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POSITION OF SUPERVISORY BOARD OF UNIPETROL, A.S.
TO REVIEW OF  REQUEST OF GOLDENFRAZIL LIMITED

DATED 26 FEBRUARY 2007

On 26 February 2007, GOLDENFRAZIL LIMITED, with its registered office at Themistokli Dervi, 48, Centennial Building, 7th Floor, Flat/Office 701, P.C. 1066, Nicosia, Cyprus, submitted to UNIPETROL, a.s. (“Unipetrol”) a request within the meaning of Section 182(1)(c) of the Commercial Code, addressed to the Supervisory Board of Unipetrol, for assertion of a right to damage in the amount of CZK 351,877,163, which according to GOLDENFRAZIL LIMITED, Unipetrol has against the members of its Board of Directors (the “Request”).

According to allegations of GOLDENFRAZIL LIMITED (“Goldenfrazil”), Unipetrol is supposed to have suffered damage as a result of the failure by Unipetrol’s Board of Directors to comply with their obligation to act with the due managerial care, and their obligation to prevent damage in connection with the sale of shares in SPOLANA a.s., with its registered office at Neratovice, ul. Práce 657, Postal Code: 277 11, company Id. No. (IČ): 451 47 787, registered in the Commercial Registry maintained by Municipal Court in Prague, Section B, Insert 1462 (“Spolana”) held by Unipetrol pursuant to a certain Share Purchase Agreement dated 27 October 2006 (the “Share Purchase Agreement”) to Zakłady Azotowe ANWIL Spólka Akcyjna (“Anwil”).

Immediately following the receipt of the Request, the Supervisory Board of Unipetrol commenced its detailed and complex review process. Based on its review of the Request, the Supervisory Board of Unipetrol concluded that: 

(i)
all of the Board of Directors’ action in connection with the sale of shares of Spolana was taken in a transparent manner and consistent with the professional market standards typical for such M&A transactions; and

(ii)
the terms and conditions for the sale of shares of Spolana held by Unipetrol as agreed in the Share Purchase Agreement complied with the standard terms and conditions of comparable M&A transactions in all material respects, and were in the best interests of Unipetrol;

(iii)
in connection with the sale of shares of Spolana, the Board of Directors acted:

(a)

in compliance with the due managerial care pursuant to Section 194 (5) of the Commercial Code; and

(b)

in compliance with its obligation to prevent damage pursuant to Section 415 of the Civil Code; and

(iv)
within the process of sale of its shares of Spolana under the Share Purchase Agreement, no damage in connection with action taken by its Board of Directors incurred in Unipetrol.

In view of the above findings and conclusions, the Supervisory Board of Unipetrol states that it rejects Goldenfrazil’s Request as without merit, and that it will not exercise its right to claim damages that Unipetrol is allegedly entitled to claim against the members of the Board of Directors as asserted by Goldenfrazil in the Request since Unipetrol did not suffer any damage.
 In Prague on 27 April 2007
UNIPETROL, a.s.
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