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Notes 4 and 5 - EGMS  

 

4. Approval of the authorization of the Executive Board of OMV Petrom, for a period of 2 (two) year, 

to increase OMV Petrom’s share capital with a maximum value of 50% of the existing subscribed 

share capital, representing authorized share capital, by (i) the in-kind contribution of the 

Romanian State, represented by the Ministry of Energy and (ii) the cash contribution of the other 

shareholders/holders of preference rights, resulted from exercising their preference right. 
 

5. Approval of amendment of the Articles of Association of the Company. 

 

 

In accordance with article 13.1.2, letter c of the Articles of Association of OMV Petrom corroborated with 

article 113, letter f of the Companies’ Law no. 31/1990 and article 86 (1) of Issuers’ Law no. 24/2017 the 

extraordinary general meeting of shareholders is the competent body to approve a share capital increase. 

 

In accordance with article 114 (1) and 2201 of the Companies’ Law no. 31/1990 corroborated with article 86 

(2) of the Issuers’ Law no. 24/2017 this power to increase the share capital can be delegated by the 

extraordinary meeting of shareholders to the Executive Board with a maximum value of 50% of the existing 

subscribed share capital and for a period of not more than 3 years. 

 

In the context that the land share capital increase for which land ownership certificates have been obtained by 

the Company is a mandatory corporate event by reference to the general and special privatization legal 

provisions and that this is a very formalistic process which needs to be implemented by following strict timing 

requirements and steps, the delegation of the competence relating to the increase of the share capital to the 

Executive Board would be a recommended approach for a timely implementation of such operation. 

Nevertheless, the Executive Board will observe the limits of such delegation, as established by the law and by 

the extraordinary general meeting of shareholders resolution.  

 

Also, in view of the proposal to delegate to the Executive Board of the exercise of the competence relating to 

the increase of the share capital of OMV Petrom, certain amendments to the Articles of Association of OMV 

Petrom are necessary, as detailed below. 

 

In consideration of the above, OMV Petrom’s Executive Board proposes to the Extraordinary General 

Meeting of Shareholders (“EGMS”) of 27 April 2022 (first convening)/28 April 2022 (second convening) 

to approve, as follows: 

 

4. Approval of the authorization of the Executive Board of OMV Petrom, for a period of 2 (two) years, to 

increase OMV Petrom’s share capital with a maximum value of 50% of the existing subscribed share 

capital, representing authorized share capital, by (i) the in-kind contribution of the Romanian State, 

represented by the Ministry of Energy, as a result of obtaining a number of 1,944 land ownership 

certificates (total area of land plots to be included in the share capital being of 1,379.15 hectares) and 

(ii) the cash contribution of the other shareholders/holders of preference rights, resulted from 

exercising their preference right. 

Likewise, the authorization of the Executive Board of OMV Petrom to take all decisions and measures 

in the name and on behalf of the Company, for carrying out and finalizing the share capital increase, 

as detailed and presented in the supporting materials. The decision of the Executive Board approving 

the share capital increase performed under this authorization (other than the final decision 

implementing the share capital increase based on the results of the subscriptions in cash) will be 

subject to the approval of the Supervisory Board.  

 

More precisely: 

 

4.1 Approval of the authorization of the Executive Board of OMV Petrom, for a period of 2 (two) years, 

to increase OMV Petrom’s share capital with a maximum value of 50% of the existing subscribed 

share capital (i.e. maximum RON 2,832,205,416.75), representing authorized share capital, by 

issuing new nominative ordinary shares, in dematerialized form, each share having a nominal 

value of RON 0.1, at a price of RON 0.1 per share, equal to the nominal value, without a share 

premium, by: 
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(i) the in-kind contribution of the Romanian State, represented by the Ministry of Energy, as a result 

of obtaining a number of 1,944 land ownership certificates (total area of land plots to be included 

in the share capital being of 1,379.15 hectares); 

 

The value of the land plots representing the in-kind contribution shall be determined, in 

accordance with Government Decision no. 834/1991 and applicable legal provisions, by the 

independent expert valuator appointed by the Bucharest Trade Registry to evaluate the land plots 

for the in kind contribution. 

 

(ii) the cash contribution of the other shareholders/holders of preference rights, resulted from 

exercising their preference right, granted as a result of the in-kind contribution of the Romanian 

State represented the Ministry of Energy. 

 

4.2 The authorization of the Executive Board of OMV Petrom to take all decisions and measures in 

the name and on behalf of the Company, for carrying out and finalizing the share capital increase, 

including, but without being limited, to the following: 

 

a) the approval of the share capital increase by in-kind contribution of the Romanian State 

represented by the Ministry of Energy, by the value of the land plots for which land ownership 

certificates have been obtained by the Company, based on the land valuation report drawn up 

by the independent expert valuator appointed by the Bucharest Trade Registry, pursuant to 

the Government Decision no. 834/1991 and applicable legal provisions, and, respectively, by 

the cash contribution of the other shareholders/holders of preference rights, resulting from 

exercising their preference rights; 

b) establishing the “record date”, being the date used to identify the shareholders which will 

benefit of the preference rights related to the share capital increase, pursuant to the decision 

of the Executive Board to increase the share capital by the in-kind contribution of the 

Romanian State, represented by the Ministry of Energy and, respectively, by the cash 

contribution of the other shareholders/holders of preference rights, resulting from exercising 

their preference rights;  

c) establishing also the “Ex-date”, the “payment date” and any other dates relevant for such 

corporate event, as per the Financial Supervisory Authority Regulation no. 5/2018; 

d) establishing the actual subscription period and the subscription procedure; 

e) approval of the prospectus and of the share capital increase offering notice after completion 

thereof by the intermediary; 

f) approval of the underwriting agreement with intermediary, as well as of any other document 

required to have the shares and global depositary receipts (GDR) admitted for trading and 

registered with any required registers, plus any other deeds or documents required for 

completion of the share capital increase, even if not specifically referred to in this resolution; 

g) taking note of the status of subscriptions, cancellation of any unsubscribed shares, and 

approval of the share capital resulted from the share capital increase operation, subject to the 

limits of the authorized share capital; 

h) executing, through its representatives, any documents, and taking any actions for 

implementing this resolution, including, but without limitation to, the approval and execution of 

the Company’s updated Articles of Association reflecting the amendment in accordance with 

the above mentioned approvals, as well as the registration of the share capital increase 

operation with the Bucharest Trade Registry and with other relevant authorities;  

i) executing, through its representatives, any other deeds or documents and taking any other 

actions which, while not specifically indicated in this resolution, are necessary or useful to 

attain the above mentioned purposes. 

 

The decision of the Executive Board approving the share capital increase performed under this 

authorization will be subject to the approval of the Supervisory Board (other than the final decision 

implementing the share capital increase based on the results of the subscriptions in cash – when 

the Executive Board only takes note of the status of subscriptions, cancellation of any 

unsubscribed shares and approves the final share capital amount resulted from the share capital 

increase operation). 
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5. Approval of amendment of article 8 of the Articles of Association of the Company in order to reflect the 

authorization of the Executive Board to increase the share capital in accordance with item 4 above, as 

well as the removal of the outdated shareholding structure of the Company from article 7 of the 

Articles of Association, as follows:  
 

5.1. Approval of the amendment of Article 8 of the Articles of Association that will have the following 

content: 

 

“Article 8 Reduction or increase of share capital 

 

The share capital may be reduced pursuant to a resolution of the extraordinary general meeting of 

shareholders according to and in compliance with the procedure prescribed by law. 

 

The exercise of the competence to increase the share capital is delegated, for a period of 2 (two) 

years as of 27 April 2022, by the extraordinary general meeting of shareholders to the Executive 

Board, in accordance with the law and these Articles of Association. The extraordinary general 

meeting of shareholders will decide on any renewal of this period by subsequent resolutions, if the 

case. The Executive Board is authorised to carry out a share capital increase with a maximum value 

of 50% of the existing subscribed share capital as of the date of the resolution of the extraordinary 

general meeting of shareholders held on 27 April 2022, i.e. maximum RON 2,832,205,416.75, under 

the following terms: (a) only new shares shall be issued, in exchange for in-kind contribution of the 

Romanian State as a result of obtaining the land ownership certificates by the Company and cash 

contributions of the other shareholders/holders of preference rights; (b) preference rights shall be 

issued to the existing shareholders; (c) the subscription period shall be of at least one month; (d) only 

holders of preference rights may subscribe new shares; (e) the share capital shall be increased to the 

extent of the newly subscribed shares and all shares that are not subscribed by holders of preference 

rights shall be cancelled; and (f) the new shares shall be issued at nominal value of RON 0.1 per 

share and at a price of RON 0.1 per share, equal to the nominal value, without a share premium. 

 

The decision of the Executive Board approving the share capital increase performed under this 

authorization will be subject to the approval of the Supervisory Board (other than the final decision 

implementing the share capital increase based on the results of the subscriptions in cash – when the 

Executive Board only takes note of the status of subscriptions, cancellation of any unsubscribed 

shares and approves the final share capital amount resulted from the share capital increase 

operation).” 

 

5.2. Approval of the amendment of Article 7 of the Articles of Association by removal of the outdated 

shareholding structure of the Company (namely, the second paragraph from article 7 is removed, 

while the first paragraph remains unchanged) that will have the following content: 

 

“Article 7 Share capital  

 

The issued share capital of Petrom amounting to RON 5,664,410,833.50, fully subscribed and paid up, 

of which RON 5,602,816,732.80 and EUR 9,544,163.19 in cash, and RON 26,697,708.80 in kind 

contribution, divided in 56,644,108,335 common, nominative shares with a nominal value of RON 0.1 

each.” 

 

5.3. Empowering any two members of the Executive Board to sign the Company’s updated Articles of 

Association reflecting the amendment of Article 8, as mentioned above, as well as the removal of 

the outdated shareholding structure of the Company from article 7 of the Articles of Association. 
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The above proposal was approved by the Executive Board and by the Supervisory Board in view of its 

submitting for approval to the EGMS of OMV Petrom S.A. of 27 April 2022 (first convening)/28 April 

2022 (second convening). 

 

 

 

 

Alina Popa  

Member of the Executive Board 

Chief Financial Officer 

OMV Petrom S.A. 


