_ OLIVER WYMAN

Yerms and Conditions of Business

This agreement sets forth the terms and conditions on which Oliver Wyman S.r.1,, with registered office in
Milan, registered with the Company Register of Milan under number 03540920968, or any of its affiliate

companies within the Oliver Wyman Group (each, as applicable, the “Company”), provides services (the
“Services”) for Bank of Slovenia (Banka Slovenije), with its registered office at Slovenska cesta 35, SI — 1000

Ljubljana, registered under identification number 5023912000, represented by the governor Mr., Boftjan

Jazbec, Ph.D. (the “Client”). The Client shall be referred to, together with the Company, as the “Parties”, and
each of them, a “Party”) pursuant to or in connection with the attached document titled “Bottom-Up AQR &
Stress Testing of the Slovenian Banking Sysiem — Proposal Document™ dated 14* August (the “Project

Description Document™). This agreement together with the Project Description Document shall be referred to

herein as the “Agreement”.

It is urgent that Bottom-Up AQR & Stress Testing of the Slovenian Banking System is performed to aliow the
Client to obtain system wide assessment of the resilience and capital excess/deficit of individual potentially
problematic participating banks listed in the Project Description Document (each, a “Participating Bauk” and
collectively, the “Participating Banks”), The Client shall use the results in accordance with the terms of this

Agreement for the performance of the tasks of the Client.

1. Fees, Expenses, and Payment. In
consideration for the Services, the Client shall
pay to the Company the professional fees and
expenses in accordance with the Project
Description Document. Payment of each
invoice from the Company is due within 30
days after the date thereof. The Company
reserves the right to suspend the provision of

Services in the event of non-payment by the

Client. The description of the fees and

expenses in the Project Description Document

is exclusive of any applicable taxes imposed
directly on fees and expenses.
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FOR VALUABLE CONSIDERATION,
AGREED TO:

OLIVER WYMAN S.r.l,

o st padine
7

Name: ANDAE& FEbERT

Titlef FARTVER,_

Date: ¢ 2§ 2013

BANKA SLOVEN
By:

Name: Mr. BOS
Title: ROVERMNOR
Date: 4 R.2613

BANKA SLOVENWE
By:

JALBEC

Name:
Title:
Date:
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Oliver Wyman is devoting a senior team with deep experience in managing
similar exercises to ensure the success of this engagement

Project organisation

Senior Manager

(her content experts

M

Senior Manager

Senior Manager
G_a G_a
[ ] 1 [ 1 ]
LGD & RE PD& Macro Model & Loss absorption Other domestic Esneiih batike
| appraisers inputs AQR input | | Loss Forecasting | model & Top 3 banks 9
H ~
Manager Manager . Manager \_ Manager Manager ﬁ
6 Consultants
Consuftant (including coordination and Consultant Consultant Consultant
consolidation of AQR inputs) _ -
pA = part time

© Oliver Wyman LON-FSPD2801-142

Manager

Consultant

(excliuding
potential

additional

i | PMO support to
coordinate /

nommalise RE
appraisers)

B —

- . R

=~
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bl R

The Slovenian Authorities have defined their decision bodies and operational
working groups that will closely interact with the Oliver Wyman team

Project organisation Slovenian Authorities

Miniztrv of Finance Bank of Slovenia Minfistry of Economy international cheervers

. . EC
PM cabinet *+ ECB
. :  EBA
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Delfrerables: Lead: Mestings:

_Umﬁm__ma .ﬂmsm_mﬂum A 1nterim deiverable OW B otver Wymsn A\ steering Commitiee
A\ irierim deiversbie Auditors [T} Audiiors 1 AR provider  Worldng Group
ey
Ty Results Critical path
July August, _September October November
Activity weekcommencing 15 22 28 5 12 19 26 2 9 1623 30 7 14 21 28 4 11
Foundation setting ! - Priority 1: Kick-off with participating banks by 26th |
Kick-off & data request submission b July — depending on agreement on Terms &
mﬂ.:oio__._. design / Methodology Workahop Conditions with BoS
R o Priority 2; Model development sampies and data
Model develapment sample completeness checks by Sth August - directly linked
Mot ot i fo timely data dellvery and choice of AQR provider
Dstne K for NKBM/Abanka

Central tendencies and cune rate estimatas
Prefiminary / Final loan tape delivery

Priority 3: Coordination and consalidation of model
deveiopment samples by 5th August, as well as
AOR results, Resl Estate appraisals and market
trends by 6th September - depends on additional
PMO support to be assumed by Oliver Wyman

Individual file review — preliminary results

DIV exercise

individual file review and collateral aporaisal
Loss forecasting

Forecasting tool set up

PD rating tools development Priority 4: Data from at least Top 3 to calibrate
LGD mode! tools development system-tevel risk parameters by 2nd September —
Macro-sconomic model nding on NKBM/Abanka AQR and data delivery
Forscasting tool fine tuning NKBM/ABANKA REST

Loss forecast projection results W ) Bl —_——

Loss absorpticn capacity :

Priority 8: Business plans from banks by week
of 5th August — depending on delivary of adj.
plans based on the revisad scenario

Collection and reconciliation of business plans
Forecasting tool set up
Business plan review
Loas absorplion fooi fine tuning
Loss abscrplion projection resuits
Iintegrated final ST resuits
Capital needs results
Finel report
Working Group . L 5
Stesring Committee H i

Notes: Public holidays in Slovenia on Thursday, 15 August and Thuraday, 31 Oclober.
1. TimaKnes for remaining parficipating inatifutions: 3 weeks from first defivery of data snd losn files by Parficipating Institutions will be assumed for the AQR provider to provide first resufts . 4 \,\\
weeks lo deliver cdeansed data, individual e reviews and collatersl appraisals (sssuming complete data Is delivered by Participating Inatitutions within 1 week of defivary of first data). In any

case, final data for all Parficipating institutions is expeciad by Seplember 6%,
© Oliver Wyrnan | ON-FSPOZB01-142 23
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Key contacts

Phone

Bank of

Financial Stability

Financial Stability

Banking Supervision

Legal 5

Legal

Advisor to the Governor

Ofliver Wyman ]

Partner

Partner

Partner

Principal

Principal

Manager

Manager

Legal

Legal

® Olver Wyman LON-FSO0280+-142
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&3 OLIVER WYMAN Ofver Wymen

Friedrich Ebert Anlage 48

Franifurt am Main 82398
Tak T

Moblle: -
Mollvuwymm.wn

Mr. Bodtian Jazbec
BANK OF SLOVENIA
Elovenska 35

1505 Ljubljana
Slovenija

4 September 2013

Subject: Mutually agreed amendment to Project Description Document “Bottom-
up AQR & Stress Testing of the Slovenian Banking System” dated 14 August
2103 (“PDD")

Dear Mr. Jazbec,

We would like to thank you again for giving us the opportunity to working with you on
this important project for Bank of Slovenia. We refer to the PDD which forms part of
our contract with you for the provision of services in respect of the above project dated
14 August 2013 ("Agreement™). The purpose of this letter is to set out one agreed
amendment to the PDD, all other terms and conditions of our Agreement with you
remains the same.

We refer to page 17 of the PDD and item 9 in the table. As discussed last week, an
important part of the Asset Quality Review and Bottom-up Stress Testing is the
evaluation of Real Estate (RE) collaterals and aggregation to system-wide results. This
activity includes a view on the Slovenian RE market and outputs to be used in the
Stress Test exercise (9.g. historical and future indexation of prices, price haircuts,
time-to-sell). This activity is step 3 in the RE evaluation exercise and is preceded by
Activity 1 - RE appraiser selection & coordination (performed by Deloitte) and Activity
2 ~ Individual bank RE appraisals (performed by both AQR providers Deloitte and EY).

Oliver Wyman is best positioned to perform this activity as it is closely linked to final
LGD resuits and as it requires a top-level overview of potential Real Estate value
drivers based on system-level results of the Stress Test exercise.

We agree to perform this activity as set out in this letter for EUR 110,000.00, exc).
expenses and VAT. The fixed amount for out-of-pocket expenses (5.5%) equals to
EUR 6,000.00. This amount will be charged in addition to the professional fees and
expenses agreed in the PDD, and will be invoiced on delivery of preliminary results
and in any case no later than 5 October 2013,

FOR VALUABLE CONSIDERATION, AGREED TO:

Ragistro defle improse di Milano Codice Fiscale @ P.IVA n. 03540920968 Capitale Sociple: @ I(\:MRSH & MCLENNAN

Ofiver Wyman 8.7.4 con socio unico Sede Lagals: 3/7
Largo Donegan, 2- 20121 Milano, akia
€10.000,00 L. OMPANIES 1@
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Page 2 '

OLNERWYH{A:‘Sé.'I; @/’ j

By: 4'00&— %{J

Name: Jochen Peppel
Title: Partner
Date: 4 September 2013

BANKA SLOVENIJE

By: . ?ﬁp
Name: Mr. Bostjan ’

Title: Governor

Date: 4 September 2013

LON-FEP02801-115

Dliver Wyman

)




®9 OLIVER WYMAN Otver Wyman

Gallerla San Babila 4B
20122 Miano

Tet:

Mobile:

wwW.olverwyman.com

Bodtjan Jazbec
Govemor

Banka Siovenjje
Slovenska, 35
SI-1505 Ljubljana
Slovenia

cc:
Uros Cufer
Minister of Finance

Ministry of Finance
Zupantiteva 3
SI-1000 Ljubljana
Slovenia

6th November 2013

Subject: Assistance In communication

Dear Governor,

In the context of the on-going AQR and Stress Testing exercise you have requested to
strengthen our support around communication efforts of the exercise itself given how
crucial such communication effort will be for the success of the overall exercise. In line
with your request, Oliver Wyman would be delighted to assist you and your teams on
the following activities:

1. AQR and ST
¢ Support to the drafting of BoS press release announcing ST and AQR exercise

Support the development of disclosure policy for AQR & ST results

Develop a list of frequently asked qusstions for publication in order to allow BoS
teams to best prepare for these
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+ On responses to press in relation to ST and AQR, review the draft press responses
prepared by your dedicated teams and comment on the content

2. Action plan

« Prepare one briefing note for the MoF and BoS on the needed action plans (for
private use only)

o Support the MoF and BoS teams charged with the preparation of the presentation
about the possible needed action plans
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Leveraging our previous experiences and involving all the key partners that are experts
in this spaca (including a number of those whom you already met, namely.

N, we are confident that
with a focused team we can add material value in this delicate phase.

Specifically we will be operating on a “sounding board basis™ and providing you and
your teams access to our experts. This will allow the Bank of Slovenia and the Ministry
of Finance teams involved in the above mentioned activities to get the best possible
content leverage, in the shortest possible timeframe.

With this in mind, our sounding board approach will be aimed at supporting your
team/s towards the development of 4 specific deliverables (for private use only). Your
teams will be able to use these deliverables when producing material for public
disclosure without mentioning the OW as the author of these deliverables (this will
need to be done in line with the disclosure procedures agreed in the context of our
AQR and ST mandate):

1. A briefing note for the MoF on the needed action plans with a focus on the financial
sector (word document}

il. A strawman presentation with reference to the action plan (powerpoint)

lil. An integrated communication plan encompassing AQR and ST and action plan
(powerpoint)

IV. A list of frequently asked questions with reference to AQR, ST and action plan
(word document)

We will deploy a team of a manager and three dedicated consultants to work alongside
the Ministry of Finance and Bank of Slovenia untii December 13 Assistance for the
responses to the questions will be provided until December 13*.

The team wilt be guided by
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will ensure coordination with the AQR and ST work. / and
_. will provide “on the ground” support as necessary. Our team of experts
will be involved “on demand”, to provide on-going content input.

The Ministry of Finance and the Bank of Siovenia will need to identify as well key
officials to dedicate to such exercise.

Oliver Wyman's team will be closely linked and will leverage the work undertaken by
our PMO team that currently supports Bank of Slovenia in the AQR and ST exercise.
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in the interest of the best possible results of the AQR and ST project and to be able to
support The Republic of Siovenia in this delicate phase of the AQR and ST project, we
will undertake this work for a symbolic fee only: Our professional fees for this piece of
work only will be equal to 19.990 EUR (including all expenses) plus any applicable tax.
We will render invoice for our professional fee after the completion our work according
with the plan of Assistance in Communication. These invoices are due for settlement
within 30 days after receipt and OW reserves the right to charge legal default interests
on overdue amounts from the due date.

LE R N B |

The services described in this letter are governed by the terms and conditions dated
on or around 16 August 2013 between Oliver Wyman S.r.l. and Bank of Slovenia. This
project will be performed by Oliver Wyman S.r.l. By signing below, you authorize the
services to be performed pursuant to the above referenced agreement.
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We are delighted to be able to assist you in your communication efforts and look
forward to your confirmation that the terms detailed in this note are in line you're your
requirements and that we can officially start our work.

Best regards,

7{%@0;{?6& Lo

Angelo Federico Arcelli drea Fedprico
Partner Partner
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Title: Secretﬂry General
Date: 5. 12. 2013
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