Bp3 ocHoBa Ha un. 353 cT.1 1.1, un. 358, un. 383 ct.1
1.9, un. 517 ct.l v un. 518 ct. 1 on 3aKoHOT 3a
Tprosckn apywTsa, ya. 18 ct. 1 1. 8, un. 34 nun. 44
oa CratytoT Ha UemeHTtapHuuya YCIE AL Ckonje,
OpbopoT Ha pAgupektopu 6e3 oaprKyBakbe Ha
cegHuMUA Ha geH 19.04.2022 rogmnHa goHece:

NPEQNOT - OO/TYKA
3a ogobpyBatbe CTaTyCHa NpomMeHa -
npucoeanHysarbe

Ynen 1
Co uen 3ronemyBarbe Ha edUKaAcHOCTa Ha
paboTereTo 0f, EKOHOMCKM acneKT: O[HOCHO
notpebata o0 KOHLEHTpauuja Ha KanuTtanorT,
TEXHONIOTNjaTa, CTPYYHUTE Kagpu U paboTHaTa cuna,
3ronemyBarbe Ha edpuKacHocta BO paboTereTo
KOHKYPEHTHOCTa Ha Nas3apoT, HamasyBakbe Ha
TpowouuTte Ha paboTemse, obesbenyBarbe
KOHTUHYWUTET BO BpPLIEHETO Ha AejHOCTUTe Ha
OPYWTBOTO KOW Ce NpuMcoeauHyBa, MNOMOBOAHMU
YCN0BM 32 HOBM MHBECTMPAkba W  peLleHMuja,
LemeHtapHuua YCIE ALl Ckonje, co ceaguwute Ha yn.
Bopuc Tpajkosckn 6p. 94, co EMBC 4053397,
O4NlyYn [Aa Cce M3BpPWW CTaTyCHa MpOMeHa —
npucoeauHyBawe Ha Tprosckoto Aapywrtso WU
KOMMNAHU [OOOEN c.MewmnHoBOo YYewwmHoOBO -
O6neweso, y1.ACHOM 66 YewwnHoBo, YewmnHoBoO-
O6neweso, co EMBC 5731534 (Bo noHaTaMOLLHMOT
TeKcT Kako: UO KOMNAHWU) v [OdpywrtBoTo 3a
HemeTanu ONANUT AOOEN c.YewwnHoso
YewmnHoBo - O6neweso, yn.ACHOM 66 YewwuHoBso,

YewwnHoBo-Obneweso, co EMBC 4481135 (Bo
NOHAaTaMOLWIHMOT  TeKCcT Kako: OMNAJIUT) KoH
LlemeHTapHuua YCIE AL Ckonje, 6es

cnposeayBarbe Ha I'IMKBMLI,aLI,Mja Ha gpywTeaTta WTO
ce npmncoeanHyBsaart.

YneH 2

Bo ogHOC Ha ApywTBOTO WTO ce npucoeanHysa: U4
KOMIMAHMU, He ce BpwM pasmeHa Ha ygenute, BO
COMNacHOCT oapenbdbuTe of 3aKOHOT 3a TPrOBCKUTE
OPYyLWTBa M HE ce BPLK 3rofemyBatbe Ha OCHOBHaTa
rnasHuHa Ha UemeHTtapHuua Ycje AL Ckonje.

Bo ogHOC Ha ApywTBOTO WTO Ce MPUCOeAMHYBa:
OMNAJZIUT, co npucoeaMHyBatbeTO  OCHOBHATa
rMaBHWHa NPemMMHyBa BO MMOT Ha [pylITBOTO WTO
npesema: LlemeHnTtapHuua YCIE AL Ckonje.

YneHn 3
Bo TeKOT Ha nocTanKkata Ha npucoeguHyBare Ke
bupaat 3anaseHn cute GopMasHOCTU N 0BBPCKU KO
Npou3NeryBaar of 3aKOHCKaTa perynatumea.

HaunMHOT © ycnoBuTe noa KoM Ke ce BpLUM

Pursuant to Article 353 para.l item 1, Article 358,
Article 383 para.l item 9, Article 517 para.1l and
Article 518 para.l of the Trade Companies Law, and
Article 18 para. 1 item 8, Article 34 and Article 44 of
the Statute of Cementarnica USJE AD Skopje, the
Board of Directors without holding a session on
19.04.2022 adopted the following:

DRAFT DECISION
on approving statutory amendment —
accession

Article 1

For the purpose of increasing the operational
efficiency from an economic aspect: namely, the
necessity of capital concentration, technology,
expertise and labor force, increase in its operational
efficiency and market competitiveness, reduction in
its operational costs, securing continuity in the
performance of the activities of the company being
accessed, more favourable conditions for new
investments and solutions, Cementarnica USJE AD
Skopje, seated in Boris Trajkovski Blvd. no. 94, LEI
4053397, has decided to undertake a statutory
amendment — accession of the Trade Company ID
Company DOOEL s. Cheshinovo, Cheshinovo -
Obleshevo, seated in ASNOM St. bb Cheshinovo,
Cheshinovo — Obleshevo, LEI 5731534 (hereinafter
referred to as: ID KOMPANI) and the Company for
Non-Metals OPALIT DOOEL, s. Cheshinovo,
Cheshinovo — Obleshevo, LEI 4481135 (hereinafter
referred to as: OPALIT) with Cementarnica USJE AD
Skopje, without conducting liquidation of the
companies subject to accession.

Article 2
Regarding the company being subject to accession:
ID KOMPANI DOOEL, in accordance with the
provisions of the Trade Companies Law, no exchange
of shares is performed and the share capital of
Cementarnica USJE AD Skopje is not increased.
Regarding the company being subject to accession:
OPALIT, with the accession, the basic capital
becomes property of the acquiring company
Cementarnica USJE AD Skopje.

Article 3
During the accession procedure, all formalities and
obligations arising from the legislation will be
observed.

The manner and conditions under which the




npuUcoeMHyBarbeTo, KaKo W MNPEeHOCOT  Ha
LEeNIOKYNHMOT MMOT M O0OBPCKM Ke b6uAaaTt aetanHo
HaBegeHn Bo Cnorogba 3a npucoeamHyBake Ha
apywrtsata: WO KOMMAHU wu ONAJINT, kKako
ApYyWTBa WTO Ce NPUCOEANHYBAAT KOH ApYLUTBOTO
wTo npesema UemeHtapHuua YCIE ALl Ckonje.

Ce osnactysa [naBHMOT WM3BpweH [dupektop Ha
UemeHTapHuua YCIE AL Ckonje aga A[orosopwm,
CKAyun u notnuwe Cnorogba 3a npucoeamHyBake
Ha N4 KOMMNAHWU n ONAJIUT KoH LemeHTapHuUuUa
YCIE Al Ckonje, Bo ¢opma Ha HoTapckm AKT, Koja Ke
M  COAP)KM MogatoumTe BO  COMIACHOCT €O
onpenbute of, 3aKOHOT 3a TPrOBCKUTE APYLITBA
(HAQYMHOT Ha KojWwTO Ke ce W3BPLWM MPEHOC Ha
MMOTOT M Ha O0OBpPCKUTE O ApywTBaTa WTO Ce
npucoegMHyBaaT Ha APYLITBOTO KOEWTO MNpe3ema;
uenTa W ycroBUTE MO KOMWTO Ce  BPLUM
npucoeaMHyBareTO; BPeAHOCTa Ha aKTMBaTa U Ha
nacuBaTa KoOjallToO ce NpeHecyBa 04, ApyLWwTBaTa WTO
ce npucoeaMHyBaaT Ha  ApPYLITBOTO  KOELWTO
npesema; COOAHOCOT CMoOpes KojwTo Ke ce BpLuM
pasmeHa Ha yaenuTe, og4HOCHO Ha akuuuTe; npasaTa
KOMIUTO MM Ce Mpu3HaBaaT Ha COAPYXKHULUTE,
OOQHOCHO Ha aKUMOHepwuTe Kako W nocebHute
NoroAHOCTM KOULWITO M CTEKHaNe, OAHOCHO KOMLUTO
WM M AaBaaT yaenuTe, OAHOCHO aKUMWUTe; HauyMHOT
Ha Npesematrbe Ha yaenuTte; A4aTymMoT Ha KojwTo Ke
6uaaT  3anpeHuM  OeNOBHUTE  aKTUBHOCTM  Ha
ApywTBaTa WTO Ce MNPUCOeaNHYBaaT, AATyMOT OZ,
KOra 34enKMTe Ha  ApYyWwTBOTO  KoewTo ce
npucoeamMHyBa Ke ce CMEeTaaT KaKo Aa ce U3BPLIEHU
33 CMeTKa Ha APYLTBOTO KOELWTO Npesema; cekoja
noce6bHa NOroAHOCT aKO Ce [aBa Ha HEKOoj YfeH Ha
OpraHoOT Ha ynpaByBatbe, OAHOCHO Ha KOHTPO/OPOT
Ha  ApywTBaTa KOM  LWTO  Yy4yecTByBaaT BO
npucoeaMHyBareTO; YC/NOBUTE NOA, KOMLWITO Ha
BpaboTeHMTe Ke UM NPoAo KN PaboTHMOT 0AHOC BO
OPYWTBOTO KOe npesema; POKOT A0 Koj ke ce
NnoAroTBaT roAUWHNTE CMETKM U APYrM Npallakba o4
3ae0HUYKM  UHTEepec 3a  OCTBapyBakbe  Ha
npucoeauHyBakeTO).

CnorogbaTta Ke cTaHe MO/MIHOBAXKHa No ogo6pyBakbe
on, CobpaHMETO Ha aKLMOHEepPHU.

Ce osnactysa [nasHuoOT WM3BpweH [dupeKktop Ha
UemeHTapHuua YCIE ALl Ckonje ga nogHece baparbe
3a fobuMBatbe HA COMNACHOCT 3a CTAaTycHaTa NPoMeHa
o4 MuHUCTepPCTBOTO 3a eKoHOMMja M Bnapata Ha
Penybnunka CeBepHa MaKegoHMja, COrnacHo 3aKOHOT
33 MUHEPAJIHWN CYA0PBUHM.

YneH 4
Mpepnor opnykata 3a CTaTyCcHa MPOMEHa -
npucoeauHyBame aa ce goctasu o CobpaHuMeTo Ha
AKUMOHEepU 3apagm AoHecyBakbe.

accession shall take place, as well as the overall
transfer of assets and liabilities shall be specifically
set out in the Agreement on accession of the
companies: ID COMPANY and OPALIT, as companies
being subject to accession by the acquiring company
Cementarnica USJE AD Skopje.

The Chief Executive Director of Cementarnica USJE
AD Skopje is hereby authorized to agree, conclude
and sign Agreement for accession of ID KOPMANI
and OPALIT to Cementarnica USJE AD Skopje, in the
form of a Notary Deed, which will contain data in
accordance with the provisions of the Trade
Companies Law (the manner in which the assets and
liabilities of the companies in accession will be
transferred to the acquiring company; the purpose
and conditions under which the accession is
conducted; the value of the assets and liabilities that
are being transferred from the companies subject to
accession to the acquiring company; exchange ratio
according to which exchange of shares i.e. stocks
shall be carried out; the rights recognized to each
member i.e. shareholder as well as the special rights
they have acquired, that is that have been conferred
to them by the shares i.e. stocks; the manner of
taking over shares i.e. stocks; the date the business
activities of the companies in accession shall cease;
the date when the transactions of the companies in
accession shall be regarded as transactions
undertaken on behalf of the acquiring company;
each special privilege granted to a member of the
management body i.e. the controller of the
companies participating in the accession; the
conditions under which the labor relation of the
employees will be extended with the acquiring
company; the time period for preparation of the
annual accounts and other issues of mutual interest
carrying out the accession).

The Agreement shall become valid after the
approval by the Shareholders’ Assembly.

The Chief Executive Director of Cementarnica USJE
AD Skopje is hereby authorized to submit a request
for obtaining consent for the statutory amendment
from the Ministry of Economy and the Government
of the Republic of North Macedonia, in accordance
with the Law on Minerals.

Article 4
The draft decision on approving statutory
amendment — accession to be presented to the
Shareholders assembly for adoption.




OH.

- ApxuBa

- CeKTOp 33 PUHAHCKM
- MpaBHa cnyxba

To be sent to:

- Archive

- Finance department
- Legal section
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