The Management Board of HRVATSKA POSTANSKA BANKA plc (hereinafter referred to as the
Bank), Zagreb, JuriSiceva 4, by virtue of the authority vested in it under Article 277 of the Companies
Act and Article 24 of the Articles of Association of the Bank, made on 31 March 2016 the decision on
calling the General Meeting of the Bank, and hereby invites the shareholders of the Bank to attend

XLI GENERAL MEETING

of HRVATSKA POSTANSKA BANKA plc, Zagreb, to be held on 16 May 2016 at the Bank's
offices, Zagreb, JuriSi ¢éeva 4, at 11.00 a.m.

XLI General Meeting

Agenda:

1. Annual financial statements and consolidated financial statements of Hrvatska poStanska
banka plc for 2015, confirmed by the Management Board and the Supervisory Board, and the
Management Board’s Annual Report of Condition of the Bank and its Subsidiaries for 2015.
Report of the Supervisory Board on the supervision exercised over the conduct of business
affairs of the Bank in 2015
Resolution on the allocation of the profit earned in 2015
Resolution on the approval of the Management Board members’ actions
Resolution on the approval of the Supervisory Board members’ actions
Resolution on determination of remunerations to the members of the Supervisory Board
Resolution on the suitability of members of the Supervisory Board of Hrvatska poStanska
banka plc, and on the election of members of the Supervisory Board of Hrvatska poStanska
banka plc
8. Adoption of the Policy on the selection and assessment of the suitability of members of the

Supervisory Board of the Bank

n
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PROPOSED RESOLUTIONS AND EXPLANATORY NOTES

Under Agenda Item 1 the General Meeting does not pass resolutions.

In accordance with the provision of Article 280.a of the Companies Act, the shareholders are advised
that the Supervisory Board of the Bank gave its consent for the annual financial statements and
consolidated financial statements of Hrvatska poStanska banka plc for 2015, submitted to the
Supervisory Board by the Management Board of the Bank, and that in accordance with the provision
of Article 300.d of the Companies Act these statements were thereby confirmed.

The Supervisory Board gave its consent for the Management Board’s annual report of condition of
Hrvatska poStanska banka plc and its subsidiaries for 2015, submitted to the Supervisory Board by the
Management Board of the Bank.

The above annual financial statements and annual report of condition of the Bank and its subsidiaries,
together with the report of the Supervisory Board are submitted to the General Meeting.

Item 2 The Report submitted by the Supervisory Board to the General Meeting

Report of the Supervisory Board on the supervision exercised over the conduct of business
affairs of the Bank in 2015

(The report is available by clicking on the title of the document)

This Item is not put to the vote but the Report is submitted for the General Meeting to take cognizance
thereof.

Under Agenda Item 3 the Management Board and the Supervisory Board propose that the General
Meeting passes the following resolution:
RESOLUTION
on the allocation of the profit earned  in 2015
I
It is established that the Bank made in the year ended 31 December 2015 the after-tax profit totalling
HRK 123,216,698.18.
Il
The profit referred to above is allocated in the following manner:
e to statutory reserve the amount of HRK 6,160,834.91
» to reserve for own shares the amount of HRK 10,000,000.00
e tothe retained earnings the amount of HRK 107,055,863.27.
1
This resolution shall enter into force on the day of its adoption.



Explanatory Note to the Proposed Resolution

The proposed allocation of the profit is in accordance with the Companies Act, Article 220 and 300.b,
the Articles of Association of the Bank and the MEO principle compliant Business Plan of Hrvatska
posStanska banka, presented to the European Commission in April of 2015.

With the recapitalization of the Bank fully implemented on 30 September 2015, the capital increase
was accompanied by decrease (of the nominal value of a share) whereby the Bank’s accumulated
loss was covered. Consequently, in accordance with the law the Bank is obliged when allocating the
profit made in 2015 to first allocate 5% of the net profit to statutory reserve.

In accordance with the CNB’s Decision on remunerations from June 2014 and HPB’s Remuneration
Policy, the Bank is obliged to provide for the possibility to pay variable remuneration component to its
employees in the Bank’s own shares, and in accordance with the regulations to form reserve for own
shares.

During the recapitalization process in 2015, the Bank prepared the MEO principle compliant Business
Plan according to which it is provided to retain the profit made in 2015.

Faced with the lack of capital, and until the time the recapitalization was fully implemented, the Bank
converted in June of 2015 hybrid instruments into the capital and applied for the CNB’s consent for the
inclusion of the semi-annual profit in the amount of HRK 82.6 million in the share capital. The Bank
was granted approval in August of 2015 and included the semi-annual profit in the share capital,
achieving thereby the capital adequacy ratio of 10.6%. As the CNB’s approval does not provide for the
payment of the profit previously included in the share capital, the semi-annual profit is not available for
the payment of dividends; it is proposed therefore that upon the allocation of the profit to statutory
reserve and reserve for own shares, the remaining profit is allocated to the retained earnings.

Under Agenda Item 4 the Management Board and the Supervisory Board propose that the General
Meeting passes the following resolution:
RESOLUTION
on the approval of the Management Board members’ ac  tions

I
It is established that the members of the Management Board of the Bank managed in 2015 the affairs
of the Bank in accordance with the law and the Articles of Association, and are therefore granted the
approval of their actions.

Il
This resolution shall enter into force on the day of its adoption.

Explanatory Note to the Proposed Resolution

Since the Management Board managed the affairs of the Bank in accordance with the law, the Articles
of Association and resolutions passed by the General Meeting, it is approved hereby the manner in
which the Management Board managed the Bank’s affairs in 2015.

Under Agenda Item 5 the Supervisory Board proposes that the General Meeting passes the
following resolution:
RESOLUTION
on the approval of the Supervisory Board members’a  ctions

I
It is established that the members of the Supervisory Board of the Bank performed in 2015 their
functions in accordance with the law and the Articles of Association, and are therefore granted the
approval of their actions.

Il
This resolution shall enter into force on the day of its adoption.

Explanatory Note to the Proposed Resolution

Since the Supervisory Board supervised the affairs of the Bank in accordance with the law, the Articles
of Association and resolutions passed by the General Meeting, it is approved hereby the manner in
which the Management Board performed its functions in 2015.




Under Agenda Item 6 the Management Board and the Supervisory Board propose that the General
Meeting passes the following resolution:

RESOLUTION
on determination of remunerations to the members of the Supervisory Board

I
The members of the Supervisory Board shall be paid a monthly remuneration in the net amount of
HRK 2,000.00 in 2016.

Il
This Resolution shall apply also to the period from 1 January 2017 until the adoption of the resolution
on determination of remunerations to the members of the Supervisory Board of the Bank for 2017.

11
On the amount of the remuneration referred above, the Bank shall calculate and pay all the levies
payable on the remunerations to the members of the Supervisory Board.

v
This resolution shall enter into force on the day of its adoption.

Explanatory Note to the Proposed Resolution

By this proposed resolution, the remuneration to the members of the Supervisory Board for 2016 has
been brought into line with the current resolution of the majority owner of the Bank.

Under Agenda Item 7 the Management Board and the Supervisory Board propose that the General
Meeting passes the following resolution:

RESOLUTION
on the suitability of members of the Supervisory Bo ard of Hrvatska posStanska banka plc,
and on the election of members of the Supervisory B oard of Hrvatska poStanska banka plc
I
It is confirmed that to the members of the Supervisory Board of Hrvatska poStanska banka plc:
1. Drazen Kobas
2. Nada Karaman Aksentijevi¢
3. Niko Rai¢
4. Marin Palada
the term of office will expire on 30 July 2016 and that they will cease to be members of the
Supervisory Board of the Bank.
Il
On the basis of the regular yearly suitability assessment procedure conducted in accordance with the
Credit Institutions Act and relevant subordinate regulations by the Suitability Assessment Committee
to assess the suitability to perform the function of members of the Supervisory Board of Hrvatska
poStanska banka plc, and the proposal of the Management Board referring to the suitability of
members of the Supervisory Board, each of the members of the Supervisory Board of Hrvatska
postanska banka plc, namely:
1. Drazen Kobas
2. Nada Karaman Aksentijevié
3. Niko Rai¢
4. Marin Palada
is considered to be suitable to perform the function of member of the Supervisory Board of Hrvatska
posStanska banka plc.
It is assessed that the members of the Supervisory Board possess collectively i.e. as a whole required
knowledge, skills and experience to supervise the Bank’s business activities independently without
undue influence, and understanding of the business and the significant risks of the Bank.
1
Re-elected to the Supervisory Board of Hrvatska poStanska banka plc are:
1. DraZen Kobas, Lucko, JeZzdoveCka 1d, Master of Economics, Executive Director of the
Management Board, Executive Director of the Office of Internal Audit in Hrvatska posta plc
Zagreb
2. Nada Karaman Aksentijevi ¢, Ph.D., Rijeka, Hosti 7, Doctor of Economics, University
Professor, Head of the Department of National Economy and Development at the Faculty of
Economics in Rijeka
3. Niko Raié, M.Sc., Zagreb, Horvac¢anska cesta 25, Master of Science, Director of the
Department for Budget Preparation and Financing of Local Governments within the Ministry of
Finance of the Republic of Croatia, Zagreb
4. Marin Palada , Zagreb, llica 191, Master of Economics, currently unemployed.



v
The term of office for the members of the Supervisory Board of Hrvatska poStanska banka plc referred
to above and elected hereby begins on 31 July 2016 and runs until the election of new members.

\Y,
On the basis of this Resolution, in accordance with the Credit Institutions Act, the application will be
made to the Croatian National Bank for prior approval to perform the function of a member of the
Supervisory Board of Hrvatska poStanska banka plc for persons listed in the above point IlI; this
Resolution shall enter into force on the date on which prior approval to perform the function of a
member of the Supervisory Board of Hrvatska poStanska banka plc is issued.

Explanatory Note to the Proposed Resolution

In accordance with subordinate regulations and bylaws of the Bank, the regular yearly suitability
assessment procedure was conducted for the members of the Supervisory Board of the Bank, and as
proposed by the Management Board of the Bank, and following the declaration of the Nomination
Committee, the Resolution on their suitability is passed. In addition to that, taking into consideration
the fact that the term of office of the current members of the Supervisory Board will expire in July of
2016, in accordance with the Conclusion of the Government of the Republic of Croatia, Class: 022-
03/16-07/01, Ref. No. 50301-05/18-16-2 of 14 January 2016, it is proposed to re-elect the current
members of the Supervisory Board for the term to run until the election of new members of the
Supervisory Board.

Under Agenda Item 8 the Management Board proposes that the General Meeting adopts:

Policy on the selection and assessment of the suit ability
of members of the Supervisory Board of the Bank

(The Policy is available by clicking on the title of the document)

Explanatory Note to the Proposed Policy on the selection and assessment of the suitability of
members of the Supervisory Board of the Bank

In accordance with the Credit Institutions Act and the Decision of the Croatian National Bank on the
assessment of the suitability of the president of the management board, members of the management
board, members of the supervisory board and key function holders in a credit institution (CNB’s
Decision), general meeting of a credit institution adopts appropriate policy on the selection and
assessment of the fulfilment of the requirements for members of the supervisory board.

In compliance with this obligation, the General Meeting of the Bank adopted in 2013 the Policy on the
selection and assessment of the suitability of members of the Supervisory Board of the Bank (Policy).
Since in the meantime the Credit Institutions Act and the CNB'’s Decision have been amended, it has
been required to harmonize relevant provisions and amend the Policy, incorporating the provisions
which define the method of responding by a person being assessed.

CONDITIONS APPLYING TO ATTENDING THE GENERAL MEETIN G
AND EXERCISING VOTING RIGHTS

The Bank’s share capital is divided into 2,024,625 ordinary registered shares, each with the nominal
value of HRK 600.00, deposited in the depository with the Central Clearing and Depository Company
Inc., coded HPB-R-A. Each ordinary registered share shall give its holder the right to one vote at the
General Meeting.

A shareholder may exercise the right to attend General Meeting and exercise voting right if a
shareholder has notified intended attendance at the General Meeting not later than seven days before
the date of the General Meeting i.e. the last day for such notification being 9 May 2016 . A
shareholder is a person who is registered with the depository of the Central Clearing and Depository
Company Inc. as a holder of shares on the last day set for the delivery of notifications of intended
attendance at the General Meeting. The notifications of intended attendance at the General Meeting
may be delivered directly to the Bank at its offices in Zagreb, JuriSi¢eva 4, or may be sent to the Bank
by registered mail to the following address: Hrvatska poStanska banka d.d., Ured Uprave, JuriSi¢eva 4,
10000 Zagreb.

Legal persons shall attach to their notifications of intended attendance at the General Meeting the
extract from the Companies Register showing the details of the person authorised to represent a legal
person.

Shareholders or their proxies shall vote on the agenda and agenda items either in person or by
proxies. The written power of attorney given by a shareholder or given in the name of a shareholder
(legal person) by the person legally authorized to represent it, shall be notarized.



Materials for the General Meeting of the Bank serving as guidelines for passing resolutions and
General Meeting registration form and power of attorney form shall be made available to shareholders
on the website of the Bank www.hpb.hr and in the Bank'’s offices in Zagreb, JuriSiéeva 4, following the
notice of General Meeting, on business days from 9 a.m. to 12.00 p.m. (noon).

With regard to the right of shareholders whose holdings together reach the twentieth part of the share
capital (5% of the share capital) to demand that items be placed on agenda of the General Meeting
and announced, shareholders are referred to paragraph 2 of Article 278 of the Companies Act. In
respect of the right of shareholders to make a counterproposal in response to a proposal of any
individual resolution made by the Management Board or the Supervisory Board of the Bank,
shareholders are referred to paragraph 1 of Article 282 of the Companies Act. As for the right of
shareholders to be advised of the company’'s business, shareholders are referred to paragraph 1 of
Article 287 of the Companies Act.

The shareholders are invited to attend the General Meeting and to come 30 minutes before the time at
which the General Meeting is due to start to be entered on the list of attendees.

HRVATSKA POSTANSKA BANKA, plc

Contacts:

Investor Relations

Lucia Ana Tomic¢

Telephone number: 01 488 8294
luciaana.tomic@hpb.hr

Business Secretary of the Management Board
Snjezana Cop

Telephone number: 01 4804 652
shjezana.cop@hpb.hr
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HRVATSKA POSTANSKA BANKA, dioni é&ko drustvo
JuriSi¢eva 4, 10000 Zagreb

GENERAL MEETING
Broj: XLI.GS/6-16

Zagreb,

2016. - Draft Policy -

Pursuant to Article 29, paragraph 1 of the Articles of Association of Hrvatska poStanska banka pilc,
Zagreb, (hereinafter referred to as the Bank), and in connection with Article 45, paragraph 4 of the
Credit Institutions Act (Official Gazette, number 159/2013 and 19/2015) and Article 17 of the Decision

on the assessment of the suitability of the president of the management board, members of the
management board, members of the supervisory board and key function holders in a credit institution
(Official Gazette, number 14/2014), the General Meeting of the Bank has on __. 2016 adopted
the following

POLICY ON THE SELECTION AND ASSESSMENT OF THE SUITA BILITY
OF MEMBERS OF THE SUPERVISORY BOARD OF THE BANK

I. POLICY SUBJECT MATTER

1)

Article 1

This Policy on the selection and assessment of the suitability of members of the Supervisory
Board of the Bank (hereinafter referred to as the Policy) defines:

the target structure of the Supervisory Board of the Bank as a whole

the criteria for the selection and assessment of compliance by the members of the
Supervisory Board of the Bank

the procedure and dynamics for the assessment of the suitability

o the timeframes and method for conducting the procedure

o the information and documentation that a member of the Supervisory Board
should provide to the Bank

o the method of responding by a person being assessed

the method of keeping the documentation related to a completed suitability assessment
procedure.

Article 2

II. DEFINITIONS

@)

)

®3)

For purposes of this Policy “close links” are persons closely linked in any of the following
ways?:

participation in the form of ownership, direct or by way of control, of 20 % or more of the voting
rights or capital of an undertaking

control

a permanent link of two or more natural or legal persons to the same third person by a control
relationship

persons linked by consanguinity in the direct line without restraint and in the collateral line
ending to the second degree, as well as in-laws

For purposes of this Policy “in-laws” are relatives by marriage and not by blood, including
parents, brothers and sisters of the spouse, the children of the spouse which are not the
children of the person whose connectedness is being assessed and the spouses of the
children of the person whose suitability is being assessed.

For purposes of this Policy "significant business relationship” is a business relationship which
meets any of the following conditions:

the total liabilities of a member of the Supervisory Board of the Bank, including the persons
connected with such a member, to the Bank exceed their total claims and investment into the
Bank by the amount which is by two per cent higher than the Bank’s share capital

! Regulation (EU) No 575/2013, Article 4, paragraph 1, item 38, Official Journal of the European Union
L 176/2013
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the Bank or a person connected with it has an investment in the share capital instruments
which exceeds 25% of the share capital of the company controlled by the member of the
Supervisory Board

the company connected with a member of the Supervisory Board derives most of its income
from the provision of services to the Bank

For purposes of this Policy “conflict of interest” is a situation in which private interests of a
member of the Supervisory Board are contrary to the interests of the Bank, especially when
private interests of such member influence or may influence his or her impartiality in
performing duties.

For purposes of this Policy “group” consists of a parent company and its subsidiaries.

For purposes of this Policy “nomination committee” is the Committee of the Supervisory Board
of the Bank.

For purposes of this Policy “suitability assessment committee” consists of:

Director of the Human Resources Office
Director of the Legal Affairs Office
Director of the Compliance Office, and
Director of the Management Board Office

IIl. TARGET STRUCTURE OF THE SUPERVISORY BOARD OF T HE BANK

1)

Article 3

When selecting the candidates for members of the Supervisory Board, the shareholders of the
Bank must take into consideration that having regard to the nature, scale and complexity of
the activities, risk profile and business strategy of the Bank, the following is ensured:

the optimal diversity of the structure of the Supervisory Board as a whole for the purpose of
efficient supervisory practices related to the Bank’s business activities. The members of the
Supervisory Board must possess the collective knowledge, skills and experience required to
supervise the Bank’s business activities independently without undue influence, and in
particular to understand the business and the significant risks of the Bank.

the suitability of the candidates for members of the Supervisory Board.

IV. CRITERIA FOR THE SELECTION AND THE ASSESSMENT O F COMPLIANCE BY THE
MEMBERS OF THE SUPERVISORY BOARD OF THE BANK

@)

)

Article 4

The person assessed in compliance with this Policy as suitable and who has been granted
prior approval of the Croatian National Bank to perform the function of a member of the
Supervisory Board can be selected i.e. appointed as a member of the Supervisory Board.

A member of the Supervisory Board of the Bank can be the person who satisfies the following
criteria:

is of good repute

has sufficient knowledge, skills, competencies and experience required to fulfil his or her
duties

has not a conflict of interest with respect to the Bank, shareholders, members of the
Supervisory Board, key function holders and senior management of the Bank

can commit sufficient time required to perform his or her duties

can be a member of the Supervisory Board in accordance with the provisions of the
Companies Act.

IV.1. Good repute

1)

Article 5

A member of the Supervisory Board should be considered to be of good repute if there is no
evidence to suggest otherwise and no reason to have reasonable doubt about his or her good
repute.





)

A person should not be considered to be of good repute if:

such person has been finally convicted or against whom the criminal procedure is pending for
any of the criminal offences referred to in Article 25, paragraph 1, item 1, sub-item i) of the
Credit Institutions Act

such person has been finally convicted or against whom the criminal procedure is pending for
any of the criminal offences not listed in offences referred to in Article 25, paragraph 1, item 1,
sub-item i) of the Credit Institutions Act, but which might affect the good repute of the person
such person is a foreign national who has been finally convicted or against whom the criminal
procedure is pending for any of the criminal offences which by definition correspond to the
criminal offences referred to under indents 1 and 2 of this paragraph

such person has been finally convicted, has been subject to a measure or a proceedings
conducted by the competent courts or bodies for irregularities or non-compliance with any of
the regulations governing banking, financial or insurance activities or those concerning
securities markets, securities or payment instruments, any financial services legislation, or
any other relevant regulations, which may cast doubt on a candidate’s good repute

such person manages, or managed at the time of the offence, the company which

was finally convicted, or which is subject to measures or proceedings referred to under indent
4 of this paragraph, which may cast doubt on a candidate’s good repute

such person is not renowned for his or her former professional work and personal integrity
such person’s business results compromise his or her good repute

such person’s financial stability compromises his or her good repute

there is a reason which casts doubt on the good repute of such person.

It shall be deemed that a person is not renowned for his or her former professional work and
personal integrity:

if he or she has been removed from a managerial position

if he or she has been refused or revoked a licence to perform a function, to carry out a
profession or certain businesses

if he or she has been due to irregular conduct terminated his or her employment contract
made for the performance of duties in areas listed in Article 6 of this Policy

It shall be deemed that the financial stability compromises a person’s good repute:

if a bankruptcy proceedings have been initiated over the assets of the company managed by
or in which a person has had a significant impact on such company’s performance, provided
that no bankruptcy plan has been adopted

if any enforcement proceedings has been initiated over the assets of a person or a personal
bankruptcy declared

IV.2. Knowledge, skills and experience required to perform the duties of the members of the
Supervisory Board

@
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Article 6

It shall be considered that the appropriate level of knowledge is gained through at least
graduate studies finished in accordance with the regulations governing the scientific activity
and higher education where also foreign educational qualifications are recognized.

Graduate studies finished in the following areas shall be considered as relevant:
economics, finance or other related areas

law, political science, administration or other related areas

mathematics, physics, IT, electrical engineering or other related areas

By way of derogation from previous paragraphs of this Article, one member of the Supervisory
Board of the Bank, who can demonstrate by his or her experience and past work in the
supervisory board that he or she satisfies the criteria referred to in Article 4, paragraph 2,
second indent of this Policy, is not required to have a graduate degree.

In assessing the knowledge of a candidate for a member of the Supervisory Board, the
Suitability Assessment Committee may, in addition to the level of education attained in
accordance with paragraphs 1 and 2 of this Article, also review the ongoing professional
development in the following areas:

- financial markets

- accounting framework

- regulatory framework and prudential requirements

- strategic planning, and understanding of the business strategy, business
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plan and accomplishment thereof
- risk management in a credit institution
- corporate governance
- internal control system
- analysis of a credit institution’s financial information

Avrticle 7

The adequate skills for the performance of the supervisory function shall include the ability to
understand and critically challenge the business of the credit institution and the risks that it
faces, independence of mind and willingness to engage in continuous learning and ongoing
professional development.

Article 8

The adequate experience gained from supervisory positions shall include:

experience gained serving on the management board or supervisory board of a credit
institution

experience gained serving on the management board or supervisory board of a financial
institution

position in a supervisory body responsible for the supervision of credit and financial institutions
experience gained from working for many years in academic positions

experience gained from working for many years in key managerial positions with a high level
of independence in the public administrative bodies or bodies established under public law
managerial positions held over a long period in the organisational units of credit or financial
institutions, essential for performing their activities

experience in managing of a credit or financial institution’s branch

experience of a procurator or advisor to the management board of a credit or financial
institution

long-time experience in managing of financial affairs at legal persons of great economic
importance and having significant scope of activities

The adequate experience referred to in the previous paragraph shall mean at least five
consecutive years of experience in performing the function of a management board or a
supervisory board member in a credit institution, and at least seven consecutive years of
experience in performing other functions set out in the previous paragraph.

IV.3. Conflict of interest and independence of memb  ers of the Supervisory Board

@
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Article 9

A conflict of interest involves the following situations:

if a member of the Supervisory Board or his or her close link has a significant business
relationship with the Bank

if a member of the Supervisory Board of the Bank is also a member of the supervisory or
management board of another credit or financial institution, a mixed financial holding company
or a financial holding company, which does not belong to the same group of credit institutions
of which the Bank is a member

if any other circumstances suggest the existence of a conflict of interest.

When assessing other circumstances that suggest that there is a conflict of interest, the
following shall be taken into account:

past and present positions held by a candidate/member of the Supervisory Board in the credit
institution or other firms

personal, professional and other business relationships with the members of the Management
Board and Supervisory Board, key function holders and senior management of the Bank, its
parent or subsidiary company

personal, professional or other business relationships with the holders of the qualifying shares
in the Bank, its parent or subsidiary company

It shall be considered that a member of the Supervisory Board is independent if:

he or she is neither a shareholder of the Bank nor the Bank's affiliated company

he or she is not a member of the Management Board of the Bank’s affiliated company and did
not hold such a position in the last five years





he or she was not a member of the Management Board of, or a key function holder in, the
Bank in the last five years

he or she is not an employee of the Bank’s affiliated company, or was not an employee of the
Bank or the Bank’s affiliated company in the last three years

he or she does not receive, and has not received any significant remuneration, in addition to
the remuneration for the performance of the function of a member of the Supervisory Board,
from the Bank and its affiliated companies

he or she is not (and was not in the last three years) a member, partner or employee of an
audit firm which provides or has provided audit services to the Bank or its affiliated company
he or she is not a member of the management board of another company in which a
member of the Management Board of the Bank is a member of the supervisory board

he or she is not connected with the members of the management of a credit institution

he or she has not been a member of the Supervisory Board of the Bank for more than 12
years

IV.4. CONTINUOUS TRAINING OF MEMBERS OF THE SUPERVISORY BOARD
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Article 10

In order to perform their duties competently, the members of the Supervisory Board shall
continuously improve their knowledge in the areas of banking and financial services or other
relevant areas.

Continuous training and education shall include any participation at seminars, symposiums,
conferences and similar.

Each member of the Supervisory Board shall have personal records kept in chronological
order and documenting all forms of professional training attended during a calendar year,
topics, organizers and durations, year of vocational exam, certificates, licenses, etc.

The records referred to in the previous paragraph, together with scanned copies of a diploma,
certificate, etc. shall be delivered to the Human Resources Office, addressed to the Suitability
Assessment Committee.

IV.5. Commitment to performing duties of a member o  f the Supervisory Board

1)

)

Article 11

The commitment to performing duties of a member of the Supervisory Board is his or her
ability to commit sufficient time to perform his or her duties.

It shall be considered that a member of the Supervisory Board is not able to commit sufficient
time to perform his or her duties, if he or she simultaneously performs:

the function of a member of the Management Board and more than two functions of a
supervisory board member, or

more than four functions of a supervisory board member.

One function shall mean the function of a member of the management board or of the
supervisory board of;

the companies within the same group

the companies where the Bank holds a qualifying share

The restrictions referred to in paragraph 2 of this Article shall not apply to the members of the
Supervisory Board representing the Republic of Croatia.

V. SUITABILITY ASSESSMENT PROCEDURE AND DYNAMICS

1)

Article 12

The procedure established for the assessment of the suitability of a candidate/member of the
Supervisory Board is carried out by the Suitability Assessment Committee.
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The procedure established for the assessment of the suitability of a candidate/member of the
Supervisory Board is carried out in the following situations:

when applying to the Croatian National Bank for the approval of selection/appointment of a
member of the Supervisory Board (assessment of a candidate for a position of member of the
Supervisory Board)

once a year in order to assess the ongoing suitability of a member of the Supervisory Board to
perform his or her function (regular yearly assessment of the suitability)

when circumstances arise for the suitability verification of a member of the Supervisory Board
(an extraordinary suitability assessment).

V.1. Timeframes and method for conducting suitabili ty assessment of a candidate for a
member of the Supervisory Board

1)

)
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Article 13

For the suitability assessment purposes, a candidate for a member of the Supervisory Board
shall provide to the Suitability Assessment Committee the required documentation and
information in accordance with the Credit Institutions Act, the Decision on the assessment of
the suitability of the president of the management board, members of the management board,
members of the supervisory board and key function holders in a credit institution (hereinafter
referred to as the CNB'’s Decision) and this Policy.

The required documentation referred to in the previous paragraph includes:

Questionnaire to a candidate for the president or a member of the management board or a
member of the supervisory board of a credit institution

Statement that a candidate for the president or a member of the management board or a
member of the supervisory board of a credit institution has not committed a criminal or a minor
offence and that no criminal or minor offence procedures are pending against him or her

The forms referred to in the previous paragraph are an integral part of the CNB’s Decision.

On the basis of the results of the suitability assessment performed by the Suitability
Assessment Committee, the Management Board shall prepare a proposal for the judgment on
the suitability of a candidate/member of the Supervisory Board and submit it to the Nomination
Committee to give an opinion.

The decision concerning the suitability of a candidate/member of the Supervisory Board shall
be made by the General Meeting of the Bank.

The application for prior approval of a member of the Supervisory Board shall be submitted to
the Croatian National Bank no later than three months before the expiry of the term of office of
a member of the Management Board.

The application shall be submitted by the President of the General Meeting using the form that
is an integral part of the CNB'’s Decision, together with the required documentation.

The administrative support with regard to the application for prior approval shall be provided
by the Office of the Management Board.

In case of removal, resignation or death of a member of the Supervisory Board, due to which
the Supervisory Board does not have the minimum number of members required by law or the
Articles of Association for taking valid decisions, the Bank shall submit the application for prior
approval to the Croatian National Bank no later than two months after the occurrence of such
events.

V.2. Timeframes and method for conducting regulary  early assessment of the suitability of a
member of the Supervisory Board

1)

)

Article 14

Regular yearly assessment of the suitability of a member of the Supervisory Board shall be
conducted once in a year in order to establish his or her ongoing suitability to perform his or
her function, and the suitability of the Supervisory Board as a whole.

For regular yearly assessment of the suitability, each member of the Supervisory Board shall
at the request of the Suitability Assessment Committee provide to the Committee the updated





Questionnaire referred to in Article 13, paragraph 2, first indent of this Policy, and other
relevant information and evidence required by the regulations and this Policy.

(3) The Bank shall, not later than 30 June of the current year for the previous year, notify the
Croatian National Bank on regular yearly assessment of the suitability of a member of the
Supervisory Board, providing an updated Questionnaire referred to in the previous paragraph.
The Questionnaire shall be accompanied by reasoned results of such regular suitability
assessment conducted by the Bank.

V.3. Extraordinary suitability assessment
Article 15

(1) An extraordinary suitability assessment shall be conducted when the following circumstances
arise for the suitability verification:

- where there are signs or facts which cast doubt on a member’s good repute

- where there is information implying potential conflict of interest.

(2) When conducting an extraordinary suitability assessment, the Bank may conduct only a partial
assessment of the impact of the changed circumstances on the suitability of a member of the
Supervisory Board.

V.4. METHOD OF RESPONDING BY A PERSON BEING ASSESSE D
Article 16

(1) If the assessment concludes that a candidate for a member of the Supervisory Board is not
suitable or that a member of the Supervisory Board is no longer suitable, the Suitability
Assessment Board shall, prior to providing the suitability assessment to the Management
Board of the Bank, require the response by a person being assessed.

(2) The request for responding with the elements of or full assessment shall be delivered to a
candidate or a member of the Supervisory Board by post or using electronic mail. The
communication with a candidate for a member of the Supervisory Board shall be normally
made through a person who has proposed a candidate.

(3) A candidate for a member of the Supervisory Board or a member of the Supervisory Board
shall respond in respect of the results of the suitability assessment within the timeframe set by
the Suitability Assessment Committee; such timeframe shall not be less than 24 hours and not
more than three days following the day of the receipt of the request. Exceptionally, such
timeframe may be less than 24 hours if the person who is to give his or her response agrees
to such shorter timeframe.

(4) The Suitability Assessment Committee shall provide to the Management Board of the Bank
the response of a candidate for a member of the Supervisory Board or of a member of the
Supervisory Board, together with the judgment on the suitability and proposal of the decision
on the suitability.

V.5. Information and documentation that a member of the Supervisory Board should provide to
the Bank

Article 17

(1) A member of the Supervisory Board shall, in addition to the documentation referred to in
Article 13, paragraphs 1 and 2 and Article 14, paragraph 2, notify the Bank of any relevant
event or circumstance that has a material impact on his or her suitability to perform the
function to which he or she has been appointed.

(2) The natification referred to in the previous paragraph shall be provided to the Suitability
Assessment Committee.





VI. DOCUMENTATION
Article 18

(1) One original of every document relating to the suitability assessment of the members of the
Supervisory Board shall be kept in the Human Resources Office.

VII. FINAL PROVISIONS
Article 19

(1) The Policy on the selection and assessment of the suitability of members of the Supervisory
Board of the Bank shall be adopted by the General Meeting upon the proposal of the
Management Board of the Bank.

(2) This Policy on the selection and assessment of the suitability of members of the Supervisory
Board of the Bank shall enter into force on the day of its adoption.

(3) As from the date of entry into force of this Policy, the Policy on the selection and assessment
of the suitability of members of the Supervisory Board of the Bank of 23 September 2013

ceases to be valid.

General Meeting
Chairperson

Drazen Kobas
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SUPERVISORY BOARD
Zagreb, 30 March 2016

Pursuant to Article 21 of the Articles of Association of Hrvatska poStanska banka plc Zagreb
(hereinafter referred to as the Bank), and in accordance with Article 263, paragraph 3 and Article
300.c of the Companies Act, the Supervisory Board of the Bank adopted at its 28" meeting held on 30
March 2016 the following

REPORT
on the supervision exercised over the conduct of bu siness affairs of the Bank in 2015

Present members of the Supervisory Board have been elected by the Resolution passed at the
General Meeting on 30 July 2012, and with prior approval of the Croatian National Bank, for the four
year term of office.

In 2015, the Supervisory Board held 7 meetings where many issues were discussed relating to the
Bank’s business, and 38 meetings via electronic mail in the situations where individual decisions
required prompt resolution, of which the majority referred to the approvals of the Supervisory Board
regarding the Bank’s exposure to individual clients, in accordance with the legislation in force.

In accordance with the law, the Articles of Association of the Bank and the Rules of Procedure, the
Supervisory Board supervised the Bank’s business, discussing and taking positions on the business
strategy and recapitalisation of the Bank, coherent and comprehensive reports on the Bank'’s business
and implementation of the Bank’s plan, report on the internal capital adequacy assessment process
conducted for HPB Group, risk management strategies and policies, plans and programs of work of
control functions. The Management Board of the Bank submitted to the Supervisory Board the
quarterly, semi-annual and annual financial statements, and the supervision of the control functions
was monitored also through semi-annual and annual reports on the implementation of the plans of the
compliance function, risk management and internal audit function, as well as via the Audit Committee
and quarterly reports on the work of the internal audit function. The Management Board of the Bank
reported to and advised in a timely manner the Supervisory Board on the implementation of the
decisions of the Croatian National Bank made upon the supervision of a portion of the Bank’s
business. Within the scope of its competence, the Supervisory Board gave the consents to the
decisions of the Management Board and the Loan Committee of the Bank on the Bank’s exposure to
clients/groups of associated persons.

In order to ensure full efficiency of the Management Board and its management functions, the
Supervisory Board conducted in the last year, in compliance with its legal obligation, the regular
suitability assessment process for the members of the Management Board of the Bank and persons
responsible for the control functions in the Bank.

The supervisory function was facilitated through continuous cooperation between the Management
Board and the Supervisory Board. The members of the Management Board of the Bank regularly
attended the meetings of the Supervisory Board and within the scope of their competences reported
on and explained individual topics and the Supervisory Board could at any time seek and obtain from
the Management Board information on all matters regarding the Bank’s business. The meetings of the
Supervisory Board were attended if necessary also by individual executive directors of departments
and directors of offices who provided all required supplementary explanations which contributed to the
Supervisory Board's in-depth understanding of the relevant matters in order that the cases and reports
could be thoroughly discussed and required decisions made. In that regard, the Supervisory Board is
of the opinion that the cooperation with the Management Board has been very successful.

The Supervisory Board was provided with the assistance of the Audit Committee which in 2015 held 6
regular meetings where it discussed and decided on the matters that fall within its competence and
responsibility, as regulated by the Decision whereby the Audit Committee was established and its
Rules of Procedure. Following the resignation in 2014 of one member of the Supervisory Board who
was also the member of the Audit Committee, the Audit Committee had in 2015 four members; one of
them was the member of the Supervisory Board of the Bank. The Audit Committee assisted to the
Supervisory Board in the performance of the duties referring to the supervision of the financial
reporting process, auditing, including also the recommendation to the general meeting for the election
of the external auditor.





In addition to the Audit Committee, the Supervisory Board has, in accordance with the legal
regulations, established also the following committees: the Remuneration Committee, the Nomination
Committee and the Risk Management Committee. Each of these committees has three members
elected from amongst the members of the Supervisory Board and one of them is the president of the
respective committee. In 2015, the Remuneration Committee did not hold any meeting, the Risk
Management Committee held 4 meetings, and the Nomination Committee held 2 meetings via
electronic mail. At the meetings, the matters within the scope of competences and responsibilities of
these committees were discussed and commented.

\

The Supervisory Board reviewed the report of the auditor Deloitte Ltd., Zagreb, Radni¢ka 80 who
conducted the audit of the annual financial statements and consolidated financial statements of the
Bank for the year ended 31 December 2015, and accepted the auditor’s report.

The Supervisory Board reviewed the annual financial statements and consolidated financial
statements of the Bank for the year ended 31 December 2015, submitted to it by the Management
Board of the Bank, and established that the annual financial statements and consolidated financial
statements of the Bank were prepared in accordance with the balances recorded in the business
books and that they fairly disclosed the assets and the condition of the Bank.

The Supervisory Board gives its consent for and accepts the annual financial statements and
consolidated financial statements of Hrvatska poStanska banka for the year ended 31 December
2015, whereby in accordance with the provision of Article 300.d of the Companies Act these
statements are considered to be confirmed.

The Supervisory Board examined and gave its consent for the Management Board’s annual report of
condition of Hrvatska poStanska banka and its subsidiaries for the year ended 31 December 2015.

In compliance with its obligations and according to the supervision exercised in 2015, the Supervisory
Board has concluded that Hrvatska poStanska banka plc has acted in accordance with the law,
subordinate legislation, the Articles of Association and other bylaws of the Bank, and resolutions of the
General Meeting.

\Y,

The Supervisory Board was presented the proposal of the Management Board’'s decision on the
allocation of the profit earned in 2015 where it has been established that Hrvatska poStanska banka
plc earned in the year ended 31 December 2015 the after-tax profit totalling HRK 123,216,698.18, and
whereby it has been proposed that the earned profit is allocated in the following manner:

- to statutory reserve the amount of HRK 6,160,834.91

- toreserve for own shares the amount of HRK 10,000,000.00

- tothe retained earnings the amount of HRK 107,055,863.27
The Supervisory Board gives consent for the proposal of the Management Board’'s decision on the

allocation of the profit for the year ended 31 December 2015, and proposes that the General Meeting
adopts such decision.

VI
The Supervisory Board submits this Report to the General Meeting of the Bank and proposes that the

General Meeting adopts the Management Board’s proposal for the allocation of the profit for the year
ended 31 December 2015.

President of the Supervisory Board
DraZen Kobas





