Nota 1 & 2 AGEA

Aprobarea listarii secundare a OMV
Petrom S.A. pe Bursa de Valori_din
Londra prin_emisiune de certificate de
depozit avand la baza actiuni suport,
actiuni existente ale OMV Petrom S.A.,
ce se intentioneaza a fi admise la listare
pe lista oficiala a Autoritdtii  de

Supraveghere Financiara din Marea

Britanie si admise la tranzactionare pe
piata principala a Bursei de Valori din

OMYV Petrom

Note 1 & 2 EGMS

Approval of the secondary listing of
OMV Petrom S.A. on the London Stock

Exchange by issuance of global
depositary receipts representing

interests in OMV Petrom S.A.'s existing
shares, which are intended to be

admitted to listing on the official list of
the United Kingdom Financial Conduct
Authority and to be admitted to trading
on the London Stock Exchange’s main

Londra.

Avand in vedere ca:

e admiterea la tranzactionare pe piata
principala a Bursei de Valori din
Londra permite societatilor sa
acceseze 0 baza mai larga de capital
si sa beneficieze de o vizibilitate si o
lichiditate crescute;

s cu referire la OMV Petrom S.A., este
de asteptat, in principal, ca listarea
secundard pe Bursa de Valori din
Londra prin certificate de depozit sa:
— diversifice baza de actionari ai

societatii;

— creasca vizibilitatea si accesul la 0
bazd mai larga si preponderent
internationala de investitori,
deoarece certificatele de depozit
au tendinta de a creste interesul

investitorilor 1n societate, fie
facand wvalorile mobiliare ale
societatii mai atractive pentru

investitori, fie permitand societatii
sd acceseze noi grupuri de
investitori, cum ar fi cei care nu
sunt in masurd sa {(sau nu sunt
autorizati, in conformitate cu
politicile interne, sa) detina actiuni
suport;

- extinda acoperirea OMV Petrom
S.A. de catre analistii brokerilor

market for listed securities.

Whereas:
¢ an admission to tradingon the
London Stock Exchange’s main

market enables companies to access

a deeper pool of capital and gain the

key benefits of higher exposure and

liquidity;

o for OMV Petrom S.A., a secondary
listing on the London Stock
Exchange, via global depositary
receipts, is expected mainly to:

- diversify the company’s
shareholder base;

— increase visibility and access to a
broader and potentially more
internationally diverse investor
base, as global depositary receipts
normally tend to increase investor
interest in the company either by
making the company’s securities
more attractive to investors or
enabling the company toc access
new groups of investors, such as
those who are not able to (or not
authorized to, pursuant to internal

policies) hold the wunderlying
shares;
- expand OMV Petrom S.A's

research coverage by international



internationali;

— imbunatateasca lichiditatea totala
de tranzactionare a societatii si sa
faciliteze tranzactionarea in USD

prin urmare, se propune listarea
secundara a OMV Petrom S.A. pe Bursa
de Valori din Londra prin emisiune de
certificate de depozit avand la bazi
actiuni suport, actiuni existente ale OMV
Petrom S.A.

De asemenea, avand in vedere ca:

¢ nici legea, nici Actul Constitutiv al
OMV Petrom S.A. nu previd o
alocare expresa intre organele
corporative a atributiei de a aproba
listarea certificatelor de depozit pe o
piata secundara;

e adunarea generala a actionarilor este
organul  suprem corporativ al
societatii, care, in mod normal, ar
trebui sa se pronunte cu privire la
tranzactionarea valorilor mobiliare
emise de societate intrucat impactul
si eventualele beneficii sunt de
asteptat sa apard la nivelul
detinatorilor de valori mobiliare;

e conform Legii societatilor din
Romania, conversia actiunilor dintr-o
categorie in alta, precum si conversia
obligatiunilor Tn actiuni, sunt supuse
aprobarii  adunarii  generale a
actionarilor si, intrucat certificatele
de depozit sunt instrumente care pot
fi convertite in actiuni, prin analogie
se poate extinde obligatia legala de
mai sus si pentru certificatele de
depozit,

hotararea adunaérii generale a
actionarilor este necesard pentru
aprobarea listarii secundare a OMV

Petrom S.A. pe Bursa de Valori din

OMYV Petrom

brokers’ analysts;
— increase overall trading liquidity

and ease the purchase and sale in

US$,
it is thus proposed to pursue with a
secondary listing of OMV Petrom S.A. on
the London Stock Exchange by issuance
of global depositary receipts
representing interests in OMV Petrom
S.A's existing shares.

Moreover considering that:

e neither the applicable law, nor the
Articles of Association of OMV
Petrom S.A. provide for specific
allocation between the corporate
bodies of the duty to approve the
admission of the global depositary
receipts to trading on a secondary
market;

* the general meeting of shareholders
is the supreme corporate body of the
company, which normally, should
decide on the trading of the securities
issued by the respective company,
because the impact and the potential
benefits are expected to arise to the
benefit of the securities holders;

e under Romanian Company Law, the
conversion of shares from one
category into another, as well as the
conversion of bonds into shares, are
subject to the approval of the general
meeting of shareholders and, as
global depositary receipts are
instruments that may be converted
into shares, by way of analogy the
above legal requirements may be

extended to global depositary
receipts,
a general meeting of shareholders’

decision would be required for the
approval of the secondary admission to
trading of OMV Petrom S.A. on the



Londra prin emisiune de certificate de
depozit avand la baza actiuni suport,
actiuni existente ale OMV Petrom S.A.

Prin urmare si in considerarea celor de
mai sus, se propune Adunarii Generale
Extraordinare a Actionarilor:

(i) sa aprobe listarea secundard a OMV
Petrom S.A. pe Bursa de Valori din
Londra prin emisiune de certificate
de depozit avand la bazd actiuni
suport, actiuni existente ale OMV
Petrom S.A., ce se intentioneaza a fi
admise la listare pe lista oficiald a
Autoritatii de Supraveghere
Financiard din Marea Britanie si
admise la tranzactionare pe piafa
principald a Bursei de Valori din
Londra;

si
(ii) s& imputerniceascd Directoratul
OMV Petrom S.A. ca, in functie de

conditiile favorabile ale pietei sa

intreprinda  toate actiunile si
formalitatile necesare pentru
punerea in aplicare a acestei
aprobari.

Atidt aprobarea, cat si imputernicirea
sunt valabile pana la data de 31
decembrie 2016.

(P

Andreas Matjgv
Director Financiar / Chief Financial Officer

OMV Petrom

London Stock Exchange by issuance of
global depositary receipts representing
interests in OMV Petrom S.A’s existing
shares.

Therefore, in light of the above, it is
proposed for the Extraordinary General
Meeting of Shareholders:

(i] to approve the secondary listing of
OMV Petrom S.A. on the London
Stock Exchange by issuance of
global depositary receipts
representing interests in OMV
Petrom S.A.’s existing shares which
are intended to be admitted to
listing on the official list of the
United Kingdom Financial Conduct
Authority and to be admitted to
trading on the London Stock
Exchange’s main market for listed
securities;

and

(i) to empower the Executive Board of
OMV Petrom S.A. to, depending on
favourable market conditions, take

all necessary actions and
formalities for the implementation
of this approval.

Both the approval  and the

empowerment are valid until 37
December 2016.







