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Poslovni broj spisa 1. St-503/2017

PRIJAVA TRAZBINE VIEROVNIKA U PREDSTECAJNOM POSTUPKU

PODACI O VJEROVNIKU:

Ime i prezime / tvrtka ili naziv
OTAGO Beteiligungsgesellschaft mbH
OIB: 48235850947

Adresa / sjediste

Meierottostrasse 1

10719 BERLIN

NJEMACKA

PODACI O DUZNIKU:

Ime i prezime / tvrtka ili naziv

EUROPSKI OBALNI AVIOPRIJEVOZNIK d.o.0.
OIB: 24689759592

Adresa / sjediste

Put Divulja 7

21217 KASTEL STAFILIC

PODACI O TRAZBINI:

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

Aneks IIT Dioni¢arskog sporazuma od 18.6.2015.
Iznos dospjele trazbine / (kn)




Glavnica 1.135.096,25 (kn)

Kamate 107.913,29 (kn)
Iznos trazbine koja dospijeva nakon otvaranja predsteajnog postupka 1.243.009,54 (kn)

Dokaz o postojanju traZbine (npr. radun, izvadak iz poslovnih knjiga)
obavijest o priljevu od 17.6.2015. i 1.7.2015 pribavljen aod duznika

Vjerovnik raspolaZe ovr§nom ispravom DA / NE za iznos (kn)

Naziv ovrsne isprave

PODACI O RAZLUCNOM PRAVU:
Pravna osnova razluénog prava

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

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

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

PODACI O IZLUCNOM PRAVU:
Pravna osnova izluénog prava

Dio imovine na koji se odnosi izluéno pravo
/

/

IzIu€ni vjerovnik pristaje da se izdvoji predmet na koji se odnosi njegovo izluéno pravo radi
provedbe plana restrukturiranja PRISTAJEM / NE PRISTAJEM



CREDITOR'S CLAIM REGISTRATION IN PRE-BANKRUPTCY PROCEEDING
OTAGO Beteiligungsgesellschaft mbH
OIB 48235850497, Meierottostrasse 1, 10719 Berlin, Germany

Place and date Creditor's signature (OTAGO Loan
Convertible C)

Berlin, May, 8" 2017 '
Dietmar Thiele

OTAGO Beteiligungsgesellschaft mbH

Meierottostrasse 1, 10719 Berlin,
Germany

OTAGO Be’telhgungsgesﬂllsgcgiﬁfnmbH
Melerottost.abe - 07234 B
Tel. +49 (30) 887208

Fax +49 (30) 88720884-4



PRIJAVA TRAZBINE VIEROVNIKA U PREDSTECAJNOM POSTUPKU
OTAGO Beteiligungsgesellschaft mbH
OIB 48235850497, Meierottostrasse 1, 10719 Berlin, Njemacka

Mjesto i datum Potpis vjerovnika (OTAGO Konvertibilni
zajam C)

Berlin, 8. svibnja 2017 (potpis)
Dietmar Thiele

OTAGO Beteiligungsgeselischaft mbH
Meierottostrasse 1, 10719 Berlin
Njemacka

(pecat)

Ja, prof. Radovan Ketkemet, sudski tuma za engleski jezik, ponovno postavljen rje$enjem
predsjednika Zupanijskog suda u Splitu br. 4 Su-881/15 od 26. listopada 2015., potvrdujem da
gornji prijevod potpuno odgovara izvorniku sastavljenom na engleskom jeziku.

Split, 15. svibnja 2017. Broj 91-5/17
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ANNEX Il TO THE SHAREHOLDERS AGREEMENT

datecg of June 2015

between

Obalna kapitalna ulaganja d.o.o.

Coastal Capital Investment Ltd
(or Shareholder 1)

and
Mr Klaus Dieter MARTIN
(or Shareholder Ii)

and

Mr Karl Markus DANKL
(or Shareholder Iif)

and
Mr Balazs VARGA
(or Shareholder V)
and ‘
Lehel Industrie GmbH
(or Investor 1)
and
Agathis Five Pte Ltd.
(or Investor II)

and

OTAGO Beteiligungsgesellschaft mbH
(or Investor 111)

and

Europski obalni avioprijevoznik d.o.o.
European Coastal Airlines Ltd
(or ECA or Company)
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\ Landesberied, Arﬁﬂ“Obera_r‘rger 3, (hereinafter referred to as ,Shareholder II*)

ANNEX Il TO THE SHAREHOLDERS AGREEMENT

 This ANNEX Il TO THE SHAREHOLDERS AGREEMENT (hereinafter referred to as “Annex

3") is made as of the [#] of June, 2015 between:

Obalna kapitaln& uléganja d.0.0. (Coastal Capital Investments Ltd) (registered office:
zamenhoffova' 2, 10000 Zagreb, Hrvatska, Court Registry kept by Commercial Court in
Zagreb, MBS 080361938, OIB 15595691260, represented by Klaus Dieter Martln drrector)
(hereinafter referred to as ,Shareholder I)

and

Klaus Dieter Mgrﬁn, OIB 37934035727, passport number CF86MXMCX, Germany,

and

Karl Markus Dankl, OIB 53182170002, passport number CHLIHF6LHO, Germany, Munchen,
Schafhautlstr, 11 (hereinafter referred to as ,Shareholder lII)

and

Balazs Varga, OIB 48833455639, passport number CH1GLY1MX, Germany, Landesberied,
Am Oberanger 7, (hereinafter referred to as ,Shareholder IV*)

Py

and ‘ "8

Lehel Industrie GmbH (registered office: Widenmayerstr. 29, 80538 Mtnchen, Germany,
registration numbér: HRB: 175009 by-Registry of Commerce Munich; OIB 46652531916
represented by Dr. Thomas Kuhmann), (hereinafter referred to as ,Investor 1%)

and

Agathis Five Pte-Ltd (Company No.. LL10519), represented by Mr. Lim Beng Guan
(hereinafter referred to as Investor i)

Seite 2 von 23
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and

OTAGO Beteiligungsgesellschaft mbH (registered office: Meierottostr. 1, 10719 Berlin,
Germany, registration number: HRB: 121432 by Amtsgericht Berlin (Charlottenburg);
represented by Dietmar Thiele), (hereinafter referred to as ,Investor 1)

(or each hereinafter referred to as ,Contractual Party", of altogéther as ,Contractual Parties")

and

EUROPSKI OBALNI AVIOPRIJEVOZNIK d.0.0. (English translation: EUROPEAN
COASTAL AIRLINES Ltd.), Zamenhoffova 2, 10000 Zagreb, Hrvatska, Court Registry kept by
Commercial Court in Zagreb, OIB 24689759592, MBS 080372268, (hereinafter referred to as
“ECA" or as the “Company"). '

Introduction

ECA'was founded in 2000 by the Shér’eholders | to IV to develop a Seaplane
Service for the territory of Croatia and neighboring countries. The planned system
will conriect mainland Croatia with its islands, offer city-to-city connections for rﬁajbr
cities éiong the coastline and conduct international flights to/from Italy, Austria' and
Montenegro and ogher neighboring countries. . -

In November 2012 the Investor | joined the Company to provide capital to the
Company for finalising the process of attaining the concessions required for the
Seaports (floating terminals needed for the flight operations), providing the
Company with two aircrafts, spare parts and tools, as well as other preparations
required: for the planned operations.

On 28;;‘ November 2012 the Shareholders | to V entered into a shareholders
agreement (hereinafter referred to as “Shareholders Agreement”). On 16
Decefﬁ'ﬁ"é_r 2013 the Shareholders Agreement was supplemented with an Annex to
the Sharetiolders Agreément (hereinafter referred to as *Annex 17).

The ArtiCles of Association of the Company (hereinafter referred to as “Articles”)
date from the 16 December 2013. As of today the registered share capital of the
Compariy amdunté 1o 6.087,000,00 HRK (six million eighty seven thousand Kuna).
The §hare capital of the company has been fully contributed in cash and is divided .
into 7 business shares of one share of 10.200,00 HRK (ten thousand two hundred

Ve
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Kuna) reglstered in the Business Share Register under number 1 (one) and
belonging to Shareholder 1, one share of 8.600,00 HRK (elght thousand six hundred

Kuna); Tegisteréd in the Business Share Register under number 2 (two) and.
'belongmg to Shareholder Ii, one share in the nominal amount of 600,00 HRK (six

hundréd Kuna), registered in the Businéss Share Register under number 3 (three)
and belonging to Shareholder I, one share in the nominal amount of 600,00 HRK
(sxx hundred Kuna) reglstered in the Business Share Register under number 4
(four) and belonging to Shareholder 1V, one share in the nominal amount of
1.510.000,00 HRK (one million five hundred ten thousand Kuna) registered in the
Business Share Register under humber 5 (five) and belonging to Investor |, one
share.in the nominal amount of 3.030.000,00 (three million thirty thOLrSahd Kuna)

registered in the Business Share Register under number & (six) and bélonging to

investor | and one share in the nominal amount of 1.527.000,00 (one million five
hundred twenty seven thousand Kuna), registered in the Business. Share Register
under number 7 (seven) and belonging to Investor I.

The voting rights, the profit distribution rights and the rights of the Shareholders to
any liquidation proceeds do-not depend on the Shareholders pro rata participation in
the registered capital of the Company but are determined by Article 22 (Voting
rights) and Article 35 para (4) (Profit Distribution) of the Articles. The participation in
the liquidation proceeds is stipulated in Article 40 of the the Articles,

For financing the expansion of ECA in the years 2014 and 2015 and taking
advantage of the opportunities in other countries such as Greece and Turkey, the
Investor ‘1l has joined the Company as a Shareholder and has joined the
Shareholders Agreement as amended by Annex li to the Shareholders Agreement,
dated April 11" of 2014, (hereinafter referred to as Annex 2), in order to provide the
Company with additional equity and with convertible shareholder loans A and B,
both defined in Annex Ii to the Shareholders Agreement. If reference is made in the
following to “Convertlble Loan A" and/or “Convertible Loan B", this will mean the
convertible shareholder loans A and/or B as defined in Annex Il to the Shareholders
Agreement.

_ECA .has successfully started its operations in 2014. In order to sustain the

expansion of the Company, the Shareholders, Investor | and Investor 1i have
decided to provide the Company with additional capital, structured as Convertible
Loan C. Investor Il holds a subparticipation in the participation of Investor I in the

Seite 4von 23 | ~
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1.1

1.2

Company: Q\/igh the consent of all Shareholders, Investor | and Investor I, Investor llI
has decided to structure his participation in the Convertible Loan C as a direct
participaﬁpn. Investor il 'hgreby acknowledges the Articles of Association, the
Shareholders ‘Agreement and Annex 1 and Annex 2 to the Shareholders Agreement
as fully biriding-on himselr.

The Coﬁtyé;Ctg,al Parties define the terms and conditions for the the Convertible Loan

C in the following:

Annex Il to the Shareholders Agreemeént

investment

The Contractual Parties herewith agree, to provide the Company with a total amount
of 2,200,000 EUR (Euro two million two hundred thousand) until the 15" of June
2015 according to the terms and conditions set forth in 3.1 of this Annex 3 to the

Shareholders Agreement.
1

2,000,000 EUR will be paid in cash by Investors | and Il and IIl and Shareholder i1
while 200,000 EUR will be paid by Shareholders | by way of a waiver for outstanding
salaries and expenditures of Mr. Klaus Dieter Martin in 2013/14. The waiver of these
payments will be booked accordingly by the Company to the effect that the out
standing payments due to Shareholder | are shown in the books of the Company as
the same classification as Convertible Loan C. ‘

The 2,000,000 EUR to be paid in cash are distributed as follows:
Investor | will pay an amout of 250,000 EUR,

Investor 11 will pay an amout of 1,350,000 EUR,

Investor 111 will pay an amout of 150,000 EUR and

Shareholder Hi will pay an amout of 250,000 EUR.

W

Y \
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Changes to Annex 2 -

N s TR

1 1.3 The Contractlial Parties agree to change No. 3.1, 3.2, 3.3, 4.2, 4.3 and 4.5 in Anhex
' 2in order to facilitate the procedure of converting the Convertible Loans A and B.

arani ks
S

1.4 No. 3.1 of. Annex 2 is changed as follows:

1i
j‘g “The Investor 1l will further grant the Company from April 1%, 2014 till December 31%,
i 2017 2, 200 000 EUR (two millioh two hundred thousand euro) by way of a
5 .convertible loan (Convertible Loan A). The Convertible Loan A shall bear an interest
i§ of 5% p.a, The Conyertible Loan A must be paid in full to the, Company account by

March 31%, 2014 at the latest.

1.5 No. 3.2 of Annex 2 is changed as follows:

“1,100,000 EUR of the Convertible Loan A may be converted into equity by the
investor Il between 31% December 2014 till 30" June of 2017. If this portion of the
Convertible Loah A has not been converted by the Investor Il by 30 June of 2017, it
may be redeemed by the Company between 1% July of 2017 till 31% December of
2017. If this portion of the Convertible Loan A has not been redeemed by the
Company by 31% December of 2017, the Contracting Parties agree to con\/ert this
portion of Convertible Loan A effective 31 Decembefr 2017 via a shareholders
meeting. For avoidance of doubt, the shareholders meetihg is for formality” purpose,
the shareholders have no rights to revoke the conversion of this portion of

Convertible Loan A"

5 1.6 No. 3.3 of Annex 2 is changed as follows:

“The remaining 1,100,000 EUR of the Convertible Loan A may be redeemed by the
Company between 31 December 2014 till 31% December of 2017 at an additional
interest rate of 10% p.a.. Earlier repayment of redeemable part by the Company is
permitted. Redemption may occur only for the total amount of 1,100,000 EUR and
only together with the ‘payment of the additional interest of 10% p.a.-on 1,100,000
- EUR from April 1%, 2014 until the day of redemption. However, the redemption may
~only be funded via financial funds/ third party investors and not from operating cash

flow.

In case the second half of the Convertible Loan A cannot or will not be redeemed by
the Company by 31% December of 2017, the Contracting Parties agree to convert

\:<,\ \X

Se|te 6 von 23 '

A ' ) -] =
T TR MR o S al hen L

=



T SRS

vy
“yim

PR T

[

g v~ > e
Al Lm0

I

1.7

1.8

1.9

i.10

-

this portion. of Convertnble Loan A effective 31% December 2017 via a Shareholders
meeting. For avoidance of doubt, the shareholders meeting is for formality purpose,
the shareholders. have no rights to revoke the conversion of this portion of
Convertible:Loan A”

No. 4.2 of Annex 2 is changed as fo|lows

"Contractual Parties agree that 2, 000,000 EUR (Euro two mtlhon) of the Convertible

Loan B will be converted automatlcly together with the first portion of Convertible

Loafi A (Article 3:2). To avoid ‘any doubt, Contractual Parties agree that the decision

to conivert Convértible Loan B therefore rests solely with investor I1.”

No. 4.3 of Annex 2 is changed as follows:

“If the 2,000,000 EUR (Euro two million) of the Convertible Loan B have not been
converted by 30" June of 2017, it may be redee‘med by the Company between 1¥
July of 2017 till 31% December of 2017. If this portion of the Convertible Loan B has
not been redeemed by the Compahy by 31* December of 2017, the Contracting
Parties agree to convert this portion of Convertible Loan B effective 31% December
of 2017 via a shareholders meeting. For avoidance of doubt, the sharehollders
meeting i$ for formality purpose, the shareholders have no rights to revoke the
conversion of this portion of Convertible Loan B”

No. 4.5 of Annex 2 is changed as follows:

“In case the 3,000,000 EUR (Euro three million) of the Convertible Loan B cannot or
will not be redeemed by the Company by 31% December of 2017, the Contracting
Parties agree to convert this portion of Convertible Loan B (Article 4.4) effective 31%
December 2017 via a shareholders meeting. For avoidance of doubt, the
shareholders meeting is for formality purpose, the shareholders have no rights to
revoke the conversion of this portion of Convertible Loan B"

Convertible Loan “C” and Changes to Articles of Association

_The Contractual Parties will grant the Company additional 2,200,000 EUR (Euro.two

million two hundred thousand) from June 1_5“‘, 2015 till December 31%, 2017 as con-
vertible loan (Convertible Loan C). The Convertible Loan C must be paid in full to
the Company account by June 15%, 2015 at the latest, provided however that the
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payment of Investor | becomes due only 5 banking days after repayment of its loan
dated July 24, 2014 to Investor Il (OTAGO I). The Convertible Loan C shall also
bear an interest of 5% p.a. The obligation of the Contractual Parties to grant the
Convertible: Loan € is not subject to a Supervisory Board decision.

Contractd;:il Parties agree that 975,000 EUR of the Convertible Loan C will be con
verted aufomatically together with the first portion of Convertible Loan A (Annex 2

' ,Artlcle '3.2-as amended) and the first portion’of Convertible Loan B (Annex 2 Article

4,2°as ‘amended). To avoid any doubt, Contractual Parties agree that the decision to
convert these 975,000 EUR of Convertible Loan C (including contribution from
Shareholder 1l, Shareholder Ili, investor i) therefore rests sblely with Investor II.
Regarding the 125,000 EUR of Convertible. Loan C paid by Investor |, the Contrac
tual Parties agree, that Investor | has the right, but is not obligated to convert the

125,000 EUR of Convertible Loan C together with the conversion of the first portions

of Convertible Loan A and Convertiblé Loan B. To avoid any doubt, Contractual Par
ties agree that the decision to convert these 125,000 EUR of Convertible Loan C
paid by Investor | therefore rests solely with investor I. The decision of Investor 1 to
convert theé 125,000 EUR must be made within one week after the announcement of
the decision of Investor Il to convert the first portions of Convertible Loan A and Con
vertible Loan B. If Investor | does not make any decision on the conversion of his
first portion of Convertible Loan C in time, the 125,000 EUR will be converted to-
gether with the first portions of Convertible Loan A and Convertible Loan B. If In-
vestor | decides not to convert his 125,000 EUR of Convertible Loan C while the first
portions of Convertible Loan A and Convertible Loan B and 975,000 EUR of Con-
vertible Loan C are converted, Articles 3.5, 3.7 and 3.9 must be adopted accordingly
to reflect this decision of Investor . The wording and figures in Articles 3,5, 3.7 and
3.9 in this Annex 3 are made under the assufmption that the total 1,100,000 EUR of
Convertible Loan C are converted.

If any of this first portion of Convertible Loan C (either 975,000 EUR or 125,000 or
1,100,000) has not been converted by 30" June of 2017, it may be redeemed by the
Company between 1% July of 2017 till 31% December of 2017.If this portion of the

' Convertible Loan C has not been redeemed by the Company by 31* December of

2017, the Contractual Parties agree to convert this portion of Convertible Loan C ef-
fective 31 December of 2017 via a shareholders meeting. For avoidance of doubt,

L (RN
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1.12

1.13

1.14

the sh_areholders meeting is for formality purpose, the shareholders have no rights to
revoke the conversion of this portion of Convertible Loan C*

The ‘refriaining 1,100,000 EUR of the Convertible Loan C may be redeemed by the

Cofnpany between 31% December 2014 till 31 December of 2017 at an additional
interest rate of 20% p.a. Earlier repayment of redeemable part by the Company is
permltted Redemption may occur only for-the total amount of 1,100,000 EUR and
Gnly fogether with the payment of the additional interest of 20% p.a. on 1,100,000
EUR from June 159, 2015 until the day of redemption. However, the redemption

may. only be funded via financial funds/ third party investors and hot from operating
cash flow.

in case the second. half of the Convertible Loan C cannot or will not be redeemed by
the Company by 31% December of 2017, the Contracting Parties agree to convert
this portion of Convertible Loan C effective 31* December 2017 via a shareholders
meetxng into equity. For avoidance of doubt, the shareholders meeting is for

formality purpose, the shareholders have no rights to revoke the conversion of this
portion of Convertible Loan C"

. .
Interest on the Convertible Loan C shall be 5% p.a. The interest will be capitalized

and carried fofward until the 31 December 2017 and shall on that date be payabie
immediately in cash.

The conversion of the first 1,100,000 EUR will grant the Shareholder | one share in
the nominal amount of 756,200 HRK (seven hundred and fifty-six thousand two hun
dred Kuna), the Shareholder lil one share in the nominal amount of 945,200 HRK
(nine hundred and fourty-five thousand two hundred Kuna)), the Investor | one share
in the nominal amount of 945,200 HRK (nine hundred and fourty-five thousand two
hundred Kuna), the Investor Il one share in the nominal amount of 5,103,900 HRK
(five million one hundred and three thousand nine hundred Kuna) and the Investor
Il one share in the nominal amount of 567,100 HRK (five hundred and sixty-seven
thousand one hundred Kuna). The conversion of the second 1,100,000 EUR will
grant the Shareholder | one share in the nominal amount of 756 ,200 HRK (seven
hundred and fifty-six thousand two hundred Kuna), the Shareholder lIl one share in
the nominal amount of 945,200 HRK (nine hundred and fourty-five thousand two
hundred Kuna), the Investor | one share in the nominal amount of 945,200 HRK
(nine hundred and fourty-five thousand two hundred Kuna), the Investor Il one share

N
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in the nominal amount of 5,103,900 HRK (five million one hundred and three thou-
sand ning hundred Kuna) and the Investor Il one share in the nominal amount of
567,100 HRK (five hundred and sixty-seven thousand one hundred Kuna). If cogent
Croatiar Law requires a lower nominal amount, the Contractual Parties agree to is-

sue in.each case. the maximum nominal amount permitted by Croatian Law, all
shares t0 be registered in the Business Share Register.
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l:l5j Thé shares for the conversion of Convertible Loan C shall be created by way of a
capital increase in rlghts (debt-to-equity-swap) to be-concluded by shareholder deck
sion in a shareholder meeting convened in due time.

1.16

Depending on the conversion of Convertible Loan A and Convertible Loan B and

Convertible Loan C the voting rights and the participation of all shareholders and in-
vestors will vary as follows:

Case 1: Conversion of 1,100,000 EUR of Convertible Loan C if only 1,100,000 EUR

of Convertible Loan A and only 2,000,000 EUR of Convertible Loan B have been
converted, )

~40.2 % to the Shareholder |,
—2.1 % to the Shareholder II1,
~1.4 % to the Shareholder IV,
—18.0 % to the Investor I,
—-37.9 % to the Investor Il and
~0.4 % to the Investor III.

Case 2: Conversion of 1,100,000 EUR of Convertible Loan Cif 2, 200 000 EUR of

Convertible Loan A and only 2,000,000 EUR of Convert/b/e Loan B have been
converted,

-37.1 % to the Shareholder |,
-2.0 % to the Shareholder I,
—1.3 % to the Shareholder |V,
—16.5 % to the Investor |,
—42.7 % to the Investor Il and-
—0.4 % to the Investor lil."

Case 3: Conversion of 1,100,000 EUR of Convertible Loan C if only 1,100,000 EUR -

of Convertible Loan A and 5,000,000 EUR of Convertible Loan B have been
converted,

- e an
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_34.5% to the Shareholder I,
-1.8%to the Shareholder i,
—1.2 % to the Shareholder 1V,
-i5.5% to the IAvestor I,
~46,6 % to the Ihvestor Il and
-Q.‘4.9/9 to the Investor Il

- Cohversion of 1,100,000 EUR of Convertible Loan C if 2,200,000 EUR of

Convertible Loan A and 5,000,000 EUR of Convertible Loan B have been

converted
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—31.2 % to the Shareholder |,
-1.7 % to the Shareholder i,
~1.1 % to the Shareholder 1V,
" ~15.5 % to the Investor |,
~50.2 % to the Investor Il and
-0.3 % to the Investor Il

: Conversidn of-2,200,000 EUR of Convertible Loan C if only 1,100,000 EUR

of Convertible Loan A and only 2,000,000 EUR of Convertible Loan B have been
b
converted,

—38.4 % to the Shareholder |,
~2.6 % to the Shareholder 111,
-14%to the Shareholder 1V,
-17.6 % to the Investor |,
-39.2 % to the Investor Il and
-0.8 % to the Investor [ll.

Case 6: Conversion of 2,200,000 EUR of Convertible Loan C if 2,200,000 E UR of
Convertible Loan A and only 2,000,000 EUR of Convertible Loan B have been

converted,

M- P oy~ - S

e
A

-35.6 % to the Shareholder |,
—2.4 % to the Shareholder i,
-1.3 % to the Shareholder 1V,
~16.3 % to the Investor |,
-43.7 % to the Investor Il and
0.7 % to the Investor 1.
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Case 7: Conversion of 2,200,000 EUR of Convertible Loan C if only 1,100,000 EUR
bf chVertible Loan A and 5,000,000 EUR of Convertible Loan B have been
converted,
"~ —32.59%o the Sharehalder I,

e ‘ ~2.3 % 16 the Shareholder Ill,

s R ~1:2 % to the Shareholder I\_Z,

"F A ‘ ~16.0 % to the lnvéétorl,

-47.3 % to the Investor Il and

~0.7 % to the: Investor II1.

Case 8: Conversion of 2,200,000 EUR of Convertible Loan C if 2,200,000 EUR of
Convertible Loan A and 5,000,000 EUR of Convertible Loan B have been
converted, '

—29.6 % to the Shareholder |,

-2.1 % to the Shareholder llI,

~1.0 % to the Shareholder 1V,

~16.0 % to the Invastor [,

—-50.7 % to the Investor 1l and

~0.6 % to the Investor I, '

1.17 In each case, Article 6 (Shar'e. capital) and Article 7 (Bu'siness shares) of the Articles
of Association of the Company will be adopted to reflect the changes in the regis-
tered capital of the Company.

E 1.18 in dependence of these cases, the Contractual Parties undertake to change Articles
’ 22 and 35 Para (4) of the Articles of Association of the Company:

1.18.1 Case 1: Article 22 will be changed as follows:

The total amount of votes in the Shareholders’ Meeting is 1.000 (one thousand)
whereby each Shareholder will have voting power as follows:

—Obalna kapitalna ulaganja d.o.o. will have 402 votes,

-Karl Markus Dank! will have 21 votes,

- —Balazs Varga will have 14 votes,

—i_ehel Industrie GmbH will have 180 votes,

-Agathis Five Pte Ltd will have 379 votes,

~OTAGO Beteiligungsgesellschaft mbH will have 4 votes.”
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~ Case 1: Article 35 Para (4) will be changed as follows; -

#(4) Unless the Shareholders’ Meeting decides otherwise, any profits of the business
year shall be transferred to the Shareholders as follows:

~Obalna kapitalna ulaganja d.o.o. will have 40.2% participation in profit,

—Karl Markus Dankl will have 2.1% participation in profit,

—Balazs Varga will have 1.4% participation in proft,

~Lehel Industrie GmbH will have 18.0% participation in profit,

~Agathis Five Pte Ltd will have 37.9% participation in profit,

—-OTAGO Beteifigungsgeselischaft mbH will have 0.4% participation in

profit." '

1.18.2 Case 2: Article 22 will be changed as follows:

»The total amount of votes in the Shareholders’ Meeting is 1.000 (one thousand)
whereby each Shareholder will have voting power as follows:

—Obalna kapitalna ulaganja d, 0.0. will have 371 votes,

~Karl Markus Dankl will have 20 votes, -

—Balazs Varga will have 13 votes,

—Lehel Industrie GmbH will have 165 votes,

—Agathis Fivé Pte Ltd will have 427 votes,

~OTAGO Beteifigungsgesellschaft mbH will have 4 votes.*

Case 2: Article 35 Para (4) will be changed as follows:

«(4) Unless the Shareholders "Me‘eting decides otherwise, any profits of the business
year shall be transferred to the Shareholders as follows:

-Obalna kapitaina ulaganja d.o.o. will have 37.1% participation in profit, -

—Karl Markus Dankl will have 2.0% participation in profit,

—Balazs Varga will have 1.3% participation in profit, .

—Lehel Industrie GmbH will have 16. 5% participation in profi,

—Agathis Five Pte Ltd will have 42.7% participation in profit,

~-OTAGO Beteiligungsgese!lschaft mbH will have 0.4% participation in

profit.” '

1.18.3 Case 3: Article 22 wil be changed as follows:

. The total amount of votes in the Shareholders' Meeting is 1.000 (one thousand)
whereby each Shareholder will have voting power as follows:

Seitg 13 von 23 i
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~Obalna kapitaina ulaganja d.o.o. will have 345 votes,
! : ' —Karl Markus Danki will have 18 votes,

i ~Balazs Varga will have 12 votes, _y

i S —Lehel Industrie GmbH will have 155 votes,

| : -Agathis Five Pte Ltd will have 466 votes,

-OTAGO Beteiligungsgesellschaft mbH will have 4 votes.”

;i s
e s xe e - e

Case 3: Article 35 Para (4) will be changed as follows:

LSRN

+(4) Unless the Shareholders' Meeting decides otherwise, any profits of the business
year shalf be transferred to the Shareholders as follows: )
—~Obalna kapitalna ulaganja d.o.o. will have 34.5% participation in profit
~Karl Markus Danki will have 1.8% participation in profi,
~Balazs Varga will have 1.2% participation in profit,
~Lehel Inustrie GmbH will have 15.5% participation in profit
—Agathis Five Pte Ltd will have 46.6% participation in profit

icipation in :
~OTAGO Beteiligungsgeselischaft mbH will have 0.4% particip :
profit."

:
1.18.4  Case 4: Article 22 will be changed as follows: ' '

L housand)
»The total amount of votes in the Shareholders’ Meeting is 1.000 (one t
whereby each Shareholder will have voting power as follows:

—Obalna kapitaina u/aganja d.o.o. will have 312 votes,
—Karl Markus Danki will have 17 votes,
" —Balazs Varga will have 11 votes,
—Lehel Indystrie GmbH will have 155 votes,
~Agathis Five Pte Ltd will have 502 votes,

—OTAGO Beteiligungsgeselischaft mbH will have 3 votes.”

. 02
ot

e e £

Case 4: Article 35 Para (4) will be changed as follows:

NI SRS S0

+(4) Unless the Shareholders’ Meeting decides otherwise, any profits of the business
year shall be transferred to the Shareholders as follows:
—Obalna kapitaina ulaganja d.o.o. will have 31.29% participation in n proft
~Karl Markus Dank! wilf have 1.7% participation in profit,
-Balazs Varga will have 1.1% participation in profit,
—Lehel Industrie GmbH will have 15,5% participation in profit
—Agathis Five Pte Ltd will have 50.2% participation in profit,

AT RRSTSEPR R RID L AN
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~OTAGO Beteiligungsgesellschaft mbH will have 0.3% participation in

profit.”

1.18.,5 Case 5: Article 22 will be changed as follows:

«The total amournt of votes in the Shareholders' Meeting is 1.000 (one thousand)
whereby each Shareholder will have voting power as follows:

~Obalna kapitalna ulaganja 'q';o.to'. will have 384 votes,

-Karl Markus Dank! will have 26 votes,

~Balazs Varga will have 14 votes,

. —Lehel Industrie GmbH will have 176 votes,
-Agathis Five Pte Ltd will have 392 votes,
-OTAGO Beéteiligungsgesellschaft mbH will have 8 votes.*

Case 5: Article 35 Para (4) will be changed és follows: .

«(4) Unless the Shareholders’ Meeting decides otherwise, any profits of the business
year shall be transferred to the Shareholders as follows:
‘ —Obalna kapitalna ulaganja d.0.0. will have 38.4% participation in profit,
- —Karl Markus Dank! will have 2.6% participation in profit,
—Balazs Varga will have 1.4% participation in profi,
~Lehel Industrie GmbH will have 17. 6%‘participation in profit,
-Agathis Five Pte Ltd will have 39.2% participation in profit,
~OTAGO Beteiligungsgeselischaft mbH will have 0.8% panicipatioh in
profit."

1.18.6 Case 6: Article 22 will be changed as follows:

»The total amount of votes in thé Shareholders’ Meeting is' 1.000 (one thousand)
whereby each Shareholder will have voting power as follows:

~Obalna kapitalna ulaganja d.o.o. will have 356 votes,

-Karl Markus Danki will have 24 votes,

—Balazs Varga will have 13 votes,

—Lehel Industrie GmbH will have 163 votes,

-Agathis Five Pte Ltd will have 437 votes,

-OTAGO Beteiligungsgesellschaft mbH will have 7 votes.*

Case 6: Article 35 Para (4) v;/ill be changed as follows:

Seite 15 von 23
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«(4) Unless the Shareho}ders’ Meeting decides otherwise, any profits of the businéss
year shall be transferred to the Shareholders as .foflowus:\
~Obalna kapitaina ulaganja d.o.o. will have 35.6% participation in profit,
~Karl Markus Danki will have 2.4% participation in profit,
—Balazs Varga will have 1.3% participation in profi,
~Lehel Industrie GmbH will have 16.3% part/c1patlon in profit,
—-Agathis Five Pte LE”W:II have 43 7% partlc;patzon in prof;t

~-OTAGO Bgtellfgungsgesellscf7aft ‘mbH will have 0.7% particfbation in
profit.”
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1,18.7 Case 7: Aiticle 22 will be changed as follows:

. The total amount of votes in the Shareholders’ Meeting is 1.000 (one thousand)
whereby each Shareholder will have viating power as follows:

~Obalna kapitalna ulaganja d.o.o. will have 325 votes,

—Karl Markus.Danki will have 23 votes,

~Balazs Varga will have 12 votes,

—Lehel Industrie GmbH will have 160 votes,

~Agathis Five Pte Ltd will have 473 votes, !

-OTAGO Beteil[gung'sgesellsohaft mbH will have 7 votes.”

Case 7: Article 35 Para (4) will be changed as follows:

- . . A,'
L TR i e 24 S T mﬁm«m@b TR o wotboas

«(4) Unless the Shareholders’ Meeting decides otherwise, any profits of the business
year shall be transferred to the Shareholders as follows:

~Obalna kapitalna ulaganja d.o.o. will have 32.5% participation in profit,
" ~Karl Markus Danki will have 2.3% participation in profit,

—Balazs Varga will have 1,2% participation in profit,

~Lehel Industrie GmbH will have 16.0% participation in profi,

-Agathis Five Pte Ltd will have 47.3% participation in profit,

~OTAGO Beteiligungsgeselischaft mbH will have 0.7% participation in
profit.”

1.18.8 Case 8; Article 22 will be changed as follows:

«The total amount of votes in the Shareholders'’ Meeting is 1.000 (one thousand)
whereby each Shareho/der will have voting power as follows

—Oba!na kapitalna ulaganja d.0.0. will have 296 votes,
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—Karl Markus Dank! will have 21 votes,

—Balazs Varga will have 10 votes,

1§ _Lehel Industrie GmbH will have 160 votes,

-Agathis Five Pte Ltd will have 507 votes,

_OTAGO Beteiligungsgeselischaft mbH will have 6 votes."

e el £k Lot

Case 8: Article 35 Para (4) will be thanged as follows:
,(4) Unless the Shareholders’ Meeting decides otherwise, any profits of the business

yrear shall be.transferred to the Shareholders as follows:
~Obalna kapitalna ulaganja d.o.0. will have 29.6% participation in profit, . X

_Karl Markus Dank! will have 2.1% participation in profit, ?

—Balazs Varga will have 1.0% participation in profit, : ‘

_L ehel Industrie GmbH will have 16.0% participation in profit ‘

~Agathis Five Pte Ltd will have 50.7% participation in profit, |

-OTAGO Betemgungsgesellschaft mbH will have 0.6% part:crpanon in

* ” Toradiy  pue e - :
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profit.”

2, Valuation
valuation for the conversion of the convertible loans is agreed and shall be based on

x
g the following: A
g _ ~ (EUR million)
' Convertible Loan A
~, Base valua'ttion , 7,000
; 40% premium 2,800
Pre maney valuation 9,800
Convert 50% of Loan "A" © 1,100
Post money for partial Loan "A" conversion 10,900
Convert remaining 50% of Loan A 1,100
Post money for full Loan "A" conversion 12,000
Convertible Loan B, assuming partial conversion'of Loan A 1
Post money for partial Loan "A" conversion ' 10,900 1
; 40% premium - ) 4,360 i
i 15,260 f

Pre money valuation

5";. - .
1!
V4 71&
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Convert 40% of Loan "B" _ 2,000
Post money for partial Loan "B" conversion _ 17,260
‘Corivert remaining 60% of Loan "B" 3,000

post money for full Loan "B" conversion 20,260

Convertible Loan B, assuming full conversion

of Loan A

Post money for full Loan *A" conversion 12,000
40% premium : 4,800
Pre money valuation ) 16,800
Convert 40% of Loan "B" 2,000
Post money for partial Loan "B" conversion 18,800
Convert remaining 60% of Loan "B" 3,000

Post money for full Loan “B" conversion , ' 21,800

Convertible Loan C, assuming patrtial cd'nvers%on of Loan Aand Loan B

Pre money valuation 17,260
Convert 50% of Loan "C" 1,100
Post money for partial Loan “C" conversion 18,360
Convert remaining 50% of Loan "C" 1,100
Post money for full Loan "C" conversion 19,460

Convertible Loan C. assuming full conversion of Loan A and Loan B

Pré money valuation . 21,800
Convert 50% of Loan "C" 1,100
Post money for partial Loan "C" conversion 22,900
Convert remaining 50% of Loan "C" 1,100
Post money for full Loan "C" conversion ' 24,000

Convertible Loan C, assuming partial conversion of Loan A and full conver-

sion of Loan B

Pre money valuation 20,260
Convert 50% of Loan "C" _ 1,100
Post money for partial Loan "C" conversion ' 21,360
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Convert remaining 50% of Loan "C" 1,100

Post money for full Loan "C" conversion 22,460

Convertible Loan C. assuming full conversion of Loan A and partial conver- |
sion of Loan B

Pre money valuatiori 18,800
Convert 50% of Loan "C" ' 1,100
Post money for partial Loan "C" conversion 19,900
Convert remainirfg 50% of Loan "C" 1,100
Post money for full Loan "C" conversion 21,000

Liquidation Preference

The Contractual Parties herewith agree, that Article 14.5 para (1) point 1 of the
Shareholders’ Agreement as amended by Article 4 of the Annex 1 and amended by
Article 6 of the Annex 2 will be amended as follows:

“On a distribution of Assets on a liquidation, insolvency, on a sale of Shares or a
return-of capital, the surplus Assets of the Comparny remaining after payment of; its
liabilities shall be applied (to the extent that the Company is lawfully permitted to-do
S0):

() first, all outstanding convertible loans will be repaid to Investor |,
Investor 11, Investor 111, Shareholder | and Shareholder 111 including
the interests outstanding, '

(i) second, an amount equal to the nominal loan value of the equity
derived from any conversion of Convertible Loan B and Convert
ible Loan C will be paid to Investor |, Investor |1, Investor lli, Share-
holder | and Shareholder i, ' |

(iii) third: X
(o) Investor Il will receive his equity injection (1,400,000

EUR) and the nominal loan value of the Convertible Loan

A which has been converted into equity and '
B) Investor | will receive his equity invested (800,000 EUR),
" plus an amount equal to 7.5% p.a. compounded of the

aforementioned amount,
ag%
!
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in the event that liquid funds available after application of Sections
i. and ii. within this Article are insufficient to fully pay the amounts
stated in Sub-Sections o) and Bj herein, funds shall be allocated to

ok ‘ Investor I and Investor Il pro rata to the amounts defined in Sub-
Sections a) and B) hérein.
b (ivy  fourth, in paying to the Shareholders | to IV the total of their invest-

ment in kind (max. however, 80% during first year, 65% during
second year and 50% from the third year onwards of the value
stipulated by the Auditor of the Company) and further subject to
the respective Assets being part of the Company's Assets at the
date of the distribution, and

(v) five, remaining Surplus proceeds shall be distributed to the Con
tractual Parties pro ratd to their respective pro rata holdings of

- Shares.”

Drag-Along, Tag-Along, Put-Option, Call-Option

The Drag-Along and Tag-Along rights and obligations as well as the Put-Option and
Call-Option rights contained in the Shareholders Agreement as amended by Article 8
of the AnnexX 2 to the Shareholders Agreement in favour of Investor | and Il will apply
in favour of the tnvestor IIl, as well.

Power of Attorney

The Contractual Parties commit themselves to he!d all necessary shareholder meet-
ings and to pass the shareholder decisions provided in this Annex 3 without undue
delay upon the first written request by one of the Contractual Parties or by request of
the Company.

The Contractual Parties commit themselves further to be available for the signing of
all needed documents and to be present in front of the Croatian public ﬁotary, per-
sonally or through a valid Power of Attorney, in order that all legal and notarial steps

- regarding the above stated shareholder meetings and shareholder decisions could
be carried out without undue delay.

w
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Miscellaneous

The Contractual Parties mutually agree that in all other provisions the Shareholders
Agreement as amended by Annex 1 and Annex 2 remain unchanged with the excep-
tion of No. 1.1, 2.7,-12:3, 13, 14.5, which are obsolete. The Investor Il herewith ac-
cepts these provisions as binding upon himself,

This Annex 3 and the terms and conditions contained therein shall prevail over any
other agreements or corporaté documents with regard to or of the Company (in par
ticular the Articles of Association of the Company which shall be amended accord-
ingly in case of any deviations from this Agreement), as well as over the Annex Il to
the Shareholders Agreement dated April 11th 2014, over Annex | to the Sharehold
ers Agreement dated Dec‘efnber 16th 2013 and over the Shareholder Agreement
dated Zé November 2012, except for Cost Reimburseément Agreements concluded
between the Company and Shareholder |l and the Investor |, dated January 2nd
2012 as per clause 2.4 of that Shareholder Agreement which shall survive.

Any variation of this Annex 3 is valid only if it is in writing and signed by all Contrac-
tual Parties, in which event such change shall be binding against all of the Contrac-
tual Parties provided that if such change would impose any new obligations on a
Contractual Party or increase any existing obligation, the consent of the affected
Contractual Party to such change shall be specifically required.

The Company shall bear legal, advisory and notary public costs for preparation of
this Agreement and of matters incidental to this Agreement, as well as for the con
clusion thereof, All travel cost, legal, accounting and due diligence fees and dis-
bursements of the Contractual Parties in relation to the preparation, negotiation; ex
ecution, performance and implenientation of this Agreement and its Appendices
shall for Phases |, Il and i1l be borne by each Contractual Party concerned.

This Annex 3 may be executed in any number of counterparts, each of which shall
constitute an original, and all the counterparts shall together constitute one and the

-same agreement,

W
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IN WITNESS WHEREOF, the Contractual Parties have executed this Annex 3 as of the date first
above written.

[ . = v .o
E A N e R s A POl

SIGNED AND DELIVERED

by the withinnamed Shareholder I {BaLNA KAPITALNA ULAGAKJA
/_.:‘\ d.o.?. z‘aﬁ trgoviny | savjetovanje
| % _  Kaitel Stafiiig, pys Divulja 7

SIGNED AND DELIVERED
by the withinnamed Shareholder Ii

e

L - =

- ‘SIGNED AND DELIVERED
‘by the withinnamed Shareholder Il

SIGNED AND DELIVERED
by the withinnamed Shareholder IV

SIGNED AND DELIVERED

by thé withinnamed Investor |

ODVJETNIK
WEVAFOLJANA1 : |
; ) . . Seite 22 von 23




- by the withinnamed Investor II

P | o -23-
1.
'{. . SIGNED AND DELIVERED
g 4
?

P ODVJETN,’K l
S MIHARL PRR :
: f’lijg}fwkwggos%{{s@mi

SIGNED AND DELIVERED

AT LA Ly Moy bl tew d 4 Ar 0o e d

5%

by the withinnamed Investor I

(1] ODWEINIE
(ou GO (/LQ/L C  Kisitava poljana 1, SPLIT
v ¢ o mgvak L
. SIGNED AND DELIVERED

by the withinnamed Company
EURCPSKI CBALM AVIOPRIEVOZHIK !

d.0.0.za promet iusluge
@&amc. PutDivula?
B e

/7(7 06 /8
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ANEKS 11l DIONICARSKOG SPORAZUMA

dana 18. lipnja 2015
izmedu

Obalna kapitalna ulaganja d.o.o.

Coastal Capital Investment Ltd
(ili Dionicar )

[
gosp. Klaus Dieter MARTIN
(iti Dionicar II)
i
gosp. Karl Markus DANKL
(ili Dioni&ar I1t)
i .
gosp. Balazs VARGA
(ili Dionicar 1V)
i
Lehel Industrie GmbH
(ili Investitor 1)
[
Agathis Five Pte Ltd.
((ili Investitor II)
i
OTAGO Beteiligungsgesellschaft mbH
(i Investitor Il1)

te

Europski obalni avioprijevoznik d.o.o.

Européan Coastal Airlines Ltd
(ili ECA ili Drustvo)




ANEKS IIl DIONICARSKOG SPORAZUMA

Ovaj ANEKS 11l DIONICARSKOG SPORAZMA (u daljnjem tekstu “Aneks 3”) skloplien je
dana [e] lipnja 2015. godine izmedu:

Obalna kapitalna ulaganja d.o.o. (Coastal Capital Investments Ltd) (sjediste drustva:
Z_émenhoffova 2, 10000 Zagreb, Hrvatska, upisan u sudski registar Trgovagkog suda u
Zarebu, MBS 080361938, oiB 15595691260, zastupano od strane gospodina Klaus Dieter
Martin, direktora) (u daljnjem tekstu ,Dionicar 1) ’

i

Klaus Dieter Martin, OIB 37934035727 broj putovnice CF66MXMCX, Njemacka
Landesberled Am Oberanger 3, (u daljnjem tekstu ,Dioniéar %)

i

Karl Markus Dankl, OIB 53182170002, broj putovnice CH1HF6LHO, Njemadka, Munchen,
Schafh&utlstr. 11 (u daljnjem tekstu ,Dioni¢ar III*)

i

Balazs Varga, OIB 48833455639, bl’Oj putovnice CH1GLY1MX Njemacka Landesberied,
Am Oberanger 7, (u daljnjem tekstu ,Dionié&ar IV¥)

i

Lehel Industrie GmbH (sjediéte drustva: Widenmayerstr. 29, 80538 Miinchen, Njemadka,

upisan pod brojem: HRB: 175009 u Trgovagki registar u Minhenu; OIB 46652531916,
zastupano od strane Dr. Thomas Kuhmann), (u daljnjem tekstu ,,Investitor ")

i
Agathis Five Pte Ltd (Drustvo br.: LL10519), zastupano od strane gospodma Lim Beng -
Guan (u daljnjem tekstu ,Investitor ll“) '

— -



.OTAGO Beteiligungsgesellschaft mbH (sjedidte drustva: Meierottostr. 1, 10719 B'erlin,
Njemacka, upisano pod brojem:" HRB: 121432 pri Amtsgericht Berlin (Charlottenburg);
'zastupano od strane gospodina Dietmar Thiele), (u daljnjem tekstu ,Investitor K<)

(ili svaka od navedenih u daljnjem tekstu ,Ugovorna stranka®, ili sve zajedno ,Jgovorne
stranke®)

i
"EUROPSKI OBALNI AVIOPRIJEVOZNIK d.o.0. (prijevod na engleskl jezik: EUROPEAN
COASTAL AIRLINES Ltd.), Zamenhoffova 2, 10000 Zagreb, Hrvatska, upisano u sudski

registar Trgavagkog suda u Zagrebu, OIB 24689759592, MBS 080372266, (u daljnjem tekstu
‘ECA” ili “Drustvo”).

A. Uvod

ECA je drustvo o;novano 2000. godine od strane Dionidara | do IV s ciliem da
razvije usluge hidroavionskog prijevoza na podruju Hrvatske i susjednih zemalja.
Planirani sustav ¢e povezati kopneni ‘dio Hrvatske s otocima, ponuditi povezivanje
vecih gradova duz jadranske obale te proiriti poslovanje na medunarodne letove
prema /iz Italije, Austrije i Crne gore te drugih susjednih drzava.

U studenom 2012. godine Investitor | pridruzio se Drustvu time osiguravsi kapital
koji je Drustvu bio potreban za dovrsetak procesa ostvarivanja koncesije potrebne
za Pristani$ta (plutajuce terminale potrebne za operacije letova), odnosno osiguravsi
Drustvu dva zrakoplova rezervne dijelove i alate, kao i drugl pretpostavke potrebni
za provod‘enje planiranih operacija.

Dana 28. studenog 2012. godine Dionicari I. do V. sklopili su Dioni&arski sporazum
(u daljinjem tekstu "Dioni¢arski sporazum"). Dana 16. prosinca 2013. godine
DioniCarski sporazum dopunjen je Aneksom DioniCarskog sporazuma (u daljnjem
tekstu "Aneks 1").

Statut Drustva (u daljnjem tekstu: "Statut") datira od 16. prosinca 2013. Na danasniji
dan registrirani kapital Drustva iznosi 6.087.000,00 kuna ($est milijuna osamdeset

sedam tisuc¢a kuna). Temeljni kapital drustva je u cijelosti je uplacen u gofovini i

podijeljen je na 7 poslovnih udjela: jednog udjela u iznosu od 10. 200,00 kun dEs?

-
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tisuca dvjesto kuna), upisanog u registar poslovnih udjela pod rednim brojem 1

(jedan) koji pripada Dioni¢aru |; jednog udjela u iznosu od 8.600,00 kuna (osam

tisuca Sesto kuna), upisanog u registar poslovnih udjela pod rednim brojem 2 (dva)
koji pripada Dioni¢aru II; jednog udjela u nominalnom iznosu od 600,00 kuna (Sesto
kuna), upisanog u registar poslovnih udjela pod rednim brojem 3 (tri) koji pripada
DioniCaru 1ll, jednog udjela u nominalnom iznosu od 600,00 kn (S8esto kuna),
upisanog u registar poslovnih udjela pod rednim brojem 4. ( Cetiri) koji pripada
Dioni¢aru 1V; jednog udjela u nominalnom iznosu od 1.510.000,00 kuna (milijun
petsto deset tisu¢a kuna), upisanog u registar poslovnih udjela pod rednim brojem 5
(pet) ) koji pripada Investitoru I; jednog udjela u nominalnom iznosu od 3.030.000,00
(tri milijuna trideset tisuca kuna) upisanog u registar poslovnih udjela pod rednim
brojem 6 (Sest) koji pripada Investitoru | i jednog udjela u nominalnom iznosu od
1.5627.000,00 (milijun petsto dvadeset éedam tisuca kuna), upisanog u registar
poslovnih udjela pod rednim brojem 7 (sedam) koji pripada Investitoru I.

Glasacka prava, prava na raspodjelu dobiti i prava dioni¢ara eventualne prihode od
Ilkwdacue ili isplate duga ne ovise o proporcionalnom udjelu dioniara u temeljnom
kapitalu Drustva, ve¢ su odredena ¢lankom 22. (Pravo glasa) i &lankom 35. stavak
(4 ) (Raspodijela dobiti) Statuta. Pravo na sredstva ostvarena likvidacijom ili |splatom
duga odredena su u ¢lanku 40. Statuta.

Za financiranje Sirenja ECA-a u godinama 2014. i 2015. i iskoriStavanjem
mogucénosti u drugim zemljama kao $to su Gréka i Turska, Investitor If se pridruzio
Drustvu kao Dionicar i pristupio Dioniéarskom sporazumu kako je izmijenjeno u
Aneksu [I Dioni¢arskog sporazuma, od dana 11. travnja 2014. godine, (u daljnjem
tekstu Aneks 2), s ciliem da se Drustvu osigura dodatni kapital i konvertibilni
dioni¢arski zajmovi A i B, a kako je definirano u Aneksu i DioniGarskog sporazuma.
Ako se dalje u tekstu navodi i poziva na."Konvertibilni zajam A" i/ili "Konvertibilni
zajam B", to Ce znaditi konvertibilne dionitarske zajmove zajmovi A i/ili B kao sto je
definirano u Aneksu Il Dioniarskog sporazuma.

ECA je uspjesno zapocela s radom u 2014. Godini. U cilju nastavljanja ekspanzije
Drustva, Dioni¢ari, Investitor | i Investitor Il su odluéili uloZiti u Drustvo dodatni
kapital, strukturiran kao Konvertibilni zajam C. Investitor Il ima podudjel u udjelu
Investitora | u Drustvu. Uz suglasnost svih Dioniara, Investitora | i Investitora I,
Investitor 1l odlucio je strukturirati svoje sudjelovanje u Konvertibilnom zéjmu C kao
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izravni udio. Investitor IIl ovime prihvaéa Statut, Dionicarski sporazum i Aneks 1 i
Aneks 2 Dioni¢arskog sporazuma kao za njega u potpunosti obvezujuce.

'Ugovorne stranke odreduju uvjete za Konvertibilnog zajma C u sliedeéem:

Aneks Ill Dionicarskog sporazuma

Ulaganje

Ugovorne stranke ovim potvrduju te su suglasne da ée uloZiti u Drustvo ukupan
iznos od 2.200.000 EUR (dva milijuna dvjesto tisuéa eura) do dana 15. lipnja 2015.
godine prema odredbama i uvjetima navedenim u to¢ci 3.1 Aneksa 3 Dioni¢arskog
sporazuma. ‘ ‘

2.000.000 EUR ¢e uplatiti Investitori I, 1l i lll te Dioni¢ar 'Ill, dok ¢ée 200,000 EUR
uplatiti Dioni¢ar | na nacin da ¢e se odreéi nepodmirenih plaéa i izdataka gbsp.
Klausa Dietera Matina iz 2013.-14. Odricanje od ovih pla¢anja Drustvo ée proknijiziti
u skladu s tim, na nacin da se nepodmirena potraZivanja Dioni¢ara i u knjigama
Drustva prikaZu klasificirana na isti nadin kao Konvertibilni zajam C.

2,000,000 EUR ¢e biti uplaéeno u gotovini i to kako slijedi:
Investitor | ¢e platiti iznos od 250.000 EUR,

-Investitor Il ¢e platiti iznos od 1.350.000 EUR,

Investitor Ill ¢e platiti iznos od 150.000 EUR i

Dioni¢ar Ill ¢e platiti iznos od 250.000 EUR. |

Izmjene Aneksa 2

Ugovorne stranke su suglasne da izmijene tocke br. 3.1, 3.2, 3.3, 4.2, 4.3 i 4.5
Aneksa 2 kako bi olak$ali postupak konvertiranja Konvertibilnih zajmova AiB.
Tocka br. 3.1 Aneksa 2 mijenja se kako slijedi:

"Investitor Il ¢e dodatno datt Drustvu u razdoblju od 1. travnja 2014. do 31. prosinca
2017. godine 2.200.000 EUR (dva milijuna dvjesto tisu¢a eura) putem konvertibjl
. . - o
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zajma (Konvertibilni zajam A). Konvertibilni zajam A ima kamatu od 5% godiSnje.
Konvertibilni zajam A mora biti uplacen u cijelosti na racun Drustva najkasnije do 31.
ozZujka 2014. godine.

Tocka br. 3.2 Aneksa 2 mijehja se kako slijedi:

“1.100.000 EUR Konvertibilnog zajma A Investitor Il mozZe konvertirati u kapital u
razdoblju od 31. prosinca 2014. do 30. lipnja 2017. godine. Ako navedeni dio
Konvertibilnog zajma A ne bude konvertiran od strane Investitora II do 30. lipnja
2017. godine, isti moze biti otkupljen od strane Drustva do 31. prosinca 2017.
godine. Ukoliko navedeni dio Konvertibilnog zajma A ne bude otkupljen od strane
Drustva do 31. prosinca 2017. godine, Ugovorne stranke suglasne su konvertirati
ovaj dio Konvertibilnog zajma A na snazi 31. prosinca 2017. godine na skupstini
dioniGara. Radi izbjegavanja nesporazuma, skupstina dioni€ara je formalna,
dioniéari nemaju pravo opozvati konverziju ovog dijela Konvénipilnog zajma A’

Tocka br. 3.3 Aneksa 2 mijenja se kako slijedi:

"Preostali dio od 1.100.000 EUR Konvertibilnog zajma A moze biti otkupljen od
strane Drustva u razdoblju od 31. prosinca 2014. do 31. prosinca 2017. godillne uz
dodatnu kamatnu stopu od 10% godiSnje. Dopustena je ranija otplata otkupljivog
dijela od strane Drustva. Otkup se mozZe izvrSiti samo u ukupnom iznosu od
1.100.000 EUR, te samo uz plaéanje dodatne kamate od 10% go‘diénje na
11.100.000 EUR za razdoblje od 1. travnja 2014. do dana étkupljenja.. Medutim,
otkup se moze financirati samo putem finéncijskih sredstava / investitora trecih
osoba, a ne iz operativnog toka novca. '

U slu¢aju da druga polovica Konvertibilnog zajma A ne moze ili nece biti otkupljena
od strane Drustva do 31. prosinca 2017. godine, ugovorne stranke suglasne su
konvertirati ovaj dio Konvertibilnog zajma A snazi 31. prosinca 2017. godine na
skupstini dionicara. Radi izbjegavanja nesporazuma, skupstina dioni¢ara je
formalna, dioniari nemaju pravo opozvati konverziju ovog dijela Konvertibilnog
zajma A"
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Todka br. 4.2 Aneksa 2 mijenja se kako slijedi:

"Ugovorne stranke suglasne su da ¢e se 2.000.000 eura (dva milijuna eura) od
Konvertibilnog zajma B automatski konvertirati zajedno s prvim dijelom
Konvertibilnog zajma A (Clanak 3.2). Radi izbjegavanja nesporazuma, Ugovorne
stranke suglasne su da iskljugivo Investitor Il ima pravo donijeti’ odluku da se
konvertira Konvertibilni zajam B.”

Tocka br. 4.3 Aneksa 2 mijenja se kako slijedi:

“Ako 2.000.000 eura (dva milijuna eura) od Konvertibilnog zajma B nije konvertirano
do 30. lipnja 2017. godine, taj dio moZe biti otkupljen od strane Drustva u razdoblju
od 1. srpnja od 2017. godine do 31. prosinca 2017. godine. Ako taj dio
Konvertibilnog zajma B nije otkuplien od strane Drustva do 31. prosinca 2017.
godine, Ugovorne stranke suglasne se konvertirati ovaj dio Konvertibilnog zajam B
snazi 31. prosinca 2017. godine na skupstini dioni¢ara. Radi izbjegavanja
nesporazuma, skupétina dioni¢ara je formalna, dionidari nemaju pravo opozvati
konverziju ovog dijela Konvertibilnog zajma B”

Tocka br. 4.5 Aneksa 2 mijenja se kako slijedi:

“U slu€aju da 3.000.000 EUR (tri milijuna eura) od Konvertibilnog zajma B ne moze
ili ne¢e biti otkuplien od strane DruStva do 31. prosinca 2017. godine, Ugovorne
stranke suglasne su konvertirati ovaj dio Konvertibilnog zajma B (Elanak 4.4) na
snazi 31. prosinca 2017. godine na skupStini dionicara. Radi izbjegavanja
nesporazuma, skupstina dioniara je formalna, dioniCari nemaju pravo opozvati
konverziju ovog dijela Konvertibilnog zajma B ”

Konvertibilni zajam “C” i izmjene osnivackog akta

Ugovorne stranke odobriti ¢e Drustvu dodatnih 2.200.000 EUR (dva milijuna dvjesto
tisuéa eura) od 16. lipnja 2015. do 31. prosinca 2017. godine kao konvertibilni zajam
(Konvertibilni zajam C). Konvertibilni zajam C ¢e se u cijelosti platiti na radun

+ Drustva najkasnije do 15. lipnja 2015., s tim da ce uplata Investitora | dospjeti tek 5

radnih dana nakon povrata njegovog zajma Investitoru Ill od 24. srpnja 2014.
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3.2

) Obaveza Ugovornih stranaka da odobre Konvertibilni zajam C ne podlijeZe odluci

Nadzornog odbora.

Ugovorne stranke pristaju da se 975.000 EUR od Konvertibilnog zajma C
automatski konvertira zajedno s prvim dijelom Konvertibiinog zajma A (Aneks 2,
clanak 3.2. s izmjenama) i prvim dijelom Konvertibilnog zajma B (Aneks 2, &lanak
42 s izmjenama). Radi izbjegavanja nesporazuma, Ugovorne stranke utvrduju da
je stoga odluka o konvertiranju ovih 975.000 EUR Konvertibilnog zajma C
(uklju€ujuci uloge Dioni¢ara Il, Dioni¢ara Il i Investitora 1) iskljucivo na Investitoru
Il. U vezi 125.000 EUR Konvertibilnog zajma C koje uplaéuje Investitor I, Ugovorne
stranke utvrduju da Investitor | ima pravo, ali ne i obavezu, konvertirati 125.000 EUR
Konvertibilnog zajma C zajedno s konverzijom prvih dijelova Konvertibilnog zajma A
i Konvertibilnog zajma B. Radi izbjegavanja nesporazuma, Ugovorne stranke
utvrduju je odluka o konverziji ovih 125.000 EUR Konvertibilnog zajma C koje plaé¢a

‘Inveéstitor | iskljugivo na Investitoru I. Investitor | mora donijeti odluku o konverziji

125.000 EUR u roku tjedan dana od objave odluke Investitora Il da konvertira prve
dijelove Konvertibilnog zajmé A i Konvertibilnog zajma B. Ako Investitor | ne donese
nikakvu odiuku o konverziji prvog dijela Konvertibilnog zajma C na vrijeme, ovih
125.000 EUR ¢e se konvertirati zajedno s konverzijom prvih dijelova Konvertibilnog
zajma A i Konvertibilnog zajma B. Ako Investitor | odlu&i ne konvertirati ovih 125.000
EUR Konvertlbllnog zajma C dok su prvi dijelovi Konvertibilnog zajma A i
Konvertibilnog zajma B konvertirani, Clanci 3.5., 3.7. i 3.9. ée se prihvatiti u skladu s
tim kako bi odrazili ovu odluku Investitora I. Tekst i brojevi u Clancima 3.5., 3.7. i
3.9. ovog Aneksa 3 navedeni su pod pretpostavkom da je konvertirano ukupno
1.100.000 EUR Konvertibilnog zajma C.

Ako se bilo sto od ovog prvog dijela Konvertibilnog zajma C (bilo 975.000 EUR iii
125.000 EUR ili 1.100.000 EUR) ne konvertira do 30. lipnja 2017. godine, Drustvo
ovo mozZe otkupiti izmedu 1. srpnja 2017. i 31. prosinca 2017. godine. Ako Drustvo
ne otkupi ovaj dio Konvertibilnog zajma C do 31. prosinca 2017. godine, Ugovorne
stranke pristaju konvertirati ovaj dio Konvertibilnog zaj‘ma C.na dan 31. prosinca

- 2017. na skupétini dioniara. Radi izbjegavanja nesporazuma, skupétina dioniara je

formalna, dioni¢ari nemaju pravo opozvati konverziju ovog dijela Konvertibiinog
zajmaC. - .
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3.3

3.4

3.5

Preostalih 1.100.000 EUR Konvertibilnog zajma C Drugtvo moze otkupiti izmedu 31.
prosinca 2014. i 31. prosinca 2017. godine uz dodatnu kamatnu stopu od 20%
godisnje. Drustvu je dopusteno ranije otkupiti otkupivi dio. Otkupiti se moze samo
ukupni iznos od 1.100.000 EUR i samo uz plaéanje dodatne kamate od 20%
godisnje na 1.100.000 EUR od 15. lipnja 2015. do dana otkupa. Medutim, otkup se
moze financirati samo putem financijskih sredstava / investitora treéih osoba, a ne iz
operativnog toka novca.-

U slucaju da Drustvo drugu polovicu Konvertibilnog zajma C ne moze konvertirati ili
ne konvertira do 31. prosinca 2017. godine, Ugovorne stranke utvrduju da ¢e ovu
polovicu Konvertibilnog zajma C konvertirati u temeljni kapital na dan 31. prosinca
2017. godine na skupstini dioni¢ara. Radi izbjegavanja nesporazuma, skupstina
dioniCara je formalna, ¢lanovi nemaju pravo opozvati konverziju ovog dijela
Konvertibilnog zajma C. S : ‘

Kamata na Konvertibilni zajam C biti ¢e po stopi 5% godisnje. Kamata ée se
kapitalizirati i prenositi do 31. prosinca 2017. Godine, a tog dana. c¢e biti odmah

plativa u gotovini.
|
Konverzija prvih 1.100.000 EUR donijeti ¢e Dioniaru | jedan udjel nominalne

vrijednosti 756.200 kn (sedamsto pedeset $est tisuca dvjesto kuna), Dioni¢aru Il
jedan udjel nominalne vrijednosti 945.200 kn (devetsto Cetrdeset pet tisuéa dvjesto
kuna), Investitoru | jedan udjel nominalne vrijednosti 945.200 kn (devetsto &etrdeset
pet tisuca dvjesto kuna), Investitoru Il jedan udjel nominalne vrijednosti 5.103.900 kn
(pet miljuna sto tri tisu¢e devetsto kuna), a Investitoru lil jedan udjel nominalne
vrijednosti 567.100 kn (petsto Sezdeset sedam tisuca sto kuna). Konverzija drugih
1.100.000 EUR donijeti ¢e Clanu | jedan udjel nominalne vrijednosti 756.200 kn
(sedamsto pedeset Sest tisuéa dvjesto kuna), Clanu Il jedan udjel nominalne
vrijednosti 945.200 kn (devetsto Cetrdeset pet tisuéa dvjesto kuna), Investitoru |
jedan udjel nominalne vrijednosti 945.200 kn (devetsto Setrdeset pet tisuéa dvjesto .
kuna), Investitoru Il jedan udjel nominaine vrijednosti 5.103.900 kn (pet milijuna sto
tri tisuce devetsto kuna), a Investitoru lll jedan udjel nominalne vrijednosti 567.100
kn (petsto Sezdeset sedam tisu¢a sto kuna). Ako hrvatski propisi zahtijevaju neku
nizu nominalnu vrijednost, Ugovoirne stranke pristaju u svakom slu¢aju izdati najvisu
nominalnu vrijednost koju hrvatski propisi dopustaju, a svi ovi udjeli upisati ¢e se u
Knjigu boslovnih udjela.
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3.6

3.7

Udjeli za konverziju Konvertibilnog zajma C formirati ée se kapitalnim povecéanjem
prava (zamjena duga za kapital) koji ¢e se provesti odlukom dionigara na skupstini
dioniCara koja ¢e se sazvati odgovarajuc¢eg ¢asa. '

Ovisno o konverziji Konvertibilnog iajma A i Konvertibilnog zajma B i Konvertibilnog
zajma C, glasacka prava i sudjelovanje svih dioni€ara i investitora razlikovat ée se
na sliedeéi nadin: - ’
Slucaj 1: Konverzija 1.100.000 eura Konvertibilnog zajma C ako je samo 1.100.000
EURa Konvertibilnog zajma A i samo 2.000.000 EURa Konvertibilnog zajma B
konvertirano,

- 40.2 % pripada Dionicaru I,

- 2.1 % pripada Dionicaru lli,

- 1.4 % pripada Dionicaru [V,

- 18.0 % pripada Investitoru |,

- 37.9 % pripada Investitoru Il i

- 0.4 % pripada Investitoru Ili.

Sluéaj 2: Konverzija 1.100.000 EUR Konvertibilnog zajma C ako je samo 2.200. 000
EUR Konvertibilnog zajma A i samo 2.000.000 EUR Konvertibilnog zajn"la B
konvertirano,

- 37.1 % pripada Dionicaru |,

- 2.0 % pripada Dionicaru I,

- 1.3 % pripada Dioni¢aru [V,

- 16.5 % pripada Investitoru I, .

- 42.7 % pripada Investitoru ll i

- 0.4 % pripada [nvestitoru lIl.

Slucaj 3: Konverzija 1.100.000 EUR Konvertibilnog zajma C ako je samo 1.100.000
EUR Konvertibilnog zéjma A i 5.000.000 EUR Konvertibilnog zajma B konvertirano,
- 34.5 % pripada Dionicaru I,
- 1.8 % pripada Dionic¢aru lll,
- 1.2 % pripada Dioni¢aru IV, -
- 15.5 % pripada Investitoru |,
- 466 % pripada Investitoru Il i -
- 0.4 % pripada Investitoru Ill. |




Sluéaj 4: Konverzija 1.100.000 EUR Konvertibilnog zajma C samo ako je 2.200.000
EUR Konvertibilnog zajma A i 5.000.000 EUR Konvertibilnog zajma B konvertirano,

31.2 % pripada Dioni¢aru |,
1.7 % pripada Dionicaru lll,
1.1 % pripada Dioni¢aru 1V,
15.5 % pripada Investitoru |,
50.2 % pripada Investitoru Il i
0.3 % pripada Investitoru Ill.

Slu¢aj 5: Konverzija 2.200.000 EUR Konvertibilnog zajma C ako je samo 1.100.000
EUR Konvertibilnog zajma A i samo 2.000.000 EUR Konvertibilnog zajma B

konvertirano,

38.4 % pripada Dionicaru |,
2.6 % pripada Dionicaru lil,
1.4 % pripada Dionicaru 1V,
17.6 % pripada Investitoru I,
39.2 % pripada Investitoru Il i
0.8 % pripada Investitoru lIl.

Slucaj 6: Konverzija 2.200.000 EUR Konvertibilnog zajma C ako je samo 2.200.000
EUR Konvertibilnog zajma A i samo 2.200.000 EUR Konvertibilnog zajhva B

konvertirano,

35.6 % pripada Dionicaru I,
2.4 % pripada Dionicaru lll,

" 1.3 % pripada Dioni&aru IV,

16.3 % pripada Investitoru |,
43.7 % pripada Investitoru Il i
0.7 % pripada Investitoru ill.

Sluéaj 7: Konverzija 2.200.000 EUR Konvertibilnog zajma C ako je samo 1.100.000

EUR Konvertibilnog zajma A i 5.000.000 EUR Konvertibilnog zajma B konvertirano,

32.5 % pripada Dionicaru I,

2.3 % pripada Dionicaru lil,

1.2 % pripada Dionicaru IV,

16.0 % pripada Investitoru |,
47.3 % pripada Investitoru Il i -
0.7 % pripada Investitoru III._
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3.8

3.9

3.9.1

Sluéaj 8: Konverzija 2.200.000 EUR Konvertibilnog zajfna C ako je 2.200.000 EUR
Konvertibilnog zajma A i 5.000.000 EUR Konvertibilnog zajma B konvertirano,

- 29.6 % pripada Dioni¢aru |,

- 2.1 % pripada Dioni¢aru lli,

- 1.0 % pripada Dioni¢aru 1V,

- 16.0 % pripada Investitoru |,

- 50.7 % pripada Investitoru il i

- 0.6 % pripada Investitoru lli.
U svakom sluéaju, ¢lanak 6. (Temeljni kapital) i ¢lanak 7 (Poslovni udjeli) Statuta
Drugtva izmijenit ¢e se tako da odraZavaju promjene u temeljnom kapitalu Drustva.

U zavisnosti od tih sluéajeva, Ugovorne stranke se obvezuju da ¢e promijeniti Clanke
22. i 35. stavak (4) Statuta Drustva:

Slugaj 1: Clanak 22. mijenja se kako slijedi:
,Ukupan broj glasova na Skup$tini dioni¢ara iznosi 1.000 (tisucu) pri cemu Ge svaki
dionicar imati broj glasova kako slijedi:

- Obalna kapitalna ulaganja d.o.o. imat ¢e 402 glasova, o

- Karl Markus Dankl imat ¢e 21 glas,

- Balazs Varga imat ¢e 14 glasova, ‘

- Lehel Industrie GmbH imat ¢e 180 glasova,

- ‘Agathis Five Pte Ltd imat ¢e 379 glasova,

- OTAGO Betéi/igungsgesellschaft mbH imat ée 4 glasa.”

Sluéaj 1: Clanak 35 stavak (4) mijenja se kako slijedi:

,,(4) Osim ako Skup$tina dioni¢ara ne odluci drugacije, dobit poslovne godine
prenosi na dionicare DruStva kako slijedi: ‘

- Obalna kapitalna ulaganja d.o.o. imat ¢e 40.2% udjela u dobiti,

- Karl Markus Dankl imat ¢e 2.1% udjela u dobiti, '

- Balazs Varga imat ¢e 1.4% udjela u dobiti,

- Lehel Industrie GmbH imat ¢e 18.0% udjela u dobiti,

-~ - Agathis Five Pte Ltd imat ée 37.9% udjela u dobiti,

- .OTAGO Beteiligungsgesellschaft mbH imat ¢e 0.4% udjela u- '

dobiti.”
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3.9.2

3.9.3

Sluéaj 2: Clanak 22 mijenja se kako slijedi:

L~Ukupan broj glasova na Skupstini dioni¢ara iznosi 1 .000‘(tisuéu) pri ¢emu ce svaki

dioni¢ar imati broj glasova kako slijedi:
- Obalna kapitalna ulaganja d.o.o. imat ¢e 371 glas,
- Karl Markus Dankl imat ¢e 20 glasova,
- Balazs Varga imat ¢e 13 glasova,
- Lehel Industrie GmbH imat ¢e 165 glasova,
- Agathis Five Pte Ltd imat ¢e 427 glasova,
- OTAGO Beteiligungsgesellsghaft mbH imat ce 4 glasova.”

Sluéaj 2: Clanak 35 stavak (4) mijenja se kako slijedi:

.(4) Osim ako Skupstina dioni¢ara ne odluci drugacije, dobit poslovne godine
prenosi na dioniGare Drustva kako slijedi: |

- Obalna kapitalna ulaganja d.o.o. imat ¢e 37.1% udjela u dobiti,

- ~Karl Markus Dankl imat ¢e 2.0% udjela u dobiti,

- Balazs Varga imat ¢e 1.3% udjela u dobiti,

- Lehel Industrie GmbH imat ée 16.5% udjela u dobiti,

- Agathis Five Pte Ltd imat ce 42.7% udjela u dobiti |

- OTAGO Beteiligungsgesellschaft mbH imat ce 0.4% udjela u

dobiti.”

Slugaj 3: Clanak 22 mijenja se kako slijedi"

»Ukupan broj glasova na Skupstini dioni¢ara iznosi 1.000 (tisucu) pr/ ¢emu Ce svaki
dionicar imati broj glasova kako slijedi:

- Obalna kapitalna ulaganja d.o.o. imat Ge 345 glasova,

- Karl Markus Dankl imat ¢e 18 glasova,

- Balazs Varga imat ¢e 12 glasova,

- Lehel Industrie GmbH imat ¢e 155 glasova,

- Agathis Five Pte Ltd imat e 466 glasova,

- OTAGO Beteiligungsgesellschaft mbH imat ¢e 4 glasa.”

Sluéaj 3: Clanak 35 stavak (4) mijenja se kako slijedi:

»(4) Osim ako Skupstina dioniCara ne odluc¢i drugacije, dobit poslovne godine
prenosi na dionicare Drustva kako slijedi: ‘
- Obalna képitalna ulaganja d.o.o. imat ¢e 34.5% udjela u dobiti,

- Karl Markus Dankl imat ¢e 1.8% udjela u dobiti, T
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- Balazs Varga imat ¢e 1.2% udjela u dobii,
- Lehel Industrie GmbH imat ¢e 15.5% udjela u dobiti,
- Agathis Five Pte Ltd imat Ce 46. 6% udjela u dobiti,
- OTAGO Beteiligungsgesellschaft mbH imat c¢e 0.4% udjela u
dobiti.” ‘
3.9.4 Sludaj 4: Clanak 22 mijenja se kako slijedi:

,Ukupan broj glasova na Skupstini dioni¢ara iznosi 1.000 (tisufi'u) pri éemu Ce svaki
dioni¢ar imati broj glasova kako slijedi: ’

- Obalna kapitalna ulaganja d.o.o. imat ¢e 312 glasova,

- Karl Markus Dankl imat ée 17 glasova,

- Balazs Varga imat ¢e 11 glasova,

- Lehel Industrie GmbH imat ¢e 155 glasova,

- Agathis Five Pte Ltd imat ¢e 502 glasa, '

- OTAGO Beteiligungsgesellschaft mbH imat ée 3 glasa.”

Sluéaj 4: Clanak 35 stavak (4) mijenja se kako slijedi:

'(4) Osim ako Skupétina dionicara ne odluci drugacije, dobit poslovne godine
. prenosi na dioni6are Drustva kako slijedi:
- Obalna kapitalna ulaganja d.o.o. imat ¢e 31.2% udjela u dobltl
- Karl Markus Dankl imat ée 1.7% udjela u dobit,
- Balazs Varga imat ¢e 1.1% udjela u dobitj,
- Lehel Industrie GmbH imat ée 15.5% udjela u dobiti,
— . Agathis Five Pte Ltd imat ¢e 50.2% udjela u dobiti,
- OTAGO Beteiligungsgesellschaft mbH imat ¢e 0.3% udjela u
dobiti.”
3.9.5 Slugaj 5: Clanak 22 mijenja se kako slijedi:

,Ukupan broj glasova na Skup§tini dionicara iznosi 1.000 (tisu¢u) pri éemu Ce svaki
dioniéar imati broj glasova kako slijedi:

- Obalna kapitalna ulaganja d.o.o. imat ce 384 glasova

- Karl Markus Dankl imat ¢e 26 glasova,

- Balazs Varga imat ce 14 glasové,

- Lehel Industrie GmbH imat ¢e 176 glasova,

- ‘Agathis Five Pte Ltd imat ¢e 392 glasa,

- OTAGO Betell/gungsgesellschaft mbH imat ¢e 8 glasova.” —
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Slucaj 5: éfanak 35 stavak (4) mijenja se kako slijedi:

»(4) Osim ako SkupStina dionicara ne odluc¢i drugacije, dobit poslovne godine
prendsi na dionicare Drustva kako slijedi:
- Obalna kapitalna ulaganja d.o.o. imat ¢e 38.4% udjela u dobiti,
- Karl Markus Dankl imat ¢e 2.6% udjela u dobiti,
- Balazs Varga imat ¢e 1.4% udjela u dobiti,
- Lehel Industrie GmbH imat ¢e 17.6% udjela u dobiti,
- Agathis Five Pte Ltd imat ¢e 39.2% udjela u dobiti, .
- OTAGO Beteiligungsgesellschaft mbH imat ée 0.8% udjela u
dobiti.”
3.9.6  Slugaj 6: Clanak 22 mijenja se kako slijedi:

,Ukupan broj glasova na SkupStini dioniCara iznosi 1.000 (tisucu) pri ¢emu ¢e svaki
dioniCar imati broj glasova kako slijedi:

- Obalna kapitalna ulaganja d.o.o. imat ce 356 giasova,'

- Karl Markus Dankl imat ¢e 24 glasa,

- Balazs Varga imat ¢e 13 glasova,

- Lehel lndus_tfie GmbH imat ¢e 163 glasa,

- Agathis Five Pte Ltd imat ¢e 437 glasova,

- OTAGO Beteiligungsgesellschaft mbH imat ¢e 7 glasova.”

Sluéaj 6: Clanak 35 stavak (4) mijenja se kako slijedi:

»(4) Osim ako Skupstina dionicara ne odluci drugacije, dobit poslovne godine
prenosi na dioni¢are Drustva kako slijedi: .
- Obalna kapitalna ulaganja d.o.o. imat ¢e 35.6% udjela u dobiti,
- Karl Markus Dankl imat ce 2.4% udjela u dobiti,
- Balazs Varga imat ¢e 1.3% udjela u dobiti,
- Lehel Industrie GmbH imat ¢e 16.3% udjela u dobiti,
- Agathis Five Pte Ltd imat ¢e 43.7% udjela u dobiti,
- - OTAGO Bete;lfgungsgesellschaft mbH imat ce 0.7% udjela u
dobiti.”
3.9.7 Slugaj 7: Clanak 22 mijenja se kako slijedi:

LUkupan broj glasova na Skup$tini dioniara iznosi 1.000 (tisuéu) pri éemu ce svaki
dionicar imati broj glasova kako slijedi: .
— - Obalna kapitalna ulaganja d.o.o. imat ¢e 325 glasova,
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- Karl Markus Dankl imat ¢e 23 glasa,

- Balazs Varga imat ¢e 12 glasova,

- Lehel Industrie GmbH imat ¢e 160 glasova,

- Agathis Five Pte Ltd imat e 473 glasa,

- OTAGO Beteiligungsgesellschaft mbH imat ¢ée 7 glasova.”

Sluéaj 7: Clanak 35 stavak (4) mijenja se kako slijedi:

.(4) Osim ako Skup$tina dionicara ne odluci drugacije, dobit poslovne godine
prenosi na dionicare Drustva kako slijedi:
- Obalna kapitalna ulaganja d.o.o. imat ¢e 32.5% udjela u dobiti,
-  Karl Markus Dankl imat ¢e 2.3% udjela u dobiti,
- Balazs Varga imat ¢e 1.2% udjela u dobiti,
- Lehel Industrie GmbH imat ée 16.0% udjela u dobiti,
- - Agathis Five Pte Ltd imat ¢e 47.3% udjela u dobiti,”
- OTAGO Beteiligungsgesellschaft mbH imat ¢e 0.7% udjela u
dobiti.”
3.9.8  Sludaj 8: Clanak 22 mijenja se kako slijedi:

L2Ukupan broj glasova na Skup$tini dioni¢ara iznosi 1.000 (tisucu) pri cemu cEel svaki
dioniCar imati broj glasova kako slijedi:

- Obalna kapitalna ulaganja d.o.o. imat ¢e 296 glasova,

- Karl Markus Dankl imat ¢e 21 glas,

- Balazs Varga imat ¢e 10 glasova,

- Lehel Industrie GmbH imat ée 160 glasova,

- Agathis Five Pte Ltd imat ¢e 507 glasova,

- OTAGO Beteiligungsgesellschaft mbH imat ¢e 6 glasova.”

Sluéaj 8: Clanak 35 stavak (4) mijenja se kako slijedi:

+(4) Osim ako Skupstina dionicara ne odluci drugacije, dobit poslovne godine
prenosi na dioni¢are Drustva kako slijedi:

- Obalna kapitalna ulaganja d.o.o. imat ¢e 29.6% udjela u dobiti,

- Karl Markus Dankl imat ¢e 2.1% udjela u dobiti, V

- Balazs Varga imat ¢e 1.0% udjela u dobiti,

- Lehel Industrie GmbH imat ¢e 16.0% udjela u dobiti,

- Agathis Five Pte Ltd imat ée 50.7% udjela u dobit,
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- OTAGO Beteiligungsgesellschaft mbH imat ¢e 0.6% udjela u
dobiti.”

Valuacija

Val_uacija za konvertiranje konvertibilnih zajmova dogovorena je i temeljit ¢e se na

slijedeéem:

(milijuna

EUR)
" Konvertibilni zajam A

Podetna valuacija ‘ 7,000
40% premije , 2,800
Valuacija Drustva prije ulaganja . ~ 9,800
Konvertirano 50% Zajma "A" ‘ 1,100
Valuacija Dru$tva . nakon ulaganja za djelomic¢nu
konverziju Zajma "A" ’ 10,900
Konvertirano ostalih 50% Zajma "A" 1,100
Valuacija Drustva nakon ulaganja za ukupnu konverziju )
Zajma "A" | 12,000

Konvertibilni zajam B, uz pretpostavku djelomi¢ne konverzije Zajma A

Valuacija Drustva nakon ulaganja za djélomi¢nu konverziju

Zajma "A" 10,900
40% Valuacija Drustva prije ulaganja _ ‘ 4,360
Valuacija Drustva prije ulaganja : A 15,260
Konvertirano 40% Zajma "B" ' 2,000
Valuacija DruStva nakon ulaganja za djelomiénu 4

konverziju Zajma "B" - 17,260
Konvertirano ostalih 60% Zajma "B" ' 3,000

Valuacija Drustva nakon ulaganja za ukupnu konverzijd

~Zajma "B" 20,260

Konvertibilni zajam B, uz pretpostavku ukupne

konverzije Zajma A .

Valuacija Drustva nakon ulaganja za ukupnu konverziju




Zajma "A"

40% Valuacija Drustva prije ulaganja ' 4,800
Valuécija Drustva prije ulaganja 16,800
Konvertirano 40% Zajma "B" 2,000
Valuacija Drustva nakon ulaganja za djelomicnu

konverziju Zajma "B" 18,800
Konvertirano ostalih 60% Zajma "B" 3,000
Valuacija Drustva nakon ulaganja za ukupnu kon-verziju '
Zajma"B" . 21,800

Konvertibilni_zajam C, uz pretpostavku djelomiéne konverzije Zajma A i
Zajma B . -

Valuacija Drustva prije ulaganja 17,260
Konvertirano 50% Zajma "C" 1,100
Valuacija Drustva nakon -ulaganja za djelomicnu

konverziju Zajma "C" ’ 18,360
Konvertirano ostalih 50% Zajma "C" 1,100
Valuacija Drustva nakon ulaganja za ukupnu konverziju |

Zajma "C" : 19,460

Konvertibilni zajam C, uz pretpostavku ukupne konverzije Zajma A i Zajma B

Valuacija Drustva prije ulaganja 21,800
Konvertirano 50% Zajma "C" . 1,100
Valuacija Drustva nakon ulaganja za djelomiénu

konverziju Zajma "C" 22,900
Konvertirano dstalih 50% Zajma "C" , 1,100
Valuacija Drustva nakon ulaganja za ukupnu konverziju

Zajma "C" 24,000

Konvertibilni zajam C, uz pretpostavku djelomicéne konverzije Zajma A i

ukupne konverzije Zajma B

Valuacija Drustva prije ulaganja : 20,260
Konvertirano 50% Zajma "C" ' 1,100 °
Valuacija Drustva nakon ulaganja za djelomiénu

| konveriiju Zajma "C"
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Konvertirano ostalih 50% Zajma "C"‘ ‘ 1,100
Valuacija Drustva nakon ulaganja za ukupnu konverziju

Zajma "C" ‘ 22,460

Konvertibilni zajam C, uz pretpostavku ukupne konverzije A i djelomicne

konverzije Zajma B

Valuacija Drustva prije ulaganja . ‘ ' 18,800
Konvertirano 50% Zajma "C" - - . 1,100
Valuacija Drustva nakon ﬁlaganja za djelomiénu

konverziju Zajma "C" . 19,900
Konvertirano ostalih 50% Zajma "C" ~ 1,100

Valuacija Drustva nakon ulaganja za ukupnu konverziju

Zajma "C" 21,000

Redoslijed isplata u likvidaciji

Ugovorne strane ovime se slazu, da ¢e se ¢lanak 14.5 stavak (1) todka 1.
DioniCarskog sporazuma izmijenjen ¢lankom 4. Aneksa 1 i izmijenjen &lankom 6

Aneksa 2 izmijeniti kako slijedi: !

“Na raspodjelu imovine, na likvidacije, insolventnost, na prodaju dionica ili povrat

- kapitala, na visak imovine Drustva preostalog nakon plaéanja svojih obveza,

primjenjuje se (u mjeri u kojoj je to Drustvu zakonski dopusteno):

(i) prvo, svi neotplaéeni konvertibilni zajmovi bit ¢e vraceni Investitoru
I, Investitoru II, Investitor Ill, Dioni¢aru | i Dionigaru III, ukljudujuci
neplacene kamate,

(i) drugo, iznos jednak nominalnoj vrijednosti kapitala koji potjeée od
bilo koje konverzije Konvertibilnog zajma B i Konverﬁbilnog zajma
C ¢e se isplatiti Investitoru 1, Investitoru I, Investitoru lli, DioniCaru
1. i DioniCaru Il

(iii) trece:

(o) Investitor Il ¢e dobiti svoju injekciju kapitala (1.400.000
EUR), i nominalnu vrijednost Konvertibilnog zajma A koji
je pretvoren u kapital i

-
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7.2

® Investitor | ¢e dobiti svoj ulozeni kapital (800.000 EUR),
plus iznos koji je jednak 7,5% godiSnje od ranije
spomenutog iznosa,

u sILic”:aju da su likvidna sredstva na raspolaganju nakon primjene
stavaka (i) i (i) ovog ¢lanku nedostatna da u potpunosti plate
iznosi iznose navedeni u gornjim pod-stavcima a) i B), sredstva ce
biti dodijeliena Investitoru | i Investitoru I razmjerno iznosima
definiranim u gornjim pod-stavcima a) i B). .

(iv) éetvrto, placanje Dioni¢arima | do IV njihovog ukupnog ulaganja u
naturi (medutim, najviSe 80% u prvoj godini, 65% u drugoj godini,
a 50% od tre¢e godine nadalje, vrijednosti utvrdenih od strane
revizora Drustva) a ovisno o imovini svakog od njih pojedina¢no a
koja je dio imovine Drustva na datum raspodjele, i

) peto,” preostali viSak sredstava distribuirat ¢e se Ugovornim
strankama razmjerno njihovim udjelima.”

Vezane prodaje ("Drag-Along", "Tag-Along"), opcija prodaje poslovnog udjela,

opcija kupnje posiovnog udjela '

Drag-Along i Tag-Along prava i obveze, kao i prava Opcije prodaje poslovnoé udjela
i Opcije kupnje poslovnog udjela sadrZzana u Dioni€arskom sporazumu s izmjenama
i dopunama u &lanku 8 Aneksa 2 Dioniéarskog sporazuma u korist Investitora | i Il
primjenjivat ¢e se i u korist Investitora lIl.

Punomo¢

Ugovorne stranke obvezuju se da ¢e bez odgode na prvi pisani zahtjev neke od

Ugovornih stranaka ili na zahtjev Drudtva odrzati sve potrebne skupsétine dionitara
te da provesti odluke dioni¢ara navedene u ovom Aneksu 3.

Nadalje, Ugovorne stranke se obvezuju da ¢e biti na raspolaganju za potpisivanje
svih potrebnih dokumenata i biti prisutne kod hrvatskog javnog biljeznika, osobno ili
putem valjane punomodi, kako bi sve pravni i biljeznicki koraci u vezi navedenih
skupstina dioni¢ara i odluka dioni¢ara mogli provesti bez nepotrebnog odgadanja.

-~



8.2

8.3

8.4

8.5

Razno .

Ugovorne stranke suglasno utvrduju da sve .druge odredbe Dioni€arskog sporazuma
izmijenjenog i dopunjenog Aneksom 1 i Aneksom 2 ostaju nepromijenjene s
izuzetkom tocki br. 1.1, 2.7, 12.3, 13, 14.5, koje su zastarjéle. Investitor Il ovime
prihvaéa ove odredbe za njega obvezujuéim.

Ovaj Aneks 3 i uvjeti u njemu sadrzani ¢e prevladati nad svim drugim sporazumima

.+ ili korporativnim dokumentima koji se odnose na Drustva ili su dokumenti Drustva

(osobito Statut Drustva koji ¢e se izmijeniti i dopuniti u slu¢aju odstupanja od ovog
Sporazuma), te ¢e prevladavati nad Aneksom I Dioni¢arskog sporazuma od 11.
travnja 2014. godine, nad Aneksom | DioniCarskog sporazuma od 16. prosinca
2013. godiné, te nad Dioni¢arskim sporazumom od 28. studenog 2012. godine, osim
nad Sporazumom za naknadu troSkova sklopljenim izmedu Drustva i Dioni¢ara Il i
Investitora I, od 2. sijeénja 2012. godine sukladno odredbi 2.4 tog onog
Dioni¢arskog sporazuma Koji bude na snazi. '

Svaka promjena ovog Aneksa 3. vrijedi samo ako je u pisanom obliku i potpisana od
strane svih Ugovornih stranaka, u kojem slu€aju ¢ée takva promjena biti obvezujuca
za sve Ugovorne stranke, pod uvjetom da, ako bi takva promjena ngmetalla nove
obveze nekoj Ugovornoj stranci ili povecavala njene postojece obveze, izriCito ¢e se
zahtijevatiﬂ pristanak one Ugovorne stranke na koju te promjene utjecu. '

Drustvo ¢e snositi pravne, ‘s'avjetodavne i javnobiljeznicki troSkove nastale u svezi
priprema ovog Sporazuma i za pitanja u vezi s ovim Sporazumom, kao i za
zakljuCivanje istog. Svi putni, pravni, ratunovodstveni troskovi i due diligence
naknade i isplate Ugovornih stranaka u odnosu na pripremu, pregovaranje,
izvr$enje, izvedbu i provedbu ovog Sporazuma i njegovih Dodataka Ce za Faze I, Il i
Il snositi svaka Ugovorna stranka na koju se ti troskovi odnose.

" Ovaj Aneks 3 mogu se zakljugen i potpisan u bilo kojem broju primjeraka, od kojih

¢e svaki predstavljati izvornik, a svi primjerci zajedno &ine jedan te isti sporazum.
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U POTVRDU TOGA, Ugovorne stranke potpisuju ovaj Aneks 3 na prvi goré navedeni datum.

POTPISANO | DOSTAVLJENO
od strane ovdje imenovanog Dioni¢ara |

(potpis i pecat)

POTPISANO | DOSTAVLJENO

od strane ovdje imenovanog Dionicara Il

(potpis)

POTPISANO | DOSTAVLJENO

od strane ovdje imenovanog Dioni¢ara Il

(potpis)

POTPISANO | DOSTAVLJENO

od strane ovdje imenovanog Dioni¢ara IV

(potpis)

POTPISANO | DOSTAVLJENO
od strane ovdje imenovanog Investitora |

(potpis i pecat)

18.6.15.
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~. POTPISANO | DOSTAVLJENO

od strane ovdje imenovanog Investitora Il

(potpis i pecat)

POTPISANO | DOSTAVLJENO
od strane ovdje imenovanog Investitora lil

(potpis i pecat)

POTPISANO | DOSTAVLJENO .

od strane ovdje imenovanog Drustva
(potpis i peéat)‘ : ‘

18.6.15. '

Ja, prof. Radovan Keckemet, sudski tumaé¢ za engleski jezik, ponovno postavljen
rieSenjem predsjednika Zupanijskog suda u Splitu br. 4 Su-881/15 od 26. listopada
2015., potvrdujem da gornji prijevod potpuno odgovara izvorniku sastavljenom na

engleskom jeziku.

Split, 15. svibnja 2017.
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Isplatna banka:

Societe Generale - Splitska banka d.d.

R. Bogkoviéa 25
21000 Split

Tel: 0217304 589
Fax: 0217304937

Datum slanja: 17.6.2015

OPTeo Con VERTIBLE <

YRA~Ca B

Korisnik naplate:

EUROPSKI OBALNI AVIOPRIJEVOZNIK D.O
PUTDIVULJA 7

21216 KASTEL STAFILLE

OBAVIJEST O PRILJEVU

Obavjestavamo Vas da smo primili slijedecu doznaku u Vagu korist:

Nalog broj:
Instrument naplate:
Nalogodavac:
Banka nalogodavca:
Naplatna banka:
Osnova naplate:
Podaci o naplati:

Broj prijave k. posla:

5168200540

2

OTAGO Beteiligungsgeselischaft mbH Meierottostr, 1 10719 Berlin
SPARKASSE HAGEN HAGEN

Convertible Loan C, Part 1 from OTAGO

Oznaka i br.vrijed. papira: 2

Stvarni iznos naplate: 100.000,00 EUR
Datum valute: 17.6.2015
Troskovi na teret: SHA
Zastupnicka provizija.

Tro$kovi ino banke: 0,00

TroSak naplatne banke:

Iznos troska: 0,00

Trosak isplatne banke: Societe Generale - Splitska banka d.d.
Iznos troska: 1.511,98 HRK
Tecaj: 7,5599060000
Sa $tovanjem,

Societe Generale - Splitska banka d.d.

Ovo je automatska telefaks poruka
naseg znanja. Nijedan dio ove poru

kakvom pravnom postupku.

This is an automatic FAX message.

_ Privatnost niti povjerljivost ove poruke nije zajamena. Postoji moguénost da je poruka izmijenjena bez vaseg ili
ke ne moze stvoriti pravovaljane obveze za bilo koju stranu niti je napisan s tom namjerom i ne moze se koristiti ni u

There is no guarantee that this message is either private or confidential, and it may have been altered without your or

our knowledge. Nothing in this message is capable or intended to create any legally binding obligations on either party or be used in any legal

proceedings whatsogver.

.
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Isplatna banka:

Societe Generale - Splitska banka d.d.

R. Bogkovi¢a 25
21000 Split

Tel: 0217304589
Fax: 021/304 937

Datum slanja: 1.7.2015

Cenvevhle <

Vh/‘/\'ChE '

OF2Go

Korisnik naplate:

EUROPSKI OBALNI AVIOPRIJEVOZNIK D.O
PUT DIVULJA 7

21216 KASTEL STAFILIE

OBAVIJEST O PRILJIEVU

Obavjestavamo Vas da smo primili slijedecu doznaku u Va$u korist:

Nalog broj:
Instrument naplate:
Nalogodavac:
Banka nalogodavea:
Naplatna banka:
Osnova naplate:
Podaci o naplati:

Broj prijave k. posia:

5182201913

2

OTAGO Beteiligungsgesellschaft mbH Meierottostr. 1 10719 Berlin
SPARKASSE HAGEN HAGEN

Convertible Loan C, Part 2 from OTAGO

znaka i br.vrijed. papira: 2
Stvarni iznos naplate: 50.000,00 EUR
Datum valute: 1.7.2015
Tro$kovi na teret: SHA
Zastupnicka provizija:
Troskovi ino banke: 0,00
Tro3ak naplaine banke:
Iznos troska: 0,00
Trofak isplatne banke: Societe Generale - Splitska banka d.d.
Iznos troska: 758,21 HRK
Telaj: 7,5821130000
Sa Stovanjem,

Societe Generale - Splitska banka d.d.

Ovo je automatska telefaks poruka. Privatnost niti povjerljivost ove poruke nije zajamtena. Postoji moguénost da je poruka izmijenjena bez vadeg ili
naseg znanja. Nijedan dio ove poruke ne moze stvoriti pravovaljane obveze 2a bilo koju stranu niti je napisan s tom namjerom i ne moze se koristiti ni u

kakvom pravnom postupku.

This is an automatic FAX message.

There is no guarantee that this message is either private or confidential, and it may have been altered without your or

our knowledge. Nothing in this message is capable or intended to create any legally binding obligations on either party or be used in any legal

proceedings whatsoever.




