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Fair Copy of the Agenda (4 May, 2012)

The Management Board of PETROL d.d., Ljubljanat@svshareholders to attend

22" General Meeting of Shareholders of PETROL, Slow#a energetska druzba, d.d.,
Ljubljana,

to be held at 10 a.m. on Thursday™2day 2012, at the premises of PETROL d.d., Ljulljan
conference hall, Dunajska cesta 48, 1000 Ljubljana.

Agenda:

1. Opening of the General Meeting, confirmation of aigrum, presentation of the
General Meeting's bodies

The Chairman of the Management Board will open Rheeting, present details about
shareholders' participation and inform the sharaetesk that the Meeting will be chaired by
attorney Uros Il¢ from Ljubljana as president, and Robert Ernested dka Krevzel Padias
officials responsible for counting the votes.

2. Presentation of Annual Report 2011 and the Supeoris Board's feedback —
Annual Report verification results; information orremuneration of members of
management and supervisory bodies; use of profitdppropriation and issuing of a
discharge

Resolution Proposal reqarding the use of profitrfappropriation:
The profit for appropriation as of 81December, 2011 amounting to EUR,015,348.00
will be used as follows:

1. part of the profit for appropriation amounting EUR 17,211,983.2%0 be distributed
as dividend payments to shareholders, which reptsesea gross dividend &UR
8.25 per share;

2. the remaining amount dEUR 803,364.7%0 be transferred to other profit reserves.

For payment of dividends, net profit for 2011 arten reserves from profits generated in
2005 will be used.



The company will pay out dividends not later thathivr 90 days from the day the resolution
has been adopted by the General Meeting, to theebbllers registered at KDD (Central
Securities Clearing Corporation) as of 28vlay, 2012, in the manner as defined in the
Management Board’s resolution.

Resolution Proposal regarding the issuing of a disecge for the Management Board:
The General Meeting has issued a discharge appgowia Management Board’s work in the
financial year 2011.

Resolution Proposal regarding the issuing of a disgge for the Supervisory Board:
The General Meeting has issued a discharge appgothe Supervisor Board’s work in the
financial year 2011.

3. Adoption of the Resolution on the appointmentari auditor to audit the company’s
business and financial statements for 2012

Resolution Proposal:
The auditing company “KPMG Slovenija, podjetje eaidiranje, d.o.0.” from Ljubljana has
been appointed as auditor of the company for 2012.

4. Appointment of a member of the Supervisory Board

Resolution Proposal:

Andreja Kert has been elected as Substitute Mermbehe Supervisory Board of Petrol,
Slovenska energetska druzba, d.d., Ljubljana, tlterebolders’ representative, for the term
commencing 24May, 2012 and endind"7April, 2013.

5. Early recall of a member of the Supervisory Boar

Resolution Proposal:

Urban Golob has been recalled as a member of theeiSisory Board of the company as of
24™ May, 2012. Thus, his term of office as a membeh@fSupervisory Board ends on™24
May, 2012.

The resolution under item 2 of the Agenda is preddsy the Management Board and the
Supervisory Board; the resolutions under items @ d4nof the Agenda are proposed by the
Supervisory Board, , and the resolution under itnof the Agenda is proposed by NOVA
LIJUBLJANSKA BANKA d.d. and HYPO ALPE-ADRIA-BANK uhdheir request to extend
the Agenda after the notice to convene the Gemdeglting has been published. Pursuant to
Article 304 of the Companies Act (ZGD-1), thé“2General Meeting of Shareholders of
PETROL, Slovenska energetska druzba, d.d., Ljublyati be attended by Bojan Podgorsek,
Notary Public from Ljubljana.



Information for shareholders:

Access to working papers for the General Meetingsolution proposals with explanation and other
information with respect to the General Meeting

Papers for the General Meeting, including resolatiproposals with explanations, Annual Report, the
Supervisory Board’s report, a statement on managermed other papers defined in paragraph 2, Art28¥.a

of the Companies Act (ZGD-1) are available for geders in the information office at the company’s
headquarters in Ljubljana, Dunajska cesta 50, eacitkday from 10 a.m. to 1 p.m., from publishing tiotice

to convene the General Meeting to the day of thee@é Meeting, and on the company’'s website
http://www.petrol.si The notice to convene the General Meeting, egpians of the resolution proposals and
other papers are also published on the websitehef ltjubljana Stock Exchange (http://seonet.lj3e.She
information set out in paragraph 3, Article 296tbé Companies Act (ZGD-1) and the exhaustive

information relating to the shareholders’ rights tequest additional items on the agenda, to sulmminter-
proposals and electoral proposals, and to be infdnfparagraph 1, Article 298, paragraph 1, Artic3€0,
Articles 301 and 305 of the Companies Act - ZG@+&)published on the company’s website and on hlowex
mentioned website of the Ljubljana Stock Exchange.

Shareholders’ requests and proposals

The shareholders, whose total interest accountofa-twentieth of the company’s share capital, make a
written request that an additional item be includedthe agenda, within seven days from publishirgriotice
to convene the General Meeting. The request mustcbempanied by a written proposal of resolutionbto
adopted by the General Meeting, or, if for a partér item on the agenda the General Meeting doésdopt a
resolution, an explanation regarding this item. Busint to paragraph 3, Article 298 of the Companies
(ZGD-1), the Management Board will publish addiibitems on the agenda for which requests will éat s10t
later than within seven days from publishing thigice to convene the General Meeting. Shareholdexg also
submit their requests for additional agenda itemshmail to the following addresskupscina@petrol.si

Shareholders may submit written proposals of resmhis and electoral proposals with respect to eagenda
item. The Management Board shall publish, in thmesananner as this notice to convene the Generatige
the proposals of shareholders sent to the compathynaseven days from publishing the notice to emevthe
General Meeting. Such a proposal shall be reasgnalgued and the shareholder shall give natificatibat he
will oppose the proposal by the Management or Sugery Board at the General Meeting, and that h# wi
prevail upon other shareholders to vote for hisposal. Pursuant to Article 301 of the Companies(ZG&D-1),
an electoral proposal shall not require justificati. A shareholder’s proposal shall be published andounced
in the manner set out in Article 296 of the Comparict (ZGD-1) only if the shareholder has submiittethe
company a reasonably grounded proposal within salars from publishing the notice to convene theeGdn
Meeting. Shareholders may also send their resalufiooposals and electoral proposals by e-mail te th
following addressskupscina@petrol.si

Requests for an additional item to be includedhenagenda, resolution proposals and electoral psagt®to be
submitted by e-mail, shall be sent in a scannenhfas attachment, and must contain a personal sigaaif a
natural person, or, in the case of a legal entitygersonal signature of a representative and a pfagal if used
by such a legal entity. The company is entitledetdafy the identity of the shareholder or a persdm submits a
request or proposal by e-mail, as well as the anticéty of their signatures.

Shareholders’ right to be informed

At the General Meeting, the shareholders may agstipns and request information on matters concertine
company, important for the assessment of the agearthmay exercise their right to be informed parguo
paragraph 1, Article 305 of the Companies Act (ZGD-

Conditions applying to participation at the Generileeting and the exercise of voting rights

Only those shareholders who have registered foiGkaeral Meeting and whose application has beerived

by the Management Board at least by the end ofaih day prior to the General Meeting, i.e. 2§" May,
2012 inclusive, and who have been registeredernCéntral Book-Entry Securities Register as ofathé of day,



20" May, 2012, shall be entitled to participate iretBeneral Meeting and exercise their voting rigftse
applications shall be sent by post to the followawnigiress: Petrol d.d., Ljubljana, Uprava druzbea-skupégino,

Dunajska cesta 50, 1527 Ljubljana, so that the Mpamaent Board receives them by the end of the falayh
prior to the General Meeting. Applications sentotigh electronic media will not be valid. Only aigpkions
containing original signatures will be deemed to\adid. Application forms are available on the cang's

website, and are also obtainable free of chargthatcompany’s headquarters in Ljubljana, Dunajskata 50
(information office) each workday from 10 a.m. t@.in. from publishing the notice to convene the e&an
Meeting to the day of the General Meeting.

Each shareholder entitled to attend the General tigemay authorise a proxy to attend the Generakfifg
on behalf of the shareholder and to exercise tlagedtolder’s voting rights. Such authorisation shadl given in
writing and submitted to the company to be storgdt.b The authorisation form is available on thengany’s
website. Shareholders may also obtain this forra fiecharge from the information office at the hpaatters of
the company in Ljubljana, Dunajska cesta 50, eactkday from 10 a.m. to 1 p.m. from publishing th&ae to
convene the General Meeting to the day of the GéMdeeting. The authorisation form may also bet $gne-
mail to the following addressskupscina@petrol.siin a scanned form as attachment, and must cordain
personal signature of a natural person, or, in tase of a legal entity, a personal signature oépresentative
and a stamp/seal if used by such a legal entitg. dmpany is entitled to verify the identity ohargholder or
a person who submits the authorisation by e-mailwall as the authenticity of their signatures.hargholder
is entitled to revoke the authorisation in the sananner as when submitting it, at any time befbeeday of the
General Meeting.

Upon request, shareholders and/or their represeéveator proxies must produce a personal identitgushoent
and written authorisation; a statutory representatimust also produce an extract from the Regisfer o
Companies / Business Register.

As of the day of the convocation of the GeneraltMgethe company holds 2,086,301 ordinary regesteno-
par value shares. In accordance with the law, eatinary share entitles its holder to one votelest General
Meeting. As of the day of convocation of the Gdridegeting, the company holds 24,703 own non-vathayes.

The participants are kindly asked to register & thception office one hour prior to the commenceroé the
Meeting in order to confirm their attendance byixafig their signatures to the list of shareholdeasid to
collect the voting papers.

Should a quorum not be present at the proposed tifrthe General Meeting, the General Meeting wél b
adjourned and resumed at the same premises atcl@’ on the same day. In such a case the GeMeating
will be deemed to have a quorum, irrespective efrthmber of shareholders present or represented.

PETROL, Slovenska energetska druzba, d.d., Ljubljan

Tomaz Berlonik
Chairman of the Management Board

Tomaz Kuntag
President of the
Supervisory Board



Working Papers Relating to Item 2 of the Agenda

2. Presentation of Annual Report 2011 and the Swasory Board's feedback — Annual
Report verification results; information on remunation of members of management
and supervisory bodies; use of profit for appropti@n and issuing of a discharge

Resolution Proposal regarding the use of profitrfappropriation:
The profit for appropriation as of $1December, 2011 amounting to EUR,015,348.00
will be used as follows:

» part of the profit for appropriation amounting EUR 17,211,983.2%0 be distributed
as dividend payments to shareholders, which reptsesea gross dividend &UR
8.25 per share;

» the remaining amount dEUR 803,364.7%0 be transferred to other profit reserves.

For payment of dividends, net profit for 2011 artteo reserves from profits generated in
2005 will be used.

The company will pay out dividends not later thathiw 90 days from the day the resolution
has been adopted by the General Meeting, to theebbllers registered at KDD (Central
Securities Clearing Corporation) as of ®8Vay, 2012, in the manner as defined in the
Management Board’s resolution.

Resolution Proposal regarding the issuing of a disege for the Management Board:
The General Meeting has issued a discharge appgowia Management Board’s work in the
financial year 2011.

Resolution Proposal regarding the issuing of a disgge for the Supervisory Board:
The General Meeting has issued a discharge appgothe Supervisor Board’s work in the
financial year 2011.

Arguments for the Proposals:

Pursuant to Article 294 of the Companies Act (ZGDat the same time as deciding on the
use of the profit for appropriation, the General éfiag shall also decide on the issuing of a
discharge for members of the Management Boardthedsupervisory Board. According to



the above-mentioned Article, the debate on issaidgscharge shall be linked to the debate
on the use of the profit for appropriation. The Mgement Board must submit to the General
Meeting the Annual Report and the report of the eéduipory Board on the results of
verification of the Annual Report.

Further, the above-mentioned Article stipulatest tatathe General Meeting deciding on the
use of the profit for appropriation, the Managem8aiard shall inform the shareholders of
the remuneration received by members of the maragieand supervisory bodies for their
work in the company and subsidiary companies in phevious financial year. This
information shall also be disclosed in the Annuap@&tt.

Taking into account the above-mentioned, the Gérdeeting will discuss and present, in
the scope of the same agenda item and before disguand deciding on the use of the profit
for appropriation and on the issuing of a dischargee Annual Report for 2011 and the
Supervisory Board’s report on their approval of thennual Report for 2011. The

Management Board will inform the General Meeting e remuneration received by

members of the management and supervisory bodiehdw work in the company in the

financial year 2011. As the above-mentioned subjar related, it is reasonable to discuss
them at the same time.

The Resolution Proposal regarding the use of thefippffor appropriation and dividend
payments is based on the achieved results, the amytgpdevelopment plan and its dividend
policy, and on the Supervisory Board’s and Manag@ni®oard’'s assessment on the
appropriateness of such use.

By the Resolution Proposal regarding the issuing dfscharge, it is proposed to the General
Meeting to confirm and approve the work of the Mgaraent Board and the Supervisory
Board in the financial year 2011. Pursuant to thecommendation of th€orporate
Governance Code for Joint Stock Comparnikis proposal shall be voted on separately for
the Management Board and the Supervisory Board.

In the period from % January 2011 to $iDecember 2011, the company was managed by the
Management Board consisting of the following mesibédeksander SvetelSek (froni 1
January 2011 to 1D January 2011) Marija Lah (from®1January 2011 to 1% October
2011), Roman Dobnikar (front'Uanuary 2011 to 1% September 2011), TomaZ Berlik
(from T February 2011 to $1December 2011), and Janez Zivko, Rok Vodnik, S2endin

- Member of the Management Board/ Worker Directdkin the period from % January
2011 to 3¥ December 2011.

In the financial year 2011, the office of Membertlod Supervisory Board was held by the
following persons:

- Tomaz Kuntad (President of the Supervisory Board), Bruno KigrdDeputy
President of the Supervisory Board), Irena PriggvDari Juzna, Urban Golob, Franc
Premrn, Andrej Tomplak, Bostjan Trstenjak and Z@ebeljak (until 2% August,

2011)

Tomaz Berlénik
Chairman of the
Management Board



Tomaz Kuntag
President of the
Supervisory Board

Enclosure to Item 2 of the Agenda:
- Annual Report 2011 including theformation on remuneration of members of
management and supervisory bodies, and the SupgrB®ard’ report on the
results of verification of Annual Report 2011

http://www.petrol.eu/sites/default/files/attachnientual_report 2011_0.pdf

Working Papers Relating to Item 3 of the Agenda

3. Adoption of the Resolution on the appointmentari auditor to audit the company’s
business and financial statements for 2012

Resolution Proposal:
The auditing company “KPMG Slovenija, podjetje eaidiranje, d.o.0.” from Ljubljana has
been appointed as auditor of the company for 2012.

Arguments for the Proposal:

Pursuant to Articles 297.a and 280 of the CompaA&s(ZGD-1) and in accordance with the
Audit Act, the Supervisory Board shall propose,ruiee Audit Committee’s proposal, that
the General Meeting should appoint “KPMG Slovenigndijetje za revidiranje, d.0.0.”,
Zelezna cesta 8a, Ljubljana as auditor of the comyp&PMG Slovenija has appropriate
experience in the auditing of companies engagededanomic activities, references in
Slovenia and abroad, and was the auditor for thegany in the previous three years.

KPMG Slovenija, d.o.0. was founded in 1993 and rmmaanber of KPMG International, an

association based in Switzerland. In the last fyears, the following large Slovenian

companies/groups have been audited by KPMG: thalbebz Group, the Gorenje Group, the
Mercator Group, the Krka Group, Triglav Insurancer@pany and many other companies,
altogether 600.

Among the global oil companies audited by KPMGthgefollowing:
- Lukoll
- Petrobras (Brazil)
- Sasol (South Aftica)
- Sinopec (China).

Among the unaudited companies are the following; BRxonMobil, Shell, Qatar
Petroleum, Saudi Aramco.

Tomaz Kuntad
President of the
Supervisory Board



Working Papers Relating to Item 4 of the Agenda

4. Appointment of a member of the Supervisory Board

Andreja Kert has been elected as Substitute Membahe Supervisory Board of
PETROL, Slovenska energetska druzba, d.d., Ljubljanhe Shareholders’
representative, for the term commencing" ®#ay, 2012 and endind™7April, 2013.

Arguments for the Proposal:

The Supervisory Board selected the proposed catelida the most suitable from
among the experts who stood as candidates for ntehipe The Supervisory Board’s

selection relied on and respected the criteria @adommendations of its Committee,
the Supervisory Board’s Rules of Procedure andGbeporate Governance Code for
Joint Stock Companies, among them the directioqmilating that the candidates

should mutually complement each other as regareg tknowledge, experience and
skills, and that no conflicts of interests existoag the candidates. Andreja Kert has
vast experience in public administration, bankingla&ducation; she is also an expert
in corporate governance.

The candidate holds a university degree in law frbma University of Ljubljana,
Faculty of Law; she successfully passed the statedxamination at the Ministry of
Justice of the Republic of Slovenia.

The candidate is currently employed with the Ursitgrof Ljubljana, Kongresni trg 12,
Ljubljana, as Chief Secretary. Prior to this, shelcth a number of other positions
including: Consultant for Legal Matters (Gorenjsksnka d.d.), Consultant (the
Municipality of Trz&), Consultant to the National Assembly and Secyetarseveral
working bodies (the National Assembly of the Repudil Slovenia), Head of the State
Aid Control Department (Ministry of Economic Retais and Development), Head of
Legal Department (Ministry of Finance), ManagergtBuccession Fund of the Republic
of Slovenia), Assistant Secretary (the Universftyjabljana, Faculty of Economics),
and General Manager of the Directorate of Publioperty (Ministry of Finance of the
Republic of Slovenia).

The candidate is a member of the Supervisors Assatiof Slovenia and a member of
the Programme Council of the above mentioned asBoni Until recently, she was

President of the Supervisory Board of SID banka, djdbljana; from 2009 to 2011 she
was a member of the Supervisory Board of Casindormz. In 2009, she attended
training to become a member of supervisory and mameent boards of companies,
organised by the Supervisors Association of Slaveni

The Supervisory Board has estimated, in accordanith the criteria set out in
Attachment C of the Corporate Governance Codedort5tock Companies, that the



proposed candidate has neither economic nor peidsowa other links with the
company and/or the Management Board of the company.

The candidate’s statement on accepting the offmmnfirmation of candidacy) is
enclosed.

Enclosure to Item 4 of the Agenda:
- Candidate’s statement

Tomaz Kuntag
President of the
Supervisory Board

Working Papers Relating to Item 5 of the Agenda

5. Early recall of a member of the Supervisory Boar

Urban Golob has been recalled as a member of theeiSisory Board of the company as of
24™ May, 2012. Thus, his term of office as a membeh@fSupervisory Board ends on™24
May, 2012.

Arguments for the Proposal submitted by the sharkleys NLB d.d. and HYPO
ALPE-ADRIA-BANK d.d. in connection with the above-emtioned request to extend
the Agenda:

At the 18 General Meeting of Shareholders held dh April, 2009, Urban Golob,

then a member of the Management Board of HYPO AAPRIA-BANK d.d., was

appointed as a member of the Supervisory Board eifoP d.d. Ljubljana - the

representative of capital for a four-year term. Ms Golob’s term as a member of the
Management Board of HYPO ALPE-ADRIA-BANK d.d. expirthe shareholders
HYPO ALPE-ADRIA-BANK d.d., Dunajska cesta 117, 1Q@fbljana and NOVA

LJUBLJANSKA BANKA d.d., Trg republike 2, 1000 Laéh propose that he be
recalled as a member of the Supervisory Board@ttimpany before his term ends.

Enclosure to Item 5 of the Agenda:

- Request by NOVA LIJUBLJANSKA BANKA d.d. and HXPRE-ADRIA-BANK
d.d. to extend the Agenda of thé23eneral Meeting (dated 25April, 2012)
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