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Pursuant to Article 26 of the Articles of Association, the Supervisory Board of the company CROATIA
osiguranje d.d., Vatroslava Jagi¢a 33, Zagreb, PIN: 26187994862 (hereinafter: Company), at its 25
meeting held on 8 April 2024, adopted the following

MANAGEMENT BOARD
REMUNERATION POLICY

1. INTRODUCTORY PROVISIONS

This Remuneration Policy regulates the remuneration paid to members of the Management Board for their
work in the Company (the term “member of the Management Board™ shall include the Chairman of the
Management Board, unless the actual wording or the context undoubtedly indicate that the term does not
include the Chairman of the Management Board) under a concluded employment contract and agreement on
performance of tasks which entail special rights and obligations as well as under the Company’s internal
documents, and defines the connection between those documents and the business strategy and long-term
development of the Company (hereinafter: “Policy”). It also serves as the basis for drawing up of annual
reports on remuneration paid or promised to be paid by the Company to a current or former Management
Board member,

This Policy derives from the following regulatory framework:
- Companies Act (Official Gazette 111/93, 34/99, 121/99, 52/00, 118/03, 107/07, 146/08, 137/09,
125/11, 152/11, 111/12, 68/13, 110/15, 40/19, 34/22, 114/22, 18/23, 130/23)
- Insurance Act (Official Gazette 30/15, 112/18, 63/20. 133/20, 151/22)
- 2019 Corporate Governance Code.

The Company ensures that this document is compliant with internal rules, policies, guidelines and strategies.

2. APPOINTMENTS AND REMUNERATIONS COMMITTEE

The Supervisory Board establishes the Appointments and Remunerations Committee (hereinafter:
“Committee™) and appoints its members.

Each member of the Committee has to possess the appropriate skills, knowledge and education as well as
professional and practical experience required to perform the activities falling within the scope of
competence of the Committee.

In the context of its activities relating to remunerations, the Committee has the following responsibilities:

- It makes recommendations to the Supervisory Board regarding Management Board remuneration
policies at least every three years

- It makes recommendations to the Supervisory Board regarding remunerations payable to the
Chairman and members of the Management Board based on the assessment of Company’s
performance and their personal performance

- It makes recommendations to the Supervisory Board regarding Supervisory Board Remunerations
Policy, which is to be referred to the General Assembly for approval

- It monitors the amounts and structure of remunerations payable to senior management and
employees in general and makes recommendations to the Management Board regarding its policies,

- Itoversees the drafting of the legally prescribed compulsory annual report on remunerations, which
is sent to the Supervisory Board for approval.
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The Supervisory Board is responsible for delivering, implementing and monitoring this Policy.

The Committee convenes at least once a year. Description of the tasks falling under the competence of the
Committee has to be available on the Company s website. The Committee’s work report is included in the
annual report, which has to comprise information about the number of meetings held and about Committee
members.

Each year, the Committee re-evaluates the scope of its work and its own efficiency as well as the quality of
the information obtained by it, and recommends any changes that need to be made.

3. MANAGEMENT BOARD REMUNERATION PRINCIPLES

Remuneration Policy is intended to reward Management Board members in proportion to their areas of
activity and responsibility, in line with applicable regulations. The appropriate combination of a fixed and
variable portion of the remuneration of Management Board members was determined in a way to create an
incentive for Management Board members to ensure the overall Company’s prosperity in the long run.

Basic Management Board remuneration principles are the following:

- Alignment between all elements of the remuneration and the responsibility for actual performance
achieved

- Balance between short-term efficiency and long-term growth of the value of the Company by
combining one-year and multiple-year objectives

- Short-term and long-term objectives are defined as financial and specific non-financial objectives
the combination of which stimulates development of new products, operations and organisation
(transfer of knowledge and skills — reward system; development of new business segments)

- Establishment of a system of measurable objectives aimed at transparency

- Rewarding based on tasks of the same or similar level of complexity, in line with the conditions on
the market

- Performance-based rewarding, with the variable part of the paid out reward reflecting the overall
achievement of the Company’s objectives as well as the Management Board member’s own
contribution

- Good managerial practices and implementation of a system of values are key for the Company’s
business success, which is why the nonfinancial objective is defined through conduct that indicates
good-quality, efficient and ethical management of human resources and business operations

- Rewarding/incentivizing encourages professionalism and excellence, regardless of gender,
ethnicity, age, disability or other.

=

- KEY ELEMENTS OF MANAGEMENT BOARD REMUNERATION PACKAGE
In the Company’s Remuneration Policy, total remuneration comprises:

e  Fixed remuneration,

e Variable remuneration,

s  Additional benefits,

each in the maximum amount as specified below in this Policy.

The reward system must be focused on sustainable growth of the Company. All elements of the remuneration
must be appropriate, from the aspect of the individual element, but also in the aggregate. The specified
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elements must not intice Management Board members to take unreasonable risks that would be contrary to
the long-term interests. business strategy. objectives or values of the Company and the Group.

4.1 Fixed remuneration

BASE SALARY

Base salary is based on and aligned with the conditions on the labour market in the insurance sector and/or
the overall labour market for similar of same-level complexity jobs. because the objective is for the base
salary to reflect the demands of the position and the skills and experience needed to perform the work of
managing and representing a company.

Where the information obtained by comparison with the labour market is insufficient or insufficiently
precise, additional information is taken into consideration, such as:
- Company’s performance over the last few years and during the term of office of the relevant
Management Board member
- Management Board member’s performance in view of the annual objectives set
- strategic changes in the Company’s business operations (acquisitions, new product lines,
outsourcing and alike)
- Management Board member's individual rewards history
- Market-based values obtained by using the Mercer IPE (International Position Evaluation)
methodology, for the Chairman of the Management Board ranging from class 65 to class 69, and
for members of the Management Board from class 63 to class 68, determined at the beginning of
their term of office in the Management Board
- Probability of the Management Board member voluntarily leaving their position.

Salary supplements and other forms of remuneration that may be paid to a Management Board member are
not counted toward the base amount (in addition to the base salary) used for determining the variable
remuneration connected with operational result and performance of the member of the Management Board
in the case when this type of remuneration is not included in the base salary under the individual Management
Board member’s employment contract.

Fixed remuneration ensures financial independence from variable remuneration at an individual level,
including the possibility of not receiving variable remuneration. The purpose of fixed remuneration is to
create an incentive for members of the Management Board to fulfill their duties in the best interest of the
Company and to act in accordance with the principles of good faith and fair dealing, and with due care. Fixed
remuneration consists of the agreed monthly salary determined in the £ross amount,

4.2 Variable remuneration

Variable remuneration is determined based on clear performance criteria which are assessed in line with the
achieved objectives and performance of the Management Board member and the performance of the
Company as a whole.

Each variable remuneration has to be in line with strategic indicators, values and long-term interests of the
Company. The variable remuneration system is created in a way to encourage efficiency. but at the same
time to not encourage excessive risks for the Company.

Variable remuneration is paid only to the extent that the proportion between the fixed and variable
remuneration remains reasonable.




CROATIA®
OSIGURANUJE

CROATIA osiguranje d.d.
Vatroslava Jagica 33, 10 000 Zagreb
wWww crosig hr

Variable remuneration may comprise:

*  Short-term remuneration — annual bonus for achieved objectives and overall performance on an
annual basis

* Long-term remuneration — multiannual bonus for achieved objectives and overall performance in
the relevant multiannual period. The objective of multiannual rewarding is to prevent the
Management Board member from being focused on short-term results of the Company s operations
at the expense of the long-term ones. Multiannual bonus is intended to motivate and reward
Management Board members towards long-term growth and prosperity of the Company and the
Group and to instill in them a long-term perspective when making decisions,

ANNUAL BONUS

Annual bonus, which depends on achieved objectives in the relevant financial year, is paid in the subsequent
financial year, after the adoption of the Annual Report for the relevant year based on the decision of the
Supervisory Board. Annual bonus is generally not paid out unless the KPIs reach 95% of the planned values
for the relevant year.

The maximum annual bonus may reach a maximum of 83.33% of the Management Board member’s annual
base salary.

When calculating the amount of variable remuneration, the following principles are taken into consideration:

*  Achieved performance of the Company affects 75% of total variable remuneration of Management

Board members (for example, net profit and market share, but these can also include additional
financial performance indicators).

*  Achieved non-financial objectives affect 25% of total variable remuneration of Management Board
members (such as, for example, realisation of specific projects, achievement of ESG objectives,
assessment of the Supervisory Board regarding qualitative improvement of the Company’s status,
and alike),

with the Supervisory Board being left the discretion to adjust the overall sum.

Achievement of non-financial objectives which is significantly below the expectations leads to a significant
reduction of the variable portion of the remuneration or completely cancels out the payment of annual bonus,
regardless of the actual degree of achievement of financial objectives.

Elements used to determine whether the prerequisites for payment of the variable portion of the remuneration
have been fulfilled are the audited annual consolidated and standalone financial statements of the Company
and the Group, as far as the Company’s and the Group’s achieved performance is concerned, but also the
Company’s and the Group’s non-financial report and the quantitative and/or qualitative analysis and
assessment of the Supervisory Board regarding the achievement of nonfinancial objectives,

Variable remuneration is connected with sustainability and it does not promote the taking of excessive risks.
Itis paid out at a rate where the proportion between the fixed and variable remuneration remains reasonable.

[n the event that it is determined that the Management Board member is entitled to an annual bonus that is
higher than 80% of maximum bonus, the difference (excess sum) is paid 3 (three) years after the
determination of the right to such payment.

In the event of a negative business situation or revocation of appointment or termination of employment of
the Management Board member due to reasons attributable to them, the Supervisory Board may issue a
decision that the postponed portion of bonus not be paid out.
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Payment of bonus after 3 (three) years have passed since the postponement requires verification by the
Supervisory Board, which is made at the same time as the decision on bonus for the previous year.

Variable remuneration, including the postponed portion of such remuneration. is paid or payable only if it is
sustainable in the context of the financial situation of the Company as a whole and if it is justified considering
the Company’s and the Management Board member’s personal performance.

MULTIANNUAL BONUS

The multiannual bonus depends on the achicvement of specifically determined objectives set for the
members of the Management Board over the relevant multi-year period. The right to receive a portion of the
multiannual bonus for a particular financial year is generally not realized if the achievement of Key
Performance Indicators (KPIs) does not reach 95% of the planned values.

The maximum annual amount of the multiannual bonus can reach up to 83.33% of the annual base salary of
the Management Board member.

When calculating the amount of variable remuneration, the following principles are taken into account:

. The achieved financial performance of the Company affects 70% of the total variable
remuneration of the Management Board members (for example, net profit and market share,
but this may also include additional financial performance indicators),

. Achieved non-financial goals affect 30% of the total variable remuneration of the Management
Board members (for example, the realisation of specific projects, achievement of ESG
objectives, assessment by the Supervisory Board regarding qualitative improvement of the
Company's status, etc.),

with the Supervisory Board being left the discretion to adjust the overall sum.

The right to payment of the multiannual bonus is decided by the Supervisory Board of the Company based
on the Company’s financial performance and achievement of nonfinancial objectives, and based on the
Management Board member’s personal contribution during the relevant multiannual period, specifically on
the achievement of the set objectives based on the plan and evaluation of work performance (i.e, based on
the achievement of Key Performance Indicators (KPls).

Up to 50% of the bonus can be paid after the final annual account, while the remaining amount of the
multiannual bonus realized in a particular year is retained until the end of the relevant multiannual period to
be used for aligning the total amount of the multiannual bonus payable at the end of the relevant multiannual
period, in accordance with the KPIs for that period.

Achievement of non-financial objectives which is significantly below the expectations leads to a significant
reduction of the variable portion of the remuneration or completely cancels out the payment of multiannual
bonus, regardless of the actual degree of achievement of financial objectives.

Multiannual bonus is intended to motivate and reward Management Board members towards long-term
growth and prosperity of the Company and to instill in them a long-term perspective when making decisions.

In the event that it is determined that the Management Board member is entitled to a multiannual bonus that

is higher than 80% of the maximum bonus payable in the year when their term of office ends. the difference
(excess sum) is paid 3 (three) years after the determination of the right to such payment.
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In the event of a negative business situation or revocation of appointment or termination of employment of
the Management Board member due to reasons attributable to them, a decision may be issued that the
postponed portion of bonus not be paid out.

Payment of bonus after 3 (three) years have passed since the postponement requires verification by the
Supervisory Board, which is made at the same time as the decision on bonus for the previous year.

Multiannual bonus is paid or payable only if it is sustainable in the context of the financial situation of the
Company as a whole and if it is justified considering the Company's and the Management Board member’s
personal performance.

In the event of occurrence of certain circumstances defined by law or another applicable rule, the Company
may demand that paid-out variable remuneration be refunded.

VARIABLE REMUNERATION PAYMENT MODEL

Variable remuneration is payable in cash and/or in shares of the parent/affiliated company, which is for the
Supervisory Board to decide at its own discretion.

The Supervisory Board is authorized to define the method of determining the market price at which the
Company’s shares or the shares of a parent/affiliated company will be awarded, and to determine whether
the shares will be transferred to the Management Board member’s account or to a special Company’s
account. Moreover, it also defines the period of prohibition of trading in the awarded shares.

Inclusion of the employees in the shareholder structure contributes to rasing the employees’ interest in the
Company’s and the Group’s success, their motivation for the growth of the Company and the Group,
preservation of jobs and securing the stability of the business model. By recognizing their interest in the
long-term success of the Company and the Group, the inclusion of employees in the sharecholder structure
creates a connection between the employees and the Company and emphasizes the long-term aspect in
decision-making.

Assignment of shares contributes to the Management Board members being focused on an appropriate
balance between short-term and long-term objectives.

4.3 Additonal benefits

Additional benefits are not cannected with work performance and they are determined by the Agreement
on performance of tasks which entail special rights and obligations. The Supervisory Board regularly
analyses the level of benefits and, if necessary, changes and adjusts them.

Additional benefits include:
- 24/7 use of company car
- Life insurance policy
- Additional and supplementary health insurance
- Accident insurance policy
- Personal liability insurance policy
- Pension insurance - 3" pillar voluntary pension insurance.

5. AGREEMENT CONCLUDED WITH THE MANAGEMENT BOARD MEMBER
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5.1 Agreement

Management Board members conclude Agreements on Performance of Tasks Entailing Special Rights and
Obligations with the Company. which is represented by the Chairman of the Management Board. Based on
such agreements, they (as a rule) enter into an open-ended employment relationship with the Company and
agree to perform the tasks of a member of the Management Board during the term of office for which they
have been appointed by the Supervisory Board.

The individual employment contract with a member of the Management Board specifies the monthly base
salary and the maximum amount of the annual bonus, as well as the maximum amount of the multiannual
bonus.

To protect the legitimate interests of the Company, contractual provisions include clauses to avoid conflicts
of interest, non-compete clauses, clauses safeguarding the Company's trade secrets, protection of data
confidentiality, and protection of personal data in accordance with applicable regulations.

5.2 Notice period

In the event of termination of employment, the Management Board member has the right to a notice period
of at least 2 months.

5.3 Severance pay

The cases and conditions for acquiring the right to severance pay, as well as the method and deadlines for
its payment, are determined by the Agreements on Performance of Tasks Entailing Special Rights and
Obligations, whereby it cannot be contracted in any single case in an amount exceeding 10 (ten) times the
base salary of the Management Board member.

6. ALIGNMENT OF REMUNERATION PAYABLE TO MANAGEMENT BOARD
MEMBERS WITH CERTAIN CONDITIONS

In determining the remuneration payable to Management Board members, the Company makes sure that the
amount of remuneration is aligned with the internal and external context. In terms of internal alignment, this
means that remuneration is based on job complexity according to a recognized and scientifically verified job
evaluation methodology. This evaluation is performed for and applies to all positions in the Company.
External alignment means that remuneration is aligned with market conditions in the financial and insurance
industry.

7. MEASURES INTENDED TO PREVENT CONFLICT OF INTEREST REGARDING
REMUNERATION

Measures included in the Remuneration Policy intended to prevent conflict of interest are the following:
- Alignment of variable remuneration with the financial context, risk management, legal
regulations, compliance and human resource management aspects
- A Management Board member is not included in the decision-making process regarding their
own remuneration
- The Committee is responsible for contracting individual reward packages (including variable-pay
rewards) for members of the Management Board
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= Financial objectives applying to members of the Management Board are defined in a way that they
are mutually balanced out so that in the event of a high level of achievement of any one financial
objective which would result from unethical conduct, this would cause a lower level of achievement
of another financial objective.

8. PROCEDURE OF DELIVERING, IMPLEMENTING AND  MONITORING
REMUNERATION POLICIES

The Supervisory Board adopts the Remuneration Policies at the recommendation of the Committee, as
described in Article 2 hereof,

Remuneration Policies serve as a basis for drawing up annual remuneration reports and they have to be
aligned with one another.

The Supervisory Board submits the Policies to the General Assembly for decision-making (approval) at least
once every four years and each time they need to be significantly changed based on the recommendation of
the Committee.

In the event that the General Assembly does not approve the Remuneration Policies, the Supervisory Board
shall submit a reviewed and revised Remuneration Policy at the next General Assembly meeting, where it
shall be put to vote.

9. DIVERGENCE FROM THE REMUNERATION POLICY

The Supervisory Board has the authority to diverge from this Policy in the part where it applies to fixed and
variable remuneration (by defining different amounts of remuneration) in the following cases:
*  Extraordinary circumstances in the market that demand an extraordinary cost reduction
¢ Inability to hire an adequate candidate in the local labour market
 Significant disturbance in the local labour market in terms of the mentioned elements of
remuneration being non-competitive
*  Emergency measures being needed to retain a particular Management Board member.,

The opinion about the justifiability of divergence from this Remuneration Policy is issued by the Committee,
and in the event of a negative opinion, the Supervisory Board may temporarily diverge from this
Remuneration Policy only if the decision to do so is accepted unanimously by all members of the Supervisory
Board.

When temporary divergence from the Remuneration Policy is required, i.e., when extraordinary
circumstances defined in this Remuneration Policy arise, the Supervisory Board shall issue a decision on
temporary divergence from the Remuneration Policy, specifying how the Policy is to be implemented during
such extraordinary circumstances, in the part that is being temporarily diverged from. If the Supervisory
Board believes that divergence from the Remuneration Policy should last longer than one year, and the
divergence involves an important change to the Policy, the Supervisory Board shall submit a proposal for
amendments to the Policy at the first subsequent General Assembly meeting, for General Assembly
approval.
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10. FINAL PROVISIONS

This Policy shall be reviewed when required, but in any case it is to be reviewed at least every 4 (four) years.
Where no changes are to be introduced, a special decision shall be issued in confirmation of this fact.

The drafting of a recommendation for amendments and the consolidating of the text of this Policy shall be
the responsibility of the Committee, whereas the Company’s Human Resources Department shall provide
professional support to the Supervisory Board and/or Committee, at their request, and it shall be responsible
for implementing the Policy.

The decision of the General Assembly and the approved Remuneration Policy shall be published
immediately after the General Assembly meeting is held. They shall be published on the Company s website,
with indication of the date of their entering into effect.

The Policy enters into effect on the date when it is approved by the Company’s General Assembly, as a

revised version of the Management Board Remuneration Policy adopted in 2020, and it shall remain valid
for the period lasting from the specified date of its adoption in 2024 until the same such date in 2028.

Chairman of the Supervisory Board

(Handwritten signature)

Roberto Skopac
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Temeljem ¢lanka 26. Statuta Nadzorni odbor druitva CROATIA osiguranje d.d., Vatroslava Jagica
33, Zagreb, OIB: 26187994862 (dalje u tekstu: Druitvo), na 2s. sjednici odrZanoj dana 8. travnja
2024. godine donosi

POLITIKU PRIMITAKA
CLANOVA UPRAVE

1. UVODNE ODREDBE

Politikom o sustavu primitaka utvrduju se primici ¢lanova Uprave za rad u Drustvu na koje &lanovi
Uprave (u daljnjem tekstu izraz ,&lan Uprave® uklju€uje i predsjednika Uprave, osim ako se iz
izrijeke teksta ili konteksta ne moze nedvojbena utvrditi da izraz ,&lan Uprave® u odredenom
slucaju ne ukljucuje i predsjednika Uprave) ostvaruju pravo temeljem sklopljenog ugovora o radu i
ugovora o obavljanju poslova s posebnim pravima i obvezama i internih akata Drustva te se definira
njihova povezanost sa poslovnom strategijom i dugoroénim razvojem Drugtva (dalje u tekstu:
Politika), a koja Politika je podloga za izradu godisnjih izvjeS¢a o primicima koje je Drudtvo isplatilo
ili se obvezalo isplatiti aktualnom ili biviem &lanu Uprave.

Ova Politika proizlazi iz sljedeceg regulatornog okvira:
- Zakon o trgovackim drustvima (NN 111/93, 34/99, 121/99, 52/00, 118/03, 107/07, 146/08,
137/09, 125/1, 152/11, /12, 68/13, 110/15, 40/19, 34/22, 114/22,18/23, 130/23)
- Zakon o osiguranju (NN 30/15, 112/18, 63/20, 133/20, 151/22),
- Kodeks korporativnog upravljanja iz 2019. godine.

Drustvo vodi raéuna o usuglaienosti ovog dokumenta s internim pravilnicima, politikama,
smjernicama i strategijama.

2. ODBOR ZA IMENOVANJA | PRIMITKE
Nadzorni odbor osniva i imenuje &lanove Odbora za imenovanja i primitke (u nastavku: Odbor).

Svaki ¢lan Odbora mora imati potrebne vjetine, znanja i obrazovanje te profesionalno i praktiéno
iskustvo za izvriavanje aktivnosti iz nadleznosti Odbora.

Odbor je, u dijelu poslova koji se odnosi na primitke, zaduZen u bitnom za sljedece:

- preporuuje Nadzornom odboru politike primitaka za &lanove Uprave najmanje svake tri
godine,

- preporutuje svake godine Nadzornom odboru primitke koje bi trebali primiti predsjednik i
¢lanovi Uprave, temeljene na procjeni rezultata Drustva i njihovih osobnih rezultata,

- preporucuje Nadzornom odboru politiku primitaka za &lanove Nadzornog odbora koja ce
biti dana na odobrenje Glavnoj skupstini,

- nadzire iznos | strukturu primitaka visem rukovodstvu i radnicima kao cjelini te daje
preporuke Upravi o njezinim politikama,
nadgleda pripremu zakonom propisanoga obveznog godidnjeg izvjes¢a o primicima za
suglasnost Nadzornog odbora.
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Nadzorni odbor je nadleZan za usvajanje, provedbu | nadzor ove Politike.

Odbor odrZava sastanke najmanje jednom godisnje. Opis poslova Odbora mora biti dostupan na
mreZnim stranicama Drustva, Izvjesce Odbora o radu ukljuuje se u godisnje izvjesce u 5to moraju
biti ukljucene informacije o broju odrzanih sastanaka i élanovima odbora.

Odbor svake godine preispituje svoj opseg rada i vlastitu u&inkovitost, kao i kvalitetu informacija
koje dobiva i preporucuje sve potrebne promjene.

3. NACELA PRIMITAKA CLANOVA UPRAVE

Politika primitaka ima za cilj nagradivati &lanove Uprave razmjerno njihovim podruéjima djelovanja
i odgovornosti u skladu s primjenjivim propisima. Odgovarajuca kombinacija fiksnog i varijabilnog
dijela primitaka &lanova Uprave odredena je na nacin da stvori poticaj za €lanove Uprave kako bi se
osigurao dugorocni uspjeh samog Drustva u cjelini,

Temeljna nacela nagradivanja élanova Uprave su:

- uravnoteZenost svih elemenata primitaka i odgovornost za ostvarene rezultate

- vremenska uravnoteZenost kratkoroéne efikasnosti i dugoroénog rasta vrijednosti Drustva
kroz kombinaciju jednogodisnjih i visegodinjih ciljeva

- kratkorocni i dugoroni ciljevi se definiraju kao financijski i specifiéni nefinancijski ciljevi
Cijom kombinacijom se potice razvoj novih proizvoda i posiova te organizacije (prijenos
znanja i vjetina - sustav nasljedivanja; razvoj novih poslovnih segmenata)
postavljanje sustava mjerljivih ciljeva s ciljem transparentnosti

- trZi¥no uskladeno nagradivanje prema poslovima iste ili sli¢ne sloZenosti

- nagradivanje prema radnom ufinku na nafin da varijabilna isplata reflektira ukupno
ostvarenje ciljeva kompanije kao i osobni doprinos &lana Uprave

- dobra managerska praksa i primjena sustava vrijednosti kljucna je za poslovni uspjeh
kompanije, stoga je nefinancijski cilj definiran kroz ponasanja koja ukazuju na kvalitetno,
efikasno i eti¢no upravljanje ljudima i poslovanjem

- nagradivanjem se potie struénost i izvrsnost, bez obzira na spol, etnicku pripadnost, dob,
invalidnost ifi sl.

4. KUUCNI ELEMENTI PAKETA PRIMITAKA ZA CLANOVE UPRAVE

U okviru Politike primitaka Drustva, ukupni primici élanova Uprave sastoje se od:
e fiksnih primitka,
e varijabilnih primitaka,
e dodatnih pogodnosti,

svaki u najviSe mogucem iznosu kako je utvrdeno u nastavku ove Politike.

Sustav nagradivanja mora biti usmjeren na odrZivi rast Drustva. Svi elementi primitaka moraju biti
prikladni, s aspekta svakog pojedinatnog elementa, kao i promatrani zbirno, a posebno navedeni
elementi ne smiju poticati ¢lanove Uprave na koje se primjenjuje Politika primitaka na nerazumne
rizike koji nisu u skladu s dugorocnim interesima, postovnom strategijom, ciljevima i vrijednostima
Drustva i Grupe.
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4. Fiksni primici
OSNOVNA PLACA
Osnovna placa je utemeljena i uskladuje se s trZistem rada u osigurateljnom sektoru i/ili sa ukupnim

trzistem rada za poslove iste ili sliéne sloZenosti, jer je cilj da osnovna placa odrazava zahtjeve

uloge te vjestine i iskustvo potrebno za obavljanje poslova vodenja i zastupanja trgovackog
druStva.

Ukoliko informacije dobivene usporedbom s trZiStem rada nisu dovoljne ili nisu dovoljno precizne,

u obzir se uzimaju dodatne informacije kao $to su:

t - uspjesnost Drudtva posljednjih nekoliko godina i za vrijeme trajanja mandata ¢lana Uprave;

ﬁ;‘ - uspjesnost ¢lana Uprave u odnosu na postavljene godi3nje ciljeve;

- strateske promjene u poslovanju Drustva (akvizicije, nove proizvodne linije ili outsourcing
isl);

- povijest nagradivanja ¢lana Uprave;

- trziSne vrijednosti Mercer IPE (International Position Evaluation) metodologije za
predsjednika Uprave Drustva u rasponu od ranga 65 do ranga 69, a za &lanove Uprave u
rasponu od ranga 63 do ranga 68 i to na po¢etku mandata u Upravi;
vjerojatnost dobrovoljnog odlaska élana Uprave.

Dodaci na placu i ostali primici koji mogu biti isplaceni &lanu Uprave ne ulaze u osnovicu pored
osnovne place za utvrdivanje varijabilnih primitaka povezanih s rezultatima poslovanja i radne
uspjesnosti clana Uprave u sluéaju kada nisu uradunati u osnovnu plaéu sukladno individualnom
ugvoru o radu s clanom Uprave.

Fiksni primici osiguravaju financijsku neovisnost varijabilnih primitaka na pojedinacnoj razini,
uklju€ujuéi moguénost neplacanja varijabilnih primitaka. Svrha fiksnog primitka je stvoriti poticaj
dh za Clanove Uprave da izvr3avaju svoje duZnosti u najboljem interesu Druitva, te da pri poduzimanju
| radnji postupaju u skladu s nacelom savjesnosti i poitenja, te paznjom dobrog gospodarstvenika.
Fiksan primitak Cini ugovorena mjeseéna placa utvrdena u bruto iznosu.

4.2. Varijabilni primici

Varijabilni primici odreduju se temeljem jasnih kriterija uspjesnosti koji se ocjenjuju sukladno
ostvarenim ciljevima odnosno uspjesnosti ¢lana Uprave i uspje3nosti cijelog Drustva.

Svaki varijabilni primitak mora biti u skladu sa strate$kim pokazateljima, vrijednostima i
dugoroénim interesima Drustva. Sustav varijabilnih primitaka kreira se na nadin da potice
uCinkovitost, ali istovremeno ne daje poticaj i ne promiée prekomjerne rizike za Drustvo.

Varijabilni primitak placa se samo u mjeri u kojoj razmjer izmedu fiksnog i varijabilnog primitka

ostaje u razumnim omjerima.
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Varijabilni primitak moZze sadrzavati:

* kratkoroZne primitke - godidnji bonus za ostvarene ciljeve odnosno uspjesnost na
godinjoj razini;

* dugorocne primitke - viSegodisnji bonus za ostvarene ciljeve odnosno uspjeinost u
relevantnom viSegodisnjem razdoblju. Cilj visegodiinjeg nagradivanja je sprijeciti
usredotoCenost &lana Uprave na kratkoroéne rezultate u posiovanju Drudtva na 3tetu
dugorocnih. Visegodisnji bonus treba motivirati i nagraditi élanove Uprave za dugorocni
rast i prosperitet Drustva i Grupe te ugraditi dugoronu perspektivu kod donosenja odluka,

GODISN)I BONUS

Godisnji bonus, koji ovisi o realiziranim ciljevima u relevantnoj poslovnoj godini, isplacuje se u
sljedecoj poslovnoj godini, nakon utvrdivanja Godi3njeg financijskog izvje¢a za relevantnu godinu
temeljem odluke Nadzornog odbora. Godisnji bonus se u pravilu ne isplacuje u slucaju da ostvarenje
KPI-jeva ne dosegne 95% planiranih vrijednosti za tu godinu.

Maksimalni godiSnji bonus moze iznositi do 83,33% godisnje osnovne place ¢lana Uprave.

Prilikom izracuna iznosa varijabilnog primitka, uzimaju se u obzir sljedeéa nacela:

* ostvareni poslovni rezultati Drustva utjecu na 75 % ukupnih varijabilnih primitaka &lanova
Uprave (kao 3to su primjerice neto dobit i trzi$ni udio, ali mogu ukljucivati i dodatne
financijske pokazatelje uspjesnosti)

* ostvareni nefinancijski ciljevi utjetu na 25 % ukupnih varijabilnih primitaka ¢lanova Uprave
(kao Sto su primjerice realizacija specifiénih projekata, ostvarenje ESG ciljeva, procjena
Nadzornog odbora o kvalitativnom poboljianju stanja Drustva i sliéno),

uz diskrecijsko pravo Nadzornog odbora na korekciju cjelokupnog iznosa.

Ostvarenje nefinancijskih ciljeva koje je znaéajno ispod oéekivanja rezultira znacajnim smanjenjem
varijabilnog dijela ili u potpunosti ponistava isplatu godiSnjeg bonusa bez obzira na stupanj
ostvarenja financijskih ciljeva.

Mijerila pomocu kojih se utvrduje jesu li ispunjeni uvjeti za isplatu varijabilnog dijela primitka su
godisnji revidirani konsolidirani i nekonsolidirani financijski izvjeStaji u pogledu ostvarenih
poslovnih rezultata Drustva i Grupe, odnosno nefinancijsko izvjesce DruStva i Grupe, te
kvantitativna i/ili kvalitativna analiza i ocjena Nadzornog odbora u pogledu ostvarenja
nefinancijskih ciljeva.

Varijabilni primitak povezan je s odrZivosti i ne promice prekomjerne rizike te se isplacuje u mjeri
u kojoj razmjer izmedu fiksnog i varijabilnog primitka ostaje u razumnim omjerima.

U slucaju utvrdivanja prava na godinji bonus u iznosu vecem od 8o% maksimalnog bonusa, razlika
iznad navedene veli€ine isplacuje se 3 (tri) godine nakon utvrdivanja prava.

U slucaju loSe poslovne situacije ili opoziva i otkaza &lanu Uprave zbog skrivljenog ponasanja
Nadzorni odbor moZe donijeti odluku o neisplati odgodenog dijela bonusa.
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Za isplatu bonusa nakon proteka roka odgode od 3 (tri) godine potrebna je potvrda Nadzornog
odbora koja se donosi zajedno sa odlukom o bonusu za prethodnu godinu.

Varijabilni primici, ukljuéujudi i odgodeni dio tih primanja isplacuju se ili dospijevaju na isplatu
samo ako su odrzivi uzimajuéi u obzir financijsko stanje Drustva kao cjeline i ako su opravdani s
obzirom na uspjesnost Drustva i ¢lana Uprave.

VISEGODISNJI BONUS

Visegodi3nji bonus ovisi o realizaciji konkretno utvrdenih ciljeva postavljenih pred &lana Uprave u
relevantnom viSegodisnjem razdoblju. Pravo na isplatu dijela viSegodiinjeg bonusa za odredenu
poslovnu godinu se u pravilu ne ostvaruje u slu¢aju da ostvarenje KPI-jeva ne dosegne 95%
planiranih vrijednosti,

Maksimalni godisnji iznos videgodisnjeg bonusa moZe iznositi do 83,33% godisnje osnovne place
Clana Uprave.

Prilikom izracuna iznosa varijabilnog primitka, uzimaju se u obzir sljede¢a nacela:

* ostvareni poslovni rezultati Drustva utjecu na 70 % ukupnih varijabilnih primitaka ¢lanova
Uprave (kao 3to su primjerice neto dobit i trzisni udio, ali mogu ukljuéivati i dodatne
financijske pokazatelje uspje3nosti),

* ostvareni nefinancijski ciljevi utje¢u na 30 % ukupnih varijabilnih primitaka ¢lanova Uprave
(kao $to su primjerice realizacija specifiénih projekata, ostvarenje ESG ciljeva, procjena
Nadzornog odbora o kvalitativnom pobolj$anju stanja Drustva i sli¢no),

uz diskrecijsko pravo Nadzornog odbora na korekciju cjelokupnog iznosa.

Pravo na isplatu i visinu viSegodiSnjeg bonusa utvrduje Nadzorni odbor Drustva temeljem
postignutih rezultata DruStva i ostvarenja nefinancijskih ciljeva te osobnog doprinosa élana Uprave
tijekom relevantnog viSegodiSnjeg razdoblja, odnosno postignuéa zadanih ciljeva prema planu i
ocjeni radnog ucinka (tj. ovisno o ispunjenju KPI-jeva).

Najvise do 50% bonusa moZe se isplatiti nakon zavrinog godiinjeg obracuna, a preostali iznos
visegodi3njeg bonusa realiziranog u pojedinoj godini zadrZava se do kraja relevantnog visegodi3njeg
razdoblja kako bi taj iznos posluZio u poravnanju ukupnog iznosa vi$egodisnjeg bonusa plativog na
kraju relevantnog videgodi3njeg razdoblja, a sukladno KPI-jevima za to razdoblje.

Ostvarenje nefinancijskih ciljeva koje je znacajno ispod oZekivanja rezultira znacajnim smanjenjem
varijabilnog dijela ili u potpunosti ponistava isplatu visegodiinjeg bonusa bez obzira na stupanj
ostvarenja financijskih ciljeva.

ViSegodi3nji bonus treba motivirati i nagraditi &lanove Uprave za dugoroéni rast i prosperitet
poduzeca te ugraditi dugoro&nu perspektivu kod dono3enja odluka.

U slucaju utvrdivanja prava na viSegodisnji bonus u iznosu vecem od 8o% maksimalnog bonusa u
godini u kojoj zavrSava mandatno razdoblje, razlika iznad navedene veli¢ine isplacuje se 3 (tri)
godine nakon utvrdivanja prava,
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U slucaju lose poslovne situacije ili opoziva i otkaza ¢lanu Uprave zbog skrivljenog pona3anja
moguce je donijeti odluku o neisplati odgodenog dijela bonusa,

Za isplatu bonusa nakon proteka roka odgode od 3 (tri} godine potrebna je potvrda Nadzornog
odbora koja se donosi zajedno sa odlukom o bonusu za prethodnu godinu,

Visegodisnji bonus isplacuje se ili dospijeva na isplatu samo ako je odriiv uzimajuéi u obzir
financijsko stanje Drustva kao cjeline i ako su opravdani s obzirom na uspje3nost Drustva i élana
Uprave.

U slucaju nastupa okolnosti propisanih zakonom ili drugim primjenjivim propisom, Druitvo moze
traZiti vracanje isplacenih varijabilnih primitaka.

MODEL PLACANJA VARIJABILNOG PRIMITKA

Varijabilni primitak plaéa se u novcu i/ili u dionicama vladajuceg/povezanog Drustva, o femu
odlu¢uje Nadzorni odbor.

Nadzorni odbor ovla3ten je definirati nagin utvrdivanja trziSne cijenu po kojoj ce se izvrsi dodjela
viastitih dionica ili dionica vladajuceg/povezanog Druitva, odrediti hoce li se dionice prenijeti na
ratun Clana Uprave ili na poseban raéun Drustva, te razdoblje zabrane trgovanja dodijeljenim
dionicama.

Uklju¢ivanje radnika u dionicarsku strukturu pridonosi podizanju razine zainteresiranosti
zaposlenika za uspjeh Drustva i Grupe, njihove motiviranosti za rast Drustva i Grupe, ofuvanje
radnih mjesta i osiguranje stabilnosti poslovnog modela. Kroz prepoznavanje vlastitog interesa u
dugoroénom uspjehu Druitva i Grupe, uklju€ivanje zaposlenika u dionicarsku strukturu veze
zaposlenike uz Drustvo i naglasava dugoroni aspekt kod dono3enja odluka.

Dodjela dionica pridonosi usmjerenosti ¢&lana Uprave na odgovarajacu ravnote?u ijzmedu
kratkorocnih i dugoroénih ciljeva.

4.3. Dodatne pogodnosti

Dodatne pogodnosti nisu povezane s radnim uéinkom i utvrdene su Ugovorom o obavljanju poslova
s posebnim pravima i obvezama. Nadzorni odbor redovito analizira razinu pogodnosti i po potrebi
ih mijenja i prilagodava.

Dodatne pogodnosti Eine;
- sluzbeni automobil dodijeljen na koristenje 24/7
- polica Zivotnog osiguranja
- dodatno i dopunsko zdravstveno osiguranje
- pofica osiguranja od nezgode
- polica osiguranja od osobne odgovornosti
- mirovinsko osiguranje - tre¢i mirovinski stup za dobrovoljno mirovinsko osiguranje.
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5. UGOVORS CLANOM UPRAVE
5.1. Ugovor

Clanovi Uprave sklapaju s Drustvom zastupanim po Predsjedniku Nadzornog odbora ugovore o
obavljanju poslova s posebnim pravima i obvezama temeljem kojih je zasnovan radni odnos, u
pravilu na neodredeno vrijeme te je ugovoreno obavljanje posiova élana Uprave sukladno mandatu
na koji je Clan Uprave imenovan od strane Nadzornog odbora.

Pojedinacnim ugovorom o radu s élanom Uprave utvrduje se osnovna mjesecna placa i maksimalni
iznos godisnjeg bonusa te makismalni iznos videgodidnjeg bonusa.

U svrhu zastite legitimnih interesa Drustva, ugovorne odredbe ukljucuju klauzule za izbjegavanje
sukoba interesa, zabrane natjecanja, uvanje poslovnih tajni Drudtva, zastitu tajnosti podataka i
zatitu osobnih podataka sukladno primjenjivim propisima.

5.2. Otkazni rok

U slucaju prestanka radnog odnosa ¢lan Uprave ima pravo na otkazni rok u trajanju od minimalno
2 mjeseca.

5.3. Otpremnina

SluCajevi i uvjeti stjecanja prava na isplatu otpremnine, nacin i rokovi njezine isplate utvrduju se
Ugovorom o obavljanju posiova s posebnim pravima i obvezama, pri cemu ista ni u jednom

pojedinom slu¢aju ne moZe biti ugovorena u iznosu veéem od 10 (deset) osnovnih placa ¢lana
Uprave.

6. USKLADENOST KOD UTVRDIVAN)A PRIMITAKA CLANOVA UPRAVE

Prilikom utvrdivanja primitaka lanova Uprave, Druitvo vodi racuna o unutarnjoj uskladenosti i
vanjskoj uskladenosti visine primitaka. Unutarnja uskladenost odnosi se na odredivanje primitaka
sukladno sloZenosti poslova prema priznatoj i znanstveno potvrdenoj metodologiji vrednovanja
poslova, a koja procjena se radi i primjenjuje za sva radna mjesta u DruStvu, Vanjska uskladenost
odnosi se na odredivanje primitaka sukladno tr#ignim uvjetima financijske i osigurateljne industrije.

7. MIERE ZA IZBJEGAVANJE SUKOBA INTERESA U POGLEDU PRIMITAKA

Mijere za izbjegavanje sukoba interesa koje ukljutuje Politika primitaka su:

- usuglaSavanje varijabilnih primitaka sa financijskog aspekta, sa aspekta upravljanja rizicima,
pravne regulative, uskladenosti i upravljanja ljudskim resursima

- €lan Uprave nije ukljucen u odluéivanje o viastitim primicima

- Odbor je odgovoran za dogovaranje individualnih paketa nagradivanja (uklju¢ujuéi nagrade
s promjenjivim pta¢ama) za ¢lanove Uprave

- financijski ciljevi clanova Uprave su postavijeni na nain da su medusobno izbalansirani te
u slucaju visokog ostvarenja jednog od financijskih cilieva koje bi bilo posljedica neeti¢nog
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ponasanja, takvo ispunjenje rezultira nizim ostvarenjem nekog od drugih financijskih
ciljeva.

8. POSTUPAK DONOS3ENJA, PROVEDBE | NADZORA POLITIKA PRIMITAKA

Nadzorni adbor donosi Politike primitaka na preporuku Odbora kako je opisano u ¢lanku 2. ove
Politike.

Politike primitaka su osnova za izradu godidnjih izvjeS¢a o primicima te mora postojati medusobna
uskladenost.

Najmanje jednom u Zetiri godine, a uvijek kada se iste po prijedlogu Odbora znacajno izmijene,
Nadzorni odbor podnosi Politike Glavnoj skupstini na odluivanje (odobrenje).

Ukoliko Glavna skup3tina ne odobri Politike primitaka, Nadzorni odbor podnosi na prvoj iduéoj
Glavnoj skupstini na glasovanje svoju preispitanu Politiku primitaka.

9. ODSTUPANJE OD POLITIKE PRIMITAKA

Nadzorni odbor je ovlasten odstupiti od ove Politike u dijelu fiksnih i varijabilnih primitaka na naéin
da ih definira u drugacijim iznosima u slu¢ajevima:
e izvanrednih okolnosti na tristu koje zahtijevaju izvanredno smanjenje troskova,
* nemogucnosti zaposljavanja adekvatnog kandidata na lokalnom trigtu rada,
» znatajnog poremecaja na lokalnom trZistu rada u smislu nekonkurentnosti navedenih
elemenata primitaka,
* potrebe primjene hitnih mjera radi zadrZavanja €lana Uprave.

Misljenje o opravdanosti odstupanja od ove Politike primitaka daje Odbor, te u slu¢aju negativnog
miljenja Nadzorni odbor smije privremeno odstupiti od ove Politike primitaka samo ako se s
takvom odlukom usuglase svi ¢lanovi Nadzornog odbora.

U sluZaju potrebe priviemenog odstupanja od Politike primitaka, odnosno nastupa iznimnih
okolnosti kako su definirane ovom Politikom primitaka, Nadzorni odbor ¢e u odluci kojom odlu¢uje
o priviemenom odstupanju od Politike primitaka, navesti kako ¢e se za vrijeme iznimnih okolnosti
provoditi Politika primitaka u dijelu od kojeg se priviemeno odstupa. Smatra |i Nadzorni odbor da
bi se od Politike trebalo odstupiti na razdoblje duze od godinu dana, a rijet je o bitnoj izmjeni
Politike, Nadzorni odbor ée podnijeti prvoj slijedecoj Skupitini na odobrenje prijedlog izmjena
Politike.

10. ZAVRSNE ODREDBE

Revizija Politike se provodi prema potrebi, a minimalno svake 4 (Cetiri) godine se mora raspravijati
0 istoj. Ukoliko nema promjena, donijet ¢e odluka kojom se to utvrduje.

Priprema prijedloga izmjena i dopuna te odrZavanje procid¢enog teksta ove Politike u nadleznosti
je Odbora, a organizacijska jedinica Drustva za upravljanje ljudskim potencijalima na zahtjev
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Nadzornog odbora i/ili Odbora pruza struénu podrsku Nadzornom odbory i/ili Odboru i provodi
Politiku.

Odluka Glavne skupstine i odobrena Politika primitaka objavljuju se odmah nakon odrzane Glavne
skupstine, na internetskim stranicama Drustva, s naznakom datuma do kojeg ce one vaziti,

Politika stupa na snagu danom njezina odobrenja od strane Glavne skupitine Drudtva, kao
revidirana verzija Politika primitaka ¢lanova uprave donesena 2020. godine, a utvrduje se za
razdoblje od mjerodavnog dana 2024. do mjerodavnog dana 2028. godine,
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