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MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (the
| “MoU") is entered into /2 MA4R<H 2019 by and
between:

EAGLE HILLS PROPERTIES L.L.C., a
limited liability company incorporated
and registered in Abu Dhabi, holding a
commercial license number CN-
1748220 whose principal place of
business is at the address Abu Dhabi
(United Arab Emirates), Capital Gate
Tower, level 12, PO Box 34888, Al
Khaleej El Arabi Street, Abu Dhabi,
United Arab Emirates (hereinafter
referred to as “EH™); and

B. City of Zagreb, Trg Stjepana Radica 1,
Zagreb, OIB 61817894937  (as
hereinafter defined) (hereinafter
referred to as the “Partner”).

| (EH and Partner are collectively referred to as the
| “Parties” and individually as a “Party™).

MEMORANDUM 0O RAZUMIJEVANJU

Ovaj Memorandum o razumijevanju (“MoR”)

skloplienje 42.03.201g izmedu:

A. EAGLE HILLS PROPERTIES L.L.C. .
drudtva s ograni¢enom odgovornoScu
koje jeosnovano i registrirano u Abu
Dhabiju, koje posjeduje poslovnu
licencu broj CN-1748220 i ¢ije je glavno
sjediste na adresiAbu Dhabi (Ujedinjeni
Arapski Emirati), Capital Gate Tower,
Level 12, PO Box 34888, Al Khaleej El
Arabi, Street, Abu Dhabi, Ujedinjeni
Arapski Emirati (u nastavku: “EH”); i
B. Grada Zagreba, Trg Stjepana Radic¢a 1,
Zagreb, OIB 61817894937 (kao 3to je
ovdje  definirano) (u  nastavku:
“Partner”).

(EH i Partner zajedno u tekstu kao “ugovorne
strane”, a pojedina¢no kao “ugovorna strana”).

' PREAMBULE
| (A) The Partner has published a Public call
for expressing the interest to participate
‘ in the development and realization of the
project "City in the City” in Zagreb on 14
February 2019, the subject of which was
| the expression of interest by the potential
‘ investors for delivery of the letter of
intent to participate in development and
realization of the project “City in the
City” (the "Project”) in the area between
V. Holjevac,
and Radoslav

the river Sava, Avenue
Dubrovnik
Cimerman street in Zagreb, with surface

Avenue

area of approximately 1.1 million square
meters.

The surface area of the project "City in
the City” with encompass the following
\ cadastral plots:

POLAZNA OSNOVA

(A) Partner je objavio Javni poziv
investitorima za iskazivanje interesa za
sudjelovanje u razvoju realizacije
projekta ,,Grad u Gradu* u Zagrebu 14.
veljate 2019. predmet kojega je
iskazivanje  interesa  potencijalnih

investitora dostavom pisma namjere o
sudjelovanju u razvoju i realizaciji
projekta ,,Gradu u Gradu™ (u nastavku:

"Projekt”) na prostoru omedenom
rijekom Savom, Avenijom V. Holjevca,
Avenijom  Dubrovnik i  Ulicom
Radoslava Cimermana u Zagrebu,

povrsine od oko 1,1 milijun kvadratnih
metara.

Podru¢je projekta ,Grad u Gradu™
obuhvaca sljedece katastarske Cestice:
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5/1,5/3,5/4,5/5,5/6,5/7, 5/8,5/9, 598/1,
598/2, 599/1, 599/15, 599/18, 599/19,
599/20, 599/22, 599/23, 599/24, 599/26,
599/27, 599/28, 599/29, 599/30, 599/31,
599/32, 599/33, 599/34, 599/36, 599/37,
599/38, 599/39, 599/40, 599/42, 599/44,
599/45, 599/46, 599/47, 599/48, 599/49,
599/50, 599/51, 599/52, 599/53, 599/54,
599/55, 599/56, 599/57, 599/58, 599/59,
599/60, 599/61, 599/62, 599/63, 599/64,
599/65, 599/66, 599/67, 599/68. 599/69,
599/70, 600, 601, 602, 603, 604, 605,
606, 607, 608, 609/1. 611/1, 611/2,
611/3,612,616,617,618, 619, 620, 621,
622, 623, 624, 625, 626, 627, 628, 629,
630, 631/5, 631/6, 631/7, 631/8, 631/11,
631/12, 3447/1 all cadastral municipality
Klara

which correspond to the land plots:

599/1, 599/15, 599/18, 599/19, 599/20,

599/22, 599/23, 599/24, 599/26, 599/70, |

600, 601, 602, 603, 604, 605, 606, 607,
609/1, 609/2, 610, 611/1, 611/2, 612,
616, 617, 618, 619, 620, 621, 622, 623,
624, 625, 626,627, 628, 629, 630, 631/1,

3447/1 all cadastral municipality Klara |

owned by ZAGREBACKI
VELESAJAM d.o.0.1/1
and

5, 6, 7. 598/1, 598/2, 608, 611/3 all
cadastral municipality Klara owned by
City of Zagreb 1/1.

The Partner guarantees the above listed
plots correspond to the area from the
Public call and that the same may be
subject to adjustment as per findings of
the due diligence.

(B)

5/1,5/3,5/4,5/5,5/6,5/7,5/8,5/9,598/1,
598/2, 599/1, 599/15, 599/18, 599/19,
599/20, 599/22, 599/23, 599/24, 599/26,
599/27, 599/28, 599/29, 599/30, 599/31,
599/32, 599/33, 599/34, 599/36, 599/37,
599/38, 599/39, 599/40, 599/42, 599/44,
599/45, 599/46, 599/47, 599/48, 599/49,
599/50, 599/51, 599/52, 599/53, 599/54,
599/55, 599/56. 599/57, 599/58, 599/59,
599/60, 599/61, 599/62, 599/63, 599/64,
599/65, 599/66, 599/67, 599/68, 599/69,
599/70, 600, 601, 602, 603, 604, 605,
606, 607, 608, 609/1, 611/1, 611/2,
611/3,612,616.617, 618, 619, 620, 621,
622. 623, 624, 625, 626, 627, 628, 629,
630, 631/5, 631/6, 631/7, 631/8, 631/11,
631/12, 3447/1 sve k.o. Klara

koje  odgovaraju  zemlji3noknjiznim
¢esticama:

599/1, 599/15, 599/18, 599/19, 599/20,
599/22, 599/23, 599/24, 599/26, 599/70,
600, 601, 602, 603, 604, 605, 606, 607,
609/1, 609/2, 610, 611/1, 611/2, 612,
616, 617, 618, 619, 620, 621, 622, 623,
624, 625, 626, 627, 628, 629, 630, 631/1,
3447/1 sve k.o. Klara u vlasnidtvu
ZAGREBACKI VELESAJAM D.0.O.
1/1

i

5, 6,7, 598/1, 598/2, 608, 611/3 sve k.o.
Klara u vlasnistvu Grad Zagreb 1/1.
Partner jamc¢i da navedene Cestice
odgovaraju obuhvatu iz javnog poziva te
iste mogu biti predmetom uskladivanja
prema nalazima dubinske analize. .

EH je na predmetni javni poziv dostavio

(B) EH has delivered the Letter of Intent on
the subject call and with the references pismo namjere te u dostavljenim
delivered has proofed that it possesses referencama dokazao da ima izvanredno
i impeccable experience in development iskustvo u razvoju projekata sli¢nog
' of the similar project with respect to size opsega i zahtjevnosti zadatka, posebice
‘ usko  vezanih na temu urbane
\«
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| (D)

(E)

and the demanded task, especially
closely related to the subject of urban
regeneration in the fast-growing cities.
Projects from the EH portfolio are not of
acupuncture character but are the project
that treat complete urban zones.

The Project description of the published
Public call states that urban and economy
transformation of the area is required,
which shall make that part of the city
attractive to the population, tourists and
business entities, as well as grant to it the
importance which historically deserves.
Therefore, the references provided by
EH are classified as optimal for future
cooperation.

The Partner is the sole shareholder of all
shares in the company ZAGREBACKI
VELESAJAM d.o.o., Avenija
Dubrovnik 15, 10020 Zagreb, Croatia,
Personal Identification
95660678441 which as
possesses the land (the land is described
it the Schedule 1) without encumbrances
(“with full title guarantee”).

Number
the owner

The Partner is the owner of the land as
described in the Preamble of this MoU
under point 1, without the encumbrances
("with the full title guarantee”).

The Partner will incorporate a special
company (hereinafter referred to as the
“Target”) in order to realize the Project.
Partner will be 100% owner of the
Target, the ownership of the entire Land
owned by (to the exception of
occupational rights to be granted on the
land which will be necessary for the
conduct of the main activity of the
ZAGREBACKI VELESAJAM d.0.0.)
ZAGREBACKI VELESAJAM
d.o.0.and the Land owned by the Partner
will be transferred to the Target.

(D)

(E)

regeneracije u gradovima koje obiljezava
brzi rast. Projekti iz portofolia EH nisu
projekti akupunkturnog karaktera, ve¢ su
projekti koji tretiraju cjelovite urbane
zone.

U Opisu projekta objavljenog Javnog
poziva navedena je nuZna urbana i
gospodarska
koja ¢ée taj dio grada uéiniti privlaénim
gradanima, turistima i
subjektima te mu dati znacaj koji

transformacija  prostora,
poslovnim
povijesno zasluzuje. Stoga su dostavljene

reference EH
optimalnima za buducu suradnju.

okarakterizirane

Partner je jedini nositelj vlasnickih prava
na svim poslovnim udjelima u drustvu
ZAGREBACKI VELESAJAM d.o.0., |
Avenija Dubrovnik 15, 10020 Zagreb,
Hrvatska , OIB: 95660678441 koje kao
vlasnik posjeduje zemljiste (zemljiste je
opisano u Prilogu 1) bez tereta (s
jamstvom punog prava vlasniStva").

Partner je vlasnik =zemljidta koje
obuhvaca Cestice opisane u Polaznoj
osnovi ovog MoR-a pod 1, bez tereta ("s

jamstvom punog prava vlasnistva").

Partner ¢e osnovati posebno drustvo (u
nastavku: “Ciljno drustvo”) u svrhu
ostvarenja Projekta. Partner ¢e kao 100%
vlasnik Ciljnog drustva, vlasniStvo
zemljista ZAGREBACKOG
VELESAJMA d.o.0.(uz iznimku prava
na posjed koja ¢e biti dana na zemljistu
koje ¢e biti nuzno za nastavak obavljanja
osnovne djelatnosti ZAGREBACKOG
VELESAJMA d.o.0.)i zemljista kojeg je
Partner vlasnik unijeti u Ciljno drustvo.

Al




(F)

B

(H)

(D)
i
\

(K)

EH shall acquire from the Partner the
the shall be
after a diligence
investigation of the Target's situation
and after establishment of value of the
Target (“Target Shares™), which must
be unencumbered and free from any

Target as
due

shares in
determined

claims as well as claims of ownership on
any grounds (“Proposed Transaction™).

EH and the Partner are, concurrently with
the Proposed Transaction, entering into a
joint venture arrangement in relation to
the Target and the Land associated with
the Project, which shall be defined by the
Parties in all its aspects in the definitive
and legally binding agreements between
the Parties (hereinafter referred to as the
“Joint Venture”).

Joint Venture is realization of the
transformation of the area into the new

innovative city area with mixed and |

diverse complementary purposes which
will improve the quality of life of the
citizens by its diverse offer and new
concept and become important tourist
attraction, i.e. which would with its
diverse functions form the new center of

New Zagreb.
Legal actions from the previous
paragraphs (E), (F) and (G) are

concluded with the previous approval of
the representative body of the Partner
(City Assembly of City of Zagreb).

The representative body of the Partner
will pass the final decisions based on the
proposal of the authorized representative
of the Partner (the Mayor).

The Articles of Association of the
Partner is the fundamental regulation
which determines the scope and the
actions of the Partner for passing of the

(F)

(G)

(H)

(h

)

(K)

EH ¢e od Partnera kupiti poslovne udjele r
Ciljnog drudtva po cijeni koja ¢e se
utvrditi nakon dubinske analize stanja i
procjene vrijednosti Ciljnog drustva
("poslovni udjeli Ciljnog drustva'")
koji moraju  biti neoptereceni i
oslobodeni svih trazbina i polaganja
prava vlasniStva po svim osnovama
("PredloZena transakcija").

Istovremeno S Predlozenom
transakcijom, EH i Partner stupaju u
zajedni¢ki pothvat u odnosu na Ciljno
drustvo i ciljna zemljiSta vezno uz
Projekt, koji ce
definirati u svim njegovim elementima u

ugovorne  strane

konaénim i zakonski obvezujuéim
ugovorima izmedu ugovornih strana

(dalje u tekstu: .,zajednicki pothvat™).

Zajednicki
preobrazbe prostora u novo inovativno
podrugje

pothvat je realizacija

gradsko mjesovitith 1
raznovrsnih komplementarnih namjena
koje bi svojom raznolikom ponudom i
novim konceptom unaprijedilo opcu
kvalitetu Zivota stanovnika, postalo
nezaobilazna  turisticka  atrakcija,
odnosno koje bi svojim raznolikim
funkcijama formiralo sredite Novog
Zagreba.

Pravni poslovi iz prethodnih stavaka (E),
(F) i (G) sklapaju se uz suglasnost
predstavnickog tijela Partnera (Gradska
skupstina Grada Zagreba).

Predstavni¢ko tijelo Partnera donosi
kona¢ne odluke na temelju prijedloga
Partnera

odgovorne osobe

(gradonacelnika).

Statut Partnera je temeljni propis koji
ureduje djelokrug i nalin postupanja
Partnera prilikom donodenja strateskih

-




(L)

strategic decisions and it is rendered in
accordance with applicable regulations
of the Republic of Croatia.

This MoU sets out general terms of the
Proposed Transaction and the Joint
Venture. The final terms of the proposed
transactions and the Joint Venture will be
determined by the agreements between
the Parties which must
warranties and indemnities which are
appropriate to the proposed transactions
and Joint Venture.

include

(L)

odluka, a donesen je sukladno pozitivnim
propisima Republike Hrvatske.

Ovim MoR-om nacelno se utvrduju
Predlozene
zajedni¢kog pothvata. Konatni uvjeti
zajednic¢kog pothvata i
transakcija utvrdit e se ugovorima

uvjeti transakcije i

predloZenih
izmedu ugovornih strana, koji obavezno
moraju sadrzavati jamstva i obeStecenja

primjerena predloZenim transakcijama i
zajedni¢kom pothvatu.

[ 1.1

|
|
|

1. PURPOSE OF THE MOU

EH generally proposes to acquire
(whether directly or through its wholly-
owned subsidiary) the Target Shares, of
which the Partner is 100% owner and
which must be free from any claims,
liens, equities, charges encumbrances or
adverse rights.

1. SVRHA MOR-A

1.1

EH u nacelu predlaze preuzeti (bilo
izravno ili preko nekog od ovisnih
drudtava u njegovom stopostotnom
vlasnistvu) udjele Ciljnog drustva na
kojima kao njihov imatelj Partner
ostvaruje stopostotna vlasni¢ka prava, a
koji trebaju biti oslobodeni od svih
trazbina, tereta, troskova, zaloznih prava
i polaganja vlasnickih prava.

1.2 The Parties mutually agree that this MoU | 1.2 Ugovorne strane suglasno utvrduju da
sets out the proposed terms for the ovaj MoR odreduje predloZene uvjete za
Proposed Transaction agreement and the ugovor o PredloZenoj transakciji i ugovor
Joint Venture agreement, which shall be o zajedni€kom pothvatu, o kojima ¢e se
negotiated in good faith and entered into pregovarati u dobroj vjeri i koje ce
between the Parties regarding the Target, ugovorne strane sklopiti u odnosu na
the Land and the Project. Ciljno drustvo, Zemljiste i Projekt.

| 2. PRICE 2. CUENA
& The value of the Target Shares shall be | 2.1 Vrijednost poslovnih udjela Ciljnog
subject to a due diligence investigation drustva podlijeze dubinskoj analizi i
and mutual agreement between the uzajamnom sporazumu izmedu
Parties (“Price™). ugovornih strana (“cijena™).
| 3. PURPOSE 3. SVRHA
3 The Parties are in agreement that this | 3.1 Ugovorne strane su suglasne da se ovaj

MoU is concluded for the purpose of
expressing the intention to enter into
Proposed Transaction, the Joint Venture
and to develop the Project:

MoR sklapa u svrhu iskazivanja namjere
ostvarivanja  PredloZene transakcije.
zajedni¢kog pothvata i razvoja Projekta:

A




(a) So that EH may purchase the:

Target Shares based on the Share |

transfer agreement from the
Partner, which as the owner has
in possession the land of the
surface area of approximately
1,100,000 m2, located in Zagreb
(Republic of Croatia) and which
is identified in the layout of the
location attached hereto as
Schedule 1 (hereinafter referred
to as the “Land™).
(b) with purpose of development,
construction, marketing, sale,
lease and maintenance of the
Project, including the
construction of real estate in
accordance with the Master Plan
(GUP) on the subject land, all in
accordance with the applicable
laws of Republic of Croatia and

(a) kako bi EH od Partnera kupio
poslovne  udjele  temeljem
Ugovora o prijenosu poslovnih
udjela Ciljnog drustva, koje kao
vlasnik  posjeduje  zemljisnu
parcelu oko 1.100.000 m2 koja
se nalazi u Zagrebu (Republika
Hrvatska), i koja je oznaena na
tlocrtu lokacije koji je ovdje
priloZzen kao Prilog 1 (dalje u
tekstu ,.zemljiSte*);

(by u cilju razvoja, izgradnje,
nastupanja na trzistu, prodaje,
najma i odrzavanja projekta,
ukljuéujuci i izgradnju
nekretnina prema Glavnom
planu  (Generalni urbanisti¢ki
plan Grada Zagreba) na
predmetnom  zemljistu, sve
sukladno pozitivnim propisima
Republike Hrvatske i Statuta

| Partners Articles of Association. Partnera .

i

4. STRUCTURE 4. STRUKTURA

4.1 The Joint Venture is presently intended | 4.1 Trenutadna je namjera da se Zajednicki
to be conducted through the Target. pothvat provodi preko Ciljnog drudtva.
4.2 The name of the Target will be mutually | 4.2 Naziv  Ciljnog drustva zajednicki ce

agreed by the Parties. dogovoriti ugovorne strane.

| 4.3 The Parties hereby intend for the | 4.3 Ugovorne strane iskazuju svoju namjeru

1 Proposed Transaction to result in EH’s da putem Predlozene transakcije EH
holding and ownership of a majority postane imatelj i vlasnik veéinskog
stake and the Partner’s holding and udjela, a Partner manjinskog udjela u

ownership of a minority share in the temeljnom kapitalu Ciljnog drustva, ali

f share capital of the Target, however the konaé¢ni udio EH-a 1 Partnera Stranke ¢e

i final EH’s and Partner’s stakes will be odrediti ovisno o visini uloga EH i
determined in definitive and legally Partnera drudtva u konaénim i zakonski

| binding agreements which must be obvezujué¢im ugovorima koji moraju biti

notarized. The Target will have a potvrdeni od javnog biljeznika. Ciljno
nominal/share capital, being not less than drustvo ¢e imati nominalni/temeljni
the minimum share capital required by kapital koji ne moze biti manji od

; provisions of Croatian law. minimalnog iznosa odredenog zakonom

| koji se primjenjuje u Republici Hrvatskoj

1 S CONTRIBUTIONS TO THE JOINT | 5. ULAGANJA U ZAJEDNICKI POTHVAT [

‘ VENTURE AND FINANCE FINANCIRANIE

! 5.1 EH undertakes to work with the Partner 5.1 EH se obvezuje zajedno s

‘ on the Joint Venture even after Partnerom suradivati na zajedni¢kom

‘ incorporation of the Company and pothvatu i nakon osnivanja Ciljnog |
acquiring the shares in the same, in drustva i preuzimanja poslovnih udjela u
accordance with the applicable laws of istom, sukladno pozitivnim zakonskim

8
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|.5.5

thciRcf)iinc of Croatia and Articles of
Association of the Target.

The Parties and the Target will execute
all agreements and documents relating to
(i) the Land to ensure that, the Land is
still held and owned by the Target, with
“full title guarantee™ or such equivalent
term and legal meaning and effect as
otherwise given pursuant the laws of the
Republic of Croatia in respect of the clear
title and ownership of the Land in the
moment of the Proposed Transaction; (ii)
the Land. confirming full rights for use;
(iii) the development and technical
services, which will be agreed in the
definitive  and legally
agreements between the Investors; and

(iv) a licence from EH in respect of the |

use by the Target of its trade name and
trademarks, which will
commercial terms. warranties and

binding |

incorporate |

indemnities and other terms negotiated
between the Parties.

The Partner shall be responsible for
securing at its own costs:

(a)  the land registry extract for the
Land with title deed for the
Target.

(b)  defined spatial preconditions of

the Master Plan for the

realization of the Project,

(c) the preconditions to obtain the
necessary acts for realization and
development (location permits,

construction permits etc.) of the _
Project. EH may initiate the |

changes in Main plan according
to the applicable legislation.

The Partner shall be fully and solely
responsible, at its own costs, for making

the preconditions for:
(a)  adequate infrastructure. ’
including  without  limitation “

— uninterrupted _power _supply.

9

é

tn
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(a)

(b)

(c)

b
Gs

propisima

drustvenom ugovoru Ciljnog druitva.

Ugovorne strane i Ciljno druitvo ¢e

Republika  Hrvatska i |

|

potpisati sve ugovore i dokumente koji sc |

odnose na (i) zemljiste kako bi osigurali

da to zemljiste i dalje bude u posjedu i |

vlasnidtvu Ciljnog drudtva s . jamstvom
punog prava vlasnistva® ili nekim
ekvivalentnim  izrazom i  pravnim

|
|

znacenjem i uinkom koji se inade daje u |

skladu sa zakonima Republike Hrvatske

u odnosu na ¢isto pravo vlasniitva i

vlasnistvo na zemljistu u trenutku
PredloZene transakcije: (ii) zemljiste.
kojima se potvrduju puna prava
koridtenja:  (iii) usluge wuredenja i
tehnicke usluge, $to ¢e biti dogovoreno u
konacnim i zakonski obvezujuéim

ugovorima izmedu ugovornih strana; i |

(iv) licencu EH-a za koristenje njegovog
trgovackog naziva i robnih Zigova od
strane  Ciljnog  drustva, koja e
uklju¢ivati komercijalne uvjete, jamstva
1 obedtecenja te druge uvjete koji budu

predmet pregovora izmedu ugovornih

strana.

Partner je odgovoran svom trosku
osigurati sljedece:

viasnicki list za zemljiste sa upisanim
pravom vlasnistva na ime Ciljnog
drudtva,

definirane prostorno planske preduvjete
Glavnog plana  za realizaciju Projekta,

preduvjete za ishodenje potrebnih akata za |

provedbu (lokacijske dozvole, gradevne
dozvole i dr.) kojima se omogucava
razvoj Projekta. EH sukladno posebnim
propisima moZe prema potrebi inicirati
promjenu Glavnog plana.

Partner je u potpunosti i isklju¢ivo

obvezan o vlastitom trosku stvoriti

preduviete za;

(a)- odgovarajuéu infrastrukturu.

ukljucujuci bez ograni¢avanja |
_neprekidnu  opskrbu __ clektri¢nom |



n
tn

potable water. roads. street

lighting. gas  infrastructures, |
telecommunications  network, |
and sewage networks or
infrastructure  up to  the

boundaries of the Land as may be |
required to develop the Project |
by the Target, '

(b) the Land. (i) free from any
buildings (including the
foundations,  basement  and
superstructure) or any other

buildings of any kind whatsoever
except where it is prohibited or
not allowed by the Law: and (ii)
with levels of pollution that are |
(aa) acceptable from a regulatory
standpoint: (bb) do not affect the
feasibility or the costs of the
Project: and (cc) do not render |
the Land unfit for the intended |
Project.

The Partner is responsible for ensuring
that the Land is wholly held by the Target |
with full title guarantee, free of alii
encumbrances. third party rights and‘
liabilities. The Partner is and will remain |
responsible for all costs of the I..andi
Transfer to the Target including but not |
limited o (i) expropriation

. . ” 1 :
compensations, if any, (ii) Land split and |

determination of  bpupdaries,  (iii) |
demolition works, ( depollution
formalities (includmg~  removal,

treatment, concealing, etc.). The Partner
shall provide a final written evidence of
settlement of all claims from the
competent authorities regarding any such
expropriations.

The Parties envisage that the Joint
Venture, the Target and the Project will
be funded by combining: (i) to the extent
required, funds contributed by EH or its
affiliates as sharcholders loans: (ii)
proceeds of sales of off-plan properties as
will be discussed and agreed upon by the
Parties in definitive and legally binding
agreements: and (iii) third party finance
provided by financial institutions (and
the Parties agree that the Land and the
Target Shares may be used as security to |

_obtain loans, provided that third _party |

10
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h

energijom. pitkom vodom. ceste, uli¢nu

rasvjetu. plinske infrastrukture, |
telekomunikacijsku mrezu i

kanalizacijske mrezZe ili infrastrukturu do |
granica zemljiSta, koja bude potrebna za

razvoj Projekta od strane Ciljnog |
drustva, ‘

(b) zemljiste, (i) bez ikakvih zgrada
(ukljuuju¢i  temelje,  podrume i
nadgradnju). ili drugih gradevina bilo
koje vrste, osim u slu¢ajevima u kojima
je to uklanjanje zakonski zabranjeno ili
nedopusteno, i (ii) sa stupnjevima
oneé¢isc¢enja koji su (aa) prihvatljivi s
regulatornog stanovista, (bb) ne utjeCu na
izvedivost ili trokove projekta i (cc) ne ‘
¢ine to zemljiste neprikladnim =za
predvideni projekt.

Partner je obvezan osigurati da Ciljno |
drustvo posjeduje zemljiste s jamstvom
punog vlasniStva, slobodno od svih
lereta, prava i obveza tre¢ih strana.
Partner jest i ostaje odgovoran za sve
troSkove prijenosa zemljista na Ciljno
drustvo ukljucujuéi, ali bez
ograni¢avanja (i) naknade za izvladtenje,
ako ga bude, (ii) podjelu zemljidta i
odredivanje granica, (iii) radove ruienja,
(iv) formalnosti oko sanacije one¢i§¢enja

(ukljucujucéi uklanjanje, obradu.
zatrpavanje, itd.). Partner je obvezan
pruZiti konaéne pisane dokaze o

podmirenju svih tra’bina od strane
nadleZnih tijela u odnosu na bilo koja
takva izvlastenja

Ugovorne strane predvidaju da se
zajednicki pothvat, Cilino druftvo i
Projekt moZe financirati kombiniranjem: |
(i) u mjeri u kojoj je to potrebno,
sredstvima EH ili njegovih povezanih
drustava u vidu zajmova; ( ii) prihoda od
prodaje izvan lokacijskih nekretnina o
kojima ée ugovorne strane razgovarati i
usuglasiti se u konatnim i zakonski
obvezujuéim ugovorima: i (iii) kreditima |
trecih strana koje ée odobriti financijske |
ustanove (a ugovorne strane suglﬁsno
utvrduju da se zemljiste i poslovni udjeli |




finance is to be used only for the

execution of the Project and that EH as
agreed with the Partner approves the
terms of such third party finance). The
Parties agree that debt funding shall not
be subject to any threshold and that the
Partner will cnsure that the Land is
available for mortgage and that the
Target Shares are available for the
creation of a pledge or to be used as
security (or an equivalent thereof) for the
funding of such debt. as the case may be.

1 E‘Viljnom'druéﬁﬁ mogu Koristiti kao

jamstvo u svrhu uzimanja zajmova. pod

uvjetom da kredite tre¢ih strana treba |
koristiti iskljuéivo u svrhu izvodenja |

Projekta i da EH u suglasju s Partnerom
odobri

strana). Ugovorne strane suglasno

utvrduju da financiranje duga ne smije |

podlijegati nikakvom pragu i da ce
Partner osigurati da zemljiste bude na
raspolaganju za hipoteku, a poslovni
udjeli za zalozno pravo ili za koristenje
kao instrument osiguranja placanja (ili
neki njegov  ekvivalent) prilikom
financiranja takvog duga. ovisno o
slucaju.

~______approvals remaining in full force

CONDITIONS AND APPROVALS

For the realization of the Proposed
Transaction on the following steps
should be taken:

(a)  EH has accepted the valuation of
the Target provided by an
authorised  expert  mutually
appointed by the Parties and as
per the guidelines mutually
agreed by the Parties;

(b) that the purpose for use of the
land has been adjusted to the
Project in accordance with the
applicable legislation of
Republic of Croatia and Partners
Articles of Association;

(c) that the consequences of any
important findings were
negotiated  and  addressed
between the Parties and that the
relevant conclusions/agreements
with this respect are reflected in
the final and legally binding
agreements.

(d)  that all approvals, confirmations

by the third party or
Representative  body of  the
Partner. regulatory and Tax

authorities, necessary for the
Proposed Transaction and Joint
Venture on terms satisfactory to
EH and such consents and

6.

6.1

UVIJETI TODOBRENJA

uvjete kreditiranja tih trecih |

Za provedbu Predlozene transakcije |
potrebno je poduzeti slijedece korake:

(a) EH  prihvaca

procijenjenu |

vrijednost Ciljnog drustva koju
utvrduje ovladteni procjenitelj |

kojeg ugovorne strane suglasno
izaberu, a prema smjernicama

koji ¢e zajednicki dogovoriti |

ugovorne strane :

(b) namjena zemljiSta prilagodena |

Projektu u skladu s procedurom
propisanom

Statutom Partnera

pozitivnim |
propisima Republike Hrvatske i |

(c) da je o posljedicama bilo kojih
bitnih nalaza raspravijeno i

pregovarano izmedu Stranaka i
da relevantni
zakljuCci/sporazumi  u  tom
pogledu budu dokumentirani
konaénim i zakonski
obvezujuéim ugovorima;

(d) da  budu

dobivene  sve
suglasnosti, odobrenja  trecih
osoba ili Predstavnickog tijela
Partnera. regulatornih ili
poreznih  tijela. potrebna  za
predioZzenu transakceiju i

zajednicki pothvat. pod uvjetima
koji_zadovoljavaju EH i da te




(a)

(b)

~ and efl I'ccl:i

(¢)  the board of directors and. as
applicable. members or
authorized representative/legal
representative  of cach Party |
approve the Proposed |
Transaction and the Joint |
Venture:

() The Parties” warranties being
true and accurate at completion
of the Project and the Parties not
otherwise being in breach of their
respective obligations under any
Proposed Transaction or Joint
Venture agreement or any of
document, agreement or
understanding related thereto:

(g)  effective assignment  and |
allocation of the shares as set |
forth in ClauScﬂ of this MoU: |

k.% |

(h)  amending the constituting and !
corporate  documents of the |
Target by adding and amending
thereto provisions reflecting the
Proposed Transaction and the
Joint Venture.

(i) to the best of the Partner’s
knowledge. there are no
commenced or threatened
proceedings of any kind in
respect of the Target, the Land or
the Proposed Transaction;

The Partner's responsibilities listed | 62 Za provedbu Predlozene transakcije moraju
must be fulfilled for realization of | biti ispunjenc obveze Partnera :

the Proposed Transaction:

under sub-clause 5.2 (b) within eight (8)
months from the signing date of this
Memorandum (or as such period of six
(6) months may be mutually renewed or
extended by the written agreement of the
Parties). and

under sub-clause 5.2 (c) are going to
regulated by a separate agreement in

I"\

odrediti detaljni rokovi.

suglasnosti 1 odobrenja zadrZe
punu pravnu snagu i uc¢inak:

(e) da uprava i. ovisno o slucaju,
¢lanovi  odnosno  ovladteni
predstavnik/zakonski  zastupnik
svake ugovorne strane odobre
Predlozenu transakciju i
zajednicki pothvat:

(f)  da su jamstva ugovornih strana
istinita i tofna wu trenutku
izvrienja Projekta i da ugovorne | SV®)E
strane inade ne prekrieY iz O RVE2E
Predlozene  transakcije  ili
ugovora o zajedni¢kom pothvatu |
ili bilo kojeg drugog dokumenta, |
sporazuma ili dogovora u vezi s ‘
njima: I

(g)  dascizvrdi pravovaljana dodjela
i raspodjela poslovnih udjela |
predvidena u ¢lanku /(f ovog |
MoR-a: = 9

(h)  da se osnivacki i drudtveni akti f
Ciljnog drudtva izmijene |
dopune s odredbama koje |
odrazavaju odredbe Predlozene
transakcije i zajednickog |
pothvata.

(i)  prema najboljim saznanjima
Partnera, nisu pokrenuti niti je
zaprijeceno pokretanje
postupaka bilo koje vrste u vezi s
Ciljnim druStvom. zemljistem i
PredloZzenom transakcijom:

5.2
(a) navedene u stavku 0 (b), u roku od &
osam (8) mjeseci od potpisivanja ovog |
Memoranduma s moguénoscu ‘
produljenja tog roka od Sest (6) mjeseci |
koji ugovomne strane uzajamno obnove |
ili produlic pisanim  sporazumom ‘
ugovornih strana. i ‘

s

1
l
(b) navedene u stavku 5.2 (c). regulirati
ce se posebnim ugovorom u kojem ée se

—d



_\s‘h-iglq deadlines will be determined. —] o

6.3 The Parties shall agree on, sign and exchange

6.3 Ugovorne stranece usuglasiti, potpisati i
razmijeniti detaljni i zakonski obvezujuéi ugovor

1

v\ I
ﬂ

tad

the detail and legally binding agreement in which | u koji su ukljuéeni svi uvjeti PredloZene

all conditions of the Proposed Transaction and | transakcije i zajednickog pothvata.

Joint Venture will be included.

(7. ACCOUNTS AND OTHER INFORMATION { T FINANCLJSKI  [ZVJESTAJL | l)Rl’Gl“-l“

i INFORMACLIE

| 7.1 The financial year of the Target begins | 7.1 Financijska godina Ciljnog Drustva
on the 1" of January and ends on the 31° | pocinje 1. sijeénja, *avréava 31
of December each year. ‘ prosinca svake godine. =

| 32 The accounts of the Target will be l 7.2 Financijski izvjestaji Ciljnog drustva
prepared in accordance with | sastavljati ¢ce se u skladu s
International ~ Financial ~ Reporting | Medunarodnim standardima
Standards accounting standards and the | financijskog izvje§tavanja. a revizori ¢e
auditors will be agreed in the definitive | biti  dogovoreni u  konaénim i |
and legally binding agreements. The | obvezujuéim  ugovorima.  Medutim.
Parties shall however be entitled to re- ugovorne strane imaju pravo te revizore
appoint such auditors in subsequent years | ponovno  imenovati  u  sljedeéim
or appoint a new auditor should they | godinama ili imenovati novog revizora |
deem it necessary to do so. ; ako bi to smatrale potrebnim.

8. MANAGEMENT 8. UPRAVA ;
! . . e
| 8.1 Subject to the mandatory provisions of | 8.1 Podlozno obveznim odredbama vazecih |

the applicable laws relevant to the zakona Republike Hrvatske koje su
Target. EH (or its relevant affiliate) and relevantne za Ciljno drustvo, EH (ili |
the Partner shall have the right to appoint njegovo relevantno povezano druitvo) i
| the number of the directors in proportion Partner ¢e imati pravo imenovat |
to the shares held in the Target. odgovarajuci  broj ¢lanova  Uprave |
Ciljnog drustva. a sveproporcionalno
! poslovnim udjelima u Ciljnom drustvu.
i 9, COMPETITION 9. KONKURENCLIA
» EH is a real estate development company EH je drustvo koje se bavi razvojem
and may continue to pursue other real nekretnina te moZe nastaviti izvoditi
, estate development projects inside and druge projekte razvoja nekretnina unutar
, outside of the Project location. ili izvan lokacije Projekta.
| 10.  DIVIDEND POLICY 10.  POLITIKA DOBITI i
The !’articsintcnq t!\al the Target will not Namjera je ugovornih strana da Ciljno
: dnst'nbutc any d:_v:dend to thc' Parties drudtvo ne dijeli nikakvu dobit
until the complfztton of the Project and ugovornim stranama sve dok Projekt ne
;';pag, mc?ll?f third party and shareholder pude dovrsen i dok zajmovi treéih osoba
ans in full. _ I udjelnicara ne budu u cijelosti
J otplaceni.
| 1
1. TRANSFER OF SHARES 11, I’RlJliN(Kl;i').lrfl_,.Av — —
Neither Party wi w A ] .
e -7_.“-&@_1‘!‘]_I.ELI’JL_'S£@;“J}L Niti jedna od ugovornih strana nece mogi



shares in the Target to a third party

without first offering to sell them to the
other Party at the price of the proposed
sale to the third party and that offer must
be by notice in writing specifving the
number of shares to which the other Party
is entitled to subscribe at the price
offered and at the time as determined, but
such pre-emption will however not apply

prenositi udjele u Ciljnom drudtvu trecoj |
osobi. a da ih najprijec ne ponudi na
prodaju drugoj ugovornoj strani po cijeni
predlozenoj za prodaju trecoj osobi i ta
ponuda mora biti u obliku u pisane
obavijesti u kojoj se navodi broj udjela
koje druga ugovorna strana ima pravo
upisati po ponudenoj cijeni i u vrijeme |
koje bude utvrdeno. ali 1o pravo |

to intra-group transfers of the whole of an prvokupa neée se primjenjivati na |
: Party's sharcholding. prijenose cjelokupnog udjela  neke |
| ugovorne strane unutar grupe. i
| -
l 12 TERMINATION OF THE AGREEMENT | 12. RASKID UGOVORA | LIKVIDACLIA ;
! AND LIQUIDATION |
1.1 Ako neka od Stranakg bitno prekrii |
12.1  If either Party materially breaches the uvjete bilo kojeg ugovora kojim sc |
terms of any agreement governing the regulira  PredloZzena transakcija ili
Proposed Transaction and the Joint zajednicki pothvat ili dokumenta koji se
Venture or any agreement or document na to odnosi i ako doticna ugovorna |
related thereto and the Party in breach strana u prekrsaju taj prekriaj ne ispravi |
fails to remedy the material breach within u roku od devedeset (90) dana od pisane |
ninety (90) days after written notice is obavijesti koja joj je izdana. takav |
given to it, such agreement may be ugovor moze podlijegati raskidu prema
‘ subject to termination as per the detailed detaljnim uvjetima koje c¢e ugovorne |
terms that will be agreed by the Parties in strane dogovoriti u konac¢nim i zakonski |
‘ the definitive and legallv  binding obvezujucim ugovorima.
agreements. l ‘
[ 12.2  Ako neka od ugovornih strana postanc |
12.2 If cither Party becomes insolvent in the | insolventna u skladu s Stecajnim |
sense of the Bankruptey Act, the other zakonom, druga ugovorna strana ima |
Party shall be entitled to purchase its pravo kupiti njezine udjele u Drustvu po |
shares in the Target at a price to be cijeni koju ée utvrditi nezavisni struénjak |
determined by an independent expert to imenovan od strane ugovornih strana i uz ‘
be appointed by the Parties and as suglasnost nadleZznog tijela po Statutu
approved by the competent body in Partnera. Nezavisni  struénjak morar
accordance with Articles of Association posjedovati potrebna znanja i iskustvo u |
of the Partner. The independent expert predmetima ove naravi. {
must possess requisite knowledge and 1
experience in matters of this nature. |
123 Naknade tom nezavisnom stru¢njaku |
1253 The fees to this independent expert, teizdatke i troskove njegovog:
expenses and cost for the appointment of imenovanja snose  ugovorne strane. |
the same shall be borne by the Partics. Odluka o nezavisnom stru¢njaku iz ovog '
i The decision on the independent expert Clanka bit ¢e kona¢na i obvezujuca za
under this Clause shall be final and ugovorne strane. . f
binding on the Parties. \
1. LANGUAGE 13, JEZIK - ]
15.1 The negotiations will be conducted in | 13.1 Pregovori ¢e se voditi na engleskom
English and all !qga[ agreements relating jeziku, a svi ugovori koji se odnose na
Venire and thcrwizs ool e s st & ey T saxdnich
in English and in Creati prepare pothvat i inace. bit ce sacinjeni na |
—— =Nglsh and n Croatian. and in the | engleskom i hrvatskom jeziku, a u
14
“

’



