji kojima je Ugovor prekrden) koja bi nakon isteka
razdoblia poteka, uz davanje obavijesti, donogenje bilo kakve odluke u skladu s Dokumentima
5 financiranu, il uz bile koju kembinaciju bilo Zega od gore navedenog, predstavijala Dogada
kefim jg Ugovor prekrien.

JBtopa zateznih kamata® znadi 2 % godi$nje povrh marze za Zajam plus trokak financiranja
dospislin nepladenih iznosa koji se placaju Povjereniku linije financiranja za Zajmodavce,

JFropisand zahtjevi uspiednosti’ znadi Zahtjeve uspjednosti 1 do 8§ 10 (ili, kako je potrebno,
avakl ud lakvih Zahtleva uspjednost) Zahffeva uspjeSnosti iz svibnja 2014. i koji se odnose na
EHOR-ovu Folitku zadtite akolida i saciialnu politiky iz svibnja 2014.

Blida) poramedaja’ znadi jedno i sve od sljedeceq:

i) nmbalan poremedsj platnib il komunikaciskih sustava iti znatajan poremeéaj na
finantiskim trZidtima koja su, u svakom slugaju, potrebna da bi se izvrila pladanja u
vagt 58 Zajmom (il kako bi se transakcije predvidene Dokumentima o financiranju
grovele), pri temu za poremecdaj nisu odgovorne Ligoverne strane, niti je poremeda
pent kontrolom bilo koje od Ugovornih strana; il

{b) pojava bllo kojeg drugeg dogadaja koji ima za posliedicu poremeéaj (tehnitke prirode
Ht takay koji je povezan sa sustavom) riznice ili platnog prometa Ugovorne strane koji
{u i bHo kojoi drugu Ugovornu stranu sprieava da:

{i) izvriava svoje obveza pla¢anja sukladne Dokumentima o financiranju; ili
(i komurticira $ drugim Ugovornim stranama sukladno Dokumentima o
financiranju,

x4 8o {(u aba sludaja) nije odgoverna, nit je to pod kontrolom Ugovorne strane na &je
poslovanie poremeda) utjede.

LW drustva” znadic
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{a) DIV BEFONSKI PRAGOVI DOO SVRLIG, drudtvo s egranidenom odgovornoicl koje
je osnovano | posluje sukladne zakonima Republike Srbije, upisano u Registar
trgovackih drudtava pri Agencifi za poslovne registre pod matiénim brojem subjekta
20769694, sa sjedidtem na adresi Dusana Trivunca 1, Sviljig, Republika Srbija;

(b} MIN IV SVRLJIG AD, dionitke drudivo koje je osnovano i posiuje sukladng zakonima
Republike Srbije, upisanc u Registar trgovatkih drustava pri Agenciii za privredne
registre pod matiénim brojem subjekia 07108958, sa sjedistem na adresi Dulana
Trivunca 1, Svrlig, Republika Srhije; i

{c} DIV D.0.0,, druBtvo s ograni¢enom odgovernodcu koje je asnovano i posiuje suktadno
zakonima Bosne | Hercegovine, upisano u Sudski registar Opéinskog suda u Sarajevu
pod matiénim brojem subjekta 65-01-0362-14, osobni identifikaciski broj
4200977520008, sz sjediftem na adresi Brace Muliéa 20, Sarajevo-Novi Grad,
Sarajevo Dio, Bosna i Hercegovina,

LEBITDAY znadi, za bilo koje razdoblie od dvanaest (12) mjesaci koje prethadi datumu izraduna
u adnosu na Zajmoprimea, neto prihod Zajmoprimea pripremlien u skladu s MSF1-jem prije bilo
kakvog rezerviranja za poreze (isklugujuci porez na dodanu vrijednost), amortizaciju i sve
kamate nastale u vezi s hilo kojim Dugom, kake je nermalizirang izvanredrim nenoviianim
stavkama.

LOvrina radnja” znadi koridtenje svih prava, pravnih lijekova, oviasti ii diskrecijskin prava
dostupnih u skladu s Dokumentima o financiranju u vezi s aktiviranjem Instrumenta osiguranija.

Provedbena politika i postupct® znati EBOR-ova Provedbena politika | pastupci od 4.
listopada 2017.

Akcijski plan zastite okolia i drudtvene zajednice” znaéi plan mjera ublaZavania i
pobolisanja zastite okoliga i drustvene zajednice koil utvrduje kriterije ekolodke | drustvene
udinkovitosti, standarde, politike, postupke, prakse, kapitalna Waganja i rasporede provedbe,
ukljudujudi mjere za postizanje | odrZavanje uskladenosti s Propisanim zahtjevima uspjesnosti
1-8 1 10, Zija je kopija priloZena kao Prilog 13. (Akciiski plan zadtife okolita | drufivene
zajednice), bududi da se takav plan moZe s vremena na vrijeme mijenjati uz prethodnu pisany
suglasnost EBOR-a u skladu s lankom 20.3 (Akcijski plan zadtite okolida i drutvene
zajednice).

.Okoliéni 1 socijalni zaken" znati bilo koji primjenjivi zakon i propis koji se odnosi na:

{d} onedi§tene il zadtitu okolida, ukljusujuci povezane zakone ili propise keji se odnose
na pristup javnosti informacijama i sudjelovanje u dorinsenju odiuka;

{e) rad i uvjete zapodljavanja;
{f} zastitu na radu,

(e javno zdravije, sigurnost | zastity;

10 <neditki potpisi=
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{n aufohtone narode;
{i} kufturru basting; ili

{ preseljenje ili ekonomsko raseljavanje osoba.

.Ckelisno i socijalno pitanje” znadi bilo koje pitanje koje je predmetom bilo kojeg Okoli$nag i
socijalnog zakona, hito kojeg Propisanog zahtieva uspjesnosti ili Akciiskog plana zadlite okolisa
i drustvene zajednice.

JProcijenjeni trodkovi Projekta’ znall ukupne procienjene trodkove Projekta kako je
navedeno u &lanku 17.13 (Procifenjerni trodkovi projekta) koje ce & vréemena na vrijeme
odobravati Povigrenik liniie financiranja uzimajuci u obzir prijedloge koje mu Zajmoprimac
podnese,

LEUR® ili jeuro” znadi jedinstvena valutna jedinica Drzava Gianica eurozone.
EURIBOR" znadi:
{a) primjenjive Sredstvo izeatuna; il

(b} {ako Sredstvc izraduna nije dostupno za relevantno Kamatno razdoblie) aritmetiéka
sredina stopa (zaokruZenih na vedu vrijednost na detiri decimale} kako su dostavijene
Povjereniku linjje financiranja na niegov zahtjev koje su Referentne banke kotirale u
odnosu na vodede banke na suropskom medubankarskom trzistu,

ako bi prema ovoj definiciji ,EURIBORA™ EURIBOR bio ispod nule, smatrat ¢e se da je
EURIBOR jednak nuli.

JLogadaj kolim je Ugovor prekrden® znati svaki dogadaj ili okolnost navedena kao takva u
Slanku 21, (Dogadaji kojima je prekrien Ugovor).

Jzvanredne stavke” znadi sve izuzetne, jednokratne, izuzetne stavke ili stavke koje se ne
ponavijaju te koje predstaviiaju dobitke ili gubitke ukljudujuéi one nastale po:

(&) restrukturiranju  aktivnosti subjekia | ukidanju svih rezerviranja za trogkove
restrukiurirana;

6]} otudenju, revalorizagiji, otpisu ili umanjenju viijedrosti dugotrajne imovine il bilo kojem
ukidanju otpisa dijela Hi umanjenja vrijednosti; i

{c} atudenju imovine povezane s cbustavljenim poslovanjem,

Posteieéa zaduZenost koja se refinancira® znadi Financiiski dug Zajmoprimca kako je
padrobno navedena u Prilogu 18, (Postojeca zaduzenost koja se refinancira) koji se refinancira
u skladu s odredbama ovog Ugovora.

<neitid potpisf=
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JSastojeta jamstva” znadi Jamstve Zagrebadke banke, Jamstve Veneto Banke i Jamstvo
FBOR-q, kiko jo navedeno u Prilogu 14, (Jamstva).

Datum raskida postojedih jamstava®™ znadi datum na koji Povjerenik instrumenta osiguranja
gaprimi zadovoljavaludl dokaz o raskidu Postojedih jamstava.

Lostojed) Instrument ostguranfa” znadi, U odnosu na nekretninu navedenu u Prijogu 8.
{Nekratnlig pod hipotekom), dugotrajnu imovinu navedenu u Prilogu 9. (ZafeZena dugotrajna
imovina} { pollce osiguranja navedene u Prilogu 10. {Pofice osiguranja), svako Zalofno pravo
e torn nekretninom, dugotrajnom imovinom i policama osiguranja koje osigurava bifo koju
Posgtaledu xaduZencst kaja se refinancira, ukljutujudi, bez ograni€enja, ustupanje ili vinkulaciju
bilo koje police osiguranja koja je navedena u Prilogu 10. (Police osiguranja), kac i sve
navedsana instrumante osiguranja u Prilogu 15. (Postofeda zaduZenost kofa se refinancira).

Lhed za inlje financiranja® znadi ured ili urede o kojima je Zajmodavac aobavijestio
Pavierenika linije financiranja u pisanom obliku na il prije datuma na koji postane Zajmodavac
{il, nakon fog datuma, pisanom obavijesli koja se &alje najmanje pet (5) Radnih dana unaprijed)
koji je ured #i wredi preko kojih ée Zajmodavac izvriavati svoje ocbveze prema ovom Ugovery,

Lopigi o naknadama” znadi Dopis o naknadi za povjerenike, Dopis o naknadi za mobilizaciju,
Dopls o naknadi za procjenu, Dopis o sporednom paoslovaniu i svi dopisi o naknadama u
pagkedu kojih su se Zajmoaprimac | Povierenik linije financiranja usuglasili.

Uplsnik FINA-g" znadi upisnik sudskih i javnobifeZnitkih osiguranja trazbina vjerovnika na
pokretnien stvarima i pravima keji vodi Financijska agencija, pravna oscba koju je osnovala
Republika Hrvatska na temelju Zakena o financijskoj agenciji.

HArgnji datum otplate’ znadi, za sve Tranie, Datum pladanja kamate koji pada na i
ngposredno naken $este godidnjice datuma sklapanja Ugovora o zajmL.

JLIokumenti o financiranju® znati svaki od sljedecih sporazuma i dokumenata u obliku | sa
sadrajem koji je zadovoljavajudi za Zajmodavee:

{u) ava) Ugovor;

) Dokumentt ¢ instrumentima osiguranjzs;
() Meduvjerovnicki ugovor;

{d) Dopisi o naknadamaz;

{e) Dopis s informacijama; i

i bito koji drugi dokument odreden kao takav od strane Povjerenika linije financiranja i
Zajmaprimea.

,Strana koja vrét financiranje” zna&i Povierenik linije financiranja, Povjerenik instrumenta
osiguranja ili Zajmodavas.

<nedithi poipisi>
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JFinancijski dug’ znadi dug:

(a) za ili u zamjenu za pozajmlien navac il Koji proiziazi iz bilo koje kreditne linije i
financiiskog aranzmana;

{b) kaji praizlazi iz bilo kojeg kapitalnog najma:

{c) kaji proiziazi iz zaduZnica, obveznica, mjenica, potvrda o dugu, zajmova, komerciiatnih
zapisa ili drugik vrifednosnih papira, bilo kakvog akcepta ili dokumentarnog akreditiva
ili bile kojeg potraZivania koje je prodanc i diskontiranog, osim onih bez prava na
koristenje dodatnih pravnih sredstava;

{d) koji proiziazi iz bilo koje obveze protuosiguranja u vezi s jamstvom, obveznicom,
standby ili dokumentarnim akreditivom ili hile kojim drugim instrumentom koiji je izdala
banka ili financiiska institucia; il

(@) koj proiziazi iz bilo koje druge fransakcije koja, u skladu s MSFljem (ako je
primjenjivo}, ima komercijaini u¢inak pozajmiiivanja.

Financijska izvjedcéa' znadi financiiska izviedca (Ukljudujuéi bilancu, radéun dobiti i gubitka,
izviedce o promjenama kapitala, izvie$taj o novéanom toku i biljedke, koja sadrfe saletak
znadajnih radunovoedstvenih palitika | druga objadnjenja) pripremljena u skiadu s MSFljem.

JFinancijska godina® znadi razdoblje koje potinje svake godine 1. sijecnja i zavelava nakon
31. prosinca, ili neko drugo razdoblje koje Zajmoprimac mozZe, uz prethodnu suglasnost
Povjerenika linife financiranja, § vremena na vrijeme odrediti kao abradunsku godinu
Zajmoprimea.

Plan financlranja" znadi plan financiranja Projekia kako je navedeno u &anku 17.14 (Plan
financiranjal.

Prvi datum otplate” znadi 15, svibnja 2019. godine.

Orkavno tijelo” znadi viada bilo koje drZave ili bilo koje njezine politicke jedinice, bilo drZavne,
regionalne ili lokalne, i bile koja agencija, tijelo, grana viasti, odjel, regulatorno tijelo, sud,
sredidnja banka it drugi subjekt koji vrdi izvrine, zakonodavne, sudske, porezne, regulatorme
ili administrativne ovlasti # funkcije drZave il funkcije srodne onima drZave, ili bilo koja njegova
jedinica (ukjjulujuci sva nadnacionalna tijela), fe svi duZnosnici, povjerenici i predstavnici
svakog od prethodno navedenih tijela.

LGrapa” za sada znadi Zajmoprimac i njegova Drustva kéeri,

~lamstve HBOR.a" znati suduZniStvo koje Zajmoprimac preuzima na temelju Ugovora o zajmu
br. KK 17/17 od 11. kolovoza 2017. godine koji je skioplien izmedu Hrvatske banke za ohnovu
i razvoj ((HBOR®) kao zajmodavea, drudtva Polar Expeditions Inc. kao zajmoprimca,
Zajmoprimeca kao suduZnika |, drufiva BrodosplitHolding d.o.0. kao suduznika Il | drustva
Brodosplit-Plovidba d.d. kao zaloZneg duZnika, u ukupnom iznosu od 37.147.869,18 EUR plus
kamate, naknade i drugi iznosi plativi po navedenam Ugovoru o zajmu br. KK 17117, zajedno
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sa svim zaduinicama, potvrdama o dugu i ostalom zaloZenom imovinom kao osiguranje
trazbina koje je Zajmoprimac dao HBOR-u kao sudu2nik sukladno gore navedenom Ugoveru
0 zajmu br. KK 17/17 (kako je navedeno u Prilogu 14. (Jarnstva)),

.Pismo namjere HBOR-2" znadi pismo namjere kojim se HBOR obvazuje | potvrduje da ée
raskinufi Jamstvo HBOR-a.

-Holding drustvo” znadi, u odnosu na neku osobu, bile koja druga osoba koja je Drudtvo kéer
te osobe.

HRK" znadi hrvatska kuna, zakonski vazeca valuta Republike Hrvatske.

LMSFI" znadi Medunarodni standardi financijskog izvjestavanja koje je objavic ili usvojio Odbor
za medunarodne radunovodstvene standarde.

.Nezavisni procjenitelj vrijednosti’ znadi profesionalni progjenitelj vrijednosti kojeg imenuje
Povierenik lindje financirania u ime Zajmodavaca,

Meduvjerovnitki ugovor® znadi ugovor skloplien na datum i oko datuma skiapanja ovog
Ugovera izmedu Zajmodavaca, Povjerenika linije financiranja | Povjerenika instrumenta
osiguranja.

Datum utvrdivanja kamata" znati Dan kotacije,
JLDatum ptadanja kamata" znagi:

(a} sveki 15. svibnja i 15. studenog u bilo kojoj godini, pod uvietom da, ako bi bilo koji
Datum placanja kamata inade padao na dan koji nije Radni dan, takav Datum placanja
kamata mijenja se u sfjedeci Radni dan u istom kalendarskom mjesect ifi, ako ne postoji
sliededi Radni dan u istom kalendarskom mjesecu, Radni dan koji neposredno prethodi
tom datumu i

{b) Krajnji datum otplate.

JKamatno razdohlje® znhati, u odnosu na Zajam, svako razdoblje odredeno u sktadu s &lankom
9. (Kamatna razdoblja) i, u odnosu na Neplaceni iznos, svako razdoblje odredens u skladu s
clankom 8.3 (Zatezne kamate).

Zajmodavel” znadi:
{a} bile koji lzvorni zaimodavac; i

(b} bilo koja banka ili financijska instituciia koja je postaia Ugovornem stranom u skiadu s
tlankom 22. (Promjene Zaimodavaca),

koji u svakom sluéaju risu prestali biti Ugovorne strane u skiadu s uvjetima ovog Ugovora.

.Dopis & Informacijama” znadi dopis keji Zajmoprimac 3alje lzvornim zajmodaveima koji sadrg|
Zajmoprim&eve izjave u vezi sa svim znadajnim dinjenicama u vezi s koridtenjem Zajma,

<nedithi polpisi>
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nrganizaciom, statusom, poslovanjem, vezama, cbvezama i imovinom Zajmoprimea | drugim
pitanjima vezanim vz transakcije predvidene ovim Ugovorom, kao i sve izmjene ili dopune
takvom dopisu koje su prihvatili lzvorni zajmodava.

Lmjer financijske poluge” znadi:

(=) Ukupni neto dug; u odnosu na

(D) EBITDA.

+Qbvexe’ znati ukupne cbveze Zajmoprimea kako su navedeneg u njegovaj bilanci,

JLaloIno prave" znali bile koja hipoteka, zalog, teret, privilegija, prioritet, opteredenje,
ustupanje, zak2no pravo, prijeboj ili drugo osiguranje trazbina bilo koje vrste, ili bilo koji drugi
ugovar ili dogover koji ima utinak davanja instrumenta osiguranja za i U pogledu bilo koje
sadasrje i buduCe imovine, prinoda Hi prava, i bilo kakveg advajanja ili drugog
preferencijalnog aranZmana u pegledu navedenog, ukijudujuéi bilo koje odredivanje primatelja
isplata zbog gubitaia ili korisnika, ili bilo koji slidan araniman u okviru bilo koje police
asiguranja.

Zajam" znadi Zajam 1. trande, Zajam 2. trande i Zajam 3. trande.

JLugoreéni dug’ znadi, od bilo kojeg datuma u odnasu na bilo koju osobu, bile kojt financijski
dug (esim Zajmay) te osobe, Liji cijeli iznos ili dio, ill konadéne placanje, dospijeva vise od jedne
godine nakon takvog datuma.

Ugovor o zalogu poslovnih udjela vedinskeg viasnika" znadi instrument(e) na temeliu
kojeg(ih) g. Tomislav Debeljak daje zalog u korist Povjerenika instrumenta osiguranja za
Zajmodavce koji &ine svi izdani poslovni udieli Zajmoprimea u viasnistvu g. Tomislava
Debeljaka, u obliku i sa sadrkajem koji su zadovoljavajudi za Zajmodavee.

Obvezni troSak" znaci godiZnji postotak koji izracunava Povjeranik linije financiranja u skladu
s Prikagom 4. (fzracdun Obveznili trogkova).

.Marza" znati 3,50 % godisnje prije Datuma raskida Postojedih jamstava.

Nakon Datuma raskida Postojecih jamstava i od datuma primitka Potvrde o sukladnosti za
dotitinu Financijsku godinu, gore navedena MarZa prilagodava se na godidnjoj razini kako bi
odgovarala godisnjem postotku koji je naveden ispred raspona u kojem bi se natazio Omjer
financijske poluge u tablici U nastavku:

Marza (%
Omjer financijske poluge godisnje)
Vedi od 3,50:1,00 4.00 %
Manii ili jednak 3,50:1,00, ali vedi od 3,00:1,00 350 %
Manji ili jednak 3.00:1,00, ali vedi od 2,50:1.00 3.00 %
Mariji ili jednak 2,50:1,00, ali veét od 2,00:1,00 2,50 %
Maniji ili jednak 200%
2,00:1,00
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Ako Datum raskida Postojecih jamstava nasiupi prije nego te se zaprimi Potvrda o sukiadnost)
za financijsku godinu koja zavriava na dan 31. prosinca 2018, Marza ¢e se smanijiti na 3,00
% godidnje u skladu s Omjerom financijske poluge za 2017, godinu.

Naken pojave bilo kojeg Dogadaja kojim je Ugovor prekrien, Mar2a e se automatski povedati
za 50 baznih bodova u odnosu na MarZu keja bi inatie bila primjenjiva prema gore utvrdenoj
gornjgj granici marZe kako je utvrdeno tijekom posliednjeg godidnjeg testiranja,

~Siutal poremetaja na tr2idty’ ima znadenje koje je utvrdeno u stavku (a) &anka 10.2
{Foremeda/ na trzish).

Lnadajan nepovoljan u¢inak” znadi zna&ajan nepovoljan udinak na:

{a) sposobnost Zajmoprimea da izvrsi ¥ili ispuni bile koju od svejih cbveza sukladno bilo
kojem Dokumentu e financiranju ili bilo kojem Dokumentu o projekiu u kojem je
ugovorna strana; #ili

{b) prava i pravne lijgkove Strana koje vrde financiranje u vezi s bilo kojim Instrumentom
osiguranja sukladno bilo kojem Dokumentu o Instrumentima osiguranja; ifili

{c) dielotvornost, zakonitost, valianost, provedbu ili provedivost, prvenstveni red |
obvezujuéu prirodu bilo kojeg Dokumenta o Financiranju (ukijudujuéi bilo koji Instrument
osiguranja koji je dodijeljen ili koji ¢e se dodijeliti} ili bite kojeg Dokumenta o projektu, i
zakonska prava | pravne lijekove Strana koje vise financiranje sukiadno bilo kojem
Dokumentu o financiranju; ifili

{d} sposobnest Zajmoprimea da provede il finalizira Projekt na nadin predviden
Dokumentima o financiranju il Dokumentima o projektu: ifli

(e} postovanje, imovinu, stanje {financijske ili drugo) ili izglede Zajmoprimea,

.Dopis o naknadi za mobilizaciju” znaci dopis datiran na datum ovog Ugovara il oko datuma
ovog Ugovora koji si medusobnoe 8alju Zajmoprimac | EBOR i koji se odnosi na naknadu za
mobilizaciju navedenu U flanku 11.4 {Naknada za mobilizaciiu).

.Ugovor o hipoteci® znadi instrument na temelju kojeg Zajmoprimac stavlja hipoteku u karist
Povjerenika instrumenta osiguranja za Zajmodavee na odredeny imovinu koju dine nekretning
kako je podrobnije navedeno u Prilogu 8. (Nekretnine pod hipotekom), koiji ée Ugovor o hipotedi
po obliku i sadrZaju biti zadovoljavajudi za Zajmodavee.

Algovor o zalogu pokretnina“ znadi instrument na temelju kojeg Zajmoprimac daje zalog u
korist Povijerenika instrumenta osiguranja za Zajmodavce koji &ini odredena opremu kako je
podrobnije navedena u Prilogu 8. (ZaloZena dugotrajna imoving), keji ée Ugover ¢ zalogu
pokretnina biti po obliku | sadrZaju zadovoljavajudt za Zajmodavee,

Jzvorna  financijska izvjed€a® znali revidirana, konsolidirana financijska izvieSda
Zajmoprimea za Financijsku godinu koja je zavraila na dan 31. prosinca 2018,

<nelithi polpisi=
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Jriava €lanica eurozone" znadi svaka drZava anica Europske unije koja uvede iii je uvela
euro kao svoju zakonsku valutu U skladu sa zakonodavstvom Europske uniie koje se odnosi na
Ekonomsku i monetarnu uniju.

.Ugovorna strana” znadi ugovorna sfrana u ovom Ugoveor.

JPopusteni kapitaini izdatel” znadi kapitalni izdatci za financiranje utaganja koja se odnose
na poboljifanje energetske udinkavitosti | ulaganja u opremu.

.Plan Dopustenih kapitalnih izdataka" znaci plan za potrebe opisivanja Dopustenih kapitalnih
izdataka,

«Dopuiteni dug’ ima znadenje koje je utvrdeno u Elanku 20.18 (Financijski dug).

Zabranjena praksa' znaéi Prinudna praksa, Koluzivna praksa, Koruptivna praksa, Prijevarna
praksu, Ziouporaba resursa banaka ili imovine banaka, Opstrukcijska praksa ili Krada, kako je
svaki od ovih pojmova definiran u Provedbeno] politici i postupcima,

Jrojekt’ znadk: {a} refinanciranje Posloje¢e zaduZenosti koja se refinancira, ¢ega je Kjudna
svrha postizanje poslovne ucinkovitosti kroz restrukturiranje bilance, ukfudujudi smanjenje
broja vjerovnika, uskladivanje cijena i pogodbi; (b} financiranje Dopustenih kapitalnih izdataka;
i (c) osiguravanje revolving linifje zajma, primitci od koje ¢e se koristiti za financiranje potreba
za obrtnim kapitalom.

JDokumenti ¢ projektu” znadi;
(a) Poslovni plan; i
(b} lzvorna finencijska izvje$ca,

JHKvalifictrani zajmodavac” znadi EBOR ili, u bilo kojem trenutku, banka ili financijska institucija
koja:

{a) ima pravo primati isplate ed Zajmoprimea bez ikakvog Qdbitka poreza na temelju toga
§to ima poslovnicu u drzavi koja je potpisnica ugovora o izbjegavaniu dvostrukog
oporezivanja s Republikom Hrvatskom, bez obzira na to podiijeZe li dobit u odnosu na
pladanje kamata porezu po odbitky u drfavi u kojoj je ta dobit ostvareng; ili

{b) koja ima postovnicu u Republict Hrvatsko;.

.Dan kofaclje" znadi, u odnosl na bilo Koje razdoblje za koje se utvrduje kamatna stopa, dva
(2} Radna dana prije prvog dana tog razdoblja, osim ako se trZisna praksa ne razlkuje na
Relevartnom medubankarskom trZidtu, u kojem slugaju Dan ponude odreduje Povjerenik linije
financiranja u skiadu s trZinom praksom pa Relevantnom medubankarskom tr2idtu (ako
vodece banke na Relevantnom medubankarskom trZistu obitno daju Kotacije na vige od jadnog
dana, Dan ponude bit ée posljednji od tih dana).

<nedithki potpisi=
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.Referentne banke" znadi glavni ured Deutschs Bank AG | Commerzbank AG u Frankfurtu na
Majni te Citibank u Londonu, ili druge banke koje moZe imenavati Povjerenik linije financiranja
nakon savietovanja sa Zaimoprimeem,

[Relevantno medubankarsko triste" znadi europsko medubankarsko tréite.

Jatum otplate” znadi Prvi datum otplate i svaki Datum ptadanja kamata koji pada nakon Prvog
datuma otplate do i ukljugujuéi Krajnji datum otplate,

Jzjave koje se ponavijaju” znadi svaka od izjava navedenth u Slancima 17.1 (Status na dafum
sklapanja ovog Ugovora) (osim Slanka 17.1(e)), 17.2 (Imunitel) 17.3 (Ohvezujuce obveze), 17.4
{Nepostajanje sukoba s drugim obvezama), 17.5 (Oviasti i oviastenia), 17.6 (Valjanost i
prihvatliivost & svojstvy dokaza), 17.7 (Odbitak poreza), 17.9 (Mjerodavno pravoe i izvr8enje),
17.10 {Neposiojanje nepcvolinih posliedica), 17.11 {Nepostojanje krdenja Ugovora), 17.15
(Financijska izviedca) (esim Slanka 17.15(a) i Slarka 17.15(b)}, 17.16 (Pari passu rangiranje
prvenstva), 17.17 (Nepostojanje postupaka koji sit u tifeku ili koji st mogudiy, 17.18 (Podtivanje
zakona), 17189 {Uskladenost s okofiSnim i sociialmim zakonima), 17.20 (Insfrument osiguranfa)
i 17.21 {Porezi),

Lastupnik® znadi bilo koji delegat, agent, rukovoditel], administrator, imenovana osoba,
odvjetnik, fiducijar ili skrbnik.

«Sredstvo izraduna® znaci medubankarska ponudena stopa u valuti eurc keojom upravija
Europski institut za trzidta novea (ili bilo koja druga osoba koja preuzima upravijanje tom
stopom) za relevantne razdoblie koje je prikazano (prije bilo kakvog ispravka, ponovnog
izraduna ili ponovnog chiavijivanja od strane administratora) na stranici EURIBOR01 zaslona
Thomson Reuters {ili bilo kojoj zamjenskoj stranici Thomson Reuters koja prikazuje tu stopu) il
na odgovarajuéoj stranici drugog informacijskag servisa koji s viemena na vrijeme abjavijuie tu
stoputt umjeste Thomson Reutersa. Ako takva stranica i servis prestane biti dostupan,
Paviarenik linfje financiranja mo2e adrediti drugu stranicu ili servis koji prikazuje relevaninu
stopu nakon savietovanja sa Zajmoprimeem i Zaimodavcima. Ako se Sredstvo izraduna ne
pojavi na referentno] stranici tijekom razdoblia jednakeg trajanju relevantnog razdoblja, ali se
astope pojave na referentnoj stranici | za razdoblje koje je krade od relevantnog razdoblia i za
razdoblje koje je duZe od trajanja takvog relevantnog razdeblja, stopa Sredstva izratuna je
stopa (zackruZena na vecu vrijednost ako je potrebno, na éetiri decimale) koja bi bila
primjenjiva za razdoblie jednako trajanju takvog relevaninog razdoblja keko je odredeno
koristenjem pravocrine interpolacije upudivanjem na Sredstvo izratuna koje se pojaviiuje na
raferentnoj stranict za razdoblje koje je sliedede po redu od razdoblja kraéih od frajanja takvog
ralevantnog razdoblja i Sredstvo izrauna koje se pojavijuje na referentnoj stranici za razdoblje
koje o sligdece po redu od razdoblia duZih od trajanja takvog relevantnog razdoblja.

[nstrument esiguranja’ znadi ZaloZna prava koja su zasnovana, za koja je izjavljeno da ¢e
se zasnovati ili za koja je postignut dogover da budu zasnovana u skladu s bilo kojim od
Rokumenata ¢ instrumentima osiguranja u svrhu osiguranja pladanja svih iznosa koji se duguju
Stranama koje vrie financiranie sukladno Bokumentima o financiranju.

Jlokument! o instrumentima osiguranja” znadh

<neditki polpisi=
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(&) Ugovoar o hipoteci;

() Ugaovor o zalogu pokretnina;

{c} Ugovori o zalogu poslovnih udjels;

{d) Ugovar o zalagu peslovnih udiela veéinskog viasnika;
{e) Ugovor o ustupanju potraZivanja pe osiguranju;

] Mjenice (Zajmoprimac ¢e izdati pet (5) Mjenica); i

{) Zaduznice (Zajmoprimac $e izdati dvije (2) ZaduZnice),

i ostali sporazumi ili instrumenti koie s vremena na vrijeme mogu sklopiti Zajmoprimac i
Povjerenik instrumenta asiguranja.

Jmatelji udjela’ ima znadenje keje je utvrdene u Slanku 17.1 (Siatus na dafum skiapanfa ovog
Ugovora).

Ugoveri o zalogu poslovnih udjela” znadi instrument(e) na temelju kojey Zajmoprimag daje
zalog svih poslovnh udjela u DIV drultvima koje drZi Zajmoprimac, u korist Povijerenika
instrumenta osiguranja za Zajmodavce, u cblku i sa sadrZajem koji su zadavoljavajuci za
Zajmodavce,

Depis ¢ sporednom poslovanju” znadi svako dopis ili dopisi kejima se Zajmoprimac
obvezuje cbavljati platne fransakcije preko transakcijskog raduna otvorenoeg kad Povjereniks
linije financiranja u skladu s uvistima definiranim u tom konkretnom dopisu ili dopisima.

JPodredeni dug” znadi necsigurani dug Zajmoprimea koji je u potpunosti podreden placanju
svih iznosa plativih Zaimodavcima u skladu s Dokumentima o financiranju ili nekim drugim
instrumentem pod uvielima koji su zadovoljavajudl za Povjerenika linije financiranja. Radi
izbjegavanja sumnje, takav dug ukljuduje sve zajmove Imatelja udjela Zajmoprimeu na datum
sklapanja ovog ugovora,

Drustvo kéer' znadi, u adnosu na bilo koji subjekt, bilo koji drugi subjekt &iji kapital je, u iznosu
od 50 %, izravno i neizravno, U viasni$tvu tog subjekta ili bifo koji drugl subjekt koji na drugi
nacin kenirolira taj subjekt.

TARGET2" znafi Transeuropski automatizirani sustav ekspresnih nov&anih transakcija u
reainom vremenu na bruto nagelu, kojl karist jedinstvenu zajednitku platformu i koji je pokrenut
je 19, studenog 2007,

TARGET dan” znadi svaki dan na koji je TARGETZ otveren za provedbu platnih transakeija u
euruy,

JPorez" znali svaki porez, prisiojba, namet, carina ili drugo davanje ifi odbitak slitne vrste

{ukljudujuci sve kazne ili kamate koje se placaiu u vezi s nepla¢anjem ili kadnjenjem u pladanju
istth}.

<nedithi potpisi>
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Jrorezni kredit” ima znacenje koje je utvrdenc u Slanku 12.1 (Bruto iznos poreza).

LOdbitak poreza® znadi odbitak od il zadrZavanje pladanja za il zbog poreza sukladno
Dokumentu o financiranju.

.Platanje poreza® ima zraCenje koje je utvrdeno u Elanku 12.1 (Brito iznos poreza).
Jrada" znadi otudivanje imovine druge osobe.
JJkupna imovina® znadl ukupna imovina Zajmoprimea kako je navedeno u njegovaj bilanei.

LKupna rezervirana sredstva® madl ukupni iznos Rezerviranih sredstava od 30.000.000
EUR na datum sklapanja oveg Ugovora.

Akupnl nete dug” znadi, u bifo kojem trenutku, ukupni iznos Financijskog duga Zajmoprimea
iskljuujudi Dug koji proizlazi iz bilo koje obveze protuosiguranja u pogledy jamstva, umanjeng
za Novac i Ulaganja ekvivalentna noveu.

Lajam 1. trande® ima znadenje koje je utvrdeno u Slanku 2.1 (Zajamy)
JRezervirana sredstva 1. transe” znad:

(a) fznos naveden nasuprot naziva lzvornih zajmodavaca pod naslovom Rezervirana
sredstva Zajma 1. lrande, Prilog 1. (fzverni zajrodavei),

(b} u odnesu na bilo kojeg drugog Zajmodavea, 2nos bile kojih Rezerviranih sredstava
Zajma 1. tranie koja su mu prenesena sukladno ovom Ugovoru,

ako ih nije otkazae, smanjio ili prenio sukladne ovom Ugovoru.
wZajam 2. trande” ima znadenje koje je utvrdeno u Elanku 2.1 {Zajam)
~Rezervirana sredstva 2, trande® znadl:

{(a) iznos naveden nasuprot naziva 1zvernih zajmodavaca pod naslovom Rezervirana
sredstva Zajma 2. trande, Prilog 1. (fzvorni zajmodavel);

(b u ednosu na bile kojeg drugog Zaimadavea, iznos bilo kojih Rezerviranih sredstava
Zajma 2. frande koja su mu prenesena sukladno ovom Ugovory,

ako ih nije otkazao, smanjio i prenio sukiadno avom Ugovoru,
weajam 3, trane” ima znadenje koje je utvrdeno u &lanku 2.1 (Zajam)
JRezervirana sredstva 3. transe® znadi:

(&) iznos naveden rasuprot naziva lzvornih zajmodavaca pod naslovom Rezervirana
sredstva Zajma 3. trande, Prilog 1. (lzvorni zajmodavei),

<neditki pofpisi>
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{b} i odnosu na bilo kojeg drugog Zajmodavea, iznos hilo kojih Rezerviranin sredstava
Zajma 3. trana koja su mu prenesena sukladno ocvom Ugovory,

ako Ih nije otkazao, smanjic ili prenio sukladno ovom Ugovorie,

JTranse” znadi bilo &to od Zajma 1. rande, Zajma 2. trande i Zajma 3. transe.

LFransakcijski raéun” znadi radun u HRK/EUR koji se vodi ili ¢e se voditi u ime Zajmoprimea
iti koji ¢e voditi Zajmoprimac, zasebno za svaku od Tranda, kod Povierenika linje financiranja
o ¢ijim ¢e se pojedincstima Povjerenik linije financiranja obavijestiti nakon datuma sklapanja
ovog Ugovora u skladu s Prilogom 2. (Preduviets).

Loterda o prijenosu’ znadi potvrda koja je sustinski U obliku navedenom u Prilogu 5.
{OQbrazac potvrde o prijencsu} ili u bilo kojem drugom obliku u pegledu kojeg su se Povjerenik
linjje financiranja i Zajmoprimac usuglasili.

.Datum prijenosa” znadi, U odnosu na usiupanje il prijenos:

{a} predioZeni Datum prijenosa naveden u relevantnom Ugovoru o ustupanju ili Potvrdi o
prijenosuy; i

(b} datum na keji Povijerenik linije financiranja potpise relevantni Ugovor o ustupanju iti
Potvrdu o prijenosu.

ovisno o tome 3to nastupi kasnije.

JNepladeni iznos” znadi bilo kaji dospjeli i plativi iznos, koji Zajmoprimac nije platio, sukladno
Dokumentima o financiranju.

Joridtenje” znadi kori&tenje Zajma,
Datum korlstenja” znati datum Koridtenja, koji je detum na Koji se vr§i Koristenje Zajma.

Zahtjev za koritenjem” znadi cbavijest koja & sudtinski u obliku navedenom u Prilogu 3.
(Zahtfev za koriStenjerm).

fzviedée o procjeni vrijednosti' znadi izvie3ée o procjeni vrijednosti koje je izradio Naovisni
procjenitel] vrijednosti na trodak Zajmoprimea.

.Veneto Banka d.d.” znadi banka koja je oshovana i koja posluje sukladno zakonima Republike
Hrvatske, upisana U sudski registar Trgovatkog suda u Zagrebu pod matiénim brojem subjekta
080003326, osobni identifikacijski broj 81712716992, sa sjediStem na adresi Dragkovideva 58,
10000 Zagreb, Republika Mrvatska,

~Jamstvo Veneto Banke® znafi solidarno jamstvo koje Zajmoprimac preuzima temeljermn
Ugovora o izdavanju jamstva br, 8670-57-2014 od 11. prosinca 2014, gedine, koji su skiopili
Veneto Banka d.d. kao banka koja daje jamstvo, Brodosplit-Brodogradiliste spacijainih objekata
d.0.0. kao davatelj naloga, Brodosplit d.d. kao jamac platac 1 ifili zalozni duZnik 1, Dream One-
Shippng Inc. kao jamac platac 2 ifili zaloZni duZnik 2 te Zajmoprimac kao jamac platac 3, u
Lkupnom iznosu od 31.687 540 HREK, uvedano za kamate, naknade i druge iznose plative po
gore navedenom Ugovard ¢ izdavanju jamstva br. 9670-57-2014, zajedne sa svim
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zaduZnicama, potvrdama o dugu i drugom zaloFenom imovinom kao osiguranje trazbina koje
je Zajmoprimac dao Veneto Banci d.d. kao jamac platac prema gore navedenom Ugovorl o
izdavanju jamstva br. 9670-57-2014 (kako je navedeno U Prilogu 14. (Jamsiva)).

Plovita' znadi {i) plovilo keoje je izgradio Brodosplit d.d. za kupca Potar Expeditions BV,
Margalovi otoci (Nov 484) (,Mondius®); {ii} ptovila koje je izgradio Brodosplit-Brodogradilidte
specijalnin objekata d.o.o. za kupca Republiku Hrvatsku — Ministarstvo obrane (.Obalna
ophodna plovila®); i (i) plovilo koje je izgradio Brodosplit-Brodogradiliste specijalnih objekata
d.0.0. za kupca Star Clippers Ltd, Bahami (Nov 483} (,Plovilo Star Clippersa’).

Datum isporuke plovila® znadi daturn na koji je svako od plovila isporuteno dotiénom Kupcu,
a za koji se, u skladu s refevantnim ugovorima o izgradnji plovila, predvida da ¢e bitt (i) za
Hondius: 15. svibrja 2019. goding; (ii) za Obalna ophodna plovita: 31. prosinga 2018, godineg; i
{iiiy za Plovile Star Clippersa: 31. prosinca 2018, godine,

Lagrebadka banka d.d." znali banka koja je propisno osnovana i posluje sukdadno zakonima
Republike Hrvatske, upisana u sudski registar Trgovackog suda u Zagrebu pod maficnim
brojem subjekta 080000014, csobni identifikacijski broj 82963223473, sa sledidtem na adresi
Trg bana Josipa Jelagida 10, 10000 Zagreb, Republika Hrvatska.

mJamstvo Zagrebacke Banke" znadi suduZnistvo koje Zajmoprimac preuzima na temeliv
Ligovora o kratkeroénom zajmu u stranoj valuti br, 3260071822 od oZujka 2018. godine, koji su
sklopili Zagrebacka banka d.d. kao zajmodavac, Brodosplit d.4. ka0 zajmoprimac, Zajmoprimac
kao suduZnik 1 i Bredosplit-Brodogradilidte speciainih objekata d.o.0. kao suduznik I}, u
ukupnom iznosu od 33.000.000 EUR, uvecano za Kamate, naknade i druge plative iznose
sukladno gore navedenom Ugovory o zajmu br, 3260071622, zajedno sa svim zaduZnicama,
potvrdama o dugu i estalom zaloZenom imovinom kao osiguranje traZbina koje je Zajmoprimac
daec Zagrebacke] Banci d.d. kao suduZnik sukladne gore navedenom Ugovory o zajmu br.
3260071622,

JHipoteka Zagrebatke Banke" zna¢i hipoteka upisana pod brojem Z-5530/2016 u Kkorist
Zagrebatke banke d.d. na nekretnini u viasnidtvu Zajmoprimea koja je upisana u zemijiSnim
knjigarma Opgeinskog suda u Sibeniku — Stalna sluzba u Kniny, u zemkisncknjiznom uledku br,
4220, 4476 14266, katastarska opéina Kninsko Polje, u iznosu glavnice od 56.792.084,28 HRK,
uvecano za sporedna potraZivanja kako su navedena u zemljinoknjiznim ulogcima.

<necitki pofpisi>
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Turmacenje

(@

(b}

Osim ake se ne utvrdi suprotne, svako upudivanje u ovom Ligovoru na:

()

(i)

(i)

{iv)

{v)

{vi)

{vil)

{vili)

(i)

(%)

.Povierenika linije financiranja", [Povierenika instrumenta osiguranja’,
bilo koju , Stranu koja vr8i financiranje", bilo kojeg ,Zajmodavca® il bilo koju
LJgovornu stranu” tumacit ée se tako da ukljutuje niegovesnjezine pravne
sliednike, dozvoljene primatelis ustupanja i dozvoliene primateije;

Jmovina® ukljuduje sadagnju i buduéu imovinu, prihode i prava bilo koje vrste;

Jkontrola® {uklutujuci, s korelativnim znadenjima, izraze kontroliran od
strane” i ,pod zajednikom kontrolom s, kako se koristi u odnosu na bilo Koju
osobu, znati posjedovanje, izravno ili neizrawno, ovlasti usmjeravanjz ili
uzrckovanja usmjeravanja upravljanja i palitika takve osobe, bilo kroz
vlasnidtvo nad udjelima s pravom glasa, ugovorom ili na neki drugi nadin;

.Dokument o financiranju® ili bilo koji drugi sporazum ili instrument upuéuje
na taj Dokument o financiranju i drugi sporazum ili instrument kako je
fzmijenjen, ustupljen, dopunjen, prosiren ili progi$éen;

~zaduenost' ukljuduje svaku obvezu (bilo da je nastala kao glavnica ili kao
jamstvo) za placanje ili otplatu novea, sadasnju ili buducu, stvarnu il
potencijainu;

-080ba" je svaki pojedinac, tvrtka, trgovadko drudtvo, viada, driava ili agencija
drzave, ili bile koja udruga, trust, zajednicki pothvat, konzorcij ili ortadtvo {bez
obzira ima li ill nema zasebnu pravnu osobnost);

«propis” ukljuéuje propis, pravile, sluZbenu direktivy, zahtjev ili smjernicu (bez
obzira imaju §i snagu zakona) bile kojeg driavnog, medudriavnog il
nadnacionalnog tijela, agencije, ministarstva i bilo kojeg regulatornog,
samoregufatornog ili drugog tijela ili organizacije;

.Zakon® znadi bilo koji zakon {uklucujudi bifo koje obitajno pravo) i bilo koji
sporazum, ustav, zakonodavni akt, dekret, normativii akt, pravilo, propis,
presudu, naredbu, nalog, zabranu, odiuku, dodietu Bi drugu zakonsku ili
administrativnu misrd, ili sudsku il arbitrazna odluka u hilo kojo] nadleznosti
koja ima snagu zakona, ili u pogledu koje je uskladenost s istom u skladu s
opdom praksom u {akvoj nadleznost;

zakonska odredba znadi ta odredba zajedno s izmjenama iste ili ta odradba
kako je zamijenjena novom odredhom; i

vrijeme ie vrijeme u Landonu.

Naslovi Clanaka, klauzula i priloga sluZe samo radi lakieg snalaZenja.
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{c) Osim ako se ne utvrdi suprotno, znadenje izraza Koridtenog u bilo kojem drugom
Dokumentu o financiranju il u bilo kojoj ohavijesti danoj sukladne il u vezi s bilo kojim
Dokumentom o financiranju isfovijetne je znadenju tog izraza u ovam Ugovoru.

{d) Osim ake se ne navodi drugadije, ,mjesec” ili ,mjeseci" je razdobljs koje podinje
jednag dana u kalendarskom miesecu | zavriava na numeridki odgovarajuéi dan
sliedeteq kalendarskog mjeseca, ili kalendarskoy mijeseca u kojem zavriava, uz
sliedede izuzetke:

(i) ako numericki odgovarajuéi dan nije Radni dan, razdoblje &e zavréiti sliededeq
Radnog dana u fom kalendarskem mjesecu {ako postoji} ili na nepesredno
prethodni Radrs dan (ako ne postoji);

(i) ako u tom kalendarskom mjesecu ne postoji numericki odgovarajudi dan na koji
razdoblie zavrdava, to Ce razdoblje zavrditi posiiednjeg Radnog dana u tom
kalendarskom mjasecy; i

{ii) bez obzira na gore navedeni stavak {i), razdoblie koje pocdinje posliednjeg
Radneg dana u kalendarskom mjesecu zavrsit ¢e posljednjeg Radnog dana u
sliededem kalendarskom mjesecu il kalendarskom mjesecu u kojem zavriava,
ovisno o sfudaju,

(e} Meispunjavanje cbveza (osim Dogadaja kojim je Ugover prekrien) se  nastavlja® ako
nije ispravijena ili ako se od toga nije odustalo, a Dogadaj kojim je Ugover prekrien se
Jnastavlja" ako se od njega nije odustalo.

1.3 Prava tredih strana

Osoba koja nije Ugevorna strana nema pravo temeljem Zakona o ugovornim pravima trecih
osoba iz 1998, godine ostvarivati ili uZivati korist od bilo kojeg uvieta ovog Ugovora.
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Zajam

CLANAK 2,
ZAJAMN

U skladu s uvietima ovog Ugovora, Zajmodavei Zajmaoprimeu stavljaju na raspolaganje Zajam,
dugorotnu liniju financiranja po zajmu u ukupnom iznosu glavnice do 30.000.000 EUR, Koji se
sastoji od:

(@)
(b}
(©

1. trande u ukupnom iznosu glavnice do 20.000.000 EUR (,Zajam 1. frange");
2. tfrane u ukupnom iznosu glavnice do 5.000.000 EUR (,ZaJam 2. trande"); i

3. trande u ukuprom iznosu glavnice do 5.000.000 EUR {,Zajam 3. trange");

Prava i abveze Strana koje vrie financiranje

©)

(b}

(d)

{e)

Obveze svake Strane koja vréi financiranje sukladne Dokumentima o financiranju su
pojedinadne. Propust odredene Strane koja vréi financiranje da ispuni svoje obvera
sukladno Dokumentima o financiranju ne utje¢e na chveze bilo koje druge Ugovorne
strane sukladno Dokumentima o financiranju. Nijedna Strana koja vréi financiranje nije
odgovorna za obveze bilo koje druge Strane koja wrdi financiranje sukladno
Dokumentima ¢ financiranju.

Prava svake Strane koja vrdi financiranje sukladno i U vezi 8 Dokumentima o
financiranju su zasebna i neovisna prava, & svaki dug Zajmoprimea Koji proizlazi iz
Dokumenata o financiranju u odnosu na Stranu koja vréi financiranje bit ée zaseban |
neavisan dug.

Ugovarna prava u korist Povjerenika instrumenta osiguranja koji djeluje kao nominirani
solidarni vierovnik s drugim Stranama koje vrie financiranje (osim U njegovu iskljudivu
korist} sukladno bile kojem Dokumentu o financiranju ili u skladu s njim, kao i sva prava
koja po sili zakona pripadaju Povjereniku instrumenta osiguranja na temelju toga §to je
u posjedu Instrumenta osiguranja za njegovy su vastitu korist i za korist drugih Strana
koje vrée financiranje.

Sve obveze za koje je uivrdeno da ¢e ih Zajmoprimac preuzeti u smishu pladania bilo
kojeg duga koji proizlazi iz Dokumenata o financiranju predstavljaju jedinstvenu obvezu
Zajmoprimea i dug Zajmaprimea u odnosu na Povierenika instrumenta osiguranja kao
solidarneg vierovniku sa Sftranama koje wrie financiranje, 3o je osigurano
instrumentom osiguranja, zajedno sa svim izjavama i jamstvima za koje je utvrdena da
ih Zajmoprimac daje u korist Povierenika instrumenta osiguranja kao solidarnog
vjerovnika sa Stranama koje vrie financiranje.

Strana koja vri financiranje moZe, osim ako je drugadije navedeno u Dokumentima o
financiranju, zasebno koristiti sveja prava sukladno Dokumentima o financiraniu,
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CLANAK 3.
SVRHA

i Svrha
Zajmoprimac ¢e koristiti sve iznose pozaimljene u okviru Zajma kako slijedi:

() Zajam 1. tran$e se isplacije na bankovne radune odgovarajucih kreditnih linija
koje se refinanciraju. Kljufna svrha refinanciranja Postojede zaduZenosti keja
se refinancira je postizanje poslovne uéinkovitosti kroz restrukturiranje bilance,
ukljugujuéi smanjenje broja vjerovnika, uskladivanje cijena i pogodhi;

(ii) Zajam 2. tranfe se ispladuje na Transakcliski radun Zajmoprimeca za
financiranje Dopuftenih kapitainih izdataka; i

(iii Zajam 3 trende se isplacuje na Transakcijski radun Zajmoprimca za
financiranje Zajmopriméevih potreba za obrinim kapitalom.

Nastavne na navedeno, iznosi na Transakcijskim ralunima isplaéuju se s
Transakciskih raduna nakon prethodnog supotpisivanja oviadtenja od strane
Povierenika linije financiranja.

3.2 Nadzor

Mijedina Strana koja vrii financiranje nije obvezna nadzirati ili provieravati primjenu bilo kojeg
iznosa pezajmijenog sukladne ovom Ugovoru,
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4.3

4.4

CLANAK 4.
UVJETI KORISTENJA

Rerolutivni uvieti 2a Zajam

Fovjerenik finije financiranja ¢e u rokovima navedenim u dancima 20. 1(¢) i 20.8(e) dobiti dokaz
da je Zajmoprimac ispunio svoje obveze prema navedenim &ancima 20.1{(c} i 20.8(e).

Akg se ove obveze ne ispune Hi ako se od njih ne odustane, sve Zajmodavieve cbveze
sukladno ovom Ugovoru bit ¢e u potpunosti otkazane i svedene na nulu; pod uvjetom da &e
Zajmaodavci definitivno zadrZati sve naknade i troSkove koje im Zajmoprimac plati.

Fatetni preduvieti za Zajam

Zajmaprimac ne moze dostaviti Zahtiev za koristenjem u odnosu na Zajam ako Povjerenik linije
financiranja nije zaprimio sve dokumente i ostale dokaze navedena ¢ Prilogu 2. (Preduviet) u
obliku i sa sadrfajem zadoveijavajuéim za Povjerenika linije financiranja. Povjerenik linije
financiranja ¢e obavijestiti Zajmoprimea | Zajmodavece odmah nakon $to zaprimi navedene
dokumente i ostale dokaze.

Potatni preduvieti za Zajam 2. transe zajma

Zajmoprimas ne moze dostaviti Zahfjev za koriftenjem u odnosu na Zajam 2, trande ake
Povjerenik finije financiranja nije zaprimio Plan Dopustenih kapitalnih izdataka i sve dokumente
le ostale dokaze navedene u Prilogu 2. (Preduvjeti) u obliku i sa sadrzajem zadovoljavajuéim
Za Povierenika Bnije financiranja. Povjerenik linije financiranja ¢e obavijestiti Zajmoprimea i
Zajmodavce odmah nakon 3to zaprimi navedene dokumenie i ostale dokaze.

Dalinji preduvisti

Zajmodavei ce biti obvezni pridrzavati se Elanka 5.4 (Utedde zajmodavaca} samo ako na datum
Zahtjeva za koridtenjem i pa predicZeni Datum koridtenja:

{a) Povjerenik linjje financiranja je zaprimio uwredno popunjen izvorrd Zabtiev za
koridtenjem od Zajmaprimca koji je potpisac ¢lan Upravnog odbora Zajmoprimea;

{b} nikakvo Neispunjavanje cbveza:
(i) se ne nastavlja; ili
(i) nife neminovnc ki razumno vjerogjatno da de se dogoditi kao rezultat

predicZenog Koridtenja, prema razumnom midlienju  Povjerenika linije
financiranja (nakon &to je zatraZio upute Zajmodavca u skladu s Elankom
24.6(a));

{c} izjave koje Zajmoprimac daje u Dokumentima o projektu | Dokumentima o financiranju
su istinite, todne i potpune u svim znaZajnim aspekiima te ne dovode u zabludu;
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{d) svi ugovori, dokumenti i instrumenti dostavljent Poviereniku linije financiranja sukladno
élanku 4.2 {Poleini preduvjeti za Zajam) i Slanku 4.3 {Podetni preduvieti za Zajam 2.
transe) (kojt se mogu izmijenitt | dopuniti ili preinaditi nakon prvog Koriétenja u skladu
s njihovim uvjetima il kako je dopusteno ovim Ugaevorom, i kake je na drugi nagin
odobreno od strane Povjerenika linije financiranja) su U punoj snazi i preizvode puni
uginak te su bezuvjetni {asim ako ovaj Ugovor postane bezuvjetnim, ako je to uvjet bilo
kojeg takvog ugovora, dokumenta iii instrumenta,

{e) prema razumnom misljenju Povjerenika linije financiranja, nije dodle do znadajnih
negativnih promjena u pogledu Projekta iti Zajmoprimea koji bi doveli, ili za koje se
moZe razumno oéekivati da e dovesti do Znafiajnog nepovoljinog udinka;

{f Zajmoprimac podtuje sve pozitivne | negativne pogodbe, dostavio je sve potrebne
informacije te je aZuran u pogledu placanja svih dospjelih iznosa sukladno
Dokumentima ¢ #inanciranju;

(g) Zajmoprimcu su primitc od Koristenja potrebni u svrhe navedene u élanku 3.1 (Svrha),
a Povierenik linije financiranja je primio dokaze koji su zadoveljavajudi za Zajmodavee
o predioZencj uperabi primitaka od KeriStenja, kako Pavjerenik linije financiranja to
moZe razumno zzhiijevati;

(h} KoriStenje nece rezultirati krienjem Povelje o osnivanju Zajmoprimca ili bile kojeg
ugovora ili instrumenta u pogledu kojeg je bilo tko od njih ugovorna, ili kejim je bile tko
od njih obvezan, ili bilo koje odredbe bilo kojeg zakonu primjenjivog na bilo koga od
njib;

() Povjerenik linije financiranja je uvjeren da je bilo koje prethodno Koridtenje od strane
Zajmoprimca (ako je do istog doédlo) ispravno gprovedeno U skladu s relevantnim
Zahtjevom za koristenjem | namienskom upotrebom primitaka;

(i) Povjerenik linije financiranja e zaprimiti (za ratun Zajmodavaca) isplatu svih iznosa
koji se duguju Zajmodavcima sukladno Dekumentima o financiranju, ukljudujudi sve
naknade i tro8kove opisane u &lanku 11. (Naknade) i &lanku 18. (Trodkovi | izdatei),

(k) pravo Zajmoprimea da podnese Zahtjev za koriStenjem nije privremeno obustavijeno
ili otkazano od strane bilo kojeg Zaimodavea;

4.5 Povjerenik linife financiranja ¢e zaprimiti sve druge dokumente i pravna midljenja koje
Povjerenik linjje financiranja moZe razumno zatraZiti,

4.5 Udedée EBOR-a
Zajmoprimac ne moZe dostaviti Zahtjev za koridtenjem ako, kao rezultat predloienog

Koridtenja, uteice EBOR-a u Zajmu koji je stavljen na raspolaganje Zajmoprimeu premasuje
5C %.
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CLANAK S,
KORISTENJE

Podno3enje Zahtjeva za koriSteniem

Zajmoprimac mode iskoristiti Zajam dostavljanjem Povjereniku linjie financirania propisno
ispunjenog Zahtjeva za koristenjem najkasnije do 9:30 sati {vrijeme u Zagrebu} sest (8) Radnih
dana prije predioZenog Datuma keriStenja ili u kracem roku u pogledu kojeg su se Povjerenik
linije: financiranja {postupajudl prema uputama Zajmodavaca) | Zajmoprimac usuigiasili.

ispunjavanje Zahtjava za koristenjem

Svaki Zahtjev za koridtenjem je neapoziv te s¢ nece smatrati propisno ispunjenim osim ako:
(a) predioZeni Datum koridtenja je Radni dan unutar Razdoblja raspolozivosti;

(b} iznos Koristenja u skiadu ie s Elankom 5.3 {Vafuta i iznos);

(c} predioZeni iznos ne uzrokuje krienje odredbi iz dlanka 2.1 (Zajam) ili €lanka 3. (Swrha);
(d} Kamatno razdoblie je u skladu s &lankom 9, (Kamatna razdobija);

(e} u Zahtjevu je navedeno koji ¢e se Zajmovi Koristiti | ¢ koju svrhu,

Valuta i iznos

(a) Vaiuta navedena u Zahtjevu za koridtenjem mora biti EUR.

(b} lznos svakog predioZencg KoriStenja (osim Koridtenja ¢jelokupnog neisplacenog

iznasa Zajma) ne smije biti vedi od iznosa Raspoloziveg zajma te ne smije biti mang od
1.000.000 EUR (,Minimaini iznos korigtenja“).

) Ukupni broj Koridtenja ne smije biti vedi od (i} detiri (4) u svrhu refinanciranja Postojeée
zaduZenosti koja se refinancira i (i) Setiri (4) u svrhu financiranja Dopustenih kapitainih
izdataka.

Utesée Zajmodavaca

(&} Ako su uvjeti navedeni u ovom Ugovory ispunjeni te podiijeZuci odredbama iz élanka
6.2(b). svaki Zajmodavac ¢e svoje ucesce u Zajmu uiniti raspoloZivim do Datuma
koristenja putem svog Ureda za linije financiranja.

{b} lzngs utedca svakog Zajmodavea u Zajmu hit e jednak omjeru njegovih Raspolozivih
rezerviranih sredstava u odnosu na Raspolofivi zajam neposredno prije davanja
Zajma.

{c}) Povierenik finije financiranja ¢e obavijestiti svakeg Zajmodavca © iznosu svog

odgovarajticeg utedca u Zajmu do 15:00 sati (vrijeme u Zagrebu) $est (6) radnih dana
prije predioZencg Datuma Koriitenja.
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5.8 Otkazivanje Rezerviranih sredstava

U skiadu s uvjetima ovog Ugovara, Rezervirana sredstva koja U tom trenutku nisu iskoridtena
kit ¢e admah otkazana na kraju Razdoblja raspoloZivosti.
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SLANAK 8,
OTPLATA

6.1 Otplata Zajma 1. trange | Zajma 2. trande

Polevsi na i ad Prvog datuma otplate, Zajmoprimac ¢e otplatiti Zajam 1. trande | Zgjam 2.
fran3e u 11 rata u skladu s terminskim planom atplate koji slijedi u nastavku:

Datum piplate Postotak isplacene glavnice Zajma 1. tranSe |
isplatene glavnice Zajma 2. trange koji se treba
ofplatiti

15. svibnja 2018. 9,08

15. studenog 2018, 9,08

15. svibnja 2020, 9,09

15. studenag 2020. 9,09

15. svibnja 2021, 9,00

185. studenog 2021. 8,09

15. svibnja 2022, 8,09

15. studenog 2022. .09

15. svibnia 2023. 9,08

15. studenog 2023. 9,09

15. svibnja 2024, 8,10

6.2 Otplata Zajma 3. trange

@ Zajmoprimac ¢e ofplatitt Zajam 3. trande na posliednji dan njegovog Kamatnog
razdobija.

{b) Ne dovodedi u pitanje obveze Zajmoprimea prema gore navedenom stavku (a):
{ ako se Zajmoprimcu stavlia na raspolaganje jedan ili vie Zajmova 3. trande;

{A) istog dana kada Zajmoprimac freba ofplatiti Zajam 3. trange koji
dospijeva;

{B} u svrhu refinanciranja Zajma 3. trange koji dospijeva; i

{ii) ake je omjer utesda svakog Zajmodavea u Zajnu 3. trande koji dospijeva u
odriost na iznos tog Zajma 3. tranSe iednak omjeru sudjelovanja tog
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6.3
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8.5

Kl

Zajmodavea u novim Zajmovima 3. tran$e u odnosu na ukupni iznos tih novih
Zajmova 3. trande,

ukupni iznos novih Zajmova 3. trande, osim ako Zajmoprimac ne obavijesti Povjerenika
linije financiranja o odredbi suprotnoj ovome u dotitnom Zahtjevu za koridtenjem,
tretirat ¢e se kao da se primjenjuie na ili u svrhu otplate Zajma 3. franSe koji dospileva,
$to rezultira obnovom takvog Zajma na bezgotovinskoj osnovi.

Smanjenje Zajma 3. {range

Zajmoprimac se obvezuje da sedamdeset poste (70 %) raspoloZivog iznosa u okviru ukupnin
Rezerviranih sredstava pe 3, fran3i nede biti nepodmireno, niti isplacena tijekom Razdobija prije
godisnjice sklapanja Ugovora,

U slugaje da se Dogadaj kojim je Ugovor prekrSen dogodi | da traje (ukljudujudi pojavu
Znadajnog nepovolnoy ulinka), Zajmodavel, uz sva druga prava koja imaju sukladno ovom
Ugovoru (osohito njihova prava iz &lanka 21. (Dogadaji kojim je Ugovor prelrden), imaju prava
otkazati ili smanijiti {ukBulujuci progladavanjem nepodmirenog zajma dospjelim i plativim} bile
koji nepodmireni Zajam 3. tranSe nakon svakog Razdoblia prije godidnjice sklapanja Ugovora,

Podudarnost Datuma ofplate s Datumima pladanja kamata

Mamiera je da se Datumi olplate podudarsju s Datumima pladanja kamata. Ako se, osim za
potrebe ovog Clanka 6.4, bito keji Datum placdanja kamate ne podudara s odgovarajudim
Datumom otplate, tada ¢e se taj Datum otplate promijeniti {ako da se podudara s takvim
Daturrom placanja kamate.

Panovno pozajmljivanje

Zajmoprimac ne smije ponovno pozajmiti bilo koji dio Zajma 1. trande ¥ili Zajma 2. transe koii
je otplacen. Bilo koji dio Zajma 3. trande kaji je ofpladen moZe se ponovno pozajmiti u skladu s
ovim Ugovorom,
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CLANAK 7.
PRIJEVREMENA OTPLATA, OTKAZIVANJE | PRIVREMENA OBUSTAVA

¥ Dobrovolina prijevremena otplata Zajma

Ako Zajmoprimac dostavi Povjereniku linje financiranja prethodnu obavijest najmanje trideset
(30) kalendarskih dana (i u kracem roku, kako sa Zaimodavci mogu 0 tome dogovoriti}
unaprijed, Zajmoprimac mo®e U bilo koje vrijeme (5to se tile Zajma 1. transe | Zajma 2. trande,
nakon posljednjeqy dana Razdoblja raspoloZivosti ili, ako je ranije, dana kada je RaspoloZivi
zajam nula (0)) otplatiti cijeli il bilo koji dio Zajma, pod uvietom da;

{a) u siuéaju djelomitne prijeviemene oiplate Zajma, iznos takve prijevremene otplate
nece biti manji od 2.000.00C EUR te de biti cjelobrojni viSekratnik 500.000 EUR, a u
odnosu na Zajam t. trande | Zajam 2. trande, odnosit ¢e se na nepadmirene rate otplate
Zajma 1. trande i Zajma 2. trande obrnutim redoslijedom dospijeéa; i

{b} u sluéaju prijevremene otplate Zajma 1. trange | Zajma 2. frande, Zajmoprimac ée na
dan prijevremene otplate platiti Povjereniku linije financiranja (za radun Zajmodavaca)
naknadu za prijevremenu otplatu jadnaku sliededem postotku iznosa glavnice Zajma
1. trane ili Zajma 2. trande koji se prijevremenc otplacuje:

Batum prijevremene otplate Postotak
o lataku Hi prije isteka dvadeset Setiri (24) mieseca od datuma skiapanja ovog 1,5%
Wgovora

Makan isteka dvadeset Eetiri {24) mjeseca od datuma sklapanja ovog Ugovora 0,75%

7.2 Priviemena obustava ili otkazivanje Rezerviranih sredstava

(a1} S vremena na vrijeme, bilo koji Zajmodavac maze, slanjem obavijesti Zajmaprimou,
obustaviti il ponistiti pravo Zajmoprimca na Koritenje cjelokupnog ifi bilo kojeg dijela
Zajma:

(i) ako prvo Koristenje nije izvr8eno u roku od tri {3} mjeseca nakon potpisivanja
ovog Ugovora,

(i) ake se dogodio i ake se Dogadaj kojim je Ugovor prekrien nastavija; ili

i) ake Vijeée guvernera EBOR-a odludi, u skladu s &ankom 8. stavkom 3.
Sporazuma ¢ osnivanju Europske banke za obnovu | razvoj, da bi pristup
Republike Hrvatske resursima EBOR-a trebalo obustaviti i na drugi naéin
izmijeniti.

{b) Nakon Sto doticni Zajmodavac izda takvu obavijest, prave Zajmoprimea na Karidtenje
Ge se privremenc obustavitt il ponistiti kako je navedeno u obavijest]. Koristenje prava
na priviemenu obustavu od strane bilo kojeg Zajmodaveca ne sprielava nijedineg
Zajmodavca da koristi svoje prave na otkazivanje kako je predvideno u ovom Slanku
7.2, hilo iz istog il drugog raziega, te nede ograniciti bilo koja druga prava bilo kojeg
Zajmodavea sukladno Bokumentima o financiranju.
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) Smatrat ¢e se da je Zajmaprimac otkazae bilo kofi iznos tada RaspoloZivog zajma na
poshednji dan relevantnog Razdoblja raspoloZivosti i, prema tome: (i) neiskori$tena
Rezervirana sredstva po 1. frandi bit ¢e odmah otkazane na kraju Razdoblja
raspoloZivosti 1. trande; (M} neiskori$tena Rezervirana sredstva po 2. Transi bit ce
odmah otkazana na kraju Razdoblja raspoloZivoesti 2. transe; i (iii) neiskoridtena
Rezervirana sredstva po 3. trandi bit ¢e cdmah otkazana na kraju Razdoblia
raspoloivosti 3. trange,

Obvezna prievramena otplata u sluaju nezakonitosti

Ako u bilo kojoi mjerodavnoj nadleZnosti postane nezakonito da Zajmodavac izvriava bilo koju
oul svajih obveza kako je predvideno ovim Ugaovorom ili da financira il odrzava svoje udeide u
Zajmu:

{a} taj é2 Zajmodavac odmah ohavijestiti Povierenika linije financiranja nakon Sto sazna
za 1o,

{b} nakon 3to Povjerenik Iinije financiranja obavijestt Zajmoprimea, Rezervirana sredstva
tog Zajmoadavea bit &e odmah otkazana; |

] Zajmoprimac ¢e ofplatiti to Zajmodavéevo udedde u Zajmu posljednjeg dana Kamatnog
razdoblia koje je nastupile nakon 3to je Povjerenik linjje financiranja obavijestio
Zajmoprimea ik, ake nastupi ranije, na datum koji je Zajmodavac naveo u cbavijesti
dostavljenoj Poviereniku linije financiranja (kaji ne nastupa ranije od posfiednjeg dana
bilo kojeg primjenjivag razdoblia poteka koje je dopusteno zakenom ili, ako se ne
primjenjuie obvezne razdoblie podeka, na dan koji nastupa najmanje pet (5) Radnib
dana od datuma takve obavijesti).

Pravo na otplatu i otkazivanje u odnosu na jednog Zajmodavca

(@ Ako;
€] bilo kojt iznos koji Zajmoprimac placa bilo kojem Zajmodavcu za kojeg se
zahtijeva da se poveca sukladno clanku 12.1(¢); ili

{ii) ako bito koji Zajmodavac potraZzuje obedtedenje od Zajmoprimea sukladno
élanku 12.1 (Brufo fznos poreza) ili Slanku 13,1 (Povedcani trodkovs),

Zajmoprimac moze, dok traje okolnost koja dovodi do zahtjeva za to povedanje
ii obestecenje, dati Povjereniku linje financiranja obavijest o otkazivanju
Rezerviranih sredstava tog Zajmodavea | njegovo] namjeri da osigura otplatu
uteddéa tog Zajmodavea u Zajmu,

(b} Po primitku obavijesti iz gore navedenog stavka (&}, Rezeivirana sredsiva tog
Zajmodavea ée se odmah smanjiti na nulu (0).

{) Posliednjeg dana Kamatnog razdoblja koje zawrSava nakeon $to Zajmoprimac da
obavijest o otkazivanju u skladu s gore navederim stavkom (8} (ili, ako je to ranije, na
datum naveden od strane Zajmaprimea u toj obavijesti}, Zajmoprimac ¢e ofplatiti
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utesée tog Zajmodavea u Zajmu sa svim kamatama i ostalim obradunatim iznosima
sukladno Dokumentima o financiranju.

Qgranitenja

(a)

(b

{c)

()

(8)

{f

Svaka obavijest o otkazivanju ili prijevremenaj otplati koju izda bilo koja Ugovama
strana sukladno ovom dlanku 7. bit ée neopoziva te e u njoj, osim ako se u ovom
Ugovord ne utvedi suprotno, biti naveden datum ili datumi na koje se detitho
otkazivanje ili prijevremena otplata vr8i, kao i iznos tog otkazivanja ili prijevremene
otplate,

Qsim ako je drugadie predvideno u ovom Zlanku 7., svaka prijevremena ofplata
sukiadno ovom Ugovoru izvrSit ¢e se na Datum plaéanja kamata zajedno s
akumuliranim kamatama na iznos prijevremene atplate i, podlije?udi svim Tro3kovima
prijevremene otplate, bez premije ili kazne, ali ne dovodedi U pitanje naknade za
prijevremenu otplatu navedene u Clanku 7.1 {Dobrovolina prijgvremena olplata zajma),

Zajmoprimac ne smije ponovno pozajmiti bilo keji dic Zajma 1, tranie ik Zajma 2. trande
koji je prievremeno otplacen i} je otplacen. Osim ako se u ovom Ugovoru ne utvrdi
suprotno, bilo koji dio Zajma 3. transe koji je prijevremenac otpladen ili je otplaten moZe
s ponavno pozaimiti U skdadu s uvjetima ovog Ugovora.

Zajmoprimac neée otplatiti ili prijevremeno otplatiti cijeli ili bile keji dio Zaima, niti ée
otkazati sva ili bilo koji dio Rezerviranin sredstava osim u vrijeme i na nadin izridito
predviden ovim Ugovorom.

Nijedan iznos Ukupnih rezerviranih sredstava koja su otkazana sukladno ovom
Ugovoru ne moZe se naknadno uspostaviti.

Ake Povierenik linije financiranja zaprimi obavijest sukladno ovom tlanku 7., odmah ¢e
proslijediti kopiju te obavijesti Zajmoprimcu ili Zajmodaveu na kojeg se odnosi, ovisno
o shuaju,

Ako je cielokupno i dio ufedéa bilo kojeg Zajmodavca u Zajmu otplacena i
prijevremens otpladeno te nije raspoloZivo za ponovno povlacdenje (csim djelovanjem
u skladu s ¢&lankom 4.4 (Daffnfi preduvietd)), iznos Rezerviranih sredstava tog
Zajmodavea (jednak iznosu sudielovanja koje se otplaéuje ili prijevremano otpladie) u
adnosu na taj Zajam smatrat Ce se otkazanim na datum otplate i prijevremene ofplate.

Frovedba prijevrementn ofplata

Svaka prijevremena otplata Zaima u skladu s &lankom 7.1 (Dobrovolina prijevremena otplata
Zafmay provedi se razmjerno utedcu svakog Zaimodavea U tom Zajmu,
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CLANAK 8,
KAMATE

Obradun kamata

Kamatna stopa na zajam za svako kamatno razdoblje je godidnji postotak koji je zbroj:

()
(t)
(c}h

MarZe;
Sestomjesednog EURIBOR-a; |

Obveznog frodka, ako postojl.

Platanje kamata

Zajmoprimac ¢e platiti obraunate kamate na Zajam na svaki Datum pladanja kamata,

Zatezne kamaie

(@)

(k)

()

Ako Zajmoprimac ne plati bilo koji znos koji mora platiti sukiadno odredenom
Dokumentu o financiranju na njegov datum dospijeda, kamata ée se ohradunavali na
dospjeli iznos od datuma dospijeca do | ukljugujudi datum stearnog pladanja (i prije i
nakon presude} po Stopi zateznih kamata (podiijeZuci stavku (b)). Zajmoprimac ¢e
odmah platiti sve kamate koje se obradunavaju sukladno ovom &lanku 8.3 na zahtjev
Povjerenika linije financiranja i za radun Zajmodavaca.

Aka se bilo kojfi dospjeli | neplad¢eni iznos sastoji od gjelokupnog Hi dijela Zajma kaji je
dospio na dan koji nije bio zadnji dan Kamatnog razdoblia koje se odnosi na Zajam:

(i} trajanje prvog Kamatneg razdoblja za ta] dospjeli | nepladeni iznos hit ¢e jednako
neisteklom dijelu tekudeg Kamatnog razdoblja koje se odnosi na Zajam; i

(i)  kamaina stopa koja se primjenjuje na dospjeli iznos tijekom fog prvog Kamatnog
razdobija bit ée Zatezna stopa.

Zatezne kamate (ako nisu pladene) koje praiziaze iz dospjelih iznosa bit e zbrojens s
dospjelm i nepla¢enim iznosom na kraju svakog Kamatnog razdoblia koje se
primienjuje na tej dospieli i neplaceni iznos, ali ée ostati neposredno dospjete i plative.

Obavijest o kamatnim stopama

Povierenik linije financiranja ¢e obavijestiti Zajmodavee | Zajmoprimea o odredivanju kamatne
slope sukladne ovom Ugavoru &im je to razumne izvadivo na Datum odredivanja kamata.
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CLANAK 9.
KAMATNA RAZDOBLJA

&1 Trajarje
{a) Zajamn ima uzastepna Kamatna razdoblja.

(b} Kamatno razdoblie u cdnosu na Zajam bit e razdoblje koje potinje na (i ukljudujucs)
Datum keristenja Zajma i zavriava (ali ne ukljucujudi) sliededi Datum pladanja kamata
i svako sliedede razdoblje od pribliZzno Best (8) mjeseci koje podinje na {i ukfudujudi)
Datum pladanja kamata | zavrSava {ali ne ukljudujuéi} sliededi Datum pladanja kamata.

82 Konsclidacija Zajmova

Ako se dva ili vise Kamatnih razdobija;

{a} odnosge ha nekolike zajmova u okviru (i) Zajma 1. trande iili Zajma 2. frande, i (i)
Zajma 3. frande; i ako

(b} Zavriavaju na isti datum,

1 zajmovi e se konsolidirati u, te ¢e se tretirati kao, jedan iznes Zajma na posijednji dan Kamatnog
razdoblja.
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CLANAK 10.
PROMJENE OBRACUNA KAMATA

Nedostatak kotacija

U skladu s Clankom 10.2 (Poremedaj na ir¥idty), ake se EURIBOR odreduje u odnosu na
Referentne banke, ali Referenina banka ne osigura kotaciju do 11:30 sati na Dan kotaciie za
refevantno Kamatno razdoblje, primjenjivi EURIBOR bit ée utvrden na temeliu kotacija
preostalih Referentnih banaka.

Poreme¢aj na trzidiu

(@)

Ako se dogodi Shudaj poremedaja ha trzisty u vezi s bilo kojim Kamatnim razdobijem,
tada ¢e kamatna stopa na udio svakog Zajmodavea u zajmu 2a to Kamatno razdoblie
hiti godisnji postotak koji je zbroj:

@
{in

(i)

primjenjive Mar?e;

stope o kojoj je taj Zajmodavac obavijestic Povjerenika linije financiranja &m je
toizvedivo te u svakom sluiaju prije dospijeda kamata tog Kamatnog razdoblja,
koja ¢e biti ona koja kao godiSnji postotak izraZava trodkove financiranja
u¢esca tog Zajmodavea u Zajmu iz bilo kajeg izvora koji razumno odabere; |

osim u odnosu na EBOR, Obveznog troska, ako postoji, koji je primjenjiv na
uteste tog Zajmodavea U Zajru,

U ovom Ugovoru ,Sluéaj poremeéaja na treidtu” znadi;

()

u ili oko 11:30 sati na Dan kotacije za relevanino Kamatno razdoblje Sredstve
izra¢una nije dostupno te nijedna il samo jedna od Referentnih banaka ne
dostavi stopu Poviereniku linje financiranja radi utvrdivanja EURIBOR-a za
relevantno Kamatno razdoblje; ili

prije Kraja radnog dana u Bruxellesu na Dan kotacije za relevantno Kamatno
razdeblje, Povjerenik linje financiranja primi cbavijesti od Zajmodavea ili
Zajmodavaca da bi njegov ili njihov troBak dobivanja odgovargjudih depozita
na Relevantnom medubankarskom tri&tu bio vedi od FURIBOR-a.

Alternativna osnova kamata ifi financiranja

(=)

Akc dode do Slucaja poremecaja na tZidtu, a Povierenik Hinie financiranja ili
Zajmoprimac to zahtijevaju, Povjerenik linije financiranja | Zajmoprimac &e zapodeti
pregovore (u razdoblju od najvile trideset {30} kalendarskih dana) s ciljem postizanja
dogovora ¢ zamjanskoj 0snovi za odredivanje kamatne stope.

Svaka alternativna osnova dogoverena u skladu s gore navedenim stavkom (a} bit ce,
uz prethodni pristanak svih Zajmodavaca | Zajmoprimea, obvezujuéa za sve Ugovorne

sirane.
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1kd  Troskovi prijevremene otplate

{a) Zajmoprimac ¢e, u roku od tri (3} Radna dana od zahtjeva koji preda Strana koja vrsi
financiranje, plafiti toj Strani koja vrdi financiranje njezine Troskove prijevremens
ofplate koji se mogu pripisati cjelokupnom il bilo kojem dijelu Zajma il Nepladenom
iznosu koji Zajmoprimac placa na dan kaji nije zadnji dan Kamatnog razdoblja za taj
Zajam ili Nepiaceni iznos.

{h) Svaki Zajmodavac €e, &im je to razumno izvedive, nakon zahijeva Povierenika linije
financiranja, destaviti potvrdu koja potvrduje iznos njegovih Troskova prijevremene
otplate za bilo keje Kamatno razdoblje u kojem isti nastaju.
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CLANAK 11.
NAKNADE

Naknada za otvaranje linije financiranja

(a)

{b)

Tijekom Razdoblja raspoleZivosti, Zajmaoprimace e platiti Povjereniku linije financiranja
(za raéun Zajmodavaca) naknadu za otvaranje liniie financiranja po stopt od 0,5 %
godiinje na iznos RaspoloZivog zajma, Tiekom Razdobla prije godidnjice sklapanja
Ligovora, Zajmoprimac nede platiti nikakvu naknadu za otvaranje linije financiranja za
Zajam 3. trande.

Naknada za otvaranje kniie financiranja ¢e se obradunavati iz dana u dan od datuma
sklapanja ovog Ugovora.

Obratunata naknada za otvaranje linfje financiranja izraCunava se na temeliu stvarnog
broja dena koji su protekdi u relevantnom razdobku | godini od 360 dana, te se mora
platiti za prethodno razdoblie na svaki Datum pladanja kamata (iako je moguée da se
kamate ne pladaju na taj datum), posijednjeg dana Razdoblja raspoloZivosti | ako se
otkaZe « clislost, u odnosu na otkazani iznos Rezerviranih sredstava dotiénog
Zajmodavea © vrieme kada otkazivanje stupl na snagu, Naknada za otvaranje linje
financiranja placa se u eurima ill, za Zajmodavce sa sjedistem u Hrvatskoj, u kunskoj
protuvrijednosti odgovarajucéeg iznosa u eurima po srednjem tedaju Hrvatske narodne
banke na datum platanja.

Provizija na poletku financiranja

{a)

(b}

Zajmoprimac ¢e platiti Poviereniku kinije financiranja {za ratun Zajmodavaca} naknadu
Za aranZman jednaku 0,80 % Rezerviranih sredstava svakog Zaimodavea.

Naknada za aranZman plada se U eurima ili, za Zgjmodavce sa sjediterm u Hrvatsioi,
u kunskoj protuvrijednosti cdgovarajudeg iznosa u eurima po srednjem tecaju Hrvatske
naradne banke na datum pladanja, u odnosu na Zajam, i to na:

(i) datum koji nastupa pet {8} Radnih dana prije prvog Batuma koristenja
navedenag u prvom Zahtjevu za koristenjem koji je dostavljen u skladu s
¢lankom 5. (Kari$tenje) ovog Ugovora; il

(i) na datum koji nastupa deset (10) Radnih dana nakon datuma sklapanja ovog
Ugovora, ovisno o tome 3to je ranije.

Naknada za procjenu

Zajmoprimac ¢e platiti EBOR-u (za svoj raun} naknadu za procjenu u iznosu § rakovima koji
su dogovoreni U Dopisu o naknadi za procjenu. Naknada za procjenu U potpunosti se moZe
odbiti od provizije na podetkl financiranja.

Naknada za mobilizagiju
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Zajmaoprimac 6e platiti EBOR-u (za svoj radun) naknadu za mobilizaciju u iznosu i rokovima koji
su dogovoreni U Dopisu ¢ naknadi za mobilizaciju.

115  Naknada 7a povjerenike

Zajmoprimac e platiti Poviereniku linfje financiranja i Poviereniku instrumenta osiguranja (za
njihov viastiti radun) naknade za povierenike u iznosu i rokovima koji su dagovoreni u Dopisu
o naknadi za povjerenike.
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CLANAK 12,
BRUTOQ IZNOS POREZA | ODSTETE

Bruto iznos poreza

(@)

(b)

(c}

Sva pladanja Zajmoprimca sukladno Dokumentima o financiranju izviit ée se bez
ikakvag Odbitka poreza, osim U mjert u kojo] je Zajmoprimac prema zakonu duZan
izvr8iti Odbitak poreza. U skladu sa stavkom (b) u nastavki, ako je zakonom propisan
Qdbitak poreza na bilo keji iznos koji je dospio za placanije ili koji je Zajmoprimac platic,
Hi kaji je dospio za placanje ili kojl je Povierenik linjje financiranja platic Strani koja vréi
financiranje, sukladno Dokumentima o financiranju, Zajmoprimac de platiti takve
dodatne iznose, po pofrebi, kako bi se osiguralo da dotiéna Strana koja vréi financiranje
zaprimi neto iznos jednak cjelokupnom iznosu koji bi zaprimila da nije izvrien Odbitak
poreza,

Zajmoprimac ce;

iy izvr&iti minimalni Odbitak poreza dopusten zakonom te mora izvedit sva
pladanja kaoja su potrebna u vezi s tim Odbitkom poreza u roku dopustenom
zakohom;

(i} u roku od trideset (30) kalendarskih dana od Qdbitka pareza ili placanja
potrebnog u vezi s Odbitkom poreza, dostaviti Poviereniku linije financiranja za
dotidnu Stranu koja vrii financiranje dokaze koji na zadovoljstvo fe Strane koja
vrdi financiranje {ukljuZujuéi sve relevantne potwrde o placaniu poreza)
pokazuju da je Odbitak poreza izvrien ili {ake je primjenjivo) da je odgovarajuca
uplata propisno provedena u korist nadleznog tijela; te ¢e

{ii) odmah, na zahfjev, obedtetiti svaku Stranu koja vrdi financiranje u odnosu na
bilo kakav gubitak ili obvezu koja nastaje za tu Stranu koja vrdi financiranje kao
posliedica izvriavanja ili propusta da se izvrl bilo koji Odbitak poreza.

Ako Zajmoprimac plati iznos koji se na bilo koji nadin odnosi na Odbitak poreza i
temeliem bilo kojeg obestecenja koje je Zajmoprimac dao u vezi s Porezom sukiadno
bilo kojem Dokumentu o financiranju { Pla¢anje poreza®), a bilo koja Strana koja vréi
financiranje dobija povrat poreza, porezni kredit, porezne olakdice il smanjenje poreza
na svaj ukupni nete prinod zbog tog Placania poreza { Porezni kredit'), a Strana koja
vréi financiranje moZe utvrditi da se porezna olakSica moZe pripisatt tom Pladanju
pureza, tada ¢e ta Strana koja vrdi financiranje nadoknaditi Zajmoprimeu iznos za koji
¢e odrediti (prema svom apsclutnom nahodenju} da predstavija udio u Poreznom
kreditu za Stranu kaoja vréi financiranje kojim se osigurava da je ta Strana koja vrdi
financiranje, nakon navedene nadoknade, U nidta boljem i fodijem poloZaju nego 4to
bi bila da Pladanje poraza nije bilo potrebno. Svaka ¢e Strana koja vrdi financiranje
uloZiti maksimalne napore kaka bi ostvarila puni iznos bilo kejeg Poreznog kredita koji
bi mogao biti primjenliv. Nijedna Strana koja widi financiranie nede biti obvezna
Zajmoprimeu otkriti bilo kakve informacije u vezi sa svojim poreznim poslovima ili
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izratunima. Ni&ta nade ometali pravo svake Strane koja vrsi financiranje da ured: svoie
porezne posiove na nadin koji smatra prildadnim,

{ch) Nijedna Strana koja vrii financiranje nece biti duZna izvriiti bilo kakve pladanje u skladu
s gore navedenim stavkom () ako bi iznos takvog pladanja premaéio iznos Poreza koji
je Zajmoprimac stvarne platio te koji je rezultirao takvim povratom.

{e) Nijedna Strana koja vr3i financiranje neée biti duzna izvriti bilo kakve placanje u skladu
& gore navedenim stavkom {¢) ake je deslo do Neispunjavanja obveza i ako se isto
nastavlja.

) Zajmoprimac ¢e obedtetiti svaku Stranu koja vrdi financiranje na osnovi nakon
oporezivanja za sve Poreze koji su prapisani to] Strani koja vrii financiranje kao rezuitat
odhijanja, nedostupnesti, penovnoy preuzimmania ili smanjenja bilo kajeg povrata koji je
ta Strana koja vréi financiranje platila sukladna gore navedenom stavku {c).

{Q Kvalificirani zajmedavac | Zajmoprimac koji izvr$i placanje na koje taj Kvalificirani
zajmodavac ima pravo suradivat e u provedbi svih formainosti potrebnib da
Zajmoprimac dohije Ovlatenje za izvréenje tog placania bez ikakvog Odbitka poreza,

{h) Ni$ta u ovom &lanku 12.1 ne obvezuje, niti se smatra da obvezuje bilo koju Stranu koja
vréi financiranje da otkrije bilo koju Pereznu prijavi, knjige ili druge evidencije te Strane
kaja vréi financiranje, niti ée idta u ovom &lanku 12.1 ometati prave bilo koje Strane koja
vréi financiranje da uradi svoje porezne i komercijaine posfove, kao i svoje poslove sa
svojim klijentima, na nadin koji smatra prikladnim, Stovise, nijedna Strana koja vrsi
financiranje nede imati nikakvu obvezu zahtijevati kredit, olaksicu, smanjenje ili otplatu
iz ili v odnosu na porezny obvezu u vezi s dobiti ili slidne porezne obveze u pogledu
iznosa bilo kojeg poreza, odbitka ili zadrZavanja, kako je gore navedeno, s prvenstvom
u ednosu na bilo koja druga potraZivanja, olaksice, kredite ili odbitke koji su joj dostupni
ili za koje prema vlastitom nahodenju utvrdi da nisu preporudljivi.

12.2  Porezno obedtedenje

{a) Zajmoprimac mora obedtetiti Stranu koja vri financiranje za bilo kakav gubitak ili
obvezu za koju ta Strana koja vrii financiranje {po svom apsclutnom nahodenju) utvrdi
da ¢e nastupiti za nju ili da je nastupila (izravno ili neizravno) za nju zbog ili uslijed
poreza u vezi ¢ primljenim placanjem ili petraZivanjem (i bilo kojim plaganiem za koje
se smatra da je primljeno ili potraZivanjem) sukladno Dokumentu o financiranju.

(b} Gore navedeni stavak {(a} ne primjenjuje se na bilo koji Porez koji je utvrden za Stranu
koja vrai financiranje prema zakonima nadleZnosti u kojoj:

(i je ta Strana koja vrii financiranje osnovana ili, ako je osnovana drugdje,
nadleznost (ili nadleznost) u kojoj se ta Strana koja wéi financiranje smatra
rezidentom u porezne svrhe; ili

i) u kojoj se Ured za linfje financiranja te Strane koja vr§i financiranje nalazi u
odnosu na primljens il potraZivane iznose u toj nadieZnosti,
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ako je, u bilo kojem sluéaju, taj Porez propisan ili chradunat u odnosu
na 1aj neto prihod koji je ostvaren i koji se potraZuje (ali ne bilo koji
iznos za keji se smatra da je primijen i koji se potraZuje) od strane te
Strane koja wrEi financiranje.

{c) Strana koja vrdi financiranje koja podnese ili namjerava podnijeti oddtetni zahtjev
sukladno gore navedenom stavku (a), &im je to razumno izvedive, obavijestit ¢e
Povierenika linije financiranjz o dogadaju koji ¢e dovesti ili koji je doveo podnosenja
odétetnog zahtjeva, nakon fega ée Povjerenik linfje financiranja o fome obavijestiti
Zajmoprimea.

123  DrZzavni biljezi

Zajmoprimac ce platiti i, u roku od tri (3) radna dana od zahfjeva, obedtetiti svaku Stranu koja
vrBi financiranje u odnosu na bile koji tro3ak, gubitak il cbvezu koju Strana koja vréi financiranje
ima u vezi sa svim drZavnim biliezima, registracijom i drugim slidnim davanjima koja se placaju
u adnosu na bilo koji Dokument ¢ financiranju.

124 POV

Svaka naknada iz ovog Ugovora i bilo koji drugi iznos koji Zajmoprimac plada sukladno
adredenom Dokumentu o financiranju iskljuéuje svaki porez na dodanu vrijednost ili bilo koji
drugl Porez koji bi mogac biti napladen u vezi s tam naknadom ili drugim iznosom, Ake je porez
na dodanu vrijadnost #i drugi Porez plativ, Zajmoprimac ée ga platiti u isto vrijeme kada plati
odgovarajudu povezanu naknadu ili drugi iznos.
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CLANAK 13,
POVECANI TROSKOV]

131 Poveéani troskovi

(2) U skiadu s &lankom 13.3 (fznimke), Zajmoprimac ¢e, u roku od i (3) Radna dana od
zahtjeva koji podnosi Povjerenik linjje financiranja, platiti za radun Strane koja vrai
financiranje iznos svih Povedanih troSkova koji su nastali za tu Stranu koja vrsi
financiranje, ili za bilo koje od njezinih Povezanih drustava, kao rezuitat:

(] uvodenja ili bilo kakvu promjens bilo kojeg zakona ili propisa (ilf tumacenia,
provedbe ili primjene istog); ili

(i) poitivanja bilo kojeg zakena ili propisa usvojenog nakon datuma sklapania
ovog Ugovora,

()] U ovom Ugovorl, ,Povecani troskovi' znadi:

(i smanjenje stope povrata nepedmirenog Zajma ili ukupnog kapitala Strane keja
vr8i financiranje (ili njezinag Povezanog drultva) rezerviranog kao Rezervirana
sredstva te Strane koja vrdi financiranje {ili njezinog Povezanog drustva);

(ii) dodatni ili povedani trodak; ili

(iii) smarjenje bilo kojeg dospjelog | plativog iznosa sukladno bilo kojem
Dokumentu o financiranju,

&to je nastalo za Stranu koja vidi financiranje ili bilo koje od njezinih Povezanih
drudtava u mjeri U kojoj se to mozZe pripisati tome §to je ta Strana koja vrsi
financiranje izdvojila svoja Rezervirana sredstva ili financiranju ili izvrSavanju
njezinih obveze sukiadno bilo kojem Dokumentu o financiranju.

132 Odstetni zahtjevi u pogledy Povetanog trogka

(&) Strana koja vrsi financiranje koja namjerava padnijeti odétetni zahtjev u skladu s
dlankom 13.1 (Povedani lroskoviy obavijestit ¢e Povierenika linije financiranja o
dogadaju koji je doveo do zahtjeva, nakon dega de Povjerenik linije financiranja odmah
chavijestiti Zajmoprimea.

()] Svaka ¢e Strana koja vrsi financiranje, &im je to izvedivo, nakon zahtjeva Povjarenika
linije: financiranja dostaviti potvrdu koja potyrduje iznos njezinih Povedanih troskova.

13.3  Iznimke
Clanak 13.1 {Povecani trodkovi) ne primjenjuje se u mjeri u kojoj se bifo koji Povedani trodak:

{a) moe pripisati Odbitku poreza koji prema zakonu mora izvr§iti Zajmoprimag;
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{b) nadoknaduje primjenom &lanka 12.1 (Brtrto iznos poreza} {ili bi se bio nadoknadio
sukladne &lanku 12.1 {Brufo iznos poreza), ali nije bio nadoknaden samo zato §to se
primienjivalo bilo koje iskljutenje iz Elanka 12.1(b});

(<} nadoknaduje ptacanjem Obveznog tro¥ka; ili ako se Povedani trodak

{d} moZe pripisati namjernom krienju bilo kojeg zakona ili propisa od strane doticne Strane
koja vrai financiranje ili njezinih Povezanih drudtava.
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CLANAK 14.
DSTALA OBESTECENJA

14,1 Obeltedenje povezang s valutom

(@}

(b}

Ako se bilo koji iznos koji Zajmoprimac duguje sukladno Bokumentima o financiranju
{lznos"}, il bilo koji nalog, presuda ili odiuka koja je izwrSena ili usvojena u vezi s
lznosom, mora konveartirati iz valute (,Prva valuta") u kojoj se taj iznos placa u drugu
valutu {,Druga valuta”) u svrhu:

(i) podnodenja il predaje odStetnog zahtjeva ili dokaza protiv Zajmoprimca; ili

(i} ishodenja ili provodenja naloga, presude i odiuke u vezi s bilo kejim parnicnim
ili arbitraZnim postupkam,

Zajmoprimac ¢e, u vidu neovisne abvezu, u roku od tri (3) radna dana od
zahtjeva, obestetiti svaku Stranu koja vréi financiranje kojoj se tef [znos duguje
u pogledu bilo koieq troSka, gubitka ili ocbveze koja proizlazi iz ili koja je rezultat
konverzije, ukljudujuci bilo kakvu nepodudarnost izmedu (A) tetaja koristenog
za konverziju tog lznosa iz Prve vaiute u Drugu valutu i {B) tecaja ili telajeva
dostupnih toj osobi u vrijeme primitka fog lznosa.

Zajmoprimac se odride, U mjeri u kojoj to dopustaju obvezne zakonske odredbe,
svakog prava koje moie imati u bilo kojoj nadleZnosti na placanie bilo kKojeg iznosa
sukladno Dokumentima ¢ financiranju u valuti il jedinici vatute koja nije ona u kgjoj je
iZnos izraZen kao plativ.

14.2  Ostala obestecenja

Zajmoprimac de u roku od tri {3) radha dana od zahtjeva, obestatiti svaku Stranu koja vrsi
financiranje (i sve njezine sluZbenike, direkiore, zapostenike, zastupnike i duZnasnike) u
odnosu na bilo koji trogak, gubitak ili obvezu koja nastane za tu Stranu koja vrét financiranje (ili
bilo kojeg njezinog sluZbenika, direktora, zaposlenika, zastupnika i du2nosnika) kao rezultat:

(@)
{b)

{©)

{d)

47

bilo kojeg Dogadaja kojim je Ugover prekrden;

propusia Zajmoprimca da plati bile koji dospjeli iznos sukiadno Dokumenty o
financiranju na njegov datum dospijeda, ukljudujudi, bez ogranidenja, bilo koji trofak,
qubitak ili obvezu nastalu kao rezuitat Slanka 27, (Podjela medy Stranama koje vrse
financiranjey,

financiranjz ili dogevaranja financiranja njezinog uedéa u Zajmu, pri femu to nije
izvrieno zbog primjene bilo koje ili vide odredbi ovog Ugovora (osim zbog
neispunjavanja cbveza ili nemara za kaji je iskfudive ta Strana koja wréi financiranje
odgovorna}; ili

&injenice da Zajam (il dio Zajma) nije prijevremeno oipladen u skiadu s obavijesti o
prifevremenc) otplati koju je dao Zajmoprimac (ovisno o sludaju).
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Obestedenje Povierenika linije financiranja

Zajmoprimac ¢e odmah chestetiti Povjerenika linije financiranja (i bilo kojem od njegovih
sluzbenika, direktora, zaposlenika, zastupnika i duznosnika) u odnosnu na bilo koji trodak,
gubitak ili obvezu nastalu za Povijerenika linije financiranja (postupajudi razumna) {ili za bilo
koieg od njegovih sluZbenika, direkiora, zaposienika, zastupnika | duZnosnika) kao rezuitat

(a)

(b}

istrage bile kojeg dogadaja za koji razumno vjeruje da predstavija Neispunjavanje
obveza; ili

dielovanja ili oslanjanja na bilo koju obavijest, zahtev ili uputy za koju razumnho vijeruje
da je vjerodostojna, foéna te da je osoba koja daje navedeno na adgovarajudi naéin za
to i oviadtena.

Obestedenje Povierenika instrumenta osigurania

Zajmoprimac ¢e aodmah ocbedtetiti Povjerenika instrumenta osiguranja {i bilo kojem od njegovih
sluZbenika, direktora, zaposlenika, zastupnika, duZnosnika, delegata ili imenovanih odvjetnika,
primatefja Instrumenta asiguranja ili ste€ajnih upravitelja) u odnosu na bilo kaji rodak, gubitak
ili obvezu nastalu za Povjerenika instrumenta osiguranja (ili za bilo kojem od njegovih
sluzbenika, direktora, zaposlenika, zastupnika i duZnosnika) kao rezultat:

(a}

()

(©
(d}

(e)

bilo kakvog propusta Zajmoprimca da ispuni svoje obveze sukladno Slanku 18.
{Troskovi | izdaftc);

dielovanja i ostanjanja na bilo koju obavijest, zahtjev ili uputu koju je dao Zajmoprimac
za koju razumno vjeruje da je vierodostojna, todna te da je osoba koja daje navedeno
na adgovarajuci nadin za to | ovlagtena;

preuzimanja, drfanja, zastite ili aktiviranja Instrumenta osiguranja;

kori$tenja bilo kojeg prava, oviasti, diskrecijskib ovlasti, ovlastenja i pravhih lijekova koji
pripadaju Povjereniku instrumenta osiguranja i bilo kojem od njegovih zastupnika ili
zaposkanika sukladne Bekumentima o financiranju ili zakonu;

bilo kakvog neispunjavanja obveza Zajmoprimea u pogladu bilo koje obveze za koju je
u Dokumentima o instrumentu osiguranja utvrdena da ju prevzima; ili

djelovania u svojstvu Povjerenika instrumenta osigurarja sukladno Dokumentima o
instrumentu osiguranja,

{u suprotnom, i u svakom sluZaju, zbog grubog nemara ili nedolignog ponadanja

Povjerenika instrumenta osiguranja ili niegovih zastupnika, zaposlenika, delegata i
upravitelja).
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GLANAK 15.
UBLAZAVANJE NEPOVOLJNIH OKQELNOST]

UblaZavanje nepovaljnih okolhosti

{a)

)

Svaka Ce Strana koja vrSi financiranje poduzeti sve razumne korake, koliko je to
izvedivo, u svrhu ublaZavanja ucinaka bilo kakvih okolnosti koje nastanu i koje bi
rezultirale pladanjem bilo kojeg iznosa prema ili u skiadu s, ili kaji bi bill ponistent u
skladu s glankom 7.2 (Privremena obustava il otkazivanje Rezerviranih sredstava),
¢lankom 12. (Bruto fznos poreza | obestedenia), ¢lankom 13, (Povedani troskovi) ik,
osim U slu€aju EBOR-a, stavkom 3. Priloga 4. ({zracun obveznih frogkoval.

Gore navedeni stavak {a) ni na koji nadin ne ograni¢ava obveze Zajmoprimca sukladna
Dokumantima o financiranju,

Qgranienje odgovornost

{a)

{b)

Zajmoprimac ¢e admah nadoknaditi svako] Strani koja vr§i financiranje sve troskove |
izdatke koji su razumno nastali za tu Stranu koja vrdi financiranje kao rezultat koraka
koje je poduzela sukladno ¢anku 15.1 (UbfaZavanie hepavoliniht okolnost).

Strana koja visi financiranje nije obvezna poduzeti nikakve korake sukladno &lanku
15.1 {UbiaZavanje nepavolfnift okolnosty ake bi, prema misenju te Strane koja vrsi
financiranje (postupajuti razumno), to mogla biti $tetno po nju.
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CLANAK 16,
TROSKOW 1 IZDATCI

Gotovinski tro3kaovi

{a)

(b)

Zajmoprimac ¢e, bez obzira na to je li doslo do bilo kakvog KoriStenja ili ne, platiti
Povjereniku linije #nanciranja (za sebe i za radun Povjerenika instrumenta osiguranja
ili Zajmodavaca, ovisne o siudaju} il Zajmodaveima (izravno), uz obavijest koja se $alje
Povjereniku linije financiranja, u roku od trideset (30) kalendarskih dana, sva sredstva
za tehniky suradnju kojima upravija EBOR i koja se koriste za pladanje troEkova koji
su nasteli za Zajmeprimea u vezi s pripremom Projekta te sve gotovinske trogkove i
izdatke {ukijutujuci puine troSkove te naknade i trokove vanjskog savjetnika za
Zajmodavee, kao | sve druge financijske, radunovodstvene, inZenjerske, okaline i
socijaing trogkove, trodkove osiguranje | druge kenzultantske naknade i izdatke) koji
nastanu za Povjerenika linfje financiranja, Povijerenika instrumenta osiguranja ili
Zajmodavce u vezi s

{n procienom, pripremom, pregovaranjem i dogovorom o Zajmu,

{ii} pripremom, pregledom, pregovaranjem, potpisivanjem i, prema potrebi,
registracijom i javnobiljeZnickom ovierom Dokumenata o financiranju,
Dokumenata o projekiu te Instrumenta osiguranja, kao i svib drugih
dokumenata u vezi s tim;

iii} davanjem bilo kakvog pravnog mislienja temeljem ovog Ugovoera; i

{iv) upravijanjem i pracenjem Dokumenata o financiranjy, ukljudujudi unaprijed
dogovorene posjete Povjerenika linije financiranja ¥ili osoblja EBOR-a.

Zajmoprimac ¢e na zahtjev platiti Poviereniku linije financiranja (za sebe i za ratun
Povierenika instrumenta osiguranja ili Zajmodavaca, ovisne o slufaju), i kako
Povierenik linije financiranja mae odrediti, sve naknade, trodkove | izdatke (ukljudujudi
pravne naknade i tro8kove) koji su nastali za Pavierenika linjje financirania, Povjerenika
instrumenta osiguranja i Zajmodavee:

(i) u adredivanju je [k dodlo do Neispunjavanja cbveza;

(ii) u pogledu ofuvania ili ostvarivanja bile kojeg od njegovih prava sukladne bilo
kojem Dokumentu ¢ financiranju {ukljudujudi sve postupke pokrenute od strane
Hi pokrenute protiv Povjerenika instrumenta osigurania kao posliedica
preuzimanja il drZanja bilo kojeg Dokumenta o financiranju ili provodenja tin
prava) | naplate bilo kojeg iznosa koji se duguje Povjereniku instrumenta
osiguranja, Zajmodavcima ill Poviereniku linije financirana; |

(i} u vezi s procjenom, pripremon:, pregledom, pregaovaranjem, izvrienjem i, po
pofrebi, registracijom i javnobiljeZnickam ovierom svake izmjene ili cdustajanja
od hilo kojeg Dakumenta o financiranju, bilo kojeg Dokumenta o projektu ili bito
kojeg drugog dokumenta koji se odnosi na navedena.
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CLANAK 17.
IZJAVE

Zajmoprimac daje izjave | jamstva navedena u ovom &lanku 17. svakoj Strant koja vrsi financiranje na
datum sklapanja ovog Ugovora.

171 Status na datum skiapanja ovog Ugovora

(a) Zajmoprimae je drustvo s agrani€enom odgovornoiéy koje ie propisno osnovano i
valjano postoji te, ako je primjenjivo, koje uredno posluje sukladno zakonima Republike
Hrvatske.

{b) Zajmoprimac | sva njegova Drudtva kéert imaju ovlasti posjedovat] svoju imovinu koja
je u njegovom viasnidtvu il koja de biti u njegovom viashidtvu za potrebe Projekta, kao
i oviasti za obavljanje svojih poslovnin djelatnosti, kako se provode, koje obavlja ili e
obavljati za potrebe Projekia.

{c) Upisani i upladeni kapital Zajmoprimea iznosi 245.736,800 HRK,

U nastavku slijedi popis Zaimopriméevih imatelja udjela:

imatelji udjela Postotak
g. Tomislav Debeljiak 50 %
g. BoZidar Debeljak 25 %
gda Vjera Deheljak 25%
Ukupno 100 %
{d) Cjelokupri gore navedeni upisani kapital valjano je i u cijelosti uplacen, a svi ulozi

kapitala Lt naravi dotiénih dionidera izvréeni su u pogledu pune komercijalne vrijednosti.
Ne postoje opcije, jamstva ili instrumenti koji se mogu konvertirati u udjela ili druge
sporazume koji s¢ odnose na postojede udiele Zajmoprimea i za potrebe izdavanja
dodatnih Ldjela u upisanom kapitalu Zajmoprimca, Nijedna osoba nama nikakve prave
{osim u svojstvu imatelja udjela, koji su navedeni gore) sudjelovat u dobiti
Zajmopiimea.

(e} Clanovi Upravnog odbora Zajmoprimca su: Tomistav Debeljak, kao Predsjednik
Upravnag odbora, Darko Pappo, kao glan Upravnog odbora, i Dalibor Marijanovic, kao
¢lan Upravnog odbora. Clanovi Nadzornog odbora Zajmogrimea su; Danijela Debeljak,
kao Predsjednica Nadzornog odbora, i Vjera Debeljak, kao Zamjenica Predsjednice
Nadzornog odbora.

il Zajmoprimac nema Drudtva kéeri osim onih navedenih u Prilogu 18. (Drustva kceri).
7.2 Imunitet
(a) Zajmoprim&evo potpisivanje svakog Dokumenta o financiranju U kojem je ugovarna

strana i njegovo ostvarivanje svojih prava te ispunjavanje svojih cbveza sukladno
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svakom Dckumentu o financiranju u kojem je ugovorna strana predstavljat ce privatne
i komercijalne éinidbe izvr&ene u privatne | komercijaine svrhe,

{b) Zajmoprimac nede imati pravo zahtijevali imunitet od tuzbe, ovrhe, zapljene ili drugog
pravnog postupla u odnost na njega il njegovu imovinu u bilo kojem pastupku koji se
vaodi U Republici Mrvatskoj u vezi s bilo kejim Dokumentom o financiranju u kojem je
ugovorna strana.

Obvezujute ohveze

Obveze za koje je utvrdeno u svakom Dokumentu o financiranjii da h preuzima Zajmoprimac
su zakonske, valjane i obvezujuce obveze koje podiije?u prinudnom izvrienju u skladu s
adgovarajucim uvjetima, a svaki Dokument o instrumenty osiguranja u kojem fe Zajmoprimac
ugovorna strana &ini Instrument osiguranja za koji le utvrdeno da se stvara tim Bokumentom o
Instrumentu osiguranja, pri Lemu je takayv Instrument osiguranja valian i proizvodi udinke, u
svakom shulaj podlijeZudi registraciji Dokumenata o instrurmentu osiguranja navedenih u &lanku
17.20(a), prema potrebi, u zemiiSnim knjigama, sredidnjem depozitoriju | Upisniku FINA-g, o
¢e provesti Povierenik insirumenta osiguranja (il hrvatski pravni savjetnik u ime Povjerenika
instrumenta osigurania) u skladu s relevantnim odradbama ovog Ugovora te prije prvog Datuma
koridtanja.

Nepostojanje sukoba s drugim cbvezema

Skiapanie i provedba Dokumenata o financiranju od strane Zajmoprimea i transakcije koje se
rjima predvidaj nisu i neds biti u sukobu s

(@) bile kojim zakenom ili propis kojt se primieniuje na navedeng;

() Povelje o osnivanju Zajmoprimcea ili bilo kojeg od njegovih Drustava kéeri; ili

(c) bHlo kojim sporazumom ili instrumentom koji obvezuje Zajmaoprimea ili bilo koje od
niegovih Drustava kéeri, il koji e obvezujudt u pogledu bile koje imovine Zajmoprimea
ili bito kojeg od njegovih Drustava kéeri.

Oviasti i oviastenja

Zajmoprimae ima ovlast za sklapanje, izvrSenje i dostavu te je poduzeo sve potrebne radnje
kako bi se odobrilo njegove sklapanje, izvréenje i dostava Dokumenata o finangiranju u kojima
je ugovorna strana, kao i transakgcije predvidene tim Dokumentima o financiranju.

Valjanost i prihvatljivost u svojstvu dokaza

(3} Sva Qvladtenja koja su potrebna ili poZeljna sukladno bilo kojem primjenjivom zakonu
ili propisLy;

{i) koja omoguduju Zajmoprimeu da zakonito sklapa, ostvaruje svoja prava |

ispunjava svoje obveze iz Dokumenata ¢ finansiranju u kojima je ugovorna
strana: i
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{is}y koja &ine Dokumente o financiranju u kojima je ugovorna strana prihvatljivim u
svojstvu dokaza u nadieznosti u Kojoj je osnovan,

koja su ishodena ili provedena te su u cijelosti na snazi i proizvode puni udinak.

{3)] Sva Ovladterja koja su potrebna za obavianje poslovnib djelatnosti, trgovanje |
redovne aktivhosti &lanova Grupe ishodena su ili provedena te su u cijelosti na snazi,

fo}} Zajmoprimac ne obavlja nikakvu posiovnu djelatnost osim onih upisanih u sudski
registar nadleznog trgovatkog suda.

Odbitak poreza

Née potrebno izvriiti nikakay odbitak Poreza ili odbitak na radun poreza od bile keieg pladanja
u korist Strane koja vréi financiranje koje se moZe izvrditi na temelju bilo kojeg Dokumenta o
financiranju.

Nema pristojoe za pohranu ili drZzavnih biljega

Sukiadno zakonima Republike Hrvatske, nije potrebno da se Dokumenti o financiranju
pohranjuju, evidentiraju ili upisuju kod bilo kojeg suda il drugog tijela u nadleZnosti Republike
Hrvatske, niti da se plada bilo kakav drzavni biljeg, pristojba za registraciu ili sliéna pristojba za
i u vezi 5 Bokumentima o financiranju ili transakcijama predvidenim Dokumenima o©
financiranju, osim upisa Dokumenata o instrumentu osiguranja navedenih u &lanku 17.20{a} u
nadieZnim zemijiSnim knjigama i Upisniku FINA~e te pladanje pristojbi za upis u vezi s tim.

Mjerodavno pravo i izvrienie

(a) Qdahir engleskog prava kao mjerodavnoy prava za Dokumente o financiranju u kojima
je Zajmoprimae ugovarna strana i koji se ureduju engleskim pravom bit ée priznat i
izvrsen u nadleZnosti u kojoj je osnovan.

{b) Zajmopriméevo neopozivo pristajanje, sukladno &larku 37. (Mjerodavne pravo |
izvrenje} na nadleZnost suda i arbitraZnog tijela (ovisno o sluéaju}, u svakom shudaiu
U skiadu s Elankom 37, {Mjerodavrio pravo i izvrdanje), je zakonito, valjano i obvezujuce
suktadno zekenima nadleZnosti u kojoj je osnavan;

(c} Zaimoprim&ava suglasnaost da nede traZiti imunitet na kojt on ili njegova imoving mogu
imati pravo je zakonita, valjana i obvezujuca sukladne zakonima nadleZnasti u kojoj je
osnovan,

(d) Svaka presuda usvojena u Engleskoj te svaka arbitraZna odiuka predvidena &lankom
37. {Mjerodavno pravo i izvrdenje) u vezi s Dokumentom o financiranju u kojem je
Zajmoprimac ugovorna strana bit ée priznata | provedena U nadleZnosti u kojoj je
osnovan

Nepostojanje nebovol;nih posljadica

fa) Sukladno zakonima Republike Hrvatske, nije poirebno:
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(b}

(i kako bi se omogucile bilo kojoj Strani koja vréi financiranje da ostvari svoja
prava sukdadno bilo kojem Dokumentu o financiranju u kolem je ugovorna
strana; ili

(i} zbog potpisivanja bito kojeg Dokumenta o financiranju u kojem je ugovormna
strana ili ispunjavanja Zajmoeprim&evih obveza sukiadno bilo kojem Dokumenty
o financiranju,

da hilo koja Strana koja vri financiranje koja nije iz Hrvatske i koja posjeduje
dozvolu u nadle2nosti u kejoj je csnovana posjeduje dozvaolu, da bude
kvalificirana ili na drugi nacin oviatena za poslovanje u Republici Mrvatsko|.

Strana koja vrdi financiranje nete se smatrati rezidentom, niti ¢ée se smatrati da je
registrirana ili da posiuje u Republici Hrvatsko] samo zhog potpisivanja, izvréenia ifili
provedbe bilo kojeg Dokumenta ¢ financiranju.

17.11  Nepostejanje krdenja Ugovora

{a)

(b}

Nikakva kréenje Ugovora ne traje, niti bi se razumno moglo otekivati da ¢e proizadi iz
bile kakvog Koristenja, ili sklapanjem ili izvr$enjem od strane Zajmogrimca bilo kojeg
Dokumenta ¢ financiranju, Dokumenta o projektu iti bilo koje transakcije predvidene
istima.

Me traje nijedan drugi dogadaj ili okolnost koja predstavija neispunjavanje obveza ili
dogadaj raskida {(kako ged je opisan) prema bilo kojem drugom ugovoru i instrumentu
koji je obvezujudi za Zajmoprimea ili bilo koje od njegovih Drustava kéeri, ili kojemu
podiijeZe njegova imovina (ill imovina bilo kojeg od njegovih Drustava kéeri), koja ima
iH z& koju je razumno viercjatno da ¢e imati Zna&ajan nepovoljan udinak.
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17.42 Sve relevantne informaciie su otkrivene
Sve relevantne &injenice i informacije u vezi sa Zajmoprimeem i Projektom te svim povezanim
pitanjima otkrivene su: Zgjmodaveima prije pofpisivanja ovog Ugovora | ostaju nepromijenjene
na datum potpisivanja ovog Ugovora.

17.13  Prociienjeni trodkovi Projekta
Na detum sklapanja ovog Ugovora, ukupni procijenjeni troskovi Projekta iznose otprilike
30.000.000 EUR fe su radtlanjeni na sljededi nagin;

Procljenjent trodkovi EUR %
Postojeca zaduZenost koja se refinancira 20.000.000  gp 68
Dopuétent kapitalni izdatci 5.000.000 16,67
Potrebe za obrtnim kapitalom 5.000.000 16,67
Ukupni trogkovi 30.000.000 100
17.14  Plan financiranja
Predvideni izvori financirania Projekta su sliededi;
Stavka EUR %
Zajam koji financira EBOR 15.000.000 50
Zajam koji financira Addiko Bank 15.000.000 50
Ukupno 30.000,000 100
17.15  Financijska izvie$ca
{a) lzvorna financijska izvjed¢a pripremljena su u skladu s MSFi-jem kol se dosljedno
primjenjivac.
{b) lzvorna financijska izvje$ca daju vjerodostojan | posten prikaz Zaimoprimdevog
financiiskog stanja i rezultata poslovanja tijekom relevantne Financijske godine.
{c) Najnovija Financijska izvje$¢a koja su dostavljena u skladu s Zlankom 18.1 (Financijska
iZvjeldéay:
(i} pripremliena su u skladu s MSFI-jem koji se primjenjuje na lkzvoma financijska
izvjedca; i
(i daju vjerodostojan i podten prikaz (ako su revidirana) ili posteno predstavijaju

{ako nisu revidirana) konselidirana financisko stanje Zajmoprimeca na kraju
razdoblja na koje se odnose, kac | konsolidirane rezultate poslovanja za
razdoblie na koje se odnose,

(<) Cd datuma najnoviiih Financijskih izvied¢a dostavljenih u skladu s &ankom 18.1
(Financijska fzviedda) nije bilo znatajnih negativnih promjena poslovania, imovine ili
financijskog stanja Grupe.

17.16 Pari passu rangranje prvenstva

Zajmoprimieve obveze placanja sukladne Dokumentima o financiranju rangirane su u pogledu

prvenstva barem parf passy u adnosu na potraZivanja svih ostalih neosiguranih i nepodredenih

vierovnika, 0sim obveza koje svakake imaju prvenstvo sukiadno zakonu koji se opéenito
primjeniuje na trgovathka drustva,

17.17 Nepostojanje postupaka koji su u tijeku ili koji su moguéi
Protiv Zajmoprimea ili bilo kejeg od njegovib Drustava kéeri nije pokrenut nijedan parniéni,
arbitraéni #i upravni postupak od strane i pred bilo kojim sudom, arbitraznim tijelom ili
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agencijom koji imaju ili za koje se mofe razumno olekivati da ée imati Znacajan nepovolian

udinak.

Postivanie zakona

(a)
{b)

Zajmogrimac ne ki ili nije prekriio nijedan zaken ili prapis,

Zajmoprimac poétuje sve primjenjive zakone U vezi sa sprjedavanjem pranja novea, Ni
Zajmoprimac ni bilo koji od njegovih sluZbenika, direktora, ovladtenih zaposlenika,
Povezanih drultava, agenata ili predstavnika nije poinio il sudjelovao ni u kakvo]
Zabranjenaoj praksi.

Uskladenost 3 okoli$nim i socijalnim zakonima

()

(8)

Zajmeprimac i njegovi poslovi, aktivnosti, imovina, oprema, nekretnine, imovina u
zakupu | drugi objekti su, u svim znadajnim aspektima, u skladu s odredbama svih
Okolignih § socifatnib zakona.

Zajmoprimeu su dana sva pofrebna Oviadtenja te nije zaprimio nijednu prituzbu, nafog,
direkiivu, od8tetni zahtjev, rie8enje ili obavijest od bilo kojey Driavnog tijela ili druge
osobe u vezi & (1) emisijama u zrak, (2) ispustanjima u povriinske ili podzemne vode,
{3) emisijama buke, {4) odlaganjem krutog ili tekuceg otpada, (5) uporabom,
proizvadnjom, skiadiStenjern, prilevozom ili odlaganjem toksiénih ili opasnib tvari, (6)
uvjetima rada i zaposljavanja, (7) zastitom na radu, (8) javnim zdravljem, sigurnodéu i
zadtitom, (9} autohtonim narodima, {10) kuliurnom batinom i {11) preselienjem i
ekonomskim raseliavanjem osoba.

instrument osiguranja

(@)

Porazi

Nakon propisnog pednodenja | upisa Ugovora ¢ hipoteci, Ugovora o zalogu: poslovnib
udjeta, Ugovora o zalogu poslovnih udjela vedinskog viasnika i Ugovora o ustupanju
potraZivanja pe osiguranju, te nakon raskida i odjave Postojedeg instrumenta
osiguranja | zamjene prvenstvenih redova u sklopu hipoieke koja je zashovana
Ugovarom o hipoteci | Hipoteke Zagrebacke Banke u relevantnim zemljidnoknijiZnim
uloicima, u skladu s Clankom 20.8(c}. svaki Dokument o instrumenty osiguranja
predstavljat ¢e valjano | dovrieno osiguranje traZbina prvag reda sa zaloZenom
Imovinom obuhvadenom tim Dokumentom o instrumentu osiguranja, koji osigurava
isplatu cjelokupne glavnice, kamata i ostalih iznosa kaji se placaju Stranama koje vrée
financiranje sukladne Dokumentima o financiranju.

Zajmoprimac nije strana ni u kojem drugom sporazumu o ili instrumentu osiguranja
traZbina kojim se zasniva ili kojim se namjerava zasnovati ZaloZno pravo na zaloZenoj
imovini obuhvaceno] Dokumentima o instrumentu osiguranja. U wijeme njegovog
dovréavanja, Instrument osiguranja ne podiije?e izbjegavanju aktiviranja ustijed
tkvidacie Zajmoprimea ifi stedajnog, nagedbenog ili drugom postupku vezanog uz
nesolventnost koji se odnosi na Zajmoprimea.

Zajmoprimac je-pravovremeno podnio ili osigurac podnoSenje svih poreznih i informativiib
prijava koje je duZan podnijeti u bilo kojoj nadleznosti te je pravovremeano platio ilf padmirig gve
poreze koje duguje | placa ili poreze na njegovu imovinu koja podmiruje te, u mjeri L koioj Porezi
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jo# nisu despjeli, ima uspostavijene rezerve koje su dostaine za pla¢anje tih Poreza i koje su
potrebne sukladno MSFIju. Protiv Zajmoprimea se ne vode te mu ne prijete nikakve tuZbe ili
istrage vezano za Poreze,

Viasnistvo nad imovinom

{a) Osim ako je drugatije objavljeno u Dopisima s informacijama, Zajmoprimac posjeduje
te je njegovo vlasnidtvo nad imovinom pravovajjane i utr?ivo, §to je prikazano u
lzvornim financijskim izvjeddima. Osim toga, posjeduje vaZede ugovore ¢ pajmu ili
licenca, te sva odgovarajuca Ovilastenja za koristenje sve imovine koja je potrebna za
obavlanje njegovih poslovnih djefatnosti keke se frenutno provode, osim ako je
drugadije obiavljeno u Dopisima s informaciama. Takva imovina ne podlijeZe nikakyim
ograniéenjima il pogodbama koje bi mogle imati Znafajan nepoveoljan uinak.
Zajmoprim&eva imovina ne padlijeZe nikakvom Zalo#nom pravy, niti podlijeZe ugovary,
dogovoru ili zakonu, bilo uvjetnom ili bezuvjetnom, na temelju kojeg se moZe zasnovati
bilo kakva ZaloZno pravo na njegovaj imovint, osim Postojeceg instrumenta osiguranja
i Hipoteke Zagrebalke Banke.

{b U slucaju da Zajmoprimac izgubi bilo koju imovinu kao posljedicu bilo koje parnice,
upravnog postupka il bilo kojeg drugog postupka opisanog u Dopisima s
informacijama, gubitak takve imoving nece znadajno utjecati na poslovni ili financijski
poleZaj Zajmaprimea.

Dokumenti o projektu

Svaki Dokumerit o projektu skloplien na ili prije datuma sklapanja ovog Ugovora u cijelosti je
na snazi bez izmjena u odnosu na oblik u kojem je skiopljen. Nije doslo do povrede ni dogadaja
kgjim bi, uz davanje ohavijesti, protek vremena ill dono&enje bilo kakve odluke, ili bilo koje
kombinacije navedenog, doklo do krienja takvog Dokumenta o projekiu.

intelektualno viasnistvo

Sve dozvole, licence, zadtitni Zigovi, patenti i sparazumi u vezi s koriétenjem tehnolegije i
drugog intelsktualnog vlasnidtva koji su potrebni za Projekt propisne su ishodeni te su u cijelosti
na snazi, pri temu nije zaprimljana rikakva ¢bavijest o navodnom krienju bilo kojeg takvog
intelaktualnog vlasnistva od trece strane,

Rezijski trodkovi

Dostupne su sve komunalne usluge potrebne za Projekt, ukfjudujuéi, u mier u kejo] je to
potrebno, vodoopskrbu, oborinsku i sanitarnu odvodnju, plinske, elektriéne i telefonske usluge
i infrastruktury,

Ponavijanje

Smatra se da je Zajmoprimac dao Izjave koje se penavljaju pozivajudi se na dinjenice i okolnosti
koje su tada postojale na datum svakog Zahtjeva za koristenjem, na svaki Datum koriStenja i
na pryvi dan svakog Kamatnog razdobija.
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CLANAK 18.
OBVEZE INFORMIRANJA

Obiveze u ovom Slanku 18. ostaju na snazi od datuma sklapanja ovog Ugovora sve dok je bilo koji iznos
naveden U Dokumentima o financiranju nepodmiren ili dok su bilo koja Rezervirana sredstva na shazi.

181  Financijska izvjeséa

(a) Sto je prije mogudée, ali, u svakom sluéeju u roku od Sezdeset (B0) kalendarskih dana
nakon zavrietka svakog fromjesecja svake Financijske godine, Zajmoprimac ée
Povjereniku linije financiranja za sve Zajmodavce pribaviti dovolino primjeraka:

(i) svojih nerevidiranih Financijskih izvie$¢a za to kalendarsko tromjesedje,
ukljugujudi izratun financiiskih omjera navedenih u &lanku 19.1 (Financijske
klauzuie), u obliku koji je zadovoliavajudi za Povierenika linije financiranja (u
tiskanom obliku ili pdf formatu u doveljno primjeraka za Zajmodavoe),

(i) izviegda rukovodstvai analize rezuitata za to tromjesedje, ukljudujudi izviesce
@ svim &imbenicima koji imaju Hi bi mogli imati zna&ajan | nepovoljan utjeca;
na poslovanje i financijsko stanje Zajmoprimeca i DIV drutava, ili izjave da
ne postoje takvi Cimbenici; izvje8ce i analiza rukovodstva ukljudivat ce
komentar i informacije o stanju izdanih jamstava za uredno izvrienje ugovora
koje je izdao Zajmoprimac,

i) izjave o svim transakcijama i prijenosima izmedu Zajmoprimca i svakog od
riegovih Povezanih drudtave i Imatelia udela te o tome premasuje i
kumulativna vrijednost takvih transakcija & prijenosa iznos od 2.000.000 EUR
po pojedinom Povezanom drudtvu (i protuvrijednost istog po tada vazedim
tedajevima) za prethodna Zetiri tromjesedja, 1 obliku i sa sadrZajem keji su
zadovolavajuti za Povjerenika linije financiranja;

{iv) izvie$ca o provedbi | napretku Projekta tijekom provedbe Projekta, u abiiku
0 koji je zadovoljavajuci za EBOR; a

{v) Povijerenik linije financiranja moZe nakon savjetovania sa Zajmodavcima
zatraZiti da vanjski revizort patvrde tromjesetna izviesca u sludaju da postoji
sumnja u to¢nost tih tromjesednih izviedéa. Radi izbjegavanja sumnje, frosak
takve revizije pokrio bi Zaimoprimac.

{b) Sto je prije moguce, ali, u svakom sludaju u roku od sto dvadeset {120) dana nakon
zavrietka svake Financijske goding, Zajmoprimac ¢e Povjereniku linije financirania za
sve Zajmodavce pribaviti dovelina primjeraka:

)] revidiranih Financijskih izvjed€a Zajmoprimca za tu Financijsku godiny,
ukljutujuci izradun financiiskih omjera navedenih u &lanku 18.1 (Financijska
lzvie$da), zajedno s pripadajudim izvjedéem Reavizora pripremljenim v skladu s
MSFl-jem, u obliku koji je zadovoljavajudi za Povijerenika linije financiranja;
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(if}

(i)

ako nije dostavljeno kao dio izvjelda Revizora iz gore navedenog stavka (i) i
ako je dostupno, dopisa Revizora upravi Zajmaprimea u kojem se, izmedu
ostalog, komentira primjerenost postupaks financijske kontrole Zajmoprimea,
radunovodstvenih sustava i drugib sustava upravljanja, zajedno s kopiom hilo
kojeg drugeg priopéenja koje su Revizori poslali Zajmoprimau ili doticngj upravi
u vezi s pripadajucim financijskim, radunovodstvenim i drugim sustavima,
upravljanjem i raCunima; i

potvrde sa sadrZajem koji je zadovoljavajuci za Povjerenika linije financiranja,
kojom se potvrduje da nije do$lo do i da se Neispunjavanje obveza ne
nastavlja.

) Sto je priie mogude, ali, u svakom sludaju u roku od Zezdeset {(80) dana nakon
zavrietka svake Financijske godine, Zajmoprimac ée Povijereniiu linije Bnanciranja
pribavitl izviedde, u obliku i s opsegom koji su zadovoljavajuéi za Povjerenika linije
financiranja (postupajuéi prema uputama EBOR-a), ¢ okolinim i socijalnim pitanjima
{ukljudujuéi napredak u provedbi Akcljskog ptana zastite okolida i drustvene zajednice)
u vezi sa Zaimoprimeem, bilo kojim DIV drustvom ili Projektom tjekom fe Financijske
godine, ukfjudujuct:

()

(i}

(i)

(iv)

59

informaciie o uskladencsti Zajmoprimca i DIV drustava s Propisanim
zahtjevima uspjesnosti, kake je opisano u &lanku 20.3(a) i provedbi Akcijskog
plana zastite okolida | drudtvene zajednice;

informacije o nadinima na koje su Zajmoprimac | DIV drustva pratili uskladenost
bilo kojeg izvodada angaZiranog na Projektu s Propisanim zahtjevima
uspjednost | Akcljskim planam zasdtite okoli$a i druStvene zajednice te saZetak
bilo kakve znadajne neuskladencsti izvodada s Propisanim zahtjevima
uspjesnosti | Akcijskim ptanom zastite okoliSa i drustvene zajednice i mjera
poduzetih da bi se ispravila takva neuskladenost;

informacije o pravedbi plana ukijudivanja dionika koji se zahtieva prema
Propisanom zahtievu uspiednosti 10, ukljuSujudi saZetak svih zaprimlienih
prituzbi i nadina na koji su takve prituZbe rijeSene;

informacije o uskladenosti Zajmoprimca i DIV drutava s Okolinim i socijalnim
zakonima u vezi s poslovanjem Zajmoprimea i DIV drudtava, uklutujudi o
statusu bilo kojeg potrebnog Oviadtenja, rezultatima svake inspekcije koju je
provelo bilo keje regulatorno tijelo, svakem krdenju primjeniivih zakona, propisa
ili standarda i svim korektivnim mjerama ili nov&anim karnama u vezi s takvim
krienjem, te saZetak bile koje znaCajne obavijesti, izvje$éa | drugih priopéenja
o okoli$nim | sociainim pitanjima u vezi s poslovanjern Zajmoprimea i DIV
druétava koje je Zajmoprimac dostavio hbilo Kojem regulatornom fijelu i svim
drugim okolnostima koje obvezuju Zajmoprimea u pogledu bilo kojeg Okolignog
i socijalnog pitanja;
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{d)

(e}

H

(&

(v} informacije o upravijanju zastitom na radu i evidenciii zastite na radu u skiopu
posiovanja Zaimoprimez | DIV druStava, ukljuéujuéi stopu nesreca, incidente s
izgublienim radnim vremenom & potencijalno opasne situacije, sve
preventivag ili mjere ublaZavanja poduzete ili planirane od strane Zajmoprimea
i DIV Drutava, obuku osoblja o zastiti na radu i sve druge inicijative u vezi s
upravijanjem zasiitom na radu koje su proveli ili planiraju provesti Zajmoprimac
i DIV drudiva,;

{vi) sazetak svih promjena Okolidnih | sociainih zakena kaje mogu imati znatajan
utinak na poslovanje i aktivhosti Zajmoprimea i DIV drustava; i

{viiy primjerke svih informacija o Okolidnim | secijalnim pitanjima koje Zaimoprimac
povremeno predaje svojim Imateima udjela ili Siroj javnosti.

Sto je prie mogude, ali, u svakom sluéaju u roku od devedeset {80) dana nakon
zavrietka svake Financijske godine, Zajmoprimac 6e Povjereniku linije financiranja
pribaviti 1zvje$te(a) o procjeni vrijednosti nekretnina i opreme, kako je podrobnije
navedeno u Prilogu 8. (Nekretnine pod hipotekom) i Prilogu 9. {ZaloZena dugofraina
imovina), stavljenih pod hipoteku il u zalog, u skiadu s Ugovorom o hipoteci § Ugovorom
o zalogu pokretriing, aizvjedde(a) nede biti starije od tri (3) mjeseca od datuma dostave
Izvie$¢a. U svakom slugaju, svako lzviedce o procjeni vrijednosti mora biti dostavijeno
najkasnije dvanaest (12} mjeseci od datuma izdavanja prethodnog i mora biti
prihvatliive Poviereniku linije financiranja. U sluéaju bilo kakvog Neispunjavanja
obveza, Zajmoprimac ée Povjereniku linife financiranja faksom ifili elektronidkom
postom odmah poslati obavijest kojorn utvrduje prirodu takvog Neispunjavanja obveza
i korake koje, prema potrebi, Zajmoprimac poduzima kako bi ga ispravio.

U sludaju bilo kakve ukljuéenosti Zajmoprimca u hilo koju Zabranjenu praksu i
nametanja Zajmoprimcu bilo kakve sankcije od strane bilo koje medunarodne
financijske institucije za bilo koju Zabranjenu praksu, Zajmoprimac ¢e odmah
obavijestiti Povjeranika linije financiranja i navesti mu pojedinosti o ukljudenosti v
Zabranjenu praksy i svim sankcijama nametnutima Zajmoprimcu.

Zajmoprimac éa Povjereniku linjje financiranja odmah dostaviti dva (2) primjerka svih
obavijesti, izvje3éa i ostaltih priopéenja koja Zajmoprimac upucuje svojim imateljima
udiela, kac i zapisnike sa svihh sastanaka imatelja udjela. Bez ograniavania gore
navedenog, Zajmoprimac e, na dan kada svojim imateljima udjela preda sluzbenu
abavijest o bilo kakvom sastanku imatelja udiela, Povjereniku linije financiranja
elektronit¢kom poltom dostaviti obavijest o tom sastanku i njegovom dnevnom redu.
Zajmaprimac ée predstavnicima Zajmoedavaca dopustiti da godisnjoj skupstini imatelja
uloga Zajmoprimca prisustvuju u svoistvu promatrada.

Zajmoprimac ée Povjereniky Bnije financirania odmakh pribaviti sve ostale informacie
koje Strane koje vrde financiranje s vremena na vrijeme mogu razumno zatraZit
{ukljuduiudi informacije koje €e Stranama koje vrie financiranje pomodi u procjeni
Prajekta). Zajmoprimac ¢e predstavnicima Povjerenika linije financiranja (ukljuSujudi
konzultante koje angaZiraju Strane koje vrde financiranje) dozvoliti unaprijed
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18.2

18.3

18.4
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dogovorene posjete lokacijama ili prostoriiama u kojima ge cbhavija poslovanje
Zajmoprimea i u kojima se izvadi Projekt te de im omogudéiti pristup svojim paslovnim

Potvrda o sukiadnosti

{a)

(b}

Zajmoprimac ¢e Povjereniku linije financiranja dostaviti za sve Zajmodavce dovoljino
primjeraka Potvrde o sukladnosti, u kojaj su (dovoijno podrobno) navedeni izraduni u
pogledu uskladenosti s Elankom 18. (Financiiske kauzufe) na datum na koji su fa
Financijski izvje§ta sastavijena, dok e pritom svaki skup Financijskih izvieséa biti
dostavlien u skladu s Clankom 18.1{a} ili 18.1 (b){i).

Potvrdu o sukladnosti potpisuje élan Upravnog cdbora Zaimoprimea, a u sluéaju da je
potrebno dostaviti ju zajedno s revidiranim Financijskim izvjedéima u skladu s Slankom
18.1{b}i), Revizan e izraditi izvjesde u obliku koji su dogovorili Zajmoprimac i svi
Zaimodavci prije datuma sklapanja ovog Ugovora,

Zahtjevi u pogledu Financijskih izvjedca

)

(0}

Svaki skup Financtjskih izvjeséa koje Zajmoprimac dostavi u sikdadu s Slankom 18.1
{Financijiska izvjesca) bit ¢e potvrden od strane Clana Upravnog edbora Zajmoprimea
tako da se potvrduje da daje istinit | podten prikaz (U slucaju revidiranib Financijskih
izvjedta) ili da poSteno predstavija (u drugim sludajevima) financijsko stanje i
poslovanje Zajmoprimea ha datum na koji su ta Financijska izvjeséa sastavijena.

Zajmoprimac ¢e osigurati da je svaki skup Financijskib izvijedéa koja su dostavljen u
skladu s &lankom 18.1 (Financifska fzvfesca) pripremiien psimjenom MSFl-a,

informacije: razno

Zajmaprimac ¢e Povjereniku linije financiranja dostaviti (u dovolino primjeraka za sve
Zzjmodavce, ako Povjerenik linije financiranja to zatraZi):

{a)

(b)

prije Korigtenja i odmah nakon stupanja na snagu svake nove ili sbnovijene police
osiguranja, originalnu potvrdu osiguratelja ili posrednika u oesiguranju dofiénog
Zajmoprimea, s naznakom osigurane imovine, iznosa i pokrivenih rizika, imena
grimatelia isplata zhog gubiteka, korisnika i primatelia, naziva osiguratelja i bilo kakvih
posebnih svojstava nove ili cbnovijene police osiguranja, zajedno s ovjerenom kopiom
te police osigurania, te &e, ako to Povjerenik instrumenta osiguranja zahtijeva, sklopit
izmjene i dopune Ugovera o ustupanju potraZivanja po osiguraniu s Povjerenikom
instrumenta osiguranja;

&im sazna za niih, pojedinosti o

(i} svakoj predloZzenoj promjeni prirode ili opsega Projekta ili financijskog stanja,
posiavanja i aktivnosti Zajmoprimea,
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(c)

(i} svakom odStethom zahtjevu Zajmoprimca podnesenom na temelju bilo kaje
police osiguranja; i

iii) bilo koiem dogadaju ili stanju (UkBugujuéi bilo koji sudski spor koji je u tieku ili
koji je mogué, arbitraZni ili upravni postupak koji je u tieku il koji je mogué, te
svako ostecenje ili unidtenje objekata) koji bi mogli imat Znacajan nepoveljan
ucinak.

odmah po saznanju za niih, pojedinostt o svim sudskim sporovima, arbitraZnim ili
upravnim postupcima koji su u fijeku ili kol su mogudi protiv Zajmoprimea ili bilo kojeg
DIV drudtva, a koji bi, ako se donese nepovolina odluka, mogli imali Znaéajan
nepovoljan uginak;

Cim dode do bilo kakvog incidenta ili nesrede u vezi sa Zajmoprimcem, bilo kolim DIV
drustvom ili Projektom, koji imaju il bi mogli imati znadajan nagativan ujecaj na okoli§,
i na javno zdravije ili zadtitu na rady, Zajmoprimac ¢e obavijestiti Povjerenika linije
financiranja i odmah nakon toga Povjereniku linije financiranja predati obavijest o tome
u kojoj se navodi priroda spomenutog incidenta il nesrece, kao i svi Koraci koje
Zajmoprimac | DIV drudtva pe potrebi poduzimaju da isto isprave. Ne ograniCavajudi
apcenitost gore havedenog,

{i incident il nesreda se odnosi na Projekt ako se dogodi na hito kojoj lokaciji
koridtenoj za potrebe Projekta i, eko je uzrokovans objekiima, opremom,
vozilima ili plovilima keriStenim za potrebe Projekta ik u vezi 3 Projektom {bez
obzira koriste i se il ne koriste na bilo kojem lokaciji u vezi s Projektom i koriste
li ga ili ne koriste oviastene ili neovlaitens ascbe),

(i} smatra se da incident ili nesreca ima znadajan negativan ujecaj na okolis il
javno zdravlje ili zastitu na radu ako:

{A) bilo kaji primjenjivi zakon zahtijeva da se o takvom incidentu ili nesradi
obavijesti bilo koje DrZzavno tijelo;

(8} takav incident ili nesre¢a ukljuéuju smit bilo koje osobe (bez obzira je
li ta osoba zaposiena kod Zajmoprimea ili bilo kojeg DIV drustva),

{©) vide od jedne osobe (bez obzira jesu §i te osobe zaposiene kod
Zajmoprimea ili Hilo kojeg DIV drustva) zadobije ozbiljnu ozljedu koja
zahtijeva hospitalizaciiu,; il ako

3] incident ili nesreda postane, #li je izgledno da ée postali, poznata
javnosti, bilo putem mediiskag izvjeStavanja ili na naki drugi nadin.

Zajmoprimac ¢e odmah obavijestiti Povierenika linije financiranja ¢ svakom znadajnom
prosvjedu Hi zahtjevu radnika ili Elanova javnosti usmjerenih na Projekt ili u vezi s
Projektom, poslovanjem i aktivnostima Zajmoprimea il poslovanjem i aktivhostima bilo
kajeg DIV drudtva, koji bi mogli imati Znadajan nepovaljan utinak il koji su postali, ili je
izgledno da ée postati, poznati javnosti, bilo putem medijskog izvjedtavanja ili na neki
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drugi nacin. U roku od deset (10} dana nakon takve obavijesti, Zajmoprimac ¢e
podnijeti izvjedée koje je zadovoljavajuce 2z Povjerenika linije financirania {postUpajudi
prema upufama Zajmodavaca} U kojemn se navodi ishod Zaimeprimfeve istrage o
takvom prosvjedu il zahtjevu, kao i svi koracl keje je Zajmoprimac poduzeo il predlozio
radi rie$avanja pitanja postavijenih u prosvjedu ili peticiji;

{f Zajmoprimac ¢e odmah (i to ne kasnije od 3ezdeset (60) kalendarskih dana prije
donofenja bilo kakve odluke U vezi s planiranim otpustanjem radnika) obavijestiti
Povjerenika linje financiranja o svakom planiranom otpustanju radnika koje se tide
najmanje deset posto (10%) ukupnih zaposlenika Zajmoprimea | DIV drustava i}
frideset (30) njihovih zaposienika (pri £emu se u obzir uzima manja vrijednost) unutar
frideset {30) kalendarskih dana. U sludaju bilo kakvog planiranog otpustania radnika
koje se lie najmanje dvadeset pet posto (25%) ukupnih zaposlenika Zajmoprimea i
DIV drustava iii 500 njihovih zaposlenika (pri 8emu se u obzir uzima manja vrijednost)
unuiar trideset {30} kalendarskih dana, u trerutku dostave obavijesti Povjeraniku linije
financiranja, Zajmoprimac e Povjereniku linije financiranja takoder dosfaviti primjenjivi
plan za smanjenje broja radnika;

{9) &im sazna za njih, pojedinosti ¢ svim navodima o Zabranjenoi praksi; te ¢e odmah
dostaviti

{h} dodatne informacije u vezi s financiskim stanjem, poslovaniem | aktivnostima
Zajmoprimea ili bilo kojeg DIV drudtva koje bile koja Strana koja vr3i financiranje (putem
Povijerenika Bnije financiranja) moZe razumno zatraziti.

18,5  Obavijest o neispunjavanju abveza

(a) Zajmoprimac ¢e obavijestiti Povijerenika linije financiranja o svakom Neispunjavanju
cbveza (i 0 koracima, u slugju da ih ima, poduzetim da se to ispravi), cdmab naken
&to sazna da je do njega doélo.

() Odmah nakon 3o Povierenile linije financiranja iili bilo koji Zaimodavac podnese
zahtjev, Zajmoprimac e Povjereniku linije financiranja dostavitt potvrdu koju su
potpisala dva (2) direkiora kojom se potvrduje da se Neispunjavanje obveza ne
nastavija {ili, ako se nastavija, navedi se Neispunjavanje obveza i koraci, u sluéaju da
ih ima, poduzeti da se to ispravi).

188  Provjere koje se tiéu ,poznavanja kupaca®

{a) Ako:

(i uvodenje i bilo koja promjena bilo kejeg zakona i propisa usvojenog nakon
datuma sklapanja ovog Ugovora (ili promjena tumadenja, upravijanju ili
primjene biie kojeg zakona il propisa),

{in kilo koja promjena statusa Zajmoprimea, ukljuguiudi, ali ne iskljudive bilo kakvu

promjenu stvarnin viasnika Zajmoprimca nakon datuma skiapanja ovog
Ugovora; ili ako
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{0)

(iii} predloZenc ustupanje ili prijenos bilo kojeqg od pripadajudih prava i obveza iz
ovog Ugovora od strane Zajmodavca strani Koja nije Zajmodavac prije takvog
ustupanja ili prijenosz,

obvezuje Povijerenika linije financiranja ili bilo kojeg Zajmodavea (ili, u sludaju
gore navedenog stavka (iii), bilo kojeg bududeg novog Zajmodavea) da se
pridrzava postupka poslovanja koji se tide ,poznavanja kupca® ili drugih stignih
identifikacijskih postupaka u okelnestima kada mu potrebne informacije nisu
dostupne, Zajmoprimac ¢e na zahtiev Povjerenika linije financiranja ili bile
kojeg Zajmodavca odmah dobaviti Hi osigurati dobavu dekumentacije i drugih
dokaza razumno zatraZenih od strane Povjerenika linjje financiranja {za sebe
ili uime bilo kojeg Zajmedavea) ili bilo kojeg Zajmodavcea {za sebe i, u slugaju
dogadaja opisanih u gore navedenom stavku (jil), u ime bilo kojeq buduceg
novog Zajimodavca) kako bi Povierenik finije financiranja, taj Zajmodavac i, u
sludaju dogadaja opisanog u gore navedenom stavku (i), bilo koji bududi novi
Zajmodavac mogli utvrditi da su zadevoljavajuce udovolfili zahtjevima svih
potrebnih provjera kaje se tidu poznavanja kupea" ili drugib skiénih proviera
sukladnom svim primjenjivim zakonima i propisima u skiadu & transakcijama
predvidenim U Dokumentima o financiranju.

Svaki Zzjmadavac &e na zahtjev Povjerenika linije financiranja odmah dostaviti ili
osigurati destavu dokumentacije i drugih dokaza koje razumno zatrazi Povjerenik linije
fmanciranja (za sebe) kako bi Povjerenik linije financirania mogao utvrdifi da je
zadovoljavajuée udavoljio svim zahtjevima potrebnih provjera koje se liéu ,poznavanja
kupca® ili drugih sliénih provjera sukladno svim primjenjivim zakonima i propisima u
skladu s transakcijama predvidenim u Dokumentima o financiraniL.
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CLANAK 18,
FINANCIJSKE KLAUZULE

Klauzule u ovome Clanku 19., koje se izriite primjenjuju kako je navedeno u nastavku, ostaju na snazi
od datuma skiapanja oveg Ugovora sve dok je bilo koji iznos na temelju Dokumenata o financiranju
nepodmiren ii dok su bilo koja Rezervirana sredstva na snazi.

12.1  Financijski omjer
{(a) Omjer pokrita otplate duga
Zajmoprimac &e U svakom trenutku odrZavati Omjer pokriéa duga ne maniji od 1,3x.
{b) Omijer financiske poluge

Zajmaprimac ¢e U svakom frenutku odrZavati Omjer financijske poluge u adnesu na
bilo keje relevantno razdoblje navedeno u 1. stupcu u nastavku jednakim omjery ili
manjim od omjera navederog u 2, stupcu u nastavku nasuprot relevantnog razdoblju:

1. stupac 2. stupac
Relevantno razdoblje Omjer
(Od dana skiapanja ovog ne vise od 3,5x

Ugovoara do 31. prosinca 2019

Od 1. sijetnia 2020. do ne vise od 3.0x

Krajnjeg datuma otplate

(c) Omijer pokrica zajma imovinom

Zajmoprimac e u svakom trenutku odrzavati Omjer pokriéa zajma imovinom ne manji
od 1,5x.

{c) Omijer kratkoro&nih stavki

Zaimoprimac ée U svakom trenutku odrZavati Omjer kratkoro&nih stavki ne manji od
1,4x.

{e) AWC omjer uginkovitosti

Zajmoprimac fe u svakom trenutky odrZavati AWC omjer ulinkovitosti ne vedi od
0,85x.
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19.2  Definicije

Izrazi koristeni U ovome Sanku 19. (Financifske klatrzule} koji imaju propisano znaderje prema
MSFl-ju imat ¢e isto znatenje kada se koriste u avom Ugovoru, osim ako nisu drugadije
definirani u ovont Ugovery il ako kontekst zahtijeva drugadije znatenje.

19,3 lzraduni

Zajmoprimac ée Povjereniku linjje financiranja osigurati osnovu za izradun financijskih omjera
navedenih U Slanku 19.1 (Financiiski omjeri), koja mora biti prinvatliiva Zejmedavcima | koja
mora ukljuéivati (i) pojedinatne financijske elemente Movea, Ulaganja ekvivalentnih noveu,
Novtanog toka raspoloZivog za ofplatu duga, Novéanog toka iz posiovnih aktivnost], 1zvjedca
o procieni viijednosti | Puga Zajmoprimea (ukljuéujuéi Financiiski dug) i njegovih obveza
plaéania usluga, {ii) korelaciiu izmedu svakog od financiiskih elemenata navedenih u
prethotnom stavku (1) i odgovarajudih Financijskih izvie$ca il 1zvjeséa o procient vrijednosti,
te (iii) matematidki izradun do kojeg se dodle dijelienjem financijskih elemenata svakog od
financijskih omjera iz Slanka 19.1 (Financiiski omferr).

19.4  Ispitivanje financija

)] Financijske Klauzule koje su navedens u Slancima 18.1{a), 12.4{b), 12.1{c), 19.1{d} i
19.1(e) ispitivat ¢e se na razini Zajmoprimca na samostalng} osnovi pozivanjem na
poslednja Financijska izvie§¢a dostavijena u skladu s &lankom 18.1 {(a)(i) | svaku
Potvrdu o sukladnosti koja je dostavljena u skladu s Elankam 18.2 (Polvrda o©
sukladnost).

[{a) Omijer pokridéa zajma imovinom naveden u &lanku 12.1{c) ispitivat e se pozivanjem na
posliednja Financijska izvjesca dostavijena u skladu s tiankom 18.1 (b)(i} 1 poslednje
Izvjesce o procjeni vrijednosti dostavijeno u skladu s lankom 18.1(d). U slugaju da
Omjer pokrica zajma imovinom padne ispod 1,5x, Zajmoprimac de o korist
Zajmodavaca odmah osigurati dodatnu imovinu na nadin koji je zadovoljavajugi za
Zajmodavce, kao jamstvo za sve iznose Koji se duguju Stranama koje vrie financiranje
na temejju Dokumenata o financiranju, kako bi se osiguralo da Omijer pokricéa zajma
imovinom ponovng bude najmanje 1,5x,

19.5  Krienje ugovornih obvaza

Radi izbiegavanja sumnje, u sluéaju da Zajmoprimac prekrdi bilo koju od obveza utvrdenih ovim
Ligovarom, Povierenik finije financiranja, nakon savietovanja sa Zajmodavcima, moZe proglasiti
Dogadtaj kejim je Ugovor prekrSen iit, alternativno, odustati od postupanja po dotignom kréenju.
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CLANAK 20.
OPGE OBVEZE

QOsim aka nije drugadije navedeno u nastavku, ohveze U ovome &lanku 20. ostaju na snazi od datuma
skiapanja ovog Ugovora sve dok je bilo koji iznos na temelju Dokumenata o finangiranju nepodmiren i
dok su bilo koja Rezervirana sredstva na snazi,

20.4  Provedba projekta; Koristenje primitaka
(a) Zajmoprimac ¢e provesti | dovriiti Projekt u skladu s Poslovnim planom,

(b} Zajmoprismac ¢e osigurati da se financiranje navedeno u Planu financiranja primjenjuje
isklutivo kako je navedeno u dlanku 3.1 (Svrha).

<) Zajmoprimac ¢e asigurati da u roku od Zetrdeset pet (45) dana od prvog Datuma
karidtenja: () sve Postojede zaduZenosti koje se refinanciraju budu otpiacene u
cijelosti, a svi Postojedi instrumenti asiguranja raskinuti i odjavljeni iz odgovarajucih
registara, te da ne postoji ZaloZno pravo, osim Hipoleke Zagrebaéke Banke, na bilo
kojom nekretninom navedencm u Prilogu 8. (Nekretnine pod hipotekom), dugotrajnom
imovinem navedenom u Prilogu 8. (ZaloZena dugotrajna imoving), policama osiguranja
navedenim u Frilogu 10. (Police osiguranja) i na udjelima Zajmopritnca, osim
Instrumenta gsiguranja osnovanim Dokumentima o instrumentu osiguranja u skladu s
ovim Ugovorom; i (i} da Poviereniku Bnije financiranja bude dostavljen dokaz o otplati,
raskidanju i odjavi u obliku i $a sadrzajem koji su njemu zadovoljavagudi.

202  QdrZavanje | kontinuitet posiovanja

(a} Zajmoprimac ¢e odréavali korporativino posiojanje u skladu sa svim primjenjivim
zakonima.

{b) Zajmoprimac ¢e svoje poslovanje voditi s duZnom paZnjom | uginkovito&du, U skladu s
dobrom inZenjerskom, financiiskom i poslovnom praksom te u skladu sa svim
primjenjivim zakonima (ukljuujudi sve zakone o sprieavanju pranja novga) te
uzimajuéi u obzir okaki3, zdravije i sigurnost,

(c) Zajmoprimac &e koristiti metode nabave koje osiguravaju dobar izbor robe | usiuga po
fer trzidnoj vrijednosti te ¢e svoja kapitalna ulaganja vriiti na troskovno ucinkavit nagin.

20,3 Akcijski pian zagtite okoli8a i drudtvene zajednice

{a) Zajmoprimac ée matljive provoditi i pridrZavati se Akcijskog plana zastite okolida i
drustvene zajednice te pratiti provedbu tog plana u skladu s gdredbama o pradenju
sadrzanim u tom planu,

(b} Zajmoprimac | EBOR mogu & vremena na vrijeme dogavoriti izmjena Akcijskog plana
zaBtite okolisa | drultvene zajednice kao odgovor na promjene okolnosti Projekta,
promjene Zajmoprimca ili Zajmopriméevog poslovanja ili aktivnostl, nepredvidene
dogadaje i rezultate pracenja.
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(c}

Osim ako nije drugadije navedenc U Akgijskom planu zadtite okoliga i drustvene
zajednice, Zajmoprimac ¢e provesti Projekt u skladu s Propisanim zzhfjevima
uspjednostt 1-8 10.

Akciiski pkan korporativiiog upravijanja

(a)

Zajmoprimac ¢e marljivo provoditi | pridr2avatt se Akcijskog plana korporativnog
upravljania navedenag u Prilogu 17. (Akcliski plan korporativirog upravifanfa) i podnositi
abavijesti o napredovanju u provedbi tog plana u skladu s odredbama o pracenju koje
taj plan sadrii,

Zajmoprimac | EBOR mogu se s vremena na vrijeme usuglasiti o izmjeni Akcijskog
plana kerporativnog upravljanja kao odgovor na promjene okolnosti Projekta, promjene
Zajmoprimea ili Zajmoprimevog poslovanja ili aklivnosti, nepredvidene dogadaje |
rezultate pracenja.

Osiguranje

{a)

{b)

Zajmoprimac ¢e odrZzavati osiguranja, te pribaviti i naknadno odrZavati odgovarajucde
ostguranje od gubitka, Stete i odgovornosti u vezi sa svojim posiovarjem | imovinom,
na nadin i kod osiguratelja koji su zadovoljavajugi ze Povierenike linije financirania,
Zajmoprimac e asigwrati da se osiguranja obnove ili produZe u toku od trideset {30)
kalendarskin dana prije doti¢nog daturna isteka na nagin koji je zadovolavajuci za
Povjerenika linije financiranja.

Zajmoptimac de Povjereniku instrumenta osiguranja ustupiti sva potraZivanja po svim
policama osiguranja navedenim u Pilogu 10, (Pofice osiguranfa), ukljuduiudi sve
prihode od osiguranja u vezi s bilo kojim odtetnim zahevorn Zajmoprimca na temelju
bilo koje palice kojom se pokriva fizicki gubitak i nastanak &tete {do lmita utvrdenih
takvim pelicama), kao i sva buduca produfenja, obnove ili zamjene th polica
osiguranja.

Racunovadstvo

(@

{b)

()

Zajmoprimac ¢e voditi poslovne knjige | drugu evidenciju kojima se mo#e pruiti posten
prikaz konsolidiranog financijskog poleZgja, financijskih rezultata, njegovih novanih
tokova i novéanih tokova njegovik Drustava kéeri, kao 1 rezultata njegovog poslovanja
{ukljuujuéi napredak Projekta) u skladu s MSFI-jem,

Zajmoprimac ¢e uspostavitt | odrZavati raéunovodstvene sustave, sustave upravijianja
informacijama, sustave kontrole tro&kova | sustave izvje$éivanja koji su prinvatijivi za
Povjeranika linije financiranja.

Zajmoprimac ¢e odrZavatl formalny suradnju s Revizorima koji ¢e provoditi reviziiu
jednom godisnje.

<peditki potpisi>



{d)

26.7  Porezi

(@

Zaimoprimac &e dopisom sustinski u obliku navedenom u Prilogu 12. (Obrazac dopisa
za revizore) oviastii Revizore da u bilo kajem trenutku izravno komuniciraju s
Povjerenikom linije financiranja u vezi s njegovim radunima i poslovanjem.

Zajmoprimac ée na vrijeme platiti sve svoje Poreze, ukludujuéi sve Poreze na bilo koju
svoju imovinu, osim poreza koji se osporavaju u dobrof vien i odgovarajudim
postupkom | za gije su pladanje izdvojene odgovarajuce pricuve i Cije se pladanje moze
zakonite uskratiti Zajmoptrimac e pravovremeno podnijeti sve Porezne prijave i
drzavna izviedta koja se moraju podnijeti prema biic kojem primjenjivom zakaonu,

Zajmoprimae ¢e platiti sve Poreze Koji se pladaju na ili u vezi sa sklapanjem,
izdavanjem, isporukom, registraciiom ili javnobiljeZnickom ovierom bilo kojeg
Dokumenta ¢ financiranjut i Bokumenta o projektu, ili bilo kojeg drugog dokumenta
povezanog s ovim Ugovorom. Naken Sto bude abavijedten od strane Povjerenika linije
financiranja, Zajmoprimac e Povjereniku linije financirania platiti il nadoknaditi iznos
jednak Porezima kgji su nameinuti Poviereniku linije financiranja ili koje je Povierenik
flinije financiranfa platio.

20,8  Instrument osiguranja

{a)

(b}

{)

()

69

Zajmoprimac ¢e osnovali, usavriavaii, odrZavati i, prema potrebi, obnavljati Instrument
osiguranja na nadin koi je zadovoljavajudi za Povjerenika instrumenta osiguranja
{postupajuéi prema upttama Zajmodavaca).

Zaimoprimac ¢e potpisati sve ostale dokumente i isprave te poduzeti sve radnje i udiniti
sve za Sto Povjerenik instrumenta osiguranja utvrdi da je nuZno ili poZeljna.

Prije prvog Datuma korigtenja, Zaimoprimacs de osigurati zamjenu prvenstvenog reda
Hipoteke Zagrebatke Banke prvenstvenim redom hipoteke zashovane Ugovorom o
hipoteci u svim zemljignim knjigama u kojima je upisana Hipoteka Zagrebacke Banke,
sukladno ¢lanku 46. i dalie Zakona o zemljignim knjigama, tako da hipoteka zasnovana
Ugovorom o hipoteci ima visi prvenstveni red od Hipoteke Zagrebalke Banke.

Nakon trece godiSnfice datuma skizpanja ovog Ugovora, Povjerenik instrumenta
osiguranja (postupajuci prema uputama Zajmodavaca) moZe, na zahtjev i o trosku
Zajmoprimea, pristati na raskidanje Instrumenia osigurania osnovancg Ugovorom o
zalogu poslovnih udiele vedinskog vlasnika, pod uvietom da: {i} u vrijeme takvog
zahtjeva (ukludujudi i vrijeme prije podnoSenja zahtjeva) Zajmoprimac u potpunosti
ispunjavao sve svoje obveze sukladno Dolumentima o financiranjy; (i§) od datuma
sklapanja ovog Ugovora i do trenutka takvog podnoSenja zahtjeva, nije bilo znadajnih
negativnih promjena postovanja, imovineg ili financijskog stanja Grupe.

Zajmoprimac se obvezuie osigurali da ¢e jamstva navedena u Prilogu 14, (Jamsiva)
biti raskinuta } da ée se sve zaduZnice i drugi instrumenti osiguranja koje je
Zajmaoprimac dao U vezi s fim jamstvima vratiti Zajmoprimcu | da ¢e, ako je primjenjive,
biti odjavljent iz odgovarajudih registara:

<neditli polpisi>
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(i) uodnosunaJamsivo Zagrebatke Banke, u roku od {1) 60 dana nakon Datuma
izporuke plovila ili do (2) 31. prosinca 2018, avisna ¢ fome §to nastupi ranije;

(i) uodnosu na Jamstvo HBOR-a, U roku od (1) 80 dana nakon Datuma isporike
plovita ili do {2} 31. srpnja 2019., ovisno o tome $to nastupi ranije; i

{ii} u odnosu na amstvo Vensto Banke, do 31. prosinca 2018.

Ovladtenja

(@}

{©

Zamoprimac ¢e zadrZati na snazi, pridrfavati ih se i, prema potrebi, obnoviti sva
Qvlastenia izdana u skiadu s Elankom 4.2 (Podetni preduvieti za Zajam) i dankom 4.3
(Foletni preduviefi za Zajam 2. transe),

Zajmoprimac ¢e izvrdavati i pridrZavati se svih uvjeta i ograniéenja sadrZanih u tim
ovlastenjima ili koji su mu njima nametnuti.

L sfucaju da bilo koje Oviadtenje bude potrebine U bilo kojem trenutku, Zajmoprimac ée
pravevremeno podniiett zahtjev za takvim Ovladtenjem i revne provoditi taj zahtjev kako
bi esigurao da takvo Ovladtenje bude pravodobno dobiveno prie trazenog datuma
{podioZro iskliuCivo administrativnim kasnjenjima).

Daljnji dokumenti

Zajmonrimac ce potpisati sve ostale dokuments i isprave fe Ce provesti sve radnje i uginiti sve
za 8to Povjerenik linije financiranja razumno uividi da je nuZno ik poZeljno da bi se provodile
adredbe Dokumenata o financiranju ili Dokumenata o projekiy, ili da bi doflo do propisne
registracije i javnobiljeZnitke oviere Dokumenata o financiranju i Dokumenata ¢ projekiu,
ukljudujuci pedatiranje istin, u bilo kojoj primjenjivej nadleZnosti.

Dokumenti o projektu i Dokumenti o financiranju

(a)

{b)

Zajmoprimac e adrZavafi sve Dokumente o projekiu | Dokumente o financiranju kojih
& ugovorna strana na pung] snazi bez izmiena, ispunjavat te svoje obveze | koristitl
svofa prava na temelju tih dokumenata, te nede podiniti nikakvo krenje ugovara, niti
¢e biti odgovoran za neispunjavanje obveza sukladno bilo kojern Dokumentu o projektu
ili Dokumentu o financiranju.

Zajmoprimac moZe izvrditi administrativne i tehnitke izmjene Dokumenata o
financiranju koje smatra prikiadnim te ¢e dati pisanu obavijest o svojo} namjeri da izvrsi
izmjene Povjereniku linije financiranja 3to je prije mogude, a u svakom sluéaju prije
uwvodenja takvib lzmjena.

Uskladenost s ostalim cbvezama

Zajmaoprimac Ce po3tivati sve ugovare kojih je ugovorna stranz ili kejima je on 1 bilo koja
njegova imavina vezana,

<neacitki polpisi>
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Dividenda i druga pladania

Osim kako je ovdie izridito navedeno, Zaimoprimac nec¢e objaviti niti platiti ikakvu dividendu, niti
ée izvréiti ikakvu raspodielu svojeg temeljnog kapitata, niti kupiti, otkupiti ili na drugi nadin stedi
ikakve udjele kapitala nijednog ¢lana Grupe ili se odditi za bilo koju drugu opciju u pogledu
istit {osim za kupnju manjinskih udjela drudtva MIN DIV AD, 1 mjeri 4 kojoj je talva kupnja
propisana obveznim propisira o preuzimanju Republike Srhije), niti ¢e izvrditi bilo kakvu isplatu
glavnice ili kamata na bile koji Podredeni dug hez prethodnog pisanog odobrenja Povjerenika
linije financiranja (koje se ne smije neopravdanc uskratiti ili odgoditi). Bez obzira na gore
navedens, Zajmoprimac moZe poduzeti takve radnje ako:

{a) nije dodlo de niti se Neispunjavanje obveza nastavija, niti se moZe odekivati da ée do
toga dodi poduzimanjem radnji dodatno potvrdenih  posljednjom Potvrdom o
sukladnosti koja je dostaviena u skladu s &lankom 18.2 (Potvrda o suidadnost) i
novijom Patvrdom o sukladnosti (U kojo} se na pre forma asnovi navodi (Uzimajudi
obzir odgovargjuce raspodjele) uskladenost s financljskim omierima koji ce se Ispitati
prilikom kasnije dostave Financijskih izviesca) koja je dostaviena prije planirane
raspodjele dividendi, u cba slu€aja na nadin koji je zadevoljavajudi za Povjerenika linije
financiranja i sve Zajmodavce, | ako ée

{b) Povjerenik linije financiranja u rokovima navedenim u &lancima 20.1{c) i 20.8(e) dohiti
dokaze da je Zaimoprimac ispunio svoje cbveze prema navedenim Clanchima 20.1{c) i
20.8(e).

Kapitalnyi izdakei

Zajmoprimac nece snositi izdathe ill obveze za izdatke za dugotrajipu meaterijalnu imoviny
drugu dugotrainu imevinu {osim u sluCaju Dopustenih kapitalnih 1zdataka i bitnih troSkova
odrZavanja predvidenih godisnjim proracuncm) u ukupnom iznosu veéem od 2.000.000 EUR il
njegovaj profuvrijednosti u drugim valutama po fedajevima koji su tada bili na snazi) ni u jednoj
Financijskaj godini,

Najmovi

Zaimoprimac nede sklopiti nikakav ugovor ili aranZman za korigtanja temeljem najma bilo koje
imovine ili opreme bilo koje vrste, osim u redovnom tieku poslovanja i u mjeti kojom se jaméi
da ukupna pladanja Zajmoprimca u vezi s takvim najmovima nece premasiti iznos od 1.000.000

EUR (ili njegovu protuvriiednost u drugim valutama po teajevima koji su tada bili na snazi} ni
u jednoj Financijsko} godini.

<neditki polpisi=



2016 Financijski dug

(&)

(c)

Za Zajmoprimea nede nastali, Zajmoprimac nece preuzeti niti dopustiti postojanje
nikakveg Financijskog duga, osim;

(i} onog koji j& navedeni U Planu finangiranja ili u Prilogu 16. (Dopusteni dug §
jamslva); i
{iiy Podrederog duga pod uvietima koji su zadovoljavaiudi za Povjerenika linije

financiranja uz suglasnost EBOR-a
Svaki finangijski dug koji je dopusten u skladu s ovir Elankom je ,Dopusteni dug”,

Zajmoprimac nece sklopiti niti dopustiti da ostane neispunjen nijedan sporazum il
granZman kojim bi jamcio ifi kajim bi se, na bile kaji madin ii pod bilo kojim uvigtom,
obvezao za svu i dio financijske il druge obveze druge osobe, gsim u odnosu na
sporazume #i aranfmane koji proizlaze iz Dokumenata o financiranju i osim u odnosu
na one navedene u Pritogu 18, (Dopusteni dug i jamstva),

Zaimoprimac ée osigurali da za DIV druStva nece nastati, da DIV drudtva hece preuzeati
ili dopustiti postojanje nikakvog Financijskog duga na samostalnoi razini drustava koji
bi rezuitirao Omjarom financijske poluge od preko 3,0 puta, izradunatim za svako
drudtyo na samostalnoj osnovi .

20,17 Zslozna prava

(8)

Zajmoprimac ée osigurati da on i DIV drudtva nede osnovati ZaloZno pravo niti dopustiti
postojanje ikakvon ZaloZnog prava na svojoj imovini | prihodima, sadagnjima ili
buduéima, osim:

@) u sfudaju Instrumenta osiguranja;

@i do isteka razdoblia dopuStenog ¢lankom 20.1{(c), u siutaju Postojetey
instrumenta osiguranja; i

(8] osim u sluéaju bilo kojeg zakonskega Zaloznog prava koje je nastalo tijekom
redovnog poslovanja, a ne kKao rezultat hilo kakvog neispunjavanja obvezs il
propusta od sfrane Zajmoprimca, ako je takvo ZaloZno prava na iznos koji jos
nije u kadnjenju ili je razrijedeno u roku od trideset {30) kalendarskih dana od
njegovog nastanka, ifi ako su, u shudaju da se takve Zalozno pravo osporava,
adekvatne rezerve izdvoiene te je ZaloZno pravo razrijedeno U roku od trideset
{30) kelendarskih dana nakcn konaéne presude.

20,18 Transakeije po tréifnim uvietima

72

(@)

Zajmoprimac nete poduzimati nikakvu transakeiju s nijednom osobom, osim u tijeku
redovnog posiovanja, po punoj tr2idnoj vrijednosti, pod uobidaienim komercijatnim
uvietima i na temelju dogovora o vrienju transakcija po trZi&nim uvjetima, niti ce
poduzimati nikakvu fransakciiu kojom bi Zgmoprimac platio vise od uobiEajene

<nelithi potpisi=
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komercijaine cijene za bilo koju kupnju i bi mu bilo piateno manje od pune
komaercijaine FCO cijene (uz primjenu Jcbhitajenih trgovadkih popusta) za njegove
proizvode ili usiuge.

{b) Zajmoprimac nede:

(i} platit, ohedati platiti ili ponuditi placanje, #i odobriti plaéanje bilo koje provizije,
mita, isplate il povrata u vezi s Projektom kojim se kr&i hilo keji primjenjivi
Zakon, nit ¢e sklopifi ikakav sporazum u skladu s kojim &e se takva provizija,
mity, isplata ili povrat moci platiti ili ¢e U nekom trenutku biti pladena; niti ¢e

{iiy ponuditi ili dati bito 5to od bilo kakve vrijednosti kako bi utjecao ra djelovanje
javnog duznosnika ili zaprjetti ozliedom osobe, oftelenjem imovine ili
naruSavanjem uglada u vezi s Projektom kako bi stekao ili zadrZao poslovnu il
neku drugu nepropisnu prednost U vedenju posiovanija.

IzloZenost prema Brodosplit grupi

Obveze Zajmoprimeca prema Brodosplit grupi i bilo kojem od njezinih Povezanih drutava ni u
fednom trenutku ne smiju premasiti iznos od 12.000.000 EUR bez prethodne suglasnosti
Zajmodavaca. Radi izbjegavanja sumnje, obveze ukjuduju potraZivanja, posudbe ili bilo koje
druge cbveze nastale tijekom redovneg poslovanja.

Aranzmani o dijelienju dobiti | upravljanju

(a) Zajmoprimac nede sklopiti nikakvo partnerstve, ugovor o podieli dobisi ili tantijema ili
drugi sli¢an aranZman u kojemu se prinod ili dobit Zajmoprmca dijgli, ili bi se mogla
dijelitt s bilo kejom drugom csobom.

{p) Zaimoprimac nece sklopiti nikakav ugovor o upravijanja ii drugi slian aranZman prema
kojem njegovim poslovanjem upravlja bilo koja druga osoba,

Llaganja

Zajmoprimac neée, bez prethodnog pristanka Povjerenika linije financiranja, osnovati niti imati
ikakvo Drusivo kéer s drugim oscbama, niti ée ulagati u bilo koju osobu ili poduzece; pod
uvjetomn, medutim, da ¢e Zajmoprimac biti slobodan ulagati u kratkorotne utrzive vrijednosne
papire s investicijskim rejtingom iskljudive da bi priviemeno aktivirao svoje neaktivne resurse.

Promjene postovanja, kapitala i Povelje o osnivanju
{a) Zaimoprimac ne¢e unositi nikakve promjene niti dopustiti promjene prirode svog
sadagnjeg poslovanja, niti e mijenjati priredu it opseq Projekta ili obavijati bilo kakav

posaa koji nije povezan s Projektom.

() Zajmopsimac nece mijenjati svoj kapital, osim u skiadu s Poslovnim planom ili kada je
smanjenje kapitala propisano primjenjivim zakonom.

<neditki potpisf>
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(©) Zajmoprimac neée unositi nikakve promjens niti dopustiti promjene svoje Povelie o
nshivaniu, na bilo koji nadin, koje bi bile u suprotnosti s odredbama bilo kojeg
Dokumenta o financiranju ili Bokumenta o projektu.

Prijeviemena otplata Dugoroénog duga

Zajmoprimac nede {bilo dobrovoline ili nehotice) izvriti nikakvu prijevremenu otplatu, ponovni
otkup i prijevremeni iskup niiednog Dugorodnog duga, niti e izvrditi bilo koju otplatu
Dugoroednog duga u skladu s bilo kojom odredbom bile kojeg ugovora ili mjenice kojom se
izravno i neizravno predvida ubrzanje otplate u pogledu vremena ili iznosa, osim ake u bilo
kejem od tih slufaja, nakon Sto ga se obavijesti o prijevremenaj otplati, Povjerenik linije
financiranja zatrazi da Zajmoprimac istovremeno izvrdi proporcionalnu prijevremenu otplatu
nepodmirenoyg iznosa glavnice Zajma u skladu s odredbama Slanka 7. (Prijevremena oiplata,
afkazivanje | privremena obhustava).

Prodaja imovine; spajanje

(a} Zajmoprima¢ nede prodati, prenijeti, dava#t u najam ili na bilo koji drugi natin
raspolagati cjelokupnom imovinom ili znagajnim dijelom svoje imovine (bilo u jedngj
transakciji ii u nizu transakeija, medusobno povezanih ili ne). Bez obzira na gore
navedeng, Zajmoprimac moze odobriti hilo kakav najam ili raspolaganie u skladu s
ugovorom o koritenju veza tijekorn redovnog poslovanja.

o) Zajmoprimac nede poduzeti ili dopustiti nikakvo pripajanje, razdvajanje, spajanie ili
rekonstrukciju drudtva.

Prijevara i korupcija

Zajmoprimac nede sudjelovati niti ée ovlastiti ili dopustiti bile kojem od svojih sluZbenika,
direktora, ovladteninh zaposlenika, Povezanih drustava, agenata ili predstavnika sudjelovanje u
bilo kojoj Zabranjenoj praksi u vezi s Projektom ili bito kojim transakcijzma predvidenim: ovim
Ugovorom. Bez obzira na druge odredbe ovog Ugovora, Zajmoprimac ovime potvrduje da se
EBOR mozZe pozvati na Provedbenu polifiku i postupke (s eventualnim izmjenama i dopunama}
u pogiedu navodza o Zabranjenim praksama u vezi s Projektorn i transakcijama predvidenim
ovim Ugovorom.

izmjene i dopune, odricania t raskid

Zajmoprimac neée raskinuti, izmijeniti i dopuniti i ocdobriti nikakvo odricanje ili suglasnost u
vezi 5 hilo kojom odredbom bilo kojeg Dokumenta o financiranju (u skladu s Slankom 34,1
(Potrebne suglasnost) il Dokumenta o projektu Kojih je ugovorna strana (u skladu s €lankom
20,11 (Dokumenti o projektu i Dokumenti o financiranju), niti ée pristati na bilo kakvo ustupanje
bilo kojeg Dokumenta o projektu od bido koje druge ugovorne strane bez prethodnog pisanog
odobrenja Povjerenika linije financiranja (koji postupa prema uputama Zajmodavaca).

<neditki potpisf>



20,27 Transakcije izvedenim financijskim instrumentima

Zajmaprimac nede sudjelovati u nikakvoj kamatnoj ilf valutnaj zamjeni, potpisati ugovor kojim
se propisuju najvide kamatne stope i ogranic¢avaju vrijednosti kamatnih stopa ili terminski
ugovor ¢ kamatnoj stopi, nit & izvrditi neku drugu kamatnu, valutnu, rebnut i sliénu transakeiju
izvedenim financijskim instrumentima, osim u svrhu zaslite od stvarne ili predvidene izloZenosti
riziku do koje meZe deodi tjekom uobiéajenoyg poslovana.

20.28 Promjene Financijske godine

Zajmoprimac nedée mienjaii niti dopustii promjene rafunovodstvencg razdoblia koje je
odredenc kao njegova Financijska godina.
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CLANAK 21.
DOGARAJ KOJMA JE UGOVOR PREKRSEN

Svaki od dogadsja ili okolnosti navedenih u ovom ¢lanku 21. je Dogadaj kojim je Ugovor prekrien (osim
Slanka 21,17 (Ubrzanje dospijeda)).

211 MNepladane

Zajmogrimac ne placa na datum dospijeca nikakav iznos Koji se plaéa u skladu s Dokumentom
o financiranju na mjestu i u valuti u kojoj je utveden kao plativ, osim ako je:

()

(b}

neplatanje posliedica administrativne pogreske banke rauna, osim pogreske
uzrokovane nemarom i namjemim nedoliénim ponadanjsm Zajmoprimea; i osim ako
se

uroku ad fri (3) Radna dana od datuma dospijeéa provede cjelokupna uplata dotiénog
iznosa u skladu & Dokumentima o financiranju,

212  Financijske klauzule

Nije ispunjen bilo koji zahtjev iz &lanka 19, (Financiiske kauzuie).

21.3  Ostale obveze

(@)

()

Ak,

(i} Zajmoprimac i bilo kgji Imatelj udiela koji je ugovorna strana Dokumenta o
financiranju ne ispuni bito koju od svojih obveza sukladne Dokumantima o
financiranju ili ako Zajmoptimac ne ispuni bilo koju od svojih obveza sukiadno
bito kojem drugom sporazumu izmedu Zaimoprimca | bilo kojeg aod
Zajmodavaca;

(osim onih kaji se u ovom &lanku 21. ved navode kao ,Dogadaji kojima je
Ligovor prekrien”, pesebnoe oni iz 8lanka 21.2 (Financijske Klauzuls) na koje
s€ ne primjenjuje razdoblje potekay;

Nete dodi ni do jednog Dogadaja kejim je Ugovor prekréen sukladno gore navedenom
stavku (a)i} ako se nesulkladnost moZe ofkloniti, po midlienju Povjerenika linije
financiranja, te ako se otkloni u roku od trideset {30) kalendarskih dana od:

5] dana kada Zajmoprimac postane svjestan takvog propusta; ili

(i dana kada Povjerenik linije financiranja dostavi abavijest Zajmoprimeu, ovisno
o tome 3to je ranije.

214 Rezolutivni uvjeti

Zaimoprimac ne ispunjava svoje obveze sukladno élancima 20.1(c) | 20.8(a).
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Ugavart o projekiu

{a) Bilo koja strana ne postupi u skladu s bilo kejom od svojih obveza sukladno bilo kojem
Dokumentu @ projektu i, ako je to mogude ispraviti, takav propust se ne ispravi u roku
ad trideset {30} kalendarskih dana od:

(i) dana kada Zajmeprimac postane svjestan takvog propusta; ili

{ii) dana kada Povjerenik linije financiranja dostavi obavijest Zajmaeprimeu, ovisno
0 tome 8to je ranije.

Pogredne izjave

Bilo koja izjava koju je Zajmoprimac ili Imatelj udjela dae ili 2a koju se smatra da ju je dao u
Dokumentima o financiranju, Dokumentima o projektu il bilo kojem drugom dokumentu koii je
dostavio, ili kol je dostavijen u njihova ime, 1 okviru ili i vezi s fakvim dokumentima jest ili se
pokaZe da je bita netodna, nepotpuna ili obmanjujuéa u bilo kojem znafajnom pogledu kada je
dana il kada se smatra da je dana.

Nacionalizacija

Bilo koje Driavno tijelo izvlasti, nacionalizira, zaplijeni ili na drugi nadin otudi bilo koju
nekretninu ili drugue imovinu Zajmoprimea, i bilo koli dio njegoveg temeljnog Kapitala, ili
preuzme upravianie ili kentrolu nad bile kejorn nekretninom i drugom imaovinom, ili postom ili
akfivnostirna Zajmoprimcea, ili nad njegovim temelinim kapitalom, ili stekne viasnidtvo {u cijelosti
ili djelomicno) nad Zajmoprimcem, ili poduzme bilo koju radnju 1t svrhu likvidacije il prestanka
posiovanja Zajmaoprimea ili bilo koju radnju koja bi sprijedila Zaimoprimea ill njegove sluZbenike
da obavljaju svoje poslove ili aktivnosti, ili znadajan dia istin.

Nesolventnost

{a} Hi Zajmoprimac it DIV drudtvo nije u moguénosti Hi priznaje da nije u moguénosti platiti
svoje dugove kada dospijevajy, ili se smatra da nije u mogucnosti, ili izjavijuje da nije
u moguénosti platiti svoje dugove sukladne bilo kojem primjenjivom zakonw, obustavija
ili prijeti obustavom pladanja bilo kojeg od svajih dugova ifi, zbog stvarnit ili oéekivanih
financijskih poteskoca, zapodne pregovare s jednim ili vi$e svojih vierovnika u svrhu
reprogramiranja bile kojeg od svojih dugova.

(b} Vrijednest imovine Zajmoprimea manja je od njegovin obveza {uzimajudi u obzir
budute obveze).

() Proglasi se moratorij u odnosu na svako zaduZenje bilo kojeg Zajmoprimea, DIV
drudtva il Imatelia udjela. Ako dode do moratorja, prestanak moratorija nece
automatski ispraviti bilo koji Dogadaj kojim je Ugovor prekrien do kojeg je doslo uslijed
tog maoratorija.

<nedithi potpisi=
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Stedajni ili drugi postupai

Svaka radnja koja utjede na Imatelje udjela, pravni postupalk ili drugi postupak ifi korak koji se
poduzima v adnasu na;

(a) obustavu pladanja, moratorj na bilo koje zaduZenje, stedaj, predstetajni postupak,
likvidaciju, raspultanje, prinudno upravijanje ili reorganizaciju {(putem dobrovoljnog
dogovera, predugovora s vierovnicima ili na drugi nadin) Zajmoprimea, DIV drustva i
imatefja udjela;

() restrukturiranje, kompromis, ustupanje ili dogovor s bilo kojim  vjerovnikom
Zajmoprimea, DIV drudtva ili Imatelja udjela;

{c) imenovanje likvidatora, stedajnog upravitelja, sudskog upravitelja, administrativnog
sudskog upravitela, priviemenog upravitelja, prinudnog upraviielja, povjerenika ili
drugog slhiénog duznosnika u odnosu na Zajmoprimea, DIV drudtve, Imatelja udjela ili
imovinu: Zajmeprimea; it

{} aktiviranje bilo kojeg Instrumenta osiguranja u odnosu na Zajmoprimea ili DIV drudtvo,
Hi bilo koji analogni postupak il korak koji se poduzme u bilo kojoj nadleznosti.
Financijski dug

Bilo koje placanje bilo kojeg Financiskog duga Zajmoprimca (osim Zajma) ne placa se na
vrijeme; ili dolazi do neispunjavanja obveze bilo koje vrste koje hije predvideno u ovom stavki
prema bilo kojern sporazumu iz kojeq proizlazi bilo kakav Financijsld dug Zajmoprimea Hi DIV
drudtva {e se takvo neispunjavanje obveza nastavlja nakon bilo kojeg primjenjivoy razdoblja
poteka; H bilo koji Financiiski dug Zgjmoprimca ili DIV drustva prijfevremeno dospijeva i
prijevremeno postaje plativ ili se na zahtjev progladava dospjelim.

Promjena kontrole
Svaka promjena kontrole nad Zajmoprimeem putem koje;

(a) ¢g. Tomislav Debeljak u bido kojem trenutku prestane posjedovati, izravrio ili neizravno,
najmanje 50 % izdanih posiovnih udjela | glasatkih prava Zajmoprimea, u svakom
stuéaju bez prethodne pisane suglasnosti Zajmodavaca; il putem koje

{n) Imatelii udjela u bile kojem trenutku prestanu posjedovati, izravno ili neizravno,
naimanje 51 % izdanih poslovnih udjela i glasadkih prava Zajmoprimea, u svakom
sludaju bez prethodne pisane suglasnosti Zajmodavaca.

<neditki potpisi>
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Mezakonitost

Na Zajmoprimea se primjenjuje bile koja promjena zakona ili zakonsko ogranitenje koje bi ga
sprijedilo da se pridrzava, ili uslijed Zega postane nezakonite ispuni§i bilo keju od svojih obveza
sukladne:

() bilo kojem Dokumentu o financiranju; ili

(b} bilo kejem Dokumentu o projekiu, u bile kojem znaéainom pogledu.

Raskid, odbacivanje, priviemena cbustava

Bilo koja ugoveorna strana {osim Strane koja vrdi financiranje) Dokumenta o financiranju ili
Dokumenta ¢ projekiu raskine, odbaci, priviemeno obustavi ili krdi {ili za koju se tvrdi ili koja
iskaZze namjeru da ugini bilo $to od prethodno navedenog) bilo koji takav dokument il bifo koje
Oviadtenje potrebno za Projeks ili Zajam.

Instrument osiguranja

Bito keji Dokument o instrumentu osiguranja iz bilo kojeg razloga prestane predstavijati valjano
i dovréeno ZaloZno pravo s pravom prvenstva | ZaloZne pravo na bilo kojoj imovini koja je
predmet osiguranja traZbina za koju se tvrdi da je njime chuhvadena,

Dividende

Svaka isptata dividendi il druga placanja izvriena je suprotho odredbama iz &lanka 20.13
(Dividende | ostala placanja).

Znataina nepovolina promjena

DaBlo je do bilo koje ckolnosti ili dogadaja koji, prema razumnom mislenju Povjerenika finije
financiranja (nakon savjetovanja sa Zajmadavcima), ima ifi bi mogao imati Znadajan nepovoljan
ucinak,

Ubrzanje dospijeca

U bile koje vrjeme nakon nastanka Dogadaja kojim je Ugovor prekren koji traje, Fovierenik

Brije financiranja moZe, uz slanje obaviesti Zajmoprimeu, te de uiniti sledete ako mu fo

naloze Zgimodave:

(a) otkazati Ukupna rezervirana sredstva nakon &aga £e se ona odmah otkazafi;

{b) izjaviti da cijeli iti die Zajma, zajedno s obradunatim kamatama i svim ostalim iznosima
koji su obradunati ili nepodmireni sukladno Dokumentima o financiranju, cdmah
dospiieva e da je odmabh plativ, nakon Cega isti postaju odmah dospjeli i plativi;

(<) izjavitl da je cijeli ili dio Zajma plativ na zahtjev, nakon ¢ega ¢e odmah postati plativ na
zahtjev Povjerenika linjje financiranja; il

<nedithi potpisi>



) uputiti Povjeranika linije financiranja da korigti sva svoja prava, pravne lijekove, ovilasti
ili diskrecijska prava sukladno Dokumentima o financiranju.

21.18 Neprihvatljivost za financiranie od strane EBOR-a

U skladu 5 EBOR-ovom Provedbenom politikom i postupcima (kako je s vremena na vrijeme
izmijenjena i dopunjena}, EBOR je utvrdio da je Zajmaprimac sudjelovac u Zabranjeno} praksi
U odnosu na Projekt EBOR-a te ¢e Zajmoprimac biti uvrdten na EBOR-ov popis osoba ili
subjekata koj nisu pribvatlivi za dodjelu ugovara koji financira EBOR il za financiranje od
strane EBOR-g, pri cemu se takav popis moZe pronaci na mreznoj stranici EBOR-a.

8¢ <nelithi potpisi>
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CLANAK 22,
FROMJENE ZAJMODAVACA

Ustupanja i prifenosi od strane Zajmodavaca

U skladu s ovim &lankom 22., Zajmodavac (,Postojeéi zajmodavac") moZe;

{a)
(b}

ustupiti sva svoja prava; ili

prenijedi novacijom svoja prava i obveze,

bito kKojem subjektu koji je redovito angaziran Hi osnovan u svrhu davania, kupnje ili
ulageria u zaeimove, vrijednosne papire 1 drugu financijsku imovinu  {, Novi
zajmodavac"). Podrazumijeva se da Ce Zajmodavci imati prave ustupiti svoja prava i
prenijeti novacijom bito koje od svojih prava il obveza putem podufeééa il utedéa na
temelju EBOR-ovoq standardnog obrasca.

Uvjeti ustupanja Ui prirenosa

(@

®

{)

(d)

Zajmoprimac je:

(i

(i)

suglasan da bile koji Postojedi zajmodavac moZe ustupiti sva ili dio svojih prava
sukladno Dokumentima o financiranju Novom zaimodavoy; te je

suglasan i ovime pristaje na to da bilo koji Postojedi zajmodavac prenese ili
izvrdi novaciju svih ili dijela svojih prava i obveza sukladno Dokumentima o
financiranju u korist Novog zajmodavea il Zajmodavea

u bito koje vrijeme bez prethednog odobrenja Zajmoprimca.

Ustupanje e biti pravovaljano samo nakon:

(M)

(i)

primitka od strane Povijerenika Enije financirania (bilo u Ugovoru o ustupanju il
na neki drugi natin} pisane potvrde koju daje Novi zajmodavac (u obliku i sa
sadrZajem koji su zadovoljavajuci za Povjerenika liniie financiranja) kojom sa
potwrduje da ¢e Novi zajmodavac preuzeti iste obveze prema drugim Stranama
koje vrie financiranie koje bi bile na snazi da je izvorni zajmodavac, i nakon

sto Povierenik Iinjje financiranja provede sve potrebne provjers koje sa Hdu
Spoznavanja kupca® ili druge sliéne proviere sukladno svim primjenjivim
zakonima i propisima u vezi s takvim ustupanjem Novom zajmodaveu, o gijem
zavrietku de Povierenik linije financiranja odmah obavijestiti Postojecey
zaimodavea | Novog zajmodavea,

Prijenos ¢e biti pravovalian samo sko se postuje postupak naveden u &lanku 22.5
{(Foslupak za prijenosy.

Radi izbjegavanja sumnje, potpisivanjem relevantne Potvrde o prijenosu ili Ugovora o
ustupanju svaki Novi zajmodavace potvrdije da Povierenik dinije financiranja ima

<neditki pofpisi=
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oviadtenje pravesti u njegovo ime bilo koju izmjenu il odricanje koje je odobrio ili koje
je adobrene u ime dotiéhog Zajmodavea il Zajmodavaca u skladu s ovim Ugovorom
na ili prije datuma kada prijenos ili ustupanje stupa na snagu u skladu s ovim Ugovorom
te poivrduje da je abvezan fom odluikom u isto] mjeri kac $to bi Postojedi zajmodavac
bio da je | dalje Zajmodavac.

Naknada za ustupanje ili prijenos

Novi Zajmodavac ¢e, na dan kada ustupanje il prijenos stupa na snagu, platitt Poviereniku linije
financiranja (za svoj raéun) naknadu od 1.000 EUR,

Ogranitenje odgovornosti Postojedih zajmodavaca

{@

()

Osim ako se izrigite ne usugiasi suprotno, Postojedi zajmodavac ne daje nikakve izjave
ili jamstva te ne preuzima nikakvu odgovornest u odnosu na Novog zaimodavea za;

() zakonitost, valjanost, dielotvornost, primjerenost ill provedivest Dokumenata o
financiranju, Instrumenta osiguranja ili biko kojin drugih dokumenata;

{ii} financijsko stanje Zajmoprimea,

iiiy Zajmoptim&evo  ispunjavanje i podlivarnje njegovih  obveza suklatino
Dokumentima ¢ financiranju ik bilo kojim drugire dokumentima; ili

{iv} to€nost svih izjava (bifc pisanih itli usmenih) danih u ili u vezi s bilo kojim
Dokumentom o financiranjuz ift biie kojim drugim dokumentom,

pri demu su iskljudene sve izjave il jamstva koja su implicirana zakonom.

Svaki Novi zajmodavac potvrduje Postojeéem zajmodaveu i drugim Stranama koje vrée
financiranje da:

(i je proveo {te da de nastaviti provoditiy vlastitu neovisnu istragu i procjenu
financijskog stanja i poslova Zaymoprimea i njegovih povezanih subjekata u
vezi s njegovim sudjelovanjesm u ovom Ugovoru te da se nije ostanjao iskijudivo
na bilo kakve informacije koje mu je dao Postojeci zajmodavac ili bilo koja druga
Strana koja vréi financiranje u vezi s hilo kojim Dokumentom ¢ financiranju; i

(iiy da ¢e nastaviti provoditi viastitu neovisnu ocjenu kreditng sposobnosti
Zaimoprimea | njegovih povezanih subjekata dok je bilo koji iznos nepoedmiren
iti bi mogao biti nepodmiren sukladno Dokumentima o financiranju ili dok su bilo

koja Rezervirana sredsiva na snazi,

Nista u bile kojem Dokumentu ¢ financiranju ne obvezuje Postojedeg zajmodavea da:

<neditki polpisi>



(i} prinvati ponovrd prijenos ili ponevne ustupanje od Noveg zajmodavea bilo kojeg
prava i obveza koja je ustupliena il prenesena sukiadno ovom Slanku 22.; li

{1 da pruZi podriku u pogledu bilo kojih gubitaka koji su za Novog zajmodavca
nastali, izravno ili neizravno, usliled Zajmopriméevog neispunjenja obveza
sukladno Dokumentima o financiranju ili na neki drugi nagin,

22,56  Postupak za prijenos

(@)

{b)

(©

83

Podlijezudéi uvjetima navedenim u &anku 22.2 (Lhjeli ustupanja ilf prijenosa), ustupanje
se provodi u skladu sa stavkom {c} v nastavku kada Povjerenik linije financiranja
poipiSe propisno ispunjenu Potvrdu o prijenosu keju su mu dostavili Postojedi
zaimodavace i Novi zajmodavac. Povjerenik linije financiranja ¢e, u skladu sa stavkom
(b) u nastavku, &m je to razumno izvedive | nakan 3to zaprimi propisne ispunjenu
Potvrdu ¢ prijenosu kaja je po svojem sadrZaju u skladu s uvietima oveg Ugovoraikoja
je dostavljena u skladu s uvjetima oveg Ugovora, potpisatt tu Potvrdu o prijenosu.

Povjerenik linije financiranja duZan je potpisati Ugover ¢ ustupanju koji su mu dostavili
Postojedi zajmodavac i Novi zajmodavac nakon 5to se uvieri da je Novi zajmodavac
postupio u skiadu sa svim potrebnim provierama koje se ticu ,poznavanja kupca” il
drugim sli&nim provjerama sukladne svim primjenjivim zakonima i propisima u vezi s
prijenosom tom Novom zajmodaveu.

Ma Datum prijenosa;

(i} u mjeri U kojoj Potvrdom o prijenosu Postoje¢i zajmodavac Zeli prenijeti
novacijom svoja prava i obveze sukiadno Dokumentima o financiranju te u
pogledu jamstva, Zajmoprimac | Postojadi zajmodavac bit ¢e osloboden od
daljnjih medusobnih obveza sukladno Dokumentima, a u pogladu Instrumenta
nsiguranja njihova ¢e prava jedan prema drugom sukliadno Dokumentima o
financiranju i u odnosu na Instrurent osiguranja biti ponidtena (,Prava |
obveze od kojih se oslobada"};

(it} Zajmoprimac | Novi zajmodavac ¢e preuzet medusobne ohveze ifili siedi prava
jedan prema drugome koja se razlikuju od Prava i obveza od kojih se oslobada
samo u mjeri u kojoj su Zajmoprimac | Novi zajmodavac preuzeli iili stekli iste
umjeste Zajmoprimea i Postcjeceg zajmodavca,

iii) Povjerenik linjje financiranja, Navi zajmodavac i ostali Zajmodavci stjedu ista
prava i preuzimaju iste obveze medy sobom koje bt stekli | preuzeli u poglsdu
Dekumenaia o financiranju (te Instrumentu osigurania koji se temalji na njima)
da je Novi zaimodavac bio fzvorni zajmaodavac s pravima il obvezama koje je
stekao i preuzec kao rezultat prijenosa i do te mjere ¢e Povjerenik linijs
financiranja i Postojedi zajmodavac biti oslobodent od daljnjih medugobnih
obveza sukladno Dokumentima o financiranju (te instrumentu osiguranja koji
se temelji na njima}; i

{iv) Novi zajmodavac ¢e postati Ugovorna strana kao ,Zajmodavac™,

<pelithi pofpisi=
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{d)

Odmah nakon Datuma prijenosa, Zajmoprimac i Ugovorne strane na koje se ovo
pitanje odnosi e poduzeti odgovarajuce radnje (svaka o trodku Novog zajmedavea) za
izmjenu i dopunu Dokumenata o instrumentu osiguranja i, ako je potrebno, registrirati
takve izmjene i dopune Dokumenata o instrumentu osiguranja kod nadle2nih tijela u
Republici Hrvatskaoj.

Postupak za ustupanje

(@)

(b)

©

()

Podlijezudi uvjetima navedenim u dlanku 22.2 (Uvjeti ustupania ili prifenosa), ustupanje
se provodi u skladu sa stavkom (c) u nastavku kada Povjerenik linije financiranja
potpide propisno ispunjen Ugovor o ustupanju koji su mu dostavili Postojedi
zajmodavac | Novi zajmodavac. Povjerenik linije financiranja ¢e, u skladu sa stavkom
(b) u nastavku, &im je to razumno izvedivo i nakon $to zaprimi propisno ispunjen Ugovor
© ustupanju koji je po svojem sadrZaju u skladu s uvjetima ovog Ugovora i koji je
dostavljen u skladu s uvjetima ovog Ugovora, potpisati taj Ugovor o ustupanju.

Povijerenik linije financiranja duzan je potpisati Ugovor o ustupanju koji su mu dostavili
Postojedi zajmodavac | Novi zajmodavac nakon Sto se uvjeri da je Novi zajmodavac
postupic u skladu sa svim potrebnim provjerama koje se ti¢u ,poznavanja kupca" ili
drugim sli&nim provjerama sukladno svim primjenjivim zakonima i propisima u vezi s
ustupanjem tom Novom zajmodavcu,

Na Datum ustupanja:

(i) Postojeéi ée zajmodavac izvrditi apsolutne ustupanje Novom zajmodaveu
prava sukladno Dokumentima o financiranju i u pogledu Instrumenta osiguranja
za koje je utvrdeno da je predmet ustupanja u Ugovoru o ustupanju
(.Relevantna prava");

ii) Zajmoprimac i ostale Strane koje vrie financiranje oslobodit ¢e Postojeceg
zajmodavca od njegovih obveza {,Relevantne obveze*) za koje je utvrdeno da
su predmet oslobadanja u Ugovora ¢ ustupanju (i svih odgovarajucih obveza
kojima je vezan u pogledu Instrumenta osiguranjay),; i

i} Novi ée zajmodavac postati Ugovorna strana kao Zajmodavac® te e imati
Relevantna prava i biti vezan obvezama ekvivalentnim Relevantnim
obvezama.

Odmah nakon Datuma prijenosa, Zajmoprimac ¢é suradivati u pogledu svih radnji
{svaka o frodku Novog zajmodavca) potrebnih kako bi se osiguralo da je MNowvi
zajmodavac registriran pri Hrvatskoj narodnoj banci u skladu s primjenjivim zakonima
i propisima, te ¢e Llgovamne strane na koje se ovo pitanje odnosi poduzeti prikladne
radnje (svaka o troZku Novog zajmodavca) za izmjenu i dopunu Dokumenata o
instrumentu osiguranja i, ako je potrebno, registrirati takve izmjene i dopune
Dokumenata o instrumentu osiguranja kod nadleZnih tijela u Republici Hrvatskoj,

<necitii potpisi>



(e) Zajmodavci mogu koristiti postupke koji se razlikuju od onih navedenih u ovom &lanku
22.6 za ustupanje svojih prava sukladno Dokumentima o financiranju pod uvjetom da
su isti U skladu s uvjetima navedenim u &lanku 22,2 {vjeti ustupanja ilf prifencsa).

Primjerak Potvrde o prijenosu ili Ugovora o ustupanju za Zajmoprimca

Povjerenik linije financiranja ¢e, u roku od dva (2) Radna dana od potpisivanja Potvrde o
prijenosu ili Ugovora o ustupanju, poslati Zajmoprimeu primjerak te Potvrde o prijenosu ili
Ugovora o ustupanju,

<neditid potpisi>



SLANAK 23,
PROMJENE ZAJMOPRIMCA

23.1  Ustupanja i prijenos od strane Zajmoprimea

Zajmoprimac ne smije ustupiti svoja prava ili prenijeti svoja prava ili obveze sukladno
Dokumentima o financiranju,
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CLANAK 24,
ULOGA POVJERENIKA LINIJE FINANCIRANJA

Imenovanje Povjerenika linije financiranja

(@)

(b)

Svaka Strana koja vrdi financiranje imenuje Povjerenika linije financiranja koji ¢e
djelovati kao njezin povjerenik sukladno i u vezi s Dokumentima o financiranju.

Svaka Strana koja wrdi financiranje ovladéuje Povjerenika linije financiranja za
keridtenje prava, ovlasti, ovladtenja i diskrecijskih prava posebno danih Povjereniku
linije financiranja sukladno ili u vezi s Dokumentima o financiranju, zajedno sa svim
drugim sporednim pravima, ovlastima, ovladtenjima i diskrecijskim pravima.

DuZnosti Povjerenika linije financiranja

(@)

{b)

{©

@

()

)

U skladu sa stavkom (b) u nastavku, Povjerenik linije financiranja ¢e odmah proslijediti
odredenoj Ugovornoj strani izvornik ili presliku bile kojeg dokumenta koji je Povjereniku
linije financiranja za tu Ugovomu stranu dostavila bilo koja druga Ugovorna strana.

Ne dovodeéi u pitanje &lanak 22.7 (Primjerak Potvrde o prijenosu ili Ugovora o
usfupanju za Zajmoprimea), gere navedeni stavak {a) nece se primjenjivati na bilo koju
Potvrdu o prijenosu ili bilo koji Ugovor o ustupanju.

Osim ako Dokument o financiranju izriGito predvida drugatije, Povjerenik linije
financiranja nije du2an pregledavati ili provjeravati primjerenost, tocnost ili potpunost
bilo kojeg dekumenta koji prosljeduje drugoj Ugovornoj strani.

U skladu s &lankom 24.5(b)(i}, Povjerenik linije financiranja nije duZan nadzirati ili
ispitivati je li do$lo do Neispunjavanja obveza. Ako Povjerenik linije financiranja zaprimi
obavijest od odredene Ugovorne strane u kojoj se poziva na ovaj Ugovor, u kojoj se
opisuje Neispunjavanje obveza i u kojoj se navodi da opisana okolnost predstavija
Neispunjavanje obveza, odmah ¢e obavijestiti Strane koje vrie financiranje.

Aka je Povjerenik linije financiranja upoznat s neplac¢anjem bile koje glavnice, kamata,
naknade za otvaranje linije financiranja ili druge naknade koja se placa Strani koja vréi
financiranje (osim Povjerenika linije financiranja) sukladno ovom Ugovoru, odmah ¢e
obavijestiti druge Strane koje vrée financiranje.

Duznosti Povjerenika finije financiranja sukladno Dokumentima ¢ financiranju iskljudivo
su mehanicke | administrativne prirode, a Povjerenik linije financiranja ima samo cne
du2nosti koje su izriite navedene u Dokumentima o financiranju.

Nepostojanje fiducijarnih duZnosti

@

{b)

Nista u ovom Ugovoru ne dovodi do toga da je Povjerenik linije financiranja povjerenik
ili fiducijar bilo koje druge osobe.

Povjerenik linije financiranja nije duZan polagati radune nijednom Zajmodavcu za bilo
koji iznos ili element bilo kojeg iznosa koji je zaprimio za svoj ratun.

<nedithi polpist=



24.4  Poslovanje s Grupom

Povjerenik linije financiranja moZe prihvaéati depozite i pozajmljivati novac bilo kojem Slanu
Grupe, i optenito sudjelovati u bilo kojoj vrsti bankovnog ili drugog posla s bito kojim &lanom

Grupe.

24.5  Pravai diskrecijska prava Povjerenika linije financiranja

(@)

{b)

()

{d)

(®)

a8

Povjerenik linije financiranja moZe se osloniti na;

(i) svakuy izjavu, obavijest ili dokument za koji vieruje da je vierodostojan, totan i
da je osoba koja daje navedeno na odgovarajuéi natin za to | ovladtena; i

(iiy na svaku izjavu koju je dao direktor, ovlateni potpisnik ili zapaslenik bilo koje
osobe U vezi s bilo kojim pitanjima za koja se razumno moZe pretpostaviti da
ima saznanje o njima ili da je u moguénosti provijeriti ih,

Povjerenik linije financiranja moZe pretpostaviti {osim ako je u svojstvu Povjerenika
linije financiranja za Zajmodavce primio obavijest o suprotnom) da:

)] nije doslo do Neispunjavanja obveza (osim ake Povjerenik linije financiranja
ima stvarna saznanja o Neispunjavanju obveza koje proizlazi iz &lanka 21.1
(Neplacanje));

(iiy nije iskortsteno nikakvo pravo, ovlast, ovlastenje ili diskrecijsko pravo dano bilo
kojoj Ugovornoj strani ili Zajmodavcima; te da se

(iii) svaka obavijest ili zahfjev Zajmoprimca (0sim Zahtjeva za korigtenjem} podnosi
u ime te uz suglasnost i znanje Zajmoprimea,

Povjerenik linije financiranja moZe angazirati i platiti mislienje, savjet il usluge bilo kojih
odvjetnika, radunovoda, procjenitelja vrijednasti il drugih struénjaka.

Nastavno na lanak 24.5(a), Povjerenik linije financiranja moZe se osloniti na misljenje,
savjet ili usluge ili bilo kaju informaciju dobivenu od bilo kojih odvjetnika, radunovoda,
procjenitelja vrijednosti ili drugih strutnjaka keji su bili angaZirani (bez obzira je li ih
angazirala ifili platila Ugovorna strana koja nije Povjerenik linije financiranja). Svako
takvo mislienje, savjet ili informacija moZe se poslati ili primiti pismom, faksom,
telefonom ili elektranickom postom, a Povjerenik linije financiranja nece biti odgavoran
ni za kakvu &tetu, trogkove ili gubitke bilo kojoj osobi, kao ni za bilo kakvo umanjenje
vrijednosti ili bilo kakvu obvezu koja nastane kao rezultat oslanjanja na takvo miljenje,
savjet ili informaciju.

Povjerenik linije financiranja moZe djelovati u vezi s Dokumentima o financiranju preko
svojih sluZbenika, zaposlenika i zastupnika, a Povjerenik linije financiranja nece:

{i) biti odgovoran ni za kakvu pogresku u prosudbi koju je napravila takva osoba;
il nede
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@

{ii) biti duZan nadzirati ili na hilo koji naéin biti odgovoran za bilo koji gubitak nastao
zbog nedoliénog ponasanja, propusta ili neispunjenja obveza bilo koje takve
oscbe,

osim ako je takva pogreSka ili takav gubitak izrawno uzrokovan grubim
nemarom ili hamjernim nedoliénim ponadanjem Povjerenika linije financiranja
ili bilo kojeg od njegovih sluZbenika, zaposlenika ili zastupnika. Radi
izbjegavanja sumnje, nijedna osoba koja djeluje ili propusti djelovati u vezi s
Dokumentima o financiranju nede se smatrati zastupnikom Povjerenika linije
financiranja, osim ako je u pisanom obliku ne imenuje Poavjerenik linije
financiranja.

Povjerenik linije financiranja mo2e ofkriti bilo kojoj drugoj strani sve informacije za koje
razumne vjeruje da ih je primio kao pavjerenik sukladno ovam Ugovaru,

Bez obzira na bilo koju drugu odredbu bilo kojeg Dokumenta o financiranju koja

8to ako bi to, prema njegovom razumnom midlienju, moglo predstavljati krienje bilo
kojeg zakona ili propisa, ili kréenje fiducijarne obveze ili obveze &uvanja povjerljivosti.

Upute Zajmodavaca

(@)

(b)

©

{d)

(e

Osim ako se u Dokumentu o financiranju ne utvrdi suprotno, Povjerenik linije
financiranja ¢e;

(i) koristiti bilo koje pravo, ovlast, oviadtenje ili diskrecijsko prave koje mu pripada
kao Povjereniku linjle financiranje u skladu s uputama koje su mu dak
Zajmaodavedi (ili Ge se, ako mu tako naloze Zajmodavei, suzdrzati od koridtenja
bilo kojeg prava, ovlasti, ovladtenja ili diskrecijskog prava koje mu pripada kao
Povjereniku linije financiranja), te nece

(i} biti odgovoran ni za kakvu radnju (ili propust) ako djeluje (ili se suzdrzava od
poduzimanja bilo kakve radnrje) u skladu s uputama Zajmodavaca.

Osim ako s& u Dokumentu o financiranju he utvrdi suprotno, sve upute dane od strane
Zajmodavaca bit e obvezujuce za sve Strane koje vrie financiranje.

Povjerenik linije financiranja moze se suzdrZati od poduzimanja radnje u skladu s
uputama Zajmodavaca sve dok ne dobije osiguranje koje moZe zahtijevati za bilo kaji
trodak, gubitak ili obvezu (zajedno s pripadajudim porezom na dodanu vrijednost) koji
bi mogli nastati uslijed postivanja uputa.

Ako Zajmodavci nisu dali nikakve upute, Povjerenik linjie financiranja moze djelovati (ili
se suzdrzati od djelovanja) kako smatra da je u najboljem interesu Zajmodavaca.

Povijerenik linije financiranja nije ovlasten djelovati u ime Zajmodavea (bez prethodnog
ishodenja pisane suglasnosti tog Zajmodavea) U bile kejem pravnom, sudskom ili
arbitraznom postupku koji s& odnosi na bilo koji Dokument o financiranju,
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24.8

Odgovornost za dokumentaciju

Povjerenik linije financiranja nece biti:

(@)

{b)

(©

adgovoran za primjerenost, toénost ifili potpunost bilo koje informacije (bilo usmene ili
pisane) koju je dao Povjerenik linije financiranja, Zajmoprimac ili bilo koja druga osoba
u ili u vezi ¢ bilo kojim Dokumentom o financiranju;

odgovoran za zakonitost, valjanost, dielotvornost, primjerenost ili provedivest bilo kojeg
Dokumenta o financiranju ili bile kojeg drugog sporazuma, dogovora ili dokumenta koji
se sklapa ili potpisuje u ogekivanju ili u vezi s bilo kojim Dokumentom ¢ financiranju;
niti &e biti

odgavoran za bilo kakvu odluku o tome je li bilo koja informacija koja je dostavijena ili
koja e biti dostavljena bilo kojoj Strani koja vrai financiranje informacija koja nije javna,
&ija upotreba moe biti regulirana ili zabranjena primjenjivim zakonom ili propisima kaji
se odnose na trgovanje na temelju povladtenih informacija ili na neki drugi nacin.

Iskljucenje odgovornosti

{a)

{b)

€

{d}

Bez ogranitavanja stavka (b) u nastavku {i ne dovodedi u pitanje odredbe &lanka
28.9(e)), Povjerenik linije financiranja neée biti odgovoran {ukljucujudi, bez ogranidenja,
za nemar ili bilo koju drugu kategoriju odgovornosti} za bilo koju radnju koju je poduzeo
sukladno ili u vezi s bilo kojim Dokumentom o financiranju, osim ako nije izravno
uzrokovana niegovim grubim nemarom ili namjernim nedoli&nim ponadanjem.

Nijedna Ugovorna strana (osim Povijerenika linije financiranja) ne smije pokrenuti
nikakav postupak protiv bilo kojeg sluZbenika, zaposlenika ili zastupnika Povjerenika
linije financiranja u vezi § bilo kojim potraZivanjem koje bi mogla imati protiv Povjerenika
linije financiranja ili u pogledu bilo kojeg &ina ili propusta bilo koje vrste ad strane tog
sluzbenika, zaposlenika ili zastupnika u vezi s bilo kojim Dokumentom o financiranju,
a hilo koji sluZbenik, zaposienik ili zastupnik Povjerenika linije financiranja moZe se
osloniti na ovaj dlanak v skladu $ ¢lankom 1.3 (Prava tredih strana) i odredbama
Zakona o ugovornim pravima treéih osoba iz 1998,

Povjerenik linije financiranja nede biti odgovoran ni za kakvo kagnjenje {ili bilo koje
povezane posljedice) u prijenosu sredstava na radun u iznosu koji se zahtijeva prema
Dokumentima o financiranju koji treba platiti Povjerenik linjje financiranja ako je
Povjerenik linije financiranja poduzeo sve potrebne korake, &im je to razumno izvedivo,
u svrhu pridravanja propisa ili operativnih postupaka hile kojeg priznatog kliringkog
sustava ili sustava namire koji Povjerenik linije financiranja koristi u tu svrhu.

Osim kako je predvideno u &lanku 22.2(b}, nidta u ovom Ugovoru ne obvezuje
Povjerenika linije financiranja da izvréi bilo kakve provjere koje se tidu ,poznavanja
kupca’ ili druge provjere u vezi s bilo kojom osobom u ime bilo kojeg Zajmodavcea, |
svaki Zajmodavac potvrduje Povjereniku linije financiranja da je iskljuivo adgovoran
za sve takve provjere koje je duZan provesti i da se ne smije oslanjati ni na kakvu izjavu
u vezi s takvim provjerama Koje je izvrSio Povjerenik linije financiranja.
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(e} Povjerenik linije financiranja moze se suzdrZati od bilo &ega &to bi, prema njegovom
razumnom misljenju, moglo predstavijati kr§enje bilo kojeg zakona ili propisa ili bi na
drugi nadin moglo dovesti do pokretanja tuzbe od strane bilo koje osobe, te moZe udiniti
sve 3to je, prema njegovom razumnom misljenju, potrebno ili poZeljino da se pridrzava
bilo kojeg obveznog zakona ili propisa bilo koje relevantne nadleZnosti,

Obeétecenje Povjerenika linije financiranja od strane Zajmodavaca

Svaki Zajmodavac ¢e {razmjerno svom udjetu u Ukupnim rezerviranim sredstvima ili, ako su
Ukupna rezervirana sredstva u odredeno vrijeme nula (G), razmjerno svom udjelu u Ukupnim
rezerviranim sredstvima neposredno prije njihovog smanjenja na nulu (0)) obestetiti
Povjerenika linjje financiranja u roku od tri (3) Radna dana od zahtjeva u pogledu bilo kojeg
trogka, gubitka ili obveze {ukljuéujudéi, bez ogranicenja, za nemar ili bilo koju drugu kategoriju
odgovornosti} koja je nastala za Povjerenika linije financiranja (osim zbog grubog nemara ili
namjernog nedoli¢nog ponasanja Povjerenika linije financiranja) (i, u slu¢aju bilo kakvog
trogka, gubitka iii obveze u skladu s Elankom 28.9 (Poremedaf platnih sustava itd.), bez obzira
na nemar, grubi nemar ili bilo koju drugu kategoriju odgovornosti, ali iskljufujuéi bilo kakav
odstetni zahtjev na temelju prijevare Povjerenika linije financiranja) u njegovom djelovanju u
svojstvu Povjerenika linije financiranja sukladno Dokumentima o financiranju {osim ako je
Zajmoprimac obe&tetio Povjerenika linije financiranja u skladu s Dokumentom o finangiranju),

Odstupanje Povjetenika linije financiranja s funkcije

(a) Povjerenik linije financiranja mo2e odstupiti s funkcije i imenovati jedno od svojin
Povezanih drustava koje djeluje putem ureda u Republici Hrvatskoj kao sljednika uz
slanje obavijesti drugim Stranama koje vrée financiranje i Zajmoprimeu.

(b} Alternativno, Povjerenik linjje financiranja moZe odstupiti s funkcije tako da trideset (30)
kalendarskih dana unaprijed po&alje obavijest drugim Stranama koje vrée financiranje
i Zajmoprimcu, u kojem sludaju Zajmodavci {nakon savjetovanja sa Zajmoprimcem)
mogu imenovati sljednika Povjerenika linije financiranja.

() Ako Zajmodavel nisu imenovali sliednika Povierenika linije financiranja u skladu s gore
navedenim stavkom (b) u roku od dvadeset (20) kalendarskih dana nakon davanja
obavijesti o odstupanju s funkcije, Povjerenik linije financiranja koji odstupa s funkcije
(nakon savjetovanja sa Zajmoprimcem) mo2e imenovati sljednika Povjerenika linije
financiranja (koji djeluje putem ureda u Republici Hrvatskoj).

(d) Povjerenik linije financiranja koji odstupa s funkcije ¢e, o viastitom trodku, staviti na
raspolaganje sliedniku Povjerenika linije financiranja dokumente i evidenciju, te ée
pruziti pomoé koju sliednik Povjerenika linije financiranja moZe razumno zatraZiti u
svrhu obavljanja svojin funkeija Povjerenika linije financiranja sukladno Dokumentima
¢ financiranju,

(&) Odstupanje Povjerenika linije financiranja s funkcije | imenovanje bilo kojeg sljednika
Povjerenika linfje financiranja stupaju na snagu tek nakoen $to sljiednik Povjerenika linije
financiranja obavijesti sve Ugovorne strane da prihvaéa svoje imenovanje. Nakon
davanja obavijesti, sljednik ¢e postati Povjerenik linije financiranja.
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Nakon imenovanja sijednika, Povjerenik linije financiranja koji odstupa s funkgije bit e
osloboden od svih daljnjih obveza u vezi s Dokumentima o financiranju, ali ¢ i dalje
imati pravo na pogodnosti koje proizlaze iz ovog ¢lanka 24, Svaki sljednik i svaka od
drugih Ugovornih strana imat ¢e ista medusobna prava i obveze koje bi imali da je
takav sfjednik bie izvorna Ugovorna strana.

Nakon savjetovanja sa Zajmoprimeem, Zajmodavci megu, putem obavijesti koja se
aljs Povjereniku linije financiranja, zahtijevati od njega da odstupi s funkcije u skladu
s gore navedenim stavkom (b). U tom slucaju, Povierenik linije financiranja ¢e odstupiti
s funkcije u skladu s gore navedenim stavkom (b).

Povijerljivost informacija

{a}

(b}

Djelujuci kao povjerenik za Strane koje vrie financiranje, smatrat ¢e se da Povjerenik
linije financiranja djeluje putem svog odjela za poslove povijerenika koji ¢e se tretiratt
kao poseban subjekt u odnosu na sve ostale odjele ili sluzbe Povjerenika linije
financiranja,

Ako informaciju primi drugi odjel ili sluZba Povierenika linije financiranja, moZe se
smatrati povierljivom za taj odjel ili sluZbu te se nede smatrati da je Povierenik linije
financiranja o tome obavijesten.

Odnos sa Zajmodavceima

(a)

(b)

()

Povjerenik linife financiranja moze tretirati osobu koja se u njegovoj evidenciji pojavijuje
kao Zajmodavac pri otvaranju poslovanja (u mjestu glavnog ureda Povjerenika linije
financiranja, © {emu se s vremena na vrijeme obavjeStavaju Strane koje vrie
financiranje) kao Zajmodavea koji disluje preka njegovog Ureda za linije financiranja:

(i) koji ima pravo ili koji je obvezan izvriti bilo koje pladanje sukladno bilo kojem
Dokumentu o financiranju tog dana; i

{ii) koji ima pravo primati i postupati u skladu s bilo kojom obavijesti, zahtjevom,
dokumentom ili priopéenjem, ili usvojiti bilo kakvu odiuku ili rje$enje u skladu
bilo kojim Dokumentom o financiranju sklopljenim ili dostavljenim tog dana,

osim ako nije primio obavijest najmanje pet (5} radnih unaprijed od tog
Zajmodavea o suprotnom u skladu s uvjetima ovog Ugovora.

Svaki ¢e Zajmodavac dostaviti Povjereniku linije financiranja sve informacije koje
zahtijeva Povjerenik linije financiranja kako bi izradunao Obvezni troSak u skladu s
Prilogom 4. {{zradun obveznih trokova).

Svaki Zajmodavac mo2e putem obavijesti koja se Salje Povjereniku linije financiranja
imenovati osobu Kaja ¢e u njegovo ime primati sve obavijesti, priopéenja, informacije i
dokumente kaji &e biti dostavljeni ili poslani tom Zajmodavcu u skladu s Dokumentima
o financiranju, U takvoj ¢e obavijesti biti navedena adresa, broj faksa i (ako je
dopustena komunikacija elektronitkom postom ili drugim elektronitkim sredstvima
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sukladno &lanku 30.5 (Elektronicka komunikacija)) adresa elekironicke poste ifili bito
koji drugi pedatei keji su potrebni za slanje i primanje informacija tim putem (i, u svakom
slucaju, sluZba ili sluzbenik, ako postoji, na kojeg se priopéenje adresira), te ¢e se
tretirati kac obavijest o zamjenskoj adresi, broju faksa, adresi elektronitke poste, sluZbi
i sluzbeniku od strane tog Zajmodavca za potrebe &lanka 30.2 (Adrese) i dlanka
30.5(a}(iii), a Povjerenik linije financiranja ¢e imati pravo tretirati takvu osobu kao osobu
koja ima pravo primati sve takve obavijesti, priopéenja, informacije i dokumente kao da
je ta osoba taj Zajmodavac.

24.13 Ocjena kreditne sposobnosti od strane Zajmodavaca

24.14

93

Bez utjecaja na odgovornost Zajmoprimca za informacije koje je dostavio on ili koje su
dostavljene u njegovo ime u vezi s bilo kojim Dokumentom o financiranju, svaki Zajmodavac
potvrduje Povjereniku linije financiranja da je bio i da e i dalje biti iskljudivo odgovoran za
provedbu viastite neovisne procjene i istrazivanje svih rizika koji proizlaze iz ili u vezi s bilo
kojim Dokumentom ¢ financiranju, ukljuéujugi, ali ne iskljutivo:

(a) financijsko stanje, status i prirodu Zajmaoprimca;

{b) zakonitost, valjanost, djelotvornost, primjerenost ili provedivost bilo kojeg Dokumenta
o financiranju i bilo kojeg drugeg sporazuma, dogovora ili dokumenta koji se sklapa ili
potpisuje u ofekivanju, temeljem ili u vezi s bilo kojim Dokumentom o financiranju;

{c} pitanje raspolaZe li taj Zajmodavac pravnim sredstvima, te koja je vrsta i opseg tih
pravnih sredstva, protiv bilo koje Ugovorne strane ili u odnosu na bilo koju njezinu
odgovarajucu imovinu sukladno ili u vezi s bilo kojim Dokumentom o financiranju,
transakcijama predvidenim Dokumentima o financiranju ili bilo kojim drugim
sporazumom, dogovorom ili dokumentom sklopljenim ili potpisanim u ofekivanju,
temeljem ili u vezi g bilo kojim Dokumentom o financiranju; i

(d} primjerenost, tonost ifili potpunost svih drugih informacija koje je dac Povjerenik finije
financiranja, bilo koja Ugovorna strana ili bilo koja druga osoba sukladne ili u vezi s bilo
kojim Dokumentom o financivanju, transakcijama predvidenim Dokumentima o
financiranju ili bilo kojim drugim sporazumom, dogovorom ili dokumentom sklopljenim
ili potpisanim u ocekivanju, temeljem ili u vezi 5 bilo kajim Dokumentom o financiranju.

Odbitak od iznosa koje plada Povjerenik linije financiranja

Ako bile koja Ugovorna strana duguje odredeni iznos Povjereniku linije financiranja sukladno
Dokumentima o financiranju, Povjerenik linije financiranja moZe, nakon slanja obavijesti toj
Ugovorngj strani, odbiti iznos koji ne premasuje taj iznos od bilo kojeg iznosa koji bi inace bio
duZan platiti to] Ugovornoj strani sukladno Dokumentima ¢ financiranju te iskoristiti odbijeni
iznos u skladu s pla¢anjem iznosa koji duguje, te e toj Ugovornoj strani dostaviti dokumentarni
dokaz u pogledu tako odbijenog iznosa. Za potrebe Dokumenata o financiranju smatrat e se
da je ta Ugovorna strana zaprimila svaki iznos koji je tako odbijen,

<peditki potpisi=>
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CLANAK 25.
ULOGA POVIERENIKA INSTRUMENTA OSIGURANJA

Imenovanje Povjerenika instrumenta osiguranja

(&)

(b)

(©

(d)

Zajmoprimac, Povjerenik linije financiranja i svaki od Zajmodavaca suglasni su da ée
Povjerenik instrumenta osiguranja kit solidarni vjerovnik (zajedno sa Zajmodavcima i
Povjerenikom linije financiranja) u pogledu svake obveze Zajmoprimca prema svim
Zajmodavecima i Povjereniku linije financiranja sukladno Dokumentima o financiranju,
te da ¢e sukladno teme Povjerenik instrumenta osiguranja imati viastito neovisno pravo
zahtijevati ispunjenje tih obveza od Zajmoprimca, Medutim, svaki dospjeli iznos koji
Zajmoprimac placda Povjereniku instrumenta osiguranja sukladno ovom ¢&lanku 25,
umanjuje se u onoj mjeri u kojoj su Zajmodavci i Povjerenik linije financiranja
{ukljucujuéi za racun Zajmodavaca) zaprimili {i mogu zadrZati) uplatu u cijelosti
odgovarajuéeg iznosa prema hilo kojim drugim odredbama Dokumenata o financiranju,
te ce se svaki dospjeli iznos koji Zajmoprimac placa Zajmodavcima i Povjereniku linije
financiranja (ukljudujuéi za ratun Zajmodavaca) prema tim adredbama umanijiti u mjeri
u kojoj je Povjerenik instrumenta osiguranja zaprimio uplatu u cijelosti odgovarajudeg
iznosa sukladno ovom &lanku 25,

Ne dovodedi u pitanje Slanak 25.1(a), svaki Zajmodavac ovime neopozivo imenuje
Povjerenika instrumenta osiguranja kac svog povjerenika koji ¢e drzati, upravijati i
aktivirati Instrument osiguranja za njegov racun i za raéun drugih Strana Koje vrie
financiranje u skladu s odredbama ovog Ugovora i uvjetima relevantnih Dokumenata o
financiranju, te neopozivo ovladéuje Povjerenika instrumenta osiguranja da poduzme
radnje za njegov radun u skladu s odredbama relevantnih Dokumenata o financiranju
te da koristi takva prava, ovlasti i diskrecijska prava sukladno Dokumentima o
financiranju koja su izriGito dodijeljena Povjereniku instrumenta osiguranja, kao i prava,
ovlasti i diskrecijska prava koja su razumno povezana & istima. U obavijanju svojih
funkeija | duznosti u tom svojstvu, Povjerenik instrumenta osiguranja ¢e djelovati
iskljucivo kao povjerenik Zajmodavaca i ne preuzima, niti &e se smatrati da je preuzeo
nikakvu obvezu ili povijerenicki odnos sa ili za Zajmoprimca.

Zajmoprimac hema pravo podnositi upite o tome jesu li Zajmodavci dali bilo kakve
upute ili smatra li se da su dali bilo kakve upute Povjereniku instrumenta osiguranja ili
o uvjetima tih uputa, a smatrat ¢e se da su sve radnje koje je poduzeo Povjerenik
instrumenta osiguranja, kao i medu Zajmodavcima i Zajmoprimcem, odobrili
Zajmodavci. Povjerenik instrumenta osiguranja nema nikakvu odgovomost prema
Zajmoprimeu kao rezultat bilo kakvog propusta ili kadnjenja Zajmodavcea ili bilo koje
druge Ugovorne strane u izvravanju svojih obveza sukladno ovom Ugovoru i drugim
Dokumentima o financiranju.

Povjerenik instrumenta osiguranja moze imenovati pravne, raunovodstvene, porezne
ili druge profesionalne savietnike ili struénjake za, izmedu ostalog, upravijanje ifili
aktiviranje bilo kojeg Instrumenta osiguranja u skladu s uvjetima Dokumenata o
financiranju,
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{e)

{ﬂ

Povjerenik instrumenta osiguranja moze se osloniti na savjete ili usluge bilo kojeg
pravnog, ratunovodstvenog, porezneg ili bilo kojeg drugog profesicnalnog savjetnika
ili struénjaka te nete biti odgovoran ni za kakvu 3tetu, troskove ili gubitke bilo kojoj
osobi, kao ni za bilo kakvo smanjenje vrijednasti ili bilo kakvu obvezu koja proizlazi kao
posliedica njegovog oslanjanja na navedeno.

Povjerenik instrumenta osiguranja moZe obawvijati bilo koju od svojih duZnosti sukladno
ovom Ugovoru putem svojih zastupnika, zaposlenika, delegata, imenovanih odvjetnika,
primatelja Instrumenta osiguranja ili stedajnit upravitelja.

Upute Zajmodavaca

@

{b)

{©

(d)

Osim ako se u Dokumentu ¢ financiranju ne utvrdi suprotno, Povjerenik instrumenta
osiguranja ée:

{i) koristiti bilo koje pravo, oviast, ovladtenje ili diskrecijsko pravo koje mu pripada
kao Povjereniku instrumenta osiguranja u skladu s uputama koje su mu dali
Zajmodavei (ili ¢e se, ako mu take naloZe Zajmodavci, suzdriati od koritenja
bilo kojeg prava, ovlasti, ovlastenja ili diskrecijskog prava koje mu pripada kao
Povijereniku linije financiranja), i nede

(i biti odgovoran ni za kakvu radnju (ili propust} ako djeluje (ili se suzdrZava od
djelovanja) u skladu s uputama Zajmodavaca.

Povjerenik instrumenta osiguranja moze odbiti poduzeti bilo koju radnju osim one na
temelju pisane upute od strane Zajmodavaca te moZe dobiti potvrdu od Zajmodavaca
za svaku radnju koju je poduzeo sukladno ovom Ugovoru ifili drugom Dokumentu o
financiranju. U svakom slu&aju, Povjerenik instrumenta osiguranja neée imati nikakvu
odgovornost prema Zajmoprimeu ili bilo kojerm od Zajmodavaca za bilo koju radnju koju
j& poduzeo prema uputama Zajmodavaca ili onu koju su Zajmodavci potvrdili, te nece
imati nikakvu odgovomost za bilo kakav propust osim ako mu Zajmodavci nisu naloZili
da poduzme adredsenu radnju.

Radnja Povjerenika instrumenta osiguranja u svakom slugaju obvezuje sve Strane koje
wvre financiranje suldadno ovom Ugovoru i drugim relevantnim Dokumentima o
financiranju. Bez obzira na hilo koju suprotnu odredbu u ovom Ugovoru, Povjerenik
instrumenta osiguranja ne mora poduzimati nikakve radnje v ime Zajmodavaca osim
ako i sve dok mu svi trodkovi, izdatci | obveze koje proizlaze iz takve radnje nisu
nadoknadene.

Povjerenik. instrumenta osiguranja nije oviasten djelovati u ime Strana koje vrie
financiranje {bez prethodnog ishodenja pisane suglasnosti Strana koje wrde
financiranje) u bilo kojem pravnom, sudskom ili arbitraZnom postupku koji se odnosi na
bilo kaji Dokument o financiranju.

Nadoknada trofkova
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Svaki Zajmodavac potvrduje da ¢e (razmjerno svom udjelu u Ukupnim rezerviranim sredstvima
ili, ako su Ukupna rezervirana sredstva u odredeno vrijeme nula {0), razmjerno svom udjelu u
Ukupnim rezerviranim sredstvima neposredno prije njihovog smanjenja na nulu (0)) nadoknaditi
Povjereniku instrumenta osiguranja za viastiti radun sve troSkove kol su nastali za Povjerenika
instrumenta osiguranja u mjeri U kojoj ih Zajmoprmac nije platio ili nadoknadio kako se to
zahtijeva u Dokumentima o financiranju.

Odgovornost i ocjena kreditne sposobnaosti

(@)

{b)

(©

Ni Povjerenik instrumenta osiguranja ni bilo koji od njegovih sluZbenika, direktora,
zaposlenika ili zastupnika necée biti odgovoran ni za koju radnju koju je poduzeo ili koju
nije poduzeo sukladno ovom Ugovoru ili u vezi § njim, osim za njegov ili njihov grubi
nemar ili namjerno nedoliéno ponadanje. Povierenik instrumenta osiguranja nede:

(i} biti odgovoran ni za kakve uvodne izjave, izjave ili jamstva u ovom Ugovoru ili
u bilo kojem drugem Dokumentu o financiranju ili za izvrienje, djelotvornost,
autenticnost, valjanaost ili provedivost Zajma ili Instrumenta osiguranja, ovog
Ugovora ili bilo kojeg drugog Dokumenta o financiranju;

(i) biti duzan {osim po pisanom nalogu Zajmodavaca) pruéiti bilo koju informaciju
o Zajmoprimeu osim kako je izridito predvideno u ovem Ugovord ili postaviti bilo
kakav upit u vezi s provedbom ili pridrZavanjem Zajmoprimea, ili bile koje druge
strane, bilo kojeg od uvjeta ili odredbi Dokumenata o instrumentu osiguranja,
ovog Ugovora ili bilo kojeg drugog Dokumenta ¢ financiranju;

i} biti duzan otkriti bilo koju informaciju bilo kojoj osobi ako razumno vjeruje da bi
takvo otkrivanie moglo biti protuzakonito ili u suprotnosti s ugovorom; niti ¢e se

(iv) smatrati da Povjerenik instrumenta osiguranja ima saznanja o Dogadaju Kojim
je Ugovor prekren ili Neispunjavanju obveza ake ga Zajmoprimac ili
Zajmodavac o tome nije obavijestio u pisanom obliku.

Svaki Zajmodavac izjavijuje i jam&i Povjereniku instrumenta osiguranja da je izvrio
neovisnu procjenu kreditne sposobnosti Zajmoprimea i drugih ugovornih strana
Dokumenata o financiranju na temelju takvih dokumenata i informacija koje je smatrao
prildadnima, da je sklopio ovaj Ugovori i svaki drugi Dokument o financiranju u kojem
j& ugovorna strana na temelju takve neovisne procjene te da e nastaviti provoditi
viastitu procjenu kreditne sposobnosti Zajmoprimea i drugih ugovornih strana
Dakumenata o financiranju tijekom trajanja ovog Ugovora i drugih Dokumenata o
financiranju.

Svaki Zajmodavac pojedinatno potvrduje da ¢e {razmjerno svom udjelu u Ukupnim
rezerviranim sredstvima ili, ako su Ukupha rezervirana sredstva u odredeno vrijeme
nula (0), razmjerno svom udjelu u Ukupnim rezerviranim sredstvima neposredno prije
njihovog smanjenja na nulu (D)) nadoknaditi Povjereniku instrumenta osiguranja i
oslobaditi ga od odgovornosti od i u odnosu na sve obveza, odétetne zahtjeve, gubitke,
radnje, tetu, kazne, presude, tuZbe, izdatke i druge trofkove bilo koje vrste koji su
nametnuti, nastali za ili pokrenuti protiv Povjerenika instrumenta osiguranja u vezi s

<neditki potpisi>



255

266

25.7

97

njsgovim obvezama iz ovog Ugovora, osim u slufaju njegovog grubog nemara lli
namjernog nedoliénog ponasanja.

Oslanjanje od strane Povjerenika instrumenta osiguranja

(@)

(b}

{©

Povjerenik instrumenta osiguranja ima pravo osloniti se na bilo koju potwrdu, ispravu ili
dokument za koji vjeruje da je vjerodostojan i ispravan te da ga je potpisala ili poslala
osoba ili osobe ovladtene na savjet odvjetnika i drugih struénjaka koje je odabrao
Povjerenik linije financiranja ili Povjerenik instrumenta osiguranja u vezi sa svim
pitanjima koja se odnose na Instrument osiguranja, ovaj Ugovor i druge Dokumente o
financiranju.

Povjerenik instrumenta osiguranja nece biti odgovoran nijednom od Zajmodavaca za
bilo koju od posljedica takvog oslanjanja.

Povjerenik instrumenta osiguranja moZe se u svrhu slanja obavijesti ili isplate
sredstava osloniti na naziv i adresu svakog Zajmodavea navedenag u ovom Ugovoru
fli sukladno podatcima priopéenim Povjereniku instrumenta osiguranja u skladu s
dlankom 30. (Obavijest).

Ostali bankarski poslovi

(@)

()

©

Povjerenik instrumenta osiguranja moZe, bez odgovomosti za polaganje raduna
Zajmodavcima, ulagati ili sudjelovati u bilo kojoj vrsti bankarskog, povierenitkog ili
drugog posla sa Zajmoprimecem ili bile kojom drugom ugovornom stranom odredencg
Dokumenta o financiranju, ili bilo kojim Povezanim drudtvom Zajmoprimca,

Povjerenik instrumenta osiguranja ima pravo primiti bilo kakvu proviziju, pristojbu ili
naknadu u vezi s bilo kejim Dokumentom o financiranju i transakcijama koje se njime
predvidaju bez ikakve odgovornosti za polaganje raduna bilo kojem od Zajmodavaca
zato, osim ako je Povjerenik instrumenta osiguranja izrigito pristao na suprotno u ovom
Ugovoru ili bilo kojem drugom Dokumentu o financiranju.

Povjerenik instrumenta osiguranja imat ce ista prava i ovlasti prema ovom Ugovoru u
pogledu bilo kakvog utedéa u Zajmu s njegove strane, u svojstvu Zajmodavea, u
odrnosu na Zajmoprimca, kao drugi Zajmodavac, i moZe ih koristiti kao da nije
Povjerenik instrumenta osiguranja.

Dostava informacija

Povijerenik instrumenta osiguranja ¢e dostaviti svakom Zajmodaveu $to je prije moguée kopije
svih izviedc¢a, Financijskih izvjed¢a ili obavijesti koje je Povjerenik instrumenta osiguranja
zaprimio {u svojstvu Povjerenika instrumenta osiguranja) od Zajmoprimca ili drugih strana u
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skladu s Instrumentom osiguranja, ovim Ugovorom ili bilo kojim drugim Dokumentom o
financiranju.

Sljednik Povjerenika instrumenta osiguranja

(a)

(b)

()

{d}

Povjerenik instrumenta osiguranja mozZe odstupiti s funkcije u bile koje vrijeme tako $to
ce o tome obavijestiti svakoy Zajmodavca i Zajmoprimea, a svi Zajmodavcl mogu
odstraniti Povjerenika instrumenta osiguranja s funkeije u bilo koje vrijleme, Nakon
svakog odstupanja s funkeije ili odstranjivanja s funkcije, Zajmodavci ce imati pravo
imenovati sliednika Povjerenika instrumenta osiguranja. Povjerenik instrumenta
osiguranja odmah ¢e odstupiti s funkcije ako prestane biti Zajmedavac u skiadu 8
uvjetima ovog Ugovora.

Ako nijedan sliednik Povjerenika instrumenfa osiguranja nije imenovan i ako nije
prihvatio imenovanje u roku od $ezdeset (60} kalendarskih dana nakon 3to je poslana
obavijest o odstupanju s funkeije Povijerenika instrumenta osiguranja koji odstupa s
funkcije ili nakon 3to su Zajmodavci odstranili Povjerenika instrumenta osiguranja s
funkcije, tada Povjerenik instrumenta osiguranja koji odstupa s funkcije moze (ali nije
duzan} u ime Zajmodavaca imenovati sljednika Povjerenika instrumenta osiguranja,
koji £e biti poslovna banka (ili financijska institucija &ije je Povezano drustvo poslovna
hanka} s uredom u Republici Hrvatskoj i Zajmodavac sukladno ovom Ugovoru.

Nakon pribvacanja bilo kakvog imenovanja u svojstvu sliednika Povjerenika
instrumenta osiguranja od strane sljednika Povjerenika instrumenta osiguranja i
prijenosa cjelokupnog Instrumenta osiguranja tom sliedniku Povjerenika instrumenta
osiguranja, taj sljednik Povjerenika instrumenta osiguranja ée nakon toga naslijediti i
dobiti sva prava, ovlasti, privilegije | duZnosti Povjerenika instrumenta osiguranja kaji
odstupa s funkcije, a potenji ¢e hiti osloboden od svojih duznosti | obveza iz ovog
Ugovora. Zajmoprimac se obvezuje potpisati bilo koji dokument ili dati bilo koju izjavu
u odgovarajuéem obliku koja bi mogla biti potrebna kako bi se osiguralo da se
cjelokupni Instrument osiguranja mozZe prenijeti sljiedniku Povjerenika instrumenta
osiguranja, te ée to uginiti odmah na zahtjiev Povjerenika instrumenta osiguranja koji
odstupa s funkeije ili sljednika Povjerenika instrumenta osiguranja.

Makon svakog odstupanja s funkcije ili odstranjivanja s funkcije bile kojeg Povjerenika
instrumenta osiguranja suktadno ovom Ugovoru, odredbe ovog &lanka 25, nastavljaju
biti na shazi u njegovu korist u odnosu na sve radnje kKoje je poduzeo ili propustio
poduzeti dok je djelovao kao Povjerenik instrumenta osiguranja prema ovome
Ugovaru.

Osiguranje od strane Povjerenika instrumenta osiguranja

(@)

Povjeranik instrumenta osiguranja nije duzan:
{i) Osigurati bilo koji Instrument osiguranja;
(it} Zahtijevati od bilo koje druge osobe da odrZava bilo kakvoyg osiguranje; nifi

nije duzan
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(b}

{iii) Potvrditi bilo koju obvezu organiziranja ili odrzavanja osiguranja koja je
navedena u bilo kojem Instrumentu osiguranja, te Povjerenik instrumenta
osiguranja nece biti odgovoran ni za kakvu Stetu, trofkove ili gubitke koji su
nastali bilo kojoj osobi kao rezultat nedostatka ili neadekvatnosti takvog
osiguranja.

Ako je Povjerenik instrumenta osiguranja naveden na bilo kojoj polici osiguranja kao
osiguranik, on nate biti odgovoran ni za kakvu Stetu, troskove ili gubitke koji su nastali
bilo kojoj osobi zbog propusta da obavijesti osiguravatelie o bilo kojoj znatajnoj
ginjenici u vezi s rizikom koji su ti osiguravatelji preuzeli ili zbog propusta da priopéi bilo
kaju drugu informaciju bilo koje vrste, osim ako neki Zajmodavac to ne zatraZi u
pisanom obliku, a Povjerenik instrumenta osiguranja t¢ ne ugini u roku od trideset dana
nakon primitka tog zahtjeva.

25.10 Nenovéana naknada

29

(@)

(b}

U skladu sa stavkom (b) u nastavku, Povjerenik instrumenta osiguranja moZe biti
primatelj raspodjele u obliku nenovéane naknade u vezi s Instrumentom osiguranja
uslijed Ovrine radnje (,Nenov&ana naknada”) pod uvjetom da su (i) Zajmodavci
jednoglasno pristali na takvu Nenov&anu naknadu i (i} da je Povjerenik instrumenta
osiguranja razumno dokazao da je Nenovéana naknada povoljnija za Zajmodavce od
bilo kojeg drugog nadina povrata.

Ako Povjerenik instrumenta osiguranja primi Nenov&anu naknadu u vezi 8 bilo kojom
Dugorognom zaduZeno&cu (kako je taj pojam definiran u Meduvjerovnickom ugovoru),
Zajmoprimac se slaZe i potvrduje (i ovim se odrice bilo kakvog prava koje ima na
suprotno} da se, bez obzira na bilo kojé suprotno pravo ili odredbu, Dugoroéna
zaduZenost {kako je taj pojam definiran u Meduvjerovni¢kom ugovoru) nece smanjiti
tom raspodjelom sve dok i do one mjere u kojoj se novEani primitct od prodaje imovine
koja je predmet Nenov&ane naknade zapravo primjenjuju na Dugorodnu zaduZenost.
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GLANAK 28.
POSLOVANJE STRANA KOJE VRSE FINANCIRANJE

26,1  Nijedna odredba ovog Ugovora nece:

(a) ometati pravo svake Strane kojg vrét financiranje da uredi svoje poslove {porezne ili
druge) na nacin koji smatra prikladnim;

{b} obvezati bilo koju Stranu koja vrdi financiranje da istrazi ili zatra2i bilo koji kredit,
olaksicu, smanjenje ili otplatu koja joj je dostupna, ili opseg, red i na¢in bilo kojeg
zahtjeva; niti ¢e

(© bilo koja Strana koja vréi financiranje biti obvezna otkriti bilo koje informacije koje se
odnose na njezine poslove {porezne ili druge) ili bilo koje izradune u vezi § Porezom.
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CLANAK 27,
PODJELA MEPU STRANAMA KOJE VRSE FINANCIRANJE

271 Platanja Stranama koje vrie financiranje

Ako Strana koja vréi financiranje {,Strana koja vr$i financlranje | koja je primatelj povrata®)
primi ili dobije povrat bilo kojag iznosa od Zajmoprimea, asim u skladu s ¢lankom 28. {Nadin
pladanja) {,Vraéeni iznos"), te primijeni taj iznos na pladanje koje je dospjele sukladno
Dokumentima o financiranju:

(a) Strana koja vréi financiranje i koja je primatelj povrata obavijestit ¢e Povjerenika linije
financiranja o pojedinostima primitka ili povrata u roku od tri (3) Radna dana;

(b} Povjerenik linije financiranja ¢e utvrditi je |i primitak ili povrat vedi od iznosa koji bi se
platic Strani koja vr&i financiranje i koja je primatelj povrata da je primitak ili povrat
primia ili dobio Povjerenik linije financiranja te da je raspodijelien u skladu s &lankom
28. (Nadin pfacanja), ne uzimajuci u obzir hilo koji Porez koji bi bio nametnut
Povjereniku linije financiranja u vezi s primitkom, povratom ili raspodjelom; te ¢e

{c) Strana koja vrsi financiranje i koja je primatelj povrata, u roku od tri (3) Radna dana od
zahtjeva Povierenika linije financiranja, platiti Poviereniku linije financiranja iznos
(.,Plaéanje za podjelu”} jednak tom primitku ili povratu umanjeno za svaki iznos za koji
Povjerenik linije financiranja utvrdi da ga Strana keja vrSi financiranje i Koja je primatelj
povrata moZe zadr2ati kao svoj udio u bilo kojem placanju koje treba izvriti, u skdadu
s Elankom 28.5 (Djelomidna placanja).

27.2  Preraspodjela platanja

Povjerenik linije financiranja &e tretirati Pladanje za podjelu kao da ga je proveo Zajmoptimac
te ¢e ga raspodijeliti izmedu Strana koje vrie financiranje {osim Strane koja vréi financiranje
koja je primatelj povrata) {,Strane koje vrée financiranje i koje podlijezu podjeli*) u skladu
s ¢lankom 28.5 (Djelomiéna placanja) za potrebe obveza Zajmoprimca u odnosu na Strane
koje vrie financiranje i koje podlije2zu podjeli.

27.3  Prava Strane koja vri financiranje i koja je primatelj povrata

Po raspodjeli od strane Povjerenika linije financiranja sukladno &lanku 27.2 (Preraspodjela
pladanja) placanja koje je od Zajmoprimea zaprimila Strana koja vr3i financiranje i koja je
primatelj povrata ili, izmedu Zajmoprimeca i Strane koja vréi financiranje i koja je primatel)
povrata, Vraceni iznos koji je jednak Placanju za podjelu tretirat ¢e se kao da ga Zajmoprimac
nije platio.

27.4  Ukidanje preraspodjele
Ako dode do toga da bilo koji dio Pladanja za podjelu koji je Strana keja vrii financiranje i koja

je primatelj povrata primila ili za koji joj je povrat izvrden podlijeZe otplati te ga ta Strana koja
vréi financiranje | koja je primatelj povrata otplati:

101 <neditki potpisi>



275

102

{a) svaka ¢e Strana koja vrdi financiranje i koja podlije2e podjeli, na zahtiev Povjerenika
linije financiranja, platiti Povjereniku linije financiranja za radun te Strane koja vréi
financiranje i koja je primatelj povrata iznos jednak odgovarajuéem dijelu njezinog
udjela u Pla¢anju za podjelu (zajedno s iznosom koji je potreban za nadoknadu toj
Strani koja vrdi financiranje i koja je primatelj povrata za njezin udic u bilo kojim
kamatama na Plaanje za podjelu koje je ta Strana koja vrdi financiranje i koja je
primatelj povrata du2na platiti) {,Preraspodijeljeni iznos"); te ¢e se

{b) kao i izmedu Zajmoprimca i svake relevantne Strane koja vrdi financiranje i koja
podiijeze podjeli, iznos jednak relevantnom Preraspodijeljenc tretirati kao da ga
Zajmoprimac nije platio,

Iznimke

(a} Ovaj dlanak 27. se nede primjenjivati u mjeri u kojoj Strana koja vrii financiranje i koja
je primatelj povrata ne bi, nakon pladanja u skladu s ovim &ankom, imala valjani i
provedivi odétetni zahtjev protiv Zajmoprimea,

(b} Strana koja vréi financiranje i koja je primatelj povrata nijé duZna podijeliti s bilo kojom
drugom Stranom koja vi8i financiranje bilo koji iznos koji je Strana koja vréi financiranje
i koja je primatelj povrata primila ili za koji joj je izvrien povrat kao rezultat pokretanja
prevnog ili arbitraZnog postupka ako:

[} je obavijestila tu drugu Stranu koja vrii financiranje o pravnom ili arbitraZnom
postupku; i ako je

(iiy ta druga Strana koja vréi financiranje imala priliku sudjelovati u tim pravnim ili
arbitraZnim postupcima, ali to nije uéinila &im je to bilo razumno izvedivo nakon
Sto je zaprimila obavijest i nije pokrenula zasebne pravne ili arbitrazne
postupke.

(© Ovaj ¢lanak 27, se ne primjenjuje ako je:
(i Strana koja vrii financiranje i koja je primatelj povrata EBOR; i ako je
(i) iznos koji je EBOR primio ili za koji mu je izvréen povrat od Zajmoprimea, ili
iznos koji primijen ili za koji je izvréen povrat u ime EBOR-a, na temelju statusa

EBOR-a kao medunarodne financijske institucije, ukljuujuéi na temelju toga
ito EBOR ne podiijee:

(A) bilo kakvoj nedostupnosti deviza u Republici Hrvatskoj; ifili
(B) bilo kojoj zabrani ili ogranitenju kojé je nametnuto na pladanje
nepodmirenih iznoga sukladne bilo kojem Dokumentu o financiranju

putem moratorija ili drugog repregramiranja duga, bilo pe zakonu ili u
praksi.
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{d) Svaki iznhos koji je EBOR primio ili koji jo primljen u ime EBOR-a u vezi s &lankom 27.5
{c)(i) koji prema¥uje iznose koji se duguju EBOR-u i u mjeri u kojoj su sve obveze
plaganja prema EBOR-u u cijelosti podmirene podlijeZu primjenjivim zakonima,
ukljutujudi hrvatske zakone u pogledu repatrijacije.

{(®) Zajmoprimac izrigito pristaje na subrogaciju Strana koje vrée financiranje u skladu s
ovim &ankom 27.

276  Meduvjerovnicki ugovor

U mjeri u kojoj su odredbe ovog &lanka 27, u suprotnosti s odredbama &lanka 4. (Podjela)
Meduvjerovnitkog ugovora, odredbe Meduvjerovnidkog ugovora imaju prednost,
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CLANAK 28,
NACIN PLACANJA

Placanja Povjereniku linije financiranja

{a} Na svaki datum na koji se od Zajmoprimca ili Zajmodavea traZi da izwedi placanje
sukladno odredenom Dokumentu o financiranju, Zajmoprimac ili Zajmodavac ¢e iznos
staviti na raspolaganje Povjereniku linije financiranja (osim ako se u Dokumentu o
financiranju ne utvrdi suprotno) s datumom dospijeéa kao datumom valute, u vrijeme i
u valuti koje je odredio Povjerenik linije financiranja kao uobi¢ajene u vrijeme namirenja
transakcija u odgovarajudoj valuti u mjestu placanja.

(b) Platanje se vrii na radun koji se vodi u glavnom financijskom centru DrZave danice
eurozone ili u Londonu kod banke koju navede Povjerenik linije financiranja.

Raspodjele koje vréi Povjerenik linije financiranja

Svaku uplatu koju primi Povjerenik linije financiranja sukladno Dokumentima o financiranju za
drugu Ugovornu stranu Pavjerenik linije financiranja ¢e, u skladu s &lankom 28.3 (Raspodjele
Zajmoprimeu) i Elankom 28.4 {Povraf placenih sredsfava), staviti na raspolaganje, &im je to
izvedivo nakon primitka, Ugovornoj strani koja ima pravoe na primanje uplate u skladu s ovim
Ugovorom {u sludaju Zajmodavca, za raun njegovoy Ureda za linije financiranja), na radun o
kojem ta Ugovorna strana moZe obavijestiti Povierenika linije financiranja najkasnije pet (5)
Radnih dana unaprijed i koji se vedi kod banke u glavnom financijskom centru Drzave tlanice
eurozone il u Loendonu,

Raspodjele Zajmoprimcu

Povjerenik linije financiranja moze (uz suglasnost Zajmoprimea ili u skladu s ¢lankom 29,
{Prijebof)) iskoristiti bilo koji iznos kaji je primic za Zajmoprimea za ili u svrbu placanja (na datum
te u valuti i iznosu primitka) bilo kojeg iznosa kaji Zajmoprimac duguje sukladno Dokumentima
o financiranju, ili za ili w svrhu kupnje bile kojeg iznosa bilo koje valute koja se tako koristi,

Povrat plaéenih sredstava

(a) Ako se iznos treba platiti Povjereniku linije financiranja sukladno Dokumentima o
financiranju za drugu Ugovornu stranu, Povjerenik linije financiranja nije duZan platiti
taj iznos toj drugoj Ugovornoj strani (ili sklopiti ili izvrsiti bilo koji povezani devizni
ugovor} sve dok ne bude u moguénosti da na svoje zadovoljstvo utvrdi da je stvaro
primio taj iznos.

(b) Ako Povjerenik linije financiranja plati neki iznos drugoj Ligovornoj strani, a pokaze se
da Povjerenik linije financiranja zapravo nije primio taj iznos, tada ¢e Ugovorna strana
kojoj je taj iznos {ili primitci od bilo kojeg povezanog devizneg ugovora) pladen od
strane Povjerenika linije financirania na zahtjev vratiti taj iznos Povjereniku linije
financiranja zajedno s kamatama na taj iznos od datuma uplate do datuma primitka od
strane Povjerenika linije financiranja, za koje je Povjerenik linije financiranja izralunao
da odrazavaju njegov trodak sredstava,
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Djelomiéna placanja

{a) Ako Povjerenik linije financiranja primi uplatu koja nije dovoljna za podmirenje svih
iznosa koji tada dospijevaju i koje plata Zajmoprimac sukladno Dokumentima o
finangiranju, Povjerenik linije financiranja ¢e iskoristiti tu uplatu za obveze Zajmoprimca
sukiadno Dokumentima o financiranju prema sljedeéem redoslijedu:

{i) prvo, za ili u svrhu proporcionalnog placanja svih nepladenih naknada,
troSkova i izdataka Povjerenika linije financiranja i Povjerenika instrumenta
osiguranja sukladno Dokumentima o financiranju;

{ii) drugo, za ili u svrhu proporcionalnog placanja svih obraéunatih i dospjelih
kamata, naknade ili provizije koje su nepladene sukladno ovom Ugovoru;

(i) trece, za ili u svrhu proporcionalnog placanja bilo koje dospjele i neplaéene
glavnice sukladno ovom Ugavoruy; i

{iv}) detvrto, za ili u swhu proporcionalnog placanja svih drugih dospjelih i
neplacenih iznosa sukladno Dokumentima o financiranju.

(b} Ako tako naloZe Zajmodavei, Povjerenik linije financiranje ée promijeniti redoslijed
utvrden u gore navedenim stavcima (a){i) do (a){iv}.

(c) Gore navedeni stavci {a) i {b) nadjatat ¢e svaku aproprijaciju koju izvréi Zajmoprimac,
Nema prijeboja od strane Zajmoprimca

Sva placanja koja Zajmoprimac mora izvréiti sukladno Dokumentima o financiranju izradunat
6e se i izvréiti bez (i bez ikakvih odbitaka za) prijeboja ili protu trazbina.

Radni dani

(&) Svako placanje koje treba izvrditi na dan koji nije Radni dan izvrdit e se sljededeg
Radnog dana u istom kalendarskom mjesecu (ako postoji) ili prethodnog Radnog dana
(ako sljededi Radni dan ne postoji).

{b) Tijekom bilo kakvog produ2enja datuma dospijeca za placanje bilo koje glavnice i
Nepla¢enog iznosa sukladno ovom Ugovoru, kamate se pladaju na glavnicu ili
Neplaceni iznos po stopi koja se plaéa na izvorni datum dospijeca te se obratunavaju
do izvornog Datuma platanja kamata (3to znadi da ¢e trajanje relevantnog Kamatnog
razdoblja ostati isto).

Valuta rauna i placanja

(a) U skladu sa stavcima (b) i (c) u nastavku, euro je valuta raduna i placanja za bilo koji
iznos koji Zajmoprimac duguje sukladno bilo kejem Dokumentu o financiranju.

(b) Svako placanje u odnosu na trofkove, izdatke ili Poreze izvréit e se u valuti u kojoj su
tro8kovi, izdatci ili Porezi nastali.
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{c) Svaki iznos za koji je utvrdeno da je plativ u valuti razli¢itoj od eura bit e plaéen u toj
drugoj valuti.

288  Poremedaj platnih sustava itd.

Ako Povjerenik linije financiranja utvrdi (po svom nahodenju) da je doélo do Slutaja poremedaja
ili Zajmoprimac obavijesti Povjerenika linije financiranja da je do#lo do Slu¢aja poremedaja:

{&) Povjerenik linije financiranja, i mora ako to zatraZi Zajmoprimac, savjetovati se sa
Zajmoprimesm u svrhu postizanja dogovora sa Zajmoprimcem ¢ promjenama Zajma
ili promjenama upravijanja zajmom koje Povjerenilc linije financiranja smatra
potrebnima u danim okolhostima;

{b) Povjerenik linije financiranja nije duZan savjetovati se sa Zajmoprimeam u vezi ¢ bilo
kakvim promjenama navedenim u stavku (a) ako, prema njegovem miglienju, to nije
izvedivo u danim okolnostima i, u svakom slucaju, nede imati cbvezu pristati na takve
promjene;

{c} Povjerenik linije financiranja mo2e se savjetovati sa Stranama koje vre financiranje u
vezi s bilo kojim promjenama navedenim u stavku (a), ali nije duzan to udiniti ako,
prema njegovom mishenju, to nije izvedivo u danim okolnostima;

(d} sve promjene usugladene izmedu Povjerenika linije financiranja i Zajmoprimea bit ¢e
(bez obzira je li konadno utvrdeno da je dodlo do Sluaja poremedaja) obvezujuce za
Ugovome strane Kao izmjena i dopuna (ili, ovisno o sludaju, odricanje od) uvjsta
Dokumenata o financiranju bez obzira na odredbe danka 34. (lzmjene i dopune i
odricanja),

(8) Povjerenik linije financiranja neée biti odgovoran ni za kakvu dtetu, trodkove ili gubitke
{ukljudujuéi, hez ogranitenja za nemar, grubi nemar ili bilo koju drugu kategariju
odgovornosti, ali iskljuujuci sve oditetne zahtjeve temeljene na prijevari Povijerenika
linije financiranja) koji nastanu kao rezultat poduzimanija ili nepoduzimanja bilo kakvih
radnji u skladu s ili u vezi s ovim Hankom 28.9; i

4] Povjerenik linije financiranja ¢e obavijestiti Strane koje vre financiranje o svim
promjenama usuglasenim u skladu s gore navedenim stavkom (d}.
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CLANAK 29.
PRIJEBOJ

291 Prijeboj

Strana koja vrdi financiranje moZe izvrditi prijeboj dospjele obveze Zajmoprimeca sukladno
Dokumentima o financiranju (U mjeri u kojoj je u stvarnom viasnitvu te Strane koja vrsi
financiranje} s bilo kojom dospjelom obvezom koju ta Strana koja vrdi financiranje duguje
Zajmoprimeu, bez obzira na mjesto placanja, podruZnicu za knjiZenje ili valutu bilo koje od tih
obveza, Ako su obveze u razli¢itim valutama, Strana koja vrdi financiranje moZe konvertirati
bilo koju cbvezu po trZignom tetaju u svom uobicajsnom tijeku poslovanja u svrhu prijeboja,
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CLANAK 30.
OBAVIJEST!

Priop&enja u pisanom cbliku

Sva priopéenja koja se Salju u okviru ili u vezi s Dokumentima o financiranju bit ée upucena u
pisanom obliku i, osim ako nije drugadije navedeno, mogu se poslati telefaksom ili pismom.

Adrese

Adresa i broj telefaksa {i odjela ili sluZbenika, ako postoji, na kojeg se priopéenje adresira)
svake Ugovorne strane za bilo koje pricpéenje ili dokument koji se Salje ili dostavija u okviru ili
u vezi § Dokumentima o financiranju su sljededi:

(@

{b)

(©

u slugaju Zajmoprimea, koji je identificiran nazivom drugtva koji slijedi u nastavku:
Zajmoprimac:

DIV GRUPA d.o.0.

Adresa: Bobovica 10/A, Samobor, Hrvatska

Faks: +385 1 3376 155

Na ruke: g. Vtado Soi¢

E-mail: div@divgroup.eu

u sluaju svakog Zajmodavca, koji je pisanim putem obavijestio Povijerenika linije
financiranja na ili prije datuma na koji postaje Ugovorna strana; i

u sluéaju Povjerenika linije financiranja i Povjerenika instrumenta osiguranja, koji je
identificiran svojim nazivom drustva koji slijedi u nastavku:

Povjerenik linije financiranja

Addiko Bank d.d.
(i 2a pitanja u vezi s kreditom:
Adresa; Slavonska avenija 6, Zagreb, Hrvatska
Broj faksa: +385 1 6007 157
E-mail. zeljka.zeneral@addiko.com
Na ruke: Zeljka Zeneral
(il za operativna pitanja:
Adresa: Slavonska avenija 6, Zagreb, Hrvatska
Broj faksa: +385 1 6046 430
E-mail: david.sumic@addiko.com
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Na ruke: David Sumic
Povjerenik instrumenata osiguranja

Addiko Bank d.d.

Adresa: Slavonska avenija 8, Zagreb, Hrvatska
Broi faksa: +385 1 6046 430

E-mail: david. sumic@addike.com

Na ruke: David Sumié

ili bito koju zamjensku adresu ili broj faksa, ili adjel ili sluZbenik o Eemu Ugovorna strana
mo2e ohavijestiti Povjerenika linije financiranja {ili o temu Povjerenik linije financiranja
moZe obavijestiti druge Ugovorne strane ako promjenu izvii Povjerenik linije
financiranja) slanjem obavijesti najmanje pet (5) Radnih dana unaprijed.

30.3  Isporuka

{a) Svako priopéenje ili dokument koji se Salje ili koji je isporugen od strane jedne osobe
drugoj sukladno ili u vezi s Dokumentima o financiranju bit ¢e na snazi samo:

(i} ako je poslan ili isporuden putem faksa, kada s& primi u gitlivom obliku; ili

(i} ako se $alje pismom, kada je isto dostavljeno na odgovarajucu adresi ili pet (5)
Radnih dana nakon $to je ostavljeno u postanskom uredom s pladenom
postarinom u omotnici upuéenoj na tu adresu,

i, ako je odredent odjel ili sluZbenik naveden kao dio podataka o adresi koji su
navedeni u &lanku 30.2 {Adrese}, ako je upudeno tom odjelu il sluzbeniku.

o)) Svako priopéenje ili dokument kojl &alje ili dostavlja Povjereniku linije financiranja il
Povjereniku instrumenta osiguranja bit ¢e na snazi samo kada ih stvarno zaprimi
Povjerenik linije financiranja ili Pevjerenik instrumenta esiguranja (ako je primjenjivo} i
tada samo ake je izri¢ito ozna&en kao adresiran na odjel ili sluZbenika navedenog u
gore navedenom &lanku 30.2(c) (ili bilo koji zamjenski odjela ili sluzbenika, kako ée
Povjerenik linije financiranja ili Povjerenik instrumenta osiguranja odrediti u tu svrhu).

(¢} Sve obavijesti koje alje ili koje se $alju Zajmoprimcu bit ¢e postane putem Povjerenika
linije financiranja.

304  Obavijest 0 adresi i broju faksa

Odmah nakon primitka cbavijesti o adresi ili broju faksa ili promjeni adrese ili broja faksa u
skladu s ¢lankom 30.2 {Adrese), ili odmah nakon promjene vlastite adrese ili broja faksa,
Povjerenik linije financiranja ¢e obavijestiti druge Ugovorne strane,

305  Elektronitka komunikacija
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(a) Svaka komunikacija izmedu Povjerenika linije financiranja ifili Povjerenika instrumenta
osiguranja i Zajmodavea u okviru ili u vezi s Dokumentima o financiranju moZe se
obaviti elektronidkom postom ili drugim elekironitkim sredstvima ako Povjerenik linije
financiranja i relevantni Zajmodavac:

{i) se slaZzu, osim ako i dok s& ne dostavi obavijest o suprotnom, da je ovo
prihvacen oblik komunikacije;

(i) obavjestavaju jedan drugog u pisanim obliku ¢ svgjim adresama elektronitke
podte ifili $alju jedan drugo sve ostale informacije koje su potrebne za
omogudavanje slanja i primanja informacija na taj nagin; i ako

(iily obavjedtavaju jedan drugag o svakoj promjeni sveje adrese ili promjeni bilo koje
druge inforimacije koje su dali.

{b) Svaka elektronitka komunikacija izmedu Povjerenika linije financiranja i Zajmodavea
bit e na snazi samo kada je stvarno primljena u gitliivom obliku, a u sluaju bilo kakvog
elektronitkog priopéenja koje Zajmodavac 3alje Povjereniku linije financiranja, samo
ako je adresirano na natin koji ¢e Povjerenik linije financiranja utvrditi u tu svrhu,

306  Engleski jezik

(a} Svi Dokumenti o financiranju, osim Dokumenata ¢ instrumentu osiguranja, bit ¢e na
engleskom jeziku.

(b} Svi Dokumenti o instrumentu osiguranja bit ¢e na engleskom i hrvatskom jeziku.

(c) Svaka obavijest koja se daje sukladno li u vezi s bilo kejim Dokumentom o financiranju
mora biti na engleskom jeziku.

(d) Iskljuéujuci sva Ovlastenja koja je dalo hrvatsko Drzavno tijelo, svi ostali dokumenti koji
se dostavijaju sukladno ili u vezi s bilo kojim Dokumentom o financiranju moraju biti:

{i) na engleskom; ili ako

{ii) ako nisu na engleskom jeziku, mora im biti priloZen prijevod na engleski jezik
koji je ovjerio oviadteni sluZbenik Zajmoprimea, a u ovom ¢e sludaju prijevod
na engleski imati prednost, osim ako dokument nije ustavni, zakonski ili drugi
sluzbeni dokument.

5] Ovaj Ugovaor ili bilo koja obavijest ili dokument na engleskom jeziku koji se dostavija
sukladno ili u vezi s bilo kojim Dokumentom ¢ financiranju moZe se prevesti na hrvatski
jezik pod uvjetom da se inadica na engleskom uvijek Koristi u svrhe tumadenja te da
inadica na engleskom ima prednost u sluéaju bile kakvih neslaganja ili nedosljednosti
izmedu inadica na razlititim jezicima.

110 <nelitki potpisi>
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CLANAK 31,
ZRACUNI | POTVRDE

Racuni

U bilo kojem sudskom ili arbitraZnom postupku koji proiziazi iz ili u vezi s odredenim
Dokumentom o financiranju, knjizenja na radunima koje vedi odredena Strana koja vréi
financiranje su prima facie dokazi o pitanjima na koja se odnose.

Potvrde i odluke

Svaka potvrda ili odluka Strane koja vrai financiranje o stopi ili iznosu sukladno bilo kojem
Dokumentu o financiranju je, ako nema otite pogreske, konatan dokaz o pitanjima na koja se
odnosi,

Konvencija o brojanju dana

Sve kamate, provizije ili naknade koje se ohradunavaju na temelju odredenog Dokumenta o
financiranju obratunavat ¢e se iz dana u dan te se izraGunavaju na temelju stvamog broja
proteklih dana i godine od tristo $ezdeset (380} kalendarskih dana ili, u svakom sludaju kada
ge praksa na Relevantnom medubankarskom trZitu razlikuje od ovoga, u skladu s tom
tridnom praksom. ’

Financijski izra¢uni

Svi financijski izraduni koii se sukladno ili za potrebe ovog Ugovora bit ¢e izvréeni u skladu s
MSFl-jem te ¢e se izvrditi, osim ako se drugadije zahtijeva radi postivanja odredbi ovog
Ugovora, koridtenjem najnovijih izdanih tromjeseénih Financijskib izvie$éa koje Zajmoprimac
mora s vremena na vrijeme dostaviti Zajmodaveima sukladno Slanku 18.1 (Financiiska izvjesca)
pod uvjetom da:

(a) ako se relevantna tromjesecna Financijska izvjedta odnose na posljednje tromjesedje
Financijske godine, tada se, po izboru Povjerenika linije financiranja, takvi izraduni
mogu umjesto toga izvrditi na temelju revidiranih Financijskih izvjesca za relevantnu
Financijsku godinu; i ped uvjetom da,

{b) ako dode do bilo kakve znadajne nepovoljne promjene financijskog stanja Zajmoprimeca
nakon zavrietka razdoblja obuhvadenog relevantnim Financijskim izvje&éima, tada ce
se takva znadajna negativha promjena takoder uzeti u obzir pri izradunu relevantnin
brojéanih vrijednosti.

<neditki polpisi=



GLANAK 32,
DJELOMIEGNA NISTETNOST

321  Dijelomiéna nidtetnost

Ako je u bilo kojem trenutku bilo keja odredba Dokumenata o financiranju nezakonita, nistetna
ill neprovediva u bilo kojem pogledu sukladno bile kojem zakonu bilo koje nadleZnosti, ili ako
postane takvom, ni zakonitost, valjanost ili provedivost preostalih odredbi, ni zakonitost,
valjanost ili provedivost takvih odredbi sukladno zakonu bilo koje druge nadleZnosti na bilo koji
nacin ¢e biti narudene, niti ¢ to utjecati na navedeno.

112 <neditii potpisi>
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CLANAK 33.
PRAVNI LWEKOVI | ODRICANJA

Pravni lijekovi i odricanja

Nikakav propust da se iskoristi, ni bilo kakvo kadnjenje u koritenju, od strane bilo koje Strane
koja vri financiranje bilo kojeg prava ill pravnog lijeka sukladno Dokumentima o financiranju
neée djelovati kao odricanje od prava ili pravnog lijeka, niti ée bile kakvo pojedinadno ili
dielomi&no koridtenje bilo kojeg prava ili pravnog lijeka sprijediti bilo koje daljnje ili drugo
ostvarivanje ili koridtenje bilo kojeg drugog prava ili pravnog lijeka. Prava i pravni lijekovi
navedeni u Dokumentima o financiranju su kumulativni | ne iskljuduju bilo koja prava ili pravne
lijekove predvidens zakonom.

<necithi polpisi>
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CLANAK 34,
IZMJENE | DOPUNE | ODRICANJA

Potrebne suglasnoeti

(a) Bilo kaji uvjet Dokumenata o financiranju {osim Meduvjerovnickog ugovora, tlji e se
uvjeti mijenjati | dopunjavati u skladu s &lankom 5.2 istog) moZe se izmijeniti | dopuniti
ili se od njega moZe odustati samo uz suglasnost svih Zajmodavaca i Zajmoprimea,
koji su ugovome strane tih Dokumenata o financiranju, i sve ¢e izmjene i dopune il
odricanje biti obvezujute za sve ugovorne strane.

{b) Povjerenik linije financiranja moZe izvriti u ime bilo koje Strane koja vri financiranje
sve izmjene i dopune ili odricanja dopustenih ovim dankom.

(o) Izmjene i dopune ili odricanje koje se odnosi na prava ili obveze Povjerenika linije
financiranja ill Povjerenika instrumenta osiguranja ne moZe se izvriti bez suglasnosti
Povjerenika linije financiranja ili Povjerenika instrumenta osiguranja (ovisno ¢ slutaju).

Naknada za odricanje

Zajmoprimac ¢e platitl Povlerenlku linjje financlranja (za ratun Zgjmodavaca) naknadu za
adricanje jednaku 50.000 EUR.

<neditii potpisi=



CLANAK 36,
POVJERLJIVOST INFORMACLJA

351  Povjerljivost informacija

(a) Svaki od Zajmodavaca Cuvat ¢e povjerjivost svih informacija iz Dokumenafa o
financiranju, kao i svih informacija dostavljenih temeljem Dokumenata o financiranju, a
koje su u pisanom cbliku (ili edmah potvrdene u pisanom obliku) i oznalene
povierlive® na omotu, u skladu sa zakonima ili postupcima koji se primjenjuju na
doti¢ne Zajmodavce i U skladu s dobrim bankarskim praksama; pod uvjetom da se ova
obveza ne odnosi na informacije:

(i koje su sada ili koje kasnije postanu javno destupne, osim kao rezultat
otkrivanja u suprotnosti ¢ ovim Ugovorom;

(i) koje je Zajmodavac vet¢ posjedovao prije nego $to je Zajmoprimac otkrio te
informacije tom Zajmodavcu;

iii) koje je neovisno razvio bilo koji od Zajmodavaca bez pozivahja na povjerljive
informacije primljene od Zajmoprimca;

(iv) za koje se Zajmoprimac slaze da se mogu objavitj,

(v} koje Zajmodavac dobije iz izvora koji prema njegovim saznanjima nisu sklopili
ugovor ¢ povierljivosti informacija sa Zajmoprimcem u vezi s takvim
informacijama;

(vi) koje je potrebno otkriti zbog radnje bilo kojeg suda, tribunala ili regulatornog
tijela ili na temelju bilo kojeg zakonskog zahtjeva, pravnog postupka, propisa,
vladinog naloga, dekreta ili pravila, ili za koje je potrebno ili poZeljno da ih
Zajmodavac otkrije u vezi s hile kojim sudskim ili arbitraznim postupkom radi
ofuvanja svojih prava; ili

(vii) koje se dostavljaju &lanovima grupe kojoj Zajmodavci pripadaju ifili njihovim
sluzbenicima, direktorima, zaposlenicima i strunim savjetnicima te svim
revizerima tih &lanova grupe.

{b) Gore navedene obveze Zajmodavaca u vezi s Suvanjem povierljivosti su trajne, a
posebno ¢e ostati na snazi i biti obvezujute za Zajmodavce u razdoblju od dvanaest
{12) mjeseci od (i) datuma kada su svi iznosi koji se plataju Zajmodavcima sukladno
ili u vezi s ovim Ugovorom u cijelosti placeni i kada su obveze svakog Zajmodavca da
svoje uéedce u Zajmu utini raspoloZivim sukladno ovom Ugoveru prestale, i (i) datuma
na koji su Zajmodavci prodali, prenijeli, ustupili, izvr8ili novaciju ili na drugi nacin otudili
sva svoja prava i obveze sukladno ili u vezi s ovim Ugovorom kako je predvideno
&lankom 22 (Promjene Zajmodavaca), ovisno o tome Sto nastupi ranije.

115 <necitki potpisi>



(c) Zajmodavci mogu koristiti il objaviti dokumente, informacije i evidencije o Zajmaprimeu
i ovoj transakeiji (ukljudujudi i primjerke svih Dokumenata o financiranju | Dokumenata
o projektu) koje Zajmodavci smatraju prikladnim u vezi sa sljededim:

(i bilo koji spor ili postupak U vezi s ili koji ukljuduje Projekt ili bilo keji Dokument
o financiranju u svrhu obrane, oguvanja ili koristenja bilo kojeg prava ili interesa
Zajmodavaca;

(i) svako stvarno fli predioZeno utedde ili bilo koja druga stvarna ili predloZena
prodaja, prijenos, ustupanje, novacija ili drugo otudenje predvideno &lankom
22 {Promjena Zajmodavacay); ili

(i) upravljanje i nadzor, ili bilo koji spor ili postupak koji ukljutuje bile koje druge
ulaganie u ili financiranje Zajmoprimea ili bilo kojeg njegovog Povezanog
drultva, a koje Zajmodavei ¢ vremena na wrijeme mogu izvrditi ili provesti
izravno ili neizravno.

116 <neditki potpisi>
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CLANAK 36.
PRIMJERCI

Primjerci

Svaki se Dokument o financiranju moze saciniti u bilo kojem broju primjeraka, $to ¢e imati isti
udinak kao da su potpisi na odgovarajuéim primjercima stavljeni samo na jednom primjerku
Dokumenta © financiranju.

<necitki polpisi>
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CLANAK 37.
MJERODAVNO PRAVO | IZVRSENJE

Mjerodavno prave

Na ovaj Ugovor i sve izvanugovorne obveze koje proizlaze iz ili u vezi $ njim primjenjuje se
englesko pravo.

ArhitraZza i nadle2nost

{a) Svaki spor, prijepor ili oditetni zahtjev koji proizlaze iz ili u odnesu na: (1) ovaj Ugovor
i ostale Dokumente o financiranju, (2) krienje, raskid ili nistetnost ovog Ugovora ili (3)
sve izvanugovorne obveze koje proizlaze iz ili u vezi s ovim Ugovorom ili bilo kojim
drugim Dokumentom o financiranju rijedit ¢e se arbitraZom u skladu s ArbitraZnim
pravilima UNCITRAL-a koja su trenutno na snazi. Bit ée imenovan jedan arbitar, a tijelo
za imenovanje bit ¢e LCIA (London Court of International Arbitration) <Sud za
medunarodnu arbitraZzu u Londonu>. Sjediste | mjesto arbitraZe bit ¢e London,
Engleska, a engleski jezik ¢e se koristiti tijekom arbitraznog postupka, Ugovorne se
strane ovime odriu svih prava na Zalbu iz Zakona o arbitraZi iz 1996. ili drugog nadina
Zalbe na arbitraznu odluku te nede zatraZiti kasacijski postupak od sudova Engleske.
ArbitraZni sud nede biti oviasten odebriti, a Zajmoprimac se slaZe da nede traZiti, ni od
kojeg sudskog tijela, nikakve privremene mjere ili zastitu prije dono$enja odluke protiv
Strana koje vrée financiranje, bez obzira na odredbe ArbitraZnih pravila UNCITRAL-a.
Arbitrazni sud ima ovlasti razmotriti i ukljugiti u postupak, odluku ili presudu daljnje
sporove koje mu Strane koje vrée financiranje pravilno predstave (ali nijedna druga
Ugovarna strana), ako takav spor proizlazi iz bilo kojeg Dokumenta o financiranju, ali,
u skladu s prethedne navedenim, u arbitra2ni postupak nede biti ukljuSene ili
konsalidirane druge strane ili drugi sporovi. U svakom arbifraznom postupku, potvrda
Strana o financiranju o bito kojem iznosu koji se duguje Stranama koje vrie financiranje
sukladno bile kojem Dokumentu o financiranju bit ¢& prima facie dokaz takvog iznosa.

(b} Bez obzira na ¢lanak 37.2 (a), Strane koje vrSe financiranje mogu, prema njinovoj
odluci, izvréiti i ostvariti ovaj Ugovor i druge Dokumenti o financiranju, kao i sva prava
Strana koje wrée financiranje koja proizlaze iz ili se odnose na ovaj Ugovor ili bilo koji
drugi Dokument o financiranju protiv Zajmoprimea pri sudovima u Engleskoj ili
Hrvatskoj ili pri bilo kojem drugom nadleZnom sudu, U korist Strana koje vrie
financiranje, Zajmoprimac se ovim se putem neopozivo obvezuje na neiskljudivu
nadleZnost sudova Engleske ili Hrvatske u pogledu bile kojeg spora, prijepora ili
od$tetnog zahtjeva koji proiziaze iz ili se odnose na ovaj Ugovor ili bilo koji drugi
Dokument ¢ financiranju, ili povrede, raskid ili ni$tetnost istog ili istih. Zajmoprimac
ovime neopozive odreduje, imenuje i ovladcuje drudtvo Tatham Macinnes LLP, sa
sjedistem, koje je, na datum potpisivanja ovog Ugovora, na adresi 1 Gracechurch St,
London EC3V 0DD, da djeluje kao opunomocenik za primitak sudskih dokumenata i
drugih sudskih poziva u Engleskoj u svrhu bilo kakve tuZbe ili postupka koji pokrenu
Strane koje vrie financiranje u odnosu na bilo koji Dokument o financiranju. Propust
opunomodenika u postupku da cbavijesti Zajmoprimea o postupku nede uZiniti doti¢ni
postupak nevaljanim. Zajmoprimac ovime neopozivo daje suglasnost da se sudski

<neditki polpisi=



dokumenti ili bilo kakvi drugi sudski pozivi dotinih sudova dostavijaju slanjem
primjeraka istih preporuienom podtom na adresu navedenu u ovom Ugovoru.
Zajmoptimac se obvezuje i suglasan je da ¢e, u mjeri u Kojoj ima bilo kakve obveze
sukladno Dokumentima o financiranju, imati propisno imenovaneg opunomodéenika za
primanje sudskih dokumenata i bilo kakvih drugih sudskih poziva u Engleskoj u svrhu
tuZbe ili postupka koji su pokrenule Strane koje vrée financiranje u odnosu na bilo koji
Dokument o financiranju te ¢e obavijestiti Strane koje vrde financiranje o identitetu i
adrest takvog opunomodenika. Nista ovdje navedeno ne utjede na prave Strana koje
vr$e financiranje da pokrenu pravne radnje ili postupke protiv Zajmoprimea na bile koji
nadin dozvoljen zakonima bilo koje primjenjive nadleZnosti. Pokretanje pravnih radnji
ili postupaka od strane Strana koje vrée financiranje u jednoj ili vise nadleZnosti ne
sprjetava Strane koje vrie financiranje u pokretanju pravnih radnji ili postupaka u bile
koioj drugoj nadleznosti, istodobno ili ne. Zajmoprimac se neopozivo odrite svakog
prigovora koji ima ili bi mogao imati na bilo kojoj osnovi u odnosu na mjesto pokretanja
pravne radnje ili postupka te svake tvrdnje koju ima ili bi mogao imati, a kojom se tvrdi
da je pravna radnja ili postupak pokrenut pod pogre$nom nadleznoiéu,

37.3  Poviastice i imuniteti EBOR-a

Nigta u ovom Ugovoru nede se tumaditi kao odricanje, odustajanje ili druga izmjena bilo kakvih
imuniteta, povlastica ili izuzeéa EBOR-a koji su ugovoreni temsljern Ugovora o osnivanju
Europske banke za obnovu i razvoj, medunarodne konvencije ili bilo kojeg drugog primjenjivog
zakona. Bez obzira na gore navedeno, EBOR je izritito pristao na arbitraZu u skladu s &lankom
37.2 (ArbitraZa i hadfeznost) i sukladno tome te ne dovodedi u pitanje svoje druge povlastice i
imunitete {ukljutujudi, ali ne iskljudive nepovredivost svajih arhiva), priznaje da nema imunitet
od tuZbe i sudskog postupak sukladne €lanku 5. stavku 2. Zakonskog instrumenta iz 1981, br.
757 (Europska banka za obnovu i razvoj {(Imuniteti i povlastice), Nalog iz 1991.) ili bilo kojoj
sliénoj odredbi prema engleskom zakonu u odnosu na izvrienje pravomocno donesene
arbitrazne presude protiv EBOR-a koja je rezultat izriditog pristanka na arbitraZni postupak
sukladno &lanku 37.2 {ArbitraZa i nadieZnost).

374  Odricanje od suverenog imuniteta

Zajmoprimag izjavijuje i jaméi da su avaj Ugovor i nastanak Zajma temeljem istog komercijalni,
a ne javni ili drZavni akti | da nema pravo zahtijevati imunitet od pravnih postupaka u cdnosu
na sebe ili bilo koju svoju imovinu na temelju suvereniteta ili na drugi nadin sukladno bilo kojem
zakonu ili u bilo kojoj nadleZnosti u kojoj se moZe pokrenuti tuZba radi prinudnog izvréenja bilo
koje od obveza koje proizlaze iz ili se odnase na ovaj Ugovor. U mjeri u kojoj Zajmoprimac ili
bilo koja njegova imovina ima ili kasnije moZe stedi bilo kakvo pravo na imunitet od prijeboja,
pravnog postupka, zaplijene prije presude, druge zaplijene ili izvréenja presude na temelju
suvereniteta ili na drugi naéin, Zajmoprimac se ovime neopozivo odride takvih prava na imunitet
u pogledu svojin obveza koje proizlaze iz ili s& odnose na ovaj Ugovor.

Ovaj je Ugavor skloplien na datum naveden na pofetku ovag Ugovora.

119 <neéitki polpisi>

Ja, Dr. Hedi Varady, iz Zagreba, Milana Ogrizovida 5, stalni sudsii tumaé za engleski { madarski jezik,
postavijena od strane Zupanijskog suda Grada Zagreba, rjedenjem broj: 48u-1568/2019 od 16, prosinca
2018, ovim poturdujem da ovaj prijevod u potpunosti odgovara izvorniku na engleskom jeziku.,

Broj ovjere: 776 / 2022
U Zagrebu, 25, svibnja 2022,

c,_LA_‘SZ_ st $ 22 )
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THIS AGREEMENT is dated 8 November 2018 and made betwaen:

)

{2)

3)

(4)

(5)

DIV GRUPA D.0.Q., a limited liability company incorporated and existing under the laws of
the Republic of Croatia, registered with the court register of the commercial court in Zagreb
under registration number 080127368, personal identification number 33890755814, having
its registered seat at Bobovica 10/A, 10430 Samobor, Republic of Croatia, as borrower (the
"Borrower");

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT, with its registered
address at One Exchange Square, London EC2A 2JN, United Kingdom as lead arranger (the
"EBRD™);

ADDIKO BANK D.D., a bank duly established and existing under the laws of the Republic of
Croatia, with its registered address at Slavonska avenija 6, 10000 Zagreb, Republic of
Croatia, registered with the court register of the commercial court in Zagreb under registration
number 080072083, personal identification number 14036333877 ("Addiko Bank" together
with EBRD the "Qriginal Lenders"),

ADDIKO BANK D.D., a bank duly established and existing under the laws of the Republic of
Croatia, with its registered address at Slavonska avenija 6, 10000 Zagreb, Republic of
Croatia, registered with the court register of the commercial court in Zagreb under registration
number 080072083, personal identification number 14036333877, as agent of the other
Finance Parties (the "Facility Agent"); and

ADDIKO BANK D.D., a bank duly established and existing under the laws of the Republic of
Croatia, with its registered address at Slavonska avenija 6, 10000 Zagreb, Republic of
Croatia, registered with the court register of the commercial court in Zagreb under registration
number 080072083, personal identification number 14036333877, as security agent of the
other Finance Parlies (the "Security Agent").

IT IS AGREED as follows:




1.1

SECTION 1
DEFINITIONS AND INTERPRETATION

Definitions
In this Agreement:

“Affiliate” means, in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company.

“Agency Fee Letter” means any letter or letters dated on of about the date of this Agreement
between the Borrower, the Facility Agent and the Security Agent relating to the agency fees
referred to in section 11.5 (Agency fee).

"Appraisal Fee Letter” means the letter dated on or about the date of this Agreement
between the Borrower and EBRD relating to the appraisal fee referred to in section 11.3
(Appraisal fes).

"Assets to Loan Coverage Ratio" means:

(a) the total fair market value of certain real-sstate assets as further detailed under
Schedule 8 (Morlgaged Real Estate) and Schedule 8 {Pledged long ferm assets)
secured to the Lenders pursuant to the Mortgage Agreement and the Movables
Pledge Agreement, as determined in the most recent Valuation Report; to

(b} the total outstanding amount of the Loan

"Assignment Agreement" means an agreement substantially in the form set out in Schedule
& (Form of Assignment Agreement) or any other form agreed between the relevant assignor
and assignee.

"Agsignment of Insurance Receivables Agreement” means the instrument pursuant to
which the Borrower assigns to the Security Agent its receivables arising under the insurance
policies relating to the Borrower's assets and listed in Schedule 10 (Insurance policies) issued
to the benefit of the Borrower, and undertake to assign all future extensions, renewals or
replacements of these insurance policies, together with any notices, acknowledgements,
consents or any related document, in form and substance satisfactory to the Lenders.

"Auditors” means such firm of independent aceountants of international repute as the
Borrower may from time to time appoint as its auditors in accordance with section 20.6
{Accounting).

"Authorisation" means any authorisation, consent, resolution, registration, filing, agreement,
notarisation, certificate, licence, approval, permit, authority or exemption from, by or with any
Governmental Authority, whether given or withheld by express action or deemed given or
withheld by failure to act within any specified time period and all corporate, creditors’ and
shareholders' approvals or consents.




"Availability Period" means:

(a) in refation to Tranche 1 Loan, the period from and including the date of this
Agreement to 31 December 2018;

{b) in relation to Tranche 2 Loan, the period from and including the date of this
Agreement to 30 June 2019; and

{c) in relation to Tranche 3 Loan, the period from and including the date of this
Agreement to the date occurring one {1) month prior to the Final Repayment Date,

“Available Commitment" means, in relation to the Loan, a Lender's Commitment in that
Loan minus;

(a) the amount of its participation in any cutstanding Utilisations under that Loan; and

()] in relation to any proposed Utilisation, the amount of its participation in any other
Utilisations under that Loan that are due to be made on or before the proposed
Utilisation Date.

"Available Loan" means, in relation to the Loan, the aggregate for the time being of each
Lender's Available Commitment in that Loan,

"AWC Efficiency Ratio"” means:

(a) Current Assets minus Cash, minus (i} Current Liabilities minus Current Financial
Liabilities minus CPLTD; to

(b) Current Revenues,

"Bills of Exchange" means duly signed and accepted biank bills of exchange (Croatian:
mjenice) with a "no protest” clause issued by the Borrower in favour of the Security Agent in
accordance with Croatian law together with a comesponding statement which in form and
substance shall be satisfactory to the Lenders.

“Break Costs" means the amount (if any) by which;

(a) the interest which a Lender should have received for the period from the date of
receipt of all or any part of its participation in a Loan or Unpaid Sum to the last day of
the current Interest Period in respect of that Loan or Unpaid Sum, had the principal
amount or Unpaid Sum received been paid on the last day of that Interest Period;

exceeds:

{b) the amount which that Lender would be able to obtain by placing an amount equal to
the principal amount or Unpaid Sum received by it on deposit with a leading bank in
the Relevant Interbank Market for a period starting on the Business Day following
receipt of such principal amount or Unpaid Sum and ending on the last day of the
current Interest Period.




"Brodosplit d.d." means a joint stock company incorporated and existing under the laws of
the Republic of Croatia, registered with the court register of the commercial court in Split
under registration number 060175040, personal identification number 18556905592, having
its registered seat at Put Supavia 21, 21000 Split, Republic of Croatia.

"Brodosplit Group” means Brodosplit d.d. and its Subsidiaries.

"Buslness Day" means a day (other than a Saturday or Sunday) on which banks are open for
general business in London and Zagreb and, in relation to any date for payment or purchase
of Euro, any TARGET Day.

"Business Plan" means the financial projections relating to the business of the Barrower
prepared by the management of the Borrower and including projections of the key
performance indicators of the Borrower in form and substance satisfactory to the Lenders.

"Cash" means, at any time, cash in hand or at bank (in the latier case) credited to an account
with a Croatian commercial bank or other bank safisfactory to the Facility Agent in the name
of the Borrower and which are freely and immadiately available to be applied in repayment or
prepayment of the Financial Debt.

“Cash Equivalent Investments" means any investment in shor-term liquid marketable
commercial paper or securities maturing within three (3) months at the latest, satisfactory to
the Facility Agent, in each case which are raadily available and convertible to known amounts
of Cash and which are subject to an insignificant risk of change in value.

“Cash Flow Available for Debt Service” means, at the end of any period (calculated in
accordance with IFRS at the level of the Borrower on a stand-alone basis):

(a) Cash Flow from Operating Activities for that period; minus

(b) those cash flows for such period which are applied during that period to acquire or to
invest in fong term assets which are not funded by Long-term Debt.

"Cash Flow from Operating Activities" means, at the end of any period:

(a) the sum of:




(i} net income after tax for that period;
(i} depreciation and amortisation for that period;
(iii) non-cash expenses in that period,

{iv) any decrease in the working capital frorn the beginning to the end of that
period; and

(V) without double counting, interest, commitment charges and other fees and
expenses paid in respect of Financtal Debt during that period {in each case,
to the extent classified as cash flow from operating activities); minus

{b) any increase in the working capital from the beginning to the end of that period; but

(c) not taking into account any Exceptional ltem which represents gains and taking into
account any exceptional loss which represents losses,

determined in accordance with IFRS at the level of the Borrower on a stand-alone basis.

“Charter’ means, in respect of any company, corporation, partnership, enterprise or other
entity, its charter, founding act, articles of incorporation and bylaws, memorandum and
articles of association, statutes or stmilar instrument.

"Clean-Down Period" means a period of consecutive fourteen (14) calendar days falling
immediately prior to each of the 1%, 2rd 3% 4 and 5% anniversary of the date of this
Agreement and prior to the Final Repayment Date.

"Commitment" means a Tranche 1 Commitment, a Tranche 2 Commitment and a Tranche 3
Commitment.

"Compliance Certificate" means a certificate substantially in the form set cut in Schedule 7
(Form of Compliance Certificate) in form and substance satisfactory to the Facility Agent.

“Corporate Governance Action Plan” means the action plan for purposes of improving the
corporate governance of the Group as agreed between the EBRD and the Barrower and set
forth under Schedule 17 (Corporate Governance Action Plan),

"CPLTD" means the Borrower's liabilities in respect of the long-term Financial Debt excluding
Debt arising under any counter-indemnity obligation in respect of guarantees, maturing within
a period of twelve (12) months.

"Current Assets" means the Borrower's assets when they: (a) are expected to be realised in,
or are held for sale or consumption in, the normal course of the Borrower’s operating cycle,
(b} are held primarily for trading purposes or for the short-term and are expected to be
realised within twelve (12) months of the balance sheet date or (c) are Cash or Cash
Equivalent investments assets which are not restricted in their use,




"Current Financial Liabilities” means the Borrower's liabilities in respect of Financial Debt
excluding Debt arising under any counter-indemnity obligation in respect of guarantees,
maturing within a period of twelve (12} months.

"Current Liabilities” means the Borrower's liabilities when they: (i) are expected to be settled
in the normal course of the Borrower's operations cycle or (i) are due to be settled within
twelve (12) months of the balance sheet date.

"Current Ratio" means
(a) Current Assets; to
(b} Current Liabilities,

"Current Revenues" means the Borrower's revenues that are generated over a twelve (12)
manths period prior to the calculation date.

"Debenture” means each of the debentures (Croatian: zaduZnice} issued by the Borrower in
favour of the Security Agent pursuant to the Croatian Enforcement Act 2012, as amended,
and notarised as an enforceable deed by a Croatian notary public, pursuant to which the
Borrower consents to seizure of its respective bank accounts and the transfer of the monies
so seized directly to the Security Agent as a security for repayment of the Loan and any
interest, default interest, fees, charges and additional payment obligations due by the
Borrower in accordance with this Agreement, which debentures shall be in form and
substance satisfactory to the Lenders,

"Debt” means, with respect to any person, all obligations of such person, whether incurred
as principal or surety and whether present, future, actual or contingent, for the payment or
repayment of money, including:

{c) Financial Debt;

(ch any amounts payable by such person under financial leases or similar arrangements
aver their respective periods;

(e) any credit to such person from a supplier of goods or under any instalment purchase
or other similar arrangement; and

(f} any liabitities and obligations of third parties to the extent that they are guaranteed by
such person or such person has otherwise assumed or become liable for the
payment of such liabilities or obligations or to the extent that they are secured by any
Lien upon property owned by such person whether or not such person has assumed
or beceme liable for the payment of such liabilities or obligations.

"Debt Service Coverage Ratio" means, in respect of any twelve (12) month period praceding
the date of calculation, the result obtained by dividing:

(a) Cash Flow Available for Debt Service for that twelve (12) month period preceding the
date of calculation; by
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(s)] the aggregate amount of:

(i) payments of principal (excluding all payments falting due under any overdraft
or revolying facility that are available for redrawing in accordance with the
terms thereof) and any loan refinancing;

(i} intersst and commitment charges and other fees and expenses (excluding
non-recurring fees and expenses),

falling due and payable in respect of the Loan and any other Financial Debt of the Borrower
(on a stand-alone basis) during that twelve (12} month period. It being understood that any
Debt arising under any counter-indemnity cobligation in respect of a guarantee shall not be
taken into account in the Financial Dekt of the Borrower {on a stand-alone basis) unless any
such guarantee has been called.

“Default” means an Event of Default or any event or circumstance specified in section 21
{Evenis of Defauif) which would with the expiry of a grace period, the giving of nofice, the
making of any determination under the Finance Documents or any combination of any of the
foregoing be an Event of Default.

"Default Rate" means 2% per annum over the margin for the Loan plus the cost of funding
the overdue amount payable to the Facility Agent for the Lenders.

"Designated Performance Requirements" means Performance Requirements 1 through 8
and 10 (or, as the context may require, any one of such Performance Reguirements) of the
Performance Requirements dated May 2014 and related to EBRD's Environmental and Sccial
Palicy dated May 2014.

"Disruption Event” means either or both of:

(a) a material disruption to those payment or communications systems or to those
financial markets which are, in each case, required to operate in order for payments
to be made in connection with the Loan {or otherwise in order for the transactions
contemplated by the Finance Documents to be carried out) which disruption is not
caused by, and is beyond the control of, any of the Parties; or

{b) the occurrence of any other event which results in a disruption (of a technical or
systems-related nature) to the treasury or payments operations of a Party preventing
that, or any other Party:

()] from performing its payment obligations under the Finance Documents; or

(in) from communicating with other Parties in accordance with the terms of the
Finance Documents,

and which (in either such case) is not caused by, and is beyond the control of, the Party
whose operations are disrupted.

"DIV Companies” means;




(a) DIV BETONSKI PRAGOVI DOO SVRLJIG, a limited liability company incorporated
and existing under the laws of the Republic of Serbia, registered with the Companies
Register with Serbian Business Registers Agency under registration number
20769696, having its registered seat at Dugana Trivunca 1, Swrljig, the Republic of
Serbia;

(b) MIN DIV SVRLJIG AD SVRLJIG, a joint stock company incorporated and existing
under the laws of the Republic of Serbia, registered with the Companies Register with
Serbian Business Registers Agency under registration number 07108958, having its
registered seat at Dusana Trivunca 1, Svrijig, the Republic of Serbia; and

(c) DIV D.0.0., a limited liability company incorporated and existing under the laws of the
Republic of Bosnia-Herzegovina, registered with the Court Register of the Municipality
Court in Sarajeve under registration number 65-01-0362-14, personal identification
number 4200977520006, having its registered seat at Brade Muliéa 20, Sarajevo-Novi
Grad, Sarajevo Dio, Bosnia-Herzegovina.

"EBITDA" means, for any twelve (12) month period preceding the date of calculation with
respect to the Borrower, the net income of the Borrower prepared in accordance with IFRS
before any provision on account of taxation (excluding value added tax), depreciation and
amortisation and any interest incurred in respect of any Debt, as normalized by exiraordinary
non-cash items.

"Enforcement Action” means the exercising of any rights, remeadies, powers or discretions
available pursuant to the Finance Documents in respect of the enforcement of the Security.

"Enforcement Policy and Procedures"” means EBRD's Enforcement Policy and Procedures
dated 4 October 2017.

“Environmental and Social Action Plan" means the plan of environmental and social
mitigation and improvement measures specifying environmental and social performance
criteria, standards, policies, procedures, practices, capital investments and implementation
schedules, including measures to achieve and maintain compliance with Designated
Performance Requirements 1-8 and 10, a copy of which is attached as Schedule 13
(Environmental and Social Action Plan), as such plan may be amended from time to time with
the prior written consent of EBRD in accordance with section 20.3 (Environmental and Social
Action Pian).

"Environmental and Soctal Law" means any applicable law or regulation which relates to;

(d poliution or protection of the environment, including related laws or regulations
relating to public access to information and participation in decision-making;

(&) tabour and employment conditions;
f occupational health and safety,

(9} public health, safety and security,
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(h) indigenous peoples;
{ cultural heritage; or

() resettlement or economic displacement of persons,

"Environmental and Social Matter" means any matier that is the subject of any
Environmental and Social Law, any Designated Performance Requirement or the
Environmental and Social Action Plan,

"Estimated Costs of the Project” means the total estimated costs of the Project as set forth
in section 17.13 (Estimaled Costs of the Frojecl} to be approved by the Facility Agent from
time to time taking into account proposals submitted by the Borrower to the Facility Agent.

"EUR" or "Euro" means the single currency unit of the Participating Member States.
"EURIBOR" means:;
(a) the applicable Screen Rate; or

(b) (if no Screen Rate is available for the relevant Interest Period) the arithmetic mean of
the rates (rounded upwards to four decimal places) as supplied to the Facllity Agent
at i1s request quoted by the Reference Banks to leading banks in the European
interbank market,

if pursuant to this definition of "EURIBOR" the EURIBOR would be below zero, the EURIBOR
will be deemed to be zero.

"Event of Default” means any event or circumstance specified as such in section 21 (Events
of Defaull).

"Exceptional ltems" means any exceptional, one off, non-recurring or extraordinary items
which reprasent gains or losses including those arising on:

(a) the restructuring of the activities of an entity and reversals of any provisions for the
cost of restructuring;

{h) disposals, revaluations, write downs or impairment of non-current assets or any
reversal of any write down or impairment; and

{c) disposals of assets associated with discontinued operations.

"Exlsting Indebtedness to be Refinanced" means the Financial Debt of the Borrower as
detailed under Schedule 15 (Existing Indebledness to be Refinanced) to be refinanced in
accordance with the provisions of this Agreement.

"Existing Guarantees" means the Zagrebatka Banka Guarantee, the Veneto Banka
Guarantee and the HBOR Guarantee, as listed in Schedule 14 (Guarantees).
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"Existing Guarantees Release Date” means the date on which the Security Agent recesives
satisfactory evidence of the release of the Existing Guarantees.

"Existing Security” means, in respect of real estate listed in Scheduile 8 (Mortgaged Real
estafe) and long term asssts listed in Schedule 9 (Pladged long ferm assets) and insurance
policies listed in Schedule 10 (Insurance policies), any Lien over such real estate, long term
assets and insurance policies which secures any Existing Indebtedness to be Refinanced,
including, without limitation, assignment or "vinkulacija” of any of the insurance palicies listed
in Schedule 10 (insurance poiicies), as well as any security instruments listed in Schedule 15
(Existing indebtedness to be Refinanced).

"Facility Office" means the office or offices notified by a Lender to the Facility Agent in
writing on or before the date it becomes a Lender (or, following that date, by not less than five
(5) Business Days' written notice) as the office or offices through which it will perform its
obligations under this Agreement.

"Fee Letters” means the Agency Fee Letter, the Mobilisation Fee Letter, the Appraisal Fee
Letter, the Side Business Letter and any fee letters agreed between the Borrower and the
Facility Agent.

"FINA Registry" means the registry of judicial and notarial security interests over movables
and rights maintained by the Financial Agency, a legal entity established by the Republic of
Croatia on the basis of the Financial Agency Act,

“Final Repayment Date" means for all Tranches, the Interest Payment Date falling on or
immediately after the sixth anniversary date of the date of the execution of the Loan
Agreement,

"Finance Documents" means each of the following agreements and documents in form anc
substance satisfactory to the Lenders:

(a) this Agreement;

(1)) the Security Documents,;

(c) the Intercreditor Agreement;

{d) the Fee Letters;

(&) the Letter of Information; and

{f any other document designated as such by the Fagility Agent and the Borrower.
"Finance Party" means the Facility Agent, the Security Agent or a Lender.

"Financlal Debt" means debt;

(a) for or in consideration of borrowed money or arising out of any credit facility or
financial accommodiations;
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(b) arising under any capital lease;

(c) arising in respect of debenture, bond, note, promissory note, oan, commercial paper
or other security, any acceptance or documentary credit or any receivable sold or
discounted other than on a non-recourse basis;

(dl) arising under any counter-indemnity obligation in respect of a guarantee, bond,
standby or documentary letter of credit or any other instrument issued by a bank or
financial institution; or

(e) arising under any other fransaction which, in accordance with IFRS (as applicable),
has the commercial effect of borrowing.

“Financial Statements" means the financial statements (including balance sheet, income
statement, statement of changes in equity, cash flow statement and notes, comprising a
summary of significant accounting policies and other explanatory notes) prepared in
accordance with IFRS.

“Financial Year" means the period commencing each year on 1 January and ending on the
following 31 December, or such other period as the Borrower may, with the Facility Agent's
prior consent, from time to time designate as the accounting year of the Borrower.

“Financing Plan" means the plan for financing the Project as set forth in section 17.14
{Financing Flan}.

“First Repayment Date" means 15 May 2019,

"Governmental Authority" means the government of any country, or of any political
subdivision thersof, whether state, regional or local, and any agency, authority, branch,
department, regulatory body, court, central bank or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government or any subdivision thereof (including any supra-national bedies), and all officials,
agents and representatives of each of the foregoing.

"Group" means the Borrower and its Subsidiaries for the time being.

"HBOR Guarantee" means co-debtorship (Croatian: suduZniSivo) assumed by the Borrower
under the Loan Agreement no. KK 17/17 dated 11 August 2017 entered into between
Croatian Bank for Reconstruction and Development (the "HBOR") as lender, Polar
Expeditions Inc. as borrower, the Borrower as co-debtor |, Brodosplit-Holding d.o.0. as co-
debtor Il, and Brodosplit-Plovidba d.d. as pledgor, in the total amount of EUR 37,147,869.16
plus interests, fees and other amounts payable under the ahove mentioned Loan Agreement
no. KK 1717, together with all debentures, promissory notes and any other collateral
provided by the Borrower to HBOR as co-debtor under the above mentioned Loan Agreement
na. KK 17117 (as specified in Schedule 14 (Guarantees)).

"HBOR Letter of Intent” means the letter of intent under which HBOR shall commit and
confirm they will release the HBOR Guarantee.
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"Holding Company" means, in relation to a person, any other person in respect of which it is
a Subsidiary.

"HRK" means Croatian Kuna, the lawful currency of the Republic of Croatla

"IFRS" means International Financial Reporting Standards promulgated or adopted by the
International Accounting Standards Board.

“Independent Valuer” means a professional valuer appointed by the Facility Agent on behalf
of the Lenders.

"Intercreditor Agreement” means an agreement dated on or about the date of this
Agreement betwsen the Lenders, the Facility Agent and the Security Agent.

"Interest Determination Date" means the Quotation Day.
"Interest Payment Date” means:

(a) each 15 May and 15 November in any year, provided however that, if any Interest
Payment Date would otherwise fall on a day which is not a Business Day, such
Interest Payment Date shall be changed to the next succeeding Business Day in the
same calendar manth or, if there is no succeeding Business Day in the same
calendar month, the immediately preceding Business Day; and

{b) the Final Repayment Date.

“Interest Perlod" means, in relation to the Loan, each period datermined in accordance with
section 9 (Interest Periods) and, in relation to an Unpaid Sum, each period determined in
accordance with section 8.3 (Default interest).

"Lenders” means:
(a) any Original Lender; and

(b) any bank or financial institution which has become a Party in accordance with section
22 (Changes to the Lenders),

which in each case has not ceased to be a Party in accordance with the terms of this
Agreement.

"Letter of Information" means the letter from the Borrower to the Original Lenders ¢ontaining
the Borrower's representations regarding all material facts concerning the use of the Loan,
the organisation, status, operations, affiliations, liabilities and assets of the Berrower and
other matlers incidental to the transactions contemplated by this Agreement, and any
amendment or supplement to such letter which are accepted by the Original Lenders.

“Leverage Ratio" means:

(a) the Totat Net Debt; to




(b} EBITDA.
Liabilities" means the total liabilities of the Borrower as set-forth in its balance sheet.

"Lien" means any mortgage, pledge, charge, privilege, priority, hypothecation, encumbrance,
assignment, lien, attachment, set-off or other security interest of any kind or any other
agreement or arrangement having the effect of conferring security upon or with respect to, or
any segregation of or other preferential arrangement with respect to, any present or future
assets, revenues or rights, including, any designation of loss payees or beneficiaries or any
similar arrangement under any insurance policy.

"Loan”" means the Tranche 1 Loan, the Tranche 2 Loan and the Tranche 3 Loan.

"Long-term Debt” means, as of any date with respect of any person, any Financial Debt
(other than the Loan) of such person, all or part of which, or the final payment of which, is due
more than one year after such date.

"Majority Owner Share Pledge Agreement” means the instrument(s) pursuant to which Mr
Tomiglav Debeljak pledges in favour of the Security Agent for the Lenders all of the issued
and outstanding shares of the Borrower owned by Mr Tomislav Debeljak, in a form and
substance satisfactory to the Lenders.

"Mandatory Cost" means the percentage rate per annum calculated by the Facility Agent in
accordance with Schedule 4 (Calculation of the Mandatory Costs).

"Margin" means 3.50% per annum prior to the Existing Guarantees Release Date,

Following the Existing Guarantees Release Date and as from the date of receipt of the
Compliance Certificate for the relevant Financial Year, the Margin specified above shall be
adjusted on an annual basis, in order to correspond to the percentage per annum set out in
front of the range in which the Leverage Ratio would fall in the beiow table;

Margin (% per
Leverage Ratio annum)
Greater than 3.50:1.00 4.00%
Less than or equal to 3.50:1.00 but greater than
3.00:1.00 3.50%
Less than or equal to 3.00:1.00 but greater than
2.50:1.00 - 3.00%
Less than or equal to 2.50:1.00 but greater than
2.00:1.00 2.50%
Less than or equal to 2.00%
2.00:1.00

If the Existing Guarantees Release Date occurs hefore the Compliance Certificate is received
for the Financial Year ending 31 December 2018, the Margin will be reduced to 3.00% per
annum in line with the Leverage Ratio for 2017,
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Upon the occurrence of any Event of Default, he Margin will automatically increase by 50
basis points over the Margin that would be otherwise applicable as per the margin ratchet
above and as determined during the most recent annual testing.

"Market Disruption Event’ has the meaning given to that term in paragraph (a} of section
10.2 (Market disruption),

"Material Adverse Effect" means material adverse effect on:

(a) the ability of the Borrower to perform and/or comply with any of its obligations under
any Finance Document or any Project Document to which it is a party; andfor

{(b) the rights and remedies of the Finance Parties in respect of any Security pursuant to
any Security Documents; and/or

(c) the effectiveness, legality, validity, enforcement or enforceability, ranking and binding
nature of any Finance Document (including any Security granted or purporting to be
granted) or any Project Documents or the legal rights and remedies of the Finance
Parties under any of the Finance Documents; and/or

(c) the Borrower's ability to implement or finalise the Project in the manner contemplated
by the Finance Documents or the Project Documents; and/or

(e) the business operations, assets, conditions (financial or otherwise) or prospects of the
Borrower,

"Mobilisation Fee Letter" means the letter dated on or about the date of this Agresment
betwean the Borrower and EBRD relating to the mobilisation fee referred to in section 11.4
{Mobilisation fee).

"Mortgage Agresment" means the instrument pursuant to which the Borrower mortgages in
favour of the Security Agent for the Lenders certain reai-estate assets as further detailed
under Schedule 8 (Mortgaged Real Estate) which Mortgage Agreement shall be in form and
substance satisfactory to the Lenders.

"Movables Pledge Agreement” means the instrument pursuant to which the Borrower
pledges in favour of the Security Agent for the Lenders certain equipment as further detailed
under Schedule 9 (Pledged long term assets) which Movables Pledge Agreement shall be in
form and substance satisfactory to the Lenders.

"Original Financial Statements” means the audited consolidated Financial Statements of
the Borrower for the Financial Year ended 31 BDecember 2018.

"Participating Member State" means any member state of the European Union that adopts
or has adopted the Euro as its lawful currency in accordance with legistation of the European
Union relating to Economic and Monetary Union.

"Party" means a party to this Agreement.
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"Permitted Capital Expenditure” means capital expenditure for the financing of investments
related to energy efficiency improvements and investments into equipment.

“Permitted Capital Expenditure Plan” means the plan for purposes of describing Permitted
Capital Expenditure.

“Permitted Debt" has the meaning given to that term in section 20.16 (Financial Debt).

"Prohibited Practice” means a Coercive Practice, a Collusive Practice, a Corrupt Practice, a
Fraudulent Practice, a Misuse of Bank Resources or Bank Assets, an Obstructive Practice or
a Theft, as each of these terms is defined in the Enforcement Policy and Procedures.

"Project" means: (a) refinancing of the Existing Indebtedness to be Refinanced the key
purpose of which is to achieve operational efficiencies through balance sheet restructuring,
including reducing number of creditors, aligning pricing and covenants; (b) financing the
Permitted Capital Expenditure; and {c} the provision of a revolving loan facility, proceeds of
which will be used to finance working capital needs.

“Project Documents” means:

(a) the Business Plan; and

1<) the Original Financial Statements.

"Qualifying Lender' means EBRD or, at any time, a bank or financial institution which:

(a) is enlitled to receive payments from the Borrower without any Tax Deduction on the
ground that it has its place of business in a country which is a party to a treaty on
avoidance of double taxation with the Republic of Croatia, regardless of whether profit
with respect to interest payments is or is not subject to any withholding tax in a
country in which such profit has been obtained; or

(b} has a place of business in the Republic of Croatia.

"Quotation Day" means, in relation to any period for which an interest rate is to be
determined, two (2) Business Days before the first day of that period unless market practice
differs in the Relevant Interbank Market in which case the Quotation Day will be determined
by the Facility Agent in accordance with market practice in the Relevant interbank Market
(and if quotations would normally be given by leading banks in the Relevant interbank Market
on more than one day, the Quotation Day will be the last of those days).

"Reference Banks" means the principal office in Frankfurt am Main of Deutsche Bank AG
and Commerzbank AG and in London of Citibank or such other banks ag may be appointed
by the Facility Agent in consultation with the Borrower.

"Relevant Interbank Market' means the European interbank market.

"Repayment Date" means the First Repayment Date and each Interest Payment Date falling
after the First Repayment Date up to and including the Final Repayment Date,
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"Repeating Representations” means sach of the representations set out in sections 17.1
(Status as the date of this Agreement) (other than section 17.1(e)), 17.2 (immunity) 17.3
(Binding obligations), 17.4 (Non-conflict with other obligations), 17.5 {Power and authority),
17.6 (Validity and admissibility in evidence), 17.7 (Deduction of Tax), 17.9 (Governing law and
enforcement), 17.10 (Mo adverse consequences), 17.11 (No defaulf), 17.15 (Financia!
Statements) (other than section 17.15(a) and section 17.15(b)}, 17.18 (Pari passu ranking},
17.17 (No proceedings pending or threalened), 17.18 (Compliance with law), 17.19
(Environmental and Social compliance), 17.20 (Security) and 17.21 (Taxes).

"Representative” means any delegate, agent, manager, administrator, nominee, attorney,
trustee or custodian.

“Screen Rate" means the euro interbank offered rate administered by the European Money
Markets Institute (or any other person which takes over the administration of that rate) for the
relevant period displayed (before any correction, recalculation or republication by the
administrator) on page EURIBORO1 of the Thomson Reuters screen (or any replacement
Thomson Reuters page which displays that rate), or on the appropriate page of such other
information service which publishes that rate from time to time in place of Thomson Reuters.
If such page or service ceases to be available, the Facility Agent may specify another page or
service displaying the relevant rate after consultation with the Borrower and the Lenders. If no
Screen Rate appears on the reference page for a period equal ta the duration of the relevant
period but rates do appear on the reference page both for a period that is shorter than and for
a period that is longer than the duration of such relevant periad, the Screen Rate rate shall be
the rate (rounded upward if necessary, to four decimals places) that would be applicable for a
period equal to the duration of such relevant period as determined through the use of straight-
line interpolation by reference to the Screen Rate that appears on the reference page for the
period that is the next shorter in length than the duration of such relevant period and the
Screen Rate that appears on the reference page for the period that is the next longer in length
than the duration of such relevant period,

"Security” means the Liens created, expressed to be created or agreed to be created
pursuant to any of the Security Documents to secure all amounts owing to the Finance
Parties under the Finance Documents.

"Security Documents” means:

(a) the Mortgage Agreement;

[{1}] the Movables Pledge Agreement;

(c) the Share Pledge Agreements,

(<) the Majority Owner Share Pledge Agreement,

(e) the Assignment of Insurance Receivables Agreement;

{f) the Bills of Exchange (the Borrower shall issue five (5) Bills of Exchange); and
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(9 Debentures {the Borrower shall issue two (2) Debentures),

and such other agreements or instruments as may be entered into between the Borrower and
the Security Agent from time to time.

"Shareholders" has the meaning given fo it in section 17.1 (Status as at the dale of this
Agreement).

"Share Pledge Agreements” means the instrument(s) pursuant to which the Borrower
pledges in favour of the Security Agent for the Lenders all shares in the DIV Companies held
by the Borrower, in a form and substance satisfactory to the Lenders.

"Side Business Letter' means any letter or letters by which the Borrower is committed to
perform payment transactions over transaction account opened within Facility agent in
accordance to conditions defined in that specific letter or letters,

"Subordinated Debt" means unsecured debt of the Borrower which is fully subordinated to
the payment of all amounts payable to the Lenders under the Finance Documents or such
other instrument on terms satisfactory to the Facility Agent. For avoidance of doubt, suich debt
includes all Shareholders’ loans to the Borrower as of date of this agreement.

"Subsidiary” means, with respact to any antity, any other entity over 50% of whose capital is
owned, directly or indirectly, by such entity or which is otherwise effectively controlled by such
entity.

"TARGET2" means the Trans-European Automated Realtime Gross Settlement Express
Transfer payment system which utilises a single shared platform and which was launched on
18 November 2007,

"TARGET Day" means any day on which TARGET2 is open for the settlement of payments in
Euro.

"Tax" means any tax, Jevy, impost, duty or other charge or withholding of a similar nature
{including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same).

"Tax Credit" has the meaning given to it in section 12.1 (Tax gross-up).

"Tax Deduction" means a deduction or withholding for or on account of Tax from a payment
under a Finance Document.

"Tax Payment” has the meaning given to it in section 12.1 (Tax gross-up).
"Theft" means the misappropriation of property belonging to another person.
"Total Assets" means the fotal assets of the Borrower as set-forth in its balance sheet.

"Total GCommitments" means the aggregate of the Commitments being EUR 30,000,000 at
the date of this Agreement.
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"Total Net Debt’ means, at any time, the aggregate amount of Financial Debt of the Borrower
excluding Debt arising under any counter-indemnity obligation in respect of guarantee, minus
the Cash and Cash Equivalent Investments,

“Tranche 1 Loan" has the meaning attributed to it in section 2.1 (L.oan)
"Tranche 1 Commitment" means:

(a) the amount set opposite the Original Lenders name under the heading Tranche 1
Loan Commitment Schedule 1 {The Original Lenders);

(b} in relation to any other Lender, the amount of any Tranche 1 Loan Commitment
transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.
“Tranche 2 Loan” has the meaning attributed ta it in section 2.1 {Loan)
"Tranche 2 Commitment" means:

(a) the amount set opposite the Original Lenders name under the heading Tranche 2
Loan Commitment Schedule 1 (The Qriginal Lenders);

{b) in relation to any other Lender, the amount of any Tranche 2 Loan Commitment
transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.
"Tranche 3 Loan" has the meaning attributed to it in section 2.1 (Loam)
“Tranche 3 Commitment" means:

(a) the amount set opposite the Original Lenders name under the heading Tranche 3
Loan Commitment Schedule 1 (The Originaf Lenders);

(b) in relation to any other Lender, the amount of any Tranche 3 Loan Commitment
transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.

"Tranches" means any of the Tranche 1 Loan, the Tranche 2 Loan and the Tranche 3 Loan.

“Transaction Account” means a HRK/EUR denominated account held or to be held in the
name of the Borrower or the Borrower, separately for each of the Tranches accordingly, with
the Facility Agent details of which are notified to the Facility Agent after the date of this
Agreement pursuant to Schedule 2 (Conditions precedent).

"Transfer Certificate" means a csrtificate substantially in the form set out in Schedule 5
(Form of Transfer Certificate) or any other form agreed between the Facility Agent and the
Borrower.
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"Transfer Date" means, in relation to an assignment or a transfer, the later of:

(a) the proposed Transfer Date specified in the relevant Assignment Agreement or
Transfer Certificate; and

{b) the date on which the Facility Agent executes the relevant Assignment Agreement or
Transfer Certificate.

"Unpaid Sum” means any sum due and payable but unpaid by the Borrower under the
Finance Documents.

"Utllisation"” means a utilisation of the Loan.

"Utilisation Date” means the date of a Utilisation, being a date on which a Utilisation of the
Loan is to be made.

"Utilisation Request" means a notice substantially in the form set out in Schedule 3
(Utitisation Request).

"Valuation Report" means a valuation report prepared by an Independent Valuer at the
Borrower's cost.

"Veneto Banka d.d.” means a bank duly established and existing under the laws of the
Repubtic of Croatia, registered with the court register of the commercial court in Zagreb under
registration number 080003326, personal identification number 81712716992, having its
registered seat at Draskoviceva 58, 10000 Zagreb, Republic of Croatia.

"Vensto Banka Guarantee” means a joint and several guarantee (Croatian: solidamo
jamstvo) assumed by the Borrower under the Agreement on Issuance of Guarantee no. 9670-
57-2014, dated 11 December 2014, entared into between Veneto Banka d.d. as guaranteeing
bank, Brodosplit-Brodogradilidte specijalnih objekata d.0.0. as ordering party, Brodosplit d.d.
as guarantor payer 1 and/or pledgor 1, Dream One-Shippng Inc. guarantor payer 2 and/or
pledgor 2, and by the Borrower as guarantor payer 3, in the total amount of HRK 31,887,540,
plus interests, fees and other amounts payable under the above mentioned Agreement on
Issuance of Guarantee no. 9670-57-2014, together with all debentures, promissory notes and
any other collateral provided to Veneto Banka d.d. by the Borrower as guarantor payer under
the above mentioned Agreement on Issuance of Guarantee no. 9670-57-2014 (as specified in
Schedule 14 (Guarantees)).

"Vassels" means {i) a vessel constructed by Brodosplit d.d. for the buyer Polar Expeditions
B.V., Marshall Islands (Nov 484) ("Hondius"}; (i) vessels constructed by Brodosplit-
Brodogradilidte spacijalnih objekata d.o.o. for the buyer Republic of Croatia — Ministry of
Defence ("Coast Patrol Vessels®); and (i} a vessel constructed by Brodosplit-Brodogradiliste
specijalnih objekata d.o.o. for the buyer Star Clippers Ltd, Bahamas (Nov 483) ("Star Clippers
Vessel").

"Vessel Dellvery Date” means the date on which each of the Vessels is delivered to the
relevant buyer, which, in accordance with the relevant vessel construction contracts, are
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envisaged to occur on: (i) for Hondius: 15 May 2019; (ii) for the Coast Patrol Vessels: 31
December 2018; and (ili) for the Star Clippers Vessel: 31 December 2018.

"Zagrebatka Banka d.d." means a bank duly established and existing under the laws of the
Republic of Croatia, registered with the court register of the commercial court in Zagreb under
registration number 080000014, personal identification number 92983223473, having its
registered seat at Trg bana Josipa Jelaci¢a 10, 10000 Zagreb, Republic of Croatia.

"Zagrebalka Banka Guarantee" means co-debtorship (Croatian: suduZni$tvo) assumed by
the Borrower under the Short Term Foreign Currency Loan Agreement no. 3280071622,
dated March 2018, entered into between Zagrebatka Banka d.d. as lender, Brodosplit d.d. as
borrower, the Borrower as co-debtor | and Brodosplit-Brodogradiliste specijalnin objekata
d.0.0. as co-debtor 11, in the total amount of EUR 33,000,000, plus interests, fees and other
amounts payable under the above mentioned Loan Agreement no. 32680071622, together with
all debentures, promissory notes and any other collateral provided to Zagreba&ka Banka d.d.
by the Borrower as co-debtor under the above mentioned Loan Agreement no. 3260071622.

"Zagrebatka Banka Mortgage” means a mortgage registered under number Z-5530/2016 in
favour of Zagrebacka banka d.d. on the real estate owned by the Borrower ragistered with the
land register kept by the Municipal Court of Sibenik = Permanent Office Knin, entered into the
land registry sheets no. 4220, 4476 and 4266, cadastral municipality of Kninskopolje, in the
amount of principal of HRK 56,792,084.28 increased by ancillary claims as specified in the
mentioned land registry sheets.
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Construction

(a)

)

Unless a contrary indication appears, any reference in this Agreement to:

(i)

{ii}

(iii)

(iv)

(v}

{vi)

(vil)

(viil)

(%)

00

the "Facility Agent®, the "Security Agent’, any "Finance Party", any
"Lender" or any "Party" shall be construed so as to include its successors in
title, permitted assigns and permitted transferees;

"assets" includes present and future properties, revenues and rights of every
description;

"control” (including, with correlative meanings, the terms "controlled by" and
"under commaon control with"), as used with respect to any parson, means the
possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of such person, whether through the
ownership of voting shares, by contract or otherwise;

a "Finance Document" or any other agreement or instrument is a reference
to that Finance Document or other agreement or instrument as amended,
novated, supplemented, extanded or restated,

"indebtedness” includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of monsy, whether present or future,
actual or contingent;

a "person” includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium
or partnership {(whether or not having separate legal personality);

a "regulation" includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or organisation;

"law" means any law (including, any common or customary law) and any
treaty, constitution, statute, legislation, decree, normative act, rule, regulation,
judgement, order, writ, injunction, determination, award or other legislative or
administrative measure or judicial or arbitral decision in any jurisdiction which
has the force of law or the compliance with which is in accordance with
general practice in such jurisdiction;

a provision of l[aw is a reference to that provision as amended or re-enacted;
and

a time of day is a reference to London time.

Section, clause and schedule headings are for ease of reference only.
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(c) Unless a contrary indication appears, a term used in any other Finance Document or
in any notice given under or in connection with any Finance Document has the same
meaning in that Finance Document or notice as in this Agreement.

(d) Unless the contrary intention appears, a reference to a "month” or "months" is a
reference to a period starting on one day in a calendar month and ending on the
numaerically corresponding day in the next calendar month or the ¢alendar month in
which it is to end, except that:

)] if the numerically corresponding day is not a Business Day, the period will
end on the next Business Day in that calendar month {if there is one} or the
immediately preceding Business Day {if there is not);

{ii) if there is no numerically corresponding day in that calendar month in which
the period is to end, that period will end on the last Business Day in that
calendar month; and

iii} notwithstanding paragraph (i) above, a period which commences on the last
Business Day of a calendar month will end on the last Business Day in the
next catendar month or the calendar month in which it is to end, as
appropriate.

(e} A Default (other than an Event of Default) is "continuing" if it has not been remedied
or waived and an Event of Default is "continuing” if it has not been waijved.

Third Party Rights

A person who is not a Party has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce or to enjoy the benefit of any term of this Agreement.
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Loan

SECTION 2
LOAN

Subject to the terms of this Agreement, the Lenders make available to the Borrower the Loan,
a term loan facility in an aggregate principal amount of up to EUR 30,000,000 consisting of.

(a)

(0

{©)

tranche 1 in an aggregate principal amount of up to EUR 20,000,000 {the "Tranche 1
Loan");

tranche 2 in an aggregate principal amount of up to EUR 5,000,000 (the "Tranche 2
Loan™; and

tranche 3 in an aggregate principal amount of up to EUR 5,000,000 (the "Tranche 3
Loan™;

Finance Parties’ rights and obligations

(@)

(b)

(©)

()

(€

The obligations of each Finance Party under the Finance Documents are several.
Failure by a Finance Party to perform its obligations under the Finance Documents
does not affect the obligations of any other Party under the Finance Documents. No
Finance Party is responsible for the obligations of any other Finance Party under the
Finance Documents.

The rights of each Finance Party under or in connéction with the Finance Documents
are separate and independent rights and any debt arising under the Finance
Documents to a Finance Party from the Borrower shall be a separate and
independent debt,

The contractual rights in favour of the Security Agent acling as a nominated joint and
several creditor with other Finance Parties (other than for its sole benefit) under or
pursuant to any Finance Docurnent and all rights vested by law in the Security Agent
by virtue of its holding the Security are for its own benefit and for the benefit of other
Finance Parties.

All obligations expressed to be undertaken by the Borrower to pay any debt arising
under the Finance Documents constitute a single obligation of the Borrower and are
owed to the Security Agent as joint and several creditor with the Finance Parties and
secured by the Security, together with all representations and warranties expressed
to be given by the Borrower in favour of the Security Agent as joint and several
creditor with the Finance Parties.

A Finance Party may, except as otherwise stated in the Finance Documents,
separately enforce its rights under the Finance Documents,
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SECTION 3
PURPOSE

Purpose
The Borrower shall apply all amounts borrowed under the Loan as follows:

(i Tranche 1 Loan shall be disbursed to the bank accounts of the respective
credit lines that are being refinanced. The key purpose of the refinancing of
the Existing Indebtedness to be Refinanced is to achieve operational
efficiencies through balance sheet restructuring, including reducing number of
creditors, aligning pricing and covenants;

(i) Tranche 2 Loan shall be disbursed to the Transaction Account of the
Borrower for financing the Permitted Capital Expenditure; and

iii} Tranche 3 Loan shall be disbursed to the Transaction Account of the
Borrower for the financing of working capital needs of the Borrower.

Further to the above, amounts standing to the credit of the Transaction Accounts
shall be disbursed from the Transaction Accounts upon prior co-signing authorization
of the Facility Agent.

Manitoring

No Finance Party is bound to monitor or verify the application of any amount borrowed
pursuant to this Agreement.

v
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SECTION 4
CONDITIONS OF UTILISATION

Conditions subsequent for the Loan

The Facility Agent shall have received at the deadlines set-forth in sections 20.1{c) and
20.8(s) evidence that the Borrower has complied with its obligations under said sections
20.1(c) and 20.8(e}.

If these obligations are not met or waived, all Lenders Commitments hereunder shall he
entirely cancelled and reduced to zero,; it being provided that any fees and costs paid by the
Borrower to the Lenders will be definitely kept by the Lenders.

Initial conditions precedent for the Loan

The Borrowsr may not deliver a Utilisation Request in respect of the Loan unless the Fagility
Agent has received all of the documents and other evidence listed in Schedule 2 {Conditions
precedent) in form and substance satisfactory to the Facility Agent. The Facility Agent shall
notify the Borrower and the Lenders promptly upon being so satisfied.

tnitial conditions precedent for the Tranche 2 Loan

The Borrower may not deliver a Utilisation Request in respect of the Tranche 2 Loan unless
the Facility Agent has received the Permitted Capital Expenditure Plan and all of the
documents and other evidence listed in Schedule 2 (Conditions precedent) in form and
substance satisfactory to the Facility Agent. The Facility Agent shall notify the Borrower and
the Lenders promptly upon being so satisfied.

Further conditions precedent

The Lenders will only be obliged to comply with section 5.4 (Lenders' participation) if on the
date of the Utilisation Reguest and on the proposed Utilisation Date:

(a) the Facility Agent has recelved a duly completed original Uttlisation Request from the
Borrower signed by a member of the Management Board of the Borrower,;

(b) no Default:
(i) is continuing; or

(i) is, in the reasonable opinion of the Facility Agent (having sought the Lendiers’
instruction pursuant to section 24.6(a)), imminent or reasonably likely to ocour
as a result of making the proposed Utilisation;

(©) the representations to be made by the Borrower in the Project Documents and the
Finance Documents are true, accurate and complate in all material respects and not
misleading;
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(d

(e)

i

9

)

(i

0

(k)

all agreements, documents and instruments delivered to the Facility Agent pursuant
to section 4.2 {initial conditions precedent for the Loan) and section 4.3 (initial
conditions precedent for the Tranche 2 Loan) (as may be amended or restated
following the first Utilisation in accordance with their terms or as permitted herein or
otherwise approved by the Facility Agent) are in full force and effect and
uncenditional (except for this Agreement having become unconditional, if that is a
condition of any such agreement, document or instrument);

no material adverse change has, in the Facility Agent's reasonable opinion, occurrad
in respect of the Project or the Borrower, which shall result, or may be reasonably
expected to result, in a Material Adverse Effact;

the Borrower is in compliance with all affirmative and negative covenants, have
furnished all information required and are current in respect of the payment of all
amounts due under the Finance Documents;

the proceeds of the Utilisation are needed by the Borrower for the purposes as set
out in section 3.1 (Purpose) and the Facility Agent has received such evidence
satisfactory to the Lenders as to the proposed application of the proceeds of the
Utilisation as the Facility Agent reasonably requires;

the Utilisation will not result in violation of the Charter of the Borrower or any
agreement or instrument to which anyone of them is a party or by which anyone of
them is bound ar any provision contained in any law applicable to anyone them;

tha Facility Agent ie satisfied that any previous Utilisation by the Borrower (if any) has
been properly apyplied in accordance with the relevant Utilisation Request and the
designated use of proceeds,

the Facility Agent shall have received (for the account of the Lenders) payment of all
amounts due and owing to the Lenders under the Finance Documents, including all
fees and expenses described in section 11 (Fees) and section 168 (Costs and
Expenses).

the right of the Borrower to make a Utilisation Request has not been suspended or
cancelled by any Lender;

The Facility Agent shall have received such other documents and legal opinions as the
Facility Agent may reasonably request.

EBRD's participation

The Borrower may not deliver an Utilisation Request, if as a result of the proposed Utilisation,
the EBRD's participation in the Loan made available to the Borrower exceeds 50%.
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SECTION §
UTILISATION

Delivery of the Utilisation Request

The Borrower may utilise the Loan by delivery to the Facility Agent of a duly completed
Utilisation Request not later than 9.30 a.m. (Zagreb time) six (6) Business Days before the
proposed Ulilisation Date or within such shorter period agreed between the Facility Agent
{acting on tha instructions of the Lenders) and the Borrower.

Completion of the Utilisation Request

Each Utilisation Request is irrevocable and will not be regarded as having been duly
completed unless:

(@)
(b}

(c)

(d)
(e)

the proposed Utilisation Date is a Business Day within the Availability Period,;
the amount of the Utilisation complies with section 5.3 (Currency and amount);

the amount proposed does not cause any of section 2.1 (Loan) or section 3 {Purpose)
to be contravened,

the Interest Period complies with section 9 (Inferest Periods);

it indicates which of the Loans will be utilised and for what purpose.

Currency and amount

(a)
(b}

{c)

The currency specified in a Utilisation Request must be EUR.

The amount of each proposed Utilisation (other than of a Utilisation of the entire
undisbursed amount of the Loan) must be not more than the amount of the Available
Loan and not less than EUR 1,000,000 (the "Minimum Utilisation Amount").

The totat number of Utilisations shail not exceed (i) four {(4) for the purpose of
refinancing Existing indebtedness to be Refinanced and (i) four {(4) for the purpose of
the financing of the Permitted Capital Expanditure

Lenders’ participation

(a)

(k)

If the conditions set out in this Agreement have been met and subject to section
6.2(b}, each Lender shall make its participation in the Loan available by the Utilisation
Date through its Facility Office.

The amount of each Lender's participation in the Loan will be equal to the proportion
borne by its Available Commitment to the Availalie Loan immediately prior to making
the Loan.
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{c) The Facility Agent shall notify each Lender of the amount of its respactive
participation in the Loan by 3.00 p.m. (Zagreb time) six(6) Business Day before the
proposed Utilisation Date.

Cancellation of Commitments

Subject to the terms of this Agreement, the Commitments which, at that time, are unutilised
shall be immediately cancelled at the end of the Availability Period.

NGE
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SECTION &
REPAYMENT

Repayment of Tranche 1 Loan and Tranche 2 Loan

Commencing on and from the First Repayment Date, the Borrower shall repay Tranche 1
Loan and Tranche 2 Loan in 11 instalments in accordance with the repayment schedule
below;

Repayment Date Percentage of the disbursed Tranche 1 Loan
principal and the disbursed Tranche 2 Loan
principal to be repaid

15 May 2019 9.09
15 November 2019 9.09
15 May 2020 9.09
15 November 2020 9.00
15 May 2021 9.08
15 November 2021 9.09
15 May 2022 9.09
15 November 2022 9.09
15 May 2023 9.09
15 November 2023 9.09
15 May 2024 9.10

Repayment of Tranche 3 Loan
{a) The Borrower shall repay a Tranche 3 Loan on the last day of its Interest Period.
(b) Without prejudice to the Borrower’'s obligations under paragraph (a) above, if:

{ one or more Tranche 3 Loans are to be made available to the Borrower:

(A) on the same day that a maturing Tranche 3 Loan is due to be repaid
by the Borrower;

(B} for the purpose of refinancing the maturing Tranche 3 Loan; and

i the proportion bome by each Lender's padicipation in the maturing Tranche
3 Loan to the amount of that maturing Tranche 3 Loan is the same as the
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proportion borne by that Lender's participation in the new Tranche 3 Loans
to the aggregate amount of those new Tranche 3 Loans,

the aggregate amount of the new Tranche 3 Loans shall, unless the Borrower notifies
the Facility Agent to the conirary in the relevant Utitisation Request, be treated as if
applied in or towards repayment of the maturing Tranche 3 Loan resulting in a roll-
over of such loan on a cashless basis.

Reduction of Tranche 3 Loan

The Borrower undertakss that seventy per cent. (70%) of the available amount under the total
Tranche 3 Commitmentis shall not be outstanding or disbursed during the Clean-Down Period.

in the event an Event of Default occurs and is continuing {including the occurrence of a
Material Adverse Effect), the Lenders, in addition to any other right they have under this
Agresment (in particular their rights under section 21 (Events of Defauit}, shall be entitled to
cancel or decrease (including by way of declaring it due and payable) any outstanding
Tranche 3 Loan following any Clean-Down Period.

Coincidence of Repayment Dates with Interest Payment Dates

The Repayment Dates are intended to coincide with Interest Payment Dates. If, save for this
section 8.4, any Interest Payment Date would not coincide with its corrésponding Repayment
Date, then that Repayment Date shall be changed to coincide with such interest Payment
Date.

Re-borrowing

The Borrower may not re-borrow any part of the Tranche 1 Loan andfor Tranche 2 Loan
which is repaid. Any part of the Tranche 3 Loan which is repaid may be re-borrowed in
accordance with this Agreement.

N
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SECTION 7
PREPAYMENT, CANCELLATION AND SUSPENSION

Voluntary prepayment of the Loan

The Borrower may at any time (and as relate to the Tranche 1 Loan and the Tranche 2 Loan,
after the last day of the Availability Period or, if earlier, the day on which the Available Loan is
zero (0)), if it gives the Facility Agent not less than thirty (30) calendar days' (or such shorter
period as the Lenders may agree) prior notice, prepay the whole or any part of a Loan;
provided that:

(a)

(B

in the case of a partial prepayment of the Loan, such prepayment shall be in an
amount of not less than EUR 2,000,000 and integral multiples of EUR 500,000 and,
as relate to the Tranche 1 Loan and the Tranche 2 Loan, shall be applied to the
outstanding repayment instaiments of the Tranche 1 Loan and the Tranche 2 Loan in
inverse order of maturity; and

in the case of a prepayment of the Tranche 1 Loan and the Tranche 2 Loan, the
Borrower shall pay to the Facility Agent (for the account of the Lenders} on the date
of prepayment a prepayment fee equal to the following percentage of the principal
amount of the Tranche 1 Loan or the Tranche 2 Loan to be prepaid:

Date of Prepayment Parcentage
Qn or prior to twenty-four (24) months from the date of this 1.5%
Agreement

After twenty-four (24) months from the date of this Agreement 0.75%

Suspension or cancellation of the Commitments

(a)

(b)

From time to time any Lender may, by notice to the Borrower and the Facility Agent,
suspend or cancel the right of the Borrower to utilise all or any portion of the Loan:

(i} if the first Utilisation has not been made within three (3) months after the
signing of this Agreement;

(ii) if an Event of Default has occurred and is continuing; or

(iiiy if the Board of Governors of EBRD has decided in accordance with Article 8,
Paragraph 3 of the Agreement Establishing the European Bank for
Reconstruction and Development that access by the Repubiic of Croatia to
EBRD resources should be suspended or otherwise modified.

Upon the issuance of such notice by such Lender, the right of the Borrower to the
Wilisations shall be suspended or cancelled as indicated in the notice. The exercise
by any Lender of the right of suspension shall not preclude any Lender from
exercising its right of cancellation as provided in this section 7.2 either for the same or
another foregoing reason, and shall not limit any other rights of any Lender under the
Finance Documents.
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©

On the last day of the relevant Availability Period, the Borrower shall be deemed to
have cancelled any amount of the then Available Loan and accordingly: (i) the
unutilised Tranche 1 Commitments shall be immediately so cancelled at the end of
the Tranche 1 Availability Period; (i) the unutilised Tranche 2 Commitments shall be
immediately so cancelled at the end of the Tranche 2 Availability Period; and (iii) the
unutilised Tranche 3 Commitments shall be immediately so cancelled at the end of
the Tranche 3 Availability Period.

Mandatory prepayment in case of illegality

If it becomes unfawful in any applicable jurisdiction for a Lender to perform any of its
obligations as contemplated by this Agreement or to fund or maintain its participation in the

Loan;

(@

{b)

(<)

that Lender shall promptly notify the Facility Agent upon becoming aware of that
event,

upon the Facility Agent notifying the Borrower, the Commitment of that Lender will be
immediately cancelled; and

the Borrower shall repay that Lender's participation in the Loan on the last day of the
Interest Period occurring after the Facility Agent has notified the Borrower or, if
earlier, the date specified by the Lender in the notice delivered to the Facility Agent
(being no earlier than the last day of any applicable grace period permitted by law or,
if no mandatory grace period applies, being a day which is at least five (5) Business
Days from the date of such notice).

Right of repayment and canceltation in relation to a single Lender

(@)

(b)

(©)

If;

(i) any sum payable to any Lender by the Borrower required to be increased
under section 12.1(c); or

(it any Lender claims indemnification from the Borrower under section 12.1 (Tax
gross-up) or section 13.1 (increased Cosis),

the Borrower may, whilst the circumstance giving rise to the requirement for
that increase or indemnification continues, give the Facility Agent notice of
cancellation of the Commitment of that Lender and its intention to procure the
repayment of that Lender's participation in the Loan.

On receipt of a notice referred to in paragraph (a) above, the Commitment of that
Lender shall immediately be reduced to zero (0).

On the last day of the Interest Period which ends after the Barrower has given notice
of cancellation under paragraph {a) ahove (or, if earlier, the date specified by the

-
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Borrower in that notice), it shall repay that Lender's participation in the Loan together
with all interest and other amounts accrued under the Finance Documents.

Restrictions

(a)

(b)

()

(d)

(&

U

@

Any notice of cancellation or prepayment given by any Party under this section 7 shall
be irrevocable and, unless a contrary indication appears in this Agreement, shall
specify the date or dates upon which the relevant cancellation or prepayment is to be
made and the amount of that cancellation or prepayment,

Except as otherwise provided in this section 7, any prepayment under this Agresment
shall be made on an Interest Payment Date together with accrued interest on the
amount prepaid and, subject to any Break Costs, without premium or penalty but
without prejudice to the prepayment fees referred to in section 7.1 (Voluntary
prepayment of the Loan).

The Borrower may not re-borrow any part of the Tranche 1 Loan or the Tranche 2
Loan which is prepaid or repaid. Unless a contrary indication appears in this
Agreement, any part of the Tranche 3 Loan which is prepaid or repaid may be re-
barrowed in accordance with the terms of thls Agreement.

The Borrower shall not repay or prepay all or any part of the Loan or cancel all or any
part of the Commitments except at the times and in the manner expressly provided
for in this Agreement,

No amount of the Total Commitments cancelled under this Agresment may be
subsequently reinstated,

if the Facllity Agent receives a notice under this section 7 it shall promptly forward a
copy of that notice to the Borrower or the affected Lender, as appropriate.

If all or part of any Lender's participation in a Loan is repaid or prepaid and is not
available for redrawing (other than by operation of section 4.4 (Further conditions
precedent)), an amount of that Lender's Commitment (equal to the amount of the
participation which is repaid or prepaid) in respect of that Loan will be deemed to be
cancellad on the date of repayment or prepayment.

Application of prepayments

Any prepayment of a Loan pursuant to section 7.1 (Voluntary prepayment of the Loan) shall
be applied pro rata to each Lender's participation in that Loan.
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SECTION 8
INTEREST

Calculation of interest

The rate of interest on the Loan for each Interest Period is the percentage rate per annum
which is the aggregate of the applicable;

@)
(b)
©

Margin;
Six-month EURIBOR; and

Mandatory Cost, if any.

Payment of interest

The Borrower shall pay accrued interest on the Loan on each Intarest Payment Date.

Default interest

(a)

(b)

(©

If the Borrower fails to pay any amount payable by it under a Finance Document on
its due date, interest shall accrue on the overdue amount from the due date up to and
including the date of actual payment (both before and after judgment) at the Default
Rate (subject to paragraph (b)), Any interest accruing under this section 8.3 shall be
immediately payable by the Borrower on demand by the Facility Agent for the account
of the Lenders.

If any overdue amount consists of all or part of the Loan which became due on a day
which was not the last day of an Interest Period relating to the Loan:

{iy  the first Interest Period for that overdue amount shall have a duration equal to
the unexpired portion of the current Interest Period relating to the Loan; and

(iiy  the rate of interest applying to the overdue amount during that first Interest
Period shall he the Default Rate.

Default interest {if unpaid) arising on an overdue amount will be compounded with the
overdue amount at the end of each Interest Period applicable to that overdue amount
but will remain immediately due and payable.

Notification of rates of interest

The Facility Agent shail notify the Lenders and the Borrower of the determination of a rate of
interest under this Agreement as soon as reasonably practicable on the Interest
Determination Dafe.
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SECTION ¢
INTEREST PERIODS

9.1 Duration
(a) The Loan has successive Interest Periods.

{b) An Interest Period in relation to the Loan will be the period commencing on (and
inciuding) the Utilisation Date of the Loan and ending on (but excluding) the next
Interest Payment Date and each subsequent period of approximately six (6) months
commencing on {(and including) the Interest Payment Date and ending on (but
excluding) the next Interast Payment Date.

9.2 Consolidation of Lcans

If two or more Interest Periods:

{a) relate to several loans under (i) the Tranche 1 Loan and/or the Tranche 2 Loan or (i}
the Tranche 3 Loan; and

{b) end on the same date,

those loans will be consolidated into, and treated as, a single Loan amount on the last day of the
Interest Period.

37
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SECTION 10
CHANGES TO THE CALCULATION OF INTEREST

Ahsence of quotations

Subject to section 10.2 (Market disruption), if EURIBOR is to be determined by reference to
the Reference Banks but a Reference Bank does not supply a quotation by 11.30 a.m. on the
Quotation Day for the relevant Interest Period, the applicable EURIBOR shall be determined
on the basis of the quotations of the remaining Referance Banks.

Market disruption

(a)

(b)

I a Market Disruption Event occurs in relation to any Interast Period, then the rate of
interest on each Lender's share of the Loan for the Interest Period shall be the
percentage rate per annum which is the sum of;

)] the applicable Margin;

iy the rate notified to the Facility Agent by that Lender as soon as practicable
and in any event before interest is due to be paid in respect of that Interest
Period, to be that which expresses as a percentage rate per annum the cost
to that Lender of funding its participation in the Loan from whatever source it
may reasonably select; and

iii) except with respect to EBRD, the Mandatory Cost, if any, applicable to that
Lender's patticipation in the Loan,

In this Agreement "Market Disruption Event’ means:

)] at or about 11.30 a.m. on the Quotation Day for the relevant Interest Perlod
the Screen Rate is not available and none or only one of the Reference
Banks supplies a rate to the Facility Agent to determine EURIBOR for the
relevant Interest Period; or

{ii) before close of business in Brussels on the Quotation Day for the relevant
Interest Period, the Facility Agent receives notifications from a Lender or
Lenders that the cost to it or them of obtaining matching deposits in the
Relevant interbank Market would be in excess of EURIBOR.

Alternative basis of interest or funding

(a)

(b}

If a Market Disruption Event occurs and the Facility Agent or the Borrower so
requires, the Facility Agent and the Borrower shall enter into negotiations (for a period
of not more than thirty (30) calendar days) with a view to agresing a substitute basis
for determining the rate of interest.

Any altemnative basis agreed pursuant to paragraph (a) above shall, with the prior
consent of all the Lenders and the Borrower, be binding on all Parties.
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Break Costs

(a)

(b)

The Borrower shall, within three (3) Business Days of demand by a Finance Party,
pay to that Finance Party its Break Costs attributable to all or any part of the Loan or
Unpaid Sum being paid by the Borrower on a day other than the last day of an
Interest Period for the Loan or Unpaid Sum.

Each Lender shall, as soon as reasonably practicable after a demand by the Facility

Agent, provide a certificate confirming the amount of its Break Costs for any Interest
Period in which they accrue.
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SECTION 11
FEES

Commitment fee

{a) The Borrower shall pay to the Facility Agent (for the account of the Lenders) during
the Availability Period a commitment fee at the rate of 0.5% per annum on the
amount of the Available Loan. During a Clean-Down Period, no commitment fee on
Tranche 3 Loan shall be paid by the Borrawer,

(b) The commitment fee shall accrue from day to day from the date of this Agreement.

The accrued commitment fee shall be calculated on the basis of the actual number of
days elapsed in the relevant period and a 360-day year and shall be due and payable
in arrears on each Interest Payment Date (even though no interest may be payable
on such date), on the last day of the Availability Period and, if cancelled in full, on the
cancelled amount of the relevant Lender's Commitment at the time the cancellation is
effective. The commitment fee shall be payable in Eura or, for Lenders having their
registered seat in Croatia, in HRK counter-value of the relevant amount in Euro per
middle exchange rate of the Croatian National Bank as at the date of payment.

Front-end commission

(a) The Borrower shall pay to the Facility Agent (for the account of the Lenders) an
arrangement fee equal to 0.80% of each Lender's Commitment.

(b) Such arrangement fee shall be dus and payable in Eurc or, for Lenders having their
registered seat in Croatia, in HRK counter-value of the relevant amount in Euro per
middle exchange rate of the Croatian National Bank as at the date of payment, in
relation to the Loan, on the earlier of;

(i the date faling five (5) Business Days prior 1o the first Utilisation Date
identified in the first Utilisation Request delivered pursuant to section 5
{Uilisation) of this Agreement; or

(i) the date falling ten (10) Business Days following the date of this Agreement.
Appraisal fee

The Borrower shall pay to EBRD (for its own acceunt) an appraisal fee in the amount and at
the times agreed in the Appraisal Fee Letter. The appraisal fee is fully deductible from the
front-end commission.

Mobilisation fee

The Borrower shall pay to EBRD (for its own account) a mobilisation fee in the amount and at
the times agreed in the Mobilisation Fee Leiter.
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Agency fee

The Borrower shall pay to the Facility Agent and the Security Agent (for their own account)
agency fees in the amount and at the times agreed in the Agency Fee Letier.
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SECTION 12
TAX GROSS UP AND INDEMNITIES

Tax gross-up

(a)

(b}

(©)

All payments of principal, interest and other amounts due to any Finance Party under
this Agreement shall be made free and clear of any Tax Deduction, provided,
however, that, subject to paragraph (b) below, in the event that the Borrower is
prevented by operation of law or otherwise from making such payments free and
clear of such Tax Deduction, the principal, interest or other amount (as the case may
be} due under the Finance Documents shall be increased to such amount as may be
necessary to remit to the relevant Finance Party the full amount it would have
received had such payment been made without such Tax Deductions.

The Borrower shall:

(i) make the minimum Tax Deduction allowed by law and must make any
payment required in connection with that Tax Deduction within the time
allowed by law;

(i} within thirty {30) calendar days of either a Tax Deduction or a payment
required in connection with a Tax Deduction, deliver to the Facility Agent for
the relevant Finance Party evidence satisfactory to that Finance Party
(including all relevant tax receipts) that the Tax Deduction has been made or
(as applicable) that the appropriate payment has been duly remitted to the
appropriate authority; and

(i) promptly on demand indemnify each Finance Party against any loss or liability
which that Finance Party incurs as a consequence of making or failing to
make any Tax Deduction.

If the Borrower pays an amount in any way relating to a Tax Deduction or under any
indemnity given by the Borrower in respect of Tax under any Finance Document (a
“Tax Payment’} and any Finance Party effectively obtains a refund of tax, or credit,
relief or remission against tax on its overall net income, by reason of that Tax
Payment (a "Tax Credit”), and the Finance Party is able to identify the Tax Credit as
being attributable to the Tax Payment, then the Finance Party shall reimburse to the
Borrower such amount as it shall determine (in its absolute discretion) to be the
proportion of the Tax Credit as will leave the Finance Party after that reimbursement,
in no better or worse position than it would have been in if the Tax Payment had not
been required. Each Finance Party shall use its best endeavours to claim the full
extent of any Tax Credit which may be applicable. No Finance Party shall be obliged
{o disclose any information regarding its tax affairs or computations to the Borrower.
Nothing shall interfere with the right of each Finance Party to arrange its tax affairs in
whatever manner it thinks fit,
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(d)

(&)

U

(@

(h)

No Finance Party shall be required to make any payment pursuant to paragraph {c)
above to the extent that the amount of such payment would exceed the amount of the
Taxes actually paid by the Borrower that resulted in such refund.

No Finance Party shall be required to make any payment pursuant to paragraph (c)
above whilst a Default has occurred and is continuing.

The Borrower shall indemnify each Finance Party on an after-tax basis for any Taxes
that are imposed on such Finance Party as a result of the disallowance, unavailability,
recapture or reduction of any refund paid by that Finance Party under paragraph (c)
above.

A Qualifying Lender and the Boirower which makes a payment io which that
Qualifying Lender is entitled shall co-operate in completing any procedural formalities
necessary for the Borrower to obtain Authorisation to make that payment without any
Tax Deduction.

Nothing in this section 12.1 shall oblige, or be deemed to oblige, any Finance Party to
disclose any of the Tax returns, books or other records of such Finance Party, nor
shall anything in this section 12.1 interfere with the right of any Finance Party to
arrange its Tax and commercial affairs and its dealings with its customers in whatever
manner it thinks fit. In parficular, no Finance Party shall be under any obligation to
claim credit, relief, remission or repayment from or against its corporate profits or
similar Tax liability in respect of the amount of any Tax, deduction or withholding as
aforesaid in priority to any other claims, reliefs, credits or deductions available to it or
that it determines in its sole discretion te be inadvisable,

Tax indemnity

(a)

(b)

The Borrower must indemnify a Finance Party against any loss or liability which that
Finance Party (in its absolute discretion) determines will be or has been suffered
(directly or indirectly) by that Finance Party for or on account of Tax in relation to a
payment received or receivable (or any payment deemed to be received or
receivable} under a Finance Document.

Paragraph (a) above does not apply to any Tax assessed on a Finance Party under
the laws of the jurisdiction in which:

(i) that Finance Party is incorporated or, if different, the jurisdiction (or
jurisdictions)} in which that Finance Party is treated as resident for tax
purposes,; or

(i that Finance Party's Facility Office is located in respect of amounts received
or receivable in that jurisdiction,

if, in either case, that Tax is imposed on or calculated by reference to
that net income received or receivable (but not any sum deemed to
be receivad or receivable) by that Finance Party.
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(c) A Finance Party making, or intending to make a claim under paragraph (a) above
shall as soon as reasonably practicable notify the Facility Agent of the event which
will give, or has given, rise to the claim, following which the Facility Agent shall notify
the Borrower,

Stamp taxes

The Borrower shall pay and, within three (3) Business Days of demand, indemnify each
Finance Party against any cost, loss or liability that Finance Party incurs in relation to all
stamp duty, registration and other similar Taxes payable in respect of any Finance Document.

VAT

Any fee referred to in this Agreement and any other amount payable by the Borrower under a
Finance Document is exclusive of any value added tax or any other Tax which might be
chargeable in connection with that fee or other amount. If any value added tax or other Tax is
s0 chargeable, it shall be paid by the Borrower at the same time as it pays the relevant fee or
other amount.
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SECTION 13
INCREASED COSTS

Increased Costs

(a)

{b)

Subject to section 13.3 (Exceptions) the Borrower shall, within three (3} Business
Days of a demand by the Facility Agent, pay for the account of a Finance Party the
amount of any Increased Costs incurred by that Finance Party or any of its Affiliates
as a result of;

(i} the introduction of or any change in (or in the interpretation, administration
or application of} any law or regulation; or

(i) compliance with any law or regulation made after the date of this
Agreement.

In this Agreement "increased Costs” means:

(i) a reduction in the rate of return from the Loan outstanding or on a Finance
Party's (or its Affiliate's) overall capital committed for the purposes of such
Finance Party's (or its Affiliate’s) Commitment;

(i an additional or increased cost; or
(iii a reduction of any amount due and payable under any Finance Document,

which is incurred or suffered by a Finance Party or any of its Affiliates to the
extent that it is attributeble to that Finance Pary having entered into its
Commitment or funding or performing its obligations under any Finance
Document,

Increased cost cltaims

(a) A Finance Party intending to make a claim pursuant to section 13.1 (Increased Costs)
shall notify the Facility Agent of the event giving rise to the claim, following which the
Facility Agent shall promptly notify the Borrower,

(b) Each Finance Party shall, as soon as practicable after a demand by the Facility
Agent, provide a certificate confirming the amount of its Increased Costs.

Exceptions

Section 13.1 (increased Costs) does not apply to the extent any Increased Cost is:

(8)
(b)

attributable to a Tax Deduction required by law to be made by the Borrower,

compensated for by section 12.1 {Tax gross-up) (or would have been compensated
for under section 12.1 (Tax gross-up) but was not so compensated solely because
any of the exclusions in section 12.1(b) applied),
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(c)
(d

compensated for by the payment of the Mandatory Cost; or

attributable to the wilful breach by the relevant Finance Party or its Affiliates of any
law or reguiation.
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SECTION 14
OTHER INDEMNITIES

Currency indemnity

(a)

(b)

if any sum due from the Borrower under the Finance Documents (a "Sum"}, or any
order, judgment or award given or made in relation to a Sum, has to be converted
from the currency (the "First Currency") in which that Sum is payable into another
currency (the “Second Currency") for the purpose of:

0] making or filing a claim or proof against the Borrower; or

{ii) obtaining or enfercing an order, judgment or award in relation to any iitigation
or arbitration proceedings,

the Borrower shall as an independent obligation, within three (3) Business
Days of demand, indemnify each Finance Party to whom that Sum is due
against any cost, loss or liability arising out of or as a result of the conversion
including any discrepancy between (A) the rate of exchange used to convert
that Sum from the First Currency into the Second Currency and (B) the rate
or rates of exchange available to that person at the time of its receipt of that
Sum.

The Borrower waives, to such extent as permitted by mandatory provisions of law,
any right it may have in any jurisdiction to pay any amount under the Finance
Documents in a currency or currency unit other than that in which it is expressed to
he payable.

Other indemnities

The Borrower shall within three (3) Business Days of demand, indemnify each Finance Party
(and any of its officers, directors, employees, agents and servants) against any cost, loss or
liability incurred by that Finance Party {or any of its officers, directors, employees, agents and
servants) as a result of.

(@)
M

(c)

(G

the occurrencea of any Event of Default;

a failure by the Borrower to pay any amount due under a Finance Document on its
due date, including without limitation, any cost, loss or liability arising as a result of
section 27 (Sharing among the Finance Parfies),

funding, or making arrangements te fund, its participation in the Loan but not made by
reason of the operation of any one or more of the provisions of this Agreement {(other
than by reason of defauit or negligence by that Finance Party alone), or

the Loan {or part of the Loan) not being prepaid in accordance with a notice of
prepayment given by the Borrower (as the case may be).
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Indemnity to the Facility Agent

The Borrower shall promptly indemnify the Facility Agent (and any of its officers, directors,
employees, agents and servants) against any cost, loss or liability incurred by the Facility
Agent {acting reasonably) (or any of its officers, directors, employees, agents and servants)
as a result of:

(a) investigating any event which it reasonably believes is a Default; or

(b) acting or relying on any notice, request or instruction which it reasonably believes to
be genuine, correct and appropriately authorised.

Indemnity to the Security Agent

The Borrower shall promptly indemnify the Security Agent (and any of its officers, directors,
employees, agents, servants, delegates, or appointed attorneys, Security receivers or
administrative receivers) against any cost, loss or liability incurred by the Security Agent (or
any of its officers, directors, employees, agents and servants) as a result of:

(a) any failure by the Borrower to comply with its obligations under section 16 (Costs and
Expenses),

()] acting or relying on any notice, request or instruction issued by the Borrower which it
reasonably believes to be genuine, correct and appropriately authorised;

(c) the taking, holding, protection or enforcement of the Sacurity,

(d) the exercise of any of the rights, powers, discretions, authorities and remedies vested
in the Security Agent and any of its agents or employees by the Finance Documents
or by law,

(e) any default by the Borrower in the performance of any of the obligations expressed to
be assumed by it in the Security Documents; or

(f) acting as Security Agent under the Security Documents,

(otherwise, in each case, then by reason of the Security Agent's or its agents’ or
employees’ or delegates or receivers’ gross negligence or wilful misconduct).

N\=
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SECTION 15
MITIGATION BY THE LENDERS

Mitigation

(a)

(b

Each Finance Party will take all reasonable steps as may be practicable to mitigate
the effects of any circumstances which arise and which would result in any amount
becoming payable under or pursuant to, or cancelled pursuant to, any of section 7.2
{Suspension or canceliation of the Commitments), section 12 (Tax gross-up and
indemnities), section 13 (Increased Costs) or, except in the case of EBRD,
paragraph 3 of Schedule 4 (Calcuiation of the Mandatory Costs).

Paragraph (a) above does not in any way limit the obligations of the Borrower under
the Finance Documents.

Limitation of liability

(a)

(b)

The Borower shalt promptly indemnify each Finance Party for all costs and expenses
reasonably incurred by that Finance Parly as a result of steps taken by It under
section 15.1 (Mitigation).

A Finance Party is not obliged to take any steps under section 15.1 (Mitigation) if, in
the opinion of that Finance Party {acting reasonably), to do so might be prejudicial to
it.
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SECTION 16
COSTS AND EXPENSES

Out of pocket expenses

(a)

&)

The Borrower shall, whether or not any Utilisation is made, pay to the Facility Agent
(for itself and for the account of the Securily Agent or the Lenders as the case may
be) or to the Lenders (directly) with notice given to the Facility Agent, within thirty (30)
calendar days of the Facility Agent, all technical cooperation funds administered by
EBRD and used to pay for expenses incurred by the Borrower in connection with
preparation of the Project and all out-of-pocket costs and expenses (including, travel
expenses and the fees and expenses of outside counsel {0 the Lenders and all other
finangial, accounting, engineering, environmental and social, insurance and other
consulting fees and expenses) incurred by the Facility Agent, the Security Agent or
the Lenders in connection with:

{i) the assessment, preparation, negotiation and arrangement of the Loan;

{ii) the preparation, review, negotiation, execution and, where appropriate,
registration and notarisation of the Finance Documents, the Project
Documents and the Security and any other documents related thereto;

i} the giving of any legal opinions hereunder; and

{iv) the administration and meonitoring of the Finance Documents, including pre-
agreed visits by the Facility Agent and/or the EBRD's staff.

The Borrower shall pay to the Facility Agent (for itself and for the account of the
Security Agent or the Lenders as the case may be) or as Facility Agent may direct, on
demand, all fees, costs and expenses (including, legal fees and expenses} incurred
by the Facility Agent, the Security Agent or the Lenders:

(i) in the determination of whether there has occurred a Default:

(i) in respect of the preservation or enforcement of any of its rights under any
Finance Document (including any proceedings instituted by or against the
Security Agent as a consequence of taking or holding any Finance Document
or enforcing these rights) and the collection of any amount owing to the
Security Agent, the Lenders or the Facility Agent; and

{iii} in connection with the assessment, preparation, review, negotiation,
execution and, where appropriate, regisiration and notarisation of any
amendment to or waiver of any Finance Document, any Project Document or
any other document related therato,

N
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SECTION 17
REPRESENTATIONS

The Borrower makes the representations and warranties set out in this section 17 to each Finance
Party on the date of this Agreament.

17.1

17.2
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Status as at the date of this Agreement

(@)

(b)

(e)

(d)

(e}

M

It is a limited liability company (Croatian: drustvo s ogranidenom odgovomnodcu), duly
incorporated and validly existing under the taw of the Republic of Croatia and, if
applicable, in good standing.

it and each of its Subsidiaries has the power to own its assets which it owns or will
own for the purposes of the Project and carry on its business as it is being conducted
which it carries out or will carry out for the purposes of the Project.

The Borrower's subscribed and paid in registered capital amount is HRK 245,
736,800,

The following is a list of shareholders in the Borrower.

Shareholders Percentage
Mr Tomiglav Debeljak 50%
Mr Bozidar Debeljak 25%
Mrs Viera Debeljak 25%

Total 100%

The entire registered capital statad above have been validly and fully paid and all in-
kind capital contributions by the respective shareholders have been made for full
commercial value. There are no options, warrants or instruments convertible into
shares or other agreements relating to the existing shares in the Borrower or for the
issuance of additional shares in the registered capital of the Borrower. No person has
any right (other than as a shareholder listed above) to share in the profits of the
Borrower,

The members of the Management Board of the Borrower are: Tomislav Debeljak, as
President of the Management Board, Darko Pappo, as a member of the Management
Board, and Dalibor Marijanovi¢, as a member of the Management Board. The
members of the Supervisory Board of the Borrower are: Danijela Debeljak, as
President of the Supervisory Board, and Vjera Debeljak, as Deputy President of the
Supervisory Board.

The Borower has no Subsidiaries other than those listed in Schedule 18
(Subsidiaries).

Immunity
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{a) The execution by it of each Finance Document to which it is a party constitutes, and
its exercise of its rights and performance of its obligations under each Finance
Document to which it is a party wili constitute private and commaercial acts performed
for private and commercial purposes.

{b) It will not be entitled to ¢claim immunity from suit, execution, attachment or other legal
process in respect of it or its assets in any proceedings taken in the Republic of
Croatia in relation to any Finance Document to which it is a party.

Binding obligations

The obligations expressed to be assumed by it in each Finance Document are legal, valid and
binding obligations enforceable in accordance with its respective terms, and each Security
Document to which it is a party creates the Security which that Security Document purports to
create and such Secuwrity is valid and effective, subject in each case, to the registration of the
Security Documents set out in section 17.20(a), as appropriate, with the land registry, central
depository and FINA Registry, which shall be carried out by the Security Agent (or by
Croatian legal counsel on the Security Agent's behalf) in accordance with the relevant
provisions of this Agreement and prior to the first Utilisation Date.

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, the Finance
Documents do not and will not conflict with:

(a) any law or regulation applicable to it;
(D) its or any of its Subsidiaries' Charters; or

() any agreement or instrument binding upon it or any of its Subsidiaries or any of its or
any of its Subsidiaries’ assets,

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action to
authorise its entry into, performance and delivary of, the Finance Documenits to which it is a
party and the transactions contemplated by those Finance Documants.

Validity and admissibility in evidence
(a) All Authorisations required or desirable under any applicable law or regulation:

{i) to enable it lawfully to enter into, exercise its rights and comply with its
obligations in the Finance Documents to which it is a party; and

(il to make the Finance Documents to which it is a party admissibie in evidence
in its jurisdiction of incorporation,

have been obtained or effected and are in full force and effect.

N
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{b) All Authorisation necessary for the conduct of the business, trade and ordinary
activities of members of the Group have been obtained or effected and are in full
force and effect,

(c) Borrower does not perform any business activity other than those registered in the
court registry of the competent commercial court.

Deduction of Tax

It is not required to make any deduction for or on account of Tax from any payment it may
make under any Finance Document to a Finance Party.

No filing or stamp taxes

Under the law of the Republic of Croatia it is not necessary that the Finance Documents be
filed, racorded or enrclled with any court or cother authority within the jurisdiction of the
Republic of Croatia or that any stamp, registration or similar tax be paid on or in relation to the
Finance Documents or the transactions contemplated by the Finance Documents other than
the registration of the Security Documents set out in section 17.20(a) with the competent land
registries and the FINA Registry and the payment of registration fees in connection therewith.

Governing law and enforcement

(a) The choice of English law as the governing law of the Finance Documents to which it
is party and which are governed by English law will be recognised and enforced in its
jurisdiction of incorporation.

)] Hs irrevocable submission under section 37 (Governing Law and Enforcement) to the
jurisdiction of court or to arbitration {as the case may be) in each case in accordance
with section 37 (Governing Law and Enforcement} is legal, valid and binding under
the laws of its jurisdiction of incorporation,;

(c) Its agreement not to claim any immunity to which it or its assets may be entitled are
legal, valid and binding under the laws of its jurisdiction of incorporation.

(d) Any judgment obtained in England and any arbitral award contemplated by section 37
{Governing Law and Enforcement) in relation to a Finance Document to which it is a
party will be recognised and enforced in its jurisdiction of incorporation.

No adverse consequences
{a) It is not necessary under the laws of the Republic of Croatia:

i in order to enable any Finance Party to enforce its rights under any Finance
Document to which it is a party; or

(i) by reason of the execution of any Finance Document to which it is a party or
the performance by it of its obligations under any Finance Document,
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that any non-Croatian Finance Party that is licensed in its jurisdiction of
incorporation to be licensed, qualified or otherwise entitled to carry on
business in the Republic of Croatia.

(b} A Finance Parly will not be deemed to be resident, domiciled or carrying on business
in the Republic of Croatia by reason only of the execution, performance and/or
enforcement of any Finance Document,

No default

@ No Default is continuing or might reasonably be expectad to result from the making of
any Utilisation or by entry into or performance by it of, or any transaction
contemnplated by, any of the Finance Documents or Project Documents.

(b} No other event or circumstance is outstanding which constitutes a default or

termination event (however described} under any other agreement or instrument
which is binding on it or any of its Subsidiaries or to which its {or any of its
Subsidiaries) assets are subject which has or is reasonably likely to have a Material
Adverse Effect.

All relevant information disclosed

All relevant facts and information regarding the Borrower and the Project and any related
matter have been disclosed to the Lenders prior to the signing of this Agreement and remain
unchanged as at the date of signing of this Agreement,

Estimated Costs of the Project

As of the date of this Agreement, the total estimated cost of the Project is approximately ELIR
30,000,000 broken down as follows:

Estimated Costs EUR %
Existing Indebtedness to be Refinanced 20,000,000 66.66
Permitted Capital Expenditure 5,000,000 16.87
Working capital needs 5,000,000 16.67
Total Cost 30,000,000 100

Financing Plan

The anticipated sources of financing the Project are as follows:

Item EUR %
Loan funded by EBRD 15,000,000 50
Loan funded by Addiko Bank 15,000,000 50
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Total

30,000,000 100

Financial Statements

(a)

(b}

{c)

(d)

The Original Financial Statements were prepared in accordance with IFRS
consistently applied.

The Original Financial Statements give a true and fair view of its financial condition
and results of operations during the relevant Financial Year.

The most recent Financial Statements delivered pursuant to section 18.1 (Financial
Statements):

{i) have been prepared in accordance with IFRS as applied to the Original
Financial Statements; and

(i) give a true and fair view of (if audited) or fairly present (if unaudited) its
consolidated financial condition as at the end of, and consolidated results of
operations for, the period to which they relate.

Since the date of the most recent Financial Statements delivered pursuant to section
18.1 (Financial Statements) there has been no material adverse change in the
business, assets or financial condition of the Group.

Pari passu ranking

Its payment obligations under the Finance Documents rank at least par passu with the claims
of all its other unsecured and unsubordinated creditors, except for obligations mandatorily
preferred by law applying to companies generally.

No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court, arbitral body or
agency which has or might reasonably be expected to have a Material Adverse Effect have
been started or threatened against it or any of its Subsidiaries.

Compliance with law

(a)
()

Itis not in violation or has not breached any law or regutation.

it is in compliance with all applicable laws concerning money laundering. Neither of
the Borrower nor any officers, directors, authorised employees, Affiliates, agents or
representatives of the Borrower has committed or engaged in any Prohibited
Practice.

Environmental and Social compliance
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(b

it and its businesses, operations, assets, equipment, property, leaseholds and other
facilities are, in all material respects, in compliance with the provisions of all
Environmental and Social Laws.

It has been issued all required Authorisations relating to, and has received no
complaint, order, directive, claim, citation or notice from any Governmental Authority
or other person with respect to: (1) air emissions, (2) discharges to surface water or
ground water, (3) noise emissions, (4) solid or liquid waste disposal, {5) the use,
generation, storage, transportation or disposal of toxic or hazardous substances, (6)
labour and employment conditions, (7) occupational health and safety, (8) public
health, safety and security, (9) indigencus peoples, (10) cultural heritage and (11)
resettlement or economic displacement of persons.
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(@

(b)

Taxes

After the due filing and registration of the Mortgage Agreement, the Share Pledge
Agreements, the Majority Owner Share Pledge Agreement and the Assignment of
Insurance Receivablas Agreement, and upon release and deregistration of the
Existing Security and the swap of rankings of the mortgage created by the Mortgage
Agreement and of Zagrebatka Banka Mortgage in the relevant land registry sheets
pursuant to section 20.8(c), each such Security Documeant will constitute a valid and
perfected first ranking security interest in the collateral covered by such Security
Document, securing payment of all principal, interest and other amounts payable to
the Finance Parties under the Finance Documents.

Itis not a party to any other security agreement or instrument creating or purporting to
create a Lien on the collateral covered by the Security Documents. At the time of its
perfection the Security is not subject to avoidance on liquidation of the Borrower or in
bankruptcy, composition or other insolvency proceedings relating to the Borrower,

It has timely filed, or procured the filing of, all Tax and informational returns that are required
to have been filed by it in any jurisdiction, and has timely paid or discharged all Taxes due
and payable from it or against its assets and, to the extent any Taxes are not due, has
established reserves that are adequate for the payment of those Taxes and are required by
IFRS. No claims or investigations are being, or are reasonably likely to be, made or
conducted against it with respect to Taxes.

Title to assets

(@)

Save as otherwise disclosed in the Letters of Information, it owns and has good, valid
and marketable title to all of the assets, the ownership of which is reflected in the
Original Financial Statements. In addition, it has valid leases or licenses of, and all
appropriate Authorisations to use, all of the assets necessary to carry on its business
as currently conducted, save as otherwise disciosed in the Letters of Information.
Such assets are free from any restrictions or covenants which might have a Material
Adverse Effect. lts assets are not subject to any Lien, and it is not subject to any
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contract, arrangement or law, whether conditional or unconditional, pursuant to which
any Lien on ifs asssts may be created, except for the Existing Secwity and
Zagrebatka Banka Mortgage.

(b) In the event that the Borrower loses any asset as a consequence of any litigation,
administrative procedure or any other procedure described in the Letters of
Information, the loss of such assets will not materially affect the business or financial
position of the Barrower.

Project Documents

Each Project Document entered into on or prior to the date of this Agreement is in full force
and effect without modification from the form as entered into. There has occurred no breach,
and no event which with the giving of notice, the passage of time or the making of any
determination, or any combination thereof, would constitute a breach, of such Project
Document.

Intellectual property

All permits, licenses, trademarks, patents and agreements with respect to the usage of
technology and other intellectual property necessary for the Project have been duly obtained
and are in full force and effect, and no notice alleging infringement of any such intellectual
property has been received from a third party.

Utilities
All utility services necessary for the Project, including, to the extent necessary, water supply,
storm and sanitary sewer, gas, electric and telephone services and facilities, are available.

Repetition

The Repeating Representations are deemed to be made by the Borrower by reference to the
facts and circumstances then existing on the date of each Utilisation Request, on each
Utilisation Date and the first day of each Interest Period.



SECTION 18
INFORMATION UNDERTAKINGS

The undertakings in this section 18 remain in force from the date of this Agreement for so long as any
amount is outstanding under the Finance Documents or any Commitment is in force,

18.1
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Financial Statements

(a)

)

As soon as available buf, in any event, within sixty (60) calendar days after the end of
each quarter of each Financial Year, the Borrower shall furnish to the Facility Agent in
sufficient copies for all the Lenders;

(i its unaudited Financial Statements for that calendar quarter, including the
calculation of the financial ratios set forth in section 19.1 (Financial
covenants), in a form satisfactory to the Facility Agent (delivered in hard
copy or pdf format in sufficient copies for the Lenders),

(i) a management discussion and analysis of results for such guarter, including
a report on any factors materially and adversely affecting or which might
materially and adversely affect the business, operations or financial
condition of the Borrower and DIV Companies or a statement that there are
no such factors; the management discussing and analysis will include a
comment and information on the balance of issued performance guarantees
issued by the Borrower,

(i) a statement of all transactions and transfers between Borrower and each of
its Affiliates and Shareholders and if the cumulative value of such
transactions and transfers exceeds EUR 2,000,000 per individuat Affiliate (or
the equivalent thereof in other currencies at the then current rates of
exchange) for the previous four quarters, in form and substance satisfactory
to the Facility Agent;

(iv) during implementation of the Project a report, in a form satisfactory to
EBRD, on the implementation and progress of the Project; and

(v} the Facility Agent, may after consultation with Lenders, ask that quarterly
reports are confirmed by external auditors should there be any doubt in the
accuracy of such quarterly reports. For the avoidance of doubt the cost of
such audit would be covered by the Borrower.

As soon as available but, in any event, within one hundred and twenty (120) days
after the end of each Financial Year, the Borrower shall furnish to the Facility Agent in
sufficient copies for all the Lenders:

(i} the audited Financial Statements of the Borrower for such Financial Year,
including the calculation of the financial ratios set forth in section 18.1
{Financial Statements), together with a report of the Auditors thereon



{ii}

{ii}

prepared in accordance with IFRS, alt in a form satisfactory to the Facility
Agent;

if not delivered as part of the report of the Auditors referred to in paragraph (i)
above and if available, the letter(s) from the Auditors to the management of
the Borrower commenting on, among other matters, the adequacy of the
Borrower's financial control procedures, accounting systems and other
management systems, together with a copy of any other communication sent
by the Auditors to the Borrower or its respective management in relation to its
financial, accounting and other systems, management and accounts; and

a certification in substance satisfactory to the Facility Agent, that no Default
has accurred and is continuing.

{c) As soon as available but, in any event, within sixty (60) days after the end of each
Financial Year, the Borrower shall furnish te the Facility Agent a report, in form and
scope satisfactory to the Facility Agent (acting on the instructions of EBRD), on
environmental and social issues {including progress on the implementation of the
Environmental and Social Action Plan) arising in relation fo the Borrowsr, any DIV
Company or the Project during such Financial Year, including:

(@

(ii)

i)

(iv)

information on compliance by the Borrowsr and DIV Companies with the
Designated Performance Requirements as described in section 20.3(a} and
the implementation of the Environmental and Social Action Plan;

information on how the Borrower and DIV Companies have monitored the
compliance with the Designated Performance Requirements and the
Environmental and Social Action Plan by any contractor engaged for the
Project and a summary of any material non-compliance by such contractor
with the Designated Performance Requirements and the Environmental and
Social Action Plan and of any measures taken to remedy such non-
compliance,

information on implemantation of the stakeholder engagement plan required
by Designated Performance Requirement 10, including a summary of any
grievances recaived and how such grievances were resolved,

information on compliance by the Borrower and DIV Companies with
Environmental and Social Laws in relation to the Borrower's and DIV
Companies’ business and operations including the status of any Autharisation
required therefor, the results of any inspection carried out by any regulatory
authority, any violation of applicable laws, regulations or standards and any
remedial action or fine relating to such violation, and a summary of any
material notice, report and other communication on environmental and social
issues relating to the Borrower's and DIV Companies' business and
operations submitted by the Borrower to any regulatory authority and any
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(e}

(f)

other circumstances giving rise to liability of the Borrower for any
Environmental and Social Matter;

(v} information on occupational health and salety management and the
occupational health and safety record of the Borrower's and DIV Companies’
business and operations including the rates of accidents, lost time incidents
and near-misses, any preventive or mitigative measures taken or planned by
the Borrower and DIV Companies, any staff training on occupational health
and safety and any other initiatives in relation to occupational health and
safety management which have been implemented or planned by the
Borrower and DIV Companies;

{vi) a summary of any change in Environmental and Social Laws which may have
a material effect on the Borrower's and DIV Companies’ business and
operations; and

(vii) copies of any information on environmental and social issues periadically
submitted by the Borrower to its shareholders or the general public.

As soon as available but, in any event, within ninety (90) days after the end of each
Financial Year, the Borrower shall furnish to the Facility Agent a Valuation Report(s)
an the real-estate and equipment s as further detailed under Schedule 8 (Morigaged
real estate) and Schedule 9 (Pledged fong term assels) mortgaged or pledged,
respectively, pursuant to the Mortgage Agreement and the Movables Pladge
Agreement, which report(s) shall not be older than three (3} months as from the date
of remittance. In any case, each Valuation Report should be deliverad at the latest
twelve (12) months from the date of issuance of the preceding one and should be
acceptable to the Facility Agent. immediately upen the occurrence of any Default, the
Borrower shall give the Facility Agent notice thereof by fax and/or electronic mail
specifying the nature of such Default and any steps the Borrower, if applicable, is
taking to remedy the same,

Immediately upon the occurrence of any involvement by the Borrower in any
Prohibited Practice or the imposition by any international financial institution of any
sanction on the Borrower for any Prohibited Practice, the Borrower shall provide
notice to the Facility Agent and details of the involvement in the Prohibited Practice
and any sanctions imposed against the Borrower,

The Borrower shall fumnish promptly to the Facility Agent two (2) copies of all notices,
reports and other comimunications of the Borrower to its shareholders and the
minutes of all shareholders' meetings. Without limiting the foregoing, the Borrower
shall, on the date that it gives official notice to its shareholders of any shargholders'
meeting, furnish the Facility Agent, by electronic mail, with netice of such meeting and
the agenda thereof. The Borrower shall permit the representatives of the Lenders to
attend as observers the annual meeting of the Barrower's sharehoiders.

DT
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The Borrower shall furnish promptly to the Facility Agent such other information as
the Finance Parties may from time to time reasonably request (including any
information required to facilitate the Finance Party's evaluation of the Project). The
Borrower shall permit representatives of the Facility Agent (including, any consultants
engaged by the Finance Parties) to make pre-agreed visits to the sites or any of the
other premises where the business of the Borrower is conducted or where the Project
is being carried out and to have access to its books of account and records during
normal business hours,

Compliance Certificate

(@

{b)

The Borrower shall supply to the Facility Agent with sufficient copies to all the
Lenders, with each set of Financial Statements delivered pursuant to secfion 18.1(a)
or 18.1(b){i), a Compliance Certificate setting out (in reasonable detail) computations
as to compliance with section 19 (Financial covenants) as at the date as at which
those Financial Statements were drawn up

The Compliance Certificate shall be signed by a member of the Management Board
of the Borrower and, if required to he delivered with the audited Financial Statements
pursuant to section 18.1¢b)(i), shall be reported on by the Auditors in the form agreed
by the Borrower and all the Lenders before the date of this Agreement.

Requirements as to Financial Stataments

(a)

(b)

Each set of Financial Statements delivered by the Borrower pursuant to section 18.1
(Financial Statements) shall be certified by a member of the Management Board of
the Borrower as giving a true and fair view of {in the case of audited Financial
Statements) or fairly representing (in other cases} the financial condition and
operations of the Borrower as at the date as at which those Financial Statements
were drawn up.

The Borrower shall procure that each set of Financial Statements delivered pursuant
to section 18,1 (Financial Statements) is prepared using IFRS.

Information: miscellaneous

The Borrower shall supply to the Facility Agent (in sufficient copies for all the Lenders, if the
Facility Agent so requests):

(a)

prior to the Utilisation and, thereafter, promptly after the effective date of any new or
renewed insurance policy, an original certificate from the relevant Borrower's insurer
or insurance broker, indicating the properties insured, amounts and risks covered,
names of the loss payees, beneficiaries and assignees, name of the insurer and any
special features of the new or renewed insurance policy, together with a certified copy
of such insurance policy and shall, if so required by the Security Agent, enter into an
amendment to the Assignment of Insurance Receivables Agreement with the Security
Agent;
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(b

(c)

{d)

promptly upon becoming aware of them, the detalils of;

(i) any proposed change in the nature or scope of the Project or the financial
condition, business or operations of the Borrower;

(i) any claim made by the Borrower under any insurance policy; and

il any event or condition (including, any pending or threatened litigation,
arbitration or administrative proceeding and any damage to or destruction of
facilities) which might have a Material Adverse Effect.

promptly upon becoming aware of them, the details of any litigation, arbitration or
administrative proceedings which are current, threatened or pending against the
Borrower or any DIV Company, and which might, if adversely determined, have a
Material Adverse Effect;

Immediately upon the occurrence of any incident or accident relating to the Borrower,
any DIV Company or the Project which has or is likely to have a significant adverse
effect on the environment, or on public or occupational health or safety, the Borrower
shall inform the Facility Agent and promptly thereafter give the Facility Agent notice
thereof specifying the nature of such incident or accident and any steps the Borrower
and DIV Companies, if applicable, are taking to remedy the same. Without limiting the
generality of the foregoing,

i an incident or accident relates to the Project if it occurs on any site used for
the Project or, if it is caused by facilities, equipment, vehicles or vessels used
for or relating to the Project (whether or not being used on any site of the
Project and whether or not being used by authorised or unauthorised
persons);

{ii} an incident or accident is considered to have a significant adverse effect on
the environment or on public or occupational health or safety if:

(A) any applicable law requires notification of such incident or accident to
any Governmental Authority;

(B) such incident or accident involves fatality of any person (whether or
not such person is employed by the Borrower or by any DIV
Company);

{C}) more than one person (whather or not such persons are employed by
the Borrower or any DIV Company) has received serious injury
requiring hospitalisation; or

() such incident or accident has become, or is likely to become, public
knowledge whether through media coverage or otherwise.
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(9)

{h)

The Borrower shall promptly notify the Facility Agent of any significant protest or
petition by workers or members of the public directed at or relating to the Project, the
Borrower's business and operations or any DIV Company' business and operations
which might have a Material Adverse Effect or which has become, or is likely to
become, public knowledge through media coverage or otherwise. Within ten (10)
days following any such notification, the Borrower shall submit a report satisfactory to
the Facility Agent (acting on the instructions of the Lenders) specifying the outcome
of the Borrower's investigation into such protest or petition, and any steps taken, or
propesed to be taken, by the Borrower to resolve the issues raised in the protest or
petition;

The Borrower shall promptly (but no later than sixty (80) calendar days before any
decision is taken in respect of such planned redundancy) notify the Facility Agent of
any planned redundancy affecting at teast ten per cent {10%) of the Borrower's and
DIV Companies’ total employees or thirty (30) of its employees (whichever is lesser)
over a thity (30) calendar day period. In the case of any planned redundancy
affecting at least twenty-five per cent (25%) of the Borrower's and DIV Companies’
total employees or 500 of its employees (whichever is lesser) over a thirty (30)
calendar day period, at the time it provides such notice to the Facility Agent, the
Borrower shall alse provide the Facility Agent with an applicable retrenchment plan,

promptly upon becoming aware of them, the details of any allegation of Prohibited
Practice; and

promptly, such further information regarding the financial condition, business and
operations of the Borrower or any DIV Company as any Finance Party (through the
Facility Agent) may reasonably request.

Notification of default

(a)

(b}

The Borrower shall notify the Facility Agent of any Default (and the steps, if any,
being taken to remedly it) promptly upon becoming aware of its occurrence.

Promptly upen a request by the Facility Agent and/or any of the Lenders, the
Borrower shall supply to the Facility Agent a certificate signed by two (2) of its
directors certifying that no Default is continuing (or if a Default is continuing,
specifying the Default and the steps, if any, being taken to remedy it).

"Know your customer” checks

(8}

If:

(i the introduction of or any change in {or in the interpretation, administration or
application of) any law or regulation made after the date of this Agreement;

(il any change in the status of the Borrower including but not limited to any
change in the beneficial owners of the Borrower after the date of this
Agresment; or
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(b)

{iii) a proposed assignment or transfer by a Lender of any of its rights and
obligations under this Agreement {o a party that is not a Lender prior to such
assignment or transfer,

obliges the Facility Agent or any Lender (or, in the case of paragraph (iii)
above, any prospective new Lender) to comply with "know your customer” or
similar identification procedures in circumstances where the necessary
information is not already available to it, the Borrower shall promptly upon the
request of the Facility Agent or any Lender supply, or procure the supply of,
such documentation and other evidence as is reasonably requested by the
Facility Agent (for itself or on behalf of any Lender) or any Lender (for itself
or, in the case of the event described in paragraph (iii) above, on behalf of
any prospective new Lender) in order for the Facility Agent, such Lender or,
in the case of the event described in paragraph (iii) above, any prospective
new Lender to carry out and be satisfied it has complied with all necessary
"know your customer” or other similar checks under all applicable laws and
regulations pursuant to the transactions contemplated in the Finance
Documents,

Each Lender shall promptly upon the request of the Facility Agent supply, or procure
the supply of, such documentation and other evidence as is reasonably requested by
the Facility Agent (for itself) in order for the Facility Agent to carry out and be satisfied
it has compiied with all necessary "know your customer” ar other similar checks under
all applicable laws and regulations pursuant to the fransactions contemplated in the
Finance Documents,



SECTION 19
FINANCIAL COVENANTS

The covenants in this section 19 as specifically applied as set out below shall remain in force from the
date of this Agreemaent for so long as any amount is outstanding under the Finance Documents or any
Commitment is in force.

19.1  Financial ratios
{a) Debt Service Coverage Ratio

The Borrower shall, at all times, maintain a Debt Service Coverage Ratio of not less
than 1.3x.

(b) Leverage Ratio

The Borrower shall, at all times, maintain the Leverage Ratio in respect of any
relevant period specified in column 1 below equal to or below the ratio set out in
column 2 below opposite that relevant period;

Column 1 Column 2
Relevant Period Ratlo

From the date of this not more than 3.5x
Agreement until 31 December

20189

From 1 January 2020 unti the | "t More than 3.0x

Final Repayment Date

(¢ Assets to Loan Coverage Ratio

The Borrower shall, at all times, maintain an Assets t0 Loan Coverage Ratio of not
less than 1.5x.

(d) Current Ratio
The Borrower shall, at all times, maintain a Current Ratio of not less than 1.4x,
(e) AWC Efficiency Ratio

The Borrower shall, at all times, maintain an AWC Efficiency Ratio of not more than
0.65x.
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19.3
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19.5

Definitions

Words used in this section 19 (Financial Covenants) which have a prescribed meaning under
IFRS shall have the same meanings when used herein unless otherwise defined in this
Agreement or the context otherwise requires.

Calculations

The Borrower shall pravide the Facility Agent with the basis for calcutating the financial ratios
set out in section 19.1 (Financial ratios), which basis must be acceptable to the Lenders and
include (i) the individual financial elements of each of the Cash, Cash Equivalent Investments,
the Cash Flow Available for Debt Service, the Cash Flow from Operating Activities, the
Valuation Report and the Debt of the Borrower (including the Financial Debt) and its service
payment obligations, (ii) the correlation of each of the financial elements mentioned in the
preceding paragraph (i} to the corresponding Financial Statements and/or Valuation Report
and (i} the mathematical calculation made by way of the division of the financial elements of
each of the financial ratios in section 19.1 (Financial ratios).

Financial testing

(a) The financial covenants set-out in sections 19.1¢a), 19.1(b), 19.1(¢), 19.1(d) and
18.1(e) shall be tested at the level of the Borrower on a stand-alone basis by
reference to the last Financial Statements delivered pursuant to section 18.1 (a)(i)
and each Compliance Certificate delivered pursuant to section 18.2 (Compliance
Certificate).

(b) The Assets to Loan Coverage Ratio set out in section 19.1(c) shall be tested by
reference to the last Financial Statements delivered pursuant to section 18.1(b)(i) and
the last Valuation Report delivered pursuant to section 18.1(d). In the event that the
Assets to Loan Coverage Ratio falls below 1.5x, the Borrower shall immediately
secure to the benefit of the Lenders additional assets in a manner satisfactory to the
Lenders in guarantee of all amounts owed to the Finance Parties under the Finance
Documents, to ensure that the Assets to Loan Coverage Ratio is again at least 1.5x,

Breach of contractual obligations

For avoidance of any doubt, should the Borrower breach any of the obligations as defined in this
Agreement, the Facility Agent, after consultation with the Lenders, can declare an Event of Default, or
can alternatively issue a waiver for the respective breach.
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SECTION 20
GENERAL UNDERTAKINGS

Unless otherwise provided below, the undertakings in this section 20 remain in force from the date of
this Agreement for so long as any amount is outstanding under the Finance Documents or any
Commitment is in force.
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Project implementation; Use of proceeds

(&)

(b)

(c)

The Borrower shall carry out and complete the Project in accordance with the
Business Plan.

The Borrower shall cause the financing specified in the Financing Plan to be applied
exclusively as set out in section 3.1 (Purpose).

The Borrower shall ensure that within forty-five (45) days of the first Utllisation Date:
(i} all of the Existing Indebtedness to be Refinanced has been repaid in full, and all
the Existing Security, has been released and deregistered from the relevant
registries, and no Lien, other than Zagrebatka Banka Mortgage, exists over any of
the real estate listed in Schedule 8 (Morfgaged real estate), long term assets listed in
Schedule 9 (Pledged long term assels), on insurance policies listed in Schedule 10
{insurance polficies) and on the shares in the Borrower other than the Security
created by the Security Documents in accordance with this Agreement; and (ii} the
Facility Agent has been provided with evidence of such repayment, release and
deregistration in form and substance satisfactory to it.

Maintenance and continuity of business

(a)

{b)

(¢)

The Borrower shall maintain its corporate existence in compliance with all applicable
laws.

The Borrower shall conduct its business with due diligence and efficiency, in
accordance with sound engineering, financial and business practices and in
compliance with all applicable laws (including all meoney laundering laws) and with
due regard for the environment, health and safety.

The Borrower shall use procurement methods which ensure a sound selection of
goods and services at fair market value and make its capital investments in a cost
effective manner.

Environmental and Social Action Plan

(a)

(b)

The Borrower shall diligently implement and adhere to the Environmental and Social
Action Plan and monitor the implementation of such plan in accordance with the
manitoring provisions contained in such plan.

The Borrower and EBRD may from time to time agree to amend the Environmental
and Social Action Plan in response to changes in the circumstances of the Project,
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the Borrower or the Borrower's business and operations, unforeseen events and the
results of monitoring.

Except as specified in the Environmental and Social Action Plan, the Borrower shall
carry out the Project in accordance with Designated Performance Requirements 1
through 8 and 10.

Corporate Governance Action Plan

(@)

{b)

The Borrower shall diligently implemant and adhere to the Corporate Governance
Action Plan set-forth under Schedule 17 (Corporate Governance Action Plan} and
infform on the advance in implementing of such plan in accordance with the
monitoring provisions contained therein.

The Borrower and EBRD may from time to time agree to amend the Corporate
Governance Action Plan in response to changes in the circumstances of the Project,
the Borrower or the Borrower's business and operations, unforeseen events and the
results of monitoring.

Insurance

(a)

(b}

The Borrower shall maintain the insurances, and obtain and subsequently maintain
adequate insurance against loss, damage and liability on or in relation to its business
and assets, in a manner and with insurers satisfactory to the Facility Agent. The
Barrower shall ensure that the insurances are renewed or extended no later than
thirty (30) calendar days prior to its relevant expiry date in a manner that is
satisfactory to the Facility Agent.

The Borrower shall assign to the Security Agent all receivables under all insurance
policies listed in Schedule 10 (Insurance policies) including any insurance proceeds
in respect of any claim of the Borrower under any physical loss or damage policy {up
to the limits established by such policies), and any future extensions, renewals or
replacements of these insurance policies.

Accounting

(a)

(b}

(©)

The Borrower shall maintain books of account and other records adequate to present
fairly the consolidated financial position, financial performance, its cash flows and
cash flows of its Subsidiaries and the results of its operations (including the progress
of the Project) in conformity with IFRS.

The Borrower shall put in place and maintain accounting, management information,
cost control and reporting systems acceptable to the Facility Agent.

The Borrowar shall maintain a formal engagement with the Auditors who shall
conduct its audit annually.
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207 Taxes

(@)

(b}

The Borrower shall authorise, by a letter substantially in the form set out in Schedule
12 (Form of Leifer io Auditors), the Auditors to communicate directly with the Facility
Agent at any time regarding its accounts and operations.

The Borrower shall pay when due all of its Taxes, including any Taxes against any of
its properties, other than Taxes which are being contested in good faith and by proper
proceedings and as to which adequate reserves have been set aside for the payment
thereof and the payment of which can be lawfully withheld. The Borrower shall make
timely filings of all Tax returns and governmental reports required to be filed or
submitted under any applicable law.

The Borrower shall pay all Taxes payable on, ot in connection with, the execution,
issue, delivery, registration or notarisation of any Finance Document and Project
Document or any other document related to this Agreement. Upon notice from the
Facility Agent, the Borrower shall pay to the Facility Agent, or reimburse the Facility
Aagent for, an amount equal to any such Taxes levied on or paid by the Facility Agent.

208  Security

(a)

(b)

{©

(d)
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The Borrower shall create, perfect, maintain and, as appropriate, renew the Security
in a manner satisfactory to the Security Agent (acting on instructions of the Lenders).

The Borrower shall execute all such other documents and instruments and do all
such other acts and things as the Security Agent determines are necessary or
desirable.

Before the first Utilisation Date the Borrower shall ensure that the ranking of
Zagrebatka Banka Mortgage is swapped with the ranking of the mortgage created by
the Mortgage Agreement in ali land registry folders where Zagrebadka Banka
Mortgage is registered, pursuant to Aricle 46 et seq. of the Croatian Land Registry
Act (Croatian: zamjena prvenstvenog reda), so that the mortgage created by the
Mortgage Agreement has higher ranking than the ranking of Zagrebatka Banka
Mortgage.

After the third anniversary of the date of this Agreement, the Security Agent (acting
on the instructions of the Lenders) may, at the request and the expense of the
Borrower, agree to release the Security created by the Majority Owner Share Pledge
Agreement, provided that: (i) at the time of such request, the Borrower is (and, untll
the time of such request, has been) in full compliance with all its obligations under the
Finance Documents; and (i) since the date of this Agreement and until the time of
such request, there has heen no material adverse change in the business, assets or
financial condition of the Group.

The Borrower undertakes and shall ensure that the guarantees listed in Schedule 14
(Guarantees) shall be released and all debentures and other collaterals given by the
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Borrower in connection with these guarantees returned to the Borrower and, if
applicable, deregistered from any relevant registry:

(i} with respect tc the Zagrebatka Banka Guarantee, on the earlier of (1) 60
days after the Vessel Delivery Date and (2) 31 December 2018,

(iy with respect to the HBOR Guarantee, by eatlier of (1} 80 days after the
Vassel Delivery Date and (2) 31 July 2019; and

(iii) with respect to the Veneto Banka Guarantee, by 31 December 2018.

Authorisations

(a)

(©

The Borrower shall maintain in full force and effect, comply with, and where
appropriate, renew all Authorisations delivered pursuant to section 4.2 (initial
conditions precedent for the Loan) and section 4.3 (Inifial conditions precedent for the
Tranche 2 Loan).

The Borrower shall perform and observe all the conditions and restrictions contained
in, or imposed on them by, such Authorisations.

In the case of any Authorisation required at any particular time the Borrower shall
make timely application for such Authorisation and diligently pursue such application
to ensure that such Authorisation will be obtained in due course prior to the date
required (subject enly to administrative delays).

Further documents

The Borrower shall execute all such other documents and instruments and do all such other
acts and things as the Facility Agent reasonably determines are necessary or desirable to
give effect to the provisions of the Finance Documents or the Project Documents and to
cause the Finance Documents cr the Project Documents to be duly registered, notarised and
stamped in any applicable jurisdiction.

Project Documents and Finance Documents

(@)

(b}

The Borrower shall maintain all Project Documents and Finance Documents to which
they are a parly in full force and effect without modification and perform its
obligations, and enforce its rights, thereunder, and not commit any breach of or
default under, any such Project Document or any such Finance Documents.

The Borrower may make such clerical or technical modifications to the Project
Documents that they see fit and shall give written notice of its intention to make such
modifications to the Facility Agent as soon as possible and in any event prior to such
maodifications being made,

Compliance with other obligations

N

¢
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The Borrower shall each comply with all agreements to which it is a party or by which it or any
of its properties or assets is bound.

Dividends and other payments

Except as expressly provided herein, the Borrower shall not declare or pay any dividend, or
make any distribution on its share capital, or purchase, redeem or otherwise acquire any
shares of capital of any member of the Group or any option over the same {except for the
purchase of minority shares in MIN DIV a.d. to such extent as such purchase is required by
mandatory takeover regulations of the Republic of Serbia), or make any payment of principal
or interest on any Subordinated Debt without the prior written approval of the Facility Agent
{which shall not be unreasonably withheld or delayed). Notwithstanding the foregoing, the
Borrower may take any such action if:

(a) no Default has occurred and is continuing nor may be expected to result from taking
such action as further confirmed through the last Compliance Certificate provided
pursuant to section 18.2 (Compfiance Certificate) and through a newer Compliance
Certificate (setting-forth on a pro-forma basis (taking into account the relevant
distributions) compliance with the financial ratios to be tested on the subsequent
Financial Statements delivery) provided ahead of the planned dividend distribution, n
#ach case satisfactory to the Facility Agent and all the Lenders; and

(b) the Facility Agent shall have received at the deadlines set-forth in sections 20.1(c)
and 20.8(e) evidence that the Borrower has complied with its obligations under said
sections 20.1(c) and 20.8(e).

Capital expenditures

The Borrower shall not incur expenditures or commitments for expenditures for fixed and
other non-current assets {other than Permitted Capital Expenditures or essential maintenance
costs contemplated by the annual budget) in an aggregate amount in sxcess of EUR
2,000,000 or the equivalent thereof in other currencies at then current rates of exchange) in
any Financial Year.

Leases

The Borrower shall not enter into any agreement or arrangement to acquire by lease the use
of any property or equipment of any kind, except in the ordinary course of business and to the
extent that the aggregate payments by the Borrower in respect of such leases do not exceed
EUR 1,000,000 {or the equivalent thereof in other currencies at then current rates of
exchange) in any Financial Year.
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(a)

(b)

(c)

(@

The Borrower shall not incur, assume or permit to exist any Financial Debt except:

(i) that provided under the Financing Plan or listed in Schedule 16 (Permitied
Debt and Guarantees), and

(ii) Subordinated Debt on terms satisfactory to the Facility Agent and with the
consent of EBRD.

Any Financial Debt permitted pursuant to this section being "Permitted Debt".

The Borrower shall not enter into or permit to remain outstanding any agreement or
arrangement to guarantee or, in any way or under any condition, to become obligated
for all or any part of any financial or other obligation of another person, except with
respect to such agreements or arrangements arising under the Finance Documents
and except for those listed in in Schedule 16 (Permitted Debt and Guarantees).

The Borrower shall ensure that DIV Companies shall not incur, assume or permit to
exist any Financial Debt at the companies’ stand-alone level which would result with a
Leverage Ratio of over 3.0 times, as calculated for each-company on stand-alone
basis.

The Borrower shall not, and shall cause that DIV Companies shall not, create or
permit to exist any Lien on any of its property, revenues or other assets, present or
future, except:

H the Security;

{ii) until the expiration of the period permitted by section 20.1(c), the Existing
Security; and

(iil) any statutory Lien arising in the ordinary course of business and not as a
result of any default or omission by the Borrower, if such Lien is for a sum not
yet delinguent or is discharged within thifty (30) calendar days of its creation
or if such Lien is being contested, adequate reserves have been set aside
and it is discharged within thirty (30} calendar days after final adjudication.
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(a) The Borrower shall not enter into any transaction with any person except in the
ordinary course of business, for full market value, on ordinary commercial terms and
on the basis of arm's-length arrangements, or enter into any transaction whereby the
Borrower wauld pay more than the ordinary commercial price for any purchase or
would receive less than the full ex-works commercial price (subject to normal trade
discounts) for its products or services.

(b) The Borrower shall not:

(i pay, promise to pay or offer to pay, or authorise the payment of, any
commission, bribe, pay-off or kickback related to the Project that violates any
applicable law or enter into any agreement pursuant to which any such
commission, bribe, pay-off or kickback may or will at any time be paid; or

(i offer or give anything of value to influence the action of a public official, or
threaten injury to person, property or reputation, in connection with the Project
in order to obtain or retain business or other improper advantage in the
conduct of business.

Exposure towards Brodosplit Group

The Borrower's liabilities to the Brodosplit Group and any Affiliate thereof, shall not at any
time exceed the amount of EUR 13,000,000, without prior consent of the Lenders. For the
avoidance of doubt liabilities include accounts receivables, borrowings or any other liability
arising in the ordinary course of business.

Profit-sharing and management arrangements

{a} The Bomower shall not enter into any partnership, profit-sharing or royalty agreement
or other similar arrangement whereby the Borrower's income or profits are, or might
be, shared with any other person.

(b} The Borrower shall not enter into any management contract or similar arrangement
whereby its business or operations are managed by any other person.

Investments

The Borrower shall not, without Facility Agent's prior consent form or have any Subsidiary
with, other persons or investments in any person or enterprise; provided, however, that the
Borrower shall be at liberty to invest in investment-grade short-term marketable securities
solely to give temporary employment to its idle resources.

Changes in business, capital and Charter

(a) The Borrower shall make no changes, nor permit changes to be mads, to the nature
of its present business or operations or change the nature or scope of the Project or
carry on any business unrelated to the Project.
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{b) The Borrower shall make no change in its capital, except in accordance with the
Business Plan or when a reduction in capital is required by applicable law.

(©) The Borrower shall make no changes, nor permit changes to be made, to its Charter
in any manner which would be inconsistent with the provisions of any Finance
Document or Project Document.

Prepayment of Long-term Debt

The Borrower shall not (whether voluntarily or involuntarily) make any prepayment,
repurchase or early redemption of any Long-term Debt or make any repayment of any Long-
term Debt pursuant to any provision of any agreement or note which provides directly or
indirectly for acceleration of repayment in time or amount, unless in any such case, if the
Facility Agent so requires after being notified ahead of such prepayment, the Borrower
contemporaneously makes a proportionate prepayment of the principal amount then
outstanding of the Loan in accordance with the provisions of section 7 (Prepayment,
Cancelfation and Suspension).

Sale of assets, merger

(a) The Borrower shall not sell, transfer, lease or otherwise dispose of all or a substantial
part of its assets (whether in a single transaction or in a series of transactions, related
or otherwise), Notwithstanding the foregoing, the Borrower may grant any lease or
disposition pursuant to a berthing contract in the ordinary course of business.

(b} The Borrower shall not undertake or permit any amalgamation, demerger, merger or
corporate reconstruction,

Fraud and corruption

The Borrower shall not, and shall not authorise or permit any of its officers, directors,
authorised employees, Affiliates, agents or representatives to, engage in any Prohibited
Practice with respect to the Project or any transactions contemplated by this Agreement.
Notwithstanding any other provision of this Agreement, the Borrower hereby acknowledges
that EBRD may invoke the Enforcement Policy and Procedures (as amended from time to
time) in respect of allegations of Prohibifed Practices in relation to the Project and the
transactions contemplated by this Agreement.

Amendments, waivers and termination

The Borrower shall not terminate, amend or grant any waiver or consent in respect of any
provision of any Finance Document {subject to section 34.1 (Required consents)) or Project
Document to which it is a party (subject to section 20.11 {(Project Documents and Finance
Documents)) or consent to any assignment of any Project Document by any other party
thereto without the prior written approval of the Facility Agent (acting on the instruction of the
Lenders).
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Derivative transactions

The Borrower shall not enter into any interest rate or currency swap, interest rate cap or
collar, forward rate agreement or other interest rate, currency or commodity or similar
derivative transaction, except for the purpose of hedging against actual or projectad risk
exposures arising in the ordinary course of business.

Changes to Financial Year

The Borrower shall not make changes, or permit changes to be made, to the accounting
period designated as its Financial Year.



SECTION 21
EVENTS OF DEFAULT

Each of the events or circumstances set out in this section 21 is an Event of Default {save for section
21.17 (Acceleration)).
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Non-payment

The Borrower does not pay on the due date any amount payable pursuant to a Finance
Document at the place and in the currency in which it is expressed to be payable unless:

(a) the failure to pay is due to an administrative error of an account bank, other than an
error caused by the negligence or wilful misconduct of the Borrower; and

(b} within three (3) Business Days after the due date full payment of the same is made in
accordance with the Finance Documents.

Financial covenants

Any requirement of section 19 (Financial covenants) is not satisfied.
Other obligations

(a) If:

(i) the Borrower or any Shareholder party to a Finance Document fails to
perform any of its obligations under the Finance Documents or the Borrower
fails to perform any of its obligations under any other agreement between the
Borrower and any of the Lenders;

{other than those already referred to as "Events of Default” in this section 21,
in particular the ones referred to in section 21.2 (Financial covenanis) to
which no grace period applies),

(b No Event of Default under paragraph (a)(i) above will occur if the failure to comply is
capable of remedy in the opinion of the Facility Agent and is remedied within thirty
{30} calendar days of the earlier of:

(i) the Borrower becoming aware of such failure; and
(i) the Facility Agent giving notice to the Borrower,
Conditions Subseguent

The Borrower fails to comply with its obligations under sections 20.1(c) and 20.8(e).

‘.\?‘“?
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Project Agreements

(a} Any party fails to comply with any of its obligations under any Project Documents and,
if capable of remedy, such failure to comply is not remedied within thirty (30) calendar
days of the earlier of;

(i) the Borrower becoming aware of such failure; and
{iiy the Facility Agent giving notice to the Borrower,
Misrepresentation

Any representation or statement made or deemed to be made by the Borrower or a
Shareholder in the Finance Documents, Project Documents or any other document delivered
by or an behalf of them under or in connection with any such documents is or proves te have
been incorrect or incomplete or misleading in any material respect when made or deemed to
be made.

Nationalisation

Any Governmental Authority condemns, nationalises, seizes or otherwise expropriates any
property or other assets of the Borrower or any part of its share capital, or assumes custody
or control of any property ar other assets or of the business or operations of the Borrower or
of its share capital, or acquires ownership (in whole or in part} of the Borrower, or takes any
action for the dissolution or disestablishment of the Borrower or any action that would prevent
the Borrower or its officers from carrying on its business or operations or a substantial part
thereof,

Insolvency

@ Any of the Borrower or a DIV Company is unable or admits inability to pay its debts
as they fall due, or is deemed to or declared to be unable to pay its debts under any
applicable law, suspends or threatens to suspend making payments on any of its
debts or, by reason of actual or anticipated financial difficulties, commences
hegotiations with ong or more of its creditors with a view to rescheduling any of its
indebtedness.

(b) The value of the assets of the Borrower is less than its liabilities (taking into account
prospective liabilities).

(c) A moratorium is declared in respect of any indebtedness of any of the Borrower, DIV
Company or Shareholder. If a moratorium ocours, the ending of the moratorium will
not automatically remedy any Event of Default caused by that moratorium.
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Insolvency or other proceedings

Any carporate action, legal proceedings or other procedure or step is taken in relation to:

(a)

(b)

(c}

()

the suspension of payments, & moratorium of any indebtedness, bankruptey, pre-
bankruptey, winding-up, dissolution, administration or reorganisation (by way of
voluntary arrangement, scheme of arrangement or otherwise) of any of the Borrower,
DIV Company or Shareholder;

a composition, compromise, assignment or arrangement with any creditor of any of
the Borrower, DIV Company cor Shareholder;

the appointment of a liquidator, bankruptey administrator, receiver, administrative
receiver, administrator, compulsory manager, trustee or other similar officer in respact
of any of the Borrower, DIV Company, Shareholder or asset of the Borrower; or

enforcement of any Security over any of the Borrower or a DIV Company,

or any analogous procedure or step is taken in any jurisdiction.

Flnanclal Debt

Any payment on any Financial Debt of the Borrower (other than the Loan) is not paid when
due; or a default of any nature not otherwise provided for in this paragraph occurs under any
agreement evidencing any Financial Debt of any of the Borrower or a DIV Company and such
default continues beyond any applicable period of grace; or any such Financial Debt of any of
the Borrower or a DIV Company becomes prematurely due and payable or is placed on
demand.

Change of Control

Any change of control of the Borrower through which;

(a)

)

Mr Tomislav Debeljak ceases at any time to own directly or indirectly at least 50% of
the issusd and outstanding shares and voting rights of the Borrower, in each case
without the prior written consent of the Lenders; or

the Shareholders cease at any time to own directly or indirectly at least 51% of the
issued and outstanding shares and voting rights of the Borrower, in each case without
the prior written consent of the Lenders.
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Unlawfulness

Any change in law or legal restriction is imposed on the Borrower which would prevent it from
complying with, or it is or becomes unlawful for it to perform, any of its obligations under:

(a) any of the Finance Documents; or
(b} any Project Documents in any material respect.
Termination, repudiation, suspension

Any party (other than a Finance Party) to a Finance Document or a Project Document
terminates, repudiates, suspends, or breaches (or purports or evidences its intention to do
any of the foregoing) any such document or any Authorisation required for the Project or the
Loan.

Security

Any Security Document for any reason ceases to constitute a valid and perfected first priority
Lien in and Lien on any of the collateral purported to be covered thereby.

Dividends

Any payment of dividends or other payments has been made contrary to the provisions of
20.13 (Dividends and other paymenis).

Material adverse change

Any circumstance or event accurs which, in the Facility Agent's reasonable opinion (following
consultation with the Lenders), has or Is likely to have a Material Adverse Effect.

Acceleration

On and at any time after the occurrence of an Event of Default which is continuing the Facility
Agent may, and shall if so directed by the Lenders, by notice to the Borrower:

(a) cancel the Total Commitments whereupon they shall immediately be cancelled;

(b} declare that all or part of the Loan, together with accrued interest, and all other
amounts accrued or outstanding under the Finance Documents be immediately due
and payable, whereupon they shall become immediately due and payable;

(c) declare that all or part of the Loan be payable on demand, whereupon they shall
immediately become payable on demand by the Facility Agent; and/or

(d) direct the Security Agent to exercise any and all of its rights, remedies, powers or
discretions under the Finance Documents.
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Ineligibility for EBRD Financing

In accordance with EBRD's Enforcement Policy and Procedures (as amended from time to
time), EBRD shall have determined that the Botrower has engaged in a Prohibited Practice in
relation to an EBRD's project and it shall be included on EBRD's list of persons or entities
ineligible to be awarded an EBRD-financed contract or for EBRD funding, as such list may be
found on EBRD's website.



SECTION 22
CHANGES TO THE LENDERS

221 Assignments and fransfers by the Lenders

Subject to this section 22, a Lender (the "Existing Lender") may:

(a)
(b)

assign any of its rights; or
transfer by novation any of its rights and obligations,

to any entity which is regularly engaged in or established for the purpose of making,
purchasing or investing in loans, securifies or other financial assets (the "New
Lender"). It being understood that the Lenders shall be entitied to assign their rights
or transfer by novation any of their rights or obligations by way of sub-participations or
standard EBRD form participations.

22.2  Conditions of assignment or transfer

(a)

(b}

(©)

(h
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The Borrowsr:

{0 agrees that any Existing Lender may assign all or part of its rights under the
Finance Documeants to a New Lender; and

(ii) agrees and hereby consents to any Existing Lender transferring or novating
all or part of its rights and obligations under the Finance Dogumeants to a New
Lender or Lender,

at any time without prior approval of the Borrower,
An assignment will only be effective on:

{iy receipt by the Facility Agent (whether In the Assignment Agreement or
otherwise) of written confirmation from the New Lender {in form and
substance satisfactory to the Facility Agent) that the New Lender will assume
the same obligations to the other Finance Parties as it would have been
under if it was an Original Lender; and

(ii) perfarmance by the Facility Agent of all necessary "know your customer" or
other similar checks under all applicable laws and regulations in relation to
such assignmeant to a New Lender, the completion of which the Facility Agent
shall promptly notify to the Existing Lender and the New Lender.

A transfer will onty be effective if the procedure set out in section 22.5 (Procedure for
transfer} is complied with.

Each New Lender, by execuling the relevant Transfer Cerlificate or Assignment
Agreement, confirms, for the avoidance of doubt, that the Facility Agent has authority
fo execute on its behalf any amendment or waiver that has been approved by or on
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behalf of the requisite Lender or Lenders in accordance with this Agreement on or
prior to the date on which the transfer or assignment becomes effective in
accordance with this Agreement and that it is bound by that decigion to the same
extent as the Existing Lender would have been had it remained a Lender.

Assignment or transfer fee

The New Lender shall, on the date upon which an assignment or transfer takes effect, pay to
the Facllity Agent (for its own account) a fee of EUR 1,000.

Limitation of responsibility of Existing Lenders

(@)

{b)

()

Unless expressly agreed to the contrary, an Existing Lender makes no representation
or warranty and assumes no responsibility to a New Lender for:

(B

(ii}
(iii)

{iv)

the legality, validity, effectiveness, adequacy or enforceability of the Finance
Documents, the Security or any other documents;

the financial condition of the Borrower;

the performance and observance by the Borrower of its obligations under the
Finance Documents or any other documents; or

the accuracy of any statements (whether written or oral) made in or in
connection with any Finance Document or any other document,

and any represantations or warranties implied by law are excluded,

Each New Lender confirms to the Existing Lender and the other Finance Parties that

it:

0

(ii)

has made (and shall continue to make) its own independent investigation and
assessment of the financial condition and affairs of the Borrower and its
related entities in connection with its participation in this Agreement and has
not relied exclusively on any information provided to it by the Existing Lender
or any other Finance Party in connection with any Finance Document; and

will continue to make its own independant appraisal of the creditworthiness of
the Borrower and its related entities whilst any amount is or may be
outstanding under the Finance Documents or any Commitment is in force.

Nothing in any Finance Document obliges an Existing Lender to:

N
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(1} accept a re-transfer or re-assignment from a New Lender of any of the rights
and obligations assigned or transferred under this section 22; or

{ii} support any losses directly or indirectly incurred by the New Lender by reason
of the non-performance by the Borrower of its obligations under the Finance
Documents or otherwise.

Procedure for transfer

(a)

(b)

(c}

Subject to the conditions set out in section 22.2 (Conditions of assignment or transfer)
a transfer is effected in accordance with paragraph (c) below when the Facility Agent
executes an otherwise duly completed Transfer Certificate delivered to it by the
Existing Lender and the New Lender, The Facility Agent shall, subject to paragraph
(b) below, as soon as reasonably practicable after receipt by it of a duly completed
Transfer Cedificate appearing on its face to comply with the terms of this Agreement
and delivered in accordance with the terms of this Agreement, execute that Transfer
Certificate,

The Facility Agent shall only be obliged to execute a Transfer Certificate delivered to
it by the Existing Lender and the New Lender once it is satisfied that the New Lender
has complied with all necessary "know your customer” or other similar checks under
all applicable laws and regulations in relation to the transfer to such New Lender.

On the Transfer Date;

{i) to the extent that in the Transfer Certificate the Existing Lender seeks to
transfer by novation its rights and obligations under the Finance Documents
and in respect of the Security the Borrower and the Existing Lender shall be
released from further obligations towards one another under the Finance
Documents and in respact of the Security and their respective rights against
one another under the Finance Documents and in respect of the Security
shall be cancelled (being the "Discharged Rights and Obligations™);

(ii} the Borrower and the New Lender shall assume obligations towards one
another and/or acquire rights against one another which differ from the
Discharged Rights and Obligations only insofar as the Borrower and the New
Lender have assumed and/or acquired the same in place of the Borrower and
the Existing Lender;

(jii} the Facility Agent, the New Lender and other Lenders shall acquire the same
rights and assume the same obligations between themselves as they would
have acyuired and assumed in respect of the Finance Documents (and the
Security thereunder) had the New Lender been an Original Lender with the
rights andfor obligations acquired or assumed by it as a result of the transfer
and to that extent the Facility Agent and the Existing Lender shall each be
released from further obligations to each other under the Finance Documents
(and the Security thereunder); and
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(d)

(iv) the New Lender shall become a Party as a "Lender”.

Promptly after the Transfer Date, the Borrower and the applicable Parties shall
undertake appropriate actions (each at the cost of the New Lender) to amend the
Security Documents and, if required, register such amendments to the Security
Decuments with the competent authorities in the Republic of Croatia.

Procedure for assignment

(a)

(b)

()

(d)

Subject to the conditions set out in section 22.2 (Conditions of assignment or transfer)
an assignment may be effected in accordance with paragraph (¢) below when the
Facility Agent executes an otherwise duly completed Assignment Agreerment
delivered to it by the Existing Lender and the New Lender. The Facility Agent shall,
subject to paragraph {b) bslow, as soon as reasonably practicable after receipt by it
of a duly completed Assignment Agreement appearing on its face to comply with the
terms of this Agreement and delivered in accordance with the terms of this
Agreement, execute that Assignment Agreement.

The Facility Agent shall only be obliged to execute an Assignment Agreement
delivered to it by the Existing Lender and the New Lender once it is satisfied that the
New Lender has complied with all necessary "know your customer” or other similar
checks under all applicable laws and regulations in relation to the assignment to such
New Lender.

On the Transfer Date:

iy the Existing Lender will assign absolutely to the New Lender the rights under
the Finance Documents and in respect of the Security expressed to be the
subject of the assignment in the Assignment Agreement (the “Relevant
Rights");

(ii) the Existing Lender will be released by the Borrower and the other Finance
Parties from the obligations owed by it (the "Relevant Obligations”) and
expressed to be the subject of the release in the Assignment Agreement (and
any corresponding obligations by which it is bound in respect of the Security),
and

iii) the New Lender shall become a Party as a "Lender” and will benefit from the
Relevant Rights and be bound by obligations equivalent to the Relevant
Ohligations,

Promptly after the Transfer Date, the Borrower shall cooperate with ail actions (each
at the cost of the New Lender) necessary to ensure that the New Lender is registered
with the Croatian National Bank in accordance with applicable laws and regulations
and the applicable Parties shall undertake appropriate actions (each at the cost of the
New Lender) to amend the Security Documents and, if required, register such
amendments to the Security Documents with the competent authorities in the
Republic of Croatia,

el
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{e) The Lenders may utilise procedures other than those set out in this section 22.6 to
assign their rights under the Finance Documents provided that they comply with the
conditions set out in section 22.2 (Conditions of assignmennt or transfer).

Copy of Transfer Certificate or Assignment Agreement to the Borrower

The Facllity Agent shall, within two (2) Business Days of executing a Transfer Certificate or an
Assignment Agreement, send lo the Borrower a copy of that Transfer Certificate or
Assignment Agreement.
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SECTION 23
CHANGES TO THE BORROWER

Assignments and transfer by the Borrower

The Borrower may not assign any of its rights or transfer any of its rights or obligations under
the Finance Documents.

N
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SECTION 24
ROLE OF THE FACILITY AGENT

Appointment of the Facility Agent

(a)

{b)

Each other Finance Party appoints the Facility Agent to act as its agent under and in
connection with the Finance Documents,

Each other Finance Party authorises the Facility Agent to exercise the rights, powers,
authorities and discretions specifically given to the Facility Agent under or in
connection with the Finance Documents together with any other incidental rights,
powers, authorities and discretions.

Duties of the Facility Agent

(a)

(b

(c)

(d)

(e)

®

Subject to paragraph (b) below, the Facility Agent shail promptly forward to a Party
the original or a copy of any document which is delivered to the Facility Agent for that
Party by any other Party.

Without prejudice to section 22,7 (Copy of Transfer Certificate or Assignment
Agreement to the Borrower), paragraph (a) above shall not apply to any Transfer
Certificate or to any Assignment Agreement,

Except where a Finance Document specifically provides otherwise, the Facility Agent
is not obliged to review or check the adedquacy, accuracy or completeness of any
document it forwards to ancther Party.

Subject to section 24.5(b)(i), the Facility Agent is not obliged to monitar or enquire
whether a Default has occurred. If the Facility Agent receives notice from a Party
referring to this Agreement, describing a Default and stating that the circumstance
described is a Default, it shall promptly notify the Finance Parties.

If the Facility Agent is aware of the non-payment of any principal, interest,
commitment fee or other fee payable to a Finance Party (other than the Facility
Agent) under this Agreement it shall promptly notify the other Finance Parties.

The Facility Agent's duties under the Finance Documents are solely mechanical and
administrative in nature and the Facility Agent shall have only those duties which are
expressly specified in the Finance Documents.

No fiduciary duties

(a)

(b)

Nothing in this Agreement constitutes the Facility Agent as a trustee or fiduciary of
any other person.

The Facility Agent shall not be bound to account to any Lender for any sum or the
profit element of any sum received by it for its own account.
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The Facility Agent may accept deposits from, lend money to and generally engage in any kind
of banking or other business with any member of the Group.

24.5 Rights and discretions of the Facility Agent

(@

(b)

(c}

(d)

(€)

88

The Facility Agent may rely on:

(i) any representation, notice or document believed by it to be genuine, correct
and appropriately authorised; and

(ii) any statement made by a director, authorised signatory or employee of any
persan regarding any matters which may reasonably bs assumed to be within
his knowledge or within his power to verify.

The Facility Agent may assume (unless it has received notice to the contrary in its
capacity as Facility Agent for the Lenders) that:

(i no Default has occurred (unless it has actual knowledge of a Default arising
under section 21.1 (Non-payment)),

{iiy any right, power, authority or discretion vested in any Party or the Lenders
has not been exercised; and

(it any notice or request made by the Borrower (other than the Utilisation
Request) is made on behalf of and with the consent and knowledge of the
Borrower.

The Facility Agent may engage and pay for the opinion, advice or services of any
lawyers, accountants, surveyors or other experts,

Further to section 24.5(a), the Facility Agent may rely on the opinion, advice or
services of, or any information obtained from, any lawyers, accountants, surveyors ar
other experts who have been engaged (whether engaged and/or paid for by a Party
other than the Facility Agent). Any such apinion, advice or information may be sent or
obtained by letter, fax, telephone or slectronic mail and the Fagcility Agent shall not be
liable for any damages, costs or losses to any person, any diminution in value or any
liability whatsoever arising as a result of relying on such opinion, advice or
information.

The Facility Agent may act in relation fo the Finance Documents through its officers,
employees and agents and the Facility Agent shali not:

{i) be liable for any errar of judgement made by any such person; or

{}] be bound to supervise, or be in any way responsible for, any loss incurred by
reason of misconduct, omission or default on the part of any such person,

N
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()

@

unless such error or such loss was directly caused by the Facility Agent's or
any of its officers’, employees' or agents' gross negligence or wilful
misconduct. For the avoidance of doubt, no person who acts or omits to act
in refation to the Finance Documents shall be considered to be an agent of
the Facility Agent unless appointed in writing by the Facility Agent.

The Facility Agent may disclose to any other Party any information it reasonably
believes it has received as agent under this Agreement.

Notwithstanding any other provision of any Finance Document to the contrary, the
Facility Agent is not obliged to do or omit to do anything if it would or might in its
reasonable opinion constitute a breach of any law or regulation or a breach of a
fiduciary duty or duty of confidentiality.

Lenders' instructions

(@)

(b)

(c}

(d)

(e}

Unless a contrary indication appears in a Finance Document, the Fagility Agent shall;

(i) exercise any right, power, authority or discretion vested in it as Facility Agent
in accordance with the instructions given to it by the Lenders {or, if so
instructed by the Lenders, refrain from exercising any right, power, authority
or discretion vested in it as Facility Agent); and

(iv) not be liable for any act {or omission) if it acts (or refrains from taking any
action) in accordance with an instruction of the Lenders.

Unless a contrary indication appears in a Finance Document, any instructions given
by the Lenders will be binding on all the Finance Parties.

The Facility Agent may refrain from acting in accordance with the instructions of the
Lenders until it has received such security as it may require for any cost, loss or
liability (together with any associated value added tax} which it may incur in
complying with the instructions.

In the absence of instructions from the Lenders, the Facility Agent may act (or refrain
from taking action) as it considers to be in the best interest of the Lenders.

The Facility Agent is not authorised to act on behalf of a Lender (without first
obtaining that Lender's written consent) in any legal, judiciary or arbitration
proceedings relating to any Finance Document.
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Responsibility for documentation

The Facility Agent shall not be:

(a)

(b)

(©

responsible for the adequacy, accuracy andfor completeness of any information
{whether oral or written) supplied by the Facility Agent, the Borrower or any other
person given in or in connection with any Finance Document;

responsible for the legality, validity, effectiveness, adaequacy or enforceability of any
Finance Document or any other agreement, arrangement or document entered into,
made or executed in anticipation of or in connection with any Finance Document; or

responsible for any determination as to whether any information provided or to be
provided to any Finance Party is non-public information the use of which may be
regulated or prohibited by applicable law or regulation relating to insider dealing or
otherwise.

Exclusion of liability

(a)

{b)

(©)

{d)

(®

Without limiting paragraph (b} below {and without prejudice to the provisions of
section 28.9(e}), the Facility Agent will not be liable (including, without limitation, for
negligence or any other category of liability whatsoever) for any action taken by it
under or in connaction with any Finance Document, unless directly caused by its
gross negligence or wilful misconduct,

No Party (other than the Facility Agent) may take any proceedings against any officer,
employee or agent of the Facility Agent in respect of any claim it might have against
the Facility Agent or in respect of any act or omission of any kind by that officer,
employee or agent in relation to any Finance Document and any officer, employee or
agent of the Facility Agent may rely on this section subject to section 1.3 (Third Parfy
Rights} and the provisions of the Contracts (Rights of Third Parties) Act 1999.

The Facility Agent will not be liable for any delay (or any related consequences) in
crediting an account with an amount required under the Finance Documents to be
paid by the Facility Agent if the Facility Agent has taken all necessary steps as soon
as reasonably practicable to comply with the regulations or operating procedures of
any reccgnised clearing or settlement system used by the Facility Agent for that
purpose,

Except as provided under section 22.2(b), nothing in this Agresment shall oblige the
Facility Agent to carry out any "know your customer" or other checks in relation to any
person on behalf of any Lender and each Lender confirms to the Facility Agent that it
is solely responsible for any such checks it is required to carry out and that it may not
rely on any statement in relation to such checks made by the Fagility Agent,

The Facility Agent may refrain from doing anything which might, in its reasonable
opinion, constitute a breach of any law or regulation or be otherwise actionable at the
suit of any person, and may do anything which, in its reasonable opinion, is
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necessary or desirable to comply with any mandatory faw or regulation of any
relevant jurisdiction.

Lenders' indemnity to the Facility Agent

Each Lender shall (in proportion to its share of the Total Commitments or, if the Total
Commitments are then zero (0}, to its share of the Total Commitments immediately prior to
their reduction to zero (0)) indemnify the Facility Agent, within three (3) Business Days of
demand, against any cost, (0ss or liability (including, without limitation, for negligence or any
other category of liability whatsoever) incurred by the Facility Agent (otherwise than by reason
of the Facility Agent's gross negligence or wilful misconduet) {or, in the case of any cost, loss
or liability pursuant to section 28.9 (Disruption o paymenl systems efc.) notwithstanding the
Facility Agent's negligence, gross negligence or any other category of liability whatsoever but
not including any claim based on the fraud of the Facility Agent) in acting as Facility Agent
under the Finance Documents {unless the Facility Agent has been reimbursed by the
Borrower pursuant to a Finance Document).

Resignation of the Facility Agent

{a) The Facility Agent may resign and appoint one of its Affiliates acting through an office
in the Republic of Croatia as successor by giving notice to the other Finance Parties
and the Borrower.

(b) Alternatively the Facility Agent may resign by giving thirty (30) calendar days' notice
to the other Finance Parties and the Borrower, in which case the Lenders (after
consultation with the Borrower) may appoint a successor Facility Agent.

{c) If the Lenders have not appointed a successor Facility Agent in accordance with
paragraph (b) above within twenty (20) calendar days after notice of resignation was
given, the retiring Facility Agent (after consultation with the Borrower) may appoint a
successor Facility Agent (acting through an office in the Republic of Croatia).

(d) The retiring Facility Agent shall, at its own cost, make avallable to the successor
Facility Agent such documents and records and provide such assistance as the
successor Facility Agent may reasonably request for the purposes of performing its
functions as Facility Agent under the Finance Documents.

(e) The rasignation of the Facility Agent and the appointment of any successor Facility
Agent shall both become effective only upon the successor Facility Agent notifying all
Parties that it accepts its appointment. On giving the notification, the successor agent
will become the Facility Agent.

() Upon the appointment of a successor, the retifing Facility Agent shall be discharged
from any further obligation in respect of the Finance Documents but shall remain
entitled to the benefit of this section 24. Any successor and each of the other Parties
shall have the same rights and obligations amongst themselves as they would have
had if such successor had been an original Party.
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(@)

After consultation with the Borrower, the Lenders may, by notice to the Facility Agent,
require it to resign in accordance with paragraph (b} above. In this event, the Facility
Agent shall resign in accordance with paragraph (b) above.

Confidentiality

(@)

)

In acting as agent for the Finance Parties, the Facility Agent shall be regarded as
acting through its agency division which shall be treated as a separate entity from any
other of its divisions or departments.

If information is received by another division or department of the Facility Agent, it
may be treated as confidential o that division or department and the Fagility Agent
shall not be deemed to have notice of it

Relationship with the Lenders

(a)

(b)

(€)

The Facility Agent may treat the parson shown in its records as Lender at the opening
of business (in the place of the Facility Agent's principal office as notified to the
Finance Parties from time to time) as the Lender acting through its Facility Office:

(i) entitled to or liable for any payment due under any Finance Document on that
day; and

(iny entitled to receive and act upon any notice, request, document or
communication or make any decision or determination under any Finance
Document made or delivered on that day,

unless it has received not less than five (5) Business Days’ prior notice from
that Lender to the cantrary in accordance with the terms of this Agresment.

Each Lender shall supply the Facility Agent with any information required by the
Facility Agent in order to calculate the Mandatory Cost in accordance with Schedule 4
{Calculation of the Mandatory Casts).

Any Lender may by notice to the Facility Agent appoint a person to receive on its
behalf all nofices, communications, information and documents to be made or
despatched to that Lender under the Finance Documents. Such notice shall contain
the address, fax number and (where communication by electronic mail or other
electronic means is parmitted under section 30.5 (Electronic communication))
slectronic mail address and/or any other information required to enable the sending
and receipt of information by that means (and, in each case, the department or
officer, if any, for whose attention communication is to be made) and be treated as a
notification of a substitute address, fax number, electronic mail address, department
and officer by that Lender for the purposes of section 30.2 (Addresses) and section
30.5(a)(iii) and the Facillty Agent shall be entitled to treat such person as the person
entitled to receive all such notices, communications, information and documents as
though that person were that Lender,

N



2413 Credit appraisal by the Lenders

24,14

93

Without affecting the responsibllity of the Borrower for information supplied by it or on its
behalf in connection with any Finance Document, each Lender confirms to the Facility Agent
that it has been, and will continue to be, solely responsible for making its own independent
appraisal and investigation of all risks arising under or in connection with any Finance
Document including but not limited to:

{a) the financial condition, status and nature of the Borrower;

(b} the legality, validity, effectiveness, adequacy or enforceability of any Finance
Document and any other agreement, arrangement or document entered into, made or
executed in anticipation of, under or in connection with any Finance Document;

{c) whether that Lender has recourse, and the nature and extent of that recourse, against
any Party or any of its respective assets under or in connection with any Finance
Document, the transactions contemplated by the Finance Documents or any other
agreemeant, arrangement or document entered into, made or executed in anticipation
of, under or in connection with any Finance Document; and

{d) the adequacy, accuracy andior completeness of any other information provided by
the Facility Agent, any Party or by any other person under or in connection with any
Finance Document, the transactions contemplated by the Finance Documents or any
other agreement, arrangement or document entered into, made or executed in
anticipation of, under or in connection with any Finance Document.

Deduction from amounts payable by the Facility Agent

if any Party owes an amount to the Facility Agent under the Finance Documents the Facility
Agent may, after giving notice to that Party, deduct an ameunt not exceeding that amount
from any payment to that Party which the Facility Agent would otherwise be obliged to make
under the Finance Documents and apply the amount deducted in or towards satisfaction of
the amount owed and shall provide such Party with a documentary evidence in respect of the
amount so deducted. For the purposes of the Finance Documents that Party shall be
regarded as having received any amount so deducted.
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SECTION 25
ROLE OF THE SECURITY AGENT

Appointment of Security Agent

{a)

®)

(c)

(d)

(e)

The Borrower, the Facility Agent and each of the Lenders agree that the Security
Agent shall be the joint and several creditor (together with the Lenders and the
Facility Agent) of each and every obligation of the Borrower towards each of the
Lenders and the Facility Agent under the Finance Documents, and that accordingly
the Security Agent will have its own independent right to demand performance by the
Borrower of those obligations. However, any amount due and payable by the
Borrower to the Security Agent under this section 25 shall be decreased to the extent
that the Lenders and the Facility Agent (including for the benefit of the Lenders) have
received {and are able to retain} payment in full of the corresponding amount under
any other provisions of the Finance Documents and any amount due and payable by
the Borrower to the Lenders and the Facllity Agent (including for the benefit of the
Lenders) under those provisions shalt be decreased to the extent that the Security
Agent has received payment in full of the corresponding amount under this section
25,

Without prejudice to section 25.1(a), each Lender hereby irrevocably appoints the
Security Agent to act as its agent to hold, administer and enforce the Security on its
behaif and on behalf of the other Finance Parties in accordance with the terms of this
Agreement and the terms of the relevant Finance Documents and irrevocably
authorises the Security Agent to take such action on its behalf under the provisions of
the relevant Finance Documents and to exercise such rights, powers and discretions
thereunder as are specifically delegated to the Security Agent and such rights,
powers and discretions as are reasonably incidental thereto. In performing its
functions and duties in such capacity, the Security Agent shall act solely as agent of
the Lenders and does not assume and shall not be deemed {0 have assumed any
obligation towards or relationship of trust with or for the Borrower.

The Borrower shall have no right to inquire as to whether any instructions have been
given or be deemed to have been given to the Security Agent by the Lenders or as fo
the terms of those instructions and all actions taken by the Security Agent shall, as
between the Lenders and the Borrower, be deemed to have been authorised by the
Lenders. The Security Agent shall not have any liability to Borrower as a result of any
faiiure or delay by either Lender or any other party in performing its obligations under
this Agreement and the other Finance Documents.

The Security Agent may appoint legal, accounting, tax or other professional advisers
or experts for, among other things, management and/or enforcement of any Security
in accordance with the terms of the Finance Documents.

The Security Agent may rely on the advice or services of any Jegal, accounting, tax or
any other professional advisers or experts and shall not be liable for any damages,

N



252

25.3

254

95

costs or losses to any person, any diminution in value or any liability whatsoever
arising as a result of its so relying.

The Security Agent may perform any of its duties hereunder by or through its agents,
employees, delegates, appointed attorneys, Security receivers or administrative
receivers.

Instructions of Lenders

(@)

(b)

{c)

(d

Unless a contrary indication appears in a Finance Document, the Security Agent
shall:

(i) exercise any right, power, authority or discretion vested in it as Security Agent
in accordance with any instructions given to it by the Lenders (or, if so
instructed by the Lenders, refrain from exercising any right, power, authority
or discretion vested in it as Facility Agent); and

(i} not be liable for any act (or omission) if it acts {(or refrains from taking any
action) in accordance with an instruction of the Lenders.

The Security Agent may decline to take any action except upon the written direction
of the Lenders and the Security Agent may obtain ratification by the Lenders of any
action taken by it under this Agreement and/or another Finance Document. In each
case, the Security Agent shall not have any liability to the Borrower or any of the
Lenders for any action taken by it upon the direction of the Lenders or if ratified by the
Lenders and the Security Agent shall not have any liability for any failure to act unless
the Security Agent has been instructed to act by the Landers.

The action of the Security Agent shall in each case bind all Finance Parties
hereunder and under other relevant Finance Documents. Notwithstanding anything
herein to the contrary, the Security Agent need not take any action on behalf of the
Lenders unless and until it is indemnified to its satisfaction for any and all costs,
expenses and liabilities arising from such action,

The Security Agent is not authorised to act on behalf of Finance Parties (without first
obtaining Finance Parties’ written consent) in any legal, judiciary or arbitration
proceedings relating to any Finance Document.

Reimbursement for expenses

Each Lender agrees (in proportion to its share of the Total Commitments or, if the Total
Commitments are then zero (0}, to its share of the Total Commitments immediately prior to
their reduction to zero {0)) to reimburse the Security Agent for its own account for all
expenses incurred by the Security Agent to the extent not paid or reimbursed by the Borrower
as required under the Finance Documents.

Liability and credit appraisal
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(a)

(b)

(c)

Neither the Security Agent nor any of its officers, directars, employees or agents shall
be liable for any action taken or omitted by it or them hereunder, or in connection
herewith, except for its or their gross negligence or wilful misconduct. The Security
Agent shall not;

()] be responsible for any recitals, statements, representations or warranties
herein or in any other Finance Docurnent or for the execution, effectiveness,
genuineness, validity or enforceability of the Loan or of the Security, this
Agresment or any other Finance Document;

(i) be required (except upon the written direction of the Lenders) to provide any
information about the Borrower other than as specifically provided for herein
or to make any inquiry concerning the performance or observance by the
Borrower or any other party of any of the terms, provisions or conditions of
the Security Documents, this Agreement or any other Finance Document;

(iil) be required to disclose any information to any person if it reasonably believes
that such disclosure might be illegal or in breach of contract; or

(iv) be deemed to have knowledge of an Event of Default or a Default unless
notified in writing thereof by the Borrower or a Lender,

Each Lender represents and warrants to the Security Agent that it has made an
independent credit investigation and appraisal of the Borrower and the other parties
to the Finance Documents on the basis of such documents and information as it has
deemed appropriate, that it has entered into this Agreement and each other Finance
Document to which it is a party on the basis of such independent appraisal and that it
shall continue to make its own credit appraisal of the Borrower and the other parties
to the Finance Documents during the term of this Agreement and the other Finance
Documenits.

Each Lender severally agrees (in propottion t¢ its share of the Total Commitments or,
if the Total Commitments are then zero (0), to its share of the Total Commitments
immediately prior to their reduction to zero (0)) to indemnify and hold the Security
Agent harmless from and against any and all liabilities, claims, losses, actions,
damages, penalties, judgements, suits, expenses and other costs of any kind or
nature whatsoever imposed on, incurred by or asserted against the Security Agent in
respect of its obligations hereunder, except for its gross negligence or wilful
misconduct,

Reliance by Security Agent

(a)

The Security Agent shall be entitled to rely upon any certificate, paper or document
believed by it to be genuine and correct and to have been signed or sent by the
proper person or persons and upon the advice of counsel and other experts selected
by the Facility Agent or the Security Agent concerning all matters relating to the
Security, this Agreement and the other Finance Documents.
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(b)

(©

The Security Agent shall not be liable to any of the Lenders for any of the
conseguences of such reliance.

The Security Agent may rely for the purposes of the giving of notice or the payment of
funds on the name and address of each Lender contained herein or as notified to the
Security Agent pursuant to section 30 (Nolices).

Other banking business

(a)

(B)

{©

The Security Agent may, without lisbility to account to the Lenders, invest in, or
engage in any kind of banking, trust or other business with, the Borrower or any other
party to a Finance Document, or any Affiliate thereof.

The Security Agent shall be entitled to receive any commission, charge or fee in
connection with any Finance Document and the transactions contemplated thereby
without any lisbility to account to any of the Lenders therefor except as the Security
Agent has expressly agreed in this Agreement or any other Finance Document.

The Security Agent shall have the same rights and powers under this Agreement with
respect to any participation in the Loan made by it, in its capacity as a Lender, to the
Borrower as the other Lender and may exercise the same as though it were not the
Security Agent.

Furnishing of information

The Security Agent shall deliver to each Lender as promptly as practicable copies of any
reports, Financial Statements or notices received by the Security Agent (in its capacity as
such) from the Borrower or the other parties under the Security, this Agreement or any other
Finance Document.

Successor Security Agent

(a)

®

(c)

The Security Agent may resign at any time by giving notice thereof to each Lender
and the Borrower and the Security Agent may be removed at any time by all the
Lenders. Upon any such resignation or removal, the Lenders shall have the right to
appoint a successor Security Agent. The Security Agent shall immediately resign if it
ceases to be a Lender in accordance with the terms of this Agreement.

If no successor Security Agent shall have been so appointad and shall have accepted
such appeintment within sixty (60) calendar days after the giving of notice of
resignation by the retiring Security Agent or the remeoval by the Lenders of the retiring
Security Agent, then the retiring Security Agent may (but shall be under no chligation
to) appoint on behalf of the Lenders a successor Security Agent, which shall be a
commercial bank (or a financial institution with an Affiliate that is a cormmercial bank)
with a banking office in the Republic of Croatia and a Lender under this Agreement,

Upon the acceptance of any appointment as Security Agent hereunder by a
successor Security Agent, and transfer of all the Security to such successor Security
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(d)

Agent, such successor Security Agent shall thereupon succeed to and becoms
vested with all the rights, powers, privileges and duties of the retiring Security Agent,
and the retiing Security Agent shall be discharged from its duties and obligations
hereunder. The Borrower undertakes to sign any document or to give any statement
in an appropriate form which may be necessary to ensure that all of the Security may
be transferred to the successor Security Agent, immediately upon request of the
retiring Security Agent or of the successor Security Agent.

After any resignation or removal of any retiring Security Agent hereunder, the
provisions of this section 25 shall continue in effect for its benefit in respect of any
actions taken or omitted to be taken by it while it was acting as the Security Agent
hereunder.

Insurance by the Security Agent

@

(b)

The Security Agent shall not be cbliged:
{i) To insure any of the Security;
(in To require any other person to maintain any insurance; or

(il To verify any obligation to arrange or maintain insurance contained in any
Security, and the Security Agent shall not be liable for any damages, costs
or losses to any person as a result of the lack of, or inadequacy of, any such
insurance,

Where the Security Agent is named on any insurance policy as an insured party, it
shall not be liable for any damages, costs or losses to any person as a result of its
failure to notify the insurers of any material fact refating to the rizsk assumed by such
insurers or any other information of any kind, unless any Lender requests it to do so
in writing and the Security Agent fails to do so within thirty days after receipt of that
request.

25.10 Non-Cash Recovery

a8

(a)

(b}

Subject to the below paragraph (b), the Security Agent may recelve a distribution in
the form of non-cash congideration in respect of a Security pursuant to an
Enforcement Action (a "Non-Cash Recovery™ provided that (i) the Lenders have
tnanimously consented to such Non-Cash Recovery and (i} it is reasonably
evidenced by the Security Agent that the Non-Cash Recovery is more favourable to
the Lenders than any other means of recovery.

If the Security Agent receives a Non-Cash Recovery in respect of any of the Senior
Indebtedness (as such term is defined in the Intercreditor Agreement), the Borrower
agrees and acknowledges (and hereby waive any right it has to the contrary) that
notwithstanding any right or provision to the contrary, the Senior Indebledness (as
such term is defined in the Intercreditor Agreement) will not be reduced by that
distribution until and up to the extent that the cash realisation proceeds of the sale of

&.’
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the assets subject of the Non-Cash Recovery are actually applied towards the Senior
Indebtedness.
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SECTION 26
CONDUCT OF BUSINESS BY THE FINANGE PARTIES

No provision of this Agreement will:

(@)

(b}

(©

interfere with the right of any Finance Party to arrange its affairs (tax or otherwise) in
whatever manner it thinks fit:

oblige any Finance Party to investigate or claim any credit, relief, romission or
repayment available to it or the extent, order and manner of any claim; or

oblige any Finance Party to disclose any information relating to its affairs (tax or
otherwise) or any computations in respect of Tax.

y
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SECTION 27
SHARING AMONG THE FINANCE PARTIES

Payments to Finance Parties

If a Finance Party (a "Recovering Finance Party") receives or recovers any amount from the
Borrower other than in accordance with section 28 (Payment mechanics) (a "Recovered
Amount"} and applies that amount to a payment due under the Finance Documents then:

(a) the Recovering Finance Party shall, within three (3) Business Days, notify details of
the receipt or recovery to the Facility Agent,

{b) the Facility Agent shall determine whether the receipt or recovery is in excess of the
amount the Recovering Finance Party would have been paid had the receipt or
recovery been received or made by the Facility Agent and distributed in accordance
with section 28 (Payment mechanics), without taking account of any Tax which would
be imposed on the Facility Agent in refation to the receipt, recovery or distribution;
and

©) the Recovering Finance Party shall, within three (3) Businass Days of demand by the
Facility Agent, pay to the Facility Agent an amount (the "Sharing Payment®) equal to
such receipt or recovery less any amount which the Facility Agent determines may be
retained by the Recovering Finance Party as its share of any payment to be made, in
accordance with section 28.5 (Partial payments).

Redistribution of payments

The Facility Agent shall treat the Sharing Payment as if it had been paid by the Borrower and
distribute it between the Finance Parties (other than the Recovering Finance Party) (the
"Sharing Finance Partles") in accordance with section 28.5 (Partial payments) towards the
obligations of the Borrower to the Sharing Finance Parties,

Recovering Finance Party's rights

On a distribution by the Facility Agent under section 27.2 (Redistribition of payments) of a
payment received by a Recovering Finance Party from the Borrower or, as between the
Borrower and the Recovering Finance Party, an amount of the Recovered Amount equal to
the Sharing Payment will be treated as not having been paid by the Borrower.

Reversal of redistribution

If any pait of the Sharing Payment received or recovered by a Recovering Finance Party
becomes repayable and is repaid by that Recovering Finance Party, then:

{a) each Sharing Finance Party shall, upon request of the Facility Agent, pay to the
Facllity Agent for the account of that Recovering Finance Party an amount equal to
the appropriate part of its share of the Sharing Payment {together with an amount as
is necessary to reimburse that Recovering Finance Party for its proportion of any



(b)

interest on the Sharing Payment which that Recovering Finange Party is required to
pay) (the "Redistributed Amount"); and

as between the Borrower and each relevant Sharing Finance Party, an amount equal
to the relevant Redistributed Amount will be treated as not having been paid by the
Borrower,

275  Exceptions

(a)

{b)

()

(d)

(&
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This section 27 shall not apply to the extent that the Recavering Finance Party would
not, after making any payment pursuant to this section, have a valid and enforceable
claim against the Barrower.

A Recovering Finance Party is not obliged to share with any other Finance Party any
amount which the Recovering Finance Party has received or recovered as a result of
taking legal or arbitration proceedings, if:

(i} it notified that other Finance Party of the legal or arbitration proceedings; and

{ii} that other Finance Party had an opportunity to partticipate in those legal or
arbitration proceedings but did not do so as soon as reasonably practicable
having received notice and did not take separate legal or arbitration
proceedings.

This section 27 shall not apply if:
(i) the Recovering Finance Party is the EBRD, and

(i) the amount raceived or recovered by or on behalf of the EBRD from the
Borrower was so received or recovered by virtue of the EBRD’s status as an
international financial institution, including by virtue of it being exempted from:

A) any unavailability of foreign exchange in the Republic of Croatia;
andfor

(B) any prohibition or restriction imposed on the payment of amounts
outstanding under any Finance Document by a moratorium or other
debt rescheduling, whether in law or practice.

Any amount received by or on behalf of EBRD in connection with section 27.5 (¢)(i) in
excess of amounts owed to EBRD and to the extent all payments obligations owed to
EBRD have been discharged in full shail be subject to applicable laws including
Croatian laws in respect of repatriation.

The Borrower expressly agrees to the subrogation of the Finance Parties effected
pursuant to this section 27,
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Intercreditor Agreement

To the extent that the provisions of this section 27 conflict with the provisions of section 4
(Sharing) of the Intercreditor Agreement, the provisions of the Intercreditor Agreement shall
prevail,
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SECTION 28
PAYMENT MECHANICS

Payments to the Facility Agent

{a) On each date on which the Borrower or a Lender is required to make a payment
under a Finance Document, the Borrower or Lender shall make the same available to
the Facility Agent (unless a contrary indication appears in a Finance Document) for
value on the due date at the time and in such funds specified by the Facility Agent as
being customary at the time for settlement of transactions in the relevant currency in
the place of payment.

{b) Payment shall be made to such account in the principal financial centre of a Euro
Participating Member State or in London with such bank as the Facility Agent
specifies,

Distributions by the Facility Agent

Each payment received by the Facility Agent under the Finance Documents for another Party
shall, subject to section 28.3 (Distributions to the Borrower) and section 28.4 (Clawback) be
made available by the Facility Agent as soon as practicable after receipt to the Party entitled
to receive payment in accordance with this Agreement (in the case of a Lender, for the
account of its Faciiity Office}, to such account as that Party may notify to the Facility Agent by
not less than five (5) Business Days' notice with a bank in the principal financial centre of a
Euro Participating Member State or in London.

Distributions to the Borrower

The Facility Agent may (with the consent of the Borrower or in accordance with section 29
(Set-off)) apply any amount received by it for the Borrower in or towards payment (on the date
and in the currency and funds of receipt) of any amount due from the Borrower under the
Finance Documents or in or towards purchase of any amount of any currency to be so
applied.

Clawback

(a) Where a sum is to be paid to the Facility Agent under the Finance Documents for
another Party, the Facility Agent is not obliged to pay that sum to that other Party (or
to enter into or perform any related exchange contract) until it has been able to
establish to its satisfaction that it has actually received that sum.

(b} If the Facility Agent pays an amount to ancther Party and it proves to be the case that
the Facllity Agent had not actually received that amount, then the Party to whom that
amount (or the proceeds of any related exchange contract) was paid by the Facility
Agent shall on demand refund the same to the Facility Agent together with interest on
that amount from the date of payment to the date of receipt by the Facility Agent,
calculated by the Facility Agent to reflect its cost of funds.

A
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Partial payments

(&) If the Facility Agent receives a payment that is insufficient to discharge all the
amounts then due and payable by the Borrower under the Finance Documents, the
Facility Agent shall apply that payment towards the obligations of the Borrower under
the Finance Documents in the following order;
(i) first, in or towards payment pro rata of any unpaid fees, costs and expenses
of the Facility Agent and the Security Agent under the Finance Documents;
(i) secondly, in or towards payment pro rata of any accrued interest, fee or
commission due but unpaid under this Agreement;
(ith) thirdly, in or towards payment pro rata of any principal due but unpaid under
this Agreement; and
{v) fourthly, in or towards payment pro rata of any other sum due but unpaid
under the Finance Documents.
(b The Facility Agent shall, if so directed by the Lenders, vary the order set out in
paragraphs (a)(i) to (a)(iv) above,
© Paragraphs (a) and (b) above will override any appropriation made by the Borrower.
No set-off by the Borrower

All payments to be made by the Borrower under the Finance Documents shall be calculated
and be made without (and free and clear of any deduction for) set-off or counterclaim.

Business Days

(a)

(b}

Any payment which is due to be made on a day that is not a Business Day shall be
made on the next Business Day in the same calendar month (if thers is one) or the
preceding Business Day (if there is not).

During any extension of the due date for payment of any principal or Unpaid Sum
under this Agreement interest is payable on the principal or Unpaid Sum at the rate
payable on the original due date and will be calculated until the original Interest
Payment Date (meaning that the duration of the relevant Interest Period will remain
the same).

Currency of account and payments

(a)

(b)

Subject to paragraphs {b) and (¢) below, Euro is the currency of account and
payment for any sum due from the Borrower under any Finance Document.,

Each payment in respect of costs, expenses or Taxes shall be made in the currency
in which the costs, expenses or Taxes are incurred,
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{©

Any amount expressed to be payable in a currency other than Euro shall be paid in
that other currency.

Disruption to payment systems etc.

If either the Facility Agent determines (in its discretion) that a Disruption Event has occurred
or the Facility Agent is notified by the Borrower that a Disruption Event has occurred:

(@)

{b)

(e}

(d)

(8}

()

the Facility Agent may, and shall if requested to do so by the Borrower, consult with
the Borrower with a view to agreeing with the Borrowsr such changes to the operation
or administration of the Loan as the Facllity Agent may deem necessary in the
circumstances;

the Facility Agent shall not be obliged to consult with the Borrower in relation to any
changes mentioned in paragraph (a) if, in its opinion, it is not practicable to do so in
the circumstances and, in any event, shall have no obligation to agree to such
changes;

the Facility Agent may consult with the Finance Parties in relation to any changes
mentioned in paragraph (a) but shall not be obliged to do so if, in its opinion, it is not
practicable to do so in the circumstances;

any such changes agreed upon by the Facility Agent and the Borrower shall (whether
or not it is finally determined that a Disruption Event has occurred) be binding upon
the Parties as an amendment to (or, as the case may be, waiver of) the terms of the
Finance Documents notwithstanding the provisions of section 34 (Amendments and
Waivers);

the Facility Agsnt shall not be liable for any damages, costs or losses whatsoever
(including, without limitation for negligence, gross negligence or any other category of
liability whatsoever but not including any claim based on the fraud of the Facility
Agent) arising as a result of its taking, or failing to fake, any actions pursuant to or in
connaction with this section 28.9; and

the Facility Agent shall notify the Finance Parties of all changes agreed pursuant to
paragraph (d) above.

X2
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SECTION 29
SET-OFF

Set-off

A Finance Parly may set off any matured obligation due from the Borrower under the Finance
Documents (to the extent beneficially owned by that Finance Party} against any matued
obligation owed by that Finance Party to the Bormower, regardless of the place of payment,
booking branch or currency of either obligation. If the obligations are in different currencies,
the Finance Party may convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off.
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SECTION 20
NOTICES

Communications in writing

Any communication to be made under or in connection with the Finance Documents shall be
made in writing and, unless otherwise stated, may be made by fax or letter.

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication is to be made) of each Party for any communication or document to be made
or deliverad under or in connection with the Finance Documents is:

(&) in the case of the Borrower, that is identified with its name below:
Borrower:
DIV GRUPA d.0.0.
Address: Bobovica 10/A, Samobor, Croatia
Fax: +385 1 3376 155
Attention: Mr. Viado Soié
E-mail; div@divgroup.eu

(b) in the case of each Lender, that notified in writing to the Facility Agent on or prior to
the date on which it becomes a Party; and

(c) in the case of the Facility Agent and the Security Agent, that identified with its name
below:

Faclility Agent

Addiko Bank d.d.

(i) for credit matters:
Address: Slavonska avenija 6, Zagreb, Croatia
Fax number:  +385 1 6007 157
Email: zeljka.zeneral@addiko.com
Attention: Zelika Zeneral

(i) for operational matters:

Address: Stavonska avenija 8, Zagreb, Croatia
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Fax number:  +385 1 6046 430

Email; david sumic@addiko.com
Attention: David Sumié
Security Agent

Addiko Bank d.d.

Address: Slavonska avenija 6, Zagreb, Croatia
Fax number.  +385 16046 430

Email: david.sumic@addiko.com

Attention; David Sumic

of any substitute address or fax number or department or officer as the Party may
notify to the Facility Agent {or the Facility Agent may notify to the other Parties, if a
change is made by the Facility Agent) by not less than five (5) Business Days’ notice.

Delivery

(a)

(b}

{c)

Any communication or document made or delivered by one person to another under
or in connection with the Finance Documents will only be effective:

(i) if by way of fax, when received in legible form; or

(i) if by way of letter, when it has been left at the relevant address or five (5)
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address
details provided under section 30.2 (Addresses), If addressed to that
department or officer.

Any communication or document to be made or delivered to the Facility Agent or the
Security Agent will be effective only when actually received by the Facility Agent or
the Security Agent (as applicable) and then only if it is expressly marked for the
attention of the department or officer identified in section 30.2(c) above (or any
substitute department or officer as the Facility Agent or the Security Agent shall
speacify for this purpose}.

All notices from or to the Borrower shall be sent through the Facility Agent.

Notification of address and fax number

Promptly upon receipt of notification of an address or fax number or change of address or fax
number pursuant to section 30.2 (Addresses) or changing its own address or fax number, the
Facility Agent shall notify the other Parties.

Electronic communication
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(@)

(b)

Any communication to be made between the Facility Agent and/or the Security Agent
and a Lender under or in connection with the Finance Documents may be made by
electronic mail or other electronic means, if the Facility Agent and the relevant
Lender;

() agree that, unless and until notified to the contrary, this is to be an accepted
form of communication;

(i) notify each other in writing of their electronic mail address and/or any other
information required to enable the sending and receipt of information by that
means; and

(i) notify each other of any change to their address or any other such information
supplied by them.

Any electronic communication made between the Facility Agent and a Lender will be
effective only when actually received in readable form and in the case of any
electronic communication made by a Lender to the Facility Agent only if it is
addressed in such a manner as the Facility Agent shall specify for this purpose.

English language

G
)
()

(d)

(e)

All Finance Documents other than the Security Dociments shall be in English.
All Security Documents shall be in English and the Croatian language

Any notice given under or in connection with any Finance Document must be in
English.

Excluding any Authorisations issued by a Croatian Governmental Authority, all other
documents provided under or in connection with any Finance Document must be:

() in English; or

i) if not in English, accompanied by an English translation certified as true by an
authorised officer of the Borrower and, in this case, the English translation will
prevail unless the document is a constitutional, statutory or other official
document.

This Agreement or any notice or document in English given under or in connection
with any Finance Document may be translated into the Croatian language, provided
always that the English version shall be used for interpretation purposes and shall
prevail in the case of any discrepancies or inconsistencies between language
versions,
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SECTION 31
CALCULATIONS AND CERTIFICATES

Accounts

In any litigation or arbitration proceedings arising out of or in connection with a Finance
Document, the entries made in the accounts maintained by a Finance Party are prima facie
evidence of the matters to which they relate.

Certificates and determinations

Any certification or determination by a Finance Party of a rate or amount under any Finance
Document i, in the absence of manifest error, conclusive evidence of the matters to which it
relates.

Day count convention

Any interest, commission or fee accruing under a Finance Documant will accrue from day to
day and is calculated on the basis of the actual number of days elapsed and a year of three
hundred and sixty (360) calendar days or, in any case where the practice in the Relevant
Interbank Market differs, in accordance with that market practice.

Financial calculations

All financial calculations to be made under, or for the purposes of this Agreement shall be
mada in accordance with IFRS and, except as otherwise required to conform to the provisions
of this Agreement, shall be made using the then most recently issued quarterly Financial
Statements which the Borrower is required to furnish o the Lenders from time to time under
section 18.1 (Financial Statements), provided however that:

(a) if the relevant quarterly Financial Statements should be in respect of the last quarter
of a Financial Year then, at the Facility Agent's option, such calculations may instead
be made from the audited Financial Statements for the relevant Financial Year; and

(b) if there shoutd occur any material adverse change in the financial condition of the
Borrower after the end of the period covered by the relevant Financial Statements,
then such material adverse change shall also be taken into account in calculating the
relevant figures,
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SECTION 32
PARTIAL INVALIDITY

Partial invalidity

If, at any time, any provision of the Finance Documents is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceabllity of the remaining provisions nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impaired.

7(‘
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SECTION 33
REMEDIES AND WAIVERS

Remedies and waivers

No failure to exercise, nor any delay in exerclging, on the part of any Finance Party, any right
or remedy under the Finance Documents shall operate as a waiver, nor shall any single or
partial exercles of any right or remedy prevent any further or other exercise or the exercise of
any other right or remedy. The rights and remedies provided in the Finance Documents are
cumulative and not exclusive of any rights or remedies provided by law.
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SECTION 34
AMENDMENTS AND WAIVERS

Required consents

{a) Any term of the Finance Documents (other than the Intercreditor Agreement which
terms shall be amended in accordance with section 5.2 thereto) may be amended or
waived only with the consent of all Lenders and the Borrower, which are parties to
such Finance Documents and any such amendment or waiver will be binding on all
parties.

€3)) The Facility Agent may effect, on behalf of any Finance Party, any amendment or
waiver permitted by this section.

{c) An amendment or waiver which relates to the rights or obligations of the Facility
Agent or the Security Agent may not be effected without the consent of the Facility
Agent or the Security Agent (as applicable),

Waiver fee

The Borrower shall pay to the Facility Agent {for the account of the Lenders) a waiver fee
equal to EUR 50,000,

N\
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SECTION 35
CONFIDENTIALITY

Confidentiality

(a)

(b)

Each of the Lenders shall hold all information contained in the Finance Documents,
as well as all information furnished thereunder which is in writing (or promptly
confirmed In writing) and marked “confidential* on the cover, in accordance with laws
or procedures applicable to the respective Lenders and in accordance with sound
banking practices; provided that this undertaking shall not apply to any information
which:

(i is now or hereafter publicly available other than as a result of a disclosure in
viotation of this Agreement;

{ii} a Lender already has in its possession prior to the disclosure of such
information to such Lender by the Borrower;

{iii} was developed independently by any of the Lenders without reference to
confidential information received from any of the Borrower,

(iv) the Borrower agrees may be disclosed,

(v) a Lender obtains from sourcas which to its knowledge have not entered intc a
confidentiality agreement with the Borrower concerning such infermation;

(vi) it is necessary to disclose by action of any court, tribunal or regulatory
authority or by any requirement of law, legal process, regulation,
governmental order, decree or rule or necessary or desirable for a Lender to
disclose in connection with any court or arbitration proceedings in order to
preserve its rights; or

(vii)  shall be provided to the members of the group that the Lendsrs belong to
andfor their officers, directors, employses and professional advisers and to
any auditors of such members of the group.

The above confidentiality obligations of the Lenders are continuing and, in particular,
shall survive and remain binding on the Lenders for a periad of twelve (12} months
from the sarlier of (i) the date on which ail amounts payable to the Lenders under or
in connection with this Agreement have been paid in full and the obligations of each
of the Lenders to make its participation in the Loan available hereunder has
terminated and (i) the date on which the Lenders have sold, transferred, assigned,
novated or otherwise disposed of all of their rights and obligations under or in
connection with this Agreement as provided for in section 22 (Changes lo the
Lenders).
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(¢}

The Lenders may use or disclose such documents, information and records regarding
the Borrower and this transaction (including, copies of any Finance Documents and
Project Documents) as the Lenders deem appropriate in connection with:

(i} any dispute or proceeding in relation to, or involving, the Project or any
Finance Rocument for the purpose of defending, preserving or enforcing any
of the Lenders' rights or interests;

{in any actual or proposed participation or any other actual or proposed sale,
transfer, assignment, novation or other disposal contemplated by section 22
(Change to the Lenders); or

{iii) the administration and monitoring of, or any dispute or proceeding involving,
any other tnvestment in, or financing to, the Borrower or any Affiliate thereof
as may be made or provided directly or indirectly by the Lenders from time to
time.

>
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SECTION 36
COUNTERPARTS

Counterparts

Each Finance Document may be executed in any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a single copy of the Finance
Document.
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SECTION 37
GOVERNING LAW AND ENFORCEMENT

Governing law

Thig Agreement and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Arbitration and jurisdiction

()

(b)

Any dispute, controversy or claim arising out of or relating to {1) this Agreement and
the other Finance Documents, (2) the breach, termination or invalidity hereof or (3)
any non-contractual obligations arising out of or in connection with this Agreement or
any other Finance Document shall be settled by arbitration in accordance with the
UNCITRAL Arbitration Rules as at present in force. There shall be one arbitrator and
the appointing authority shall be LCIA (London Court of International Arbitration). The
seat and place of arbitration shall be London, England and the English language shall
be used throughout the arbitral proceedings. The Parties hereby waive any rights
under the Arbitration Act 1898 or otherwise to appeal any arbitration award to, or to
seek determination of a preliminary point of law by, the courts of England. The arbitral
tribunal shali not be authorised to grant, and the Borrower agrees that it shall not
seek from any judicial authority, any interim measures or pre-award relief against the
Finance Parties, any provisions of the UNCITRAL Arbitration Rules notwithstanding.
The arbitral tribunal shall have authority to consider and include in any proceeding,
decision or award any further dispute properly brought before it by the Finance
Parties (but no other Parly) insofar as such dispute arises out of any Finance
Document, but, subject to the foregoing, no other parties or other disputes shall be
included in, or consolidated with, the arbitral proceedings. In any arbitral proceeding,
the certificate of the Finance Parties as to any amount due to the Finance Parties
under any Finance Document shall be prima facie evidence of such amount,

Notwithstanding section 37.2(a), this Agreement and the other Finance Documents,
and any rights of the Finance Parties arising out of or relating to this Agreement or
any other Finance Document, may, at the option of the Finance Parties, be enforced
by the Finance Parties against the Borrower in the courts of England or Croatia or in
any other courts having jurisdiction. For the benefit of the Finance Parties, the
Borrower hereby irrevocably submits to the non-exclusive jurisdiction of the courts of
England or Croatia with respect to any dispute, controversy or claim arising out of or
relating to this Agreement or any ofher Finance Document, or the breach, termination
or invalidity hereof or thereof. The Borrower hereby irrevocably designates, appoints
and empowers Tatham Macinnes LLP at its registered office {(being, on the date
hereof, at 1 Gracechurch St, London EC3V 0DD) to act as its authorised agent to
receive service of process and any other legal summons in England for purposes of
any legal action or proceeding brought by the Finance Parties in respect of any
Finance Document. Fallure by a process agent to notify the Borrower of the process
will not invalidate the proceedings concerned. the Borrower hereby irrevocably
consents to the service of process or any other legal summons out of such courts by
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mailing copies thereof by registered airmail postage prepaid to its address specified
herein. The Borrower covenants and agrees that, $o long as it has any obligations
under the Finance Documents, it shall maintain a duly appointed agent to receive
service of process and any other lagal summons in England for purposes of any legal
action or proceeding brought by the Finance Parties in respect of any Finance
Document and shall keep the Finance Parties advised of the identity and location of
such agent. Nothing herein shall affect the right of the Finance Parties to commence
legal actions or proceedings against the Borrower in any manner authorised by the
laws of any relevant jurisdiction. The commencement by the Finance Parties of legal
actions or proceedings in one or more jurisdictions shall not preclude the Finance
Parties from commencing legal actions or proceedings in any other jurisdiction,
whether concurrently or not. The Borrower irrevocably waives any abjection it may
now or hereafter has on any grounds whatsoever to the laying of venue of any legal
action or proceeding and any claim it may now or hereafter has that any such legal
action or proceeding has been brought in an inconvenient forum,

Privileges and immunities of EBRD

Nothing in this Agreement shall be construed as a waiver, renunciation or other modification
of any immunities, privileges or exemptions of EBRD accorded under the Agreement
Establishing the European Bank for Reconstruction and Development, intemational
convention or any applicable law. Notwithstanding the foregoing, EBRD has made an express
submission to arbitration under section 37.2 (Arbitration and jurisdiction) and accordingly, and
without prejudice to its other privileges and immunities {including, without limitation, the
inviolability of its archives), it acknowledges that it does not have immunity from suit and legal
process under Article 5(2) of Statutory Instrument 1991, No. 757 (The European Bank for
Reconstruction and Development (Immunities and Privileges) Order 1991), or any similar
provision under English law, in respect of the enforcement of an arbitration award duly made
against it as a result of its express submission to arbitration pursuant to section 37.2
(Arbitration and jurisdiction).

Waiver of sovereign immunity

The Borrower represents and warrants that this Agreement and the incurring by it of the Loan
are commercial rather than public or governmental acts and that it is not entitled to claim
immunity from legal proceedings with respect to itself or any of its assets on the grounds of
sovareignty or otherwise under any law or in any jurisdiction where an action may be brought
for the enforcement of any of the obligations arising under or relating to this Agreement, To
the extent that the Borrower or any of its assets has or hereafter may acquire any right to
immunity from set-off, legal proceedings, attachment prior to judgement, other attachment or
execution of judgement on the grounds of soversignty or otherwise, the Borrower hereby
irrevocably waives such rights to immunity in respect of its obligations arising under or relating
to this Agreement.

This Agreament has been entered into on the date stated at the beginning of this Agreement.
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SCHEDULE 2

CONDITIONS PRECEDENT

Constitutional documents

Certified copy of the Charter of the Borrower, and a certified court registry excerpt of the
Borrower, each in its current version.

Corporate authorisations
(a) A copy of a resolution of the Management Board of the Borrower:

(i) approving the terms of, and the transactions contemplated by, the Finance
Documents to which it is a party and resolving that it execute the Finance
Documents to which it is a party,

(il authorising a specified person or persons to execute the Finance Documents
to which it Is a party on its behalf, and

iii) authorising a specified person or persons, on its behalf, to sign andfor
despatch all documents and notices (including, if relevant, any Utilisation
Request) to be signed and/or despatched by it under or in connection with
the Finance Documents to which it is a party.

(b) A certificate of incumbency and authority of the Borrower containing the specimen of
the signature of each person authorised by the resolution referred to in paragraph (a)
above substantially in the form set out in Schedule 11 (Form of Certificate of
inctimbency and Authority).

Govemmental and other Authorisations

Cerlified copies of all Authorisations, including Lenders’ consents, necessary for the
execution, delivery and performance of the Finance Documents by the Borrower and, at the
request of the Facility Agent, any other parties thereto and for the transactions contemplated
thereby, including:

(a) the borrowing by the Borrower under this Agreement;
(b) the creation of the Security;
(c) the carrying out of the Project and the Financing Plan,

() the remittance to the Finance Parties of all monies payable in respect of the Finance
Documents; and

(o) the carrying on of the business of the Borrower as it is presently carried on and is
contemplated to be carried on,



other than any authorisation referred to in paragraph 2(a) above or of a routine or
minor nature which is not necessary for the implementation of the Project at the time
of the proposed Utilisation or which may only be obtained as the Project progresses
and in each case which is customarily granted in due course after timely application,
and in respect of which the Borrower is not aware of any reason for it being unable to
obtain in due course such authorisation.

4. Insurance

The Security Agent shall have received original insurance certificates for each insurance
policy from the Borrower or its (re)insurer(s) or (re)insurance broker(s) showing that all
insurance policies and endorsements required pursuant to section 20.5 (Insurance) are in full
force and effect and certified copies of such insurance policies and endorsements.

5. Finance Documents
Originals of all Finance Documents listed balow duly executed by all parties thereto:
(a) this Agreement;
({)] the Security Documents;
{c) the Intercreditor Agreement;
(d the Fee Letters; and
(e) the Letter of information.
6. Security Documents and Security Matters

The Security shall have been validly created and perfected in a manner satisfactory to the
Security Agent and the Lenders and the Security Agent shall have received duly executed
originals of the following Security Documents:

(a) the Mortgage Agreement;

{b} the Movables Pledge Agreement,

{c) the Share Pledge Agreements;

(d) the Majority Owner Share Pledge Agreement;

(e) the Assignment of Insurance Receivables Agreement;

) the Bills of Exchange together with the corresponding statements (the Borrower shall
issue five (5) Bills of Exchange together with a corresponding statament): and

(9 Debentures (the Borrower shall issue two (2) Debentures),
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together with final land registry and FINA Registry dacisions and decisions of other relevant
registries in Serbia and Bosnia and Herzegovina, granting registration of the relevant Security
and the relevant registry excerpts evidencing such registration, and any other document,
recording, filing, notification, registration, notarisation or other evidence required, in the
opinion of the Security Agent or Lenders, for the creation, validity, perfection or priority of the
Liens in or under such Security Documents as well as final decisions of the competent land
registries granting registration of a remark that the Borrower shall seek deregistration of the
Existing Security upon settlement of the Existing indebtedness to be Refinanced. Land
registry excerpts, FINA Registry excerpts and excerpts from the relevant registries in Serbia
and Bosnia and Herzegovina to be delivered for the purpose of satisfying this condition
precedent will need to evidence that the Security has been registered in the highest possible
ranking and that, after deregistration of the Existing Security (if applicable}, it will be in the first
ranking order.

Existing Indebtedness to be Refinanced and the Existing Secusity and Zagrebacka
Banka Mortgage;

(a) Criginals of letters from each of the creditors in relation to each Existing Indebtedness
{o be Refinanced from the proceeds of the relevant Tranche confirming the
outstanding balance for each such Existing Indebtedness to be Refinanced and the
intent of each such creditor to promptly release and permit deregistration of any
Existing Security in relation to such Existing Indebtedness to be Refinanced following
payment of such outstanding balance.

(b} Final land registry decision granting swap of the ranking of the morigage created by
the Mortgage Agreement and of the ranking of Zagrebacka Banka Mortgage so that
the ranking of the former is higher than the ranking of the latter in all land registry
folders where Zagrebadka Banka Mortgage is registered pursuant to Article 46 et seq.
of the Croatian Land Registry Act (Croatian: zamjena prvensivenog reda), and a
relevant registry excerpt evidencing such ranking swap.

{c) Copies of instructions from the Borrower providing for the proceeds of the Utilisation
to be applied in accordance with section 3 (Purpose) of this Agreement immediately
after dishursemeant to the relevant Transaction Account (subject to co-signing of such
instructions by the Facility Agent).

Project Documents

Copies of all Project Dacuments listed below, certified as true by an authorised officer of the
Borrower:

(a) the Business Plan; and
(o) the Qriginal Financial Statements,
Letter of intent

Original of the HBOR Letter of Intent.



10.

11,

12.
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Financial Statements

Originals or certified copies of the Original Financial Statements.

Legal Oplnions

(@

Legal opinion from Reed Smith LLP (as to English law) addressed to the Finance
Parties.

(b Legal opinion from Mami¢ Peri¢ Reberski Rimac Law Firm LLC (as to Croatian law)
addressed to the Finance Parties.

{c) Legal opinion from Karanovié¢ & Nikoli¢ v.a.d. (as to Serbian law) addressed to the
Finance Parties.

(d) Legal opinion from Nihad Sijerdi¢, Goran Babi¢ and Amina Pugum (as to Bosnian
law) addressed to the Finance Parties.

Miscellaneous

(a} A copy of a letter to the Auditors from the Borrower authorising it to communicate
directly with the Facility Agent and Security Agent substantially in the form set out in
Schedule 12 (Form of Lefter to Auditors).

(b) Evidence that tha Borrowsr shall have paid all fees required to be paid pursuant to
section 11 {Fees) and reimbursed any costs required to be borne by Borrower under
section 16 (Cosis and Expenses) and all other amounts due under the Finance
Documents.

(c) Evidence that a Transaction Account has been opensd for each of the Tranches.

(d) Wiitten confirmations of acceptance from the agents for service of process in England
appointed by the Borrower pursuant to the Finance Documents.

(®) Such other documents and legal opinions as the Facility Agent may reasonably
request.

M An original of any amendment to this Agreement duly executed by all the parties
thereto.

{(9) An updated Valuation Report, acceptable to the Facility Agent, on the real-estates

and equipment as further detailed under Schedule 8 (Mortgaged real estate) and
Schedule 9 (Pledged long ferm assets) mortgaged or pledged, respectively, pursuant
to the Maortgage Agreement and the Movables Pledge Agreement.

1)
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From:

To:

Dated:

SCHEDULE 3

UTILISATION REQUEST
XX/ YY)

[Facifity Ageni]

Dear Sirs

125

XX and YY - Faclility Agreement
dated [e ] (the "Agreement"}

We refer to the Agreement. This is a Utilisation Request. Terms defined in the Agreement
have the same meaning in this Utilisation Request unless given a different meaning in this
Utilisation Request.

We wish to borrow a Loan on the following terms:

Proposed Utlisation [¢] (or, if that is not a Business Day, the
Date: next Business Day)
Purpose - Financing and/or Transaction Account
Loan A Currency and Refinancing for disbursement of
Total Amount Existing Permitted Loan Proceeds
Indebtedness Capital
Expenditure
Tranche 1 EUR [+ ] EUR [¢] EUR [¢ ] [¢]
Loan
| Tranche 2 | EUR[s ] EUR[o] N/A [o]
Loan
Tranche 3 EUR[+] EUR[#] N/A [¢}]
Loan

We confirm that each condition specified in section 4.2 (Initial conditions precedent for the
Loan) and section 4.3 {/nitial conditions praecedent for the Tranche 2 Loan} has been
delivered.

The Facility Agent has confirmed its satisfaction in respect of the conditions listed in Schedule
2 (Conditions precedent},

Further conditions precedent are satisfied on the date of this Utilisation Request.

This Utilisation Request is irrevocable,



Yours faithfully

authorised signatory for [XX / YY.]
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SCHEDULE 4

CALCULATION OF THE MANDATORY COST
General

The Mandatory Cost is the weighted average of the rates calculated below by the Facility
Agent on the first day of an Interest Period. The Facility Agent must distribute each amount of
Mandatory Cost among the Lenders on the basis of the rate for each Lender,

For a Lender lending from a Facility Office in a Participating Member State

{a) The relevant rate for a lender lending from a Faciiity Office in a Participating Member
State is the percentage rate per annum notified by that Lender to the Facility Agent as
its cost of complying with the minimum reserve requirements of the European Central
Bank.

(b} It a Lender fails to specify a rate under paragraph (a) above, the Facility Agent will
assume that the Lender has not incurred any such cost.

Changes

{a) The Facility Agent may, after consultation with Borrower and the Lenders, notify all
the Parties of any amendment to this Schedule 4 (Calctlation of the mandatory costs)
which is required to reflect any change in any applicable law, policy, guideline or
regulation (whether or not having the force of law).

(b Any notification will be, in the absence of manifest error, ¢conclusive and binding on all
the Parties.



To:
From:

Dated:
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SCHEDULE 5

FORM OF TRANSFER CERTIFICATE

[+ ] as Facility Agent
[The Existing Lender] (the "Existing Lender”) and [The New Lender] (the "New Lender")

XX and YY. - Facility Agreement
datad [e ] {the "Agreement")

We refer to the Agreement. This is a Transfer Cerificate. Terms defined in the Agreement
have the same meaning in this Transfer Certificate unless given a different meaning in this
Transfer Certificate.

We refer to section 22.5 (Procediure for transfer):

(a) The Existing Lender and the New Lender agree to the Existing Lender transferring to
the New Lender by novation all or part of the Existing Lender's Commitment, rights
and obligations referred to in the Schedule in accordance with section 22.5
(Procedure for transfer).

(b) The propoeed Transfer Date is f+ ).

(c) The Facility Office and address, fax number and attention details for notices of the
New Lender for the purposes of section 30.2 (Addresses) are set out in the Schedule,

The New Lender expressly acknowledges the limitations on the Existing Lender's obligations
set out in section 22.4(c).

The New Lender hereby undertakes with the Facility Agent and each of the other parties to
the Agreement that it will perform in accordance with their terms alf those obligations which by
the terms of the Agreement and the other Finance Documents will be assumed by it after
delivery of this Transfer Certificate to the Facility Agent and satisfaction of the conditions (if
any) subject to which this Transfer Certificate is expressed to take effect.

The New Lender confirms, for the benefit of the Facility Agent and without liability to the
Borrower, that it is:

(a) [& Qualifying Lender;]
(1) {not a Qualifying Lender).

This Transfer Certificate may be executed in any number of counterparts and this has the
same effect as if the signatures on the counterparts were on a single copy of this Transfer
Certificate.



6. This Transfer Certifisate and any non-contractual obligations arising out of or in connection

with it are governed by English law.

7. This Transfer Cerlificate has been entered into on the date stated at the beginning of this
Transfer Cerlificate.

THE SCHEDULE
Commitment/rights and obligations o be transferred

[insert relevant delails)
[Facility Office address, fax nurnber and attention details for notices and account details for payments)
[Existing Lender] [New Lender]
By: By:
This Transfer Certificate is accepted by the Facility Agent and the Transfer Date is confirmed as [o ).
[Facitity Agent]

By:



To:

From:

Dated:
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SCHEDULE 6

FORM OF ASSIGNMENT AGREEMENT
[+ ] as Facility Agent and XX as Borrower

{the Existing Lender] (the "Existing Lender") and [the New Lender] (the "New Lender")

XX. and YY.- Facility Agreemsnt
dated [e ] (the "Agreement™)

We refer to the Agreement. This is an Assignment Agreement. Terms defined in the
Agreement have the same meaning in this Assignment Agreament unless given a different
meaning in this Assighment Agreement,

We refer to section 22,8 (Procedure for assignment).

(2) The Existing Lender assigns absolutely to the New Lender all the rights of the
Existing Lender under the Agreement and the other Finance Documents which relate
1o that portion of the Existing Lender's Commitments and participations in the Loan
under the Agreement as specified in the Schedule.

(b) The Existing L.ender is released from all the obligations of the Existing Lender which
correspond to that portion of the Existing Lender's Commitments and participations in
the Loan under the Agreement specified in the Schedule.

(©) The New Lender becomes a Party as a Lender and is bound by obligations
equivalent to those from which the Existing Lender is released under paragraph (b)
above.

The proposed Transfer Date is [ ].
On the Trangfer Date the New Lender becomes Party to the Finance Documents as a Lender.

The Facility Office and address, fax number and attention details for notices of the New
Lender for the purposes of section 30.2 (Addresses) are set out in the Schedule.

The New Lender expressly acknowledges the limitations on the Existing Lender's obligations
set out in section 22.4(c).

The New Lender confirms, for the benefit of the Facility Agent and without liability to the
Borrower, that it is:

{a) [a Qualifying Lender;]

{b) [not a Qualifying Lender].

/



8. This Assignment Agreement acts as notice to the Facility Agent (on behalf of each Finance
Party) and, upon delivery in accordance with section 22.7 (Copy of Transfer Ceitilicate or
Assignmenr Agreement o ), to the Borrower of the assignment referred to in this Assignment
Agreement.

9. This Assignment Agreement may be executed in any number of counterparts and this has the
same effect as if the signatures on the counterparts were on a single copy of this Assignment
Agreement,

10, This Assignment Agreement and any non-contractual cbligations arising out of or in
connection with it are governad by English law.

1. This Assignment Agreement has been entered into on the date stated at the beginning of this
Assignment Agreement,

THE SCHEDULE
Rights to be assigned and obligations to be released and undertaken
[insert relevant detaiis)
[Facility Office address, fax number and attention defails for notices and account details for payments)
[Existing Lender] [Mew Lender]
By: By:
This Transfer Certificate is accepted by the Facility Agent and the Transfer Date is confirmed as [« ].
[Facility Agent)
By:

Signature of this Assignment Agreement by the Facility Agent constitutes confirmation by the Facility
Agent of receipt of notice of the assignment referred to herein, which notice the Facility Agent
receives on behalf of each Finance Party.

[Facility Agent]

By:



SCHEDULE 7
FORM OF COMPLIANGCE CERTIFICATE
To: [» ] as Facility Agent

From: [XX.0./YY]

Dated:
Dear Sirs
XX and YY - [+ ] Facility Agreement
dated [+ ] {the "Agreement"}

1. We refer to the Agreement. This is a Compliance Certificate. Terms defined in the Agreement
have the same meaning when used in this Compliance Certificate unless given a different
meaning in this Compliance Certificate.

2. We confirm that: [/Insert details of covenants to be certified]

3. We confirm that no Default has occurred and is continuing.”

Signed.

Director Director
of of
[XX /YY) XX 1YY)

[insert applicable certification language)

for and on behalf of
[name of auditors of the Borrower]™

* If this statement cannot be made, the certificate should identify and Default that is continuing and the

steps, if any, being taken to remedy it,
" Only applicable if the Compliance Certificate accompanies the audited financial statements and is
to be signed by the auditors.
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SCHEDULE 8

MORTGAGED REAL-ESTATE

No. | LR LR municipality, Plot no Share Encumbrance
sheet
1. 4220 Kninskopolje 330/6 1/1 1. HPB
z-751/11
330/7 11 HRK 74.000.000
330/8 1/1
330/9 171 2. ERSTE
~ = el Z-1042/14
330/10 1/1 EUR 8.500.000
330/11 1/1
3. ZABA
330/12 1/1 Z-5530/2016
330/13 /1 HRK
330/15 /1
330/16 1/1
330/17 1/1
330/18 11
330/19 /1
330/20 1/1
330/21 1/1
330/22 /1
330/23 /1
330/24 171
330/27 1/1
2. 4476 Kninskopolje 330/1 1/1 1. HPB
Z-751/11
S80/23 ri HRK 74.000.000
2. ERSTE
Z-1042/14
EUR 8.500.000
3, ZABA
Z-5530/2016
HRK
56,792,084.28
3, 4266 Kninskopolje 5675/3 1/1 1. HPB
Z-751/11
HRK 74.000.000
2. ERSTE
Z-1042/14
EUR 8,500.000
3. ZABA
Z-5530/2016
HRK
56,792,084.28
4. | 4518 Kninskopolje 362/2 171 ERSTE
Z-1042/14
EUR 8.500.000
5, 4519% Kninskopolje 362/9 1/1 ERSTE
362/10 i1 Z-1042/14




362/11 /1 EUR 8.500.000
362712 1/1
362/13 1/1
1 362/14 11
362/63 1/1
6. 4520 Kninskopolje 362/1 408/711
7. 4521 Kninskopolje 362/3 ] 224/442
8. 4522 Kninskopaolje 362/4 360/571
9. 4523 Kninskopolje 362/5 355/593
10. | 1321 Kninskapolje 336/22 1/1
336/20 478/1050
11. 1331 Kninskopolje 336/28 2205/2353
12. | 4458 Kninskopaolje 336/23 1/1
336/26 /11
337/6 1/1
13. | 4457 Kninskopolje 336/21 1/1
14, 4309 Kninskopolje 336/2 347/895
15, | 4572 Kninskopolje 362/6 427/431
16. | 4573 | Kninskopolje 362/7 420/476
17. | 4574 Kninskopolje 362/8 456/548
18. | 4587 Kninskopolje 346/1 3211/5743
19. 1071 Kninskopolje 337/12 159172214
20. 180 Kninskopolje 336/1 1/1
337/5 1/1
21. 1503 Kninskopolje 336725 1/1
337/8 i/
22, 171 Kninskopolje 336/24 1/1
33747 1/1
23, | 912 Kninskepolje 335 1/1
24, | 4590 Kninskopolje 336/32 76/140
25, 4589 Kninskopolje 337/1 525/593
26. 4591 Kninskopolje 336/33 891/1003
27. | 4592 Kninskopolje 5050/2 36/165
28, | 4593 Kninskopolje 336/16 497/1446
29. 4594 Kninskopolje 337/13 513/1442
30. | 4595 Kninskopolje 336/13 413/1460
31. 4588 Kninskopolje 346/2 376/6891
32, | 4596 Kninskopolje 337/4 1134/2982
33. 1670 Kninskopolje 346/6 43972147
34. | 4597 Kninskopolje 337/2 528/1440
35. | 4598 Kninskopolje 337/3 1489/2076
36. 4599 Kninskopolje 337/16 1260/2023
37. 4600 Kninskopolje 337/17 1220/1989
38. | 4601 Kninskopolje 337/18 1222/1974
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39. | 4603 Kninskopolje 336/3 91/1046

40. | 4604 Kninskopolje 336/34 191/1867

41. | 4605 Kninskopolje 336/36 244/507
42, | 4606 | Kninskopolie 336/14 255/927

43, | 909 Kninskopolje 361/4 1253/16250
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SCHEDULE 9
PLEDGED LONG TERM ASSETS

inventory Asset Description Location Existing
no. Security
LINE FOR ZINC AND HARD CHROME PLATING WITH PARTS | Knin Hrvatska
postanska banka
d.d. (HRK
74.000.000)
554 {HFB)
LASER MACHINE FOR LASER PROCESSING, manufacturer; Knin HPB
TRUMPF, model: TRUMPF L4003E, serial No; 442551, year
628 2000
829 USED PRESSHWELDING MACHINE (VOO) Knin HPB
630 HYDRAULIC PRESS 135/36AT Samobor | HPB
LASER MACHINE FOR LASER PROCESSING, (SURPLEX), Samoabor HPB
833 manufacturer: SURPLEX, model: TRUMPF L3003e
634 LASER WELDING MACHINE (SURPLEX) Knin HPB
TURNING MACHINE FOR CAR PARTS PRODUCTION Samobor HPB
ALFRED THUN, manufacturer: OKUMA, model; LC 30, serial
637 No: 55110364
638 PILLAR DRILL ALZMETALL Samobor | HPB
639 LASER MACHINE FOR LASER WELDING (ASAF) KniL_ HPB
§40 LINE FOR ZINC AND HARD CHROME PLATING (M Knin | HPB
HYDRAULIC PRESS APKANT - PROMECAM, model: RG204, Knin HPB
654 serial No: 320040114002,
655 PARTS FOR LASER L4003, L3003 Knin HPB
DOUBLE TRANSFER PRESS "KAMATSU" E2P-3, serigl No; Knin HPB
689 1907041
692 MACHINES FOR BOLT MAKING "APEX-GROUF” Knin HPB
693 MACHINES FOR BOLT MAKING "APEX GROUP" Knin HPB
504 MACHINES FOR BOLT MAKING "APEX GROUP" Knin HPB
695 MACHINES FOR BOLT MAKING "APEX-GROUP", Knin HPB
806 MACHINES FOR BOLT MAKING "APEX GROUP" Samobor | HPB
97 MACHINES FOR BOLT MAKING -USED TYP-OF39 Samobor HPB
701 DOUBLE PERCUSSIVE PRESS-HILGELAND, TIP CH1KH Knin HPB
733 VERTICAL PRESS "BEYELER" 600T, year 2006 Knin HPB
MACHINE FOR BOLT MINTING "MALMEDIA"QPB41, serial Knin HPB
736 N¢: 1951, 00060363
LINE CARRIER MALMEDIE, model, AW 32, serial No: 13332, Knin HPB
740 year 1976
743 MACHINE FOR BOLT COINING "NATIONAL" MODEL Knin HPB
MACHINE FOR ELECTRIC WELDING E ST3-5 (APEX), model: | Knin HPB
747 IRA 400, serial No.:330213, vear 1984
MACHINE FOR ELECTRIC WELDING HX (APEX), Samobor HPB
748 manufacturer; OLYMPIC, model; 150 N
753 WELDING APPARATUS "ASAB ARISTO" LUCS Samobar HPB
754 WELDING APPARATUS "ESAB ARISTO" 400 Knin HPB
WELDING APPARATUS "ESAB ARISTQ" 400,model:LAN400 Knin HPB
755 MIG/MAG, serial No:626-626-1033, year 1996
WELDING APPARATUS "ESAB, model: MIG C 340, serial No: Samobor HPB
756 224-613-5195
WELDING APPARATUS "ESAB C-340"WITH SPARE PARTS, | Knin HPB
757 model: MIG C340,serial No:224-613-5194
WELDING APPARATUS "SCIAKY" (APEX), model. P272, seriat | Knin HPB
758 No: 21072, 00060554
WELDING APPARATUS "SCIAKY" (APEX), model: PA40, serial | Knin HPB
759 No:180-56/1, 00060417
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761 MACHINE FOR PLASMA CUTTING "CXD-P4500" Knin HPB
MACHINE FOR TURNING CNC-520 (APEX), BRIDGEPORT, Knin HFB
763 serial No:70246A, year 1986
766 MILLING MACHINE UNIVERSAL-14797 (SAME DEUTZ) Samohor HPB
MACHINE FOR TURNING REVOLVER-14820 {SAME Knin HPB
DEUTZY¥PRVOMAJSKA, model:BRT50P, serial No: 051831241,
772 00053008, year 1983
MACHINE FOR TURNING REVOLVER-14822 (SAME Knin HPB
DEUTZYPRVOMAJSKA, model: BRT50M, serial No: T22, year
773 1976
774 CRANE 2T (SAME DEUTZ) Krin HFB
775 CYLINDER FOR TIN LEVELLING {SAME DEUTZ) Knin HPB
779 CRANE "MIDLAND" (APEX) Samobor HPB
PRESS 250T PCM (AREX), manufacturer: SCHULER, rmodel: Samobor HPB
785 PENV 63/250, serial No: 58/80509/3
WELDING MACHINE, GOODWAY, model; GCL-2L fanuc CNC | Samobor HPB
791 gerial No: 78789
SANDING SAW, CHUN JEI MACHINERY, model: CB-250A Samobor HPB
792 AUTOMATIC (APEX), serial No: CJ-75885
793 EDM MACHINE “AGIE AGIETRON"TYP KOPF 10 (APE Samobor HPB
HYDRAULIC PRESS, manufacturer, PROMECAM, model: RG Samobor HPB
704 80-25 (APEX)
MACHINE FOR BOLT MINTING, manufacturer: NATIONAL, Knin HPB
803 maodel: 3/16", old inventory No 0008037, in line LS2
805 MACHINE FOR BOLT MINTING "GREENWOOD 3/16" Knin HPB
806 MACHINE FOR BOLT MINTING "GREENWQOD 3/16" Knin HPB
EDM MACHINE, manufacturer: "SODIC. Model: A320D, serial | Knin HPB
811 No:T6954, bassment under church
BROACHER MACHINE, manufacturer; EME, model; MTL 1210, | Knin HPB
839 serial No: 6006, year 2007, with KV-12
MACHINE FOR BOLT COINING "HILGELAND", manufacturer: Knin HPB
HILGELAND, model: CH7, serial No: 3961, year 1964, in line
845 Lv7
MACHINE FOR BOLT COINING, manufacturer. ASAHI Knin HFB
OKUMA, model: AOLE SINGL, serial No: MFG1075-5/G729, in
846 line LS1 B o R -
851 MACHINE FOR WIRE BROACHING MODEL C3/11AH Knin HPB
COMPRESSOR ATLAS COPCO, model: GA22 (APEX), serlal | Samobor | HPB
854 No: All221340, 1995 year
860 MACHINE FOR BOLT PACKAGING CN250 {APEX) Knin HPB
MACHINE FOR WIRE BROACHING EME, manufacturer: EME, | Knin HPB
894 model: MTL 87, serial No:7017/1B, year 2007, with KV-5
EQUIPMENT FOR WIRE PICKLING {BINDA) 50%, LINE FOR Knin HPB
WIRE PHOSPHATASING, manufacturer: SIRIO IMPIANTI
INDUSTRIALI, model: FOSFATAZIONE VERGELLA, serial No:
899 00/18, year 2001
EQUIPMENT FOR WASTE WATER TREATMENT (Binda)50%, | Knin HPB
VENTILATION WITH TOWER FOR EXHAUST GAS
CLEANING, SIRIC IMPIANTI INDUSTRIALL, serial No; 00/16,
900 year 2001
BROACHER MACRINE EME, manufaciurer. EME, maodel; MTL | Knin HPB
903 B7. serial No: 7005, vear 2007, withKv-6
012 WATER PURIFIER (APEX) Samobor HPB
913 MACHINE FOR PLASTIC PRODUCTION "MIR-6000" (APE Knin HPB
916 LINE FOR PAINTING "CALVATRON" (APEX) Samobor HPB
917 MACHINE FOR PLASTIC PRODUCTION “MIR-3000" (GRE Knin HFB
930 BALANCE JCE-30 (DIGITRON), model: LGC+30KG, 4 PCS Knin HPB
EXCENTR USED PRESS manufacturer: "SOENEN", model: Samobor HPB
962 120T. serial No: 0041, vear 1988
963 MACHINE FOR BOLT MINTING USED "SCMALZ Samobor HFB
084 CRANE FOR WEIGHT LIFTING USED-KRAN, manufacturer: Samobor HPB
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STAHL , model: T301 - 150 kg, seral No: 1312172

1002 DUST FILTER,AAF OPTIFLO DUSTCATCHE Knin HFB
1007 | MACHINE FOR PARQUET GRINDING SP-1 (GRAMAT) Samobor | HPB

MACHHNE FOR PLASTIC REPROCESSING "BRANDFORD Knin HPB

Group, Cincinnati Milacron, model:VISTA-165-13,serlal
1023 No.:1036A41188-50

EQUIPMENT FOR PAINTING NORDSON, manufacturer: Knin HPB

NORDSON, model: ENCORE, serial No: AAQBHO0080, with
1024 | painting facillties GWO.MSL (INV.BR. 01035} . .
1025 | TUB FOR WARM GALVANIZATION “BACHOFER" Knin HPB
1026 TURNING MACHINE CNC LATHE 300 MMX500 Samobor HPB

EXCENTAR PRESS CH "RASKIN®, model: R5A serial No: Knin HPB
1027 BOAHSE5 year 1961

EXCENTAR PRESS-DE, manufacturer: Samobor HPB
1028 "HEILBRONNNOGTLE", model: EPY 50, serial No;3053

EXCENTAR PRESS-IT "STEFANO MANZONI", model: AFT 40 | Samobor HPB
1029 t , serial No: A586

EXCENTAR FRESS-CH "RASKIN", model: R3-30T, serial No; Samobor HPB
1030 301519

EXCENTAR PRESS-CH "A MARTY", A Machinenbau, model; Samobor HPB
1031 40t "A.Marty" serial No: 164-3

EXCENTAR PRESS-DE "EISENWERKE HENSEL", model: Samobor HPB
1032 EBU 25, serial No: P4669663

EXCENTAR PRESS-CH "BEUTLER", model: D 8 50T, serial Samobor HPB
1033 No: 1783

EXCENTAR PRESS-CH "BEUTLER", Eisenwerk Hansel, Samobor HPB
1034 model: EBU 50 t, serial No: 36260/53

MACHINE FOR BOLT PAINTING "GWO-MAL", model:GM-04 Knin HPB
1035 84/1, serial No:62/2008, year 2008

MACHINE FOR ASPHALT AND CONCRETE CUTTING, Knin HPB
1036 ELECTRICALLY OPERATED, 7.5 KW 380V
1037 WELDING MACHINE FOR WIRES, serial Mo 1257 Knin HPB
1038 WELDING MACHINE FOR WIRES, serial No 1258 Knin HPB
1039 WELDING MACHINE FOR WIRES, serial No 1259 Knin HPB
1040 WELDING MACHINE FOR WIRES, serial No 1260 Knin HPB
1131 HAND ENGRAVER TMP 4210/420H Knin HPB

FORGING MACHINE NATIONAL, model:M20-4, serial Knin HPB
1133 No:28505, LV-36
1176 | FORKLIFT 40.0 TR 8411 H0026780 Knin HPB
1185 | PPH DRUMS FOR GALVANIZATION o Knin HPB
1223 GRINDER FLAT GE 700 METABO-D Knin HPB
1225 SPRAYER Samobor HPB
1231 | AIR CONDITIONER- KNIN Knin HPB
1240 | PUMP, WATER PURIFIER Knin HPB
1375 | YERN YAQ JNFP 10B5S Knin HPB

WIRE WELDING APPARATUS, manufacturer CEA, model; Knin HPB
2021 N12, serial No: 90104, vear 1990, in line LV18

WIRE WELDING APPARATUS, manufacturer. CEA, model; Knin HPB
2023 X12/8, seral No: 0143161, in line LV19

BROACHER MACHINE TECHNO, manufacturar: IMPIANTI, Knin HPB

model: SKP/B, serial No: 8773-3, year 1980, in hall 4 {not
2060 installed))

BROACHER MACHINE, manufacturer; TECHNO IMPIANTI, Knin HPB
2068 model. SKP/6. serial No: 8773-2, vear 1980, in line LS2

BROACHER MACHINE, manufaciurer; TECHNO IMPIANTI, Knin HPB
2105 maodel: SKP/8. serial No: 8773-2, vear 1980, Lv27

BRCACHER MACHINE, manufacturer; TECHNO IMPIANTI, Knin HPB
2106 model: SKP/12. serial No:02041, vear 2002, with K\V/-14

APKANT PRESS, manufacturer: PROMECAM, model: RG3520, | Knin HPB
2131 seriat No: 020352033345
2134 MACHINE FOR WIRE BROACHING EME, manufacturer: EME, | Knin HFB
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model: MTL 87, serial No:7017/1A, year 2007, with KV-7

BROACHER MACHINE EME, manufacturer: EME, model: MTL | Knin HPB
2138 87, serial No: 6016, year 2007, with KV-19

HYDRAULIC PRESS, manufacturer: FICEP, model: 604 N, Samobor HPB
2160 sertal No: 20449, balloon reproductive material

BAND SAW, manufacturer: JAESPA, model: W 260 G, serial Samohor HPB
2161 No: 17241 year 1982, halloon reproductive material

HYDRAULIC PRESS LAUFFER, model: 100 1, year 1993, Samobor HPB
2162 Facilily 1-eft side

POLE DRILLING MACHINE, manufacturer; ALZMETALL, Samobor HPB
2163 model: AB4, serial No 11853, Fagcility 1 left side

LASER MACHINE FOR LASER PROCESSING, manufacturer: Knin HPB

TRUMPF, model: TRUMPF L3003E, serial No: 110081, year
2173 2000

MILLING MACHINE, manufacturer. INDUMA MILLEN Knin HPB
2183 MACHINE, model: COLTD, serial No: 144500

FLOW ROLLER, manufacturer; ORT, model: RP 18B, serial No: | Knin HPB
2252 1494, yaar 1994,

FORGING MACHINE J).G.KAYSLER, machine type: V15, year Knin HFB
3000 1968

DEBURRING MACHINE J.G. KAYSLER, machine type: V33, Knin HPB
3001 vear 1968

MACHINE FOR ROLLING+PURCHASE PELTZERZEHLERS, Knin HFB
3002 machinge type: NKWK12, serial No: 1582, vear 1968

FORGING MACHINE PELTZER&EHLERS, machine type: Knin HPE
3003 DKP12, year 1968

DEBURRING MACHINE J.G.KAYSLER, machine type; Knin HPB
3004 V3d.year 1968

MACHINE FOR ROLLING+PURCHASE PELTZER&EHLERS, Knin HPB
3005 machine type: NKWK186, serial No: 151, year 1968

FORGING MACHINE J.G.KAYSLER, machine type: V16, year Knin HPB
3006 1968

HYDRAULIC MACHINE FOR WIRE RETRACTION, model: Knin HFB
3007 D.B.P., year 1985

DEBURRING MACHINE J.G.KAYSLER, machine type: V35, Knin HPB
3008 year 1968

MACHINE FOR ROLLING+PURCHASE, PELTZER&EHLERS, Knin HPB
3009 machine type, NKWK24, year 1968

FORGING MACHINE PELTZER&EHLERS, machine type: GB1, | Knin HPB
3010 sorial No; 229, year 1967.

ROLLING MACHINE PELTZER&EHLERS, machine type: Knin HPB
3011 NKWKS, year 1967

FORGING MACHINE PELTZER&EHLERS, machine type: GB2, | Knin HPB
3012 year 1967.

ROLLING MACHINE PELTZER&EHLERS, machine type: Knin HPEB
3013 NKWK12, year 1967

FORGING MACHINE PELTZER&EHLERS, machine type: GB3, | Knin HPB
3014 serial No; 360, year 1967

ROLLING MACHINE PELTZER&EHLERS, machine type: Knin HPB
3015 NKWK18, year 1967

FORGING MACHINE PELTZER&EHLERS, machine type: Knin HPB
3016 GB3,5, serial No: 3508, year 1967

ROLLING MACHINE PELTZER&EHLERS, maching type: Knin HPB
3017 NKWEK20, serial No:131, year 1967

FORGING MACHINE SACMA, machine type: SP25/SP, serial Knin HPB
3018 No: 39-A0-82, vear 1978

ROLLING MACHINE SACMA, machine type: Ru2/TgCl, v, year | Knin HPB
3019 1978,

FORGING MACHINE HILGELAND, machine type: CH1KH, Knin HPB
3020 | serial No: 5470, year 1987

DEBURRING MACHINE, machine type: ME2V, senial No: 6581, | Knin HPB
3021 year 1977
3022 ROLLING MACHINE, machine type: R2/A, year 1977 Knin HPB

ROLLING MACHINE, machine type: R1/A, serial No: 6584, year | Knin HPB
3023 1977
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FORGING MACHINE +ROLLING NATIONAL, machine type: Knin HPB
3024 5L4, serial No: N44520, in line LV1T7 year 1977

FORGING MACHINE HILGELAND, machine type: CH3LA2, Knin HPB
3025 serial No; 6654, year 1977

DEBURRING MACHINE HILGELAND, machine type: ME4, Knin HPB
3026 serial No: 6648, year 1977

ROLLING MACHINE+PURCHASE HILGELAND, machine type: | Knin HPB
3027 TR4PN, serial No: 6652, year 1977

FORGING MACHINE +VALJANJE NATIONAL, machine type: Knin HPB
3028 6L4, serial No: N43435, year 1977

FORGING MACHINE HILGELAND, machine typa: CH4MHA, Knin HPB
3029 serial No: 6646, year 1977

DEBURRING MACHINE HILGELAND, machine type: ME4, Knin HPB
3030 serial No: 8650, year 1977

ROLLING MACHINE+PURCHASE Hilgeland, maching type: Knin HPB
3031 TR4PN, serial No: 6653, year 1977

FORGING MACHINE +ROLLING NATIONAL, machine type: Knin HPB
3032 8L4, serial No: N44330, year 1877

FORGING MACHINE HILGELAND, machine type: CF5, serial Knin HPB
3033 No; 6639, year 1977

PURCHASE MACHINE HILGELAND, machine typs: PNG, serial | Knin HPBE
3034 No: 6638, year 1977

ROLLING MACHINE HILGELAND, machine type: TR6, serial Knin HPB
3035 No: 6603, year 1977

FORGING MACHINE+ROLLING NATIONAL, machine type: Knin HPB
3036 10L4, serial No: N43962, year 1977

FORGING MACHINE HILGELAND, machine type: CHBVA, Knin HPB
3037 serial No:6684, year 1877

DEBURRING MACHINE HILGELAND, machine type: MEG, Knin HPB
3038 seral No: 6685, year 1977

PURCHASE MACHINE HILGELAND, machine type: PNG, serial | Knin HPB
3039 No: 6686, vear 1977

ROLLING MACHINE HILGELAND, machine type: TRB, serial Knin HPB
3040 No: 6687, year 1977
3041 HYDRAULIC MACHINE FOR WIRE RETRACTION, year 1985 Knin HPB

FORGING MACHINE HILGELAND, machine type: CH3BA2, Knin HPB
3042 serial No: 6647, year 1877

DEBURRING MACHINE HILGELAND, machine type:ME4, Knin HPB
3043 serial No: 6648, year 1977

ROLLING MACHINE+PURCHASE HILGELAND, maching type: | Knin HPB
3044 TR4PN, serial No: 8651, yaar 1977

FORGING MACHINE+PURCHASE+ROLLING, rmachine type: Knin HPB
3048 §P27, serial No: 57TKLS, year 1989

FORGING MACHINE+PURCHASE+ROLLING, machine type: Knin HFB
3047 SP27. serial No: 57KI8, vear 1989

FORGING MACHINE+PURCHASE+ROLLING, machine type: Knin HPB
3048 SP37, serial No; 64KM1, vear 1989
3049 HYDRAULIC MACHINE FOR WIRE RETRACTION, year 1985 Knin HPB

FORGING MACHINE+ROLLING NATIONAL, machine type: Knin HPB
3050 2082, serial No: N42024, vear 1988

FORGING MACHINE MATICA NATIONAL, machine type: Knin HPB
3051 M1252

HYDRAULIC MACHINE FOR WIRE RETRACTION, machine Knin HPE
3052 tyvpe: XRASII, year 1985

MACHINE FOR MATRIX FORGING NATIONAL, machine type: | Knin HPB
3053 M1652, serial No: N44259, vear 1977
3054 HYDRAULIC MACHINE FOR WIRE RETRACTION, year 1986 Knin HPB

MACHINE FOR MATRIX FORGING NATIONAL, machine type: | Knin HPB
3055 M1652, serial No; N38544, vear 1977

MACHINE FOR MATRIX FORGING, machine type: AB1823, Knin HPB
3056 year 1964

DEBURRING MACHINE J.G.KAYSLER, machine type: V32, Knin HPB
3057 serial No: 0005088, year 1968

MACHINE FOR GREASING UNIS, machine type: FSST-UL- Knin HPB
3058 300, seriat No: 1978, vear 1985
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WASHING MACHINE SiLVI. machine type: 380, serial No: Knin HPB
3059 8676968, year 1987.

WASHING MACHINE SILVI, machine type: 380, serial No: Knin HPB
3060 8476968, year 1987

MECHANICAL VERTICAL PRESS POBEDA, machine type: Knin HPB
3061 EPPA-40, serial No: 0581016, year 1981

MECHANICAL VERTICAL PRESS IVO LOLA RIBAR, maching | Knin HPB
3062 type: ARG3, serial No: 480366212, year 1584

MECHANICAL VERTICAL PRESS IVO LOLA RIBA, machine Knin HPB
3063 type: ARG3, serial No:480366213, year 1984

MATRIX THREADING MACHINE, machine type: MASS, year Knin HPB
3064 1977

MATRIX THREADING MACHINE, machine type: MASS, year Knin HPB
3065 1977

MATRIX THREADING MACHINE, machins type: MAS 14, year Knin HPB
3066 1977 -

MATRIX THREADING MACHINE, machine type: MAS14, serial | Knin HPB
3067 No: 6036, year 1977

MATRIX THREADING MACHINE, machine lype: MAS20, year Knin HPB
3068 1977

MATRIX THREADING MACHINE, machine type: MAS2Q, year Knin HPB
3069 1977

MATRIX THREADING MACHINE, machine type: MAS20, year Knin HPB
3070 1977

MATRIX THREADING MACHINE, machine type: MAS20, year Knin HPB
3071 1977

MATRIX THREADING MACHINE, machine type: MAS33, year Knin HPB
3072 1977

BROACHER MACHINE APEE-WEE, machine type: P24U, Knin HPB
3073 serial No: 24307, year 1977
3074 BROACHER MACHINE CARLO SALVI M130, serial N¢ 2264 Knin HPB

BROACHER MACHINE PEE-WEE, machine type: P15U, serial | Knin HPB
3075 No: 15293, vear 1977

TURNING MACHINE BOEHRINGER PRVOMAJSKA, machine | Knin HPB
3076 type: D480, serial No: P1925-0641-06, year 1962

TURNING MACHINE BOEHRINGER PRVOMAJSKA, machine | Knin HPB
3077 type: D480, serial No: P1925-0640-06, vear 1932

TURNING MACHINE PRYOMAJSKA, machine type: D420, Knin HPB
3078 serial No: P1924-1505-06, year 1986

TURNING MACHINE PRVOMAJSKA, machine type: TVP300, Knin HPB
3079 serial No 0365/76, vear 1976
3080 TURNING MACHINE KRUSIK, machine type: UDS, year 1973 Knin HPB
3081 TURNING MACHINE KRUSIK, machine type: UDS, year 1973 Knin HFB
3082 TURNING MACHINE KRUSIK, machine type: UDS, year 1973 Knin HPB
3083 TURNING MACHINE KRUSIK, machine type: UDS, year 1973 Knin HPB
3084 TURNING MACHINE KRUSIK, machine type: UDS, year 1973 Knin HPB
3085 TURNING MACHINE KRUSIK, machine type: UDS, year 1873 Knin HPB

TABLE DRILLING MACHINE DALMASTRQJ SPLIT, machine Knin HPB
3086 type: RSB-2, serial No 74/81/370, year 1581

TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3087 type: RSB-2, serial No: 73/81/369, year 1881

TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3088 type: B-2, serial No: 125/79/589, yvear 1979

TABLE DRILLING MACHINE DALMASTROQJ SPLIT, machine Knin HPB
3089 type: RSB-2, serial No: 149/84/790, year 1984

TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3090 type. RSB-2, sérial No: 63/87/1336, year 1987

TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3091 type: B-2, serial No: 76/80/784, year 1980

TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3092 type: B-2, serial No: 80/76/80, vear 1976

TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3093 type: RSB-2, serial No: 90/B2/682, year 1982
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3094 TABLE GRINDER, year 1974 Knin HPB
3095 TABLE GRINDER, year 1875 Knin HPB
3006 TABLE GRINDER serial No:5871, year 1975 Knin HPB

COMPRESSOR ATLAS COCPO, machine type: GA1408J, year | Knin HPB
3097 19688

TABLE GRINDER METAL PROGRES, machine type: SAT200, Knin HPB
3098 serial No; 2850, year 1987

HYDRAULIC PRESS, machine type: PT640, serial No: 124, Knin HPB
3089 year 1982 =

TURNING MACHINE PRVOMAJSKA, machine type: D420, Knin HPB
3100 serial No: P1924-0636-06, year 1984

TURNING MACHINE PRVOMAJSKA, machine type: D420, Knin HPB
31 serial No: P1924-1095-08, year 1979

TURNING MACHINE PRVOMAJSKA, machine type: D420, Knin HFB
3102 serial No: P1924-1080-06, year 1982

TURNING MACHINE PRVOMAJSKA, machine type: D420, Knin HPB
3103 seriat No: P1824-0638-06, year 1984

TURNING MACHINE PRVOMAJSKA, machine type: D480, Knin HPB
3104 serial No: P-1925-0643-06, yvear 1982

TURNING MACHINE PRVOMAJSKA, machine type; D420, Knin HPB
3106 serial No: P1924-1124-06, year 1984

TURNING MACHINE, machine type; TVP300, serial No: Knin HPB
3107 0365/76, year 1982

BIG TURNING MACHINE, machine type: 1A64, sarial No: 5501, | Knin HPB
3108 | year 1975 N

MILLING MACHINE PRVOMAJSKA, machine type: GUK-1P, Knin HPB
3108 sesial No: 05584779, year 1984

MILLING MACHINE PRVOMAJSKA, machine type: GUK-1P, Knin HPB
3110 serial No: 05584779, year 1984, serial No:07685860, year 1985

MILLING MACHINE PRVOMAJSKA, machine type: GUK-1N, Knin HPB
3111 serial No: 00679201, vear 1979 o |

MILLING MACHINE PRVOMAJSKA, machine type: ALG100, Knin HPB
3112 serial No: 124851133, vear 1979 o

MILLING MACHINE PRYOMAJSKA, machine type: GUK-260, Knin HPB
3113 serial No, G5/0005-1620, year 1956

LATHE FAM-TITO SKOPJE, machine type: RS-65TH, Knin HPB
3114 | FOO4M/0005-1844, year 1977 |

GRINDER MAJEVICA, machine type: 40LN, serial No: 58, year | Knin HPB
3115 19584

GRINDER MAJEVICA, machine type: 40LN-12, serial No: 1235, | Knin HPB
3116 year 1984

GRINDER MAJEVICA, machine type: 40LN-11, serial No: 1297, | Knin HPB
3117 year 1978 B

GRINDER MAJEVICA, machine type: 40LN-12, serial No: 1305, | Knin HPB
3118 year 1984

GRINDER PRVOMAJSKA, machine type: GEOMETRIK 231, Knin HPB
3119 serial No:01876102, year 1976

GRINDER KIKINDA, machine type: UFB-3004, serial No: 1249, | Knin HFB
3120 year 1978

GRINDER KIKINDA, machine type: UFC-630-AF, serial No: Knin HPB
3121 352, year 1978

GRINDER OWERBECK, machine type: 3501, serlal No: 36313, Knin HPB
3122 year 1977

GRINDER KIKINDA, machina type: D-15-700, serial No: 720, Knin HPB
3123 year 1978
3124 | GRINDER KIKINDA. year 1977 Knin HPB
3125 GRINDER KIKINDA, machine type: UFB-300A, year 1979 Knin HPE
3126 GRINDER OWERBECK, machine type: ZETTO 30, year 1977 Knin HPB

PLANSKA BRUSILICA REID, machine type: G18V, serial No: Knin HPB
3127 12037, year 1974
3128 | HYDRAULIC PRESS Knin HPB

GRINDER CENTRALES MIKROSA LEIPZIG, machine type: Knin HPB
3129 SASL 125X250, seriat No; 12.02-28-39, vear 1974




TURNING MACHINE SUNEN, machine type: MBB-1690-6, | Knin HPB
3130 serial No: 81414, in hall 3 (small tool room)

COPY MACHINE SCRIPTA, machine iype: SR210, serial No: Knin HPB
3131 B817R, year 1974

TABLE DRILLING MACHINE, machine type B2, serial No. Knin HPB
332 76/76/76, year 1976

TABLE DRILLING MACHINE, machine type; B2, serial No; Knin HPB
3133 787576, year 1976
3134 TABLE GRINDER, EFR 20/76, machine type: 5670, year 1972 Knin HPE
3135 POLE GRINDER, year 1972 Knin HPB
3136 POLE GRINDER, model; BE200, serial No: B762077, year 1972 | Samobor HPB

ROCKWELL SCLEROMETER, machine type: V-210-TK, year Knin HPB
3137 1981

MILLING MACHINE SHW, machine type: UF3, serial No: 9125, | Knin HPB
3138 year 1972
3139 MACHINE FOR POLISHING KRUSIK, serial No: P1, year 1974 | Knin HPB
3140 SCALES CELJA, machine lype: EKSPRESS 100, year 1983 Knin HPB
3141 MACHINE FOR POLISHING KRUSIK, serial No: P2, year 1974 | Knin HPB

EXCENTAR PRESS JELSINGRAD, machine type: EPU125t, Knin HPB
3142 year 1983

POLE DRILLING MACHINE PRVOMAJSKA, machine type: Knin HPB
3143 8TB-132, year 1969

POLE DRILLING MACHINE DALMASTROJ, machine type: BT- | Knin HPB
3144 10, year 1969

MILLING MACHINE PRVOMAJSKA, machine type: GUR-1N, Knin HPB
3145 serial No: 00279197, year 1979
24146 FURNACE AICHELIN, year 1967 Krin HPB
3147 FURNACE AICHELIN, year 1967 Knin HPB

FURNACE AICHELIN, machine type: KVKES 2-50/45/80, serial | Knin HPB
3148 No: 40301, year 1979
3149 FURNACE AICHELIN, year 1968 Knin | HPB
3150 HIGH SHELF CRANE Knin HPB
3451 HIGH SHELF CRANE Knin HPB

MACHINE FOR BROACHING RAW MATERIALS, machine Knin HPB
3152 tvpe: EG-30(LUNA), vear 1969

MACHINE FOR BROACHING RAW MATERIALS, machine Knin HPB
3153 tvpe: C-8, serial No: 58-11329, vear 1969
3154 MACHINE FOR SHARPENING RAW MATERIALS, year 1965 Knin HPB
3155 MACHINE FOR SHARPENING RAW MATERIALS, year 1965 Knin HPB

MACHINE FOR BROACHING RAW MATERIALS, machine Knin HPB
3159 type: HG-250, year 1983

CRANE WITH ONE JACK YULKAN, machine type: VEDA ST, Knin HPB
3160 serial No. 17632/97, year 1982 -

CRANE WITH TWO JACKS VULKAN, machine type: VEDA 3,2 | Knin HPB
3161 T, serial No:17632/92, vear 1982

CRANE WITH TWO JACKS VULKAN, machine type: VEDA 1T, | Knin HPB
3162 serial No: 21715/6, year 1982
31163 SANDBLASTER GOSTAL, machine type: PZK-5, year 1978 Knin HPB
3164 SANDBLASTER GOSTAL, machine type: PZK-5, year 1978 Kain HPB
3165 BROACHING MACHINE/ CIBANK, year 1982 Knin HPB
3166 LINE FOR WARM BOLT ZINC CQATING, year 1968 Knin HPB

LINE FOR GALVANAZING ZINC COATING WITH Knin HFB

CORRESPONDING EQUIPMENT, machine type: LPW, KADE
3167 No 1-10, vear 1976
3168 FORKLIFT LITOSTROJ Knin HPB

BOILER / TVORNICA PARNIH KOTLOVA ZAGREB, machine Knin HPE
3169 tvpe: BKG 40, vear 1966

BOILER / TVORNICA PARNIH KOTLOVA ZAGREB, machine Knin HPB
3170 tvpe: BKG 40, serial No: 8064, vear 1969
2171 TURNING MACHINE Knin HPB
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BOILER / TVORNICA PARNIH KOTLOVA ZAGREB, machine Knin HPB
3172 type. BKG 60, serial No: 17412, year 1976
9173 | TUB FOR DEGREASING Knin HPB

TURNING MACHINE, machine type: D420, serial No: P 1924 Knin HPB
3174 1092-06, year 1948

GRINDER MAGERLE, machine type: FPA-10-52, serial No: Knin HPB
3176 1027, year 1984

CNC TURNING MACHINE / PRVOMAJSKA, machine type: Samobor HPB
3176 TS62, year 1977

CNC TURNING MACHINE / PRVOMAJSKA, machine type: Knin HPB
77 TS562, yoar 1976
3178 ROUND GRINDER, machine type: UFB500, year 1967 Knin HPB

ROUND GRINDER KIKINDA, machine type: A11/U-5560, sarial Knin HPB
3179 No: 1711, year 1984

ROUND GRINDER / MADARSKA, machine type: KU 250/750, Samobor HPB
3180 serial No: 369, year 1857
3181 ROUND GRINDER, machine type: UFB 300A, year 1957 Knin HPB

ROUND GRINDER, machine type: A11-550, serial No: 1713, Knin HPB
3182 year 1984

MACHINING CENTRE, machine type: ATK-250/111, gerial No: Knin HPB
3183 0048338, year 1983

AUTOMATIC MACHINE / PRVOMAJSKA, machine type: Knin HPB
3184 BRT36P, serial No: 061831394, year 1983

AUTOMATIC MACHINE / PRVOMAJSKA, machine type: Samebor HPE
3185 BRTS0P, serial No: 051831241, year 1983
3186 TOOL GRINDER, serial No; 16, year 1976 Knin HPB

BROACHING MACHINE/ BERINGER PRVOMAJSKA, machine | Samobor HPB
3187 type: D420, serial No; P1924.0637-06, year 1982

BROACHING MACHINE, machine type: D480, serfal No: Knin HPB
3188 P1925.0638-08, yoar 1982

MACHINE FOR MATRIX FORGING NATIONAL, machine typs: | Knin HPEB
31580 5/1B6CNF, ysar 1268

UNIVERSAL MILLING MACHINE / PRVOMAJSKA, machine Samobor HPB
3191 type: GUK-3PMT, serial No. 326055/197, year 1984

MACHINE FOR MATRIX FORGING MATICA NATIONAL, Knin HPB
3192 machine type: 1/4CNF, year 1977

DEBURRING MACHINE / HILGELAND, machine type: ME4, Knin HPS
3193 serial No; 4996, vear 1969

MACHINE FOR FORGING + ROLLING NATIONAL, machine Knin HPB
3194 | type: 5.4 M6-M8 L=20-60, serial No:N44520, year 1977

PLANE GRINDER, machine type: 3D722.085.000, serial No: Knin HPB
3195 365641, vear 1982 | —

MACHINE FOR FORGING HILGELAND, machine type: Knin HPB
3196 CH1LHA, serial No: 8580, year 1976

MACHINE FOR FORGING PELTZER&EHLERS, machine type: | Knin HPB
3167 GB1, serial No: 120. vear 1967 |

PLANE / PRVOMAJSKA, machine type: KB500, serial No: 120, | Knin HPB
3198 vear 1654

COORDINATED DRILLING MACHINE f STANKO IMPORT, Knin HPB
3199 machine type 384, serial No: 2431, year 1975

CNC BROACHING MACHINE / PRVOMAJSKA, machine type: Knin HPB
3200 TS62, vear 1977

GRINDER MAJEVICA, machine lype: 40RN, ser.br.: 401N, yaar | Samobor HPB
3201 1974

PRESS / G.P. KRAJNA BANJA LUKA, machine type: HMPEB3, Knin HPB
3202 year 1963

MACHINE FOR OILING FORGED STEEL UNIS KONJIC, Knin HPB
3203 machine type: EWLT-600, ser.br.: 00053549, year 1985
3204 PRESS ILR, machine type: AR40, year 1983 Knin HPB
3205 | PLANE FAM-TITO SKOPJE, serial No: 010, year 1976 Samobor | HPB
1206 PLANE/ RAPID SHAPE, machine type: RS55TU, year 1977 Knin HPB

PLANE / RAPID SHAPE, machine type: 455, serial No! Knin HPB
3207 00053327, vear 1974




POLE DRILLING MACHINE DALMASTROJ, machine type: Knin HPB
3208 RSB-2, serial No: 81/76/81, year 1984
WELDING APPARATUS RADE KONCAR, machine type: CO2, | Knin HPB
3209 serial No: 0033, year 1984
BROACHING MACHINE PRVOMAJSKA, machine type: Knin HPB
3210 | TNP160B, serial No: 225, year 1982 - I
METAL CUTTER MAJA, machine type: SUPER, serial No: Knin HPB
3211 0004002, year 1982
CRANE WITH ONE JACK VULKAN RIJEKA, machine type: Knin HFB
3212 VEDA 2 T, serial No; 600326, year 1980
POLE DRILLING MACHINE DALMASTROJ, machine type: B-2, | Knin HPB
3213 serial No: 121/79/588, year 1979
MACHINE FOR COIL ROLLING / UNIS, serial No: 00053549, Knin HFB
3214 year 1982
3215 PLANE, machine type: TM36, serial No: 8234, year 1969 Samobor HPB
HYDRAULIC PRESS UNIVERZAL, machine type: HMP83, year | Knin HPB
3216 1977
UNIWERSAL MILLING MACHINE / PRYOMAJSKA, serial No: Knin HPB
3217 00053839, year 1958
3218 HYDRAULIC PRESS, serial No: 94, in hall 3 (small tool room) Knin HPB
POLE DRILLING MACHINE DALMASTROJ, machine type: Knin HPB
3219 R5B-2, serial No; 135/84/776, year 1974
TURNING MACHINE PRVOMAJSKA, manufacturer: Knin HPEB
BOEHRINGER, machine type: TNP-160 B/500, serial No: 0869-
3220 81, 03220, year 1979
GRINDER, manufacturer: PERRLESS, model: BC-127, in hall Knin HPB
3221 3{small tool reom)
HARDENING FURNACE FETU CACAK, serial No: 00053747, Knin HPB
3222 year 1968
HARDENING FURNACE RADE KONCAR, machine type: KSD, | Knin HFB
3223 serial No: 53761, year 1968
HARDENING FURNACE CARBOLITE- MALA, machine type: Knin HPB
3224 CWF 11113, vear 1068
3275 SANDBLASTER/ GOSTOL, serial No: 00053778, year 1972 Knin HPB
POLE DRILLING MACHINE, machine type: ND4, serial No: Knin HPB
3226 5/86/40, year 1976
APPARATUS FOR DRILL SHARPENING, model; SBU-40, Samobar HPB
3227 serial No: 874/77, vear 1977
3228 CRANE WITH ONE JACK FERING, serial No: D1P, year 1983 Knin HPB
ROLLING MACHINE HARTFORD, machine type: SW2, year Knin HPB
322% 1670
VERTICAL MILLING MACHINE, machine type: 53A80H, serial Knin HFB
3230 No: 1097
3231 FORKLIFT LINDE, machine type; H30D, year 2004 Knin HPB
Production | /
2063 INDUSTRIAL TRACK Knin
2064 | WAGON-TRUCK BALANCE Knin /
Production | /
2095 STOREHOUSE FOR PREPARED WIRES Knin -
Production | /
Knin-
Power
2096 LINE FOR WATER DEMINERALISATION plant Knin
Production |/
TRANSFER SWITCHING EQUIPMENT AND INSTRUMENTS Knin-
(equipment related to low-voltage dismantlement - inventory No | department
2304 02048) of eneray
Production | /
Knin-
department
2305 FACILITY FOR POWER GENERATORS of energy
Production | /
THERMO-TECHNICAL FACILITY {equipment related to Power Knin-
23086 plant 1- new plant - inventory No 02049} Power
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plant Knin

2308

STOREHOUSE FOR HAZARDOUS WASTE

Praduction
Knin-
Storehouse
for
hazardous
waste

2318

INTERNAL TRACK

Production
Knin

2319

POWER PLANT SWITCHYARD

Production
Knin-
Power
plant Knin




SCHEDULE 10

INSURANCE POLICIES
tnsured Insurance policy Date of Date of Existing
No. Party Insurer no.: isgue: expiry: Security
UNIQA 11-7002566081
1 Borrower asiguranje d.d. (11-7002530988) 31.12.2014 31.12.2024
2 | Bomower UNIQA 117002580707 | 0000014 | 10,06.2024 | Stelermérkisohe
osiguranje d.d. (11-7002548789} e R Bank d.d
UNIQA 11-7002583876
3 Borrower osiguranje d.d. (11-7002551971) 18.07.2014 18.07.2024 f
For ilem 1
1. Hrvatska
postanska
banka d.d.
2. Erste &
Steiermadrkische
UNIQA 11-7002584423 Bankd.d.;
4 | Bomower | ociguranjedd. | (11-7002552485) | 2907.2014 | 25072024 | 5 50 robadka
banka d.d.
Foritem 2
Erste &
Steiermarkische
Bank d.d.
UNIQA 11-7002560280
_5_ _Borrower asiguranje d.d. (11-7002526056) 24.10.2014 24.10,2_02_1_ _!
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SCHEDULE 11

FORM OF CERTIFICATE OF INCUMBENCY AND AUTHORITY

[To be typed on letterhead of the Borrower]

Certificate of Incumbency and Authority

{Date]
[Facifity Agent]
Altention: [*]
Fax: [+]
XX, and YY - Facllity Agreement
dated [+ ] {the "Agreement”)
Dear SirfMadam

With reference to the Agreement, |, the undersigned [President / Chairman of the Board of Directors /
Director] of [XX / YY ] (the "Borrower"), being duly authorised by its Board of Directors, hereby certify
that the following are the names, offices and true specimen signatures of the persons, any one of
whom is and will continue to be (until [» ] (the "Facility Agent") has received actual written notice from
the Borrower that they or any of them no longer continue to be) authorised, on behalf of the Borrower,
individually:

(1) to sign the Agreement, any Utilisation Request, certifications, letters or other documents to be
provided under the Agreement and any other agreements to which the Facility Agent and the
Borrower may be party in connection therewith; and

(2) 10 take any other action required or permitied to be taken by the Borrower under the
Agreement or any other agreement to which the Facility Agent and the Barrower may be party
in connection therewith:

NAME OFFICE SPECIMEN SIGNATURE

| further certify that Utilisations under the Agreement should be made to the following account (or such
other account as the Borrower may from time to time designate by notice to the Facility Agent):
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Payment Instructions {(Borrower’s Banking Details):

Account Name:

Account Number (IBAN number);

Bank SWIFT Code:

Bank Name:;

Bank Address:

Borrower's Bank Gorrespondent Details:

Correspondent's Name;

Correspondent's Address:

Comespondent's Account Name:

Corraspondent's Account Number (IBAN number):

Correspondent's SWIFT Code:

Reference:

1further certify that when the Facility Agent may from time to time wish as a matter of courtesy to send
the Borrower reports on covenant compliance by elactronic mail, the Facility Agent should send such
reports to the following electronic mail address(es) or such other electronic mail address{es) as the
Borrower may from time to time designate by notice to the Fachity Agent:

Email address(es) for reports on covenant compliance:

INWITNESS WHEREQF, | have signed my name on the date first above written.

Yours faithfully
for and on behalf of [XX. f YY]

By:

Name:
Title: [President / Chairman of the Board of Diractors / Director]
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SCHEDULE 12

FORM OF LETTER TO AUDITORS

[To Be Typed on Letterhead of the Borrower]

[Date]
[Mame of Auditors]
[Address]
XX, and YY = [« ] Facility Agreement
dated [+ ] (the "Agreement”)
Dear SirfMadam

Woe hereby authorise and request you to give to Addiko Bank d.d (the "Facllity Agent”) and to
Addiko Bank d.d. (the "Security Agent") all such information as it may reasonably request with
regard to the financial statements, both audited and unaudited, which we have agreed to furnish to the
Facility Agent and the Security Agent under the terms of the Agreement entered into between, among
others, ourselves, the Facility Agent and the Security Agent. For your information, we enclose a copy
of the Agreement,

We authorise you to send our audited accounts to the Facility Agent and to the Security Agent to
enable us to satisfy the reporting requirements set forth in section 18 {Information Undertakings) of
the Agreement. When submitting such audited accounts to the Facility Agent and the Security Agent,
you are also requested to send, at the same time, a copy of your full report on such accounts in a
form acceptable to the Facility Agent and to the Security Agent.

For our records, please ensure that you send to us a copy of every letter which you receive from the
Facility Agent and the Security Agent immediately upon receipt and a copy of sach reply made by you
immediately upon the issue thereof.

Yaours faithfully

By:
Authorised Representative
for an on behalf of [XX./YY]

Enclosure; Agreement

e Addiko Bank d.d.

Attention: [=]
Tel: [*]
Fax:
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SCHEDULE 15

EXISTING INDEBTEDNESS TO BE REFINANCED

No.

Lender

Agreement

Erste & Steiermérkische
Bank d.d.

Loan Agreement no 5113722247 dated 19 January 2015, as
amended by Annex no 1 dated 28 April 2015, Annex no 2 dated
28 July 2015, Annex no 3 dated 14 January 2016 and Annex no
4 dated 18 January 2017

2. | Erste & Steiermérkische | | oan Agreement no 5115026745 dated 16 August 2017
Bank d.d.
3. | Erste & Steiermarkische | Short-term Revolving Loan Agreement no 24020086-
Bank d.d. 1031262 160/50012603-5302023056, as amendad by Annex no
1 dated 26 June 2014, Annex no 2 dated 29 July 2015, Annex
no 3 dated 29 July 2018, Annex no 4 dated 18 July 2017 and
Annex no 5 dated 20 October 2017
4, | Hrvatska po&tanska | Long-term Loan Agreement no 31/2011 dated 2 August 2011
banka d.d.
5. Croatian Bank  for | Loan Agreement no I12-06/16 dated 3 October 2016
Reconstruction and
Development (HBOR)
181
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SCHEDULE 17
CORPORATE GOVERNANCE ACTION PLAN

Project DFF DIV Group
Corporate Governance Action Plan
2710972018

DIV Grupa d.o.0. (the ‘Company™ shall implement the following actions in line with best
practices according to the timetable detailed below and report to the EBRD all actions

implemeanted:

Adopt bylaws for the supervisary board;

2. Introduce an independent and duly gualified supervisory board member;
3 Adopt a calendar of supervisory board meetings;

4 Establish clear reporting and accountability lines within the Group;

5. Create a corporate secretary function, taking into account best practices;
6
7
8
9

=

Strengthen working pracedures of the management board;
Ensure robust internal controls, taking into account best practices;
Introduce a Code of business conduct;

. Improve its disclosures;
10. Develop succession planning for key function holders.

# Action

To be implemented
no later than:

Bylaws for the supervisory board

1. | The Company shall restructure its supervisory board so to ensure
that its functions and responsibilities are clearly stated in separate
bylaws in line with best practices (e.g., ICSA Guidance on Matters
Reserved for the Board).

In particular, the bylaws and working procedures that regulate the
operations of the supervisory board shall define that:

a} supervisory board approves:

[} the Company’s {and the Group’s) yearly and multiyear
strategy, as well as clear and measurable key performance
indicators (“KPIs”) to inform how the strategy is being
implemented;

[1}] the budget; and

iii) determination of the risks that the Company and the
Group are facing in the implementation of the strategy
("risk profile”) and the amount of risks the Company is
willing to assume in pursuit of business objectives (so-
called “risk appetite”);

b} supervisory board supervises at least on a quarterly basis the day-
to-day implementation of the strategy {including the achievement
of KPIs) by the management, in line with the budget and risk
appetite;

¢} supervisory board monitors and reviews the Group’s system of
internal controls and its appropriate implementation;

d) supervisory board approves in advance every year its calendar of
meetings;

e} supervisory board members shall receive proper induction and

regular training on key issues related to corporate governance and |




Action

To be implemented
no later than:

other key issues related to the Group's business and supervisory
board activities.

Before appointing supervisory board members, shareholders shall
have access to the job descriptions and the CVs of candidates, so to
be able to take informed decisions on how proposed candidates
meet the expertise required at the board. Shareholders shall ailso
aim to ensure that the composition of the supervisory board is
comprehensive and diverse, among others in terms of gender,
education, age and professional experience.

The bylaws shall require the chair of the supervisory board to make
an annual evaluation of the supervisory board’'s work and
performance. The board evaluation shall in particular assess (i) if the
supervisory board is successful in fulfilling its key roles and
responsibilities, (ii} the extent to which the mix of skills present at the
supervisory board is fit for purpose, considering the Company's
strategy and the supervisory board’s functions and responsibilities,
and (iii) the performance of the supervisory board, the committees
and all directors in all key areas and responsibilities.

The bylaws for the supervisory board shall he approved no later
than:

30 September 2019

Independent supervisory board member

2,

The Company shall ensure that at least one independent and duly
qualified supervisory board member shall be appointed to the
Company's supervisory board. The independence of the supervisory
board member shall be grounded upon the definition included in the
Code of Corporate Governance of the Zagreb Stock Exchange or
Annex |l of the European Commission Recommendation dated 15
February 2005 on the role of non-executive or supervisory directors
of listed companies and on the committees of the (supervisory)
board,! complemented by criteria which address the objectivity and
independence of judgement that the independent supervisory board
member should have in practice. For the avoidance of doubts,
officials that cover or have covered in the past five years executive
positions in the Company or in any company controlled by or
controlling the Company - cannot be considered independent.

At the end of each year, independent supervisory board member
shali sign a statement confirming their independence, The statement
shall be approved by the supervisory board. In particular, the
statement shall provide a summary of what the independent
supervisory board member has done in practice during the previous
year to be considered independent in character and judgment,
providing evidence of actions undertaken and results obtained.

The nomination of the independent supervisory board member shall
be based on the analysis of the mix of skills present and required at
the supervisory board (benchmarked with the company business and

1 Availabie at: http://eur-lex.europa.eu/legal-contert/EN/TXT/2uri=CELEX%3A32005H0162
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Action

To be implemented
no later than:

strategy).

The independent supervisory board member shall be appointed
no later than:

30 September 2019

Calendar of supervisory board meetings

3.

The supervisory board shall approve in advance every year its
calendar of meetings and ensure that the agenda with the issues to
be discussed and approved and the documentation relevant for each
supervisory board meeting is delivered to each supervisory board
member with enough time (at least 5 days) to allow each of them to
have an informed supervisory board discussion. The calendar of
supervisory board meetings shall take into consideration key
monitoring functions of the supervisory board, the reporting
frequency by management on implementation of the strategy, the
reporting by key control functions and the deadlines required by law.

The calendar of meetings for the supervisory board for year
2020 shall be adopted no later than:

31 December 2019

Clear Accountability and Reporting Lines

4.

The Company shall map the key functions and business of the
Company and Group and establish clear reporting and accountability
lines among them, the management and the supervisory board, so to
enhance the effectiveness of reporting, accountability and
monitoring.

In particular, the mapping shall detail the responsibilities of individua
management members for key functions and businesses at the
Company level and at the level of subsidiaries, internal controls
functions and processes (if any) covering the business lines and
responsibilities in respect of submitting reports by management to
the board.

The mapping of the key functions shall be established no later
than:

The organigram and flow chart detailing the reporting and
accountability lines among the key functions and group entities
shall be approved no later than:

31 March 2020

30 June 2020

Corporate secretary

5.

The Company shall appoint a corporate secretary in order to support
the activities of the supervisory board and its individual members.

When defining the corporate secretary's responsibilities, the
Company shall take into account best international practices (e.g.,
ICSA Guidance on Corporate Governance Role of the Company
Secretary or other standards satisfactory te the EBRD). The
responsibilities of the corporate secretary shall at minimum include
{without limitation):

- scheduling meetings, assisting with the preparation of

167




Action

To be implemented
no later than:

agendas, providing guidance on supervisory board session
materials, ensuring timely delivery of documents; recording
board decisions clearly and accurately, pursuing follow up
actions and reporting on matters anising;

= ensuring that decisions taken by the supervisory board are
communicated to management in a timely manner. Assisting
the CEQ in ensuring all consequential actions are taken by the
Company;

- ensuring that all documents and reports addressed to the
supervisory board are duly and timely prepared and clearly
edited and presented, with a summary note identifying the key
issues that need to be discussed, with reference to legislation
and deadline provided by law, where relevant;

- ensuring that appropriate D&O insurance cover is arranged for
directors:

- ensuring that newly appointed supervisory board members
receive a full and tailored introduction to the business of the
Company;

- facilitating good information flows between supervisory board
members and fostering effective working between
management, supervisory board and committees;

- developing a proactive relationship with supervisory board
members, providing a source of information and advice on all
matters of procedure, and acting as the primary point of
contact with them,

- helping develop and support the supervisory board evaluations
which are tailored to the company’s particular neads and work
with the chair of the board and the CEO to implement changes
resulting from the evaluation recommendations.

The corporate secretary functions and responsibilities shall be
defined in a separate term of reference.

All members of the supervisory board should receive a standard
monthly reporting pack, even when there is no supervisery board
meeting scheduled. The corporate secretary shall facilitate this.

The corporate secretary shall be appointed and the terms of
reference shall be approved no later than:

31 December 2019

Working procedures of the management board

6.

168

The Company shall restructure its current format of senior
management meetings so to establish a management board. The
Company shall ensure that the functions and responsibilities of the
management board are clearly stated in separate bylaws in line with
international best practices (e.g., ICSA Terms of Reference for
Executive Committees guidance).

In particular, the bylaws shall detail the purpose and authority,
membership, chair, quorum and working procedures, frequency of
meetings, conducts of meetings, secretary, objectives and
responsibilities of the management board with respect to key issues
for the Company and the Group, including, but not limited to the
development and implementation of strategy, financial and non-




Action

To be implemented
no later than:

financial KPIs, operational plans, policies, procedures, budgets and
resources as well the assessment and control of risks.

The Corporate Secretary shall serve as secretary of the
management board and shall ensure that its decisions/discussions
are properly minuted and followed up.

The calendar of meetings shall take into consideration the reporting
frequency needed from the Company's key functions and
businesses. The bylaws shal also require that the agenda with the
issugs to be discussed and approved and the documentation
relevant for each meeting is delivered to each member with enough
time (at least 3 days, as a general rule) to allow members to have an
informed discussion.

The bylaws of the management board shall be approved no later
than:

30 September 2019

Internal controls

7.

The Company shall ensure that internal controls implemented in the
Company are commensurate with the size and complexity of its
operations and they allow for monitoring and mitigation of strategic
and operational risks. The supervisory board shall review the existing
internal controls on a regular basis.

In particular, the internal control framework shall at minimum include
the internal audit function, as well as processes and procedures
aimed at ensuring sound risk management and compliance with
legal requirements and ethical rules.

The Company shall establish an independent internal audit function,
in line with best practices (e.g., Intemnational Standards for the
Professional Practice of Internal Auditing established by the [nstitute
of Internal Auditors or other standards satisfactory to the EBRD).

The Company shall ensure that the head of the internal audit
function and its staff are independent, are not restricted in accessing
information, are reporting directly to the supervisory board (or its
audit committee, if established) and perform their activities on the
basis of a comprehensive audit plan, approved by the supervisory
board/audit commitiee, and whose implementation is reported to the
supervisory board/audit committee on a quarterly basis. As a
minimum, the Company shall ensure that the policies, processes and
practices of the Company and its subsidiaries are regularly audited
by the internal audit function based on its audit plan.

The supervisory board shall review whether additional human
resources and expertise are required for the effective fulfilment of the
internal audit function’s tasks.

The supervisory board (or its audit committee, if established) shall be
in charge for the selection, appointment and dismissal of the internal
auditor. The remuneration of the head of the internal audit shall be
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Action

To be implemented
no later than:

reviewed by the supervisory board according to criteria that do not
underming his/her independence and objectivity and set at a level
that reflect the level at which hefshe is required to operate in the
organisation.

The first review of the existing internal controls shall be
completed no later than:

An internal audit function shall be in place no later than:

The internal auditor shall obtain a Certifled Internat Auditor
designatlon {ClA by the Institute of Internal Auditors) or similar
certification — acceptable to the EBRD - demonstrating the
competency and professionalism in the internal audlting field
no later than:

30 June 2020

30 September 2019

31 March 2020

Cod

e of business conduct

The Company shall introduce a code of conduct to be based on hest

international practices, In particular, the code shall include provisions

aimed at:
- introducing a yearly supervisory board evaluation;

- ensuring that the supervisory board and senior management
receive proper induction and regular training on key Issues related
to corporate governance and other key issues related to the
Company’s business and board/management activities;

- detailing how conflicts of interests and related party transactions
shall be dealt upon by the management and by the supervisory
beard;

- preventing legal, regulatory and ethical violations;

- fostering employee loyalty and retention;

- building strong relations with suppliers and other business
partners;

- strengthening trust and respect of stakeholders; and

- building a strong reputation for integrity in line with best practice.

The Company shall take all necessary steps to ensure that the
code’s provisions are implemented in practice by, among other
things, requiring all senior managers and supervisory board
members to submit an annual declaration of compliance with the
code.

In order to ensure proper application of the code, the Company shall
appoint a dedicated independent senior officer (e.g., compliance
officer) to monitor its implementation. Such officer shall regularly (at
least annually) report directly to the supervisory board.

The code shall be approved no later than:

The officer shall be appointed by:

30 June 2020

30 June 2020

Disclostire

9.

The Company shall upgrade its website and include corporate

governance information to enable easier accessibility for potential
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Action

To be implemented
no later than:

investors to the information about the Company.

In particular, the website shall include:

- name and bios of members of supervisory board and key
executives, specifying functions and gualifications and a clear
indication of the supervisory board member who is considered
independent;

- the ownership structure of the Company and its organisational
chart as well as the structure of the Group;

- the number of meetings of the supervisory board in a year and the
attendance by supervisory board members;

- the code of business conduct, including a note on how it is
implemented;

- relevant financial information and reports, including the auditor’s
reports;

- a CSR section, in line with best practices to meet the needs of
stakeholders and build a good image of the group.

The enhanced section on the Company’s website including the

information listed above shall be online no later than: 30 June 2020
Succession planning
10. | The Company shall develop a succession plan for the CEO (and for
key management, in case of extraordinary/unexpected situations),
allowing to ensure leadership confinuity in key positions. In
particular, the Company shall (i) identify key/critical positions; (ii}
conduct position analysis; and (jii) monitor, evaluate and revise on a
regular basis as appropriate.
The Company shall also seek to develop other written policies to
address key elements in family firm governance, with an emphasis
on;
- Human resources and family member employment; and
- Family-member share ownership and related succession issues. 30 September 2020
The succession plan shall be developed no later than:
171




SCHEDULE 18
SUBSIDIARIES

Compah‘y name

Location

DivV d.o.0. Sarajevo, Bosnia and Herzegovina
TVIK-DIV d.o.o. Valjevo, Serhia
MIN DIV a.d. Swrijig, Serbia

DIV BETONSKI PRAGOV! d.0.0.

Svrljig, Serbia

DIV CRUISES, INC.

Ft. Laurderdale, Florida, USA

Shanghai ViDA industry&trading Ca. Ltd.

Shanghai, China

DIV utiliSte - Ustanova za obrazovanje odraslin

Split, Croatia

DIV BRODOGRADNJA d.0.0. Samobor, Croatia
Brodogradevna industrija Split d.d. Spiit, Croatia
Brodosplit~ Brodogradiliste specijalnih objekata d.o.o, Split, Croatia
BRODOSPLIT-TRANSPORTNA SREDSTVA d.o.0., Split, Croatia
BRODOSPLIT-OPREMANJE PLOVNIH OBJEKATA d.o.o. | Split, Croatia
BRODOSPLIT-MONTAZA d.o.0. Split, Croatia
BRODOSPLIT-BOJA d.o.0. Split, Croatia
'BRODOSPLIT-GELIK d.0.0, Split, Croatia
BRODOSPLIT-ITALIJA SRL. italy

Brodasplit — Tvornica dizel motora d.o.o. Split, Croatia
BRODOSPLIT-ZASTITA TRUPA OD KOROZIJE d.o.0. Split, Croatia
BRODOSPLIT-METALOPREMA d.0.0. u stedaju (bankruptcy | Split, Croatia o
opened 2.3.2004.)

Brodosplit -~ Plovidba d.o.0. Split, Croatia

River Cruise Shipping Inc.

Marshall Islands

Polar Expeditions Inc.

Marshall |slands
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Company name

Location

‘B_rodosplit Polar Expeditions BV,

Netherlands

Polar Explorer Inc.,

Marshall Iglands

Polaris Expeditions Inc.

Marshall Islands

Polaris Exploration Inc.

Marshall Islands

BS STAR SHIPPING INC,

Marshall Islands

BURIN WIND CRUISE SHIPPING INC.

Marshall Islands

DREAM ONE SHIPPING INC.

Liberia

GARBIN WIND CRUISE SHIPPING INC.

Marshall Isiands

LEVANT WIND CRUISE SHIPPING INC.

Marshall Islands

MAESTRAL WIND CRUISE SHIPPING INC.

Marshaill Islands

PULENAT WIND CRUISE SHIPPING INC.

Marshall [stands

XB AHTS COMPANION SHIPPING INC.

XB AHTS GUARDIAN SHIPPING INC.

Marshall Islands

Marshall Islands

XB AHTS HERO SHIPPING INC.

Marshall Islands

XB AHTS SUPPORTER SHIPPING INC.

Marshall Islands

GREEN4SEA SHIPPING 1 INC

Marshall 1slands

GREEN4SEA SHIPPING 2 INC.

Marshall Islands

GREEN4SEA SHIPPING 3 INC.

Marshall Islands

GREEN4SEA SHIPPING 4 INC.

Marshall [slands

BRODOSPLIT-TRUP d.c.0. Split, Croatia
BRODOSPLIT-TRGOVINA d.o.0. Split, Croatia
BRODOSPLIT-BLOK, d.0.0. Split, Croatia
BRODOSPLIT-STRO.) d.0.0. Split, Croatia
BRODCSPLIT-ALATNICA d.0.0. Split, Croatia
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BRODOSPLIT-ATEST d.o.c. Split, Croatia
BRODOSPLIT-AUTOMATIZACIIA d.0.0. Split, Croatia
BRODOSPLIT-BRAVARIJA | LIMARIJA d.o.0. Split, Croatia
BRODOSPLIT-CJEVARSKA 1ZRADA d.0.0. Split, Croatia
BRCDOSPLIT-CISCENJE d.0.0, Split, Croatia
BRODOSPLIT-GRADNJA d.o.0. Split, Croatia
BRODOSPLIT-INFORMATIKA d.o.0. Split, Croatia
BRODOSPLIT-INTERIJER | ZAVREN] RADOVI d.0.0. Split, Croatia
BRODOSPLIT-ISTRAZIVANJE | RAZVOJ d.o.0. Split, Croatia
BRODOSPLIT-IZVOR ENERGIJE VJETROPARKOVA d.o.o. | Split, Croatia
BRODOSPLIT-KLIMATIZACIJA | VENTILACIA d.o.0, Split, Croatia
BRODOSPLIT-KORPORATIVNA ZASTITA d.o.0. Split, Croatia
BRODOSPLIT-LABORATORIS d.o.0. Split, Croatia
BRODOSPLIT-LJEVAONICA d.o.0. Split, Croatia
BRODOSPLIT-LJUDSKI RESURSI d.0.0. Split, Croatia
BRODOSPLIT-METALNE KONSTRUKCIJE d.0.0. Split, Croatia
BRODOSPLIT-NAMJESTAJ PO MJERI d.0.0. Split, Croatia
BRODOSPLIT-OBLAGANJE d.0.0. Split, Croatia
BRODOSPLIT-ODRZAVAN.E d.0.0. Split, Croatia
BRODOSPLIT-QRTIMIZACIA 1 EKOLOGIJA d.o.o., Split, Croatia
BRODOSPLIT-OTPREMNISTVO d.o.0. za usluge Split, Croatia
BRODOSPLIT-PLOVYNE DIZALICE doo za proizvednju j | Split, Croatia
usluge

BRODOSPLIT-NAJAM VOZILA d.0.0. Split, Croatia
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BRODOSPLIT-PRIVREMENA ENERGETIKA d.0.0.

pht, Croatia

BRODOSPLIT-PRODUKT PLINSKE ELEKTRANE d.0.0. Split, Croatia
BRODOSPLIT-RACUNOVODSTVO | FINANCIIE d.0.0, Split, Croatia
BRODOSPLIT-SERVIS BRODOVA d.6.0. Split, Croatia
BRODOSPLIT-SKELA d.o.o. Split, Croatia
DIV CRUISES d.o.o. Split, Croatia
BRODOSPLIT-STROJNA OBRADA d.0.0. Spiit, Croatia
BRODOSPLIT-BRODSKA | OSTALA OPREMA d.o.o. Split, Croatia
BRODOSPLIT-VIETROSTUPOVI d.o.0. Spit, Croatia




SIGNATURES

EORROWER
PRIV GRUPA D.O.Q, d

E}i
By: .

Name: Tomislav Debeliak
Title:  Chairman of the Board
i
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LENDERS

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

By:

Name: Victoria Zinghuk
Title:  Dhireclor, Head of Croatia
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ADDIKC BANK D.D.

By:

Name: Mario ZiZzek
Title: President of Management Board

fﬁ// i
By:

Name:! tgor Ga anc
Title: D;rector Larga Corporate and Public Finance
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EACILITY AGENT

ABDIKO BANK D.D.

By:
Name: Mario Zifek
Title: President of Management Board
By: i
Name: Igor Sabalic
Title: Directorf large Cdrporate and Public Finance
i
SECURITY AGENT
ADDIKO BANK D.D.
By,
Narme: Mario ZiZek
Titte: President of Management Board
W
By: : f/
Narme: Igor Sabafic J
Title: Director, Largé Corpprate and Public Finance
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