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RJESENJE

Statut od 26.09.2022.
Statut od 12.10.2023.

Registruje se - upisuje se:

• o.

.'i
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CRNA GORA
UPRAVA PRIHODAI CARINA
SEKTOR ZA USLUGE I REGISTRACIJU
CENTRALNI REGISTAR PRIVREDNIH SUBJEKATA

ime i prezime: MILICA IRIC

Broj: 5- 1067066/002
U Podgorici, dana 06.11.2023.godine

Telefon:+38269080708
E-mail: oie.podgohca@gmail.com
Telefon:+971 4 529 8324
E-mail: ecasari@alcazarenergy.com

D.O.O. "SISTEM - MNE"ZA PROIZVODNJU, PROMET I USLUGE,
EXPORT-IMPORT - PODGORICA
MB/JMBG/BR.PASOSA: 02919460,
Udio: 50%

DRUSTVO ZA PROIZVODNJU, PROMET I USLUGE "SIMES
INZENJERING" D.O.O. PODGORICA
MB/JMBG/BR.PASOSA: 02319977, 
Udio: 50%

••r

Osnivac:
Brise se:

Uprava prihoda i carina - Centralni registar privrednih subjekata u Podgorici, na osnovu clanova 
319, 320, 321 i 323 Zakona o privrednim drustvima ("Sl.list CG", br. 065/20), rjesavajuci po 
prijavi za registraciju promjene drustva sa ogranicenom odgovornoscu DRUSTVO SA 
OGRANICENOM ODGOVORNOSCU "VJETRO PARK BIJELA" PODGORICA, broj 385764 podnijetoj 
dana 02.11.2023. u 09:45:51, preko

Ilf

Registruje se promjena podataka za privredni subjekat DRUSTVO SA OGRANICENOM 
ODGOVORNOSCU "VJETRO PARK BIJELA" PODGORICA - registarski broj 5 - 1067066, PIB 
03476634 , ito: 
Statut: 
Brise se:
Registruje se - upisuje se:

Kontakt: 
Brise se:

mailto:oie.podgohca@gmail.com
mailto:ecasari@alcazarenergy.com


2/3

"ALCAZAR ENERGY PARTNERS H HOLDCO LIMITED" 
MIJ/JMBG/BR. PASOSA: 14671727 VELIKA BRITANIJA

-Adrcsa: ! BARTHOLOMEW.LANb LONDON VELIKA BRITANIJA 
Udio: 100%

SLAVEN MILIC

ENRICO CASARI

Ovlascenja u prometu: Ograniceno - U skladu sa clanom 10 stav 5
Statuta
Oviascen da djeluje: Kolektivno (Oviascenim zastupnikom)

se - upisuje se:

(zv^^gtLjdirektor:
Bri,5C<5o;: -

1 i; jp'SH

R'egistrdje se - upisuje se:

pjav’cc.

s'«’ '

QViagc^'ni^astupnik:

•kikun-'ei .'
Rfe^istruje'se - upisuje se: 
to: ako 
korrpiet:'’.:.
prMehne 
propisar >. • 
Cdrecibor 
registrov'-; 
pravne^po',. 
t.Titno5;d -■...

UUBISA BOSKOVIC

MIGUEL ANTONIO HIGUERA DIAZ 

 

Ovlascenja u prometu: Ograniceno - U skladu sa clanom 10 stav 5 
Statuta
Oviascen da djeluje: Kolektivno (sa direktorom drustva)

Obrazlozenje
Bodnosilac je dana 02.11.2023 u 09:45:51 podnio prijavu za registraciju promjene drustva sa 
czgf^TJicenom odgovornoscu VJETRO PARK BIJELA DOO.
OdretJbama clana 319 preciziran je nacin registracije u CRPS. Stavom 1 ovog clana je 
predvideno da se registracija u CRPS vrsi na osnovu registracione prijave ili po sluzbenoj 
duznosti. Odredbama clana 320 predvideno je dostavijanje registracione prijave i pratece 
dokumentacije. Odredbama clana 321 ureduje se postupak registracije u CRPS. Istim clanom, 
stav 4 su precizirani slucajevi kada nadlezni organ za registraciju odbija prijavu za registraciju i 
to: ako su podaci unijeti u registracionu prijavu nepotpuni, ako uz prijavu nije dostavijena 
kompietna dokumentacija, ako je pod istim nazivom registrovan neki drugi oblik obavijanja 
privtddne djelatnosti i ako je ispunjen poseban usiov za odbijanje zahtjeva za registraciju 
propisan drugim zakonom.
Odredbama clana 323 propisano je da nadlezni organ za registraciju obezbjeduje da podaci 
registrovani u CRPS budu istovjetni sa podacima iz registracione prijave. Lica koja zakijucuju 
pravne poslove sa registrovanim privrednim drustvima i preduzetnicima snose rizik utvrdivanja 
tacnosti podataka sadrzanih u registru za njihove potrebe. Rjesavajuci po predmetnoj prijavi, 
obzirom da su ispunjeni Zakonom propisani usiovi, odluceno je kao u dispozitivu rjesenja. 
Visina naplacene naknade za registraciju propisana je clanom 322 Zakona o privrednim 
drustvima ("SI.list CG", br. 065/20).



Ak jetnik ill

ISenja ^anic
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Sarno;

FUjpJ^cevic

Pravi^pouka:

Protiv ovog rjesenja moze se izjaviti zalba Ministarstvu finansija CG u roku od 15 dana 
od dana prijema Rjesenja. Zaiba se predaje preko ovog organa > taksira 
administrativnom taksom u iznosu od 8, 00 EUR, shodno Tarifnom broju 5 Taksene 
tarife za administrativne takse. Taksa se upucuje u korist racuna 832-3161017-60- 
Administrativna taksa. Zalba ne odlaze izvrsenje Rjesenja.



CRNA GORA

OGLAS 
ZAOBJAVLJIVANJE U SLUZBENOM LISTU CRNE GORE

[a^elnica 
ianja Bojanic

UPRAVA PRIHODA I CARINA
CENTRALNI REGISTAR PRIVREDNIH SUBJEKATA
U Podgorici, dana 6.11.2023

Dana 06.11.2023, pod registarskim brojem 5-1067066/002 CRPS u Podgorici upisao je 
sljedece podatke: Promjenu podatka drustva DRUSTVO SA OGRANICENOM 
ODGOVORNOSOU "VJETRO PARK BIJELA” PODGORICA. Ugovorom od
2809.2023. godine i Statutom od 12.10.2023.godine mijenja se osnivac. Odlukom od
12.10.2023. godine mijenja se izvrsni direktor i oviasceni zastupnik. Dokumenta koja 
sadrze navedene podatke nalaze se u CRPS-u.



Datum registracije: 03.10.2022.

Broj vazece registracije: /OOl

Osnivac
Adresa: SLOBODE 78 PODGORICA50%

4

1/2

IZVOD IZ CENTRALNOG REGISTRA PRIVREDNIH 
SUBJEKATA UPRAVE PRIHODA I CARINA

26.09.2022.
26.09.2022.

VJETRO PARK BIJELA DOO 
+38269080708 
oie.podgorica@gmail.com

Registarski broj 5 -1067066 / 001 
PIB: 03476634

t.

' .T.'S'^zziT^vT'

■■

- -.... :ospA-

DRUSTVO SA OGRANICENOM ODGOVORNOSCU "VJETRO PARK BIJELA" 
PODGORICA

.. H'S

■ ''pubyj

.eaojf,

.du A

. -40ip.fl-

Z-;..6r/..£6r

OSNIVAd: ___
D.O.O. "SISTEM - IVINE"ZA PROIZVODNJU, PROMET I USLUGE, EXPORT-IMPORT - PODGORICA 
02919460
Uloga:
Udio:

Skraceni naziv:
Telefon:
eMail:
Web adresa:
Datum zakijucivanja ugovora:
Datum donosenja Statuta:
Adresa glavnog mjesta poslovanja: ULICA SLOBODE BR. 78 PODGORICA
Adresa za prijem sluzbene poste: ULICA SLOBODE BR. 78 PODGORICA

Adresa sjedista: ULICA SLOBODE BR. 78 PODGORICA
Pretezna djelatnost: 3511 Proizvodnja elektricne energije
Obavijanje spoijno-trgovinskog poslovanja: DA
Oblik svojine: Privatna
Porijekio kapitala: Domaci

Upisani kapital: l,00Euro (Novcani l.OOEuro, nenovcani 0,00Euro )

./sUif)

•’■^6-1: V
•ad n VJi'i
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mailto:oie.podgorica@gmail.com


Adresa: BULtVAR SVETOG PETRA CETINJSKOG 118/5 PODGORICA

Oviase-e •:

Ovlascen da djeluje:

Ovlascen da djeluje:

NacelnicaIzaato: 02.11.2023 godine u 09:36h MP

Sanja Bojanic

2/2

Izvrsni direktor

DRUSTVO IK PROIZVODNJU, PROMET I USLUGE "SIMES INZENJERING" D.O.O. PODGORICA 
()>3i9977

•Ocio-:......

LICA U DRUStVU:
UOQISA QOSKOVIC '•...••iogja:
Sdreka<’’’
Uloga: Ovlascen! zastupnik
Ovlasccnja u promctu: Ograniccno ( Ovlascen! zastupnik zaotupa drustvo i raspolazc Imovinom 

! racunom drustva pojedinacno do iznosa od 10,000€ (slovima: deset 
hlljada eura). Izvrsni direktor zastupa drustvo i raspolaze imovinom i 
racunom drustva ograniceno i kolektivno na nacin da su za punovaznost 
poslova i/ili transakeija koje prelaze iznos od 10,000€ (slovima: deset 
hiljada eura), obavezni potpisi Oviascenog zastupnika i Izvrsnog 
direktora.)

KOLEKTIVNO ( Sa clanovima organa upravijanja,)

Adresa:
Uioga:
Oviascenja u prometu: Ograniceno (Izvrsni direktora zastupa drustvo i raspolaze imovinom i 

racunom drustva pojedinacno do iznosa od 10,000€ (slovima: deset 
hiljada eura). Izvrsni direktor zastupa drustvo i raspolaze imovinom i 
racunom drustva ograniceno i kolektivno na nacin da su za punovaznost 
poslova i/ili transakeija koje prelaze iznos od 10,000€ (slovima: deset 
hiljada eura), obavezni potpisi Izvrsnog direktora i Oviascenog 
zastupnika.)

KOLEKTIVNO ( Sa clanovima organa upravijanja,)

i.»: Osriiv«i( 

50%



385764Broj predmeta:

POTVRDA O PREDATIM DOKUWIENTIMA

Datum prijema dokumentacije: 2.11.2023. god.

Dokument primio/la

Magdalena Perunicic, Samostalna referentkinja

M.P.

CRNA GORA
UPRAVA PRIHODAI CARINA
CENTRALNI REGISTAR PRIVREDNIH SUBJEKATA

Potvrduje se da je MILICA IRIC dostavio-la dokument za Promjena drustva sa ogranicenom 
odgovornoscu - DOO - VJETRO PARK BIJELA DOO - DRUSTVO SA OGRANICeNOM 
ODGOVORNOSCU iz PODGORICA, registarski broj:51067066 sa sljedecim prilozima:

Ppdnosilac prijave^-

Punomocie
Resenje Agenciie za orivredne registre za osnivaca
Ugovor o oromieni Osnivaca
Statut drustva
Odluka o promieni izvrsnog direktora
Odluka o promieni oviascenog zastupnika.
Saglasnost
Kopiia pasosa
Obrazac
Dokaz o uplacenoi naknadi za obiavijivanje_podataka u "Sluzbenom listu Crne Gore"
Dokaz o uplacenoi naknadi za upis u CRPS

Uputstvo za pracenje prijave: Prijava se moze pratiti putem sajta www.crps.me odabirom stavke menija PRETRAGA REGISTRA, 
zatim PRETRAGA PREDMETA. U ponudena poija unijeti broj predmeta i datum prijema dokumentacije i kliknuti dugme TRAZI. 
Ukoliko je prikazan status OBRADEN rjesenje se moze preuzeti. Broj kontakt telefona CRPS-a: +38220230858.

http://www.crps.me


I 1.3. ProkuristaX

Andrijasevic1.1.4. PREZIME1.1.3.IME

1.1.5. Ulica I broj

1.1.7. Opstina

@bdkadvokati.com1.1.9. Telefon 1.1.10. e-mail:020230396

2. VRSTA REGISTRAClJE u CRPS

2.3. Brisanje 2.4. Rezervacija naziva2.1. Osnivanje 2.2. PromjenaX

3. REGISTRACIJA U DRUGIM REGISTRIMA

3.3. Carinski register

3.5. Op^liiiski oigriii iipirive nadle^an za poslove privrede

Oblik organizovanja

DOO USTANOVA ODPREDUZETNIK AD KDX

podru2nicaNVO ZADRUGA KOOPERATIVA OSTALO

4.1. Puni naziv drustva "VJETRO PARK BIJELA" DOO PODGORICA

4.2. Skraceni naziv "VJETRO PARK BiJELA" DOO

4.4. Registarski broj;4.3. PIB: 03476634 51067066

4.5.1. Ulica i broj: ULICA SLOBODEBR. 78

4.5.2. Mjesto: Podgorica 4.5.3. Opstina: Podgorica

Crna Gora

4.6.1. Ulica i broj: ULICA SLOBODE BR. 78

4.6.2. Mjesto: Podgorica 4.6.3. Opstina: Podgorica

4.6.4. Drzava: Crna Gora

4.7. ADRESA GLAVNO6 MJESTA POSLOVANJA

I 4.7.3. OpStin^ I Podgorica

^Obavezno za sveo blike privrednih subjekata
^Za strano fizifko lice unijeti broj pasoSa ill drugog identifikacionog dokumenta i drzavu izdavanja
^Obavezno za preduzetnike/diostranog druStva

4.7.1. Ulica I broj:

4.7.2. Mjesto;
4.7.4. Drzava:

I 1.2. Punomocnik

1.2.Drzava

DIO
STRANOG 
druStva
INVESTICIONi
FOND

4.5.4. Drzava;
4.6. ADRESA ZA PRIJEM SLU2BENE POStE

4.5. Alternativni naziv / trgovacki 
nazivV naziv podruznice

4.6. Novi naziv drustva;
4.7. Broj Rjesenja CRPS-a za
rezervisani naziv______________________
4.5. ADRESA UPRAVE - SJEDI^TA DRUSTVA

Prijavu podnosi:

1.1.1. JMBViDli

CRPS
Jedinstvena prijava za registraciju privrednih subjekata I ostalih oblika obavijanja privredne djelatnosti

1. PODNOSILAC PRIJAVE’
I I 1.1. Zastupnik

3.1. Register poreskih obveznika
3.2. Register obveznika na dodatnu vrijednost
3.4. Register uprave za inspekcijske poslove
(trzisna inspekcija)______________________
3.6. Register stanovnika__________________

4. OSNOVNI PODACI O SUBJEKTU KOJi JE PREDMET REGISTRAClJE

jet'll It''*

bdkadvokati.com


+9714 529 8324

ecasan@alcazarenergv.com4.8.2. E-mail adresa:

4.9. PRETE2NA DJEIATNOST*

Proizvodnja elektri^ne energije3 b 1 1

4.9.1. Nova pretezna djelatnost^:

5.2. Datum donosenja statuta 12.10.2023.

5.3. Datum zakijucenja Ugovora iii odluke o osnivanju

5.5. Broj Rjesenja pod kojim je registrovan Datum Rjesenja

6. OBLIK SVOJINE

ZadruznaPrivatna

Dva ill vi$e obiika svojine Driavna

1.

8.

8.1. Porijekio kapitala

Domad MJesovitiStraniX

8.2.2. Pove^anje 8.2.3. Smanjenje

Osnovni kapital Pocetni osnivacki kapital Iznos promjene kapitala Kapital nakon promjene

Ukupno(novcani + nenov£ani) € € €

nov£ani - iznos € € €

nenovSani - iznos € € €

5.4. Ukoliko je subjekat prethodno registrovan/licenciran 
kod druge drzavne institucije navesti kod koje

4.8.3.web 
adresa:

Potpis podiAr6sioca'\^r‘^w

.

Datum: O2-(fg.QZ5.

4.tf.'KONTAKT:
4.8.1. Telefob/fax:

8.2. Podaci o osnovnom kapitaiu

8.2.1. Osnivaiki kapital

Spajanje 
Na drugi nacin

5.REGISTRACIJA OSNIVANJA/PROMJENE - PRIVREDNI SUBJEKAT*
NASTANAK______________________________________________

Osnivanje
Podjela

5.1. Rok na koji se drustvo osniva (upisati broj mjeseci)

“Sifrarnik______________________________________________________________________________________________
Pod krivicnom i materijalnom odgovornoscu izjavijujem da su podaci navedeni u prijavi tacni i potpuni.

djelatnosti dostupan na Salteru CRPS-a
Popunja se ukoliko se mijenja pretezna djelatnost

®Popunjavaju osnivaci akcionarskog, ortackog, komanditnog drustva, drustva sa ogranicenom odgovornoScu, nevladinih organizacija, ustanovai 
zadruga

I Ne
SPOUNO-TRGOVINSKI PROMET:

I Da
KAPITAL

mailto:ecasan@alcazarenergv.com


X
LICE U DRU^TVU PrcstanakImenovanje5.

02919460
9.1. MB/JMB:

9.2 NAZIV/ IME PREZIME

2enski 9.4. Datum rodenja9.3 Pol

9.5. ADRESA

*DrzavljanstvoSLOBODE 789.5.1. Ulica i broj

PodgoricaPodgorica Mjesto:9.5.2. OpStina

*ZanimanjeCrna Gora9.5.3 Driava

ULOGA: (odabrati jednu od ponudenih)6.

Izvrsni direktorOsnivaiX

Clan DOO Direktor

Ortak

Komanditor

Kompiementar

Zadrugar

Preduzetnik

Poslovoda Sekretar druStva

Prokurista OvIaSieni zastupnik

Revizor Lice koje predstavija podruznicu

Likvidator Lice koje odgovara

50 %

10.2. OviaSdenja u prometu Neogranidena Ogranidena

*Unijeti opis ograniienja

Clanovima organa upravljanja10.3. OvIaSden da djeluje Pojedinadno Kolektivno

*UpisatI sa kim, ako je kolektivno Sekretarom drustva

Direktorom druStva

Potpis

hCDatum:  
.J.*;

(za £lanove upravnog odbora„odbora 
direktora i nadzrn.odbora)

Predsjednik organa upravljanja 

Clan nadzornog odbora 

Clan odbora direktora

Clan upravnog odbora

Clan odbora za reviziju

D.O.O. "SISTEM - MNE"ZA PROiZVODNJU, 
PROMET I USLU6E, EXPORT-IMPORT- 
PODGORICA

MuSki

**Upisati ako je drugadije od ponudenog

Saglasnost sa imenovanjem

Pod krivicnom i materijalnom odgovornoscu izjavijujem da su podaci navedeni u prijavi tacni i potpuni.

.  /! i

Promjena
*Z8 strano fizifko lice unijeti broj pasoSa
*Z3 strano pravno lice unijeti broj registraeije u maticnom registru
* ID lica

Potpls poon'

DrugO (*upisati ako Je drugadije od ponudenog)

10.1. UDIO 
(*Popuniti ukoliko je odabrana uloga osnivad.dlana, ortaka)



X
LICE U DRU$TVU PrestanakImenovanje5.

02319977
9.1. MB/JMB:

9.2 NAZIV/ IME PREZIME

2eii»kiMuiki 9.4. Datum rodenja9.3 Pol

9.5. ADRESA

*Drzavljanstvo9.5.1. Ulica i broj

Mjesto: Podgorica9.5.2. OpStina

*ZanimanjeCrna Gora9.5.3 DrSava

ULOGA: (odabrati jednu od ponudenih)6.

Osniva£ IzvrSni direktorX

Clan DOO Direktor

Ortak

Komanditor

Komplementar

Zadrugar

Preduzetnik

Poslovoda Sekretar druStva

Prokurista Oviasdeni zastupnik

Revizor Lice koje predstavija podruznicu

Likvidator Lice koje odgovara

SO %

10.2. OvIaScenJa u prometu Neograni£ena Ogranicena

*Unijeti opis ograni£enja

Clanovima organa upravljanja10.3. OvIaSden da djeluje Pojedina£no Kolektivno

*Upisati sa kim, ako Je kolektivno Sekretarom druStva

Direktorom druStva

Potpis

Datum: 

DRU^TVO ZA PROIZVODNJU, PROMET I 

USLUGE "SIMES IN2eNJERING" D.0.0.

(za £lanove upravnog odbora„odbor3 
direktora i nadzrn.odbora)

Pod krivicnom i materijalnom odgovornos^u izjavfjujem da su podaci navedeni u prijavi tacni i potpuni.

Predsjednik organa upravljanja 

Clan nadzornog odbora 

Clan odbora direktora

Clan upravnog odbora 

Clan odbora za reviziju

**Upisati ako je druga£ije od ponutfenog

Saglasnost sa imenovanjem

Promjena
*za stranofizi^ko lice unijeti broj pasoSa
*za strano pravno lice unijeti broj registracije u matii^nom registru
* IDIica

BULEVAR SVETOG PETRA CETINJSKOG 
118/5 

Podgorica

DrugO (*upisati ako je drugaiije od ponudenog)

10.1. UDIO
(*Popuniti ukotiko je odabrana uloga osniva£,£lana, ortaka)

■ r- — ■ - s
Potpis pear ioc.?-prtti vu



X

LICE U DRUSTVU PrestanakImenovanje5.

14671727
9.1. MB/JMB:

ALCAZAR ENERGY PARTNERS II HOLDCO
9.2 NAZIV/IME PREZIME

Kenski 9.4. Datum rodenja9.3 Pol

9.5. ADRESA

*Drzavljanstvo1 Bartholomew Lane9.5.1. Ulica I broj

London LondonMjesto:9.5.2. Opitina

*ZanlmanjeVelika Britanija9.5.3 Diiava

ULOGA: (odabrati jednu od ponudenih)6.

OsnivaS Izvrsni direktorX

Clan DOO Direktor

Ortak

Komanditor

Komplementar

Zadrugar

Preduzetnik

Poslovoda Sekretar drustva

Prokurtsta Ovlas^eni zastupnik

Revizor Lice koje predstavija podruznicu

Likvidator Lice koje odgovara

100 %

10.2. Oviasdenja u prometu Neogranicena OgranidenaX

*Unijeti opis ograniienja

Clanovima organa upravljanja10.3. OvIaSden da djeluje Pojedinadno KolektivnoX

•Upisati sa kim, ako je kolektivno Sekretarom drustva

Direktorom drustva

Potpis

r: ■

Datum: 
Potpispodnc

(za Slanove upravnog odbora„odbora 
direktora I nadzrn.odbora)

Predsjednik organa upravljanja 

Clan nadzornog odbora 

Clan odbora direktora

Clan upravnog odbora 

Clan odbora za reviziju

**Upisati ako je drugadje od ponudenog

Saglasnost sa imenovanjem

Promjena
*za strano fiziCko lice unijeti broj pasoSa
*za strano pravno lice unijeti broj registracije u matiSnom registru
•iDlica

LIMITED
Muski

DrugO (*upisati ako je drugadje od ponudenog)

10.1. UDIO 
(*Popuniti ukoliko je odabrana uloga osnivad,ciana, ortaka)

Pod krivicnom i materijalnom odgovornoScu izjavijujem da su podaci navedeni u prijavi tacni i potpuni.

A '



X

LICE U DRU tmenovanje Prestanak5.

9.1. MB/JMB:

Ljubisa Boskovic
9.2 NAZiV/ IME PREZiME

2enskiMuSki 9.4. Datum rodenjaX9.3 Pol

9.5. ADRESA

*Drzavl anstvo9.5.1. Ulica I broj

9.5.2. OpStina

9.5.3 Diiava

ULOGA: (odabrati jednu od ponutfenih)6.

Osnivac IzvrSni direktor

Clan DOO Direktor

Ortak

Komanditor

Komplementar

Zadrugar

Preduzetnik

Poslovoda Sekretar drustva

Prokurista OvIaSdeni zastupnikX

Revizor Lice koje predstavija podruznicu

Likvidator Lice koje odgovara

%

10.2. Oviascenja u prometu Neogranicena Ograni^ena

*Unijeti opts ogranitenja

Clanovima organa upravijanja10.3. Ovla$£en da djeluje Pojedinacno Kolektivno

*Upisati sa kim, ako je kolektivno Sekretarom dru$tva

Direktorom druStva

Potpis

[

Datum: 

 odbora„odbora 
bora)

Pod krivicnom i materijalnom odgovornoscu izjavijujem da su podaci navedeni u prijavi tacni i potpuni.

JMB/br.pasoSa:

. IQ. _
Potpis podnosioc»>. ijave

Predsjednik organa upravijanja 

Clan nadzornog odbora 

Clan odbora direktora

Clan upravnog odbora 

Clan odbora za reviziju

**Upisati ako je drugafije od ponudenog

Saglasnost sa imenovanjem

Promjena
*za strano fizidko lice unijeti broj pasoSa
*za strano pravno lice unijeti broj registraeije u matiCnom registru
* ID lica

DrugO (*upisati ako Je druga£ije od ponudenog)

10.1. UDIO
(*Popuniti ukoliko je odabrana uloga osnivaJ.clana, ortaka)



X

LICE U DRU§TVU Prestanaklmenov»nj«5.

9.1. MB/JMB:

MiiicSlaven
9.2 NAZIV/ IME PREZIME

2enskiMuSki 9.4. Datum rotfenjaX9.3 Pol

9.5. ADRESA

*Driavljanstvo9.5.1. Ulicaibroj

Mjesto:9.5.2. OpStina

*Zanimanje9.5.3 Driava

ULOGA: (odabrati jednu od ponudenih)6.

IzvrSni direktorOsnIvaS X

Clan DOO Direktor

Ortak

Komanditor

Komplementar

Zadrugar

Preduzetnik

Poslovoda Sekretar druStva

Prokurista Ovla$£eni zastupnik

Revizor Lice koje predstavija podruznicu

Lice koje odgovaraLikvidator

%

10.2. OvIaSdenja u prometu Neogranicena Ograni^ena

*Unijeti opis ograniienja

Cianovima organa upravljanja10.3. OvIaS^en da djeluje Pojedina^no KolektivnoX

•Upisati sa kim, ako }e kolektivno Sekretarom drustva

Direktorom druStva

Potpis

Pod krivicnom i materijalnom odgovornosdu izjavljujem da su podaci navedeni u prijavi tacni i potpuni.

Datum: 

(za dianove upravnog odbora„odbora 
direktora i nadzrn.odbora)

Predsjednik organa upravljanja 

Clan nadzornog odbora 

Clan odbora direktora

Clan upravnog odbora

Clan odbora za reviziju

**Upisati ako je drugaiije od ponudenog

Saglasnost sa imenovanjem

Promjena

*za strano fiziSko lice unijeti broj pasoSa
*za strano pravno lice unijeti broj registracije u mati£nom registru
• ID lica

DrugO (*upisati ako je drugafije od ponudenog)

10.1. UDIO 
(*Popuniti ukoliko je odabrana uloga osniva(^,dana, ortaka)

PotpiJ podnosiecd prijaje



X

LICE U DRU^TVU PrestanakImenovanje5.

9.1. MB/JMB:

C^ARIENRICO
9.2 NAZIV/ IME PREZIME

ZenskiMuski 9.4. Datum rodenja 01.05.1982.X9.3 Pol

9.5. ADRESA

9.5.1. Ulica I broj

9.5.2. OpStina

9.5.3 Driava

ULOGA: (odabrati jednu od ponudenih)6.

Osniva£ IzvrSni direktorX

Clan DOO Direktor

Ortak

Komanditor

Komplementar

Zadrugar

Preduzetnik

Posiovoda Sekretar druStva

Prokurista OvIaSceni zastupnik

Revizor Lice koje predstavija podruznicu

Likvidator Lice koje odgovara

DrugO (*upisati ako je druga^ije od ponutfenog)

%

10.2. OvIaScenja u prometu NeograniiSena Ogranii^enaX

U skladu sa ctanom 10 stav 5 Statute

*Unijeti opis ograni£enja

Clanovima organa upravijanja10.3. OvIaScen da djeluje Pojedinacno KoiektivnoX

•Upisati sa kim, ako je koiektivno Sekretarom druStva

Direktorom druStva

**Upi5ati ako je drugadje od ponudenog

Potpis

(y iC
Datum: 

pravnog odbor3„odbora 
  dzrn.odbora)

JMB/

Ovlas^enim zastupnikom

Saglasnost sa imenovanjem

U prilogu

Predsjednik organa upravijanja 

Clan nadzornog odbora 

Clan odbora direktora

Clan upravnog odbora

Clan odbora za reviziju

Promjena

*za strano fizicko lice unijeti broj pasoSa
*za strano pravno lice unijeti broj registracije u mati£nom registru 
♦iDlica

Potpis podno^oca prijave

10.1. UDIO
(*Popuniti ukoiiko je odabrana uloga osniva£,£lana, ortaka)

Pod krivicnom i materijalnom odgovornosc.u iijavljujem da su podaci navedeni u prijavi tacni • notn



X
PrestanakImenovanje9.

9.1. MB/JMR:

Miguel Antonio Higuera Diaz
9.2 NAZIV/tME PREZIME

2enskiMuSki 9.4. Datum rodenjaX9.3 Pol

9.5. ADRESA Branka Mil kovid

9.5.1. Ulica i broj

9.5.2. Op$tina

9.5.3 Drzava

10. ULOGA: (odabrati jednu od ponudenih)

Osniva£ IzvrSni direktor

Clan DOO Direktor

Ortak

Komanditor

Komplementar

Zadrugar

Preduzetnik

Poslovoda Sekretar drustva

Prokurista OvIaSceni zastupnikX

Revizor Lice koje predstavija podruznicu

Likvidator Lice koje odgovara

%

10.2. OvIaSdenja u prometu Neogranicena OgranidenaX

U skladu sa danom 10 stav 5 Statuta.
*Unijeti opis ogranicenja

Clanovima oigana upravijanja10.3. OvIaSden da djeluje Pojedinacno KolektivnoX

*Up!sati sa kim, ako ]e kolektivno Sekretarom druStva

Direktorom drustvaX

Potpis

I

Datum: 

nog odbora„odbora direktora 

Pod krivicnom i materi alnom od ovornoscu izjavijujem da su podaci navedeni u prijavi tacni i potpuni.

Predsjednik organa upravijanja 

Clan nadzornog odbora 

Clan odbora direktora

Clan upravnog odbora

Clan odbora za reviziju

**Upisati ako je drugaiije od ponudenog

Saglasnost sa imenovanjem 

U prilogu.

Promjena
*za strano fizifko lice unijeti broj pasoSa
*za stiano pravcio lice unijeti brcj regiiti'acije u maticnoiri registi'u
* ID lica

LICE U DRUSTVU 

DrugO (*upisati ako je drugacije od ponudenog)

10.1. UDIO
(*Popuniti ukoiiko je odabrana uloga osntva£,clana, ortaka)

Potpis poddoslocajir^ve



11.* NAZIV ORGANA UPRAVUANJA

IzvrSni direktor Nadzorni odborX

SkupStina akcionara / Skupstina duStvaUpravni odbor

Odbor direktora Drugo (upisatl)

12 MATICNO DRUSTVO (*obavezno za dio stranog druStva)

12.10blik organizovanja:

12.2Registarski broj:

12.3Maticni broj:

12.4Naziv maticnog drustva:

12.5Drzava maticnog drustva:

12.6MJesto maticnog drustva:

12.7Datum donosenja statuta;

MB drustva:

Naziv drustva:

14 FINANSIJSKA DOKUMENTA

Bilans uspjeha Bilans stanja

Druga vrsta finansijskog iskaza (upisati

Godina dokumenta

Drugo

Datum: 
Pot'pis nodn -ibcaprijave

4-

11.1 Broj Rjesenja Komisije za trziste kapitala kojim se potvrduje uspjesnost postupka javne 
emisije akcija kod sukcesivnog osnivanja AD

11.2 BroJRJesenJaKomisije za trzistekapitala o evidentiranjuosnivackihakcija u 
slucajusimultanogosnivanja AD

I.-

12.8Datum zakijucenja f donosenja ugovora ili 
odluke o osnivanju:

13 DRUSTVO za UPRAVUANJE FONDOM (*obavezno za investicioni fond)

Pod krivicnom i materijalnom odgovornoscu izjavijujem da su podad navedeni u prijavi tacni i potpuni.

J .



15. Podaoi o vlasnistvu nad akciiama i udielima u drueim drustvima registrovanim u Crnoi Gori

DA NE

15.1.1. Koje je to drustvo/drustva (upisati naziv i Pib)

DA NE

15.2.1. Koje je to drustvo/drustva (upisati naziv i Pib)

15.2. Da ii lice ima ucesce preko 30% nad akcijama u akcionarskim drustvima registrovanim na teritoriji Crne 
Gore?

15.1. Da Ii lice ima ucesce preko 30% u kapitalu privrednog drustva nad kojim je otvoren stecaj ili postupak 
likvidacije, koje ne izmiruje poreske obaveze, odnosno ciji su racuni blokirani u postupku prinudne naplate?

petals
\



UGOVOR O KUPOPRODAJI UDJELA

VJETRO PARK BIJELA D.O.O.

od 14. septembra 2023. godine

izmedii

SIMES INZENJRING

i

SISTEM MNE

I

ALCAZAR ENERGY PARTNERS 11HOLDCO LIMITED

OVJERENI PREVOD S ENGLESKOG JEZIKA 
Nacrt za potpisivanje

za kupoprodaju akcija u drustvu

Jelena ■



SADRZAJ

Strana

4TUMACENJE1.

15KUPOPRODAJA PRODAJNIH UDJELA2.

16KUPOPRODAJNA CIJENA3.

19USLOVl ZAVRSETKA4.

20OBAVEZE PRUE ZAVRSETKA5.

21RASKID6.

21ZAVRSETAK7.

USLOVl ZA ODLOZENA USLOVNA PLACANJA 228.

23ZAJMOVl I GARANClJE9.

24GARANClJE 1 ODSTETE PRODAVACA10.

27OGRANICENJE ODGOVORNOSTI11.

28GARANClJE KUPCA12.

28BEZ PRAVA NA PONISTENJEILI RASKID13.

29POVJERLJIVOSTI OBJ AVE14.

29TROSKOVI15.

31ODRICANJA, PRAVA 1 PRAVNILJEKOVI16.

32IZMJENE17.

32CJELOKUPNl SPORAZUM18.
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33OBAVJESTENJA20.

OVJERENI PREVOD S ENGLESKOG JEZIKA 
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33PRIMJERCI UGOVORA
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PRILOZI
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PRILOG 3 - ZAVRSETAK 50

53PRILOG 4 - UGOVOR O KUPOVNOJ OPCIJI
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57PRILOG 6 - UGOVOR O RAZVOJU PROJEKTA

58PRILOG 7 - UGOVOR O PRENOSU PRODAJMH UDJELA

PRILOG 8 - IZNOS ISTORIJSKIH TROSKOVA RAZVOJA PRUE ZAVRSETKA 62

-3-

Jelena

^<===^2.



IZMEBU

1.

2.

3.

U daljem tekstu zajedno oznaceni kao ..Strane", a svako od njih pojedinacno kao „Strana“.

OPSTEINFORMACIJE

(A)

(B)

SAD A, STOGA, uzimajuci u obzir sljedece:

TUMACENJE1.

Definicije i pravila tumacenja u ovoj klauzuli primjenjuju se u ovom Ugovoru.1.1

„Ugovor“ je ovaj ugovor, ukljucujuci njegove Priloge i Anekse;

a

Kupac je pristao da kupi 100% (stotinu procenata) emitovanog osnovnog kapitala Drustva 

prema uslovlma ovog Ugovora.

Simes i Sistem posjeduju ponaosob 50% (pedeset procenata) emitovanog osnovnog kapitala 

Drustva, koje je osnovano radi vlasnistva i razvijanja Projekta.

bilo koji zakon, pravilo, propis ili druga pravno obavezujuca 

odnosi na mito ili korupciju;

ALCAZAR ENERGY PARTNERS 11 HOLDCO LIMITED, drustva osnovanog u

Engleskoj (registarski br. 14671727), sa sjedistem 

Ujedinjeno Kraljevstvo, EC2N 2AX (..Kupac”).

OVJERENl PREVOD S ENGLESKOG JEZIKA 
Nacrt za potpisivanje

na adresi 1 Bartholomew Lane, London,

He? Jefena

UGOVOR O KUPOPRODAJIUDJELA je od 14. septembra 2023. godine

D.O.O. „SISTEM - MNE“ ZA PROIZVODNJU, PROMET I USLUGE, EXPORT­
IMPORT - PODGORICA, drustva osnovanog u Crnoj Gori (registarski br. 50654236), sa 

sjedistem na adresi Slobode 78, Podgorica, Crna Gora („Sistem“); i

DRUSTVA ZA PROIZVODNJU, PROMET I USLUGE „SIMES INZENJERING“ 

D.O.O. PODGORICA, drustva osnovanog u Crnoj Gori (registarski br. 50093091), sa 

sjedistem na adresi Bulevar Svetog Petra Cetinjskog 118/5, Podgorica, Crna Gora („Simes“);

„Zakoni o zabrani mita“ su 

mjera bilo koje jurisdikcije koja se

„Zakoni o zabrani pranja novca“ su primjenljivi zakoni (ukljucujuci obicajno ili graclansko 

pravo), propisi, pravila i smjernice sa snagom zakona koji kriminalizuju ili namecu 

administrativne ili regulatorne obaveze i/ili odgovornost u vezi s pranjem novca. Pranje novca 

je sticanje, posjedovanje, koriscenje, pretvaranje, prenos ili prikrivanje prave prirode imovine



(b)

dalji podaci navedeni uPrilogu 1.

-5-

finansiranju koji 
nadredenom finansiranju);

' 1 vlasnistva ili udio

takvoj imovini, znajuci da takva imovina predstavlja ekonomsku korist od krivicnih djela, u

su sve knjige, evidencija, dokumenti i drugi materijal u bilo kojem obliku

„Drustvo“ je Vjetro Park Bijela D.O.O., ciji su

kupovnoj opciji izmedu Simesa, Sistema i Kupca u 

Strane ovog Ugovora sklopiti na datum ili prije datuma
„Ugovor o kupovnoj opciji“ je Ugovor o 

obliku prilozenom kao Prilog 4 koji ce 

Zavrsetka;

„Zavrsetak“ je zavrsetak kupoprodaje Prodajnih udjela u skladu s ovim Ugovorom;

„Datuin Zavrsetka“ je datum na koji je nastupio Zavrsetak;

pomaganja bilo kojem lieu koje je ukljuceno u izvrsenje krivicnog djela kao rezultat 

kojeg se stice takva imovina, da izbjegne pravne posljedice takvih radnji;

„Knjige i evidencija“ 

koji se odnose na Drustvo;

„Placanje po Zavrsetku“ ima

„Centralni registar privrednih subjekata“ je Centralni registar privrednih subjekata Uprave 

prihoda i carina Crne Gore;

„Datum komercijalnog poslovanja“ je datum na koji je (i) nastupio „datum punog 
komercijalnog poslovanja“ Projekta (kako je preeiznije def.nisano u Ugovoru(ima) o kupovini 

elektriene energije (PPA)), i (ii) nastupio „konaeni zavrsetak“ prema ugovorima o nadredenom 

se odnose na Projekat (kako je preeiznije definisano u ugovorima o

S' Je/era
kojeg opisa i pravnih dokumenata ili instrumenata koji dokazuju pravo 

svrhu:

znacenje koje je navedeno u klauzuli 3.1.1,

(a) prikrivanja ili sakrivanja nezakonitog porijekla imovine (tj. bilo kakvog kriminalnog 
porijekla, ukijueujuei, bez ogranicenja, korupeiju, trgovinu drogom, organizovani kriminal, 

terorizam, pranje novea ili prevaru); ili

„Radni dan“ je dan (osim subote ili nedjelje) kada su banke u Dubaiju, Luksemburgu, Londonu 

i Crnoj Gori otvorene za obavljanje uobicajenog poslovanja,



uklauzu!i4.1 a „VSilov‘‘ je bilo

„Odlozeno placanje 1 (Prava

Odlozeno placanje 5 (Finansijsko zatvaranje)“ je iznos u gotovini u eurima, take da, nakon 

isplate Placanja po Zavrsetku, Odlofenog plaeanja 1 (Prava na zemljiste), Odlozenog plaeanja 

2 (Prikljucak), Odlozenog placanja 3 (Ugovor o kupovini elektricne energije), Odlozenog 

-6-

n I

b i' j
WLInvi^^ su uUovi za kiipopmdaju Prodajnih iidjela navedeiiih 

koji od nj

Odlozeno placanje 4 (Gradevinska dozvola)“ je iznos u gotovini u eunma, tako da, nakon 

plaeanja Placanja po Zavrsetku, Odlozenog placanja 1 (Prava na zemljiste), Odlozenog placanja 
2 (Prikljucak), Odlozenog placanja 3 (Ugovor o kupovini elektricne energ.je) (os,m ako 

Odlozeno placanje 4 (Gradevinska dozvola) dospijeva za placanje prije Odlozenog placanja 3 

(Ugovor o kupovini elektricne energije), u kojem slucaju pod pretpostavkom da je ukupnr iznos 

Odlozenog placanja 3 (Ugovor o kupovini elektricne energije) plativog u skladu s ovim 
Ugovorom jednak 2.589.700 eura) i Odlozenog placanja 4 (Gradevinska dozvola) (. (i) uz 

pretpostavku da je ukupni iznos Odlozenog plaeanja 5 (Finansijsko zatvaranje) koj. se placa u 

skladu s ovim Ugovorom jednak 4.989.600 eura i (ii) uz pretpostavku da je ukupn, iznos 

Odlozenog placanja 6 (Datum komercijalnog poslovanja) koji se placa u skladu s ovim 
Ugovorom jednak 1.660.000 eura), Kupcu ostaje Interna stopa povracaja jednaka Ciljnoj 

internoj stopi povracaja izracunatoj kao vrijeme placanja Odlozenog placanja 4 (Gradevinska 

dozvola), koriscenjem Finansijskog modela azuriranog u vrijeme ill oko vremena placanja 

Odlozenog plaeanja 4 (Gradevinska dozvola) kako bi se obuhvatio referentni slueaj zajmodavea 

u pogledu Projekta u to vrijeme, posto se takav iznos moze korigovati u skladu s klauzulom 

3 2 1 pod usiovom da, podlozno uvijek zadovoljavanju primjenljivog Uslova odlozenog 
plaeanja, iznos Odlozenog plaeanja 4 (Gradevinska dozvola) ne smije biti manji od Minimalnog 

iznosa Odlozenog placanja 4;

„Povezana lica“ su (u odnosii na Stranu) njena pridruzena drustva i direktni i indirektni 

akeionari i bilo koji od njenih ili njihovih sluzbenika, zaposlenih, agenata i savjetnika;

znacenje navedeno u klauzuli 3.1.2(0,„Odlozeno(a) uslovno(a) placanje(a)“ ima

na zemljiste)" je iznos u gotovini jednak 450.000 eura;

Odlozeno placanje 2 (PrildjncaR)“ je iznos u gotovini jednak (A) 450.000 eura plus (B) 

Iznos istorijskih troskova razvoja prije Zavrsetka (Plativ prilikom Odlozenog plaeanja 2), 

„Odlozeno placanje 3 (Ugovor o kupovini elektricne energije)“ je iznos u gotovini jednak 

2.589.700 eura;



), Odlozenog placanja 5 (Finansijsko zatvaranje) (i pod 

Odlozenog placanja 6 (Datum komercijalnog poslovanja)

’ im Ugovorom jednak 1.660.000 

povracaja jednaka Ciljnoj internoj stop! . 

zatvaranja, koriscenjem 

kako bi se 
zatvaranja, jer 

uvij-.-
placanja 5 (Finansijsko zatvaranje) nece biti ntanji od Minimalnog. 

5;

„Uslov Odlozenog placanja“ je

Odlozeno plaeanje 6 (Datum komercijalnog poslovanja)“je iznos u gotov.n, u eunma, ta o 
LnakonisplatePlaeanjapoZavrsetku,Odloienogplacanja,(Pravanazemljiste^^  

placanja 2 (Prikljueak), Odlozenog placanja 3 (Ugovor o kupovint elektr.cne energye), 

Odlozenog placanja 4 (Gradevinska dozvola), Odlozenog placanja 5 (Fmans.jsko zatvaranje), 
Odlozenogplacattia6(Datumkomercijalnog poslovanja),Kupcuostajelnternastopapovracaja 

jednaka Ciljnoj internoj stopi povraeaja izracunatoj kao vrijeme Datuma ^o-rc™ 

poslovanja, koriscenjem Finansijskog modela azuriranog na datum n o o 
komercijalnog poslovanja tako da obuhvata referentni sludaj zajmodavaca u pog.edu Pr to 

na Datum komercijalnog poslovanja, posto se takav iznos moze korigovat, u skladu s

3.2.3 ili klauzulom 3.3 (prema slucaju),

Uslovi odlozenog plaeanja“ su Uslovi placanja Odlozenog placanja 1 (Prava na zem.jiste) 

Uslovi placanja Odlozenog placanja 2 (Prikljueak), Uslovi placanja Odlozenog placanja 
(Dgovor 0 kupovini elektricne energije), Uslovi placanja Odlozenog placanja 4 (Gradevmska 

dozvola), Uslovi placanja Odlozenog placanja 5 (Finansijsko zatvaranje), Uslov placanja 

Odlozenog placanja 6 (Datum komercijalnog poslovanja), a

bilo kojiodnjih;

Uslovi placanja Odlozenog placanja 1 (Prava na zemljiste)“ su potpisivanje dokumentaepe 
od Strane Drustva kojom se obezbjeduju potrebna prava u pogledu Projektnog zemlj.sta 

potrebna za implementaciju i zavrsetak Projekta, sto obuhvata (i) za zemljiste u pnvatnom 

vlasnistvu, potpisivanje od strane Drustva obavezt^ucih ugovora o kupovin,. zakupu , st.canju 
odgovarajucih sluzbenosti (gdje je primjenljivo) u odnosu na svo odgovarajuce zemlj.ste , (u) 

za zemljiste u drzavnom vlasnistvu, (A) dodjelu zemljista Drustvu u skladu s pr.mjenljwim 

zakonom i potpisivanje dugorocnog zakupa od strane Drustva i Drzavnog organa Crne Gore u

-7-

Jefens

^J^lacanja 4 (Gradevinska dozvola)^

nretpostavkom da je ukupni iznos
koji se placa u skladu s ovim Ugovorom jednak 1.660.000 eura), Kupeu ostaje Interna stopa

i povraeaja izracunatoj kao vnjeme Finansijskog 
 jein'Finansijskog modela azuriranog na dan ili oko Finansyskog zatvaranja 

obuhvatio referentni slueaj zajmodavaca u odnosu na Projekat prilikom Finansijskog
• . se takav iznos moze korigovati u skladu s klauzulom 3.2.2, pod uslovom da, 

Jjek podlozno zadovoljavanju primjenljivog Uslova odlozenog placanja, iznos Odlozenog 
J  - iznosa Odlozenog placanja

pog.edu
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„Uslov placanja Odlozenog placanja 5 (Finansijsko zatvaranje)“ je nastupanje Finansijskog 

zatvaranja;

odgovarajuce zemljiste, (B) da je dugorocni zakup izmijenjen uz odobrenje 
se uklonila pozivanja na clanove konzorcijuma 

razumno prihvatljiv Kupcu i (C) Konzorcijum 
mljiste udrzavnom vlasnistvuje raskinut ili nadriigi 

nacin izmijenjen prema uslovima razumno prihvatljivim za Kupca (uspjesno zakljucivanje oba 

koraka navedena pod (ii)CB) i (C) ove definicije su „Rjesavanje javnog zemljista“;

„UsIovi placanja Odlozenog placanja 3 (Ugovor o kupovini elektricne energije)“ (i) 

prethodno zadovoljenje Uslova placanja Odlozenog placanja 1 (Prava na zemljiste) i Uslova 

placanja Odlozenog placanja 2 (Prikijucak), i (ii) potpisivanje od strane Drustva kompletnog 

obrasca Ogovora o kupovini elektricne energije u obliku i za potrebnu proizvodnju elektricne 

energije Projekta koji je prihvatljiv zajmodavcima koji obezbjeduju nadredeno finansiranje 

Projekta;

„UsIovi placanja Odlozenog placanja 2 (Prikljucak)“ je (i) prethodno zadovoljenje Uslova 

placanja Odlozenog placanja 1 (Prava na zemljiste) (osim Rjesavanja javnog zemljista) i (ii) 

(A) izdavanje urbanisticko-tehnickih uslova za izgradnju Projekta od strane nadleznog 
Drzavnog organa Crne Gore u skladu s clanom 218(c) Zakona o planiranju prostora i izgradnji 

objekata, ili altemativno izdavanje urbanisticko-tehnickih uslova za izgradnju Projekta od 

strane nadleznog ministarstva u slucaju da je donesen relevantni detaljni prostomo-planski 

dokument za lokaciju Projekta, (B) izdavanje od strane TSO-a Drustvu odgovarajuce 

dokumentacije koja sadrzi analizu opcija za prikijucak na mrezu za Projekat, s detaljnim 

uslovima za prikljucenje na prenosni sistem, te s predlozima za izgradnju prikljucne 

infrastrukture potrebne za zavrsetak Projekta, i (C) da su Drustvo i TSO sklopili ugovor o 
izgradnji infrastrukture i interkonekciji kojim se, izmedu ostalog, ureduju uslovi za 

prikljucenje, mjesto prikljucka, naknadu za prikljucenje, nacin prikljucenja, tehnicki uslovi, rok 

prikljucenja, mjesto i nacin mjerenja isporucene energije i druga relevantna prava i obaveze 

vezane za prikljucenje na mrezu za Projekat;

„Uslovi placanja Odlozenog placanja 4 (Gradevinska dozvo!a)“ su izdavanje gradevinske 

dozvole za Projekat od strane odgovarajucih nadleznih organa, ukljucujuci infrastrukturu 

prikljucenja na mrezu;

is; Jelens
Mijovic-Rigler

\\ % s'’. Zodnosu na
Drzavnog organa Crne Gore kako bi
Konzorcijuma zajavno zemljiste u obliku koji je 
za javno zemljiste da podnese zahtjev za zei
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„Drzavni organ“ je bilo koja nadnacionalna, nacionalna, drzavna, opstinska ili lokalna uprava 
(ukljucujuci bilo koji pododsjek, sud, upravnu agenciju ili komisiju ili drugi njihov organ) ill 

bilo koje kvazi drzavno ili privatno tijelo koje vrsi bilo kakva regulatorna, uvozna ili druga 

Vladina ili kvazi drzavna ovlascenja, ukljucujuci Evropsku uniju i bilo koji Poreski organ;

„Euro“ je euro, koji je zvanicna valuta Evropske unije;

„Finansijsko zatvaranje« je datum na koji su svi usiovi koji prethode povlacenju prvih 

sredstava prema ugovorima o nadredenom finansiranju za Projekat ispunjeni ili se od njih 

odustalo i doslo je do prve isplate sredstava prema ugovorima o nadredenom finansiranju,

„Finansijski model“ je fmansijski model referentnog slucaja zajmodavca koji se odnosi na 

Projekat, u slucaju odredivanja Odlozenog placanja 4 (Gradevinska dozvola), a koji je model 

dostupan u vrijeme ili priblizno u vrijeme kada dospijeva placanje Odlozenog placanja 4 

(Gradevinska dozvola), i, u slucaju odredivanja Odlozenog placanja 5 (Finansijsko zatvaranje) 

i Odlozenog placanja 6 (Datum komercijalnog poslovanja), model isporucen zajmodavcima na 
dan ili oko Financijskog zatvaranja, ili na drugi nacin model dostupan u to vrijeme ill oko tog 

vremena, u svakom slucaju dopunjen tako da ukijucuje funkcionalnost za obraeun Interne stope 
povracaja, Odlozenog placanja 4 (Gradevinska dozvola), Odlozenog placanja 5 (Finansijsko 

zatvaranje) i Odlozenog placanja 6 (Datum komercijalnog poslovanja);

„Obestecena strana“ ima znacenje navedeno u klauzuli 10.6;

„Datum stupanja na snagu“ je datum ovog Ugovora;

„Teret“ je bilo koji udio ili kapital bilo kojeg lica (ukljucujuci bilo koje pravo sticanja, opciju 
ili pravo prece kupovine) ili bilo koja hipoteka, teret, zalog, zalozno pravo, prenos, zadrzavanje 

vlasnistva ili bilo koji drugi ugovor ili aranzman o obezbjedenju;

„Ugovori o inzenjerskim uslugama“ su ugovori o usiugama za pruzanje mzenjerskih usluga 

Drustvu od Strane inzenjerskih firmi koja odreduju Prodavci u oblicima s kojima ce se 

dogovoriti Kupac i odgovarajuce inzenjerske firme na osnovu liste glavnih elemenata ugovora 

prilozenih kao Prilog 5;

„Uslov placanja Odlozenog placanja 6 (Datum komercijalnog poslovanja)'* je nastupanje 

Datuma komercijalnog poslovanja;

Jelens
Mijoviv Riyki <



„Ciljna interna stopa povracaja^ je trinaest (13) procenata;
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..Materijalna nepovoijna promjena“ je od datuma ovog Ugovora, bilo koji dogadaj, okolnost, 

stanje ill promjena koja materijalno i nepovoljno utice na izglede za uspjesan razvoj Projekta 

i/ili na izglede Drustva da postigne Finansijsko zatvaranje;

„MinimaIni iznos Odlozenog placanja 4“ je iznos u eurima izracunat primjenom formule: 

Minimalni iznos Odlozenog placanja 4 = (100.000 eura x N) x 24,9%, gdje je N ocekivani 

konacni megavatni nazivni kapacitet Projekta, kao sto je prikazano u Finansijskom modelu,

„Gubitak“ je iznos (i) bilo kojeg direktnog gubitka, troska, izdatka, State ili odgovornosti, 

ukljucujuci kamate, kazne, raznmne pravne i racunovodstvene naknade i troskove, umanjen za 
(ii) bilo koji iznos potrazivanja od strane Kupca ili bilo koje Obestecene Strane kao rezultat bilo 

kakvog povracaja, nagodbe ili na drugi nacin prema ili u skladu s bilo kojim pokricem 
osiguranja, ili u skladu s bilo kojim potrazivanjem, povracajem, nagodbom ili placanjem od ili 

protiv bilo kojeg drugog lica u vezi s okolnostima koje uzrokuju takav Gubitak;

„Lokalni porez“ je bilo koji porez koji je odreden ili primijenjen na Projekat, Drustvo ili Strane 

(ili njihova pridruzena drustva i Povezana lica) od strane bilo kojeg drzavnog organa Crne Gore;

Jch'ns

^"".y^Jnterna stopa povraraja“ je, u vrijeme mjerenja, ocekivana interna stopa povracaja od 

vlasnickog kapitala (s leveridzom) na nivou Drustva nakon odbitka Lokalnog poreza izrazena 
kao godisnia diskontna stopa po kojoj je zbir diskontovane sadasnje vnjednosti ocekivanih 
novcanih tokova prema Kupcu u odnosu na njegov vlasnicki udio u Drustvu za period od 
dvadeset pet (25) godina (pod pretpostavkom da je terminalna vrijednost nula (0)) jednak null 

(0) (pod pretpostavkom diskontovanja na osnovu godine od tri stotine sezdeset pet (365) dana 
i stvarnih proteklih dana) kako je izracunato u Finansijskom modelu u trenutku mjerenja i, radi 

izbjegavanja sumnje, uzimajuci u obzir (i) troskove bilo kojeg pokrica osiguranja od politickog 

rizika na snazi u vezi s Projektom, (ii) naknadu za razvoj koju ce primiti Kupac ili njegova 

pridruzena drustva prema dogovoru zajmodavaca, (iii) stvarni trosak za Kupca ili njegova 
pridruzena drustva (ukljucujuci troskove kolateralizacije) dostave akreditiva u pogledu njihovih 

vlasnickih doprinosa ako to zahtijevaju zajmodavci i (iv) stvarni trosak za Kupca ill njegova 

pridruzena drustva nabavke pruzanja bilo koje bankovne garancije za dobro izvrsenje posla 

koja se zahtijeva prema bilo kojem Ugovoru o kupovini elektricne energije ili na drugi nacin u 

vezi s Projektom;



navedene ili na koje se poziva u Dijelu 2

55-
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= M ')

''^•y,Minimalni iznos Odlozenog placanja 5“ je iznos u eurima izracunat primjenom formule: 

Minimalni iznos Odlozenog placanja 5 = (100.000 eu.a x N) a 24,9%, gdjc jo N konacn, 

megavatni nazivni kapacitet Projekta, kako je utvrdcno pri Finansijskom zatvaranju;

su garancije i izjave koje su

F/
Jelen3

„lznos istorijskih troskova razvoja prije Zavrsetka“ oznacava (i) istorijske troskove razvoja 
Lece Strane prije Zavrsetka koje su imali Prodavci ili pridruzena drustva Prodavaca u vezi s 

razvojem Projekta, za koje se Strane slazu daje jednak iznosu od 337.000 eura, kako je detaljno 

navedeno u Prilogu 8, ukljucujuci (i) Iznos istorijskih troskova razvoja prije Zavrsetka (plativ 

po Zavrsetku) i (ii) Iznos istorijskih troskova razvoja prije Zavrsetka (plativ prilikom 

Odlozenog placanja 2);

„Uobicajene garancije“

Priloga2;

„Donja granica plaeanja“ je iznos u eurima koji se izraeunava primjenom formule: Donja 

granica placanja = 100.000 eura x N, gdje je N konaeni megavatni nazivni kapacitet Projekta 

kako je utvrdeno pri Finansijskom zatvaranju;

Permonte“ je drustvo za trgovinu i usluge „PERMONTE“ DOO PODGORICA, registrovano 
prema zakonima Crne Gore, pod maticnim brojem 50437182, sa sjedistem na adres, M.la 

Radunovica SL/48 (Momisici), Pogorica, Crna Gora;

„Ugovor 0 kupovini elektricne energije“ je (su) ugovor(i) o kupovini elektricne energije za 

koji(e) je predlozeno da ih Drustvo sklopi s jednim ili vise otkupljivaca elektricne energije 

proizvedene u okviru Projekta;

„Notar“ je Klikovac Radmila, Podgorica, 13. Jula 13;

„OIE akcionarski zajmovi“ su zajmovi koje obezbjeduje drustvo Obnovljivi Izvori Energije 

d.o.o. Drustvu na osnovu ugovora o zajmu s Drustvom od 21.11.2022, 16.01.2023, 31.01.2023, 
10.02.2023, 17.02.2023, 06.03.2023, 07.04.2023, 20.04.2023, 19.05.2023, 30.05.2023, 

08.08.2023. i 14.08.2023. godine, ciji neizmireni ukupni iznos glavnice prema drustvu 

Obnovljivi Izvori Energije d.o.o. na datum ovog Ugovora iznosi 113.000 eura;

„Gornja granica placanja“ je iznos u eurima koji se izraeunava primjenom formule: Gomja 
granica placanja = 140.000 eura x N, gdje je N konaeni megavatni nazivni kapacitet Projekta 

kako je utvrdeno pri Finansijskom zatvaranju, pod uslovom da takav iznos ne prelazi 

16.632.000 eura;



Iznosa istorijskih
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„Iznos istorijskih troskova razvoja prije Zavrsetka (Prodavci)“ je iznos 

troskova razvoja prije Zavrsetka koji je jednak 34.523 eura;

„Ugovor o Konzorcijumu za javno zemljiste“ ima

razvoju projekta izmedu Simesa, Sistema i Kupca 

se potpise na datum ili prije datuma Zavrsetka;

„Konzorcijuin za javno zemljiste“ imazna&nje navedeno i, klauzuli 10.5.5;

„Ugovor o razvoju projekta“ je Ugovor o 

u obliku prilozenom kao Prilog 6 koji treba da

Je/ens

i

„Projekat“ je razvoj, licenciranje, finansiranje, upravljanje, rad, odrzavanje i vlasnistvo nad 

elektranom za proizvodnju energije iz vjetra ukupnog instaliranog kapaciteta od priblizno 118,8 

MW koja se nalazi u Savniku u centralnoj regiji Crne Gore, sav povezani inzenjering, nabavka 

i izgradnja i pregovaranje i implementacija svih povezanih ugovora i sve druge potrebne 

infrastrukture (ukljucujuci transformatore, nadzemne vodove i interkonekcijsku infrastrukturu) 

povezane s time, kao i kupovina i koriscenje svih roba potrebnih za njihov rad;

,,Iznos istorijskih troskova razvoja prije Zavrsetka (plativ po Zavrsetku)“ je iznos Iznosa 
istorijskih troskova razvoja prije Zavrsetka koji iznosi 77.507,83 eura, kako je dodatno

navedeno u Prilogu 8;

„lznos istorijskih troskova razvoja prije Zavrsetka (plativ prilikom Odlozenog plaeanja 

2)“ je ukupni iznos (i) Iznosa istorijskih troskova razvoja prije Zavrsetka (Sistem), (ii) Iznosa 
istorijskih troskova razvoja prije Zavrsetka (Permonte) i (iii) Iznosa istorijskih troskova razvoja 

prije Zavrsetka (Prodavci), kako je dodatno navedeno u Prilogu 8;

„Iznos istorijskih troskova razvoja prije Zavrsetka (Sistem)“ je iznos Iznosa istorijskih 

troskova razvoja prije Zavrsetka koji je jednak 59.400 eura;

„Iznos istorijskih troskova razvoja prije Zavrsetka (Permonte)" je iznos Iznosa istorijskih 

troskova razvoja prije Zavrsetka koji je jednak 166.077 eura;

znacenje navedeno u klauzuli 10.5.5,

„Projektno zemljiste" je zemljiste potrebno za razvoj, implementaciju i rad Projekta, 

ukljucujuci zemljiste za bilo koju pridruzenu infrastrukturu (kao sto je infrastruktura za 

prikljucenje na mrezu, nadzemni vod, pristupni putevi itd.);

„PredIozena transakeija" je kupoprodaja Prodajnih udjela kako je predvideno ovim 

bgovoroin;



definiciji Uslova za placanje

navedene ili na koje se poziva u klauzuli

'.m:

-- - ■ • o prenosu udjela koji potpisuju Strane i

svrhu registracije prenosa Prodajnih udjela na Kupca u obrascu prilozenom

„Prodajni udjeli“ su cjelokupni osnovni kapital Drustva, koji se 

Udjela Sistema;

su garancije i izjave koje su

„Prodajni udio Simesa“ su sve akcije koje drzi Simes u osnovnom kapitalu Drustva, koje 

predstavljaju pedeset (50) procenata ukupnog osnovnog kapitala Drustva;

„Akcionarski zajam Simesa“ je zajam koji je Simes dao Drustvu u skladu s ugovorom o zajmu 

s Drustvom od 08.08.2023. godine, ciji ukupni neizmireni iznos glavnice prema Simesu na 

datum ovog Ugovora iznosi 10.000 eura;

znacenje navedeno u

„Prodavci“ su Simes i Sistem;

„Garancije Prodavaca“

10 i Prilogu 2;

„Ugovor o prenosu Prodajnih udjela“ je ugovor 

ovjerava ga notar, us 

kao Prilog 7;

„Prodajni udio Sistema“ su sve akeije koje drzi Sistem u osnovnom kapitalu Drustva, koje 

predstavljaju pedeset (50) procenata ukupnog osnovnog kapitala Drustva;

„Ugovori o novaciji Ugovora o kupoprodaji udjela“ su ugovori o novaeiji u dogovorenom 
obliku koji se odnose na novaciju Akcionarskih zajmova od Strane drustva Obnovijivi Izvori 

Energije d.o.o. i Simesa Kupcu, s dejstvom od Zavrsetka;

„Zakon 0 planiranju prostora i izgradnji objekata“ je Zakon o planiranju prostora i izgradnji 

objekataCme Gore (Zakon o planiranju prostora i izgradnji objekata, „Sluzbeni list Crne Gore“, 

br. 064/17, 044/18, 063/18, 011/19, 082/20, 086/22, 004/23);
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'X Mijovic-Rigler 5.^ J
*,«jesavanje javnog zemljista“ ima 

^M^^igiS^^dlozenog placanja 1 (Prava na zemljiste);

,Kupoprodajna cijena“ je ukupna agregatna kupoprodajna cijena za Prodajne udjele i 
Akeionarske zajmove, koju Kupac treba da plati u skladu s klauzulom 3, a koja predstavlja 

Placanje po Zavrsetku i bilo koja Odlozena usiovna placanja kojamogu biti plativaprema ovom 

Ugovoru nakon zadovoljenja primjenljivih Uslova odlozenog placanja,

sastoji od Udjela Simesa i

„Akcionarski zajmovi“ su Akcionarski zajmovi OlE-a i Akcionarski zajam Simesa;



1.2

1.3
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Prilozi i Aneksi cine dio ovog Ugovora i imaju dejstvo kao da 

ovog Ugovora.

Pozivanja na klauzule, Priloge i Anekse odnose se na klauzule i Priloge i Anekse ovog Ugovora, 

a pozivanja na stavove odnose se na stavove odgovarajuceg Priloga ili Aneksa.

r.?. £ Jelens
U-^^Mijovic-Rigierr

su u cjelosti navedeni u tekstu

'Uravo trece strane“ je bilo koji udio ili vlasnieki kapital bilo kojeg lica(ukljucujuci bilokoje 

^ravo na sticanje, opciju ili pravo prece kupovine ili konverziju) ili bilo koju hipoteku, teret, 

zalog, zalozno pravo. prenos. zadrzavanje vlasnistva ili bilo koji drugi ugovor ili aranzman o 

obezbjcdcnjii, ili bilo koji ugovor za iispostavljanje bilo Sega od gore navedenog;

„Porez“ ili „Porezi“ su bilo koji i svi porezi, ukljucujuci bilo koje kamate, kazne ill druge 

dodatke porezu koji bi mogli biti plativi u vezi s njim, akoje je odredio bilo koji Poreski organ 

ili slicno tijelo, a koji porezi ukljucuju sve poreze na prihode, poreze na dobit, poreze na 

dobitke, poreze na repatrijaciju, poreze po odbitku, alternativne minimalne poreze, poreze po 
odbitku za plate i zaposlene, poreze za osiguranje u slucaju nezaposlenosti, poreze za socijalno 

osiguranje, poreze za soeijalnu zastitu, poreze za invaliditet, poreze za otpremnine, poreze za 
zalihe, poreze na promet i koriscenje, ad valorem poreze, poreze na dodatu vrijednost, akcize, 

poreze na fransize, poreze na bruto primanja, poreze na poslovne dozvole, ekoloske poreze, 
poreze na emisiju ugljen dioksida, poreze na zaposlenje, poreze na nekretnine ili licnu iniovinu, 
administrativne takse, ekoloske poreze, poreze na promet, poreze na naknade radnicima (bilo 

da se placaju direktno ili po odbitku) i druge poreze, namete, dazbine, carine, tarife i naknade 

iste ili slicne prirode bilo kojem od prethodno navedenog,

..Poreski organ“ je bilo koji opstinski, vladin (ukljucujuci lokalnu upravu), drzavni, 

pokrajinski, zakonski, federalni ili drugi fiskalni, poreski, carinski ili akcizni organ, tijelo, sud, 

tribunal ili sluzbenik bilo gdje u svijetu koji je odgovoran ili nadlezan da odredi, naplati ili 

primijeni bilo koji oblik poreza ili da donese bilo kakvu odluku ili rjesenje o bilo kojem pitanju 

koje se odnosi na porez;

„Transakcioni dokumenti“ su ovaj Ugovor, Ugovori o novaciji Ugovora o kupoprodaji 

udjela, Ugovor o kupovnoj opciji, Ugovor o razvoju projekta i svi dokumenti u dogovorenom 
obliku koji ce se sklopiti izmedu Strana u skladu s ovim Ugovorom ili kako je predvideno 

njime;

„TSO“ je Crnogorski elektroprenosni sistem a.d., crnogorski operator prenosnog sistema.

„Poreska refundacija“ ima znacenje navedeno u klauzuli 10.6;



Opstim informacijama cini nJ ego v operativni dio.

1.6

1.7

1.8

1.9

1.10

1.11

1.12

1.13

1.13.2

drustvo drugog zavisnog drustva prvopomenute kompanije ili
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Svi naslovi ili opisi sadrzani u ovom Ugovoru sluze samo radi lakseg snalazenja, ne cine dio 

ovog Ugovora i ni na koji nacin ne uticu na znacenje ili tumacenje ovog Ugovora.

cije je vise od polovine emitovanog akcijskog kapitala u stvarnom vlasnistvu, direktno 

ili indirektno, prvopomenute kompanije ili korporacije; ili

kompanije ili korporacije tumacice se kao pozivanje na bilo koju kompaniju

1.13.3 koja je zavisno 
korporacije.

Pozivanje na drustvo obuhvata bilo koje drustvo, korporaciju ili drugo korporativno tijelo, bez 

obzira na to gdje i kako god da je uspostavljeno ili osnovano.

„Zavisno drustvo' 

ili korporaciju:

„Holding kompanija“ drustva ili korporacije tumacice se kao pozivanje na bilo koju kompaniju 

ili korporaciju cija je prva navedena kompanija ili korporacija zavisno drustvo;

Pozivanja na dokument u dogovorenom obliku odnosi se na taj dokument u obliku koji su 

dogovorile Strane i koji su one parafirale ili su parafirani u njihovo ime radi identifikacije.

„Lice“ se tumaci kao pozivanje na bilo kojeg pojedinca, korporaciju, akcionarsko drustvo, 

drustvo s ogranicenom odgovornoscu, ortakluk, zajednicko ulaganje, udruzenje, trust, 

neinkorporiranu organizaciju, vladin instrument ili drugi subjekat,

Jeiena
^^^Mijovic-Riglsr

1,4*" • z/Dio ovog Ugovora o

Pozivanje na Stranu obuhvata prethodnike, nasljednike i dopustene prijemnike te Strane.

Svako pozivanje na odredbu „koja je medusobno dogovorena izmedu Strana“ ili „u 

dogovorenom obliku“ znaci pisani dogovor svake relevantne Strane.

Bilo koje rijeci koje slijede izraze ukijucujuci, ukljucuju, narocito, na primjer ili bilo koji slican 

izraz, tumacice se kao ilustrativne i nece ogranicavati smisao rijeci, opisa, defimcije, fraza ili 

izraza koji prethode tim pojmovima. Gdje to kontekst dopusta, ostalo i inace su ilustrativni i ne 

ogranicavaju smisao rijeci koje im prethode.

1.13.1 kojaje pod kontrolom, direktno ili indirektno, prvopomenutekompanije ili korporacije;

ili

« N ■

1.5



1.15

KUPOPRODAJA PRODA.INIH UDJELA2.

2.1

2.1.1

2.1.2

2.2

2.3

2.4

2.5

Svaki Prodavac izjavljuje Kiipcu da:2.6

2.6.1
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0\
7

Simes i Sistem se ponaosob odricu bilo kojeg prava prece kupovine ili drugog prava ili opcije 

koja im je dodijeljena prema statutu Drustva ili na neki drugi nacin u odnosu na bilo koji 

osnovni kapital Drustva i Akcionarske zajmove.

Simes kao jedini pravni i stvarni vlasnik pristaje da proda, a Kupac pristaje da kupi

Prodajni udio Simesa; i

Sistem kao jedini pravni i stvarni vlasnik pristaje da proda, a Kupae pristaje da kupi 

Prodajni udio Sistema.

„Pridruzeno drListvo“ Hca u odredenom trenutku je zavisno drustvo ili holding kompanija tog 

lica i bilo koic zavisno drustvo lakve holding kompanije u tom trenull< n

Prodajni udjeli ce se prodati s punom garancijom vlasnistva bez ikakvih tereta i sa svim pravima 

i obavezama koje su im pridruzene ili su stecene na dan ili nakon datuma ovog Ugovora, 

ukljucujuci pravo na primanje svih dividend! ili raspodjela objavljenih, izvrsenih ili placenih u 

pogledu Prodajnih udjela nakon datuma ovog Ugovora.

Kupac nece biti obavezan da dovrsi kupovinu bilo kojeg od Prodajnih udjela i Akcionarskih 

zajmova osim ako kupovina svih Prodajnih udjela i Akcionarskih zajmova bude dovrsena 

istovremeno u skladu s ovim Ugovorom.

Podlozno ispunjenju Uslova ili, gdjeje dopusteno, odustajanju od njih, po Zavrsetku, i podlozno 

uslovima ovog Ugovora:

Pozivanje na statut. zakonsku odredbu ili podzakonski akt je pozivanje na isti koji je na snazi 
na dan ovog Ugovora. Pozivanje na statut ili zakonsku odredbu obuhvata sve podzakonske akte 

donesene na datum ovog Ugovora prema tom statutu ili zakonskoj odredbi.

ima pravo da proda i prenese na Kupca puni pravni i stvarni interes u odgovarajucim 

Prodajnim udjelima pod uslovima navedenim u ovom Ugovoru; i

Prodavci garantuju da ce nakon Zavrsetka i nakon registracije Prodajnog udjela stotinu (100) 

procenata emitovanog osnovnog kapitala Drustva drzati Kupac.

Jdsns '

. l.W//



2.7

KUPOPRODAJNA CIJENA3.

Kupoprodajna cijena za Prodajne udjele je.3.1

placa u skladu s klauzulom 3.4; i
3.1.1

3.1.2

placa u skladu s klauzulom
(a)

Odlozeno placanje 2 (Prikljucak), koje se placa u skladu(b)

kupovini elektricne energije), koje se placa u

skladu s
(d)

skladu s
(e)

(f)
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of-A

Odlozeno placanje 1 (Prava 

3.5;

s klauzulom 3.6;

na zemljiste), koje se

Odlozeno placanje 3 (bgovor o 

skladu s klauzulom 3.7;

se placa u

se placa u

1,500.000 eura („Placanje po Zavrsetku“) koja se

Odlozeno placanje 5 (Finansijsko zatvaranje), koje 

klauzulom 3.9; i

Odlozeno placanje 4 (Gradevinska dozvola), koje 

klauzulom 3.8;

Obnovljivi Izvori Energije d.o.o. i Simes imaju pravo da prenesu Kupcu puni zakonski 

i stvarni interes u njihovim Akcionarskim zajmovima koje su dali Drustvu, cij. je 

uknpni iznos 123.000 eura, pod uslovima navedenim u ovoin Ggovoru.

■ s r Jelens 1

podlozno i uslovljeno zadovoljenjem odgovarajucih Uslova odlozenog placanja, 

sljedeca Odlozena uslovna placanja;

Odlozeno placanje 6 (Datum komercijalnog poslovanja), koje se placa u skladu 

s klauzulom 3.10 (svako od njih „OdIozeno uslovno placanje" a zajedno 

„Odlozena uslovna placanja“),

Prodavei izjavijuju da uslovi za sticanje Prodajnih udjela od Strane Kupca i bilo koja naknadna 
placanja od strane Drustva Kupeu koja mogu nastati u vezi s Kupoprodajnom eijenom nijesu 

namijenjena da stvore fmansijsku pomoc za sticanje Prodajnih udjela. Ipak, u slucaju bilo 

kakvih nedoumica, ovo ce se smatrati kao jednostrano odobrenje Prodavca za bilo koji takav 

aranzman u smislu clana 281 stav 1 Zakona o privrednim drustvima Cme Gore (Zakon o 

privrednim drustvima, „Sluzbeni list Crne Qore“, br. 065 /20,146/21).



skladu s klauzulom

3.2

3.2.1

3.2.2

3.2.3

3.3

3.4

3.4.1
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Po Zavrsetku, pod uslovom da 

klauzuli 7.2:

o takva odgovarajuca Odlozena uslovna placanja mogu se korigovati u

3.2 ill klauzulom 3.3,

UkupnaKupoprodajna eijena ne s..ije premasiti Gornju granicu plaeanja. Ako:

nakon utvrdivanja Odlozenog placanja 4 (Gradevinska dozvola) u skladu s ov.m 
Ugovorom, ukupna Kupoprodajna eijena premasuje Gornju granicu placanja. 

Odlo&no placanje 4 (Gradevinska dozvola) smanjice se kako bi se obezbijedilo 
ukupna Kupoprodajna eijena (ukljucujuci Odloieno pladanje 4 (Datum komercjalnog 

poslovanja)) ne premasuje Gornju granicu placanja; i/ili

nakon utvrdivanja Odlozenog placanja 5 (Finansijsko zatvaranje) u skladu s ovim 

Dgovorom, ukupna Kupoprodajna eijena premasuje Gornju granicu placanja, 
Odlozeno placanje 5 (Finansijsko zatvaranje) ce se smanjiti kako bi se obezbijeddo da 

ukupna Kupoprodajna eijena (ukljucujuci Odlozeno placanje 5 (Fmans.jsko zatvaranje) 

)) ne premasuje Gornju granicu placanja; i/ili

nakon utvrdivanja Odlozenog placanja 6 (Datum komercijalnog poslovanja) u skladu s 

ovim Ugovorom, ukupna Kupoprodajna eijena premasuje Gornju grameu placanja, 

Odlofcno placanje 6 (Datum komercijalnog poslovanja) ce se smanjit, kako b, se 

obezbijedilo da ukupna Kupoprodajna eijena (ukljucujuci Odlozeno placanje 6 (Datum 

komercijalnog poslovanja)) ne premasuje Gornju granicu placanja.

Uvijek podlohro i uslovljeno zadovoljenjem svih Uslova odlozenog placanja koji se odnose na 

Odlozena uslovna placanja, ukupna Kupoprodajna eijena nece brt. manja od Donje gramce 
placanja. Ako je, nakon zadovoljenja Dslova pladanja Odlo.enog pladanja 6 (Datum 

komercijalnog poslovanja), nakon utvrdivanja Odlozenog placanja 6 (Datum komem.ja^ 
poslovanja) u skladu s ovim Ugovorom, ukupna Kupoprodajna c.jena (ukljucujuc, Od oz 

placanje 6 (Datum komercijalnog poslovanja)) niza od Donje granice placanja, Odlozen 

placanje 6 (Datum komercijalnog poslovanja) ce se povecati kako bi se obezbijeddo da ukupna 

Kupoprodajna eijena (ukljucujuci Odlozeno placanje 6 (Datum komercijalnog poslovanja)) 

bude jednaka Donjoj granici placanja.

su Prodavci u svakom pogledu ispunili svoje obaveze prema

Kupac ce platiti Placanje po Zavrsetku Prodavcima; i



3.5

3.6

Prodavcima, na istoj osnovi kao sto je navedeno u klauzulama 3.11 i 3.12:3.6.1

(a)

Iznos istorijskih troskova razvoja prije Zavrsetka (Prodavci);(b)

Permonteu, Iznos istorijskih troskova razvoja prije Zavrsetka (Permonte), i3.6.2

Sistemu, Iznos istorijskih troskova razvoja prije Zavrsetka (Sistem).3.6.3

3.7

3.8

3.9

-19-

Kupac ce Prodavcima platiti Iznos istorijskih troskova razvoja prije Zavrsetka (plativ 

po Zavrsetku).

Podlozno i uslovljeno zadovoljenjem Uslova placanja Odlozenog placanja 5 (Finansijsko 

zatvaranje), Kupac ce Prodavcima platiti Odlozeno placanje 5 (Finansijsko zatvaranje) u roku 

od dvadeset (20) Radnih dana od ispunjenja IJslova placanja Odlozenog placanja 5 (Finansijsko 

zatvaranje).

Podlozno i uslovljeno zadovoljenjem Uslova placanja Odlozenog placanja 2 (Prikljucak), 

Kupac ce platiti Odlozeno placanje 2 (Prikljucak), ili u slucaju Iznosa istorijskih troskova 

razvoja prije Zavrsetka (plativog prilikom Odlozenog placanja 2), Kupac ce obezbijediti da 

Drustvo plati, u roku od dvadeset (20) Radnih dana od ispunjenja Uslova placanja Odlozenog 

placanja 2 (Prikljucak), kako slijedi:

Podlohio i uslovljeno zadovoljenjem Uslova placanja Odlozenog placanja 4 (Gradevinska 

dozvola), Kupac ce Prodavcu platiti Odlozeno placanje 4 (Gradevinska dozvola) u roku od 

dvadeset (20) Radnih dana od ispunjenja Uslova placanja Odlozenog placanja 4 (Gradevinska 

dozvola).

Podlozno i uslovljeno zadovoljenjem Uslova placanja Odlozenog placanja 3 (Ugovor o 
kupovini elektricne energije), Kupac ce platiti Odlozeno placanje 3 (Ugovor o kupovini 

elektricne energije) Prodavcima u roku od dvadeset (20) Radnih dana od ispunjenja Uslova 

placanja Odlozenog placanja 3 (Ugovor o kupovini elektricne energije).

Jelens 1^4 
■-’i'ovic-Rigfer

komponentu (A) Odlozenog placanja 2 (Prikljucak) u iznosu od 450,000 eura 

i;

Podlohio i uslovljeno zadovoljenjem Uslova placanja Odlozenog placanja 1 (Prava na 
zemljiste), Kupac ce Prodavcima platiti Odlozeno placanje 1 (Prava na zemljiste) u roku od 

dvadeset (20) Radnih dana od ispunjenja Uslova placanja Odlozenog placanja 1 (Prava na 

zemljiste).



3.11

3.12

3.12.1 Simes: pedeset (50) procenata; i

3.12.2 Sistem: pedeset (50) procenata.

USLOVIZAVRSEIKA4.

4.1

4.1.1

4.1.2

4.1.3

4.1.4
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^1-

Kupoprodajna cijena, Iznos istorijskih troskova razvoja prije Zavrsetka (plativ po Zavrsetku) i 

Iznos istorijskih troskova razvoja prije Zavrsetka (Prodavci) placaju se Prodavcima u sljedecim 

proporcijama navedenim pored imena svakog Prodavca:

Todlozno i uslovljeno zadovoljenjem Uslova placanja Odlozenog placanja 6 (Datum 
komercijalnog poslovanja), Kupac ce Prodavcima platiti Odlozeno placanje 6 (Datum 
komercijalnog poslovanja) u roku od dvadeset (2.0} Radnih dana od ispunjenja Uslova placanja 

Odlozenog placanja 6 (Datum komercijalnog poslovanja).

Drustvo se odreklo svog prava prece kupovine u odnosu na Prodajne udjele u obliku 

koji je prihvatljiv Kupcu;

nema krsenja Garancija Prodavaca;

Zavrsetak podlijeze i uslovljen je zadovoljenjem ili odricanjem (prema slucaju) od sljedecih 

uslova:

oblik Ugovora o inzenjerskim uslugama dogovoren je od strane Prodavaca i Kupca u 

pisanom obliku;

3.10^;^

Prodavci nijesu prekrsili ili na neki drugi nacin propustili da izvrse bilo koju od svojih 

obaveza ili sporazuma sadrzanih u ovom Ugovoru koji treba da se izvrse na dan ili prije 

Zavrsetka, osim u mjeri u kojoj takvo krsenje ili neizvrsenje, pojedinacno ili ukupno, 

ne rezuitira Materijalnom nepovoljnom promjenom; i

Kupoprodajna cijena, Iznos istorijskih troskova razvoja prije Zavrsetka (plativ po Zavrsetku) i 
Iznos istorijskih troskova razvoja prije Zavrsetka (plativ prilikom Odlozenog placanja 2) 

placaju se elektronskim prenosom sredstava na bankovni racun svakog Prodavca i Permontea 
(prema slucaju), cije pojedinosti ce svaki Prodavac dostaviti Kupcu na dan ili oko Zavrsetka, 

ili na neki drugi nacin koji bude dogovoren izmedu Strana. Svaki Prodavac moze povremeno 
azurirati svoje podatke o bankovnom racunu, uz uslov postovanja uobicajenih provjera Kupca 

radi „upoznavanja svog klijenta“.



4.2

4.3

4.4

OBAVEZE PRUE ZAVRSETKA5.

5.1

5.1.1

5.1.2

5.1.3

Drustvo ne stvara nikakva Prava trecih strana nad udjelima ill imovinom Drustva;5.1.4

5.1.5

5.2

Drustvo nece snositi nikakvu odgovornost, vrsiti bilo kakva placanja ili sklapati bilo 

kakav ugovor ili obavezu bez prethodne pisane saglasnosti Kupca;

nikakve odluke u vezi s Projektom nece se donositi bez prethodne pisane saglasnosti 

Kupca;

Drustvo ne mijenja svoje upravljacke ili osnivacke dokuinente bez prethodne pisane 

saglasnosti Kupca.

Drustvo ne kreira, dodjeljuje, izdaje, stice, sinanjuje, otplacuje ili otkupljuje bilo koji 

udio ili druge hartije od vrijednosti niti daje bilo kakvu opciju ili pravo od strane 

Drustva koje daje pravo upisa za bilo koje udjele ili hartije od vrijednosti u DrustvUj 

niti ce se saglasiti, dogovoriti ili obavezati da ucini bilo koju od till stvari ili promijeni 

vrstu, nominalnu vrijednost ill bilo koja prava povezana s bilo kojim od Prodajnih 

udjela;

Od datuma ovog Ugovora do zavrsetka ili raskida ovog Ugovora, u zavisnosti od toga sta pada 

ranije, Prodavci se obavezuju da nece i da ce obezbijediti da nijedno od njihovih pridruzenih 

drustava, direktno ili indirektno, nece ponovo pokrenuti, traziti, inicirati ili na drugi nacin 

ucestvovati u raspravama ili pregovorinia izmedu Prodavaca i bilo kojeg od njihovih

-21-

Prodavac i Kupac ce uloziti svoje razumne napore kako bi obezbijedili (u mjeri u kojoj su u 

mogucnosti) zadovoljenje Uslova.

Uslov naveden u klauzuli 4.1.1 je u korist Prodavaca i Kupca i od njega se moze odustati (u 
cjelosti ili djelimicno) pisanim sporazumom izmedu Prodavaca i Kupca u bilo koje vrijeme.

Tokom perioda od datuma ovog Ugovora do datuma raskida ovog Ugovora ili Zavrsetka, u 

zavisnosti od toga sta pada ranije, Prodavci ce obezbijediti sljedece:

Uslovi navedeni u klauzulama 4.1.2 do 4.1.5 su u korist Kupca i samo se Kupac moze odreci 

(bilo u cjelosti ili djelimicno) svog prava da zahtijeva ispunjenje takvih Uslova u pisanom 

obliku.

4.1.5 nije doslo do Materijalne nepovoljne promjene.



RASKID6.

6.1

6.2

skladu s klauzulom 6.1 ill 6.2, ovaj Ugovor prestaje da vazi6.3

odredbe navedene u klauzulama 6, 14, 15, 16, 17, 18, 19, 20, 22, 23, 25, 26 i 27, i6.3.1

6.3.2

ZAVRSETAK7.

7.1

Po Zavrsetku, Prodavac i Kupac ce ispunitl svoje odgovarajuce obaveze iz Priloga 3.7.2

13

Po zavrsetku, Prodavci ce odmah odobriti Kupcu pristup Knjigama i evidenciji.lA

-Tl-

y

Nakon raskida ovog Ugovora u 

osim za:

Nakon ispunjenja svih obaveza navedenih ii klauzuli 12, Strane ce sklopiti i ovjeriti Ugovor o 

prenosu Prodajnih udjela, u obliku u kojem su se Strane medusobno dogovorile, a Kupac ce 

registrovati prenos Prodajnih udjela u Centralnom registru privrednih subjekata.

Zavrsetak ce se obaviti prije 17 sati (po srednjoevropskom vremenu) cetrnaestog (14) Radnog 

dana nakon zadovoljenja ili odricanja (zavisno od slucaja) od Uslova u kancelarijama notara 
Radmile Klikovac (ili na bilo kojem drugom mjestu koje se dogovori pisanim putem izmedu

Strana).

sva prava, pravne Ijekove, obaveze ili odgovornosti Strana koji su nastali do datuma 

raskida, ukljucujuci pravo na zahtjev za naknadu stete u vezi s bilo kojim krsenjem 

Ugovora koje je postojalo na dan ili prije datuma raskida.

Ovaj Ugovor prestaje da vazi ako Uslovi nijesu ispunjeni ili se od njih odustalo u skladu s ovim 
bgovorom (zavisno od slucaja) na dan ili prije dana nakon isteka devedeset (90) dana od 

potpisivanja ovog Ugovora, osim ako Strane drugacije dogovore u pisanom obliku.

Kupac moze raskinuti ovaj Ugovor u bilo koje vrijeme prije Zavrsetka davanjem pisanog 

obavjestenja Prodavcima o nastupanju Materijalne nepovoljne promjene, u takvom 

obavjestenju s razumnira pojedinostima navedena Materijalna nepovoljna promjena.

/ '<•4^ ^.^\\
I Jslena

drustava (ili bilo kojeg od njihovih Povezanih lica) i bilo kojeg kupca trece strane 

osim Kupca u vezi s prodajom Prodajnih udjela ili bilo kojeg drugog mdirektnog interesa u

Drustvu.



USLOVI ZA ODLOZENA LSLOVNA PLACANJA8.

8.1

8.2

8.3

8.4

8.5

8.6

Placanje Odlozenog placanja 5 (Finansijsko zatvaranje) od Strane Kupca Prodavcitna podlijeze 

i u potpunosti je uslovljeno zadovoljenjem Usiova placanja Odlozenog placanja 5 (Finansijsko 

zatvaranje). Kupac nece platiti Odlozeno placanje 5 (Finansijsko zatvaranje) Prodavcima ako 

Uslovi placanja Odlozenog placanja 5 (Finansijsko zatvaranje) nijesu ispunjeni iz bilo kojeg 

razloga ili bez razloga.

Ovaj Ugovor (osim obaveza koje su vec u potpunosti izvrsene) ostaje na snazi i dejstvu nakon 

Zavrsetka.

Placanje Odlozenog placanja 4 (Gradevinska dozvola) od strane Kupca Prodavcima podlijeze 

i u potpunosti je uslovljeno zadovoljenjem Usiova placanja Odlozenog placanja 4 (Gradevinska 

dozvola). Odlozeno placanje 4 (Gradevinska dozvola) Kupac nece platiti Prodavcima ako 

Uslovi placanja Odlozenog placanja 4 (Gradevinska dozvola) nijesu zadovoljeni iz bilo kojeg 

razloga ili bez razloga.

Placanje Odlozenog placanja 6 (Datum komercijalnog poslovanja) od strane Kupca Prodavcima 

podlijeze i u potpunosti je uslovljeno zadovoljenjem Usiova placanja Odlozenog placanja 6 

(Datum komercijalnog poslovanja), Kupac nece platiti Odlozeno placanje 6 (Datum 
-23-

Placanje Odlozenog placanja 2 (Prikljucak) od strane Kupca Prodavcima podlijeze i u 

potpunosti je uslovljeno zadovoljenjem Usiova placanja Odlozenog placanja 2 (Prikljucak). 

Kupac nece platiti Odlozeno placanje 2 (Prikljucak) Prodavcima ako Uslovi placanja 

Odlozenog placanja 2 (Prikljucak) nijesu zadovoljeni iz bilo kojeg razloga ili bez razloga.

Placanje Odlozenog placanja 1 (Prava na zemljiste) od strane Kupca Prodavcima podlijeze i u 

potpunosti je uslovljeno zadovoljenjem Usiova placanja Odlozenog placanja 1 (Prava na 
zemljiste). Kupac nece platiti Odlozeno placanje 1 (Prava na zemljiste) Prodavcima ako Uslovi 

placanja za Odlozeno placanje 1 (Prava na zemljiste) nijesu ispunjeni iz bilo kojeg razloga ili 

bez razloga.

Placanje Odlozenog placanja 3 (Ugovor o kupovini elektricne energije) od strane Kupca 

Prodavcima podlijeze i u potpunosti je uslovljeno zadovoljenjem Usiova placanja Odlozenog 

placanja 3 (Ugovor o kupovini elektricne energije). Kupac nece platiti Odlozeno placanje 3 

(Ugovor o kupovini elektricne energije) Prodavcima ako Uslovi placanja Odlozenog placanja 

3 (Ugovor 0 kupovini elektricne energije) nijesu zadovoljeni iz bilo kojeg razloga ili bez 

razloga.

( Jeiens 1'^ ',



8.7

ZAJMOVIIGARANCIJE9.

9.1

9.1.1

9.1.2

9.2
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(L

Strane potvrduju da je Kupoprodajna cijena dogovorena na osnovu sljedeceg:

Jeiens
■ U^:^ijovic-Sigler|i J

osim u odnosu na Akcionarske zajmove koji ce biti preneseni po Zavrsetku u skladu s 

odredbama Priloga 3, nikakva zadufenja bilo koje vrste (bez obzira na to da li su 

trenutno plativa ili ne) nece postojati po Zavrsetku od strane Drustva prema 

Prodavcima ili bilo kojem Povezanom lieu Prodavea, i

Ako se u bilo kojem trenutku nakon Zavrsetka utvrdi da je bilo kakvo zaduzenje bilo koje vrste 
(bez obzira na to da 11 je tada plativo ili ne) Drustvo duguje po Zavrsetku Prodavcima ili bilo 

kojem Povezanom lieu Prodavaca, suprotno osnovi navedenoj u ovoj klauzuli 9, tada ce 

Prodavci obezbijediti da se odgovarajuci Prodavac ili bilo koje Povezano lice odgovarajuceg 

Prodavea prema kojem se to zaduzenje duguje odrekne tog duga sklapanjem ugovora o 
odricanju u obliku koji Kupac razumno zahtijeva ili, ako to nije dopusteno ill izvodljivo,

nikakva zaduzenja bilo koje vrste (bez obzira na to da li su trenutno plativa ili ne) nece 
postojati odmah nakon Zavrsetka od strane Prodavaca ili bilo kojeg Povezanog lica 

Prodavaca s Drustvom.

omercijalnog poslovanja) Prodavcima ako Uslovi placanja Odlozenog placanja 6 (Datum 

komercijalnog poslovanja) nijesu zadovoljeni iz bilo kojeg razloga ill bez razloga.

Prodavci priznaju i saglasni su da zadovoljenje Usiova Odlozenog placanja i placanje 
povezanih Odlozenih uslovnih placanja zavisi od uspjeha buduceg razvoja Projekta. Odluka 
Kupca i/ili Drustva da fmansira sve troskove razvoja vezane za razvoj Projekta i da nastavi s 

razvojem Projekta podlijeze, izmedu ostalog, tekucem odobrenju investicionog odbora Kupca 

koje se moze povuci u bilo kojem trenutku. Bez obzira na bilo koju drugu odredbu ovog 
Ugovora, Kupac moze prema svom apsolutnom i iskljucivom nahodenju i bez potrebe davanja 
bilo kakvog obrazlozenja odluciti (i) da nece snositi nikakve dalje troskove razvoja ili davati 

bilo kakve kapitalne uloge u pogledu Projekta i/ili (ii) da nece nastaviti s razvojem Projekta iz 

bilo kojeg razloga ili bez razloga (ukijucujuci okolnosti u kojima Ciljna interna stopa povracaja 

nije postignuta, raspodjela rizika Projekta predstavlja raspodjelu rizika koja nije prihvatljiva 

Kupeu ili finansiranje projekta bez regresa nije dostupno pod komercijalno prihvatljivim 

uslovima), u kojem slucaju Kupac nece imati obavezu placanja bilo kojeg od preostalih 

Odlozenih uslovnih placanja u odnosu na koje Uslovi odlozenog placanja nijesu zadovoljeni.



9.3

GARANCIJE I ODSTETE PROD A VACA10.

Svaki Prodavac garantuje i izjavljuje Kupcii da:lO.l

10.2

10.3

Simes izjavljuje Kupcu da:10.4

10.4.2

10.4.3

Osim ako je drugacije navedeno, svaka Garancija Prodavaca treba da se tumaci zasebno i nije 

ogranicena bilo kojom drugom Garancijom Prodavaca ili uslovima ovog Ugovora.

prije bilo kakve promjene krajnjeg stvarnog vlasnika Simesa prije placanja Odlozenog 

placanja 6 (Datum komercijalnog poslovanja), Simes ce obavijestiti Kupca i pruziti 

pojedinosti o svakom novom krajnjem stvarnom vlasniku kako bi Kupac mogao 

preduzeti svoje provjere radi „upoznavanja svog klijenta“; i
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bilo kakva promjena krajnjeg stvarnog vlasnika Simesa prije placanja Odlozenog 
placanja 6 (Datum komercijalnog poslovanja) podlijeze zadovoljenju Kupcevih 

zahtjeva radi „upoznavanja svog klijenta“;

10.4.1 na Datum stupanja na snagu i na Zavrsetak, gdin Slaven Milic jedini je krajnji stvarni 

vlasnik Simesa;

Prodavci ce obezbijediti da po Zavrsetku Drustvo bude oslobodeno svih garancija i obestecenja 
koje je dalo Drustvo u pogledu bilo koje odgovomosti ili obaveze Prodavaca ili bilo kojeg 

Povezanog lica Prodavaca.

10.1.1 na Datum stupanja na snagu, garancije Prodavaca su istinite, tacne i ne dovode u 

zabludu; i

10.1.2 na Zavrsetak, Garancije Prodavaca bice istinite, tacne i nece dovoditi u zabludu u svim 

materijalnim aspektima na Zavrsetak, kao da su date na taj datum i od tog datuma.

-^ezbijedice da se takvo zaduzenje izmiri ili na drugi nacin eliminise bez ikakvih troskova za 

?G Kupca, bilo koje pridruzeno drustvo Kupca ili Drustvo.

Ako nakon datuma ovog Ugovora, ali prije Zavrsetka, bilo koji Prodavac dobije saznanje da je 

bilo koja od Garancija Prodavaca bila neistinita ili netacna od potpisivanja ovog Ugovora ili bi 

bila neistinita ili netacna ako se ponovi nakon Zavrsetka, Prodavac ce odmah obavijestiti Kupca 

u pisanom obliku sto je prije moguce, a u svakom slucaju prije Zavrsetka, izlazuci stvar s 

razumno dovoljno pojedinosti kako bi se Kupcu omogucila tacna procjena situacije.



Sistem izjavljuje Kupcu da:10.5

10.5.2

10.5.3

10.5.8
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prije bilo kakve promjene krajnjeg stvarnog vlasnika Sistema prije placanja Odlozenog 

placanja 6 (Datum komercijalnog poslovanja), Sistem ce obavijestiti Kupca i pruziti 

pojedinosti o bilo kojem novom krajnjem stvarnom vlasniku kako bi Kupac mogao 

preduzeti svoje provjere radi „upoznavanja svog klijenta“;

Drutsvo ce biti jedini zakupac prema ugovoru o zakupu s Drzavnim organom, a Sistem 

ce se pridrzavati svih odredaba iz takvog ugovora o zakupu koje se mogu odnositi na

osim gdina Slavena Milica, gdina Dejana Milica, gde Katarine Milic, 

drustva Obnovljivi Izvori Energije d.o.o. i, do Zavrsetka, Drustva nije bilo Povezano 

lice Simesa prije Datuma stupanja na snagu.

10.5.1 na Datum stupanja na snagu i na Zavrsetak Ljubisa Boskovicje jedini krajnji stvami 

vlasnik Sistema;

10.5.6 Konzorcijum za javno zemljiste osnovan je iskljucivo u svrhu ispunjavanja formalnih 

uslova javnog poziva za davanje u zakup drzavnog zemljista potrebnog za Projekat;

10.5.4 nijedno Lice osim gdina Ljubise Boskovica, drustva Obnovljivi Izvori Energije d.o.o.

i, do Zavrsetka, Drustva nije bilo Povezano lice Sistema prije Datuma stupanja na 

snagu;

10.5.7 Sistem nece ni u kojem trenutku koristiti nikakva prava, povlastice ili ovlascenja koja 

su mu dodijeljena ili povezana s Lgovorom o konzorcijumu za javno zemljiste, osim 

ako to zahtijeva Drustvo ili Kupac radi zastite prava i interesa Drustva u pogledu 

zakupa drzavnog zemljista;

10.5.5 formiran je konzorcijum izmedu Drustva i Sistema u skladu s ugovorom o 

konzorcijumu od 31. avgusta 2023. godine (takav ugovor o konzorcijumu je „Ugovor 

0 konzorcijumu za javno zemljiste", a takav konzorcijum je „Konzorcijum za javno 

zemljiste");

svaka promjena krajnjeg stvarnog vlasnika Sistema prije placanja Odlozenog placanja 

6 (Datum komercijalnog poslovanja) podlijeze zadovoljenju Kupcevih zahtjeva radi 

„upoznavanja svog klijenta";

. -s; Jelena 52?v
^5'^a10.4.4 nijedno Lice



10.6

10.7

Strane Ugovora o konzorcijumu za javno zemljiste i nece imati nikakvih potrazivanja 

u vezi s takvim ugovorom o zakupu;

10.5.10 bez obzira na postojanje Konzorcijuma za javno zemljiste, nakon Zavrsetka, Sistem 

nema nikakva prava, pravo vlasnistva ili interes u Projektu ili zakupu i potvrduje i 

priznaje da nema potrazivanja ili prava bilo koje vrste protiv bilo kojeg lica, ukljucujuci 

Drustvo, u pogledu Projekta i zakupa, osim bilo kojeg prava ili potrazivanja koje 

proizilazi iz Transakcionog dokumenta i, u mjeri u kojoj takvo potrazivanje postoji, 

ovime se neopozivo odrice bilo kojeg takvog potrazivanja.

Svaki Prodavac ce biti odgovoran i solidarno obestetiti, odbraniti i necce smatrati odgovornim 

Kupca, Kupceva zavisna drustva i Kupceve odgovarajuce partnere, menadzere, clanove, 

akcionare, konsultante, predstavnike, sljedbenike i prijemnike (svaki od njih je „Obestecena 

strana“) u odnosu na bilo koji Porez u odnosu na drustvo koji se placa u odnosu na, koji se 

moze pripisati ili odnositi na bilo koji vremenski period do Zavrsetka („Poreska refundacija ).

10.5.9 Sistem ce preduzeti sve radnje koje zahtijevaju Kupac ili Drustvo za raskid ili izmjenu 
Konzorcijuma za javno zemljiste i Ugovora o konzorcijumu za javno zemljiste i/ili za 
izmjenu ugovora o zakupu s Drzavnim organom na zadovoljstvo Kupca i Kupca 

obezbijedice da Drustvo pruzi razumnu podrsku u tom pogledu i ne preduzima nikakve 

korake da ometa te aktivnosti; i, ako je potrebno i u mjeri u kojoj je to moguce, Kupac 

ce obezbijediti odgovarajucu zamjenu za Sistem u Konzorcijumu za javno zemljiste i 

Ugovoru 0 konzorcijumu za javno zemljiste, u suprotnom ce Strane nastaviti da ulazu 

razumne napore i zajednicki nastaviti komunikaciju s Drzavnim organom kako bi se 

postiglo odgovarajuce rjesenje; i

U najvecoj mjeri dopustenoj primjenljivim zakonom, svaki ce Prodavac zajedno i pojedinacno 

braniti, obestetiti i zastititi Kupca i svaku Obestecenu stranu od i protiv bilo kakvog Gubitka 

koji je stvamo pretrpjela ili napravila bilo koja Obestecena strana do mjere koja proizilazi iz ili 

rezultira iz (a) stvarne netacnosti bilo koje izjave ili garancije takvog Prodavca sadrzane u ovom 

Ugovoru ili bilo kojem Transakcionom dokumentu ili (b) stvamog krsenja ili neizvrsenja bilo 

kojeg ugovora ili sporazuma tog Prodavca sadrzanog u ovom Ugovoru ili bilo kojem 

Transakcionom dokumentu od strane tog Prodavca. Bez obzira na prethodno navedeno, (i) 

nijedan Prodavac nece biti odgovoran za bilo kakve Gubitke koji proizilaze iz krsenja izjava i 

garancija u onoj mjeri u kojoj je Kupac stvarno znao za takvo krsenje na Datum stupanja na 

snagu ili Zavrsetak; i (ii) nijedna Obestecena strana nece imati pravo na bilo kakvu odstetu 

prema ovom Ugovoru u vezi s bilo kojim gubitkom do mjere uzrokovane grubim nemarom, 
-27-
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OGRANICENJE ODGOVORNOSTI11.

11.1

11.2

11.3

11.4

11.5

11.6

GARANCIJE KUPCA12.

Kupac garantuje svakom od Prodavaca da, na datum ovog Ugovora:12.1

-28-

Odgovornost svakog Prodavca za sva potrazivanja prema ovom Ugovoru ill u vezi s njim nece 

premasiti iznos jednak Kupoprodajnoj cijeni placenoj tom Prodavcu.

'namjemim ncpropisnim ponasanjem ili neispunjavanjem obaveza Obestecene Strane prema 

ovom Ugovoru ili bilo kojem Transakcionom dokumentu.

Bez obzira na bilo koju drugu odredbu ovog Ugovora, ova se klauzula nece primjenjivati na 

iskljucivanje ili ogranicavanje odgovornosti Prodavaca u mjeri u kojoj bilo koji zahtjev prema 

ovom Ugovoru proizilazi iz razloga bilo kakve prevare ili nepostenog ili namjemog 

nepropisnog ponasanja ili namjernog prikrivanja, ponaosob, od Strane ili u ime Prodavaca.

Nijedan Prodavac nece biti odgovoran za bilo koje potrazivanje u vezi s potrazivanjem koje se 

odnosi na Uobicajene garancije (ukljucujuci zahtjev za odstetu prema klauyuli 10.7 gdje se 

zahtjev za odstetu odnosi na netacnost bilo koje Uobicajene garancije) osim ako taj Prodavac 

od Kupca ne primi pismeno obavjestenje koje sadrzi razumno konkretne pojedinosti tog 

potrazivanja prije (i) datuma koji pada sest (6) mjeseci nakon Finansijskog zatvaranja ili (ii) 

datuma koji pada tri (3) godine nakon Datuma zavrsetka, koje god pada ranije.

Nijedan Prodavac nece biti odgovoran za bilo koji zahtjev u vezi s Poreskom refundacijom 

osim ako Prodavac od Kupca ne primi pismeno obavjestenje koje sadrzi razumno konkretne 

pojedinosti o tom zahtjevu prije datuma koji pada tri (3) mjeseca nakon isteka primjenljivog 

zakonskog roka zastarijevanja u odnosu na zahtjev koji se odnosi na Poresku refundaciju.

Prava i pravni Ijekovi Kupca prema ovoj klauzuli 11 su kumulativni i bice iskljucivi i umjesto 

bilo kojeg drugog prava, radnje, odbrane, izuzetka, zahtjeva ili pravnog lijeka koji bi, da nije 

ove klauzule, bill dostupni Kupcu prema bilo kojem mjerodavnom zakonu ili na neki drugi 

nacin u vezi sa, ili kao posljedica, bilo koje Garancije Prodavaca koja je neistinita ili netacna.

Jeisfia
A " s,Mijovic-Rio!sr ;

Ako je vise od jednog Prodavca odgovorno da izvrsi placanje Kupcu prema ovom Ugovoru ili 

u vezi s njim u pogledu istog gubitka ili odgovornosti, odgovornost Prodavaca bice 

raspodijeljena izmedu Prodavaca u omjeru 50/50.



.1.1

12.2

BEZ PRAVA NA PONISTENJE ILl RASKID13.

POVJERLJIVOSTIOBJAVE14.

Za potrebe ove klauzule 14:14.1

(a)

ima pravo, ovlascenja i moc da izvrsi i isporuci, i ostvari svoja prava i izvrsi svoje 

ohaveze prema ovom LIgovoru i Transakcionim dokumentima cija je ugovorna strana;

Ni Kupac niti bilo koji Prodavac nece imati pravo da ponisti ili (osim u skladu s izricitim 
pravima na raskid navedenim u klauzuli 6 ovog Ugovora) raskine ovaj Ugovor u bilo kojim 

okolnostima (bilo prije ili nakon Zavrsetka). Ovo ne iskljueuje odgovornost za prevaru ili lazno 

predstavljanje (ili pravni lijek u vezi s tim).

(u vezi s obavezaina Kupca) sve informacije primljene direktno ill indirektno 

ili koje posjeduje Kupac (ili bilo koji od njegovih Predstavnika) koje se odnose 
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Jelans 
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14.1.1 „Povjerljive infonnacije“ su:

12.1.2 njegove obaveze prema ovom Ugovoru predstavljaju, a njegove obaveze preraa 
Transakcionim dokumentima cija je ugovorna strana ce, kada budu dostavljeni, 

predstavljati obavezujuce obaveze u skladu s njihovim odnosnim uslovima;

12.1.3 njegovo izvrsenje i isporuka, kao i njegovo izvrsavanje obaveza prema ovom Ugovoru 

i Transakcionim dokumentima cija je ugovorna strana nece: (a) rezultirati krsenjem 
bilo koje odredbe njegove odluke o osnivanju ili statuta ili bilo koji od njegovih drugih 

osnivackih dokumenata; i (b) rezultirati krsenjem bilo kojeg naloga, presude ili uredbe 

bilo kojeg suda ili vladine agencije cijaje strana ili koji ga obavezuju; i

12.1.4 nije potrebna dalja saglasnost, oviascenje, licenca ili odobrenje bilo kojeg vladinog, 

upravnog, sudskog ili regulatomog tijela, organa ili organizacije ili njegovih akcionara 
za odobrenje izvrsenja, dostavljanja, valjanosti, izvrsivosti ili izvrsavanja njegovih 

obaveza prema ovom Ugovoru ili Transakcionim dokumentima cijaje strana niti ce biti 

potrebni kao posljedica ovog Ugovora.

Garancije Kupca navedene u klauzuli 12.1 smatrace se ponovljenima neposredno prije 

Zavrsetka pozivanjem na cinjenice i okolnosti koje tada postoje kao da su pozivanja u 

Kupcevim garancijama navedenim u klauzuli 12.1 na datum ovog Ugovora pozivanja na Datum

Zavrsetka.



(b)

(c)

(d)

ill dobijene usmeno, vizuelno,

14.2

14.3

klauzulom 14;

14.4

i ukljucuju pisane informacije i informacije prenesene 

elektronski ili na bilo koji drugi nacin; i

Klauzula 14.3 nece sprijeciti otkrivanje od Strane ili njenih Predstavnika 

moze pokazati da:

postojanje ili predmet ovog Ugovora (ili bilo kojeg drugog Transakcionog 

dokumenta),

14.4.1 otkrivanje zahtijeva zakon ili bilo koja berza ili bilo koje regulatomo, vladino ili 

antimonopolsko tijelo koje ima odgovarajucu nadleznost (pod uslovom da ce strana 
koja otkriva, u mjeri dopustenoj prema primjenljivom zakonu, prvo obavijestiti (u 
slucaju da Kupac otkriva) Prodavce i (u slucaju da Prodavac otkriva) Kupca o svojoj 

namjeri da otkrije takve Povjerljive informacije i uzeti u obzir razumne zahtjeve (u 
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14.3.2 uz prethodno pismeno odobrenje: (i) 

informaciju, Prodavaca, ili (ii) u 

informaciju, Kupca; ili

14.3.1 kakoje dopusteno ovom

u mjeri u kojoj ono

u slucaju da Kupac otkrije bilo koju Povjerljivu 

slucaju da Prodavac otkrije bilo koju Povjerljivu

„Predstavnici“ su, u odnosu na stranu, njena pridruzena drustva i direktori, sluzbenici, 

zaposleni, clanovi investicionih odbora, agenti, savjetnici, racunovode, revizori, osiguravaci, 

posrednici u osiguranju i konsultanti te strane i/ili njenih pridruzenih drustava.

na bilo kojeg Prodavca i/ili bilo koje od njegovih pridruzenih drustava s 

vremena na vrijeme i, prije Zavrsetka, Drustvo ili Projekat;

(u vezi s obavezama Prodavaca) sve informacije primljene direktno ill 

indirektno ill koje posjeduju Prodavci ili se drze u ime Prodavaca (ili bilo kojeg 
od njihovih Predstavnika) koje se odnose na Kupca i/ili bilo koje od njegovih 

prodruzenih drustava i, nakon Zavrsetka, Drustvo ili Projekat;

sadrzaj i postojanje informacija koje su detaljno navedene i koje se odnose na 
odredbe ovog Ugovora i drugih Transakcionih dokumenata i pregovore koji su 

vodili do njih; i

Svaki od Prodavaca i Kupac duzni su (i obezbijedice da svaki od njihovih Predstavnika) da 

cuvaju Povjerljive infomiacije i nece ih otkriti nijednom lieu osim:

Jelena *^'1
A', 5N



14.4.2

14.4.3

14.4.4

14.4.5

14.4.10 samo u slucaju Kupca, bilo kojem Drzavnom organu u vezi s razvojem Projekta;
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otkrivanje se vrsi Poreskom organu ill Poreskom ill drugom strucnom savjetniku u 

okolnostima kada je takvo otkrivanje razumno potrebno za upravljanje Poreskim 
poslovima bilo kojeg Prodavaca, Kupca ili bilo kojeg od njihovih pridruzenih drustava 

ili Drustva;

slucaju da Kupac otkriva) Prodavaca i (u slucaju Prodavac otkriva) Kupca) u pogledu 
vremena, sadrzaja i nacina otkrivanja. Nista sto je navedeno u ovom Ugovoru nece 
sprijeciti Kupca ili Prodavce da blagovremeno ispune svoje obaveze otkrivanja prema 

ovoj klauziili 14.4.1;

5 N I

otkrivaju se Povjerljive informacije koje su prethodno postale javno dostupne, aii ne 

krivicom te Strane (ili njenih Predstavnika);

otkrivaju se Povjerljive informacije koje su bile zakonito u posjedu te Strane ili bilo 

kojeg od njenih Predstavnika (sto je u oba slucaja dokazano pisanom evidencijom) bez 

ikakve obaveze cuvanjatajnosti prije nego sto su primljene ili zadrzane;

otkrivanje postojanja i/ili predmeta ovog Ugovora, iskijucujuci sve informacije 

komercijalno osjetljive prirode koje se odnose na bilo kojeg od Prodavaca, Kupca ili 

Drustvo, ucinjenoje u marketinskoj literaturi koju je izdao ili distribuirao Kupac ili 

njegova pridruzena drustva ili su izdati ili distribuirani u njihovo ime nakon Zavrsetka,

sr Je/ena

14.4.9 samo u slucaju Kupca, svim izvodacima trecih strana i potencijalnim izvodacima i 

ugovornim stranama ili potencijalnim ugovornim stranama u Projektnim ugovorima; 

ili

14.4.8 samo u slucaju Kupca, bilo kojoj band ili finansijskoj instituciji (ili njenim agentima 

i/ili predstavnicima) koju on ili njegova pridruzena drustva namjeravaju da ukljuce u 

finansiranje u vezi sa zahtjevima duga ili vlasnickog kapitala Projekta;

14.4.6 otkrivanje je u skladu s objavom za stampu koju su izdali Prodavac i Kupac na datum 

ovog Ugovora u dogovorenom obliku („Objava“);

14.4.7 otkrivanje je potrebno u svrhu bilo kojeg arbitraznog ili sudskog postupka koji je 

proizasao iz ovog Ugovora (ili bilo kojeg drugog Transakcionog dokumenta);



14.5

TROSKOVI15.

15.1

15.2
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U skladu s klauzulom 15.2, osim kako je izricito navedeno u ovom Ugovoru (ill bilo kojem 

drugom Transakcionom dokumentu), svaka ce Strana platiti sopstvene troskove, naknade, 

izdatke i Poreze nastale u vezi s pregovorima, pripremom i potpisivanjem ovog Ugovora (i bilo 

kojeg dokumenta na koji se on poziva).

Kupac ce snositi sve naknade za notarizaciju i sve administrativne takse (ukljucujuci u svakom 

slucaju sve povezane kamate ili kazne, ali iskljucujuci, radi izbjegavanja sumnje, bilo kakav 

porez na kapitalnu dobit u vezi s prenosom Udjela i Akcionarskih zajmova, koji ce biti za racun 

Prodavaca) koji nastane kao rezultat sklapanja ili sprovodenja ovog Ugovora.

Svaki od Prodavaca i Kupaca obavezuje se da cq otkriti Povjerljive informacije svojim 

Predstavnicima samo ako je to razumno potrebno za svrhe povezane s ovim Ugovorom ili 

drugim Transakcionim dokumentima i samo ako su njihovi Predstavnici obavijesteni o 

povjerljivoj prirodi Povjerljivih informacija i obavezani su obavezama povjerijivosti koje nijesu 

manje stroge od obaveza povjerijivosti prema ovom Ugovoru.

Av ,, 55 ~ Jeiena

14.4.12 takvo se otkrivanje odnosi na postojanje i/ili predmet ovog Ugovora (ili bilo kojeg 
drugog Transakcionog dokumenta) i dogada se prilikom pruzanja informacija ili 

savjeta bilo kojem direktnom ili indirektnom ulagacu ili potencijalnom ulagacu u 

fondove ili druge investicione instrumente kojima upravljaju i/ili koje savjetuju 

pridruzena drustva takve Strane, zajedno s njihovim direktorima, sluzbenicima, 

savjetnicima ili agentima, pod uslovom da su takvi primaoci obavijesteni o povjerljivoj 

prirodiPovjerljivih informacija i obavezaniobavezamapovjerijivostikoje  nijesumanje 

stroge od obaveza povjerijivosti prema ovom Ugovoru.

S N ■

14.4.11 samo u slucaju Kupca, bilo koji strucni savjetnik, konsultant, banka, finansijska 
institucija, kupac ili sticalac (ukljucujuci njihove agente i predstavnike) u razmatranju 
ili u vezi s bilo kojom kupovinom, direktno ili indirektno, hartija od vrijednosti Kupca 
i/ili bilo kojeg od njegovih pridruzenih drustava i/ili Drustva ili u razmatranju ili u vezi 
s bilo kakvom prodajom imovine, spajanjem, amalgamacijom, aranzmanom, 

kortsolidaCijorn, poslovnom kombinacijom ili drugom korporativnom reorganizacijom 

koja ukljucuje Kupca i/ili bilo koje od njegovih pridruzenih drustava i/ili Drustvo.



•RICANJA, PRAVA IPRAVNI LJEKOVI

IZMJENE17.

CJELOKUPNI SPORAZUM18.

18.1

18.1.1
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Osim kako je izricito navedeno u ovom Ugovoru, nikakvo neostvarivanje ill kasnjenjc bilo kojc 
Strane u ostvarivanju bilo kojeg prava ili pravnog lijeka koji se odnosi na ovaj Ugovor ili bilo 
koji od Transakcionih dokiimenata nece iiticati ili djelovati kao odricanje ili izmjena tog prava 

ili pravnog lijeka ili onemoguciti njegovo ostvarivanje u nekom kasnijem trenutku. Nijedno 
pojedinacno ili djelimicno ostvarivanje bilo kojeg takvog prava ili pravnog lijeka nece sprijeciti 

dalje ostvarivanje istog ili bilo kojeg drugog pravnog lijeka.

Nijedna izmjena ovog Ugovora nece biti valjana ako nije u pisanom obliku i propisno potpisana 

od Strane ili u ime svakog od Prodavaca i Kupca.

nijedna Strana nece imati nikakvo potrazivanje ili pravni lijek u vezi s bilo kojom 

izjavom, tvrdnjom, garancijom koju je dala ili obavezom koju je preuzela druga Strana 

ili je data ili preuzeta u ime druge Strane (ili bilo koje od njenih Povezanih lica) u vezi 

s Predlozenom transakcijom koja nije izricito predvidena u ovom Ugovoru ili bilo 

kojem drugom Transakcionom dokumentu;

Ovaj Ugovor i Transakcioni dokumenti zajedno predstavijaju cijeli sporazum izmedu Strana u 

vezi s prodajom i kupovinom Prodajnih udjela i zamjenjuju svaki prethodni dogovor (bilo 

usmeni ili pismeni) koji se odnosi na Predlozenu transakciju. Dogovoreno je da, osim kako je 

izricito navedeno u ovom Ugovoru ili bilo kojem drugom Transakcionom dokumentu:

18.1.4 osim za bilo kakvu odgovornost u vezi s krsenjem ovog Ugovora ili bilo kojeg drugog 

Transakcionog dokumenta, nijedna strana (ili bilo koje od njenih Povezanih lica) nece

18.1.2 bilo koje odredbe ili uslovi implicirani zakonom u bilo kojoj jurisdikciji u vezi s 

Predlozenom transakcijom iskljuceni su u najvecoj mjeri dopustenoj zakonom ili, ako 

nije moguce iskljuciti, od bilo kojeg prava ili pravnih Ijekova u vezi s njima se 

neopozivo odustaje;

18.1.3 jedino pravo ili pravni lijek Strane u vezi s bilo kojom odredbom ovog Ugovora ili bilo 

kojeg drugog Transakcionog dokumenta bice za krsenje ovog Ugovora ili relevantnog 

Transakcionog dokumenta; i

Jelena

16.



NISTAVOST19.

19.1

19.1.1

19.1.2 preostale odredbe ovog Ugovora ostace na punoj snazi u toj jurisdikciji; i

19.1.3 sve odredbe ovog Ugovora ostaju na punoj snazi u bilo kojoj drugoj jurisdikciji.

OBAVJESTENJA20.

20.1

20.2

Adrese i adrese elektronske poste strana u svrhu klauzule 20.1 su sljedece:20.3
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nece imati nikakvo dejstvo u tom pogledu i Strane ce uloziti sve razumne napore da je 

u tom pogledu zamijene valjanom i izvrsivom zamjenskom odredbom cije je dejstvo 

sto blize namjeravanom dejstvu;

Svaka od odredaba ovog Ugovora i ostalih Transakcionih dokumenata je pojedinacno valjana. 

Ako se bilo koja takva odredba bude smatrala ili postane nevazecom ili neizvrsivom u bilo 

kojem pogledu prema zakonu bilo koje jurisdikcije:

Jefsna

G 0

imati nikakvu obavezu duhie paznje niti bilo kakvu odgovornost po osnovu odstetnog 
prava ili u drugom obliku prenia drugim stranama (ili njihovim odgovarajucim 

Povezanim licima) u vezi s Predlozenom transakcijom.

Obavjestenje stupa na snagu po prijemu i smatrace se primljenim (i) u trenutku dostavljanja, 

ako je dostavljeno licno ili putem kurira; ili (ii) u trenutku prenosa ako je dostavljeno 

elektronskom postom, osim ako posiljalac primi obavjestenje o kasnjenju ili neuspjesnom 

slanju obavjestenja, u kojem slucaju: (x) u odnosu na obavjestenje o kasnjenju, smatrace se da 

je obavjestenje primljeno po stvarnom prijemu od strane predlozenog primaoca; i (y) u slucaju 

neuspjesnog slanja obavjestenja, nece se smatrati da je predlozeni primalac primio 

obavjestenje. Ako se dostava izvrsi izvan Radnog vremena, obavjestenje ce se smatrati 

primljenim na pocetku Radnog vremena narednog Radnog dana.

Sva obavjestenja u vezi s ovim Ugovorom bice u pisanom obliku na engleskom jeziku i 

dostavljena licno, elektronskom postom ili kurirskom sluzbom (koristeci medunarodno priznatu 

kurirsku firmu).

s tim da ova klauzula 18 ne iskijucuje nikakvu odgovornost za prevaru ili lazno predstavljanje 

(ili pravni lijek u vezi s tim). Svaka Strana prislaje na uslove ove klauzule 18 u svoje inie i kau 

agent za svako od svojih Povezanih lica.



Prodavci

Simes

Email: mfo@simesing.me

Sistem

Email:

info@sistem-mne.com

Adresa: SLOBODE 78

Kupac

Prima: Adresa: Email:

dcalderon@alcazarenergy.com

Dubai, UAE

PO BOX 449205

ecasari@aicazarenergy.com

Dubai, UAE

PO BOX 449205

20.4

Daniel
Calderon

Prima: gdin 
Ljubisa 
Boskovic

Prima: gdin
Dejan Milic

Alcazar Energy

Unit 703, Building 1, Park 
Heights Square, Dubai 
Hills Estate

Adresa: BULEVAR
SVETOG PE'J'RA
CETIN JSKOG 118/5

Uzkopijuza Alcazar Energy
Eiinco

. Unit 703, Building 1, Park
Casari rr • i. o . •Heights Square, Dubai

Hills Estate

Svaka ce Strana povrcineno obavijestiti druge Strane pisanim putem o promjeni svojih podataka 

u klauzuli 20.3, pod usiovom da takvo obavjestenje stupa na snagu samo:
-35-

~ Jeisna

7 , h

mailto:mfo@simesing.me
mailto:info@sistem-mne.com
mailto:dcalderon@alcazarenergy.com
mailto:ecasari@aicazarenergy.com


20.4.2

PRIMJERCIUGOVORA21.

JEZIK UGOVORA22.

PRENOS23.

23.1

23.2

DALJA POMOC24.

24.1

-36-

ako datum nije naveden ili je naveden datum kraci od pet Radnih dana nakon datuma 
kada je obavjestenje dato, datum koji je peti (5) Radni dan nakon sto je obavjestenje o 

bilo kojoj pronijeni dato.

Ovaj ce Ugovor biti obavezujuci i vazice u korist pravnih sljedbenika i dopustenih prijemnika 

svake od Strana, a pozivanja na Strane tumacice se u skladu s tim.

Osim ako se Prodavci i Kupac izricito dogovore u pisanom obliku, nijedan od Prodavaca niti 
Kupac nece dodijeliti, prenijeti, naplatiti ili na drugi nacin postupati sa svim ill bilo kojim od 

svojih prava i/ili obaveza prema ovom Ugovoru, niti dodijeliti, proglasiti, uspostaviti ili 

raspolagati bilo kojim pravom ili interesom u njemu. Svaki navodni prenos koji je u suprotnosti 

s ovom klauzulom 23 bice nistavan.

.4.1 na datum naveden u obavjestenju kao datum kada promjena treba da nastupi; ill

Ovaj Ugovor moze biti potpisan u neogranicenom broju primjeraka, a svaka Strana moze 
potpisati zasebne primjerke. Svaki primjerak je original, ali svi primjerci zajedno cine jedan te 
isti instrument. Dostavljanje primjerka ovog Ugovora putem priloga elektronskoj posti je 

djelotvoran nacin dostave.

Svaka Strana mora uciniti, o sopstvenom trosku, sve sto je razumno potrebno, ukljucujuci 

pruzanje informacija, potpisivanje i dostavljanje instrumenata i dokumenata i preduzimanje 

drugih radnji koje mogu biti propisane zakonom ili koje mogu biti potrebne za sprovodenje i 

stavljanje na snagu ovog Ugovora.

Ovaj Ugovor je dogovoren i pripremljen na engleskom jeziku. U slucaju bilo kakvog prevoda 

ovog Ugovora ili bilo kojeg njegovog dijela na bilo koji drugi jezik, isti ce se i dalje tumaciti 
prema verziji na engleskom jeziku koja ce stoga imati prevagu u slucaju bilo kakvog sukoba ill 

neslaganja.

’ //\ 

//



25.1

MJERODAVNO PRAVO26.

JURISDIKCIJA27.

27.1

27.2

27.3

27.4

27.5
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Ovaj Ugovor i sve vanugovorne obaveze koje proizilaze iz ovog Ugovora ill u vezi s njim 

uredeni su i tumace se u skladu s engleskim pravom.

Jezik koji se koristi u 
postupkom moraju biti na 

prevodom.

arbitraznom postupku je engleski, Svi dokumenti dostavljeni u vezi s 

engleskom jeziku ili, ako su nadrugom jeziku, propraceni engleskim

Broj arbitara je tri. Kupac imenuje jednog (1) arbitra, Prodavac(ci) koji je (su) strana(e) u 

relevantnom sporu, potrazivanju, razlici, pitanju ili neslaganju zajedno imenuju jednog (1) 

arbitra, ajedan (1) arbitarkoji ce sluziti kao predsjednik imenuje se sporazumom izmedu Kupca 
i takvog(ih) Prodavca(aca). Ako se takav dogovor ne postigne u roku od trideset (30) dana od 

imenovanja arbitara koje su imenovale strane, treceg arbitra ce imenovati ICC.

Strane su saglasne da bilo koji spor, potrazivanje, razlika, pitanje ili neslaganje koji proizadu iz 

ovog Ugovora, u vezi s njim ili koji imaju bilo kakvu vezu s ovim Ugovorom, ukljucujuci bilo 

koji spor u vezi s njegovim postojanjem, valjanoscu, tumacenjem, izvrsenjem, krsenjem ili 

raskidom ili posljedicama njegove nistavosti i svaki spor koji se odnosi na bilo koje 

vanugovorne obaveze koje proizilaze iz njega ili u vezi s njim, upucuje se i konacno rjesava 

arbitrazom prema Pravilima arbitraze („Pravi!a“) Medunarodne privredne komore u Parizu u 

Francuskoj („ICC“).

Sjediste ili pravno mjesto arbitraze je London u Engleskoj. Ovaj sporazum o arbitrazi ureden 

je engleskim pravom.

Pravila su obuhvacena pozivanjem u ovoj klauzuli 27, a izrazi koji su napisani velikim pocetnim 

slovom u ovoj klauzuli 27 koji nijesu drugacije definisani u ovom Ugovoru imaju znacenje koje 

im je dato u Pravilima.

Jelens

^^^^^RAVA TRECIH STRANA

Osim ako je izricito navedeno drugacije u ovom Ugovoru, lice koje nije Strana ovog Ugovora 
nema pravo prema Zakonu o ugovorima (Prava trecili strana) iz 1999. godine da sprovodi bilo 

koju odredbu ovog Ugovora, ali to ne utice na bilo koje pravo ili pravni lijek trece strane koji 

postoje ili su dostupni mimo tog Zakona.
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U prisustvu:
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OTVRDU NAVEDENOG, Strane su propisno potpisale ovaj Ugovor i predvideno je da bude 

ivim je dostavljen na prvi gore napisani datum.

Potpis svjedoka:
Ime i prezime svjedoka:
Adresa:
Zanimanje:
[Stavljen svojerucni potpis]
[Stavljen okruglipecat s dvojezicnim tekstom: Tamara Volkov, tumac za engleskijezik, Podgorica]

POTPISANO KAO UGOVOR )
J XJ 1 ill ©

DRUSTVA ZA PROIZVODNJU, PROMET 1 USLUGE „SIMES INZENJERING“ D.O.O. 
PODGORICA )
koje postupa putem Dejana Milica, direktora )
[Stavljen svojerucnipotpis]
[Stavljen okruglipecat: Drustvo zaproizvodnju, promet i usluge d.o.o. „Simes Inzenjering" Podgorica]

'(s? Jelena ?-n'
11= ' Mijov:c-Rigi:f .
\\ 11



L) prisustvu:
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Potpis svjedoka:
Ime i prezime svjedoka:
Adresa:
Zanimanje:

Jelens ?=n''1

.p^t^kanokaougovor

SrilSTEM - MNE- ZA PROIZVOnN.n,. PROMET I ESLEGE. EXPORT-IMPORT -

POPGQRICA )
koie postupa Ljiibise Boskoviea, direktora

Podgorica]



{Stavljen svojerucni potpis\

U prisustvu:
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[Prv<7 stranicaparafirana inicijalima jedne od ugovornih strana u gornjem lijevom uglu. Svaka stranica 
parafirana inicijalima sve tri ugovorne strane u donjem desnom uglu.}

Potpis svjedoka:
Ime i prezime svjedoka:
Adresa:
Zanimanje:

[Stavljen svojerucni potpis}
[Stavljen okruglipecat s dvojezicnim tekstom: Tamara Volkov, tumac za engleski jezik, Podgorica}

//

Jfs'sns
KAO UGOVOR )

. zl^ime )
^^^gg^^^CAZAR ENERGY PARTNERS IIHOLDCO LIMITED )

koje postupaputem Milice Iric, advokatice imenovane za ovu svrhu putem punomocjaod 12. septembra
2023, godine )
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In Podgorica, on

{If

TUMAC
Jelena Mijovic-Rigler

za eng'eski jezik, postavijena u Crnoj Gori rjesenjem minis’.ra pravde 
broj: UPI-05-109/22-1336-1 od 8. maria 2023. godine, na vrijeme od pet 
godina, potvrduje da je ovaj prevod vjeran originalu.

INTERPRETERS RANSLATOR 
Jelena Mijovic-Rigler

English language interpreter/translator, appointed m Montenegro by the Decision 
of the Minister of Justice number. UPI-0S1C9.22-1334-1 of 6 March 2023, for a 
five-year penod, hereby certifies that the foregoing is a true and faithful translation 
of the original document.

Tteslwi^ujvoda iznose I Translation fee €---------------- —---------

In Podgorica, on —~ tO



SAVILLE CO
SCRIVENER NOTARIES

Sophie Milburn Nicholas Thompson Robert Kerss Andrew MacNab Christopher Higgins*

CRIVENER 
OTARIES

AND I DO ALSO CERTIFY that the Company is a UK-registered private limited company duly 

organised and existing under the laws of England and Wales, registered with the Registrar of Companies 

for England and Wales under number 14671727 and with registered office at 1 Bartholomew Lane, 

London, England, EC2N 2AX.

TO ALL TO WHOM THESE PRESENTS SHALL COME, I ROBERT SCOTT KERSS of the City of 

London NOTARY PUBLIC by royal authority duly admitted and sworn DO HEREBY CERTIFY that 

the documents hereunto annexed are true printouts obtained from the Companies House website of 

information from the records of the company styled ALCAZAR ENERGY PARTNERS n HOLDCO 

LEVIITED of London, England (hereinafter the “Company”) as filed with the REGISTRAR OF 

COMPANIES FOR ENGLAND AND WALES according to law;

'S.-

Saville Notaries LLP 11 Old Jewry London EC2R 8DU

Tel: +44 (0)20 7776 9800 www.savillenotaries.com mail@savillenotaries.com

Saville & Co. Scrivener Notaries is the trading name of Saville Notaries LLP, a limited liability partnership registered in England 
and Wales with registered number OC420687 and with registered office at 11 Old Jewry, London EC2R 800

Regulated through the Faculty Office of the Archbishop of Canterbury

•General Notary

IN FAITH AND TESTIMONY WHEREOF I the said notary have subscribed my name and set and 

affixed my seal of office at London aforesaid this twelfth day of September two thousand and twenty 

three.

/

C''

-

Eleonora Ceolin* Kyriaki Manika* Saffiyah Mengrani*

http://www.savillenotaries.com
mailto:mail@savillenotaries.com


1. United Kingdom of Great Britain and Northern Ireland

Robert S Kerss
J

3.
Notary Public

The Said Notary Public

5. 6.London 12 September 2023

APO-FJOY-ROUG-5N02-8VP4

B. Patel

the
le / el dfa

7. by
par / por

at
a / en

Certified
Attests / Certificado

10. Signature
Signature 
Firma

APOSTILLE 
(Convention de La Haye du 5 octobre 1961)

Country:
Pays / Pais:

This public document
Le present acte public / El presente documento publico

2. Has been signed by 
a ete signe par 
ha sido firmado por

Acting in the capacity of 
aglssant en quality de 
quien actua en calidad de

4. Bears the seal / stamp of 
est revStu du sceau / timbre de
y esta revestido del sello! timbre de

His Majesty's Principal Secretary of State for 
™^^reign, Commonwealth and. Development Affairs

8. Number,^^^^--- ~
sous no! b^el numero

9. Seal/sf^p^r;^g^
Sceau / timbre ?  
Sello/timbre

______ X _____________________________________________
This Apostille Is n^tolS.i^edjh.the-Ul^ncf only confirms the authenticity of the signature, seal or stamp on the attached 

UK public document. It does not confirm the authenticity of die underlying document. Apostilles attached to documents that 
have been photocopied and certified in the UK confirm the signature of the UK official who conducted the certification only. 
It does not authenticate either the signature on the original document or the contents of the original document in any way.'

If this document is to be used in a country not party to the Hague Convention of the Sth of October 
1961, it should be presented to the consular section of the mission representing that country

To verify this apostille go to www.verifyapostille.service.gov.uk

http://www.verifyapostille.service.gov.uk


FILE COPY

Company Number 14671727

I

ALCAZAR ENERGY PARTNERS II HOLDCO LIMITED

Given at Companies House, Cardiff, on 17th February 2023

%
*N14671727M*

J

Companies House

The above information was communicated by electronic means and authenticated

is this day incorporated under the Companies Act 2006 as a private 
company, that the company is limited by shares, ancl the situation of its 
registered office is in England and Wales

CERTIFICATE OF INCORPORATION 
OF A 

PRIVATE LIMITED COMPANY

The Registrar of Companies for England and Wales, hereby certifies 
that

me OFRCIAL SEAL OF THE 
REGISTRAR OF COMPANIES
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•r

Companies House
Application to register a company

Received for filing in Electronic Format on the: 17/02/2023

ALCAZAR ENERGY PARTNERS II HOLDCO LIMITED

Private company limited by sharesCompany Type:

England and Wales =!

64209Sic Codes:

Private (Ltd by Shares)

%

14671727Electronically filed document for Company Number:

I

Situation of 
Registered Office:

Proposed Registered 
Office Address:

1 BARTHOLOMEW LANE 
LONDON
UNITED KINGDOM EC2N 2AX

Company Name in 
fill:

I wish to entirely adopt the following model articles:

INOIm



Proposed Officers

1Company Secretary

Type:

INTERTRUST (UK) LIMITEDName:

UK Limited Company

II

%

14671727Electronically filed document for Company Number:

Principal / Business
Address:

1 BARTHOLOMEW LANE 
LONDON
UNITED KINGDOM EC2N 2AX

Corporate

Registration Number: 06307550
The subscribers confirm that the corporate body named has consented to act as a secretary.



Company Director 1

Type: Person

Full Forename(s): MR MIGUEL ANTONIO

Surname: HIGUERA DIAZ

Service Address: recorded as Company's registered office

UNITED ARAB EMIRATES

Nationality: SPANISH

The subscribers confirm that the person named has consented to act as a director

Company Director 2

Type: Person

MS. WEND A MARGARETHAFull Forename(s):

I Surname: ADRIAANSE

recorded as Company's registered office

UNITED KINGDOM

Nationality: DUTCH**/06/1971
DIRECTOR

* The subscribers confirm that the person named has consented to act as a director.

%

I 
Electronically filed document for Company Number: 14671727

i

Date of Birth:
Occupation:

Country/State Usually 
Resident:

**/02/1977
FINANCE DIRECTOR

of Birth:
Occupation:

j Service Address:

^^^Sountry/State Usually
’ Resident:



3Company Director

PersonType;

MR IANFull For ename (s):

HANCOCKSurname:

recorded as Company’s registered officeService Address:

UNITED KINGDOM

BRITISHNationality:

The subscribers confirm that the person named has consented to act as a director.

14671727Electronically filed document for Company Number:

Date of Birth:
Occupation:

Country/State Usually 
Resident:

**/01/1967 
DIRECTOR



I

Statement of Capital (Share Capital) rv

J

Statement of Capital (Totals)

GBP

I.

14671727

I

ORDINARY 
GBP

Number allotted 
Aggregate nominal value:

Total number of shares:
Total aggregate nominal value:
Total aggregate unpaid:

100
100

100
100 
0

i Currency:

I

Electronically filed document for Company Number:

I

f

I
Class of Shares:
Currency:
Prescribed particulars

THE SHARES HAVE ATTACHED TO THEM FULL VOTING, DIVIDEND AND CAPITAL 
DISTRIBUTION (INCLUDING ON WINDING UP) RIGHTS; THEY DO NOT CONFER ANY 
RIGHTS OF REDEMPTION.

I

f;' E b



Initial Shareholdings

Name:

Class of Shares: ORDINARY
Address

%

Electronically filed document for Company Number: 14671727

[ 

k

Number of shares:
Currency:
Nominal value of each 
share:
Amount unpaid:
Amount paid:

4 RUE PETERNELCHEN, 
HOWALD
GRAND DUCHY OF 
LUXEMBOURG 
LUXEMBOURG 
LUXEMBOURG 
L-2370

ALCAZAR ENERGY
PARTNERS H SLP (SCSP)

0 
1

100 
GBP 
1

I

ii,

k

I
’ >



Persons with Significant Control (PSC)

Statement of initial significant control S- ' . i

t;

?

4^

%

Electronically filed document for Company Number: 14671727 ■|

LMJ

1

I

■i

J

I
i

On incorporation, there will be someone who will count as a Person with Significant Control (either a 
registerable person or relevant legal entity (RLE)) in relation to the company



Relevant Legal Entity (RLE) details

Company Name:

Service Address:

Legal Form:

Governing Law:

Register Location:

LUXEMBOURGCountry/State:

B271777Registration Number:

%

14671727
Electronically filed document for Company Number:

CORPORATE

THE LUXEMBOURG LAW OF 10 AUGUST 1915 

REGISTRE DE COMMERCE ET DES SOCIETES

ALCAZAR ENERGY PARTNERS II SLP (SCSP)

4 RUE PETERNELCHEN, HOWALD 
GRAND DUCHY OF LUXEMBOURG 
LUXEMBOURG
LUXEMBOURG
L-2370



Nature of control

Nature of control

Nature of control

%

14671727Electronically filed document for Company Number:
*«•>««

■ Ji .

The relevant legal entity holds, directly or indirectly, 75% or 
more of the voting rights in the company.

/The relevant legal entity has the right, directly or indirectly, to 
appoint or remove a majority of the board of directors of the 
company.

The relevant legal entity holds, directly or indirectly, 75% or 
more of the shares in the company.



Statement of Compliance

k
I confirm the requirements of the Companies Act 2006 as to registration have been complied with.

I

Authorisation

Authoriser Designation: subscriber Authenticated YES

%

End of Electronically filed document for Company Number: 14671727

Name:
Authenticated

ALCAZAR ENERGY PARTNERS II SLP (SCSP) 
YES



COMPANY HAVING A SHARE CAPITAL

Memorandum of Association of
ALCAZAR ENERGY PARTNERS II HOLDCO LIMITED

Dated:17/02/2023

I

%

Each subscriber to this memorandum of association wishes to form a company under the CompaniesAct 2006 and agrees to become a 
member of the company and to take at least one share.

Authentication__________
Authenticated Electronically

Name of each subscriber_____________
ALCAZAR ENERGY PARTNERS II SLP (SCSP)



*

Logo: Scrivener Notaries Grb

1

(dat potpis)
(dat peCat)

Saville & Co. Scrivener Notaries je trgovaCki naziv Saville Notaries LLP, partnerstva sa ograniCenom 
odgovornoscu koje je registrovano u Engleskoj i Velsu pod registarskim brojem OC420687 i sjediStem na 

adresi 11 Old Jewry, London EC2R 8DU 
ReguliSe Kancelarija kenterberijskog arhiepiskopa

*Notar

Eleonora Ceolin* Kyriaki Manika* Saffiyah Mengrani*

Or
SAVILLE & CO

- SCRIVENER NOTARIES- 
Saville Notaries LLP 11 Old Jewry London EC2R 8DU

Tel; +44 (0)20 7776 9800 www.savillenotaries.com mail@savillenotaries.com 
Sophie Milbuiii Nicholas Thompson Robert Kerss Andrew MacNab Christopher Higgins

I DALJE POTVRDUJEM da je DruStvo nejavno akcionarsko dru§tvo registrovano u Ujedinjenom 
Kraljevstvu uredno osnovano i koje postoji u skladu sa zakonima Engleske i Velsa, registrovano kod 
pomenutog Registratora privrednih drustava za Englesku i Velsu pod brojem 14671727 i sa sjediStem na 
adresi 1 Bartholomew Lane, London, Engleska, EC2N 2AX.

U POTVRDU I KAO SVJEDOCENJE TOGA, ja pomenuti notar svojerucno se potpisujem i utiskujem 
svoj sluzbeni pecat u Londonu, gore navedenog dvanaestog septembra dvije hiljade dvadeset trece.

SVIMA ONTMA KOJTMA JE OVAJ DOKUMENT NAMIJENJEN, JA, ROBERT SCOTT KERSS, 
NOTAR iz grada Londona, uredno priznat od Strane kraljevskih vlasti i sa polozenom zakletvom, OVIM 
POTVRDUJEM da su ovdje prilo2ena dokumenta vjemi ispisi pribavljeni sa internet stranice Agencije za 
registraciju privrednih preduzeca iz evidencije drustva pod nazivom ALCAZAR ENERGY PARTNERS 
II HOLDCO LIMITED iz Londona, Engleska (u daljem tekstu: DruStvo) kako su zavedeni kod 
REGISTRATORA PRIVREDNIH DRUSTAVA ZA ENGLESKU IVELS u skladu sa zakonom;

‘ %

ww.savillenotaries.com
mailto:mail@savillenotaries.com


1. Drzava:

Ovjereno

9. Pecat/Zig:

2

5. u Londonu
7. od Strane

Robert S Kerss
Notara
Pomenutog Notara

OVU JAVNUISPRA VU
2. Potpisuje
3. U svojstvu
4. Nosi pedat/zig

APOSTIL
(Convention de La Haye du 5 octobrc 1961)

Ujedinjeno Kraljevstvo Velike Britanije i Sjeveme Irske

6. na dan 12. septembar2023. godine
Glavnog sekretara Njegovog Velicanstva za vanjske, poslove drzava 
Komonvelta i razvojne poslove

8. Br. APO-FJOY-ROUG-5N02-8VP4
10. Potpis: (rfflZ potpis} 
B. Patel

Kancelanja vaniske, poslove drzavaKomonvelta irazvoine poslove, London}

... , originalnog dokumentanabilokojinadin. nibdurzaj
o ce ovaj dokument blti koriScen uzemlji kojanije potpisnicaHaSke konvencije od 5. oktobra 1961. godine. trebalo bi ga

, podnijeti konzulamom odjeljenju predstavniStva date zemlje
Da bl provjeril. vjerodostojnost ovog apostila posjetite www.verifvanost.He.service.gov.uk

http://www.verifvanost.He.service.gov.uk


ARHIVSKIPRTMJERAK

Matidni br. 14671727

3

(Dat pedat: Registrator privrednih 
druStava za Englesku i Vels)

Sluzbeni pej^at Registratora 
privrednih druStava

Grb 
POTVRDA O OSNIVANJU 

NEJAVNOG AKCIONARSKOG DRUSTVA

Registrator privrednih drustava za Englesku i Vels ovim putem potvrduje da je

ALCAZAR ENERGY PARTNERS IIHOLDCO LIMITED

Izdato u Agenciji za registraciju privrednih preduzeca, Kardif, 17. februara 2023. godine.

Barkod
*N14671727M*

Agencija za registraciju privednih preduzeca

Gore navedene infornracije su saopStene elektronski™ sredstvtaa i njihovu autentiinost je potvrdio Registrator privrednih druStava 
na osnovu odsjeka 1115 Zakona o privrednim druStvima iz 2006. godine.

osnovano danas shodno Zakonu o privrednim druStvima iz 2006. godine kao nejavno drustvo i da ie druStvo 
ograni^eno akcijama, i da se njegovo sjediste nalazi u Engleskoj i Velsu.



Agencija za registraciju privrednih preduzeca

Primljenaza arhiviranje u alekironskom formatu: 17.02.2023.

Puni naziv drustva: kLCkZAR ENERGY PARTNERS IIHOLDCO LIMITED

Tip drustva: Nejavno akcionarsko drustvo

Sjediste: Engleska i Vels

Predlo2ena adresa sjediSta;

§ifra djelatnosti: 64209

nejavno (akcionarsko)

Elektronski arhiviran dokument 14671727

4

1 BARTHOLOMEW LANE
LONDON
UJEDINJENO KRALJEVSTVO EC2N 2AX

Barkod
XBXJT6PK

INOl(ef)
Prijava za registraciju druStva

za maticni broj:

Zelim da upotpunosti usvojim sljedeci tipski statut:



Predlozeni sluzbenici

Sekretar drustva 1

Akcionarsko druStvo iz Uiedinienos Kraljevstva

06307550

Elektronski arhiviran dokument za matiini broj:

5

Tip: 
Naziv'. 
Glavna/ 
poslovna adresa: 1 BARTHOLOMEW LANE

LONDON
UJEDINJENO KRAUEVSTVO EC2N 2AX

korporativni
INTERTRUST (UK) LIMITED

Registarski broj:
Potpisnici potvrduju daje navedeno korporativno tijelo pristalo da djeluje kao sekretar.

1,P' \

"J;
Wz

-

%



1

Potpisnici potvrduju daje navedeno lice pristalo da djeluje kao direktor.

Direktor drustva 2

Potpisnicipotvrduju daje navedeno lice pristalo da djeluje kao direktor.

Elektronski arhiviran dokument za maticni broj:

6

Fizi^ko lice
gda WENDA MARGARETHA 
ADRIAANSE

Fizifko lice 
g. MIGUEL ANTONIO 
HIGUERA DIAZ

Tip:
Puno ime(na):
Prezime:
Adresa zaprijem paste: registrovana kao sjedigte Drustva
Zemlja/drzava
uobicajenog boravista: UJEDINJENO KRALJEVSTVO

Tip:
Puno ime(na):
Prezime:
Adresa za prijem paste: registrovana kao sjediSte Dru§tva
Zemlja/drzava
uobicajenog boravista: 

^^^^ir^ktor drustva

Datum roden
Zanimanje: 

Datum rode
Zanimanje:  



3

Potpisnici potvrduju daje navedeno lice pristalo da djeluje kao direktor.

Elektronski arhiviran dokument za matRni broj:

7

Fizi^kn lice 
g. IAN 
HANCOCK

Puno ime(na):
Prezime:
Adresa zaprijem paste: registrovana kao sjediSte DruStva
Zemlja/drzava
uobidajenog boravista: 

Direktor drustva

Datum rodettj
Zanimanje: 



R'A;

Paivrda o kapitalu (akcijski kapital)

Elektronski arhiviran dokument za mati^ni broj: 14671727

8

100
100 
0

Broj cmitovanih akcija.
Agregatna nominalna vrijednost:

100
100

t.:'

Ukupan broj akcija:
Ukupna agregatna nominalna vrijednost:
Ukupni agregatni neplaceni iznos:

Klasa akcija: OBTCNE 
Valuta: GBP
Propisane pojedinusli

. ..

UKLJUCENO PUNO PRAVO GLASA, PLACANJA DIVIDENDI I 
RASPODJELE KAPITALA (UKLJUCUJUCI GASENJE); NE DODJELJUJU PRAVA OTKUPA,

Potvrda o kapitalu (ukupno)
Valuta: GBP



Poietni udio

Naziv:

Klasa akcija: OBICNEAdresa:

Elektronski arhiviran dokument
14671727

9

§251

4 RUE PETERNELCHEN, 
HOWALD
VELIKO VOJVODSTVO 
LUKSEMBURG
LUKSEMBURG
LUKSEMBURG
L-2370

ALCAZAR ENERGY
PARTNERS II SLP (SCSP)

Broj akcija:
Valuta:
Nominalna vrijednost 
svake akcije: 
Neplaceni iznos: 
Placeni iznos:

1
0
1

100 
GBP

za maticni broj:



Lica sa znaSajnom kontrolom (PSC)

Izjava 0 poCetnoj znaCajnoj kontroli

Elektronski arhiviran dokument
14671727

10

za mati^ni broj:

= N Q 'x



Podaci o relevantnini pravnim subjektima (RLE)

Naziv druStva:

Pravni oblik: KORPORATIVNI

Mjerodavno pravo:

Lokacija registra:

Zemlja/drzava:

Registarski broj:

Elektronski arhiviran dokument
14671727

11

Zakon Luksemburga od 10. avgusta 1915. godine 

REGISTRE DE COMMERCE ET DES SOCIETES 

LUKSEMBURG

za maticni broj:

ALCAZAR ENERGY PARTNERS 11 SLP (SCSP)
Adresa za prijem posts: 4 RUE PETERNELCHEN, HOWALD 

VELIKO VOJVODSTVO LUKSEMBURG 
LUKSEMBURG 
LUKSEMBURG 
L-2370



Priroda kontrole

Priroda kontrole

Elektronski arhiviran dokument
14671727

12

1
I

za maticni broj:

^Priroda konhuli: Kclevantni pravni subjekat posjeduje, direktno ili indirekfno, ili 
viSeakcija u dru^JMi.

Relevantni pravni subjekat posjeduje, direktno iii indirektno, 75% iii 
Vise glasaCkih prava u druStvu.

Relevantni pravni subjekat ima pravo, direktno ili indirektno, da 
imenuje ili razrijeSi vecinu Clanova odbora direktora druStva.



Izjava o uskladenosti

Potvrdujem da su zahtjevi Zakona oprivrednitn drustvima iz 2006. godine vezano za registraciju ispunjeni.

Ovla^6enje

Oznaka ovlascenja: potpisnik Potvrdeno: DA

Kraj elektronski arhiviranog dokumenta za maticni broj: 14671727

13

ALCAZAR ENERGY PARTNERS II SLP (SCSP) DA
NAZIV:
Potvrdeno:

I c

a - 
lU ‘

w,



Datum: 17.02.2023.

14

Svaki potpisik ovog ugovora o osnivanju zeli da osnuje druStvo prema Zakonu o privrednim drustvima iz 
2006. godine i saglasan je da postane Clan druStva i da preuzme makar jednu akciju.

DRII^TVO KOJE POSJEDUJE AKCIJSKI KAPITAL 
Ugovor 0 osnivanju driifitva 

ALCAZAR ENERGY PARTNERS IIHOLDCO LIMITED

Potvrda_________________
Potvrdeno elektronskim putem

Ime i prezime svakog potpisnika
ALCAZAR ENERGY PARTNERS II SLP (SCSP)

?! ‘



15. 09. »TroSkovi prevoda iznose /Translation fee

U Poagorici, oana/ln Podgorica, on

PeCat/Seal

TUMAC/INTERPRETEfUTRANSLATOR
IVANA GRDINIC

iJZi-
Potpis/Signatu

for English, appointed in Montenegro by tr j decision of 
the Minister of Justioe number: UPl-f '■' /• i/T-TbS-l

of July 2C22, for tfie period of five r 5rtities that 
th is is the true translation of the original document.

i-o '^C

za engleski jezik, postavijena u C^-o G'n •iesenjen 
ministra pravde b^oj: UPl-05-10“"2--’h / l o: 4 ;lIu 
2022. godir.e, na vriieme od pet godiria,^v;ivrc..jc; da je 
ovajprevodvieranoriginalu. |



Execution Draft

SHARE PURCHASE AGREEMENT

I

VJTETRO PARK BIJELA D.O.O.

dated 14 September 2023

(

between

SIMES INZENJRING

and

SISTEM MNE

J

and

ALCAZAR ENERGY PARTNERS H HOLDCO LIMITED

f\l

relating to the sale and purchase of shares in

■f
.4
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THIS SHARE PURCHASE AGREEMENT is dated 14 September 2023

BY AND BETWEEN

1.

2.

3.

Hereinafter collectively referred to as the "Parties" and each individually as a "Party".

BACKGROUND
(A)

(B)

NOW THEREFORE, in consideration of the:

1. INTERPRETATION

1.1 The definitions and rules of interpretation in this clause apply in this Agreement.

M

I
»

I

The Buyer has agreed to acquire 100% (one hundred percent) of the issued share capital of 

Company on the terms of this Agreement.

Simes and Sistem each owns 50% (fifty per cent) of the issued share capital of the Company, 

which was established to own and develop the Project.

DRUSTVO ZA PROIZVODNJU, PROMET I USLUGE "SIMES INZENJERING” 

D.O.O. PODGORICA, a company incorporated in Montenegro (registered no. 50093091), 

whose registered office is at Bulevar Svetog Petra Cetinjskog 118/5, Podgorica, Montenegro 
("Simes");

D.O.O. "SISTEM - MNE" ZA PROIZVODNJU, PROMET I USLUGE, EXPORT­

IMPORT - PODGORICA, a company incorporated in Montenegro (registered no. 

50654236), whose registered office is at Slobode 78, Podgorica, Montenegro ("Sistem"); and

"Agreement" means tbs deed, including its Schedules and Annexes;
%

"Anti-Bribery Laws" means any law, rale, regulation, or other legally binding measure of any 

jurisdiction that relates to bribery or coemption;

"Anti-Money Laundering Laws" means applicable laws (including common or civil law), 

regulations, rules and guidance having the force of law criminalizing or imposing 

administrative or regulatory obligations and/ or liability in respect of money laundering. Money 

laundering means the acquisition, possession, use, conversion, transfer or concealment of the
-4-

ALCAZAR ENERGY PARTNERS H HOLDCO LIMITED, a company incorporated in 

England (registered no. 14671727), whose registered office is at 1 Bartholomew Lane, London, 

United Kingdom, EC2N 2AX ("Buyer").



I

"Completion Payment" has the meaning given in clause 3.1.1;

true nature of property of any description, and legal documents or instruments evidencing title 

to, or interest in, such property, knowing that such property is an economic advantage from 

criminal offences, for the purpose of:

"Call Option Agreement" means the Call Option Agreement between Simes, Sistem and 

Buyer in the form attached as Schedule 4 to be executed by the parties thereto on or before the 

date of Completion;

"Conditions" means the conditions to the sale and purchase of the Sale Shares set out in clause 

4.1 and "Condition" means any one of them;

"Books and Records" means all books, records, documents and other material in any form 

relating to the Company;

"Business Day" means a day (other than a Saturday or Sunday) when banks in each of Dubai, 

Luxembourg, London and Montenegro are open for the transaction of normal business;

"Central Registry of Commercial Entities" means the Central Registry of Commercial 

Entities of the Revenue and Customs Administration of Montenegro;

"Commercial Operations Date" means the date on which (i) the full "commercial operations 

date" of the Project (as more particularly defined in the PPA(s)) has occurred, and (ii) the "final 

completion" under the senior financing agreements relating to the Project (as more particularly 

defined in the senior financing agreements) has occurred;

"Completion" means completion of the sale and purchase of the Sale Shares in accordance with 

this Agreement; *

I 
h

I

"Company" means Vjetro Park Bijela D.O.O., further details of which are set out in Schedule 

1.

"Completion Date" means the date on^hich Completion occurs;

(b) assisting any person who is involved in the commission of the criminal offence as a 

result of which such property is generated, to evade the legal consequences of such actions;

(a) concealing or disguising the illicit origin of the property (i.e., any crimmal origin, 

including without limitation, corruption, drug trafficking, organized crime, terrorism, money 

laundering or fraud);, or



r

-6-

I:

"Deferred Payment 2 (Connection)" means an amount in cash equal to (A) Euro 450,000 plus 

(B) the Pre-Completion Historic Development Costs Amount (Payable at Deferred Payment 2);

"Deferred Payment 3 (PPA)" means an amount in cash equal to Euro 2,589,700;

"Deferred Payment 5 (FC)" means the amount in cash in Euro, such that, after payment of the 

Completion Payment, Deferred Payment 1 (Land Rights), Deferred Payment 2 (Connection), 

Deferred Payment S^PPA), Deferred Payment 4 (Construction Permit), Deferred Payment 5 

(FC) (and assuming that the aggregate amount of Defcrrod Payment 6 (COD) payable pursuant 
to this Agreement is equal to Euro 1,660,000), the Buyer is left with an ERR equal to the IRR 

Target calculated as the time of Fina^al Close, using the Financial Model updated at or around 

Financial Close to reflect the lenders’base case in respect of the Project at Financial Close, as 

such amount may be adjusted pursuant to clause 3.2.2, provided that, subject always to 

satisfaction of the applicable Deferred Payment Condition, the amount of Deferred Payment 5 

(FC) shall not be less than the Minimum Deferred Payment 5 Amount;

"Connected Persons" means (in relation to a Party) its affthates and direct and indirect 

shareholders and any of its or their officers, employees, agents and advisers;

"Deferred Conditional Payment(s)" has the meaning given in clause 3.1.2(f);

"Deferred Payment 1 (Land Rights)" means an amount in cash equal to Euro 450,000;

"Deferred Payment 4 (Construction Permit)" means the amount in cash in Euro, such that, 

after payment of the Completion Payment, Deferred Payment 1 (Land Rights), Deferred 

Payment 2 (Connection), Deferred Payment 3 (PPA) (unless Deferred Payment 4 (Construction 

Permit) falls due for payment before Deferred Payment 3 (PPA). in which case assummg that 

the aggregate amount of Deferred Payment 3 (PPA) payable pursuant to this Agreement is equal 

to Euro 2,589,700) and Defened Payment 4 (Construction Permit) (and (i) assummg that the 
aggregate’ amount of Deferred Payment 5 (FC) payable pursuant to this Agreement is equal to 

Euro 4 989,600 and (ii) assuming that the aggregate amount of Deferred Payment 6 (COD) 

payable pursuant to this Agreement is equal to Euro 1,660,000), the Buyer is left with an IRR 

equal to the IRR Target calculated as the time of payment of Deferred Payment 4 (Construction 
Permit), using the Financial Model updated at or around the time of payment of Deferred 

Payment 4 (Construction Permit) to reflect the lenders’ base case in respect of the Project at 
such time, as such amount may be adjusted pursuant to clause 3.2.1, provided that, subject 

always to satisfaction of the applicable Deferred Payment Condition, the amount of Deferred 

Payment 4 (Construction Permit) shall not be less than the Minimum Deferred Payment 4

Amount;



►
k

►

-7-

J

"Deferred Payment 2 (Connection) Payment Conditions" means (i) the prior satisfaction of 

the Deferred Payment 1 (Land Rights) Payment Conditions (other than the Public Land 

Resolution), and (ii) (A) the issue of the urban-technical conditions for the construction of the 

Project by the responsible Governmental Authority of Montenegro in accordance with Article 

218(c) of the Spatial Planning and Construction Act, or alternatively the issue of the urban- 

technical conditions for the construction of the Project by a competent ministry in the event that 

a relevant detailed spatial planning document has been adopted for the location of the Project, 

(B) the issue by TSO to the Company of applicable documentation setting out analysis of the 

options for the grid connection for the Project, with detailed conditions for connection to the

"Deferred Payment 1 (Land Rights) Payment Conditions" means the execution by the 

Company of documentation securing the necessary rights in respect of the Project Land 

necessary for the implementation and completion of the Project, comprising (i) for the 

privately-owned land, execution by the Company of binding agreements to purchase, lease, or 

acquire appropriate easements (where applicable) in respect of all applicable land, and (ii) for 

the state-owned land, (A) the award of land to the Company in accordance with applicable law 

and the execution by the Company and Governmental Authority of Montenegro of a long-term 

lease in respect of the applicable land, (B) the long term lease has been amended with approval 

of the Governmental Authority of Montenegro to remove references to consortium members of 

the Public Land Consortium in a form reasonably acceptable to the Buyer and (C) the Public 

Land Consortium to make an application for the state-owned land has been terminated or 

otherwise amended on terms reasonably acceptable to the Buyer (the successfill conclusion of 

both steps set out in (ii)(B) and (C) of this definition being the "Public Land Resolution");

"Deferred Payment 6 (COD)" means the amount in cash in Euro, such that, after payment of 

the Completion Payment, Deferred Payment 1 (Land Rights), Deferred Payment 2 

(Connection), Deferred Payment 3 (PPA), Deferred Payment 4 (Construction Permit), Deferred 

Payment 5 (FC) and Deferred Payment 6 (COD), the Buyer is left with an IRR equal to the IRR 

Target calculated as the time of the Commercial Operations Date, using the Financial Model 

updated at or around the Commercial Operations Date to reflect the lenders’ base case in respect 

of the Project at the Commercial Operations Date, as such amount may be adjusted pursuant to 

clause 3.2.3 or clause 3.3 (as the case may be);

"Deferred Payment Conditions" means Deferred Payment 1 (Land Rights) Payment 

Conditions, Deferred Payment 2 (Connection) Payment Conditions, Deferred Payment 3 (PPA) 

Payment Conditions, Deferred Payment 4 (Construction Permit) Payment Conditions, Deferred 

Payment 5 (FC) Payment Condition and Deferred Payment 6 (COD) Payment Condition and 

"Deferred Payment Condition" means any one of them;



"Deferred Payment 5 (FC) Payment Condition" means the occurrence of Financial Close;

"Effective Date" means the date of this Agreement;

"Euro" means the euro, being the official currency of the European Union;

-8-
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"Deferred Payment 6 (COD) Payment Condition" means the occurrence of the Commercial 

Operations Date;

transmission system, and with proposals for construction of the connection infrastructure 
required for the completion of the Project, and (C) the Company and the TSO having entered 

into an agreement on infrastructure construction and interconnection regulating, mter alia, 

connection conditions, grid connection point, connection fee, connection method, technical 

requirements, connection deadline, the location and method of measuring the supplied energy, 

and other relevant rights and obligations related to the grid connection for the Project,

"Deferred Payment 4 (Construction Permit) Payment Conditions" means the issue by 

applicable competent authorities of the construction permit for the Project, including the grid 

connection infrastructure;

"Encumbrance" means any interest or equity of any person (including any right to acquire, 

option or right of pre-emption) or any mortgage, charge, pledge, lien, assignment, 

hypothecation, security interest, title retention or any other security agreement or arrangement;

"Engineering Services Agreements" means the service agreements for the provision of 

engineering services to the Company by engineering companies designated by the Sellers m 

forms to be agreed by the Buyer and the applicable engineering companies based bn the heads 

of terms attached as Schedule 5;

"Deferred Payment 3 (PPA) Payment Conditions" (i) the prior satisfaction of the Deferred 

Payment 1 (Land Rights) Payment Conditions and the Deferred Payment 2 (Connection) 

Payment Conditions, and (ii) the execution by the Company of full form PPA(s) in a form and 

for the required electricity output of the Project acceptable to the lenders providing senior 

financing for the Project;

"Financial Close" means the date on which all the conditions precedent to drawdown of first 
funds under the senior finance agreem'tts for the Project are either satisfied or waived and first 

disbursement of funds under the senior finance agreements has occurred;



"Indemnified Party” has the meaning given in clause 10.6;

"IRR Target" means thirteen (13) per cent;
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"IRR" means, as at the time of measurement, the anticipated post-Local Tax, equity (levered), 

internal rate of return at the Company level expressed as the per annum discount rate at which 

the sum of the discounted present value of the anticipated cash flows to the Buyer in respect of 

its equity interest in the Company for a period of twenty five (25) years (assuming zero (0) 

terminal value) is equal to zero (0) (assuming discounting on the basis of a year of three hundred 

and sixty five (365) days and actual days elapsed) as calculated in the Financial Model as at 

such time of measurement and, for the avoidance of doubt, taking into account (i) the costs of 

any political risk insurance cover put in place in respect of the Project, (ii) the development fee 

to be received by the Buyer or its affiliates as agreed by the lenders, (iii) the actual cost to Buyer 

or its affiliates (including costs of collateralization) of providing a letter of credit in respect of 

its equity contributions if, so required by lenders and (iv) the actual cost to the Buyer or its 

affiliates of procuring the provision of any performance bank guarantee required under any 

PPA or otherwise in respect of the Project;

"Loss" means the amount of (i) any out of pocket loss, cost, expense, damage or liability, 

including interest, fines, reasonable legal and accounting fees and expenses, reduced by (ii) any 

amounts receivable by the Buyer or any Indemnified Parties as a result if any recovery,

"Governmental Authority" means any supra national, national, state, municipal or local 

government (including any subdivision, court, administrative agency or commission or other 

authority thereof) or any quasi governmental or private body exercising any regulatory, 

importing or other governmental or quasi governmental authority, including the European 

Union and any Tax Authority;

"Financial Model" means the lenders’ base case financial model relating to the Project, in the 

case of determmation of Deferred Payment 4 (Construction Permit), being the model available 

at or around the time payment of Deferred Payment 4 (Construction Permit) falls due, and, in 

the case of determination of Deferred Payment 5 (FC) and Deferred Payment 6 (COD), the 

model delivered to the lenders at or around Financial Close, or otherwise the model available 

at or around that time, in each case supplemented to incorporate functionality to calculate the 

IRR, Deferred Payment 4 (Construction Permit), Deferred Payment 5 (FC) and Deferred 

Payment 6 (COD);

"Local Tax" means any Tax imposed on or applied to the Project, the Company or the Parties 

(or their affiliates and Connected Persons) by any Governmental Authority of Montenegro;



"Notary" means Klikovac Radmila, Podgorica, 13. Jula 13;

- JjD
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"Payment Cap" means an amount in Euro calculated by applying the formula: Payment Cap = 

Euro 140,000 x N, where N is the final nameplate megawatt capacity of the Project as 

determined at Financial Close, provided that such amount shall not exceed Euro 16,632,000;

settlement, or otherwise under or pursuant to any insurance coverage, or pursuant to any claim, 

recovery, settlement, or payment by or against any other person in connection with the 

circumstances giving rise to such Loss;

"Material Adverse Change" means from the date of this Agreement, any event, circumstance, 

condition or change which materially and adversely affects the prospects of successfully 

developing the Project and/or the Company’s prospects of achieving Financial Close;

"Minimum Deferred Payment 4 Amount" means an amount in Euro calculated by applying. 

the formula: Minimum Deferred Payment 4 Amount = (Euro 100,000 x N) x 24.9%, where N 

is the expected final nameplate megawatt capacity of the Project as shown in the Financial 

Model;

"Minimum Deferred Payment 5 Amount" means an amount in Euro calculated by applying 

the formula: Minimum Deferred Payment 5 Amount = (Euro 100,000 x N) x 24.9%, where N 

is the final nameplate megawatt capacity of the Project as determined at Financial Close;

"Ordinary Warranties" means warranties and representations set out or referred to in Part 2 

of Schedule 2;

"OIE Shareholder Loans" means the loans provided by Obnovljivi Izvori Energije d.o.o. to 

the Company pursuant to the loan agreements with the Company dated 21/11/2022,16/01/2023, 

31/01/2023, 10/02/2023, 17/02/2023, 06/03/2023, 07/04/2023, 20/04/2023, 19/05/2023, 

30/05/2023,08/08/2023 and 14/08/2023, the aggregate principal amount, of which, outstanding 

to Obnovljivi Izvori Energije d.o.o. on the date hereof, is equal to Euro 113,000;

"Payment Floor" means an amount in Euro calculated by applying the formula: Payment Floor

= Euro 100,000 x N, where N is the final nameplate megawatt capacity of the Project as 
%

determined at Financial Close;

"Permonte" means drustvo za trf^vinu i usluge "PERMONTE'DOO PODGORICA, 

registered under the laws of Montenegro, under the registration number 50437182, with its seat 

at Mila Radunovica SL/48 (Momisici), Pogorica, Montenegro;
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"PPA” means power purchase agreement(s) proposed to be entered into by the Company with 

one or more off-takers of the electricity output of the Project;

"Pre-Completion Historic Development Costs Amount (Permonte)" means the amount of

Pre-Completion Historic Development Costs Amoimt equal to Euro 166,077;

"Pre-Completion Historic Development Costs Amount (Sellers)" means the amount of Pre­

Completion Historic Development Costs Amount equal to Euro 34,523;

"Pre-Completion Historic Development Costs Amount" means (i) the historic pre­

Completion third party development costs incurred by the Sellers or affiliates of the Sellers in 

respect of the development of the Project, which the Parties agree is equal to an amount of Euro 

337,000, as detailed in Schedule 8, comprising (i) the Pre-Completion Historic Development 

Costs Amount (Payable at Completion) and (ii) the Pre-Completion Historic Development 

Costs Amount (Payable at Deferred Payment 2);

"Pre-Completion Historic Development Costs Amount (Sistem)" means the amount of Pre­

Completion Historic Development Costs Amount equal to Euro 59,400;

"Pre-Completion Historic Development Costs Amount (Payable at Completion)" means 

the amount of Pre-Completion Historic Development Costs Amount equal to Euro 77,507.83, 

as further detailed in Schedule 8;

"Pre-Completion Historic Development Costs Amount (Payable at Deferred Payment 2)" 

means the aggregate amount of the (i) Pre-Completion Historic Development Costs Amount 

(Sistem), (ii) Pre-Completion Historic Development Costs Amount (Permonte) and (iii) Pre­

Completion Historic Development Costs Amount (Sellers), as further detailed in Schedule 8;

"Project" means the development, licensing, financing, management, operation, maintenance 

and ownership of the wind power generating plant with an aggregate installed capacity of 

approximately 118.8 MW located at Savnik in the central region of Montenegro, all associated 

engineering, procurement and construction and the negotiation and implementation of all 

associated contracts, and all other necessary infrastructure (including transformer, overhead 

line and interconnection infrastructme) connected therewith and the purchase and use of all 

commodities necessary for the operation thereof;



"Public Land Consortium" has the meaning given in clause 10.5.5;

"Public Land Consortium Agreement" has the meaning given in clause 10.5.5;

"Sellers" means Simes and Sistem;

1
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"Project Land" means the land necessary for the development, implementation and operations 

of the Project, including the land for any associated infrastructure (such as grid connection 

infrastructure, overhead line, access roads, etc.);

"Public Land Resolution" has the meaning given in the definition of Deferred Payment 1 

(Land Rights) Payment Conditions;

"Sale Shares" means the entire share capital of the Company, comprising the Simes Shares and 

the Sistem Shares;

"Sale Share Transfer Deed" means the share transfer deed to be signed by the Parties and 

notarized by a notary public, for the purpose of registration of the Sale Shares transfer to the 

Buyer in the form attached as Schedule 7;

"Simes Sale Shares" means all of thcz^hares held by Simes in the share capital of the Company, 

representing fifty (50) per cent of the total share capital of the Company;

"Purchase Price" means the total aggregate purchase price for the Sale Shares and the 

Shareholder Loans, to be paid by the Buyer in accordance with clause 3, being the Completion 

Payment and any Deferred Conditional Payments that may become payable under this 

Agreement following satisfaction of applicable Deferred Payment Conditions;

"Seller Warranties" means warranties and representations set out or referred to in clause 10 

and Schedule 2;

%
"Shareholder Loans" means the OEE Shareholder Loans and the Simes Shareholder Loan;

"Project Development Agreement" means the Project Development Agreement between 

Simes, Sistem and Buyer in the fonn attached as Schedule 6 to be executed on or before the 

date of Completion;
r

"Proposed Transaction" means the sale and purchase of the Sale Shares as contemplated by 

this Agreement;



I
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"Spatial Planning and Construction Act

Construction Act (ZaAow

Montenegro", nos. - -

"Tax Indemnity" has the meaning given in clause 10.6;

■■SLA Novation Deeds" means the deeds of novation in agreed fonn relating to the novation of 

the ShareholderLomtsby OhnovljiviIzvori Energije d.o.o. and Simes todxeBuyer, wdheffect 

from Completion;

"Simes Shareholder Loan"means the loan provided by Simes to the Company pursuant to the 

loan agreement with the Company dated 08/08/2023, the aggregate pnncipal amount, of w c , 

outstanding to Simes on the date hereof, is equal to Euro 10,000;

"Sistem Sale Shares" means aU of the shares held by Sistem in tire share capital of the 

Company, representing fifty (50) per cent of the total share capital of the Company;

means the Montenegrin Spatial Planning and 
, o planiranju prostora i izgradnji objekata, "Official gazette of 

064/17,044/18,063/18,011/19,082/20,086/22,004/23,

"Third Party Right" means any interest or equity of any person (including any right to acquire, 

option or right of pre emptiou or conversion) or any mortgage, charge, pledge, hen, asstgument, 

hypothecation, security interest, title retention or any other security agreement or arrangement, 

or any agreement to create any of the above;

"Tax" or "Taxes" means any and all taxes, including any interest, penalties, or other additions 
to tax that may become payable in respect thereof, imposed by any Tax Aufiiority or sundar 

body thereto, which taxes shall include all income taxes, profits taxes, taxes on gams, 
repatriation taxes, withholding taxes, alternative minimum taxes, payroll and employee 

withholding taxes, unemployment insurance taxes, social security taxes, welfare taxes, 
disability taxes, severance taxes, taxes on stock, sales and use taxes, ad valorem taxes, value 

added taxes, excise taxes, fmuchise taxes, gross receipts taxes, business hcense taxes, 

environmental taxes, carbon taxes, occupation taxes, real or personal property taxes, stamp 
taxes, environmental taxes, transfer taxes, workers’ compensation taxes (whether payab e 

directly or by withholding) and other taxes, duties, levies, customs, tanffs and imposts of the 

same or of a similar nature to any of the foregoing;

"Tax Authority" means any municipal, governmental (including local governmental), state, 

provincial, statutory, federal or other fiscal, revenue, oustoms-or excise authonty, body, court, 

tribunal or official anywhere in the world with responsibihty for, or competent to unpose, 
collect or administer, any form ofiS^x or make any decision or ruling on any matter relatmg to

Tax;



Cmogorski elektroprenosni sisteni a.d., the Montenegrin transmission system

1.2

1.3

1.4

A reference to a Party shall include that Party's predecessors, successors and permitted assigns.1.5

1.6

1.7

1.8

1.9

1.10

1.11

-14-

i

"TSO" means 

operator.

Any words following the terms including, include, in particular, for example or any similar 

expression shall be construed as illustrative and shall not limit the sense of the words, 

description, definition, phrase or term preceding those terms. Where the context permits, other 

and otherwise are illustrative and shall not limit the sense of the words preceding them.

References to a document in agreed form is to that document in the form agreed by the Patties 

and initialled by them or on their behalf for identification.

"Transaction Documents" means this Agreement, the SLA Novation Deeds, the Call Option 

Agreement, the Project Development Agreement and all documents in the agreed form to be 

entered into between the Parties pursuant to or as contemplated by this Agreement;

The Schedules and Annexes form part of this Agreement and shall have effect as if set out in 

full in the body of this Agreement.

All headings or captions contained in this Agreement are for convenience of reference only, do 

not form a part of this Agreement and shall not affect in any way the meaning or interpretation 

of this Agreement.

Any reference to a provision "being mutually agreed between the Parties or in agreed form 

shall mean agreed in writing by each relevant Party.

References to clauses, Schedules and Annexes are to the clauses of, and Schedules and Annexes 

to, this Agreement and references to paragraphs are to paragraphs of the relevant Schedule or

Annex.

The Background section to this Agreement shall form an operative part of the same.

A reference to a company shall include any company, corporation or other body corporate, 

wherever and however incorporated or established.

A "holding company" of a company or corporation shall be construed as a reference to any 

company or corporation of which the'fest mentioned company or corporation is a subsidiary;



1.12

1.13

1.14

1.15

2. SALE AND PURCHASE OF SALE SHARES

2.1

2.1.1

2.1.2

%

2.2

2.3
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The Sale Shares shall be sold with full title guarantee free of any Encumbrance and with all 

rights and obligations attached or accruing to them at or after the date of this Agreement,

Subject to the Conditions being satisfied or, where permitted, waived, at Completion, on and 

subject to the terms of this Agreement:

A reference to a statute, statutory provision or subordinate legislation is a reference to it as it is 

in force as at the date of this Agreement. A reference to a statute or statutory provision shall 

include all subordinate legislation made as at the date of this Agreement under that statute or 

statutory provision.

A "person" shall be construed as a reference to any individual, corporation, joint stock 

company, limited liability company, partnership, joint venture, association, trust, 

unincorporated organization, governmental instrumentality, or other entity;

A "subsidiary" of a company or corporation shall be construed as a reference to any company 

or corporation:

Sistem as sole legal and beneficial owner agrees to sell, and the Buyer agrees to 

purchase, the Sistem Sale Shares.

1.13.1 which is Controlled, directly or indirectly, by the first mentioned company or 

corporation; or

An "affiliate" of a person at a given time shall mean a subsidiary or holding company of that 

person and any subsidiary of such holding company at that time.

1.13.3 which is a subsidiary of another subsidiary of the first mentioned company or 

corporation.

The Sellers warrant that following Completion and following registration of the Sale Shares 

one hundred (100) per cent of the issueffshare capital of the Company will be held by the Buyer.

Simes as sole legal and beneficial owner agrees to sell, and the Buyer agrees to 

purchase, the Simes Sale Shares; and

1.13.2 more than half the issued share capital of which is beneficially owned, directly or 

indirectly, by the first mentioned company or corporation; or



2.4

2.5

2.6 Each Seller covenants with the Buyer that:

2.6.1

2.6.2

2.7

3. PURCHASE PRICE

The Purchase Price for the Sale Shares is:3.1

3.1.1

3.1.2

(a)

^4^
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The Buyer shall not be obliged to complete the purchase of any of the Sale Shares and 

Shareholder Loans unless the purchase of all the Sale Shares and Shareholder Loans is 

completed simultaneously in accordance with this Agreement.

including the right to receive all dividends or distributions declared, made or paid in respect of 
the Sale Shares after the date of this Agreement.

Euro 1,500,000 (the "Completion Payment") which shall be paid in accordance with 
clause 3.4; and

it has the right to sell and transfer to the Buyer the full legal and beneficial interest in 

the appliable Sale Shares on the terms set out in this Agreement; and

Simes and Sistem respectively waive any rights of pre-emption or other right or option 

conferred on it under the articles of association of Company or otherwise in respect of any of 

the share capital of the Company and the Shareholder Loans.

Obnovljivi Izvori Energije d.o.o. and Simes have the right to novate to the Buyer the 

full legal and beneficial interest in their respective Shareholder Loans provided by them 

to the Company, the total amount of which is Euro 123,000, on the terms set out in this 

Agreement.

I...

subject to and conditional on satisfaction o^ the applicable Deferred Payment 

Conditions, the following Deferred Conditional Payments:

Deferred Payment 1 (Land Rights), which shall be payable in accordance with 
clause 3.5;

The Sellers declare that the conditions for acquisition of the Sale Shares by the Buyer, and any 

subsequent payments from the Company to the Buyer that may arise relating to the Purchase 

Price, are not intended to create financial assistance for the acquisition of the Sale Shares. 

Nonetheless, in the event of any doubts, this shall be deemed as the Seller's unilateral approval 

of any such arrangement in terms of Article 281 paragraph 1 of the Montenegrin Companies 

Act (Zakon o privrednim drustvima, "Official Gazette of Montenegro", nos. 065/20,146/21).



I 

(b)

(c)

(d)

(e)

(f)

3.2

3.2.1

3.3

1/^
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Deferred Payment 2 (Connection), which shall be payable in accordance with 

clause 3.6;

Deferred Payment 3 (PPA), which shall be payable in accordance with clause 

3.7;

Deferred Payment'4 (Construction Permit), which shall be payable in 

accordance with clause 3.8;

as such applicable Deferred Conditional Payments may be adjusted in accordance with clause 

3.2 or clause 3.3.

Deferred Payment 5 (FC), which shaU be payable in accordance with clause 

3.9; and

Deferred Payment 6 (COD), which shall be payable in accordance with clause

3.10 (each a "Deferred Conditional Payment" and together the "Deferred 

Conditional Payments"),

The aggregate Purchase Price shall not exceed the Payment Cap. If:

upon determination of Deferred Payment 4 (Construction Permit) in accordance with 

this Agreement, the aggregate Purchase Price exceeds the Payment Cap, Deferred 

Payment 4 (Construction Permit) shall be reduced to ensure that the aggregate Purchase 

Price (including Deferred Payment 4 (COD)) does not exceed the Payment Cap; and/or

3.2.2 upon determination of Deferred Payment 5 (FC) in accordance with this Agreement, 
the aggregate Purchase Price exceeds the Payment Cap, Deferred Payment 5 (FC) shaU 

be reduced to ensure that the aggregate Purchase Price (including Deferred Payment 5 

(FC)) does not exceed the Payment Cap; and/or

3.2.3 upon determination of Deferred Payment 6 (COD) in accordance with this Agreement, 
the aggregate'Purchase Price exceeds the Payment Cap, Deferred Payment 6 (COD) 

ShaU be reduced to ensure that the aggregate purchase Price (including Deferred 

Payment 6 (COD)) does not exceed the Payment Cap.

Subject always to and conditional o^ satisfaction of all the Deferred Payment Conditions 

relating to the Deferred Conditional Payments, the aggregate Purchase Price shall not be less 

than the Payment Floor. If, (oilowing, satisfaction of the Deferred Payment 6 (COD) Payment 
Condition, upon determination of Deferred Payment 6 (COD) in accordance with this



1

3.4

3.4.2

3.5

3.6

3.6.1

(a)

(b)

3.6.2

3.6.3

Subject to3.7

3.8
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Subject to and conditional on 
Payment Conditions, the Buyer shall pay

to Sistem, the Pre-Completion Historic Development Costs Amount (Sistem).

Agreement, the aggregate Purchase Price (including Deferred Payment 6 (C^D» s e- h 
the Payment Floor, Deferred Payment 6 (COD) shall he increased to ensure that he aggregat 
PurchasePrice(includingDeferredPayment6(COD))isequaltodaePaymentFloor.

and co'nditional on satisfaction of the Deferred Payment 3 (PPA) Payrnen 
conditions, the Buyer shall pay Deferred Payment 3 ^PA) «> the Sellers w,to twenty (2 

Business Days of satisfaction of th^Deferred Payment 3 (PPA) Payment Condrtrons.

sanction of the Deferred Payment 4 (Construction Permrt) 

Deferred Payment 4 (Construction Permit) to the

the Pre-Completion Historic Development Costs Amount (Sellers);

— .. -i,M» of 1 IU«1 W

CdBo... ,h. *.» P« W-™’ ‘

Conditions.

on completion, su^ect to the'sellers having complied in all respects with their obligations 

linder clause 7.2:

3.4.1 the Buyer shall pay the Completion Payment to the Sellers; and

the Buyer shall pay the Pre-Completion Historic Development Costs Amount (Payable 

at Completion) to the Sellers.

subject to and conditional on satisfaction of the Deferred Payment 2 (Connectron) Pa^-t 
conditions, the Buyer shall pay Deferred Payment 2 (Connection), or in the case of Pr - 
Completion Hrstoric Development Costs Amount (Payable at Deferred Payment 2) the Buy 
shall procure that the Company shall pay, within twenty (20) Business Days of satrsfactron 

the Deferred Payment 2 (Connection) Payment Conditions as foUows:

to the Sellers, on the same basis as specified in clauses 3.1,1 and 3.12;

component (A) of the Deferred Payment 2 (Connection) equal to Euro 450,000 

and;



I

I
(

satisfaction of the Deferred Payment 4

3.9 !

I

3.10

3.11

I

I3.12

3.12.1 Simes: fifty (50) per cent; and

3.12.2 - Sistem: fifty (50) per cent.

4.

4.1

4.1.1

there being no breach of the Sellers’ Warranties;4.1.3
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COMPLETION CONDITIONS

Completion is subject to and conditional upon satisfaction or waiver (as the case may be) of the 

following conditions:

the form of tke Engineering Services Agreements having been agreed in writing by the 

Sellers and Buyer;

Sellers within twenty (20) Business Days of

(Construction Permit) Payment Conditions.

Subject to and conditional on satisfaction of the Deferred Payment 5 (FC) Payment Condition, 

the Buyer shall pay Deferred Payment 5 (FC) to the Sellers within twenty (20) Busmess Days 

of satisfaction of the Deferred Payment 5 (FC) Payment Condition.

%

4.1.2 the Company shall have waived its pre-emption right with respect to the Sale Shares m 

a form acceptable to the Buy^,

Subject to and conditional on satisfaction of the Deferred Payment 6 (COD) Payment 
. Condition, the Buyer shall pay Deferred Payment 6 (COD) to the Sellers within twenty (20) 

Business Days of satisfaction of the Deferred Payment 6 (COD) Payment Condition.

The Purchase Price, the Pre-Completion Historic Development Costs Amount (Payable at 

Completion) and the Pre-Completion Historic Development Costs Amount (Payable at 

Deferred Payment 2) shall be paid by electronic funds transfer to each Seller’s and Permonte’s 

bank account (as the case may be), details of which shall have been provided by each Seller to 
the Buyer on or around Completion, or by such other method as may be agreed between the 

Parties. Each Seller may update its bank account details from time to time, subject to complymg 

with Buyer’s customary “know your client checks.

The Purchase Price, the Pre-Completion Historic Development Costs Amount (Payable at 

Completion) and the Pre-Completion Historic Development Costs Amount (SeUers) shall be 

paid to the Sellers in the foUowing proportions set out opposite each Seller’s name;



j

4.1.4

4.2

4.3

4.4

PRE-COMPLETION OBLIGATIONS5.

5.1

5.1.1

5.1.2

5.1.3

5.1.4
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The Sellers and the Buyer shall use their respective reasonable endeavours to procure (in so far 

as they are able) satisfaction of the Conditions. -

r

The Condition set out in clause 4.1.1 is for the benefit of the Sellers and the Buyer and may be 

waived (either in whole or in part) by written agreement between the Sellers and tire Buyer at 

any time.

The Conditions set out in clauses 4.1.2 to 4.1.5 are for the benefit of the Buyer and only the 

Buyer may waive (either in whole or in part) its right to require satisfaction of such Conditions 

in writing.

no decisions in respect of the Project shall be taken without the prior written consent 

of the Buyer;

the Company does not create, allot, issue, acquire, reduce, repay or redeem any share 

or other securities or grant any option or right by the Company which confers the right 

to subscribe for any shares or securities in the Company, or agree, arrange or undertake 

to do any of those things or change the type, nominal value or any rights attached to 

any of the Sale Shares;
%

the Company does not create any Third Party Right over the shares or assets of the 

Company;

the Company shall not incur any liability, make any payment or enter into any 

agreement or commitment without the prior written consent of the Buyer;

or constitutional documents without the

During the period from the date of this Agreement until the earlier of the date of termination of 

this Agreement and Completion, the Sellers shall procure that:

5.1.5 the Company does not amend its governing 

prior written consent of the Buyer.

the Sellers shall not have breached or otherwise failed to perfonn any of their covenants 

or agreements contained in this Agreement to be performed on or before Completion 

except to the extent that such breach or failure to perform, individually or in the 

aggregate, does not result in a Material Adverse Change; and

4.1.5 no Material Adverse Change having occurred.



5.2

termination6.

6.1

I

6.2

6.3

6.3.1

6.3.2r
COMPLETION7.

7.1

12

-21-

SH

I

I

any rights, remedies, obUgations or Uabilities of the Parties that have accrued up to the 
date of teimination, including the right to claim damages in respect of any breach of 

the Agreement which existed at or before the date of termination.

%

At Completion, the Sellers and Buyer shall comply with their respective obligations in Schedule

3.

From the date of this Agreement through die earlier of Completion and tennination of this 
A^eement. the Sellers undertakes that they shah not and that they shall procure that none of 

their affiliates, directly or indirectly, re-start, solicit, initiate or otherwise participate m 
discussions or negotiations between the Sellers and any of their affiliates (or any of their 
Connected Persons) and any third party purchaser otlier than the Buyer relating to the sale of 

the Sale Shares or any other indirect interest m the Company.

This Agreement shall terminate if the Conditions have not been satisfied or waived m 
accordance with this Agreement (as the case may be) on or before the day following the 

expiration of ninety (90) days from the signing of this Agreement, unless the Parties agree 

Otherwise in writing.

The Buyer may terminate this Agreement at any time before Completion by giving written 

notice to the Sellers of the occurrence of a Material Adverse Change, such notice setting out in 

reasonable detail such Material Adverse Change.

Following teimination of this Agreement pursuant to clause 6.1 or 6.2, this Agreement shaU 

cease to have effect except for:

the provisions referred to in clauses 6,14,15,16,17,18,19,20,22,23,25,26 and 27;

and

Completion shall take place before 5 pm (Central European Time) on the fourteenth (M"") 

Business Day following satisfaction or waiver (as the case may be) of the Conditions at the 

offices of Notary Radmila Klikovac (or at any other place as may be agreed in wnting by the

Parties).
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Upon Completion, the Sellers shall promptly grant the Buyer access to the Books and Records.7.4

7.5

CONDITIONS TO DEFERRED CONDITIONAL PAYMENTS8.

8.1

reason.

. 8.2

reason.

8.3

8.4

%

8.5
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The payment of Deferred Payment 1 (Land Rights) by the Buyer to the Sellers shall be subject 

to and wholly conditional on the satisfaction of the Deferred Payment 1 (Land Rights) Payment 

Conditions. The Deferred Payment 1 (Land Rights) shall not be payable by the Buyer to Sellers 

if the Deferred Payment 1 (Land Rights) Payment Conditions are not satisfied for any or no

The payment of Deferred Payment 5 (FC) by the Buyer to the Sellers shall be subject to and 

wholly conditional on the satisfactio^of the Deferred Payment 5 (FC) Payment Conditions. 

The Deferred Payment 5 (FC) shall not be payable by the Buyer to Sellers if the Deferred 

Payment 5 (FC) Payment Conditions are not satisfied for any or no reason.

The payment of Deferred Payment 4 (Construction Permit) by the Buyer to the Seilers shall be 

subject to and wholly conditional on the satisfaction of the Deferred Payment 4 (Construction 

Permit) Payment Conditions. The Deferred Payment 4 (Construction Permit) shall not be 

payable by the Buyer to Sellers if the Deferred Payment 4 (Construction Permit) Payment 

Conditions are not satisfied for any or no reason.

Tire payment of Deferred Payment 3 (PPA) by the Buyer to the Sellers shall be subject to and 

wholly conditional on the satisfaction of the Deferred Payment 3 (PPA) Payment Conditions. 

The Deferred Payment 3 (PPA) shall not be payable by the Buyer to Sellers if the Deferred 

Payment 3 (PPA) Payment Conditions are not satisfied for any or no reason.

The payment of Deferred Payment 2 (Connection) by the Buyer to the Sellers shall be subject 

to and wholly conditional on the satisfaction of the Deferred Payment 2 (Connection) Payment 

Conditions. The Deferred Payment 2 (Connection) shall not be payable by the Buyer to Sellers 

if the Deferred Payment 2 (Connection) Payment Conditions are not satisfied for any or no

Upon fulfilment of all obligations set out in clause 7.2, the Parties shall execute and notarize 

the Sale Shares Transfer Deed, in a form mutually agreed by the Parties, and the Buyer shall 

register the transfer of the Sale Shares with the Central Registiy of Commercial Entities.

This Agreement (other than obligations that have already been fully performed) remains in full 

force and effect following Completion.



8.6

8.7

9. LOANS AND GUARANTEES

The parties acknowledge that the Purchase Price has been agreed on the basis that:9.1

9.1.1

9.1.2

9.2
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The payment of Deferred Payment 6 (COD) by the Buyer to the Sellers shall be subject to and 

wholly conditional on the satisfaction of the Deferred Payment 6 (COD) Payment Conditions. 

The Deferred Payment 6 (COD) shall not be payable by the Buyer to Sellers if the Deferred 

Payment 6 (COD) Payment Conditions are not satisfied for any or no reason.

no indebtedness of any kind (whether or not then presently payable) will be owing 

immediately after Completion by the Sellers or any Connected Person of the Sellers to 
the Company.

other than with respect to the Shareholder Loans which shall be transferred at 

Completion in accordance with the provisions of Schedule 3, no indebtedness of any 

kind (whether or not then presently payable) will be owing on Completion by the 

Company to the Sellers or any Connected Person of the Sellers; and

w

If it is established at any time after Completion that any indebtedness of any kind (whether or 

not then presently payable) was owingf-pn Completion by the Company to the Sellers or any 

Connected Person of the Sellers, contrary to the basis stated in this clause 9, then the Sellers 

shall procure that the applicable Seller or any Connected Person of the applicable Seller to 

which that indebtedness is owing shall waive that indebtedness by executing a deed of waiver 

in such form as the Buyer shall reasonably require or, if that is not permissible or practicable.

The Sellers recognise and agree that the satisfaction of the Deferred Payment Conditions and 

the payment of related Deferred Conditional Payments is subject to the success of the future 

development of the Project. The decision of the Buyer and/or the Company to fund any 

development costs related to the development of the Project and to proceed with the 

development of the Project is subject to inter alia to ongoing approval of Buyer’s investment 

committee which may be withdrawn at any time. Notwithstanding any other provision of this 

Agreement, Buyer may in its absolute and sole discretion and without the need to provide any 

justification decide (i) not to incur any further development costs or make any equity 

contributions in respect of the Project and/or (ii) not to proceed with the development of the 

Project for any or no reason (including in circumstances where the IRR Target is not achieved, 

the risk allocation of the Project represents a risk allocation not acceptable to the Buyer or non­

recourse project financing is not available on commercially acceptable terms), in which event 

Buyer shall have no liability to pay any of the remaining Deferred Conditional Payments in 

respect of which the Deferred Payment Conditions have not been satisfied.



9.3

10. SELLER WARRANTIES AND INDEMNITIES

Each Seller warrants and represents to the Buyer that:10.1

10.2

10.3

10.4 Simes covenants with the Buyer that:

10.4.1

10.4.2

%

10.4.3
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If after the date of this Agreement but before Completion any Seller shall become aware that 

any of the Seller Warranties were untrue or inaccurate as of the signing of this Agreement or 

would be untrue or inaccurate if repeated at Completion, the Seller shall immediately notify the 

Buyer in writing as soon as practicable and in any event prior to Completion setting out the 

matter in reasonably sufficient detail to enable the Buyer to make an accurate assessment of the 

situation.

shall procure that such indebtedness is discharged or otherwise eliminated at no cost to the 

Buyer, any affiliate of the Buyer or the Company.

The Sellers shall procure that on Completion, the Company is released from all guarantees and 

indemnities given by the Company in respect of any liability or obligation of the Sellers or any 

Connected Person of the Sellers.

any change to the ultimate beneficial owner of Simes prior to payment of Deferred 

Payment 6 (COD) shall be subject to satisfaction of Buyer’s “know your client” 

requirements;

as at the Effective Date and as at Completion Mr Slaven Milic is the sole ultimate 

beneficial owner of Simes;

I'

prior to any change to the ultimate beneficial owner of Simes prior to payment of 
Deferred Payment 6 (COD)^^mes“ shall notify Buyer and provide details of any new 

ultimate beneficial owner so that Buyer may undertake its “know your client” checks; 

and

Unless otherwise specified, each Seller Warranty is to be construed independently and is not 

limited or restricted by any other Seller Warranty or the terms of this Agreement.

10.1.2 as at Completion, the Seller Warranties shall be true, accurate and not misleading in all 

material respects as at Completion, as though made at and as of such date.

10.1.1 as at the Effective Date, the Seller Warranties are true, accurate and not misleading; 

and



10.5

10.5.4
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of Sistein prior to payment of Deferred 

satisfaction of Buyer’s “know your client”

10.4.4 no Persons other thanMr. Slaven Milic, Mr. Dejan Milid, Ms. Katarina Milid, company 
Otoovljivi Izvori Energije d.o.o. and, until Completion, the Company have been 

Connected Persons of Simes prior to the Effective Date.

Sistem covenants with the Buyer that:

10.5.1 as at the Effective Date and as at Completion Lubisa Boskovic is the sole ultimate 

beneficial owner of Sistem;

10.5.6 the Public Land Consortium was formed exclusively for the purpose of satisfying the 

formal requirements of the public call for lease of the state-owned land required for the 

Project;

10.5.3 prior to any change to the ultimate beneficial~ ■ 1 owner of Sistem prior to payment of 

Deferred Payment’ 6 (COD), Sistem shall notify Buyer and provide details of any new 

ultimate beneficial owner so that Buyer may undertake its “know your client” checks;

no Persons other than Mr. Ljubisa Boskovic, company Obnovljivi Izvori Energije d.o.o. 

and, until Completion, the Company have been Connected Persons of Sistem prior to 

the Effective Date;

10.5.5 a consortium was formed between the Company and Sistem pursuant to the consortrum 
agreement dated 31 August 2023 (such consortium agreement being the "Public Land 

Consortium Agreement" and such consortium being the "Public Land

Consortium");

10.5.2 any change to the ultimate beneficial owner 

Payment 6 (COD) shall be subject to 

requirements;

10.5.7 Sistem shall not at any time exercise any tights, privileges, or entitlements granted to 

it under or related to the Public Land Consortium Agreement, except where requrred 

by the Company or the Buyer to safeguard the Company’s rights and interests with 

respect to the lease of the state-owned land; %

10.5.8 the Company will be the sole kissee under the lease agreement with the Governmental 

Authority, and Sistem shalfJomply with any provisions under such lease agreement 
that may relate to the parties to Public Land Consortium Agreement, and shall not have 

any claims in relation to such lease agreement,
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10.6

10.7
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a„,end the Pubhc Land ^„^ority to the satisfaction of the

amend the lease agree reasonable support in
Buyer and the Buyer shall procure that the Comp P 
this regard and does not take any steps to hmder tirese ac m

the extent able the Buyer shall procure an adequate rep ment as may be needed, 
.nd Public Land Consortium Agreement, as may □

T X: sXontinue to use reasonable endeavoms mtd to jointly 

Xue the communication with the Govermnental Authority in order to achteve a 

suitable solution; and
U ■ f P nf the Public Land Consortium, following Completion,

10.5.10 notwithstandmg the existen
Sistem has no rights, title or interest m or to the Project or

including the Company, m respect of the
claim arising a Transaction Document and, to the extent any 

irrevocably waives any such claim.

... .. .. . --C

"Tax Indemnity").

Wmtftj imJ toU p„„» a« •«.« rims “« "t “
actually suffered or incurred by any Indemm such SeUerconteined in this

from (a) the actual inaccuracy of any default by such Seller of

Agreement or any Agreement or any Transaction
any covenant or agreement of such Seller c n^^^^

Document. Notwithstandmg the oregomg, ^33 actually known

this Agreement or any Transaction Document.
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LIMITATION OF LIABILITY11.

11.1

11.2

11.3

11.4

11.5

11.6

BUYER’S WARRANTIES12.

12.1
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No Seller shall be liable for any claim in respect of a claim concerning the Ordinary Warranties 

(including a claim for indemnification pursuant to clause 10.7 where the claim for 

indemnification concerns the inaccuracy of any Ordinary Warranty) unless that Seller receives 

from the Buyer written notice containing reasonably specific details of that claim before the 

date which is the earlier of (i) the date falling six (6) months after Financial Close and (ii) the 

date falling three (3) years after the Completion Date.

No Seller shall be liable for any claim concerning the Tax Indemnity unless that Seller receives 

from the Buyer written notice containing reasonably specific details of that claim before the 

date falling three (3) months after the expiry of the applicable statutory limitation period in 

respect of a claim concerning the Tax Indemnity.

The rights and remedies of the Buyer under this clause 11 are cumulative and shall be exclusive 

and in lieu of any other right, action, defence, exception, claim or remedy which, but for this 

clause, would be available to the Buyer under any applicable law or otherwise in connection 

with, or as a consequence of, any of the Seller Warranties being untrue or inaccurate.

12.1.1 it has the right, power and authority to execute and deliver, and to exercise its rights 

and perform its obligations m^er, this Agreement and the Transaction Documents to 

which it is a party;

r Notwithstanding any other provision of this Agreement, this clause will not apply to exclude or 

limit the liability of the Sellers to the extent that any claim under this Agreement arises by 

reason of any fraud or dishonest or wilful misconduct or wilful concealment, respectively, by 

or on behalf of the Sellers.

The Buyer warrants to each of the Sellers that, as at the date of tins Agreement: 
%

The liability of each Seller for all claims under or in connection with this Agreement shall not 

exceed an amount equal to the Purchase Price paid to that Seller.

Where more than one Seller is liable to make a payment to the Buyer under or in connection 

with this Agreement in respect of the same loss or liability, the liability of the Sellers shall be 

apportioned amongst the Sellers on a 50/50 basis.
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13.

14.

14.1

%

(a)
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Completion Date.

NO RIGHTS OF RESCISSION OR TERMINATION

Neither the Buyer nor any Seller shall be entitled to reseind or (other than in aecordance wi&

„ u« f.. (« i. »,«. .0 — «»““•
CONFniENTIAUTY AND ANNOUNCEMENTS

12 12 its obligations under this Agreenxent eonstitute, and its obligations under the 
Transaction Documents to which it is a party will, when delivered, constrtute bmd 

obligations in accordance with their respective terms;

12 1 3 its execution and delivexy of, and its perfonnance of its obligations 
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bound; and

For the pixrposes of this clause 14.

14.1.1 "Confidential Information" means:

(in relation to the obligations of the Buyer) any information received directly 
or indirectly or held^f the Buyer (or any of its Representatives) relatmg to miy 

Seller and/or any of its affiliates from time to time and, prior to Completron, 

the Company or the Project;

/Tv



(b)

(c)

(d)

obtained orally, visually,

14.2

14.3

14.3.1 as this clause 14 permits;

14.4
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of the Sellers and the Buyer shall (and shall ensure that each of its Representatives shall) 

nraintain Confidential Information in confidence and not disclose Confidential Informahon to 

any person except;

the existence or subject matter of this Agreement (or any other Transaction 

Document),

and includes written information and information transferred or 

electronically or by any other means; and

"Representatives" means, in relation to a party, its or his respective affiliates and the directors, 

officers, employees, membera of investment committees, agents, advisers, accountants, 

auditors, insurers, insurance brokers and consultants of that party and/or of rts respectrv 

affiliates.

14 3 2 with the prior written aR,roval of: (i) in the case of the Buyer disclosing any 

Confidential Information, the Sellers, or (ii) in the case of a SeUer drsclostng any 

Confidential Information, the Buyer; or

Clause 14.3 shall not prevent disclosure by a Party or its Representatives to the extent it can 

demonstrate that:

(in relation to the obligations of the Sellers) any information received duectly 

or indirectly or held by or on behalf of the Sellera (or any of then 
Representatives) relating to the Buyer and/or any of its affiliates and, foUowmg 

Completion, the Company or the Busmess;

the contents and existence of information detailed in and relating to, the 

provisions of, and negotiations leading to, this Agreement and the other 

Transaction Documents; and

1441 disclosure is required by law or by any stock exchange or any regulatory, government^ 

or antitrust body having applicablejurisdiction (provided that the disclosing party shall, 

to the extent permitted under applicable law, first inform (in the case of the Buyer 

disclosing) the Sellem and (^e case of a Seller disclosing) the Buyer of rts mtentron 
,0 disclose such Confidential Infoimation and take into account the reasonab e 

requirements of (in the case of the Buyer disclosing) the Sellers and (m the case of a 

Seller disclosing) the Buyer) as to the timing, content and manner of the dtsclosure.
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(b)

(c)

(d)

14.2

14.3

14.3.1 as this clause 14 permits;

14.4

-29-

the existence or 

Document),

Each of the Sellers and the Buyer shall (and shall ensure that each of its Representatives shall) 

mairrtain Confidential Information in confidence and not disclose Confidential Infonnation to 

any person except:

and includes written information and information transferred 

electronically or by any other means; and

"Representatives" means, in relation to a party, its or his respective affiliates and the directors, 

officers, employees, members of investment committees, agents, advisers, accountants, 

auditors, insurers, insurance brokers and consultants of that party and/or of its respective 

affiliates.

the contents and existence of information detailed in and relating to, the 

provisions of, and negotiations leading to, fliis Agreement and the other 

Transaction Documents; and

subject matter of this Agreement (or any other Transaction

Clause 14.3 shall not prevent disclosure by a 

demonstrate that:

(in relation to the obligations of the Sellers) any information received directly 

or indirectly or held by or on behalf of the Sellers (or any of their 

Representatives) relating to the Buyer and/or any of its affiliates and, followmg 

Completion, the Company or the Business;

or obtained orally, visually.

14.3.2 with the prior written approval of: (i) in the case of the Buyer disclosing any 

Confidential Information, the Sellers, or (ii) in the case of a SeUer disclosmg any 

Confidential Infonnation, the Buyer; or

Party or its Representatives to the extent it can

14 4 1 disclosure is required by laworby any stock exchange or any regulatory, governmental 

or antitrust body having applicable jurisdiction (provided that the disclosing party shall, 

to the extent permitted under applicable law, first inform (in the case of the Buyer 

disclosing) the Sellers and (>the case of a Seller disclosing) the Buyer of its intention 
to disclose such Confidential Information and take into account the reasonable 

requirements of (in the case of the Buyer disclosing) the Sellers and (in the case of a 

SeUer disclosing) the Buyer) as to the timing, content and maimer of the disclosure.

dP
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14.4.10 in the case of the Buyer only, to any Governmental Authority in connection with the 

development of the Project;

Nothing herein shall prevent the Buyer or the Sellers from complying with its or their 

disclosure obligations under this clause 14.4.1 in a timely manner,

disclosure of the existence and/or subject matter of this Agreement, excluding any 

information of a commercially sensitive nature relating to any of the Sellers, the Buyer 
or Company, is made in marketing literature issued or circulated by or on behalf of the 

Buyer or its affiliates after Completion;

disclosure is of Confidential Information which was lawfully in the possession of that 

Party or any of its Representatives (in either case as evidenced by wntten records) 

without any obligation of secrecy prior to its being received or held;

14.4.4 disclosure is of Confidential Information which has previously, become publicly 

available other than through that Party’s fault (or that of its Representatives);

14.4.9 in the case of the Buyer only, to any third-party contractors and prospective contractors 

and counterparties or prospective counterparties to Project contracts, or

14.4.8 in the case of the Buyer only, to any bank or financial institution (or its agents and/or 

representatives) which it or its affiliates intends to involve in financing in connection 

with the debt or equity requirements of the Project;

%
14,4.11 in the case of the Buyer only, any professional adviser, consultant, bank, financial 

institution, purchaser or ^^^^^nnsferee (including their respective agents and 

representatives) in contemplation of or in connection with any purchase, directly or 

indirectly, of securities of Buyer and/or of any of its affiliates and/or the Company or 
in contemplation of or in connection with any sale of assets, merger, amalgamation.

14.4.2 disclosure is to a Tax Authority or Tax or other professional adviser in circumstances 
where such disclosure is reasonably necessary for the management of the Tax affairs 

of any Seller, the Buyer or any of their affiliates or the Company;

14.4.6 disclosure is as per the press announcement issued by the Sellers and the Buyer on the 

date of ftiis Agreement in the agreed form (the "Announcement");

14.4.7 disclosure is required for the purpose of any arbitral or judicial proceedings arising out 

of this Agreement (or any other Transaction Document);
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COSTS15.

15.1

15.2

WAIVERS, RIGHTS AND REMEDIES16.
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Subject to clause 15.2, except as expressly pi 
Document), each Party shall pay its 
connection with the negotiation, preparatioi 
documents referred to in it).

irovided in this Agreement (or any other Transaction 
own costs, charges, expenses and Taxes incurred in 

,n and execution of this Agreement (and any

further exercise of it or the exereis'^f any other remedy.

arrangement, consolidation, business combination or other corpomte reorganization 

hivolving the Buyer and/or of any of its affiliates and/or the Company

14412 such disclosure relates t'o the existence and/or subject matter of this Agreement (or ^y
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directors officers, advisers or agents, provided that such recipients are informed o

o,-.—
no less stringent than the confidentiality obligations under this Agreement.

The Buyer shall bear all notarisation fees and all stamp duty (including in each case anyrelated
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Sellers) arising as a result of the entry into or implementation of this Agreemen .
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VARIATIONS17,

ENTIRE AGREEMENT18.

18.1

%

INVALIDITY19.

19.1
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5- 18.1.4 except for any liability in respect of a breach of this Agreement or any other Transaction 

Document, no party (or any of its Connected Persons) shall owe any duty of care or 

have any liability in tort or otherwise to the other parties (or their respective Connected 

Persons) in relation to the Proposed Transaction,

Each of the provisions of this Agreement and the other Transaction Documents is severable. If 

any such provision is held to be or becomes invalid or unenforceable in any respect under the 

law of any jurisdiction:

provided that this clause 18 shall not exclude any liability for (or remedy in respect of) fraud or 

fraudulent misrepresentation. Each Party agrees to the terms of this clause 18 on its own behalf 

and as agent for each of its Connected Persons.

18.1.1 no Party shall have any claim or remedy in respect of any statement, representation, 

warranty or undertaking made by or on behalf of the other Party (or any of its 

Connected Persons) in relation to the Proposed Transaction which is not expressly set 

out in this Agreement or any other Transaction Document;

18.1.2 any terms or conditions implied by law in any jurisdiction in relation to the Proposed 

Transaction are excluded to the fullest extent permitted by law or, if incapable of 

exclusion, any right, or remedies in relation to them are irrevocably waived;

No amendment of this Agreement shall be valid unless it is in writing and duly executed by or 

on behalf of each of the Sellers and the Buyer.

18.1.3 the only right or remedy of a party in relation to any provision of this Agreement or 

any other Transaction Document shall be for breach of this Agreement or the relevant 

Transaction Document; and

This Agreement and the Transaction Documents together set out the whole agreement between 

the Parties in respect of the sale and purchase of the Sale Shares and supersede any prior 

agreement (whether oral or written) relating to the Proposed Transaction. It is agreed that except 

as expressly provided in this Agreement or any other Transaction Document:



in full force in suchof this Agreement shall remain

NOTICES20.

20.1

20.2

20.3

Sellers

Simes

Email: info@simesmg.me

%Sistem

-33-

For the 
attention of:
Mr. Dejan
Milic

L

19.1.2 the remaining provisions 

jurisdiction; and

Address: BULE VAR 
SVETOG PETRA 
CETINJSKOG 118/5

The addresses and email addresses of the parties for the purpose of clause 20.1 are:

19 1 1 it si,all have no effect in that respect and the Parties shall use all reasonable efforts to 
replace it in tihat respect with a valid and enforceable substitute provision the effect of 

which is as close to its intended effect as possible;

19.1.3 all provisions of this Agreement shall continue in firU force in any other jurisdiction.

Any notice in connection with this Agreement shall be in writing in English and dehvered by 

hand, email, or courier (using an internationally recognised courier company).

A notice shall be effective upon receipt and shall be deemed to have been received (i) at the 

time of delivery, if delivered by hand, or courier; or (ii) at the time of transmission if dehvered 

by email unless a delay notice or a failure to send notice is received by the sender m which 

case: (x) in respect of a delay notice, the notice shall be deemed to have been received upon 

actual receipt by the proposed recipient; and (y) in respect of a failure to send notice, the notice 

shall not be deemed to have been received by the proposed recipient. Where dehveiy occurs 
outside Working Hours, notice shall be deemed to have been received at the start of Workmg 

Hours on the next following Business Day.

mailto:info@simesmg.me


Email:

info@sistem-miie.com

Address: SLOBODE 78

Buyer

Email:Address:

dcalderoii@alcazareiiergy.com

20.4
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For the 
attention of:
Mr. Ljnbisa
Boskovic

For the 
attention of:

Daniel
Calderon

With a copy 
to Enrico 
Casari

Alcazar Energy
Unit 703, Building 1, Park 
Heights Square, Dubai 
Hills Estate

Dubai, UAE

PO BOX 449205

Alcazar Energy
Unit 703, Building 1, Park 
Heights Square, Dubai 
Hills Estate

Dubai, UAE

PO BOX 449205

'I'

<
F

ecasari@alcazarenergy.com

,042

any change has been given.

04, „ om. M «i. t. .«»>“ «

20.4, ■ th. “ “

mailto:info@sistem-miie.com
mailto:dcalderoii@alcazareiiergy.com
mailto:ecasari@alcazarenergy.com
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FURTHER ASSISTANCE24.
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THIRD PARTY RIGHTS25.

25.1
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Unless the Sellers and the Buyer specifically agree in writing, none of the Sellers nor the Buyer 

shall assign, transfer, charge or otherwise deal with all or any of its rights and/or obligations 

under this Agreement, nor grant, declare, create or dispose of any right or interest in it. Any 

purported assignment in contravention of this clause 23 shall be void.

Each Party must do, at its own expense, everything reasonably necessary including the 

provision of information, signature and deliverance of instruments and documents and taking 

such other actions as may be required by law or as may be necessary to implement and give 

effect to this Agreement.

This Agreement may be executed in any number of counterparts, and by each Party on separate 

counterparts. Each counterpart is an original, but all counterparts shall together constitute one 

and the same instrument. Delivery of a counterpart of this Agreement by e-mail attachment 

shall be an effective mode of delivery.

This Agreement has been agreed and prepared in the English language. In the event of any 

translation of this Agreement, or any part thereof, into any other language, the same shall 

continue to be construed and interpreted according to the English language version which shall 

therefore prevail in the event of any conflict or discrepancy.

This Agreement will be binding and enure for the benefit of the successors in title and permitted 

assigns of each of the Parties and references to the Parties will be construed accordingly.

Except where expressly provided otherwise in this Agreement, a person who is not a Party to 

this Agreement has no right under the Contracts (Rights o^Third Parties) Act 1999 to enforce 

any term of this Agreement, but this does not affect any right or remedy of a third party which 

exists or is available apart from that AcjL



26.

JURISDICTION27.

27.1

27.2

27.3

I

27.4

27.5

-36-
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The Parties agree that any dispute, claim, difference, question or controversy arising out of, 

relating to or having any connection with this Agreement, including any dispute as to its 

existence, validity, inteipretation, performance, breach or termination or the consequences of 

its nullity and any dispute relating to any non-contractual obligations arising out of or m 

connection with it, shall be referred to and finally resolved by arbitration administered under 

the Rules of Arbitration (the "Rules") of the International Chamber of Commerce, Pans, France

("ICC").

The Rules are incorporated by reference into this clause 27 and capitalised terms used m this 

clause 27 which are not otherwise defined in this Agreement have the meaning given to them

in the Rules.

The number of arbitrators shall be three. The Buyer shall appoint one (1) arbitrator, the Seller(s) 

who are party to the relevant dispute, claim, difference, question or controversy shall jointly 

appoint one (1) arbitrator, and one (1) arbitrator who shall serve as chairman shall be nommated 

by the agreement of the Buyer and such Scllcr(s). Failing such agreement within thirty (30) 

days of the nomination of the party-nominated arbitrators, the third arbitrator shall be 

nominated by the ICC.

The seat or legal place of arbitration shall be London, England. This agreement to arbitrate shall 

be governed by English law.

The language used in the arbitral proceedings shall be English. All documents submitted m 

connection with the proceedings shall be in the English language, or, if m another language, 

accompanied by an English translation.

-THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK-

%

GOVERNING LAW

This Agreement and any non-contiactual obligations arising out of or in connection with this 

Agreement shall be governed by, and interpreted in accordance with, English law.
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Signature of witness:
Name of witness:
Address:
Occupation:

IN WITNESS WHEREOF this Deed has been duly executed by the parties and is intended to be and 

is hereby delivered on the date first above written.

--

T

EXECUTED AS A DEED )
DRUSTVO^^^ PROIZVODNJU. PROMET I USLUGE^IMES INZENJERING" D.O.O.

PODGORICA ,
acting by Dejan Milic, a director 
Tn the presence of:



In the presence of:

%

I

Signature of witness:
Name of witness:
Address:
Occupation:

I

executed as a deed 
for and on behalf of 
D.O.O. "SISTEM- 
podgorica 
acting by Ljubisa Boskovic, a director

)

MNE" ZA PROIZVODNJU, promet I USLUGE, EXPORT-IMPORT -
"“"J ( -i

("sisnyNE'i



In the presence of:

%

-39-

Signature of witness:
Name of witness:
Address:
Occupation:

i

executed as a deed

^c^AR'energy partners d holdco limited 
acting by Milica Iric, an attorney appointed for the purpose under

September 2023

)
)
)

a power of attorney dated 12
)



SCHEDULE 1 - DETAILS OF THE COMPANY AND SELLERS

The Company /

Name of Company

PODGORICA 1

Limited Liability CompanyType of Company

Registration number: 51067066, and TIN: 03476634Company Number

Slobode br. 78, PodgoricaRegistered Office

PodgoricaPlace of Incorporation

3 October 2022Incorporation Date

Shareholders
"SIMESUSLUGE

PODGORICA - 50% of the shares, and

Directors

n/aSecretary

n/aFinancial Year

n/aAuthorised Share Capital *

%EUR 1,00Issued Share Capital

No.

-40-
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DRUSTVO SA OGRANICENOM

ODGOVORNOSCU "VJETRO PARK BIJELA"

Slaven Milic - Excutive Director, and Ljubisa

Boskovic - Authorized Representative

DRUSTVO ZA PROIZVODNJU, PROMET I

INZENJERING" D.O.O.

Mortgages/Charges over Shares or 

Company’s Assets

D.O.O. "SISTEM - MNE" ZA PROIZVODNJU, 

PROMET I USLUGE, EXPORT-IMPORT - 

PODGORICA - 50% of the shares



n/aAuditors

Simes

Name of Company

Limited Liability CompanyType of Company

Registration number; 50093091, and TIN: 02319977
Company Number.

Bulevar Svetog Petra Cetinjskog 118/5, Podgorica
Registered Office

PodgoricaPlace of Incorporation

9 August 2002Incorporation Date

Slaven Milic -100% of the share.Shareholders

Directors

n/aSecretary

n/aFinancial Year

n/aAuthorised Share Capital

EUR 128,825.99Issued Share Capital

No.

%

n/aAuditors

-41-
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PROIZVODNJU, PROMET I

INZENJERING" D.O.O.

Dejan Milic - Executive Director, Katarina Milic - 

Authorized Representative, and Slaven Milic 

Authorized RepresenUtive

DRUSTVO ZA 
USLUGE "SIMES 

PODGORICA

Mortgages/Charges over Shares or : 

Company’s Assets



B

Sistem

Name of Company

Limited Liability Company
Type of Company

Company Number

Slobode 78, Podgorica
Registered Office

Podgorica
Place of Incorporation

12 March 2013
Incorporation Date

Shareholders

Directors

n/a
Secretary

n/a
Financial Year

n/aAuthorised Share Capital

EUR 1,00
Issued Share CapiUl

No.Shares or ;over

n/a
Auditors

% ■
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h

r Mortgages/Charges

Company’s Assets

Ljubisa Boskovic - 100% of the share

Director and

Registration number: 50654236, andUN: 02919460

D.O.O. "SISTEM - MNE" ZA PROIZVODNJU, 

promet I USLUGE, EXPORT-IMPORT -

PODGORICA

Ljubisa Boskovic - Executive 

Authorized Representative



SCHEDULE 2 - WARRANTIES

PART 1: FUNDAMENTAL WARRANTIES1.

The information contained in Schedule 1 is true, complete and accurate in all respects.1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

,6a

I

B

The Company has not allotted 

Schedule 1 as being issued.

Each Seller is a duly formed, limited liability company

Montenegro.

Simes has the sole legal riglit to and is the beneficial owner of all of the Simes Sale Shares and 

is entitled to transfer the legal and beneficial title to the Simes Sale Shares to the Buyer free 

from all Encumbrances, without the consent of any other person.

validly existing under the laws of

or issued any share capital other than the shares shown in

Sistem has the sole legal right to and is the beneficial owner of all of the Sistem Sale Shares 

and is entitled to transfer the legal and beneficial title to the Sistem Sale Shares to the Buyer 

free from all Encumbrances, without the consent of any other person.

The Company does not have any interest, and has not at time since incorporation had any 

interest, in the share capital of any blray corporate.

No agreement has been entered into which requires or may require the Company to allot or 
issue any share or loan capital and the Company has not allotted or issued any securities which 

are convertible into share or loan capital.

There are no agreements S' airangements in force which provide for the present or future 

allotment, issue, transfer, redemption or repayment of, or grant to any person the nght (whether 

conditional or otherwise) to require the aUotment, issue, transfer, redemption or repayment of, 

any share or loan cSpital of the Company (including any option or right of pre-emption or

conversion. %

The Sale Shares are validly issued and fully paid up and no obligation exists for the Sellers to 

further contribute to the share capital and comprise one hundred (100) per cent of the issued 

share capital of the Company.

There are no Encumbrances (including any restrictions on rights to receive mcome or voting 

rights) on or over the Sale Shares and Shareholder Loans and there is no agreement or 

-43-



1.11

1.12

1.13

1.14

1.15

r 1.16

The Company:1.17

-44-

I

This Agreement and the other documents referred to in it constitute (or shall constitute when 

executed) valid, legal and binding obligations of the Sellers.

The Sellers have the right, power and authority to execute and deliver, and to exercise then- 

rights and perform their obligations under, this Agreement. This Agreement constitutes binding 

obligations of the Sellers in accordance with its tenns.

All registers and other constitutional and corporate documents required by law to be kept by 

the Company have been properly written up, in all material respects, and contain an accurate 
and complete record, in all material respects, of the matters which should be recorded m them, 

and the Company has not received any written application or request for rectification of its 

statutory registers or any written notice or allegation that any of them is incorrect. The registers 

of the Company are in the possession of the Company.

Each Seller has taken all necessary actions and has all requisite power and authority to enter 

into and perform its obligations under this Agreement and the other documents referred to m it.

commitment (other than as set forth in this Agreement, the Call Option Agreement, the Project 

Development Agreement and the articles of association) to give or create any Encumbrance on 

or over the Sale Shares or the Shareholder Loans and, so far as the Sellers are aware, no person 
has made any claim to be entitled to any right over or affecting the Sale Shares or Shareholder

Loans.

The Sellers are entitled to sell and transfer the full legal and beneficial ownership in the Sale 

Shares to the Buyer on the terms set out in this Agreement.

The Sellers are not insolvent or unable to pay their debts within the meaning of any insolvency 

legislation applicable to them, or have stopped paying their debts as they fall due. No order has 

been made or meeting convened for the purpose of considering a resolution or, so far as the 

Sellers are aware, petition presented for the winding up of any Seller or for the appointment of 

any provisional liquidator. So far as the Sellers are aware, no petition has been presented for 

an administration order to be made in relation to any Seller, and no receiver (including any 

administrative receiver) has been appointed in respect of the whole or any part of any of the 

property, assets or undertakings of any Seller. So far as the Sellers are aware, no events or 
circumstances analogous to any of those referred to in this paragraph have occurred m any 

jurisdiction.



1.18

1.19

1.20

PART 2: ORDINARY WARRANTIES2.

2.2
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2.1

r.

I

Since formation, the only activity of the Company has b«.en to art as the vehicle toough which 

the Project is held and the Company has carried on no other trade or busmess.

No consent, authorisation, licence or ai, 

shareholders of the Sellers (other than i

ipproval of any Governmental Authority or by the 

in case of Public Land Resolution) is required to 
auZZ the Zeution, delivery, validity, enforceability or the performance by the Sellers of 

their obligations under this Agreement or will be required as a consequence of this Agreement.

1171 is not insolvent, unable to pay its debts or subject to a payment moratorium wito the 

' meaning of the insolvency legislation applicable to the company concerned; and

1.17.2 has not stopped paying its debts as they fall due.

No step has been taken in any jurisdiction to initiate any process by or under which;

1.18.1 the ability of the creditors of the Company to take any action to enforce their debts is 

suspended, restricted or prevented; or

118 2 some or all of the creditors of the Company accept, by agreement or in pursuance of a 

court order, an amount less than the sums owing to them in satisfaction of those sums 

with a view to preventing the dissolution of the Company; or

1.18.3 a person is or has been appointed to manage the affairs, business and assets of the 

Company, on behalf of the Company’s creditors; or

1.18.4 the holder of a charge, pledge or other Encumbrance over aU or any of the Company’s 

assets is or has been appointed to control the business and/or aU or any assets of the

Company.

No process has been instituted which could lead to the Company, being dissolved and its assets 

being distributed among the Company’s creditors, shareholders or other contnbutors.

The Company is the sole legal and beneficial owner of the Project. All rights, title and interest 
in the Project vest in the Company and no other person has any rights, title or mterest m the 

Project or the rights constituting the Project. There are no agreements, other than Public Land 

Consortium Agreement and long-term state owned land lease agreement (entered or to be 

entered by the Public Land Consortium), in force which grant to any other person the right to 

any legal or beneficial interest in the Project or the Company. No other person is entitled to any. 

development fee, equity premium or other payment in respect of the Project.



23

otherwise) in any civil,
2.4

2.5

2.6

2.7

2.8

2.9

2.10

2.11
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The Company has not received written notice from«ty Governmental Anthonty that the 

Company is in violation of any applicable statute, regulation, order, decree or judgment of any 

Governmental Authority or has received written notice that the Company is under mvesttgatton 

by any such Governmental Authority

The Company is not involved (whether as claimant, defendant or 

criminal, tribunal, arbitration, administrative or other proceedings.

No civil, criminal, tribunal, arbitration, administrative or other proceedings have been 

threatened or are pending by or against the Company.

No person, for whose acts or defaults the Company may be contractually or vicariously liable, 

is involved (whether as claimant, defendant or otherwise) in any civil, criminal, tnbunal, 

arbitration, administrative or other proceedings.

No civil, criminal, tribunal, arbitration, administrative or other proceedings against or 

concerning the Company have been notified to the Sellers or the Company, and there are no 

facts or circumstances likely to result in any such proceedings.

There is no outstanding or unsatisfied judgement, decree, order, award or decision of a court, 
tribunal, arbitrator or governmental agency against, and notified in writing to the Company and 

the Company is not party to any undertaking or assurance given to a court, tribunal or any other 

person in connection with the determination or settlement of any claim or proceedings.

None of the Sellers or any Connected Person has a claim of any nature against the Company, 

nor has .it assigned to any person the benefit of any such claim..

The Company has at all times conducted its business in accordance with, and has acted m 

compliance with, aU applicable laws and regulations.

The execution and delivery by the Sellers of this Agreement and the documents referred to m 

it, and compliance with their respective tenns wiU not breach or constitute a default:

2.3.1 under any agreement or instrument to which the Sellers are a party or by which the 

Sellers and the Company are bound; or

2.3.2 of any order, judgment, decree or other restriction applicable to the Sellers and the

Company.



2.12

2.12.1

2.12.2

2.12.3

2.13

2.14?
2.15

2.16

2.17
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The Sellers have disclosed all written correspondence and notices to or from the Ministry of 

Finance, the Ministry of Ecology, Spatial Planning and Urbanism, and any other Governmental 

Authority relating to the Project and the Company.

Save for the Shareholder Loans, the Company does not have any material liability or 

outstanding indebtedness owing to any person. The Company has not lent any money which 

has not been repaid to it and does not own the benefit of any debt (whettier present or future, 

actual or contingent).

carried out any actions or made any omissions which could result in the Company 

incurring criminal sanctions or civil sanctions, including but not limited to criminal or 

civil sanctions under the UK Bribery Act 2010 and the US Foreign Corrupt Practices

Act; or

Obnovljivi Izvori Energije d.o.o. is the sole legal and beneficial owners of the benefit of the 

OIE Shareholder Loans, comprising an amount equal to Euro 113,000, and no person has, or 

has made any claim to be entitled to, any right whatsoever over or affecting the OIE Shareholder

9I

None of the Company, any of its direct and indirect shareholders, employees, directors or 

officers (acting in such capacity), or any person connected with them, acting on its or their 

behalf, or, whose acts could incur the Company’s vicarious liability, has:

The Company holds all licences, consents, permits and authorities necessary to cany on the 

business in the places and in the manner in which it is earned on at Completion. Each of the 

aforesaid consents is valid and subsisting, the Company is not in breach of the terms or 

conditions of the aforesaid consents (or any of them) and there is no reason why any of the 

aforesaid consents may be revoked or suspended (in whole or in part) or may not be renewed 

on the same terms.

bribed another person (within the meaning given in section 7(3) of the Bribery Act or 

other applicable law) intending to obtain or retain business or an advantage in the 

conduct of business for the Company.

at any time engaged in any activity or conduct in connection with the Company or the 

Project which would violate any Anti-Money Laundering Laws or Anti-Bribery Laws 

applicable to it;

The Shareholder Loans constitute all indebtedness owingjmmediately prior to the Completion 

by the Company to any Seller or any person connected with any Seller and such Shareholder 

Loans has been legally and properly-^ovided to the Company.



2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25

2.26
which gives or may
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not have any obligation, 
innected with any

The Company does not own any material assets.

: 1.2 -a 0..—-

:x=xr=======
is in material breach of any of the land lease agreements.

™-a a.. --
BuOTi. a...o. i. wa fin, p«»« e»l aj a™ «a <

s,„ „ .... -a- »"« «7

in which any of the Sellers or any person connected 

indirectly interested.

other than pursuant to the Shareholder Loans, rite Company does 
subsisting or conringent, to pay any amounts to mty Seller or any person co,

Seller.

NO guarantee, mortgage, charge, pledge, hen, assignment or other s- 
urran^ementhasbeengivenbyorenteredintobydreCompanyoveranyofrts.^^^ 

of borrowings or other obligations of the Company or any other person.

The Company has no employees, other than its executive director.

Shareholder Loans; or (fl) any asset owned, purportedly ow 
company ishabletobetransibrredorte.mrs« 
give rise to a right of compensati^.^or other payment or rescissron 

under the law of any relevant jurisdiction.
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assets has been or agreed to be declared, made2.27

r

%

t
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No dividend or other distribution of profits or 

or paid by the Company.

!

I



SCHEDULE 3 - COMPLETION

z
Part A: Sellers’ Obligations

At Completion, each Seller shall deliver or cause to be delivered:1.

(a) to the Buyer:

(i)

[Not used;](iii)

(V)

(Vi)

-50-
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I

confirmation of safe receipt by each Seller of the Purchase Price 

payable to it;

a copy of the shareholder's resolution of the Seller approving execution 

of each of this Agreement and performance of all transactions contemplated 

pursuant to this Agreement;

I
I —

a statement that the Conditions have been satisfied;
■b

(vii) a written confirmation, signed by the Sellers and the executive director of 

the Company, stating^lhat no Material Adverse Change has occurred since the 

execution of this agreement;

(iv) a certificate in the agreed form, duly executed by each Seller, to the 

effect that there is no indebtedness outstanding from the Company to any 

member of any Seller's Group or any person connected with any Seller,

(iv) an annex to the employment agreement of the executive director of the 

Company, converting his employment into a limited-term employment, in a 

form mutually agreed by the Parties;

(ii) any waivers, consents or other documents, reasonably requested by the

Buyer, which are required to enable the Buyer to be registered as the holder of 

the relevant Sale Shares, in each case in agreed form including (but not limited 

to) an irrevocable waiver of any pre-emption right or other restriction on the 

transfer of the Sale Shares conferred on any person who is not a party to this 

Agreement, duly signed by each holder of such right or restriction;



---- ' "

(viii)

of the Project

to the Notary;(b)

I

Part B: Buyer’s Obligations %

1

-51-

(xi)
Seller;

(X)

Seller;

I -

s

theS^eShareregist.tiontotheCenUalRegistryofComnxerc.alEn^ ,

Development Agreement

executed counterparts of the Call Option Agreenrent executed by each

executed and certified Sale Shares Transfer Deed executed by each

(ii) if the Share Sale Transfer Deed is not signed by the Seller s
riesentatives (as shown in the extract from the Central Registry

E.,«,. «> •»■»> - °

At Completion, the Buyer shall:
’ deliver tol Sellers a copy of the board resolution of the Buyer 

authorising the execution of this agreement;

not older than three months;

(ix) executed counterparts 

executed by each Seller,

„„ of »O SLA NO...» LooO «'

Simes Shareholder Loan executed by Simes;

Sb.„10.d» L<«0 by Obnovljivi WM.-A -

J b«.» *0 son.,. .b. Bb,» o™»> by «- 
engineering services companies of the Sellers and the Company.



counterpart of the Project, the Sellers its

(e)

%

I

g-

counterpart of the CaU Option

ex-. . *• S.n». «A»—

Deed in respect of Simes Shareholder Loan;

. ex.—d S'””
Deeds in respect of the OIE Shareholder Loan.

0,) deliver to the Notary a duly executed, legalised and apostilled power 
rf attorney for the execution of the Sale Shares Transfer Deed, also rncludmg 

conf—oftheauthorityofthesignato^^^

represent the Buyer

(H) delivertotheSellersawrittenstaternentthattheConditionshaveheen 

fulfilled or waived;

fc, dd..., » ». •" xT
'X—»»' w" ™ “““
„d«., ot-P— «
months from the date of issuance;

(c) execute and deliver to

Development Agreement,

(d) execute and deliver to the Sellers its 

Agreement;
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SCHEDULE 4 - CALL OPTION AGREEMENT



Agreed Form

relating to 100% shares of the company

VJETRO PARK BIJELA D.O.O.

2023dated 

between

SIMES IN^ENJERING

and

SISTEMMNE

%

and

alcazar energy partners IIHOLDCO LIMITED

r.
COMPANY CALL OPTION AGREEMENT



2023

BY AND BETWEEN

1.

2.

3.

BACKGROUND

>-

DRUSTVO ZA PROIZVODNJU, promet I USLUGE "SIMES INZENJERING" 
DOO PODGORICA, a company incoipomted in Montene^o (registered no. 50093091), 

whose registered office is at Bulevar Svetog Petra Cetinjskog 118/5, Podgorica, Montenegro

("Simes");

this company call option agreement is dated

DOO "SISTEM - MNE" ZA PROIZVODNJU, PROMET I USLUGE, EXPORT­
IMPORT - PODGORICA, a company incorporated in Montenegro (registered no. 50654236) 

whose registered office is at Slobode 78, Podgorica, Montenegro ("Sistem"); and

alcazar ENERGY PARTNERS n HOLDCO LIMITED, a company incorporated in 
England (registered no. 14671727), whose registered office is at 1 Bartholomew Lane, London, 

United Kingdom, EC2N 2AX ("Alcazar").

Hereinafter also collectively referred to as the "Parties" and each individually as a "Party".

a) Simes and Sistem own the entire issued share capital of the company DRUSTVO SA 
OGRANICENOM ODGOVORNOSCU "VJETRO PARK BIJELA" PODGORICA, limited 
liability company incorporated and existing in accordance with the laws of Montenegro, with 
registered seat at the address Slobode br. 78, Podgorica, Montenegro, company number 

51067066 (the "Company").

b) The Company is engaged in the development, licensing, financing, management, operation 
maintenance and ownership of the wind power generating plant with an aggregate mstal 
capacity of approximately 118.8 MW located at Savnikin the central region of Montenegro, all 

associated engineering, procurement and constniction and the negotiation and implementation 
of all associated contracts, and all other necessary infiastructure (including transformer, 
overhead line and inferconnection infrastructure) connected therewith and the purchase and use 

of all commodities necessary for the operation thereof (tje "Project").

e) On [insert date], the Parties entered into the Share Purchase Agreement, pursuant to which 
Simes and Sistem agreed to sell and^Alcazar agreed to purchase one hundred (100) per cent o 

the issued share capital of Company (the "SPA ).



NOW THEREFORE, in consideration of the:

interpretation1.

1.1

1.2

I
1.3

r

-3-

ne definitions and rules of interpretation in this clause apply in this Agreement.

SPA have, unless expressly defined in this Agreement, the

"Call Option” has the meaning given in danse 3.1;

Completion Obligations in accordance with clauses 6.2 and 6.3;

-C. op«. ■>«•■■ “• “■ *"

Call Option Completion has occurred;
■■CaU Option Completion ObUgations'’ has the meaning given in clause 6.3;

■Call Option Condition" has the meaning given in clause 2.1.1;

■Call Option Condition Notice" has the meaning given in clause 5.2;

"Call Option Exercising Parties" means Simes and Sistem;

K ■ -nns Of the SPA the Parties are entering into this Agreement in order to• x:the Company, which option is being granted to Srstem and Srmes by Ale

with this Agreement.

Capitalised terms defined in the 
same meaning when used in this Agreement.

The following capitalized terms shall have the following meaning:

"Agreement" means this agreement, including Schedules and Annexes;

"Alzacar’s Call Option Completion ObUgations" has the meaning given in clause 6.2;

, t Costs" means all documented internal costs and external third-party
========

Call Option Completion.

woe —. L. ih. comp., w* -a »'™‘ w
.P- ->» •» aPA —• «» - «' —'

Call Option;



1.4

1.5

operative part of the same.
1.6

-4-
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I

"Rules" has the meaning given in clause 24.1.

,his A,.—« ■»! «<“•» » P-SWh. - » *” °

Annex.

The Background section to this Agreement shall form an

The schedules and Annexes form of this Agreement and shaU have effect as if set out in

full in the body of this Agreement.

"ICC" has the meaning given in clause 24.1,

“Initial CaU Option Price” means an amount equal to (A) the aggregate amount of Alec’s 

Development Costs plus (B) the amount equal to eighty (80) per cent of the Patd Deferre

Conditional Payments;

"Paid Deferred Conditional Payments" means the aggregate amount of all Defeed 

Conditional Payment(s) paid by Alcazar to Simes and Sistem under the SPA on or before the 

date of the Call Option Completion;

"Project" has the meaning given in paragraph (b) of the Background section;

"Call Option Exercising Parties Completion Obligations" has the meaning given in clause 

6.3;
"Call Option Lapse" the lapse of the Call Option in accordance with clause 7;

"Call Option Notice" has the meaning given in clause 5.3;

"CaU Option Price" has the meaning given in clause 4.1;

substantially in the form given as Schedule 3,

"Company" has the meaning given in paragraph (a) of the Background section;

"Constrnction Permit Condition" means the issuance by applicable competent authorities of 

the construction permit for the Project, including for the grid connectmn mfiastructure.

"Deferred CaU Option Price" means an amount equal to twenty (20) per cent of the Paid 

Deferred Conditional Payments;



1.7
other body corporate.

1.8

1.9

1.10

1.11

1.12

1.13

1.14

1.15

1.16

orthe first mentioned companyindirectly, by

or

-5-

reference to any 

a subsidiary;

a reference to any company

1.16.3 which is a 
corporation.

A "person" shall be construed as a 

company, limited liability company, 
unincorporated organization, government 

or corporation;

1.16.1 which is Controlled, directly or 

corporation; or

indirectly, by the first mentioned company or corporafion,

subsidiary of%other subsidiary of the first mentioned company

reference to any individual, corporafion, jomt stock 

partnership, joint venture, association, trust, 

--ital instrumentality, or other entity;

nd !»«»» ““I””''" “

of this Agreement.

writing by each relevant Party.

Any words following the terms inc«of words, 

expression shaU be constmed as i ustra where the context permits, other

ReferenPesto .iP^PPiPP
andinitialledbythemorontheirbehalfforidentification.



1.17

1.18

2.

2.1

2.1.1

(a)

(b)

2.2

2.2.1

-6-

B

I
1

n,

For the avoidance of w Call Option Condition shaU not be satisfied and the Call Option

shall not be exercisable if:
%

the events referred to in clause 2.1.1(a) and clause 2.1.1(b) do not occur for any or no 

reason; and/or

An "affiliate" of a person at a given time shaU mean a subsidiary or holding company of that 

person and any subsidiary of such holding company at that time.

A reference to a statute, statutory provision or subordinate legislation is a reference to it as it is 

in force as at the date of this Agreement. A reference to a statute or statutory provrs.orr shall 

include all subordinate legislation made as at the date of this Agreement under that statute or 

Statutory provision.

CALL OPTION CONDITION

The Call Option may only be exercised if the following condition has been satisfied:

Financial Close does not occur (for any or no reason, other than for reasons attributable 

to an act of impediment by or on behalf of Simes and/or Sistem or their respective 

Connected Persons) on or before the date falling three (3) years after the earlier of the 

following dates:

the date of satisfaction of the Construction Permit Condition in respect of the

Project; or

if the Project Company has failed to submit an application in the form prepared 

by the engineering services companies appointed under the Engmeenng 
Services Agreements to the applicable Governmental Authority for the 

issuance of the construction permit for the Project within such ninety (90) day 

period, the date falling ninety (90) days after the receipt by the Company of 

the report of the positive revision (pursuant to Article 81 of the Spatial Planmng 

and Construction Act) of the main design for the Project (the non-occurrence 
of Financial Close in accordance with clause 2.1.1 following the occurrence of 

either of the events in clause 2.1.1(a) and 2.1.1(b) being the "Call Option

Condition”).

2.2.2 Financial Close occurs.
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3.

3.1

3.2

CALL OPTION PRICE4.

4.1

the Initial Call Option Price; and4.1.1

4.1.2

4.2

Id 4.3

5.

5.1

5.2

5.3

i
i

ra
■ >

§
exercise OF THE CALL OPTION

TI.eCallOptionmayonlybeexercisedfoUowing the satisfaction of the Call Option Condition.

If the Call Option Co'ndition has been satisfied, Simes and Sistem may within a period of six 

(6) months thereafter give written notice thereof to Alcazar, substantially in the form gtven as 

Schedule 1 (the "Call Option Condition Notice").

The call Option in fhvour of Simead Sistem must be exercised by both Simes and Si^m 

jointly serving on Alcazar a joint written notice in the form given as Schedule (the Ca 
option Notice") of their joint wish to exercise the Call Option at any tune durmg the penod of 

one (1) month from the date of the Call Option Condition Notice.

the call option

subject to the satisfaction of the Call Option Condition, Alcazar hereby irrevocably grants to 

Simes and Sistem an option to acquire from Alcazar all tihe ^cazar Shares, on the terms an 

subject to the conditions of this Agreement (the "Call Option").

The Alcazar Shares will be sold with full title guarantee and free from all Encumbrances (save 

for the Encumbrances established m accordance with the SPA, if any) together with ^1 rights 

attached or accruing to the Alcazar Shares at the Call Option Completion Date (mcludmg the 

right to receive any dividend, distribution or retun, of capital declared, paid or made on or after 

the Call Option Completion Date).

the Deferred Call Option Price.

subject to the provisions of clause 6 (Call Option Completion), the payment of the Initi^ Call 

Option Price to Alcazar shall be made at die Call Option Completion by the Call Option 
Exercising Parties by way of direct electronic transfer of funds for the same day value to the 

Alcazar’s bank account communicated in advance to the Call Option Exercising Parties.

The Deferred Call Option Price shall be paid by the Call Option Exercising Parties to Alcazar 

at the Financial Close of the Project.

,1. payable a. =»aid.r.l~ «« Sb.» (’CU Op-.

shall be the sum of the following amounts:
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5.4

5.5

5.6

CALL OPTION COMPLETION6.

6.1

6.2

6.2.1
td realization of the Call Option is duly approved under the applicable

6.2.3

6.2.4 if applicable, deliver

6.2.5

Wj-8-

I

e a-

Alcazar shall not be obliged to 
purchase of all the Alcazar Shares 

Option.

t

•1

■

complete the sale of any of the Alcazar Shares unless the 

is completed simultaneously in accordance with the CaU

Upon service ofthe Call OptionNotice, shall become bound to sell the Alcazar Shares
to Simes and Sistem at the Call Option Price, in accordance with dte tenns and condttrons of

' this Agreement.

Following the exercise ofthe Call Option in accordance with the terms of this Agreement, the 

Call Option Completion si,al! take place at the premises ofthe lawyers nominated by Simes and 

Sistem or at such other place as it is agreed by the Parties (whereas any notansation of 

documents shall take place at the office ofthe public notary proposed by Simes and Sistem), at 

,atestwithinten(10)BusinessDaysafterdieserviceoftheCaUOptionNoticeto^^^^^

At the Call Option Completion, Alcazar shall undertake the following actions:

deliver the original resolution ofthe competent body of Alcazar by which entermg mto

this Agreement am----------

laws; and

6 2 2 if applicable, deliver any authorisation, approval, waiver or consent required under or 

in respect of any ofthe senior finance agreements concluded widi the relevant lenders 

for purpose of financing the Project; and

if applicable, deliver the resignation in agreed form of the executive director of 

Company and acknowledging that he has no claim against the Company, whether for 

loss of office or otherwise;

a notarized agreement on mutual termination of employment of 

the executive director of the Company, in a form mutually agreed by the Parties;

deliver a power of attorney issued by the Company, in the agreed fonn, authorizing its 

legal advisors to submit the application for the registration ofthe transfer ofthe Alcazar

The Call Option may be exercised only in respect of all of die Alcazar Shares, whereby fifty 

(50) per cent of such Alcazar Shares shall be allocated to each of Smies and Sistem, 

respectively. /



I6.2.6

6.2.7

6.2.8

6.2.9

(together "Alzacar’s Call Option Completion Obligations'').

At the Call Option Completion, the Simes and Sistem shall:6.3

6.3.1

6.3.2

execute and procure notarization of the Call Option Transfer Deed; and6.3.3

6.3.4

6.4

-9-

I 
>

Shares to Simes and Sistem in line with this Agreement to the Central Registry of 

Commercial Entities;

)

deliver the original extract for Alcazar from the competent business registry, not older 

than three months;

deliver the original resolutions of the competent body of Simes and Sistem by which 

entering into this Agreement and realization of the Call Option is duly approved under 

the laws of Montenegro; and

execute the agreement on termination of the Project Development Agreement, in a form 

mutually agreed by the Parties; and

i

iS
!

if the Call Option Transfer Deed is not signed by Alcazar’s statutory representatives 

(as shown in the extract from the competent business registry), a duly executed and 

notarized powers of attorney on behalf of Alcazar for the execution of the Call Option

Transfer Deed; and

after due execution and notarization of the Call Option Transfer Deed by both Alcazar 

and Simes and Sistem, pay the Initial Call Option Price to Alcazar,

(together the "Call Option Exercising Parties Completion Obligations", and, jointly with 

Alzacar’s Call Option Completion Obligations, the "Call Option Completion ObUgations")

All Call Option Completion Obligations referred to in this clause 6 shall be considered to have 

occurred simultaneously as a part of a single transaction, and no action constituting Call Option 

Completion Obligations shall be considered to have been taken and no delivery constituting

deliver the Books and Records, including, but not limited to, all written correspondence 

and notices to or from the Ministry of Finance, the Ministry of Ecology, Spatial 

Planning and Urbanism, and any other Governmental Authority relating to the Project 

and the Company, as well as all licences, permits or documents issued in relation to the 

Project by any of these entities until the Call Option Completion Date; and

execute and procure notarization of the Call Option Transfer Deed,



6.5

7.

7.1

7.1.1

7.1.2

7.1.3

7.1.4

7.1.5

7.2

JOINT EXERCISE8.

8.1

-10-

Call Option Completion Obligations shall be considered to have been made until each of these 

■actions and deliveries have been completed. Only thereafter shall Call Option Completion

occur.

I

Immediately upon Completion. Shnes and Sistem shall submit all applications as may be 

required for registration of the transfer of the Alcazar Shares to Simes and Sistem in line with 

this Agreement to the Central Registry of Commercial Entities.

For the avoidance of doubt, the Call Option shall automatically lapse, including in 

circumstances where'simes and Sistem have issued a Call Option Condition Notice and/or a 

Call Option Notice, if the events referred to in clauses 7.14 and7.1.5 occur at anytime before 

the occurrence of Call Option Completion.

notwithstanding that the Deferred Payment 5 (FC) Payment Condition remains 

unsatisfied, Alcazar in its sole and absolute discretion has elected to pay Deferred 

Payment 5 (FC) to Simes and Sistem, provided that in the case of disagreement on the 

amount of Deferred Payment 5 (FC), the Call Option shall lapse under this clause if 

Alcazar elects to pay the Minimum Deferred Payment 5 Amount (and any dispute as 

to the determination of Deferred Payment 5 (FC) shall be subject to dispute resolution 

under the SPA) (such lapse in accordance with clause 7 bemg the Call Option

Lapse").

The rights granted to or obligations of Simes and Sistem under this Agreement are required to 

be exercised jointly and shall be considered exercised or performed by Simes and Sistem for

LAPSE OF THE CALL OPTION

The Call Option shall cease to be exercisable and shall automatically lapse on the earlier of: 

neither of the events referred to in clause 2.1.1(a) and clause 2.1.1(b) have occurred for 

any or no reason within three (3) years after the date of this Agreement;

Simes and Sistem failing to issue the Call Option Condition Notice before the expiry 

of the period specified in clause 5.1;

Simes and Sistem failing to issue the Call Option Notice before the expiry of the period 

Specified in clause 5.3;

the occurrence of the Financial Close; or
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9.

9.1

9.1.1

9.1.2

9.1.3

10.

10.1

1^,

K

ALCAZAR’S WARRANTIES

this Agreement;

perform the rights or

.bi
^^.SCOVNANTSPHIOKTOWECM-iOrrlONLAPSB

»U» of c.. 0,,...
(he prior writton ooniot of Sooo. on.' S.of“' f.* ■ shaP pot be oineionably
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or b. .ocoi .0 -b.'o.„..o.~. .0

„, ee,™..™ Wi"d «“■'
• .■ nntte Of the Alcazar Shares to any third party, provided 

sell, transfer or otherwise disp xzrrr;—
e,.., kind otl=non..b.»o. b.»,« rfm

Lpi.i.ondfor.o-.-ri-^-

b.ye.b. CoiP-y -y Idnd of -0.0. Witt, or brio .«.»

10.1.3 it is the legal and beneficial owner

Option;
ent 100”/o Of the issued share capital of the Company issued 

“ :r.—
party to subscribe for any share capita of the Company.
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of the iUcazar Shares, subject o^y to the Cai
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10.2

11.

11.1

11.2

11.3

COSTS12.

12.1
08^

WAIVERS, RIGHTS AND REMEDIES13.

13.1

VARIATIONS14.

14.1

-12- ex

term and TERMINATION

This Agreement enters into force on the date of its signing and shall be valid until the date of 

the Call Option Lapse.

No amendment of this Agreement shall be valid unless it is in writing and duly executed by or 

on behalf of each Party.

Prior to the Call Option Lapse, neither Party shall be entitled to rescind or terminate this 

Agreement in any circumstances whatsoever. ILis shall not exclude any liability for (or remedy 

in respect of) fraud or fraudulent misrepresentation.

The fact that the Call Option Lapse has occurred shaU not affect any accrued rights or liabilities 

of either Party in respect of damages for non-performance of any obligation under this 

Agreement falling due for performance prior to the CaU Option Lapse.

10.1.5 There are no Encumbrances (including any restrictions on rights to receive income or 
voting rights) on or over Alcazar Shares and there is no agreement or commitment 

(other than as set forth in the SPA, the Project Development Agreement and the articles 

of association) to give or create any Encumbrance on or over Alcazar Shares and no 

person has made any claim to be entitled to any right over or affecting Alcazar Shares;

The liability of Alcazar Energy for all claims under or in connection with this clause 10 shall 

not exceed an amount equal to the Call Option Price paid to Alcazar Energy.

Except as expressly provided in this Agreement, each Party shall pay its own costs, charges and 

expenses incurred in connection with the negotiation,^ preparation and execution of this 

Agreement (and any documents referred to in it).

Except as expressly provided in this Agreement, no failure or delay by any Party in exercismg 
any right or remedy relating to this Agreement shall affect or operate as a waiver or variation 

of that right or remedy or preclude its exercise at any subsequent time. No single or partial 

exercise of any such right or remedy shall preclude any further exercise of it or the exercise of 
%

any other remedy.



ENTIRE AGREEMENT15.

15.1

15.1.3

INVALIDITY16.

16.1

full force in such

-13-
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the only right or remedy of a party in relation to any provision of this Agreement or the 

Call Option Transfer Deed shall be for breach of this Agreement or the Call Option

Transfer Deed; and

16.1.2 the remaining provisions of this Agreement shall remain in 

jurisdiction; and

Each of the provisions of this Agreement is severable. If any such provision is held to be or 

becomes invalid or un^forceable in any respect under the law of any jurisdiction:

provided that this clause 15 shall not exclude any liability for (or remedy in respect of) fraud or 

fraudulent misrepresentation. Each Party agrees to the terms of this clause 15 on its own behalf 

and as agent for each of its Connected Persons.

15.1.2 any terms or conditions implied by law in any jurisdiction in relation to the Cali Option 

are excluded to the fullest extent pemiitted by law or, if incapable of exclusion, any 

right, or remedies in relation to them are irrevocably waived;

15.1.4 except for any liability in respect of a breach of-this Agreement or the Call Option 

Transfer Deed, no Party (or any of its Connected Persons) shall owe any duty of care 

or have any liability in tort or otherwise to the other Parties (or their respective 

Connected Persons) in relation to the Call Option,

This Agreement and the Call Option Transfer Deed together set out the whole agreement 
between the Parties in respect of the Call Option and supersede any prior agreement (whether 

oral or written) relating to the Cail Option. It is agreed that except as expressly provided in this

Agreement:

16.1.1 it shall have no effect in that respect and the Parties shall*use all reasonable efforts to 

replace it in that respect with a valid and enforceable substitute provision the effect of 

which is as close to its intend6^effect as possible;

15.1.1 no Party shall have any claim or remedy in respect of any statement, representation, 

warranty or undertaking made by or on behalf of the other Party (or any of its 

Connected Persons) in relation to the Call Option which is not expressly set out m this 

Agreement or the Call Option Transfer Deed;



pB

16.1.3 all provisions of this Agreement shall continue in full force in any other jurisdiction.

NOTICES17.

17.1

17.2

The addresses and email addresses of the parties for the purpose of clause 17.1 are:17.3

Sellers

Simes

Email: info@simesing.me

Sistem

Address: SLOBODE 78 Email: info@sistem-mne.com

%
Alcazar

Email:Address:

-14-

I
)

I

For the 
attention of:

For the 
attention of:
Mr. LjubiSa
Boskovic

For the 
attention of:
Mr. Dejan
Milic

Any notice in connection with this Agreement shall be in writing in English and delivered by 

hand, email, or courier (using an internationally recognised courier company).

A notice shall be effective upon receipt and shall be deemed to have been received (i) at the 

time of delivery, if delivered by hand, or courier; or (ii) at the time of transmission if delivered 

by email unless a delay notice or a failure to send notice is received by the sender in which 

case: (x) in respect of a delay notice, the notice shall be deemed to have been received upon 

actual receipt by the proposed recipient; and (y) in respect of a failure to send notice, the notice 

shall not be deemed to have been received by the proposed recipient. Where delivery occurs 

outside Working Hours, notice shall be deemed to have been received at the start of Working 

Hours on the next following Business Day.

Address: BULEVAR
SVETOG PETRA
CETINJSKOG 118/5

mailto:info@simesing.me
mailto:info@sistem-mne.com
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dcalderon@alca2arellergy.com

17.4

17.4.1

COUNTERPARTS18.

18.1

AGREEMENT LANGUAGE19.

A. -15-

r

Daniel
Calderon

With a copy 
to Enrico 
Casari

Alcazar Energy

Unit 703, Building 1, Park 
Heights Square, Dubai 
Hills Estate

Each Party shall notify the other parties in writing of.a change to its details in clause 17.3 from 

time to time, provided that such notice shall only be effective on:

Dubai, UAE

PO BOX 449205

Dubai, UAE

PO BOX 449205

This Agreement may be executed in any number of counterparts, and by each Party on separate 
counterparts. Each counterpart is an original, but all counterparts shall together constitute one 

and the same instrument. Delivery of a counterpart of this Agreement by e-mail attachment 

shall be an effective mode of delivery.

the date specified in the notice as the date on which the change is to take place; or

This Agreement has been agreed and prepared in the English language. In the event of any 

translation of this Agreement, or any part thereof, into any other language, the same shall 

continue to be construed and interpreted according to the English language version which shall 
“'“’A

therefore prevail in the event of any conflict or discrepancy.

17.4.2 if no date is specified or the date specified is less than five Business Days after the date 

on which notice is given, the date which is the fifth (5*) Business Day after notice of 

any change has been given.

Alcazar Energy ecasari@alcazarenergy.com

Unit 703, Building 1, Park
Heights Square, Dubai
Hills Estate

mailto:dcalderon@alca2arellergy.com
mailto:ecasari@alcazarenergy.com


20.

20.1

20.2

20.3

FURTHER ASSISTANCE21.

21.1

THIRD PARTY RIGHTS22.

22.1

GOVERNING LAW23.

This Agreement and any23.1

JURISDICTION24.

24.1

-16-
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• ' non-contractual obligations arismg out of or in connection with this

Agreement shall be governed by, and inteipreted in accordance with, English law.

Each Party must do, at its own expense, 
provision of information, signature and deliveranc. 

such other actions as may be required by law or as 

effect to this Agreement.

everything reasonably necessary including the 

;e of instruments and documents and taking 

may be necessary to implement and give

In the event that Alcazar tmnsfers the Alcazar Shares to an affiliate of Alcazar m accordance 
with clause 9.1.1, the Parties agree that Alcazar shaU assign and transfer all of its rights and/or 

obligations under this Agreement to such affiliate of Alcazar that becomes the holder of the 

Alcazar Shares. The Parties shall take such actions and execute such documents required to 

give effect to such assignment and transfer.

This Agreement will be binding and endure for the benefit,of the successors in title and 

permitted assigns of each of the Parties and references to the Parties will be construed 

accordingly.

The Parties agree that any dispute, claim, difference, question or controversy arising out of, 

relating to or having any connection with this Agreement, including any dispute as to its 
existence, validity, interpretation, performance, breach or termination or the consequences of

Except where expressly provided otherwise in this Agreement, a person who is not a Party to 
this Agreement has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce 

any term of this Agreement, but this does not affect any right or remedy of a third party which 

exists or is available apart from that Act.

ASSIGNMENT

Unless the Parties specifically agree in writing and subject to clause 20.2, none of the Parties 

shall assign, tmnsfer, charge or otherwise deal with all or any of its rights and/or obligations 

under this Agreement, nor grant, declare, create or dispose of any right or interest in it. Any 

purported assignment in contravention of this clause 20 shall be void.



24.2

24.3

24.4

24.5

PAGE FOLLOWS ON THE NEXT PAGE-

%
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a

The seat or legal place of arbitration shall be London, England. This agreement to arbitrate shall 

be governed by English law.

the language used in the arbitral proceedings shall be English. AU documents submitted in 

connection with the proceedings shaU be in the English language, or, if in another language, 

accompanied by an English translation.

-the remainder of this page is intentionally left blank, signature

its nuUity and any dispute relating to any non-contractual obligations arising out of or m 

connection with it, shall be referred to and finaUy resolved by arbitration admimstered under 

the Rules of Arbitration (the "Rules") of the International Chamber of Commerce, Pans, France

("ICC").

The Rules are incorporated by reference into this clause 24 and capitalised tenns used in this 

clause 24 which are not otherwise defined in this Agreement have the meaning given to them

in the Rules.

The number of arbitrators shall be three. Alcazar shall appoint one (1) arbitrator, Sunes and 

Sistem shall jointly, if both are patty to the relevant dispute, claim, difference, question or 
controversy, or individually, if only one of them is party to the relevant dispute, claim, 

difference, question or controversy, appoint one (1) arbitrator, and one (1) arbitrator who shall 

serve as chairman shaU be nominated by the agreement of Alcazar and Simes and Sistem 
(jointly dr individually, as applicable). Failing such agreement within thirty (30) days of the 

nomination of the party-nominated arbitrators, the third arbitrator shaU be nominated by the

ICC.
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Name:

Position: Name:

Position:

Name:

Position:

%

A
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For D.0.0. ’’SISTEM - MNE" 
ZA PROIZVODNKJ, PROMET 
IUSLUGE, EXPORT-IMPORT

- PODGORICA

ForD.0.0. "SISTEM - MNE" 
ZA PROIZVODNJU, PROMET 
I USLUGE, EXPORT-IMPORT 

-PODGORICA

For ALCAZAR ENERGY PARTNERS TI
HOLDCO LIMITED
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[Alcazar Energy]To:

(b)

For Simes Inzenjering:

For Sistem MNE:

-19-
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Name: [•]
Position: [•]

Name: [•]

Position: [•]

In accordance with clause 5.1 of the Company Call Option Agreement, 

Option Condition Notice.

We, Simes and Sistem refer to:

(a) the Company Call Option Agreement dated [.] and made between yourselves and ourselves

(the "Company Call Option Agreement"); and

the Call Option granted by you to us under the Company Call Option Agreement.

we are serving you this Call

All capitalised terms used in this Call Option Condition Notice, unless otherwise herein expressly 

defined, shall have the same meaning as under the Company Call Option Agreement.

SCHEDULE 1 - FORM OF THE CALL OPTION CONDITION NOTICE

We are hereby infoiming you that the Call Option Condition is satisfied and that we intend to send you 

the Call Option Notice in accordance with the terms of the Company Call Option Agreement.



[Alcazar Energy]To:

(b)

For Simes Inzenjermg:

I-
For Sistem MNE:

%
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Name: [•]
Position: [•]

Name: [•]
Position: [•]

We, Simes and Sistem refer to:

(a) the Company Call Option Agreement dated [.] and made between yourselves and ourselves 

(the "Company Call Option Agreement"); and

the Call Option granted by you to us under the Company Cail Option Agreement

In aecordance with clause 5.3 of the Company CaU Option Agreement, we are serving you this Call 

Option Notice.

All capitalised terms used in this CaU Option Notice, unless otherwise herein expressly defined, shall 

have the same meaning as under the Company Call Option Agreement.

We are hereby informing you that we are exercising the CaU Option granted to us by you under the 

Company CaU Option Agreement. The CaU Option is being exercised by Simes and Sistem.

We are kindly asking you to proceed with the CaU Option Completion in aecordance with the Company 

Call Option Agreement.

SCHEDULE 2 - FORM OF THE CALL OPTION NOTICE



Bn

SCHEDULE 3 - FORM OF THE CALL OPTION TRANSFER DEED

UGOVOR O PRENOSU UDJELASHARE TRANSFER DEED

(1)(1)

1and

(2)

BUDUCI DA:WHEREAS:

(A)(A)
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This Share Transfer Deed (the "Deed") has been 
executed in [•], on [•] 2023, by and between:

D-

[Alcazar Energy], a company incorporated 
under the laws of [•], registered with the 
competent business registry of [•], imder 
corporate identification number [•], with its 
headquarters at [•] (the "Transferor"),

Transferor and the Transferee are collectively 
referred to as the "Parties" and individually as
"Party".

(2) [•], a company organized under the laws of
Montenegro, registered with Central 
Registry of Commercial Entities of 
Montenergo under corporate identification 
number [•], with its headquarters at [•] (the 
"Transferee");

[•], privrednog drustva koje je 
organizovano u skladu sa pravom Cme 
Gore, registrovanog u Centralnom 
registru privrednih subj ekata Cme 
Gore pod maticnim brojem [•], sa 
sjedistem u [•] ("Sticalac");

[Alcazar Energy], privrednog drustva 
koje je organizovano u skladu sa 
pravom [•], registrovanog u 
nadleznom privrednom registru [•], 
pod registarskim brojem 03040232, sa 
sjedistem u [•] ("Prenosilac");

Ovaj Ugovor o prenosu udjela ("Ugovor") 
zakljucen je u [•], dana [•] 2023. godine, izmedu 
sljedecih ugovomih strana:

Prenosilac i Sticalac u daljem tekstu su zajednicki 
oznaceni kao: "Ugovorne Strane", a pojedinacno 
kao "Ugovorna Strana".

DRUSTVO SA OGRANICENOM 
TJDGOVORNOSCU "VJETRO PARK 
BIJELA" PODGORICA, privredno drustvo 
koje je organizovano i posluje u skladu sa 
pravom Cme Gore, registrovano u 
Centralnom registru privrednih subjekata 
Cme Gore pod maticnim brojem 51067066, 
sa sjedistem na adresi Ulica Slobode br. 78, 
Podgorica, Cma Gora ("Drustvo");

DRUSTVO SA OGRANICENOM 
ODGOVORNOSCU "VJETRO PARK 
BIJELA" PODGORICA, a limited liabihty 
company organized under the laxys of 
Montenegro, registered with Central 
Registry of Commercial Entities of 
Montenegro under corporate identification 
number 51067066, with its headquarters at 
Ulica Slobode br. 78, Podgorica, 
Montenegro (the "Company");



(B)
(B)

(C)

(D)
(D)

(E)
. (E)

5

2. Cijena
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Sada i stoga, Ugovorne Strane 
kako slijedi:

su se dogovorile

su 
zakljucili Ugovor 
druStva (”UKOD”). 
Sticalac stekao pravo

1. Transfer of shares

1 1 Subject to terms and conditions of to 
Agreement, the Transferor hereby transfes 
and the Transferee accepts the transfer of the 
aare free from * all charges and 
encumbrances, together with all rights now or 
hereafter attached thereto.

1 2 The Transferor and the Transferee agree 
Transferee may register with the CenW 

Reeistry of Commercial Entiti^ ot 
Ste^egro as the owner of [.]% of the Sham 

in the Company, without the 
presence or approval of any kind y
Transferor.

2. Purchase price

Prenosilac i Sticalac dana [•] 2023. 
o kupovnoj opciji 
na osnovu koga je 
1 na opcijn da kupi 

Udio po Kupoprodajnoj Cijeni za Opciju 
^ako^je ista definisana u UKODm) koja 

se placa u skladu sa uslovima iz UKUU-a,

Now therefore the Parties agree as follows;

je Sticalac stekao pravo da aktivira 
Kupovnu opciju (kako je defimsana u 
UKOD-u), Prenosilac zeh da proda 
prenese Sticaocu svoj Udio u Drustvu, a 
Sticalac zeli da kupi i stekne^^od 
Prenosioca njegov Udio, prema uslovima 
i na nacin predviden u UKOD-u.

("Udio") u iznosu od 1 EUR u novcu, koj 
je u potpunosti upisan 1 uplacen;

da osnovni kapital Drustva koji je 
registrovan u Centralnom registru 
pXrednih subjekata Cme Gore iznosi 1 
EUR U novcu, koji je u potpunosti upisan 
i uplacen;

The Transferor and Transferee have on [•] 
2023 entered into the Comply Cdl 
Option Agreement (the CCOA ), 
pursuant to which Transferor granted to to 
Transferee an option to purchase to Stoe 
at to Call Option Price (as defined in to 
CCOA) payable on the terms and subject 
to the conditions of the CCOA,

The right of to Transferree to ^ercise^to 
Call Option (as defined m the CCOA) 
granted under to CCOA has b^ 
triggered, the Transferor mtends to sell Md 
transfer to to Transferee to Share m to 
Company, and to Transferee mtends to 
purchase and acquire to Transferor s 
Share, under the terms and conditions set 
forth under the CCOA.

in;
(C) The Transferor is to owner of 100% of to

share in to total share capital of to 
Company ("Share") amountmg to 1 EUR 
in cash, which is subsenbed and frilly paid 

in;

1. Prenos udjela

1 1 Pod uslovima naVedeiiim u ovom Ugovoru, 
Prenosilac ovim prenosi, a Sticalac o^ 
nrihvata prenos Udjela, oslobodenog od bdo 
S tereta ili nalmada, z^edno sa svim 
pravima, postojecim ill buducim.

1 2 Prenosilac i Sticalac su saglasni da se Sticalac 
osnovu ovog Ugovora moz^e re^— 

kod Centralnog registra pnvredn^ ^ubjeka^a 
Cme Gore kao vlasnik [•]% Udjela u Dru^u, 
bez dalje saglasnosti, prisustva ili bilo kakvog 
odobrenj a Prenosioca.



3. Troskovi

4. Mjerodavno pravo i rjesavanje sporova

S.l.Ukoliko u bilo kom trenutku bilo koja odredba
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2.1. For the transfer of the [•]% of the Share in the 
Company from the Transferor to the 
Transferee, the Transferee shall pay to the 
Transferor the Call Option Purchase Price, as 
defined under the CCOA.

3. Expenses

4.1. All disputes arising out of or in connection 
with this Agreement shall be finally resolved 
before the competent court in Montenegro.

4.2. This Agreement shall be governed by the laws 
of Montenegro, without reference to its 
conflict of laws provisions.

5. Miscellaneous

3.1.Svaka Ugovoma Strana snosi troskove svojih 
profesionalnih savjetnika (ukljucujuci poreske 
savjetnike) u vezi sa pripremom i izvrsenjem 
ovog Ugovora.

3.2. Sve troskove u vezi sapotpisivanjem i ovjerom 
ovog Ugovora ce snositi Prenosilac.

5.1. If at any time any provision of this Agreement 
is or becomes illegal, invalid or unenforceable 
in any respect under the governing law, the 
legality, validity and enforceability of other 
provisions of the Agreement shall not be 
affected or impaired in any way and the Parties 
shall agree in good faith alternative 
arrangements which preserve, to the extent 
possible, the agreement reached by the Parties 
to achieve the objectives stated herein.

5.2. This Agreement may not be altered or amended 
except by concluding a written annex thereto, 
signed by both Contracting Parties and notary 
certified, otherwise such eventual alterations or 
amendments will not be legally binding and 
will not produce any legal effect upon the
Parties.

ovog Ugovora postane nezakonita, nistava ili 
neizvrsiva, u bilo kom smislu, saglasno 
mjerodavnom pravu, to nece uticati na bilo koji 
naCin na zakonitost, punovaznost i izvrsivost 
ostalih odredaba ovog Ugovora i Ugovome 
Strane su saglasne da u dobroj vjeri postignu 
altemativni Ugovor kojirn ce u najvecoj 
mogucoj mjeri ocuvati Ugovor Ugovomih 
Strana kako bi se ostvario namjeravani cilj.

5.2.Ovaj Ugovor se ne moze mijenjati ili 
dopunjavati, osim sklapanjem pisanog aneksa 
uz Ugovor, potpisanog od strane obe Ugovome 
Strane i ovjerenog od strane notara, u 
suprotnom, sve takve moguce izmjene ili 
dopune nece biti pravno obavezujuce i nece 
pBpizvodhi pravno dejstvo na Ugovome 
Strane.

5.3.Ovaj Ugovor je sacinjen na crnogorskom i 
engleskom jeziku. U slucaju bilo kakyih 
nesaglasnosti izmedu dvije verzije, 
mjerodavna je verzija na crnogorskom jeziku.

5.4. Ovaj Ugovor je zakljucen u 6 (sest) originalnih

4.1. Svi sporovi koji nastanu iz ili u vezi sa ovim 
Ugovorom bice konacno rijeseni pred 
nadleznim sudom Cme Gore.

5.3. This Agreement has been madi^ in 
Montenegrin and English language. In case of 
any discrepancy between two versions, the 
Montenegrin version shall prevail.

5.4. This Agreement is executed in 6 (six) original

2.1.Za prenos [•]% Udjela u Drustvu sa 
Prenosioca na Sticaoca, Sticalac placa 
Prenosiocu Kupoprodajnu Cijenu za Opciju 
odredenu u UKOD-u.

4.2. Na ovaj Ugovor se primjenjuje pravo Cme 
Gore, bez upucivanja na njegove kolizione 
norme.

5. Ostale odredbe

3.1. Each Party shall bear its own costs of its 
professional advisors (including tax 
consultants) in connection with the preparation 
and consummation of this Agreement.

3.2. The Transferor shall pay all expenses related to 
the execution and authentication of this 
Agreement.

4. Governing Law and Dispute Resolution



For the Transferor! Za Prenosioca:

For the Transferee / Za Sticaoca:

*
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Name/Ime: [•]
Position/Funkcija: [•]

Name/Ime: [•]
Position/Funkcija: [•]

r

primjeraka. od kojih svaka Ugovoma strana 
zadizava po dva primjerka, jedan pimijerak 
zadr^va notar u postupku ovjere, dok ce jedan 
primjerak sluati za potrebe registracije kod 
Centralnom registru privrednih subjekata Cme 
Gore.

counterparts, of which two counterpart shall be 
kept by each Party, one counterpart shall be 
retained by the notary in the procedure of 
authentication, and one counterpart shall be 
used for registration purposes with Central 
Registry of Commercial Entities of 
Montenegro.



Item

Parties

( Project

and all other required docurnentationPermitting 
Contractors’ 
Scope

SCHEDULE 5 - ENGINEERING SERVICES AGREEMENTS HEADS OF TERMS

The Contract will be split in 2 Contracts between the following parties:
1. Vjetro Park Bijela D.O.O. C ’permitting Contractors".
2. rPermonted.o.o.andSistem-mned.o.o.]asthe Permittig

Each a ’'Partv" and together, the "Parties ■

nSMW Wind power — g
and access roads, located in Montenegro^______________

"The

heads of TERMSC'HoTs")
The Parties agree that the contract for the services required for Vjetro pX^nTas well^as

-i Requirement 

I relevant interconnection facilities 
,, M'u"nrcipalitY~of Savnik (the "Facijity"").

but not limited to:
. performance of topographical/g^dehc /^s^rveTs required to perform the
. Performance of’ Geotechn,«l su^ey technical Conditions.

preliminary and Study for consent in Montenegro and
. Performance of the Enviroornental^^X^ection Agency, including any

^SXihTs^o'tSrE^—S! impart Study that may be reguiied during the 

. Sing of"the^Ecological Elaboration, Biodiversity Study, zero status for consent 

. SraXrt the' fire protertion study and the stu^y on -fety^^ ual Solution

• S:h;^™^^'^S^"^^^:^^S^.hdpermits.

of connection and the method of conne preliminary design or main design,
• ^hat^a're'requked foTro^mpiex^eVgine^ringffacHibes for power generation as per the

or the main designed that

other relevant regulations.

facilities, and other relevant regulations.

SS f^\cc£crwith"?he° i?w"S? spatial pS'^^d'construrt^ of 

facilities, including but not limited:
consent of the Electric Transmission System of Montenegro (CGES)
Consent of the Civil Aviation Agency to the mam design

» Water permit

-54-
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Requirement

Item 

Permitting Fees

Employer Scope

?

Language

Contract Price

i 
ia

:r

Cooperation and 
interface

ll I

1

□r U.« competent bodies to the extent such consent or
1 obtained by the Ministry of Ecology, Spatial Planning 

other authority upon the application from the Project

j Environmental approval
• other consents or approvals of the corr^ei 

1 approval is not to be official i------  -
and Urbanism or any etho. .
Company to obtain the construction permit.

. Construction permit.

therein (the "Works"), all on a fixed price lump-sum basis.
The works Shall be compliant with, among other things, all applicable laws, good utility practice 

and Employer Requirements. _ _ _

directly by the Employer.
Any such fees are excluded from the Contract Price and will be paid directly by Employer

. KTSSSTSfeeT Win® ^^r‘p:"ly%7^EmXr

The perming Contractors wil, no^'V‘be ^Ke"
permitting process but in no ^se later days^p

the payment to the required entity. c^se t p y permitting Contractors willsaxfjaKs ». ■"« -»™ 
the payment as required by the official entity^ _ _

- The Employer should proylde tc.the^Permitting ,XXto^*eSo?m'Ts7cope'g Work'^The

required timelines for each inputs required. _ _

performed by the ^ s:

to assess if the documentation to be providfed could be modified or changed.
Before submission of any document to any authority the Permitting Contractors should share the 
documents with the Employer for its previous approval.

,0 order to coordinate the t^ellnes, Inp^i
KS.X2o?:e™Xit"HS%eams wh^re all the required attendees will participate 

to ensure productive sessions and achievement of timelines.
Employer commits to collaborate providing all the required information needed for the design 

English will be the main language in the communications between the parties.
All the documentation (br™in3S;.-rveys r^^^s, 'f^r'Xial

::S:s^ "ti^^^'^guage, Con^^m — “-b^t a^^

-f Cl ID n nnft ■^121 (the "Contract Price") to be split between the SnttaSTac'’h Contractor ^-a'^ inclJdi'ng payment of any and all Taxes with the only 

exception of VAT. _ -----



1

Item
1

Payment terms

Payment Schedule

Percentage
MilestoneItem

20%.20%
1

40%
2

50%
3

50%
4

The PermittingTimelines

2)

3)

ITaxes

Indemnities

Termination

Montenegrin lawGoverninglaw

ICC arbitration in Vienna.Disputes

Customary boilerplate provisions forBoilerplate

-56- 

 

I

100% 
______

I 
r

20%

10%

Cumulative 
Percentage

Advance Payrnent .________
Satisfactory completion of Site Surveys

Satisfactory completion of Preliminary Design

Obtain of Construction permit 

■1
I

a contract of this nature. 

and (iv) other specific indemnities included in the Permitting Contract.

termination for breach,Customary termination provisions, including 
convenience.

Requirement 

both being by reference to the Contract Price.

LI..eve following timelines (periods below are
Permitting Contract), provided that the Employer

non payment and

Contractors will target to achieyejhe 
referred from the date of signature of the r_  « 
provided the necessary inputs on time:

J! SSSSS “ »'sC™5 Completion of the Main Design Package: 8 Months.
6) Issue of Construction Permit: 18 Months,.------------------------------------------- -

VAT for the Contract Price. _ _
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« SCHEDULE 6 - PROJECT DEVELOPMENT AGREEMENT

I
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Agreed Form

I

SIMES INZENJERING

AND

SISTEMMNE

AND

ALCAZAR ENERGY PARTNERS U HOLDCO LIMITED

I

■it

BIJELA WIND PROJECT - PROJECT DEVELOPMENT 
AGREEMENT
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THIS AGREEMENT is made on [•] 2023

(1)

(2)

(3)

(A)

(B)

(C)

(D)

(E)

(F)

-2-

1.

1.1

INTERPRETATION

In this Agreement:

WHEREAS;

The Initial Developers are the sole beneficial, legal and registered owners of all of the 
share capital of DRUSTVO SA OGRANICENOM ODGOVORNOSCU "VJETRO 
PARK BIJELA" PODGORICA, limited liability company incorporated and existing in 
accordance with the company laws of Montenegro, with registered seat at the address 
Slobode br. 78, Podgorica, Montenegro, registration number 51067066 (the "Project 

Company").

Project Company is developing the Project (as defined below).

On 8 May 2023, the Parties signed a Preliminary Agreement whereby they agreed, inter 
alia, to negotiate certain agreements, including this Agreement, in order to regulate their 
respective rights and obligations relating to the acquisition and development of the 
Project (the "Preliminary Agreement").

The Parties have agreed that it is<desirable for Alcazar Energy (through one or more 
affiliates) to acquire the entire-issued share capital of the Project Company.

The Parties have entered into the Share Purchase Agreement pursuant to which the Initial 
Developers shall sell 100% of the shares in the Project Company to Alcazar Energy.

The Parties wish to enter into this Agreement to regulate their rights and obligations in 
respect of the development of the Project.

NOW THEREFORE the Parties agree as follows:

BETWEEN:

DRUSTVO ZA PROIZVODNJU, PROMET I USLUGE "SIMES INZENJERING” 
D.O.O. PODGORICA, a company incorporated in Montenegro (registered no. 
50093091), whose registered office is at Bulevar Svetog Petra Cetinjskog 118/5, 

Podgorica, Montenegro ("Simes"); and

D.O.O. "SISTEM - MNE" ZA PROIZVODNJU, PROMET I USLUGE, EXPORT­
IMPORT - PODGORICA, a company incorporated in Montenegro (registered no. 
50654236), whose registered office is at Slobode 78, Podgorica, Montenegro ( Sistem ) 
(and together with Simes being the ("Initial Developers");

ALCAZAR ENERGY PARTNERS H HOLDCO LIMITED, a company incorporated 
in England (registered no. 14671727), whose registered office is at 1 Bartholomew Lane, 
London, United Kingdom, EC2N 2AX ("Alcazar Energy");

each a "Party" and together the "Parties".



(a)

(b)

I
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"Dispute" means any dispute, controversy, difference or claim between the Parties 
arising out of or any manner connected with this Agreement, whether based in contract, 
tort (including negligence and strict liability) or otherwise;

"Completion" means the completion of the transfer of the Sale Shares to Alcazar Energy 
(or a nominee wholly owned subsidiary of Alcazar Energy) in accordance with the Share 
Pmchase Agreement;

"Confidential Information" means all information related to Project Company and the 
Project, the terms of this Agreement and all information concerning either of the Parties 
or their respective affiliates, in each case, regardless of whether it arose, became known 
or was generated prior to or during the term of this Agreement;

concealing or disguising the illicit origin of the property (i.e., any criminal 
origin, including without limitation, corruption, drug trafficking, organised 
crime, terrorism, money laxmdering or fraud); or

assisting any person who is involved in the commission of the criminal offence 
as a result of which such property is generated, to evade the legal consequences 
of such actions;

"Anti-Bribery Laws" means any law, rule, regulation, or other legally binding measure 
of any jurisdiction that relates to bribery or corruption;

"Control" means the power of a person to secure that the affairs of another are 
conducted directly or indirectly in accordance with the wishes of that person whether by 
means of, in the case of a company, being the direct or indirect beneficial owner of more 
than fifty (50) percent of the issued share capital of or of the voting rights in that 
company, or having the right to appoint or remove a majority of the directors or 
otherwise control the votes at board meetings of that company by virtue of any powers 
conferred by law, constitutional documents, shareholders' agreement or any other 
document regulating the affairs of that company (including proxy voting arrangements) 
(and Controlled and Controlling shall have corresponding meanings);

"Defaulting Party" has the meaning given in clause 7.1;

"Business Day" means a day (other than a Saturday or Sunday) when banks in each of 
Dubai, Luxembourg, London and Montenegro are open for the transaction of normal 
business;

"Anti-Money Laundering Laws" means applicable laws (including common or civil 
law), regulations, rules and guidance having the force of law criminalizing or imposing 
administrative or regulatory obligations and/or liability in respect of money laundering. 
Money laundering means the acquisition, possession, use, conversion, transfer or 
concealment of the true nature of property of any description, and legal documents or 
instruments evidencing title to, or interest in, such property, knowing that such property 
is an economic advantage from criminal offences, for the purpose of:

"Deferred Payment 4 (Construction Permit)" has the meaning given to such term in 
the Share Purchase Agreement; *



t

"Future Development Costs"

"Independent Expert" has the meaning given in clause 11.2.1;

(i)

(a)

(b)

(c)

(d)

(e)
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I"Future Development Costs" means those development costs that are expected to be 
incurred after the date of this Agreement but prior to Financial Close in respect of the 
Project, as may be determined by Alcazar Energy;

"Governmental Authority" has the meaning given to such term in the Share Purchase 

Agreement;

"ICC Centre" means the ICC International Centre for Expertise;

"Euro" means the euro, being the official currency of the European Union;

"Euribor" means the Euro Interbank Offered Rate as published on the relevant day;

"Financial Close" means the date on which all the conditions precedent to drawdown of 
first funds under the senior finance agreements for the Project are either satisfied or 
waived and first disbursement of funds under the senior finance agreements has 

occurred;

"Insolvency Event" means:

in respect of Alcazar Energy, any of the following insolvency events, other than 
in the case of a solvent re-organisation:

any meeting of creditors generally of that company being held or any 
arrangement or composition with or for the benefit of its creditors being entered 
into by or in relation to the company in question;

a supervisor, trustee, receiver, interim receiver, receiver and manager, 
custodian, administrator, administrative receiver (or other person with similar 
powers) taking possession of or being appointed over or any distress, execution, 
garnishment, attachment, or other process being levied or enforced (and not 
being discharged within twenty-one (21) days or, if later, not being discharged 
at the first adjourned hearing) upon the whole or any material part of the assets 
of that company;

that company ceasing to carry on business, or being or becoming insolvent or 
unable to pay its debts within the meaning of Section 123 of the Insolvency Act 

1986; . •

a petition being presented (and not being diSchargetl or adjourned for later 
hearing within twenty-one (21) days or, if later, not being discharged at the first 
adjourned hearing) or a res^ution being passed or an order being made for the 
administration or the receivership, winding-up, bankruptcy, liquidation, or 
dissolution of that company;

any order or judgment is made by a tribunal of competent jurisdiction 
restraining the company's ability to deal with all or a substantial portion of its 
assets and property; or



(f)

(a)

(b)

(c)

(d)

(e)
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"Notice of Dispute" has the meaning given in clause 11.1;

"Permitted Purposes" means the development and implementation of the Project;

"Preliminary Agreement" has the meaning given in Recital (C);

"Project" means the development, licensing, financing, management, operation, 
maintenance and ownership of the wind power generating plant with an aggregate 
installed capacity of approximately 118.8 MW located at Savnik in the central region of 
Montenegro, all associated engineering, procurement and construction and the 
negotiation and implementation of all associated contracts, and all other necessary 
infrastructure (including transformer, overhead line and interconnection infrastructure) 
connected therewith and the purchase and use of all .commodities necessary for the 

operation thereof;

"Project Company" has the meaning^iven in Recital (A).

"Sanctions Authority" means the U.S. Department of State, the U.S. Department of 
Commerce Bureau of Industry and Security, the U.S. Department of the Treasury Office 
of Foreign Assets Control, the European Union Council and/or Commission (including 
any present or future member state of the European Union), Her Majesty’s Treasury of

that company suffering any similar event or act to those listed in (a) to (e) of 
this definition with similar effect under the law of any competent jurisdiction,

and

(ii). in respect of any of the Initial Developers, any of the following insolvency events, 
otlier than in the case of a solvent reorganisation:

any meeting of creditors generally of that company being held or any 
arrangement or composition with or for the benefit of its creditors being entered 
into by or in relation to the company in question, under the Insolvency Act of 

Montenegro;

a preliminary insolvency procedure being initiated and not being discharged 
within thirty-three (33) days as of its initiation;

that company ceasing to carry on business or being or becoming insolvent or 
unable to pay its debts within the meaning of article 12 of the Insolvency Act of 

Montenegro;

a petition being presented (and not being discharged or withdrawn, before 
passing a decision on reprobation or rejecting the petition,

any order or judgment is made by a tribunal of competent jurisdiction 
restraining the company's ability to deal with all or a substantial portion of its 

assets and property;

"Non-Defaulting Party" has the meaning given in clause 7.1;

"Notice of Dissatisfaction" has the meaning given in clause 11.2.6;
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I

i

for Business, Energy and 
I’s Ministry of Economy, Trade and 

government or regulatory body, institution or agency

"subsidiary" of a company or corporation shall be construed as a reference to

or indirectly, by the first mentioned company

the United Kingdom, the United Kingdom Department 
Industrial Strategy, Japan’s Ministry of Fmance, Japan . - - 

Industry, and any other applicable l 
having similar jurisdiction,

XX"'
territories, individuals of entities,
"SaleShares-hasthemeaninggiventosuchtermintheSharelhKchaseAgreeme^^

"Share Purchase Agreemeut" means the sh.e purch^e b-een^
Developers and Alcazar Energy (or its nommee) relating to the sale

executed on the date of this Agreement;

a
any company or corporation:

which is Controlled, directly
or corporation; or

(g) more than half the issued share capital of which is benef^nmed,
directly or indirectly, by the first mentioned company or corpomtion,

(e)-.which is a subsidiary of another subsidiary of the first mentioned 

company or corporation.

„ -.mil...- otii«» 11“' ““ • “ '”X

time; * ’

a statutory provision shall be deemed to be a reference to:

„„ mnHified and/or re-enacted from time to timethat statutory provision as modified ano/or
(whether before or after the date of this Agreement); and

any subordinate legislation made, or other thing done, under that stamtory
pro vision (whether before or after the date of this Agreement);

In this Agreement, a reference to:

or corporation is a subsidiary,
a "nerson" shaft he construed as a reference to any individual, corpomtion, jomt 
stock company, limited liability company, partnership, jom ven , 
association, trust, unincorpomted organization, governmental mstrumentahty, 

other entity;
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I

3.

3.1

4.

4.1

as may be requested by

a clause or Annex, unless the context otherwise requires, is a reference to a 
clause of or Annex to this Agreement;

a document is a reference to that document as amended, varied or replaced from 

time to time;

the singular includes the plural and vice versa (unless the context requires 

otherwise); and

the words ’‘including" and "include" are to be construed without limitation.

The headings in this Agreement do not affect its interpretation.

DEVELOPMENT OF THE PROJECT
The Parties agree to use their respective reasonable endeavours, acting in good faith and 
working together, to undertake the Project as provided herein during the term of this 

Agreement.

Alcazar Energy shall take all decisions regarding the development and implementation of 

the Project in its sole discretion.

Each Initial Developer shall support the development and implementation of the Project 
(but without being liable for the result thereof) in respect of the following areas:

maintaining relations and liaison with government departments and regulatory 

agencies in Montenegro;

maintaining relations and liaison with local communities and managing social 

affairs;

identification and assisting,P^roject Company in application for permits, licenses 

and other approvals in Montenegro;

identification and acquisition of aU land rights required for the Project, 
including land acquisition for the overhead line, 

such other support on Montenegro domestic affairs 
Alcazar Energy.

equity INTERESTS
Following the occurrence of Completion, Alcazar Energy, directly or through one or 
more affiliates, will be the legal and beneficial owner of the entire issued share capital of 

the Project Company.

The Project Company owns all rights, title and interest in the Project.

EFFECTIVENESS
This Agreement shall become effective on, and the Parties obligations under this 
Agreement shall be conditional on, the occurrence of Completion.
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I

I

I

5.

5.1

7.

7.1 -

EQUITY CONTRIBUTIONS

The Initial Developers shall have

D
I -

■I

 5 or liabilities in relation to the 
behalf of the Project Company without the prior consent of Alcazar

' " ' : no obligations to contribute any equity to the Project
Company or bear any further costs in relation to the development of the Project.

Development Fee

The Parties agree that any development fee payable in respect of the Project shall be 
payable to Alcazar Energy. The development fee received by Alcazar Energy shall be 
taken in account in determining the IRR under the Share Purchase Agreement.

Additional Costs

Each Party shall bear its own costs in relation to its personal legal advisors and any other 
advisors appointed by it or its affiliates. Unless agreed otherwise, all costs not otherwise 
allocated in this Agreement will be borne by the Party that incurs them.

The Initial Developers shall not assume any obligations
Project, including on 1-----
Energy.

The Parties recognise and agree that the Project will be developed and implemented on 
the basis of a non-recourse project financing structure. The development of the Project is 
accordingly subject to the availability of non-recourse project financing on commercial 

terms acceptable to Alcazar Energy.

At Completion, the Project Company and engineering companies designated by the 
Initial Developers will enter into framework engineering agreements for the provision of 
agreed engineering services on arms-length and market related terms.

DEVELOPMENT COSTS

Future Development Costs

Without prejudice to clause 5.1.2 and clause 9.2, the Future Development Costs 
shall be funded by Alcazar Energy.

The funding of Future Development Costs shall be subject to the agreement and 
ongoing review by Alcazar Energy depending on any adverse events that in 
Alcazar Energy’s sole discretion may be expected to delay or prevent the 
anticipated achievement of Financial Close or materially, impact on the project 

economics.

termination
A Party (the "Non-Defaulting Party^') may terminate this Agreement by wntten notice 
in respect of another Party (the "Defaulting Party"), which notice shall take immediate 

effect, if;

the applicable Party commits a material breach of its obligations under the 
provisions of this Agreement and:
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I

EXCLUSIVITY AND NON-COMPETITION

The Initial Developers agree that they shall, and shall procure that their affiliates, officers 
and employees shall, develop the Project solely in concert with Alcazar Energy pursuant 
to the terms of this Agreement.

implementation of the Project 
or other rights or resources

Each Initial Developer agrees that neither it nor its affiliates, officers and employees 
shall participate in a project or be financially interested in any corporation, partnership, 
association, joint venture or other entity that is participating in a project that is con^peting 
with the Project or that may prejudice the development or i 
or that may be competing for land, connection rights 
necessary for the implementation of the Project.

Subject to clause 8.2, each Party understands that the other Party or its affiliates may be 
interested, directly or indirectly, in projects similar to the Project and other business, 
including renewable energy projects geographically proximate to the Project. Subject to 
clause 8.2, each Party agrees that, outside the development of the Project, the other Party 
and its affiliates may engage in and possess an interest in any^ business venture of any 
nature or description, independently or with others, Vor renewable energy projects 
wherever located, and that it shall not, by virtue of this Agreement, have any right in and 
to such other business or opportuni^cs or to any fees or compensation with respect 

thereto.

The provisions of this clause 8 shall continue to apply for a period of three (3) years to 
the Initial Developers following termination of this Agreement pursuant to clause 7.

if the breach is capable of remedy, fails to remedy the breach within 21 
days of being specifically required in writing to do so by the applicable 

Party; or

if the breach cannot reasonably be fully remedied within 21 days of being 
specifically required in writing to do so by the applicable Party, fails to 
take reasonable and diligent steps to commence to remedy the breach 
within such timeframe and thereafter fails to take reasonable and diligent 
steps to effect the remedy; and

7.1.2 an Insolvency Event occurs in respect of a Party.

This Agreement shall terminate as between the Defaulting Party and the other Parties 
upon termination of this Agreement in respect of a Defaulting Party.

This Agreement shall automatically terminate if Alcazar Energy and/or any 
affiliates cease to be a direct or indirect shareholder in the-Project Company.

Termination of this Agreement shall be without prejudice to any accrued rights or 
obligations of the Parties up to the date of termination; and the provisions of clauses 7, 8, 
9, 10, 11, 13, 14, 15, 16 and 17 shall remain in full force and effect notwithstanding 

termination.
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10.

10.1

CONFIDENTIALITY
During the term of this Agreement and for a period of three (3) years after the 
termination of this Agreement, each Party shall not and shall procure that its affiliates 
shall not, without the prior written consent of the other Party (such consent not to be 
unreasonably withheld), disclose Confidential Information, provided that either Party and

. its affiliates may utilise Confidential Information itself in connection with any Permitted 
Purpose and/or disclose Confidential Information for use in connection with any
Permitted Purpose to:

its (or the other Party's) employees, directors, shareholders, members, affiliates, 
members of investment committees, limited and general partners, providers of 
debt and equity funding and officers and those of any of its (or the other Party's) 

affiliates;

any professional adviser, consultant or third party contractor engaged by it or its 
affiliates, any limited or general partner, or the Project Company, in connection 

with the Project;

any bank or financial institution (or its agents and/or representatives) which it or 
its affiliates intends to involve in financing in connection with the debt or equity 
requirements of the Project;

any governmental authority or securities exchange;
♦

any third-party contractors and prospective contractors and counterparties or 
prospective counterparties to Project contracts;

any professional adviser, consultant, bank, financial institution or purchaser 
(including their respective agents and representatives) in contemplation of or m 
connection with any purchase, directly or indirectly, of securities of a Party 
and/or of any of its affiliates or Project Company or in contemplation of or in 
connection with any sale of assets, merger, amalgamation, arrangement,

None of the Parties shall be liable to any other Party or its affiliates in respect of any 
breach of this Agreement for punitive damages, or damages in respect of economic loss, 
including loss of profit, loss of anticipated profit, loss of business, loss of anticipated 

business opportunity and loss of contract.

The decision of Alcazar Energy to fund any development costs related to the 
development of the Project and to proceed with the development of the Project is subject 
to inter alia approval of Alcazar Energy’s investment committee which may be 
withdrawn at any time. Notwithstanding any other provision of this Agreement, Alcazar 
Energy may in its absolute and sole discretion decide and without the need to provide 
any justification decide (i) not to incur any further development costs or make any equity 
contributions and/or (ii) not to proceed with the development of the Project for any or no 
reason (including in circumstances where the IRR target is not achieved or the risk 
allocation of the Project represents a risk allocation not acceptable to Alcazar Energy or 
non-recourse project financing is not available on commercially acceptable terms).
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4

i
or its affiliates, save where the same is 

an obligation of confidence to the other

consolidation, business combination or other corporate reorganization involving 
a Party and/or of any of its affiliates and/or the Project Company;

provided further that, in each case, such disclosure shaU be kept to the minimum 
reasonably required in the circumstances to achieve the Permitted Purpose.

The restriction in clause 10.1 shall not apply to the disclosure or use of Confidential 

Information by a Party and/or its affiliates:

which is already known to that Party 
known to the receiving party under 
Party or its affiliates;

which is or comes into the public domain other than by a breach by that Party or 

its affiliates of this Agreement;

which becomes available to that Party or its affiliates through a third party 
which is under no obligation of confidentiality to the Parties or their affiliates m 

respect thereof;
where that disclosure is required by operation of law (including an order of a 
court of competent jurisdiction) or by any governmental authonty, or where 
required to comply with the regulations of any stock exchange on which the 
shares of that party or any of its affiliates are listed, provided m each case that 
such disclosure shall be permitted only to the extent reasonably eecessery to 
comply with those requirements and provided further that, where lawful and 
practical, the Party (or affiliate of such Party, as applicable) wishing to make 
such disclosure shall, prior to such disclosure, give the other Party (that is not 
its affiliate) as much notice as reasonably practical of the content and fonn of 
the Confidential Information required to be so disclosed, and shall undertake 
due consultation with such other Party and take into account the other Party s 
reasonable requirements as to the timing, context and manner of making such 

disclosure; or

where the disclosure is required for the resolution of any dispute as 
contemplated by terms of clause 11 of this Agreement.

Each Party shall use its reasonable endeavours to minimise the disclosure of Confid^tial 
Information by it and its affiliates and shall each exercise (and procure the exercise by i s 
affiliates) in relation' to the Confidential Information no lesser security measures and 
degree of care than those which they apply to the piylcctioii of its (and their) oira 
proprietary or confidential information (and which measures and degree of care it hereby 
warrants as providing adequate protection against any unauthonsed disclosure, copying 

or use).
Each Party shall procure that, prior to it or any of its affiliates disclosing Confidential 
Information to any of its or such affiliates' employees, directors, officers, agents, 
consultants, members of investment committees, limited and general p^ers or 
professional advisers or other person to whom disclosure is permitted under this clause 
10 the person due to receive disclosure of Confidential Information is made aware oHhe



IT

10.5

11.

11.1

11.1.1

11.1.2

11.1.3

Independent Expert11.2

11.2.1

11.2.2

11.2.3

11.2.4

11.2.5

-12-

obligations of confidentiality in this Agreement, and that the person receiving such 
disclosure adheres to the terms of clause 10 as if it were itself a party to this Agreement.

If any Dispute is not resolved pursuant to this clause 11.1 within sixty (60) days 
from the date on which a Party receives a Notice of Dispute (or such longer 
period as the Parties may agree), then, subject to clause 11.2, such Dispute shall 
be settled exclusively and finally by arbitration in accordance with clause 11.3.

Any Dispute expressly referred to the Independent Expert under this Agreement 
shall be referred to a single third-party expert appointed in accordance with the 
provisions of this clause 11.2 (the "Independent Expert").

Without prejudice to clause 10.2.4, each Party shall refrain from making, and shall 
procure that its affiliates refrain from making, any public announcement concerning this 
Agreement, any other aspect of the Project, or the discussions between the Parties 
without the prior written consent of the other Party (such consent not to be unreasonably 
withheld).

The Parties are entitled to make submissions to the Independent Expert 
including oral submissions and will provide (or procure that others provide) the 
Independent Expert with such assistance and documents as the Independent 
Expert reasonably requires for the purpose of reaching a decision.

Following such Notice of Dispute, the Parties shall in good faith and using all 
reasonable efforts in the spirit of co-operation take all steps as may be necessary 
or desirable to settle any Dispute amicably through negotiations, mediation and 
other constructive discussions.

DISPUTES

Negotiation

Upon a Party considering that a Dispute has arisen, that Party shall give notice 
of the details of the Dispute to the other Party (a "Notice of Dispute").

The Parties shall agree on the appointment of an Independent Expert and shall 
agree with the Independent Expert the terms of his appointment.

If the Parties are unable to agree on an Independent Expert or the terms of his 
appointment within ten. (10) days of either Party serving details of a suggested 
expert on the other, either Party shall then be entitled to request the President of 
the ICC Centre to appoint an Independent Expert from among the "Big Four" 
with international experience in valuing renewable energy projects as soon as 
possible and in any event within ten (10) days of such request.

The Independent Expert is required to prepare a written decision and give notice 
(including a copy) of the decision to the Parties within a maximum of thirty (30) 
days of the matter being referred to the Independent Expert.
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12.

12.1

The seat or legal place of arbitration shall be Lqpdon, England. This agreement 
to arbitrate shall be governed by English law.

The language used in the astral proceedings shall be English. All documents 
submitted in connection with the proceedings shall be in the English language, 
or, if in another language, accompanied by an English translation.

Each Party shall bear the costs and expenses of all counsels, advisers, witnesses 
and employees retained by it. The costs and expenses arising out of or in 
relation to the appointment of the Independent Expert shall be borne equally by 
the Parties involved in the Dispute unless otherwise determined by the 
Independent Expert as part of his decision.

Any Dispute that cannot be resolved by the Parties pursuant to clauses 11.1 or 
11.2 (including any question regarding the existence, validity or termination of 
this Agreement) shall be referred to and finally resolved by arbitration under the 
under the Rules of Arbitration (the "Rules") of the International Chamber of 
Commerce, Paris, France (the "ICC") by one or more arbitrators appointed in 
accordance with the said Rules.

The decision of the Independent Expert regarding a Dispute shall be final and 
binding on the Parties unless a notice of dissatisfaction (a "Notice of 
Dissatisfaction") with the decision is given by a Party to the other Party 
involved in the Dispute, with a copy to the Independent Expert, within thirty 
(30) Days of such Party’s receipt of the Independent Expert's decision, in which 
event such Dispute shall be settled pursuant to clause 11.3, provided a Party 
commences action pursuant to clause 11.3 within sixty (60) days from the date 
of the receipt by a Party of the Notice of Dissatisfaction. If such action is not 
commenced within such sixty (60) day period, the Independent Experts 
decision shall be final and binding upon the Parties, notwithstanding the Notice
of Dissatisfaction.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

Each of the Parties represents and warrants to the other Parties that:

The Rules are incorporated by reference into this clause 11.3 and capitalised 
terms used in this clause 11.3 which are not otherwise defined in this 
Agreement have the meaning given to them in the Rules.

The number of arbitrators shall be three. Alcazar Energy shall appoint one (1) 
arbitrator, the Initial Developer(s) who are party to the relevant dispute, claim, 
difference, question or controversy shall jointly appoint one (1) arbitrator, and 
one (1) arbitrator who shall serve as chairman shall be nominated by the 
agreement of Alcazar Energy and such Initial Developerfs). Failing such 
agreement within thirty (30) days of the nomination of the party-nominated 
arbitrators, the third arbitrator shall be nominated by the ICC.
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are legal, valid,

(c)

there is no pending or, 
investigation, arbitration

it is a coiporation, duly incorporated and validly existing under the laws of its 

jurisdiction of incorporation;

it has the power to enter into, perform and deliver, and has taken all necessary 
action to authorise its entry into and performance of this Agreement and the 

transactions contemplated by this Agreement,

in connection with the execution, delivery and performance of this Agreement, 
it is not required to obtain any consent, waiver or approval of, or to give any 
notice to, or make any registration or filing with, any governmental authority, 
other authority or other person which has not been obtained or made at the date 

of execution;

it is not a party to, bound by or subject to any indenture, mortgage, lease, 
agreement, instrument, constitutive document, statute, regulation, order, 
judgment, decree or law which would be violated, contravened or breached by, 
or under which any default would occur or any material claim by a third party 
would arise against any other Party or its affiliates as a result of the execution

1 and delivery by it of this Agreement or the performance by it of any of the terms

hereof;

this Agreement does not (or would not with the giving of notice, lapse of time 
or the happening of any event or condition) result in a breach or violation of, 
conflict with or allow any other person to exercise any rights under, any of the 
terms of its constitutive documents or any indenture, mortgage, lease, 
agreement or instrument to which it is a party or by which it is bound or 
pursuant to which any of its assets or property may be affected;

the obligations expressed to be assumed by it in this Agreement
binding and enforceable obligations of it;

the execution, delivery and performance by such Party of this Agreement shall 
not constitute a breach of any laws or regulations in any relevant junsdiction or 
result in a breach of or constitute a default under:

any provision of the articles of association or equivalent constitutional 
documents of such Party;

any order, judgment or decree of any court or governmental authority 
by which such Party is bound; or

any agreement or instrument to which such Party is bound;

■■ or, to the best of its knowledge, threatened action, suit, 
- • ’ • or other proceeding that could materially adversely 
to perfonrtib obligations under this Agreement;

to the best of its knowledge, there are no writs, judgments, injunctions, decrees 
or similar orders of any governmental authority outstanding against it which 
could adversely affect its ability to perform its obligations under this
Agreement;
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it has instituted and maintains policies and procedures designed to prevent 
violation of Anti-Money Laundering Laws and Anti-Bribery Laws applicable to 
it;

it and, to its actual knowledge, its employees, directors or officers (acting in 
such capacity) have conducted and will conduct its respective business in 
connection with this Agreement and the Project contemplated herein in 
compliance with any Anti-Money Laundering Laws and Anti-Bribery Laws 
applicable to it;

it is in material compliance with applicable Sanctions Laws and has instituted 
and maintains policies and procedures reasonably designed to promote and 
achieve compliance with applicable Sanctions Laws;

it is not a person with whom dealings are restricted or prohibited under any 
Sanctions Laws, including as a result of it being (i) targeted by asset freeze or 
blocking sanctions, or (ii) directly or indirectly owned fifty per cent or more in 
aggregate or Controlled by one or more persons targeted by asset freeze or 
blocking sanctions.

Each Party hereby certifies that it, its affiliates and agents has or have not paid, nor 
offered, promised or agreed to pay, nor has caused to be paid, or offered, promised or
agreed to be paid, directly or indirectly, in respect of this Agreement, the Project or the 
Project Company’s business, any political contributions, fees, commissions or other 
undue pecuniary or other advantage to any private party, legal entity or public official 
which would constitute an offence under any Anti-Money Laundering Laws and Anti­
Bribery Laws applicable to it.

Each of the Parties undertakes to the other that:

it and its affiliates, agents, employees, directors and officers (acting in such 
capacity) will conduct its respective business in connection with this Agreement 
and the Project contemplated herein in compliance with any Anti-Money 
Laundering Laws and Anti-Bribery Laws applicable to it;

it and its affiliates, agents, employees, directors and officers (acting in such 
capacity) will not, directly or indirectly, in connection with this Agreement, the 
Project and the Project Company's business, offer, pay, promise to pay, or 
authorize the giving of money or anything of value to any government official 
or representative, to any public official, or to any private party, while knowing, 
or having a good faith basis to believe that all or a portion of such money or 
thing of value will be offered, given or promised, directly or indirectly, to any 
private party, public official, or to any political pgrty, for the purpose of.

influencing any act or decision of the recipient, including a decision to fail 
to perform her/his or its^functions; or

inducing the recipient to use his/her or its influence with the government 
or instrumentality thereof to affect or influence any act or decision of such 
government or instrumentality, in order to assist any Party, or any of its 
affiliates or agents, or the Project Company, in obtaining or retaining any
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Any attempted assignment that does not comply with this clause 13 shall be null and 
void and not recognized by the other Party for any purpose.

Address:
Montenegro

In all cases, the assignor Party will provide prompt written notice to the other Party of 
the name of any assignee and the date of such assignment.

right, permit or license, or business for or with, or directing business to 
any tliird party.

ASSIGNMENT

Save as provided in clause 13.2, neither Party shall be entitled to assign, transfer or 
purport to assign or transfer any of its rights and obligations under this Agreement 
without the prior written consent of the other Party.

The Parties acknowledge that Alcazar Energy is required to comply with various policies 
and procedures designed to monitor its compliance with Anti-Money Laundering Laws 
and Anti-Bribery Laws. Each Initial Developer agrees that, upon request by Alcazar 
Energy at any time during the performance of this Agreement, each Initial Developer 
will make available for audit by an accounting firm designated by Alcazar Energy that is 
reasonably acceptable to the applicable Initial Developer, such books, records and other 
documentation, if any, relevant to its business activities conducted pursuant to this 
Agreement and/or in respect of the Project and/or related to any engagement or 
interaction by the Initial Developer or any person connected with such Initial Developer 
(including shareholders, directors and employees) with any governmental authority, 
provided that: (i) the accounting firm shall provide to Alcazar Energy only such 
information obtained from such review that relates to a possible violation of Anti-Money 
Laundering Laws and/or Anti-Bribery Laws; and (ii) Alcazar Energy shall pay any and 
all costs of any such requested audit.

Either Party may assign its rights and obligations under this Agreement to an affiliate 
without the prior written consent of the other Party, provided that (i) such Party procures 
the re-assignment of such rights and obligations to it or another of its affiliates prior to 
any such assignee ceasing to be an affiliate and (ii) the apphcable affiliate satisfies the 
other Parties’ know your client (KYC) requirements.

NOTICES

Any notice or other communication under or in cormection with this Agreement shall be 
made in writing and shall be delivered personally or sent by courier.

The address of each Party for any communication or dochment to be made or delivered 
under or in connection with this Agreement is as contained below or any substitute 
address that the Party may notify to the other Parties by not less than five Business Days’ 
notice.

BULEVAR SVETOG PETRA CETINJSKOG 118/5, Podgorica,
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17.

17.1

Address for Notices to Sistem:

SLOBODE 78, Podgorica, MontenegroMarked for the attention of:Address:
Ljubisa Boskovic,

Address for Notices to Alcazar Energy:

Marked for the attention of: Daniel Calderon, with a copy to Enrico Casari.

In the absence of evidence of earlier receipt, any notice or other communications shall be 
deemed to have been duly given:

if delivered personally, when left at the address referred to in clause 14.2; and.

if sent by courier when a delivery receipt is recorded by the courier company.

16. ENTIRE AGREEMENT AND NON-RELIANCE

16.1

GENERAL
This Agreement may be executed in any number of counterparts, each of which when 
executed and delivered is an original and all of which together evidence the same 
agreement.

No amendment or variation of this Agreement shall be valid unless it is in writing and 
signed by or on behalf of each of the Parties.

Address: Alcazar Energy
Unit 703, Building 1, Park Heights Square, Dubai Hills Estate
Dubai, UAE
PO BOX 449205

GOVERNING LAW
This Agreement and any non-contractual obligations arising from or connected with it 
shall be governed by, and shall be construed in accordance with, the laws of England.

This Agreement constitutes the entire agreement between the Parties in relation to the 
subject matter hereof and supersedes and terminates any previous agreements between 
the Parties or their affiliates relating to the subject matter of this Agreement, including, 
for the avoidance of doubt, the Preliminary Agreement.

Each party acknowledges and represents that it has not relied on or been induced to enter 
into this Agreement by a representation, warranty or undertaking (whether contractual or 
otherwise) given by any other party other than as expressly set out in this Agreement.

No Party shall be liable to another Party (in equity, contract or tort (including 
negligence), under the Misrepresentation Act 1967 .^r in -any other way) for a 
representation, warranty or undertaking that is not set out expressly in this Agreement.
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Party to this Agreement has 
1999 to enforce any term (. 
of a third party w:

■r

I

i
'i

i

or agency relationship between any of

The failure to exercise or delay in exercising a right or 
Agreement or by law does not impair or (— 
impairment of or a waiver of other rights or 
right or remedy provided by this Agreement

■ ’ • remedy provided by this
constitute a waiver of the right or remedy or an 

remedies. No single or partial exercise of a 
or by law prevents further exercise of the 

right or remedy or the exercise of another right or remedy.

Each Party's rights and remedies contained in this Agreement are cumulative and are not 

exclusive of any rights or remedies provided by law.

Nothing contained in this Agreement (and no action taken by a Party pursuant to its 

terms) is to be construed as creating a partnership 

the Parties.
The invalidity, illegality or unenforceability of any provision of this Agreement does not 
affect the continuation in force of the remainder of this Agreement.

Unless stated otherwise, all obligations, undertakings and statements in this Agreement 

are several and not joint or joint and several.

Every representation, warranty, undertaking or indemnity in this Agreement which is 
expressed to be given to more than one Party is given to each such Party separately ^d 
each such Party shaU have a separate claim and right of action m respect of every breach. 

Except where expressly provided otherwise in this Agreement, a person who is not a 
no right under the Contracts (Rights of Third Parties) Act 

of this Agreement, but this does not affect any right or remedy 

■hich exists or is available apart from that Act.

sum due from it under this Agreement on the due date of payment 
in accordance with the provisions of this Agreement, that Party shall pay interest on the 
overdue sum from the due date of payment until the date on which its obhgatron to pay 
the sum is discharged at the rate of Euribor plus two percent (2%) per annum (whether 
before or after judgment). Interest accrues and is payable from day to day.

17 11 All payments made by a Party hereunder shaft be made free of right of eo^erclaim or 
set off and without dpduction or withholding of any kmd other than any deductions or 

withholding required by law.
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2^ PROIZVODNJU, PROMET I USLUGE, EXPORT-

)

Signed by [•] 
for and on behalf of
D.O.O. "SISTEM - MNE" 
import - PODGORICA

Signed by [•] 
for and on behalf of 
alcazar energy partners n holdco lmited

Signed by [•] 
for and on behalf of TTcrnrir
DRUSTVO PROIZVODNJU, promet I USLUGE
D.O.O. PODGORICA )
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UGOVOR O PRENOSU UDJELASHARE TRANSFER DEED

I'(1)(1)

1and

(2)(2)

sjedistem u [•] ("Sticalac");

BUDUCI DA:WHEREAS:

(A)(A)

-58-

This Share Transfer Deed (the "Deed”) has been 
executed in [•], on [•] 2023, by and between.

Sistem], 
under

[Simes or Sistem], a company 
organized under the laws of 
Montenegro, registered with Central 
Registry of Commercial Entities of 
Montenergo under corporate 
ideritification number [•], with its 
headquarters at [•] (the " Transferor

[Alcazar Energy], a company 
incorporated under the laws of [•], 
registered with the competent business 
registry of [•], under corporate 
identification number [•], with its 
headquarters at [•] (the " Transferee

[Alcazar Energy], privrednog drustva 
koje je organizovano u. .^adu sa 
pravom [•], registrovanog u 
nadleznom privrednom registru [•], 
pod registarskim brojem [•], sa

SCHEDULE 7 - SALE SHARE TRANSFER DEED

DRUSTVO SA OGRANICENOM 
ODGOVORNOSCU "VJETRO PARK 
BIJELA" PODGORICA, privredno druStvo

Ovaj Ugovor o prenosu udjela ("Ugovor") 
zakljucen je u [•], dana [•] 2023. godine, izmedu 
sljedecih ugovomih strana:

Prenosilac i Sticalac u daljem tekstu su zajednicki 
oznaceni kao: "Ugovorne Strane", a pojedinacno 
kao "Ugovorna Strana".

[Simes or Sistem], privrednog drustva 
koje je organizovano u skladu sa 
pravom Cme Gore, registrovanog u 
Centralnom registru privrednih 
subjekata Cme Gore pod maticniin 
brojem [•], sa sjedistem u [•] 
("Prenosilac");

DRUSTVO SA OGRANICENOM 
ODGOVORNOSCU "VJETRO PARK 
BIJELA" PODGORICA, a limited liability

Transferor and the Transferee are collectively 
referred to as the "Parties" and individually as
"Party".



(B)
(B)

(C)
(C)

(4)
(D)

Now therefore the Parties agree as follows:

D

2.1.Zaprenos 
na

Sada i stoga, Ugovome 
kako slijedi:

vlasnik 50% udjela u 
kapitalu Drustva

1. Prenos udjela

1.1. Pod uslovima navedenini 
Prenosilac ovim prenosi. 
prihvata prenos k 
tojih tereta iU nakiiada, zajedno 
pravima, postojecim ili buducim.

1 2 Prenosilac i Sticalac su saglasni da se Sticalac
■ na osnovu ovog Ugovora moze 

kod Centralnog registra pnvredi^ 
Cme Gore kao vlasnik 50% Udjela u DniStvu, 
bez dalje saglasnosti, prisustva ill Mo kakvog 
odobrenja Prenosioca.

1 *
2. Cijena

u ovom Ugovoru,
1 a Sticalac ovun
Udjela, oslobodenog od bilo

• ’ > sa svim

50% Udjela u Drustvu sa Prenosioca
Sticaoca, Sticalac placa Prenosiocu 

kupoprodajnu cijenu definisani Ugovorom o 
Kupoprodaji.

Jravom Cme Gore,
Centralnoin registru Privrednih subjekata 
Cme Gore pod maticnim brojem 51067066, 
sa sjedistem na adresi Ulica Slobode br. 78, 
Podgorica, Cma Gora ("Drustvo ),

Strane su se dogovorile

je Prenosilac 
ukupnom osnovnom i .
("Udio”) u iznosu od 1 EURu novcu, koj 
je u potpunosti upisan i uplacen;

su Prenosilac i Sticalac dana [•] 2023. 
zakliucili Ugovor o kupoprodaji udela 
("Ugovor o Kupoprodaji"), kojim su 
Ugovome Strane dogovonle dinamiku 
sticanja Udjela;

da osnovni kapital Drustva koji je 
registrovan u Centralnom registru 
privrednih subjekata Cme Gore iznosi 1 
EUR u novcu, koji je u potpunosti upisan 
i uplacen;

company organized under the laws^f 
Montenegro, registered wi^ 
Registry of Commercial Entities ot 
Montenegro under corporate identification 
number 51067066, with its headquarters at 
Ulica Slobode br. 78, Podgonca, 
Montenegro (the "Company");

the share capital of the Company registered 
in the Central Registry of Con^ercM 

in;
The Transferor is the owner of 50% of toe 
share in the total share capiM of tte 
Company ("Share") amountmg to 1 EUR 
in cash, which is subscribed and fully paid 

in;

The Transferor and Transferee have 
2023 entered into the Share Purchase 
Agreement (the ”SPA"), pursuant to w^ch 
the Parties agreed on the dynamics of e 
Transferee’s acquisition of the Share;

1. Transfer of shares

11 Subject to terms and conditions of to 
Agreement, the Transferor hereby transfe 
and the Transferee accepts the transfer of the 
^are free from all charges and 
encurnbrances, together with all nghts now or 
hereafter attached thereto.

1 2 The Transferor and the Transferee agree tha 
le Transferee may register with the CentM 
Registry of Commercial Entities of 
Montenegro as the owner of 50% of the Share 
“ the Company, without the further casern, 
presence or approval of any kmd y 
Transferor.

2. Purchase price

2 1. For the transfer of the 50% of the Shar&lp &e 
Company from the Transferor to &e 
Transferee, the Transferee shall pay to *e 
Transferor the purchase price defined under

the SPA.



3. Troskovi3. Expenses

4. Mjerodavno pravo i rjesavanje sporova

I
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5.1. If at any time any provision of this Agreement 
is or becomes illegal, invalid or unenforceable 
in any respect under the governing law, the 
legality, validity and enforceability of other 
provisions of the Agreement shall not be 
affected or impaired in any way and the Parties 
shall agree in good faith alternative 
arrangements which preserve, to the extent 
possible, the agreement reached by the Parties 
to achieve the objectives stated herein.

5.2. This Agreement may not be altered or amended 
except by concluding a written annex thereto, 
signed by both Contracting Parties and notary 
certified, otherwise such eventual alterations or 
amendments will not be legally binding and 
will not produce any legal effect upon the 
Parties.

3.1.Svaka Ugovorna Strana snosi troskove svojih 
profesionalnih savjetnika (ukljucujuci poreske 
sayjetnike) u vezi sa pripremom i izvrsenjem 
ovog Ugovora.

3.2. Sve troskove u vezi sapotpisivanjem i ovjerom 
ovog Ugovora ce snositi Prenosilac.

4.1. All disputes arising out of or in cormection 
with this Agreement shall be finally resolved 
before the competent court in Montenegro.

4.2. This Agreement shall be governed by the laws 
of Montenegro, without reference to its conflict 
of laws provisions.

5. Miscellaneous

4.2.Na ovaj Ugovor se primjenjuje pravo Cme 
Gore, bez upucivanja na njegove kolizione 
norme.

5. Ostale odredbe

4.1. Svi sporovi koji nastanu iz ili u vezi sa ovim 
Ugovorom bice konacno rijeSeni pred 
nadleznim sudom Cme Gore.

5.1 .Ukoliko u bilo kom trenutku bilo koja odredba 
ovog Ugovora postane nezakonita, nistava ili 
neizvr§iva, u bilo kom smislu, saglasno 
mjerodavnom pravu, to nece uticati na bilo koji 
nacin na zakonitost, punovaznost i izvrsivost 
ostalih odredaba ovog Ugovora i Ugovome 
Strane su saglasne da u dobroj vjeri postignu 
altemativni Ugovor kojim ce u najvecoj 
mogucoj mjeri ocuvati Ugovor Ugovomih 
Strana kako bi se ostvario namjeravani cilj.

5.2. Ovaj Ugovor se ne moze mijenjati ih 
dopunjavati, osim sklapanjem pisanog aneksa 
uz Ugovor, potpisanog od strane obe Ugovome 
Strane i oyjerenog od strane notara, u 
suprotnom, sve takve moguce izmjene ili 
dopune nece biti pravno obavezujuce i nece 
proizvoditi pravno dejstvo na Ugovome 
Strane.

5.3. This Agreement has * been made in 
Montenegrin and English language. In case of 
any discrepancy between two versions, the 
Montenegrin version shall prevail.

5.4. This Agreement is executed in 6 (six) or^ial 
counterparts, of which two counterpart shall be 
kept by each Party, one counterpart shall be 
retained by the notary in the procedure of 
authentication, and one counterpart shall be 
used for registration purposes with Central 
Registry of Commercial Entities of

3.1. Each Party shall bear its own costs of its 
professional advisors (including tax 
consultants) in connection with the preparation 
and consummation of this Agreement.

3.2. The Transferor shall pay all expenses related to 
the execution and authentication of this
Agreement.

4. Governing Law and Dispute Resolution

5.3. Ovaj Ugovor je sacinjen na cmogorskom i 
engleskom jeziku. U slucaju bilo kakyih 
nesMglasno’sti izmedu dvije verzije, 
mjerodavna je verzija na cmogorskom jeziku.

5.4. Ovaj Ugovor je zakljucen u 6 (sest) originalnih 
primjeraka, od kojih svaka Ugovorna shana 
zadrzava po dva primjerka, jedan primjerak 
zadrzava notar u postupku ovjere, dok ce jedan 
primjerak sluziti za potrebe registracije kod 
Centralnom registm privrednih subjekata Cme



Gore.Montenegro.

For the Transferor! Za Prenosioca:

For the Transferee / Za Sticaoca:

%
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Name/Ime: [•]
Position/Funkcija: [•]

Name/Ime; [•]
Position/Funkcija: [•]
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SCHEDULE 8 - PRE-COMPLETION lIlS rOKK DEVELOPMENT COSTS AMOUNT
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:■ P^omptolon Historic Development Corts Amount

 
1

i

77307J3'
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'7 166,077.00

..LOW-", 
8300.00!

 
iAdvofcatske usluge ________________ __________
Knilgovodsweneusluge. . ... . - •
'Notarske uslugeowjera dokumentae^e 
Trosko^ poreia na Mrade  .. . —

_____________ Trojko^ostali7<??P]f.°*®.'’’-“!?-4?.__- ------------- --------

• - - .......
.Priret po ugovoru 0 djelu

LIplata po ugovoru o djelu Martinovlc- servislranje opreme

;P0V PIACEN PRIUKOM UVOZA
Pdv na dpmace dobav^^ja« ------- ------ --------------------  ^Intech ■ esnovna sredstva----------------- ----------------------------
'Troskovl oslguranja opreme
TroskovispediterskihuslugauvosOS , ,
Troskovl etaborata analize
,Troskovl_geodetsklh usiup___________________________

Zagreb ----------- ------------------
O^biveiepougovorirnaoza^pu  . ------- 

IJeOT.01~0223/12S24____________ __ _________ •
Ugov.010223/12S25
Ugov. 010223/12526
Ugov._010223/L2S?7-____________________
^gOT^0i0223/12S28 _____ _ _ . ----------
Ugov. 010223/12529_  

' ’ugov. blO223/12S»  
 Ugov. 010223/12531  ..

Ugov. 010223/12532
_ Ugoy^l02M/12533 _______________________  ji?.v-0102H/12SM . ----------------
Ugov. 010223/12535   ------
l^ov. 010223/12536 _
Ugov. 010223/12537
Ugov. 010223/12538

/_ _Ug>»-0W2^/l?539_ ...--------------------------
Ugov. 010223/12540

_Ugov.A2685   .... . . -------------
Ugov./12686 ________ ___

. ----- ----
i^v./1268a 

' UgOV./12689
Ugov./12690

 UJ9V-_/126«.-------------------------------------------
i Ugov./13002 

U6OV./13003 . . ..
' ’ Ugov./13004

________________________  _____ Ugoy./iiooe____________________________ _

: _uiov./13p07_ ------ -------------------------
___________ -  - 

Ugov./13010___________________
Ugov./13011  _. ....
Ugov./13012 . ..

 ----------------------------
j Ugov./13115
j _ ugov./iaiie____________________________
< ' Ugov. /13164  __________________
I Ugov./13165 

Ugov./13219
 iTfoskovI poreza na zakup____________________

nro8tovj_prlrM8_fiazalwP------------------------------
 '■jrMkorf pjatnog prometa------------------------------ ------------

'Troslwvl ucesca na tender-zakup drzavne Imovine 
IDonaxIja Pravostano Bradstvo . .. .

plgitalni plan zemljista
'Troskoid sudskih oksi.ovjere dotomejtttclje---------------

Legal services______________ - ■
1 Accounting senses _ . . - - • • - -------- •

Notary services. Certification of documents.

ilneome tax  . . ---------- -- --------------------
’  Icostof net earnings  . ------- --------- ------------ ---

' (Costs o^fottiercontrtbudons to earning  ....------------- -—
'costs accordingtottx on Rework conbaa  ;------
iSurchargeaccordlngtotheworkeontraa ... -
'paymentaccordlngtothecontrsafortheworkMartinovie-equipmant

 Iservicing   
'vat paid on offshore services/goods

VATondomesticsupptere   . .--------
iKInte^-Fixed assets

■Equipment Insurance cost 
■ Courier services 
jCGES: EKS analysis 
iGeodetie services  ... — — —  ______  "
•LeasepaymenB  .

■ i Ubov. 0W223/12524 _________________
i Ugov. 010223/12525

------• ■ ;  Ugov^010223/12526
j  __Ugov. 010223/12527

7! ’ ^Ugo’v^lMa/llSZB. ---------- ---------
■ — 7 T  Ugov. 010223/12529.,

■ Ubov. 010223/12530____________ ______
i Ugov. 010223/12531 . .  ..

Ugov. 010223/12532
Ugov. 010223/12533 

-■■7ygov.pi02a/125M _ -------- ----------- -
UgqV._0W223/12^S------- ------ ---------------

■" ■ Ugov. 010223/12S36
Ugov. 010223/12537 . . . -------

. 010J23/12538 . _____ __________
■■_;Ugov.010223;ia39------------------------------
" Ugov. 010223/12540

•___ Ugov./1268S_______ __________ __ ______
‘ Ugov./12686

Ugov./12687 .-
UgDV./12688

■■ ■_u. __UBOjr,m689...................................................
Ugov./12690

___ __ . -.................................
-----  ueov./13002______ _  

 Ugov. /130O3
. .......... Ugov./13004

--------------------------  ~ ---------------- --------
~ Ueov./13007  .... -------

_ ?■---- ----------------------  
Ugov./13010  
U^v./13011 

/13012
-..ubov-A^w.--------------------------------------------
___ ugov./13115_....................________ _  . . 

J___..................- — -• -
Ugov. /13164 _

■ Ugov./1316S
■ ' ■ Ugov./13219

__ IlMsetax__ _____ _______ ___  ..  
_ ilease_surcha^_»rt_ ___ ____ . .. ____  

IPaymenttransa^naast l^.nk corriml^ns).__
---------—,n propertytender----

Iponatiori Pratoslano Bradstvo ...

ipi^lbndplan  ... ------
------------- otcourt few; of dogimenu----

■ . ■ .;■ ■ ■■ ,}Tetal(MidfromVJetroPark B^elareintbursabletoSeller

 hJJJn^W,pe«^mMU«tto,^nvo!crfJoW 
l.Kiosts of the negotiation team  ^ . ..
1.4 Main design fo^tiwmetrnast  ... ..

■“ilTeinialreportforobtairringapermitformeasurlngandresearching , 

wind potential  j,' ,_i '
LBtoaiysisand preparation ofdoajmentBttonfor UrbanTechnkai , 4,000.00]

 cordons |UTU)--------------------------- ' 15,000.00'

1.7 Wind, potential rneasurementstedy----------------- ------------------ .,-------S44.S0I
l.gElaboration^of condWonalsubdlvIsjon ------ ...------... — . I--------

 
----------------- ------- SOO 66' '__l.ip^taration.of.8_ccess roads_____________ _ ______________ 1----- -

2.1 Costs of negotiating wa rn,---------------------------------------------------------------- J-^'oboVob!
3.1 Installation of the_Met Mast  _______________ 77“:-------------------

1 ._1:^l>rellmLn_ary.A.n_alysis - ■-

JdlPce^ompletion Historic Development Corts Amount (atbtcj . -J ' j 

IprfrCompletion Hlrtorlc Development Corts payable at Completion

(^CompletionHlrtorltOevelopmentCosttpayableatDeferredPaymenta . jgQooo.oo

 (Connection]

EOT ’
' 12/I00.0»

............'59.81,
■ _466.C6'

124.25.
_ WLOiO?'

123.18

18A8

‘ '"iwSod

e,ios-i5' 
' 495.00'

67.20 
25,000.00 

450.00 
lb,MO.OO

225.00'
( 225.00'

'"’i ' 225X10,
‘ 225.00'

4SO.OOI
T 225^ 

 225.00

_ __225,.00
~.S».00 

" 7 ~ ' 450.00 
"7 «aob 

'y ''7 1,125.00
225.00-

'225.00'
_ 5^5.00

T 225.00

450.00
~ __l'5?5-OO

. .?25.00i 
 225.001

'__________ 450.OOi

~
i" 450.001 

225.001 --------------

.__ ;___
________  i 225.00!

225.(X).
■ 1 '225.00'!

' _250^'
1 ~ 250.00

________ 22S.OO;
7 ' 22^00'

,' Fs «>:
__________ ^.-_lr?56.a.

....ST. 
___ • _ , 41^1?!

T '22320.00

___ _____2?,oo;
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8roj vazece registracije: /021

Datum promjene Statuta: 22.12.2021.

%

Adresa: Licni podatak zasticen zakonom

1/2

IZVOD IZ CENTRALNOG REGISTRA PRIVREDNIH 
. SUBJEKATA UPRAVE PRIHODA I CARINA

Datum registracije: 09.08.2002.
Datum promjene podataka: 21.01.2022.

SIMES IN2ENJERING 
+38220228086 
info@simesing.me 
www.simes.me 
19.10.2000. 
08.02.2002.

Hegistarski broj 5 - 0093091/ 021
PiB: 02319977

o
QRUSTVO IK PROIZVODNJU, PROMET I USLUGE "SIMES INZENJERING" D.O.O. 

PODGORICA

OSNIVACI:
SLAVEN IVIILI^ - JBMG/Broj Pasosa zastr^i zakonom

Uloga: Osnivac
Udio: 100%

Skraceni naziv:
Telefon:
eMail:
Web adresa:
Datum zakijucivanja ugovora:
Datum donosenja Statuta:

' Adresa glavnog mjesta poslovanja:'BULEVAR SVETOG PETRA CETINJSKOG 118/5 PODGORICA 
® resa za prijem sluzbene poste: 8ULEVAR SVETOG PETRA CETINJSKOG 118/5 PODGORICA 

j^^resa sjedista: BULEVAR SVETOG PETRA CETINJSKOG 118/5 PODGORICA

Pretezna djelatnost: 3511 Proizvodnja elektricne energije
Obavijanje spoljno-trgovinskog poslovanja: DA
Oblik svojine: Privatna
Porijekio kapitala: Domaci

Upisani kapital: 128.825,99Euro (Novcani 128.825,99Euro, nenovcani 0,00Euro )
Stari registarski broj' 1-19447-00

mailto:info@simesing.me
http://www.simes.me


Datum promjene Statuta: 10.08.2023.

)

Adresa: Licni podatak zasticen zakonom

1/2

IZVOD IZ CENTRALNOG REGISTRA PRIVREDNIH 
SUBJEKATA UPRAVE PRIHODA I CARINA

11.03.2013.
11.03.2013.

Datum registracije: 12.03.2013.
Datum promjene podataka: 31.08.2023.

SISTEM-MNE 
+38220215250 
info@sistem-mne.com

Esgistarski broj 5 - 0654236 / 003 
A8: 02919460

%vlO.O. "SISTEM - MNE"ZA PROI2VODNJU, PROMET I USLUGE, EXPORT-IMPORT 

-PODGORICA

Skraceni naziv:
I Telefon:
eMail:
Web adresa:
Datum zakljucivanja ugovora:
Datum donosenja Statuta;

. ■ glavnog mjesta poslovanja: SLOBODE 78 PODGORICA
Jwresa za prijem sluzbene poste; SLOBODE 78 PODGORICA

*^.dresa sjedista: - SLOBODE 78 PODGORICA

Pretezna djelatnost: 7112 Inzenjerske djelatnosti I tehnicko savjetovanje
Obavljanjespoljno-trgovinskog poslovanja: DA

'?■' Oblik svojine: Privatna
Porijekio kapitala: Domaci

Upisani kapital: l^OOEuro (Novcani l,00Euro, nenovcani 0,00Euro )

9 »J-i

OSNIVACI:
-----------------;;__________ _ ___________ ____________________________________5^______________________

UUBISA BOSKOVIC - JBMG/Broj Pasosa zastfceni zakonom

* Uloga; Osnivac
i Udio: 100%
I —---------------------------

ar
Broj vazece registracije; /003

mailto:info@sistem-mne.com
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GrbLogo: Scrivener Notaries

♦

1

)

I DA je dokument koji je tako potpisan i posvjedocen, uredno izvrsen kao akt od Strane Drustvau skladii 
sa zakonima Engleske i Velsa.

(dat potpis)
(dat pecat)

I DALJE POTVRDUJEM da je Drustvo nejavno akcionarsko drustvo registrovano u Ujedinjenom 
Kraljevstvu uredno osnovano i koje postoji u skladu sa zakonima Engleske i Velsa, registrovano u 
pomenutom Registru privrednih drustava pod brojem 14671727 i sa sjedistem na adresi 1 Bartholomew 
Lane, London, Engleska, EC2N 2AX.

U POTVRDUI KAO SVJEDOCENJE TOGA, ja pomenuti notar svojerucno se potpisujem i utiskujem 
svoj sluzbeni pecat u Londonu, gore navedepog dvanaestog septembra dvije hiljade dvadeset trece.

Saville Co. Scrivener Notaries je trgovacki naziv Saville Notaries LLP, partnerstva sa ogranicenom 
odgovomoscu koje je registrovano u Engleskoj i Velsu pod registarskim brojem OC420687 i 

sjedistem na adresi 11 Old Jewry, London EC2R 8DU 
Regulise Kancelarija kenterberijskog arhiepiskopa 

*Notar

SAVILLE & CO
- SCRIVENER NOTARIES- 

Saville Notaries LLP 11 Old Jewry London EC2R 8DU
Xel; +zt4 (0)20 7776 9800 w^w.savillenotaries.eom maiJ@savil1enotaries.com 

Sophie Milburn Nicholas Thompson Robert Kerss Andrew MacNab Cliristopher Higgins

SVIMA ONIMA KOJJMA JE OVAJ DOKUMENT NAMIJENJEN, JA, ROBERT SCOTT KERSS, 
NOTAR iz grada Londona, uredno priznat od strane kraljevskih vlasti i sa polozenom zakletvom, OVIM 
POTVRDUJEM vjerodostojnost potpisa WENDA MARGAJRETHA ADRIAANSE-a koji se nalazi na 
punomocju koje je ovdje prilozeno, te da se potpisala pomenuta Wenda Margaretha Adriaanse, ciji 
licni identitet i svojstvo mogu da potvrdim i cije ovlascenje da se potpisuje kao direktor drustva pod 
nazivom ALCAZAR ENERGY PARTNERS n HOLDCO LIMITED iz Londona, Engleska (u 
daljem tekstu: Drustvo), ja, notar, takode potvrdujem;

Eleonora Ceolin* Kyriaki Manika* Saffiyah Mengrani*

4 1 r‘

mailto:maiJ@savil1enotaries.com


Ujedinjeno Kraljevstvo Velike Britaiiije i Sjeverne Irske

Ovjereno

2

10. Po^is: potpis] 
B. Patel

(Pecat: Kancelarijaza vaniske, poslove drzavaKomonveUairazyoine yoslove, London]

5. u Londonu 
od Strane

Robert S Kerss
Notara
Pomenutog Notara

OVU JAVNUISPRAVU
2. Potpisuje
3. LJsvojstvu
4. Nosi pecat/zig

APOSTIL 
(Convention de La Haye du 5 Octobre, 1961)

Napomena tumaca: Prevedeni tekstje u svom izvdrniku dio dokumenta pod nazivom „SPECIJALNO 
PUNOMOCJE" koje je potpisala Wenda Adriaanse u ime,Alcazar Energy Partners II HoldCo 
Limited*^

Ovaj Apostil se ne moze koristiti u Ujedinjenom Kraljevstvu i same sluS kao potvrda vjerodostojnosti potpisa, pedata ili 
stambilja na prilozenom javnom dokumentu iz Ujedinjenog Kraljevstva. Njime se ne potvrduje vjerodostojnost datog 

dokumenta. Apostili koji su stavijeni na dokumente koji su fotokopirani i ovjereni u Ujedinjenom Kraljevstvu potvrduju 
samo potpis javnog sluzbenika Ujedinjenog Kraljevstva kojije izvr§io ovjeru. Njime se ne potvrduje ni potpis na 

originalnom dokumentu niti sackiaj originalnog dokumenta na bilo koji naCin.
Ako 6e ovaj dokument biti koriSden u zemlji koja nije poQsisnica HaSke konveneije od 5. oktobra 1961. godine, trebalo bi ga 

podnijeti konzulamom odjeljenju predstavniStva date zemlje.
Da bi provjerili vjerodostojnost ovog apostila posjetite vnnv.verifvapostille.service.gov.uk

6. na dan 12. septembar 2023. godine 
Glavnog sekretara Njegovog Velicanstva za vanjske, poslove drzava 
Komonvelta i razvojne poslove

8. Br. APO-SZ1J-LU2J-AU02-8VP5
9. PecatZZig:

Av.,

'AvvitBiiava:

vnnv.verifvapostille.service.gov.uk


SAVILLE 8. CQ
SCRIVENER NOTARIES
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1
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I

SCRIVENEd 
NOTARIES

Saville Notaries LLP 11 Old Jew/ry London EC2R SOU 
Tel: +44 (0)20 7776 9800 www.s3wllenDtari«xorh fnail@sawllenotaries.com

Sophie Milburn Nicholas Thompson Robert Kerss Andrew MacNab Christopher Higgins*

Eleonora Ceolin* Kyriaki Manika* Saffiyah Mengrani*

IN FAITH AND TESTIMONY WHEREOF I the said notary have subscribed my name and set and 
affixed my seal of office at London aforesaid-this twelfth day of September two thousand and twenty 

three.

TO ALL TO WHOM THESE PRESENTS SHALL COME, I ROBERT SCOTT KERSS of the City of 
London NOTARY PUBLIC by royal authority duly admitted and sworn DO HEREBY CERTIFY the 
genuineness of the signature of WENDA MARGARETHA ADRIAANSE subscribed to the power of 
attorney hereunto annexed, such signature having been subscribed by the said Wenda Margaretha 
Adriaanse, whose personal identity and capacity I attest and whose authority to sign as a director of the 
company styled ALCAZAR ENERGY PARTNERS n HOLDCO LEWTIED of Ixmdon. England 

(hereinafter, the “Company’*), I the notary also certify;

Regulated through the Faculty Office of the Archbishop erf Canterbury 

' 'Gwieral Notary

and THAT the document being so signed and witnessed, has been duly executed as a deed by the 

Company in accordance with the laws of England and Wales.

AND I DO ALSO CERTIFY that the Company is a UK-registered private limited company duly 
organised and existing under the laws of England and Wales, registered with the Registrar of Companies 
for England and Wales under number 14671727 and with registered office at 1 Bartholomew Lane, 

London, England, EC2N 2AX;

mailto:fnail@sawllenotaries.com


I,

Robert S Kerss

Notary Public

•The Said Notary Public

5. 12 September 2023London

APO-SZ1J-LU2J-AU02-8VP5

B. Patel

*

toNixi*

This Apostille is potto be used In Uie UK and only eonlinns the authenticity of the signati^ seal or stamp m the

B

i

A

10. Signature
Signature 
Firma

I- i 5 . -i' ba.-

-i:

'h'
1 'APOSTILLE

(Convention de La Haye du 5 octobre 1961)

United Kingdom of Great Britain and Northern Ireland

at 
d/en

7. by 
par/por

1
I

I

}
1

AJ 
drt 
(re 
sje 
Lo r

UK public document. It does not conCrmVwatdhentlcity of the underl^ document Apo^HesaaaciiedtndOBimemsti^ 
have been photocopied and cSrtiBed In theUK conrum lhe slghature of ttte UKofficial who conducted ths certdtotion only. 
Il does not authenticate etther the slgnatufe on cm’ginsd document or the, contents of ttie wigina docamert in any ^y.

K tMs docu'menl is to be used h e country i«t party to the Hague C.onvenEon of tte Sth of October 
1961. it should be presented to the consular section al the rofeaon represenfir^ that country

To verify this aposinie go to wB™(.veri^posflHe.seiylco.gow4Jk

I’"i:'

0^^^1
•i '

8. Number
sous no ! bajo el numero

9, Seal / stamp
Sceau i timbre
Sello / timbre ,

S'

1. Country:
Pays / Pais:

This public document
Le present acte public / El presente documento pdbCco

2. Has been signed by 
a 616 Signe par 
ha sido firmado por

3. Acting In the capacity of 
agissant en quality de 
quien actda en caJidad de

4. Beai^ the seal / stamp of 
est revStu du sceau / timbre de 
y esU revestido del sello / timbre de

Certified
Atieste/Certificado 

R the 
le./ el dla

His Majesty’s Principal Secretary of State for 
Foreign. Commonwealth and Development Affairs

B
£'¥

Si­te
fcB



1

SPECIJALNO PUNOMOCJE SPECIAL POWER OF ATTORNEY

(svako pojedinaCno "Pnnomocnik") (each individually the "Attorney")

<‘5^

• Daniel Calderon Acuna, 

• Marcus John von Hanid, a citizen of 

4, 

• Milieu Iric, 

• Mariju Kseniju Popovi^ 

• Biseru Andrijasevic, 
G 

• Luku Popovica, 

• Milica Iric, l

• Marija Ksenija Popovic, 

• Biseru Andrijasevic, 

• Luka Popovic, Attor

• Daniel Calderon Acuna, citizen of 

• Markus John von Haniel, drzavljanina 

Alcazar Energy Partners It HoldCo Limited, Alcazar Energy Partners n HoIdCo Limited, 
drusb'o osnovano u Ujedinjenom Kraljevsh'u a company incorporated in United Kingdom 
(registarski broj 14671727), cije registrovano (registration number 14671727), whose 
sjediste je na adresi 1 BartiioJomew Lane, registered office is at 1 Bartholomew Lane. 
London. Ujedinjeno Kraljevstvo. EC2N 2AX., London. United Kingdom. EC2N 2AX., 
(“Vlastodavac”), ovim ovla5cuje: (“Principal”), hereby authorizes:

svakog od njih pojedinacno, da u ime i za ra£un each of them individually, to take any action on 
Vlastodavca preduzme bilo koju radnju potrebnu behalf and for the account of tiie Principal that is 
kako bi Vlastodavac stekao 100% udjela'^U necessary for the Principal to acquire a 100% 
kapitalu drustva Vjetro park Bijela d.o.o, sa share in the capital of the company Vjetro Park 
registrovanim sjedistem na Ulica slobode broj Bijela d.o.o., witii registered seat at Ulica slobode



(ii) Da potpisu novi statut Drustv^

mogu

(ii) To execute the new articles of association of 
the Company.

Central Register of Business Entities of 
Montenegro and to represent the Principal in 
the registration process.

appointment of the executive director of the 
Company and/or authorized representatives 
of the Company.

Punomocnici 
punoniodja u 
treca lica.

(iii)Da potpisu odluke o razgesenju i imenovanju (iii) To sign decisions regarding the dismissal and 
izvrsnog direktora Drustva, iAli ovlascenih 
zastupnika Drustva.

(v) Da preduzmu bilo koju drugu radnju, pred (v) To undertake any other action before any 
bilo kojim organom ili licem u Cmoj Gori, 
kako bi se Vlastodavac registrovao kao 
vlasnik 100% udjela u kapitalu Drustva.

(iv) Da podnesu registarsku prijavu Centralnom (iv) To submit a re^stration application to the 
registru privrednih subjekata Cme Gore, i da 
zastupaju Vlastodavca u postupku 
registracije.

(i) To execute and notarize the share purchase 
agreement witii the sellers "SIMES 
INZENJERING" D.O.O. PODGORICA, a 
company incorporated in Montenegro 
(registered no. 50093091), whose registered 
office is at Bulevar Svetog Petra Cetinjskog 
118/5, Podgorica, Montenegro, and D.O.O. 
"SISTEM - MNE" PODGORICA, a 
company incorporated in Montenegro 
(registered no. 50654236), whose registered 
office is at Slobode 78, Podgorica, 
Montenegro ("Sellers"), and any other 
agreement (including the share transfer deed) 
or document tfiat may be required for die 
registration of the Principal as the sole 
shareholder of the Company, as well as the 
Call Option Agreement

(i) Da potpisu i ovjere ugovor o prodaji udjela s 
prodavcima "SIMES INZENJERING" 
D.O.O. PODGORICA, dru^om 
registrovanim u Crnoj Gori (maticni broj 
50093091), cije je sjediste na adresi Bulevar 
Svetog Petra Cetinjskog 118/5, Podgorica, 
Cma Gora, i D.O.O. "SISTEM - MNE" 
PODGORICA, drustvom registrovanim u 
Crnoj Gori (maticni broj 50654236), cije je 
sjediste na adresi Slobode 78, Podgorica, 
Cma Gora ("Prodavci"), i svaki drugi 
ugovor (ukljucujudi ugovor o prenosu udjela) 
ill dokument koji moze biti potreban za 
registraciju Vlastodavca kao jedinog £lana 
Drustva, kao i Ugovor o kupovnbj opcijL

78, 8100 Podgorica, sa maticnim brojem number 78, 8100 Podgorica, with identification 
03476634, i registarskim brojem 51067066 number 03476634, and registration number 
("Drustvo"). Punomocnici su narocito ovlasceni 51067066 ("Company"). Attorneys are 
da preduzmu sledece radnje: especially authorized to undertake the following

actions:

authority or entity in Montenegro, in order to 
register the Principal as the owner of a 100% 
share in die capital of die Company.

*
mogu ovlascenja iz ovog The Attorneys may delegate the authorizations 

cjelini ili djelimicno prenijeti na they have under this power of attorney to third 
persons, in full or in part.



Ovo punoniodje vazi do njegovog opoziya*

version shall prevail.

Potpisano i dostavlljeno kao isprava / ExecutedanddeHyered as a deed

.driaanse

ft

Ime / Name:

UTIn United Kingdom, dana/on United Kingdom 

Za Vlastodavca/ For die Principal

Na ovo punomocje se primjenjuje pravo Crne 
Gore.

This power of attorney is governed by 
Montenegrin law.

This power of attorney shall be valid upon its 
revocation.

U pristus tvu sv^edoka / In the presence of the witness:

Adresa / Address;

Ovo. punomocje je izdato na 
ei

cniogorskom i This power of attorney is issued in Montenegrin 
ingleskoni jeziku. U slticaju nesaglasnosti and English. In case of any discrepancies 

izmedu crnogorske i engleske veraje ovog between the Montenegrin and English versions 
punomocja, cmogorska verzija ce preovladavati. of this power of attorney, the Montenegrin



25. maja 2022.’.go,djne^Broi: UPI-05-109/22-3241 .

Obr^d^^nje

%

Tamara VdlkQv it PddgQnce,..postavOa;,se za tUmada za engfeski.jezik, na vn]eme od pel; 
godina...

! Crna Gora- .

I Mhistai^tvo pravde^

Nst dshdvu:craha 14j d vezi sa Sanom 12 2^oria 6 tdhiadiiina tSluzbenf'list CG“. broj 
‘52/16), qegaVajdei pd: zahtjevti zs. ponovna poStOTijenje za fumafia za engldsKi jezik Volkov 
Tamare; ministap pravde donost

FEJE^^UE:
O POSTAVLJENjU TUMASA.

MlriistSrstvo pravde. Ijtidskih i mahjrnskih pr^a je: 2ttOT,2p22. godine ha CTOjoj internet 
stranici i u dnevndm listu „Pbbleda" objavifo javnt po^ za pbncivhd po^ayljanje wrnaca, 
^stavifenih dfeUhiem rninlsfra pravde gQi7. goaih&, u sl^bdu $a zakonorh/d fiax^^hom 
ppzivu naznaepnp }e (jp se zahtjev za pphavnd pps^pnja za tumaea za- PdrejSeni jezi^ sa 
pril65enim dokaztma or ispunjavanju uelova za ponovno: postavljenje; za tumafia ppdnosi 
Ministarstvu piavde^ i manjin^h pravanaWW© 30 dana prije isteka hakana koji je 
fumat’ppstayijeri.

Tamara ypikPvWmagza enalpelajeak, pos^lieha Rje^jem; thini^fe^pravde bn 03-74'5- 
1679/17^1 od 24. ma>2Q17; godine, navhjeme^f^ podhijela jezahyey za ponovno 
postavijenje za furhaca zS e'ngfeski j^ik dok^lhia o ispuhjavanju usiova za ponovno 
postavljenje.:zatdniaea/u zakoh^om

6ianpm: 14 slaw ii Zakpha oTumaeirna-tSl^Xni Hst; CG\ 52/16) pfopisano je da 
lumad nakon isfeka vrernepa pa kple Je posfavljen za kirna^ mo^e bjti ppnoyo pq^yljen na 
vrijbiTie od pet godina. SfaVom 2 istog dlaha prdpis^o JO da zah^ev za ponovno postavijenje 
tumac ppdnosi naikashijo 30 dona prije Isteka rpka na koji je po^vljen, dok je stavom 3 
proRi.sanpdatyma^moradQStayit! tAd^©PJ^d/draystvenpj:rppslovnpjsRosobnosti,.uyjerenje 
nadleznog suda da se ;protiy hjega he vodi kirivierii posthpak za kriviSio djelo za koje se 
gonjenje preduzima poSluzbehoj dtizhosti i popis izvrsenib prevoda.

Na dsnovu sprovedehog postiipka iftvrdeno je da Tamara, Volkoii isptinj^vrai Usidve za 
ppndVno postavijenje ?a iumaSg, (i Jskiadu :sg(ciahpiT) 14 ^kofia d tdmadjma,

Sa iziofenog pdiuceriojekapu diSpozkivu ovpg rjegenja.

Pravna PQuka: Protiv ovog ijesenja nije dozvoljena felba; a rnpze sepokrehuti apraynj spor 
pred Upraynim sudom C'rne Gore u roku od 20,^na od dana; dpstavljanja rjegenja

X'vZ Mostar



POTVRDA O OVJERI POTPISA I RUKOPISA

Istovjet

06.06.2

AC

H

OVJERUl
NOTAR RAPSfe

^SIO 
Olikc

09.07.2

27.05.2
(broj i datu
(li izjavom svjedoka  !___________________ , ___________
(ime I prezime, zanimanje, adresa i mjesto prebivalista odnosno boravsta, ulica i broj)
ciji identet utvrden na osnovu__  ! ____
(broj i datum izdavanja ficne karte, putne isprave ill drugog dokumenta sa fotografijom) '
Ime i prezime lica ciji se potpis ovjerava ispisao ie sviedok !
(broj i datum izdavanja Iicne karte, putne isprave ili drugog dokumenta sa fotografijomj ’
Imenovanom Je isprava procitana i prvedena od strane Sudskog tumaca za engleski jezik 
Volkov Tamare, 

(procitana/proiitana pomo£u tumaca/prevedena sadrzina)
Identitet tumaca je utvrden na osnovu: I

g od 
strane notara Robert S Kerss, u Londonu, Ujedinjeno kraljevstvo Velike Britanije i 
Sjeverne Irske, apostilirano od strane Glavnog sekretara Njegovog Visocanstva za 

ne Grdinic 
Ivane, sudskog tumaca za engleski jezik, u Podgorici, dana 14.09.2023.godine, Izvoda iz 
CRPS-a za „Sistem-MNE“ doo Podgorica, PIB: 02919460 i Izvoda iz CRPS-a za „SilVIES 
INZENJERING" doo Podgorica, PIB: 02319977
(akt kojim Je date oviascenje za zastupanje)
Broj: OV 10547/2023
Ovjera izvrsena dana 14.09,2023.godine u 13:00 casova, u !
(mjesto oyjere potpisa kada se oyjera vrSi van sluzbenih prostonja) ~
Taksa odnosno naknada za izvrsenu ovjeru i angazovanje sudskog tumaca naplacena je u 
iznosu od 32,50 eura, troskovi u izriosu od 1,00 eura i PDV u iznosu od 21% sto sve ukupno 
iznosi 40,53 eura.

NOTAR RADMILA KLIKOVAC, sa sluzbenim sjedistem u Podgorici, ul.13.jula br.13 
(navesti naziv i sjediste suda/organa lokalne uprave/ime i prezime I sjediste notara koji vrsi ovjeru potpisa ili rukopisa) 
potvrduje da su:
Boskovic Ljubisa, 
Milic Dejan, ro
Iric Milica, ro
(ime i prezime. datum rotJenJa i adresa 19/boravista lica SJi se potpis ili rukopis ovjerava)
Svojerucno potpisao ovu ispravu
(svojerucno potpisao ovu ispravu/na ispravu stavio ofisak prsta/ priznao potpis za svoj)
__ _ __________________ !__________   
(svojerucno napisao rukopis/ranije rukopis svojerucno napisao/slijepo ill slabovido lice svojerucno na ispravi napisalo rukopis). 
Istovjet
Iicne 
06.06.2
Iicne 

Iicne 



POTVRDA O OVJERI PREPISA

Broj: OV 13330/2022

Dana 01.11.2023.godine

NOTAI

%

I

Taksa odnosno naknada za izvrsenu ovjeru naplacena je u iznosu od 146,25 eura za ovjeru 
prepisa, troskovi za uvezivanje u iznosu od 1,00 eura i PDV u iznosu od 21% sto sve ukupno 
iznosi 178,17 eura.

>yAC 
i/pe6at/

NOTAR RADMILA KLIKOVAC, sa sluzbenim sjedistem u Podgorici, ul.13.jula br.13. 
(navesti naziv i sjedi§te suda/organa lokalne uprave/ime i prezime i sjediste notara koji vr§i ovjeru prepisa)

na zahtjev:Vuckovic Andele, 

08.12.2022.godine sa rokom vazenja do 10 (deset) godina
(oznaka, broj i datum izdavanja dokumenta na osnovu kojeg je utvrden njegov identitet) 
potvrduje da je prepis javne ili druge isprave sacinjen 
kompjuterskim stampacem
(nacin na koji je sacinjen prepis) 
podudaran sa njenim izvornikom/ovjerenim prepisom koji je 
pisan rukopisom(grafitnoin olovkom, hemijskom olovkom, perom i dr.), sa&injen pisadom maSinom, elektronskim sredstvom ili drugim mehaniCkim 
sredstvom (ra£u(nar. fotokopir aparat, skener i dr.)
koji ima 118 (stotinu osamnaest) stranica i nalazi se!. 
(navesti gdje se nalazi izvornik isprave)
Javna ili druga isprava je!.
(pocijepana, ostecena Hi sumnjiva po svom spolja§njem izgiedu)
Podaci u javnoj ili drugoj ispravi ili ovjerenom prepisu 
su______________!_________ .
(ispravijeni, preinaceni, brisani, precrtani, umetnuti ili dodati)
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SHARE TRANSFER DEED UGOVOR O PRENOSU UDJELA

(1) (1)

and i

(2) (2)

BUDUCI DA: >WHEREAS:

-1-

ZA
I

ZA
I

Prenosilac i Sticalac u daljem tekstu su zajednicki 
oznaceni kao: "Ugovorne Strane”, a pojedinacno 
kao "Ugovorna Strana”.

This Share Transfer Deed (the ’’Deed") has been 
executed in Podgorica, on 28 September 2023, by 
and between: , *

Ovaj Ugovor o prenosu udjela ("Ugovor”) 
zakljucenje u Podgorici, dana 28. septembra 2023. 
godine, izmedu sljedecih ugovomih strana:

D.O.O. "SISTEM - MNE" 
PROIZVODNJU, PROMET 
USLUGE, EXPORT-IMPORT 
PODGORICA, privrednog drustva 
koje je organizovano u skladu sa 
pravom Cme Gore, registrovanog u 
Centralnom registru privrednih 
subjekata Cme Gore pod maticnim 
brojem 50654236, sa sjediStem u ul. 
Slobode 78, Podgorica, Craa Gora 
("Prenosilac");

ALCAZAR ENERGY PARTNERS 
II HOLDCO LIMITED, a company 
incorporated under the laws of 
England, registered with the competent 
business registry of England under 
corporate identification number 
14671727, with its headquarters at 1 
Bartholomew Lane, London, United 
Kingdom, EC2N 2AX (the 
"Transferee"),

ALCAZAR ENERGY PARTNERS 
II HOLDCO LIMITED, privrednog 
dru§tva koje je organizovano u skladu 
sa pravom Engleske, registrovanog u 
nadleznom privrednom registru 
Engleske, pod registarskim brojem 
14671727, sa sjediStem u 1 
Bartholomew Lane, London, 
Ujedinjeno Kraljevstvo, EC2N 2AX 
("Sticalac”);

D.O.O. "SISTEM - MNE" 
PROIZVODNJU, PROMET 
USLUGE, EXPORT-IMPORT 
PODGORICA, a company 
incorporated in Montenegro, 
registered with Central Registry of 
Commercial Entities of Montenergo 
under corporate identification number 
50654236, with its headquarters at 
Slobode 78, Podgorica, Montenegro 
(the "Transferor”);

Transferor and the Transferee are collectively 
referred to as the "Parties” and individually as 
"Party”.



(A)SA(A)

(B)(B)

(C)(C)

(4)
(D)

Now therefore the Parties agree as follows:

1. Prenos udjela1. Transfer of shares

,1

2. Cijena

-2-

The Transferor is the owner of 50% of the 
share in the total share capital of the 
Company (’’Share”) amounting to 0.50 
EUR (fifty euro cents) in cash, which is 
subscribed and fully paid in;

Sada i stoga, Ugovome Strane 
kako slijedi:

the share capital of the Company registered 
in the Central Registry of Commercial 
Entities of Montenegro amounts to 1 EUR 
in cash, which is subscribed and fully paid 
in;

I 

j

1.1. Subject to terms and conditions of this 
Agreement, the Transferor hereby transfers 
and the Transferee accepts the transfer of the 
Share, free from all charges and 
encumbrances, together with all rights now or 
hereafter attached thereto.

1.2. The Transferor and the Transferee agree that 
the Transferee may register with the Central 
Registry of Commercial Entities of 
Montenegro as the owner of the Share in the 
Company, without the further consent, 
presence or approval of any kind by%^e 
Transferor.

2. Purchase price

The Transferor and Transferee have on 14 
September 2023 entered into the Share 
Purchase Agreement (the "SPA"), 
pursuant to which the Parties agreed on the 
dynamics of the Transferee’s acquisition 
of the Share;

1.2.Prenosilac i Sticalac su saglasni da se Sticalac 
na osnovu ovog Ugovora moze registrovati 
kod*Centralnog registra privrednih subjekata 
Cme Gore kao vlasnik Udjela u Drustvu, bez 
dalje saglasnosti, prisustva ili bilo kakvog 
odobrenja Prenosioca.

su se dogovorile

1.1. Pod uslovima navedenim u ovom Ugovoru, 
Prenosilac ovim prenosi, a Sticalac ovim 
prihvata prenos Udjela, oslobodenog od bilo 
kojih tereta ili naknada, zajedno sa svim 
pravima, postojecim ili buducim.

DRUSTVO SA OGRANICENOM 
ODGOVORNOSCU "VJETRO PARK 
BIJELA" PODGORICA, a limited liability 
company organized under the laws of 
Montenegro, registered with Central 
Registry of Commercial Entities of 
Montenegro under corporate identification 
number 51067066, widi its headquarters at 
Ulica Slobode br. 78, Podgorica, 
Montenegro (the "Company");

da osnovni kapital DruStva koji je 
registrovan u Centralnom registru 
privrednih subjekata Cme Gore iznosi 1 
EUR u novcu, koji je u potpunosti upisan 
i uplacen;

je Prenosilac vlasnik 50% udjela u 
ukupnom osnovnom kapitalu Drustva 
("Udio”) u iznosu od 0,50 EUR (pedeset 
euro centi) u novcu, koji je u potpunosti 
upisan i uplacen;
su Prenosilac i Sticalac dana 14. septembra 
2023. godine zakljucili Ugovor o 
kupoprodaji udela ("Ugovor o 
Kupoprodaji"), kojim su Ugovome 
Strane dogovorile dinamiku sticanja 
Udjela;

DRUSTVO SA OGRANICENOM 
ODGOVORNOSCU "VJETRO PARK 
BIJELA" PODGORICA, privredno druStvo 
koje je organizovano i posluje u skladu sa 
pravom Cme Gore, registrovano u 
Centralnom registru privrednih subjekata 
Cme Gore pod maticnim brojem 51067066, 
sa sjedistem na adresi Ulica Slobode br. 78, 
Podgorica, Cma Gora ("DruStvo");



3. Troskovi3. Expenses

3.1.Svaka Ugovoma Strana snosi troskove svojih

4. Mjerodavno pravo i rjeSavanje sporova
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2.1. For the transfer of the Share in the Company 
from the Transferor to the Transferee, the 
Transferee shall pay to the Transferor the 
purchase price defined under the SPA.

3.2. The Transferee shall pay all expenses related to 
the execution and authentication of this 
Agreement.

4. Governing Law and Dispute Resolution

4.1. All disputes arising out of or in connection 
with this Agreement shall be finally resolved 
before the competent court in Montenegro.

4.2. This Agreement shall be governed by the laws 
of Montenegro, without reference to its conflict 
of laws provisions.

5. Miscellaneous

5.2. This Agreement may not be altered or amended 
except by concluding a written annex thereto, 
signed by both Contracting Parties and notary 
certified, otherwise such eventual alterations or 
amendments will not be legally binding and 
will not produce any legal effect upon the 
Parties.

3.2. Sve troSkove u vezi sa potpisivanjem i ovjerom 
ovog Ugovora ce snositi Sticalac.

4.2. Na ovaj Ugovor se primjenjuje pravo Cme 
Gore, bez upucivanja na njegove kolizione 
norme.

5. Ostale odredbe

profesionalnih savjetnika (ukljucujuci poreske 
savjetnike) u vezi sa pripremom i izvr§enjem 
ovog Ugovora.

5.1. If at any time any provision of this Agreement 
is or becomes illegal, invalid or unenforceable 
in any respect under the governing law, the 
legality, validity and enforceability of other 
provisions of the Agreement shall not be 
affected or impaired in any way and the Parties 
shall agree in good faith alternative 
arrangements which preserve, to the extent 
possible, the agreement reached by the Parties 
to achieve the objectives stated herein.

3.1.Each Party shall bear its own costs of its 
professional advisors (including tax 
consultants) in connection with the preparation 
and consummation of this Agreement.

2.1.Za prenos Udjela u Dru§tvu sa Prenosioca na 
Sticaoca, Sticalac placa Prenosiocu 
kupoprodajnu cijenu defmisanu Ugovorom o 
Kupoprodaji.

4.1. Svi sporovi koji nastanu iz ili u vezi sa ovim 
Ugovorom bice konacno rijeseni pred 
nadleznim sudom Cme Gore.

5.1.Ukoliko u bilo kom trenutku bilo koja odredba 
ovog Ugovora postane nezakonita, niStava ili 
neizvrsiva, u bilo kom smislu, saglasno 
mjerodavnom pravu, to nece uticati na bilo koji 
nacin na zakonitost, punovaznost i izvrsivost 
ostalih odredaba ovog Ugovora i Ugovome 
Strane su saglasne da u dobroj vjeri postignu 
altemativni Ugovor kojim ce u najvecoj 
mogucoj mjeri ocuvati Ugovor Ugovoraih 
Strana kako bi se ostvario namjeravani cilj.

5.3. This Agreement has been made '-*in 
Montenegrin and English language. In case of 
any discrepancy between two versions, the 
Montenegrin version shall prevail.

5.3. Ovaj Ugovor je safiinjen na cmogorskom i 
engleskom jeziku. U slucaju bilo kakvih 
nesaglasnosti izmedu dvije verzije, 
mjerodavna je verzija na cmogorskom jeziku.

5.2. Ovaj Ugovor se ne moze mijenjati ili 
dopunjavati, osim sklapanjem pisanog aneksa 
uz Ugovor, potpisanog od strane obe Ugovome 
Strane i oyjerenog od strane notara, u 
suprotnom, sve takve moguce izmjene ili 
dop^ne neee biti pravno obavezujuce i nece 
proizvoditi pravno dejstvo na Ugovome 
Strane.



For the Transferor / Za Prenosioca:

'skovic

■te
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Name/Ime: Lj^

Position/Funkcii^ Director! Direktor

For the Transferee / Za Sticaoca:

jA'Iix
Name/Ime: Milica Iric
Position/Funkcija: po Punomocju, based on PoA

5.4. Ovaj Ugovor je zakljucen u 6 (sest) originalnih 
primjeraka, od kojih svaka Ugovoma strana 
zadrzava po dva primjerka, jedan primjerak 
zadrzava notar u postupku ovjere, dok ce jedan 
primjerak sluziti za potrebe registracije kod 
Centralnom registni privrednih subj ekata Cme 
Gore.

with Central
Entities of

5.4. This Agreement is executed in 6 (six) original 
counterparts, of which two counterpart shall be 
kept by each Party, one counterpart shall be 
retained by the notary in the procedure of 
authentication, and one counterpart shall be 
used for registration purposes 
Registry of Commercial 
Montenegro.

Li»*i
-cVy



Dokument o registraciji

Izmjene:Statut i Osnivac

Broj vazece registracije: /003

Datum promjene Statuta: 10.08.2023.

Adresa: Licni podatak zasticen zakonom

1/4

11.03.2013.
11.03.2013.
SLOBODE 78 PODGORICA

Registarski broj 5 - 0654236 / 003
PIB: 02919460

SISTEM - MNE 
+38220215250 
info@sistem-mne.com

Datum registracije; 12.03.2013.
Datum promjene podataka: 31.08.2023.

rail 
1-—q

a

D.O.O. "SISTEM - MNE"ZA PROIZVODNJU, PROMET I USLUGE, EXPORT-IMPORT 
- PODGORICA

Skraceni naziv:
Telefon:
eMail:
Web adresa:

Datum zakijucivanja ugovora;
Datum donosenja Statuta:
Adresa glavnog mjesta
poslovanja:
Adresa za prijem sluzbene poste: SLOBODE 78 PODGORICA
Adresa sjedista: SLOBODE 78 PODGORICA
Pretezna djelatnost: 7112 Inzenjerske djelatnosti i tehnicko savjetovanje

Obavijanje spoijno-trgovinskog poslovanja: DA
Oblik svojine: Privatna

Porijeklo kapitala: Domaci
Upisani kapital: l,OOEuco (Novcani l,00Euro, nenovcani 0,00Euro)

OSNIVACI:___________________________
UUBISA BO^KOVld - JBMG/Broj Pasosa zasticenFzskonom

Uloga: Osnivac
Udio: 100%

<

mailto:info@sistem-mne.com
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LICA U DRUSTVU:
UUBfSA BOSKOVIC - JMBG/Broj Pasosa za^’cen zakonom

Adresa: Licni podatak zasticen zakonom
Uloga: Oviasceni zastupnik
Oviascenja u prometu: Neograniceno ( )
Oviascen da djeluje: POJEDINACNO ( )

Adresa: Licni podatak zasticen zakonom
Uloga: Izvrsni direktor
Oviascenja u prometu: Neograniceno { )
Oviascen da djeluje: POJEDINACNO ( )

UUBISA BOSKOViC - JMBG/Broj Pasosa zasticen zakonom
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Broj vazece registracije: /003

Datum promjene Statuta: 09.11.2021.

Adresa: Licni podatak zasticen zakonom

3/4

11.03.2013.
11.03.2013.
SLOBODE 78 PODGORICA

Registarski broj 5 - 0654236 / 002 
PIB: 02919460

SISTEM-MNE 
+38220215250 
info@sistem-mne.com

,’4

Dokument o registraciji

Skraceni naziv:
Telefon:
eMail:
Web adresa:
Datum zakijucivanja ugovora:
Datum donosenja Statuta:
Adresa glavnog mjesta
poslovanja:
Adresa za prijem sluzbene poste: SLOBODE 78 PODGORICA
Adresa sjedista: SLOBODE 78 PODGORICA
Pretezna djelatnost: 7112 Inzenjerske djelatnosti i tehnicko savjetovanje

Obavljanje spoljno-trgovinskog poslovanja: DA
Oblik svojine: Pnvatna

Porijekio kapitala: Domaci
Upisani kapital: l,00Euro (Novcani l,00Euro, nenovcani O.OOEuro)

D.O.O. "SISTEM - IVINE"ZA PROIZVODNJU, PROMET I USLUGE, EXPORT-IMPORT 
- PODGORICA

Datum registracije: 12.03.2013.
Datum promjene podataka: 12.11.2021.

’ftv

OSNI VACI : ___________  

JASNA RADOVid - JBMG/Broj Pasosa zastidenl za1<«nom 

Uloga: Osnivac

Udio: 100%

mailto:info@sistem-mne.com
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LICA U DRUSTVU: ___
UUBISA BOSKOVIC - JMBG/Broj Pasosa zasticen zakonom

Adresa: Licni podatak zasticen zakonom
Uloga: Ovlasceni zastupnik
Oviascenja u prometu: Neograniceno ( )
Oviascen da djeluje: POJEDINACNO ( )

Adresa: Licni podatak zasticen zakonom
Uloga: Izvrsni direktor
Oviascenja u prometu: Neograniceno ( )
Oviascen da djeluje: POJEDINACNO ( )

UUBISA BOSKOVIC - JMBG/Broj Pasosa zasticen zakonom



SAVILLE &<co
SCRIVENER NOTARIES

Eleonora Ceolin* Kyriaki Manika* Saffiyah Mengrant*

I

a deed by the
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AND I DO ALSO CERTIFY that the Company is a UK-registered private limited company duly 
organised and existing under the laws of England and Wales, registered with the Registrar of Companies 

, for England and Wales under number 14671727 and with registered office at 1 Bartholomew Lane, 
London, England, EC2N 2AX;

Saville & Co. Scrivener Notaries is the trading name of Saville Notaries LLP, a limited liability partnership registered in England 
and Wales with registered number 0C420687 and with registered office at 11 Old Jewry, London EC2R 8DU

Regulated through the Faculty Office of the Archbishop of Canterbury

’General Notary

Saville Notaries LLP 11 Old Jewry London EC2R 8DU 

Tel: +44 (0)20 7776 9800 www.savillenotaries.com mail@savillenotaries.com

Sophie Milburn Nicholas Thompson Robert Kerss Andrew MacNab Christopher Higgins*

TO ALL TO WHOM THESE PRESENTS SHALL COME, I ROBERT SCOTT KERSS of the City of 
London NOTARY PUBLIC by royal authority duly admitted and sworn DO HEREBY CERTIFY the 
genuineness of the signature of WENDA MARGARETHA ADRIAANSE subscribed to the power of 
attorney hereunto annexed, such signature having been subscribe by the said Wenda Margaretha 
Adriaanse, whose personal identity and capacity I attest andfwhose authority to sign as a director of the 
company styled ALCAZAR ENERGY PARTNERS n HOLDCO LIMITED of London, England 
(hereinafter, the “Company”), I the notary also certify;

1

AND THAT the document being so signed and witnessed, has been duly executed as 
Company in accordance with the laws of England and Wales.

scaivtNca

IN FAITH AND TESTIMONY WHEREOF I the said notary have subscribed my name and set and 
affixed my seal of office at London aforesaid this twelfth day of September two thousand and twenty 
three.

I ■ va 

http://www.savillenotaries.com
mailto:mail@savillenotaries.com
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1. United Kingdom of Great Britain and Northern Ireland

Robert S Kerss

Notary Public

The Said Notary Public

5. 12 September 2023London

11

8. APO-SZ1J-LU2J-AU02-8VP5

B, Patel
I

c.
f

at 
a/en

This ApostOle Is not to be used in the UK and only confirms the authenticity of the signature, seal or s&mp on the attached 
UK pubOc document It does not confirm the authenticity of the underfyfng document Apostilles attached to documents that 
have been photocopied end ceitined in the UK confirm the signature of the UK official who conducted the certification only. 
It does not authenticate either the signature on the original document or the contents of the original document in any way.

If this document Is to be used In a country not party to the Hague Convention of the Sth of October 
1961. it should be presented to the consular section of the mlsdoh representing that country

To verify this apostille go to www.verifyopostllle,servlce.gov.ul(

His Majesty's Principal Secretary of State for 
'Foreign, Commonwealth and Development Affairs

!

7. by
par / per

10. Signature
Signature 
Firma

APOSTILLE 
(Convention de La Haye du 5 octobre 1961)

i
li

Number
sous no / bajo e! numero

9. Seal/stamp
Sceau / timbre 
Sello / timbre

Country:
Pays / Pais:

This public document
Le present acte public / El presente documenta publico

2. Has been signed by 
a sign6 par 
ha sido firmado por

3. Acting in the capacity of 
agissant en quality de 
quien actua en calidad de

Bears the seal / stamp of 
est revdtu du sceau / timbre de 
y esta revestido del sello / timbre de

Certified
Attests / Certificado.

? the
le/eldla



T

SPECIJALNO PUNOMOCJE SPECIAL POWER OF ATTORNEY

(svako pojedinacno "Punomocnik") (each individually the "Attorney’’)

• Marcus John von Haniet a 

• Luku Popovica, 

• Biseru Andrijasevic, 

I 
I

• Mariju Kseniju Popovic, 

• Milieu Iric, advoka

• Biseru Andrijasevic, 

• Marija Ksenija Popovic, l

• Milica Iric, 

• Luka Popovic, 

sjediste je na
London. Ujedinjeno Kraljevstvo. EC2N 2AX., 
(“Vlastodavac”), ovim ovlascuje:

1

• Markus John von Haniel, 

• Daniel Calderon Acuna, citizen of Daniel Calderon Acuna, 

Alcazar Energy Partners H HoldCo Limited, Alcazar Energy Partners K HoldCo Limited, 
drustvo osnovano u Ujedinjenom Kraljevstvu a company incorporated in United Kingdom 
(registarski broj 14671727), cije registrovano (registration number 14671727), whose 

adresi 1 Bartholomew Lane, registered office is at 1 Bartliolomew Lane. 
London. United Kingdom. EC2N 2AX., 
(“Principal”),’ hereby authorizes:

I on 
Vlastodavca preduzme bilo koju radnju potrebnu behalf and for the account of the Principal that is 

necessary for the Principal to acquire a 100% 
share in the capital of the company Vjetro Park 

Ulica slobode broj Bijelad.o.o., with registered seat at Ulica slobode

fl svakog od njih pojedinacno, da u ime i za racun each of them individually, to take any action

IJIi
B' kako bi Vlastodavac stekao 100% udjela u 

kapitalu drustva Vjetro park Bijela d.o.o, sa 
1^^ registrovanim sjedistem na

B



1

(ii) Da potpisu novi statut Drustva.

authority or entity in Montenegro, in order to 
register the Principal as die owner of a 100% 
share in the capital of the Company.

Central Register of Business Entities of 
Montenegro and to represent the Principal in 
the registration process. *

1.

Ii

(iii) Da potpisu odluke o razrjesenju i imenovanju (iii) To sign decisions regarding the dismissal and 
izvrsnog direktora Drustva, i/ili oviascenih 
zastupnika Drustva.

(ii) To execute the new articles of association of 
the Company.

Punomocnici 
punomocja u 
treca lica.

mogu oviascenja iz 
cjelini iii djelimicno prenijeti

4
w■S

II

(iv)Da podnesu registarsku prijavu Centralnom (iv)To submit a registration application to the 
registni privrednih subjekata Cme Gore, i da 
zastupaju Vlastodavca u postupku 
registracije.

(i) Da potpisu i ovjere ugovor o prodaji udjela s (i) To execute and. notarize the share purchase 
prodavcima "SIMES JNZENJERtNG" * ’
D.O.O. PODGORICA, drustvom 
registrovanim u Cmoj Gori (maticni broj 
50093091), cije je sjediste na adresi Bulevar 
Svetog Petra Cetinjskog 118/5, Podgorica, 
Cma Gora, i D.O.O. "SISTEM - MNE" 
PODGORICA, drustvom registrovanim u 
Cmoj Gori (maticni broj 50654236), cije je 
sjediste na adresi Slobode 78, Podgorica, 
Cma Gora ("Prodavci"), i svaki drugi 
ugovor (ukljucujuci ugovor o prenosu udjela) 
iii dokument koji moze biti potreban za 
registraciju Vlastodavca kao jedinog clana 
Drustva, kao i Ugovor o kupovnoj opciji.

agreement with the sellers "SIMES 
INZENJERING" D.O.O. PODGORICA, a 
company incorporated in Montenegro 
(registered no. 50093091), whose registered 
office is at Bulevar Svetog Petra Cetinjskog 
118/5, Podgorica, Montenegro, and D.O.O. 
"SISTEM - MNE" PODGORICA, a 
company incorporated in Montenegro 
(registered no. 50654236), whose registered 
office is at Slobode 78, Podgorica, 
Montenegro ("Sellers"), and any other 
agreement (including the share transfer deed) 
or document that may be required for the 
registration of the Principal as the sole 
shareholder of the Company, as well as the 
Call Option Agreement.

I
78, 8100 Podgorica,

appointment of the executive director of the 
Company and/or authorized representatives 
of the Company.

(v) Da preduzmu bilo koju drugu radnju, pred (v) To undertake any other action before any 
bilo kojim organom iii licem u Cmoj Gori, 
kako bi se Vlastodavac registrovao kao 
vlasnik 100% udjela u kapitalu Drustva.

ovog The Attorneys may delegate the authorizations 
na they have' under this power of attorney to third 

persons, in full or in part.

sa maticnira brojem number 78, 8100 Podgorica, with identification 
B 03476634, i registarskim brojem 51067066 number 03476634, and registration number 

("Drustvo"). Punomocnici su narocito ovlasceni 51067066 ("Company"). Attorneys are 
da preduzmu sledece radnje: especially authorized to undertake the following

actions:-



Ovo punomocje vazi do njegovog opoziva. *

Potpisano i dostavlljeno kao isprava ! Executed and_d^ered as a deed

.driaanse

a

Ime / Name:

Adresa / Addres

%

I
■1

Na ovo punomocje se primjenjuje pravo Cme 
Gore.

This power of attorney is governed by 
Montenegrin law.

This power of attorney shall be valid upon its 
revocation.

4'

U pristustvu syjedoka! In the presence of the witness:

U/In United Kingdom, dana/on United Kingdom 

Za Vlastodavca/ For the PrincipalI

I.

II

s
fII
s ■1

OVo punomocje je izdato na cmogorskom i This power of attorney is issued in Montenegrin 
engleskom jeziku. U slucaju nesaglasnosti and English. In case of any discrepancies 
izmedu cmogorske i engleske verzije ovog between the Montenegrin and English versions 
punomocja, cmogorska verzija ce preovladavati. of this power of attorney, the Montenegrin 

version shall prevail.
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GrbLogo: Scrivener Notaries

%

1 K

I DA je dokument koji je tako potpisan i posvjedocen, uredno izvrsen kao akt od strane Drustva u skladu 
sa zakonima Engleske i Velsa.

I DALJE POTVRDUJBM da je DruStvo nejavno akcionarsko druStvo registrovano u Ujedinjenom 
Kraljevstvu uredno osnovano i koje postoji u skladu sa zakonima Engleske i Velsa, registrovano u 
pomenutom Registru privrednih drustavapod brojem 14671727 i sa sjedigteni naadresi 1 Bartholomew 
Lane, London, Engleska, EC2N 2AX.

U POTVRDUI KAO SVJEDOCENJE TOGA, ja pomenuti notar svojerucno se potpisujem i utiskujem 
svoj sluzbeni pecat u Londoiiu, gore navedenog dvanaestog septembra dvije hiljade dvadeset trece.

(dat potpis)
(dat pecat)

Saville & Co. Scrivener Notaries je trgovacki naziv Saville Notaries LLP, partnerstva sa ogranicenom 
odgovomoscu koje je registrovano u Engleskoj i Velsu pod registarskim brojem OC420687 i 

sjediStem na adresi 11 Old Jewry, London EC2R 8DU 
Regulise Kancelarija kenterberijskog arhiepiskopa

*Notar

SAVILLE & CO
- SCRIVENER NOTARIES- 

Saville Notaries LLP 11 Old Jewry London EC2R 8DU
Tel: +44 (0)20 7776 9800 www.savi 11enotaries.corn niail@savillenotaries.com 

Sophie Milburn Nicholas Thompson Robert Kerss Andrew MacNab Cliristopher Higgins*

SVIMA ONIMA KOJIMA JE OVAJ DOKUMENT NAMIJENJEN, JA, ROBERT SCOTT KERSS, 
NOTAR iz grada Londona, uredno priznat od strane kraljevskih vlasti i sa polozenom zakletvom, OVIM 
pOTVRDUJEM vjerodostojnost potpisa WENDA MARGARETHA ADRIAANSE-a koji se nalazi na 
punomocju koje je ovdje prilozeno, te da se potpisala pomenuta: Wenda Margaretha Adriaanse, Siji 
licni identitet i svojstvo mogu da potvrdim i cije ovlascenje da se potpisuje kao direktor drustva pod 
nazivom ALCAZAR ENERGY PARTNERS H HOLDCO LIMITED iz Londona, Engleska (u 
daljem tekstu: Drustvo), ja, notar, takode potvrdujem;

-Vi

Eleonora Ceolin* Kyriaki Manika* Saffiyah Mengrani*

mailto:niail@savillenotaries.com
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Ovjereno

%

2

15

5. u Londoiiu
7. od Strane

Robert S Kerss
Notara
Pomenutog Notara.

APOSTIL
(Convention de La Haye du 5 Octobre, 1961)

Ujedinjeno Kraljevstvo Velike Britanije i Sjeverne IrskeBiBDrzava:

OVU JAVNUISPRAVU -
1. Potpisuje
3. U svojstvu
4. Nosi pecat/zig

I 
<- c.

10. Potpis: {dat potpis} 
B. Patel

{Pe£at: Kancelarita za vaniske, posloye drzava Komonvelta i razvojne poslove, London}

"r u UjedinjenomKraljevstvu i samo slu2i kao potvrda vjerodostojnosti potpisa,peCataili
g^bilja na pnlo2enom javnom dokumentu iz Ujedinjenog Kraljevstva. Njime se ne potvrduje vjerodostojnost datog 

dokumenta, Apostili koji su stavljeni na dokumente koji su fotokopirani i ovjereni u Ujedinjenom Kraljevstvu potvrdmu 
samo potpis javnogsluaenika Ujedinjenog Kraljevstva koji je izvrSio ovjeru. Njime se ne potvrduje ni potois na 

°”S’nalnom dokumentu nitisadiiaj originalnog dokumenta nabilo koji nadin.
Ako de ovaj dokument biti koriSden u zemlji koja nije potpisnica HaSke konvencije od 5. oktobra 1961. godine, trebalo bi ga 

. Pp*“JCti konzulamom odjeljenju predstavniStva date zemlje.
Da bi provjerili vjerodostojnost ovog apostila posjetite wwAv.verifvapostille.service.gov.uk

Napomena tumaca: Pr^edeni tekstje « svom izvorniku dio dokumenta podnazivom „SPECIJALNO 
PUN0M0CJE“ kojeje potpisala Wenda Adriaanse u ime „Alcazar Energy Partners II HoldCo 
Limited^.

6. na dan 12. septembar 2023. godine
Glavnog sekretara Njegovog Velicanstva za vanjske, poslove dr^va 
Komonvelta i razvojne poslove

8. Br. APO-SZ1J-LU2J-AU02-8VP5
9. Pecat/Zig:

wwAv.verifvapostille.service.gov.uk
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Broi: UPI-05-109/22-582-1 25. msja 2022. godine

Obrazlozenje

If

Sa iziozenog odluceno je kao u dispozitivu ovog rjesenja.

Ana Ponos iz Podgorice, postavija se za tumaca za engfeski jezik, na vrijeme od pet 
godina.

RJESENJE
O POSTAVLJENJU TUIUIACA

Ministarstvo pravde, ljudskih i manjinskih prava je 20.01.2022. godine na svojoj internet 
stranici i u dnevnom iistu „Pobjeda“ objavilo j^ni poziv za ponovno postavijanje tumaca 
postavijenih rjesenjem mintstra pravde 2017. godine, u skladu sa zakonom. U navedenom 
pozivu naznaceno je da se zahtjev za ponovno postavijenje za tumaca za odredeni jezik, sa 
prilozenim dokazima o ispunjavanju usiova za ponovno postavijenje za tumaca podnosi 
Ministarstvu pravde, ljudskih i manjinskih prava najkasnije 30 dana prije isteka roka na koji je 
tumac postavijen.

Ana Ponos tumac za engleski jezik, postavijena Rjesenjem ministra pravde br. 03-745- 
1655-17-1 od 24. maja 2017. godine, na vrijeme od 5 godina, podnijela je zahtjev za ponovno 
postavijenje za tumaca za engleski jezik sa dokazima o ispunjavanju usiova za ponovno 
postavijenje za tumaca, u zakonskom roku.

Clanom 14 stav 1 Zakona o tumacima („Sluzbeni list CG“, broj 52/16) propisano je da 
tumac nakon isteka vremena na koje je postavijen za tumaca moze biti ponovo postavijen na 
vrijeme od pet godina. Stavom 2 istog clana propisano je da zahtjev za ponovno postavijenje 
tumac podnosi najkasnije 30 dana prije isteka roka na koji je postavijen, dok je stavom 3 
propisano da tumac mora dostaviti uvjerenje o zdravstvenoj i poslovnoj sposobnosti, uvjerenje 
nadleznog suda da se protiv njega ne vodi krivicni postupak za krivicno djelo za koje se 
gonjenje preduzima po sluzbenoj duznosti I popis izvrsenih prevoda.

Na osnovu sprovedenog postupka utvrdeno je da Ana Ponos ispunjava usiove za ponovno 
postavijenje za tumaca, u skladu sa clanom 14 Zakona o tumacima.

Pravna pouka: Protiv ovog rjesenja nije dozvoljena zalba,^ moze se pokrenuti upravni spor 
pred Upravnim sudom Crne Gore u roku od 20 dana od dana dostavljanja ijesenja.

Na osnovu clana 14, u vezi sa clanom 12 Zakona o tumacima (..Sluzbeni list CG“, broj 
52/16), rjegavajuci po zahtjevu za ponovno postavijenje za tumaca za engleski jezik Ponos 
Ane, ministar pravde donosi

I S T A R

A ; c™go»
! Ministarstvo pravde
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POTVRDA O OVJERI POTPISA I RUKOPISA

I.

I

eura za ovjeru
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OVJERU 
NOTAR RAPBflii 
%

-.'t*CR\^A GORA.

N O T A
K5jIKOVAC RADMILA

PODGORICA

i.u_____________ i_______________

naplacena je u iznosu od 30,00 c  
' "SV  iznosu od 21% sto sve ukupno iznosi 37,51

NOTAR RADMILA KLIKOVAC, sa sluzbenim sjedistem u Podgorici, ul 13 iula br 13 
pX^rd^e daT^ '°kalne uprave/ime i prezime i sjediste notara koji vrsi oyieru potpisa ili mkopisa)

=s=
(svojerucno potpisao ovu ispravu na sprayu stav o ot sa  prsta  pr znao potp s za svo

 

PJ Podqorica dana 
06.06.2018. 

orica, dana 27.05.2020. 
godine, sa r
(broj i datum izda
me I prezim

zan ,  ,  
CIJI identet utvrden na osnovu /
(broj i datum izdavanja licne karte, putne isprave ili drug -----------------------------------------
og dokumenta sa fotografijom)
Imenovanom je isprava procitana i prvedena od strane Sudskog tumaca za enqieski iezik 
Ponos Ane, je Je 

’'fSza engleski jezik RJesenjem Ministarstva pravde Crne
Gore broj: 05-109/22-582-1 od 25. maja 2022. godine
(procitana/profiitana pomobu tumaca/prevedena sadiiina)

Cmo ne MUP-aZh H? dana 08.01.201 t) oodina
(broj I datum izdavanja licne karte, putne isprave ili drugog d

Mwp-TnA oviascen za zastupanje na       „SISTEM 
°291946O i Punomocja ovjerenog od strane Notara 

Roberta Scott Kerss, u Londonu, apostiliranog od strane Glavnog sekretara Njeqovoa 
Komonvelta i razvojne^poslove, Broj^APO^- 

tumafia 12.09.2023.godine, a koje je prevedeno od strane sudskog
Br^^W 11336/2023®^’^ Grdinic Ivane u Podgorici, dana 14.09.2023.godine

Ovjera dana 28.09.2023.godine u 08,35 casova, ■
(mjesto oyjere potpisa kada se ovjera vrsi van sluzbenih prostorija) 
Taksa odnosno naknada za i V    
potpisa i troskovi u iznosu od 1,00 eura i PDV u^i; 
eura

, /kovac

. S Y
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SAVILLES, co
SCRIVENER NOTARIES

J

SCRIVENER 
NOTARIES

AND THAT the document being so signed and witnessed, has been duly executed as a deed by the 

Company in accordance with the laws of England and Wales.

AND I DO ALSO CERTIFY that the Company is a UK-registered private limited company duly 

organised and existing under the laws of England and Wales, registered with the Registrar of Companies 

for England and Wales under number 14671727 and with registered office at 1 Bartholomew Lane, 

London, England, EC2N 2AX;

TO ALL TO WHOM THESE PRESENTS SHALL COME, I ROBERT SCOTT KERSS of the City of 

London NOTARY PUBLIC by royal authority duly admitted and sworn DO HEREBY CERTIFY the 

genuineness of the signature of WENDA MARGARETHA ADRIAANSE subscribed to the power of 

attorney hereunto annexed, such signature having been subscribed by the said Wenda Margaretha 

Adriaanse, whose personal identity and capacity I attest and whose authority to sign as a director of the 

company styled ALCAZ?U< ENERGY PARTNERS U HOLDCO LIMITED of London, England 

(hereinafter, the “Company”), I the notary also certify;

Saville & Co. Scrivener Notaries is the trading name of Saville Notaries LLP, a limited liability partnership registered in England 
and Wales with registered number OC420687 and with registered office at' 1 Old Jewry, London EC2R 8DU

Regulated through the Faculty Office of the Archbishop of Canterbury

•General Notary

IN FAITH AND TESTIMONY WHEREOF I the said notary have subscribed my name and set and 

affixed my seal of office at London aforesaid this twelfth day of September two thousand and twenty 

three.

Saville Notaries LLP 11 Old Jewry London EC2R 8DU

Tel: +44 {0)20 7776 9800 www.savillenotaries.com mail@savi^notaries.com

Sophie Milburn Nicholas Thompson Robert Kerss Andrew MacNab Christopher Higgins*

Eleonora Ceolin* Kyriaki M^ika* Saffiyah Mengrani*

http://www.savillenotaries.com
notaries.com
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1. United Kingdom of Great Britain and Northern Ireland

Robert S Kerss

Notary Public

The Said Notary Public

4

5. 12 September 2023London

8. APO-SZ1J-LU2J-AU02-8VP5

B. Patel

6. the
le/eldia

at
^/en

Certified
Attests / Certificado

10. Signature
Signature 
Firma

APOSTILLE 
(Convention de La Haye du 5 octobre 1961)

-

Country:
Pays/Pais:

This public document
Le present acte public / El presente documento publico

2. Has been signed by
a Sts signs par 
ha side firmado por

3. Acting in the capacity of
agissant en qualitS de 
quien actua en calidad de

4. Bears the seal / stamp of 
est revetu du sceau! timbre de 
y estS revestido del sello! timbre de

S' — y

7. by His Majesty's Principal Secretary of State for
par / por Foreign, Commonwealth and Development Affairs

sous no Atojorerriumero
9. Seal /^Tamp

Sceau'/timbre^
Sello / timbre^^'*^^,-^//^

>

_______________________________________________________________
This Apostille^’n^'to'be-us^ in^a UK and only confirms the aulhenticity of the signature, seal or stamp on the attached 
UK public document..lt_d<MS.not confirm the authenticity of the underlying document. Apostilles attached to documents that 
have been photocopied and certified In the UK confirm the signature of the UK official who conducted the certification only. 
It does not authenticate either the signature on the original document or the contents of the original document in any way.

If this document is to be used in a country not party to the Hague Convention of the Sth of October 
1961, it should be presented to the consular section of the mission representing that country

To verify this apostille go to www.verlfyapostllle.service.gov.uk

http://www.verlfyapostllle.service.gov.uk


SPECIJALNO PUNOMOCJE SPECIAL POWER OF ATTORNEY

(each indwidualiy the "Attorney")(svako pojedinadno "Punomodnik")

Alcazar Energy Partners H HoldCo Limited, 
druStvo osnovano u Ujedinjenom Kraljevstvu 
(registarski broj 14671727), Cije registrovano 
sjedi§te je na adresi 1 Bartholomew Lane, 
London. Ujedinjeno Kraljevstvo. EC2N 2AX., 
(“Vlastodavac”), ovim oviascuje:

• Markus John von Haniel, 

behalf and for the account of the Principal that is 
necessary for the Principal to acquire a 100% 
share in the capital of the company Vjetro Park 
Bijela d.o.o., with registered seat at Ulica slobode

• Marcus John von Haniel, a ci

• Marija Ksenija Popovid, 

• Milica Iric, la• Milieu Irid, ad

• Biseru Andrijasevid, ad

• Luku Popovida, a • Luka Popovid, 

• Biseru Andrijasevid, 

• Mariju Kseniju Popovid, 

• Daniel Calderon Acuna, ci

svakog od njih pojedinadno, da u ime i za racun^each of them individually, to take any action on 
Vlastodavca preduzme bilo koju radnju potrebnu 
kako bi Vlastodavac stekao 100% udjela u 
kapitalu druStva Vjetro park Bijela d.o.o, sa 
registrovanim sjediStem na Ulica slobode broj

Daniel Calderon Acuna, d

Alcazar Energy Partners n HoldCo Limited, 
a company incorporated in United Kingdom 
(registration number 14671727), whose 
registered office is at 1 Bartholomew Lane. 
London. United Kingdom. EC2N 2AX., 
(“Principal”), hereby authorizes:



78, 8100 Podgorica,

(ii) Da potpisu novi statut Drustva.

Central Register of Business Entities of 
Montenegro and to represent the Principal in 
the registration process.

authority or entity in Montenegro, in order to 
register the Principal as the owner of a 100% 
share in the capital of the Company.

appointment of the executive director of the 
Company and/or authorized representatives 
of the Company.

(v) Da preduzmu bilo koju drugu radnju, pred (v) To undertake any other action before any 
bilo kojim organom ili licem u Cmoj Gori, 
kako bi se Vlastodavac registrovao kao 
vlasnik 100% udjela u kapitalu Drustva.

(ii) To execute the new articles of association of 
the Company.

(iii)Da potpisu odluke o razrjesenju i imenovanju (iii)To sign decisions regarding the dismissal and 
izvrsnog direktora Drustva, i/ili ovlascenih 
zastupnika Drustva.

Punomocnici mogu ovlascenja iz 
punomocja u cjelini ili djelimicno prenijeti 
treca lica.

ovog^The Attorneys may delegate the authorizations 
na they have under this power of attorney to third 

persons, in full or in part.

(i) Da potpisu i ovjere ugovor o prodaji udjela s (i) To execute and notarize the share purchase 
agreement with the sellers ’’SIMES 
INZENJERING" D.O.O. PODGORICA, a 
company incorporated in Montenegro 
(registered no. 50093091), whose registered 
office is at Bulevar Svetog Petra Cetinjskog 
118/5, Podgorica, Montenegro, and D.O.O. 
"SISTEM - MNE" PODGORICA, a 
company incorporated in Montenegro 
(registered no. 50654236), whose registered 
office is at Slobode 78, Podgorica, 
Montenegro ("Sellers"), and any other 
agreement (including the share transfer deed) 
or document that may be required for the 
registration of the Principal as the sole 
shareholder of the Company, as well as the 
Call Option Agreement.

(iv) Da podnesu registarsku prijavu Centralnom (iv) To submit a registration application to the 
registru privrednih subjekata Crne Gore, i da 
zastupaju Vlastodavca u postupku 
registracije.

sa maticnim brojem number 78, 8100 Podgorica, with identification 
03476634, i registarskim brojem 51067066 number 03476634, and registration number 
("Drustvo"). Punomocnici su narocito ovlasceni 51067066 ("Company"). Attorneys are 
da preduzmu sledece radnje: especially authorized to undertake the following

actions:

prodavcima "SIMES INZENJERING" 
D.O.O. PODGORICA, dnistvom 
registrovanim u Cmoj Gori (maticni broj 
50093091), cije je sjediste na adresi Bulevar 
Svetog Petra Cetinjskog 118/5, Podgorica, 
Crna Gora, i D.O.O. "SISTEM - MNE" 
PODGORICA, drustvom registrovanim u 
Crnoj Gori (maticni broj 50654236), cije je 
sjediste na adresi Slobode 78, Podgorica, 
Craa Gora ("Prodavci"), i svaki drugi 
ugovor (ukljucujuci ugovor o prenosu udjela) 
ili dokument koji moze biti potreban za 
registraciju Vlastodavca kao jedinog clana 
Drustva, kao i Ugovor o kupovnoj opciji.



Ovo punomocje vazi do njegovog opoziva.

This power of attorney is issued in Montenegrin

Potpisano i dostavHjeno kao isprava! Executed^d delivered as a deed

driaanse

Ime! Name:

%

Na ovo punomocje se primjenjuje pravo Cme 
Gore.

of this power of attorney, the Montenegrin 
version shall prevail.

This power of attorney shall be valid upon its 
revocation.

U/In United Kingdom, dana/on United Kingdom 

Za Vlastodavca/ For the Principal

This power of attorney is governed by 
Montenegrin law.

U pristustvu svjedoka ! In the presence of the witness:

B,, ■

Adresa / Address:

Ovo punomocje je izdato na craogorskom i
engleskom jeziku. U slucaju nesaglasnosti and English. In case of any discrepancies 
izmedu cmogorske i engleske verzije ovog between the Montenegrin and English versions 
punomocja, cmogorska verzija ce preovladavati.



(

Eleonora Ceolin* Kyriaki Manika* Saffiyah Mengrani*

Logo: Scrivener Notaries Grb

1

U POTVRDUI KAO SVJEDOCENJE TOGA, ja pomenuti notar svojerucno se potpisujem i utiskujem 
svoj sluzbeni pecat u Londonu, gore navedenog dvanaestog septembra dvije hiljade dvadeset trece.

(dat potpis)
(dat pefiat)

I DA je dokument koji je tako potpisan i posvjedocen, uredno izvrsen kao akt od Strane Drustva u skladu 
sa zakonima Engleske i Velsa.

Saville & Co. Scrivener Notaries je trgovacki naziv Saville Notaries LLP, partnerstva sa ogranicenom 
odgovornoscu koje je registrovano u Engleskoj i Velsu pod registarskim brojem OC420687 i 

sjedistem na adresi 11 Old Jewry, London EC2R 8DU 
Reguli§e Kancelarija kenterberijskog arhiepiskopa 

*Notar

SVIMA ONIMA KOJIMA JE OVAJ DOKUMENT NAMIJENJEN, JA, ROBERT SCOTT KERSS, 
NOTAR iz grada Londona, uredno priznat od Strane kraljevskih vlasti i sa polozenom zakletvom, OVIM 
POTVRDUJEM vjerodostojnost potpisa WENDA MARGARETHA ADRIAANSE-a koji se nalazi na 
punomocju koje je ovdje prilozeno, te da se potpisala pomenuta Wenda Margaretha Adriaanse, ciji 
licni identitet i svojstvo mogu da potvrdim i cije ovlascenje da se potpisuje kao direktor drustva pod 
nazivom ALCAZAR ENERGY PARTNERS II HOLDCO LIMITED iz Londona, Engleska (u 
daljem tekstu: Drustvo), ja, notar, takode potvrdujem;

1 DALJE POTVRDUJEM da je Drustvo nejavno akcionarsko drustvo registrovano u Ujedinjenom 
Kraljevstvu uredno osnovano i koje postoji u skladu sa zakonima Engleske i Velsa, registrovano u 
pomenutom Registru privrednih drustava pod brojem 14671727 i sa sjedi§tem na adresi 1 Bartholomew 
Lane, London, Engleska, EC2N 2AX.

SAVILLE & CO
- SCRIVENER NOTARIES- 

Saville Notaries LLP 11 Old Jewry London EC2R 8DU 
Tel: +44 (0)20 7776 9800 www.savillenotaries.com mail@savillenotaries.coin 

Sophie Milburn Nicholas Thompson Robert Kerss Andrew MacNab Christopher Higgins*

ww.savillenotaries.com


Ujedinjeno Kraljevstvo Velike Britanije i Sjeverne Irske

Ovjereno

. j

1

J

5. u Londonu
1. od Strane

Robert S Kerss
Notara
Pomenutog Notara

OVU JAVNU ISPRAVU
2. Potpisuje
3. U svojstvu
4. Nosi pecat/zig

APOSTIL 
(Convention de La Haye du 5 Octobre, 1961)

■ fif
• *€ y

10. Potpis: (^aZ potpis)
B. Patel

(Pecat: Kancelarifa za vamske, poslove drzava Komonvelta irazvojne poslove, London}

Kraljevstvu i samo slu2i kao potvrda vjerodostojnosti potpisa, peCata iii
1 pnlozenom javnom dokumentu iz Ujedinjenog Kraljevstva. Njime se ne potvrduje vjerodostojnost datog 

dokumenta. Apost.ii koj. su stavljen. na dokumente koji su fotokopirani i ovjereni u Ujedinjenom Kraljevstvu potvrdulu 
samo potp.s javnog.slu2benika Ujedinjenog Kraljevstva koji je izvrSio ovjeru, Njime se ne potvrduje nVX na 

‘^o><^’Tientu niti sadr2aj originalnog dokumenta na biio koii naCin.
Ako ce ovaj dokument biti konScen u zemlji koja nije potpisnica HaSke konvencije od 5. oktobra 1961. godine, trebalo bi ga 

podnijeti konzulamom odjeljenju predstavniStva date zemlje.
Da bi provjerili vjerodostojnost ovog apostila posjetite www.verifYaDostille.service.gov uk

izvorniku dio dokumenta pod nazivom „SPECIJALNO 
r ‘ Potpisala Wenda Adriaanse u ime „Alcazar Energy Partners LI HoldCo

6. na dan 12. septembar 2023. godine
Glavnog sekretara Njegovog Velicanstva za vanjske, poslove drzava 
Komonvelta i razvojne poslove

8. Br. APO-SZ1J-LU2J-AU02-8VP5
9. Pe^at/Zig:

ww.verifYaDostille.service.gov


•>

e.
oqonci, dana/ln Podgorica, on

I PeSal/Seal

TUMAC/INTERPRETEFOTRANSLATOR
IVANA GRD!N!C

^ras'^ovi prsvoda iznose! Translation fee 

11-E3- aia

Potpis/Signa^t,ir^

for English, appointed in Montenegro by the decision or 
the Ministar of Justice number: DPI-Jo-' uC't;2-7u5 -1 o: j 
4'' Of July 2022. for the period of five ■.33; s, r'ertifies iha: 
thisisinatruetrariuiationoftheoriginaioGodment.

?

za engleski jezik, postavijeni u C-fr'C' Co-i r'e^enierr, 
ministra pravde broj: UPI-OS-IO; (,3 4. /..I.r
2022. godins, na vrijeme od pet godinc.Lptvidjju oa je 
ovaj prevod Vjeranorlginalu.



1.1.

2. 2.

3. 3.

4. 4.

U Podgorici/In Podgorica, dana/on 12.10.2023.

Za Osnivada/On behalf of the Founder

Ova Odluka je sacinjena u dva istovjetna 
dvojezicna primerka, jedan za Drustvo i jedan 
za CRPS. U siucaju nesaglasnosti, mjerodavna 
je verzija na cmogorskom jeziku.

Ova Odluka ce biti podnijeta Centralnom 
registru privrednih subjekata ("CRPS") radi 
registracije.

Ova Odluka stupa na snagu i primjenjuje se od 
dana registracije u CRPS-u.

ODLUKU 
O 

razjeSenju OVLASCENOG 
ZASTUPNIKA 

(’’Odluka”)

This Resolution shall be submitted to the Central 
Registry of Commercial Entities ("CRCE") for 
the purpose of registration.

This Resolution is made in two identical bilingual 
copies, one for the Company and one for the 
CRCE. In case of discrepancies, the Montenegrin 
version is to prevail.

This Resolution comes into force and is applicable 
as of the day of its registration with the CRCE.

RESOLUTION 
ON 

DISMISSAL OF THE AUTHORIZED 
REPRESENTATIVE 

(’’Resolution”)

Bisera Aricirijasevic-****

Ljubisa Boskovid, natiLjubiSa BoSkovid, 

In accordance with the Companies Act {Zakon o 
privrednim drustvima, "Official Gazette of 
Montenegro", nos. 065/20 and 146/2021), 
("Companies Act"), Alcazar Energy, company 
incorporated in England, with registered number 
14671727 ("Founder"), in capacity of founder of 
the limited liability company "VJETRO PARK 
BIJELA” DOO PODGORICA ("Company"), 
adopts the following:

po punomocju/by virtue of pow^ 
Attorney at Law \

U skladu sa Zakonom o privrednim drustvima 
("SI. list CG", br. 065/20 i 146/2021) 
("Zakon"), Alcazar Enegry, drustvo 
osnovano u Engleskoj, sa registracionim 
brojem 14671727 ("Osnivac"), u svojstvu 
osnivaca diustva sa ogianicenoiii 
odgovomo§cu ’’VJETRO PARK BIJELA” 
DOO PODGORICA ("Drustvo"), donosi 
sljedecu:



UGOVOR O PRENOSU UDJELASHARE TRANSFER DEED

(1)(1)

a
in

iand

(2)(2)

BUDUCI DA:WHEREAS:

-1-
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Prenosilac i Sticalac u daljem tekstu su zajednicki 
oznaceni kao: "Ugovorne Strane’’, a pojedinacno 
kao "Ugovorna Strana".

druStvo za proizvodnju, 
PROMET I USLUGE ’’SIMES 
INZENJERING" D.O.O.
PODGORICA, privrednog drustva 
koje je organizovano u skladu sa 
pravom Cme Gore, registrovanog u 
Centralnom registru privrednih 
subjekata Cme Gore pod maticnim 
brojem 50093091, sa sjedistem u 
Bulevaru Svetog Petra Cetinjskog 
118/5, Podgorica, Cma Gora 
(’’Prenosilac”);

This Share Transfer Deed (the ’’Deed”) has been 
executed in Podgorica, on 28 September 2023, by 
and between:

"SIMES 
D.O.O.

company 
Montenegro, 

registered with Central Registry of 
Commercial Entities of Montenergo 
under corporate identification number 
50093091, with its headquarters at 
Bulevar Svetog Petra Cetinjskog 
118/5, Podgorica, Montenegro (the 
’Transferor');

Transferor and the Transferee are collectively 
referred to as the ’’Parties” and individually as 
’’Party”.

Ovaj Ugovor o prenosu udjela C’Ugovor”) 
zakljucenje u Podgorici, dana 28. septembra 2023. 
godine, izmedu sljedecih ugovomih strana:

ALCAZAR ENERGY PARTNERS 
H HOLDCO LIMITED, a company 
incorporated under the laws of 
England, registered with the competent 
business registry of England under 
corporate identification number 
14671727, with its headquarters at .l 
Bartholomew Lane, London, United 
Kingdom, EC2N 2AX (the 
■Transferee ”),

ALCAZAR ENERGY PARTNERS 
n HOLDCO LIMITED, privrednog 
drustva koje je organizovano u skladu 
sa pravom Engleske, registrovanog u 
nadleznom privrednom registru 
Engleske, pod registarskim brojem 
14671727, sa sjedistem u 1 • 
Bartholomew Lane, London, 
Ujedinjeno Kraljevstvo, EC2N 2AX 
("Sticalac”);

DRUSTVO ZA PROIZVODNJU, 
PROMET I USLUGE 
INZENJERING” 
PODGORICA, 
incorporated



(A) SA (A)

(B) (B)

(C) (C)

(4)(D)

Now therefore the Parties agree as follows:

1. Transfer of shares 1. Prenos udjela

I
2. Cijena

-2-

J

The Transferor is the owner of 50% of the 
share in the total share capital of the 
Company ("Share") amounting to 0.50 
EUR (50 euro cents) in cash, which is 
subscribed and fully paid in;

Sada i stoga, Ugovome Strane 
kako slijedi:

the share capital of the Company registered 
in the Central Registry of Commercial 
Entities of Montenegro amounts to 1 EUR 
in cash, which is subscribed and fully paid 
in;

1.1. Pod uslovima navedenim u ovom Ugovoru, 
Prehosilac ovim prenosi, a Sticalac ovim 
prihvata prenos Udjela, oslobodenog od bilo 
kojih tereta ili naknada, zajedno sa svim 
pravima, postojecim ili buducim.

The Transferor and Transferee have on 14 
September 2023 entered into the Share 
Purchase Agreement (the "SPA"), 
pursuant to which the Parties agreed on the 
dynamics of the Transferee’s acquisition 
of the Share;

su se dogovorile

1.2.Prenosilac i Sticalac su saglasni da se Sticalac 
na osnovu ovog Ugovora moze registrovati 
kod Centralnog registra privrednih subjekata 
Cme Gore kao vlasnik Udjela u DruStvu, bez 
dalje saglasnosti, prisustva ili bilo kakvog 
odobrenja Prenosioca.

1.1. Subject to terms and conditions of this 
Agreement, the Transferor hereby transfers 
and the Transferee accepts the transfer of the 
Share, free from all charges and 
encumbrances, together with all rights now or 
hereafter attached thereto.'

1.2. The Transferor and the Transferee agree that 
the Transferee may register with the Central 
Registry of Commercial Entities of 
Montenegro as the owner of the Share in the 
Company, without the further cons^t, 
presence or approval of any kind by the 
Transferor.

2. Purchase price

DRUSTVO SA OGRANICENOM 
ODGOVORNOSCU "VJETRO PARK 
BIJELA" PODGORICA, a limited liability 
company organized under the laws of 
Montenegro, registered with Central 
Registry of Commercial Entities of 
Montenegro imder corporate identification 
number 51067066, with its headquarters at 
Ulica Slobode br. 78, Podgorica, 
Montenegro (the "Company");

da osnovni kapital DruStva koji je 
registrovan u Centralnom registra 
privrednih subjekata Cme Gore iznosi 1 
EUR u novcu, koji je u potpunosti upisan 
i uplacen;

je Prenosilac vlasnik 50% udjela u 
ukupnom osnovnom kapitalu DraStva 
("Udio") u iznosu od 0,50 EUR (pedeset 
euro centi) u novcu, koji je u potpunosti 
upisan i uplacen;

su Prenosilac i Sticalac dana 14. septembra 
2023. godine zakljucili Ugovor o 
kupoprodaji udela ("Ugovor o 
Kupoprodaji"), kojim su Ugovome 
Strane dogovorile dinamiku sticanja 
Udjela;

DRUSTVO SA OGRANICENOM 
ODGOVORNOSCU "VJETRO PARK 
BIJELA" PODGORICA, privredno drustvo 
koje je organizovano i posluje u skladu sa 
pravom Cme Gore, registrovano u 
Centralnom registra privrethiih subjekata 
Cme Gore pod maticnim brojem 51067066, 
sa sjedistem na adresi Ulica Slobode br. 78, 
Podgorica, Cma Gora ("Drustvo");



3. Expenses 3. Troskovi

4. Mjerodavno pravo i rjeSavanje sporova

5. Ostale odredbe

-3-

4.2. This Agreement shall be governed by the laws 
of Montenegro, without reference to its conflict 
of laws provisions.

5, Miscellaneous

5.2. This Agreement may not be altered or amended 
except by concluding a written annex thereto, 
signed by both Contracting Parties and notary 
certified, otherwise such eventual alterations or 
amendments will not be legally binding and 
will not produce any legal effect upon the 
Parties.

3.2. The Transferee shall pay all expenses related to 
the execution and authentication of this 
Agreement.

4. Governing Law and Dispute Resolution

4.1. All disputes arising out of or in connection 
with this Agreement shall be finally resolved 
before the competent court in Montenegro.

2.1. For the transfer of the Share in the Company 
from the Transferor to the Transferee, the 
Transferee shall pay to the Transferor the 
purchase price defined under the SPA.

4.2. Na ovaj Ugovor se primjenjuje pravo Cme 
Gore, bez upucivanja na njegove kolizione 
norme.

3.1.Svaka Ugovoma Strana snosi troSkove svojih 
profesionalnih savjetnika (ukljucujuci poreske 
savjetnike) u vezi sa pripremom i izvrsenjem 
ovog Ugovora.

3.2. Sve troskove u vezi sa potpisivanjem i ovjerom 
ovog Ugovora ce snositi Sticalac.

5.1. If at any time any provision of this Agreement 
is or becomes illegal, invalid or unenforceable 
in any respect under the governing law, the 
legality, validity and enforceability of other 
provisions of the Agreement shall not be 
affected or impaired in any way and the Parties 
shall agree in good faith alternative 
arrangements which preserve, to the extent 
possible, the agreement reached by the Parties 
to achieve the objectives stated herein.

5.2. Ovaj Ugovor se ne moze mijenjati ili 
dopunjavati, osim sklapanjem pisanog aneksa 
uz Ugovor, potpisanog od Strane obe Ugovome 
Strane i ovjerenog od strane notara, u 
suprotnom, sve takve moguce izmjene ili 
dopvne nece biti pravno obavezujuce i nece 
proizvoditi pravno dejstvo na Ugovome 
Strane.

5.3. Ovaj Ugovor je sacinjen na cmogorskom i 
engleskom jeziku. U slucaju bilo kakvih 
nesaglasnosti izmedu dvije verzije, 
mjerodavna je verzija na cmogorskom jeziku.

4.1. Svi sporovi koji nastanu iz ili u vezi sa ovim 
Ugovorom bice konacno rijeseni pred 
nadleznim sudom Cme Gore.

3.1. Each Party shall bear its own costs of its 
professional advisors (including tax 
consultants) in connection with the preparation 
and consummation of this Agreement.

5.3.This Agreement has been made 
Montenegrin and English language. In case of 
any discrepancy between two versions, the 
Montenegrin version shall prevail.

2.1. Za prenos Udjela u DmStvu sa Prenosioca na 
Sticaoca, Sticalac placa Prenosiocu 
kupoprodajnu cijenu definisanu Ugovorom o 
Kupoprodaji.

5.1. Ukoliko u bilo kom trenutku bilo koja odredba 
ovog Ugovora postane nezakonita, nistava ili 
neizvr§iva, u bilo kom smislu, saglasno 
mjerodavnom pravu, to nece uticati na bilo koji 
nacin na zakonitost, punovaznost i izvrsivost 
ostalih odredaba ovog Ugovora i Ugovome 
Strane su saglasne da u dobroj vjeri postignu 
altemativni Ugovor kojim ce u najvecoj 
mogucoj mjeri ocuvati Ugovor Ugovomih 
Strana kako bi se ostvario namjeravani cilj.



le: Slaveni 11 icNami

Position/Funkcija: po Punomocju/based on PoA

%
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5.4. Ovaj Ugovor je zakijucen u 6 (sest) originalnih 
primjeraka, od kojih svaka Ugovoma strana 
zadrzava po dva primjerka, jedan primjerak 
zadrzava notar u postupku ovjere, dok ce jedan 
primjerak sluziti za potrebe registracije kod 
Centralnom registru privrednih subjekata Cme 
Gore.

Name/Ime: Milica Iric

For the Transferee / Za Sticaoca:

For the Transferor / Za Prenosioca:

--------T--- ----------------f ' t---------

5.4. This Agreement is executed in 6 (six) original 
counterparts, of which two counterpart shall be 
kept by each Party, one counterpart shall be 
retained by the notary in the procedure of 
authentication, and one counterpart shall be 
used for registration purposes with Central 
Registry of Commercial Entities of 
Montenegro.

J
Position/Funkcija: Director / Direktor^=:===^'^



Dokument o registraciji

Izmjene:Statut

Broj vazece registracije: /021

%

Adresa: Licni podatak zasticen zakonom

1/4

I

Datum registracije: 09.08.2002.
Datum promjene podataka: 21.01.2022.

Registarski broj 5 < 0093091 / 021 
PIB: 02319977

DRUSTVO ZA PROIZVODNJU, PROMET I USLUGE "SIMES INZENJERING" D.O.O. 
PODGORICA

Skraceni naziv:
Telefon:
eMail:
Web adresa:
Datum zakijucivanja ugovora:
Datum donosenja Statuta:
Adresa glavnog mjesta
poslovanja:
Adresa za prijem sluzbene poste: BULEVAR SVETOG PETRA CETINJSKOG 118/5 PODGORICA
Adresa sjedista: BULEVAR SVETOG PETRA CETINJSKOG 118/5 PODGORICA
Pretezna djelatnost: 3511 Proizvodnja elektricne energije
Obavljanje spoijno-trgovinskog poslovanja: DA
Oblik svojine: Privatna
Porijekio kapitala: Domaci

Upisani kapital: 128.825,99Euro (Novcani 128.825,99Euro, nenovcani O.OOEuro )
Stari registarski broj: 1-19447-00

OSNIVACI:
SLAVEN MILI^ - JBMG/Broj Pasosa zasticeni zakoi;i,^
Uloga: Osnivac
Udio: 100%

SIMES INZENJERING 
+38220228086 
info@simesing.me 
www.simes.me 
19.10.2i 
08.02.2002. Datum promjene Statuta: 22.12.2021. 
BULEVAR SVETOG PETRA CETINJSKOG 118/5 PODGORICA

mailto:info@simesing.me
http://www.simes.me
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UCAUDRUSTVU:__________________________

KATARINA MILIC - JMBG/Broj Pasosa zasticen zakonom

Adresa: Licni podatak zasticen zakonom 
Uloga: Izvrsni direktor
Ovlascenja u prometu: Neograniceno ( )
Oviascen da djeluje: POJEDINACNO ( )

SLAVEN MILIC - JMBG/Broj Pasosa zasticen zakonom

Adresa: Licni podatak zasticen zakonom
Uloga: Oviasceni zastupnik
Ovlascenja u prometu: ( )
Oviascen da djeluje: POJEDINACNO ( )

DEJAN MILIC - JMBG/Broj Pasosa zasticen zakonom

Adresa: Licni podatak zasticen zakonom
Uloga: Oviasceni zastupnik
Ovlascenja u prometu: ( )
Oviascen da djeluje: POJEDINACNO ( )



I
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Dokument o registraciji

Broj vazece registracije: /Qll

%

Adresa: Lidni podatak zasticen zakonom

ZIA

Datum registracije: 09.08.2002.
Datum promjene podataka: 16.03.2021.

Registarski broj 5 - 0093091 / 020
PIB: 02319977

DRUSTVO ZA PROIZVODNJU, PROMET I USLUGE "SIMES INZENJERING" D.O.O. 
PODGORICA

Skraceni naziv:
Telefon:
eMail:
Web adresa:
Datum zakijucivanja ugovora:
Datum donosenja Statuta:
Adresa glavnog mjesta
poslovanja:
Adresa za prijem sluzbene poste: BULEVAR SVETOG PETRA CETINJSKOG 118/5 PODGORICA
Adresa sjedista: BULEVAR SVETOG PETRA CETINJSKOG 118/5 PODGORICA
Pretezna djelatnost: 3511 Proizvodnja elektricne energije
ObavIJanje spoijno-trgovinskog poslovanja: DA
Oblik svojine: Privatna
Porijeklo kapitala: Domaci

Upisani kapital: 128.825,99Euro (Novcani 128.825,99Euro, nenovcani O.OOEuro )
Stari registarski broj; 1-19447-00

-^"1

OSNIVACI:____________________________
SLAVEN MILIC - JBMG/Broj Pasosa zasti^eni zakdS^pi
Uloga: Osnivac
Udio: 100%

SIMES INZENJERING 
+38220228086 
info@simesing.me 
www.simes.me 
19.10.2 
08.02.2002. Datum promjene Statuta: 01.03.2021. 
BULEVAR SVETOG PETRA CETINJSKOG 118/5 PODGORICA

mailto:info@simesing.me
http://www.simes.me


DEJAN MILI^ - JMBG/Broj Pasosa zasticen zakonom

SLAVEN MILiC - JMBG/Broj Pasosa zasticen zakonom

%

4/4

LICA U DRUSTVU:__________________________
KATARINA MILIC - JMBG/Broj Pasosa zasticen zakonom

Adresa: Licni podatak zasticen zakonom 
Uloga: Izvrsni direktor
Oviascenja u prometu: Neograniceno { )
Oviascen da djeluje: POJEDINACNO ( )

Adresa: Licni podatak zasticen zakonom
Uloga: Oviasceni zastupnik
Oviascenja u prometu: ( )
Oviascen da djeluje: POJEDINACNO ( )

Adresa: Licni podatak zasticen zakonom
Uloga: Oviasceni zastupnik
Oviascenja u prometu: ( )
Oviascen da djeluje: POJEDINACNO ( )
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SAVILLE &.C9
SCRIVENER NOTARIES

%

AND THAT the document being so signed and witnessed, has been duly executed as a deed by the 

Company in accordance with the laws of England and Wales.

Saville & Co. Scrivener Notaries is the trading name of Saville Notaries HP, a limited liability partnership registered in England 
and Wales vwth registered number OC420687 and with registered office at 11 Old Jewry, London EC 2 R 8DU

Regulated through the Faculty Office of the Archbishop of Canterbury

'General Notary

ClIVtNCB 
lOTARItS

k.__

TO ALL TO WHOM THESE PRESENTS SHALL COME, I ROBERT SCOTT KERSS of the City of 

London NOTARY PUBLIC by royal authority duly admitted and sworn DO HEREBY CERTIFY the 

genuineness of the signature of WENDA MARGARETHA ADRIAANSE subscribed to the power of 

attorney hereunto annexed, such signature having been subscribed by the said Wenda Margaretha 

Adriaanse, whose personal identity and capacity I attest and; whose authority to sign as a director of the 

company styled ALCAZAR ENERGY PARTNERS n HOLDCO LIMITED of London. England 
(hereinafter, the “Company”), I the notary also certify;

Saville Notaries LLP 11 Old Jewry London EC2R 8DU

Tel;+44 (0)20 7776 9800 www.savillenotaries.com mail@savillenotaries.com

Sophie Milburn Nicholas Thompson Robert Kerss Andrew MacNab Christopher Higgins*

IN FAITH AND TESTIMONY WHEREOF I the said notary have subscribed my name and set and 

affixed my seal of office at London aforesaid this twelfth day of September two thousand and twenty 
three.

AND I DO ALSO CERTIFY that the Company is a UK-registered private limited company duly 

organised and existing under the laws of England and Wales, registered with the Registrar of Companies 

.. for England and Wales under number 14671727 and with registered office at 1 Bartholomew Lane,

London, England, EC2N 2AX;

Eleonora Ceolin* Kyriaki Martika* Saffiyah Mengrani*

http://www.savillenotaries.com
mailto:mail@savillenotaries.com
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United Kingdom of Great Britain and Northern Ireland

Robert S Kerss

Notary Public

The Said Notary Public

5. 6.London 12 September 2023

8. APO-SZ1J-LU2J-AUO^-8VP5*

B. Patel

i

His Majesty's Principal Secretary of State for 
Foreign, Commonwealth and Development Affairs

Certified
Attests / Certficado

7. by 
par / por

at
a / en

the 
le ! el dia

APOSTILLE 
(Convention de La Haye du 5 octobre 1961)

I

10. Signature
Signature 

c^Firma

Number
sous no / bajo el numero

9. Seal / stamp
Sceau / timbre 
Sello / timbre

1. Country:
Pays / Pais:

This public document
Le present acte public ! El presente documento publico

2. Has been signed by
a 6te sign6 par
ha sido firmado por

3. Acting in the capacity of
agissant en qualite de
quien actua en calidad de

4. Bears the seal / stamp of
. est revetu du sceau / timbre de

y estS revestido dei sello / timbre de

This Apostille is not to be used in the UK and only confirms the authenticity of the signature, seal or stamp on the attached 
UK public document It does not confirm the authenticity of die underlying document Apostilles attached to documents that 
have been photocopied and certified in the UK confirm the signature of the UK official who conducted the certification only. 
It does not authenticate either the signature on the original document or the contents of the original document in any way.

If this document is to be used in a country not party to the Hague Convention ofthe Sth of October 
1961, it should be presented to the consular section of the mission representing that country 

To verify this apostille go to virww.veri^apostille.serviee.gov.uk

7

apostille.serviee.gov.uk
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SPECIJALNO PUNOMOC.JTE SPECIAL POWER OF ATTORNEY

(svako pojedinacno "Punomocnik") (each individually the "Attorney")

• Marcus John von Haniel, a 

• Milica Iric, la

• Marija Ksenija Popovic, l

• Biseru Andrijasevic, At

• Milieu Iric, advokats

• Biseru Andrijasevic, 

• Luku Popovica, • Luka Popovic, At

• Daniel Calderon Acuna, 

• Mariju Kseniju Popovic, 

• Markus John von Haniel, 

Daniel Calderon Acuna, d

1 a

g 
fe kako bi Vlastodavac stekao 100% udjela 
ff. kapitalu drustva Vjetro park Bijela d.o.o, 
|S registrovanim sjedistem na

jI
II
g svakog od njih pojedinacno, da u ime i za racun each of diem individually, to take any action on 
g Vlastodavca preduzme bilo koju radnju potrebnu behalf and for the account of the Principal that is 

u necessary for die Principal to acquire a 100% 
sa share in die capital of the company Vjetro Park 

Ulica slobode broj Bijela d.o.o., with registered seat at Ulica slobode

Alcazar Energy Partners H HoldCo Limited, Alcazar Energy Partners H HoldCo Limited, 
drustvo osnovano u Ujedinjenom Kraljevstvu a company incorporated in United Kingdom 
(registarski broj 14671727), cije registrovano (registration number 14671727), whose 
sjediste je na adresi 1 Bartholomew Lane, registered office is at 1 Bartholomew Lane. 
London. Ujedinjeno Kraljevstvo. EC2N 2AX., London. United Kingdom. EC2N 2AX., 
(“Vlastodavac”), ovim oviascuje: (“Principal”); hereby authorizes:



[

(ii) Da potpisu novi statut Drustva.

appointment of the executive director of the 
- Company and/or authorized representatives 

of the Company.

Central Register of Business Entities of 
Montenegro and to represent the Principal in 
the registration process.

authority or entity in Montenegro, in order to 
register the Principal as the owner of a 100% 
share in the capital of the Company.

.1

i

ovog The Attorneys may delegate the authorizations 
they have' under this power of attorney to third 
persons, in full or in part.

(ii) To execute the new articles of association of 
the Company.

I 78, 8100 Podgonca,

(iii) Da potpisu odluke o razrjesenju i imenovanju (iii) To sign decisions regarding the dismissal and 
izvrsnog direktora Drustva, i/ili ovlascenih 
zastupnika Drustva. —-

eZ

(iv)Da podnesu registarsku prijavu Centralnom (iv)To submit a registration application to the 
registru privrednih subj ekata Cme Gore, i da 
zastupaju Vlastodavca u postupku 
registracije.

(i) Da potpisu i ovjere ugovor o prodaji udjela s 
prodavcima "SIMES INZENJERJNG" 
D.O.O. PODGORICA, drustvom 
registrovanim u Cmoj Gori (maticni broj 
50093091), cije je sjediste na adresi Bulevar 
Svetog Petra Cetinjskog 118/5, Podgorica, 
Cma Gora, i D.O.O. "SISTEM - MNE" 
PODGORICA, drustvom registrovanim u 
Cmoj Gori (maticni broj 50654236), cije je 
sjediste na adresi Slobode 78, Podgorica, 
Cma Gora ("Prodavci"), i svaki drugi 
ugovor (ukljucujuci ugovor o prenosu udjela) 
iii dokument koji moze biti potreban za 
registraciju Vlastodavca kao jedinog clana 
Drustva, kao i Ugovor o kupovnoj opciji.

(i) To execute and. notarize the share purchase 
agreement with the sellers "SIMES 
INZENJERING" D.O.O. PODGORICA, a 
company incorporated in Montenegro 
(registered no. 50093091), whose registered 
office is at Bulevar Svetog Petra Cetinjskog 
118/5, Podgorica, Montenegro, and D.O.O. 
"SISTEM - MNE" PODGORICA, a 
company incorporated in Montenegro 
(registered no. 50654236), whose registered 
office is at Slobode 78, Podgorica, 
Montenegro ("Sellers"), and any other 
agreement (including die share transfer deed) 
or document that may be required for the 
registration of the Principal as the sole 
shareholder of the Company, as well as the 
Call Option Agreement.

Punomocnici mogu ovlascenja iz 
punomocja u cjelini iii djelimicno prenijeti na 
treca lica.

sa maticnim brojem number 78, 8100 Podgorica, with identification 
E?' 03476634, i registarskim brojem 51067066 number 03476634, and registration number 
|& ("Drustvo"). Punomocnici su narocito ovlasceni 51067066 ("Company"). Attorneys’ are 

da preduzmu sledece radnje: especially authorized to undertake the following
•£' actions:

B ■BII
sI 
*

(v) Da preduzmu bilo koju dnigu radnju, pred (v) To undertake any other action before any 
bilo kojim organom iii licem u Cmoj Gori, 
kako bi se Vlastodavac registrovao kao 
vlasnik 100% udjela u kapitalu Drustva.



Ovo punomocje vazi do njegovog opoziva.

U/In United Kingdom, dana/on United KingdomI
Za Vlastodavca/ For the Principal

R-
Potpisano i dostavlljeno kao isprava ! Executed ^d delivered as a deed

driaanse

/

1 1 Ime / Name:

Adresa ! Address:

%

S:.

1

I

J

Na ovo punomocje se primjenjuje pravo Cme 
Gore.

This power of attorney is governed by 
Montenegrin law.

between the Montenegrin and English versions 
of this power of attorney, the Montenegrin 
version shall prevail.

This power of attorney shall be valid upon its 
revocation.

/!

U pristustvu svjedoka / In the presence of the witness:

Cw

I
1
1

t

I B'

I;

i
■ W:

Ovo punomocje je izdato na cmogorskom i This power of attorney is issued in Montenegrin 
engleskom jeziku. U slucaju nesaglasnosti and English. In case of any discrepancies 
izmedu cmogorske i engleske verzije ovog 
punomocja, cmogorska verzija ce preovladavati.



Eleonora Ceolin* Kyriaki Manika* Saffiyali Mengrani*

Logo: Scrivener Notaries Grb

%

1

U POTVRDUI KAO SVJEDOCENJE TOGA, ja pomenuti notar svojerucno se potpisujem i utiskujem 
svoj sluzbeni pecat u Londonu, gore navedenog dvanaestog septembra dvije hiljade dvadeset trece.

I DA je dokument koji je tako potpisan i posvjedocen, uredno izvrsen kao akt od strane Drustva u skladu 
sa zakonima Engleske i Velsa.

(dat potpis)
(dat pecat)

Saville & Co. Scrivener Notaries je trgovacki naziv Saville Notaries LLP, partnerstva sa ogranicenom 
odgovomoscu koje je registrovano u Engleskoj i Velsu pod registarskim brojem OC420687 i 

sjedistem na adresi 11 Old Jewry, London EC2R 8DU 
Regulise Kancelarija kenterberijskog arhiepiskopa 

*Notar

SViMA ONIMA KOJIMA JE OVAJ DOKUMENT NAMIJENJEN, JA, ROBERT SCOTT KERSS, 
notar iz grada Londona, uredno priznat od strane kraljevskih vlasti i sa polozenom zakletvom, OVIM 
POTVRDUJEM vjerodostojnost potpisa WENDA MARGARETHA ADRIAANSE-a koji se nalazi na 
puDomocju koje je ovdje prilozeno, te da se potpisala pomenuta: Wenda Margaretha Adriaanse, ciji 
licni identitet i svojstvo mogu da potvrdim i cije ovlascenje da se potpisuje kao direktor drustva pod 
nazivom ALCAZAR ENERGY PARTNERS II HOLDCO LIMITED iz Londona, Engleska (u 
daljem tekstu: Drustvo), ja, notar, takode potvrdujem;

-

I DALJE POTVRDUJEM da je Drustvo nejavno akcionarsko druStvo registrovano u Ujedinjenom 
Kraljevstvu uredno osnovano i koje postoji u skladu sa zakonima Engleske i Velsa, registrovano u 
pomenutom Registru privrednih drustava pod brojem 14671727 i sa sjedistem na adresi 1 Bartholomew 
Lane, London, Engleska, EC2N 2AX.

SAVILLE & CO
; -SCRIVENERNOTARIES-,

Saville Notaries LLP 11 Old Jewiy London EC2R 8DU
Tel: +44 (0)20 7776 9800 www.savillenotaries.coin mail@savillenotaries.com 

Sophie Milburn Nicholas Thompson Robert Kerss Andrew MacNab Christopher Higgins*

mailto:mail@savillenotaries.com


• ' i

Ovjereno

9. Pecat/Zig:

PUNOMOCJE^^ koje je potpisala Wenda Adriaanse u it

2

5. u Londonu
7. od Strane

Robert S Kerss
Notara
Pomenutog Notm-a.

OVU JAVNUISPRAVU
2. Potpisuje
3. U svojstvu
4. Nosi pecat/zig

APOSTIL
(Convention de La Haye du 5 Octobre, 1961)

Ujedinjeno Kraljevstvo Velike Britanije i Sjeverne Irske

tekstje u svom izvorniku dio dokumentapod nazivom „SPECIJALNO 
Limited‘\ - - ■ -------------------- - ft ime .Alcazar Energy Partners II HoldCo

6. na dan 12. septembar 2023. godine
Glavnog sekretara Njegovog Velicanstva za vanjske, poslove dr^va

8. Br. APp-SZn.LU2J-AU02-8Wr™ *

10. Potpis: (datpotois}
fn

 vanjske, poslove drzava Komonvelta i razvojne poslove, London}

Da bl provjerili vjerodostojnost ovog apostila poajetite'vww.verifvaDostille.servica Pn, .,K

■

<j:^".'-I>Przava:
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8roi: UPI-05-109/22-532-1 25. rnaja 2022. godine

I

za tumaca za engleski jezik, na vrijeme od pet

Obraziozenje
I

I

I

I

I

!

(
I

I

I

■ 52/16), rjesavajuci po zahtjevu 
Ane, ministar pravde donosi

RJESENJE
O POSTAVLJENJU TUMACA

!
i
( 
I

I

Ana Ponos iz Podgorice, postavija se 
godina.

>- ^M^ISTAR 
Kovac

<?c

■ i'-S

i CrnaGora

! Ministarstvo pravde

i

Sa iziozenog odluceno je kao u dispozitivu ovog ijesenja.
%

Pravna pouka: Protiv ovog rjesenja nije dozvoljena zalba a moze se pokrenuti upravni spor 
pred Upravnim sudom Crne Gore u roku od 20 dana od dana dostavijanja rjesenja.

Ministarstvo pravde. ljudskih i manjinskih prava je 20.01.2022. godine na svojoj internet 
stranici i u dnevnom iistu „Pobjeda“ objavilo javni poziv za ponovno postavijanje tumaca 
postavijenih rjesenjem ministra pravde 2017. godine. u skladu sa zakonom. U navedenom 
poziyu riaznaceno je da se zahtjev za ponovno postavijenje za tumaca za odredeni jezik, sa 
prilozenim dokazima o ispunjavanju usiova za ponovno postavijenje za tumaca podnosi 
Ministarstvu pravde. ljudskih i manjinskih prava najkasnije 30 dana prije isteka roka na koji je 
tumac postavijen. ■*

Ana Ponos tumac za engleski jezik, postavijena Rjesenjem ministra pravde br. 03-745- 
1655-17-1 od 24. maja 2017. godine. na vrijeme od 5 godina, podnijela je zahtjev za ponovno 
postavijenje za tumaca za engleski jezik sa dokazima o ispunjavanju usiova za ponovno 
postavijenje za tumaca, u zakonskom roku.

Clanom 14 stav 1 Zakona o tumacima („SIuzbeni list CG", broj 52/16) propisano je da 
tumac nakon isteka vremena na koje je postavijen za tumaca moze biti ponovo postavijen na 
vrijeme od pet godina. Stavom 2 tstog clana propisano je da zahtjev za ponovno postavijenje 
tumac podnosi naykasnije 30 dana prije isteka roka na koji je postavijen. dok je stavom 3 
propisano da tumac mora dostaviti uvjerenje o zdravstvenoj i poslovnoj sposobnosti, uvjerenje 
nadteznog suda da se protiv njega ne vodi krivicni postupak za krivicno djelo za koje se 
gonjenje preduzima po sluzbenoj duznosti i popis izvrsenih prevoda.

Na osnovu sprovedenog postupka utvrdeno je da Ana Ponos ispunjava usiove za ponovno 
postavijenje za tumaca. u skladu sa clanom 14 Zakona o tumacima.

Na osnovu clana 14, u vezi sa clanom 12 Zakona o tumacima („Sluzbeni list CG“, broj 
za ponovno postavijenje za tumaca za engleski jezik Ponos



POTVRDA O OVJERI POTPISA I RUKOPISA

/

I

I

I

I !
I
I-
I

CRNa GORa

N b T A R
’RADMILA 

PODGORICA^

NOTAR RADMILA KLIKOVAC, sa sluzbenim sjedistem u Podgorici, ul.13.jula br.13 
(navesti naziv i sjediSte suda/organa lokalne uprave/ime i prezime i sjediste notara koji vrSi ovjenj potpisa ili rukopisa) 
potvrduje da su:
Milic Slaven, ro em 
Iric Milica, rodena 

kopis ovjerava) 
svojerucno potpisali ovu ispravu
(svojerudno potpisao ovu tspravu/na ispravu stavio otisak prsta/ priznao potpis za svoj) 
__________________________ i__________________________  
(svojeru£no napisao rukopis/ranije rukopis svojeruino napisao/slijepo ili slabovido lice svojerucno na ispravi napisalo rukopis). 
Istovjetnost imenovanog utvrdena je na osnovu
licne karte b na 
18.06.2018. godine, sa rokom vazenja 10 (deset) 

r 0. 
godine, sa rokom vazenja 10 (deset) godina
(broj i datum izdavanja lidne karte. putne isprave ili drugog dokumenta sa fotografijom)
Ime i prezime lica ciji se potpis ovjerava ispisao je svjedok_
(ime i prezime, zanimanje, adresa i mjesto prebivalista odnosno boravsta, ullca i broj) 
ciji identet utvrden na osnovu  
(broj i datum izdavanja licne karte, putne isprave ili drug 
og dokumenta sa fotografijom)
Imenovanom je isprava procitana i prvedena od strane Sudskog tumaca za engleski jezik 
Ponos Ane, 

Identitet tumaca je utvrden na osnovu licn

Imenovani je oviascen za zastupanje na osnovu Izvoda sa sajta CRPS-a za „Simes 
lnzenjering“ DOO Podgorica, PIB: 02319977 i Punomocja ovjerenog od strane Notara 
Roberta Scott Kerss, u Londonu, apostiiiranog od strane Glavnog sekretara Njegovog 
Velicanstva za vanjske, posiove drzava Komonvelta i razvojne poslove, Broj APO- 
SZ1J-AU02-8VP5, od dana 12.09.2023.godine, a koje je prevedeno od strane sudskog 
tumaca za engleski jezik Grdinic Ivane u Podgorici, dana 14.09.2023.godine 
Broj: OV 11335/2023
Ovjera dana 28.09.2023.godine u 08,35 casova, u
(mjesto oyjere potpisa kada se ovjera vr§i van sluzbenih prostorija)
Taksa odnosno naknada za izvrsenu ovjeru naplacena je u iznosu od 30,00 eura za ovjeru 
potpisa i troskovi u iznosu od 1,00 eura i PDV u iznosu od 21% sto sve ukupno iznosi 37,51 
eura

a

w
OyjER^ 

, ' NOTAR/R^Mli

''•ex. #





ARTICLES OF ASSOCIATION OF LIMITED
LIABILITY COMPANY

BIJELA” DOO PODGORICA (’’Drustvo”)

drustvo sa

2. THE STAMP OF THE COMPANY

Use of the stamp is not mandatory for the Company.
Upotreba pecata nije obavezna za Drustvo.

NazivDrustvaje: ’’VJETRO PARK BIJELA” 
DOO PODGORICA.

STATUT DRUSTVA SA OGRANICENOM
ODGOVORNOSCU ’’VJETRO PARK

receipt of formal notices, is: Ulica Slobode no. 78, 
81000 Podgorica, Montenegro.

The Company is a legal person that acquires this 
status on the day of registration in the Central 
Registry of the Commercial Entities ("CRCE”).

The Company is established as a limited liability 
company.

1. BUSINESS NAME AND SEAT OF THE 
COMPANY

Business name of the Company is: ’’VJETRO 
PARK BIJELA" DOO PODGORICA.

Abbreviated name of the Company is: "VJETRO 
PARK BIJELA" DOO.

shape and with the Company’s name and name of 
the place of the Company’s seat engraved.

Skraceni naziv Drustvaje: "VJETRO PARK
BIJELA" DOO.

’’VJETRO PARK BIJELA ” DOO 
PODGORICA 

(the "Company")

Sjediste Drustva, i adresa na koju se salju The seat of the Company, and the address for 
zvanicni dopisi, je: Ulica Slobode br 78, 81000 
Podgorica, Cma Gora.

Drustvo ima sopstveni pecat koji je okruglog The Company has its own stamp which is of round 
oblika sa ugraviraniin nazivorn Drustva kao i 
nazivom mjesta sjedista Drustva.

DruStvo je osnovano kao 
ogranicenom odgovomoscu.

Drustvo je pravno lice koje ovo svojstvo stiCe 
danom registracije u Centralnom registru 
privrednih subjekata ("CRPS").

("SI. list
("Zakon"),
Holdco Limited, drustvo osnovano u 
Engleskoj, sa adresom sjedista 1 Bartholomew 
Lane, London; United Kindom, EC2N 2AX, sa 
registracionim brojem 14671727 ("Osnivac"), 
donosi sljedeci:

2. PECAT DRUSTVA

1. NAZIV I SJEDISTE DRUSTVA

U skladu sa Zakonom o privrednim drustv-ima In accordance with the Companies Act (Zakon o 
CG", br. 065/20 i 146/2021) privrednim drustvima, "Official Gazette of 
Alcazar Energy Partners II Montenegro", nos. 065/20 and 146/2021), 

("Companies Act"), Alcazar Energy Partners II 
Holdco Limited, a company incorporated in 
England, with registered seat at 1 Bartholomew 
Lane, London; United Kindom, EC2N 2AX, with 
registered number 14671727 (the "Founder"), 
enacts the following:



3. OSNIVAC DRUSTVA 3. FOUNDER OF THE COMPANY

EC2N 2AX, with registracion number 14671727.

4. DJELATNOSTI DRUSTVA 4. COMPANY’S ACTIVITIES

Osnovna djelatnost Drustva je:

35.11 Proizvodnja elektriCne energije

non-

and

perform cross-bordermay

The principal business activity of the Company is:
35.11 Proizvodnja elektricne energije

DruStvo se moze baviti spoljnotrgovinskim 
poslovanjem.

Other business activities of the Company are:
33.20 Installation of industrial machinery and 
equipment;
35.14 Electricity trading;
43.21 Electrical installation.
41.10 Development of building projects

and

68.10 Buying and selling of own real estate;
68.20 Renting or operating of own or leased real 
estate;
70.10 Management of business entities;
71.12 Engineering activities and related technical

i tehnicko consultancy
71.20 Technical testing and analysis
74.10 Specialised design activities

Osnivad Drustva je Alcazar Energy Partners The Founder of the Company is Alcazar Energy 
II Holdco Limited, drustvo osnovano u Partners II Holdco Limited, a company 
Engleskoj, sa adresom sjedista 1 Bartholomew incorporated in England, with registered seat at 1 
Lane, London; United Kindom, EC2N 2AX, sa Bartholomew Lane, London; United Kindom, 
registracionim brojem 14671727.

The Company 
transactions.

Ostale djelatnosti Drustva su:
33.20 Montaza industrijskih masina i opreme;
35.14 Trgovina elektricnom energijom;
43.21 Postavljanje eleklricnih instalacija.
41.10 Razrada gradevinskih projekata

Izgradnja stambenih i nestambenih 41.20 Construction of residential 
residential buildings

masina, 46.14 Agents involved in the sale of machinery, 
industrial equipment, ships and aircraft;
46.69 Wholesale of other machinery 

opremom; equipment;
46.90 Trgovina na veliko ostalim masinama i 46.90 Non-specialized wholesale trade; 
opremom;
68.10 Kupovina i prodaja vlastitih nekretnina;
68.20 Iznajmljivanje vlastitih ili iznajmljenih 
nekretnina i upravljanje njima;
70.10 Upravljanje privrednim subjektom;
71.12 Inzinjerske djelatnosti
savjetovanje
71.20 Tehnicko ispitivanje i analize
74.10 Specijalizovane dizajnerske djelatnosti

Dru§tvo moze obavljati i druge djelatnosti u The Company may carry out any other legally 
manjem ili privremenom obimu, bez registracije permitted activities in temporary or smaller 
takvih djelatnosti, ako su takve aktivnosti volume, without registration of those activities, if 
neophodne za normalno obavljanje registrovane such activities are required for regular performance 
djelatnosti Drustva i ako su takve aktivnosti u of the Company’s registered activity and related to 
vezi sa registrovanom djelatnoscu. the registered activity.

41.20
zgrada
46.14 Posredovanje u prodaji
industry ske opreme, brodova i aviona;
46.69 Trgovina na veliko ostalim masinama i



5. OSNOVNI KAPITAL DRUSTVA OF THE

6. TROSKOVIOSMVANJA 6. INCORPORATION COSTS

Troskove osnivanja Drustva snosi Osnivac. Incorporation costs shall be borne by the Founder.

odgovara

8. ORGANI DRUSTVA 8. BODIES OF THE COMPANY

9. NADLEZNOST OSNIVACA 9. COMPETENCES OF THE FOUNDER

Organi Drustva su:
• Osnivac; i
• Izvrsni direktor.

The corporate bodies of the Company are:
• Founder; and
• the Executive Director.

Osnivac ima sljedece nadleznosti:
• Donosi Statut i odlucuje o njegovim 

izmjenama;

Osnivac jejedini vlasnik Drustva (jednoclano 
drustvo) i ima 100% udjela u Drustvu.

Osnivac Drustva ima ovlascenja odredena 
Zakonom i ovim Statutom.

U pravnom prometu sa trecim licima, Drustvo 
moze istupati u svoje ime i za svoj racun, u svoje 
ime i za tud racun i u tude ime i za tud racun.

Osnivac Drustva moze slobodno da raspolaze 
svojim udjelom u Drustvu, u cjelini ili dijelom, 
u skladu sa Zakonom.

The Founder has the following competences:
• Adopting and amending the Company’s 

Articles of Association;

The Company is liable for its obligations with all of 
its assets.

The Founder may freely dispose of his share in the 
Company, partially or entirely, in accordance with 
the Companies Act.

The share capital of the Company is completely 
pecuniary and paid by the Founder in the total 
amount of EUR 1.00.

The Founder is a sole owner of the Company 
(single-shareholder company) with 100% of stake 
in the Company.

In legal transactions with third parties, the 
Company may act on its own behalf and for its own 
account, on its own behalf and for the other's 
account, and on the other's behalf end for the other's 
account.

7. ODNOS IZMEDU OSNIVACA I 
DRUSTVA

Osnovni kapital Drustva je u potpunosti novcani 
i uplacen od strane Osnivaca u ukupnom iznosu 
od 1,00 EUR.

The Founder of the Company shall have 
authorizations in accordance with the Companies 
Act and this Articles of Association.

Za svoje obaveze Drustvo 
cjelokupnom svojom imovinom.

7. RELATIONS BETWEEN THE 
FOUNDER AND THE COMPANY

5. SHARE CAPITAL 
COMPANY



for the

• Deciding on distribution of profits;• Odlucuje 0 raspodjeli dobiti;

of in-kindevaluation• Odobrava procjenu nenovcanih uloga;

10. IZVRSNIDIREKTOR 10. EXECUTIVE DIRECTOR

• Deciding on change of the Company’s 
name, seat, business activity;

• Imenuje i razrjesava Izvrsnog direktora 
i ovlascene zastupnike Drustva;

• Odlucuje o naknadi za rad Izvrsnog 
direktora;

• Odlucuje 0 smanjenju i povecanju 
kapitala Drustva;

• Odlucuje o dobrovoljnoj likvidaciji i 
restrukturiranju Drustva;

• Odlucuje o promjeni naziva, sjedista i 
privredne djelatnosti Drustva;

• Donosi opste akte Drustva, osim onih 
koji su nadleznosti Izvrsnog direktora;

• Odlucuju 0 drugim pitanjima u skladu 
sa Zakonom;

• Appointing and removing the Executive 
Director and authorized representatives of 
the Company;

• Deciding on disposal of Company’s assets 
(sale, purchase, lease, acquisition etc.), 
amount of which exceeds 20% of the 
accounting value of the Company (material 
assets);

• Deciding on any capital increase and 
capital decrease of the Company;

• Deciding on voluntary liquidation and 
restructuring;

• Approving 
contributions;

• Adopting general enactments of the 
Company, except for the enactments within 
the powers of the Executive Director;

• Deciding on other matters, in accordance 
with the Companies Act.

• Usvaja godisnje finansijske izjave i 
izvje§taje o poslovnoj djelatnosti 
Dru§tva;

• Odlucuje 0 raspolaganju imovinom 
Drustva (kupovina, prodaja, davanje u 
zakup, preuzimanje i si.) cija vrijednost 
prelazi 20% racunovodstvene 
vrijednosti Drustva (imovina velike 
vrijednosti);

• Deciding on remuneration 
Executive Director;

• Adopting annual financial statements and 
report on business activities of the 
Company;



IZVRSNOG THE EXECUTIVE

• organizuje tekuce poslovanje Drustva;

• executes contracts within its powers;okviru svoje

• opens bank-accounts of the Company;otvara racune Drustva;

systematization of jobs of

• represents the Company within limits of its 
powers;

• zastupa Drustvo u granicama svojih 
ovlascenja;

• odlucuje 0 zaposljavanju i prestanku 
radnog odnosa u Drustvu;

11. NADLEZNOST 
DIREKTORA

• donosi akt o sistematizaciji poslova 
Drustva;

The Executive Director represents the Company 
jointly with the authorized representative.

• organizes day-to-day business activities of 
the Company;

decides on recruitment and termination of 
employment in the Company;

• adopts rules on 
the Company;

Izvrsnog direktora imenuje i razrjesava Osnivac The Executive Director is appointed and dismissed 
bez navodenja razloga. by the Founder at his discretion.

Izvrsni direktor zastupa Drustvo kolektivno za 
ovlascenim zastupnikom.

11. POWERS OF 
DIRECTOR

Izvrsni direktor rukovodi tekucim poslovanjem Executive Director manages day-to-day business of 
Drustvd u sklddu sa iii5,tiukcijaina Osnivaca, i the Company in accordance with instructions of the 
zastupa Drustvo u granicama svojih ovlaScenja. Founder and represents the Company within limits 

of his/her powers.

Za sve transakcije vrijednosti preko 25.000 For all transactions with a value exceeding EUR 
EUR, Izvrsni direktor i ovlasceni zastupnik 25,000, the Executive Director and authorized 
moraju pribaviti odobrenje od Alcazar Energy representative must obtain approval from Alcazar 
Management Services L.L.C-FZ, kao jednog od Energy Management Services L.L.C-FZ, as one of 
krajnjih vlasnika Osnivaca. the ultimate owners of the Founder.

• zakljucuje ugovore u 
nadleznosti;

Osnivad sa Izvr§nim direktorom zakljucuje The Founder and the Executive Director will 
poseban ugovor kojim se utvrduju njegova execute a special contract determining his/her 
prava, obaveze i odgovomosti. rights, obligations and responsibilities.

lzvr§ni direktor, u skladu sa odredbama i The Executive Director, subject to the provisions 
ograniCenjima iz Zakona i ovog Statuta, obavlja and limitations of the Companies Act and these 
poslove vezane za tekuce poslovanje Drustva, Articles of Association, performs day-to-day 
ukljucujuci ali se ne ogranicavajuci na sljedece: business activities of the Company, including but 

not limited to the following:



OVLASCENOG

13. PRENOS UDJELA 13. TRANSFER OF STAKE

INCREASE

Ovlasceni zastupnik je ogranicen u skladu sa 
clanom 10 stav 5 ovog Statula.

• obavlja i druge poslove propisane 
Zakonom.

12. NADLEZNOST 
ZASTUPNIKA

The Founder can appoint one or more authorized 
representatives of the Company.

12. COMPETENCES OF THE 
AUTHORIZED REPRESENTATIVE

14. CAPITAL INCREASE AND 
REDUCTION OF SHARE CAPITAL

Ovasceni zastupnik zastupa Drustvo kolektivno The authorized representative represents the 
za Izvrsnim direktorom. Company jointly with the Executive Director.

Drustvo moze smanjiti kapital na osnovu odluke The Company may reduce its share capital on the 
Osnivaca, u skladu sa Zakonom. basis of a resolution of the Founder, in accordance

with the Company Act.

Odluku 0 povecanju osnovnog kapitala Drustva The resolution on increase of the Company’s share 
donosi Osnivac, u skladu sa Zakonom. capital is within the competence of the Founder, in

accordance with the Companies Act.

• carries out other tasks specified by the 
Companies Act.

The authorized representative is limited in 
accordance with Article 10 paragraph 5 of these 
Articles of Association.

Osnivac moze imenovati jednog ili vise 
ovlascenih zastupnika DruStva.

• izdaje naloge i uputstava koji su 
obavezni za sve zaposlene u Drustvu; i

Drustvo moze vrsiti povecanje kapitala novim The Company may increase its share capital by new 
ulozima Osnivaca, pretvaranjem nerasporedene contributions of the Founder, conversion of 
dobiti i rezervi u kapital Drustva, ulozima trecih undistributed profit and reserves to the share capital 
lica, konverzijom duga u kapital DruStva, i na of the Company, by contribution of third parties, by 
druge nacine propisane Zakonom debt-to-equity swap, and in any other manner

prescribed by the Companies Act.

Osnivac moze raspolagati svojim udjelom, ili The Founder may dispose or transfer his share, or 
djelovima udjela, u Drustvu bez ikakvih part of his share in the Company, without any 
ogranicenja, u skladu sa Zakonom. limitations, in accordance with the Companies Act.

Izvrsni direktor moze odredene poslove iz svoje Executive Director may assign some of its tasks to 
nadleznosti prenijeti na druga lica u Drustvu. other persons in the Company.

issues orders and instructions that are 
mandatory for all employees in the 
Company; and

14. POVECANJE I SMANJENJE 
OSNOVNOG KAPITALA
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16. IZMJENE STATUTA

moraju biti u skladu sa opstim aktima Drustva.

17. ZAVRSNE ODREDBE

Drustvo se osniva na neodredeno vrijeme.

Na ostala pitanja koja nisu regulisana ovom 
Statutom, Odlukom o osnivanju ili opstim

Sve izmjene Statuta izvrsice se pisanim putem i 
registrovace se kod CRPS-a.

trigger amendments to the Company’s Articles of 
Association and shall be registered with the 
relevant authorities.

Amendments shall be executed in writing and will 
be duly registered with the CRCE.

The Company is incorporated for indefinite period 
of time.

Other legal issues which are not specifically 
prescribed by this Articles of Association, the

15. CONDITIONS FOR AND MANNER 
OF PROFIT DISTRIBUTION

16. AMENDMENTS TO THE ARTICLES 
OF ASSOCIATION

15. USLOVI I NACIN
RASPOREDIVANJA DOBITI

Pojedinacni akti koje donose organ! Drustva Individual enactments passed by the Company’s 
bodies shall be in compliance with general 
enactments of the Company.

17. FINAL PROVISIONS

Sve promjene osnivackog kapitala Drustva bice Any change of the Company’s share capital shall 
navedene i u Statutu Drustva i registrovane na 
odgovarajuci nacin pred nadleznim organima.

Drustvo moze, na osnovu odluke Osnivaca, Pursuant to a decision ofthe Founder, the Company 
vrsiti placanja po osnovu raspodjele dobiti u bilo may make distributions of profit to its Founder at 
koje vrijeme, u skladu sa Zakonom. any time, in accordance with the Companies Act.

Odluku o izmjenama Statuta donosi Osnivaca, u Any amendment to the Articles of Association is to 
skladu sa Zakonom. be adopted by the Founder, in accordance with the

Companies Act.

Ovaj Statut stupa na snagu danom registracije This Articles of Association shall come into force 
kod CRPS-a, kada prestaje da vazi raniji statut on the date of registration with the CRCE, at which 
Drustva. point the earlier articles of association of the

Company ceases to be valid.

Opsti akti moraju biti u saglasnosti sa Odlukom General enactments shall be in compliance with the 
o osnivanju Dru§tva, Statutom Drustva, i Agreementon Association, Articles of Association, 
vazecim zakonima. and governing laws.

Pored Statuta, Drustvo moze imati i druge opste In addition to the Articles of Association, the 
akte koje donosi Osnivac ili Izvrsni direktor, u Company may have other general enactments 
skladu sa svojim ovlascenjima. adopted by the Founder or the Executive Director,

pursuant to their respective authorizations.



U Podgorici/In Podgorica, dana 12. oktobra 2023 ./on 12 October 2023

Za Osnivaca/Oi jehalf-of"the-Poimd|^^ 'q

LukaPop4v^^oO^G^^' 
po punomocju/by virtue of power of attorney 

Attorney at Law

aktima Drustva primjenjivace se vazeci propisi Memorandum of Association, or general 
Cme Gore. enactments of the Company, shall be regulated in

accordance with the applicable laws of 
Montenegro.
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dana 12. oktobra 2023. donosi sledecu: rendered on 12 October 2023 the following:

1 1se

2 2

3 3

4 4

5 5

U Podgorici, 12. oktobra 2023. godina In Podgorica, 12 Oktobra 2023

Luka Popovic

1

U slucaju nesaglasnosti, merodavna je verzija 
na srpskom jeziku.

Ova Odluka stupa na snagu i primenjuje se 
danom donosenja.

ODLUKU 
O 

PROMJENIDIREKTORA DRUStVA

In case of discrepancies, the Serbian version is 
to prevail.

This Resolution comes into force and is 
applicable as of the day of its adoption.

RESOLUTION 
ON 

THE CHANGE OF THE COMPANY' 
DIRECTOR

Slaven Milic, 

U skladu sa Zakonom o privrednim drustvima 
("SI. list CG", br. 065/20 i 146/2021) 
("Zakon"), Alcazar Energy Partners II 
Holdco Limited, drustvo osnovano u 
Engleskoj, sa adresom sjedista 1 Bartholomew 
Lane, London, United Kindom, EC2N 2AX, sa 
registracionim brojem 14671727 ("Osnivat"), 
u svojstvu osnivaca drustva sa ogranicenom 
odgovomoscu "VJETRO PARK BIJELA" 
DOO PODGORICA ("Drustvo"), donosi 
sljedecu:

This Resolution shall be submitted to the 
Commercial Registry for the purpose of 
registering the change of data relating to the 
Company's director.

In accordance with the Companies Act {Zakon 
o privrednim drustvima, "Official Gazette of 
Montenegro", nos. 065/20 and 146/2021), 
("Companies Act"), Alcazar Energy 
Partners II Holdco Limited, a company 
incorporated in England, with registered seat at 
1 Bartholomew Lane, London, United 
Kindom, EC2N 2AX, with registered number 
14671727 ("Founder"), in capacity of founder 
of the limited liability company "VJETRO 
PARK BIJELA" DOO PODGORICA 
("Company"), adopts the following:

Ova Odluka ce biti podneta Registru 
privrednih subjekata radi registracije promene 
podataka o direktoru ima Drustva.

Slaven Milic, p

The following person is appointed as new 
director of the Company: Enrico Casari, 
drzavljanin Italije, 

Company.

Za Osnivaca/On behalf of the Founder

rupuvit 
po punomocju/by virtue of powe^^ofuttorhey 

Attorney at Law

Za novog direktora Drustva imenuje se: 
Enrico Casari, 



1. 1.

2. 2.

3. 3.

4. 4.

U Podgorici/In Podgorica, dana 12. oktobra 2023./on 12 October 2023

Za Osnivaca/On behalf of the Founder

Attorney at Law

Ova Odluka je sacinjena u dva istovjetna 
dvojezicna primerka, jedan za Drustvo i jedan 
za CRTS. U slucaju nesaglasnosti, mjerodavna 
je verzija na cmogorskom jeziku.

Ova Odluka stupa na snagu i primjenjuje se od 
dana registracije u CRPS-u.

This Resolution shall be submitted to the Central 
Registry of Commercial Entities ("CRCE") for 
the purpose of registration.

This Resolution is made in two identical bilingual 
copies, one for the Company and one for the 
CRCE. In case of discrepancies, the Montenegrin 
version is to prevail.

This Resolution comes into force and is applicable 
as of the day of its registration with the CRCE.

RESOLUTION 
ON 

APPOINTMENT OF THE COMPANY’S 
AUTHORIZED REPRESENTATIVE 

("Resolution”)

ODLUKU 
O 

IMENOVANJU OVLASCENOG 
ZASTUPNIKA 

(’’Odluka”)

U skladu sa Zakonom o privrednim drustvima 
("SI. list CG", br. 065/20 i 146/2021) 
("Zakon"), Alcazar Energy Partners H 
Holdco Limited, drustvo osnovano u 
Engleskoj, sa adresom sjedista 1 Bartholomew 
Lane, London; United Kindom, EC2N 2AX, sa 
registracionim brojem 14671727 ("Osnivac"), 
u svojstvu osnivaca drustva sa ogranicenom 
odgovomoscu ’’VJETRO PARK BIJELA” 
DOO PODGORICA ("Drustvo"), donosi 
sljedecu:

Miguel Antonio Higuera Diaz, 

 

Ova Odluka ce biti podnijeta Centralnom 
registru privrednih subjekata ("CRPS") radi 
registracije.

LukaPo^^SS^'"'' 

po punomoeju/by virtue of power of attorney

Miguel Antonio Higuera Diaz, cit

 

In accordance with the Companies Act (Zakon o 
privrednim drustvima, "Official Gazette of 
Montenegro", nos. 065/20 and 146/2021), 
("Companies Act"), Alcazar Eiicigj' Paitucis II 
Holdco Limited, a company incorporated in 
England, with registered seat at 1 Bartholomew 
Lane, London; United Kindom, EC2N 2AX, with 
registered number 14671727 ("Founder"), in 
capacity of founder of the limited liability 
company ’’VJETRO PARK BIJELA” DOO 
PODGORICA ("Company"), adopts the 
following:



SAGLASNOST SA IMENOVANJEM CONSENT TO APPOINTMENT

U/In Podgorica, dana/on 27.09.2023.

Potpis/ Signature

Ja, Enrico Cesari, drzavl anin Itali e, sa bro em I, Enrico Cesari, citizen of Itali e, with 

zastupnika drustva "VJETRO PARK the company "VJETRO PARK BIJELA" 
BIJELA" DOO. DOO.



CONSENT TO APPOINTMENTSAGLASNOST SA IMENOVANJEM

U/In Podgorica, dana/on 27.09.2023.

Potpis/ Signature

Ja, Miguel Higuera, 

izjavljujem da prihvatam da budem imenovan 
za ovlascenog zastupnika drustva "VJETRO the company 
PARK BIJELA" DOO. DOO.

sa I, Miguel Higuera, citizen of Spain, with 
putem pas

be appointed as an authorized representative of 
"VJETRO PARK BIJELA"



PUNOMOCJE POWER OF ATTORNEY

1

• Registracije izmjena Statuta Drustva kod 
CRPS-a.

• Milica Iric, b

• Luka Popovic, b

Milieu Iric, 

• Registration of change of the shareholders of 
the Company with the CRCE;

• Registration of change of authorization of 
the executive director of the Company, 
deletion of the authorized representatives as 
well as appointment of new authorized 
representatives of the Company with the 
CRCE; and

• Registration of amendments to the Articles 
of Association of the Company with the 
CRCE.

• Bisera Andrijasevic, 

svakog od njih pojedinacno i ponaosob, da zastupaju each of them individually, to represent the Company 
Dmstvo u postupku: in the procedure of:

• Marija Ksenija Popovic, b

• Luku Popovica,  

• Registracije promjene osnivaca Drustva kod 
CRPS-a;

• Registracije promjene ovlascenja izvrsnog 
direktora Dru§tva, brisanje ovlascenih 
zastupnika, kao i imenovanja novih 
ovlascenih zastupnika Dmstva kod CRPS-a; 
i

registarskim brojem 51067066 
identifikacionim brojem 03476634 
ovim ovlascuje sljedeca lica:

• Biseru Andrijasevic,  

• Mariju Kseniju Popovic, 

U skladu sa Zakonom o privrednim drustvima (“5/. Pursuant to the Companies Act {^‘‘Official Gazette of 
List CG" br. 65/20, 146/21), "VJETRO PARK Montenegro^’ no^.65/20, 146/21), "VJETRO PARK 
BIJELA" D.0.0, dmstvo s ogranicenom BIJELA" D.O.O^ a limited liability company 
odgovomoscu osnovano u Cmoj Gori, sa incorporated in Montenegro, with its registered seat 
registrovanim sjediStem na adresi Ulica slobode br. at Ulica slobode no. 78, Podgorica, registered with 
78, Podgorica, registrovano pred Centtalnim < the Montenegrin Central Registry of Commercial 
registrom privrednih subjekata Cme Gore pod Entities under registration number 51067066 and tax

i poreskim identification number 03476634 {the “Company”), 
(„Dru§tvo“), hereby authorizes the following persons:



r

Na dan/On: 28 Septembar 2023. godine / 28 September 2023

U Podgorici! In Podgorica

Za Drusi ’For the Co;

%

2

da potpiSu i podnesu bilo koji dokument i 
preduzmu bilo koju radnju koje su potrebne 
u vezi sa gore navedenim postupcima.

to execute and submit all application forms 
that have to be submitted in aforesaid 
procedure, and to receive each and every 
decision that the CRCE and all other relevant 
institutions may issue with regard to these 
procedures;

to execute and submit any document and to 
undertake any action required with regard to 
these procedures.

Ovo Punomocje ce proizvoditi pravna dejstva od This Power of Attorney shall become effective on 
dana potpisivanja. the date of signing.

Pomenuta lica su narocito ovlascena, ne umanjujuci Afore mentioned persons are particularly authorized, 
opstost ovog Punomocja: which does not limit the authorizations from this

Power of Attorney:

•A

to represent the Company before the CRCE 
in the procedure of change of Company 
shareholder, change of authorization of the 
executive director of the Company, deletion 
of the authorized representatives as well as 
appointment of the authorized 
representatives of the Company and 
amendments of the Articles of Association;

da potpisu i podnesu sve registracione 
prijave koje je potrebno podnijeti u 
navedenim postupcima i da izvrse prijem 
odluka koje CRPS i sve druge relevantne 
institucije mogu donijeti u vezi sa gore 
navedenim postupcima;

da zastupaju Drustvo pred CRPS-om u 
postupku registracije promjene osnivaca 
Dru§tva, promjene ovlascenja izvrsnog 
direktora Drustva, brisanja oviascenih 
zastupnika i imenovanja novih oviascenih 
zastupnika Drustva i izmjena Statuta 
Drustva;

’ SI Slaven Milic, 2:^^
Izvrsni direktor! Executive director



Dokument o registraciji

Datum registracije: 03.10.2022.

Broj vazece registracije: /OOl

%

Adresa: SLOBODE 78 PODGORICA

1/2 ■

26.09.2022.
26.09.2022.
ULICA SLOBODE BR. 78 PODGORICA

Registarski broj 5-1067066/001 
PIB: 03476634

Osnivac 

50%

VJETRO PARK BIJELADOO 
+38269080708 
oie.podgorica@gmail.com

DRUSTVO SA OGRANICENOM ODGOVORNO^CU "VJETRO PARK BIJELA" 
PODGORICA

Skraceni naziv:
Telefon: 
eMail: 
Web adresa:

Datum zakijucivanja ugovora:
Datum donosenja Statute:
Adresa glavnog mjesta 
poslovanja:
Adresa za prijem sluzbene poste: ULICA SLOBODE BR. 78 PODGORICA
Adresa sjedista: ULICA SLOBODE BR. 78 PODGORICA
Pretezna djelatnost: 3511 Proizvodnja elektricne energije

Obavijanje spoijno-trgovinskog poslovanja: DA
Obliksvojine: Privatna

Porijekio kapitala: Domaci

Upisani kapital: l,OOEuro (Novcani l,OOEuro, nenovcani O.OOEuro)

OSNIVACI:

D.O.O. "SISTEM - MNE"ZA PROIZVODNJU, l^gph/IET I USLUGE, EXPORT-IMPORT -
PODGORICA 02919460
Uloga:
Udio:

mailto:oie.podgorica@gmail.com


Adresa: BULE VAR SVETOG PETRA CETINJSKOG 118/5 PODGORICA

%

212

DRUSTVO ZA PROIZVODNJU, PROMET I USLUGE "SIMES INZENJERING" D.O.O. PODGORICA 
02319977 

Uloga: 
Udio:

Osnivac
50%

LICA U DRUStVU:
UUBISA BO^KOVIC - JMBG/Broj Pasosa zasticen zakonom

Adresa: Licni podatak zasticen zakonom
Uloga: Izvrsni direktor
Oviascenja u prometu: Ograniceno (Izvrsni dlrektora zastupa drustvo i raspolaze imovinom i 
Oviascen da djeluje: racunom drustva pojedinacno do iznosa od 10,000€ (slovima: deset 

hiljada eura). Izvrsni direktor zastupa drustvo i raspolaze imovinom i 
racunom drustva ograniceno i kolektivno na naan da su za 
punovaznost poslova i/ili transakcija koje prelaze iznos od 10; 
(slovima: deset hiljada eura), obavezni potpisi Izvrsnog direktora i 
Oviascenog zastupnika.) 
KOLEKTIVNO ( Sa clanovima organa upravijanja,)

Adresa: Licni podatak zasticen zakonom
Uloga: Oviasceni zastupnik
Oviascenja u prometu: Ograniceno ( Oviasceni zastupnik zastupa drustvo i raspolaze 
Oviascen da djeluje: imovinom i racunom drustva pojedinacno do iznosa od 10,000€ 

(slovima: deset hiljada eura). Izvrsni direktor zastupa drustvo i 
raspolaze imovinom i racunom drustva ograniceno i kolektivno na 
nacin da su za punovaznost poslova i/ili transakcija koje prelaze iznos 
od 10,000€ (slovima: deset hiljada eura), obavezni potpisi Oviascenog 
zastupnika i Izvrsnog direktora.) 
KOLEKTIVNO (Sa clanovima organa upravijanja,)

SLAVEN MILid - JMBG/Broj Pasosa zasticen zakonom



POTVRDA O OVJERI POTPISA I RUKOPISA

/

I

/

CRNA GORA

N O T A R

%

Kt^IKOVAC RADMILA 
PODGORICA

OV4ER1 
NOTAR

NOTAR RADMILA KLIKOVAC, sa sluzbenim sjedistem u Podgorici, ul.13.jula br.13
(navesti naztv i sjediste suda/organa lokalne uprave^me i prezime i sjediste notara koji wsi ovjeru potpisa ill rukopisa) 
potvrduje da je:
Slaven Milic, i
(ime i prezime, datum rodenja i adresa prebivalista/boravista lica diji se potpis ili rukopis oyjerava)
svojerucno potpisao ovu ispravu
(svojeru&no potpisao ovu ispravu/na ispravu stavio otisak prsta/ priznao potpis za svoj)
_________________________________ [__________________________________  
(svojeruino napisao rukopis/ranije rukopis svojerucno napisao/slijepo ili slabovido lice svojerucno na ispravi napisalo rukopis). 

ro   a um z avan a ne ar e, pu ne sprave  n gog o umen a sa o ogra om
Ime i prezime lica ciji se potpis ovjerava isplsao je svjedok
(ime i prezime, zanimanje, adresa i mjesto prebivalista odnosno boravSta, ulica i broj) 
ciji identet utvrden na osnovu^  
(broj i datum izdavanja licne karte, putne isprave ill drug 
og dokumenta sa fotografijom)
Imenovanom je isprava procitana i prvedena od strane
(procitana/prodrtana pomodu tuma£a/prevedena sadrzina)
Identitet tumaca je utvrden na osnovu;!
(broj i datum izdavanja li£ne karte, putne isprave ili drugog dokumenta sa fotografijom)
Imenovani je oviascen za zastupanje na osnovu Izvoda sa sajta CRPS-a za „Vjetro Park 
Bijela“ DOO Podgorica, PIB: 03476634 
Broj: OV11331/2023
Ovjera dana 28.09.2023.godine u 08,12 casova, u
(mjesto oyjere potpisa kada se ovjera vrSi van sluzbenih prostorija)
Taksa odnosno naknada za izvrsenu ovjeru naplacena je u iznosu od 7,50 eura za ovjeru 
potpisa i troskovi u iznosu od 1,00 eura i PDV u iznosu od 21% sto sve ukupno iznosi 10,28 
eura

^I^IKOVAC

J'\ * 1

' * 1.
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