Pursuant to the provisions of Article 277, paragraph 2 of the Companies Act (Official Gazette 111/93, 118/03, 107/07, 146/08 and 137/09) and Article 33 of the Articles of Association of CROATIA osiguranje d.d. (as of April 30th 2008), the Management Board of CROATIA osiguranje d.d. passed the Decision on the convocation of the General Assembly no.UP-09/2012/SPP at its 99th meeting held on 19th April 2012 and hereby invites the shareholders to the

36th General Assembly of CROATIA osiguranje d.d.

on 15th June 2012 at 12:00 hours

at the Company’s seat in Zagreb, Miramarska 22

I.  AGENDA OF 36TH GENERAL ASSEMBLY 

The following agenda is determined for the General Assembly:

1. Annual financial statements and consolidated financial statements of CROATIA osiguranje d.d.

2. The Supervisory Board’s Report 

3. Annual financial statements of CROATIA osiguranje d.d. and Annual consolidated financial statements for 2011 as approved by the Management Board and the Supervisory Board and related thereto: 

a. Decision on the distribution of profit for the year 2011
b. Decision on issuing the note of release to the Management Board of CROATIA osiguranje d.d.

c. Decision on issuing the note of release to the Supervisory Board of CROATIA osiguranje d.d.

4. Decision on appointment of the Company’s Auditor for the year 2012
5. Decision on issuing the note of recall to the Supervisory Board of CROATIA osiguranje d.d.

6. Decision on appointment of the members of the Supervisory Board of CROATIA osiguranje d.d. 
II.  PROPOSALS OF DECISIONS

Ad. 3. The Management Board and the Supervisory Board of the Company have approved the Annual financial statements for the year 2011 and propose to the General Assembly to pass the following decisions:

Ad. 3a. Pursuant to the provision of Article 275,  paragraph 1, item 2 of the Companies Act (Official Gazette 111/93, 118/03, 107/07, 146/08 and 137/09) and Article 32 of the Articles of Association of CROATIA osiguranje d.d. (as of April 30th 2008)   36th General Assembly of CROATIA osiguranje d.d. held on 15th June 2012 passed 

DECISION

on the distribution of profit for the year 2011
I.

Pursuant to the financial statements for the year 2011 CROATIA osiguranje d.d. has realized the following results for life and non-life line of business:

	Total revenue
	HRK
	2,829,491,613.97

	Total expenses
	HRK
	2,724,792,618.52

	Profit before tax
	HRK
	104,699,595.45

	Profit tax
	HRK
	26,032,850.32

	Profit after tax
	HRK
	78,666,744.93


II.

The realized profit of CROATIA osiguranje d.d. shall be distributed as follows:

	1. Legal provisions
	HRK
	3,933,337.25

	2. Statutory reserves
	HRK
	18,683,351,92

	3. Dividend on preferred stock 
	HRK
	980,000.00

	4. Retained profit
	HRK
	55.070.055,76


III.

The dividend on preferred stock amounts to HRK 112.00 per share. The dividend payment becomes due on 30th day from the day this Decision was passed.

IV.

This Decision enters into force on the day of its passing.

Ad. 3b. Pursuant to the provisions of Article 275 and Article 276 of the Companies Act (Official Gazette 111/93, 118/03, 107/07, 146/08 and 137/09) and  Article 32 of the Articles of Association of CROATIA osiguranje d.d. (as of April 30th 2008) 36th General Assembly of CROATIA osiguranje d.d. held on 15th June 2012 passed 

D  E C I S I O N

on issuing the note of release to the Management Board

of CROATIA osiguranje d.d.

36th General Assembly approves of the work in 2011 and gives the note of release to the Management Board of CROATIA osiguranje d.d..

Ad. 3c. Pursuant to the provisions of Article 275 and Article 276 of the Companies Act (NN 111/93, 118/03, 107/07, 146/08 and 137/09) and Article 32 of the Articles of Association of CROATIA osiguranje d.d. (as of April 30th 2008) 36th General Assembly of CROATIA osiguranje d.d. held on 15th June 2012 passed the

D  E C I S I O N

on issuing the note of release to the Supervisory Board

 of CROATIA osiguranje d.d.

36th General Assembly gives approval of work and issues the note of release to the Supervisory Board of CROATIA osiguranje d.d. in the business year 2011.

Ad. 4. The proposed Decision has been determined by the Supervisory Board of CROATIA osiguranje d.d.

Pursuant to the provision of Article 275 of the Companies Act (NN 111/93, 118/03, 107/07, 146/08 and 137/09) and Article 32 of the Articles of Association of CROATIA osiguranje d.d. (as of April 30th 2008) the Supervisory Board of the Company proposes to 36th General Assembly of CROATIA osiguranje d.d. held on 15th June 2012  to pass

D  E C I S I O N

on appointment of the Company’s Auditor for the year 2012
BDO CROATIA d.o.o. Zagreb, John Fitzgerald Kennedy Trg 6/b is appointed to perform the role of the Auditor of CROATIA osiguranje d.d. for the year 2012.

Ad.5. Pursuant to the Government of the Republic of Croatia’s recommendation the Supervisory Board of CROATIA osiguranje at its 15th meeting held on 27th April 2012 proposed  to the 36th General Assembly: 

“Pursuant to the provision of Article 275 of the Companies Act (NN 111/93, 118/03, 107/07, 146/08 and 137/09) and Article 32 of the Articles of Association of CROATIA osiguranje d.d. (as of April 30th 2008) the Supervisory Board of the Company proposes to 36th General Assembly of CROATIA osiguranje d.d. held on 15th June 2012  to pass

D E C I S I O N
on recall of the members of the Supervisory Board of CROATIA osiguranje d.d.

I.

The following members of the Supervisory Board of CROATIA osiguranje d.d. are recalled:

1. Nikola Mijatović from Zagreb, Bauer str. 5,

2. Gzim Redžepi, D.Sc. from Zagreb, Kuhač str. 2,

3. Nataša Duspara from Zagreb, Vajdin vijenac 4,

4. Josip Zaher from Jastrebarsko, Prilipje 15 a,

5. Ante Obuljen from Velika Gorica, Mladen Kerstner str. 27. 

II.

This Decision enters into force on the day of its passing.“

Ad.6. On 27th April, 2012 at its 15th meeting the Supervisory Board confirmed the proposal of the Decision of the list of candidates for the members of the Supervisory Board based on the Government of the Republic of Croatia’s recommendation and proposes the voting according to the list of candidates i.e. 36th General Assembly of CROATIA osiguranje d.d. to pass:  

“Pursuant to the provision of Article 275 of the Companies Act (NN 111/93, 118/03, 107/07, 146/08 and 137/09) and Article 32 of the Articles of Association of CROATIA osiguranje d.d. (as of April 30th 2008) the Supervisory Board of the Company proposes to 36th General Assembly of CROATIA osiguranje d.d. held on 15th June 2012 to pass

D E C I S I O N
on appointment of the members of the Supervisory Board of CROATIA osiguranje d.d.

I.

The following members are appointed to the Supervisory Board of CROATIA osiguranje d.d. :

1. Mladen Blažević, retired person, Nova cesta 35, Opatija,

2. Vesna Trnokop – Tanta, Vice President of the Croatian Chamber of Commerce, Medvešćak 51, Zagreb,

3. Josip Tica, D.Sc., Faculty of the Economisc & Business of the University in Zagreb, A. Augustinčić Lane 16/1, Zagreb,

4. Petar Miladin, D.Sc., Faculty of Law of the University in Zagreb, Zelengaj 77, Zagreb,

5. Đurđa Hunjet, Head of the State Budget Realization Board with the Ministry for Finance, Galovac 269, Bjelovar.             
II.

The mandate of the members of the Supervisory Board lasts 4 years.”   

III.
INVITATION AND INSTRUCTIONS FOR SHAREHOLDERS CONCERNING THEIR PARTICIPATION IN THE GENERAL ASSEMBLY AND THE RIGHT TO VOTE 
APPLICATION

The shareholders who want to participate in the General Assembly are obliged to apply for participation in writing. The application is submitted either personally at the Company’s seat or by registered mail under the condition that it shall be received at the following address: CROATIA osiguranje d.d., Generalna direkcija, Služba za pravne poslove, Miramarska 22, 10000 Zagreb (with the indication: Application for General Assembly) at the latest six days prior to the General Assembly. The said term of 6 days excludes the day the application is received, as well as the day of the General Assembly session, i.e. the right to participate and vote have those shareholders whose application is received at the address stated above by or on 8th June 2012, and who are on that same day registered as shareholders of CROATIA osiguranje d.d. with the Central Depository and Clearing Company (CDCC). 

If the shareholder is a legal person, the application form shall be verified by its usual stamp and signed by the authorized person and the excerpt from the court register should be enclosed as well. If the shareholder is a natural person, the application form shall be personally signed by him/her. The application form is available at the Company’s website www.crosig.hr.  

POWER OF ATTORNEY

The shareholder fills in the voting/power of attorney form by entering the full company name for a legal person, its seat and personal identification number (OIB), as well as the number of the account with CDCC, i.e. the full name and family name for a natural person, his/her address and personal identification number (OIB) and the number of the account with CDCC. When the shareholder is represented by a proxy, the power of attorney form should contain the following data written in capital letters: name and surname of the proxy, as well s his/her residence and address. If the shareholder is a legal person, the power of attorney form shall be verified by its usual stamp and signed by the authorized person and the enclosed excerpt from the court register should be enclosed as well. If the shareholder is a natural person, the power of attorney form shall be signed either in the presence of the authorized employee of the Legal department at the Head office of CROATIA osiguranje d.d. prior to the General Assembly, or the signature on this document should be certified by the public notary. The filled in voting/power of attorney form should   be sent together with the registration for participation in the General Assembly. The voting/power of attorney form, with detailed explanations on how it should be filled in, is available at the Company’s website www.crosig.hr. The proof of the appointment of a proxy (a scan of the signed power of attorney) may also be sent per e-mail to: gs@crosig.hr, whereas the original should be submitted to the authorized employees of the Company on the day of the General Assembly.

MATERIALS FOR GENERAL ASSEMBLY

This invitation accompanied by all the materials for 36th General Assembly are made available to the shareholders at the Company’s website www.crosig.hr simultaneously with the day of the publication of this invitation in the Official Gazette.  At the Company’s website www.crosig.hr the following materials are available: registration and power of attorney/voting forms. All materials for 36th General Assembly of CROATIA osiguranje d.d. are also available at the Legal department at the Company’s seat in Zagreb.

PROPOSING NEW AGENDA ITEMS

If the shareholders who together own twentieth part of the share capital of Company should request that an additional subject is included in the agenda of the General Assembly, than any new agenda item should be accompanied by an explanation and respective decision proposal. The Company has to receive any such request at least 30 days prior to the day of the General Assembly session. This period does not include the day the request is received by the Company. 

SHAREHOLDERS’ COUNTERPROPOSALS

Counterproposals to the proposals submitted by the Management Board and/or Supervisory Board relating to the particular agenda item, made by shareholders with their names/family names and accompanied by an explanation, as well as shareholders’ proposals regarding the election of the Supervisory Board members or appointment of the Company auditor without explanation, should be received at least 14 days prior to the day of the General Assembly session, which period does not include the day the said counterproposals are received by the Company. If the shareholder does not exercise this right, it will not result in the loss of the right to file counterproposals at the General Assembly.

RIGHT TO INFORMATION

At the General Assembly, the Management Board is obliged to provide information about the Company’s operations to any shareholder at his/her request, in case this information is necessary to judge on agenda items. However, such information may be withheld due to the reasons defined in the Companies Act.

GENERAL INFORMATION TO THE SHAREHOLDERS

CROATIA osiguranje d.d. informs the shareholders that at the moment of the convocation of 36th General Assembly the share capital of CROATIA osiguranje d.d. is divided in 316,348 shares, of which 307,598 shares make up the common stock, whereas the preferred stock is represented by 8,750 shares, each share entitling to one vote.  

Pursuant to Article 277 paragraph 4, item 4 of the Companies Act CROATIA osiguranje d.d. informs the shareholders that all information pursuant to Article 280a of the Companies Act are available at the Company’s website www.crosig.hr.

The participants are invited to come to the General Assembly one hour prior to the scheduled beginning in order to enable the making of the list of participants in the General Assembly in a timely manner. 

CROATIA osiguranje d.d.
 Zagreb
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