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In Zagreb, 13 May, 2014

Notice on receiving the Bid for Takeover of Company CROATIA osiguranje d.d.

On 13 May 2014, CROATIA osiguranje d.d. from Zagreb, Miramarska 22 (hereinafter: the Company)
received the Bid for Takeover of Company CROATIA osiguranje d.d. from the Law Firm HanZekovic¢ &
Partneri d.o.o. from Zagreb, Radnicka cesta 22, authorized by power of attorney for legal
representation of ADRIS GRUPA d.d. from Rovinj, Vladimira Nazora 1.

The Notice is attached.

Sincerely,
Marketing and Corporate Communications Department
CROATIA osiguranje d.d.

Responsible persons:

Marketing and Corporate

Communications Department Treasury
Hheschor Director
Hrvoje Odak
: lvana Perek
(signed) (signed)

(stamp of Croatia osiguranje d.d.)

Additional information: Marketing and Corporate Communications Department
Telephone: 01/633 2323, e-mail: izdavatelj@crosig.hr
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KSENLIA VRZINA, M.Sc.
PETRA BEREK IVEZIC
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ANA MARINOVIC

PETRA GIURASIC

JASA KRAUS

IVANA BAEIC

ALEKSANDER HAID
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105IPA MRKLIC
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IVAN FUMIC

MAJA MARKOVINOVIE SARAC
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IVA PAVLINEK
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VANJA KRSNIK

JELENA ARSIC

ANA-MARLIA BAZINA
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DOMAGO! LOVRIE

PETAR MACURA

Zagreb, 13 May 2014

13 May 2014

Member
" L“}W FIRM Lex Mundi
HANZEKOVIC & PARTNERI d.o.o. World Ready
Radnicka cesta 22, P.P. 300, 10002 Zagreb, Croatia
Tel.: +385 01/61 84 611, Fax: 22 22 616
Office Zagreb Office Split www.hanzekovic.hr

Juridi¢eva 24/11, 10000 Zagreb, Croatia Hrvatske mornarice 11, 21000 Split, Croatia  hanzekovic@hanzekovic.hr
Tel.: +385 01/61 84 611, Fax: 61 84 816 Tel.: +#385 021/273 500, Fax: 273 555

ZAGREBACKA BURZA d.d.

(THE ZAGREB STOCK EXCHANGE)
Ivana Lucica 2a

10 000 Zagreb

Subject: Bid for Takeover of Company CROATIA osiguranje d.d.

To whom it may concern,

Pursuant to the provisions of Articles 4 and 27 of the Act on Takeover of Joint-Stock Companies
(Official Gazette no. 109/07, 36/09, 108/12, 99/13, 148/13), we hereby deliver to you, in attachment,
on behalf of our client, the company ADRIS GRUPA d.d., Rovinj, V. Nazora 1, the notice on the Bid for
Takeover of Company CROATIA osiguranje d.d.

Law Firm
HanzZekovi¢ & Partneri d.o.o.

(stamp: Attorney At Law
Damir Metelko
Zagreb, Radnicka cesta 22)
(signature)
(stamp: LAW FIRM HANZEKOVIC & PARTNERI d.o.0.,
ZAGREB, Radnicka cesta 22)

Attachments: Text of the Takeover Bid
Power of Attorney



POWER OF ATTORNEY

ATTORMEYS AT LAW-
PARTNERS

MARUAN HANZEKOVIC
MILAN RADAKOVIC

DAMIR METELKO

IRINA JELEIC

DOMAGOJ TRUHAR
JASMINKA CORDA TRUHAR,
M.S5c.

LAW Fl R M KRUNO KNEZEVIC

ANDREA DOMAC RICKOVIC

HANZEKOVIC & PARTNERI d.o.0., DIANA VOIKOVIC

ATTORNEYS AT LAW
Radni¢ka cesta 22, P.P. 300, 10002 Zagreb, Croatia, Tel.: +385 01/61 84 611, Fax: 61 84 816 :":D"r’{';“a"g;:j:;m“‘c

VEDRANA PRANJIC HAMARIC

KSENLA VRZINA, M.5c.

PETRA DEREK IVEZIC

BORIS BULI

ANA MARINOVIC

PETRA GJURASIC

IASA KRAUS

IVANA BACIC

ALEKSANDER HAID

DING MILAK

TEA SVALIEK KRESIC

JOSIPA MRKLIC

KRISTINA DRINOVAC

IVAN FUMIC

MAJA MARKOVINOVIC

SARAC

MATIIA MILCEC

IVA PAVLINEK

LANA RUDELIC

VAMIA KRSNIK

I/we hereby authorize

to legally represent (defend) me/us in proceedings being conducted
before Zagrebacka burza d.d.

under reference number

regarding complaint (information, indictment) by ADRIS GRUPA d.d., Rovinj, V. Nazora 1

against

for the purpose of publishing the notice on takeover of company CROATIA osiguranje d.d.

I/we hereby authorize him to represent me/us in all my/our legal affairs at the court and outside the
court, but also before all other state bodies, and to take all legal actions and use all legally prescribed
means in order to protect and realize my/our legal rights and interests, in particular to file
complaints, information and other pleadings, to issue statements of inheritance in my/our name and
to receive money and items of monetary value on my/our behalf, with issuing of certificates to that
effect.

In case he is prevented to do so, |/we accept that
act on his behalf.

In case of dispute regarding the fee, |/we accept the competence of the court in

InRovinj, on9 May, 2014

Stamp: ADRIS GRUPA d.d., Rovinj ADRIS GRUPA d.d.
Plinio Cuccurin, Member of the Board
(signed)




PUNOMOC

CONTETRICE - PARTNERL
Ovlas¢ujem(o) da me (nas) pravno zastupa (brani) "‘?:%ﬁ;‘p*"

DOMAGO) THUILAR

mr sc. JASMINEA (t_‘mun TRUHAR

ODV]ETNICKO DRUSTVO e ARbt s i
. DIANA VOUKOVIC
HANZEKOVIC & PARTNERI foo oovibtRiE!

IVAMARKOTIC BAGARIC
ANDREL BOSNIAK
VEDRANA PRANTIC ILAMA
. . mr se. KSENLIA VRZINA
Radni¢ka cesta 22, P.P. 300, 10002 Zagreb, Hrvatska; Tel: +38501/ 61 84 611; Fax: 61 84 816 PETRA DEREK IVEZIC
ANA MARINOVIC

PETRA GIURASIC
Jada KRALS

IVANA BACIC
ALERSANDER HAID
PINO MILJAK
TEASVALIEK KRESI
HOSIPA MRELIC
KRISTINA DRINOVAC
TVAN FUMIC

MAIA MARKOVINOVIC SARAL
MATHA MILCEC

IVA PAVLINER

LANA HLDELIC
VANIA KRSNTR

u postupku koji se vodi

pred Zagrebacka burza d.d.

pod poslovnim brojem

na tuzbu (prijedlog, optuznicuy) ADRIS GRUPA d.d., Rovinj, V. Nazora 1

radi  objavljivanja ponude za preuzimanje trgovackog drudtva

CROATIA osiguranie d.d.

Oviascujem(o) ga, da me (nas) zastupa u svim mojim (nasim) pravnim posiovima u sudu i izvan
suda kao i kod svih drugih drzavnih organa te da radi zastite i ostvarenja mojih (nasih) prava i na zakonu
osnovanih interesa poduzima sve pravne radnje i upotrijebi sva u zakonu predvidena sredstva, a osobito da
podnosi tuzbe, prijedloge i ostale podneske, te dade u moje (nase) ime nasljednu izjavu, te da za mene
(nas) prima novac i nov€ane vrijednosti i da o tome izdaje potvrde.

Pristajem(o) da ga za slu¢aj sprije¢enosti zamijeni:

U Roviniju , dne 9.5.2014 ;
WIS 1y 4ADRIS GRUPA d.d.
FRASdwE D N L) 'j‘_,-i.f: f— ? PR
Roing (Blinio Cuccurin, &lan Uprave

-
o




Pursuant to Article 9 of the Act on Takeover of Joint Stock Companies (Official Gazette No. 109/07,
36/09, 108/12, 90/13, 99/13 and 148/13, hereinafter: ATISC), the company ADRIS GRUPA d.d., with
seat in Rovinj, Vladimira Nazora 1, Company’s registration number (“MBS”): 040001061, PIN (“OIB”):
82023167977 (hereinafter: Bidder), hereby publishes the following:

TAKEOVER BID FOR THE COMPANY
CROATIA OSIGURANIJE d.d.

1. Information on the Target Company

CROATIA osiguranje d.d., with seat in Zagreb, Miramarska 22, registered at the Commercial Court in
Zagreb under the Company’s registration number (“MBS”): 080051022, PIN (“OIB”); 26187994862
(hereinafter: Target Company), has subscribed share capital of HRK 442,887,200.00, which is
divided into (i) 307,598 ordinary shares marked CROS-R-A, each with nominal value of HRK
1,400.00, and (ii) 8,750 preference shares marked CROS-P-A, each with nominal value of HRK
1,400.00, which in total make 100% of the Target Company’s share capital. Each share of the
Target Company carries one vote in the General Assembly.

Shares of the Target Company are listed in the regulated market of the Zagreb Stock Exchange.
2. Information on the Bidder

ADRIS GRUPA dioni¢ko drustvo za upravljanje i ulaganje (joint stock company for management and
investment), with seat in Rovinj, Vladimira Nazora 1, registered at the Commercial Court in Rijeka —
permanent attendance in Pazin, under the Company’s registration number (“MBS”): 040001061, PIN
(“OIB”): 82023167977.

The Bidder manages important companies in tobacco and graphic industries, in the field of tourism,
retail and distribution, as well as in the growing segment of food industry. Basic indicators of
business and financial position of the Bidder are visible in the table which is enclosed to this Bid and
makes an integral part thereof.

The Bidder wishes to point out that the data for 2013, although published and available to the public
at the web site of the Zagreb Stock Exchange (http://zse.hr/default.aspx?id=10006&dionica=ADRS-R-
A) have not been audited.

3. Information on entities with which the Bidder is acting jointly and description of the
manner of joint business

By virtue of the Shareholders’ Agreement of 6 March 2014 (hereinafter: Shareholders’ Agreement),
the Bidder is acting jointly with the Republic of Croatia which holds a total of 120,442 shares in the
Target Company, representing 38.07% of the subscribed share capital of the Target Company, of
which 120,436 are ordinary shares in the Target Company, representing 39.15% of all ordinary shares
of the Target Company, or 38.07% of the subscribed share capital of the Target Company, and 6 are
preference shares in the Target Company, representing 0.069% of all preference shares, or 0.002% of
the subscribed share capital of the Target Company, which entitles the Republic of Croatia to a total
of 120.442 votes, or 38.07% of all votes in the General Assembly of the Target Company.



By means of the Shareholders’ Agreement, the Bidder and the Republic of Croatia agreed on
harmonized exertion of their voting rights in the General Assembly of the Target Company.

The Bidder indirectly holds 100% stake in the share capital of the company ISTRAGRAFIKA d.d.,
Rovinj, V. Nazora 1 (hereinafter: Istragrafika). Given the above stated, the Bidder, pursuant to the
provision of Article 5, paragraph 4 of the ATISC, acts jointly with Istragrafika, a company that holds a
total of 10 ordinary shares of the Target Company, representing 0.003% of all ordinary shares of the
Target Company, or 0.003% of the subscribed share capital of the Target Company, which entitles
Istragrafika to a total of 10 votes, or 0.003% of all votes in the General Assembly of the Target
Company.

The Bidder indirectly holds 92.7% stake in the share capital of the company HRVATSKI DUHANI d.d.,
Virovitica, Osjecka 2 (hereinafter: Hrvatski duhani). Given the above stated, the Bidder, pursuant to
the provision of Article 5, paragraph 4 of the ATISC, acts jointly with Hrvatski duhani, a company that
holds a total of 200 ordinary shares of the Target Company, representing 0.065% of all ordinary
shares carrying voting rights of the Target Company, or 0.063 % of the subscribed share capital of the
Target Company, which entitles Hrvatski duhani to a total of 200 votes, or 0.063% of all votes in the
General Assembly of the Target Company.

The Bidder indirectly holds 89.00% stake in the share capital of the company MAISTRA d.d., Rovinj, V.
Nazora 1 (hereinafter: Maistra). Given the above stated, the Bidder, pursuant to the provision of
Article 5, paragraph 4 of the ATISC, acts jointly with Maistra, a company that holds a total of 90
ordinary shares of the Target Company, representing 0.03 % of all ordinary shares carrying voting
rights of the Target Company, or 0.028 % of the subscribed share capital of the Target Company,
which entitles Maistra to a total of 90 votes, or 0.028 % of all votes in the General Assembly of the
Target Company.

After the conclusion of the Shareholders’ Agreement, the Bidder, Istragrafika, Hrvatski duhani,
Maistra and the Republic of Croatia together hold 262,252 shares of the Target Company,
representing 82.9% of all shares of the Target Company, which entitle to a total of 262,252 votes, or
82.9% of all votes in the General Assembly of the Target Company.

4. Information on the shares and votes in the Target Company held by the Bidder

The Bidder holds a total of 141.510 shares of the Target Company, representing 44.73 % of the
subscribed share capital of the Target Company, of which 140,643 of ordinary shares of the Target
Company, representing 45.72% of all ordinary shares, or 44.46% of the subscribed share capital of
the target Company and 867 preference shares of the Target Company, representing 9.91% of all
preference shares, or 0.27% of the subscribed share capital of the Target Company, which entitles
the Bidder to a total of 141,510 votes, or 44.73% of all votes in the General Assembly of the target
Company.

5. Information on the shares which are the subject of the takeover bid
The subject of this takeover bid are all the remaining ordinary shares of the Target Company, marked
CROS-R-A, with no registered or unregistered encumbrances, as well as all the remaining preference
shares of the Target Company, marked CROS-P-A, with no registered or unregistered encumbrances.

6. Bidder's statement

This Bid is directed at all shareholders of the Target Company who are registered as holders of shares
of the Target Company at the Central Depository and Clearing Company Inc. (hereinafter:



Depository), for the acquisition of all shares which are the subject of this bid which are free of any
registered or unregistered encumbrances, under the prescribed and published conditions as specified
in this Bid.

7. Price per share

The Bidder undertakes to pay the amount of HRK 7,412.25 (say: seven thousand four hundred and
twelve Kuna and twenty-five Lipa) to all shareholders of the Target Company for each share which
meets the conditions of this bid.

Based on the Agreement of Purchase and Sale of Shares in the company CROATIA d.d. concluded
between the Bidder and the Republic of Croatia on 6 March 2014, the Bidder acquired 122,110
ordinary shares of the Target Company for the price of HRK 7,412.23 per share. By the same contract,
the Bidder undertook to pay, for the purpose of increasing the share capital of the Target Company,
by 113,349 new ordinary shares which the Target Company will issue to it, the amount of HRK
840,171,125.25 HRK, or HRK 7,412.25 per share, which is equivalent to the price which the Bidder
undertook to pay in the takeover bid.

Since the Bidder’s obligation to publish a takeover bid emerged from acquiring the shares of the
Target Company in the procedure which was conducted in accordance with the provisions of
regulations governing the management and disposal of state property, the average price of a share is
calculated, in accordance with Article 16, paragraph 4 of the ATISC, as the weighted average of all
prices achieved on a regulated market in the last three months prior to the public announcement of
invitation to potential investors by the body authorized in accordance with the provisions of the
regulations governing the management and disposal of state property, starting on the day preceding
the date of publication of the invitation.

In accordance with the Certificate of the Zagreb Stock Exchange on the average price of share of the
Target Company dated 1 April 2014, the average price of share of the Target Company achieved in
the stock market in the last three months prior to the public announcement of the Public invitation
for expression of interest and collecting of unbinding bids for the acquisition of shares of the Company
Croatia osiguranje d.d. (hereinafter: Public Invitation), amounted to HRK 7,131.53 per ordinary share
of the Target Company and HRK 7,138.36 per preference share.

The price offered, which is HRK 7.412,25, is higher than the average price of the Target Company’s
shares achieved in the stock market in the last three months prior to the Public Invitation, so,
therefore, in accordance with the afore-mentioned, the price in the takeover bid is determined
pursuant to Article 16, paragraph 2 of the ATISC.

All shares which are the subject of this bid are paid, in the sense of regulations on transformation
and privatization, a record of which is kept by the Restructuring and Sale Center (formerly Croatian
Privatization Fund, then Agency for State Property Management).

8. Insurance of fee

As insurance of fee for payment of the shares which are the subject of this takeover bid, as well as of
all shareholders’ expenses, the Bidder has obtained an irrevocable bank guarantee payable on first
demand, No. 1404002519, issued by Zagrebacka banka d.d. with seat in Zagreb, Paromlinska 2, to the
benefit of the shareholders who will deposit their shares in the takeover bid. As insurance for
payment of expenses of the corporate action, which shall be paid to the Depository, the Bidder has
obtained a bank guarantee No. 1404002534 issued by Zagrebacka banka d.d.



The amount of fee for payment of shares which are the subject of this takeover bid, as well as any
costs arising therefrom, shall be borne by the Bidder from its own resources.

9. Payment deadline

The Bidder shall, through the Depository, effect the payment of the purchase price for the deposited
shares, in accordance with the terms contained herein, within 14 days from the expiry of its validity.

10. Validity of the bid

Validity of the takeover bid is 28 days from the announcement of the bid in the Official Gazette and
on the Zagreb Stock Exchange, with the time limit of its validity being calculated from the day of the
announcement which took place later.

11. Name, seat and business address of the Depository

The Depository in this bid is the Central Depository and Clearing Company Inc., Zagreb, Heinzelova
62a.

12. Methods and effects of depositing shares, rights and obligations of shareholders

Shareholders of the Target Company who wish to accept this bid have to submit to the Depository,
prior to expiration of its validity, the filled in written order for acceptance/withdrawal of the takeover
bid (KA-POP form). The KA-POP forms which serve for acceptance of the bid shall be delivered by the
Depository to all shareholders of the Target Company by mail, to the address indicated at the
Depository. The forms can also be collected in person by the deposing parties at the Depository and
they are available on the Depository's web site (www.skd.hr). Together with the form, the
Depository will deliver to each shareholder a notification on the announced takeover bid.

The filled in forms shall be delivered by the shareholders to the Depository in one of the following
manners:

a) Personally at the Depository — Central Depository and Clearing Company Inc., Zagreb,
Heinzelova 62a, in which case the shareholder’s signature provided on the form does not
need to be certified by a Notary Public;

b) By registered mail sent to the Depository to the address indicated in the previous item, in
which case the shareholder's signature on the form has to be certified by a Notary Public.

The Depository will receive the documents referred to in the previous item within the period of
validity of this bid and it shall file these documents. The Depository reserves the right to verify the
authenticity of the received documents.

Incomplete or incorrect orders for acceptance of the bid (KA-POP form) will be deemed not to have
been filed or received. The shares are deposited by re-booking from the shareholder's account to a
special account which the Depository will open for the purpose of depositing shares required for
acceptance of the takeover bid.

It shall be deemed that acceptance of the bid has been performed within the time limit if correct
documents have been delivered to the post office or directly to the Depository within the period of
validity of the bid.



Each correct order for deposit of shares made in accordance with the provisions of this bid, which
will, together with other documents determined in this bid, be received as described above, will have
the effect of acceptance of this bid, with the Bidder's obligation to pay, via the Depository, the
purchase price for the deposited shares, in accordance with the conditions determined in this bid,
within 14 days after expiration of its validity, to the shareholders' accounts which they have defined
as payment accounts with the Depository.

After the payment and re-booking of the deposited shares, the Depository will send to the
shareholders:
- Areport on effected payment to the account — for shareholders who received payment to
the account;
- Areport on inability to effect payment — for shareholders who did not receive payment to
the account, together with instructions to deliver information about the account to which
the purchase money is to be paid.

A shareholder cannot dispose of the shares which he/she has deposited for the purpose of accepting
this bid.

Until expiration of the period of validity of this bid the shareholder can withdraw the deposited
shares from depositing and thus withdraw from acceptance of the takeover bid, i.e. sale of shares. A
shareholder cannot waive his/her right to withdraw his/her shares from depositing. A shareholder
can withdraw shares from the depositing also by filling out the order-form KA-POP, the same way as
with the order for acceptance of the bid, whereupon the deposited shares will be returned from the
special account to the shareholder's account.

13. Intentions regarding future business activities of the Target Company

13.1. Bidder's intention regarding future business activities of the Target Company and, to the
extent it is affected by the takeover bid, regarding future business activities of the
Bidder’s company

The objective which the Bidder wishes to achieve by taking over the majority stake in the Target
Company is to maximize share value for all shareholders of the Target Company. Specifically, the
Bidder finds that this takeover bid will be positive for the Target Company, which will be able to

optimize its business activities.

The Bidder finds that the current organization of the Target Company does not enable the realization
of full potential, both in terms of revenue and in terms of expenditure. Therefore the Bidder plans to
implement, in a very short period of time, organizational improvements which will enable:

e (Clear lines of responsibility,

e Strong focus on sales and management of network of branch offices and sales channels,

e Clear responsibility for product development and profitability,

e Creating of logical and efficient claims handling procedures, fraud control and administrative
processes in support of sales.

In addition to that, the Bidder believes that in certain areas the Target Company needs new staff and
needs to be made the most attractive employer in the insurance market in Croatia, because without
good-quality and motivated employees, the ambitious objectives set by the Bidder will be hard to
achieve. Apart from such changes in staff, the reward system would also be improved, in order to



additionally recognize and reward those who most contribute to the result and prosperity of the
system as such.

Furthermore, a grow in income (premium) can be realized by more work on sales (cross-selling, clear
goals and rewarding based on sales results), introduction of new products (especially in life
insurance) and partnership with banks and retail chains in southeast Europe in order to expand the
scope.

Apart from improvement in business activities in Croatia, the Bidder’s clear intention is to create a
leading insurance company in southeast Europe and to rank among the top 3 leading companies in all
international markets in which the Target Company is present or will be present.

By means of this investment the Bidder is implementing the portfolio diversification strategy, thus
strengthening its position. The Bidder plans to remain a long-term strategic investor in the insurance
sector and, through further acquisitions, become the leading regional insurance company.

13.2. Bidder’s strategic plans regarding the Target Company and possible consequences of
implementation of such plans on employment policy and legal-employment status of the
employees in the Target Company and employees in the Bidder’s company, as well as on
the possible changes related to places where the Target Company and the Bidder
company conduct their business activities.

Since the Target Company has been realizing negative result from its primary activity (negative
combined ratio), the Bidder believes that there is room for improvement in the business activities. A
significant decrease in operating costs can be achieved through reorganization and centralization of
support tasks and standardization, automation and increasing of the efficiency of processes. The
mentioned measures should result in harmonization of employment level with comparable
companies in the industry.

The Bidder pays special attention to development, quality and professional skills of its employees.
Therefore, when it comes to both employees and management of the Target Company, the Bidder
shall act with responsibility and professionalism, taking into account the relationships in the business
environment, keeping in mind the interests of the Target Company as a whole and respecting all
applicable legal regulations and other acts which regulate this matter.

The rights of employees of the Bidder and the Target Company will remain on the same, high level.
Considering the fact that there are not many synergy effects in their operations, the employment
policies of both companies will be managed autonomously, in accordance with the strategy and
business demands.

13.3. Bidder’s intention regarding the management of the Target Company and information on
cash and non-cash allowances as well as other given or potential benefits to members of
the Management Board or Supervisory Board of the Target Company.

There will be some changes in the Management Board and the Supervisory Board of the Target
Company with the purpose of ensuring that the business plans mentioned above are realized. The
earnings of members of the Management Board and the remuneration for the work of members of
the Supervisory Board will reflect the market conditions.



14. Applicable law
The contractual relationships between the Bidder and persons who accepted the takeover bid will be

subject to Croatian law and any potential disputes will be settled by the court of subject-matter
jurisdiction in Zagreb.

ADRIS GRUPA d.d.
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