Acting upon the withdrawal of request for convocation of General Meeting of Shareholders
(Shareholders Assembly), submitted by the shareholder FORTENOVA GRUPA d.d. to ensure the

attendance of expert collaborators, auditors, and enterprise value appraisers at the Shareholders
Assembly session, the Management Board of the company POSLOVNISISTEMMERCATORd.d. hereby

cancels

the 30th extraordinary General Meeting of Shareholders (Shareholders Assembly) of the company
Poslovni sistem Mercator d.d.,

which was convened based on a request by the majority shareholder FORTENOVA GRUPA d.d.,
Marijana Caviéa 1, 10000 Zagreb, Republic of Croatia, to take place on December 6, 2021, at 3.30 p.m.
at the company headquarters in Ljubljana, Dunajska cesta 107, and hereby convenes a new General
Meeting of Shareholders at alater date, as follows:

Pursuant to Articles 18 and 19 of the Articles of Association of the company POSLOVNI SISTEM
MERCATOR d.d., Article 295, Paragraph 3, of the Companies Act (Zakon o gospodarskih druzbah-1),
Rules and Regulations of the Ljubljana Stock Exchange (Ljubljanskaborzad.d.), and basedon arequest
by the shareholder FORTENOVA GRUPA d.d., Marijana Caviéa 1, 10000 Zagreb, Republic of Croatia,
dated November 19, 2021, and based on the company Management Board resolution dated
November 19, 2021, the Management Board hereby convenes the

30" extraordinary Shareholders Assembly
to take place on December23, 2021, at 3.30 p.m.
at the company headquartersin Ljubljana, Dunajska cesta 107

I. AGENDA AND PROPOSALS OF RESOLUTIONS

1. Opening of the assembly, verifying quorum, election of the shareholders assembly bodies
RESOLUTION PROPOSAL:

Pavle Pensa, attorney atlaw from Liubljana, shall be elected Chairman of the Shareholders Assembly.
Explanation of the resolution proposal:

Pursuant to the company Articles of Association, the company Shareholders Assembly shall be
presided overby aChairperson elected by the shareholders upon proposal by the party convening the

Assembly.

2. Squeeze-out of minority shareholders

RESOLUTION PROPOSAL:

"2.1 The Shareholders Assembly shall peruse the Report on Requirements for Transfer of Shares and
Appropriateness ofthe Amount of Cash Consideration for Minority Shareholders, preparedby the main
shareholder, i.e., the company FORTENOVA GRUPAJ.d., Marijana Caviéa 1, 10000 Zagreb, Republic of



Croatia ("Main Shareholder"), and the Report on Appropriateness of Cash Consideration, prepared by
the auditor PIT Leitner d.o.o.

2.2 The Shareholders Assembly shall be informed that the Main Shareholder of the company
POSLOVNI SISTEM MERCATOR d.d., Dunajska cesta 107, 1000 Ljubljana ("the Company"), holds
5,594,167 shares of the Company with symbol MELR, which corresponds to 90.005% (rounded to
three decimal places) share in the share capital of the Company, taking into account the 42,192

treasury shares held by the Company, pursuant to Article 384, Paragraph 2, in relationto Article 528,
Paragraph 2 of the Companies Act (ZGD-1).

2.3 All Company shares that are not treasury shares or shares held by the Main Shareholder,i.e.,
621,261 MELR shares held by minority shareholders of the Company on the day of entry of this
resolution into the Court Register ("Minority Shareholders"), shall be transferred to the Main
Shareholderin exchange for consideration in the amount of EUR 36 per one MELR share ("Cash
Consideration") onthe day whenthis resolutionis enteredintothe Court Register.

2.4 Pursuantto Article 23 of the Book-Entry Securities Act (ZNVP-1), the Main Shareholder shall
transferthe Cash ConsiderationtoKDDd.o.0.:

e ifthe Companysharesheld by Minority Shareholders are free of any encumbrances, forthe
account of Minority Shareholders, or,

e if Company shares held by Minority Shareholders are encumbered with a pledge, for the
account of the pledgee and/orpledgees to the benefitof whomthe pledge isenteredin the
central register of book-entry securities operated by KDD d.o.0., onthe share or shares held
by a Minority Shareholder or Minority Shareholders onthe day of entry of the resolution on
the transfer of shares to the Main Shareholderintothe Court Register.

2.5 The Main Shareholdershall,immediately afterthe entry of this resolution into the Court Register,
pay the Cash Consideration to the Minority Shareholders. ERSTE&STEIERMARKISCHE BANK d.d.,
Jadranski trg 3a, Rijeka, Croatia, shall be jointly and severally liable for the payment of the Cash
Consideration pursuant to Paragraph 2 of the Article 385 of the Companies Act (ZGD-1)."

Explanation of the resolution proposal:

Considering the rule of Article 528, Paragraph 2 of the Companies Act (ZGD-1), in relation to Artide
384, Paragraph 2 of ZGD-1, with regard to determining the share of shares held by the Main
Shareholder, the share of the Main Shareholder in the share capital of the Company corresponds to
90.005% (round to 3 decimal places). The Main Shareholdertherefore proposesthat the Shareholders
Assembly of the Company decidesin favour of the transfer of shares held by the remaining Mino rity
Shareholders tothe Main Shareholder, in exchange forappropriate cash consideration. Squeeze-out
of the minority shareholders fromthe Companyis regulatedin Articles 384 to 388 of the Companies
Act (ZGD-1).

In a company, where the shareholder structure is such that asingle shareholderholds more than 90%
of voting rights in the company, minority shareholders are formally entitled to exercise their property
and management rights with regard to shares, whereby they are de facto prevented to exercise the
latter due to shareholder structure. Because of this, the law considers minority shareholders as
persons who nolongerhold ameaningful managementinterest, but do have a property interest. This



starting pointisalso considered withregard to squeeze -out of minority shareholders from a company,
in which such property interests of the minority shareholders are protected by the requirement that
the Main Shareholder pay them an adequate consideration, i.e., a fair price for the shares of the
shareholders being squeezed-out.

Pursuant to Article 385, Paragraph 2 of the ZGD-1 and considering the provisions of Article 556,
Paragraphs 5 and 6 of the ZGD-1, the Main Shareholder offers to the Minority Shareholders whose
shares are to be transferred to the Main Shareholderas a result of the squeeze-out, EUR 36 per each
Company share. For the purpose of the squeeze-out, the Main Shareholder has obtained a valuation
of the Company, compiled by KPMG d.o.0., from which it may be derived that the consideration of
EUR 36 per Company shareis at the upperend of the valuation range of the Company.

Such cash consideration also reflects the asset value and profitability of the Company, and represents
an equitable cash consideration for the transfer of shares from Minority Shareholders to the Main
Shareholder.

Pursuant to Article 386, Paragraph 2 of the ZGD-1, the Main Shareholder compiled a Report on
Requirements for Transfer of Shares and Appropriateness of the Amount of Cash Consideration for
Minority Shareholders that shall be reviewed by the auditor, the company PIT Leitnerd.o.o0.

Resolutionsforagendaitems 1and 2 were proposed by the shareholder FORTENOVA GRUPA d.d.

Il. INFORMATION FOR THE SHAREHOLDERS

Access to Shareholders Assembly Documentation, proposed resolutions including explanations,
and information on the Shareholders Assembly

The following materials forthe General Meeting of Shareholders (Shareholders Assembly), referred
to inArticle 297.a, Paragraph 2, and Article 386, Paragraph 3, of the Companies Act (ZGD-1), shall be
available for perusal to any shareholder at the company seat every business day from the
announcement of the Shareholders Assembly convocation to the day of the Shareholders Assembly
session, from9a.m.to 2 p.m.:

1. Resolution proposalontransferof shares

2. Annual Reports of the company Poslovni sistem Mercator d.d. for the business years 2018,
2019, and 2020

3. Writtenreportby the Main Shareholderonthe assumptions regarding the transfer of shares
and appropriateness of cash consideration (Article 386, Paragraph 2, of the Companies Act
(ZGD-1))

4. Auditor's Report on the appropriateness of cash consideration offered by the Main
Shareholder (Article 386, Paragraph 2, of the Companies Act (ZGD-1))

5. Appraisal report by the company Poslovni sistem Mercator d.d. compiled by the enterprise
appraiser Mojca Janko of the company KPMG, poslovno svetovanje, d.o.o.

All documents, exceptfordocuments underitem 5, and all other materials for the General Meeting
of Shareholders (Shareholders Assembly), shall be available from the day of announcement of
Shareholders Assembly convocation on the website of the company Poslovni sistem Mercator d.d.
at http://www.mercatorgroup.si, and the website of the Ljubljana Stock Exchange (Ljubljanska
borza, d.d.) at (http://seonet.ljse.si), while the Shareholders Assembly convocation will also be
posted on the AJPES website (http://ajpes.si). Upon shareholder's request, a copy of all documents
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specifiedinitems 1 through 4 of the preceding paragraph shall be delivered free of charge no later
than onthe following business day (Article 386, Paragraph four, of the Companies Act (ZGD-1)).

Every shareholder is entitled to assert at the Shareholders Assembly their right to information
pursuantto Article 305, Paragraph one, of the Companies Act (ZGD-1).

Information referred to in Article 296 of the Companies Act (ZGD-1), Paragraph 3, and in-depth
information on the rights of the shareholders with regard to submitting any requests for additional
agenda items, counterproposals to proposed resolutions, and shareholder rights to information
(Article 298, Paragraph one, Article 300, Paragraph one, and Articles 301 and 305 of the ZGD-1) are
also published onthe company website.

Requests and proposals by the shareholders

Shareholders whose combined shareholdings amount to one twentieth (five percent) of share
capital, may requestinwritingin seven days after the convocationof the Shareholders Assembly an
additional item of the agenda. A written proposal of the resolution on which the Shareholders
Assembly should vote/decide, or an explanation of the agenda item in case no resolution is to be
adopted withregardto a particularagendaitem, shall be attached and presented with the request.
Pursuantto Article 298, Paragraph three of the Companies Act (ZGD-1), the company Management
Board shall announce those additional agendaitemsthat are requested by the shareholders no later
than seven days after the announcement of Shareholders Assembly convocation. The shareholders
may submit the requests for additional items of the agenda to the company by electronic mail, to
the address skupscina@mercator.si.

The shareholders may submit, in writing, resolution and election proposals to each item of the
agenda. A shareholder proposal will only be announced by the company Management Board in the
same way as this convocation, if it is submitted to the company within seven days after the
convocation of the Shareholders Assembly, complete with areasonably justified proposition, along
with the statement that the shareholder/proposing party will counter the proposal by the
shareholder FORTENOVA GRUPA d.d. and that she or he intends to convince othershareholders to
vote for her/his proposal. Pursuant to Article 301 of the Companies Act (ZGD-1), the shareholder
shall not be required tojustify an election proposal. The shareholder's proposal shall be announced
and communicated in the way provided by Article 296 of the Companies Act (ZGD-1) only if the
shareholder has submitted a reasonably justified proposal within seven days after the
announcement of the Shareholders Assembly convocation. The shareholders may also submit the
resolution and election proposals to the company by electronic mail, to the address
skupscina@mercator.si.

Requests for additional agenda items and resolution or election/voting proposals submitted by
electronicmail shall be sentas a scanned image file attached to the e-mail message. The image file
shallinclude a handwritten signature of the natural person; in case of legal persons, such documents
shall include the handwritten signature of the company representative as well as the seal of the legal
person, if applicable. The company has the right to check the identity of the shareholder or, the
person conferringthe power of attorney by e-mail, as well the authenticity of the signature.

Shareholder's right to information

Shareholders shall be entitled to raise questions at the Shareholders Assembly and request
information on company affairs if such information is required for assessment of agenda items;
furthermore, the shareholders may exercise their right to information pursuant to Article 305,
Paragraph 1, of the Companies Act (ZGD-1).
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Attendance conditions and assertion of voting rights

The Shareholders Assembly may be attended and voted at only by those shareholders who have
registered their attendance at the Assemblyin such way that the Management Board receives the
application nolaterthan by the end of the fourth day before the Assembly session, i.e. on December
19, 2021, and who are entered as shareholdersin the central register of dematerialized securities as
at the end of the seventh day before the Assembly session, i.e. on December 16, 2021 (cut-off day);
ifa proxy whois not the final shareholderis entered as the shareholderin the central register, then
the shareholders may vote based on proof specified in Article 235.¢, Paragraph two, of the
Companies Act (ZGD-1), which specifies whois the final shareholder on the cut-off day. To this end,
the proxy shall, upon shareholder's request, without hesitation, present to the shareholder on
whose behalf such proxy is providing the service of share storage, management, or securities
account management, relevant proof.

The application shall be submitted by regular mail to the address Mercator, d.d., Dunajska cesta 107,
Ljubljana, TajniStvo pravnega sektorja (Legal Affairs Secretary Office). The applications to the
Shareholders Assembly cannot be submitted using electronic means. Only applications with original
signatures of the shareholders or their proxiesshall be accepted and deemedyvalid. The Shareholders
Assembly Application Form shall be available at the company website, and freely available at the
company headquartersin Ljubljana, at Dunajska cesta 107, ground floor, each businessday from the
day of announcement of the convocationto the day of the Shareholders Assembly convention, from
9a.m.to3 p.m.

Each shareholder with the right to attend the Shareholders Assembly may also appoint a proxy to
attend the Shareholders Assembly on their behalf and exercise their voting right. The power of
attorney/authorization shall be submitted to the company in writing. The power of
attorney/authorization shall remain in possession of the company. Proxy voting form shall be
available atthe company website; it is also freely available at the companyheadquarters at Ljubljana,
Dunajska cesta 107 (ground floor), each business day from the day of announcement of the
convocation to the day of the Shareholders Assembly session, from 9a.m. to 3 p.m. The power of
attorney/authorization may also be submitted to the company by electronic mail to the address
skupscina@mercator.si, scanned into an image file and attached to the e-mail message. Such
documentshallinclude a handwritten signature of the natural person; in case of legal persons, such
documents shall include the handwritten signature of the companyrepresentative as well as the seal
of the person, if applicable. The company shall havethe rightto verify the identity of the shareholder
or the person conferringthe power of attorney by e-mail, as well the authenticity of the signature.
The shareholders may also revoke the power of attorney/authorization in the same way it was
submitted, atany time until the day of the Shareholders Assembly.

Processing of personal data submittedupon registration for the Shareholders Assembly, or by proxy,
complete with data from the share register, is inevitably necessary for the organization and
execution of the Shareholders Assembly. The company or its contractor providing technical and
organizational aspects of the Shareholders Assembly shall process the personal datain compliance
with the effectivelegislation on personal data protection.

The shareholders ortheirproxies or attorneys shall be obliged to prove theiridentity upon request
by presenting a personal identification document and written authorization/power of attorney; in
addition, statutory representatives shall also be required to present an extract from the judicial or
businessregister.
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As at the day of Shareholders Assemblyconvocation, the company has 6,257,610 ordinary registered
no par value shares. Pursuantto the relevant legislation, each ordinary share carries one vote forits
owner at the Shareholders Assembly. As at the day of Shareholders Assembly convocation, the
company has 42,192 treasury shares which do not carry votingrights.

The shareholders are kindly asked to consistently comply upon arrival to the Assembly with all
measures intended to reduce the risk of an infection with COVID-19, in accordance with the then
relevant regulations and recommendations by the National Institute of Public Health (NIJZ), and to
register in the reception office of the Shareholders Assembly 30 minutes before the start of the
session, where they will confirm their presence and claim their voting devices by signing the list of
present shareholders. The room where the Shareholders Assembly is to take place will be open 30
minutes before the beginning of the session.

The Shareholders Assemblyis convenedfor3.30 p.m. In case of absence of quorum atsuch time, the
Assembly shall be rescheduled for 4.30 p.m. on the same day at the same place, regardless of the
percentage of total share capital represented at the Assembly.

President of the Management Board
Tomislav Cizmi¢



