WINNER Yas

VIENNA IRSURANCE GRUUP

Bp3s ocHoBa Ha uneH 383 op 3aKkoHoOT 3a TProBCKuTe
ApywTrsa, uyneH 20 u unen 22 op CraTyToT Ha
AKLIMOHEPCKOTO APYWTBO 32 ocurypyearbe BUHEP -
Buena MHiwypenc pyn Ckonje (8O moHaTamowruoT
OpywrsoTo),
BOHpeAHaTa ceAHnUa Ha CoBpaHneTo Ha aKumoHepw
Ha [lpylwTBoTO 0apxaHo Ha AeH 11.07.2023 roguHa ja
AoHece cnepHara:

TEKCT: EAVHCTBEHUOT aKuMoHep, Ha

OONYKA
3a OTNOYHYBakbe Ha NOCTaNKa 3a CTaTycHa NPoMeHa -
npucoeauHyBatbe

1.CobpaHunero Ha aKunoHepu Ha AKLMOHEPCKOTo
APYWTBO 3a ocurypysatbe BUHEP - BueHa UHwypenc
lpyn Ckonje opgnyyd pga oTnoyHe nocranka 3a
cTaTycHa npucoeguHysare  Ha
ApywTBoto, Kako pywTtso wTo ce npucoeauHysa,
KOH AKLWMOHEPCKOTO APYWTBO 33 OCUTYpyBatbe W
peocurypysarbe MAKELOHWIA Ckonje -
WHwypewrc Mpyn, Kako [dpywTso wto npesema.

npomeHa -

BueHa

2.Npucoegurysareto Ha AdpywTrsoTo KOH
AKUMOHEPCKOTO ~ OPYWTBO 33  OCUTYpyBatbe W
peocurypysaree MAKEAOHWUIA Cronje -

MHWwypeHc Mpyn ke 6uge M3BPLIGHO BO COFNACHOCT CO

Buewna

NO3UTUBHUTE NPOMNKUCKU, CO MPEHOC Ha LENOKYAHUOT
“MOT 1 06BpCKM Ha [lpylWTBOTO, Kako Nocieania Ha
WT0 AKUMOHEPCKOTO APYLUTBO 33 OCMIypyBarse
BWHEP - BueHa WHwypenc Mpyn Ckonje, kako
Apywrso wro ce npucoeauHyBa ke npecraHe Aa
nocrou, 6e3 cnposeaysarbe Ha JIMKBUZALMja, BO
3ameHa 33 aKUMW Ha AKLMOHEepCKOTO APYWTBO 3a
peocurypysarbe MAKELOHUIA
Ckonje - BueHa MHwypexc pyn, Kako LApywTeo wro

ocurypysaree

npesema.

3.AKUMOHEPOT Ha [pywrsoto ke gobue axumwu oA
AKUMOHEPCKOTO  APYWTBO 33  OCUTypyBare U
peocurypysartbe MAKENOHWIA Ckonje - BueHa

MHWwypeHc Mpyn, Bo cooaHoc npecmetan Bo

AKLWOHEPCKO APYLITBO 33 OCUrypysarbe
BWUHEP- Buena MHwypeHc Mpyn

Bp. 9195/0201/1/23

11.07.2023 roauHa

Ckonje

Pursuant to Article 383 of the Law on Trade
Companies, Article 20 and Article 22 of the Statute of
the Joint Stock Insurance Company WINNER — Vienna
Insurance Group Skopje (hereinafter referred to as:
The Company), the sole shareholder at the
extraordinary meeting of the Shareholders’ General
Assembly of the Company held on 11.07.2023 has
adopted the following:

RESOLUTION
for initiation of the status change or reorganization
- accession procedure

1.The Shareholders’ General Assembly of the Joint
Stock Insurance Company WINNER - Vienna
Insurance Group Skopje has decided to initiate a
status change or reorganization — accession
procedure of the Company, as Company subject to
accession, to the Stock Company for Insurance and

MAKEDONIJA  Skopje -

Insurance Group as acquiring Company.

Reinsurance Vienna

2.The accession of the Company to the Stock
Company for Insurance and Reinsurance
MAKEDONIJA Skopje - Vienna Insurance Group
shall be carried out in compliance with the
statutory regulations and by transferring the entire
assets and liabilities of the Company, as a
consequence of which the Joint Stock Insurance
Company WINNER - Vienna Insurance Group
Skopje, as a Company subject to accession will
cease to exist without conducting a liquidation
procedure, in exchange for shares in the Stock
Company for Insurance and Reinsurance
MAKEDONUA Skopje ~ Vienna Insurance Group as
the acquiring Company.

3.The shareholder of the Company shall acquire
shares in the Stock Company for Insurance and

MAKEDONIJA Skopje - Vienna

Insurance Group in the calculated proportion

Reinsurance
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COFNAaCHOCT CO NMO3UTUBHUTE ApoOnnucKn n yTepfieH BoO
Cnoroabata 3a npucoeauHysatse.

4.AKUMOHEPCKOTO  APYWTBO 33  OCUrypyBarbe W
peocurypysatbe MAKEJOHUIA Ckonje - BueHa
WMHwypeHe Tpyn, 3a uenute Ha pasmeHata, ke ja
3r0NlemMu OCHOBHaTa r/aBHWUHa CO M3AaBarbe Ha
KUMKW npeky npuvBaTHa MOHyA3, BO COMIAcCHO CO
NO3NTUBHUTE MNPONWUCK 33 CTaTyCHa nNpomeHa -
npUcoeanHyBatbe.

5.Co uen ga ce cnposeAe noctankaTa 3a craTycHa
npomeHa - npucoeamMHyBatbe, Ce OBAACTyBaaT
Ynpashnot oabop u  HagsopHuoT opbop Ha
[Opywrsoro aa forosopat W ckayyat Cnoroaba sa
npucoeauHyBarbe, Koja Ke r cogpXu nogatouute
npeaBnAeHW BO 3aKOHOT 3a TPrOBCKUTE ApPYLLITBA.

6.Cnorogbata 3a npucoeauHyeare Ke  CTaHe
nonHoBa)Ha no npudakawe U ofobpysarke Ha
wcrtaTa of ctpaHa Ha CobparujaTa Ha akuUMOHepU Ha
ABeTe ApYWITBA 33 OCUIypyBakbe, a Mo NpPeaxoAHo
AobueHa n03B0Na 3a CTAaTycHa NpoMeHa 0f, CTPaHa
Ha AreHuwjaTa 3a cynepsusuja Ha ocUrypysarbe Ha
Penybnuka CesepHa Makegokuja.

7.AKUMOHEPCKOTO  APYWTBO 33  OCUTYPYBabe U
peocurypysatbe MAKEAOHWIA Cxonje - BueHa
MHIwypeHe Tpyn Ke nogrece Gaparbe 40 AreHuujaTa
3a cynepBu3nja Ha ocurypysare Ha Penybsuka
CesepHa Makenoruja 3a no6uBare Ha A03B0Na 3a
CTaTycHa  npomeHa -  fpUCOEAMHYBare  Ha
OpywTsoto, 3aeaHo co  uenokynHata notpebHa
AOKYMeHTaumja noTpeba COrNacHo MO3UTUBHKUTE
nponucu.

8.0saa Oganyka ke ce poctasm go Arexumujata 3a
Cynepsusuja Ha ocurypysarwe Ha Penybauxa
CesepHa MakepoHuja.

9.0Baa Opnyka cranysa BO cufa Ha AEHOT Ha
fAoHecyBabeTo.

OBPA3NOMEHUE
VIENNA INSURANCE GROUP AG Wiener Versicherung
Gruppe e eAMHCTBEH aKLWOHep Ha JdpywTtsoro u
MHO3MHCKI aKUMOHEep BO AKLMOHEPCKOTO APYILTBO 33
ocurypysatbe 1 peocurypysarbe MAKEAOHWIA Ckonje.

according to the statutory regulations and the
Accession Agreement pertinent to the established
provisions thereon.

4.For the purpose of the transfer, the Stock Company
for Insurance and Reinsurance MAKEDONIA
Skopje ~ Vienna Insurance Group shall increase the
core/charter capital by issuing shares by private
placement in compliance with the statutory
regulations related to the status change —
accession.

5.In order to carry out the status change or
reorganization — accession, the Management
Board and the Supervisory Board of the Company
shall be authorized to agree and conclude an
Accession Agreement setting out there in
provisions stipulated by the Low on Trade
Companies.

6.The Accession Agreement will become valid after
its acceptance and approval by the Shareholders’
General Assemblies of the two insurance
companies, and after previously obtained
permission for status change by the Insurance
Supervision Agency of the Republic of North
Macedonia.

7.The Stock Company for Insurance and Reinsurance
MAKEDONUA Skopje — Vienna Insurance Group
shall provide the Insurance Supervision Agency of
the Republic of North Macedonia with a request
for obtaining permission for status change —
accession of the Company, supported by a whole
set of necessary documents in accordance with the
statutory regulations.

8.This Resolution shall be delivered to the Insurance
Supervision Agency of Republic of North
Macedonia.

9.This Resolution shall come into force on the date of
its adoption.

EXPLANATION
VIENNA INSURANCE GROUP AG Wiener Versicherung
Gruppe is the sole shareholder of the Company and
the majority shareholder of the Stock Company for
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WINNER ¢
ViERIA INSURANCE Group

Co uen pa ce sronemu epukacHocTa v eGeKTUBHOCTA Ha

paboTerweTo W 4@ e MOCTUTHE  MaKCumanHa
onTUMuU3alumMja Ha nasapHUOT yaen so Penybiuka
CesepHa MakesoHuWja, Aa ce yHanpegaart pecypcuTe u
fia ce yHanpezaT onepaTuBHK NPoLLecH, ce OTNOYHYBa
nocranka 3a wWHTerpauuja Ha pfsete ApywTBa 3a
ocurypysare. BUAOT Ha cTaTycHaTa npomeHa Koja ce
opobpysa e npuceauHysare Ha [pyWTBOTO KOH
AKLMOHEPCKOTO  ApYWTBO 33 OcurypyBarbe W
MAKEAOHWUIA  Ckonje -

MBwypeHc Mpyn, co npeHoc Ha LeANOT UMOT U 06BPCKY

peocurypysame BueHa
Ha [pywreoto, 6e3 na ce cnposege AnkeugaLmja, 8o
3aMEHE 33 aKkUUKM Ha AKLMOHEPCKOTO ApylITBO 3a
ocurypyBarse u peocurypysarbe MAKEAOHMIA Cronje
- Buewa WHwypeHc T[pyn, Bo
MO3UTUBHWUTE NPONUCK 3a CTAaTYCHM NPOMEHMU,

cornacHocT  co

Bo cornacHoct co uner 517 o 3akoHOT 3a TproscKuTe
ApYyWTBa, eAVHCTBEHMOT akuMoHep Ha LpywTteoTo ke
Aobue akumu of  AKLWMOHEpPCKOTO ApywTBO 3a
ocurypysare 1 peocurypysartbe MAKELOHWUIA - Buena
WHWwypeHc Tpyn, BO COOAHOC KOj Ke ce npecmera B8O
COTNIaCHOCT CO NO3UTUBHUTE nNponUcH U Ke bBuge
npegmeT Ha pesusWja Of OBNACTEH PEBU3OP fank
MHOEKCOT Ha pasmeHa Ha akuuuTe e npasefeH u
pasymeH. Co uen ga ce obesbegaT akuuu Ha

eAVHCTBEHUOT aKkuunoHep Ha OpywTrsoTo,
AKUMOHEPCKOTO  APYWTBO 33 OCUrypyBare u
peocurypysarbe MAKEJOHWIA Cronje - BueHa

WHulypeHc Mpyn Ke ja 3ronemu ocHoBHaTa raasHMHa U
Ke w3jaZe aKuWW Npeky npuMBaTHa nNOHyAa 8O
COrNacHOCT €O NO3UTUBHUTE

OAHEeCYBaaT Ha CTaTyCHU NPOMEHMU.

aponncn  Kou  ce

Mopaagu uenuTe Ha NpUcoeauHyBarbe, ce OBAACTYBaAT
HazsopHuoT onbop n YnpasHuoT ogbop Ha [pyLiTsoto
Aa nperoBapaart W ckaywysaT cnorogba 3a cTaTycHa
NMpOMEHa - MPUCOeAUHYBarbe BO COMAACHOCT Co
oApeabuTe 0 3aKOHOT 3a TPFOBCKMTE APYLITBA.

Bo cornacHoct co onpenbunte og 3akoHOT 3a
Cynepeusija Ha ocurypyBarbe, CraTycHaTa NpPOMeHa -
npucoeguHysatbe e npeameT Ha Ao0buBakbe Ha
A03B0N1a Koja ja u3ganasa AreHuujaTta 3a cynepsusuja
Ha ocurypysaree Ha Peny6anka CesepHa Makegonwja.
Cnoroabarta ke cranu BO cuna no opobpysarse on
CobpaHujata Ha akuuoHepu Ha agserte ApPYWTBa 3a
ocurypysaree, a No NpeAxofHa J03B0NA O/ CTPaHa Ha

Insurance and Reinsurance MAKEDONIJA Skopje ~
Vienna Insurance Group.

For the purpose of increasing the effectiveness and
efficiency of the operations and attaining its optimal
market share in Republic of North Macedonia,
developing resources and operating processes, the
process of integration of these two insurance
companies has been initiated. The form of status
change or reorganization that is suggested is an
accession where the Company is acquired by Stock
Company for Insurance and Reinsurance
MAKEDONUA Skopje — Vienna insurance Group by
transferring the entire assets and liabilities of the
Company, without conducting a liquidation
procedure, in exchange for shares in the Stock
Company  for
MAKEDONUA skopje — Vienna Insurance Group, in
compliance with the statutory regulations related to

status change.

Insurance and Reinsurance

Pursuant to the Article 517 of the Law of Trade
Companies, the sole shareholder of the Company
shall receive shares from the Stock Company for
Insurance and Reinsurance MAKEDONIJA Skopje -
Vienna Insurance Group in calculated proportion in
accordance with the statutory regulations and shall
be subject to audit by a certified auditor stating their
opinion on whether the exchange rate is fair and
reasonable. In order to provide shares to the sole
shareholder of the Company, the Stock Company for
Insurance and Reinsurance MAKEDONIJA Skopje —
Vienna Group shall
core/charter capital by issuing shares by private
placement in compliance with the statutory
regulations related to the status change — accession.

Insurance increase the

For the purpose of accession, the Supervisory Board
and the Management Board of the Company shall be
authorised to negotiate and conclude an Agreement
of status change - accession in compliance with the
provisions laid down by the Law on Trade Companies.

Pursuant to the provision of the Insurance
Supervision Law, status change - accession is subject
to obtaining a permit issued by the Insurance
Supervision Agency of Republic of North Macedonia.
This agreement shall come into effect after the
approvals are given by the Shareholders’ General
Assemblies of the both insurance companies and
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WINNER Ja

AreHunjaTa 3a cynepBusMja Ha OCUTYpyBarbe Ha
Penybnuka CesepHa MakesoHu]a.

Mopaau NpeTxofHO CNOMEHATOTO Ce OAMYUM KAk BO
AVCNO3MTMBOT Ha oBaa Oa/yKa.

upon permission issued by the Insurance Supervision
Agency of Republic of North Macedonia.

Following the above explanation, the Resolution is
made thereupon.

Joint Stock Insurance Company  AkumoHepcio APYWTBO 33 OCUrypyBake
WINNER-Vienna Insurance Group Skopje BWHEP-Buena WHwypeHc Mpyn Cronje
Shareholders’ Assembly Co6panue
Chairperson Tpetcegasau A

Natasha Nedelkovska
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