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Pursuant to its resolution of 19 March 2024, the Management Board of PETROL d.d., Ljubljana
hereby invites shareholders to attend the

38th General Meeting of Shareholders of Petrol d.d., Ljubljana

to be held on Thursday, 23 May 2024, at 12:00 (noon) in the conference hall of PETROL d.d.,
Ljubljana, on Dunajska cesta 48, 1000 Ljubljana.

1. Opening of the General Meeting and election of working bodies

Proposed resolution:

1.

Attorney Uro$ Pogacnik from a Grosuplje-based Law Firm Ceferin, Pogaénik, Novak, Kos¢ak in
partnerji, 0.p., d.0.0. shall be elected Chairman of the General Meeting, and Gregor Mavsar and

Barbara Jama Zivali¢ as officials responsible for counting the votes.

The General Meeting is informed that the notarial protocol will be drawn up by Bojan Podgorsek,
Notary Public from Ljubljana.

2. Presentation of the Annual Report for 2023 and Report of the Supervisory
Board on the Verification of the Annual Report for 2023; Report on
Remuneration to Management and Supervisory Bodies of Petrol d.d., Ljubljana
in the 2023 financial year; use of profit for appropriation and granting of
discharge

Proposed resolution:

2.1.
The profit for appropriation as at 31 December 2023, amounting to EUR 74,217,528 will be

distributed as follows:

- part of the profit for appropriation amounting to EUR 74,000,808 will be distributed as
dividend payments to shareholders: gross dividend of EUR 1.8 per share (own shares do not
participate),

- the remaining part of the profit for appropriation in the amount of EUR 216,720 and any
amounts which may result from the number of own shares on the record date and from rounding off
the dividend payment figures, will be transferred to other profit reserves.

The Company will pay out dividends on 2 August 2024 to the shareholders registered at KDD
(Central Securities Clearing Corporation) as at 1 August 2024.
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2.2
The General Meeting has taken note and hereby endorses the Report on Remuneration to

Management and Supervisory Bodies of Petrol d.d., Ljubljana in the 2023 financial year.

2.3.
The General Meeting gives a discharge to the Management Board of the Company for the 2023

financial year.

2.4,
The General Meeting gives a discharge to the Supervisory Board of the Company for the 2023

financial year.

3. Remuneration Policy for Management and Supervisory Bodies of Petrol d.d.,
Ljubljana

Proposed resolution:

3.1.
The General Meeting hereby endorses the Remuneration Policy for Management and Supervisory

Bodies of Petrol d.d., Ljubljana.

Resolution under point 1 is proposed by the Management Board, resolutions under points 2 and 3
are proposed by the Management and Supervisory Boards. Pursuant to Article 304 of the Slovenian
Companies Act (ZGD-1), the 38" General Meeting of Shareholders of PETROL, Slovenska
energetska druzba, d.d., Ljubljana shall be attended by Bojan Podgor$ek, Notary Public from
Ljubljana.

Information for shareholders:

1. Total number of shares and voting rights as at the date of convening the General Meeting
As at the day of convening the General Meeting, the Company has 41,726,020 ordinary registered
no-par value shares. In accordance with the law, each ordinary share entitles its holder to one vote
at the General Meeting. On the day of convening the General Meeting, the Company holds 614,460
own non-voting shares, 40,500 other non-voting shares, and 41,071,060 voting shares.

2. Information on additional items on the agenda

The shareholders whose total interests account for one-twentieth of the Company’s share capital
may, after the notice to convene the General Meeting has been published, make a written request
to include an additional item on the agenda. The request must be accompanied by a written proposal
of the resolution to be discussed by the General Meeting or, if the General Meeting does not adopt
a resolution for a particular item on the agenda, an explanation regarding such agenda item. Such a
request is to be sent to the Company not later than within seven days from the publishing of the

notice convening the General Meeting.
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Pursuant to the third paragraph of Article 298 of the ZGD-1, the Management Board will publish
those additional agenda items for which requests are sent to the Company not later than within seven
days from the publishing of this notice to convene the General Meeting.

Shareholders may also submit their requests for additional agenda items by e-mail to the following
address: skupscina@petrol.si. Requests to add items on the agenda that are submitted by e-mail
must be sent as attached scans and must contain a personal signature of a natural person, or, in the
case of legal entities, a personal signature of a representative and a stamp/seal, if used. The
Company is entitled to verify the identity of the shareholder or the person who submits the request
or proposal by e-mail, as well as the authenticity of their signatures.

Any additional item on the agenda may only be discussed at the General Meeting if published in the
same manner as the notice to convene the General Meeting at least 14 days prior to the General
Meeting; otherwise, it will be discussed at the next General Meeting. The Management Board shall
arrange for a clean copy of the agenda to be published within the same deadline and in the same
manner.

3. Information on shareholders’ proposals

Shareholders may propose resolutions and voting proposals in writing for each agenda item. The
Management Board shall publish the proposals of shareholders only if they send reasonably argued
proposals to the Company within seven days from the publishing of the notice to convene the
General Meeting and give notification that they will oppose the proposal made by the management
or supervisory body at the General Meeting and that they will persuade other shareholders to vote
for their proposal. A voting proposal does not need to be substantiated.

Shareholders may also send their resolution proposals and voting proposals by e-mail to the
following address: skupscina@petrol.si. Any resolution proposals or voting proposals sent by e-
mail shall be attached as a scan and shall contain the personal signature of a natural person, or, in
the case of a legal entity, the personal signature of a representative and a stamp/seal, if used. The
Company is entitled to verify the identity of the shareholder or a person who submits a request or
proposal by e-mail, as well as the authenticity of their signatures.

The Management Board shall not publish a shareholder's proposal and its substantiation:

- if the publication of such proposal would constitute a criminal offence or a misdemeanour;

- if the proposal could lead to a General Meeting resolution that would be in conflict with the law or
the Articles of Association;

- if the substantiation of the proposal in essential points contains clearly incorrect or misleading
information or insuits;

- if a shareholder's proposal with the same content has already been sent to the Company's
General Meeting;

- if during the last five years the same shareholder's proposal containing essentially the same
substantiation has already been reported to at least two General Meetings of the Company and
less than one-twentieth of the share capital represented at the General Meeting voted in favour of
it;

- if a shareholder announces their non-attendance and non-representation at the General Meeting;
or

- if during the past two years the proposal of the shareholder which was included in their notification
was not made by them or on their behalf at the General Meeting.

The Management Board will not publish a substantiation of a proposal if it contains more than 3000
characters. The Management Board shall be entitied to publish a summary of the proposals and their
substantiations made by several shareholders on the same subject. The shareholders' proposals
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which have not been sent to the Company within seven days of the publication of the notice to
convene the General Meeting and have been submitted no later than at the General Meeting itself
shall be discussed at the General Meeting.

4. Shareholders’ right to be informed

At the General Meeting, the Management Board shall provide the shareholders with reliable
information on the Company’s affairs if such information is important for the assessment of the
agenda. In order to answer shareholder questions with the same content, the Management Board
shall provide a joint reply. The Management Board shall also give information on the Company's
legal and business relationships with affiliated companies should this be needed for decisions
regarding the agenda.

Notwithstanding the foregoing, the Management Board shall not be required to provide information
in the following cases:

- if the provision of information could, by reasonable economic judgement, cause damage to the
Company or its affiliates;

- if the information refers to accounting and assessment methods, provided that the indication of
these methods in the annex is sufficient for an assessment of the actual situation of the Company
in terms of property, financial standing and profitability;

- if the provision of information would constitute a criminal offence, a minor offence or a breach of
good business practices,

- if the information is published on the Company’s website in the form of questions and answers at
least seven days prior to the General Meeting.

If a shareholder is given information outside the General Meeting, the Management Board shall
provide the same information to every other shareholder at their request, even if it is not required in
order to consider an agenda item. If a shareholder does not receive information at the General
Meeting, they can request that their enquiry and the reason on the basis of which the provision of
information was refused are included in the minutes of the meeting.

5. Conditions applying to participation in the General Meeting and the exercise of voting
rights

Only those shareholders who have registered, personally or through proxy, for the General Meeting
and whose application has been received by the Management Board at least by the end of the fourth
day prior to the General Meeting, that is, by 19 May 2024, inclusive, and who are registered in the
Central Book-Entry Securities Register as at the end of the day on 16 May 2024 (“record date”)
shall be entitled to participate in the General Meeting and exercise their voting rights. If a broker who
is not the ultimate beneficial owner is recorded in the Central Register as a shareholder, the
shareholders can exercise their voting right based on proof referred to in the second paragraph of
Article 235.¢ of the ZGD-1 showing who the ultimate beneficial owner is on the record date. The
registration forms shall be sent by post to the following address: Petrol d.d., Ljubljana, Uprava druzbe
— za skup$éino, Dunajska cesta 50, 1000 Ljubljana, so that the Management Board receives them
not later than by the end of the fourth day prior to the General Meeting. Registrations sent through
electronic media will not be valid. Only the registration forms containing original signatures of the
shareholders and/or representatives or proxies will be deemed to be valid. The registration form is
available on the Company’s website and can be obtained free of charge at the Company’s
headquarters in Ljubljana, Dunajska cesta 50 (information office) each workday from 10:00 to 13:00
from publishing the notice convening the General Meeting to the day of the General Meeting.

Each shareholder who is entitled to attend the General Meeting may authorise a proxy to register for
participation on their behalf and attend the General Meeting and exercise the shareholder’s voting
rights. Such authorisation shall be given in writing and submitted to the Company where it shall be
kept. The forms for registration, participation and exercise of voting rights by proxy are available on
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the Company’s website; they can also be obtained free of charge at the Company headquarters in
Ljubljana, Dunajska cesta 50 (information office), each workday from 10:00 to 13:00 from publishing
the notice to convene the General Meeting to the day of the General Meeting. If the original of the
registration form containing the signature of shareholder has been sent, it is enough to email the
scanned authorisation form as an attachment to skupscina@petrol.si; the scanned authorisation
form must contain the personal signature of a natural person, or, in the case of a legal entity, a
personal signature of representative and a stamp/seal if used by such a legal entity. The Company
is entitled to verify the identity of the shareholder or person who submits the authorisation by e-mail,
as well as the authenticity of their signatures. Shareholders are entitled to revoke the authorisation
in the same manner as when submitting it, at any time by the day of the General Meeting.

A proxy may exercise or entrust the exercising of a voting right for shares that they do not hold only
if they have been granted written proxy authorisation to do so. A proxy shall keep the authorisation
so as to ensure that it can be verified. Authorisation may be issued to an individual proxy and be
revoked at any time. A proxy is entitled to authorise persons not employed by them to exercise the
proxy authorisation only if this is explicitly permitted in the authorisation. If, based on authorisation,
a proxy exercises a voting right on behalf of a shareholder, the proxy authorisation document shall
be submitted to the Company where it shall be kept. A proxy shall call upon the relevant shareholder
to provide them with instructions for exercising the voting right and shall stress that their potential
failure to provide instructions for exercising the voting right shall result in the voting right being
exercised under such proxy’'s own proposals, which shall be notified to the shareholder, except if it
can be presumed that the shareholder would approve of their different decision if they were aware
of the actual situation. The same rules such as defined in this paragraph shall apply mutatis mutandis
to fiduciary account holders in relation to shares that they do not hold, voting advisors and other
persons exercising a voting right in the name of a shareholder on the basis of a proxy authorisation
as their activity.

Upon request, shareholders and/or their representatives or proxies must present a personal identity
document and written authorisation; a legal representative must also present an extract from the
Register of Companies or Business Register.

The shareholders are kindly asked to register at the reception office one hour prior to the
commencement of the meeting to confirm their attendance by affixing their signatures to the list of
shareholders and to collect the voting papers.

The General Meeting will commence at 12:00 (noon). Should a quorum not be present, the General
Meeting will be adjourned and resumed at 14:00 on the same day and the same premises, regardless
of the share capital represented.

PETROL, Slovenska energetska druzba, d.d., Ljubljana

Saso Berger
President of the Management Board

Janez Zlak
President of the Supervisory Board
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Working papers to item 1 of the Agenda
1. Opening of the General Meeting and election of working bodies

Proposed resolution:

1.

Attorney Uro$ Pogaénik from a Grosuplje-based Law Firm Ceferin, Pogaénik, Novak, Koséak in
partnerji, 0.p., d.0.0. shall be elected Chairman of the General Meeting, and Gregor Mavsar and
Barbara Jama Zivali¢ as officials responsible for counting the votes.

The General Meeting is informed that the notarial protocol will be drawn up by Bojan Podgorsek,
Notary Public from Ljubljana.

Substantiation:

There are no specific working papers for this point. The Management Board proposes the General
Meeting that the working bodies of the General Meeting be elected, i.e. the Chairperson and two
officials responsible for counting the votes. The election of the working bodies will ensure the lawful
conduct of the General Meeting. In accordance with the ZGD-1, a notary must also be present at the
General Meeting in order to draw up minutes of the General Meeting.

Explanation regarding the majority required to adopt the resolution proposal:

The resolution is adopted by a majority of the votes cast.

The resolution is proposed by the Management Board of the Company.
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Working papers to ltem 2 of the Agenda

2. Presentation of the Annual Report for 2023 and Report of the Supervisory
Board on the Verification of the Annual Report for 2023; Report on
Remuneration to Management and Supervisory Bodies of Petrol d.d., Ljubljana
in the 2023 financial year; use of profit for appropriation and granting of
discharge

Proposed resolution:

2.1.
The profit for appropriation as at 31 December 2023, amounting to EUR 74,217,528 will be

distributed as follows:

- part of the profit for appropriation amounting to EUR 74,000,808 will be distributed as
dividend payments to shareholders: gross dividend of EUR 1.8 per share (own shares do not
participate,

- the remaining part of the profit for appropriation in the amount of EUR 216,720 and any
amounts which may result from the number of own shares on the record date and from rounding off
the dividend payment figures, will be transferred to other profit reserves.

The Company will pay out dividends on 2 August 2024 to the shareholders registered at KDD
(Central Securities Clearing Corporation) as at 1 August 2024.

2.2.
The General Meeting has taken note and hereby endorses the Report on Remuneration to

Management and Supervisory Bodies of Petrol d.d., Ljubljana in the 2023 financial year.

2.3.
The General Meeting gives a discharge to the Management Board of the Company for the 2023

financial year.

2.4.
The General Meeting gives a discharge to the Supervisory Board of the Company for the 2023

financial year.

Substantiation:

Pursuant to Article 293 of the ZGD-1, the General Meeting of Shareholders shall decide on the
appropriation of distributable profit. Pursuant to Article 294 of the ZGD-1, the General Meeting shall
at the same time as deciding on the appropriation of distributable profit, also decide on the granting
of a discharge to the Management Board and the Supervisory Board members. According to the
ZGD-1, the debate on the granting of a discharge shall be linked to the debate on the use of the
profit for appropriation; the Management Board shall submit the Annual Report and the Report of
the Supervisory Board on the Verification of the Annual Report to the General Meeting for the
purpose of decision making.
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Article 294.b of the ZGD-1 stipulates that the Company whose securities are traded on the regulated
market shall also prepare a transparent and clear report on remuneration which includes a
comprehensive overview of remuneration, including all perks of any form which the Company
provided or owed to individual members of the management and supervisory bodies in the last
financial year. The Report on Remuneration was reviewed by the auditor who prepared a report on
the review, which is attached to the Report on Remuneration. The General Meeting is entitled to vote
by way of consultation on the Report on Remuneration for the last financial year. After being voted
on at the General Meeting, the Report on Remuneration shall be immediately published on the
Company’s website where it shall be publicly available free of charge for at least ten years. After the
ten years, the personal information of the Management Board and the Supervisory Board members
indicated in the Report on Remuneration shall no longer be publicly available.

Taking into account the foregoing text, the General Meeting will discuss and present the Annual
Report for 2023 and the Supervisory Board's report on its endorsement of the Annual Report for
2023 in the scope of the same agenda item and prior to discussing and deciding on the use of the
profit for appropriation and on the granting of discharge. The President of the Supervisory Board will
read a special report to the General Meeting on the endeavours in the field of implementing the
adopted Diversity Policy. The Management Board will also inform the General Meeting on the report
on remuneration paid to the members of the management and supervisory bodies for their work in
the Company in the 2023 financial year. As the abovementioned issues are related by content, they
should all be discussed at the same time.

The proposed resolution regarding the use of the profit for appropriation and dividend payment is
based on the achieved results, the Company’s development plan, as well as on the Supervisory and
Management Boards’ assessment on the appropriateness of such use. Each year, the Company
determines the dividend payment date in its Financial Calendar, which is in the first half of August;
this year, the dividend payment day is 2 August 2024. The deadline for payment of dividends is
longer than in the case of the majority of shareholder companies listed in the Ljubljana Stock
Exchange (Prime Market), but notwithstanding this, the Company is among the first to pay out
dividend because it is one of the first to hold its Annual General Meeting.

The proposed resolution regarding the granting of discharge proposes the General Meeting of
Shareholders to confirm and approve the work of the Management Board and the Supervisory Board
in the 2023 financial year. Pursuant to the recommendation of the Corporate Governance Code for
Public Limited Companies, this proposal shall be voted on separately for the Management Board
and the Supervisory Board.

From 1 January 2023 to 2 August 2023 the Company was managed by the Management Board in
the following composition: Nada Drobne Popovi¢ — Management Board President, Matija Bitenc —
Management Board Member, JoZe Bajuk — Management Board Member, JoZe Smoli¢ -
Management Board Member, and Zoran Grac¢ner — Management Board Member/Worker Director.

From 3 August 2023 to 31 August 2023 the Company was managed by the Management Board in
the following composition: Nada Drobne Popovié — Management Board President, Matija Bitenc —
Management Board Member, Joze Smoli¢ — Management Board Member, and Zoran GraCner —
Management Board Member/Worker Director.

From 1 September 2023 to 14 September 2023 the Company was managed by the Management
Board in the following composition: Nada Drobne Popovié — Management Board President, Matija
Bitenc — Management Board Member, Marko Ningevi¢ — Management Board Member, JoZze Smoli¢
— Management Board Member, and Zoran Gra¢ner — Management Board Member/Worker Director.
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From 15 September 2023 to 22 November 2023 the Company was managed by the Management
Board in the following composition: Nada Drobne Popovié — Management Board President, Matija
Bitenc — Management Board Member, Marko Nincevi¢ — Management Board Member, Saso Berger
— Management Board Member, Joze Smoli¢ — Management Board Member, and Zoran Gracner —
Management Board Member/Worker Director.

From 23 November 2023 to 8 December 2023 the Company was managed by the Management
Board in the following composition: Saso Berger — Management Board President, Matija Bitenc —
Management Board Member, Marko Ninc¢evic — Management Board Member, JoZze SmoliC -
Management Board Member, and Zoran Graéner — Management Board Member/Worker Director.

From 9 December 2023 to 31 December 2023 the Company was managed by the Management
Board in the following composition: Saso Berger — Management Board President, Marko Nincevi¢ —
Management Board Member, JoZe Smoli¢ — Management Board Member, and Zoran Gracner —
Management Board Member/Worker Director.

In the 2023 financial year, the Supervisory Board had the following members:
Janez Zlak (President)
Borut Vrviséar (Deputy President)
Alenka Urnaut (Member)
Mario Selecky (Member)
Aleksander Zupanci¢ (Member)
Mladen Kaliterna (Member)
Alen Mihel¢i¢ (Member)
Robert Ravnikar (Member)
Marko Savli (Member)

Attachments to item 2 of the agenda:

- Annual Report for 2023 with Report of the Supervisory Board on the Verification of the
Annual Report for 2023; (Annual Report available on the following link:
https://seonet.lise.si/esef/54030/);

- Report on Remuneration to Management and Supervisory Bodies of Petrol d.d.,
Ljubljana in the 2023 Financial Year.

Explanation regarding the majority required to adopt the resolution proposal:

The resolution is adopted by a majority of the votes cast.
The resolution is proposed by the Management Board and the Supervisory Board.
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Pursuant to Article 294.b of the Companies Act (Official Gazette of the RS, No 65-09 with amendments and
supplements; hereinafter: the ZGD-1), Petrol d.d., Ljubljana, Slovenska energetska druzba, Dunajska cesta
50, Ljubljana (hereinafter: the Company) hereby issues

REPORT ON REMUNERATION TO MANAGEMENT AND SUPERVISORY BODIES OF PETROL D.D., UUBLUJANA
IN THE 2023 FINANCIAL YEAR

R PREAMBLE

Pursuant to Article 294.a of the ZGD-1, the Company prepared the Remuneration Policy for Management
and Supervisory Bodies of Petrol d.d., Ljubljana (hereinafter: “Remuneration Policy”) in 2023 and presented
it for consultation and endorsement to shareholders at the General Meeting. The Remuneration Policy was
not endorsed. The Company stresses that its reference code is the Slovenian Corporate Governance Code for
Listed Companies; the proposed Remuneration Policy complied with the provisions thereof. Pursuant to the
third paragraph of Article 294.a of the ZGD-1, if the proposed remuneration policy is not endorsed by the
General Meeting, a company shall submit an amended remuneration policy for vote at the next the General
Meeting. A company can only set remuneration for members of the management and supervisory bodies
and executive directors in accordance with the remuneration policy submitted to the General Meeting for
endorsement by means of voting. Since this report is included on the agenda of the General Meeting where
the adoption of the Remuneration Policy shall be decided, it includes a comprehensive overview of
remuneration, including all perks that the Company provided or owed to each management and supervisory
body member in the 2023 financial year, but it does not (yet) include the contents referring to compliance
with the Remuneration Policy.

In 2023, management and supervisory body members were paid remuneration either based on General
Meeting resolution, Employment Contract, the internal Remuneration Policy for the Management Board
(hereinafter: the Policy) or another act determined herein.

1. SUPERVISORY BODY
The supervisory body is defined in the applicable ZGD-1 and the Company’s Articles of Association, as
effective from time to time. Pursuant to the Company’s Articles of Association, the supervisory body is the
Supervisory Board, which is made up of 9 members. In 2023, the composition of the Supervisory Board did
not change and was made up of: President Janez Zlak, Deputy President Borut Vrvi¢ar, Members Alenka
Urnaut, Mario Selecky, Mladen Kaliterna and Aleksander Zupancic, all of whom shareholder representatives,
and Members Robert Ravnikar, Alen Mihel¢i¢ and Marko Savli as employee representatives.

The Supervisory Board members are entitled to the payment for the performance of their function, meeting
fees and the reimbursement of costs incurred in relation to their work on the Supervisory Board. Their
remuneration is fixed; they are not entitled to the variable remuneration, that is, based on corporate
performance. The accurate amounts of payments are determined by means of a General Meeting's
resolution.

Resolution No 5.1., determining payments to the Supervisory Board Members was adopted at the 29t
General Meeting of the Company held on 18 April 2019, and is available on the following link:

https://seonet.ljse.si/default.aspx?doc=SEARCH&doc_id=67629
Based on that resolution, the Supervisory Board Members received remuneration until 21 April 2021.

Resolution No 5.1., determining remuneration for the Supervisory Board Members was adopted at the 33rd
General Meeting held on 22 April 2021, and is available on the following link:
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Based on that resolution, the Supervisory Board Members have received remuneration from 22 April 2021

onwards.

The Supervisory Board Members do not receive any other type of remuneration.

The nominal amounts received by each member of the Supervisory Board in the 2023 financial year (and a
comparison with the 2022 financial year) based on the abovementioned resolutions are presented in Table

1:
Table 1
[== | - Funetion -
Committees
Name and surname JMMII Board Audit Committee

Janez Zlak

Borut Vrvistar
Aleksander Zupangic
Alentka Urnaut

Mario Sefecky
Miaden Kaliterna
Alen Mhekit
Robert Rawnikar
Marko Savi

Janez PuZnik
Sabina Merhar
Sado Berger

Igo Gruden

Metod PodkriZnik
Sergej Goriup
Christoph Geymayer
| Zoran Graéner

President from 22 April 2021

Deputy Presidsnt from 22 April 2021, Member from 11 Apdl 2021 lo 21 April 2024
Member from 11 April 2021

Member from 11 April 2021

Member from 11 April 2021

Member; President from 11 April 2021 to 21 April 2021

Member

Member

Member

Member until 10 April 2021

President urtil 10 Aprii 2021
Deputy President until 10 April 2021
Member until 10 April 2021

Member until 10 April 2021

Member urtil 10 December 2020

* Human Resources and Management Board Evaluation Committee

Remuneration to members of the Supervisory Board and Committees in the 2023 financial year

Member from 22 April 2021
President from 22 April 2021

Member from 22 April 2021, President until 18 April 2021

Member from 22 April 2021

Member until 18 April 2021

Member unil 10 April 2021, External member from 22 Aprit 2021 to 21
October 2022

External member from 21 November 2022

Member urtil 10 April 2021
Member until 10 April 2021

lE)ﬁetml Member until 16 April 2021
Member until 23 August 2020

HRMBEC*

Member from 22 April 2021

President from 22 April 2021
Member from 22 April 2021
Member

Member until 10 April 2021
Member from 22 April 2021

Member until 10 April 2021

President until 10 April 2021

(5)
(2) SB Remuneration
1) and Committee attendance (4) from any
Basic payment fees {3) Sum Travel Group
Name and surname . SB SB spec. tasks Commitiees SB Committees total (1+2) expenses* company
Janez Zlak 22,500 11,250 3,750 5,995 880 44,375 1,056 0
Borut Vrviséar 16,500 8,250 5,625 5,720 880 36,976 0 0
Aleksander Zupangié 15,000 7,500 3,750 5,995 2,860 35,105 3,377 0
Alenka Urnaut 15,000 7,500 5,625 5,720 2,860 36,705 0 0
Mario Selecky 15,000 7,500 3,750 5,170 880 32,300 0 0
Maden Kaliterna 15,000 7.500 3,750 5,995 2,860 35,105 0 0
Alen Mihelti¢ 15,000 7,500 3,750 5,995 880 33,125 0 0
Robert Rawnikar 15,000 7,500 3,750 5,995 2,860 35,105 [ 0
Marko Savi 15,000 7,500 3,750 5,995 880 33,126 0 0
Sabina Merhar 0 0 4,500 Q 2,200 6,700 0 0
Totat 144,000 72,000 42,000 52,580 18,040 328,620 4,433 0
* Travel expanses are not remuneration by Lheir nature; they are intended as relmbursemant for the casls incurred in the performance of function, which Supsnisory Board members enforce in their income lax assessment.
Remuneration to members of the Supervisory Board and Committees in the 2022 financial year
(5)
2) SB
o) and Committee attendance Remuneration
Basic payment fees 4 from any
(3) Sum Trave! Group
Name and surname SB SB spec, tasks _Conwnittees S8 Committees total (1+2) expenses* company
Janez Zlak 22,500 0 3,750 4,675 220 31,145 453 0
Borut Vniséar 16,500 0 5,625 4,125 220 26,470 0 0
Aleksander Zupangi¢ 15,000 0 3,750 4,675 1,936 25,361 0 0
Alenka Urnaut 15,000 0 5,625 4,400 1,936 26,961 0 0
Mario Selecky 15,000 0 3,750 3,795 220 22,765 0 0
Maden Kaliterna 15,000 0 3,750 4,675 1,936 25,361 0 0
Alen Mihekic 15,000 0 3,750 4,675 220 23,645 0 0
Robert Ravnikar 15,000 0 3,750 4,675 1,936 25,361 ] Q
Marko Savii 15,000 0 3,750 4,675 220 23,645 0 0
Janez Pusnik 0 ] 3,617 0 1,452 5,069 0 0
Sabina Merhar 0 0 883 0 440 1,323 0 0
Total 144,000 0 42,000 40,370 10,736 237,106 453 0

* Travel expenses are nol remunsration by their naturs; they are intended as reimbursement for the costs incurred in the psrformance of functian, which Supenisory Board members enforce in their income tax assessment.
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il MANAGEMENT BODY
Pursuant to the Company’s Articles of Association, the Company’s management body is the Management
Board. As at 31 December 2023, the Management Board was comprised of Sado Berger — President, Marko
Nin&evi¢ and JoZe Smoli¢ — Members, and Zoran Graéner — Member/Worker Director.

Joie Bajuk was a Member of the Management Board until 2 August 2023. On 1 September 2023, Marko
Nin&evi¢ assumed the function of a Member of the Management Board. SaSo Berger was a Member of the
Management Board from 15 September to 22 November 2023 and became the President of the Management
Board on 23 November 2023 after the office of the previous President of the Management Board Nada
Drobne Popovi¢ terminated on 22 November 2023. The term of office of Matija Bitenc, Member of the
Management Board, terminated on 8 December 2023.

In 2023, remuneration of the Management Board consisted of the fixed and variable parts and other perks.
Severance was not paid to management body members in 2023. Perks were calculated based on payments
in cash or in kind in accordance with the effective regulations.

The Management Board’s remuneration structure ensures proper balance between the fixed and the variable
parts of remuneration.

The nominal amounts received in the 2023 financial year (and comparison with 2022 and 2021) are presented
in Table 2 for each member of the Management Board.

1. Fixed part

The fixed remuneration was paid to Management Board members for the performance of their tasks, their
efforts and for having assumed responsibility. It was set so as to ensure financial stability, reimburse the
invested effort and correspond to their professional background and loyalty and did not depend on the
business results or other unforeseeable factors. The basic guideline in determining this part of remuneration
was the complexity and responsibility level of tasks.

The fixed remuneration is made up of the base salary of Management Board members, which is determined
in the gross amount in the Employment Contract.

Length-of-service allowances and bonuses for work during less favourable worktime are already included in
the base salary amount.

Remuneration to the Management Board Member — Worker Director was paid in accordance with the
Worker Director’'s Employment Contract and the Petrol Worker Participation Agreement between the
Company and the Company’s Workers’ Council.

In 2023, the Management Board received the fixed part of remuneration in amounts as presented in Table
2.

2. Variable part
in the 2023 financial year, the variable remuneration was determined and paid based on the Petrol Group’s
performance in the 2022 financial year and was primarily intended to reward the Management Board for the

results achieved and their commitment in 2022.

The variable remuneration is determined based on the Petrol Group’s performance and the performance of
the Management Board as a whole. The variable remuneration for the Management Board was determined
based on Supervisory Board resolution in accordance with the Policy, which lays down the objectives and

BUREAL VERITAS
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criteria for the payment of variable remuneration and the procedure of establishing the Management Board’s
performance and the determination of the variable part of remuneration.

2.1. Criteria to determine variable remuneration
The variable remuneration was comprised of:

- the variable remuneration for short-term performance (performance bonus under the quantitative
criteria), and

- the variable remuneration for long-term performance (performance bonus under the qualitative
criteria).

The aim of quantitative criteria was to motivate the Management Board members to maximise their
performance in achieving the Company’s business results. These criteria were intended to promote the short-
term and long-term performance of the Management Board members and the Company and are important
for the implementation of the Company’s and the Petrol Group’s strategy. Quantitative criteria are used to
measure performance based on the plan for an individual business period.

2.1.1. Quantitative criteria

The quantitative criteria for determining performance-related remuneration for the Management Board in
the 2022 financial year, based on which the Management Board members were paid the variable part of
remuneration in 2023, were:

- Achieving business activity growth: the Petrol Group’s EBITDA achievement criterion was applied.

- Operational productivity: it was measured as the operating costs to the adjusted gross profit ratio.

- Generating value for owners: it was measured as the achieved net return on equity (ROE).

- Financial stability: the success in ensuring (consolidating) the Group’s financial situation was measured
with the net debt-to-EBITDA ratio.

2.1.2. Qualitative criteria

The qualitative criteria used to determine remuneration for the Management Board’s performance for the
2022 financial year based on which the Management Board members were paid the variable part of
remuneration in 2023, were the following:

- Success in business strategy implementation: the strategic project implementation and operations
streamlining was evaluated: development activities, risk management, procurement and logistical
process streamlining, innovation, corporate responsibility, support process and IT upgrade, and
similar, with the goal to achieve long-term sustainability of operations and sustainable development
of the Company.

- Success in ensuring operational growth: the implementation of the projects enabling the Petrol
Group to further grow and expand its operations was evaluated: successful implementation of
investment projects, takeovers, strategic alliances, consolidating the position in existing markets and
entering new markets, with the goal to achieve long-term business growth.

- Success in human capital development: success in developing sustainability-focused HR systems
(staffing, HR development, education and training, competence development, rewarding, care for
occupational health and safety, ensuring inclusion and respecting diversity), and the provision of the
proper HR structure (organizational climate, devoted employees) needed for strategy realisation
were measured.
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- Success in ensuring sustainable development: the Petrol Group’s gradual transition to minimising
carbon footprint and maximising overall energy savings as well as introducing sustainability
commitments in the stakeholder chain was measured with the purpose to enhance corporate
responsibility.

In 2023, the variable remuneration was paid out in the form of cash benefits.

Based on business performance in 2022 and the Supervisory Board’s resolution, the Management Board
received the variable remuneration in 2023 as presented in Table 2.

3. Relative shares of fixed and variable remuneration to the Management Board members
The data about the relative shares of fixed and variable remuneration to the Management Board members
for the 2023 financial year (and the 2022 financial year) are presented in Table 2.

4. Relative shares of financial and non-financial criteria in the variable remuneration to the Management

Board members
The data about the relative shares of fixed and variable remuneration to the Management Board members

for the 2023 financial year (and the 2022 business year) are presented in Table 2.

5. Severance pay
No severance was paid for the Management Board in 2023.

6. Other perks
Under the conditions determined with the Employment Contract, the Management Board members are

entitled to perks in the form of premium for life, accident, disability insurance, voluntary supplementary
pension insurance, Company or third-party liability insurance, health insurance, mobile phone, and vehicle

for business and private use.

The data about remuneration referring to the above-mentioned perks are presented in Table 2.

Table 2
Remunaration to en Board bers in the 2023 financial year - o
I Share of
Severance pay, varishle
competithe remunseration
clause (@ from financlal [0
(2 (3)Perks obfigations, Maluses andnon-  Share of fixed (10) Ratio to )]
Varlable  and ather office (return of fnancial andvariable  sverage employss  Remuneration
(1}  Fixsd remunerat other  termination 5) remuneration {7) Total paymant  criteria romunerstion  salary (muitiple)  from any Group
Nama and Surnama, Function remuneration  lon*  rights  peymwrts  Clawback 1 [142¢3+4-56) Dok Jyy%]  po% yy%) Company company
Sato Berger, President 80,054 389 181 o [ 0 BO,604 5556% ! 44.U%  90.54% | 40% 282 [
Marko Ningewic, Member 85,533 438 209 ] ] 0 BE,178 $5.50% f 44.M%  BOATK 1 S1% 3.01 0
Jaze Smoig, Mamber 233,730 150,381 27,485 o [ 0 420,577 5ES6% I A% 50.40% / S054% 14.70 34,031
Nada Drobne Popovié, President 243,119 187,225 31,128 0 [ ] 451,472 S5.50% /44.44%  56.40% ¢ 4351% 16.13 0
Joze Bajuk, Member 128615 264,031 11,828 7,391 [ L] 411,865 55.50% ) 44 4%  3270% 1 67.24% 14.13 25,432
Matija Bitenc, Member 217,583 150,381 264N 0 o [} 403,435 5550% 144 4%, 57.72% 1 42.28% 14.10 43,200
Zovan Gragner Workes Director 130 983 52 830 2538 . (1] ] 1] 105,381 65.56% 4 44.44% T2.80% J 27.40% 6.8 0
Total 1128627 823653 99821 7.391 a ] 2058 492 102863

* Variable remuneration was paid in it
Recnack: Holiday sllowance for 2023 paid ko Itve Managament Board i the tofal emount of EUR 8,207
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Remuneration to Management Board Members in the 2022 financial year
®)
4) Share of
Severance pay, varisble
competithe remuneration
clause ) from fnanclal ®)
(2)  (3)Perks obligations, Maluses andnon-  Share of fuad ) -mmb (1)
Variable and other office {return of financial and variable salary (multiple) Remrineration
{1) Fixed remunerat other  termmnation (5 renunerstion (7) Total payment criteria remuneration from any Group

|Name and Surname, Function E— remuneration __lon* cights  peyments _ Clawback ] (14243+4:5-8) ok Jyy) (% ! yy%) Company campany
Nada Drobne Popovié, President 248,158 192,605 45570 ] 0 a 487,424 8% 1 51% 56% { 4% 17.03
JoZe Bajuk, Msmber 212,017 163620 35836 o [} Q 411,473 8% 1 51% 5% / 4a% 14.38 12,077,
Matija Bitenc, Member 212,042 163,620 34,880 ] [1] a 410,551 0% 1 51% 6% / d4% 14.35 12,077,
JoZe SmoiZ, Mamber 212,000 163620 26,706 o L] 0 402,326 A%/ 51% 58% J 4% 14.08 0
Zoran Gragner, Worker Director 128953 45615 3306 0 0 o 177874 Se% iM% Ta%i20% - 6.22 0
Total 1014171 729 170 146307 [+] [ 0 1,889,848 24 155|

- Variable remuneration was paid in Ril
Remark: Holiday a¥owance for 2022 paid to the Management Board in the lotal amourt of EUR 3.000

7. ANNUAL CHANGE OF REMUNERATION,

REMUNERATION

CORPORATE PERFORMANCE, AVERAGE EMPLOYEE

The data for the last five financial years about the annual change of remuneration, performance of the
Company and average remuneration for Company employees (excluding the Management Board Members)
who were employed full-time in this period are presented in Table 3.

Table 3:

2019 vs. 2020 vs. 2021 vs. 2022 vs. 2023 VS, * pormoeeramt
Annual change 2018 2019 2020 2021 2022 reporting year)
Remuneration
Saso Berger - - - - 80,604
Marko Nincevi¢ - - - - - 86,178
JoZe Smoli¢ - - 37 1.7 1.0 420,577
Nada Drobne Popovi¢ - 5.6 1.8 1.4 1.3 611,472
JozZe Bajuk - - 2.1 1.4 1.0 411,865
Matija Bitenc - - 2.0 1.4 1.0 403,435
Zoran Gratner - - 20.4 1.4 1.1 195,361
Operations of the Group
EBITDA 1.1 0.8 1.4 0.4 2.9 277,143,116
Net profit 1.1 0.7 1.7 0.0 138.5 136,551,969
Operating expenses/adjusted gross profit 1.0 1.2 0.9 1.6 0.7 83
Net debt/EBITDA 1.1 1.1 1.1 2.6 0.3 1.7
Average remuneration to other Company and Group employees
Company employees 1.1 1.0 1.0 1.3 37,154
Group employees 1.1 1.0 1.2 1.2 19,919
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Comparison of remuneration to Supervisory Board and Committee members in the last five years

2019 vs. 2020 vs. 2021 vs. 2022 vs. 2023 VS. - pe o et
Annual change 2018 2019 2020 2021 2022 reporting year)
Remuneration
Janez Zlak - - - 1.5 1.4 44,375
Borut Vrvi§¢ar - - - 1.4 1.4 36,975
Aleksander Zupancié - - - 156 1.4 35,105
Alenka Urnaut - - - 15 14 36,705
Mario Selecky - - - 1.5 14 32,300
Mladen Kaliterna 1.2 . 1.3 0.8 14 35,105
Alen Mihelgig 1.2 1.1 1.2 0.8 1.4 33,125
Robert Ravnikar 1.2 1.1 1.3 0.9 1.4 35,105
Marko Savi - - 21.7 1.0 14 33,125
Sabina Merhar - - - - 5.1 6,700
Janez Puénik 1.1 2.4 1.0 0.4 - -
Sa$o Berger 1.3 1.2 0.6 - - -
Igo Gruden 1.2 1.1 0.6 - - -
Metod Podkriznik 1.1 1.0 0.6 - - -
Sergej Goriup 1.2 1.1 0.5 - - -
Zoran Graéner 1.1 1.0 0.3 - - -

8. REMUNERATION RECEIVED FROM ANY OF THE PETROL GROUP COMPANIES
The Management Board Members received remuneration in the amounts as presented in Table 2.

9. SHARES AND SHARE OPTIONS
The members of the Supervisory and Management Boards did not receive any shares or share options from

the Company.

10. CLAWBACK OPTION
This option was not used in 2023.

In accordance with the Remuneration Policy for Management and Supervisory Bodies of Petrol d.d.,
Ljubljana, the Company demands return of the already paid variable remuneration or a pro rata part thereof
if annual report nullity is established with a final effect and if the reasons for nullity refer to items or facts
based on which the variable remuneration was determined.

The return of the already paid variable remuneration may be claimed within three years from the payment
date of remuneration, or a part thereof.

11. FINANCIAL PERKS, PAYMENTS, AND SERVICES
11.1. There were no financial perks or payments and services approved or provided in 2023 by a third party
to any member of the Management Board in relation to their activity in the 2023 financial year.

11.2. In 2023, the Member of the Management Board JoZe Bajuk was approved a one-off payment for the
variable part of his salary in 2023 upon early termination of his function as a Management Board member,
namely in the amount equalling five of his base salaries.

In 2023, the President of the Management Board Nada Drobne Popovi¢ was approved severance pay in the
amount equalling six of her monthly base salaries, which was paid in 2024, and the payment of the variable
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remuneration for 2023 under the criteria and conditions set out in the Remuneration Policy for the
Management Board.

11.2. In the 2023 financial year, no financial perks or payments and services for the event of early termination
of office, including changes agreed in 2022, were approved to the other members of the Management Board.

11.3. In the 2023 financial year, there were no financial perks or payments and services approved to the other
members of the Management Board for the event of ordinary termination of office, at a cash value and
amount that had were spent or set aside by the Company in the 2023 financial year.

11.4. In the 2023 financial year, the terms of office of the following Management Board members terminated:
Nada Drobne Popovi¢ — President (22 November 2023), JoZe Bajuk — Member (2 August 2023) and Matija
Bitenc — Member (8 December 2023).

There was no other financial perk or payment and service other than those indicated under point 11.2., which
would be approved and provided in the last financial year to a former member of the Management Board

whose office terminated in 2023.
4

2 4ol

2 .
//ﬂ/’l/\,- Ié.-;!-’-_. -
SaSo Berger .-'/ Drago Kavsek
President of the Management Board =~ Member of the Management Board
Marko Nincevi¢ Joze Smolic
Member of the Management Board Member of the Management Board
“ Metod PodkriZnik Zoran Gracner

Member of the Management Board ~ Member of the Management Board, Worker Director

Petrol d.d., Ljubljana, Dunajska cesta 50, 1000 Ljubljana, Slovenia
Ljubljana, 11 April 2024
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To the General Shareholders’ Meeting, the Supervisory Board and the Management of Petrol d.d.

We have been engaged by the Management Board of Petrol d.d. (the "Company") on the basis of an
agreement to conduct a limited assurance engagement for the verification of completeness and
compliance with applicable requirements of the attached Report on Remuneration by the members of
the management and supervisory bodies of the Company Petrol d.d., Ljubljana for the 2023 financial
year (the "Remuneration Report").

The Remuneration Report was prepared by the Company’s Management and the Supervisory Board to
comply with the requirements of Art. 294.b of the Companies Act (Official Gazette of the RS, no. 42/06
dated 19 April 2006 with amendments) (hereinafter "ZGD-1"). The applicable requirements regarding
the Remuneration Report are contained in the ZGD-1.

The requirements referred to in the preceding paragraph determine the basis for preparation of the
Remuneration Report (hereinafter the "Basis for Preparation™) and, in our view, constitute appropriate
criteria to form the limited assurance conclusion.

According to the requirements of Art. 294.b, paragraph 6 of the ZGD-1, the Remuneration Report is
subject to review by an auditor to check whether the Remuneration Report contains the information
required under Art. 294.b paragraphs 2 and 3 of the ZGD-1. This report fulfils these requirements.

The Company's Management and the Supervisory Board are responsibie for the preparation and
completeness of the Remuneration Report and its compliance with the Basis for Preparation. The
Company’s Management and the Supervisory Board are responsible for the selection and application of
the appropriate methods for preparation of financial data and non-financial information as well as for the
design, implementation and maintenance of systems and processes of internal control and accounting
records that are necessary to enable preparation of a Remuneration Report that is free of material
misstatements and complies with the applicable requirements.

PricewaterhouseCoopers d.0.0.

Cesta v Klege 15, SI-1000 Ljubljana, Slavenia

T: +386 (1)5836 000, F:+386 (1) 5836 099, www.pwc.com/si

Matriculation No.: 5717159, VAT No.: S135498161

The company is entered into the company register ai Ljubljana District Court under Insert na, 12156800 per resciution Srg. 200110427 dated 19 July 2001 and inta the
register of audit companies at the Agency for Public Oversight of Auditing under no. RD-A-014/94. The registered share capital is EUR 34,802. The list of employed auditers
with valid licenses Is available at the company’s registered office.
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translation,
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Our responsibility is to assess the completeness and compliance with the applicable requirements of the
information contained in the attached Remuneration Report and to express, based on the evidence
obtained, an independent limited assurance conclusion based on the limited assurance engagement
performed.

We have conducted our engagement in accordance with the International Standard on Assurance
Engagements 3000 (Revised) — “Assurance Engagements Other than an Audit or Review of Historical
Financial Information”. This standard requires that we comply with ethical requirements, plan and
perform procedures to obtain limited assurance whether the Remuneration Report is prepared, in all
material aspects, in accordance with the applicable requirements.

A limited assurance engagement is substantially less in scope than a reasonable assurance
engagement in relation to both the risk assessment procedures, including an understanding of internal
control, and the procedures performed in response to the assessed risks.

We apply the provisions of the International Standard on Quality Control 1 and accordingly maintain a
comprehensive system of quality control including documented policies and procedures regarding
compliance with ethical requirements, professional standards and applicable legal and regulatory
requirements,

We comply with the independence and other ethical requirements of the International Code of Ethics for
Professional Accountants (including International Independence Standards) issued by the International
Ethics Standards Board for Accountants. The Code is founded on fundamental principles of integrity,
objectivity, professional competence and due care, confidentiality and professional behaviour.

Our planned and performed procedures were aimed at obtaining limited assurance whether the
Remuneration Report was prepared, in all material aspects, in accordance with the applicable
requirements, is complete and free from material misstatements and omissions. Qur procedures
included, in particular:

° analysis of the Remuneration Report and comparing the information contained therein with the
applicable requirements;

. analysis of the resolutions of the General Shareholders’ Meeting of the Company regarding the
remuneration palicy for members of the Management and the Supervisory Board as well as any
supplementary resolutions of the Supervisory Board and other decuments regulating the
remuneration policy subject to the disclosure requirement in the Remuneration Report;

° understanding the procedures adopted by the Management and the Supervisory Board of the
Company to meet the requirements of the preparation of the Remuneration Report, including
understanding the relevant internal contro! procedures to the extent necessary to assess the risk
of material misstatement or the omission of significant information;

® identifying, by comparing with corparate documents, a list of persons for whom thereisa
requirement to include information in the Remuneration Report and verifying, through inquiries of

Translation note:
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transfation.
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persons responsible for preparing the report, and, where we consider it appropriate, also directly
with persons subject to the requirement provide information on, whether all information covered
by the criteria for the preparation of the Remuneration Report are disclosed in the Remuneration
Report;

° where we consider it appropriate to assess the compliance of the Remuneration Report with
applicable regulations, reconciliation of the financial data regarding remuneration presented in the
Remuneration Report to the Company's accounting books and relevant source documents;

* where we consider it appropriate to assess the completeness of the Remuneration Report with
the applicable regulations, reconcile with the relevant source documents whether the non-
financial information required for disclosure in the Remuneration is accurate and does not omit
material facts.

The Remuneration Report was not subject to audit as defined in International Standards on Auditing. In
the course of performing the assurance procedures, we have not conducted an audit or review of the
historical financial information used in the process of preparation of the Remuneration Report and we
therefore do not accept any responsibility for the issuance or update of any reports or opinions on
historical financial information of the Company.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our
limited assurance conclusion.

In our opinion, based on the limited assurance procedures performed and the evidence obtained,
nothing has come to our attention that causes us to believe that the Remuneration Report is not
complete and does not comply, in all material aspects, with the applicable requirements contained in the
Basis for Preparation.

We draw attention to Nofe 1. Preamble, in the Remuneration Report, where Management disclosed that
up to the date of the issuance of the Remuneration report, the remuneration policy was not yet
approved by the shareholders as required by law. Our limited assurance conclusion is not modified in
respect of this matter

This report has been prepared by the company PricewaterhouseCoopers d.o.o. for the General
Shareholders’ Meeting, the Supervisory Board and the Management of the Company and is intended
solely to fulfil the purpose described in the section Description of the subject matter and applicable
criteria. It should not be used for any other purpose.

In connection with this report, the company PricewaterhouseCoopers d.o.o. does not accept any liability
resulting from contractual and non-contractual relationships (including for negligence) with entities other
than the Company in the context of this report. The above does not relieve us of liability where such
release is excluded by law.
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The Management of the Company is responsible for publishing the Remuneration Report on the
Company's website and for providing access to it free of charge for at least 10 years from the date of
the General Meeting at which the resolution evaluating the Remuneration Report was adopted, and for
the reliability of information on the Company's website. The scope of our work does not include an
assessment of these matters. Accordingly, we are not responsible for any changes that may have been
made to the information which is the subject of our assessment or for differences, if any, between the
information covered by our report and the information provided on the Company’s website.

For and on behalf of PricewaterhouseCoopers d.o.0.

Primoz Kovacic Dusan Hartman
Director, Certified Auditor Certified Auditor

Ljubljana, Slovenia, 17 April 2024

Translation note:
This version of our report is a translation from the original, which was prepared in Slovenian, All possible care has been taken to ensurs that the trans!ation is an accurate

rapresentalion of the original. Howaver, in all matters of Intarpratation of information, views or opinions, the original languege version of our report takes precedence over this
translation.
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Working papers to Iltem 3 of the Agenda

3. Remuneration Policy for Management and Supervisory Bodies of Petrol d.d.,
Ljubljana

Proposed resolution:
3.1.
The General Meeting hereby endorses the Remuneration Policy for Management and Supervisory

Bodies of Petrol d.d., Ljubljana.

Substantiation:

Pursuant to Article 294.a of the Slovenian Companies Act (ZGD-1) a company whose securities are
traded on a regulated market shall draw up a remuneration policy for management and supervisory
bodies, which is to be submitted to the General Meeting for endorsement. The remuneration policy
shall be transparent and clear and it shall include at least the parts set forth in the second paragraph
of Article 294.a of the ZGD-1. The Company determines remuneration for management and
supervisory bodies solely in accordance with the Remuneration Policy as submitted to the General
Meeting for endorsement by way of a vote. After being voted on at the General Meeting, the
Remuneration Policy shall be immediately published on the Company’s website, including the date
and the result of the vote, where it shall be publicly available free of charge at least for as long as it
is in effect, but not less than ten years.

Pursuant to Article 294.a of the ZGD-1, the Company prepared the Remuneration Policy for
Management and Supervisory Bodies of Petrol d.d., Ljubljana (hereinafter: “Remuneration Policy”)
and presented it for consultation and endorsement at the 37" General Meeting of the Company’s
Shareholders on 18 May 2023. However, the General Meeting of Shareholders did not endorse the
Remuneration Policy. The Company stresses that the reference code of the Company is the
Slovenian Corporate Governance Code for Listed Companies, and the proposed Remuneration
Policy was in compliance with the provisions thereof. Pursuant to the third paragraph of Article 294.a
of the ZGD-1, if the general meeting does not endorse the proposed remuneration policy, the
company shall submit an amended remuneration policy for vote at the next the general meeting. No
discussion was held at the 37" General Meeting of Shareholders while deciding on the adoption of
the Remuneration Policy.

In accordance with the foregoing, the Company again proposes the Remuneration Policy for
Management and Supervisory Bodies of Petrol d.d., Ljubljana, which was endorsed by the
Supervisory Board on 18 April 2024; the Supervisory Board and the Management Board propose
that the General Meeting endorse it. The General Meeting shall hold an advisory vote on the
Remuneration Policy.

Attachments to item 3 of the Agenda:

- Remuneration Policy for Management and Supervisory Bodies of Petrol d.d., Ljubljana

Explanation regarding the majority required to adopt the resolution proposal:

The resolution is adopted by a majority of the votes cast.

The resolution is proposed by the Management Board and the Supervisory Board.

BUHEAL VERITAS
Certification

Vpis v sodni regisier: OlyoZno sodii&e v Ljubljani, matiéna $tev.: 5025796000, osnovni kapital: 52.240.977,04 EUR, |D za DDV $180267432
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Pursuant to Article 294.a of the Companies Act (Official Gazette of the RS, No 65/09 with
amendments and supplements, hereinafter: ZGD-1), Petrol d.d., Ljubljana, Dunajska cesta 50,
Ljubljana hereby adopts the following internal act of the company:

REMUNERATION POLICY FOR MANAGEMENT AND SUPERVISORY BODIES OF PETROL
D.D., LJUBLJANA

1. INTRODUCTION

1.1. LEGAL BASIS

This Remuneration Policy for Management and Supervisory Bodies of Petrol d.d., Ljubljana
(hereinafter: the Remuneration Policy) is adopted pursuant to Article 294.a of the Slovenian
Companies Act (ZGD-1), the Articles of Association of Petrol d.d., Ljubljana (hereinafter: the Articles
of Association) and the internal Rules on Remuneration for the Management Board (hereinafter: the
Rules).

1.2. SCOPE AND CONTENT

This Remuneration Policy regulates remuneration for management and supervisory bodies of Petrol
d.d., Ljubljana (hereinafter: the Company).

1.3. POLICY’S CONTRIBUTION TO THE PROMOTION OF THE COMPANY’S STRATEGY,
LONG-TERM DEVELOPMENT AND SUSTAINABILITY

This Remuneration Policy has been prepared with the aim to promote the achievement of the basic,
short-term and long-term goals defined in the Petrol Group’s business plans and the effective
strategy, and the Company'’s long-term development and sustainability.

2. MEMBERS OF SUPERVISORY BODIES

2.1. SUPERVISORY BODY

The supervisory body is defined in the effective Companies Act and the Company’s Articles of
Association as effective from time to time. As at this Remuneration Policy adoption date, the
Company’s supervisory body is the Supervisory Board, which is made up of nine members. Three
members are representatives of company employees who are elected by the Workers’ Council. The
other members are shareholder representatives who are appointed by the Company’s General
Meeting.

2.2. REMUNERATION FOR THE SUPERVISORY BOARD MEMBERS

The Supervisory Board members are entitled to the payment for the performance of their function,
meeting fees and the reimbursement of costs incurred in relation to their work in the Supervisory



PETROL

PETROL, Slovenska energetska druzba, d.d., Ljubljana
Dunajska c. 50, 1000 Ljubljana

tel.: 01 47 14 234

www.petrol.si

Board. The accurate amounts of payments are determined by means of a General Meeting's
resolution.

The Supervisory Board President is also eligible to 50% of the basic payment for performing the
function of Supervisory Board member, while the Vice-President/Deputy President of the
Supervisory Board is eligible to 10% of the basic payment for performing the Supervisory Board
member function.

Members of Supervisory Board committees shall receive extra payment for performing their
respective functions, which is 25% of the basic payment for performing the function of Supervisory
Board member. A committee chair is also eligible to 37.5% of the basic payment for performing the
respective function of Supervisory Board member. Regardless of the above and regardless of the
frequency of participations at committees, either as a member or chair, each member of a
Supervisory Board committee is eligible in each financial year for the payment of extra fees for the
performance of their function until the total amount of the extra payments reaches 50% of the basic
payment for the function of Supervisory Board member on an annual level. If the term of office of
each Supervisory Board member is shorter than a financial year, each Supervisory Board committee
member is, regardiess of the above and of the frequency of participations at committees, either as a
member or chair, eligible in each financial year for the payment of extra fees for the performance of
their function, until the total amount of the extra payments reaches 50% of the basic payment for the
duration of their office in the respective financial year.

External Supervisory Board committee members are eligible to meeting fees the same as the other
committee members, and to the basic payment for the performance of the function in the amount of
30% of the annual basic payment for each Supervisory Board member (without the extra payment
for committee work).

In addition to the above, the Supervisory Board members are also eligible to extra payments for
special tasks, these being highly complex and taking extraordinarily long time to be carried out,
generally at least one month. The Supervisory Board authorises itself to decide on the assignment
of special tasks to each Supervisory Board Member at their given consent, on the duration of the
special tasks and on the extra payment for special tasks, in line with this resolution of the General
Meeting. The Supervisory Board authorises itself to decide on the extra payments for special tasks
carried out by the Supervisory Board members due to objective circumstances of the Company.
Extra payments for special tasks are allowed only for the time when they are actually being carried
out, the decision of which can exceptionally be adopted by the Supervisory Board retrospectively
(especially in the case of special tasks due to the objective circumstances of the Company), but no
earlier than the previous financial year. Extra payments for special tasks may, in total, amount to a
maximum of 50% of the basic payment for the function of Supervisory Board Member in each
financial year for every Supervisory Board member (regardless of the number of special tasks). The
extra payment for each special task is determined by taking into account the complexity of the task
and the related increased workload and responsibility. Extra payments are always appropriately
proportionally calculated for the period of their actual performance.

The Supervisory Board members receive basic payment, extra payment for performing their function,
and extra payment for special tasks, in proportional monthly payments to which they are eligible for
as long as they perform the function and/or special task. The monthly payment equals 1/12 of the
above annual amounts. Extra payments for special tasks may, based on the circumstances, also be
paid in a one-off total eligible amount following the performance of a special task.

The limitation on the total amount of meeting fees or extra payments to each Supervisory Board
member does not affect their obligation to actively participate at all meetings of the Supervisory
Board and committees of which they are a member, or their statutory responsibility.
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The Supervisory Board members can be reimbursed for travel and accommodation costs that incur
in connection with their work in the Supervisory Board, up to the amount defined in the regulations
that govern the reimbursement of the costs of work and other income that is not included in the
taxable amount (provisions that are applicable for travel and accommodation on missions). The
amount to which a Supervisory Board member is entitled, based on the cited regulation, is grossed-
up, thus the net payment represents the reimbursement of the actual travel costs. Mileage is
determined based on the distance between places, calculated on AMZS’s public website.
Accommodation costs may only be reimbursed if the distance from the permanent or temporary
residence of the Supervisory Board member or Supervisory Board committee member to the place
of work is at least 100 kilometres, provided that the member was not able to return because there
was no public transport option at the time, or due to other objective reasons.

The Supervisory Board members are not entitled to any other remuneration.

The nominal amounts received in an individual financial year are specified in the Annual Report for
every Supervisory Board member separately.

2.3. TERMINATION OF OFFICE
The Supervisory Board members are elected for a term of four years.

A Supervisory Board member may resign from the position as a Supervisory Board member prior to
office termination date.

2.4. NOTICE PERIOD

A Supervisory Board member may resign from the position as a Supervisory Board member with a
notice period starting from the day the Company’s Management Board receives their written
resignation and lasting until the appointment of a new (alternate) Supervisory Board member, but
not more than three months.

Exceptionally, a Supervisory Board member may resign without notice, in the case of objectively
justified reasons (prolonged illness or absence, potential conflict of interest, and the like) such as
specified in the resignation.

3. MEMBERS OF MANAGEMENT BODIES

Pursuant to the Company’s Articles of Association, the Company’s management body is the
Management Board. This part of the Remuneration Policy regulates remuneration for the
Management Board members, with the exception of the Management Board Member — Worker
Director whose receipts are governed by the Petrol Worker Participation Agreement between the
Company and the Company’s Workers’ Council. The variable remuneration for the Management
Board Member — Worker Director is regulated on the basis of Supervisory Board resolution in
accordance with the Rules.

The nominal amounts received by each Management Board member in an individual financial year
are specified in the Annual Report and the Report on Remuneration to Management and Supervisory
Bodies of Petrol d.d., Ljubljana.
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3.1. REMUNERATION COMPONENTS
3.1.1. TYPES

This Remuneration Policy regulates total remuneration that can be received by the Management
Board members.

Remuneration for the Management Board members consists of the fixed and the variable parts.

Perks are calculated based on the payments in cash or in kind in accordance with the effective
regulations.

In addition to the fixed and variable parts, the Management Board members are in certain cases
entitled to severance pay and some other benefits or rights.

3.1.2. FIXED REMUNERATION
3.1.2.1. Base salary

The fixed remuneration represents payment to the Management Board members for the
performance of their tasks and for their efforts and responsibility. It is set so as to ensure financial
stability and reimburse the Management Board for their efforts and is a reflection of professional
background and loyalty. The fixed remuneration does not depend on the operating results or other
unforeseeable factors. The basic guideline in determining this part of remuneration is the complexity
and responsibility level of tasks.

The fixed remuneration is the base salary of the Management Board Members expressed in the
gross amount and determined in the Employment Contract. The Management Board members’ base
salary must be high enough to enable supervision bodies to attract the best and highly motivated
experts to the management bodies.

The Management Board members are not entitled to length-of-service allowances or bonuses for
work during less favourable worktime, as these are already included in their base salary.

3.1.2.2. Criteria to determine base pay

The base salary is determined primarily based on the work complexity and responsibility level, by
taking into consideration the following criteria:

a) Company size compared to other comparable companies in Slovenia, by taking into account the
value of assets, the generated net sales revenue, and the average number of employees in the |ast
financial year.

b) Operational complexity, which includes:

- oraanizational complexity based on the number and size of Group subsidiaries, the complexity of
regulation, and the risk management complexity;

- internationalization of operations based on the number and size of subsidiaries abroad, and the
share of revenue generated abroad;
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- direct economic environment complexity based on the level of competitiveness in the industry,
competitiveness in the most important markets, and the industry development phase;

- complexity of key products based on the key product development phases, technological
complexity, risks, and the sales growth potential;

- activity regulation based on the regulation level of revenue/expenses.

The basic part of remuneration in contracts with members of the Management Board is determined
by the Supervisory Board based on the above criteria.

The upper limit for the base part of remuneration is determined in a monthly gross amount from EUR
21,000 to EUR 40,000.

If necessary and in accordance with the Supervisory Board resolution, the base salary may be
periodically aligned with the employment market conditions applicable to managers of comparable
companies in comparable economic environments.

3.1.3. VARIABLE REMUNERATION

This Remuneration Policy determines a system of criteria used to measure performance by the
Management and the Management Board Members. The right of the Management Board members
to the variable remuneration depends on such criteria.

Variable remuneration is based on the Petrol Group’s operational performance and on the
operational performance of the Management Board as a whole, based on the ftransparency,
flexibility, and consistency criteria.

The variable remuneration consists of remuneration based on the fulfilment of the financial and non-
financial criteria, which contribute to both the short-term and long-term performance of the Company.
The variable remuneration is determined based on the criteria to promote the business strategy,
long-term development and sustainability of the Company. The criteria for variable remuneration are
financial and non-financial. The share of non-financial criteria, compared to the share of financial
criteria, accounts for at least one third of the total share.

The criteria are known in advance and their fulfilment is verified using the methods that are commonly
used for such purpose. The fulfilment of financial criteria is established based on accounting
methods, whereas the fulfilment of the non-financial criteria is established based on the activities in
the context of each criterion and by taking account of the events and circumstances in an individual
financial year. The Management Board submits the Report on the Work of the Management Board
to the Supervisory Board at the latest upon the endorsement of the audited annual report for the
year; in its Report, the Management Board, in accordance with the relevant Rules, provides all
necessary bases to enable the Supervisory Board to assess the performance of the Management
Board in the financial year and hence determine the corresponding amount of the variable
remuneration.

The variable remuneration based on the financial criteria amounts to a minimum of 50%.

Variable remuneration includes monetary and non-monetary payments.
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3.1.3.1. Financial criteria for performance measurement

The financial criteria are intended as motivation for the Management Board Members to maximise
their success in achieving the operational results of the Company. These criteria are aimed to
promote the short-term and the long-term performance of the Management Board members and the
Company and are important in implementing the strategy of the Company and the Petrol Group.

The financial criteria used to determine the performance bonus for the Management Board are:

1. Achieving business activity growth: the Petrol Group’s EBITDA achievement criterion is
measured.

2. Financial performance of the Petrol Group: the achievement of the Petrol Group’s net profit —
EBT is measured.

3. Operational productivity: the achieved percentage of operating costs in adjusted gross profit is
measured.

4. Financial stability: the success in reducing debt and consolidating the Group’s financial situation
is measured with the net debt/EBITDA ratio.

The variable remuneration under the financial criteria is determined by applying the following base
salary coefficients per Management Board member:

a) the rating scale to determine the basic salary coefficient is determined for the criteria for which
the desired state is above the plan (used for criteria 1 and 3 from the second paragraph of this point):
it is expressed as the multiple of the gross base salary based on the EBITDA and EBT achievement
index compared to the plan for the current period,

b) the rating scale to determine the basic salary coefficient is determined for the criteria for which
the desired state is below the plan (used for criterion 2 from the second paragraph of this point): it is
expressed as the multiple of the gross base salary based on the index of achieving a % of costs in
the gross profit based on the plan for the current period;

c) the rating scale to determine the basic salary coefficient is determined for criterion 4 from the
second paragraph of this point: it is expressed as the multiple of the gross base salary based on
achieving the net debt-to-EBITDA.

The rating scales and other data from the previous paragraph shall be determined by the Supervisory
Board in the Rules. The variable remuneration under the financial criteria is calculated for each
criterion indicated in the second paragraph of this point by reading out the salary coefficient from the
third paragraph and multiplying it by the weight of such criterion as determined by the Supervisory
Board in the Rules. The total coefficient is the sum of the weighted coefficients calculated in this
way. The variable remuneration under the financial criteria is calculated by multiplying the total
coefficient with the amount of the base monthly salary of an individual member of the Management
Board.

3.1.3.2. Non-financial criteria for performance measurement

Non-financial criteria include those that demonstrate the success in strategy implementation and
operational growth, consideration of the interests of Company stakeholders and criteria used to
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pursue the governance, environmental and social objectives of the Company’s operations. The non-
financial criteria used to determine the performance bonus for the Management Board are:

1. Success in business strategy implementation: the strategic project implementation and
operations streamlining success is evaluated, by taking into account the development
activities, risk management, procurement and logistical process streamlining, innovation,
corporate responsibility, support processes and IT upgrade, and similar, with the goal to
achieve long-term sustainability of operations and sustainable development of the
Company.

2. Success in ensuring operational growth: the implementation of the projects enabling
the Petrol Group to further grow and expand its operations is evaluated, by taking into
account the successful implementation of investment projects, takeovers, strategic
alliances, strengthening the position in existing markets and entering new markets, with
the goal to achieve a long-term operational growth.

3. Success in human capital development: success in developing sustainability focused
HR systems (staffing, HR development, education and training, competence development,
rewarding, care for occupational health and safety at work, ensuring inclusion and
respecting diversity), and the provision of the proper HR structure (organizational
climate, devoted employees, proper educational structure, competent employees)
needed for strategy realisation is measured.

4. Success in ensuring sustainable development: the Petrol Group’s gradual transition to
minimising carbon footprint and maximising overall energy savings as well as introducing
sustainability commitments in the chain of stakeholders with the purpose to enhance
corporate responsibility is measured.

The non-financial criteria are measured descriptively, separately for each year, in accordance with
the fourth paragraph of point 3.1.3. herein, as: very successful, successful, relatively successful and
unsuccessful; this is the basis for determining the gross salary multiple, which is defined by the
Supervisory Board in the Rules.

3.1.3.3. Changed circumstances

Notwithstanding the provisions determined in this Remuneration Policy, the Supervisory Board may,
in response to the changed circumstances, by a resolution and without amending the Rules and with
a validity solely in the relevant financial year, accordingly adjust the ratios and criteria by taking into
consideration the market, property, financial and other relevant situation and targets of the Company.

Based on the operating results and other circumstances, the Supervisory Board may decide to pay
a higher or lower remuneration than that calculated based on the provisions 3.1.3.1. and 3.1.3.2.
herein, if it believes that this is supported by reasonable grounds.

3.1.3.4. Method of arranging and assessing the fulfilment of objectives set in the criteria to
determine the variable remuneration

The Supervisory Board adopts detailed variable remuneration criteria after endorsing the annual
plan, that is, generally by the end of the calendar year for the next year or it verifies their
appropriateness and proposes any change, if necessary. By endorsing the business plan, the
Supervisory Board annually approves concrete financial targets necessary for setting the variable
remuneration for the Management Board members.
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The Supervisory Board is in charge of establishing the performance of the Management Board and
setting the variable remuneration in accordance with the Rules and this Remuneration Policy.
Performance by the Management Board shall be established and variable remuneration determined
once a year for the previous financial year upon endorsement of the audited annual report by the
Supervisory Board. No later than on the endorsement of the audited annual report for the financial
year, the Management Board shall submit to the Supervisory Board the Report on the Work of the
Management Board which, in line with the Rules and this Remuneration Policy, provides all bases
needed by the Supervisory Board to evaluate the performance of the Management Board in the
financial year and determine the corresponding amount of the variable remuneration.

3.1.3.5. Deferral period for variable remuneration

If the variable remuneration exceeds the total fixed remuneration in the last year, the payment of
such part of the variable remuneration is deferred by a period of at least one year.

3.1.3.6. Clawback

The Company may demand return of the already paid variable remuneration or a pro rata part thereof
if:

- annual report nullity is established with a final effect, with reasons for nullity referring to items
or facts used as the basis to determine the variable remuneration;

- itfinds based on a special auditor’s report that the criteria for the determination of the variable
remuneration were incorrectly applied or that the decisive accounting, financial and other
data and indicators were incorrectly determined or considered.

The return of the already paid variable remuneration may be claimed within three years from the
date when the remuneration or a part thereof is paid. The return of the already paid variable
component is generally executed by offsetting the awarded, yet unpaid parts of the variable
remuneration, whereby the offset option is also agreed in the employment contract or civil-law
contract.

3.1.4. FIXED-TO-VARIABLE REMUNERATION RATIO

The maximum permitted variable remuneration is 100% of the base remuneration paid in the past
year.

3.1.5. SEVERANCE PAY

In the case of an early contract termination with a Management Board member, such member shall
be entitled to severance pay in the amount as set in the contract. Each Management Board member
is entitled to severance pay in the event of:

- the removal of such Management Board member for economic-business reasons based on the 4t
indent of the 2™ paragraph of Article 268 of the Slovenian Companies Act (ZGD-1),

- the termination of office and employment relationship as a result of retirement, and

- the removal resulting from long iliness or permanent inability to work,

- the consensual termination of office in the absence of fault-based grounds.

A Management Board member shall not be entitled to severance pay for early termination of office
in the cases such as defined by the Companies Act. Severance pay shall not be paid to a
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Management Board member in the case of ordinary termination of office. In addition, a member of
the Management Board is not entitled to severance pay in the case that such member alone
terminates the Employment Contract or in the case of an early termination of the Employment
Contract because such member has severely breached their obligations, is not capable of
conducting business or because he or she was imposed a no-confidence vote by the General
Meeting (unless if such no-confidence vote was based on obviously ungrounded reasons).

The maximum amount of severance pay is a six-month gross base pay, such as determined in the
contract with a member of the Management Board or a nine-month gross base pay in the event
termination occurs earlier than halfway through the term of office. In case of early termination of
office of a Management Board member whose term of office lasted less than one year, the maximum
severance pay amount can be a three-month gross base pay, such as determined in a contract with
such member. The amount of severance pay shall in no case exceed the total amount of the gross
base pay attributable to a member of the management body until the end of the contractual term of
office in case of regular end of office.

A member of the Management Board who, after early termination of the relevant contract, joins a
company or its subsidiary or another affiliated company, may be entitled to the severance pay in the
maximum amount of the difference between the gross base pay under the previous contract and the
amount of the gross base pay under the new contract (in the corresponding multiple), but without
prejudice to the second or third paragraph of this point.

In the absence of fault-based grounds for removal, an agreement may be concluded on early
termination of office on the initiative of one or another party, provided that this is in the interest of
both parties, such as if a Management Board member does not achieve optimal business results,
does not have optimal organisational skills or if there is no special trust between a Management
Board member and the Supervisory Board. The expected benefits for the Company must be higher
than the amount of severance pay and potential other expenditures that need to be paid upon
entering into the agreement.

3.1.6. OTHER RIGHTS
3.1.6.1. Benefits

Management Board Members are further entitled to the following benefits:

- the right to the payment of premiums for life, accident, disability insurance, voluntary
supplementary pension insurance, company or third-party liability insurance, health
insurance, under the conditions determined in the Employment Contract, whereby the total
annual amount of all premiums may not exceed 1/12 of the beneficiary’s annual base
remuneration;

- the right to use a mobile phone for private purposes, including the right to payment of
fee or cost for calls or data traffic;

- the right to use a portable computer and/or tablet for private purposes;

- the right to use a company car for private purposes (including the right to the payment of
fuel for business purposes at home and abroad and for private purposes at home, and the
road infrastructure use fee; the Company also pays for registration, maintenance, technical
and routine car service and concludes car and casco insurance); if a car is purchased, the
upper limits of amounts, based on the leasing contract, refer to the cost of such car at the
moment of contract conclusion.

- the right to reimbursement of all training and education costs aimed to upgrade job
effectiveness;

- the right to preventive medical examination for managers;
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the right to use a payment card to pay certain costs, including entertainment, in accordance
with the business and financial plan and by ensuring spending traceability;

the right to use costs for entertainment in accordance with the business and financial plan
and by ensuring spending traceability;

the right to the reimbursement of membership fees in peer organisations, related to the
performance of the function as a member of a management body;

the right to the reimbursement of legal protection fees in the case of lawsuits or filed
reports in various legal proceedings by third parties in matters related to the performance of
function in the Company, except of the content of this right is already reasonably covered in
the D&O insurance and except in the case liability is established by final decision;,

3.1.6.2. Special monetary payments
Each member of the Management Board is entitled to the following monetary payments, under the
same conditions and in the same amount as applies to Company employees:

holiday allowance,

long-service bonuses,

the right to the reimbursement of costs necessary for or in relation to the performance
of their function: e.g. subsistence costs for business trips, mileage, reimbursement of
accommodation costs, reimbursement of commuting expenses, meal allowance,

paid leave; e.g. holiday leave, sick leave or another type of legally determined leave which
is subject to the payment of compensation;

the business performance bonus in accordance with the collective agreement or a general
act of the Company, providing that it is paid to all Company employees under the same
conditions, achieving a more favourable tax regime for the relevant reward for all Company
employees; the business performance bonus is included in the maximum permitted variable
component of remuneration of Management Board members for the relevant year;

the employer’s anniversary bonus: under the conditions and in the amount such as
applicable to all other Company employees, in accordance with the business and financial
plan;

the right to separation allowance: in cases and in the amount such as applicable to all
other Company employees.

special payments on holidays: under the conditions and in the amount such as applicable
to all other Company employees, unless such payments are determined as Company or
employee business performance bonus in the collective agreement, general act of the
employer or resolution of management body or if this is evident from other circumstances.
the right to severance pay upon retirement: the conditions and amount should be subject
to the Slovenian Employment Relationships Act (ZDR-1), whereby the parties should not
refer to potentially more favourable collective agreement or general internal act of the
employer;

the non-competition clause: Contracts with Management Board members regulate the
prohibition on competition even for the time after the end of Management Board members’
offices. In case of removal by the Company, the prohibition on competition does not last more
than six months and in other cases, it is not shorter than six months and not longer than two
years. During the time of the prohibition of competition, Management Board members are
entitled to a maximum of 75% of their monthly base part of remuneration. Regardless of
whether the prohibition on competition is agreed or not, the Supervisory Board waives the
right to invoke the prohibition on competition in the time after the end of office if, taking into
account all known circumstances, there is no real threat to the interest of the Company based
on not invoking the prohibition on competition for an individual Management Board member.
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3.2 LEGAL TRANSACTIONS RELATED TO REMUNERATION

Remuneration for the Management Board Members is primarily defined in the Employment Contract
between them and the Company.

The Management Board Members conclude an Employment Contract with the Company based on
Articles 54 and 73 of the Employment Relationship Act (Official Gazette of the RS, No 21/2013;
hereinafter: ZDR-1), the Companies Act (Official Gazette of the RS, No 42/2006 with amendments
and supplements; ZGD-1), the Articles of Association, and Supervisory Board resolutions.

The Employment Contract sets forth the types of remuneration in accordance with this Policy.
3.3. CONTRACT DURATION

The Employment Contract referred to in the previous paragraph is concluded for the Management
Board members’ term of office, that is, five years.

3.4. TERMINATION CONDITIONS

The Employment Contract with a Management Board member terminates if such Management
Board member’s term of office ends for any of the following:
- The removal of a Management Board member by the Supervisory Board,
- The end of office of a Management Board member, or
- Other reasons resulting in the termination of office of a Management Board Member in
accordance with the legislation.

3.5. NOTICE PERIODS

A Management Board member may terminate the Contract with a 3 (three)-month notice period.

4. PROCEDURE TO DETERMINE, IMPLEMENT AND REVIEW THE REMUNERATION POLICY,
INCLUDING ACTIONS TO PREVENT OR MANAGE CONFLICTS OF INTEREST

The corporate goals, which are the basis for employee remuneration, apply top-down, that is, from
the Management Board down. Conceptually, the same performance criteria logic as applies to the
employees.

The implementation of this Remuneration Policy is monitored by the Supervisory Board by reviewing
compliance of the Policy with the effective legislation and the related internal regulations at least
once a year and propose, if necessary, any supplements and amendments thereof.

4.1. Supervisory Board members

Supervisory Board members receive remuneration in accordance with the General Meeting
resolution. They do not receive any other remuneration.

Prior to a candidate being appointed a Supervisory Board member, the Human Resources and
Management Board Evaluation Committee checks whether any conflict of interest exists in relation
to them.
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The Supervisory Board members’ work and decisions must always be in line with the Company’s
goals and they must submit any different personal or individual interests of third parties, the
Management Board, the shareholders, the public or the state to such goals.

The Supervisory Board members must take all precautionary measures to avoid any conflict of
interest that could affect their judgment; moreover, they must pay attention to any actual or potential
conflict of their interests with the interests or duties of the Company.

A Supervisory Board member shall keep the Supervisory Board informed of any conflict of interest
that occurs or that could occur in the performance or in relation to the performance of their function.
Furthermore, every Supervisory Board member shall notify the Supervisory Board of their potential
membership in Supervisory Boards of other companies.

In its report, the Supervisory Board notifies the General Meeting on the existence of a conflict of
interest and the actions taken in respect thereof at least once a year. Once a year, upon appointment
and upon any change, each member of the Supervisory and Management Boards signs and submits
to the Supervisory Board a statement on the fulfilment of the criteria, stating the (in)existence of any
conflict of interest and undertaking to immediately notify the Supervisory Board if any new potential
conflict of interest arises.

Each member of the Management and Supervisory Boards is obliged to disclose any conflict of
interest to the Supervisory Board immediately, but in any case not later than three working days after
the occurrence of such conflict of interest.

At its meeting, the Supervisory Board decides on the disclosed conflict of interest by a resolution,
that is, whether the conflict of interest exists, and expresses its position regarding the handling of
the actual or a potential conflict of interest and defines actions to manage such conflict of interest.

4.2. Management Board members

The base remuneration of Management Board members is defined in the Employment Contract
which sets forth that a Management Board member is also entitled to the variable remuneration
based on the criteria adopted in the Rules by the Supervisory Board by year-end, which it reviews
at the end of the financial year and defines the criteria based on the targets set for the next financial
year. After the end of an individual financial year, the Management Board prepares a report on its
work and submits it for discussion to the Human Resources and Management Board Evaluation
Committee, which discusses the report, adopts a resolution on the proposal for the payment of the
variable remuneration and proposes it for adoption to the Supervisory Board.

Other remuneration indicated herein is determined in the Employment Contract and in accordance
with any restrictions imposed by the effective legislation.

The Management Board of the Company and its members are obliged to carry out their work and
tasks with due diligence and in line with the effective legislation, the Company's Articles of
Association and the Rules of Procedure of the Management Board. They are always obliged to
pursue the interests of the Company and realise the maximum possible benefits for the Company,
as well as avoid any kind of conflict of interests. The latter applies for both their personal interests or
interests of any third party and interests of the work segments under their responsibility. If an
individual Management Board member finds themselves in a conflict of interest to a point where the
impartial and objective performance of tasks or decision-making in the sole interest of the Company
in terms of an individual person’s performance of function would be at risk due to the involvement of
a personal economic interest, interest of family members or due to giving special preference or any
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other interest related to another natural or legal person, such member shall notify thereof the other
Management Board members and exclude themselves from the discussion and voting on the matter
that is the subject of the conflict of interest. A conflict of interest is recorded in the Management
Board meeting minutes. Interests of the segments which are under the responsibility of individual
Management Board members must be included in the adopted decisions to the fullest extent. The
interests of the Company as a whole always prevail over such interests; in the case a conflict of
interest arises in a segment and the Company as a whole, the latter shall prevail.

The Report on Remuneration to Management and Supervisory Bodies of the Company is audited
by an external auditor pursuant to Remuneration Policy and the Slovenian Companies Act.

5. FINAL PROVISIONS
Remuneration for members of management and supervisory bodies in Group companies

The Company adopts guidelines to set remuneration for management bodies at Group level, which
are also observed by the subsidiaries when drawing up their remuneration policies for management
bodies or when concluding contracts with management bodies. The Management Board of the
Company ensures that the remuneration policies for management bodies are adopted in
subsidiaries. In case of subsidiaries in foreign countries, remuneration for management bodies is
determined by taking account of the specific features of the business environment in which such
companies operate, as well as the specific features of the relevant local legislation. Regardiess of
the complexity factors from these recommendations, the base part of remuneration for management
bodies in subsidiaries should not exceed 80% of the upper permissible limit of the base part of
remuneration received by the management body of the parent company, unless in specifically
grounded cases.

Remuneration for members of management bodies in the case of dual terms of office

The basic principle to determine remuneration for members of the Management Board in case of
dual terms of office in the Group is that remuneration depends on the complexity of tasks and
responsibilities. In case of dual terms of office in the Group, each function has its own tasks and
responsibilities, hence functions in subsidiaries are generally fully paid. An exception from the rule
is if the time spent and the tasks and responsibilities arising from functions in subsidiaries are
included in the tasks, the time spent and the responsibilities and, hence, remuneration at the
Company (especially where the criterion to determine the base remuneration is organizational
complexity arising from the management of Group companies).

This Remuneration Policy shall enter into effect the day after it is adopted and it shall be operable
in the period from 1 January 2024 onwards.

Supervisory Board President
Dr. Janez Zlak
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