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Convocation of the Annual Ceneral Meeting

of OW Aktiengesel |l schaft on Tuesday, May 22, 2018 at 2: 00 pm CEST (local tine
Vi enna) at Congress Center Messe Wen, Reed Messe Wen GrbH, Messeplatz 1, 1020
Vi enna, Austria (U2-station Messe-Prater).

The nmeeting will be webcasted at www omv.com > Investor Relations > Corporate
Governance & Organi zation > General Meeting > AGM 2018. The webcast will end
after the Executive Board's report on the financial year 2017. The recording
will remain accessible after the neeting.

Agenda

1. Submission of the adopted Financial Statenents 2017 including the Directors'
Report, the (consolidated) Corporate Governance Report, the (consolidated)
Paynents to CGovernnents Report, the consolidated Non-financial Report, the G oup
Fi nanci al Statements 2017 including the G oup Directors' Report, the proposal of
the appropriation of the balance sheet profit as well as the Supervisory Board
Report for the financial year 2017.

2. Resolution on the appropriation of the bal ance sheet profit reported in the
Fi nanci al Statenments 2017.

3. Resolution on the discharge of the nenbers of the Executive Board for the
financial year 2017.

4. Resolution on the discharge of the menbers of the Supervisory Board for the
financial year 2017.

5. Resolution on the remuneration for the nmenbers of the Supervisory Board for
the financial year 2017.

6. Appointment of the auditor and Group auditor for the financial year 2018.

7. Resolutions on (i) the Long TermlIncentive Plan 2018 and (ii) the Equity
Deferral 2018.

8. Elections to the Supervisory Board.

Docunents for the General Meeting

To prepare for the General Meeting, the followi ng docunments will be available to
our shareholders from May 1, 2018 at the | atest:

-the docunents listed in agenda item 1;

-the joint draft resolutions of the Executive Board and the Supervisory Board
concerning agenda itens 2, 3, 4, 5 and 7;

-the draft resolutions of the Supervisory Board concerning agenda itenms 6 and 8;
as well as




-the statenents pursuant to Section 87 Para 2 of the Stock Corporation Act
concer ni ng agenda item 8.

The specified docunents, the conplete text of this convocation, and fornms for
granting and revoking a proxy as well as all further publications of the Conmpany
in connection with this General Meeting will be freely available to you on the
Conpany's website (which is recorded with the corporate register) ww. onv.com >

I nvestor Relations > Corporate Covernance & Organi zation > Ceneral Meeting > AGM
2018 from May 1, 2018 at the |atest.

In addition, the individual and consolidated financial statenents, each
i ncluding notes, will be published in the "Antsblatt zur Wener Zeitung"
(official gazette section of the Wener Zeitung) on May 24, 2018.

At t endance of sharehol ders at the General Meeting

Entitlenment to attend the General Meeting and to exercise voting rights and al
ot her shareholders' rights at the General Meeting is conditional upon

sharehol dings on the record date, i.e. Saturday, May 12, 2018, 24:00 (mi dnight)
CEST (local tine Vienna).

Only those who are sharehol ders on the record date and provide evidence thereof
to the Conpany are entitled to attend the General Meeting.

Evi dence of sharehol dings on the record date nust be furnished by way of a
confirmation i ssued by the bank where the sharehol der has deposited his/her
shares (deposit confirmation) if the bank is domiciled in a nenber state of the
EEA or in a full nenber state of the OECD. Sharehol ders who have deposited their
shares with a bank which does not neet these criteria are requested to contact

t he Conpany.

The deposit confirmation nust be issued in German or English in accordance with
the relevant statutory provisions (Section 10a Stock Corporation Act) and
contain the follow ng information:

1. Details of the issuing bank: Name (conpany) and address or a standard code
used in communi cations between credit institutions;

2. Sharehol der details: Nane (conpany) and address, date of birth in case of
natural persons, corporate register and register nunber in case of |ega

per sons;

3. Deposit nunmber or other relevant description of the deposit;

4. Details of the shares: Number of shares and their designation or ISIN

5. Express declaration that the confirmation relates to the deposit hol ding as
of May 12, 2018, 24:00 (midnight) CEST (local time Vienna).

Shar es decl ared voi d

Shar ehol ders whose shares were declared void on March 21, 2011 (please refer to
the publication in the "Antsblatt zur Wener Zeitung" [official gazette section
of the Wener Zeitung] on March 22, 2011 and on the Conpany's website at

www. onv. com > | nvestor Relations > OW Share > Request to deposit share
certificates) can only exercise their voting rights and other sharehol ders
rights in the CGeneral Meeting, if they have - in tine before the record date
(May 12, 2018) - filed their (void) share certificates with Uni Credit Bank
Austria AG and have received a credit note on their deposit.

Transm ssion of deposit confirmations
Deposit confirmations nust be received by the Conpany not |ater than 24:00

(mdnight) CEST (local tinme Vienna) on May 16, 2018 by one of the follow ng
nmeans only:



- by mail, courier or personal delivery:

OW Aktiengesell schaft, c/o Ms. Lena Wnkler, TrabrennstraRe 6-8, 1020 Vi enna,
Austri a;

- by e-mail: annel dung. omv@aupt ver sammi ung. at, whereby the deposit confirnmation
nmust be attached to the e-mail in text form e.g. as PDF or TIF

- by fax: +43 1 8900 500 56;

- by SWFT: G BAATWSGMS - Message Type MI598 or MI599; please ensure that ISIN
AT0000743059 is indicated in the wording.

Transmi ssion of the deposit confirmation to the Conpany shall also constitute
the sharehol der's registration for attendance at the General Meeting. Were
possi bl e, banks are requested to send deposit confirmations collectively (in
list form.

Shar ehol ders are not bl ocked by registering their attendance at the CGenera
Meeting or by sending deposit confirmations. Therefore, sharehol ders may
continue to freely dispose of their shares after registration or transm ssion of
a deposit confirmation.

Representati on of sharehol ders at the General Meeting

Each sharehol der who is entitled to attend the CGeneral Meeting has the right to
appoi nt a natural or |egal person to represent himher. The proxy hol der attends
the CGeneral Meeting on behalf of the shareholder and has the same rights as the
shar ehol der represented.

Each proxy nust name the proxy holder(s). Shareholders are not restricted in
terms of the nunber of persons they appoint to represent themand in their

choi ce of proxy holder. However, the Conpany itself, or a nenber of the
Executive or Supervisory Board, nmay only exercise the right to vote as a proxy
hol der if the sharehol der has provided express instructions regarding the

i ndi vi dual agenda itens.

A sharehol der may grant a proxy to the bank where he/she has deposited his/her
shares subject to the agreenent with that bank. In such case, in addition to the
deposit confirmation, it is sufficient for the bank to provide the Conpany with
a declaration by one of the pernmitted neans (see above) that it has been granted
a proxy; the proxy itself need not be sent to the Conpany in this case.

A proxy may be revoked by the sharehol der. The revocati on becones effective upon
recei pt by the Conmpany.

Decl arati ons concerning the granting and revoki ng of proxies nust be received by
the Conpany in text formnot later than 4:00 pm CEST (local time Vienna) on My
21, 2018, by one of the followi ng neans only:

- by mail, courier or personal delivery:

OW Aktiengesell schaft, c/o Ms. Lena Wnkler, TrabrennstraRe 6-8, 1020 Vi enna,
Austri a;

- by e-mail: annel dung. omv@aupt ver sanmi ung. at, whereby the proxy nust be
attached to the e-mail in text form e.g. as PDF or TIF

- by fax: +43 1 8900 500 56;

- by SWFT: G BAATWSGMS - Message Type MI598 or MI599; please ensure that |ISIN
AT0000743059 is indicated in the wording.

On the day of the General Meeting, the submi ssion of a proxy or revocation is
only permitted by presenting it at the registration to the General Meeting at
the neeting pl ace.

As a service, we provide our shareholders with the option of having their voting
ri ght exercised by an independent proxy appointed by the Conpany: the



Associ ation for Investors (Interessenverband fir Anleger - |VA), Feldnihl gasse
22, 1130 Vienna, Austria, tel. +43 1 87 63 343 / 30. M. Mchael Knap
(mchael . knap@va.or.at, tel. +43 664 213 87 40) will represent these

sharehol ders at the General Meeting on behalf of the Association for Investors.
OW Aktiengesel | schaft bears the costs for the proxy. Al other costs have to be
borne by the sharehol der, especially their own banking fees for the deposit
confirmation or the postal charges.

The sharehol der nust request a deposit confirmation fromthe bank where his/her
shares are deposited. M. Mchael Knap nust be granted an authorization in text
formto act as proxy on this deposit confirmation or using the formspecially
provided on the Conpany's website at www. omv.com > Investor Relations >

Cor por at e Governance & Organi sation > General Meeting > AGM 2018. The deposit
confirmati on and aut hori zati on nust be sent by the shareholder to M. M chael
Knap, c/o I VA Feldnihl gasse 22, 1130 Vienna, Austria or by e-mail to

nm chael . knap@va.or.at. As the deposit confirmation and proxy nust be received
by IVAin time before the CGeneral Meeting, we woul d request that sharehol ders
bear in nmind the duration of delivery. The sharehol der nust provide M. Knap
with instructions as to how he (or a sub-proxy authorized by M. Knap) should
exercise the voting right.

M. Mchael Knap exercises the voting right exclusively on the basis of the

i nstructions given by the sharehol der and without express instructions the proxy
is invalid. Should separate votes be taken on an agenda item an instruction
provided in connection with this agenda itemshall apply to each sub-item
correspondingly. Please note that M. Knap does not accept any requests to make
conments, object to General Meeting resolutions, ask questions or propose

resol utions.

Resol utions to be put to the vote are posted on the Conmpany's website at
www. onv. com > | nvestor Rel ations > Corporate Governance & Organi sation > General
Meeting > AGM 2018.

An e-mai|l address has been set up for the General Meeting to give sharehol ders
the possibility of giving or anmending instructions at short notice during the
General Meeting. This e-mmil address is: onv@auptversanm ung. at.

We recommend that sharehol ders use the forns avail able on the internet at
www. onv. com > | nvestor Rel ations > Corporate Governance & Organi sation > General
Meeting > AGM 2018 to grant or revoke proxies.

Shar ehol ders' rights in connection with the General Meeting

Shar ehol ders whose hol di ngs represent a conbined total of at least 5 % of the
capital stock and who have held these shares for at |east three nonths may
require in witing the inclusion and announcenent of additional General Meeting
agenda itens by May 1, 2018. A draft resolution and justification thereof nust
be submitted for each additional agenda item

Shar ehol ders whose hol di ngs represent a conbined total of at least 1 % of the
capital stock may subnmit draft resolutions in text formfor each agenda item to
be acconpanied by a justification, by May 9, 2018, and request the resolutions
to be posted on the Conpany's website with the nanes of the rel evant

sharehol ders and the justification. For elections to the Supervisory Board
(agenda item 8) the followi ng nust be noted: In case of a proposal for the

el ection of a nenber of the Supervisory Board, the statenment pursuant to Section
87 Para 2 Stock Corporation Act of a noninated person replaces the
justification. Such statenments al so have to be received by the Conmpany by My 9,
2018 and have to be published by the Conpany on its website (as registered with
the corporate register) by May 14, 2018; otherw se, the noni nated person cannot



be included in the election. Regarding the election of nenbers of the

Supervi sory Board, the General Meeting shall take into consideration the
criteria of Section 87 Para 2a Stock Corporation Act; in particular the

prof essi onal and personal qualifications of the nenbers of the Supervisory
Board, a bal anced conposition of expertise of the Supervisory Board, aspects of
diversity and internationality as well as the professional reliability.

Regar di ng proposals for the election of Supervisory Board menbers it is further
decl ared that the Conpany is subject to Section 86 Para 7 Stock Corporation Act.
In accordance with Section 86 Para 9 Stock Corporation Act, an objection was
rai sed against the joint fulfillment by the majority of the capital
representatives nore than six weeks before the Annual GCeneral Meeting.
Therefore, the mnimum quota of 30 % has to be fulfilled by the capital and
enpl oyee representatives in the Supervisory Board separately. At present, the
Supervi sory Board is conposed of fifteen menbers (ten capital representatives
and five enpl oyee representatives). Based on an unchanged nunber of Supervisory
Board nmenbers, at l|least three seats of the capital representatives and two of

t he enpl oyee representatives are each required to be filled with nen and worman
in order to fulfill the mininmum quot a.

Each sharehol der has the right to propose notions at the General Meeting for
each agenda item Prerequisite therefor is evidence of the entitlenent to attend
the Ceneral Meeting. For a sharehol der to propose the election of a menber to

t he Supervisory Board, the tinely submi ssion of an election proposal in text
form pursuant to Section 110 Stock Corporation Act, to be acconpanied by a
statenment pursuant to Section 87 Para 2 Stock Corporation Act (see above), is
mandat ory.

Further information regarding these rights, in particular on how to submt
resolutions to the Conpany and how to provide evidence of the required
sharehol dings is now avail able on the internet at www onv.com > | nvestor

Rel ati ons > Corporate Governance & Organi sation > General Meeting > AGM 2018.

Every sharehol der has the right to request information regarding Conpany natters
at the General Meeting, provided that such information is necessary for the
proper assessnment of an agenda item The duty to provide information extends to
| egal and business rel ationshi ps between the Conpany and G oup conpanies, and to
the condition of the Goup and its consolidated subsidiaries. Such information
provided nmust conply with the principles of diligent and truthfu

accountability. Information may be denied if, according to reasonable conmercial
judgnent, it could cause significant harmto the Conpany or a G oup conmpany, or
if the provision of information would be unl awf ul

Total nunmber of shares and voting rights

At the tinme of convocation of the General Meeting, the Conpany's share capital
is divided into 327,272,727 no par shares. Each share confers one vote. Shares
owned by the Conpany do not confer any voting rights. Therefore, currently
326, 730,576 voting rights can be exercised.

A dividend resolved on by the General Meeting beconmes due 30 days after the
General Meeting's resolution pursuant to Section 27 Para 6 of the Articles of
Associ ation of OW AKktiengesellschaft, unless resolved otherw se. A relevant
di vi dend announcenent will be nade on May 24, 2018. Sharehol ders may exerci se
their dividend rights through their deposit bank. The bank will credit the
dividend to the rel evant account via the points of paynent.

Admi ssion to the General Meeting

Shar ehol ders or their proxies are advised that they nust present an official



identification docunent (driver's license, passport or identity card) to confirm
their identities upon admission to the General Meeting. Please bear in mnd the

| arge expected attendance and the usual safety procedures when planni ng your
arrival time. Admission to obtain ballot forms comrences at 12: 30 pm CEST (Il oca
ti me Vienna).

The Ceneral Meeting is the key governing body of a stock corporation as it is
the forum for the Conpany's owners - the shareholders. W therefore hope you
will appreciate that we cannot turn a General Meeting into an event for guests,
much as we val ue such interest, and that attendance by guests is linmted and is
only possible after prior coordination by telephone (Tel. +43 1 40 440 / 28721).
Vi enna, April 2018

The Executive Board

Further inquiry note:
OW Aktiengesel | schaft

Andreas Rinofner, Public Relations
Tel .: +43 (1) 40 440-21472; e-mail: public.relations@nv.com

Florian Greger, Investor Relations

Tel .: +43 (1) 40 440-22421; e-mail: investor.relations@m.com
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