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Republika Hrvatska
koju predstavlja Vlada Republike Hrvatske

» MOL GROUP

MOL Plc.
1117-Budimpesta, Oktober huszonharmadika utca 18

INA - INDUSTRIJA NAFTE, d.d.
Avenija V. Holjevca 10, Zagreb

Predmet: tocka 3. Dnevnog reda Glavne skupstine koja se odrZava 23. svibnja 2011.
- protuprijediog, daje se

Dionicari trgovackog drustva INA - INDUSTRUA NAFTE, d.d. (nadalje: Drustvo) Republika Hrvatska i MOL
Plc. zajednicki predlazu Glavnoj skupitini Drustva protuprijediog na prijedlog pod to¢kom 3. Dnevnoga reda
Glavne skupstine koja se odrZava 23. svibnja 2011. i to kako slijedi.

PROTUPRIEDLOG:

PredlaZe se da se odluka Glavne skupstine Drustva pod totkom 3. Dnevnoga reda Glavne skupstine koja se
odriava 23. svibnja 2011. mijenja i glasi:

~Ad 3.

Temeljem usvojenih financijskih izvjeStaja INA-INDUSTRUJA NAFTE, d.d., utvrduje se neto-dobit za 2010. u
iznosu od 1.767.154.801,47 kuna, te da se ista rasporeduje u:

1. zakonske rezerve uiznosu od 88.357.740,07 kuna,
2. isplatu dividende u iznosu od 480.500.000,00 kuna, odnosno 48,05 kuna po dionici i
3. zadrianu dobit uiznosu od 1.198.297.061,40 kuna.

Glavna skupstina utvrduje 15. lipnja 2011. danom na koji dionicari stjeCu pravo isplate dividende. Dividenda
e se isplatiti u novcu registriranim dioni¢arima najkasnije do 21. lipnja 2011.”

OBRAZLOZENJE PROTUPRIJEDLOGA:

Protuprijediog je rezultat sadrZajnih i otvorenih razgovora dioniara Republike Hrvatske i MOL Plc. na
kojima je prihvaden prijedlog Republike Hrvatske o isplati dividende u iznosu od 50% konsolidirane dobiti

INA Grupe, dok e se preostala dobit reinvestirati u buducnost Drustva.

Navedeni su se strateski partneri dogovorili kako Drustvo dobro upravlja tekuéim izazovima industrije, te da
solidan rad DruStva omogucava primjeren temelj za isplatu dividende. U duhu dobre suradnje partneri su



detaljno procijenili trenutacno stanje Drustva i usuglasili se kako valja rezervirati nuZna sredstva u Drustvu
za nastavak i provedbu planova ulaganja. Ova su ulaganja vaina za oCuvanje Drustva kao snainog i
uspjesnog hrvatskog industrijskog subjekta.

ZA DIONICARE:

MOL Plc. REPUBLIKA HRVATS!(A
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Dr. P4l Kara Petar Cobankovi¢, \"-ﬂh\

Potpredsjedrjik MOL Grupe za potpredsjednik Vlade i ministar
pravna pitanja poljoprivrede, ribarstva i ruralnog

\ razvoja
m ¢lan Glavne skupitine
Abel Galdcz
Potpredsjednjk MOL Grupe za

strategiju i relzvoj poslovanja
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Republic of Croatia
represented by the Government of the Republic of Croatia

» MOL GROUP

MOL Hungarian Oil and Gas Public Limited Company
1117-Budapest, Oktober huszonharmadika utca 18

INA - INDUSTRIJA NAFTE, d.d.
Avenija V. Holjevca 10, Zagreb

Re: Item 3 of the Agenda for the General Meeting to be held on 23" May 2011
- Counterproposal, hereby submitted

The following shareholders of the public company INA — INDUSTRUJA NAFTE, d.d. (hereinafter the
Company) the Republic of Croatia and MOL Plc. hereby jointly propose to the General Meeting of the
Company the counterproposal to the proposal under ltem 3 of the Agenda for the General Meeting
to be held on 23" May 2011.

COUNTERPROPOSAL:

We hereby propose to the General Meeting of the Company that the resolution under Item 3 of the
Agenda of the General Meeting to be held on 23 May 2011 to be changed as follows:

JAd 3

On the basis of the adopted annual accounts of INA - INDUSTRIJA NAFTE, d.d. the net profit for 2010
is determined in the amount of 1,767,154,801.47 HRK which amount is to be allocated as follows:

1 to the statutory reserves the amount of 88,357,740.07 HRK
2 to the dividend distribution the amount of 480,500,000.00 HRK, i.e. HRK 48.05 per share
3 to the retained profit the amount of 1,198,297,061.40 HRK

The General Meeting hereby establishes that the date of payment when shareholders acquire the
right to receive the dividend shall be 15" June 2011. The dividend shall be paid in cash to the
registered shareholders by 21°' June 2011 at the latest.”

EXPLANATION TO THE COUNTERPROPOSAL:

This counterproposal is a result of constructive and open discussions between the shareholders
Republic of Croatia and MOL Plc. whereby the proposal of the Republic of Croatia to pay out 50% of



the INA Group’s consolidated profit as dividend was accepted, while the remaining profit shall be
reinvested into the future of the Company.

The mentioned strategic partners have agreed that the Company is managing the current challenges
of the industry well, and that the solid performance of the Company provides acceptable basis for
the dividend payment. In the spirit of good co-operation the partners have carefully considered the
current situation of the Company and agreed that the necessary funds also have to be reserved at
the Company for the continuation and accomplishment of its investment plans. These investments
are crucial in preserving the Company as strong and successful Croatian industrial entity.
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MOL Plc. REPUBL‘C OF CROATIk
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dr. Pal Kara Petar Cobankovi¢
Vice President for Legal Deputy Prime Minister and
Minister of Agriculture, Fisheries
__ A and Rural Development
AV Member of the General Meeting
Abel Gala

Vice President for Strategy and
Business Development



