Extraordinary General Meeting
15 February 2021
(material)

__________________________________________________________
PRIVREDNA BANKA ZAGREB d.d.
MANAGEMENT BOARD

Pursuant to Article 39 of the Articles of Association of Privredna banka Zagreb d.d. (hereinafter:
the Bank) and Article 277 of the Companies Act, the Management Board of the Bank adopted
at its 33_20 meeting, held on 30 December 2020, the following

DECISION
on calling the Extraordinary General Meeting

of Privredna banka Zagreb d.d., Zagreb, Radnička cesta 50, which will be held on
15 February 2021, beginning at 11.00 a.m., in the conference room of the Hilton Garden Inn
Hotel in Zagreb, Radnička cesta 21, 8th floor.
At the Extraordinary General Meeting of the Bank, the shareholders shall consider the following

AGENDA

1. Decision on the approval of the Report on remuneration of Members of the Supervisory
Board and the Management Board of Privredna banka Zagreb d.d. for business year 2019.
…..
If a quorum stipulated by the Articles of Association of Privredna banka Zagreb d.d. is not
constituted at this General Meeting, then the General Meeting will be held on 16 February
2021, at the same location, beginning at the same time, and the Agenda of the meeting will
remain the same.
If after calling the Extraordinary General Meeting of the Bank any circumstances arise
concerning the SARS-Cov-2 virus pandemic or any other natural disaster that make it
impossible to hold the Extraordinary General Meeting of the Bank, the Management Board of
the Bank will make a decision on its revocation.

Dinko Lucić, sgd.
President of the Management Board
In Zagreb, 30 December 2020
No.: MB_33_20/2

__________________________________________________________
Item 1
PRIVREDNA BANKA ZAGREB d.d.
EXTRAORDINARY GENERAL MEETING
Pursuant to Article 55 of the Articles of Association of Privredna banka Zagreb d.d. (hereinafter:
the Bank), the shareholders at the Extraordinary General Meeting of the Bank held on
15 February 2021 made the following

DECISION
on the approval of
the Report on remuneration of Members of the Supervisory Board and the
Management Board of Privredna banka Zagreb d.d. for business year 2019

I.
The Report on remuneration of Members of the Supervisory Board and the Management Board
of Privredna banka Zagreb d.d. for business year 2019 is hereby approved.
II.
The Report on remuneration of Members of the Supervisory Board and the Management Board
of Privredna banka Zagreb d.d. for business year 2019, accompanied with the Auditor’s report
on the examination of the Report, is enclosed with this Decision as its integral part.
III.
This Decision shall enter into force on the date of its adoption.

Chairman of the General Meeting

In Zagreb, 15 February 2021
No.: EGM_1_21/1

__________________________________________________________
................
Explanation of proposed Decision:
In accordance with Article 272r of the Companies Act, the Management Board and the
Supervisory Board are required to compile once a year a clear and comprehensible report on
all remuneration paid by the company to members of the Management Board and the
Supervisory Board during the last business year.
In line with the abovementioned, the Report on remuneration of Members of the Supervisory
Board and the Management Board of Privredna banka Zagreb d.d. for the business year 2019
(hereinafter: the Report) is structured in two parts.
Part I of the Report provides general information, presenting structural components of the
remuneration of Members of the Supervisory Board of the Bank and the Management Board
of the Bank and the Incentive system for 2019 for the President and Members of the
Management Board of the Bank.
Part II of the Report provides Quantitative data – data on all remuneration paid in and for
business year 2019. The data relates to each Member of the Supervisory Board and the
Management Board of the Bank (stating name and surname) who held office during 2019 and
to each former Member of the Supervisory Board and the Management Board, and includes
at least the following information:
 all fixed and variable parts of remuneration, their percentages in total remuneration, an
explanation of how they are in line with current remuneration policy, including how they
support the company's long-term performance and how the criteria for assessing that
performance have been applied; (for the Members of the Management Board the fixed
remuneration is broken down in a way to show fixed remuneration with contributions (1st
and 2nd Pillar, taxes and surtaxes on fixed remuneration, variable remuneration is broken
down in line with the applicable payout scheme)
 the number of shares (up-front and deferred) each Member of the Management Board of
the Bank is entitled to
 comparative presentation of annual changes in remuneration, income, i.e. profit of the Bank
and average remuneration of employees, etc.
The Remuneration Report is to be examined by the auditor examining also the Bank's annual
financial reports. BDO Croatia d.o.o. has examined the Report and prepared an independent
report on whether the Remuneration Report has been compiled in line with legal provisions
and this Auditor’s report is enclosed with the Report on remuneration of Members of the
Supervisory Board and the Management Board of Privredna banka Zagreb d.d. for the
business year 2019.
After the Extraordinary General Meeting approves the Report on remuneration of Members of
the Supervisory Board and the Management Board of Privredna banka Zagreb d.d. for the
business year 2019, in line with the provisions of Article 276a of the Companies Act, the Report
on remuneration of Members of the Supervisory Board and the Management Board of
Privredna banka Zagreb d.d. for the business year 2019 and the Auditor’s report will be made
available free of charge on the Bank’s website for a period of ten years.
The Report on remuneration of Members of the Supervisory Board and the Management Board
of Privredna banka Zagreb d.d. for the business year 2019 is enclosed with and will be
published together with the draft Decision.

Tel: +385 1 2395 741
Fax: +385 1 2303 691
E-mail: bdo-croatia.hr

BDO Croatia d.o.o.
10000 Zagreb
Trg J. F. Kennedy 6b

Independent report with expressing limited assurance on Remuneration Report
for the Bank PRIVREDNA BANKA ZAGREB d.d., Zagreb
Underlying subject matter
Pursuant to the regulations specified in paragraphs 1 and 2 of Article 272r of the Companies Act
applicable in the Republic of Croatia (“Reporting Requirements”) and the contract concluded with
PRIVREDNA BANKA ZAGREB d.d., Zagreb (“the Bank”), we performed an engagement with the
expression of limited assurance of the attached Report on remuneration of Members of the Supervisory
board and the Management board of Privredna banka Zagreb d.d. for the business year 2019 (“the
Remuneration Report for 2019”) prepared by the Management Board and the Supervisory Board of the
Bank, in which all remuneration paid or committed to be paid by the Bank to each current and former
member of the Management Board and the Supervisory Board during the financial year ended 31
December 2019 are disclosed. Our task, based on the procedures performed and the evidence
gathered, is to express a conclusion in the form of an independent report with expressing a limited
assurance on the Remuneration Report.
Basis of preparation
Reporting requirements for the preparation of the Remuneration Report are the information required
by the paragraphs 1 and 2 of Article 272r of the Companies Act.
Management board and Supervisory board responsibilities
The Management Board and the Supervisory Board are responsible for the content and presentation
of the Remuneration Report prepared in accordance with Article 272r of the Companies Act and for
such internal controls as the Management Board determines are necessary to enable the preparation
of the Remuneration Report that is free from material misstatements whether due to fraud or error.
The Bank's Management Board is responsible for measuring and reporting remuneration in accordance
with the Reporting requirements as well as the selection and application of policies and the forming
of appropriate estimates and judgments during the preparation of the Report.
Practitioner’s responsibilities
Our responsibility is to review the Remuneration Report and, based on the work performed and the
evidence gathered, to express a conclusion in the form of an independent report with expressing
limited assurance on the Remuneration Report. Our limited assurance engagement was performed in
accordance with International Standard on Assurance Engagements 3000 (amended) issued by the
International Auditing and Assurance Standards Board (IAASB). The standard requires that we plan and
perform the engagement and gather sufficient appropriate evidence to form our conclusion as to
whether the Remuneration Report has been prepared, in all material respects, in accordance with
the Reporting Requirements.
We have acted in accordance with the independence requirements and ethical requirements of the
Code of Ethics for Professional Accountants issued by the International Ethics Standards Board for
Accountants, which is based on fundamental principles of integrity, objectivity, professional
competence and due care, confidentiality and professional conduct.
BDO Croatia d.o.o. operates in accordance with International Standards on Quality Control (ISQC 1)
and maintains a comprehensive quality management system, including documented policies and
procedures regarding compliance with ethical requirements of professional standards and applicable
legal and regulatory requirements.
Procedures aimed at gathering evidence for the purpose of limited assurance engagements are more
limited than is the case when issuing a reasonable assurance and accordingly less assurance is given
than in the case of a reasonable assurance or an audit. Our engagement did not include the audit or
review of the Remuneration Report or any accounting and other evidence on the basis of which it was
prepared. We believe that the evidence we have obtained is sufficient and appropriate to provide a
basis for our conclusion. The nature and scope of our work were determined on the basis of risk
assessment and our professional judgement exercised for the purpose of obtaining a limited assurance
and do not include an opinion of the appropriateness of the remuneration of Management and
Supervisory Board.
Registered at the Commercial Court in Zagreb under registration number 080044149
OIB 76394522236

1

BDO Croatia d.o.o.

In respect of the subject matter we have performed following procedures:
• Inquiries to responsible persons in order to gain understanding of the remuneration policy and
procedures related to preparation of the Remuneration Report, as well as inquiries regarding
the accuracy of disclosures in the Remuneration Report,
• Understanding of the Company’s internal controls, processes and systems set up for the
preparation of the Remuneration Report,
• Comparison of the names of persons entered in the court register with the names of persons
listed in the Remuneration Report as current and former members of the Management Board
and the Supervisory Board during the financial year ended 31 December 2019,
• Reconciliation, on the sample basis, of input data disclosed in the Remuneration Report with
the supporting documentation provided by the Bank, and
• Reading the Remuneration Report and confirming the presentation is in accordance with
Article 272r of the Companies Act.
Limitations in the preparation of the Remuneration Report
The interpretation of performance results is to some extent subjective because it takes into account
both qualitative and quantitative aspects. Due to the inherent subjectivity in the interpretation of
qualitative reward criteria, but also subjectivity in measuring quantitative goals (for example, related
to the subsequent risk monitoring for variable receipts), various acceptable methodologies for
measuring the achievement of individual goals and subsequent risk monitoring are possible.
Furthermore, in the preparation of the Remuneration Report, various other assessments and
judgments were used, which include, those related to: compliance with the remuneration policy; an
explanation of how employees' remuneration were taken into account in the calculation of average
remuneration and which employees were included in that calculation.
Statement of the Management Board and the Supervisory Board
The Management Board and the Supervisory Board of the Bank declare that the Remuneration Report
for 2019 is accurate and complete and that it contains all the regulations of the Reporting
Requirements.
Conclusion
Based on our work performed and evidence gathered, nothing has come to our attention that causes
us to believe, that the Remuneration Report for 2019 is not prepared in such a way that it contains
data required by paragraphs 1 and 2 of Article 272r of the Companies Act.
This conclusion is formed on the basis of, and is subject to, the inherent limitations set forth in the
Limitations in the preparation of the Remuneration Report and Limitations of distribution and use
sections.
Limitations of distribution and use
Our report is intended solely for the use prescribed in Article 272r of the Companies Act and may not
be published or used for any other purpose. To the fullest extent permitted by law, we do not accept
responsibility and do not agree to any obligations to any party other than the Bank in connection with
our work, this independent report with expressing limited assurance or the conclusions we have
reached.
Zagreb, 23rd December 2020
BDO Croatia d.o.o.
Trg J. F. Kennedy 6b
10000 Zagreb

Ivan Čajko, Member of the Management
Board

Ivan Čajko, Certified Auditor
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Appendix
1. The Report on remuneration of Members of the Supervisory board and the Management
board of Privredna banka Zagreb d.d. for the business year 2019
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