Special Power of Attorney for representation in the Extraordinary General Meeting of Shareholders of Rompetrol Rafinare S.A. on August 6th, 2021 – first convened meeting (respectively August 9th, 2021 – the second convened meeting)

[UPDATED AS OF JULY 21ST, 2021 


according to the Draft resolution related to item 4 on the agenda 
of the Extraordinary General Meeting of Shareholders of the Company convened for August 6/9, 2021, submitted by the shareholder KMG International N.V.
]

SPECIAL POWER OF ATTORNEY 

FOR THE REPRESENTATION OF THE SHAREHOLDERS
______________________________

IN THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF
ROMPETROL RAFINARE S.A.
as of August 6th, / 9th, 2021
The undersigned/The subscribed __________________________________________________________




                    (First name, surname/Name of the represented shareholder, in capital letters)

domiciled / headquartered in __________________,________________ no. ___​​​____​​​_______ street,  

building __, __th floor, ap. ___, district/county ________________, country ______________, identified by 
ID card/Passport/Residence Permit series____, no. _________, issued by ____________________, on 
________________, valid until ________________, personal identification number _________________ / 
registered with the ____________________ Trade Registry under no. _____________________, sole registration code ________________________, by legal representative/conventional (will bar what not corresponds) Mr./Mrs. _________________________________________, 

holder of a number of ___________________________ nominative, book-entered shares, of a face value of Lei 0.10, issued by Rompetrol Rafinare S.A., a company registered with the Constanţa Trade Registry under no. J 13/534/1991, sole registration code 1860712, conferring the right to a number of ________________________________ votes out of the aggregate number of 44,109,205,726 shares/ voting rights in the Extraordinary General Meeting of Shareholders of Rompetrol Rafinare S.A., representing _______________% of the share capital, acting as PRINCIPAL, 
do hereby authorize  ________________________________________________________ 

                         (First name and surname of the representative – the person conferred the special power of attorney)

Domiciled/having headquarters in __________________, __________________ no. ___​​​____​​​_______ street, building ___, ___th floor, ap. ___, district/county ________________, country ______________, identified by ID card/Passport/Residence Permit series____, no._________, issued by ___________________, on ________________, valid until _______________, personal identification number _________________ / registered with the ____________________ Trade Registry under no. _____________________, sole registration code ________________________, by the legal representative/ conventional (will bar what not corresponds) Mr./Mrs. _________________________________________, acting as ATTORNEY-IN-FACT, 

to represent me/us in the Extraordinary General Meeting of Shareholders of Rompetrol Rafinare S.A. (hereinafter referred to as the “Company”), which is to be held on August 6th, 2021, starting with 11:00 a.m. (Romanian time), at the Company’s headquarters located in Năvodari, 215 Năvodari Blvd., Administrative Facility, Constanţa county, or on the date of the second convened session of the Extraordinary General Meeting of Shareholders (August 9th, 2021, starting at 11.00 a.m.), in the same place and having the same agenda, in the event that the first session cannot be actually held.
In the Extraordinary General Meeting of Shareholders (“EGMS”) on August 6th, 2021 (respectively August 9th, 2021 – the second convened meeting), Mr. (Mrs.)  __________________________________ 

                                                                                                       (Representative’s first name and surname)  
shall exercise the voting rights ancillary to my/the company’s interests consisting of ____________________________
 shares, registered with the Company’s Registry of Shareholders from the Depozitarul Central S.A. Bucharest on Reference Date of July 26th, 2021, as follows (solely those items of the agenda in relation to which the representative is authorized to participate and to vote shall be checked off in the corresponding column, as well as the express instruction of vote):

3. Adoption of a resolution to confirm that the Company continues its activity in accordance with the provisions of art. 15324 of the Companies Law no. 31/1990, provided that in accordance with the audited financial statements of 2020, the net assets of the Company were maintained at a value of less than half of the value of the subscribed share capital. 

For ____________
Against____________ Abstention
 ____________

2.
The date of 31.12.2021 as representing the date until which the Company will adopt all legal measures to remedy the situation of the net asset compared to the value of the share capital of the Company. 

For ____________
Against____________ Abstention3 ____________

3.
Taking note on the measures for the recovery of the company's net assets endorsed by the Company's Board of Directors during the meeting of June 30, 2021, as well as of the revaluation of tangible assets and, as the case may be, of financial investments at fair value and the changes in the accounting policies.

This current item on the agenda is not subjected to the vote of the shareholders; the shareholders acknowledge the information presented by the Company with regards to this subject.

4. 
Regarding item 4 on the agenda, namely: Approval of the reduction of the Company's share capital, conditioned by the approval of the EGMS of items 1 and 2 on the agenda, as follows:
4. a) In the version proposed accordingly to the Convening Notice published in the Official Gazette of Romania, Part. IV, no. 2698/02.07.2021 and Informative Materials of meeting published on July 6, 2021, as follows:
“Approval of the reduction of the Company's share capital, in the context of those endorsed and, respectively, approved by the Decision of the Company's Board of Directors as of June 30, 2021 and, conditioned by the approval of the EGMS of items 1 and 2 on the agenda, in one of the following options:

Either

Option 1: Approval of the reduction of the share capital of the Company with the amount of 3,075,000,000 lei so that the book value of Rompetrol Rafinare shares on December 31, 2020 is equal to their nominal value.

The Company’s share capital will be reduced by 3,075,000,000 lei, from the amount of 4,410,920,572.60 lei to 1,335,920,572.60 lei, by reducing the number of shares by 30,750,000,000 shares, respectively from 44,109,205,726 shares to 13,359,205,726 shares according to art. 207 (1) (a) from the Companies law no. 31/1990. The procedure used to reduce the share capital is as follows: 

· the existing share capital in the amount of 4,410,920,572.60 lei is reduced by the amount of 3,075,000,000 lei, resulting in a new value of the share capital of 1,335,920,572.60 lei;

· the number of shares subject to the reduction is calculated in proportion to the shareholding of each shareholder in the share capital at the date of registration;

· if by applying the proportional reduction fractions of shares result, the rounding of the number of shares remaining in the shareholders' account will be performed at the lower whole. A price of 0.1 lei / share is established for the compensation of the fractions of shares resulting from the application of the algorithm and the rounding of the results;

· the share capital decrease rate will be established according to the following formula: number of shares with which the share capital is reduced: number of shares issued by the company at the registration date - 30,750,000,000 : 44,109,205,726 = 0.697133387325416;

· the number of shares that will be canceled as a result of the reduction of the share capital is calculated as follows: the number of shares held by a shareholder at the registration date multiplied by the share capital decrease rate.
For ____________
Against____________ Abstention3 ____________

Or
Option 2: Approval of the reduction of the share capital of the Company with the amount of 1,755,000,000 lei so that on December 31, 2020 the book value of Rompetrol Rafinare shares is equal to their nominal value.

The Company’s share capital will be reduced by 1,755,000,000 lei, from 4,410,920,572.60 lei to 2,655,920,572.60 lei, by reducing the number of shares by 17,550,000,000 shares, respectively from 44,109,205,726 shares to 26,559,205,726 shares according to art. 207 (1) (a) of the Companies law no. 31/1990. The procedure used to reduce the share capital is as follows: 

· the existing share capital in the amount of 4,410,920,572.60 lei is reduced by the amount of 1,755,000,000 lei, resulting in a new value of the share capital of 2,655,920,572.60 lei;

· the number of shares subject to the reduction is calculated in proportion to the shareholding of each shareholder in the share capital at the date of registration;

· if by applying the proportional reduction fractions of shares result, the rounding of the number of shares remaining in the shareholders' account will be performed at the lower whole. A price of 0.1 lei / share is established for the compensation of the fractions of shares resulting from the application of the algorithm and the rounding of the results; 

· the share capital decrease rate will be established according to the following formula: number of shares with which the share capital is reduced: number of shares issued by the company at the registration date – 17,550,000,000 : 44,109,205,726 = 0.397876128375969; 

· the number of shares that will be canceled as a result of the reduction of the share capital is calculated as follows: the number of shares held by a shareholder at the registration date multiplied by the share capital decrease rate.
For ____________
Against____________ Abstention3 ____________

Or

Option 3: Approval of the reduction of the share capital of the Company with the amount of 229,000,000 lei so that on December 31, 2021 the book value of the Rompetrol Rafinare share is equal to 50% of the nominal value of the share.

The Company’s share capital will be reduced by 229,000,000 lei, from the amount of 4,410,920,572.60 lei to the amount of 4,181,920,572.60 lei, by reducing the number of shares by 2,290,000,000 shares, respectively from 44,109,205,726 shares to 41,819,205,726 shares according to art. 207 (1) (a) of the Companies Law no. 31/1990. The procedure used to reduce the share capital is as follows:

· the existing share capital in the amount of 4,410,920,572.60 lei is reduced by the amount of 229,000,000 lei, resulting in a new value of the share capital of 4,181,920,572.60 lei;

· the number of shares subject to the reduction is calculated in proportion to the shareholding of each shareholder in the share capital at the date of registration;

· if by applying the proportional reduction fractions of shares result, the rounding of the number of shares remaining in the shareholders' account will be performed at the lower whole. A price of 0.1 lei / share is established for the compensation of the fractions of shares resulting from the application of the algorithm and the rounding of the results;

· the share capital decrease rate will be established according to the following formula: number of shares with which the share capital is reduced: number of shares issued by the company at the registration date – 2,290,000,000 : 44,109,205,726 = 0.051916600226836; 

· the number of shares that will be canceled as a result of the reduction of the share capital is calculated as follows: the number of shares held by a shareholder at the registration date multiplied by the share capital decrease rate.
For ____________
Against____________ Abstention3 ____________

Or

Option 4: Approval of the reduction of the share capital of the Company with the amount of 1,179,000,000 lei so that on December 31, 2021 the book value of the Rompetrol Rafinare share is equal to 65% of the nominal value of the share.

The Company’s share capital will be reduced by 1,179,000,000 lei, from the amount of 4,410,920,572.60 lei to the amount of 3,231,920,572.60 lei, by reducing the number of shares by 11,790,000,000 shares, respectively from 44,109,205,726 shares to 32,319,205,726 shares according to art. 207 (1) (a) of the Companies Law no. 31/1990. The procedure used to reduce the share capital is as follows:

· the existing share capital in the amount of 4,410,920,572.60 lei is reduced by the amount of 1,179,000,000 lei, resulting in a new value of the share capital of 3,231,920,572.60 lei;

· the number of shares subject to the reduction is calculated in proportion to the shareholding of each shareholder in the share capital at the date of registration;

· if by applying the proportional reduction fractions of shares result, the rounding of the number of shares remaining in the shareholders' account will be performed at the lower whole. A price of 0.1 lei / share is established for the compensation of the fractions of shares resulting from the application of the algorithm and the rounding of the results;

· the share capital decrease rate will be established according to the following formula: number of shares with which the share capital is reduced: number of shares issued by the company at the registration date – 11,790,000,000 : 44,109,205,726 = 0.267291142652574;

· the number of shares that will be canceled as a result of the reduction of the share capital is calculated as follows: the number of shares held by a shareholder at the registration date multiplied by the share capital decrease rate.
For ____________
Against____________ Abstention3 ____________

Or

Option 5: Approval of the reduction of the share capital of the Company with the amount of 2,207,000,000 lei so that on December 31, 2020 the book value of the Rompetrol Rafinare share is equal to the nominal value of the share.

The Company’s share capital will be reduced by 2,207,000,000 lei, from the amount of 4,410,920,572.60 lei to the amount of 2,203,920,572.60 lei, by reducing the number of shares by 22,070,000,000 shares, respectively from 44,109,205,726 shares to 22,039,205,726 shares according to art. 207 (1) (a) of the Companies Law no. 31/1990. The procedure used to reduce the share capital is as follows:

· the existing share capital in the amount of 4,410,920,572.60 lei is reduced by the amount of 2,207,000,000 lei, resulting in a new value of the share capital of 2,203,920,572.60 lei;

· the number of shares subject to the reduction is calculated in proportion to the shareholding of each shareholder in the share capital at the date of registration;

· if by applying the proportional reduction fractions of shares result, the rounding of the number of shares remaining in the shareholders' account will be performed at the lower whole. A price of 0.1 lei / share is established for the compensation of the fractions of shares resulting from the application of the algorithm and the rounding of the results;

· the share capital decrease rate will be established according to the following formula: number of shares with which the share capital is reduced: number of shares issued by the company at the registration date – 22,070,000,000 : 44,109,205,726 = 0.500349068561689;

· the number of shares that will be canceled as a result of the reduction of the share capital is calculated as follows: the number of shares held by a shareholder at the registration date multiplied by the share capital decrease rate.
For ____________
Against____________ Abstention3 ____________

Or

Option 6: Approval of the reduction of the share capital of the Company with the amount of 1,379,000,000 lei so that on December 31, 2021 the book value of the Rompetrol Rafinare share is equal to 50% of the nominal value of the share.

The Company’s share capital will be reduced by 1,379,000,000 lei, from the amount of 4,410,920,572.60 lei to the amount of 3,031,920,572.60 lei, by reducing the number of shares by 13,790,000,000 shares, respectively from 44,109,205,726 shares to 30,319,205,726 shares according to art. 207 (1) (a) of the Companies Law no. 31/1990. The procedure used to reduce the share capital is as follows:

· the existing share capital in the amount of 4,410,920,572.60 lei is reduced by the amount of 1,379,000,000 lei, resulting in a new value of the share capital of 3,031,920,572.60 lei;

· the number of shares subject to the reduction is calculated in proportion to the shareholding of each shareholder in the share capital at the date of registration;

· if by applying the proportional reduction fractions of shares result, the rounding of the number of shares remaining in the shareholders' account will be performed at the lower whole. A price of 0.1 lei / share is established for the compensation of the fractions of shares resulting from the application of the algorithm and the rounding of the results;

· the share capital decrease rate will be established according to the following formula: number of shares with which the share capital is reduced: number of shares issued by the company at the registration date – 13,790,000,000 : 44,109,205,726 = 0.312633151584308;

· the number of shares that will be canceled as a result of the reduction of the share capital is calculated as follows: the number of shares held by a shareholder at the registration date multiplied by the share capital decrease rate.”
For ____________
Against____________ Abstention3 ____________

The Articles of Association of the company will be amended and updated to reflect the reduction of the share capital depending on the option that will be approved by the EGMS.

The effects of the company’s share capital reduction will occur after the expiration of the term of two months from the day when the resolution was published in the Official Gazette of Romania, Part IV, according to art. 208 (1) of Law no. 31/1990 regarding companies.

4. b) In the version proposed by KMG International N.V. through the draft of the resolution sent to the Company by the address registered at the Company under no. 4153/19.07.2021, as follows:  
“Within the context of the recommendation, formulated in the Company’s Board of Directors Decision dated July 16, 2021 and subjected to the approval of items 1 and 2 on the EGMS agenda on August 06 / 09, 2021 according to the Resolution that will be adopted by this General Meeting in respect to items 1 and 2, it is approved the reduction of the Company’s share capital according option 2 and namely:   

Option 2: Approval of the reduction of the share capital of the Company with the amount of 1,755,000,000 lei so that on December 31, 2020 the book value of Rompetrol Rafinare shares is equal to their nominal value.

The Company’s share capital will be reduced by 1,755,000,000 lei, from 4,410,920,572.60 lei to 2,655,920,572.60 lei, by reducing the number of shares by 17,550,000,000 shares, respectively from 44,109,205,726 shares to 26,559,205,726 shares according to art. 207 (1) (a) of the Companies law no. 31/1990. The procedure used to reduce the share capital is as follows: 

· the existing share capital in the amount of 4,410,920,572.60 lei is reduced by the amount of 1,755,000,000 lei, resulting in a new value of the share capital of 2,655,920,572.60 lei;

· the number of shares subject to the reduction is calculated in proportion to the shareholding of each shareholder in the share capital at the date of registration;

· if by applying the proportional reduction fractions of shares result, the rounding of the number of shares remaining in the shareholders' account will be performed at the lower whole. A price of 0.1 lei / share is established for the compensation of the fractions of shares resulting from the application of the algorithm and the rounding of the results; 

· the share capital decrease rate will be established according to the following formula: number of shares with which the share capital is reduced: number of shares issued by the company at the registration date – 17,550,000,000 : 44,109,205,726 = 0.397876128375969; 

· the number of shares that will be canceled as a result of the reduction of the share capital is calculated as follows: the number of shares held by a shareholder at the registration date multiplied by the share capital decrease rate.”.
For ____________
Against____________ Abstention3 ____________

The Articles of Association of the company will be amended and updated to reflect the reduction of the share capital depending on the option that will be approved by the EGMS.

The effects of the company’s share capital reduction will occur after the expiration of the term of two months from the day when the resolution was published in the Official Gazette of Romania, Part IV, according to art. 208 (1) of Law no. 31/1990 regarding companies.

5.
Approval of the date of: 

(i) December 7, 2021 as the Registration Date, according to art. 86 para. (1) of Law no. 24/2017; 

For ____________
Against____________ Abstention3 ____________

(ii) December 6, 2021 as the “Ex Date”, according to art. 2 para. 2 lit. 1 of FSA Regulation no. 5/2018; 

For ____________
Against____________ Abstention3 ____________

(iii) December 8, 2021 as the date of payment according to art. 2 para. 2 lit. h and art. 178 of the FSA Regulation no. 5/2018 

For ____________
Against____________ Abstention3 ____________

and 

(iv) December 22, 2021 as the date of payment of the resulting fractions of shares, in accordance with art. 176, 178 of the FSA Regulation no. 5/2018.

For ____________
Against____________ Abstention3 ____________

6.
Authorization of Mr. Yedil Utekov, the Chairman of the Board of Directors, to conclude and / or sign on behalf of the Company and / or the Company's shareholders the decisions to be adopted by this EGMS and of Mr. Felix Crudu-Tesloveanu, General Manager of the Company, to perform all legal formalities for registration, publicity, opposability, enforcement and publication of decisions, both with the possibility of subordination of third parties

For ____________
Against____________ Abstention3 ____________

The capacity of shareholder, as well as in the case of the shareholders – legal entities, or of the entities without legal personality, the capacity of legal representative, is ascertained based on the list of Rompetrol Rafinare shareholders as at the Reference Date, received from the Depozitarul Central S.A. 

In the case where: i) the shareholders – natural persons have not registered their valid and up-to-date identification data in the system of Depozitar Central S.A., then they will also present a copy of their up-to-date identification document (identity card/passport/residence permit); ii) the legal representative of the shareholders – legal entities is not mentioned on the Company’s list of shareholders as at the Reference Date received from the Depozitarul Central S.A., then they will also present an official document attesting to the capacity of the legal representative (proof issued by a competent authority, in original or true copy, not older than 3 months before the publication date of the EGMS convening notice).

This Power of Attorney is issued this day of _______________, in 3 (three) originals, having the same legal force, of which one original of the Special Power of Attorney shall be filed/delivered no later than 4 august 2021, 11:00 a.m., at the Company’s headquarters (Năvodari, 215 Năvodari Blvd., Administrative Facility, Constanţa county, Romania), under the pain of losing the right to exercise the voting right in the general meeting by representative, pursuant to the provisions of law. Another original of the Special Power of Attorney will be for the principal, and another original 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 Meeting.

Contact phone number _____________________________. 

The undersigned/subscribed undertakes full and sole responsibility for those contained in this document, as a shareholder of Rompetrol Rafinare S.A. 

PRINCIPAL, 

______________________________________________________ 
(First name, surname/Name of the represented shareholder, in capitals) 

______________________________________________________ 
(First name, surname of the legal representative of principal shareholder, in capitals) 

_____________________________________________________ 

(Signature of the principal shareholder/legal representative of principal shareholder and stamp)
� On 19.07.2021, Rompetrol Rafinare S.A. received from the shareholder KMG International N.V., which owns more than 5% of the share capital of the Company, respectively 84.1136% of the shares, a draft resolution for the point 4 on the agenda of the Extraordinary General Meeting of Shareholders convened for 06/09.08.2021.





�The special Power of Attorney dedicated to the items on the agenda, filled in with the voting options (“For”, “Against” or “Abstention”), signed, in original, and the related documents, shall be introduced within an envelope and sent as to be registered with the Company Registration Office no later than August 4th, 2021, at 11:00 a.m. (Romanian time), clearly mentioning on the envelope „Special Power of Attorney - For the Extraordinary General Meeting of Shareholders as of August 6th /9th , 2021”. 





The special Power of Attorney dedicated to items on the agenda, filled in with the voting options (“For”, “Against”, “Abstention”), signed, and the related documents may be sent also by e-mail with extended electronic signature, in compliance with Law no. 455/2001 on digital signature, republished, at the address: � HYPERLINK "mailto:Investor.Relations.RRC@rompetrol.com" �Investor.Relations.RRC@rompetrol.com�, mentioning to the subject: „Special Powers of Attorney - For the Extraordinary General Meeting of the Shareholders as of August 6th /9th, 2021”, so that to be registered as received to the Company’s Registration Office until August 4th, 2021, 11:00 a.m. (Romanian time). 





Please check the requirements of the Extraordinary General Meeting Convening Notice, and, starting with July 23th, 2021, the possibility of an updated special Power of Attorney form.


� Name of the shareholder – legal person that grants a special power of attorney for representation purposes 


� Ticking the mention "Abstention" is an unexpressed vote, not taken into account when determining the expressed votes.
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