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Attn. ofl
Mr. Adrian clqlir legal representative of Franktln Templetion Investment
Manag€ment Ltd United Kingdom, Sucursala aucuregti

In reply to your letter rlo J33lFebruary 19, 2014 registered with SNGN Romgaz S,A, under
no. S220iFebruary L9,20L1, we hereby send the requlsted documents and information.

We indicate that on Monday, March L0, 20t1the answers to the questions you have asked
shall be also published on the company's website, both in nomanian'and in enltistr,

SNGN Romgaz S,A (Romgaz) addresses tl* the questions asked by Fondul proprietatea
5,{.. (RomOaz shareholder holding t4.ggzg% from the company'i shares) 

-i-n 
letter

Z33/February L9, 20,L4 r.^Tfing the agenda of the Extraordihary ceneni- lleeting or
Shareholders for March L7, ZOL4.

Before replying to every guestion and reguest for clarification contained in theabove'mentioned letter, we make a short presentation on the modality ind thelegal and formal framework under which Romgaz Board of Directors iisued theendorsement of Romgaz conditional participau6n to the'Hidro Tarnita S.a.,'ana
'HVDCC Rom an ia-Tu rkey S.A. " project com p-a n ies.

I' Romgaz is a joint-stock company rylose. activity is governed and regulated by
normative acts.enforced as provided in the Constitution, organic laws larticle 76paragraph 1 of the Constitution of Romania) and other acts of normative nature with
special applicability for companies. We principally refer to the provisioni oiLw no.
31/1990 on companies, as amended from time to time, the provisions of Emergency
Govemment ordinance no. 109/2011 on corporate govemance of public.orpiniur, .,
amended from time to time by Emergency-Govemment ordinanle no. iiliOig, tl,u
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provisions of the Emergency Government Ordinance no. 79/2008 on economic and
flnancial measures in connection with economic operators as amended by Law
20312009 as amended from time to time, and io the company,s Articies of
Incorporation.

Moreover, in view of the fact that as of November 12, 2013 the shares issued by the
Company are lraded on the regulated market managed by S.C. Bursa de Valori
Bucure$i $.A. and that the shares issued by the Company aie support for the GDRs
lssqed by The Bank of New York Mellon with the agreemeni of the bompany wnichire
traded on the London Stock Exchange, the comfany complies with ind 'appfi.t 

itre
capital market legislation.

Romgaz corporate bodies are: General Meeting of Shareholders, Board of Directors
and Director General. Romgaz has a one-tiei management board, the Board of
Directors, The Board of Directors delegated the manalement of urd compinv toi
Director General in accordance with ttre legal and staiutory provisions in force and
applicable, respectively. The General meeling of sharehojderc is gre supremebody of management and decision maki-ng or ttrJ company and his thepower to decide over any probtems in connection with the co.;ilG
activity.

In accordance with the express provisions contained in the Law 31i 1990 on
companies:

Articfe.lu par.(l) Any time it is deemed necessary, the general meeting is calldrgr.gltneyg by the boad of directoa or the aio*o,li" iriioaUr.
Afticfe.119 par (L) The boad of ditectary or the aircctoiite if a/pticabte, calts theimmednte e{l9ri1e !1t 

genenr meehng upon the request of the siirenoairc i;;ir;
together or individually at teast s va of the share capnt i, a r"ro, peoentage, in casethe arttcles,of incorpontion prouides for it and mi iiqiei iiiant prv1spns within
the area of competencies of the shareholderc'meeting,

In accordance with Emergency Ordlnance no. 109/2011 on corporate governance, theRomanian state through the Department for Energy (straretrotoing of 70.00710/o of theshare capital of Romgaz) is the turerary authiritv-oi ilrg;; (defined ., prurii
enterprise - commercial company).

As.majority shareholderand tutefary authority the Department for Energy also has thefollowing rights,- obligations and powers in connection wiHr governing a commercialcompany, specifically Romg-az. as wetl (regulated by article i and i iic.".riir.lii
Emergency Ordinance no. 1091201 1):- *ercises on beharf 

.of the state the capacity as shareholder;- may evercEe, as shareholder, a determinint influence by reann of some clauses
enabling the sefting of the management strategy of the iutirc enterprise;' to ensute the bansparcncy of the stalbr shareholdrng'poi,cy in thecompany? wherc rt uetciss the ompetence as iiotic'titeEiauthority;

- to monitor the exercise in economic and strategic conditions of the shareholding
capacity in a public enterprise;

' to monitor the compriane of the monitoted @mpany with economicefficiency and prcfitabifity principt*;

Within the presented applicable framework, the Department for Energy, through theGeneral Direction for privatization and Management of state ownership in Energy

rv.



reqsested to the Board of Directors on behalf of the Romanian State as shareholder
holding 70.0A7Lo/o.of the. share capital of Romgaz in letteis no. 150120panuary t62014 and no. 15^0^370/February 07, zar4 registered with Romgaz under no.Ll73lJanuary !7,20t4 and no. qtqblrebruau-I7, zorq io catt r5i gath.ring or
Romgaz Extraordinary General Meeting of Sharehotde'rs, traving the followinj iiemi on
the agenda:
- the approval of Romgaz participation to the increase of the share capital of Hidro

Tarnita.SA by subscriblng to 89,000 newly issued shares of 100 tei nominil vitue
issued by Hidro Tarnita SA in accordance with the endorsement of the Board ofDirectors;

- approval for including in the 201't budget draft the amounts required for paying
the subscribed shares;- the approval of 

. 
Romgaz participation to the establishment of HVDCC Romania-

Irl:v_!,n.Project company by subscribing and pay'ng the equivalent in rei or2,000,000 shares of EUR1 nomlnal valuel- approval for including in the 20121 budget draft the amounts required for payingthe subscribed shares issued by the HVDcc Romania-Turlly i.n. pr"j;;
Company.

The Board of Directors has endorsed Romgaz participation to the sharecapital of Hidro Tarnita and of HVDCC Roniania-Turkey s.A. fij;;
9ot??ll' quliect to the condlilons contained in Resolution 

'tuo.2/201t;;;
has fulfilled the legal obtigation to ca[ ror gatherin, td GMS and to set theagenda as per the requirements of the com-pany's miiority shareholder,

with respect to the endorsement: Romgaz through its statutory bodies considersthe projects which have potential for the coirpany's o'wetopment in terms of both its
main scope of activity,- hydrocarbon exploration and production - and its r..onJ"ry
scope of activity included in th.e.company,s charter. It direcHy reflects R;gar;ptio;to become more dynamic and business-orientea oncl-urJ f'riuate m.nrgj;ent *ai
implemented and the company was listed,

Romgaz reviews on these developm.ent projects proposals are made by aligning theproposals to the company's development- obJectives, its economic 
'viadility- 

andpotential benefit considerations, the creation br ptus'value for its invesiois, iiie
conformity with the applicable legislation and last but not least with the naiional
energy strategy.

Against this background, Romgaz intends and is obliged to review any business
opportunities it determines from the current activity of lhe company and atso fromproposals made by its shareholderc. These' ptoposais are considered in atransparent, objective and non-discriminatory manner in relation to in. p.rtv
submitting them for analysis.

Romgaz management considered and consulted alt documents that theproJects initiatorc were able to make avaitabte and prepared a polnt or v:ewwhich was submitted to the Board of Directors'roi endorsemenC a"d,acgo4fng the Resolution no, zlzoL4, the Board or oirectors 
"g;;"d 

i;principle to Romgaz pafticipation to ttrese projecb iuuj"* to the imposeoconditions. The Board of Directors endorsement in itris form shart bereviewed and voted on during Romgaz GMS.

The decision of the Board of Drrectors to grant the endorsement is astatutory one; it has also been recorded in lhe minutes of the ,".ting,



which contains the name of the particlpants, the order of deliberations, the
decision made, the number of cajted votes airC ttre separate opinlons.

The Board of Directorc' endorsement is de facto et de jure consultauve, it
may support the decision-making process, and represents the authorized
opinion o<pressed by the Board of Directors as competent bodn but it is not
conditional, does not obfige the body requiring it ani can aisrei'aiA it

Please find below the specific answet€:

A. Tarnita-Lapustesti project

r' opportunity jor_sruQru Romgaz S,A. to participate in the share capital of the
company Hidro Tarnita S.A.

1, Please present to the shareholders:
a) all documents on which the decision of endorsement has been taken with

respect to^the participation in the project company Hidro Tarnita S.A.,
. - including the business case of this project,
b) the Board of Directors resolutlon wrriifr includes the endorsement of the

Eoard of Directors, and the minutes of the meeting.

The documents on which the endorsement of the Board of Directors has been based:- Memorandum of the Government approved in the Government meeting of October 16,
2013, which refers to the fact that this project is a priority objective of the short and
medium term development strategy of the energy sector, being included in the Energy
Strategy of Romania for 2007 - 2020, and in the government program of Romania for
20L3 - 2016;

' Letter no, 150120Aanuary L6, 2oL4 issued by the Department for Energy, General
Direction for Privatization and Management of state ownership in Energy;- Shareholder Agreement of Hidro Tarnita 5.A. company, taken based on de facto and de

Tinre situation previously presented;
- Presentation of the CHEAP Tarnita Lapustesti project;
- Synthesis of the Feasibility Study prepared in 2008 by the Institute for Studies and

Hydro-Power Designs;
- Documents available on the project company Hidro Tarnita S,A. (by-laws, excerpt from

the Register of Commerce, Hidro Tarnita S.A. shareholder agreement, Incorporation
ceftificate, HidroTarnita GMS Resolution of dated December, 2013, etc.).

with respect to the business case and its components listed in the footnote of your inquiry,they.shall be part and scope of the updated feasibility stuav. mis has been the main factorwhich determined Romgaz's Sg.d approach of the't;j*i ,nd*, .urrlative fulfillment ofconditions included in the endorsement'or the Board ,ir rjiie.tors loeiision no. zlzoi+ a.t OFebruary 10, 2014),

2' Please specify tfie economic reasons which were the basis for the Board,sendorsemen!.of_Rqlngazt participation in the share capital of Hidro Tarnitas'A' given that there is no iufficient informauon to Oeteimine ttreopportunity of this proied for Romgaz. Please prcsent at least the following:(i) benefits for Romgaz arising from participaUon in the proi"a; iii) iunoing



sources for the completion of Tarnita hydro-power plant; and (iii) project
implementation risk to Romgaz.

The reasons for the Board's endorsement are to be found in the documents listed under point
1 above.
Considering that the feasibility study and the economic indicators included therein are based
on 2008 data, Romgaz is not in the position to accuntely determine the potential economic
benefits it could achieve flom participation in the project. Such determination may only be
made after the update of the study and precisely for this reason the Board of Direction
endorsed Romgaz's participation in the project in siages, in accordance with the mechanism
and under the conditions stipulated in the Decision no. 2120L4, After each stage, a deliverable
shall be issued and analyzed by Romgaz specialized staff. Depending on thj risults of such
analysis at the end of each stage the Board of Directors str'att be ialled to decide on the
continuation of the project.

3. Please spegfy.if the participation in tlidro Tarnita S.A. share capital is
conditloned by the previous submittal of the updated feasibility slrOi and of
the plan of action of the project company.

As per the Board of Directors Resolution, Romgaz participation in the project shall be
conditional upon submittal by the Project Company bf tfre implemenbtion timetable (which will
also Include the deliverables upon completion of eich stage),

4' Please specify how Romgae's contributions to the share capital of Hidro
Tarnita are to be recovered if the updated feasibility study is ndt accepted by
the other shareholders of the project company or by private investors.

In case the updated feasibility study is not accepted by the shareholders (including and
especially Romgaz) or-by investors, this shall mean a lack of viability of the proie<t leading to
Romgaz's withdrawal from it. The recovery modality of Romgaz's financial ionfriUutions shall
observe the applicable legal provisions (Law 31/199b) ana it;hall be in line with the outcome
of negotiations on these aspects, which shall constitute the scope of separate agreements
between the parties,

5. Please specify how the conditions included in the Resolution of the Board of
Directors ar9 to be implemented given that the share capibl is to be paid in
until December 3], 2OL4, and the project company mair tat<e legal ictions
against Romgaz 5.A, for the full paiment of su6scribed dnd not p-aic ihates.
Is a change envisaged with respect to the decision of the GStl meeung of
Hidro Tarnita_S.A. concerning the deadline for payment of shares by the new
shareholderc?

The main condition stipulated in the endorsement of the Board of Directors is Romgaz
participation in stages to !!e project subject to the project company's presentation of a project
performance schedule'. After each stage the approval of th'e goaia sha[ be required, tf
Romgaz's participation in the project, in accordanc'e with the Board of Directors endors.runt,
is approved by the GSM, corresponding to the mandate to be given to the Board and to the
executive management of Romgaz, the conditions included in the endorsement of the Board
shall constitute the mandate of the executive management over the foltowing f.rioJ or tir.,
and any deviation from such mandate is to be reported to the Boand in order to seek a
decision with respect to the mandate.



5. Please specify the period envisaged by the SNGN Romgaz sA Board of
Directors for the payment of contributions to the share capital of the proJect
company given that the performance schedule of the project is not in place.

As clearly results from the endorsement of the Board, the payment period for Romgazt
contribution to the share capital is not yet set, This period can be set only upon submittal of
the pedormance schedule by the project company. This is a condition for Romgaz,s
participation in the project,

II. Operaffon of the project company and SNGN Romgaz 5A rights as a minority
shareholder of such company

I' Please specify the legal reasons for the endorsement of the Board of
Directors concerning SNGN Romgaz SA pafticipation to the share capitat of
llidro Tarnita S.A.. please specify at least the foilowingl

a) how will SNGN Romgaz SA take part in the selection of investors to be
contacted for proJect funding:

If such project financing structure will be recommended by the updated feasibility study, the
project company is to establish a potential investors' approach strategy seeking io ensure a
wide participation framework in the competition for project implementation for various investor
categories.
Romgaz shall be directly and/or through a consultant involved in the preparation of the
competitive process for the attraction of private investors by approaching lnteiested parties -
stakeholders in road-shows/conferences. At the same timd, ai'a shareholder in the project
company SNGN Romgaz SA shall monitor and ensure that the selection process of private
investors is competitive, objective, tra nspa rent, non-discriminatory.

b) whidr are the dglrts of SNGN Romgaz SA b participaE to tfie decisions regarding
tfie managenrent of tfie pmject oompany and b its ondtsion of onbacts;

Romgaz rights to take part in the decision making process of the project company are/will be
determined by the articles of incorporation of that company (eithei the existing one or an
amended a*icles of incorporation, as the case may be) and'in accordance wilh the legal
provisions applicable in the matter of legal entities (Ldw 3ill990 (R).

c) trhidt aretfie dgl'rts of SNGN Romgn SAb witlrdnw from tlre pmjatompany and
b r€questb any drcrshadrotderto buy Romgashares;

Romgaz rights to withdraw from the project company are/will be determined by the articles of
incorporation of that company (either the existing one or an amended articles of incorpontion,
as the case may be) and in accordance with the express legal provisions stipulateb Uy tne
Romanian law-maker in the Company Law (Law 31/1990 (R)) .

d) urhidl arc tlre t ebrbhts of SNGN Rontga SA in tase the d$i,ors made by &e
oompany arc onFary b SNGN Ronrg@ SA inb€sts.

ngf.gul may oppose to the actions which are against its interests within the limits provided by
article 101 par. 1 conoborated with the provi$ons of article 120 of Law 3U19gO (n), or OV



legal actions taken for the annulment of such actions or decisions (for legality reasons - article
132 of Law 31/1990) or under conditions to be negotiated and agreed between shareholders
involved in the project company in the articles of incorporation.

We mention that, in order to have a clarificaUon on the whole business concept, including
legal aspects related to the project company, Romgaz requested the project company to make
a detailed presentation during the GSM Romgaz to be held on March 17,-zat4.

IIr Substantiation of the existence of a project company for the
implementation of TamrS tlpuEtegti pmject

1, phce indl@ howtfieamount repre*nting SNGN RomgzsA@nbihtionburedrarc
capital of Hitto T_ qmrp SA. was se0 Ple@ speciry wlry the number of drares hdd by SITGN
Ronrgn SA in Hidrc Tamip SA ompany b nd largeror gnaller.

As mentioned in the endorsement of the Board of Directors, the proposal for Romgaz,s
participation in the project company has been made by the Department for Energy. The
amount representing Romgaz contribution to the share capital has been set by:

a) Memorandum of the Government dated October L4,2At3;
b) The request for convening of Romgaz GSM, submitted on January t6, ZOL4 by the

Depaftment for Energy, which exercises on behalf of the Ministry of Economy the
capacity of majority shareholder in Romgaz, The notice has been submitted further to
the Memorandum listed above,

2, pleas spednt whldl is tlre projeds impleirentation tin&He and wtri'dr are the fuither*F.
The,project implementaUon timetable shall be established by the project company through the
performance schedule, which is to be adopted by all sharehilders involved'throug'h the
decision of sbtutory bodies.

3. Fbs sltlGN Rangz SA the neessary firnds ftr financirg the proFct or will sr.ldr funds be
ffiacted thmugh hnk loansofionr otsrerfinancirU soures?

Depending on the financing structure and model to be set through the feasibility study and
any other documents required to take an investment decision, Romgaz shall analyze and
decide on the method to bring its contribution to the peformance of thJproject.

In relation to the cunent. state of the proJect, in case Romgaz GSM approves Romgaz
participation in the project the agenda of the GSM also provides for tne approvil to include the
Romgaz contribution to the share capital of the project company in the budget proposal for
2414.

4. Fbtnt $all t|e anourtts lqresrtiru SNGN Romga SA in dr onbihrtions b the drare
capital d Hidro Tamip SA be used by ffe hthf?

The amounts from Romgaz contribution to the share capital of the project company shall be
used in order to cover the expenditure of the pqect in i staged manner, in accordince with
its performance schedule, as mentioned under item t.S.



5' Please prc*ntto SNGN Romga SA drarcfiolders$e 2014 budgEt d HidrcTamip SA

Currently, Romgaz is not a shareholder of Hidro Tarnib S,A.
Such documents are to be requested at the time and in the event of a decision of Romgaz
GSM to participate in the share capital of the project company, in order to have the
expenditure of such company under control.

6. Please Pesgrt b the drardrolder the upd#d fradHlity shrcly qarding Tam{E hydro-
powerplant

The feasibility study is not the property of Romgaz. Romgaz received a synthesis of the study
for analyses purposes.

7, Please indicab whiclr is the sffiegy for attacting new investor in the project
oompany and the Umeline for Uris proc€ss

Depending on the requirements to attract new investors in the project company, as
de[ermined by the updated feasibility study (the flnancing structure recommendeb U/ Ure
study), Romgaz and the other shareholders of HidroTarnita shall adopt a strategy to ensure an
as wide as possible competition framework for performance of the project for virious investor
categories.

ry. Analysis of alternative soluUons for the performance of the Tarnrp Lipugbgi
hydro-power plant

1. Please speofy why it is annenUy opfted fur the pardclpation b the pmject ompany in
spiEof thefiactth*
a) the feasibility studies can be made by any of the companies to become

shareholders in tlldm TamrtA SA or the DeparUnert br Energy (fullowing that
the ompanies b whom onbihrtions were requesftd arc b over the osts
rcl#dbtfiestudie)

b) there are additional osts in onnection with ttre establislrment and the
opention of the new cDmpany, oets whidr may Atm out b be inefiicient and
uneonomic br SNGN Romgaz SA for as long as there are no studies
atbsting the profibbility and rcliabitity of tre projeq and the company
cannot support itself from lts own acUvities.

Romgaz Board of Directors opted for considering the proposat of the Department for Energy to
participate in an energy project which constitutes a priority objective of the national energy
stntegy and which will allow Romania to achieve its European commitments and energy
stntegy objectives under safety conditions.

a) ln our opinion the feasibility studies should be performed by a specialized, leading
international company so as to ensure the objectiveness, equal treatment and quality
level internationally accepted by potential investors (especially by the financial
environment).

b) Such operating costs of the project company are usual with SPV companies in energy
projects.



B,

I' The- opportunity.ol-fllc-ltt norysg sa participaUon to the sharc capltat of ttreprojd omparry HVDCC nomanii-ttrrtey SA

1. Plece indi@ b the omprq/s *rardrolder:
a) $e doctrrnents based on whidr the decbion b endorse the parttcipilion b $eHvDoc Rornania - nftey cable pmlxt, induding tre uulness'e or tni,pruject
b) $€ Boad of Direcbrc Resolution and the Minubs of the Board ofDircctors Meetjng

The documents on which the endorsement of the Board of Directors has been based:- Memorandum of the Govemment dated December ti,lon mentioning thii'proyect as
being a priority project of the Government Program of Romania for 2013 - 20L7;- Synthesis of the feasibility study'.Romania - Turkey submarine cable,,;- Letter no' 150225fianuary 23, 2ar4 issued by the Department for Energy, General
Direction for privatization and Management of state ownership in Energy;

with respect to the business case and its components listed in the footnote of your hquiry.they sh,all be part and scope of the updated fdasibility rtrov.'mit has been the main factorwhich determined Romgaz's sbged approach of the prilect under the cumulative fulfillment ofconditions included in the endorsement of the noriro"oi oirectors (Decisio n no. 2lz0t4 ofFebruary 10, 2014).

2' please indicb tlre emnomic reasorc that reprcsenhd ttre breb on v$ich &e Board ofD{r€cbF endoFed $€.TTpan}/s parucpauiin o GGrt" capitat or nomann-ru*eyPrcIs 9mryty Pnddering uril onenUy urere c-insumaent inbrmation on theopporhnirty ofimplementing tfrb project ptease-inocare'at bast urg tuit*ril;, (D 6rebgtefiB SNGN fiorngaz sA strart trave nom ut" p.,ttpati"n b trb projecg
(i0 fina*ing sourcs frr the ornpretion omvoti itrev srhrr",i,ii eG p'ls

Ilt#::"tt 
for the Board! endorsement are to be found in the documents listed under point

considering that the feasibility sfudy and the economic indicators included therein are basedon 2011.data,.Romgaz isnot in thi position to.accurately determine the potential economicbenefits it could achieve from participauon in tne pioiecl. suitt o.t minagon may only bemade after the update..qf the'study and precisely for this ;eason the Board of Directionendorsed Romgaz's participation 
ln tl " 

prorct in stages, in accordance with the mechanismand under conditions stipulated in the becision no. ilzbu,-Rfter eacn sbge, a deliverableshall be issued and analyzed by Romgai specialized staff. Depending on the results of suchanalysis at the end of each stage th; Bo;rd of Directors rr,lrr u. calted to decide on thecontinuation of the project.

3' Please-specify the economic reconsrruhy SNGN Romgaz sA is getung invotved in apmject which does not reprcsent SNGN itomga. sA ,iJn *p" of activity

Romgaz Articles of Incorporation also include, beside its main scope of activity, the productionand supply of electric power as a scope of activity.



4' Ple6eseciry.$edt":lt"payrnentoftheamountsrcpteseniltngfteonbihrtionbure
share capital is ondib'oned by8te prcpamtion ano ttre presentation of a perfrrmane
sdnduh and the prcpardion cui ruiEutity shrdy uv d urrru pafty. -

The Board of Directors has determined as a condition for Romgaz participation in this projectthe presentation of a performance schedule fto iniruoe aerirerautes after each stage of theproject). ,

5' Please specify who shall carry out the internal assessment of thesubstantiation of SNGN Romgaz sA subsequeni investments in itre proJectcompany after the fulfilmentbf the contrilirtion provided in gre agrreementin principle.

The internal evaluation with respect to subsequent Romgaz investment in the project companyis to be performed 
!y tne specialized departments of fomgaz, performance br eair, shge ofthe project is to be approved by the Boari of Directors.

il' a" operation of the project company and the rights of sNGN Romgaz sA as ltsmlnofi shareholder

I' Plese specify $e legal rcasons for the endorsenrent by $e Board of Directons of theompaq/s particiffiion b the rf\rDoc Romania-Tu*ev pmject cfip"r1r. phase
indicah at led the bllowing:
a) whidr is the decision making prccess in case of subsequent requests for increase

of the prcjed omparry share capital;

As soon as the peformance schedule and the budget of the project are determined, theprojed companv shall submit requests for the increasd of ;ha;; c;pifat as d;.idfiilihe GSMof the project. company in accordance with and at the time when project activities areundertaken and expenditures are to be made,

b) v"hldt is the rnoqfty slttcN Rortgaz sA drdl participfr b fte sdection of u,elnv€sbrs b be onta&d fur ure proiEct nnancft 
--' -

If such project financing structure will be recommended by the updated feasibility study, the
lroject company is to estabtish a strategy for the.tt;;tbifircntirr invesrors.Romgaz shall be oir.ectfy and/or ttrroiirr a consultant invorved in the preparation oF thecompeuuve process for the attraction of pny?ie investois ovlppro..ning interested parties -stakeholders in road-shows/conferen.... -nt 

.the same-ti*", i!" shareholder in thi projectcompany SNGN Romqaz 5A shall monitor and ensure that ih! r.tuaion process is competitive,objective, transpareng non-discrimi;.roy.

c) t'vftk'l arc tie rights of SNGN Trg., sA b particjpe b the decisions regadingthe managenrent of the project ornpany anO b t;r,rd;;;;#frE;
Romgaz rights to take part in the decision making process of the project company will bedetermined by the articles-of.in.otpootlon'of that ;fi;;;t.rd in accordance with lhe tegatapplicable provisions (Law 31/1990'(R)).



d) whi& are silGN RonrgasA dgtGbwiEdnrarfionrthe prolsornpanyi

Romgaz rights to withdnw from the project company will be determined by the artictes of
incorporation of that company and ln acc-ordance.wittr the express legal provisionl stiputated
by the Romanian law-maker in the Company Law (taw 311199b fnll. 

-

e) whldt are the ve-rigfits of SNGN Ronga SA in case the decidons ma6 by the
pmJed omparry are in SNGN nonrgn Sl aisaAanfage.

It is our undersbndinq tfqt Romgaz may oppose to the actions which are against its lnterests
wjthin the limits provided by artiile 101 par, 1 corroborated with the provisions of articte tzo
9l L?* 3V1990 (R), or by legal actions taken for the annulment of such actions or decisions(for legality reasons - article 132 of Law 31/1990) or under conditions to be nig;tiateO anaagreed between shareholders involved in the projeit company in the articlet oi iniirpontion.

We mention that, in order to have a clarification on the whole business concept, including
legal aspects related t3 lhe glojgct company, Romgaz tequested the Departm.ni r[i Energy tomake a presentation during the Romgai GSM to udtrela on March fi, zbL4.

rrl. substantiation of the existence of a project company for the
im plementation of HVDCC Romania-Turkey proiect

L Please specifywhidr bthe lmpleirentation tinrelaHehrthe suhnarinecable.

The- project implementation timetable shall be established by the project company through theperformance schedule, which is to be adopted by att straierr6to6rs invotveo'thiough thedecision of statutory bodies.

2' lhs SNGN Romga sA arralhHe funds frrfinancing hs $arc of the projed orwill sudr
fu nds be #ebd Brrcrgh bank loars or othersoufoes of financingi 

r' -' -- -r'r

Depending on the financing strucfure and model to be set through the feasibility study andany other documents required to take an Investment decision, 
-nomgaz 

srri[ inaivre anddecide on the method to bring its conhibution to the performance or *rjpro:d. - -''In relation to the current s!!9 olthe proiect, 
ry.nofoaiesl,i iiptou.r Romgaz participation

in the project, the agenda of.th! GS.M ;bo provides foi an item rbr the approval to include thecontribution to the share capital of the projict company in the budget pr6iosal ioieoiq.

3' Please indi@,lotjv!re.amo-un! represeriling SNGN RangEsAonbihrtionbthedrare
Gpilal d lMlm Rornania-Tufuy Ptoject'canpany urc ret Hds spedfy urhy gre nunber ofsharcs hdd by sttcN Rotnga sn m ure drare cainal d u.* prqfd company b nd hrger orsrnall€r.

The proposal for Romgaz's participation in the project company has been made by theDepartment for Energy. The amount representing'nomgaz contribution to ttre ir,are capitalhas been set by:
a) Memorandum of the Government dated December rG, 2013;



b) The request for convening of Romgaz GSM, submitted on January 23, z0L4 by theDepartment for EnerEy, which exercises on beharf of the Ministry of Economy thecapacity of maJority shareholder in Romgaz. The notice has been submltted further tothe Memorandum listed aboye.

4' l'lorrdratltheamountsr€pr,esenttrys|vGNRorngzsA. 
in cadt @nbihftionstotfre*rare

capirEal d Ht/Dc Romance'Tltday Froiectcontd,w b" *.0 uv ut" t"etpl"*e prcsentin detail tfnse opendihrrcs.

The amounts from Romgaz contribution to the share capital of the HDVcc Romania - TurkeyProject company shall be used in order to cover the u*p"nJiur. of the project in a stagedmanner, in accordance with its performance schedule.

By the mandate qiven to it, the executive management of .Romgaz shall monitor duringRomgaz's involvemlnt in ttre projea-rlo* rt, contribution is used.

5' whidr is the.dab the Tirrldslr ompanies will enbr im the drare capibl of ltvDcRonrania-Ttr*ery noif Cqnpanf B
The date when Turkish companies are to become shareholders of the project company is to beset after the estabtishment bf fle proiect company basea on oocuments which substantiatedthe initiation of the project, which arel'- Memorandum of understanding entered June 2005 by Transelectrica and TEIAS,providing the establishment of a co-ordination committee and an action group for theperformance of an opportunity study and for the determination of objectives of theproject for the construction of a submarine cable between Romania and Turkey;- Joint Position Paper signed on November 2006 by Transelectrica and TEIAS on thefinancing alternatives for the feasibility study;- Opportunity Study - Aprit 2005;- Joint Statement dated September 2013 signed by the Defegate Minister for Energy andthe Turkish Minister of Energy and Naturat Resources;

6. what arc the oHigdiorr mdeilaq_g_lt n,dd* partne* in onnedion wilfi ,hepaftftlpatim b uE drare capital of l{l[b Ron"nia'fi"y *oFaconpny and theopention of ule senarini caHe? 
-Pteee P"HC-G doomerts wrrereov uresobllgntiors tnve been undertaken uy ut" r"r*ffirp.-ni*/r," rudGh Gov€rnrnent7 , To tlre er@rd Bte TrrrGh e.ruG ;"f not assurned *rv r"mr oHigatiorc b partidpeb the estabrisrment of ure pmrect -rp"ttv.-Jr6 j.,,rry 

'NGN 
Romsaz sAonbibution p-the s$re-capruai or-rrepri#iriitiit"d drow how sudr q;t, sharlbe rcovered in case the Tutldth ;;-,tt"ns drall not paficipate b urg implenrentation ofthepoject

6-7
All documents assumed by the Turkish partners rn this project are risted above.In accordance with the Government MJmoranoum oatSu-G.L*6., 16, 2013 the participationof the Turkish pttrv [T project.com-piny is not to ue .niur"o ty Romgaz. The competententities in this respect 

-arl 
tha ;;; which iiru*.0- tn. project at an inter-governmentaTinternational levet, meaning the Departm"nt ro. energy and rranselectrica s.A.



If the Turkish partn-ers 
.w1ll pJ be .part. o[ 

.the. 
proiect company, the proposal to withdrawRomgaz from the proiect shall be sut]rittuo.m rh;d;rilg'Looies of Romgaz. with respecrto expenditures made up to that moment, their rec6vew ir,Jr be pursued in accordance withapplicabte legal provisions (Law 31/1990).

8' will loDm Romarh''ndcey Ploisccnpany be bansmlssion and slsm opermr of thecabb it imptement$? natch isihe spe of 
-aciw 

oiu,,; nevv @mpany (does gre ope ofactivity irdde only the otile consbudion or does I abo indude fts opention as Fansrnisbnopeab)?

In accordance with the Government Memonndum dated December 16, 2013, the prqectcompany shall be responsible for: "the re-evaluation ano upaate of the feasibility study inaccordance with the requests of the ir*irr'' pJrt*f iriiriiifi'the increase of export capacityfrom 800 to 1600 MW, as well as to eniure'the nnincingl ;6nstruction and operation of theproject submarine rnterconnection cable of 400KV noiaia - n r*"/,.

9' Pfease show tt sf\g gnqaz sA $areholder:s sre feasibihty $udy on &e con*nrctjon of heRomania-Tu*ey submarine bbb.

The synthesis of the feasibility study (2011) for the project submarine rnterconnecilon cabte
?'^!,i!{rf:#::: - rurkevii not thd priperty or nom6ai ana was submtted ro nomsaz ror

rv' Analysis of alternative solutions for the peformance of HvDcc Romania-Turkey project

1' Please speciry w|ry t is onensy opFd for Bre parttipation b gre pojet ompany tn pib of tre fact

a) the feasibirity st'dies can be made by ?ny of the companies to becomesharehorders to the nroject.goS.pany or ureoepartner-rt fur Energy (fu'owingthat tfte onrpanies a wh6m onbihrtions were rcquesbd are b over tfp 6ld#dbfieshrdies)
b) thereareadditional disg in onnection withtheestabfisrmentandtheoperation

of the new entity, @6ts whidr may tum out b be iffi;ent ;il uoiliLi. ro,SNGN Romgaz sA for as long ai ttrere are no ,i-rluility on the future of thisproject' i-ts etofiFlirrty and tirirriiitv, aft th;;pany cannor support i6erffiom its own activities,

Romgaz Board of Directors opted for considering the proposal of the Department for Energy toparticipate in an energy project which .onrtit ,i.r i;tfiry 
"bj;cffve 

of the natiinai energystrategy and which will allow Romania to achieve G E;6;; commitments and energystrategy objectives under safety conditions.
a) In our opinion the feaiibilitv ttrJLr should be performed by a speclalized, leadinginternational company so as to ensure the objectiveness, equal treatment and qualitylevel internationally accepted by potential investors (especially by financialenvironment).
b) Such operating costs of the project company are usual with sH/ companies in energyprojects.



2' Please prceent the ffiry br &esng Turttsh lrnns," b ue mr'ccRomanla-Turkey proft ct G#eari.

The sbaEgy b atbact rur[Efr Investols as tngr T any o&er Inlsb," dq[ be de*mlr*d br un
ffi,*Tfr:t ln aordance ,,ut-st ;€E[s #J ut"-;ffir"tdau"tr of the tpdand

Yours regpectrulfy,

Chalrman of,trre Boardo"'^Y/V
"U

Drecbr @neraf
Vlrgll-Marlus Metea


