BYACTTPALD

VIENNA INSURANCE GROUP

22 May 2017
To: Financial Supervision Commission (“FSC")

16, Budapeshta Str.

Sofia 1000, Bulgaria

TBI Bulgaria EAD

The employees of ZAD Bulstrad Vienna Insurance
Group

Cc:
Cc:

Regarding: Opinion of the Management Board of ZAD
Bulstrad Vienna Insurance Group on Tender Offer by TBI
Bulgaria EAD (“TBI Bulgaria”) for acquisition of shares of
ZAD Bulstrad Vienna Insurance Group (“Bulstrad”) (Reg.
No 15-00-10/15.05.2017)

Dear Sirs,

On 15.05.2017 TBI Bulgaria presented before the
Management Board of Bulstrad on the grounds of Art. 151,
Para 3 POSA a Tender Offer under Art. 149a, Para 1 POSA,
issued by TBI Bulgaria to the shareholders of Bulstrad,
registered at the FSC under Reg. No. 15-00-10 /
15.05.2017. (the "Tender Offer”).

In accordance with Art. 151, Para 5 POSA we hereby
present our motivated opinion on the proposed transaction.

1. Fair Tender Offer
The Management Board of Bulstrad considers that the
Tender Offer is a fair proposal for the shareholders to
which it is extended.

2. Implications for Bulstrad and its employees

The Management Board of Bulstrad expects that the
acceptance of the Tender Offer will have positive
implications for Bulstrad and its employees. The intention
of TBI Bulgaria to increase its participation in the capital
of Bulstrad reflects the strategic commitment of the
tender offeror TBI Bulgaria to the future of Bulstrad.
Therefore, Bulstrad may continue to rely on TBI Bulgaria,
part of Vienna Insurance Group, as a shareholder and a
strategic partner.

Strategic plans of TBI Bulgaria with respect to
Bulstrad and their possible impact on the employees
of Bulstrad and on the place where the operations of
Bulstrad are conducted

As evident in the Tender Offer, TBI Bulgaria does not
contemplate any change to its existing strategic plans
with respect to Bulstrad. Accordingly, we are of the
opinion that the employees of Bulstrad and the place
where the operations of Bulstrad are conducted will
remain unaffected by the Tender Offer.
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YBaxaemu ocnopaa,

Ha 15.05.2017 r. Tu Bu Al Bbnrapus npeaoctaBu Ha
¥YnpaeuTenHus cbBeT Ha byncTtpag Ha ocHoeaHue 4n. 151,
an. 3 3MMUK Tvproeo npeanoxexue no yn. 149a, an. 1
3MNMUK, otnpasero ot Tu By Al Brnrapus go akumoHepute
Ha bynctpaa, pervctpuvpado B KOH ¢ Bx. Ne 15-00-
10/15.05.2017. (,,TeproBoTO NpeanoxexHue).

B cwoteercteue ¢ un. 151, an. 5 3MNMUK npeacraesme
HacToALWOTO MOTUBMPAHO CTaHoBULe OTHOCHO
npeanoxeHara caenka.

1. CnpaBeanusocT Ha TLProBOTO NpeanoxeHue
YnpaBuTenHuaT cbBeT Ha bBynctpag cuuta,
TbproeoTo  nNpeanoXeHWe e  cnpaeeanuso
aKkUuMoHepuTe, 40 KOUTO € OTNPaBeHo.

4ye
Kbivi

2. Mocneguum oOT npuemaHeTo Bbpxy bBynctpag u
CNYXUTENUTe My
YynpaeuTenHuaT  CbBET Ha  bynctpag  ovakea
npuemMaHeTo Ha TbproBOTO NpeanoxeHne Aa uma
BnaronpuaTHu nocneauun 3a bynctpag v cnyxutenure
My. >Kenauueto Ha T Bu Al Bbnrapus na ysenuum

yyactmeto cu B Kanutana Ha bByncTtpag oTpassiea |

cTparermyeckara aHraxwpaHocT Ha TbpProeus
npeanoxuten Tu bu Al Bbnrapua kbm GbaeLlleTo Ha
bynctpag. CnegosatenHo Bynctpag moxe pga

npoasbmkasa Aa pasyuta Ha Tu bu Al Bbnrapus, yact
or BueHa WHWypbHC [pyn, kaTo akuuoHep
CTpaTermyeckun NapTHLOP.

3. Crpaternyecku nnaHoBe Ha Tu Bu An Bbnrapus
OTHOCHO  bBynctpag wu eBeHTyanHoTo MM
Bb3l€ACTBME BBLPXY CAYXWUTENHUTE M MSACTOTO Ha
U3BbpLIBaHe Ha AeWHOCT Ha ByncTpan
KakTo cTtasa BuaHo oT Tbprosoto npeanoxenve, Tu Bu
Ain Benrapus  He  npegswkaa npomeHn B
CTpaTternieckuTe Cu nnaHoee OTHOCHO Bynctpag. Bobe
BPB3Ka C TOBa cyUTaMme, Ye CNYHUTENUTE U MACTOTO Ha
u3BbpWBaHe Ha AelHocT Ha byncTpag we ocrtawar
He3acerHatv oT TbproBoTO NpeanoXeHue.

CnopasymeHunsa No OTHOLWeEHNE Ha YyNPaXHABAHETO Ha

4. Agreements relating to the concerted exercise of
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voting rights attaching to the shares issued by
Bulstrad

To the best knowledge of the Management Board of
Bulstrad, there are no agreements which contemplate
any concerted exercise of voting rights attaching to the
shares issued by Bulstrad.

5. Shares of Bulstrad which are owned by members of
the Management Board
The members of the Management Board of Bulstrad do
not hold shares in the capital of the company.

6. Opinion of employee representative/s in relation to
the Tender Offer
As of the date hereof, the Management Board has not
received from Bulstrad’'s employee representative/s any
opinion discussing the impact of the Tender Offer on the
employees.

Yours faithfully,

npaBOTO Ha rnac no akuyuuTte Ha bynctpag

[IOKONKOTO € W3BEeCTHO Ha YNpaBUTENHWS CbLBET Ha
Bynctpag, He CblUecTByeBaT  CNopasyMeHus  no
OTHOLLEHWE Ha YNpaXKHABaHETO Ha NPaBoTO Ha rnac no
akyuute Ha byncTpag.

5. Akuuu Ha ByncTpapn, npuTexaBaHU OT YNEHOBETE Ha
YnpaBuTeNHUA cbBET
YneHoBeTe Ha YnpaBuTenHus cbBeT Ha bynctpag He
npuTexasaT akLuu OT KanuTana Ha ApYKeCTBOTO.

6. CraHoBMlUe OT NpeAcTaBUTENUTE Ha CRYXUTENWTe
OTHOCHO TbProBOTO NpeanoxeHue
Kem HacToswata pata B YnpaBuWTEnHUMA CHLBET Ha
Bynctpag He e nocTenBano  CTaHoOBUWE  OT
npeacraeuTens/ute Ha cnyxutenure OTHOCHO
BNUSHUETO Ha THProBOTO MNPeAroXeHue  Bbpxy
CRyXuTenure,

C yBaxeHue,

Management Board {,anaamenel-l CbBeT:

Christoph Rath / Kpuctod Par

/Z/ %////

Ivo Gruev / Bq Mpyes’ ¢ 7

Svetla Nestorqvi J'Caetna Hectoposa




