Na osnovu ¢lana 490. stav 1. tacka 1)
Zakona o privrednim drustvima (,Sl. glasnik
RS", broj 36/2011, 99/2011, 83/2014-dr.
zakon, 5/2015, 44/2018, 95/2018 i
91/2019),Direktor privrednog drustva
VICTORIA GROUP DOO BEOGRAD,
Bulevar Mihajla Pupina br.115b, maticni
broj 17364723, PIB 101898648, dana
27.07.2021. godine, sacinjava sledeci

NACRT PLANA PODELE
PRIVREDNOG DRUSTVA VICTORIA
GROUP DOO

I. Osnovne odredbe
Clan 1.

Predmet ovog Nacrta plana podele (u daljem
tekstu: ,Plan podele™) je uredivanje
pitanja u postupku statusne promene
izdvajanje uz osnivanje dva privredna
drustva, u skladu sa Zakonom o
privrednim drustvima i osnivackim aktom
drustva i to:

i Predmet i wuclesnici statusne

promene;

ii. Cilj i uslovi pod kojima se vrsi
statusna promena;

iii. Osnovni kapital;

iv. Oznacenje vrednosti imovine i
visine obaveza;
V. Podatke o zameni udela;
vi. Dan obracuna statusne promene;
vii. Datum od koga se transakcije

druStva prenosioca smatraju, u

Pursuant to Article 490 paragraph 1 item 1)
of the Law on Business Companies (“Official
Gazette of RS”, nos. 6/2011, 99/2011,
83/2014, 5/2015, 44/2018, 95/2018 and
91/2019), a director of the company
VICTORIA GROUP DOO BEOGRAD, 115b
Bulevar Mihajla Pupina, registration
number: 17364723, TIN: 101898648, on
July 27, 2021, prepares the following

DRAFT OF THE DIVISION PLAN OF THE
COMPANY VICTORIA GROUP DOO

I. Basic Provisions
Article 1

The subject-matter of this Draft Division Plan
(hereinafter referred to as: the “Division
Plan”) is the regulation of matters in the
procedure of status change a spin off by
means of new formation of two
companies, in accordance with the Law

on Business Companies and the
memorandum of association, as follows:
. The Subject-matter and

participants in the status change;

. Objective and terms and
conditions under which the status
change is performed;

. Share Capital;

. Designation of the value of assets
and amount of liabilities;

. Data on the exchange of shares;

o Accounting Date of the status
change;

. Date from which the transactions

of the transferring company are




racunovodstvene svrhe,
transakcijama obavljenim u ime
drustava sticalaca i odredenje tih

transakcija;
viii. Pravne posledice statusne
promene;
iX. Vreme preuzimanja obaveza;
X. Obavestavanje i objavljivanje;
Xi. Prava poverilaca;
xii, Nesaglasnost ¢lanova drustva;
Xiii. Istupanje u pravnom prometu i
odgovornost za obaveze;
Xiv. Stupanje na snagu;
XV. (druga pitanja).

I1. Predmet i ucesnici stausne promene
Clan 2.

Ovim Planom podele sprovodi se statusna
promena izdvajanja uz osnivanje kojom se
izdvaja deo imovine i obaveza, ukljucujudi i
deo osnovnog kapitala privrednog drustva
VICTORIA GROUP DOO Beograd,
Bulevar Mihajla Pupina br. 115b,
maticni broj 17364723, PIB 101898648
(u daljem tekstu: Drustvo prenosilac) i
prenosi na 2(dva) novoosnovana privredna
drustva sa ograni¢enom odgovornoséu uz
nastavljanje postojanja Drustva prenosioca,
i to na:

deemed, for accounting purposes,
as transactions performed on
behalf of the acquiring companies
as well as designation of such
transactions;

° Legal consequences of the status
change;

° Time of assumption of the
liabilities;

° Notification and publication;

° Rights of Creditors;

. Dissent of the company’s
shareholders;

° Acting in legal transactions and

liability for obligations;
. Entry into force;

. (other issues).

II. The Subject-matter and participants
in the status change
Article 2

By this Division Plan the status change of
spin off by means of new formation is
conducted and by which a part of assets and
liabilities is separated from, including a part
of the share capital of the company
VICTORIA GROUP DOO BEOGRAD, 115b
Bulevar Mihajla Pupina, registration
number: 17364723, TIN: 101898648
(hereinafter referred to as the:
~Transferring Company") and is
transferred to 2 (two) newly-incorporated
limited liability companies, while the
Transferring Company continues to exist, as
follows:




Victoria Project doo Novi Sad, Hajduk
Veljkova 11 (u daljem tekstu: Drustvo
sticalac 1) i

Victoria Group Non-Core doo Novi Sad
Hajduk Veljkova 11 (u daljem tekstu:
Drustvo sticalac 2) ;

Drustvo sticalac 1 se osniva kao drustvo sa
ograni¢enom odgovornoscu sa jednodomnim
sistemom upravljanja.

Drustvo sticalac 2 se osniva kao drustvo sa
ogranicenom odgovornoscu sa jednodomnim
sistemom upravljanja.

Izdvajanjem uz osnivanje Drustvo prenosilac
prenosi imovinu i obaveze na Drustvo
sticaoca 1 i na Drustvo sticaoca 2 ,
ukljucujudi i deo osnovnog kapitala na nacin,
u obimu i u rokovima predvidenim ovim
Planom podele.

Drustvo prenosilac konstatuje da:

e finansijski izvestaji, sa misljenjem
revizora (¢lan 490. stav 1. tacka 2.
Zakona o privrednim drustvima) nisu
potrebni, jer su se ¢lanovi drustva koje
vrsi statusnu promenu saglasili da se ti
izvestaji ne sacinjavaju;

e izveStaj revizora o statusnoj promeni
(Clan 490. stav 1. tactka 3. Zakona o
privrednim drustvima) nije potreban, jer
su se Clanovi drustva koje vrsi statusnu
promenu saglasili da se taj izveStaj ne
sacinjava;

e izvestaj direktora o statusnoj promeni
(¢lan 490. stav 1. tacka 4. Zakona o
privrednim drustvima) nije potreban, jer
su se ¢lanovi drustva koje vrsi statusnu

Victoria Project doo Novi Sad, 11 Hajduk
Veljkova Street (hereinafter referred to as:
the ., Acquiring Company 1%) and

Victoria Group Non-Core doo Novi Sad,
11 Hajduk Veljkova Street (hereinafter
referred to as: the , Acquiring Company
2\\);

The Acquiring Company 1 shall be
incorporated as the limited liability company
with the one-tier management.

The Acquiring Company 2 shall be
incorporated as the limited liability company
with the one-tier management.

By the spin off by means of new formation
the Transferring Company shall transfer the
assets and liabilities to the Acquiring
Company 1 and the Acquiring Company 2,
including the part of the share capital in the
manner, to the extent and within deadlines
specified by this Division Plan.

Transferring Company hereby confirms that

s the financial statements, with the
auditor's opinion (Article 490
paragraph 1 item 2 of the Law on
Business Companies) are not
required, since the members of
the company which performs the
status change agreed that these
reports should not be prepared;

° the auditor’'s report on the status
change (Article 490 paragraph 1
item 3 of the Law on Business
Companies) is not required, since
the members of the company
which performs the status change
agreed that this report should not
be prepared;

o the director’s report on the status
change (Article 490 paragraph 1
item 4 of the Law on Business
Companies) is not required, since




promenu saglasili da se taj izvestaj ne
sacinjava.

IIL. Cilj i uslovi pod kojima se vrsi
statusna promena

Clan 3.
Cilj statusne promene izdvajanja uz
osnivanje je profilisanje divizionog
poslovanja i organizovanje resursa po

divizijama, tako Sto c¢e se deo imovine i
obaveza Drustva prenosioca izdvojiti u
Drustvo sticaoca 1 i Drustvo sticaoca 2, koja
¢e nastati izdvajanjem i koja ¢e prenetom
imovinom obavljati poslovnu delatnost.

Nakon sprovodenja statusne

izdvajanja uz osnivanje:

promene

e« DrusStvo prenosilac ¢e se usredsrediti na
upravljanje zavisnim drustvom
Sojaprotein Drustvo sa ograni¢enom
odgovornoscu za preradu soje Becej i
razvoj poslovanja prerade soje i
proizvodnje sojinih proteinskih
proizvoda, kao i bilo koje druge aktivnosti
koje clanovi tog drustva budu hteli da
razvijaju;

e Drustvo sticalac 1 ce izdvojenom
imovinom obavljati delatnost vezanu za
projekte razvoja proizvodnje kukuruznog
fruktoznog sirupa (u daljem tekstu kao:
~Delatnost Drustva sticaoca 1“);

e Drustvo sticalac 2 <c¢e izdvojenom
imovinom obavljati delatnost upravljanja
subjektima koji su opredeljeni kao
imovina namenjena sporednim

the members of the company
which performs the status change
agreed that this report should not
be prepared.

III. Objective and terms and conditions
under which the status change is
performed
Article 3

The objective of the status change spin off
by means of new formation is the profiling of
divisional business activities and organizing
of resources by divisions, by way of
transferring part of assets and liabilities of
the Transferring Company to the Acquiring
Company 1 and the Acquiring Company 2,
which shall be incorporated by means of spin
off and which shall perform their business
activities with the assets transferred.

Upon completion of the status change spin-
off by means of new formation:

o The Transferring Company shall focus
on managing of the subsidiary
Sojaprotein Drustvo sa ograni¢enom
odgovorno$cu za preradu soje and
developing of the business of soybean
processing and production of the soy
protein products, including any other
business that its shareholder(s) will
want to develop;

® The Acquiring Company 1 shall
perform the business activity in
relation to the development projects
of production of fructose corn syrup

with the separated assets
(hereinafter referred to as: the
~Acquiring Company 1
Business");

° The Acquiring Company 2 shall

perform the business activity of
managing of the subjects that are
determined as the assets designated




delatnostima (non-core), kao i sve
delatnosti vezane za prodaju imovine,
naplatu potrazivanja, okoncanju sudskih
postupaka i izmirenje obaveza prema
poveriocima (u daljem tekstu kao:
~Delatnost Drustva sticaoca 2").

Uslovi pod kojima se vrsi ova statusna
promena su redovni i navedeni su u ostalim
¢lanovima ovog Plana podele.

IV. Osnovni kapital
Clan 4.

Osnovni kapital Drustva prenosioca
upisan u Registra privrednih subjekata
iznosi:

- Upisani i uplaéeni novéani kapital:
8.083.234.879,95 dinara.
- Upisan i uplacen nenovcani kapital:

1.093.975.850,59 dinara.

Osnovni kapital drustva c&ini osnovni
kapital i to:

1. MK GROUP DOO Beograd sa uce$éem

u osnovnom kapitalu od 67,00 %:

- Upisani i uplac¢eni novéani kapital:
7.700.531.037,53 dinara;

- upisani i upla¢eni nenovcani kapital:
1.093.975.850,59 dinara;

2. APSARA LIMITED KIPAR sa ucescem
u osnovnom kapitalu od 16,50%:

for the secondary activities (non-
core), as well as all activities in
relation to the sale of the assets, debt
collection, termination of the court

proceedings and settlement of
obligations towards creditors
(hereinafter referred to as: the
~Acquiring Company 2
Business").

Terms and conditions under which this status
change is performed are regular and set out
in the following articles of this Division Plan.

IV. Share Capital
Article 4
The share capital of the Transferring
Company inscribed with the Business

Entities Register amounts to:

- Inscribed and paid-in  monetary

share capital: 8,083,234,879.95
dinars.

- Inscribed and contributed non-
monetary share capital:

1,093,975,950.59 dinars.

The share capital of the company
represents the share capital, as follows:

1. MK GROUP DOO Beograd with the
share of 67.00% in the share
capital:

- Inscribed and paid-in monetary
share capital: 7,700,531,037.53
dinars;

- Inscribed and contributed non-
monetary share capital:
1,093,975,850.59 dinars;

2. APSARA LIMITED KIPAR with the
share of 16.50% in the share
capital:







