FINANCISKA A
FINANCIJSKA AGENCIJA ODSIEK 24 PRUEM, EVIDENTIL e

OIB: 85821130368 I POHRANU OsNOvA za PLACANJE

. ZAGREB 2
Ulica grada Vukovara 70, 10 000 Zagreb 9 7 ~05
(adresa nadleZne jedinice) U9~ 2022
PREDSTECAINE NAGODR:
PRIMANJE | OTPREMA oty
NadlezZni trgovacki sud: Trgovacki sud u Zagrebu S;"‘SB’;;)J.

Poslovni broj spisa: St-1329/2022
PRIJAVA TRAZBINE VIJEROVNIKA U PREDSTECAJNOM POSTUPKU

PODACI O VJEROVNIKU:

Ime i prezime / tvrtka ili naziv: Deloitte Savjetodavne Usluge d.0.0. poslovno savjetovanje
OIB: 69797026382

Adresa / sjediste:

Radnicka cesta 80, Zagreb

PODACI O DUZNIKU:

Ime i prezime / tvrtka ili naziv: DIV GRUPA d.o0.0.
OIB: 33890755814

Adresa / sjediste:

Bobovica 10A, Samobor

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 preuzimanju
angazmana — Usluge savjetovanja o dugu (Projekt ..Bolt“), od dana 16 oZujka 2021. godine te
Aneks 1. Ugovoru o preuzimanju angazmana potpisanom 16. oZzujka 2021. godine, od dana 9.
lipnja 2021. godine.

Iznos dospjele trazbine: 1.035.494.26 (kn)

Glavnica: 993.476,30 (kn)

Kamate: 42.017,96 (kn)

Iznos trazbine koja dospijeva nakon otvaranja predstecajnog postupka: / (kn)

Dokaz o postojanju trazbine (npr. ratun, izvadak iz poslovnih knjiga): Izvod otvorenih stavki
na dan 27.04.2022. godine, Ra¢un 271/01/1, Radun 272/01/1, Racun 349/01/1, obracun
kamata

Vjerovnik raspolaZe ovr§nom ispravom DA / Za 1Znos / (kn)

Naziv ovrsne isprave
/

PODACI O RAZLUCNOM PRAVU:



Pravna osnova razlu¢nog prava

/
/
Dio imovine na koji se odnosi razlu¢no pravo
/
/
Iznos traZbine / (kn)

Razluéni vjerovnik odri€e se prava na odvojeno namirenje ODRICEM / NE ODRICEM

Razlu¢ni vjerovnik pristaje da se odgodi namirenje iz predmeta na koji se odnosi njegovo
razluéno pravo radi provedbe plana restrukturiranja PRISTAJEM / NE PRISTAJEM

PODACI O IZLUCNOM PRAVU:

Pravna osnova izlu¢nog prava

/

Dio imovine na koji se odnosi izlu¢no pravo
/
/

Izlu¢ni vjerovnik pristaje da se izdvoji predmet na koji se odnosi njegovo izlu€no pravo radi
provedbe plana restrukturiranja PRISTAJEM / NE PRISTAJEM

Mjesto i datum Potpis vjerovnika

27‘%62@‘, 25.6%.2022. .

KREHIC i partneri
Odvjetnitko drustvo d.o.o
Radni¢ka cesta 80, Zagreb



KREHIC KREHIC & PARTNERI

Odvijetnicko drustvo d.o.o.

& Partneri T: + 385 (1) 23 51 985
E: office@kip-legal.hr

Deloitte Savjetodavne Usluge d.o.0. poslovno savjetovanje
drustvo sa sjedistem u Radnitka cesta 80, Zagreb, drustvo upisano u sudski registar Trgovackog suda u
Zagrebu pod brojem (MBS) 080509041, (OIB) 69797026382 (dalje ,,Opunomocitelj“),

ovlascuje ovime sve odvjetnike odvjetnickog drustva
Krehi¢ i partneri Odvjetnicko drustvo d.o.o.

sa sjediStem u Zagrebu, Radnicka cesta 80
a posebice pojedinaéno i samostalno
Odvjetnika Ozrena Kobsu
Odvjetnicu Tarju Krehic¢
Odvijetnika lvana Zornadu
Odvijetnicu Valeriju Cerovski
kao i sve tamo zaposlene odvjetnicke vjezbenike, a posebice
Jelenu Kraljevi¢, Andru Mrljaka, lvanu Mihaljevi¢ i Dina Kozula
(svaki pojedinacno dalje ,,Opunomocenik”},
da zastupaju Opunomoditelja kao vjerovnika u predstecajnom postupku nad duznikom DIV GRUPA
d.o.0., sa sjeditem u Bobovica 10A, Samobor, drustvo upisano u sudski registar Trgovackog suda u

Zagrebu pod brojem (MBS) 080127368, (OIB) 33890755814, te poduzmu sljedece radnje:

1} popune i predaju obrazac prijave trazbine vjerovnika u predstecajnom postupku, nadleznoj
jedinici Financijske Agencije;

2) zastupaju Opunomocitelja u predstecajnom postupku pred nadleinim Trgovackim sudom u
Zagrebu;

3) da primaju tuzbe, presude, rjesenja, zakljuc¢ke, podneske druge strane kao i sve druge odluke
te da podnose prijedloge, zahtjeve, molbe ili druge podneske, odnosno ostale pravne radnje u

gore navedenoj pravnoj stvari;

4) da poduzmu sve druge radnje te daju sve druge izjave koje su potrebne i/ili korisne za provedbu
radnji iz gore navedenih tocaka.
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KREHIC KREHIC & PARTNERI

Odvijetnicko drustvo d.o.o.

& Partneri T: + 385 (1) 23 51 985
E: office@kip-legal.hr

Opunomoditelj se obvezuje da ¢e priznati sve radnje koje je Opunomodenik poduzeo u ime
Opunomoditelja za pravovaljane te na poziv i bez otezanja podmiriti sve njegove troskove i izdatke za
izvrsene usluge.

Opunomocenik je osloboden ogranitenja u vezi sklapanja ugovora sa samim sobom i dvostrukog

zastupanja.
Na ovu punomoé se primjenjuje hrvatsko pravo. Ova punomo¢ je sastavijena na hrvatskom te na
engleskom jeziku. U slu€aju sumnje, mjerodavna je verzija na hrvatskom jeziku.

* ¥ %k k% k ¥k *

Zagreb, 0.05.2027.

Deloitte Savjetodavne Usluge d.g70. posigvno savjetovanje

.\
Drazen Nlmce/sé/dlﬁ POlt’Cﬁ .

| Savietodavne

‘5C‘;"= P .
Usitige d.0.0.
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Deloitte.

STRICTLY PRIVATE AND CONFIDENTIAL Deloitte Savjetodavne Usluge d.o.o.

ZagrebTower
Radni¢ka cesta 80
10000 Zagreb

R . Croatia
Mr. Tomislav Debeljak OIB: 69797026382

Chief Executive Officer

DIV Grupa d.o.o.
Bobovica 10A Tel: +385 (0) 1 2351 900

10430 Samobor Fax: +385(0) 1 2351 999
OIB: 33880755814 www.deloitte.com/hr

16 March 2021

Dear Mr. Debeljak,
Engagement Letter - Debt advisory services {Project “Bolt”}

1 INTRODUCTION

We, Deloitte Savjetodavne Usluge d.o.o. (“Deloitte”), are writing to set out the terms on which we offer
to act for you, as your exclusive financial advisor, for the purpose of assiting you with proposed fund raising
of EUR 30m for DIV Grupa d.o.o. (the “Client”) and proposed fund raising of up to EUR 40m for
Brodogradevna industrija Split d.d., (the “Client”) both referred to hereafter as the “Transaction” and to
set out all matters upon which we will give advice.

The terms are set out in this letter together with the enclosed “Standard Terms and Conditions” {the
“Terms of Business”) set out in Appendix 1. if not defined in this letter, terms or expressions which are
capitalised have the meaning set out in the section headed “Definitions” in the Terms of Business.

It is our understanding that the Client is considering the fund raise of EUR 30m in order to to refinance
portion of existing loans as weil as for the general corporate purposes. Furthermore, the Client is seeking
to leverage an experienced financial advisor, who should facilitate the debt raising effort and coordinate
a competitive financing process in order to secure best terms available.

2. OUR SERVICES AND RESPONSIBILITIES

21 The Engagement Team

Deloitte intends to establish a project team which is dedicated to this engagement and which is managed
and supported by our most experienced senior professionals. The Project Team will involve:

e Mr. Darko Stanisavi¢, Partner, Financial Advisory CE South {(Engagement Partner)
e Mr. Luka Vesnaver, Partner, Financial Advisory CE South (Quality Assurance Partner)
¢ Mr. Ante Salopek, Manager, Financial Advisory CE South (Engagement Manager)

e Mr. Vjeran Buljan, Senior Associate, Financial Advisory CE South {Team Member)

The company was registered at Zagreb Cornmercial Court: MBS 080509041; pald-in Initial capital: Kn 20,0C0.00; Board Members: Eric Daniel Olcott and Ziatko
Bazlanec; Bank: Privredna banka Zagreb d.d., Radnitka cesta 50, 10 000 Zagreb, bank account no. 2340009-1110172409; SWIFT Code: PBZGHR2X IBAN: HR43
23400091110172408.

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited (“"BTTL"), Its giobal network of member firms, and their related entities {(collectively, the
“Deloitte organization”). DTTL (also referred to as “Deloitte Global”) and each of its member firms and related entities are legally separate and independent entitles,
which cannct obligate or bind each other In respect of third parties. DTTL and each DTTL member firm and related entity Is liable only for Its own acts and
omissions, and not those cf each other. DTTL does nct provide services to clients. Please see ywiv, dgios & t to learn more.

@ 2021, For information, contact Deloltte Croatia.




2.2

3.1

4.

The team will also consist of various junior staff members and administrative support personnel as
deemed necessary by Deloitte.

These people, together with the staff working on this engagement, comprise the Engagement Team.

Scope of our Services

The scope of our Services and our responsibilities are set out in the rest of this Article and in Clauses 2 and
4 of the Terms of Business.The Services provided are not binding on tax or other governmental or
regulatory authorities or the courts and do not constitute a representation, warranty, or guarantee that
tax or other governmental or regulatory authorities or the courts will concur with any of our conclusions.

Our work programme will be divided into a number of stages, some of which may run concurrently. These
stages are as follows:

Stage 1 — Support in the preparation and distribution of the client’s branded information pack to the
potential lenders for both Div grupa d.o.o. and Brodogradevna industrija split d.o.o.

Stage 2 — Support in negotiations with the lenders alongside the client.
Stage 3 — Support in discussions with the lenders related to the agreements.

We are not responsible for carrying out due diligence on the Client or for providing specialist or technical
advice (for example, on legal or taxation matters) or services which you have agreed to provide or procure
or would usually provide or procure. For the avoidance of doubt any services provided by any other
division of Deloitte {such as work to be carried out by our Tax, Audit or Reporting Accountants teams) shall
be subject to a separate engagement letter/fee arrangement.

We are authorised by you to do anything which is reasonably necessary either to carry out our services
pursuant to the engagement {including acting as your agent or through agents) or to comply with any
applicable laws, rules, regulations, authorisations, consents or practice as may reasonably be appropriate
or may be reasonably required from a financial advisor. You agree to ratify and confirm everything lawfully
and reasonably done in the exercise of such discretion.

CLIENT’S RESPONSIBILITIES

Client’s Responsibilities

In connection with the provision of the Services, we refer you to clauses 3 and 4 of the Terms of Business.
These confirm your responsibility for the provision of information and decision-making in connection with
the Services we are to provide.

Unless we agree otherwise, you are responsible for arranging for the provision to you of the services of
other advisers including lawyers, reporting accountants, stockbrokers, tax advisers, valuers and
consultants. We may require access to and may rely on any advice they may provide for which you and
those advisers will be solely responsible. We will not be responsible for the work of such other
professional advisers. If such services are required by you, you will consult with us regarding the
appointment of these advisers. The fees of these advisers and any other third parties will be the
responsibility of the Client.

CONFIDENTIALITY AGREEMENTS

In performing this engagement, it will be necessary for us to release certain information confidential to
you e.g. the lenders pack to potential investors or lenders.

We will not release such information to any third parties until they have signed a confidentiality agreement
in a form acceptable to you. The content of the agreement and the approval of any amendments proposed

Private and Confidential 2




by the third parties will be your responsibility. Deloitte does not provide legal advice, and we would
therefore recommend that, if you have not already done so, you instruct lawyers to assist you with the
drafting of the confidentiality arrangements and their agreement with third parties.

You will have sole responsibility for enforcement of any of the confidentiality arrangements.

FEES AND EXPENSES
Fees will be as follows:
Stage 1 A Fixed Fee of €30,000 payable as follows:

e 50% at signing of the Engagement Letter (15,000 EUR);
s 50% upon distribution of lenders pack to potential lenders {15,000 EUR);

Stage 2 Monthly retainer for support in due diligence discussions and negotiations with lenders
of £€8,000/month; due at the end of each month, following the distribution of lenders
pack to the lenders, for maximum period of 5 months.

Stage 3 A Fixed Fees of €100,000 and €180,000 payable as follows:

e Fixed fee of €100,000, due and payable upon disbursement of the lenders’ funds to Div grupa
d.o.o. Fee will be payable if the financing raised exceeds at least €10,000,000.

e Fixed fee of €180,000, due and payable upon disbursement of the lenders’ funds to
Brodogradevna industrija Split d.o.0. Fee will be payable if the financing raised exceeds at
least €10,000,000.

All fees are payable in local currency Croatian kuna (HRK) based on the exchange rate published by
Croatian National Bank on date of the invoice.

The aforementioned fees exclude out-of-pocket expenses and costs incurred in direct relation to the
provision of services, specifically travel, accommodation, and communication expenses which are to be
charged in addition to the above presented fees. The aforementioned fees furthermore exclude expenses
charged by third parties in relation to set-up and operation of a virtual data ro

Expenses and VAT will be added to these Fees as appropriate.

It should be noted that our Fees are structured to allow you to finance them largely from the funds raised.

If we withdraw from the Transaction, no Fee is applicable or whatever is appropriate.

In the event that you decide to withdraw from the Transaction before reaching the end of Phase 1, an
"abort fee" equivalent to our time costs determined at our normal professional rates for corporate finance
work will be charged from the date of commencement to the date you decide to withdraw.

Our Fees have been estimated assuming a relatively trouble-free and short run to completion (circa three
to four months). If this proves not to be the case, our Fees may be increased accordingly based on our
standard hourly rates.

Private and Confidential 3



7.

10.

STANDARD TERMS AND CONDITIONS

Client has read and irrevocably accepts the attached schedule of Standard Terms and Conditions
contained in Appendix 1 which forms an integral part of this Engagement Letter. The Client expressly
acknowledges and agrees with the provisions of Clauses 1.5, 4.6 second paragraph, 4.8, 6 and 8.2 of the
Standard Terms and Conditions contained in Appendix 1 limiting the liability for damage. In case of
discrepancies between the Standard Terms & Conditions and the terms of the Engagement Letter itself,
the provisions of the Engagement Letter shall prevail.

OTHER SERVICES
Tax Advice

This engagement does not include the provision of tax advice. In due course, you may require assistance
with advising on the tax implications of the transaction. The provision of such advice is fikely to be complex
and will be subject to the agreement of separate terms and fees between you and Deloitte’s Tax
department (an the basis that you decide to instruct our tax department to provide such advice).

Post Completion

We recognise that there are many issues that will arise in the period following completion which will
require professional input. As your financial advisers we are looking to build a long term and ongoing
professional relationship, so that we can help your business to grow successfully following the financing.

AGREEMENT TO THE TERMS

If, having considered the provisions of this Contract, you conclude that they are reasonable in the context
of all the factors relating to the engagement and our proposed appointment and you wish to engage us
on these terms, please confirm your written acceptance of this Contract by signing and returning the
attached copy.

AUTHORISED SIGNATURE

Each of the Client signatories signing below warrants and represents that he/she is authorised to enter
into this Engagement and that he/she is authorised (or has access to the persons authorised) to enter into
the Transactions as described and contemplated by the Engagement for the purposes of completing any
Transaction as contemplated herein.

TERMINATION

This Engagement Letter has been entered into by the parties on 16.03.2021. for an indefinite period of
time. This Engagement Letter shall terminate only upon the occurrence of the earlier of the following:

a) completion of the Transaction; and/or

b} termination of this Engagement Letter by notice; each party may terminate this Engagement
Letter by notice served on the other party with a notice period of 5 days which shall start to run
upon the receipt of the notice by the other party; or

c) By Client with immediate effect upon receipt by Deloitte of written notice of Client specifying an
event of gross negligence of Deloitte in the performance of Deloitte’s responsibilities as described
hereunder which has previously been communicated to Deloitte and not corrected within a
mutually agreed period of time {which can not be shorter than 15 days) by Deloitte; or

Private and Confidential 4
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12.

Your,

Zlatko Bazianec

d) Deloitte may terminate this Contract, in whole or in part, with immediate effect upon written
notice to the Client if Deloitte determines that (a) a governmental, regulatory, or professional
entity, or other entity having the force of law has introduced a new, or modified an existing, law,
rule, regulation, interpretation, or decision, the result of which would render Deloitte’s
performance of any part of the Contract illegal or otherwise unlawful or in conflict with
independence or professional rules, or (b) circumstances change (including, without limitation,
changes in ownership of the Client or any of its Affiliates being any company, partnership or other
legal entity (other than a natural person) which from time to time directly or indirectly controls,
is controlled by or is under the common control with, Client {(“Affiliate”} such that Deloitte’s
performance of any part of the Contract would be illegal or otherwise unlawful or in conflict with
independence or professional rules.

Subject to all payment obligations under Article 5 of this Engagement Letter having been fulfilled, all rights
and obligations of the parties under this Engagement Letter shall cease to be effective upon the
termination hereof, with the exception of the provisions hereof relating to indemnification,
confidentiality, governing law and resolution of disputes which shall survive any termination of this
Engagement Letter.

In the event that a Transaction is completed within 12 months of the date of termination of this
Engagement Letter, then Deloitte shall be entitled to receive from the Client the Success Fees as provided
for in Article 5 of this Engagement letter, unless the Engagement Letter was terminated by the Client
pursuant to point ¢) above or by Deloitte.

GOVERNING LAW AND JURISDICTION

This Contract shall be governed by, and interpreted and construed in accordance with Croatian law. The
parties undertake to amicably settle all disputes {including claims for set off, claims related in any invoice
or invoiced amount and counterclaims), disagreements or complaints arising from the realisation of this
Contract before it is lodged with the court. In the case the parties cannot settle the disputes amicably, the
dispute shall be settled by the courts in Croatia.

FINAL PROVISIONS

This Engagement Letter will be executed in English and the services will be delivered in the English
Language.

This Engagement Letter constitutes the entire agreement between the parties with respect to the
engagement and supersedes any previous agreements between the parties. Modification of this letter
shall be possible only in the form of written amendments, numbered in ascending order, expressly
referring to this Engagement Letter and signed by authorised representatives of the parties.

This Engagement Letter shall become valid and effective upon its signature by both parties and it shall be
binding upon their legal successors as well.

This Engagement Letter has been executed in two (2) counterparts and each party shall receive one
counterpart.
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Signed: i) %%‘3%3?333?@1?:‘.2?....
Tomislav Debeljak, Chigh£ L S aa07568 14
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For and on behalf of DIV Grupa d.o.o. b

- | = OO
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Deloitte.

Appendix 1
STANDARD TERMS AND CONDITIONS
DEFINITIONS

“Addressees”, “you” The addressee(s) of the Engagement Letter {including the Client). If there are no
Addressees other than the Client, references to the “Addressees” or “you” are to
be read as references to the Client.

“Beneficiaries” Those other persons (if any) who {a) we and the Addressees have agreed may have
the benefit of and rely on the Services and Deliverables on the terms of the
Contract and (b) to whom we have agreed to assume a duty of care in respect of
the Services under written arrangements with them.

“Client” The party or parties defined as the Client in Article 1 of the Engagement Letter.
Where there is more than one such party, references to “Client” in these Terms of
Business includes the plural where appropriate.

“Client Documents” Documents to be prepared by you or by a combination of you and your advisers
with our assistance, but where you retain sole responsibility for the document.

“Contract” The Engagement Letter, any appendices, enclosures and the Terms of Business.

“Controller” A controller or data controller {as defined in the Data Protection Legislation).

“Data Protection The following legislation to the extent applicable from time to time: (a) national

Legislation” laws implementing the Directive on Privacy and Electronic Communications
{2002/58/EC); {b) the General Data Protection Regulation (2016/679); and (c) any
other similar national privacy law.

“Deliverables” Outputs of your Project, which may include advice and assistance, Written
Deliverables, Products or Client Documents, as specified in the Engagement Letter.

“Deloitte”, “we” Deloitte Savjetodavne Usluge d.o.o.

“DTTL Parties” All entities (including Deloitte) that are members of the Deloitte Touche Tohmatsu
Limited worldwide network {“DTTL”) and each of their subsidiaries, predecessors,
successors, assignees and subcontractors, and all partners, Client, members,
owners, directors, employees and agents of all such entities.

“Engagement Letter” The engagement letter which incorporates these terms.

“Expenses” Out-of-pocket expenses which include travel costs, accomodation, subsistence,
and goods and services purchased on the Client’s behalf.

“Fees” Our fees as defined under the Engagement Letter, plus VAT where applicable.

“Personal Data” Any personal data (as defined in the Data Protection Legislation) processed as part
of or in relation to the Services.

“Processor” A data processor or processor (as defined in the Data Protection Legislation).

“Products” Documents or other outputs prepared jointly by a combination of our personnel

working together with your own and in which your personnel retain responsibility
for the decisions and judgements underlying them.

The company was registered at Zagreb Commercial Court: MBS 080509041; paid-in initial capital: Kn 20,000.00; Board Members: Eric Danlel Olcott and Zlatko
Bazianec; Bank: Privredna banka 2agreb d.d., Radnitka cesta 50, 10 000 Zagreb, bank account no. 2340009-1110172409; SWIFT Code: PBZGHR2X IBAN: HR43
23400091110172409.

Deloitte refers to one or more of Deloltte Touche Tohmatsu Limited (*DTTL”), its global network of member firms, and their related entities (collectively, the
“Deloltte organization”). DTTL (also referred to as “Deloitte Global”) and each of its member firms and related entities are legally separate and independent entities, .
which cannot obligate or bind each other In respect of third parties. DTTL and each DTTL member firm and related entity is llable only for its own acts and p
omissions, and not those of each other. DTTL does not provide services to clients. Piease see yrwyv.deloitte Lomien/abau to learn more. 7
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“Recipient”

“Services”

“Terms of Business”

“Transaction”

“Written Deliverables”

A natural or legal person, public authority, agency or another body, to which the
personal data are disclosed (as further defined in the Data Protection Legislation).

The corporate finance services, details of which are set out in the Engagement
Letter and any appendices and enclosures.

The terms of business set out in this Appendix.

Where applicable, the transaction or proposed transaction described in the

Introduction to the Engagement Letter.

A Deloitte-branded Deliverable in the form of a Deloitte report or letter.

Private and Confidential
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1 THE CONTRACT BETWEEN US

1.1 The whole of the contract between the Addressees and Deloitte is described in the Contract. Nothing we
discussed prior to your signature of the Engagement Letter induced, nor forms part of, the Contract (including but
not limited to any confidentiality agreements which, if any, you agree are terminated hereby) unless it is specifically
set out in this Contract. No-one is authorised to agree any variations in the Terms of Business or the Contract unless
these variations are documented and agreed in writing between us.

1.2 If we have already started work (e.g. by gathering information, project planning or giving initial advice) then
you agree that this Contract applies retrospectively from the start of our work.

1.3 The definitions set out in these Terms of Business, the Engagement Letter and any appendices or enclosures
shall have the same meaning throughout this Contract. In circumstances where an occurrence is not covered by
the Engagement Letter expressly, the Standard Terms & Conditions will apply. In case of discrepancies between
these Standard Terms & Conditions and the terms of the Engagement Letter itself, the provisions of the
Engagement Letter shall prevail.

1.4 If any provision of this Contract is determined to be illegal, void or unenforceable in whole or in part, such
provision or the affected part shall be deemed not to form part of this Contract but all other provisions together
with the remainder of the affected provision shall remain in full force and effect.

Contracting parties and assignment

1.5 This Contract is between you and Deloitte. You agree that your relationship is solely with Deloitte as the entity
contracting with you to provide the Services. Notwithstanding the fact that certain Services under the Contract
may be carried out by personnel provided to Deloitte from other DTTL Parties through service or other agreements,
you agree that none of the DTTL Parties, including their partners, personnel or employees (including Deloitte
partners, personnel or employees) {except Deloitte) will have any liability to you and that you will not bring any
claim or proceedings of any nature (whether in contract, tort, breach of statutory duty or otherwise and including,
but not limited to, a claim for negligence) in any way in respect of or in connection with this Contract against any
of the DTTL Parties, including their partners, personnel or employees (including Deloitte partners, personnel or
employees) (except Deloitte) or any subcontractors that we may use to provide the Services. The foregoing
exclusion does not apply to any liability, claim or proceeding founded on an allegation of fraud or other liability
that cannot be excluded under Applicable law.

1.6 This Contract does not make either of us an agent, distributor, employer, partner, fiduciary, joint venturer,
co-owner or representative of the other except as specifically stated in the Engagement Letter. Each party is an
independent contractor. Further, this Contract does not make either of us a legal representative or fiduciary of the
other, nor does it create a partnership or joint venture.

1.7 Neither of us may assign or otherwise transfer the benefit of this Contract without the prior express written
consent of the other, save that we may assign the benefit of this Contract to any of the DTTL Parties {other than a
subcontractor that is not a member of DTTL), including any successor to our business. Deloitte may subcontract
any Services under this Contract to any other DTTL Party and/or any other third party.

Third party rights
1.8 No person who is not a party to this Contract other than the DTTL Parties and our subcontractors, if any, shall
have any rights to enforce any of its terms.

1.9 This Contract can be varied without any third party’s consent.

2 OUR SERVICES AND RESPONSIBILITIES TO YOU

2.1 The scope of the Services and any Deliverables to be provided under this Contract together with our
responsibilities for them are as described in the Engagement Letter. We will use all reasonable efforts to supply

the Services in accordance with any timetable referred to in the Engagement Letter or otherwise specified by the
parties. However, unless specifically agreed otherwise in writing between you and Deloitte, all dates given by
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Deloitte or specified by you for the supply of the Services are intended for planning and estimating purposes only
and are not contractually binding.

Engagement Team

2.2 It is the intention of Deloitte that the persons assigned to the engagement should continue with the
engagement until it terminates. Nevertheless, if needed, Deloitte reserves the right to change individual team
members but will inform the Client, in a timely manner, of such changes and will only substitute current team
members with other professionals of similar level of professional and technical experience.

Reliance on information provided and decisions and approvals

2.3 You agree that we shall be entitled to rely on all information provided to us and on your decisions and
approvals in connection with our Services and to assume that all such information provided to us from whatever
sources is true, complete and not misleading and that its provision to us is authorised. We will not be responsible
for the consequences of any information provided to us in the course of the Services not being authorised,
complete, accurate or current.

Spreadsheet & Computer Modelling

2.4 In the course of providing the Services, we may make reference to spreadsheets and or computer models
{together "models") that you may provide to us or ask us to rely upon ("Your Models") or that we may have
developed or used in connection with the Services {("Our Models"). All models have limits and may not produce
valid results for all possible combinations of input data; errors and potential errors may thus go unnoticed. Unless
otherwise expressly agreed in the Engagement Letter:

a) we will not be responsible for reviewing, testing or detecting any errors in any of Your Models and

b) we will not provide you with a copy of any of Our Models for your use.

In some cases it may be expedient for us to provide you for your convenience with a copy of one or more of Our
Models by way of explanation or illustration of our Services or related advice. Where we agree to do so, any such
model will have been developed solely for our internal use and incidental to our providing the Services and advice
during the engagement rather than being a Deliverable of itself. Consequently, without in anyway qualifying the
Services and Deliverables pursuant to this engagement, in providing you with any of Our Models, we make no
representation, warranty or undertaking (express or implied) in relation to and take no responsibility for the
accuracy, suitability, adequacy, completeness or reasonableness of any of our Models for your own use. Prior to
manipulating or placing any reliance on any models - Our Models or Your Models - you are advised to carry out
appropriate checks upon them.

Personal Data Protection
2.5 Information on personal data processing:

The parties acknowledge that the Personal Data provided by the Client or its staff members and representatives
will be processed by Deloitte as a Controller, for the purpose of, or in connection with:

(i) the provision of the Services; (ii) compliance with the applicable legal, regulatory or professional requirements;
{iii} addressing requests and communications from competent authorities; {iv) Contract administration, financial
accounting, internal compliance and risk analysis, and client relationship purposes; (v) utilization of systems and
applications {hosted or internal) for information technology and information system services (the “Purposes”).

The Personal Data may include data regarding the Client’s representatives, personnel, project team members,
suppliers and contractors, as well as the Personal Data included in the information obtained by Deloitte in relation
to-the Contract.

For the Purposes indicated above, the Personal Data may be disclosed/transferred to and processed by the
Recipients of Personal Data {including the Personal Data Controllers and Personal Data Processors) as indicated in
the applicable Deloitte Privacy Statement. The transfers of Personal Data may include transfers outside of the
European Economic Area (EEA) but only provided that the legal obligations as stipulated by the Data Protection
Legislation for such transfers are fulfilled.

2.6 Clause 2.5 is a summary of the applicable Deloitte privacy statement {the “Privacy Statement”) and is not a
complete reflection of the Privacy Statement, which is available at https://www?2.deloitte.com/ce/en/pages/about-
deloitte/articles/deloitte-ce-privacy-statement-for-clients.html. To the extent that it does not involve a
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disproportionate effort, the Client shall ensure that the Privacy Statement is brought to the attention of data
subjects {its relevant staff members, representatives, contractors and clients).

2.7 Data Retention: The engagement documentation, including the Personal Data shal! be retained for a period of
10 vyears following the expiration of the contractual relationship or as required by the relevant anti-money
laundering regulations or any other applicable laws and regulations.

2.8 Each party shall comply with the Data Protection Legislation when processing Personal Data. The Client
confirms that all the Personal Data provided to Deloitte has been collected lawfully, fairly and in a transparent
manner.

3 YOUR RESPONSIBILITIES
3.1 You are responsible for determining that the scope of the Services is appropriate for your needs.

3.2 Our performance of the Services, the timetable and the level of our Fees and Expenses each depend on the
accuracy and completeness of any assumptions set out in the Engagement Letter. You agree to tell us if you believe
any of these assumptions are unrealistic for any reason.

3.3 You will be responsible for ensuring that your staff involved with this Contract has the appropriate skills and
experience. If any of your staff fail to perform as required, you will provide additional or replacement staff as we
may reasonably request.

3.4 You will give us all the information that is necessary for the performance of the Services. In this context, you
agree we shall not be treated as being on notice of (1) information given to us in the course of previous
engagements or (2) information posted on an internal or external web site or other electronic data sharing forum,
and so all information that is relevant to the Services must be given directly to the engagement team even if the
same information has been given to us previously in the course of a different contract or engagement or is available
on a web site or other electronic data sharing forum to which we have access. Please note that, other than as set
out in the Engagement Letter, we will not audit or otherwise test or verify the information provided to us in the
course of the Services.

3.5 Where you supply information or documentation to us, if it is for publication to third parties or for use by us
in verifying matter for publication to third parties or is or may be material in the context of any transaction or
matter connected with the engagement, you agree that such information {including statements of opinion) and
documents supplied by you or on your behalf when taken as a whole and each statement of fact therein will be
true, accurate, complete and not misleading, that every statement of opinion, intention or expectation therein will
be honestly held and fairly based and that there will be no material facts not disclosed therein which by their
omission make any statement therein misleading and that you will inform us of any circumstances which may alter
the position or if you subsequently learn that this is not so. In any such case you will take all such steps as we
reasonably require to correct any statement or publication.

3.6 Where needed to assist us in performing the Services, the Client will (i) take decisions and obtain management
approvals promptly; (i) give us full and prompt access to its people and premises and those of its affiliates and to
its other advisers associated with the engagement, together with all necessary administrative support; (iii) obtain
any approvals, licences and security clearances promptly (including any relating to third parties, our personnel and
any subcontractors). The Client agrees that it remains solely responsible for managing all aspects of its business,
for taking all decisions and operating all accounting, internal control or management information systems.

3.7 You will keep us promptly informed of any proposals, developments or other matters or issues of which you
are aware and which in your view are material to the Services or the Transaction.

3.8 You shall be solely responsible for, among other things (a) making all management judgements and decisions,
and assuming all management responsibilities, {b) designating an individual, preferably within senior management,
to be responsible for the Client’s decisions and to oversee the Services, (c) providing oversight of the Services and
evaluating the adequacy and results of the Services, {d) accepting responsibility for the actions, if any, to be taken
arising from the results of the Services.
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3.9 Where you are using third parties to provide information, materials or other assistance in support of the
Services, or you are employing other suppliers whose work may affect our ability to deliver the Services, you will
be responsible for the management of such persons and their performance, including the timeliness and quality of
their input and work.

3.10 You acknowledge and agree that our performance of the Services is dependent on the timely and effective
completion of your own activities and responsibilities in connection with this engagement, as well as timely
decisions and approvals by you. We are entitled to rely and act on your decisions and approvals relating to the
Services and the Transaction.

3.11 The Client will also be responsible for paying our Fees and Expenses in accordance with this Contract.

Legal and other specialist advice

3.12 Our Services may be conducted alongside your legal or other advisers, acting separately for you. To the extent
they relate to our performance of the Services, we may need to review sections of draft agreements prepared by
your legal or other advisers but we are not qualified to provide legal or other specialist advice. Any agreement is
the product of negotiation between its parties and you agree that it is your responsibility to obtain appropriate
legal or other specialist advice and to decide whether in all the circumstances you are prepared to accept any
proposed agreement. :

Publicity

3.13 The appointment of Deloitte under this Contract is a private engagement. Any advice given is confidential to
the Addressees and to any other person to whom we consider it appropriate to show it. You undertake that you
will not, and will ensure that none of your associates {being your i) officers, directors, employees, representatives
and agents; and ii) subsidiaries, holding companies {if any) and each of the subsidiaries of such holding companies
and each of their respective officers, directors, employees, representatives and agents from time to time) or any
persons acting in concert with you will, take any material step or action in relation to, or publish or procure or
solicit the publication of, any document, statement or communication to anyone {including your shareholders) in
connection with any transaction or matter connected with the engagement without our prior written consent. If
for any reason any such document, statement or communication is made without our consent, you acknowledge
that we shall be entitled to publish any documents, statements or communications as we think fit in our interest
without liability.

4  RESPONSIBILITIES TO EACH OTHER

Confidentiality

4.1 We each agree that where either of us is in possession of information about the other that is by its nature
confidential, or is designated as such by the other {whether in writing or orally), including this Contract and any
information related to or created during the engagement, whether prior to the execution of this Contract or
afterwards during the effectiveness of the Contract {“Confidential Information”), we each undertake to (i) keep it
confidential; {ii) use it only in connection with providing and receiving the Services or for purpose of support either
Party’s office administration; and (iii) not to disclose it to any other person without the other’s prior written
consent. These undertakings will not apply to any information that otherwise becomes generally publicly available,
was possessed prior to the commencement of the Services (or prior to being designated as Confidential
Information), or is lawfully acquired from a third party who is under no obligation of confidence or information
which is or has been independently developed by the recipient. The Engagement Team will not disclose to any
other individuals within Deloitte engaged on work for any other potential client any confidential information
relating to the subject matter of the engagement without the relevant Addressee’s consent.

4.2 We each will be entitled to disclose Confidential information (i} to our legal advisers, to protect our own
legitimate interests and (ii) to comply with any applicable legal, professional or regulatory requirement. The Client
agrees to reimburse any costs we may incur in complying with any such disclosure requirement relating to any of
our Services imposed in any proceedings or regulatory process not involving any substantive claim or proceeding
against us, provided that we notify the Client promptly and, where reasonably or legally possible, prior to
disclosure.
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4.3 You agree that we may share Confidential Information with any subcontractors and service suppliers we use
to provide the Services and with any DTTL Party to provide the Services or more generally to support our office
administration on the understanding that they will treat the information as Confidential Information in accordance
with the provistons of this Contract. Nothing in this Contract will prevent or restrict us from using or sharing
internally or with other DTTL Parties for any purpose any knowledge, experience and skills of general application
used in, gained or arising from performing the Services, subject to appropriate safeguards to preserve client
confidentiality.

4.4 Unless otherwise specifically agreed in the Engagement Letter, the DTTL Parties are authorised by the Client
to speak to or meet with any other person whom they may need to contact to perform the engagement or who
the Client requests the DTTL Parties to contact. The DTTL Parties may release to them for the purpose of the
engagement any information, whether confidential or not, which they have obtained during the course of the
engagement and shall not be liable for any use subsequently made of that information.

4.5 In respect to deals which are completed, the Client allows Deloitte to refer to the services executed for the
Client in future proposals, reference letters and similar documents and in doing so, to use his name, logo and
describe the project in general.

4.6 Where the engagement relates to a transaction or proposed transaction, you accept and agree that Deloitte
and/or any other DTTL Party may have provided, may be providing, or may in the future provide other services
including, but not limited to, due diligence, assurance, or tax advisory services (but excluding corporate finance
advisory services) in connection with the Transaction or a related transaction, to other parties including (but not
limited to) competing bidders, the vendor, the target, or any other party interested in the Transaction {on either
side). Such other parties (who may include existing or future clients of Deloitte or of a DTTL Party) may, and indeed
are likely to, have interests that compete and/or are in conflict with your own.

You agree that the team providing the Services will not be provided with, and will not disclose to you or use for
your benefit, any information that other teams from Deloitte or from a DTTL Party have obtained in the course of
providing services to other parties in relation to this Transaction or a related transaction which is subject to an
obligation of confidentiality owed to those or third parties, even though such information may be, and indeed is
likely to be, relevant to the Services. You agree that you will not bring any claim against Deloitte or any DTTL Party,
and that we and they shall not be liable for any losses, arising out of or in any way connected with our or their
provision of services to other parties, as permitted by this clause, or the non-disclosure to you of information
obtained in the course of providing such services.

Nothing in this clause overrides our obligations to comply with the applicable professional standards or our
obligations of confidentiality as set out in clause 4.1.

Nothing in this Contract will prevent or restrict any DTTL Party, including Deloitte, from providing services to other
clients (including services which are the same or similar to the Services) or using or sharing for any purpose any
knowledge, experience or skills used. in, gained or arising from performing the Services (subject to the obligations
of confidentiality set out herein even if those other clients’ interests are in competition with the Client.

Conflicts of interest

47 It is our practice, in appropriate circumstances, to check for conflicts of interest before taking on
engagements. DTTL Parties provide many different professional services to clients and we cannot be certain that
we will identify all situations where there may be a conflict with your interests. Please notify us promptly of any
potential conflict affecting this engagement of which you are, or become, aware.

Electronic communications

4.8 We each agree that we may communicate with each other by e-mail {including the internet). You further
acknowledge that in order for our personne! to operate effectively and efficiently from your premises they may
require access to your networks, for example, to enable access to our applications and systems. We each recognise
that the internet is inherently insecure and that data can become corrupted, communications are not always
delivered promptly {or at all) and that other methods of communication may be appropriate. In addition, the
internet is prone to viruses. Similar hazards apply where we access our systems via your networks. We each
recognise these hazards and so each of us will be responsible for protecting our own systems and interests and
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neither of us will be responsible to the other on any basis (contract, tort or otherwise) for any loss, damage or
omission in anyway arising from the use of e-mail (including the internet) as a form of communication or from our
personnel connecting to or accessing your network. The exclusion of liability in this clause shall not apply to any
liability which arises out of the negligent incorrect addressing of any electronic communication.

Intellectual property .

4.9 The copyright, patent and other intellectual property rights (hereinafter referred to as the “Rights”) directly
or indirectly related to the Services shall vest in Deloitte. No title or proprietary rights related to the Services are
or will be transferred to the Client. Deloitte does not agree to any terms that may be construed as precluding or
limiting in any way its right to develop for itself, or for others, materials that are competitive with or similar to those
produced as a result of the Services, irrespective of their similarity to the Deliverables, subject to the confidentiality
obligations set forth herein.

4.10 Deloitte grants the Client a nonexclusive, non-transferable, fully paid, whereas royalty {license fee) is included
in the Fee agreed in the Engagement Letter, license to use all material provided to the Client or otherwise
generated in the course of carrying the Services pursuant to the specific terms of this Contract and in particular
the terms specified under clause 5 of this Appendix.

4.11 The Client shall keep confidential any methodologies and technology used by Deloitte to carry out the
Services.

4.12 Notwithstanding anything to the contrary in the Contract, the Client acknowledges that Deloitte and its
subcontractors, in connection with performing the Services, may develop or acquire general experience, skills,
knowledge, and ideas that are retained in the memory of their personnel. The Client agrees that any DTTL Party
may use and disclose such general experience, skills, knowledge and ideas without restriction.

4.13. The Client shall also be entitled to have access to and use of those Deloitte Technologies supplied solely for
the purposes of receiving the Services and for no other purposes in accordance with and subject to agreement by
the Client with the provisions of the licenses applicable to such Deloitte Technologies as notified by Deloitte.
Deloitte will own and retain ownership of all intellectual property rights and other proprietary rights of any kind in
the Deloitte Technologies that are used or developed in connection with this Contract.

4.14 “Deloitte Technologies” means all know-how and software, system interfaces, templates, methodologies,
ideas, concepts, techniques, tools, processes, and technologies, including web-based technologies and algorithms
owned by, licensed to or developed by any DTTL Party and used by Deloitte and its Subcontractors in performing
the Services or other obligations.

5  DELIVERABLES

Drafts and oral discussions

5.1 In formulating our conclusions, we may discuss ideas with you orally or show you drafts of the Products or
Written Deliverables {as specified in the Engagement Letter) for your comment. We do this on the basis that you
will not rely on any drafts or oral comments or advice unless their content is finalised and confirmed to you in
writing in the final Products or Written Deliverables. Accordingly, we will not be responsible if you choose to act,
or refrain from acting, on the basis of any drafts or oral comments or advice. If you want to rely or act on oral
comments, or advice, please let us know in order that we may deal with them in our final Written Deliverables.
Furthermore, for your convenience, the Written Deliverables may be made available to you in draft or in electronic
as well as hard copy format. Multiple copies and versions of documents may therefore exist in different media. In
the case of any discrepancy, the signed hard copy of the final Written Deliverable is definitive.

5.2 Unless the Engagement Letter specifies other arrangements, you agree that each Product or Deliverable will
be deemed accepted by you (and our Services, or the relevant part of them, completed) when it is in its final form
or when you first make use of the Product or Deliverable, whichever first occurs.

Use of Deliverables
5.3 The Written Deliverables and any other advice and recommendations we provide to you are for your exclusive
use and must be used solely for the purpose described in the Engagement Letter. They must not be used for any
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other purpose, recited or referred to in any document, copied or made available (in whole or in part) to any other
person without our prior written express consent.

Use of Products and Client Documents

5.4 You may disclose {but not sell, license or otherwise purport to transfer any rights in) the Products and Client
Documents (including any amendments or modifications thereto) prepared and delivered to you pursuant to this
Contract, provided that you shall in no way associate Deloitte or its personnel (or any of the DTTL Parties) with any
such disclosed Product or any portion or derivative thereof, including, but not limited to use of Deloitte’s name,
marks, logos and/or branding without our express written consent. We may distribute Client Documents on your
behalf, in carrying out the Services.

5.5 Save as expressly provided by the Engagement Letter, no person other than you may rely on the Written
Deliverables, Products and/or information derived from them and we accept no responsibility to any other person
to whom the Written Deliverables or Products are shown or into whose hands they may come.

Post date events

5.6 We have no responsibility to update any Deliverable for events occurring after completion of this Contract
{which, unless provided otherwise in the Engagement Letter, will be the date on which the final Written Deliverable
or Product is delivered or signed and, for other Deliverables, completion of the Transaction), nor to monitor its
continuing relevance or suitability for your purposes.

Notification and disclosure

5.7 Deloitte may be obliged to notify relevant authorities of certain types of arrangements and of proposals to
implement such arrangements. The decision to make such a notification, its timing and content, is a matter that
Deloitte reserves entirely to its sole discretion. However, Deloitte may inform the Client if Deloitte proposes to
make, or has made, any such notification that Deloitte believes may be relevant to the Services. Deloitte may also
be obliged to notify those authorities of the participants in those arrangements. The Client may also have
obligations under the same legistation to give notification of such arrangements. Where there are other current or
future laws or regulations in any jurisdiction that require disclosure relevant to Deloitte’s Services, Deloitte wili also
comply with those disclosure requirements. For the avoidance of doubt, nothing in this Contract restricts any party
to this Contract from disclosing any Deliverables (or drafts thereof) to any relevant taxation or other public
authority provided the party is obliged to disclose such Deliverables (or drafts thereof) due to applicable legislation,
ruling or decision of the respective taxation or other public authority.

6  LIABILITY PROVISIONS
6.1 We will perform the Services with reasonable skill and reasonable care.

6.2 Each party shall be responsible for damages caused to the other party by breach of its obligations arising out
of this Engagement Letter in accordance with the applicable legal provisions. Deloitte remains responsible to the
Client for all of the Services performed or to be performed under this Contract, including Services performed by
DTTL Parties. Accordingly, to the fuilest extent possible under applicable law, a) none of the DTTL Parties {except
Deloitte) will have any liability to the Beneficiaries; b) the Client will not bring, any claim or proceedings of any
nature (whether in contract, tort, breach of statutory duty or otherwise, and including, but not limited to, a claim
for negligence) in any way in respect of or in connection with this Contract against any of the DTTL Party (except
Deloitte); and c) the Client will also ensure that no other member of the client group which is not a party to the
Contract brings any claim or proceedings of any nature (whether in contract, tort, breach of statutory duty or
otherwise, and including, but not limited to, a claim for negligence) in any way in respect of or in connection with
this Contract against any of the DTTL Parties. Neither any individual partner nor any employee shall assume any
responsibility (including responsibility in any personal capacity) for the Services provided under this Contract. The
Client agrees that it will not bring any claim against any of the Deloitte individual partners and employees as
Deloitte remains responsible and liable to the Client for the acts or omissions in relation to the Services provided
under the terms of this Contract.
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6.3 Notwithstanding clause 6.2 above, Deloitte (including its agents) shall be liable to you under this Engagement
Letter only for wiliful misconduct, tort and gross negligence, whereas such liability shall be just, equitable and
proportionate to Deloitte’s share of fault. The maximum aggregate amount of damages that Deloitte may become
obliged to pay you for all breaches of this Engagement Letter, except for breaches due to willful misconduct, shall
not exceed the Fees actually received by Deloitte hereunder. The parties expressly acknowledge and agree that
they consider such allocation of risk for breaches of this Engagement Letter as provided for in the previous sentence
of this clause as appropriate and corresponding to the nature of obligations of Deloitte under this Engagement
Letter.

6.3.1 We will not be liable for any losses or damages arising out of your use of our Deliverables or our advice for
a purpose other than as set out in the Engagement Letter.

6.3.2 Deloitte shall incur no liability for damages to you if the damages arose due to the provision of false,
misleading or incomplete information or documentation to Deloitte or due to the acts or omissions of any
person other than Deloitte or DTTL Parties, except where, on the basis of the enquiries normally undertaken
by advisers in the circumstances of the scope of the Services and having regard to the fact that Deloitte is
not undertaking verification work, it would have been reasonable for Deloitte to discover that the
information was false, misleading or incomplete.

6.3.4 Unless prohibited by mandatory laws, our total liability of whatever nature, whether in contract, tort
(including, without limitation, negligence), under statute or otherwise to you and to Beneficiaries, for any
and all Losses arising from or in any way in connection with this Contract and this Transaction, shall not
exceed the Fees actually received by Deloitte hereunder.

6.3.5 Where there is more than one Beneficiary of the Services, the limitation in this clause 6.2 on our total liability
to all Beneficiaries shall be apportioned by and amongst them. No Beneficiary shall dispute or challenge the
validity, operation or enforceability of this clause on the grounds that no such apportionment has been so
agreed or on the ground that the agreed share of the limitation amount so apportioned to any Beneficiary
is unreasonably low.

6.3.6 In no event shall we be liable to you, whether in contract, statute, tort {including, without limitation,
negligence) or otherwise for (i} loss or damage incurred as a result of third party claims; (i) loss of profit,
goodwill, business opportunity or anticipated savings, loss of or corruption to data, loss of revenues or
wasted management or staff time; or (iii} incidental, special, punitive, exemplary, indirect or consequential
loss or damage; (together, “Excluded Losses”) which you may suffer, howsoever caused and whether or not
you or we knew, or ought to have known, that the Excluded Losses would be likely to be suffered.

6.4 Deloitte neither owes nor accepts any duty to any person other than you. No DTTL Party shall be liable for
any Losses suffered by any other person caused by that or any other person’s use of or reliance on our Deliverables
or our advice and recommendations.

6.5 Nothing in this Contract shall exclude, restrict (or prevent a claim being brought in respect of} any liability
arising from fraud or other liabilities which cannot lawfully be limited or excluded. If the liability exclusion for the
other DTTL Party contained in clauses 1.5 and 6.2 above is for any reason not effective, then the limitations on
liability provided for in this clause shall apply to the other DTTL Parties as if they were named therein.

6.6 In respect of any recommendations or advice provided to you by Deloitte hereunder, Deloitte shall not be
responsible for the manner in which such recommendation or advice has actually been used by you, unless this
manner was part of the recommendation or advice. Deloitte will not be liable in respect of any decisions made by
you as a result of the performance by Deloitte of its Services hereunder.

6.7 Unless and then only to the extent they have been finally and judicially determined (including the conclusion
of any appeal) to have been caused by the fraud, gross negligence and wilful misconduct of any of the DTTL Parties,
you agree to indemnify and hold harmless the DTTL Parties against all losses or damages which they incur in the
defence and settlement (including meeting any judicially determined award of damages) of any demand, action,
claim or proceeding (a "Claim") brought by any third party in any way arising in connection with this Contract
whether or not such Claim is founded upon an allegation of our negligence.
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6.8 No action, regardless of form, relating to the Contract or the Services, may be brought by either party more
than two years after the cause of action has accrued under applicable law, unless a mandatory period applies which
by the governing law of the Contract cannot be limited.

7  FEES AND EXPENSES

7.1 Any and all amounts payable by the Client under this Engagement shall be paid by wire transfer on the basis
of invoices issued by Deloitte at the moment agreed in the Engagement Letter or after the Services and/or
Deliverables are accepted at the latest, to the account indicated on such invoice, and payable upon presentation
or on the due date as provided for herein. All invoices issued by Deloitte shall have the form of a tax document.

7.2 Expenses are charged at cost. Such expenses may include travel expenses, accommodation, per diem
allowances, expenses incurred by the provision of information required by law, by court judgement/order or by
requirement of regulatory authorities or expenses arising from the making of any document for the disclosure to
third parties on your request and any other incidents leading to expenses after the Services being provided.

7.3 All Fees and Expenses provided for under this Engagement Letter shall be paid in full, free and clear of any
deductions or withholding for, or on account of, any taxes, levies, duties or charges of any nature, which shall be
for the account of the payer. The Fees set out here-above are stated exclusive of Value Added Tax and the Value
Added Tax applicable at the invoice date will be added to the invoiced amount. Where Deloitte is required to pay
such value added tax or other tax or government charge, the Client will indemnify and reimburse Deloitte fully for
such amount.

7.4 Any estimate of the Fees involved in the Services will be based upon our assessment of the work involved,
taking account of any assumptions set out in the Engagement Letter. Unless we have agreed otherwise in the
Engagement Letter (or in a separate fee letter referred to in the Engagement letter), our Fees may be adjusted if
the Services prove more complex or time consuming than expected. We will let you know when we consider any
estimate is likely to be exceeded.

7.5 A fee estimate assumes that we will have full and prompt access at all reasonable times to your premises,
directors, staff and any advisers relevant to the Services. It also assumes that you will provide reasonable work
space for our people without charge, as well as a suitable office environment and facilities including occasional
secretarial support services, photocopying and computer facilities and access to telephone, fax and modem
communications.

7.6 Unless otherwise specified in the Engagement Letter (or in a separate fee letter referred to in the Engagement
letter), we will invoice our Fees monthly in arrears and a final invoice on completion of the Services. These invoices
are due for settlement within 14 days of inovice being issued as specified on the invoice itself. In case there is any
dispute over the invoiced amount, the undisputed amount shall be paid by you. You agree that we are entitled to
charge you interest on overdue amounts, incl. expenses at 10% per annum. In the event that Deloitte incurs any
collection or legal costs with regard to overdue fees these costs shall be charged to the Client in an additional
invoice. Without limiting its other rights or remedies, Deloitte shall have the right to suspend or terminate the
Services entirely or in part if payment is not received within thirty (30} days of the invoice date.

7.7 Unless otherwise specified in the Engagement letter (or in a separate fee letter referred to in the Engagement
letter), we will be entitled to receive all Fees and Expenses arising up to the date of termination of this Contract for
any reason.

8  GENERAL TERMS OF BUSINESS

Quality of Service

8.1 If, at any time, you believe our service to you could be improved, or if you are dissatisfied with any aspect of
our services you should raise the matter with the partner responsible for providing the Services to you. This is a
services agreement. Deloitte warrants that it shall perform the Services in good faith and with due professional
care and skill. To the fullest extent permitted by law, Deloitte disclaims all other warranties, either express or
implied.

Private and Confidential




Force majeure

8.2 Neither party shall be liable for any delay in meeting or for failure to meet its obligations under the
Engagement Letter due to any cause outside its reasonable control, including (without limitation), war, riot,
malicious acts of damage, fire, acts of any government or public authority, failure of the public electricity supply,
failure or delay on the part of any sub-contractors beyond its reasonable control or the unavailability of materials.

8.3 If either party is prevented from meeting its obligations due to any of the previously mentioned causes, it
shall notify the other party of the circumstances and the other party shall, if possible, grant a reasonable extension
for the performance of the Engagement Letter. If the circumstances of force majeure last for more than 3 months,
either party may terminate the Contract.

Severability

8.4 If any provision of this Engagement Letter is found by any competent authority to be invalid, ineffective or
unenforceable, such provision shall be deemed to be deleted from this Engagement Letter and the remaining
provisions of this letter shall continue in full force and effect, provided that the nature of the relevant provision or
its content, or the circumstances under which this provision has been entered into, does not imply that this
provision may not be separated from the remaining provisions of this Engagement Letter. In such an event, the
parties shall execute amendments to this Engagement Letter necessary in order to achieve the same or, if not
possible, the closest possible effect to the effect of the respective invalid, ineffective or unenforceable provision.

Private and Confidentiat
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STRICTLY PRIVATE AND CONFIDENTIAL

Deloitte Savjetodavne Usluge d.0.0. with headquarters in Zagreb, Radnicka cesta 80, represented by mr. Zlatko
Bazianec, director, VAT number: 69797026383 (hereinafter: ,Deloitte” or ,we")

and

DIV Grupa d.o.o. with headquarters in Samobor, Bobovica 10A, represented by mr. Tomislav Debeljak, president of
the management board, VAT number: 33850755814 (hereinafter: ,DIV Grupa“, ,the Client” or ,,you")

(together: ,the Contracting Parties”)
on 09 June 2021 conclude the following
ANNEX 1

TO THE ENGAGEMENT LETTER SIGNED ON 16 MARCH 2021

Article 1,

The Contracting Parties agree that on 16 March 2021 they entered into an contractual agreement {, Agreement”) for
debt advisory services (Project ,Bolt™).

The Contracting Parties agree to amend this contractual agreement in the manner specified in this Annex (,Annex”}.

Article 2.
The Contracting Parties agree to amend Article 5. of the Agreement, so that it now reads:

Fees will be as follows:
Stage 1 A Fixed Fee of €30,000 payable as follows:

s 50% at signing of the Engagement Letter (15,000 EUR);
e 50% upon distribution of lenders pack to potential lenders (15,000 EUR);

Stage 2 Monthly retainer for support in due diligence discussions and negotiations with lenders of
€8,000/month; due at the end of each month, following the distribution of lenders pack to
the lenders, for maximum period of 5 months.

Stage 3 Fixed Fees of €100,000, €90,000 and €90,000 payable as follows:

* Fixed fee of €100,000, due and payable upon disbursement of the lenders’ funds to DIv
Grupa d.0.0. Fee will be payable if the financing raised exceeds at least €10,000,0C0.

Drustvo upisano u sudski registar Trgovatkog suda u Zagrebu: MBS 080505041 ; upladen temelini kapitai: 20.0090,00 xuna; anovi uprave; Eric Daniel Olcott i Z!atko
Bazianec; postovna banka: Privredna banka Zagreb d.d., Radnika cests 50, 10 000 Zagreb, Xro rafun 2340003-1110172408; SWIET CODE: PBZGHR2X IBAN:
HR4323400091110172409; Zagrebalka banka d.d., Trg bana Josipa JeladiCa 10, 10 COO Zagreb, Ziro rafun 2360000-110139594C; SWIFT CODE: ZABAHR2X IBAN:
HR1023600001101895940.

Deloitte se odnosi na Deloitte Touche Tohmatsu Umited, pravnu oscbu osnovanuy sukladno pravu Ujedinjenog Kraljevstva Velike Britanije | Sjeverne Irske (izvorno
UK private company limited by guarantee™), | mrau rjegovih clanova, od kojih je svaki zaseban i samostalan pravri subjekt Molimo posjetite www deloitte.com/nhr/a-
nama za detalini opis pravne strukture Delaitte Touche Tohmatsu Limited i njegovih tvrtki lanica.

Member of Deloitte Touche Tohmatsu Limited




» Fixed fee of €90,000, due and payable upon disbursement of the lenders’ funds related to
HBOR financing of Brodogradevna industrija Split d.d. Fee will be payable if the financing
raised exceeds at least £10,000,000.

¢ Fixed fee of €90,000, due and payable upon disbursement of the lenders’ funds related to
Golden Horizon refinancing (currently financed by VTB). Fee will be payable if the financing
raised exceeds at least €10,000,000.

All fees are payable in local currency Croatian kuna (HRK) based on the exchange rate published by Croatian
National Bank on date of the invoice.

The aforementioned fees exclude out-of-pocket expenses and costs incurred in direct relation to the provision
of services, specifically travel, accommodation, and communication expenses which are to be charged in
addition to the abave presented fees. The aforementioned fees furthermore exclude expenses charged by
third parties in relation to set-up and operation of a virtual data ro

Expenses and VAT will be added to these Fees as appropriate.

it should be noted that our Fees are structured to allow you to finance them largely from the funds raised.

If we withdraw from the Transaction, no Fee is applicable or whatever is appropriate.

In the event that you decide to withdraw from the Transaction before reaching the end of Phase 1, an "abort
fee" equivalent to our time costs determined at our normal professional rates far corporate finance work will
be charged from the date of commencement to the date you decide to withdraw.

Our Fees have been estimated assuming a relatively trouble-free and short run to completion {circa three to
four months). if this proves not to be the case, our Fees may be increased accordingly based on our standard
hourly rates.

Article 3.

All other conditions of the original Agreement signed on 16 March 2021 (including, but not limited to Standard Terms
and Conditions) remain urichanged and valid.

Article 4,
This Annex is made in 2 {two) copies. One copy is kept by the Client and other by Deloitte.
The Contracting Parties hereby declare that they agree with the content of this Annex. The Contracting Parties further

declare that they conclude the Annex to the Agreement based on their free will, without consent or coertion, as a sign
of which they sign it below.

Page 2 of 3
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In Zagreb, 09 June 2021

Tomis!ay Debeljak
President of the Management Board
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/Deloitte/ ‘ /MAKING AN IMPACT THAT MATTERS/

STROGO PRIVATNO | POVIERUIVO

Deloitte Savjetodavne Usluge d.o.o. sa sjediStem u Zagrebu, Radnicka cesta 80, koji zastupa g. Zlatko Bazianec,
direktor, PDV broj: 69797026383 (dalje u tekstu: , Deloitte” ili ,mi”)

DIV Grupa d.o.0. sa sjediStem u Samoboru, Bobovica 10A, koju zastupa g. Tomislav Debeljak, Predsjednik Uprave,
PDV broj: 33890755814 (dalje u tekstu: ,,DIV Grupa”, , Klijent” ili ,vi”)

(zajedno: ,Ugovorne strane”)
dana 9. lipnja 2021. sklapaju sljedeci
ANEKS 1.
UGOVORU O PREUZIMANJU ANGAZMANA POTPISANOM 16. OZUJKA 2021.
Clanak 1.

Ugovorne su strane suglasne da su 16. ozujka 2021. sklopile ugovorni sporazum (,Sporazum®) za usluge
savjetovanja o dugu (Projekt ,Bolt”).

Ugovorne su strane suglasne s izmjenama i dopunama Sporazuma na nacin naveden u ovom Aneksu (,Aneks”).

Clanak 2.
Ugovorne strane suglasno izmjenjuju i dopunjuju €lanak 5. Sporazuma, na sljedeéi nacin:
Visina naknada je sljedeca:

1. faza fiksna naknada u iznosu od 30.000 eura plativa kako slijedi:

¢ 50 % pri potpisu Ugovora o preuzimanju angazmana (15.000 eura)
¢ 50 % nakon distribucije informativnih materijala mogucim zajmodavcima (15.000 eura)

2. faza mjesefna naknada za podriku u raspravama i pregovorima o dubinskom snimanju sa zajmodavcima

u iznosu od 8.000 eura/mjesecno; koja dospijeva krajem svakog mjeseca, nakon distribucije
informativnih materijala zajmodavcima, u najduljem trajanju od 5 mjeseci

3. faza fiksne naknade u iznosu od 100.000 eura, 90.000 eura i 90.000 eura plative kako slijedi:

« fiksna naknada od 100.000 eura i plativa nakon isplate sredstava zajmodavaca subjektu DIV

Grupa d.o.0.; naknada ¢e biti plativa pod uvjetom da prikupljena sredstva premase 10.000.000 eura

/paraf]

Drustvo upisano u sudski registar Trgovackog suda u Zagrebu: MBS 080509041; uplacen temeljni kapital: 20.000,00 kuna; ¢lanovi uprave: Eric Daniel Olcott i Zlatko
Bazianec; poslovna banka: Privredna banka Zagreb d.d., Radni¢ka cesta 50, 10 000 Zagreb, Ziro racun: 2340009-1110172409; SWIFT Code: PBZGHR2X IBAN:
HR4323400091110172409, Zagrebacka banka d.d., Trg bana Josipa Jelaci¢a 10, 10 000 Zagreb, Ziro ratun 2360000-1101895940; SWIFT CODE: ZABAHR2X IBAN:
HR1023600001101895940.

Deloitte se odnosi na Deloitte Touche Tohmatsu Limited, pravnu osobu osnovanu sukladno pravu Ujedinjenog Kraljevstva Velike Britanije i Sjeverne Irske {izvorno
"UK private company limited by guarantee"), i mrezu njegovih lanova, od kojih je svaki zaseban i samostalan pravni subjekt. Molimo posjetite
www.deloitte.com/hr/onama za detaljni opis pravne strukture Deloitte Touche Tohmatsu Limited i njegovih tvrtki Elanica.



¢ fiksna naknada od 90.000 eura i plativa nakon isplate sredstava zajmodavaca povezanih s
financiranjem HBOR-a subjektu Brodogradevna Industrija Split d.o.o0.; naknada ¢e biti plativa pod
uvjetom da prikupljena sredstva premase 10.000.000 eura

¢ fiksna naknada od 90.000 eura i plativa nakon isplate sredstava zajmodavaca povezanih s
refinanciranjem jedrenjaka Golden Horizon (trenutaéno ga financira VTB); naknada e biti plativa
pod uvjetom da prikupljena sredstva premase 10.000.000 eura.

Sve su naknade plative u lokalnoj valuti, hrvatskoj kuni (HRK) na temelju sluZzbenog tecaja Hrvatske narodne
banke na datum fakture.

Prethodno navedene naknade ne ukljucuju direktne gotovinske troskove i troskove nastale u izravnoj vezi
s pruZanjem usluga; konkretno, putne troskove, smjestaj i troSkove komunikacije koji ¢e se naplatiti uz
prethodno navedene naknade. Nadalje, prethodno navedene naknade ne obuhvaéaju troskove tre¢ih osoba
povezanih s uspostavom i funkcioniranjem virtualne podatkovne sobe.

Troskovi i PDV dodaju se Naknadama prema potrebi.

Napominjemo kako su naSe Naknade strukturirane na nacin koji vam omogucuje financiranje njihovog
najveceg dijela iz prikupljenih sredstava.

Ako se povutemo iz Transakcije, Klijent ne placa nikakvu Naknadu ni bilo kakva druga sredstva.

Ako Klijent odluci odustati od Transakcije prije kraja 1. faze, duZan je platiti odustatninu u protuvrijednosti
vremena koje je Deloitte utroSio obracunatog prema uobitajenim satnicama za Deloitteove profesionalne
Usluge iz podrucja korporativnih financija, racunajuci od datuma pocetka do datuma Klijentove odluke o
odustajanju od Transakcije.

Visinu Naknada za naSe profesionalne usluge procijenili smo uz pretpostavku da neée biti nikakvih veéih
problema u okonéanju Transakcije, kao i da ¢e ona biti okon¢ana u relativno kratkom roku (otprilike tri do
Cetiri mjeseca). U suprotnome, Naknade mogu biti uveane temeljem obracuna po nasim standardnim
satnicama.

Clanak 3.

Svi ostali uvjeti izvornog Sporazuma potpisanog 16. ozujka 2021. (ukljuujudi, ali ne ograni¢avajudi se na Standardne
uvjete poslovne suradnje) ostaju nepromijenjeni i valjani.

€lanak 4.
Ovaj se Aneks sastavlja u 2 (dva) primjerka. Jedan primjerak zadrzava Klijent, a drugi Deloitte.

Ugovorne strane ovime potvrduju da se slazu sa sadrzajem ovog Aneksa. Nadalje, ugovorne strane izjavljuju kako
Aneks Sporazumu sklapaju svojom voljom, bez prisile, Sto potvrduju svojim potpisima.

/paraf/
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U Zagrebu 9. lipnja 2021.

Deloitte Savjetodavne Usluge d.o.o0. DIV Grupa d.o.0.

/potpis necitljiv/ /potpis neéitljiv/
Zlatke-Bazianee Yuri Sidorovich Tomislav Debeljak

Direktor Predsjednik Upravnog odbora

/okrugli pecat drustva
Deloitte Savjetodavne Usluge d.o.0./

/paraf/
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STRICTLY PRIVATE AND CONFIDENTIAL

Deloitte Savijetodavne Usluge d.o.0. with headquarters in Zagreb, Radnicka cesta 80, represented by mr. Zlatko
Bazianec, director, VAT number: 69797026383 {hereinafter: , Deloitte” or ,we”)

and

DIV Grupa d.o.0. with headquarters in Samobor, Bobovica 10A, represented by mr. Tomislav Debeljak, president of
the management board, VAT number: 33890755814 {hereinafter: , DIV Grupa“, ,the Client” or ,you")

{together: ,the Contracting Parties”)
on 09 June 2021 conclude the following
ANNEX 1

TO THE ENGAGEMENT LETTER SIGNED ON 16 MARCH 2021

Article 1.

The Contracting Parties agree that on 16 March 2021 they entered into an contractual agreement {, Agreement”) for
debt advisory services {Project ,,Bolt”).

The Contracting Parties agree to amend this contractual agreement in the manner specified in this Annex {,Annex”).

Article 2.

The Contracting Parties agree to amend Article 5. of the Agreement, so that it now reads:

Fees will be as follows:
Stage 1 A Fixed Fee of €30,000 payable as follows:

¢ 50% ai signing of the Engagement Letter {15,000 EUR};
»  50% upon distribution of lenders pack to potential lenders {15,000 EUR);

Stage 2 Monthly retainer for support in due diligence discussions and negotiations with lenders of
£€8,000/month; due at the end of each month, following the distribution of lenders pack to
the lenders, for maximum period of S months.

Stage 3 Fixed Fees of €100,000, €90,000 and €90,000 payable as follows:

+ Fixed fee of €100,000, due and payable upon disbursement of the lenders’ funds to DIV
Grupa d.o.0. Fee will be payable if the financing raised exceeds at least €10,000,000.

Druftvo upisano u Sudski registar Trgovalkog suda u Zagrebu: MBS 80505041 ; upiaden tameiini kapital: 20,600,00 kyay; Hanovl uprave; Eric Daniel Olcott | Ziatko
Bazisnee; poslovria: banka: Privredna banka Zagreb d.d,, Radnifks ceste 50, 10 00D Zagreb, 3ro radun 2346005-1110172409; SWIFT CODE: PSZGHR2X IBAN:
HR4323400091110172408; Zagrebalka banka d.d., Trg bana Josips Jeledita 10, 10 000 Zagred, 3iro radun 2360000-1101895540; SWIFT CODE: ZABAHR2X IBAN:
HR10236056001101855946. :

Delsitte se odnost na Deloitte Touche Tohmatsu Limited, pravau osobu osnovanu sukiagne pravu Ujedinjencg Kraljevstva Velike Britanije | Sjeverne Irske (izvorno
UK private company limited by guarartee™}, | mreZu rjegovih tlancva, od kojih fa svaki zaseban | samostsian pravni subjekt. Molimo posjetite www.delcitte.com/hr/o-
nama za detalini opls pravne strukture Deloltte Touche Tohmatsu Limited i njegovih tvrtki &anica.

Member of Deloitte Touche Tohmatsu Limited




»  Fixed fee of €30,000, due and payable upon disbursement of the lenders’ funds related to
HBOR financing of Brodogradevna industrija Split d.d. Fee will be payable if the financing
raised exceeds at least £10,000,000.

» Fixed fee of €90,000, due and payable upon disbursement of the lenders’ funds related to
Golden Horizon refinancing (currently financed by VT8). Fee will be payable if the financing
raised exceeds at least €10,000,000.

All fees are payable in local currency Croatian kuna {HRK) based on the exchange rate published by Croatian
National Bank on date of the invoice.

The aforementioned fees exclude out-of-pocket expenses and costs incurred in direct relation to the provision
of services, specifically travel, accommodation, and communication expenses which are tc be charged in
addition to the above presented fees. The aforementioned fees furthermore exclude expenses charged by
third parties in relation to set-up and operation of a virtual data ro

Expenses and VAT will be added to these Fees as appropriate.

it should be noted that our Fees are structured to ailow you to finance them largely from the funds raised.

If we withdraw from the Transaction, no Fee is applicable or whatever is appropriate.

In the event that you decide to withdraw from the Transaction before reaching the end of Phase 1, an "abort
fee" equivalent to our time costs determined at our normal professional rates for corporate finance work will
be charged from the date of commencement to the date you decide to withdraw.

Our Fees have been estimated assurming a relatively trouble-free and short run to completion {circa three to
four months). If this proves not to be the case, our Fees may be increased accordingly based on our standard
hourly rates.

Article 3.

All other conditions of the original Agreement signed on 16 March 2021 {including, but not limited to Standard Terms
and Conditions) remain unchanged and valid.

Article 4.
This Annex is made in 2 {two} copies. One copy is kept by the Client and other by Deloitte.
The Contracting Parties hereby declare that they agree with the content of this Annex. The Contracting Parties further

declare that they conclude the Annex to the Agreement based on their free will, without consent or coertion, as a sign
of which they sign it below.
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In Zagreb, 09 June 2021

Tomf:’s;g/' Debeljak
President of the Management Board
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Deloitte.

DELOITTE SAVJETODAVNE USLUGE D.O.O. Izvod otvorenih stavki

Radnicka cesta 80 ' Datum: T T

10 000 , Zagreb 20.05.2022

Hrvatska Broj klijenta:

6066300

Kontakt:

DIV Grupa d.o.o. Racunovodstvo

Bobovica 10/A Telefon

10430 Samobor +385 (0)1 2351 900

Telefax

+385 (0)1 2351 999

E-mail:

cehrracuni@deloitte.com

Adresa:

DELOITTE SAVJETODAVNE USLUGE D.0O.O.,
Radnicka cesta 80, Zagreb, Hrvatska

Izvod otvorenih stavki na dan 27.04.2022

PoStovani,

Kako bismo provjerili stanje u nadem knjigovodstvu, lijepo Vas molimo da pogledate
Izvod otvorenih stavki koji Vam dostavljamo. Molimo Vas da

a) 1li potvrdite da se otvorene stavke sa naSeg izlistanja
slaZu sa otvorenim stavkama u VaSem knjigovodstvu

b) ili nam dostavite pregled odstupanja izmedu izvoda
otvorenih stavki koji Vam Saljemo i otvorenih stavki
koje se nalaze u VaSem knjigovodstvu, u drugom dijelu
ovog dopisa, a na stranici "Odgovor"

Molimo Vas da Va$ odgovor adresirate na pazZnju djelatnika &ije podatke moZete naci u
gornjem desnom uglu ovog dopisa.

Unaprijed se zahvaljujemo na pomo¢i 1 brzom odgovoru.
S poStovanjem !

Deloitte Savjetodavne Usluge d.o.o.

Otvorene stavke

Broj Datum Poziv na broj Valuta Iznos
dokumenta dokumenta Referenca

3100000209 30.09.2021 271/01/1,HR02-8511 HRK 74.959,59
3100000210 30.08.2021 272/01/1,HR02-8512 HRK 843.295,39
3100000297 08.12.2021 349/01/1,HR02-8589 HRK 75.221,32
Ukupno saldo: U na3u korist HRK 993.476,30

DELOITTE SAVJETODAVNE USLUGE D.O.Q.; Radnicka cesta 80, Zagreb, 10 00C, Croatia



DIV Grupa d.o.o.
Bobovica 10/A
10430 Samobor

DELOITTE SAVJETODAVNE USLUGE D.0O.O.
Radnicka cesta 80

10 000 , Zagreb

Hrvatska

Izvod otvorenih stavki odnosi se na:

DELOITTE SAVJETODAVNE USLUGE D.O.O.
Radnicka cesta 80
10 000 Zagreb

Datum

Kontakt

Telefon

Telefax

E-mail

Iznos otvorenih stavki na dan 27.04.2022 je:

HRK 993.476,30

1.Potvrda otvorenih stavki

U VasSu korist

Potvrdujemo suglasnost otvorenih stavki na,dan 27.04.2022

Zig

2.0sporavanje otvorenih stavki

Osporavamo navedeno stanje na dan 27.04.2022 u cjelosti - djelomiéno.

Za svotu:

Razlike su:

1.

SwW N

Zig
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DEIOItte. Deloitte Savjetodavne Usluge
d.

0.0.
Radni¢ka cesta 80

10 000 Zagreb, Hrvatska
Reg.br, kod Trgovackog suda u
Zagrebu MBS 080509041
Porezni broj: 1892525

0IB: 69797026382

PDV BR: HR69797026382
Temeljni kapital 20.000,00 HRK
Clanovi uprave: Lena Habus,
Drazen Nimcevi¢ i Olindo Shehu

DIV Grupa d.o.o. Broj rauna: HR02-8511

Bobovica 10/A Datum isporuke: 30.09.2021

10430 Samobor Datum racuna: 30.09.2021.

Croatia Dospijece pladanja: 14.10.2021.

n/p Tomislav Debeljak Mjesto izdavanja: Zagreb

OIB: 33890755814 Datum i vrijeme izdavanja: 30.09.2021. 14:44:00
Broj klijenta: 60663

EU VAT ID: HR33890755814 Broj posla: 60663-11
Operater: Katarina Gugic Blitvi¢

Racdun 271/01/1 HRK

Project Bolt
1 kom x 59 967,67 Kn 59 967,67

Neto vrijednost 25 %: 59 967,67
PDV 25 %: 14 991,92
Ukupna vrijednost HRK 74 959,59

Profesionalna naknada za prvi mjesecni retainer sukladno ugovoru od 16. oZujka 2021.

Nadin placanja: transakcijski racun.
Molimo, platite na nas racun:
PRIVREDNA BANKA ZAGREB d.d.
Radnicka cesta 50

10000 Zagreb, Croatia

IBAN: HR43 2340 0091 1101 72409
SWIFT Code: PBZGHR2X

Bankovni racun: 2340009-1110172409
Poziv na broj: 28511

Radun je ispostavljen elektroni¢kim putem i pravovaljan je bez potpisa i peéata. Izraden je u sukladno &.9 Zakona
o elektronickoj ispravi (NN 150/05), te je u skiadu sa ¢l.161. Pravilnika o PDV-u (NN 79/13).

Deloitte se odnosi na Deloitte Touche Tohmatsu Limited, pravnu osobu osnovanu sukiadno pravu Ujedinjenog Kraljevstva Velike Britanije i Sjeverne Irske (izvorno
"UK private company fimited by guarantee”), i mrezu njegovih &lanova, od kojih je svaki zaseban i samostalan pravni subjekt. Molimo posjetite
www.deloitte.com/hr/o-nama za detaijni apis pravne strukture Deloitte Touche Tohmatsu Limited i njegovih tvrtki ¢lanica.

Tel.: 00 385 1 2351 900 | www.deloitte.com/hr

Privredna banka Zagreb d.d. Zagreb, IBAN: HR43 2340 0091 1101 7240 9
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d

.0.0.
Radnicka cesta 80

10 000 Zagreb, Hrvatska
Reg.br. kod Trgovackog suda u
Zagrebu MBS 080509041
Porezni broj: 1892525

OIB: 69797026382

PDV BR: HR69797026382
Temeljni kapital 20.000,00 HRK
Clanovi uprave: Lena Habus,
Drazen Niméevic i Olindo Shehu

DIV Grupa d.o.o. Broj racuna: HR02-8512

Bobovica 10/A Datum isporuke: 30.09.2021

10430 Samobor Datum racuna: 30.09.2021.

Croatia Dospijece plaéanja: 14.10.2021.

n/p Tomislav Debeljak Mjesto izdavanja: Zagreb

OIB: 33890755814 Datum i vrijeme izdavanja: 30.09.2021. 16:25:00
Broj klijenta: 60663

EU VAT ID: HR33890755814 Broj posla: 60663-11
Operater: Katarina Gugi¢ Blitvi¢

Racun 272/01/1 HRK

Project Bolt
1 kom x 674 636,31 Kn 674 636,31
Neto vrijednost 25 %: 674 636,31
PDV 25 %: 168 659,08
Ukupna vrijednost HRK 843 295,39

Profesionalna naknada prema aneksu ugovora od 09. lipnja 2021 godine u iznosu od 90.000,00 EUR, plativa po
isplati sredstava od strane HBOR-a u vezi s financiranjem Brodogradevna industrija Split d.d. prema ugovoru od
16. ozujka 2021.

Nacin placanja: transakcijski racun.
Molimo, platite na nas racun:
PRIVREDNA BANKA ZAGREB d.d.
Radnicka cesta 50

10000 Zagreb, Croatia

IBAN: HR43 2340 0091 1101 7240 9
SWIFT Code: PBZGHR2X

Bankovni racun: 2340009-1110172409
Poziv na broj: 28512

Deloitte

Radun je ispostavljen elektroni¢kim putem i pravovaljan je bez potpisa i peCata. Izraden je u sukladno ¢l.9 Zakona
o elektroni¢koj ispravi (NN 150/05), te je u sktadu sa ¢l.161. Pravilnika o PDV-u (NN 79/13).

Deloitte se adnosi na Deloitte Touche Tohmatsu Limited, pravnu osobu osnovanu sukladno pravu Ujedinjenog Kraljevstva Velike Britanije i Sjeverne Irske (izvorno
"UK private company limited by guarantee”), i mrezu njegovih &lanova, od kojih je svaki zaseban i samostalan pravni subjekt. Molimo posjetite
www.deloitte.com/hr/o-nama za detaijni opis pravne strukture Deloitte Touche Tohmatsu Limited i njegovih tvrtki ¢lanica.

Tel.: 00 385 1 2351 900 | www.deloitte.com/hr

Privredna banka Zagreb d.d. Zagreb, IBAN: HR43 2340 0091 1101 7240 9

N —i ks -\
Avietodavn:
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De I o l tte. Deloitte Savjetodavne Usluge
d.o.o.

0.0
Radnicka cesta 80

10 000 Zagreb, Hrvatska
Reg.br. kod Trgovackog suda u
Zagrebu MBS 080509041
Porezni broj: 1892525

OIB: 69797026382

PDV BR: HR69797026382
Temeljni kapital 20.000,00 HRK
Clanovi uprave: Lena Habus,
Drazen Niméevi¢ i Olindo Shehu

DIV Grupa d.o.o. Broj ratuna: HR02-8589

Bobovica 10/A Datum isporuke: 08.12.2021

10430 Samobor Datum rafuna: 08.12.2021.

Croatia Dospijece placéanja: 15.12.2021.

n/p Tomislav Debeljak Mjesto izdavanja: Zagreb

OIB: 33890755814 Datum i vrijeme izdavanja: 08.12.2021. 15:40:00
Broj klijenta: 60663

EU VAT ID: HR33890755814 Broj posla: 60663-11
Operater: Katarina Gugic Blitvic¢

Racun 349/01/1 HRK

Project Bolt
1 kom x 60 177,06 Kn 60 177,06

Neto vrijednost 25 %: 60 177,06
PDV 25 %: 15 044,27
Ukupna vrijednost HRK 75 221,33

Profesionalna naknada za drugi mjesecni retainer sukladno ugovoru od 16. ozujka 2021,

Na¢in placanja: transakcijski racun.
Molimo, platite na nas racun:
PRIVREDNA BANKA ZAGREB d.d.
Radnicka cesta 50

10000 Zagreb, Croatia

IBAN: HR43 2340 0081 1101 7240 9
SWIFT Code: PBZGHR2X

Bankovni racun: 2340009-1110172409
Poziv na broj: 28589

Radun je ispostavljen elektroni¢kim putem i pravovaljan je bez potpisa i pecata. Izraden je u sukladno ¢l.9 Zakona
o elektronickoj ispravi (NN 150/05), te je u skfadu sa €l.161, Pravilnika o PDV-u (NN 79/13).

Deloitte se odnosi na Deloitte Touche Tohmatsu Limited, pravnu osobu osnovanu sukladno pravu Ujedinjenog Kraljevstva Velike Britanije i Sjeverne Irske (izvorno
"UK private company limited by guarantee”), i mrezu njegovih £lanova, od kojih je svaki zaseban i samostatan pravni subjekt. Molimo posjetite
www.deloitte.cam/hr/o-nama za detaljni opis pravne strukture Deloitte Touche Tohmatsu Limited i njegovih tvrtki ¢lanica.

Tel.: 00 385 1 2351 900 | www.deloitte.com/hr

Privredna banka Zagreb d.d. Zagreb, IBAN: HR43 2340 0091 1101 7240 9



Deloitte Savjetodavne Usluge d.o.o.

Radnicka cesta 80
10000 Zagreb
OIB: 69797026382

Zagreb, 27.04.2022.

Obracun kamata

DIV Grupa d.o.o.

Bobovica 10/A

10430 Samobor
OIB: 33890755814

OBRACUN KAMATA NA KASNJENJE U PLACANJU

Ukupno Kn |Od Do Broj dana |Kamatna stopa |Iznos kamata
918.254,98|30.09.21. 30.09.21. 1 7,61% 191,45
01.10.21. 31.10.21. 31 7,61% 5.934,95
01.11.21. 30.11.21. 30 7,61% 5.743,50
01.12.21. 31.12.21. 31 7,61% 5.934,95
75.221,32|08.12.21. 31.12.21. 23 7,61% 360,71
01.01.22. 31.01.22. 31 7,49% 6.319,87
01.02.22. 28.02.22. 28 7,49% 5.708,27
01.03.22. 31.03.22. 31 7,49% 6.319,87
01.04.22. 27.04.22. 27 7,49% 5.504,40
Ukupno: kuneilipe 42.017,96

Slovima: Devettisu¢aosamstotridesetosamkunaidvadeset3estlipa.

Molimo za uplatu na bankovni racun otvoren kod Privredna banka Zagreb d.d.,
Zagreb, broj: IBAN HR382340009110172409



PRIVREDNA BANKA ZAGREB
PBZCOM@NET - INTERNET BANKARSTVO ZA POSLOVNE SUBJEKTE

POTVRDA O IZVRSENOM NALOGU

Platitelj

Broj naloga

2022223511073

Racun platitelja

HR4323400091110172409

Model i poziv na broj platitelja

HR99

Naziv platitelja

DELOITTE SAVIETODAVNE USLUGE D.O.O.

Adresa

RADNICKA CESTA 80

Mjesto, drzava

ZAGREB, HRVATSKA

Iznos

500,00 HRK Instant: Ne Hitno: Ne

Primatelj

Racun primatelja

HR1210010051863000160

Model i poziv na broj primatelja

HR64 5045-20735-69797026382

Naziv primatelja

DRZAVNI PRORACUN REPUBLIKE HRVATSKE

Adresa

KATANCICEVA

Mjesto, drzava

ZAGREB, HRVATSKA

Podaci o plaéanju

Opis plac¢anja

Court fee

Sifra namjene

Troskovi sudske pristojbe DIV grupa

GOVT

Datum i vrijeme zaprimanja

23.05.2022. 12:13:13

Datum izvrS§enja

23.05.2022.

Datum i vrijeme izdavanja potvrde 23.05.2022. 15:51:47

Napomena: Vjerodostojnost ove potvrde moZete potvrditi pozivom na broj telefona 01/489-1313 (+38514891313).

Za sve dodatne informacije i pitanja molimo Vas nazovite besplatni info telefon 0800-PBZ-COM (0800-729-266).

232Uy INTESA B SNGHOID
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Br. ov.: 11-2022

Datum: 25. svibnja 2022.




/Deloitte/

STROGO PRIVATNO | POVJERUIVO Deloitte Savjetodavne Usluge d.o.o.
. ZagrebTower
G. Tomislav Debeljak Radnicka cesta 80
Direktor 10000 Zagreb
DIV Grupa d.o.o. Hrvatska
Bobovica 10A OIB: 69797026382
10430 Samobor ‘
OIB: 33890755814 Tel: +385 (0) 1 2351 900

Faks: +385 {0) 1 2351 999
www.deloitte.com/hr

16. ozujka 2021.

Postovani g. Debeljak,
Ugovor o preuzimanju angazmana - Usluge savjetovanja o dugu (Projekt »Bolt”)
1. UvoD

Mi, Deloitte Savjetodavne Usluge d.o.o. {,Deloitte”), ovim vam putem u pisanom obliku Zelimo iznijeti uvjete pod
kojima vam nudimo Usluge va3eg iskljugivog financijskog savjetnika koji ée vam pomoci u predioZenom prikupljanju
sredstava u iznosu od 30 milijuna eura za DIV Grupa d.o.o. (., Klijent”) i predlozenom prikupljanju sredstava u iznosu
do 40 milijuna eura za Brodogradevna industrija Split d.d. (,Klijent”) koju dalje u tekstu nazivamo »Transakcijom®,
kao i sva druga pitanja u pogledu kojih éemo vas savjetovati. :

Uvjeti znaCe uvjete iz ovoga Ugovora o preuzimanju angazmana, zajedno sa Standardnim uvjetima poslovne suradnje
(,Uvjeti poslovne suradnje”) iz Priloga 1. Ako u ovom Ugovoru nije drukdije definirano, pojmovi i izrazi pisani velikim
potetnim slovom imaju znaéenja utvrdena u &anku , Definicije” iz Uvjeta poslovne suradnje.

Prema nadem shvacanju, Klijent razmatra prikupljanje sredstava u iznosu od 30 milijuna eura radi refinanciranja
dijela postojecih zajmova te u opce poslovne svrhe. Nadalje, Klijent Zeli iskusnog financijskog savjetnika koji ¢e
olaksati zaduZivanje i koordinirati natje¢ajni postupak financiranja s ciljem osiguranja najboljih moguéih dostupnih
uvjeta. '

2. NASE USLUGE, OBVEZE | ODGOVORNOSTI
2.1 Nas tim

Deloitteova je namjera oformiti projektni tim kojim ¢ée upravljati i koji ¢e podrzavati nasi najiskusniji struénjaci na
viSim poloZajima. Projektni tim bit ¢e u sastavu;

. - g. Darko Stanisavi¢, Partner, Financijsko savjetovanje, CE South (partner na angaZmanu)

. g. Luka Vesnaver, Partner, Financijsko savjetovanje, CE South (partner za osiguranje kvalitete)
. g. Ante Salopek, MenadZer, Financijsko savjetovanje, CE South (menadzer na angaZmanu)

. g- Vieran Buljan, Visi strutni suradnik, Financijsko savjetovanje, CE South (&an tima).

/op. prev.: Parafirane sve stranice ugovora/

Drudtvo upisano u sudski registar Trgovackog suda u Zagrebu: MBS 080509041; uplacen temeljni kapital: 20.000,00 kuna; Elanovi uprave: Eric Daniet Olcott i Zlatko
Bazianec; posiovna banka: Privredna banka Zagreb d.d., Radnicka cesta 50, 10 000 Zagreb, Ziro racun: 2340009-1110172409; SWIFT Code: PBZGHR2X IBAN:
HRA4323400091110172409, Zagrebacka banka d.d., Trg bana Josipa Jelagica 10, 10 000 Zagreb, ¥iro racun 2360000-1101895940; SWIFT CODE: ZABAHR2X IBAN:
HR1023600001101895940.

Deloitte se odnosi na Deloitte Touche Tohmatsu Limited, pravnu osobu osnovanu sukladno pravu Ujedinjenog Kraljevstva Velike Britanije i Sjeverne irske {izvorno
"UK private company limited by guarantee"), i mrezu njegovih &lanova, od kojih je svaki zaseban i samostalan pravni subjekt. Molimo posjetite
www.deloitte.com/hr/onama za detaljni opis pravne strukture Deloitte Touche Tohmatsu Limited i njegovih tvrtki Elanica.




Tim Ce isto tako obuhvacati razlicite mlade &lanove osoblja i osoblje koje pruza administrativnu potporu, u skladu s
Deloitteovim procjenama.

Te Ce osobe, zajedno s osobljem koje radi na predmetnom angaZmany, ¢ini Tim na anga¥manu.
© 2.2 Opseg nasih Usluga

Opseg nasih Usluga i djelokrug nase odgovornosti utvrdeni su u nastavku ovog ¢lanka, kao i u &lanku 2. i &anku 4.
.+ Uvjeta poslovne suradnje. Usluge koje se pruzaju nisu obvezujuée za poreznaili druga driavna ili zakonodavna tijela
- ili sudove te ne €ine potvrde, jamstva ili garancije da ¢e se bilo koje porezno ili drugo drZavno ili zakonodavno tijelo
ili sudovi sloZiti s Deloitteovim zakljuccima.

_Svoj éemo program rada podijeliti na nekoliko faza, od kojih se neke mogu odvijati istodobno. Rije¢ je o sliedeéim -
fazama:

1. faza — podr3ka prilikom pripreme i distribucije Klijentovih brandiranih informativnih materijala moguéim
zajmodavcima za Div Grupa d.0.0. i Brodogradevna Industrija Split d.o.o.

2.faza — podrika u pregovorima sa zajmodavcima uz Klijenta
3.faza - podrika u pregovorima sa zajmodavcima u pogledu moguéih sporazuma.

Nismo duZni provesti dubinsko snimanje Klijenta niti davati struéne ili tehnitke savjete o, na primjer, pravnim ili
poreznim pitanjima, kao ni o Uslugama koje ste ugovorili ili biste ih uobitajeno ugovorili, bilo kao davatelj, bilo kao
;primatelj. Kako bi se izbjegla svaka dvojba, sve Usluge koje pruZa bilo koji drugi odjel Deloittea, kao $to su poslovi
koje eventualno obavljaju nadi porezni, glavni ili sporedni revizijski timovi, predmetom su zasebnog ugovora,
Bdnosno sporazuma o naknadi.

.

Ovlad¢ujete nas da poduzmemo sve §to je realno potrebno kako bismo svoje Usluge mogli pruiti u skladu s
Ugovorom, §to ukljutuje ovladtenje da nastupamo kao vaé posrednik, odnosno putem posrednika, odnosno radi
postupanja u skladu sa zakonima i pravilnicima, drugim propisima, odnosno regulativom, ovlatenjima,
suglasnostima i praksom, odnosno onim $to se realno i opravdano ocekuje od financijskog savjetnika. Suglasni ste s
davanjem svoje suglasnosti i potvrde svega Sto je u zakonskim okvirima izvrSeno u primjeni nasih ovlasti iz
prethodnoga stavka.

3. OBVEZE | ODGOVORNOSTI KLBENTA
3.1 Obveze i odgovornosti Klijenta

Kad je rije¢ o pruzanju Usluga, upuéujemo vas na &anak 3. i €lanak 4. priloZenih Uvjeta posiovanija, u kojima su
potvrdene vase obveze i odgovornost za pruZanje informacija i dono3enje odluka u pogledu Usluga koje ¢emo pruiiti.

Jsim ako nije druké&ije ugovoreno, sami ugovarate Usluge drugih savjetnika, medu ostalim i odvjetnika, revizora,
surzovnih brokera, poreznih savjetnika, vjeStaka za procjenu vrijednosti i konzultanata. Imamo pravo zatraZiti pristup
;avjetima, odnosno na njih se oslanjati, a odgovornost za savjete snosite iskljucivo vi i savjetnici. Ne odgovaramo za
ad drugih profesionainih savjetnika. Ako zatrajite navedene Usluge, duini ste se s nama konzultirati prije
menovanja savjetnika. Odgovornost za naknade savjetnicima i trecima snosi Klijent.

b ODREDBE O TAJNOSTI

) sklopu provedbe Ugovora trebat ¢emo potencijalnim investitorima ili vjerovnicima davati odredene informacije
oje su povjerljive naravi za Klijenta.

formacije te vrste neéemo davati trecima sve dok se oni pisano ne obveZu na &uvanje tajnosti informacija u vama
rihvatljivom obliku. Klijent odgovara za sadrZaj sporazuma iz prethodne odredbe, kao i sve eventualne njegove

rogo privatno i povjerljivo




izmjene na prijedlog trecih. Deloitte ne daje pravne savjete, stoga je nasa preporuka Klijentu da, ako to jo§ nije
utinio, svoje pravnike zamolite za pomo¢ u sastavljanju izjava o &uvanju tajnosti informacija i postizanja sporazuma
s tredima.

Sami iskljuCivo odgovarate za primjenu svih izjava, odnosno sporazuma o &uvaniju tajnosti informacija.
5. NAKNADE | TROSKOVI
Visina naknada je sljedeéa:

1. faza fiksna naknada u iznosu od 30.000 eura plativa kako slijedi:

* 50 % pri potpisu Ugovora o preuzimanju angazmana (15.000 eura)
* 50 % nakon distribucije informativnih materijala mogucim zajmodavcima (15.000 eura)

2. faza mjesetna naknada za podriku u raspravama i pregovorima o dubinskom snimanju sa zajmodavcima
u iznosu od 8.000 eura/mjeselno; koja dospijeva krajem svakog mjeseca, nakon distribucije
informativnih materijala zajmodavcima, u najduljem trajanju od 5 mjeseci

3. faza fiksne naknade u iznosu od 100.000 eura i 180.000 eura plative kako slijedi:

e fiksna naknada od 100.000 eura i plativa nakon isplate sredstava zajmodavaca subjektu DIV Grupa
d.o.0.; naknada Ce biti plativa pod uvjetom da prikupljena sredstva premase 10.000.000 eura

» fiksna naknada od 180.000 eura i plativa nakon isplate sredstava zajmodavaca subjektu
Brodogradevna Industrija Split d.o.o.; naknada ce biti plativa pod uvjetom da prikupljena sredstva
premase 10.000.000 eura. *

Sve su naknade plative u lokalnoj valuti, hrvatskoj kuni (HRK) na temelju sluZbenog te€aja Hrvatske narodne banke
na datum fakture.

Prethodno navedene naknade ne ukljutuju direktne gotovinske troSkove i troSkove nastale u izravnoj vezi s
pruZanjem usluga; konkretno, putne troSkove, smjestaj i troskove komunikacije koji ¢e se naplatiti uz prethodno
navedene naknade. Nadalje, prethodno navedene naknade ne obuhvaéaju troskove treéih osoba povezanih s
uspostavom i funkcioniranjem virtualne podatkovne sobe.

Troskovi i PDV dodaju se Naknadama prema potrebi.

Napominjemo kako su nade Naknade strukturirane na natin koji vam omogucuje financiranje njihovog najveceg
dijela iz prikupljenih sredstava.

Ako se povufemo iz Transakcije, Klijent ne plaéa nikakvu Naknadu ni bilo kakva druga sredstva.
Ako Klijent odluci odustati od Transakcije prije kraja 1. faze, duzan je platiti odustatninu u protuvrijednosti vremena
koje je Deloitte utrosio obratunatog prema uobicajenim satnicama za Deloitteove profesionalne Usluge iz podrugja
korporativnih financija, ratunajuci od datuma pocetka do datuma Klijentove odluke o odustajanju od Transakcije.

Visinu Naknada za na3e profesionalne usluge procijenili smo uz pretpostavku da neée biti nikakvih ve¢ih problema u
okoncanju Transakcije, kao i da ¢e ona biti okontana u relativno kratkom roku ( otprilike tri do &etiri mjeseca). U
suprotnome, Naknade mogu biti uvecane temeljem obratuna po nasim standardnim satnicama.

Strogo privatno i povjerljivo



STANDARDNI UVJETI POSLOVNE SURADNJE

*.2nt potvrduje da je protitao priloZene Standardne uvjete poslovne suradnje iz Priloga 1., koji su sastavni dio
- zovora, kao i svoj neopoziv pristanak na njih. Kiijent osobito potvrduje svoju suglasnost s odredbama iz élanka 1.5.,
:rugog podstavka Elanka 4.6. te tlanka 4.8., 6. i 8.2. Standardnih uvjeta posiovne suradnje iz Priloga 1. koje ureduju
cgranitenje odgovornosti. U slutaju razilaZenja izmedu Standardnih uvjeta i uvjeta Ugovora, prednost se daje
govoru.

7. OSTALE USLUGE
Porezni savjet

?redmet Ugovora ne obuhvaca davanje poreznih savjeta. Tijekom provedbe Ugovora moze se javiti potreba. za
pomoci u vidu savjeta o poreznim posljedicama transakcije. U tom slutaju, veliki su izgledi da ¢e trebati dati savjete
sloZene naravi koji ¢e nalagati posebno ugovaranje uvjeta i naknada izmedu vas kao Klijenta i Deloitteova Odjela za
porezno savjetovanje (i to na temelju vale odluke da zahtjev za savjet uputite naiem Odjelu za porezno
savjetovanje).

Usluge podrske nakon transakcije

Svjesni smo da e u razdoblju nakon okonéanja Transakcije biti jo3 brojnih pitanja za Cije rjeSavanje ¢e biti potrebna
pomoc strucnjaka. Kao vasi financijski savjetnici, nastojimo izgraditi dugoro&an i stalan profesionalan odnos s vama,
koji ée nam omoguciti da uspje3no pridonesemo rastu vaseg poslovanja nakon refinanciranja.

8. SUGLASNOST S UVIETIMA

Ako, nakon razmatranja odredaba ovog Ugovora, zakljutite da su one opravdane u kontekstu svih &imbenika koji se
odnose na ovaj angazman i nase predlozeno imenovanje te nas Zelite angagirati u skladu s tim uvjetima, izrazite svoju
pisanu suglasnost s Ugovorom njegovim potpisom i vracanjem priloZenog primjerka nama.

9. OVLASTENI POTPISNICI

Svaki potpisnik Klijenta stavljanjem svojeg potpisa na predvideno mjesto izjavljuje da je ovlasten sklopiti ovaj Ugovor,
kao i samostalno sklapati transakcije i poslove opisane, odnosno predvidene u Ugovoru radi realizacije bilo koje
Transakcije iz Ugovora, odnosno obratiti se osobama ovlaitenima za njihovo sklapanje.

10. PRESTANAK UGOVORA

Strane zakljucuju Ugovor 16. ozujka 2021. na neodredeno vrijeme. Ugovor prestaje vrijediti iskljudivo u sluajevima
navedenim u nastavku, ovisno o tomu koji nastupi ranije:

a) okoncanje Transakcije ifili

b) otkazivanje Ugovora u pisanom obliku, pri ¢éemu obje ugovorne strane imaju pravo otkazati ugovor
dostavom pisane obavijest o otkazu ugovora i uz otkazni rok od 5 dana koji potinje teci nakon 3to druga strana primi
obavijest o otkazu Ugovora ili

c) trenutni raskid sa strane Klijenta nakon $to Deloitte od Klijenta primi obavijest o trenutnom raskidu Ugovora
u kojoj se kao razlog otkaza navodi Deloitteova gruba nepainja u ispunjenju njegovih obveza iz Ugovora o kojoj je
Deloitte vec ranije obavijeSten i nije ju otklonio u uzajamno dogovorenom roku, koji ne moze biti kraéi od 15 dana,
odnosno

d) Deloitte ima pravo otkazati cijeli Ugovor ili neki njegov dio bez otkaznog roka uz pisanu obavijest Klijentu
ako utvrdi (a) da je drzavno, regulatorno ili strukovno tijelo ili tijelo sa zakonskim ovlastima donijelo nov zakon, novu
uredbu, novi propis, novo tumacenje ili novu odluku ili izmjene i dopune bilo kojeg od njih, a temeljem kojih bi

Strogo privatno i povjerljivo




-~vadba bilo kojeg dijela ugovora postala nezakonitom ili suprotna mjerodavnim odredbama, odnosno
<nosti ili pravilima struke, ili (b) da je doslo do promjene okolnosti, $to ukljutuje, medu ostalim,
<nika Klijenta ili bilo kojeg njegovog povezanog subjekta, koji moZe biti trgovacko drustvo ili neki drugi
koji nije fizitka osoba (,Povezani subjekt“) i nad kojim Klijent posredno ili neposredno ima, odnosno
4, uslijed koje bi Deloitteova provedba bilo kojeg dijela ugovora postala nezakonita, odnosno suprotna
_~'m odredbama, nacelu neovisnosti ili pravilima struke.

=gt

o

5 datumom njegovog prestanka, izuzev odredaba koje se odnose na naknadu §tete, tajnost, mjerodavno
. ;e$avanje sporova, koje po svojoj naravi ostaju na snazi i nakon prestanka Ugovora.

- 21 3 su ispunjene sve obveze pla¢anja iz Elanka 5. Ugovora, sva prava i sve obveze strana iz ovoga Ugovora

+.z:u da neka transakcija bude okoné&ana u roku od 12 mjeseci od datuma prestanka Ugovora, Deloitte ima pravo
enta dobiti naknadu za uspjesno okontanje transakcije iz ¢lanka 5. Ugovora, osim u sluéaju da Klijent ili Deloitte

.

.= = a7 otkaZu iz razloga navedenog u podstavku d) ovoga ¢lanka.

Lt MJERODAVNO PRAVO | UGOVORENA NADLEZNOST

-;z ovaj Ugovor primjenjuje se hrvatsko pravo. Ugovorne strane obvezuju se, prije nego ¢to se obrate sudu, sve
:zorove, nesuglasice ili prituzbe u vezi s Ugovorom, %to ukljutuje zahtjeve za prijebojem, traZbine po bilo kojem
-s¢unu ili zaratunatom iznosu, kaoii protuzahtjeve, nastojati rijesiti mirnim putem. Sporove koje ugovorne strane ne
Jspiju rijesiti mirnim putem rjeSavaju nadlezni sudovi u Hrvatskoj.

12. ZAVRSNE ODREDBE
Ovaj Ugovor sastavijen je na engleskom jeziku, koji je ujedno jezik na kojem ¢e biti isporucene ugovorene Usluge.

Ugovor je cijeli sporazum ugovornih strana o projektu koji je predmet Ugovera i zamjenjuje sve prethodne dogovore
izmedu ugovornih strana. Ugovor se smije mijenjati samo putem pisanih izmjenai dopuna koje se oznacavaju rednim
brojevima uzlazno i moraju ih potpisati osobe ovlatene za zastupanje ugovornih strana.

Ovaj Ugovor postaje vazeéi i potinje proizvoditi pravne posljedice nakon 5to ga potpiSu obje ugovorne strane i
obvezuju¢ je za njihove pravne sljednike.

Ugovor je sainjen u dva (2) jednako vrijedna primjerka, od kojih svaka ugovorna strana dobiva jedan primjerak.

S postovanjem

Zlatko Bazianec

/potpis neitljiv/

Direktor

Deloitte Savjetodavne Usluge d.o.o.
Prilozena kopija

/Jokrugli pecat drustva Deloitte Savjetodavne Usluge d.o.o./
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~tvrdujem da ste ovladteni za provedbu angaimana sukladno prethodno navedenim uvjetima.

ubjekta DIV GRUPA d.0.0./

Jpotpis neitljiv/ /pecat s

subjekt DIV Grupa d.d.:

-3
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DEFINICUE

Primatelji, vi

Korisnik

Klijent

Klijentovi dokumenti

Ugovor

Voditelj obrade
podataka

Propisi o zastiti
oscbnih podataka

Isporuke

Deloitte, mi

Deloitteove strane

Ugovor o preuzimanju
angaZmana

TroSkovi

nec; poslovna banka:

Prilog 1.

STANDARDNI UVJETI POSLOVNE SURADNJE

znati jednog ili viSe primatelja Ugovora, ukljutujuéi Klijenta. Ako uz Klijenta nema
drugih Primatelja, svako spominjanje Primatelja tumati se kao da se odnosi na
Klijenta.

je druga osoba (a) za koju smo zajedno s Primateljem potvrdili da ima korist od
ugovorenih Usluga i Predmeta isporuke i na njih se oslanja pod uvjetima Ugovora i (b)
s kojom smo se temeljem pisanog sporazuma dogovorili o primjeni duzne pozornosti
u provedbi ugovorenih Usluga.

je strana ili strane definirane kao Klijent u ¢lanku 1. Ugovora o preuzimanju
angaZmana. Ako je viSe takvih strana, upucivanja na Kiijenta iz ovih uvjeta se, prema
potrebi, navode u mnozini.

znale dokumente koje treba sastaviti Klijent sam ili u suradniji sa svojim savjetnicima,
a uz nasu pomod, ali za koje iskljuivu odgovornost snosi Klijent.

obuhvada ovaj Ugovor, priloge i Uvjete poslovne suradnje.

znati voditelja obrade odnosno voditelja obrade podataka prema definiciji iz Propisa o
zastiti osobnih podataka.

odnose se na sljedece i druge vazece zakene: (a) nacionalne zakone kojima je
prenesena Direktiva o privatnosti i elektronickim komunikacijama (Direktiva
2002/58/EZ), {b) Opéa uredba o zastiti podataka (2016/679) i (c) druge slitne
nacionalne zakone o zastiti privatnosti.

proizvodi projekta koji mogu obuhvatiti savjete i pomo¢, pisane materijale, proizvode
ili Klijentove dokumente, kako su utvrdeni u Ugovoru o preuzimanju angaZmana.

Deloitte Savjetodavne Usluge d.o.o.

su svi subjekti, ukljuujuci Deloitte, koji su clanovi globalne mreze krovne organizacije
Deloitte Touche Tohmatsu Limited {skra¢eno DTTL) i njihovi ovisni subjekti, prednici,
sljednici, cesionari i podizvodadi te svi punopravni partneri, pridruZeni partneri,
principali, ¢lanovi, vlasnici, direktori, zaposlenici i zastupnici.

znati Ugovor o preuzimanju angazmana kojeg su ovi Uvjeti poslovne suradnje sastavni
dio.

neposredni troSkovi, ukljuCujuci putne troskove, smjestaj i dnevnice te robu i usluge
kupljene u ime Klijenta.

Vo upisano u sudski registar Trgovackog suda u Zagrebu: MBS 080509041, u'plaéen temeljni kapital: 20.000,00 kuna; &lanovi uprave: Eric Daniel Olcott i Zlatko
edna banka Zagreb d.d., Radnicka cesta 50, 10 000 Zagreb, Ziro racun: 2340009-1110172409; SWIFT Code: PBZGHR2X IBAN:
<z bznka d.d., Trg bana Josipa Jelaic¢a 10, 10 000 Zagreb, Ziro raun 2360000-1101895940; SWIFT CODE: ZABAHR2X IBAN:




Naknade

Osobni podaci

lzvrsitelj obrade

podataka

Proizvodi

Primatelj

Usluge

Uvjeti poslovne
suradnje
Transakcija

Isporuke

na3e naknade definirane Ugovorom o preuzimanju angazmana, uvedane za PDv,
prema potrebi.

svi osobni podaci (kako su definirani u Propisima o zastiti osobnih podataka) koji se
obraduju u sklopu, odnosno u vezi s pruZanjem Usluga. '

izvrsitelj obrade odnosno izvriitelj obrade podataka (prema definiciji iz Propisa o
zastiti osobnih podataka).

znate dokumente ili druge rezultate dobivene zajedni¢kim radom naleg i valeg
osoblja kod kojih odgovornost za iz njih izvedene odluke i prosudbe snosi vase
osoblje.

znati fizitku ili pravnu osobu, driavni organ, drZavnu agenciju ili drugi organ s javnim
ovlastima, kojima se dostavljaju osobni podaci (prema definiciji iz Propisa o zastiti
osobnih podataka).

usluge u podrugju korporativnih financija, koje su detaljnije predstavljene u Ugovoru o
preuzimanju angaZmana te svim dodacima i prilozima.

Uvjeti poslovne suradnje definirani ovim Prilogom.

ako je to primjenjivo, transakcija ili prediozena transakcija opisana u Uvodu Ugovora,

Isporuka s Deloitteovom oznakom u obliky izvjeséa ili pisma.




p CHELI UGOVOR

Li Cijeli ugovor izmedu Primatelja i Deloittea kako je utvrden u predmetnom ugovoru. Nista o ¢emu se
-zzgovaralo prije va$eg potpisivanja Ugovora o preuzimanju angazmana nije dovelo do sklapanja Ugovora niti je
~:zgov sastavni dio, $to ukljutuje, ali nije ograni¢eno na ugovore o tajnosti zakljuCene s vama, a koji, ako postoje,
svime prestaju vaZiti, osim ako Ugovorom nije izricito drukcije utvrdeno. Nijedna osoba nije ovlaitena ugovarati

:zmjene i dopune Uvjeta poslovne suradnje ili Ugovora, osim u pisanom obliku i uz naSu obostranu pisanu suglasnost.

22 Ako je Deloitte veé zapoteo svoje poslove, na primjer, prikupljanje informacija, planiranje projekta ili
2avanjem prvih savjeta, Klijent je suglasan da Ugovor stupa na snagu s potetkom tih poslova.

23 Definicije sadrzane u ovim Uvjetima poslovne suradnje, Ugovoru o preuzimanju angaZmana i svim njihovim
sodacima i prilozima imaju isto znagenje u cijelom ovom Ugovoru. U okolnostima koje nisu izriCito obuhvacene
Jgovorom primjenjuju se Standardni uvjeti. U slu¢aju razilazenja Standardnih uvjeta i uvjeta Ugovora, prednost se
daje Ugovoru.

1.4 Ako se zakljuti da je bilo koja odredba ovog Ugovora nezakonita, nistava ili neizvrsiva u cijelosti ili
djelomiéno, predmetna odredba ili njezin dio nec¢e dovesti do toga da ostale odredbe ne ostanu u cijelosti vaZzece i
proizvode pravne ucinke.

uUgovorne strane i ustupanje

1.5 Ovo je ugovor izmedu vas i Deloittea. Suglasni ste da ugovorni odnos zasnivate iskljucivo s Deloitteom kao
subjektom s kojim ste ugovorili prufanje Usluga. Unato¢ Cinjenici da odredene Usluge u okviru Ugovora moZe
provesti osoblje koje su Deloitteu ustupile druge Deloitteove strane na temelju ugovora g pruzanju usluga ili drugih
ugovora, Klijent se slaZe da nijedna Deloitteova strana, ukljucujuéi njihove partnere, osoblje ili zaposlenike
{uklju€ujuéi Deloitteove partnere, osoblje ili zaposlenike) (osim Deloittea) nece imati obveza prema Klijentu i da
Klijent neée podnijeti nikakav zahtjev ili pokrenuti nikakav postupak (ugovorom, protupravnim postupanjem,
povredom zakonske obveze ili na drugi natin te ukljucujuci, ali ne ograni¢avajuéi se na, zahtjev za naknadu 3tete
uzrokovane nepaznjom) na bilo koji nain u pogledu ovog Ugovoraiili u vezi s njim protiv bilo koje Deloitteove strane
(ukljutujudi Deloitteove partnere, osoblje ili zaposlenike) (osim Deloittea) ili bilo kojeg podizvodata kojeg Deloitte
moze angaZirati za pruzanje Usluga. lzuzeée Deloittea iz prethodne odredbe ne primjenjuje se na odgovornost po
osnovi tuzbenog zahtjeva ili postupka po osnovi navodnih prijevarnih radniji ili drugih oblika odgovornosti koji ne
mogu biti iskljueni prema mjerodavnom pravu.

16 U skladu s Ugovorom, nijedna ugovorna strana nije agent, distributer, poslodavac, partner, opunomocéenik,
sudionik u zajednitkom pothvatu, suvlasnik ili zastupnik druge stranke, osim ako je to konkretno navedeno u
Ugovoru. Svaka ugovorna strana nastupa kao samostalni ugovaratelj. Nadalje, ovaj Ugovor ne €ini nijednu ugovornu
stranu zakonskim zastupnikom ili opunomodenikom druge ugovorne strane niti se njime uspostavlja partnerstvo ili
zajednicki pothvat.

1.7 Nitko od nas ne moZe prenijeti ili na bilo koji drugi natin proslijediti Ugovor bez prethodnog izrigitog pisanog
pristanka druge strane; medutim, moZemo prenijeti Ugovor na bilo koju Deloitteovu stranu (osim podizvodata koji
nije Deloitteova strana), ukljuujuéi sve sljednike naseg poslovanja. Deloitte moZe povjeriti pruZanje svih Usluga iz
ovog Ugovora bilo kojoj drugoj Deloitteovoj strani i/ili bilo kojoj trecoj strani.

Prava treéih strana

1.8 Ni jedna osoba potpisnica ovoga Ugovora koja nije Deloitteova strana ili Deloitteov podizvodal nema
nikakvo pravo prisilne provedbe ni jednog ugovorenog uvjeta.

19 Ugovor se smije mijenjati bez suglasnosti trecih.
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“oesz nadih usluga i Isporuke iz ovog Ugovora, s naSom odgovorno$éu za iste, opisani su u Ugovoru o
ngazmana. Deloitte ¢e uloZiti razumne napore da Usluge isporudi u rokovima utvrdenima u Ugovoru
angaZmana ili na druge nacine dogovorene izmedu ugovornih strana. Osim ako u pisanom obliku nije
Zije utvrdeno, svi datumi za pruZanje Usluga, bez obzira na to je li ih odredio Deloitte ili Klijent, okvirne
nisu ugovorno obvezujudi.

Deloitte smatra da osobe zaduZene za angaZman moraju nastaviti raditi na predmetnom angaZmanu do
=z zavrSetka. Ipak, prema potrebi, Deloitte zadrZava pravo promijeniti pojedine ¢lanove tima, ali ée o takvim
ama pravodobno obavijestiti Klijenta te ée trenutaéne &anove tima zamijeniti iskljucivo struénjacima sa
= stupnjem struénog i tehnickog iskustva.

Zs:2njanje na dobivene informacije, odiuke i odobrenja

Suglasni ste s nasim pravom da se oslanjamo na sve nama dostavijene informacije te na vase odiuke i
renja u pogledu nasih Usluga te da imamo pravo pretpostaviti da su sve takve nama dostavljene informacije,
=3visno 0 izvory, istinite, potpune i ne dovode u zabludu te da je njihovo dostavljanje Deloitteu odobreno. Ne¢emo
> = odgovorni za posljedice nedozvoljenih, nepotpunih, netoZnih ili nevazeéih informacija koje su nam dostavljene
Iz Jrijeme pruzanja Usluga.

Tablicni prikazi i ra¢unalni modeli

24 Pri pruzanju Usluga, Deloitte se moZe pozvati na tablice ili modele (zajedni¢ki »~Modeli”} koje Klijent pruza
Deloitteu ili na koje se Deloitte, u skladu sa zahtjevom Klijenta, mora.osloniti (»Modeli Kiijenta”) ili koje je Deloitte
razvio ili inae upotrebljava u vezi s Uslugama (,Modeli Deloittea”). Svi takvi modeli imaju svoja ogranicenja i ne
moraju nuino dati valjane rezultate u svim moguéim kombinacijama ulaznih varijabli, tako da mogu sadrzavati
nezapazene postojece ili potencijaine pogreske. Osim ako je drukéije dogovoreno Ugovorom:

a) nismo duZni pregledati, testirati niti otkrivati eventualne pogreske u Modelima Klijenta i

b) nemamo obvezu dostaviti vam primjerak bilo kojeg Deloitteova modela za vasu uporabu.

U nekim slucajevima moze biti od pomo¢i da vam radi prakti¢nosti dostavimo primjerak jednog Deloitteova modela
ili vide njih kao objasnjenje ili ilustraciju Usluga ili s njima povezanih savjeta. Ako pristanemo na to, svaki takav model
izraduje se isklju¢ivo za nasu internu uporabu i u vezi s nagim pruzanjem Usluga i savjeta za vrijeme razdoblja
Ugovora, a ne kao samostalna Isporuka. Slijedom toga, ne ogradujudi se od Usluga i Isporuka iz ovoga Ugovora, ako
vam dostavimo bilo koji na$ model, to ne znaéi nikakvu nasu izjavu, nikakvo naie jamstvo ni obvezu, izriitu ili
presutnu, niti da time preuzimamo odgovornost za tognost, primjerenost svrsi, adekvatnost, potpunost ili
opravdanost koristenja bilo kojeg naSeg modela za va3e viastite potrebe. Prije nego Sto pocnete upotrebljavati bilo
koji na3 ili va3 model ili se oslanjati na njega, savjetujemo vam da ih podvrgnete odgovarajucoj provjeri.

¥

Zastita osobnih podataka
2.5 Informacije o obradi osobnih podataka:

Ugovorne strane su suglasne da ¢e Osobni podaci, proslijedeni od strane Klijenta, ¢lanova njegova osoblja ili
zastupnika, biti obradivani od strane Deloittea kao voditelja obrade podataka za ili u svezi sa sljede¢im svrhama:

(i} pruanja Usluga, (ii) poStivanja odredaba mjerodavnih zakonskih i podzakonskih ili strukovnih propisa,
(iii) odgovaranja na zahtjeve nadleznih tijela i komunikaciju s njima, (iv) administrativnih poslova koji se odnose na
Ugovor, financijsko-knjigovodstvene poslove, uskladivanje s internim aktima i analizu rizika te odrZavanje odnosa s



i

== -i%: uporabe sustava i aplikacija (vanjskih ili internih) za svrhu usluga informacijske tehnologije i
- sustava (,Svrhe”).

=3zci mogu obuhvacati podatke koji se odnose na Kiijentove predstavnike, osoblje, ¢lanove projektnog
wiate i ugovaratelje, kao i Osobne podatke ukljuéene u informacije koje je Deloitte stekao u vezi s

- ~svedene u ovom stavku, Osobni podaci smiju se davati i/ili prenositi Primateljima Osobnih podataka
~¢i voditelje zbirke osobnih podatakai izvriitelje obrade) kao 3to je to navedeno u Izjavi o zastiti privatnosti
. Prijenosi Osobnih podataka mogu obuhvadati prijenose Osobnih podataka izvan Europskog gospodarskog
z {EGP-a), ali samo pod uvjetom da su ispunjene pravne obveze propisane Zakonodavstvom u podrucju

= Odredba 2.5. sazetak je vazece Deloitteove Izjave o zadtiti privatnosti ( ,lzjava o zaStiti privatnosti”) i ne
~=r3fzva cijeli  tekst  lzjave o zadtiti  privatnosti,  koji je  dostupan  na poveznici:

,"wwa.deIoitte.com/ce/en/pages/about— deloitte/articles/de|oitte-ce-privacy-statement—for-clients.html.
: -2 uvjetom da to ne dovodido nesrazmjernog napora, Klijent osigurava da se paznja ispitanika (relevantnih ¢lanova
-:z5ija, predstavnika, ugovaratelja i klijenata) skrene na Izjavu o privatnosti.

) Zadrzavanje podataka: Dokumentacija koja se odnosi na preuzimanje obveze, ukljutujuéi Osobne podatke
-=dr¥ava se u razdoblju od 10 godina nakon isteka ugovornog odnosa ili kako je propisano relevantnim propisima o
:srjetavanju pranja novca ili drugim mjerodavnim zakonima i propisima.

R Ugovorne se strane obvezuju u obradi Osobnih podataka postivati odredbe Propisa o zastiti osobnih
podataka. Klijent potvrduje da je sve Osobne podatke koje je dostavio Deloitteu prikupio na zakonit, posten i
transparentan nacin.

Y

3. DUZNOSTI | ODGOVORNOSTI KLIJENTA
3.1 Vi ste odgovorni za utvrdivanje opsega Usluga prema svojim potrebama.
3.2 Naie pruzanje Usluga, raspored, iznos nasih Naknada i Trogkova ovise o to&nosti i potpunosti pretpostavki

sadrzanih u Ugovoru o preuzimanju angaimana. Klijent pristaje obavijestiti nas ako smatra da je bilo koja od
navedenih pretpostavki nerealistitna iz bilo kojeg razioga.

33 Obveza je Klijenta povesti racuna o tome da njegovo osoblje koje sudjeluje u provedbi Ugovora posjeduje
odgovarajuée vjestine i iskustvo. Ako neka Klijentova osoba ne odradi svoj dio posla kako se od nje zahtijeva, Klijent
se obvezuje zamijeniti tu osobu ili odrediti dodatno osoblje na Deloitteov zahtjev.

34 Klijent je suglasan s davanjem Deloitteu svih informacija potrebnih za pruZanje ugovorenih Usluga. U tom
smislu, ugovorne strane suglasne su s time da se Deloitte ne smatra informiranim na temelju (1) prethodnih
angazmana ili (2) informacija objavljenih na unutarnjim ili vanjskim web-mjestima ili forumima za razmjenu
elektronitkih podataka, tako da se sve informacije koje su bitne za Usluge iz ovoga Ugovora moraju dati izravno timu
na angarmanu, ¢ak i ako su nam prethodno dostavljene u sklopu nekog drugog ugovora ili ugovorenog posla,
odnosno dostupne na slufbenim web-mjestima ili drugim forumima za razmjenu elektroni¢kih podataka kojima
imamo pristup. Napominjemo da, ako u Ugovoru nije drukcije utvrdeno, Usluge koje Deloitte obavlja nisu revizija
niti neki drugi oblik testiranja ili verificiranja informacija koje su nam dostavljene tijekom pruZanja ugovorenih
Usluga.

3.5 Ako nam kao Kiijent dajete informacije ili dokumentaciju koja je namijenjena tre¢ima ili se za njih izdaje, ili
nam je dostavljena radi provjere, a namijenjena je tre¢ima i materijalno je znatajna u kontekstu bilo koje transakcije
ili problematike povezane s predmetom Ugovora, potvrdujete da je svaka takva informacija, ukljuéujuci midljenja, i
svaki takav dokument koji nam jest ili bude dostavljen u vase ime, istinit, to¢an, potpun i ne navodi na pogresne



. da svako misljenje, svaka nakana ili svako otekivanje u dokumentima odgovara istinskim namjerama i
jima i da je utemeljeno te da ne postoje bitne &injenice koje nisu u njima obznanjene, kao i da éete nas
:1iti 0 svakoj okolnosti koja moZe utjecati na iskazani polozaj, odnosno o svakoj naknadnoj spoznaji da je do$lo
mjena. U svakom slutaju, obvezujete se poduzeti korake koje Deloitte opravdano zatraZi radi ispravka bilo

iz 2:zve ili objavljene dokumentacije.

U slutaju da nam je potrebna pomo¢ pri pruzanju Usluga, Klijent ce (i) smjesta donijeti odluke i smjesta
#=22:4 odobrenja uprave; (i) odobriti potpuni i brzi pristup svojim ljudima i poslovnim prostorima te ljudima i
~2i-24nim prostorima povezanih drustava, kao i svim ostalim savjetnicima povezanim s angaZmanom i potrebnom
xom administracijom; (iii) smjesta ishoditi odobrenja, licencije i uvjerenja o sigurnosnoj provijeri (ukljucujudi
=1 zdobrenja, licencije i uvjerenja o sigurnosnoj provjeri koja se odnose na trece strane, Deloitteovo osoblje i
rzzzv0dace); te (iv) obavjedcivati Deloitte o svim prijedlozima i novostima u pogledu poslovanja relevantnog za
~wwze. Klijent je suglasan s time da je iskljuivo odgovoran za vodenje svih aspekata svog poslovanja, donosenje
zz’.ka i upravljanje svim ralunovodstvenim sustavima, sustavima unutarnjih kontrola ili sustavima informiranja
~L+zvodstva.

o7 Klijent se obvezuje pravodobno obavijestiti Deloitte o svim ponudama, svakom razvoju dogadaja i drugim
z:1znjima o kojima stekne saznanja, a koja su po njegovom misljenju bitna za Usluge, odnosno Transakciju.

33 Klijent je suglasan s time da je iskljuivo odgovoran za (a) donoSenje svih prosudba i odiuka uprave te
crzuzimanje svih odgovornosti uprave; {b) imenovanje pojedinca, idealno pripadnika viSeg rukovodstva, kao osobe
czzovorne za Klijentove odluke i nadzor Usluga; (c) osiguravanje nadzora Usluga i ocjenu prikladnosti i rezultata
-stuga; (d) prihvacanje odgovornosti za mjere, ako postoje, koje je potrebno poduzeti zbog rezultata Usluga.

R Kada Klijent informacije, materijale ili druge oblike pomoéi u pruzanju Us]uga daje posredstvom tredih ili
:ngazira druge dobavljate Ciji posao mo¥e utjecati na nau sposobBnost izvrSenja i isporuke ugovorenih Usluga, on
zdgovara za upravljanje tim osobama, njihovim radom i rezultatima njihovog rada, $to ukljutuje pravodobnost i
«valitetu njihovih informacija, materijala, odnosno drugih oblika pomodi i njihovog rada.

3.10 Klijent je svjestan i suglasan s time da uspjenost nasih Usluga ovisi o pravodobnom i efektivnom okonganju
poslova za koje ste zaduZeni prema Ugovoru, kao i o pravodobnom dono3enju odluka i davanju odobrenja koiji su
Klijentova obveza. Deloitte ima pravo osloniti se na Klijentove odluke, suglasnosti i odobrenja koje se odnose na
ugovorene Usluge i Transakciju te postupati po njima.

3.11 Kiijent isto tako snosi odgovornost za plaéanje Deloitteovih Naknada i Trotkova iz ovoga Ugovora.
Pravni i drugi strucni savjeti

3.12 Ugovorene Usluge mogu se odvijati istodobno s Uslugama vasih pravnih ili drugih savjetnika koji i inace rade
za vas. U vezi s izvrSenjem Deloitteovih Usluga, moZe se javiti potreba da Deloitte pregleda informacije koje su
pripremili Klijentovi pravni i drugi savjetnici, ali Deloitte nije ovladten davati nikakve pravne ni druge strucne savjete.
Svaki ugovor i sporazum ishod je pregovora izmedu strana koje ga sklapaju te ovime Klijent potvrduje da je sam
duZan pribaviti odgovarajude pravne i druge stru¢ne savjete te donijeti odluku o tomu je li ste u svim okolnostima
spreman prihvatiti bilo koji prijedlog ugovora ili sporazuma.

Publicitet

3.13 Imenovanje Deloittea prema ovom Ugovoru je pravni posao iz podrudja privatnog prava. Svaki savjet dan
Primateljima i, prema potrebi, predoten drugim osobama tajne je naravi. Klijent se obvezuje da neée sam, kao ni
putem bilo kojeg svog povezanog subjekta, 3to ukljutuje i) vade oviaitenike, direktore, zaposlenike, predstavnike i
zastupnike i i} ovisna drustva, eventualna holding-drutva, kao i njihova ovisna drustva te njihove ovlaitenike,
direktore, zaposlenike, predstavnike i zastupnike, odnosno svaku osobu koja s vama suraduje, bez Deloitteove
prethodne pisane suglasnosti poduzimati nikakve bitne korake ili radnje u vezi s objavljivanjem bilo kojeg



=0 koje tvrdnje ili komunikacije s bilo kojom osobom, ukljutujuéi vlasnike, koja se odnosi na neku
neko pitanje povezano s ugovorenim poslom, niti traziti ili poticati njihovo objavljivanje. ~ Ako
-¢rdnje ili komunikacija iz prethodnog stavka iz nekog razloga dospiju u javnost, Klijent je suglasan s time
12 ima pravo objaviti prema vlastitoj procjeni onoga $to je u njegovom interesu bez pozivanja Deloittea

JZAJAMNE OBVEZE | ODGOVORNOSTI

Jgovorne strane suglasno se uzajamno obvezuju sve informacije koje imaju jedna o drugoj i povjerljive su
i su pisano, odnosno usmeno oznagene kao takve, $to ukljuCuje i ovaj Ugovor te sve informacije koje se
= na ugovoreni posao ili su izvedene tijekom obavljanja ugovorenog posla, bilo prije, bilo nakon potpisivanja
227z ili za vrijeme kroz koje Ugovor ima pravnu snagu (,Povjerljive informacije”) (i) Cuvati kao tajne, (ii)
~=ienjivati iskljuéivo u vezi s pruzanjem, odnosno primanjem ugovorenih Usluga, odnosno za potrebe vodenja
<z svog uredskog poslovanja i (iii) ne davati ih tre¢ima bez prethodne pisane suglasnosti druge ugovorne strane.
.2dene obveze ne vrijede za informacije koje postanu dostupne javnosti na neki drugi natin, koje je bilo koja
_zovorna strana imala prije potetka ugovorenih Usluga ili prije nego $to su oznatene kao povjerijive, kao ni za one
<zie su zakonito ste¢ene od tredih strana koje ne podlijeZu obvezi €uvanja tajnosti informacija ili koje je primatelj
:zmostalno izveo. Deloitteov tim nece bez prethodne sugiasnosti Primatelja drugim osobama u Deloitteu koje su
:nga¥irane na poslovima za druge klijente pruZiti bilo kakve informacije povjerljive naravi o predmetu angaimana.

w

4.2 Obje ugovorne strane imaju pravo obznaniti tajne informacije svojim pravnim savjetnicima i) radi zastite
svojih legitimnih interesa i ii) poStivanja obveza propisanih odredbama zakona, prav:la struke ili regulatornih
zahtjeva. Klijent se obvezuje naknaditi sve troskove koji nastanu za Deloitte pri uskladlvanju s uvjetima objave u
pogledu Usluga nametnutih tijekom bilo kakvih sudskih postupaka ili'zakonodavnih postupaka koji ne obuhvacaju
veliko potrazivanje ili postupke protiv Deloittea, pod uvjetom da Deloitte smjesta o tomu obavijesti Klijenta i, ako je
to opravdano ili zakonski moguce, prije otkrivanja informacija.

43 Klijent je suglasan s time da Deloitte Povjerljive informacije dijeli s bilo kojom Deloitteovom stranom i bilo
kojim Podizvodacem ili vi$e njih koji sudjeluju u pruzanju Usluga (ili opcenito kao pomo¢ u uredskoj administraciji),
pri éemu se podrazumijeva da ce oni s Povjerljivim informacijama postupati u skladu s odredbama Ugovora. Nista iz
ovoga Ugovora ne sprjetava Deloitte da informacije dijeli, odnosno upotrebljava interno ili s drugim Deloitteovim
stranama za druge svrhe radi razmjene iskustva i vjeStina opce namjene a koji su upotrijebljeni, steceni ili su nastali
pruzanjem Usluga, uz primjenu prikladnih mjera za ofuvanije tajnosti klijenta.

4.4 Osim ako Ugovorom nije izri€ito drukéije regulirano, Klijent ovlad¢uje Deloitteove strane za stupanje u

kontakt, odnosno sastajanje s bilo kojom drugom osobom s kojom trebaju stupiti u kontakt u vezi s provedbom

Ugovora, odnosno na zahtjev Klijenta. Deloitteove strane mogu tim osobama za potrebe ugovorenih poslova dati
sve informacije koje su stekle tijekom obavljanja ugovorenih poslova, neovisno tome jesu li su one tajne iline, i ne
odgovaraju za njihovu kasniju primjenu.

45 Kiijent dopusta Deloitteu upuéivanje na usluge pruzene Klijentu u buducim prijedlozima, pismima
preporuke i sliénim dokumentima i, pri tomu, sluZenje njegovim nazivom i logotipom te opdenito opisivanje projekta.

4.6 Ako se ugovoreni posao odnosi na neku postojecu ili predioZenu transakciju, Klijent je svjestan toga da
Deloitte i/ili neka druga Deloitteova strana, $to ukljuCuje konkurentne ponuditelje, prodavatelje, ciljni subjekt ili neku
drugu osobu zainteresiranu za predmetnu transakciju, moida vec jest pruzala, trenutno pruza ili ée moida u
buduénosti drugim osobama pruZati druge Usluge u vezi s predmetnom transakcijom ili nekom s njom povezanom
transakcijom, 3to uklju€uje, ali nije ogranieno na dubinsko snimanje, izraZavanje uvjerenja ili porezno savjetovanje,
osim Usluga financijskog savjetovanja u podrucju korporativnih financija. Druge osobe iz prethodnoga stavka, koje



buduci kiijenti Deloittea ili neke Deloitteove strane, mogu imati, a vjerojatno i imaju interese
¥a3im interesima ili su u sukobu s njima.

¥z tim koji pruZa ugovorene Usluge nece dobiti nikakve informacije koje su drugi timovi Deloittea
trane stekle pruZanjem usluga tre¢im stranama u pogledu predmetne transakcije ili povezane
xoiu se primjenjuje obveza tajnosti prema tim tre¢im osobama, niti vam takve informacije dati ili ih
korist, ¢ak i ako je rije€ o informacijama koje mogu biti ili doista jesu relevantne za Usluge. Suglasni
tiv Deloittea i/ili njegovih strana necete pokretati nikakve tuzbene zahtjeve te da oni nece odgovarati
te i gubitke u vezi s pruzanjem Usluga drugima u skladu s ovim &lankom ili zbog toga $to vam nisu dali
e su stekli pruzajuci takve Usluge.

¢lanka ne utjece na nasu obvezu postupanja sukladno vaZeéim strukovnim standardima, kao nina nase
ste ti€u Cuvanja tajnosti kako su utvrdene u ¢lanku 4.1.

asan dio ovog Ugovora nece sprijeciti ili odvratiti bilo koju Deloitteovu stranu, ukljucujudi Deloitte, od pruZanja
Zrugim klijentima {uklju€ujuci usluge koje su istovjetne ili sline Uslugama) ili od uporabe ili dijeljenja u bilo
= 3vrhu bilo kakvog znanja, iskustva ili vjeStina upotrijebljenih, ste€enih ili nastalih tijekom pruZanja Usluga (u

s obvezama povjerljivosti podataka sadrzanim u ovom Ugovoru), ¢ak i ako su interesi tih drugih klijenata
i interesima Klijenta.

Sukobi interesa

37 Na3a je praksa da, prije nego Sto prihvatimo poslove, u odredenim okolnostima provjeravamo postojanje
sukoba interesa. Deloitteove strane pruzaju brojne razli€ite profesionalne usiuge klijentima, stoga ne moZemo biti
sigurni da éemo na vrijeme prepoznati sve situacije u kojima moze postojati sukob s interesima Klijenta. Molimo vas
da nas obavijestite o mogucem sukobu interesa koji bi utjecao na predmetni angaiman ¢im o tome steknete
saznanja.

Elektronicka komunikacija

4.8 Ugovorne strane suglasne su s mogucno3cu i pravom komuniciranja elektronickom postom, $to ukljuéuje i
internetsku komunikaciju. Nadalje, Klijent potvrduje da Deloitteovom osoblju radi djelotvornosti i u€inkovitosti rada
u prostorijama Klijenta moze biti potreban pristup mreZzama Klijenta radi, na primjer, pristupa Deloitteovim
aplikacijama i sustavima. Ugovorne strane ovime suglasno utvrduju da je internetska komunikacija po svojoj prirodi
nesigurna i da je moguce iskrivljavanje podataka, kaSnjenje u isporuci poruka, neisporucivanje poruka, te da mogu
biti prikladni i drugi nacini komuniciranja. Osim toga, internet je podloZan Sirenju racunalnih virusa. Sliéne opasnosti
prijete i pri Deloitteovu pristupu svojim sustavima s pomocu Klijentovih mreza. Ugovorne strane potvrduju da su im
poznate opasnosti i rizici te vrste, te je svaka duZna zastititi vlastite sustave i interese, bez uzajamne odgovornosti za
eventualne gubitke, Stete ili propuste uslijed uporabe elektronitke poste ili interneta kao oblika komunikacije ili
povezivanja osoblja ugovornih strana s mrezama ugovornih strana, odnosno pristupa istima, bilo po ugovornoj
osnovi, po osnovi gradanskopravnog delikta ili nekoj drugoj osnovi. lzuze¢e od odgovornosti iz ovoga &lanka ne
primjenjuje se na odgovornost za elektronicke poruke upuéene na netofnu adresu uslijed nemara.

Intelektualno viasnistvo

49 Deloitte je nositelj autorskih, patentnih i ostalih prava intelekutalnog vlasniStva (dalje u tekstu: ,Prava”)
izravno ili neizravno povezanih s Uslugama. Vlasnicka prava povezana s Uslugama prenesena su ili ée se prenijeti
Klijentu. Deloitte nije suglasan s bilo kakvim uvjetima koji su osmiSljeni na nacin da ograniCuju njegovo pravo da za
sebe ili druge razvije materijale koji su usporedivi ili sli¢ni onima koji su nastali kao posljedica pruZanja Usluga, bez
obzira na njihovu sli¢nost Proizvodima, u skladu s obvezama povijerljivosti izlozenima u nastavku.

4.10 Deloitte Klijentu pruZa sveobuhvatnu, neprenosivy, u potpunosti plaéenu licenciju, a tantijema (licencijska
naknada) je ukljucena u naknadu dogovorenu Ugovorom, za uporabu svih materijala dostavijenih Klijentu ili nastalih



<sluga u skladu s posebnim uvjetima ovog Ugovora i osobito uvjeta propisanih odredbom 5. ovog

e obvezuje Cuvati u tajnosti sve metode i tehnologije koje je Deloitte primjenjivao u obavljanju

#20visno o eventualnim suprotnim odredbama iz Ugovora, Kiijent je svjestan da Deloitte i njegovi
mogu u vezi s pruZanjem ugovorenih Usluga steéi opée iskustvo, vjeitine, opca znanja i zamisli koje ¢ée
latnicima ostati u paméenju. Klijent je suglasan s time da bilo koja Deloitteova strana upotrijebi i objavi
2nito iskustvo, viestine, znanje i ideje bez zadrike.

«iijent Ce isto tako imati pravo pristupa Deloitteovim tehnologijama te sluZenje njima samo u svrhu uZivanja
¢ nijednu drugu svrhy, u skladu s Klijentovim slaganjem s odredbama licencija koje su primjenjive na takve
=ove tehnologije, u skladu sa obavijestima Deloittea. Deloitte je vlasnik te ¢e ostati nositelj svih prava
:ziexzualnog vlasnidtva i drugih vlasnitkih prava svih vrsta u pogledu Deloitteovih tehnologija koje se
wiz2trebljavaju ili razvijaju u vezi s Ugovorom.

o
l:h

2 ~Deloitteove tehnologije” su sva znanja i softver, suielja sustava, predloici, metodologije, ideje, koncepti,
“zhaike, alati, postupci i tehnologije, ukljutujudi internetske tehnologije i algoritme koji su u vlasniStvu bilo koje
-zioitteove strane, za koje je bilo koja Deloitteova strana izdala licenciju ili koje je Deloitte razvio te koje
~zotrebljavaju Deloitte i njegovi Podizvodati pri pruZanju Usluga ili i izvrSavanju drugih obveza.

5. ISPORUKE
Nacrti i usmena komunikacija

5.1 U izvodenju zakljutaka moguce je da s vama usmeno razmjenjujemo ideje ili vam dostavimo nacrte natih
Isporuka (kako su utvrdene u Ugovoru o preuzimanju angaZmana) na unos vadih komentara. Navedeno &nimo
imajudi u vidu da se Klijent nece oslanjati ni na kakve nacrte ili usmene komentare ili savjete do trenutka dok ne
budu u svom konaénom obliku i pisano potvrdeni kao konaéni Proizvodi ili Isporuke. Sukladno tome, ne snosimo
nikakvu odgovornost ako Klijent odluti djelovati ifi se suzdrzati od djelovanja na temelju bilo kojeg nacrta ili usmenog
zapazanja ili savjeta. Ako se Klijent Zeli osloniti na Deloitteova usmena zapaZanja ili savjete ili postupiti u skladu s
njima, obavijestite nas o tome kako bismo ih mogli ugraditi u kona&ne verzije Isporuka. Nadalje, Deloitte Klijentu
Isporuke moZe dostaviti u obliku nacrta, elektronitkom i u papirnatom obliku te je moguce postojanje vise primjeraka
i verzija na razli¢itim medijima. U slutaju razilazenja, potpisana papirnata verzija krajnje Isporuke je konatna.

5.2 Osim ako je Ugovorom drukcije propisano, Klijent se slaZe da ¢e se smatrati da je on prihvatio sve Proizvode
ili Isporuke (i pruzene Usluge ili njihov relevantan dio) njihovom dostavom u kona&nom obliku ili kada Klijent prvi put
iskoristi Proizvode, ovisno o tomu koji od dvaju dogadaja prije nastane.

Uporaba Isporuka

5.3 Isporuke, kao i svi savjeti i sve preporuke koje Deloitte da Klijentu namijenjeni su isklju¢ivo Klijentu i
iskljucivo za svrhe utvrdene u Ugovoru i ne smiju se upotrijebiti ni za koje druge svrhe, niti citirati ili spominjati u
bilo kojem dokumentu, umnoZavati ili davati, bilo u cijelosti, bilo djelomice, drugima bez nase izritite prethodne
pisane suglasnosti.

Uporaba Proizvoda i Klijentovih dokumenata

54 Klijent ima pravo predoditi i objaviti Proizvode i Klijentove dokumente (uklju€ujudi sve izmjene i dopune)
koji su pripremljeni za njega i njemu dostavljeni temeljem ovoga Ugovora, uz uvjet da pri tome bez Deloitteove
izriCite pisane suglasnosti ni na koji na¢in ne povezuje Deloitte ni njegovo osoblje te nijednu Deloitteovu stranu s
Proizvodom koji je objavio te nijednim njegovim dijelom ili bilo &ime $to je iz njega izvedeno, $to ukljucuje, ali nije



< 72 uporabu Deloitteova imena, njegovih Zigova, logotipova i/ili oznaka branda, ali ih nema pravo
=cencirati ili na neki drugi nagin prenositi, Sto ukljuéuje y njima sadrana prava. U obavljanju ugovorenih
citte ima pravo dijeliti Klijentove dokumente u Klijentovo ime.

<3:m ako u Ugovoru nije izricito drukgije navedeno, ni jedna osoba osim Klijenta ne smije se oslanjati na
oizvode ifili iz njih izvedene informacije i Deloitte ne preuzima nikakvu odgovornost prema osobi kojoj
 ifili Proizvodi predoéeni ili u Cije ruke su dospjeli.

=i nakon datuma izdavanja Isporuka

: Seloitte nije duzan ajurirati ni jednu Isporuku na naéin da u nju ugradi dogadaje nakon dovrietka Ugovora,
< ;= zko drukéije nije utvrdeno u Ugovoru, datum isporuke ili potpisivanja konacne Isporuke, odnosno konaénog

oda, odnosno datum realizacije Transakcije za druge predmete isporuke, niti je duzan pratiti valjanost i
:zrenost Isporuka Klijentovoj svrsi.

)

Tzavijesti | objave

cLavijestiti | nadleZna tijela strana u predmetnim Sporazumima. Kiijent isto tako, sukladno istom zakonodavstvy,

uvjetom da je strana obvezna objaviti predmetne Isporuke (ili njihove hacrte) zbog mjerodavnog zakonodavstva,
rieSenja ili odluke relevantnog poreznog ili drugog javnog tijela.

6. ODGOVORNOST

6.1 Deloitte se obvezuje ugovorene Usluge pruziti uz primjenu duzne pozornosti urednog i savjesnog
gospodarstvenika.

6.3 Unatoc prethodnoj odredbi 6.2., Deloitte (ukljuéujuci njegove agente), uskiadu s ovim Ugovorom, odgovara
Klijentu isklju¢ivo za namjerne propuste ili krajnju nepainju te je predmetna obveza prikladna, primjerena i




~ 2713 s obzirom na Deloitteov udio u krivnji. Najve¢i ukupni iznos $tete koji Deloitte moZe biti obvezan platiti
%7771 za sve povrede ovog Ugovora, osim povreda zbog Deloitteova namjernog propusta, neée premasivati stvarne
~zze Deloittea navedene u nastavku. Ugovorne strane izraZavaju svoju izri€itu suglasnost da smatraju takvu
wr2gojelu rizika za povrede ovog Ugovora propisanu u prethodnoj reenici ove odredbe prikladnom i
#zz-arajuCom prirodi obveza Deloittea u okviru ovog Ugovora.

> 1 Deloitte ne odgovara za Stetu nastalu kao posljedica Klijentove uporabe Deloitteovih Isporuka ili savjeta za
- ¢ drukdije od onih utvrdenih u Ugovoru. :

2.2 Deloitte nece snositi odgovornost za naknadu 3tete Klijentu ako je Steta nastala zbog podnosenja Deloitteu
zznih ili nepotpunih informacija ili dokumentacije odnosno informacija ili dokumentacije koja navodi na pogrean
2g ili zbog djela ili propusta osobe koja nije Deloitte, osim ako bi, na temelju ispitivanja koje uobiajeno provode
:zvjetnici u okolnostima obuhvacéenima opsegom Usluga i s obzirom na Cinjenicu da Deloitte ne provodi provjere,
celoitte mogao opravdano zakljuiiti da su informacije lazne, nepotpune ili navode na pogresan trag.

5.3.4  Osim ako relevantnim zakonima nije zabranjeno, Deloitteova ukupna odgovornost po bilo kojoj osnovi, bilo
to ugovornoj, protupravnoj {ukljutujudi, bez ogranicenja, nepainju), gradanskopravnoj ili drugoj prema Korisnicima
za sve Gubitke koji proizlaze iz ovog Ugovora i Transakeije ili su s njima u bilo kakvoj vezi ne premasuju iznos Naknade
koju je Deloitte u stvarnosti primio.

6.3.5  Ako postoji viSe Korisnika ugovorenih Usluga, ogranitenje Deloitteove ukupne odgovornosti iz 2. stavka
ovoga Clanka rasporeduje se na sve Korisnike. Drugi korisnici obvezuju se da nece osporiti valjanost, pravne uginke
ili izvriivost te odredbe pozivajuéi se na nepostojanje podjele obestecenja ili na to da je tako podijeljen iznos
neopravdano nizak za bilo kojeg od korisnika.

6.3.6  Deloitte ni po kojoj osnovi, ukiju€ujuéi ugovornu, zakonsku, gradanskopravnu osnovu i nemar, ne odgovara
Klijentu za (i) Stetu koju je Klijent pretrpio po osnovi tuzbenih zahtjeva trecih, (i) izgubljenu dobit, izgubljeni goodwill,
izgubljenu poslovnu priliku ili izgubljene predvidene ustede, gubitak ili iskrivljavanje podataka, izgubljene prihode ili
uzalud utroseno vrijeme rukovoditelja ili osoblja, ili (iii) eventualne neizravne itete koje je Klijent pretrpio
(nIskljulene Stete”), neovisno o tome jesu li ugovorne strane o njima imale, odnosno trebale imati saznanja ili ne,
kao i neovisno o tome tko ih je prouzrocio.

6.4 Deloitte nije duzan prihvatiti niti prihvaca duznost i odgovornost prema bilo kojoj drugoj osobi osim prema
Klijentu. Nijedna Deloitteova strana ne odgovara za gubitke i $tetu koju su pretrpjeli treci zbog uporabe ili oslanjanja
na Deloitteove Isporuke ili savjete i preporuke.

6.5 NiSta iz Ugovora ne iskljutuje niti ograniava ili sprjetava podizanje tuzbenog zahtjeva po osnovi
odgovornosti za prijevaru ili druge oblike odgovornosti koje nije moguée zakonom ograniciti ni iskljuéiti. Ako
izuzimanje od odgovornosti drugih Deloitteovih strana iz &lanka 1. stavka 5. i Zlanka 6. stavka 2. Ugovora iz bilo kojeg
razloga ne vrijedi, na njih se primjenjuju odredbe o ogranitenju odgovornosti iz ovoga ¢lanka kao da su u njima
spomenuti.

6.6 Kad je rije€ o preporukama ili savjetima koje je Deloitte Klijentu prufio u nastavku, Deloitte nije odgovoran
za natin na koji takvu preporuku ili savjet Klijent ustvari iskoristi, osim ako je taj nacin sastavni dio preporuke ili
savjeta. Deloitte nije odgovoran za bilo koju odluku koju Klijent donese na temelju Deloitteova pruzanja Usluga
izloZzenih u nastavku.

6.7 Osim ako i u mjeri u kojoj je pravomocnom sudskom odlukom (ukljugujuéi zakljugak bilo koje Zalbe)
utvrdeno da su gubitci nastali uslijed prijevare koju je pocinila bilo koja Deloitteova strana, Klijent pristaje platiti
odstetu i osloboditi odgovornosti Deloitteove strane za sve gubitke i $tete koji su nastali pri obrani i rje3avanju
(ukljuCujudi izvrSavanje sudske odluke o dodjeli naknade $tete) bilo kojeg zahtjeva, tuzbe, potrafivanja ili postupka



~:2") bilo koje trece strane koji na bilo koji natin proizlazi u vezi s ovim Ugovorom, bez obzira na to temelji
~otraZivanje na optuzbi za Deloitteovu nepaznju.

*i:jedna stranka ne moZe podnijeti tuzbu, bez obzira na oblik, u pogledu Ugovora ili Usluga nakon vise od
‘na nakon nastanka razloga tuzbe u skladu s mjerodavnim pravom, osim ako je primjenjivo obvezno
;2 koje, prema mjerodavnom pravu Ugovora, nije moguée ograniciti.

NAKNADE | TROSKOVI

Sva se potraZivanja od Klijenta u okviru ovog Ugovora plaéaju bankovnim prijenosom, na temelju faktura
2= -2 Deloitte izdao u trenutku utvrdenom u Ugovoru ili najkasnije nakon $to se Usluge i/ili Proizvodi prihvate, na
~-z:2n naveden na predmetnoj fakturi te se mogu platiti nakon dostavljanja ili na datum dospijeéa faktura naveden
-om Ugovoru. Svi rauni koje izdaje Deloitte izdaju se u obliku porezne isprave.

TroSkovi se zaracunavaju u visini stvarno nastalih troskova. TroSkovi te vrste mogu obuhvatiti putne
i"zikove, troSkove smjeStaja, dnevnice, troSkove pribavijanja informacija propisanih odredbama mjerodavnih

z<ona i propisa, sudskih presuda i naloga ili po nalogu regulacijskih tijela, kao i tro$kove dostave isprava i materijala
t’eéima na zahtjev narutitelja te sve druge nuzgredne troskove u vezi s Uslugama nastale nakon $to su one pruene.

7.3 Sve naknade i svi troSkovi iz Ugovora plativi su u cijelosti, bez odbitaka po osnovi eventualnih poreza, drugih
cavanja i troSkova po bilo kojoj osnovi, koje sve placa platitelj, odnosno plaéaju se za njegov ratun i u njegovo ime.
Prethodno navedene naknade iskazane su bez poreza na dodanu vrijednost, koji ¢e se obracunati na iznos naknade
s datumom izdavanja rafuna i za koji ¢e se obratunati iznos naknade uveéati. Ako je Deloitte obveznik plaéanja
poreza na dobit ili drugih poreza i davanja, Druétvo j je suglasno s time da Deloitteu naknadi cuell iznos placen po toj
osnovi.

74 Procjena naknade temelji se na Deloitteovoj procjeni rada koji se odnosi na ugovorene poslove, uzimajuéi
u obzir pretpostavke iz Ugovora. Osim ako su se ugovorne strane drukéije sporazumjele Ugovorom (ili zasebnim
ugovorom o naknadi na koji se upucuje u Ugovoru), naknade se mogu izmijeniti ako se Usluge pokazu sloZenijima ili
vremenski zahtjevnijima od ofekivanog. Deloitte se obvezuje Klijenta obavijestiti ako smatra da postoji vjerojatnost
da ¢e naknade biti viSe od procijenjenih.

7.5 Procjena naknade za profesionalne usluge pretpostavlja da imamo potpun i brz pristup Klijentovim
poslovnim prostorima, direktorima, osoblju i savjetnicima relevantnim za Usluge u svako opravdano vrijeme.
Nadalje, ona pretpostavlja da cete osigurati standardni radni prostor za na3e ljude bez naknade, prikladno radno
okruZenje i povremene usluge tajnicke potpore, fotokopirne uredaje i ratunala te pristup telefonu, telefaksu i
modemima.

7.6 Ako u Ugovoru ili eventualno potpisanom sporazumu o naknadi za Usluge koje se njime ugovaraju nije
drukéije navedeno, naknade za profesionalne Usluge fakturiraju se mjeseéno, uz zavréni obratun po dovrsetku
ugovorenih Usluga. Raluni su plativi u roku od 14 dana, ratunajuci od datuma izdavanja ratuna koji je naveden na
racunu. U sluaju spora oko fakturiranog iznosa, Kiijent je duZan platiti nesporni iznos. Suglasni ste s time da Deloitte
ima pravo zaratunati zateznu kamatu na dospjele iznose, uklju€ujudi troskove u iznosu od 10 % godisnje. Ako Deloitte
snosi bilo kakve troSkove u pogledu naplate ili pravne trokove povezane sa zaka$njelim placanjem naknada za
profesionalne usluge, predmetni se troskovi Klijentu naplaéuju u zasebnom ragunu. Deloitte, bez ogranicenja svojih
prava ili pravnih rjedenja, ima pravo obustaviti ili prekinuti pruzanje Usluga u cijelosti ili djelomi¢no ako se iznos ne
podmiri u roku od trideset (30) dana od izdavanja fakture.

7.7 Osim ako je druk¢ije navedeno u Ugovoru (il zasebnom ugovorom o naknadi na koji se upuéuje u Ugovoru),
Deloitte ima pravo na sve Naknade i TroSkove nastale do datuma prekida ovog Ugovora iz bilo kojeg razloga.

&




opCl LVIET POSLOVANIA
siiteta ustuge

L pko u bilo kojem trenutku ocijenite daje mogute unapr'\jediti Usluge koje vam se pruzaju iliste nezadovo\]ni
- kojim vidom Usluga, obratite s€ partneru saduzenom z2@ pruianje s vama ugovoren'lh Usluga. OvO je ugovor 0
-_zanju usluga- Deloitte jam&i da ¢e Usluge pruziti u dobroj vieri i uz primjenu painje dobrog struénjaka te U
xvetem moguéem zakonskom opsegy porite davanje svih drugih jzravnih ili imp\ic‘ltnih jamstava.

;igasila

iz Nijedna ugovorna strana nije odgovorna ni za kakva kadnjenja u ispunjavan]u svojih obvezd ili nemoguénost
spunjavanja svojih obvezd sadrzanih U Ugovoru zbog uzroka izvan njezine razumne kontrole, ukljuéu]u(:i (bez
:-graniéenja) rat, pobuné, slonamjerna djela oitecenja, pozar, radnije bilo kojeg drzavnog il javnog tijela, kvar javne
slektritne mreze, neizvréenje ili kaénjenja U jzvréenju ohveza podizvodaéa jzvan njezine razumne kontrote ili

'1edostupnost'| materijala.

8.3 Ako je bilo koja od stranaka sprijetena ispuniti svoje obveze zbog bilo kojeg od prethodno navedenih
razloga, ond ¢e o tome obavijestiti drugu ugovornu stranu te ¢e druga ugovorna strana, ako jeto moguce, odobriti
razumno produ\jenje rokaza jzvréenje Ugovora. Ako visasila potraje dulje od tri mjeseca, obje ugovorne strane imaju

pravo raskinuti Ugovor.
odvojivost spornih odredaba

8.4 Ako neko mjerodavno tijelo utvrdidaje pilo koja odredba Ugovorad nistavna, nevazecaili neprovediva prema
vaze€im zakonima, prisiinim ili drugim propisima, takva odredba smatrase jzuzetom iz Ugovora pez utjecaja na ostale
odredbe, koje u cijelosti ostajuna snazi, uz uvjetdaje rijet o odredbi kojaneé proizlazi iz odredbe, sadrzajaili okotnosti
u okviru kojih je zakljutena, U kom sluaju s€ ne smije izdvoiiti od preostalih odredaba Ugovora. U tom se slutaju
ugovorne strane obvezuju zakljuditi jzmjene i dopune yUgovora koje ¢e imati 1édnak'| ili najblizi moguci pravni utinak
nigtavnoj, nevazecoj, odnosno neprovedivoj odredbi.
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Ja, Dunja Peri¢, stalna sudska tumacica za engleski i talijanski jezik, imenovana rjes
Zupanijskog suda u Zagrebu, broj 4 Su-564/2020 od 2. lipnja 2020., potvrdujem da g
odgovara izvorniku sastavljenom na engleskom jeziku.
Br. ovjere: 11-2022
Zagreb, 25. svibnja 2022.
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16 March 2021

Dear Mr. Debeljak,
Engagement Letter - Debt advisory services (Project “Bolt”)

1. INTRODUCTION

We, Deloitte Savjetodavne Usluge d.o.o. (“Deloitte”}, are writing to set out the terms on which we offer
to act for you, as your exclusive financial advisor, for the purpose of assiting you with proposed fund raising
of EUR 30m for DIV Grupa d.o.o. (the “Client”) and proposed fund raising of up to EUR 40m for
Brodogradevna industrija Split d.d., {the “Client”) both referred to hereafter as the “Transaction” and to
set out all matters upon which we will give advice. *

The terms are set out in this letter together with the enclosed “Standard Terms and Conditions” {the
“Terms of Business”) set out in Appendix 1. If not defined in this letter, terms or expressions which are
capitalised have the meaning set out in the section headed “Definitions” in the Terms of Business.

it is our understanding that the Client is considering the fund raise of EUR 30m in order to to refinance
portion of existing loans as well as for the general corporate purposes. Furthermore, the Client is seeking
to leverage an experienced financial advisor, who should facilitate the debt raising effort and coordinate
a competitive financing process in order to secure best terms available.

2. QUR SERVICES AND RESPONSIBILITIES

2.1 The Engagement Team

Deloitte intends to establish a project team which is dedicated to this engagement and which is managed
and supported by our most experienced senior professionals. The Project Team will involve:

« Mr. Darko Stanisavi¢, Partner, Financial Advisory CE South {Engagement Partner)
e Mr. Luka Vesnaver, Partner, Financial Advisory CE South {Quality Assurance Partner)
« Mr. Ante Salopek, Manager, Financial Advisory CE South (Engagement Manager)

e Mr. Vjeran Buljan, Senior Associate, Financial Advisory CE South (Team Member)

The company was registerad at Zagreb Commercial Court: MBS 080509041, paid-in Initial capitat: Kn 20,000.00; Board Members: Eric Daniel Olcott and Zlatko
Bazlanec; Bank: Privredna banka Zagreb d.d., Radnitka ceste 50, 10 000 Zagreb, bank account no. 2340009-1110172409; SWIFT Code: PBZGHR2X IBAN: HR43
23400091110172408.

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited ("DTTL"), its global network of member firms, and their related entities (coliectively, the —~f
“peloitte organization”). DTTL (&lsc referred to 25 “Deloitte Global’) and each of its member firms and related entities are legally separate and independent entitles, ”}
which cannct obligate or bind each other In respact of third parties. DTTL and each DTTL member firm and related entity is ltable only for its own acts and f
cmissions, and not those of eadh other, DTTL does not provide services to clients. Please see wy,gg}gmg.mfgﬁa&gm to learn more.

@ 2021. For information, contact Delotte Croatia. %
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2.2

3.1

The team will also consist of various junior staff members and administrative support personnel as
deemed necessary py Deloitte.

These people, together with the staff working on this engagement, comprise the Engagement Team.

scope of our Services

The scope of our Services and our responsibilities are set outin the rest of this Article and in Clauses 2 and
4 of the Terms of Business.The Services provided are not binding on tax or other goverr\mentai or
regulatory authorities Of the courts and do not constitute a representation, warranty, of guarantee that
tax or other governmental or regulatory authorities ot the courts will concur with any of our conclusions.

Our work programme will be divided into @ number of stages; some of which may run concurrently. These
stages are as follows:

Stage 1 — Support in the preparation and distribution of the client’s pranded information pack to the
potential {enders for both Div grupa d.0.0- and Brodogradevna industrija split d.0.0-

Stage 2~ Support in negotiations with the lenders alongside the client.
Stage 3 - support in discussions with the lenders related to the agreements.

We are not responsible for carrying out due diligence on the Client of for providing specialist of technical
advice {for example, o0 legal or faxation matters) or services which you have agreed to provide of procure
or would usually provide of procure. For the avoidance of doubt any services provided py any other

division of Deloitte {suchas worktobe carried out by our Tax, Auditor Reporting Accountants teams) shall
be subject 0 @ separate engagement {etter/fee arrangement.

We are authorised by you to do anything which is reasonably necessary either t0 carry out our services
pursuant 10 the engagement {including acting as your agent or through agents) or 10 comply with any
appiicabie laws, rules, regulations, authorisations, consents Of practice as may reasonably be appropriate
or may be reasonably required froma financial advisor. You agree 10 ratify and confirm everything fawfully
and reasonably done in the exercise of such discretion.

CLENT'S RESPONSIBILITIES

Client’s Responsibilities

in connection with the provision of the Services, W€ refer you to clauses 3 and 4 of the Terms of Business.
These confirm your responsibility for the provision of information and decision-making in connection with
the Services we aré to provide.

Unless we agree otherwise, you are responsible for arranging for the provision to you of the services of
other advisers including lawyers, reporting accountants, stockbrokers, tax advisers, valuers and
consultants. We may require access 1o and may rely on any advice they may provide for which you and
those advisers will be solely responsible. we will not be responsible for the work of such other
professionai advisers. If such services are required by YOUu. you will consult with us regarding the
appointment of these advisers- The fees of these advisers and any other third parties will be the
responsibility of the Client.

CONFIDENT IALITY AGREEMENTS

in performing this engagement, it will be necessary for us to release certain information confidential 10
you e.g. the lenders pack to potentia\ investors of lenders.

We will not release such information 1o any third parties until they have signeda confidentiality agreement
inaform acceptable t© you.The content of the agreement and the approval of any amendments proposed




by the third parties will be your responsibility. Deloitte does not provide legal advice, and we would
therefore recommend that, if you have not already done so, you instruct lawyers to assist you with the
drafting of the confidentiality arrangements and their agreement with third parties.

You will have sole responsibility for enforcement of any of the confidentiality arrangements.

FEES AND EXPENSES
fFees will be as follows:
Stage 1 A Fixed Fee of €30,000 payable as follows:

e  50% at signing of the Engagement Letter {15,000 EUR};
e  50% upon distribution of lenders pack to potential lenders (15,000 EUR);

Stage 2 Monthly retainer for support in due diligence discussions and negotiations with lenders
of £8,000/month; due at the end of each month, following the distribution of lenders
pack to the lenders, for maximum period of 5 months.

Stage 3 A Fixed Fees of €100,000 and £180,000 payable as follows:

s Fixed feeof £100,000, due and payable upon disbursement of the tenders’ funds to Div grupa
d.0.0. Fee will be payable if the financing raised exceeds at least €10,000,000.

e Fixed fee of €180,000, due and payable upon disbursement of the lenders’ funds to
Brodogradevna industrija Split d.o.0. Fee will be payable if the financing raised exceeds at
least €10,000,000.

All fees are payable in local currency Croatian kuna {HRK} ‘based on the exchange rate published by
Croatian National Bank on date of the invoice.

The aforementioned fees exclude out-of-pocket expenses and costs incurred in direct relation to the
provision of services, specifically travel, accommodation, and communication expenses which are to be
charged in addition t0 the above presented fees. The aforementioned fees furthermore exclude expenses
charged by third parties in relation to set-up and operation of a virtual dataro

Expenses and VAT will be added to these Fees as appropriate.

it should be noted that our Fees are structured to allow you to finance them largely from the funds raised.

if we withdraw from the Transaction, no Fee s applicable or whatever is appropriate.

in the event that you decide to withdraw from the Transaction before reaching the end of Phase 1, an
"ahort fee" equivalent to our time costs determined at our normal professional rates for corporate finance
work will be charged from the date of commencement to the date you decide to withdraw.

Our Fees have been estimated assuming a relatively trouble-free and short run to completion (circa three
to four months}. If this proves not to be the case, our Fees may be increased accordingly based on our
standard hourly rates.

Private gnd Tonfidential 3
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7.

10.

STANDARD TERMS AND CONDITIONS

Client has read and irrevocably accepts the attached schedule of Standard Terms and Conditions
contained in Appendix 1 which forms an integral part of this Engagement Letter. The Client expressly
acknowledges and agrees with the provisions of Clauses 1.5, 4.6 second paragraph, 4.8, 6 and 8.2 of the
Standard Terms and Conditions contained in Appendix 1 limiting the liability for damage. In case of
discrepancies between the Standard Terms & Conditions and the terms of the Engagement Letter itself,
the provisions of the Engagement Letter shall prevail.

OTHER SERVICES
Tox Advice

This engagement does not include the provision of tax advice. In due course, you may require assistance
with advising on the tax implications of the transaction. The provision of such advice is likely to be complex
and will be subject to the agreement of separate terms and fees between you and Deloitte’s Tax
department {an the basis that you decide to instruct our tax department to provide such advice)}.

Post Completion

We recognise that there are many issues that will arise in the period following completion which will
require professional input. As your financial advisers we are looking to build a long term and ongoing
professional relationship, so that we can help your business to grow successfully following the financing.

AGREEMENT TO THE TERMS

if, having considered the provisions of this Contract, you cgnclude that they are reasonable in the context
of all the factors relating to the engagement and our proposed appointment and you wish to engage us
on these terms, please confirm your written acceptance of this Contract by signing and returning the
attached copy.

AUTHORISED SIGNATURE

Each of the Client signatories signing below warrants and represents that he/she is authorised to enter
into this Engagement and that he/she is authorised {or has access to the persons authorised) to enter into
the Transactions as described and contemplated by the Engagement for the purposes of completing any
Transaction as contemplated herein.

TERMINATION

This Engagement Letter has been entered into by the parties on 16.03.2021. for an indefinite period of
time. This Engagement Letter shall terminate only upon the occurrence of the earlier of the following:

a) completion of the Transaction; and/or

b) termination of this Engagement Letter by notice; each party may terminate this Engagement
Letter by notice served on the other party with a notice period of 5 days which shall start to run
upon the receipt of the notice by the other party; or

c) By Client with immediate effect upon receipt by Deloitte of written notice of Client specifying an
event of gross negligence of Deloitte in the performance of Deloitte’s responsibilities as described
hereunder which has previously been communicated to Deloitte and not corrected within a
mutually agreed period of time {which can not be shorter than 15 days) by Deloitte; or

private and Corfidential 4
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On copy

. in whole or in part, with immediate effect upon written
b nes that {a) a governmental, regulatory, or professional
r otasr entity having tne farce of law has introduced a new, or modified an existing, law,
istion, interpretation, or decision, the result of which would render Deloitte’s
of any part of the Contract illegal or otherwise unlawful or in conflict with
independence or professional rules, or (b) circumstances change (including, without limitation,
changes in ownership of the Client or any of its Affiliates being any company, partnership or other
legal entity (other than a natural person) which from time to time directly or indirectly controls,
is controlled by or is under the common control with, Client (“Affiliate”} such that Deloitte’s
performance of any part of the Contract would be iflegal or otherwise unlawful or in conflict with
independence or professional rules.

Subject to all payment obligations under Article 5 of this Engagement Letter having been fulfilled, all rights
and obligations of the parties under this Engagement Letter shall cease to be effective upon the
termination hereof, with the exception of the provisions hereof relating to indemnification,
confidentiality, governing law and resolution of disputes which shall survive any termination of this
Engagement Letter.

in the event that a Transaction is completed within 12 months of the date of termination of this
Engagement Letter, then Deloitte shall be entitled to receive from the Client the Success Fees as provided
for in Article 5 of this Engagement letter, unless the Engagement Letter was terminated by the Client
pursuant to point ¢) above or by Deloitte.

GOVERNING LAW AND JURISDICTION

This Contract shall be governed by, and interpreted and construed in accordance with Croatian law. The
parties undertake to amicably settle all disputes (including claims for set off, claims related in any invoice
or invoiced amount and counterclaims), disagreements or complalnts arising from the realisation of this
Contract before it is lodged with the court. In the case the parties cannot settle the disputes amicably, the
dispute shall be settled by the courts in Croatia.

FINAL PROVISIONS

This Engagement Letter will be executed in English and the services will be delivered in the English
Language.

This Engagement Letter constitutes the entire agreement between the parties with respect to the
engagement and supersedes any previous agreements between the parties. Modification of this letter
shall be possible only in the form of written amendments, numbered in ascending order, expressly
referring to this Engagement Letter and signed by authorised representatives of the parties.

This Engagement Letter shall become valid and effective upon its sighature by both parties and it shall be
binding upon their legal successors as well.

This Engagement Letter has been executed in two (2) counterparts and each party shall receive one
counterpart.

000 Zagrels
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Deloitte

DEFINITIONS

@ ”

“Addressees”, “you

“Beneficiaries”

“Client”

“Client Documents”

“Contract”
“Controlier”

“Data Protection
Legislation”

“Deliverables”

“Deloitte”, “we”

“DTTL Parties”

“Engagement Letter”

“Expenses”

“Fees”

“Personal Data”

“Processor”

“Products”

Appendix 1

STANDARD TERMS AND CONDITIONS

The addressee(s) of the Engagement Letter {(including the Client}. If there are no
Addressees other than the Client, references to the “Addressees” or “you” are to
be read as references to the Client.

Those other persons {if any) who {a) we and the Addressees have agreed may have
the benefit of and rely on the Services and Deliverables on the terms of the
Contract and (b) to whom we have agreed to assume a duty of care in respect of
the Services under written arrangements with them.

The party or parties defined as the Client in Article 1 of the Engagement Letter.
Where there is more than one such party, references to “Client” in these Terms of
Business includes the plural where appropriate.

Documents to be prepared by you or by a combination of you and your advisers
with our assistance, but where you retain sole responsibility for the document.

The Engagement Letter, any appendices, enclosures and the Terms of Business.
A controller or data controller {as defined in the Data Protection Legislation).

The following legislation to the extent applicable from time to time: {a) national
laws implementing the Directive on Privacy and Electronic Communications
(2002/58/EC); (b} the General Data Protection Regulation {2016/679); and (c} any
other similar national privacy law.

Outputs of your Project, which may include advice and assistance, Written
Deliverables, Products or Client Documents, as specified in the Engagement Letter.

Deloitte Savjetodavne Usluge d.o.o.

All entities (including Deloitte] that are members of the Deloitte Touche Tohmatsu
Limited worldwide network (“DTTL"} and each of their subsidiaries, predecessors,
successors, assignees and subcontractors, and all partners, Client, members,
owners, directors, employees and agents of all such entities.

The engagement letter which incorporates these terms.

Out-of-pocket expenses which include travel costs, accomodation, subsistence,
and goods and services purchased on the Client’s behalf.

Our fees as defined under the Engagement Letter, plus VAT where applicable.

Any personal data (as defined in the Data Protection Legislation) processed as part
of or in relation to the Services.

A data processor or processor (as defined in the Data Protection Legislation).

Documents or other outputs prepared jointly by a combination of our personnel
working together with your own and in which your personnel retain responsibility
for the decisions and judgements underlying them.

The company was registered at Zagreb Commercial Court: MBS 080509041; paid-in initial capltal: Kn 20,000.00; Board Members: Eric Danle! Olcott and Ziatko
Bazianec; Bank: Privredna banka Zagreb d.d., Radnitka cesta 50, 10 000 Zagreb, bank account no. 2340005-1110172409; SWIFT Code: PBZGHR2X 1BAN: HR43

23400091110172409,

Deloitte refers to one or more of Delaltte Touche Tohmatsu Limited (*DTTL"), its global network of member firms, and their related entities {collectively, the
"Deloltte organization”). DTTL {also referred to as “Deloitte Giobal™) and each of its member firms and related entities are legally separate and Independent entities,
which cannot obligate or bind each other in respect of third parties. DTTL and each DTTL member firm and related entity is Hable only for Its own acts and
omissions, and not those of each other, DTTL does not provide services to clients. Please see wyp.doiniltecomsen/abai to learn more.

© 2021. For informalion, contact Dealoitte Croatia,




“Recipient”

“Services”

“Terms of Business”

“Transaction”

“Written Deliverables”

A natural or legal person, pubtic authority, agency or another body, to which the
personal data are disclosed (as further defined in the Data Protection Legislation).

The corporate finance services, details of which are set out in the Engagement
Letter and any appendices and enclosures.

The terms of business set out in this Appendix.

Where applicable, the transaction or proposed transaction described in the
Introduction to the Engagement Letter.

A Deloitte-branded Deliverable in the form of a Deloitte report or letter.
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1 THE CONTRADT 3Z9W/EEN U5

1.1 The wnoe o7 tre commrall o n tne Addressess and Deloitte is described in the Contract. Nothing we
discussed ¢ ement Letter induced, nor forms part of, the Contract (including but

043}

not limited 1o &= ments which, if any, you agree are terminated hereby) unless it is specifically
setoutinthis Co sed to agree any variations in the Terms of Business or the Contract unless
these variaticns gre do } and agreed in writing between us.

1.2 if we have already started work {e.g. by gathering information, project planning or giving initial advice) then
you agree that this Contract applies retrospectively from the start of our work.

1.3 The definitions set out in these Terms of Business, the Engagement Letter and any appendices or enclosures
shall have the same meaning throughout this Contract. In circumstances where an occurrence is not covered by
the Engagement Letter expressly, the Standard Terms & Conditions will apply. In case of discrepancies between
these Standard Terms & Conditions and the terms of the Engagement Letter itself, the provisions of the
Engagement Letter shall prevail.

1.4 If any provision of this Contract is determined to be illegal, void or unenforceable in whole or in part, such
provision or the affected part shall be deemed not to form part of this Contract but all other provisions together
with the remainder of the affected provision shall remain in full force and effect.

Contracting parties and assignment

1.5 This Contract is between you and Deloitte. You agree that your relationship is solely with Deloitte as the entity
contracting with you to provide the Services. Notwithstanding the fact that certain Services under the Contract
may be carried out by personnel provided to Deloitte from other DTTL Parties through service or other agreements,
you agree that none of the DTTL Parties, including their partners, personnel or employees (including Deloitte
partners, personnel or employees) (except Deloitte) will have any liability to you and that you will not bring any
claim or proceedings of any nature {(whether in contract, tort, breach of statutory duty or otherwise and including,
but not limited to, a claim for negligence) in any way in respect of or in connection with this Contract against any
of the DTTL Parties, including their partners, personnel or employees {including Deloitte partners, personnel or
employees) (except Deloitte) or any subcontractors that we may use to provide the Services. The foregoing
exclusion does not apply to any liability, claim or proceeding founded on an allegation of fraud or other liability
that cannot be excluded under Applicable faw.

1.6 This Contract does not make either of us an agent, distributor, employer, partner, fiduciary, joint venturer,
co-owner or representative of the other except as specifically stated in the Engagement Letter. Each party is an
independent contractor. Further, this Contract does not make either of us a legal representative or fiduciary of the
other, nor does it create a partnership or joint venture.

1.7 Neither of us may assign or otherwise transfer the benefit of this Contract without the prior express written
consent of the other, save that we may assign the benefit of this Contract to any of the DTTL Parties (other than a
subcontractor that is not a member of DTTL), including any successor to our business. Deloitte may subcontract
any Services under this Contract to any other DTTL Party and/or any other third party.

Third party rights
1.8 No person who is not a party to this Contract other than the DTTL Parties and our subcontractors, if any, shall
have any rights to enforce any of its terms.

1.9 This Contract can be varied without any third party’s consent.

2 OUR SERVICES AND RESPONSIBILITIES TO YOU

2.1 The scope of the Services and any Deliverables to be provided under this Contract together with our
responsibilities for them are as described in the Engagement Letter. We will use all reasonable efforts to supply

the Services in accordance with any timetable referred to in the Engagement Letter or otherwise specified by the
parties. However, unless specifically agreed otherwise in writing between you and Deloitte, all dates given by
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Deloitte or specified by you for the supply of the Services are intended for planning and estimating purposes only
and are not contractually binding.

Engagement Team

22 It is the intention of Deloitte that the persons assigned to the engagement should continue with the
engagement until it terminates. Nevertheless, if needed, Deloitte reserves the right to change individual team
members but will inform the Client, in a timely manner, of such changes and will only substitute current team
members with other professionals of similar level of professional and technical experience,

Reliance on information provided and decisions and approvals *

2.3 You agree that we shall be entitled to rely on all information provided to us and on your decisions and
approvals in connection with our Services and to assume that all such information provided to us from whatever
sources is true, complete and not misleading and that its provision to us is authorised. We will not be responsible
for the consequences of any information provided to us in the course of the Services not being authorised,
complete, accurate or current. .

Spreadsheet & Computer Modelling

2.4 In the course of providing the Services, we may make reference to spreadsheets and or computer models
{together "models") that you may provide to us or ask us to rely upon ("Your Models"} or that we may have
developed or used in connection with the Services ("Our Models"). All models have limits and may not produce
valid results for all possible combinations of input data; errors and potential errors may thus go unnoticed. Unless
otherwise expressly agreed in the Engagement Letter:

a) we will not be responsible for reviewing, testing or detecting any errors in any of Your Models and

b) we will not provide you with a copy of any of Our Models for your use.

In some cases it may be expedient for us to provide you for your convenience with a copy of one or more of Our
Models by way of explanation or illustration of our Services or related advice. Where we agree to do so, any such
model will have been developed solely for our internal use and incidental to our providing the Services and advice
during the engagement rather than being a Deliverable of itself. Consequently, without in anyway gualifying the
Services and Deliverables pursuant to this engagement, in providing you with any of Our Models, we make no
representation, warranty or undertaking (express or implied) in relation to and take no responsibility for the
accuracy, suitability, adequacy, completeness or reasonableness of any of our Models for your own use. Prior to
manipulating or placing any reliance on any models - Our Models or Your Models - you are advised to carry out
appropriate checks upon them.

Personal Data Protection

2.5 Information on personal data processing:

The parties acknowledge that the Personal Data provided by the Client or its staff members and representatives
will be processed by Deloitte as a Controller, for the purpose of, or in connection with:

(i) the provision of the Services; (ii) compliance with the applicable legal, regulatory or professional requirements;
(iif} addressing requests and communications from competent authorities; (iv) Contract administration, financial
accounting, internal compliance and risk analysis, and client relationship purposes; {v) utilization of systems and
applications {hosted or internal} for information technology and information system services (the “Purposes”).

The Persona! Data may include data regarding the Client’s representatives, personnel, project team members,
suppliers and contractors, as well as the Personal Data included in the information obtained by Deloitte in relation
to the Contract.

For the Purposes indicated above, the Personal Data may be disclosed/transferred to and processed by the
Recipients of Personal Data {including the pPersonal Data Controllers and Personal Data Processors) as indicated in
the applicable Deloitte Privacy Statement. The transfers of Personal Data may include transfers outside of the
European Economic Area (EEA) but only provided that the legal obligations as stipulated by the Data Protection
Legislation for such transfers are fulfilled.

26 Clause 2.5 is a summary of the applicable Deloitte privacy statement {the “Privacy Statement”) and is not a
complete reflection of the Privacy Statement, which is available at https://www2.deloitte.com/ce/en/pages/about-
deloitte/articles/deIoitte-ce-privacy~statement—for-clients.htm!. To the extent that it does not involve a
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disproportionate effort, the Client shall ensure that the Privacy Statement is prought to the attention of data
subjects {its retevant staff members, representat'\ves, contractors and clients}).

2.7 Data Retention: The engagement documentation, including the personal Data shall be retained fora period of
10 years following the expiration of the contractual relationship or as required by the relevant anti-money
faundering regulations ofr 30y other applicable laws and regulations.

2.8 Each party shall comply with the Data Protection Legislation when processing personal Data. The Client
confirms that all the Personal Data provided 1o Deloitte has been collected jawfully, fairly and in @ transparent
manner.

3 YOUR RESPONSIBILITIES
3,1 Youare responsible for determining that the scope of the Services is appropriate for your needs.

3.2 Our performance of the Services, the timetable and the level of our Fees and Expenses each depend on the
accuracy and completeness of any assumptions et outinthe £ngagement Letter. You agree to telt us if you believe
any of these assumptions aré unrealistic for any reason.

3.3 You will be responsible for ensuring that your staff involved with this Contract has the appropriate skills and
experience. if any of your staff fail to perform as required, you will provide additional or replacement staff as we
may reasonably request.

34 Youwill give us all the information that is necessary for the performance of the Services. in this context, you
agree we shall not be treated as being on notice of (1) information given 10 us in the coursé of previous
engagements Of {2) information posted onan internal or external web site of other electronic data sharing forum,
and so all information that is relevant to the Services must be given directly to the engagemént team even if the
same information has been giventous previously in the course of @ different contractor engagement Of is available
on a web site of other electronic data sharing forum 1o which we have access. Please note that, other than as set
out in the £ngagement Letter, we will not audit or otherwise test or verify the information provided to us in the

course of the Services.

3.5 Whereyou supply information of documentation 10 US, if it is for publication to third parties of for use by us
in verifying matter for publication 1O third parties or is OF may be material in the context of any transaction or
matter connected with the engagement, you agree that such information {including statements of opinion) and
documents supplied by you of on your pehalf when taken as @ whole and each statement of fact therein will be
true, accurate, complete and not misleading, that every statement of opinion, intention or expectation therein will
pe honestly held and fairly based and that there will be no material facts not disclosed therein which by their
omission make any statement therein misleading and thatyou will inform us of any circumnstances which may alter
the position oF if you subsequently learn that this is not so. In any such case you will take all such steps as we
reasonably require 10 correct any statement Of publication.

3.6 Where needed to assist us in performing the Services, the Client will {i) take decisions and obtain management
approvals promptly; {ii) give us full and prompt access 1o its people and premises and those of its affiliates and to
its other advisers associated with the engagement, together with all necessary administrative support; {iii) obtain
any approvals, ficences and security clearances promptly (including any relating to third parties, our personne\ and
any subcontractors). The Client agrees that it remains solely responsible for managing all aspects of its business,
for taking all decisions and operaling all accounting, internal control of management information systems.

37 You will keep us promptly informed of any proposals, developments of other matters of issues of which you
are aware and which in your view are material to the Services or the Transaction.

38 Youshall be solely responsible for, among other things () making all managementjudgements and decisions,
and assuming all management responsibilities, {b) designating an individual, preferab\y within senior management,
tobe responsible for the Client's decisions and to oversee the Services, (c) providing oversight of the Services and
evaluating the adequacy and results of the services, {d) accepting responsibility for the actions, if any, to be taken
arising from the results of the Services.

private and Confidential




3.9 Where you are using third parties 10 provide information, materials or other assistance in support of the
Services, OF you are employing other suppliers whose work may affect our ability to deliver the Services, you will
be responsible for the management of such persons and their performance, including the timeliness and quality of
their input and work.

3.10 You acknowledge and agree that our performance of the Services is dependent on the timely and effective
completion of your own activities and responsibilities in connection with this engagement, as well as timely
decisions and approvals by you. We are entitled t0 rely and act on your decisions and approvals relating to the
services and the Transaction.

3,11 The Client will also be responsible for paying our Fees and Expenses in accordance with this Contract.

Legal and other specialist advice

3.12 Qur Services may be conducted alongside your legal or other advisers, acting separately for you. To the extent
they relate to our performance of the Services, we may need to review sections of draft agreements prepared by
your legal or other advisers but we are not qualified to provide legal or other specialist advice. Any agreement is
the product of negotiation between its parties and you agree that it is your responsibility t© obtain appropriate
legal or other specialist advice and to decide whether in all the circumstances you are prepared to accept any
proposed agreement.

publicity

3,13 The appointment of Deloitte under this Contract is @ private engagement. Any advice given is confidential to
the Addressees and to any other person to whom we consider it appropriate to show it. You undertake that you
will not, and will ensure that none of your associates (being your i) officers, directors, employees, representatives
and agents; and ii) subsidiaries, holding companies (if any) and each of the subsidiaries of such holding companies
and each of their respective officers, directors, employees, representatives and agents from time {0 time) or any
persons acting in concert with you will, take any material step or action in relation to, or publish or procure or
solicit the publication of, any document, statement or communication to anyone {including your shareholders) in
connection with any fransaction of matter connected with the engagement without our prior written consent. if
for any reason any such document, statement of communication is made without our consent, you acknowledge
that we shall be entitled to publish any documents, statements 0f communications as we think fit in our interest
without liability.

4 RESPONSIBILITIES TO EACH OTHER

Confidentiality

4.1 We each agree that where either of us is in possession of information about the other that is by its nature
confidential, or is designated as such by the other {(whether in writing of orally), including this Contract and any
information related to or created during the engagement, whether prior 10 the execution of this Contract or
afterwards during the effectiveness of the Contract ("Conﬂdential information”}, we each undertake 10 (i) keep it
confidential; {ii) use it only in connection with providing and receiving the services or for purpose of support either
party’s office administration; and (iii) not to disclose it to any other person without the other’s prior written
consent. These undertakings will not apply toany information that otherwise becomes generally publicly available,
was possessed prior to the commencement of the Services {or prior to being designated as Confidential
information), or is lawfully acquired from a third party who is under no obligation of confidence or information
which is or has been independently developed by the recipient. The Engagement Team will not disclose to any
other individuals within Deloitte engaged on work for any other potential client any confidential information
relating to the subject matter of the engagement without the relevant Addressee’s consent.

4.2 We each will be entitled to disclose Confidential information (i) to our legal advisers, 10 protect our own
legitimate interests and (i) to comply with any applicable tegal, professiona! or regulatory requirement. The Client
agrees 10 reimburse any cosis We may incur in complying with any such disclosure requirement relating to any of
our Services imposed in any proceedings or regulatory process not involving any substantive claim or proceeding
against us, provided that we notify the Client promptly and, where reasonably of fegally possible, prior to
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4.3 You agree that we may share Confidential information with any subcontractors and service suppliers we use
to provide the Services and with any DTTL Party to provide the Services of more generally to support our office
administration on the understanding that they will treat the information as Confidential Information in accordance
with the provisions of this Contract. Nothing in this Contract will prevent or restrict us from using or sharing
internally or with other DTTL Parties for any purpose any knowledge, experience and skills of general application
used in, gained or arising from performing the Services, subject to appropriate safeguards to preserve client
confidentiality.

4.4 Unless otherwise specifically agreed in the Engagement Letter, the DTTL Parties are authorised by the Client
to speak to or meet with any other person whom they may need to contact to perform the engagement or who
the Client requests the DTTL Parties to contact. The DTTL Parties may release to them for the purpose of the
engagement any information, whether confidential or not, which they have obtained during the course of the
engagement and shall not be liable for any use subsequently made of that information.

45 In respect to deals which are completed, the Client allows Deloitte to refer to the services executed for the
Client in future proposals, reference letters and similar documents and in doing 5o, to use his name, iogo and
describe the project in general.

4.6 Where the engagement relates to a transaction of proposed transaction, you accept and agree that Deloitte
and/or any other DTTL Party may have provided, may be providing, or may in the future provide other services
including, but not limited to, due diligence, assurance, or tax advisory services {but excluding corporate finance
advisory services) in connection with the Transaction or a related transaction, to other parties including (but not
limited to) competing bidders, the vendor, the target, or any other party interested in the Transaction {on either
side). Such other parties {who may include existing or future clients of Deloitte or of a DTTL Party) may, and indeed
are likely to, have interests that compete and/or are in conflict with your own.

You agree that the team providing the Services will not be provided with, and will not disclose to you or useé for
your benefit, any information that other teams from Deloitte or from a DTTL Party have obtained in the course of
providing services to other parties in relation t0 this Transactionor a related transaction which is subject to an
obligation of confidentiality owed to those or third parties, even though such information may be, and indeed is
likely to be, relevant to the Services. You agree that you will not bring any claim against Deloitte or any DTTL Party,
and that we and they shall not be liable for any losses, arising out of or in any way connected with our or their
provision of services to other parties, as permitted by this clause, or the non-disclosure to you of information
obtained in the course of providing such services.

Nothing in this clause overrides our obligations to comply with the applicable professional standards or our
obligations of confidentiality as set outin clause 4.1.

Nothing in this Contract will prevent or restrict any DTTL Party, including Deloitte, from providing services to other
clients {including services which are the same orF similar to the Services) or using or sharing for any purpose any
knowledge, experience or skills used in, gained or arising from performing the services (subject to the obligations

of confidentiality set out herein even if those other clients’ interests are in competition with the Client.

Confiicts of interest

47 It is our practice, in appropriate circumstances, to check for conflicts of interest before taking on
engagements. DTTL parties provide many different professional services t0 clients and we cannot be certain that
we will identify all situations where there may be a conflict with your interests. Please notify us promptly of any
potential conflict affecting this engagement of which you are, or become, aware.

Electronic communications

4.8 We each agree that we may communicate with each other by e-mail (including the internet). You further
acknowledge that in order for our personnel to operate effectively and efficiently from your premises they may
require access to your networks, for example, 1o enable access to our applications and systems. We each recognise
that the internet is inherently insecure and that data can become corrupted, communications are not always
delivered promptly (or at all) and that other methods of communication may be appropriate. In addition, the
internet is prone to viruses. Similar hazards apply where we access our systems via your networks. We each
recognise these hazards and so each of us will be responsible for protecting our own systems and interests and
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neither of us will be responsible 1o the other on any basis {contract, tort or otherwise) for any l0ss, damaege Of
omission in anyway arising from the use of e-mail (including the internet} as 3 form of communication of from our
personneﬁ connecting to oF accessing your network, The exclusion of fiability in this clause shall not apply to any

tiability which arises out of the negligent incorrect addressing of any electronic communication.

intellectual property

49 The copyright, patent and other intellectual property rights {hereinafter referred to as the “Rights”) directly
or indirectly related to the Services shall vest in peloitte. No title or proprietary rights related to the Services are
or will be transferred t0 the Client. Deloitte does not agree 10 any terms that may be construed 3s precluding of
{imiting in any wWay its rightto develop for itself, or for others, materials that are competitive with or similar 10 those
produced as aresultof the Services, irrespective of their similarity to the Deliverables, subjecttothe confidentiality
obligations set forth herein.

4.10 Deloitte grants the Clienta nonexclusive, non-transferable, fully paid, whereas royalty {license fee)ls included
in the Fee agreed in the gngagement Letter, license to use all material prov‘rded to the Client Of otherwise
generated in the course of carrying the Services pursuant 10 the specific terms of this Contract and In particular

the terms specified under clause > of this Appendix.

4.11 The Client shall keep confidential any methodologies and technology used by Deloitte to carry out the
Services.

412 Notwithstanding anything 10 the contrary in the Contract, the Client acknowledges that Deloitte and its
subcontractors, in connection with performing the Services, may develop of acquire genera\ experience,_sk'rl\s,
knowledge, and ideas thataré retained in the memory of their personnel. The Client agrees that any DTTL party
may use and disclose such general experience, skills, knowledge and ideas without restriction.

4.13. The Client <hall also be entitled 10 have access 10 and use of those peloitte Technologies supplied solely for
the purposes of receiving the Services and for no other purposes in accordance with and subject to agreement by
the Client with the provisions of the licenses applicable to such Deloitte‘Techno\og‘res as notified by Deloitte.
Deloitte will own and retain ownership of all intellectual property rights and other proprietary rights of any kind in
the Deloitte Technologies that are used or developed in connection with this Contract.

4.14 "Deloitte Techno\og'res” means all know-how and software, system interfaces, templates, methodologies,
ideas, concepts, techniques, tools, processes, and technologies, including web-based technologies and algorithms
owned by, ficensed to of developed by any DTTL Party and used by peloitte and its Subcontractors in perform'mg

the Services of other obligations-
5 DELIVERABLES

Drafts and oral discussions

51 In formulating our conclusions, we may discuss ideas with you orally or show you drafts of the products or
Written Deliverables {as speciﬁed in the Engagement Letter) for your comment. We do this on the pasis that you
will not rely on any drafts or oral comments OF advice unless their content is finalised and confirmed to you in
writing in the final Products of written Deliverables. Accordingly, we will not be responsible if you choose to act,
or refrain from acting, on the pasis of any drafts or oral comments Of advice. If you want to rely or act on oral
comments, Of advice, please let us know in order that we may deal with them in our final Written Deliverables.
Furthermore, foryour convenience, the Written Deliverables may pe made available toyou indraftor in electronic
aswell as hard copy format. Multiple copies and versions of documents May therefore exist in different media. In
the case of any discrepancy, the signed hard copy of the final Written Deliverable is definitive.

52 Unless the gngagement Letter specifies other arrangements, you agree that each product of peliverable will
pe deemed accepted by you {and our Services, OF the relevant part of them, completed) when itisinits final form
or when you first make use of the product Of Deliverable, whichever first occurs.

use of Deliverables
53 TheWwritten peliverables and any other advice and recommendat‘rons we provide toyou arefor your exclusive
use and must be used solely for the purpose described in the Engagement Letter. They must not be used for any

private and Conﬁdentia\




e e e e

other purpose, recited or referred to inany document, copied or made available {in whole or in part) to any other
person without our prior written express consent.

Use of Products and Client Documents

5.4 You may disclose (but not sell, license or otherwise purport to transfer any rights in) the Products and Client
Documents (including any amendments or modifications thereto) prepared and delivered to you pursuant to this
Contract, provided that you shall in no way associate Deloitte or its personnel (or any of the DTTL Parties) with any
such disclosed Product or any portion or derivative thereof, including, but not limited to use of Deloitte’s name,
marks, logos and/or branding without our express written consent. We may distribute Client Documents on your
behalf, in carrying out the Services.

55 Save as expressly provided by the Engagement Letter, no person other than you may rely on the Written
Deliverables, Products and/or information derived from them and we accept no responsibility to any other person
to whom the Written Deliverables or Products are shown or into whose hands they may come. .

Post date events

56 We have no responsibility to update any Deliverable for events occurring after completion of this Contract
{which, unless provided otherwise in the Engagement Letter, will be the date on which the final Written Deliverable
or Product is delivered or signed and, for other Deliverables, completion of the Transaction), nor to monitor its
continuing relevance or suitability for your purposes.

Notification and disclosure

57 Deloitte may be obliged to notify relevant authorities of certain types of arrangements and of proposals 10
implement such arrangements. The decision to make such a notification, its timing and content, is a matter that
Deloitte reserves entirely to its sole discretion. However, Deloitte may inform the Client if Deloitte proposes to
make, or has made, any such notification that Deloitte believes may be relevant to the Services. Deloitte may also
be obliged to notify those authorities of the participants in those agrangements. The Client may also have
obligations under the same legistation to give notification of such arrangements. Where there are other current or
future laws or regulations in any jurisdiction that require disclosure relevant to Deloitte’s Services, Deloitte will also
comply with those disclosure reguirements. For the avoidance of doubt, nothing in this Contract restricts any party
to this Contract from disclosing any Deliverables {or drafts thereof) to any relevant taxation or other public
authority provided the party is obliged to disclose such Deliverables {or drafts thereof) due to applicable legislation,
ruling or decision of the respective taxation of other public authority.

6 LIABILITY PROVISIONS
61 We will perform the Services with reasonable skill and reasonable care.

6.2 Each party shall be responsible for damages caused to the other party by breach of its obligations arising out
of this Engagement Letter in accordance with the applicable legal provisions. Deloitte remains responsible to the
Client for all of the Services performed or 10 be performed under this Contract, including Services performed by
DTTL Parties. Accordingly, to the fullest extent possible under applicable faw, a) none of the DTTL Parties {except
Deloitte) will have any liability to the Beneficiaries; b) the Client will not bring, any claim or proceedings of any
nature (whether in contract, tort, breach of statutory duty or otherwise, and including, but not fimited to, a claim
for negligence} in any way in respect of or in connection with this Contract against any of the DTTL Party {except
Deloitte); and c) the Client will also ensure that no other member of the client group which is not a party to the
Contract brings any claim or proceedings of any nature (whether in contract, tort, breach of statutory duty or
otherwise, and including, but not limited to, a claim for negligence) in any way in respect of or in connection with
this Contract against any of the DTTL Parties. Neither any individual partner nor any employee shall assume any
responsibility (including responsibility in any personal capacity) for the Services provided under this Contract. The
Client agrees that it will not bring any claim against any of the Deloitte individual partners and employees as
Deloitte remains responsible and liable to the Client for the acts or omissions in relation to the Services provided
under the terms of this Contract.
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6.3 Notwithstanding clause 6.2 above, Deloitte {including its agents) shall be liable to you under this Engagement
Letter only for willful misconduct, tort and gross negligence, whereas such liability shall be just, equitable and
proportionate to Deloitte’s share of fault. The maximum aggregate amount of damages that Deloitte may become
obliged to pay you for all breaches of this Engagement Letter, except for breaches due 10 willfut misconduct, shall
not exceed the Fees actually received by Deloitte hereunder. The parties expressly acknowledge and agree that
they consider such allocation of risk for preaches of this Engagement Letteras provided for in the previous sentence
of this clause as appropriate and corresponding to the nature of obligations of Deloitte under this Engagement
Letter.

63.1 We will not be liable for any losses or damages arising out of your use of our Deliverables or our advice for
a purpose other than as set out in the Engagement Letter. .

6.3.2 Deloitte shall incur nO liability for damages to you if the damages arose due to the provision of false,
misleading of incomplete information of documentation to Deloitte or due 10 the acts or omissions of any
person other than Deloitte Of DTTL Parties, except where, on the basis of the enquiries normally undertaken
by advisers in the circumstances of the scope of the Services and having regard 10 the fact that Deloitte is

not undertaking verification work, it would have been reasonable for Deloitte 10 discover that the
information was false, misleading or incomplete.

6.3.4 Unless prohibited by mandatory faws, our total liability of whatever nature, whether in contract, tort
{including, without limitation, negligence), under statute of otherwise to you and to Beneficiaries, for any
and all Losses arising from or in any way in connection with this Contract and this Transaction, shall not

exceed the Fees actually received by Deloitte hereunder.

6.3.5 Wherethere is more thanone eneficiary of the Services, the limitation in this clause 6.2 onour total liability
to all Beneficiaries shall be apportioned by and amongst them. No Beneficiary shall dispute OF challenge the
validity, operation of enforceability of this clause on the grounds that no such apportionment has been sC
agreed or on the ground that the agreed share of the limitation amount sO apportioned 1o any Beneficiary

is unreasonably low.

6.3.6 Inno event shall we pe liable to you, whether in contract, statute, tort (including, without limitation,
negligence) of otherwise for {i} loss of damage incurred as @ result of third party claims; (i) toss of profit,
goodwill, pusiness opportunity of anticipated savings, 10ss of or corruption 1o data, loss of revenues of
wasted management of staff time; OF {iii) incidental, special, punitive, exemplary, indirect of consequential

loss or damage; {together, “gxcluded Losses”) whichyou may suffer, howsoever caused and whether or not

you or we knew, or ought 10 have known, that the Excluded Losses would be likely 10 be suffered.

6.4 Deloitte neither owes nor accepts any duty to any person other than you. No DTTL Party shall be liable for
any Losses suffered by any other person caused by thatorany other person’s use of or reliance onour Deliverables
or our advice and recommmendations.

65 Nothing:h this Contract shall exclude, restrict {or prevent a claim being prought in respect of} any liability
arising from fraud or other liabilities which cannot lawfully be limited or excluded. If the fiability exclusion for the
other DTTL Party contained in clauses 15 and 6.2 above is for any reason not effective, then the limitations on
liability provided for in this clause shall apply to the other DTTL Parties as if they were named therein.

6.6 Inrespect of any recommendations 0Of advice provided to you by Deloitte hereunder, Deloitte shall not be
responsibie for the manner in which such recommendation oF advice has actually been used by you, unless this
manner was part of the recommendation oF advice. Deloitte will not be liable in respect of any decisions made by
youasa result of the performance by Deloitte of its Services hereunder.

67 Unlessand then only to the extent they have been finally and judicially determined {including the conclusion
of any appeal) t© have been caused by the fraud, gross negligence and wilful misconduct of any of the DTTL Parties,
you agree 10 indemnify and hold harmless the DTTL Parties against all losses or damages which they incur in the
defence and settiement {including meeting any judicially determined award of damages) of any demand, action,
claim of proceeding (a “Claim") brought by any third party in any way arising in connection with this Contract
whether or not such Claim is founded upon an allegation of our negligence.
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