
The Supervisory Board of the joint-stock company INSTITUT IGH, JSC Zagreb, at its meeting 

held on December 12th 2024, while acting upon the proposal of the Company's Management 

Board, in accordance with the provisions of Article 28. of the Articles of Association, has 

adopted the following: 

 

 

 

RULES OF PROCEDURE OF THE MANAGEMENT BOARD  

OF INSTITUT IGH, JSC 

 

 

 

Article 1. 

 

The Management Board is made of four members, one of whom is the President of the 

Management Board, pursuant to the decision of the Supervisory Board dated June 17th 2024.  

 

The President of the Management Board is Robert Petrosian, and the Board members are Marija 

Duroković, Tatjana Bičanić, and Josip Majer. 

 

 

Article 2. 

 

The Management Board conducts the Company's business. The members of the Management 

Board are authorized to manage operations and represent the Company in accordance with the 

provisions of the Articles of Association.  

 

 

Article 3. 

 

The decisions of the Management Board are made by a majority vote of all members. In the event 

of a tie, the President’s vote is the decisive vote. 

The Management Board represents the company externally in accordance with the Company’s 

Articles of Association.  

 

 

 

 



Article 4. 

 

The members of the Management Board coordinate activities as follows: 

 President Robert Petrosian: 

o organizes and coordinates the work of the Management Board; 

o manages the Company’s assets; 

o oversees subsidiary-related matters; 

o manages international business development and tenders; 

o handles EU related funds and project management; 

o manages the implementation of the 2030 Strategy regarding international business 

development and tenders; 

o oversees corporate security;  

o manages crisis management matters; 

o approves public procurement contracts up to 1,000,000 EUR; 

o manages client relations per the agreed list. 

 

 Board member Marija Duroković: 

o organizes and manages research and development matters; 

o manages certification and accreditation; 

o handles health and safety matters; 

o monitors R&D related tenders and project implementation; 

o manages client relations per the agreed list. 

 

 Board member Tatjana Bičanić: 

o organizes and manages finance and accounting; 

o oversees human resources matters; 

o oversees general affairs matters; 

o handles legal matters;  

o handles public relations and communication matters; 

o manages domestic business development; 

o manages client relations per the agreed list. 

 

 Board member Josip Majer: 

o oversees and manages the Design Division; 

o oversees and manages the Division for Supervision and Project Management; 

o oversees and manages the Materials and Structures Division; 

o handles domestic business development and project implementation; 

o manages client relations per the agreed list. 

 



Article 5. 

 

The Management Board operates through meetings, which can be held in person or remote via 

telecommunications. 

The meetings are held at least twice monthly, or more if needed. Each member can call for a 

Board meeting at any time with a proposed agenda. Minutes must include date, time, and 

attendees, decisions and voting results, as well as dissenting opinions if requested. Minutes are 

signed by all members, handled by a legal affairs employee and kept in the Legal Affairs 

Department. 

 

Article 6. 

 

The Decisions of the Management Board members require the presence of all members, in other 

words, with member’s prior notification of the proposed agenda. 

Remote participation via telecommunications is allowed if unanimously agreed. Minutes must 

include the remote participation. Electronic voting is permitted if unanimously agreed for 

employment contracts, employment terminations or salary reductions. Members who participate 

remotely via telecommunications must ensure that their telecommunication method can ensure 

the authenticity of the vote. 

 

In cases of Decisions on salary increases, bonuses, and contract extensions, the Management 

Board has the right to make a Decision without a held meeting. The Decision can be made by two 

members, excluding the member overseeing the affected employee. 

 

 

Article 7. 

 

The meeting invitations and materials must be sent at least 24 hours in advance. Members must 

raise objections during the meeting if materials are incomplete. Minutes must include the raised 

objections.  

 

 

 

 



Article 8. 

 

The meetings begin by adopting the minutes of the previous meeting, except for the first Board 

meeting. 

 

 

Article 9. 

 

The Management Board is authorized to issue extracts of individual Decisions, signed by the 

President or two Board members.  

 

 

Article 10. 

 

The Board meetings are prepared by the employee from legal affairs department.  

Members may propose agenda items with supporting materials. The proposed agenda items must 

be included in meeting. The supporting materials must be delivered to the Head of legal affairs 

department. The supporting materials from the proposed agenda will be included in the 

Management Board meeting invitations.  

 

 

Article 11. 

 

The Management Board members must inform the Board on: 

 operational contracts exceeding €1,000,000; 

 supplier/contractor agreements exceeding €40,000,individually or cumulatively; 

 informing about contracts signed between meetings, their status and realization 

method, as well as contracts from Article 6.  

  Financial reports (monthly/quarterly/annual). 

 

 

 

 

 



Article 12. 

 

The Management Board always decides on: 

 monthly/quarterly/annual financial reports; 

 completion of monthly/quarterly/annual financial reports; 

 investment plans; 

 HR policies; 

 credit/loan agreements; 

 contract annexes; 

 co-debtor, guarantor, payer obligations; 

 subsidiary establishment and liquidation; 

 branches establishment and liquidation; 

 appointment and recall of Management Board members and Management Board members 

of subsidiaries, branches and offices 

 office establishment and liquidation; 

 acquisition and transfer of a business share; 

 acquisition of Company stocks; 

 sale and transfer of Company stocks; 

 acquisition and sale of bonds and securities; 

 acquisition and sale of stakes in investment funds; 

 sale and transfer of real estates; 

 organizational changes; 

 collective agreements; 

 providing references; 

 decisions on deadline extensions and contractual obligations through annexes or similar. 

The aforementioned restrictions are applicable to Letters of Intent, Agreements and all other Acts 

which include one or more points from this Article.  

 

 

Article 13. 

 

The Management Board submits reports to the Supervisory Board and seeks approval for 

decisions from Article 28. of the Articles of Association, as well as yearly consolidated report for 

General Assembly meeting invitation, pursuant to Articles 250. and 250.b of the Companies Act.  

 

 

 



Article 14. 

 

The employment contracts are signed by the Chairman of the Supervisory Board and 

Management Board members, with accordance the Decision on the Supervisory Board.  

 

 

Article 15. 

 

The Management Board members must attend Supervisory Board and General Assembly 

meetings. In case of absence, a written notice must be submitted.  

 

 

Article 16. 

 

The meetings include Management Board members, the Chief Financial Officer, and invited 

guests who are relevant to the proposed agenda. Minutes are given only to the Board members. 

The Decisions are shared with proposers.  

 

 

Article 17. 

 

The Management Board represents the Company in negotiations with unions and signs collective 

agreements.  

 

 

Article 18. 

 

The Decisions made by the Management Board are submitted to the Supervisory Board and/or to 

the General Assembly signed by all members of the Management Board. Adopted consolidated 

yearly report is signed by all members of the Management Board. 

 

 

 

 



Article 19. 

 

These Rules of procedure of the Management Board of INSTITUT IGH, JSC enter into effect on 

December 12th 2024. By entering in effect, the prior Rules of procedure of the Management 

Board dated October 30th 2015 cease to be valid. 

 

 

 

 

Zagreb, December 12th 2024 

 

 

                         /signed/ 

___________________________________ 

 

                  Žarko Dešković 

    Chairman of the Supervisory Board 

 


