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UGOVOR
0 KUPOPRODAJI
POSLOVNIH UDJELA

{u daljnjem tekstu: ,,Ugovor)

zakljuden izmedu e

gospodina Tgora Mariniéa s prebivalistem u
Zaprebu, Ulica grada Vukovara 261, osobni
identifikacijski broj (OIB): 42788408285

(u daljnjem tekstu: wProdavatelj 1*)--———-

gospadina Marka Horvata s prebivalistem u
Zagrebu, Potoénjakova ulica 5, osobni
identifikacijski broj (OIB): 33515093377

(u daljnjem tekstu: , Prodavatelj 24)---evnmsnx

gospodina Danijeln Peri¢a s prebivaliStem u
Zagrebu, Aleja pomoraca 25, osobni identifi-
kacijski broj (OIB): 06937886752 ———eue

(u daljnjem tekstu: ,,Prodavatelj 3*)————

(u daljnjem tekstu zajedno Prodavatelj 1,
Prodavatelj 2 i Prodavatelj 3:
wProdavatelji*)

trgovackog  drustva  AMAGI MEDIA
PRIVATE LTD sa sjediStem u Ujedinjenom
Kraljevstvu Velike Britanije 1 Sjeverne Irske,
1 London Street, Reading, Berkshire, upisano
u Registar trgovackih drusStava Engleske |
Walesa, pod registarskim brojem: 117183095,
osobni  identifikacijski  broj  (OIB):
BRO70122651 -

(u daljinjem tekstu: , Kupa¢*) ———-m—eemmeeeems

Odvjetnicki drustvo Borié & parineri d.o.o,

SHARE
SALE AND PURCHASE
AGREEMENT
(hereinafier referred to as: the “Agreement™)

entered into between

Mr Igor Marini¢ with residence in Zagreb, Ulica
grada Vukovara 261, personal identification
number (OIB): 42788408285 - ccvemmmeemeeeeee

(hereinafter referred to as: the “Seller 1) ------ -

Mr Marke Horvat with residence in Zagreb,
Poto¢njakova ulica 5, personal identification
number (OIB): 33515093377

(hereinafier referred to as: the “Seller 2") -———

Mr Danijel Peri¢ with residence in Zagreb, Aleja
pomoraca 25, personal identification number
(OIB): 06937886752

(hereinafter referred to as: the “Seller 3") <=

{hereinafter the Seller 1, the Seller 2 and the
Seller 3 together referred to as: the “Sellers™) ---

and

the company AMAGI MEDIA PRIVATE LTD
with its registered seat in the United Kingdom of
Great Britain and Northem lIreland, | London
Street, Reading, Berkshire, registered with the
Registrar of Companies for England and Wales
under registry number 11718395, personal
identification number (OIB): 88070122651 -

{hereinafter referred 1o as: the “Buyer”)-—————
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(Prodavatelji 1 Kupac u dalinjem tekstu
zajedno: ,Ugovorne strane®) —-———-———-

PREAMBULA

Uzevii u obzir da:

l.je Kupac druStvo s ograni¢enom
odgovornodéu sa sjedistem u Ujedinjenom
Kraljevstvu Velike Britanije | Sjeverne Irske,
| London Street, Reading, Berkshire, upisano
u Registar trgovatkih drustava Engleske i
Walesa, pod registarskim brojem: 11718395,
osobni  identifikacijski  broj  (OIB):
88070122651, koje je valjano osnovano i
posluyje prema zakonima Ujedinjenog
Kraljevstva Velike Britanije i Sjeverne Ilrske;

2. je trgovacke druitvo MPH Video Systems
doo. za usluge sa sjediStem u Zagrebu,
Avenija Veéeslava Holjevea 40, upisano u
sudski registar Trpovackog suda u Zagrebu
pod matiénim brojem subjekta upisa (MBS):
081435176, osobni identifikacijski  broj
(OIB): 06798658785 (u daljnjem tekstu:
LDrustvo™), s ukupno upisanim i uplacenim
temeljnim kapitalom u iznosu od 21.000,00 kn
(slovima: dvadeset jedna tisuca kuna) valjano
osnovano 1 posluje prema zakonima
Republike Hrvatske;

3. Prodavatelji u Drustvu drze tri poslovna
udjela kako slijedi:

(a) Prodavatelj 1 drzi | (slovima: jedan)
poslovni udio nominalnog iznosa od 7.000,00
kn (slovima: sedam tisuéa kuna), uplacen u
cijelosti v noveu, koji se vodi u knjiz
poslovnih udjela Drustva pod rednim brojem
| (slovima: jedan); -

(b) Prodavatelj 2 drzi | (slovima: jedan)
poslovni udio nominalnog iznosa od 7.000,00
kn (slovima: sedam tisuéa kuna), uplaéen u
cijelosti u noveu, koji se vodi u knjizi
poslovnih udjela Drustva pod rednim brojem
2 (slovima: dva);

{c) Prodavatelj 3 drzi 1 (slovima: jedan)
poslovni udio nominalnog iznosa od 7.000,00

Odvjetnitki drustvo Borié & partneri d.o.o.

(Sellers and Buyer hereinafier together referred
10 as: the “Parties™)

PREAMBLE

Whereas;

1. the Buyer is a private limited company with its
registered seat in the United Kingdom of Great
Britain and Northemn Ireland, | London Street,
Reading, Berkshire, registered with the Registrar
of Companies for England and Wales under
registry number 1718395, personal
identification number (OIB): 88070122651,
which 1s validly incorporated and operating under
the laws of the United Kingdom of Great Britain
and Northern Ireland.

2. the commercial Company MPH Video
Systems d.o.o. za usluge is a limited liability
company with its registered seat in Zagreb,
Avenija Veceslava Holjevea 40, repistered with
the Court Registry of the Commercial Court in
Zagreb under the registry number (MBS):
081435176, personal identification number
(OIB): 06798658785 (hereinafter referred to as:
the “Company™), with overall registered and paid
share capital amounting HRK 21,000.00 (in
words: twenty one thousand Kuna) is validly
incorporated and operating under the laws of
Republic of Croatia;

3. The Sellers are holding three shares in the
Company as follows;

(a) the Seller 1 holds 1 (in words: one) business
share with the nominal amount of HRK 7,000.00
(in words: seven thousand Kuna), paid in full in
cash, which is kept in the Book of the business
shares of the Company under the serial number |
(in words: one); -

(b) the Seller 2 holds 1 (in words: one) business
share with the nominal amount of HRK 7,000.00
(in words: seven thousand Kuna), paid in full in
cash, which is kept in the Book of the business
shares of the Company under the serial number 2
(in words: two);

(¢) the Seller 3 holds 1 (in words: one) business
share with the nominal amount of HRE 7,000,00
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kn (slovima: sedam tisuéa kuna), uplaéen u
cijelosti u noveu, koji se vodi u knjizi
poslovnih udjela Drustva pod rednim brojem
3 (slovima: tri); -

4. Kupac zeli steci 100% vlasnistvo u Drustvu
stoga je izrazio volju zakljuéit ova) Ugovor.

DEFINICLJE 1 TUMACENJE
Clanak 1.

I.1. ,Dan potpisivanja* ima znatenje dana
na koji oviasteni predstavnici svih Ugovornih
strana  potpisu ovaj Ugovor i Ugovor o
prijenosu  poslovnih te ih podnesu na
solemnizaciju javnom biljezniku u skladu s
vazecim propisima Republike Hrvatske, a
Kupac plati  Prodavateljima prvu  ratu
kupoprodajne cijene kako je predvideno u
¢lanku 5. ovog Ugovora.

1.2, .Dan zatvaranja* ima znatenje dana na
koji je Kupac platio Prodavateljima drugu ratu
kupoprodajne cijene iz ¢lanka 5. ovog
Ugovora, a sukladno ¢lanku 42. ovog

Ugovora, —————mmeem s

1.3, ,Drustvo* je trgovatko drudtvo MPH
Video Systems d.o.0. za usluge sa sjedistem u
Zagrebu, Avenija Veceslava Holjeveca 40,
upisano u sudski registar Trgovackog suda u
Zagrebu pod matiénim brojem subjekta upisa
(MBS): 081435176, osobni identifikacijski
broj (OIB): 06798658785.

| 4. ,Povezana osoba* ili ,Povezano
druitvo™ ima znadenje takvih druStava u
kojima jedna od Ugovormnih strana drZi izravno
ili neizravno npajmanje 25%  (slovima:
dvadeset pet posto) poslovaih udjela ili ima
prevladavajuéi utjecaj u nekom drugom
obliku, ili fizitka osoba koje je lan obitelji ili
rodak do Cetvrtog stupnja (Sto ukljuduje i
srodstvo po tazbini) bilo koje od Ugovornih
strana.

15 JRadni dan* ima znacenje dana, osim
subote | nedjelje ili nacionalnih praznika u
bilo kojoj od drzava u kojima se nalazi
registrirano sjediste ili prebivaliste bilo koje
od Ugovornih strana.

Odsjernitki drudtvo Borié & partneri d.o.o.
L p.\-\ﬂ['n kupoprodaji posloviih

L kb

(in words: seven thousand Kuna), paid in full in
cash, which is kept in the Book of the business
shares of the Company under the serial number 3
(in words: three);

4.the Buver would like to acquire 100%
ownership over the Company and has therefore
expressed his willingness o enter into this
Agreement.

DEFINITIONS AND INTERPRETATION
Article 1

1.1. “Signing Date™ has the meaning of the day
on which the authorized representatives of all
Parties sign this Agreement and the Share transfer
Agreement and submit them to the notary public
for solemnization in accordance with the
applicable regulations of the Republic of Croatia
and the Buyer pays to the Sellers the [irst
installment of the purchase price as stipulated in
Article 5 of this Agreement. —-=--re=mremremmsmrmnans

1.2. *Closing Date™ has the meaning of the day
on which the Buyer has paid to the Sellers the
second installment of the purchase price under
Article 5 of this Agreement and in accordance
with the Article 4.2, of this Agreement, ————--

1.3. “Company™ is the company MPH Video
Systems d.0.0, za usluge with its registered seal
in Zagreb, Avenija Veceslava Holjevea 40,
registered with the Court Registry of the
Commercial Court in Zagreb under the registry
number  (MBS): (81435176, personal
identification number (O1B): 06798638785, ——

1.4, “Affiliate” or “Affiliated company™ has the
meaning of such companies in which one of the
Parties holds directly or indirectly at least 25% (in
words: twenty five percent) of the shares or has
the prevailing influence in some other form, or
the natural person who is a member of the family
or relative up to the fourth level (in-laws
included) to any of the Parties hereto, -

1.5. “Working day™ has the meaning of a day,
except Saturday and Sunday or national holidays
in any of the countries in which the registered seat
or domicile of any of the Parties is located.——-—-
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1.6. ,Ugovor*” ima znadenje ovog Ugovora o
kupoprodaji poslovnih udjela kao 1 svih
Priloga, Rasporeda i Privitaka istome, ukoliko
istl postoje, -

1.7, yUgovor o prijenosu poslovnih udjela*
ima znafenje ugovora temeljem kojih se vrsi
prijenos  poslovnih  udjela uw Drudtvu s
Prodavatelja na Kupca te koji je svojim
sadrzajem  identiCan Prilogu A ovom
Ugovora. -

1.8. Sadrzaj, naslovi i podnaslovi su navedeni
u ovom Ugovoru samo radi lakSeg snalazenja
te nede utjecati na sadrZaj ili tumadenje ovog
Ugovora.

1.9, Ukoliko kontekst ne zahtjeva drugaéije,
rije¢i u jednini ée ukljudivati i mnozinu i
obmuto, upuéivanja na bilo koji spol ée
ukljucivati sve spolove, a upucivanja na bilo
koju osobu (Sto ¢e se smatrati da ukljucuje 1
slijednike te osobe) ¢e ukljuéivati trgovacka
drudtva (gdjegod da su ista osnovana),
udruZenja koja nemaju oblik trgovackog
druitva, partnerstva i drzavna tijela kao i
svaku pravnu ili fizicku osobu.

1.10. Rije¢i  “drugi®, .ukljuéuje*  ili
Lukljudujuéi” ne predstavl]a_m ogrmuﬁmju na
bilo koji naéin.

I.11. Upucivanje na preambulu, rasporede,
priloge 1 Clanke smatra se (na odgovarajuci
nacin) upuéivanjem na preambuly, rasporede,
priloge 1 clanke ovog Ugovora. Upuéivanje na
ovaj Ugovor ukljuéuje i upuéivanje na
dodatke i priloge ovom Ugovoru, ---—-

[.12. Uputivanje u ovom Ugovoru na bilo
koji zakon, zakonsku odredbu ili drugi propis
ukljutuje 1 upucivanje na zakon, zakonsku
odredbu ili drugi propis zajedno s izmjenama,
dopunama, ponovnim usvajanjem,
pro¢is¢avanjem ili zamjenom u odgovarajuce
vrijeme (bez obzira je li nastupilo prije ili
nakon sklapanja ovog Ugovora) te ukljutuje
svaku uredbu, pravilnik, instrument ili drugi
podredeni propis koji je donesen prema
odgovarajuéem zakonu, zak{mskq] odredbi ili
propisu. -

[.13. Svako upuéivanje na rijedi _pisani
oblik™ ili ,pisanim putem* ukljuduje telefaks i
bilo koju €itljivu reprodukeiju rijeéi u trajnom
opipliivom  obliku  (ali ne ukljufuje

Odvjetmicki drugtvo Borlé & partneri d.o.o.
L'govor o kupo

1.6. *Agreement™ has the meaning of this Share
Sale and Purchase Agreement as well as all the
Appendices, Addendums and Enclosures if any. -

1.7. “Share Transfer Agreement” has the
meaning of the agreement on the grounds of
which the shares in the Company are transferred
from the Seller to the Buyer and which is in ils
content identical to the Appendix A to this
Agreement.

1.8. The table of contents and headings and sub-
headings are for convenience only and shall not
affect the construction or interpretation of this
Agreement, —-

1.9. Unless the context otherwise requires, words
denoting the singular shall include the plural and
vice versa, references 1o any gender shall include
all genders and references to any person (which
shall be deemed to include the person’s
successor) shall include commercial companies
(wherever  incorporated), unincorporated
associations, partnerships and statutory bodies as
well as any legal or natural person.

1.10. The words *other”, “include™ or
“including”™ do not connote limitation in any way.

l.11. References to Preamble, Schedules,
Appendices and Aricles are to (respectively)
preamble to, schedules to, attachment to, and
articles of this Agreement. References to this
Agreement include a reference to each of the
Schedules and Appendices to this Agreement. —

1.12, References in this Agreement to any statute,
statutory provision or other legislation include a
reference to that statute, statutory provision or
legislation as amended, extended, re-enacted,
consolidated or replaced from time to time
(whether before or after the date of this
Agreement) and include any order, regulation,
instrument or other subordinate legislation made
under the relevant statute, statutory provision or
legislation.

1.13. Any reference to “writing” or “written”
includes faxes and any legible reproduction of
words delivered in permanent tangible form (but
does not include e-mail), SR
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elektronsku postu).

1.14, Ovaj Ugovor dée obvezivali sve
Ugovomne strane 1 njihove sljednike,
sluzbenike, izvriitelje oporuke, povijerenike,
primatelje, likvidatore, staratelje il druge
pravne zastupnike Ugovornih strana u punom
opsegu i na nadin kao da su isti potpisali ovaj
Ugovor, a upuéivanje na hilo koju Ugovornu
stranu ¢e se smatrati upucivanjem na njihove
sljednike, sluzbenike, izvriitelje oporuke,
povjerenike, primatelje, likvidatore, staratelje
ili druge pravne zastupnike Ugovomih strana,
ovisno o slucaju,

1.15. Rokovi u ovom Ugovoru koji su
lzraZeni u danima ra¢unaju se od prvog
sljedeceg dana od kada je nastao razlog za
ratunanje nastalog roka, a taj rok e isteci
zadnjeg dana roka u 23:59 sati. Ukoliko su
rokovi u ovom Ugovoru izraZeni u mjesecima
ili godinama, rok istie na onaj dan u mjesecu
ili na onaj datum u godini koji odgovara danu
kada je razlog za poéetak tijeka roka nastao.
Ukoliko zadnji dan roka pada u subotu,
nedjelju ili neki drugl neradni dan u svakoj od
drzava u kojima se nalazi sjediste bilo koje od
Ugovornih strana iz ovog Ugovora, zadnji dan
roka bit ¢e prebagen na prvi sljedeéi dan koji
Je radni dan u svim predmetnim drzavama.--

PFREDMET UGOVORA

Clanak 2.

2.1, Predmet ovog Ugovora predstavlja
uredenje uvjeta pod kojima ¢e Prodavatelj
Kupeu prodati 1 prenijeti poslovne udjele u
Drustvu.

POSLOVNI UDJELI
Clanak 3.

3.1. Ugovome strane polpisom  ovog
Ugovora suglasno utyrduju kako sljedeéi
poslovmi udjeli  predstavljaju  predmet
kupoprodaje  sukladno odredbama ovog
Ugovora:

(a) Prodavatelj 1 prodaje i prenosi |
{slovima: jedan) poslovni udio nominalnog

1.14. This Agreement shall bind all Parties and
their successors, executives, executors of will,
trustees, transferees, liquidators, guardians or
other legal representatives of the Parties in full
extent and effectively as they have signed this
Agreement and referring to any of the Parties
shall also refer to successors, executives,
executors  of  will, trustees, transferces,
liquidators, puardians or other lepal
representatives of the Parties, as the case may be.

1.15. The terms in this Agreement, which are
determined in days, are caleulated from the first
day following the day in which the reason for
counting of the term oceurred and the term shall
elapse on the last day of the term at 23:59. If the
terms in this Agreement are determined in
months or years, the term elapses on the day in
the month, or on the date in the year which
corresponds to the day respectively the date when
the reason for counting of the term occurred. In
case the last day of the term falls on Saturday,
Sunday or any other non-working day in each of
the countries in which the registered seat of any
of the Parties hereto 1s located, the last day of the
term shall be moved to the first following day
which is a working day in all of the concerned
countries.

SUBJECT-MATTER OF THE
AGREEMENT

Article 2

2.1.The subject-matter of the Agreement hereol
15 to establish the conditions under which the
Sellers shall sell and transfer 10 the Buver
business shares in the Company. —---—--------- ----

BUSINESS SHARES
Article 3

3.1. By signing this Agreement, the Parties
consensually establish that below stated business
shares represent the subject-matter of the sale and
purchase under this Agresment:

(a) the Seller | sells and transfers 1 (in words:
one) business share with the nominal amount of

Oudvpemidhs drufivo Borié & partneri d.o.o. 05.12.2022
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iznosa od 7.000,00 kn (slovima: sedam tisuéa
kuna), upla¢en u cijelosti u noveu, koji se vodi
u knjizi poslovnih udjela Drustva pod rednim
brojem 1 (slovima: jedan);

(h) Prodavatelj 2 prodaje i prenosi |
(slovima: jedan) poslovni udio nominalnog
1znosa od 7.000,00 kn (slovima: sedam tisuca
kuna), uplacen u cijelosti u noveu, koji se vodi
u knjizi poslovnih udjela Drustva pod rednim
brojem 2 (slovima: dva); e

(c) Prodavatelj 3 prodaje 1 prenosi |
(slovima: jedan) poslovni udio nominalnog
izmosa od 7.000,00 kn (slovima: sedam tisuca
kuma), uplacen u cijelosti u noveu, koji se vodi
u knjizi poslovnih udjela Drustva pod rednim
brojem 3 (slovima; tri).

UVIETI ZA PRIJENOS
POSLOVNOG UDJELA

Clanak 4.

4.1 Poslovni udjeli iz ¢&lanka 3.1. ovog
Ugovora bit ée preneseni Kupcu na Dan
potpisivanja.  Isti dan ¢ée Kupac platin
Prodavateljima prvu ratu kupoprodajne cijene
iz flanka 5. ovog Ugovora, na naéin odreden
u ovom Ugovoru.

4.2. Dan zatvaranja dogoditi ¢e se najkasnije
sljedeéi dan po isteku jedne godine od Dana
potpisivanja.

KUPOPRODAJNA CLIENA
I NACIN ISPLATE
KUPOPRODAJNE CLIENE

Clanak 5.

510 Ugovome strane suglasno utvrduju
skupnu kupoprodajnu cijenu za poslovne
adyele 1z ¢lanka 3. ovog Ugovora u iznosu od
ELUR 500.000.00 (slovima: pelsto tisu¢a eura)
plativo u kunskoj protuvrijednosti po fiksnom
el konverzije za EUR koji iznosi 7,53450
kmza |l EUR. -

52 Ugovomne strane suglasno utvrduju da ce
Kspac kupoprodajnu cijenu iz ¢lanka 5.1.

ovog Ugovora isplatiti Prodavateljima u dvije

Oxspermalici drotnvo Borié & partnerd d.o.o.

HREK 7,000.00 {in words: seven thousand Kuna),
paid in full in cash, which is kept in the Book of
the business shares of the Company under the
serial number 1 (in words: one), -==--=-esseeee-

(b)  the Seller 2 sells and transfers | (in words:
one) business share with the nominal amount of
HRK 7,000.00 (in words: seven thousand Kuna),
paid in full in cash, which is kept in the Book of
the business shares of the Company under the
serial number 2 (in words: two)

(c) the Seller 3 sells and transfers | (in words:
one) business share with the nominal amount of
HREK 7,000.00 (in words: seven thousand Kuna),
paid in full in cash, which is kept in the Book of
the business shares of the Company under the
serial number 3 (in words: three).

CONDITIONS
FOR THE SHARE TRANSFER

Article 4

4.1.The business shares stated in Article 3.1. of
this Agreement shall be transferred to the Buyer
on the Signing Date. On the same day, the Buyer
shall pay to the Sellers the first installment of the
purchase price from Article 5 of this Agreement,
in the manner specified in this Agreement. —------

4.2. The Closing Date will take place no later than
the day following the completion of one year
from the Signing Date,

PURCHASE PRICE
AND MODALITIES FOR PAYMENT
OF THE PURCHASE PRICE

Article 5

5.1. The Parties agree on the total purchase price
for the business shares from the Article 3 of this
Agreement in the amount of EUR 500,000.00 (in
words: five hundred thousand euros) payable in
kuna equivalent at the fixed conversion rate for
EUR which is HRK 7.53450 for | EUR.-—

5.2. The Parties agree that the Buyer shall pay the
purchase price form the Article 5.1. of this
Agreement to the Sellers in two equal

0%,12.2022
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jednake rate, svaka po EUR 250.000,00
(slovima: dvjesto pedeset tisuéa eura) plativo
u kunskoj protuvrijednosti po fiksnom teéaju
konverzije za EUR koji iznosi 7,53450 kn za
I EUR. 2rvu ratu kupoprodajne cijene Kupac
ce  isplatiti - Prodavateljima na  Dan
potpisivanja, dok ¢e drugu ratu kupoprodajne
cijene Kupac isplatiti Prodavateljima na Dan
zatvaranja.

5.3 Ugevorne strane suglasno utvrduju da e
kupac na Dan potpisivanja za poslovni udjel
iz Cflanka 3.1, (a) ovog Ugovora platiti
Frodavatelju | kupoprodajnu cijenu u iznosu
od EUR 83333,33 (slovima: osamdeset tri
nsuce iristo trideset tri eura i trideset tri centa)
plativo u kunskoj protuvrijednosti po fiksnom
wwlaju konverzije za EUR koji iznosi 7,53450
knza | EUR, ito naraéun Prodavatelja | broj
HE7T123400093235072398 ili
HRE223400093206157989  otvoren  kod
Privredne  banke Zagreb d.d., Zagreb,
Radnilka cesta 50, PBZGHR2X  —-=—mam ——

5.4 Ugovorne strane suglasno utvrduju da ce
Kupac na Dan polpisivanja za poslovni udjel
2z &anca 3.1, (b) ovog Ugovora platiti
Prodavatelju 2 kupoprodajnu cijenu u iznosu
od EUR 83.333,33 (slovima: osamdeset tri
tsude nsto trideset tri eura i trideset tri centa)
plativo u kunskoj protuvrijednosti po fiksnom
tedaju konverzije za EUR koji iznosi 7,53450
kn za | EUR, i to na raun Prodavatelja 2 broj
HRE3424020063210730747 ili
HR3424020063210730747 otvoren  kod
Erste& Steiermiéirkische Bank d.d., Rijeka,
Jadrans<i trg 3A, ESBCHR22 -—--

55 Ugovormne strane suglasno utvrduju da de
Kupac na Dan potpisivanja za poslovni udjel iz
tlanka 3.1, (c) ovog Ugovora platiti Prodavatelju 3
kupoprodajnu cijenu u iznesu od EUR 83.333,33
{slovima: osamdeset tri tisude tristo trideset tri eura

indsset  tri centa) plative u  kunskoj
prosevT ednosti po fiksnom tefaju konverzije za
ELUR ko 1 iznosi 7,53450 kn za | EUR, i to na raun
Frodzvacla 3 broj HRO623600003238202284 ili
HROEZIS600003221551228 otvoren kod
Zzpebadia banka d.d., Zagreb, Trg bana Josipa
belnlsia 10, ZABAHR2X. --

5 & LUgovomne strane suglasno utvrduju da ce
Supec aa Dan zatvaranja za poslovni udjel iz
chemka 31, (a) ovog Ugovora platiti
Frodavatelin | preostali dio kupoprodajne
cpeme w znosu od EUR 83.333,33 (slovima:
sssmdeset tn tisuce tristo trideset tri eura i
madeset in centa) i to na radun Prodavatelja |

installments, each of EUR 250,000.00 (in words:
two hundred and fifty thousand euros) payable in
kuna equivalent at the fixed conversion rate for
EUR which is HRK 7.53450 for | EUR. The
Buyer shall pay the first installment of the
purchase price to the Sellers on the Signing Date,
while the second installment of the purchase price
the Buyer shall pay to the Sellers on the Clc:snng
Date.

5.3. The Parties agree that the Buyer shall, on the
Signing Date, for the business share from the
Article 3.1. (a) of this Agreement pay to the Seller
I the purchase price in the amount of EUR
83,333.33 (in words: eighty-three thousand three
hundred and thirty-three euros and thirty-three
cents) payable in kuna equivalent at the fixed
conversion rate for EUR which is HRK 7.53450
for 1 EUR, to the Seller 1's account no.
HR7123400093235972398 or
HR8§22340009320615798Y opened with
Privredna banka Zagreb d.d., Zagreb, Radnicka
cestn 50, PBZGHR2X -

5.4, The Parties agree that the Buyer shall, on the
Signing Date, for the business share from the
Article 3.1. (b) of this Agreement pay to the Seller
2 the purchase price in the asmount of EUR
$3,333.33 (in words: eighty-three thousand three
hundred and thirty-three euros and thirty-three
cents) payable in kuna equivalent at the fixed
conversion rate for EUR which is HRK 7.53450
for | EUR to the Seller 2's account no.
HR3424020063210730747 or
HR3424020063210730747 opened with
Erste&Steiermiirkische Bank d.d., Rijeka,
Jadranski trg 3A, ESBCHR22, ————cemememeeee

5.5. The Parties agree that the Buyer shall, on the
Signing Date, for the business share from the Article
3.1. (¢} of this Agreement pay to the Seller 3 the
purchase price in the amount of EUR 83,333.33 (in
wards: eighty-three thousand three hundred and thirty-
three euros and thirty-three cemts) payable in kuna
equivalent at the fixed conversion rate for EUR which
is HRK 7.53450 for | EUR to the Seller 3's account
no. HRO623600003238202284 or
HROB23600003221551228 opened in the Zagrebalka
banka d.d., Zagreh, Trg bana Iuspra Jelatica 10,
ZAB&HRJX -

5.6. The Parties agree that the Buyer shall, on the
Closing Date, for the business share from the
Article 3.1, (a) of this Agreement pay to the Seller
| the remaining part of the purchase price in the
amount of EUR 83,333.33 (in words: eighty-three
thousand three hundred and thirty-three euros and
thirty-three cents), to the Seller 1's account no.

DSl dratevo Borié & partneri doo.o, 0§.12.2022
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broj HR7123400093235972308 ili
HES223400093206157989  otvoren  kod
Priviedne banke Zagreb d.d., Zagreb,
Radnicka cesta 50, PBZGHR2X —=-memeemmmeem

3.7. Ugovorne strane suglasno utvrduju da ée
Kupac na Dan zatvaranja za poslovni udjel iz
flanka 3.1, (b) ovog Ugovora platiti
Prodavatelju 2 preostali dio kupoprodajne
cuene u iznosu od EUR 83.333,33 (slovima:
osamdesel tri tisuée tristo trideset tri eura |
rideset tri centa), i to na raéun Prodavatelja 2
broj HR3424020063210730747 il
HR3424020063210730747  otvoren  kod
Erste&Steiermiirkische Bank d.d., Rijeka,
Jadranski trg 3A, ESBCHR22 -———-

5% Ugovorne strane suglasno utvrduju da ée
Rupac na Dan zatvaranja za poslovni udjel iz
fianka 3.1. (c) ovog Ugovora platiti
Prodavatelju 3 preostali dio kupoprodajne
cyene u iznosu od EUR 83.333,33 (slovima:
osamdeset tn tisuée tristo tridesel tri eura i
iradeset tri centa), | to na radun Prodavatelja 3
broy HRO623600003238202284 ili
HRO0S23600003221551228 otvoren  kod
Zagrebalks banka d.d., Zagreb, Trg bana
Jesipa Jelstiéa 10, ZABAHR2ZX ---mmsmmmmmeeee

59 Kupac se obvezuje o svakoj uplati iz
Clamaka 53 do 5.8. ovog Ugovora odmah
dostaviti Prodavateljima potvrde o izvrSenim
upistama

5.10. Smatrati ¢e se da je Kupac isplatio
Frodavateljima kupoprodajnu cijenu sukladno
ovom &lanku 5. Ugovora u trenutku kada su
sredstva zaprimljena na bankowvne radune
Prodavatelja. - s =

RADNJE NA DAN POTPISIVANJA
Clanak 6.

& 1 Na Dan potpisivanja provest ce se po redu
svaka od sljedecih radnji:

&1 1. Prodavatelji | Kupac ée potpisati i
silops ovaj  Ugovor u  formi
mmobaleinitkog akta;

812 Kepac e dati neopoziv nalog banci u
bosew &l r2lun da se transferira prva rata
t=poprodesne cijene iz Elanka 52, ovog
Lgowers a2 nadin 1 na raéune Prodavatelja iz
Samia 5. ovog Ugovora te ée Prodavateljima
prades potvrdu o fzvrdenom pladanju prve rute

HRT123400093235972398 or
HRE223400093206157989 opened with
Privredna banka Zagreb d.d., Zagreb, Radnicka
cesta 50, PBZGHR2X.

5.7. The Parties agree that the Buyer shall, on the
Closing Date, for the business share from the
Article 3.1. (b) of this Agreement pay to the Seller
2 the remaining part of the purchase price in the
amount of EUR 83,333.33 (in words: eighty-three
thousand three hundred and thirty-three euros and
thirty-three cents), to the Seller 2's account no.
HR3424020063210730747 or
HR3424020063210730747 opened with
Erste&Steiermérkische Bank d.d., Rijeka,
Jadranski trg 3A, ESBCHR22.

5.8. The Parties agree that the Buyer shall, on the
Closing Date, for the business share from the
Article 3.1. (¢) of this Agreement pay to the Seller
3 the remaining part of the purchase price in the
amount of EUR 83,333.33 (in words: eighty-three
thousand three hundred and thirty-three euros and
thirty-three cents), to the Seller 3’s account no.
HRO623600003238202284 or
HR0823600003221551228 opened in  the
Zagrebatka banka d.d., Zagreb, Trg bana Josipa
Jeladica 10, ZABAHR2X.

5.9. The Buyer undertakes to immediately deliver
to the Sellers the payment confirmation for each
payment from the Articles 5.3. to 5.8. of this
Agreement. --

5.10. The payment of the Purchase price 1o the
Sellers by the Purchaser, under this Article 5 of
the Agreement shall be deemed fulfilled at the
moment when the funds are received at the
Sellers bank accounts,

ACTIONS AT SIGNING DATE
Article 6

6.1. At the Signing Date each of the ful!nwilig
actions shall be taken in order:

6.1.1, the Sellers and the Buyer shall sign and
conclude this Agreement in the form of the
notarized act; e

6.1.2. the Buyer shall irrevocably instruct its
account bank to pay the first installment of the
purchase price from Article 5.2, of this
Agreement in the manner and to the Sellers bank
accounts from Article 5 of this Agreement and
shall present the Sellers with the confirmation on
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kupoprodajne cijene izdanu od strane banke
Kupca;

6.1.3. nakon §to Prodavatelji prime potvrdu o
uplati prve rate kupoprodajne cijene na naéin
tu iznosima iz €lanka 5. ovog Ugovora,
Ugovome strane ¢e pristupiti potpisivanju 1
sklapanju Ugovora o prijenosu poslovnih
udiela u formi javnobiljeznickog akia;

5.1.4. nakon ito Ugovome strane sklope
Ugovor o prijenosu poslovnih udjela, javni
Blieinik pred kojim se Ugovor o prijenosu
posiovnth udjela sklapa ¢e Ugovomim
stramm predati njihove primjerke Ugovora o
gruenosu poslovnih udjela te ée Kupac
poduzeti sve potrebne radnje kako bi se pred
sudskim registrom  Trgovackog suda u
Zagrebu | knjizi poslovnih udjela Drustva
avrsila promjena élanova Drustva.

&2 Na Dan potpisivanja, nakon predaje
potvtde Kupea o izvrienom placanju prve rate
supoprodajne cijene, sukladno élanku 5. ovog
Ugovora, 1 potpisa Ugovora o prijenosu
posiovmh udjela, Ugovorne strane te direktor
Kopca, ovisne o osobi potpisnika pojedinog
dokumenta, pristupiti ée potpisu sljedeéih
dodcemenata: -

2) Odiuke Kupea u svojstvu buduéeg jedinog
Clama  (Skupitine) Drultva o izmjeni
Deuftvenog ugovora Drustva (Prilog B ovog
Ugovora);---

) Odluks Kupea u svojstva buduceg jedinog
Slema (Skupstine) Drudtva o imenovanju ¢lana
weave druStva te promjeni funkcije za
Tastupamje postojeceg ¢lana uprave drustva.
Pridog C ovog Ugovora);

o Imeva direkiora drultva Kupea, gosp.
Sasiars Sohramaniana, OIB: 61566329216, o
geisacamu  mmenovanja za  predsjednika
sprase Drudtva (Prilog D ovog Ugovora);-----

& Popsm osoba ovladtenih za zastupanje
Do (Prileg E ovog Ugovora);

& Popes Samova Drubtva {F‘nlﬂg I ovog
Ly _

payment of the first installment of the purchase
price issued by the Buyer's Bank.; -

6.1.3. alter the Sellers receive the confirmation
of the payment of the first installment of the
purchase price in a manner and in the amounts
from the Article 5 of this Agreement, the Parties
shall proceed to sign and conclude the Share
Transfer Agreement in the form of the notarized
act;

6.1.4. after the Parties conclude the Share
Transfer Agreement, the notary public before
whom the Share Transfer Agreement is
concluded shall hand over copies of the Share
Transfer Agreements o the Parties and the Buyer
shall take all necessary actions to change the
shareholders of the Company before the Court
Registry of the Commercial court in Zagreb and
in the book of business shares of the Company.--

6.2, On the Signing date, after the Buyer has
presented to the Seller the confirmation on the
payment of the first instalment of the purchase
price, in accordance with the Anticle 5 of this
Agreement and afler the signing of the Share
Transfer Agreement, the Parties and the director
of the Buyer, depending on the person who is the
signatory of the particular document shall sign
the following documents;

a) Decisions of the Buyer, as a future sole
member (Assembly) of the Company on the
change of the Articles of Association of the
Company (Appendix B ol this Agreement);-———-

b) Decision of the Buyer, as a future sole member
(Assembly) of the Company on the appointment
of the Management Board member and on the
change of the position of the existing
Management Board member of the Company
(Appendix C of this Agreement);

c) Statement of the director of the Buyer, Mr.
Baskar Subramanian, OIB; 61566329216, on the
acceptance of the appointment for the President
of the Management Board of the Company

d) The list of persons authorized to represent the
Company (Appendix E of this Agreement);

) The list of the sharcholders of the Company
(Appendix F of this Agreement);-—--seeeeeees
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) Izjavu o nepostojanju dugovanja koju
potpisuje Kupac (Prilog G ovog Ugovora);---

g} Aneksa br. 1 Ugovora o pravima i
obvezama Predsjednika Uprave Drustva
skloplienog dana 8.10.2022. godine (Prilog H
ovog Ugovora).

6.3 Nakon 5to Ugovorne strane te direktor
Kupca potpisu dokumente navedene od a) do
g} prethodnog stavka ovog Ugovora, javni
Silieinik pred kojim se Ugovor o prijenosu
poslovnih  udjela  sklapa ¢e  Ugovornim
stramum predati njihove primjerke navedenih
dokumenata te ¢e Kupac poduzeti sve
potrebne radnje kako bi se pred sudskim
regstrom Trgovackog suda u Zagrebu izvriile
sompene utvrdene dokumentima navedenim
od 2) do 1),

OBVEZE UGOVORNIH STRANA
NAKON DANA POTPISIVANJA

Clanak 7.

-

Ugovome strane suglasno utvrduju ée
sakom sklapanja ovog Ugovora i Ugovora o
sroenesu poslovnih udjela Kupac kao novi i
sedim Can Drustva usvojiti potrebne odluke
=& mmenovanja novog Elana - Predsjednika
speave Drudtva, sukladno Elanku 6.2, b) ovog

Lanora =

-

~ Preduviet za donoSenje odluke iz
prethodnog élanka je donoSenje odluke kojom
s= mpenizju odredbe Drustvenog ugovora
Drufne  sukladno  &lanku 6.2. a) ovog
- e

©3 Badudi da ¢e uprava Drutva, nakon
memovama novog ¢&lana - Predsjednika
wmrrwe mmati paran broj &lanova te da ce
apec k20 novi i jedini &lan Drustva imati
ssmo jednos predstavnika u upravi Drudtva,
Cgwerse sirane suglasno utvrduju da ée u
S e 45 (Zetrdeset pet) radnih dana od Dana
peipsmanga dogovonti koje ¢e odluke uprava
Saiwa St ovlasiena donositi samo ako je za
s sasao Predsjednik uprave te ée Kupac
S i Slan Drustva donijeti odgovarajuée
wluke komma  se  mijenjaju  odredbe
Srivemeog ssovora Drustva na nadin da se
Semworem ogramidenja unesu u novi tekst

S S cie Borid & partneri d.0.0,

f) Statement on non-existence of outstanding
debts signed by the Buyer (Appendix G of this
Agreement);

g) Annex num. | of the Agreement on the rights
and obligations of the President of the
Management board concluded on 8th of October
2022. (Appendix H of this Agreement).-—=—-m—

6.3. After the Parties and the director of the Buyer
sign the documents stated in points from a) to g)
of the previous paragraph of this Agreement, the
notary public before whom the Share Transfer
Agreement is concluded shall hand over the
copies of the aforementioned documents to the
Parties, and the Buyer shall take all necessary
actions to make all the changes m the Court
Registry of the Commercial court in Zagreb in
accordance with the documents stated in points
from a) to 0.

OBLIGATIONS OF THE PARTIES AFTER
THE SIGNING DATE

Article 7

7.1. The Parties agree that after concluding this
Agreement and the Share Transfer Agreement,
the Buyer as the new and sole shareholder of the
Company, shall adopt the necessary decisions for
the appoimtment of the new member — the
President of the Management Board in
accordance with the Article 6.2. b) of this

Agreemen!.-

7.2. The prerequisite for adopting the decision
from the previous article is adoption of a decision
amending the provisions of the Company's
Articles of Association in accordance with the
Article 6.2. a) of this Agreement.

7.3. Since the Management Board of the
Company, after the appointment of a. new
member - the President of the Management Board
shall have an even number of members and the
Buyer as the new and sole shareholder of the
Company shall have only one representative in
the Management Board of the Company, the
Parties agree that within 45 (forty five) working
days from the Signing Date shall agree on which
decisions the Management Board of the
Company will be authorised to make only if the
President of the Management Board voted for
them, and the Buyer, as the sole shareholder of
the Company, shall adopt appropriate decisions

0&,12.2022
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Drudtvenog ugovora Drudtva.-—-————emeeee

74. Ugovome strane suglasno utvrduju da
slijede¢a odredba predstavlja polazni tekst
kojeg ce Ugovorne strane detaljno pregledati i
dogovoriti:

Bez obzira na broj danih glasova sljedece
odluke ne mogu se smatrati donesene ako za
njth nije glasao predsjednik uprave:—-

I. Odobravanje bilo kakvih promjena u
financijskoj/obradunskoj godini Drustva ili u
odnosu na njegove porezne i raéunovodstvene
metode ili naela ili prakse u  vezi
Emortizacije; ---

2 Imenovanje ili razrjeSenje ili promjena
oviastenih revizora Drustva i internih revizora
Drettava (ako je primjenjivo);-——-------

3. Preuzimanje bilo koje obveze ili promjena
postojecih obveza u iznosu od 20% (dvadeset
sosto)  godiSnje  vrijednosti  ugovora ili
20.000,00 EUR (dvadeset tisuéa eura), ovisno
o tome koja je vrijednost niza, u uvjetima
sgovora s klijentima, dobavljaéima ili drugim
trecm osobama;- --

£ DonoSenje odluka koje donosi Drudtvo kao
~ian drustva/imatelj udjela u bilo kojoj drugoj
sravno] osobi te imenovanje ovlastenog
predstavnika te osobe u upravi ili tijelu sliéne
renne (neovisno o nazivu) ili prokurista za
zzstupanje te osobe u odnosu na donosenje
o kakve odluke od strane Elanova
“rsitvammatelja udjela u takvoj drugoj
Fvnoj osobi;

= Pokretanje bilo kakvog stefajnog postupka,
Sovadacije ili prestanka ili raspustanja DruStva
& sklspanje nagodbe izmedu Drustva i bilo
bz vjerovnika  ili bilo koje  klase
vercsmika;

% B kakvi kapitalni rashodi, ulaganje,
shecsme bilo kakve materijalne/nematerijalne
smowme 1h raspolaganje takvom imovinom
Drsiva, 2 koja nisu odobrena u Poslovnom
gams 5 koja su u odstupanju od 15%
e=maest posto) od ogranifenja navedenih u
Fslowmom planu za pojedinu stavku;

© Ssako matajno odstupanje u odnosu na
Spemtivee trodkove iz Poslovnog plana veée

et druttvo Bori¢ & partneri duo.n,
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on amendment of the provisions of the
Company’s Articles of Association in such a way
that the agreed restrictions are entered into the
new text of the Company's Articles of
Association, -

74. The Parties agree that the following
provision represents the initial text which the
Parties shall review in detail and agree on -—--——-

Regardless of the number of votes casted, the
following decisions cannot be considered
adopted if the president of the board did not vote
for them:

1. Approval of any changes in the Company's
financial/accounting year or in its tax and
accounting methods or policies or depreciation
practices. ;—----

2. Appointment or removal or change of the
statutory auditors of the Company and internal
auditors of the Company (if applicable).;-———--

3. Assuming any commitment or variation of
existing commitments amounting to 20% (twenty
percent) of the annual contract value or Euros
20,000 (Euros Twenty Thousand), whichever is
lower, in  the terms of contracts with customers,
suppliers or other third parties.;-——-----—-- ——

4. Passing decisions which are to be taken by the
Company as a shareholder/interest holder in any
other Person and appointment of authorized
representative of the Person on the Management
board or at a similar level (by whatever name
called) or proxy for representing the Person in
relation to any decision to be taken by the
shareholders/ interest holders of such other
Person.;

5. Initiation of any Insolvency Proceedings,
liquidation, winding-up or dissolution of the
Company or entering into any compromise with
any of the creditors or any class of creditors by
the Company;—---

6. Any capital expenditure, investment,
acquisition of any tangible/intangible assets or
disposal of any of such assets of the Company not
approved in the Business Plan or in variance of
15% (fifieen percent) of the limits specified in the
Business Plan on a per line item basis.;

7. Any material deviations in operating expenses
from the Business Plan in excess of 25% (twenty-
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o 25% (dvadeset | pet posto) ili sklapanje bilo
s=kvog novog posla ili usvajonje bilo kojeg
sovog ili izmijenjenog Poslovnog plana od
s=ne Drustva;——-

* Pokretanje, povlatenje ili okonéanje bilo
sakve pamnice, tuzbe ili postupka u vrijednosti
weco) od 10.000,00 eura (deset tisuca cura) ili
=lo kakvog spora u kojem je Drustvo stranka
i sudjeluje u postupku na drugaciji natin, pod
avietom da se parnica, tuzba ili postupak ne
vodi izmedu Elana drudtva | Drustva;

%. Svako raspisivanje natjetaja’zaposljavanje,
mmenovanje, razrjeSenje, otkazivanje, izmjena
uvjeta radnog odnosa ili promjena bilo kojeg
zaposlenika 1li  savjetnika Drudtva  i/ili
poslovnog spajanja/poslovne inicijative ako
s lom zaposlenikwsavjetniku  isplacuje
placa/naknada u iznosu veéem od 70.000,00
EUR (sedamdeset tisuca eura) godidnje;-—--—--

10, Odobravanje zajmova bilo kojem
direktoru Drustva ili drudtvima/osobama u
kojima ti direklori imaju udjele ili su povezani
s istima;-——-- —een

Il. Odobravanje ili isplata naknade (u
gotovini, u naravi ili na drugi naé¢in) bilo
kojem direktoru Drogtva; e

2. Pokrefaije nove linije poslovanja,
obustava neke od postojeéih linija poslovanja,
podjela postojeceg poslovanja ili bilo koji
drugi oblik promjene unutar poslovanja
Drudtva koji nije predviden u Posloviom
planu; -

13, Imenovanje, opoziv, promjena neovisnih
direktora u upravi bilo kajeg drustva unutar
grupacije;--—--

14, Imenovanje, opoziv ili promjena
zzposlenika na  kljuénim pozicijama ili
direktora, ukljugujuci izmjenu ili dopunu
muhovih uvjeta zaposljavanja/angazmana;—-—

15. Odobravanje izdavanja
semovianib/novéanih  poticaja  bilo kojem
Srektoru,  zaposleniku, zaposleniku  na
“omimm pozicijama ili izmjena odobrenih
“weta plana za takve nenovEani/novéane
sotcaie ili usvajanje istih, ukljuéujuéi dodjelu
mmmarva od strane DruoStva;
% Licenciranje ili podlicenciranje ili
W eme na raspolaganije bilo koje poslovne
Ssme b drugih prava u odnosu na
smsssssino viasniStvo Drudtva, osim unutar

e dutneo Bordé & partneri doo.o,
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five percent) or entry into any new business or
adoption of any new or amended Business Plan
by the Company.;

8. The institution, withdrawal or settlement of
any Litigation, legal action or proceedings in
excess of Euro 10.000,00 (Euro Ten Thousand)
or any dispute in which the Company is a party or
otherwise, provided that the Litigation, legal
action or proceedings is not between any of the
Shareholders and the Company; ==

9. Any recruitment/hiring, appomtment, removal,
dismissal, termination, amendment to the terms
of employment or change of any Employee or
consultant of the Company and/or of any business
combination/initiative where such
employee/consultant is drawing remuneration /
fees above Euro 70,000 ( Euro Seventy Thousand)
per annum., ----

10. Provision of loans to any of the directors of
the Company or entities/persons in which such
directors are interested/related.;

1. Approval of or payment of remuneration (in
cash, in kind or otherwise) to any of the directors
of a Company; --

12. Other than as set out in the Business Plan,
commencement of any new line of business,
exiting any current line of business, split up of the
existing business or any other change in the
business of the Company.;

13. Appointment, removal, change of any
independent directors on the Management Board
of any Group Company.; -

14. Appointment, removal or change of any Key
Management Employee or director, including any
amendment or material variation to their terms of
employment/engagement; .

15. Approval to issue sweal equity/cash incentive
to any Director, employees, Key Management
Employees or amendment to the approved terms
of or adoption of a plan for such sweat
equity/cash incentive, including grant of warrant
by the Company;

16. The license or sub-license or grant of any
trade secret or other rights regarding the
Intellectual Property of the Company, except in
the ordinary course of business, including in

05.12.2022
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sovira redowvnog  poslovanja, ukljuéujuét |
svaks oblik  distribucije, posredovanija,
dogovorene preprodaje ili franSize od strane
Drufiva te mehanizam distribucije prihoda
wwe Drudtvo ostvan od takvih licencija/
podlicencija ili stavljanja na raspolaganje;--—
. Svaka prijava ili raspodjela/uplata kapitala
= dobiti putem dobiti ili putem kapitalnih
sezervi ili na drugi nadin,

15, Iskljugivoj prodaji ili prijenosu bilo koje
soslovne  tajne  ili  materijulnog  prava
=felektualnog  vlasniStva  Drutva  ili
widjuéivo odobrenje bilo kakvih licencija ili
podlicencije u odnosu na bilo koji oblik
Ssmmbueije,  posredovanja,  dogovorene
oreprodaje ili franSize od strane Drudtva;-—-—

‘9. Svako ulaganje Drudtva bilo koje vrste
woje se ne provode u sklopu uobicajenog
postupanga (u skladu s prethodnom praksom)
pri upravljanju financijama;——--—-—————-—--—-

20. Povlagenje ili otkup poslovnih udjela pri
prestanku  radnog  odnosa  rukovoditelja,
zaposlenika, direktora ili savjetnika;

21. Nastup bilo kojeg likvidacijskog dogadaja,
medutim, pod uvjetom da sc dobrovoljna
prodajn vlasniékih vrijednosnih papira od
srrane druftva Amagi Media Private Limited u
skladu s uvjetima ovog Ugovora nece
kvalificirali kao stavka koja iziskuje pozitivii
glas.—-

22 Svaka radnja ili obveza u vezi izvrienja
tilo koje prethodno navedene radnje. -

2% Delegiranje ovlasti od strane Drustva ili
wprave Drudtva bilo kojoj osobi (ukljucdujuéi
clana DruStva, direktora, zaposlenika na
uinim pozicijama) u odnosu na stavke
mavedeno od 1. do 22,

7 5. Ugovorne strane suglasno utvrduju da ako
= roku iz €lanka 7.3. ovog Ugovora, Ugovomne
sir=ne ne postignu dogovor i Kupac ne usvoji
cgovarajuéu odluku o izmjeni Drustvenog
szovora Drudtva, Kupac moze bez suglasnosti
+1: odobrenja Prodavatelja usvojiti potrebne
wiivke radi izmjene Drustvenog ugovora
Drutnva na nadin da se odredba iz ¢lanka 7.4.
wog Ugovora unese u Drustveni ugovor
Dreftva -

7 & Ugovome strane suglasno utvrduju da su
== Frodavatelji, izvrdavajuéi funkeiju élanova

Seemlio druttvo Borié & partneri d.o.o,
g 3 1mrpnula;1|

—TL

respect ol any distributorship, agency, reselling
arrangement or franchise by the Company and the
mechanism for the distnbution of proceeds
received by the Company from such license/sub-
license/grant. ; s -

17. Any declaration or distribution/payment of
capital or profits, by way of dividends or
capitalization of reserves or otherwise,——---—-—

18. The exclusive sale or Transfer of any trade
secret or material Intellectual Property right of
the Company or the exclusive grant of any
license/sub-license  in  respect  of  any
distributorship, agency, reselling arrangement or
franchise by the Company;

19. Making any investments by the Company of
any nature other than investments carried out in
the ordinary course (consistent with past prachc:c:
for treasury managemernit purposes., ;-----—-------

20. Redeeming or buying back Shares upon
termination of employment of an officer,
employee, Director or consultant;

21. Occurrence of any Liquidation Ewvent,
provided, however, that a voluntary sale of
Equity Securities by the company Amagi Media
Private Limited in compliance with the terms of
this Agreement shall not qualify as an
Affirmative Vote ltem.

22. Any act or commitment to do any of the
foregoing.

23, Delegation of powers by the Company or the
Management board of directors of the Company
to  any  Person  (including to &
shareholder/Director/Key Management
Employee), in respect of the matters listed from
1. to 22.; --

7.5. The Parties agree that if’ within the ‘period
referred to in the Article 7.3, of this Agreement,
the Parties do not reach the agreement and the
Buyer does not adopt an appropriate decision to
amend the Company's Articles of Association,
the Buyer may, without the consent and/or
approval of the Sellers, adopt the necessary
decisions to amend the Company's Articles of
Association in such a way that the provision from
the Article 7.4. of this Agreement is included in
the Company’s Articles of Association.——-——--

7.6. The Parties agree that the Sellers, performing
the function of members of the Company's
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sprave Drustva, duzni pridrzavati ograni¢enja
@ Ctlanka 7.4, ovog Ugovora do donodenja
odluke iz Elanka 7.3, ovog Ugovora.—————

IZJAVE 1 JAMSTVA PRODAVATELJA

Clanak 8.

£ 1. Prodavatelji potpisom ovog Ugovora daju
amstva Kupeu na Dan potpisivanja :

8.1.1. Prodavatelji su ovlasteni sklopiti
i provesti ovaj Ugovor, zajedno sa svim
dokumentima  koji  trebaju  biti
sklopljeni na temelju ovoga Ugovora,
kao i svim dokumentima koji su
povezani § {im dokumentima, od kojih
svaki od njih (po sklapanju) predstavlja
pravovaljane 1 obvezujuée obveze
Prodavatelja u skladu s odgovarajuéim
uvjetima navedenima u svakom od tih
dokumenata.

8.1.2. sklapanje 1 provodenje ovoga
Ugovora od strane Prodavatelja i
sklapanje i provodenje svih drugih
dokumenata koje treba sklopiti na
temelju ovoga Ugovora ili vezano za
ovaj Ugovor nece rezultirati, nit
predstavljati povredu: (i) bilo koje
odredbe Drudtvenog ugovora Drustva;
ili (ii) bilo kojeg naloga, presude,
odluke bilo kojeg suda ili Drzavnog
tijela, koja obvezuje Prodavatelje. ——

8.1.3. nad  Prodavateljima nije
pokrenut osobni steéaj te Prodavatelji
nisu u nemogucénosti placati svoje
dugove u skladu sa zakonima Kkoji se
odnose na steéaj.

8.1.4. Prodavatelji su jedini pravni i
stvarni vlasnici poslovnih udjela iz
¢lanka 3. ovog Ugovora.—————amen-

8.1.5. poslovni udjeli iz élanka 3. ovog
Ugovora su ispravno i valjano izdani i
u potpunosti su uplaceni. -—

8.1.6. ne postoje trazbine, neotplacene
opeije ili prava po kojima bi trece
strane mogle zahtijevati izdavanje,
prodaju, prijenos i/ili terecenje bilo
kojih poslovnih udjela iz Elanka 3.

Stk drudtvo Borié & parineri d.o.o,

Management Board, are obliged to comply with
the restrictions from the Aricle 7.4. of this
Agreement, pending the decision from the Article
7.3. of this Agreement.

REPRESENTATIONS AND WARRANTIES
OF THE SELLERS

Article 8

8.1. By signing this Agreement, the Sellers
hereby state and guarantee that on the Signing
Date:

B.1.1.the Sellers have full power and
authority to enter into and perform this
Agreement together with all other
documents that need to be executed on the
basis of this Agreement and any
documents related to it, each of which
constitutes (when executed) legal, valid
and binding obligations of the Sellers in
accordance with their respective terms; ---

8.1.2. the execution and performance by
the Sellers of this Agreement and all other
documents that need to be executed on the
basis of this Agreement or related to it will
not result in a breach of or constitute a
default under: (1) any provision of the
Articles of Association of the Company; or
(ii) any order, judgment or decree of any
court or Governmental Authority by which
the Sellers are bound.

8.1.3. personal bankrupley has not heen
initiated over the Sellers and the Sellers
are not unable to pay their debts under the
insolvency laws of jurisdiction applicable
to the Sellers.

8.1.4. the Sellers are the sole legal and
beneficial owners of the business shares
from the Article 3 of this Agreement. —-

8.1.5. the business shares from the Article
3 of this Agreement have been properly
and validly issued and fully paid up. -

8.1.6. there are no claims, outstanding
options or rights under which third parties
could demand issue, sale, transfer and or
encumbrance of any of the business shares
from the Article 3 of this Agreement, by

5.1
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ovog Ugovora, bilo konverzijom, hilo
na drugi naéin, bilo kojeg njihovog
dijela.

8.1.7. Drustvo je valjano osnovano i
valjano posluje u skladu sa zakonima
Republike Hrvatske.

8.1.8. nad Drudtvom nisu otvoreni
postupci likvidacije, predstetaja i/ili
stetaja.—-

8.1.9. Drudtvo ispravno i na vrijeme
podnosi sve svoje porezne prijave te ne
postoje nikakve porezne ili druge
obveze koje bi proizlazile iz bilo
kakvih  aktivnosti, transakecija  ili
dogadaja prije Datuma potpisivanja.-—

8.1.10. Drustvo osigurava pridrzavanje
svojih zaposlenika i pruzatelja usluga
sa svim primjenjivim pravilnicima
vezano za zastitu podataka, ukljutujuéi
ali ne ograni¢avajuéi se na Opéu
uredbu o zadtiti podataka br. 2016/679
i njezine periodicke izmjene.

8.1.11. Druétvo posjeduje sve licence,
dozvole, odobrenja i izuzeca koja su
potrebna za vodenje poslovanja onako
kako ga Drustvo sada vodi, te Drustvo
ne krsi uvjete iz takvih licenci, dozvola,
odobrenja i izuzeca, le je na vrijeme i
na ispravan nacin napravilo sva
ulaganja koja su potrebna prema
uvjetima tih  licenci, dozvola,
odobrenja i  izuzeta, te nije
obavijeteno o  bilo  kakvim
povlacenjima, izmjenama ili dopunama
takvih licenci, dozvela, odobrenja i
izuzeda ili njihovih uvjeta.

8.1.12. Drustvo posluje: (a) na nadin da
j& njegovo poslovanje u  svakom
bitnom pogledu uskladeno sa svim
primjenjivim zakonmima, uredbama i
propisima drzavnih tijela primjenjivim
na njegovo poslovanje (b) ne postoje
istrage v tijeku, sporovi ili sliéne
procedure ispred nijednog nadleznog
tiela, koje bi se ticale neuskladenosti
poslovanja DruStva sa zakonima,
uredbama | propisima primjenjivim na
poslovanje Drustva.

113, ne postoje nerijesena ili
neizvriena presuda, rjelenje, nalog,

conversion or otherwise, or any pa=
thereof.

8.1.7.the Company has been duls
incorporated and is validly existing usde
the laws of the Republic of Croatia. ——

8.1.8. no proceedings have been initmsed
for the liquidation, pre-bankruptey o
bankruptcy of the Company.

8.1.9. the Company duly and timely files
all tax returns and there are no tax or other
liabilities arising from any activites
transactions or events prior to the Signine
Date.

8.1.10. the Company ensures adherence of
their employees and service providers
all applicable data protection regulations
including but not limiting to the Gener=!
Data  Protection Regulation (EL)
2016/679, as amended from time to time

8.1.11. the Company possesses all
licences, permits, permissions and
exemptions required 1o exercise its
business as presently conducted and does
not contravene the conditions of such
licences, permits, permissions and
exemptions, has timely and duly made all
investments required under the terms and
conditions of such licences, permits,
permissions and exemptions, and has not
been notified of any withdrawals, changes
or revisions of such licences, permits,
permissions and exemptions or the
conditions thereof.

8.1.12. the Company: (a) has complied in
all material respects with all applicable
laws, ordinances and regulations of
governmental authoritics applicable to the
conduct of its business (b) there are no
pending investigations, disputes or similar
procedures pending before any competent
body for non-compliance of the
Company’s business with the laws,
ordinances and regulations applicable for
the Company’s business, ——--—————

8.1.13. there is no outstanding or
unsatisfied judgment, decree, order, award

W drutivn
L - aji
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Ugovoro

pravorijek  ili  odluka sudskog,
arbitraznog ili drzavnog tijela protiv
Prodavatelja ili Drustva, njihovih
zaposlenika, direktora, ovlastenih
osoba, zastupnika ili bilo kojih drugith
pojedinaca ili  druStava  koja
poduzimaju radnje u ime | za ralun
Prodavatelja ili Drudtva te niti jedan od
tih pojedinaca ili drustava nije stranka
bilo kakve obveze ili jamstva danog
sudu ili bilo kojoj drugoj osobi vezano
za utvrdivanje ili nagodbu u odnosu na
bilo koju tuzbu ili postupak, a koja ne
bi bila ispunjena.

8.1.14. Drustvo nije stranka i niti jedan
dio njegove imovine nisu predmet
spora, medijacije, administrativnog ili
arbitraznog postupka (bilo kao tuzitelj,
bilo kao tuZenik ili nesto drugo), i
Drustvu  ne prijeti nmikakav spor,
administrativi ili arbitrazni postupak.

8.1.15. imovina Drustva je u viasni$tvu
Drustva, unajmljena ili u zakupu, ili za
nju postoji valjano pravo uporabe od
strang Drustva. Imovina Drultva je
slobodna i na njoj ne postoje tereti niti
prava tre¢ih osoba.

8.1.16. za sva prava intelektualnog
vlasnidtva koja Drustvo ima ili koristi
postoji valjani pravni osnov. Drustvo
uredno  podmiruje  sve  obveze
(tantijeme) za  koriStenje  prava
intelektualnog vlasnistva trecih osoba.-

8.1.17. nikakve aktivnosti Drustva ne
krie prava intelektualnog vlasnistva
trece osobe, te nije podignuta nikakva
tuzba, niti prijeti nikakva tuzba protiv
Drustva u odnosu na takva krienja.—

8.1.18, Drustvo nije sklopilo nikakav
aranzman koji tre¢im stranama daje
pravo na njegova prava intelektualnog
vilasmistva. -

8.1.19. Drudtvo redovno podmiruje
svoje obveze prema zaposlenicima te
ne postoje nikakve obveze u odnosu na
postojece ili bivie zaposlenike, bilo
uslijed prestanka njihovog radnog

Odvietnicki druttvo Borié & partmeri d.o.0,
rodnji poslovaih udjela / Share Sale and Purchase Agreement 1624

/A

of decision of a court, arbitrator or
governmental agency against the Sellers or
the Company, their employees, managing
directors, authorized officers, agents or
any other individuals or companies acting
for or on behalf of the Sellers or the
Company and none of them is party to any
current undertaking or assurance given to
a court or any other person in connection
with the determination or settlement of any
claim or proceedings which remains
outstanding,

81.14. the Company isn't party and none
of its assets are subject 1o any material
litigation, mediation, administrative or
arbitration  proceeding  (whether  as
plaintiff, defendant or otherwise) and no
such material liigation, administrative or
arbitration proceeding is pending.

8.1.15. the Company’s assets are owned,
or leased, or there is a lawful right of use,
by the Company. All of these assets are
free and clear of any encumbrances or the
rights of third parties.

8.1.16. for all intellectual property rights
owned or used by the Company there is a
valid legal basis. The Company dully
settles the ohligations (royalties) for the
use of third party’s intellectual property
rights.

8.1.17. no activities of the Company
infringe any intellectual property rights of
any third party and no claim against the
Company in respect of such infringémen
has been made or is threatened. -

8.1.18. the Company has not entered into
any sort of agreement granting third
parties a right to its intellectual property
rights, ----- .

8.1.19, the Company regularly settles its
obligations towards employees and there
is no liability vis-é-vis present or former
employees whether for lermination of
employment, personal injury, labour
related illness or otherwise. -——-——smeeee
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odnosa, ozljede, profesionalne bolesti i
neke druge obveze.

8.1.20. Prodavatelji nisu svjesni da bilo
koja stranka namjerava mskinuti il
izmijeniti ugovor ili poslovni odnos s
Drustvom te nijedan dobavlja¢ Drustva
nije inicirao bilo kakav raskid/postupak
izmjene ugovora.

IZJAVE [ JAMSTVA KUPCA

Clanak 9.

9.1. Kupac potpisom ovog Ugovora izjavljuje
1 jaméi Prodavatelju na Dan potpisivanja i Dan
zatvaranja kako slijedi: --

9.1.1. Kupac je u potpunosti ovlasten
sklopiti i provesti ovaj Ugovor, zajedno
sa svim dokumentima koji trebaju biti
sklopljeni na temelju ovoga Ugovora,
kao i svim dokumentima koji su
povezani s tim dokumentima, od kojih
svaki od njih (po sklapanju) predstavlja
pravovaljane i obvezujuée obveze
Kupca u skladu s odgovarajuéim
uvjetima navedenima u svakom od tih
dokumenata:

9.1.2. Kupac ima dovoljno financijskih
sredstava za plaéanje Kupoprodajne
cijene iz ¢lanka 5. ovog Ugovora.——

OBVEZUJUCT UCINAK SPORAZUMA
Clanak 10.

10,1. Ugovorne strane su suglasne da su
njihova prava i obveze navedene u ovom
Ugovoru potpuno abvezujude. ~-——-m—me—m-

10.2. Ugovorne strane su suglasne te se
obvezuju poduzeti sve formalno dopustene
zakonske radnje potrebne da bi se provela sva
prava i obveze preuzete ovim Ugovorom, ----

MJERODAVNO PRAVO
Clanak 11.

11.1.  Na ovaj Ugovor primjenjuje se te je
isti sastavljen u skladu s hrvatskim pravom. s
zuzelkom primjene pravila o sukobu zakona

Odvietnitki drufivo Borié & partner] d.oo.

Lgovor rodafi poslovaih udiela / Shore Sale and Purchase Agreement

#

8.1.20. the Sellers are not aware of any
party intending to terminate or amend its
agreement or business relationship with
the Company and no business contractor
of the Company initiated any
termination/amendments procedure, ———

REPRESENTATIONS AND WARRANTIES
OF THE BUYER

Article 9

9.1. By signing this Agreement, the Buyver hereby
states and guarantees to the Seller that on the
Signing Date and on the Closing Date: - -

9.1.1. the Buyer is fully authorised to enter
into and perform this Agreement together
with all other documents that need to be
executed on the basis of this Agreement
and any documents related to it, each of
which constitutes (when executed) legal,
valid and binding obligations of the Buyer
in accordance with their respective terms,

9.1.2.the Buyer has sufficient financial
resources to pay the Purchase Price
referred to in Article 5 of this Agreement.

BINDING FORCE OF THE AGREEMENT
Article 10

10.1. The Parties hereto agree that all their rights
and obligations referred to in this Agreement are
fully binding.

10.2. The Parties also agree to undertake all and
whatever formal legal actions necessary to
implement all the rights and obligations agreed in
this Agreement.--—-

APPLICABLE LAW
Article 11

11.1.This Agreement is governed by and
construed in accordance with Croatian law with
the exception of the Rules of Conflict of Laws

05.122022
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arvatskog prava.

DJELOMICNA NISTETNOST
Clanak 12.

121, Ukoliko bi neka od odredbi ovog
Ugovora bila ili postala pravno nevaljana u
cyelosti ili djelomiéno ili neprovediva, to neée
utjecati na valjanost ili provedivost ostalih
odredbi. Takva nevazecéa ili neprovediva
odredba ce biti zamijenjena valjanom ili
provedivom odredbom koja je po svojoj svrsi
najbliza nevazedoj ili neprovedivoj odredbi.
Isto se odnosi i na praznine u ovom Ugovoru,

ARBITRAZNA KLAUZULA
Clanak 13.

131, Svi sporovi koji proizlaze iz ovog
Ugovora, ukljuéujuéi i sporove koji se odnose
na  pitanja njegovog valjanog nastanka,
povrede ili prestanka, kao i na pravne uéinke
k0ji iz toga proistjedu, uputit ée se na mirenje
u skladu s vazeéim Pravilnikom o mirenju
Hrvatske gospodarske komore. Ako ti
sporovi ne budu rijeSeni mirenjem u roku od
30 (slovima: trideset) dana nakon podnosenja
prijedloga za pokretanje postupka mirenja ili
u drugom roku o kojem se stranke dogovore,
oni e se kona¢no rijediti arbitrazom u skladu
s vazecim Pravilnikom o arbitrazi pn
Stalnom  izbranom  sudi$tu  Hrvatske
gospodarske komore (ZagrebaCkim
pravilima). Broj arbitara bit ¢e 3 (slovima:
tr1), od kojih ée svaka strana imenovati po |
{slovima: jednog) arbitra, a ovi medusobno
Predsjednika arbitraze koji ¢ée u sludaju
nesuglasja arbitara imati odluéujuéi glas.—

132 Jezik arbitraze ée  bili  engleski.

OBAVILIESTI
Clanak 14.

141, Sve obavijesti koje je potrebno dati u
vezi s ovim Ugovorom ili arbitrazom u vezi s
ovim Ugovarom, ¢e hiti sastavljene u pisanom
obliku i poslane na adrese primatelja navedene

Odvjetnitki drustvo Borié & partneri d.o.o,
Lgovao

kupoprodaji mslrwun Share Sale and Purchase Agreement

under Croatian law, i

PARTIAL NULLITY
Article 12

12.1. Should any provisions of this Agreement be
or become wholly or partly invalid or
unenforceable, that will not affect the validity or
enforceability of the remaining provisions, The
invalid or unenforceable provision shall be
substituted by a valid or enforceable provision,
which is in its essential purpose the closest
possible to the invalid or unenforceable
provision. This also applies to any gaps in this
Agreement.--

ARBITRATION CLAUSE
Article 13

13.1. All disputes arising out of this Agreement,
including the disputes concerning the questions
of its valid entering into force, breach or
termination, as well as the legal effects arising
therefrom, shall be submitted to the mediation in
accordance with the applicable Mediation Rules
of the Croatian Chamber of Commerce. If such
disputes shall not be resolved within 30 (in
words; thirty) days after submission of the
proposal for imitiation of the mediation
proceedings, or other timeframe to be agreed
among the parties, the same shall be finally
resolved through arbitration in accordance with
the applicable Arbitration Rules of the
Arbitration attached to the Croatian Chamber of
Commerce (Zagreb Rules). There shall be 3 (in
words: three) arbitrators, out of which each party
shall appoint 1 (in words: one) arbitrator, and
these among themselves the President of the
arbitration, who shall hold the casting vote in case
of disagreement among the arbitrators, ----e--e-ex

13.2, The language of the arbitration prm:mdmgs
shall be English.

NOTICES
Article 14

14.1. All notices which are required to be given
in connection with this Agreement or with any
arbitration under this Agreement, shall be in
writing and shall be sent to the address of the

05.12.2022
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u ovom Ugovoru ili na biloe koju drugu takvu
adresu  koju  primatel] moZe odrediti
obavijeséu danom u skladu s odredbama ovog
¢lanka. Bilo kakva takva obavijest moze biti
dostavljena osohno, preporuenom postom ili
telefaksom te ¢e se smatrati da je dostavljena
u trenutku primitka za sluéaj osobne dostave
i istekom roka od 5 (slovima: pet) dana
nakon slanja preporudenom postom odnosno u
trenutku  odasiljanja za  sluéaj slanja
telefaksom, — —

14.2. Sve obavijesti i ostala korespondencija
zmedu Ugovomih strana ¢e biti poslana na
sliedeé¢e adrese:

(1) za slucaj slanja Kupeu:

Za: Baskar Subramanian ———---—-- e

Adresa: Raj Alkaa park, Sy. No, 29/3
& 322, 4th Floor Kalena, Agrahara
Village, Begur Hobli Bengalur,
560076 Karntaka,
Tel.: +91-98450 50491 e

E-mail: baskar@amagi.com ~-eeeeeeee-

(i1} za slu¢aj slanja Prodavatelju: -

Za: lgor Marinié
Adresa: Avenija Vedeslava Holjevea
40, 1. kat, Zagreb --

Tel: +385993695802
E-mail: igor.mannic@codel 01 .eu-—-

POVJERLJIVOST
Clanak 15.

I5.1. Za vrijeme vaZenja, kao i nakon isteka
ovog Ugovora, Ugovorne strane preuzimaju
obvezu drzati u tajnosti sve informacije,
podatke i materijale koji su im prezentirani u
vezi s ovim Ugovorom, te ée takve
mformacije, podatke i materijale tretirati kao
poslovnu  tajnu, ukoliko nije drugacije
predvideno u  ovom Ugovoru. Svaka
Ugovorna strana preuzima obavezu i jaméi da
ce ovu obavezu postivati i njegova Povezana
drustva, radnici, savjelnici i agenti, te se
obvezuje Cuvati tajnima poschno sljedecde
mnformacije u wvezi s ovim Ugovorom,
transakcijama koje iz istog proizlaze i
planiranim poslovnim operacijama Drudtva te
sprijeciti da bilo koja od ovih povjerljivih

recipient set out in this Agreement or to any such
other address as the recipient may designate by 2
given notice in accordance with the provisions of
this Article. Any such notice may be delivered
personally, by registered letter or facsimile
transmission and shall be deemed to have been
served if by personal delivery when deliverad and
if by registered letter 5 (in words: five) working
days after posting and if by telex or facsimile
transmission when dispatched.

142, All notices and other communications
between the Parties shall be sent to the following
addresses;-- -

(1) 1f to the Buyer —

For: Baskar Subramanian -—eeeeeeeeeeee .

Address: Raj Alkaa park, Sy. No. 29/3 &
3272, 4th Floor Kalena, Agrahara Village,
Begur Hobli Bengaluru, 560076 Kamntaka,

Phone: +91-98450 50491 -
E-mail: baskarf@amagi.com -—-———

(ii) if to the Seller: -

For: Igor Marinic -

Address: Avenija Veceslava Holjevea 40,
1. kat, Zagreb

Phone: +385993695802 - -
E-mail: igor.marinic@codel 01.eu ~-emmev

CONFIDENTIALITY
Article 15

15.1. Far the time of validity, as well as after the
expiry of this Agreement hereof, the Parties
hereto shall keep confidential all information,
data and materials which have been presented to
them in connection with the Agreement hereof
and such information, data and materials shall be
treated as business secret, if not stipulated
otherwise in this Agreement. Each Party of the
Agreement hereof undertakes for itself and
guarantees the fulfillment of this obligation by its
Affiliated companies, employees, advisors and
agents, and commits to keep confidential in
particular the following information regarding
this Agreement, the transactions contemplated
thereby and the planned business operations of
the Company and to prevent the passing on of this

informacija bude prenesena tre¢im osobama confidential information to third parties
(u daljem tekstu: . ,Povjerljive informacije®): -
Odvietnicki drustvo Borié & partnerd d.o.o, 05.12.2022
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2) bilo koje informacije koje su posebno
oznagene kao ,.Povjerljive"; e .

9) bilo koje informacije za koje je
menadzment bilo koje Ugovomne strane
pisanim putem zatrazio da se drZe tajnima; —

c) bilo koje informacije koje se po svojoj
prirodi moraju  Suvati tajnima s ciljem
sprieéavanja  nezeljenih  posljedica za
planirane poslove bilo koje od Ugovornih
strana i/ili Drustva;

d) bilo koje informacije u vezi s ovim
Ugovorom. -

15.2. Ugovorne strane ¢e omoguéiti pristup
Povjerljivim  informacijama samo onim
osobama koje su profesionalno obvezane na
¢uvanje poslovne tajne ili kojima su takve
informacije potrebne s cilijem obavljanja
djelatnosti kao Sto su radnici, sluzbenici,
direktori jedne od Ugovornih strana ili nekih
od njegovih Povezanih drudtava s ciljem
vodenja poslovanja. Ugovome strane ce
takoder zahtijevati od navedenih osoba da
takve informacije Suvaju kao Poslovnu tajnu.-

15.3. Obveze navedene u ovom &lanku ostaju
na snazi 1 nakon eventualnog prestanka ovog
Ugovora.

154.7a potrebe ovog Ugovora sljedeée
mformacije se nece smatrati Povjerljivim
mmformacijama: -

2) bilo koja informacija ve¢ dostupna u
Jjavnosii; e

b) informacije otkrivene bez ikakve krivice
osobe koja ju je otkrila;

¢} informacije koje su postale poznate
nezavisno o otkrivanju.

15.5. Niti jedna odredba u ovom Ugovoru se
neée smatrati kao sprjecavanje Ugovorne
strane u otkrivanju Povjerljivih informacija
ukoliko je isto uzrokovano obvezom
propisanom zakonom, drugim propisom ili
ukoliko je to odredeno sudskom ili upravnom
odlukom.

15.6. Ugovorne strane neée davati nikakve
objave ni javne izjave koje se ti€u postojanja i
bilo koje odredbe ovog Ugovora bez
prethodnog  pisanog  odobrenja  drugih

Odvjetnicki drusivo Borit & partneri d.o.o.
LUgovor o kupoprodaji

A

(hereinafier referred to as: “Confidessia’

Information™):

a) any information that is specifically marked 2
“Confidential™:

b) any information which the managemes of
either of the Parties has requested in writing o 5
kept confidential;--

¢) any information which by its nature mus: be
kept confidential in order to prevent adverse
consequences o the planned business of either of
the Parties; --

d) any information relating to this Agreement —

15.2. The Parties shall procure to give access w
Confidential Information only to such persons
who are either bound by professional duty of
confidentiality or who require knowledge of the
information as employees, officers or directors of
the respective Party or one of their Affiliated
companies for the orderly conduct of business of
the Party concerned. The Parties shall also require
such persons to keep the Confidential
Information secret, ----- -

15.3. The obligations of this Article shall remain
in force even after the expiry of this Agreement.-

154. For the purpose of this Agreement the
following information shall not be considered to
be Confidential Information:

a) information already available in the public
domain;

b) information disclosed without any fault of the
designee whatsoever;

c) information which bhecame known
independently of the disclosure.

15.5. Nothing herein shall be construed as
preventing a Party from disclosing Confidential
Information where it is under a mandatory duty,
under applicable law, regulation, court or
administrative decision to make such disclosure.

15.6. No announcement or public statement
concerning the existence, subject matter or any
term of this Agreement shall be made by any
Party without the prior written approval of the

05.12.2022
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Ugovornih strana, a davanje takvog odobrenja
nece biti nerazumno odgodeno ili zadrzano.
Podrazumijevajuci navedeno, namjera je
Ugovornih strana da, u prihvatljivom opsegu,
sve objave ili bilo koje javne izjave koje se
tiéu ovog Ugovora daju zajednicki.

TROSKOVI | OSTALE ODREDBE
Clanak 16.

16.1. Svaka Ugovorna strana ¢e  snositi
vlastite troskove u vezi s ovim Ugovorom
osim ukoliko odredbama ovog Ugovora nije
odredeno drugatije. -—-—---s—eemeeeee-

16.2. Sve javnobiljeznitke troSkove, snose
Ugovorne strane na jednake dijelove.

16.3. Sve poreze, ako ih bude prema
propisima Republike Hrvatske, u vezi s ovim
Ugovorom snosit ¢e Kupac.

Prodavatelji snose Porez na dohodak od
kapitalnih dobitaka po osnovi otudenja
poslovnih udjela,

16.4. lzmjene i/ili dopune ovog Ugovora ée
biti valjane samo ukolike su sastavljene u
pisano] formi.

16.5. Ova) Ugovor stvara prava i obveze za
svaku od Ugovornih strana i njihove
univerzalne pravoe slijednike u skladu s
odredbama ovog Ugovora, ali nece stvarati
prava za bilo koju trecu osobu Uz
pridrzavanje navedenog, niti ovaj Ugovor, niti
prava i obveze koje iz istog proizlaze ne mogu
biti prenesena bez pisanog pristanaka svih
Ugovornih strana.

16.6. Ovaj Ugover je sastavljen na hrvatskom
jeziku i engleskom jeziku pri cemu je u slucaju
nesuglasia mjerodavna  jeziéna  verzija
sastavljena na hrvatskom jeziku. -—

16.7. Ovaj Ugover je sastavljen i solemnizitan
od strane javnog biljeznika u 5 (slovima: pet)
istovjetnih primjeraka, od kojih javni biljeznik
zadrzava jedan izvomik, jedan izvornik se
predaje Kupcu, a za svakog prodavatelja ce se
napraviti po jedna ovjerena preslika,

Odvjetnitki drustvo Borié & partneri d.o.o.
Ugovor

other Parties, such approval shall not be
unreasonably withheld or delayed.
MNotwithstanding the foregoing, it is the intention
of the Parties that, to the exient reasonably
practicable, all announcements or public
statements concerning this Agreement shall be
made on a joint basis.

EXPENSES AND MISCELLANEOUS
Article 16

16.1. Each Party shall bear its own costs in
connection with this Agreement if not otherwise
foreseen with this Agreement. ——--—mmmeev

16.2. All notarial costs, are bom in equal parts by
the Parties.--- -

16.3. All taxes, if any, in accordance with the
regulations of the Republic of Croatia in
connection with this Agreement shall be borne by
the Buyer. =

The Sellers shall bear income tax on capital gains
based on the disposal of business shares. -—————

16.4. Amendments to and/or modifications of this
Agreement shall be valid only if made in writing.

16.5. This Agreement creates rights and
obligations for each Party and their respective
universal legal successors, subject to the
provisions of this Agreement, but shall not create
rights for any third party. Notwithstanding the
foregoing, neither this entire Agreement nor any
of the rdghts and obligations under this
Agreement may be assigned or transferred
without the prior written consent of the other
Party.

16.6. This Agreement is executed in the Croatian
and English language, whereas in case of doubt
thie Croatian version shall prevail.

16.7. This Agreement is exccuted and solemnized
by the notary public in 5 (in words: five)
counterparts, of which one original is kept by the
notary public, one original is handed over to the
Buyer and for each Seller one certified copy shall
be prepared.

05.12.2022
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Prilozi:

Prilog A — Ugovor o prijenost poslovnog
udjela

Prilog B — Odluke Kupca o izmjeni
Drustvenog ugovora Drustva

Prilog C — Odluka Kupea o imenovanju &lana
uprave i promjeni funkcije postojeéeg ¢lana
uprave Drustva

Prilog D - Izjava direktora Kupea, gosp.
Baskara Subramaniana, OTB: 61566329216, o
prihvaéanju  imenovanja za predsjednika
uprave Drustva

Prilog E - Popisa osoba ovlastenih za
rastupanje Drustva

Prilog F - Popis élanova Drustva-——-——————-

Prilog G — Izjava o nepostojanju dugovanja---
Prilog H - Aneksa br. 1 Ugovora o pravima i
obvezama Predsjednika Uprave Drustva
sklopljenog dana 8.10.2022, goding---e-e-seex

Appendices:

Appendix A — Share Transfer Agreement-————

Appendix B — The Buyer's decision on the
change of the Articles of Association---

Appendix C — The Buyer's decision on the
appointment of the Management Board member
and on the change of the position of the existing
Management Board member of the Company-—

Appendix D — Statement of the director of the
Buyer, Mr. Baskar Subramanian, OIB:
61566329216, on the acceplance of the
appointment for the President of the Management
Board of the Company -

Appendix E — The hist of the persons authorized
to represent the Company

Appendix F — The list of the shareholders of the
Company

Appendix G — Statement on non-existence of
outstanding debts

Appendix H - Annex num. | of the Agreement on
the rights and obligations of the President of the
Management board concluded on $th of October
2022

U/ In Zagreb(u), dana 5. prosinca 2022. godine / on December, 5 2022

Prodavatelj 1 / Seller 1

Ly

P

Ulgur Marinié

Prodavatelj 2 / Seller 2

Ll TS

Marko Horvat

Odvietnicki druitve Borlé & partner] d.o.0,
Ugovor o ka u:;

/s

05.12.2022
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Prodavatelj 3 / Seller 3

-

Danijel Peri¢

Kupac / Buyer
AMAGI MEDIA PRIVATE LTD
zastupano po direktoru / represented by director

Odvjetnicki druttvo Borié & partner] d.o.o.
Ugovor o kupoprodaji poslovail udjela / Share Sale and Parchase Agreement

&
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UGOVOR
0O PRIJENOSU POSLOVNIH UDJELA

sklopljen izmedu:

Prilog A / Appendix A

SHARE TRANSFER AGREEMENT

concluded between:

Igora Mariniéa s prebivaliStem u Zagrebu,
Ulica grada Vukovara 261, osobni
identifikacijski broj (OIB): 42788408285 (dalje
u tekstu: ,, Prenositelj 1*)

Marka Horvata s prebivaliStem u Zagrebu,
Potoénjakova ulica 5, osobni identifikacijski
broj (OIB): 33515093377 (dalje u tekstu:
Prenositel] 2*)

Danijela Peri¢a s prebivalistem u Zagrebu,
Aleja pomoraca 25, osobni identifikacijski broj
(OIB): 06937886752 (dalie u tekstu:
_Prenositelj 37}

AMAGI MEDIA PRIVATE LTD sa sjediStem
u Ujedinjenom Kraljevstvu Velike Britanije i
Sieverne liske, 1 London Street, Reading,
Berkshire, upisano u Registar trgovackih
drustava Engleske i Walesa, pod registarskim
brojem: 11718395, osobni identifikacijski broj
(OIB): 88070122651 (dalje u tekstu:
Stjecatelf)---—

(Prenositelj 1, Prenositelj 2, Prenositelj 3 |
Stjecatel] dalje u tekstu zajedno: ,Ugovorne
strane™)

Igor Marini¢ with residence in Zagreb, Ulica
grada Vukovara 261, personal identification
number (O1B): 42788408285 (hereinafter referred

to as: the “Transferor I')

and

Marko Horvat with residence in Zagreb,
Potoénjakova ulica 5, personal identification
number (O1B): 33515093377 (hereinafter referred
to as: the “Transferor 2

and

Danijel Perié¢ with residence in Zagreb, Aleja
pomoraca 25, personal identification number
(OIB): 06937886752 (hereinafter referred to as:

the “Transferor 3)

and

AMAGI MEDIA PRIVATE LTD with its
registered seat in the United Kingdom of Great
Britain and Northern Ireland, 1 London Street,
Reading, Berkshire, registered with the Registrar of
Companies for England and Wales under registry
number 11718395, personal identification number
(OIB): 88070122651 (hereinafter referred to as:
the “Acquirer™) - -

(Transferor 1, Transferor 2, Transferor 3 and the
Acquirer hereinafter together referred  fo: the
Parties™)

f‘l
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Prilog A / Appendix A

Preambula

1. Prenositelj 1, Prenositelj 2 i Prenaositelj 3
su Elanovi trgovackog drudtva MPH  Video
Systems d.o.0. za usluge sa sjediftem u
Zagrebu, Avenija Veceslava Holjevea 40,
upisano u sudski registar Trgovaékog suda u
Zagrebu pod matiénim brojem subjekia upisa
(MBS): 081435176, osobni identifikacijski broj
(OIB): 06798658785 (dalie u  tekstu
~Drustve™), s ukupno upisanim temeljnim

kapitalom u  iznosu od 21.000,00 kn
(dvadesetjednatisuéa Kuna),-——m-——-
2. Prenositelj | u Drutvu drzi 1 (jedan)

poslovni udio nominalnog iznosa od 7.000,00 kn
(sedamtisuéa kuna), uplacen u cijelosti u noveu,
koji se vodi u knjizi poslovnih udjela Drustva
pod rednim brojem 1 (slovima: jedan),.————

3. Prenositelj 2 u Drustvu drzi | (jedan)
poslovni udio nominalnog iznosa od 7.000.00
kn (sedamtisuéa kuna), uplaéen u cijelosti u
noveu, koji se vodi u knjizi poslovnih udjela
Drustva pod rednim brojem 2 (dva).-——— -

4, Prenositelj 3 u Drudtvu Dr2i | (jedan)
poslovni udio nominalnog iznosa od 7.000,00
kn (sedamtisuca kuna), uplacen u cijelosti u
noveu, koji se vodi u knjizi poslovnih udjela
Drutva pod rednim brojem 3 (tri).-

Preamble

1. The Transferor 1, the Transferor 2 and the
Transferor 3 are the members of the company MPH
Video Systems d.o.0. za usluge with its registered
seal in Zagreb, Avenija Vedeslava Holjevea 40,
registered with the Court Registry of the
Commercial Court in Zagreb under the registry
number (MBS): 081435176, personal identification
number (OIB): 06798658785 (hereinafter referred to
as: the “Company™) with total registered share
capital in the amount of 21.000.00 kn
(twentyonethousand kuna).

-

2. The Transferor | holds | (one) business
share in the Company with the nominal amount of
HRK 7,000.00 (seventhousand Kuna), paid in full in
cash, which is kept in the Book of the business
shares of the Company under the serial number |
{one),

3 The Transferor Seller 2 holds | (one)
business share in the Company with the nominal
amount of HRK 7,000.00 (seventhousand Kuna),
paid in full in cash, which is kept in the Book of the
business shares of the Company under the serial
number 2 (two),

4, The Transferor 3 holds | (one) business
share in the Company with the nominal amount of
HRK 7,000.00 (seventhousand Kuna), paid in full in
cash, which is kept in the Book of the business
shares of the Company under the serial number 3
(three).

Prijenos Poslovnih udjela
Clanak 1.

.} Prenasitelj 1 temeljem ovog Ugovora o
prijencsu  poslovnih  udjela (dalje u tekstu:
»Ugover™) prenosi na Stjecatelja, a Stjecatelj
prihvaca ste¢i | (jedan) poslovni udio
nominalnog iznosa od 7.000,00 kn (sedamtisuéa
kuna), uplacen u cijelosti u noveu, koji se vodi u

Transfer of the business shares
Article 1

1.1 Based on this Share Transfer Agreement
(hereinafter referred to as: the “Agreemenr”)
Transferor | transfers 1o the Acquirer and the
Acquirer accepts | (one) business share in the
Company with the nominal amount of HRK
7,000.00 (seventhousand Kuna), paid in full in cash.

Ugovor o prijenosu poslovnih udjela /Share Transfer Agreement
Odvjetnicko drudtvo Boriéd partneri d.o.0,
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knjizi poslovnih udjela Drustva pod rednim
brojem | (slovima: jedan).

1.2.  Prenositelj 2 temeljem ovog Ugovora
prenosi na Stjecatelja, a Stjecatelj prihvaca
ste¢i | (jedan) poslovni udio nominalnog iznosa
od 7.000,00 kn (sedamtisuéa kuna), uplacen u
cijelosti u noveu, koji se vodi u knjizi poslovnih
udjela DruStva pod rednim brojem 2 (slovima:
dva).

1.3.  Prenositelj 3 temeljem ovog Ugovora
prenosi na Stjecatelja, a Stjecatel] prihvaca
ste¢i | (jedan) poslovni udio nominalnog iznosa
od 7.000,00 kn (sedamtisuca kuna), uplacen u
cijelosti u noveu, koji se vodi u knjizi poslovnih
udjela Drustva pod rednim brojem 3 (slovima:
Iri). - -

which is kept in the Book of the business shares of
the Company under the serial number | (one).-———

1.2 Based on this Agreement the Transferor 2
transfers to the Acquirer and the Acquirer accepts
| (one) business share in the Company with the
nominal amount of HRK 7,000,00 (seventhousand
Kuna), paid in full in cash, which is kept in the
Book of the business shares of the Company under
the serial number 2 (two).

1.3. Based on this Agreement the Transferor 3
transfers to the Acquirer and the Acquirer accepts
| (one) business share in the Company with the
nominal amount of HRK 7,000.00 (seventhousand
Kuna), paid in full in cash, which is kept in the
Book of the business shares of the Company under
the serial number 3 (three).

Kupoprodajna cijena
Clanak 2.

2.1.  Ugovome strane suglasno utvrduju kako
su nadin odredivanja kupoprodajne cijene za
poslovne udjele iz prethodnog Elanka i uvjeti
isplate kupoprodajne cijene utvrdili zasebnim
ugovorom koii je sklopljen izmedu Prenositelja i
Stjecatelja. —

Purchase price
Article 2

2.1 The Parties agree that the method of
determining the purchase price for business shares
from the previous article and the terms of payment
of the purchase price have been determined by a
separate  agreement concluded between  the
Transferors and the Acquirer. -

Tabularna izjava
Clanak 3.

3.1.  Potpisom ovog Ugovora Prenositelj 1,
Prenositel] 2 i Prenositel] 3 daju Stjecatelju
izricitu suglasnost da bez daljnjih pitanja i
odobrenja ishodi prijenos poslovnih udjela iz
Clanka 1. ovog Ugovora na svoje ime i u svoju
korist u sudskom registru Trgovackog suda u
Zagrebu i knjizi poslovnih udjela Drustva.

32.  Potpisom ovog Ugovora smatra se da
sti Prenositelj |, Prenositelj 2 i Prenositel] 3
dali suglasnosti iz ¢lanka 9. DruStvenog

Ugovor o prijenosu poslovnih udjela /Share Transfer Agreement
Odvietnicko druftvo Borié& parineri d.o.o,

13%///

Registration deed
Article 3

3.1 By signing this Agreement the Transferor |,
the Transferor 2 and the Transferor 3 give the
Acquirer express consent to transfer the business
shares referred to in the Article | of this Agreement
to its own name and on its on behalf in the Counr
Registry of the Commercial court in Zagreb and in
the book of business shares of the Company,
without further questions or approvals.———---—--—-

3.2. By signing this Agreement, it is considered
that the Transferor 1. the Transferor 2 and the
Transferor 3 gave their consent from the Article 9.

36
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ugovora Druftva od dana 13, travnja 2022,

of the Articles of Association of the Company as of
April, 13" 2022 (thirteenth April two thousand
twenty two),

(trinaestog  travnja  dvije tisuée dvadeset
druge).
Mjerodavno pravo i jezik
Clanak 4.

4.1.  Ovaj Ugovor padlijeze pravu Republike
Hrvatske neovisno o Kkolizijskim pravilima
medunarodnog privatnog prava te je sastavljen
na hrvaiskom i engleskom jeziku. Ukoliko
postoji razlika izmedu jeziénih verzija, u slugaju
spora mjerodavna je hrvatska verzija.

Applicable law and language

Article 4

4.1 This Agreement is subject to the law of the
Republic of Croatia, regardless of the Conflict of
Laws of Private International Law, and is compiled
in Croatian and English language. If there is a
difference between the language versions, in the
event of a dispute, the Croatian version is
applicable. -

NadleZznost suda
Clanak 5.

5.1, Sve sporove koje proizadu iz ovog
Ugovora Ugovorne strane ée nastojati rijesiti

Court’s jurisdiction

Article

5.1 All disputes arising from this Agreement
the Parties shall try to resolve amicably.—-——-me-

mirnim putem.

532, U slutaju  nemoguénosti  mimog
riesenja spora, svi sporovi koji proizadu iz
ovog Ugovora, ukljucujuéi i sporove koji se
odnose na pitanje njegovog valjanog nastanka,
povrede ili prestanka, kao i na pravne uéinke
koji iz toga proistjeu, konaéno ée rijesiti
nadlezan sud u Zagrebu, osim u sluéajevima u
kojima je propisana iskljuiva nadleznost

52 In the event the dispute cannot be solved
amicably, all disputes arising from the
Agreement, including disputes related to the ssee
of its valid creation, violation or termination. =
well as the legal effects arising from it, will &
finally resolved by the competent court in Zageet
except in cases where the exclusive jurisdiction o
another court is prescribed.

nekog drugog suda.
Trodkovi Expenses
Clanak 6. Article 6
6.1.  Troskove solemnizacije ovog Ugovora 6.1 The costs of solemnization of &
snosi Stjecatel]. Agreement shall be bom by the Acquirer——————
Zavrine odredbe Final provisions
Clanak 7. Article 7

Lgovar o prijenosu poslovaih udjels /Share Transfer Ag
Ordvjetnitko drudtvo Borid& partoeri d.o.o,
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7.1, Ovaj Ugovor sastavljen je i solemniziran
od strane javnog biljeinika u 5 (pet) istovjetnih
primjerka, od kojih jedan izvomik zadrzava javni
biljeznik, jedan izvomik se predaje Stjecatelju te
¢e se za svakog Prenositelja napraviti jedna
ovjerena kopija.

7.1 This Agreement is executed and solemnized
by the notary public in 5 (in words: five)
counterparts, of which one original is kept by the
notary public, one original is handed over lo the
Acquirer and for each Transferor one certified copy
shall be prepared.

7.2. U znak da je ovim Ugovorom izraZena
njihova prava volja, Ugovorne strane ist
vlastoruéno potpisuju te svojim potpisom
potvrduju da su isti proéitale i razumjele, te da
prihvacaju sva prava i obveze koje iz istog

72 As a sign that this Agreement expresses
their true will, the Parties sign it by hand and
confirm with their signature that they have read
and understood it, and that they accept all the rights
and obligations arising from it.

proizlaze.

U/In Zagreb (u), dana/den 05.12.2022(.)

Prenositelj | / Transferor 1

Igor Marinié

Prenositelj 2/ Transferor 2

Marko Horvat

Prenositelj 3/ Transferor 3

Danijel Peri¢

V6 Ugovor o prilenosu poslovaih udjela (Share Transfer Agreement 3o

a2 Odvijemitkrdrusivo Borié& partneri d.0.0. ) 5.12.2022
L ﬂ
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Stjecatelj/ Acquirer

|

AMAGI MEDIA PRIVATE LTD
zastupano po direktorw/represented by director

Baskar Subramanian

Ugovor o prijenosu poslovnih udjela /Share Transfer Ag
Odvjemitko drusive Borié& partaeri d.o.o,
‘H/ =

5.122
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U ured javnog biljeZnika Kristiana Hukelja iz Zagreba, Mrazovideva 6&/1,

pristupio je, dana 5.XII.2022. (petog prosinca dvijetisucedvadesetdruge)
godine e e s e
Baskar Subramanian s prebivalistem prema izjavi stranks u Indiji, 560076
Karntaka, Raj Alkaa Park, S5Y.NO. 29/3 & 32/, kucnl broj 2, osobni
identifikaciiski broi (OIB): 615656329216, ruden 27.05.1874,, ¢&iju sam
istov]etnost gytvrdio uvidom u putovnicy Dbraj 23526392 izdanu od
Ministarstva wvanjskih poslova Republike Indije/Bangalora, kao direktor

drustva AMAGT MEDIA PRIVATE LTD sa sjedidtem u Ujedinjenom Kralievstvu
=

Velike Britanije 1 Sjeverne Irske, London Strest, BReading, Berkshire,

upisano u Registar trgovaZkih drustava Engleske | Walesa, pod registarskim
brojem: 11718395, oscbni identifikacijski broj (0IB): B8070122851 cije
ovlaStenje za zastupanje sam utvrdie uviodom u izvadak lz sudskog registra
od izdan ad ., ovieren y g Apostille 1 ‘evjereni
prijev P I e B

a koje drustvo je jedini &lan trgovagkog MPH Video Systems d.o.o., sa
sjedistem u 2Zagrebu, Avenija Vedeslava Holjevca 40, wupisanoc u sudskom
registru Trgovadkog suda u Zagrebu ped brojem MBS: 081435176, OIB:
06798658785, koji &ini skupstinu drustva (u dalinjem tekstu: Drustvo), te
je pred javnim biljeZnikom izjavio da 321i donifeti Odluku o izmjeni
Drustvencg ugovora o osnivanju d.o.o. od 13.04.2022. ({trinaestog travnja
dvijetisudedvadesetprve) godine, fte usvojiti DruZtveni ugovor (potpuni

Htvrdio sam da stranka ne zna slufbeni jezik Republike Hrvatske pa Je
temeljem &lanka 68, st. 3. Zakona o javnom biljeznistva (NN broj 78/93,
29/94, 16/07, 75/09 i 120/16) &itanju i potpisivanju ovog javnobiljeZnickog
akta prisutan javni biljeZnik Kristian Hukelj koji wvlada jezikom kojim se
sluZi stranka.———mmmmmm e S
Utvrdio sam da je stranka sposobna i ovla3tena za poduzimanje i sklapanje
ovog posla, te sam objasnio stranci smisao i posljedice posla i uvijerle se

ovom Odlukom, AMAGI MEDIA PRIVATE LTD =a sjadiiftam U Ujedinjenom
Kraljevstvu Velike Britanije 1 Sjeverne Irske, 1 London Street, Reading,
Berkshire, upisano u Registar trgovafkih druitava Engleske i Walasa, pod

registarskim  brojem: 11718395, o=obni identifikacijski broj (QIR):
38070122651, =zastupano po direktoru Baskar Subramanian s prebivalistem u
Indiji, Raj Alkaa park, Sy. No. 2%/3 & 32/4, 4th Floor HKalena, Agrahara
Village, Begur Hobli Bengaluru, 560076 Karntaka, osobni identifikacijski
broj (OI8): 61566329216, jedini &lan Drustva mijenja DruStveni ugovoer o
osnivanju d.o.o. od 13.04.2022. {trinaestog trawvnja
dvijetisuéedvadesetprve) godine u cijelosti, a posebno odredbe o &élanovima
Avpitga 1 o apesvd deaibes, =—————sss——rrmmesemeemm e T

Slijedom gore navedene odluke mijenja se ¢lanak 6. Drustvenoy ugovora, Le




ou- f22-1

Clan Drustva AMAGI MEDIA PRIVATE LTD drZ2i tri poslovna udjela, svaki
nominalne vrijednosti od 7.000,00 (sedam tisuéa) kuna.-

5lijedom gore navedens odluke mijenja se E&lanak 14. Drustvenog ugovora, te
isti sada qlﬂsi:.“'__________ S T ey R i = S T
L - e e e e R R S

Uprava UDruftva zastupa Drustvo i wvodi poslove Drustva na vlastitu

odaavoTnoEl .~ s e s s e s e A nm s e ———————
DruStvo predstavlja i1 zastupa uprava DrusStva. Uprava drulStva sastojl se od
jednog do najviZe pet &lanova uprave — direktora Drustva.-------——-——c--w-u

Ako uprava dima wviSe Clanova, skupStina DruStva moZe jednog od njih
imenovati predsjedntkem uvprave.,———————— e
Clanovi uprave zastupaju drudtve pojedinaéno i samestalno,——————————————

Odluky o imenovanju 1 opozivu Elana uprave donosi skupsStina Drudtva u
pisanom obliku,——————sm s e e e e e s s s m e m e e
Uprava donosi odluke vedéinom glasova. Ukoliko uprava ima paran broj
&lanova, te glasovi budu jednako podijeljeni, smatra se da je donesena
odluka za koju je glasao predsjednik gprave.-——-—-———-——--"—-""——— ——
U skladu s predhodnim odredbams Odluke, a radi utvrdivanja potpunog teksta,
jedini é&lan druitwva usvojit ¢e DruStveni ugovor.—

Jedini &lan DrusStva:

AMAGI MEDIA FRIVATE LTD
zastupano po direktoru

Baskar Subramanian

Jox
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AMAGI MEDIA PRIVATE LTD sa sjediftem u
Ujedinjenom Kraljevstvu Velike Britanije i Sjeverne
Irske, | London Street, Reading, Berkshire, upisano u
Registar trgovackih druftava Engleske i Walesa, pod
registarskim brojem: 11718395, osobni identifikacijski
broj (OIB): 88070122651 u svojstvu jedinog ¢lana
drustva MPH Video Systems d.o.0. za usluge sa
sjediftem u Zagrebu, Avenija Veceslava Holjevea 40,
upisano u sudski registar Trgovatkog suda u Zagrebu
pod matiénim brojem subjekta upisa (MBS): 081435 176,
osobni identifikacijski broj (OIB): 06798658785 (dalje u
tekstu: ,.Drustve™), donosi sljedecéu odiuku:

ODLUKA

O IMENOVANJU CLANA UPRAVE DRUSTVA TE
PROMJENI FUNKCLIE POSTOJECEG CLANA
UPRAVE DRUSTVA

MPH Video Systems d.o.o.

L Za ¢lana uprave druftva MPH Video Systems
d.0.0. imenuje se:

- Baskar Subramanian s prebivalidtem u Indiji,
Raj Alkaa park, Sy. No. 29/3 & 32/4, 4th Floor Kalena,
Agrahara Village, Begur Hobli Bengalury, 560076
Karntaka, osobni identifikacijski  broj  (OIB):
61566329216, koji ¢e obnadati funkciju predsjednika
uprave druitva MPH Video Systems d.o.o. te ¢e
zastupati drudtvo samostalno i pojedinacno,

Mijenja se funkcija ¢lana uprave:

lgora Marini¢a s prebivalitem u Zagrebu, Ulica grada
Vukovara 261, osobni identifikacijski broj (OIB):
42788408285 na nacin da isti prestaje obnaSati funkeiju
predsjednika uprave te ée obnaSati funkeiju &lana uprave
drustva MPH Video Systems d.0.0., a drustvo ée
zastupati samostalno i pojedinaéno.

1L Ova odluka stupa na snagu danom donoSenja.

AMAGI MEDIA PRIVATE LTD with its registered
seat in the United Kingdom of Great Britain and
Northern Ireland, | London Street, Reading, Berkshire,
registered with the Registrar of Companies for England
and Wales under registry number 11718395, personal
identification number (OIB): 88070122651, as the sole
shareholder of MPH Video Systems d.o.0. za usluge
with its registered seat in Zagreb, Avenija Veleslava
Holjevea 40, registered with the Court Registry of the
Commercial Court in Zagreb under the registry number
(MBS): 081435176, personal identification number
(DIB): 06798658785 (hereinafter: the “Company™),
shall pass the following decision

DECISION ON THE APPOINTMENT

OF THE MANAGEMENT BOARD MEMBER AND
ON THE CHANGE OF THE POSITION OF THE
EXISTING MANAGEMENT BOARD MEMBER

OF THE COMPANY

MPH Video Systems d.0.0.

I As the Management Board member of the
company MPH Video Systems d.o.o. is hereby
appointed:

_ Baskar Subramanian with residence in India, Raj
Alkaa Park, Sy. No. 29/3 & 32/4, 4th Floor Kalena,
Agrahara Village, Begur Hobli Bengaluru, 560076
Kamtaka, personal identification number (OIB):
61566329216, who will perform the position of the
President of the Management Board of the company
MPH Video Systems d.o.o. and shall represent the
company solely and independently.

II. The position of the Management Board member
lgor Marini¢ with residence in Zagreb, Ulica grada
Vukovara 261, personal identification number (OIB);
42788408285 is hereby changed in a way that he ceases
to hold the position of the President of the Management
Board and shall hold the position of the Management
Board member of the company MPH Video Systems
d.o.0. and shall represent the company solely and
independently.

1. This decision enters into force as of the day of
passing.

U/In Zagreb(u), dana/on 05.12.2022(.)
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Clan druitva / Members of the Company

AMAGI MEDIA PRIVATE LTD
zastupan po direktorw'represented by director

Baskar Subramanian

2f/2
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Temeljem &lanka 239, te &lanka 394, Zakona o
trgovaékim  druStvima (NN 111/93, 34/99,
121/99, 52/00, 118/03, 107/07, 146/08, 137/09,
125/11, 152/11, 111712, 68/13, 110/15, 40/19,
34/22, dalje u tekstu ZTD") ja, Baskar
Subramanian s prebivalistem u Indiji, Raj Alkaa
park, Sy. No. 29/3 & 32/4, 4th Floor Kalena,
Agrahara Village, Begur Hobli Bengalury,
560076 Karntaka, osobni identifikacijski broj
(OIB): 61566329216, ovime dajem sljedecu:

IZJAVU

1. Prihvacam imenovanje za predsjednika
uprave drustva MPH Video Systems d.o.0.
utemeljeno na odredbama Odluke o imenovanju
direktora drustva.

2. Ne postoje okolnosti iz ¢lanka 239. st. 2.
ZTD koje bi sprjecavale moje imenovanje za
&lana uprave — predsjednika uprave trgovackog
drutva. Nisam nikada kaznjen za kazneno djelo
zlouporabe  povjerenja u  gospodarskom
poslovanju,  prijevare  u  gospodarskom
poslovanju, prouzroéenja ste¢aja, pogodovanja
vierovnika  ili  povrede obveze vodenja
trgovaékih i poslovnih knjiga iz Kaznenog
zakona Republike Hrvatske.

3. Nisam nikada kaZnjen za kazneno djelo
neke druge drzave koje po svojim bitnim
obiljezjima odgovara  kaznenim  djelima
navedenim u to¢ki 2. ove lzjave.

4, Protiv mene nije nikada izreCena
nikakva mjera sigumosti zabrane obavljanja
zanimanja koje je u potpunosti ili djelomiéno
obuhvaéeno predmetom poslovanja drustva, te
ujedno izjavljujem da mi ni u drugoj drzavi nije
zabranjeno obavljanje zanimanja koje je u
potpunosti  ili  djelomiéno  obuhvaceno
predmetom poslovanja drustva.

5. Upoznat sam sa obvezom izvjestavanja
suda o svim promjenama koje su od znataja za
poslovanje drustva i ujedno prihvacam sve
ovlasti, prava i obveze koje mi po ZTD-u
pripadaju za vodenje poslova drustva.

()
\ ! _
,gj'*; #‘r %

Based on the Article 239 and the Article 394 of
the Companies Act (Official Gazette 111/93,
34/99, 121/99, 52/00, 118/03, 107/07, 146/08,
137/09, 125/11, 152/11, 111/12, 68/13, 110/15,
40/19. 34/22. hereinafter referred to as "ZTD") |,
Baskar Subramanian with residence in India, Raj
Alkaa Park, Sy. No. 29/3 & 32/4, 4th Floor
Kalena, Agrahara Village, Begur Hobli Benga-
luru, 560076 Karntaka, personal identification
number (OIB): 61566329216, herby give
following

STATEMENT

1. I accept the appointment for the President
of the Management Board of the company MPH
Video Systems d.0.0. hased on the provisions of
the Decision on the appointment of the director of
the company.

2, There are no circumstances from the
Article 239, Paragraph 2 of the ZTD that would
prevent my appointment as the member of the
Management Board —  President of the
Management Board of the company. | have never
been punished for the criminal offense of breach
of trust in commercial transactions, fraud in
commercial transactions, causing bankruptcy,
favouring creditors or violating the obligation to
keep trade and business books from the Criminal
Code of the Republic of Croatia

3. | have never been punished for a criminal
offense of another country, which in ils essential
features corresponds to the criminal offenses
listed under point 2 of this Statement.

4, No security measure has ever been issued
against me, prohibiting the performance of a
profession that is fully or partially included by the
company's business, and at the same time |
declare that 1 have not been prohibited from
performing a profession that is fully or partially
included by the company's business in any other
country.

5. 1 am aware of the obligation to report to
the court on all changes that are significant for the
company's operations, and at the same time |
accept all the authorisations, rights and
abligations that belong to me according to the
ZTD for managing the company's business.



U/In Zagreb(u), dana‘on 05.12.2022(.)

Baskar Subramanian

cm/ 2/2
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Sukladno ¢lanku 394, stavku 5. Zakona o trgovackim
drudtvima (NN 111/93, 34/99, 121/99, 52/00, | 18/03,
107/07. 146/08, 137/09, 111/12, 68/13, 110/15, 40/19,
34/22), uprava drutva MPH Video Systems d.o.0. za
usluge sa sjedistem u Zagrebu, Avenija Veceslava
Holjevea 40, upisano u sudski registar Treovackog suda
u Zagrebu pod matiénim brojem subjekta upisa (MBS):
081435176, osobni identifikacijski broj (OIB):
06798658785 (dalje u tekstu: ,Drustve™) prilaZe prijavi
za upis u sudski registar:

POPIS OSOBA OVLASTENIH ZA ZASTUPANJE
DRUSTVA

‘ MPH Video Systems d.o.o.

L Clanovi uprave drustva MPH Video Systems
d.o.0, su:

- Baskar Subramanian s prebivalistem u Indiji,
Raj Alkaa park, Sy. No. 29/3 & 32/4, 4th Floor Kalena,
Agrahara Village, Begur Hobli Bengaluru, 560076
Karntaka, osobni  identifikacijski  broj  (OIB):
61366329216

predsjednik uprave, zastupa druStvo samostalno i
pojedinaéno;

- lgor Marini¢ s prebivalistem u Zagrebu, Ulica
grada Vukovara 261, osobni identifikacijski broj (OIB):
42788408285

‘)E]an uprave, zastupa drustvo samostalno i pojedinacno;

. Marko Horvat s prebivalistem u Zagrebu,
Potoénjakova ulica 5, osobni identifikacijski broj (OIB):
33515093377

&lan uprave, zastupa drustvo samostalno i pojedinaéno;

- Danijel Peri¢ s prebivalistem u Zagrebu, Aleja
pomoraca 25, osobni identi fikacijski broj (OIB):

06937886752

&lan uprave, zastupa drustvo samostalno i pojedinaéno.

Pursuant to Article 394 Paragraph 5 of the Companies
Act (Official Gazette 111/93, 34/99, 121/99, 52/00,
118/03, 107/07, 146/08, 137/09, 111/12, 68/13, 110/15,
40/19, 34/22) the Management of the company MPH
Video Systems d.0.0. za usluge with its registered seat in
Zagreb, Avenija Veceslava Holjevea 40, registered with
the Court Registry of the Commercial Court in Zagreb
under the registry number (MBS): 081435176, personal
identification number (OIB): 06798658785 (hereinafter:
the Company), encloses the following to the application
for the entry in the Court Registy:

THE LIST OF PERSONS AUTHORIZED TO
REPRESENT THE COMPANY

MPH Video Systems d.o.0.

L. The directors of the company MPH Video
Systems d.0.0. i8:

- Baskar Subramanian with residence in India,
Raj Alkaa Park, Sy. No. 29/3 & 32/4, 4th Floor Kalena,
Agrahara Village, Begur Hobli Bengaluru, 560076
Karntaka, personal identification number (OIB):
61566329216

the President of the Management Board, represents the
company solely and independently;

- lgor Marini¢ with residence in Zagreb, Ulice
grada Vukovara 261, personal identification numbe
(O1B): 42788408285

member of the Management Board, represents the
company solely and independently;

- Marko Horvat with residence in Zagreb
Potoénjakova ulica S, personal identification numbe
(O1B): 33515093377

member of the Management Board, represents th
company solely and independently;

- Danijel Peri¢ with residence in Zagrebu, Algj
pomoraca 25, personal identification number (OIB
06937886752

member of the Management Board, represents tl
company solely and independently.

U/In Zagreb(u), dana/on 05.12.2022(.)

s
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Uprava druitva /Management of the company
MPH Video Systems d.o.0.

predsjednik uprave/President of the Management Board

Baskar Subramanian

¢lan uprave/member of the Management Board

Igor Marini¢

Elan uprave/member of the Management Board

Marko Horvat

¢lan uprave/member of the Management Board

Danijel Perié

Y7
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Uprava drustva MPH Video Systems
i.0.0. za usluge sa sjediStem u
Zagrebu, Avenija Veceslava Holjevca

a0, upisane U sudski registar
Trgovadékog suda u Zagrebu pod
matiénim brojem subjekta upisa
(MBS : 081435176, oscbni
identifikacijski broj (OIB) :
06798658785 (dalje 1 tekstu:

,Drustvo®) prilaZe prijavi za upis
u sudski registar:

POPIS CLANOVA DRUSTVA
MPH Video Systems d.o.o.

lan drustva MPH Video

d.o.o. je:

Systems

- drustve AMAGI MEDIA PRIVATE

LTD sa sjedistem wu Ujedinjenom
Eraljevstvu Velike Britanije i
Sjeverne Irske, 1 London Street,
Reading, Berkshire, upisano i
Registar trgovackih drustava

Engleske i Walesa, pod registarskim

brojem: 11718395, osobni
identifikacijski broj (OIB) :
B8070122651.

Temelijni kapital drustva iznosi
21.000,00 {slovima: dvadeset
tisuéa) kn uplacen je u cijelosti u
novcu, a sastoji se od 3 (slovima:

tri} poslovna udjela, 1 to:

- 1 (slovima: jedan) poslovni udio
nominalnog iznesa od 7.000,00 kn
(slovima: sedamtisuca kuna) ,
uplaéen u cijelosti u noven, koji
se vodi u knjizi poslovnih udjela
Drustva pod rednim brojem 4
(slovima: cetiri);

- 1 (slovima: jedan) poslovni udio
nominalnog iznosa od 7.000,00 kn

gl

[ ,,_)J 44’////{.\

The Management of the company MPH

Video Systems d.o.o. za usluge
with its registered seat in
Zagreb, Avenija Veceslava Holjevca

40, registered with the Court
Registry of the Commercial Court

in Zagreb under the registry
number (MBS): 081435176, personal
identification number (OIB]) :
DETY9BE5E785 (hereinafter: the
Company), encloses the following

to the application for the entry
in the Court Registry:

LIST OF SHAREHOLDERS OF
MPH Video Systems d.o.o.

The shareholder of the company MFH
Video Systems d.o.o. 1is:

= the company LMAGT MEDIA
PRIVATE LTD with registered seat
in u United Kingdom of Great
Britain and MNorthern Ireland, 1
London Street, Reading, Berkshire,
registered with the Registrar of

Companies for England and Wales
under registry number 11718395,
personal identification number

(OIB): 88070122651.

The share capital of the company
amounts to 21,000.00 HRE (in words:
twenty-one thousand kuna), is paid in
full in cash and represents 3 (in
words: three) business shares, i.e.:

- 1 (in words: one] business share 1in
the Company with the nominal amount
of HEEK 7,000.00 (in words:
seventhousand Kuna), paid in full in
cash, which is kept in the Book of
the business shares of the Company
under the serial number 4 (in words:
four) ;

- 1 (in words: one) business share
the Company with the nominal amount

\
\'.
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(slovima: sedamtisuca kana) , of HEK 7,.000.00 {in words
uplacen u cijelosti u novecu, koji seventhousand Kuna], paid in full is
se vodi u knjizi poslovnih udjela cash, which is kept in the Book of

the pusiness shares of the Compani

Drustva od rednim brojem 5
2 ] under the serial number 5 (in words:

{(slovima: pet);

Five);
- 1 (slovima: jedan) poslovni udio - 1 (in words: one) business share i3
nominalnog iznosa od 7.000,00 kn the Company with the nominal amou=8
(slovima: sedamtisuca kuna) , of HRK 7., 000.00 (in wordss
uplaéen u cijelosti u novcu, koji seventhousand Kuna), paid in full =
se vodi u knjizi poslovnih udjela cash, which is kept in the Book &
Drustva pod rednim brojem 6 the business shares of the Compan)
(slovima: Sest). uqder the serial number & (in words
six).

U/In Bagreb(u), dana/on 05.12.2022(.)

Uprava drustva/Management of the company
MPH Video Systems d.o.o.

predsjednik uprave/President of the Management Beard ]

Baskar Subramanian

¢lan uprave/member of the Management Board

Igor Marinié

&lan uprave/member of the Management Board .

Marko Horvat

&lan uprave/member of the Management Board

Danijel Peric

RA




OBRAZAC
1ZJAVA
0 NEPOSTOJANJU NEPODMIRENIH DUGOVANJA NA OSNOVI POREZA TE
DOPRINOSA ZA MIROVINSKO, ODNOSNO ZDRAVSTVENO OSIGURANJE. KAO
NI DUGOVANJA ZA NETO PLACE RADNICIMA

. Radi osnivanja novog subjekta upisa u sudskom registru (radi promjene osnivaca, odnosno
tlanova subjekta upisa u sudskom registru) izjavljujem da:

I. Nemam nepodmirenih dugovanja na osnovi poreza te doprinosa za mirovinsko.
odnosno zdravstveno osiguranje kao ni dugovanja za neto place radnicima,

b

Drugi subjekti upisa &iji sam ¢lan s udjelom koji predstavlja 5% ili vise udjela u
kapitalu ili glasatkim pravima, ili koji omoguéava ostvarenje znatajnog utjecaja na
upravljanje druStvom nemaju nepodmirenih dugovanja na osnovi poreza te doprinosa
za mirovinsko, odnosno zdravstveno osiguranje kao ni dugovanja za neto place
radnicima.

[. Drugi subjekti upisa &iji sam &lan s udjelom koji predstavlja 5% ili vise udjela u kapitalu ili
glasackim pravima, ili koji omoguéava ostvarenje znafajnog utjecaja na upravljanje drustvom
(tocka I. 2.) jesu:

Br. | " Tyrtka ili naziv MBS OIB

[I. Potpisom ove Izjave potvrdujem da su podaci pod tockama [. i II. ove Izjave to¢ni i
potpuni te da mi je poznato da se za davanje netoénih ili nepotpunih podataka odgovara kao
za lazan iskaz u postupku pred sudom.

Mjesto i datum: Zagreb, 05,12.2022,

Ime 1 prezime (tvrtka ili naziv) i OIB:
AMAGIMEDIA PRIVATE LTD, OIB: 88070122651, zastupano po direktoru Baskar Subramanian

Potpis (i pecat):

/ -7
|i :l : o "/_ #






MPH Video Systems d.o.o0. za usluge, sa sjedistem u
Zagrebu, Avenija Veceslava Holjevca 40, upisano u
cudski registar Trgovackog suda u Zagrebu pod
matiénim brojem subjekta upisa (MBS}: 081435176,
osobni identifikacijski broj (O1B): 06798658785
(dalje u tekstu: Drudtvo) zastupano po Skupstini
druétva - AMAGI MEDIA PRIVATE LTD sa sjedistem u
Ujedinjenom Kraljevstvu Velike Britanije i Sjeverne
irske, 1 London Street, Reading, Berkshire, upisano
u Registar trgovackih drustava Engleske i Walesa,
pod registarskim brojem: 117183395, osobni
identifikacijski broj (OIB): 88070122651, kao jedinl
Elan drustva

I

|lgor Marinic¢ s prebivalidtem u Zagrebu, Ulica grada
vukovara 261, osobni identifikacijski broj (OIB):
47788408285 (dalje u tekstu: Gosp. Marinit)

zajedno “Ugovorne strane”

potpisuju u Zagrebu, dana 5.12.2022. godine

ANEKS BR. 1

UGOVORA O PRAVIMA | OBVEZAMA PREDSIEDNIKA
UPRAVE

Clanak 1.

Ugovorne strane utvrduju da je trenutno na snazl
Ugovor o pravima i obvezama Predsjednika Uprave
sklopljen 8. listopada 2022, godine (dalje u tekstu:
Ugovor), a kajim se utvrduju medusobna prava i
ogbveze Ugovornih strana koje proizlaze iz funkcije
Predsjednika Uprave u Upravi Drustva.

Clanak 2.

2.1 Ugovorne strane utvrduju da je Gosp. Marinic,
kao jedan od €lanova Druitva, dana £.12.2022.,
sklopio UGOVOR O KUPOPRODAJ POSLOVNIH
UDIELA (u daljnjem tekstu: SPA) | UGOVOR O

MPH Video Systems d.o.o. za usluge with its registerad
seat in Zagreb, Avenija Vecleslava Holjevca 40,
registered with the Court Registry of the Commercial
Court in Zagreb under the registry number (MBS):
081435176, personal identification number (OIB):
D6798658785  (hereinafter:  the “"Company”)
represented by the Assembly of the Company - AMAGI
MEDIA PRIVATE LTD with its registered seat in the
United Kingdom of Great Britain and Northern Ireland,
1 London Street, Reading, Berkshire, registered with the
Registrar of Companies for England and Wales under
registry number 11718335, personal identification
number (OIB): 88070122651, as the sole shareholder of
Company

and

lgor Marini¢ with residence in Zagreb, Ulica grada
Vukovara 261, personal identification number (OIB):
42788408285 (hereinafter: Mr. Marinic)

together “Contracting Parties”

signed in Zagreb, on 5.12.2022.

ANNEX NUM. 1
OF THE

AGREEMENT ON THE RIGHTS AND OBLIGATIONS OF
THE PRESIDENT OF THE MANAGEMENT BOARD

Article 1

The Contracting parties confirm that it is currently in
force an Agreement on the Rights and Obligations of the
president of the Management Board, concluded on
October 8th, 2022, (hereinafter: the Agreement) and
which determines the mutual rights and obligations of
the Contracting Parties arising from the position of the
president of the Management Board in the
Management Board.

Article 2

2.1 The Contracting parties confirm that Mr. Marinic, as,
one of the shareholders of the Company, on
05.12.2022., entered into the SHARES PURCHASE
AGREEMENT (hereinafter: SPA ) and SHARE TRANSFER
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PRIJENOSU POSLOVNIH UDJELA (u dalinjem tekstu:
STA) kojim se prodaje 100% poslovnih udjela u
Drutvy, s Kupcem AMAGI MEDIA PRIVATE LTD sa
sjedistem u Ujedinjenom Kraljevstvu Velike Britanije
i Sjeverne Irske, 1 London Street, Reading, Berkshire,
upisano u Registar trgovackih drustava Engleske i
Walesa, pod registarskim brojem: 11718395, osobni
identifikacijski broj (OIB): 88070122651 (dalje u
tekstu: Kupac)

2.2. Gosp. Baskar Subramanian, ujedno i direktor
druitva Kupca, s prebivalistem u Indiji, Raj Alkaa
park, 5y, No. 29/3 & 32/4, 4th Floor Kalena, Agrahara
Village, Begur Hobli Bengaluru, 560076 Karntaka,
osobni identifikacijski broj (OIB): 61566329216,
imenovan Je élanom Uprave Drustva koji ¢e obnasati
funkciju Predsjednika Uprave Drustva, a gosp.
Marinic prestaje obnasati funkciju Predsjednika
Uprave te ¢e obnasati funkciju Clana Uprave
Druitva. Gosp. Baskar Subramanian je prihvatio
imenovanje za Predsjednika Uprave Drustva,

Clanak 3.

3.1 Na temelju élanka 2. ovog Aneksa Ugovorne
strane su suglasne:

3.1.1. Da te izmijeniti naslov Ugovora koji sada
glasi:

“UGOVOR O PRAVIMA | OBVEZAMA CLANA
UPRAVE"

3.1.2 Da ce naziv ,Predsjednik Uprave” zamijeniti
nazivom ,Clan Uprave” gdje god je to primjenjivo i
potrebno u Ugovoru,

3.2. Ostale odredbe Ugovora ostaju
nepraomijenjene.

Clanak 4.

4.1. Ovaj Ugovor stupiti te na snagu kada Trgovacki
sud u Zagrebu izvrii promjenu Elanova Drudtva na
nacin da AMAGI MEDIA PRIVATE LTD postane jedini
tlan Drustva te kada Odluka Skupsitine Drustva o
imenovanju Gosp. Baskar Subramanian za Clana
Uprave koji ce obnasati funkciju Predsjednika
Uprave Drustva te o promjeni funkcije Clana uprave
Gosp. Marinica kajom isti prestaje obnasati funkciju

7
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AGREEMENT (hereinafter: STA) for the sale of the 100%
of the shares in the Company, with the Purchaser
AMAGI MEDIA PRIVATE LTD with its registered seat In
the United Kingdom of Great Britain and Northern
Ireland, 1 London Street, Reading, Berkshire, registered
with the Registar of Companies for England and Wales
under registry number 11718385,  personal
identification number (O1B): 88070122651 (hereinafter:
the Purchaser).

2.2 Mr. Baskar Subramanian, also the Director of the
Purchaser, with residence in India, Raj Alkaa Park, Sy.
No. 29/3 & 32/4, 4th Floor Kalena, Agrahara Village,
Begur Hobli Bengaluru, 560076 Karntaka, personal
identification number (OIB); 61566329216, has been
appointed as the Managment Board Member of the
Company whao will perform the position of the President
of the Management Board of the Company and Mr.
Marinit ceases to hold the position of the President of
the Management Board and shall hold the position of
the Management Board member of the Company. Mr.
Baskar Subramanian has accepted his apointment as
the President of the Managment Board of the
Company.

Article 3

3.1 Based on the Article 2 of this Annex The Contracting
parties agree:

3.1.1. To amend the Title of the Agreement, which now
reads:

+AGREEMENT ON THE RIGHTS AND OBLIGATIONS OF
THE MEMBER OF THE MANAGEMENT BOARD"

3.1.2. Ta replace the title ,President of the Managment
board” with the title ,Member of the Managment
Board” wherever applicable and necessary in the
Agreement.

3.2 All Other provisions of the Agreement shall remain
unchanged.

Article 4

4.1. This Annex shall enter into force when the
Commercial court in Zagreb changes the shareholders
of the Company in the Court register in a way that
AMAGI MEDIA PRIVATE LTD Is the sole shareholder of
the Company and when the Declsion of the Assembly of
the Company on the appointment of Mr. Baskar
Subramanian as a Managment Board Member who will
perform the position of the President of the
Management Board and on the change of the position
of the Managment Board Member Mr. Marinic by which
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dsjednka Uprave te obnata funkciju clana uprave
ustva, stupi na snagu.

2. Sve irmjene ovog Aneks moraju biti u pisanom
liku | potpisane od obje Ugovorne strane

}, Ova| Aneks je izraden u 4 (Eetirl) istovjetna
rimjerka, po 2 (dva) 1a svaku Ugovornu stranu

aAssemby of the Company/Skupitina drustva:

AMAGI MEDIA PRIVATE LTD

represented by director Baskar
subramanian/zastupano po direktoru Baskaru
Subramanianu

he ceases to hold the position of the President of the
Management Board and holds the position of the
Management Board member of the Company, enters

into force

4.7 All amendments of this Annex must be made in
written form and signed by both Contracting Parties

4.3 This Annex Is made in 4 (four) |dentical copies, two
copies for each Contracting Party

Mr. Igor Marinié/Gosp. Igor Marinié
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REPUBLIKA HRVATSKA
Javni biljeznik
Kristian Hukelj
Zagreb, Mrazoviceva ulica 6

Poslovni broj: OV-11674/2022
Ja, javni bilje2nik Kristian Hukelj, Zagreb, Mrazoviceva ulica 6, potvrdujem da su stranke;

IGOR MARINIC, OIB 42788408285, ZAGREB, Ulica grada Vukovara 261, &iju sam istovjetnost
utvrdio uvidom u osobnu iskaenicu br. 111428175 PU Zagrebagka, u svojstvu Prodavatelja |

MARKO HORVAT, OIB 33515093377, ZAGREB, POTOCNJAKOVA ULICA §, &ju sam
istovietnost utvrdio wvidom u osobnu iskaznmicu br. 111097477 PU Zagrebadka, u svojstvu
Prodavatelja 2

DANLIEL PERIC, OIB 06937886752, ZAGREB, ALEJA POMORACA 25, &iju sam istovjetnost
utvrdio uvidom u osobnu iskaznicu br. 113764187 PU Zagrebaéka, u svojstvu Prodavateljn 3
BASKAR SUBRAMANIAN, OIB 61566329216, s prebivaliftem prema izjavi stranke: INDLJA,
KARNTAKA, RAJ ALKAA PARK.SY.NO.29/3 &32/ 2, kao direktor druftva AMAGI MEDIA
PRIVATE LTD, OIB 88070122651, UJEDINJENO KRALJEVSTVO VELIKE BRITANLIE I
SIEVERNE IRSKE, BERKSHIRE, 1 LONDON STREET READING ENGLESKA RGI 4/PN,
¢iju sam istovjetnost utvrdio uvidom u putovnicu br. Z3326392 Ministarstva vanjskih poslova
Republike Indije/Bangalora, ovlaitenje za zastupanje utvrdeno je uvidom u izvadak iz sudskog
registra zraden dana 21.11.2022., Vladine agencije Companies House, ovijeren od jav.bilj, M. J. Mann
iz Engleske & Walesn, dana 21.11.2022., 5 Apostlle broj: APO-12S5I-UVEV-YLOI-YLV6, od
23.11.2022. i ovjereni prijevod s engleskog jerika stalnog sud.mum. V. Kanilki od 30.11.2022,, u
svojsivu Kupea,

podnijele prednju privatnu ispravu: UGOVOR O KUPOFPRODAJI POSLOVNIH UDJELA od
05.12.2021. (petog prosinea dvijetisuéedvadesetdruge) godine na potvrdu.

Potvrdujem da sam prednju privatno ispravu ispitao i utvrdio da ona po svom obliku odgovarn
propisima o javnobiljezniékim ispravama, a po svom sadrZaju propisima o sadr2aju javnobiljeznickog
akta. Sudionicima pravnog posla sam ispravu proéitao te ith upozorio da potvrdena privaima isprava
ima snogu javnobiljeZnitkop akla. Sudionici izjavljuju da prihvacaju pravne posljedice koje iz toga
proizlaze za njih i da to edgovara njihovoj volji.

Utvrdio sam da stranka BASKAR SUBRAMANIAN ne zna sluzbeni jezik Republike Hrvatske pa je
temeljem élanka 68, st 3. Zakona o javnom biljeznistvu (NN broj 78/93, 29/94, 16/07, 75/09 |
120/16) Citanju i potpisivanju ove privatne isprave prisutan javni biljeznik Kristian Hukelj koji viado
Jezikom kojim se sluZi stranka.

Strankaoma izdana 4 (Cetiri) solemnizirana primjerka ugovora.

nagrada naplacena po €L 16. u vezi s €l. 12, PPJT-a u iznosu od 320800 kn uveéana za PDV u iznosu

od 800,00 kn, /
Zagreb, 05.12.2022. u/-\
Javnd biljelnik

Txrt-,&rmr Tukelj

_IH_

Javnobiljeznitka pristojba naplagena po tar. br. 7.9 1. ZJP v iznusu;}lmkgﬂ kn. Javnobiljeznickn
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