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REPORT
on the approval of the initiation of the procedure reiated to the increase of Transgaz’ share
capital with the value of the lands for which Land Ownership Certificates according to GD no
834/1991 were obtained in the period 2006-March 2016

SUMMARY

SNTGN TRANSGAZ SA Medias deals with obtaining the Land Ownership Certificates for the lands on
which the objectives part of the National Gas Transmission System (GMS, GCS, TCS) as well as other
buildings (administrative headquarters) are located.

Out of the total number of 144 Land Ownership Certificates (LOC) for the lands, a number of 55 lands
with the total surface of 65.414,3 square meters and amounting to RON 7.554.045 for which LOC were
obtained in the period 2006 — March 2016, were not included in the share capital.

The last share capital increase with the purpose to include the lands falling under the GD no 834/1991
as amended and completed, was achieved in January 2007, according to the conclusion of the
Commerce Register attached to Sibiu Court of Justice no 141/10.01.2007.

The process related to obtaining the LOC continued after the trade of Transgaz' shares on the stock
exchange, but, taking into account that Transgaz' shares are ordinary, registered, indivisible with a
nominal value of 10 RON/share, the reduced value of the equity stake of the Romanian state fo the share
capital, according to the issued LOC amount, implies a reduced cash injection for the other shareholders,
meaning an amount less than one for a share. This is the reason why the share capital was not increased
with the value of the lands for which LOC were obtained.
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PROPOSAL

Based on Art. 15, par (4) letter d. in the Articles of Incorporation of SNTGN Transgaz SA Medias, updated
on 11.02.2016 we submit for the approval of the Extraordinary General Meeting of the Shareholders
the initiation of the procedure related to the increase of Transgaz’ share capital with the value of
the lands for which Land Ownership Certificates according to GD no 834/1991 were obtained in
the period 2006-March 2016 and the proposal of EGMS to the appointed judge of the Trade
Register Office related to the appointment of an expert or several experts for the evaluation of
these injections, under the conditions of art 38 and 39 of Companies Law no 31/1990, republished,
as subsequently amended and supplemented.

|. Brief history -

According to: ,
- The provisions of the G.D. no. 834/1991, on the establishment and evaluation of the lands owned
by state owned companies, as subsequently amended and supplemented:
- The common criteria of the Ministry of Economy and Finance and of the Ministry of Public Works
and Territorial Planning no. 2665/1C/311/1992 on the establishment and evaluation of the lands
owned by state owned companies, as subsequently amended and supplemented.

SNTGN TRANSGAZ SA Medias deals with obtaining the certificates attesting the ownership of the iands
where the objectives (MRS, VCS, and TCS) of the NTS are located as well as other buildings
(administrative headquarters). Until now a number of 144 certificates of land ownership were obtained
for these lands.

According to the provisions of art 12 par (3) of Law 137/2002 on the measures to accelerate privatization,
as subsequently amended and supplemented, TRANSGAZ has to require, within 30 days from the issue
of the ownership certificate, the registration of the share capital increase in the Trade Register Office
including the amount related to the lands for which a Land ownership certificate was issued. The last
share capital increase, with the scope of including the lands falling under the GD no 834/1991 as
subsequently amended and supplemented, was achieved in January 2007 according to the Conclusion
of the Trade Register Office no 141/10.01.2007.

According to the Decision of the Board of administration no 12 on 17.10.2007 the share capital increase
was suspended as a result of the inclusion of the Land ownership certificates issues “until the admission
fo trading of Transgaz shares on the requlated market’ which took place on 24.01.2008. The process
related to obtaining the land ownership certificate continued after the trading of Transgaz’ shares on the
stock exchange but without the compliance with the procedure for Transgaz’ share capital increase.

Hence, in the period October 2006 — March 2018, 55 land ownership certificates were obtained,
summing up a total surface of 65.414,3 sq. m and a revaluated amount of RON 7.554.045,00 which
were not included in Transgaz’ share capital. The amount mentioned above resulted subsequent to
the revaluation of the lands and buildings owned by SNTGN TRANSGAZ SA Medias, on 31.12.2014,
according to the legistation in force.
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Il. The determination of the number of shares related to the share capital increase

The determination of a number of shares related to the value of the contribution in kind (evaluated by
specialists/ANEVAR {National Association of Authorized Romanian Evaluators) evaluators and according
to the inflation index communicated by INS (The National Institute for Statistics)) will be determined
according to article 240 par (4) of Law 297/2004 on the capital market as follows:

*  The value of the contribution in kind/ihe highest value of the market price of a share, the value
per share calculated based on the net ledger asset or the nominal value of the share

In order to maintain the share of each shareholder prior to the share capital increase, they are able to
make cash contributions, in compliance with the right of preference (according to Art. 216 of Companies
Law no. 31/1990, republished, as subsequently amended and supplemented and art. 130 par. (3) of the
National Securities Commission (NCS) Regulation no. 1/2008).

In accordance with Art. 15 point (10) of NSC Regulation no. 1/20086, offering to existing shareholders
under the right of preference some shares issued for the share capital increase is made under a
prospectus / proportionate prospectus in accordance with art. 26a of Regulation (EC} No. 809/2004
regarding the format and content of the prospectus, the base prospectus, its summary and the final terms
and the disclosure requirements, as subsequently amended and supplemented.

According to art. 9 point 1.2 of the updated Articles of Incorporation of Transgaz SA, any share capital
increase must be decided by the General Extraordinary Meetihg of the Shareholders. However,
according to Art. 15 paragraph 5 (c) of the updated Articles of Incorporation of Transgaz SA, the General
Extraordinary Meeting of the Shareholders will be able to delegate to the Board of Administration,
as provided by law or by the Articles of incorporation, the exercise of the task related to the share
capital increase. According to Article 219 para (1) of the Law no.31/1990, as subsequently amended
and supplemented, the decision of the general meeting on the share capital increase is effective provided
- thatitis in force within one year since the issuance hereof.

{ll. Applicable legislation:

» Companies’ Law no. 31/1990, republished, as subsequently amended and supplemented:

* G.D no. 834/1991, on the establishment and evaluation of the lands owned by state owned
companies as subsequently amended and supplemented;
* Law no. 137/2002 on certain measures to accelerate privatization, as subsequently amended

and supplemented;

* Rules for the implementation of Law no, 137/2002;

* Law no. 297/2004 on capital market, as subsequently amended and supplemented:

= National Securities Commission (NCS) Regulation no 1/2006 on issuers and securities
operations:

» The Articles of Incorporation of Transgaz SA, updated.
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IV. The stages of the process related to the share capital increase by the value of the lands for
which Land Ownership Certificates were issued B

Tag | . Estimati | |
‘ nog i Stage | EStIm::_?: dOf the I\ Competence |
| GEMSConveningfor T T T T I
‘ | * approval of the initiation of the procedure for | _‘ '
I  Transgaz SA share capital increase: - |
‘ = approval of the appointment by the Trade Register .Wlthm 24hours
1| Office of Sibiu Court of one or more evaluators from s;ltnhce (t:he apgroval Transgaz
| . the list of authorized experts (art 215 par (1) of ' O e -onvening by
' | Companies’ Law no 31/1990, republished, as the BA |
‘ subsequently amended and supplemented) for the : \
reevaluation of the lands. |
: ' The GEMS Decision on:
= the approval of Transgaz' share capital increase ‘ In 30 days from the
2 = the transmittal to TRO Sibiu of a an application for the ‘ gits\;z;ti:e Transgaz
appointment of ane or more evaluators from the list of 9
& authorized experts. |
The evaluaion report drawn up by the | Al__r_o_)-(.imatel IR
evaluator/evaluators  authorized by the National 1 20? . i{h
. Association of Authorized Romanian Evaluators appointed ‘ 'ays since the _
3 | by the Trade Register Office (TRO) of Sibiu Court, ap;laomtn;entofthe Evaluator
- according to the provisions of the GD no 107/30.01,2008 | &¥2 uatorevaluatars |
| for the amendment of art 6 of GD no 834/1991 on setting - bytheTRO
‘ ' and evaluation of lands owned by state owned companies. \
? | Convening the GEMS for, T Ty B
i .= the approval of Transgaz' share capital increase by
the value of the lands set according fo the evaluation
report (art. 215 par(3) of the Companies’ Law rio. -,
31319/)9(0, reftébl'?sh(gcz as subseqlfenﬂy amended and smtci]m:i;[?rl;r:al
- supplemented);
! . ’rht)aO gpproval éf the selection of the intermediary for = of the Convening by Transgaz
the preparation of the proportionate prospectus of the the BA i
offer subsequent to the share capital increase, in
compliance with the provisions of the GEO no
 34/2008. |
| The GEMS Decision on: S I
| = the approval of Transgaz' share capital increase by
the value of the lands set according to the evaluation | In 30 days from the
5 i report; | dateofthe Transgaz
- = the approval of the selection of the intermediary for Convening
the preparation of the proportionate prospectus of the
| offer. '
- | The selection of the intermediary for the preparation of the | 120 days since the |
6 . proportionate prospectus of the offer subsequent to the approvalbythe |  Transgaz

GEMS ‘
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| rshare capital increase, in compliance with the provisions |

| | ofthe GEO no 342006, i |
‘ | Preparatron of the proportionate prospectus of the offer | 60 falt’.s fror;nt:lhe ‘ Int di ‘
i subsequent to Transgaz' share capital increase. | S? °¢ 'om? © \ rermediary ‘
: | intermediary
| i Approval/signing by Tra ’ |
| pp alsigning by Transgaz' management of the | 7 days since the | |
! | proportionate prospectus of the offer subsequent to completion of the |
| 8 . Transgaz' share capital increase {at the SPO the proppo Hionate Transgaz
ect |
i prosp Us was not approved by the GMS) | orospectus
L |
\ Coordination of the submission of al documents for the | 10 days fromthe
| 9 . approval of the prospectus of the offer by the Financial | approval/signing of Transgaz
i Supervisory Authority (FSA). the prospectus
", | Publication of the prospectus of the offer and the conduct ' e
| *ofthe offer, 25 days Intermediary
~ . | Completion of the subscription and notification of FSA of 1 da | termed:
| the f inal S|tuat|on of the subscnptlons y niermediary
Convenlng the GEMS for: sivn\:fehfcﬂji horurvsal
12 = the registration in the TRO Sibiu: pplo - Transgaz
w - . of the Convening by
| = amendment of Transgaz’ Articles of Incorporation ; the BA
; |
| GEMS Decision regarding: " Afler 30 days from
| = the approval of the registration in the TRO Sibiu; ‘
13 the date of the Transgaz
- = the approval of amendment of Transgaz' Articles of ‘ .
: convening
; Incorporation.
-, | Registration in the TRO of the increased share capital and | [
: : ! T
| . of the amendment of the Articles of incorporation. ‘ 10 days : Transgaz/TRO
w 15 Issuance by the FSA of the Securities Registration ' 7 days Transgaz/FSA
_ ] Certn" cate ‘
i Reglstratlon of the share capital increase with Dep02|tarul ‘ Tmnsgaz/
| 16 3 days Depozitarul
Central SA. :
: Central
Estimated duration of the process - 456 days (aprox.1 year and 3 months)

V. Estimated costs of the process:

1. Costs related to bank fees for the payment of a subscription performed by a shareholder (may

be paid by the shareholder or by the company)

2. The FSA fee is 0.1% of the value of the subscribed shares without exceeding RON 1.000.000

according fo FSA Regulation no 16/2014 on FSA revenues.
3. Tariff related to the registration of the securities with the FSA is RON 500, according to FSA

Regulation no 16/2014 on FSA revenues.
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4. The fee of the intermediary (Nuclearelectrica paid RON 35.000, VAT excluded) will be bome by
the company.
5. Other expenses (Nuclearefectrica estimated RON 2. 500).

Considering all of the above, we submit for your approval, based on Art. 15, par (4) letter d of Transgaz’
Articles of Incorporation, updated on 11.02.2016, the initiation of the procedure related to the
increase of Transgaz’ share capital with the value of the lands for which Land Ownership
Certificates according to GD no 834/1991 were obtained in the period 2006-March 2016 and the
proposal of EGMS to the appointed judge of the Trade Register Office related to the appointment
of an expert or several experts for the evaluation of these injections, under the conditions of art
38 and 39 of Companies Law no 3111990, republished, as subsequently amended and
supplemented.

VI. Annexes - -

T} The situation of the Land Ownership Certificates related to the lands for which the share capital
increase procedure was not performed:

2) The situation of the lands owned by Transgaz for which topographical documentations are
prepared in view of the issue of the certificate of ownership according to GD no 834/1991 ;

Chairman of the Board of Administration
lon Sterian
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"Annex no.1

- The situation of the Land Ownership Certificates related to the lands for which the share capital increase was not

L - i performed
| { o T
TS o Seemone | i, | e
S T B f______‘sf';['," coticate () ()
| 1 VCS Corl | MO3no.10624/01.03.2007 | 301594 | 12012800 1351800 |
2| MRS Sendren | MO3no. 10625/01.032007 128280 45,459.00 11,053.00
3 | Headguarter Pitesti Sector | MO3no. 10626/01.03.2007 | 467820 | 288540500 104840800
. 4 | MRS Copaceni | MO3no. 10627/01.03.2007 | 15047 | 5,002.00 1,008.00
| 5 MRSTteni | Mo3no. 1062801082007 | 27586 | 328500 1,851.00
| 6 . MRS Catina  MO3 0. 10629/01032007 | 17880 1,917.00 1,201.00 |
7 \ MRS Calarasi ] MO3 no. 10630/ 01.03.2007 18275 . 442800 1,228.00
. 8 . MRSlacobeni Moara - MO3 no. 10631/01.03.2007 | 038 | 400 4.00
|9 ‘MRSVaIea Larga | MO3no. 10632/01.032007 | 336563 | 239300 3,169.00
10 RS Saulia de Campie " MO3 no. 10370/ 06.10.2006 35188 | 12,264.00 2,367.00
| 1 MRSFocgani [ MO310.10371/06.102008 | 175400 262.336.00 62,893.00
- 12| MRS Victorial | MO3no.10372/06.10.2008 | 167172 | 74,533.00 37,466.00
| 13 MRSlicara | MO3no.10373/06102006 | 8637 2,366.00 583.00 |
14 Weadquarter Ludus Sector | MO3no. 10374/06.10.2006 | 1,30852 57,270.00 70,270.00
15 ' MRS Cisnadie | MO310.11282/20.082000 | 107660 13838400 106,159.00
16 \MRS Sura Mare \Mos no11283/20.082009 . 38958 | 38,940.00 - 29,860.00
- 17 [ 'Valea Lunga storage faciity - MO3 no. 11281/ 20,08.2009 | 47694 | 42193800 84,748.00
| 18| MRS Temocentale Comanesti | MO no. 11298/ 24.11.2000 | 70413 | 36,901.00 31,568.00
| 19 | MRS Bacau | MO3no1127/ 24112009 194207 | 108810000 60931900 |
20 | SUCorunca | MO31n0.11298/24.11.2009 | 2,166.71 2750000 67,980.00
21 | MRSCerghid | MO3no.11299/ 24,11.2009 6062 80000 - 1,085.00
- 22 [ MRS Gherla | MO3no.11300/24.112009 | 107781 | 64,278.00 48,308,00
. 23 | MRSReghin ~ MO3no.11301/2411.2009 | 48347 | | 23,547.00 29689.00
| 24 MRSTau | MO3no.11302/24.112000 | 9847 | 206800 1,766.00
Y ‘HeadquarterSarmasu Sector | MO3no.11303/24.112009  1,89335 | 63,981.00 59,401.00 |
2% WMRSGMI | MO3not3m4i 4112000 | 7277 202000 130400
| 27 | MRS Somostelic \Mos no.11313/24.112000 18012 | 1,587.00 3,227.00
28 MRS Sangeorglu de Mures ! MQ3 no.11314/ 24.11.2009 | 1,561.67 ’7 45298.00 125,992.00
29 'MRSSeni © MO3no.t1316/24112000 | 128237 | 3888200 33,141.00 |
| 30 | MRSUngheni 77’\7'1\'}103no.11317/24.11.2009 11,6450 | 911000 7373600
' ‘ MRS Corunca _ ' MO3n0.11318/24.11.2009 | 1,287.36 |  16,344.00 3462000

31




MRS Poiana Codrului

32 | MO3no.11319/24.11.2009 | 1,046.00 | 8,738.00 9,847.00
33 iMRs Luna  MO3no.11317 /24112000 | 91343 | 2172500 20,873.00
3 | VCS 589 Rasnov | MO3no.11315/ 24112000 187381 | 78,225.00 58,792.00
© 35 | MRSViahita | MO3no.11363/20.122008 | 887.03 | 3180800 27 435.00
| 36 MRS Termo Cuci 'MO3no. 11364/29.122009 | 4,386.36 | 115,311.00 78,638.00
37 ‘MRS Ol | MO3no.11365/29122008 | 136277 | 115483800 137029500 |
- 38 | MRS Vasiest | W03 no. 11366/ 29.12.2009 9351 3,621.00 2891.00
3 Igff.igq“a”e”’fc'ul regional 'M03 no. 11367/ 29.12.2009 ‘ 129366 | 110437600 131041800
4 'Mé'é_ciuj I "Tmoa no. 11368/ 29.12.2009 88279 | 194,664.00 189,925.00 |
| 41 MRSAbis | MO3no.11385/24022010 | 27010 | 130800 254100
| 42 MRS Nades | MO3no. 11386/24.022010 | 54591 | 15,530.00 16,884.00
43 | WRSMica  MO3no.11387/24022010 | 14896 | 173100 267100 |
| 44 | MRS Danes | MOS3 no. 11503/29.04.2010 698.74 | 16,351.00 12,527.00
5 |MRS Tuda | MO3no. 1180220042000 | 103077 | 15627800 6468100
46| MRS Campia Turzi | MO3 no. 11501/29.04.2010 789.94 | 56,729.00 35404.00 |
& WRSTgOma  MOBno. 1517726052010 | 63005 | 27,191.00 19,762.00 |
| 48 VCS Ceanu Mare MOB o 1516126052010 | 2,160.14 44,434.00 48,389.00
| 49 | Headquarter Dej Sector | MO3 no. 11518/ 14.07.2010 145807 | 221,05200 99,987.00
P50 \HeadquarterTecum Sector !T\AOB no. 11744/10.03.2011 | 2,291.00 } 872,510.00 523,509.00
51 [ MRSTampa © MO3n0.11993/28.04.2011 | 24638 | 674700 441900
| 52| MRS Teleac | MO3no. 11994/ 28042011 | 20371 1,304.00 1,918.00
53 | HeaduarterTo. Secufesc ‘MO3 0.12882/ 04.03.2013 927.00 | 15300200 © 870700
54 '?;ergffjé’sfcdwe”‘”g OUSeS | 1103 012883/ 04.03.2013 %000 | 146,924.00 359,016.00
|55 | Headquarer Campina Sector  MO3no.12884/04.03.2013 | 455661 | 389,390.00 34760500 |
| TOTAL | 6541430 | 10,385,343.00 7,554,045.00




Anexa 2

The situation of the lands owned by Transgaz SA for which topographical documentations are
prepared in view of the issue of the certificate of ownership according to GD no §34/1991

Tag | Objective Location/City Hall | Surface {sq | Producer of the topographical

no m) documentation

1 MRS Paraul Rece Paraul Rece 126.00 S.C. ETERRA Map S.R.L

2 MRS Fagaras Fagaras 1.269,00 S.C. ETERRA Map S.R.L

3 MRS Rasnov Rasnov 874.00 S.C. ETERRA Map S.R.L

4 MRS Predeal Predeal 983.00 S.C. ETERRA Map S.R.L

5 Batani Sector Batani 12,155.00 S.C. ETERRA Map S.R.L

6 MRS Sf. Gheorghe Sf. Gheorghe 941.00 S.C. ETERRA Map S.R.L

7 MRS Covasna Covasna 1,703.00 S.C. ETERRA Map S.R.L.

8 | MRS Fieni Fieni 1,077.00 S.C. ETERRA Map S.R.L

9 Company accomodation | Brasov 1,554.00 S.C. ETERRA Map SR.L
Brasov

10 | Navodari MRS and | Navodari 3,020 S.C. KOMORA SR.L
Sector

11 | Regional Office Brasov | Brasov 6,196 S.C. ETERRA Map S.R.L
+MRS

TOTAL 29,898.00

Note: In the period 2013-2015 Services supply contracts were concluded for 88 lands with the companies
SC Topoland Consult SRL, SC Taping Company SRL, SC Eterra Map SRL, SC Komora SRL and SC TCMS
2008 SRL with the subject to prepare the necessary topographical documentations for the issue of the Land
Ownership Certificates for the lands owned by Transgaz SA.

Due to the non-compliance with the contractual clauses in the period October — November 2015 the service
supply contracts concluded with SC Topoland Consult SRL, SC Toping Company SRL and SC TCMS 2008
SRL were cancelled.



For the 76 objectives which were the subject of the cancelled service supply contracts the procurement
procedure will be resumed according to GD no 834/1991, subsequent to the issue by the Ministry of
Economy, Commerce and Business Environment Relations of the order for the appointment of the
Commission who will establish and evaluate the lands owned by Transgaz S.A. In the letter no 5342/
05.02.2016 Transgaz requested to the Ministry of Economy, Commerce and Business Environment Relations

the issue of the above mentioned order.
Head of the Patrimony and Concessions Department

Florea Francisca



