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Zagreb, November 29 , 2023 
 
 

SUBJECT:  Notice on the conclusion of the contract on the merger of the company RADELJEVIĆ 
doo and IGH CONSULTING doo to the company INSTITUT IGH, dd 

 
Based on Articles 517 and 531 of the Companies Act, INSTITUT IGH, d.d. , in the process of merging 
the company RADELJEVIĆ d.o.o. and IGH CONSULTING doo (hereinafter: the merged companies), to 
the company INSTITUT IGH, d.d. , (hereinafter: IGH dd or the acquiring company), announces as 
follows: 
 
IGH dd is the only member of the company RADELJEVIĆ doo and IGH CONSULTING doo, and in this 
merger procedure the provisions of Article 531 of the Companies Act on mergers in special cases 
("simple" merger) are applied. 
The managements of IGH dd, RADELJEVIĆ doo and IGH CONSULTING doo concluded a Merger 
Agreement. In the contract in question, the contracting parties agreed that RADELJEVIĆ doo and IGH 
CONSULTING doo would join IGH dd as the acquiring company, by transferring all their assets and all 
their liabilities to the acquiring company, without conducting the liquidation procedure of the merged 
company. On the day of entry of the merger in the court register in which the acquiring company is 
registered, the merged company will cease to exist, the other effects of the merger are defined in the 
contract. The acquiring company will become the general legal successor of the merged company and 
will thereby enter into all legal relations of the merged company. Merger transactions are carried out 
as part of the overall restructuring process of the IGH Institute group. 
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The merger agreement will enter into force when it is approved by the assembly of the merged 
company, and since this procedure is about the mentioned "simple" merger, for the validity of the 
merger agreement it is not necessary to seek the approval of the General Assembly of the acquiring 
company (IGH dd), unless the shareholders therefore, companies whose shares together reach at least 
one twentieth of the share capital do not require the General Assembly of IGH dd to be convened to 
decide on granting approval for the merger. Such a request should reach IGH dd at the address 
Rakušina 1, Zagreb, within one month . 
 
documents from Article 517, paragraph 2 of the Companies Act are available for inspection on the IGH 
dd website ( www.igh.hr ). 
 
 
With respect , 
 
 

  IGH INSTITUTE, dd
      

 

http://www.igh.hr/














1  

doo  with  headquarters  in  Zagreb  (City  of  Zagreb),  Janka  Rakuše  1,  entered  in  the  court  register  of  the  Commercial  Court  in  Zagreb  

under  business  number  MBS:  080521827,  OIB  15891547588;  and  IGH  CONSULTING  doo  with  headquarters  in  Zagreb  (City  of  

Zagreb),  Janka  Rakuše  1,  entered  in  the  court  register  of  the  Commercial  Court  in  Zagreb  under  business  number  MBS:  080681279,  

OIB  67345309211,  (hereinafter

RADELJEVIC  doo  with  headquarters  in  Zagreb  (City  of  Zagreb),  Ulica  Janka  Rakuše  1,  entered  in  the  court  register  of  the  Commercial  

Court  in  Zagreb  under  business  number  MBS:  080521827,  OIB  15891547588,  represented  by  director  IVAN  BAKULA,  OIB:  

30921566999,  as  a  company  that  is  being  merged  ( hereinafter:  RADELJEVIC  and/or  Affiliated  Company);  and

IGH  CONSULTING  doo  with  headquarters  in  Zagreb  (City  of  Zagreb),  Ulica  Janka  Rakuše  1,  entered  in  the  court  register  of  the  

Commercial  Court  in  Zagreb  under  business  number  MBS:  080681279,  OIB  67345309211,  represented  by  the  director  IVAN  BAKULA,  

OIB:  30921566999,  as  a  merging  company  (hereinafter:  IGH  CONSULTING  and/or  Affiliated  Company);

together  and  as:  Merged  companies)  to  the  joint-stock  company  INSTITUT  IGH,  dd  with  headquarters  in  Zagreb  (City  of  Zagreb),  

Janka  Rakuše  1,  registered  in  the  court  register  of  the  Commercial  Court  in  Zagreb  under  business  number  MBS:  080000959,  OIB  

79766124714,  (hereinafter:  Company  transferee).

COMPANIES  AND  HEADQUARTERS  OF  COMPANIES  PARTICIPATING  IN  THE  MERGER

Article  2.

based  on  Art.  513,  Art.  531  and  Art.  537  of  the  Companies  Act  are  concluded  by  the  following

(2)  

The  acquiring  company  operates  under  the  name  INSTITUT  IGH,  joint-stock  company  for  research  and

MERGER  AGREEMENT

Based  on  the  negotiations  of  the  contracting  parties  and  taking  into  account  the  existing  economic  and  legal  position  of  each  

contracting  party,  the  contracting  parties  agree  that  it  is  in  their  mutual  economic  interest  to  connect  with  each  other  in  a  business,  

organizational,  financial  and  legal  manner,  as  determined  by  the  provisions  of  this  Agreement.

(1)  

development  in  construction,  abbreviated  company  INSTITUT  IGH,  dd.

of  the  companies  RADELJEVIC  doo  and  IGH  CONSULTING  doo  to  

the  company  INSTITUT  IGH,  dd

(3)  

INTRODUCTORY  ORDERS

The  contracting  parties  express  their  intention  to  carry  out  the  merger  so  that  the  Merged  Companies

Article  1.

attached  to  the  acquiring  company.  (4)

INSTITUT  IGH,  dd  with  headquarters  in  Zagreb  (City  of  Zagreb),  Ulica  Janka  Rakuše  1,  registered  in  the  court  register  of  the  

Commercial  Court  in  Zagreb  under  business  number  MBS:  080000959,  OIB  79766124714,  represented  by  director  ROBERT  

PETROSIAN,  OIB  66961334018,  as  the  acquiring  company  (further  in  the  text:  IGH  and/or  the  acquiring  company)  

(1)  

The  contracting  parties  shall  determine  by  agreement  how  the  administrations  of  the  Merged  Companies  to  the  members  of  the  Merged  Companies

The  

This  Agreement  governs  the  merger  of  the  limited  liability  company  RADELJEVIC

companies,  and  the  management  of  the  acquiring  company  to  the  shareholders  of  the  acquiring  company,  provide  all  the  necessary,  

prescribed  and  requested  information  about  the  merger  based  on  this  Agreement,  and  in  particular  information  about  the  grounds  for  

the  merger  and  information  about  the  economic  position  and  economic  prospects  of  the  other  Contracting  Party.
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The  share  capital  of  the  merged  company  IGH  CONSULTING,  registered  in  the  court  register  of  the  Commercial  Court  in  

Zagreb,  amounts  to  HRK  100,000.00  (one  hundred  thousand  kunas),  i.e.  converted  into  euros  using  a  fixed  conversion  rate  (7.53450)  

amounts  to  EUR  13,272.28  (thirteen  thousand  two  hundred  and  seventy-two  euros  and  twenty-eight  cents)  and  was  paid  in  full.

(2)  

(2)  

(1)  

shares  are  listed  in  the  List  of  members  of  the  company  RADELJEVIC.

business  shares  are  listed  in  the  list  of  members  of  IGH  CONSULTING.

The  shareholders  of  the  acquiring  company  are  listed  in  the  list  of  shareholders  of  the  company  IGH,  and  they  are

(1)  

Article  5.

Article  3.

Article  4.

cents)  and  was  paid  in  full.

The  headquarters  of  the  merged  company  IGH  CONSULTING  is  located  in  Zagreb,  at  the  business  address  Ulica  Janka  

Rakuše  1,  and  is  registered  in  the  register  of  the  Commercial  Court  in  Zagreb  under  MBS:  080681279,  OIB  67345309211.

.  

(2)  

and  was  registered  in  the  register  of  the  Commercial  Court  in  Zagreb  under  MBS:  081012316,  OIB:  00435723695.

The  share  capital  of  the  merged  company  RADELJEVIC,  registered  in  the  court  register  of  the  Commercial  Court  in  Zagreb,  

amounts  to  HRK  120,888,300.00  (one  hundred  twenty  million  eight  hundred  eighty  eight  thousand  three  hundred

(3)  

(3)  

The  share  capital  of  the  acquiring  company  entered  in  the  court  register  of  the  Commercial  Court  in  Zagreb  amounts  to  HRK  

116,604,710.00  (one  hundred  sixteen  million  six  four  thousand  seven  hundred  and  ten  HRK),  i.e.  converted  into  euros  using  the  fixed  

conversion  rate  (7.53450)  it  amounts  to  EUR  15,476,104.59  (fifteen  million  four  hundred  seventy  six  thousand  one  hundred  four  euros  

and  fifty  nine  cents)  and  was  paid  in  full.

(2)  

The  headquarters  of  the  merged  company  RADELJEVIC  is  located  in  Zagreb,  at  the  business  address  Ulica  Janka  Rakuše  

1,  and  is  registered  in  the  register  of  the  Commercial  Court  in  Zagreb  under  MBS:  080521827,  OIB  15891547588.

2  

The  only  member  of  the  RADELJEVIC  company  that  is  being  merged  is  the  acquiring  company,  and  its  business

The  merged  company  RADELJEVIC  operates  under  the  name  RADELJEVIC  doo  for  trade  and  services,  abbreviated  as  

RADELJEVIC  doo

(1)  

recorded  in  the  Central  Clearing  Depository  Company  dd,  which  maintains  the  share  book.

(5)  

The  parties  agree  that  the  General  Assembly  of  the  Acquiring  Company  is  scheduled  for  December  1,  2023  (December  1,  

two  thousand  and  twenty-three),  at  which,  among  other  things,  it  was  proposed  to  adopt  a  decision  on  a  simplified  reduction  of  the  

share  capital  in  order  to  cover  losses  and  to  comply  with  simultaneous  increase  of  the  share  capital,  and,  in  the  case  of  passing  the  

decision  in  question,  the  share  capital  of  the  acquiring  Company  would  amount  to  EUR  14,814,630.00  (in  letters:  fourteen  million  eight  

hundred  fourteen  thousand  and  thirty-six  euros)  and  would  be  divided  into  1,481,463  (in  letters:  one  one  million  four  hundred  eighty  

one  thousand  four  hundred  sixty  three)  shares,  each  with  an  individual  nominal  value  of  EUR  10.00  (in  letters:  ten  euros).

The  only  member  of  the  company  IGH  CONSULTING  that  is  being  merged  is  the  acquiring  company,  and  its

SHARE  CAPITAL  AND  BUSINESS  SHARES  OF  THE  COMPANIES  PARTICIPATING  IN  THE  MERGER

(4)  

The  registered  office  of  the  Transferee  Company  is  located  in  Zagreb,  at  the  business  address  Ulica  Janka  Rakuše  1,

(3)  

The  share  capital  is  divided  into  613,709  (six  thirteen  thousand  seven  hundred  and  nine)  dematerialized  registered  ordinary  

shares.

The  merged  company  IGH  CONSULTING  operates  under  the  company  IGH  CONSULTING  doo  for  consulting  services,  

abbreviated  company  IGH  CONSULTING  doo  (4)

HRK),  i.e.  converted  into  euros  using  the  fixed  conversion  rate  (7.53450)  amounts  to  EUR  16,044,634.68  (sixteen  million  forty-four  

thousand  six  thirty-four  euros  and  sixty-eight
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To  the  acquiring  company  under  the  condition  of  the  approval  of  the  assemblies  of  all  Merged  Companies  participating  in  the  merger,  

since  by  applying  the  provisions  of  Article  531  paragraph  1.  does  not  require  the  approval  of  the  General  Assembly  of  the  acquiring  

Company.  In  accordance  with  Article  535  of  the  ZTD,  the  merger  will  be  carried  out  without  the  liquidation  of  the  Merged  Companies  

by  transferring  the  entire  assets  of  each  Merged  Company  to  the  acquiring  Company  without  the  acquisition  of  new  shares  in  the  

acquiring  Company  by  the  members  of  the  Merged  Companies  due  to  the  fact  that  the  acquiring  Company  is  the  only  member  of  all  

the  Merged  Companies

Article  7.

(3)  

MERGER  WITHOUT  INCREASE  IN  SHARE  CAPITAL

The  contracting  parties  agree  that  on  the  basis  of  this  contract  the  Merged  Companies  are  merged

The  assets  and  liabilities  of  the  Merged  Company  will  be  transferred  in  accordance  with  the  book  value  (2)  determined  in  the  

financial  statements  (balance  sheets)  of  the  Merged  Companies  that  were  prepared  on  November  30,  2023.  (thirtieth  of  November  two  

thousand  and  twenty-three)  year,  and  which  balance  sheets,  certified  by  a  person  authorized  to  represent  the  Merged  Companies,  

form  an  integral  part  and  annex  to  this  contract.

3  

(4)  

(2)  

societies.

The  transfer  of  assets,  rights  and  obligations  from  the  Merged  Companies  to  the  Transferee  Company  in  the  internal  

relationship  between  the  companies  participating  in  the  merger  (internally)  shall  take  effect  on  December  1,  2023.  (December  1,  two  

thousand  and  twenty-three)  year.  From  01.12.2023.  (December  1,  two  thousand  and  twenty-three)  until  the  date  of  entry  of  the  merger  

in  question  in  the  court  register,  all  actions  and  procedures  of  each  individual  Merged  Company  are  considered  to  have  been  

undertaken  for  the  account  of  the  Transferee  Company.

TRANSFER  OF  PROPERTY

are  merged,  transfer  to  the  transferee  Company  the  totality  of  its  operations  and  its  assets  (tangible  assets,  liabilities,  claims,  rights,  

profits,  losses,  concluded  legal  transactions,  intellectual  property,  goodwill,  tax  positions  and  all  other  segments  of  assets,  without  

exception),  as  an  economic  entity,  as  a  result  of  which  the  balance  sheet  effects  of  this  merger  (transfer)  will  be  recorded  in  the  

business  books  of  the  transferee  Company  no  later  than  December  31,  2023  (December  thirty-first,  two  thousand  and  twenty-three).

The  company,  registered  office,  share  capital  and  Management  Board  of  the  acquiring  Company,  after  the  merger,  remain  

unchanged.

The  parties  agree  that,  regardless  of  the  moment  of  entry  of  the  merger  in  the  Court  Register,  this  Agreement,  as  of  

December  1,  2023  (December  1,  two  thousand  and  twenty-three),  shall  be  considered  a  contract  on  the  transfer  of  an  economic  entity,  

in  such  a  way  that  the  companies  RADELJEVIC  and  IGH  CONSULTING,  which

(1)  

(1)  The  contracting  parties  agree  that  the  legal  effects  of  the  merger  from  this  contract  arise  and  have  legal  effect  on  December  

31,  2023  (December  thirty-first,  two  thousand  and  twenty-three),  i.e.,  the  date  of  entry  of  the  merger  in  the  court  register  of  the  

Commercial  Court  in  Zagreb,  and  that  the  transfer  of  the  total  value  of  assets,  reserves,  rights,  due  liabilities,  overdue  and  unfulfilled  

liabilities  of  all  Merged  Companies  to  the  acquiring  Company  shall  follow  on  the  specified  date.  On  the  day  of  registration  of  the  merger  

of  the  Affiliated  Companies  with  the  Acquiring  Company  in  the  court  register  of  the  commercial  court  in  which  the  Acquiring  Company  

is  registered,  the  existence  of  each  individual  Affiliated  Company  as  a  separate  legal  and  economic  entity  ceases,  and  the  work  and  

business,  as  well  as  the  legal  existence  of  the  Acquiring  Company,  continue.

Article  8.

Article  6.

SUBJECT  OF  THE  CONTRACT

Machine Translated by Google



Article  9.

Claims,  rights  and  obligations  that  exist  between  contractual  parties  and  third  parties  remain  legally  valid  

according  to  the  conditions  under  which  they  were  created  or  contracted.

The  contracting  parties  determine  that  the  shares  of  all  shareholders  of  the  acquiring  Company  will  remain

(5)  Upon  entry  of  the  merger  in  the  court  register  in  which  the  acquiring  Company  is  registered,  all  contracts  between  

the  Merged  Companies  and  the  acquiring  Company  shall  cease.

On  the  basis  of  this  contract,  no  member  of  any  Merged  Company  acquires  any(1)  

additional  rights  from  shares  in  any  Affiliated  Company.  Board  

members  or  auditors,  legal  or  tax  advisors  of  the  companies  participating  in  (2)  this  merger,  on  the  basis  of  

the  merger  agreement,  are  not  given  any  special  benefits  or  additional  rights.

(1)  

unchanged  even  after  the  merger.

(6)  

PROTECTION  OF  CREDITORS

(2)  

The  Merged  Companies  hereby  unconditionally  and  irrevocably  authorize  the  Acquiring  Company  to,  upon  

the  conclusion  of  this  Agreement,  in  the  land  registers  and  all  other  public  books,  registers,  registers  and  other  registers,  

as  well  as  in  the  business  books,  register  the  transfer  of  all  rights  of  each  individual  Merged  Company  to  the  Acquiring  

Company;  ownership  rights  and  all  other  real  and  mandatory  rights  that  are  entered  in  such  books;  on  real  estate,  

movable  property,  shares,  shares,  bonds,  financial  instruments,  intellectual  property  rights,  and  on  any  other  things  and  

rights  of  the  merged  company.

Article  12.

All  assets,  as  well  as  all  business  assets  (e.g.  "know-how",  "good  will",  etc.),  whether  or  not  they  are  shown  in  

the  balance  sheets  of  the  Merged  Companies,  are  transferred,  for  tax  purposes,  from  the  Merged  Companies

FEE

(1)  

companies  to  the  transferee  Company,  in  accordance  with  the  provisions  of  Article  7,  Paragraph  4  of  this  Agreement.

Article  10.

In  accordance  with  Article  542  of  the  Companies  Act,  the  acquiring  company  will  provide  adequate  insurance  

to  the  creditors  of  the  companies  participating  in  the  merger,  who  contact  the  acquiring  company  within  6  (six)  months  

from  the  publication  of  the  entry  of  the  merger  in  the  court  register.  (2)

(3)  

The  contracting  parties  agree  that  the  merger  of  the  Subsidiary  Companies  to  the  acquiring  Company  will  be  carried  
out  free  of  charge.

In  the  publication  of  the  entry  of  merger,  the  creditors  will  be  warned  of  this  right.

Given  that  the  acquiring  Company  is  the  sole  member  and  founder  of  the  Merged  Companies,  in  accordance  with  Article  

520  paragraph  1  of  the  Companies  Act,  the  merger  is  carried  out  according  to  the  rules  prescribed  in  Articles  531  and  

535  to  548  of  the  ZTD,  i.e.  according  to  the  simplified  merger  procedure  in  such  a  way  that  the  share  capital  of  the  

acquiring  company  will  not  be  increased  by  the  amount  of  the  share  capital  of  any  Merged  Company.  For  the  same  

reason,  the  fee  for  merger  and/or  transfer,  as  well  as  the  exchange  of  shares,  reports  from  Article  514  and  Article  515.a  

are  excluded.  of  ZTD  and  revision  of  the  merger.

The  acquiring  company  is  familiar  with  the  balance  sheet,  business  books,  as  well  as  the  complete  state  of  

each  individual  Merged  Company.

ADDITIONAL  RIGHTS  OF  MEMBERS,  BENEFITS  TO  COMPANY  BODIES  OR  AUDITORS

IMPLEMENTATION  OF  THE  MERGER

(4)  

Article  11.

4  
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Merged  company:  

RADELJEVIC  doo

Article  14.

The  costs  arising  from  the  implementation  of  this  Agreement  shall  be  borne  by  the  transferee  Company.

___________________________  

Article  15.

____________________________  

In  the  event  that  one  or  more  provisions  of  this  contract  are  invalid  or  unenforceable  for  any  reason,  this  will  not  affect  the  validity  of  

this  contract  in  its  entirety.  In  case  of  invalidity  or  non-violability  of  any  provision  of  this  contract,  the  contracting  parties  will  try  to  

replace  such  provision  with  a  new  provision  that  reflects  the  will  of  the  contracting  parties  in  terms  of  this  contract  in  terms  of  its  

meaning  and  content,  and  a  separate  annex  to  this  contract  will  be  reached.

ROBERT  PETROSIAN,  director

Article  16  (1)

IVAN  BAKULA,  director

This  contract  is  drawn  up  in  7  (seven)  identical  and  equally  valid  copies,  one  of  which  is  intended  for  the  needs  of  the  

notary  public,  three  for  the  purposes  of  registering  this  contract  and  implementing  the  merger  in  the  Court  Register  of  the  competent  

Commercial  Court,  while  one  copy  is  kept  by  each  contracting  party.  (2)

Merged  company:  IGH  

CONSULTING  doo

As  a  sign  of  acceptance  of  the  rights  and  obligations  arising  from  this  contract,  the  parties  sign  it  according  to  the  Management  

Boards  of  the  Companies.

____________________________  

In  Zagreb,  November  29,  2023  (in  letters:  November  twenty-ninth,  two  thousand  and  twenty-three).

Article  13.

IVAN  BAKULA,  director

This  Agreement  enters  into  force  on  the  day  it  is  concluded,  that  is,  on  the  day  it  is  approved  by  the  assemblies  of  the  merging  

companies.

Acquiring  company:  

INSTITUT  IGH,  dd
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