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Pursuant to Articles 298 and 300 of the Companies Act and in accordance with the Ljubljana Stock Exchange Rules, the Management Board of Zavarovalnica Triglav d.d. hereby publishes a

Counter  Proposal to Item 3 of the Agenda of the 35th General Meeting of Shareholders of Zavarovalnica Triglav  d.d., Miklošičeva 19, 1000 Ljubljana, to be Held on 21 June 2011 at 14.00 in the Great Hall B1 at Verovškova ulica 60b, Ljubljana

On 27 May 2011, Zavarovalnica Triglav   received from its shareholder Miodrag Djurdjević, residing at Cesta IX. korpusa 54, 5250 Solkan, the holder of 548 shares of  Zavarovalnica Triglav as at 16 May 2011, the following  
Counter Proposal: 

The shareholder Miodrag Djurdjević has submitted his counter proposal to Item 3 of the Agenda of the 35th General Meeting of Shareholders of Zavarovalnica Triglav “Distribution of accumulated profit for 2010 and discharges to the Management Board and the Supervisory Board” and proposed to the General Meeting of Shareholders to vote in its favour. He has also submitted information that at the General Meeting of Shareholders he will challenge the said proposal by the Management Board and make other shareholders vote in favour of his counter proposal.

Draft Resolution no. 3.1:
To the Draft Resolution no. 3.1. “Distribution of accumulated profit for 2010” the following paragraph shall be added: 

“In an organised market the Company may acquire up to 1,136,757 of own shares at a price up to their share book value. The Management Board my also dispose of thus acquired shares without previous approval from the General Meeting of Shareholders.”

Shareholder’s justification of the counter proposal: 

In view of the information from the Annual Report for 2010 regarding the performance in the 1st quarter of 2011, the Company has sufficient liquid funds and, since no dividend payments are envisaged, the Company is able to acquire its own shares (ZVTG) on the organised securities market, where due to poor market liquidity the price of ZVTG has declined to unduly low levels. The Company is currently in the process of taking over Slovenijales (for which it will have to pay EUR 11.78 million) and minority shareholders are about to be excluded from Triglav Naložbe d.d. (up to EUR 3.9 million). Although it is rational to invest in these two companies, such investments will not bring direct benefits to the holders of ZVTG shares. Acquiring up to 5% of all ZVTG shares according to this proposal is worth up to EUR 24.95 million. By being proactive on the Ljubljana Stock Exchange, the Company can prove its concern about trends and dangerous fluctuations in the ZVTG market price, which will show confidence in its own business. Thus purchased own shares can be sold at a profit at a later stage. 

Management Board’s opinion regarding the counter proposal on expanding Item 3.1

The Management Board of Zavarovalnica Triglav follows the trading in the shares of Zavarovalnica Triglav on the organised market. Should it deem necessary, it will also propose and take appropriate measures in this respect. The Management Board understands the counter proposal by the shareholder Miodrag Djurdjević as a proposal for authorising the Management Board to acquire own shares according to Article 247 §1 Indent 8 of ZGD-1. In the opinion of the Management Board, however, the proposal does not contain all of the elements required by ZGD-1 to provide for the validity of such a resolution of the General Meeting of Shareholders, since it lacks at least the period for which the authorisation should be given, the minimum purchase price per share and detailed regulation of the disposal of own shares pursuant to Articles 337 and 244 of ZGD-1. It should be noted that Article 247 §1 Indent 8 of ZGD-1 provides that the Company may not acquire its own shares exclusively for trading purposes. Moreover, according to the Market in Financial Instruments Act, being proactive on a stock exchange is immediately subject to assessment as to whether an individual acquisition or disposal of a company’s own shares represents an unlawful market manipulation or use of inside information. Notwithstanding this counter proposal on giving explicit authorisation to the Management Board, the Company is allowed to acquire own shares for other reasons as defined in Article 247 of ZGD-1. 
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