UGOVOR O CESIJI - Prodaja
potrazivanja

Ugovor br. S029/2015

Sklopljen izmedu:

SOCIETE GENERALE - SPLITSKA BANKA
d.d., Split, R BoSkovica 18, Hrvatska, u daljnjem
tekstu Cedent, OIB 69326397242, kojeg zastupa
Predsjednik Uprave Andre Marc Richard Prudent-
Toccanier

i

B2 KAPITAL d.0.0., Zagreb, Radnitka 41 |,
Hrvatska , OIB 57509775367 , u daljnjem tekstu
Cesionar, kojeg zastupaju prokuristi Igor
Androsevi¢ | Tanja Miljani¢ Preseéki,

PREAMBULA

Cedent je odabrao Cesionara za suradnju zbog
njegove struénosti, kompetentnosti i iskustva u
ovom podrutju, kao i zbog njegovog odgovora na
potrebe Cedenta.

Cedent se po prirodi svoje registrirane
gospodarske djelatnosti neprekidno razvija |
postaje nositel] Trazbina koje se odnose na
dugove svojih klijenata nenaplacene po dospijeéu
(dospjelih, a neplacenih dugovanja) te 2eli prodati
ta dospjela, a nenaplac¢ena potraZivanja i ostvariti
trenutnu financijsku korist, stoga on prenosi na
Cesionara sva prava nad tim dospjelim a
nenaplacenim trazbinama.

Cesionar je izrazio svoj interes da otkupi od
Cedenta, sva prava koja proiziaze iz Portfelja
navedenog u Prilogu 3 ovog Ugovora

Cedent jam&i postojanje duga, ali ne i naplatu
istog. Cedent ne odgovara za eventualnu
insolventnost Duznika

Cesionar potvrduje i razumije da su TraZbine u
portfelju klasificirane kao "neuredne", &to znadi da
Du2nik (kao &to je navedeno u nastavku) nije
izvrsio jedno ili viSe placanja koja je du2an izvriti
pod uvjetima Trazbine;

Cesionar je zajedno sa svojim pravnim poreznim,

ASSIGNMENT CONTRACT -
Sale of Accounts Receivable

Contract No. S029/2015

Made between:

SOCIETE GENERALE - SPLITSKA BANKA
d.d., Split, R. Boskovita 18, Croatia, hereinafter
referred to as Assignor, Personal |dentification
Number OIB 69326397242, represented by Andre
Marc Richard Prudent-Toccanier Chairman of the

Managing Board
and

B2 KAPITAL d.o.0., Zagreb, Radnitka 41
Personal Identification Number57509775367
hereinafler referred to as Assignee, represented
by procurists Igor Androevi¢ and Tanja Miljani¢
Presecki

RECITALS

The Assignor has chosen to work with the
Assignee because of its expertise, competence
and experience in the area, as well as because of
its response to the Assignor's needs.

The Assignor is according to the nature of its
registered  business  activity,  constantly
developing and becoming the bearer of the
Claims relative to the debts of its cliants that are
outstanding past the due date (due outstanding
debts) and wants to sell such due outstanding
receivables and achieve immediate financial
benefit, and therefore transfers all rights over
such due outstanding receivables onto the
Assignee.

Assignee has expressed its interest to purchase
from the Assignor all rights arising from the
Partfalio indicated in Appendix 3 to this Contract,

The Assignor guarantees for the existence, but
not for the collection of the debt. The Assignor
shall not be liable for any insolvency of the
Deblor.

Assignee confirms and understands that the
Claims are classified in the portfolio as
"defaulted”, which means that the Debtor (as
indicated below) has defaulted on one or several
payments it has been obligated to perform
according to the terms and conditions of the
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financijskim,
Djelatnicima, izvréio nezavisnu pravnu, poreznu,
financijsku, ratunovodstvenu i poslovnu dubinsku

ratunovodstvenim | drugim

analizu  Portfelia, osobito putem analize
dokumentacije koja je stavljena na raspolaganje
nemu 1 njegovim Djelatnicima u "Dataroom"
otvoren od 14.05.2015 do 28.05 2015 i putem
povezanog procesa pitanja i odgovora.

Cesionar je trgovatko drustvo specijalizirano za
administraciju i upravljanje potraZivanjima te zeli
kupiti od Cedenta spomenuta potraZivanja koja se
odnose na dospjela, a nenaplacena dugovanja u
cjelini i nepodijeliena, sa svim pripadajuéim
pravima, tako &to ¢e ste¢i puno viasnidtvo nad
istima.

Cesionar se obvezuje ispuniti obveze navedene u
avom Ugovoru te izjavijuje da je sposoban ispuniti
uvjete ovog Ugovora,

Cedent | Cesionar su Ugovorne strane u ovom
Ugovoru.

DEFINICE

U ovom Ugavoru (u nastavku “Ugovor’} rijedi
pisane velikim pogetnim slovom imat ¢e sljiedete
znacenje.
Ugavor Odnosi se na ovaj Ugovor
zajedno s Prilozima.
DuZnicl Odnosi se na kiljente prema
kojima Cedent ima dospjelu
neplacenu traZbiny;
Dataroom Odnosi se na sigurnosni link
na kojemu se nalazi za
svakog Duznika sva
Dokumentacija 0
potraZivanjima iz Portfelja
Duznika.

Pravanad Odnosi se na sva prava
potraZzivanjim Cedentz koja proizlaze iz
a ugovaranja TraZbina po
Duzniku, ukljuéujudi prava na
dospjela, a neplaéena

dugovanja.

Datum
stupanja na
snagu

Odnosi se na datum kad je
Cesionar u cijelosti platio
Kupoprodajnu  cijenu u
skladu s Clankom 7

Datum
potpisivanja

Znagi datum sklapanja ovog
Ugovora . datum

Claim,

The Assignee has, together with its legal, tax
financial, accounting and other advisers,
conducted an independent legal, tax, financial,
accounting and operating due diligence review of
the Portfolio, notably through the analysis of the
documentation made available to it and to its
advisers in a Data Room apened from 14.05.2015
til 28.052015 and through the related Q&A
process

The Assignee is a company specialising in the
administration and management of receivables
and wants to buy from the Assignor the above
receivables relative to due outstanding debts full
and undivided, with all associated rights, by
acquiring full title of them

The Assignee undertakes to fulfi obligations
indicated in this Contract and declares to be able
to meet terms & conditions of this Contract.

The Assignor and the Assignee are Parties in this
Contract.

DEFINITIONS

In this Contract (hereinafter the “Contract’) the
words with an initial capital letter shall have the
following meaning
Contract Means this Contract together
with the Appendices.
Debtors Means clients to whom the
Assignor has a due
outstanding receivable.
Data Room Means the safety link at
which the entire Receivables
Documentation from  the
Debtors Portfolio is available
tor every Debtor.

Rights to
Receivables

Means all of the Assignor's
rights arising from the
contracting of Receivables
from a Debtor, including the
rights to due outstanding
debts.

Effective date Means the date when the
Purchase Price as referred to
in Article 7 has been fully

paid by the Assignee

ALY




potpisivanja ugaovornih
strana.
Execution Means the date when this
Kupoprodajn Odnosi se na iznos naveden Date Contract is executed. ie.
acijena u Prilogu 1 ovog Ugovora koji signed by the Parties.
Cesionar plada Cedentu kao
naknadu za Portfel]
Purchase Means the amount indicated
Price in Attachment 1 to this
Priviemeno Znati razdoblje od Contract, payable by the
razdoblje (iskljutivo) Datuma presjeka Assignee to the Assignor as
do  (ukljutivo)  Datuma remuneration for the
stupanja na snagu; Portfolio.
Interim Period Means the period from (but
Radnlidan Znadi bilo koji dan (osim excluding) the Cut-Off Date
praznika, subota i nedjelja) to (and including) the
kada banke u Hrvatskoj Effective Date
posiuju;
Business Day Means any day (except
holidays and weekends)
Dospjela,a Odnosi se na dospjele, a when banks In Croatia are
neplaéena neispunjene obveze platanja open for business;
dugovanja Kkiljenata Cedenta, zajedno
sa njihovim  pripadajuéim
obavezama, koje prolstjedu
iz raspoloZive dokumentacije, Due Means due and outstanding
koji su iskazani kao nov&ani outstanding payment obligations of the
iznos| koje Cedent ima pravo debts Assignor's clients, together
primiti na osnovu ugovora with their associated
koje je zakljutio sa svojim liabilites  arising  from
klijentima u toku provodenja i available documents,
razvijanja svoje poslovne expressed as amounts of
aktivnosti money which the Assignor is
: entitled to receive based on
TraZbina - Odnosi se na trazbinu koja contracts made with its
Sva zakonska predstavija glavni dug i sva clients in the course of
prava nad povezana prava koja; implementation and
dospjelim,a 1. proistiéu iz glavnog development of its business
neplaéenim duga (kamata, zatezne activity.
dugovanjima kamate i druge dospjele
obveze) § Claims - All  Means the claim
2. suU povezana sa glavnim statutory representing the principal
dugom rights to due debt and all associated rights

Puni prijenos
dokumentacij
e koja se
odnosi na
trazbine

3. jesu ili mogu postati
aktivna prava ]
buduénosti (u smislu
stvarnih  prava nad
pokretnom i
napokratnom imovinom)

Odnosi se na zakonski
vazedi prijenos  fizicke
dokumentacije  kojom se
identificiraju i utvrduju
dospjela, a neplacena
dugavanja iz Priloga 3 ovog
Ugovora, pri &emu po
najboliem saznanju Cedenta
ni u kojem sludaju ne moze

outstanding that:
debts 1. result from the principal
debt (interest, default
interest and other due
liabilities)
2 are related to the
principal debt
3. are or can become
active rights in future (in
terms of property rights
to chattel and real
estates)

Full transfer Means the legally vald

of documents transfer of physical
relative to documents which Identify
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Prenesene
trazbine

Nominaina
vrijednost
potrazivanja

Datum
presjeka

postojati sumnja o postojanju
il negovu viasnistvu nad
potrazivanjima. To ukljucuje,
ali nije ograniteno na sve
pravne dokumente kojima se

identificiraju | koja ¢&ine
dugovanja, u pegledu
postojanja, iznosa, uvjeta,

prava, koristi, iskljucenja i
sva druga dokumentacija i
ugovori koji su nastali u toku
Zivotnog ciklusa dugovanja.
Puni prijenos dokumentacije
mora se dogoditi u roku
odredenom u Prilogu 4 ovog
Ugovora.

Odnosi se na tra2bine koje
predstavijaju  dospjela, a
neplacena dugovanja, koje
Cesionar kupuje po
ugovorenoj cieni | koje
Ispunjavaju sljedeces uvjete:
1. punovaZne su u vrijeme
prijenosa
2. njihov nosilac je Cedent
3. dugovanja nisu u
potpunosti otplacena do
datuma presjeka i mogu

se dokazati
Dokumentacijom o
potrazivanju.

Odnosi se na punu vrijednost
predmeta prodaje kao u
ratunovodstvenim
izvjestajima Cedenta,
iskazana na Datum presjeka
kao saldo za prodaju, a koji
se sastoji od iznosa glavnice
I obradunatih kamata |
zateznih kamata iskazanlh u
stvamim brojevima u Prilogu
1

Odnosi se na dan kada Je
Cedent formirao listu
potraZivanja koja su predmet
prodaje (Prenesene trazbine)
na temelju svojih baza
podataka ifili
ratunovodstvenih  izvjestaja,
a na koji dan se sva prava,
vlasniStva, kamate i koristi
Cedenta koji su rezultat
dospjellh, a neplaéenih
dugovanja na koje se odnose
traZbine koje su predmet
ovog Ugovora, prencse na

receivables

Transferred
Claims

Receivables
nominal value

Cut-Off Date

and establish due
outstanding debts  from
Appendix 3 to this Contract,
where there can  be,
according lo the Assignors
best knowledge, in no case
any doubt about the
existence of receivables or
its title to receivables This
includes, but is not limited to,

any legal documents
identifying and constituting
debts, in respect of
existence, amount,

conditions, rights, benefits,
exclusions and any other
documents and contracts
created during the lifetime of
the debt The documents
must be fully transferred
occur within the term defined
by Appendix 4 to this
Contract.

Means the receivables
representing due outstanding
debts, purchased by the
Assignee at the contracted
price. and meeting the
following conditians:
1. valid at the time of
transfer
2 barmne hy the Assignor
3. not fully repaid by the
Cut-Off date and
provable by the
Receivables
Documentation.

Means the full value of the
item sold as caried in the
Assignor's accounting
reports on the Cut-Off Date
as the balance for sale, and
consisting of the principal
amount and accrued interest
and default interest
expressed in actual figures in
Appendix 1

Means the day when the
Assignor has formed a list of
receivables subject to sale
(Transferred  Receivables)
based on its databases

4
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Dokumentaci)
ao
potraZivanjim
a

Portfel]
identificiranih
potrazivanja

Cesionara, s time da ucinak
prijenosa  ovog prava
nastupa datumom platanja
ukupne kupoprodajne cijene
tj. Datumom stupanja na
snagu

QOdnosi se na dokumentaciju
koja dokazuje postojanje i
visinu trazbine. Tu spada i
kompletna dokumentacija o
sudskom ili drugom postupku
na osnovu tuZbi ukoliko je
takav postupak pokrenut u
cilju prisilne naplate kao i sva
druga dokumentacija koja je
U posjedu Cedenta, a koje je

neophodna kao potvrda
potrazivanja u  trenutku
prijenosa. Popis

dokumentacije nalazi se u
Prilogu 4. ovog Ugovora.

Odnosi se na zbir
Identificiranih  potrazivanja
koja se odnose na dugovanja
Cedentovih duZnika (iznosi,
pravni  statusi) koji su
navedeni u Prilogu 3, ovog
Ugovora.

Osim ako ne postoji odredba suprotnog sadrZaja,
navodenje jedne ili vife klauzula smatra se
navodenjem klauzula Ugovora.

Recelvables
Documentatio
n

Identified
Recelvables
Portfolio

and/or accounting reports, on
which date ali of the
Assignor's  rights, titles,
interest and benefits resulting
from due outstanding debts
relative to claims subject to
this Contract shall be
transferred onto the
Assignee, considering that
effect of this transfer occurs
on the day of full payment of
contract price ie. on the
Effective date

Means the documentation
that proves the existence and
amount the claim This also
includes complete
documents about any court
or other procedure based on
legal action if such process
has been initiated for the
purpose of debt enforcement
as well as any other
documents held by the
Assignor and necessary to
confirm the receivable at the
time of transfer The list of
documents is attached as
Appendix 4 to this Contract

Means the sum of identified
receivables relative to the
debts of the Assignors
debtors  (amounts, legal
statug) specified in Appendix
3 to this Contract.

Unless there is a stipulation to the contrary,
reference to one or more clauses is taken to
mean reference to clauses of the Contract
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1. Predmet Ugovora

(1) Predmet  ovog Ugovora je prijenos
potrazivanja | svih prava koja proiziaze iz istih, sa
Cedenta na Cesionara u odnosu na dospjela, a
neplacena dugovanja iz Priloga 3, avog Ugovora,
a koja potraZivanja proizlaze iz bankovnih
produkata (kredita, tekuéih racuna i kreditnih
kartica) koji su otkazani jli koji su istekli po
redovnom tijeku, a najkasnije jedan dan od dana
potpisa ugovora.

(2) Predmet prijenosa u skladu s ovim Ugoverom
|e Portfelj identificiranin potraZivanja.

(3) Sukladno Ugovoru, a s uéinkom od Datuma
stupanja na snagu, Cedent prenosi na Cesionara
sva Prava nad potraZivanjima iz Portfelja, bez
ostavijanja moguénosti Cesionaru eventualne
regresne naplate od Cedenta (dalje u tekstu: Bez
regresa) u mjeri i pod uvjetima kaji postoje od
Datuma stupanja na snagu, a Cesionar prihvaéa
prethodno navedena Prava nad potraZivanjima iz
Portfelia na nagin | pod uvjetima utvrdenima
Ugovorom.

2. Cjelovitl Ugovor i ugovorna
dokumentacija

(1) Cjeloviti Ugovor izmedu Ugovornih strana Cine
iskljudiva:

* ovaj dokument,

« Prilozi dokumentu:

o eventualne izmjene i dopune koje
dogovore Ugovorne strane u pisanom
obliku,

(2) Ovaj Ugovor dokida sve usmene ili pismene
Ugovore koji su Ugovorne strane prethodno
sklopile vezano uz isti predmet te se moze
mijenjati samo putem novog ugovora ili dopune
Ugovoru zakljuéene u pisanom obliku uz potpis
Ugovornih strana,

(3) Ugovorne strane Ugoverno utvrduju da se
ugovomi  dokumenti uzajamno objadnjavaju.
Medutim, u sluéaju proturje¢nosti il odstupanja u
uvjetima ugovornih dokumenata, previadat ce
dokumenti redoslijedom kojim su navedeni.

(4) 1zridito se utvrduje da se opci uvjeti Cedenta ili
Cesionara ili bilo koji sli€éan dokument koji objavi
Ili keristi bilo Cedent ili Cesionar nete primjenjivati
na avaj Ugovor

3. Datum stupanja na snagu i trajanje

(1) Ovaj Ugovor se sklapa na datum potpisivanja
od strane obje Ugovorne strane te ostaje na snazi
sve dok Ugovorne strane ne izvrée sve obveze po

. ovem Ugovaru

(2) Ugovor treba biti potpisan u roku 3 radna dana
nakon poslane obavijest! e-mail-om o pobjedniku
natjetaja

(3) Prava nad potrazivanjima iz Portfelja smatraju
se prenesenima na Cesionara tek po nastupu
Datuma stupanja na snagu. Cedent zadrZava

1. Scope of the Contract

(1) This Contract regulates the transfer from the
Assignor to the Assignee of receivables and all
rights arising therefrom with regard to due
outstanding debts from Appendix 3 hereto. and
which receivables arise from bank products
(loans, current accounts and credit cards) which
products are cancelled or that expired by the
ordinary course latest one day after signing date.
(2) The subject of transfer according to this
Contract is the Identified Receivables Portfolio

(3) Pursuant to the Contract and with effect since
the Effectiva Date, the Assignor transfers onto the
Assignee the Rights to Receivables from the
Portfolio, without leaving the Assignee the right of
recourse collection from the Assignor (hereinafter
referred to as: non-recourse) to the extent and
under conditions prevailing since Effective Date,
and the Assignee accepts the above Rights to
Receivables from the Portfolio in the manner and
under conditions defined by the Contract.

2. Entire Contract and contractual
documents

(1) The entire Contract between the Parties
consists exclusively of:
* this document,
* Appendices to the document:
* any amendments that may be
agreed between Parties in writing.

(2) This Contract supersedes all verbal or written
Conlracts previously concluded between the
Parties relating to the same subject and may only
be modified by means of a new Canlract or annex
to the Contract concluded In writing and signed by
the Parties,
(3) It is duly agreed that the contractual
documents are mutually explanatory. However, in
the event of contradiction or divergence in the
terms of the contractual documents, the
documents will prevail in the arder in which thay
are listed.
(4) It Is expressly stipulated that this Contract
shall not be subject to the Assignor's or the
Assignee's general terms and conditions of
purchase or any other similar document published
or used either by the Assignor or the Assignee

3. Effective date and duration

(1) This Contract shall become effective on the
date signed by the Parties and shall remain
effective until the Parties have fulfilled all of their
obligations hereunder.

(2) Contract has to be signed within 3 working
days after notice by e-mall about winner on
tender

(3) The Rights to Receivables from the Portfolio
shall remain transferred to the Assignee only
upon the occurrence of the Effective Date. The
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sva Prava nad potrazivanjima iz Portfelja sve dok
Kupoprodajna cijena bude u cijelosti uplaéena u
skladu s Clankom 7, te fime nastupi Datum
stupanja na snagu
(4) Konaénl ukupni iznos | Prava nad potraZivanja
iz Portfelja, u razdoblju od (iskjugivo) Datuma
potpisivanja sve do (ukljutivo) Datuma stupanja
na snagu sukladno Clanku 11 bit ée odreden na
Datum presjeka i ukljuéivati:
* iznos glavnice dugovanja;
= daspjelu pripisanu kamatu;
» dospjele kazne, kao | sva oslala
(eventuaina) placanja koja dospijevaju u
skladu s uvjetima svakog PotraZivanja

4. Obveze i jamstva Cesionara

(1) Cesionar Jamgi i obvezuje se Cedentu da:

* posjeduje punu sposobnost | zakonske
oviasti za izvréenje obveza po ovom
Ugovoru te nad njime nisu pokrenuti
nikakvi likvidacijski ili steéajni postupci | ne
postoje é&injenice zbog kojih bi takay
dogadaj nastuplo;

* Ce lzvrSavali svoje obveze po ovom
Ugovoru uz primjenu svake duzne vjestine |
paznje te postivanje vremenskih rokova, u
skladu s dobrom praksom struke i viastitim
usvojenim internim procedurama;

* Ugovor koji je uredno potpisan od strane
Cesionara i (uz pretpostavku da je uredno
oviasten i potpisan od strane Cedenta)
predstavija vazedu | obvezujuéu obvezu za
Cesionara, koja je ovrina protiv Cesionara
u skladu s njezinim uvjetima;

* sklapanje | provedba ovog Ugovora od
strane Cesionara nisu i ne¢e biti u sukobu
niti  ¢e rezultirati kréenjem  njegovih
osnivalkih akata, statuta i sliénih
organizacijskih dokumenata te nisu | nece
biti protivni niti predstavijati prekréaj bilo
kojeg zakona ili propisa ili drzavnih naloga
koji vrijede za Cesionara.

» njegovi zaposlenici Posjeduju odgovarajuce
vieétine, znanje i iskustvo za u&inkovito |
kvalitetno izvr$avanje zadataka koji su im
pavjereni u skiadu s ovim Ugovorom,

* Ce uvijek postupati u skladu s propisima
Republike Hrvatske te uskladivati svoje
postupanje, na zahtjev Cedenta, sa
eventuainim  izmjenama  zakonske |
podzakonske regulative tijekom trajanja
predmetnoga Ugovora:

* Ce, u cjelokupnom razdoblju naplate
traZbina prenesenih u skladu sa ovim
Ugovorom, postupati u skladu sa svim
vazedim zakonima republike Hrvatske,
intemim pravilima o naplati dugovanja i da

—____ Ce postovati Integritet i ugled duznika,

Assignor shall retain all Rights to Receivables
from the Portfulio until the Purchase Price has
been paid in full in accordance with Article 5 and
the Effective Date has therefore occurred
(4) The final total amount and the Rights to
Receivables from the Portfolio, in the period from
(but excluding) the Signing Date until (and
including) the Effective Date pursuant to Article
11, shall be determined on the Cut-Off Date and
include.
« the principle amount of the debt:
= due accrued interest:
* accrued penalties, as well as all other
payments (if any) due in accordance with
the terms of each Receivable.

4. Rights and obligations of the
Assignee

(1) The Assignee warrants and represents to the
Assignor;

* to have ful capacity and authority to
perform its obligations under this Contract
and that no liquidation or bankruptcy
proceedings have been initiated against it
and there are no facts due to which such
event would occur,

* to discharge its obligations under this
Contract with all due skills and care and
observing time schedules, in accordance
with good Industry practice and its own
established internal procedures;

* that the Contract is duly executed by the
Assignee and (assuming due authorization
and execution by the Assignor) constitutes
valid and binding obligations of the
Assignee,  enforceable against  the
Assignee in accordance with their terms

¢ that the execution and performance of the
Contract by the Assignee do not and will
not conflict with or result in a breach of its
certificate of incorporation, by-laws or other
similar organization documents or conflict
with or violate any law or regulations or
govenmental orders applicable to the
Assignee,

* that its employees possess the appropriate
skills, knowledge and experience to provide
efficient and quality performance of tasks
designated to them in accordance with this
Contract; that they shall always comply
with regulations of the Republic of Croatia
and harmonise its activities at the
Assignor's request with any amendments
to laws and secondary regulations during
the term of this Contract:

¢ that it shall, for the entire term of collection
of receivables transferred according to this
Contract, comply with all valid laws of the
Republic of Croatia and internal debt

collection rules and respect the debtors
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¢e odmah, a najkasnije unutar perioda od 3
radna dana obavijestiti Cedenta o svim
Cinjenicama | promjenama okalnostl koje
znatajno uljecu il bi mogle znacajno
utiecati na ispunjavanje ugovornih obveza
(npr problemi sa solventnoséu, ljudskim
resursima, namjeravanim
organizacijskim/statusnim promjenama, te
drugim sliénim okolnostima koje mogu
rezultirati promjenama ili poteSkotama u
obavljanju usluga temeljem ovog Ugovora,
odnosno opéenito utiecati na razinu |
kvalitetu obavijanja usluga);

¢e omoguéiti Hrvatsko] narodnoj banci (kao
regulatornom tijelu Cedenta, sukladno &ijim
uputama je isti duZan postupati), kao i
Cedentu li revizorskoj kuéi koju Cedenta
angaZira, obavijanje izravnog nadzora u
Cesionarovim prostorijama, kao i osigurati
pristup  cjelokupnoj dokumentacifi |
podacima koji su povezani direktno ili
indirektno s izvréenjem predmeta ovag
Ugovora, a u posjedu su Cesionara,

ne moze prenijeti izvrienje dijela i cijelog
Ugovora na podugovaratelje bez prethodne
pisane suglasnosti Cedenta, pri &emu ée
Ceslonar, bez obzira na danu suglasnost,
pored podugovaratelia biti solidamo
odgovoran Cedentu za uredno izvriavanje
ugovorom preuzetih obveza. Navedeno se
ne odnosi na odvjetnike koji bi zastupali
Cesionara u slu¢aju pokretanja ovrénih
postupaka protiv ustupljenih duznika u
slu¢aju neuspjeha u vansudskoj naplati,
nema pravo naknadno prodati predmetna
potraZivanja, u cjelini ili bilo koji njihov dio,
i izvr8iti  prijenos  prava naplate
potraZivanja bilo kojoj tre¢oj osobi |li
podugovaratelju

¢e isplatiti ugovorenu cijenu iz Priloga 1
ovog Ugovara na naéin definiran &lankom 7
ovog Ugovora.

¢e Cedenta izvijestiti u roku od ti dana
ukoliko dode do promjene viasnitke
strukture, odnosno kontrole, izravne ili
neizravne koja utjete na Cesionara. U ovu
svrhu, izraz ,kontrola® ¢e se odnositi na
izravno ili neizravno posjedovanje 51% ili
viSe prava glasa u trgovatkom drustvu
Cesionara;

je upoznat te da ima politike i procedure
uskladene sa svim zakonima | propisima
opisanima u ovom Ugovoru, kao | svim
vazeCim praviima | propisima koji se
odnose na sprie¢avanje mita i karupcije i
njihovim izmjenama i dopunama;

Cesionar i bilo koja s njime povezana
osoba ili osoba koju ista kontrolira
(ukljugujuéi bilo kojeg direktora, sluzbenika
ill_zaposlenika koji su, u smislu vazeéih

integrity and reputation;

that it shall promptly and no later than
within a period of 3 business days inform
the Assignor about all facts and changes of
circumstances that do or could significantly
affect the fulfiment of contractual
obligations (e.g. problems with solvency,
human resources, intended
organisation/status changes and other
similar circumstances that may result in
changes or difficulties in the rendering of
services based hareon or generally affect
the level and quality of providing the
services);

10 enable the Croatian National Bank (as
the Assignor's regulatory body whose
instructions the Assignor is obligated to
follow) to perform direct supervision at the
Assignees premises, as well as enable
access to all documents and data directly
or indirectly related to the providing of
services hereunder and in possession of
the Assignee;

not to transter the performance of a part or
the entire Contract to subcontractors
without prior written consent of the
Assignor, where the Assignee shall be,
notwithstanding the consent issued, jaintly
and severally together with the
subcontractor liable to the Assignor for
proper performance of the obligations
undertaken by this Cantract, This does not
apply to lawyers who should represent the
assignee in the event of enforcement
proceedings  against the transferred
debtors in case of failure in out-of-court
collection.

not be entitled to subsequently sell the
receivables hereunder, either entirely or
any part thereof, or transfer the right of
collection of receivables to any third party
or sub-contractor,

to pay the contracted price as indicated in
Appendix 1 to this Contract in the manner
defined by Article 7 hereof:

ta notify the Assignor within three days of
any change of ownership structure or direct
or indirect control affecting the Assignee.
To this end, the term “control® shall refer to
direct or indirect ownership of 51% or more
voting rights in the Assignee's company;
thal it is familiar with, and has policies and
procedures in place to comply with, all laws
and regulations described herein and any
applicable rules and regulations relating to
anti-bribery and corruption, including any
changes thereto,

that the Assignor and any person related to
or controlled by it (including any director,
officer or employee being, in terms of valid

8
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__heizvrdenja obveza od strane Du2nika po

prapisa "Povezana osoba" i
.Kontrolirana osoba") nije i nede podiniti
dielo mita ili korupcije bilo izravno ili
neizravno, te da prema njegovom znanju i
uvjerenju, nijedan Cesionarov agent ifili
posrednik nije poginio nikakvo djelo mita ili
korupcije,bilo izravno ili neizravno, u korist
bilo koje osobe ili drzavnog siuzbenika (4to
uklju€uje bilo kojeg siuzbenika, zaposlenika
ili predstavnika, il bilo koju drugu osobu
koja djeluje po sluzbenoj duznosti za il u
ime bilo kojeg dr2avnog tijela prema bilo
kojoj jurisdikcili, javne medunarodne
organizacije, polititke stranke, i bilo kojeg
drugog drZzavnog tijela). .Djelo mita Iii
korupcije* podrazumijeva trazenje,
odobrenje, nudenje, obecavanje ili pruzanje
bilo koje financijske ili druge koristi
(ukljuCujuéi, bez ograni¢enja, bilo kakvo
placanje, posudivanje, davanje ili prijenos
bilo koje vrijednosti) kako bi se (i) navelo
bilo koju osobu ili drzavnog sluZbenika da
obavlia svoje funkcije nepropisno li
neposteno i fill (i) nepropisno ili neposteno
pridobilo ili zadrzalo posao za Cedenta;

e uveo odgovarajute politike, sustave,
procedure i kontrole osmisllene kako bi
zastitio sebe, svoje agente i druge
posrednike | bile koju Povezanu il
Kontroliranu osobu od poéinjenja djela mita
il korupcije i kako bi osigurao da se bilo
koji dokaz ili sumnja na djelo mita il
korupcije u potpunosti istrazi, prijavi
Cedentu | da se s njom postupa na
odgovarajuéi nadin, te da ¢e po zahljevu
Cedenta Istoj dostaviti dokaze o postojanju
takvih politka, sustava, procedura |
kontrola;

niti Cesionar niti itko od njegovih agenata,
posrednika ili Povezanih ili Kontroliranih
osoba nisu nepodobnl niti tretirani od
strane bile kojeg  drzavnog i
medunarodnog tijela kao nepodobni za
sklapanje bilo kakvog ugovora ili posla s
takvim fijelom na temelju bilo kojeg
stvamog ili navodnog Djela mita il
korupcije;

le vodio odgovarajuée evidencije svajih
aktivnosti, ukljuéujuéi financijske zapise u
obliku i na natin koji odgovara trgovatkom
drudtvu njegove veliéine | resursa;

da nema stvarnog saznanja (bilo stegenog
u postupku dubinske analize ili drugadije) o
bilo kojem krSenju bilo koje izjave i
jamstva koje je Cedent dao po ovom
Ugovory;

da razumije i prihvaéa da su Prava
potraZivanja po Portfelju Bez regresa i da u
skladu s time Cesionar snosi sav rizik

regulations, a “Related Person" or
.Controlled Person‘) has not committed
and will not commit any act of bribery or
corruption either directly or indirectly and
that to the best of its knowledge and
conviction, none of its Agents andlor
intermediaries has committed any act of
bribery or corruption, either directly or
indirectly, to the benefit of any person or
any government official (which shall include
any official, employee or representative of,
or any other person acting in an official
capacity for or on behalf of any government
of any jurisdiction, any public international
organisation, any political party, or any
other governmental bady). “Act of bribery
and corruption® shall mean soliciting,
authorising, offering, promising or giving
any financial or other advantage (including
without limitation any payment, loan, gift or
transfer of anything of value) in order to (i)
induce any person or government official to
perform his/her functions improperly or
dishonestly and/or (i) improperly or
dishonestly obtain or retain business for the
Assignor,

that it has in place adequate policies,
systems, procedures and controls designed
lo prevent itself, its Agents or other
intermediaries and any Related or
Controlled Person from committing any act
of bribery and corruption and to ensure that
any evidence or suspicion of any act of
bribery and corruption is fully investigated,
reporied to the Customer and acted upon
accordingly and it will provide the Bank
upon demand evidence of such policies,
systems, procedures and controls;

that neither the Assignor nor any of its
agents, intermediaries or Related or
Controlled Persons is ineligible or treated
by any governmentsl or international
authority as ineligible for any contract or
business with such authority on the basis
of any actual or alleged act of bribery and
corruption;

that it has kept adequate records of its
activities, including financial records in a
form and manner appropriate for a
business of its size and resources;

that it has no actual knowledge (either
obtained in the process of due diligence or
otherwise) on any breach of any
representation or warranty given by the
Assignor hereunder;

to understand and accept that the Rights to
Receivables from the Portfolio are non-
recourse and that, according to this, the
Assignee bears all risk of default by the
Debtor

9
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5.

Neurednim plasmanima

Cesionar je svjestan da postoyji
mogucnost da se neki od predmeta iz
portfelja nalazi u
sudskom/parniénom/ovrsnom postupku i
suglasan je da su ova potrazivanja kao
takva prihvatljiva

Cesionar se obvezuje pravovremeno
podmirivati sve sudske, javnobiljeznike |
ostale troskove koji su nastali u
predmetima koji su u
sudskom/pamiénom/ovrénom postupku, a
Za koje Je obveza pladanja nastala nakon
Datuma stupanja na snagu.

Cesionar ée, u roku 30 dana od fizitkog
prijenosa svih zaduZnica (bjanko |
obi¢nih) | RjeSenja o ovrsi (sa ili bez
klauzule pravomoénosti) u sludaju da su
ishodovana, odnosno njihovih  obiénih
kopija, popisati sve podatke o navedenim
zaduZnicama i Rjesenjima o ovrsi (sa ili
bez klauzule pravomoénosti) u slutaju da
su ishodovanate ¢e Ugovorne strane
potom, bez odlaganja skiopiti Dodatak
ovom Ugovoru, a kojim ¢e CEDENT
izriCito izjaviti da Cesionaru ustupa prava
iz svih, odnosno svake pojedinacne
zaduznice | RjeSenja o ovrsi (sa ili bez
kiauzule pravomoénosti) u sluaju da je
ishodovanc te ée se za svaku takvu
zaduZnicu i Rjesenje o ovrsi Dodatkom
posebno utvrditi poslovni broj, datum
lzdavanja, javni biljeznik. CEDENT jaméi
Za dostupnost navedenih podataka.
Navedeni dodatak biti ¢e ovjeren kod
Javnog bilieZnika.

Obaveze i jamstva Cedenta

Cedent jaméi Cesionaru da pasjeduje punu
sposobnost i ovlast za izvrenje svojih
obveza po ovom Ugovoru koji potpisuju
ovlasteni zastupnici Cedenta:

Cedent se obvezuje da ¢e, unutar perioda
od 12 mjeseci od dana priienosa dodatne
dokumentaciie navedene u Prilogu 4,
neodlozno postupiti u skladu sa svakim
razumnim zahtjevom za informacijama koji
Cesionar postavi vezano uz Cedentovo
posiovanje | aktivnosti vezane uz
Cesionara, & koje mogu biti Cesionaru
potrebne za izvrdene svojih obveza po
ovom Ugovoru;

Cedent ima pravo na ugovorenu cijenu pod
uvjetima navedenim u ovom Ugovoru |
njegovim prilozima u kojima su definirani

receivables
Assignee is aware that there is a
possibility that file from portfolio could be
in court or distraint proceading and
agrees that these files are acceptable.
Tha Assignee shall promptly settie all
liabilittes ocured in court or distraint
proceedings upon files from portfolio.
regarding couri, public notary and other
costs, if liability has occured after the
Execution date.
The Assignee shall,  within 30 days
following the physical transfer of
promissory notes (the blank and common)
and Writs of execution (regardless of it's
legal effectiveness) in case of it's obtaining,
or their plain copies, list all data about
given promissory notes and Writs of
execution (regardiess of it's legal
effectiveness) in case of it's obtaining,
then, contract parties shall, without delay,
enter into a supplement agreement to this
Contract, by which the ASSIGNOR will
expressly declare that the ASSIGNOR
assigns to ASSIGNE all rights in relation to
all and every individual promissory note
and Writ of execution (regardiess of it's
legal effectiveness) in case of it's obtaining,
for every such promissory note and Writ of
execution will be established a special
reference number, issue date, name of
notary public. ASSIGNOR guarantees for
availability for requested data. Qiven
Supplement Agreement No. 1 shall be
verified at a Notary public,

. Rights and obligations of the

Assignor

The Assignor warrants to the Assignee to
have full capacity and authority to perform
its obligations under this Contract which
shall be executed by authorized
representatives of the Assignor.

The Assignor undertakes to comply
promplly, within the period of 12 months
after transfer of additional documentation
mentioned in Appendix 4, with any
reasonable request by the Assignee for
information concerning the Assignor's
operations and activities related to the
Assignee, as may be necessary for the
Supplier to perform its obligations under
this Contract.

The Assignor shall have the right to the
contracted price under conditions stipulated
in this Contract and appendices hereto

defining the scope of the Confract and the
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Predmet ugovora | ugovorena cijena
Cedent je duzan izviSiti prijenos
dokumantacija o lrazbinama, originale Jli
ovierene kopije, najkasnije u rokovima
utvrdenim u Prilogu 4 ovog Ugovora
Prijenos dokumentacije se vrdi e-mailom ili
neposrednom dostavormn/postom ukoliko se
radi o originalnoj dokumentaciji.

Cedent se obavezuje da ni pod kakvim
okolnostima neée otuditi potrazivanja
prenijeta u skladu s ovim Ugovorom drugim
osobama osim Cesionaru.

Cedent je suglasan da, od Datuma
presjeka do datuma prijenosa
Dokumentacije o potraZzivanjma na
Cesicnara, net¢e poduzimati aktivnosti koje
bi po bilo kojoj osnovi smanjile vrijednost
bilo kojih potrazivanja, prije nego &to bude
izvréena otplata dugovanja u punom iznosu
(glavnica, kamate, sudski i drugi trogkovi).
Cedent se obvezuje da ¢e, od Datuma

presjeka do datuma prijenocsa
Dokumentacije o potrazivanjima na
Cesionara, izwvrditi sve neophodne

aktivnosti da bi sprijecio gubitak pravne
zaslite po osnovi bilo koje tuzbe.

Cedent se obvezuje da, nakon prijenosa,
nece ni na kojl nadin ometati Cesionara u
provodenju prenesenih prava.

Obavijest Cedenta o ceslji biti ¢e posljednja
pisana komunikacija koju ée Cedent vr&iti u
odnosu na potraZivanja koja su predmet
Ugovora, osim u sluéaju pisane reklamacije
kljenta na koju je Cedent duzan odgavoriti i
osim uz suglasnost Cesionara, Cedent se
dodatno obvezuje kako ¢e, nakon dana

potpisa Ugovora, svaku drugu
komunikaciju  vezanu uz navedena
potraZivanja usmjeravati  izravno na
Cesionara.

Cedent se obvezuje da ¢e jednom tjedno, u
narednih 12 mjeseci od Datuma
Patpisivanja ovog Ugovora, dostavijati sve
informacije vezane za placanja izvrsena od
strane proeslijedenih duznika prije lli nakon
trenutka prijenosa, po osnovu otplate
Prenesenog potraZivanja, kao | sve druge
informacije, obavijesti i dokumente vezane
Za prenesena dugovanja, Sto ée biti
potvrdeno nakon prijenosa.

Cedent se obvezuje da ce, u toku
ispunjavanja obveza koje proistieéu iz
Clanaka 7.1 ovog Ugovora | prethodne
totke ovog Clanka, prenijet Cesionaruy,
najmanje jednom mjeseéno i to najkasnije
treci radni dan tekudeg mjeseca sve uplate
izvrsene od strane duZnika na ratune

Cedenta iz prethodnog mjeseca, pocevsi

contracted price

The Assignor shall transfer the documents
about claims, either as originals or certificd
copies, no later than within the terms
defined in Appendix 4 to this Contract The
documents shall be transferred by e-mail
or. in case of originals, by direct
delivery/mail,

The Assignor shall under no circumstances
sell the receivables transferred according
to this Cantract to other parties except the
Assignes.

The Assignor agrees that it shall, from the
Cut-Off Date to the date of transfer of the
Receivables Documentation to Assignee,
perform no activities that would, on any
grounds, reduce the value of any
receivables before the debts are fully
repaid (principal, interest, court and other
expenses)

The Assignor undertakes that it shall, from
the Cut-Off Date to the date of transfer of
the Receivables Documentation to
Assignee, perform all activities necessary
to prevent the loss of legal protection
based on any legal action.

The Assignor undertakes, after the transfer,
not to disturb the Assignee in any way in
the exercise of the rights transferred.
Assignors notice of assignment shall be
latest written communication that Assignor
shall have regarding claims that are subject
of this Contract, except if Assignor receive
written complaint from the debtor and in
Case Assignee agree with this reply.
Assignor further agrees that he shall, after
signing date, ail further communication
regarding given claims transfer directly to
Assignee.

The Assignor undertakes to forward, once
a week for 12 months following the
Execution Date, all information regarding
payments made by transferred debtors
prior or after the time of transfer, based on
the repayment of the transferred
feceivable, as well as any other
information, notifications and documents
relative to the transferred debts, which shall
be confirmed after the transfer.

The Assignor undertakes, In the course of
performance of obligations arising from
Article 7.1 hereof and the previous item of
this Article, to transfer to the Assignee, at
least once a month and by the 3rd working-
day of the current month at the latest, all
payments made by the debtor to the
Assignor's accounts in the previous month,

starting from the Cut-Off Date, as well as to
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od Datuma presjeka, a takoder i da ce
dostavijati detaljne informacije o ovim
uplatama. Informacije o uplatama moraju
biti dostavijene u elektronskom formatu i da
sadrZe najmanje sljedede:;

o Ime i prezime i matiéni Vil osobni
Identifikacijski bro] duZnika

o broj ugavora - kao referentni broj za

uplatu

iznos uplate

valuta

datum uplate

datum dostavijanja informacie o

uplati,

= Cedent se obvezule da ée cbavjestavati
Ceslonara 0 onim prenesenim
potraZivanjima na osnovi kojih su pokrenuti
sudski postupci pred nadleznim sudom na
Datum presjeka dugovanja. Cedent ée
izvréiti prijenos svih podataka i dokumenata
koji su u njegovom posjedu vezano za
predmetne sudske postupke koji se vode
na osnovi dugovanja koja su predmet ovog
Ugovara

» Cedent, u skladu sa vaZedim Zakonom o
obveznim odnosima duzan je poslati
pisanu obavijest duZnicima na njihovu
zadnju poznatu adresu i obavijestiti ih o
Einjenic da su trazbine koje se odnose na
njlhova dugovanja prodana Cesionaru,
odmah po isplati Ugovorene cijene Iz
Priloga 1 oveg Ugovora, a najkasnije u
roku od 5 (pet) radnih dana od dana isplate
Ugovorene cijene iz Priloga 1 ovog
Ugovora i u toj obavijesti navesti potpune
informaciie o Cesionaru kao novam
viasniku potraZivanja (registrirano poslovno
ime, adresa | kontakt informacije)
ukljuéuju¢i bankovni ragun Cesionara, kako
bi omoguéio da duZnici vrie upiate
dospjelih, a nenapladenih dugovanja na
raun  Cesionara. Ogledni primjerak
obavijesti o prijenosu potraZivanja &ini
Prilog 5. ovog Ugovora. Ugovorne strane
su suglasne kako u navedenoj obavijesti
mora stajati iznos potraZivanja kakav je
utvrden na Datum presjeka te da obavijest
ne smije sadrzavati nikakve informacije
vezane uz ugovornu cijenu

* Informacije o ugovorngj cijeni, kako
ukupnoj tako i o cijeni za pojedinacno
potraZivanje, ugovorne strane ne smiju ni
na koji na¢in nitt u kome obliku otkriti
duzniku,

O 0O C oo

6. Datum presjeka

provide detailed information about such
payments. Information about payments
must be delivered in electronic form and
contain at Isast the following details:
o Debtors name and surname and
register and/or personal identification
number
Contract number — as reference for
payment
Amount paid
Currency
Date of payment
Date of delivery of the payment notice.
» The Assignor undertakes to notify the
Assignee about transferred receivables
based on which court proceedings have
been initiated with the competent court on
the debt Cut-Off. The Assignor shall
transfer all data and documents In its
possession and relating to the above court
proceedings initiated based on debts
subject to this Contract.

= The Assignor shall, according lo the valid
Civil Obligations Act, deliver written notice
to the debtors’ Iast known address to
inform them that the claims relative to thelr
debts have been sold to the Assignee,
promptly following the payment of the
Contracted Price from Appendix 1 hereto,
and no later than within 5 (five) business
days since the date of payment of the
Contracted Price as stipulated in Appendix
1 hereto, and include in such notice all
information about the Assignee as the new
owner of receivables (registered company
name, address and contact details),
including the Assignee's bank account, to
enable debtors to perform payments of due
outstanding debts to the Assignee's
account. A template of the receivables
transfer notice Is Included in Appendix 5
hereto. Contract parties agree that in given
notice the amount of claim as on Cut-Off
date will be contained, and that notice shall
not contain any informations regarding
contract price.

» Informations regarding contract price, both
the overall and individual, contract parties
shall not reveal to the debtor

o
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6. Cut-Off Date

(1) The Parties consensually establish that the
04.05 2015 is the Cut-Off Date or the date when
ths Assignor has formed the list of recelvables
subject to the sale (Transferred Receivables)
based on its databases and/or accounting

51173

250




(1) Ugovorne strane suglasno utvrduju da je
04 05 2015 Datum presjeka odnosno dan kada IG
Cedent formirao listu potrazivanja koja su
predmet prodaje (Prenesene trazbine) na temelju
svojih baza podataka ifili radunovodstvenih
izvjeStaja, a na kojl dan se sva prava, viasnigtvo,
kamate i koristi Cedenta koji su rezultat dospjelih,
a neplacenih dugovanja na koje se odnose
traZbine koje su predmet ovog Ugovora, prenose
na Cesionara, s time da utinak prijenosa ovog
prava nastupa datumom pladanja ukupne
kupoprodajne cijene . Datumom stupanja na
snagu.,

7. Cijena, fakturiranje | pla¢anje

(1) Cesionar ce platiti Cedentu Kupoprodajnu
cijenu navedenu u Prilogu 1 ovog Ugovora koja je
prikazana kao postotak (%) iskazane Nominaine
vrijednosti predmeta prodaje (TrazZbine). Apsolutni
iznosi Nominaine vrijednosti | Kupoprodajna
cljena prikazani su u Prilogu 1 oveg Ugovora

(2) Cesionar smatra ovako cdredenu
Kupoprodajnu cijenu postenom | razumnom
nadoknadom za otkup Prava potrazivanja po
ovom Ugovoru. Nadalje, Cesionar razumije |
prihvaca da, kaa rezultat Bez regresne naravi
prodaje Prava potraZivanja, Cesionar preuzima
puni  rizik nezvrdenja obveza DuZnika po
Prenesenim trazbinama te zbog toga nije moguée
predvidieti omjer iznosa koje ée Cesionar
konaéno naplatiti po Prenesenim trazbinama |
Kupoprodajne cijene koji Cesionar placa po ovom
Ugovoru.

(3) Ugovorena Kupoprodajna cijena je utvrdena
na osnovu podataka koje je prikazao Cedent na
Datum presjeka, a odnosi se na ukupan saldo
dospijelih, a neplaéenih dugovanja na taj datum.
(4) Pladanje se wvrSl na IBAN Cedenta
HR2423300031000000013, mode! pla¢anja HRO7
| poziv na broj platanja 92621000012,

(5) Ugavorena Kupoprodajna cijena je utvrdena u
kunama (HRK).

(6) Cesionar je duzan platiti  ugovorenu
Kupoprodajnu cijenu na radun Cedenta u roku od
10 dana od datuma potpisivanja ovog Ugovora

7.1 Pla¢anja - otplate po Prenesenim
trazbinama nakon Datuma presjeka

(1) Sva pla¢anja izvrsena na radune Cedenta po
Osnovi Prenesenih trabina nakon Datuma
Presieka do Dana stupanja na snagu Ugovora,
Prencse se na IBAN Cesionara HR
9225000091101401685 otvoren u Hypo Alpe-
Adria Bank d.d. u roku od 30 dana od dana
Patpisivanja Ugovora.
(2) Cedent i Cesionar su sviesni da &ak i nakon
obavijeste duZnike o novom viasniku
PotraZivanja i dostave im odgovarajuée upute za
Olplaty svojih dugovanja na ragun Cesionara,
-Ma2e se dogoditi da se platanja dugovanja i dalje

reports, and that on such date all of the
Assignor's rights, titles, interest and benefits
resulting from due outstanding debts relative to
receivables subject to this Contract shall transfer
to the Assignee, with the provision that the effect
of given transfer of this right comes into force on
the day of full payment of the contract price ie
Effective date.

7. Price, invoicing and payments

(1) The Assignee shall pay to the Assignor the
Purchase Price indicated in Appendix 1 ta this
Contract, expressed as a percentage (%) of the
indicated Receivables Nominal Value. The
absolute amounts of the Nominal Value and the
Purchase Price are shown in Appendix 1 to this
Contract.

(2) The Assignee regards the Purchase Price so
determined as a fair and reasonable
consideration for the purchase of the Rights to
Receivables hereunder. Furthermore, the
Assignee understands and accepts that, as a
result of the non-recourse nature of the sale of
the Rights to Receivables, the Assignee shall
bear the full risk of the Debtors' default on
Transferred receivables, and themsfore it is not
possible to anticipate the ratio of the amounts to
be ultimately recovered by the Assignee based on
Transferred Receivables and the Purchase Price
payable by the Assignee heresunder.

(3) The contracted Purchase Price is determined
based on data presented by the Assignor on the
Cut-Off Date, and means the total balance of due
outstanding debts on such date,

(4) Payments shall be made to the Assignor's
IBAN: HR2423300031000000013, credit main
model number HRO7 and credit number
82621000012

(5) The contracted Purchase Price is expressed
in kuna (HRK).

(6) The Assignee shall pay the contracted
Purchase Price to the Assignors account within
10 days following the date of execution of this
Contract,

7.1 Payments - repayments based on
Transferred Recelvables following
Cut-Off Date

(1) All payments made to the Assignor's accounts
based on Transferred Receivables following the
Cut-Off Date and until the Effective Date of the
Contract shall be transferred to the Assignees
IBAN HR92250000911014016850pened in Hypo
Alpe-Adria Bank d.d. within 30 days following the
Contract execution date.

(2) The Assignor and the Assignee are aware
that, even after they have informed the debtors
about the new owner of receivables and provided
them with corresponding Instruction on how to
repay their debts to the Assignee's account, it
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vrée na racun Cedenta i u skiadu s tim suglasni
su da ce sve uplate koje se izvrSe na racune
Cedenta od 12 mjeseci od datuma potpisivanjd
ovog Ugovora, biti prenesene na radun Cesionara
jednom mjesecno, najkaenije treci radni dan
tekuéeg mjeseca, za sve uplate izvrsene u toku
prethodnog mjeseca. Cedent moZze nakon
isteka12 mjeseci od daluma potpisivanja ovog
Ugovora ugasiti duznikove ratune u Banci.

(3) Nakon isteka razdeblja od 12 mjeseci za
prijenos uplata koje izvrde duZnici, a po osnovi
dugovanja koja su Prenesene traZbine iz ovog
Ugovora, Strane su suglasne da je Cedent u
potpunosti odgovoran da obavijesti duZnike o
nemogucnosti da primi takve uplate te da usmjeri
duZnike na Cesionara za budude izvrenje
obveza po osnovu dugovanja.

(4) Uplate na ralune Cedenta na osnovi
Prenesene traZbine takoder ukljutuju realizacije
instrumenata osiguranja od strane Cedenta
izvrsene nakon Datuma presjeka, buduéi da su u
skladu s ovim Ugovorom sva prava vezana za
dugovanja nakon Datuma presjeka viasnistvo
Cesionara.

(5) Cesionar je duZan obavijestiti Cedenta da isti
vise nije duZan proslijedivati Cesionaru
zaprimljene uplate nakon &to je preneseno
potraZivanje otplaceno u cljelosti,

8. Nacin izvrdenja Ugovora

(1) Strane zakljuéuju ovaj Ugovor u dobroj
namjeri | po vlastitoj odluci, i obavezuju se da ¢e
u potpunosti postupati u skladu sa svim
zakonskim propisima koji reguliraju predmet
Ugovora,

(2) Ugovor je realiziran nakon isplale pune
Kupoprodajne cijene u korist Cedenta i nakon
potpunog prilenosa potraZivanja od Datuma
presjeka, sa Cedenta na Cesionara.

(3) Cesionar potvrduje i prihvaéa sve obveze
Vezane za osobne podatke od Datuma presjeka,
(4) Sva prava i obveze koji se odnose na
upotrebu i zadtitu osobnih podataka vezanih za
predmet Ugovora prenose se na Cesionara na
Datum stupanja na snagu.

(5) Strane su suglasne da ¢e ovaj Ugovor i njegov
sadrZaj smatrati povjerjivim.

9. Neprihvatljiva potrazivanja

(1) Kao neprihvatijiva potrazivanja smatraju se:

» PolraZivanja za koje Cedent ne moZe
dokumentirati postojanje lfili cjelokupnu
iskazanu nominainu vrijednost trazbine

= PotraZivanja koja su bez pravne osnove (u
cijelosti ili djelomi&no)

* PotraZivanja za koja Cedent nije vlasnik

may happen that debt continue to be paid to the
Assignor's account and accordingly agree that all
paymenls made to the Assignor's accounts 12
months after the date of execution of the Contract
shall be transferred lo the Assignee's account
once a month, by the 3rd working-day of the
current month at the latest, for all payments made
during previous month. Assignor can, 12 months
after this Contract is signed, close all debtors
accounts in the Bank.

(3) After the expiry of the 12 month term for the
transfer of payments made by debtors, based on
debts that are considered Transferred
Receivables hereunder, the parties agree that the
Assignor shall be fully responsible to notify the
debtors about the impossibility to receive such
payments and to instruct the debtors to perform
debt payments in future to the Assignee.

(4) Payments to the Assignor based on
Transferred Receivables shall also include any
realisation of collaterals by the Assignor made
after Cut-Off Date, since according to this
Contract all rights related to debts shall become
property of the Assignee after tha Cut-Off Date.
(5) Asignee must inform Assignor that there is no
need for transfer of funds to Asignee after
complete debt is settled.

8. Manner of Contract performance

(1) The Parties have executed this Contract in
good faith and by their own will, and undertake to
fully comply with all statutory regulations
governing the subject of the Contract.

(2) The Contract shall be performed after the
Purchase Price is fully paid to the Assignor and
after receivables since the Cut-Off Date are
completely transferred from the Assignor to the
Assignee.

(3) The Assignee confirms and accepts all
obligations in connection with personal data since
the Cut-Off Date.

(4) All rights and obligations relative to the use
and protection of personal data relative to the
subject of the Contract shall transfer onto the
Assignee on the Effective Date.

(5) The Parties agree that this Contract and its
content shall be considered confidential.

8. Unacceptable receivables

(1) The following receivables shall be considered
unacceptable:
= Receivables for which the Assignor cannot
provide documentary proof of their
existence and/or the total expressed
receivable nominal value
« Recelvables that are (fully or partly) without

* PotraZivanja za koja Cedent nije dostavio u legal basis
predvidenom roku potrebne i informacije o * Receivables to which the Assignor has no
—__potraZivanjima title
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» Potrazivanja za ¢yu je naplatu pokrenut
sudski ili drugi postupak, pri ¢emu je taj
postupak zavr$en konacnom odlukom u
karist duznika prije Datumna presjeka

« Potrazivanja koja su nastala kao posljedica
prevare

* PotraZivanja Cije su glavnice na Datum
presjeka manje od onih koja je prikazao
Cedent.

s PotraZivanja kojima nedostaje minimalna
dokumentacija, a &to moZe biti otkriveno do
i u trenutku punog prijenosa dokumentacije
koja se odnosi na trazbine odnosno u roku
30 dana po preuzimanju dokumenentacija
od strane Cesionara

= Polrazivanja koja su pravno neostvariva
zbog zastare

(2) Za neprihvatiiva potraZivanja iz prve stavke
ovog &lanka, Cedent se obavezuje da ¢e vratiti
primljenu svotu koja se odnosi na predmetno
potraZivanje, a koja se svota smatra naknadom
cjelokupne Stete koja je nastala Cesionaru,

(3) Svaka naknada &tete u skladu s ovim &lankom
bit ¢e izvrSena na osnovu pisanog zahtjeva
Cesionara Cedentu. Ukoliko se Cedent sloi s
objasnjenjem razloga i &injenica koje potkriepljuju
nadoknadu biti ¢e izvrSena nadoknada u roku od
60 dana. Cedent se obavezuje da ée izvriavati
svoje obaveze u dobroj namjeri | postujuéi rok od
60 dana.

(4) Naknada S&tete vezana za neprihvatijiva
potraZivanja definirana ovim &ankom Ugovora
izvrSava se na nadin da se sastavi poseban
zapisnik u dva primjerka, po jedan za svaku
ugovonu stranu, a kojl sadrzava popis
predmetnih  potrazivanja koja su od strane
Cedenta prethodno potvrdena kao neprihvatjiva
(sukladno stavku 1. 2. i 3. ovog €lanka), naznaku
mjesta | datuma potpisivanja, iznos naknade &tete
te potpis ovladtenih osoba. Za potpisivanje
havadenog zapisnika od strane Cedenta dovoljna
je kompetencija Glavnog direktora za rizike.

(6) Nakon isteka maksimalnog perioda od 12
mjeseci od dana Punog prijenosa dokumentacije
Cedent nema dalje obveze prema Cesionaru na
osnovi neprihvatljivih dugovanja.

10. Penali

(1) Cedent ¢e Cesionaru napiatit
_ platiti penale u
sliededim sludajsvima: '
a. Kada se prekorate dogovoreni vremenski
rokovi pladanja ugovorene Kupoprodajne

cene iz Priloga 1 ovog Ugovora na ragun
denta, a prema ¢lanku 7 ovog Ugovora

——=* Penali se izratunavaju na ukupnu

204

* Receivables for which the Assignor has not
delivered the required information by a
defined deadline

* Receivables for the collection of which a
court or other procedure has been initiated
and concluded by final decision in favour of
the debtor prior to the Cut-Off Dale

¢ Receivables arising as a result of fraud

= Receivables where the principal amounts
on the Cut-Off Date are less than the ones
presented by the Assignor.

* Receivables where the  minimum
documentation is missing which can be
discovered by and at the time of ful
transfer of documents relative to
receivables or within 30 days after the full
transfer of documents

* Receivables that are legally unenforacble
due to statue of limitation

(2) Assignor undertakes to retumn any amount
received relative to the respective receivable,
regarding unacceptable receivables referred to in
the first paragraph which return shall be
considered as damage compensation.

(3) Any damage compensation according to this
Article shall be made based on the Assignee's
written request to the Assignor. If the Assignor
agrees with the explanation of reasons and facts
Substantiating the replacement or remuneration,
the replacement or remuneration shall be
performed within 60 days. The Assignor
undertakes to perform its obligations in good faith
and complying with the 60 days' term

(4) Damage  compensation related to
unacceptable receivables defined by this Articla
shall be conducted by assembling Document In
two copies, one for each contract party, and
which will consist of list of receivables prior
confirmed as unacceptable by Assignor (pursuant
to Paragraphs 1, 2 and 3 of this Article), ,
information about place and date of signing,
damage amount, as well as signatures of
authorized persons. Authority of Chief Risk
Officer is sufficient for signing Document on
behalf of Assignor.

(5) After the expiry of the maximum term of 12
months since the date of Full transfer of
documents relative to receivables, the Assignor
shall have no further obligations towards the
Assignee based on unacceptable debts.

10. Penalties

(1) The Assignor shall charge penalties to the
Assignee in the following cases:
a. When the agreed deadlines for the
payment of the contracted Purchase
Price as indicated in Appendix 1 hereto to
the Assignor's account pursuant to Article
6 of this Contract are exceeded.
» Penalties shall be calculated on_the
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vrijednost Ugovora. Penali iznose 5%
po danu kasnjenja Izradun je prikazan
u nastavku
= P=V*R"5%
» gdieje
¢ P = ukupni iznos penala
« V= ugovorena Kupoprodajna cijena
« R = broj dana kasnjenja
b. Kada se prekorace dogovoreni vremenski
rokovi za potpisivanje Ugovora, a prema
¢lanku 3 ovog Ugovora
« Penall se izraunavaju na ukupnu
vrijednost Ugovora. Penall iznose 1%
po danu kasnjenja. lzratun je prikazan
u nastavku:
= P=V'R"1%
« gdjeje
e P = ukupni iznos penala
= V= ugovorena Kupoprodajna cijena
¢ R = broj dana kasnjenja
c. Kada se prekorate dogovoreni vremenski
rokovi za popisivanje svih podataka o
zaduZnicama | RjeSenjima o ovrsi
potrebnih za potpisivanje Dodatka ovom
Ugovoru, a prema ¢lanku 5 ovog Ugovora
» Penali se izratunavaju na ukupnu
vrijednost Ugovora. Penali iznose 1%
po danu kasnjenja. Izradun je prikazan
u nastavku:
* P=V*R"1%
= gdjeje
e P = ukupni iznos penala
* V= ugovorena Kupoprodajna cijena
* R =broj dana kasnjenja
(2) Ugovorne strane izritito ugovaraju da penali
ne oslobadaju Ugovomne strane njihovih obveza,
(3) Ukupni iznos Penala ne moZe premasiti 5%
ukupnog iznosa Ugovora.
(4) Obavijest o penalima Cedent ¢e poslati
Cesionaru &im uoéi kadnjenje u plaéanju. Cedent
e uvetati iznos ratuna za penale koji de
prethodno biti usugiaseni sa Cesionarom.

11. Privremeno razdoblje

(1) Cesionar razumije | prihvaca da je od Datuma
Presjeka do (ukljugivo) Datuma potpisivanja
2dent vodio naplatu potraZivanja iz Portfelja u
skladu sa svojim tada vaedim Politikama
haplate,
(2)Od (iskijutivo) Datuma potpisivanja do
(ukljutivo) Datuma stupanja na snagu, Cedent ¢e
Dastaviti voditi naplatu potrazivanja Iz Portfelja u
adu s vazetim Politikama naplate, pri cemu je
dna pisana suglasnost Cesionara uvjet da

total value of the Contract Penalties
shall be 5% per day of delay The
calculation is shawn bellow
* P=VxRx5%
= where:
¢ P =amount of the penalty
« V= contracted Purchase price
* R = number of days of delay
b. When the agreed deadiines for the
signing of the Contract pursuant to Article
3 of this Contract are exceeded
+ Penalties shall be calculated on the total
value of the Contract Penalties shall be
1% per day of delay. The calculation is
shown bellow:
* P=VxRx1%
* where:
« P =amount of the penalty
* V= confracted Purchase price
R = number of days of delay
¢ When the agreed deadlines for listing all
data about transfered promissory notes
and Writs of execution required for
signing Supplement agreement to this
Contract pursuant to Article 5 of this
Contract are exceeded
» Penalties shall be calculated on the total
value of the Contract. Penalties shall be
1% per day of delay. The calculation is
shown bellow:
* P=VxRx1%
= where
» P =amount of the penalty
® V= contracted Purchase price
R = number of days of delay

(2) It is expressly agreed between the Parties that
the penalties do not release the Parties from their
obligations.

(3) The total sum of Penalties shall not exceed
5% of the total amount of the Contract.

(4) The Assignor shall send the penalties notice
to the Assignee as soon as it has become aware
of a delay in delivery. The Assignor shall reduce
the amount of the invoice by penalties to be
agreed in advance with the Assignee.

11. Interim Period

(1) The Assignee understands and agrees that,
from the Cut-Off Date wntil (and including) the
Execution Date, the Assignor managed the
collection of receivables from the Portfolio in
accordance with its then applicable Collection
Policias.

(2) From (but excluding) the Execution Date until
(and including) the Effective Date, the Assignor
shall continue to manage the collection of
receivables from the Portfolio in accordance with
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bl Cedent omogucio eventualna odricanja
DuZnicima, u kontekstu restrukturiranja
relevantnog potrazivanja iz Portfelja.

12. Jamstvo

(1) Cedent jamti da je vlasnik potraZivanja koja
se prenose u skladu sa ovim Ugovorom | da
nijedna druga osoba nema prava nad prenesenim
potrazivanjima.

(2) Cedent jamei Cesionaru da potrazivanja,
ukljutujuci sva pripadajuéa prava postoje, da se
mogu prenijeti.

(3) Cedent jam¢i Cesionaru da ¢e sva
potraZivanja, bez izuzetka, koja su navedena u
specifikaciji u Prilogu 3 ovog Ugovora biti
prenesena.

(4) Ukoliko Cedent zatraZi da Cesionar vrati bilo
koja od prenesenih potraZivanja navedena u
specifikacili, | ukoliko Cesionar prihvati takav
zahtiev, Cedent se obavezuje da ée vratiti
Cesionaru 5% vetu kvotu cijene (tog pojedinog
potraZivanja) u odnosu na kvotu cijene koja Je
placena za to pojedino potraivanje u portfelju.
Isplata uvecane kvote se ovim Ugovorom ujedno
smatra isplatom Stete i izgubljene koristi. Povrat
potraZivanja izvriava se na nadin da se zakljuéi
Ugovor o cesiji-prodajf potraZivanja za predmetno
potraZivanje za koje se trazi povrat uz koji ¢e se
priloZiti kao njegov sastavni dio specifikacija
pripadajuce dokumentacije. Za potpisivanje
predmetnog ugovora dovoljna |e kempetencija
Glavnog direktora za rizike.

(5) Ukcliko ne postoje odredhe koje ukazuju na
suprotno, Cedent ne jaméi za kreditni rejting
du2nika i naplativost bilo koje Prenesene
trazbine Vili potraZivanja.

(6) Cedent i Cesionar jamée da pasluju u skiadu
8a va’e¢im propisima, narofito u skladu sa
Zakonom o zastiti osobnih podataka,

(7) Cedent jami da je oviasten da izvrs| prijenos
ovih potraZivanja u skladu sa vazegim propisima i
odlukama ili ugovorima

(8) Cedent | Cesionar medusobno jamée da
realizaciia i izvréenje ovog Ugovora nije u
Suprotnosti sa odredbama bilo kog drugog
Ugavora li sporazuma Ciji su Cedent ill Cesionar
Ugovorna strana.

(9) Strane izjavijuju | jamée da imaju sposobnost
da potpisu ovaj Ugovor | da potpisivanje ovog
Ugovora nije suprotnosti sa njihovim osnivaékim
‘aktima | oviastima

(10) Cesionar se obvezuje postivali i sva druga
lamstva dana Cedentu po ovom Ugovoru.

1) Cesionar  ¢e  naplatu provoditi  &titeé
OSlojanstvo | prava duZnika sukladno
Odredbama Zakona 0 zasliiti

frosaga,odredbama Zakona o zasliti osobnih

the applicable Collection Palicies, provided that
the Assignee's prior written consent shall be
required in order for the Assignor to afford any
waivers to Debtors, in the context of a
restructuring of the relevant receivable from the
Portfolio.

12. Warranty

(1) The Assignor warrants that it is the owner of
receivables transferred hereunder and that no
other person has any right to the transferred
receivables.

(2) The Assignor warrants to the Assignee that all
receivables, including all associated rights, exist
and are transferrable.

(3) Assignor wamants to the Assignee that all
receivables, without exception, indicated in the
specification in Appendix 3 to this Contract shall
be transferred.

(4) If the Assignor requests from the Assignee to
return any of the transferred receivables indicated
in the specification and if the Assignee accepts
such request, the Assignor undentakes to return
to the Assignee a 5% higher price quota (of this
particular receivable) than the price quota paid for
such particular receivable in the portfolio
Payment of the increased quota shall be
hereunder also considered payment of loss
compensation and lost benefits. Return of
receivable is performed by executing an
Assignment/Sales Contract for the relevant
receivable requested to be returned, to which the
specification of the corresponding documents
shall be attached as a conslituent part The
competency level of the Chief Risk Officer shall
be sufficient for the execution of the above
Contract.

(5) Unless there are any provisions to the
opposite, the Assignar shall not guarantes for the
debtor's credit rating or the collectibility of any
Transferred Receivables and/or claims.

(8) The Assignor and the Assignee warrant that
they operate in accordance with valid regulations,
in particular with the Personal Data Protection
Act

(7) The Assignor warrants having full power to
perform the transfer of these receivables in
compliance with valid regulations and decisions
or contracts,

(8) The Assignor and the Assignee mutually
warrant that the realisation and performance of
this Contract Is not contrary to provisions of any
other contract or agreement to which the Assignar
or the Assignee are party.

(9) The Parties represent and warrant having the
power to execute this Contract and that the
execution of this Contract is not contrary to their
Incorporation documents and powers.

(10) The Assignee undertakes to also comply with
any ather warranties given to the Assignor
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podataka i odredbama Zakona o kreditnim
institucijama koje ureduju prava potrosaca te
ne¢e dovesli duZnika u stvarno ili pravno losiji
poloZaj od onog koji ima prije zakljuenja ovog
ugovora, a u sluéaju da dovede duznika u stvarno
il pravno lo5iji polozaj, biti ée u cijelosti
odgovoran obestetiti Cedenta za nanesenu Stetu
prouzrokovanu nepostivanjem ove odredbe S
(12) Kod provodenja naplate trazbina proizaslin iz
ugovora o kreditu u CHF i u kunama s valutnom
klauzulom u CHF, Cesionar se obvezuje
postupati sukladno vaze¢im odredbama Zakona o
potrosatkom kreditiranju (»Narodne novine«, br.
75/09., 112/12., 143/13. i 147/13.) na naéin da ¢e
prilikom naplate, te€aj CHF utvrdivati na razini
6,39 kuna za 1 CHF za razdoblje od 27 01 2015.
do 27.01.2016. Cesionar se takoder obvezuje
uskladiti svoje postupanje | svim bududim
eventualnim izmjenama | dopunama Zakona o
potroSackom kreditiranju,

13. Odgovomost

(1) Cesionar se obvezuje nadoknaditi Cedentu
svaki eventualni gubitak ili Stetu wuzrokovanu
Cedentu u vezi s bilo kojom radnjom ili propustom
po ovom Ugovoru, bilo uslijed nemara ili zbog
drugih uzroka.

(2) Ako bilo koja klauzula ili podklauzula postane
nezakonita, neprovediva ili neuginkovita, druge
klauzule i podklauzule nastavijaju vrijediti prema
Zakonu.

(3) Odredbe ove Klauzule nastavljaju vaziti |
nakon raskida ovog Ugovora.

14, Povjerljivost informacija

(1) Ugovore  strane  se obvezuju da e
svakodobno odrzavati povjerljivost informacija i
da nete, bez prethodne pismene suglasnosti
‘druge Ugovorne strane, koristiti niti otkrivati
niednoj treéoj strani bilo koje povjerijive
nformacije (proslijedene usmeno, pismeno ili na
drugadfji nacin) koje im pruzi druga Ugovorna
strana li koje prime kao rezultat ovog Ugovora (i
‘@ventualnih  razgovora prije zakljutenja ovog
Ugovora),  ukljuéujuci informacije vezane uz
Poslovanje, proizvode, razvoj | klijente druge
Ugay acl? alrane.cebez obzira jesu li navedene
B i@ oznatene kao ‘“povierjive” 1li ne
_‘mﬂ.’t]___grﬂ_lve Informacije”). pl.?;]ovcfme strane
Mogu prosiiedivati navedene informacije viastitim
@;nmlanjcima Iskljuéivo u nuznoj mjeri
{ )UBQ\(m Strane suglasne su da se sljedece
' acije
- -'ﬁmMa;
* Informaciie koje su veé u posjedu druge
Ugovomne strane | koje doticna Ugovoma

nece smatrati povijerljivim

e

hereunder

(11) The Assignee shall perform the coliection
protecting the dignity and rights of debtors
pursuant to provisions of the Consumer
Protection Act, provisions of the Personal Data
Protection Act and provisions of the Credit
Institutions Act governing the rights of consumers,
and shall not put the debtor in a position that is,
actually or legally, worse than the one it had prior
to the execution of this Contract, and if it should
put the debtor into an actually or legally worse
position, it shall bear full liability to compensate
the Assignor for any loss caused by non-
compliance with this provision

(12) In perfarming the collection of receivables
arising from loan agreements in CHF and in HRK
with CHF currency clause, the Assignee
undertakes to act in compliance with applicable
provisions of the Consumer Lending Act (Official
Gazette No. 75/08, 112/12, 143/13 and 1471 3)in
such way that, at the time of collection, the CHF
exchange rate shall be determined at the level of
6.39 HRK for 1 CHF for the period 27 January
2015 to 27 January 2016. The Assignee also
undertakes to ensure that its actions are
compliant with any future amendments to the
Consumer Lending Act.

13. Liability

(1) The Assignee shall compensate the Assignor
for any loss or damage incurred by the Assignor
In connection with any act or forbearance
hereunder or caused by neglect or other reasons.
(2) If any clause or sub-clause should become
unlawful, unimplementable or ineffective, other
clauses shall continue to be valid according to the
Act.

(3) Provisions of this Clause shall be valid even
after termination of this Contract

14. Confidentiality

(1) The Parties undertake at all times to keep
confidential and not to use or to disclose to any
third party, without the counterparty's prior written
consent, any confidential information (whether
conveyed orally, in writing or otherwise) supplied
by the other Party or obtained as a result of this
Contract (or any discussions prior to execution of
this Contract) including information which relates
to the other Party's business, products,
developments, and customers, whether
designated as "confidential” or not ("Confidentlal
Information”). Disclosure of such Information to
the Parties' own employees, shall only be on a
strictly .need to know” basis.

(2) The Parties agree that the following

information shall not be considered confidential

: strana nije bila duna Guvati kao povjerljive
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« informacije koje su objavijene priikom ili
nakon zakljuéenja ovog Ugovora, pri Cemu
Ugovorne strane nisu odgovorne za objavu

= informacije koje se moraju otkriti prema
vazedom zakonima i na zahtjev nadleznih
viasti.

(3) Cesionar polvrduje da upoznat s odredbama
Zakona o Kreditnim institucijama u dijelu koji
regulira bankarsku tajnu i Cesionar se obvezuje
da ¢e postupatt u skladu s navedenim
odredbama. f N
(4) Odredbe ovog ¢lanka nastavijaju vaZiti nakon
raskida ovog Ugovora ’
(5) U sluéaju neoviastenog otkivanja ifili koristenja
povierljivih Infarmacija Vil bankarske tajne,
Cesionar snosi odgovomost za nastalu Stetu.

15. Raskid

(1) Cedent ¢e Cesionaru poslati opomenu u
slutaju da Cesionar kasni s s placanjem
Ugovorene cijene obzirom na vaZete rokove
placanja ili ako Cesionar ne ispunjava bilo koju
obvezu koju je preuzeo po ovom Ugovoru.
(2) Cedent mole, 5to nede utjecati na druga
prava vezana uz neispunjenje ili Ispunjenje
obveza po ovom Ugovoru, obavijestitl Cesionara
u pisanom obliku o neizvréenju njegovih obveza
te raskinuti Ligavor u cijelosti ili djelomiéno ake,

= Cesionar kasni 3 dana s plad¢anjem ili,

¢ Cesionar ne izvr3i bilo koju drugu obvezu

odredenu ovom Ugovarom.

(3) Cedent ¢e Ceslonaru ostaviti 1 dodatni dan da
lzvrsi svoje obveze, a nakon tog roka de se
Ugovor smatrati raskinutim, ako obveze jo$ uvijek
ne budu izvréene.
(4) Cedent ima pravo raskinuti ovaj Ugovor s
renutnim uéinkom ukoliko dode do promjene
viasnitke strukture, odnosno kontrole, izravne ili
neizravne koja utjece na Cesionara
(5) Cedent moze otkazati/raskinuti ovaj Ugovor s
trenutnim uginkom, bez platanja (bez obzira na
bilo koje druge odredbe ovog Ugovora) ukoliko
ima utemeljene razloge vierovati da je Cesionar il
bllo koji od njegovih agenata, posrednika,
Povezanih fii Kontroliranih osoba podinio Djelo
mita i korupcije.
~ (8) Cedent moze raskinuti ovaj Ugovor sukladno
;ggng‘l_ima I rokovima koje nalo2i Hrvatska narodna

ka.

(7) Obje ugovorne strane imaju pravo raskinuti

Ugovor sa trenutnim uéinkom u sluéaju
r"mma postupka stedaja ili likvidacije, kao |
“NSolventnosti, blokade i prezaduzenosti druge
,Ugogomg strane.
(8) Sva komunikacija temeljem oveg clanka
gu:ﬁl Ce se putem preporutene pismovne
Posilfke s potvrdom uruéenja.

information
= information which is already in possession
of the counterparty and which the
counterparty was not obligated to keep
confidential
= information which is published at the time
or after execution of this Agreement, where
the Parties are not responsible for
publication
» information to be to disclosed according to
current legislation and at the request of
authorities
(3) The Assignee confiims to be aware of
provisions of the Credit Institutions Act governing
the banking secret and the Assignee undertakes
to comply with such provisions.
(4) The provigions of this Article shall survive
termination of this Contract.
(5) In case of non-authorized disclosure and/or
using of confidential information and/or bank
secret, the Assignee shall be responsible for the
damage caused.

15. Termination

(1) The Assignor shall deliver to the Assignee a
reminder in the event that the payment of the
Contracted Price by the Assignee should be
behind valid payment deadlines or in the event
that the Assignee should defauit on any obligation
undertaken hereunder,
(2) The Assignor may, without prejudicing any
other rights in connection with default on or
fulfiment of obligations under this Contract, notify
the Assignee in written form about the default on
its obligations and terminate the Contract in full or
in part if:
e the Assignee should be 3 days late with
payment or,
= the Assignee should fall to perform any other
obligation as defined by this Contract.
(3) The Assignor shall grant to the Assignee 1
additional day to perform its obligations, and if the
obligations are still not settled after this term, the
Contract shall be considered cancelled.
(4) The Assignor shall be entitled to cancel this
Contract with immediate effect in the event of a
change in ownership structure or direct or indirect
control affecting the Assignse.
(5) The Assignor may cancel/terminate this
Contract with immediate effect, without payment
(regardiess of any other provisions of this
Contract), if it has reasonable ground to believe
that the Assignee or any of its agents,
intermediaries, Related or Controlled Persons has
committed an act of carruption and bribery
(6) The Assignor may terminate this Contract
under conditions and terms required by Croatian
National Bank.
(7) Bath Parties shall be entitled to terminate this

Contract with immediate effect in the event of a
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16. Obavijesti i suradnja ligovornih
strana

(1) Obje Strane ¢e imenovati
ovlastene udiuClvati o pitanjima iz ovog Ugovora, i
organizirat ¢e i koordinirati aktivnosti Cedenta |
Cesionara. _
(2) Bilo koja obavijest ili druga priopcenje koje
treba dati i urutiti po ovom Ugoveru i u vezi s
njime bit ¢e u pisanom obliku te ¢e se smatrati
uredno predanim ili uru&enim ako je dostavljena ili
otposlano na sljedete adrese:
= ZaCasionara:
o Tanja Miljanié Presedki
* tanja m@b2kapital@hrZagreb,
41Za Cedenta:
o SPLITSKA BANKA d.d.
o mario.basic@splitskabanka hr
o Split, Poljitka 37/1
uz uvjel da, bilo koja Strana moze promijeniti
svoju adresu za primanje obavijesti uz pisanu

Radniéka

pradstavnike

bankruptcy or liquidation proceseding as well as In
the event of insolvency, biockade or over.
indebtedness of the countarparty

(8) All communications based on this Article shall
be by registered mail with delivery confirmation

16. Notices and cooperation between
the Parties

(1) Both Parties shall appoint representatives
which will be authorised to decide about issues
related to this Contract and organise and
coordinate activities of the Assignor and the
ignee.
(2) Any notice or other communication required to
be given or served under or in connection with
this Contract shall be in writing, and shall be
considered duly given or served if delivered or
sent:
* forthe Assignee, to:

¢ Tanja Miljanié Presecki

obavijest o promjeni poslanu petnaest (15) dana
ranije drugoj Strani u skladu s ovim Clankom.
(3) Obje Strane medusobno komuniciraju o
pitanjima vezanim za ovaj Ugovor preko svojih
ovlastenih predstavnika ili s za to specijaliziranim
odjelima u Bangi,
(4) Bilo koja obavijest il drugo priopéenje bit e
dostavijeno osobno uz pisanu potvrdu primitka ili
poslano medunarodnom  kurirskom sluzbom,
Preporucenim pismom ili e-mail-om te Ce se
d;ﬂﬁmvno smatrati uru€enim i primljenim kako
slijedi:

* U slutaju osobne dostave,
dostave,

U siuCaju medunarodnom kurirske sluzbe Iij

Preporucene posiljke, tri (3) Radna dana

nakon datuma predaje Kurirskoj sluzbi ij

Posti; i

prilikom

© tanja,m@b2kapital hr
o Zagreb, Radni¢ka 41
= for the Assignor:

o SPLITSKA BANKA d.d.

©  mario.basic@splitskabanka hr

o Split, Poljieka 37/1

provided that, with a fifteen (15) day's notice, any
Parly may change its notification address on
giving notice to the other Party of the change in
accordance with this Article.

(3) The Parties shall communicate about issues
regarding this Contract through its authorised
representatives or with specialized departments
in the Bank.

(4) Any notice or other communication shall be
delivered personally with written confirmation of

receipt or sent by international courier service,
registered mail or e-mail and shall be deemed

: duly delivered and received as follows:

* U slutaju dostave e-mail-om, prilikom

otpreme.
(8) Strane obavieStavaju jedna drugu o
dokumentima, ginjenicama i okolnostima  koji

ote2avaju il odgadajy izvrsenje Ugovornih

fhe
documents, facts and
or delaying the performance of contractual

O

17. Odgovornost Ugovornih strana

5 a()‘sihhna €e biti odgovorne za uredno izvrenje
~ Svojil 9§y§z_a PO ovom Ugovoru kao Zto je
raer nﬂa\fgn h;luovorom i mjerodavnim pravom.

Na nece biti odgovorna za kréenje
Os:lr’n ako je takvo kr$enje nastalo | re

e if delivered personally, on delivery;

¢ if sent by international courier service or
registered mail, three (3) Business Days
after the date of delivery to the courier
service or post office; and

¢ if delivered by e-mail, when sent.

Parties shall nolify each other about

circumstances aggravating
bligations
17. Liability of the Parties

(1) The Parties shall be liable for the proper
fulfilment of their obligations under this Contract
as provided for by this Contract and the
applicable law,

(2) Neither Party shall be liable for the breach of
this Contract if such breach occurred not as a

Sult of such Pary's negligence or wilful

Zlonamjern onasanja te

misconduct
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Strane. ) .
(3) Cedent neée biti odgovoran Cesionaru

obzirom na bilo koje gubitke koji proizlaze iz
ginjenica, dogadaja ili okolnosti na koje e
propisno ukazane ili koje su propisno otkrivene u
Dataroom-u, u prijepisci ¥ili na sastancima
izmedu Strana prije Datuma stupanja na snagu
il u ovom Ugovoru (ukljugujuéi, radi izbjegavanja
dvosmislenosti, u bilo kojem Prilogu ovom
Ugovoru), 1li koje su drugadije otkrivene
Cesionaru ili njegovim savjetnicima. :
{(4) Strane nadalje isti¢u svoju jasnu | izrititu
suglasnost da Cedent nece snositi nikakvu
odgovornost prema Cesionaru, niti ¢e imati ikakvu
obvezu da ga obeSteti, u pogledu (i) bilo kakve
promjene zakonske regulative koje stupe na
snagu nakon datuma potpisivanja ovog Ugovora
Mi (i) bilo koje znatajne promjene u konadnim
odlukama koje donesu hrvatski sudovi, tijelo za
zastitu prava potrodaca ili bilo koje drugo drZavno
tijelo ili subjekt nakon datuma potpisivanja ovog
Ugavora, a koje bi mogle imati negativan uginak
na vallanost I/ill provedivost Prava potrazivanja po
Portfelju.
(5) Cesionar ¢e osloboditi odgovornosti | obestetiti
Cedenta, njegove sluzbenike, zaposlenike i
tene predstavnike protiv bilo kojih zahtjeva
Duznika i nadoknaditi mu bllo koje izravne ilj
- neizravne Stete nastale uslijed radnji koje
Cesionar Izvrsi vezano uz Portfelj nakon Datuma
stupanja na snagu. Strane obaviestavaju jedna
ugu o ._qok_umeruma, ¢injenicama ili okolnostima
- koji otezavaju ili odgadaju izvrienje Ugovornih
- Obaveza, :

18. Visa Sila

lledna strana ("pogodena strana”) ne snosi
ovornost prema drugoj strani za bilo koje
enje u izvrsenju ili neizvrsenje svojih obveza
ovom Ugovoru ako navedeno kadnjenje ili
rSenje nastane uslijed okolnosti koje su
ene kulm_rol‘e i koje su joj nepoznate u
. Sklapanja ovog Ugovora, pri temu
“ene okolnosti ukljutuju bez ograni¢enja
+ Poplavu, akt Viade, vidu silu i zakonska
fja (no ne ukljuduju &trajk, radno-pravne
obustavu djelatnost ill zianamjernu &tetu
Ucyje zaposlenike pagodene strane)
e slie”)
vama strana koja ne moze izvriti obveze
M Ugovoru zhog Vise sile duzna je
9, 3 najkasnije 48 sati od nastupa
Vise sile; napismeno obavijestit drugu
Slranu o razlozima vise sile | poduzeti
: ;ﬂﬂpnt:m kako bi izvrsila svoje obveze po

.,-I-V.ls.e sile traje dulje od petnaest

0 _koja Ugovorna strana moZe

(3) The Assignor shall not be liabie to the
Assignee in respect of any losses arising from
facls, events or circumstances duly referred to or
duly disclosed in the Data Room. In
correspondence and/or during the meelings
between the Parties before the Effective Date
and/or in this Contract (including, for the
avoidance of doubt, in any of its Appendices), or
which have otherwise been disclosed to the
Assignee or its advisors.

(4) Furthermore, the Parties agree expressly and
explicitly that the Assignar shall not bear any
liabllity towards the Assignee, nor shall it have
any obligation to indemnify it, in respect of (i) any
change in the legal framework coming into effect
after the date of this Contract or (i) any significant
change in final decisions issued by Croatian
courts, the Consumer Rights Protection Authority
or any other governmental body or entity after the
date of this Contract and which may have a
negative impact on the validity and/or
enforceability of the Rights to Receivables in the
Portfalio.

(5) The Assignee shall hold the Assignor
harmless and indemnify the Assignor, its officers,
employees and authorized representatives
against any claims of the Debtors end
compensate any direct or indirect damages
incurred by the Assignor as a result of any actions
carried out by the Assignee in relation to the
Portfolio after the Effective Date. The Parties shall
notify each other about documents, facts and
circumstances aggravating or delaying the
performance of contractual obligations.

18. Force Majeure

(1) Neither Party ("affected party”) shall be liable
to the other for any delay in performance of failure
to perform its obligations in accordance with this
Contract where such delay or fallure is due to
circumstances beyond its control and unknown to
it at the date of this Contract, such circumstances
including but not restricted to fire, flood,
govemment act, act of God and legislative
constraints (but excluding strikes, labour disputes,
lock-out or malicious damage Involving the
employees of the affected parly) (“force majeure
event'),

(2) The Party which is unable to perform the
obligations under this Contract due to Farce
Majeure shall immediately and in any case no
later than 48 hours since the force majeure has
occurred, inform the counterparty in written form
on the reasons for force majeure and take
reasonable efforts to perform the obligations
defined by this Contract.

(3)If a Force Majeure event continues for a
period of more than fifteen (15) days, either Party
may terminate this Contract by giving not less

 than seven (7) days prior written notice to the
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raskinuti ovaj Ugovor uz pismenu cbavijest o
otkazu poslanu drugoj Ugoverngj strani najmanje
sedam (7) dana unaprijed

19. NadleZnost suda i rjieSavanje
sporova

(1) Ugovorne strane su Ugovorne da ce
‘eventuaine sporove koji prol;la;e iz ovog
‘Ugovora ili u vezi s njime rjesavati mirnim putem.
(2) Ako se spor izmedu Ugovomih strana ne
moZe rijesiti mimim putem, Ugovorne strane
ugovaraju nadle2nost Trgovatkog suda u Splitu
(3) Ovaj ugovor je zakljulen na hrvatskom i
‘engleskom jeziku, u dva originaina primjerka. U
slutaju spora, mjerodavna e biti verzija na
hrvatskom jeziku.
(4) Potpis| ovladtenih predstanika Ugovornih
strana se ovjeravaju kod javnog biljeznika. Jedan
primjerak ugovora sukladno zakonu zadrava
Javni biljeZnik, izvornik i 5 ovjerenih preslika
- pripadaju Cesionaru, a Cedentu pripadaju dvije
ovjerene preslike. Svaka strana snosi svoje
8kove ovjere kod javnog biljeznika.
) Ovaj Ugovor podiijeze zakonima Republike
rvatske i tumadi se u skladu s njima.

20. Zavrine odredbe

(1) Sva pitanja koja nisu izrigito dogovorena ovim
m podlijezu Zakonu o obveznim
od a
{2)Ukoliko bi neka odredba ovog Ugovora postala
ana zbog suprotnosti s pravnim propisima,
oinost nece imati utiecaja na valjanost
) U gjelini, a nevaljana odredba zamijenit
€ 88 valjanom, pri ¢emu ée ugovorne strane
- naslojati u najvecoj moguéoj mjeri odr2ati smisao
¢ilj zamijenjene odredbe

counterparty

19. Governing law and resolution of
disputes

(1) The Parties agree to resolve any disputes
arising from or in connection with this Contract in
an amicable manner.

(2) It the dispute between Parties can not be
resolved in a amicable way, the Parties agree that
the competent authority shall be the Commercial
Court in Split.

(3) This Contract is made in the Croatian and the
English language, in two original copies, In the
event of dispute, the Croatian language version
shall prevail.

(4) Signatures of authorised representatives of
contract Parties shall be verified before notary
public. One original of the Contract, according to
the law, remains at notary public, one original and
5 verified copies belong to the Assignee, and two
verified copies belong to the Assignor. Each side
bears its own costs of verification before notary
public,

(5) This Contract shall be governed by and
construed in accordance with the laws of the
Republic of Croatia.

20. Final provisions

(1) Any matters not specifically regulated by this
Contract shall be subject to the Civil Obligations
Act

(2)In the event that any sfipulation of this
Contract becomes invalid because it is contrary to
legal regulations, the subject circumstance shall
not affect the validity of the Contract as a whole.
The invalid stipulation shall be replaced by valid
one and the Parties shall make an effort to
maintain meaning and purpose of the replaced
stipulation to the maximum extent possible,
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Potpisano u/Signed in

Potpisano u/Signed in:

Datum potpisa/Daté of signature;
g

TAL

d.0.0,

B, I [

B2 KAPITAL d.o.p. Igor AndroSevi¢, prokurist Andre Marc Rich

Tanja Miljani¢ Presecki, prokurist

Datum potpisa/Date of signature:

Societe Genera Splits
rudent-

Board)

(Predsjednik Uprave/Chairman of the anaging
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Ja, javni biljeznik, Marina Dabelié, Zagreb, Ulica grada Vukovara 284,
potvrdujem da su

I. IGOR ANDROSEVIC, Zagreb, PRECKO 1 / B, prokurist trgovackog
druStva B2 KAPITAL d.o.0, Zagreb, Radni¢ka cesta 41, MBS:080859406. i
OIB:57509775367, zastupa drustvo skupno, ¢ije sam ovlastenje za zastupanje
utvrdila uvidom u sudski registar Trgovackih druitava u Republici H:'vatskn.)j na
danasnji dan putem informati¢kog medija, u mojoj nazoénosti priznao potpis na
pismenu kao svoj, Potpis na pismenu je istinit. )

2. TANJA MILJANIC PRESECKI, Zagreb, BULICEVA 14, prokurist
trgovatkog drudtva B2 KAPITAL d.o,0, Zagreb, Radnitka cesta 41,
MBS: 080859406 |, OIB:57509775367, zastupa drustvo skupno, cije sam
ovlastenje za zastupanje utvrdila uvidom u sudski registar Trgovackih drustava u
Republici Hrvatskoj na danasnji dan putem informatickog medija, u mojoj
nazotnosti priznala potpis na pismenu kao svoj. Potpis na pismenu je istinit,

3. Andre Marc Richard Prudent-Toccanier, Republika Francuska, 74940
Annecy le Vieux, 2 Allee Belvedere, predsjednik uprave SOCIETE
GENERALE-SPLITSKA BANKA d.d., Split, Rudera Bo3koviéa 16, MBS:
060000488,01B:69326397242, koji zastupa drustve samostalno i pojedinaéno,
¢ije sam ovlastenje za zastupanje utvrdila uvidom u sudski registar Trgovackih
drustava u Republici Hrvatskoj na danasnji dan putem informati¢kog medija, u
mojoj nazotnosti priznao potpis na pismenu kao svoj, Potpis na pismenu je istinit.
Istovjetnost podnositelja isprave utyrdila sam (na temelju):

1. OI 110286509 izdanom od PU Zagrebagka.

2, Putovnicom Republike Hrvatske 045672039 izdanom od PU Zagreb.

3. Putovnicom Republike Francuske 14AA66040 izdanom od Francuske
ambasada u Zagrebu, Croatie,

Javnobiljeznitka pristojba za ovjeru po tar. br. 11. st4. ZJP u iznosu od 30,00 kn
naplaéena je i poniStena na primjerku koji ostaje za arhiv. Javnobiljeznicka nagrada
zaratunata u iznosu od 90,00 kn + PDV 25% ,atrodak 5,00 kn +PDV 25% .

Broj: OV-5162/2015
U Zagrebu, 03.06.2015.
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||Ja, Javni biljeznik, Marina Dabelié¢, Zagreb, Ulica grada Vukovara 284
potvrdujem da je ovo preslika izvorne isprave nakon ovjere potpisa - Ugovor o
cesiji s pripadajuéim prilozima.
Ispisan je radunalom, a ima 64 stranice i ovjerava se u |0 primjeraka.
lzvornu ispravu je donijela sa sobom stranka IGOR ANDROSEVIC (OIB:

12289123026), Zagreb, PRECKO | /B.

Javnobiljeznitka pristojba za ovjeru po tar, br, |1, ZJP u iznosu od 645,00 kn naplaéena
je i poniStena na primjerku koji ostaje_za.achiy, Javnobiljeznitka nagrada zaratunata u
iznosu od 100,00 kn + PDV 25%, auetak :

Broj: OV-5163/2015
U Zagrebu, 03.06.2015.
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