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1 June 2012

The Opinion of the Management Board of Zaklady Azotowe w Tarnowie — MoScicach
S.A. regarding the tender offer in respect of shares in Zaklady Azotowe w Tarnowie —
Moscicach S.A. announced by Norica Holding S.a r.1 on 16 May 2012 (as amended)

Acting pursuant to Art. 80 of the Act on Public Offering, the Conditions Governing the
Introduction of Financial Instruments to Organised Trading and on Public Companies dated
29 July 2005 (uniform text in the Journal of Laws (DZ.U.) of 2009, No. 185, item 1439, as
amended) (the “Act on Offering”), the Management Board of Zaklady Azotowe w Tarnowie
— Moscicach S.A. (the “Company”) (the “Management Board”) hereby presents its opinion
regarding the tender offer for the sale of ordinary bearer shares in the Company (the
“Shares”) announced on 16 May 2012 (amended on 31 May 2012) by Norica Holding S.a r.]
(the “Bidder”) (the “Tender Offer”). According to the Tender Offer document, the Bidder
intends to acquire, as a result of the Tender Offer announced in compliance with Art. 73
section 1 of the Act on Offering dated 29 July 2005, 41,550,037 Shares, carrying 64.80% of
the votes at the general meeting of the Shareholders of the Company.

I. Conclusion

The Management Board entirely rejects the Tender Offer. The Offer does not reflect the fair
value of the Company, and does not take into account its long-term strategy. In particular, it
does not reflect the factors identified below or the potential synergies that the Bidder has
alluded to in its Tender Offer. In the Tender Offer, the Bidder failed to specify any positive
financial results of its assumption of control over the Company. The Management Board is of
the opinion that the assumption of control over the Company by the Bidder may negatively
impact the implementation of the Company’s intricately planned strategy, which has been
consistently and effectively pursued to date. Moreover, the Management Board shares doubts
of the trade union organisations specified in their opinions. The Management Board
recommends that the Shareholders do not tender their shares for sale in response to the
Tender Offer.

I1. Effect of the Tender Offer on the Company’s interests, including its workforce, the
Bidder’s strategic plans in respect of the Company and their likely effect on the
Company’s workforce and on the place of the Company’s business

The Company’s primary aim is to maximise value for its Shareholders over a long-term
perspective. In line with this goal, the Company has been consistently implementing its
strategy focused on building a strong position as one of the three largest manufacturers of
fertilisers on the European market, thereby maximising its return on capital employed and
continuously increasing its market capitalisation. These initiatives constitute the
implementation of the strategy for the years 2007 to 2015, as adopted in 2007, revised j
2010 and updated in 2012 for the period until 2020. yas




Striving to increase its value, the Company plans to expand the scale of the operations carried
out in the core areas of the Company’s capital group (the “Group”) by internal growth and
by strategic alliances, mergers and acquisitions in Poland and abroad. The Company has been
and plans to continue investing in its production base in Poland, aiming to expand the
profitable product lines, to improve the cost-effectiveness of production, as well as to launch
a new-generation chemical product portfolio.

Following the assumption of control over ZAK S.A. and Zaktady Chemiczne POLICE S.A.
and their integration within the Group, the Company established itself as the leading Polish
chemical group and became a consolidation platform for the Polish chemical sector. While
making the most effective use of synergies, the Company is implementing a plan for further
integration among the Group companies and is building stable and effective relationships
with clients.

Going forward, in line with its long-term strategy the Company intends to focus its further
development initiatives and expenditures on the following sectors:

J the agricultural products sector, specifically mineral fertilisers,
o the sector of technologically advanced materials, specifically engineering plastics,
o the organic chemicals sector, specifically oxo alcohols, plasticisers, caprolactam and

specialised chemicals,
° the non-organic chemicals sector, specifically ammonia and titanium white.

The Company’s long-term strategy defines a particular development path to be followed by
the Company and by its entire Group over the years to come. This strategy was prepared on
the basis of the relevant prior analyses, the purpose of which was to ensure that the
Company’s strategy properly addresses and accommodates the needs of the Company while
taking into account its individual character. Therefore, it is in the general interest of the
Company to primarily continue pursuing its pre-set strategic objectives, which, according to
the Management Board, will contribute to increasing the value of the Company and
maximising the benefits for the Shareholders. The dividend policy, approved and provided to
the Shareholders in the prospectus prepared in connection with a public offering of series C
shares in the Company, will also serve this purpose.

In the opinion of the Management Board, the Tender Offer concentrates on the benefits for
the Bidder only. In the Tender Offer, the Bidder primarily focused on describing the JSC
Acron Group with its seat in Veliky Novgorod, Russia (the “Acron Group”), to which it
belongs. The Bidder made no reference to the Company’s strategy or to the further
implementation thereof in the content of the Tender Offer, which may imply its unwillingness
to follow the current direction of the Company’s business development set by the Company,
which, in turn, may negatively affect the Company’s further growth. The description of the
effect of the Tender Offer on the Company’s interests included in the Tender Offer was
extraordinarily concise and focused on emphasising the advantages to be derived from the
Bidder assuming control over the Company. Furthermore, in the Tender Offer document, the
Bidder did not describe either any benefits to be derived by the Company from becoming part
of the Bidder's Group or the Bidder’s plans to invest in the acquired Company’s production
base in Poland in respect of its entire core activities. The Bidder very briefly presented in the
Tender Offer its strategic plans regarding the Company and, due to the very concise nature of
this description, it is impossible to issue a positive opinion thereon.

The Bidder’s plans for the development of the Company’s business referred to in the Tender
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of raw materials and the development of caprolactam manufacturing technology. The Bidder
did not address in the Tender Offer the other strategic objectives of the Company, i.e. the
reinforcement of the Company’s position as a manufacturer of engineering plastics, 0xo
alcohols, plasticisers, titanium white and of agricultural products. The fact that the Bidder
disregarded the development of these core sectors of the Company may raise concerns that,
after assuming control over the Company, the Bidder will endeavour to neglect their further
growth in the future. With respect to the business segments referred to above, which the
Bidder failed to address, the Company recorded considerable increases in sales volume and in
sales revenue in 2011 compared to 2010 (e.g. revenue from the sale of fertilisers increased by
271.2% in 2011 in comparison to 2010, whereas revenue from the sale of materials increased
by 33.5% in 2011 when compared to 2010). The Management Board finds it necessary to
take further advantage of favourable market trends and to strive to continue sustainable
development in all segments of the Company’s operations.

The Management Board would like to draw attention to the fact that the Bidder failed to
explain in the Tender Offer how the Acron Group intends to use the synergies in terms of
access to sources of raw materials, infrastructure, logistics and markets. Furthermore, the
Tender Offer did not provide for terms regarding the planned development of caprolactam
manufacturing technology or for the sources of its financing. In view of the above, there are
no grounds for the Management Board to conclude that the planned synergies are capable of
being achieved at all or that the terms and conditions of the planned co-operation will foster
the Company’s interest.

In the Tender Offer the Bidder, in a very general way, referred to facilitating the Company’s
future growth by access to investment capital. The Management Board would like to note that
the Company has a very good access to capital markets, being one of the largest Polish
chemical companies listed on the Warsaw Stock Exchange (Gielda Papierow Wartosciowych
w Warszawie S.A.). Under the leadership of the present Management Board the Company has
already successfully executed several acquisitions and is constantly considering further
potential takeover opportunities.

Moreover, the Management Board believes that the success of the operations of the Company
and of the Group also depends on continuing to employ and develop a qualified workforce
with experience in the area of manufacturing, sale of chemicals and environmental protection.
Meanwhile, the Bidder made no reference in the Tender Offer to the issue of the Company’s
workforce, therefore, there is the risk that the Bidder, as a major Shareholder of the
Company, will strive to implement an adverse employee management policy, which may
involve the dismissal of key employees of the Company and difficulties with finding their
SUCCESSOrs.

The Management Board would like to stress that if the Tender Offer is successful, the Bidder
will be able to exert a decisive influence on the Company’s operations, including the
implementation of its present strategy and the specification of new directions of development.
Furthermore, the Bidder will be able to influence the Company’s dividend policy. As at the
date of this opinion, the Management Board is not in a position to foresee how the Bidder
will exercise its rights or how its actions will affect the Company, its revenues, financial
results or the Company’s ability to pursue its present strategy. Therefore, there is a significant
risk that the Bidder’s actions will be focused on the pursuit of the interests of the Acron
Group and that they will conflict with the interests of the Company, of the Group and of the
other Shareholders of the Company.




III. Opinion of the Management Board regarding the Share price proposed in the
Tender Offer

It is the opinion of the Management Board that the price proposed for the shares in the
Company is far below fair value. Inter alia, the proposed price does not take into account the
following elements:

e The growth potential of the Company, as demonstrated by the significant revenue
increase over the last two years, which is linked to three main elements:

— the favourable growth prospects of the market in which the Company
operates,

- the positive effect of a diversification strategy into fast-growing segments of
the market;

- the Company’s sound capital structure allowing to continue to implement its
consolidation program;

e The successful consolidation strategy developed and implemented by the Company,
which has considerably increased the scale of operations of the Company and
positioned the Group on a trajectory towards leadership in Europe; and

e The synergies of the recent consolidation initiatives launched by the Company, which
are in the process of being implemented.

The Management Board has received opinions prepared by two international financial
institutions: J.P. Morgan Ltd. and Société Générale. These opinions confirm that the price
proposed in the Tender Offer does not reflect the fair value of the Company from a financial
standpoint. These opinions are attached hereto.

IV. Qualifications

For the purposes of drafting this opinion, the Management Board has analysed the following
external sources of information and data available to it:

® the Tender Offer document;

® the market prices of the Shares for the period of the six months preceding the
announcement of the Tender Offer;

° the opinion of J.P. Morgan Ltd. regarding the price specified in the Tender Offer,
dated 1 June 2012;

° the opinion of Société Générale regarding the price specified in the Tender Offer,
dated 1 June 2012;

° the opinions of trade unions operating at the Company and at its subsidiaries,
published in current reports No. 27/2012 dated 29 May 2012 and No. 28/2012 dated
30 May 2012.

Apart from reviewing the external sources of information and data referred to above, for the
purpose of drafting this opinion, the Management Board has not taken any measures to obtain
any data or to analyse information derived from any source other than the Company. In
particular, the Management Board has not taken into account any correspondence addressed
to the Company, received from entities from the Acron Group. According to the provisions of
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unions and on a fairness opinion, if any. While issuing this opinion, the Management Board
relied on the abovementioned documentation only.

The presented opinion is not a recommendation as referred to in Art. 42 of the Act on Trading
in Financial Instruments dated 29 July 2005 (Journal of Laws (Dz.U.) of 2010, No. 211, item
1384, as amended). Each and every investor making an investment decision in reliance upon
this opinion of the Management Board regarding the Tender Offer is required to perform its
own assessment of the investment risk exposure triggered by the sale or acquisition of
financial instruments based on all of the information disclosed by the Company in the
performance of its disclosure duties and in reliance upon the information made available in
the prospectuses published by the Company, to the extent this information continues to be
valid, including seeking individual advice or recommendations from professional advisors to
the extent necessary for an appropriate decision to be made. In particular, each and every
Shareholder of the Company that intends to tender its shares for sale in response to the
Tender Offer should perform an assessment of the investment risk exposure associated
therewith.
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In witness whereof, to be a true translation of the original
document made in Polish, I, Anna Biernat, sworn translator of
the English language, entered in the records kept by the Polish

Ministry of Justice under number TP/2757/05, have hereunto
affixed my signature and official seal in Warsaw,
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