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BELGRADE WATERFRONT PROJECT

Republic of Serbia

and

Belgrade Waterfront Capital Investment LLC

and

Beograd na vodi d.o.o. Beograd

and

Al Maabar International Investment LLC

Belgrade, 26 April 2015



Appendices
Appendix 1A
Appendix 1B
T
" Appendix 2B
- Appendix 3

Appendix SA

T

Appendix 6
Appendix 7
Appendix 8
Appendix 9

o
- Completion Actions and Deliverables

 Appendix 11

Appendix 12

Appendix 13

~ Appendix 14

 Infrastructure req

- Agreement on Accession of New Shareholder and Capital Increase of the Company

Articles of Association

Non-ContnbutedBul[dmgs -

'~ Contributed Buildings

- Decision on Capital Increase
§""Léﬁ§é' e .
Pilot Developments

 Pilot Developments Area and Legal/Physical Clearance Phasing

Plot 14 Developments

Project
Project Limits: Site Area

| Transfer Deed

Zonmg S

ilot Developments

ments fo

Key Legal Framework and Legislative Changes

RoS representations and warranties in relation to the Company



This shareholders™ agreement (the "Agreement") is entered into on 26 April 2015 by and among:

(1)

(2)

3

4)

REPUBLIC OF SERBIA, represented in this Agreement by the minister Zorana Mihajlovic,
pursuant to governmental conclusion no. 5 no. 336-4674/2015 dated 26 April 2015 ("RoS")
and

BELGRADE WATERFRONT CAPITAL INVESTMENT LLC, a limited liability com-
pany having its business address at Hamdan Street, Al Gaith Tower. Floor 19. Office 34, Abu
Dhabi. United Arab Emirates, license number CN-1945304 represented in this Agreement by
Mr. Mohamed Ali Rashed Alabbar as a statutory representative (the "Strategic Partner"): and

BEOGRAD NA VODI D.0.0., a limited liability company incorporated in the Republic of
Serbia having its business address at Karadordeva 48, Belgrade. Republic of Serbia, company
identification number 21033391, represented in this Agreement by Mr. Aleksandar
Trifunovi¢. acting director (the "Company"); and

AL MAABAR INTERNATIONAL INVESTMENT LLC, a limited liability company hav-
ing its business address at Capital Gate Tower, level 12, Al Khaleej Al Arabi Street, PO Box
34888, Abu Dhabi, United Arab Emirates, license number CN-1099804 represented in this
Agreement by Mr. Mohamed Ali Rashed Alabbar pursuant to the resolution of the Guarantor’s
shareholders (the “Guarantor™)

(RoS, Strategic Partner and the Company are each referred to as a "Party" and collectively as "Par-
ties". RoS and Strategic Partner are collectively referred to as the "Shareholders" and individually as
a "Shareholder": the “Guarantor” is principally referred to in Clause 33 (Guarantee) and in connec-
tion with said Clause elsewhere in the Agreement).

PREAMBLE

(A)

(B)

(©)

(D)

(E)

On 17 February 2013, the Government of the United Arab Emirates and the Government of
the Republic of Serbia have entered into the Accord on co-operation between the Government
of the Republic of Serbia and the Government of the United Arab Emirates (the "Bilateral
Accord"): The Sharcholders have identified mutual interest for development of the Project. in
accordance with Article 2, point 8, sub-point 2 of the Bilateral Accord.

The Project will entail urban development and revitalisation of “Belgrade Waterfront™ includ-
ing the development of public and private infrastructure within the Project Limits, public
buildings, residential communities, commercial and retail spaces, hospitality, healthcare and
educational facilities and branded recreational facilities including without limitation support
services, utilities, common areas and open spaces.

For the purpose of development of the Project, RoS has on 24 July 2014 established the Com-
pany with a view of Strategic Partner acquiring interest in the Company pursuant to this
Agreement for the sole purpose to develop the Project.

RoS has delivered a decision 05 no. 350-3533/2014 dated 01 May 2014 declaring that the Pro-
ject is of special importance for economic development of RoS. in accordance with Art. 10 of
the Decree.

The Parties have exchanged the following corperate resolutions authorizing them to enter into
and perform their respective obligations under this Agreement: (i) the resolution by the Guar-
antor’s shareholders. (ii) conclusion by the Government of RoS 05 no. 336-4674/2015 dated
26 April 2015 and (iii) resolution by the shareholders’ meeting of the Company no. 48/2015
dated 25 April 2015.

The Parties now wish to determine their rights and obligations with regard to the Project on the basis
of the terms set out in this Agreement.
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NOW, THEREFORE in consideration of the above, the Parties hereby agree as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In addition to the terms defined elsewhere in this Agreement, the capitalized terms used
herein shall have the following meanings:

“Achieved Percentage”

“Actually Leased Land”

“Additional Financing”

"Affiliate"

"Agreement"

“Agreement on Accession of
- New Shareholder and Capi-
- tal Increase of the Company”

“Articles of Association”

“Base Environmental

Cleanup”
“Base Infrastructure”

"Baseline Study"

“Bilateral Accord”

“Buildings”

"Business Day"

has the meaning given in Clause 6.5.2.
has the meaning given in Clause 6.1.4.
has the meaning given in Clause 11.2.

means, in relation to Strategic Partner: any entity Controlled by
wither (i) Eagle Hills Properties LLC, a limited liability company
having its business address at Capital Gate Tower, level 12, Al
Khaleej Al Arabi Street, PO Box 34888, Abu Dhabi, United Arab
Emirates, or (ii) Strategic Partner;

and in relation to RoS: any entity Controlled by RoS.

means this joint venture agreement as well as all its amendments
and Appendices.

means the agreement on accession of Strategic Partner as the new
shareholder of the Company in accordance with the Decision on
Capital Increase to be entered between the Shareholders at Comple-
tion in the form set out in Appendix 1A.

means amended and restated incorporation act of the Company, in a
form and substance set out in Appendix 1B.

has the meaning given in Clause 8.1.3.

has the meaning given in Clause 9.1.1.

means the environmental study carried out in accordance with
Clause 4.5.2 and delivered by Dekonta d.o.o. Belgrade, registered in
the Commercial Registry, company ID no. 17243586; Baseline
Study shall be prepared in accordance with EU standards.

has the meaning given in Preamble (A).

means together the Contributed Buildings and the Non-Contributed
Buildings.

means a day (other than Friday, Saturday or Sunday) which is not a
public holiday and on which banks are open for general business in
RoS and the United Arab Emirates.



"Business Plan"

"Business Year"

"CA"

“Call Option Exit”

“Call Option Exit Notice”

“Call Option Exit Period”

“Call Option Exit Trigger” .

EXE

means the business plan for the Project prepared by Strategic Part-
ner and approved by the Shareholders’ Meeting, as amended from
time to time.

means the calendar year that commences on 1 January and ends on

- 31 December of the same year.

means Serbian Companies Act (Official Herald of RoS no. 36/2011,
as amended).

has the meaning given in Clause 23.3.1.
T
has the meaning given in Claus:e 23.33.
has the meanm g giv;n in Clau;e 23.2.

has the meaning given in Clause 10.2.2.

“Capital Call”

: ]

“Capital Increase’

“Capital Increase Amount”

“Commercial Registry”

“Company”

“Company’s Proportional

Participation”
“Completion”
“Completion Date”
“Completion Long Stop
Date”

“Conditions Precedent”

means the initial increase of the monetary share capital of the Com-
pany for the amount of RSD equivalent of EUR 22,000 (Euro twen-
ty two thousand) to be subscribed and paid-in by Strategic Partner in
accordance with the Decision on Capital Increase.

has the meaning given in Clause 3.1.2.

means Registry of Commercial Entities kept with the Serbian Agen-

cy for Commercial Registries.

means “Beograd na vodi” a limited liability company with regis-
tered seat at Karadordeva 48, Belgrade, Republic of Serbia, compa-
ny identification number 21033391, registered with the Commercial
Registry.

has the meaning given in Clause 6.5.5.

means all actions taken pursuant to Clause 4.3.

means the date when the last Completion action pursuant to Clause

- 4.3 has been completed.

has the meaning given in Clause 4.4.1.

has the meaning given in Clause 4.2.1.
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“Conditions Subsequent”

“Conditions Subsequent

has the meaning given in Clause 4.5.1.

has the meaning given in Clause 4.6.1.

Long Stop Date”

“Confidential Information”

"Control"

“Contributed Buildings”
“Deadlock”

“Deadlock Confirmation |

Notice”

“Deadlock Notice”

“Deadlock Resolution

Period”

“Decision on Capital

Increase™

“Decree”

“Deputy Director”

“Director”

no. 67/2011, as amended).

has the meaning given in Clause 27.1.

means irrespective of whether used as a noun or as a verb (in the lat-
ter case "control") in general the possession, directly or indirectly,
solely or jointly with another person, of power to direct or cause the
direction of the management or policies of a person (whether
through the ownership of securities, other shareholder, partnership
or ownership interest, by establishing total or partial identity of in-
dividuals in management, by contract or otherwise), including in
particular (i) ownership of more than one half of the capital or busi-
ness assets, (ii) the power to exercise more than half of the voting
rights at the shareholders level, (iii) the power to appoint more than
half of the members of the Supervisory Board, the management

board or other body legally representing the controlled entity, or (iv)

means the structures listed in Appendix 2B.

has the meaning given in Clause 18.2.

has the meaning given in Clause 18.5.

has the meaning given in Clause 18.3.

has the meaning given in Clause 18.5.

means the decision on the Capital Increase to be delivered by RoS as
the shareholder of the Company on or before Completion in the
form set out in Appendix 3.

means Decree on Conditions, Modalities and Procedure for Disposal
or Leasing Out of Construction Land in Public Ownership of the
Republic of Serbia or Autonomous Province (Official Herald of RoS

means the deputy director of the Company appointed pursuant to
Clause 13.3.1.

means the director of the Company appointed pursuant to Clause
13.3.1.

L
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“Directorate

“Dispute Resolution Board”

HEUR" i

“Encumbrances”

“Environmental Cleanup”

“Excess Cleanup Loan”

“Excess Environmental
Cleanup”

“Expert”

“Excess Cleanup Costs”

“Excess Costs

EXE

means Property Directorate of RoS (Republicka direkcija za imovinu
Republike Srbije).

has the meaning given in Clause 18.4.

means the single currency of the member states of the European Un-
ion that have adopted the Euro as their lawful currency under the

legislation of the European Communities for the European Monetary

Union.

means any and all security interests, encumbrances, claims, privi-
leges, liens, pledges, mortgages, third party rights (including physi-
cal possession), charges, community property interests, trusts, as
well as any servitude, easement, right of way, other dismember-
ments, agreements, options, undertakings, rights of first offer or re-
fusal, rights of pre-emption, options and any attachments and re-
strictions, or an arrangement or obligation to create any of the fore-
going, or any arrangement, agreement, act, fact or event which has
the purpose or the effect of restricting in any manner the ownership,
use, transferability or exercise of ownership, possession or any at-
tribute of ownership of the Land and the Buildings; “Encumbranc-
es” specifically include potential rights of previous owners under the
restitution laws, whether recognized by the appropriate resolution of
the Governmental Entity or not.

has the meaning given in Clause 8.1.1.
has the meaning given in Clause 8.1.3.
has the meaning given in Clause 8.1.3.

means an internationally recognized expert in valuation of real es-
tate development projects selected by agreement of the Shareholders
or, failing such agreement or if any Expert selected by them does
not agree to perform the services called for hereunder, within thirty
(30) calendar days upon either of the Shareholders notifying the oth-
er Shareholder of its request to appoint an Expert, the expert ap-
pointed by the International Centre for Expertise (acting as the ap-
pointing authority) in accordance with the provisions for the ap-
pointment of experts under the Rules for Expertise of the Interna-
tional Chamber of Commerce.

means the lower of (A) the balance between (i) the Target Cleanup
Costs and (ii) the cleanup costs shown in the Baseline Study, assum-
ing that the cleanup costs shown in the Baseline Study are over and
above the Target Cleanup Costs and (B) actual costs of the Excess
Environmental Cleanup (as defined in Clause 8.1.3).

means notice tendered by Strategic Partner to RoS whereby Strate-



Acceptance Notice’

“Exit Option”

"Governing Law"

"Governmental Entity"

“Guarantee”

“Guarantor”

“Hazardous Materials™

“Interim Development
Threshold”

“Key Legal Framework and
Legislative Changes”

"Land"

“Land Development Fees”

“Leasable Land”

“Lease”

“Lease Agreement”

il
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glc Partner “a.lé:;:cpts to finance the Excess Cleanup Costs.
has the meaning given in Clause 23.3.5.

means the laws, decrees and other legislation in force in the Repub-
lic of Serbia.

means any Serbian court or arbitral tribunal, regulatory authority,
department, commission, board, agency or other governmental enti-

~ ty, whether regional, local and whether domestic or foreign.

means the guarantee given by the Guarantor pursuant to Clause 33.

means Al Maabar International Investment LLC, a limited liability
company having its business address at Capital Gate Tower, level
12, Al Khaleej Al Arabi Street, PO Box 34888, Abu Dhabi, United
Arab Emirates.

means any and all hazardous or dangerous substances, toxic sub-
stances, or pollutants, biological or bacteriological contaminants,
hazardous and special wastes, oils, asbestos and asbestos products,
petroleum and petroleum products, hazardous materials, chemicals
and goods and any other materials which (alone or in combination
with any other substance or element) are under the Governing Law
or international treaties declared as harmful to human health or the
environment.

has the meaning given in Clause 6.5.2.

has the meaning given in Clause 7.2.1.

has the meaning given in Clause 9.3.2.

means the land on which the Project will be developed by the Com-
pany, and is identical to the Project Limits. The area comprising the
Land is edged in magenta color in Appendix 8.

means land development fees (naknada/doprinos za uredivanje
gradevinskog zemljista) or similar charge introduced from time to
time.

has the meaning given in Clause 6.1.1.

means each of 99-year (ninety nine year) leases over each tract of
the Selected Leasable Land granted to the Company without consid-
eration, in accordance with the terms and conditions set out in the

respective Lease Agreement.

means each of the lease agreements for the Selected Leasable Land



EXE

' as the construction land (gradevinsko zemljite) without considera-
tion entered into between the Directorate (as the lessor) and the
- Company (as the lessee) in the form set out in Appendix 4.

“Legal Clearance” has the meaning given in Clause 5.1.1.

“Material Adverse Effect” means any event, circumstance, condition, fact, change, develop-
ment or effect that, individually or in the aggregate, is or could rea-
sonably be expected to (i) be materially adverse to the business, as-
sets, liabilities or condition (financial or otherwise) of the Company

- or (ii) adversely affect the ability of the Company to develop the
Project, both (i) and (ii) with a financial impact of EUR 100,000
(Euro one hundred thousand) or more.

“Milestone Date” has the meaning given in Clause 6.5.2.

“Minor Underground

Structures” Means (i) pipes of diameter of up to 450mm and (ii) electric cables

ofupto 1 KV,
“NewCo” has the meaning given in Clause 12.4.1.

“Non-Contributed Buildings” means the structures listed in Appendix 2A.

“Non-Public Land” means all areas of the Land, except the Public Land, all within the
Project Limits.

“Notice of Sale” has the meaning given in Clause 15.1.6.
“Offer Consideration” has the meaning given in Clause 15.1.6.

“Party” and “Parties” has the meaning given in the opening section of this Agreement
where signatories hereto are listed.

“Physical Clearance” has the meaning given in Clause 5.2.1.

“Pilot Corridor” means the corridor comprising parts of the Land, connecting the Pi-
lot Developments Area with the outside boundary of the Project, the
exact area and positioning of the Pilot Corridor to be notified by the
Company to RoS, after due consultations between the Company and
RoS as to the reasonableness of the Company’s assessment of the
area and positioning of the Pilot Corridor;

“Pilot Developments” means the following buildings (i) hotel (developed on Plot 13), (ii)
Plot 14 Developments and (ii) Kula and the shopping mall (devel-
oped on Plot 19), as per description set out in Appendix 5A.

“Pilot Developments Area” means all land plots within sections colored in green in Appendix
5B.

9 .
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“Plot 14 Commencement
Date”

“Plot 14 Commencement

3

Pre-Conditions’

“Plot 14 Developments”

“Prohibited Transfer”

"Project"

“Project Limits”

“Proposed Transaction”

“Public Land”

“Public Land Development
Agreement”

"Public Land Development
Costs"

“Purchaser”

“Put Option Exit”

“Put Option Exit Notice”

“Put Option Exit Period”

“Put Option Exit Trigger”

“Re ply”

has the meaning given in Clause 6.4.1.

has the meaning given in Clause 6.4.1.

means the structures as per description set out in Appendix 6.
has the meaning given in Clause 15.2.7.

means the development project in accordance with the parameters

~ set out in Appendix 7 and within the Project Limits.

means all land plots within boundaries colored in magenta in Ap-

pendix 8.

has the meaning given in Clause 15.1.5.

means all sections of the Land which are zoned for public areas, in-
cluding (i) roads and public infrastructure and (ii) buildings and are-
as serving public purposes (javne namene) as defined in the Zoning
Plan, all within the Project Limits.

means the agreement on joint development of public land within the
meaning of Art. 92 of the Planning and Construction Act (Official
Herald of RoS no. 72/2009, as amended), with the main features as
set out in Clause 7.1.5.

means all reasonable costs incurred in development of the Public
Land which include all costs incurred by the Company in carrying
out development of the Public Land pursuant to Clause 7.1.1 (in-
cluding without limitation both soft and hard costs and interest di-
rectly attributable to costs incurred in development of the Public
Land).

has the meaning given in Clause 15.1.5.

has the meaning given in Clause 23.3.2.

has the meaning given in Clause 23.3.4.

has the meaning given in Clause 23.3.4.

has the meaning given in Clause 23.1.

has the meaning given in Clause 15.2.1.
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1" RSD"
“Selected Leasable Land”

“Selected Non-Contributed
Buildings”

“Selected Public Land”

“Selling Shareholder”

“Services”

“Shareholder(s)”
"Shareholders' Meeting”
"Signing Date"

"Supervisory Board"

les]
m

means the official currency of RoS.
has the meaning given in Clause 6.1.4.

has the meaning given in Clause 7.3.2.

has the meaning given in Clause 7.1.4.

has the meaning given in Clause 10.4.1.

means RoS and Strategic Partner.

means the shareholders' meeting of the Company.
means the date of the execution of this Agreement.

means the supervisory board of the Company.

“Surplus Land”

“Tag-along Notice” :

“Tag-along Offer”

“Tag-along Right”
“Target Cleanup Costs™

“Termination Costs”

“T(;talui*"inancing -
Commitment”

has the meaning given in Clause 6.5.4.
has the meaning given in Clause 15.3.3.
has the meaning given in Clause 15.3.2.

has the meaning given in Clause 15.3.1.

means the costs expended in connection with the Project or in ex-
pectation that the Project will materialize incurred by or on behalf of
Strategic Partner and/or Strategic Partner’s Affiliates prior to termi-
nation pursuant to Clause 4.4 or Clause 4.6 (as the case may be), in-
cluding but not limited to the costs incurred prior to the Signing
Date, without regard to the form under which the costs have been
expended; for the avoidance of doubt the “Termination Costs™ shall
include all soft costs, hard costs, marketing and advertising costs in
connection with or in expectation of the Project, including without
limitation the investment in fixed assets that will remain in the own-
ership of RoS or a Governmental Entity after the termination event
and overheads; the Parties acknowledge that the formal headings for
investments made by or on behalf of Strategic Partner and/or Strate-
gic Partner’s Affiliates have been for convenience only and that the
substance shall take precedence over form in assessing the costs in-
curred.

has the meaning given in Clause 10.2.2.



EXE

"Transaction Agreements" means collectively this Agreement, any and all of the Lease Agree-

1.2

1.2.1

1.2.2

1.2.3

ments and any other agreements or the Company’s resolutions con-
templated by this Agreement.

“Transfer” has the meaning given in Clause 15.1.1.

"Transfer Deed" means share transfer deed in the form attached as Appendix 9.

“Unrestricted Transfer” has the meaning given in Clause 15.1.3.

“UXO0”  means unexploded ordnances (neeksplodirana ubojna sredstva).

“UXO0 Detection Works” means the works to include survey, detection, removal of UXOs and

provision of services to provide a safe working environment during
preparation and construction works.

“UXO0 Detection Costs” means all costs associated with UXO Detection Works.

“Valuation Report” has the meaning given in Clause 17.3.

“Zoning Plan” means the Spatial Plan of the Special Dedication Area for develop-
ment of the City of Belgrade waterfront — river Sava waterfront for
the project “Belgrade Waterfront” (Prostorni plan podrucja posebne
namene — uredenje dela priobalja grada Beograda — podrudje pri-
obalja reke Save za projekat “Beograd na vodi”) published in the
“Official Herald of RoS no. 7/2015” on 23 January 2015 attached as

Appendix 10.
Principles of Interpretation

Unless otherwise expressly provided, for the purposes of this Agreement the following rules
of interpretation shall apply:

Time
All references to time shall be to local RoS time (except for the definition of Business Day).

Calculation of time periods

When calculating the period of days before which, within which or following which any act
is to be done or step taken pursuant to this Agreement, the day that is the reference date in
calculating such period shall be excluded. If the last day of such period is a non-Business
Day, the relevant period shall end on the next succeeding Business Day. Unless otherwise
expressly indicated, the terms indicated in weeks or months shall end on the same calendar
day of the relevant week or month set as the end of the term.

Gender and number

Any reference in this Agreement to gender shall include all genders, and words imparting the
singular number only shall include the plural and vice versa.

12
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1.2.4

1.2.5

1.2.6

1.2.7

12.8

1.2.9

1.2.10

1.2.11

1242

le3]
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Headings

The provision of a table of contents, the division of this Agreement into articles, paragraphs
and other subdivisions and the insertion of headings are for convenience of reference only
and shall not affect or be utilized in construing or interpreting this Agreement.

Clause/paragraph

All references in this Agreement to any “Clause” or "paragraph” are to the corresponding
clause and/or paragraph of this Agreement unless otherwise specified.

Herein

The words such as "herein", "hereinafter", "hereof”, and "hereunder" refer to this Agreement
as a whole and not merely to a subdivision in which such words appear, unless the context
otherwise requires.

Including

The word "including" or any variation thereof means "including, without limitation" and
shall not be construed to limit any general statement that it follows to the specific or similar
items or matters immediately following it.

Appendices

The appendices attached to this Agreement shall be construed with and as an integral part of
this Agreement to the same extent as if the same had been set forth verbatim herein.

Payment currency

Unless the Governing Law requires otherwise, all payments required hereunder shall be
made in EUR. In all cases where the Governing Law requires payment in RSD or it is neces-
sary to determine the amount of payment or a claim or whether a monetary limit or threshold
set out herein has been reached or exceeded and the value of the relevant payments or claims
is expressed in RSD, the amount of each such payment/claim expressed in RSD shall be cal-
culated by applying the medium exchange rate of the National Bank of Serbia as of the date
of making the payment/determination. All payments by RoS to the Company (including eq-
uity in cash) shall be made in RSD.

Land plot/building permit

References to "land plot" means the relevant cadastral plot (katastarska parcela) on the
Land, within the Project Limits.

References to “building permit” shall mean building permit (gradevinska dozvola) within the
meaning of articles 133 — 147 of the Planning and Construction Act (Official Herald of RoS
no. 72/2009, as amended) in force as of the date hereof and provisions of the Law on Deter-
mining Public Interest and Specific Procedures for Expropriation and Issuance of Building
Permit for the Purpose of Implementing Belgrade Waterfront Project (Official Herald of RoS
no. 34/2015).

Commencement of construction works

References to “[physical] commencement of construction work” shall mean piling and shor-
ing works.

Procure

If any provision in this Agreement provides that a Shareholder shall procure that something

13



1.2.13

1.2.14

1.2.15

2.2

23

2.4

25

2.6

EXE

is done or not done such term "procure" or “cause [to be done]” shall be interpreted as a
binding promise of the party making such promise (obecanje radnje treceg lica) within the
meaning of Art. 153 of the Serbian Obligations Act (1978).

Persons. compan ies

References to a "company" shall be construed so as to include any company, corporation,
business organization, or other body corporate, wherever and however incorporated or estab-
lished. References to a "person" shall be construed so as to include any individual, firm,
company, legal entity, fund, foundation, trust or similar entity, Governmental Entity or any
joint venture, association or partnership (whether or not having separate legal personality).

Controlling persons and subsidiaries

A company is a "subsidiary" of another person (its "controlling person") if that other person,
directly or indirectly, through one or more subsidiaries or other controlling persons, Controls
it.

Plot 14 Commencement Pre-Conditions

Plot 14 Commencement Pre-Conditions are for the sole purpose of determining the Plot 14
Commencement Date and are without prejudice to the Shareholders’ rights to terminate pur-
suant to Clauses 4.4 and 4.6.

PURPOSE OF THE AGREEMENT

The purpose of this Agreement is to regulate and define the relations between the Parties in
respect of the implementation of the Project, operation of the Company, granting of Leases,
the principles of the conduct of business of the Company and the rights and obligations of
the Shareholders.

Each Shareholder agrees to use its reasonable efforts and business judgment (which the Par-
ties understand as meaning having a duty to do all that can reasonably be done in the circum-
stances and to take all such actions as are commercially practicable) to promote the business
of the Company and the implementation of the Project. The Shareholders agree and under-
take that this Agreement will be performed by each of them in the spirit of mutual coopera-
tion, trust and confidence.

The Shareholders shall do and shall cause to be done all such acts as may be within their
powers including passing of resolutions (including the resolutions and decrees by the Gov-
ernment of RoS and passing of laws by the Serbian Parliament) to procure that all provisions
of this Agreement, and the intent of such provisions, are observed and performed.

RoS hereby gives its consent for entering by the Company into any agreement, arrangement,
loan and other undertakings (including arrangements between the Company and Strategic
Partner and/or Strategic Partner’s Affiliates) specifically provided for in this Agreement or
the Articles of Association. This amounts to conflict clearance pursuant to provisions of the
CA.

Each Shareholder hereby undertakes to assist the Company in submitting the relevant docu-
ments and applications and finalizing any and all agreements in connection with implemen-
tation of the Project by providing the Company with all relevant information and advice as
may be practicably available to the Shareholders.

This Agreement shall serve as a shareholders’ agreement, within the meaning of Article 15
of the CA notwithstanding the Company being a Party and the Guarantor signatory hereto.

14
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EXE

3. FORMATION OF JOINT YENTURE AND PRE-COMPLETION COVENANTS

3.1 Shareholdings at Completion Date

3.1.1
General

Business Name

Abbreviated business name

Registered seat and business address

- Main business activity

- Total capital

Equity contributions/quotas
Strategic Partner ownership quota,
- economic and voting rights (% of to-

tal)

Strategic Partner initial equity contri-
bution

- RoS ownership quota, economic and
- voting rights (% of total)

- RoS initial equity contribution

Voting rights

- Strategic Partner voting rights (% of
total)

RoS voting rights (% of total)
Dividend rights

Strategic Partner rights (% of total)

RoS dividend rights (% of total)

At Completion Date, the Shareholders shall hold the following interests in the Company:

“Beograd na vodi” drustvo sa ogranienom od-

- govorno$cu

Beograd na vodi d.o.o.

Karadordeva 48, Belgrade

4101 Real Estate Development

RSD 1,000,000 + Capital Increase Amount

68% (sixty eight per cent.)

- RSD equivalent to EUR 22,000 (in cash)

32% (thirty two per cent.)

RSD 1,000,000 (in cash)

68% (sixty eight per cent.)

| 32% (thirty two per cent.)

68% (sixty eight per cent.)

32% (thirty two per cent.)

The Parties unconditionally and irrevocably agree that the voting and economic rights of
RoS and Strategic Partner in the Company as designated in the preceding table during the
life of this Agreement shall not be reduced by any contributions into share capital of the
Company or additional payments to the Company made by either Shareholder. Without lim-
iting the generality of the foregoing, Strategic Partner declares that 32% (thirty two per cent.)
of economic and voting rights of RoS in the Company and its corresponding beneficial inter-

15 AN
v' b'J;/\



3.2

3.2.1
322

323

324

325
3.2.6

3.2.7
3.2.8

EXE

est in the Project cannot be diluted or otherwise reduced for the entire term of this Agree-
ment except as specifically provided elsewhere in this Agreement.

At Completion, Strategic Partner shall pay cash contribution towards the capital of the Com-
pany amounting to EUR 22,000 (Euro twenty two thousand) (the “Capital Increase
Amount”) pursuant to the Decision on Capital Increase.

Pre-Completion Covenants

RoS covenants that, except as:

(a) disclosed in writing to Strategic Partner (in accordance with the notice provisions set out
in this Agreement) prior to the date of this Agreement or specifically provided in this
Agreement or required for its implementation (and notified in accordance with this
Agreement to Strategic Partner); and/or

(b) consented to in writing by Strategic Partner (such consent not to be unreasonably with-
held or delayed)

during the period commencing on the date of this Agreement and ending on Completion
Date (both dates inclusive):

the Company shall not carry on any business;
the Company has not and shall not:
(a) amend its articles of association;

(b) issue, deliver or sell, redeem or authorize the issuance, delivery, redemption or sale of,
any capital shares or other equity interests (except pursuant to Decision on Capital In-
crease);

(c) the Company has not and shall not declare, set aside or pay any dividend or distribution
or other capital return in respect of its share capital or, in general, make any payment to
the shareholders or any person related to them, in any capacity whatsoever;

the Company has not and shall not change its auditor and shall not change any accounting
methods, principles or practices;

the Company has not and shall not dispose of any asset or enter into, terminate or modify
any contract (including, without being limited to, lease agreements), except as approved by
Strategic Partner;

the Company has complied and shall comply with all agreements it entered into;

the Company has not and shall not:

(a) make any loans, advances, capital commitments or guarantees for the benefit of any
third party;

(b) create, incur or assume any debt; or

(c) make any capital expenditures;

the Company has not and shall not hire any employees or make any commitment to do so;

the Company shall not make any change in the terms and conditions of engagement of any of
its

(a) directors;
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42
42.1

(b) officers; or
(c) managers as a whole or in part;

the Company shall not settle any action, suit, investigation or other proceeding involving
payment by the Company of money damages or waiver or release of any rights or claims;
and

the Company shall give to Strategic Partner and its officers and representatives reasonable
access at all reasonable times upon reasonable notice to the properties, books and records of
the Company and furnish such information and documents in its possession as Strategic
Partner may reasonably request.

COMPLETION
Completion

The Completion shall occur in Belgrade on the first Business Day of the week which follows
the date by which all Conditions Precedent have been:

(a) metand evidence thereof has been provided to the Shareholders; or

(b) waived by both Shareholders, or at such other place or time as the Shareholders may
agree in writing.

Conditions Precedent for Completion

Completion is subject to the satisfaction, on or prior to Completion, of each of the following
conditions (the "Conditions Precedent"):

(a) Merger Control

Written evidence that unconditional merger control approval required to consummate
this Agreement and to implement the transactions as contemplated by this Agreement
has been obtained from the Serbian Commission for Protection of Competition.

(b) State Aid Control

The Serbian Commission for State Aid Control has (i) approved the entry into this
Agreement and the performance of its obligations thereunder for state aid and all other
related purposes, without any conditions or qualifications thereto, or (ii) confirmed in
writing that such approval is not required pursuant to Serbian State Aid Control Act (Of-

ficial Herald of RoS no. 51/2009).
(c) No Prohibitive Decisions

No judgment, preliminary or permanent injunction, order or decree by any court, com-
mission or governmental entity has prohibited the consummation of the transactions
contemplated by this Agreement and no legal proceedings having the potential effect of
such prohibition are pending. Each Party shall promptly notify the other Party of any
such injunction, order, decree or proceeding as may be notified, or becoming known, to
it. The absence of notification by either Party to the other of any of the foregoing events
on the date of satisfaction of all other Conditions Precedent shall represent sufficient ev-
idence of the satisfaction of this Condition Precedent.

(d) Decision on Capital Increase

The Company shall have adopted and delivered to Strategic Partner the Decision on
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433
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Capital Increase.
(e) Land Development Fees Arrangement

A long-term arrangement shall be reached to the full satisfaction of Strategic Partner, to
the effect of full set-off of all Land Development Fees against Public Land Develop-
ment Costs on the Project level or other structure or measure, but always in line with the
Serbian laws, which would result in non-payment by the Company of all Land Devel-
opment Fees, subject to the Company incurring Public Land Development Costs on the
Project level.

The Shareholders undertake to use their best efforts (which the Shareholders understand as
having a duty to do all that can reasonably be done in the circumstances and to take all such
actions as are commercially practicable) to ensure that all Conditions Precedent will be ful-
filled as soon as possible and shall cooperate with each other to the extent reasonably re-
quired in order to fully effectuate the transactions contemplated herein. The Shareholders
shall keep each other informed of the status of the satisfaction of the Conditions Precedent
and shall notify each other without undue delay as soon as a Condition Precedent has been
satisfied or a development has occurred that makes it impossible or unlikely for a Condition
Precedent to be satisfied by the Completion Long Stop Date.

RoS and Strategic Partner may jointly waive, either in whole or in part, the Conditions Prec-
edent. RoS and Strategic Partner are under no obligation whatsoever to exercise this waiver
and any such waiver by RoS and Strategic Partner shall not in any way limit the other rights
of the Shareholders hereunder.

The Shareholders shall jointly be responsible for fulfilment of the Conditions Precedent set
forth in Clauses 4.2.1(a) and RoS shall be responsible for fulfilment of the Conditions Prec-
edent set forth in Clauses 4.2.1(b) and 4.2.1(d). The Shareholders shall make available to
each other at no costs all information and records which are necessary for the respective ap-
proval. All costs incurred in connection with obtaining the approval set out in Clause
4.2.1(a) shall be borne by the Shareholders on an equal basis.

Completion Obligations

On Completion, the Shareholders and the Company (as the case may be) shall deliver, exe-
cute or exchange the following documents and take the following actions, or cause such ac-
tions to be taken in the following sequence:

The Shareholders shall deliver, execute or exchange the documents and take actions listed in
Appendix 11;

Strategic Partner shall pay the Capital Increase Amount into bank account of the Company
and deliver proof thereof to RoS;

The Shareholders shall sign the Agreement on Accession of New Sharecholder and Capital
Increase of the Company and have their signatures thereon duly notarized;

RoS shall procure that Strategic Partner is duly registered in the Companies Registry as the
sole owner of 68% (sixty eight per cent.) quota in the Company and deliver proof thereof to
Strategic Partner;

The Shareholders’ Meeting shall deliver the Articles of Association and the Shareholders
shall duly execute the Articles of Association;

RoS shall procure that the Articles of Association are duly registered with the Companies
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4.6.1

Registry.
No Completion/Failure to Execute Completion Memorandum

In the event that the Completion Date has not occurred by the date falling 6 months after the
date of this Agreement or such other date as may be mutually agreed by the Shareholders in
writing (the "Completion Long Stop Date") each Shareholder may terminate this Agree-
ment with immediate effect by delivering written notice to other Parties.

If this Agreement is terminated according to Clause 4.4.1:

(a) unless agreed by the Shareholders in writing, any transaction contemplated by this
Agreement which has effectively been carried out shall be reversed; and

(b) RoS shall reimburse Strategic Partner for the Termination Costs.

Strategic Partner shall not be entitled to reimbursement of the Termination Costs if the
Completion Date has not occurred by the Completion Long Stop Date due to the reasons di-
rectly attributable to conduct of Strategic Partner.

Conditions Subsequent
Business Plan

The Company shall adopt the Business Plan as soon as practicable and at the latest within
six (6) months following the Completion Date, which Business Plan shall include feasibil-
ity/business plan for the Pilot Developments. Business Plan shall in particular include list of
land plots which initially constitute “Leasable Land” within the meaning of Clause 6.1.1.

The Company shall deliver a copy of the Business Plan to RoS as soon as practicable fol-
lowing adoption thereof.

Baseline Stud

RoS shall procure that the Baseline Study is delivered to the Company and each of the
Shareholders within four (4) months after the date of this Agreement, such Baseline Study
including:

(a) estimated cost of the Environmental Cleanup; and
(b) schedule for the Environmental Cleanup.

Notwithstanding RoS’ obligation to perform the Environmental Cleanup and procure deliv-
ery of the Baseline Study as provided in this Agreement, for convenience reasons the Base-
line Study has been or will be commissioned by either the Company or Strategic Partner on
behalf of RoS. If Strategic Partner commissions the Baseline Study, the costs associated
thereto shall be reimbursed by the Company.

(4.5.1 —4.5.2: the “Conditions Subsequent”)
Failure to Fulfill Conditions Subsequent
Provided that the Completion Date has occurred, if any of the following events materializes:

(a) any and all Conditions Subsequent are not fulfilled or waived within six (6) months
following the Completion Date or such other date as may be mutually agreed by the
Shareholders in writing (the “Conditions Subsequent Long Stop Date”); and/or

(b) (i) the Baseline Study shows that the estimated cost of the Environmental Cleanup ex-
ceeds EUR 40,000,000 (Euro forty million) (the “Target Cleanup Costs”) and, cumu-
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latively, (ii) Strategic Partner does not deliver to RoS the Excess Costs Acceptance No-
tice within further ten (10) Business Days from the date of delivery of the Baseline
Study to Strategic Partner

then each Shareholder may terminate this Agreement with immediate effect by delivering
written notice to other Parties within the period set out in Clause 4.6.3.

RoS and Strategic Partner may jointly waive, either in whole or in part, the Conditions Sub-
sequent. RoS and Strategic Partner are under no obligation whatsoever to exercise this
waiver and any such waiver by RoS and Strategic Partner shall not in any way limit the oth-
er rights of the Shareholders hereunder.

The Shareholders’ right to terminate according to Clause 4.6.1 shall be forfeited in the fol-
lowing events:

(a) if all Conditions Subsequent are fulfilled or waived by the Conditions Subsequent
Long-Stop Date; and, cumulatively

(b) if the Agreement is not terminated within 15 (fifteen) days after the expiry of the peri-
od for delivery of the Excess Costs Delivery Notice defined in Clause 4.6.1(b).

If this Agreement is terminated according to Clause 4.6.1:

(a) unless agreed by the Shareholders in writing, any transaction contemplated by this
Agreement which has effectively been carried out shall be reversed; and

(b) RoS shall reimburse Strategic Partner for the Termination Costs.

Strategic Partner shall not be entitled to reimbursement of the Termination Costs if the Con-
ditions Subsequent are not fulfilled by the Conditions Subsequent Long Stop Date due to the
reasons directly attributable to conduct of Strategic Partner.

CLEARANCE OF THE LAND
Legal Clearance

RoS undertakes, at its sole cost and expense, to remove all third party property rights to the
Land and structures on the Land (including the Buildings) and to acquire full and valid title
to such Land and the structures erected thereon (including the Buildings), free of any En-
cumbrances and to transfer the title to the Public Land to the City of Belgrade (the “Legal
Clearance™).

“Completion” of Legal Clearance shall mean:

(a) RoS becoming sole and exclusive owner of the Non-Public Land and the structures
erected thereon, as evidenced by an excerpt from the land registry showing RoS as the
sole owner of the property (the Non-Public Land and the structures erected thereon (if
any), including the Buildings), free of any Encumbrances, and,

(b) City of Belgrade becoming sole and exclusive owner of the Public Land and the struc-
tures erected thereon, as evidenced by an excerpt from the land registry showing RoS
as the sole owner of the property (the Public Land and the structures erected thereon (if
any), including the Buildings), free of any Encumbrances.

Physical Clearance

RoS undertakes, at its sole cost and expense, to physically clear the Land (including the
buildings and removal of debris) by removing the following structures and/or executing the
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following works:

(a) all superficial structures, installations or objects and structures that exist on the Land or
on the river surface or floating on the river; and

(b) all underground structures attached to or beneath existing or previously demolished su-
perficial structures including but not limited to foundations, piling basements, tunnels,
bunkers, buried objects of antiquity or historic significance; and

(c¢) all underground objects and installations including but not limited to sewage, irrigation
network, electrical network, pipes, cables, conduits, drains; and

(d) UXO removal and UXO Detection Works as further detailed in clause 5.3;

(e) including structures added to the scope of the Physical Clearance such addition(s) be-
ing determined in the Company’s or Strategic Partner’s sole discretion and communi-
cated in one or more notices delivered by the Company to RoS and the Company will
determine whether it is necessary to adjust respective Clearance Date to reflect such in-
clusion;

() but excluding Minor Underground Structures and structures specifically exempted
from the scope of the Physical Clearance (including but not limited to the buildings and
the infrastructure), such exemption(s) being determined in Strategic Partner’s sole dis-
cretion and communicated in one or more notices delivered by Strategic Partner to
RoS.

(the “Physical Clearance”)

By way of example, the Physical Clearance shall include removal of existing developments
and railway tracks from the Land, removal of electric railway grid, de-mining of the Land
(i.e. removal of UXOs) and removal of the boat remains outside of the site. For avoidance of
doubt, the Physical Clearance:

(i) excludes removal of the Minor Underground Structures, which removal shall be done
by and at sole cost and expense of the Company; and

(ii) excludes removal of the structures listed in the notices referred to in Clause 5.2.1(e);
and

(iii) includes removal of the structures listed in the notices referred to in Clause 5.2.1(f).

If any structure which is registered in the land registry is in the scope of the Physical Clear-
ance, “completion” of Physical Clearance of such structure shall mean:

(a) physical removal of such structure from the Land;
(b) removal of debris from the Land; and
(c) deletion of the removed structure from the land registry.

To the extent that the relevant parts of the Land are in possession of the Company due to the
Company’s election to lease Non-Public Land or take possession of Public Land pursuant to
the Public Land Development Agreement, on which the Physical Clearance has not been
fully completed, the Shareholders will procure that the Company provides RoS (or its em-
ployees or agents) with access to the Land and the Shareholders shall generally co-ordinate
their activities in order to facilitate Physical Clearance. This provision shall not be construed
to create any responsibility upon Strategic Partner and/or the Company for the Physical
Clearance.
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RoS shall procure that all permits required for the Physical Clearance are promptly issued.
Issuance of demolition permits shall not affect Clearance Dates.

RoS shall take full responsibility for:

(a) any loss or damage to third parties (including bodily injury) caused during the Physical
Clearance; and

(b) any loss or damage to items brought onto the Land by or on behalf of the Company
and/or Strategic Partner.

Removal of the Minor Underground Structures shall be done by and at sole cost and expense
of the Company.

Geotechnical risks, UXO Detection Works

The Company shall assume all geotechnical risks relating to the Project and the Land (with-
in the Project Limits).

RoS shall procure UXO Detection Works and bear UXO Detection Costs.

The Company has the option to procure UXO Detection Works and RoS shall reimburse the
Company for UXO Detection Costs. If UXO Detection Works are not contracted separately,
but as a part of a larger scope of works, the Company shall procure that UXO Detection
Costs are shown separately in the invoices of the service provider.

RoS shall reimburse the Company for UXO Detection Costs until the later of the following
dates:

(a) twenty (20) Business Days from the date of submitting UXO Detection Costs invoices
to RoS, or

(b) twenty (20) Business Days from the date of the first drawdown under the Additional
Financing loan referred to in Clause 11.2(a).

provided that RoS must make a drawdown request as soon as conditions for drawdown of
the Additional Financing loan are met, otherwise the payment of UXO Detection Costs will
no longer be deferred until the date in point (b) and the due date under point (a) of this
Clause shall be applicable regardless of the drawdown.

Clearance Dates

RoS undertakes to complete Legal Clearance and Physical Clearance in accordance with the
following timeframes:

(a) Pilot Developments Area — Legal Clearance and Physical Clearance to be completed
until 30 June 2016; and

(b) Pilot Corridor — Legal Clearance and Physical Clearance to be completed until the
date(s) notified by Strategic Partner to RoS, provided that determination of dates so no-
tified shall be consistent with the planned progress of developments within the Project
and envisioned needs for providing connections to the Pilot Developments; and

(c) land plots within sections colored in violet in Appendix SB — Legal Clearance and
Physical Clearance to be completed until 30 June 2017; and

(d) land plots within sections colored in blue in Appendix 5B — Legal Clearance and Phys-
ical Clearance to be completed until 31 December 2019.
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((a), (b), (c) and (d): the “Clearance Dates”)

LEASING AND DEVELOPMENT OF THE NON-PUBLIC LAND
General Principle

Generally but subject to Clauses 6.1.2, 6.1.3 and 6.1.4, only sections of the Non-Public
Land:

(a) for which both Legal Clearance and Physical Clearance have been completed; and,
cumulatively

(b) which are identified as sections designated for leasing to the Company in the Business
Plan (as per list included in the Business Plan pursuant to Clause 4.5.1 or amend-
ed/additional list included or attached to any Business Plan adopted thereafter but
without giving regard to any indication in the Business Plan as to the time when such
sections will be actually required for development);

may be leased to the Company pursuant to this Clause and Clause 6.2 (the “Leasable
Land™). For avoidance of doubt, if the list included in the Business Plan pursuant to Clause
4.5.1 is expanded at any time pursuant to a Business Plan adopted after the initial Business
Plan, the land plots contained in such expanded list will be included in and will form the
part of the “Leasable Land”,

Land required for the Plot 14 Developments (as defined in Appendix 6) is deemed to be
“Leasable Land” and the Company may request to enter into the Lease Agreement at any
time after the date of this Agreement.

Exceptionally, the Company may opt to include sections of the Non-Public Land on which
the Physical Clearance has not been fully completed in the “Leasable Land”, provided that
no legally constructed buildings registered in the land registry exist on such sections. Such
inclusion shall not relieve RoS of its obligation to complete Physical Clearance on such sec-
tions of the Non-Public Land pursuant to Clause 5.2.

The Company may, from time to time, until the entire Non-Public Land is leased to the
Company:

(a) select any of the land plots (but not parts of land plots) constituting the Leasable Land,
including the Leasable Land on which the Physical Clearance has not been completed
(the “Selected Leasable Land™);

(b) notify RoS of its intention to take the Lease of the Selected Leasable Land; and

(c) subject to preceding paragraphs (a) and (b), proceed to take the Lease pursuant to the
procedure set forth in Clause 6.2 (Selected Leasable Land actually leased to the Com-
pany pursuant to Clause 6.2: the “Actually Leased Land™).

Leasing Procedure

The Company shall file with the Directorate, with a copy to RoS, a proper request for enter-
ing into the Lease of the Selected Leasable Land without any consideration on the basis of
Article 10 of the Decree.

RoS undertakes to procure that all of the following steps are taken and completed within the
timeframes set out below:

(a) the Directorate shall within 30 (thirty) calendar days from the Company’s request made
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