ROMPETRC
CONVENING NOTICE

The Board of Directors of ROMPETROL RAFINARE S.A., hereinafter referred to as the “Company”,
headquartered in Névodari, 215 Nivodari Blvd., Administrative Facility, Constanta county, registered
with the Constanta Trade Registry under no. 313/ 534/1991, having the sole registration code
1860712, in accordance with article 117 of Law no. 3171990 on trading companies, republished, as
further amended and supplemented, of Law no. 297/2004 on the capital market, as further amended
and supplemented, of the NSC Regulation no. 6/2009 on the exercise of certain rights of
shareholders within the general meetings of companies, as subsequently amended and
supplemented, of the Company’s Articles of Incorparation,

HEREBY CONVENES

The Ganeral Extraordinary Meeting of Shareholders on August 16", 2013, 10:00 AM., at the
Company’s headquarters specified herelnabove.

In the event that, on the aforementioned date, the quorum laid down by law and by the Company's
Articles of Incorporation for keeping the Extraordinary General Meeting of Shareholders fails to
be met, the Board of Directors shall convene, pursuant to art, 118 of Law no. 31/1990, the second
Extraordinary General Meeting of Shareholders for August 19, 2013, 10:00 A.M., in the
same place and with the same agenda and with the same Reference Date,

The Extraordinary General Meeting of Shareholders (hereinafter the “EGMS™Y has the
following agenda:

i. Approval of the conclusions to the Assessment Report prepared by the expert valuator
PricewaterhouseCoopers Management Consultants SRL (headquartered in Bucharest, 301-311 Barbu
Vacarescu street, Lakeview Building, 6th/3rd floor, district 2, registered with the Trade Ragistry no,
J40/25750/1994, tax identification code 6812848), having as scope the assessment of the assets in
the patrimony of Rompetrol Petrochemicals SRL (registered with the Trade Registry under no.
J13/2681/2002, having sole registration code 15077797) used for the main petrochemistry activity,
2 company having Rompetrol Rafinare as sole shareholder, for the purpose of completing the
operation set forth under point 2 of this agenda.

2. Approval of the purchase by the Company of the ownership right over the assefs consisting of
intangible assets, tangible assets, fixed assets (buildings and constructions, technological
equipment, measurement apparatus and installations, office equipment, IT equipment, means of
transportation, other tangible assets), ongoing Investments and stocks, used or related to the main
petrochemistry activity, identified in the appendices to the Assesement Report set forth under the
previous point, owned by Rompetrol Petrochemicals SRL (registered with the Trade Registry under
no. 113/2681/2002, having sole registration code 15077797}, according to the Assessment Heport
executad by PricewaterhouseCoopers Management Consultants SRL to this effect, subject to the
approval of point 1 of the agenda.

3. Approval of the take-over by the Company, subject to the same terms, of all Agreements
concluded by Rompetrol Petrochemicals S.R.L. with third parties - natural or legal entitles, ancillary
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o the performance of the main activity of this latter company (petrochemistry), including without
limitation:

a} Transfer of the staff involved in petrochemistry activities, in accordance with the applicable
labour law:

b} Commercial product supply and sale agreements, with the relate guaraniees;

¢} Credit facility agreements with relate guarantees,

4. Approval of the conduct and completion of the Company’s proceedings for the authorization
as tax warehouse also over economic objectives and economic petrochemistry activities (for the
assels and activities which are to be taken over according to the items above), provided that ail
these economic activities are continued.

5. Authorization of Mr. Sorin Graure, General Manager of the Company, and of Mr. Giani-Iulian
Kacic, Finance Manager of the Company, to carry out any and all legal formalities and to sigr for and
on behalf of the Company any and all deeds approved by this EGMS at the previous items, being
entitled to sub-appoint third parties to act for such purpose.

5. Approval and empowerment of the Company’s Board of Directors to carry out and validate
transactions having as object fixed assets, with an aggregate value during the financial vear 2013
which may exceed the percentage of 20% of the total fixed assets, minus receivables, vet by no
more than USD 200,000,000, The transactions may be represented by deeds of acquisition, transfer,
swap and establishment as guarantee, as well as by any other deeds and documents subsequent or
related thereto, necessary for the conclusion of the respactive transactions.

7. Approval of the date of September 3, 2013 as registration date, according to art. 238 par.
(1) of the Law no. 297/2004 for identification of the shareholders that fall under the scope of the
resolutions of this GEMS,

&. Empowerment of Mr. Sorin Graure, member of the Board of Directors and General Manager of
the Company, to conclude and/or sign for and on behalf of the Company and/or the Sharcholders
thereof, the resolutions following to be adopted in this GEMS and to perform any and all legal
proceedings for the registration, publication, enforceability and execution of the adopted resolutions,
Mr. Sorin Graure being entitled to sub-appoint third parties to this effect.

The reference date is the date of August 7, 2013.

Solely the persons that are shareholders of the Company registerad this date with the Company’s
Registry of Shareholders, kept and issued by 5.C. Depozitarul Central S.A. Bucharest, are entitied o
attend and to vote within this EGMS, pursuant to the legal provisions, in person {by leqgal
representatives) or by proxy, based on a Special Power of Attorney, or, in prior o the Meeting, by
correspondence, based on & Postal Balint Paper.

©
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As of July 16", 2013, the convening notice of the EGMS (in Romanian and English), the
information material concerning the tems/aspects included on the agenda of the Meeting, the
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Special Powers of Attorney forms for the representation of shareholders within the EGMS, whict
are to be updated if new items or resolutions are to be added to the agenda (available in both
Romanian and English), the Postal Baliot Paper forms for the participation of shareholders within
the EGMS, which are to he updated ¥ new items or resolutions are to be added on the agenda
(available in both Romanian and English), and the resolution drafts for the items on the agends
of the EGMS, shall be placed at the disposal of the Company's shareholders at the Company's
headquarters, room 104, on each business day, between 09:00 - 15:30 o'clock, and they can be
downloaded from the Company’s website www.rompetrol.com Section Investor Relations/Rompetrol
Rafinare/Investor Relations/Presentations.

We are hereby informing you that the Company’s Registration Office is closed during non-business
days and legal holidays, and during business days it is open between 8:00 - 16:00 {from Monday to
Friday).

Shareholders may submit a written application asking for coples of these documents, by courier/post
(at the address of the Company's headquarters in Navodari, 215 N3vodari Blvd., Administrative
Facility, Constanta countyy or by e-mail {at the address: Carmen.Chitu@rompetrol comd.
Irrespective of the means of delivery, such applications shall be signed by shareholders or by the
representatives thereof and shall be accompanied by documents on which it ig specified “true copy of
the original” and on which the shareholder’s/its representative’s signature is applied, certifying thus
the identity of shareholders and - where the case may be - the Capacity of representatives of the
signatory parties, In addition, the applications will specily the postal address, the e-mail address or
the fax number where the respective shareholders wish to be delivered copies of the aforementioned
documents,

One or more shareholders representing, jointly or severally, at least 3% of the share capital
{hereinafter referred to as “Proposers”) is/are entitled, under the law:

a) to add new items on the agenda of the EGMS, provided that each such item is accompanied
by an explanatory note or by a resolution draft submitted to the general meeting for adoption. These
rights may only be exercised solely in writing (delivered by courier/post or by electronic mail} by no
later than July 26™, 2013, 16:00 o’clock. If, further to the exercise of these rights, the agenda of
the EGMS which we hereby bring to the notice of shareholders is modified, the Company shall make
available within the statutory time period a revised agenda, using the same procedure as the ane
used for the current agenda

b) to submit resolution drafis for the items included on or proposed to be included on the agenda
of the EGMS by no later than July 26", 20132, 16:00 o'clock.

posals regarding the insertion of new items on the agenda of the EGMS, respectively those
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documents attesting the ca ty of legal reprasentative, namely a certificate attesting company’s
details issued by the Trade Registry, in original or in true copy with the original issued by a
competent authority in the state in which the shareholder is legally registered which certifies the

capacity of legal representative, issued by no more than 3 months in prior to the date of publication
of this convening notice of the EGMS, and can be transmitted to the Company as follows:

oo
&
&

a) delivered/ftransmitted at the Company’s Registration Office in Navodari, 215 Navodari Blvd.,
Administrative Facility, Constanta county, in closed envelope, with the mention: “"FOR THE
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF AUGUST 16" 719"
20137

b} sent by e-mail incorporating an extended electronic signature as per Law no. 455/2001 on the
electronic signature, at the address: Carmen.Chitu@rompetrol.com, mentioning in the
Subject line: "FOR THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF
AUGUST 16"/19" 013",

Each shareholder, irrespective of its interest held in the share capital, is entitled to make inguiries
regarding the items on the agenda of the EGMS so that they might be registered with the
company by no later than July 26", 2013, 16:00 o’clock, and the Company might answer such
inquires  raised by shareholders by posting the answer on the Company's  website,
www.rompetrol.com, investor Relations section/Rompetrol Rafinare/Investors
Relations/Presentations. The said inquiries must be pertinent, must be related to the iterns on the
agenda, must not infringe the duty of confidentiality or prejudice the Company's commercial
interests and must be submitted in writing, either by mail or courier (at the Company’s above-
mentioned headquarters, with the following mention, clearly written and capitalized: “FOR THE
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF AUGUST 16"/ 19", 2013, or
by electronic means (at the e-mail address Carmén,Chit&@mmgsetmf*czﬁm}» With a view to identify
and prove the capacity of shareholder of the persons referring such inquiries to the Company, they
will enclose to their inquiry copies certified subject to their own liability of the documents attesting
their identity (identity card/Passport/Residence Permit in the case of natural persons, respectively
identity card/passport/residence permit of the legal representative together with a document
attesting the capacity of legal representative, namely a certificate attesting company’s details issued
by the Trade Registry, in original or in true copy with the original issued by a competent authority in
the state in which the shareholder is legally registered which certifies the capacity of legal
representative, issued by no more than 3 months in prior to the date of publication of this canvening
notice of the FOMS,

The shareholders may attend the EGMS either in person or by their legal or designated
representative ("Proxy”) subject to a special power of attorney.

Shareholders may be represented as well within the EGMS by other persons than the shareholders,
save for directors, based on a Special Power of Attorney issued for this EGMS, the form of which (in
Romanian and English) can be obtained from the Company’s headquarters or download

Company’s website, starting with July 16", 2013, An original of the Special Power of
Romanian and/or English, filled in and signed by the shareholder, jointly with a copy
identity card of the shareholder certified on the latter's own liability (F
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; 3 ccuments attesling the capacity of legal representati
respectively an ascertaining certificate issued by the Trade Registry, in original or true LOpY, issu
by a competent authority from the s in which the shareholder is legally registered and attestin
the capacity of legal representative, dated no later than 3 months before the publication of thi
convening notice for the EGMS will be filed/dispatched at the Company’s Correspondence
Registration Office in Navodari, 215 Nivodari Blvd., Administrative Facility, Constanta county, unti
August 14", 2013, 10:00 o’clock, in a closed envelope, with the following mention, clearly written
and capitalized: “FOR THE EXTRACRDINARY GENERAL MEETING OF SHAREHOLDERS OF
AUGUST 16"/19"%, 2013". Another original of the Special Power of Attorney will be handed over to
the respective proxy in order for him/her to be able to prove such capacity, upon the request of the
technical secretary of the Mesting.

the case may be, jointly with
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In the event that the shareholder designates its proxy by electronic means, the Special Power of
Attorney may be transmitted by e-mail with incorporated extended electronic signature (as per the
Law no. 455/2001 on electronic signature) until August 14", 2013, 10:00 o’clock, at the latest, at
the address: Carmen.Chitu@romp trol.com, mentioning in  the Subject line: “FOR THE
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF AUGUST 16%/ 19", 20137

The special powers of attorney, in Romanian and/or English, which are not received at th
Company’s Correspondence Registration Department/e-mail address specified in the previou
paragraph by the aforementioned date and hour shall not be taken into account for the
determination of the quorum and majority in the FGMS,
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The Company’s shareholders registered on the Reference Date with the shareholders’ registry issued
by Depozitarul Central have the possibifity to vote by correspondence, by using the postal baliot
paper {in Romanian and/or English) corresponding to this EGMS, which may be obtained as of Juby
16™, 2013, at the Company’s headquarters, room 104 and from the Company’s website
www rompetrol,com, Investor Relations section/Rompetrol Rafinare 5.A /Investors
Relations/Presentations.

Upan the date of the Extraordinary General Meeting of the Shareholders, the access and/or vote by
correspondence of the shareholders entitled to attend the EGMS shall be permitted following the
proof of the identity thereof made for natural person-shareholders by means of identity document
(identity card for Romanian citizens or, as the case may be, by passport/residence permit for foreign
Citizens) and for legal person-shareholders by means of identity document of the legal representative
(identity card for Romanian citizens or, as the case may be, by means of passport/residence permit
for foreign citizens).

The capacity of legal representative shall be
the Trade Registry or any other document
the shareholder is legally registered, attesting
in original or certified copy, dated no later t
Notice for the Extraordinary General Meeting
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The representatives of the natural Dersons s be identified by means of the id sntity document
{identity card for Romanian citizens or & side; permit for foreign
citizens), accompanied by a Special Powe A reon-sharehalder,

The representatives of the legal person-shareholders shali prove thelr | representation capacity
by means of the identity document (i ntity card for Romanian ci : s the case may be,
passport/residence permit for foreign citizens), accompanied by a Special Power of Attorney signed

asentatives of the
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represantative of the of Attorney (proof issued by a competent

authority, in original COHIY, { nan 3 months before the publication of this
Convening Notice for the 5. fthe ¢ ial Power of Attorney was transmitted to the Company by
e-mail, the Proxies shall provide the technical secretary’s office with the original thereof.

In the case of the vote by correspondence, the Postal Ballot Paper Form, filled in and signed for
the EGMS, accompanied by a copy of the valid identity card of the shareholder certified o ths
latter's own liability (in the case of natural persons - Identity card/passport/residence permit, and in
the case of legal persons - the aforementioned documents, as well as a document attesting the
capacity of legal representative of the person signing the postal ballot paper form, proof issued by a
competent authority, in original or true copy, dated no later than 3 months before the publication of
this convening notice for the EGMS) may be submitted as follows:

a} delivered at the Company’s headquarters in N8vodari, 215 Nivodari Blvd., Administrative Facility,
Constanta county, in closad envelope, by any form of courier services, so that it might be registered
as received at the Company's Correspondence Registration Department by no later than August
14", 2013, 10:00 o’'clock, with the mention: “FOR THE EXTRAORDINARY GENERAL
MEETING OF SHAREHOLDERS OF AUGUST 16'"/19% 2013,

b} sent by e-mail incorporating an extended electronic signature as per Law no. 455/2001 on the
electronic signature, by no later than August 14", 2013, 10:00 o'clock, a2t the address:
Carmen. Chitu@rompetrol.com mentioning in the Subject line: “FOR THE EXTRAORDINARY
GENERAL MEETING OF SHAREHOLDERS OF AUGUST 16%/ 19", 20137,

The postal ballot paper forms which are not received at the Company’s Correspondence Registration
Department/e-mail address specified at point b} of the previous paragraph by the aforementioned
date and hour shall not be taken into account for the determination of the quorum and majority in
the EGMS,

The Special Powers of Attorney and/or postal ballot paper forms will contain the information sat forth
in the forms provided by the Company, clearly stating the vote for each item on the agends.

When filling in the Special Powers of Attorney and the Postal Ballet Paper Forms according to the
foregoing, please consider as well the possibility that the Agenda may be supplemented by new
itemns, in which case the reviewed Agenda shall be published by August 2™, 2013, In this case,
the updated special powers of attorney and the updated Ballot paper forms can be obtained from the
Company's headquarters, room 104, on each business day, between 9:00 - 15:30 o'clock, and they
can be downloaded from the Company’s wabsite www.rompetrol.com, as of August 5%, 2013,

If the Agenda is supplemented and the shareholders fai
the spedial powers of stiorney and/or postal |
the postal ballo i

The Credit Institutions Company’s shareholders may sign and
: Boy er forms via correspondence, on behalf of

o , tody agreements or to specific

el o this General Extrordinary Meeting of the

ke
& o
i

Rompetrof Batinare S4 UniCradit Tirinc Bank S4 Con

F13/538/ 1805 BAN: B
LTUI RO ig80752 ‘ BRD Group 5

Begiasf Mavods 2iE
Pavition Adminictratiy
GOS700 Nevodari

ROMARNEIA

Bz Corporste




In this case, the Special Powers of Attor
affidavit issued by the credit institution to whi
’ i £

(I} The credit institution renders custody services for the respective shareholder;

(i) The instructions contained in the Special Power of Attorney are identical with the instructions
contained by the SWIFT message received by the credit institution for the purpose of voting for
and on behalf of that respective shareholder;

(i} The Special Power of Attorney was signed by the shareholder.

subymitted at the Company’s headquarters in original, signed and, as the case may be, stamped or
transmitted by e-mail to the address: C&rmm.chém?@rgmg}ef;mi,mm{ within the terms mentioned
hereinabove, no other proceedings being necessary with respect to the form of the said documents.

The special powers of attorney/postal ballot paper forms and the affidavit issued by the credit
institution designated to attend the meeting subject to the Special Power of Attornay, will be
H

Any documents drafted in a foreign language, other than English (save for the identification
documents valid on the Romanian territory) shall be accompanied by a sworn translation in

Romanian or English.
kR

On the convening date, the Company’s registered share capital is of Lei 4,410,920,572.60, consisting
of 44,109,205,726 book-entered shares, of a face value of Lei 0.1, each share giving the vight to a
vote within the General Meeting of Sharcholders.

Further information may be obtained at the telephone number 0241/506553 during business days
between 9:00 -~ 15:30 o'clock and from the Company’s website www.rompetrol.com, Investor
Relations/Rompetrol Rafinare/Investors Relations/Presentations,

Chairman of the Board of Dir
Azamat Zhangulov |
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