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Pursuant to Articles 264.- 268. of the Companies Act , the provisions of the Articles and the 

Decision of the Supervisory Board from the session held on July 7th 2017, has adopted the 

following: 

 

 

 

 

RULES OF PROCEDURE OF THE SUPERVISORY BOARD  

OF INSTITUT IGH, JSC 

 

 

 

 

General Provisions  

 

 

Article 1. 

 

These Rules of procedure establish and prescribe the rules for the work of the Supervisory Board.  

The provisions of these Rules are binding on all members of the Supervisory Board as well as all other 

individuals participating in the work and preparation of the Supervisory Board meeting. 

Minutes and decisions of the Supervisory Board shall be made in Croatian language.  At the request of an 

individual member, may be translated into another language. The Croatian version is the main version. 

 

 

Article 2. 

 

The Supervisory Board is also subject to applicable provisions of the law, the Company Articles of 

Association, and general Acts of the Company, which regulate scope of work, decision making 

procedures, appointments and other aspects of the Board's work. 

 

 

 



Jurisdiction of the Supervisory Board 

 

 

Article 3. 

 

The jurisdiction of the Supervisory Board is prescribed by the Articles of Association and the law.  

 

 

Article 4. 

 

The main authority of the Supervisory Board is the ongoing oversight of the Company's operations. It 

includes both current and preventive oversight. 

Current oversight involves supervision of day to day operations, reviewing activities and business 

conduct. 

Preventive oversight involves supervising of decision making processes of the Company plans and 

internal governance.  

 

 

Article 5. 

 

To perform its role, the Supervisory Board can review and examine ledgers, documentation, and the 

Company’s assets, and may require reports and explanations from the Management Board on general or 

specific matters.  

 

 

Article 6. 

 

The Supervisory Board can convene a General Assembly meeting under conditions set by law and the 

Articles of Association. It must act so when necessary for the Company’s welfare. The Decision of 

convening a General Assembly meeting is made by the majority vote. 

 

 

 



Method of Work and Convening of Meetings 

 

 

Article 7. 

 

The Supervisory Board typically adopts Decisions at meetings. To reach a quorum requires more than half 

of the members present at the meeting. 

Meetings may be held in person, via telecommunication, as well as hybrid attendance. All members must 

be able to hear and respond in real time to be counted as present. 

Pursuant to Articles 8. and 9.of these Rule of procedure, Decisions may also be made without a meeting if 

no member of the Board objects.  

 

 

Article 8. 

 

When making Decisions without holding a meeting, the Chairman of the Supervisory Board or the 

members of the Supervisory Board or the Management Board who initiated the Decision shall 

electronically submit to all absent members a proposal for the decision to be made, formulated in such a 

way that the members can vote for or against it. The proposal must be accompanied by an explanation of 

the reasons for making such a decision. 

If the absent members of the Supervisory Board accept such a decision-making method, they must, within 

forty eight  (48) hours from the moment of sending the electronic message referred to in the previous 

paragraph of this Article, submit to the Chairman of the Supervisory Board and the members of the 

Supervisory Board and the Management Board who initiated the decision an electronic message clearly 

and unambiguously stating how the absent member of the board voted. 

After receiving the statements of all members of the Supervisory Board, the Chairman shall determine 

how each member voted and determine whether the decision has been made, and shall electronically 

submit the decision to all members of the Supervisory Board. 

Decisions made in the manner described in the previous paragraph of this Article must be verified at the 

first subsequent meeting of the Supervisory Board. 

If the absent members of the Supervisory Board do not accept the described decision making method, they 

are obliged to submit their opposition to the decision making to the chairman of the Supervisory Board or 

the members of the Supervisory Board or the Management Board, who initiated the decision-making, in 

writing (by fax or electronic means) within the deadlines from paragraph 2. of this article. 

If, even after the forty eight (48) hour period from the moment of sending the proposal from paragraph 1. 

of this Article, the absent members do not express themselves, it will be considered that they have 

expressed their opposition to making a decision without holding a meeting. 



If there are justified reasons for this, the Chairman of the Supervisory Board can extend the deadlines 

from Paragraph. 2. of this Article.  

 

 

Article 9. 

 

As a rule, this method of decision making is used in urgent situations or for minor matters. If the decision 

is not implemented without holding a session, the Chairman of the Board is obliged to call a regular 

session of the Supervisory Board within a reasonable period of time.  

 

 

Article 10. 

 

Meetings are called in writing with the agenda and materials. Delivery can be by post, fax, or email. 

Meetings of the Supervisory Board are convened issuing a written invitation to all members, with the 

agenda and materials related to the agendas of the meeting. The written invitation must be sent through 

registered mail, fax or electronic means.  

 

 

Article 11. 

 

The Chairman of the Supervisory Board convenes meetings.  

 

 

Article 12. 

 

Any member of the Supervisory Board or the Management Board may request a meeting. The meeting 

must be held within 15 days of its convocation. 

If the request of at least two members is denied, the members may convene it themselves, with the agenda 

announced. 

If the meeting is convened in such a manner,  the provisions of these Rules of Procedure, the law and the 

Articles of Association are applied, regarding the deadlines and manner of convening meetings of the 

Supervisory Board.  



Article 13. 

 

The Supervisory Board meets at least quarterly unless otherwise specified by the Rules of procedure.  

 

 

Article 14. 

 

The invitation must include date, time, location, agenda, and the materials necessary for making decisions 

on individual items on the agenda. The invitation must be sent and delivered through registered mail, fax 

or electronic means. In exceptional cases, the invitation may be verbally. 

More extensive materials should also include a brief overview of the theses, conclusions, tabular and 

graphical presentation. If certain materials contain sensitive issues or information that is of an extremely 

confidential nature, the Chairman or Deputy Chairman of the Supervisory Board is obligated to inform the 

members of the Supervisory Board about their content directly at the meeting.  

 

 

Article 15. 

 

The notices must be sent at least five (5) days before the scheduled meeting.  

Urgent meetings can be called within a period shorter than five (5) days. In such cases, materials shall be 

distributed before the beginning of the meeting and the agenda shall be communicated at the beginning of 

the meeting. In such cases, before proceeding to the first item on the agenda, the Chairman of the 

Supervisory Board shall communicate the reasons for convening the meeting under an urgent procedure. 

All materials shall be delivered with the invitation, and in cases where they are extensive or there are 

justified circumstances that prevent them from being delivered together with the invitation, they may be 

delivered no later than the beginning of the meeting.  

 

 

Article 16. 

 

Only members of the Supervisory Board and the Management Board who have been invited may attend 

the meetings. Individuals and advisors may be invited to the meeting for individual issues being decided. 

The Company auditor must also participate in the meetings where the annual financial reports are 

considered.  



Meeting Venue 

 

 

Article 17. 

 

The meetings are generally held at the Company headquarters. but may be held elsewhere if necessary. 

As a rule, the meetings of the Supervisory Board are held at the headquarters of the Company. When 

required, the Supervisory Board can make a decision to hold a Supervisory Board meeting in another 

place.  

 

 

 

Meeting Agenda 

 

 

Article 18. 

 

The agenda is made by the Chairman of the Supervisory Board, in cooperation with the Management 

Board.  

 

 

Article 19. 

 

With the agenda, the minutes and supporting documents of the previous meeting are sent to members.  

 

 

Article 20. 

 

One copy of the agenda, minutes, and materials must be saved and archived by the Company.  

 

 



Meeting Procedures 

 

 

Article 21. 

 

The Chairman of the Supervisory Board prepares, convenes, and presides over meetings, coordinates 

work, communicates with other bodies of the Company (Management Board and General Assembly), and 

represents the Supervisory Board inside and outside the Company. 

By special decision, an individual who is not an employee of the Company may attend their meeting. 

The decision from the previous paragraph is made before the start of the meeting at the proposal of the 

Chairman or the Deputy.  

 

 

Article 22. 

 

The meetings are opened by the Chairman or the Deputy Chairman of the Supervisory Board.  

 

 

Article 23. 

 

If the Chairman or the Deputy Chairman resigns before the end of term, a replacement must be appointed 

until the end of the mandate. 

If both Chairman and the Deputy Chairman are prevented from performing their duties, they will be 

replaced by a mutually agreed member of the Supervisory Board during their inability.  

 

 

Article 24. 

 

After the opening of the meeting, and before proceeding to agendas, the Chairman verifies quorum and 

determines the requirements of the conditions prescribed by the Company Articles of Association and 

these Rules of procedure for holding a valid meeting and valid adoption of decisions. 

 

 



Article 25. 

 

The Supervisory Board can make decisions if the meeting was properly convened in accordance with the 

requirements of the conditions prescribed by these Rules of procedure, and if at least half of its members 

attend the meeting. 

As an exception to the provision of paragraph 1. of this Article, the Supervisory Board can also validly 

make decisions on issues that were not highlighted in the agenda sent with the invitation, if the majority of 

members agree.  

 

 

Article 26. 

 

Once the Chairman verifies quorum, the adoption of the agenda is initiated. The Chairman cannot alter the 

agenda without majority consent, nor remove an individual item from consideration. 

At the beginning of the session, the Chairman may limit the time for individual discussion on a topic or 

the time for the entire discussion on an individual agenda item.  

 

 

 

Voting and Decision Making 

 

 

Article 27. 

 

The decisions are made by the majority. Each member has one vote. Abstention is only allowed in case of 

the members individual right or legal interest. In all other cases, a member must state for or against the 

proposed decision. 

Members who voted against the proposed decision have the right to request their dissenting opinion be 

entered in the minutes after the vote.  

 

 

 

 



Article 28. 

 

Members unable to attend may vote electronically FOR or AGAINST the proposed decisions to the 

Chairman of the Supervisory Board. 

The chair records such votes and enters the vote of that member into the minutes.  

 

 

Article 29. 

 

Voting at the Supervisory Board meeting is public.  

 

 

Article 30. 

 

Voting Before voting, the Chairman formulates the proposal clearly for the record, enters it in the minutes, 

and then puts it to a vote. 

The proposal must be clearly formulated and articulated that the members of the Supervisory Board can 

vote for or against it.  

 

 

Article 31. 

 

The result of the vote and the proposal are recorded in the minutes.  

 

 

Article 32. 

 

In case that multiple proposals exist, the Chairman determines the order of discussion. 

 

 

 



Confidentiality 

 

 

Article 33. 

 

All materials and information received during the performance of their duties (with the exception of 

materials and information which are publicly disclosed) are confidential unless publicly disclosed. Each 

member of the Supervisory Board is aware that materials and information are confidential and that they 

may not be shared or used unless this is explicitly stated on the individual material. The materials and 

information must not be shared or used for personal gain. 

Minutes are confidential and archived in the Company archives.  All meeting participants or individuals 

who had access to their content are obliged to keep the materials and information confidential.  

 

 

 

Expert Services 

 

 

Article 34. 

 

The Supervisory Board may use expert services who can be invited to the meeting. Remuneration is 

decided by the Supervisory Board.  

 

 

 

Minutes of the Meeting 

 

 

Article 35. 

 

The minutes are taken of the meeting and signed by the Chairman. In case of absence of the Chairman, the 

minutes are signed by the presiding officer and the minute notary. The person in charge of the minutes of 

the meeting is an employee from the legal affairs department. 



Article 36. 

 

The minutes shall record: 

1. the ordinal number of the session; 

2. place, date and time of the meeting; 

3. names and surnames of the Chairman, Deputy Chairman and members of the Supervisory Board, 

the minutes taker and other attendees with their respected functions; 

4. time of the beginning and end of the session; 

5. the established agenda; 

6. the proposals presented for individual items to be decided at the meeting, if these proposals differ 

from the proposed agenda; 

7. decisions and conclusions for agenda items; 

8. names and surnames of the individuals who participated in the discussion with the content of their 

discussion. 

 

 

Article 37. 

 

The decisions not recorded in the minutes are not binding.  

 

 

Article 38. 

 

The dissenting opinions of each member must be recorded, if requested.  

 

 

Amendments and Supplements 

 

 

Article 39. 

 

The amendments and supplements to the Rules of procedure are decided upon and adopted by the 

Supervisory Board decision. 

 



Final Provisions 

 

 

Article 40. 

 

The procedural and technical matters that are not covered in these Rules of procedure are decided by the 

Supervisory Board according to other Acts and instances.   

In case of doubts regarding the application of provisions of the Rules of procedure on the work of the 

Supervisory Board, the Board shall provide according interpretations. 

 

 

Article 41. 

 

These Rules of procedure of the Supervisory Board of  INSTITUT IGH, JSC take effect upon adoption.  

 

 

 

 

                         /signed/ 

___________________________________ 

 

                  Žarko Dešković 

    Chairman of the Supervisory Board 

 


