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UNI QA | nsurance G oup AG
I SIN AT0000821103

CONVOCATI ON

of the sharehol ders of UNIQA Insurance Group AG with its registered office in
Vi enna,
to the

20t h Annual General Meeting
to be held on Monday, 20 May 2019, 10 a.m,

at the UNI QA Tower, A 1029 Vienna, Untere Donaustrafe 21, ground floor, Platinum

A GENDA

1. Presentation of the approved and officially adopted non-consoli dated
financial statenments and the consolidated financial statenments of UN QA

I nsurance Group AG for the year ending 31 Decenber 2018, the managenent report,
t he corporate governance report of the Managenent Board, and the Managenent
Board's proposal for the distribution of profits, as well as the report of the
Supervi sory Board pursuant to Section 96 Stock Corporation Act for the fiscal
year 2018.

2. Resolution on the distribution of net profits shown in the Conpany's
financial statenments for the year ending 31 Decenber 2018.

3. Resolution on the approval of the actions of the nmenbers of the Managenent
Board and the Supervisory Board of the Conpany for the fiscal year 2018.

4. Resolution on daily allowances and remuneration for the nmenbers of the
Super vi sory Boar d.

5. Election of the auditor of the non-consolidated and consolidated financial
statements for the fiscal year 2020.

6. Resolution on the authorization of the Managenent Board, from 1 July 2019 up
to and including 30 June 2024,

(a) to increase the share capital with the approval of the Supervisory Board by
a maxi mum amount of EUR 80, 000, 000. 00 t hrough the issue of up to 80, 000, 000




bearer shares or registered shares with voting rights agai nst paynent in cash or
contributions in kind once or in several times tranches,

(b) to exclude the sharehol ders' subscription rights with the approval of the
Supervi sory Board, where applicable,

(b.a.) if the share capital is to be used for the inplenentation of an enpl oyee
participation program either including nenbers of the Managenment Board and/ or
seni or executives or exclusively for menbers of the Managenent Board and/ or
seni or executives, or for a stock option plan for enployees, either including
nmenbers of the Managenment Board and/or senior executives or exclusively for
nmenbers of the Managenment Board and/or senior executives of the conpany and,
where appropriate, of affiliated conpanies, including , if applicable, through
the issue of shares to be transferred to an enpl oyee participation foundation in
the meani ng of Section 4d (4) of the Incone Tax Act, or

(b.b) against contributions in kind, in particular undertakings, businesses,
parts of businesses or shares in one or several conpanies in Austria and abroad,
or

(b.c.) for an over-allotnent option (greenshoe), or

(b.d.) for the adjustnment of fractional anounts

and

(c) to deternmine the nunber of shares to be newy issued (as bearer shares or
regi stered shares), the issue price and other terns and conditions of the issue
(aut horized capital),

and to resolve on the amendnent to the Articles of Association of the conpany in
Art. 4 para.3 in accordance with the resolution on authorized capital

7. Election of ten nmenbers of the Supervisory Board.

Docunent s

The foll owi ng docunents can be inspected at the Conpany's registered office at A
1029 Vi enna, Untere DonaustrafBe 21, UN QA Tower:

(i) Non-consolidated financial statenents for the year ending 31 Decenber 2018,
i ncl udi ng the managenent report

(ii) Consolidated financial statements for the year ending 31 Decenber 2018,

i ncl udi ng the consol i dated nanagenent report

(iii) Corporate governance report for the fiscal year 2018

(iv) Separate non-financial report for the fiscal year 2018

(v) Proposal of the Managenent Board for the distribution of net profits shown
in the Company's financial statenments for the year ending 31 Decenber 2018
(vi) Report of the Supervisory Board pursuant to Section 96 of the Stock
Corporation Act for the fiscal year 2018

(vii) Declaration by the candi dates proposed as nenbers of the Supervisory Board
pursuant to Section 87 (2) of the Stock Corporation Act, i.e. statenent
regarding their professional qualifications, professional roles or simlar
positions, and confirmation that there are no grounds for bias

(viii) Report of the Managenent Board pursuant to Sections 170 (2) and 153 (4)
of the Stock Corporation Act

(i x) Proposed resolutions of the Managenent Board and/or the Supervisory Board
regarding items 2 to 7 of the agenda

(x) Articles of Association with the proposed anendnent and conparison of the
current version and the proposed version

(xi) Further information on the shareholders' rights pursuant to Sections 109,
110 and 118 of the Stock Corporation Act

(xii) Convocation of the sharehol ders of the Conpany to the 20th Annual Genera
Meeti ng

Fromthe date of publication, this convocation to the 20th Annual Cenera
Meeting of the Conpany, and as of 29 April 2019, at the latest, the docunents



described in paragraphs (i) to (ix) above are available at no charge at the
Conpany's premises in A-1029 Vienna, Untere Donaustrafe 21, UN QA Tower,

I nvestor Relations, and are published as of the aforenentioned dates on the
Conpany' s website (wwv. uni gagroup.con at "lInvestor Rel ations/Annual Cenera
Meeting". Forms for the granting and revocation of proxies pursuant to Section
114 of the Stock Corporation Act are also avail able on the Conpany's website.

Noti ce concerni ng sharehol ders' rights (Section 106 (5) Stock Corporation Act)

Pursuant to Section 109 of the Stock Corporation Act, sharehol ders who together
hold 5% of the share capital may request in witing that itenms be put on the
agenda and published. Any such item so requested nust be acconpanied by a
proposal for a resolution and an explanatory statenment. The applicants nust have
held their shares for at least three nonths prior to their request. A request
nmust be received by the Conpany no later than on the 21st day prior to the
Annual Ceneral Meeting, hence on or before 29 April 2019. Such request nust be
made in witing and sent to the Conpany's address at A-1029 Vienna, Untere
Donaustrafe 21, UNI QA Tower, Investor Relations.

Pursuant to Section 110 of the Stock Corporation Act, sharehol ders who together
hold 1% of the share capital may send the Conpany proposals for resolutions in
text formin respect of each itemon the agenda and request that such proposals,
i ncl udi ng the nanes of the requesting sharehol ders, the reasons to be given for
the request, and a statenent, if any, by the Managenment Board or the Supervisory
Board be nade avail able on the Conpany's website, as entered in the Conpanies
Regi ster. The request nust be sent in witing to the Conpany's address at A 1029
Vi enna, Untere DonaustraBe 21, UNI QA Tower, |nvestor Relations, or by fax at +43
1 211 75 79 3773 or e-mail to hauptversanm ung@niqga.at (if sent by e-mail, the
request nust be attached to the e-mail nessage in text form(e.g. as pdf file)).
The request will be considered receivable if received by the Conpany on or
before the 7th business day prior to the Annual General Meeting, i.e. on or
before 9 May 2019. If a request concerns a proposal for election of a nenber of
t he Supervisory Board, the reasoning is replaced by a statenment issued by the
proposed candi date pursuant to Section 87 (2) of the Stock Corporation Act.

Pursuant to Section 118 of the Stock Corporation Act, every sharehol der has the
right to be informed about the Conmpany's affairs at the Annual GCeneral Meeting
upon his or her request, if such information is necessary to properly assess an
itemon the agenda. Information may be withheld if, based on sound business
judgnent, it is likely to cause the Conpany or any of its affiliates a
significant disadvantage, or if the disclosure of such information would
constitute a crimnal offence.

Shar ehol der rights which are linked to the holding of shares during a certain
period of time nmay be exercised only if the sharehol der(s) submit(s) a deposit
certificate pursuant to Section 10a of the Stock Corporation Act to prove its
(their) sharehol der status during the rel evant peri od.

Further information about sharehol der rights pursuant to Sections 109, 110 and
118 of the Stock Corporation Act is available on the Conpany's website
(www. uni gagroup. com) at Investor Relations/Annual Ceneral Meeting.

Right to attend, deposit certificate, record date, and proxy (Section 106 (6),
(7) and (8) Stock Corporation Act)

Pursuant to Section 111 (1) of the Stock Corporation Act, the right to attend
the Annual General Meeting and to exercise sharehol der rights depends on the
shares held at the end of the tenth day prior to the Annual General Meeting



(record date). Only sharehol ders who were shareholders at the end of the tenth
day prior to the Annual General Meeting (record date) have the right to attend
the Annual General Meeting and exercise their sharehol der rights. The record
date is 10 May 2019, 24:00 hours (Vienna tine).

For bearer shares deposited with a custodian (all shares issued by the Company
are bearer shares), proof of sharehol der status on the record date is furnished
by producing to the Conpany a deposit certificate pursuant to Section 10a of the
St ock Corporation Act, which nust be issued in witing and received by the
Conpany on the third business day prior to the Annual Ceneral Meeting at the

| atest, hence on or before 15 May 2019, at A 1029 Vienna, Untere DonaustrafBe 21
UNI QA Tower, Investor Relations, or by fax at +43 (0)1 8900 500 95 or e-mail to
annel dung. uni ga@oaupt ver sanm ung. at (e-mai|l mnmessages nust be acconpani ed by a
deposit certificate in text form(e.g. as pdf file)) or by SWFT nessage type
MI598 to G BAATWGGVS with reference to | SIN AT0000821103. The deposit
certificate pursuant to Section 10a of the Stock Corporation Act nust be issued
by the custodi an bank donmiciled in a Menber State of the European Econonic Area
or in a full Menber State of the CECD. If the deposit certificate is to prove
current sharehol der status, it nust not be ol der than seven days when presented
to the Conpany. The Conpany accepts deposit certificates in German and in
Engl i sh.

The deposit certificate nust be issued by the sharehol der's custodi an bank and
nmust contain at least the follow ng information:

- Information about the issuer: nane/conpany name and address or a code conmonly
used in transactions between banks (SWFT code),

- Information about the sharehol der: nane/conpany nane, address, date of birth
of natural persons, register and register nunber (Conpani es Register nunber) of

| egal persons,

- Securities account nunber or other identifier

- Information about the shares: nunber of the sharehol der's no-par-val ue shares,
- Date or period to which the deposit certificate refers.

Shares are not bl ocked as a result of shareholders registering for the Annua
General Meeting and/or presenting a deposit certificate. Sharehol ders may
continue to freely dispose of their shares even after registration and/or
presentation of a deposit certificate.

Every sharehol der who has the right to attend the Annual General Meeting may
appoi nt an individual or a legal entity as proxy. The Conpany itself or a nenber
of the Managenent Board or of the Supervisory Board may exercise the voting
right as proxy holder only if a sharehol der issued express instructions as to
how to vote on the individual itenms on the agenda. Proxy nust be granted to a
specified person in text form Every sharehol der may use the fornms the Conpany
provides on its website (ww. uni gagroup.com at Investor Rel ations/Annua

General Meetings. Shareholders are not obliged to use these forns.

I f sharehol ders so wish, they may appoint Dr. M chael Knap, Vice-President of

I nt eressenverband fur Anleger (IVA), at A-1130 Vienna, Feldnihl gasse 22, as

i ndependent proxy who will exercise their voting rights at the Annual Cenera
Meeting. Special forns for the granting and revocation of proxies are avail able
on the Conpany's website (www uni gagroup.con) at |nvestor Relations/Annua
General Meeting. Any proxy-related costs are borne by the Conpany. Al other
costs, including but not linmted to bank charges for the deposit certificate or
post age, mnust be borne by the sharehol der. Furthernore, sharehol ders may
directly contact Dr. Mchael Knap at +43 664 2138740 or e-nmmil at

nm chael . knap@va.or.at. Even if a proxy is granted to the independent |VA proxy
hol der, it nust be sent to the Conpany as described bel ow. The Conpany will
provide the proxy with copies of the proxies. Any instructions on the exercise



of voting rights nust be issued directly to Dr. M chael Knap. Please note that
Dr. Mchael Knap does not accept any instructions to speak, to ask questions, to
file notions or to raise objections against resolutions of the Annual Genera
Meet i ng.

A sharehol der's proxy nust be sent to and retained by the Conpany. A proxy nust
be received by the Conmpany no |later than on 17 May 2019, 4 p.m (Il ast business
day prior to the Annual General Meeting), in witing by surface mail at A-1029
Vi enna, Untere DonaustraBe 21, UNI QA Tower, |nvestor Relations, or by fax at +43
(0)1 8900 500 95 or e-mmil at annel dung.uni ga@auptversanm ung.at (if sent by e-
mail, the proxy nust be attached to the e-mail nessage in text form(e.g. as pdf
file)), or via SWFT nessage type MI598 to G BAATWGGVMS with the reference ISIN
AT0000821103.

On the day of the Annual Ceneral Meeting, the proxy can only be handed over
personal Iy upon registration for the Annual General Meeting at the venue of the
nmeeti ng.

Upon request, the proxy form provided on the Conpany's website will be sent by
surface mail.

If a sharehol der has granted a proxy to his/her custodi an bank (Section 10a
St ock Corporation Act), the custodian bank, besides issuing a deposit
certificate, need only state that proxy was granted to it.

The above provisions governing the granting of proxies also apply, nutatis
mut andi s, to the revocation of proxies.

The distribution of voting cards for the Annual Ceneral Meeting starts at 9 a.m
on the day of the Annual Ceneral Meeting. Shareholders and their representatives
are asked to bring an official photo ID for identification. The Conpany reserves
the right to verify the identities of the individuals (shareholders and their
representatives) attending the Annual Ceneral Meeting. If their identity cannot
be deternined, sharehol ders and sharehol der representatives may be denied

admi ssion to and presence at the Annual General Meeting.

I nformati on for sharehol ders regardi ng data processing

For the purposes of the Annual Ceneral Meeting, UN QA | nsurance G oup AG
processes the sharehol ders' personal data (in particular data pursuant to
Section 10a (2) of the Stock Corporation Act, i.e. name, address, date of birth,
nunmber of the securities deposit account, nunber of shares held by the

shar ehol der, type of shares, where applicable, nunber of the voting card and,
where applicable, the nane and date of birth of the proxy-holder(s)) on the
basis of the data protection provisions in effect, especially the European
General Data Protection Regulation (GDPR), as well as the Austrian Data
Protection Act and the Stock Corporation Act, in order to enable the

sharehol ders to exercise their rights within the framework of the Annual Cenera
Meet i ng.

Pursuant to the Stock Corporation Act, the processing of personal data of
sharehol ders is a nandatory prerequisite for the participation of sharehol ders
in the Stock Corporation Act. The |legal basis for data processing is Article 6
(1) c) of the GDPR

UNI QA I nsurance Group AGis the controller responsible for the processing of
personal data. For the purpose of organizing the Annual General Meeting, UN QA
I nsurance Group AG uses the services of external service providers, such as
public notaries, |awers, banks and I T providers. These receive from UN QA

I nsurance Goup AG only such personal data as are required for the perfornmance
of the contractually agreed services and process such data exclusively in



accordance with instructions received fromUN QA I nsurance Goup AG As far as
required by law, UNI QA I nsurance G oup AG has concl uded privacy agreenments with
t hese service providers.

Wien a sharehol der participates in the Annual General Meeting, all other

shar ehol ders present and/or represented, the nmenbers of the Managi ng Board and
t he Supervisory Board, the public notary and all other persons entitled to
participate in the Annual Ceneral Meeting have the right to view the legally
required list of attendance (Section 117 of the Stock Corporation Act) and thus
view t he personal data specified therein (such as nane, place of residence,
nunber of shares). Mreover, UNIQA Insurance Group AGis obliged by law to
subnit personal shareholder data (in particular the |list of attendance) as part
of the minutes prepared by the public notary to the Conpanies Register (Section
120 of the Stock Corporation Act).

The sharehol der data are anonyni zed and/ or del eted as soon as they are no |onger
required for the purposes for which they were collected or processed, provided
further storage is not required by other |egal provisions. Duties of
docunentation and retention arise, in particular, fromconpany |aw, stock
corporation |law and the |aw on nergers and acquisitions as well as tax |aw and
the provisions on the prevention of noney | aundering and the financing of
terrorism |If legal clainms are raised by sharehol ders against UNI QA I nsurance
G oup AG or vice versa by UNI QA I nsurance Group AG agai nst sharehol ders, the
storage of personal data serves to clarify and enforce such clains in individua
cases. In connection with civil court proceedings, this may result in the
storage of date during the period of linmtations and, additionally, for the
duration of court proceedings until a final decision is rendered.

Every sharehol der has at any tinme the right to information, rectification,
erasure or restriction of processing of their personal data, as well as the
right to object to processing and the right to data portability in accordance
with the provisions of Chapter Il of the GDPR Sharehol ders can invoke these
rights free of charge vis-a-vis UNIQA I nsurance Group AG by contacting UNI QA
I nsurance Group AG Untere Donaustrale 21, 1029 Wen, datenschutz@niga. at.

Mor eover, sharehol ders have the right to | odge a conplaint with the Austrian
data protection authority pursuant to Article 77 of the General Data Protection
Regul ati on.

For further information on data protection, please refer to the Privacy Policy
publ i shed on the website of UNI QA Insurance G oup AT (www. uni gagroup.con) under
I nvestor Rel ati ons/ Annual General Meeting.

I nformati on on Webcasting of the Annual GCeneral Meeting

Notice pursuant to Section 106 (2) (b) of the Stock Corporation Act: The Annua
General Meeting will be webcast fromits commencenent until the end of the CEO s
presentation under Item 1 of the agenda.

Total nunber of shares and voting rights at the tinme of convocation (Section 106
(9) Stock Corporation Act and Section 83 (2.1) Austrian Stock Exchange Act

At the tinme of convocation of the Annual General Meeting, the share capital of

t he Conpany anounts to EUR 309, 000, 000. 00 divi ded into 309, 000, 000 no- par-val ue
shares. Each no-par-val ue share carries one vote. At the tinme of convocation of
the Annual General Meeting, the Conpany and its subsidiaries hold 2,034, 739
treasury shares, of which 1,215,089 treasury shares are held by UNIQA Gsterreich
Ver si cherungen AG At the tinme of convocation of the Annual Ceneral Meeting, the
nunmber of participating and voting shares cones to a total of 306, 965, 261. The
Conpany does not have different classes of shares.



Vienna, April 2019 The Managenent Board of UNI QA I nsurance G oup AG

Further inquiry note:
Norbert Heller, Media Spokesnman
Tel .: +43 (01) 211 75-3414

E-mail: norbert. hell er @niga. at

M chael Oplustil, Investor Relations
Tel .: +43 (01) 211 75-3236

E-mail: michael.oplustil @niqa. at

UNI QA | nsurance G oup AG

Unt ere Donaustrasse 21 1029 Vienna, Austria
I nternet: www. uniga. at

Twi tter. conf uni gagr oup
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