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Esenta migcdrii

Convocare

Consiliul de Administratie al societatii comerciale
Petrom SA, societate comerciala infiintata in
conformitate cu legislatia romana, inregistrata la
Oficiul Registrului Comertului de pe langa
Tribunalul Bucuresti sub numarul J/40/8302/1997,
cod unic de inregistrare 1590082, cu sediul situat
in Calea Dorobantilor nr. 239, sector 1, Bucuresti,
Romania (denumita in continuarc ,,Petrom”
sau ,,Socictatea”), convoaca Adunarea Generala
Ordinara a Actionarilor, la data de 22 noiecmbrie
2005 incepand cu ora 10.00, la Hotel Marriott, din
Bucuresti, Calea 13 Septembrie, nr. 90, sector 3,

avand urmatoarea ORDINE DE ZI:

1. Aprobarca Bugetului de Venituri si
Cheltuieli pentru exercitiul financiar 2006;

2. Constatarca demisiei unui membru al
Consiliului de¢ Administratic si numirea
unui nou membru al Consiliului de
Administratie; Data  limita  pentru
depuncrea  candidaturilor  este 12
noiembrie 2005,

3. Stabilirca datei de 8 decembric 2005 ca
,.data de inregistrare” conform art.238 din
Legea privind piata de capital nr
297/2004;

4. Mandatarea domnului Gheorghe
Constantincscu, Director General Executiv
al Socictatii, pentru semnarea in numele
actionarilor a hotararilor prezentei Adunari
Generalec a Actionarilor si efectuarca
tuturor formalitatilor cerute de lege pentru
inregistrarea si  aplicarea  hotararilor
adoptate.

Actionarii pot participa personal sau pot fi
reprezentati in cadrul sedintei fie de reprezentantii
lor legali, fie de alti reprezentanti carora li s-a
acordat o procura speciala, in conditiile art. 243
din Legea nr. 297/2004 privind piata de capital.
Modelul procurii este conform cu art. 142 din
Regulamentul nr. 13/2004 emis de CNVM si poate
fi obtinut de la Serviciul Actionariat si Operatiuni

Atribut Fiscal R, Cod unic de Inregistrare 159 0082, nr. ORC J40/ 8302/ 1997

Convening Notice

The Board of Directors of Petrom SA, a
commercial company incorporated in accordance
with Romanian law, registered with the Trade
Register Officc of Bucharest Court under number
1/40/8302/1997, having unique code of registration
1590082 and its headquarters located at 239 Calea
Dorobantilor, sector 1, Bucharest, Romania
(hercinafter referred to as “Petrom” or the
“Company”), convenes on November 22, 2005
starting with 10.00 hours, at the Hotel Marriott,
located in Bucharcst, 90 Calea 13 Scptembric,
sector 5, the Ordinary General Meeting of
Shareholders,

with the following AGENDA:

1. Approval of the 2006 Revenues and Expenses
Budget;

2. Acknowledgement of the resignation of a
member of the Board of Directors and
appointment of a new member of the Board of
Directors; The deadline for submitting the
candidacy is November 12, 2005.

3. Establishing the date of December 8, 2005 as
the ,registration date” as per the art. 238 of
the Capital Market Law no 297/2004;

4. Empowering of Mr. Gheorghe
Constantinescu, Chief Executive Officer, to
sign in the name of the sharcholders the
Decisions of this General Meeting of
Shareholders and to perform any act or
formality requested by law for the registration
and the application of the decisions of this
General Meeting of Sharcholders.

The sharcholders may attend in person or may be
represented either by their legal representatives or
by representatives holding special power-of-
attorney as per Art. 243 from Law No. 297/2004
pertaining to the capital market. The form of such
special power of attorney is in accordance with the
art 142 of the Regulation no 13/2004 issued by the
National Securities Commission and can be
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Bursiere al Societatii, din Calea Dorobantilor nr.
239, sector 1, Bucuresti, pana la data de 18
noiembrie 2005, ora 14.00. Un exemplar original
al procurii, completat si semnat, va fi predat la
intrarea in sala de sedinta.

Candidaturile pentru noul administrator se depun
la Serviciul Actionariat si Operatiuni Bursiere al
Societatii pana pe data de 12 noiembrie 2005, ora
16.00.

Doar persoanele inregistrate ca actionari la data de
4 noiembrie 2005, care cstc data de referinta a
adunarii, conform evidentelor emise dc Regisco
S.A., pot participa la sedinta.

Incepand cu data de 16 noiembric 2005,
documentele si materialele informative in legatura
cu aspectele incluse pe Ordinea de zi pot fi ridicate
de actionari de la Serviciul Actionariat si
Operatiuni Bursiere din cadrul Socictatii, in timpul
zilelor lucratoare intre orele 9.00 — 16.00.

In cazul in care la data mentionata mai sus nu se
intrunesc conditiile de validitate prevazute de
Legea societatilor comerciale si de Actul
Constitutiv al Societatii, sedinta Adunarii Generale
Ordinare a Actionarilor este convocata pentru data
de 23 noiembrie 2005 incepand cu orele 10.00 la
acecasi adresa si avand acceast ordine dc zi.

Informatii suplimentare se pot obtine la Serviciul

Actionariat si Operatiuni Bursiere, la numerele de
telefon 40 60 104, 40 60 106 si 40 60 118.

Wolfgang Ruttenstorfer

Presedintele Consiliului de Administratie

Afribut Fiscal R, Cod unic de Inregistrare 159 0082, nr. ORC J40/8302/ 1997

obtamed from the Sharcholding and Stock
Exchange Opecrations Office of the Company
located on 239 Calea Dorobantilor, sector 1,
Bucharest, by November 18, 2005, 14.00 hrs. An
original copy of such power-of-attorney, filled in
and signed shall be presented upon entering the
meeting room.

The candidacies for the new board member shall be
submitted to the Shareholding and Stock Exchange
Operations Office of the company by November 12,
2005, 16:00 hours.

Only persons who are registered as shareholders on
November 4, 2005 — the reference date of the
mecting - according to the records issued by
Regisco S.A. may attend the meeting.

As of November 16, 2005 the informative
documents and materials related to the issues
included in thc Agenda may be obtained by the
shareholders from the Shareholding and Stock
Exchange Operations Office within the Company’s
headquarters during business days between 9.00 —
16.00 hours.

In case the statutory quorum stipulated in the
Company Law and the Constitutive Act of the
Company shall not be met at the date written above,
the Ordinary General Meeting of Shareholders is
summoned for November 23, 2005 starting with
10.00 hours at the same place, with the same
agenda.

Additional information can be obtained from the
Shareholding and Stock Exchange Operations
Office, at the telephone numbers 40 60 104, 40 60
106 51 40 60 118.

Wolfgang Ruttenstorfer

President of the Board of Directors
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Convocare

Consiliul de Administratie al socictatii comerciale
Petrom SA, socictatc comerciala infiintata in
conformitate cu legislatia romana, inregistrata la
Oficiul Registrului Comertului de pe langa
Tribunalul Bucuresti sub numarul J/40/8302/1997,
cod unic de inregistrare 1590082, cu sediul situat
in Calea Dorobantilor nr. 239, sector 1, Bucuresti,
Romania (denumita in continuare ,,Pctrom”
sau ,,Socictatea”), convoaca Adunarea Generala
Extraordinara a Actionarilor, la data de 22
Noiembrie 2005 incepand cu ora 11:30, la Hotel
Marriott din Bucuresti, Calea 13 Septembrie, nr.
90, sector 5,

avand urmatoarea ORDINE DE ZI:

1. Completarca obiectului de activitate al
Societatii cu activitatea de Selectie si
plasare forta de munca — cod CAEN 7450;

2. Majorarca capitalului social al Societatii
prin emiterea unui numar maxim de
660.800.710 actiuni nominative ordinare
cu valoarea nominala de 0,1 RON, dintre
care 269.213.057 actiuni vor fi emise in
favoarea statului roman reprezentat de
Ministerul Economiei si Comertului /
OPSPL, in conformitate cu art 12 din
Legea 137/2002 privind unele masuri
pentru accelerarea privatizarii, cu valoarea
terenurilor pentru care Societatea a obtinut
certificate de atestare a dreptului de
proprietate, si cu valoarea subscrierilor in
numerar  suplimentare ale celorlalti
actionari existenti care doresc sa isi
mentina cota de participare in Socictate, in
conformitate cu prevederile art. 211 din
Legea Societatilor Comerciale nr. 31/1990
republicata. Subscrierile vor avea loc la
valoarea nominala a actiunilor.

3. Delegarea catre Consiliul de Administratie
al Societatii in conformitate cu art 114 (1)
din Legea Socictatilor Comerciale nr
31/1990, republicata a atributici majorarii

Atribut Fiscal R, Cod unic de Inregistrare 159 0082, nr. ORC J40/ 8302/ 1997

Convening Notice

The Board of Directors of Petrom SA, a
commercial company incorporated in accordance
with Romanian law, registered with the Trade
Register Officc of Bucharest Court under number
J/40/8302/1997, having unique code of registration
1590082 and its headquarters located at 239 Calea
Dorobantilor, sector 1, Bucharest, Romania
(hercinafter referred to as “Petrom™ or the
“Company”), convenes on November 22, 2005
starting with 11:30 hours, at the Hotel Marriott,
located in Bucharest, 90 Calea 13 Septembrie,
scctor 5, the Extraordinary General Meeting of
Shareholders,

with the following AGENDA:

1. Supplementation of the object of activity of
the Company with respect to the activity of
Selecting and placing labor force — CAEN
Code 7450;

2. The increasc of the share capital of the
Company by issuance of a maximum
number of 660,800,710 ordinary nominative
shares, with an nominal value of RON 0.1,
out of which a number of 269,213,057
shares shall be issued in favour of the
Romanian State, represented by the
Ministry of Economy and Commecrce
/OPSPI, in accordance with art. 12 of Law
137/2002 regarding certain measurcs for the
acceleration of privatisation, in respect of
thc value of the land for which the
Company has obtained certificates attesting
its ownership right and with the value of the
additional cash subscriptions by the other
existing shareholders who wish to maintain
their percentage sharcholding in the
Company, according to the provisions of
art. 211 of the Company Law no. 31/1990,
as republished. Subscriptions shall be
cffected at the par value of the shares.

3. Delegation to the Board of Directors of the
Company in accordance with art. 114 (1) of
the Company Law no. 31/1990, republished,
of the power to approve the increase of the
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capitalului social al Societatii, si anume:

0] sa determine numarul actiunilor noi
care au fost subscrisc si care vor fi
emise si sa anuleze orice actiune care
nu a fost subscrisa;

(ii) sa stabilcasca suma cu carc capitalul
social al Societatii va fi majorat; si

(iiii) sa aprobe si sa semneze o hotarare
prin care sa majoreze capitalul social
in consecinta §i sa semneze orice alte

documente necesare pentru
efectuarea  majorarii  capitalului
social.

4. Stabilirea procedurii si a perioadelor n
care se va putea face subscrierea actiunilor
mentionate la punctul 2 al ordinii de zi.

constitutiv  al
propuneriilor

5. Modificarea  Actului
Societatii, conform
prezentate in Anexa,

6. Stabilirca datci de 08 decembrie 2005 ca
,.data de inregistrare”, conform art. 238
din Legea privind piata de capital nr
297/2004,

7. Mandatarea domnului Gheorghe
Constantinescu, Director General Executiv
al Societatii, pentru semnarea in numele
actionarilor a hotararilor prezentei Adunari
Generale a Actionarilor si efectuarea
tuturor formalitatilor cerute de lege pentru
inregistrarca si  aplicarea hotararilor
adoptate.

Actionarii pot participa personal sau pot fi
reprezentati in cadrul sedintei fie de reprezentantii
lor legali, fic de alti reprczentanti carora li s-a
acordat o procura speciala, in conditiile art. 243
din Legea nr. 297/2004 privind piata de capital.
Modelul procurii este conform cu art. 142 din
Regulamentul nr. 13/2004 emis de CNVM si poate
fi obtinut de la Serviciul Actionariat si Operatiuni
Bursiere al Societatii, din Calea Dorobantilor nr.
239, sector 1, Bucuresti pana la data de 18
noiembrie 2003, ora 14.00. Un exemplar original
al procurii, completat si semnat, va fi predat la
intrarea in sala de sedinta.

‘Atribut Fiscal R, Cod unic de inregistrare 159 0082, nr. ORC J40/ 8302/ 1997

Company’s share capital, as follows:

(i)  To determine the number of new shares
that have been subscribed and will be
issued and annul any share that was not
subscribed;

(i) To cstablish the amount with which the
Company’s share capital shall be
increased; and

(i) To approve and sign a resolution by
which the share capital shall be
increased accordingly and to sign any
other documents necessary for the
performance of the share capital
increase.

4. Establishing the procedure and periods for the
subscription of the shares mentioned under
item 2 on the agenda.

5. Amendment of the Constitutive act of the
Company, in accordance with the proposals
presented in the Annex thereto;

6. Establishing the date of December 8, 2005 as
the , registration date”, as per the art 238 of
the Capital Market Law no 297/2004.

7. Empowering of Mr. Gheorghe
Constantinescu, Chief Executive Officer, to
sign in the name of the sharcholders the
Decisions of this General Meeting of
Shareholders and to perform any act or
formality requested by law for the registration
and the application of the decisions of this
General Meeting of Shareholders.

The sharcholders may attend in person or may be
represented either by their legal representatives or
by representatives holding special power-of-
attorney as per Art. 243 from Law No. 297/2004
pertaining to the capital market. The form of such
special power of attorney is in accordance with the
art 142 of the Regulation no 13/2004 issued by the
National Securitics Commission and can be
obtained from the Shareholding and Stock
Exchange Operations Office of the Company
located on 239 Calea Dorobantilor, sector 1,
Bucharest, by November 18, 2005, 14.00 hrs. An
original copy of such power-of-attorney, filled in
and signed shall be presented upon entering the
meeting room.
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Doar persoancle inregistrate ca actionari la data de
4 noiembrie 2005, care este data de referinta a
adunarii, conform evidentelor emise de Regisco
S.A., pot participa la sedinta.

Incepand cu data de 16 noiembrie 2005,
documentele si materialele informative in legatura
cu aspectele incluse pe Ordinea de zi pot fi ndicate
de actionari de la Serviciul Actionariat si
Operatiuni Bursiere din cadrul Societatii, in timpul
zilelor lucratoare intre orele 9.00 — 16.00.

In cazul in care la data mentionata mai sus nu se
intrunesc conditiile de validitate prevazute de
Legea societatilor comerciale si de Actul
Constitutiv al Socictatii, sedinta Adunarii Generale
Ordinare a Actionarilor este convocata pentru data
de 23 noiembrie 2005 incepand cu orele 11.30 la
acecasi adresa si avand acceasi ordine de zi.

Informatii suplimentare se pot obtine la Serviciul

Actionariat si Operatiuni Bursiere, la numerele de
telefon 40 60 104, 40 60 106 s1 40 60 118.

Wolfgang Ruttenstorfer

Presedintele Consilivlui de Administratie

Atribut Fiscal R, Cod unic de Inregistrare 159 0082, nr. ORC J40 / 8302/ 1997

Only persons who are registered as shareholders on
November 4, 2005 - the reference date of the
meeting - according to the records issued by
Regisco S.A. may attend the mecting.

As of November 16, 2005 the informative
documents and materials related to the issucs
included in the Agenda may be obtained by the
sharcholders from the Shareholding and Stock
Exchange Operations Office within the Company’s
headquarters during business days between 9.00 —
16.00 hours.

In case the statutory quorum stipulated in the
Company Law and the Constitutive Act of the
Company shall not be met at the date written above,
the Ordinary General Mecting of Sharcholders is
summoned for November 23, 2005 starting with
11.30 hours at the same place, with the same
agenda.

Additional information can be obtained from the
Sharcholding and Stock Exchange Operations
Office, at the telephone numbers 40 60 104, 40 60
106 s1 40 60 118.

Wolfgang Ruttenstorfer

President of the Board of Directors
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Anexa — Modificari propuse ale Actului
Constitutiv al Societatii

Actul Aditional la Actul Constitutiv, cuprinzand
modificarile de mai jos, va fi inregistrat la Registrul
Comertului pe baza aprobarii modificarilor de catre
Adunarea Generala Extraordinara a Actionarilor.

1. Modificarea si completarea Articolului 6 —
»Obiectul de activitate”

Articolul 6 - ,Obiectul de activitate” se va
completa prin adaugarea unor noi activitati :
,»2852 — Operatiuni de mecanica generala” si
,»1450 — Selectie si plasare forta de munca”

2. Modificarea Articolului 9 — “Actiunile”

Articolul 9 — “Aetiunile” se va modifica si va
avea urmatorul continut:

“Articolul 9 — Actiunile

Societatea va tine evidenta actiunilor si
actionarilor in Registrul actionarilor ce va fi
mentinut de o societate de registru independent,
deschis si operat conform prevederilor legale in
vigoare. Societatea independenta va fi selectata
de catre Consiliul de Administratie. Salariatii
Petrom au dreptul sa achizitioneze actiuni ale
Societatii de la stat pana la limita de 8% din
capitalul social, la acelasi pret cu care se vor
vinde actiunile in cadrul procesului de
privatizare.

Actiunile Societatii sunt nominative si se emit in
forma dematerializata, prin inscriere in cont.

Actiunile Societatii sunt liber transferabile.

Societatea poate dobandi propriile actiuni in
conditiile legii.”

3. Modificarea Articolului 15
»Organizarea adunarii generale a
actionarilor”, sectiunea 15.1 - ,,Cvorum si
drepturi de vot”, subsectiunea 15.1.1 —
»Cvorum si drepturi” de vot in Adunarea
Generala Ordinara, paragraful (i)

Articolul 15 — ,, Organizarea adunarii generale a

Atribut Fiscal R, Cod unic de Inregistrare 159 0082, nr. ORC J40 /8302 / 1997

Annex — Proposed amendments to the Constitutive
Act of Petrom

The Additional Act to the Constitutive Act,
comprising the amendments below, shall be
registered with the Trade Registry based on the
approval of the amendments provided by the
Extraordinary General Meeting of Shareholders.

1 Amendment of Article 6
business”

“Scope of

Article 6 — “Scope of business” shall be
supplemented, by adding new activities: “2852 —
Operations of general mechanics” and “7450 —
Selecting and placing labour force”.

2 Amendment of Article 9 — “Shares”

Article 9 — ,,Shares” shall be amended and shall
read as follows:

“Article 9 — Shares

The Company shall keep the record of the shares
and of the sharcholders in the Shareholders’
Registry which is to be maintained by an
independent registry company, opened and operated
in accordance with the law. The independent
company shall be selected by the Board of
Directors. The employees of Petrom have the right
to acquire from the State shares in the Company up
to the limit of 8% of the share capital, for a price
equal to the price for which shares shall be sold in
the privatisation process.

The Company's shares are nominative shares issued
in dematerialized form, by registration in a registry.

The shares of the Company are freely transferable.

The Company may acquire its own shares according
to the terms of the law.”

3 Amendment of Article 15 »The
Functioning of the General Assembly of the
Shareholders”, section 15.1 — ,,Quorum and
voting”, subsection 15.1.1 — ,Quorum and
voting in the Ordinary General Assembly”,
paragraph (i)

Article 15 — “The Functioning of the General
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actionarilor”, sectiunea 15.1 — , Cvorum si
drepturi de vot”, subsectiunea 15.1.1 — ,, Cvorum
si drepturi de vot in Adunarea Generala
Ordinara”, paragraful (i) se va modifica si va
avea urmatorul continut:

,»15.1.1 — Cerinte de cvorum si de vot in cadrul
Adunarii Generale Ordinare a Actionarilor

(i) Prima convocare

Nici o activitate, cu exceptia desemnarii
presedintelui si a secretarului sedintei respective
(si a unuia sau mai multor secretari tehnici, dupa
caz) nu se va desfasura in cadrul Adunarilor
Generale Ordinare decat in cazul in care conditiile
de cvorum sunt indeplinite la inceperea sedintei.
In sensul acestui articol, cvorumul este intrunit
daca sunt prezenti actionarii reprezentand cel
putin cincizeci de procente (50%) din valoarea
capitalului social.

In cazul intrunirii cvorumului, hotararile pot fi
luate numai cu votul actionarilor reprezentand
majoritatea (adica mai mult de cincizeci de
procente) din wvaloarea capitalului  social
reprezentat in acea adunare.”

4. Modificarea Articolului 15 -
»Organizarea adunarii generale a
actionarilor”, sectiunea 15.2 ,.Desfasurarea
adunarilor”

Articolul 15 — ,, Organizarea adunarii generale a
actionarilor”, sectiunea 15.2 — , Desfasurarea
adunarilor” se va modifica si va avea urmatorul
continut;

,,15.2 Desfasurarea adunarilor

Adunarea generala a actionarilor este prezidata de
presedintele Consiliului de Administratie, care
poate desemna un alt administrator sau un director
executiv al societatil pentru a prezida o astfel de
sedinta.

Presedintele consiliului de administratie sau
persoana desemnata de catre acesta desemneaza
unul sau mai multi secretari care sa verifice
indeplinirea formalitatilor cerute de lege pentru
desfasurarea sedintei si sa redacteze procesul
verbal al acesteia.”

Assembly of the Shareholders”, section 15.1 —
“QOuorum and voting”, subsection 15.1.1 -
“Quorum and voting in the Ordinary General
Assembly”, paragraph (i) shall be amended and
shall read as follows:

“15.1.1 - Quorum and voting in the Ordinary
General Assembly

(i) First Meeting

No business other than the appointment of a
chairman and a secretary for the respective meeting
(and one or more technical secretaries, if the case
may be) shall be transacted at any Ordinary General
Assembly unless the quorum requirements are
complied with at the time the Assembly proceeds to
business. For the purposes of this Article, the
quorum requirements are satisfied only if the
shareholders representing at least fifty percent
(50%) of the value of the share capital are present.

In the event the quorum requirements are met, a
resolution may be passed only with the vote of the
shareholders who make up the majority (i.e., more
than fifty percent) of the value of the share capital
represented at that particular meeting.”

4 Amendment of Article 15 - “The
Functioning of the General Assembly of the
Shareholders”, section 15.2 — “Process of the
meeting”

Article 15 — “The Functioning of the General
Assembly of the Shareholders”, section 15.2 —
“Process of the meeting” shall be amended and
shall read as follows:

“15.2 Process of the meeting

The General Assembly of Shareholders is
chaired by the President of the Board of
Directors who may designate another director or
an executive manager of the company to chair
such assembly.

The President of the Board of Directors or the
person appointed by him designates one or more
secretaries to verify the fulfillment of the
formalities required by law for the carrying out
of the meeting and for the drafting of the
minutes thereof.”
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5.  Modificarea Articolului 16 -
msExercitarea dreptului de vot in adunarea
generala a actionarilor”

Articolul 16 — ,, Exercitarea dreptului de vot in
adunarea generala a actionarilor” se va
modifica si va avea urmatorul continut:

»Articolul 16 — Exercitarea dreptului de vot
in adunarea generala a actionarilor

Actionarii pot fi reprezentati in cadrul oricarei
adunari generale de catre alti actionari sau de
catre terte persoane.

Hotararile adunarilor generale se iau prin vot
deschis.

Doar actionarii inregistrati in registrul
actionarilor Societatii la data de referinta
stabilita de catre Consiliul de Administratie in
momentul convocarii adunarii generale a
actionarilor vor fi indreptatiti sa participe la
adunare si sa voteze, dupa ce isi vor fi dovedit
identitatea.

Votul secret este obligatoriu pentru alegerea
membrilor consiliului de administratie si a
cenzorilor, pentru revocarea lor si pentru luarea
hotararilor ~ referitoare = la  raspunderea
administratorilor.

Urmatoarele proceduri referitoare la votul secret
se vor aplica in cazurile obligatorii, in vederea
asigurarii caraterului secret al votului in cadrul
adunarii generale a actionarilor:

(1) secretarii tehnici ai adunarii vor inmana
fiecarui actionar un buletin de vot care
va indica numarul de actiuni ale acestuia
si instructiuni referitoare la modul de
vot,

(ii) fiecare  actionar va vota prin
completarea buletinului si depunerea
acestuia la secretarii adunarii, care vor
stabili rezultatul votului.

Hotararile adunarii generale sunt obligatorii
chiar si pentru actionarii absenti sau
nereprezentati. ”’

6. Modificarea Articolului 17 -
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5 Amendment of Article 16 — “Exercising the
voting rights in the General Assembly of
Shareholders”

Article 16 — “Exercising the voting rights in the
General Assembly of Shareholders”, shall be
amended and shall read as follows:

“Article 16 —Exercising the voting right in the
General Assembly of Shareholders

Shareholders may be represented in any general
assembly by other shareholders or by third
parties.

The decisions of the General Assembly of the
Shareholders shall be made by public vote.

Only the shareholders registered in the
shareholders’ register of the Company as at the
record date determined by the Board of
Directors when convening the General
Assembly of Shareholders will be entitled to
participate in the assembly and vote, after duly
proving their identity.

The secret voting procedure shall be mandatory
for electing the members of the Board of
Directors and of the auditors, for their
revocation and for making decisions regarding
the directors’ liability.

The following secret voting procedure shall be
applied in mandatory cases, in order to ensure
secrecy of the vote during the General Assembly
of Shareholders:

@) each shareholder shall be handed by the
technical secretaries of the assembly a
voting bulletin listing the number of its
shares and voting instructions;

(i1) each shareholder shall vote by filling-in
the bulletin and submitting it to the
secretaries of the assembly, who will
determine the result of the voting.

The decisions of the General Assembly of the
Shareholders are mandatory even for absent or

non-represented shareholders.”

6 Amendment of Article 17 — “Organization”,
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»Organizare”, sectiunea 17.3

Articolul 17 — ,, Organizare”, sectiunea 17.3 se
va modifica si va avea urmatorul continut :

“17.3 Presedintele consiliului de administratie
va fi numit de Adunarea generala a actionarilor.
Presedintele consiliului de administratie poate fi
si directorul general executiv al Petrom, in baza
unei hotarari a Consiliului de Administratie.”

7.  Modificarea Articolului 18 -
»Functionare”, sectiunile 18.6, 18.7, 18.8,
18.11 si 18.12

Articolul 18 — , Functionare”, sectiunea 18.6 se
va modifica si va avea urmatorul continut;

“18.6 Sedinta Consiliului de Administratie este
prezidata de presedintele Consiliului de
Administratie, iar in lipsa acestuia, de catre un
membru, in baza mandatului acordat de
presedinte. Presedintele numeste un secretar fie
dintre membrii consiliului, fie din afara acestuia.
Sedintele Consiliul de Administratie pot avea
loc prin telefon sau prin video-conferinta sau
prin alte mijloace de comunicare, prin
intermediul carora toate persoancle care
participa la sedinta se pot auzi una pe alta, iar
participarea la o astfel de sedinta se considera
participare in persoana in scopul indeplinirii
cerintelor cu privire la cvorum si conditii de vot.
Oricare dintre membrii Consiliului de
Administratie poate delega catre un alt membru
capacitatea de a vota in cadrul unei anume
sedinte a consiliului de administratie. Consiliul
de administratie adopta regulamentele privind
detalierea exercitarii unei astfel de delegari de
capacitate.”

Articolul 18 — |, Functionare”, sectiunea 18.7 se
va modifica si va avea urmatorul continut:

“18.7 Pentru valabilitatea deciziilor este
necesara prezenta a cel putin 4 din membrii
consiliului de  administratie. =~ Hotararile
Consiliului de Administratie se iau cu
majoritatea voturilor membrilor consiliului de
administratie care participa la sedinta sau care
sunt reprezentati in cadrul acesteia. In cazul unui
balotaj, presedintele consiliului de administratie
sau persoana imputernicita de catre acesta sa
prezideze sedinta va avea votul decisiv.”
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section 17.3

Article 17 — “Organization”, section 17.3 shall
be amended and read as follows:

“17.3 The President of the Board of Directors
shall be appointed by the General Assembly of
Shareholders. The President of the Board of
Directors may be the chief executive officer of
Petrom, if the Board of Directors so decides.”

7 Amendment of Article 18 — “Operation”,
sections 18.6, 18.7, 18.8, 18.11 and 18.12

Article 18 — “Operation”, section 18.6 shall be
amended and shall read as follows:

“18.6 The Board of Directors meeting is chaired by
the President of the Board of Directors or, in his/her
absence, by another member, by virtue of a mandate
from the President. The President shall appoint a
secretary from amongst the members of the Board
or not. The Board of Directors may hold meetings
by telephone or video conference or other
communication equipment by means of which all
persons participating in the meeting can hear each
other, and participation in such meeting shall
constitute presence in person at such meeting for the
purpose of fulfilling the requirements regarding the
quorum and voting conditions. Any member of the
Board of Directors may delegate to another member
the power to vote in a specific meeting of the board
of directors. The Board of Directors adopts the rules
detailing the conditions of exercise of such
delegation of power.”

Article 18 — “Operation”, section 18.7 shall be
amended and shall read as follows:

“18.7 At least 4 of the Board members must be
present for the resolutions to be valid. The decisions
of the Board of Directors shall be validly passed by
the affirmative vote of the majority of the members
present or represented at such Board of Directors
meeting. In the event of parity of votes, the
president of the board of directors or the person
empowered by him to chair the meeting shall have a
casting vote.”
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Articolul 18 — ,, Functionare”, sectiunea 18.8 se
va modifica si va avea urmatorul continut:

“18.8 Cu toate acestea, pana la data de 31
decembrie 2009, hotararile consiliului de
administratie mentionate la articolul 19, literele
(3) si (k) nu vor putea fi luate decat cu votul
favorabil a 6 (sase) dintre membrii consiliului de
administratie. =~ Membrii  Consiliului  de
Administratie numiti la propunerea Ministerului
Economiei si Comertului vor putea exprima un
vot valabil in legatura cu aceste hotarari numai
in masura in care au un mandat special din
partea Ministerului Economiei si Comertului.”

Articolul 18 — | Functionare”, sectiunea 18.11 se
va modifica si va avea urmatorul continut:

»,18.11 In relatiile cu tertii, Societatea este
reprezentata si este angajata prin semnatura a
doua persoane, dupa cum urmeaza:

(a) presedintele Consiliului de Administratie
poate reprezenta Societatea si poate semna orice
act 1impreuna cu orice alta persoana
imputernicita sa reprezinte Societatea, cu
respectarea  prevederilor  prezentului  Act
Constitutiv (inclusiv prin delegare conform celor
de mai jos).

(b) fiecare membru al Comitetului Executiv
al Societatii poate reprezenta Societatea si
semna orice act angajant pentru Societate,
impreuna cu presedintele Consiliului de
Administratie, impreuna cu un alt membru al
Comitetului Executiv sau impreuna cu orice alta
persoana imputernicita sa reprezinte Societatea,
cu respectarea prevederilor prezentului Act
Constitutiv (inclusiv prin delegare conform celor
de mai jos).

Membrii Comitetului Executiv vor depune si ei
specimenele de semnatura la  registrul
comertului competent.

Presedintele consiliului de administratie si
membrii Comitetului Executiv pot delega catre
alte persoane capacitatea de a reprezenta
Societatea, pe baza unor procuri generale sau
speciale, contrasemnata de unul dintre ceilalti
membri ai Comitetului Executiv. Conditiile si
modalitatea unei astfel de delegari se vor stabili
prin intermediul regulamentelor interne aprobate
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Article 18 — “Operation”, section 18.8 shall be
amended and shall read as follows:

“18.8 However, until 31 December 2009, the
decisions of the Board of Directors provided in
Article 19, letters (j) and (k) shall be validly passed
by the affirmative vote of six (6) members of the
Board of Directors. The members of the Board
Directors that were elected at the proposal of the
Ministry of Economy and Commerce shall validly
express their vote in respect of these decisions only
to the extent that they were granted a special
mandate from the Ministry of Economy and

A 22
Commerce in respect thereof.

Article 18 — “Operation”, section 18.11 shall be
amended and shall read as follows:

“18.11 In its relations to third parties, the
Company is represented and bound by the
signature of two persons, as follows:

(a) The President of the Board of Directors may
represent the Company and sign any act,
together with any other person empowered to
represent the Company in compliance with the
provisions of this Constitutive Act (including by
delegation, as set out below);

(b) each of the members of the Managing
Committee of the Company may represent the
Company and sign any act binding on the
Company, together with the President of the
Board of Directors, with another member of the
Managing Committee, or with another person
empowered to represent the Company in
compliance with the provisions of this
Constitutive Act (including by delegation as set
out below).

The members of the Managing Committee shall
also file their sample-signatures with the
competent commercial registry.

The President of the Board of Directors and the
members of the Managing Committee may
delegate the power to represent the Company to
other persons, based on general or special
powers-of-attorney countersigned by one of the
members of the Management Committee. The
conditions and manner of such delegation shall
be established by the internal regulations
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de catre Consiliul de Administratie. Cerinta
existentei a doua semnaturi pentru ca un act sa
fie angajant pentru Societate va fi respectata, cu
exceptia cazului in care, printr-o procura
speciala, doi reprezentanti autorizati ai
Societatii, actionand impreuna, au acordat in
mod expres unei singure persoane, ce actioneaza
in mod individual, capacitatea de a reprezenta
Societatea in privinta unui anume act.

Conducatorii sucursalelor sau ai altor sedii
secundare ale Societatii nu vor avea capacitatea
de a reprezenta Societatea in tranzactii
comerciale, cu exceptia cazului in care o
asemenea capacitate le-a fost acordata in mod
€xpres printr-o procura, cu respectarea cerintelor
prezentului articol.”

Articolul 18 — | Functionare”, sectiunea 18.12 se
va modifica s1 va avea urmatorul continut:

“18.12 Membrii Consiliului de Administratie
vor putea exercita orice act care este legat de
administrarea Societatii in interesul acesteia, in
limita drepturilor care li se confera.

Consiliul de administratie poate numi, cu votul
majoritatii membrilor sai, directorul general
executiv al Societatii (care poate fi sau
presedintele consiliului de administratie, sau un
director executiv din cadrul Societatii). Consiliul
de administratie poate de asemenea infiinta un
comitet executiv, care va fi format exclusiv din
directorii executivi ai Societatii si prezidat de
directorul general executiv.

Presedintele consiliului de administratie este
obligat sa puna la dispozitia cenzorilor, la
cererea acestora, toate documentele Societatii.

8. Modificarea Articolului 19

Articolul 19 se va modifica si va avea urmatorul
continut:

sArticolul 19 — Atributiile Consiliului de
Aministratie

Consiliul de administratie are, in principal,
urmatoarele atributii:

(a) aproba incheierea de contracte de inchiriere
importante (luarea sau darea cu chirie);
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approved by the Board of Directors. The
requirement of two signatures in order for any
act to be binding on the Company shall be
observed, with the exception of the case where,
by special power-of-attorney, two authorised
representatives of the Company, acting jointly,
have expressly granted the authority to represent
the Company in respect of a certain act to a
single person, acting individually.

The heads of the branches or the heads of other
secondary offices of the Company shall not have
the authority to represent the Company in
commercial transactions unless such authority
was expressly granted to them by power-of-
attorney, pursuant to the provisions of this
article.”

Article 18 — “Operation”, section 18.12 shall be
amended and shall read as follows:

“18.12 The members of the Board of Directors may
exercise any act related to the management of the
Company, in its interest, within the limit of the
rights conferred upon them.

The Board of Directors may appoint, by the vote of
the majority of its members, the chief executive
officer of the Company (that may be either the
President of the Board of Directors, or an executive
officer of the Company). The Board of Directors
may also set up a managing committee (“Comitet
Executiv’), that shall be formed of executive
officers of the Company and chaired by the chief
executive officer.

The President of the Board of Directors shall
make available all company documents to the
auditors, upon their request.

8 Amendment of Article 19

Article 19 shall be amended and shall read as
follows:

“Article 19 - Powers of the Board of Directors

The Board of Directors has the following main
powers:

(a) to approve the conclusion of material
lease agreements (renting or hiring);
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(b) stabileste politica de marketing;

(c) supune anual adunarii generale a actionarilor,
in termen de 4 luni de la incheierea exercitiului
financiar, raportul cu privire la activitatea
societatii comerciale, bilantul contabil si contul
de profit si pierderi pe anul precedent, precum si
proiectul de program de activitate si proiectul de
buget al societatii comerciale pe anul in curs;

(d) negociaza contractul colectiv de munca
Impreuna cu reprezentantii salariatilor;

(e) adopta strategia si politicile privind
dezvoltarea Societatii, inclusiv organigrama
societatii. ~ si  stabileste  departamentele
operationale;

(f) aproba regulamentele interne ale consiliului
de administratie, ale Comitetului Executiv si alte
acte de organizare interna;

(g) deleaga o serie din competentele sale, care ii
revin conform legii, Comitetului Executiv.

(h) aproba deschiderea sau inchiderea de unitati
teritoriale (sucursale, agentii, reprezentante);

(i) mutarea sediului Societatii (prin delegare de
la Adunarea Generala a Actionarilor pe baza
articolului 114 din Legea Societatilor
Comerciale nr. 31/1990, cu modificarile si
completarile ulterioare);

() in conditiile de vot prevazute la articolul
18.8, instrainarea, constituirea sau transmiterea
de drepturi reale cu privire la oricare dintre
urmatoarele active:

. rafinaria Petrobrazi;
. Institutul de Cercetari si Proiectari
Tehnologice Campina si Institutul INCERP din

Ploiesti; sau

s orice alte active a caror valoare de piata
depaseste 75.000.000 Euro sau echivalentul
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(b)  to establish the marketing policy;

(c) to annually submit to the approval of the
General Assembly of Shareholders, within four
months as of the end of the fiscal year, the report
regarding the business activity of the Company,
the balance sheet and the profit and loss account
for the previous year, as well as the business
activity project and the budget project of the
Company for the current year;

(d) to negotiate the collective labour
bargaining agreement together with the
employees’ representatives;

(e) to adopt the strategy and the policies
regarding the development of the Company,
including the organisational chart of the
Company and to establish the operational
divisions ;

(f)  to approve the internal rules of the Board
of Directors, the Managing Committee and other
internal organisational acts;

(g) to delegate to the Managing Committee a
number of its powers conferred to it according
to the law;

(h) to approve the opening or closing of
territorial units (branches, agencies,
representative offices);

(i)  to change the location of the Company’s
headquarters (by delegation from the General
Assembly of Shareholders based on Article 114
of the Company Law No. 31/1990, as further
amended and supplemented);

(i)  subject to the voting requirements set out
in Article 18.8, to dispose of, establish or
transfer any rights in rem with respect to any of
the following assets:

. the Petrobrazi refinery;

° the Campina Research and Technological
Design Institute and the Ploiesti INCERP
Institute; or

. any other assets whose value exceeds
Euro 75,000,000 or the equivalent thereof in any
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acestei sume in alte valute.

(k) in conditiile de vot prevazute la articolul
18.8, incheierea oricaror acte juridice cu
Actionarul Majoritar sau un Afiliat al acestuia
sau furnizarea de comenzi Actionarului
Majoritar sau unui Afiliat al acestuia avand o
valoare de peste 10.000.000 Euro individual sau
25.000.000 Euro in total in cursul unui an pana
la 31 decembrie 2007 (sau, dupa 31 decembrie
2007, o valoare totala de 15.000.000 Euro in
cursul unui an) sau, in cazul operatiunilor pe
parcursul normal al activitatilor cu titei si
produse petroliere, 50.000.000 Euro, sau
echivalentul acestei sume in alte valute.

(1) adoptarea oricarei alte decizii cu privire la
administrarea Societatii sau la o chestiune
delegata de catre adunarea generala.

9, Eliminarea Articolului 19 sectiunea B —
swAtributiile Directorului General”

Articolul 19 Sectiunea B Atributiile
Directorului General” se va elimina.
10. Modificarea Articolului 21 -

w»Iranzactii cu Parti Implicate”

Articolul 21 — |, Tranzactii cu Parti Implicate”
se va modifica si va avea urmatorul continut :

»Incheierea de orice acte juridice de catre
Societate sau o filiala a Societatii cu Actionarul
Majoritar sau un Afiliat al acestuia sau
furnizarea de comenzi sau serii de contracte
conexe, livrari sau comenzi conexe Actionarului
Majoritar sau unui Afiliat al acestuia va fi
permisa numai cu conditia ca aceasta tranzactie
sa se desfasoare cu buna credinta si in
conformitate cu interesele Societatii (tranzactie
pe baze comerciale echitabile ,,arm’s length
transaction”). Atata timp cat statul roman sau
orice autoritati publice romane sunt actionari ai
Societatii, Ministerului Economiei si Comertului
(sau oricarui succesor al acestuia) i se va
permite accesul deplin la toate registrele si
informatiile detinute de Societate in legatura cu
orice tranzactii incheiate intre Societate si
Actionarul Majoritar sau un Afiliat al
Actionarului Majoritar.
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other currency.

(k)  subject to the voting requirements set out
in Article 18.8, the execution of any agreement
(act juridic) with or the delivery of any order to
the Majority Shareholder or to an Affiliate of the
Majority Shareholder having a value of more
than ten million Euro (€10,000,000) individually
or twenty five million Euro (€25,000,000) in the
aggregate in the course of a year until 31
December 2007 (or, after 31 December 2007,
fifteen million Euro (€15,000,000) in the
aggregate per year) or, in the case of individual
transactions in the ordinary course of business
with crude oil or oil products, fifty million Euro
(€50,000,000), or the equivalent thereof in any
other currency;

(1)  to take any other decisions relating to the
management of the Company or as delegated by
the General Assembly.”

9 Deletion of Article 19 section B — “Powers of
the General Manager”

Article 19 Section B — “Powers of the General
Manager” shall be deleted.

10 Amendment of Article 21 — “Related Party
Transactions”

Article 21 — “Related Party Transactions” shall be
amended and shall read as follows:

“The execution of any agreement (act juridic) by the
Company or any subsidiary of the Company with or
the delivery of any order to, or a series of related
agreements, related deliveries or related orders, with
or to the Majority Shareholder or an Affiliate of the
Majority Shareholder, shall be allowed provided
that this transaction is carried out in good faith and
in compliance with the Company’s interests (“arm’s
length transaction”). As long as the Romanian state
or any Romanian public authority is a shareholder
of the Company, the Ministry of Economy and
Commerce (or any successor thereof) shall be
allowed full access to all registers and information
held by the Company in relation to any transaction
concluded by the Company with the Majority
Shareholder or an Affiliate of the Majority
Shareholder.
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Incheierea de orice acte juridice de catre
Societate sau o filiala a Societatii cu Actionarul
Majoritar sau un Afiliat al acestuia sau
furnizarea de comenzi sau serii de contracte
aferente, livrari sau comenzi aferente, a caror
valoare depaseste 10.000.000 Euro individual
sau 25.000.000 Euro in total in cursul unui an,
pana la 31 decembrie 2007 (sau, dupa 31
decembrie 2007, o valoare totala de 15.000.000
Euro in cursul unui an) sau, in cazul
operatiunilor pe parcursul desfasurarii normale a
activitatilor comerciale cu titei si produse
petroliere, 50.000.000 Euro, sau echivalentul
acestei sume in alta wvaluta, Actionarului
Majoritar sau unui Afiliat al acestuia va fi
aprobata de consiliul de administratie (cu
cerintele de vot prevazute la articolul 18.8), cu
conditia ca aceasta tranzactie sa se desfasoare cu
buna credinta si in conformitate cu interesele
Societatii (,tranzactic pe baze comerciale
echitabile” ,,arm’s length transaction™).

Incheierea de orice acte juridice de -catre
Societate sau o filiala a Societatii sau furnizarea
de comenzi sau serii de contracte aferente,
livrari sau comenzi aferente, a caror valoare nu
depaseste 10.000.000 Euro individual sau
25.000.000 Euro in total in cursul unui an, pana
la 31 decembrie 2007 (sau, dupa 31 decembrie
2007, o valoare totala de 15.000.000 Euro in
cursul unui an) sau, in cazul operatiunilor pe
parcursul desfasurarii normale a activitatilor
comerciale cu titei si produse petroliere,
50.000.000 Euro, sau echivalentul acestei sume
in alta valuta, cu Actionarul Majoritar sau un
Afiliat al acestuia va fi aprobata si executata de
catre membrii competenti ai Comitetului
Executiv in conformitate cu prevederile
prezentului Act Constitutiv, cu conditia ca
aceasta tranzactie sa se desfasoare cu buna
credinta si in conformitate cu interesele
Societatii (,tranzactiec pe baze comerciale
echitabile” ,arm’s length transaction™).
Membrul competent al Comitetului Executiv va
informa Consiliul de Administratie cu privire la
toate tranzactiile intre Societate si Actionarul
Majoritar sau Afiliatului Actionarului Majoritar,
aprobate conform celor prevazute aici.

In scopul prezentului Act Constitutiv, fata de
orice persoana sau entitate, un ,Afiliat”
inseamna, cu privire la o persoana, orice alta
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The execution of any agreement (act juridic) by the
Company or any subsidiary of the Company with
the Majority Shareholder or an Affiliate of the
Majority Shareholder, or the delivery of any order
to, or a series of related agreements, related
deliveries or related orders, where the relevant value
exceeds EURO 1,000,000 individually or Euro
10,000,000 on aggregate during the course of one
year or, in the case of individual transactions during
the day-to -day activity related to the trading of
crude oil and petroleum products, Euro 50,000,000
or the equivalent thereof in any other currency to
the Majority Shareholder or an Affiliate of the
Majority Shareholder, shall be approved by the
Board of Directors (with the voting requirements set
out in Article 18.8) provided that this transaction is
carried out in good faith and in compliance with the
Company’s interests (“arm’s length transaction”).

The execution of any agreement (act juridic) by the
Company or any subsidiary of the Company or
delivery of any order, or a series of related
agreements, related deliveries or related orders, the
value of which does not exceed Euro 10,000,000
individually and Euro 25,000,000 in the aggregate
in the course of a year until 31 December 2007 (or,
after 31 December 2007, 15,000,000 in the
aggregate per year) or, in case of transactions in the
ordinary course of business with crude oil or oil
products, Euro 50,000,000, or their equivalent in
any other currency, with the Majority Shareholder
or an Affiliate of the Majority Shareholder shall be
approved and performed by the competent members
of the Managing Committee in accordance with the
provisions of this Constitutive Act, provided that
this transaction is carried out in good faith and in
compliance with the Company’s interests (“arm’s
length transaction”). The competent member of the
Managing Committee shall inform the Board of
Directors of all transactions between the Company
and the Majority Shareholder or an Affiliate of the
Majority Shareholder which were approved as set
out herein.

For purposes of this Constitutive Act, in relation to
a person or entity, “Affiliate” means, in relation to
any person, any other person that, directly or
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persoana care, direct sau indirect, prin unul sau
mai multi intermediari, controleaza, este
controlata de sau este sub control comun cu
persoana in cauza; in scopul acestei definitii,
termenul ,,control” inseamna, cu privire la o
persoana, controlul de drept sau in fapt,
incluzand fara limitare dreptul sau posibilitatea
de a exercita o influenta determinanta direct sau
indirect, prin unul sau mai multi intermediari,
(a) prin detinerea fie (i) a dreptului de
proprietate asupra unor actiuni reprezentand mai
mult de jumatate din capitalul social sau din
fondul de comert, fie (ii) a dreptului de a
exercita mai mult de jumatate din drepturile de
vot, fie (iii) a dreptului de a numi mai mult de
jumatate din  membrii  consiliului  de
administratie sau ai altor organe statutare care
reprezinta in mod legal persoana respectiva; sau
(b) printr-o stare de dependenta economica prin
contract sau prin alte mijloace. ”

11. Modificarea Articolului 22 -
Comitetul Executiv”
Articolul 22 — ,, Comitetul Executiv® se va

modifica si va avea urmatorul titlu si continut :

»Articolul 22 — Membrii comitetului executiv
si Comitetul Executiv

Fiecare memebru al Comitetului Executiv este
investit de catre consiliul de administratie cu
putere de decizie in ceea ce priveste organizarea
si  administrarea  anumitor  departamente
operationale din cadrul Societatii. Astfel el/ea va
avea urmatoarele atributiuni si raspunderi:

(a) propune Comitetului Executiv strategia si
politicile de dezvoltare pentru respectivul
departament operational si implementeaza
decizia Comitetului Executiv in acest sens;

(b)  incheie acte juridice cu tertii in numele si
pe seama Societatii, cu respectarea dispozitiilor
prezentului Act Constitutiv referitoare la dubla
semnatura si cu respectarea aspectelor rezervate
competentei adunarii generale a actionarilor,
consiliului de administratie sau Comitetului
Executiv;

Atribut Fiscal R, Cod unic de Inregistrare 159 0082, nr. ORC J40 / 8302 / 1997

indirectly, through one or more intermediaries,
controls, is controlled by or is under common
control with, such person; for the purposes of this
definition, the term “control” as applied to any
person means legal control or control in fact,
including, but not limited to the right or the
possibility to exercise a determinant influence,
directly or indirectly, through one or more
intermediaries, (a) by way of possession of any of
the following: (i) ownership of more than half of the
capital or goodwill, or (ii) the right to exercise more
than half of the voting rights, or (iii) the right to
appoint more than half of the members of the Board
of Directors or other statutory bodies legally
representing such person; or (b) through economic
dependence by way of contract or other means.”

11 Amendment of Article 22 — “The Managing
Committee”

Article 22 — “The Managing Committee” shall
be amended and shall read as follows;

“Article 22 — The members of the Managing
Committee and the Managing Committee

Each member of the Managing Committee is
vested by the Board of Directors with decisional
powers with respect to the organisation and
management of a certain operational division
within the Company. In this respect, he/she shall
have the following powers and liabilities:

(a) to propose to the Managing Committee
the strategy and the policies regarding the
development of the respective division and to
implement the decisions of the Managing
Committee in this regard;

(b) to conclude legal acts on behalf of and for
the account of the Company, in accordance with
the terms of this Constitutive Act regarding the
double signature and with observance of the
matters reserved to the General Assemblies of
the Shareholders, to the Board of Directors or to
the Managing Committee;

10
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(c) angajeaza si concediaza, stabileste
sarcinile si  responsabilitatile  personalului
Societatii incadrat in departamentul respectiv;

(d) aproba operatiunile de plata, in limitele
competentelor legale sau delegate;

(e) aproba operatiile referitoare la vanzarea
sau cumpararea de bunuri si servicii, in limitele
competentelor legale sau delegate;

(f) alte atributiuni si sarcini aferente
administrarii zilnice a fiecarui departament sau
delegate de catre adunarea generala, consiliul de
administratie, presedintele consiliului de
administratie, sau Comitetul Executiv.

Comitetul Executiv este format din directorul
general executiv, directorul general executiv
adjunct, directorul financiar executiv si din alti
membri ai Comitetului Executiv si este numit de
consiliul de administratie.

Comitetul Executiv se intruneste la intervale
regulate (de regula saptamanal) si ori de cate ori
este necesar pentru rezolvarea operativa a
problemelor curente ale societatii comerciale.

Aria de autoritate si functionarea Comitetului
Executiv va fi reglementata de reguli aprobate
de catre consiliul de administratie.

Comitetul Executiv prezinta raportul sau de
activitate consiliului de administratie.”

12. Modificarea Articolului 24 — ,,Comisia
de cenzori”

Penultimul paragraf al Articolul 24 — ,,Comisia
de cenzor?” se va modifica si va avea urmatorul
continut:

“Sunt incompatibile cu calitatea de cenzor
persoancle care sunt rude sau afini pana la
gradul al patrulea inclusiv  sau  sotii
administratorilor, cei care primesc sub orice
forma, pentru alte functii decét aceea de cenzor,
un salariu sau o remuneratie de la administratori
sau de la societatea comerciala.”

Atribut Fiscal R, Cod unic de Inregistrare 159 0082, nr. ORC J40 /8302 / 1997

(¢) to hire and to dismiss, to establish the
duties and responsibilities of the Company’s
personnel in the respective division in line with
the Company’s overall personnel policy;

(d) to approve payment operations, within the
limits of his/her legal or delegated capacity;

(¢) to approve operations regarding the sale
and purchase of goods or services, within the
limits of his/her legal or delegated capacity;

(f) any other powers and duties implied by
the daily management of each division or
delegated by the General Assembly, by the
Board of Directors, by the President of the
Board of Directors or by the Managing
Committee.”

The Managing Committee is made up of the
chief executive officer, deputy chief executive
officer, chief financial officer and of other
members of the Managing Committee, and is
appointed by the Board of Directors.

The Managing Committee shall convene at
regular intervals (usually, every week) and
whenever necessary for the operative resolution
of the current issues of the Company.

The powers and the functioning of the Managing
Committee shall be regulated by the rules
approved by the Board of Directors.

The Managing Committee shall submit its
activity report to the Board of Directors.”

12 Amendment to Article 24 — “The Auditing

Committee”

The penultimate paragraph of Article 24 — “The
Auditing Committee” shall be amended and
shall read as follows:

“The relatives or in-laws up to the fourth (4™)
grade inclusive or the director’s spouses, the
persons receiving under any form, a salary or
remuneration for other positions than that of the
position of auditor, either from the directors or
from the Company, are incompatible with the
position of auditor.”

11
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13. Modificarea Articolului 26 -
“Personalul societatii comerciale”

societatii
va avea

Articolul 26 - “Personalul
comerciale”, se va modifica si
urmatorul continut :

“Salariatii sunt angajati sau demisi in conditiile
prezentului Act Constitutiv. Directorii executivi
ai Societatii, directorii sucursalelor,
reprezentantelor si agentiilor Societatii sunt
angajati sau demisi de catre consiliul de
administratie. Consiliul de Administratie poate
delega aceasta atributie comitetului executiv.”

Atribut Fiscal R, Cod unic de Inregistrare 159 0082, nr. ORC J40 /8302 / 1997

13 Amendment to Article 26 - “Company
personnel”

Article 26 — “Company personnel”, shall be
amended and shall read as follows:

“The personnel is employed or dismissed as
provided under this Constitutive Act. However,
executive officers of the Company, the directors
of the branches, representative offices and
agencies of the Company are employed or
dismissed by the Board of Directors. The Board
of Directors may delegate such task to the

Managing Committee.”
14. Modificarea
“Asocierea”

Articolului 31 -
14 Amendment to Article 31 — “Partnerships”

Articolul 31 — “Asocierea”, se va modifica si va
avea urmatorul continut :

Article 31 — “Partnerships”, shall be amended and
shall read as follows:

“Se pot asocia cu Petrom alte societati
comerciale din industria petroliera, precum si
din alte sectoare de activitate, care au legatura
cu obiectul de activitate al societatii comerciale.
Asocierea se face pe baza de contract de
asociere.”

“Petrom may form partnerships with other
commercial companies acting in the oil industry as
well as in other fields of activity connected with the
Company’s scope of business. The partnership shall
be performed on the basis of a partnership
agreement.”
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