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CONSOLIDATED TEXT
Law on the Takeover of Joint Stock Companies (" Official Gazette of the Republic of Macedonia"
no.4/2002, 37/2002 and 36/2007)

|. GENERAL PROVISIONS
Articlel

This Law shall regulate the manner and conditiamspfirchase of securities in a joint stock company
issuer of securities, by a legal entity or natperson that has acquired or intends to acquirécjpation
ensuring over 25% of the voting rights deriving nfrahe securities of that joint stock company
(hereinafter: takeover).

Article2

(1) The provisions of this Law shall apply to seties issued by the joint stock companies havirecsp
reporting requirements pursuant to the Law on Séesi(hereinafter: joint stock companies).

(2) The provisions of this Law shall apply to setes that are sold, that is registered and paidnirihe
primary market, and to securities that are tradedtie stock exchange of long-term securities in
accordance with a law.

Article3

When this Law prescribes that a particular persoantity is obliged to publish certain legal anthast
acts and circumstances, it must publish them if@fécial Gazette of the Republic of Macedonia’dan
in at least one daily newspaper having highestiEton in the Republic of Macedonia.

Il.PUBLIC TAKEOVER BID
Article4

(1) The person or entity which has acquired sdesrissued by a certain joint stock company, whereb
these securities, together with the other secaritiat it already holds, ensures it a voting rigit least
25% in the joint stock company, shall mandatory enalpublic bid for takeover of securities, under th
conditions and in the manner laid down by this Law.

(2) Securities held by the person or entity shaltbnsidered:

- the voting shares;

- the voting shares acquired by a third partyt®own behalf and for the account of the persoantity
referred to in paragraph 1 of this Article;

- the voting shares held by persons and comgpamfech are associated with the person or entity
referred to in paragraph (1) of this Article andiethact in concert;

- the securities with the right of conversiomoilvoting shares of the person or entity refer@dnt
paragraph 1 and the persons or entities referredgaragraph 2 lines 2 and 3 of this Article;

- the optional agreement for purchase of shafréise person or entity referred to in paragrand the
persons or entities referred to in paragraph &lthand 3 of this Article, and

- the shares that the person or entity refeimed paragraph (1) and the persons or entitiesrmed to in
paragraph (2) lines 2 and 3 of this Article havguaied on the basis of a non-trading transfer (cour
decision, compensation, effectuated pledge).



(3) When determining the participation percentagerred to in paragraph 2 lines 4 and 5 of thisckat
it shall be deemed that the right to purchase oversion has already been exercised.

(4) The public takeover bid shall also be made pgison or entity which has already acquired leaa t
45% of the securities referred to in paragraph thisf Article by means of a successful takeoveribid
accordance with this Law, and which has acquiratitiathal 5% of such securities upon the completion
of its takeover bid.

Article4-a
(1) In terms of Article 4 paragraph (2) line 3 bistLaw, natural persons and legal entities arecat®d
and act in concert if:
- they agreed to act in concurrence as to aiguif shares issued by the joint stock compagingdp
subject of the takeover, or as to the exerciséhefvibting right deriving from the shares issuedthsy
joint stock company being the subject of the takepand
- one of them possesses shares on behalf oftike.

(2) The natural persons and the legal entitied sited be considered associated and acting in cbifce
one of them, directly or indirectly, controls thiaer or the other legal entities.

(3) In terms of paragraph (2) of this Article, thatural person or the legal entity shall contr@ tther
person or entity if it has:

- directly or indirectly, 25% or greater parttbé voting shares of the legal entity;

- right to governance over the business andnéiig policies of the legal entity on the basis of
authorizations conferred by the statute, contraeigoeement, and

- directly or indirectly, predominant influeno&er the running of the company’s operations amd th
decision making process.

(4) The trade companies shall be considered assdcifathey are mutually associated in terms of the
provisions of the Law on Trade Companies.

(5) In terms of this Law, acting in concert shadl &lso considered when a fund management company
manages several investment, that is voluntary parfands, having shares in the same company.

(6) It shall be considered that the natural perswasnutually associated if they are related byriage or
adoption; children and parents, brothers and sistetepbrothers and stepsisters, grandmothers,
grandfathers and grandchildren; are in other marelated by blood up to the second degree and have
lived together for five years uninterruptedly asgoé-guardian and child, step-mother or step-fatmet
step-son and step-daughter, daughter-in-law, séairand spouses’ parents.

(7) The association, i.e. acting in concert by li&hing the contractual relationship referred to i
paragraph (1) of this Article shall be equatechidcquisition of voting shares in the company.

(8) The votes of the persons or entities assogiadacting in concert with the bidder, shalldukled to
the votes of the bidder.

(9) When, in accordance with this Law, an obligatior making a public takeover bid arises as alt@$u
associating and acting in concert established byctintractual relationship referred to in paragréiph
line 1 of this Article, or when one of the persamsentities which act in concert acquires sharesthuas
meets the condition for making a public takeovel, Biach of the persons or entities shall be obliged
make a public takeover bid under the conditionsiarttie manner set out by this Law, whereby itlshal



be deemed that the obligation for making a puldli@over bid is fulfilled, if the bid is made by aofythe
persons or entities that are associated, that is @oncert.

Article4-b

(1) If a person or entity, during one calendar ddiyypugh one or several commercial transactions,
acquires securities which, together with the shiarbas possessed before, ensures it the votirg ing
the joint stock company of at least 25%, the oldgafor making a public takeover bid in accordance
with this Law shall be immediately created.

(2) If the price of the public takeover bid offerbg the person or entity referred to in paragraphof

this Article is higher than the price of the comaialrtransaction or transactions referred to irageaph

(1) of this Article, the person or entity shall bbliged to compensate the seller or sellers of the
commercial transactions for the difference in thieguntil the expiry of the deadline for accept&d

the public takeover bid, at latest. The persomtityeshall be obliged to deposit the amount neagstor
compensating the difference with the Central SéesrDepositary together with the amount set out in
Article 29 of this Law, and to publicly invite tteellers of the commercial transactions to subnti ¢ia

the Central Securities Depositary about a bankwatoehere payment shall be made.

Article5

The public takeover bid can be also made by a pessentity which has not acquired more than 25% of
the voting shares of the company at the time of ghblic takeover bid, but intends to take over,
wherefore the provisions of this Law shall applsth bid as well.

Article6

In terms of this Law, the bidder is a person oitgrihat has made a public takeover bid in accardan
with Article 7 paragraph 1 of this Law, regardlegsvhether such takeover bid has been made for the
purpose of meeting its obligations stipulated itidde 4 or Article 5 of this Law.

Article7
(1) A public takeover bid (hereinafter: takeoveu)ls a written proposal by the bidder for conchgdan
agreement for purchase and sale of securitiesdsByea certain joint stock company, addressedIto al
holders of such securities.

(2) The takeover bid shall apply to the followisggurities:
- voting shares, and
- securities with the right of conversion intatimg shares.

(3) The price, i.e. the conversion rate of conbstisecurities which is determined by the biddeitsn
takeover bid shall be the same for all securitfggasticular type which are subject of the takedvielr

(4) If the bidder acquires more than 10% of theugdes to which the takeover bid refers to in kst six
months prior to the announcement of the takeow&ribmust offer, in the takeover bid, at least saene
price as the highest price that it has paid wheuigsiag the securities in the last six months ptimthe
announcement of the takeover bid.

(5) If the price referred to in paragraph (4) aétArticle is lower that the average price for sgelourities
reached at an authorized stock exchange, the biddst offer at least the average price reachedh at a
authorized stock exchange.



(6) If the bidder or the person or entity which attoncert with the bidder, during the last sixntis
prior to the announcement of the takeover bid, dw@plired less than 10% of the securities to whieh t
bid refers to, the price of the bid must not bedothan the average price of such securities rebahan
authorized stock exchange.

(7) The average price of the securities reacheahatuthorized stock exchange shall be calculated as
simple arithmetic mean of the daily weighted averpgces reached at the authorized stock exchange i
the last three months prior to the creation ofabkgation for making the takeover bid.

Article 8

(1) Instead of money, the bidder, in its takeoviel ban offer to make payment by other securities t
meet the conditions referred to in Article 10 aéthaw (hereinafter: the convertible securities)bid

(2) The bidder can also offer convertible secwsitieits takeover bid instead of paying part of dingsount
in cash (hereinafter: the combined bid).

(3) The bidder, in its takeover bid, can also offternative payment by convertible securitiesayment
of the full price in cash, giving the holders otssties which are subject of the takeover bidghtrito
choose (hereinafter: the alternative bid).

(4) In case of a combined bid, the bidder can naakalternative bid as well, where the right to o
refers to either the part of the price to be paiddsh only or the part of the price to be paidanvertible
securities only.

(5) As an exception to the provisions of paragraphg, 3 and 4 of this Article, the bidder whichsha
acquired more than 25% of securities in a mannetrary to this Law shall offer, in its takeover bid
payment of the price in cash only.

(6) As an exception to the provisions of paragraht®, 3 and 4 of this Article, the bidder, intiddkeover
bid, shall offer payment of the price in cash aifiy has acquired more than 10% of the securitvbgch
are subject of the takeover bid during the pastreirths prior to the announcement of its takeoigkr b

Article9

When the bidder, in its takeover bid, offers cotibér securities so that the conversion ratio duoss
equal one convertible security for one security thaubject of the takeover bid, the bidder shaffer
holders of securities which do not possess sufftai@mber of securities, for the purpose of acoegpte
total offered price in convertible securities, &gibility of cash payment of the difference in pric

Article 10

(1) The bidder, in its takeover bid, can offeccagavertible securities only:

- already issued shares, i.e. bonds that aledaan the official stock exchange or shares ofifpr
companies that are ranked on the stock exchangedlimo the stock exchanges in the Republic of
Macedonia;

- shares, i.e. bonds that the bidder is to ifsuthe first time for the purpose of the takeover

(2) The Securities and Exchange Commission (heitemahe Commission) can prescribe more detailed
terms and conditions to be fulfilled by the conil@e securities with regard to their charactergstic



(3) The provisions of the Law on Trade Companidsrring to the increase of the share capital aftjoi
stock companies shall apply to the increase ofbideer’'s capital in case of issuance of convertible
securities referred to in paragraph 1 line 2 of thiticle.

(4) The provisions of the Law on Securities refeggrio the public offering of securities shall npply to
the securities referred to in paragraph 1 line thisf Article.

(5) When the bidder, in its takeover bid, offersertible securities referred to in paragraph & nof
this Article, it shall be considered that, by isguthe permission for such takeover bid, the Corsimis
has also issued permission for a public bid of sumtvertible securities.

Article11

(1) The takeover bid shall at least include théofeing elements:

- the securities to which the takeover bid =fer

- clear and unambiguous statement that thedets to all shareholders holding voting sharaseiddy
the joint stock company which is the subject of thkeover bid, and that the bidder obliges itself t
purchase any voting share, in accordance with thgcpbed and announced conditions;

- the price at which the bidder obliges itselptrchase the securities;

- the deadline for payment of the securitiest an

- the initial and closing date for the acceptaatthe takeover bid by the holders of securities.

(2) When the bidder, in its takeover bid, offersiertible securities, the takeover bid shall, idiadn to

the elements referred to in paragraph 1 of thiscktalso contain an accurately determined conwers
ratio for the convertible securities, their types, well as the last market price they had before the
announcement of the takeover bid, in the event avfvertible securities referred to in Article 10
paragraph 1 line 1 of this Law.

(3) In case of convertible securities referredntéiticle 10 paragraph 1 line 1 of this Law, thstlmarket
price referred to in paragraph 2 of this Articlalsbe the last market price of the already issselirities
by the bidder, being of the same type as the ctiblersecurities concerned, or it shall be statet t
those are securities which have not been tradddawiall.

(4) If the bidder, in its takeover bid, offers tbenvertible securities referred to in Article 10agraph 1

line 2 of this Law, and the bidder's competent bddg not yet decided on the increase of the share
capital required so as to issue such sharespiisstie bonds, the takeover bid that mandatordiudes a
revocation regarding the statement for acceptaricinen takeover bid, shall cease to be valid if the
competent body fails to make a decision on theemme of the share capital, i.e. on the issue ofidon
within 35 days after the expiry of the deadlinedoceptance of the bid.

Article 12

(1) The takeover bid can determine the minimum remdf securities that the takeover bid refers to,
which must be accepted in order to consider theaadr bid successful.

(2) When the condition referred to in paragraplf this Article is fulfilled, the bidder shall pulsize the
fulfillment of the condition the following day.



(3) The deadline for acceptance of the takeovesball be extended for 14 days if the conditiormefd
to in paragraph 1 of this Article is fulfilled irh& last 14 days before the expiry of the deadlore f
acceptance of the bid.

Article 13

Takeover bid shall not be necessary if:

- the person or entity has acquired the seesrigferred to in Article 4 of this Law by virtuéroerger

or partition of the joint stock company in exchatigethe securities of the legal entity that hassdived
due to such merger or partition;

- the person or entity has acquired the seesritf the joint stock company during bankruptcy
procedure in the case the company has a statusasflauptcy debtor;

- the securities have been acquired by virtughahge of the legal status of the trade company;

- the person or entity has acquired the seesriti a merger procedure of trade companies, pdvid
that one of the companies which has participatethénmerger procedure to possess shares in the join
stock company which meets the condition for makimmublic takeover bid under this Law;

- on the basis of the takeover bid, that is aake bids, in accordance with this Law, the persioantity
has already acquired at least 45% of the securifesred to in Article 4 paragraph 2 of this Law;

- the person or entity has acquired the seeariteferred to in Article (4) of this Law by virtud
increasing the share capital, issuing securitiesafanown buyer, once the shareholders’ assemtdy ha
given an approval that the person or entity corezbican acquire securities in the amount surpasisiang
amount stipulated in this Law for issuing a takedsid; and

- the securities have been acquired by virtumtedritance or division of the property acquiradidg
marriage.

Article 14

The takeover bid shall be made by a bank or a Ibagleefirm, members of a stock exchange, on behalf
and for the account of the bidder.

Article 14-a

The transactions for buying and selling securitieshe basis of a public takeover bid shall notémeied
out through the stock exchange.

I1l. TAKEOVER BID PROCEDURE
Article15

(1) Prior to making the takeover bid, the biddeanlklsimultaneously notify the Commission, the
governing body of the joint stock company to whibb takeover bid refers to, and the Commission for
the Protection of Competition, and shall publish iittention within one working day following the
notification.

(2) In case the condition for making a public takerobid is fulfilled in accordance with Article 4
paragraph (1) of this Law, the obligation for nigtition referred to in paragraph (1) of this Ariclhall
be created immediately upon fulfillment of the cibio.



Article 15-a

(1) All shareholders in the joint stock companywhich the takeover bid refers to are equal in the
takeover bid. If any natural person or legal ergitguires ownership control in the joint stock camy
all other shareholders have to be protected.

(2) The shareholders in the joint stock companyhach the takeover bid refers to have to be coreplet
the bid, define their interests, and make a detisibacceptance or rejection of the takeover bid.

(3) The Board of Directors, that is the managenaewt supervisory board of the joint stock company to
which the takeover bid refers to, in the courseafducting the takeover bid procedure, must athén
interest of the joint stock company as a whole emt not dissuade the holders of securities froen th
possibility to decide on the advantages of theda&ebid.

(4) The Board of Directors, that is the managemmdrd of the joint stock company to which the
takeover bid refers to, shall prepare a documemressing its opinion about the impact of the
implementation of the bid over the employment drelliusiness operation of the joint stock company as
stated in the takeover bid and the reasons onasis bf which it is adopted.

(5) The bidder and the joint stock company to whitatakeover bid refers to shall be obliged todcmm
the takeover bid procedure within the shortest ipsgeriod in order not to hinder the joint stock
company to which the takeover has been offeretsinperation for a longer period of time than the o
justifiably needed.

(6) The bidder and the other persons or entitiashrticipate in the takeover must not, by theldvior
at the securities exchange, cause disturbance wdunbequently contributes to artificial increase or
decrease of the price of a share of the joint st@rkpany to which the takeover bid refers to.

Article 16

The governing body of the joint stock company tachhthe takeover bid refers to shall be obliged to
notify the Commission if there are any negotiatioms¢h the bidder, as well as to announce the
notification about the intention, within two workjrdays following the receipt of the notificationcaih
the intention referred to in Article 15 of this Law

Article 17

(1) The Commission can require from the personmityefor which it can be concluded that has an
intention to take over, within a period of 24 hotoBowing the receipt of the Commission’s requést,
give an unambiguous statement whether it intenasake a takeover bid, if taking into consideratioa
conditions on the securities exchange, it can Ipeladed that a particular person or entity, or @ugrof
persons or entities intend to make a takeovergapdcially if:

- there are negotiations regarding the takebetreen the joint stock company and the bidder;

- the price of a particular security on the ktegchange has considerably increased and coudddea
conclusion that a takeover bid will occur, and

- the competent body of the bidder has madecsida on fixing the price for the takeover bid winiis
not yet published.

(2) In the case referred to in paragraph 1 of #igcle, the Commission can require from the gouggn
body of the company to which the takeover migherréd, to give an unambiguous statement whethgr it



familiar with the planned takeover bid, within 24#uns following the receipt of the Commission’s
request.

(3) The statements referred to in paragraphs Rawfdthis Article shall be immediately published tiwe
person or entity referred to in paragraph 1 of #iticle, i.e. by the governing body referred to in
paragraph 2 of this Article.

Article 18

(1) If the bidder, after giving the notification accordance with Article 15 of this Law, withdrafiem

the intention to make a takeover bid, it cannot enalnew takeover bid prior to the expiry of a peiid
one year following the day of withdrawal from itsténtion. The new takeover bid can be given in a
shorter period if the withdrawal from the intendedleover bid has been made on the basis of conent
the Commission.

(2) The Commission shall give consent for withdrafsam the intention to make a takeover bid in the
cases referred to in Article 37 of this Law.

Article 19

(1) The bidder shall also, together with its takerdvid, submit a bidding document (hereinafteretaler
prospectus) within a period of 30 days following tiotification about the intention referred to irtiéle
15 of this Law.

(2) The takeover prospectus shall include data lwhie necessary to enable the holders of secutities
adopt an appropriate decision regarding the acoeptaf the takeover bid, and in particular:

- data about the bidder;

- data about the joint stock company to whiahtdtkeover bid refers to;

- data about the companies which, regardingtakeover bid, act in their own behalf and for the
account of the bidder;

- data about the companies associated withitltkeh

- securities purchase price, as well as theslfasffixing this price;

- data about the securities to which the takebicerefers to;

- whether the bidder has determined the minimumber of voting shares that have to be sold ierord
to consider the bid successful;

- data about the number and type of securitieghtich the bid refers to and which have been aedui
by the bidder prior to the submission of the talexdyid;

- data about the deadline and method of paywiehie securities offered in the takeover bid;

- circumstance under which the bidder can wilkdits takeover bid;

- deadline for acceptance of the bid; and

- purpose of the takeover bid, as well as tleemptéd method of managing the joint stock company by
the bidder, and the employment policy in particulaestructuring of the joint stock company,
modifications of the joint stock company’s statas goint stock company’s profit distribution.

(3) When the bidder, in its takeover bid, offereeertible securities, the takeover prospectus siad
include:

- data about the issuer of the securities aff@convertible securities;

- the last market price of the convertible sims prior to the publication of the takeover gestus, as
well as their book value;

- rights and obligations deriving from the coril@e securities;

- data from the prospectus about the listinghenstock exchange; and



- in the case the offered convertible securitiage not been yet issued, to name the procedure fo
issuance of new securities.

(4) The Commission can determine a more detailetecd of the takeover prospectus.
Article20

(1) If the information contained in the takeoveogpectus are false, the persons or entities wiesie
issued the prospectus, that is participated iprigparation shall have joint and several liabifity the
damage caused towards the holders of securitiehitth the takeover bid refers to if they have knawn
should have known about the falseness of the data.

(2) The persons or entities referred to in paragrhpf this Article shall also be liable for thendge if
the takeover prospectus fails to list essentiaringtion that might influence the decision of tleddier of
the securities about the acceptance of the takdmaer

(3) The persons or entities referred to in pardyrapf this Article shall not be liable if they p that
the holder of securities to which the takeover t@ters to have known about the falseness, that is
incompleteness of the data contained in the takgmespectus.

Article21

The Commission shall not be liable for the corresthor incompleteness of the data contained in the
takeover prospectus.

Article 22

(1) If the bidder modifies its takeover bid by affey a higher price, that is more favorable coniegrs
ratio, the modification of the bid shall be pubéshnot later than seven working days prior to tkgrg
of the deadline for acceptance of the bid and spailbr to publishing the modification of the takeo
bid, notify the Commission and the Central SeasiDepository thereof.

(2) The bidder which has modified its takeover bill be obliged to put an additional deposit ia th
amount of the difference between the new and ttepnte, in accordance with Article 29 of this Law,
within the period referred to in paragraph 1 o§tArticle.

(3) If the bidder modifies the takeover bid, thesoms or entities that have already accepted #ndqars
bid shall be entitled to withdraw from the giverceptance statement and to accept the new, modified
takeover bid.

(4) The bidder must not change the takeover bith@iconditions set out in the takeover bid excephé
case referred to in paragraph 1 of this Article.

Article 23
(1) The takeover bid shall be made on the basisparmission of the Commission.
(2) The Commission shall grant permission for tlebver bid after it has established that:

- the takeover prospectus has been made in @@mplwith Article 19 paragraphs 2 and 3 of thisvl.a
- the bid has been made in accordance with_tig



- the bidder has deposited funds or providearklguarantee in accordance with Article 29 of this
Law;

- the bidder has reserved the convertible stesiiin the manner laid down in Article 30 of ttiaw
provided that the bidder, in its takeover bid, tffeonvertible securities in accordance with Aetidlo
paragraph 1 line 1 of this Law;

- the convertible securities fulfill the conditis determined by this Law;

- the bidder has entered into an agreement thiéhCentral Securities Depository in accordandé wi
Article 28 paragraph 1 of this Law, and

- the bidder has been granted an appropriataipgion, approval, that is consent by a competedyb

(3) The Commission shall charge fees for submitéingapplication for granting permission and other
activities related to the procedure conducted leetfoe Securities and Exchange Commission.

(4) If another law stipulates that the takeovesidbject to permission, approval or consent given by
another competent body, the application for perimisseferred to in paragraph 2 of this Article $tud
accompanied by a certificate evidencing that apjeitgpermission, approval, i.e. consent has bagmg

by the other competent body.

(5) The Commission shall notify the other competady referred to in paragraph 1 of this Articleab
its permission granting.

(6) The Commission shall prescribe the documentsetenclosed with the application for permission of
the takeover bid.

(7) The Commission shall decide on the applicafiwrgranting permission for the takeover bid within
working days following the receipt of the completeplication at the latest, that is within 25 workin
days at the latest, if subject of the applicatima bid made in accordance with Article 10 of tkasv, or
supplementation of the incomplete application euineed within that period.

(8) If the Commission does not decide upon theiegfibn for granting permission for the takeovet bi
within the period set out in paragraph 7 of thidid\e, it shall be deemed that the Commission has
granted permission for the takeover bid.

(9) Appeal against the decision of the Commissian e filed with the Commission for Resolution of
Appeals in the field of stock exchange within aigetof 15 days.

(10) The appeal referred to in paragraph 9 of fiicle shall not postpone the enforcement of the
Commission’s decision.

Article24

(1) The extract from the takeover prospectus aral tdkeover bid which has been granted the
Commission’s permission shall be publicized immejaafter the receipt of the permission of the
Commission, but not later than one working day. Tdieover bid shall be publicized on the web sfte o
the stock exchange as well.

(2) Simultaneously with its publication referreditoparagraph 1 of this Article, the takeover pextps
shall be sent to the governing body of the joincktcompany to which the takeover bid refers te, th
Commission for the Protection of Competition, tteck exchange, and the Central Securities Depgsitor
The governing body of the company shall be obliggeéamiliarize the employees in the company with
the content of the takeover prospectus, in accaalaith law.



(3) Simultaneously with the publication referredrigaragraph 1 of this Article, the takeover pextps
shall be sent to all licensed stock market paricip having their headquarters in the Republic of
Macedonia, which must provide free insight in thlesover prospectus to all interested parties.

(4) The Commission shall prescribe the contenhefextract of the takeover prospectus.
Article 25

(1) The governing body of the joint stock compaaythich the takeover bid refers to shall publigh it
substantiated opinion concerning the takeover Wwithin a period of seven working days following the
publication of the extract of the takeover prospsct

(2) The opinion referred to in paragraph 1 of #hiscle shall mandatorily contain:

- data about the existence of any negotiatieganding the takeover bid between the bidder aad th
governing body of the company to which the takedidmrefers to;

- data about the existence of any negotiatieganding the takeover bid between the bidder aad th
governing body of the joint stock company to whikh takeover bid refers to concerning the manner of
exercising the voting right deriving from secussti@hich are already in possession of the bidder;

- the position of the governing board on theatmof the implementation of the bid over the iegts of
the joint stock company, and especially over thpleyees, as well as on the bidder’s strategic plans
the joint stock company to which the takeover lgifibrs to;

- whether the members of the governing bodyhefjbint stock company to which the takeover bid
refers to, who are holders of securities whichtheesubject of the takeover bid, intend to accityett, is
reject the takeover bid, and to submit their exalem; and

- substantiated data about the latest auditgartref the joint stock company to which the takeobid
refers to, by stating the book value of the se@sritvhich are subject of the takeover bid.

(3) If the data given in the opinion of the goveigibody are false or misleading, the persons whe ha
delivered the opinion or participated in its pregimm shall have joint and several liability foethaused
damage to the holders of securities which are stilgethe takeover bid in case they have known or
should have known about such nature of the data.

Article 26
The governing body of the joint stock company toiclihthe takeover bid refers shall notify the
employees of the company in accordance with lawnédfiately after the publication of the opinion
referred to in Article 25 of this Law.

Article 27

(1) The deadline for acceptance of the takeovershall be no less than 15 days and no more than 45
days as from the date of the first publicationhaf prospectus extract and the takeover bid.

(2) If during the takeover bid the bidder modifteg bid in accordance with Article 22 of this Latle
deadline for acceptance of the bid shall be exthgeseven days.



Article 28

(1) Prior to the publication of the takeover biag bidder shall conclude an agreement with an aiatt
representative of the Central Securities Depositoryprovision of services pertaining to the takeove
procedure.

(2) Under the agreement referred to in paragraph this Law, the Central Securities Depository khal
assume the obligation to make all entries of bansperation with securities and entries of transfer
securities, as well as all payments to be madenduhie takeover procedure.

(3) The Central Securities Depository shall detamthe fee of the services referred to in paragfaph
this Article upon a previous consent of the Comiuiss

Article29

(1) Prior to the publication of the takeover bide bidder shall deposit a sum of money necessaréo
payment of all securities which are subject of thkeover bid at a separate account of the Central
Securities Depository.

(2) In the event of a combined bid, the bidder Iskaior to the publication of the takeover bid pdsit a
sum of money necessary for the payment of theqdatte price to be paid out in cash with the Cdntra
Securities Depository.

(3) In the event of an alternative bid, the bidsleall, prior to the publication of the takeover,kiéposit
with the Central Securities Depository a sum of myonecessary for the payment of all securities whic
are subject of the takeover bid if all holders efwwities opted for the payment of the purchaseegn
cash.

(4) Instead of making a cash deposit on the bdgimiagraphs 1, 2 and 3 of this Article, the biddan
provide the Central Securities Depository with argitee issued by a bank having headquarters in the
Republic of Macedonia or a bank in a member stdt¢he OECD, whereby the bank irrevocably
undertakes to pay, at the Central Securities Degrgs first demand and without objection, the amiou
which is necessary for the fulfillment of obligat®toward holders of securities which have acceftted
takeover bid, at a separate account of the Ce8talrrities Depository, and whose validity shalldbe
least 30 days after the expiry of the time setfoupayment under the takeover bid.

(5) The National Bank of the Republic of Macedosiwll determine the banks of the OECD member
states referred to in paragraph 4 of this Article.

Article30

(1) If the bidder, in the takeover bid, offers certible securities as of Article 10 paragraph % linof

this Law, the bidder shall, prior to the publicatiof the takeover bid, give an order to the Central
Securities Depository for reserving those secwiteo the bidder cannot have such securities at its
disposal until the fulfillment of the obligationgwtards the holders of securities which have acceiie
takeover bid.

(2) The Central Securities Depository shall ensilma the bidder cannot have at its disposal the
convertible securities referred to in paragrapf this Article.



(3) The Central Securities Depository shall, onltasis of paragraph 1 of this Article, enter tha ba
operation with the convertible securities from #ippropriate securities accounts.

Article31

(1) The bidder must not buy securities to whichttdesover bid refers to, directly or indirectly, byelf

or through a third party, as from the date of tbéfication referred to in Article 15 of this Lave the
expiry of the deadline for acceptance of the bidess such purchase has been announced in the
notification referred to in Article 15 of this Lawas well as in the takeover prospectus, but caacmtire
more than 45% of the voting shares in the company.

(2) In the case referred to in paragraph 1 of #iigcle, the bidder, in the prospectus, shall irdécthe
number of securities to which the takeover bidnete and which have been acquired by the bidder as
from the date of the notification referred to intidle 15 of this Law to the date of publication tbe
takeover prospectus.

(3) If the bidder itself or a third party on itsHaf has acquired securities which are subjecthef t
takeover bid as from the date of the notificatieferred to in Article 15 of this Law to the expinythe
deadline for acceptance of the takeover bid at rfeorerable price than those stated in the takebickr
and prospectus, the holders of securities to wtiiehtakeover bid refers to shall be entitled tceptthe
bid under such more favorable conditions.

(4) In the case referred to in paragraph 3 of #iigcle, the takeover bid shall be deemed to hasenb
modified, and the deadline for accepting the meditiakeover bid shall be extended by seven days.

Article 32

(1) In the case referred to in Article 31 paragr8pdf this Law, the Commission shall adopt a decisi
establishing that the takeover bid has been madéred shall order the bidder to publicize the miedif
takeover bid as well as the deadline for acceptahtiee modified takeover bid within five businetsys
after receiving the decision, and, within the sataadline, to put additional deposit of the amoudrthe
difference between the modified and the previoitepn the manner set out in Article 29 of this Law

(2) As from the date of receipt of the decisioreredd to in paragraph 1 of this Article to the dafe
publication of the modified takeover bid and pugtihe additional deposit, the acceptance or rejeaif

the takeover bid by the holders of securities tactvithe takeover bid refers to shall not have agal

effect. During this period, the deadline for acespe of the takeover bid shall be suspended.

(3) If the bidder fails to comply with the Commissis decision referred to in paragraph 1 of thiide,
the Commission, by decision, shall declare theded&ebid procedure to be out of force.

Article 33
(1) Members of the governing body of the bidderwadl as the members of the governing body of the
joint stock company to which the takeover bid refar shall, not later than 5 working days after the
beginning of the deadline for acceptance of thedskr bid, notify the Commission of all legal madte
pertaining to the securities to which the takedudrrefers to, which have been carried out durfreggix
months period prior to the beginning of the deadfior acceptance of the takeover bid.

(2) The obligation for notifying the Commission hiit the period referred to in paragraph 1 of this
Article shall apply, as well, to the spouses argrtbhildren, as well as to the legal entities vehtre
persons or entities referred to in paragraph hisfArticle have a majority ownership.



IV.ACCEPTANCE OF THE TAKEOVER BID
Article34
(1) The takeover bid shall be accepted by meaaswitten statement of bid acceptance by the hsldér
securities.

(2) The written statement of acceptance of the dhidll be sent to the bank or the brokerage house
referred to in Article 14 of this Law, and the hald of securities shall reserve the securitiessatparate
account with the Central Securities Depository eautl no longer have them at their disposal.

(3) The written statement of acceptance of thededebid referred to in paragraph 2 of this Artisteall
include at least:

- type of securities which are subject of theegtance of the takeover bid;

- number of securities which are subject ofdbeeptance of the takeover bid,;

- name and surname, that is name and headquaftehe holder of securities which accepts the
takeover bid, as well as unique identification nemdf the holder;

- statement of acceptance of the takeover bithéyolder;

- bank account of the holder of the securitiéere the payment shall be made on the basis of the
accepted takeover bid;

- personal signature of the holder of securitibs is accepting the takeover bid.

(4) The takeover bid shall be deemed accepted dlseoflate of reserving the securities at a separate
account with the Central Securities Depository.

Article35

On the basis of the reservation of the securiteddd in Article 34 paragraph 2 of this Law, then@al
Securities Depository shall ensure that the holdeich has accepted the takeover bid does no longer
have at its disposal such securities.

V.RESTRICTIONSON ACTIONSOF THE GOVERNING BODY OF THE JOINT STOCK
COMPANY
Article 36

(1) Upon receipt of the notification referred toArticle 15 of this Law and until the result of thekeover
bid is announced in accordance with Article 40 i tLaw, the governing body of the joint stock
company to which the takeover bid refers to shatllbe able, without a decision adopted by the askem
of the shareholder, to:

- increase its basic capital;

- undertake activities other than the compangtgilar operations;

- undertake activities that might jeopardize ¢bepany’s future operations;

- acquire its own shares or securities resuitirtgpe right to exchange or acquire its own shaaed

- perform activities whose sole purpose is tstaltt or aggravate the procedure and acceptante of
takeover bid.

(2) Legal activities that are contrary to parafyrapof this Article shall be void.
(3) The decision of the shareholders’ assemblyredeto in paragraph 1 of this Article shall beidal it

is adopted by at least a three-fourth majorityhef totes that represent the basic capital of thepeoy at
the time of the adoption of the decision.



VI. WITHDRAWAL OF THE TAKEOVER BID
Article37

As from the publication of the takeover prospeatotl the expiry of the deadline for acceptancehef
takeover bid, the bidder, if so stipulated by thieebver prospectus, can withdraw its bid, thatitkdvaw
from the negotiations for acceptance of such bidvigled that another person or entity gives a
competitive bid in accordance with Chapter VIII tfis Law or provided that circumstances that
aggravate the bidder’s fulfillment of the obligat#oarise to such an extent that the purchase afites

no longer meets the bidder's expectations thus mgeatkie negotiations unfair to be continued.

Article 38

The bidder shall announce the withdrawal of thestaler bid within one day. The withdrawal of the
takeover bid shall become effective as of the détes publication.

Article 39

The bidder shall notify the Commission and the @driecurities Depository about its withdrawal from
the takeover bid.

VIl. OUTCOME OF THE TAKEOVER BID
Article40

(1) The bidder shall publish the number of sharééid that have accepted the bid, by stating thebeum
of securities to which the takeover bid refersagd whether the bid has been successful, not tlzaer
three working days after the expiry of the deadforeacceptance of the takeover bid.

(2) The data referred to in paragraph 1 of thisichetshall be submitted to the Commission, the
Commission for the Prevention of Corruption, aslwaslthe Central Securities Depository not latanth
three working days after the expiry of the deadforeacceptance of the takeover bid.

Article41

(1) In the event of a takeover bid as of Articlef©this Law, the Central Securities Depository khal
calculate the total monetary amount of the diffeeemecessary to be paid in cash to the holders of
securities which have accepted the bid, but dopogsess a sufficient number of securities in otder
accept the entire price offered as convertible sééest The Central Securities Depository shalifgdhe
bidder of the total monetary amount not later tttare working days after the receipt of the naifion
referred to in Article 40 of this Law.

(2) The bidder shall deposit the monetary amoufetrired to in paragraph 1 of this Article at a separ
account with the Central Securities Depository imitthree working days after the receipt of the
notification referred to in paragraph 1 of thisiélg.

(3) If the bidder fails to deposit the necessarynetary amount at a separate account with the Gentra
Securities Depository within the deadline refertedh paragraph 2 of this Article, it shall be ciolesed
that the takeover bid is not successful.

(4) The Central Securities Depository shall notifie Commission of the bidder’'s deposit made in
accordance with paragraph 2 of this Article, trabf the release (the return) of the deposit the da
following the date of depositing, that is after thepiry of the deadline for making such deposit.



Article42

(1) In the event referred to in Article 11 paradr&pof this Law, the bidder shall, simultaneousithvthe
notification referred to in Article 40 of this Lavwgublicize the date of the meeting of the bidder's
competent body at which it shall decide on appedprincrease of the share capital, that is onstheei of
bonds if such body has not adopted a decision eintrease of the share capital, that is on theeis$
bonds prior to the publication of the notificatiaferred to in Article 40 of this Law.

(2) If the competent body has already adopted &sidecon increase of the share capital, that issene
of bonds prior to the publication of the notificatireferred to in Article 40 of this Law, the biddshall,
simultaneously with the notification referred to Aaticle 40 of this Law, publish the decision on
appropriate increase of the share capital, than issue of bonds, as well as the date when suzikiole
has been adopted.

Article43

(1) On the basis of the notification referred toAricle 40 of this Law, the Commission shall, by a
decision, determine the successfulness of the vakduid, not later than three working days aftex th
receipt of the notification referred to in Articl® paragraph 2 of this Law, that is within thregdafter
the receipt of the notification referred to in A&té 41 paragraph 4 of this Law.

(2) Appeal against the decision of the Commissian lbe filed with the Commission for Resolution of
Appeals in the field of stock exchange within aigetiof 15 working days.

(3) The appeal referred to in paragraph (2) of #hiicle shall not postpone the enforcement of the
decision of the Commission.

Article44

(2) If the takeover bid is successful, the Cerfhedurities Depository shall discharge its obligatio pay,
that is transfer the convertible securities reféne@ in Article 10 paragraph 1 line 1 of this Lawthe
holders of securities in accordance with the agergsconcluded on the basis of their acceptandeeof
takeover bid within eight days after the receipthred decision referred to in Article 43 of this Law
behalf and for the account of the bidder.

(2) Notwithstanding the provision of paragraph ltho§ Article, the Central Securities Depositorpalksh
in the case referred to in Article 47 of this Lawe, obliged to discharge the monetary obligatiomeatd
the holders of securities that have been giverbaeguent bid on behalf and for the account of ttiddn
within eight days calculated from the day of theiexof the deadline for acceptance of such subseiqu
bid.

Article45

(1) If the bidder has offered convertible secusitéss of Article 10 paragraph 1 line 2 of this Lawthe
takeover bid and the takeover bid has been sucteslsé bidder shall notify the Central Securities
Depository of such decision within three days after announcement of the decision of the bidders
competent body on increase of the share capit jghssuance of bonds.

(2) The Central Securities Depository shall insetibe securities to which the takeover bid referat tthe
bidder’'s account and the convertible securitigh@taccounts of the persons or entities that hevepsed
the takeover bid within eight days after the issgaof such convertible securities.



Article 46

After the Central Securities Depository has disghdrthe obligations on behalf and for the accofitie
bidder on the basis of Articles 44 and 45 of tha@wLin full, the Central Securities Depository shall
transfer the securities from the accounts of tHdere of securities that have accepted the takdudeio
the bidder’s securities account.

Article 47

(1) If the bidder’s alternative bid includes cortitde securities as of Article 10 paragraph 1 Ihef this
Law, and the condition for termination of the oblign as of Article 11 paragraph 5 of this Law basn
met, the bidder shall offer payment in cash tchalders of securities that would be entitled toeree
such convertible securities on the basis of thede&r bid, unless the condition for terminationtloeé
obligation is not met (hereinafter: subsequent.bid)

(2) The bidder shall be obliged to send the submegbid to all holders of securities referred to in
paragraph 1 of this Article by registered mail witkeight working days after the expiry of the démell
referred to in Article 11 paragraph 5 of this Law.

(3) The holders of securities referred to in pampbrl of this Article can accept the subsequenttitn
eight working days after the receipt of the subsatjiid to which the provisions of Article 34 ofgh
Law apply to.

Article 48

The restrictions on operations with the securitigsch have been reserved with the Central Secsritie
Depository in relation to the takeover bid shalseif:

- the takeover bid has been unsuccessful;

- the takeover bid has been withdrawn;

- the condition for termination of the obligat®referred to in Article 11 paragraph 4 of thisvlaas
been met, and

- in case of an alternative or combined bid, ¢badition for termination referred to in Articlel 1
paragraph 5 of this Law has been met.

Article49

During the 12 month period after the decision & @ommission referred to in Article 43 of this Lhas
been issued, the bidder must not make new takdmdsrnor buy securities to which the takeover bid
have referred to, if these securities, togetheh wie other securities which it already holds, eesiit
more than 25% of the voting right securities inesi$.

- the takeover bid has been unsuccessful;

- the takeover bid has been withdrawn;

- the condition for termination of the obligatioeferred to in Article 11 paragraph 4 of this Lhas
been met, and

- in case of an alternative or combined bid, ¢bedition for termination referred to in Articlel 1
paragraph 5 of this Law has been met.



Article 50
(1) The Commission shall submit the decision alibat successfulness of the takeover bid, i.e. the
decision about the withdrawal of the takeover lmdHe bidder, the joint stock company to which the
takeover bid refers to, the Central Securities B#poy and the Stock Exchange.

(2) The bidder shall be obliged to publicize theisien of the Commission referred to in paragrapsf 1
this Article in the same manner as the takeover bid

Article 50-a
(2) If the bidder buys at least 95% of the votih@res in the joint stock company to which the takeo
bid refers during the takeover procedure, it shallentitied to also buy the shares of the resthef t
shareholders which have not accepted the takeadderThis supplementary purchase must be made
according to the same conditions as for the takeloide i.e. as for its last modification.

(2) If the bidder exercises the right referredrtgparagraph (1) of this Article, it shall be oblig® file a
request with the Central Securities Depositaryfdoced sale of the shares of the shareholders wideb

not accepted the takeover bid by stating the cmmditfor purchase of the shares which are identaal
the ones stated in the takeover bid, as well asake a payment of the monetary amount necessary for
purchase of these shares at a special accounthgifentral Securities Depositary.

(3) The Central Securities Depositary shall nogifiyshareholders about the submitted request foetb
sale and shall invite all shareholders to submtia @out the bank account at which the paymenthor
sold shares shall be made on the basis of thedsae.

(4) The bidder can submit the request referrechtparagraph (2) of this Article within a period not
longer than 90 days from the day of publicationhef decision for the successfulness of the takeloider
of the Commission in the “Official Gazette of thegriblic of Macedonia”.

(5) The bidder shall be obliged to publish the esjueferred to in paragraph (2) of this Articlettie
“Official Gazette of the Republic of Macedonia” aimdone daily newspaper distributed throughout the
Republic of Macedonia at least.

(6) Payment in cash must be offered as one alieenttr shares’ payment in the request for forcalé s
regardless the manner of payment used for the vakdxd.

(7) The provisions of Article 44, 45 and 46 of thisw shall be appropriately applied to the transfier
securities and fulfillment of the monetary obligeis deriving from the forced sale, and the deadlfoe
fulfillment of the obligations shall start runniadter the expiry of the deadline set out in parparét) of
this Article.

(8) The costs for conducting the forced sale dtwlborn by the bidder.

Article 50-b
() If the bidder, during the takeover proceduras lacquired at least 95% of the voting sharesen th
company to which the takeover bid refers to, itllsha obliged to also purchase the shares of theake
the shareholders which have not accepted the takdud, provided that these shareholders submit a
request for forced sale to the Central Securitiepd3itary. This supplementary purchase must be made
according to the same conditions as for the takeoide that is as for its last modification.



(2) If the condition referred to in paragraph (1}hos Article is fulfilled, the shareholders whittave not
accepted the takeover bid shall submit the recfoedorced sale to the Central Securities Depogitar
the deadline not longer than 90 days from the dahe publication of the decision of the Commission
referred to in Article 43 of this Law in the “Offal Gazette of the Republic of Macedonia”. The
shareholders which have not accepted the takeddeshall submit a written statement in accordance
with Article 34 of this Law together with the rectie

(3) The bidder that has acquired at least 95% @fviiting shares in the company to which the takeove
bide refers to shall be obliged, after the comptetf the takeover procedure, to deposit with teatél
Securities Depositary the monetary amount nece$ésapurchase of the rest of the voting sharesranid

to withdraw it until the expiry of the deadline sett in paragraph (2) of this Article or to provideébank
guarantee in accordance with Article 29 of this Law

(4) The provisions of Article 44, 45 and 46 of thisw shall be appropriately applied to the transfier
securities and the fulfillment of the monetary ghlions deriving from the forced purchase, and the
deadlines for fulfilment of the obligations shatart running after the expiry of the deadline et in
paragraph (2) of this Article.

(5) The costs for conducting the forced sale dtelorn by the bidder.

VIIl. COMPETITIVE TAKEOVER BID
Article 51
(1) After the publication of the takeover prospsctand not later than ten days prior to the expirthe
deadline for the acceptance of the bid for cesaicurities, the takeover bid for the same secsriiia be
also given by another person or entity (hereinaftempetitive bid).

(2) Provisions of the other chapters of this Lawlkhe applied to the competitive takeover bid,essl
otherwise defined in this chapter.

Article52
(1) A competitive takeover bid can be given onjyayperson or entity which:
- is not affiliated in terms of capital or maeagent with the person or entity that made the presi
takeover bid; and
- is not a bank or a brokerage house makingithen behalf and for the account of the bidder.

(2) In the event of a competitive takeover bid, tleadline for acceptance of the previous takeoiger b
shall be extended until the expiry of the deadforeacceptance of the competitive takeover bidess|
the previous takeover bid has been withdrawn bybitider.

(3) In the event of a competitive takeover bid, fleFsons or entities that have already accepted the
previous takeover bid shall be entitled to withdrfaeyn the written statement and accept the conipetit
takeover bid.

(4) If the previous takeover bid specifies the minm number of securities to which the takeover bid
refers to in order to make it successful, the cditipe takeover bid shall not specify lower numlwodr
securities than that of the previous takeover bid.

(5) If the competitive takeover bid is made in time when the number of the previous takeover bid
referred to in paragraph 4 of this Article has adtebeen exceeded, the competitive takeover bid nuis
include the condition referred to in paragraph #haf Article.



Article 53
The Commission can reject the granting of permisfio a competitive takeover bid if it finds ousttit
is obviously a matter of a takeover bid whose goigose is to change the price of the securitigstwh
are subject of the takeover bid.

IX. PROHIBITED ACTIONS
Article 54
The authorized participant in the stock exchangall de obliged to reject a request for an action
pertaining to the securities if it knows or shobltze known that the execution of the request mannae
violation of this Law.

Article 55
(1) Shares acquired by a legal transaction whicigrary to the provisions of this Law shall gihe
acquirers no right to vote, that is control in twenpany, and they shall lose the right to a divilen

(2) In the event referred to in paragraph (1) of frticle, while exercising the voting right, thember
of voting shares deriving from the issued shard¢h®@tompany shall be reduced in proportion to the
number of shares acquired through a legal trarsaethich is contrary to the provisions of this Law.

(3) While exercising the voting right, the numbésbares of all shareholders shall be calculatethen
basis of the number of shares that they possehis;ad by the same percentage used to reduce #he tot
number of shares, but the shares of the persontity acquired by a legal transaction contraryhiis t
Law shall not be taken into consideration.

X. SUPERVISION OVER CARRYING OUT THE TAKEOVER BID
Article 56
(1) The Commission shall supervise the carryingabahe takeover bid.

(2) The Commission shall adopt decisions in retatmthe supervision of the carrying out of thestaker
bid, according to the rules prescribed by the Cossian.

(3) The Commission shall decide in the event of ification of the takeover bid (Article 32), elimitian
of irregularities in the execution of the takeobéat (Article 57 paragraph 1), consent on withdraftaim
the takeover bid, as well as successfulness dakteover bid.

Article57
(1) If during the supervision referred to in Arécl56 of this Law, the Commission establishes
irregularities while carrying out the takeover ltht may be eliminated, it shall order the biddke
bank, the brokerage house or the company, by aidacto eliminate such irregularities.

(2) In the decision referred to in paragraph 1lhig tArticle, the Commission shall assign a period f
elimination of the irregularities which must notceed five days.

(3) The persons or entities referred to in paragrhpf this Article shall be obliged to submit poet to
the Commission describing the measures taken farirgltion of the irregularities, and to enclose
documents and evidence showing that the establistezglilarities are eliminated within a period ofef
days from the receipt of the decision referrechtparagraph 2 of this Article.

(4) In the period between the adoption of the deciby the Commission referred to in paragraph 1 of
this Article and the expiry of the deadline refdrtte in paragraph 2 of this Article, the acceptaoce



rejection of the bid by holders of securities toiakhthe takeover bid refers to shall not have agal
effect. In this period, the deadline for the acaape of the bid shall be suspended.

(5) If the bidder does not act in accordance widnagraph 1 of this Article, i.e. should there be
irregularities that cannot be eliminated, the Cossioin can, by a decision, halt the takeover bid
procedure.

(6) Appeal against the decision referred to in gaph (5) of this Article can be lodged with the
Commission for Resolution of Appeals in the fiefdstock exchange. The appeal shall not postpone the
enforcement of the Commission’s decision.

XI.NOTIFICATION OF THE COMMISSION
Article 58
During the takeover bid and within the period foceptance of the bid referred to in Article 27 ikt
Law, the authorized participants in the stock ergea as well as the Central Securities Depositoayl s
submit to the Commission at its request all avéglaformation which is necessary for the supeovisf
the carrying out of the takeover bid and discharigéne reporting requirements referred to in Ag&b9
and 64 of this Law.

Article 59
(1) As from the date of notification referred toAmticle 15 of this Law to the expiry of the deawdifor
acceptance of the bid, the bidder shall reguladiify the Commission of any acquisition of voting
securities or securities granting the right of asion or acquisition of securities ensuring théngp
right of the issuer of securities which are sub@ddhe takeover bid, as well as of the price aichlit has
acquired such securities, unless the securitiee hagn acquired by the bidder on the basis ofeptak
bid.

(2) Persons or entities which on the date of thHaigation of the takeover bid in accordance withide

24 of this Law are holders of more than 10% of n@tsecurities or securities that give the right of
conversion or acquisition of securities that enghee voting right to the issuer of securities whare
subject of the takeover bid, that is which lateguae such share of securities, shall notify the
Commission thereof within three days after the jwakibn, that is after the acquisition of such siias
and shall regularly notify the Commission of anpsequent acquisition of such securities and thee pri
at which such securities have been acquired.

XIl. TAKEOVER THROUGH A JOINT PROXY HOLDER
Article 60

(2) If several persons or entities, on the basasnoigreement or otherwise, act in concert whigg@sing
their voting rights derived from the shares of adfic company and if any one acquires securitiegb®
joint stock company granting it the right to vote, sogether with the other securities already in
possession of such persons or entities, theseisesgrant them 25% of the voting rights, eachsperor
entity shall be obliged to make a takeover bidesslthey agree that the takeover bid shall be rogde
one of them only (joint proxy holder).

(2) The exercise of the voting right on the basigaihered proxies, if such proxies have been gathie
accordance with Article 61 ¢his Law and the contents of such proxies compliiéls Article 62 of
this Law, shall not be construed as joint actiderred to in paragraph 1 of this Article.



Article61

(1) The person or entity, or persons or entitigeriding to exercise their right to vote at the camys
shareholders assembly on the basis of organizéegag of proxies shall notify the Commission o€lsu
intention, the reasons for it and the method dfigd@ng proxies. The naotification shall be accompdriy
a draft proxy as well.

(2) An organized gathering of proxies shall be aegred any gathering of proxies which is desigrad f
at least 25 shareholders in the joint stock comreawng voting shares.

Article 62

(1) The proxy entrusted to the person referredhtArticle 61 paragraph 1 of this Law shall be vdtd
only one session of the assembly of the joint stoakipany. The proxy shall contain clear position
regarding the voting on draft decision, the progyder's proposal to vote on individual draft deciss,
request of the shareholder to give instructionstlom exercise of right, reminding that unless the
shareholder gives other instructions, the votimggptrishall be exercised in line with its own progesa
which should be elaborated in the proxy and shoercind him that the shareholder can revoke theyprox
at any time.

(2) The Commission shall prescribe proxy for votorgindividual matters at the meeting of the asdgmb
of the joint stock company.

Article 63

Proxies gathered contrary to the provision of Aeti61 of this Law, that is the contents of whicle ar
contrary to Article 62 of this Law shall be void.

XI1l. REPORTING REQUIREMENT
Article64

(1) When the person or entity, directly or inditgcacquires 5% of all issuer’s voting securitiaad for
each consecutive 5% of the securities (hereinafteatified participation), it must immediately rfgtthe
issuer of securities and the Commission thereof.

(2) The issuer receiving the notification refertedin paragraph 1 of this Article must immediately
publish the notification.

Article 65
If the person or entity that is the owner of a el participation fails to notify the issuer arige
Commission in compliance with Article 64 of thiswait shall not be entitled to vote, that is to
participate in the governing of the company regagydhe shares that exceed the qualified particpati

Article 66
(1) The issuer of securities referred to in Arti2lef this Law shall be obliged to immediately pablthe
business events relating to such issuer or itsrisiesuwhich may substantially influence the prafehe
securities.

(2) The issuer referred to in Article 2 of this Lalall be obliged to notify the Commission abowt th
business events referred to in paragraph 1 oftiisle.



(3) The Commission shall define in detail the cahtemanner and deadline for publication of the
notifications referred to in paragraphs 1 and thisf Article.

XIV.PENALTY PROVISIONS
Article 67

The person or entity that in the event of a takeosea joint stock company give or state false
information in its takeover prospectus, or makewmpetitive takeover bid without having the rightdo

so and thus induces one or more persons or entdidsuy or sell securities, shall be sentenced to
imprisonment of up to three years.

Article 68

The person or entity that in the event of a takeo¥ea joint stock company, as an authorized pigditt

in the stock exchange, does not refuse a requesther action pertaining to the securities for vihic
knows or could have known that it will damage onenore of the participants in the takeover, or that
execution of the request or other action violatés Law, shall be sentenced to imprisonment ofap t
three years.

Article69

(1) Fine in the amount of Euro 4.000 to 5.000 im&recounter value shall be imposed on a legalyeifttit
- it fails to give a takeover bid in the casefirted by this Law (Article 4 paragraphs 1 and 4 Anticle
60 paragraph 1);
- in the takeover bid, it sets the price, tlsathie conversion rate of the securities contrarti® Law
(Artlcle 7 paragraphs 3, 4 and 5);

in the takeover bhid, it offers to pay the primontrary to this Law (Article 8 paragraphs 5 &éhd
- it fails to offer payment of the differencedash (Article 9);
- the takeover bid does not contain elementraehed by this Law (Article 11);
- it fails to notify the Commission about itg¢ent for takeover (Articles 16 and 17);
- it fails to publish the takeover prospectusidianeously with the takeover bid (Article 19);
- it state false information and data (Articl®);2
- it fails to publish or notify the Commissiobaut the modification of the bid (Article 22 paragh 1);
- it fails to deposit the additional amount be basis of the modified bid (Article 22 paragr&ph
- it makes a takeover bid without obtaining Bppermission of the Commission (Article 23 pasgr

- it does not define the bid within the deadiséipulated by this Law (Article 27);

- it fails to deposit funds with the Central 8eties Depository, or fails to provide a bank quaee
prior to the publication of the takeover bid (AR@9);

- it fails to issue an order for reserving catitde securities (Article 30 paragraph 1);

- it purchases securities which are subjedhéad@keover bid contrary to this Law (Article 3Tgm@raph
1);

- it fails to act in accordance with the Comrnaes decision (Article 32 paragraph 1);

- it fails to publish the withdrawal of the hidthin the determined deadline (Article 38);

- it fails to notify the Commission about thetlvdrawal of the bid (Article 39);

- it does not act in accordance with the prawisiof this Law pertaining to the publication (&l 40
paragraph 1);

- it fails to submit the required data to thelies determined by this Law (Article 40 paragrajph 2

- it does not act in accordance with the prawisiof this Law pertaining to the payment (Artidie
paragraph 1);

- it gives a bid beyond the deadlines stipuldtgdthis Law (Article 49);



- it gives a competitive bid contrary to the yasions of this Law (Article 52);

- the authorized participant does not act iroed@nce with the provisions of this Law (Article)54

- the authorized participant fails to submit tequired information upon the Commission’s request
accordance with this Law (Article 58);

- it fails to notify the Commission regardingethcquisition of securities in the events deterhibg
this Law (Article 59 paragraph 1);

- it fails to notify according to this Law abotite acquisition of 5% of the amount of voting tigh
securities and every consecutive acquisition of(B#icle 64 paragraph 1);

- it fails to publicize or notify the Commissi@bout the business events which may significantly
influence the price of the securities (Article 6Fagraphs 1 and 2), and

- it fails to publicize the part of the takeoy®pspectus and the takeover bid in accordanceAwitble
24 paragraph (1) of this Law.

(2) Fine in the amount of Euro 1.000 to 3.000 im&ecounter value shall be also imposed on the
responsible person in the legal entity for a misel@nor referred to in paragraph (1) of this Article.

(3) Fine in the amount of Euro 500 to 1.000 eur®@anar counter value shall be also imposed on the
natural person for a misdemeanor referred to iagraph (1) of this Article.

Article 70
(1) Fine in the amount of Euro 4.000 to 5.000 im&recounter value shall be imposed on a legalyeifitit
- it fails to announce the fulfillment of theratition within the deadline set out by this Law {jéle 12
paragraph 2);
- the takeover prospectus is not submitted ¢fat24 paragraphs 1 and 3);
- the opinion related to the bid is not publi$ifarticle 25 paragraph 1);
- it does not inform its employees about the(Bidicle 26);
- it fails to conclude an agreement for proviggervices in accordance with this Law (Article,28)d
- it fails to notify the body determined by thiaw about the increase of the basic capital (Faté5
paragraph 1).

(2) Fine in the amount of Euro 1.000 to 2.000 inn&ecounter value shall be also imposed for a
misdemeanor referred to in paragraph (1) of thiiclsron the responsible person in the legal entity

XV.TRANSITIONAL AND FINAL PROVISIONS
Article 71
The persons or entities that, prior to the entty force of this Law, have acquired securities #ragure
them more than 25% and less than 45% of the voigigs shall be obliged to make a takeover bidrafte
having acquired additional 5% of the voting sedesitfor the purpose of a further acquisition oftsuc
shares under the conditions and in the mannerusét this Law.

Article 72
Deleted 2Article 72 is deleted in accordance with Law Amending the Law on the Takeover of Joint
Stock Companies (“Official Gazette of the RepublidMacedonia” no. 37/2002).

Article73
This Law shall enter into force on the eight daytefpublication in the “Official Gazette of the Réblic
of Macedonia”.



