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Ustupanja i prijenosi od strane Zajmodavaca I o 2 -2 2 - 5 {&

U skladu s ovim &lankom 22., Zajmodavac (,Postojeéi zajmodavac") moZe:
(a) ustupiti sva svoja prava; ili
(b} prenijeti novacijom svoja prava i obveze,

bilo kojem subjektu koji je redovito angaZiran ili osnovan u svrhu davanja. kupnje ili
ulaganja u zajmove, vrijednosne papire ili drugu financijsku imovinu {,Novi
zajmodavac"). Podrazumijeva se da ce Zajmodavci imati pravo ustupiti svoja prava ili
prenijeti novacijom kito koje od svojih prava ili obveza putem podu&esdéa ili uZedéa na
temelju EBOR-ovog standardnog obrasca.

Uvjeti ustupanja ili prijenosa
{a) Zajmoprimac je:

0] suglasan da bilo koji Postojedi zajmodavac moze ustupiti sva ili dio svojih prava
sukladno Dokumentima o financiranju Novom zgjmadavey; te je

(ii} suglasan i ovime pristaje na to da bilo koji Postojecti zajmodavac prenese ili
izvr8i novaciju svih ili dijela svojih prava i obveza sukladno Dokumentima o
financiranju u korist Novog zajmodavcaili Zajmodavcea

u bilo koje vrijeme bez prethodnog odobrenja Zajmoprimca.
()] Ustupanje e biti pravovaljiano samo nakon:

(i) primitka od strane Povjerenika linije financiranja (bilo u Ugovoru o ustupaniju ili
na neki drugi na¢in) pisane potvrde koju daje Novi zaijmodavac (u obliku i sa
sadr2ajem koji su zadovoljavajuti za Povjerenika linije financiranja) kojom se
potvr@uje da ¢e Novi zajmodavac preuzeti iste obveze prema drugim Stranama
koje vrie financiranje koje bi bile na snazi da je lzvorni zajmodavac; i nakon

(i) Sto Pavjerenik linije financiranja proveds sve potrebne provjers koje se titu
.poznavanja kupca® ili druge slicne provjere sukladno svim primjenjivim
zakonima i propisima u vezi s takvim ustupanjem Novom zajmodaveu, o gijem
zavrdetku ée Povjerenik linijle financiranja odmah obavijestiti Postojetey
zajmodavca i Novog zajmodavca.

{c) Prijenos ce biti pravovaljan samo ako se postuje postupak naveden u &lanku 22.5
(Postupak za prifenos}.

{d) Radi izbjegavanja sumnje, potpisivanjem relevantne Potvrde o prijenosu ili Ugovora o
ustupanju svaki Novi zajmodavac potvrduje da Povjerenik finije financiranja ima
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oviadienje provesti u njegovo ime bilo koju izmjenu ili odricanje koje je odobrio ili koje
je odobreno u ime doti¢nog Zajmodavea ili Zajmodavaca u skladu s ovim Ugovorom
na ili prije datuma kada prijenos ili ustupanje stupa na snagu u skladu s ovim Ugovorom
te potvrduje da je obvezan tom odlukom u istoj mjeri kao §to bi Postojeél zajmodavac
bio da je i dalje Zajmodavac.

22.3  Naknada za ustupanje ili prijenos

Novi Zajmodavac ¢e, na dan kada ustupanje ili prijenos stupa na snagu, platiti Povjereniku linije
financiranja (za svoj ra¢un) naknadu od 1.000 EUR, - ’

224 Ogranitenje odgovornost Postojecin zajmodavaca

(@)

(b)

(©

82

Osim ako se izritito ne usuglasi suprotno, Postojedi zajmodavac ne daje nikakve izjave
ili jamstva te ne preuzima nikakvu odgovornost u odnosu na Novog zajmodavea za;

0]

(i)}
(i)

(iv}

zakonitost, valjanost, djelotvornost, primjerenost ili provedivast Dokumenata o
financiranju, Instrumenta osiguranja il bilo kojih drugih dokumenata;

financijsko stanje Zajmoprimea,

Zajmoprimgevo ispunjavanje i postivanje njegovih obveza sukladno
Dokumentima o financiranju ifi bilo kejim drugim dokumentima; ili

tocnost svih izjava (bitlo pisanih ili usmenih) danih u ili u vezi & bilo kojim
Dokumentom o financiranju ili bilo kojim drugim dokumentom,

pri demu su isklju¢ene sve izjave ili jamstva koja su implicirana zakonom.

Svaki Novi zajmodavac potvrduje Postojetem zajmodavcu i drugim Stranama koje vrie
financiranje da:

(i

je proveo (te da e nastaviti provoditi) vlastitu neovisnu istragu i procjent
financijskog stanja i poslova Zajmoprimca i njegovih povezanih subjekata u
vezi s njegovim sudjelovanjem u ovom Ugaovoru te da se nije ostanjao iskljucivo
na bilo kakve informacije koje mu je dao Pastojeéi zajmodavacili bilo koja druga
Strana koja vrai financiranje u vezi ¢ bilo kojim Dokumentom o financiranju; i

da ¢e nastavii provoditi viastitu neovisnu ocjenu kreditne sposobnosti
Zajmaprimca i njegovih povezanih subjekata dok je bilo koji iznos nepodmiren
iti bi mogao biti nepodmiren sukladno Dokumentima o financiranju ili dok su bilo
koja Rezervirana sredsiva na snazi.

Nista u bilo kojem Dokumentu ¢ financiranju ne obvezuje Postojeéeg zajmodavca da:
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(i) prihvali ponovni prijenos ili panovno ustupanje od Novog zajmodavcea bilo kojeg
prava i obveza koja je ustupliena ili prenesena sukladno ovom &anku 22.; ili

(i) da pruZi podr3ku u pogledu bilo kojih gubitaka koji su za Novog zajmodavca
nastali, izravno ili neizravno, uslijed ZajmoprimZevog neispunjenja obveza
sukladno Dokumentima o financiranju ili na neki drugi na&in.

22.5 Postupak za prijenos

(a) PodliieZudi uvjetima navedenim u Slanku 22.2 (Uvfeti ustupanja ili prijenosa), ustupanje
se provodi u skladu sa stavkom {c¢} u nastavku kada Povjerenik linije financiranja
polpiSe propisno ispunjenu Potvrdu o prijenosu koju su mu dostavili Postojeci
zajmodavac i Novi zajmodavac. Povjerenik linije financiranja ¢e, u skladu sa stavkom
() u nastavku, &im je to razumno izvedivo i nakon $to zaprimi propisne Ispunjenu
Potvrdu ¢ prijenosu koja je po svojem sadrZaju u skladu s uvielima ovog Ugovora i koja
je dostavijena u skladu s uvjetima ovog Ugovora, potpisati tu Potvrdu ¢ prijenosu.

{b) Povijerenik linije financiranja duZan je potpisati Ugovor o ustupanu koji su mu dostavili
Postojedi zajmodavac i Novi zajmodavac nakon 3to se uvjeri da je Novi zajmodavac
postupio u skladu sa svim potrebnim provierama koje se ti¢u ,poznavanja kupca® ifi
drugim sliénim provjerama sukladno svim primjenjivim zakonima i propisima u vezi s
prijenosom tom Novom zajmodaveu.

©) Na Datum prijenosa:

(i} u mjeri u kojoj Potvrdom o prijenasu Postojeci zajmodavac Zeli prenijeti
novacijom svoja prava i obveze sukladne Dokumentima o financiranju te u
pogledu jamstva, Zajmoprimac i Postojo¢i zajmodavac bit ¢e oslobodeni od
daljnjih medusobnih obveza sukladno Dokumentima, a u pogledu instrumenta
osiguranja njihova ¢e prava jedan prema drugom sukladno Dokumentima o
financiranju i u odnosu na Instrument osiguranja biti ponistena (,Prava |
ohveze od kojih se oslobada®);

(i} Zajmoprimac i Novi zajmodavac ¢e preuzett medusobne cbveze ifili steéi prava
jedan prema drugome koja se razlikuju od Prava i obveza od kojih se oslobatia
samo u mjeri u kojoj su Zajmoprimac i Novi zajiodavac preuzeli ifili stekii iste
umjeste Zajmoprimea i Postojecteg zajmodavca;

i) Povjerenik linije financiranja, Novi zajmodavac i ostali Zajmodavci stjecu ista
prava i preuzimaju iste obveze medu sobom koje bi stekli | preuzeli u pogledu
Dokumenata o financiranju (te Instrumentu osiguranja koji se temelji na njima)
daje Novi zajmodavac bio Izvorni zajmodavac s pravima /il obvezama koje je
stekao ili preuzeo kao rezultat prijenosa i do te mjere ¢e Povierenik linijo
financiranja i Postojedi zajmodavac biti oslobodent od daljnjihn medusobnih
obveza sukladno Dokumentima o financiranju ({te Instrumentu osiguranja koji
se temelji na njima}; i

(iv) Novi zajmadavac ¢e postati Ugovorna strana kao ,Zajmodavac’.
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{d)

Odmah nakon Datuma prijenosa, Zajmoprimac i Ugovorne strane na koje se ovo
pitanje odnosi e poduzeti odgovarajuce radnje (svaka o trodku Novog zajmodavea) za
izmjenu i dopunu Dokumenata o instrumentu osiguranja i, ako je potrebna, registrirati
takve izmjene i dopune Dokumenata o instrumentu osiguranja kod nadle2nih tijela u
Republici Hrvatskoj.

Postupak za ustupanje

(@

(o)

©

(@)

Podlijezuci uvjetima navedenim u &lanku 22.2 (Uvjeti ustupanja ili prifenosa), ustupanje
se provodi u skladu sa stavkom (c) u nastavku kada Povjerenik linije financiranja
potpise propisno ispunjen Ugovor o ustupanju koji su mu dostavili Postojedi
zajmodavac i Novi zajmodavac. Povjerenik linije financiranja ¢e, u skladu sa stavkom
(b) u nastavku, &im je to razumno izvedivo i nakon $to zaprimi proplsno ispunjen Ugovor
© ustupanju koji je po svojem sadrZaju u skladu s uvjetima ovog Ugovora i Koji je
dostavljen u skladu s uvjetima ovog Ugovora, potpisati taj Ugovor o ustupanju.

Povjerenik linije financiranja du2an je potpisati Ugovor o ustupanju koji su mu dostavili
Postoje¢i zajmodavac i Novi zajmodavac nakon $to se uvieri da je Novi zajmodavac
postupio u skladu sa svim potrebnim provierama koje se titu ,poznavanja kupca® ili
drugim sli&nim provjerama sukladno svim primjenjivim zakonima i propisima u vezi s
ustupanjem tom Novom zajmodavcu,

Na Datum ustupanja:

() Postojeéi ¢e zajmodavac izvriiti apsolutno ustupanje Novom zajmodaveu
prava sukladno Dokumentima o financiranju i u pogledu Instrumenta osiguranja
za koje je utwdenc da je predmet ustupanja u Ugovoru o ustupanju
(,Refevantna prava’),

ii) Zajmoprimac i ostale Strane koje vrSe financiranje oslobodit &e Postojedeg
zajmodavca od njegovih obveza (Relevantne obveze") za koje je utvrdeno da
su predmet oslobadanja u Ugovoru o ustupanju (i svih odgovarajucih obveza
kajima je vezan u pogledu Instrumenta osiguranja); i

(i) Novi ée zajmodavac postati Ugovorna strana kao ,Zajmodavac® te ée imati
Relevantna prava i biti vezan obvezama ekvivalentnim Relevantnim
obvezama.

Odmah nakon Datuma prijencsa, Zajmoprimac €e suradivati u pogledu svih radnji
(svaka o tro3ku Novog zajmodavca) poirebnih kako bi se osiguralo da je Novl
Zajmodavac registriran pri Hrvatskoj narodnoj banci u skladu s primjenjivim zakonima
i propisima, te ¢e Ugovarne strane na koje se ovo pitanje odnosi poduzeti prikladne
radnje (svaka o troSku Noveg zajmodavcs) za izmjenu i dopunu Dokumenata o
instrumentu osiguranja i, ako je potrebno, registrirati takve izmjene i dopune
Dokumenata o instrumentu osiguranja kod nadleznih tijela u Republici Hrvatskoj.
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(e) Zajmodavci mogu koristiti postupke koji se razlikuju od onih navedenib u ovom &lanku
22.6 za ustupanje svojih prava sukladno Dokumentima o financiranju pod uvjetom da
su Isti u skiadu s uvjetima navedenim u &lanku 22.2 (Uvjeti ustupanja ili prijenosa).

Primjerak Potvrde o prijenosu ili Ugovora o ustupanju za Zajmoprimca

Povjerenik linije financiranja ¢e, u roku od dva (2) Radna dana od potpisivanja Patvrde o
prijenosu ili Ugovora o ustupanju, poslati Zajmoprimcu primjerak te Potvrde o prijenosu il
Ugovora o ustupanju.

<netitid potpisi>



CLANAK 23.
PROMJENE ZAJMOPRIMCA

231 Ustupanja i prijenos od strane Zajmoprimca

Zajmoprimac ne smije ustupiti svoja prava ili prenijeti svoja prava ili obveze sukladno
Dokumentima o financiranju,

86 <necitki potpisi>
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CLANAK 24,
ULOGA POVJERENIKA LINIJE FINANCIRANJA

Imenovanje Povjerenika linije financiranja

(@)

(b)

Svaka Strana koja vrdi financiranje imenuje Povjerenika linije financiranja koji ée
djelovati kao njezin povjerenik sukladno i u vezi s Dokumentima o financiranju.

Svaka Strana koja vrdi financiranje ovladéuje Povjerenika linije financiranja za
koriStenje prava, ovlasti, ovla§tenja i diskrecijskih prava posebno danih Povjereniku
linje financiranja sukladno ili u vezi s Dokumentima o financiranju, zajedno sa svim
drugim sporednim pravima, ovlastima, oviastenjima i diskrecijskim pravima.

DuZnosti Povjerenika linije financiranja

(@

(b}

©

@

(€)

®

U skiadu sa stavkom (b) u nastavku, Povjereni linije financiranja ée odmah proslijediti
odredencj Ugovomoaj strani izvornik ili presliku bilo kojeg dokumenta koji je Povjereniku
linije financiranja za tu Ugovomu stranu dostavila bilo koja druga Ugovomna strana.

Ne dovodedi u pitanje &lanak 22.7 (Primjerak Potvrde o prijenosu ifi Ugovora o
ustupanju za Zajmaprimea), gore navedeni stavak (a) nece se primjenjivati na bito koju
Potvidu o prijenosu ili bito koji Ugovor o ustupanju.

Osim ako Dokument o financiranju izri¢ito predvida drugatije, Povjerenik linije
financiranja nije duzan pregledavati ili provjeravati primjerenost, to&nost ili potpunost
bilo kojeg dokumenta koji proslieduje drugoj Ugovarnoj strani.

U skladu s ¢&lankom 24.5(b)(i). Povjerenik linije financiranja nije duzan nadzirati ifi
ispitivati je i doslo do Neispunjavanja obveza. Ako Povjerenik finije financiranja zaptimi
obavijest od odredene Ugovorne strane u kojoj se poziva na ovaj Ugovor, u kojoj se
opisuje Neispunjavanje cbveza i u kojoj se navodi da opisana okolnost predstavija
Neispunjavanje obveza, odmah te obavijestiti Strane koje vrie financiranje.

Ako je Povjerenik linije financiranja upoznat s neplacanjem bilo koje glavnice, kamata,
naknade za otvaranje linije financiranja ili druge naknade koja se pla¢a Strani koja vrsi
financiranje {osim Povjerenika linije financiranja) sukladno ovom Ugovoru, cdmah ée
obavijestiti druge Strane koje vrée financiranje.

Duznosti Povjerenika finije financiranja sukladno Dokumentima o financiranju iskljudivo
su mehanicke | administrativne prirode, a Povjerenik finije financiranja ima samo one
du2nosti koje su izritito navedene u Dokumentima o financiranju.

Nepostojanje fiducijarnih duznosti

(@

()

Nista u ovom Ugoveru ne dovodi do toga da je Povjerenik linije financiranja povjerenik
ili fiducijar bito koje druge osobe.

Povjerenik linije financiranja nije duZan polagati radune nijednom Zajmodavcu za bilo
koji iznos ili element bilo kojeg iznosa koji je zaprimio za svoj racun.

<nedithki polpisi>
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24.5

&8

Poslovanje s Grupom

Povjerenik linije financiranja moZe prinvaéati depozite i pozajmijivati novac bile kojem &lanu
Grupe, i op¢enito sudjelovati u bilo kojoj vrsti bankovnog ili drugog posla s bito kojim &lanom

Grupe.

Prava i diskrecijska prava Povjerenika kinije financiranja

(a)

)

{©)

{d)

(8)

Povjerenik linije financiranja moZe se osloniti na;

(i) svaku izjavu, obavijest ili dokument za koji vieruje da je vierodostojan, to&an i
da je osoba koja daje navedeno na odgovaraju¢i nacin za to i oviastena; i

(i) na svaku izjavu koju je dao direktor, ovlasteni potpisnik ili zaposienik bilo koje
osobe u vezi s bilo kojim pitanjima za koja se razumno moZe pretpostaviti da
ima saznanje o njima il da je u moguénosti provjeriti ih.

Povjerenik linije financlranja moZe pretpostaviti {osim ako je u svojstvu Povjerenika
{inije financiranja za Zajmodavce primio ohavijest o suprotnom) da:

) nije doslo do Neispunjavanja obveza (osim ako Povjerenik linije financiranja
ima stvama saznanja o Neispunjavanju obveza koje proizlazi iz &lanka 21.1
(Neplacanje));

(i) nije iskoristeno nikakvo pravo, oviast, oviastenje ili diskrecijsko pravo dano bilo
kojoj Ugovomoj strani ili Zajmodavcima; te da se

iil) svaka obavijest ili zahtjev Zajmoprimca (osim Zahtjeva za korigtenjem) podnosi
u ime te uz suglasnost i znanje Zajmoprimca.

Povjerenik linije financiranja moZe angatiratii platiti miSlienje, savjet ili usiuge bilo kojih
odvjetnika, radunovoda, procjenitelja vrijednosti ili drugih struénjaka,

Nastavno na ¢tanak 24.5(a), Povjerenik linije financiranja moze se osloniti na misljenje,
savjet ili usluge ili bilo kaju informaciju dobivenu od bito kojih odvjetnika, ra&unovoda,
procjenitelja vrijednosti ili drugih struénjaka koji su bili angaZirani (bez obzira je i ih
angazirala i/ili platila Ugovorna strana koja nije Povjerenik linije financiranja). Svako
takvo mislienje, savjet ili informacija mo2e se poslati ili primiti pismom, faksom,
telefonom ii elektrani¢kom postom, a Povjerenik linije financiranja nece bitl odgovoran
ni za kakvu $tetu, trogkove ili gubitke bilo kojoj osabi, kao ni za bilo kakvo umanjenje
vrijednosti ili bilo kakvu obvezu koja nastane kao rezuitat oslanjanja na takvo midljenje,
savjet ili informaciju.

Povjerenik linije financiranja moZe djelovati u vezi s Dokumentima o financiranju preko
svojih sluzbenika, zaposlenika i zastupnika, a Povjerenik linije financiranja ne¢e:

0} biti odgovoran ni za kakvu pogre$ku u prosudbi koju je napravila takva osoba;
il nede
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{

(9

(i) biti duzan nadzirati ili na bilo koji natin biti odgovoran za bilo koji gubitak nastao
zbog nedoliZnog ponasanja, propusta ili neispunjenja obveza bilo koje takve
osobe,

osim ako je takva pogredka ili takav gubitak izravno uzrokovan grubim
nemarom ili namjernim nedoliénim ponasanjem Povijerenika linije financiranja
ili bilo kojeg od njegovih sluzbenika, zaposlenika ili zastupnika. Radi
izbjegavanja sumnje, nijedna osoba koja djeluje ili propusti djelovati u vezi s
Dokumentima o financiranju nece se smatrati zastupnikom Povjerenika linije
financiranja, osim ako je u pisanom obliku ne imenuje Pavjerenik linije
financiranja.

Povjerenik linije financiranja maZe ofkriti bilo kajoj drugoj strani sve informacije za koje
razumno vjeruje da ih je primio kao povjerenik sukladno ovom Ugovoru.

Bez obzira na bifo koju drugu odredbu bilo kojeg Dokumenta o financiranju koja

3to ako bi to, prema njegovom razumnom midkenju, moglo predstavijati krienje bito
kojeg zakona ili propisa, ili kr§enje fiducijame obveze ili obveze &uvanja povjerljivosti.

Upute Zajmodavaca

(@

(b)

(©

{d)

©)

Osim ako se u Dokumentu o financiranju ne utwrdi suprotno, Povjerenik linije
financiranja ¢e:

0] koristiti bilo koje pravo, ovlast, oviadtenje ili diskrecijsko pravo koje mu pripada
kao Povjereniku linije financiranje u skladu s uputama koje su mu dali
Zajmodavci (ili ¢e se, ako mu tako naloze Zajmodavci, suzdrzati od koristenja
bilo kojeg prava, ovlasti, oviatenja ili diskrecijskog prava koje mu pripada kao
Povjereniku linije financiranja); te neée

(i) biti cdgovoran ni za kakvu radnju (ili propust) ako djeluje (ili se suzdr2ava od
poduzimanja bio kakve radnje) u skladu s uputama Zajmodavaca.

Osim ako se u Dokumentu o financiranju ne utvrdi suprotno, sve upute dane od strane
Zajmodavaca bit ¢e obvezujuce za sve Strane koje vrie financiranje.

Povjerenik linije financiranja meZe se suzdr?ati od poduzimanja radnje u skladu s
uputama Zajmodavaca sve dok ne dobije osiguranje koje moZe zahtijovati za bilo kgji
troSak, gubitak ili obvezu (zajedno 8 pripadajuéim porezom na dodanu vrijednost) koji
bi mogli nastati uslijed postivanja uputa.

Aka Zajmodaveci nisu dali nikakve upute, Povjerenik linjje financiranja moze djelovati (ill
se suzdr2ati od djelovanja) kako smatra da je u najboljem interesu Zajmodavaca.

Povjerenik linije financiranja nije oviasten djelovati u ime Zajmodavca (bez prethodnog
ishodenja pisane suglasnosti tog Zajmodavca) u bilo kojem pravnom, sudskom fli
arbitraznom postupku koji s8 odnosi na bilo koji Dokument o financiranju.

<necitki polpist>
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Odgovornost za dokumentaciju

Povjerenik linije ﬁnaﬁciranja nede biti;

(@)

{b)

©

odgovoran za primjerenost, toénost ifili potpunost bilo koje informacije (bilo usmene ili
pisane) koju je dao Povjerenik linije financiranja, Zajmoprimac ili bilo koja druga osoba
u il u vezi s bilo kojim Dokumentom o financiranju;

odgovoran za zakonitost, valjanost, djelotvornost, primjerenost ili provedivost bilo kojeg
Dokumenta o financiranju ili bilo kojeg drugog sporazuma, dogovora ili dokumenta koji
se sklapa ili potpisuje u o&ekivanju ili u vezi s bilo kojim Dokumentom o financiranjy;
niti ¢e biti

odgovoran za bilo kakvu odiuku o tome je li bilo koja informacija koja je dostavijena ili
koja ¢e biti dostavljena bilo kojoj Strani koja vrai financiranje informacija koja nije javna,
Lija upotreba moZe biti regulirana ili zabranjena primjenjivim zakonom ili propisima koji
se odnose na trgovenje na temelju poviadtenih informacija ili na neki drugi nagin.

Iskljutenje odgovomosti

(8)

(®)

()

@

Bez ograniCavanja stavka (b) u nastavku (i ne dovodedi u pitanje odredbe &anka
28.9(e}), Povjerenik linije financiranja nece biti odgovoran {ukljutujudi, bez ogranitenja,
za nemar ili bilo koju drugu kategoriju cdgovornosti) za bito koju radnju koju je poduzeo
sukladno ili u vezi s bilo kojim Dokumentom o financiranju, osim ako nije izravno
uzrokovana njegovim grubim nemarom ili namjernim nedoli&nim ponadanjem.

Nijedna Ugovema strana (osim Pavjerenika finije financiranja) ne smije pokrenuti
nikakav postupak protiv bilo kojeg sluZbenika, zaposienika ili zastupnika Povjerenika
linije financiranja u vezi s bilo kojim potraivanjem koje bi mogla imati protiv Povjerenika
linije financiranja ili u pogledu bilo kojeg &ina ili propusta bilo koje vrste od strane tog
sluzbenika, zaposlenika ili zastupnika u vezi s bilo kojim Dokumentom o financiranju,
a bilo kojt sluZbenik, zaposlenik ili zastupnik Povjerenika linije financiranja moZe se
osloniti na ovaj &lanak u skladu s ¢lankom 1.3 (Prava ftreéih strana) i odredbama
Zakona o ugovornim pravima treéih osoba iz 1999.

Povjerenik finjje financiranja neée biti odgovoran ni za kakvo kasnjenje (ili bilo koje
povezane posljedice) u prijenosu sredstava ha radun u iznosu kojl se zahtijeva prema
Dokumentima o financiranju koji treba platiti Povjerenik linije financiranja ako je
Povjerenik linije financiranja poduzeo sve potrebne korake, &im je to razumno izvedivo,
u svrhu pridr2avanja propisa ili operativnih postupaka bilo kojeg priznatog klirin$kog
sustava ili sustava namire koji Povjerenik linije financiranja koristi u tu svrhu.

Osim kako je predvideno u Zlanku 22.2(b}, nidta u ovem Ugovoru ne ohvezuje
Povjerenika linjje financiranja da izvrsi bile kakve provjere koje se ti¢u ,poznavanja
kupca® ili druge provijere u vezi s bilo kojom osobom u ime bilo kojeg Zajmodavea, |
svaki Zajmodavac potvrduje Povjereniku linije financiranja da je isklju¢ivo odgovoran
za sve takve provjere koje je duZan provestii da se ne smije oslanjati ni ha kakvu izjavu
u vezi s takvim provjerama koje je izvr8io Povjerenik linije financiranja,
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(e) Povjerenik linije financiranja moZe se suzdrZati od bilo ¢ega 3to bi, prema njegovom
razumnom misljenju, moglo predstavijati kréenje bilo kojeg zakona ili propisa ili bi na
drugi nadin moglo dovesti do pokretanja tuzbe od strane bilo koje osobe, te mo2e udiniti
sve $to je, prema njegovom razumnom misfjenju, potrebno ili poZelino da se pridrzava
bilo kojeg obveznog zakona ili propisa bilo koje relevantne nadleZnosti.

Obestedenje Povjerenika linije financiranja od strane Zajmodavaca

Svaki Zajmodavac ¢e {razmjerno svom udjetu u Ukupnim rezerviranim sredstvima ili, ako su
Ukupna rezervirana sredstva u odredeno vrijeme nula (0), razmjerno svom udjelu u Ukupnim
rezerviranim sredstvima neposredno prije njihovog smanjenja na nulu (0)) obedtetiti
Povjerenika linfje financiranja u roku od tri (3) Radna dana od zahtjeva u pogledu bilo kojeg
tro8ka, gubitka ili obveze (ukdjudujudi, bez ogranienja, za nemar ili bilo koju drugu kategoriju
odgovormosti} koja je nastala za Povjerenika linije financiranja (osim zbog grubog nemara li
namjernog nedolinog ponadanja Povjerenika linije financiranja) (ili, u slutaju bilo kakvog
trodka, gubitka ili obveze u skladu s &lankom 28.9 (Poremedaf platnih sustava itd.), bez obzira
na nemar, grubi nemar ili bilo koju drugu kategoriju odgovornosti, ali iskdjudujuéi bilo kakav
odStetni zahtjev na temelju prijevare Povjerenika linije financiranja) u njegovom djelovanju u
svojstvu Povjerenika finije financiranja sukladno Dokumentima o financiranju (asim ako je
Zajmoprimac obestetio Povjerenika finije financiranja u skladu s Dokumentom o financiranju).

Odstupanje Povjerenika finlje financiranja s funkcije

(]) Povierenik linije financiranja moze odstupiti s funkdije i imenovati jedno od svojih
Povezanih drudtava koje djeluje putem weda u Republici Hrvatsko] kao sljednika uz
slanje obavijesti drugim Stranama koje vr§e financiranje i Zajmoprimcu.

(b} Alternativno, Povjerenik linije financiranja mo2e odstupiti s funkcije tako da trideset (30)
kalendarskih dana unaprijed posalje obavijest drugim Stranama kaje vrée financiranje
i Zajmoprimcu, u kojem sluSaju Zajmodavd (nakon savjetovanja sa Zajmoprimcem)
mogu imenovati sljednika Povjerenika linije financiranja.

(¢ Ako Zgjmodavci nisu imenovali sliednika Povjerenika linije financiranja u skiadu s gore
navedenim stavkom (b) u roku od dvadeset (20) kalendarskih dana nakon davanja
obavijesti o odstupanju s funkcije, Povjerenik linije financiranja koji odstupa s funkcije
(nakon savjetovanja sa Zajmoprimcem) moZe imenovati sliednika Povjerenika linije
financiranja {koji djeluje putem ureda u Republici Hrvatskoj).

(d) Povjerenik linije financiranja koji odstupa s funkcije ¢e, o viastitom trodku, staviti na
raspolaganje sliedniku Povjerenika linije financiranja dokumente i evidenciju, te ée
pruziti pomo¢ koju sliednik Povjerenika linje financiranja mo2e razumno zatraZiti u
svrhu obavljanja svojih funkcija Povjerenika linije financiranja sukladno Dokumentima
o financiranju.

(e Odstupanje Povjerenika linije financiranja s funkcije i imenovanje bilo kojeg sljednika
Povjerenika linje financiranja stupaju na snagu tek nakon 3to sljednik Povjerenika linije
financiranja obavijesti sve Ugovorne strane da prihvaéa svoje imenovanje. Nakon
davanja obavijesti, sljednik ¢e postati Povjerenik linije financiranja.
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Nakon imenovanja sliednika, Povjerenik linije financiranja koji odstupa s funkcije bit ¢e
asloboden od svih dalinjih obveza u vezi s Dokumentima o financiranju, ali ¢e i dalje
imati pravo na pogodnosti koje proizlaze iz ovog &lanka 24. Svaki sljednik i svaka od
drugih Ugovornih strana imat ¢e ista medusobna prava i obveze kaje bi imali da je
takav sijednik bio izvorna Ugovorna strana.

Nakon savjetovanja sa Zajmoprimeem, Zajmodavci mogu, putem obavijesti koja se
Salje Povjereniku linije financiranja, zahtijevati od njega da odstupi s funkcije u skladu
s gore navedenim stavkom (b). U tom sludsju, Povjerenik linije financiranja e odstupiti
s funkcije u skladu s gore navedenim stavkom (b).

Povjerljivost informacija

(a) Dijelujuci kao povjerenik za Strane koje vrie financiranje, smatrat e se da Povjerenik
linije financiranja djeluje putem svog odjela za poslove povjerenika koji ée se tretirati
kao poseban subjekt u cdnosu na sve ostale odjele ili siuzbe Povjerenika linije
financiranja,

(b} Ako informaciju primi drugi odjel ili sluzba Povjerenika linije financiranja, moZe se
smatrati povjerljivom za taj odjel ii sluZbu te se nete smatrati da je Povjerenik linije
financiranja o tome obavije$ten.

Odnos sa Zajmodavcima

(8)

(b)

()

Povjerenik linije financiranja moze tretirati osobu koja se u njegovoj evidenciji pojavijuje
kao Zajmodavac pri otvaranju poslovanja (u mjestu glavnog ureda Povjerenika linije
financiranja, o femu se s vremena na vrijeme obavje$tavaju Strane koje vrie
financiranje) kao Zajmodavca koji djeluje preka njegovog Ureda za linije financiranja:

0] koji ima pravo ili koji je cbvezan izvisiti bilo koje pla¢anje suktadno bilo kajem
Dokumentu o financiranju tog dana; i

ii) kaji ima pravo primati i postupati u skladu s bilo kojom obavijesti, zahtievom,
dokumentom ili prioptenjem, ili usvejiti bilo kakvu odiuku ili rjeSenje u skladu s
bilo kojim Dokumentom o financiranju skiopljenim ili dostavljenim tog dana,

osim ako nije primio obavijest najmanje pet (5) radnih unaprijed od tog
Zajmodavca o suprotnom u skladu s uvjetima ovog Ugovora.

Svaki ¢e Zajmodavac dostaviti Povjereniku linfje financiranja sve informacije koje
zahtijeva Povjerenik linije financiranja kako bi izraunao Obvezni trodak u skladu s
Prilogom 4. {{zratun obveznih troskova).

Svaki Zajmodavac moZe putem obavijesti koja se 3alje Povjereniku linije financiranja
imenovati osobu koja ¢e u njegovo ime primati sve obavijesti, priopéenja, informacije i
dokumente koji ¢e biti dostavijeni ili postani tom Zajmodavcu u skiadu s Dokumentima
o financiranju. U takvoj ¢e obavijesti biti navedena adresa, broj faksa i (ako je
dopustena komunikacija elektronitkom podtom ili drugim elektronitkim sredstvima

<neditki potpisi>



sukladno Clanku 30.5 (Elektronicka komunikacija)) adresa elektronicke poste ifili bilo
koji drugi podatci koji su potrebni za slanje i primanje informacija tim putem (j, u svakom
sluaju, sluZba ili sluZbenik, ako postoji, na kojeg se priopéenje adresira), te ée se
tretirati kao obavijest 0 zamjenskoj adresi, broju faksa, adresi elekironitke poste, sluZbi
i sluzbeniku od strane tog Zajmodavca za potrebe &lanka 30.2 (Adrese) i &lanka
30.5(a)(iii), a Povjerenik linije financiranja ¢e imati pravo tretirati takvu osobu kao osobu
koja ima pravo primati sve takve obavijesti, prioptenja, informacije i dokumente kao da
je ta osaba taj Zajmodavac.

2413 Ocjena kreditne sposobnosti od strane Zajmodavaca

Bez utjecsja na odgovornost Zajmoprimca za informacije koje je dostavio on ili koje su
dostavljene u njegovo ime u vezi s biio kojim Dokumentom o financiranju, svaki Zajmodavac
potvrduje Povjereniku linije financiranja da je bio i da ¢e i dalje biti iskljudivo odgovoran za
provedbu viastite neovisne procjene i istraZivanje svih rizika koji proizlaze iz ili u vezi s bilo
kojim Dokumentom o financiranju, ukljutujuci, ali ne iskljugivo:

@) financijsko stanje, status i prirodu Zajmoprimea;

(b) zakonitost, valjanost, djelotvornost, primjerenost ili provedivost bilo kojeg Dokumenta
o financiranju i bilo kojeg drugog sporazuma, dogovora ili dokumenta koji se sklapa ili
potpisuje u oZekivanju, temeljem ili u vezi s bile kojim Dokumentom o financiranju;

(c} pitanje raspolae ii taj Zajmodavac pravnim sredstvima, te koja je vrsta i opseg tih
pravnih sredstva, protiv bilo koje Ugovorne strane ili u odnosu na bilo koju njezinu
odgovarajutu imovinu sukladno ili u vezi s bilo kojim Dokumentom o financiranju,
transakcijama predvidenim Dokumentima o financiranju ili bilo kojim drugim
sporazumom, dogovorom ili dokumentom sklopljenim ili potpisanim u o&ekivanju,
temeljem ili u vezi s bilo kojim Dokumentom o financiranju; i

(4} primjerenost, totnost ifili potpunost svih drugih informacija koje je dao Povijerenik finije
financiranja, bilo koja Ugovorna strana ili bilo koja druga osoba sukladne ili u vezi s bilo
kojm Dokumsntom o financiranju, transakcijama predvidenim Dokumentima a
financiranju ili bilo kejim drugim sporazumom, dogovorom ili dokumentom skiopljenim
ili potpisanim u ofekivanju, temeljem ili u vezi s bilo kojim Dokumentom o financiranju.

24.14 Qdbitak od iznosa keje placa Povjerenik linije financiranja

Ako bilo koja Ugovorna strana duguje odredeni znos Povjereniku linije financiranja sukladno
Dokumentima ¢ financiranju, Povjerenik finije financiranja mo2e, nakon slanja obavijesti toj
Ugovornoj strani, odbiti iznos koji ne prema3uje tgj iznos od bilo kojeg iznosa koji bi inate bio
duZan platiti toj Ugovornoj strani sukladno Dokumentima o financiranju te iskoristiti odbijeni
iznos u skladu s placanjem iznosa kaji duguje, te ée toj Ugovornej strani dostaviti dokumentarni
dokaz u pogledu tako odbijencg iznosa. Za potrebe Dokumenata o financiranju smatrat ¢e se
da je ta Ugovorna strana zaprimila svaki iznos kaji je tako odbijen,
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CLANAK 25.
ULOGA POVJERENIKA INSTRUMENTA OSIGURANJA

Imenovanje Povjerenika instrumenta osiguranja

{a

(®)

{©

{d)

Zajmoprimac, Povjerenik linije financiranja i svaki od Zajmodavaca suglasni su da ¢e
Povjerenik instrumenta osiguranja biti solidarni vjerovnik (zajedno sa Zajmodavcima i
Povjerenikom linije financiranja) u pogledu svake obveze Zajmoprimca prema svim
Zajmodavcima i Povjereniku linije financiranja sukladno Dokumentima o financiranju,
te da ¢e sukladno toeme Povjerenik instrumenta osiguranja imati viastito neovisno pravo
Zahtijevati ispunjenje tih obveza od Zajmoprimca. Medutim, svaki dospjefi iznos koji
Zajmoprimac placa Povjereniku instrumenta osiguranja sukiadno ovom {lanku 25.
umanjuje se u onoj mjeri u kojoy su Zajmodavei | Povjerenik linije financiranja
{ukfjutujuci za radun Zajmodavaca) zaprimili (i magu zadriati) uplatu u cijelosti
odgovarajuéeg iznosa prema bilo kojim drugim odredbama Dokumenata o financiranju,
te e se svaki dospjeli iznos koji Zajmoprimac placa Zajmodavcima i Povjereniku linije
financiranja (ukljudujuci za ratun Zajmodavaca) prema tim odredbama umanijiti u mjeri
u kojoj je Povjerenik instrumenta osiguranja zaprimio uplatu u cijelosti odgovarajuceg
iznosa sukiadno ovoin Slanku 25,

Ne dovodedi u pitanje &lanak 25.1(a), svaki Zajmodavac ovime neopozivo imenuje
Povjerenika instrumenta osiguranja kao svog povjerenika koji ¢e drzati, upravijati i
aktivirati Instrument osiguranja za njegov raéun i za radun drugih Strana koje vrée
financiranje u skladu s odredbama ovog Ugovora i uvjetima relevantnih Dokumenata o
financiranju, te neopozivo oviascuje Povjerenika instrumenta osiguranja da poduzme
radnje za njegov rafun u skladu s odredbama relevantnih Dokumenata o financiranju
te da koristi takva prava, oviasti i diskrecijska prava sukladno Dokumentima o
financiranju koja su izritito dodijeljena Povjereniku instrumenta osiguranja, kao i prava,
ovilasti i diskrecijska prava koja su razumno povezana s istima. U obavljanju svojih
funkcija i duznosti u tom svojstvu, Povjerenik instrumenta osiguranja de djelovati
iskijutivo kao povjerenik Zajmodavaca i ne preuzima, niti ¢e se smatrati da je preuzeo
nikakvu obvezu ili povjereni¢ki odnos sa ili za Zajmoprimca.

Zajmoprimac nema pravo podnositi upite 0 tome jesu li Zajmodavci dali bilo kakve
upute ili smatra li se da su dali bilo kakve upute Povjereniku instrumenta osiguranja ili
o uvjetima tih uputa, a smatrat Ce se da su sve radnje koje je poduzeo Povjerenik
instrumenta osiguranja, kao i medu Zajmodavcima i Zajmoprimcem, odobrili
Zajmodavci. Povjerenik instrumenta osiguranja nema nikakvu odgovomost prema
Zajmoprimcu kao rezultat bilo kakvog propusta ili kadnjenja Zajmodavcea i bilo koje
druge Ugovorne strane u izvriavanju svejih obveza sukladno ovom Ugevoru i drugim
Dokumentima o financiranju.

Povjerenik instrumenta osiguranja mo2e imenovati pravne, ratunovodstvene, porezne
ili druge profesionalne savjetnike ili strunjake za, izmedu ostaleg, upravijanje ifili
aktiviranje hilo kojeg Instrumenta osiguranja u skladu s uvjetima Dokumenata o
financiranju.
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Povjerenik instrumenta osiguranja moZe se osloniti na savjete ili usluge bilo kojeg
pravnog, racunovodstvenog, poreznog ili bilo kojeg drugog profesionalnog savjetnika
ili strudnjaka te nece biti odgovoran ni za kakvu Stetu, trodkove ili gubitke bito kojoj
osobi, kao ni za bilo kakvo smanjenje vrijednosti ili bilo kakvu obvezu koja proizlazi kao
posliedica njegovog oslanjanja na navedeno.

Povjerenik instrumenta osiguranja moZe obavljati bilo koju od svojih duZnosti sukladno
ovom Ugovoru putem svojih zastupnika, zaposlenika, delegata, imenovanih odvjetnika,
primatelja Instrumenta osiguranja ili stegajnih upravitelja.

Upute Zajmodavaca

@

{b)

©

()

Osim ako se u Dokumentu ¢ financiranju ne utvrdi suprotno, Povjerenik Instrumenta
osiguranja ¢e:

0] koristiti bilo koje pravo, oviast, oviadtenje ili diskrecijsko pravo koje mu pripada
kao Povjereniku instrumenta asiguranja u skladu s uputama koje su mu dali
Zajmodaveci {ili ¢e se, ako mu tako naloze Zajmodavci, suzdr2ati od koristenja
bilo kojeg prava, oviasti, ovlastenja ili diskrecijskog prava koje mu pripada kao
Povjereniku linije financiranja); i nece

(i) biti adgovoran ni za kakvu radnju (ili propust) ako djeluje (ili ee suzdrzava od
djelovanja) u skiadu s uputama Zajmodavaca.

Povjerenik instrumenta osiguranja mozZe odbiti poduzeti bilo koju radnju osim one na
temelju pisane upute od strane Zajmodavaca te moZe dobiti potvrdu od Zajmodavaca
za svaku radnju koju je poduzeo sukladno ovom Ugovoru ifili drugom Dokumentu o
financiranju. U svakom slutaju, Povjerenlk instrumenta osiguranja neée imati nikakvu
odgovornost prema Zajmoprimcu ili bilo kojem od Zajmodavaca za bilo koju radnju koju
je poduzeo prema uputama Zajmodavaca ili onu koju su Zajmodavei potvrdili, te nede
imati nikakvu odgovomost za bilo kakav propust osim ako mu Zajmodavci nisu nalaZili
da poduzme adredenu radnju.

Radnja Povjerenika instrumenta ¢siguranja u svakom slu¢aju obvezuje sve Strane koje
vrée financiranje sukladno ovom Ugovoru | drugim relevantnim Dokumentima o
financiranju. Bez obzira na bilo koju suprotnu odredbu u ovom Ugovoru, Povjerenik
instrumenta osiguranja ne mora poduzimati nikakve radnje u ime Zajmodavaca osim
ako | sve dok mu svi troSkovi, izdatci i obveze koje proizlaze iz takve radnje nisu
nadoknadene.

Povjerenik instrumenta osiguranja nije ovladten djelovati u ime Strana koje vrSe
financiranje (bez prethodnog ishodenja pisane suglasnosti Strana koje vrie
financiranje) u bilo kojem pravnom, sudskom ili arbitraZnom postupku kcji se odnosi na
bilo kaji Dokument ¢ financiranju.

Nadoknada troSkova
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Svaki Zajmodavac potvrduje da ¢e (razmjerno svom udjelu u Ukupnim rezerviranim sredstvima
i, ako su Ukupna rezervirana sredstva u odredeno vrijeme nula (0), razmjerno svom udjelu u
Ukupnim rezerviranim sredstvima neposredno prije njihovog smanjenja na nulu (0)) nadoknaditi
Povjereniku instrumenta osiguranja za viastiti raéun sve trogkove kot su nastsli za Povjerenika
instrumenta osiguranja u mjeri u kojoj ih Zajmoprimac nije platio ili nadoknadio kako se to
2ahtijeva u Dokumentima o financiranju.

Odgovomost i ocjena kreditne spasobnosti

(@)

(b)

()

Ni Povjerenik instrumenta osiguranja ni bilo koji od njegovih slufbenika, direktora,
zaposlenika il zastupnika nede biti odgovoran ni za koju radnju koju je poduzeo ili koju
nije poduzeo sukladno ovom Ugovoru ili u vezi s njim, osim za njegov ili njihov grubi
nemar ili namjemo nedboliZna ponasanje. Povjerenik instrumenta osiguranja neée:

(i} biti odgovoran ni za kakve uvodne izjave, izjave ili jamstva u ovom Ugovoru ili
u bite kojem drugom Dokumentu o financiranju ili za izvrenje, djelotvornost,
autentiénost, valjanost ili provedivost Zajma ili Instrumenta osiguranja, ovog
Ugovora ili bilo kojeg drugog Dokumenta o financiranju;

(i) biti duzan (osim po pisanom nalegu Zajmodavaca) pruditi bito koju informaciju
© Zajmoprimeu osim kako je izridito predvideno u ovom Ugovoru ili postaviti bilo
kakav uplt u vezi s provedbom ili pridrZzavanjem Zajmoprimca, ili bilo koje druge
strane, bilo kojeg od uvjeta ili odredbi Dokumenata o instrumentu osiguranja,
ovog Ugovora ili bilo kojeg drugog Dokumenta o financiranjy;

(i) biti duZan otkriti bilo koju informaciju bito kojoj osobi ako razumno vjeruje da bi
takvo otkrivanje moglo biti protuzakenito ili u suprotnosti 8 ugoveram; niti ée se

(iv) smatrati da Povjerenik instrumenta osiguranja ima saznanja o Dogadaju kojim
je Ugovor prekrsen ili Neispunjavanju obveza sko ga Zajmoprimac ili
Zajmodavac o tome nije cbavijestio u pisanom obliku.

Svaki Zajmodavac izjavijuje i jame&i Povjereniku instrumenta osiguranja da je izvrio
neovisnu procjenu kreditne sposobnosti Zajmoprimea i drugih ugovarnih strana
Dokumenata o financiranju na temelju takvih dokumenata i informacija koje je smatrao
prikladnima, da je sklopio ovaj Ugovori i svaki drugi Dokument o financiranju u kojem
je ugovorna strana na temelju takve neovisne procjene te da ¢e nastaviti provoditi
vlastitu procjenu kreditne sposobnosti 2ajmoprimeca | drugih ugovomih strana
Dokumenata o financiranju tijekom trajanja ovog Ugovora i drugih Dokumenata o
financiranju.

Svaki Zajmodavac pojedinatno potvrduje da ¢e {razmjerno svom udjelu u Ukupnim
rezerviranim sredstvima ili, ako su Ukupna rezervirana sredstva u odredeno viijeme
nula (0), razmjerno svom udjelu u Ukupnim rezerviranim sredstvima neposredno prije
njihoveg smanjenja na nulu {(0)) nadoknaditi Povjereniku instrumenta osiguranja i
osloboditi ga od odgovornosti od i u odnosu na sve obveza, oditetne zahtjeve, gubitke,
radnje, Stetu, kazne, presude, tuZbe, izdatke i druge troSkove bilo koje vrste koji su
nametnuti, nastali za ili pokrenuti protiv Povjerenika instrumenta osiguranja u vezi s
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njegovim obvezama iz ovog Ugovora, osim u sludaju njegovog grubog nemara ili
namjernog nedoli¢nog ponasanja.

Oslanjanje od strane Povjerenika instrumenta osiguranja

(a)

{b}

©

Povjerenik instrumenta ogiguranja ima pravo osloniti se na bilo koju potwdu, ispravu ili
dokument za koji vjeruje da je vjerodostojan iispravan te da ga je potpisala ili poslala
osoba ili osobe oviadtene na savjet odvjetnika i drugih strunjaka koje je odabrac
Povjerenik linije financiranja lli Povjerenik instrumenta osiguranja u vezi sa svim
pitanjima koja se odnose na Instrument osiguranja, ovaj Ugovor i druge Dokumente ¢
financiranju.

Povjerenik instrumenta osiguranja nece biti odgovoran nijednom od Zajmodavaca za
bilo koju od posljedica takvog oslanjanja.

Povjerenik instrumenta osiguranja moZe se u svrhu slanja obavijesti ili isplate
sredstava osloniti na naziv i adresu svakog Zajmodavca navedenog u ovom Ugovoru
fli sukladno podatcima priopcenim Poviereniku instrumenta osiguranja u skladu s
dlankom 30. (Obavijesti).

Ostali bankarski poslovi

(@

(b)

©

Povjerenik instrumenta osiguranja mole, bez odgovomosti za polaganje raduna
Zajmodavcima, ulagati ili sudjelovati u bilo kojoj vrsti bankarskog, povjerenitkog ili
drugog posla sa Zajmoprimecem ili bile kojom drugom ugovormom stranom odredencg
Dokumenta o financiranju, ili bilo kojim Povezanim drudtvom Zajmoprimca.

Povjerenik instrumenta osiguranja ima pravo primiti bilo kakvu proviziju, pristojbu ili
naknadu u vezi s bilo kojim Dokumentom o financiranju i transakcijama koje se njime
predvidaju bez ikakve odgovornosti za polaganje racuna bilo kojem od Zajmodavaca
zato, osim ako je Povjerenik instrumenta osiguranja izri€ito pristao na suprotno u ovom
Ugovoaru ili bito kejem drugom Dokumentu o financiranju.

Povjerenik instrumenta osiguranja imat ¢e ista prava i oviasti prema ovom Ugovoru u
pogledu bilo kakvog ufeSéa u Zajmu s njegove strane, u svojstvu Zajmodavea, u
odnosu na Zajmoprimca, kao drugi Zajmodavac, i moZe ih koristiti kao da nije
Povjerenik instrumenta osiguranja. '

Dostava informacija

Povjerenik instrumenta osiguranja ¢e dostaviti svakom Zajmodavcu 3to je prije moguée kopije
svih izvjeS¢a, Financijskih izviedca ili obavijesti koje je Povjerenik instrumenta osiguranja
zaprimio (u svojstvu Povjerenika instrumenta osiguranja) od Zajmoprimea ili drugib strana u
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skladu s instrumentom osiguranja, ovim Ugovorom ili bilo kojim drugim Dokumentom o
financiranju.

Sljednik Povjerenika instrumenta osiguranja

(a)

®)

©

{d)

Povjerenik instrumenta osiguranja maze odstupiti ¢ funkcije u bilo koje vrijieme tako $to
¢e o tome obavijestiti svakog Zajmodavca i Zajmoprimca, a svi Zajmodavci mogu
odstraniti Povjerenika instrumenta osiguranja s funkcije u bilo koje vrijeme, Nakon
svakog odstupanja s funkcije ili odstranjivanja s funkcije, Zajmodavci ¢e imati pravo -
imenovati sliednika Povjerenika instrumenta osiguranja. Povjerentk instrumenta
osiguranja odmah ¢e odstupiti s funkcije ako prestane biti Zajmodavec u skiadu 8
uvjetima ovog Ugovora.

Ako nijedan sliednik Povjerenika instrumenta osiguranja nije imenovan i ako nije
prihvatio imenovanje u roku od $ezdeset {60} kalendarskih dana nakon to je poslana
obavijest o odstupanju s funkeije Povjerenika instrumenta osiguranja koji odstupa s
funkcije ili nakon 3to su Zajmodavci odstranili Povjerenika instrumenta osiguranja s
funkcije, tada Povjerenik instrumenta osiguranja koji odstupa s funkcije moZe (ali nije
duzan} u ime Zajmodavaca imenovati sliednika Povierenika instrumenta osiguranja,
koji ¢e biti postovna banka (lli financijska institucija &ije je Povezano drustvo posiovna
banka) s uredom u Republici Hrvatskoj i Zajmodavac sukladnc ovom Ugovoru.

Nakon prihvadanja bilo kakvog imenovanja u svojstvu sliednika Povjerenika
instrumenta osiguranja od strane sliednika Povjerenika instrumenta osiguranja i
prijenosa cjelokupnog Instrumenta osiguranja tom sljedniku Povjerenika instrumenta
osiguranja, taj sljiednik Povjerenika instrumenta osiguranja ¢e nakon toga naslijediti i
dobiti sva prava, oviasti, privilegije i du2nosti Povjerenika instrumenta osiguranja koji
odstupa s funkcije, a potonji e biti osloboden od svojih duznosti | obveza iz ovog
Ugovora. Zajmoprimac se obvezuje potpisati bilo koji dokument ifi dati bilo koju izjavu
u odgovarajuCem obliku koja bi mogla biti potrebna kako bi se osiguralo da se
cjelokupni Instrument asiguranja moZe prenijeti sljedniku Povjerenika instrumenta
osiguranja, te ¢e to uciniti odmah na zahtiev Povjerenika instrumenta osiguranja koji
odstupa s funkdije ili sljednika Povjerenika instrumenta osiguranja.

Nakon svakog odstupanja s funkcije ili odstranjivanja s funkcije bilo kojeg Povjerenika
instrumenta osiguranja suktadno ovom Ugovoru, odredbe ovog &lanka 25, nastavijaju
biti na snazi u njegovu korist u odnosu na sve radnje koje je poduzeo ili propustio
poduzeti dok je djeloveo kao Povjerenik instrumenta osiguranja prema ovome
Ugovoru.

Osiguranje od strane Povjerenika instrumenta osiguranja

(@

Povjerenik instrumenta osiguranja nije duzan:
{0 Osigurati bilo koji Instrument osiguranja;
(i) Zahtijevati od bilo koje druge osobe da odrZava bilo kakvog osiguranje; niti

nije duzan
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iii) Potvrditi bilo koju obvezu organiziranja ili odriavanja osiguranja koja je
navedena u bilo kojem Instrumentu osiguranja, te Povjerenik instrumenta
osiguranja nece biti odgovoran ni za kakvu $tetu, troskove ili gubitie koji su
nastali bilo kojoj osobi kao rezultat nedostatka ili neadekvatnosti takvog
osiguranja.

Ako je Povjerenik instrumenta osiguranja naveden na bilo kojoj polici osiguranja kao
osiguranik, on nece biti odgovoran ni za kakvu 3tetu, tro3kove ili gubitke koji su nastali
bilo kojoj osobi zbog propusta da obavijesti osiguravatelje o bilo kojoj znaajnoj
Cinjenici u vezi s rizikom koji su ti osiguravatelji preuzeli ili zbog propusta da priopéi bilo
koju drugu informaciju bilo koje vrste, osim ako neki Zajmodavac to ne zatraZi u
pisanom obliky, a Povijerenik instrumenta osiguranja te ne udini u roku od trideset dana
nakon primitka tog zahtjeva.

25.10 Nenov&ana naknada

99

@

)

U skladu sa stavkom (b) u nastavku, Povjerenik instrumenta osiguranja moZe biti
primatelj raspodjele u obliku nenovéane naknade u vezi s Instrumentom osiguranja
uslijed OvrSne radnje (.Nenovtana naknada®) pod uvjetom da su (i) Zajmodavci
jednoglasno pristeli na takvu Nenovéanu naknadu i (i) da je Povjerenik instrumenta
osiguranja razumno dokazao da je Nenovéana naknada povoljnija za Zajmodavce cd
bilo kojeg drugog natina powata.

Ako Povijerenik instrumenta osiguranja primi Nenovtanu naknadu u vezi s bilo kojom
Dugoro&nom zaduZeno#éu (kako je taj pojam definiran u Meduvjerovnickom ugovoru),
Zajmoprimac se slaZe i potvrduje (i ovim se odrie bilo kakvog prava koje ima na
suproino) da se, bez obzira na bilo koje suprotno prave ili odredbu, Dugorogna
zaduZenost (kako je taj pojam definiran u Meduvjerovnitkom ugovoru) neée smanjiti
tom raspodjelom sve dok i do one mjere u kojoj se nov&ani primitci od prodaje imovine
koja je predmet Nerov&ane naknade zapravo primjenjuju na DugoroZnu zaduZenost.
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CLANAK 26.
POSLOVANJE STRANA KOJE VRSE FINANCIRANJE

26.1  Nijedna odredba ovog Ugovora neée:

(a) ometati pravo svake Strane koja vrsi financiranje da uredi svoje poslove (porezne ili
druge) na nacin koji smatra prikladnim;

(b} obvezati bilo koju Stranu koja vrii financiranje da istraZi ili zatraZi bilo koji kredit,
olak3icu, smanjenje ili otplatu koja joj je dostupna, ili opseg, red | na&in bilo kojeg
Zahtjeva; niti ¢e

{c) bilo koja Strana koja vr8i financiranje biti obvezna otkriti bilo keoje informacije koje se
adnose na njazine poslove (perezne ili druge) ifi bilo koje izradune u vezi s Porezom,
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CLANAK 27,
PODJELA WMEDU STRANAMA KOJE VRSE FINANCIRANJE

271 Platanja Stranama koje vr$e financiranje

Ako Strana koja vrsi financiranje (.Strana kofa vréi financiranje i koja je primatel} povrata®)
primi ili dobije povrat bilo kojag iznosa od Zajmaprimea, osim u skladu s &lankom 28. {Nacin
placanja} (,Vratenl iznos"), e primijeni taj iznos na pladanje koje je dospjelo sukladno
Dokumentima o financiranju:

(@) Strana koja vréi financiranje i koja je primatelj povrata obavijestit ¢e Povjerenika linije
financiranja o pojedinostima primitka ili povrata u roku od tri (3) Radna dana;

(b} Povjerenik linije financiranja ¢e utvrditi je li primitak ili povrat vedi od iznosa koji bi se
platio Strani koja vrdi financiranje i koja je primatelj povrata da je primitak il povrat
primia ili dobio Povjerenik linije financiranja te da je raspodijeljen u skladu s &lankom
28. (Nadlin placanja), ne uzimajuci u obzir bilo koji Porez koji bi bio nametnut
Povjereniku linije financiranja u vezi s primitkom, povratom ili raspodjelom,; te ¢e

) Strana koja vr8i financiranje i koja je primatelj povrata, u roku od tri (3) Radna dana od
zahtieva Povjerenika linije financiranja, platiti Poviereniku linije financiranja iznos
{.Pladanje za podjetu”} jednak tom primitku ili povratu umanjeno za svaki iznos za koji
Povjerenik linije financiranja utvrdi da ga Strana koja vr$i financiranje i koja je primatelj
povrata moZe zadr2ati kao svoj udio u bilo kojem plaéanju koje treba izvrsiti, u skladu
s tlankom 28.5 {Dyelomitna piacanja).

27.2 Preraspodiela platanja

Povjerenik linije financiranja ¢e tretirati Plac¢anje za podjelu kao da ga je proveo Zajmoptimac
te ¢e ga raspodijeliti izmedu Strana koje vrie financiranje (osim Strane koja vr$i financiranje
koja je primatelj povrata) {.Strane koje vr&e financiranje i koje podlijezu podjeli‘) u skiadu
s ¢lankom 28.5 (Djelomicna placanja) za potrebe obveza Zajmoprimca u odnosu na Strane
koje vrie financiranje i koje podlijgZu podjeli.

27.3  Prava Strane koja vréi financiranje i koja je primatelj povrata

Po raspodijeli cd strane Povierenika linije financiranja sukladno ¢lanku 27.2 (Preraspodjela
pladanja) platanja koje je od Zajmoprimea 2aprimila Strana koja vr3i financiranje t koja je
primatelj povrata #i, izmedu Zajmoprimca i Strane koja vréi financiranje i koja je primatel)
povrata, Vraceni iznos koji je jednak Platanju za podjelu tretirat e se kao da ga Zajmoprimac
nije platio.

274  Ukidanje preraspodjele
Ako dode do toga da bilo kaji dio Placanja za podjelu koji je Strana koja vrsi financiranje i koja

e primatelj povrata primila ifi za koji joj je povrat izvr8en podlijeZe otplati té ga ta Strana koja
vréi financiranje | koja je primatelj povrata otplati:
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(a) svaka Ce Strana koja vréi financiranje i koja podiijeZe podieli, na zahtjev Povjerenika
linjje financiranja, platiti Povjereniku linjje financiranja za raéun te Strane koja vréi
financiranje i koja je primatelj povrata iznos jednak odgovarajuéem dijelu njezinog
udjela u Placanju za podjelu (zajedno s iznosom koji je potreban za nadoknadu toj
Strani koja vréi financiranje i koja je .primatelj povrata za njezin udio u bilo kojim
kamatama na Placanje za podjelu koje je ta Strana koja vri financiranje i koja je
primatelj povrata duZna platiti) (,Preraspodijeljeni iznos'); te ée se

(b) kao i izmedu Zajmoprimca i svake relevantne Strane Koja vrdi financiranje i koja
podlije2e podjeli, iznos jednak relevantnom Preraspodijeliena tretirati kao da ga
Zajmoprimac nije platio.

Iznisnke

(a) Ovaj &lanak 27. se nece primjenjivati u mjeri u kojoj Strana koja vrgi financiranje i koja
je primatelj povrata ne bi, nakon pladanja u skladu s ovim &lankom, imala valjani i
provedivi odétetni zahtjev protiv Zajmoprimca.

(b} Strana koja vrsi financiranje i koja je primatelj povrata nije duzna podijetiti s bilo kojom
drugom Stranom koja vesi financiranje bilo koji iznos koji je Strana koja vrsi financiranje
i koja je primatelj povrata primila ili za koji joj je izvrSen povrat kao rezultat pokretanja
pravnog ili arbitraZnog pestupka ako:

(i je obavijestila tu drugu Stranu koja vrsi financiranje o pravnom ili arbitraznom
postupky; i ako je

(i1} ta druga Strana koja vrai financiranje imala priliku sudjelovati u tim pravnim ili
arbitraznim postupcima, ali to nije uéinila &im je to bito razumno izvedivo nakon
$to je zaprimila obavijest i nije pokrenula zasebne pravne ili arbitrazne
postupke.

© Ovaj ¢lanak 27. se ne primjenjuje ako je:
()] Strana koja vrsi financiranje i koja je pimatelj povrata EBOR; i ako je
(D] iznos koji je EBOR primio ili 2& koji mu je izvrSen povrat od Zajmoprimces, ili
iznos koji primljen ili za kaji je izvrSen povrat u ime EBOR-a, na temelju statusa

EBOR-a kao medunarodne financijske institucije, ukljutuju¢i na temelju toga
$to EBOR ne podiijeZe:

(A) bilo kakvoj nedostupnosti deviza u Republici Hrvatskoj; ifili
(B) bilo kojoj zabrani ili ogranienju koje je nametnuto na plaéanje
nepodmirenih iznosa sukladno bilo kojem Dokumentu o financiranju

putem moratorija ili drugog reprogramiranja duga, bilo po zakonu ili u
praksi.
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{d) Svaki iznos koji je EBOR primio ili koji e primljen uime EBOR-a u vezi 8 &lankom 27.5
{)(i} koji premaduje iznose koji se duguju EBOR-u i u mieri u kojoj su sve obveze
placanja prema EBOR-u u cijelosti podmirens podlijezu primjenjivim zakonima,
ukfjuujudi hrvatske zakone u pogledu repatrijacije.

5] Zajmoprimac izriCito pristaje na subrogaciju Strana koje vrée financiranje u skladu s
ovim ¢lankom 27.

27.8  Meduvjerowi&ki ugovor

U mjeri u kojoj su odredbe ovog &lanka 27, u suprotnosti s odredbama &lanka 4. (Podjela)
Meduvjerovnitkog ugovora, odredbe Meduvjerownitkog ugovora imaju prednost.
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CLANAK 28,
NACIN PLACANJA

(a) Na svaki datum na koji se od Zajmoprimca ili Zajmodavca traZi da izve$i placanje
suldadno odredenom Dokumentu o financiranju, Zajmoprimac ili Zajmodavac ¢e iznos
stavili na raspolaganje Povjereniku linije financiranja (osim ako se u Dokumentu o
financiranju ne utvrdi suprotno) s datumom dospije¢a kao datumom valute, u vrijeme i
u valuti koje je edredio Povjerenik linije financiranja kao uobicajene u vrijeme namirenja

28.1  Platanja Povjereniku linije financiranja
transakcija u odgovarajutoj valuti u mjestu plaéanja.
|

(b) Placanje se vrii na ratun koji se vodi u glavnom financijskom centru DrZave glanice
eurozone ili u Londonu kod banke koju navede Povjerenik linije financiranja,

28.2  Raspodjele koje vrSi Povjerenik linije financiranja

Svaku uplatu koju primi Povjerenik linije financiranja sukladno Dokumentima o financiranju za
drugu Ugovornu stranu Pavjerenik finije financiranja ¢e, u skladu s &lankom 28.3 (Raspodjele
Zajmoprimcu) i Clankom 28.4 (Povrat placenih sredstava), staviti na raspolagenje, &im je to »
izvedivo nakon primitka, Ugovornoj strani koja ima pravo na primanje uplate u skladu s ovim
Ugovorom (u sluéaju Zajmodavca, za raéun njegovog Ureda za linije financiranja), na radun o
kojem ta Ugovomna strana moZe obavijestiti Povierenika linije financiranja najkasnije pet (5)
Radnih dana unaprijed i koji se vodi kod banke u glavhom financijskom centru Drzave &lanice
eurozone ili u Londonu.

28.3  Raspodjele Zajmoprimcu

Povjerenik linije financiranja moZe (uz sugtasnost Zajmoprimea ili u skladu s &lankom 29.
{Prijebo))) iskoristiti bilo koji iznos koji je primio za Zajmoprimca za ili u svrhu placanja (na datum
te u valuti | iznosu primitka) bilo kojeg iznosa koji Zajmoprimac duguje sukladno Dokumentima
o financiranjy, ili za ili u svrhu kupnje bilo kojeg iznosa bilo koje valute koja se tako koristi.

28.4  Povrat platenih sredstava

@) Ako se iznos treba platiti Povjereniku linije financiranja sukladno Dokumentima o
financiranju za drugu Ugovornu stranu, Povjerenik linije financiranja nije duZan platiti
taj iznos taj drugoj Ugovomoj strani (ili sklopiti ili izvr$iti bilo koji povezani devizni
ugovor) sve dok ne bude u mogucénosti da na svoje zadovoljstvo utvrdi da je stvamo
primio taj iznos.

{b) Ako Povjerenik linije financiranja plati neki iznos drugoj Ugovornoj strani, a pokaze se
da Povjerenik linije financiranja zapravo nije primio taj iznos, tada ¢e Ugovorna strana
kojoj je taj iznos (ili primitci od bilo kojeg povezanog deviznog ugovora) placen od
strane Povjerenika linjje financiranja na zahtjev vratiti taj iznos Povjereniku linije
financiranja zajedno s kamatama na taj iznos od datuma uplate do datuma primitka od
strane Povjerenika linije financiranja, za koje je Povjerenik linjje financiranja izralunao
da odraZavaju njegov tro3ak sredstava.,
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Djelomi¢na plaéanja

{a) Ako Povjerenik linije financiranja primi uplatu koja nije@ dovoljna za podmirenje svih
iznosa koji tada dospijevaju i koje placa Zajmoprimac sukladno Dokumentima o
financiranju, Povjerenik linije financiranja ée iskoristiti tu uplatu za obveze Zajmoprimca
sukladno Dokumentima o financiranju prema sljiede¢em redoslijedu:

(i) prvo, za ili u svrhu proporcionalnog pladanja svih nepladenih naknada,
troSkova i izdataka Povjerenika linije financiranja i Povjerenika instrumenta
osiguranja sukladno Dokumentima o financiranju;

(i) drugo, za ili u svrhu proporcionainog pladanja svih obradunatih i dospjelih
kamata, naknade ili provizije kaje su neplatene sukladno ovom Ugovoru;

iiiy trece, za fli u svrhu proporcionainog pladanja bilo koje dospjele i nepladene
glavnice sukfadno ovom Ugovory; i

(ivy  &etvrto, za ili u swhu proporcionainog pladanja svih drugih dospjelih i
neplacenih iznosa sukladno Dokumentima o financiranju.

(b} Ako tako naloZe Zajmodavci, Povijerenik linjje financiranja ¢e promijeniti redoslijed
utvren u gore navedenim stavcima (a)(i) do (a)(iv).

(c) Gore navedeni stavci (a) i {b) nadjatat ¢e svaku aproprijaciju koju izvrsi Zajmoprimac.
Nema prijeboja od strane Zajmoprimca

Sva placanja koja Zejmoprimac mora izvraiti sukladno Dokumentima o financiranju izradunat
Ce se i izvriiti bez (i bez ikakvih odbitaka za) prijeboja ili protu trazbina.

Radni dani

(@) Svako pladanje koje treba izvrditi na dan koji nije Radni dan izvrdit ¢e se sljiededeg
Radnog dana u istom kalendarskom mjasecu (ako postoji) ili prethodnog Radnog dana
(ako sliededi Radni dan ne postoji),

) Tijekom bilo kakvog produ2enja datuma dospije¢a za placanje bilo koje glavnice ili
Neplacenog iznosa sukladno ovom Ugovoru, kamate se plaaju na glavnicu ili
Neplaceni iznos po stopi koja se plata na izvorni datum dospijeéa te se obratunavaju
do izvornog Datuma placanja kamata (8to znadi da és trajanje relevantnog Kamatnog
razdoblja ostati isto).

Valuta ratuna i placanja

(@) U skladu sa stavcima (b) i (¢) u nastavku, suro je valuta ratuna i placanja za bilo koji
iznos koji Zajmoprimac duguje sukladno bilo kojem Dokumentu o financiranju.

) Svako placanje u odnosu na tro¥kove, izdatke ili Poreze izvrsit ¢e se u valuti u kojoj su
troSkovi, izdatci ili Porezi nastali.

<nelitki polplsi>
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(©

Svaki iznos za koji je utvrdeno da je plativ u valuti razliditoj od eura bit ée pladen u toj
drugoj valuti. '

Poremecaj platnih sustava itd.

Ako Povjerenik linije financiranja utvrdi (po svom nahodsnju) da je dodlo do Slu&aja poremedaja
ili Zajmoprimac obavijesti Povjerenika linije financiranja da je doslo do Slu¢aja poremecaja:

@

()

{c)

()

(@)

U

Povjerenik linije financiranja, i mora ako to zatraZi Zajmoprimac, savjetovati s¢ sa
Zajmoprimeem u svrhu postizanja dogovara sa Zajmoprimcem o promjenama Zajma
ili promjenama upravijanja zajmom koje Povjerenil linije financiranja smatra
potrebnima u danim okolnostima;

Povjerenik linije financiranja nije duZan savjetovati se sa Zajmoprimosm u vezi s bilo
kakvim promjenama navedenim u stavku (a) ako, prema njegovom misljenju, to nije
izvedivo u danim okolnostima i, u svakom slutaju, neée imati obvezu pristati na takve
promjene;

Povjerenik linije financiranja moZe se savjetovati sa Stranama koje viée financiranje u
vezi s bilo kojim promjenama navedenim u stavku (a), ali nije duZan to uginiti ako,
prema njegovom mishenju, to nije izvedivo u danim okolnostima;

sve promjene usuglasene izmedu Povijerenika linije financiranja i Zajmoprimea bit ée
(bez obzira je li konatno utwdeno da je doslo do Slutaja poremecaja) cbvezujude za
Ugovome strane kao izmjena i dopuna (ili, ovisno o sludaju, odricanje od) uvjeta
Dokumenata o financiranju bez obzira na odredbe &lanka 34. (izmjene i dopune |
odricanja);

Povjerenik linije financiranja nece biti odgovoran ni za kakvu dtetu, trodkove ifi gubitke
(uklju€ujudi, bez ogranitenja za nemar, grubi nemar ili bilo koju drugu kategoriju
odgovornosti, ali iskljutujuci sve oditetne zahtjeve temeljene na prijevari Povjerenika
linije financiranja) koji nastanu kao rezultat peduzimanja ili nepeduzimanja bilo kakvih
radnji u skladu s ili u vezi s ovim &ankom 28.9; i

Povjerenik linije financiranja ¢e obavijestiti Strane koje vrSe financiranje o svim
promjenama usuglasenim u skladu s gore navedenim stavkom (d).
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CLANAK 29,
PRIWEBOJ

201 Prijeboj

Strana koja wr8i financiranje moZe izvrditi prijebo) daspjele obveze Zajmoprimea sukladno
Dokumentima o financiranju (u mjeri u kojoj je u stvarnom viasnitvu te Strane koja visi
financiranje) s bilo kojom dospjelom obvezom koju ta Strana koja vrdi financiranje duguje
Zajmoprimey, baz obzira na mjesto pladanja, podruZhicu 2a knjiZzenje ili valutu bilo koje od tih
obveza. Ako su obveze u razlititim valutama, Strana koja vidi financiranje moZe konvertirati
bilo koju obvezu po trZinom tecaju u svom uobitajenom tijeku posiovanja u svrhu prijeboja,
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CLANAK 30.
OBAVIJEST!

Priopcenja u pisanom obliku

Sva priopéenja koja se alju u okviru ili u vezi s Dokumentima o financiranju bit ée upuc¢ena u
pisanom obliku i, osim ako nije drugacije navedeno, mogu se poslati telefaksom ili pismom.

Adrese

Adresa i broj telefaksa (i odjela ili slu2benika, ako postoji, na kojeg se priopéenje adresira)
svake Ugovorne strane za bilo koje priopéenie ili dokument koji se alje ili dostavlja u okviru ili
u vezi s Dokumentima o financiranju su sljededi:

(a) u slugaju Zajmoprimea, koji je identificiran nazivom dru$tva koji slijedi u nastavku:
Zajmoprimac:
DIV GRUPA d.o.c.
Adresa: Bobovica 10/A, Samobor, Hrvatska
Faks: +385 1 3376 155
Na ruke: g. Vlado Soi¢
E-mail: div@divgroup.eu

(b) u slucaju svakog Zajmodavca, koji je pisanim putem obavijestio Povjerenika linije
financiranja na ili prije datuma na koji postaje Ugovorna strana; i

{©} u slutaju Povjerenika linije financiranja i Povjerenika instrumenta osiguranja, koji je
identificiran svojim nazivom drustva koji slijedi u nastavku:

Povjerenik linije financiranja

Addlko Bank d.d.
0] za pitanja u vezi s kreditom:
Adresa: Slavonska avenija 6, Zagreb, Hrvatska
Broj faksa: +385 1 6007 157
E-mail: zeljka.zeneral@addiko.com
Na ruke: 2Zeljka Zeneral

i) 2a operativna pitanja:

Adresa: Slavonska avenija 6, Zagreb, Hrvatska
Broj faksa: +385 16046 430
E-mail: david.sumic@addiko.com

<neditki potpisi>



Na ruke: David Sumic

Povjerenlk Instrumenata osiguranja

Addiko Bank d.d.
Adresa:; Slavonska avenija 8, Zagreb, Hrvatska
Broj faksa: +385 16046 430
E-mail: david. sumic@addiko.com
Na ruke: David Sumié

ili bilo koju zamjensku adresu ili broj faksa, ili adjel ili sluzbenik o ¢emu Ugovorna strana
mo2e obavijestiti Povjerenika linije financiranja (ili o emu Povjerenik finije financiranja
moZe obavijestiti druge Ugovome strane ako promjenu izvrsi Povjerenik linije
financiranja) slanjem obavijesti najmanje pet (5) Radnih dana unaprijed.

303 Isporuka

{a) Svako priopéenje ili dokument koji se 8afje ili koji je isporu€en od strane jedne osobe
drugoj sukladno ili u vezi s Dokumentima o financiranju bit &e na snazi samo:

(i} ako je poslan ili isporucen putem faksa, kada se primi u éitliivom oblikuy; ili

(i) ako se 3alje pismom, kada je isto dostavijeno na odgovarajuéu adresl ili pet (5)
Radnih dana nakon $to je ostavljeno u po3tanskom uredom s platenom
postarinom u omotnici upucenoj na tu adresu,

i, ako je odredent odjel ili sluzbenik naveden kao dio podataka o adresi koji su
navedeni u &lanku 3C.2 (Adrese), ako je upuceno tom odjelu ili sluzbeniku.

(b) Svako priopcenje ili dokument kojt &alje ili dostavlja Povjereniku linlje financiranja i
Povjereniku instrumenta osiguranja bit ¢ na snazi samo kada ih stvarno zaprimi
Povjerenik linije financiranja ili Povjerenik instrumenta osiguranja (ako je primjenjivo) i
tada samo ako je izritito aznagen kao adresiran na odjel ili sluZbenika navedenog u
gore navedenom &lanku 30.2(c) (ili bilo koji zamjenski odjela ili sluzbenika, kako ée
Povjerenik linije financiranja ilt Povjerenik instrumenta osiguranja odrediti u tu svrhu).

(<} Sve obavijesti koje $alje ili koje se $alju Zajmoprimcu bit ée posiane putem Povjerenika
linije financiranja.

304  Obavijest o adresi i broju faksa

Odmah nakon primitka obavijesti o adresi ili broju faksa ili promjeni adrese ili broja faksa u
skladu s &lankom 30.2 (Adrese), ili odmah nakon promjene viastite adrese ili broja faksa,
Povjerenik linije financiranja ¢e obavijestili druge Ugovorne strane.

305  Elektronitka komunikacija
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{(a) Svaka komunikacija izmedu Povjerenika linije financiranja ifili Povjerenika instrumenta
osiguranja i Zajmodavca u okviru ili u vezi s Dokumentima o financiranju moze se
abaviti elektronickom postom ili drugim elektronitkim sredstvima ako Povjerenlk linije
financiranja i relevantni Zajmodavac:

(i) se slaZu, osim ako i dok se ne dostavi obavijest o suprotnom, da je ovo
prihvacen oblik komunikacije;

(ii) obavje3tavaju jedan drugog u pisanim obliku o svojim adresama elektronitke
poste ifili 3alju jedan drugo sve ostale informacije koje su potrebne za
omogutavanje slanja | primanja informacija na taj nadin; i ako

(iif) obavjestavaju jedan drugog o svakoj promjeni svoje adrese ili promjeni bilo koje
druge informacije koje su dali.

®) Svaka elektronitka komunikacija izmedu Povjerenika linije financiranja i Zajmodavca
bit e na snazi samo kada je stvamo primljena u ¢itljivom obliku, a u slu&aju bilo kakvog
elektronitkog priopéenja koje Zajmodavac 8alje Povjereniku linije financiranja, same
ako je adresirano na nacin koji ¢e Povjerenik linije financiranja utvrditi u tu svrhu.

306  Engleski jezik

(a) Svi Dokumenti o financiranju, osim Dokumenata o instrumentu osiguranja, bit ¢e na
engleskom jeziku.

()] Svi Dokumenti o instrumentu osiguranja bit ¢e na engleskom i hrvatskom jeziku.

(c) Svaka obavijest koja se daje sukladne Ili u vezi s bilo kojim Dokumentom ¢ financiranju
mora biti na engleskom jeziku.

(d) Iskfjutujuci sva Oviastenja koja je dalo hrvatsko Drzavno tijelo, svi ostali dokumenti koji
se dostavijaju sukladno ili u vezi s bilo kajim Dokumentom o financiranju moraju biti:

(i) na engleskom; ili ako

(ii) ako nisu na engleskom jeziku, mara im biti priloZen prijevod na engleski jezik
koji je ovjerio oviadteni sluZbenik Zajmoprimea, a u avom ée slugaju prijevod
na engleski imati prednost, osim ako dokument nije ustavni, zakonski ili drugi
sluzbeni dokument.

(&) Ovagj Ugovor ili bilo koja obavijest ili dokument na engleskom jeziku koji se dostavija
sukladno ifi u vezi s bilo kojim Dokumentom o financiranju moZe se prevesti na hrvatski
jezik pod uvjetom da se inadica na engleskom uvijek koristi u svrhe tumadenja te da
inadica na engleskom ima prednost u slutaju bilo kakvih neslaganja ili nedosijednosti
izmedu inadica na razfititim jezicima.
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CLANAK 31.
ZRACUNI | POTVRDE

Ratuni

U bilo kojem sudskom ili arbitraZnom postupku koji proiztazi iz ili u vezl s odredenim
Dokumentomn o financiranju, Knjizenja na ralunima koje vodi odredena Strana koja vr$i
financiranje su prima facie dokazi o pitanjima na koja se odnose.

Potvrde i odiuke

Svaka potvrda ili odluka Strane koja vrdi financiranje o stopi ili iznosu sukladno bito kojem
Dokumentu o financiranju je, ako nema olite pogreske, konaZan dokaz o pitanjima na koja se
adnosi.

Konvencija o brojanju dana

Sve kamate, provizije ili naknade kaje se obratunavaju na temelju odredenog Dokumenta o
financiranju obralunavat ¢e se iz dana u dan te se izratunavaju na temelju stvamog broja
proteklih dana i godine od tristo §ezdeset (360) kalendarskih dana ili, u svakom sludaju kada
se praksa na Relevantnom medubankarskom trZiStu razlikuje od ovoga, u skladu 3 tom
trZi8nom praksom. ’

Financijski zratuni

Svi finandijski izFaduni koii se sukiadno ili za potrebe ovog Ugovora bit ¢e izvrieni u skladu s
MSFljem te ¢e se izvrdili, osim ako se drugatije zahtijeva radi postivanja odredbi ovog
Ugovora, koriStenjem najnovijih izdanih tromjeseénih Financijskih izvie$¢a koje Zajmoprimac
mora s vremena na vrijeme dostaviti Zajmodavcima sukladno &lanku 18.1 (Financijska izviesc¢a)
pod uvjetom da:

(a) ako se relevantna tromjesecéna Financijska izvjeS¢a odnose na posljednje tromjesedje
Financijske godine, tada se, po izboru Povjerenika finije financiranja, takvi izratuni
mogu umjesto toga izvrditi na temelju revidiranih Financijskih izvjes¢a za relevantnu
Financijsku godiny; i pod uvjetom da,

(b) ako dode do bilo kakve znacajne nepovoljne promjene financijskog stanja Zajmoprimea
nakon zavrSetka razdoblja obuhvacenog refevantnim Financijskim izvje§éima, tada de
se takva znaclajna negativna promjena takoder uzeti u obzir pri izralunu relevantnih
brojéanih vrijednost.
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CLANAK 32,
DJELOMICNA NISTETNOST

Djelomi&na nidtetnost

Ako je u bilo kojem trenutku bilo koja adredba Dokumenata o financiranju nezakonita, nistetna
ilt neprovediva u bilo kojem pogledu sukladno bilo kojem zakonu bilo koje nadleZnosti, ili ako
postane takvom, ni zakonitost, valjanost ili provedivost preostalin odredbi, nl zakonitost,
valjanost ili provedivost takvih odredbi sukladno zakonu bilo koje druge nadleznosti na bilo koji
nacin ¢e biti naruSene, niti ¢e to utjecati na navedeno.

<neditki potpisi>



CLANAK 33,
PRAVN] LWEKOVI | ODRICANJA

33.1  Pravni lijekovi i odricanja

Nikakav propust da se iskoristi, ni bilo kakvo kadnjenje u koristenju, od strane bilo koje Strane
koja vri financiranje bilo kojeg prava ill pravnog lijeka sukiadno Dokumentima o financiranju
neée djelovati kao odricanje od prava ili prawnog lijeka, niti ¢e bilo kakvo pojedinaéno ili
djelomi¢no koritenje bilo kojeg prava ili pravnog lijeka sprijediti bilo koje daljnje fli drugo
ostvarivanje ili koridtenje bilo kojeg drugog prava ili pravnog lijeka. Prava i pravni lijekovi
navedeni u Dokumentima o financiranju su kumulativni i ne iskljuguju bilo koja prava ili pravne
lijekove predvidens zakonom.
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CLANAK 34,
IZMJENE { DOPUNE | ODRICANJA

Potrebne suglasnosti

(8) Bilo koji uvjet Dokumenata o financiranju (osim Meduvjerovnickeg ugovora, &ji ée se
uvjeti mijenjati i dopunjavati u skladu s &lankom 5.2 istog) moZe se izmijeniti i dopuniti
ill se od njega moZe odustati samo uz suglasnost svih Zajmodavaca i Zajmoprimea,
koji su ugovome strane tih Dokumenata o financlranju, i sve ¢e izmjene i dopune ill
odricanje biti obvezujute za sve ugovomne strane.

{b) Povjerenik linije financlranja moZe izvréiti u ima bilo koje Strane koja vrii financiranje
sve [zmjene | dopune ili odricanja dopustenih ovim dankom.

© izmjene i dopune ili odricanje koje se odnosi na prava ili abveze Povjerenika linije
financiranja ill Povjerenika instrumenta osiguranja ne moZe se izvriiti bez suglasnosti
Povjerenika linjje financiranja ili Povjerenika instrumenta osiguranja (ovisno o slutaju).

Naknada za odricanje

Zajmoprimac ¢e platitl Povjereniku linije financiranja (za ratun Zajmodavaca) naknadu za
odricanje jednaku 50.000 EUR.
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351

115

CLANAK 35,
POVJERLJIVOST INFORMACLIA

Povjerljivost informacija

(@

(b)

Svaki od Zajmodavaca Zuvat ¢e povjedjivost svih informacija iz Dokumenata o
financiranju, kao i svih informacija dostavijenih temeljem Dokumenata o financiranju, a
koje su u pisanom obliku (i odmah potvrdene u pisanom obliku) i cznadene
povjerljive" na omotu, u skladu sa zakonima ili postupcima koji se primjenjuju na
dotitne Zajmodavce i u skladu s dobrim bankarskim praksama; pod uvjetom da se ova
obveza ne odnosi na informacije:

) koje su sada ili koje kasnije postanu javno dostupne, osim kao rezultat
otkrivanja u suprotnosti s ovim Ugovorom;

(i) koje je Zajmodavac ve¢ posjedovao prije nego $to je Zajmoprimac otkrio te
informacije tom Zajmodavou;

(iii} koje je neovisno razvio bilo koji od Zajmodavaca bez pozivanja na povjerljive
informacije primljene od Zajmoprimca,

{iv) za koje se Zajmoprimac slaZe da se mogu objaviti;

v} koje Zajmodavac dobije iz izvora koji prema njegovim saznanjima nisu sklopili
ugovor o povjerljivosti informacija sa Zajmoprimcem u vezi s takvim
informaciama;

(vi) koje je potrebno otkriti zbog radnje bilo kojeg suda, tribunala ili regulatornog
tijeta ili na temelju bilo kojeg zakonskog zahtjeva, pravnog postupka, propisa,
viadinog naloga, dekreta ili pravila, ili za koje je potrebno ili poZeljno da ih
Zajmodavac otkrije u vezi s bilo kojim sudskim ifi arbitraznim postupkom radi
oluvanja svojih prava; ili

(vi)  koje se dostavljaju ¢lanovima grupe kojoj Zajmodavci pripadaju ifili njihovim
slutbenicima, direktorima, zaposlenicima i strugnim savjetnicima te svim
revizorima tit &lanova grupe.

Gore navedene obveze Zajmodavaca u vezi s Suvanjem povjerljivosti su trajne, a
posebno ¢e ostati na snazi i biti obvezujute za Zajmodavce u razdoblju od dvanaest
{12) mjeseci od (i) datuma kada su svi iznosi koji se placaju Zajmodavcima sukladno
ili u vezi s ovim Ugovorom u cijelosti pladeni i kada su obveze svakog Zajmodavca da
svoje udesce u Zajmu ugini raspoloZivim sukladno ovom Ugovoru prestale, i (ii} datuma
na koji su Zajmodavci prodali, prenijeli, ustupili, izvrsili novaciju ili na drugi nadin otudili
sva svoja prava i obveze sukladno ili v vezi s ovim Ugovarom kako je predvideno
¢lankom 22 (Promjene Zajmodavaca), ovisno o tome $to nastupi ranije.
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(©) Zajmodavci mogu koristiti ili objaviti dokumente, informacije i evidencije 0 Zajmaprimeu
i ovoj transakeiji (ukijudujudi i primjerke svih Dokumenata o financiranju i Dokumenata
o projektu) koje Zajmodavci smatraju prikladnim u vezi sa sljede&im:

M bilo koji spor ili pastupak u vezi s ili koji ukljuuje Projekt ili bilo koji Dokument
¢ financiranju u svriw obrane, o2uvanja ili koristenja bilo kojeg prava ili interesa
Zajmodavaca;

i) svako stvamo ili predic2eno utedée Ili bilo koja druga stvarna ili predloZena
prodaja, prijenos, ustupanje, novacija ili drugo otudenje predvideno &ankom
22. (Promjena Zajmodavaca); ili

(i) upravijanje i nadzor, ili bilo koji spor ili postupak koji ukljutuje bilo koje drugo
ulaganje u ili financiranje Zajmoprimca ili bilo kojeg njegovog Povezanog
drutve, a koje Zajmodavci 8 viemena na vrijeme mogu izvrdit ili provesti
izravno ili nsizravno.
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CLANAK 36.
PRIMJERCI

Primjerci

Svaki se Dokument o financiranju moZe sadiniti u bilo kojem broju primjeraka, §to &e imati isti
ucinak kao da su polpisi na odgovarajuéim primjercima stavijeni samo na jednom primjerku
Dokumenta o financiranju,
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CLANAK 37.
MJERODAVNO PRAVO | 1IZVRSENJE

Mjerodavno pravo

Na ovaj Ugovor i sve izvanugovarne abveze koje proizlaze iz ili u vezi s njim primjenjuje se
englesko pravo.

Arbitra2a i nadle2nost

{a) Svaki spor, prijepor ili odstetni zahtjev koji proizlaze iz i u odnosu na: (1) ovaj Ugovor
i ostale Dokumente o financiranju, (2) krienje, raskid ili nistetnost ovog Ugovora ili (3)
sve [zvanugovorne obveze koje proizlaze iz ili u vezi s ovim Ugovarom ili bilo kojim
drugim Dokumentom o financiranju rijedit ¢e se arbitraZom u skladu § AsbitraZnim
pravilima UNCITRAL-a koja su trenutno na snazi. Bit ée imenovan jedan arbitar, a tijelo
2a imenovanje bit ¢e LCIA (London Court of International Arbitration) <Sud za
medunarodny arbitreu v Londonu>. SjediSte i mjesto arbitraZe bit &e London,
Engleska, a engleski jezik ¢e se koristiti tijiekom arbitraznog postupka. Ugovorne se
strane ovime odri€u svih prava na Zalbu iz Zakona o arbitraZi iz 1996. ili drugog natina
Zalbe na arbitraznu odiuku te nede zatratiti kasacijski postupak od sudova Engleske.
ArbitraZni sud nece biti oviadten odobriti, a Zajmoprimac se sla2e da nede traZiti, ni od
kojeg sudskog tijela, nikakve priviemene mjere i zastitu prije donosenja odiuke protiv
Strana koje vr§e financiranje, bez obzira na odredbe Arbitraznih pravila UNCITRAL-a.
ArbitraZni sud ima oviasti razmetriti i ukljutiti u postupak, odluku ili presudu daljnje
sporove koje mu Strane koje wide financiranje praviino predstave (ali nijedna druga
Ugovorna strana), ako takav spor proizlazi iz bilo kojeg Dokumenta o financiranju, ali,
u skladu s prethodno navedenim, u arbitra3ni postupak nede biti ukljutene ili
konsalidirane druge strane li drugi sporovi. U svakom arbifraZnom postupku, potvrda
Strana o financiranju o bilo kojem iznosu koji se duguje Stranama koje vrie financiranje
sukladno bilo kojem Dokumentu o financiranju bit ¢e prima facie dokaz takvog iznosa.

(b} Bez obzira na flanak 37.2 (a), Strane koje vre financiranje mogu, prema njihovoj
adluci, izvr$ili i ostvariti ovaj Ugovor i druge Dokumenti o financiranju, kao i sva prava
Strana koje wide financiranje koja proizlaze iz ili se odnose na ovaj Ugover ili bilo koji
drugi Dokument o financiranju protiv Zajmoprimea pri sudovima u Engleskoj ili
Hrvatskoj ili pri bilo kojem drugom nadlenom sudu. U korist Strana koje vrie
financiranje, Zajmoprimac se ovim se putsm neopozivo obvezuje na neiskljuivu
nadleZnost sudova Engleske ili Hrvatske u pogledu hilo kojeg spora, prijepora ili
odtetnog zahtjeva koji proizlaze iz ili se odnose na ovaj Ugovoar ili bilo koji drugi
Dokument o financiranjy, ili povrede, raskid ili nistetnost istog ili istih. Zaimoprimac
ovime neopozive odreduje, imenuje i ovlai¢uje drudtvo Tatham Macinnes LLP, sa
sjedistem, koje je, na datum potpisivanja oveg Ugovora, na adresi 1 Gracechurch St,
London EC3V 0DD, da djeluje kao opunomocenik za primitak sudskih dokumenata i
drugih sudskih poziva u Engleskoj u swhu bilo kakve tuZbe ili postupka koji pokrenu
Strane koje vrde financiranje u odnosu na bilo koji Dokument ¢ financiranju. Propust
opunomodenika u postupku da obavijesti Zajmoprimca o postupku nede uginiti doti¢ni
postupak nevaljanim. Zajmopfimac ovime neopozivo daje suglasnost da se sudski

<necCitki potpisi>



dokumenti ili bilo kakvi drugi sudski pozivi dotitnih sudova dostavijaju slanjem
primjeraka istih preporutenom poitom na adresu navedenu u ovom Ugovoru.
Zajmoprimac se obvezuje i suglasan je da ¢e, u mjeri u kojoj ima bilo kakve obveze
sukladno Dokumentima o financiranju, imati propisno imenovanog opunomodenika za
primanje sudskih dokumenata i bilo kakvih drugih sudskih poziva u Engleskoj u svrhu
tuzbe ili postupka kaji su pokrenule Strane koje vre financiranje u odnosu na bilo koji
Dokument o financiranju te ¢e cbavijestiti Strane koje vr$e financiranje o identitetu i
adresi takvog opunomoéenika. Ni§ta ovdje navedsno ne utjete na pravo Strana koje
vrie financiranje da pokrenu pravne radnje il postupke protiv Zajmoprimca na bilo koji
natin dozvoljen zakonima bilo koje primjenjive nadleZnosti. Pokretanje pravnih radnji
ili postupaka od strane Strana koje vr3e financiranje u jednoj ili vise nadleznosti ne
sprjetava Strane koje vrie financiranje u pokretanju pravnih radnji ili postupaka u bilo
kojoj drugoj nadleznosti, istodobno ili ne. Zajmoprimac se neopazivo odrite svakog
prigovora Koji ima ili bi mogao imati na bilo kojoj osnovi u odnosu na mjesto pokretanja
pravne radnje ili postupka te svake tvrdnje koju ima ili bi mogao imatfi, a kojom se tvrdi
da je pravna radnja ili postupak pokrenut pod pogreSnom nadleznoscu.

37.3  Poviastice i imuniteti EBOR-2

Nidta u ovom Ugovoru nece se tumaditi kao odricanje, odustajanje ili druga izmjena bilo kakvih
imuniteta, poviastica ili izuzeéa EBOR-a koji su ugovoreni temeljem Ugovora o osnivanju
Europske banke za obnovu i razvoj, medunarodne konvencije ili bilo kojeg drugog primjenjivog
zakona. Bez obzira na gore navedeno, EBOR je izritito pristao na arbitraZu u skladu s ¢lankom
37.2 (ArbitraZa i nadleZnost) i sukladno tome te ne dovodedi u pitanje svoje druge povtastice i
imunitete (ukljudujudi, ali ne iskfjudive nepovredivost svojih arhiva), priznaje da nema imunitet
od tuzbe i sudskog postupak sukladna &anku 5. stavku 2. Zakonskog instrumenta iz 1991., br.
757 (Europska banka za obnovu i razvoj (Imuniteti i poviastice), Nalog iz 1991,) ili bilo kojoj
sli¢noj odredbi prema engleskom zakonu u odnosu na izvr$enje pravomotno donesene
arbitrazne presude protiv EBOR-a koja je rezultat izricitog pristanka na arbitraZni postupak
sukiadno &lanku 37.2 (ArbitraZa i nadieZnost).

374  Odrcanje od suverenog imuniteta

Zajmoprimac izjavijuje i jamé&i da su ovaj Ugovor i nastanak Zsjma temetjem istog komercijalni,
ane javni ili drZavni akti 1 da nema pravo zahtijevati imunitet od pravnih postupaka u ednosu
na sebe ili bilo koju svoju imovinu na temelju suvereniteta ili na drugi nacin sukiadno bilo kojem
zakonu ili u bilo kojoj nadleznosti u kejoj se moZe pokrenuti tuzba radi prinudnog izvréenja bilo
koje od obveza koje proizlaze iz ili se odnase na ovaj Ugovor. U mjeri u kojoj Zajmoprimac itk
bilo koja njegova imovina ima ili kasnije moZze steéi bilo kakvo pravo na imunitet od prijeboja,
pravnog postupka, zaplijene prije presude, druge zaplijene ili izvrSenja presude na temelju
suvereniteta ili na drugi natin, Zajmoprimac se ovime neopozivo odri¢e takvih prava na imunitet
u pogledu svojih obveza koje proizlaze iz ili se odnose na ovaj Ugovor.

Ovaj je Ugovor skloplien na datum naveden na potetku ovog Ugovora..

119 _ <neditki potpisi>

Ja, Dr. Hedi Varady, iz Zagrebz'z',' Mitana Ogrizoviéa 5, stalni sudski tumaé za engleski i madarski jezik,
postavljena od strane Zupanijskog suda Grada Zagreba, rjedenjem broj: 4Su-1568/2019 od 16. prosinca
2019., ovim poturdujem da ovaj prijeved u potpunosti odgovara izvomiku na engleskom jeziiau.

Broj oujere: 776 / 2022
U Zagrebu, 25. svibnja 2022.
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THIS AGREEMENT is dated 8 November 2018 and made between:

M

{2)

(3)

)

™

DIV GRUPA D.0.Q., a limited liability company incorporated and existing undsr the laws of
the Republic of Croatia, registered with the court register of the commercial court in Zagreb
under registration number 080127368, personal identification number 33890755814, having
its registered seat at Bobovica 10/A, 10430 Samobor, Republic of Croatia, as borrower (the
“Borrower");

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT, with its regisiered
address at One Exchange Square, London EC2A 24N, United Kingdom as tead arranger (the
"EBRD");

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

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

ADDIKO BANK D.D., a bank duly established and existing under the laws of the Republic of
Croatia, with its registered address at Slavonska avenija 6, 10000 Zagreb, Republic of
Croatia, registered with the court register of the commercial court in Zagreb under registration
number 080072083, personal identification number 14038333877, as security agent of the
other Finance Parties (the "Security Agent”).

IT IS AGREED as follows:




1.1

SECTION 1
DEFINITIONS AND INTERPRETATION

Definitions
In this Agreement:

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

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

" "Appraisal Fee Letter" means the letter dated on or about the date of this Agreement

between the Borrower and EBRD relating to the appraisal fee referred to in section 11.3
(Appraisal fee).

“Assets to Loan Coverage Ratio" means:

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

(b) the total outstanding amount of the Loan.

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

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

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

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




“Availability Period” rmeans:

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

(b) in relation to Tranche 2 Loan, the period from and including the date of this
Agreement to 30 June 2019; and

(c) in relation to Tranche 3 Loan, the period from and including the date of this
Agreement fo the date occurring one (1) month prior to the Final Repayment Date.

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

(a) the amount of its participation in any outstanding Ulilisations under that Loan; and

) in relation to any proposed Ulilisation, the amount of its participation in any other
Utilisations under that Loan that are due to be made on or before the proposed
Utilisation Date.

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

“"AWC Efficiency Ratio" means:

@ Current Assets minus Cash, minus (i} Current Liabilities minus Current Financial
Liabilities minus CPLTD; to

(b) Current Revenues.

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

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

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

exceeds:

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




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

“Brodosplit Group” means Brodosplit d.d. and its Subsidiaries.

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

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

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

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

“Cash Flow Available for Debt Service” means, at the end of any period (calculated in

accordance with IFRS at the level of the Borrower on a stand-alone basis):
(8) Cash Flow from Operating Activities for that period: minus

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

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

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

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

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

(b any increase in the working capital from the beginning to the end of that period; but

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

determined In accordance with IFRS at the level of the Borrower on a stand-alone basis.

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

"Clean-Down Period” means a period of consecutive fourtaen (14) calendar days falling
immediately prior to each of the 1%, 2™, 39, 4" and $® anniversary of the date of this
Agreement and prior to the Final Repayment Date.

“Commitment” means a Tranche 1 Commitment, a Tranche 2 Commitment and a Tranche 3
Commitment.

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

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

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

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




“Current Financial Liabilities” means the Bomower's liabilities in respect of Financial Debt
excluding Debt arising under any counter-indsmnity obligation in respect of guarantees,
maturing within a period of twelve (12) months.

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

"Current Ratio" means
(a) Current Assets; to
(b) Current Liabilities.

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

"Debenture” means each of the debentures (Croatian: zaduZnice) issued by the Borrower in
favour of the Security Agent pursuant to the Croatian Enforcement Act 2012, as amended,
and notarised as an enforceable deed by a Croatian notary public, pursuant to which the
Borrower consents to seizure of its respective bank accounts and the transfer of the monies
8o seized directly to the Security Agent as a security for repayment of the Loan and any
interest, default interest, fees, charges and additional payment obligations due by the
Borrower in accordance with this Agreement, which debentures shall be in form and
substance satisfactory to the Lenders.

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

{c) Financial Debt;

(d) any amounts payable by such person under financial leases or simifar arangements
over their respective periods;

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

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

"Debt Service Coverage Ratlo™ means, in respect of any twelve (12) month period preceding
the date of calculation, the result obtained by dividing:

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

(i payments of principal (excluding all payments falling due under any overdraft
or revolving facility that are avallable for redrawing in accordance with the
terms thereof) and any loan refinancing;

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

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

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

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

“Designated Performance Requirements® means Performance Requirements 1 through 8
and 10 (or, as the context may require, any one of such Performance Requirements) of the
Performance Requirements dated May 2014 and related to EBRD's Environmental and Soclal
Palicy dated May 2014.

"Disruption Event” means either or both of.

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

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

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

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

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

“DIV Companies” means:




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

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

(c) DIV D.0.0., a limited liability company incorporated and existing under the laws of the
Republic of Bosnia-Herzegovina, registered with the Court Register of the Municipality
Court in Sarajevo under registration number 85-01-0382-14, personal identification
number 4200977520008, having its registered seat at Braée Muliéa 20, Sarajevo-Novi
Grad, Sarajevo Dio, Bosnia-Herzegovina.

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

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

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

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

"Environmental and Soclal Law" means any applicable law or regulation which relates to;

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

(e) labour and employment conditions;
v} occupational health and safaty;

(9} public heaith, safety and security;
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() indigenous peoples;
O culturat heritage; or

() resettlement or economic displacement of persons.

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

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

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

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

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

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

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

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

(b) disposals, revaluations, write downs or impairment of non-current assets or any
reversal of any write down or impairment; and

(c) disposals of assets associated with discontinued operations.

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

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

"Existing Security” means, in respect of real estate listed in Schedule 8 (Mortgaged Real
estate) and long term assets listed in Schedule 9 (Pledged long term assets) and insurance
policies listed in Schedule 10 (/nsurance policies). any Lien over such real estate, long term
assets and insurance policies which secures any Existing Indebtedness lo be Refinanced,
including, without limitation, assignment or "vinkulacija” of any of the insurance palicies listed
in Schedule 10 (Insurance policies), as well as any security instruments listed in Schedule 15
(Existing indebtedness to be Refinanced).

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

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

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

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

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

() this Agreement;

()] the Security Documents;

{c) the Intercreditor Agreement;

{d) the Fee Letters;

(®) the Letter of Information; and

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

“Financlat Debt" means debt:;

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

(© anising in respect of debenture, bond, note, promissory note, ican, commercial paper
or other security, any acceptance or documentary credit or any receivable sold or
discaunted other than on a non-recourse basis;

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

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

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

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

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

“First Repayment Date” means 15 May 2019.

"Governmental Authority” means the government of any country, or of any political
subdivision thereof, whether state, regional or local, and any agengy. authority, branch,
department, regulatory body, court, central bank or other entity exercising executive,
tegislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government or any subdivision thereof (including any supra-national bodies), and all officials,
agsnts and representatives of each of the fo[egoing.

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

"HBOR Guarantee" means co-debtorship (Croatian: sudu2nistvo) assumed by the Borrower
under the Loan Agreement no. KK 17/17 dated 11 August 2017 entered into between
Croatian Bank for Reconstruction and Development (the “HBOR") as lender, Polar
Expeditions inc. as borrower, the Borrower as co-debtor |, Bredosplit-Holding d.o.0. as ¢o-
debtor I, and Brodosplit-Plovidba d.d. as pledgor, in the total amount of EUR 37,147,869.16
plus interests, fees and other amounts payable under the above mentioned Loan Agreement
no. KK 17717, together with all debentures, promissory notes and any other collateral
provided by the Borrower to HBOR as co-debtor under the above mentioned Loan Agreement
no. KK 17/47 (as specified in Schedule 14 (Guaraniees)).

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

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

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

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

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

“Interast Dstermination Date” means the Quotation Day.
“Interest Payment Date” means:

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

{b) the Final Repayment Date.

“Interest Perlod" means, in relation to the Loan, each period determined in accordance with
section 9 (Interest Periods) and, in relation 1o an Unpaid Sum, each period determined in
accordance with section 8.3 (Default interest).

“Lenders” means:
(a) any Original Lender; and

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

which in each case has not ceased 1o be a Party in accordance with the terms of this
Agreement.

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

“Leverage Ratlo" means:

(a) the Total Net Debt, to




(b} EBITDA.
Liabilities” means the total liabilities of the Borrower as set-forth in its balance sheet.

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

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

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

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

"Mandatory Cost” means the percentage rate per annum calculated by the Facifity Agent in
accordance with Schedule 4 (Calculation of the Mandatory Costs).

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

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

“Margin (% per

Leverage Ratio .. L : e ~__annum)

Greater than 3.50:1.00 . . 4.00%

tess than or equal to 3.50:1.00 but greater than

3.00:1.00 3.50%

Less than or equal to 3.00:1.00 but greater than

2.50:1.00 3.00%

Less than or equa! to 2.50:1.00 but greater than

2.00:1.00 . . . . 2.50%

Less than or equal to 2.00%
2.00:1.00

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

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

"Material Adverse Effect” means material adverse effect on:

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

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

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

{d) the Borrower's ability to implement or finalise the Project in the manner contemplated
by the Finance Documents or the Project Documents; and/or

{e) the business operations, assets, conditions (financial or atherwise) or prospects of the
Borrower. :

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

"Mortgage Agresment” means the instrument pursuant to which the Borrower mortgages in
favour of the Secunity Agent for the Lenders certain real-estate assets as further detailed
under Schedule 8 (Mortgaged Real Estate) which Mortgage Agreement shall be in form and
substance satisfactory to the Lenders.

"Movables Pledge Agreement” means the instrument pursuant to which the Borrower
pledges in favour of the Security Agent for the Lenders certain equipment as further detailed

under Schedule 9 (Piedged long term assets) which Movables Pledge Agreement shall be in

form and substance satisfactory to the Lenders.

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

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

"Party” means a party to this Agreement.

=

V4
3]
)




17

"Permitted Capital Expenditure” means capital expenditure for the financing of investments
related to energy efficiency impravements and investments into equipment.

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

“Permitted Debt" has the meaning given 1o that term in section 20.16 (Financial Debt).

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

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

“Project Documents” means:

(a) the Business Plan; and

(b) the Original Financial Statements.

"Qualifying Lender" means EBRD or, at any time, a bank or financial institution which:

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

{b} has a place of business in the Republic of Croatia.

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

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

"Relevant Interbank Market" means the European interbank market.

"Repayment Date” means the First Repayment Dale and each Interest Payment Date falling
after the First Repayment Date up to and including the Final Repaymant Date.
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‘Repeating Representations” means each of the representations set out in sections 17.1
(Status as the date of this Agreement) (other than sectian 17.1(e), 17.2 (Immunity) 17.3
(Binding obligations), 17.4 (Non-conflict with other obligations), 17.5 (Power and authority),
17.6 (Validity and admissibility in evidence), 17.7 {Deduction of Tax), 17.9 (Governing law and
enforcement), 17.10 (No adverse consequences), 17.11 (No defaul), 17.15 (Financial
Statements) {ather than section 17.15(a) and section 17.15(b)}, 17.16 (Pari passu ranking),
17.17 (No proceedings pending or threatened), 17.18 (Compliance with faw), 17.19
(Environmental and Social compliance), 17.20 (Security) and 17.21 (Taxes).

“Representative” means any delegate, agent, manager, administrator, nominee, attorney,
trustee or custodian.

“Screen Rate" means the euro interbank offered rate administered by the European Money
Markets Inslitute (or any other person which takes over the administration of that rate) for the
relevant period displayed (before any correction, recalculation or republication by the
administrator) on page EURIBORO1 of the Thomson Reuters screen {or any replacement
Thomson Reuters page which displays that rate), or on the appropriate page of such other
information service which publishes that rate from time to time in place of Thomson Reuters.
If such page or service ceases to be available, the Facility Agent may specify another page or
service displaying the relevant rate after consuitation with the Borrower and the Lenders. If no
Screen Rate appears on the reference page for a period equal to the duration of the relevant
period but rates do appear on the reference page both for a period that is shorter than and for
a period that is longer than the duration of such relevant period, the Screen Rate rate shall be
the rate (rounded upward if recessary, to four decimais places) that would be applicable far a
period equal to the duration of such relevant period as determined through the use of straight-
line interpolation by reference to the Screen Rate that appears on the reference page for the
period that is the next shorter in length than the duration of such relevant period and the
Screen Rate that appears on the reference page for the period that is the next longer in length
than the duration of such retevant period.

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

"Security Documents" means:

(a) the Mortgage Agreement;

(b) the Movables Pledge Agreement;

) the Share Pledge Agreements;

(d) the Majority Owner Share Pledge Agreement;

{e) the Assignment of Insurance Receivables Agreement;

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

=3
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(9) Debentures (the Borrower shall issue two (2) Debentures),

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

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

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

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

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

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

“TARGET2" means the Trans-European Automated Real-time Gross Settlement Express
Transfer payment system which utilises 3 single shared platform and which was launched on
19 November 2007,

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

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

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

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

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

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

“Tranche 1 Loan" has the meaning attributed to it in section 2.1 (Loan)
"Tranche 1 Commitment” means:

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

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

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

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

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

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

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

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

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

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

“Transaction Account” means a8 HRK/EUR denominated account held or to be held in the
name of the Borrower or the Borrower, separately for each of the Tranches accordingly, with
the Fadility Agent details of which are notified to the Facility Agent after the date of this
Agreement pursuant to Schedule 2 (Conditions precedent).

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

{(a) the proposed Transfer Date specified in the relevant Assignment Agreement or
Transfer Cerificate; and

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

“Unpald Sum” means any sum due and payable but unpaid by the Borrower under the
Finance Documents.

"Utilisation"” means a utilisation of the Loan.

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

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

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

"Veneto Banka d.d.” means a bank duly established and existing under the laws of the
Repubtic of Craatia, registered with the court register of the commercial court in Zagreb under
registration number 080003326, personal identification number 81712716992, having its
registered seat at Draskovi¢eva 58, 10000 Zagreb, Republic of Croatia.

“Veneto Banka Guarantee” means a joint and several guarantee (Croatian: solidamo
Jamslvo) assumed by the Borrower under the Agreement on Issuance of Guarantee no. 9670-
57-2014, dated 11 December 2014, entered into between Veneto Banka d.d. as guaranteeing
bank, Brodosplit-BrodogradiliSte specijalnih objekata d.0.0. as ordering party, Brodosplit d.d.
as guarantor payer 1 and/or pledgor 1, Dream One-Shippng Inc. guarantor payer 2 and/or
pledgor 2, and by the Borrower as guarantor payer 3, in the total amount of HRK 31,687,540,
plus interests, fees and other amounts payable under the above mentioned Agreement on
Issuance of Guarantee no. 9670-57-2014, together with all debentures, promissory notes and
any other collateral provided to Veneto Banka d.d. by the Borrower as guarantor payer under
the above mentioned Agreement on Issuance of Guarantee no. 9670-57-2014 (as specified in
Schedule 14 (Guarantees)).

“Vegsels” means (i) a vessel constructed by Brodosplit d.d. for the buyer Polar Expeditions
B.V., Marshall islands (Nov 484) (‘Hondius®); (i) vessels constructed by Brodosplit-
Brodogradilidte spscijalnih objekata d.o.o. for the buyer Republic of Croatia — Ministry of
Defence (“Coast Patrol Vessels™); and (jii) a vessel constructed by Brodosplit-Brodogradilite
specijainih objekata d.o.0. for the buyer Star Clippers Ltd, Bahamas (Nov 483) (*Star Clippers
Vessel").

*Vessal Dellvery Date" means the date on which each of the Vessels is delivered to the
refevant buyer, which, in accordance with the relevant vessel construction contracts, are
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envisaged lo occur on: (i) for Hondius: 15 May 2019; (ii) for the Coast Patrol Vessels: 31
December 2018; and (ili) for the Star Clippers Vessel: 31 December 2018,

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

“Zagrebaltka Banka Guarantee™ means co-debtorship (Croatian: suduZnfdtvo) assumed by
the Borrower under the Short Term Foreign Currency Loan Agreement no. 3280071622,
dated March 2018, entered into between Zagrebatka Banka d.d. as lender, Brodosplit d.d. as
bomrower, the Borrower as co-debtor | and Brodosplit-Brodogradilite specijalnih objekata
d.0.0. as co-debtor I, in the tolal amount of EUR 33,000,000, plus interests, fees and other
amounts payable under the above mentioned Loan Agreement no. 3260071622, together with
all debentures, promissory notes and any other collateral provided to Zagrebatka Banka d.d.
by the Borrower as co-debtor under the above mentioned Loan Agreement no. 3260071622.

"Zagrebatka Banka Mortgage™ means a mortgage registered under number Z-5530/2016 in
favour of Zagrebacka banka d.d. on the real estate owned by the Borrower registered with the
land register kept by the Municipal Court of Sibenik — Permanent Office Knin, entered into the
{and registry sheets no. 4220, 4476 and 4266, cadastral municipality of Kninskopolje, in the
amount of principal of HRK 56,792,084.28 increased by ancillary claims as specified in the
mentioned land registry sheets.
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1.2 Construction

(a)

(b)

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

U

(i)

(i)

(iv)

\J

(Vi)

(i)

(viii)

{ix)

)

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

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

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

@ “Finance Document" or any other agreement or instrument is a reference
to that Finance Document or other agreement or instrument as amended,
novated, supplemented, extanded or restated:

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

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

a "regulation” includes any reguiation, rule, official directive, request or
guideline (whether or not having the force of taw) of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, sslf-regulatary or olher authority or organisation:

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

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

a time of day is a reference to London time.

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

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

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

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

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

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

Third Parly Rights

A person who is not a Party has no right under the Contracts (Rights of Third Parties) Act
1888 to enforce or to enjoy the benefit of any term of this Agreement.
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SECTION 2
LOAN

Loan

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

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

(b) tranche 2 in an aggregate principal amount of up to EUR 5,000,000 (the "Tranche 2
Loan"), and

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

Finance Parties' rights and obligations

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

(b) The rights of each Finance Party under or in connection with the Finance Documents
are separate and independent rights and any debt arising under the Finance
Documents to a Finance Party from the Borrower shall be a separate and
independent debt.

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

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

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

A e e i e el i et v s v v 003w Ganee
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SECTION 3
PURPOSE

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

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

{ii) Tranche 2 Loan shall be disbursed to the Transaction Account of the
Borrower for financing the Permitted Capital Expenditure; and

i} Tranche 3 Loan shall be disbursed to the Transaction Account of the
Borrower for the financing of working capital needs of the Borrower.

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

Manitoring

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

Conditions subsequent for the Loan

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

If these obligations are not met or waived, all Lenders Commitments hereunder shall be
enlirely cancelied and reduced 1o zero; it being provided that any fees and cos!s paid by the
Barrower to the Lenders will be definitely kept by the Lenders.

Initial conditions precedent for the Loan

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

Initial conditions precedent for the Tranche 2 Loan

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

Further conditions precedent

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

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

(b) no Default:
(i) is continuing; or

(iiy is, in the reasonable opinion of the Facility Agent (having sought the Lenders’
instruction pursuant to section 24.6(a)), imminent or reasonably fikely to occur
as a result of making the proposed Utilisation;

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

i

9

(h)

(i)

0)

(k)

all agreements, documents and instruments defivered 1o the Facility Agent pursuant
to section 4.2 (Initial conditions precedent for the Loan) and section 4.3 (initial
conditions precedent for the Tranche 2 Loan) (as may be amended or restated
following the first Utilisation in accordance with their terms or as permitted herein or
otherwise approved by the Facility Agent) are in full force and effect and
unconditional (except for this Agreement having becorme unconditional, if that is a
condition of any such agreement, document or instrument); "

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

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

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

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

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

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

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

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

EBRD's participation

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

2
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SECTION S
UTILISATION

Defivery of the Utllisaticn Request

The Borrower may utilise the Loan by delivery to the Facility Agent of a duly compteted
Ulilisation Request not later than 9.30 a.m. (Zagreb time) six (6) Business Days before the
proposed Ulilisation Date or within such shorter period agreed between the Facility Agent
{acting on tha instructions of the Lenders) and the Borrower.

Completion of the Utitisation Request

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

(@
(o)

(©)

@
()

the proposed Utilisation Date is a Business Day within the Availability Period;
the amount of the Utilisation compties with section 5.3 {Currency and amount);

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

the Interest Period complies with section 9 (Inferest Periods);

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

Currency and amount

(a)
{b)

{c)

The currency specified in a Utilisation Request must be EUR.

The amount of each proposed Utilisation (other than of a Utilisation of the entire
undisbursed amount of the Loan) must he not more than the amount of the Available
Loan and not less than EUR 1,000,000 (the "Minirnum Utllisation Amount”).

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

Lenders’ participation

(a)

()

If the conditions set out in this Agreement have been met and subject to section
6.2(b), each Lender shall make its participation in the Loan available by the Utilisation
Date through its Facility Office.

The amount of each Lender's participation in the Loan will be equal to the proportion
borne by its Available Commitment to the Available Loan immediately prior to making
the Loan.
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{c) The Facility Agent shall notify each Lendsr of the amount of its respective
participation in the Loan by 3.00 p.m. (Zagreb time) six(6) Business Day before the
proposed Utilisation Date.

Cancellation of Commitments

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

NG




SECTION G
REPAYMENT

8.1 Repayment of Tranche 1 Loan and Tranche 2 Loan

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

Repayment Date Percentage of the disburéed Tranche 1 Lean
principal and the disbursed Tranche 2 Loan
principal to be repald

15 May 2019 9.09
15 November 2019 .09
15 May 2020 9.09
15 November 2020 .09
15 May 2021 9.09
15 November 2021 8.09
15 May 2022 9.09
15 November 2022 8.09
15 May 2023 9.09
15 November 2023 8.09
15 May 2024 . 9.10

6.2 Repayment of Tranche 3 Loan
(a) The Borrower shall repay a Tranche 3 Loan on the last day of its Interest Period.,
(b) Without prejudice to the Borrower’s obligations under paragraph (a) above, if:
(i) one or more Tranche 3 Loans are to be made available to the Borrower:

{A) on the same day that a maturing Tranche 3 Loan is due to be repaid
by the Borrower;

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

(i) the proportion bome by each Lender's participation in the maturing Tranche
3 Loan to the amount of that maturing Tranche 3 Loan is the same as the

L
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proportion borne by that Lender's participation in the new Tranche 3 Loans
to the aggregate amount of those new Tranche 3 Loans,

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

Reduction of Tranche 3 Loan

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

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

Colincidence of Repayment Dates with Interest Payment Dates

The Repayment Dates are intended to coincide with Interest Payment Dates. If, save for this
section 8.4, any Interest Payment Date would not coincide with its corresponding Repayment
Date, then that Repayment Date shall be changed to coincide with such interest Payment
Date.

Re-borrowing

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

Voluntary prepayment of the Loan

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

(a)

(®)

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

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

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

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

Suspension or cancellation of the Commitments

(a)

(b)

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

(i) if the first Ulilisation has not been made within three (3) months after the
signing of this Agreement;

(i) if an Event of Defautt has occurred and is continuing; or

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

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

7.3 Mandatory prepayment in case of illegality

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

Loan:

(a)

(b)

©

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

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

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

74 Right of repayment and cancellation in relation to a single Lender

(a)

(0)

©
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If:

0] any sum payable to any Lender by the Borrower required to be increased
under ssction 12.1(c); or

(it any Lender claims indemnification from the Borrower under section 12.1 (Tax
gross-up) or section 13.1 (increased Costs),

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

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

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

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

Restrictions

(a)

(b)

©

(@

(e

U

(9

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

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

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

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

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

If the Facility Agent receives a notice under thia section 7 it shall promptly forward a
copy of that notice to the Borrower or the affected Lender, as appropriate.

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

Application of prepayments

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

Calculation of interest

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

(@
(b)
©

Margin;
Six-month EURIBOR; and

Mandatory Cost, if any.

Payment of interest

The Borrower shall pay accrued interest on the Loan on sach Interest Payment Date.

Default intesest

(a)

(b)

(©

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

if any overdue amount consists of all or part of the Loan which became due on a day
which was not the last day of an Interest Period relating to the Loan:

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

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

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

Notification of rates of interest

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

o
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SECTION ¢
INTEREST PERIODS

9.1 Duration
(a) The Loan has successive Interest Periods.

{b) An Interest Period in relation to the Loan will be the period commencing on (and
inciuding) the Utilisation Date of the Loan and ending on (bul excluding) the next
Interest Payment Date and sach subsequent period of approximately six (6) months
commencing on (and including) the (ntersst Payment Date and ending on (but
exciuding) the next Interast Payment Date.

8.2 Consolidation of Loans

If two or more Interest Periods:

(a) refate to several loans under (i) the Tranche 1 Loan and/or the Tranche 2 Lean of (i)
the Tranche 3 Loan; and

b end on the same date,

those loans will be consolidated into, and treated as, a single Loan amount on the last day of the
Interest Period,

37
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SECTION 10
CHANGES TO THE CALCULATION OF INTEREST

Absence of quotations

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

Market disruption

(a)

(b)

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

)
(i)

(iii)

the applicable Margin;

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

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

In this Agreement “Market Disruption Event' means:

@

(ii)

at or about 11.30 a.m. on the Quotation Day for the relevant Interest Period
the Screen Rate is not available and none or only one of the Reference
Banks supplies a rate to the Facility Agent to determine EURIBOR for the
relevant [nferest Period; or

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

Alternative basis of interest or funding

(a)

(b)

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

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

3
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Brezck Costs

(@

(b)

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

Each Lender shall, as soon as reasonably practicable after & demand by the Facility

Agent, provide a certificate confirming the amount of its Break Cosis for any Interest
Period in which they accrue.
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SECTION 11
FEES

Commitment fee

(a) The Borrower shall pay to the Facility Agent (for the account of the Lenders) during
the Availability Period a commitment fee at the rate of 0.5% per anhum on the
amaunt of the Available Loan. During a Clean-Down Period, no commitment fee on
Tranche 3 Loan shalf be paid by the Borrower.

(b} The commitment fee shall accrue from day to day from the date of this Agreement.

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

Front-end commission

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

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

(0 the date falling five (5) Business Days prior 10 the first Utilisation Date
identified in the first Utilisation Request delivered pursuant to section 5
(Utilisation) of this Agreement; or

Cii) the date falling ten (10) Business Days following the date of this Agreement.
Appraisal fee

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

Mobilisation fee

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



()

11.8

41

Agency fee

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

Tax gross-up

(a)

{b)

(©

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

The Borrower shall:

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

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

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

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



12.2

43

(d)

(e

{0

(9

(h)

(a)

(b)

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

No Finance Party shall be required to make any payment pursuant to paragraph (c)
above whilst a Default has occurred and is continuing.

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

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

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

Tax indemnity

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

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

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

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

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

Stamp taxes

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

VAT

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

Increassd Costs

(&)

{6)

Subject to section 13.3 (Exceptions) the Borrower shall, within three (3) Business
Days of a demand by the Facility Agent, pay for the account of a Finance Parly the
amount of any Increased Costs Incurred by that Finance Party or any of its Affiliates
as a resut of.

0] the introduction of or any change in (or in the interpretation, administration
or application of) any law of regulation; or

(i) compliance with any law or regulation made after the date of this
Agreement.

In this Agreement "increased Costs” means:

(i) a reduction in the rate of return from the Loan outstanding or on a Finance
Party's (or its Affiliate's) overall capital committed for the purposes of such
Finance Party's (or its Affiliate’s) Commitment;

(i) an additional or increased cost; or
(i) a reduction of any amount due and payabls under any Finance Document,

which is incurred or suffered by a Finance Party or any of its Affiliates to the
extent that it is attributeble to that Finance Parly having entered into its
Commitment or funding or performing its obligations under any Finance
Documaent.

Increased cost claims

(a)

(b)

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

Each Finance Party shall, as soon as practicable after a demand by the Facility
Agent, provide a certificate confirming the amount of its {ncreased Costs.

Exceptions

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

(®)

(b)

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

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

compensated for by the payment of the Mandatory Cost; or

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

2/
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SECTION 14
OTHER INDEMNITIES

Currency indemnity

(a)

(b)

{f any sum due from the Borrower under the Finance Documents (a "Sum®), or any
order, judgment or award given or made in refation to a Sum, has to be converted
from the currency {the "Flrst Currency”) in which that Sum is payable into another
currency (the "Second Currency") for the purpose of:

0] making or filing a claim or proof against the Borrower, or

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

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

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

Other indemnities

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

(@)

(b

©

(d)

the occurrence of any Event of Default;

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

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

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

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

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

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

Indemnity to the Security Agent

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

(a) any failure by the Borrower to comply with its abligations under section 16 (Costs and
Expenses),

®) acting or relying on any notice, request or instruction issued by the Borrower which it
reasonably believes to be genuine, correct and appropriately authorised;

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

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

©) any default by the Borrower in the performance of any of the obligations expressed to
be assumed by it in the Security Documents; or

(f acting as Security Agent under the Security Documents,

(otherwise, in each case, then by reason of the Security Agent's or its agents’ or
employees' or delegates or receivers' gross negligence or wilful misconduct).
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SECTION 15
MITIGATION BY THE LENDERS

Mitigation

(a)

(b)

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

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

Limitation of liability

(@)

(b)

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

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

Out of pocket expenses

(a)

)

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

(i) the assessment, preparation, negotiation and arrangement of the Loan;

(ii) the preparation, review, negotiation, execution and, where appropriale,
registration and notarisation of the Finance Documents, the Project
Documents and the Security and any other documents related thereto;

(i) the giving of any legal opinions hereunder; and

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

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

(i in the determination of whether there has occurred a Defauit:

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

{ifi) in connection with the assessment, preparation, review, negoliation,
execution and, where appropriate, registration and notarisation of any
amendment to or waiver of any Finance Document, any Project Document or
any other document related thereto,

N,



SECTION 17
REPRESENTATIONS

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

17.1

17.2

Status as at the date of this Agreement

)

(b)

(c)

(d)

(e

)

It is a fimited liability company (Croatian: drudtvo s ogranicenom odgovormno3céu), duly
incorporated and validly existing under the law of the Republic of Croatia and, if
applicable, in good standing.

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

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

The following is a list of sharehalders in the Borrower:
Shareholders Percentage

Mr Tomistav Debeljak 50%
Mr Bozidar Debeljak 25%
Mrs Vjera Debeljak 25%
Total 100%

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

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

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

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

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

Binding obligations

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

Non-conflict with other obligations

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

(a) any law or regulation applicable to it;
(b) its or any of its Subsidiaries' Charters; or

{©) any agreement or instrument binding upen it or any of its Subsidiaries or any of its or
any of its Subsidiaries’ assets.

Power and authority

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

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

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

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

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

iy
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17.10

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

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

Deduction of Tax

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

No filing or stamp taxes

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

Governing law and enforcement

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

b) its imevocable submission under section 37 (Goveming Law and Enforcement) to the
jurisdiction of court or to arbitration (as the case may be) in each case in accordance
with section 37 (Goveming Law end Enforcement) is legal, valid and binding under
the laws of its jurisdiction of incorporation;

(c) Its agreament not to claim any immunity to which it or its assets may be entitied are
legal, valid and binding under the laws of its jurisdiction of incorporation.

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

No adverse consequences
{a) It is not necessary under the laws of the Republi¢ of Croatia;

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

(i) by reason of the execution of any Finance Document to which it is a party or
the performance by it of its obligations under any Finance Document,
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(b}

that any non-Croatian Finance Party that is licensed in its jurisdiction of
incorporation to be licensed, qualified or otherwise entifled to carry on
business in the Republic of Croatia.

A Finance Parly will not be deemed to be resident, domiciled or carrying on business
in the Republic of Croatia by reason only of the execution, performance and/or
enforcement of any Finance Document,

No defauit

@

(b)

No Default is continuing or might reasonably be expected to result from the making of
any Utilisation or by entry into or peformance by it of, or any transaction
contemplated by, any of the Finance Documents or Project Documents.

No other event or circumstance is outstanding which constitutes a default or
terminalion event (however described) under any other agreement or instrument
which is binding on it or any of its Subsidiaries or to which its (or any of its

Subsidiaries’) assets are subject which has or is reasonably likely to have a Material

Adverse Effect.

All relevant information disclosed

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

Estimated Costs of the Project

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

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

Financing Pian

The anticipated sources of financing the Project are as follows:

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

30,000,000 100

Financial Statements

(a) The Original Financial Statememts were prepared in accordance with IFRS
consistently applied.

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

{c} The most recent Financia! Statements delivered pursuant to section 18.1 (Financial
Staternents):

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

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

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

Pari passu ranking

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

No proceedings pending or threatened

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

Compliance with law

(a)
(b)

i is not in viofation or has not breached any law or regulation.

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

Environmental and Social compliance




(C)

)

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

It has been issued all required Authorisations relating to, and has received no
complaint, order, directive, claim, citation or notice from any Governmental Authority
or other person with respect to: (1) air emissions, (2) discharges to surface water or
ground water, (3) noise emissions, (4) solid or liquid waste disposal, {5) the use,
generation, storage, iransportation or disposal of toxic or hazardous substances, (6)
tabour and employment conditions, (7) occupational health and safety, (8) public
health, safety and security, (9) indigencus peoples, (10) cultural heritage and (11)
reseltlement or economic displacement of persons.

17.20 Security
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(@)

(b)

Taxes

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

ltis not a party to any other securnily agreement or instrument creating or purporting to
create a Lien on the collateral covered by the Security Documents. At the time of its
perfection the Security is not subject to avoidance on liquidation of the Borrower or in
bankruptcy, composition or other insolvency proceedings relating to the Borrower,

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

Tille to assets

(@

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

(b) In the event that the Borrower loses any asset as 8 consequence of any litigation,
administrative procedure or any other procedure described in the Letters of
information, the loss of such assets will not materially affect the business or financial
position of the Barrower.

Project Documents

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

Intellectual property

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

Utilities
All utility services necessary for the Project, inciuding, to the exient necessary, water supply,
storm and sanitary sewer, gas, electric and telephone services and facilities, are available.

Repetition

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



SECTION 18
INFORMATION UNDERTAKINGS

The undertakings in this section 18 remain in force from the date of this Agreement for so long as any
amount is outstanding under the Finance Documents or any Commitment is in force.

18.1
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Financial Statements

(a)

(=)}

As soon as available but, in any event, within sixty (680) calendar days after the end of
each quarter of each Financial Year, the Borrower shall furnish to the Facility Agent in
sufficient copies for all the Lenders:

)

@i

G

()

v)

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

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

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

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

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

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

@)

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



(ii}

(iiiy

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

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

a certification in substance satisfactory 1o the Facility Agsnt, that no Default
has oceurred and is continuing.

© As soon as available but, in any event, within sixty (60) days after the end of each
Financial Year, the Borrower shall furnish to the Facility Agent a report, in form and
scope satisfactory to the Facility Agent (acting on the instructions of EBRD), on
environmental and social issues (including progress on the implementation of the
Environmental and Social Action Plan) arising in relation to the Borrower, any DIV
Company or the Project during such Financial Year, including:

0]

(i

iit)

()

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

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

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

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

(e}

Y

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

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

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

(Vi)  copies of any information on environmental and social issues periodically
submitted by the Borrower to its shareholders or the generaf public.

As soon as available but, in any event, within ninety (80) days afler the end of each
Financial Year, the Borrower shall fumnish to the Facility Agent a Valuation Report(s)
on the real-estate and equipment s as further detailed under Schedule 8 (Morfgaged
real estate) and Schedule 8 (Pledged long term assets) mortgaged or pledged,
respectively, pursuant to the Morigage Agreement and the Movables Pledge
Agreement, which report(s) shall not be older than three (3} months as from the date
of remittance. In any case, each Valuation Report should be deliverad at the latest
twelve (12) months from the date of issuance of the preceding one and should be
acceptable to the Facility Agent. Immediately upon the occurrence of any Default, the
Borrower shall give the Facility Agent notice thereof by fax and/or electronic mail
specifying the nature of such Default and any steps the Borrower, if applicable, is
taking to remedy the same.

Immediately upon the occurrence of any involvement by the Bomower in any
Prohibited Practice or the imposition by any international financial institution of any

sanction on the Borrower for any Prohibited Practice, the Borrower shall provide

notice to the Facility Agent and details of the involvement in the Prohibited Practice
and any sanctions imposed against the Borrower.

The Borrower shall fumish promptly to the Facility Agent two (2) copies of all notices,
feports and other communications of the Borrower to its shareholders and the
minutes of all shareholders’ meetings. Without limiting the foregoing, the Borrower
shall, on the date that it gives official notice to its shareholders of any shareholders’
meeting, fumish the Facility Agent, by electronic mail, with notice of such mesting and
the agenda thereof. The Borrower shall permit the representatives of the Lenders to
attend as observers the annual meetling of the Borrower's sharehoiders,
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(9)

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

Compliance Certificate

@)

{b)

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

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

Requirements as to Financial Statsments

(a)

(b)

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

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

Information: miscellaneous

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

(a)

prior to the Utilisation and, thereafter, promptly after the effective date of any new or
renewed insurance policy, an original certificate from the relevant Borrower's insurer
or insurance broker, indicating the properties insured, amounts and risks covered,
names of the loss payees, beneficiaries and assigness, name of the insurer and any
special features of the new or renewed insurance policy, together with a certified copy
of such insurance policy and shall, if s0 required by the Security Agent, enter into an
amendment to the Assignment of insurance Receivables Agreement with the Security
Agent;
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(b)

{c)

(d)

promptly upon becoming aware of them, the details of:

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

(i) any claim made by the Borrower under any insurance policy; and

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

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

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

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

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

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

8) such incident or accident involves fatality of any person (whether or
not such person is employed by the Borrower or by any DIV
Company);

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

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

®

(@

(h)

The Borrower shall promptly notify the Facility Agent of any significant protest or
petition by workers or members of the public directed at or relating to the Project, the
Baorrower’s business and operations or any DIV Company' business and operations
which might have a Material Adverse Effect or which has become, or is likely to
become, public knowledge through media coverage or otherwise. Within ten (10)
days following any such nofification, the Borrower shall submit a report satisfactory to
the Facility Agent (acting on the instructions of the Lenders) specifying the outcome
of the Borrower’s investigation into such protest or petition, and any steps taken, or
proposed to be taken, by the Borrower to resolve the issues raised in the protest or
petition;

The Borrower shall promptly (but no later than sixty (60) calendar days before any
decision Is taken in respect of such planned redundancy) notify the Facility Agent of
any planned redundancy affecting at teast ten per cent (10%) of the Borrower's and
DIV Companies’ total employees or thirty (30) of its employees (whichever is lesser)
over a thirty (30) calendar day period. In the case of any planned redundancy
affecting at least twenty-five per cent (26%) of the Borrower's and DIV Companies’
total employees or 500 of its employees {(whichever is lesser) over a thirty (30)
calendar day period, at the time it provides such notice to the Facility Agent, the
Borrower shall also provide the Facility Agent with an applicable retrenchment plan;

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

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

Notification of default

{a)

(b)

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

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

“Know your customer” checks

(a)

It:

0] the Introduction of or any change in (or in the interpretation, administration or
application of) any law or regulalion made after the date of this Agreement;

(i) any change in the status of the Borrower including but not limited to any
change in the beneficial owners of the Borrower after the date of this
Agreement; or
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(b)

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

obliges the Facility Agent or any Lender (or, in the case of paragraph ({iii)
above, any prospective new Lender) to comply with “know your customer” or
similar identification procedures in circumstances where the necessary
information is not already available to it, the Borrower shall promptly upon the
request of the Facility Agent or any Lender supply, or procure the supply of,
such documentation and other evidence as is reasonably requested by the
Facility Agent (for itself or on behalf of any Lender) or any Lender (for itself
or, in the case of the event described in paragraph (jii) above, on behalf of
any prospective new Lender) In order for the Facility Agent, such Lender or,
in the case of the event described in paragraph (iii) above, any prospective
new Lender to carry out and be satisfied it has complied with all necessary
“know your customer® or other similar checks under all applicable laws and
regulations pursuant to the fransactions contemplated in the Finance
Documents.

Each Lender shall promptly upon the request of the Facility Agent supply, or procure
the supply of, such documentation and other evidence as s reasonably requested by
the Facility Agent (for itself) in order for the Facility Agent to carry out and be satisfied
it has complied with all necessary "know your customer” or other similar checks under
all applicable laws and regulations pursuant to the transactions contemplated in the
Finance Documents,
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SECTION 19
FINANCIAL COVENANTS

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

18.1  Financial ratios
(@ Debt Service Coverage Ratio

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

(b) Leverage Ratio

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

Column 1 Column 2

Relavant Period Ratlo

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

2019

From 19 January 2020 untit the | "0t More than 3.0
Final Repayment Date

() Assets to Loan Coverage Ratio

The Borrower shall, at all times, maintain an Assets to Loan Coverage Ratio of not
less than 1,5x.

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

The Borrower shall, at all times, maintain an AWC Efficlency Ratio of not more than
0.85x.

85
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19.5

Definitions

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

Calculations

The Borrower shall provide the Facility Agent with the basis for calcutating the financial ratios
set out in section 19.1 (Financial ratios), which basis must be acceptable to the Lenders and
include (i} the individual financial elements of each of the Cash, Cash Equivalent Investments,
the Cash Flow Available for Debt Service, the Cash Flow from Operating Activities, the
Valuation Report and the Debt of the Borrower (including the Financial Debt) and its service

payment obligations, (i) the correlation of each of the financial elements mentionad in the

preceding paragraph (i) to the corresponding Financial Statements and/or Valuation Report
and (fii} the mathematical calculation made by way of the division of the finencial elements of
each of the financial ratios in section 19.1 (Financial ratios).

Financial testing

(a) The financial covenants set-out in sections 19.1(a), 19.1(b), 19.1{¢}, 18.1(d) and
19.1(s) shall be tested at the level of the Borrower on a stand-alone basis by
reference to the last Financial Statements delivered pursuant to section 18.1 (a)(i)
and each Compliance Certificate dslivered pursuant to section 18.2 {Compliance
Certificate).

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

Breach of contractual obligations

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

66
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SECTION 20
GENERAL UNDERTAKINGS

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

20.1

202

203
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Project implementation; Use of proceeds

(a)

(b)

(©

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

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

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

Maintenance and continuity of business

(a)

{b)

©

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

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

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

Environmental and Social Action Plan

(@)

(b)

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

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

(b)

- 204  Corporate Governance Action Plan
|
|
|

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

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

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

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

205 Insurance

(a)

(b)

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

The Borrower shail assign to the Security Agent all receivables under all insurance
policies listed in Schedule 10 (/nsurance policies) including any insurance proceeds
in respect of any claim of the Borrower under any physical l0ss or damage policy {up
to the limits established by such policies), and any fulure extensions, renewals or
replacements of these insurance policies.

206  Accounting

(@)

(b)

(c)

68

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

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

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



(d)

207 Taxes

(@

(b}

Tha Borrower shall authorise, by a letter substantially in the form set out in Schedule
12 (Form of Letter to Audilors), the Auditors 1o communicate directly with the Facility
Agent at any time regarding its accounts and operations.

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

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

208  Security

(a

(b)

(©)

(d)

(e)

69

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

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

Before the first Utilisation Date the Borrower sheall ensure that the ranking of
Zagrebatka Banka Mortgage is swapped with the ranking of the mortgage created by
the Mortgage Agreement in all land registry folders where Zagrebatka Banka
Mortgage is registered, pursuant to Article 46 et seq. of the Croatian Land Registry
Act (Croatian: zamjena prvenstvenog reda), so that the mortgage created by the
Mortgage Agreement has higher ranking than the ranking of Zagrebatka Banka
Mortgage.

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

The Borrower undertakes and shall ensure that the guarantees listed in Schedule 14
(Guarantees) shall be released and al debentures and other ¢ollaterals given by the
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20.10

20.11

20.12

70

Borrower In connection with these guarantees returned to the Borrower and, if
applicable, deregistered from any relevant registry:

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

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

(liiy with respect to the Veneto Banka Guarantee, by 31 December 2018.

Authorisations

(a)

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

(b) The Borrower shali perforn and observe all the conditions and restrictions contained
in, or imposed on them by, such Authorisations.

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

Further documents

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

Project Documents and Finance Documents

(@)

(b)

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

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

Compliance with other obligations

;\/‘

yA
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The Borrower shall each comply with all agreements to which it is a party or by which it or any
of its properties or assets is bound.

Dividends and other payments

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

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

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

Capital expenditures

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

Leases

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

(0

@

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

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

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

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

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

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

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

()] the Security;

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

(iii) any statutory Lien arising in the ordinary course of business and not as a
result of any default or omission by the Borrower, if such Lien is for a sum not
yet delinquent or is discharged within thirty (30) calendar days of its creation
or if such Lien Is being contested, adequate reserves have been set aside
and it is discharged within thirty (30) calendar days after final adjudication.
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(a) The Borrower shall not enter info any transaction with any person except in the
ordinary course of business, for full markel value, on ordinary commercial terms and
on the basis of arm‘s-length arrangements, or enter into any transaction whereby the
Borrower would pay more than the ordinary commercial price for any purchase or
would receive less than the full ex-works commercial price (subject to normal trade
discounts) for its products or services.

®) The Borrower shall not:

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

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

Exposure towards Brodosplit Group

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

Profit-sharing and management arrangements

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

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

Investments

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

Changes in business, capital and Charter

)] The Borrower shall make no changes, nor permit changes to be mads, to the nature
of its present business or operations or change the nature or scope of the Project or
carry on any business unrelated to the Project.
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(h) The Borrower shall make no change in its capital, except in accordance with the
Business Plan or when a reduction in capital is required by applicable law.

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

Prepayment of Long-term Debt

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

Safe of assels; merger

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

{b) The Borrower shall not undertake or permit any amalgamation, demerger, merger or
corporate reconstruction.

Fraud and corruption

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

Amendments, waivers and termination

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

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

Changes to Financial Year

The Borrower shall not make changes, or permit changes to be mads, to the accounting
perlod designated as its Financial Year.



SECTION 21
EVENTS OF DEFAULT

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

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

(a) the failure 1o pay is due to an administrative error of an account bank, other than an
error caused by the negligence or wilful misconduct of the Borrower; and

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

Financial covenants

Any requirement of section 19 (Financial covenants) is not satisfied:.
Other obligations

(a) iIf:

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

(other than those already referred to as “Events of Default” in this section 21,
in particular the ones referred to in section 21.2 (Financial covenants) to
which no grace period applies);

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

(i) the Borrower becoming aware of such failure; and
(i) the Facility Agent giving notice to the Borrower.
Conditions Subsequent

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

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

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

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

Nationalisation

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

insolvency

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

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

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

Any carporate action, legal praceedings or other procedure or step is taken in relation to:

(a

(b)

()

(d)

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

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

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

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

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

Financlal Debt

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

Change of Contro!

Any change of control of the Borrower through which:

{a)

®)

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

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

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

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

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

Security

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

Dividends

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

Material adverse change

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

Acceleration

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

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

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

(c) declare that ali or part of the Loan be payable on demand, whereupon they shall
immediately become payable on demand by the Facility Agent; and/or

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

in accordance with EBRD's Enforcement Policy and Procedures (as amended from time to
time), EBRD shall have determined that the Borrower has engaged in a Prohibited Practice in
relation to an EBRD's project and it shall be included on EBRD's list of persons or entities

ineligible to be awarded an EBRD-financed contract or for EBRD funding, as such list may be
found on EBRD's website.




SECTION 22
CHANGES TO THE LENDERS

221 Assignments and transfers by the Lenders

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

(a)
(b)

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

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

222  Conditions of assignment or transfer

(a)

(b}

(©)

C)

81

The Borrower:

0] agrees that any Existing Lender may assign afl or part of its rights under the
Finance Documents to a New Lender; and

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

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

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

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

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

Each New Lender, by executing the relevant Transfer Cerlificate ar Assignment
Agreement, confirms, for the avaidance of doubt, that the Facility Agent has authority
o execute on its behalf any amendment or waiver that has been approved by or on
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behalf of the requisite Lender or Lenders in accordance with this Agreement on or
prior to the date on which the transfer or assignment becomes efiective in
accordance with this Agreement and that it is bound by that decision to the same
extent as the Existing Lender would have been had it remained a Lender.

Assignment or fransfer fee

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

Limitation of responsibility of Existing Lenders

(@)

{b)

{©

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

0

(ii)
(iii)

{iv)

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

the financial condition of the Borrower;

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

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

and any representations or warranties implied by law are excluded.

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

it:

®

(i)

has made (and shall continue to make) its own independent investigation and
assessment of the financial condition and affairs of the Borrower and its

related entities in connection with its participation in this Agreement and has _

not relied exclusively on any information provided to it by the Existing Lender
or any other Finance Party in connection with any Finance Document; and

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

Nothing in any Finance Document obliges an Existing Lendar to:



(i) acoept a re-transfer or re-assignment from a New Lender of any of the rights
and obligations assigned or transferrad under this section 22; or

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

22.5 Procedure for transfer

(a

(b)

(c)

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

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

On the Transfer Date:

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

(i) the Borrower and the New Lender shall assume obligations towards one
another and/or acquire rights against one another which differ from the
Discharged Rights and Obligations only insofar as the Borrower and the New
Lender have assumed and/or acquired the same in place of the Borrower and
the Existing Lender,;

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

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

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

Pracedure for assignment

(a

(b)

(©

(D)

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

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

On the Transfer Date:

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

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

iii) the New Leqder shall become a Party as a “Lender" and will benefit from the
Relevant Rights and be bound by obligations equivalent to the Relevant
Obligations.

Promplly after the Transfer Date, the Borrower shall cooperate with all actions (each -

at the cost of the New Lender) necessary to ensure thal the New Lender is registered
with the Croatian National Bank in accordance with applicable laws and regulations
and the applicable Parties shall undertake appropriate actions (each at the cost of the
New Lender) to amend the Security Documents and, if required, register such
amendments to the Security Documents with the competent authorities in the
Republic of Croatia.

N
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(e) The Lenders may utilise procedures other than those set out in this section 22.6 to
assign their rights under the Finance Documents provided that they comply with the
conditions set out in section 22.2 (Conditions of assignment or transfer).

Copy of Transfer Certificate or Assignment Agreement to the Borrower

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

Assignments and {ransfer by the Borrower

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

!

™
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SECTION 24
ROLE OF THE FACILITY AGENT

Appointment of the Facility Agent

(a)

b

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

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

Duties of the Facility Agent

(@)

()]

(©)

(d)

(e)

®

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

Without prejudice to section 227 (Copy of Transfer Certificate or Assignment
Agreement to the Borrower), paragraph (a) above shall not apply to any Transfer
Certificate or to any Assignment Agreement.

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

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

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

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

No fiduciary duties

(a)

®

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

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



244  Business with the Group

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

24.5  Rights and discretions of the Facility Agent

(a)

(b)

(¢}

(Ch

(®)
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The Facility Agent may rely on;

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

(i) any statement made by a director, authorised signatory or employee of any
person regarding any matters which may reasonably be assumed to be within
his knowtedge or within his power to verify.

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

(0] no Default has occurred (unless it has actual knowledge of a Default arising
under section 21.1 (Non-payment));

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

() any notice or request made by the Barrower (other than the Utilisation
Request) is made on behalf of and with the consent and knowledge of the
Borrowaer. :

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

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

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

0 be liable for any errar of judgement made by any such person; or

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

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

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

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

Lenders' instructions

@

(b}

(c}

(d)

(e}

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

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

(i1 not be liable for any act (or omission) if it acts (or refrains from teking any
action) in accordance with an instruction of the Lenders.

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

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

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

The Facility Agent is not authorised o act on behalf of a Lender (without first
obtaining that Lenders written consent) in any legal, judiciary or arbitration
ptoceedings relating to any Finance Document.
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Responsibility for documentation

The Facility Agent shall not be:

{a)

(b)

©

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

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

responsible for any dstermination as to whether any information provided or to be
provided to any Finance Parly is non-public information the use of which may be
regulated or prohibited by applicable law or regulation relating to insider dealing or
otherwise.

Exclusion of liability

(@

b)

(©)

{d)

@

Without limiting paragraph (b} below (end without prejudice to the provisions of
section 28.9(e)), the Facility Agent will not be liable (including, without imitation, for
negligence or any other category of liability whatsoever) for any action taken by it
under or in connection with any Finance Document, unless directly caused by its
gross negligence or wilful misconduet.

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

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

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

The Facility Agent may refrain from doing anything which might, in its reasonable
opinion, constitute a breach of any law or regulation or be atherwise actionable at the
suit of any person, and may do anything which, in its reasonable opinion, is
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necessary or desirable to comply with any mandatory law or regulation of any
relevant jurisdiction.

Lenders' indemnity to the Facility Agent

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

Resignation of the Facility Agent

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

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

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

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

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

(f) Upon the appointment of a successor, the retiring Facility Agent shall be discharged
from any further obligation in respect of the Finance Documents but shall remain
entitted to the benefit of this section 24. Any successor and each of the other Parties
shall have the same rights and obligations amongst themselves as they would have
had if such successor had been an original Party.
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After consultation with the Borrower, the Lenders may, by notice to the Facility Agent,
require it to resign in accordance with paragraph (b) above. in this event, the Facility
Agent shall resign in accordance with paragraph (b) above.

Confidentiality

(@

b

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

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

2412 Relstionship with the Lenders

82

(@)

(®)

(©)

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

i entitled to or liable for any payment due under any Finance Document on that
day; and

(il) entitled to receive and act upon any notice, request, document or
communication or make any decision or determination under any Finance
Document made or delivered on that day,

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

Each Lender shall supply the Facility Agent with any information required by the
Facility Agent in order to calcutate the Mandatory Cast in accordance with Schedute 4
{Calcutation of the Mandatory Casts).

Any Lender may by notice to the Facility Agent appoint a person to receive on its
behalf all nofices, communications, information and documents to be made or
despatched 1o that Lender under the Finance Documents. Such notice shall contain
the address, fax number and (where communication by electronic mail or other
electronic means is parmitted under section 30.5 (Electronic communication))
electronic mail address and/or any other information required to enable the sending
and receipt cf information by that means (and, in each case, the department or
officer, if any, for whose attention communication is to be made) and be ireated as a
notification of a substitute address, fax number, electronic mail address, department
and officer by that Lender for the purposes of section 30.2 (Addresses) and section
30.5(a)(ii) and the Facillty Agent shall be entitled to treat such person as the person
entitled to receive all such nolices, communications, information and documents as
though that person were that Lender,
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Without affecting the responsibility of the Borrower for information supplied by it or on its
behaff in connection with any Finance Document, each Lender confirms to the Facility Agent
that it has been, and will continue to be, solely responsible for making its own independent
appraisat and investigation of all risks arising under or in connection with any Finance
Document including but not limited to:

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

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

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

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

Deduction from amounts payable by the Facitity Agent

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

Appointment of Security Agent

(@)

®

()

)]

(e)

The Borrower, the Facility Agent and each of the Lenders agree that the Security
Agent shall be the joint and several creditor (together with the Lenders and the
Facility Agent) of each and every obligation of the Borrower towards each of the
Lenders and the Facility Agent under the Finance Documents, and that accordingly
the Security Agent will have its own independent right to demand performance by the
Borrower of those obligations. However, any amount due and payable by the
Bormower to the Security Agent under this section 25 shall be decreased to the extent

that the Lenders and the Facility Agent (including for the benefit of the Lenders) have’

received (and are able to retain) payment in full of the corresponding amount under
any other provisions of the Finance Documents and any amount due and payable by
the Borrower to the Lenders and the Facility Agent (including for the benefit of the
Lenders) under those provisions shalt be decreased to the extent that the Security
Agent has received payment in full of the corresponding amount under this section
25,

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

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

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

The Security Agent may rely on the advice or services of any legal, accounting, tax or
any other professional advisers or experts and shall not be liable for any damages,
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costs or losses to any person, any diminution in value or any liability whatsoever
arising as a result of its so relying.

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

Instructions of Lenders

@

(®)

(c)

(d

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

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

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

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

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

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

Reimbursement for expenses

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

Liability and credit appraisal




{b)

(c)

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

] be responsible for any recitals, statements, representations or warranties
herein or in any other Finance Document or for the execution, effectiveness,
genuineness, validity or enforceability of the Loan or of the Security, this
Agresment or any other Finance Document;

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

iy be required to disclose any information to any person if it reasonably believes
that such disclosure might be illegal or in breach of contract; or

(v)  be deemed to have knowledge of an Event of Default of a Default unless
notified in writing thereof by the Borrower or a Lender.

Each Lender represents and warrants to the Security Agent that it has made an
independent credit investigation and appraisal of the Borrower and the other parties
to the Finance Documents on the basis of such documents and information as it has
deemed appropriate, that it has entered into this Agreement and each other Finance
Document to which it is a party on the basis of such independent appraisal and that it
shall continue to make its own credit appraisat of the Borrower and the other parties
to the Finance Documents during the term of this Agreement and the other Finance
Documents.

Each Lender severally agrees (in proportion to its share of the Total Commitments or,
if the Total Commitments are then zero (0), to its share of the Total Commitments
Immediately prior to their reduction to zero (0)) to indemnify and hold the Security
Agent harmless from and against any and all fiabilities, claims, losses; actions,
damages, penalties, judgements, suits, expenses and other costs of any kind or
nature whatsoever imposed on, incurred by or asserted against the Security Agent in
respect of its obligations hereunder, except for its gross negligence or witful
misconduct.

255 Reliance by Security Agent

¢6

(a)

The Security Agent shall be entitled to rely upon any certificate, paper or document
believed by it to be genuine and correct and to have been signed or sent by the
proper person or persons and upon the advice of counsel and other experts selected
by the Facility Agent or the Security Agent concerning all matters relating to the
Security, this Agreement and the other Finance Documents.

D
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The Security Agent shall not be liable to any of the Lenders for any of the
consequencss of such reliance.

The Security Agent may rely for the purposes of the giving of notice or the payment of
funds on the name and address of each Lender contained herein or as notified to the
Sacurity Agent pursuant to section 30 (Nofices).

Other banking business

(a)

{b)

{©)

The Security Agent may, without liability to account to the Lenders, invest in, ar
engage in any kind of banking, trust or other business with, the Borrower or any other
party to a Finance Document, or any Affiliate thereof.

The Security Agent shall be enfitled to receive any commission, charge or fee in
connection with any Finance Document and the transactions contemplated thereby
without any liability to account to any of the Lenders therefor except as the Security
Agent has expressly agreed in this Agreement or any other Finance Document.

The Security Agent shall have the same rights and powers under this Agreement with
respect to any participation in the Loan made by it, in its capacity as a Lendar, to the
Borrower as the other Lender and may exercise the same as though it were not the

Security Agent.

Furnishing of information

The Security Agent shall deliver to each Lender as promptly as practicable copies of any
reports, Financial Statements or notices received by the Security Agent (in its capacity as
such) from the Borrower or the other parties under the Security, this Agreement or any other
Finance Document.

Successor Security Agent

(@)

(b)

©

The Security Agent may resign at any time by giving notice thereof to each Lender
and the Borrower and the Security Agent may be removed at any time by all the
Lenders. Upon any such resignation or removal, the Lenders shall have the right to
appoint a successor Securily Agent. The Security Agent shall immediately resign if it
ceases 10 be & Lender in accordance with the terms of this Agreement.

If no successor Security Agent shall have been so appointed and shall have accepted
such appointment within sixty (60) calendar days after the giving of notice of
resignation by the retiring Security Agent or the removal by the Lenders of the retiring
Security Agent, then the retiring Security Agent may (but shall be under no obligation
to) appoint on behalf of the Lenders a successor Security Agent, which shall be a
commercial bank (or a financial institution with an Affitiate that is a commercial bank)
with a banking office in the Republic of Crostia and a Lender under this Agreement.

Upon the acceptance of any appointment as Security Agent hereunder by a
successor Security Agent, and transfer of all the Security to such successor Security
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(d)

Agent, such successor Security Agent shall thereupon succeed to and become
vested with all the rights, powers, privileges and duties of the retiring Security Agent,
and the retiing Security Agent shall be discharged from its duties and obligations
hereunder. The Borrower undertakes to sign any document or to give any statement
in an appropriate form which may be necessary to ensure that all of the Security may
be transferred to the successor Security Agent, immediately upon request of the
retiring Security Agent or of the successor Security Agent.

After any regignation or removal of any retiring Security Agent hereunder, the
provisions of this section 25 shall continue in effect for its benefit in respect of any
actions taken or omitted to be laken by it while it was acting as the Security Agent
hereundsr.

(nsurance by the Security Agent

@)

()

The Security Agent shall not be obliged:
M To insure any of the Security;
1{0)] To require any other person to maintain any insurance; or.

(i) To verify any obligation to arrange or maintain insurance contained in any
Security, and the Security Agent shall not be liable for any damages, costs
or losses to any person as a result of the lack of, or inadequacy of, any such
insurance.

Where the Security Agent Is named on any insurance policy as an insured party, it
shall not be Jiable for any damages, costs or losses to any persan as a rasult of its
failure to notify the insurers of any material fact refating to the risk assumed by such
insurers or any other infonmation of any kind, unless any Lender requests it to do so
in wriling and the Security Agent fails to do so within thirty days after receipt of that
request.

2510 Non-Cash Recovery

98

(@)

(b}

Subject to the below paragraph (b), the Security Agent may receive a distribution in
the form of non-cash consideration in respect of a Security pursuant to an
Enforcement Action (a “Non-Cash Recovery”) provided that (i) the Lenders have
unanimously consented to such Non-Cash Recovery and (i) it is reasonably
evidenced by the Security Agent that the Non-Cash Recovery is more favourable to
the Lenders than any other means of recovery.

If the Security Agent receives a Non-Cash Racovery in respect of any of the Senior
Indebtedness {as such term is defined in the Intercreditor Agreement), the Borrower
agrees and acknowledges (and hereby waive any right it has to the contrary) that
notwithstanding any right or provision to the contrary, the Senior Indebtedness (as
such term is dsfined in the Intercreditor Agreement) will not be reduced by that
distribution until and up to the extent that the cash realisation proceeds of the sale of

2
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the assets subject of the Non-Cash Recovery are actually apptied towards the Senior
indebtedness.
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SECTION 26
CONDUCT OF BUSINESS BY THE FINANCE PARTIES

No provision of this Agreement will:

(a) interfere with the right of any Finance Party to arrange its affairs {tax or otherwise) in
whatever manner it thinks fit;

(b) oblige any Finance Party to investigate or claim any credit, refief, remission or
repayment available to it or the extent, order and manner of any claim; or

(c) oblige any Finance Party to disclose any information relating to its affairs (tax or
otherwise) or any computations in respect of Tax.

A
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SECTION 27
SHARING AMONG THE FINANCE PARTIES

Payments to Finance Parties

If a Finance Party (a "Recovering Finance Party") receives or recovers any amount from the
Borrower other than in accordance with section 28 (Payment mechanics) (a "Recovered
Amount”) and applies that amount o a payment due under the Finance Documents then:

(a) the Recovering Finance Party shall, within three (3) Business Days, notify details of
the receipt or recovery to the Facility Agent;

{b) the Facility Agent shall determine whether the receipt or recovery is in excess of the
amount the Recovering Finance Parly would have been paid bad the receipt or
recovery been received or made by the Facility Agent and distributed in accordance
with section 28 (Payment mechanics), without taking account of any Tax which would
be imposed on the Facility Agent in refgtion to the receipt, recovery or distribution;
and

(¢ the Recovering Finance Party shall, within three (3) Business Days of demand by the
Facility Agent, pay to the Facility Agent an amount {the "Sharing Payment®) equal to
such receipt or recovery less any amount which the Facility Agent determines may be
retained by the Recovering Finance Party as its share of any payment to be mads, in
accordance with section 28.5 (Partial payments).

Redistribution of payments

The Facility Agent shall treat the Sharing Payment as if it had been paid by the Borrower and
distribute it between the Finance Parties (other than the Recovering Finance Party) (the
"Sharing Finance Partles") in accordance with section 28.5 (Partial payments) towards the
obilgations of the Borrower to the Sharing Finance Parties.

Recovering Finance Party's rights

On a distribution by the Facility Agent under section 27.2 (Redistribution of payments) of a
payment received by a Recovering Finance Party from the Borrower or, as between the
Borrower and the Recovering Finance Party, an amount of the Recovered Amount equal to
the Sharing Payment will be treated as not having been paid by the Borrower.

Reversal of redistribution

If any part of the Sharing Payment received or recovered by a Recovering Finance Party
bscomes repayable and is repaid by that Recovering Finance Party, then:

(a) each Sharing Finance Party shall, upon request of the Facility Agent, pay to the
Facility Agent for the account of that Recovering Finance Party an amount equal to
the appropriate part of its share of the Sharing Payment (together with an amount as
is necessary to reimburse that Recovering Finance Party for its proportion of any
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(b)

interest on the Sharing Payment which that Recovering Finance Party is required to
pay) (the "Redistributed Amount"); and

as between the Borrower and each relevant Sharing Finance Party, an amount equal
to the relevant Redistributed Amount will be treated as not having been paid by the
Borrower,

Exceptions

(@)

{b)

(©

(@

(e

This section 27 shall not apply to the extent that the Recovering Finance Party would
not, after making any payment pursuant to this section, have a vaiid and enforceable
claim agsinst the Borrower.

A Recovering Finance Party is not obliged to share with any other Finance Party any
amount which the Recovering Finance Party has received or recovered as a result of
taking legal or arbitration proceedings, if:

(i} it notified that other Finance Party of the legal or arbitration proceedings; and

(ii} that other Finance Party had an opportunity to participate in those legal or
arbitration proceedings but did not do so as soon as reasonably practicable
having received notice and did not take separate legal or arbitration
proceedings.

This section 27 shall not apply if:
(i) the Recovering Finance Party is the EBRD; and

(ii) the amount raceived or recovered by or on behalf of the EBRD from the
Borrower was so received or recovered by virtue of the EBRD’s status as an
international financfal institution, including by virtue of it being exempted from:

A) any unavailability of foreign exchange in the Republic of Croatia;
and/or

(B) any prohibition or restriction imposed on the payment of amounts
outstanding under any Finance Document by a moratorium or other
debt rescheduling, whether in law or practice.

Any amount received by or on behalf of EBRD in connection with section 27.5 (¢)(i) in
excess of amounts owed to EBRD and to the extent all payments obligations owed to
EBRD have been discharged in full shail be subject to applicable faws including
Croatian laws in respect of repatriation.

The Borrower expressly agreas to the subrogation of the Finance Parties effected
pursuant to this section 27.
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Intercreditor Agreement

To the extent that the provisions of this section 27 conflict with the provisions of section 4
(Sharing) of the intercreditor Agreement, the provisions of the Intercreditor Agreement shall
prevail.
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SECTION 28
PAYMENT MECHANICS

Payments to the Facflity Agent

(a) On each date on which the Borrower or a Lender is required to make a payment
under a Finance Document, the Borrower or Lender shall make the same available to
the Facility Agent (unless a contrary indication appears in a Finance Document) for
value on the due date at the time and in such funds specified by the Facility Agent as
being customary at the time for settlement of transactions in the relevant currency in
the place of payment.

(b) Payment shall be made to such account in the principal financial centre of a Euro
Participating Member State or in London with such bank as the Facility Agent
specifies.

Distributions by the Facility Agent

Each payment received by the Facility Agent under the Finance Documents for another Party
shall, subject to section 28.3 (Distributions to the Borrower) and section 28.4 (Clawback) be
made available by the Facility Agent as soon as practicable after receipt to the Party entitied
to receive payment in accordance with this Agreement (in the case of a Lender, for the
account of its Faciiity Office), to such account as that Party may notify to the Facility Agent by
not less than five (5) Business Days' notice with a bank in the principal financial centre of a
Euro Participating Member State or in London.

Distributions to the Borrower

The Facility Agent may (with the consent of the Borrower or in accordance with section 29
(Set-offy) apply any amount received by it for the Borrower in ar towards payment (on the date
and in the cumency and funds of recelpt) of any amount due from the Borrower under the
Finance Documents or in or tawards purchase of any amount of any currency to be so
applied.

Clawback

(a) Where a sum is to be paid to the Facility Agent under the Finance Documents for
another Party, the Facility Agent is not obliged to pay that sum to that other Party (or
to enter into or perform any related exchange contract) until it has been able to
establish to its satisfaction thal it has actually received that sum.

(b} If the Facility Agent pays an amount to another Party and it proves to be the case that
the Facility Agent had not actually received that amount, then the Party to whom that
amount (or the procesds of any related exchange contract) was paid by the Facility
Agent shall on demand refund the same to the Facility Agent together with interest on
that amount from the date of payment to the date of receipt by the Facility Agent,
calculated by the Facility Agent to reflect its cost of funds.

V‘(;\ PQ‘\,
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Partial payments

(8) If the Facilly Agent receives a payment that is insufficient to discharge ali the
amounts then due and payable by the Borrower under the Finance Documents, the
Facility Agent shall apply that payment towards the obligations of the Borrower under
the Finance Documents in the following order:
@ first, in or towards payment pro rata of any unpaid fees, costs and expsnses
of the Facility Agent and the Security Agent under the Finance Documents;
(i1 secondly, in or fowards payment pro rata of any accrued interest, fes or
commission due but unpald under this Agreement;
(ih thirdly, in or towards payment pro rata of any principal due but unpaid under
this Agreement; and
(V) fourthly, in or towards payment pro rata of any other sum due but unpaid
under the Finance Documents.
(b) The Facility Agent shall, if so directed by the Lenders, vary the order set out in
paragraphs (a)(i) to (a){iv) above.
©) Paragraphs (a) and (b) above will override any appropriation made by the Bomrower.
No set-off by the Borrower

All payments to be made by the Borrower under the Finance Documents shall be calculated
and be made without (and free and clear of any deduction for) set-off or counterclaim.,

(@

(b)

- Business Days

Any payment which is due to be made on a day that is not a Business Day shall be
made on the next Business Day in the same calendar month (if thers is one) or the
preceding Business Day (if there is not).

During any extension of the due date for payment of any principal of Unpaid Sum
under this Agreement interest is payable on the principal or Unpaid Sum at the rate
payable on the original due date and will be calculated until the original Interest
Payment Date (meaning that the duration of the relevant Interest Period will remain
the same).

Currency of account and payments

(a

(b)

Subject to paragraphs {b) and (¢) below, Euro is the currency of account and
payment for any sum due from the Borrower under any Finance Document.

Each payment in respact of costs, expenses or Taxes shall be made in the currency
in which the costs, expenses or Taxes are incurred.
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Any amount expressed to be payable in a currency other than Euro shall be paid in
that other currency.

Disruption to payment systems etc.

If either the Facility Agent determines (in its discretion} that a Disruption Event has occurred
or the Facility Agent is nofified by the Borrower that a Disruption Event has occurred:

(a)

(b

{c}

(d)

(e)

®

the Facility Agent may, and shall if requested to do sc by the Borrower, consult with
the Borrower with a view to agreeing with the Barrower such changes to the operation
or administration of the Loan as the Facllity Agent may deem necessary in the
circumstances;

the Facility Agent shall not be obliged to consult with the Borrower in relation to any
changes mentioned in paragraph (a) ff, in its opinion, it is not practicable to do so in
the circumstances and, in any event, shall have no obligation to agree to such
changes;

the Facility Agent may consult with the Finance Parties in relation to any changes
mentioned in paragraph (a) but shall not be obliged to do so if, In its opinion, it is not
practicable to do so in the circumstances;

any such changes agreed upon by the Facility Agent and the Borrower shall (whether
or not it is finally determined that a Disruption Event has occurred) be binding upon
the Parties as an amendment to (or, as the case may be, waiver of) the terms of the
Finance Documents notwithstanding the provisions of section 34 (Amendments and
Waivers);

the Facility Agent shall not be liable for any damages, costs or losses whatsoever
(including, without limitation for negligence, gross negligence or any other category of
liability whatsoever but nol including any claim based on the fraud of the Facility
Agent) arising as a result of its taking, or failing to take, any actions pursuant o or in
connection with this section 28.9; and

the Facility Agent shall notify the Finance Parties of all changes agreed pursuant to
paragraph (d) above.

:l(\
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SECTION 29
SET-OFF

Set-off

A Finance Party may set off any matured obligation due from the Borrower under the Finance
Documents (lo the extent baneficially owned by that Finance Party) against any matured
obiigation owed by that Finance Party to the Bomower, regardiess of the place of payment,
booking branch or currency of either obligation. If the obligations are In different currencies,
the Finance Party may convert either obligation at 2 market rate of exchange in its usual
course of business for the purpose of the set-off.



SECTION 30
NOTICES

30.1  Communications in writing

Any communication to be made under or in connection with the Finance Documents shall be
made in writing and, unless otherwise stated, may be made by fax or letter.

302 Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication is to be made) of each Party for any communication or document to be made
or delivered under or in connection with the Finance Documents is:

(a) in the case of the Borrower, that is identified with its name below:
Borrower:
DIV GRUPA d.0.0.
Address: Bobovica 10/A, Samobor, Croatia
Fax: +385 1 3376 155
Attention: Mr. Viado Soié
E-mail: div@divgroup.eu

(b) in the case of each Lender, that netified in writing to the Facility Agent on or prior to
the date on which it becomes a Party; and

(©) in the case of the Facility Agent and the Security Agent, that identified with its name
below:

Facility Agent

Addiko Bank d.d.

(i) for credit matters:

Address: Slavonska avenija 6, Zagreb, Croatia
Fax number:  +385 1 6007 157

Email: Zelika.zeneral@addiko.com
Attention; Zelika Zenersl

(i) for operational matters:

Address: Slavonska avenija 6, Zagreb, Croatia

s
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Fax number:  +385 1 6046 430

Email: david.sumic@addiko.com
Attention: David Sumi¢
Security Agent
Addlko Bank d.d.
Address: Slavonska avenija 6, Zagreb, Croatia
Fax number.  +385 16046 430
Email: david.sumic@addiko.com
Attention: David Sumié

of any substitute address or fax number or department or officer as the Party may
notify lo the Facility Agent (or the Facility Agent may notify to the other Parties, if a
change is made by the Facility Agent) by not less than five (5) Business Days' notice.

Delivery

@

(b)

{c)

Any communication or document made or delivered by one person to another under .
or in connection with the Finance Documents will only be effective: )

(i) If by way of fax, when received in legible form; or

(li if by way of letter, when it has been left at the relevant address or five (5)
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address,

and, if a particular depariment or officer is specified as part of its address
detalls provided under section 30.2 (Addresses), if addressed to that
department or officer.

Any communication or document lo be made or delivered to the Facility Agent or the
Secunity Agent will be effective only when actually received by the Facility Agent or
the Security Agent (as applicable) and then only if it is expressly marked for the
altention of the department or officer identified in section 30.2(c) above (or any
substitute department or officer as the Facility Agent or the Security Agent shall
specify for this purpose).

All notices from or to the Borrower shall be sent through the Facility Agent.

Notification of address and fax number

Promptly upon receipt of notification of an address or fax number or change of address or fax
number pursuant to section 30.2 (Addresses) or changing its own address or fax number, the
Facility Agent shall notify the other Parties.

Electronic communication
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(b)

Any communication to be made betwesen the Facility Agent and/or the Security Agent
and a Lender under or in connection with the Finance Documents may be made by
electronic mail or other electronic means, If the Facility Agent and the relevant
Lender:

® agree that, unless and until notified to the contrary, this is (o be an accepted
form of communication;

(if) notify each other in writing of their elactronic mail address and/or any other
information required to enable the sending and recsipt of information by that
means; and

() notify each othet of any change to their address or any other such information
supplied by them.

Any electronic communication made between the Facllity Agent and a Lender will be
effective only when actually received in readable form and in the case of any
electronic communication made by a Lender to the Facility Agent only if it is
addressed in such a manner as the Facility Agent shall specify for this purpose.

306  English language

(@
®)
(©)

@

(e
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All Finance Documents other than the Security Documents shail be in English.
All Security Documents shall be in English and the Croatian language.:

Any natice given under or in connection with any Finance Document must be in
English.

Excluding any Authorisations issued by a Croatian Governmental Authority, all other
documents provided under or in connection with any Finance Document must be:

[(}) in English; or

ii) if not in English, accompanied by an English translation certified as true by an
authorised officer of the Borrower and, in this case, the English translation will
prevail unless the document is a constitutional, statutory or other official
document.

This Agreement or any notice or document in English given under or in connection
with any Finance Document may be translated into the Croatian language, provided
aiways that the English version shall be used for interpretstion purposes and shall
prevail in the case of any discrepancies or inconsistencies betwaen language
versions.
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SECTION 31
CALCULATIONS AND CERTIFICATES

Accounts

In any litigatlon or arbitration procéedings arising out of or in connection with a Finance
Document, the entries made in the accounts maintained by a Finance Party are prima facie
evidence of the maiters to which they relate.

Certificates and determinations

Any certification or determination by a Finance Party of a rate or amount under any Finance
Document is, in the absence of manifest error, conclusive evidence of the matters 1o which it
refates.

Day count convention

Any interest, commission or fee accruing under a Finance Documant will accrue from day to
day and is calculated on the basis of the actual number of days elapsed and a year of three
hundred and sixty (360) calendar days or, in any case where the practice in the Relevant
Interbank Market differs, in accordance with that market practice.

Financial caiculations

All financial calculations to be made under, or for the purposes of, this Agreement shall be
made in accordance with IFRS and, except as otherwise required to conform to the provisions
of this Agreement, shall be made using the then most recently issued quarterly Financial
Statements which the Borrower is required to furnish to the Lenders from time to time under
section 18.1 (Financial Statements), provided however that:

(a) if the relevant quarterly Financial Statements should be in respect of the last quarter
of a Financial Year then, at the Facility Agent's option, such calculations may instead
be made from the audited Financial Statements for the relevant Financial Year; and

(b) if there should occur any material adverse change in the financial condition of the
Borrower after the end of the period covered by the relevant Financial Statements,
then such material adverse change shall aiso be taken into account in calculating the
relevant figures.
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SECTION 32
PARTIAL INVALIDITY

Partial invalidity

If, at any time, any provision of the Finance Documents ig or becomes illegal, invalid or
unenforceable in any respect under any taw of any jurisdiction, neither the legality, validity or
enforceabllity of the remaining provisions nor the legality, validity or enforceability of such
provision under the Jaw of any other jurisdiction wlll in any way be affected or impaired.
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SECTION 33
REMEDIES AND WAIVERS

Remedias and waivers

No failure to exercise, nor any delay in exerclsing, on the part of any Finance Party, any right
or remedy under the Finance Documents shall operate as a waiver, nor shall any single or
partial exerclse of any right or remedy prevent any further or other exercise or the exercise of
any other right or remedy. The rights and remedies provided in the Finance Documents are
cumulative and not exclusive of any rights or remedies provided by law.
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SECTION 34
AMENDMENTS AND WAIVERS

Required consents

{a) Any term of the Finance Dacuments (other than the intercreditor Agreement which
terms shall be amended in accordance with section 5.2 thereto) may be amended or
waived only with the consent of all Lenders and the Borrower, which are parties to
such Finance Documents and any such amendment or waiver will be binding on all
parties.

(b) The Facility Agent may effect, on behalf of any Finance Party, any amendment or
waiver permitted by this section.

(c) An amendment or waiver which relates to the rights or obligations of the Facility
Agent or the Security Agent may not be effected without the consent of the Facility
Agent or the Security Agent (as applicable).

Waiver fee

The Borrower shall pay to the Facility Agent (for the account of the Lenders) a waiver fee
equal to EUR 50,000,

N
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SECTION 35
CONFIDENTIALITY

Confidentiality

(a)

()

Each of the Lenders shall hold all information contained in the Finance Documents,
as well as all information furnishad thereunder which Is in writing (or promptly
confirmed In writing) and marked “confidential" on the cover, in accordance with laws
or procedures applicable to the respective Lenders and in accordance with sound
banking practices; providad that this undertaking shall not apply to any information
which:

() is now or hereafter publicly available other than as a result of a disclosure in
viotation of this Agreement;

(i) a Lender already has in its possession prior to the disclosure of such
information to such Lender by the Borrower;

iii} was developed independently by any of the Lenders without reference to
confidential information received from any of the Borrower,

(iv) the Borrower agrees may be disclosed;

v} a Lender obtains from sources which to its knowledge have not entered into a
confidentiality agreement with the Borrower cenceming such information;

{vi) It is necessary to disclose by action of any court, tribunal or regulatory
authority or by any requirement of law, legal process, regulation,
governmental order, decree of rule or necessary or desirable for a Lender to
disclose in connection with any court or arbitration proceedings in order to
preserve its rights; or

(vii)  shall be provided to the members of the group that the Lenders bslong to
and/or their officers, directors, employees and professional advisers and to
any auditors of such members of the group.

The above confidentiality obligations of the Lenders are continuing and, in particular,
shall survive and remain binding on the Lenders for a period of twelve (12} months
from the eartier of (i) the date on which all amounts payable to the Lenders under or
in connection with this Agreement have been paid in full and the obligations of each
of the Lenders to make its participation in the Loan available hereunder has
terminated and (i) the date on which the Lenders have sold, transferred, assigned,
novated or otherwise disposed of all of their rights and obligations under or in
connection with this Agreement as provided for in section 22 (Changes to the
Lenders).
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The Lenders may use or disclose such documents, information and records regarding
the Borrower and this transaction (including, copies of any Finance Documents and
Project Documents) as the Lenders deem appropriate in connection with:

(i} any dispute or proceeding In relation to, or involving, the Project or any
Finance Document for the purpose of defending, preserving or enforcing any
of the Lenders' rights or interests;

(] any actual or proposed participation or any other actual or proposed sale,
transfer, assignment, novation or other disposal contemplated by section 22
(Change lo the Lenders); or

(iii) the administration and monitoring of, or any dispute or proceeding involving,
any other investment in, or financing to, the Borrower or any Affiliate thereof
as may be made or provided directiy or indirectly by the Lenders from time to
time.

e
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SECTION 36
COUNTERPARTS

Counterparts

Each Finance Document may be executed in any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a single copy of the Finance
Document.
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SECTION 37
GOVERNING LAW AND ENFORCEMENT

Governing law

This Agreement and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Arbitration and jurisdiction

(a)

(b)

Any dispute, controversy or claim arising out of or relating to (1) this Agreement and
the other Finance Documents, (2) the breach, termination or invalidity hereof or (3)
any non-contractual obligations arising out of or in connection with this Agreement or
any other Finance Document shall be seltled by arbitration in accordance with the
UNCITRAL Arbitration Rules as at present in force. There shall be one arbitrator and
the appointing autherity shall be LCIA (London Court of International Arbitration). The
seal and place of arbitration shall be London, England and the English language shall
be used throughout the arbitral proceedings. The Parties hereby waive any rights
under the Arbitration Act 1996 or otherwise to appeal any arbitration award to, or to
seek determination of a preliminary point of law by, the courts of England. The arbitral
tribunal shall not be authorised to grant, and the Borrower agrees that it shall not
seek from any judicial authority, any interim measures or pre-award relief against the
Finance Parties, any provisions of the UNCITRAL Arbitration Rules notwithstanding.
The arbitral tribunal shall have authority to consider and include in any proceeding,
decision or award any further dispute properly brought before it by the Finance
Parties (but no other Party) insofar as such dispute arises out of any Finance
Document, but, subject to the foregoing, no other parties or other disputes shall be
included in, or consolidated with, the arbitral proceedings. In any arbitral procesding,
the certificate of the Finance Parties as to any amount due to the Finance Parties
under any Finance Document shall be prima facie evidence of such amount.

Notwiths{anding section 37.2(a), this Agreement and the other Finance Documents,
and any rights of the Finance Parties arising out of or relating to this Agreement or
any other Finance Document, may, at the option of the Finance Parties, be enforced
by the Finance Parties against the Borrower in the courts of England or Croatia or in
any other courts having jurisdiction. For the bernefit of the Finance Parties, the
Borrower hereby irrevocably submits to the non-exclusive jurisdiction of the courts of
England or Croatia with respect to any dispute, controversy or claim arising out of or
relating to this Agreement or any other Finance Document, or the breach, termination
or invalidity hereof or thereof. The Borrower hereby irrevocably designates, appoints
and empowers Tatham Macinnes LLP at its registered office (being, on the date
hereof, at 1 Gracechurch St, London EC3V 0DD) to act as its authorised agent to
receive service of pracess and any other legal summons in England for purposes of
any legal action or proceeding braught by the Finance Parties in respect of any
Finance Document. Failure by a process agent to notify the Borrower of the pracess
will not invalidate the proceedings concerned. the Borrower hereby irrevocably
consents to the service of process ar any other legal summons out of such courts by

%
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mailing copies thereof by registered airmail postage prepaid 1o its address specified
herein. The Borrower covenants and agrees that, so long as it has any obligations
under the Finance Documents, it shall maintain a duly appointed agent to receive
service of process and any other legal summons in England for purposes of any legal
action or proceeding brought by the Finance Parties in respect of any Finance
Oocument and shall keep the Finance Parties advised of the identity and location of
such agent. Nothing herein shall affect the right of the Finance Parties to commence
legal actions or proceadings against the Borrower in any manner authorised by the
laws of any relevant jurisdiction. The commencement by the Finance Parties of legal
actions or proceedings in one or more jurisdictions shall not preclude the Finance
Parties from commencing legal actions or proceedings in any other jurisdiction,
whether concurrently or not. The Borrower irrevocably waives any objection it may
now or hereafter has on any grounds whatsoever fo the laying of venue of any legal
action or proceeding and any claim it may now or hereafter has that any such legal
action ar proceeding has been brought in an inconvenient forum.

Privileges and immunities of EBRD

Nothing in this Agreement shall be conslrued as a waiver, renunciation or other modification
of any immunities, privileges or exemptions of EBRD accorded under the Agresment
Establishing the European Bank for Reconstruction and Development, intemational
convention or any applicable law. Notwithstanding the foregoing, EBRD has made an express
submission to arbitration under section 37.2 (Arbitration and jurisdiction) and accordingly, and
without prejudice to its other privileges and immunities (including, without Hmitation, the
inviolability of its archives), it acknowledges that it does not have immunity from suit and legal
process under Article 5(2) of Statutory Instrument 1991, No. 757 (The European Bank for
Recanstruction and Development (Immunities and Privileges) Order 1991), or any similar
provision under English law, in respect of the enforcement of an arbitration award duty made
against it as a result of its express submission to arbitration pursuant to section 37.2
(Arbitration and jurisdiction).

Walver of sovereign immunity

The Borrower represents and warrants that this Agreement and the incurring by it of the Loan
are commercial rather than public or governmental acts and that it is not entitied to claim
immunily from legal proceedings with respect 1o ltself or any of its assets on the grounds of
sovereignty or otherwise under any law or in any jurisdiction where an action may be brought
for the enforcement of any of the obligations arising under or retating to this Agreement. To
the extent that the Borrower or any of its assets has or hereafter may acquire any right to
immunity from set-off, legal proceadings, altachment prior to judgement, other attachment or
execution of judgement on the grounds of soversignty or otherwise, the Borrower hereby
irrevocably walves such rights to immunity in respect of its obligations arising under or relsting
to lhis Agreement.

This Agreement has been entered into on the date slated at the beginning of this Agreement.
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SCHEDULE 2

CONDITIONS PRECEDENT
Constitutional documents

Certified copy of the Charter of the Borrower, and a certified court registry excerpt of the
Borrower, each in its current version.

Corporate authorisations
(a) A copy of a resolution of the Management Board of the Borrower:

(i) approving the terms of, and the transactions contemplated by, the Finance
Documents to which it is a party and resolving that it execute the Finance
Documents to which it is a party;

(i) authorising a specified person or persons to execute the Finance Documents
to which it is a party on its behalf, and

(i) authorising a specified person or persons, on its behalf, to sign andfor
despatch all documents and notices (including, if relevant, any Utilisation
Request) to be signed and/or despatched by it under or in connection with
the Finance Documents to which itis a parly.

(b) A cerlificate of incumbency and authority of the Borrower containing the specimen of
the signature of each person authorised by the resolution referred to in paragraph (a)
above substantially in the form set out in Schedule 11 (Form of Certificate of
incumbency and Authonly).

Governmental and other Authorisations

Certified copies of all Authorisations, including Lenders’ consents, necessary for the
execution, detivery and performance of the Finance Documents by the Borrower and, at the
request of the Facility Agent, any other parties thereto and for the transactions contemplated
thereby, including:

{a) the borrowing by the Borrower under this Agreement;
b) the creation of the Security;
{¢) the carrying out of the Project and the Financing Plan;

(d) the remittance to the Finance Parties of all monies payable in respect of the Finance
Documents; and

(o) the carrying on of the business of the Borrower as it is presently carried on and is
contemplated to be carried on,



other than any authorisation referred to in paragraph 2(a) above or of a routine or
minor nature which is not nacessary for the implementation of the Project at the time
of the proposed Utilisation or which may only be obtained as the Project progresses
and in each case which Is customarily granted in due course after timely application,
and in respect of which the Borrower is not aware of any reason for it being unable to
obtain in due course such authorisation.

4. Insurance

The Security Agent shall have received original insurance certificates for each insurance
policy from the Borrower or its (re)insurer(s) or (re)insurance broker(s) showing that all
insurance policies and endorsements required pursuant to section 20.5 (Insurance) are in full
force and effact and certified copies of such insurance policies and endorsements.

5. Finance Documents
Originals of all Finance Documents listed below duly executed by all parties thereto:
(a) this Agreement;
(b) the Security Documents;
) the Intercreditor Agreement;
(d) the Fee Letters; and
(e) the Letter of information.
6. Security Documents and Security Matters

The Security shall have bsen validly created and perfected in a manner satisfactory to the
Security Agent and the Lenders and the Security Agent shalt have received duly executed
originals of the following Security Documents:

(a) the Mortgage Agreement;

(b} the Movables Pledge Agreement;

{c) the Share Pledge Agreements;

(d) the Majority Owner Share Pledge Agreement,

(e) the Assignment of Insurance Receivables Agreement;

] the Bilis of Exchange together with the corresponding statements (the Borrower shall
issue five (5) Bills of Exchange together with a corresponding statement); and

@ Debentures (the Borrower shall issue two (2) Debentures),
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together with final land registry and FINA Registry decisions and decisions of other relevant
registries in Serbia and Bosnia and Herzegovina, granting registration of the ralevant Security
and the relevant registry excerpts evidencing such registration, and any other document,
recording, filing. notification, registration, notarisation or other evidence required, in the
dpinion of the Security Agen! or Lenders, for the creation, validity, perfection or priority of the
Liens in or under such Security Documents as well as final decisions of the competent land
registries granting registration of a remark that the Borrower shall seek deregistration of the
Existing Security upon settlement of the Existing indebtedness to be Refinanced. Land
registry excerpts, FINA Registry excerpls and excerpts from the relevant registries in Serbia
and Bosnia and Herzegovina to be delivered for the purpose of satisfying this condition
precedent will need ta evidence that the Security has been registered in the highest possible
ranking and that, after deregistration of the Existing Security (if applicable), it will be in the first
ranking order.

Existing Indebtedness to be Reflnanced and the Existing Security and Zagrebacka
Banka Mortgage;

(a) Originals of letters from each of the creditors in relation to each Existing Indebtedness
fo be Refinanced from the proceeds of the relevant Tranche confirming the
outstanding balance for each such Existing Indebtedness to be Refinanced and the
intent of each such creditor to promptly release and permit deregistration of any
Existing Security in relation to such Existing indebtedness to be Refinanced following
payment of such outstanding balance.

(b) Final land registey declsion granting swap of the ranking of the mortgage created by
the Mortgage Agreament and of the ranking of Zagrebacka Banka Mortgage so that
the ranking of the former is higher than the ranking of the latter in all land registry
folders where Zagrebatka Banka Mortgage is registered pursuant to Article 46 et seq.
of the Croatian Land Registry Act (Croatian: zamjena psvenstvenog reda), and a
relevant registry excerpt evidencing such ranking swap.

{c) Copies of instructions from the Borrower providing for the proceeds of the Utilisation
to be applied in accordance with section 3 (Purpose) of this Agreement immediately
after disbursement 1o the relevant Transaction Account {subject to co-signing of such
instructions by the Facility Agent).

Project Documents

Copies of all Project Documents listed below, certified as true by an authorised officer of the
Borrower:

(a) the Business Plan; and
(0) the Original Financial Statements..
Letter of intent

Original of the HBOR Letter of Intent.
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Financia! Statements

Originals or certified copies of the Original Financial Statements.

Legal Opinions

(a)

Legal opinion from Reed Smith LLP (as to English law) addressed to the Finance
Parties.

(2] Legal opinion from Mami¢ Peri¢ Reberski Rimac Law Firm LLC {as to Croatian law)
addressed to the Finance Parties.

{©) Legal opinion from Karanovi¢ & Nikoli¢ 0.a.d. (as to Serbian law) addressed to the
Finance Parties.

(dy Legal opinion from Nihad Sijerdi¢, Goran Babi¢ and Amina Bugum (as to Boshian
law) addressed to the Finance Parties.

Miscellaneous

(a) A copy of a letter to the Auditors from the Borrower authorising it to communicate
directly with the Facility Agent and Security Agent substantially in the form set out in
Schedule 12 (Form of Letter to Auditors).

(b) Evidence that the Borrower shall have paid all fees required to be paid pursuant to
section 11 (Fees) and reimbursed any costs required to be borne by Borrower under
section 18 (Costs and Expenses) and all other amounts due under the Finance
Documents.

(c) Evidence that a Transaction Account has been opensd for each of the Tranches.

(d) Wiitten confirmations of acceptance from the agents for service of process in England
appointed by the Borrower pursuant to the Finance Documents.

(=) Such other documents and legal opinions as the Facility Agent may reasonably
request.

) An original of any amendment {o this Agreement duly executed by all the parties
thereto.

(9) An updated Valuation Report, acceptable to the Facility Agent, on the real-estates

and equipment as further detailed under Schedule 8 (Mortgaged real estate) and
Schedule 8 (Pledged iong term assets) mortgaged or pledged, respectively, pursuant
to the Mortgage Agreement and the Movables Piedge Agreement.

(b
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SCHEDULE 3

UTILISATION REQUEST

From: [XX/YY.]
To: [Facitity Agent)
Dated:
Dear Sirs
XX and YY - Facliity Agreement
dated [e ] (the “"Agreement")
1 We refer to the Agreement. This is a Utilisation Request. Terms defined in the Agreement

125

have the same meaning in this Utilisation Request unless given a different meaning in this
Utilisation Request.

We wish to borrow a Loan on the following terms:

Proposed Utilisation [o] (or, if that is not a Business Day, the

Date: next Business Day)
Purpose - Financing and/or " Transaction Account |
Loan A Currency and Refinancing for disbursement of
Total Amount Existing “Permitted Loan Proceeds
indebtedness Capital
. Expenditure
Tranche 1 EUR{e] EUR [o] EUR[¢] [}
Loan -
Tranche 2 EUR([e) | EUR([e] N/A | o]
Loan _
‘Tranche3'|"" " EUR[s]) | EUR[=]  NA [¢}
Loan

We confirm that sach condition specified In section 4.2 (initial conditions precedent for the
Loan) and section 4.3 (/nitial conditions precedent for the Tranche 2 Loan} has been
delivered.

The Facility Agent has confirmed its satisfaction in respect of the conditions listed in Schedule
2 (Conditions precedent).

Further conditions precedent are satisfied on the date of this Utilisation Request.

This Utilisation Request is irrevocable.



Yours faithfully

authorised sigﬁalory for [XX 1YY.]
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SCHEDULE 4

CALCULATION OF THE MANDATORY COST

General

The Mandatory Cost is the weighted average of the rates calcutated below by the Facility
Agent on the first day of an Interest Period. The Facility Agent must distribute each amount of
Mandatory Cost among the Lenders on the basis of the rate for each Lender,

For a Lender lending from a Facility Office in a Participating Member State

(@)

(b}

The relevant rate for a lender lending from a Facility Office in a Participating Member
State Is the percentage rate per annum notified by that Lender to the Facilily Agent as
its cost of complying with the minimum reserve requirements of the European Central
Bank.

If a Lender fails to specify a rate under paragraph (a) above, the Facility Agent will
assume that the Lender has not incusred any such cost.

Changes

(a)

()

The Facility Agent may, after consultation with Borrower and the Lenders, notify all
the Parties of any amendment to this Schedule 4 (Calcutation of the mandatory costs)
which is required to reflect any change in any applicable law, policy, guideline or
regulation (whether or not having the force of law).

Any notification will be, in the absence of manifest error, conclusive and binding on all
the Parties.



To:
From:

Dated:
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SCHEDULE §

FORM OF TRANSFER CERTIFICATE

[+ ] as Facility Agent
{The Existing Lender] (the "Existing Lender") and [The New Lender] (the "New Lender")

XX and YY. - Faciltty Agreement
dated [e ] {the "Agreement")

We refer to the Agreement. This is a Transfer Certificate. Terms defined in the Agreement
have the same meaning in this Transfer Certificate unless given a different meaning in this
Transfer Certificate.

We refer to section 22.5 (Procedure for transfer:

(@) The Existing Lender and the New Lender agree to the Existing Lender transferring to
the New Lender by novation all or part of the Existing Lender's Commitment, rights
and obligations referred to in the Schedule in accordance with section 22.5
(Procedure for transfer).

(b) The proposed Transter Date is {e ).

(©) The Facility Office and address, fax number and attention details for notices of the
New Lender for the purposes of section 30.2 (Addresses) are set out in the Schedule,

The New Lender expressly acknowledges the limitations on the Existing Lender's obligations
set out in section 22.4(c).

The New Lender hereby underlakes with the Facility Agent and each of the other parties to
the Agreement that it will perform in accordance with their terms alt those obligations which by
the terms of the Agreement and the other Finance Documents will be assumed by it after
delivery of this Transfer Certificate to the Facility Agent and satisfaction of the conditions (i
any) subject to which this Transfer Cerlificate Is expressed to take effect.

The New Lender confirms, for the benefit of the Facility Agent and without liability to the
Borrower, that it is:

(a) {a Qualifying Lender;]
(b} [not a Qualifying Lender).

This Transfer Certificate may be executed in any number of counterparts and this has the
same effect as if the signatures on the counterparts were on a single copy of this Transfer
Certificate.

RS N



6. This Transfer Certificate and any non-contractual obligations ariging out of or in connection

with it are governed by English law.

7. This Transfer Certificate has besn entered into on the date stated at the beginning of this

Transfer Certificate.
THE SCHEDULE
Commitment/rights and obligations to be transferred

[insert refevant details)

[Facilty Office address, fax number and aftention delails for notices and account details for payments})

(Existing Lender] [New Lender]

By: By:

This Transfer Certificate is accepted by the Facility Agent and the Transfer Date is confirmed as [e ).
[Facility Agent]

By:



To:

From:

Dated:
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SCHEDULE 6

FORW OF ASSIGNMENT AGREEMENT
[¢] as Facility Agent and XX as Borrower

{the Existing Lender] {the "Existing Lender") and [the New Lender] (the "New Lender")

XX. and YY.- Facility Agreement
dated [o ] {the "Agreement™)

We refer to the Agreement. This is an Assignment Agreement. Terms defined in the
Agreement have the same meaning in this Assignment Agreement unless given a different
meaning in this Assignment Agreemernt,

We refer to section 22.6 (Procedure for assignment):

(a) The Existing Lender assigns absolutely to the New Lender all the rights of the
Existing Lender under the Agreement and the other Finance Documents which relate
to that portion of the Existing Lender's Commitments and participstions in the Loan
under the Agreement as specified in the Schedule.

(b) The Existing Lender is released from all the obligations of the Existing Lender which
correspond to that portion of the Existing Lender's Commitments and participations in
the Loan under the Agreement specified in the Schedule.

(c) The New Lender becomes a Party as a Lender and is bound by obligations
equivalent to those from which the Existing Lender is released under paragraph (b)
above.

The proposed Transfer Date is [o ).
On the Transfer Date the New Lender becomes Party to the Finance Documents as a Lender.

The Facility Office and address, fax number and attention details for notices of the New
Lendsr for the purposes of section 30.2 (Addresses) are sat out in the Schedule.

The New Lender expressly acknowledges the limitations on the Existing Lender's obligations
set out in section 22.4(c).

The New Lender confirms, for the benefit of the Facility Agent and without Yability to the
Borrower, that it is:

(a) {a Qualifying Lender;]

{b) [not a Qualifying Lender].

Y
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8. This Assignment Agreement acts as notice to the Facility Agent (on behalf of each Finance
Party) and, upon delivery in accordance with section 22.7 (Copy of Transfer Cettificate or
Assfgnmem‘ Agreemsnt (0 ), to the Borrower of the assignment referred to in this Assignment
Agreement.

9. This Assignment Agresment may be executed in any number of counterparts and this has the
same effect as if the signatures on the counterparts were on a single copy of this Assignment
Agreement,

10. This Assignment Agreement and any non-contractual obligations arising out of or in
connection with it are governed by English law.

1. This Assignment Agreement has been entered into on the date stated at the beginning of this
Assignment Agreement.

THE SCHEDULE
Rights to be assigned and obligations to be released and undertaken
[insert refevant details)
[Facility Office address, fax number and attention details for notices and account details for payments]
(Existing Lender] [New Lender]
By By:
This Transfer Certificate is accepted by the Facility Agent and the Transfer Date is confirmed as [« ].
[Facility Agent}
By:

Signature of this Assignment Agresment by the Facility Agent constitutes confirmation by the Facility
Agent of receipt of notice of the assignment referred to herein, which notice the Facility Agent
receives on behalf of each Finance Party.

[Facility Agent]

By:



SCHEDULE7
FORM OF COMPLIANCE CERTIFICATE
To: {o ] as Facility Agent

From: [XX.0./YY]

Dated:
Dear Sirs
XX and YY - [o } Facility Agreement
dated [e ] (the “Agreement")

1. We refer to the Agreement. This is 8 Compliance Certificate. Terms defined in the Agreement
have the same meaning when used in this Compliance Certificate unless given a different
msaning In this Compliance Certificate.

2, We confirm that: [/nsert dotails of covenants to be certified)

3. We confirm that no Default has occurred and is continuing.”

Signed: Go i

Director Director
of of
XX 7YY} XX /YY)

[insert applicable certification janguage)

for and on behalf of
{name of auditors of the Borrower]™*

" If this statement cannot be made, the certificate should identify and Default that is continuing and the

steps, if any, being taken to remedy it.
" Only applicable if the Compliance Certificate accompanies the audited financial statements and is
to be signed by the auditors.
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SCHEDULE 8

\ (%\\ 133
N

MORTGAGED REAL-ESTATE
No. | LR LR municip'ality.‘ ’ Plot no Share Encumbrance
. sheet q . .. .
1. 4220 Kninskopolje 330/6 1/1 1. HPB
Z-751/11
330/7 1 HRK 74.000.000
330/8 -1/1 .
330/9 1/1 1 2. ERSTE
/ / Z-1042/14
330/10 1/1 EUR 8.500.000
330/11 1/1 ;
: _ . ZABA
330/12 1/1 | z-5530/2016
330/13 171 HRK
330714 i7i - 56,792,084.28
330/15 /1
330/16 1/1
330/17 1/1
330/18 1/1
330/19 B
330/20 171
330/21 i1
330/22 /1
330723 171
330/24 171
) 330727 1/1
2. -4476 Kninskopoije 330/1 1/1 1. HPB
Z-751/11
330/29 1 HRK 74.000.000
2. ERSTE
Z-1042/14
EUR 8.500.000
3, ZABA
Z-5530/2016
HRK
: 56,792,084.28
3, 4266 Kninskopolje 5675/3 11/1 1. HPB
: Z-751/11
HRK 74.000.G00
2. ERSTE
Z-1042/14
EUR 8.500.000
3. ZABA
Z-5530/2016
HRK
_56,792,084.28
4. | 4518 [ Kninskopolje 362/2 1/1 T ERSTE
Z-1042/14
, EUR 8.500.000
5. 4519 Kninskopolje 362/9 i/1 ERSTE
363/10 /1 2-1042/14




362/11 1 EUR 8.500.000
362/12 111
362/13 171
362/14 171
362/63 /1
6. | 4520 | Kninskopolje 362/1 408/711
7. 4521 Kninskopolje 362/3 1 224/442
8 [4522 | Kninskopolje 362/4 360/571
9. 4523 Kninskepolje 362/5 355/593
10. | 1321 | Kninskopolje 336/22 71
336/20 478/1050
11, 11331 Knlns_kopolje 336/28 2205/2353
{12.74458 | Kninskopolje 336/23 Ul
i 336/26 /1
- _ 337/6 1/1
13. | 4457 Kninskopolje 336/21 1/1 _
14. | 4309 | Kninskopolje 336/2 347/895
15. 4572 | Kninskopolje 362/6 4327/431
16. | 4573 | Kninskopolje - "362/7 4207476
17. | 4574 Kninskopolje 362/8 456/546
18. | 4587 Kninskopolje 346/1 3211/5743
19, [1071 | Kninskopolje 337/12 T1591/2214
20. | 180 Kninskopolje 336/1 11
. 337/5 71
71. | 1503 | Kninskopolje 336/25 /1
‘ 337/8 /1
22. 171 Kninskopolje 336/24 71
337/7 171
123. | 912 Kninskopolje 335 1/1
24, [4590 | Kninskopolje 336/32 76/140
25. | 4589 | Kninskopolje 337/1 525/593
26. | 4551 | Kninskopolje 1336/33 89171003
27. 4592 Kninskopolje 5050/2 367165
28. | 4593 | Kninskopolje 336/16 497/1446
29. (4594 | Kninskopolje 337/13 51371442
30. | 4595 | Kninskopolje 336/13 413/1460
31. | 4588 | Kninskopolje 1733672 "376/6691
32. | 4596 Kninskopolje 337/4 1134/2982
33. | 1670 | Kninskopalje 346/6 439/2147
34. [4597 | Kninskopolje - 337/2 528/1440
35. | 4598 | Kninskopolje 3373 1489/2076
36. | 4589 | Kninskopolje 337716 126072023
37. | 4600 | Kninskopolje 337/17 1220/1989
38. | 4601 | Kninskopoije 337/18 1122271974
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39. | 4603 Kninskopolie 336/3 91/1046

40. | 4604 Kninskopolje 336/34 181/1867
41. [ 4605 | Kninskopalje 336/36 244/907

42. | 4606 Kninskopolje 336/14 255/927

43. | 909 “Kninskopolje 361/4 1253/1‘6250”
135
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SCHEDULE ¢

PLEDGED LONG TERM ASSETS
' inventory Asset Description Location Exlstiné
no. : Security
| LINE FOR ZINC AND HARD CHROME PLATING WITH PARTS | Knin Hrvatska
postanska banka
d.8. (HRK
74.000.000)
554 . (HPB)
LASER MACHINE FOR LASER PROCESSING, manufacturer: | Knin HPB
TRUMPF, model: TRUMPF L4003E, serial No: 442551, year ‘
628 2000 ) .
6820 USED PRESSHWELDING MACHINE (VOO) Knin HPB
630 HYDRAULIC PRESS 135/36AT Samobor HPB
LASER MACHINE FOR LASER PROCESSING (SURPLEX) Samobor HPB
633 manufacturer; SURPLEX, mode!: TRUMPF L30039
634 LASER WELDING MACHINE (SURPLEX) Knin HPB
TURNING MACHINE FOR CAR PARTS PRODUCTION Samobor HPB
ALFRED THUN, manufacturer: OKUMA, model: LC 30, seria!
637 No: 55110364 .
638 PILLAR DRILL ALZMETALL Samobor HPB
. 839 LASER MACHINE FOR LASER WELDING (ASAF) Knin HPB
640 LINE FOR ZINC AND HARD CHROME PLATING (M Knin 1 HPB
HYDRAULIC PRESS APKANT - PROMECAM, model: RG204, Knin HPB
654 serial No: 320040114002,
655 PARTS FOR LASER L4003, L3003 "Knin 1 HPB
DOUBLE TRANSFER PRESS "KAMATSU" E2P-3, serial No; Knin HPB
689 1807041
692 MACHINES FOR BOLT MAKING "APEX-GROUP* Knin HPB
693 MACHINES FOR BOLT MAKING "APEX GROUP" | Knin HPB
694 MACHINES FOR BOLT MAKING "APEX GROUP" - Knin HPB
695 MACHINES FOR BOLT MAKING "APEX-GROUP", Knin' HPB
696 MACHINES FOR BOLT MAKING "APEX GROUP" Samobor | HPB
697 MACHINES FOR BOLT MAKING -USED TYP-OP33 Samabor HPB
704 DOUBLE PERCUSSIVE PRESS-HILGELAND, TIP CH1KH Knin HPB
733 VERTICAL PRESS "BEYELER" 600T, year 2006 Knin HPB
MACHINE FOR BOLT MINTING “MALMEDIA"QPB41, serial Knin HPB
736 No:1351, 00060363 e
LINE CARRIER MALMEDIE, model: AW 32, seriat No: 13339, Knin HPB
740 _year 1976
743 'MACHINE FOR BOLT COINING ”NATIONAL" MODEL Knin HPB
MACHINE FOR ELECTRIC WELDING E ST3-5 (APEX), model: | Knin 1 HPB
. 747 IRA 400, senal No.:330213, vear 1984
MACHINE FOR ELECTRIC WELDING HX (APEX), Samobor HPB
748 manufacturer: OLYMPIC, model: 150
753 | WELDING APPARATUS "ASAB ARISTO" LUCS Samobor | HPB
754 WELDING APPARATUS “ESAB ARISTO™ 400 Knin HPB
WELDING APPARATUS "ESAB ARISTO" 400,model:LAN4OO Knin HP8
785 MIG/MAG, serial No:626-626-1033, year 1986
WELDING APPARATUS "ESAB, model: MIG-C 340, senal No: Samobor HFB
756 224-613-5188 . ‘
WELDING APPARATUS "ESAB C- 340" WITH SPARE PARTS, | Knin HPB
757 | model: MIG C340,serial No:224-613-5194 )
WELDING APPARATUS "SCIAKY" (APEX), model: P272, senal Knin HPB
758 No: 21072, 00060554
WELDING APPARATUS "SCIAKY® (APEX), model: PA40 serial | Knin HPB "
759 No:180-5671, 00060417

v
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761 MACHINE FOR PLASMA CUTTING "CXD-P4500" Knin HPB
MACHINE FOR TURNING CNC-520 (APEX), BRIDGEFORT, Knin HPB

763 serial No: 70246A, year 1986

" 7866 MILLING MACHINE UNIVERSAL-14797 (SAME DEUTZ) Samobor HPB
MACHINE FOR TURNING REVOLVER-14820 (SAME Knin HPB
DEUTZ)YPRVOMAJSKA, model.BRT50P, serial No: 051831241,

772 00053006, year 1983 R
MACHINE FOR TURNING REVOLVER-14822 {SAME Knin HPB
DEUTZYPRVOMAJSKA, model: BRT50M, serial No: T22, year

773 1976

774 | CRANE 2T (SAME DEUTZ) Knin "HPB

775 CYLINDER FOR TIN LEVELLING (SAME DEUTZ) Knin HPB

779 CRANE "MIDLAND" (APEX) ‘ _ Samobor HPB
PRESS 2507 PCM (APEX), manufacturer. SCHULER, model: | Samobor HPB

785 .. | PENV 637250, serial No: 58/80509/3
WELDING MACHINE. GOODWAY, model: GCL-2L fanuc CNC | Samobor HPB

791 gerial No: 78789
SANDING SAW, CHUN JEI MACHINERY, mode) CB-250A Samobor HPB

792 AUTOMATIC (APEX), sarial No: CJ-75885

793 EDM MACHINE “"AGIE AGIETRON'TYP KOPF 10 (APE Samobor HPB
HYDRAULIC PRESS, manufacturer: PROMECAM, model: RG Samobor HPB

704 80-25 (APEX)

MACHINE FOR BOLT MINTING, manufacturer: NATIONAL, “Knin HPB
803 model: 3/16° , old inventory No 0008037, in line LS2
805 MACHINE FOR BOLT MINTING “GREENWOOD 3/16* Knin HFPB
806 MACHINE FOR BOLT MINTING "GREENWQOD 3/16" Knin HPB
EDM MACHINE, manufacturer: “SODIC. Model. A320D, serial | Knin - HPB
811 No:T6954, basement under church
BROACHER MACHINE, manufacturer: EME, model: MTL 1210, | Knin HPB
838 serlal No: 6006, year 2007, with KV-12 . .
MACHINE FOR BOLT COINING "HILGELAND", manufacturer: Knin HPB
HILGELAND, model: CH7, serial No: 3961, year 1964, in line

845 Lv7
'MACHINE FOR BOLT COINING, manufacturer; ASAHI Knin HPB
OKUMA, model: AOL6 SINGL, serial No: MFG1075-5/G729, in

846 | lineLSt _ N

851 - MACHINE FOR WIRE BROACHING MODEL C3/1AH Knin HFE
COMPRESSOR ATLAS COPCO, model: GA22 (APEX), serlal | Samobor HP8

854 | No: All221340, 1995 year

860 MACHINE FOR BOLT PACKAGING CN28§0 (APEX) Knin HPB
MACHINE FOR WIRE BROACHING EME, manufacturer: EME, | Knin HPB

894 model: MTL 87, serial No:7017/1B, year 2007, with KV-5
EQUIPMENT FOR WIRE PICKLING (BINDA) 50%, LINE FOR Knin "HPB
WIRE PHOSPHATASING, manufacturer: SIRIO IMPIANTI
INDUSTRIALI, model: FOSFATAZIONE VERGELLA, serial No:

899 00418, year 2001
EQUIPMENT FOR WASTE WATER TREATMENT (Binda)50%, | Knin ‘I'HPB
VENTILATION WITH TOWER FOR EXHAUST GAS
CLEANING, SIRIO IMPIANTI INDUSTRIALI, serial No: 00/16,

900 year 2001
BROACHER MACHINE EME, manufaciurer. EME, model: MTL | Knin HPB

903 87, gerial No: 7005, year 2007, withKV-6

912 | WATER PURIFIER (APEX) Samcobor HPB

913 | MACHINE FOR PLASTIC PRODUCTION "MIR-6000" (APE Knin HPB

916 | LINE FOR PAINTING "CALVATRON" (APEX) Samobor | HPB

017 | MACHINE FOR PLASTIC PRODUCTION “MIR-3000" (GRE Knin' HPB"

930 BALANCE JCE-30 (DIGITRCN), modei: LGC+30KG, 4 PCS Knin HPB
EXCENTR USED PRESS manufacturer: "SOENEN", model: Samaobor HPB

962 120T. serial No: 0041, year 1988

063 MACHINE FOR BOLT MINTING USED “"SCMALZ Samobor HPB

084 CRANE FOR WEIGHT LIFTING USED-KRAN, manufacturer: | Samobor HPB
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STAHL , model. T301 - 150 kg, serial No: 1312172

1002 DUST FILTER AAF OPTIFLO DUSTCATCHE 1 Knin HPB
1007 MACHINE FOR PARQUET GRINDING SP-1 (GRAMAT) Samobor HPB
MACHINE FOR PLASTIC REPROCESSING "BRANDFORD Knin HPB
Group, Cincinnati Milacron, model:VISTA-165-13 serial
1023 No.:1036A41188-50 . .
EQUIPMENT FOR PAINTING NORDSON, manufacturer: «nin HPB
NORDSON, model: ENCORE, serial No: AAOSHO0080, with
1024 painting facilltiess GWO.MSL (INV.BR. 01035)
1025 TUB FOR WARM GALVANIZATION "BACHOFER" Knin HPB
1026 TURNING MACHINE CNC LATHE 300 MMX500 Samobor HPB
EXCENTAR PRESS CH "RASKIN", model: RSA,serial No: Knin HPB
1027 B80AHS6S.year 1961 ) .
. EXCENTAR PRESS-DE, manufacturer: Samobor HPB
1028 | "HEILBRONNNOGTLE", model: EPV 50 , serial No:3053
EXCENTAR PRESS-IT “STEFANO MANZONI*, mode): AFT 40 ‘| Samobor HPB
1028 t , serial No: A586 . . . . .
EXCENTAR PRESS-CH "RASKIN", model: R3-30T, seriel No;: | Samobor HPB
1030 .. | 301518
EXCENTAR PRESS-CH "A.MARTY", A Machinenbau, mode!: Samobor HPB
1031 40t “A.Marty" serial No: 164-3
EXCENTAR PRESS-DE "EISENWERKE HENSEL", model: Samobor | HPB
1032 EBU 25 . serial No: P4689663
EXCENTAR PRESS-CH "BEUTLER", model: D 8 50T, serial | Samobor | HPB
1033 No: 1783
EXCENTAR PRESS-CH "BEUTLER", Eisenwerk Hansel, Samobor HPB
1034 model: EBU 50 t, serial No: 36260/53
MACHINE FOR BOLT PAINTING "G\WO-MAL", model:GM-04 Knin HPB
1035 84/1, serial No:62/2008, year 2008
MACHINE FOR ASPHALT AND CONCRETE CUTTING, Knin HPB
1036 ELECTRICALLY OPERATED, 7.5 KW 380V
1037 WELDING MACHINE FOR WIRES, serial No 1257 Knin HPB
1038 WELDING MACHINE FOR WIRES, serial No 1258 Knin HPB
1039 | WELDING MACHINE FOR WIRES, serial No 1259 Knin_ [ HPB
1040 WELDING MACHINE FOR WIRES, serial No 1260 Knin HPB
1131 HAND ENGRAVER TMP 4210/420H Knin’ "HPB™ -
FORGING MACHINE NATIONAL, model:M20-4, serial Knin "HPB
1133 No:28505, LV-36
1176 FORKLIFT 40.0 TR 8411 H0026780 Knin HPB
1185 | PPH DRUMS FOR GALVANIZATION Knin HPB
1223 GRINDER FLAT GE 700 METABO-D Knin HPB
1228 SPRAYER - Samabor HPB
1231 ‘AIR CONDITIONER- KNIN Knin HPB
1240 PUMP, WATER PURIFIER Knin HPB
1375 | YERN YAQ JNP 10B5S Knin HPB
'WIRE WELDING APPARATUS, manutfacturer CEA, model: Knin HPB
2021 N12, serial No: 80104, year 1690, in line LV18
' WIRE WELDING APPARATUS, manufacturer. CEA, model: Knin HPB
2023 X12/8, serial No: 0143161, in line LV19
BROACHER MACHINE TECHNO, manufacturer: IMPIANTI, Knin HPB
model: SKP/6, serial No: 8773-3, year 1980, in hall 4 (not
2060 Instalied))
) ‘BROACHER MACHINE, manufacturer; TECHNO IMPIANTI, Knin HPB
2068 model. SKP/6. serial No: 8773-2, year 1980, in line LS2 .
BROACHER MACHINE, manufaciurer; TECHNO IMPIANTI, 4 Knin HPB
2105 model: SKP/8. serial No: 8773-2, year 1980, LV27
BROACHER MACHINE, manufacturer: TECHNO IMPIANTI, Knin HPB
2108 model: SKP/12. serial No:02041, year 2002, with KV-14 )
APKANT PRESS, manufacturer; PROMECAM, model: RG3520, | Knin HPB
2131 seriai No: 020352033345
2134 MACHINE FOR WIRE BROACHING EME, manufacturer: EME, | Knin HPB

~——
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model: MTL 87, serial No:7017/1A, year 2007, with KV-7

HPB

BROACHER MACHINE EME, manufacturer: EME, model: MTL | Knin
2138 87, serial No: 6016, year 2007, with KV-19
HYDRAULIC PRESS, manufacturer: FICEP, model; 604 N, Samobor HPB
2160 serial No: 29449, balloon reproductive material
BAND SAW, manufacturer. JAESPA, model: W 260 G, serial Samobor HFPB
2161 . | No: 17241,year 1982, balloon reproductive material
HYDRAULIC PRESS LAUFFER, model: 100 t, year 1893, Samobor HPB
2162 . | Facilily 1-eft side
POLE DRILLING MACHINE, manufacturer: ALZMETALL, Samobor HPB
2163 model: AB4, serial No 11853, Facility 1 left side
LASER MACHINE FOR LASER PROCESSING, manufacturer: Knin HPB
TRUMPF, model: TRUMPF L3003E, serial No: 110081, year
2173 2000
MILLING MACHINE, manufacturer. INDUMA MILLEN Knin HPB
2183 MACHINE, model: COLTD. serial No: 144500 L
FLOW ROLLER, manufacturer. ORT, model: RP 18B, serial No: | Knin HPB
2252 1494. year 1994,
FORGING MACHINE J.G. KAYSI.ER machine type: V15, year Knin HFB
3000 1968 .
DEBURRING MACHINE J.G. KAYSLER machine type: V33, Knin HPB
3001 year 1968 .
MACHINE FOR ROLLING+PURCHASE PELTZER&EHLERS ‘| Knin HFPB
3002 machine type: NKWK12, serial No:- 1582, year 1968
FORGING MACHINE PELTZER&EHLERS, machine type: Knin 1 HP8
3003 | DKP12, year 1988 . '
DEBURRING MACHINE JG. KAYSLER machine type: Knin HPB
.. 2004 V34,year. 1968
MACHINE FOR ROLL!NG*PURCHASE PELTZERAEHLERS, | Knin HPB
. 3005 machine type: NKWK16, serial No: 151, year 1968
FORGING MACHINE J.G.KAYSLER, machine type: V16, year Knin 1 HPB
3008 1968 .
HYDRAULIC MACHINE FOR WIRE RETRACTION, model: Knin Hee
3007 D.B.P., year 1985 .
DEBURRING MACHINE J.G.KAYSLER, machine type: V35, Knin HPB
3008 year 1968
MACHINE FOR ROLLING+PURCHASE, PELTZER&EHLERS, Knin | HPB
3009 machine type: NKWK24, year 1968 :
FORGING MACHINE PELTZERSEHLERS, machine type: GB1, | Knin HPE
3010 serial No: 229, year 1867.
ROLLING MACHINE PELTZER&EHLERS, machine type: Knin HPB
3011 NKWKS, year 1967 §
FORGING MACHINE PELTZER&EHLERS, machine type: GB2, | Knin ‘HPB
3012 year 1967.
' " ["ROLUING MACHINE PELTZER&EHLERS, machine type: Knin HPB
3013 NKWK12, year 1967
FORGING MACHINE PELTZER&GEHLERS, machine type: GB3, | Knin HPB
3014 serial No: 360, year 1967
ROLLING MACHINE PELTZER&EHLERS, machine type: Knin HPB
3015 NKWK186, year 1967 .
FORGING MACHINE PELTZER&EHLERS, machine type: Knin HPB
3016 GB3,5, serial No: 3508, year 1967 .
ROLLING MACHINE PELTZER&EHLERS, machine type: Knin HPB
3017 NKWK20, serial No:131, year 1967
FORGING MACHINE SACMA, machine type: SP25/SP, serial Knin HPB
3018 No: 39-A0-82, year 1978
ROLLING MACHINE SACMA, machine typs: Ru2/TgCl, v, year ‘Knin "HPB
3019 1978. ;
FORGING MACHINE HILGELAND, machine type: CH1KH, " Knin HPE
3020 serial No: 5470, year 1987
DEBURRING MACHINE, machine type: ME2V, sarial No: 6581, | Knin HFB
3021 year 1977
3022 ROLLING MACHINE, machine type: R2/A, year 1977 Knin HPB
' 'ROLLING MACHINE, machine type: R1/A, serial No: 6584, year | Knin HPB
3023 1977
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FORGING MACHINE +ROLLING NATIONAL, machine type: Knin "HPB
3024 5L4, serial No: N44520, in line LV1T year 1977
FORGING MACHINE HILGELAND, machine type: CH3LA2, T Knin I HPB
3028 serial No: 6654, year 1977
DEBURRING MACHINE HILGELAND, machine type: ME4, Knin HPB
3026 serial No: 6649, year 1977
ROLLING MACHINE+PURCHASE HILGELAND, machine type: | Knin HPB
3027 TR4PN, serial No: 6652, year 1977
~ | FORGING MACHINE +VALJANJE NAT!ONAL machine type: Knin | HPB
3028 6L4, serial No: N43435, year 1977 :
FORGING MACHINE HILGELAND machine type: CHAMHA, Knin’ 1 HPB
3028 serial No: 6846, year 1977
DEBURRING MACHINE HILGELAND, machine type: ME4, Knin HPB
3030 serial No: 6650, year 1977
ROLLING MACHINE+PURCHASE Hilgeland, machine type: Knin HPB
3031 TR4PN, serial No: 8653, year 1977
FORGING MACHINE +ROULING NATIONAL, machine type: Knin HPB
3032. .|.8L4, serial No: N44330, year 1977 .
FORGING MACHINE HILGELAND, machine type: CF5, senial Knin HPB
3033 No: 6639, year 1977 .
PURCHASE MACHINE HILGELAND, machina typs: PNG, serial | Knin HPB
3034 No: 6638, year 1977... . .
' ROLLING MACHINE HILGELAND, machine type: TRS serial i Knin HPB
3035 No: 6603, year 1977 . . L
FORGING MACHINE+ROLLING NATIONAL, machine type: Knin ‘HPB
3036 10L4, serial No. N43962, year 1977 . .
’ FORGING MACHINE HILGELAND, machine type: CHEVA, Konin HPB
3037 serial No:6684, year 1977
“7 77 | DEBURRING MACHINE HILGELAND, machine type: MES, “Knin HPB
3038 serial No: 6685, year 1977
PURCHASE MACHINE HILGELAND, machine type: PNG, serial | Knin HPB"
3039 No: 6686, year 1977
ROLLING MACHINE HILGELAND, machine type: TR6, serial “Knin | HPB
3040 No: 6687, yaar 1977
3041 HYDRAULIC MACHINE FOR WIRE RETRACTION, year 1985 Knin 1 HPB
FORGING MACHINE HILGELAND., machine type: CH3BA2, Knin HPB
3042 serial No: 6647, year 1877
DEBURRING MACHINE HILGELAND, machine type:ME4, Knin HPB
3043 serial No: 8648, year 1877 )
ROLLING MACHINE+PURCHASE HILGELAND, machine type: | Knin HPB
3044 TR4PN, serial No: 8651, year 1977
FORGING MACHINE+PURCHASE+ROLLING, machine type Kain ‘"HPB
3048 8P27, seriat No: S7KL8, year 1989 . .
FORGING MACHINE+PURCHASE+ROLLING, machine type: Knin HPB
3047 5P27, serial No: 57KI8, year 1989
FORGING MACHINE +PURCHASE+ROLLING, machine type: Knin -HPB
.3048 SP37, serial No: 64KM1. year 1989 !
3049 HYDRAULIC MACHINE FOR WIRE RETRACTION, year 1985 Knin “HPB
FORGING MACHINE+ROLLING NATIONAL, machine type: Knin HPB
3050 M2082, serial No: N42024, year 1989
FORGING MACHINE MATICA NATIONAL, machine type: Knin HPB
3051 M1282
"~ | HYDRAULIC MACHINE FOR WIRE RETRACTION, machine Knin HPB
3052 type: XRA8II, year 1885
1 MACHINE FOR MATRIX FORGING NATIONAL, machine type: | Knin HPB
3053 M1652, serial No: N44259, year 1977
3054 HYDRAULIC MACHINE FOR WIRE RETRACTION, year 1986 Knin HPB
MACHINE FOR MATRIX FORGING NATIONAL, machine type: | Knin HPB
3058 M16S52. serial No: N38544, year 1977 .
MACHINE FOR MATRIX FORGING, machine type: AB1823 Knin HPB
3056 year 1964 :
DEBURRING MACHINE J.G.KAYSLER, machine type: V32, Knin HPB
3057 . | serial No: 0005088, year 1968 .
MACHINE FOR GREASING UNIS, machine type FSST-UL- Knin HPB
3058 300, seriat No: 1978, year 1985
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WASHING MACHINE SiLVI, machine type: 380, seriat No: “Knin HPB
3059 8676968, year 1987.
' WASHING MACHINE SILVI, machine type: 380, serial No: Knin HPB
3060 8476966, year 1987
" | MECHANICAL VERTICAL PRESS POBEDA, machine type: Knin HPB
3061 EPPA-40, serial No: 0581016, year 1981
MECHANICAL VERTICAL PRESS VO LOLA RIBAR, machine | Knin HPB
3062 type: ARG3, serial No: 480366212, year 1984
MECHANICAL VERTICAL PRESS IVO LOLA RIBA, machine Knin HPB
3063 type: AR63, serlal N0:480366213, year 1984
MATRIX THREADING MACHINE, machine type: MASS, year Knin HPB
3064 1977 . e . . .
MATRIX THREADING MACHINE, machine type: MASS, year Knin HPB
3065 1977
MATRIX THREADING MACHINE, machine typs: MAS 14, year Knin HPB
3066 1977 o
MATRIX THREADING MACHINE machme type: MAS14, seriad | Knin HPB
3067 . | No: 6036, year 1977 . )
MATRIX THREADING MACHINE, machine lype: MAS20, year Knin HPB
3068 1977
MATRIX THREADING MACHINE, machine type: MAS20, year | Knin HPB
3069 1977
| MATRIX THREADING MACHINE, machine type: MAS20, year Knin I HPB
3070 1977
MATRIX THREADING MACHINE, machine type: MAS20, year Knin HPB
3071 1877
207 :A:me THREADING MACHINE, machine type: MAS33, year Knin HPB
2 77
BROACHER MACHINE APEE-WEE, machine type: P24U, “Knin” HPB
3073 serial No: 24307, year 1977
3074 BROACHER MACHINE CARLO SALVI M130, serial No 2264 Knin HPB
BROACHER MACHINE PEE-WEE, machine type: P15U, serial | Knin | HPB
3075 No. 15293, year 1977 -
TURNING MACHINE BOEHRINGER PRVOMAJSKA, machine | Knin HPB
3076 type: D480, serial No: P1925-0641-06. year 1982
TURNING MACHINE BOEHRINGER PRVOMAJSKA, machine | Knin HPB
3077 type: D480, serial No: P1925-0640-06. year 1982 ‘
TURNING MACHINE PRVOMAJSKA, machine type: D420, Knin HPB
3078 serial No: P1924-1505-06, year 1986
TURNING MACHINE PRYOMAJSKA, machine type: TVP3(Q0, Knin HPB
3079 serlal No 0365/76, year 1976 :
3080 _ | TURNING MACHINE KRUSIK, machine typa: UDS, year 1973 Knin HPB
3081 TURNING MACHINE KRUSIK, machine type: UDS, year 1873 Knin | HPB
3082 TURNING MACHINE KRUSIK, machine type: UDS, year 1973 Knin HPB
3083 TURNING MACHINE KRUSIK, machire type: UDS, year 1973 Knin HPB
3084 TURNING MACHINE KRUSIK, machine type: UDS, year 1973 Knin HPB
3085 TURNING MACHINE KRUSIK, machine type: UDS, year 1973 | Knin HPB
TABLE DRILLING MACHINE DALMASTROQJ SPLIT, machine Knin HPB
3086 type: RSB-2, gerial No 74/81/370, year 1981
TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3087 type: RSB-2, serial. No: 73/81/369, year 1881 - . 1 .
TABLE DRILLING MACHINE DALMASTROJ SPLIT, mad'une Knin HPB
3088 | type: 8-2, serial.No: 125/79/589, year 1979 . )
TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin "HPB
3089 type: RSB-2, serial No: 149/84/790, year 1984
" | TABLE DRILLING MACHINE DALMASTROQJ SPLIT, maching Knin HPB
3090 type. RSB-2, serial No: 63/87/1336, year 1987
TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3091 type: B-2, serial No: 76/80/784, year 1980
TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3092 type: B-2, serial No: 80/76/80, year 1976
TABLE DRILLING MACHINE DALMASTROJ SPLIT, machine Knin HPB
3093 type: RSB-2, seriat No: 90/82/682, year 1982
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3094 TABLE GRINDER, year 1974 Knin~ HPB
3005 | TABLE GRINDER, year 1975 Knin APB
3096 TABLE GRINDER serial No:5871, year 1975 Knin HPB
COMPRESSOR ATLAS COCPO, machine type: GA1408J, year | Knin HPB
3097 1988 .
TABLE GRINDER METAL PROGRES, machine type: 9AT200, Knin HPB
3098 serial No: 2850, year 1987 )
HYDRAULIC PRESS, machine fype: P7640, serial No: 124, Knin HPB
3089 year 1982
TURNING MACHINE PRVOMAJSKA, machine type: D420, Knin HPB
3100 serial No: P1924-0638-06, year 1984 s 1 ..
TURNING MACHINE PRVOMAJSKA, machine type D420 . Knin HPB
3101 serial No: P1924-1095-06, year 1979 .
TURNING MACHINE PRVOMAJSKA, machine 1ype D420 Knin HPB
3102 . | serial No: P1924-1080-06, year 1982 . g
TURNING MACHINE PRVOMAJSKA, machinie type 0420 Knin HPB
3103 serial No: P1824-0638-06, year 1984
TURNING MACHINE PRVOMA.ISKA, machine type: D480, | Knin ‘| HPB'
3104 serial No: P-1925-0643-08, year 1982 )
TURNING MACHINE PRVOMAJSKA, machine type: D420, Knin | HPB
3106 serial No: P1924-1124-06. year 1984
TURNING MACHINE, machine type: TVP300, serial No: Knin HPB
3107 0365/76, year 1682
BIG TURNING MACHINE, machine type: 1A64, serial No: 5501, | Knin HPB
3108 year 1975
MILLING MACHINE PRVOMAJSKA, machine type: GUK-1P, Knin HPB
3108 serial No: 05584779, year 1984
MILLING MACHINE PRVOMAJSKA, machine type: GUK-1P, Knin HPB
3110 seorial No. 05584779, year 1984, serial No:07685860, year 1985
MILLING MACHINE PRYOMAJSKA, machine type: GUK-1N, Knin ‘1 HPB
311 setiat No: 00879201, year 1979 )
MILLING MACHINE PRVOMAJSKA, machine type: ALG100, Knin HPB
3112 serial No: 124851133, year 1979
' MILLING MACHINE PRVOMAJSKA, machine type: GUK-260, Knin 1 HPB
3113 serigl No: G5/0005-1620, yaar 1956 .
LATHE FAM-TITO SKOPJE, machine type: RS-65TU, Knin HFB
3114 ' FO04M/0005-1644, year 1977 e
GRINDER MAJEVICA, machins typs: 40LN, serial No: 58, year Knin HPB
3115 1684 e
-GRINDER MAJEVICA, machine type: 40LN-12, serial No; 1235, | Knin HPB
3116 year 1984
GRINDER MAJEVICA machine type. 40LN-11, serial No: 1297, | Knin HPB
3117 | year 1978 .
GRINDER MAJEVICA machme type: 40LN-12, serial No: 1305, | Knin HPB
3118 | year 1984
GRINDER PRVOMAJSKA, machine type GEOMETRIK 231, Knin HPB
3119 serial N0:01878102, year 1978 |
GRINDER KIKINDA, machine type: UFB-300A, sertal No; 1249, | Knin HPB™
3120 . | year 1978
GRINDER KIKINDA, machine type: UFC-630-AF, serial No: " Knin HPB
3121 352, year 1978
GRINDER OWERBECK, machine type: 3501, serlal No: 38313, Knin HPB
3122 year 1977
GRINDER KIKINDA, machine type: D-15-700, serial No: 720, Knin HPB
3123 year 1978 .
3124 ‘GRINDER KIKINDA. year 1977 ‘| Knin HPB
3125 GRINDER KIKINDA, machine type: UF8-300A, year 1979 Knin HPB
3126 | GRINDER OWERBECK, machine type: ZETTO 30, year 1877 Knin HPB
PLANSKA BRUSILICA REID, machine type G18V, serial No: Knin HPB
3127 12037. year 1974
3128 HYDRAULIC PRESS “Knin HPB
| GRINDER CENTRALES MIKROSA LEIPZIG, machine type: Knin HPB
3129 SASL 125X250, serial No: 12.02-28-39, vear 1974
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, TURNING MACHINE SUNEN, machine-type: MBB-1690-8, Knin HPB
330 serial No: 81414, in hall 3 (small tool room)
COPY MACHINE SCRIPTA, machine type: SR210, serial No: Knin HPB
3131 B817R, year 1974
TABLE DRILLING MACHINE, machine type B2, serial No: Knin HPB
3132 76/76/78, year 1976
TABLE DRILLING MACHINE, machine type; B2, serial No; Knin HPB
3133 76/79/76, year 1876
‘'a134 | TABLE GRINDER, EFR 20/76, machine typs: 5870, year 1972 Knin HPB
3135 POLE GRINDER, year 1972 ‘ Knin HPB
3136 POLE GRINDER, model: BE200, serial No: B762077, year 1972 | Samobor HPB
ROCKWELL SCLEROMETER, machine type: V-210-TK, year Knin HPB
3137 1981 .
MILLING MACHINE SHW, machine type: UF3, serial No: 9125, | Knin "HPB
3138 year 1972
3139 MACHINE FOR POLISHING KRUSIK, serial No: P1, year 1874 | Knin "HPB
3140 SCALES CELJA, machine type: EKSPRESS 100, year 1983 Knin HPB
3141 MACHINE FOR POLISHING KRUSIK serial No: P2, year 1874 | Knin HPB
EXCENTAR PRESS JELSINGRAD machine type EPU125¢t, Knin HPB
3142 year 1983
POLE DRILLING MACHINE PRVOMAJSKA, machine type Knin HP8
3143 STB-132. year 1889
POLE DRILLING MACHINE DALMASTROJ, machine type: BT- | Knin HPB
3144 10, year 1969
MILLING MACHINE PRVOMAJSKA, machine type: GUR-1N, Knin HPB
3145 serial No: 00279197, year 1979 : .
3146 FURNACE AICHELIN, year 1967 Knin HPB
3147 FURNACE AICHELIN, year 1967 Knin HPB
FURNACE AICHELIN, machine type: KVKES 2-50/45/80, serial | Knin HPB
3148 No: 403C1, year 1979
3149 FURNACE AICHELIN, year 1968 Knin HPB
3150 HIGH SHELF CRANE Knin HPB
3151 HIGH SHELF CRANE ‘ Knin HPB
MACHINE FOR BROACHING RAW MATERIALS, machine Knin HPB
3152 type: EG-30(LUNA), year 1969
MACHINE FOR BROACHING RAW MATERIALS, machine Knin HPB
3153 type: C-8. serial No; 58-11329, vear 1969
3154 MACHINE FOR SHARPENING RAW MATERIALS year 1965 Knin HPB
3155 MACHINE FOR SHARPENING RAW MATERIALS, year 1965 Knin HPB
"MACHINE FOR BROACHING RAW MATERIALS, machine Knin HPB
3159 type: HG-250, year 1983
CRANE WITH ONE JACK VULKAN, machine type: VEDA ST, Knin HPB
3160 serial No; 176832/97, year 1982
CRANE WITH TWO JACKS VULKAN, machine lype: VEDA 3,2 { Knin HPB
3161 T, serial No:17632/92, vear 1982
CRANE WITH TWO JACKS VULKAN, machine type: VEDA 1 T, | Knin HPB
3162 serial No: 21715/6, year 1982
2163 SANDBLASTER GOSTAL, machine type: PZK-5, year 1978 Knin HPB
3164 SANDBLASTER GOSTAL, machine type: PZK-5, year 1978 Knin | HPB
3165 BROACHING MACHINE/ CIBANK, year 1982 Knin | HPB
3186 LINE FOR WARM BOLT ZINC COATING, year 1968 Knin | HPB
LINE FOR GALVANAZING ZINC COATING WITH “Knin 1 HPB
CORRESPONDING EQUIPMENT, machine type: LPW, KADE
3167 No 1-10, year 1976 )
3168 FORKLIFT LITOSTROJ Knin HPB
BOILER / TVORNICA PARNIH KOTLOVA ZAGREB machine Knin HPB
3169 tvpe: BKG 40, vear 1968
BOILER / TVORNICA PARNIH KOTLOVA ZAGREB, machine Knin HPB
3170 type: BKG 40, serial No: 8064 year 19869
3171 TURNING MACHINE T Knin | HPB
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) BOILER / TVORNICA PARNIH KOTLOVA ZAGREB, machine Knin HPB
3172 type. BKG 60, serial No: 17412, year 1976 X
73 TUB FOR DEGREASING Knin HPB
TURNING MACHINE, machine type: D420, seriat No: P 1924 Knin HPB
3174 1092-06, year 1948 ) X
‘| GRINDER MAGERLE, machine type: FPA-10-52, serial No: Knin HPB
3178 1027, year 1984 . .
CNC TURNING MACHINE / PRVYOMAJSKA, machine type: Samobor | HPB
3176 71862, year 1977
- CNC TURNING MACHINE / PRVOMAJSKA, machine type:’ Knin HPB
3177 TS62, yoar 1976
3178 ROUND GRINDER, machine type: UFBS00, year 1567 1 Knin HPB
ROUND GRINDER KIKINDA, machine type: A11/U-550, serial Knin HPB
3179 No: 1711, year 1984
ROUND GRINDER / MADARSKA, machine type: KU 250/750, ‘Samobor HPB
3180 serial No: 369, year 1957
3181 ROUND GRINDER, machine iype: UFB 300A, year 1957 Knin HPB
ROUND GRINDER, machine type: A11-550, serial No: 1713, Knin HPB
3182 | year 1984 :
MACHINING CENTRE, machine type: ATK-250/111, serial No: | Knin HPB
3183 | 0048338, year 1983
AUTOMATIC MACHINE / PRVOMAJSKA machine lype: Knin HPB
3184. BRT36P, serial No: 061831394, year 1983 .
AUTOMATIC MACHINE / PRVOMAJSKA, machine type: Samobor HPB
3185 BRTSOP, serial No: 051631241, year 1983 -
3186 TOOL GRINDER, serial No: 16, year 1976 Knin HPB
"BROACHING MACHINE/ BERINGER PRVOMAJSKA, machine | Samobor HPB
3187 type: D420, serial No: P1924.0637-05, year 1982
BROACHING MACHINE, machine type: D480, serial No: Knin HPB
3188 P1925.0639-06, year 1982
MACHINE FOR MATRIX FORGING NATIONAL, machine typs:” | Knin HPB
3190 5/16CNF, year 1968 e
UNIVERSAL MILLING MACHINE / PRVOMAJSKA, machine Samobor HPB
3191 type: GUK-3PMT, serial No: 326055/197, year 1984 .
MACHINE FOR MATRIX FORGING MATICA NATIONAL, Knin 1 HPB
3192 machine type: 1/4CNF, year 1977
DEBURRING MACHINE / HILGELAND, machine type: ME4, Knin HPB
3193 serial No: 4996, year 1969
MACHINE FOR FORGING + ROLLING NATIONAL, machine Kanin HPB =~
3194 type: 5L4 MB-M8 L=20-60, serial No:N44520, year 1977
PLANE GRINDER, machine type: 3D0722.085.000, serial No: Knin HPB
3195 38641, year 1982
MACHINE FOR FORGING HILGELAND, machine type: Knin HPB
3196 CH1LHA, serial No: 6580, year 1976
MACHINE FOR FORGING PELTZER&EHLERS, machine type: |.Knin HPB
3197 GB81, serial No: 120, year 1967
PLANE / PRVOMAJSKA, machine type: KB500, serial No: 120, | Knin HPB
.. 3198 year 1954
COOQRDINATED DRILLING MACHINE / STANKO IMPORT Knin HPB
3199 machine type 384. serial No: 2431, year 1975
“CNC BROACHING MACHINE / PRVOMAJSKA, machine type: | Knin HPB
3200 TS62, year 1977 ‘ R
GRINDER MAJEVICA, machme type 40RN, ger. br 40LN, year | Samobor HPB
3201 1974 .
PRESS / G.P. KRAIJNA BANJA LUKA, machine type HMPB3, Knin HPB
3202 year 1863 .
MACHINE FOR OILING FORGED STEEL UNIS KONJIC, Knin HPB
3203 machine type: EWLT-600, ser.br.: 00053549, year 1985
3204 PRESS ILR, machine type: AR40, year 1983 h Knin HeB
3205 PLANE FAM-TITO SKOPJE, serial No: 010, year 1876 Samabor HPB
3206 PLANE/ RAPID SHAPE, machine type: RS55TU, year 1977 Knin HPB
PLANE / RAPID SHAPE, machine lype 458, serial No: Knin | HPB
3207 00053327, year. 1974

}\__,)
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POLE DRILLING MACHINE DALMASTROJ, machine type: Knin ‘| HPB
3208 RSB-2, serial No: 81/76/81, year 1984
WELDING APPARATUS RADE KONCAR, machine type: CO2, Knin HPB
. 3209 serial No: 0033, year 1984
BROACHING MACHINE PRVOMAJSKA, machine type: Knin HPB
3210 TNP160B, serial No: 225. year 1982
METAL GUTTER MAJA, machine type: SUPER, serial No: “Knin HPB
3211 0004002, year 1982
' ) CRANE WITH ONE JACK VULKAN RIJEKA, machine type: Kanin HPB
3212 VEDA 2 T, serial No: 600326, year 1980
POLE DRILLING MACHINE DALMASTROJ, machine type: B-2, | Knin HPB
3213 serial No: 121/79/588, year 1979
MACHINE FOR COIL ROLLING / UNIS, serial No: 60053549, Knin HPB
3214 year 1982 )
3215 | PLANE, machine type: 7M36, serial No: 8234, year 1969 Samobor HPB
HYDRAULIC PRESS UNIVERZAL, machine type: HMP83, year | Knin HPB
3216 1977 )
UNIVERSAL MILLING MACHINE / PRVOMAJSKA, serial No: Knin HPB
3217 00053839, year 1988 .
3218 HYDRAULIC PRESS, serial No: 9A, in hall 3 (small lool roorn) Kanin HPB
POLE DRILLING MACHINE DALMASTROJ, machine type: Knin HPB
3219 RSB-2, serial No: 135/84/776, year 1874
TURNING MACHINE PRVOMAJSKA, manufacturer: Knin HPB
BOEHRINGER, machine type: TNP-160 B/500, seriat No: 0869-
3220 81, 03220, year 1979
GRINDER, manufacturer. PERRLESS, model: BG- 127, in hall Knin HPB
3221 3(small tooi room)
HARDENING FURNAGE FETU GACAK, serial No: 00053747, Knin HPB
3222 year 1968 .
HARDENING FURNACE RADE KONCAR, machine type: KSD, | Knin HPB
3223 serial No: 53761, year 1968
HARDENING FURNACE CARBOLITE- MALA, machine type: Knin HP8
3224 CWF 11/13, year 1968
3225 | SANDBLASTER/ GOSTOL, serial No: 00053778, year 1972 Knin HFB
POLE DRILLING MACHINE, machine type: ND4, serial No: “Knin HFB
3226 5/86/40, year 1976 R
APPARATUS FOR DRILL SHARPENING model SBU-40 Samobor HPB
3227 serial No: 874/77, year 1977
3228 CRANE WITH ONE JACK FERING, serial No D1P year 1983 Knin HP8 )
ROLLING MACHINE HARTFORD, machine type: SW2, year Knin HPB
3229 1970
VERTICAL MILLING MACHINE, machine type: 53A80H, sanal Knin HF8
3230 No: 1097
3231 FORKLIFT LINDE, machine type; H30D, year 2004 Knin HPB
Production | /
2063 INDUSTRIAL TRACK Knin
2064 | WAGON-TRUCK BALANCE Knin /
' Production |/
2095 STOREHQUSE FOR PREPARED WIRES Knin .
- Production | /
" Knin-
Power
2096 LINE FOR WATER DEMINERALISATION 1 ptant Knin
Production | /
TRANSFER SWITCHING EQUIPMENT AND INSTRUMENTS Knin-
{equipment related to low-voltage dismantiement - inventory No | departmenl
2304 .02046) of energy
Production | /
Knin-
department
2305 FACILITY FOR POWER GENERATORS of energy
Production | /
THERMO-TECHNICAL FACILITY (equipment related ta Power Kunin-
2306 plant 1- new plant - inventory No 02049) Power
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' plant Knin

2308

STQRE HOUSE FOR HAZARDOUS WASTE

Production
Knin-
Storehouse
for
hazardous
waste

2318

INTERNAL TRACK

Produiction
Knin

2319

POWER PLANT SWITCHYARD

Production
Knin-
Power
ptant Knin




SCHEDULE 10

INSURANCE POLICIES
Insured Insurance poficy Date of Date of Existing
. No. Party Insurer no.: isgsue: explry: Security
i UNIQA 11-7002566081 ' ) ' o
! | Bomower | ogiguranjedd. | (11-7002530888) | 31122014 | 31.12.2024
I c Erste &
UNIQA 11-7002580707
2 Borrower osiguranie d.d. (11-7002548769) 10.06.2014 10.06.2024 Ste[::::glfids.che .
UNIQA 11-7002583876
3 Borower osiguranje d.d (11-7002551971) 18.07.2014 18.07.2024 /
’ Forilem 1
1. Hrvatska
podtanska
banka d.d.
2. Erste &
Steiermérkische
‘ UNIQA 11-7002584423 Baenkd.d..
4 | Bomower | siguranjedd. | (11-7002552485) | 2307:2014 | 25072024 |, 5 o obatka
banka d.d.
Foritem 2
Erste &
Steiermarkische
o - Bank d.d.
. UNIQA 11-7002560280
S | Borower | guranjedd. | (11-7002526056) | 24-10:2014 | 24.10.2024 !
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SCHEDULE 11

FORM OF CERTIFICATE OF INCUMBENCY AND AUTHORITY

[To be typed on letterhead of the Borrower]

Certificate of Incumbency and Authority

{Date]
[Facility Agent]
Altention: [*]
Fax: [+]
XX. and YY - Facility Agreement
dated [o ] (the "Agreement")
Dear SirMadam

With reference to the Agreament, |, the undersigned [President / Chairman of the Board of Directors /
Director] of [XX / YY ] (the "Borrower"}, being duly authorised by its Board of Directors, hereby certify
that the following are the names, offices and true specimen signatures of the persons, any one of
whom is and will continue to be (until [« ] (the “Facility Agent*) has received actual written notics from
the Borrower that they or any of them no longer continue to be) authorised, on behalf of the Bomower,
individually:

(1} to sign the Agreement, any Utilisation Request, cerlifications, letters or other documents to be
pravided under the Agreement and any other agreements to which the Facility Agent and the
Borrower may be party in connection therewith; and

(2) to take any other action required or permitted to be taken by the Borrower under the
Agreement or any other agreement to which the Facility Agent and the Borrower may be party
in connection therewith:

NAME OFFICE SPECIMEN SIGNATURE

| further certify that Utilisations under the Agreement should be made to the followlng account (or such
other account as the Borrower may from time to time designate by notice to the Faciiity Agent):

148 L
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Payment Instructions (Borrowee’s Banking Details):

Account Name:

Account Number (IBAN nrumber):

Bank SWIFT Code:

Bank Name:

Bank Address:

Borrower's Bank Gorrespondent Details:

Cotrespondent's Name;

Correspondent's Address:

Correspondent's Account Name:

Correspondent's Accourt Number (IBAN number):

Correspondent's SWIFT Code:

Reference:

| further certify that when the Facility Agent may from time to time wish as a matter of courtesy to send
the Borrower reports on covenant compliance by electronic mail, the Facility Agent should send such
reports to the following electronic mail address(es) or such other electronic mail address(es) as the
Borrower may from time to time designate by notice to the Facility Agent:

Email address(es) for reports on covenant compliance:

IN WITNESS WHEREOQF, 1 have signed my name on the date first above written.

Yours faithfutly
for and on behalf of [XX. / YY]

By:

Name:
Title: [President / Chairman of the Board of Diractors / Director}



SCHEDULE 12

FORM OF LETTER TO AUDITORS

[To Be Typed on Letterhead of the Borrower]

{Date}
[Mame of Auditors]
[Address]
XX. and YY - [+ ] Facllity Agreement
datad [e ] (the "Agreement")
Dear SirfMadam

We hereby authorise and request you to give to Addiko Bank d.d (the "Facility Agent") and to
~ Addiko Bank d.d. (the "Security Agent"”) all such information as it may reasonably request with
regard to the financial statements, both audited and unaudited, which we have agreed to furnish to the
Facility Agent and the Security Agent under the terms of the Agreement entered into between, among
others, ourselves, the Facility Agent and the Security Agent. For your information, we enclose a copy
of the Agreement.

We authorise you to send our audited accounts to the Facility Agent and to the Security Agent to
enable us to satisfy the reporting requirements set forth in saction 18 {Information Undertakings) of
the Agreement. When submitting such audited accounts to the Facility Agent and the Security Agent,
you are also requested to send, at the same time, a copy of your full report on such accounts in a
form acceptable to the Facifity Agent and (o the Security Agent.

For our records, please ensure that you send to us a copy of every letter which you receive from the
Facility Agent and the Security Agent immediately upon receipt and a copy of each reply made by you
immediately upon the issus thereof.

Yours faithfulty

By:

Authorised Representative
for an on behalf of [XX./YY}

Enclosure: Agreement

[~o3 Addiko Bank d.d.

Attention: (¢]
Tel: [¢]
Fax:
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SCHEDULE 15

EXISTING INDEBTEDNESS TO BE REFINANCED

No. | Lender Agreement
1. S'St: g.dSteiermérkische Loan Agreement no 5113722247 dated 19 January 2015, as
ank d.q. amended by Annex no 1 dated 28 April 2015, Annex no 2 dated
28 July 2015, Annex no 3 dated 14 January 2018 and Annex no
4 dated 18 January 2017
2. | Erste & Steiermarkische | | oan Agreement no 5115026745 dated 16 August 2017

Bank d.d. _

3. | Erste & Steiermarkische | Short-term Revolving Loan Agreement no 2402008-
‘Bank d.d. 1031262160/50012603-5302023056, as amended by Annex no
1 dated 26 June 2014, Annex no 2 dated 29 July 2015, Annex
no 3 dated 29 July 2016, Annex no 4 dated 18 July 2017 and
Annex no § dated 20 October 2017
4, | Hrvatska poStanska | Long-term Loan Agreement no 31/2011 dated 2 August 2011
banka d.d.
5. | Croallan Bank for | Loan Agreement nc 12-08/16 dated 3 October 2016
Reconstruction .and
Davelopment (HBOR)
161
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SCHEDULE 17
CORPORATE GOVERNANCE ACTION PLAN

Project DFF DIV Group
Corporate Governance Action Plan
27/09/2018

DIV Grupa d.o.0. (the “Company”) shall implement the following actions in line with best
practices according to the timelable detailed below and report to the EBRD ali actions
implemented:

1.

2
3
4
5.
6.
7
8
9

Adopt bylaws for the supervisory board;

(ntroduce an independent and duly qualified supervisory board member;
Adopt a calendar of supervisory board meetings;
Establish clear reporting and accountability lines within the Group;

Create a corporate secretary function, taking into account best practices;
Strengthen working procedures of the management board;

Ensure robust internal controls, taking into account best practices;

introduce a Code of business conduct;

Improve its disclosures;

10. Develop succession planning for key function holders.

#

Action

To be implemented
no later than:

BylaWs for the supewisbry board

1.

The Company shall restructure its ‘supervisory board so to ensure
that its functions and responsibilities are clearly stated in separate
bylaws in line with best practices (e.g., ICSA Guidance on Matters
Reserved for the Board).

In particuiar, the bylaws and working procedures that regulate the
operations of the supervisory board shall define that:
a} supervisory board approves:
i) the Company’s (and the Group’s) yearly and multiyear

strategy, as well as clear and measurable key performance |
indicators (“KPis”) to inform how the strategy is being |

implemented;
i} the budget; and

iif) determination of the risks that the Company and the |
Group are facing in the Implementation of the strategy |
(“risk profile”) and the amount of risks the Company is |

willing to assume in pursuit of business objectives (so-
called “risk appetite”);

b) supervisory board supervises at least on a quarterly basis the day-
to-day implementation of the strategy {including the achievement
of KPis) by the management, in line with the budget and risk
appetite;

¢} supervisory board monitors and reviews the Group’s system of
Internal controls and its appropriate implementation;

d) supervisory board approves in advance every year its calendar of
meetings;

e} supervisory board members shall receive proper induction and |

regular training on key issues related to corporate governance and




Actlon

To be implemented
no later than:

other key issues related to the Group's business and supervisory
board activities.

Before appointing supervisory board members, shareholders shall
have access to the job descriptions and the CVs of candidates, so to
be able to take informed decisions on how proposed candidates
meet the expertise required at the board. Shareholders shall aiso
aim to ensure that the composition of the supervisory board is
comprehensive and diverse, among others in terms of gender,
education, age and professional experiencs.

The bylaws shall require the chair of the supervisory board to make
an annual evaluation of the supervisory board's work and
performance. The board evaluation shall in particular assess (i) if the
supervisory board is successful in fulfilling its key roles and
responsibilities, (i} the extent to which the mix of skills present at the
supervisory board is fit for purpose, considering the Company's
strategy and the supervisory board’s functions and responsibilities,
and (iii) the performance of the supervisory board, the committees
and all directors in all key areas and responsibilities.

| The bylaws for the supervisory board shall be approved no later
.than:

30 September 2019

Independent supervisory board member

12

The Company shall ensure that at least one independent and duly
qualified supervisory board member shall be appointed to the
Company’s supervisory board. The independence of the supervisory
board member shall be grounded upon the definition included in the
Code of Corporate Governance of the Zagreb Stock Exchange or
Annex Il of the European Commission Recommendation dated 15
February 2005 on the role of non-executive or supervisory directors
of listed companies and on the committees of the (supervisory)
board,’ complemented by criteria which address the objectivity and
independence of judgement that the independent supervisory board
member should have in practice. For the avoidance of doubts,
officials that cover or have covered in the past five years executive

positions in the Company or in any company controlled by or |

controlling the Company - cannot be considered independent.

At the end of each year, independent supervisory board member:
shall sign a statement confirming their independence. The statement .
shall be approved by the supervisory board. In particular, the |,

statement shall provide a summary of what the independent
supervisory board member has done in practice during the previous
year to be considered independent in character and judgment,
providing evidence of actions undertaken and results obtained.

The nomination of the independent supervisory board member shall
be based on the analysis of the mix of skills present and required at

the supervisory board (benchmarked with the company business and

1 Available at: htip://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX%3A32005H0162
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Action

To be implemented
no later than:

strategy).

The independent supervisory board member shall be appointed
no later than:

30 September 2019

Calendar of supervisory board meetings

3.

The supervisory board shall approve in advance every year its
calendar of meetings and ensure that the agenda with the issues to
be discussed and approved and the documentation relevant for each
supervisory board meeting is dellvered to each supervisory board
_member with enough time (at least 5 days) to allow each of them to
have an informed supervisory board discussion. The calendar of
supervisory board meetings shall take into consideration key
monitoring functions of the supervisory board, the reporting
frequency by management on implementation of the strategy, the
reporting by key control functions and the deadlines required by law.

The calendar of meetings for the supervisory board for year
2020 shall be adopted no later than:

31 December 2019

Clear Accountability and Reporting Lines

4.

"The Company shall map the key functions and business of the
Company and Group and establish clear reporting and accountability
lines among them, the management and the supervisory board, so to
enhance the effectiveness of reporting, accountability and
monitoring.

in particular, the mapping shall detail the responsibilities of individual
management members for key funclions and businesses at the
Company level and at the level of subsidiaries, internal controls
functions and processes (if any) covering the business lines and
responsibilities in respect of submitting reports by management to
the board.

than:

accountability lines among the key functions and group entities
shall be approved ho later than:

| 31 March 2020
The mapping of the key functions shall be established no later

| 30 June 2020
The organigram and flow chart detajling the reporting and

Corporate secretary

5.

The Company shall appoint a corp'orate secretary in order to support
the activities of the supervisory board and its individual members.

When defining the corporate secretary's responsibilities, the
Company shall take into account best international practices (e.g.,
ICSA Guidance on Corporats Governance Role of the Company
Secretary or other standards satisfactory to the EBRD). The
responsibilities of the corporate secretary shall at minimum include
(without limitation):

- scheduling meetings, assisting with the preparation of
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Action

“ To be Implemented

no later than:

agendas, providing guidance on supervisory board session
materials, ensuring timely delivery of documents; recording
board decisions clearly and accurately, pursuing follow up
actions and reporting on matters ansing;

- ensuring thal decisions taken by the supervisory board are
communicated to management in a timely manner. Assisting
the CEQ in ensuring all consequential actions are taken by the
Company, '

- ensuring that all documents and reports addressed to the
supervisory board are duly and timely prepared and clearly
edited and presented, with a summary note identifying the key
issues that need to be discussed, with reference to legislation
and deadline provided by law, where relevant;

- ensuring that appropriate D&O insurance cover is arranged for
directors,

- ensuring that newly appointed supervisory board members
receive a full and tailored introduction to the business of the
Company;

- facilitating good information flows between supervisory board
members and fostering effective working between
management, supervisory board and committees;

- developing a proactive relationship with supervisory board
members, providing a source of information and advice on all
matters of procedure, and acting as the primary point of
contact with them,

- helping develop and support the supervisory board evaluations
which are {ailored to the company's particular neads and work
with the chair of the board and the CEO to implement changes
resulting from the evaluation recommendations.

The corporate secretary functions and responsibilities shall be
defined in a separate term of reference.

All members of the supervisory board should receive a standard
monthly reporting pack, even when there is no supervisory board
meeting scheduled. The corporate secretary shali facilitate this.

The corporate secretary shall be appointed and the terms of
reference shall be approved no later than: .

31 December 2019

Working procedures of the management board

6.

The Company shall restructure its current format of senior
management meetings so to establish a management board. The
Company shall ensure that the functions and responsibilities of the

management board are clearly stated in separate bylaws in line with :
international best practices (e.g., ICSA Terms of Reference for

Executive Committees guidance).

In particular, the bylaws shall detail the purpose and authority,:

membership, chair, quorum and working procedures, frequency of
meelings, conducts of meetings, secrelary, objectives and
responsibilities of the management board with respect to key issues
for the Company and the Group, including, but not limited to the
development and implementation of strategy, financial and non-
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Action

To be implemented
no later than:

financial KPls, operational plans, policies, procedures, budgets and
resources as well the assessment and control of risks.

The Corporate Secretary shall serve as secretary of the
‘management board and shall ensure that its decisions/discussions
are properly minuted and followed up.

The calendar of meetings shall take into consideration the reporting
frequency needed from the Company's key functions and
businesses. The bylaws shall also require that the agenda with the
issues to be discussed and approved and the documentation
relevant for each meeting is delivered to each member with enough
time (at least 3 days, as a general rule) to allow members to have an :
informed discussion. '

The bylaws of the management board shall be approved no later
than: L

30 September 2019

internal controls

7.

The Company shall ensure that internal controls implemented in the
Company are commensurate with the size and complexity of its

operations and they allow for monitoring and mitigation of strategic |

and operational risks. The supervisory board shall review the existing
internal controls on a regular basis.

In particular, the internal control framework shall at minimum include
the interal audit function, as well as processes and procedures
aimed at ensuring sound risk management and compliance with
legal requirements and ethical rules.

The Company shall establish an independent internal audit function,
in line with best practices (e.g., intemational Standards for the
Professionat Practice of Internal Auditing established by the Institute
of Internal Auditors or other standards satisfactory to the EBRD).

The Company shall ensure that the head of the internal audit
function and its staff are independent, are not restricted in accessing
information, are reporting directly to the supervisory board (or its
audit committee, if established) and perform their activities on the
basis of a comprehensive audit plan, approved by the supervisory
board/audit committee, and whose implementation is reported to the
supervisory boardfaudit committee on a quarterly basis. As a
minimum, the Company shall ensure that the policies, processes and
practices of the Company and its subsidiaries are regularly audited
by the internal audit function based on its audit plan.

The supervisory board shall review whether additional human
resources and expertise are required for the effective fulfilment of the
internal audit function’s tasks.

The supervisory board (or its audit committee, if established) shall be
in charge for the selection, appointment and dismissal of the internal
auditor. The remuneration of the head of the internal audit shall be
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Action

To be impiemented |
no later than:

reviewed by the supervisory bdérd according to criteria that do not

undermine his/her independence and objectivity and set at a level
that reflect the level at which he/she is required to operate in the-|

’ 30 June 2020

The first review of the existing internal controls shall be |
-compieted no later than:

arganisation.

An internal audit function shall be in place no later than:

The internal auditor shall obtain a Certifled Internal Auditor
designation {CIA by the Institute of Internal Auditors) or similar

certification — acceptable to the EBRD - demonstrating the |

competency and professionalism In the internal auditing field
no later than:

30 September 2018

31 March 2020

Code of business conduct

8.

The Company shall introduce a code of conduct to be based on best |

international practices. In particular, the code shall include provisions
aimed at:
- introducing a yearly supervisory board evaluation;
- ensuring that the supervisory board and senior management
receive proper induction and regular training on key Issues related

to corporate governance and other key issues related to the |

Company’s business and board/management activities;

- detailing how conflicts of interests and related party transactions |

shall be deait upon by the management and by the supervisory
board;

- preventing legal, regulatory and ethical violations;

- fostering employee loyalty and retention;

~ building strong relations with suppliers and other business
partners;

- strengthening trust and respect of stakeholders; and

- building a strong reputation for integrity in line with best practice.

.The Company shall take all necessary steps to ensure that the

code’s provisions are implemented in practice by, among other
things, requiring all senior managers and supervisory board
members to submit an annual declaration of compliance with the
code.

In order to ensure proper application of the codes, the Company shall
appoint a dedicated independent senior officer (e.g., compliance
officer) to monitor its implementation. Such officer shall regularly (at
least annually) report directly to the supervisory board.

The code shall be approved no later than:

The officer shall be appointed by:

30 June 2020

30 June 2020

Disclosure

9.

The Company shall upgrade its webste and inciude corporate |
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Action

To be lmplemented
no later than:

'. in—vestors to the information about the Company.

“In particular, the website shall include:

- name and bios of members of supervisory board and key
executives, specifying functions and qualifications and a clear
indication of the supervisory board member who is considered
independent;

- the ownership structure of the Company and its organisational
chart as well as the structure of the Group;

- the number of meetings of the supervisory board in a year and the
attendance by supervisory board members;

implemented;
reports;
stakeholders and build a good image of the group.

The enhanced section on the Company’s website inciuding the

- the code of business conduct, including a note on how it is
- relevant financial information and reports, including the auditor’s -

- a CSR sectlon, In line with best practices to meet the needs of |

information listed above shall be online no later than: '.30 June 2020
Succession planning ' ‘
10. | The Company shall develop a succession plan for the CEO (and for
key management, in case of extraordinary/unexpected situations), |
allowing to ensure leadership continuity in key positions. In
particular, the Company shall (i) identify key/critical positions, (i)
conduct position analysis; and (i) monitor, evaluate and revise on a
regular basis as appropriate.
The Company shall also seek to develop other written policies to
address key elements in family firm governance, with an emphasis
on:
- Human resources and family member employment; and
. Family-member share ownership and related succession issues. 30 September 2020
The succession plan shall be developed no later than:
171




SCHEDULE 18

SUBSIDIARIES

Divd.o.o.

Sarajevo, Bosnia and Herzegovina
TVIK-DIV d.o.0. Valjevo, Serbia
| MINDIV ad. Svrijig, Serbia

DIV BETONSKI PRAGOVI d.0.0.

Svrijig, Serbia

DIV CRUISES, INC.

Ft. Laurderdale, Florida, USA

‘Shanghai VIDA industry&trading Co. Ltd.

Shanghai, China

DIV uciliste - Ustanova za obrazovanje odraslin

Split, Croatia

DIV BRODOGRADNJA d.0.0. Samobor, Croatia
Brodogradevna industrija Spit d.d. Spiit, Croatia
Brodosplit~ BrodogradiliSte specijalnih objekata d‘o.b. | Split, Croatia
BRODOSPLIT-TRANSPORTNA SREDSTVA d.o.0., Split, Croatia
| BRODOSPLIT-OPREMANJE PLOVNIH OBJEKATA d.0.0. Split, Croatia
BRODOSPLIT-MONTAZA d.0.0. Split, Croatia
BRODOSPLIT-BOJA d.0.0- Sbm, Croatia
'BRODOSPLIT-CELIK d.0.0. Split, Croatia
ERODOSPLIT-ITALIJA SRL. italy
Brodasplit — Tvornica dizel motora d..o.o. Split, Croatia
BRODOSPLIT-ZASTITA TRUPA OD KOROZIJE d.0.0. Split, Croatia
BRODOSPLIT-METALOPREMA d.0.0. u stééai; (bankruptey | Split, Croéfia
opened 2.3.2004.)
B.rodo.splil ~ Plovidba d.‘o.o; “Split, Croatia

River Cruise Shipping Inc.

Marshall Islands

Polar Expeditions Inc.

Marshall Islands
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Brodosplit Polar Expeditions B.V.

Netherlands

Polar Explorer Inc.,

Marshall Islands

- Polaris Expeditions Inc.

Marshall istands

| Polaris Exploration Inc.

Marshall Islands

BS STAR SHIPPING INC.

Marshall Islands

BURIN WIND CRUISE SHIPPING INC.

Marshall Islands

DREAM ONE SHIPPING INC.

Liberia

GARBIN WIND CRUISE SHIPPING INC.

Marshall Islands

LEVANT WIND CRUISE SHIPPING INC.

Marshall Islands

MAESTRAL WIND CRUISE SHIPPING INC.

Marshall Islands

PULENAT WIND CRUISE SHIPPING INC.

Marshatl [stands

XB AHTS COMPANION SHIPPING INC.

Marshall Islands

XB AHTS GUARDIAN SHIPPING INC.

Marshall Islands

XB AHTS HERO SHIPPING INC.

Marshall Islands

XB AHTS SUPPORTER SHIPPING INC,

Marshall isiands

GREEN4SEA SHIPPING 1INC

Marshall islands

GREEN4SEA SHIPPING 2 INC.

Marshall Isiands

GREEN4SEA SHIPPING 3 INC.

Marshall Istands

GREEN4SEA SHIPPING 4 INC.

Marshall islands

BRODCSPLIT-TRUP d.o.0. Split, Croatia
BRODOSPLIT-TRGOVINA do.0. 1 "spit, Croatia
BRODOSPLIT-8LOK, d.0.0. Split, Croatia
BRODOSPLIT-STROJ d.0.0. Split, Croatia
BRODOSPLIT-ALATNICA d.0.0. Split, Croatia
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BRODOSPLIT-ATEST d.o.c. Split, Croatia
BRODOSPLIT-AUTOMATIZACIJA d.0.0. Split, Croatia
BRODOSPLIT-BRAVARLIA | LIMARIJA d.0.0. Split, Creatia
BRODOSPLIT-CJEVARSKA 1ZRADA d.0.0. Split, Croatia
BRODOSPLIT-CISCENJE d.o.0. Split, Croatia
BRODOSPLIT-GRADNJA d.o.0. Split, Croatia
BRODOSPLIT-INFORMATIKA d.0.0. Split, Croatia
BRODOSPLIT-INTERIJER | ZAVRSNI RADOVI d.o.0. Split, Croatia
BRODOSPLIT-ISTRAZIVANJE | RAZVOJ d.c.0. Split, Croatia
BRODOSPLIT-IZVOR ENERGIJE VJETROPARKOVA d.o.0. Split, Croatia
BRODOSPLIT-KLIMATIZACIJA | VENTILACJA d.c.0. Split, Croatia
BRODOSPLIT-KORPORATIVNA ZASTITA d.c.0. Split, Croatia
BRODQSPLIT-LABORATORIJ d.0.0. Split, Creoatia
BRODOSPLIT-LJEVAONICA d.0.0. Split, Croatia
BRODOSPLIT-LJUDSKI RESURSI d.0.0. Split, Croatia
BRODOSPLIT-METALNE KONSTRUKCIJE d.o.c. Spiit, Croatia
BRODOSPLIT-NAMJESTAJ PO MJERI d.0.0. Split, Croatia
BRODOSPLIT-OBLAGANJE d.0.0. Split, Croatia
BRODOSPLIT-ODRZAVANJE d.0.0. Split, Croatia
BRODOSPLIT-OPTIMIZACWA | EKOLOGIJA d.o.0., Split, Croatia
BRODOSPLIT-OTPREMNISTVO d.0.0. za usluge Split, Croatia
BRODOSPLIT-PLOVNE DIZALICE d.0.0. za proizvednju i | Split, Croatia
usluge

BRODOSPLIT-NAJAM VOZILA d.0.0. Split, Croatia
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BRODOSPLIT-PRIVREMENA ENERGETIKA d.0.0.

Spiit, Croatia

BRODOSPLIT-PRODUKT PLINSKE ELEKTRANE d.0.0. Spiit, Croatia
BRODOSPLIT-RACUNOVODSTVO | FINANCHJE d.0.0. Split, Croatia
BRODOSPLIT-SERVIS BRODOVA d.0.0. Split, Croatia
BRODOSPLIT-SKELA d.o.0. Split, Croatia
DIV CRUISES d.0.0. Split, Croatia
BRODOSPLIT-STROJNA OBRADA d.0.0. Split, Croatia
BRODOSPLIT-BRODSKA | OSTALA OPREMA d.o.o. Split, Croatia
BRODOSPLIT-VJETROSTUPOVI d.o.0. Spif, Croatia




SIGNATURES

BORROWER

PIV GRUPA D.O.O. '
N
i

By: i

Name: Tomiglav Debeljak
Title:  Chairman of the Board
j
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LENDER
EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

By:

Name: Victoria Zinchuk
Title:  Director, Head of Croalia
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ADDIKO BANK D.D.

By:

By:

178

Name: Mario Zizek
Title: President of Management Board

//// i

Name: lgor anc
Title: Dlrect,or Large Corporate and Public Finance




FACILITY AGENT

ADDIKO BANK D.O.

By:
Name: Maria Zizek
Title: President of Management Board
By: <
Name: Igor Sgbsric
Title: Directorf |/arge Cgrporate and Public Finance
/
ECURITY AGENT
ADDIKO BANK D.D.
By:
Name: Mario ZiZzek
Titte: President of Management Board
By: - /
Name: igor Sabafi¢ 7
Title: Director, Large Corplorate and Public Finance
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Addiko Bank

DIV GRUPA d.o.o0.
Bobovica 10/A
10 430 Samobor
Croatia

Attention: Vlado Soic

06/05/2019

Dear Sirs,

Subject: DIV Group Loan

1.

Addiko Bank d.d., Sjediste Zagreb, Stavonska avenije 6, HR-10000 Zagreb, Hrvats

Please refer to:

the Loan Agreement dated 08 November 201 8, (the "Loan Agreement”) between DIV
Grupa d.o.o. Samobor (the "Borrower") and the European Bank for Reconstruction and
Development ("EBRD") and Addiko Bank d.d. (Addiko), jointly as the Original Lenders.

Words and expressions defined in the Loan Agreement have the same meanings when
used in this letter unless otherwise provided or the context otherwise requires.
References in this letter to a Section are to the specified Section of or to the Loan
Agreement unless otherwise indicated.

Subject to definition on Margin in the Loan Agreement, it is hereby agreed that,
effective from 01 April 2019 and effective until DIV Group delivers evidence
satisfactory to the Original Lenders confirming compliance with the Conditions
subsequent as defined under article 20.8 (e) (i) and 20.8 (e) (iii) and as agreed in the
Loan Agreement Margin will be up adjusted to reflect occurrence of Event of Default
in relation to the respective articles and will be equal to 4.00% per annum.

In accordance to article 34.2 the Borrower shall pay to Facility agent (for the account
of the Lenders) a waiver fee equal to EUR 50.000,00.

Pursuant to section 20.8 (e) (i) and (iii), the Borrower undertakes and shall ensure that

the guarantees listed in Schedule 14 (Guarantees) shall be released and all debentures

and other collaterals given by the Borrower in connection with these guarantees
returned to the Borrower and, if applicable, deregistered from any relevant registry:

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

(iii) with respect to the Veneto Banka Guarantee, by 31 December 2018.

The Borrower informed the Original Lenders that it has not managed to fulfil
contractual obligations as stipulated under sections 20.8 (e) (i) and (iii) and therefore
requested approval of waiver and extension of defined guarantee release dates. The
Borrower also informed the Original Lenders that existing Zagrebacka Banka
Guarantee will be replaced with a new guarantee issued in favour of VTB Bank for EUR
50 million.

info.hr@addiko.com, Banka je u pisana u registar Trgovagkog suda u Zagrebu, MBS: 080072083, M8: 1198947, O1B: 14036333877, PV broj: HR14036333877, Radun
Barike - IBAN: HR60 2500 009! 0000 GQOOL 3, SWIFT/RIC: HAABHR22, Upisani temeljni kapital: 2.558.898.150,00 HaK. Terneljni kapital uplacen u cijelosti.

Temeljni kapital banke podijeljen je na 1.248.243 dionice na ima u ncminalnoj vrijednosti od P9 2.050.00 HiK., Uprava banke: Mario Zizek, predsjednik Uprave;
fvan Jandri¢, ¢lan; Jasna Sirola, flanica; Dubravko-Ante Miikotic, dan, Predsjednik Madzornog odbora: Hans-Hermann Antan Lotter

ka, Info-telefon: 0800 14 14, T +385 1 6030 000, F 1386 1 6007 000, www.addiko.hr,

R R e




10.

1.

12.

On exceptional basis, Original Lenders hereby agree to waive contractual obligations
as stipulated under sections 20.8 (e) (i) and (iii) and approve extension of guarantee
release dates as follows:

£

(iy  Zagrebacka Banka Guarantee and replacement new .guarantee issued in favour
of VTB Bank for EUR 50 million, should be released tatest until 30 June 2019

(ili) Veneto Banka Guarantee should be released latest until 31 July 2019.

The granting of the waiver set out in paragraph 6 above is subject to the condition
that failure by the Borrower to satisfy the requirement set forth above by the
corresponding date, shall constitute an additional Default under the Loan Agreement.
’

This letter agreement shall constitute an amendment to the Loan Agreement, and
except for the amendment provided for in paragraph 3 above and the waiver provided
in paragraph 6 above, the Loan Agreement shall continue in full force and effect;
provided that this letter agreement and the amendments contained herein shall take
effect from the date upon which it has been accepted by each of the Borrower in the
form requested in paragraph 12 below (the “Effective Date”).

The contents of this letter agreement shall not impair any right, power or remedy of
Original Lenders with respect to any Default, or be construed as a waiver thereof or
an acquiescence therein.

This letter agreement shall be governed and construed in accordance with English law.

The provisions of Sections 8.03 (Notices), 8.10 (Privileges and Immunities of EBRD),
8.12 (Successors and Assigns; Third Party Rights) and 8.14 (Counterparts) of the Loan
Agreement are hereby incorporated by reference into this letter agreement with the
intent that such provisions be applicable to this letter agreement and the rights and
obligations of the parties hereto, as if set forth herein in full, mutatis mutandis.

Please confirm your agreement with the terms of this letter.agreement and the waiver

by dating and countersigning the enclosed duplicate of this letter agreement in the.
space provided below and returning it to us.

Yours sincerely, -

ADDIKO BANK D.D. (gs t e Fac1hty Agent)
Addilic Bank

Addiko Bark d.d, Stavonska avenija 5, ER-10000 Zageeh 53,

Name: Igor Sabarlcl

Title:

Acknowledged and agreed by the Borrower on

Executive le‘;ector/or Large Corporate and Public Finance

Agreed by 7

DIV GRuﬁNfd 0.0,




AMENDMENT AGREEMENT No. 1
to the Loan Agreement dated 08 November 2018

between
DIV Grupa d.o.o. (the ,,Borrower)
EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT (the “EBRD"),
and
ADDIKO BANK d.d. (the “Addiko Bank”)
(jointly the “Original Lenders”)

ADDIKO BANK d.d. (the “Facility Agent”)

ADDIKO BANK d.d. (the “Security Agent”)

18 May 2020




AMENDMENT AGREEMENT NO. 1
TO THE LOAN AGREEMENT DATED 8 NOVEMBER 2018

This amendment agreement (this “Agreement”), dated 18 May 2020, is made by and between:

M

(2

3

4)

(5)

DIV Grupa d.o.o. a limited liability company organised and existing under the laws of Croatia,
registered with the court register of the commercial court in Zagreb under registration number
080127368, personal identification number 33890755814, having its registered seat at
Bobovica 10/A, 10430 Samobor, Republic of Croatia (the "Borrower"), and

ADDIKO BANK d.d., a bank duly established and existing under the laws of the Republic of
Croatia, with its registered address at Slavonska avenija 6, 10000 Zagreb, Republic of Croatia,
registered with the court register of the commercial court.in Zagreb under registration number
080072083, personal identification number 14036333877 (the "Addiko"), and

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT, an .international
organisation formed by treaty, with its registered address at One Exchange Square, London
EC2A 2JN, United Kingdom ("EBRD") and

Addiko together with EBRD the “Original Lenders”

Addiko Bank d.d. a bank duly established and existing under the laws of the Republic of
Croatia, with its registered address at Slavonska avenija 6, 10000 Zagreb, Republic of Croatia,
registered with the court register of the commercial court in Zagreb under registration. number
080072083, personal identification number 14036333877 (the "Facility Agent"); and

a bank duly established and existing under the laws of the Republic of Croatia, with its
registered address at Slavonska avenija 6, 10000 Zagreb, Republic of Croatia, registered with
the court register of the commercial court in Zagreb under registration number 080072083,
personal identification number 14036333877 (the "Security Agent"); and

WHEREAS:

(A)

The Borrower entered into a loan agreement dated 8 November 2018 as amended by the

waiver letter agreement dated 06 May 2019 (as amended, the "Loan Agreement”) with Original
Lenders

(B) The Borrower and Original Lenders wish to amend the Loan Agreement in certain respects, on
and subject to the provisions of this Agreement.

NOW, THEREFORE, in consideration of the above, the parties hereto agree as follows:

Section 1. Definitions and Interpretation

(a)

In this Agreement:

“Amendments” means the amendments made or to be made pursuant to Section 2 of this Agreement.

“Amended Agreement’ means the Loan Agreement, as amended by this Agreement.

“Effective Date” has the meaning given in Section 3 of this Agreement.

“Loan Agreement’ has the meaning given in Recital A.



(by Terms defined in the Loan Agreement (whether directly or by reference to any other agreement
or instrument) shall, unless otherwise defined herein, have the same meaning in this Agreement. The
provisions of Section 1. 2 of the Loan Agreement shall have effect as if set out in this Agreement in
full, on a mutatis mutandis basis.

(c) The Loan Agreement and this Agreement shall be read and construed as a single document. L4
Section 2. Amendment and Continuity -

|

(a) With effect on and from the Effective Date, the Loan Agreement shall be amended by the : ‘
amendments set out in Schedule 1 to this Agreement. i
l

(b)  The provisions of the Loan Agreement shall, save as amended by this Agreement, continue in ' 1
full force and effect. L

(c) This Agreement shall constitute a “Finance Document" for the purpose of the Loan Agreement.
Section 3. Effective Date

The Effective Date shall be the date of this Agreement.

Section 4. Representations and Warranties
(a) The Borrower represents and warrants to the Original Lenders as follows:
(1) It has all requisite power and authority, corporate or otherwise, to execute, deliver and

perform all of its obligations under this Agreement and the Loan Agreement as amended by this
Agreement.

(2) It has taken all necessary action to authorise the execution, delivery and performance by
it of this Agreement and the Loan Agreement as amended by this Agreement.

(3) ~ This Agreement has been duly executed and delivered by it and this Agreement and the
Loan Agreement as amended by this Agreement constitute its valid and legally binding
obligations, enforceable against it in accordance with their respective terms.

(4)  All consents, authorisations and actions of any kind necessary for the valid execution, ;_5
delivery and performance by it of this Agreement and for the valid performance of the Loan
Agreement as amended by this Agreement have been obtained and are in full force and effect.

(5) The execution and delivery by it of this Agreement and the performance by it of its
obligations under this Agreement and under the Loan Agreement as amended by this
Agreement do not require the consent or approval of any of its creditors and will not conflict
with or constitute a breach or default under or violate any provision of its Charter or any
agreement, law, rule, regulation, order, writ, judgement, injunction, decree, determination or
award applicable to it.

(b) Each of the repeating representations and warranties contained in Sections 17 of the Loan
Agreement shall be deemed to be repeated on the date of this Agreement as if made in connection
with the submission of a Disbursement request, by reference to the facts and circumstances then
existing on the date of this Agreement, as if set out herein in full, on a mutatis mutandis basis.

(c) The Borrower acknowledges that it has made the foregoing representations and warranties with
the intention of inducing the Original Lenders to enter into this Agreement and that the Original
Lenders have entered into this Agreement on the basis of, and in full reliance on, each of such
representations and warranties.




on 5. Amendment Fee
: The Borrower shall pay to the Facility Agent an amendment fee of EUR 50,000 (fifty thousand
uros). Such fee shall be due and payable not later than ten Business Days after the date of this.

Agreement.
Section 6. Miscellaneous

(a) Al references to ‘the Agreement” in the Loan Agreement and all reference to the Loan
Agreement in all instruments and agreements executed thereunder shall refer to the Loan Agreement
as amended by this Agreement.

(b) This Agreement and the documents referred to herein constitute the entire obligation of the
parties hereto with respect to the subject matter hereof and shall supersede any prior expressions of
intent or understandings with respect to their subject matter.

(c) This Agreement may be executed in several counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same agreement.

Section 7. Governing Law and Dispute Resolution
(a) This Agreement shall be govemed by and construed in accordance with English law.

(b)  The provisions of Sections 8.03 (Notices), 8.10 (Privileges and Immunities of EBRD), 8.12
(Successors and Assigns; Third Party Rights) and 8.14 (Counterparts) of the Loan Agreement
are hereby incorporated by reference into this Agreement with the intent that such provisions
be applicable to this Agreement and the rights and obligations of the parties hereto, as if set
forth herein in full, mutatis mutandis.

(c) Nothing in this Agreement shall be construed as a waiver, renunciation or other modification of
any of the immunities, privileges or exemptions of EBRD accorded under the Agreement
Establishing EBRD, intemational convention or any applicable law.

IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorised representatives,
have caused this Agreement to be executed and delivered on the date first above written.

I
|
|
!
i
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SCHEDULE 1

AMENDMENTS TO THE LOAN AGREEMENT

The Loan Agreement shall be amended as of the Effective Date as follows:

(a) Section 1 Definitions and Interpretations shall be amended by adding the following definitions

“Debt Service Reserve Account” means a securily cash deposit in the amount sufficient for
coverage of total obligations which will become due per each Interest Payment Date, held by the
Security Agent over which the Borrower has granted to the Original Lenders a Lien pursuant to
the depositary Pledge Agreement. :

The Borrower is obliged to deposit amount sufficient for coverage of the loan instalment which
matures per 15 November 2020 as follows: .

(i) amount equalto EUR 1 .000.000,00 has to be paid in at least until 01 October 2020

(ii) rest of the amount for coverage of loan instalment has to be paid in at least until 01 November
2020

For all instalments which mature after November 2020 the Borrower is obliged to deposit the
respective amount in full as soon as possible, but in no event later than following:

(/) amount equal to 33,33% of the next loan instalment to be paid in at least 75 days before the
next Interest Payment Date

(ii) amount equal to 33,33% of the next loan instalment to be paid in at least 45 days before the
next Interest Payment Date

(i) amount equal to 33,34% of the next loan instalment to be paid in at least 15 days before the
next Interest Payment Date. .

It is expressly understood that the Debt Service Reserve Account is not an advance payment of
any obligation arising out of this Agreement and Finance Documents and will be held by the
Security Agent as security for the performance of the Borrower under this Loan Agreement.

“Debenture Note Brodosplit means each of the debentures (Croatian: zaduzZnice) issued by the
Brodosplit d.d. in favour of the Security Agent pursuant {0 the Croatian Enforcement Act 2012, as
amended, and notarised as an enforceable deed by a Croatian notary public, pursuant to which
the Borrower consents to seizure of its respective bank accounts and the transfer of the monies
so seized directly to the Security Agent as a security for repayment of the Loan and any interest,
default interest, fees, charges and additional payment obligations due by the Borrower in
accordance with this Agreement, which debentures shall be in form and substance satisfactory to

the Lenders.

(b) Definition of the “Security Documents” under Section 1 of the Loan Agreement shall be
amended by adding under “(h) Debenture Note Brodosplit”

(c) Section 6.1 Repayment of Tranche 1 and Tranche 2 Loan

Following unprecedented crisis caused by outbreak of covid-19 pandemic and subsequent
sever negative impact on the global economy, the Lenders and the Borrower, hereby, on an
exception basis, agree to defer repayment of the loan principal due on the Repayment date
15 May 2020 to the next repayment date schedule for 15 November 2020 as per original
repayment schedule. _

The Lenders and the Borrower agreé that all interest and fees that are due on 15 May 2020
are paid regularly. The new Repayment Schedule is introduced and is presented below




Repayment Date

15 May 2019

15 November 2019

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

9.09

9.09

15 May 2020 0% - repayment deferred due to covid-19 pandemic

15 November 2020 18.18

15 May 2021 9.09
15 November 2021 -~ 9.09 i
15 May 2022 9.09

15 November 2022 9.09

15 May 2023 9.09

15 November 2023 9.09

15 May 2024 9.10

(d) Sgction 18.4 Information: miscellaneous shall be amended by adding the

“(i) regularly inform Facility Agent about all updates regarding realisation of projects in the
Brodosplit Group including information about new contracts concluded with the Borrower,
results of requested financings for shipbuilding contracts and every other important
information relevant for business of companies DIV Grupa and Brodosplit”

(e) Section 20 General Undertakings shall be amended by adding the following:

“20.17 Debt Service Reserve Account Debt Service Reserve Account represents a special purpose
cash deposit pledged in favour of the Security Agent for the benefit of the Original Lenders. The
Facility Agent may withdraw any portion of the Debt Service Reserve Account, in its sole discretion,
for the payment of any obligation then past due under this Agreement and Finance documents. Such
withdrawals by the Facility Agent may be made without the requirement of any consent by or notice to 5
the Borrower, provided that the Facility Agent shall provide to Borrower, within five (5) Business Days ;
after any withdrawal from the Debt Service Reserve Account is made, notice that such withdrawal :
was made and the Obligation such withdrawal was applied to and, if applicable, that the Debt Service 3
Reserve Account is then below the required amount. f
Should any portion of Debt Service Reserve Account be applied by the Facility Agent for the payment |
of any overdue obligation under this Agreement and the Finance Documents, the Borrower must
deposit a sufficient amount in cash to restore the Debt Service Reserve Account to the amount .
required with dynamic as it is defined within Section 1. The Borrower’s breach of this obligation shall :
constitute an Event of Default. ’
Notwithstanding the foregoing, Borrower recognizes and acknowledges that its obligation to pay :
required obligations under this Agreement and Finance Documents are absolute and unconditional
and it is not dependent upon sufficient deposits in the Debt Service Reserve Account being available
fo make payment on any Obligation, and nothing herein shall be construed to negate or modify the

7




Bomower's absolute and unconditional obligation to pay the obligations in accordance with the terms
and conditions of this Agreement and the Finance Documents.

The Borrower will provide to the Facility Agent satisfactory evidence that the Debt Service Reserve
Account is fully funded in the required amount.”

(f) Section 20.8 Security {e) shall be amended by deleting such section in its entirety and inserting
in lieu thereof the following:

“The Borrower undertakes and shall ensure that the guarantee issued in favour of VTB Bank in
the amount of EUR 50.000.000,00 with applicable interest rate shall be released and all
debentures and other collaterals given by the Borrower in connection with this guarantee returned
fo the Borrower and, if applicable, deregistered from any relevant registry, latest by 15 February
2021."
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UGOVOR O IZMJENAMA | DOPUNAMA BR. 1
za Ugovor o zajmu sklopljen 8. studenog 2018.

sklopljen izmedu

DIV Grupa d.o.0. (,Zajmoprimac*)
EUROPSKA BANKA
ZA OBNOVU I'RAZVOJ (,EBOR®)
i

ADDIKO BANK D.D. (,,Addiko Bank")
(zajedno kao ,lzvornizajmodavci)

ADDIKO BANK d.d. (,,Povjerenik linije financiranja“)

ADDIKO BANK d.d. (,,Povjerenik instrumenta osiguranja“)

18. svibnja 2020.




UGOVOR O IZMJENAMA | DOPUNAMA BR. 1
ZA UGOVOR O ZAJMU SKLOPLJEN 8. STUDENOG 2018.

Ovaj Ugovor o izmjenama i dopunama (,Ugovor”) skloplien je 18. svibnja 2020. godine izmedu:

(1)

3

4)

DIV Grupa d.o.o., drustvo s ograni¢enom. odgovornoséu koje je osnovano i koje posluje
sukladno zakonima Republike Hrvatske, upisano u sudski registar Trgovackog suda u Zagrebu
pod matinim brojem subjekta 080127368, osobni identifikacijski broj 33890755814, sa
sjedistem na adresi Bobovica 10/A., 10430 Samobor, Republika Hrvatska (,Zajmoprimac®);(2)

ADDIKO BANK'D.D., banka koja je propisno osnovana i koja propisno posluje sukladno
zakonima Republike Hrvatske, sa sjedistem na adresi' Slavonska avenija 6, 10000 Zagreb,
Republika Hrvatska, upisana u sudski registar Trgovatkog suda. u Zagrebu pod matienim
brojem subjekta 080072083, osobni identifikacijski broj 14036333877 (,Addiko"); i

EUROPSKA BANKA.ZA OBNOVU | RAZVOJ, medunarodna organizacija oshovana
ugovorom, sa sjediter na adresi One Exchange ‘Square, London EC2A 2JN, Ujedinjena
Kraljevina (,EBOR"),

od kojih su Addiko | EBDR zajedno ,,lzvorni zajmodavci*,

Addiko Bank d.d., banka koja je propismo osnovana i koja propisno posluje 'sukladno.zakonima
Republike Hrvatske, sa sjedistem na adresi Slavonska avenija 6, 10000 Zagreb, Republika
Hrvatska, upisana u sudski registar Trgovackog suda u.Zagrebu pod mati¢nim brojem subjekta
080072083, osobni identifikacijski broj 14036333877 (,Povjerenik linije financiranja®); i

banka koja je propismo osnovana i koja ‘propisno posluje sukladno zakonima Republike
Hrvatske, sa sjediStem na adresi Slavonska avenija: 6, 10000 Zagreb, Republika Hrvatska,
upisana u sudski registar Trgovatkog suda u Zagrebu pod mati¢nim brojem subjekta
080072083, osobni identifikacijski broj 14036333877 (,Povjerenik instrumenta osiguranja“) te

BUDUCI DA:

(A)

(B)

Zajmoprimac je sklopio Ugovor o zajmu 8. studenog 2018. kako je izmijenjen i dopunjen
ugovorom o dopisu o odricanju od 6. svibnja 2019. (s izmjenama i dopunama, ,Ugovor o zajmu®)
s lzvornim.zajmodavcima.

Zajmoprimac i izvorni zajmodavci .zele izmijeniti i dopuniti Ugovor o zajmu u odredenim

-aspektima, u'skladu s odredbama ovog Ugovora.

STOGA, imajuci u vidu gore navedeno, ugovara se kako slijedi:

Clanak 1. Definicije i tumaéenja

(a)

U ovom Ugovoru:

,,Izmj'ene i dopune” znati izmjene i dopune koje su izvrsene ili ée-se izvrsiti u skladu s élankem 2. ovog

Ugovora.

,Ugovor o izmjenama i dopunama* znaci Ugovor o zajmu, kaké je izmijenjen i dopunjen ovim Ugovorom.

,Datum stupanja na shagu" ima znaéenje navedeno.u &lanku 3. ovog Ugovora.

.Ugovor o zajmu* ima znaCenje navedeno u uvodnoj izjavi A.




(b) Pojmovi definirani u Ugovoru o zajmu (bilo izravno ili upuéivanjem na bilo koji drugi ugovor ili
instrument) imat ¢e, osim ako nije drugatije definirano, isto znatenje u ovom Ugovoru. Odredbe ¢lanka
1. 2 Ugovora o zajmu imaju uéinak kao da su u cijelosti navedene u ovom Ugovoru, na mutatis mutandis
oSnovi. B

(c) Ug‘o‘vor o zajmu t ovaj Ugovor ¢e se Citati i tumaditi kao jedan dokument.

Clanak 2. lzmjene, dopune i kontinuitet

(a) Sa stupanjem na snagu na i od Datuma stupanja na snagu, Ugovor o zajmu bit &€ izmijenjen i
doptinjen kako je navedeno u Prilogu 1. ovom Ugovoru.

(b) Odredbe Ugovora o zajmu, osim kako.su izmijenjene i dopunjene ovim Ugovorom, ostaju u
potpunosti na snazi.

(c) Ovaj Ugovior predstavlja ,Dokument o financiranju* u svrhu Ugovora o zajmu.

Clanak 3. Datum stupanja na snagu

Datum stupanja na-snagu bit ¢e datum sklapanja-ovog Ugovora.

Clanak 4. Izjave i jamstva
(a) Zajmoprimac izjavljuje i jamci lzvornim zajmodavcima kako-slijedi:
") ~Ima sva potrebna oviastenja i ovlasti, korporativne ilifdruge, da izvr§ava, isporuduje i

provodi sve svoje obveze prema ovom Ugovoru i Ugovoru.o zajmu kako je izmijenjen i dopunjen
ovim Ugovorom.

(2) Poduzeo je sve potrebne radnje da odobri potpisivanje, isporuku i provedbu ovog
Ugovora i ‘Ugovora o zajmu kako je izmijenjen i dopunjen ovim Ugovorom.

3) Ovaj Ugovor je propisno potpisao i isporucio, .a ovaj Ugovor i Ugovor o0 zajmu.kako je
izmijenjen i dopunjen ovim Ugovorom predstavijaju njegove valjane i pravno obvezujuée
obveze, koje se protiv njega mogu primijeniti u skladu s njihovim dotiénim uvjetima.

4) Sve suglasnosti, ovladtenja i radnje bilo koje vrste potrebne. za valjano potpisivanije,
isporuku i provedbu ovog Ugovora i za valjano izvr§avanje Ugovora o zajmu izmijenjenog i
dopunjenog ovim Ugovorom su pribavijene te su na punoj snazi.

(5) Za izvrdenje i isporuku ovog Ugovora i izvravanje svojih obveza prema ovom Ugovoru
i Ugovoru o zajmu izmijenjenog i dopunjenog ovim Ugovorom nije potréban pristanak ili
odobrenje bilo kojeg od njegovih vierovnika te ono neée biti u'sukobu s ili predstavijati povredu
ili neispunjenie, ili kraiti bilo koju odredbu Povelje-o oshivanju ili bilo kojeg sporazuma, zakona,
pravila, uredbe, naloga, pisane naredbe presude, zabrane, dekreta odluke ili odobrenja koje
se na njega primjenjuje.

(b) Svaka od izjava i jamstava koje se ponavljaju iz lanka 17. Ug‘ovora 0 zajmu smatrat ¢e se
ponovijenim na datum sklapanja ovog Ugovora kao. da su dana u vezi s podnodenjem zahtjeva za
Isplatu, pozivajuéi se na ginjenice i okolnosti koje postoje na datum sklapanja ovog Ugovora, kao da je
ovdje u cijelosti navedeno, na mutatis-mutandis 0snovi.

(c) Zajmoprimac potvrduje da‘je dao gore navedene izjave i jamstva s namjerom da potakne
lzvorne zajmodavce da sklope ovaj Ugovor i da su lzvorni Zajmodavci skiopili ovaj Ugovor na temelju i
u potpunosti se oslanjajuci na te izjave i jamstva.




Clanak 5. Naknada za izmjene i dopune

Zajmoprimac ée platiti Povjereniku linije financiranja naknadu za'izmjene i dopune u'iznosu od
50.000 EUR (pedeset tisu¢a eura). Takva naknada dospijeva i mora biti placena najkasnije deset Radnih
dana nakon datuma sklapanja ovog Ugovora,

Clanak 6. Razno

(a) Sva upucivanja na ,Ugovor* u Ugovoru o zajmu i svako upucivanje na Ugovor o zajmu U svim
instrumentima i ugovorima sklopljenim prema njemu odnosit ¢e se na Ugovor-o zajmu kake je izmijenjen
i dopunjen ovim Ugovorom.

(b) Ovaj Ugovor i dokumenti kop se spominju ovdje predstavljaju cjelokupnu obvezu strana u vezi
s predmetom ovog Ugovora i.zamjenjuju sve prethodne izraze namijere ili dogovore u vezi s njihovim
predmetom.

(c) Ovaj Ugovor moZe se sklopltl u vise primjeraka, od kojih se svaki smatra izvornikom, ali svi.
zajedno gine jedan te isti ugovor.

élanak 7. Mjerodavno pravo i rjeSavanje sporova
‘(a) Ovaj Ugovor ce se regulirati i tumatiti u skladu s engleskim pravom.

(b) Odredbe &lanaka 8.03 (Obavijesti), 8.10. (Poviastice i imuniteti EBOR-a) 8.12 (Sijednici i
primatelji ustupanja; prava treéih strana) i-8,14: (Pr/mjerc:/) Ugovora 0 zajmu ovime se ukljuduju
u ovaj Ugovor s namjerom da se-te odredbe primjenjuju na ovaj Ugovor te prava i obveze strana.
u njemu, kao da su ovdje u cijelosti lzlozene mutatis mutandis.

(c) Ni&ta u ovom Ugovoru nece se tumaditi kao odustajanje, odricanje ili druga izmjena bilo kojeg
imuniteta, povlastica ifi izuzéca EBOR-a dodijelienih Sporazumom o osnivanju EBOR-a,
medunarodnom konvencijom ili bilo kojim.primjenjivim zakonom.

U POTVRDU TOGA, ugovorne -su ‘strane, djelujuci preko svojih propisno ovlastenih predstavnika,
potpisale ovaj Ugovor i isti isporutile na gore navedeni datum.




POTPISI

ZAJMOPRIMIAC
it % B g

DIV GRUPA d.o.0.. DY Gh FLIRPA g0,
10430 SAMOBUOR, Bobovica ?Dfﬁ
Tel. 0% A377-000. Fax. 01 3376135

Potpisao <neditki potpis> 5 O1B: 33890755814

Ime’i prezime: TOMISLAYV DEBELIAK,
Funkeijal PREDSIEONTK UPRAVE

ZAJMODAVC!
‘Addiko Bank d.d.

Potpisao <neditki potpis>
Ime.i-prezime: DAVID SUMIC
Funkcija: RUKOVODITELJ, VELIKT POSLOVNI SUBJEKTT

Potpisao <necitki potpis>
Ime i prezime: /. ATANASOV'B SANDIC
Funkcua RLgIOAﬂL&’\fI DIRE k‘lt)f&<neé/tko>

EUROPSKA BANKA:ZA OBNOVU I RAZVOJ
Potpisao
Ime i prézime:
Funkcija:

POVJERENIK LINIJE FINANCIRANJA
Addiko Bank d.d.

Potpisao <netitki potpis>
Ime i prezime: DAVID SUMIC
Funkeija: RUKOVODITELJ, VELIKT POSLOVNT SUBTEKTT

Potpisao <neditki potpis>
Ime i prezime: 1. ATANASOV BANDIC.
Funkcua fRﬂ;‘(‘IO?\ ALNT <DI’R:1 J(GFOQ<nec:tko>




POVJERENIK INSTRUMENTA OSIGURANJA

Potpisao <necitki potpis> )
Ime i prezime: DAVID 5“U;M[C . »
Funkcija: RUKOVODITELY, VELIKT POSLOVNT SUBJEKTT

Potpisao <necitki polpis>
ime i prezime:. I. ATANASOV BANDIC.

Funkcija: REGIONALNT DIREKTOR <neditko>




PRILOG 1.

IZMJENE | DOPUNE UGOVORA O ZAJMU
Ugovor 6 zajmu bit ¢e izmijenjen i dopunjen danom stupanja na snagu kako slijedi:
(a) Clanak 1. Definicije i tumaéenja mijenja se dodavanjem sljede¢ih definicija’

»Racun pricuve za otplatu duga“ znac¢i novéani polog kao instrument osiguranja u iznosu dovoljnom
za pokrice ukupnih obveza koje ¢eé dospjeti po svakom Datuinu placanja kamata, koji ¢uva Povjerenik
instrumenta osiguranja i nad kojim je ‘Zajmopriimac odobrio lzvornim zajmodaveima zaloino pravo u
Skladu s Ugovorom o Zalogu depozitara.

Zajmoprimac je duZan poloZiti izhos dovoljan za pokrice rate zajma koja dospijeva do 15. Studenog
2020. godine. Kako slijedi: _ 7

(i) izfos jednak 1.000.000,00 EUR bit ¢e uplacen najkasnije do 1. listopada 2020. _

(ii) ostatak iznosa za pokrice rate zajma potrebno je uplatiti najkasnije do 1. studenog 2020.

Za sve rale koje dospijevaju nakon studenog 2020. Zajmoprimac je diZan poloZiti odgovarajuci iznos u
cijelosti sto je prije moguce, ali ni u kojem slu¢aju kasnije od sljedeceg: _ i

(i) iznos jednak 33,33% sliedece rate koja se placa najkasnije 75 dana prije sljedeéeg Datuma. placanja
kamata ,

(i) iznos jednak 33,33% sljedece rate koja se placa najkasnije 45 dana prije sljedec¢eg Datuma placanja
kamata '

(iii) iznos jednak 33,34% sljedece rate koja se plaéa najkasnije 1 5 dana prije sljede¢eg Datuma pladanja
kamata. ‘

Izngito se podrazumijeva da Racun pricuve za otplatu duga nije placanje unaprijed za bilo koju obvezu
koja proizlazi iz ovog Ugovora i Dokumenata-o-financiranju i da ée ga Povjerenik instrumenta osiguranja
Cuvali kao osiguranje za izvr$enje obveza Zajmoprimca prema ovom Ugovoru o-zajmu.

~ZaduZnica druStva Brodosplit je svaka od zaduznica koju Jfe drustvo Brodosplit d.d..izdalo u korist
Povjerenika.instrumenta asiguranja sukladno hrvatskom Ovr$nom zakonu iz 2012. godine, s izmjenama
i dopunama, koja je ovjerena kao ovrsna isprava od strane hrvatskog javnog biljeznika, .na temelju Koje
Zajmoprifac pristaje na ovrhu nad svojim bankovnim racunima te izravni prijenos novca koji podiijeze
ovrsi Povjereniku instrumenta osiguranja kao sredstvo osiguranja za otplaty Zajma i svih kamata,
zateznih kamata, naknada, pristojbi i dodatnih obveza placanja Zajmoprimca koja su dospjela, u skladu
s.ovim Ugovorom, koje'¢e zaduZnice po obliku i sadrzaju biti zadovoljavajuce za Zajmodavce.

(b) Definicija ,,Dokumenata o instrumentima osiguranja® prema ¢lanku 1. Ugévora o zajmu bit
¢e izmijenjena dodavanjém tocke ,(h) ZaduZnica drustva Brodosplit*

{c) Clanak 6:1. Otplata Zajma 1. transe i Zajma 2. transe

Nakon nevidene krize uzrokovane izbijanjem pandemije bolesti Covid-19- i ‘naknadnim ozbiljnim
negativnim utjecajem na globalno gospodarstvo, Zajmodavci i Zajmoprimac ovime su iznimno suglasni
da ¢e odgoditi otplatu glavnice zajma kéja dospifeva na datum Otplate 15..svibnja 2020. do s/jedeceg
datuma olplate 15. studenog 2020. prema izvornom terminskom planu otplate.

Zajmodavci | Zajmoprimac su suglasni da se sve kamate i nakriade koje dospijevaju 15. svibnja 2020.
redovito placaju. Uveden je novi Terminski plan otplate koji je predstavijen u nastavku




Datum otplate Postotak isplacene glavnice Zajma 1. tranSe i isplacene
glavmce Zajma 2. tranSe koji se treba otplatiti

15. svibnja 2019. 9,09
15. studenog 2019. 9.09

15. svibnja 2020. 0% - otplata odgodena zbog pandemije bolesti Covid-19
15. studenog 2020. 18.18

15. svibnja 2021. 9,09

15. studenog'2021. 9,09

15. svibnja 2022. 9,09

15. studlenog 2022. 9,09

15. svibnja.2023. 9,09

15. studenog 2023. 9.09

15. svibnja 2024. 9,10

(d) Clanak 18.4 Informacije: razno mijenja se dodavanjem

.(i) redovito obav;estavat: Povjerenika linije financiranja o $vim .aZuriranjima vezanim uz realizaciju
projekata u Brodosplit grupi, ukljucujuci informacije o novim ugovorima sklopljenim sa Zajmoprimcem,
rezultatima trazenih fi inanciranja za ugovore o brodogradnji i svim ostalim vaZnim informacijama bitnim
za poslovanje drustava DIV grupe i Brodosplit*

(e) Clanak 20. Op¢ée obveze mijenja se dodavanjem sljedeceg:

»20.17 Racun pri¢uve za otplatu duga Racun pricuve za otplatu duga predstavlja gotovinski polog
posebne namjene zaloZen u korist Pov;eremka instrumenta osiguranja za racun Izvornih zajmodavaca.

Povjerenik linije financiranja moZe povuci bilo koji dio Raduna priuve za otplatu duga, prema viastitom
nahodenju, za pladanje bilo koje obveze koja je tada dospjela prema ovom Ugovoru i Dokumentima o
financiranju. Takva poviaenja od strane.Povjerenika linije financiranja mogu se izvrsiti bez zahtjeva za
bilo kakvu. suglasnost ili slanja obavijesti Zajmopriméu, pod’ uv;etom da ¢e Povjerenik linije fi inanciranja
dostaviti Zajmoprimcu u roku od pet (5) Radnih dana nakon izvrsenja bilo kakvog povlacen/a s:Racuna
pricuve za otplatu-duga obavijest o izvréeriomn poviaéenju i o obvezi na koju je izvrseno povlacenje
primijenjeno te, ako je primjenjivo, da j& stanje na Racunu pricuve za otplatu duga manje od potrebnog
iznosa.

Ako Povjerenik Iinije financiranja primijenii bilo koji dio Racuna priuve za otplatu duga za platanje.bilo
koje dosp/ele obveze prema ovom Ugovoru i Dokumentima o fi inanciranju, Zajmoprimac mora poloZiti
dovoljan iznos u novcu.kako bi na Racunu pri¢uve za otplatu duga bio iznos koji je potreban za dinamiku
opisanu u &lanku 1. Krsenje ove obveze od strane Zajmoprifca predstavija Dogadaj kojim je Ugovor
prekrien.

Bez obzira na gore navedeno, Zajmoprimac priznaje i potvrduje da je njegova obveza placanja potrebnih
obveza-prema ovom Ugovoru i Dokumentima o financiranju apsolutna i bezuv;etna te da ne ovisi o
dovoljnom iznasu- depOZIta na Racunu priéuve za otplatu duga koji je: dostupan zZa plaéanje bilo koje
Obveze, i niSta u ovom Ugovoru se nece tumaditi kao negiranje ili mijerijanje apsolutne i bézuvjetne




-obveze Zajmoprimca da plati obveze u skladu s odredbama i uvjetima ovog Ugovora i Dokumenata o
financiranju. _ '

Zajmoprimac ¢e Povjereniku linije financiranja pruziti zadovoljavajuce dokaze da je na Racun pricuve
za otplatu duga i potpunosti upladen potreban iznos."

) Clanak 20.8 Instrument osiguranja, toc¢ka (e) izmijenit ¢e se brisanjem te tocke u cijelosti i
umetanjem sliedeceq:

sZajmoprimac se obvezu;e te ¢e osigurati da ce jamstvo izdano u korist VTB Banke u .iznosu od
:50.000.000,00 EUR s primjenjivom kamatnom stopom biti raskinuto te da ¢e se sve.zaduZnice i ostala
zaloZena imovina kao osiguranje trazb/na koju je Zajmopnmac osigurao u vezi s ovim jamstvom vratiti

Za/mopnmcu teda Ge. ako je primjenjivo, biti odjavijena iz bilo kojeg relevantnog registra, najkasnije do
“15. veljace 2021 “

Ja, Dr. Hedi Varady, iz Zagreba, Milana Ogrizovi¢a 5, stalni sudski tumaé za engleskii i madarski Jezik, postavljena-
od: strane Zupanijskog suda Grada Zagreba, riéSenjem broj: 48u-1568/2019 od 16. prosinca 2019., ovim
poturdujem da ovaj prijevod u potpunosti odgovara izvornikis na engleskom jeziku.

Broj ovjere: 774 / 2022
U Zagrebu, 25. svibnja 2022.




. AMENDMENT AGREEMENT No. 1
o the Loan Agreement dated 08 November 2018

between
DIV Grupa d.0.0. {the: ,Borrower-}
o EUROPEAN BANK -
FOR RECONSTRUCTION AND DEVELOPMENT (the “EBRD"),
and
ADDIKO BANK d.d. (the “Addiko Bank”)
(iointly the “Original Lenders’)

ADDIKO BANK d.d. {the “Facility Agent™)

ADDIKO BANK d.d: {the “Security Agent")

18 May 2020




AMENDMENT AGREEMENT NO. 1 .
TO THE LOAN AGREEMENT DATED 8 NOVEMBER 2018

This.amendment agreement (this “Agteement”), dated 18 May 2020, is made by and between:

M

2

3

(4)

(5)

DIV Grupa d.o.o0. a limited. liability company organised and existing under the taws of Croatia,
registered with the court register of the commercial court in Zagreb under registration number
080127368, personal identification number’ 33890755814, having its registered seal at
Bobovica 10/A, 10430 Samobor, Republic of Croatia {ihe "Borrower"); and

ADDIKO BANK d.d., a bank duly established and existing under the laws of the Republic of
Croatia, with its registered address at Slavonska avenija 6. 10000 Zagreb, Republi¢ of Croalia,
registered with the court register of the commercial court.in Zagreb under registration number
080072083, personal identification number 14036333877 (the "Addiko"),"and

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT, an international
organisation formed by:treaty, with its registered address at One Exchange ‘Square, London
EC2A-2JN, United Kingdom ("EBRD") and

Addiko together with EBRD the “Original Lenders™

Addiko Bank d.d. a bank duly established and existing under the laws of 'the Republic of
Croatia, with its registered address at Slavonska avenija 6, 10000 Zagreb, Republic of Croatia,
registered with the court register of the commercial courl in Zagreb urider registration number
080072083, personal identification number 14036333877 (the “Facility Agent"); and

a bank duly established and existing under the laws of the Republic of Croatia, with its
registered address at Slavonska avenija 6, 10000 Zagreb, Republic of Croatia, registered with
the court register of the .commercial court in Zagreb under registration number 080072083,
personal identification number 1 4036333877 (the "Security. Agent™); and

WHEREAS:

(A)

The Borrower entered into a loan agreement dated 8 November 2018 as :amended by the

waiver letter agreement .daled 06 May 2019 (as amended, the "Loan Agreement”) with Original.
Lenders

(B) The Borrower and ‘Original Lenders’ wish to amend the Loan Agreement in cerain respects, on
and subject to the provisions of this Agreement:

NOW, THEREFORE, in consideration of the above, the parties hereto agree-as foliows:

Section 1. Definitions and Interpretation

(a)

In this Agreement:

"Amendments'"'mea_ns the améndments made or t:o be made pursuant {o Section 2 of this Agreement.

“Amended Agreement” means the Loan Agreement, as amended by this Agreement.
“Efféctive Date” has the meaning given in Section 3 of this Agreement.

“Loan Agreement® has the meaning given in Recital A.




‘(b)

B

g2

Terms defined in the Loan Agreement (whether directly or by reference to any other agreement

(
or instrument) shall, unless otherwise defined herein, have the same meaning in this Agreemernt. The

provisions of Section 1. 2 ‘of the Loan Agreeménit shall have effect as if set out in this Agreementin
full, on 2 mutatis mutandis basis.

(c)

The Loan‘.A'greém_ent‘and this-Agreement shall be read and-construed as a single document.

Section 2. Amendment and Continuify

(a)

With effect on and from the Effective Date, the Loan Agreement shall be amended by the

amendments set out in Schedule 1 to this-Agreement.

(b)

The provisions of the Loan Agreement shall, save as amended by this Agreement, continue in

futl force and effect.

(c)

“This Agreement shall constitute a “Finance Document’ for the purpose of the Loan Agreement.

Section 3. Effective Date

The Effective Date shall be the date of this Agreement.

Section 4. Representations and Warranties

@

(b)

‘The Borrower represents and warrants fo the Original Lenders as follows:

(1) It has all requisite power and authority, corporate or otherwise, to execute, deliver and
perform all.of its obligations under this Agreement and the Loan Agreement as amended by this
Agreement.

(2) it has taken all necessary action to authorise the execution,fdeliver'y and performance by
it of this Agreement and the Loan Agreement as amended by this Agreement.

(3) ~ This Agreementi has been duly executed and delivered by it-and this Agreement and the
Loan Agreement as amended by this Agreement constitute its valid and legally binding
obligations, enforceable against it in accordance with their respective terms:

(4)  All consents, authorisations and actions of .any kind necessary for the valid execution,
delivery and performance by it of this Agreemenl and for the valid performance of the Loan
Agreement as amended by this Agreement have been obtained-and are in full force and effect.

{(5) The execution and dehvery by it.of this Agreement and the performance by it of its
obligations' under this . Agreement and under the Loan Agréement as .amended by this

Agreement.do not require’ the consent or approval of any of'its creditors and will not: conflict

with or constitute a breach or default under or violate any provision of its Charter or any
agreement, law, rule, regulation, order, -writ, judgement, injunction, decree; determination or
award applicable o it.

Each of the repeating representations and warranties contained in Sections 17 of the Loan

Agreement shall be deemed to be repeated on the date of this Agreement as if made in connection
with the submission of a Disbursement request; by reference to the' facts and circumstances then
existing on the date of this Agreement, as if set out hereln infull, on a mutatis mutandis basis. .

(c)

The Borrower acknowledges that it has made the foregoing représentations and warranties with

the intention of inducing the Original Lenders to enter into this Agreement and that the Original
Lenders have entered into this Agreement on the basis of, and in full reliance on, each of such
representations and warranties.

M o>
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Améendment Fee

¥ The Borrower'shall pay to the Facility Agent an amendment fee of EUR.50,000 (fxfty thousand
Euros). Such fee shall be due and payable not later than ten Business Days afier the date’ ‘of this.
Agreement.

Se’ction 6. Miscellaneous

(a) Al references to “the Agreement” in the Loan Agreement and all reference to the. Loan
Agreement in all instruments and agreements executed thereunder shall refer to the Loan Agreement
as amended by this Agreement.

(b)  This Agreement and the documents referred 1o herein consutuie the entire - obllgatson of the
parties hereto with respect to the subject matter hereof and shall supersede any prior expressions of
intent or understandings with respect ta their subject matter.

(c) This Agreement may be executed in several counterparts, each -of which shall 'be,deemed an
original, but all of which together shall constitute one and the same agreement.

Section 7. Governing Law and Dispute Resolution
(a) This Agreement shall be.govemed by and construed in accordance with English law.

(b)  The provisions of Sections 8.03 (Notices), 8.10 (Privileges and Immun/tles of EBRD), 8.12
(Successors and Assigns; Third Party Righis) and 8.14 (Counterparrs) of the Loan. Agreement
are hereby incorporated by reference into this Agreement with the: intent that: such prowsrons
be applicable to this Agreement and the rights and obhgatjons of the parties hereto, as if set
forth herein in full, mutatis mutandis.

{c)  Nothing In this"Agreement shall be construed as a waiver, renunciation or othér modification of
any of the immunities, privileges or exemptions of EBRD accorded under theé Agreemerit
Establishing EBRD, intemational cohvention or any applicable law.

IN WITNESS WHEREOF the, Parlies ‘herelo, acting through their duly authorised representatives,
have caused this Agreement to be executed and delivered on the date first above written.




By GRUPAsoo.

By__ ‘ 10430 SAMOBOR, Bobovica 10/A
Name: Tomis Le/ ] Yel. 01 3377-000, Fax. 01 3376-155

Title: F2aiypeat . SUARTS, OIB: 33890755814

LENDERS

Addiko Bank d.d.
-{/‘“Z\i
By
Name:
Title:

By
Name:
Title:

EUROPEAN BANK FOR RECONSTRUGTION AND DEVELOPMENT

By
Name:
Title:

FACILITY AGENT

Addiko Bank d.d.
{7




SECURITY AGENT

Addiko Bank d.d.

i
|
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SCHEDULE 1

AMENDMENTS TO THE LLOAN AGREEMENT ;

“The Loan Agreement shall be amended as of ihe Effective Date as follows:

(a) Section 1 Definitions and Interpretations shall be amended by adding the following definitions

“Debt Service Reserve Account” fmeans a security cash deposit in the amount sufficient for
coverage of total obligations which will become due per each Interest Payment Dale, held by the
Security Agent over which the Borrower has granted lo the riginal Lenders a Lien pursuant to
the depositary Pledge ‘Agresment. ’ :

- The Borrower is obliged fo depasit amount sufficient for coverage’ of the loan instalment which
matures per 15 November 2020 as follows: ‘ :
(i) amount equal to EUR 1.000.000,00 has to be paid in at least untit 01 October-2020
(i) rest of the amount for coverage of loan insralmeht has fo bé paid in at least until 01 November
2020 .

For all instalments which mature after November 2020 the Borrower is ‘obliged to deposit the :
respective amount in full as’soon as possible, but in no event later than following: !
(i) amount equal to 33,33% of the next loan instalinent to be paid in at least 75 days before the g
next Interest Payment Date _

(i) -amount equal to'33,33% of the next loan instalment to be paid in at least 45 days before:the

hext Interest Payment Date B

(iti) amourit equal to 33,34% of the next loan instalment to be paid in.at least 1 5.days before'the

next Intere'st Payment Date.

it is expressly understood that the Debt Service Reserve Accquh( is not an advance payment of
any obligation arising out of this: Agreement and Einance Documents ‘and will be held. by the

Security Agent as security for the performance of the Borrower under this'Loan.Agreement.

“Debenture Note Brodosplit means edch of the debentures (Croatian:. zaduZnice) issued by the

Brodosplit d.d. in favour of the Security Agent.pursuant to the Croatiai Enforcement Act 2012, as

amended, and notarised as an‘enforceable deed by.a Croatian notary public, pursuant.to which’

the Borrower consents {0, seizure of its respective bank accounis and the transfer of the mories
Py so seized. directly to the Security Agent as-a security for repayment of the Loan and ariy interest,
default interest, fees, charges and additional payment obligations due by the: Borrower in’
‘accordance with this-Agreement, which ‘debentures shall be in form and substance satisfactory to
the Lenders.

{by Definition of the “Security Documents” under Section 1 of the Loan Agreement shall be

amended by adding under “(h) Debenture. Note Brodosplit”
{c) Section 6.1 Repayment of Tranche 1 -and Tranche 2Loan

Following unprecedented crisis caused. by outbreak of- covid-19 -pandemic and subsequent
sever négative impact on the global economy, the Lenders and the Bomrower, hereby, on an
exception basis, agree (o defer repayment of the loan principal due on the Repayment date
15 May 2020 to the: next repayment date schedule for 15 Noveinber 2020 as. per original
repayment schedule.

The Lenders and.the Borrower agree that all _in!e(esi and fees that are “due on 15 May 2020
are paid regulariy. The new Repayment Schedule is ifitroduced and is:presented below




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

repaid’

15 May 2019 9.09
15 November 2019 9.09.
15 May 2020 0% - repayment deferred due 1o covid-19 pandemic
15 November 2020 18.18
15 May 2021 9.09
15 November 2021 9.09
15 May 2022 9.09
15 November 2022 9.09
15 May 2023 9.09
15 November 2023 9.09
15 May 2024 9.10

(d) Section 184 Information: miscellaneous ‘shall be amended by adding the

“(i} reguiarly inform Facility Agent about all updates. regarding realisation of projects in the
Brodosplit_Group incliding information about new- contracts concluded wilh. the Borrower.
‘resulls of requested financings for shipbuilding coniracts and every olher important:
information relevant for business of companies DIV Grupa arnd Brodosplit”

(e) Section 20 General Undertakings shall be amended by adding the following:

“20.17 Debt Service Reserve Account Debl Service Reserve Account represents ‘a special purpose
cash deposit pledged in favour of the Security Agent for the benefit-of the Original Lenders. The
Facility Agent may withdraw any portion of the Debt Seivice Reserve Account, in its sole discretion,
for the payment of any obligation then past due under this Agreement and Finance documents. Such
withdrawals by the Facility Agent may be made wilhout the requirement of any consent by ér nolice t6
the Borrower, provided that the Facility Agent shall provide to Borrower, wilhin five (5) Business Days
after. any withdrawal from the Debt Service Reserrve Account is made; notice that such withdrawal
was made and the Obligation such withdrawal was applied to'and, if applicable, that the Debt Service
Reserve Accouint is then below the required amount.

Shoutd any portion.of Debt Service Reserve Accournt. be applied by the Facility Agent for the payment
of any overdue obligation under this Agréément and the Finance Documents, the Borrower must
deposit. a sufficient amount in cash to’ restoré the Debt Service Reserve’ Account to the amount
required with dynaimic &s it is defined within* Section 1. The Borrower’s breach of this' obligation shall
constitute an Event of Default, ‘

Natwithstanding the foregoing, Bomower recognizes and acknowledges that its obligation to pay
required obligations urider‘this Agreement and Firance Documents. are absolute and -unconditional
and if-is not dependent upon sufficient deposits in the Debt Service Reserve Accouni being available
to make payment on arly Obligation, and nothing herein shall be consfrued.to negate or modifly.the
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Borrower's absolute and unconditional-obligation to pay the obligations in accordance with the terms
and conditions of this Agreement and the Finance Documents. .

The Borrower will provide to the Facility Agent satisfactory evidence that the Debt Service Reserve
Account is fully funded in-the required amount.”

() Section 20.8.Security (¢} shall be amended by deleting such section in ils-entirely and inserting
in lieu thereof the following:

“The Borrower undertakes and shall-ensiire that the guarantee issued in favour of VTB Bank in
the amount of EUR 50.000.000,00. with applicable interest rate: shall be released -and all

debentures and othet.collalerals given by the Borrower in connection with this guarantee. returned

{o the Borrower and, if applicable, derégistered from any relevant registry, lalest by'75'Febmary
2021."










AMENDMENT AGREEMENT No. 2
to the Loan Agreement dated 98 November 2018

between
DIV Grupa d.c.0. (the ,,Borrower")
EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT (the “EBRD"),
and
ADDIKO BANK d.d. (the “Addiko Bank")
(jointly the “Original Lenders™)

ADDIKO BANK d.d. (the “Facility Agent”)

ADDIKO BANK d.d. (the “Security Agent”)

15 December 2020




AMENDMENT AGREEMENT NO. 2
TO THE LOAN AGREEMENT DATED 8 NOVEMBER 2018

This amendment agreement (this "Agreement”), dated 15 December 2020, is made by and between:

M

(2)

(3)

(4)

(5

DIV Grupa d.o.0. a limited liability company organised and existing under the laws of Croatia,
registered with the court register of the commercial court in Zagreb under registration humber
080127368, personal identification number 33880755814, having its registered seat at
Bobovica 10/A, 10430 Samobor, Republic of Croatia (the "Borrower"); and

ADDIKO BANK d.d., a bank duly established and existing under the laws of the Republic of
Croatia, with its registered address at Slavonska avenija 6, 10000 Zagreb, Republic of Croatia,
registered with the court register of the commercial court in Zagreb under registration number
080072083, personal identification number 14036333877 (the "Addike"}); and

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT, an international
organisation formed by treaty, with its registered address at One Exchange Square, London
EC2A 2N, United Kingdom ("EBRD") and

Addiko together with EBRD the “Original Lenders’

Addiko Bank d.d. a bank duly established and existing under the laws of the Republic of
Croatia, with its registered address at Slavonska avenija 6. 10000 Zagreb, Repubiic of Croatia,
registered with the court register of the commercial court in Zagreb under registration number
080072083, personal identification number 14036333877 (the "Facility Agent"); and

a bank duly established and existing under the laws of the Republic of Croatia, with its
registered address at Slavonska avenija 6, 1000C Zagreb, Republic of Croatia, registered with
the court register.of the commercial court in Zagreb under registration number 080072083.
personal identification number 14036333877 (the "Security Agent"), and

WHEREAS:

(A)

The Borrower entered into a loan agreement dated 8 November 2018 as amended by the

Waiver letter agreement dated 06 May 2019 and by Amendment Agreement No. 1 dated 18 May
2020 (as amended, the "L.oan Agreement"), with Original Lenders

(B} The Borrower and Original Lenders wish to amend the Loan Agreement in certain respects, on
and subject to the provisions of this Agreement.

NOW, THEREFORE, in consideration of the above, the parties hereto agree as follows:

Section 1. Definitions and Interpretation

(a)

In this Agreement:

"Amendments” means the amendments made or to be made pursuant to Section 2 of this Agreement.

“Amended Agreement” means the Loan Agreement, as amended by this Agreement.

“Effective Date” has the meaning given in Section 3 of this Agreement.

“Loan Agreement” has the meaning given in Recital A.




(b)  Terms defined in the Loan Agreement (whether directly or by reference to any other agreement
or instrument) shall, unless otherwise defined herein, have the same meaning in this Agreement. The
provisions of Section 1. 2 of the Loan Agreement shall have effect as if set out in this Agreement in
full, on a mutatis mutandis basis.

(c)  The Loan Agreement and this Agreement shall be read and construed as a single document.
Section 2. Amendment and Continuity

(@) With effect on and from the Effective Date, the Loan Agreement shall be amended by the
amendments set out in Schedule 1 to this Agreement.

(b}  The provisions of the Loan Agreement shall, save as amended by this Agreement, continue in
full force and effect.

(c)  This Agreement shall constitute a “Finance Document’ for the purpose of the Loan Agreement.
Section 3. Effective Date

The Effective Date shall be the date of this Agreement.

Section 4. Representations and Warranties
(a)  The Borrower represents and warrants to the Original Lenders as follows:

(1) It has all requisite power and authority, corporate or otherwise, to execute, deliver and
perform all of its obligations under this Agreement anc the Loan Agreement as amended by this
Agreement.

(2) It has taken all necessary action to authorise the execution, cdelivery and performance by
it of this Agreement and the Loan Agreement as amended by this Agreement.

(3) ThisAgreement Hés been duly executed and delivered by it and this Agreement and the
Loan Agreement as amended by this Agreement constitute its valid and legally binding
obligations, enforceable against it in accordance with their respective terms.

(4)  All consents, authorisations and actions of any kind necessary for the valid execution,
delivery and performance by it of this Agreement and for the valid performance of the Loan
Agreement as amended by this Agreement have been obtained and are in full force and effect.

(5)  The execution and delivery by it of this Agreement and the performance by it of its
obligations under this Agreement and under the Loan Agreement as amended by this
Agreement do not require the consent or approval of any of its creditors and will not conflict
with or constitute a breach or default under or violatetany pravision of its Charter or any
agreement, law, rule, regulation, order, writ, judgement, injunction, decree, delermination or
award applicable to it.

(b)  Each of the repeating representations and warranties contained in Sections 17 of the Loan
Agreement shall be deemed to be repeated on the date of this Agreement as if made in connection
with the submission of a Disbursement request, by reference to the facts and circumstances then
existing on the date of this Agreement, as if set out herein in full, on a mutatis mutandis basis.

{c)  The Borrower acknowledges that it has made the foregoing representations and warranties with

the intention of inducing the Original Lenders to enter into this Agreement and that the Original -
Lenders have entered into this Agreement on the basis of, and in full reliance on, each of such

representations and warranties.




Section 5. Miscellaneous

(a) Al references to “the Agreement’ in the Loan Agreement and all reference to the Loan
Agreement in all instruments and agreements executed thereunder shall refer to the Loan Agreement
as amended by this Agreement.

(b)  This Agreement and the documents referred lo herein constitute the entire obligation of the
parties hereto with respect to the subject matter hereof and shall supersede any prior expressions of
intent or uncderstandings with respect to their subject matter.

(c) This Agreement may be executed in several counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same agreement.

Section 6. Governing Law and Dispute Resolution
(a)  This Agreement shall be governed by and construed in accordance with English law.

(b)  The provisions of Sections 8.03 (Notices), 8.10 (FPrivileges and Immunities of EBRD), 8.12
(Successors and Assigns; Third Party Rights) and 8.14 (Counterparts) of the Loan Agreement
are hereby incorporated by reference into this Agreement with the intent that such provisions
be applicable to this Agreement and the rights and obligations of the parties hereto, as if set
forth herein in full, mutatis mutandis.

(c) Nothing in this Agreement shall be construed as a waiver, renunciation or other modification of
any of the immunities, privileges or exemptions of EBRD accorded under the Agreement
Establishing EBRD, international convention or any applicable law.

IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorised representatives,
have caused this Agreement to be executed and delivered on the date first above written.

B
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SCHEDULE 1

AMENDMENTS TO THE LOAN AGREEMENT

The Loan Agreement shall be amended as of the Effective Date as follows:

a)

Sectiocn 6.1 Repayment of Tranche 1 and Tranche 2 Loan

Following unprecedented crisis caused by outbreak of covid-19 pandemic and subsequent
sever negative impact on the global economy and with the Lenders acknowledging the fact
that the Borrower is currently working on preparation of the bridge-to-bond facility, proceeds
of which are to be used to repay the Lenders in full, the Lenders and the Borrower, hereby,
on an exception basis, agree to defer repayment of the loan principal due on the Repayment
date 16 November 2020 to the next repayment date schedule now for 15 January 2021,

The Lenders and the Borrower agree that all interest and fees that are due on 16 November 2020 are
to be paid before realization of loan principal deferral and in any event no later than by 15 December
2020. The new Repayment Schedule is introduced and is presented below

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

15 May 2019 8.09

15 November 2019 9.09

15 May 2020 0 - repayment deferred due to covid-19 pandemic

16 November 2020 0 - repayment deferred due to covid-19 pandemic
and preparation of refinancing by the Borrower

15 January 2021 18.18

15 May 2021 9.09

15 November 2021 9.09 %

15 May 2022 9.09

15 November 2022 8.09

15 May 2023 9.09

15 November 2023 9.09

15 May 2024 9.10




b) Section 18.4 infermation: miscelianeous shall be amended by adding the

“Borrower will deliver evidence in a form of signed Term Sheet with investors for bridge-to-bond
facility or in any other form acceptable to Lenders, by no later than 15 December 2020"
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UGOVOR O IZMJENAMA | DOPUNAMA BR. 2
za Ugovor o zajmu sklopljen 8. studenog 2018.

sklopljen izmedu

DIV Grupa d.o.0. {,,Zajmoprimac*)
EUROPSKA BANKA
ZA OBNOVU | RAZVOJ (,EBDR")
i

ADDIKO BANK D.D. {(,,Addiko Bank“)
(zajedno kao ,lzvorni- zajmodavci®)

ADDIKO BANK d.d. (,,Povjerenik linije financiranja“)

ADDIKO BANK d.d. (,,Povjerenik instrumenta osiguranja“)

15. prosinca 2020.




UGOVOR O IZMJENAMA | DOPUNAMA BR. 2
ZA UGOVOR O ZAJMU SKLOPLJEN 8. STUDENOG 2018.

Ovaj Ugovor o izmjenama i dopunama (,Ugovor”) skloplien je 15. prosinca 2020. godine izmedu:

(1

(4)

DIV Grupa d.o.0., drustvo s ogranicenom odgovorno$éu koje je osnovano i koje posluje
sukladno zakonima Republike Hrvatske, upisano u sudski registar Trgovackog suda u Zagrebu
pod matiénim brojem subjekta 080127368, osobni identifikacijski broj 33890755814, sa
sjedistem na adresi Bobovica 10/A., 10430 Samobor, Republika Hrvatska (,Zajmoprimac®),(2)
ADDIKO BANK D.D., banka koja je propisno osnovana i koja propisno posluje sukladno
zakonima Repubiike Hrvatske, sa sjedistem na adresi Slavonska avenija 6, 10000 Zagreb,
Republika Hrvatska, upisana u sudski registar Trgovackog suda u Zagrebu pod mati¢nim
brojem subjekta 080072083, osobni identifikacijski broj 14036333877 (,Addiko*); i '

EUROPSKA BANKA ZA OBNOVU | RAZVOJ, medunarodna organizacija osnovana
ugovorom, sa sjedistem na adresi One Exchange Square, London EC2A 2JN, Ujedinjena

Kraljevina (,EBOR");

od kojih su Addiko i EBDR zajedno ,izvorni zajmodavci“,

Addiko Bank d.d., banka koja je propismo osnovana i koja propisno posluje sukladno zakonima
Republike Hrvatske, sa sjeditem na adresi Slavonska avenija 6, 10000 Zagreb, Republika
Hrvatska, upisana u sudski registar Trgovackog suda u Zagrebu pod mati¢nim brojem subjekta
080072083, osobni identifikacijski broj 14036333877 (,Povjerenik linije financiranja“); i

banka koja je propismo osnovana i koja propisno posluje sukladno zakonima Republike
Hrvatske, sa sjedistem na adresi Slavonska avenija 6, 10000 Zagreb, Republika Hrvatska,
upisana u sudski registar Trgovatkog suda u Zagrebu pod maticnim brojem subjekta
080072083, osobni identifikacijski broj 14036333877 (,Povjerenik instrumenta osiguranja“) te

BUDUCI DA:

(A)

(B)

Zajmoprimac je sklopio Ugovor o zajmu 8. studenog 2018. kako je izmijenjen Ugovorom o
dopisu o odricanju od 6. svibnja 2019. te Ugovorom o izmjenama i dopunama br. 1 od 18. svibnja
2020. (s izmjenama i dopunama, ,Ugovor o zajmu®) s izvornim zajmodavcima.

Zajmoprimac i izvorni zajmodavci zele izmijeniti | dopuniti Ugovor o zajmu u odredenim
aspektima, u skladu s odredbama ovog Ugovora.

STOGA, imajuci u vidu gore navedeno, ugovara se kako slijedi:

Clanak 1. Definicije i tumaéenija

(@)

U ovom Ugovoru:

Jzmjene i dopune” znati izmjene i dopune koje su izvrSene ili ¢e se izvrsiti u skiadu s ¢lankom 2. ovog

Ugovora.

,Ugovor o izmjenama i dopunama" znagi Ugovor o zajmu, kako je izmijenjen i dopunjen ovim Ugovorom.

,Datum stupanja na snagu” ima znacenje navedeno u ¢lanku 3. ovog Ugovora.

.Ugovor o zajmu* ima znacenje navedeno u uvodnoj izjavi A.




(b) Pojmovi definirani u Ugovoru o zajmu (bilo izravno ili upu¢ivanjem na bilo koji drugi ugovor ili
instrument) imat ¢e, osim ako nije drugacije definirano, isto znacenje u ovom Ugovoru. Odredbe Clanka
1. 2 Ugovora o zajmu imaju u¢inak kao da su u cijelosti navedene u ovom Ugovoru, na mutatis mutandis
osnovi.

(c) Ugovor o zajmu i ovaj Ugovor ¢e se Eitati i tumaciti kao jedan dokument.

Clanak 2. Izmjene, dopune i kontinuitet

(a) Sa stupanjem na snagu na i od Datuma stupanja na snagu, Ugovor o zajmu bit ¢e izmijenjen i
dopunjen kako je navedeno u Prilogu 1. ovom Ugovoru.

(b) Odredbe Ugovora o zajmu, osim kako su izmijenjene i dopunjene ovim Ugovorom, ostaju u
potpunosti na snazi.

(c) Qvaj Ugovor predstavlja ,Dokument o financiranju” u svrhu Ugovora o zajmu.

Clanak 3. Datum stupanja na snagu

Datum stupanja na snagu bit ¢e datum sklapanja ovog Ugovora.

Clanak 4. Izjave i jamstva
(a) Zajmoprimac izjavljuje i jaméi lzvornim zajmodavcima kako slijedi:
)] Ima sva potrebna ovlastenja i ovlasti, korporativne ili druge, da izvrSava, isporuuje i

provodi sve svoje obveze prema ovom Ugovoru i Ugovoru o zajmu kako je izmijenjen i dopunjen
ovim Ugovorom.

(2) Poduzeo je sve potrebne radnje da odobri potpisivanje, isporuku i provedbu ovog
Ugovora i Ugovora o zajmu kako je izmijenjen i dopunjen ovim Ugovorom.

3) Ovaj Ugovor je propisno potpisao i isporucio, a ovaj Ugovor i Ugovor o zajmu kako je
izmijenjen i dopunjen ovim Ugovorom predstavijaju njegove valjane i pravno obvezujuce
obveze, koje se protiv njega mogu primijeniti u skladu s njihovim dotiénim uvjetima.

(4) Sve suglasnosti, oviastenja i radnje bilo koje vrste potrebne za valjano potpisivanje,
isporuku i provedbu ovog Ugovora i za valjano izvr§avanje Ugovora o zajmu izmijenjenog' i
dopunjenog ovim Ugovorom su pribavljene te su na punoj snazi.

(5) Za izvrenje i isporuku ovog Ugovora i izvr8avanje svojih obveza prema ovom Ugovoru
i Ugovoru o zajmu izmijenjenog i dopunjenog ovim Ugovorom nije potreban pristanak ili
odobrenije bilo kojeg od njegovih vjerovnika te ono nece biti u sukobu s ili predstavljati povredu
ili neispunjenie, ili krsiti bilo koju odredbu Povelje o osnivaniju ili bilo kojeg sporazuma, zakona,
pravila, uredbe, naloga, pisane naredbe, presude, zabrane, dekreta, odluke ili odobrenja koje
sé na njega primjenjuje.

(b) Svaka od izjava i jamstava koje se ponavljaju iz ¢lanka 17. Ugovora o zajmu smatrat ¢e se
ponovljenim na datum sklapanja ovog Ugovora kao da su dana u vezi s podnoSenjem zahtjeva za
Isplatu, pozivajuéi se na &injenice i okolnosti koje postoje na datum sklapanja ovog Ugovora, kao da je
ovdje u cijelosti navedeno, na mutatis mutandis osnovi.

(c) Zajmoprimac potvrduje da je dao gore navedene izjave i jamstva s namjerom da potakne
Izvorne zajmodavce da sklope ovaj Ugovor i da su Izvorni Zajmodavci sklopili ovaj Ugovor na temelju i
u potpunosti se oslanjaju¢i na te izjave i jamstva.




Clanak 5. Razno

(a) Sva upucivanja na ,Ugovor* u Ugovoru o zajmu i svako upugivanje na Ugovor o zajmu u svim
instrumentima i ugovorima sklopljenim prema njemu odnosit ¢e se na Ugovor o zajmu kako je izmijenjen
i dopunjen ovim Ugovorom.

(b) Ovaj Ugovor i dokumenti koji se spominju ovdje predstavljaju cjelokupnu obvezu strana u vezi
s predmetom ovog Ugovora i zamjenjuju sve prethodne izraze namjere ili dogovore u vezi s njihovim
predmetom.

(c) Ovaj Ugovor moze se sklopiti u vise primjeraka, od kojih se svaki smatra izvornikom, ali svi
zajedno &ine jedan te isti ugovor.

Clanak 7. Mjerodavno pravo i rjeSavanje sporova
(a) Ovaj Ugovor ¢e se regulirati i tumaditi u skladu s engleskim pravom.

(b) Odredbe ¢lanaka 8.03 (Obavijest), 8.10 (Poviastice i imuniteti EBOR-a), 8.12 (Sljednici i
primatelji ustupanja; prava trecih strana) i 8.14 (Primjerci) Ugovora o zajmu ovime se ukljucuju
u ovaj Ugovor s namjerom da se te odredbe primjenjuju na ovaj Ugovor te prava i obveze strana
u njemu, kao da su ovdje u cijelosti izlozene, mutatis mutandis.

(¢) Nista u ovom Ugovoru neée se tumaciti kao odustajanje, odricanje ili druga izmjena bilo kojeg
imuniteta, povlastica ili izuze¢ca EBOR-a dodijelienin Sporazumom o osnivanju EBOR-a,
medunarodnom konvencijom ili bilo kojim primjenjivim zakonom.

U POTVRDU TOGA, ugovorne su strane, djelujuci preko svojih propisno ovlasténih predstavnika,
potpisale ovaj Ugovor i isti isporucile na gore navedeni datum.




POTPISI
ZAJMOPRIMAC
DIV GRUPA d.o.0.
Potpisao <neditki potpis>  F3EY (354 L8 son
Ime ! pr ezime. 10430 SAMDBOR, Bobovica 1004
Funkeija: Tol. 0% 3377000, Fax. G 337636
3 33890758814

ZAJMODAVCI

Addiko Bank d.d.

Potpisao <neitki potpis>
Ime i prezime: DAVID SUMIC
Funkcija: RUKOVODITELY, VELIKI POSLOVNI SUBJEKTI I <neditko>

Potpisao <necitki potpis> .
Ime i prezime: ALEKSANDRA BARISIC
Funkcija: RUKOVODITELF, POSLOVNI SUBJEKTI

EUROPSKA BANKA ZA OBNOVU | RAZVOJ
<zZig>
Raquel Fernandez Romero

Glavna rukovoditeljica portfelja
Odjel za upravljanje operacijama

Potpisao <necitki potpis>
Ime i prezime:
Funkcija:

POVJERENIK LINIJE FINANCIRANJA

Addiko Bank d.d.

Potpisao <neditki potpis> .
Ime i prezime: QAVID SUMIC
Funkcija: RUKOVODITEL] <necitko>

Potpisao <neitki potpis>
Ime i prezime: ALEKSANDRA BARISIC
Funkcija: RUKOVODITELY, POSLOVNT SUBIEKTI




POVJERENIK INSTRUMENTA OSIGURANJA

Potpisao <necitki potpis>
Ime i prezime; DAVID SUMIC
Funkcija: RUKOVODITELJ <necitko>

Potpisao <neditki potpis>
Ime i prezime: ALEKSANDRA BARISIC
Funkcija: RUKOVODITELY, POSLOVVI SUBJEKTI




PRILOG 1.

IZMJENE | DOPUNE UGOVORA O ZAJMU

Ugovor o zajmu bit ¢e izmijenjen i dopunjen danom stupanja na snagu kako slijedi:

a) Clanak 6.1. Otplata Zajma 1. trande i Zajma 2. trande

Nakon nevidene krize uzrokovane izbijanjem pandemije bolesti Covid-19 i naknadnim ozbiljnim
negativnim utjecajem na globalno gospodarstvo uz priznavanje Zajmodavaca da Zajmoprimac
trenutno radi na pripremi instrumenta za premos$civanje u odekivanju izdavanja obveznica,
primitci od kojeg ¢e se koristiti kako bi u cijelosti otplatio dug prema Zajmodavcima, a
Zajmodaveci i Zajmoprimac ovime su iznimno suglasni da ¢e odgoditi otplatu glavnice zajma koja
dospijeva na datum Otplate 16. studenog 2020. do sliededeg datuma otplate koji je sada 15.

sijeénja 2021. godine.

Zajmodavci | Zajmoprimac su suglasni da ¢e se sve kamate i naknade koje dospijevaju 16. studenog
2020. godine platiti prije realizacije odgode glavnice kredita, a u svakom slucaju najkasnije do 15.
prosinca 2020. Uveden je novi Terminski plan otplate koji je predstavijen u nastavku

Datum otplate

15. svibnja 2019.

15. studenog 2019.

15. svibnja 2020.

16. studenog 2020.

15. sije¢nja 2021.

15. svibnja 2021,

15. studenog 2021.

15. svibnja 2022.

15. studenog 2022.

15. svibnja 2023.

15. studenog 2023.

15. svibnja 2024.

Postotak isplacene glavnice Zajma 1. tranSe i isplacene
glavnice Zajma 2. tran$e koji se treba otplatiti

9,09
9,09
0 - otplata je odgodena zbog pandemije bolesti Covid-19

0 - otplata je odgodena zbog pandemije bolesti Covid-19 i
priprema za refinanciranje Zajmoprimca

18,18
9,09
9,09
9,09
9,09
9,09
9,09

9,10




(b) Clanak 18.4 Informacije: razno mijenja se dodavanjem

.Zajmoprimac ¢e dostaviti dokaze u obliku polpisanog Lista uvjeta s ulagacima za instrument za
premoséivanje u ocekivanju izdavanja obveznica ili u bilo kojem drugom obliku prihvatljivom
Zajmodavcima najkasnije do 15. prosinca 2020."

Ja, Dr. Hedi Varady, iz Zagreba, Milana Ogrizoviéa 5, stalni sudski tumac za engleski i madarski jezik, postavljena
od strane Zupanijskog suda Grada Zagreba, rjeSenjem broj: 4Su-1568/2019 od 16. prosinca 2019., ovim
potvrdujem da ovaj prijevod u potpunosti odgovara izvorniku na engleskom jeziku.

Broj ovjere: 775 / 2022
U Zagrebu, 25. svibnja 2022.




AMENDMENT AGREEMENT No. 2
to the Loan Agreement dated 08 November 2018

between
DIV Grupa d.o.0. (the ,Borrower"}
_ EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT {the “EBRD"),
and
ADDIKO BANK d.d. {the “Addiko Bank”)
(jointly the "Original Lenders")

ADDIKO BANK d.d. (the "Facility Agent”)

ADDIKO BANK d.d. {the “Security Agent"”)

15 December 2020




AMENDMENT AGREEMENT NO. 2
TO THE LOAN AGREEMENT DATED 8 NOVEMBER 2018

This amendment agreement (this "Agreement”), dated 15 December 2020, is made by and between:

M

)

3

(4)

(5)

DIV Grupa d.o.0. 2 limited liability company organised and existing under the laws of Croatia,
registered with the court register of the commercial court in Zagreb under registration number
080127368, personal identification number 33830755814, having its reyistered seat at
Rabovica 10/A, 10430 Samohor, Republic of Croatia (the "Borrower"); and

ADDIKO BANK d.d.. a bank duly established and existing under the laws of the Republic of
Croatia, with its registered address at Slavonska avenija 6, 10000 Zagreb, Republic of Croatia,
registered with the court register of the commercial court in Zagreb under registration number
080072083, persenal identification number 14036333877 (the "Addikc"); and

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT, an international
organisation formed by treaty, with its registered address at One Exchange Square, London
EC2A 2JN, United Kingdom ("EBRD") and

Addiko together with EBRD the "Original Lenders”

Addiko Bank d.d. a bank duly established and existing under the laws of the Republic cf
Croatia, with its registered address at Stavonska avenija 8, 10000 Zagreb, Republic of Croatia,
registered with the court register of the commercial court in Zagreb under registration number
080072083, personal identification number 14036333877 (the “Facility Agent"); and

a bank duly established and existing under the laws of the Republic of Croatia, with its
registered address at Slavonska avenija 6, 10000 Zagreb, Republic of Croatia, registered with
the court register.of the commercial court in Zagreb under registration number 080072083,
persenal identification number 14036333877 (the "Security Agent™); and

WHEREAS:

(A)

The Borrower entered into a loan agreement dated 8 November 2018 as amended by the

Waiver letter agreement dated 08 May 2019 and by Amendment Agreement No. 1 dated 18 May
2020 (as amended, the "Loan Agreement”), with Original Lenders

(B} The Borrower and Original Lenders wish tc amend the Loan Agreement in certain respects, on
and subject to the provisions of this Agreement.

NOW, THEREFORE, in consideration of the above, the parties f;greto agree as follows:

Section 1. Definitions and Interpretation

(a)

In this Agreement:

‘Amendments” means the amendments made or to be made pursuant to Section 2 of this Agreement.

‘Amended Agreement” means the Loan Agreement, as amended by this Agreement.

“Effective Date” has the meaning given in Section: 3 of this Agreement.

“Loan Agreement” has the meaning given in Recital A.




(b}  Terms defined in the Loan Agreement (whether directly ¢r by reference to any other agreement
or instrument) shall, unless otherwise defined herain, have the saine meaning in this Agreement. The
provisions of Section 1. 2 of the Loan Agreement shall have effect as if set out in this Agreement in
full, on a mutatis mutandis basis.

(c)  The Loan Agreement and this Agreement shall be read and construed as a single document.
Section 2. Amendment and Continuity

(&) With effect on and from the Effective Date, the Loan Agreement shall be amended by the
amendments set out in Schedule 1 to this Agreement.

(b)  The provisions of the Loan Agreement shall, save as amended by this Agreement, centinue in
full force and effect.

(c)  This Agreement shall constitute a “Finance Document” for the purpose of the Lcan Agreement.
Section 3. Effective Date

The Effective Date shzl be the date of this Agreement.

Section 4. Representations and Warranties
(a) The Borrower represents and warrants to the Original Lenders as follows:

(1) ¥ has all requisite power and authority, corporate or atherwise, to execute, deliver and
perform ali of its obligations under this Agreement and the Loan Agreement as amended by this
Agreement,

(2) Iithas taken all necessary action to authorise the execution, delivery and performance by
it of this Agreement and the Loan Agreement as amended by this Agreement.

(3) This Agreement has been duly executed and delivered by it and this Agreement and the
Loan Agreement as amended by this Agreement constitute its valid and legally binding
obligations, enforceable against it in accordance with their respective terms.

(4) Al consents, authorisations and actions of any kind necessary for the valid execution,
delivery and performance by it of this Agreement and for the valid performance of the Loan
Agreement as amended by this Agreement have been abtained and are in full force and effect.

() The execution and delivery by it of this Agreement and the performance by it of its
obligations under this Agreement and under the Loan Agreemerit as amended by this
Agreement do not require the consent or approval of any of its creditors and will not conflict
with or constitute a breach or default under or violatetany provision of its Charter or any
agreement, faw, rule, reguiation, order, writ, judgement, injunction, decree, determination or
award applicable to it.

(b} Each of the repeating representations and warranties contained in Sections 17 of the Loan
Agreement shall be deemed to be repeated on the date of this Agreement as if made in connection
with the submission of a Disbursement request, by reference to the facts and circumstances then
existing cn the date of this Agreement, as if set aut herein in full, on a mutatis mutandis basis.

{c)  The Borrower acknowledges that it has made the foregoing representations and warranties with
the intertion of inducing the Original Lenders to enter into this Agreement and that the Original
Lenders have entered into this Agreement on the basis of, and in full reliance on, each of such
representations and warranties.




Section 5. Miscellaneous

(a) All references to “the Agreement’ in the Loan Agreement and all reference to the Loan
Agreement in all instruments and agreements executed thereunder shail refer to the Loan Agreement
as amended by this Agreement.

{b) This Agreement and the documents referred to herein constitute the entire obligation of the
parties hereto with respect to the subject matier hereof and shali supersede any prior expressions of
intent or understandings with respect to their subject matter.

{c)  This Agreement may be executed in severai counterparts, each of which shail be déemed an
original, but all of which together shall constitute one and the same agreement.

Section 6. Governing Law and Dispute Resolution
MR (a) This Agreement shall be governed by and construed in accordance with English law.

{b)  The provisions of Sections 8.03 (Notices), 8.10 (Privileges and immunities of EBRD), 8.12
(Successors and Assigns: Third Party. Rights) and 8.14 (Counterparts) of the Loan Agreement
are hereby incorporated by reference into this Agreement with the intent that such provisions
be applicable to this Agreement and the rights and obligations of the parties hereto, as if set
forth herein in fuli, mutatis mutandis.

{c) Nothing in this Agreement shall be construed as a waiver, renunciation or other modification of
any of the immunities, privileges or exemptions of EBRD accorded under the Agreement
Establishing EBRD, international convention or any applicable law.

IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorised representatives,
have caused this Agreement to be executed and delivered on the date first above written.

RN
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SCHEDULE 1
AMENDMENTS TO THE LOAN AGREEMENT

The Loan Agreement shall be amended as of the Effective Date as follows:
a) Section 6.1 Repayment of Tranche 1 and Tranche 2 Loan

Following unprecedanted crisis caused by outbreak of covid-19 pandemic and subsequent
sever negative impacl on the global economy and with the Lenders acknowiedging the fact
that the Borrower is currently working on preparation of the bridge-to-bond facility, proceeds
of which are to be used to repay the Landers in full, the Lendars and the Borrower, hereby,
on an exception basis, agree to defer repayment of the loan principal due on the Repayment
date 16 November 2020 to ihe next repayment date schedule naw for 15 Jandary 2021,

The Lenders and the Borrower agree that all interest and fees that are due on 16 November 2020 are
to be paid before realization of loan principal deferral and in any event no later than by 15 December
2020. The new Repayment Schedule is infroduced and is presented beiow ’

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

15 May 2019 8.09

18 November 2019 2.09

15 .May 2020 0 - repayment deferred due o covid-19 pandemic

16 November 2020 0 - repayment deferred due o covid-19 pandemic
and preparation of refinancing by the Borrower

15 January 2021 18.18

15 May 2021 8.09

15 November 2021 8.08 &

15 May 2022 9.08

15 Novemnbér 2022 8.09

15 May 2023 5.09

15 November 2023 9.09

15 May 2024 8.10

6
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b) Section 18.4 Information: miscellansous shali be amended by adding the

‘Borrower will deliver evidence in a form of signed Term Sheet with investors for bridge-to-bond
facility or in.any other form acceptable to Lenders, by no later than 15 December 2020”
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Obrazac zaduznice — stranica 1.

ZADUZNICA
Duznik: Tvrtka ili skracena tvrtka/naziviime i prezime: BRODOSPLIT d.d.
Sjediste/mjesto i adresa: Split, Put Supavla 21
OIB: 18556905592
DAJE SUGLASNOST

da se radi naplate trazbine Vjerovnika: Tvrtka ili skracena tvrtka/naziviime i prezime: Addiko Bank d.d. P
Sjediste/mjesto i adresa: Zagreb, Slavonska avenija 6

QIB: 14036333877

u iznosu glavnice od:" 30.000.000,00 EUR (trideset milijuna eura);

uvedano za’: redovnu kamatu koja je promjenjiva sukladno Ugovoru o kreditu od dana 8. studenog 2018. godine
(engl. Loan Agreement) ("Ugovor o kreditu"), a koja na dan izdavanja ove isprave iznosi Sestomjesecni
EURIBOR uvecan za marzu do najvise 4,0 (eftiricijelanula) postotna boda godisnje i Obvezni trosak (engleski:
Mandatory Cost) obracunat u skladu s Ugovorom o kreditu;

te sa zateznom kamatom po stopi od:* 2,0 (slovima: dvacijelanula) postotna boda, godiSnje, iznad primjenjive
kamatne marze, te uvecano za troskove financiranja u skladu s odredbama Ugovora o kreditu, odnosno po stopi
koju odredi Kreditni agent (engl. Facility Agent) u skladu s odredbama Ugovora o kreditu

a koja tece od dana dospijeca odredenog od strane vjerovnika prilikom podnosenja zaduZnice na naplatu, do
namirenja, zaplijene svi raduni koje ima kod banaka te da se novac s tih racuna, u skladu s izjavom sadrzanom u
ovoj zaduznici, ispladuje vjerovniku. - -
Vjerovnik je oviadten sam odrediti opseg ili vrijeme ispunjenja traZbine prilikom podnoSenja zaduZnice na naplatu,
odnosno u prijediogu za provedbu ovrhe ili prijediogu za ovrhu.
Ova zaduznica izdaje se u jednom primjerku i ima uginak rjeSenja o ovrsi kojim se zaplienjuje trazbina po racunu i
prenosi na ovrhovoditelja po proteku roka od 60 dana od dana kada je isprava dostavijena Financijskoj agenciji (u
daljnjem tekstu: Agencija), ako Agencija u tom roku ne zaprimi drukciju odluku suda.
Na ovoj zaduznici ili u dodatnim ispravama uz ovu zaduznicu, istodobno kad i duznik ili naknadno, obvezu prema
vjerovniku mogu preuzeti i druge osobe u svojstvu jamaca plataca, davanjem pisane izjave koja je po svojem
sadrzaju i obliku ista s izjavom duzZnika.
Ovu zaduZnicu Agenciji dostavlja vierovnik u izvorniku s ugincima dostave sudskog rieSenja o ovrsi izravno, putem
davatelja postanskih usluga preporucenom postanskom posifjkom s povratnicom neposrednom dostavom ili preko
javnog biljeznika.
Vijerovnik moZe svoja prava iz ove zaduznice prenositi ispravom na kojoj je javno ovjerovijen njegov potpis na druge
osabe, koje u tom sluéaju stjetu prava koja je po ovoj zaduZnici imao vjerovnik. -
Na temelju isprava iz &lanka 214. stavak 1. i 2. Ovrénog zakona, vierovnik moZe po svom izboru zahtijevati na naéin
propisan Ovrsnim zakonom od Agencie naplatu svoje trazbine od duznika ifi jamaca plataca, ili i od duznika i
jamaca plataca.-
Vjerovnik moze od Agencije zahtijevati da mu vrati ovu zaduZnicu ako njegova trazbina nije u cijelosti namirena.
U tom ¢ée slugaju Agencija naznaciti na ovoj zaduZnici iznos troskova, kamata i glavnice koji je naplacen. Ako je
vjerovnik u cijelosti namirio svoju traZbinu prema ispravi iz &lanka 214. stavak 1.i 2. Ovrdnog zakona, Agencija ¢e
obavijestiti o tome duznika ili jamca platca i na njegov mu je zahtjev predati. -
Isprave iz &lanka 214. stavka 1. i 2. Ovrénog zakona imaju svojstvo ovrSnih isprava na temelju kojih 'se moze traZiti
ovrha protiv duznika ili jamaca plataca na drugim predmetima ovrhe.
Duznik odnosno jamac platac je suglasan i pristaje da mu javni biljeznik, nakon potvrde, izda izvornik ove
zaduZnice u skladu s odredbom ¢lanka 50. stavak 2. Zakona o javnom biljezniStvu (»Narodne novine«78/93.,
29/94., 162/98., 16/07., 75/09., 120/16.).

Mijesto |datum izdavanja Potpis dyzn

Zagreb, 18.05.2020.

Napomena: Iznos trazbine upisuje se slovima i brojevima. Ostali brojevi | datumi upisuju se samo brojevima. Rodeno ime i
datum rodenja se ne upisuju. Prazna mjesta u tekstu nije potrebno popuniti crtama.

* Upisati trazbinu u kunama ili u kunama uz valutnu kiauzulu ili u stranoj valuti, brojkom i slovima.
? Upisati ugovomne kamate i ostale sporedne traZbine ako ih ima, ili upisati rijeZi ;bez uveéanja®

3 Upisati stopu zatezne kamate




Obrazac zaduznice — stranica 2.
Jamac platac: Tvrtka ili skraéena tvrtka/naziv/ime i prezime: .

Sjediste/mjesto i adresa:

oiB:

DAJE SUGLASNOST .
da se radi naplate trazbine vjerovnika iz ove zaduZnice zaplijene svi mgji racuni kod banaka te da se hovac s tih
ra¢una, u skladu s mojom izjavom sadrzanom u ovoj zaduZnici, isplacuje vjerovniku.

Mjesto i datum izdavanja: Potpis jamca platca:

Jamac platac: Tvrtka ili skracena tvrtka/naziviime i prezime:

Sjediste/mjesto i adresa:

OlB:_

DAJE SUGLASNOST
da se radi naplate trazbine vjerovnika_iz_ove.zaduZnice.zaplijiene-svi-moji-racuni-kod-banaka-te-da-se-novac-s-tih

racuna, u skladu s mojom izjavom sadrzanom u ovoj zaduznici, isplacuje vjerovniku.

Mjesto i datum izdavanja: Potpis jamca platca:

T

Jamac platac: Tvrtka ili skracena tvrtka/naziv/ime i prezime: %

Sjediste/mjesto i adresa:

OIB:

DAJE SUGLASNOST
da se radi naplate trazbine vjerovnika iz ove zaduZnice zaplijene svi moji racuni kod banaka te da se novac s tih
racuna, u skladu s mojom izjavom sadrzanom u ovoj zaduznici, isplacuje vjerovniku.

Mijesto i datum izdavanja: Potpis jamca platca:




REPUBLIKA HRVATSKA
Javni biljeZnik Obrazac zaduznice - stranica 3.
1lija Sari¢
Split, Hrvatske bratske zajednice 3a

Poslovni broj: OV-2048/2020
Ja, javni biljeznik Ilija Sarié, Split, Hrvatske bratske zajednice 3a, potvrdujem da je stranka:

BRODOSPLIT d.d. , MBS 060175040, OIB 18556905592, Split, PUT SUPAVLA 21, zastupano po
predsjedniku uprave TOMISLAV DEBELJAK, OIB 09971916975, BREGANA, VLADIMIRA
NAZORA 32, &iju sam istovjetnost utvrdio uvidom u osobnu iskaznicu br. 114664409 PP Samobor,
ovlastenje za zastupanje utvrdeno je uvidom u sudski registar elektronickim putem na danasnji dan,
kao duznik

podnijela prednju privatnu ispravu: ZADUZNICA od 18.05.2020.§6d. na potvrdu.

Potvrdujem da sam prednju privatnu ispravu ispitao i utvrdio da ona po svom obliku odgovara
propisima o javnobiljenikim ispravama, a po svom sadrZaju propisima o sadrZaju ovrSnog
javnobiljeznickog akta. )

Sudioniku pravnog posla sam ispravu progitao te ga upozorio da potvrdena privatna isprava ima
snagu ovr¥nog javnobiljeznickog akta. Sudionik izjavljuje da prihvaca pravne posljedice koje iz toga
proizlaze za njega i da to odgovara njegovoj volji.

Javnobiljeznitka nagrada zaradunata po ¢l. 7. Prayi}ifika on ‘ a i naknadi troskova javnih
’ Y u iznosu od 125,00 kn.

Split, 20.05.2020.

2a javnog biljeznika
Javniobiljeinicia prisjednile
Matijana Paradzik
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Addiko Bank

Naziv duznika:
OIB:

Naziv zaloznog duZznika:
oIB:

Naziv:
OIB:

Zagreb, 07.06.2022

IZVADAK IZ POSLOVNIH KNJIGA

DIV GRUPA D.O.O.
33890755814

TOMISLAV DEBELJAK
9971916975

BRODOSPLIT D.D.
18556905592

20.05.2022

5.000.000,00 2.222,22 0,00 101.111,11 0,00 0.00 5.103.333,33
14400041
37.758.855,00 16.781,70 0,00 763.567,95 0,00 0,00f 38.539.204,65
3.426.655,18 1.522,97 871.496,66 86.918,18 0,00 0,00 4.386.592,99
27000000
UG 30 MIL EUR 25.877.315,22 11.501,12] 6.581.343,20 656.386,19 0,00 0.00| 33.126.545,73
08.11.2018
3.426.655,18 1.522,97 871.496,66 86.918,18 1.306,70 0.00 4.387.899,69
27200000 :
25.877.315,22 11.501,12| 6.581.343,20 656.386,19 9.867,90 0.00{ 33.136.413,63
1.234.004,49 548,46 313.843,43 31.300,93 459,10 0.00 1.580.156,41
27200001
9.318.919,32 4.141,84| 2.370.073,71 236.377,46 3.467,02 0,00 11.932.979,35

Addiko Bgrtk d.d,, Slayonska a
Slavonska avenija 6 ® HR-10000 Zagreb ¢ Hrvatska

ddlko Bank

Info-telefon: 0800 14 14 « Telefon: +385 1 6030 000 * Telefaks: +38S 1 6007 000 ¢ info.hr@addiko.com « www.addiko.hr

Banka je upisana u registar Trgovackog suda u Zagrebu * MBS: 080072083 * MB: 1198947 « OIB: 14036333877 « PDV broj: HR14036333877

Racun Banke - IBAN: HR60 2500 0091 0000 0001 3 otvoren kod Hrvatske narodne banke, Trg hrvatskih velikana 3, Zagreb  SWIFT/BIC: HAABHR22

Upisani temeljni kapital: 2.558.898.150,00 HRK. Temeljni kapital upla¢en u cijelosti. Ukupno izdano 1.248.243 dionica nominalne vrijednosti 2.050,00 HRK.
Uprava banke: Mario Ziek, predsjednik Uprave; Ivan Jandri¢, &lan; Dubravko-Ante Mlikoti¢, Clan

Predsjednik Nadzornog odbora: Herbert Juranek



Addiko Bonk

Zagreb, 25.05.2022

IZVADAK IZ POSLOVNIH KNJIGA

Naziv duZnika: DIV GRUPA D.O.0.
QIB: 33890755814
Naziv zaloznog duznika: TOMISLAV DEBELJAK
OIB: 9971916975
Naziv: BRODOSPLIT D.D.
oIB: 18556905592
Datum: 25.05.2022
5..000.000,00 106.111,11 0,00 0,00 5.106.111,11
14400041
37.784.630,00 801.873,81 0,00 0,00 38.586.503,81
4.298.151,84 90.344,84 1.289,34 0,00 4.389.786,02
27000000
UG 30 MIL EUR 32.480.815,39 682.729,27 9.743,45 0,00 33.173.288, 11
08.11.2018 4.298.151,84 90.344,84 2.101,80 0,00 4.390.598,48
27200000
32.480.815,39 682.729,27 15.883,15 0,00 33.179.427,81
1.547.847,92 32.536,20 751,08 0,00 1.581.135,20
27200001 -
11.696.972,19 245.873,66 5.675,86 © 0,00 11.948.521,71

Iskazani iznos trazbine uvedava se od dana dospijeca trazbine za obradunatu zateznu kamatu utvrdenu

Ugovorom.,

Addiko Bank d.d.
2 77 fodilko Bank
} 7/( 5 aliv Bank d.d., Slavonska ave fir-10000 Zagich 4.
Stavanska avenija 6 ¢ HR-10000 Z{reb s Hrvatska /-/

info-telefon: 0800 14 14 « Telefon: +385 1 6030 000 ¢ Telefaks: +385 1 6007 000 « info.hr@addiko.com » www.addiko.hr

Banka je upisana u registar Trgovackog suda u Zagrebu = MBS: 080072083 + M8: 1198947 « OIB: 14036333877 « POV broj: HR14036333877

Racun Banke - {BAN: HR60 2500 0091 0000 0001 3 otvoren kod Hrvatske narodne banke, Trg hrvatskih velikana 3, Zagreb « SWIFT/BIC: HAABHR22

Uuisani temeljni kapital: 2.558.898.150,00 HAX. Temeljn! kapltal upladen u cijelosti. Ukupno izdanc 1.248,243 dionica nominaine vrijednost! 2.050,00 HRK.
Uprava banke: Marlo 2iiek, predsjednik Uprave; Ivan Jandrié, ¢lan; Dubravko-Ante Mlikoti¢, élan

Predsjednik Nadzornog aedbora: Herbert Juranek
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