
Pursuant to Article 277 of the Companies Act, the Company Management Board reached a Decision on convening the General Shareholders’ Meeting of Dalekovod d.d. Zagreb at the Session held on 29 April 2011, and issued the following

INVITATION

to shareholders to attend the General Shareholders’ Meeting of

Dalekovod d.d. Zagreb
to be held on 11 June 2011 (Saturday) at 10.00 a.m. at the Company’s headquarters at Žitnjak, Ul. M. Čavića 4, Zagreb

I
For the regular General Shareholders’ Meeting the following A g e n d a  is released and suggested:

1 Opening of the General Shareholders’ Meeting

a) Verification of applications, authorizations and establishing the equity share and a list of present shareholders

b) Confirmation that the General Shareholders’ Meeting has been convened in a proper way and confirmation that it may reach valid resolutions

2 Annual Company’s Reports for 2010
a) (Un) Consolidated Revised Annual Financial Report for 2010
b) Company Auditor’s Report
c) Report of the Management Board about the situation at the Company

d) Report of the Supervisory Board about the performed supervision of the Company’s operations

3 Resolution on allocation of profit for 2010
4 Issuing releases to Members of Company’s Management Board for 2010
5 Issuing releases to members of Company’s Supervisory Board for 2010
6 Resolution on acquisition of treasury shares
7 Resolution on implementation of the Resolution on approval of increase of equity (from 2010)

8 Resolution on giving authorization to the Management Board for the increase of equity by excluding the priority rights of the existing shareholders

8a
Resolution on implementation of the Resolution under Agenda Item 8) on giving authorization to the Management Board for signing a long-term credit line to increase the equity

9 Resolution on giving authorization to the Management Board for increase of the equity without excluding the priority rights of the existing shareholders

9a
Resolution on implementation of the Resolution under Agenda Item 9) on giving appointment to the Management Board to list the Company’s shares on the international securities stock exchange 

10 Resolution on expansion of the scope of activities

11 Resolution on amendments of the Articles of Association

12 Appointment of the Company’s Auditor for 2011
DRAFT RESOLUTIONS
The Management Board and the Supervisory Board of the Company suggest to the General Shareholders’ Meeting to reach the following resolutions:

Agenda Item 3)
RESOLUTION
 on profit allocation for 2010
Art. 1
Gross profit for the business year 2010 to the amount of 5,411,406.00 kunas (say: five million four hundred and eleven thousand four hundred and six kunas) has been established. 

Art. 2

Net profit amounting to 2,286,220.05 kunas (say: two million two hundred and eighty six thousand two hundred and twenty kunas and five lipas) has been established.

Art. 3

An amount of 660,000.00 kunas (say: six hundred and sixty thousand kunas) shall be allocated to statutory reserves for all payments to the members of the Supervisory Board and the Supervisory Board’s Commission, pursuant to Art. 62 of the Company’s Articles of Association.

Art. 4

The General Shareholders’ Meeting shall appoint the Company’s Management, in case of a justified requirement, to carry out any changes in earmarking of funds specified in Art 3 hereof so as to allocate the above to other reserves in compliance with the limits prescribed by the law and the Company’s Articles of Association.

Art. 5

It has been established that the remaining net profit after allocation for the purposes specified in Article 3 hereof shall amount to 1,626.220.05 kunas (say: one million six hundred and twenty six thousand two hundred and twenty kunas and five lipas).

Art. 6

The remaining profit to the amount of 1,626,220.05 kunas  (say: one million six hundred and twenty six thousand two hundred and twenty  kunas and five lipas) shall be allocated to other Company’s reserves.
Explanation with reference to Resolution under Agenda Item 3 a) By the proposed Resolution the realized profit from the business year 2010 shall be retained at the Company’s as a reserve. In this way the Company shall strengthen the capital position and ensure further strengthening of foundations for its long-term stable and safe business operations.
Agenda Item 4)
D E C I S I O N

on issuing a release to the Company’s Management Board

Art. 1

An approval is given to the Company’s Management Board’s operations and a release is issued to the members of the Management Board for conducting Company’s business in the year 2010.

Agenda Item 5)
D E C I S I O N

on issuing a release to the Company’s Supervisory Board

Art.1

An approval is given to the Company’s Supervisory Board’s operations and a release is issued to the members of the Supervisory Board for supervision of Management Board’s operations in the year 2010. 

Explanation with reference to Resolutions under Agenda Item 4) and 5)  Due to the successful completion of the business year 2010 and exceptionally good business results in 2010, by these Resolutions an approval is given to the way in which the Management and Supervisory Board have managed the Company during 2010.

Agenda Item 6 
RESOLUTION
on acquisition of treasury shares
Art.1

The Company’s Management Board is authorized to acquire treasury shares depending on the financial situation of the Company and if there are any justified reasons for that.

Art. 2

The shares acquired in accordance with this Resolution together with treasury shares already owned by the Company may not exceed ten per cent (10%) of the Company’s equity.

Art. 3

The highest, or the lowest price, shall be the market price of acquisition of shares on the organized securities market.

The price mentioned in the previous Paragraph shall refer to the price within the framework of future stock exchange prices of Company’s shares at the time when acquisition of the above shares is approved.

Paragraph 1 and 2 hereof shall also apply accordingly to acquisition of shares outside the organized securities market.

Art. 4

This authorization for acquisition of treasury shares shall be valid at most 18 months reckoning from conclusion of the General Shareholders’ Meeting.

Art. 5

The Company’s Management Board shall, due to reasonable reasons, be authorized to withdraw its treasury shares, taking care not to incur damage to Company’s shareholders and creditors.
Art. 6

By adopting this resolution, the resolution on acquisition of treasury shares reached at the General Shareholders’ Meeting on 12 June 2010, shall be fully repealed.
Agenda Item 8)

RESOLUTION
on giving authorization to the Management Board for increase of the equity by excluding the priority rights of the existing shareholders

Art. 1

The Management Board shall be authorized to issue new shares in order to increase the Company’s equity by maximum 25% of the equity at the time of giving this authorization, by excluding the priority rights of the existing Company’s shareholders when subscribing new shares.

Art.  2

The Management Board shall be authorized to exercise the authorization referred to in Article 1 hereof for contracting and realizing a long-term Credit line to increase the Company’s equity (Engl. “Equity Credit Line” or “ECL”) with an international institutional investor.

Art. 3

The authorization of the Management Board referred to in Article 1 herein shall be given for a period of up to five years as of entering the Amendment of the Company’s Articles of Association, by which this authorization is given, in the Court Register.

Explanation with reference to Resolutions under Agenda Item 8) ): The company considers contracting long-term credit lines to increase the equity with the global investment fund based in the United States. The above credit line would provide the company with flexibility and security needed in a continuous and successive increase of its equity through a period of several years specified. 
The Company would be in a position to issue new shares, in accordance with the terms of the above credit line, at the price corresponding to the average realized prices of shares at the Zagreb Stock Exchange in the period immediately preceding the issuance of shares by granting an appropriate discount on the realized average price.

By the above credit line the Company would acquire a good mechanism of issuing long-term funding sources that would be used for financing capital expenditures and for capitalization of affiliated companies, especially in construction and renewable energy resources management programs.
Agenda Item 8 a)

Resolution on implementation of the Resolution under Agenda Item 8 
on giving authorization to the Management Board for signing a long-term credit line to increase the equity

Art. 1

The Management Board shall be authorized to contract and realize a long-term credit line to increase the Company’s equity (Eng. “Equity Credit Line” or “ECL”) to the amount of 25 million euros with an international institutional investor.

Art. 2

By the above ECL the Management Board shall be authorized to enable the institutional investor, through several successive payments, to acquire Company’s shares up to 25% shares from the total issued Company’s shares. The share price at which the institutional investor will pay the shares will equal the average market price of the shares realized at the Zagreb Stock Exchange, less an appropriate price discount. The price discount shall not exceed 10% of the average realized price.
Art. 3

The authorization given to the Management Board as referred to in Article 1 of this Resolution shall be given for a maximum period of five years from the date of adoption of this resolution by the General Shareholders’ Meeting. 
Agenda Item 9) 
RESOLUTION
on giving authorization to the Management Board for increase of the equity without excluding the priority rights of the existing shareholders

Art. 1

The Management Board shall be authorized to increase the Company’s equity by issuing new shares up to 50% of the Company’s equity at the time of exercising this authority with a view of organizing and implementing the Public Offering Subscription to the existing and new shareholders on the domestic and international capital market.

Art. 2

The Management Board shall be authorized, within the Public Offering Subscription referred to in Article 1 hereof, to list the Company’s shares or deposited shares receipts in one or several international capital markets (securities stock exchange), as well as in the international settlement system. 

Art. 3

The authorization of the Management Board referred to in Article 1 herein shall be given for a period of up to five years as of entering the Amendments of the Company’s Articles of Association, by which this authorization is given, in the Court Register.

Explanation with reference to Resolutions under Agenda Item 9): The Company considers organization and implementation of a Public Offering Subscription of New Shares to strengthen the Company’s equity, in accordance with the Company’s long-term development plan with a view of financing the intensive investment cycle.

The Public Offering Subscription would be carried out on the domestic capital market, and according to the estimate of the Company, also on one or several international capital markets. In case of a parallel public offering on the domestic and international market, it is necessary to list the Company’s shares or receipts on deposited shares on one or several international stock exchanges, and in one or several international securities depository or settlement systems.

By the above Resolution the Management Board shall be authorized to organize and carry out the above process in order to increase the Company’s equity as a prerequisite for financing the further development of the Company, and to increase the number of investors in the Company’s shares with a view of attracting quality long-term institutional investors and enhance and increase the Company’s share trade volume at stock exchanges where the shares are or shall be quoted.

Rječnik

Agenda Item 9 a)

Resolution on implementation of the Resolution under Agenda Item 9)

on giving appointment to the Management Board to list the Company’s shares in the international securities stock exchange

Art. 1

The Management Board shall be authorized to list the existing and newly issued Company’s shares or receipts on deposited Company’s shares in one or several international securities stock exchanges.

By increasing the new shares the Company’s equity shall be increased up to 50% of the Company’s equity at the time of exercising this authority with a view of organizing and implementing the Public Offering Subscription to the existing and new shareholders on the domestic and international capital market.

Art. 2

The Management Board is authorized to list the existing and newly issued Company’s shares or receipts on deposited Company’s shares in one or several international settlement systems.

Art. 3

The authorization of the Management Board referred to in Articles 1 and 2 hereof shall be given for a period of up to three years as of the date of adoption of this resolution by the General Shareholders’ Meeting.

Agenda Item 10)
RESOLUTION
on amendments of the scope of activities
Art. 1

Paragraph 1 of Article 5 shall be amended in such a way that a new indent shall be added after the last indent:
*
Non-hazardous waste management,
*
Iron casting, grade,
*
Casting of light metals,
*
Casting of other non-ferrous metals,
* 
Fabrication of finished metal products.

Art. 2
In case the above additional activities cannot be entered into the court register of the Court of Commerce in Zagreb, in a way described and defined in Article 1 hereof, then the Supervisory Board shall be authorized to revise the text of marked activities in terms of description and definition in order for the activities to be eligible for entering into the court register of the Court of Commerce in Zagreb.

Agenda Item 11)
RESOLUTION
on amendments of the Articles of Association

Art. 1

Paragraph 1 of Article 5 shall be supplemented with new activities:
*
Non-hazardous waste management,

*
Iron casting, grade,

*
Casting of light metals,

*
Casting of other non-ferrous metals,

* 
Fabrication of finished metal products.


Art. 2
Provision of Article 54 of the Association of Articles shall be amended in such a way that it shall be entirely deleted and now it shall read as follows:
Quorum and Voting
Article 54
„(1) The General Shareholders' Meeting may make valid resolutions if it is attended by shareholders in person, their proxies, or legal representatives, who hold together shares with total nominal value being higher than 35% of the Company's equity, if not otherwise provided for by this Article of Association for particular cases.

(2) If there is no statutory quorum at the General Shareholders’ Meeting as referred to in Paragraph 1 hereof, the following General Shareholders’ Meeting shall be held one hour after the hour fixed for the beginning of the General Shareholders’ Meeting as referred to in Paragraph 1 hereof, and the above shall be entitled to make valid resolutions if it is attended by the shareholders in person, their proxies, or legal representatives, who hold together shares, with total nominal value being higher than 10% of the Company’s equity.”

Art. 3
All other provisions of the Company’s Articles of Association shall remain unchanged.

Art. 4
A revised text of the Articles of Association shall be made on the basis of these Amendments. 
Rječnik

Art. 5
In case the above additional activities cannot be entered into the court register of the Court of Commerce in Zagreb, in a way described and defined in Article 1 hereof, then the Supervisory Board shall be authorized to revise the text of marked activities in terms of description and definition in order for the activities to be eligible for entering into the court register of the Court of Commerce in Zagreb.

Agenda Item 12)
The Supervisory Board suggests that the Company reaches a resolution whereby the auditing company Pricewaterhousecoopers d.o.o. Zagreb, A von Humboldta 4 shall be appointed as the auditor of the Company’s business in 2011.

RESOLUTION
On appointment of the Company’s auditor
Art. 1

The auditing company Pricewaterhousecoopers d.o.o. Zagreb, A von Humboldta 4 shall be appointed as the auditor of Company’s business in 2011.
Art. 2
This resolution shall come into force with the conclusion of this General Shareholders’ Meeting.
Explanation:  PWC is the Company’s longtime auditor and as such it has fully justified its expectations. The expenses are minimized due to the fact that the auditor is well acquainted with the Company. Consequently and thanks to their international reputation which is very important for realization of the Company’s planned activities in the course of this year, the above appointment has been made.
II
Only those that cumulatively fulfill the following conditions shall be entitled to participate in the work of the General Shareholders' Meeting and to vote at the General Shareholders' Meeting:

· as shareholders recorded in the Company’s Register of Shares,

· to submit an application to the Company for participation in the General Shareholders' Meeting at the latest within 7 calendar days before the day when the General Shareholder's Meeting is summoned to be held, in other words until 3 June 2011. The application shall be submitted in a written form to the Management Board.

The register of shares that is kept at the Središnje klirinško depozitarno društvo d.d. (Central and Depository Company) shall be closed by 3 June 2011.
Transfer of shares made within seven days before the General Shareholders’ Meeting until the date of closing the General Shareholders’ Meeting shall not give any right to participation in the General Shareholders’ Meeting convened.

Each regular share shall be entitled to one vote.

Application forms and insight into the draft proposal and materials that serve as a basis for reaching the proposed resolutions shall be available to all shareholders on each working day from 08.00 a.m. till 03.00 p.m., starting from the day of issuing this Invitation:

· at the location Žitnjak, M. Čavića 4, ground-floor, small hall

· at the location Velika Gorica, room No. 203

· on Company's websites.

Proxies may also take part in voting at the General Shareholders' Meeting.

Application and power of attorney forms are a component part of this Invitation and are enclosed to it.

If in the first convocation of the General Shareholders' Meeting no quorum is achieved, then the General Shareholders' Meeting in the second convocation ceremony shall be held in the same place one hour after expiry of the hour when the General Shareholders’ Meeting was convoked at 11.00 a.m. on 11. June 2011.
DALEKOVOD d.d.

Luka Miličić, M.Sc.C.E.

President of Management Board

Annexes:

A)

DALEKOVOD d.d.

Zagreb, M. Čavića 4

General Shareholders’ Meeting

APPLICATION
for the General Shareholders’ Meeting of Dalekovod d.d. that shall be held on Saturday,  11 June 2011 at 10.00 a.m. at the address Zagreb – Žitnjak, Marijana Čavića 4.

I ______________________ , date of birth ____________________ ,

(Name and family name)

Number of identity card_______________________, hold ______________regular shares of Dalekovod d.d. of the “A” series of nominal value of 100 kn,

I apply for participation at the Company’s General Shareholders’ Meeting.

The Application shall also refer to the forthcoming General Shareholders’ Meeting that shall, in case of a missing quorum at the convoked General Shareholders’ Meeting, be held at 11 a.m. on 11 June 2011.

Signature

______________________

Note:

The Application should be submitted at the latest until 3 June 2011.

Application received on ________

Signature ________________

B)
POWER OF ATORNEY

I  
______________________________________________________________

(name, family name, date of birth, number of identity card and address of the shareholder -  authorizer)

hereby authorize: ___________________________________________________________
(name, family name, date of birth, number of identity card and address of the authorized person)
to represent me at the General Shareholders' Meeting of Dalekovod d.d., that shall be held on 11 June 2011.
The proxy shall be authorized to represent me at the above General Shareholders' Meeting, esp. in submitting proposals, conducting discussions, reaching resolutions and voting according to the Agenda Items pursuant to which the resolutions shall be reached at this General Shareholders' Meeting.
The proxy disposes of ________ votes, which the authorizer has acquired by entry, accession, i.e. by purchase of ______ regular shares of Dalekovod d.d. of “A” series.

This power of attorney shall also refer to the forthcoming General Shareholders’ Meeting that shall, in case of a missing quorum at the convoked General Shareholders’ Meeting, be held as mentioned in the Invitation to the Shareholders.

At Zagreb, ___________________ 2011
Signature of the authorizer

___________________

Received on _____________

Signature _____________

11

