BYACTPRPAL

VIENNA INSURANCE GROUP

MPOTOKOJ N212

[Hec, 23.03.2012 roguHa ce nposene
3acefjaHMe Ha YnpaeuTenHus cbBeT Ha 3A[ |
“BYNCTPAL BMEHA MHLLUYPBHC IPYM “ B cbeTas:
PymeH HAHueB - [Mpeacenaten Ha CbBETa U YNEHOBE:
Knayc Mionenep, PymsaHa MunaHosa, WMeaH KMBaHoB
W [Juana Escratuesa. YneHwt Ha YC HKpuctod Pat
OTCbCTBA.

3acefaHuerto ce NpoBeae Nnpu cneaHua
OHEBEH PE]:

1 .PasrnepaaHe npeanoXeHue 3a CBMKBaHe Ha
pPefoBHO rogvwHo obuwo cbbpaHue Ha akuWoHepuTe
rHa 3A[ "BYNCTPAL BUEHA UHLWYPBHC I'PYN".

[okn.P.AHYeB

PEWEHWA:

YnpasutenHuat cwvBer Ha 3AL  “BYNICTPAA
BUEHA MHWYPBHC TPYM", cbc cepanuiie
agpec Ha ynpasnenue rp. Codwus, nn.
“MosutaHo” N2 5, BnucaHo B TbproBcKuA

MINUTESNo 12

On this day, 23 March 2012, a meeting of the
Management Board of BULSTRAD  VIENNA
INSURANCE GROUP was held, in composition: Rumen
Yanchev, Chairman of the MB, and members: Klaus
Muehleder, Rumiana Milanova, Ivan lvanov and Diana
Evstatieva. Member of the Management Board
Christoph Rath is absent.

The meeting followed the
A G E N DA below:

1. Review of the proposal for convocation of
regular annual General Meeting of
Shareholders  of  BULSTRAD  VIENNA
INSURANCE GROUP.

R. Yanchev is reporting.

RESOLUTIONS:

The Management Board of BULSTRAD VIENNA
INSURANCE GROUP, having its seat and address
of management in the city of Sofia, 5 Pozitano

Square, entered in the Trade Register under UIC: |
000694286, on the grounds of art. 223 of |
Commerce Law in connection with art. 14 par. 3 |

pernctbp nog EMK: 000694286, Ha ocHoBaHWe
yn. 223 oT TbproBCKUSA 3aKOH, BbB Bpb3Ka C Y/l. l
14, an. 3 or YctaBa Ha APYXECTBOTO, CBWKBA

pEJOBHO  roguwHo  o0b6wo  cbbpaHue  Ha
akuuoHepuTe Ha 02 man 2012 r. ot 11 vaca B
crpagata Ha papywectsoto — rp. Codwusa, nn.
“MosutaHo” N2 5, npu cneaHWsa AHEBEH pe:

Mo To4Ka NMbpeBa OT AHEBHWUA pen:

1. OpobpsiBaHe Ha [oaAMWHKUA GUHAHCOB OTHET Ha
apyxecteoto 3a 2011 r. wu [oknapa Ha
perucTpupaHuTe OaUTOPU;

[lpoeKT Ha pelwerHue: OCA npuema 3aBepeHus
lognwHusa @uHaHcoB otyer u [Joknaga Ha

from the Articles of Association of the Company,
hereby convenes Regular Annual General Meeting
of Shareholders on 2 May 2012 from 11:00 hrs
in the building of the Company — city of Sofia, 5
Pozitano Sq., under the following Agenda:

On agenda item 1:

1. Approval of the Annual Financial Statements of
the Company for 2011 and the Report of the |
Registered Auditors;

Draft resolution: the General Meeting approves




peructpupaHute ogutopu 3a 2011 roguHa.

2. PasrmnewpgaHe Ha Otyera Ha YnpaBUTeNHWA
CbBET 3a AeilHocTtTa Ha [pyecTeoto npe3 2011
I, BKAOYATENHO 3a M3MbAHEHUE Ha nporpamure,
npasuWnata u npoueaypute no 4yn. 57, an.l ot
Kopekca 3a 3acTpaxoBaHeTo;

[lpoeKT Ha peweHune: OCA npuema goknajga Ha
YC 3a peviHoctTra Ha [pywecroro npe3 2011
I, BK/IIOYUTESIHO 3@ M3IML/IHEHME Ha NMPorpamuTe,
npasunara v npouegypute no 4i1.57, an.l or
Kogekca 3a 3acTpaxoBaHerTo.

3. lMpuemaHe Ha pelieHWe 3a paanpeaeneHue Ha
buHaHcoBuA peayntat 3a 2011 r;
[lpoeKT Ha pelueHne: OCA npuema HanpaBeHOTO
npesaIoKeHne 3a pasnpejeneHune Ha
¢uHaHcosus pesyntar 3a 2011 .

4. T[lpuemaHe Ha pelweHue 3a u3bop Ha
perncTpupaHu oauTopu 3a He3aBUCUM GUHAHCOB
0auMT Ha [oauMwHuss  GUHAHCOB OTYeT Ha
Apyxectsoto 3a 2012 r;

[lpoeKT Ha pewenne: OCA npuema HarnpaBeHoTo
npeanoxeHne 3a u360p Ha pPerucTpupaHu
04MTOPHM 3a HE3aBUMCHMM (GYUHAHCOB OAMT Ha
roguLLIHUSI QUHAHCOB OTYeT Ha [pyx#ecTBoTo 3a
2012 r.

5. OcsoboXaaBaHe OT OTFOBOPHOCT Ha 4/IEHOBETE
Ha YnpasuTenHus cbBeT U Haa3opHWUA CbBET 3a
nenHoctta um npes 2011r;

[lpoexkt Ha peweHne: OCA ocBobowpgasa oOT
OTrOBOPHOCT Y/1€HOBETE Ha YnpaBUTE/IHUS CbBET
n Hap3opHusi cbBeT 3a [eHHOCTTa UM [1pes3
2011 r.

6. Ortyer Ha Cneunanuaupanata cnywba 3a |

BbTPELIEH KOHTPON 3a AenHocTTa v npes 2011r;
lMpoekt Ha peweHne: OCA npuema OTyera Ha
CneumanusmpaHara CcAyxba 3a BbTPeleH
KOHTPO/1 3a genHoctra # npes 2011 r.

7. Otyer Ha [upektopa 3a Bpb3KM C
WHBECTUTOPUTE 3a AenHocTTa My npe3 2011 r;
[lpoeKkT Ha peweHne: OCA npuema Ortyera Ha

the certified Annual Financial 'Srtatements and
the Report of the Registered Auditors for 2011.

2. Review of the Management Report on
Company's activity in 2011, including on the
implementation of programs, rules and procedures
under art. 57, par. 1 of Insurance Code;

Draft resolution: the General Meeting approves
the Management Report on Company’s activity in
2011, inclusive of the Iimplementation of
programs, rules and procedures under art. 5/,
par. 1 of Insurance Code.

3. Adoption of a resolution on the distribution of
the financial result for 2011;

Draft resolution: the General Meeting adopts the |
proposal made for distribution of the financial |
result for 201 1.

4. Adoption of a resolution on the selection of!
registered auditors for an independent financial
audit of Company's Annual Financial Statements
for 2012;

Draft resolution: the General Meeting adopts the
proposal made for selection of registered auditors
for an independent financial audit of Company’s
Annual Financial Statements for 2012.

5. Exonerating from responsibility the members of
the Management Board and the Supervisory Board |
for their activity in 2011; '

|
Draft resolution: the General Meeting exonerates \
from responsibility the members of the
Management Board and the Supervisory Board for
their activity in 201 1.

6. Report on the activity of the specialized Internal
Control Office for the 2011 activity; i
Draft resolution: the General Meeting adopts the
Report of the specialized Internal Control Office
for the 2011 activity.

7. Report on the activity of the Director Investors
Relations with respect to the 2011 operations;
Draft resolution: the General Meeting accepts the |




LupeKkTopa 3a BPBL3KU C MHBECTUTOPUTE 3a
geviHoctra npe3 2011 r.

8. Ortyer 3a penHoctTa Ha OOUTHUA KOMUTET
npe3 2011 r;
[lpoekt Ha peweHune: OCA npuema OtyeTa Ha

OaUTHUA KOMUTET 3a genHoctra my npe3 2011
r.

9. BsemaHe Ha pelleHWe 3a BIMBaHE Ha
3ACTPAXOBATEJTHA KOMIMAHWUA
,BBJITAPCKNU UMOTWU" AL, EMK 831510265
(,Mpeobpasysaiio ce papyxectso”) B 3A[
BYNCTPAL BUWEHA WHWYPBLHC TPYI,
EMK 000694286 (,Mpuemalio AapymecTteo”),
Hapu4yaHu no-gony  3aegHo L, YyacTealwM B
npeobpasyBaHeTo apyxecTtBa”;

[lpoeKT 3a peweHne: OCA B3ema pelweHue 3a
BimBaHe Ha 3ACTPAXOBATEJTHA KOMTIAHUA
+BBJITAPCKU UMOTHU” A, EMNK 831510265
(,[lpeobpasysawjo ce pgpywecrso”) B 3AL
JBYJICTPALl BUWEHA UHLYPBLHC TPYIT",
ENK 000694286 (,[Tpuemalyo napy#ecrso”),
Hapu4aHu 3ae/Ho »y4acrealyu B
npeobpasyBaHeTo ApyecTsa”.

10. OpobpsiaHe Ha [loroBopa 3a BAWBaHe
cknodeH Ha 30.09.2011 r. Ha ocHoBaHue
4n.262n 0T  TbproBCKUS 3aKOH, KAKTO M
aHeKCUTEe KbM Hero;

[lpoeKkT 3a peweHune: OCA ogobpsisa [orosopa
3a BauBaHe, cHawyeH Ha 30.09.2011 Ha
OCHOBaHMe 4n.262a 0T TbProBCKUSI 3aKOH,
KaKTO M aHEKCHTE KbM HEro.

11. OpobpsiBaHe Ha [aoknan Ha YnpaBuTenHUA
cbeer Ha 3A[ ,bynctpag BueHa WHWypbHC
lpyn” AL, cbrnacHo 4n.262u 0T TbproBCKUA
3aKOH;

[MpoeKT 3a peleHne: OCA ogobpsiBa JoKknaga Ha
YnpasutenHus coveet Ha 3AL ., bynctpan BueHa
UHwypvHe pyn” AL 3a npeobpasyBaHETo Ha
yyacTBallMTe B npeobpa3yBaHETO [PYHKECTBa,
CBIacHo Y1.262u 0T TbproBCKUS 3aKOH.

12. OpobpsisaHe Ha Crpasennusa croitHocT | 12. Approval of the Fair Value (“net asset value” |

report of the Director Investors Relations with
respect to the 2011 operations.

8. Report on the activity of the Audit Committee
for 2011;

Draft resolution: the General Meeting accepts the
report of the Audit Committee with respect to the
2011 operations.

9. Adoption of a resolution for merger of
INSURANCE COMPANY BULGARSKI IMOTI AD
UIC 831510265 (“Company Being Acquired”) into

Insurance Joint-Stock Company BULSTRAD
VIENNA INSURANCE GROUP AD,
UIC 000694286 (“Acquiring Company”)

collectively referred as “Merging Companies”.

Draft resolution: The GMS resolves to merge
INSURANCE COMPANY BULGARSKI IMOTI AD
UIC 831510265 (“Company Being Acquired”)
into Insurance Joint-Stock Company BULSTRAD
VIENNA INSURANCE GROUP AD,
UIC 000694286 (“Acquiring Company”)
collectively referred as “Merging Companies”.

10. Approval of a Merger Agreement under Art.

| 2625 of The Commerce Act dated 30.09.2011,

as well as the annexes thereto

Draft resolution: The GMS approves a Merger
Agreement under Art. 2624 of The Commercial
Act dated 30.09.2011, as well as the annexes
thereto.

11. Approval of a Report of the Management
Board of Insurance Joint-Stock Company
BULSTRAD VIENNA INSURANCE GROUP AD
under Art.262u of the Commerce Act.

Draft resolution: The GMS approves the Report of
the Management Board of Insurance Joint-Stock

Company Bulstrad Vienna Insurance Group AD |

under Art.262u of the Commerce Act.




("4yncTa CTOMHOCT Ha MMYLLECTBOTO” MO CMUCHLNA
Ha 4n. 262¢, an. 2 or T3) kbMm 28.09.2011 .
Ha BCAKO OT YyacTeawute B npeobpasyBaHETo
apyxectea M Cnpaseg/ivBa LieHa Ha efHa akuus
KbM 28.09.2011 r. Ha BcAKO OT YyacTalluTe B
npeobpasyBaHETO ApPYHECTBa;

[IpOEKT 3a peleHHe:

12.1. OCA ogobpsisa CripaBegnunBa CTOHMHOCT
(“4ncta CTOMHOCT Ha MMYLIECTBOTO” 10 CMUCHIA
Ha 4n. 262¢, an. 2 ot T3) kbm 28.09.2011 r:

- Ha lNpeobpa3syBaiyoto ce ApyHecTBo B pasmep
Ha 14 754 734, 60 (YeTupuHagecer MUIMOHA,
CeAeMCTOTUH MEeTAECET U YETHUPH  XUsaH,
CEeAeMCTOTUH TpUAECeT U YeTupu Jnesa MU
LWEeCTAECET CTOTUHKM) NEBA;

- Ha [lpuemaujoro apywectso B pasmep Ha
100 207 022,91 (cto muamoHa, [Becra U
cegeMm XxXunsau UM gBagecer M gBa seBa M
fAeBeTefeceT 1 egHa CTOTUHKM) NeBa.

12.2. OCA ogobpsBa CnpasegnnBa LeHa Ha
eaHa akuyms Kem 28.09.2011 r. Ha BCSIKO OT
YyactBawmte B npeobpalsyBaHeTO APYKECTBa,
KaKTo cnegsa:

- Ha lNpeobpasyBaoro ce APyKeCcTBo B pasmep
Ha 1,27 (eguH neB W [Bafecer U Cenem
CTOTMHKM) neBa;

- Ha [lpuemawjoto apyKectBo B pasMmep Ha
36,52 (Tpugecer u wect nesa v netgecer 1 48e
CTOTUHKM) 1eBa.

13. OpobpagaHe Ha CwbOTHOWeEHME Ha 3amsiHa
Meway aKkuuute Ha [lpeobBpasygalloto ce
[APYHECTBO U Tean Ha [MpremalloTo ApyHecTBo;

[poeKkT 3a peweHmne: OCA B CbOTBETCTBHME C

M3UCKBAHETO Ha 4Yn1. 262k, an.2, 1.2, BbB |

Bpb3ka ¢ 2616 or T3, OCA onpegens
CLOTHOLUEHME Ha 3amsiHa Mexay axkuymute oT
Kanutan Ha [lpeobpa3lyBalioro ce APYHEeCcTBo U
Te3n Ha [lpuemalyoto APYyHKeCcTBOTO  KaKTo
cnegsa: 28.81483:1, r1.e. egHa akuus oOT
Kanutana Ha [lpuemaljoto ApyKecTso e ce
3ameHs 3a 28.81483 akuymu OT Kanutana Ha
[lpeobpa3yBalyoTo ce APYHKecTBo.

14. YsenuyaBaHe Ha KanuTana Ha lNpuemalyorto
LPYECTBO B pe3y/taT Ha npeobpa3syBaHeTo;

14. Increase of the share capital of the Acquiring

as defined in Art. 2629, Para 2 of Commerce Act)
of each of the Merging Companies as at
28.09.2011 and the Fair Value of one share of
each of the Merging Companies as at
28.09.2011:

Draft resolution:

12.1 The GMS approves a Fair Value (“net asset
value” as defined in Art. 262¢, Para 2 of CA) as
at 28.09.2011:

- For the Company Being Acquired in the amount
of BGN 14,754,734. 60 (fourteen million, seven
hundred and fifty-four thousand, seven hundred
and thirty-four leva and sixty stotninki);

- For the a Acquiring Company in the amount of
BGN 100,207,022.91 (one hundred million, two
hundred and seven thousand, twenty-two leva and
ninety-one stotinki); :

12.2 The GMS approves a Fair Value of one share
of each of the Merging Companies as at
28.09.2011 as follows:

- For the Company Being Acquired in the amount
of BGN 1.27 (one lev and twenty-seven stotinki);
- For the Acquiring Company in the amount of
BGN 36,52 (thirty-six leva and fifty-two stotinki);

13. Approval of the Share Exchange Ratio between
the shares of the Company Being Acquired and the
shares of the Acquiring Company.

Draft resolution: The GMS in compliance with the
requirements of Art. 262, Para. 2, item 2 with
reference to Art. 2616 of CA, the GMS approves
the shares exchange ratio between the shares !
from the capital of the Company Being Acquired |
and the shares from the capital of the Acquiring
Company as follows: 28.81483:1, i.e. one share
from the capital of the Acquiring Company shall
be exchanged for 28.81483 shares from the
capital of the Company Being Acquired. |




[lpoeKT 3a peleHune:

14.1. OCA Bs3ema pelweHue, Cbl/1aCHO
M3NCKBaHMATa Ha 41.262y or T3, AOKO/IKOTO €
Heobxoaumo fa Obaar cb3gafeHu HOBU aKUuuu
3@ akuymoHepute Ha [lpeobpasysauloto ce
ApyxecTBO B pe3ynrat  Ha  BriuBaHero,
KanutansT Ha [lpuemallyoro ApyxecTsBo Ja ce
yBesmyn ¢ 4o 4 040 640 (yetmpu MHIMOHA,
yeTupugecer XUNaau, LIECTCTOTUH "
Yetupugecer) neesa, 4Ype3 u3gaBaHe Ha [0
404 064 (4eTUPUCTOTMH U YEeTUPHU XMAAAM,
LecTgecer MU 4eTupu) HOBM  OOUKHOBEHM,
MOUMEHHHU, BE3HA/TMYHM aKLMK C NpaBo Ha r/aac,
C HOMUHasNHa ctorHoct 10 (gecet) nesa BCsKa
eqHa.

14.2. OCA ogobpsisa lNpeaBapuTesieH MPOEKT 3a
pasrnpejeneHmne Ha HOBUTE aKUuMM B Kanutasia
Ha [lpuemalloTo ApPyHKeCcTBO Cpesd aKUMOHepHUTe
B [lpeobpa3syBaloro ce [PyHecTBo, KOeTo
npejcrassisgBa HepasfesiHa yacT OT HaCTOALWMSA
[MpoToKon.

14.3. OCA onpepgensi, 4e KOHKPETHUSAT pas3mep
Ha yBe/IMYeHHEeTo Ha Kanutana Ha [lpuematyoro
APYXeCTBO ce y[ocToBepsiBa OT YrpaBUTEIHUS
CbBET Ha [1pUemMalloTo APYHKECTBO M 3aBMCH OT
6poss Ha M3UAN0 [1aTeHUTE B CPOKOBETE,
onpepeneHn or OC akumu OT aKLMOHEPUTE Ha
[lpeobpasyBaljoto Cce [PYyHeCTBo, KOUTO B
pesynrar  Ha  CbOTHOWEHMETO Ha  3aMsAHa
npmugobmsar o-mManko OT efHa aKuusi oT
Kanutana  Ha  [lpuemawjoto  ApyKecTso.
KOHKPETHUAT pa3mMep Ha yBE/MYEHMETO Ha
Kanutana Ha [lpuemalyoTo ApYyKecTBo we bbge
oTpaseH B 41.6, an.l ot YcraBa Ha [lpuemaloro
APYKECTBO.

15. OpobpsiBaHe Ha pea 3a M3BbplUBaHe Ha
napuyHu nnawaHua no 4yn.2616, an.2 or T3 Ha
aKUMOHepuUTe oT Mpeobpasysauloto ce
[PYMECTBO, KOMTO cbrnacHo [lpeasaputenHus
NPOeKT 3a pasnpefeneHue Ha HOBWUTE aKLUWKU B
KanuTana Ha MpuemalloTto LPYXecTso
npuaobueat noBeye OT eHa aKLMWs;

[MpoeKT 3a peweHne: OCA ogobpsisa pega 3a
M3BbPLBAHE Ha MapuMyHu  nnalyaHums 1o

| Acquiring Company.

Company as a result of the merger

Draft resolution:

14.1 The GMS resolves, in accordance with the
requirements of Art. 262y of CA, to the extent it
is required to issue new shares in favour of the
shareholders in the Company being Acquired, fo!
increase the capital of the Acquiring Company as |
a result of the Merger with up to BGN 4,040,640
(four million, forty thousand, six hundred and
forty) by issuing up to 404,064 (four hundred and
four  thousand,  sixty-four) new  ordinary,
dematerialized, registered, voting shares with a
par value of BGN 10 (ten) each.

14.2 The GMS approves a Preliminary draft for
distribution of the new shares in the Acquiring
Company among the shareholders of the Company
Being Acquired which is an integral part hereof. |

14.3 The GMS determines that the exact amount
of the capital increase of the Acquiring Company
shall be certified by the Management Board of
the Acquiring Company and shall be determined
by the number of the shares which are fully paid
by the shareholders who according to the share
exchange ratio acquire less than one share within
the terms determined by the GMS. The exact |
amount of the increase of the capital of the |
Acquiring Company shall be settled in Art. 6,
Para 1 of the Articles of Association of the

15. Approval of the order for cash payments under
Art.2616, Para 2 of the CA to the shareholders of |
the Company Being Acquired, except the
shareholders who according to the Preliminary
draft for distribution of the new shares in the
Acquiring Company shall acquire more than one
share. !
Draft resolution: The GMS approves the order for |




41.2616, an.2 or T3 Ha aKuuoHepure OT
[lpeobpasyBalyoto  Ce  APYKECTBO,  KOMTO
cornacHo  [lpegBaputenHus MPOeKT  3a
pasnpegesieHne Ha HOBHUTE aKUuU B Karnurasna
Ha [lpuemalyoTo ApyHecTBo npmugobuBarT noBeye
OT e/]Ha aKkUus, KaKTo cresnBa:

15.1. Kakto e yrosopeHo B 7. 6.1 or [oroBopa
| 3a Bnauate, ropaau MartemMaThyecKa
| HEBL3MOXHOCT fga Ce 3aMeHsiT aKuuuTe Ha
iscefm oTgeneH akuyuoHep B [lpeobpasyBalyoro
| ce ApyMecTBo 3a To4eH O6pOi HOBU aKumu B
| Mpuemalyoto [pysecrTBo, OPOST Ha HOBUTE
aKymu, npegHasHa4YeHn 3a BCEKM aKUMOHep OT
[lpeobpa3syBalljoTo ce APYHKECTBO (C U3K/IHOYEHUE
Ha akuuoHepuTe, KOMUTO MMaT paBo Ha [lo-
Ma/iKo OT egHa axkuyms rno 1.5.6 or [orosopa 3a
B/MBaHe) lje Obge MaremMaTUyecKM 3aKpbriieH
KbM 10-ManakoTo Usn0 4Yucno. Pasnukata B
CTOMHOCTUTE e ObJe KOMIMEHCUPaHa C napuiHU
nnatanusi no 4ya. 2616, an. 2 or 13.

15.2. OCA ogobpsiBa pasmepa Ha napuyHUTE
niaawanusi 3a [ocTuraHe Ha eKBUBAeHTHO
CLOTHOLEHME Ha 3aMsHa B CbOTBETCTBHE C T.
6.2 or  [orosopa 3a B/IMBaHe 7
[MpeaBapuTenHHUs NPOEKT 3a paanpegeseHne Ha
HOBMTE aKumu B Kanutana Ha [lpuemaiyoro
APYIeCTBo cpea aKUMOHepUTe B
[Mpeobpa3syBalloTo Ce ApyHecTBo.

15.3. Kakto e yrosopeHo B 1.6.3 or /joroBopa
3a BnunBaHe, B3emaHusiTa Ha aKUMOHEPUTE [0
yn. 2616, an.2 or 13 craBat U3UCKYEMU U Morat
| fja 6vgar roucKaHu cren matuyaHeto Ha 40
(Yyetupugecetr) p[HM OT garara, Ha KOATO
BnuBaHeTro 6bge BAuMcaHo B TbproBCKUS
perucTbp CbraacHo 4n.263 x, an.l or T3.
Bzemarusarta Ha aKLMoHepH Ha
[lpecbpasyBaljoto Cce [PYyXKecTBO e ce
uannawar cpeuy npeacraBsHe Ha [OKYMEHT 3a
nerutTumupaHe B OpoH  Ha  Kacara  Ha
[Mpuemaujoto apywectso Ha agpec: rp. Copus,
nn. ,MosuraHo” N° 5. BaemaHusita ca naatmmu
Ha aKuuoHepute Ha [lpeobpasyBaujoro ce
APYHECTBO B CPOK OT 5 roguHu, CYUTaHoO oOT
garata Ha BnucsaHe Ha  BrmsaHero B
TbproBCcKUsi perncTep. Beuyku B3emaHus 1o

| to the Preliminary draft for distribution of the new

casf?payments under Art.2616, Para 2 of the CA
to the shareholders of the Company Being
Acquired, except the shareholders who according

shares in the Acquiring Company shall acquire
more than one share., as follows:

15.1 As stipulated in item 6.1 of the Merger
Agreement, due to the mathematical impossibility
to exchange the shares of each shareholder in the
Company Being Acquired for exact number of new
shares in the Acquiring Company, the number of
new shares, designated for each shareholder in
the company Being Acquired (excluding the
shareholders who are entitled to less than one
share under item 5.6. of the Merger Agreement)
shall be mathematically rounded down to the
lower integer. The difference in values shall be |
compensated with cash adjustments as per Art. !
2616, Para. 2 of CA. '

15.2 The GMS approves the amount of the cash
adjustments intended to achieve fair shares
exchange ratio in compliance with item 6.2 of the
Merger Agreement and Preliminary draft for
distribution of the new shares in the Acquiring
Company among the shareholders of the Company
Being Acquired.

15.3 As stipulated in item 6.3 of the Merger
Agreement, the receivables of the shareholders,
under Art. 2616, Para. 2 of the CA, shall become |
due and could be claimed upon expiration of 40
(forty) days as of the date of the registration of |
the merger with the Commercial Register as per
Art.263 », Paragraph 1 of CA. Receivables of
shareholders in the Company Being Acquired
shall be paid, against an identification document,
in cash at the pay office of the Acquiring
Company at the following address: 5 Pozitano sq, |
Sofia. Receivables shall be payable to the |
shareholders of the Company Being Acquired
within five-years-term as of the registration of the |
Merger in the Commercial Register. All |
| receivables under the present item which have |




HacToAlaTa TOYKa, KOMTO He ca [0ThPCEeHU B
T0COYEHUS] CPOK L€ Ce CYMTAT 3a OraceHu B
non3a Ha [MpuemaltljoTo ApyHecTso.

16. OpobpsBaHe Ha pen 3a W3BLPLIBAHE Ha
napyvyHu nnawaHusa no 4n.2616, an.2 or T3 ot
MU KbM aKkuumoHepute OT [1peobpasysalloTo ce
APYXECTBO,  KOWTO  crnopej  OnpefeneHoTo
CbOTHOWEHWE Ha 3amsHa, MMaT MpaBo Ha no-
Manko OT eAHa akuus OT YBEIWYEHWETO Ha
Kanutana Ha [MpuemalloTo ApYKEecTBo;

[lpoeKrT 3a pewerHune: OCA opobpssBa pega 3a
M3BbLPLIBAHE Ha  MapUYHM  fiaalaHus 1o
41.2616, an.2 or T3 OoT U1U KbM aKUHMOHEPUTE
or [lpeobpasyBaujoto ce JPYKECTBO, KOUTO
cropes onpeneneHoTo CbOTHOWEHME Ha 3aMsHa,
uMaT npaBo Ha o-Masako OT efHa aKuusi oT
yBE/IMYEHMETO Ha KanuTtana Ha [lpuemalyoro
APYIKECTBO, KaKTo c/iefBa:

16.1. Korato akymoHep B [Npeobpa3yBauioto ce
APYXeCTBO,  KOUTO  Crioped  OrpeneneHoro
CBLOTHOLWEHME Ha 3amsiHa no 4n1.2616, an.l or
T3 uma npaBo Ha Mo-manko oT 1 akuus or
Kanutana Ha [lpuematljoto  ApyecTso
(akynoHepure o 1. 5.6 or [oroBopa 3a
B/uBaHe), TOoMU/TA noflyyaBa 1 akuyus oT
Kanutana Ha [lpuemaloto ApyKeCcTBO, ako
aKUMOHEPBT 3annaru pasnunkara 40
cripasefnuBata CTOMHOCT Ha Ta3u efHa akums B
cpok pgo 30 pgHm or parata Ha OCA Ha
[MpeobpasyBallioTo ce APYKeCTBO 3a 0400psiBaHe
Ha rnpeobpa3syBaHeTo.

16.2. OCA onpegensi pasmep Ha Ab/KUMUTE OT
aKUyMoHepuTe ypaBHABaHUA B CbOTBETCTBUE C T.
6.4 or  /orosopa 3a B/IMBaHe 7
[NMpeaBapuTesiHMA MPOEKT 3a pasnpeseneHmne Ha
HOBUTE aKuuu B Kanutana Ha [lpuemalroro
APYHecTBo cpes aKuynoHepure B
[peobpasyBaljoro ce ApyxecTso. B ciyvaute
onucaHn no-rope, raawjaHeTo Ha napruyHUuTe
ypaBHABaHUS 3a npugobuBaHe Ha efHa akuus
OoT Kanutana Ha [lpuemalyoTo APyHecTBo ce
13BbpLBaT no 6aHkosa cmetka BIC BPBIBGSF,
IBAN BG18 BPBI 7940 1034 9303 02, B
+JOPOBAHK U E® []XKM EBJITAPUA" AL.

not been claimed within this term shall be
considered paid up to the benefit of the Acquiring
Company.

16. Approval of the procedure for cash
adjustments, under Art.2616, Para 2 of the CA, by
or to shareholders of the Company Being Acquired,
who in accordance with the shares exchange ratio
are entitled to less than one share from the capital
increase of the Acquiring Company.

Draft resolution: The GMS approves the procedure
for cash adjustments, under Art.2616, Para 2 of
the CA, by or to shareholders of the Company
Being Acquired, who in accordance with the
shares exchange ratio are entitled to less than
one share from the capital increase of the
Acquiring Company, as follows:

16.1 Where a shareholder in the Company Being
Acquired, who is entitled to less than one share
from the capital of the Acquiring Company,
according to the shares exchange ratio Art.2616,
Para 1 of the CA (the shareholders under item
5.6 of the Merger Agreement), he/she shall
acquire 1 share from the capital of the Acquiring
Company, provided the shareholder pays the
difference up to the fair value of this share within
30 days as of date of the GMS of the Company
Being Acquired for approval of the merger.

16.2 The GMS determines the amount of the |
cash adjustments in compliance with item 6.4 of |
the Merger Agreement and Preliminary draft for |
distribution of the new shares in the Acquiring
Company among the shareholders of the Company
Being Acquired. In the cases specified above, the
payment of the cash adjustments for acquisition
of one share of the capital of the Acquiring
Company shall be made on the following bank |
account BIC BPBIBGSF, IBAN BG18 BPBI 7940
1034 9303 02, in EUROBANK EFG BULGARIA

| AD. | | |




16.3. Axo akuymoHep ot [lpeobpa3syailoTo ce
APYHKEeCTBO, KOHTO MMa paBo Ha M0-MajKo OT
eJHa akuus OT YBE/IMYEHMETO Ha Kanutana Ha
[lpuemaiyoto Apy#ecTBo, He BHeECe pas/iMKarta
A0 crnpasegmBara CTOMHOCT Ha egHa akuus ot
lMpuemallyoro ApyKecTtBo B cpoK Ao 30 gHHU OT
fgarata Ha OCA Ha [lpeobpasysaliyoto ce
APYKeCTBO, Lje ce cyuTa, Ye TO3M aKumoHep ce
OTHa3Ba 0T NpPasoTo CH Ja npugobue Tasm egHa
aKkums ot kanutana Ha [puemalyoTo ApYKecTao.
B 1034 cnyyad, aKuyuoHepbLT UMa rpaBo Aa
nonyyn ot [lpuemawjoto ApyHKecTBo [apH4yHoO
3ansalyaHe, CbOTBETCTBALUO Ha TakaBa 4acT OT
cripasegnauBata CTOMHOCT Ha efgHa akuus or
Kanutafa Ha [lpuemalyoto ApyKecTBo, Ha
KakBato € MMasl npaBo cpely akuymute cu B
[peobpasysalyoto ce ApyxecTBo. ToBa napuyHo
nnawjaHe e ce M3BbLPLWHM B CLOTBETCTBME C
npasuaara, MPUNOKUMKA 3@ [apUYHHTE
nnawjaHus KoM [PYyrute akuymoHepH, yKal3aH B
npoeKTa 3a peteHune ro 1.15.3 no-rope.

17. lMpuemaHe Ha [oknaga no 4n.262m U un.
262¢ ot T3, Kakto u no 4yn. 118, an. 1, 1.4 ot
K3 Ha HasHayeHus o6l NpoBEepUTEN;

[lpoeKT 3a peueHne: OCA npuema [loknaga rno
471.262M n 4n. 262¢ ot T3, kakto 1 no 4. 118,
an. 1, 1.4 or K3 Ha HasHavyeHus o0l
npoBepuTes.

18. TllpuemaHe Ha npomeHn B YcraBa Ha
[Mpremaw,oto LPYIXECTBO, CBbp3aHu (&
npeobpa3yBaHeTo, BHKIOYUTENIHO [POMEHU B
KanuTana Ha [lpvemalloto APYXecTso nopaau
BnueaHeTo;

[TpoeKT 3a pelueHue:

| OCA npuema rnipomenu B 41. 6, an.l or Ycrasa

Ha  [lpuemawjoto  APYIHECTBO, Chl1acHo
peweHnero  Ha  Obworo  cwbpaHue  3a
yBenuyaBaHe Ha Kanutasa Ha [pywecTBoTo o
1.14 no-rope.

PelleHunsaTa nNo To4KKM OT 9 A0 18 BHRIOYUTENHO
BNM3aT B CWMNa Cnea vsfgaBaHe Ha paspelueHue
3a npeobpa3yBaHe OT Homucudata 3a GuHaHCOB
HaA30p, cbrnacHo 4n.118, an.l BbB BpPb3Ka C

16.3 If a shareholder from the Company Being
Acquired, who is entitled to a less than 1 share in
the capital increase of the Acquiring Company,
fails to pay the difference up to the fair value of
one share of the Acquiring Company within 30
days as of the date of the GMS of the Company
Being Acquired, it shall be deemed that this
shareholder waives its right to acquire one share
in the capital of the Acquiring Company. In this
case the shareholder will have the right to receive
from the Acquiring Company cash payment
corresponding to the fair value of such part of one
share in the Acquiring Company, to which this
shareholder is entitled pursuant to his/her shares
in the Company Being Acquired. This cash
payment shall be made in compliance with the |
rules applicable for the cash payments to the
other shareholders, specified in the draft
resolution under item 15.3 above.

17. Approval of the Report under Art. 262m and
Art. 262¢ of the CA, as well as Art. 118, Para. 1,
item 4 of the IC of the appointed joint controller.
Draft resolution: The GMS approves Report under
Art. 262m and Art. 262¢ of the CA, as well as
Art. 118, Para. 1, item 4 of the IC of the
appointed joint controller ’

18. Adoption of amendments to the Articles of |
Association of the Acquiring Company, related to
the merger, including amendments in the capital
in the Acquiring Company resulting from the
Merger.

Draft resolution:

The GMS adopts amendment in Art. 6, Para 1 of |
the Articles of Association of the Acquiring
Company in compliance with the resolution of the
GMS under item 14 above.

The resolutions under items 9-18 come into effect |
after a permission for merger is issued by the |
Financial Supervision Commission under art. 118, |
para 1 with regard to art. 117 of the Insuran_ce_i




yn.117 ot Kogekca 3a 3acTpaxoBaHeTo.

19. TllpuemaHe Ha peleHWe 3a NPOMEeHU B
Yctasa Ha  3A0  ,BYNCTPAL BMWEHA
NHLWYPBHC TPYMN” Ha ocHoBauue un.221, 1.1
or T3

[TpoeKT Ha pelueHue:
19.1. OCA npuema rnpomeHu B 4n.8, an.3 or
YcraBa, Kakto cnefsa:

Yn.8. an.3 - ,AKO HOBUTE aKuuMu ce
npogasar Ha LjeHa no-BMCOKa OT HOMMUHAaHaTa,
TAXHaTa MUHUMAaNHa NpogaxHa LeHa ce
roco4Ysa Mo HayuHa, ypeAeH B AeHcrsalyarta
HopmaTuBHa ypesba.”

19.2. OCA npuema npomeHun B 41.18, an.3 or
YcraBa, KakTo cne/Ba:

Yn.18. an.3 — ,PewenHusta 3a
nameHeHme u  gonbiHeHue  Ha  Ycrasa,
yBenu4yaBaHe U HamasisiBaHe Ha Kanurana, ce
B3emar ¢ MHO3MHCTBO OT ABe TPETH OT Kanutana
Ha [pymwecTBoTo. PelweHusita 3a npeobpasysaHe
M _rpeKkpatsiBaHe Ha []py)KecTBOTO ce B3emar C
MHO3MHCTBO OT TPU YETBBPTHU OT MpesCcTaBeHuTe

Code.

19. Adoption of resolution for amendments to the
Articles of Association of BULSTRAD VIENNA
INSURANCE GROUP by virtue of art. 221, item 1
of the CA

Draft resolution:
19.1 The GMS adopts the amendment to Art. 8,
Para 3 as follows:

Art.8, Para 3 - If the new shares shall be
sold on a purchase price which is higher than
their nominal value, their minimal purchase value
shall be indicate in accordance with the effective

legislation.

19.2 The GMS adopts the amendment to Art.18,
Para 3 as follows:

Art.18. Para 3 - The resolutions for
amendments to the Articles of Association of the
Company, for increase and decrease of the
capital of the Company shall be taken with the
majority of two thirds of the capital of the
Company. The resolutions for transformation of
the Company and for winding-up the Company

akumu ¢ npaso Ha rnac”.

20. lNpuemaHe Ha NpoMeHu B HagsopHUA CbBeT
Ha APYMecTBoTo.

[lpoeKkT Ha peweHune: 06LOTO CbLOpaHue Ha
akymoHepute Ha 3AL “BYJICTPAL BHUEHA
UHLLIYPBHC PYI” ocBobomgaBa Kato 4i1eH Ha
Hansopxus ceeer r-H Togop LAumutpos Tabakos
o Heroea mosba.

21. PasHu.

nacyBaHe no To4Ka NbpBa OT AHEBHUA pea:
lNpuenu ropHuTe PEEHUs eAUHOAYLHO — BCHYKHM
yneHose Ha YC.

ﬂopa,qw M34yepnBaHe Ha AHEBHWA ped 3acefaHWeTo

|

shall be taken with the majority of three forths of
the represented shares with voting rights.

20. Adoption of changes to the Supervisory Board
of the company. !
Draft decision: The GMS of BULSTRAD VIENNA
INSURANCE GROUP AD releases Mr Todor
Dimitrov Tabakov from the Supervisory Board
upon his request.

21. Miscellaneous.

Voting on agenda item one:

The above decisions were adopted unanimously by
all Board members. L

With the agenda exhausted, the meeting was!
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