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POSITION OF BOARD OF DIRECTORS OF UNIPETROL, A.S. ON SHAREHOL DER
PROPOSAL AND COUNTER-PROPOSALSOF ENTRISEQUITY LIMITED

On 23 May 2017 UNIPETROL, a.s., Company ID No.: BAB0, with its registered office at Prague 4, Na
Pankréaci 127, Postal Code: 140 0Qtpetral”), received from ENTRIS EQUITY LIMITED, a comparwith
registered office at Akropoleos, 59-61 SAVVIDES CHRE, 1st floor, Flat/office 102, P.C. 1082, Nicgsia
Cyprus, Company ID No.: HE 24628Hfitris Equity”), the below stated proposal and counter-propogals
items no. 4, 7, 8, 9 and 14 on the agenda of tmary general meeting of Unipetrol convened tetplace on

7 June 2017 (theGeneral Meeting”).

The Board of Directors of Unipetrol discussed tberter-proposals (resolution proposals) submittedEbtris
Equity in its meeting held on 31 May 2017, acknalgled them and presents below its position thereon.
I.  Counter-Proposal to Item no. 4 on Agenda of General Meeting

1. Wording of Counter-Proposal

“The General Meeting considers the Report of then@any’s Board of Directors on Business Activitidstoe
Company and State of Its Property for the yearQdf&? the Report on Relations between ControlledyRard
Controlling Party and Parties Controlled by Sament@iling Party for the year 2016 and the Explanato
Report of the Company’s Board of Directors prepgpatsuant to Section 118(9) of Capital Market Basi
Act to be insufficient.

The General Meeting of the Company instructs then@any’s Board of Directors to supplement and revise
without undue delay the Report of the Company’srBad Directors on Business Activities of the Compand
State of Its Property for the year of 2016, corolus of the Report on Relations between Contratady and
Controlling Party and Parties Controlled by Sament@idling Party for the year 2016 and the Explamato
Report of the Company’s Board of Directors prepguacsuant to Section 118(9) of Capital Market Basm
Act, all in a manner reflecting, in particular, aigg negotiations between the Company and insurance
companies with regard to an extraordinary eventhensteam cracker unit having potential positivpant on

the Company’s business, and further reflecting @maining correct macrodata in no way distorta®j TDA
development in years 2017 and 2018.

The General Meeting requests the Company (andagsdof Directors) to prepare and present to Colyipan
shareholders a new strategy for years 2017 and 20dtining a clear solid-based dividend policyluding
financial parameters.”

2. Position of Board of Directors

The Board of Directors of Unipetrol rejects in fiile assertions and proposal for instruction topetmol’s
Board of Directors contained in the above counteppsal and concludes that the counter-proposal is
unjustified and incorrect both from factual anddkepgerspective.

The Report of the Board of Directors on Businessivies of the Company and State of Its Propedy the

year of 2016, the Report on Relations between @Gbatr Party and Controlling Party and Parties Called by

Same Controlling Party for the year 2016 and thpl&atory Report prepared pursuant to Section )1&{9
Capital Market Business Act were prepared in coamulé with applicable law, are fully sufficient amedjuire no

supplements or revisions.

This position of Unipetrol's Board of Directorsiis line with “Report of Independent Auditor for Skholders
of UNIPETROL, a.s.“ prepared by KMPGeska republika Audit, s.r.o. in connection with #edit of the
ordinary consolidated financial statements of Utideas of 31 December 2016. In its report, KMP@ska
republika Audit, s.r.o. came to a conclusion thdbimation contained in the consolidated annuabrepf



Unipetrol for the year 2016 (including all threeoab reports of Unipetrol) was prepared in compleamgth
applicable law and contains no material factuadrstr

Moreover, the Report on Relations for the year 2846 reviewed by the Supervisory Board of Unipetvbich
concluded that the report is in compliance with uismments set forth in the Czech Act on Business
Corporations.

As to the proposed instruction addressed to Uropéar its Board of Directors) to prepare a nevatggy for
years 2017 and 2018 containing a dividend polibg, Board of Directors concludes, that it affirmédthe
company’s strategy for years 2017 and 2018, anctibgeto maintain stable financial position of tye@up and
gradually increase Unipetrol's DPS ratio.

For the above reasons, the Board of Directors Haptad a negative position in respect of the almmwmnter-
proposal.

[I. Counter-Proposal to Item no. 4 on Agenda of General Meeting

1. Wording of Counter-Proposal

“The General Meeting considers the Report of then@any’s Board of Directors on Business Activitidstoe
Company and State of Its Property for the yearQdf&? the Report on Relations between ControlledyRard
Controlling Party and Parties Controlled by Sament@iling Party for the year 2016 and the Explanato
Report of the Company’s Board of Directors prepgpadsuant to Section 118(9) of Capital Market Basm
Act to be insufficient.

The General Meeting of the Company instructs then@any’s Board of Directors to supplement and revise
without undue delay the Report of the Company’srBad Directors on Business Activities of the Compand
State of Its Property for the year of 2016, corolus of the Report on Relations between Contratady and
Controlling Party and Parties Controlled by Sament@iling Party for the year 2016 and the Explanato
Report of the Company’s Board of Directors prepgpatsuant to Section 118(9) of Capital Market Basi
Act, all in a manner reflecting a receivable of @empany against the majority shareholder and thragany’s
Board of Directors for compensation of loss in @dp and other loss arising in connection with reesby the
majority shareholder of its influence in the Compdeading to the purchase of Spolana, a loss-making
company, by the Company from a majority shareh&deholly-owned subsidiary and further investmeints
Spolana even when the value of Spolana was arad gst, zero, which resulted in loss in propertg ather
loss incurred by the Company, and further in cotiaravith the fact that the Board of Directorshireach of its
duty of due managerial care and loyalty, enabledtljority shareholder to adopt such approach.”

2. Position of Board of Directors

The Board of Directors of Unipetrol rejects in fiile assertions and proposal for instruction topetmol's
Board of Directors contained in the above counteppsal and concludes that the counter-proposal is
unjustified and incorrect both from factual anddkegerspective.

In view of the Board of Directors, no receivablelrdipetrol against the majority shareholder andBbard of
Directors, as referred to in the shareholder’'s tedproposal, exists and Unipetrol does not re@my such
receivable.

The Report of the Board of Directors on Businestivitiies of the Company and State of Its Propedy the

year of 2016, the Report on Relations between @bett Party and Controlling Party and Parties Calted by

Same Controlling Party for the year 2016 and thpl&atory Report prepared pursuant to Section )1&{9
Capital Market Business Act were prepared in coamulé with applicable law, are fully sufficient amedjuire no

supplements or revisions.

This position of Unipetrol’'s Board of Directorsiis line with “Report of Independent Auditor for Skholders
of UNIPETROL, a.s.” prepared by KMPGeska republika Audit, s.r.o. in connection with tedit of the
ordinary consolidated financial statements of Utideas of 31 December 2016. In its report, KMP&ska
republika Audit, s.r.o. came to a conclusion th#biimation contained in the consolidated annuabrepf



Unipetrol for the year 2016 (including all threeoab reports of Unipetrol) was prepared in compleamgth
applicable law and contains no material factuadrstr

Moreover, the Report on Relations for the year 2846 reviewed by the Supervisory Board of Unipetvbich
concluded that the report is in compliance with uismments set forth in the Czech Act on Business
Corporations.

For the above reasons, the Board of Directors Haptad a negative position in respect of the almmnter-
proposal.

[11. Counter-Proposal to Item no. 7 on Agenda of General Meeting

1. Wording of Counter-Proposal

»Pursuant to section 8.2 (j) of the Articles of Asgtion, the General Meeting of the Company dagsapprove
the ordinary separate financial statements of th@@ny as of 31 December 2016.

The General Meeting of the Company instructs thengamy’s Board of Directors to prepare without undue
delay new separate financial statements of the @osnps of 31 December 2016 in all material aspgeiag a
true view of the Company’s assets, liabilities, igguinancial situation and management as of 3tdbeber
2016, and, in particular, reflecting a receivabfetlte Company against the majority shareholder tred
Company’s Board of Directors for compensation afslan property and other loss arising in connectidth
misuse by the majority shareholder of its influemc¢he Company leading to the purchase of Spolarnass-
making company, by the Company from a majority shalder's wholly-owned subsidiary and further
investments in Spolana even when the value of 8pol@as and is, at best, zero, which resulted is ins
property and other loss incurred by the Company, famther in connection with the fact that the Bbaf
Directors, in breach of its duty of due managecale and loyalty, enabled the majority sharehotdesidopt
such approach.”

2. Position of Board of Directors

The Board of Directors of Unipetrol rejects in fiile assertions and proposal for instruction topetmol’s
Board of Directors contained in the above counteppsal and concludes that the counter-proposal is
unjustified and incorrect both from factual anddegerspective and, therefore, there is no reasothé Board

of Directors of Unipetrol to prepare new separatarfcial statements as of 31 December 2016.

In view of the Board of Directors, no receivableUriipetrol against the majority shareholder andBbard of
Directors, as referred to in the shareholder’'s teproposal, exists and Unipetrol does not re@mry such
receivable.

The ordinary separate financial statements of Uripas of 31 December 2016 were prepared in c@mpé
with applicable law based upon international firaheporting standards as adopted by the Europegon and
give a true and fair view of non-consolidated ficiahsituation of Unipetrol as of 31 December 2@&6well as
Unipetrol's non-consolidated financial performarmed non-consolidated cash flow for the year endéd 3
December 2016. This conclusion was affirmed by taudi unqualified opinion contained in “Report of
Independent Auditor for Shareholders of UNIPETR@Is,“ prepared by KMPGeskéa republika Audit, s.r.o. in
connection with the audit of ordinary separateririal statements.

Moreover, the ordinary separate financial statemehtJnipetrol as of 31 December 2016 were revielethe
Supervisory Board of Unipetrol which concluded ttia financial statements in all material aspectsent the
state of Unipetrol's assets, liabilities, equityyancial situation and management as of 31 Dece2d&6 and
recommended to the General Meeting to approveittandial statements. Similarly, the Audit Commitizfe
Unipetrol affirmed that the ordinary separate ficiah statements of Unipetrol as of 31 December 2@&6e
prepared in compliance with applicable law.

For the above reasons, the Board of Directors Haptad a negative position in respect of the almmnter-
proposal.



IV. Counter-Proposal to Item no. 8 on Agenda of General Meeting

1. Wording of Counter-Proposal

»Pursuant to section 8.2 (j) of the Articles of Asgtion, the General Meeting of the Company dagsapprove
the ordinary consolidated financial statementdhef€ompany as of 31 December 2016.

The General Meeting of the Company instructs thengamy’s Board of Directors to prepare without undue
delay new consolidated financial statements of@oenpany as of 31 December 2016 in all material cspe
giving a true view of the Company’s assets, lisieli, equity, financial situation and managemenbfi81
December 2016, and, in particular, reflecting aeneable of the Company against the majority shdcehrcand
the Company’s Board of Directors for compensatibloss in property and other loss arising in cotio@cwith
misuse by the majority shareholder of its influemc¢he Company leading to the purchase of Spolarnass-
making company, by the Company from a majority shalder's wholly-owned subsidiary and further
investments in Spolana even when the value of 8pol@as and is, at best, zero, which resulted is ins
property and other loss incurred by the Company, famther in connection with the fact that the Bbaf
Directors, in breach of its duty of due managecale and loyalty, enabled the majority sharehotdesdopt
such approach.”

2. Position of Board of Directors

The Board of Directors of Unipetrol rejects in fiile assertions and proposal for instruction topetmol’'s
Board of Directors contained in the above counteppsal and concludes that the counter-proposal is
unjustified and incorrect both from factual anddegerspective and, therefore, there is no reasothé Board

of Directors of Unipetrol to prepare new consol@thfinancial statements as of 31 December 2016.

In view of the Board of Directors, no receivableUriipetrol against the majority shareholder andBbard of
Directors, as referred to in the shareholder’'s terproposal, exists and Unipetrol does not re@ry such
receivable.

The ordinary consolidated financial statements ofipgtrol as of 31 December 2016 were prepared in
compliance with applicable law based upon inteomati financial reporting standards as adopted lgy th
European Union and give a true and fair view ofstdidated financial situation of Unipetrol as of B&cember
2016 as well as Unipetrol's consolidated finanpiatformance and consolidated cash flow for the geded 31
December 2016. This conclusion was affirmed by taudi unqualified opinion contained in “Report of
Independent Auditor for Shareholders of UNIPETRQIs,“ prepared by KMPGeskéa republika Audit, s.r.o. in
connection with the audit of ordinary consolidatiédncial statements.

Moreover, the ordinary consolidated financial staets of Unipetrol as of 31 December 2016 wereerged
by the Supervisory Board of Unipetrol which condddthat the financial statements in all materigdeass
present the state of assets, liabilities, equityarfcial situation and management of Unipetrol amtities
controlled thereby as of 31 December 2016 and rewamded to the General Meeting to approve the fiahnc
statements. Similarly, the Audit Committee of Unipé affirmed that the ordinary consolidated finahc
statements of Unipetrol as of 31 December 2016 werpared in compliance with applicable law.

For the above reasons, the Board of Directors Haptad a negative position in respect of the almmnter-
proposal.
V. Counter-Proposal to Item no. 9 on Agenda of General Meeting

1. Wording of Counter-Proposal

.Pursuant to Section 8.2 letter k) of Articles ofgdciation of UNIPETROL, a.s. the General meetifig o
UNIPETROL, a.s. resolves to approve to:

i) distribute the whole non-consolidated profit of BMHTROL, a.s. for the year 2016 in the amount of
CZK 47,358,727.78 to the company shareholders; and



ii) distribute part of the non-consolidated retainedniegs of past years in the amount of CzZK
2,400,660,586.22 (from the total non-consolidatgdined earnings of past years in the amount of CZK
9,238,862,228.00 to the company shareholders.

The total share in the company profit to be distiéll to the company shareholders (the “Dividendipants to
CZK 2,448,019,314.00. After recalculation, the demd represents CZK 13.50 per one (1) company share
before tax.

Record date for right to the Dividend is 31 May 20Persons who are shareholders of UNIPETROL (ars.
specified in the excerpt from the records of theksentered shares of the Company) as at the retagedshall
have the right for the Dividend.

The Dividend is payable on 7 September 2017. Tikil@nd payment will be processed Ogska spiitelna, a.s.,
having its registered office at Praha 4, Olbracht@®29/62, Postal Code: 14000, Business ID no.441B22,
registered in the Commercial Registry maintained/loyicipal Court in Prague, file no. B 1171. Dieit payment
will end on 7 September 2021."

2. Position of Board of Directors

The Board of Directors is focusing on long term atdble shareholder value growth in order to ensure
systematic dividend payments and increase of thielelid-per-share ratio. The proposed 50% increased
previous year but still well balanced dividend amoallows the company to maintain the ability toafiice
multiple ongoing business development projects|uting the largest petrochemical project in the c@ze
Republic that being the new polyethylene unit aotéptial M&A projects, which will undoubtedly cortiute to
future value growth for shareholders.

The Board of Directors has also taken into consitilem various financial risks resulting from a uwdé&a and
unpredictable macroeconomic environment. Changesrude oil prices or underlying payment terms may
influence the cash position of the company.

For the above reasons, the Board of Directors Haptad a negative position in respect of the almmnter-
proposal

V1. Proposal to Item no. 14 on Agenda of General M eeting

1. Wording of Proposal

“( The Company General Meeting in accordancenhwftrticle 8.2 (h) of the Company Articles of
Association of UNIPETROL, a.s. approves buy-baclkCofmpany’s own shares and that within a
longer period of time during years 2017-2019 u3@®6 of the registered capital within the price
range from CZK 250 to 450/share.

(i) The General Meeting instructs the Company 1Bloaf Directors to ensure realization of the buy-
back of Company shares in accordance with the texsnper this resolution approved by the
Company General Meeting.

(i) The General Meeting recommends that the Camgpan view of the persisting extremely
convenient debt market conditions, considers fivaqits ongoing investment process (as per the
announced business plan for years 2017 to 2018)ghran external debt up to Net Debt/EBITDA
=1,5 multiple.”

2. Position of Board of Directors

The Board of Directors confirmed in the strategy years 2017 and 2018 a target to maintain stabénéial
position of the Unipetrol group, ensure systemdtidgdend payments and increase of the dividendspare
ratio in Unipetrol. The shareholder proposal tocpase company’s own shares requires an in-deptiisiséo
assure realisation of these strategic targets, hwvigs not feasible to be accomplished within thetrtsnotice
prior to the General Meeting.



For the above reasons, the Board of Directors Haptad a negative position in respect of the alomwmnter-
proposal.

Proposal and counter-proposals of Entris Equitgluiging justification therefor and related requefis
explanation, are available on the website of theymany (www.unipetrol.cz) in section “Investor Redas”,
subsection “General Meeting”.

Proposal and counter-proposals of Entris Equitgluiing position of Unipetrol's Board of Directorate also
available in the registered office of the compahtha address Prague 4, Na Pankraci 127, Posta C4@ 00,
during business days (from Monday to Friday) froid09to 12:00 and were, pursuant to section 362{1he
Business Corporations Act, published also in Conciaér Bulletin, on the company’'s website
(www.unipetrol.cz) in section “Investor Relationssubsection “General Meeting”, and on the website
www.patria.cz.

Boand of Divectors of UMIPETROL., a.5.

N )

Andree Modrsejewski
Chairman of Boerd of Ti

irman of Board of Direciors



