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MEMORA.NDUM OF UNDERSTANDINC

This Memorandum of Understanding (the

"MoU") is entered into I I ndlcH 2o 11 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 "EIl"); and

B. City of Zagreb, Trg Sdepana Radiia I,
Zagreb. OtB 61817894937 (as

hereinafter defined) (hereinafter
refered to as the "Partner'J.

(EH and Partner are collectively referred to as the
"Parties" and individually as a "Party").

PREAMBULE
(A) The Partner has published a Public call

for expressing the interest to participate

in the development and realiation ofthe
project "City in the City" in Zagreb on l4
February 2019, the subject of which was

the expression ofinterest 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

the river Sav4 Avenue V. Holjevac,

Avenue Dubrovnik and Radoslav

Cimerman street in Zagreb, with surface

area ofapproximately l.l 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.
veljade 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 l,l milijun kvadratnih
metara.

Podrudje projekta ..Grad u Gradu"

obuhvaia sljedeie katastarske destice:

MEMORANDUM o R,\zt TMIJEYA\.rt:

Ovaj Memorandum o razumijevanju ("MoR")
sklopljen je L2:92-UK, izmedu:

A. EAGLE HILLS PROPERTIES L.L.C..
dru5tva s ogranidenom odgovomo5iu
koje jeosnovano i registrirano u Abu
Dhabiju, koje posjeduje poslovnu
Iicencu broj CN- 1748220 i dijeje glavno
sjedi5te 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

Gruda Zagreb4 Trg Stjepana Radiia l,
Zagreb. OIB 61817894937 (kao sto je
ovdje definirano) (u nastavku:
"Partner").

(EH i Partner zajedno u tekstu kao "ugovorne
strane", a pojedinadno kao "ugovorna strrna").
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(B)

s/ l, 5 t3, 5/4,s/s. 5/6, 5/7,s /8, 5 19, 5981 t,
s98t2, 599tr, s99n5, 599118, 599119,

s99120. s99/22. 599/23. s99/24, 599126,

599127, 599/28. 599/29, 599130, 599/31,

599/32, s99/33, 599t34, s99/36, s99/37,

s99t38, 599139, s99140, 599/42, 599144,

s99t45, 599146, s99/47, 599148, 599/49,

599150, 599/51. 599152, 599/53, 599154,

599t55, 599156. 599157, 599158, 599159,

s99t60. 59916r. s99162, 599/63, 599164,

599t6s. 599166, 599167, 599I68, s99169,

599170. 600. 601, 602,603, 604, 605,

606, 607, 608, 609/1, 61t/1, 61112,

611 t3, 6t2, 61 6, 617, 618, 619, 620, 621,

622. 623, 624, 625, 626, 627, 628, 629,

630, 63|5. 63v6, 631/7,63 l/8, 63 l/l l.
63 l l 12, 3 447 1 1 all cadastral municipality

Klara

u hich correspond lo the land plols:

599 t l. 599 I 1 s, s99l t8, 599/ 19. s99/20,

s99t22, 599123, 599124, s99126, 599170,

600. 601. 602,603,604, 605. 606, 607,

609i1, 60912. 610. 611/1, 6tt/2, 612,

616. 611. 618. 619, 620, 62t. 622. 623.

624. 625. 626, 627 . 628. 629, 630. 63 t /t ,

344711 all cadastral municipality Klara

owned by ZAGREBAdKI
VELESAJAM d.o.o.l/ I

and

5, 6. 7. 598/1. 598/2. 608, 611/3 all

cadastral municipality Klara owned by

City ofzagreb 1/1.

EH has delivered the Letter of lntent on

the subject call and with the references

delivered has proofed that it possesses

impeccable experience in development

ofthe similar project with respect to size

5It. s/3, s/4.515,5/6,517, s/8, s19, s98/1,

598t2, s99/1, 599115, 5991t8, s99119,

s99t20. 599122. 599/23, s99t24, 599126,

599 /27, 599 t28, 599 /29. 599 130, 599 13 l,
599/32, 599/33, 599134, 599136, 599137,

599 t38, 599 /39, s99 1 40, s99 1 42, 599 / 44.

s99t45, 599146, 599/47, s99/48, 599149,

599I50, 5991st, 599/52, 599/53, s99/s4.

599155, 599156, 599/57. 599158, 599/59,

599160, 599/61, 599162, 599163, s99164,

s99165, 5991 66. 599/67, 5991 68, 599 169,

599170, 600.60i, 602. 603, 604. 605,

606, 607. 608, 609/1, 6llll. 61112,

6t | 13, 612, 616, 617, 618, 619, 620, 621,

622. 623, 624, 62s. 626. 627, 628, 629,

630, 631/5, 63116,63117,6il/8, 631/1 1,

631/12.344711 sve k.o. Klara

koje odgovaraju zemljiSnoknjiZnim

desticama:

5991 t. 599/ t5, s99t 18, 599/ 19. 599 120,

599t22, 599123, s99t24, s99126, 5991',70.

600, 601 , 602, 603, 604. 605. 606, 601,

609t1. 609t2.610, 6ll/1, 61|2, 612,

6t6. 617. 618, 619. 620. 62t. 622, 623,

624. 62s. 626. 627 .628. 629. 630, 6311t.

3447/l sve k.o. Klara u vlasni5tvu

ZAGREBA.KI VELESAJAM D.O.O.

1/l

i

5, 6, 7. 598/1, 598/2, 608.611/3 sve k.o.

Klara u rlasnistvu Grad Zagreb I l.

Partner jamdi da navedene destice

odgovaraju obuhvatu izjavnog poziva te

iste mogu biti predmetom uskladivanja

prema nalazima dubinske analize. .

EH je na predmetni javni poziv dostavio

pismo namjere te u dostavljenim

referencama dokazao da ima izvanredno

iskustvo u razvoju projekata slidnog

opsega i zahtjevnosti zadatka- posebice

usko vezanih na temu urbane

(B)

{,

4//

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.



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 utban zones.

The Project description of the published

Public call states that urban and economy

transformation of the area is required,

which shall make that pan 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 ZACREBAdKI
VELESAJAM d.o.o.. Avenija

Dubrovnik 15. 10020 Zagreb. Croatia-

Personal ldentification Number

95660678441 which as the owner

possesses the land (the land is described

it the Schedule 1) without encumbrances

("with full title guarantee").

The Partner is the owner of the land as

described in the Preamble of this MoU

under point l, 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

ZAGREBAEKI VELESAJAM d.O.O.)

ZAGREBA.KI VELESAJAM

d.o.o.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 akupunktumog karakter4 ved su

projekti koji tretiraju cjelovite urbane

zone.

Partner je jedini nositelj vlasniakih prava

na svim poslovnim udjelima u druitvu

ZAGREBA.KI VELESAJAM d.O.O..

Avenija Dubrovnik 15, 10020 lZagreb.

Hrvatska . olB: 95660678441 koje kao

vlasnik posjeduje zemlji5te (zemljiSte je

opisano u Prilogu 1) bez tereta ("s
jamstvom punog prava vlasnistva").

Partner je vlasnik zemljista koje

obuhvaia aestice opisane u Polaznoj

osnovi ovog MoR-a pod l. bez tereta ("s

jamstvom punog prava vlasniStva').

Partner ie osnovati posebno dru5tvo (u

nastavku: "Ciljno dru5tvo") u svrhu

ostvarenja Projekta. Partner 6e kao 100%

vlasnik Ciljnog dru5wa- vlasniStvo

zemljista ZAGREBAC KoG
VELESAJMA d.o.o.(uz iznimku prava

na posjed koja 6e biti dana na zemlji5tu

koje ie biti nuZno za nastavak obavljanja

osnovne djelatnosti ZAGREBAaKoG
VELESAJMA d.o.o.)i zemljiSta kojeg je

Partner vlasnik unijeti u Ciljno drultvo.

(c)

(E)

.4,r a7

(c)

5

U Opisu projekta objavljenog Javnog

poziva navedena je nu2na urbana i

gospodarska transformacija prostora,

koja ie taj dio grada udiniti privladnim

gradanima- turistima i poslovnim

subjektima te mu dati madaj koji

povijesno zasluZuje. Stoga su dostavUene

reference EH okarakterizirane

optimalnima za budu6u suradnju.

(D)



L (F) EH shall acquire from the Partner the

shares in the Target as shall be

determined after a due diligence

investigation of the Target's situation

and after establishment of value of the

Target ("Targ€t Shares"), which must

be unencumbered and free from any

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 V€nture").

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.

The representative body of the Partner

will pass the final decisions based on the

proposal ofthe autho zed representative

ofthe Paxtner (the Mayor).

The Articles of Association of the

Partner is the fundamental regulation

which determines the scope and the

sln

EH ie od Partnera kupiti poslovne udjele

Ciljnog dru5tva po cijeni koja 6e se

utvrditi nakon dubinske analize stanja i

procjene vri.jednosti Ciljnog druStva

("poslovni udjeli Ciljnog dru5tva")
koji moraju biti neoptereceni i

oslobodeni svih trazbina i polaganja

prava vlasni5tva po svim osnovama

("Predlolena transakcija").

Istovremeno s PredloZenom

transakcijom. EH i Panner stupaju u

zajednidki pothvat u odnosu na Ciljno

druStvo i ciljna zemlji5ta vezr,o uz

Projekt, koji ie ugovome strane

definirati u svim njegovim elementima u

konadnim i zakonski obvezujudim

ugovorima izmedu ugovomih strana

(dalje u tekstu: .,zajedniIki pothvaf').

Zajedniiki pothvat je realizacija

preobrazbe prostom u novo inovativno

$adsko podrueje mjeSovitih i

raznovrsnih komplementamih namjena

koje bi svojom raznolikom ponudom i

novim konceptom unaprijedilo opiu

kvalitetu Zivota stanovnik4 postalo

nezaobilazna turistidka atmkcija,

odnosno koje bi svojim raznolikim

funkcijama formiralo srediste Novog

Zageba.

Pravni poslovi iz prethodnih stavaka (E),

(F) i (G) sklapaju se uz suglasnost

predstavniikog tijela Partnera (Gradska

skup5tina Grada Zagreba).

Predstavnidko tijelo Partnera donosr

konadne odluke na temelju prijedloga

odgovome osobe Partnera

(gradonadelnika).

Statut Partnera je temeljni propis koji

uretluje djelokrug i naain postupanja

Partnera prilikom donosenja strateskih

(F)

(G)

(H)

(r)

C

(J)
(J )

(K)

"(

actions of the Partner for

,4il

of the

6

(K)

(H)

Legal actions from the preYious

paragraphs (E), (F) and (G) are

concluded with the previous approval of
the representatiye body of the Partner

(City Assernbly of City ofZagreb).

,z
(
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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 ofthe proposed

transactions and the Joint Venture will be

determined by the agreements between

the Parties which must include

warranties and indemnities which are

appropriate to the proposed transactions

and Joint Venture.

I. PT RPOSE OF THE MOL

EH generally proposes to acquire
(whether directly or through its wholly-
owned subsidiary) the Target Shares. of
which the Partner is 1000/o owner and

which must be free from any claims,
liens, equities, charges encumbrances or
adverse rights.

The Parties mutually agree that this MoU
sets out the proposed terms for the
Proposed Transaction agreement and the

Joint Venture agreement, which shall be

negotiated in good faith and entered into
between the Parties regarding the Target,
the Land and the Project.

\ 2. PRICf

2.1 The value of the Target Shares shall be

subject to a due diligence investigation
and mutual agreement between the
Parties ("Price").

PI ITPOSE

The Parties are in agreement that this
MoU is concluded for the purpose of
expressing the intention to enter into
Proposed Transaction, the Joint Venture
and to develop the Project:

t. SVRII,\ MOR.,\

EH u nadelu predlaZe preuzeti (bilo
izravno ili preko nekog od ovisnih
druStava u njegovom stopostotnom
vlasnistw) udjele Ciljnog drustva na

kojima kao njihov imatelj Partner
ostvaruje stopostotna vlasnidka prava- a

koji trebaju biti oslobocleni od svih
traZbin4 tereta- troSkova- zaloZnih prava
i polaganja vlasnidkih prava.

1.1

2 1.2 Ugovorne strane suglasno utvrduju da

ovaj MoR odreduje predloZene uvjete za

ugovor o PredloZenoj transakciji i ugovor
o zajednidkom pothvatu, o kojima ie se

pregovarati u dobroj vjeri i koje 6e

ugovome strane sklopiti u odnosu na

Ciljno druStvo, Zemlji5te i Projekt.

2. CIJENA

2.1 Vrijednost poslovnih udjela Ciljnog
dru5tva podlijeZe dubinskoj analizi i
uzajamnom sporzzumu izmedu
ugovornih strana ("cijena").

3

l.l

1

"(

odluka, a donesen je sukladno pozitivnim

propisima Republike Hrvatske.

Ovim MoR-om nadelno se utvrduju

uvjeti PredloZene transakcije i

zajednidkog pothvata. Konadni uvjeti

zajednidkog pothyata i predloZenih

transakcija utvrdit ce se ugovorima

izmedu ugovomih stran4 koji obavezno

moraju sadrzavati jamstva i obesteienja

primjerena predlo2enim transakcijama i

zajednidkom pothvatu.

(L)

Ugovome strane su suglasne da se ovaj
MoR sklapa u svrhu iskazivanja namjere
ostvarivaaja PredloZene transakcije.
zajednidkog pothvata i razvoja Projekta:

S\ RII,\J

3.1

(
,4r1



(a) So that EH may purchase the
Target Shares based on the Share
transfer agreement from the
Panner, 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 I (hereinafter referred
to as the "Land").

(b) with purpose of development.
construction, marketing, sale.

lease and maintenance of the
Proiect, including the
construction of real estate in
accordance with the Master PIan
(GUP) on the subject land. all in
accordance with the applicable
laws of Republic of Croatia and
Parmers Articles of Association.

.I. STRTJCTURE

The Joint Venture is presently intended
to be conducred through the Target.

The name ofthe Target will be mutually
agreed by the Parties.

The Parties hereby intend for the

Proposed Tralsaction to result in EH's
holding and ownership of a majority
stake and the Partner's holding and

ownership of a minority share in the
share capital of the Target, however the
final EH's and Partner's stakes will be

determined in definitive and legally
binding agreements which must be

notarized. The Target will have a

nominal/share capital, being not less than
the minimum share capital required by
provisions of Croatian law.

kako bi EH od Partnera kupio
poslovne udjele temeljem
Ugovora o prijenosu poslovnih
udjela Ciljnog dru5tva. koje kao
vlasnik posjeduje zemljiSnu
parcelu oko 1.100.000 m2 koja
se nalazi u Zagrebu (Republika
Hrvatska), i koja je oznadena na
tlocrtu lokacije koji je ovdje
priloZen kao Prilog I (dalje u
tekstu .ZemljiSte");

u cilju razvoju izgradnje.
nastupanja na trZiStu, prodaje,
najma i odrZavanja projekta,
ukljudujuii i izgradnj u

nekretnina prema Glavnom
planu (Generalni urbanistidki
plan Grada Zagreba) na
predmetnom zemljistu, sve
sukladno pozitivnim propisima
Republike Hrvatske i Statuta
Partnera .

(a)

(b)

4.1

EH undertakes to work with the Partner
on the Joint Venture even afler
incorporation of the Company and

acquiring the shares in the same. in

,I. STRUKTURA

Trenutadna je namjera da se Zajedniiki
pothvat provodi preko Ciljnog dru5tva.

4.2 Naziv Ciljnog druStva zajednidki ie
dogovoriti ugovorne strane.

4.3 Ugovome strane iskazuju svoju namjeru
da putem PredloZene transakcije EH
postane imatelj i vlasnik vecinskog
udiela" a Partner manjinskog udjela u

temeljnom kapitalu Ciljnog drustva, ali
konadni udio EH-a i Partnera Stranke 6e

odrediti ovisno o visini uloga EH i

Partnera drustva u konadnim i zalonski
obvezujuiim ugovorima koji moraj u biti
potvrdeni od javnog biljeZnika. Ciljno
drultvo ie imati nominalni/temeljni
kapital koji ne moZe biti manj i od

minimalnog iznosa odredenog zakonom
kojise primjenjuje u Republici Hrvatskoj

5. TILAGANJA L ZAJEDNI.KI POTHVAT I

FINANCIRANJE

4.1

4.2

4.i

5.

5

C0NTRIBT]TIONS TO THE JOINT
VENTT]Rf, AND FINANCE

licable laws of

"{

accordance with the

4a

8

istom. sukladno zitiwim zakonskim

5.1 EH se obvezuje zajedno s

Partnerom suradivati na zajednidkom
pothvatu i nakon osnivanja Ciljnog
dru5tva i preuzimanja poslovnih udjela u

(



thc Rcpublic of Croatiu and Aniclcs of
 ssociation of the Targcr.

'lhe Panies and the Taryet will execute
allagrccmcnts and documcnts relaling lo
(i) the tlnd ro ensurc rhaL thc Land is
slill hcld and owncd by lhe Targct. with
"lull titlc guaranlcc" or such equivalent
tcrm and legal meaning and cffect as
otherwisc givcn pnBuant the laws of thc
Rcpublic ofCroatia in rcspcrr ofthe clear
tirle and o$nership of the Land in lhc
moment ofthc ProJroscd Transaction: ( ii)
thc Land. confirming full rights for use:
(iii) thc development and rcchnical
scrvices. which will bc agrced in thc
dcfinitive and lcgall."" binding
agrecnrents bctwccn thc lnvestors; and
(i\') a licence from EII in rcspect of thc
usc b] the Target of its tradc namc and
trademarks. which rvill incorJroratc
commercial tcrms. waranties and
indemnities and olher terms negotialed
hctrvecn the Parties.

l'hc Partner shall be responsible for
sccuring at its o\rn costs:

(a) the land rcgistry extract for thc
Land with tille deed tbr lhc
Targel.

(b) defincd spalial prcconditions of
rhe Mastcr PIan for the
rcalization of the Proiect,

(c) the prcconditions to obtain the
necessary acts for realization and
devclopment (localion pcrmits.
construciion permits ctc.) of the
Projcd. EH may iniriare thc
changcs in Main plan according
to thc applicable legislation.

5.-j l'hc Partner shall be fully and solclv
rcsponsible. at its orvn cost;. for making
thc precondilions for:

( ) adcqualc infrastruclurc-
including rvilhoul timitarion

_ unitllclfgrrcd. _ .p!_!!er -_!ulp!\..

"(
(

nc'prcLidnu rbu

propisima Republika llrvatska
dru3tvcnotn ugororu Ciljno! drust I a.

l)govornc stranc i Ciljno druslvo i.c
potpisuti sre ugorore idokurnenlc loji sc
odnose na (i) z€mljiirc kako bi osigurali
da to z,emljiSte i daljc budc u posjedu i

vlasniatvu Ciljnog drustva s .jamstvom
punog prava vlasnislva" ili nekim
ckvivalenlnim izrazam i pravnim
znatcnjcm i udinkom koji sc inade daje rr

skladu sa zrtoninra Republikc Hrvatskc
u odnosu no iisto pravo vlasniStva i
vlasniatvo na zemljistu u trcnulku
Predlozene transakcije: ( ii) zcmljiStc.
kojima sc potvrduju puna prava
kori(tt'nia: 1iiil usluge uredcnja i

tchnitkc uslrge. Ilo dc bitidogovorcno u
tonai'nim i zakonski obvczujucinr
rurlovorinra iznrcdu ugovornih stnna; i

( ir') liccncu FllJ-a za koriSrcnje njcgovog
trgovaakog naziva irobnih Zigova od
slrflnL' Cilinoc drualva. koja i.c
ukljutivati komercijalne uvjete. jamstvir
iobeitccenja te druge uvjetc koji budu
predrnet prcgovora izmedu ugovomih
Stran!.

5.1 l'anncr jc odgovoran svom t
osigurati sljc{ecc:

(a) vlasnitki list za zemliiite sa upisaninr
pravom vlasniStva na ime Ciljnog
druStviL

(b) delinirane prostomo planske preduvjete
Clavnog plana za rcaliz:ciju projekra.

roik u

(c) predu\jere 7j ishodenje potrebnih akata zr
provcdbu (lokacijske dozvolc, gradevne
dozvole i dr.) kojima se omoguiava
razvoj Projekta" EH sukladno poscbnim
propisima moZ€ prema potrebi inicirati
promjcnu Clavnog plana.

5.-i Panncr jc u potpunosli
obvczrn o vlastirom
prcduvi!'tc zit:

(a) odgorarajud.u
Lrkljutuiuci bcz

i iskliudivo
lroilu sl\orili

in li.astru kturu.
ograniCavanja

clektritnom



5..1

potxhle \\ater. roads. slrcct
lighting. girs infrastruclures.
telecommunications nct\\-()rk.
and s€wage networks oa
infrastruclure up to the
boundaries ofthc tand as may be
rcquircd lo devclop thc Projcct
by rhe Targcr.

(b) the l-and. (i) lir'e from any
buildings (including lhc
foundations. hasenlent and
suPcrstruclure) or any other
buildings of an1- kind whats<rvcr
exccpt whcre ir is prohibitcd or
not allo*'cd by thc La\!: and (ii)
\r'ith lcvcls of Fx)llution thal are
(aa) acceptable fiom a regulalory-
standFDint: (bb) do nor lIecr rhe
feasibilitl' or th!' cosls ol' lhc
Projcct: and (cc) do nol rcndcr
the l-and unfit f-or rhc intcndcd
Projcct.

lte Panner is responsihlc for cnsuring
that thc Land is wholll' held by the Targer
\r,ith full title guafirntcc. frcc ol all
cncumbranccs. third pan) rights tnd
liabilities. Thc Panncr is rnd till remain
rcsponsible ,br all costs ot lhe Land
'l'ranslcr to the larget includinq but not
limiteJ lo (t erpropriarion
comp,0nsations. ifan\,. (ii) Land split lnd
detcmrination ol bgupdarics. (iiil
demolition t ortr. i*f dcpottulion
formalities (inclut[n]- rcmoval.
trcatmcnl concealing, etc.). Thc Paflncr
shall providc a final urincn evidence o[
setllement of all claims from the
compe(e'nt aulhoritics regarding any such
cxpropriations.

Thc l,anics cnvisage lhar rhc Joint
Venture, thc Targct and thc pmje{t will
be funded by combining: (i) ro thc extcnt
requircd. funds contribulcd by EH or irs
affiliatcs as sharcholdcrs Ioans: (ii)
procecds ofsales ol'olf-plan propcnics as
rr ill bc' discussed and agrctd unrn br thc
l)anics in dctinitirt und lcgalil binding
agrecmcnts: atld (iii) third pan 1 financc
providcd b1 linancial insliturions (:tnd
lhc Partic's agrcc thill thc l,and and rhe
I arget Sharcs ma}. he usc.,,l as sccunl] to
obtg'n loan.s. provi dqd rhar ihird parl.!:l

(
"t

t0

il

cn!'r!iiom. pitkom vodom. ccstc. ulia.nu
ra.rivictu. plinske infrilstrukIurc.
telekornunikacijsku mrc2u i

kanaliTacijske mrc2e ili infrasrrukturu do
granica zemljiata. koja bude potrebna,.a
razvoj Projekta od stranc Ciljnog
druitv&

(b) zemljisre. (i) bez ikakvih zgrada
tukljueujudi tcmelje. ;ndrumc i
nadgrddnju). ili drugih grade!ina bilo
koje vrste. osim u slutajevima u kojima
je to uklanjanjc zalionski zabranjcno ili
nedopusteno. i (ii) sa srupnjevima
onetiiienja koji su (aa) prihvatljivi s
regulalornog stanoviita. (bb) nc utjclu na
izvedivost ili troSkove projekta i (cc) ne
eine to 2rmlji(te neprikladnim za
prcdvideni projekt.

Panncr je obveTan osigurati da Ciljno
druStvo posjeduje zemljiste s jamsrvom
punog vlasniStva slobodno od svih
tereta. prava i obveza reiih strana.
Panncr jcst i ostaje odgovoran za svc
tmskove prijenosa zemljiSta na Ciljno
druStvo ukljudujuii. ali bez
ogranieavanja 1i) naknade za izvlastenje.
alio ga budc. (ii) podjelu zemljiSra i
odredivanjc granica (iii) radovc ruscnja-
(iv) lbrmalnosti oko sanacije onedi3icnja
(ukljudujuii uklanjanje. obradu.
zatrpavanje. itd.). Panner je obvczan
pruZiti konadne pisane dokaze o
podmirenju svih trarbina od strane
nadlcrnih tijela u odnosu na bilo koja
takva izvlaltenja

5.5 Ugovome srane prcdvidaju da se
zajednidki pothval. Ciljno druStvo i
Projekt moZe fi nancirati kombiniranicm:
(i) u mjeri u kojoj jc to potreino.
sredslvima EH ili njegovih povezanih
druSlava u vidu zajmova: (ii) prihoda od
prodalc izvan lokacijstih nelrctnina o
kojima ic ugovornc stranc raTgor aral i i
usuqlasiti sc u tonaanitn i zakonski
obrczLriucim ugo\'orimil: i t iiil trcditrrna
trciih stranr tojc d.c odohriti filanciiske
u\lanor'c (t uqo\ome slrdnc \upla\no
u(vrdqiu da sc zcn)ljiirc ipqglovni udjcli ,



6. (.O\DII'I0\S A\I) APPRoVALS

linancc is lo bc used onl)' for thc
c\ccution of the Projcct and that EH as

agreed rvith thc Parlner approves the
lcrms ol such lhird pany finance). Thc
I)anies:rgrcc that debt funding shall not
bc subjcct to any thrcshold and lhd the
Partoer will cnsurc that thc Land is
available for mongage and lhat thc
'[-arget Sharcs are available for tbe
creation {}f a pledge or to bc used as

security (oran equivalenr thereof) for the
funding ofsuch debt. as the case may be.

For the rcaliz-ation of the Proposed
Transaction on the following steps
should bc talcn:

u Ciljnom druStvu nrogu koristiti kao
jamstvu u svrhu uzimanja :ajmova- pod
uvjctonr da Ircditc trec'ih strana trcba
koristiti iskljuCivo u rurhrr izrodcrriu
Projckta i da EH u suglasju s Panneronr
odobri uvjetc kreditiranja tih trciih
strana). Ugovome strane suglasno
utvrduju da financiranjc duga ne smiic
podlijcgati nikakvom pragu ida cc
Panner osigurati da zcmljiite budc na

raspolaganju za hipolcku. a poslovni
rd1eli a zalolno pravo ili iz koriStcnic
kao instrument osigurania placanja (ili
neki njegov ekvivalcnl) prilikonr
financiranja takvog duga. ovisno o
sluCaj u.

6.1 Za provcdbu Prcdloirne transakciic
potrcbno je poduzxti slijedeie korakc:

(a) [:ll his accepted thc valuation ol-
lhc larSet providcd by an
aulhorised expcn mutually
appointed by thc Parties and as

i*-^r thc guidclires mutually
agrccd bl the Panies;

(b) lhat thc purpose ftrr use of thc
land has becn adjusted to the
[)ro]cct in acmrdance with thc
applicable legislation of
Republic ofCroatia and Partncrs
Arlicles of Association:

(c) that thc consequcnces of any
imponant findings werc
ncgotiatcd and addressed
bcr\vccn the Parties and that thc
relcvant conclusions/agreements
$ith this respecl arc reflected in
thc linal and legally binding
agrccmcnts.

(d) that all approvals. confirmations
bl lhc third pany or
Rcprcsenralivc body of the
l,rnncr. regulaton and Tax
IUlhorilies. necessary I'or thc
l,roprrscLl Jran54clion and Joint
v(.nturc on terms satisfactory to
l:ll and such c(.,nsents and

als rcmaini

(a) El{ prihvaia prociienjenu
vrijednost Cilinog druSlva koiu
utvrduje ovlait.'ni proc_ienilcli

kojcg ugovomc strane suglacno
izabcru. a prcma smjemicarna
koii ie zajednicki dogovtrriti
ugovome stranc :

(b) narnjena zcmljiila prilagodcna
t'rojcktu u skladu s proccduronr
propisanom ;xrzitirrrinr
propisima Repuhlikc Hnatslc i

Statutom Partncra

(c) da je o posljediorrn! bilo kojih
bitnih nalaza mspravljeno i

pregouamno iznrr'du Stranaka i

da rclevantni
zakljuCci/sporaizunri u tonl
pogledu budu dokumentimni
konadnim i z:.konski
obvezujuiim ugovorima:

(d) da budu dobivene svc
suglasnosti. odobrcnja trecih
osoba ili PredsravniCkog tijclu
Parlner& rcgulirtrtrnih ili
fxrrcznih tiicla. n(,lrcbna rl
prcdloTcnu tnrrrs:rLci.irr i

z-a_ic{nitki fxrlhval. pod u!,,etinrir

( i//
'(

aDDrov in tirll forcc

II

Io ,rndovol rr l:ll i da tc

6. tr\'.t !:1' ot)oBRu\.t.\



(c) thc board ol'directors and. as

applicable. membcrs or
authorizrd rcprescntativelegal
reprcscnhtive of cach Party
approvc thc Proposed
Transaction and thc Joint
Vcnturc:

(l) 'l'hc Paiies' rvarranties being
true and accurate al completion
of the Project and thc Paiics nor
olhcrwisc being in breach ofthcir
rcspeclivc obligations undcr an1
Proposcd Transaction or Joinl
Venture agreement or an), ol'
documcnt. agrccmcnt or
understanding related thcreto:

(c) efl'ectivc assignment and
allocation of lhe shares as set
fonh in Clausc Cof lhis MoLJ:I

h.1,

(h) arncnding thc constituting and
corporate documents of the
'I'arget by adding and amending
thcreto provisions rcflecting the
Proposcd Transaction and thc
Joint Vcnture.

-l'he 
Pannc/s r€sponsibilitics listed

must bc fulfilled for realizarion of
the Proposed Transaction:

suglasnosli i odobrenia zadrre
pun[ pravnu snagu i udinak:

(e) da upravl i. ovisno o sludiliu.
ilanor i odnosno o\ lailcni
prcdstavnik/zakonski Tasluprik
svakc ugolomc strane odobre
l'redloTrnu transakciju i

zajcdnitki pothvat:

(f) da su jarnstva ugovomih srana
istinita i roena u uenutku
izvricrrja Projekra i da ugovomc
stranc inale nc prckr5eY1i
Predlotunc transakctc ili
ugovora o ;,ajednilkonr pothvatu
ili bib kojeg drugog dokumcnta.
sfrrrazuml ili dogovora u vczi s

rtjima:

(gt

9UDlL
O RVEZE:

da sc izvrii pravovaliana dodjcla
i ru:.podjcl:r poslor nih udir'la
predri,lena u tlanku y' ovog
MoR-a: t ,A

6.:

(a) undcr sub.clause 5.2 (b) wilhin eieht (g)
monlhs from lhc signirg date of this
Mcmorandum (or as such period of six
(6) tnonths mal be mutually rcncwcd or
extcnded b).' the written agreemcnt ofthe
Panics). and

rhr UnJ!.r subrt3usc 5.: (c) arc going to
rcgulatcd hy a separ,tte agreemcnl in

(h) da sc osnivadki i dru5tveni akti
Ciljnog druStra izmijenc i
dopunc s odrcdbama koje
odrazavaju odrcdbe PrcdloTene
transakcijc i zajcdnidkog
polh\ata.

(i) prcma najboljim saznanj ima
Panncra- nisu pokrenuti niti je
z-aprijcteno pokretanje
postupaka bilo koje vrsre u rczi s

Ciljnim druitvom. zentljislctn i

PredloZenom transakcijom:

6.2 Za provedbu PredloZene tnnsakcije moraiu
biti ispunjene obvezc Partnera :

e 'z'(a) navedenc u sravliu 0 (b), u roku od
osam (8) mjescci odfiifiisivanja ovog
Mcmoranduma s mogudnosdu
produljenja tog roka od Scst (6) mjeseci
koji ugovome stranc uzajamno obnoveili produljc pisanim sporuzumom
ugovomih strina- i

(h) navc.lene u stavku 5.:
ic sc poscbnin ug()voronl

(c). rcgulirali
u koic.m ic sc

"(
€

odredir i

and ellccr:

(i) to the best of the Panner's
knowledge. there arE no
commenced or thrcatened
proceedings of any kind in
rcspecl ofthe Target. thc Land or
thc Pmposcd Transaction:

I

dctalini rokovi-



\\hich dc:rdlinc\ \\'ill lTc dctcrnrinctl

6.-i 'lhe l'anies shall agree on. sign and exchange
thc dr..tail and lcSall) bindine agrernrcnt in rvhich
all conditions of the Proposed Transaction and
Joinl Venture rvill bc included.

1. A( ( ol,NI S ,r\t) oltlt:R tfifoRltAl to\ 1

1.t

(r..i L)govomc srrancdc usuglasiti. potpisati i

r:umijcniti dctaljni i z.alionski obvczujuii ugovor
u koji su ukliuacni svi u\jeti Predlorenc
tmnsakcije i ziicdni(rkog pothvala.

ltN..\N( rJsKr Iz!.[:STAJt I DRIrct
l\FoRuA( t.,t:

'7.1 Financijska rodina
poainic l. siicenja.
prosinca svakc godine.

1.2 Financijski izvjestaji Ciljnog drustva
$stavliati ie se u skladu s
lVlcdunarodnirn standardimo
linancijskog izvjeStavanja- a revizori ie
hiti dogororcni u konaCnim i

obvczujuiinl ugovorima. Medutim.
ugovomc stmne imaju pmvo te revizorc
pono\no imr.'novat i u sljcdciim
godinarna ili irnenovati novog rcvizor.r
ako bi to smatrale potrebnim.

ll. t PR r\ \

8.1 PodloZno obvcznim odredbama variciih
zrkonr Repuhlikc llnatske kojc su
rclevantnc za Ciljno druitvo. Ell (ili
njcgovo rclcrantno povcTrno drusn.o) i
Partncr ie imati pravo inrcnoval
odgor arajuii broj dlanova t tpravc
('iljnot druitva- a sv.glroporcionalno
poslovnim udjclima u Ciljnorn druitvu.

9. KO\ht ttE\( t,t\

EH jc druStvo koje se bavi razvojem
nekretnina tc moZc nastaviti izvoditi
druge projektc razvoja nckretnina unutar
ili izvan lokacije Projeha

10. l,()Lt KA DoBtTl

The financial year of the Taryct begins
on the li ofJanuar), and cnds on thc 3l "
of Deccmber each year.

The accounts of thc Targct will be
prcparcd in accordancc with
lntemational Financial Reporling
Standards accountin!: standards and the
auditors \rill be agrccd in rhc definirire
and lcgally binding agrecnrcnts. lhe
l'anies shall hos'evcr he entitled t(' re-
appoint such auditors in subscquent )ears
or appoint a nc!{ auditor should thel.
dccm it nccessarr to do so.

Cilinos Drutrva

fi"lara : r .

'1.2

8. :U \\.l(;rirlE\ t

8.t Subjcrt to thc mandakrry provisions of
thc applicable la$'s relcllnt to lhe
'I'arget. lill (or its rclcvanr affiliatc) and
thc Paflncr shall havc tht'righr to apprint
Ihc numr-Lr of lhc directors in nrofx)flion
lo the sharcs hcld in thc I'argcl.

o C()upr:' tlo\

EH is a rcal estate developmcnt companv
and may continue to pursue other real
cstate dcvelopmenl projecls inside and
outside of the Projcct lffdion.

10. Dl\ tDE\t) POl.t(.\

Thc Parliss inlcnd thal rhc TarBet $.ill nor
disrributc an) dividend ro thc parties
until thc complclion of thc project and
rr'pa)mcnt of lhird parl! and shareholder
loans in lirll.

TR.\\st l.,t ot, s lRti\

Namjera je ugovomih strana da Ciljno
druitvo ne dijeli nikakw dobit
ugoromim strinama sve dok projckt ne
hude dovrSen i dok zajmovi trc-cih osoba
i udjclnidara ne budtr u ciiclosti
otplaicni.

ill bc able ro t

t'Rt.I[-\os u).11.1.{

a

It.

a

rarsli'r

tl

lt.

Niti icdna od ugovornih strana necre moci



t2.

I:.I

lJ. L,\\(;l .\(;1.

sharcs in rhc largcr to a thi.d pany
r{ithout lirsr olltring to sell them to thc
olhcr Pan)' al thL' pricc of the proposed
s lc to thc lhird prny and that oft'er must
be b;" noticc in rvriting specifying the
numttcr ol shares to t!'hich rhe other Pa.ty
is entitlcd rrr 'uhscribe at thc pricc
offcred and at rhc (ime as determined. but
such prc-cmption Nill however not appl)'
to intra-group tnnsfers ofthc whole ofan
Pan1.'s sharcholding.

TER\II\.rTIo\ 0T. IIIE AGRE!:I\IEYI.
A\t) LtQt ).\- ()i\

If cithcr l)anr nratcrialll brcachcs thc
terms ol-an! agrcement goveming thc
Propo.cJ lrcni.rction and lhe Joinl
\,'cntrrrc or rn) a!:rccnrent or document
relalcd thcrcto lnrl thc Pany in breach
fail\ &) rcrrcd\ thc matcrial brcach within
nincr] tq0, duls alicr \r'ritten nolicc is
givcn lo it. such agrccmcnt may be
subjcct to tcnnination as per the detailed
tcnlrsrhirl rrillhc grccd b) the Panies in
thr: dcfinilivc and legallv binding
agrccmcnls.

lf cith('r I'an] bccomes insolvent in the
sensc ol lhc llankruptc) Act. the other
Pan) :hilll hr' cntirl('d to purchase its
sha&'s in lhe 'l rrget al a price to bc
detemrincd by itl.l indcpcndent expert to
bc appoinrcd by the Panies and as
apprQvc{ bv lhc compelcnt body in
accordancc with Anicles of Association
of the Panncr. l-he indcpendent expen
must poss!.ss requisite knowledge and
expericncc in mattcrs ofthis naturc.

The fees ro this independent expert.
cxpcnses and cost tbr thc appointment of
lhc samc shall hc bomc by thc Panics.
The decision on thc independent cxpert
under this Clausc shall be final and
bindine on thc Panics.

12. R\sxtD trcovoR,\ r r.rKvrD.\( r.r \

prcnositi udjclc u ( ilioorr druir\ o trccoi
osobi. a da ih naipriic nc ponudi na
prodaiu drugoj ugov()nr()i \trani po cijcni
prcdloZcnoj za prodajrr trcJoj osohi ita
ponuda mora bili u ol,liku u pisanc
obavijesti u kojoj.rc rrlrrrtli bmi udjela
kojc druga ugovorna strana ima praro
upisati po ponudcnoi ciicni i u vrijcnrc
koje bude utvrdcno. rli to pravo
pn'okupa nece sc prinrjcnjivati na
prijenose cjelokupnog udjcla nekc
ugovome strane unular grupc.

Ako neka od Stranafi bitno prekrSi
uvjcte bilo kojcg ugovora koiinr sc
regulira PredloZena rransakcila ili
zajcdniaki pothval ili dolrrnrcrrta loji sc
na lo odnosi iako dotiana ugovoma
stram u prckrsaju tui prclriai nc isprar i

u roku od devcdcsct (90) dana od pisanc
obavijesti koja joj jc izdana. takav
ugovor moic podlijegati rirstidu prema
detaljnim uvjetinra kojc de ugovomc
strane dogovoriti u konainint i zakonski
obvezujucim ugovorima.

Ako neka od ugovomih slrana fDstanc
insolrentna u sklatiu : Slctainirn
zrlionorn druga ugotonra slrana inta
pnvo kupiti njezinc udjelc u l)ruir\ u po
cijeni koju ic utvrditi ncTirvisni struCniak
irnenovan od slr.rne ugovornih strana i uz
suglasnost nadlernog tiicla po Statutu
Panncra Nezavisni stru6njak mora
posjedovati potrebna znanja i isluslvo u

predmetima ove naravi.

Naknade tom neiavisnom struaniaku
tcizdatke. i troSkovc njegorog
tmenovitnja snose ugovorne slrane.
Odluka o nezavisnom strudnjaku iz ovog
dlanka bit de konaena i obvezujuda za
ugovorne stranc.

transakcrju i zricdniaki
inadc. bir ic sldinjcni nl

l:. r

r t.:

t 2.l

JEzIx

Pregovori de se voditi na cnelcskom
jeziku. a svi ugovori koji *c odiosc nr

t3.

t.i_t

prcplrcd
Prcdlozen u

FDthvar iin tnrlish and in

(

('roalian. and in the

l.l

co lcskom i hrrllskonr jcziti u. au

I i.l Ihc nesoliiltions rvill be conducted in
Engli{h xn(l irll lcrxl xgrecmenls relating
to thr,' Proprr.cti I ransacl ion and the Joinl
Vcnturc and olhcr\ris!' $ill bc

t)


