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SPECIAL PROXY for representation in
the Ordinary General Meeting of the Shareholders of S.C. Oltchim S.A. Rm. Valcea 
of the 27th (28th) of September 2010 
The undersigned  ....................................................................................... (name, first name of the shareholder, natural person or of the legal representative of the shareholder, legal person), as legal representative of ........................................................................... (to be filled in only for the shareholders legal persons) identified as a shareholder in the Shareholders’ Register by CI/BI/passport/CUI .............................. having the residence/head office at ....................................., being the  holder of  …………….. .....shares, representing ..............% from the total of 343.023.858 shares issued by S.C. OLTCHIM  S.A   RM.VALCEA, which grant me the right to …..…….... votes in the Ordinary General Meeting of the Shareholders representing ...........% from the total of 343.017.678 voting rights, hereby appoint .……………...................... having the residence at ............................... Street ………..………...., bl...…., staircase……., apart. .….… holder of the B.I./C.I./passport series.........., no…………. as my representative in the Ordinary General Meeting of the Shareholders of S.C. Oltchim S.A Rm.Valcea that will take place on the 27.09.2010, 13:00 o’clock , at the company head office or on the 28.09.2010, at the same hour and in the same place, in case the first one could not take place at the first convocation, to exercise my voting right corresponding to my shareholding registered at the Shareholders’ Register, at the end of the day of 15th of September 2010, as follows:
Point 4 of the agenda
The approval of a revised budget for 2010 year, prepared by the Board of Directors/executive management on the basis of the revised data and the changes caused by the delay in re-starting the Arpechim’s activity, as well as the delivery of an estimation of the Oltchim’s management on the impact of the Arpechim’s activity restart on Oltchim’s budget. 
For .......

 Against .......


Abstain .......

Point 5 of the agenda

The approval of the executive management mandate to prepare a new restructuring plan for Oltchim or to modify the restructuring program approved by the General Meeting of Shareholders of the 6th of August 2009, plan which will be published on Oltchim website and will be presented for approval to the Ordinary General Meeting of Shareholders within a term of maxim 30 days, together with (i) a technical and financial assessment of Oltchim, (ii) a 12 months-plan on the Company’s cash flow  and (iii) a business plan. 
For .......

 Against .......


Abstain .......

Point 6 of the agenda 
The approval of an additional report to the assessment report of Arpechim assets which will be drawn up by SHM Smith Hodgkinson to clarify the issues previously raised by PCC SE. 
For .......

 Against .......


Abstain .......

Point 10 of the agenda
The appointment of Oltchim’s administrators on the basis of the cumulative votes method:

	No.
	Name and first name of the candidates 
	Number of the granted votes 

	1.
	Roibu Constantin
	

	2.
	Borbély Károly
	

	3.
	Craciunescu Grigore
	

	4.
	Tirlea Alina-Eugenia
	

	5.
	Lamentowicz Adam Woijciech
	

	6.
	Dragoescu Mihaella Deniza
	

	
	TOTAL CUMULATED VOTES
	


Note: The list of candidates for administrator position will be available starting with 10.09.2010, 8:00 o’clock, on the company website or at request, at the company head office, by fax or by post.

As Oltchim SA has a Board of Directors of 5 (five) members, taking into account the mechanism of cumulative vote, the votes number is determined as being the value resulted multiplying by 5 the total number of shares hold by each shareholders on the reference date. The number of resulted votes is allocated by the shareholder to one or more of the candidates, depending on preferences. The mandate is null if the total number of the granted votes is higher than the total of the cumulated hold votes.
Point 11 of the agenda
The approval for Mr. Roibu Constantin becoming liable for the damages caused to the company in his position of general manager of the company, according to the provisions of art. 155 of the Law  no. 31/1990 concerning commercial companies
For .......

 Against .......


Abstain .......

Point 12 of the agenda

The approval for Mr. Roibu Constantin’ revocation from his position as general manager of Oltchim.

For .......

 Against .......


Abstain .......

Point 13 of the agenda

The approval for the sale and the sale terms of a terrain belonging to S.C. Oltchim S.A. Rm. Valcea, having a surface of 4.075,74 square meters, situated in Commune of Daesti, Fedelesoiu village on which there is located the immobile belonging to “OLTCHIM” Free Union.
For .......

 Against .......


Abstain .......
Point 14 of the agenda

The approval for the sale and the sale terms of a terrain having a surface of 291 square meters and a building ”Punct Alimentar” situated on this terrain, all located on Oltchim chemical platform. 
For .......

 Against .......


Abstain .......

Point 15 of the agenda

The approval for the sale and the sale terms of a terrain having a surface of 859,27 square meters, situated in Ramnicu Valcea, Street Priza Olt - point for water catching and treatment.
For .......

 Against .......


Abstain .......

Point 16 of the agenda
The approval for the revision of some chapters of the Investments program on 2010, observing their total value stipulated in the Income and Expenditure Budget on 2010 year.
For .......

 Against .......


Abstain .......

Point 17 of the agenda

The approval of the submission by the Board of Directors of Oltchim of a request to the Ministry of Public Finance, asking the Ministry of Public Finance to provide its official position on:

- the method used for the performance of the re-evaluation of Arpechim assets taken over by Oltchim from OMV Petrom SA; 

- the registration in the accounting books of Oltchim of the value resulted after the Arpechim assets re-evaluation.
For .......

 Against .......


Abstain .......

Point 20 of the agenda

The approval of the date of 15th of October 2010 as a recording date, according to art. 238, paragraph 1 of the Law 297/2004 on the capital market, for the identification of the shareholders on which the decisions adopted within the session of the Ordinary General Meeting of the Shareholders of the 27th/28th of September 2010 take effect.

For .......

 Against .......


Abstain .......

I, the undersigned, hereby grant discretionary voting power to my above appointed representative on the problems which haven’t been identified and included on the agenda till the date of the present document.
 The date of granting the proxy ……………………     

……………………………………….. ……. ............................... .................................                                

       (name, first name of the shareholder natural person or of the legal representative of the shareholder legal person, with capital letters )                                 

…………………………… .............................

      (the signature of the shareholder natural person or of the legal representative of the shareholder legal person and the stamp)
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_______________________________________________________________________

SPECIAL PROXY for representation in

the Extraordinary General Meeting of the Shareholders of 

S.C. Oltchim S.A. Rm. Valcea  of the 27th (28th) of September 2010 

The undersigned  ....................................................................................... (name, first name of the shareholder, natural person or of the legal representative of the shareholder, legal person), as legal representative of .................................................................................. (to be filled in only for the shareholders legal persons) identified as a shareholder in the Shareholders’ Register by CI/BI/passport/CUI .............................. having the residence/head office at ....................................., being the  holder of  …………….. .....shares, representing ..............% from the total of 343.023.858 shares issued by S.C. OLTCHIM  S.A   RM.VALCEA, which grant me the right to …..………...... votes in the Extraordinary General Meeting of the Shareholders representing ............% of the total of 343.017.678 voting rights, hereby appoint .……………................................... having the residence at ............................... Street …………......, bl...…., staircase……., apart..….… holder of the B.I./C.I./passport series.........., no…………. as my representative in the Extraordinary General Meeting of the Shareholders of S.C. Oltchim S.A Rm.Valcea that will take place on the 27.09.2010, 12:00 o’clock , at the company head office or on the 28.09.2010, at the same hour and in the same place, in case the first one could not take place at the first convocation, to exercise my voting right corresponding to my shareholding registered at the Shareholders’ Register, at the end of the day of 15th of September 2010, as follows:

1.The approval of the change of art. 21 paragraph 2 of the Memorandum of Association of Oltchim, which after the change will have the following text:

“The President of the Board of Directors can not act in the same time as General Manager of the Company”.

For .......

 Against .......


Abstain .......

2. Approval:

• for S.C. Oltchim S.A. Rm Valcea to contract a financing in amount of 100 millions EUR, as follows: 40 millions EUR as a credit necessary to finalize the works of revision, repairs and to realize the modernization and investments projects corresponding to the petrochemical activity and 60 millions EUR as a credit for working capital, needed for the whole current activity of the company within the integrated operation conditions;

• for guaranteeing these financing with assets owned by S.C. Oltchim S.A. Rm Valcea and assignments of commercial contracts;

• to mandate the executive management of the company to start the negotiations with different financial institutions in order to obtain these credits.

For .......

 Against .......


Abstain .......

3. Approval for:

• the extension, with one year, of the validity period, of the credit line in amount of 72.470.000 EUR, contracted from the Romanian Commercial Bank (BCR) on the basis of the Credit Contract no. DGLC/52/16.11.2009, with all the subsequent changes and amendments by addendums, for working capital;

• guaranteeing the credit line with mortgages/ pledges on assets and assignment of debts;

• empowering Mr. Roibu Constantin, President of the Board of Directors and General Manager and Mr. Vasile Mandica, Financial Manager, to negotiate, to contract and to engage the credit and its guarantees, as well as to sign all the documents on which the concluding of the credit contract is based.
For .......

 Against .......


Abstain .......

4.  The approval of the date of 15th of October 2010 as a recording date, according to art. 238, paragraph 1 of the Law 297/2004 on the capital market, for the identification of the shareholders on which the decisions adopted within the session of the Extraordinary General Meeting of the Shareholders of the 27th/28th of September 2010 take effect.

For .......

 Against .......


Abstain .......

I, the undersigned, hereby grant discretionary voting power to my above appointed representative on the problems which haven’t been identified and included on the agenda till the date of the present document.

 The date of granting the proxy ……………………     

……………………………………….. ……. ............................... .................................                                

       (name, first name of the shareholder natural person or of the legal representative of the shareholder legal person, with capital letters )                                 

…………………………… .............................

      (the signature of the shareholder, natural person or of the legal representative of the shareholder, legal person and the stamp)
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