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PREMIER ENERGY PLC
{ i puiie comrpasy limied by sbaney fedrp e ursdor (e L of Cyprm)
Offering of up ta 35,937,859 newly isued and existing Offer Shares,
at & price between RON 19,00 and RON 2i.50 per Offer Share (the "Odfer Price B

Admission of all Shares on the Regulated Market of the Bucharest Stock Exchangs L

This documeni has beer approved by she Romanian Fenancial Supervisory ﬁlﬂmitr{llt'l’ﬁﬁ']iri‘ﬂlmmﬁ T May M3d
which is the Resmanian compeient authority for the purposes of Regulaton (EL 2007 1029 of 14 buee 200 T, on the prospecis 1o be
published when securilies are ofTered 8o the public or admined w0 mding on o regulated market, 22 amended [1he " Prespecius
Eregulation®), lollewing ihe delegation of the sulhanty o appmose the Prospecius from ihe Cyprs Secumiies and Exchange
Commission (e “CySEC™) in the FSA by decishon duied 3 Manch X122 swued by CySEC, mn 8 pecspecius (ihe " Prospecis™) in
ncoordance with Law no. 242007 oa suers of Gancisd iraenaments and markel opesssions, & republished and & sebasguently
amended and supplemented (ihe “lmwers snd Markess Opersiloas Law®), F5A Regulmion ng, 52018 on issuers of fnancial
careeiils Al kel opee i, as amended |"Regulanion ss. SRR, Praspecius Bepulston and ather wlovanl legolsien. The
FSA caly approves tas Precpecius ai meeting the standasdy of complicnis. comprehicnadiliny aad cominency smpaied by the
Frospechs Rm such approval showkd nol he ctensdered a8 an endsnemed of the Company B61 w the subsect of this

This Prospecius relates 1o an ofTerfiog the "DiTering™) lor (i) sabacriplion ol up o 25.000.250 newly issued ordwey shares (the "New
Shares™) by Premier Energy PLC (e "Campeny™). o public company Hmited by shases imconporsted under the lews. of Cypne. and
[ii} sale of up 10 BI50,063 calsting onfnary sharcs in the share capital of the Company (ihe "Exlifing Sharee") by Emoma Alpha
Halduiy [ ag selling shancholdsr ("Esmma Hidding”™ or the “Selling Sharebolder®). In sddition. so allow for sishalisanvon measures,
U Ml i 3 woare granibed the Dhoer- Allotmient Opteon (a8 defined beloe) o allocale o mmeesiors. in addifion to the Bew Shares and
Exisning Shares. {iogether. the “Hetr Shares™). from the haldings of the Selling Skareholder. existing ordinary shares m (he share
capial al ihe Contpany up % & mansmum of 15% ol the wiad number of Base Shares. (the “Over-Allodmend Shares® and, ingeiher
wilh e Bade Shares. the “0fTer Shares”™). The maximum number of Offer Shares will thus be 33937 839, composed of a resimam
rgrtiber o 11 150,313 Base Shaevs and a maximum number of 4,687 546 Over-Alleimend Shares (the "Base Denl Scennrio™)

Lipon the recommendation ol and in consehation wirh, the koint Global Coosdinasors, the Company and the Selling Slarehobder say
Joimily decide 1o increase the sumber of Offer Shares by up &0 2006 of e rumber off Base Shases |~ Upslze Optios®™), reprcsenting up
i . 250,061 addittenal CH¥er Shares (ihe “Upasire Shares™). oul of which sddincaal Mew Skares will be 307 snd sddiion] Exssing
Shares will be 3% Thereloee, if the Lipsize Option is exercised, tee Upsize Shares wall consist of wp o 5.000,050 sddiiona) Rew
Shares offered by the Company and up 1o 1230000 5 sdd@tional Exialing Shaes offered by (he Selling Sharehslder. For i avsslanee
of doubd, should the Lipsize Option be esercised, any refereace bereln 1o " Ofer Sharr” will be resd s releming 6 e Ofer Shane
ek increased by the Upsize Shanes aed the na imum numiber of OfFer Shires will thes be 43 187922 (1he "Upslor Sernaria™), Such
incrense of dhe Oifer Sharcs will not require the preparstion and publicaton of a supplsmen of Be Prospeciis

Esch share in e ghare capitsl of he Company (the "Share™) bad @ par valur of ELIE 0001 and. on voting held by poll. camics one
woie o the purpises. ol sharcholder meenngs. The Mew Shares will ke fully paid upos sesilement {see ™ Sewiearcet And Trmegler™).
The Oiffgring price per Cdler Shang (as defined beb) sball by within (he limits of the DTer Pros Bamge, shall be deiormined as per
the mechanics described in "Subscriprion dud Safe” and be pablished therealber ca the websites of the Buecharest Sinch Eucharge
("BSE") s bk sy sewd of the Company sosce pogmse sy gross 7y

In connection with the placemem of 1he Shares i the Offenng. WOOD & Compasy, as siabilisaiion agen {ihe “Siabilksution Agesi™)
o helalll of Citigroup. acting ax ihe stabslisation manager (ke “Smbilisation Manger® ) may (bin =il ke under no obiligacion t), 1o
the exient permitted by applicable law, efMect sibilismg transactions with & view 1o supponeng the markes price of the Shares ala
higher beved than thai whick maght therwise prevail i ihe opes marken. The SubiBsanin Manager 1 not requined 1 enien o sech
traresactions sad vuch rereaciions may be effecied on ke Bucharest Stock Exchange and imay be undenalien i asy sne duning e
period commencing on the daie of the cossnencement af wading of the Shares on ihe Eegalsbed Spot Marksl of the Bucharea Smck
Exchange and ending no lwer than 30 calendsr days therealber However, theve will be 5o obligeson on ihe Siabilization Mansgper or
any o s spenis in-eilecy sabalising iransaciions and thers |3 no Sxwpnnce tha siakilissg eranacions will be undeasken. In na ovem
weill memiares be taken w stabibie i markel proce of ke Shares above il Final Oy Prce. Such stsbilisasian, if commemond, may
be disconsinued o sy time withoul prior sotice, Except s required by Baw or regulation. neriher ihe Stabilisation Manager nor any
off is mpems issends 10 disclose The cxen of any sisbiliseng iranasctions corducied in mlstion o the OTening.

In coenesiion with the DiTersng. ihe Managers werne granied the optiva (ihe "Over-Allstment Ogption™) b allocabe to invesiors Over-
allotment Shares al the Fimal Odfer Prce. Far the purpose of such potential Over-Allotment Opon. the Stabilisation Agenl for the
accouni of (he Managens. will be provided with 4,687,348 Shares lrom the boldings of Emma Hodding in the Form of & securities lean,
In addition. the Maragen will ke ganied an oplion (o scquire a number of Shares equal 1o the saember of the Over -Aloimes Shares
i the Fimal Offer Price less agreed commissions (ihe *Greensbse Oplion™) The Girecashoe Option will be exerciaable i the exsem
tihe Creer=Alloiment Oiption was intially exercised The menber of Shares (rom the boddings of Emma Holding for which ibe
Greenshos Oiption is exercised 15 m be reduced by the number of Shares held by the Subdisation Apgent as of the dase on which the
Greenshes Oipion is exercised and that were soquined by the Siabiliation Ageal in e consexl of sshilisation messaes. Any Dver-
Alloament Shares made available parsus io the Over Allotment Opisss wall sk i pass in all iespecss with the Bass Sharcs,
imezlucdiag for ol dividends and other doibations declarcd, made ar paid on the Base Shases, will be purthased on the same i
andl ensdiasi 58 the Rade Shanei bewiy il will kem b singhe ckass for 38 purposes with the sther OFer Shimes.

Applecangn wall be made for e admisswn of all the Shars i trsding on tee Regulaied Maskel of the Becharest Swock Exchange
T RS i3 5 ecgabinied marked in b Evropean Economis Area (the "EEA"} or the purposes of Directive 700485 EL of ke Funopean
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Admission of all ibe Shares so imding on e Regsbsied Marke of e BSE (" Admiibksn®) 5 copecied i ske placs on of s 17
Mlay 224, The Shases ane expecied io be trded under the sysshol "PE"

The D1¥ering s strucsared as w0 offering of Cifer Shanes: (1) aside the Unised Skates of Amenss (i "United Seaiei") in oilubese
trwrmacteins im erhsnce on Reyulanon 5 " Regulstlon 8% under ihe LS. Securtiies Actof 1913 a3 smanded {ihe “Secorithes Act™0
|MH‘I¢HHM I Mserimniei: (2} el i the Linstend Sostes b “gpanlified instmmviomal buyers™ ("CH") o8 defined . snd =
retimnce oo, Rule 1448 ("Hule 18447) or erogher pvailable essmption eeder the Secuntirs Acl Prospecilvr invetlon are
wolifed that any seller ol the OMer Shares mey be relying on the ruesspiion from the provisions of Sectios @ of the Securisies
At provided by Rule 1444, The diuiribatien of fhis Prospecius asd ibe offer aod sale of ik Offer Shares may be reviricied
by b I eevials juriaictions, Aceordingty; neicher this Frocpevion mor any advertisement or amy other Offering materisl
may b dbirdhuted ar pubBihed |8 say jerladiclan, cocepr mnder rlevamsaness il will renstl in complisnce with sppicable
lwen wwdl rrguiations, Persona bn passesilon of shis Prospecpes sre rogolred by tbe Company snd cach of ibe Juint Clobul
Coondingiers sed Soind Boskreaners (all m fisted bclow amd collectively. the Juind Clobsl Coordinsiors and Joint
Bookrumners mgeiler (ks " Vanager™} bo lnfsrm (bemirie sbos! and te obiberve any ssch restrictions. Aoy Eailure w
onmply with (Sese regalatheni mey coniblsie & violabion of thi Seceritics lavwa of ey sueh jarbalitions. See Sectiom  Seilug
Awd Trouwgfes Rewsricions ™,

"z ilfer penost for the Drfler Sy will commenos o B bay 004 and exgies: os 15 Bay 3074 (e “0fer Prrad™), The Ciler
Peried miy be shoripsed, entended or iemminaied by i Company snd the Selbing Shareholdoi. ipon the recoimesfarbon of, s
coramliarion withe ihe foud Glebal Coordinaten fas dedlond below . & eadh capr i oumplisncs woih Romasisin

An invesimen in the (1Ter Shares inveives & high dogroe of clsk. P peetive lavessors sbauld resd 1B cnller docwmenl, snd,
e puriicular. should see the sevtios " 2EE FACTORT™ for o discussion of certaln maniary thai fnveviors ahsald comdder prior
e making an Invesimend | The Shares. Prospective invesiors must be whiv s bear ihe reanomic vk ol am investmenl in iby
Ciifer Shares and shoubd be sbie fo susisin o parilsl or teial leas of ilelr invesimest. The Ofer Sharei shonld be bewght sad
traded only by persons knewiedgeable (o Invesimend maiten,

Do CHTiriig deves mol coavtitule an offer to selb or podic s bam of an offer to By securities in asy jursdiction in wiich sechof¥or or
iyl il et weiiuhl B iiiliw el The Shaees have nol been and will pot be mpidered under he Secuniies Ao or with sy scurilion
mmhﬂwﬂwmuﬂlrmﬂh Lised Suaies woal may ol be offered or sodd within ithe Unived Stares. For
o e waniom nf contarn Turiher roancions on offen sales end iansfers of ihe Shares sl ibe disinibobicon of fhis Progpecius. see
“lupporiani bekarwmiron dbee Thin Prodpacin™

THIS FROSFECTUS HAS BEEN AFFROVED BY THE FSA, THE AFFROVAL OF THIS FROSPECTUS DOES 50T
CONSTITUTE A GUARANTEE OB ANY KIND OF ASSESSMENT BY THE FSA OF THE OPPORTUNITY.
ADVANTAGES OR DISADVANTAGES, PROFIT ON RISKS INVOLVED BY THE TRARSACTHINS TO BE
CONCLUDED FOLLOWING THE ACCEFTANCE OF THE DFFERING SLBJECT OF THE APPROVAL ECTSHIN,
THE APPROVAL DECERON CERTIFIES GNLY THAT THE PROSPECTUS COMPLIES WiTH THE REQUIREMENTS
OF THE LAW AND OF THE %0RMS ADOFTED IN ITH APPLICATION.

READ THE FROSFECT LS BEFORE SURSCRINING
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SUMMARY

| mw.: and Warnings

!A 1. Introduction
I i Hm.'ﬂm“ﬂmﬁ e e o o b s e e e e 1 e e e e S [ | %
The Offering comprises of an offering for subscription of up 1o 25,000,250 newly issued ordinary shares of the Company ("New
Shares”) of the Company and the sale by the Selling Shareholder of up o 8,250,063 existing ondinary shares in the share capital
of the Company ("Existing Shares") and wp to 4,687 506 Chver-Alloiment Shares for whech the Swabilisaon Manager was
granted an aver-allotment option (the “Over-Allooment Opton®) 1o allow for stshilisation measures, if spproprinte. In additon,
upon the recommendation nf. and in consutation with, the Joant Global Coordinators, the Company and the Selling Sharchobder
imay josnily decide to exercise the Upisee Option and incresie the nesmber of Offer Shares by up to 20% of the aumber of Base
Shares, representing up to 6,250,063 Lipsize Shares. Al the Shares have been assigned the ISIN CY0200900914.
1.2 ldentity and contact deils of the Looer, In-tll.dll' I..ﬂ
The lssuer i Premier Energy PLC. a pt |'ruhlu: comprany timiited hy shares organized and functioning under the Cypriot Companies
Law, The Contpany was incorpornded gs o private company limited by shares and was registered in Cyprus on 11 Diecember 2012
under the name Chapalaco Limited, with registration number HE 316455, pursuant 1o the Cypriod Companies Law,
The Company's corporate seat i in Cyprus o1 Themisokll Dend, 48, Athienitis Centennial Building, 3™ Floor, office 303, 1066
Micosiz. The legal and commercial name of the Company is Premigr Energy Plc. The welephone sumber of the Company's
regitered office ks +357 22 222034,
| Legal entity identifier ("LEN") of the Company is 21 J800UAOHOSR | 6TIWIE,
1.3 Identity and contsct details of the alferars
Selling Sharcholder ——
Emma Alphs Hokfing Ltd, a private company limited bq.r shares arg w;mmd and I'Lmu:tmﬂulmﬂer the Cyprot Cump-nh:i Law.
The Selling Sharcholder was registered 1n Cyprus on |1 December 2012 with registration numiber HE 313347, The Selling
Sharehalder's registered office is in Cyprus ol 48 Themisiokli Dervi Avenoe, Athienitis Centennial Building, 3 floor, office 303,
1066 Mwcosia. The telephane number of the Selling Sharehokder's negigterad office is +357 22 222024 and email address i
dalemrarisi@emmueapiial com gy,
| lisuer aee]
Pmn#EmﬁrFLC. i public comgany limited by shares organized and functioning I.lﬂ:flhl:ﬂm I‘.'.'mnpmlu Law. The
Company was incorporated ag a peivate conmpany limited by shares and wes registered in Cyprus on |1 December 2002 under
the name Chapalaco Limited, with registration number HE 316455, pursuant 10 the Cypriot Companies Law, The Company's
corparue seal i in Cypros at 48 Themastokli Dervi Avenue, Athienitis Centennial Building, 3™ Floor, office 100, 1066 Micosis.
Thie begal and commercial name of the Campony is Premier Energy PLC. The telephone number of the Compony’s registered
| office is+357 22 222024,
1.4 Mdentity and contact details of the competent authority which approved the Prospectus
[ This Prospectis was approved by the FSA, having its hendguariers located at 15 Splaiul Independentes, Sth Districe, postal code |
080¥2, Bucharest, Romanin. The FSA% fax number i (0216596051, its 1elephone numbser (s 021 659,64 36, ond s email
address is officef@asfromaniarn. — —= = =]
_l:"fl_hwum approval date ——|
This Prospectus was approved by the FSA on 7 May 2024,
AJ. 'Wirnhp and information regarding subscquent use of the Prospecius
“This summary has been prepared in accordance with Article 7 nﬂﬂt?m;ﬁmﬂquhlmnﬁlhuukl be read as an mtroduction |
to the prospectis {ihe *Prospectus™) Any docision 1o fmvest in the Offer Shares should be based on consideration of the
Prospacius as 8 whole by the investor, Investment in the Offer Shares involves risks and imvestors may lose all or 8 pan of their
investment 45 8 result of scquining the Offer Shares. Where a claim relating to the imformation contamed in the Prospectus i
brought before a court, the plainiff investor may, under the national legistation, have to bear the costs of translating the Prospecies
before legal proceedings ane initinted. Civil lability 10 relaton 10 this summary, including any translation thereof, atizches only
ton thie persons whi have inhled this summary but only if this summarny is misleading, inaccurte or inconsislent when read logether
wiith the other parts of the Proipocns or it does oot provide, when read togethey with the other parts of the Prospecius, key
|_wnformation in order 1o aid investors when considering whether 1o invest in the Offer Shares.

Bection II-—II:;- I-‘h-mnhn o th fser
B.1. Whe s the lunrnl'liturumﬂ
) Hg!nﬁdﬂﬁn:ﬂ.kjllﬁrm.lﬂ legislation governing lts activities and country of incorporation
The issuer is Premicr Energy PLC, a public company tanied by ﬂmm‘pnu:d and funchioning under the Cypriot Compantes
Law, The Company was incorporated &s o privoie company Limited by shares and was registered in Cyprus on || December 2012
under the name Chapalaco Limited, with registration number HE 316435, puriuant 10 the Cypriot Companics Law.
The Company’s corporaic seal is in Cyprus ot 48 Themistokli Dervi Avenuve, Athivins Centennial Building, 3* Flior, office
K3, 1066 Nicosin The legal and commercial nome of the Company is Premier Energy Ple. The telephone number of the
Company's registered office is +357 22 220004,
The Company has 25 subsidiries (the “Graup”)




Ilj Muin activities "
Thnﬂrmpum:ﬂﬂnmw“mumjmdm“ﬂylnwWinﬁmmmmﬁfE :
has over 1,000 MW of renewsble electrncity genemtion capicity under ownership, management of in development in

wnal Moldowva along with one of the festest growing rencwahle elecinicity supply businesses in Romania and Moldova, In Romana,
the Crroup is e third largest natural gos distmibutor in serms of volumes and network stee with over | 30,000 consumption pomis.
In Maidova, the Group is the lorgest eleciricity distributor with almost one million contumption point and the lrges electimcity
supplier with meote than 840,000 supply clients, amounting to approximately 70% of the Moldovan populanon. Together with
the signed and aanounced scquisition of CEZ Vanzare in Romanio in Cecember 2023, which was completed with ¢ffect from 15
April 20624, the Growp will be serving a combined nusaber of approximately 2.8 million gas and cleciricty supply chents i
Romania ongd Moldova, the vast mapority of which are hooscholds and small bunnessss, The Group's usiniss sirvegy i aligmed
with the UN Sustainabile Development Goals with o focus on Europe’s Green Deal initiatives representing EL's proposals to make
climate, energy, transport and taxation polictes appropriste for reducing net greenhouse ermaszions by at least 35% by 2030 with
elear ESG guidelines and policies in plice.

| €) Main sharcholders, including if the isuer is directly or indirectly controlled and by whom

The able below sets forth centain information reganding the ownership of the Caompany's share capital praor 1o the Offer, and the
ownership by the current shareholders immediately following the finalisation of the OfTer, adjusted for the effects of New Shares
issued in u-sale of all Base Shares and Owver-Alloiment Shares {the "Base Deal Scenario”) and for ihe sale of all Base Shares,
Upsize Shares und Over-Allotment Shares (the "L psize Scenario™) and refleciing the changes 6f New Shares ssued st the low-
end and at the high-end of the Offer Price Range, in cach case:

Banres ewaed o the Compeny,
Befare b CHTErang in o Dase Dienl Bcenarin im an Upsier Stenarie
£ % =
LT T1.3452% 7 3415%
110068 0 D04ESS i (A
a W TS 324314
1%, e [

" Baee Deal Scenang - assuming the sale of 83l Base Sharey, s Croer-A Roimest Shares

5 Lipsire Seenwrio - pnming the il prencise of the Upyize Opton sl dhe sale of all Baoe Shares. Upsize Shares ol Chver Alloimes Shars
£ Includes free Moat and direet mansgemens
| d) Identity of main directors

The Company's board of directoss (the "Beard of Directors”), comprises 3 (five} members. The members of the Boand of
Directors {the “Direcigrs™) are appoanted by omdinasy resolution of the General Meeting of Shareholders. As o the date of this
Prospectus, subject 1o the Admission to Trading, the members of the Beard of Directors are the following:

The
dwring which
Chade af il prrven
wupbrntien of  wenved in the
i currrn
Hame Base o hiril Pasirian manduis _ posities/ office
Bovgd Marsin Caakia —— e (1% ClEmnsn 2027 i
0 g o LTI S T ST, e LR = Jpay 20
Dremeim m:mw Y i W eonker 2 e
L TR TP T, 5 —— : 194 Mgy w37 oy
Wiirela ﬁmﬁuﬂ-ﬁu nllmhrl ............. (1 k] skt a7 na
The Company's key management s comprised of fhe following members:
The period
durimg which
ihe peridm
Dwir sl served in the
erpiration ol EdrEEnl
Name Thadr ad hirrk F‘Il_ll_lﬂ- Ill-"l:l' 'I-Id-lil vk lli'll.'l
st Mamin U 157 CED na'
T S e —— e 1574 CFQ Ilﬂl oL

M i Darca has been the CEC af Premier Energy S 81 seee 3004

Mr. Juse Martin Gorzs will be appointed as CEC of the Company and delegated the management powers effiective the date of the
Admission in Tru!inﬁ

| ¢} Edentity of statuiory suditor
Emst & Young Cyprus Limited, with registered office sl Stasinou Avenue 6, Jean ‘Nouvel Tower, 1060, Nicosia, {Zm and |
Company registroikon mumber HE222520, a manber of the Institute of Certified Pobbe Accountants in Cyprus (ICPAC) with
_number E146, and audit practicing cermificate number E146/A7201 13, i1 the lssuer's sstutory suditor.




key Mnancinl information regarding the lssuer? —
a} Selection @l key historical information
g selected finoncial information for the years ended 31 December 2023, 2022, and 2021 has been derived from the
T pecal Purpose Consoliduied Financial Stotements, prepared i sccordance with Intermational Financisl Reporting
Sl-uhrﬂl 1"IFR5"]| as sdogied by the Evropein Union (the "IFRS-ELU"), respectively.
Consolidated Statement of Profit or Loss and Oiher Comprehensive Income

Year ended 11 [Recember

FI] 3021 ]
e B s i)
Blevenued 81573 1O LA T
Frofit Refure Tay 102258 234 50 el |
Prodli Alter Tax TH A &) 344 ?.‘H}
Taisl Whﬂm.ﬂ.m T Drwmers OF The Compans ELM7 163501 I8 M

Statement of Consolidaied Finnncial Position

L] I I T
i & sl

H TR 730,840 BXLET NI
il ity 404, 985 334,915 149,359
LIABILITIES
Nowecurrent lahilitin
Tulal non-curvesd |labitiim 171,805 133,213 11,508
Ciarrent liabilifin
Toial ewrrend ilsbifities T _ 185736 _ 130,754
Tarah Habmliies 325,855 194,938 340,787
Total shifises and squity 730,840 831574 ECENET]

Statement of Consalidated Cash Flows
Fiacal Venr ended 3 [

3033 I L1
i F mnsoesly
MNed Cash Geveraied From Oqeeratiog A wzs TIEIvs 0, 569 15.8¢E
Hei Cnsh Lsed In levesting Aciivimes {64,117} 47,120 {4.295)
Mot Cais Lised! i Flmmcing Activisies {12137 (I {517
Cash and T Bguivalests Al The Beginming OF The Yt . o€ 557 211 LR
Ml Mlovemeni In Cagh and Cabs Gguivalens LD ) 15728 B0k
Cath snil Cash Esiilvalesin ai The Esd 0 The Year . Sanm A N

On 21 December 2023, the Group segned a share purchase agreament for the acquesiions of 4 1007 share stake i CEL Vanmre,
&n electricity and gas supply business providing spproximately 3,157 GWh of elecricity and gas to its customers and the
acquisttion ook effect on 15 Aprl 2024, The scquisiion under consideration has satisfied the sigrificance criterin sei fordh by
the European Securitics and Markets Authority (ESMA). Therefore, the unaudited pro forma financial informatkon of the Group
presented in this section and other places of this Prospecius has been prepared to illustrate the effect of the scquisition of CEZ
| Wunzare on the Group's Statement of Profil or Loss and Other Comprehensive Income for the year ended 31 December 20023 had
I the sequisitions twhen ploce on | lanuary 2023 and on the Group's Statement of Financial Position as of 31 Decemnber 2023 had
| the sequisition of CEE Vanzare tnken place on 31 December 2023,

llhnlﬂrdfﬂ Forma consolidared statement of profit and loss and other comprehensive income for the year ended 37
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h] Briel descriptions of any qualificstions in the auditors’ report refating to the historical Minancial information

TIu: audit repon relating 10 the Isuer's historical mformation was ool qualified.

_M.Wm:hh,rihlhlmwnifﬂr"?ﬂr

Befow are same of the main rmsks which are specific for the issuer: - . .

* The slectrivity generabion, sy and disteibativn and gos svipply omd disiribinion indisiries gré healy regridoied, winth
regnintor decesiony divecely affeciing the Growp's iriness peormance and profirabilin

> Cenermmenl eml regilalory decinions regording producifon ord saamly of eleciricin and, in particalar, permified prices

Jor eleciviving purelaves ond sales. may adversely gifect the Group's revenie

The Growg foces risks from competifon i the gas and elecincity supply bisiness and may experfence ciisfomer ol

a5 i resinli

The Group's pevennes and resnits of operaions may be affected by seasonal vartions in eleciriciy and pas demand

Fadanifiry i the ocgiinion cosf of efeerieiy and mafival gar sy sesatively impact the Gronps Taaseial poztion gond

resis of operations

The Group pray be ivnable o successfully implenient ifs butiness strafegy and capital expemnditinne phavs

The Growg's possible imvestarcnis and acquisiiions may wol ackiewr the expocied results and sy present risks or

incerainfes

Digfecis i gos ov electriciny infrastraciire or gpevmtion incidents may fead o dismipiions, decreased efficiency ar well

ax necidenty, spills. leaks and other coninminanion

Semor nanagemens feam and ocher persormed may be difionds ro arrect and retain

* D vo pox erineal mporiance to Moldeve, the Grong s electricity renvork fices o heiphened sk of befng largeted by
malicious stiacks compared 1o less ﬂ';nil‘m nepworks

¥

L ¥ ¥y

L

Sn:tﬁ'.tn C- H'.q.' information on the securitics

| C.1. What are the main festures of the securities?

u) Type, class and 151N

Al Offer Shares are ofdinary, in registered form and certificated, and have the [SIN Cade CY D208 4.

h] Eurrtn.q'. mm,!ll'ilﬂﬂhtllﬂ number of securities isswed
Th:ﬂﬂ'trmgnmmlﬂﬂfhrlgnftq:!n]ﬁ.‘ll?.ﬂﬂﬂﬁ':rhhﬂhﬁnmhuﬂ of up to 25,000,250 New S-hlrn'hj.rﬂ'll

and sale by the Seiling Sharchokder of up 10 6,250,063 Existing Shares and of up to 4,687,546 Over-Alotment Sharcs
fior which the Stabilisation Manager wos gravied the Cver-Allotment Option to allow for stabilisstion measures, il appropriate.
Im aldition, upon the recommendation of, s in consultation with, the Joing Global Coordmators, the Company and the Selling
Sharcholder may joingly decide to exercise the Upsize Option und incréase the number of Offer Shares by up o 2096 of the
number af Base Shares, representing up 1o 8,250,063 Upstee Skares, Esch shore has o nomingl value of EUR 0,001 and carmics
one vole, on voling help by poll, for the purposes of the shareholder meetings: The Exiating Shares are fully paid in and the New
STurm will be fuily' paid upon settlement.

| ¢) Rights granted by the securities

Each Share earries one vode, an voling held by poll, for the purposes of sharcholder meetings. Afl Shares corry equal dividend
rights and grant each hobder of the Shares the right to participate in the Company’s profits. New Shares cormy fall dividend nights
s of the daie they sre issued. Under the Cypriot Companies law, and the Articles of Association, and subject to the provisions
conlamed therein, (he Board of Dirochors can 13sue shares up 1o the limit of the authorized share capital. Any new isiwe of Shares,
for cash consideration, ix subject o the pre-emptive nghts of exstng Shanehobers unless the pre-emptive nghts are waived im
the nuthorization to the Board by the Shareholders’ resolution to proceed with Bsuance and alloomen of such Shares,

| d) Relative senfarity of the secarities in the issuer's capltal structure in the event of insalvency
Mnrha&nmm mTrdm;.ih:tm‘sﬂuuupﬂlrmllbemwufimhum of ardinary uummllnnkpnn'
passu, Under Cyprot insolvency laws, among other duties, the fiquidator has a daty 1o pay the debis of the Company and adjust
the rights of the comributories {sharcholders) among ihemselves. A creditor holding security over the assets of the Wound Up
Company i 8 secwred creditor and 43 such B entitied 1o the net proceeds (after deducting ol expenses ncurmed ) from: the
realisation of such assels in satisfaction of the obligations secured by such security. Afler such seounity has been repaid, the
secured creditor will rank par posse with the unsecured creditors of the Wound Up Company, with respect 1o the remaining
| amount iif any) due to !l




the free transfersbility of securities
[ Tha il he freely imnsferable but may be subgect 10 cortain lock-up restrictiona. Pursuant to the Underwriting Agreement,
y will agree that during the period from the date of the Uindervriting Agreement 1o, and including, 260 calendar days
froan the Setflement Dute, neither it nor sy member of its group will, smong other things, directly or indirectiy offer, ssue, sell,
contract 1o scll, pledge, sell or grand any option over, rght, warrant or contract o purchase, exercise any option 1o sell, purchase
any opition of contract o sell, or lend or otherwise transfer or dispose of the Shares, enfer info any swap ar any other agreement
of mmy iransaction that ransfers; in whole or in par, direcily or indirectly. the economic consequence of ownership of any Shares
or enter inko sy transaction with the same connomue effect a5 any of the foregoing or publicly announce the intention o do any
of the foregoing, withowt the prior written consent of the Joint Global Coordinators, subject 10 customary exceptions. Pursuan
o the Underwriting Agreement (and, in the case of Mr. Siohr and Mr. Gorzo, 8 lock-up deed dated on or around the date of the
Prospectus (the “Lock-ap Deed™)) cach of the Selling Shorebobder and Mr. Siobr and Mr. Geres will also agres that during the
period from ihic date of the Underwriting Agreement io, and inclisding, | B0 calendar days (and respectively, 24 mdmihs in the |
case of Mr. Siohe and Mr, Garza) from the Settlernent Date, it will not, among oiher things, directly or idirectly of fer, tssue, sell,
contract to sell, pledge, sell or granl sny option over, rght, wammant o contract b purchase, enercise any option (o sell, purchaze
any aption or cantract b sell or lend or otherwise mansfer or disposs of the Shares, enter into any swap o sny other agrecmem
or any' meansnction thay frasfers, in whobe or in part, directly or indinectly, the economic consequence of ownership of any Shares
or enler (nio any tramssction with the same coonambc effect as any of the foregoing or publicly anncunce the intention to do any
of the loregoing, withoui the prior written consend of the Jomit Clobal Coordinabers {such consent nul 1o be unressonably withheld
or detayed), subject to custizmany exceptions and i respect of the Selling Sharcholder, subject o any tsposal for the purpose of
pledging or charging any Share o or for the benefil of 8 murgin losn lender in connection with a margin loan granted to the
Seiling Sharcholder and any disposal for the purpode of impefermng, sellmg andfor appropristing any Shaves. pursuant (o any
caforeement theread,

f) Dividend policy

According o the Company's dividend policy, it 1s the Company's intention to pay dividends, subject to the applicable law and
| commercial considerations (maloding, withoul linittion, applicable regulaiions, resimetons, the Group's resulis of operations,
finamcial condition, cash requirements, contractanl restnctions, and the Growp's futere projects and plans). While the Company
imtends to pay out 3% - T0% of i consolidated annuwal net profit as dividends. Dividends in future financial years following the
Offering will be declared on the basis of the mlllhlnrrn!'ugmmhﬂ by the Comgeany,

Ci. wnunuﬂlmunﬂm be traded?

[ Once the O Offering 15 suecessfully closed and the underlymg transactions of the Offering are sefiled, the issuer intends fo make an
application for the sdmission of all the Shares 1o trading on the Regulsted Market of the Bucharest Stock Exchinge.

C.3. b There & guarantes attached fo the socurifes?
Mo,

C.A. What are the key risks that ure specific to the securities?

Below are some of the mmn nsks which are specific io the seourities:

= There iy cowrentfy mo froding markef for ihe Shaves and e octive treding merker for the Shorey may notdevelop or may
noi be nisimneble

= Price volanility o the Shaves ond gieidiny may affect the performanee of invenments in dhe Grogp

= Tihe interests of the fawer’s significant shareholders way conflict with the inferests of other sharehalders,

| !r:lin - il;-y information on ' the offer of securities to the public and/or the admission to trading on & reguinted market
D.1. Under which conditions and mmmm I iuvnl in the security?

a) General terms and conditians

The Cifering comprises an offering of up 10 35,937 85% Offer Shares for subscription of up to 25 (K250 New Shares by the
Company and sale by the Selling Shareholder of wp 10 6,250,063 Existing Shares snd of up tn 4,687,546 Over-Allotment Shares
for which the Stabakization Manager was gramted the Over-Allotiment Option (o allow for sishilisstion measures, if sppropringe.
Lipon 1he recommendation of, and 1 consulation with, the Joint Glokal Coordinators, the Company and the Selling Sharcholder
may jointly decide 1o exercise the Upsize Option and increase the number of Offer Shanes by up to 208 of the number of Base
Shares, representing up 1o 6,250,063 Upsize Shares, oul of which additional New Shares will be 80% and additional Existing
Ehares will be 20%. Therefore, ifl the Upsize COpticn is exercized, the Upsize Shares will consiat of up to 5,000,050 sdditional
Mew Shares olfered by the Company and up to 1,250,013 sdditional Existing Shares offered by the Selling Sharchaoider, For the
avoidance of doubt, thould the Lipsize Option be exercised, sny reference herein o "OfTer Shares”™ will be read as referming o
the Offer Shares as increased by the Upsize Shares and the maninum number of Offer Shares will thus be 42,187,922, Such
increase of the Offer Shares will not requare she preparatson and publicazion of & supplement of the Prospecius. The final numbser
of CHTer Shares (including any Upsize Shares, 05 the case may be) will be decided by the Company and the Selling Sharcholder
upon fhe recommendanon of, ond in conseltation with, the Jomt Global Coordinators, The Offering is split into two Offering
Tranches as follows: (i) 20% of the Offer Shares will be instially offered o retail investors (as defined below) (the " Retall
Tranche")y, and (i1} the remaining Cffer Shares will be initially offered to institutional investors {gs defined below) (the
"Institutional Tranche"},

"Institatianal Investors” means (4} o "guahfied investor”, e defined in Article 2 (&) of the Progpectus Regulation], or {b) an
"ehgible counterparty”™ within the meaning of Dhrective 201465 EL of the European Parlinment and of the Councl on markels

= W




in financial instroments and amending Divective 20292EC and Directive 201 16/EW (recast), or (e} a "quali
defined in Article 2(e) of the Prospectus Regulation, as it forms pant of United Kingdom domestic law by virtue o
Union {Withdrawal) Act 2018), as amended, or (d) a QIB as defined m Rule 1444, or () an aquivalent msti
subscription in the Offering woald not constinie a violation of epplicable low or regulation ond which is not
Junisdiction where the extension or availability of the Offering (and any other transaction contemplated therehyh would
any applicable luw or regulation; and

“Retail Investors” means any individusl or entity (with or without legal persorality) who does not meet the above critenia to
qualify as sn Institutionsl Investor,

The final size of esch Offering Tranche will be delermined by the Company and the Selfing Sharcholder wpon the
recommendation of, and in consubtation with, the Joint Global Coordinators, based on the volume and price of subscriptions from
investors, on the Allecation Dabe. There shall be no minimum size for the Offering Tranches. Uipon the recommendation of, and
in comsuliation with, the Joint Global Coordinators, the Company and the Selling Shorcholder may decide o re-allocaie Offer
Shares, representing o masimum of 10% of the total number of Offer Shares, from one Offening Tranche o the other Offering
Tranche, on the basis of the subscription levels in each Offering Tranche. The re-allocation from the Retail Tranche to the
Institutional Tranche shall occur only I case the Retail Tranche i less than 200% subscribed).

DTer Shares are offered &t the Offer Price Range from RON 19,00 i RON 2150 por Offer Share. The allocated Offer Shoses
will be sold to Instifutional Imvestons at the Fmal Offer Price and only to those investors whi subscribed Offer Shares ot a price
exqual to, o higher than, the Final Offer Price, Retail Investors are entithed o & discount of 5 % of the Final Offer Price (the
“Discounted Final DdTer Price™) for applications validly submitted in the first 3 (three) Business Days of the Offer Persod (ie,,
antil and including 10 May 2024), except for applications submitied by Mr. Garza and Mr. Stohr which will not benefit of the
Dhiscounted Final Offer Price. Offer Shares which pre subscribed for in the Retall Tranche siarting with the 4% fourth) Business
Day of the Offening will be sold 1o Retuil Investors at the Final Offer Price. The Offer Shares allocated in the DiTering will be
sold ol the Final Offer Price or the Discounted Final Offer Price.

All Shares will be or lave been created (as applicable) under, and conform to, the laws of Cypras,

Thie subscribed Offer Shares will be allocated (o investors by the Compiry snd the Selling Shareholder, upon the recimmendation
of, and in consultation with the Joint Global Coordinators, on the Allocation Drare,

BE

Key dates relating to the Offering include: apening of the Offering & May 2024); Allocution Date (15 May 2024); Transaction
Drate (16 May 20247, Sertlement Date (20 Moy 2024); and First Day of Trading (o0 or around 27 May 20243, All such Hmes are
‘_'bnnd on local Bucharest fime and may suffer sdjustments as indicated in this Prospecius,

e e e

The Sheres in the Company have nof boen and are not currently admitted to trading on sny fegulated market. Oneo the Offering
is suceessfully ehosed and ihe underlying iransactions of the Offering are seitled, the Company intends to seck the Admission amd
imtroduction to treding of all of its Offer Shares on the regulaicd market operased by the BSE.

d) MMstribuibon of the Oifer = —3 ’

Retsil Investors can subscribe through any of the Joint Bookrunners, the BT Distnibution Croup (a8 defined below) or any Eligible

Participant, Institutionsl Investors can only subscribe through the Manngers for Offer Shares during the entire Offer Period,
during the working hours of the relevant Manager.

e} Amoand and immedinte dilwtion mlllll-fl:n;'l-iﬁﬁnr

Assuming & Base Deal Scenario and an Offer Price st the mid-poant of ihe Offer Price Range and total Offering anid Listing costs
of the Company of EUR 11,276,564, the net procesds o the Company from the issuance of the Offer Shares would amount 1o
spproxmately ELIR 90,456 664, On the assumption that the Base Deal Scenario had been fully implemented by andd the Company
had already received the net procesds al 31 December 2003, the carrying amount of the thus-sdjusted equity on the Company's
statement of firancial position a5 31 December 2021, would have been EUR 495441 664,

Assuming wn Upsize Scenana and an Offer Price at the mid-point of the Offer Price Range and iotal Offering and Lisling cosis
of the Company of EUR 12,547,514 the net proceeds to the Company from the issusnce of the Offer Shares would amount 1o
approximately EUR 109,531 361, On the assumption that the Upsize Scenario had been fully onplemented by and the Company
had atready received the net prooeeds ot 31 December 2003, the carrying amount of the thus-adjusted equity on the Company's
statemendt of financial position as 31 December 2023, would have been ELIR 514,517,361,

1) Estimate of total costs for the Offer

| The total costs and expenses of the Compuny related to the Ofering and the Admission o Trading (including the Managers fees
{assuming the payment in full o both the Base Fee and the Discretionary Foe)) are oxpected to be approsimately ELTR 11,276,564
i &8 Hiese Deal Scenario and ELR 12,547 514 in an Upsize Beenania, cach assuming an Offer Price at the mid-paint of the Cffier
Price Range. Each Monager and Eligible Participant will communicale to ihe invesiors whio subscribe through it the fees thar will
be payable by such investors i connection willh the submission of ther subgcriptions of the Offer Shares,

e —— = e — =
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~Exgmier Entrgy PLC a public company limited by shares organized and functioning under the Cypraot Companics Law, The
Company wes incorporated &5 a privite company limited by shares and was registered in Cyprus on 11 December 2012 under
the nume Chapalaco Limited, with regssiration mumber HE 316453, pursuant o the Cypriot Companies Law, The Company's
corporate seal i m Cyprus ot 48 Themisiokli Dervi Avenue, Athicnitis Cemtennial Building. 3™ Floor, office 303, 1066 Nicosia
The legal m:;;mcmmmhcm, ts Premicr Energy Ple. The telephone number of the Company's regisiered office
bs #3157 22 222024,

Emma Alpha Holding Lid., a private company himited by shares organized and functioning under the Cypriot Companies Law.
The Selling Shareholder was registered in Cyprus on 11 December 2012 with registration number HE 313347, The Selling
Sharcholder's registered office s in Cyprus at 48 Themistokli Dervi Avenue, Athienitis Centennial Building, 3 floor, office 303,
1066 Nicosin. The telephone number of the Selling Shareholder’s registered office is +357 22 222024,

D.I. Why s the prospecius being produced?
a) Use and estimated net proceeds

The Company will use the proceeds of the Offering for acquining renewable energy assets in Romania ond Moldova, as well as
for capital expenditure on the development of rencwable energy production resets,

The amount of the procecds of the (ffering as well as the related costs depend on, among others, on the Final Offer Price (which
determines the Manugers' fees) and the mumber of New Shares that will be sold in the Offering as well subject to the exercise of
the Upsize Opticn. The Compary will dol receive any proceeds from the sale of the Crver-Allotment Shares.

In o Base Deal Scenanio, assuming the placement of all Mase Shares and Over-Allotment Shareg, the Company estimates that &t
the low énd and the high end of the Offer Price Range, the gross proceeds for the Company would amount 1o approximatcly EUR
53,453,399 and approximately EUR 108,013,057 respectively, and after deducting costs and expenses related to the Offering and
the Admission {including the Managers' fees {assuming the payment in Full of both the Base Fee and the Discretionary Fee)) the
ned procesds (o the Company will amount 1 approximately EUR 84,627,115 and approximately EUR 96 478,530 respectively.

In an ugsize scenario, assuming the placement of all Base Shares, Upsize Shares and Owver-Allotment Shares, the Company
extimaies that at the low end and the high end of the Offer Price Range, the gross proceeds for the Company would amount to
opproximately EUR | 14,544 060 and approsimately EUR 120,61 5,670 respectively, and after deducting costs and expenses
related to the Offermg mnd the Admission (including the Managers' fess (assuming the payment in full of both the Base Fee and
the Discretionary Fee)) the nel proceeds to the Company will amount 1o approximately EUR 102,525,155 and approximately
EUR 116,765,330 reapectively,

..E',_MH belng subject to 8 placement or underwriting agreement

The Offering i not subject o an underwriting agresement from the Managers on a finm commitment basis; hence no portion of
the Offering is covered by such mrangement,

'_::I Indicatian of conflict of fnterest related to the offer or sdmission fo trading

Consbdering the mtention 1o reward and incentivize Mr. José Martin Garra, 08 the Company's chicl enecutive officer (“Mr,

Garea"), and Mr. Peir Stohr, as the Company’s ehief linancial officer (*Mr. Stohr"), 1o fosier their loyalty and engagement with
the Company and so io align their interests with all sharcholders, the Selling Sharcholder and the Compuny have decided o
reservia @ certain number of Offer Shares (" Reserved Shares”) for allocation o Mr. Garza and Mr. Stobr within the Retail Tranche
{the “Preferred Allocation”). The Preferred Allocation s limmeed 1o 5 mandnidm of 739,293 Offer Shares for Mr. Garza within
the Remil Tranche {representing 2.057% of the Cffer Sharet) and to 1 maximum of 123,216 Offer Shares for Mi, Stohr within
the Retail Tranche (representing 0.343% of the Offer Shares), in total representing 2.40% of the Offer Shares (the *Limit of the
Preferred Allacation™), The Reserved Shares shall be offered af the Final Offer Price and apart from the Preferred Allocation,
Mr. Garza and Mr. Stohr will not benefit from any other preferential treatment within the Offering.

The Manugers and their respective affilinfes may have engaged in transsctions with, and performed various investment banking,
commerckal banking, Mnancial advizory and other services for, the Company and the Selling Sharchobder and thelr respective
affiliutes, for which they received customary fees. The Managers and thew respective aifilinies may provide such services for the
Company and the Sclling Shareholder mnd their respective affikintes in the fure,

In connection with the Offering, cach of the Managers and any affilinte, acting as an investor foe its own sccount may iske up
ihie Ciffer Sharesand, i that capacity, maoy retain, scquire or scll for its owm account such Offer Shares misd sy related invesiments
and may offer or sell such Offer Shares or ather invesiments otherwise than i connection with the Offening. Accordingly,
references in this Prospecius io the Cffer Shares being offersd or placed should be rend 85 including any offering or placement
of Cffer Shares w the Managers and sny affiliate scting in such capaciry, None of the Managers intend 1o discinse the extent of
any such investmend or ransactions otherwise than in sccordance with any legal or regulatory obligation o do so. In sddition, in
contecthon with the Offering, one of the Managers may enier into financing srangements with ivvesiors, sech a4 thare swap
arranements or lending amangements where securities are used as collateral, which could result in such Managers acquining
sharehobdings in the Company.
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I RISK FACTORS

The Offering aud i favesiwrent in the Offer Shares jorvalve o hiph depree of vixk You shonld
coursider the foliowing inforsnanion abon these ripks, rogether with the (yformation confmined elvew
this Prospeciins. including the Awdited Special Prrpose Consolidaied Finnncial Siatements. before deChjing
whether fo inves! da the Offer Shares. dny af the followtrg rsks, individivally or together, conld have
maierial odverse gffect on the Groop's business, fnoncial parition aod resills of operaiions or prospects,
hﬂﬂfmﬂdmﬂndﬂﬁuﬂfmnmﬂ'ﬂ:pﬂﬂq!mﬂmum;m et laze all or part of your
RN,

The Growp has described the rivks prd uncertainiies thal its sonarement believes are minerial ar the date
of this docinment, b these risks and nncertalinies may mor be the oaly ones the Group faces. Additionn/
risks anned apmceriinites, inclialing those pbost wiich the Gronp is cirremily aot auare or wiiich it deem
immateriod, conld ko the effects sef forth above Prospective imvestors should be aware thar the walie of
the Ofer Shores ond ony income gederaied by them i anp) may fncrease oF decrease amd Hrad imvesiors
nery ol b inlvle for realise (helr initfal Drvestnent, Thas, potential frestors sholld apply spectal cane wihen
aasessing e misks imobed ond should decide, individuefly, i sach an invesiment & approphiale
considering ilese risks

Risks relating 1o the ladustry in whilch the Group opersics

The electriciy generanon, supply and disfbation amd gas sepply and distribation industries are heavily
ritgirlated, with regulator declvions directly affecting e Groop's baviness proformance and proficability

The Croup's thres core business seciors, pccounting for substantially all of 1k revenee, compnze of: (1)
rencwable encrgy gencralion, inamagemerd and supply in Romania (collectively generating €1846217
thoussnd i revenues and £26.434 thousand m profit after ik o (he year ended 31 December 2023), (if)
distribution and supply of natural gas to houschol and non-household customers in Romania (collectively
generating €306,08 | thousand in revermes and €6,224 thousand in profit after tax in the vear ended 11
December 2023 anad {iil) distrbution snd supply of electricity 1o household and mon-houselsold consuners
in Moldovs snd renewoble energy generntion snid mandgement v Maldova (collectively generatimg
€419.657 thowsand in revenues and £55,305 thousand in profit after tax in the year ended 31 December
2023y, which sre reported a3, respectively, the Romania Renewable Energy segmend, the Naturad Gas
segment and the Moldovs Electmicity segment in the Audhited Special Purpose Consolideted Financial
Siatements.

Genemtion, distribution and supply of electricity netivines and distribition and supply of gas are reguiaoed
both in Romania and Moldova, with roles for, among othess, caps for end-prices, regulated wnffs, faed
pormitied retum on investments, mandatory network investimen! reguinements, regulated size of the
distribution networks, public services obligation, and sccess to final customers. As a result, unlike in other
industries, rebevant regolators have 3 significant influence on the revenue and profit masgin the Growp i
allowed to generate from such services and the Group's overall performance depends on, among ofher
things. regulator rules and the Group's ability to sdaps o any changes of such niles and regulator decisions,

For example; in Romania, whale the gus supply market operates on free market principles, allowing the
Ciroup 1o determine &5 final customers gas prices (subject to cerfaim caps) and purchese its own gas from
producers of intermedianies, the Romarimn gas distribution market i regolated, with Group retums
depending on & regulsted mrpet for romarn on investment &5 applicd 0 8 repulsted ssset base (" RAB™)
comprising the Group's recognised permitied investments. Also, due 1w market volatility, the Remsnian
govermnent has introduced in the past and may intreduce m the fvtire femposary gas price resimictons or
other measures to control the final customer gas prices for ceran customers of the Group, potentlly
imipacting revenues and profitabitity (see "Rk Fociors - Risks relaning o the dndusin in whick the Group
operafes — Govermmend and regnlatory decisions regarding poduchion aad supply of eleciricity or monira!
gt and, in pariicular, periited prices for elegtricily oF aateral goz porchases amd soles, inoy adverssly
dffect the Grong’s reverte™). i sddition, a5 » metsure bo ensure the contimuty and sofery of gas sapply,
every licensed supplier which hos final customers i its own portfolio, as well as every thermal energy
producer in cogeneration plants and in thermal plarts for corsumgstion miended for te population &s direc
cusomiers of notursd gas producers {*FETS"). such a5 the Fagiroy Cogeneration Mont (which is majority
owned by the Group), has the ohligation o mamiam 8 inmmon shoeck of gas, which s established by i)
staring nafure] gas by conclling wnderground gas siorage contracts with heansed opermors. andfor (i)
conchading of sale purchase contracts until 31 October every yvear, covenng quantiites of natural gas from




ﬁunﬂnpmd g Arorage facilities stored by another natural gas supplier; (iti) concluding contracts with
gnoiher sgr for ihe siorage of natural gas, The Romanian Energy Regulatiry Awthonty (" Romanian
iff puilish on o yearly basis the bevel of minimum stock that peeds to be reached on a national

fevel for the respective year.

In Moldava hath fhe supply (in respect of public service obliganon providers) and distribution morkes wne
eurrently fully regulated, with yearly regulated returm on investment ratet on the RAB covered by regulnied
taniTe for distribution services and yearly regulated tariffs for supply services.

As o resulr, the Group is subject o decisions imposed by multiple Romanian and Moldovan regulaiony
bodies, such as the Romanun ANRE, the Romanian Mational Supervisery Authority for Personal Data
Processing, ihe Maobkdovan Notional Agenoy for Encrgy Regulation (the "Maoldovan ANRE", s ogether
with the Rumanuin ANRE, each ihe "ANRE" and collectively the *ANREs"), ihe Moldovan Mational
Commission of Financial Market {the "Moldavan CNPF), and the Moldovan Mational Centre for Personal
Dz Protection (the "Moldovan CHNPDOP). In their relstionship with the Group, such regolatory
suthorities exercise considerable discretion m matiers of interpregation and implementation of apphcable
lwws, regulations and standards, the ismuance and renewsl of licenses, approvals and authorisations and
monitoring licensees” complianoe with the lerms thereof,

In Romarie, for exampée: (i) elecincity producers are reguired o sell part of their elecincity on the
wholesale markets operated by the Romanian eltctricity and gas marksl operalor = Opoom 5.4
("OPCOM™); (n) clectricity prinlucery’ ability to conclude bitaterally negotisted power purchase
agreements with thind parties on the wholesale market are subject 1o cenain restrictions (see, *Regrdatory
Moters  Conclerion of PPAs"); (i) electricity producers may be required to sell cleciricity 1o
neighbouning countries under specific ciroumstances (c.g. to Maldove in 2022 for more details, see
"Regufalory Matters — Impoci of ohocimenis reganding meanres applicable to finel cieiomers in the
elverriciny and maiural gas mawker o the eteciriclly prodicction — Law 35720227y (iv) prices of electricity
supplied to final custoners are subject o price cap regulations {see,” Reglamry Madiers - Measures ioken
to profect the consumess from cleciricily price fncreases™) and (v) nights and obligations of electricity
prodiscers and supplicrs in relation to green certificwtes are highly regulnted (see, "Regnlamny Mattérs
Sippenrt schvoe throngh green cerificates™),

Roamania's national regulations are anderpuaned by the regulations of the European Limion. Moldova 15 also
bourd by its obligations under the Energy Community Treaty and should nnplement and maintam the ELf
joquis on energy, enviromment, competition and rencwables, os defined by the Treaty, withm o st
timetable. Amy material change in the regulations of the Eurspenn Unmon may render chisnges in Romania's
el Moldova's national regulations. These and other changes in regulations or govermment policies, o any
fatlure o implement EU regulatons ina tomely munner or, particalarly i the case of Moldova, at all, may
mnterially and silversely impact the Group's prospects, business, financial position and fhe operating
Tesilis,

Government and regulafory decisiony regarding productivn amd supply of electviciny or mafnral gay and,
i particular, permitted prices for elecivicity ar matural gas purchases amd sales, may adversaly offect the
Group's revenine

The tiberulisation of the Romanian electricity supply market started in 2004, wih the finsl stape mking
plece on | January 2021, when the household retnil market was deregulsted {meaning that the anifs for
supply of electricity have been deregulated for houscholds). However, due to market volatifity im 2022, ihe
Romanion Government has subsequently introduced lemporary eleciricity price caps and ofher measures o
contral the final-consumer cleetnoty prces for certmn csgories of consumers, including a price cag for
hsssehald consumers currenily st between RON 068%Wh and RON |.3%Wh and a pnee cap for non-
hinsehold consumers currently et between RON 1/AWh end RON 1.3%Wh. Furthermare, due o the
exceptional energy market conditions, the retail gas prces have been cappesd ternporarily {uniil 31 March
2025} in case of houschold consumers to RON 02 1/&Wh, VAT incheded, and in case of non-household
consumers o ROMN 0.3 WeWh, VAT ineluded (Tor more details on the price caps, see ™ Regulatory Matiers
Measires foken o profect the cormumers from elecinoity price fmoreines™ ),

From | Seplember 2022 fo 31 March 2025 electnety producers are required to coniribute 1o the Energy
Tramition Fund, with the contribution being established using the formula of the total delivered quannities
mwltiplied by the difference betwesn the monthiy sale price and the reference price {RON 400/ MWHh) (sce
"Reguloiory Mawerr  Impoct of enacements regovding measives applicebie fo finad oesomers e the



clecirvicity ond patwral gar ovarke? an the efeeniciny produciion” for details on the computagiie
momnthiy sale price). The contribution is ot applicable (o clectricity produchon capacitics
after | Apnl 2022 and 10 best supply companics that produce clecinieity ihrough cogeneration, bo
ihe Group's assets do not el under these exompibons.

Furthermore, as of 1 April 2024 the maxnmum value of the weighted average price of electricity vsed by
Romanian ANRE w0 calculate the amounts 1o be settled from the siate budper for electncity supplicrs
decreased from RON SDMWh to RON T00'MWh, Mevertheliess, the recovery of ihe amounts due from
the state budget 1o elecinicity suppliers was and contimues 1o be performed with delay,

Apy price caps or similar measures set by the Romanian ANRE may have a maserial adverse effect on the
Group's prospects, buminess, fmancis] position and ihe resolis of operations and the Group /may have imited
recourse 10 challenge any such changes,

The financial performance of the Group's supply services could be edversely affecied by temporary price
resfrictions ar chauges in fariffs

Uovernment and regulaiory decisions which have recently been imglementod sectr-wide have directly or
indirectly affecied and may continue o affect the performance of the Ciroup's supply services due o tanifl
mechanizins intended 1o ovold significant Nuctuation in the price charged to end-customers: for electmicity
and gas, The Group may not receive approval for farfl incrcases in any given year andfor reguolaied tanfls
may be set mon level which would prevent the Group from mainsining or improving s margins
Furthermire, the Group may need o comply with certarn targess and hmits in respect of certain or all s
customers (for example, thimegh the Group's role as a gas last resort suppdier) or may be requined o meet
certain threshlds of gas wold or purchased from wholesale or centralized markeis.

In Romani, the gas supply markel was deregulated both on the wholesale market {201 7) as well as for the
reinil market (20200 As ai the date of this Prospectus, the tariffs for supply of gas to bosh howseholds and
non-inseholds have been conspleiely dercgulated and consumers are free to switch their gas supplicr
However, due to market volatiliy, the Romanion governmon has introduced in the past snd may introduce
in the future lemporary gas price caps or other measures 1o control te finel customers gas prices for corain
custoamers of the Group, potentinlly smpacting revenues and profitobility {sce " Rink Facters - Rizks reloiing
fa e brdustry in which the Groug operafes — Coveramen wnd regulatiry decixions regandng aroduction
and wpply of eleciricity or ramiral gas anid, in particwdar. pereniied prices fiv elecinicity or satersl goy
parchases and sales. may adversely affect the Growg's revemie”), Any likune unespecied emergency
government medsures may negatively impact the Group's resulis of eperstions and profitahility.

In Maoldava, where the elecericity supply market is Fully reguloted (in respect of public service obligation
providers), supply @riffs are examancd and approved annually by the regulater hased on the calculations
made by the Group, which directly impacts the revenoe and profits the Group ean generate from its supply
businesa. Any chonges 1o the approved el levels may sdversely affect the CGroup's operations snd the
Group may have limited recourse for sdjustments. Furthermore, the Group has, in the past, and may be
redueired in the future to recognise the effects of wrifl deviations on its net income as the Mobdovan ANRE
reealiilnics the applicable wnffl for he supply of deciricity using the aciual costs and caphial exponditures
ingumed for il respective pror-year and ihe differences are taken o account {wddod o deducicd) wn the
tariffs set for the next yewr, This may sffect period (o period comparsbility of resulis of operations for the
Muoldovan operstions as o creaies artificial wolanhty yesr-on-year in the revenue and other income
siaterment ling fdems.

Any adverse change in regulated wriffs set by the Moldovan ANRE, for the supply business could have a
materin| adverse effect on the Group's business, noults of operasions, financial position and prospects,

The Group's revenise generated from dicieibition services depends pn regulored tariffs and rargeted
returns as well ax on the size of fts reguioved asset base (“RAB")

In Rounania, the Group operates & gas distribution petwork of over 3,500 km, with a regulated psset bose
(RAB) of ETS millom ax of 3| December 2001, underpinned by vanous concession agreemoents wifh the
Romanian authoritics {116 concessions as of 31 Decanber 2023). In Moldova, the Crowp’s electriciy
distribution neiwork spans over 33,700 kim of elecirical lines snd cables representing a RAB of LISD 197
imvillinn (appeox. €182.2 million} a8 of 21 December 2023, The Group's revenue from distribution services
it gereraied through regulaned tariffs thal account for & targeted reasonoble returm on invesmment and for
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T the RAB size (increases of decreases) are subject 1o national budgetary or regulatory
decisions md ml:h ihevisions moy materially advessely affect the Groop's prospects, resules of operations
and financinl position.

In agdation, the tanifis for gas distribution i Romania nnd elecricity distribution in Moldova are appemeed
by the Romanian ANRE or the Moldovan ANRE, respectively, according to the principles sei out in the
regulniory price seiting methodology (see ™ Indisiey Chverview And Key Trends — Repaacory framework in
Romarnia® and "fudnsrey Cverview drnd Key Trends - Regulfatory frouewonk in Meldovw™ ). However, a3 in
Romania i new regulaiory period would sten in Jememrey 2025, tere may be disagreements regarding the
correct applicaiion of such methedology,

Funthermore, the Romamian ANRE or the Moldovam ANRE may delay or reflise o approve nilural gas
diatnbution tarifis or elecincity distribution tarifs, and the @riffs approved by the Romanan ANPE or the
Muoldosvan ANRE may not resch levels required 1o match the Group's expected retum on copital cxpendinare
or recovery of operational expenses (“OpEX”). In particular, the Group may not be sble to operaie at the
level of efficiency assumed by the Romuninn ANRE or the Moldovan ANRE. For example, OpEx
albowances, network loss targets and cost of debl trgels coold all be msufficient to cover for pchual levels
of cosis. Ser also "INDUSTRY QVERVIEW AND KEY TRENDS - Regnbknory frawiework i Romvirmia® and
“INDUSTRY OVERVIEW AND KEY TRENDS - Regnfatory framtewark in Mojdova™, These targets are set
by the Rormanian ANRE, or Moldivan ANRE, as spplicable and there can be no assurance thit they will
be met by the distribution subsidianes of the Group. In addition, capital capenditisre in the Croup's
distribution sector io upgrede or cxtend the distribution network may not ultimately be fally recognised by
the Romanian ANRE or the Moldovan ANRE as pan of the RAB. Any of these risks could prevent the
Group from achieving its financial target,

The Group reles on ceviain gas producers and sleciricity producers

The Group's gas supply busmess refies on natural gas from lerge natonal emd indermational producers as
well a3 imermediares {inclisding one of the first private Romanin companies with a LNG terminal capacity
in Gireece, which hag o cross-border impon capacity in Bulgsra, Romania and Hungary) and through the
whalesale market for natural gas. Although historically the Group vwas able w replace cenuin gas supplices
in 8 shor-term when necded, some intermediary gas impost supplions have defanlied on helr gas delivery
obligations in the past, and other suppliers may defsull oo their obligations in the fuure, potentially
requining the Group 1o fimd abbernative supphers on gt notice, 81 postibly less airactive prices,

In Moldova, where the Group operates on an clecinety supply market which 18 fully regulated, ihe Group's
gheeiricity supply business relies on electricity providers, s of now, selected by the Moldovan govemnmaent,
paying fined prices spproved by the Moldeven ANRE based on the underlying purchase cost and contracts,
Mevenheless, if the government-gelected elecmeiry producers experience interruptions or arc otherwise not
uhle to provide deciricity, the Group's eleciricity supply and distnbution services may be adverscly
affecied.

[T the pas producers or the Moldovan eleciricity producers that the Group relics onin iis business expericnce
amy intermaptions, this might have a material adverse effeet on the Group's business, retwlts of operstions,
financial position and prospecs,

The Group foces risks from competivion in the pas amd electricity supply business and may expericnce
cirsromrer clinrn ay @ resali

The Group's supply business, 10 pacticulir ifs operations m Romanm, are exposed to competition from other
participants in the open market, poiennnfly cousing the Group to lose end-customers switching their
supplier from ihe Gnodp o sther competitors (process ko @3 “churm ") iFthe Group is nod able (o compele
efficiently on price and scope of services i provides. In Romania suppliers are frec to purchase their
required energy amounts an the wholesale murket, and as 8 resull, are able 10 set their awn prices for finel
customers. While, in the Group's experience, prices aoross competitorns pverage out over a medium- to long-
term period, iemparary divergence m fimal customers energy prices between ihe Group amd other suppliers
whi react more quickly to price changes in the wholesale markets has reduced and mary in the luure raduce
the number of clients for the Crowp's supply gervices due 1o cham for periods where the Group is charging
higher final customers prices. Also, increased competition may force the Ciroup o lower prices or lead o a



decrease in the volume of energy supplicd by 1. All these factors may have g material sdverse
Giroup's business, resalts of operations, financial position and prospecis.

Tiie Group s revenies gnd resilts of aperarioes mai be affecied by seasoml varianions (5 e
gas dennd amd climate related rivks

Naural gag. clecmony angd heat comsumption 18 seasonnl and i significantly afTeceed by clmme condihons,

Hatural gas consumption is generolly higher during the cold winter months while eleciricity consumption
i higher during the bot summer monthe. The Group's sctivity may alsa be significantly affecied by chimate
eonditiong, fiv cxample in extmemely hot or cold tempenitures where final customens demand docs nod
match the Group's expectations on gas or electricity consumption. Consequently, the Group's moome
reflects the seasone] character of the demand for natural gas and elecricity and periodic reporing may e
sidversely affected by significart variations in climate conditions, sech a3 warm winkers redwcing the noed
fior gas. 11 the Growp is not seccessful in anticipating such significamt vanations i climate conditions, they
may materially sdversely affect the Group's business mnd results of operations:

At the same time, extrere wenther events can impact ihe energy supply continuity, damage ihe Company's
facilitics. nnd trigger exfra insurance costs (see "The Group’s busfness reguires ou-goiny mainienone,
npgrading omd replacement of componenis amdfor elements of (i3 infrasinciore™ sl = The Growp's currenr
Invtirarice coverdge sy aol be sufiiciens fo cover all fogses (F may sestain. ™).

Furthermore, climate change, and its long-term effects on reglonal weather patterns i Romania or Moldova
miny significanily impact dermanmd for gas and clecincily trends. All these coubd alan have & matenal adverse
effect on the Group's business, financial position and results of operations,

The iransition o & low carbon business model driven by market trends and stricler regulaton on chimate
change can migger additionn] costs, eurly obsolescenve of supply infrustrucnure and continuous need af new
capex for grd efficiency and edaplation and increasing competition.

Volariliey in rhe acyuisition cost of elecrricly and mavwral gas may megatively impact the Growp's
Sinancial position and resuly of aperations

Electmcity and natural gas prices huve m the pasi been and are likely 1o continue 1o be ighly volanke for
certain periods of time. The prive of electnicity and natural gas as tradable commod ites depends on, amang
other things, global demand and supply, cconomic fuctuations, campetition, macrocoomMmic eyvents and
political and governmenial decisions, as well 25 on the stroctore of the scllimg markets for such
ciummoditiss. Fluctuations in electricity or najural gat prices and, in particular, 8 materal increase in the
price of cleciricity or natural gas on ihe wholesale markets may cause s mismatch between the price the
Croup has to pay to purchase is clectricity or gas (usually pasd several months i advance) and the smount
of revenue i is able to realise from selling soch electricity and gas 1o end residential of industirial consumers.

Moreover, the Group's ability to pass on the price for the supply of clectricity or natural gas further on to
residential or industrin] conswmers is difficult to predict and it can be outside of the Group's control as this
is currently reguiated by the Romanisn and Maldovan governmenis, respectively, and it may be subject 1o
cmergency regulaiory measures in tirmes of high volarility, The Group cannot fully comtral the price o
collects for the slectricity it dissributes/supplics and the gas it supplics, which may ultimately impact the
refention of certam cestomers andior the mplermentation of centain planned or potential projects of the
Growp,

Unnnticwpated price fluctustions for the electnioity or naturs! gas supply leading 1o significant varations
baetween the price of elecericity or gas purchased by the Group and the price ot which it sefls such electricity
or giis, which in fum could negatively affect the buginess, resubis and prospects of the Group.

Macroeconomibc and Geopalitical Risks impacting the Group

Hosiftivles in neighbowring conniries, sich as the war in Ubraine, may odwrssly affecr the economies
in wiich the Growup eperotey and, eocordingly, the Greup's fimaociel condition and resuliy of operations

Some Enstern Ewropean countrics have from time-to-thme experienced instances of hostilives with
neighbouring countrics {such as the war between Russin and Ukraine). Political and milimry insiability in
the region caused by the Russian invasion of Ukraine in February 2022, preceded by the loss of contrel of
the Crimean Penmsula 1o Russa and the conflict in Easiem Ukraime with pro-Russinn scparatists in 2014,



iz conditions, social unrest or wideypread miliery confrontation in the regumn or
ts mre largely unpredictable and may include » significant and sdverse effect on
var's eopnomibe and financial scability either directly or indirectly. Effects of o military

E by unpredictable s may have extreme material adverse effects on the Group's
operations, on the entire cconomies of Romania, Moldova or on Evrope & 8 whole, and may include
significant increases in energy prices, drop in investments caused by uncertsinly, further economic
sanctions which may negatively affect the economies in which the Group operates, significant currency
fluctuations, treding and capital flows.

Owvemll, Russin sccountes for a sigmificant proportion of European gas supply, Although Romanin depends
on Russian gas supplies fo lesser exient than other Europesn counines and the Croup’s sctivity in Eomonia
it nal dependent from gas impants from Ruasia and, furthermare, hissorcally the Group managed o change
a5 supphers when nesded, there is no msurance that the Group would manage to successfully do 5o in the
furure and, s & consequence, the Group's business, financial position, resulis of operations and prospects
may be significantly and adversely aifected, [n sdditbon, i Moldova, approxtmately B5% of the ol
insmlled electric energy production capacity = located 10 its break-away Exstern region (the Transnistria
Region), making it vulnerabde 1o separatist actions. 1 the Moldovan government is not able o find ndeguate
alicrnative eleciricity supply mocase of any disruptions 10 electneity production or if the government
defaults on s paymnent ohhgations o the energy suppliers, this may adversely affect the Group's sbality o
operate in Moeldove. Moldowva plans to mitignie these risks by developing the interconnection with. the
European U CTE system, vin the Romanian power system, during the following three years (3025-2027).

Moresver, an eventual halt of the Russian natural gas supply 1o the Transridiria region may Ingper
upward pressure on the electmicity prices in Moldowa (which would, however, be covered by the supply
tanff)

Foditscal conflicts, mulual or wmisteral embargoes and bans, milinary activity, separatist activeties or iemmorist
pitacks in the Pdure could further influcnce the ccomomica of Eastern Europe by disrupting
coneEnunications, making travels more difficull and deterring inwarnds investment. Such pobitienl tensions
could creode & greaber perocption that invessments in companes i Eostem Europe invalve & higher degree
of rsk, Thess and ofher potential political tensians in the region could have & mmerially adverse effect on
the Group's business, prospects, results of operations and financial position.

The conmiries in which the Group aperates are sulject io gréater risks than more developed mark ate witl
potential wdverse effects from legal, eeonomie, fiscal and political developments

Invesiors in emerging and frontier morkets such a9 the countries in whiich the Group lns it opesations
shiould be aware that these markets are subgect to greater legal, economic, fiseal and political Asks than
mabure markels and are subject t0 rapid and sametimes unpredictable changes. In general, investing in the
securities of Bsuers with substaniial operations in emerging or frontier markets such & the Esstern Eurape
region, involves a higher degree of nisk than investing wn the securitics of 1eaiers with substantial operations
in the couniries of Wesiem Europe or other similar jurisdictions. Changes in econommic and polivical
giluations in one energing or frontier marker country may have 8 negative or consequentisl impact on the
economic and pobitical siwation n other emerging or frontier markel counsnies. For example, politscal
gncertaindy in Romania and Moldova hns caused, and may cause unforcscen changes o the respective
coantries’ fiscal and economic policies, which may impaci the Croup's ability o mainmin fong-temm
business plans Including a5 a result of govemnmen! emergency ondinances affecting the energy sector, as
well 85 causing temporary reduction in foreign direce investment. Furthermaore, sny real or perceived
sy sdemmic issuen with the banking or financial sectors (s was the case for Moldova during 2014-2013, wien
three lnrge banks were put inte liguidetion following the largest bink frand in the history of the Country,
resulling in o boss estnated at USD | billion feom the public budpet) could severely afficct invesior rast
nndl ihe imvestment climate averall, As in the past, the volagility of fnancial markets leads 1o @n increase in
perceived fisks associnted with investments in emerging economies and, therefore, could reduce foreign
investiment b Romania and Maoldova. In this case, the Romanian and Moldovan coomomies could fice
serious liguidity problems. which could lesd, among other things, to increased tax rafes o the imposition
of new i o3 and duties, with & negative impact on sctivity, opersting resulis and the financial situation of
the Group.



For instance, Romania is experiencing several fiscal changes in 2024, including:

= aarting from lonuary 2024, all companies operuting in Romania must regisier with the Jo
“e-Factura” (e-invoicing} System, which could trigger sigrifican busimese dirruptiong,

F A vew {spegific) lumover tax, i asidition i the prodit i for legal entitees operating i the b
rateral gas seciors;

= the increase of WA T from 5% 10 9% on the supply of photovolinic pancls and other goods: for the
production of green encrgy.

The Croup's operations in the Enstern Europe region are expotsd to nsks which are commaon o all regions
ikt have recently undergone. or are undergoing political, economic and sooial change, including currency
fluctations, an evolving regulatory environment, inflstion, economis downturns, local market disruphions,
knbour unrest, papulation migration, changes in disposable income or grods rational product, variations in
inberest ratcs and iznation policics, capital Aight, actual and perceived comuption, and other similar factors
Palikical or economic ingtability resulting from the occumrence ofF any of these risks may ndversely affect
the energy morket in the Eastern Europe region. Such events could reduce the Group's inceme, which could
have a material adverse effect on the Group's business, financial position, prospects and results of
pEriond.

Maldova cantinnes to be affected by the resalts of the Tramsmistrian conflics and any change in the statuy
gua may have a material impact on fhe Moldoven pconomy and the Groap

The treakawoy region of Transnistria is a 4.163 square kilometre stiip of land located alongside the kefl
bank of the Dniester river, oa the border of Ukraine, that has split from Moldova after a short civil war in
1992 and hay declared isell an independent country (the Pridnesirovian Moldsvian Republic, or PMRL It
currendly remaims bargely unrecognised, Due i the high concentration of mdusinal and energy facilites m
this region, the secession deall o significant snd long-lasting blow 1o the Moldovan economy, Cumently,
the Moldovan Government does not have control over the sreas of Transpistria, which causes a number of
issues, including the inability 10 enforce customs laws across the entirety of dee Mobdovan border (with
Transniztria often cited as a source of contraband ) and the mability o adequately moniter potential money
laundering schemes that go through Tramnistria. Further, the existence of this conflict is a significamt
roadbiock for decpening integration with the EL. The povernment of Transnistria is wupponied by the
Russian Federation, including by the sationing of Russian troops, officially on a pescekeeping mission.

Reeintegration with Transnisiria is supported by Maoldove's development pariners, including the EU and, in
particutar, the OSCE. The process kas however nof ywelded significani resubis so for, Any increase in
tensions between the official government of Moldova and the government of Transnsaria, whether an
eeonamic, political, linguistic or other grounds [such as, for example, the lensions coused in fanuory 2024
by the obligation of companics in Transnisirea to comply with Mokdovan customs tnrifis]), could lead o s
hewghiened securnty state or @ state of emergency in Mobklova, which coubl materislly aifec the Moldovan
coommy, Further, any open conflict between Moldova and Trarsnistria, and anplicitly with the Rossian
Federation, could hove a material negative effect on the Malibovan economy, in particular due fn the Taci
that the main part of Moldosva's generation capacity is becated in Transnistria and the majonty of Moldava's
high-volinge ranamission lnes are connecked through a hub in Transnistriae. Moldova pians so mitigate this
nisk by developing the interconnection with the Evropean LICTE sysicm, via the Romanian power system,
during the following three years (2025-2027),

Any of the above eould have a materil adverse effect on ihe Group's business, financial position, prospects
anid results of operations

Carruprion could create a difficalt businesy cfimaite in Rumari and Moldova

Comapticn 15 one of the main risks confronting companics with basingss operations in Romania snd
Moldova. Intermntional and loca! medra, as well as miernational grganisations, have been issuing numerous
alesting reports on the levels of corruption in these counirigs. For example, the 2023 Trunsparency
Internatsonal Corruption Perceptions [ndex, which evalustes data on cormuption in countries throughouwt the
world and ranks countrics from | (least cormupt) io 180 (most comapt), moked Romunia in the 63™ and
Mualdova in the 6™ position (2022: 63 for Romania and 91 for Mobdova).



’ reporied to affect the judicial systems and some of the regulatory and sdmmstrative
i Romjopf and Moblova, which may be relevant for the Group's business and could have an sdverse
roup’s business, prospects, results of operations and financial conditon,

Maoldewa's Accexsion Provess fo the Exropean Unian may be delayed or suspended

Maoldova has expressed ils intention 1o become 3 member of the ELUL, and steps have been taken towards
insitiating the sccession process. The prospect of EL membership s expected to lead 1o significant ecenomic
refonn and investmen Inmermmﬁmwmmmeﬁmpmndimhnmm However, the accession
process is complex and subject to the unanimous approval of all cument EL) menber states, I valves
rgorous assesaments and (he lmplementation of extensive politkeal, economic, and begal reforms o meet
the EU'E acguis comminaiiine,

Severl factors could contnbute (o 0 delay or suspension of Mobdowa's application, includmg buf oot lmited
[£iH

" changes in the political climate within Mobkdova that could affec the country's ability or willingness
tiy mieed the EL's requirements;

e shifts in the ELPs enlargemen policy or priorites, panscularly 1 respanse 1o geopoliticsl events or
indernal B conssderatinns;

= opposition from existimg EL memnber states, which may be influenced by o vanicty of political,
economic, of social fectors,

" ecomemic instability or scibacks in Moldova that could tmpede the reform process or bead 1o non-
comphiance with the EU's standurds,

A wmignificant defay or the sespension of Moldova's EU sccession process could result in o bess favourable
husiness emvaronment and coubd have an odverse effect on the Group's business, prospects, resuls of
operations and fmancal conditon.

Risk related 1o the Group's Business

The Group may be snable to successfiully implement its business straregy and capival expenditure plans

The Group's fuere finoncial performance and success depend on its abilisy o implement its business
strategy and io seceessfully manage growth and expansion. This relies on certain management assumptions
and estinates of the expected developments in the enerigy markets of Rominia and Moldova and is ssbject
to obdaining the necessary regulatory approvals, The process of ohtaining the neccssary suthorisations from
relevant regulatory authontics for new projects can be profracied, subject to numerous Taciors both within
andl putgide rhe Ciroup's control ind the Ciroup faces the rigk of encountering significant delays in obtaining
such authorisstions {soc also "RISK FACTORS - Risks related 1o Legal Matiers — The Group is snbject fo
tigmificont regulatory réquiremencs and i reqeired fo maiiiain regelalory approvals, whick mdy cmese
higher than anticipaied complignce cosis" ) Achieving such growth snd expansion also requires significant
managerial, financial and operational resources, The Group's future operating resuls depend signdficandly
upon it shility o conbnee 0 implement, develop and improve operstional, financial and infonmation
systems on 8 timely basis, W implement adequate internal control over (nancial reportng and disclosure
controds and procedures and to expand, train, motivale and manage itk key senvar management persannel
and work force. However, there s no sssurance that the Group will be able o suceessfully implement its
strategy or that thas will sustain or improve, and not harm, the Ciroup's resulis of aperalions, AL the same
imme, hisgorical revenue growth or operstm ciponsion may nol be indicative of future perfommance and the
Ciroup may not rezch its growth ohjectives.

Ao iability 1o suceesshilly manage praowth and expansion projects due 1o sy of thede or other Tacioes may
lead to incrensed costs, a decrease in the quality of offered services, dechine in the amount of gas and
chectricity supplied and delivered, resulting in reduced profitability which may in tam malerially adversely
ufficct the Group's prospects, business, financial pogition wnd results of operations.



The Group pursues & growth strategy which may invobee investments andior acquisitions. There can be no
sssurnee that the Group will be able to ientify switble opportunitics for acquisitions ar imvessments, thai
suich trunsactions will be siccessful or tha the Groug will be able v complels any such transactions on
termes and conditions acceptable o i, due 1o lack of sulficient lnancing or for ofler reasans,

The Group's ability 1o micgrate and manage scquired busincsses effectively and 1o handle any future growih
will depend upon 1 number of factors mcluwdng the size of the soguired businesses, (he gquality of the
soquired management, the nature and geographical lecations of their operations, and the resulting
complexity of integrating their operations. The Group may encounter unforeseen sigmificant difficulties
when carmying oul pedential transactions, such as increased demand for monagement tHme ond increased
integration costs, of wnanticipaicd due diligenee risks. Therefore, there (8 no guaraatee that any fuhine
ncquisition will yield benefits that would be sulficient 1o justify the expenses the Group incur. [T the
Giroup's ACquisiteans or investments are gl successful, it may resslt in Joss of all or part of it investment,
ol therefire its businesy, Minancial position, results of operations mnd prospects could be materially and
adversely affected,

The Group's srategy includes a further expansion inte groen ond renenwoblc energy gencraiion capacity,
exposing the Group fo risks specific to the acquisitions and developrent and operation aof renewabie
ey generalion profects

Singe 2003, the Group has expanded 1is operations inlo renewable energy generation to become ane of the
Inrgest renewible energy suppliers in Romania and the largest senewable energy supplier in Moldova. For
example i carly 2022, the Group compleied the scquisitions of Ecocnorgia 5.R.L.,, o 3.5 MW wind farm
company ard the scquisitwm of a 51% stake i Alive Capial 5.4, & company providing integraied assed
mianagenment services o renewable energy producers and energy supply to both encrgy supplicrs and final
cuttomers i Komania. The Group has also acquired several wind fanms and sobar plants and is developing
sodar plants end wind parks i muliiple locations in Romania and Moldova. Addinonally, the Group is
currently evaluating seversl renewable energy projects in both Romanin and in Mokdova and may continue
0 do so i the future, The development, operation and profitebility of renewable energy projects are
signiftcantly dependent on palicees and reguintory framewarks thar supgeon such development sivd operation
and the Group cannot guaraniee that such suppart, policies or regulatory framevworks in the jurisdictions in
which 1t operaies will be maintained. The assumptions and forecasts underpinning the valuations of these
invesimenis mey be insceurate of may not malerialise resulling in potential wriie-of s or future losses for
the Cirgup,

Future expansion of the Group's rencwnble operations will incrcasingly expose the Group 1o a varecrty of
nisks specific to the development and operaticn of renewable encrgy gereration propects, and there can bhe
nor asswrance that the Group will be seccessful in managing these risks or that it will be able to meet its
target of resching 1 400 = 1,600 MW of installed owned or managed green epergy capacity by the epd of
2026, These include risks of!

= heing unable w identify and consummate seitable rencwable energy acquisition and developmens
appartanities;

= bemng unable 1o obtan, or fecmg delays m obanmg, requisie reguimory licemes or osuthorsshons
fior renewable encrgy projects, especially obtaining grid connection permits and conchuding grid
connection agreements [hat would provide for sgnificam investment obhligations dee o poor
condition of the grid;

Fd restnctions in the injection inio the Mational Energy System of the eniire power produced by the
Croup duse io power restrictions thol mny be imposed by Tronselecinen {which is the sole aperatar
of the-ebectricity transmission grid);

FJ construction risks arising from renewable cnergy development projects, particularly from o
technkenl perspective in relation to the timing of construction phases, tha may cause an increase
in costs of delays 10 commiencement of power generution, including, for example, the risk that
necessary equipment snd labour may not be available w meet the Group's requirements whesher



e 1o prarked fluchustions in the demand for equipment or fabour, the cost and avedlabiliey of
- fyrecific equipmment, the (ailure of & contractor 10 perform i coptracted services or oberwise;

B o potentially upward trend in cosis assocwted with the construction of rencwshle energy
developmeni projects and supply chain riaks as a consequence of the increased demand for
materials and services, which is a comsequence of the global shifi wwards sustainable energy
BoUCeT;

generation yicld assessments for renewable energy generation progects not reflecting sctual resulis;

= the caplure price effects, where generaled renewable energy (for which the rate of gencration
canmn be casily adjusted, and energy productson may not be casily stored) needs 1o be sold an fow
prives during perinds of abundant encrgy supply;

F ineffecivvely stalfing and managing the Group's expanded operations and facing unanticipated

difficuities in the integrtion of exbsting mansgement teans and operations, particulardy i pew
mirket seciors with which the Group has less caperience;

- defficulty in obninmg long-tenn debi financing for renewable development progecis due 1o a lack
of beng-tenin Power Purchase Agreements ("PPAS") in the markst;

* inability to keep pace with technologicl changes in the rapidly evolving renewable energy secior,
and

Fd InCTensed CompetithuL

Aty of the above factors could have & material adverse effect on the Group's business, resilts of operations
and fmancial position,

The Group's eleciricity ontpai frone jis wind formy is sabject ia flucruations is wind copdifons

There can be no assurance that the wind condinons a1 the Group's wend farme will be congasnent with the
Group's operational ssswmptions, or thal olimatc and environmenial conditions will not change from the
prevailing conditions s the time the Group's operational assumptions ane made. Long-term predictions ane
subsject to uncertaimies-die to, among ather things, the placement of wind measuring squipment, the amaoum
af dutn svailable, the extrapolation ond forecasting methods weed o estimate wind speeds and differences
in atmaspheric conditinns and ermors in melesrologicl measuremenis. borcover, ¢ven il ihe actual wind
conditions at the wind farrms are congistent with the Group's long -leem predictions, wind condrtions oves o
limited pericd of time may subsmntially deviale from the long-term sverage due 10 natural wind
flucruntions, causemy significant short-tenm volatility in the pecformance of the Group's wind farmes

Should any of the above condmions subsmntislly Muctusee or devime from the Group’s opemstional
pssumiptions, the Group's snergy peneration could be negatively affected, which in um could have a
mierially sdverse eifect on the Group's business, resulits of operations ancd financial position

The Group's businest reguires on-golng mahifenance, upgrading amd replacement of comporenty
unddor clements aff ity infrastracieee

The Group owns andior operztes significant infrastrecture, corsisting of electricy and gas disiribution
networks und rencwable energy generation and supply infrastructune and, consequently needs 1o maintain,
upgraide and periodically replice cerfiin components, facilities and clements of such infrastruciune in order
10 be in o position to provide iis services in 8 competiiive and a cost-effective mapner. In particular, soing
o ihe infrastructure operated by the Growp in Moldova is aging, having been oniginally commissioned
hafore the collapee of the Umon of Soviet Sociahiet Republics, and could need material investmenis o
adequmicly replace or maintain, Such upgrads and muntenance requires both management attention as well
#s periodic capital expenditures, which may excesd estimates or availsble capital,

Moreover, damages to parts of the Group's infrastructure either as a resull of rosting wear and tear or
resufting from adverse weather evends, natural or man-made acis or disasiers, a5 well a5 2 technological
evolvement may require the Group o repair or replace paris or 8l of s infrastruciure to avoud infermuptions
in the supply of wilities or potentinl further domage to its network. I the Group is not sble 10 mnke these
repairs or replacements, of is only able 1o do o a1 unressonable costs, the Group's operating snd capitl



expenses could increase significantly and, consequently, the Growp's business, opersting resol
positions and prospects may be materially adversely affected:

The Grong ix Feguired fo oufsourcs cerhain services essentinl 1o irs operations o third-party
providers, and any defauly of swoh providers or the kack of competition in the marked for such services
miay rexalt in fwcreased cost eof aperations for the Growp,

The Group relies oo third-party service providers for services essential 1o 1S operations, m particilar for ks
Homanian gas distribuetion business, where o receni government  order requined owtsourcing of all
consiruction works services for linking new susiomers (o the Group’s gas diseribution negwork. The Croup
furiher relies on third parties for [T and software mamienance, While the Group has not o the past
experienced any filure i performance by these third-pary service providers that would beve caused magor
disruption 1o the Group's operations, any such icidents in the future, partscularly performance failures by
the third-party contracions responstble for bailding connections to the gas disinbution network, could result
i a disruption of providing the Group's services, which could beod o a sipnifican negative financial mpact
on the Group, a5 ibe Grogp devives o significant portion of its revenue from it disinbution services. Oiher
negaive mmpacts on the Group could inchde unéxpected costs For the Group or lower éfficiency lewchs m,
or damage 1o, the Group’s asseis.

In addstion, m respect of CEL Vanzare, the Group relies on third parties for sccess 10 CEE Vanmre’s SAF
gystem for a transitoey persod. Although the Group believes it hay secured such third party services for a
reasonable period of tme (unitl the SAP sysicm is fully 1aken over by the Group), any incadeint durmg such
period or refusal of the relevant third party to further exiend access 1o the SAP system or the lock of
implemeninison and integration by the Group of s owm SAP sysiem coubd resuli m o disrupton of
providing the Croup's services, which could iead o a srgnificamt negative Anancial impact an the Group,

The Group i sleo depemdent upon the services provided by Transelectrica, Maldelecirica (the sole operasors
of the electricity transmission grids in Romania and Moldova, respectively ), Transgaz (the sole operator of
the mational nsfural gas irnsmission system i Bomanda) snd OPCOM (which manages the trading, sysiem
within the electricity wholesals market i Romanis). A failure by any of them o provide the relevant
services b the Caroup for any reason coubd expose the Group to operational mnd therefore fimancial rsks.

Furthermare, the Group may need @0 pay @ premiue in certin markets that lack competition and may be
expesed (o increases in ihe underlying commodity prices. The Group might also be valnerable o demands
for increaied service fees made by third-party suppliers as il might be diffioull o identify allermative service
providers for the essential services, and, it svoilable sl all, this might consumne substantial resources and
miight cause interruption fo the Group's operations,

Any failare m performance by, or ireased cosls in relation to, thivd-party servece providers could have a
material adverse effect on the Group's business, results of operations and financisl position.

Defecis in pas or pléciricify infrasruciure ar aperatiomal incidenis may lead o Ssrupiions, decreased
efficiency as well a5 accidents, spills, leaks and ovler contamifmation

The fscikities, equipment and infrasireciure related 1o the gas and electricity dissribution operations ane
subject to gradual deterioration over time amd requite regular inspectson, mamtcnance, modemisation and
redevelopment, While, in pccordance with the Romanian ond Molddovan ANRE regulations, the Group has
the obligation o cany oul peradic inspecthons of elecinaity network and gas ppelime integrity , there can
be no assurance that these megsures will prove sufficien] and 1he condition of the Group's facilines,
eguipment and infrasuciure may deteriomte, Such deterioration could, i fam, lead 1o service disrugtions,
fower operational efficiency, incressed coxis and incressed mites of industrial accidents, spills, lesks snd
oiher contamination, which may migger substantial financial, environments) and reputstional damages and
may have 8 material sdverse effect on the Group's business, resulis of operations and finoncial posithon,

The company's operntions may release negabve envirommental externalities such 85 air pollutants o
hazardous substances with significant impacts on biodiversity and natural resources. Related incidents may
irigger environmental fines, clesn-up costs, civil or eriminal lawsuits, community opposition and
operational shuldowns



in thi daily operations of the business and nre, &t the s5me time, required to make stategic decisions, ensurs
Iheir implementation and mannge end supervide the Croup's development. The operatinnal complexity of
the Group's business, as well as the responssbilities of the Group's management have increascd 23 8 result
of the confinueed growth and expansion of its husiness, placing sigrificant strain on the relatively limited
reacurces of the senior managemend. The Group will need to continue 1o inprove s operstiona] and
financial systems and managerial controls snd procedurss 1o keep pace with the continued growth and
expansion, The loss or departure of any member of the Group's senior management fesm could have o
materin] adverse effec on the Group's business, prospects, finencial position and resuls of operations and
ihe Group miy not be able o attract and retam individuals with the same or similar levels of expersence or

experiise.

The Group's suceess also depends on s ability to atiract and retain qualificd employees (in particular IT
personngl expenienced in the encrgy field) who may be difficalt w Identify and recruit. In addition, the
Group needs o atract and retnin less. qualified emplovess in relation 1@ whism the Croup alio faces
significant competition from other economic sectors, which has created in the past, and can creste i the
future, additional cost with stiracting and retaining such persommel. Fathure to attract and retain approgriate
persanine] may have a materinl adverse eflect on its busingss, financaal position and resuhs of operations.

The Growup Is exposed to risks from relving on inforsation technalogy (IT) spstems in is operations

The efficiency of the Group's busincss depends io a significant degree on lis 1T sysiems as the Group
inrensingly relies an such systems to effectively mannge operations. 'While a significant part of the Group's
operations are sill hondied mamnually, the eleciricity and gas sectors are becoming increasingly digitalised,
maghime-conirofled and relant on onding iools and T infrastrugture for messuranems and meter readings,
monioring and regubatory reporiing, or otherwise for gencral business admanistration, As a resalt, the
Ciroups companies ore increasingly exposed to risks of network disruptions or other IT Failures,
cybersecursy beeaches or unauthorised or unintended poublication of dat due to couses such as cybercrime
and [T syeterns’ general defects. which can mnterially adversely affect the Group's opemitions and sbility to
Encrse revienue.,

Unanticipated IT problems, system defecs, malvare, imendedfunintended madequate we of the Group's
netwiorks or nther defects, ns well us the fadlure (o renew, the Iemmination or cancellation of the agreemenis
with ihe Group's key IT supplicrs may be conducive to the inability to maimbmin and protect data (including
those relating o the Group's customers | in scoordance with spplicable requirements and regulations
iy impair the quatity of the Group’s services, compromise confidentinlity of ws data (including those
relating 1o the Group's cusiomers) o couse servicing cessation which may result in fines and ofhcr penalties.
To the exient any malfunctions of the Group's 1T systems compromise its abiliy o meel cusiomer needs,
ihis could lead tou loss of customérs, Fusthermore, the Group faces mersised asks during infrasiructurs
eonsolidathon o 1T sysiem migration caused by, smong oihers, integrating the T syslems of scquired
husiness with the Group's own Systems of migrating the Group's systems 1o newer technologies.

Information eecunty risks have generally increased i recent wears in pan due to the proliferstion of pew
wchnalogics snd the increased sophistication and activities of perpetrators of cyber-attacks. As cyher
threats contimee 10 evolve, the Group is expending sdditional resources (o continee 0 enhance it
information secunity mensures and be able 1o investigate and remediate prompily any information security
vulnerabilitics. As (he Group's asscts are a critical part of the national infrastructure, they also may become
the targes of politically motiveied actors, including by way of cyber-atiacks which could disnpt the Groug's
IT infrastructure. While o date e Group has mot suffered o material cybersecurity hreach, 8 failere in or
breach of the Group's information systems as o reswlt of cyber-attacks or information securty breaches
eould disrupt the Growp's business, resuli in the disclosure or misuse of confidential or propoetry
information, demage the Group's repulslion, nerease 18 costs of cause other losses. The materialisation of
any of the foregoimg failures could have o matenial sdverss effect on the Croup’s buskness, financial position
and results of operations.

o B



The Group may face fncreases in febour and enployment cosis

Thie Group's [abour snd cmiployment costs may rise m the foture, or rise faster than expeciel, as ays
minimum wage incresses (either in Romanin or Moldova or inother countries wiore the amplogges.a
assigned), incressed  workforee activism, government decrees and changes in social and peap
contribution rules meant o reduce govervmens budget deficits or fo increase welfare benefits to employees.
The Group may not be able 1o offeel increases in labour and employment costs through productivity gains
or by passing those moresses onio #s customers through anll” meregses, If labour snd employment cons
merease in the future, the Group's opermiing costs will increase, which could, if the Group cannol tecover
these costs from s clients through increased selling prices or offses them through productivity gains or
other messures, have a matenal adverse effect on the Croup's business, linoncial position and resulis of
operations. See also: "RISK FACTORS - The couniries in which the Grounp operaies ane are anbjec) o
grenfer visks than more developed makels with polenttel odverse effect from legal, economic. Freal qnd
politfen! developmenis”,

The Group's current insurance coverdge may nod be sufficiens fo cover all [axxes if may sastais,

The scope of the Group's insurance coverape is tailored 1o the natune of the business amd the value of its
FTTEIs

In Moldova, the Group holds property demage Insurance for its renewable assets, including coverage for
emplovee accident, third party lwbility insurance {including product Hability, peldlution hability, ete) and
car insurnnee, The Group's distribution business in Moldeva carries general third-party msarance in place,
whille the supply business ieurance is limited 10 (he corporate car flest and employess accident insurance,
Addinonally, all sssets that have been pledged 10 lenders (certain budldings, substations, equipment) anc
protecied by property mmsurance

In Romania, the Onoup has secured comprehensive insurance for its renewable assets, which includes both
fially insured asscis and business inlerrupdion insarance. AL the same time, within Romania, the Group's
property insurance & hmited to the corporate car Meg and certmn buldmgs and in relsnon to the non-
renewable assets {e.g. the gas distribation grid) does ot cover business intermaption or the netwark, Such
non-rencwnhle msets are subpeer to damage or theft that is i properly covered by the existing insurence
provigions, Therefore, in the event that in essets are domaged or stolen, the Group may incur substantial
Jwses.

In the event that o significant event was to affect the Group andfor its essels (such s adverse wenther events,
naturs] of man-made acts of disssters of oiher imerruptions), the Group could experionce subsiantial
property boss and significant business dissuptions, for which o may oot be compensated. Moreover,
depending on the severity of the damage, the Group may nat be able to rebwld or replace such damaged
property oF saels in o timely fashion or &t all In sddition, some rsks may not, m all crcumstances be
insurable of, i certain circumstances, the Ciroup may choose not o obtain insurance 1o protect agamst
specific risks doe 1o the high premiums associated with ssch inswrance or for ether rensens. The paymen
of such uninsured babilities would reduce the funds available to the Grous. IT the Group suifiers a ssgmifiean
evenl of tccurrence that is not fully msured, oc il the insurer of such even is nol solvent, it coubd be required
to divert funds from capital mvestinent or other uses wards covering its abiliy for such events. Anmy
such loss or thind-party claim for domages could have 8 materinl adverse effect on the Group's business,
resulits of operations, financial pogition and prospects,

e to ity critical importance e Moldeva, the Groap's eleciricity metwork facer & heighrened risk of
being targeted by malicioes afacks compared to less significant networks

The Group's Moldovan electnicity network (s an integral part of the netional infrasrssture and, a8 such,
faces a heightened risk of being targered by malicious attacks {mmnly in pant of the high voltoge network)
compared (o loss significant metworks, baing more [ikely (o be seen as a high-value target for termorism and
eyber warlare. Such sitseks could be physical, eyber, or 2 combination of bath. Phys:cal sftacks could
invobve ssbotage or destruchion of facsiities and ransmission e, Cyber ptacks could take the form of
hacking, introduction of malware, or other forms of imerference with control systems. In order o mitigate
these ks, the Group his implementod vanows messunes and security plans for the most smporian hgh
voltage stations and in the cybersecurity arca (such as wsolating SCADAY



of an attack on the Graup's network inelude prolonged autages, safery incidents,
ise of sersitive date, which could cause significant financial losses, remediation costs ond
.

Fimancing Risks

The Group's financing arrangements include stomdard encumbrawces on seme aof its axiets and the
Group's abilioy fa raive additional finameing, Inefuding on the local amd international capiial markets.
dependy on genernd econoinic conditiant amd otker relevant foctars, including the Group's credi ratimgs

Thie Growp bs at times required to seek extemal financing and may be requited 16 sccess the capital markets
for the capital required for w3 operatias s investiment projects. Whilke the Group has Instorically been
able to finance its investmenis partly through its ovwn cash flows and partly through bank financings futere
investments may be significamly capiial intensive or complex and may require resources in excess of own
fumds o becol bank financing capacity.

In addion, the Growp's fmancing agreements (mcluding for the purpose of financmyg invessmenls m
disimbution metworks) inclede customiary extensive pledge and morgoge provisions over the underlying
networks (both a3 equipmend and as real estare], a3 well as over receivables end funds on the bank acoounts
operated by the Group's subsidarnies and agreements allowing fmancing banks to direcily debit cenain of
the Group's bank accounts. While the Group has not encountered any ss6es in servicing the ouistanding
debt, should the Group face 1ssees in meeting the required periodic payments, the financing counterparfics
miny be entitled 10 enforce, including by colbecting, taking poasession o Hguidating the underlying pledges]
or morigaged assets.

Furiker, some of the Group's linancing agrecinenls confain extensive restrictive coveninis sl
undertakings, af is customary for such financings, that moy i the potential sctions of the relevant entities
within ihe Group, mcluding requirements 1o sdhere 10 specific financial covenanis, festrichions on ncuiring
additional financial indebtedness or on making investments and paying dividends where such actions coubd
prejudice payment cipacity or financial covenants, resivictions on changing members o excoutive bodies
and changes to constitutive documents, restrictions on change of sharcholding struciure, negative pledge
BITANECnCHs, restriciions on mergers and seorganisations of any kmd, profubitions e sell off material
meieis, Unless a comsent or waiver is duly obiained from the relevand lender, any breach of such covenants
could lead in the relevant Group entity being held i defaok, which could have o material sdverse effiect on
the Group's business, financial position, prospects and results of operations. o additon, the Group's
financings are genvernlly secured againgt pocls of asscts, and in cortmin cases neceivables i the gas business
may hove been pledged simulianeously in éonnection with multiple Tnancings which may mgger a defaall
under cerian fimencimgs unless o waiver is obinined from the relevant lender(x). There is no stsurance that
thie Group curremly Tully complies and will comtinue to comply with all sech covenants and undertnkings:

Certamn lenders have also reserved rights and prerogatives 1o request carly repayment (including, i cenimin
circumstances, regardless of whether an event of defaull has ocourred ) ond o reguest siditional seouriny.
The Company has also committed to pledige m fovour of a lender the shares it holds in Joseoo Holdings Co,
Limited and in Ligatne Limated following the Successful Closing of the Offering. Should such pledges be
enforced, the Company may lose control ever (he relevant companies, including subsidiaries of Joseco
Holdings Co. Limited and in Ligsine Limited, these melude the entities through which the Group operates
in Moldova, as well a3 the gas supply and dismibution entitics within the Group in Romanis.

The Group'd ability to raise sddithonal finuncing o 1o stan sccessing capstal markets may be adversely
affecied by negative trends in the general ecormnnic conditions ui the global markees froan which the Group
imenads to reise cagrital, and an increase m o the interest rates andfor the volstily i fhe credit or capitl
markels may adversely impact the Group's sccess 1o deb or equily capial and conseguently wis obilify to
grow its business.

The Group is exposed to shori=termi fimaucing risks resulting from the time lag between emergy pre=
puyaneni and starage obligations and the tee wihen & &5 able fo collect billy from fTnal cusomers

For its nabwral gas supply business. the Group is requered to pre-purchase gas on the wholesale morkst and
store gis during the sammer months i order o supply i o consumess, with @ bwa month defay between
the gas purchase daic and the daic on which if collects hills from s customers. This maases short-lemn
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financing reks, particularly w cases of market volstility, where ihe Group has to pre-fund gas
increpsing prices before it is able o recover these costs from final costomers.

In addition, fellowing the increase in elecmicity and gas prices in 202 | and 2022, the Romamisn
re-inmoduced price caps for final customers up io 31 Maorch 2025 and, 04 o result, supgdiers canmod §
invotces that go above such pnce cap. While suppliens ane o be rebmbursed fram the State hudget for the
differentials between the copped regulated price and the actual marke! price of clectricity or gas invoiced
fo comnaumers within 3 working days after claiming these re-imbursements, in prachoe such reimbursemen
has taken of up 1o six months

While ini the past the Group was able o finance its operations from a combination of internally generated
cash flows and external working capital facilitics from banks, if the Groun (ails io manage gas or elecimicicy
presparchases at the correct velumes and prices of the Romanian State continues (o delay the reimbursemen
of the price differentials, it might default on its requirement to sapply gas or clectricity to final custorners
andior default on other payment obligations, materially odversely offecting the Group's business, results of
oiperuting, fnonciil position and prospects,

The Cowpany's financial reperting and sy ie pay dividends 5 exposed io converyion rivks resulting
Sfrom exchange rare fTucinations, which may lmpaiv financial reporting amd abiliny fe pay dividends as
sl oa impact the retirn in the fmvextamens in the Sharen

The Groop generates revenae froam i operations m Pomamis and Moldova, in their respective local
currengies [Romaman jeu and Moldovan Jeu), but the Company’s consolidated scoouns ane prepancd in
EUR. In sddition, the Company intends o pay its dividends in EUR. As a result, the Group muy face o
conversion risk when preparing ils consolidsted group financinl sceounts arising from exclange rate
fluciuations in the valse of the Romanian Len and Moldovan leu s against the EUR. Funihermaore, for the
Group's Moldovan distribution services, the returm-on-ivestment caboubations are to @ small exien exposed
to USD exchange rate Mluctustions, & the Mollovan RAB sssessmients sre USD denominated for historical
reasons, As & result, exchange rse fluctuations between EUR and USD or Moldovan leuw and UISD may
affect the Group's results from s Moldovan operations. The Groug's inability 0 manage exchange rates
Muctustions in any of the sbove currencles, may materially adversely impact the Group's snnual reponing,
financinl posinon and resulis of operatan 25 well 23 03 ahiliy 10 disribue dividends 1o prospectuve
(Lol

Hisks related to Legal Matters

Legd reptmes in the Enstern Ewrope regfon differ from those ie Western Europe and legal spatims and
legistarion in the Exstérn Europe region contimue fo develop

The begitl system of Romania has undergone dramatic changes In recond years as a resull of EL membershop
andd genemally m aligmment with countrics with more developed legal jursdictions, In many cases, the
wnterprctation and procedural saleguarnds of the now legal and regulsiory sysiems are siill bemg developed,
which may resull m the pramulgation of new lws, changes i existing laws, mconsmien] apphicenon of
existing lnws and regulations and uncertaimty os 1o the application and effect of new lows and repulanons.

The legsl system in Mobldova has aleo andergone mngor changes in recent yenrs due 1o severnl reasons,
inchuching mtermal reform processes mimed ot replacing outdeted laws (oftentimes based on their
counterparts in force during the tine when Moldovn was a socislist republic as part of the Linon of Soviet
Socialimt Republecs) with eguivalents thal are designed for 8 merket economy, due o ongong
impbemnentation of EL regulations and directives o Moldovan law as pan of Mobdava's strive for ELH
integratinn, at well a3 m part due 0 the Assocation Agreement between the Eusopeen Unuon and the
Europenn Atomic Encrpy Community and their Member States, an one pan, and Mokfova, on the sther
part, in fall effect since July 2016, By way of example, ihe Maldovan Civil Code, which forms the hasie of
civil legislation in the counitry's begal framework, as been significanily restated i 2019 and the cxsting
corpus of adminisirative lnw was replaced by o ew Administrative Code. Legal reformas are also performesd
in the energy indusiry follswing the Decirion of the Miniderial Council of the Energy Community dated &
October 201 1. Maldova commited o manspose indo its national legishation the Directive 200972 EC of
the European Maclinment and of the Council of 13 July 2009 conceming comman rules for the intermal
marke! i electicity and repealing Directive 2000 5WEC, and Regulation (EC) Mo 71472009 of the
Euvropean Parlisment and of the Council of 13 July 2009 on conditions for access 1o the network for cross-
border exchanges i elecivicity and repealing Regulaton (ECh No 122872000 (the “Third Energy
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£ licet of the § A
- Ri' Sl apphication, with Moldovan public swhorities not Im'in[!he mweﬂtmﬂ: and upldl}'
o Ilh:'.lﬂ':l]l‘ adapt their processes. Slmllu‘l‘r frequent changes in kiw affect the way m whach secondary
legisiation is applied and interpreted. It is oot clear when the Moldovan legal system will become fully
stahle

Generally, in givil bw jumsdictions such as Romania snd Mobdova, judicial decisions ave limited or no
precedential effect and therefiore couris may not be bound by earlier count decisions mken in the sme o
uimilar cincumstances, which can result in inconssien spplication of zuch coontries” legislation o resolve
the same or similar disputes, In sddition, the Moldovan judicinry system is affected by politice] or other
undue influence and Moldovan courts have limited experience in trying complex cases

Additionally, in cortmin circumstances, it may oot be possible (o obtain he legal remedies provided: for
under relevand laws and regulations in a reasonably timsely manner or 2t ol A lack of legal conainty or the
wability 10 obtin effective legal remedies ina reasomably timely manner, as well as any of the above Bsocy
nifecting the legal system of Romanin or Moldova may have a maierial adverse effect on the Group's
business, financial peston, prospects wnd results of operations.

The Group i subfect fo ségnificant regulatory reguirementy and in reguired fo maintain regulatery
approvals, which may couse higher than anticipeted compliance costs

The Croup i subject to varows regulaiory requiremends governing ithe opermiion amd mainicnance of its gas
nnd electricity distrbution networks and the operstion of its eleciricity and gos supply activity. Materinl
hieengses such as the gos and electricity supply hcenses and (he gas and electnenty distribution leonses, and
other penmils hebd by the Groop, incliding environmental snd bullding permits regarding and required for
ihe eonstruction of new facilities, permits for the emission of polluants into The smosphere, fire safety
permits, authorisations for the processing of hamardous waste, permns regarding safery of hazardous
infrastruciure, require peridic rencwal or review o place an obligstion on te Group o monitor the
guality of the distnbution snd supply operatons as weoll 25 the Group's overall scirvity. Due (o inconssten
and discretionary operation of public suthorities that see licenses and permits, obtaining. renewing or
prodonging such licenses or pemmits on time Is not always possible desplte duly made submbssions. If the
Group is unable to comply with, and/or rencw, such licenses or permits, or il material changes o its hioenscs
ir pemmits are smpoded that invalve significant eosts, the Group's business coubd be siversely affected.

Viotations of laws and regulations applicable to the Group, meluthng envirenmental specilic roquirtments,
or bresches of any conditions of the Group's licenses or permits or darmage 6o the ervironment, may resull
inl fines o legal procesdings {civil andior uimiul}l:-eiu commenced sgainst the Group or other sancions
being imposed jo the Group (wuch as suspension andior withdrawal of the redevant licenses), as well as e
suspension of the operations of any of the Growp’s facilities and the enforced cessation of wnlawlul
activities’demolition of unauthorised constructions. Despite best effors, the Group 15 not always in
eomplisnce with regulatory obligations. By way of example, cenain subsidiaries ol the Group in Moldova
that process personal deta of custooners are only now m the process of implementing 8 documenied
procedure in order 10 be in compliance with the obligation 1o condact a data protection impact asscssment,
as reguired by Moldovan personal data protection laws, or the newly incorporated subsidiary of the Croup
in Moldova has not yet in place the requited data protedtion documentation, Similarty, due to there usually
being o delay between expiry of any given permit and 125 reissuance or prolongation, not all of the permits
requited by the Groop are valid st oll times.

The Growp inight have Wi 1he past, or inay in the future bresch applicable legal requirements imposed by
relevani authonties; moreover, the Group somctimes dissgreed with the manner in which various kegal
prowisions are interpreted o applied by regulators. Additionally, different regulnmors mey interpret
apphicable legal provisions in different marmess, leading to regional vasiations and inconsistencies. The
Group may, from time o ime, challenge varvis regulatory decisiona in the course of Hs bukiness, which
may affect its relations with regulators. In addinon, competent authomiies have the right io, snd freguently
doy, conduct periodic inspections of the aperations of the Group throoghout the year, Any such farune
inspecthions may result in the conclosion thal laws, decrees of regulations have not been complied with and
the Group companics may be unable fo refute any such conclusions or remedy the alleged violations.
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The Group's costs for complymg with current and fulure regulatory reguirements inchuding &
regulation on climate change mitigaton and odaptation, and sy loss of s material operating 1

pennits could have a material adverse effect on it husiness, results of operstions, financial posithgtand
prodpects,

Agreswments with public authorities may be sabject b (mvestigations

Agreements concloded by prnvale entifics, such a5 the Group wath public authorities (o.g., concessiom
agreeménis) and authonsatons, permils of heenses issved by ihe latter are attentively scrutimised by
regolatary and cantrolling authonies and are often analysed by mass medin. In particular, &5 part of s
distritditinn services, the Group eniters inbia eoncessed agreements and has entered imo @ poind - venbare
apresinen! with public authontes,

In Romania, part of such concession ind fe jomd-venlare agreement have been awarded on the hinss of
legislanve provisions which, i case of concession agreements, dad not clearly mdicate which authority had
the capacity 10 conelude such concession agreements (1e,, national authorty or local autharioe) and, in case
of jown-venture agreements, whether they must be awarded following auction procedures. Althowgh
subsequent changes (o the legal framewark provade thal, currently, the local authorities have the capacity
of contracting aulhoritics in case of concession agreements for natural gis dstnbution, wheress joint-
venfire agreements have been gssimilated to concession sgreements from the perspoctive of the righrs
granted 10 the Group under the Energy Law, these remain subject 1o a rigk of nollity. More specifically, of
@ COnCession Bgreement of & jowk venture agreement {that may be requilified as a concession agreement)
are challenged in court, they may be invalidated, il not backed by a public tender. Moreover, it i unclear
wehen and under which proceduces were the plots of land subject b ihe joint venture agreement imensferred
from the public progerty inio private cwnership of the relevant communes, This may aled be grounds for
potential challenges of the joint venture agreement, Even if, m scoordance with the geneml prnciples of
luw enforcement, subsequent legislat:on amendments cannat cover the ground of nullity of an agreement,
seich risks are mitigated by the fact that, in practice, a potential clyimant may no longer justify an interest
io challenge teeir validicy, However, such mitigation does ot entirely exclude the nsk of nullity, as some
clapmants may sl be geen an justfrmg an intercst for challenging the concctsion agreements | yoini
venture. In adkhifbon, certain concession agreements have been fransfomed by way of novation, in the comest
of subseguent legal unbundlimg obbigotions, but in the absence of an express legal provision allownng such
transfer and in the shaence of suction procedures, snch transfiers may be challenged s well, However, while
& direet cloim agains! the novation agreements {and, stmilarly, againgl the walidity of jednt venture
aprecment snd concession mgreements) or against e local council decisions approving them may be seen
as time-harred, as the fegal torm fior such challenge has already passed {certain courts may still held such
clakms as not time-bamed), these may siill be challenged by way of indirect claim. We note also that seversl
concession agreements were inheriied by the Group as a result of several merger (sbammption ) processes,
While such ransfers were not challenged af the time and the legal term for such challenges has passed, the
agreements were nid updated by way of formal addendums (3o that the ebsorbed entity s still indicated as
concession holder) which may trigger difficultics in their pructical implementation.

Furtherinore, sny disagreements i ibe performanee of the obligntions enderaken ander the concession
agrecmicnis with the Romanien suhorities snd any detrimental actions thel Romanian or Moldoven
authorities moy take could affect the smoath performance of the respective distribution services, lesd 1o
penaliies or the loss of such concession agreements {and relited permits/nathorisations). Such events could
have g maserial adverse effect on the Growp's reputation, business, financisl position end results of
operations, and on the trading price of the Shores.

The Group's business [s dependent on malntalning iis rights of way

In vrder v deploy elecrricity and gas disiribution infrastrecture, the Group must occasionally use land and
premises owned by thind parties. While neceds 1o public lusd und premizes i gencrally granted throogh the
concession agreements andfor on the basis of so-called wayleaves granted by law or under agreements
enigred it by the Group companies for sech purposes, such land pnd premises may not be always
accessible, and alresdy granted rights mighe be revoked, lapse or ofherwise not allow the deployment of
infrastrctune. Failure to renew, terminntion or cancellation of the agreements concluded for soch rights of
way may resudl delays, sdditional costs or even 10 Joss of business if there is no adequale aliemative. In
addition, the Group may be liable for any damage produced fo any neghbouring plod dunng the
development or maintenance of the disiribution sctivity. Any such situntion muy muterally adversely alfect
the Group's bisiness, opersting resubs, linancial position, prospects o fulure operations.



to further campetition related investigations and complaints

the past, and I# may alsa be further, subject to complainis concenving alleged anti-
uct on the markets in which it operates in relation o the restmiction of competition and
limtatson of the customer’s right lo choose. The energy sector, amongsi ofher industries, is under constant
scruiiny by the Romanian Competiion Council, the Moldovin Competion Council apd by the Edropean
Commission. Whether in the context of sector inquiries, antimast investigonions of in relation 10 requests
for information, competithon suthorities may, from time o tme, have different interpretations of the
behaviour m the relevant markets or of the clauses in ihe sgreements that are enlered (i and construe them
a5 pofeniially non-complinnd with applicable competition legisiation.

In 2007 the Romnantan Competition Council initiated ex officio an investigation for an olleged sbuse of
duminant position during 2000-2015 of Gaz Sud (one of the companies thoi was shsorbed by Premier
Energy 5.R.L) on the relevant market of the services of technical approval of the projeciz/designg, the
handever and porting into function of the nacural gas mstallations of the users, through an alleged direct
imposition of unfarr aril¥s 1o the wers that connected to the ratural gas supply network in the cities ond
peographical areas where Gaz Sud had distribution license. The investigation was [inalised through s
seitlemeni procedure and Premier Enerpgy 5.8.L. (a5 legal successor of Gaz Sud) was sanctioned with o fine
of 1.3075% of the relevan mormover (spproximately €123 million),

Similarly, m March 020, the Moldovan Competiion Council mitinted sn imvestigation against Premier
Energy Dastnbution 5.4, at the complaing of Fornizare Enerpie 5.8, L., in connection with an alleged abugs
of domvnan position by wiy of applying unegus] conditions (o electricity suppliers when providing services
ol disnbution of elecricity. In Jameary 2022, the Moldoven Competition Council issued 8 decision
pursunnt to which the authority ended the mvestigation due fo lack of reasomable grounds 1o suspect on
phuse of dominant positon and no sanciions or iher measures were apphied,

Furthermare, the Group was creaied followimg a oumber of acquisitions and merpers anel, in coriain
circumstances, such acquisitions snd mergers nre subject to merger controd requirements and complinnce
with competmon niles, Moneover, certain agreements were inherited by the Group 29 o resull of such
mequisitions. The competition related implications of these operations and agreements may not have heen
fully considered by e relevant party ot ail times arid, &= 8 resolt, there is o residual resk that such operations
had not been fully compliant with the merger control rales and varous agreements concluded before the
relevant companics were indegrated in the Group may not have been entered into at arm's length, 17 found
ia be in breach, the relevant Romonion or Moldoyvan company may be subject o fines up to maximum | 0%
of is turmover and third parties which might have been affecied may also claim damages in court, Such
sanctions and clamms may have o material adverse effect on the Group's beisiness, repetation. results of
operatons ind financial posion.

The Group is sublect to wrious lifgation proceedings amd anfavourable court decisians may reswilf in
fines, indempification obligations or ether penaltics and the Growp may face negarive publicity as o
resuli of certain lepal proceedings and contrachual or mon-comiracieal clfafms ad dispures, whick couwld

harwe @ mterinl adverse effect on the Group's financial position

Certaln Oroup companies are engaged in court proceedings in conneetion with, (mter afin, claims fior
dameges, claims for damapes représenting excess capacities, neimbursemend of ¢ertain amouis, anpulment
of certnin Romanian AMRE and Moldoven AMRE devisions. See olso “8usimers - Legol procesdings”™
Section, Additionally, the Group could be involved in disputes in the normal course of business, which may
lead o claims for damages, fines or other penalties upon . The Oroup may be severely affectal by viher
coniracnan] or non-conmractunl (ncluding sdministriive and other public law) claims, complamis and
dhapuies, inpluding from contractual pariners, clients, competitors or regulaton s well s by oiher negative
publbicity they may atiract,

The results of iegal. admimstriive and regulatory proceodings cannot be predicied with certaimiy, Even if
such proceedings are whimately resobved in the Groep's favoar, they may divert a significant amount of the
Growp's resources and employess’ Hime or result in negative publicity, 1o e detriment of the Group's
business and repuintion. In addition 1o the potentinl firancial exposure that the Group may face in relation
bir such proceedings, any Ifigation, whether or not successful, could materinlly sffect the Group's reputation
i the markes or relationabips with its customess o suppliers, and ihe proceedings of seitlements in relation
o fiigation may mvolve ntemal and external costs, which may, even in the case of the succesaful
eompletion of o relevant proceedmg. nol be fully reimbursable, diver senior management's time or e
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oiher respurces which would oherwise be milised clsewhere i the Group's business. Each
additional consequences of litigation conld have s matersal sdverse effect on the Group’s business, Ymancial
condition, results of operations, cash Mows and prospects.

Fuflure fo comply with heaith gind safery feglsfation conld adversely affect the Gronp

The Group, and in particular its erge warkforee, undenizkes sctivities which are subjed {0 complex and
detailed heabth and safely regulation and enforcoment by mational authorities. Nonetheless, the nanne of
business that the Group operates in involves a high degree of potential operationsl nsks, including
clecrrocutions, fires, explosiona. mechevical fwlures, Rl from helghts, weather-relsted incidents,
trensporiation or kogistical incidentis and damage o equipment, There were several work-related scoidents
fior the Group in the Inst theee years. For example, the Group recorded an incident in 2022 resulting in the
desth of an employes of the Group in Moldowa. The findings of the prosecutor confirmed that the Group
did pot viokare the rules on laboue protectron and that the accident was due o the non-observance by the
injured person of the elementary rubes of labour protection. LC.S, Pramier Energy Disinbuation 5.A. alsa
recorded an incident in 2023 invalving a third-party contrmcbor working for the Group, which resulted ina
fatal accident due 1o ihe contractor's non-coimpliance with the safety requirerncnis, Mo wiongdomng on (e
port of the Group was idendified. In addition, Premier Energy S.R.L. recorded an aceident resultmg m the
death of an employee of ope of the Groug's clients n 2017, for which Premier Energy 5. Lis currently
trinded by the first instance count in Romania.

The faskure 10 mmntain and implement effective health and safety managanent aod governance could
genorade significant costs as & resull of injury to peaple, work refated sichness and health issues and
paieniinl disruption of service o the Group's custemers. [t can also lead to claims for emplovee snd trd
party comperisation and {ines of olber sanctions for breaches of statutory requirements. Crimann] senclions
could be iniated against the Croup, its directors and emplovess, all of which could cause the Group
reputational damage. Al the same time, poor wellbeing smongst the Group's workforce caused by tnproper
health and sufety management coubd Jesd 0 increased absence and reduced perfonnance levels, whech, in
turn, could affect the Group's resulis of operations.

The Group may incur personal data leakoges and breacher

The Groag colbects, sores sl uses commercial or personal dofa related 1o customers or employees which
might be under conttuciusl or legal pritection in diffevent jurisdictions. While the Group secks (o upply
cautionary measures with the view to protecting customers’ and emplovees’ data in linc with the legal
requiresnenis on the respect of private hife, potential miormation leakages, bresches or other miringements
of the personal des protection legeslstion may occur in the fwure or may have alresdy ocowred. The
Regulation (ELY 2016479 of the European Parliament anal of the Council on the protection of ratural
persons wilh regard 1o the processing of personal data and on ihe free movement of sich data (1he “GDIFR")
divzs not specifically state which technicsl ond arganizationa] measures should be put in place by o
controller, but i seie a relatively high standard for security mensures, which should be designed and
impiemented in order to avoid personal data breaches, The GDPR stoles that a comtroller can be subjoct 1o
8 fine not only for the existence of a dats bresch, but slso for breaching s obligaton to implement
approprise messares i relabon o handling the privacy and security risks,

The Group has implemented a series of steps for beooming comphiant with the GDPR and the Moldian
reew data protection rules relnted o dats protection impact gssessmend; however the Croup also works with
service providers and cermin software companies thal miay also constitute o risk for the Growp in what
concerns their obscrvance of the relevant legislation and obligatkens concernimg data prolcction jmposed
thereon of assuined therehy under the relevant contracts with the Groap,

If any breaches of data protection kegislanon occur, they may ngger fines upon the Group (which may be
v oqual 1o the higher between 4% of 1he anmanl woarldwite fumover and €20 million], indemnificatiosn
clpims, prosecution of employees and managers, damages io reputation and customer cliarm, with & potential
marerisl adverse effect on the business, prospects, resulis of operations and the linancial position of the
Group.




“ﬂidl_ﬁrﬂterimﬂh.ﬁtm gpsfemns or adverse decistons by oy authariies
oF changes fo freaites, laws ar fax fnterpratations in the couniries where the Group aperaies

Tax baws and regulations in the countries where the Group operates may be subject o changes and the
inierpretanon and enforcement of the tax law may be also modifisd There have been significant changes
o the iaxation syskems across the Ewropean couniries where the Group provides services, inchuding
Romania and Moldova, See also: "RISK FACTORS - The coinirier in wiich e Groiip operoies ane sulyest
io gremer risks ikan more developed parkels with potentiol adverse effects from legal, economic, fscal

ind palitical develapurenis”™.

F requent changes in the tax low and contradiciory or ambigucus amd freguently changing interpretations by
fix, muthorities are difficult for the Group to predict, and the Group may thevefore be unprepaned for these
changes.

Tax declamitions retums, together with other legal compliance ercas (e g.. transfer pricing), are subject to
review, Investigaton and frequent nspections by o sumber of autharities, which ane autharised by law o
impose substantial fines. penalties and migrest changes and are further suthorisesd (0 do so withm long
review periods (four (4] yemrs for Moldova or five (5) years for Romanin}, The Group could be subject 1o
such review, investigation of inspection since the Group's Romanian sahsidiaries have pol andergone any
tan mnspection i the past five (5} years and the Groups Moldovan subsidiaries have not undergone any tax
inspection m the pasi three {3) years (except wl the request of Novits Energy 5.R.L. for the purpose of
VAT rerurns). Technical violanons of contradiciory kaws and regulations, many of which are relatively new
and have not been subject 1o extensive application of interprettion, can lead to penaltics. Ag o result, the
Group way face increases i taxcs payable if tax rates imvorease, o if mx laws or regulations are modificd
by the competent suthorities in an sdverse manner. In addition, censin practices of the Growp (for example
the deductibility of cermin boan interest) coubd be imerpreted differently by the 1ax authoriies and this could
lend b o increase in ibe fax relaied lnbility of the Group and, ag & result, the Group's mx Gabilsty may
hecomme greater than thi estimated amount that the Group has expensed o dote smd paid or sccrued on the
Ciroup's balunce sheets.

Such changes in the taxes or mpoditon of penaliies could kave 3 materal adverse effect on the Group's
cash flows, business, prospecis, resulisof operntson and finoncisl position for any offected reporting period.

The Growp miay be wnable ro deteed ov prevent ethioal mivconduct or breaches of appiicable
anficorruption and sanctions lew committed by its eamployees, connderparties or other third pariies

The Group has mplanented compliance policies and procedures and related learming 1ools or wesi wirh
respect o upplicable anti-commuption, anb-moncy laundenmg and sanctions lnws based on legislations
applicable in Romanis (excleding other jusrisdictions, such as United States) in line with 150 37001 Anti-
bribery Management Systems and to OECD Good Practice Guidance on Internal Controls Ethics and
Comphiance, Intemal controbs implemented in arder 1o prevent and identify violations of these policies and
procedures may be circumvenied by persons in the position io execute sssigeed inlernal conirols. Thire can
be no assurance thet the Group's employees, cowderparties or sther third paries involved in the Group's
actvities will mot viokte its compliance policies and procedures or any other apphicable laws m the future
which may invelve the Group, and the Group may not always be able to detect or prevent any such
imiaciduct of hreach of lows, inclading snticorruption laws,

Any such mcidents of ethical misconduct or non-complinnce with applicable laws may lead o material
losses. suffered by the Group, may subject ihe Group to significant fincs, may prevent the Group from
paricipating in cenisin projects of aclivities, may resuli in boss of irust in the Group by the general public
andfor contructasl counterparties of may lead o other condeguences, including, but not limited 10, the
temmimaten of certam business functions or existing contraces, which may in am lead o 8 material adverse
effect on the Group's business, resulis of operations end finoncial condstion,

Risks reluting to the Offer Shares

There ix corrently no frading market for the Shares and an active froding prarker for the Shares may mof
develnp or may nor be sustaimable

PrioT o the Offering, there has been no tradmg market for the Shares. There is no assurance that an active
trad ing macket fod the Offer Shares will develop or be sustained afer the Offering, or that the price st which
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the Oifer Shares wall made in the public markets subseguent 1o the Offening will ot be bower than
Oiffer Price. The Managers are nof obliged to moke 8 market in the Shares, snd 10 the extent
undertake any markea-making actihvity, these activities may be terminated i any thine withow nob
active mading markel develops for te Shores, investors mny expericnce difficulty in selling the
Shares,

Price volarilfty of the Shaves and Hguldity may affect the perfarmance of fnvestmenty i the Group

The share price of Jisted companies can be highly volatile and their shares may have lamited Hguidiy, An
active irading market for the Shores may not develop and the trading price for the Shares may fluchate
sagnificanily, Invesioes may be unable 1o recover thesr original inveitmenl.

The market price of the Shares may, in addition 10 being affected by the Group's actunl or forecast operating
resuls, fluctusic significunily 25 & resuli of facions beyond the Group's control, including, among oibers:
{i) the resulis of its operations and its financial resulis or those of ofher companies n the indusines in which
il operates; (1) changes (n secunties analysts’ recommendanions of estimates of exmings of fnancial
performance of e Growp or the industry, or the firilure o meet expectations of scouritics analysts: (ili)
fluctuations in morket prioes ond volumes, and generml morket volatility; (iv) annowncements by the Groap,
o {15 customers, supphicrs o sompetiters; {v) changes in laws, nakes and regulations spplicabla to the Group,
its operations and the operaliong in which the Geoup has interests, and involvement in litigation; and (vi)
peneril cconomic and political condivions, inchiling in Romania, Moldovn and globaliy.,

Exguity market conditions sre alss affected by many factors, such as the general economic, palitical or
regulatory oullook, movements in or the outhepk for interest retes and inflation mtes, exchange mte
Auctuations, commadity prices, changes i ivvesior sentiment iowards parmicular market sectors o the
demand for and supply of capital. Trading in the Shares by other mvestors, sach as large purchases or sales
of Sheres, moy also affect the price of the Shares. Accordingly, the market price of the Shares may not
reflect the undertying value of the Grosp’s investments and the price ot which mvestors may dispose of
their Shares st any poind in time may be influenced by o mumber of factors, only some of which may perain
i the Group while others may be gutside the Group's control. Invesiors should net expect that they will
necessanly be able 1o realise, within @ penod that tey would regard a5 reasonable, their investment in the
Shores. The Group's results and prospects from ime e ime may be below the expociations of market
snblyits and investors which would likely sdversely affect the inding price of the Shares.

The interests of the Foxwer's significans sharcholders may conflicd with the lmterests of other
sharehalders,

A u Tesult of its ownership of Shwres and 8 representation in the Boand of Dirgctors of the issuer, the
Selling Sharehalder, has, and will eontinue i have, directly or indireetly, the ability to influsnce the ssuer's
tegal and capitnl structure, the outcome of maters requering actian by shareholiers, and other major
decisions regarding the Growp's operstions. After the Offerng, the Selling Sharcholder together with other
entities and affiliates of the EMMA Capits] group ("EMMA Caplital®) is expected @0 setain approximately
T imterest in the Company, ssuming that all Base Shares are sold and o exercise of the Over-Alloment
Option,

Any conflics between scnior management pnd the Group's Selling Sharehobder, could sdversely affect the
Giroup and itk operations. Further, the Selling Shareholder, may have other business interests and portfoho
companies that may conflict with investors' mderests as shascholders (or compeie with the Group) &nd may
conflict with potential frnssctions the Group moy wish (o undertake. There can be ne assumnces that the
mderests of the Group’s Selling Shareholder, will be consiaent with the inierests of the other sharcholders
or the Group, or thai the Selling Shareholder, will exercisg their rights for ihe beneflis of all shareholder.

Fuiture salex, or the real or pereeived possibiliny of safes, of & significant mumber of Sharex fn rthe poblic
wrarker conld adversely uffect the prevailing trading price of the Sharex

Following the expary of the applicable lock-up period, or earlier in the event of o waiver of the provisions
of the lock-up o with respec! 1o Emma Holding. an enforcement of & margin koan permistied wunder the lenms
of the lock-up, ihe Company’s sharcholders who are otharwise subpect w lock-up, may sell Shores in the
public ar privaie market, and the Company may undertake & public or private offering of Shares. The
Cornpany canned predict the effect, ilany, that fubere sabes of Shares, or the availability of Shares (or future
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%h. will have on e marke price of the Shres, bul the availability of Shares that are ehigible for public
could advepstdy affect the trading price of the Shares

If the Company's sharehohlers were to sell, or the Company were 1o ssue and scll, & substaniial number of
Sharcs in the public markel, the market price of the Shares could be adverscly affiied. Sales by the
Company's sharehalders could also make 0 more difficult for the Company 1o seil Shares in the fulure al o
thme and price that i deews sppropriste. There can be no ssourance that such parties wall ot offect
trmnsactions upon the expiry of the apphcable lock-up perkod o sny carlier waiver of the proviskons of the
Iock-up, or with respect o Emma Holding. a margin loan may be enforced against it resuliing 10 free
trnnsferatility of such Shares. The sale of a significant number of Shares in the public market, or the
perception that such sales may occur, could muterially affect the market price of the Shones.

The Company muy face difficuliies in complplng wirh ongolny disclosure requiremesis of & [isfed
conpany of may ncur addifienal costs in daing 5o

Following the admission of the Shares to trading on the Bucharest Stock Exchange 5 A. (the " Buchnrest
Stock Exchange” or "BSE" ), the Compainy 15 requared 10 mmntain effective miermal conirols amil to comply
with additional financial and other reporting obligations, such as prepanng financial satements and other
reports under the conlinuing obligations rakes of the Bucharest Stock Exchange and the FSA, respectively.
The Company’s ability to report in & fimely manier requires it 10 have i plece effective intemal reporting
conirels and procedures. The Company's management has no expenence in manageng and operating a histed
company which must eomply with continuing reporting and disclosure obligations. Any failene to comply
or aslequately comply with the continuing reporting and disclosure obligastions could subjest the Company
10 fines or other regulatory sanctions, which may malerially sdversely affect the busmess, resulis of
uperations and financial position of fhe Group.

The Company nay abss incur significant costs to ensure compliance with Romaman corpomite povernance,
rransparency obligsions and sccounting requirements. Morsowver, the Company may not be able fo mest
enbirely or in & tmely manner the filing aod reportmg réquirements impossd by the FSA and the Rocharest
Siock Exchange, which might trigger s decline in the mding price of the Shares.

The Sharets may ool be admined fo fradleg or may be ruspended or excinded from fradiog ow the
Bucharest Stock Evelange

Bucharest Stock Exchange spproves the admission of the Shares 1o trading on the Regulated Market
operated by the Buchsrest Stock Exchange after checking the compliance with the admisgsion requirements.
There i no gusroniee that the Shares will be admiited 1o rading on the Regelaed Market operatod by
Bucharest Stock Exchange or that the admission s trading will take place on the estimated date. In
particular, the registration of the MNew Shares with the Regisirar of Compunies tn Cyprus may take up 1o M)
daye; while New Shares are validly issucd cven in the absence of sach regisiration, the absence of such
Tegistration may lead o deluys in the regrstration of the Shares wilh the invesiors' secunthes accounis. I the
Shares are not admitted to rading on the Regulaied Market operated by Bucharest Stock Exchange, the
price of the Shares ind the capacity 1o transfer the some may be materially impacoed.

The FSA 5 authorised 1o suspend from trading or, where the Shares are intended o be traded, to reguest
the regwluted market o suspend these from trading 1 the situation of the relevant issuer is such that the
continoation of mrading would affect investors” interests, The FSA is authonsed to request the Bucharest
Seock Exchange w suspend the imeding of securities of an izsuer, hased on the mexsures tlen against market
maripadation and transactions carried oul based on mside information, The Buchanest Stock Exchange must
mppend trading in securities that do naot meet the reguiremenis of the regulnted market, unless such action
eoald materially adversely affect imvesinrs' interests or the proper functioning of the market The operator
of n regulared markes is abso entitled to suspend from ireding shares in other circumsisnces, in sccordonce
with its regubations. Any suspension could affect the trading texms of the Shares,

Furiher, if the Company fasls 1o fulfil cerain requirements or obligations under the laws and regulations
npplicable o companies the shares of which are listed on the Bucharesi Stock Exchonge, or i the orderly
sinck exchange trading, the safety of mading ihereon or invessors' intereils are endangered, the Shine con,
subject 10 cerlain conditpons being fulfilied, be excluded from trading on the Bucharest Siock Exchange,
There can be nd sssurnnce that such event will not oocur in relation bo the Shares. All these risks would, if
they materialise, have a mutenal adverse effect on the price of the Shares end on the ahility of the investors
1o sell their Shares on the Bucharest Stock Exchange,



Rivks refaied the Company's ability fo pay dividends and fe correvcy éffecis

The distmibution of dividends. if any, by the Company to its sharcholders will depend on (in add
applicabile regulatory requirerents), mmong other things, the Company's future prodils, Rnanciali
aml capital requirements, the sufficiency of the Companys distribuisble reserves, other lega)
contractanl restmetions, crodit terms, general economike conditions and other fsctors that the drectors an
shoreholders deem to be important from fime’ to bme. The Company's sharchobders may decide pot to
distribute dividends i the Ruture and foreign shareholders may be subjest 1o limitations or delays
repatrisgting their eamings from ditributions made on the Shaeres,

In addinon, given that the Company's principal asseis are the equity inierests in the opemimg companies
which own the Group's spersting assets, the Company will be dependent on, mnong ather tungs, dividends
andd other payments from s subsidiares 10 generale the fends necessary 1o meed its fmancial obhgatons
anill 1o pay dividends on the Offier Shares.

in nalditiow, ihe Cffer Shares will be irsded on the Bucharest Siock Exchange i RON, whereas (he
Company intends 1o pay ity dividends in RON and prepares it Gnangial reports i EUR. The Company's
dividends will be paind in RON. Corsequently, the Company's sharcholders imay be required to amange their
own forcign currency cxchange, ciibver throogh a brokemage house or otherwise, which could lead 1o
additional commissions and expenses being ancurred by such shareholders. Furthermore, the Netionn] Bank
of Romanda coubd also imposs certain resmichions and requirerments with respect to forgipn cumency
operations camied oul in Romania, See also: "RISK FACTORS - The Company's finnrciol reportiag and
abiliry 1o puy dividends i exposed 1o comersion risks resiling from erxchamge rade fnctuniors. wikcl may
impair fimaneiol repovting and wlifity Jo pay dividends ax well az impact e retrrn i the fovestarest in the
Sharex”.

The rights of shareholders of Coprior companien may differ from the cighi of the shorehofders of
conyranies organited i arher furisdicrions

The Company’s corporete governance and the rights, obligations and liability of s sharcholders are
governcd by the laws of Cypras and by the Articles of Assocwmtion and may be diiTerent from the nights and
obligations of the shareholders of componies organised in other jurisdictions. Certain nights and privileges
that shareholders may benefit from in anothes jurisdiclion may not be available in Cypros. The exercise of
same of the sharchalders' rights in the Company could be more tomplicated or expensive for investons from
ofher countries than the exercise of similar rights in their country of residence

Holders of the Shares in certain jurtalictions fincleding the Uwmited Staves) may mot be able fo exercise
ihedr pre-cmprive rights and thelr ownership inferesis may therefore be difuted

Cypnot Companies Low provides for pre-emptive nghts o be granted 1o exsting shareholders of the
Company in cuse of ncrease of the share capital by corsidertions in onsh, which may and as & matter of
praciicy ane regularly dsapplhied, wathin the parineters of w procedure laid out o the Cypriot Companies
Law, which requires a decision of the Company's general meeting to thar effect, approved by & mapority of
ot lenst 50% plus one of the votes represented ol the genersl meeting, with & presence quotam of ot least
3ire of the total share capatad, or alternatively approved by decision supporied by a majority of two (hirds
of the votes present and voling sl such gereral meeting. Diespite the rights attributed 1o sharehobders wnder
Cyprint Companies Law snd the Company's Aricles of Assoclation, holders of the Shares in cerain
jurisdictions (enchuding the Linited Siates) may not be ahle (o exercise pre-empinee rights with respoct o
any new squity ssuances by the Conparty unless the applicable securities law requirements (1 such
jurisdiction {including, in the United States, in some circumstances the filing of o regrsfration statemen
unnder the Securities Act) arc adkered (0 or an exemption from such requirersents is svailable. The Company
is unlikely to adhere o such requirements and an exemphon may nof be avalable. Acoordingly, such
holbders may ot e able o exercise their pre-emptive nights on future issuances of the Shares, md, a5 2
resisli, their percentage ewnership inlerests in the Conipany wold be redusced.

The Company may be & PFIC, which could reself in maierially adverse US. federal income fax
cowseguemeds o ULS, finvesdors in the Offer Shares

Based on the natwre of the Company's business, the composition of the Company's gross mcome and ssscts,
wd projections as o the value of the Company's equity, the Company does not expeet 1o be 3 passive
foresgn invesiment company for US. federal income s porposes (o "PFRC") for the current iaxable yoar



le future. Howewer, the Company’s PFIC status depends on focts that generally are not
until after the chose of the taxable year. In sddsion, the current expectation thit the Company
i% based in par apon the expected market value for the Offer Shases. Accordingly, e
could be a PFIC notwithetanding this expectation, particutarly 11 there is a sebsiantial dechine
the walue of the Offer Shares. IF the Company is & PFIC for any taxable year daring which a U5, Holder
(= defined in *Cermin U.5. Federal Income Tax Consequences™) holds the Offer Shares, matetially ndverse
LS, federal income tax consequences could apply to saich ULS. Holder, See " Taradlon — Cerfain L5
Federal Income Tay Consequences — Passive Foreign Investmeni Company Rwles.”

FATCA withholding may affect papments on the fer Sheres

Pursuam to cerain provisions of the US. intermal Revemue Code of 1986, ss smended {the *Code™),
commaonly known as FATCA, a “loreign finoncial institution™ may be regquired o wilibold on certain
payments it makes (“Fforelgn passthrough payments”) 1o persons that fuil o meet certnin certification,
réporting, or relafed requirements. A pumber of junsdicions (incleding Romania) have enfered info, or
hve agreed in substance fo, intergovernmental agreements with the United States 1o implement FATCA
("IGAs"), which modify the way in which FATCA apphies in thewr jurisdictions, Under sthe provisions of
IGiAs as curmently in effiecr, & foreign financial institunion in an [GA jurisdiciion would pencmily not be
reguined 1o withhold under FATCA or an 1GA from payments thal it makes, Certabn aspects of the
application of the FATCA provisions and 1GAS to instruments such as the Offer Shares, including whether
withhalding wiuld ever be reguired purssant to FATCA oran [GA with respect (o paymenis on msiruments
such a4 the Offer Shares, are unoerinin and may be subject to change. Even if withholding would be reguired
pursuant w0 FATCA or on JGA with respect to paymenis on instnements soch as the Offer Shares, such
withholding would not apply prior o the dote thai s two years sfter the date on which finol regulations
defining *“forelgn passthmu payments” are published in the LS, Federal Register, Prospeciive investors
should eonsslt their own tax advisom reganding how thede nrles may spply 10 their nvestment in the Cffer
Slares.



L IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

Shares for the purposes of the Prozpecies Regulation.

The Dffering docs not constitete an offer to sedl, o salicitation of & offer to buy, securities in any
jrisdiction in which such offer or solicitstion would be unlawful. The Offer Shares have not been and will
ol be regiatered under the LS. Securities Aci of 1933, 25 amended (the "Seenritles Aet™) or with any
securities regulsory suthority of sy state or oiher jurisdiction of the United Susies and may nof be offiered
o sold within the United Sintes, cxcept Lo persons reasonably believed 1o be QUBs a8 defincd in Rule 1444
under the Sccurings Act o0 outside the Umited Swies, except in affshore mansacikons m relinnes on
Regulation § under the Securities Act ("Regulation 57). Prospective purchasers are heveby notified that
sellers of the Offer Shares may be relying on the exemption from the providgions of Section 5 of the
Securifics Aol provided by Rule 1444,

The Company and, a5 applicable, sach of the Selling Sharcholder (exclusively for the information abois
itself} acoopt responsbility for the mformation contained in this Prospecius, To the best of the Campany's
and the Sclling Sharcholder's (exclusively for the information abowt Mself) knewledge (having taken all
rensonable core 1o emure that such i the case), this Prospectus conteins sll of the information with respect
t0 the Company and the Offer Shores that s material w (he context of the Offering, the imfonmation
coapinined in this Frospectus is in accondance with the feces snd does not omit anyihing likely 1o affect the
import of such information, The opiniens, assumprions, intentions, projctions and forccasts cxpressed in
this Prospectus with regard 1o the Company are honestly held by the Company, have been reached afier
considering all relevant circumstances and are based on reasonable assumpliions. Certain information in this
Prospecius has been catracted from public sources mcluding independent industry publications, resesrch
andd internal estimates, as well as other public informatioa. The Group has net independently verified the
accwracy of such information and doin and accept no responssbility in respect thereofl

Thae haragers do not sccepd any responsibility whatsoever for the contents of this Prospectus, including i
secwracy, eompleteness and verification, or for uny other staiement made or parponed (o be made by them
or on their behalf in conmection with the Company, the Selling Sharehalder, the Odfer Shares ar the
Cf¥ering. The Managers accordimgly disclaim, o the fullest extent permitted by applicable law, all and any
Tiahility whether arising in 10 or comtract or which it might stherwise have in respect of this Prospechs o
amy auch stafemen.

Noperson 15 authorised 1o give any information of 1o make any representation in comsection with B Group,
ihe Offexing or sale of the Offer Shares other than a5 contaieed i this Prospectus, and, of given of made,
such infarmation or representation miust mot be relied upon as having been authorised by the Company, the
Selling Shareholder or the Managers or the affitiates of the Marmgers. 1T anyone provides any investor with
different or inconsistent informanon, such investor should not rely on i

This Prospecnus is being provided by the Company and the Selling Sharcholder for the parpose of enabling
a prospective investor o conyider subscribing for and purchasing the Offes Shares, This Prospectus is not
insended to provide the basts of any credit or other evaluation and should not be consddered as a
recommendation by the Company, the Selling Sharcholder, or the Managers that any reciprent of thin
Proapectis showld subseribe for or purchase the Offer Shares. No representation or WaITanty, SXpress of
implied, is made by the Managers or the affiiates of the Mmagers' or sdvisers a8 1o the necurscy o
completeness of any {nformation conteined in this Prospectus or the corporate, financial or commercial
standing of the Company, and nothing contained in this Prospecias is, or shall be relied upon as, & promise
or representation by the Managers a2 (o the past or the fuwhore, Any reproduction or distribution of this
Progpectis, in whale or in pen, &ny disclosure of its contents, except 1o the extent that such conlents ane
otherwise publicly available, and any use of any iformation herein for any purpose other than considering
an investment in the Offer Shares, is probsbated. Each prospective investor, by acceptimg delivery of this
Prospectus, sgrees o {he foregoing.

Each potential subscriber for or purchaser of ihe Crffer Skares should determime for itselfl the relevance of
the informution contnined in this Prospectus, and fis subscripibon for or purchase ol the Cifer Shares should
b hased wpon sech investigation, a5 it deems necessary, including the legal hass and consequences of the
Offering and possible tax conscquences that may apply, a5 well as the assessment of risks involved and its
own determination of the suitabihity of any such investiment, with particulsr refenence 1o it own investmenl



- per and any other factors thal may be refevant to such investor in conmection with
i for o purchase of the Cffer Shares.

-- mm}mmhrmh:mﬂummympumm to the Issuers and Markets
Gp:nlew Regulation no. 53018 and Prospectus Regulation, neither the delivery of this Prospectus:
nor ziny purchase made in connection therewith shall, undey any circumstances, create any implication that
there has been no change i the affwrs of the Company or the Group faken as a whole snce, or that
information comlamed herein is comect as 8t any time subsequent 1o, the date of this Prospectus.

Prospective investons should not congider sy mfonmation in this Prospectus bo be imvestment, legal of 1ax
ndvice. Each prospective invesior should consull its own legal counsel, financial sdviser, sccountant amd
other advisors for legal, tax, business, fmancial and relmad advice regirding subscrbing for or purchasing
the CHFer Shores. None of the Company, the Selling Sharchadder or the Managers makes any representation
i any offeree or purchaser of or subscriber for the Offier Shares regarding the legality of an mvesiment in
the Offer Shares by such offeres or purchaser or subkcriber under appropriate myvestent or simitar baes,
Any persom who decides to subscnipe for or purchase the Offer Shares is regquired o know snd comply with
ihe restrictions and limittions of the Offering herein. By subscribing fov or purchasing the Offer Shares,
investors assuime any lability asighng o the eveni thal such subscriphion or purchage s desmed unlawiul
under their couniry of residence.

The Company &id not and docs nol consent 1o the use of the Prospecius for subsequent resale o final
placement of the Shares by financial intermedianes or by any other third pary,

The Managers are acting exclusively for the Company and the Sélling Sharcholder and po one else in
connection with the Offering, und will pot be responsible to any other person (whether or nol o recipiest of
this document ) i provide the pratection afforded 1o their clients or advice in relation 1o the Cffering.

In conmection with the Offermg, the Maonagers and any of iheir offilisies acting as wvesiors for their own
sccount may subscribe for or purchase the Offer Shares and, in that capacity, may retan, subscnbe for,
purchase, sell, offer to sell or otherwise deal for its own acopumt in such securitics, any other scounitics of
the Company or other relsted mvesnnents in conpection with the Offerimg or otherwise, Accordingly,
references i this Prospecies 1o the Offor Shares being Baved, offered, subseribed or othervise deali with
shiould be read as including any isses or offer 1o, or subscription or dealing by, the Manngess or the affilistes
of the Managers' scting as nvesiors for theeir own account. The Mansgers do ol indend 1o disclose the
extent of any such ivvestment or transactions othersase than i accordance with any legal or regulatory
obligation 1o do so.

The Company, the Selling Sharcholder and 1he Monngers sholl have no liability for the non-execurion of
subscriptions or sshes of the Shares in accordance with this Prospectus in case of force majeure {inclsding,
wilthowt Hemitation, nadural disesters, wars, rions, fires, smies o other events that may limit the functioning
of capital markel institutions)

Information on the Group's websiies, iny website mentioned in this Prospectus or any wehsite directly or
indirectly linked 1o the Group's websites 5 oot incorporated by reference imo this Prospecius and any
decision to subseribe for or purchase the Shares should nod be made in reliance on such informatkm. The
information on such websites has not been scrutinised or opproved by the Company, the Selling Sharcholder
or the F5A_

This Prospecius and its posting on the miemel docs nol constitute & offer to sell, or & solicitation by or o
behalfl of the Company, the Selling Shareholder or the Managers b any person i subscribe for or purchine
any of the Shares m any jurisdiction where it is unlawful for sech person (o0 moke such an offer or
soliciation. The distribution of this Prospecius and the Offening may be restricied by biw (ncloding by way
of required or necezsary authonsation, approval or potificatken) in cortain jurisdictions. You must mform
yoursell about, and ohserve any such restrictions. Mo action has been taken by the Company, the Seiling
Sharehobder or ihe Managess that would permil, atherwise than in Romania under the Cifering. an offer of
the Offer Sharcs, o posscasion of distnbaton of this Prospectes of any other offering matesial or
application form relabing 10 the Shares m any jurisdsction where sction for that purpoese is required. This
Prospecius may nod be used for, or in conmection with, any offer 1o, or soliciainon by, anyone m any
Jurisdiction of under any circumatances in which such offer or solicitation is nol authorised or 12 unlawful,
Further mformatien with regard 10 restrictions on offers and sales of the Offer Shares is set forih below and



under *Sihseriphion Amd Sale". Mone of the Company, the Selling Sharchaodder or the Mamagers is
an olfer 1o sell the Offer Shares or & solbcitation of an offer 10 buy any of the Offer Shares to any
any jurisdiction except where such o offer of sobicitation is permitied.

In connection with the placement of the Sharss in the Offering, the Stabilisation Agent on behalf of the
Srahilization Manaper may (but will be under r ahligation o), to the extent permited by applicable low,
effect stabilhising iransactions with a view 10 supporting he market price af the OfTer Shanes it o higher
level than that which might otherwise prevail in the ppen markel. The Sinbilisation Agent 18 not required
o enter info such ranssctions snd such irensactions may be effected on the BSE and may be underaken s
vy Hmee during the period commencing on the dake of the commencement of trading of the Offer Shares
on the Regulated Spot Market of the BSE and ending wo lager than 30 calendar days ihereafier. Howsver,
there will be no obligation on the Stabilisstion Manager or any of its agenis 1o effect sabilising imnsactions
and there is no assurance that stabilising iransactions will be ondertaken, In no event will medsured be aken
to stebilize the market price of the Offer Shares sbove the Final Offer Price. Such atabilisation, if
connmenced, may be dscontinued st any time withowt prior potice. Except as required by low or regulation,
neither the Sabilsation Manager nor any of its agents mtends 1o disclose the extent of any sabilisig
rransactions conducted i relation to the Offering.

Under the possible stabilisation messures, the Managers were granted the Owver-Allotment Option 1o
allocate i invesions the Owver-Allotment Shares of ihe Final Offer Price. For ihe purpose of such potential
Crhver-A lotinent, the Sabilnation Agent, for the account of the Managers, will be provided with up to a
number of Shares equal to the number of Crver-Allotment Shares from the holdings of Emma Holding in
the form of o securities loan. In sddation, the Managers will be granied the Greenshoe Option o sctuire &
namber of Shares equal 1o the mumber of the Over-Alkotment Shares ai the Final Offer Price less agrecd
commissiops. The Orcenshor Cption will be exercisable 10 the cxtent the Over-Allotments was mmitialby
exercised The number of Shares from the holdings of Emmn Holding for which the Greenshoe Option is
exercised 15 1o be reduced by the number of Shares beidd by the Stabilisation Agent & of the duie on which
the Greenshoe Option i excrvised and that were scguired by the Stabilisation Agent in the confest of
stabilization mensures, Any Overallotment Shares made available pursuant 1o the Orer-Allotment Option
willl rank pari passi in all respects with the Offer Shares, including for all dividends and other disiribations
dechared, made or paid on the Offer Shares, will be purchasesd on the same terms and condations as the Citer
Shares being and will form a single class for all purposes sith the other Ciffer Shares.

Thits Progpecog will be seailabbe in electronie fonmat on the website of the BSE ) wows bk, rp and on the
wiebgite of the Company il www. promicrencigvgnoup ey Hard copies thereol will be provided free of
charge upon request during normal business howrs it the headquarters of the Company. Prcing information
and ather related disclosures sre cxpected to be also published on these websites, The infornalion set forth
in this Prospectus ts only accurate as of the date on the front cover of this Prospectus, The Company's
business and fimancial condition may have chamged since that date

This Prospecius docs ot contmin sny information moorporeted  therein by reference io information
contained in oiber pubilicly available documents or sources, regandless of the form in which they have been
mnde available or recorded,

The Company's artickes of association (ihe “Articles of Associatlon”) are availoble on the Company's
website af Www, DTCmicreneriy Eroup o

NOTICE TO INVESTORS IN THE UNITED STATES

Mesther the Offer Shares nor any other securdics of the Company described m this Prospecius have been or
will be registered under the Securities Act or with sny scewritics reguknbory aulhority of any siatle or other
Jurisdiction in the Uinided Swtes, and, sulject io cortain exceptions, may nol be offered or sold within the
Linited States cxcepl pursuant 0 an excmption from, or 4 rangaction nod subject 1o, the registeateon
requirements of the Securities Act. [n connection with the Offering, the Offer Shares will be made avilsbie
aqly o (i) certain invesiors oulskde of the United States in oifshore iransactions a5 defined in Regulation
5. o (31) QUBs in the United States o5 defined under and in accordance with Bule |44, [n addition, wntil
40 days afier the commencement of the Offering, eny offer or sabe of the Odfer Shares within the Unibed
Seates by any dealer {whether ar nol participating in the Offering ) may violete the registration requirements
of the Securities Act if such offer or sale is made otherwise than pursuant to the exemption fron the
registration requirement provided for by the Securiiies Act.



Securities and Exchange Commission (the "SEC"™) nor any state securities
non-ULS. securities suthority excepd the F5A has approved oar disnpproved of
that this Prospectus is scourate or complete. Any representation to the
contrary is o criminsd offence.

The Coanpany has agresd thar, for so long as any Offer Shares are “restnicred secunties” within the mesaimg
of Rule 144{a} 3} wunder the Securities Act, 1t will, during any period in which it i neither subpect io and n
complionee with Section 13 or 13(d) of the Liniled States Securities Exchange Act of 1934, & amended
{the "Exchange Aci™), nos exempt fram reportng pursuand o Rule [3g3-2{b) theveunder, furmsh upon
request 1o any halder or beneficial owner of Shares, or any prospective purchaser designated by any such
holder or beneficial owner, the mformation specified i, wnd meeting the reguirements of, Rule F4A{dH 4}
jander the Securitses Act.

NOTICE TO INVESTORS IN EEA

Mo offer of the Offer Shares to the public 1 bemg made in sny Member State other than Romans. However,
il Banks may decide o promote the Ofermg in enother Member State under certain exemptions from the
ablgation io prepane o prospecius under the Frospecius Regulation, provided that any such offering of the
Oiffer Shares will not result m & reguirement to publish the Prospectus by the Company, any of the Sclling
Sharcholder or the Managers under Article 1 of the Prospecies Regulation

In relation to cach Member State of the Ewropean Economic Area {other than Romania) (each, o " Relevant
Stave"}, there will be no offer of the Ofer Shares 1o the public in that Relevawt State other than.

F 10 @ legal entity that r & "qualified mvestor” as defined in the Prospectus Regulation;

» 1o feswer thah | 50 natural or legal persoms other than 10 qualified investors as defined i Article 2(e)
of the Prospecius Regubition; or

> in @y odher cirowmstnnces fllng withm Anticie [ (4) of the Prospectus Regirlatian,

provided that no such offer of the Offer Shares shall require the Company, the Managens or any Selling
Sharcholder 10 poblish & progpectus pursuant to Article 3 of the Prospectus Regolation o & supphement oo
the prospecnas pursiant 1o Aricle 23 of the Prospectus Regulation within the territory of the Relevant Sqae
anl each person who initially acquire Offer Shares or to whom any offer is made will be deemed 1o hive
represented, warranted and agree to and with the Managers, the Selling Shareholder and the Company thae
ik 15 & "gualified investor” within the meaning of the Progpecius Regulanon.

Far the purposes of the Prospectus, the expression an “offer of the Offer Shares to the pubbic™ m rélalion o
any Offer Shares in any Eelevant Siale nmcans 8 communication io persons i amy form and by any means,
presenting sufTicient information an the tesma of ihe Offering and the Offer Shares 1o be offered, so 85 to
enable an investor 1o decide to purchase or subscribe for the Offer Shares.

Esch purchaser of Offer Shares m the Offening locatod within a Member State of the EEA (other than m
Romanra) will be deemed 1o have represented, seknowlcdged and agresd that it 15 an Institetional Investor,
The Company, the Selling Shareholder, the Managers and thar affiliaes, and others will rely upon the truth
and accuracy of the forégong representation, acknowledgment and agreement.

The Company, the Sclling Sharcholdes, the Monagers and their respective affilintes md others will rely
upon the trwth and necurcy of the forégoing representation, scknowlodgement and agreement.
Motwithstanding the above, a persan who 15 nol & qualified investor insl wheo has notifed the Managers of
such facd in writing may, with the consend of the Mamagers, be permatted 0 purchase Offer Shares m the
Offering.

NOTICE TO INVESTORS IN MOLDOVA

The offering of the OfTer Shares purswant 10 the Offer 1w not deerned b be made on the capital market of
Moldova [wheiher on a regulsied market or o multilaseral trading facality, a5 such terms are defired under
Article & of Low Mo, 171 deted 11 July 2012 on the capital murket or by any other means) of otherwise s
Moldova, is not direcied st any person on the territory of Moldova and should not be relied on by any such
persan. The Company is noi a "jomd stock company” within the meaning of Law Mo, 1134 dated 2 April
(997 on joint stock companies or an “issuer” within the meanmg of Law No. 171 doted |1 July 2002 on the
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capital market, The Offer Shares are not sed under Moldovan law and are not and will not b gegistered
with the Moldovan National Commission for Financial Markets or any entity m Moldova and Wil not be
offered for circoluten, plicement, sale, purchose oF ather transfer in the termitory of Moldova.

NOTICE TO UK INVESTORS

This Progpecius and any other materral 0 relapon 1w the Offer Shares described herzin 5 only beng
dhistributed in the United Kingdom to, and 18 only direcied at, persons that are gualified investors {“gualified
Investars™) within the meaning of Article Xcj of the UK Prospectus Regulation (as defined bebow) that
ahso: (1) have prodessional expericnee in matters relating o investments Billing within Asticle 1905} of the
Fmancial Services and Markets Act 2000 { Financial Promotion) Order 2005, as amended (the "Order”); or
i) who fll withen Amicle 49024a) to (d) of the Ovder; or (iii) 10 whom i may otherwise lawiully be
communicated (all such persons together being referred to as the “relevant persons”). The Offer Shares
are only available in the United Kingdom (o, and any imvitation, offer or agreement io purchase or otherwise
soquire the Offer Shoares will be engaged in only with, the relevand persons. This Prospecius and ils contends
are confidential and should not be distibuted, published or reproduced (m whiole of iii part) o disclosed by
recipients o amy other person in the United Kingdom, Any person m the Undted Kingdom that is nod a
relevam pesson should not st or rely on this Prospectus or any of s contents.

INFORMATION TO DISTRIBUTORS

Solely for the purposes of the poodost governonce requorements contined weiliin: {a) EU Deregtive
NABSEL on markets in Mnancial irstruments, g amended ("MIFID 10°); (b) Artscles 9 and 10 of
Commission Delegated Dircctive (EU) 200 7/593 supplementing MiFID 11, and (c) local implementing
migaswres {fogethier, the "MIFID 11 Product Governance Reqoirements”), and disclaimmg all and any
liabiliey, whether arising in ton, contract or otherwise, which any "manufectures™ (for the parposes of the
MIFID 1l Product Governance Reguirements) may otherwise have with respect thersio, the Offer Shares
have been subject 10 & product spprovel process, which Bas deermined that such Offer Shares are: (i)
compatible with an end target market of retail investors and investors who meet the critenia of professional
clients and eligible counteérpartics, each as defined m MIFID 11; and (i) eligible for distmbation through all
disiribution channels as are permitied by MIFLD 1] (the "Target Market Assessment®). Motwithstanding
the Target Market Asiesimend, distributors should note that: the price of the Oifer Shares may doching and
wvestors could lnse all or pant of their mvesiment; the Cier Shoares offer no guaraniesd income and no
capiiml procection; and an investment in the Offer Shares is compatible only with investors who do not need
# guarantesd income o capital protection, who {either alone or i conjunction with an appropriste financial
of other adviser) are capable of cvaluating the merits and risks of such an investment and who have
sufficient resoainces io be able to bear any lostes that may resull therefrom. The Target Market Assessmient
is without prejudice 10 the requitements of any contractual, legel or regulatory selling restrictions in relation
i the CH¥es, Furthermore, it is noted that, notwithslanding the Targel Morket Assesament, the Monagers
will only procure investors who meet the criteria of retail and prolessional clients amd elimble
Covler parties.

For the gvoidance of doubt, the Target Markel Assessment does not constitute: {3} an asscssment of
subtability or approprisfensss for the purposes of MIFID 1E or (b] & recommendation 1o any investor ar
group of invesions 1o invest in, or purchase, or take any ofher sction whatsoever with respect 1o the Offer
Shares,

Ench dantribulor is responsible for wndetaking #3 own targel market asseasment in respect of the Offer
Shares and determining spproprisie distribution channels.

CAUTIONARY NOTE RECARDING FORWARD-LOOKING STATEMENTS

Certain statements in this Prospectus sre not historscal facts and are "lorwerd-looking” within the meaning
of secunitics laws of cortain punsdictions, incladmg Section 274 of the Scourities Act and Section 2LE of
ihe Exchunge Act. Insome cases, these forward-looking statemends can be idendified by the use of forvard-
lpaking terminalogy, inclhuding, without imitation, sslements preceded by, followed by or that include the
words "may”, "will", "wesld”, "should”, “cypeet”, "Intend”, "estimate”, “forecast”, "antlcipate”,
"project”, "belleve”, "seek”, "plan®, “predict”, “contloue”, "eommit”, "bebleve”, “tnrget”, “alm”,
"eould”, "underiake”, "is expected” nnd similar expressions or thelr negatives or ather variathons of
comparable ierminology, or by discussions of strategics, plans, obyjectives, argets, goals, fumine events or
inientkons. These forward-looking statements appear in 8 number of ploces throughout this Progpsecius



t include sslcnants regarding indenfions, beliefs or current expeciations
ather thimgs, results of operations, prospects, growth, sirategics and the industry m
which pany operntes. Such forward-looking sistements involve known and unknown, predictable
and onprodictable risks, uncerminties and ather importam facioes beyond e Company's or the Group's
comrol that could cause its achual resalts, perfonmance or achievernents to be materfally different fram
fiture results, perfornance or achievements expressed or implied by such forward looking statements,
which might eventunlly not come tree. In addition, this Prospectus includes forward-looking imfonmation
thar has been extracted from thind-party sources, The fmu-urd-lud:in; statements are based on oumerous
msstmptions regarding the Group's present and fulure business sirategres and the environment in which the
Ciroup will operane in the funure. These asmumptions reflect the Company's best judgment based on currently
known market conditions and other factors, some of which ire discussed befow, However, assumplions
about future events may prove [o be insccurale. The Company cautions all readers that the forvand-loaking
shaternents contuined in this Prospectus are oz gusmniees of future performance, and no sssurance can be
given tn amy reader that such statements will be realised or the forward-looking events and circumsimnces
will oceur. By thew very nature, forward-looking staternents involve inherent risks and uncertaindies, both
genernl and specific, many of which ore beyond the Group's condrol, and risks exist that the predictions,
forecasis, projections and ather forward-looking dlatements will not be uchieved, Amoeng the imipoman
factors that could cause the Company's actual results, performance or schieverments to differ materially
from those expressed in such forvard-looking statements are those in *RISK FACTORS®, "Cperating and
Financeal Rewew™, " Business” and ehewhere in this Prospectus. lovestors should be aware that & number
of importam factors could case sctual resuits to differ materially from e plans, oljeviives, expectation,
estimates and intentions expressed in such forward-looking statements. These factors includs, but sne ot
Himided 1o

® general economic condithons:;

changes in the regulniony and focal enviromnent;
* competition;

foreign currency sk,

The sbave lis of imporant fEciors and e other factors in "RISK FACTORS™ 15 not exhaustive. Other
seciions of this Progpectus describe additonal fectors that could adversely affect the Group's result of
operations, fimancial condition, liquidity and the development of the industry m which the Group operstes.
New riaks affecting the Group's operations and business can emerge from time i time, and it is not possible
io predict all such risks, nor to assess ihe impact of 2l sech risks on the Group’s bosiness or the exient (o
which any risks, or combination of risks and other factors, may couse sctusl resulis 1o difTer materaily from
ihase contained in mvy Forwanl-lookmg ststements. When reviewing foremrd-iooking statemenss, investors
should carefully consider the foregoing factors and oeher uncerninties and events, especially in light of the
political, economic, social and legal enviromment in which the Giroup operates. Given these risks unid
uncertainiies, investors should not rely on frwand-looking statements a5 & prediction of actual resubis,

Forward-looking stabements contained m this Prospectus speak only as at the date of this Prospectus. The
Group and the Selling Sharcholder expresaly disclaim any obligation or undertaking 10 disseminate any
updlaies or revisions 1o any forvard-looking siatemients contained herein o reflect any change in the Group's
gapeciations with regard thereto of any changs in events, conditions or circumsmnces on which any of such
sinferments are based unless required to do 30 by any applicable regulaory regime. Investors should constrie
ali subsequent written or oml forward-looking statemests atributable 1o the Group or the Selling
Sharcholder or to persons acting on their behalf as being qualificd by the cautionary statements in s
Prospecius, Az i result, invesiors shmild nof place undue refinnce on such forwand-looking siatements.

Invesiors should note that the contents of these paragraphs relating to forward-looking stalomenis sro ool
imended o qualify the stafements made as o the sfficiency of working capital n ihis Prospectis,

SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

The Comnpany i incorporaied under the laws of Cyprus. Certaim persons refermed o herein are residents of
Romama aid Moldowvi and certnin entities referred 10 herein are organised under the laws of Romanis and
Moldova. All or a substantial portion of the mssets off such perions and entities are located n Romania and
Moldova. As g resull, i may not be possible for invesiors o



direciors and senlor managers named in this Prospectes: or

> enfirce, in olher countries, court judgments ohtarsed in coarts of such other couniries AgsiT
Company or avy of its direcdors and senior managers named in this Prospecius in any action, o
obtain the recognition of such judgments.

For more detnils, see *Recogmition dnd Enfovcement OF Judgimens i Cinll And Commiereial Motrers.
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ENTATION OF FINANCIAL AND OTHER INFORMATION

firy whoiie rely opfy on tihe infremation in this Frogpecns. No person bas been mehorized fo give any
g o fo make any representations other thaw those confained in ihis Prospecing in conmecrion
and, i giver o made, ok (nformation or repressmiations must aot be relied nper o
having been mitharized b avon behall of the Campany, the Selling Shareholder or the Meonngers. Nohing
cowlained in iy Prospeciug iz or shall be relied wpon or, @ prowise oF represeiiaiion by ilke Momagers or
any selling agent as o the past, presem or fiuhere. Withon! prejudice fo any obligation of tke Company o
publizh o supplement to the prospecing {in reloiion o wiidh the Mamagers indertales mo responsibifine
whoisoever), meither the delivery of thizn Progpecing mor ony snbscription or sale made winder thix
Prozpeciuz sholl. under any circumsiraces, creale ary implicaiion thai there s been no change i the
buginesy or afnies of the Company or the Group foken or @ whole since the date bereol or thay the
informarion comained herein ix corvecy nx of any ime sobrequent o iy deve

Finnpneinl and Operating Informaiion
Finawctal Statements of the Group

The consoddated finamcia] informetion of the Group sei o m thes Prospechis 25 al and for the years ended
31 December 2023, 2022 and 2021 has treen derived from the Group'’s sudiied special purpose consolidated
financial statements a5 of and for the vears ended 3| December 2023, 2022 and 202 | {the "Audited Special
Purpose Corsolidated Financial Statements™), which are included in this Prospectus. The Awsdied
Special Purpose Consolidated Financisl Statements have been prepared in accordance with Intemational
Financinl Reportng Smandands (" 1FRS™), & adopted by the European Union, The Audited Special Purpose
Consolidated Financiol Stmicments are presenied in curo

The Audited Special Purpose Consolidated Financial Statements are set forth on pages F-2 10 F-125 in this
Profpectis.

Non=fFRY Meazures amd Altermotive Pecforwance Mensures

This Prospechu includes certain financial weasures that are ol imessures of performance spocifically
defined by IFRS. and that moy constilule Altemative Perfommance Meosures (" APMs"), as defined in the
Europezn Securities and Markeis Awtharity ("ESMA®) Guidelines on Altemative Perfommance Measares
dated 5 Cctober 2015 and Turther guidance published by ESMA through io the date of ithis Prospecius. The
Group has incloded these measures because it belicves that they enhance an mvestor's understanding of the
Giroup's financial performance. The Group also uses the non-1FRS measuncs dischosed m ths Prospectus in
the Group's beiness opertions to, smong other things, evalunte ithe performance of opertions, develop
hudpets and measure performance against those budgets, The Company also believes that these non-1FRS
measures are commonly reporied by comparsble busmesses and used by investors 0 compare the
performance of bugineses.

The Group defines and calculates these non-IFRS measures a5 follows:

¥ Prafii from Operations as revenuts plus olher operating income, gun on bargain purchase, less
cosi of eleciricity gas and fransportation, ravw meterals and consumables esed, deprecation and
armiriaton, services and matlerial expenses, personnel &x penses, impamrmen! fromm loens and other
recervables and other operating expenses,

- Adjusied EBITDA us Profit from Operations, plus depreciation and amonizalion, mins gin on
bargain purchase;

¥ Adjugied EBITDA Margin a8 Adjusicd EBITDA divided by revenue;

E MNormalized EBITDM 23 Adjusted EBITDA adding (1) positived negative) tenifT adpisimients, end
(i) poctivefnegitive] energy unbilled sdjustments derived from the Group's operatione i
Maldova;

s Ner Debr as Toim] Finnocial Debt bess cash and cash equivabents;

.



¥ Mew Working Capitel as the sum of irade receivables plus iventories plus other current
{excluding cish and equivalents) minus current irade payables and mins other currend lisbiliths
{exclading short term deba),

> Adyuzted Nt Diebi ns & Net Debt plus Net Working Capatal;

W

Adinsred Nei Leverage os Mel Debi divided by Adjusted EBITDWA;
Noralized Met Leverage as Mot Debi divided by Nommalized EBITDA
Pro forma Mormalized Met Leverage s Met Deba divided by Pro Fonne Mormabized EBITDA

r v w

Toral Eimanctel! Debi as the sum of nos-curreni linhilibes due o banks and other finoneial
institutions, phas current liabilithes comprising of bank overdrafts, curmend liatilities dee 10 non
banks, ciarrent labilitics due 10 banks and other financial institutions and cament bonds and notes
isued;

e Copical expendinre a8 o sum of the funds wsed m the given period to scquire, upgrade, s
mainiain physical assets such as properties, plant and equipment &nd intongible xesels such o
infermmion echisclogies. Fimancial sutlays with desimed economie uzseful life more than one year
are cinssified as capital expendrtures and are capitalized oo the Group's balance sheot,

* For the purposes of this Prospectus only, the Group also presents Pro-Forma Novmwalized EBITOA
which is defined as the Group's Normatized EBITDA plus CEZ Vanzare's EBITDA, ax derved
fiom the Unapdied Pro-Forma Financial Information;

The Company belicves that the presemation of these won-IFRS measures enhances an invessor's
undemstanding of the Group's financial performance. These non-IFRS meisures are not presented in
sccordance with IFRS and the Company's use of them may vary from others i the Group's imdustry, Thess
non-1FRS messures hnve limitaiiens ad an analytcal tool and should not be considered in isofoton or as &
wibitiute for financil information s reported under [FRS, For example, Adjusted EBITDA or Normalized
EBITDA (imchuhing similar measures) do mot reflect the «ffect of finance costs, income tax expensc or
deprecinfbon, amortization on the Growp's opermting performance. In addithon, Adjusted EBITDA or
Mormalized EBITDA should not be considered & aliemnatives 1o oot profit or any ofber performance
meazares denved in acoordance with [FRS or as an altemative to cash Tow from opemting activities or &3
8 measure of the Group's kiquidity. In particular, neither Adjusted EBITDA nor Mormalized EBITDA
should be considered » measure of ducretionary cash available 1o the Group to tnvest in the growth of it

business.

For a reconciliazion of these measares to the nearest IFRS line item, see "Sefected Finoncia! And Operating
Infarmanion-Nowu-IFRS Megires ©

in wddition, the Group uses ceriain operational key performance indicators ("KPIS™) 1o measure
performance, identify trends and make strategic decrsions. The Group's KPls mclude:

regulater] assed base (RAB) in each of Romani and Moldova,
regolatind revenue,

number of nutural gas concessions,

distribution eonsumpton points for each of Romana snd Moldova,

pumber of cistomers for the supply business for each of Romania and Moldova, and

VWY Y N W

vishumes supplicd for electmcity in Moldova and natum| gas in Rommmnin.

Pro Farma Flaancial fieformation

On 2¢ December 2023, the Group signed a share purchase agreemaent for the acquasitions of o [(™s share
stake in CEE Vanzare, an clécineity wnd ges supply busmess providing spprosimately 3,057 GWh of

elecimicity and gas b Ms customers and the scquisition ek cffect on 15 Apnl 2024, The acquisition wnder
contideration has sstisfied the significance crileria set forth by the Eurgpean Securities and Matkets
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the unaudited pro forma finangial information of the Group presonted in this
of this Prospecius has been prepared o illustrate the effect of the sequisition of
the Group's Stalement of Profit or Loss ind Quber Comprehensive Income for (he year
endled 31 2023 had the scguisitions mken ploce on | January 2023 aed on the Oroup's Staternent
of Financial Position as of 31 Decomnber H23 had the acquisition of CEZ Vanzare taken place on 31
Dhecember 2023 (ihe "Pro Forma Financlul Statemenia™). For further information soe also "dequisition
o CEZ Vanzare®,

In this Prospecius, any reference to "pro fovma® conmolidated financial information shall be construed ws u
teference o mfonnaton which has been extracted withowt mstenial adjustmeni from the unpudited pro
Jorma financial information contained in the section * Pro Farmnr Finovcial lnformation” of this Prospecius.
The Pro Forma Financial Ststements have been prepared for illustrative purposes only and, because of their
nature, address & hypothetical stfuation and do mot, therefore, represent the Group's actual linoncial position
or results and have nof been audiied. Accordmgly, ihe Pro Fomia Financial Statements may not, because
of their niture, give a rue pactare of the Group's financial positien or resulls. The Growp's future resulis of
operalions and financial position may dilfer materially from the pro ferme financial information reflected
in the Pra Formy Financial Stlemenis.

The Pro Forma Fingncisl Statements have been prepared on the basis so oul in the notes thereta snd in
mconrdance with Annex [1 1o the Prospecius Regulation. The Pro Formo Financial Statements have not been
peepared, and shall not be construed as having been prepared, in accordance with Regulation 5-X under the
Securities Act, The Pro Formg Financial Statements are based on assumpiions that the Company's believes
are reasomable and should be reasd in congunction with the Avdiles] Special Purpose Consolidated Financial
Stalesncnds.

Unaudived finamcial frformation

The label "unaudited” i used in this Prospectus o indicate Ginancial informatkon that was not taken from
the Audied Special Purpose Consolidated Financial Stiements mentioned above. Such unaudited
informatson meludes the Pre Forma Fmancial Siatemends, certain APMs and KPls

industry and Market Information

Industry and marke! dats wsed in this Prospectus under the captions *SUMMARY", "RISK FACTURS",
"Managewen! Disciseion And Analygis OF Financial Conditfon And Results OF Operations”, "lodnstry
Overview And Key Trends™ and *Brxiners” has beer extracied from official and indusiry sources and other
sources the Company belioves o be relinble, Sources of such informaotion, dom and stanstics include
independent industry publications, market research, internal surveys and estimaies, and other publicly
avallable information. In particutar, the Group has cited the following third-party sources in this Prospectus:
the Motional Bark of Moldova ("NBM™), the Mational Bank of Romania ("NBR"), the Moldovan AMEE,
the Romanion ANRE, the FTI Consuling Markel Report dated 18 Apnl 2024 (the “FT1 Repert”™), the
World Bank and the Eurcpean Commuission, Such informaton is subject by change and cannot be venified
with complete cenainty. The analysts’ estimates and conclusions can vary materially from the true figures
and as & resull their repocts can understate or oversinte market size, market share, growth mies and other
imporiant industry datn. In addifion, certain data contained in the available analyst repons may differ from
thai contmined in the Groop's internal records andfor may differ from the Group's ynderstanding of the
rebevant markel and it competitors. The Group caanal provide any assurance (hal data relating 1o its
competitors i such annlyst reponts are comed! or the same a8 those confained in its competitors’ internal
records. Therefore, caution should be exercised in malysing these estimates and o undue reliance shoulkd
be placed on them. Industry publications generally state that the information they comtin has been obinined
from sources belwved io be rehiable, but the sccuracy and completeness of such information | ot
guaranieed. The Company has not independently verified such data.

The third-parry sources the Compamy has used generally state that the information ihey contain has been
obtained from sources believed o be relisble. These third-party sources slso scate, however, that the
accuracy and completeness of such infonmation is nol guaranteed and that the projections they confmn ane
based an significant assumptions. As the Company docs not have access 1o the facts and assumptions
underlying such market data, or 1o the statistical information and economic mdicabors conteined i Hhese
third-party sources, the Company & unable independently (o verify such information,



Such mformation, data and stausncs have been scourately reproduced and, a3 far as the Compan;
and is able (0 sscenain from informabion published or provided by the aforamentioned sources,
have been omitted which would render the reproduced information, dsta and statisics
misleading.

Legul References

Except where expressly mentioned sherwise, o refevence in this Prospectus 1o 8 legal provision s
contidersd a reference 10 the retpective provison a2 it was amended and/or republished and in foree as ot
the date of this Prospechs.

Couniries

I ihas Prospectus, all references o the “US* wre o the United States of Amernica, references 1o the *LK"
are to the Unded Kingdom of Great Britam and Morthern Ireland, ofl references o the "ELU" are o the
European Union and s member stoies a5 of the date of this Prospectus, and all references to the "EEA" are
i the European Economic Ares and its member states as af the date of this Prospecius.

Currencies

in theis Prospecius, all referonces to "ELVR®, "€" and "enro” ore to the lawful currency introduced at the stan
of the third stage of European economic and monetary ution, and as defined In Anicle 2 of Council
Regulation (EC) No. 97498 of 3 May 1998 on the introduction of the curo, as amended, all references io
"MD" and “Maldovan Lea" are to the lawful curency of Mokdova, all references o "RON" and “Lel
are o ihe lowful currency of Romania and all refercnces o 5", "USD™ and *USE" are to the lawful curency
of the Linited States of America.

The ranslations of some RON, MDL or euro amounts derived from third party sources may differ from the

rates used for the conversions of the functional currencies info e presentstion corrency in the
Audited Spectal Purpose Consoludated Financial Statements. The Congminy makes no representation that
the RON or MDL amoumis referned 1o i this Prospecius could have been or could be converied info any
currency al any exchange rie. The Group's presentation currency s (he EUR. The Group's functional
cumencies are KON, MDL and EUR a3 they reflect the ecanomc subgtance of the Croup's undeslying
events and circumstanoes. See aluo, " Exvohauge Sare lifformaiion”.

Rounding

Certain figures included in this Preapecius have been subjeet to rounding adjusiments; sccordingly, (i)
fegures shown for the same category presemed in different tables may vary slighaly; {i1) Figunes shiwn &
tiMals i cerimin tbles may not be an anthmetic aggregation of the figures that precede them; (i)
perceniages in tables have been rownded mad sccordingly may not add wp bo 100%4; and (iv) the calcalations,
variations and ofher percentages may differ glightly from their aciual cabeilations due to rounding of
underiying Ninancial, sintistical and operaning information.

=35.



4. EXCHANGE RATE INFORMATION

the € hused ot inforanction decived from the N8R and bervgen the MOL and the €, based on
derived from the NBM. Fliscivarions in exchange raley befween ihe RON or MOL, on the one
et e 1 €, ouv ilve pifrer, i e ot ave mor necessarily indicanive of Tuciuations that i accur in e
Sinre Thete rtes moy alo differ fram the actvnl rates used in the preparaton of the Awdited Speeial
FPurpose Consolidated Finaneial Statements and those wxeed i pelarion fo tie oiker information preseried
in tiny Progpecius.

The columns ttled “Average” in the tnbles bebow show the average of the annual reference rates for the
respective twelve-month periods as per the NBR and the NBM annual reports

Pl el
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W Caleulmed o ihe sverags of B mies during the reisvant perod

The Company rmukes no representation that any specafic currency amount referred fo in this Prospectus
could have been or could be converted indo any of the other cumencies presented i this Prospechus al the
above exchange rates, af any oiher reie or 8t oll. Unless otherwise stared, the foreign currency amoants
shown in USD, ROM, or MDL, s the case may be, are presenied using the relevani EUR exchange rate

used in the Anmeal Specol Porpose Consobidated Financial Stsements, and not the sbove shown
convenience exchange rate information,
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THE OFFERING

FREMIER EMERGY PLC
EMMA ALFHA ROLDING LTD

The Cffering compries an offenng of up 10 35,537, 359
Shares. for (i} subsoription of up to 25,000,250 New Sha
fasued by the Compsny and (i) sale by the Sciling
Sharsholder of up to 6,250,061 Existing Shares, and of &
maimum number of 4 687 546 Over- Allstment Shares for
which the Stabilisation Manager was granted the Over-
Allotment Oplion 1o allow for stabllisation measures, f
appropriats.

In addition, spon the recommendation of, and in consultation
with, the Joint Global Coordinetors, the Company and the
Selling Sharsholder may jointly decide 1o exencise ihe Lipaize
Optisn and increase the number of Offer Shares by up to 2%
of the mumber of Base Shares, representing up to 6,250,063
Uipsiee Shares, om of which additional New Sharcs will bo
BO0% and sddittonal Existing Shares will be 20%. Therefore,
il the Upsize Option is exercised, the Upsize Shares will
congist of up o 5,000,050 sddinonal New Shares offered by
the Company and up (o 1,250,013 additional Existing Shares
offered by the Selling Sharcholder. Should the Cwer.
Allotment Option and the Upsize Opiion be exercised, the
mpxirmum number of Offer Shared will be 42,187 922,
composed of o maximum number of 31,250,313 Base Shares,
p maximum number of 4,687 546 Over-Allotment Shares,
and 8 maxkmwm number of 6,250,063 Upsize Shares.

For the avoidance of doubt, should the Company and the
Selling Sharchalder decide 1o exercise the Upsize Option, any
reference herein (o "Cffer Shares” will be read as referring to
the D¥fer Shares as mcrensed by the Upsiee Shares.

The Oifering is structured as an offering of Offer Shares: (o)
oirizade the Unned States i offshore trmmsactions in relance
on Regulstion 5 onder the Securiies Act including w the
public in Romanis and (b} in the United Scases to QUBs as
defined in, and in relisnce on, Rule 1444 or another available
exemption under the Scourities Act.

Citigroup, UniCredat and WOOD & Company
Alpha Bank Romania and BT Capital Partners 5.4,

The Cfering is split into two Offering Tranches as follows:
(i} 200%% of the Offer Shares will be inaially offered to rel
investors (as defined below) (the "Retwil Tranche"), and {11}
the rempining Offer Shares will be initally offersd 1o
institutional mvestors (28 defined below) (the " Instimtional
Tramche™}

“Institwiionnl Investors™ menns () & “guabificd mvesion®, as
defined in Aricle 2 {e) of the Prospechs Regulation), or (b}
an “gligible counterparty™ within the meaning of Directive
2014/65/EL of the Ewopean Parliament and of the Council
on markets in financial instruments snd amending Directrve
202YEC and Direciive 2001 161/ED (recast), or () &

37-
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4 “?3%

Crffer Shares

Oftersng Penod

Allacanon Daie

Successful Closing of the Offcring

mvestar® s defined in Amicle He) of the

tis Regulation, as it forms part of Unded Kmngdom

e faw by wirtue of the Ewropean Union (Withdrwal)

et 2018), xs amended, or {d) 2 Q1B 15 defined in Rule (444,
of (e} an equivalent diinon whose subscription in the
Offering would not constitute a violaton of applicable law or
regulatson wnd which is not kcated in any jurisdiction where
he extension or availability of the Offering (end any mther
tramsaction  comtemplated  therehy)  would  breach  any
applicable law or regulation; and

“Remail Investers” means amy individual or entity {with or
withour legnl personaling) who does not meer the shove
criteria to qualify as an [mstinstional Invesior

The fimal number of Offer Shares (ncluding any Upsize
Shares, 1T the case) snd the final size of cach Offering Tranche
will be determined by the Company and the Selling
Sharehobier upon the recoommendation of, and in consultation
withi, the boing Globel Coordinators, basad on the volune and
price of subscriptions from fivestors, on the Allocation Date,
There shall be no mmimom size for the CRening Tranches.
Upom the recommendation of, and in consubtation with, the
Joirt Global Coordinators, the Company ard the Sclling
Shareholder may decide o re-allocate Offer  Shares,
representing a maxanum of | 0% of the to1al number of Cffer
Shares, from one Offering Tranche to the other CHfering
Tranche, on the bawid of the subscnption levels i each
Offering Tranche. The re-allocation from the Reiml Tranche
fo the Instinstional Tranche shall oocur only in case the Retl
Tranche is fess than 200M% subseribed,

Al Shares wnll be or have been created {as applicable) under,
and confonm to, the lews of Cyprus.

The Offer Shares allocaied in the Offering will be sold a1 the
Final Offer Price or the Discounted Fmal Offer Prce, The
subscribed Offer Shares wall be allocated to mvestors by the
Company and the Selling  Shaecholder, upon  ithe
recommiendation of, and m consulisbion with the Joint Global
Coordinators, on the Allocation Dute. For defails on how the
Offer Shares will be allocated within ench Tranche please seo
section “Subscripiion Amid Sule = Allecarion of the Ciffer
Shaves”.

Up 1o 35,937 85% ordinary Shares with » nominad valuee of
EUR (L0001 each {mcheding amy Crver-Allotment Sharesh

I the LU'psize Opewon s exercased, the max mmum ndsl nember
of Dffer Shares wall be 42,187 922 ordinary Shares.

Six (6) Busioess Days, from and inclisding B May 2024 and
o and including |5 May 2024,

15 May 2024

The successful closing of the Offening will be subject, inper
alfa, to (1} the determination of the Final Offer Price for
Inssindsonal Investors, (i) each of the Company’s, the Selling
Sharehuolkler's and the hoint Global Coordinators' deciions 1o
procesd with the Cifesing and (161} 1o the satisfaciwn of

. | o8



Offer Price Range
Final Oiffer Price
Inermediation methed
Desivibaition Group
Sharcholders' Registry

Lisiimg and Trading

Settlemeni and Transfer

Suhilization Manaper
Srbalization Agent
Lock-Lip

conditions comaimad in the Underwriiing A
thie Underwriting Agreemil not having been enm
*Successful Closing of the Offering™), Further detailgof the
Underwriting  Agreement  sre el ol in
“Underwriting Agreemens® below. For the swoidance of
doubt, the munber of CHTer Shanes subscribed o the event of
& Suceessful Closing of the Oifering can be less than |00%.,

ROM 19.00 - RO 21 50

The Final Offer Prace shall be doterminad i RON st the laes
on the Allpcation Date, See “Subseniption Amd Safe®.

Besi sffons
Banca Transilvania 5.A.

The sharcholders' regisiry is currently kept by the Board of
[reciors in Cyprug, Opee the Shares sued by the Company
are admitied 1o frading, the shareholders' regmiry will be kepi
by the Romanian Cenmal System Depositary {Depozitarl
Central 5.4 with the registered office i 34-36 Bulewardul
Carol I, Ind, 8th and S Aooes, District 2, post code 020922,
Bucharest, Romania).

Application will be made o the BSE for the admissson of
Shares 1o wading on the regulated marker operated by i1, The
BSE 5 o regulsted maorket For the purpeses of the Directive
on Maorkers in Financial Instramens.

The security identification nuinkers and trading symbals of
the Shares are {expected 1o be) s follvwi

ISIN: CYOI00RM0S 14

FISN: PREMIER ENERGY SH
CFl: ESVUFR

LEL: 21 3R00UAOHOER 164 T5W3E
BEE Shores trading symbal: FE

Payment for the Offer Shares is cxpocted o be made in RON
ihrough RoClear {Romaniasn Clesring Seilement, Cutody,
Depository snd Repgisivatinn System), which is munaged by
ihe Romanisn Central Depository. Transfers of Shares within
the Offering and secondary market sales of Shircs will be
setibed and cleared theough the senlement system managed by
the Romanion Central Depository, i sccordance with
apphiceble Romanian regulafon.

Citigroup
WOOD & Company

Purssant (o the Linderamiting Agreemend, the Company will
agree that during the period from the date of the Underwriting
Agreement to, and including, 360 calendar days from the
Settbement Dabe, neither it nor any member of w8 group will,
prmong other things, direetly or indirectly offer. issue, sell,
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Use of Procecds

ter sell, pledge, sell or grant any aption over, night,
O camivact 1o purchase, exercies apny ot o el
‘hase any option or contract te sell, or lend o otherwize

* transfer of dispose of the Shares, enter {nto any swap or sny

othier agreement or any trinsichion that trersfers, in whole or
i parl, directly or mdirectly, the cconomic consegacnce of
owmership of any Shares or enler (o iny ransaction with the
same economic effect a5 any of the foregoing or publicly
annoumee the intention (o do-any of the foregoing, without the
prioe writhen consent of the Joint Global Coordinators (swch
comgend Bol 1o be unreascaably withheld or delayed), subject
io customany exemplions.

Pursiant 1o the Underwriting Agreement (and, in the case of
tdr. Stohr and Mr. Goarzn, 8 lock-up deed dated on or around
ihe date of the Prospectud (the “Lock-uap Deed™)) each of the
Sellmg Sharcholder and Mr. Swobr and Me. Gares will also
agree that dunng the period from the date of the Underwmiting
Agreemaend 1o, snd including, 10 calendor days (and
respectively, 24 months m the case of Mr. Stohr and Mr.
Garea) from the Settement Date, o will not, among ther
things, directhy or ndirectly offer, issue, sefl, condract tn sell,
pledge, sell or grand any aphon over, night, warmanl oF contract
o purchase, excrcise any option (o sell, porchase any opion
of contract to sell or lend or otherwise mansler o dispose of
the Shares, enler ino any swap of any other agresmeant of any
transaction thut tramsfers, i whole or in pari, directly or
indirectly, the economis consequence of ownership of any
Shares of enter into any iFriaction with the saime eoommic
effect as any of the foregoing or publicly announce the
ambention o do any of e Foregoing, without the prior written
cotvgent of the toint Clobal Coordinators {cuch consent nat 1o
be unreasonably withheld or delayed), subject 10 customary
excmiptions and in respect of ihe Selling Sharcholder, subject
i any dispesal for the purpase of pledging or chargimg any
Share 10 or for the benefit of 8 mamgn loan bender in
connection with @ margin loan granted o the Selling
Sharehokder and any disposal for the purpase of ransfering,
selling aml'os appropriating any Shares pursuant o any
enforcement thereof.

The amount of the procesds of the Offcring 2= well as the
related costs depend on, among othess, on fhe Final Oifer
Price (which deterrmimes the Managess' fess) aml the nomber
of Mew Shores that will be sobd in the CiFering as well subject
10 the exercise of the Upsize Option. The Company will mot
recorve iny progecds from the sale of the Cver-Allotmeni
Shares,

the placement of all Base Shares amd Owver-
Allotment Shares, the Compény estimates that at the low end
and the high end of the Cffer Price Range, the grost prococds
for the Company would smount 1o epprokimabcly
£95,453,399 and approvineately E108,01 3057 respectively,
anud afiter deducting costs and expenses reluted 1o the CHtenng
and the Admission (including the Managers' fees {assuming
the paymerit in full of both the Base Fee sid the Discretonary
Fee)) the net proceeds 1o the Company will amount o
approammately €34,627,.1 15 and approximately £96.478.530
respeciively.



[Dvidend Policy

Voding Rights

Selling and Transfer Restrichons

Risk Faciors

gross  procoeds  for  the Company  would  amaunt
spprodimately  €114.544080  and  npproxEmalely
E129615670 respectively, and afier deducting costs and
expenscs reloted 1o the Cffening and the Admizsion (inchading
the Managers' foes (nssuming the payment bn fll of bath the
Buse Fee and the Descrenonary Fee]) the net procesds o the
Company will pmount o spproximately €102.525, 155 and
appronimaiely €116,765 330 respectively.

The Company will use the procesds of the Offening for
scquiring renewable energy asuets i Romania and Moldova,
ns well as for capital expenditure on the development of
renewable energy production asseis.

The Company iniends to pay owt 30% - 0% of s
consohdated annual net profit

Each Share carmes one vote for the purposes of sharcholder
meetings. See section *Desoripiion OF Sivere Capitie! Ard
Corpanaie Sirctire”,

The Shares will be frecly trunaferable, subject 1o certuin
resimciions a3 described  under  secnon  “IWPORTANT
INFORMA TION ABOUT THIS PROSPECTUS",

Tnvestors should carefully copsider cortmn risks ducuesod
under scetion *RISK FATTORS of this Prospectus.

-4 -



& USE OF PROCEEDS

of the proceeds of the Offering as well as the relaied costs depend on, among ofhers, on the
Offer Price (which determines the Managers” fees) and the number of New Shares that will be sold in
the Oifening as well subject 1o the exercie of the Upsize Option The Company will not recsive any
proceeds from the sale of the Over-Allotment Shares.

The totsl costs and expenses of the Company related o the Difering and the Admissson (incleding the
Managers’ fees (assuming the payment in full of both the Base Fee and the Discretionary Foe}) ane expected
1 be approximately €11,276,564 m o Base Deal Scenario and €12,547 514 in mn Upsize Scenanio, each
assumimng an Offer Price at the mid-pomt of the Offer Price Range

Assuming the placement of all Base Shores and Over-Alloiment Shares (the “Base Deal Scennrio”™), the
Compary estimmtes that ol the low end wmd (he high emd of the Offer Price Range, the gross proceeds for
the Company would amount (o approximidely £95,453, 399 and approximately € 108,013,057 respectively,
and after deducting cosis and expenscs related 1o the Oifering and the Admission {including the Manngers®
fees (assmmng the payimend in full of both the Base Fee and the Diuserctionary Fec)) the net proceeds o the
Company will amount 1o approimately €84,627, 115 and approximarely £96 478,530 respectively.

Assuming the placement of all Base Shares, Upsize Shoares and Over-Alloiment Shares {the "Upsize
Seenario”), the Company estimates that o the low end and the high end of the Offer Price Range, the gross
proceeds for the Company would amoun (o approximately €1 14,544,080 and appros imately €129.615.670
respectively, and after deducting costs and expenses relited fo the Offering and the Admission {inclading
the Manngers' fees (assuming the payment in Full of both the Base Fee and the Discretionary Fech) the net
procesds o (he Company will amownt to spproximately € 102,525,155 ol approximately €1 16, 765330
respeciively,

The Company will use the proceeds of the Cifering for scquiring renewable energy assets in Rommania and
Moldovs, is well ns for capital expenditure on the development of renewnablbe energy production zeaels.

Sl -
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7 DIVIDEND POLICY e

el

According to ihe Company’s dividend pahcy, it i the Company's intenthon to pay dividends, subysg] 1o
opplicable lew and commercisl considerstions (including, without limitation, applicable regulandgs; .
restrictions, the Gmouph resuls of operations, financial condition, cash requirements,
restrictions, the Group's futire projects and plans),

Unider the provisions of the Cypriot Companses Low, the general mesting of sharchoklers has the power to
tecide by ondinary resolution on the distribution of dividends based on the recommendation of the Board
of Direciom, and within the amounts recommended by the Basrd of Direciors. Dividends are distibuted
pre raia 1o the contribution to the paid-im share copital {Shares owned by the Company's sharchaliders
benring equal and full rights to dividends). The Comgany may anly pay dividend oot of svailable profits,
i.e. the amount of profic recorded by the Company in the last financial year, increased by the profits brought
Forward at the end of the bist financinl year andior sums drawn from reserves aviilable for this purpose,
reduced however by the amount of losses brought Forwnnd from previous finmncial vears snd by the sums
pleced to reserve in accordance wilh applicahle law or the Anicles of Asspciaton.

Additonally, the Board of Directors may rom time t time pay 1o sharcholders such interim dividends as
appear io the Board of Directors 1o be justified by the Company's profils avarlable for dismbutson, but s
dividend will be paid otherwise than out of profits. The Cypriol Companies Law provides that o publec
company, such as the Compairy, shall be allowed to pay interim dividends amly if the Following conditions
apply: (a} the interim financial staterments show that the funds available for distnboation are sufficlens; aml
(b] the mmount to be distribuied cannoi exceed the amoum of profits made since the end of the last Gnanceal
yenr, ihe annual socouns of which have been finalised, inereased by the profils which have been transferred
from the lest fnancial yenr and sums dravn from reserves available for this pumpose and reduced by the
Insses of the previous financial years, as well as by the sums to be placed 0 reserve pursuant 1o the
requirements of the Cypriot Companies Low ar the Articles of Association.

The Bownd of Directors may, before recommending any dividend, set sside out of the Company's profids
sisch suims as it thinks proper as a reserve or reserves which shall, an the discretion of the Board of Direcrors,
b applicahle for any purpose o which the Company's profits may be properly applicd, and pending such
opplicaion may., af the ke discretion, eiflser be employed in the Company's business or be invested in such
investments (other than the Company's shanex) i the Board of Directors maoy from time to time Dok (.
The Board of Directors may nlso, without placing the same fo reserve, carmy forward any profits which they
may think prudent not 1o divide

The Company miends 10 pay-out dividends from 30% 1o T0% of the Group's consolidated yearly net profit
according 10 |FRS starting from the foancial year following the Offering, Management believes thal a 3¥s
= T4 dividend pay-oul range sllows the Group o pursue future growth investment opporunities while
also returning part of the generated profis of ihe Group back 1o it sherehobders.

As required by applicable law, while the Company intends 1o pay out J0% - 70% of s consolidated annual
net profit according to IFRS, the dividends for future financial years following the Offering will be declared
on the basis of the available profis generated by the Company.

Ad the Company Is o holding company, its abality 10 pay dividends depends on the ability of its subsidiarics
fo pay dividends o 1t in szcordance with the relevant leglstion and comractual restmctsns. The payment
of dividends by these subsidiaries is contingent upon the sufficiency of their eamings, cash Mows and
distribustable reserves,

The maximum dividend payable by the Company's subsidiaries is restricted 1o (he 0ol accumuliated
retained eamings of the relevant subsidiary, determined sceording 1o Romanian and Molkdovan laws. The
Company's abikiny 1o declare and pay dividends depends, among other things, on future profits of the
Company as recorded in its individoal financial sintements, which in tam depend on the disiibutable profits
obinined from the Company's subsidinmes.

Ay regands the Company's Romenien subsidizried, dividends, if any, ore declored smnd recorded [and
ineluwled in the revenues of the Company) in he vear subsequent o the year in which the profiis of such
company are recorded, creating thevefore & time gop between the moment when dividends from the
Reormandan subdidbarics sre paid o the Company and the yesr when the profits of Romasian subsidiaries are
recirded.
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s regardy’ the Company's Moldovan subdidianies, dividends, of any, are declared and reconded (sl
e bded 1 Ehe revenues of the Company) in the yvear subsequent 1o fhe vear in which the profits of such
contpamy ire recoeded, creating therefore & (ime gap hetween the moment when dividends from the
Moldovan subsidiaries are paid 1o the Company and the year when the profits of Moldovan subsidiaries are
reconded.

Pursuant 1o the Amicles of Associntion, sl unclaimed dividends may be invesied or otherwise made use of
by the Board of Directors for the benefit of the Company until claimed. Mo dividend shall bear inderest
ngaimst the Company usless otherwise provided by the share dghts of the said shares, Any dividend which
has remsined unclaimed for a period of five venrs from the date of declamtion thereof shall, if the directors
wn reenlve, b forfedted and ceise o be owed by the Company and shall thenceforth belong to the Company
shsolutely. The Board of Directors may deduct from any dividend payable to any shareholder all sums of
money (i any) presenily paxable hy that sharchalder to the Company on account of calls or otherwise m
relation io the dhares of the Company. According 1o the Cypried Companles Law, any distribution made in
contravention of its provisions must be returmed by the shareholders who recetved it, if the company proves
that the snid shareholders were gither aware of the irregulanty of the distributions made n ther favour or
coatld nat in view of the circumstances have been unaware of il

Thie able below sets forth dividends paid by the Group in e yeass ended 31 December 2003, 2022 and
2021, The Company had no formal dividend policy i place i this pervod.

Ik il i
i sk ]
Dwvudierads divnlesed ko the Compaany's sharcholden 000 . .
Thrmdendi dimnbaied in minocily sharchobdor of subsldisfies .. Io.7aE oay 3%

I 2023, dividends in the amount of € | 8,000 thoisand were distributed 10 the sharchobders of the Company
wird interim dividends in the tow] amount of € 10, 748 thousand were dismibuted to minonty shurehobders of
bichaei

In 2022, interion divadinsls in the wotal smount of €3,087 thousand wene dstinbuted wminority sharehalders
of subsidiaries.

I 202§, waerim dividends in the tota] amount of €350 thouwsand were distributed to mingrity shareholders
of subsidories.
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Az af 3 December 2023, the otol net asset vafiee of the Group smounbed 1o E404,985 thousamd i
amouant 1o €405 per ghare hased on 100,001,000 custanding shares of the Company immediately pring m
the Ofering. The net assct value of the Group is defined as the Group's lotal assets minus current and mon=
curment provisions and lisbilities, m each case as shown in fhe Audited Special Purpose Consolidated
Finnncial Sizlements.

The dilutive effect of the OTering s iflustrated i dve table below, demonstrating the amount by which the
CHfer Price exceeds the net assct value per share after completion of the Offering and sssumng the Offering
tead been compleied on 3| December 2023, In this respect, the net ssset value o5 of 11 December 2021 s
ndjusted for the efTects of o succersful completion of the (fering, in bath o Base Desl Sconar a8 well as
in a Upsize Scenarsn:

F Asauming the sale of all Base Shares and Orver-Allotment Shores, represenfing 25,000,150 Mew
Shares; or

b Assuming the full exercise of ihe Upsize Option and the sale of all Base Shares, Upsize Shones and
Orver-Allotmant Shares, representing 30,000,300 Mew Shares.

The calculations are also hased on the assumption of payment of the discretionary fee in full &5 well as an
increise in the nel axeet vahie by €83 million, €90 million and €95 million ol the kw-end, msd-point and
high-end of the Offer Price Range (in cach case not mking into acoount any 1 effects)

The sdjusted net asset value is expressed as a per share ligere, assuming 125,001,250 Sharea in o Base Deal
Scenanio and 130,001,300 Shares in a Upsize Scenario outstanding upon completion of the CiTening (thig
per share figure being referred to 85 the * Post-0HTering Equity per share”).

Aqpmemeng dir Buir Desl
e g iy i Sra—ta
CHm HTer [ CHiTer

Prewwl Praceal  Prioeal  Pricesl  Proesl Pricoad

Wy lew P midle W high i b R mids e high

wnnl il ekl B el 8 il #f  penlofl  end el

LT3 L (L] e he il
iTer

iradtioed) N P el s
Mok an walee ped iba g o e Ofemgiaey™ _ a5 a0 483 oS
Ty T L | T Tl T ———— % 2 L] ns !E L'HJ
H_dﬂ]l-nlfﬁﬂﬂljii!w-_._..__. AR i 1] [ B [F| (&1 s
Hﬂ#ﬂt.ﬁ--tml,lilﬂﬂl____.._.._ =il L b3 L L] 1] (5[ ] T
PousTenng Bgety 198 € million). = I T o L] L] a 415 )
Poi-OMlnng Gousty pei ibwe Gm ey~ 19 ] am 1% 186 LT
[n-:-ﬂmnﬂ'm muummq_t_ A 10 il [ 5 Bl (N1 o
Perceaidgc Be mbech Sby gffrr prisd meredi AP Pl O8Teag et jaRF
i 1iE " s g S——— LT ] bR e T ey Al L 1%
mumummpmmh-m
vl pei shiw imemediaely i 10 (e Doty [mmsedate SIOMmn b
e simimg vhaprhalder of tee Company] 001, o o L] L L] rt <01 oo [+
Mhﬂﬁ*!ﬂh“mﬂﬂrmﬂ##ﬂ
v e ghatne immmdiovey peive 13 e Ofiering e " mm DA% AMF  am  DANS BRI

M Based on 100,001 50 oulsiendng Shares immeduiely poor sa the Difzning and & nel asset value of the Oreep in an amoust of
EA0H. %83 thousand as of 31 December B2,

Y% inchuding undersriisg and placemeni comenissions payabie by the Compasy o the Mangers. othercusis relating 1o the Offering
a5 well 03 psuming plizement of ihe manses numsber Mew Shares and ihe reievind mazimum mesber of Offer Shares aed
paymies af the discretionany fee m el

"% Based om ibe Posi CEering Equity per shaoe and 125,000 2350 Shares o o Base Deal Scenann and | 500001 100 Shares tn & Upsize
Seenafia
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8. CAFITALISATION AND INDERTEDNESS

show ithe Compony's civent and non-curreni debt. sharebolders” eguity fofal
i fimancial indebiediess bazed on the hinorical figures ag at 2¥ Febraary 2024 as well

' reffect the iumend grisy proceedy of the wile of the Now Shores ar an assumed offer price
sl bl wiil=perinit e e Cifer Price Bemge feis the conmmiseons. cost and experser refaied m the Oftring
payerble hy e Company extbratod af FW0458, 5064

The financial information in the fables below is iaken or derived from the Group's infermal accounting
records. The follovwing iebler showld be read in confunciion with "Sefected Finoncial And Operaiing
information®, “Lie OF Proceeds®, "Managemeni Discuzsion And Analysis OF Finaacial Condition dmd
Resiliy OF Operafions”, "Business®, the Avdived Special Purpoze Comsalidoted Finoncial Steiementy and
the refated noves thereln,

Capitalization
Aol 1% February 3034
Alijunsed in
Aol jmnted ba rellecl the
refect the Hase Uppades
Actual el Seenark''” Seennrk'™
i ¥ il
Tatal corvent debi 44,445 &4 4E% A
D-u—rhi..u.rind-ﬁn I ————) EREE L] 44,649 AR
Twtal son-rarrent detd & 117358 117,368 117,368
D b0 bandis anddl oibey financiol el = LE7 sl 117,368 117368
Eharvholder's squbiy™ = — 404,95 495842 14917
Sharm capetal ™ o 25 10
!hl:p_.-* — 22457 111589 11959
Reane'™ il el p— = 45,188 45, KR 45083
l.l_h_"' ’ T 297,993 157,981 %109
Hmmﬂnw" =] 19 347 247 Wi
Twial - S—— — 8471 47,490 T8, 5T

" Cabeulstiom ssume plicsinen of sl Base Shaney. aod Cherv-ABoamesd Shama, using an OfTer Price ol the mid-point o the OdTer
Price

M Calculstions sssume fell s of the Upsiee Opilon and plasemen of all Bae Thares, Upaize Shares snd Crver- Allotmes
Sharce, eatg an Ol Price ai the mid-gasst of ihe D0y Prse Range

' Bharchobder's squity amounts 2 of 11 December J11

Ul st Grclude the foflowing balance theet lmes: Due o non-hanks, Dwe 10 harks and other Tasac s insmon.

Met Finsncial Indebtedness

Anaf 19 Februsry 2014
Adjusied b refbect  Adjuaied b reflect
thr Hase Deal the
Aniusl Srenaria'™ Sermuria™
fim # o)
A Cash sl cash spuvalessy . . . 90,345 B0 = I N7
B t—mdm-dniﬂemﬂhmhlm‘ 12317 11807 TLRGT
€. Liqubdity (AYOBY. . oo 121,151 201609 130,684
DvEapntiabalbl . . . oo : - A4, BEY 44 BE0 4,580
E. Curreni fnascial indelbtedsess (0 ... - = A4 BHY A4 HY 44,487
F. MHMWMIHMM
---------------------------------- R .. ... R ... )
L1 Hﬂm“ﬂﬂhhﬁﬂh:mm
I = R T T T I R P — i [FRA 117 36E [ERALL T
M, Mom-turrent Masocislindebirdnma 4G 11568 1in3es 117,368
1. Taisl Nuancial indebiednes (FYH), = 44,904 ) 1684101

1 Calgulmitons asvume placowem of ol Bass Shares snd Chver-A Bomeni Shares, umng an 4Tz Price w the: mid-poam of the Offer
Prce Rarge,

L Colcolation sssume fifll exercise of the LUpsize Opion and placemens of oll Base Shares. Upsire Shares and Over. Alloowent
Sheses, smang an Uifer Prce ai the mid-posst of (he Offer Prece Range



S fnchudes mairicind deposits wn financlsl saimitions wed s cial chllsserl Bor sl Roar and lsiser of guaniniee md ol
whﬂ:ﬁrhr euicemari, wh well s g dellvery prepayunens aml guamniees far payment resained by g

s mm—uﬂmﬁmmmummmmmm-rmmmhm
I'.hlﬂun-hnrﬂt‘l 10w linn reflerts the esen pquivalent sf ROM 568 millin nel procesids of s Oifering, aimnung ihe
Upiiad Socnatia, in cech case baved on 8 camversinn from RDM o BUR o @ mie of RON & 5783 per €1 00

Contingencles and Ciher Financlal Obligations

The Group did nit have any reported contingent liabilites 201 31 December 2023, 31 December 2022 and
31 December 202 1. As at the didte of this Prospectus, the Company docy not have any muterial changes in
the contingent liabilities.

Mo Material Adverse Changes

There has not been any significant change in the financial positions of the Company since 2% February
2024,

Waorking Capital Stxtement
In the Group’s ppinion, s working capital is sufficient o moct its present requirementy over ai least the

nesi twelve months from the date of this Prospecnos. The proceeds from the OfTering are not considered
when making this statement.
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The selected comsofidated aind operating fimawclal infovmation below shonld be read fn confurction wirh
“Managemeni Discuzyion And Analyris O Fimncial Condinion Ard Resilis OF Operanions”, "Preseniofion
O Financial Aud Osher nfermation”, ax well o5 with the Anaited Speeial Purpose Convolidated Finaneial
Stgrignvenis nred e nates thereto contanied efigwhery in thig Prospecing,

The following table s2ts forth the consolidated stapement of profit or loss and other comprehansive Woomes
of the Group for the years ended 31 Decembeer 2023, 2021 and 2021

Consolidsied Siatement of Prafli or Loss and Other Camprebensive Income

Far the vear eaded 11 Devember
fH ] Ml 011
filse # plcrapemind)
Revenwes - #ILHS L9 A1 B0
Onber Dparativg bscoms . - FLEEL .07 19
Giaira Ot Barymin Purvhsse . 107 (08 5] (]
Coas OF Blectricity, Cus and Transporntion. (ML) I NlE)
Baw Muierinls s Comismables Used... . 45T (17751 (1.5
Depeeciation and Amortization. ) (17331 (14.32)
Sarvices and Maserial Bxpesyes (46801} [44.559) {28458)
e S Al 1 R, ML (2871} (227601 (17385
(hiher img Experses..... e 100 AT} 18032)
Reversul OF (Impsirment) On Losss And Beceivables 108 (1245} [k
Flasnreboncorns . 1371 1154 1291
Finance Espense e (12.483) (1118 8541
Prafir Before Taz . _— Ly S 103208 124,500 17631
Ensaime Tk EXpeise ... - i23.338) i41,358) 15,309
Praiie After Tay E A 183,244 A
Othes Comppehensive bnconte For The Wese : 16571 [1847) 13,300
Totsl Canmprehensive lncoms For The Year - LETE] TR 15,413
Totnl Comprebensive Income Afributsble Tu Owsers OF The Company Lt L) 2.4

The following tabie sets forth the consolidated stmtement of financisl position of the Group o at 31

Decenber 2023, 2022 mnd 2021
Statement af Consalidaned Financial Posltion

_ A at 31 Decomber
L b1 H fLH]
iragrop sm—s
a7 T AL il
199152 RS 152030
1 -
R LA bl 1319
Lias - v
147 A 4 Ao
(i 1478
1 800 LR 141
(1T 1543 1059
470,979 178,370 173,15
0 1% 1]
i [ it
7340 18,330 11934
- 14,424 &1 .44
45380 A3.600 18137
3.89% 2 Q40 -
1400 M b |
= i (1]
& N x| i
™ £ b1 ]

~48 -



Cash. sl casks pquivpdensii ... ] e Al s

Twlnl curroni wterey - 150661 157400

Tinl e . TR0 Rl A1 NTY

EQuaTY

Share cagelisl " p—— 10 jiL]] (1L1]
Sy e 11,457 L1457 L4357
Cosnmen conimil irnsscam msene [R5 1401 3018 (R} 1]
Revahution semerves ..., : A, TE 17333 13,708
Trasalsinn myerm LUl 7. 58T} [d )
Legal rrsaror i RERES 2810 21
Relained pormings . i TR 1547
el lir e yeear " Lan ey | I
Equily arivibdakile v wwaers of the Company s i TERL 138,820
Mon-cenirolling lnbreests ..., . ]
Tolalegulty. i Ak RS s 149,358
LIABILITIES

Son-curremi Bahiiile

P v i N 1513 i3
Du:uh&ulduh:l‘l-ld In._m . [T R 71,140 ELTIR
Trade payaixis LY T = = ] - -
Liase hibalitics gl siEt A543 173 L&)
E¥ligd habiibihes e T =S W any alis 12511
Diederred ian liabilies. . ... — pra i) HLie 18343
Tetnl mon-cwrrend linbilidies... IThanS 1233 11175
Corrend llabidlities

Bank ovesdmafin ARt = _ - - - Ty
Fapwialin. . i s N 1 450 s
Ilu:-—-h:h ........ | JE L% 1.7
nwuhnhnmmmmm- i R1N- aEH LR
Bk and nates kusd S - el -
tundrudwmwthw—nm ﬂmnﬂ-rru-m s - arn .
Crremd inenmie Wy Babdnies e 544 1138 19085
Trads payakdo . A, TAI IH23 1.8
Uewaract labdines Sl i i85 (WHTE A5
Leana linksilie: i ka1 T i@ 433
Twial current Unhdivies 154,054 163,734 130,74
] R S | L 1 e dESESS 2RSS 343,77
Tmlmmm'“h —— . m ill.IH Jﬂ.ll:l

The followmg table seis forth the consohidared paement of cash Nows of the Group for the years ended 31
December 2023, 2032 pnd 2021

Sistemeni of Consolidated Cash Flows

Far rive year ended 31 Devember
= AR T
T & ehwrwvireme]

Prodit For The Year Belore Tat. ..o iid edd s st IgLe 14 500 TrEL
Adjuiment far:
Depores iaiiom e amombSmiin i e iy 1%t 17.530 14,337
i Reversal ) 'impasrment lnsses on properiy. plani N ——— [VRE) 13 )
(Reversal ol impairment fosses on wede receivehles .. x 110580 (M1 (110
{Reveryal of)i oo bogses on bam, ..o — ... T (57 45 £
imipaiienenl ko gioilier Enndm-l-mundn!h s 3
Blei chmnge in fair value of opevssing deriwvmiives ... . = 17t
Revalustion of Nnsseis mesam FVIPL o {1.18%)
Hei i on @l af propeity, ﬁmﬂqﬂmﬂﬂhﬁ&m (L 1232)
LT T e ——— 14,087} LEECE]] {12035
Uhrmalited mnmlmr‘hﬂ {150 50k {1398
Operailag profid befare changes In working capital hupthhlnn. 1IN, febifi I65 384 ALNIH
Decrease![incrense ) i cormmact aisels e — 16353 54 i
Cecrease ' [increase) ininvemnmes S 2 IN. 7N LTRLY 4R
{incresse pdecress in imde mereivables wnd naherassesis . 4,79 (40, TGT ¥5.677)
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Fur the year ended 31 Decesber

| ROE imi b
i # idmstiaconi)

LA (HLB LR

{12617 (821 0543
6405 A& S Ril
4417 1388 13
1Lxxv TR
ESA) T

AT, T =3s 13547

{521 i8.474) (TS
' S {2L6R0 (LT {3387}
Net caxh geverated (rom operaing acthitles . 118,158 I 389 18R4R

Cunh By from inve g scivifies
Penceeds from sale of propey., plani aad oquipmers L&l 20 [
Pivweedi e oiber Ninanclal giaes - . il -
m;w_“ ............... Ui gl = P LY ! 3313 12,2205 | 30
1 oo jmpid — e o L4l To.n&n iy
mmvﬂ = L T ST T L 18 51 L
Mmmﬂm et af eanh mﬂmi .................... = 10352 (11,852 L}
o tveesbmenite o msbemles . {1595 - -
Aspupitgm, Bl hinlgaphle st T ——— - {1542 (LRl n] 37}
Asquinitions ol propeity. plurnt o equipnes ... = (5 305) 1M, T00 ) [T}
Men cash msed In Jsvesting medlvisio = Py S S Sl (L ITH T 1) 19,2%5)

Cush Miwn Trom Rrandag scilviile
lewue of wew' shares. ... — S—— " - - L
Connbolion io shars premsium. . o ST— — — 1809
of subsidiary — Emmdllrl.rulnm : 2 (1T}

Tranzsctions witle BC] wiillout dhange m conim] - pnﬁmﬁ:lthn-uuf

sharchwlding imepesd_ " " A TEE —
Capual conisibuiions iuml!ﬂ'.'lhrmlljﬂl'lhhl ................. [P -
Procecds from interest-beaning loane wnd bonewings . ... oo i i LEEC ] a8 Jo7 R3S
hﬁ“lufwhrthnld bomowegs (BB ST § 133,551
Bomds repaid e TR L i 4 12023 -
{hange hnﬂﬂd&p_ related 10 finewcing aetiviies ... i - (1] [ D)
Paymes of lease liabiliies =T T e = i (7200 [1E) 6]
o BT — e it v B L (I8 THEY {3,087) (AT
Nel ciah used |n Noancinmg werbitles . . ... e [ AR ] 130,741 (EAETY
Nl mavemeni b ceh and ench aguivalaun. 3, TIH 1036
AL 1 Deginaing of 1he yenr il i et 13178 EL ]

T

AR, 5T
Edfeces of movesseniz in exclange mees on casl held &1 (24T} 148
Al ibe o all he piar i (I8 5,57 15178
1272

Cazh axxd caah pgiovalenss m Ve usendnl of eavh Mows b defioed by

Ed-duimhnnn:imﬁﬂwﬂﬂum ARAET %75

Bask Overdall ... Bl i LR 0 — L7007}
AT o) O IO L i e vve bbb et s s 21,171 48487 15,17
Momn-1FRS Measures:

The section below sets out selected fmancial nformation and ather APMs which are not incheded in the
Audited Special Furpose Consolidaled Financisl Statemems. The Group presents these non-1FRS measures
because 1t believes they enbance an investor's understanding of the Group’s financial performance. The
Group also uses the ron-1FRS measures disclosed in this Prospectus in the Groug's business operstions o,
amaong other things, evalunte the performance of operations, develop budgets and measure performance
against those budgets. The Company slso belicves that these non-IFRS measures are commaonly reparied
by comparshle businesses and used by investors 1o compare the performince of businesses.

Profit from operations, Adfusied ERITDA, Normalied ERITDA and Pro-Forma Normalized EBITDA

The Group defines Adjusted EBITDA as Profit from Operations, plus depreciation and amomizathon, mimus
gan on bargam purchase, The Group defines Profil from Operations as revenucs plus olber operating
income, gain on bargain purchase, less cost of eleciricity gas and transporiation, raw matenals and
ciondurnables used, depreciation and smortieation, services and mElcrinl cxpenscs, personmel cxpenses,
impairment from loans and other receivables and other operating expenses, The Group defives Normalized
EBITDA as Adjussed EBITDA adddinig positivel{negative) wrifT adjustments and positivel{negative) energy



enbilled adjstments, both coming from the Groap's operafions m Maldova, For ibe
Prospectus, the Oroup also presents Pro-Forma Normahized EBITODA which v defined as N
EBITDA plus CEZ Vamare's EBITDA denved from ihe Unsudited Pro-Forma Fmanicial [

The helow table shows & reconciliation of the Group's Profit from Operations, Adjussed EBITD
Mormalized ERITDA to revenues for cach of 2023, 2021 and 2021, as well 85 Pro-Forma Mool
EBITDA for 2023

For the vear eaded 3| Decrmber
FIEE] fihd] M
i Harwenml)

T = LTI 5 1.8%4.170 di¥i BA0
¢ (e Operiting incame .................. S — Sa SR 2100 Lh0u
* LT T T T ———— H, =N 4037 [[VEFE] ()
: Coai of elermiciiy, gus und immeponaion ... ITIEAE ) (R0} EH12 DF)
; R mmaierinl s md comsumables. used vkt = [CE Ll {17751 1.85%)
- Depretarion and smoetbaien., ... ...... ST (19, 109) (R T ] (14333
. Serriers and maserial expones S 421 {16, 555 (20 A5}

Pl GRG0 isiaiiss s i - (28.781) (22,768 {17, 784§

Lol cpeeeating angermar, — 1§96 {1,497) (817}

mﬁw:umﬂm-ﬁ- g : 1. 0m (.25 ki
= Frofiglnis from sperstient ... e ke Vo s 112658 LRSI AT
- Diaprevastion and amoriration 1910 1752 [N
] G ot beorgain perchoee i i . 4057 1043 1205
= Adjssied EBITDA —a 137,730 401 A5
L {1 T T ————— - (47,938 i3 oo
+  Jrepact of Fnengy Supphed o) Lisbslied ..., = B340 (1. L
=  Rermaiieed ERITOA SR ] J4pate T, 1
- CEZ Vanmare Fro Forma EBITDAM e pre— 1881 -

& Pra fored Sormaibed EBITOA .o — 102,593 = =

A CET Vaazser Peo Fonme EBITDA e denved based on the semdiloss unssddied CELZ Vanzane income statemeni e Sams for
1be year exded 31 December 2023 incladed in the Unandiled Pro Forme Paencal lnfoemation section. CER Yanzare Pro Fonna
EBFT4 i vhe wm of CEX Yasiee Frofil before e Psaoce experae and Depreciatos snd smorsaiion, The ulble below
hawes the peconclisnsa of CFEF Vanzsre Peo Forma EWITA for 2023 from CEZ Vinzare's revemssey:

For the vear ended 31 Devrmber
013
o ¢ el
Revinue ARSI
Chbier epsranng imeone....., - R AT
it ol elestricily, gis and imnaponalon, [ N0
Serviodd and waberal expnar: ; (20230
Perionoe] cxpesmil o o i (701}
Dkt operaling cuponiea, I T T FLLL SVTI ) - _
Rtverssl Yimpairmeni] on lndns and meevables ... N 1 13
CEZ Vangare EBITDA [T

Total Finuncial Debe, Net Debi, Adjusted Net Debi, Met Working Capital, Adjusted Net Leverugs,
Normalized Net Levernge and Pro Forma Nermalized Net Leverage

A At 31 Despmber
FI0] FIT] 1031
fort & iikpsaapebiad)

Tosal Financisl Deti™ . = — 179 70T 137601
e e ar T— i = #1272 ALEST 1T
Het Debe? g By b 73,521 .35} 117508
mwm;w'- TRAEL 7047 pIE
Admmed M Deb ™ (5432 i T 13un
Adjuised Mot Levemge®™ . . 3 i, ST 10s
Normalized Meer Leverage™ s e ~r i 6 0w 133s
Fro farena Mamrasbenl Moy w‘* TS ST =T A -

" Toml Fisancisd Teba m che s of nonscomen hahilities due 1o hosks and other finsncinl insiitossin. phes comai hilse
gnmipruig of bank everdmiis, cueren lsbslives due w0 ok baike, camem |ahilizes due o hanks s otk Dnancia wxiiumes
wid currerd liahihoei. bosds sid ames (agusd The wble bebow deran e mconziliiaes of Total Finsnclel Debi for die perads
indeuied

1.



An i 3 Derember

JELY FIE] FI ]
(LTSS ST Y
Timbidi by
m ks el otber finmsc il ngliremoms. TR LINTE] Wi T
marfenl | sl
© Hosk ovendeafis .. Ly Jiii— - — — Tl
A P R 1550 1,665 1136
I T T B T T 5] Krinde m A, 5H9
" Honds el Mies lysues . e e -
= Tuisd Financis| Dt 154,743 147007 137,691

el Diebi 1 cabculnted a5 Total Firancam Debi b cish and dad sqiivalenin

‘B Rt Warking Capital i calculaied = ihe son of imide srosivabiss ples invenmorios plus files corminl apson (8 uelaing cisk aim
eyurvalenis [uan reveivable) mimm iade payables mines oiber currd hatnlsios (ov: badog shedi i it} The wible belon
sharens o recomcilation af Met Warking Capilsl Far iba panndd indicaiad

As ul 31 Digember
iy 1001 HMIZA
fobrt o aanag sl
+ Tmdemervables. . .. ... 0 .. H7.240 108520 TI54
* lEveninoed - LT P 49112 LRE
+  Cnher curmem sssei L e P i L . 55028 Sy 17,268
T T N —— el ey e . Ty (e 21,00
ol cuirvend liobilives — T [L1A%96) {9 418y (53.563)

fird Warking Cagits i 78,853 867 14,681

Adjunied Mo Dol incalestniod as Met Debi less Hey Working Capaal.

Adjuried Mot |Levemyge i caleubaied by dividueg Adjusted e Db by Adjusied EBITDA.

Memmalioed Mo Levemps & cabeuliezd by dividing Adjosied Ney Debi by Mennallred EBITTA

Prat- Moo Marmmalised Met Leverage i caleuliod by dividing Adjusied Mer Db by Pro Bema Normaliord EBITDA.

Operating KP'ls

B

Filmwntlal ¥V ear Ended 31 December
ams 00 EI°T)

Huiuml ﬂi(’nrmh-'“......""“ — — Tt rrts Tis 11 an
Disaribstion convemption pal g e L

Womesis freviural gaa) .. i 15308} 137.557 11498
A T T — . TGS EaAll Y224
Nuwmiver of castamers (aumpply

Romama [resewahle elscinciny) . - 120 0 1]
Reomusas (waiural g} i - = [PERTA ([ K L Ed]
Maoldova [elecincity).. I AT TR e a3l B15.587 EF) AR
Vabumes supplied fin TWhHP'™

Romasi [resew.abie elecizicity) ST S THTTL T ST I (N 7 (1]
Romards {nalural guil T R A A e AL Lol 16 (%] &5 Tl
T o T vl - R In iy

" Wumber of concession snd Facewse agrevenesiis relens i e number valid ol b o of esch yoar in e sheerved period.

1 MdMNwhﬁunhhhmumewHMWim
weiwork o the emd of rach year. Each coarsangpa on gl isy sesger indiv s code

M Humber of cesiomers refer 0 the mamber of ciusiemen be wham ike g or slocincity i sepplied ol the erd ol sach year Fach
:whuﬂimm&hm-ﬂmmummhpﬁm

" Woluwes seppled refen w0 the ioial amoum of slecemcity and gy invoiced i e cisiomers. durmg e mpeclive yeam
Wodeses are invoiced Baved on meier eadings ne using the exsmabion wcihod in sccordencr with the legislation in caae ihe
meer eaod be read relinbly

Reguloted revenues

Regulasted revenues for both Maldovan and Romanian distribution business and Moldovan supply business
wre determined by ariffs spproved by the relevant ANRE.

The regulsted revenue is caloulsied by the relevant ANRE based on the regulmted retum (o pre-mx WACC)
applied on RAB for each of the Croup's regulated sctivity. Target revenue for each upeoming yeor i3 set by
mmvultiplying the pre-tax WACC sef for that year by the value of RAB plus ils operating and mainlenance
coste, albwwance for technolagical consurmption (electricity and gas requited 1o operate the Group's
network), and regulatory depreciation of the R AH,
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Moldova
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Regulsted retiom on RAB i inflemced by pre-tag WACC valid for the individual periods and by size of
the RAB. The largest cost component of Premier Energy Moldova's distribution was todal operating
expenses followed by costs incumed to cover nefwork elecincity losses and depreciation of RAB. Total
operating expenses comprised predominantly costs of the network mainicnance, costs relaied o elootricity
metcring and general and admmistrativg ex ponses,

The tnlile below presents the composinon of regalaied revenue from the Growp's elecincity supply huincss
in Moldovn for the periods indscated:

Fiaanisl Vesr ended 11 December
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The largest cost commponent of Premder Energy Moldova's supply were cosis of elecinicity purchased
fialbowed by intra group distributions cosis paid 10 Premier Energy Moldove distribution company and
transmisshon costs paid to TS0, Opersting capenses incusred by supply company contribuied fo the
regulated supply revenues by 2-3%. In 2821, regulated rersm on supply activity was at the level of 1% of
toisl calcolaied costs. Tarill devistions from year n-1 comtnibied nepatively o the reguiated supply
revenues a5 o result of past overcharging (o end-custonsers.

Rormignia

The table below presents the compisition of the regulited revenue from the Group's gas distribudion in
Romania for the perinds indicsted:

Funnncial Vear ended 35 December
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The lnrgest cost component of Premier Encrgy Romaonin's supply were costs of gas purchased followed by
intra group distmibutons code

Regulated axset base (RAB)

RAB is one of the key revenues and pre-tas profit detenminants for both the Romanian and Moldovan
distribution businesses. The Group incurs capial expenditurcs in long-term fived asseis that ano capitalized
1o RAR wpon ihe projects completion and putfing e operation &s well as ANRE's approval,

In swplementing its wvestment plan, Management mtends (o fulfil the. followmg aitena:

= An investerient maest be consitend with the Group's siestegy and in particulsr with Monsgement's
ohjective 1o maintain 2 sirong regulated company profile.

i



3 et proect 15 allowed under ihe kegnd regime in which the Group conducts
hﬂtﬂuﬂﬂmnwmﬂnﬂnﬂllﬁrmﬂmnﬁ-

! AAB rhe regulnted jovermenis in view of their resnuneration by applying the
mh}d rate of return in accordance with the methadolngy for esinbbishment of the wnifs for the
electricity and gas dustribution service

Invesnments in the Group's non-regulated business must deliver & lorecasiod intermal rate of retum
that excesds #e weighted average cost of capial

The proposed wmwvestment will be consistent with the Group's financral strategy 10 maintain a
finsncially healthy capial structure,

The Company may also consider acquisition opporninities in the future that sre consistent with its
core buginess, strategy and risk retum profile, in accordance with applicable haw.

Maldava

The wbles below present oversll RAB development and its comnposition of the key distribution asicts n
Mualdova a5 well a5 an extension of RAB hase in Moldova (these figures are devived from the Group's
regulidory accounting {mmintained in USD in the ssse of Moldovs) and may devinte from capital
expenditures set out in the Group’s Audired Special Purpose Consolidated Fuancial Statementsh,
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Common repair and mainterance costs are charged directly fo the profit and loss according to accounting
rules. Expansion investments are based on plans approved by the Moldovan ANRE for s period of ) years
gnd are being updated anmually.

The costs of self-constructed assets imchade the following

}-
-
b

g
¥

coml of maberinl and direct [sbour;
ny other costs directly spent 10 get e assets in working condition enabling their intended use;

wosts stemming From ohligation 1o remove the saset or restore the site {eosts of dismaniling and
removing the sseels and recullivating the site on which they were located);

capitalred borrowing costs; and
capitalized personnel costs.

Borrowing costs that are direcily stinbutable o the scquisition, construction of production of a RAB
qualifying asset are mchaled n the cost of that asset, The amount of borrowing costs cligible for
capitabization 15 determined by applying a capiindization rate to the expendiiune incurmed,



Romniie

The tables below present overall RAB develupment and its composihon of the key distnbution
Il.mn:uﬂnmnmmnfhﬂﬂmﬂmhfmﬂ:iﬂmﬂpﬂmThﬂr: e
derived from the Group's regulatory accownting {maintained in RON in the mﬂfﬁnm‘hmﬂl \

deviate from capial expenditures set out s the Group's Audiled Spmlhlpm:l.'_'ﬂlﬁul]dlrd'lrm =,
Swatements.
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EMENT DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

oid read the follewing discnssion af the Groug's mancial condition and resulls of operations
fogether with the Awdived Special Purpose Cousolidated Finanoin! Statemrcnts ad the nores thereio
inchuded elsewhere in thiv Prospecinys. The folfowing discission thouwld alvo be read i corjiercrion with
“Presanteiion of Flmasciel and Owber Duta™ awd “Sefecied Finowcial aad Cwher fyfirmotion . The
wifermantion comeied 0 the discission st forth befow and elsewhere in this Prospechs inclindes
Sorward-fooking sintemenis that involve risks and srceniaivies. Sev "CAUTHOINAR Y NOTE REGARDING
FORWARD-LENIING STATEMENTE"™ and "RISK FACTORS" for o discussion of impariont jfoeciors thal
coild gonse acma! rendis fo differ morerially fruw e resily deseribed dn oF imiplied By e
Sorvvared-fookimg stasearenty cominined in this Prospecio. Imeestors should read the whole of this Prospecris
and pot fst rely upon summartzed informaiton,

Uinless arhervize sraved, the foliowing discursion is bosed on the dudired Specind Furpase Cansalidated
Fisnancinl Sietements

Overview of the Group

The Group is one of the fastest growing privately owned vertically imiegrated encrgy infrastructure players
in SEE. The Group has over 1,000 MW of renewahle electricity generation capacity under ouwmership,
menagement or in development in Bomania and Moldova along with one of the: fastest growing renewable
ehectricity supply businesses in Romania and Moldova, In Romania, the Group is the third largest natural
gas disributor with ower | 50,000 consumption points. Furthermore, the Group is the largest ebecinciny
distributor and the targest electricity supplier in Moldova with spproximately 950,000 connection pobivts
and wieee than 240,000 wwpply clients, serving approximately 70% of the Moldovan populstion. Together
widh the signed and announced acquisition of CEZ Vaneare in Romania in Becember 2023, completed with
effect fram 15 April 2024, the Group is serving o combined nember of approximately 2.4 million gas and
clectricity supply consumphien points in Remanin énd Moldova, the vast majority of which are houssholds
and simall busimesses. The Group's business sirategy is aligned with the UN Sustninnble Developmeni Goals
with o focus on Europe’s Groen Deal initiatives representing ELFs propogals 10 make climate, energy.
transport and taxathon policics appropriste for reducing net greenhouse emissions by of keast 53% by 2030
with clear ESG guidelings and policies m place,

In thie year emded 31 December 2023, the Group generated consolidited revenues of €91 2 million, net profie
of €78 million and Normalieed EBITDA of €90 million.

Renewable elecivicity generation end supply

The Group started i3 renewables business in Romana m 2021 and bas smce expanded its operations
through rumerous acquisitions and developments {for more information on recent acquisitions, see " Recem
pogruisiiens”™ ). In the year ended 31 December 2023, the Group genernted revenucs of €186 million, Profu
afier o of €26 million and Adjusted EBITDA of €41 million from it renewables operations m Romanio.

Natural gas distriburion and supply in Remewia

In R, the Group engages in the distribudion and supply of natural gas, wgether with the meinlenance
and construction of nafural gas distribution network connections and wser installations. The Group
distributes natural gas io both household and non-household clients, while the supply activity 13 focised on
clients in its concession network as well & on industrial and wholesale chents outside is concession
network. As at 3| Decamber 2023, the Group disiribaied and supplicd gas o over | 50,000 comsamption
poimnis in Romani, In the year ended 31 Decainber 2023, the Group generated revenues of €306 million,
Profi after tax of €6 million snd Adjusted EBITDA of €15 million from its natural gas operations in
Fomania

Electriciy disteiburion, supply and repesable peneration o e Republic of Moldowa

Thie Giroup is the larges distributor and supplier of eleetriciny in the Republic of Moldova, Fremier Energy
DHsiribution 5.A. 1% one of the two distributors of deciricity in the Republic of Moldova (nght bank) and
handles a distribution network that spans approximately 35,742 bm across two thinds of the Republic of
Moldova's territory, including the capital ciry of Chisinsu, In 2023, the Group served approximately
500K conmection points in 16 Moldowvan districts incloding the capital city of Chisinau, The Group's



rencwahle business i Moldova had 87 MW of rencwable clecmoity generation under o
munagement o5 of 31 December 2023, In the year ended 31 December 2023, lheﬁrnupgnm'hui s
of €420 million, Profit iier tax of €55 millien, Adjusied EBITDA of £ 75 millon and Nonmalized EBITIDG
of £37 million froan s ¢loctricity operations in Moldiva

Scope of Consolidatlon and Segment Reporting

The Group operates i Romama, Moldova, Hungory, Serbig and Cypras. Romsankan of the Group entitics
operaie in rencwable cnergy generation, management, ind supply as well as in the diginbution and supply
of natoral gee Moldovan entitics of the Group operate in distribution and supply of clectricity, a5 woll as
in renewphle cnerpy pencration, managemen and supply. The Group also operales an enargy suppby
buginces in Hungary and Serbia. The Group’s entities operanng withm the reporting segment Corporate are
primarily based in Cyprus and ore intended solely for management of the Growp, and the Group's financing
and investing activitics, See also " Biaimess — Gronp sinwchie”,

As of the date of this Prospectus, the Group repornts fowr operating segments based on geographscal
segmenintion wd revenue sireams, o5 follows:

(1 Homanin Eenswable Enorgy,

2 Marural Gas;

L3 Moldovi Eleetmicity; and

(4]  Cosporaie.

The Tollpwing tables provide the informstion shout the Group's repomable segmenis for the periods
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The acquisition of CEZ Vanzare (so¢ also " Burinesy - Recewr ooguisirions — degiisitton off CEZ Vanzore”
for further mformation), completed with effect from 15 April 2024, 1 not descussed in this section. Section
12 " Laraddited Pro Fonma Financial fnfovmaion” shows pro-forma financial infonmation as of aod for the



year ended 3] December 2023, presenting the wnpact of the scquisinon of CEZ Vanenne as if it hod oo
with effect from | Jamunry 2023,

Key factors affecting ihe Group's resulls af operailons

Managemeni beficves thai the following faciors, drivers and market irends spmaficently affecizd (he
Giroup's results of apesations for the penods covered by the Audited Special Purpose Conselidated Frnancaal
Swtemerts, and are expected 10 do b in future periods.

Regulatory framework for supply and divribution of electricity and gax

A signifecant part of the Group's busingsz in bosth Romania and Maoldova s regulabed as ol partanms o supply
and distribution of eleciricity snd gas. As such, te Group's busmess has been imfluenced by the pobicies of
the Romanion ANEE and the Moldavan ANRE and other public sdmmistrative regulatony bodies, 25 well
as by individunl ndmimistrative decisions, mierpreiations and recommendationg ssued by those bodies m
relation w0 s operathons, especially fnnffs and regulatory obligations, See "fadiuriey Overvien Amf Key
Trendy - Regidaiory fromework in Ramonia®, ® ndiesiey Overten And Key Trends - Regudatory frmmnrord
in Moldeva” and "RISK FACTORS and. "Sefected Finunciol And Operating Information  Now-1FRE
Meanirer - Reguloted arved bage (RAS] © and " Repulated rewnues™

Gax and eleciicinye supplv

In Romana, supply of electncity snd gas, which was previously & regulated sctivity in the past, has
undergone beralization For bath retafl and wholesale markets. Thas liberalization process concluded n
2021, However, following the increase in electrictty and gas prices in 2011 and 3022, the Romanisn
govermment infroduced price caps for final conseme s up o 31 March 2025, a5 follows:

® Hetwil electricity (cop vanies depending on cansumption
» Below 100 k'Wh: RON 0.68/&Wh (c.ELR 0.14%Wh)
- 100:01 k'Wh 10 255 k'Wh: RON OE&Wh jc EUR 0L 16kWh)
. 25500 k'Wh to 300k Wh ROMN 1. 3%Wh (¢ ELIR 0. 26%Wh)
. Above 300 kWh: entire comsumpition at RON | 1 kWh (e ELIR 0.26%Wh)
'-i' Rictsil gas: gas is cupped at RON 0.3 1/&Wh (c.ELR 0.064AWH)
F MWon-reial [subjeet 1o ceriain exceptions, such as pobhc and private providers of social servces):
H Eleciricity is capped a1 RON 1.3/&Wh (c.EUR 0,26k Wh)
. Materal gas is capped st RON 0.17%Wh (e EUR 0.07%Wh)

Supgpliers canmol i3s0e invoices thal go sbove the price cap, However, the rules forcsce thit supplicrs gre 1o
b reimibursed from the state budger for differentials (meluding & margin) between the commodity market
price for elecmicity or gas and the capped regulated price invoiced to consumers, within 30 working days
after claiming these reimbursernents. In corin circumistances, such poyments from the Romanian
povermiment may be deluyed, resulting in roccivahles, For example, CEZ Vanznre hias accumulated
approximately €133 milbion in government recsivables bed 1o such ercrgy price reimburserments as of 31
Decemiber 2023, which the Group expeets if will be ahle 1o collect m the short- 1o medium- ievm following
enmpletion of the acguisition,

In Moldova, prces of electricity supplied to eligeble custlomers that sre permitied 1o choose twir electricity
supplier in the competitive market ore sof by biloteral contraces between customers and suppliers, whencas
taril(fs for electricity supplied in (he regulated market are approved by the Moldovan ANRE. During the
period under review, 100%: of the Group's elecricity supply revenue in Moldova was generated from the
Moldoven regulsted market, using Moldowan AMRE approved prices. See tables under ™ G and eirciricily
ditribnation” below for o bregkdown of these prices and volumes,



ufpbn in Bomanda and electricity distribution in Moldova, and the specific mriffs applicsble to

siobtinon services in Romamia and electmicity distnibution services in Moldova must be approved by
1h= respective ANRE under 3 “tarill baskei-price-cap™ mechanism. The “woriff basket-price-cap®
mechanmsm 13 ntepded to reduce revenue Mectuation and avord significant Muctuntion in the price charged
1o customers for elecricity and gas, The warifT model under this mechanism is bazed on e principle of
remunerahon in the anif of jusnfable coas meurred by the duiribution operatar, with the maim source of
profit for the distrbubon company bemg the retum on capitsl enploved i its distribuiion business.

The ANRE in each couniry sels the required regulated annuad revenue for each year of the regulatory period
Iezed on progections provided by the distribution operaton nceording 1o methadology reguirements. Anmual
revenise i eshiblihed by taking inio account the destribunon costs wind ihe retum of the regulated asseq base
or "RAB" Dhstribution costs include operating and maintenance costs relating to the distribution network
{such &= personnel costs, rew materials and consumables, mamienance amd Tepair, renl, insurance and
services provided by third parties), depreciation and asnortizaton calcubated from o regolatory standpoint
over the RAB; maes on network assety; the cost of electricity and gas to cover network losses calculpied
based on the regulnied allowance for sech losses, and working capital requirements. The ANRE 10 each
eoantry determines the duration of regulatory pericds, which pre currently five years for both Mobdovs and
Rosmana, for which the model of cikculating operating oost and the principles of detenmining & reasomable
Teved of network losses applies. Tariffs are typically approved fior the period of one calendar year. For details
regarding the mathodology of caleulaiing the dismibation tasiffs, see “fndusiry Overview And Key Trends

Regularory framework in Romoemia® and "fodusine Overview And Koy Trends - Regnladiory fromework in
Maoldhora™ As a resuli, the Group's operating resulis From its disiribution sctivities are directly tied 1o the
albowed rate of retum on the respective RAB (for more information see also ®Selected Fimancial And
Cpevanng Informanon Non=lFRS Measwres: - Regufiored revennie™'),

11} Hosmanm

In Romania, the Group opernies | 16 concesgons as of 31 December 2023 for which 11 receives regulated
distriburion tariifs sccording o condstions regulated and obacrved by the Romanian ANRE, and the Group's
RAB in Romama amounted to €75 million (RON 373 million) as of 31 December 2021, The majortty of
the Group's concessions were granted for a 49-year period and are scheduled 1o expire between 2050 and
2070, wath extension options theveafier for on additional pericd of up o half of the initinl period.

The teble below presents the regulsied tanils in Romania for 3023, 2022 and 2021;
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{23 Moldova

In Moldova, the regulared electrciy masker ncludes provisons for 50 called "last resort™ electncily
transmyission, disinbution and supply sctivities (i.e., operators that are required to onboard and provide
services to regulated customers). The contractual relationships on the regulaied morket are based on larifls
determined snd opproved based on Moldovan ANRE'S specalic procedures, The Group's RAB in Muldova
was L'SD 197 million (€ 152 million) as a1 31 Decemnber 2023,

The Group is sigmificanily mfluenced by changes m the Moldovan regulatory targets for caloukrting eriffs
on elecinicity disnbution snd supply, including in paricular any changes o the penmitied “regulsed e
of return” or any changes 1o efficiency mrgets such as network losses, tiher operating expenditsres and
changes to approved capital expenditure plans, For example, the change in the regulaed targer retom on
capital with an impact in the dsidbution end supply. riffs hed & wegative impact on the Group's
profitabifity of the Group's operations in Moldov as the regulmed return in the country decreased from
B 94% m HI20 to 7.84% in 2021, The regulated mate of retum applicabbe for 2022 then incressed (o §.30%
due 1o the riging intercet raje environment. For 2023, the regulsted rote of renirm was 10028% Management
believes thai the dersgulation of the elecincity supply market i Moldova will result in increased
compeziion and churm bul may also create an apportenity through the expansion of the mrgetable marke
fior the Group's supply business in Moklove



The table below presents the regulated tarifts in Moldova for 2003, 2022 and 2021 broken down by volage
levels:
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The ixble below sets out the average distribution rariffs (caleulated as totl billed distribution revenues
divided by the total distributed electricity in the given year) and average supply triffs {calculated as wtal
billed supply revenues divided by the iwtal sold electmicity m the given year)of the Premier Encrgy Moldovs
i the discussed period.
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tn Maldova, the regulnied mie of retum (pre-tnx WACC) applied on the RAB directly impacis the meilfs
chorged o end-consumers. The pre-tay WACC in Moldova wag 10.38% i 2003 (2022; 830%; 2021:
T.R4M).

At the end of each yeos, the Moldovan ANRE recalealoies the actual innff for the dismmbution and

of electricity using the actunl goin and capital expenditure incurmed for the respective year end the
difference 15 taken Ino sccount (added or deducizd) m the @il set for the following year. These tarift
devintions for mny yesr are genernied by the difference between the revenues billed from electnicity
distribited and supplied a1 the regulated tarifTs approved by Moldovan ANRE for o year and the it costs
and retwms for the year caloulaied acconding 10 the methodology based on the actusl coxs and copetal
expentiture incurted in that year. In accordance with the methodology, an interest equnl 1o the regulbaied
welghted average cost of capitul is applied monthly to the secumulated batance af il deviations. These
tarif¥ differences are (o be recovened (under-recoveries) ar o be retumed (over-recoveries) through fubee
increases or decreases of tarifls, respoctively, and are not recognized as asscis or labilites m sccordance
with IFRS, Accordingly, for the Moldovan business, the Group repons Mormalized EBITDA, to toke into
account the impact of the T deveations on (he Group's statement of peofit mnd loss (2023: EUR 127.7
millien Adjusted EBITDA, EUR 59,7 million Normalized EBITDA; 2022 EUR 24 1.2 mullion Adjusted
EBITDA. EUR 2419 millicn Mormalized EBITDA: 2021: EUR 46.0 million Adjusted ERITDA, EUR 70.1
rilion Mormalied EBITDA ).

For the vear ended 11 December 2023, the mam factors that caused sthe "tacill over-recoveries” in the
distribution business of Premier Encrgy Mobdova relasied (o (1) income from imbalances mechanism and
miljustment of this mechanism retated 1o the initial defined in 2002 and (i) MDL / USD exchange mite
varintions, For the year endes! 31 December 2023, the main faciors that cawsed the “inridT andes-recoveries®
in the supply business of Premier Encrgy Moldova relsed to (1) lower acoonl purchase electricity pricss in
2023 than-expected, (] delicits from imbalances mechanism and adjusomend of this mechanism related Lo
ihe imitial defined in 2002 (i) mberest calculated in the amount of tnff deviations snd (iv) working capital,
for the sctual vear being applicd, which i estimoted sceconding to methodology and 1n taking ewo account
fr the 1acifT deviations of the following year, (sdjusted with sciual interest used in financing the working
capital).

For the year ended 31 December 20032, there were no relevant “tanifl’ over-recoveries” in the distnbution
businees of Mremier Energy Moldova. For the year ended 31 December 2022, the main factors thet coused
the “tarill under-recoveries” in the supply business of Premier BEnergy Moldova related 1o higher actual
purchase electricity prices in 2022 thon expected and delay on invoicng of imbalances mechandsm
imphemented in 2022, the dat being provisioned i the company dats, but in tarilf deviations refllected tater
aligned with mvoicing received,

For ihe year ended 31 Decomber 2021, the main fwctors that coused the “ienfl over-recoveries™ in the
distribution business of Premier Energy Moldova resulied primarily from (i) higher distributed electricity
volumes in 2001 than expected, () the applscation of 2020 regulmed distnbution mailf in the period from
Jwmuary 2021 to February 2021, and {iii) cenain other factors such as MOL 7 USD exchange rate vanations.
For the vear ended 31 December 2021, the main Mector tha) caused the "tanifT under-recoveries™ in the supply
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fl. For the year ended 31 December 2020, the main fsctors that covssd the “tariff over-recoveries”

ted 1o (i) the application of 2019 reguluted wriff in the period from Jenuary 2020 o August 2020, (i)
the higher elecmony quontites supplied i 2020 than expecied, (0] Jower actual parchase electricity prices
compared o the expecied electricity prices and {iv) other facloms such as MOL ¢ USD exchange rabe
wvaraation aad investment cxpenses spent in 2030

Macroecemomic envirenment in Roaemia aed Moldova

Crenemally, démand for elecmicity and gas in Romanta and Moldovs i closely tied to macrocconomic
conpditions i the two coonomies, indirectly affecting the Group's busingss performance. Both countries
have exhibiied g steady prowth trend m recent years, which is eapecied to continue in the short 1o medium
ierm, also impecting demand for and prices of electrncity and gas supply and distribution services
Romanin and Moldova respeciively.

Roumania

Romarnm has demonstraied mobusi cconomic growth, outpacing the EU-27 average, and ihis frend is
projecied o continue despate o declining popolation, Romanea hos 8 swable imscrocconamic enyrommeni,
wiil & sovereign rating of investment grade and bemefits froan a gkilled, muobilingual workforce coupbed
with low lebour and operating costs. Inflation, which peaked in 2022, 15 forecasted 1o align with the central
bank's target of ©1.5% in the mediom w0 losg ferm (source: IMF Cowntry Repord Romomia 1027
Giovernance has improved significantly in areas such & politcal siability, rule of law, wnd control of
cormuption over the past decade {source: Warld Bank), Romania’s economic backdrop includes a nel public
debi fhat 15 manageable relative 10 GDM end 8 decreasing unemployment mibe (source: IWFE Cornnry Report
Romantg J2T), with & relatively smbile exchange e against the Eurd. This economic enviranment ks
expected w0 positively condmbute (o Romnia's demand For electnicity and gas.

Romama is well-positioned to benefit from substantial EU funding i (he context of decarbonization and
frther gas and electricity infrastructure development. The couniry’s portion of the EU Recovery and
Fesilience Plan, supported by £29.2 hillion from the FLL aims 1o fnance mobiiphe sectors, induding ensngy
transshion. Furthermore, Romanim 16 sl i recéive sigmificant resources from the EL: ETS Modemmation
Fund, InvestELL, LIFE Progrem, and other funds such as the ERDF snd Cohesion Furd. Fomania's Notonal
Cios Transmission Sysiem i3 undergoing 3 substontlal upprade, with €35 billlon invested between 2022-
203§ 1o meet the requinements of the Evropean Green Dieal on decarbonization. This upgrade includes EL
funding for prects simed i moderiizing Infrastructure. Ovemll, schemes available for Romania wntil
M0 amouni o more Than €80 hillion, with 8 strong (ocus on promoding encrey ITANSIIOA InYestmenis.

In the Romanan gas marked, the subatintion of coil and veood with nansral gas vas s key fecion stimulating
growih of household gas demond in recent vears confribuiing 10 4 consunption commpound annual growth
rate (CAGR) af 7.3% from 2017 to 2021 with more than 0% million new users during that period. 2022
household volumes were subatandially sficcied by the increased energy prices ot well as effects of wanmer
weather, with consumption levels in fhat year dropping significantly below the 200 7-2021 wend. In the
sime 2017-202 | period, industrial gas saw a CAGR of 2,6% with demand mainly driven by fertilizers and
chemical producers, Similarly, 2022 saw o severe decrease in industrisl ges volames due 1o higher prices.
Crverall, Romania’s iodal gai consumption sw 5 moderate CAGR increase of 1.0% from 2017 10 2021, wath
2022 levels expeniencing 8 severe decrease due 1o the factors mentioned above, Goimg forward, Transgaz's
2022-2031 development plan forecasts on overall deciine in gas consumption in the mid 10 long teom,
particularly because of the enengy secior expected transition 1o |00% green gases by 2036, Despite this,
houschold gas consumption 15 cipeciod 10 nise due 0 the continued replacement of wood and coal with
naiurn] ges, offseining any expecied decreases from improved household thenmal insolation

The elecmeity demnnd landscape is marked by stability from 2017 10 2021, though & decline in 2022 was
observed due o high prices leading o reduced conswmnption. Residential elecinicny demand grew due o
increased wse of clectric apphances (200172021 CAGR of +1.1%), whike the industrial sector saw a
moderate reduction in demand due to slower recovery of energy intensive basiness (2017-2021 CAGR of
=1.2%). The commencial or wertiary sector expencnced growth in line with Romania's overall cconomy
(2007-202 8 CAGR of 0.8%). Electricity condumption s projecied (0 grow, drvvert by an inenease mm the
e of all-cleciric heat pumps, disorict hesting, energy efficiency renovateons, and the expansion of
househald applances, as promoted by the Nationn] Encrgy ond Climate Plsn 20231 (source: ENTSOE
TYNDP 2024, Lowg Term Straregy of Rewania (20230, The transpon sector is also expecterd 10 contmbute



to the mereased clectneity demand through the growth of electric vehicles (EVs), suppored by
fior EV's {such as the Rabla Plus Program) amd the development of charging infrastructure.

Molfdmr

Moldovn's economic outlook indicates robus growth, with & pro-Egropesn government driving inieg
with the ELL, a3 evidenced by the connmencement of accession negoliations. Mobdova's GDP growth hisgjn
recent years outpaced that of the ELU, 2 trend projecied to continue sccordimy to the International Monctary
Fund (IMF), Moldove's GDP per capita remains wer than EL averages but 15 on on upsard irajectony.

Inflaticn res lave seen valatility, with a shaep increase in recent (mes, reflecting ghobsl éconamic
pressures. The EU has continued to support Moldova, particulardy in light of challenges posed by the
conflict invalving Russie and Ukraine, with Mollova recoiving significant zid (o bofster its economsc
stability and structural reforms, including energy security. 2023 World Bank indicators show fluctansons
in Maoldova's polineal sability, rule of law:, and commuption contred, with nolable improvements in comuption
over the past decade.

Energy secunty and chimare sctvon are pivotal in Moldova's policy agends; as the couniry amms 1o incresse
the share of renewabibes in encrgy consumption 1o 27% by 2030 and significantly reduce greenhoese gas
emissions from 1990 levels. Integration mio the EL energy market is a key objective, sith the draft National
Energy and Climae Plan outlining srrategies for the 2023-2030 peripd.

Simee 2020, Maoldove has secured conswlerable financial backing from the EU and miernntional instifutions
to achicve ks energy irandition targete, Under various supporn schames, funds are pllocnied under varisus
support programs for economic stabilization, SME suppor, infasructure enhancements, and energy
projects, totalling over €£1.5 billion. This incledes hoans and granks wnder the Maocro-Financial Assistance
program, the ELU Economic and Investmeni Plan, and the Neighbourhood, Development end Intemational
Conperation [ngirumend, Addifional financing from the Ewropean Investment Bank (E18], the European
Bank for Reconsmuotion and Development (EBRDY). ond the United States Agency for Intermational
Drevelopment (LUSAID) underscones the intermationsl commibment to Moldova's erergy modernizaticn anc

sECurify.

Electricity consumption in Moldova has seen modest growth hetween 2007 and 2021, primarily i the
residentinl and eommercial sectors. However, in 2022, there was 8 slight decfine in eleeinecity consumpiien
astributed 1o hiiited import capacity and consiwne eneiy-siving mezsures in response 1o rising cleviriciny
prices, The govermmend has lsunched inttiatives such as the “Rabls for Housshold Applisnces” programme
to promoie energy efficiency and reduce hooschold energy balls.

Elewinicily gencration capacity in Moldove, exncluding the Transmistria region, predommantly relied on
foasi| fuels historically, but snce 2007 there 5 8 notable shifl 1owards rencwable energy sounces owing to
government incentives and development progeces, The Muoldovan govermment's farget is to schieve o 27w
share of rencwables in final encrgy consamption in 2030, with the clectricity sector playing a significam
role. Incentives such as Feedsin Tariffs and rencemble tenders have been established to support this
transition.  Furthermore, Moldova's strategy o improve onergy securify invilves increasing power
interconnections with Romania and Ukraine, siming for better integration with the EL elsctricity market.
Since 2022, the Moklenvan dectricity sysiem has been synchronmed with the European Metwork of
Transmission Systemn Operators for Electricity ("ENTSO0-E") system, allowing for mmports boih from
Lernime and Romanin. The interconnection capacity of the Mokloven system with its neighbours has been
increasing since 2022, As of 11 December 2037, Moldava-Romania elecricity usage amounted 1o impans
in Moidova of approaimately 200-500 MW and exporis of approximately 200-625 MW (400K amd | 106V
lines), whersas Moldova-Ukrgine clecmicity usage smounted 1o imports of 0 MW and expoms of
eppromimately 200 MW, Furthermore, the interconnection between Maldova and Romania iz planned 1o be
further expanded via the construction of two mew 400 KV power lines in accordonce with the Energy
Straregy 0040 snd the Eleciricity Transmission Network Development Plan for 2008 and 2027 through two
projects: (a) Ireacoei-Volcanesti-Chistnau (exiimated timeframe: 2073-2026) and (%) Baki-Suvceava
{cstimated rimeframe: 2023-2026). This imerconnectivity between the clectricity markets provides the
Company the opportunity to sefl electricity it generiies in one marked inio ihe oiher markets, faking
advantage of potemial price arbitrage as well 35 enabling betier balancing of elecincity, improving resulis
from hatancing, and nggregation.




The Group's aperaibons requine signilicant capatil expenditures mostly connecied with its operation in the
clectricity and gas distributeon segment. Capiial cxpenditures, once spent, increase revenues of the Group
for the nexi periodd, bul only io the exient they are recognized in the RAB by relevani ANRE,

The wble bebow presenis the developiment of the Group's Romanian and Maldovan RAB for 2623, 2022
and 2021:
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In Romania, the Group's capital expendinires incurmed within the naturol gas segment primanly relate 1o
imvestmeents within fhe natural gas distribution network and are generally approved to be included in RAB
once the projects are completed and put im0 operation, The Group's caprial expenditures incurmed within
the Matural Gas ségment amounied to €212 milllon, €187 millien end €4.0 million in 2023, 2022 and
21, respectively |see: "—Scope of Consolidinion ard Segment Reporiug ™.

The majority of these nanural gas capiial expenditures is being spent on gas pipes and relsted equipment. In
the past years, the mapority of investment outlays were gpont on greenfield projects using the newest
technologies: in order o keep the Group's gas grid refatively modemized, The majority of the Group's
hatarnl gas capital expenditure in this segment since EMMA Capital's pwnership in 2003 has been made
wilh Polyethylene 100 material which supports polential fuiure green hydrogen disiribution and
substoniially limits gas losses within the network

Moldova

In Moldove, capital expenditures incurred amounted 1o €25, 7 million, €174 million and €117 million in
123, 2033 and 2021, respectively. The majority of capital expenditires in 2022 and 2021 was spam in
relabion 10 high, medium and low volinge networks and meter devices and approved within the RAB. In
2023, €6.6 million of the capitnl expenditure m Moldova was spent on ongoing mvestmends mio new
renewnble energy gencralion assers. with the remainder (c. €19, 1 million) spexdt in relation to high, mediom
wrd [ow voltage networks and meter devices and 1o be approved within the RAB, Electricity disiribution
networks need (o ensure @ quality and reliable service. The Group sirives lo maitain s Moldovan
electricity distribution nelwork in @ high-quality condition, providing a level of quality nbove the regulated
value sl woukd mply.

The investment activitics into the elestricity distnbution network includs the modemndzation of the glectrcal
insiallatons vaing pew lechnologies that replace outdaied equipment with ligh mambenonee costs, lower
reliability and negative envirommenial and social impact, The key investrment sctivities, o which most of
the Growp's capin] expenditures in Moldova were sllocated in the oheerved pervod, were the following:

F Replacement of mediom and high voltage oil switchgear by an equipment based on modem
techmologies mereasing their reliability and minimizing environmental demage:

= Lize o medium voluge ransformers and distribution stations with prefibricated eguipment;
F Swntching o new types of insulation of sctive parts of clecmical installztions

" Construciion of now clecimcal octworks and insmtations; snd

* Implementation of new protecton and control equipsaent with a higher relabilicy,



Folatitity of energy prices

The Ciroup’s buginess i subject 1o volatility in the underlying commodity prices of electricity and |='
the effect these prices may have on demand from end consumers in sny given period. During 2030 4
firsa part of 2021, the Groop expericnced a decling in the price of oil, gas and electricity wnd overall didgd
for energy i Romania and Moldova because of global restrictions introduced 1o address the SARS-OQY-
2 pandemic. Conversely, in the second falf of 2021 and n 2022, energy prives incroased significa
ihroughout Exrope, primarity as a result of the Russin-Ukrnine war, which affected the ecmmodity prices
for gos and electricity in both Romania and Moldova and also impacted demand, The Group's operstions
in the supply and electricity generation scgments were and are expected 10 be impacted by anergy price
volatility. Furthermore, the Group is pursuing prudent, flexible sourcing strategbes to mitigate the impact
of swch wolstilities, whilé noturally hedging its production with supply needs,

Keasonality

The Group's periadic results of operation are subject b seasonal fluctaations inhenent in the energy markets.
The Growp's ges supply business has seasonal working capital needs inherent to ihe indusiry, Outside of
the peak demand period, the Romanian regulsoor reguires the Group's naturl gos business e siore o certain
amount of gas volume throughout the vear ahead of the winter period leading 1o addwionhal siorage fees,
impaciing ges results particularly in the third ond fourth quaner due to increased working copital
requirements, and incrcases i mvenionies attributsble (o gas storage. Convensely, increased gas volume
demand and gad prces in the autamn and winter months ransiabe i increased Groug resuhs foe this segment
in the fourih ond first quorters of each financial year. Additionaliy, seasonal effocts con occur due 1o the
gus balling cycle during the winier season, whire the Group makes prepayments for parts of the reqaered
gas wolimes and is omly able o receive cash from gales one to two monthe after the puchase of the reguired
gos wolumes,

Furthermore, the Group's renewable generation operations in Romania can be affected by weather und
climutic condition throwghout the year. Solar power yenetation is highly seasonal, with 8 marked increase
during extended daylight hoars from late spring fo early autumn, which significantly boesis the outpul of
photovolisic sysiems. Wind power in Romanin exhibits 2 different seasonal patiem. The country's wind
farrms, partioularty those located in the egstern regions near the Black Sea, hamess sironger winds in the
cilder momths, Autumn snd winter bring robust winds that enhance the efficiency of wrbines, keading wo
higher energy yields. Conversely, the spring and summer months often see more slable atmospheric
comaditicms wiih lighter winds, which lead 10 decreased wind power generation.

ME&A and joint development sciivities

The Group results have been impacted and will continue 1o be impacted by acquisitions and otler MEA of
jount developments. Such scquisitions inchede, for example, the acquisition of CEE Yanzare which was
completed on 15 April 2024 {see Soction * Unandined Pro Forma Finomatal Informadon™ for o presentation
of the prooesa inpact of the scquidtion on the Growp) and the acquisition of & 18 MW operstional wind
plamd with the potentinl 10 develop an addwional 8 MW of wind copacity in December 2023 which was
completed on (6 April 2024, The Group also acquired Do ¥Vincr New Project 5.R.1, a 21 MW zolar plam
development with 4.6 MW of siprage capacity in 2023 ond plans to complete this developmen in 2024
Furtherinore, the Groap acquired Proga: P&D 5.A., o gas distribation company sith } concessions in
Rorsania and B0% of the share capital of Encx Malbant Rencwable SR L. {("Enex"), n 27.5 MW wind plant
(of which 13,75 MW i in operation and 13.75 MW in development) during 2023, M&A prajects send to
resull i increassd operations] complexity 68 the Croup works to assimlate the acquired entities info 113
existing structures snd systoma. This process can incur substantinl costs, both direct and indirect, Direet
vosts inclurde integration expenses such as legal fees, consulting services, and financial mudit. indirect costs
may arise from the distraction of miansgement’s focus From core operations §o mntegration effarts, potential
disruptions in the workflow, and the challenge of sligning different corporste cultures. Furthermore, the
Girowp may need to invest in iechnology upgrades or process reengineering (o schigve operanionel synergies,
which can impact short-term profiebility but are imended to enbance long=term efficiency and carnings
{see also Section "RISK FACTORS - The Gronp'y passible frvestments amd acquisiions may nof achiove
the expeeted results and imay presend risks or inceridinien™).

i managed effectively, bolt-om acyuisitions are expected 1o lead 10 enhanced market posation and
economics of scale, which ean positively influence the Group's results of operations in the medium rerm.
The expanded energy generation ns well us the noguined operations are expecied 1o privade the Group with




eapagity ind acoess to new custoiners, This growth strategy can lead to cost sovings through the
pping funchions and 1nr~maimnfp~.wﬂmng amd selling power of the increascd

garinally, the mtegration of technologies and expertise from and into the acquired entities can
hﬂm the Group's competitive pesition in the rencwable energy sector.

Perfermance of the Groug's generation, moragenent, baleacing and supply scrivirles fn renswable
ERETEY

The Group started its renewables business in 2023 pad has since expanded s operations through numerows
acquisitions and developments. [n the year ended 31 December 2023, the Group generated consolidaied
revenues of €186.2 million. profit after tax of €26.4 million and Adjusied EBITDA of €41, 1 million from
its remewabled opevations. In both Roinama and Moldova, the Groug i3 generating renewable energy and
providing renewahle energy management services such as energy forecasting, balancing. dispatching, asset
rmngerment, and supply services, a8 well a3 project development management. The Group's renewahle
energy production capacity of both awned and managed wssets of third parties amownts 1o spproximatcly
739 MW in Romanin and B7 MW m Moldova, as of 31 December 2023,

The wariable nature of rencwabbe encrgy can affect its predictability and reliabilicy, which are critienl for
selling operations. Renewabbe energy generation, management, and supply involve the prcess of peoling
iogeiber vanious renewable energy sources like wind, solar, hydro, aned beomass 1) creale 8 larger, mone
copaistent, and more reliable supply of energy that sccounts for the constant fhectuations i generation
capecity. Such sources can be supplcmented with stomape capacicy (such as barerses) or on demand
genemation {(such as gns-to-power plants), This aggregamied energy can then be sold on energy markets or
directly 10 consumers, businesses, or utibires. Such aggregation and balancing services are particularly
impartanl as electricity suppliers are otherwise responsible for “balancing” (ie., maichingh planned
clecincity generation sgaingt actusl generation on & daly batis o 15 minuee increments. Cenerally, under
the balancing system, the renewable electrivity producer must submst the generation ond zales plan on e
previous day by 15 minule incoements (o the regronal coordinateon snd transmission operator (eg..
Transelechica in FRomania) and match B with the actoal results for each of the |5 mimse tme slots e
following day. I there is & duscrepancy between planned and actual electrcity values, the cost of
compensation (imbalance cost) must be reimbursed by the producer afterwards. Balaincing implies sourcing
addihomal capacity either on the forwand market or spot markets o make for any Muctuations in renewable
clectricity generation due to chmatic conditions (wind, solar. ec) This balancing activity relies
significanily on forecasting esttmated rencwable power generation for future periods m onder to determine
the wolume of energy sold to the market

As the Group's renewahle encrgy capacity under managemenl incresses {either through own production o
through confracted supply ) and becomes more diversified (bath geographically and in ienns of type of
generation) than the more than 120 different rencwable plants currenily, the Group improves ks ability to
ngrpregate supply and effectively balance amounts provided 1o the mensmission operator.

Romawian green energy ceefificates

The Group’s rencwible encrgy operations are positively impacied by the Romanan green cerificide
incentive scheme miroduced in 26 o promote the production of electricity from rencwable energy
sources, According o the regulations in force, the producers of clecmcity from renewable sources benefin
from green certficates fior each MWh produced ond delivered to the notional energy system for power
plants authorized by Romanian ANRE up to and inchuding 2016,

The Group received & number of such cenificses &s pan of the scquisitions of the Ecoenergia wind power
plint on 20 January 2022, the Enex Mafbant wind power plant on % Janusry 2023, und the Allve Sun Power
Two solar plant an 30 June 2023 The tmnsport and sysiem operator, Transelectrica, provides the Growp,
on i monhly basis, the nuomber and series of green cemificates allocated, cormesponding o the production
of electricity delivered in the national energy systemn. The green eerificates can be maded on the OPCOM
spot markes, at term or combined markets. The sale price of these certificates must fall between certain
minimum and maximum vilees cstablished by law, The table below shows the value of the Group's green
certiftcotes ms of 31 Decomber 2003, 2002 and HZ.
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The Group sells iis green certificaies on the OPCOOM spotl market and m the combinesd market, or
these cenificates inlo checincity sale contracts. Furthermore, as pant of iis aggregation and balancin
operatbons, the group sells green certificates from other suppliers it has coniracts with, typically eaming o
fec. The green certificates incentive scheme 1s expected 1 be discontinued by the govermment and the green
ceriificates are scheduled o expire an 31 March 2032 The proceeds from ihe sale of sch certifecates have
eodmribiuted 1o the resulrs of its Romanian rencwable energy segment and are expected fo continue 1o do so
for the shor and medium term (2023: 4.8 million: 2022: €3.4 million: 202E: €0).

Deseription of key conselidated income statement Hems

Set forth below is a sonmary description of the key elements of the line ivems of the Groap's consofidated
income slstemenl.

Revenires

Revenue 1 recognized when it i probable that rhe econarmic benefMs asseciated with the rmansociion will
flow to the Group, snd the smount of the revenue can be measured relisbly. Revenue is recognized net of
VAT, exersed or oflser tixes relsted 1o the sale.

The Group's revenoes are cilegerized based on opemating segmenis s Romanian Renowsble Energy,
Watural Gas, Moldova Electricity and Corpormie,

The Growp's revenucs are caieporized based on revenue streams as revenues from renmewable energy,
rovenues from the sale of green eenificaies, revenues from gas distribution and suppdy and revenuess from
electricity dmanibution and sopply.

b Revenues from renewable energy and green cernificates

The group sells part of the renewable electncity based on forwand conmmacts with electricity
suppliers as well a5 on the spol morke! (day-ahead market) to the respeclive markel operaior
(OPCOMY. Invodces are isswed ot the end of the month, during the defivery month or al the
beginning of the next month for the eleciriciry delivened in the current month, The payment wrm
is depending on the individual agreement concluded with the counterparty (.¢., befare the delivery
raanth, during the delivery month or the follawing manth of the delivery),

Revenue i recognized over time because the customer receives and consumes simultancously the
benefits as the Group delivers eleomiclty, The production and consumption of electricity are
simultanecus because elecivicity i5 nod stored, Advance paymenis received from customers for
fature energy sules of electricity are recognized as Habilities related 1o contracts with chients,

The produsers of cermin clectricity from renewable sources i Romania benefit from green
cerilicaies for each MWh produced and deliverad 1o the natwonal energy sysizm

The Romanian tranaporn and system operator, Trensclectrics, sends ko the Group, monthly, the
number and series af green cerificites sllocated, comrespunding to the production of elecincity
delivered in ihe national epcrgy system. The green certificates can be tmded on the OPCOOM spaodt
miarket, 3t term or combined markos. The sale price must fall between the minimum snd maximum
values established by Law no. 2207008 for the establishment of the system for promoting the
production of eleciricity frorm renevwable encrgy sources, repoblished, with subsequent changes

Az & producer of dlectneity from réenewable sources {solar and wind}, the Company receives groen
certificates. theough the support scheme established by Law po, 22002008, Each rencwable
production is hayving i own sapport scheme, corsilenng the type and source of the production as
well a5 the year if was pul in operation.
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the date and the payment term B within 3 business days. In casc of the combined
market, the groen cenificates tavolces are Bsuwed in 20 calendar days and have a payment tenm of
5 buminess days, Revenue i recogmced ot o specific point in time, when the contrel over the green
certificates ie transfermed.

Revemues from ilve sipply aid disiriboiion of wafnral gas

bnwmces for antural gas supply are issued monthly based on meter readings and based on estimates
of natural gas delivered for which no rendings have been made, commumczted by the disinbution
opeTaiors,

Revenue is recognized over e, because the client simultanesasly receives and consumes. the
benefits provided by ihe performance of the Group as the Group delivers gas. Advance paymeris
recerved from customers: for future gas sales are recognized os contract Hatilvbes.

Revenues from services related to supply of ges to final conswmers inclode transportation tarifls,
These services are provided by the gas mansportation opersiors. The Group assessed whether it is
a principal or an agent in relatson b ransporl cost passed 10 the end users and i1 concluded that it
acts as a prescipal, The Group, therefore, recognizes revenue as M peovides natural gas
ITARSpOTIaTION services 1o the users of ity infrastruciure {the consumersh with the delivery of cach
uini of gas delivered. Revenue for nafurnl gas is measured based on the volume of gas delivered o
the custoner during the reporting period a1 the regulsiony taril,

Mainienance services is nod considered s o separsie performance obligation. Regular or routine
repair add masntenance aclivities are necessary activites 1o be able 1o operate the existing
infrustrsciure over the pericd of the concession armngemeni and are conssdered pari of the
operahon services for which the wsers of the infrostructune are the customers

However, major mamienance services (eg  replacement of sigmificant  infrestructure
assets:components when needed)) are treated and accounted for simalarly 1o grid upgrade/expansion
construction services hased on the manner of compensation for these activitics for regulatory
revenie purpeses (mchided in the regulnied assed based and remunerated with the regulated ratg of
Fetum )

Roverires fron the sole and divirbuiion of electriciy

The invaicing of electriciny sales is performed on a monthly basie Monibly electricity invorces wre
bosed on neter readings or on catmaied consumptions bated on the hisonical datn of cach

COnSamer,

Elecmicity delivered which is nod yet billed at the reponing date is scorued on the hasis of recent
average consumplion, Differences beiween esiimaied and actusl amounts are reconded in
subssquent perods.

Revenue is recognized over tme, becouse the chient sunultoneoaisly receives and consumes the
benefits provided by the performence of the Group as the Group delivers cleciricity.

Advance payments received fron customers Tor future elecimeity sales are recognized as eonirac
habilities.

Revenues from senvices relaied fo supply of clecmcity 1o final consumen mclude ransporiation
tariffs. These services are provided by the electriciry iransporiation operator,

The Group sssessed whether it is o pringipal o an agent in relotion to mnspont cost passed (o te
end urers and it copcluded thus it acik as a principal.
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¥ Choes sarle-prirciage couimci

In the ordinary coarse of business, the Company concludes gns sale-purclase conracis on (b
genrlized markets operated by OFCOM or Romanion Commodities Exchange (“BRM") o
wegotiated contracts concluded outside the contralized platfonns, us Tolkows:

% spol confracts; sale or buy confricis concluded on OPCOM's day-ahead and infra-day
markety, anid BEM's spot market and balancing market (the karter refers w ransactions
with Tramsgaz, the Romanian transportation system opersbor),

" sale or buy forward coniracts on centalized markeis: contrécts concluded an OPCOM's
centmalized markes and BRMs gas forward markets; and

» sale or buy forward negotinted contracts, concluded direcily with the coutterparty,

Contracts to buy or scll gas that are entered o and contimue 1o be held for receipt of delivery in
accordance with the Group's noomal ex pected purchase, sile or ussge requirements - mezsning that
the gas & intented (o be deliversd to final consumers or for balancing sctivitics with debivery
within 1-2 days (50 called “own use éxemption), are accounted as executory contracts. Revenuves
are recogrised over lime as the cusiomer receives and consumes simultancously the benefits

resulbting from the performance of (he obligathon by the entity.

The comracts o buy or el gas that do not qualify for ownh-gse exermgdion are accounted for ay
derivatives in sccondance with IFRS 9,

Othier operaring lircome

Othier operating inemne is represented by lems such &s rental income, goin on sale of PPE (property, plant
and equipment}, net reversal of PPE impairments, nee foreign currency gains and other operaling income al
the level of Romaniin subsidiares. Other inoomie is represented mainly by the Romandsn State subsidy for
price caps that ore in place snd that are recoverable from the Ministry of Energy,

Gain mn berpain purchase

Goodwill is messured as the excess of the sum of the conaderation ransferred, the amount of any non-
conralling micrests in the acqiree, and the foir value of the acquirer’s previously held equity mterest in
the acquiree (if any) over the net of the scquasition-date amowems of the identifishle pscts acguired and the
liahilities assumedl Goodwdll is stated of cost less sccumulaied impainment losses,

If, nfier renssessment, the net of the acquission-date amounts of the idendifiable asses acquired and
iimbilitics assumes exceeds the sum of the consideratin transferred, the amound of any non -controlling
inberesis in the scquires and the fair value of the acquirer's previously held interest in the soguires (i any],
the excess is recognised iminedisialy in profit or [os2 &s 8 "gain on borgain purchuse®.

Dgpreciafion amd amerticafion

Deprecintion and amortization consigt mainly of the deprociation of buildings, clecmcity and gus
glistribition network and ofher equipment relnied o the electricity and pas distribution networks and
intangible aswets

Services and material expeiies

Among the most sigrificani costs items under this category are distnbution, transport and Horge of goods,
inforsmation (echnologles, material consemption, taxes and professional sorviees such 35 acoounting and
advisory services,

Fersonmel cxpenves

Personnel expenses comprise emphivees’ compensstions ond related social mxes and contributions,




Imipsirment of loans and receivables consists of net wmpainment losses on loans and net impaimment losses
on receivables and other financin] assets,

Fepairaent of sther axsefs

Impairmend of other adies covers the not inpamment kst in conjuncuon with other assels (e, gis
Mepayments).

Financial ineome

Fimancal income 15 composed of interest income only, s panticular, interest income from banks and other
financial ingtitutions and from boans granted 1o corporitions and other.,

Finawciwl exprmse

Financial cxpense is composed of interest expense, fees and commission expense. Infercst expense & due
to non-hanks, banks and other financial instifutions.

Incanre oy expense

Inconse tax reponed in the Croup's consolidated income stateinent consists of the curment lax expense anvd
deferred tax expensei{revense). Current fax comprises the expected ta payable or recelvable on the iaxable
incoame or loss for the yeor and any adjustment o mx payable or receivable in respect of prévious yoan.
Deferred tax is recognizsd i respect of iemporary differences betweon the camying amounts of asseis and
hahalities for financal reporting purposes and the amounts used for aation purposes.

Corporsic income tax rafes for tix domiciles of entities in fhe Groep for fiscal years 2021, 3023 and 2021
cun be summanzed as follows:

mey 0 @ M
CYpns—— 12.9% 13.9% i15%
Romanms ... [ L [ 18"
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Hingiry e Lo ™
Serbm 1%
Rezent Trading and Develapments
Recent developments

From 3| December 2023, the most significant developments impacting the Group's busincas and resulis of
operations are described below,

The Group's cogeneration plant with an insslled copacity of 13.2 MW for electricity baluncing capabifitics
in Faguras, Romania, owmed by the Troe Encrgy Managoment S.R.L. subsidiary, comipleted its full
refurbishment o March 2024 and commenced operations m early April 2024,

The Company compleizd the CEL Vanzare acquisition on |5 Apnil 2024

The Group's Alive Power One subsidiary completed the asset acquisition of the 18 MW operational wind
plant with an additional 8 MW in development located in Vashu County, Romania oo 16 Apnl 2024. In
order 1o finance thiv acquisition, the Group hes drewn down s long torm financing facility. For mare
imformntion plegse see Section 19 Fista Sank Loan Agreement (Afoe Power Ongl

Az of the date of the Prospectus and os pan of the Group's continued planmad growth i the renswables.
businese, the Group has ansggregate of 204 MW of renewabibe cnergy peneration msets under development,
which includes 121 MW of wmd plants, 83 MW of solar plants, and 5 MW of baeery storage.



O 25 April 2024, the Group's subsadiary Premser Renewnble lmvest Co 5.R1.L. signed an agre
purchase Eolice Dobrogea One 5.1, & company which awns an 80 MW wind power plant with oj
S00.000 af green certificates near Mibial Viteazu, Romania, for ol consideration of €28.3 million
bocked-boy arringement dating 10 1 January 2024,

Furthermore, the Group s madvanced stages of negatiation for the acquisition of an 86 MW soler / 1§ MW
battery development in Romanio, which s expecied 10 be signed dunng the first il of 2024, This
acquisition & parl of the Group's sirslegy 1o continue lo grow fis renewables portfalia and form part of an
identificd acquirinion pipeling of approximately 270 MW of potential opportunities for soquisitions within
the renewables segment.

Duitlook
R TET ]

In the medium term, the Group i trgeting capital expenditure on sondlar, elevated levels as 2023 in
HEomania and similar levels &= in 2023 in Moldova, The Group i iargeting & 6.4% of regulaied rebirms in
on RAB jn 2024 and 6,7 5% 10 6.9% thereafer in Romania and 11.7% for 2024 with decreases tiod to lower
Ifyear tremsury rates thereafber in Moldova. The Group is tangeting a | 5-year average life for RAB sssets
i Roenonin and VB-year average life for RAB assets m Moldova, Other income is expected 1o be i line
with histonical fevels in both Romonin end Moldove. The Group cxpecis allowed  operational
reimbursements 10 be in lone with kistorical levels of approsimaiely €30 million scross the Group, growing
at the imfkation rate, ondl expects allowed energy relmbursement of approy mately €30 million in 2024, then
growing sf inflation mee. In the medium serm, the Groap is targeting an Adjusted EBITDA Margin i lne
with the build-up alforemeniioned for distribution in both Romaniz and bMoldova.

Supply

The Grosp is targeting volames supplied 10 grow st mid-teens in 2034, high single dagit thereafier in
Romania and a constant growth ot 1% poa. in Moldova, The Growp expects a supply price of EUR 30-40
BAWh (nominal, gas) in Romanda and ELUR 90-110/ MWh (nominal, electricity) in Moldova. In the medium
termii, the Croup 1 @rgeting an Adjusied EBITDA Margen in low single digis afier the expiration of the
imargin cap in Romania and an Adiasied EBITDA Margin shghily above 1% i Moldova, as all coste,
ineluding pairchase of electricily, operating expenditures and financing costs, are part of regulated oosl,

Remevahler

The Groip is inrgeting additionl <750 GWh of owned production capacity untkl 2006 and approximately
EUR 3 million pa. of owned green corlilicate sales, The Group s fargeting production under management
in increase (o o | 400 = 1600 GWh per vear by 2026 In the medivm lenm, the Group is fargsting an
Adtjusited EBITDA Margm of 80-90% for ovmed plonts and 8-12% for managed plants. The Group
estimares that the development cost per MW of solar and wind electricity will be approximately EUR 0.4
milHonMW for solar and EUR 1.3 milbon'MW wind installed new capacity, while the Group's arget is
for an internal ruie of retum in excess of 2% ond For the mrernsl rate of retum 1o remaoin i the mid o high
itecns cven n o scenano of depressed power prices {EUR TN WH]

CEZ Vanzand

The Group is mrgeting volumes supplicd growth ot 6% p.a. for elecmeity and for gas supplied, linear growih
reaching 1.3 TWh in 2026, & regulared morgin of 73 RONMWh (approximately ELUR 14.4) for eleciricity
and 15 RONMWH (EUR 3} for gas as well as and approdimaiely 60% operatmg expenditune margsn
applied 10 regulated gross margin for Adjusted EBITDA caleulation. In the medium term, the Group is
targeting an Adjusied EBITDA Margin in mid-single digits.

her duitfook

Taniff adjestments are expecied to decrease Adjusted EBITDA by spproximaiely EUR 33 million over the
nexl two years. The Group is trgeling interest expense to be in line with fiture debt and inberest levels.
Capital expenditare for the dismbution busimesses s planeed 1o be approxmstely ELIR 30 million per year
it total in the mediom e In Romania, capits] expendinge is expected to continue ot ebevited bevels (per
2023 RAB growth) over the next 2-3 years and then came down a bit. In Moldova, capital expendinee 15

expecied to be maininined at constant level as per historical RAB growtl, Tn the medium igrm, the CGroup
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g Capiial o sunilar fovels as historecal fgures, while state receivebles m the CEZ
ml gas bugmesses are expecied to be fully repad by the end of the meduan term, The
ing an Adjusted Met Leverage of less ithan 2.0x in the long term, or up o 2.5x% in case of
sirable stquisitions.

Results of Operations for the Years Ended 31 December 2023, 1021 and 1021

The follownng table sets forth the Group's consolidated resulis of operations lor each of the perwoids
indicaced.

For ithe year ewded 31 December
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Revernwe

The whies below show the Group’s revenoe breskdown by operating segmems and by revenoe streams for
the years ended 31 Decermber 2023, 2022 and 2021
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2023 erad 2022

The Group's revenues for the fiscal wear ended 31 December 2023 were €91 1.975 ihousand, o decrease of
E184.195 thousand, or 16.8% compared do €1.086, 170 theusand for the fscal vear ended 31 December
2022, This was pnmarily armibutable to the decreaging energy prices during 2023 and reduced energy price
volatility in 2023 compared to 20EE levels

Revenues from renewable energy, primanly aftributable the Group's Romania Renewable Energy segment,
fior 2023 were €IR1 405 thousond, on incrense of &34 511 thousand, or 23 5%, compared o & 146,882



thausand for 2022, This increase was pronanily as a resull of the Group's mereased encrgy generified
copacily in 2023 compared 3022

Revemees from the sale of green comificates, primanly annbutable w the Groops Romanin Henewdpie
Energy scement. for 2023 were €4.832 thousand. an increase ol €1.425 thousand, or 4| 8%, compared
€3,407 thousand foe 2022, This incnease was o5 a resull of increased own rencwable encrgy capacity m
2023 compared o 2022 and sales of green cerificares theough the Growip's balancing. agpregniion -and
supply activities in resewable energy in 2021,

Revenwcs from gas distribation sd supply, primarily sttributable (o the Groups Nalural Gas segment, fog
2023 were EX99 950 thoqrsand, o decrease of €253 8% thousand, oF 45 5% compared b £553 844 thousand
fior 2022 This decreass was primarily sitributable 1o decreasing gas energy prces during 2023, as well o
slight decrease in the quantities of pas sold w 6,1 million MWh in 2023 from &5 million MWh 2022, In
2023 amd 2027 the revence from the distribution and supply of naural gas was generted by Romonian and
Hungarian. The distribution tariffs in Romania sse regulated by the Romanian ANRE whibe, on the supply
side, the sale price of natural gas in Romanm became the subject of new, temporary markel price
restrictions, tarting in 2021,

Reverses from cleginicily dasinibiotion and supply, primarily minbutable io the Group's Moldeva Eleciricity
segmenl. far M023 were €425, TRE thousand, an incresse of €33, 751 dwusand, or 8.6%. lrom 392,037 ke
2022 This increase was primarily 25 8 result of increases in RAB and regulated WACC for 2003 compared
o 2022

02 amd 2021

The Croup’s revenues lor the fiscal yeor ended 3 December 2022 were £1.096,1 70 thoasand. an ineresise
of E894. 4% ihowsand, or 172.9%. compiwed to €40 1.680 thousand in the fiscal year ended 31 Decainkber
20721, This way primarily actribuiable to increased energy and gas prices i 1022 compared 1o 2021 as a
resuile af the volatility i encrgy prices &8 well as the s¢i-up of the Romania Renewable Energy segment m
2022, Ax o result of the new Romuna Renewable Encrgy division, the Group reconded revenues from
renewahle energy and from the sale of green certificates for the first time in 2022 in the wotal amount of
£ 50,289 thousand.

Revenucs from gas distribution and supply, prmanly attributable o the Group's Natural Gas segment, for
2022 were €551 844 thousand, an increzss of € 343,911 thopsand, or 163, 8%, compared (o 208,933
thousand for 2021, This increase was primarily a5 o resull of the significant increase in gas prices and
genenal enengy price volatility resulbing from the Russaa-Ukraine war in 2022 compared w 2021, The
distribution tanff iz regulated by the Romanion ANRE, while in 2022, the quantities of gas sold amowmad
1o 5 milkon MWH (202070 million MWhi

Revenues from electrciny dismibation and supply, primanily atributable o the Group's Moldova Elecmicity
segment, for 2022 were €392.037 thousand, an ncrease ol E200, 200 thousand, or 104.5%, from €191,747
in 2021. This incresse was primanily as o result of increases m RAB and regulnted WACC for 2012
compared to 2071, 85 well ms the sforementioned increased energy price volstilicy, At the end of cach year,
the Moldovan ANRE recaloulotes the sctun] tarifF for the distribution and supgly of electrierty using the
aeiusl coits and eaputal expenditure incumred for the respective year and the differences are taken into
fccount (added or deducted) {n the tnff st for the next year. These andT deviatipns for o year are
generated by he difference between the revenuet bilked from electricity distributed sl supplied oo the
regulated tariffs approved by the Moldovan ANRE and the (o) costs and renns for the yenr calculaied
ncconding 1o the methodology based on the acual costs and capital expenditure incurred in that year,

Ovher Operating Income
The Tollowing iwble sets forth the Group's other operating income for the yesrs imndicates]:

For the year ended 31 December
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ing income for the fizcal year erded 31 December 2023 was €348 W thousond, an
incremse ol €1 1.762 thousand. or 51 %. compared i0€2 3,076 ihausand in the fiscol vear ended 11 December
2022, Thig was promariby spributable o an incresse m Romanin govermnment subsidy payiments in 2023
compared to 2022, covering the difference between the regulsied natural gas end-customer energy prices
and the commodity energy cost for the Group,

J022 wned 2021

The Group's other operating income for the fiecal year ended 31 December 2022 was €23.0746 thousand, an
incremse of €20,168 thousand, or 693.5% compared o €2.908 thousond in the figcal veor ended 31
Drecember 2021, This was primanly aifributable fo an increase in Ramanian government subsidy emounts
in 2022 compeared 10 202 1. The subsidy was intended to cover the dilference between the regulaied natural

gas end-consumer energy prices and the commaodity energy cost for natwril gas plus an allowed margin,
wiich were introduced at the end of 202 1 buf affected ihe entire 2022 pervd.

Gain On Bargain Purchase
2023 and 2022

The Croup's gain on bargain purchase for the recal year ended 31 Decomber 2023 o £4.037 (housand. a
decretse ol €6G806 (howsand, or 62 8%, compured 1o F 10,843 thousaml in the acal yer ansded 11 December
2022, This was primarily atmibutehle o ocgusitions performed by the Group in 3023, including the
scquizition of Enex, which resulied in a gain on bargain purchase of £3, 288 thousand. as well g5 the Giroup's
acqusition of Alive Sun Power Two 5, RL_ which resalied in o gain on bargain purchase of E749 thousand.

222 emaf 202 P

The Caonzp's g=in on hargain purchase for the fiscal year ended 37 December 2027 was € 10,843 ihousand,
an increase of £9638 thousand, or 799.8%. compared (o €1, 205 thousond in the [iscal year emded 31
December 2071, This was pronanly attributable w the effect of the Ecoenerpia wind power plant acguitition
during 2022,

Cosr Of Elecrriciry, Grax and Tronsparfariom
2023 and 2022

The Group's cost of eheciricity. gas and irnsponation smotnied to E738.602 thousand for ihe Nical year
ended 31 Decemnber 223, a decrease of €72.617 thowsand, or P, as compared 1o €811.219 thousand in
the fescal year ended 31 December 2022, The decresse was poimarily due to a reduction in prices of
purchased energy in 2023 compared to 2022 with volumes remsning af similar levels in both periods. The
cost of green certificates sold increased in hine with the growth i the revenee from the Group’s batancing
and aggregation sctivities in renewnble energy. In 2022, the Group reconded a one-off goin of €76.4 million
froem & gas Forward sale during the year due 1o high level of gas reserves, recorded as oh operaling derivative
fior the peripd. The below table breaks down the Group's coste af electmoity, gas and ransportation for 2023
nmnd 2023

For the year ended 51
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The Group's cost of eleciricity, pas and transporiation wivounted 1o E81 1219 thousand in the fiscal vege
ended 31 December 2023, a €499, 174 thowrsand, or 164 increase. as compared 10 €3 12,043 thousand iy
the fiscal year ended 31 Becember 202 1. The increase was primarily doe t0 the obove-mentioned volatilin A\
in pas and eleetricity prices b 2002 I H122, the Group acguired {15 rencwable energy opemtions and began
recording costs for renewable energy sold 38 well 2x green cemificates sold. The below inble brasks down
the Group’s costs of elecmicily, gas and fransportaion for 2022 and 2021

Fur the yeer ended 31
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Raw Materials and Consimalles Used
JO2Y e 2022

The Group's raw matenialy snd consamable used smountcd to E4.847T thoussnd for the Mecal yoar cnded 31
December 2023, o €1,072 thousand, or 28.4% mcresse, as compared 1o €3.775 thowsand in the Nacal yesr
ended 31 December 2022, The increase was primanly duc (o increases 1n expenses relating o costs relaied
o consruchon contmch pnd expenszes used i maenals for current mantenance of the distnbution
petworks as well a5 checincal and natural pas mstalbations in 2023 compared 1o 10 2022,

S22 and 202 T

The Group's raw material and consumables used smousmied w0 3,775 thausand For the fiscal year ended 11
December 2021, a €307 thousand. or 122 2% increase. as compared (o £1,69% thousend in the fiscal year
endbed 3 December 2021, The increase was primanly dee (o increasesid expenses relating to costs relnted o
cOnsTuCTion conttacts s expenses arsing from materinls used for curment muimienance of the distnbuton
networks as well ns chectrical and nofural ges imsinllations.

Depreciation amd Amoriizition
2027 dnd 2002

The Group recorded €19.10% thousaind in deprecistion and simortization lor the Fscal yeir ended 31
Niecember 2023, a €1,588 thowsand, or 3, 1%% increass. as compared w0 €17.521 thousand in the Tiscal vear
endied 31 December 2022 The increase wits primanly due to the incfeased fived pssel base i 2021
compared (o 2022 as a result of comtinued investment tnilds the: Group's growth of the notural gas distibution
network in Romania and the electricity distribution network in SModdova along with scquisitions in 2023
commpared to 2022

20XF and 2071

The Group recorded €17.521 thousnnd in depreciation and smorization for the Facal year énded 31
Drecember 2022, 8 €3, 189 thousand, or 22.3% increase, a5 compared 1 € 14,332 thousand in the fiscal year
endetd 31 December 2021, The incrense was primarily due to the increased fixed dssed base fn 2022
compared to 202 1 as a result of capitol expenditures in 2022 within bath the natura] gas disiribution nefwork
in Romania and the electrcity distrbubion neiwork in Moldove as well as the scquisition of the Ecosnengia
wimad plant,
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2023 and

recorded €46.021 thousand En services and materinl expenses for the fiscal year ended 31
[tecember 2023, a €9.462 thousand, or 25 9% increade. o8 compancd to E36, 559 thowsand kn the fiscal year
ended 31 December 2022 The increase waz primanly dug o increased advertising and morketing spend
tied 1o 8 brand sentity redesign along wath increased financial nuditor cosis in 2023 compared o 2022, s
part of the Group's preparations for the public sing and provision for tax risks of E3.940 thowsand in 2023
mainly sttributatle to ofher risks assessed by the Group in the arsa of the energy taxation i Romania. The
below wble shows the breakdown of the Groop's services and mnterial expenses for 2023 and Hi22:

For the yeer ended 3
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2022 ond 2137

The Group recorded €36,559 thousand in scrvices and macrial exponses for the fiscad vear ended 31
December 2022, a €49,90] thousand, or 37, 1% increase. as compared 10 26,6358 thousand in the fiscal year
ended 31 December M2, The increase was primarily due 10 increases in acqudsitions during the period
and business performance in 2022 as compared to 2021, The below table shows the beeakdown of the
Group's services and material expenses for 2022 and 2021
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The below 1abbe shows the breakdown of the Group's persoane! expenses for the penods indicated:

Far il yoar ended 51 Diecember
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JOER amd 2022

The Group recorded 28,761 thousand in personnel expenscs for the liscal year eraded 3| December B
g F6001 thowand, or 26.4% (ncrease, a8 compared 10 €22,760 thaasand in the fiseal yenr -
December 2022, The increase was primariky due 10 mereased beadeount and remuneration in
compared to 2022, including due o the continucd growth of the Group's renewable busmecsses in both
Roinanis and Moldova in 2023 compared to 2021 as well due o soime of the acguismions completed during
ihe year, such as the soquistion of Progaz, in 2003, where the sequired businets meluded employees.

SO mned 2020

Thi Group recorded €22, 760 thousand in personnel expenses for the liscal yvear ended 31 Devemiber 2022,
o €4 995 ihowsand, or 28 1% (nerease, a8 comparcd 1o €17, 763 thousand in the flscal vear ended 31
December 2020, The increase was primanly dus 10 increaged headcount and remumeration in 2002
compared to 202 | promaridy ss o result of cguisitions in 2021,

her Operating Expernses
The below table shows the breakdown of the Oroup's other operating expanses for the vears mdicused:

Far the yrar swded 3| Degwsbier
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J023 amd 3022

The Group's other operating expenscs amaunicd 1o €1.960 thousand for the fiscal yeor ended 31 December
2013, o decresse of E337T thousand, or 21.5%. & compared o €497 ihousand in the fizcal year ended 31
Degcember 2022, The decrease wos primaniy due 1o the poutive impact of wmpairment sscecemints of
tangible sssers under comstruction in 123 compared (0 negative smpact resulting from impaimments
recognized on the gas distribution nefwork in 2022, while nef foreign currency losses remained af & similar
level i 2023 and 2022,

2032 awdd 2021

The Group's other opermiing expenses amounied 1o €2.497 thousand for the Ascal yesr ended 31 December
2022, a €1,895 thousand, or 314 8% Increase, a9 compared 10 €602 thousand in the flscal yenr ended 31
December 2021. The incredse was primarily duk to net forelgn currency loases during 2022 a5 # resualt of
the fluctuations in the RON and MDL 1o ELUR exchange rates,

Fimanog Incowme
The helow table shows the breakdown of the Group’s finance incorme for the vears indicated:

For il veer enided 3] December
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2023 ond 22

The Group's finance menme for the fscal year ended 3| December 2023 was £2.323 showsamd, am increase
ol €167 theeand, or 100% compared 1o €1, 156 thoumand in the fecal vear ended 31 December 2022
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rily aitributable to mcreased interest rates on deponts with hanks and other fieacial
2 compared 1o 2022,

The Oroup's finance income for the fiscal year ended 31 December 2022 was €1, 156 ihouzand, a decreaze
of €135 thousond. or 10,5%. compared o € 1,291 thowsand in the fscal yeur ended 31 December 2021, This
was prumanily anributsble o onc-ofl gain on revalustion of financial cquity instruments &1 far valoe
thraugh profit or loss in 2021, which wios offset by an increase in interost income in 2023 companed oo
021,

Finguce Expanse
The below table shows the breakdown of the Group’s nance expense for the years indicabed:
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2023 aund 2022

Thie Croup recorded €12,683 thousand in linance expenses for the fiscal yeir ended 31 December 2123, 2
& 1.5 14 showsand, or 13.6% increase. as compared 0 €] 1169 thowsand in the fiscal year ended 31 Decemiber
2022, The increase was primarily dise 16 a peneral thie in inferest cutes and increased level of borrowings
duse o acquisitions in 2023 compared to 2022,

2022 grgd 2021

The Groiup recordied €11, 169 thousand in Gnance expenses for the fiscal year ended 11 Docember 2022, a
£4.628 thousand, or T0.8% incrense. as compared 1o expenses of £6,541 thausand (n the liseal Year ended
1§ December 2024, The wcrease was primanly due o misrest experrie on pulstandimg mstruments, which
iscrensed m 2022 compared o 2021 &g @ result of increzsed working capitl requirements and MfA
uctivities as well a5 due 1o 0 general increase in the borrowing races in 2023 compared 1o 2021,

Profit Before Tax
2023 and 2022

The Group's profil before fis for the fiscal yeor ended 31 December 2023 wos 102298 thousand, o
decrease af €122, 202 houzand, or 54.4%. comparcd 10 €224.500 thousand in the Mscal vear ended 31
December 2022, This was primarily atiributable 1o the facioss described above

20202 and 202

The Group's profit before tax for the fiscal vear ended 31 December 2022 was €224.500 thousand, an
incrense of €1 %6879 thousand, or T12.8%. compared 1o €27,621 thousand i the fiscal year ended 31
Diecember 2021, This vwas primarily the result of the cumulative effeed of the factors described shive
imipaciing revenues and oxpenses.
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Income Tax Expense
2023w 2022

The Garoup recorded €23, 336 thoasand in income tax expenses e the fscal yesr ended 31 Deceniber
a decresiz of E17.920 thousand. or 43.4%. o5 compared 10 expenses of €41,256 thausand in the fiscal ¥
ended 31 December 2022, The decrease was primari by due o the Group's decreased level of profit befare
tax in 2023 compared 1w H22

233 and 2021

Thse Ciroup recondsd €4 1,256 thousand 1n income tax expenees hor the hscal vear ended 11 December 5021,
a €35.947 thousand, or 677.1% increase, as compared 10 an expense of €3.309 thousand i the fiscal venr
endexd 11 December 2021, The increase was priman |y due o the Group's increased profil before tan level

in 2002 compared to 2021,
Prafir After Tax
2023 ond H122

T Cirousp's prafi afier tax for the fscal vear ended 31 December 2027 was €78.962 thowsand, o decrease
of €104.282 thoumand, or 56.9%%, compared 1o €]183.244 thoumnd in the (izcal veor ended 3] Dvoember
022

023 amed 202 S

The Group's profil afier 1ox fior the fiscal year ended 3 1 December 2022 was €183.244 thousund, an increose
of E160.932 thovsand, of T21 3%, comparcd 1o €22.312 thousand in the Tscal year ended 3] December
2021,

Total Comprehensive focame for The Yeor
2027 and 2022

The Ciroap's taial comprehensive income for the fiscal yeor ended 31 December 2023 was €95.933
thousand, 8 decrease of BB 464 thousand, or 46.8% compared 1o €180.397 thausand in the Rscal year
ended 31 December 2021

2022 avied 2027

The Group's ol comprehensive incame for the fiscal yeor ended 31 Diecember 2032 was E180,197
thoussnd, an increase of €144.885 thousand. or 408%., compised 1o €35.512 thousend in the fiscal veur
ended 11 Decanber 2021,

Total Comprehensive lncome Atiributable to Gwners of The Company
2023 and 2022

The Group’s totel comprebensive inemne airibumble 1o owners of the eompany for the fiscal yeor ended
M December 2027 waa €82.347 thowsand. a decrense of 81,156 thousand, or 48.6%, compured 1o
E163.503 thousand in the fiscol vear ended 31 December 2022, This was piimanly sttibutable to the factors
describred above,

022 aered 2021

The Group’s tolal comprehensvg imgoms attributnble 10 owners of the company for the facal year ended
31 December 2022 was €163.503 thousand, an incresas of €128.157 thousand. or 362.0%. compared 1o
E5. 346 thowsand o the Macal vear ended 11 December 2021 The increase was prmarly simbutable o
the factors described ghove




ity meeds are primarily o finance operations, copitel expenditures and repayment of
ey fall due, These ure financed from cash, cash equivalents and drawdings under Group's
eredit lines. The Group's financial condition emd lguadity is, and will continue to be, affected by @ number
of factors, such as (1) its ability 1o generate casn flows from opersting activity, (ii] the level of its cuisianding
indehtedness, mnd the interest i is obligated 1o pay on such indebiedness, which affects its finance costs;
(i) prevailing interest rates affecting its debi service requirements; (iv) s ability to obtain new financing
fram banks or domestic ond infemational capktal markets; and (v) the noeds related to cogital expenditures
anl development projects. Furthermore, the Group's business development activity through potential
acquesitions 0 ils respective seciors might have an mpact on ik fnancial condition.  There are no
restrictions on she wse of the Groop's capital resources that have materinlly affected or could materially
iffect (directly or indirectly) its operations.

The Groups principal source of liguudity on an ongoing basis i expected to be cash generated from the
Group's operating activitics. The Group also has sccess to the revolving credit fecilities, with the availability
of such facilitics dependent wpon congin conditions as described further under ° Husinexs — Adaieriaf
Contrupt —Loan Agresmenis”. In wddition, the Group's hility 1o generate cash depends on ihe Group's
fudure operating performance, which, m tum, depends (o soane extent on general economic, financial,
industry and other faciors, many of which are beyond its confrol. See "RISK FACTORS™.

Working Caprivrl

The Group defines its net working capital as the sum of trade receivables plus imventories plus ather curent
assets {excluding cash ind equivalents) minus cwrrent (rade payvables snd minus other current labilities
{excluding short verm debt).

The Group's working capital requiements can fluctuate for a vanety of factors, meluding husiness
seasonaliny and increases in receivables due oo longer tme periods o collect payments from customers or
a substantinl increase in the cost of Inventory.

The table below presents the Group's working capital as defined by managerment in the pernod discussed:

As ut ¥ December
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S0 Db cwren Eshibities comprise total current lahilites less current e payables. curress habalites due @ now kanks. curment
lushibiies due o hanks and niber Nneec ol s ons. bank ovendeafls. and bonds and moces. issued. o any

The Group's working capital i geasonal and Aucruates doughdat the year due primaniy o the seasonality
of nanaral gas purchases from customers stemming from seasonal weather conditions, In 2022, invemories
increpsed significantly compared to 202 | primarily s & result of much higher natural gas volumes and
prices in storage, fuekled by the Russia-Ukraine war ond the resulting energy cnisia. The 2023 inventory
level decyeased primarily s a resulf of lower natural gas prices in the siock. Trade payvables decressed n
2022 primarily as a result of higher natural gas and elecmicey prices towards the end of 2022 1n comparison
1o the same penod in 2021, Trade payables incressed in 2023 due to ower overall natural gas and elecimicity
prices towards the end of 2022 in companizon to 2022

Cash Flows far the Years ended 31 Devember 2013, 2012 and 2021
The sable below summaripes Group's cash flows for the periods indicated.
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Mer Cash Generored from Operating Activilies

In 2023, the Groap's net cash genermied from operntmg sotivities amosmted 10 € 118,198 thousand, primanty
s & tesult of the strong business performance dunng the yeor which generated o profit before tax of
€102. 208 thousind. |n 2022, the Geoup’s net cash generaled from operating activities imvounted 1o €104, 589
thousand. primarilty a5 8 resull of the strong profit beliore mx performance of €224, 500 thousand with the
improved business performance in 2022 comgured w202 | due 1o the mereased energy prices as well as the
commencerment of the Romanian Renewable Encrgy Division in 2022 in 2021, the Group's net cash
gencrated from operating activities pmownted 1o £25.848 thousand primarily 25 8 result ol s relatively sirong
performandce in the Natural Gas scgment.

Meef Cash Uised in fovesiing Activities

[n 2023, the Group's cash used b investing sotivities smounted (o €641 17 thousend, primorily as a result
of the capitsl expenditures wto the Group's electnoiry and natural gas distribution networks a3 well as
investments indo rencwabbe clectricity peneration plants via both share (mcluding the Enes Malbam, Da
Vinci Mew Praject, and Alive Sun Power Two noquisiions) ond asset (including Alive Sun Power Cing)
sequisition types as well s iovedtments into the consrection of new plants (including the solar plants in
Moldava). bn 2022, the Group's csh used in investing activities amoonbed o €47, 120 thowsand, primarily
as n result of the capital ¢xpenditures inio the Group's electricity and natural gas distribution networks as
well oa the scquisithons of the stakes in Ecoenergin, Alive Energy, Encrgia Mileniabui 11, Hargaz, snd Truc
Encrgy Managenicnt, In 2021, The Oroup's cash used in invesing sctivithes mpounied 1o €9, 295 thousand,
primarily 85 & resull of the capinl expenditures mio the Group's electnicify and notural gas distristion
networks partially affset by loans repaid in the amount of E7.127 thousand.

Ner Caxlh Uised in Financing Achivities

In 2023, the Group's net cush used in Minancing sctivities amounied s £22, 137 thousand, primartly used in
dividend pavments of €28, 748 thousand, parimlly offsel by procesds from interess-beanng loans bemg
E94. 941 while repay menls were €85, 570 thausand. In 2022, the Group's net cash used in fnancing sctivities
mmounted o 20,741 (housand, primarily a5 & resolt of nel relimancing of interest-bearing loans and
borrowings as well as €3.087 thoossoad in dividends paid tor the vear. In 20210, The Group's net cash used
wii rnancing activitles amaounicd io €8.517 thosumd primarily reflecting @& nct increase to procecids from
inleresi-heaning loans.

Fimanclal Babifies

The Group's debi obligations ns of the date of this Prospectus are described in detail under section “idaverial
Contrects - Loan Agredmenis”. Inlebtedness of Group (calcolated 25 loblines due to banks and other
linancial instiitions) amounicd 1o €151 475 thousand as af 31 Deécember 2023,

The following whbes provides an overwsew of the Group's pnincipal external bank, related party deltd and
lease obligaiions g of 31 December 2013

Liahiliies due o banks and ather financial msntanons:

M
pristipal and
Asat 3 December 203 Curremey Aluturiny Inferes rule HJ_LHH
# wharisna
A Secureil bank loaw i LUN i 11005 + CURMOR 1M J1.804
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Commitmenis and Contingent Habilities

Except as described below, the Group i not party 1o any off-balance shest mrmangements that have, or are
rensonably likely to have, » materinl effect on the Groups' financial condifion, results of operations,
Trpndity, capital expenditure or capital resnurces.

Cormacing! commmitments

Accondimg 10 Moldovan ANRE decizion Mo. 64 dawed 11 Februsry 218 regarding the approval of
methodology for eleciricity distributbon taniT calculation, the Group carrics out caphal nvestments within
ihe energy sector in order 10 improve of extend the infrasrecture network in Moldova,

Acconding to certam service concession coniracts, the Group has investment commitments for gas neworic
construction in Romania of approxiimately 186 km with an estimsied value of €14 million 10 be desvcloped
inver the next fow years.

Finumcind coummiimenia

Mgt 31 December 2023, the Group hod isswed lemers of gusrantee for payment, good execulion and tender
particepation in todal amowunt of € 14,285 thousand (2022 €22 562 thousand; 20021 €4, 584 thousaad).

Capriral evpendie

The tuble below shows & breskdown of the Group's capial expenditune in 2023, 2022 and 2021 fiscal yenrs
o% well as by reporting segivie;
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For the year ended 31 December 2023, the Group's capital expenditure toialbed €39 481 thousand, Capital

expenditure within the Romania Rencwable Encrgy segmient principally represents mvestinents iivta
rencwable energy generation sources while the copitnl eapenditure within the Matwral Gas scgrent

3
= K2 =



represents primarily investments into the natural gas distribution nebwork (and will become pa
Romania). Approxmmately €19.1 million of the capiial expendiiure within the Moldova Electrics

wins mvested into the lectricity disribution network (and will become part of RAB in Moldo
opproximalely €66 muillion was an ivvestment o new resewable energy genertinn sEcs,

Far the year ended 31 December 2022, the Group's caplial expendinre iotalled £36,608 ihousand. Thi:
funde were primarily used for investments in the Romanian natual gas digtribution nepwork (AR 2 well
o5 e Moldovan electricity distributinn network (RAB),

Fr the yezr ended 31 December 2021, e Group's capitnl ¢xpendinere walbed €17,632 thowsand. The
funds were primanly used for myestmenis in the Moldovan electricity distibution network, (RAB),

In the medium-term, the Group plans on incregsing its property, plant and equipmment and odher intangible
investnenis. Both in ierns of Romanian RAB and Moldovan RAB investments, yearly capital expenditure
i expecied 10 stay i hine with 2023 levels. Additionnily, the Group expects to make other investments n
wind and salor power gencration projects both through development and acquisitiims. Considerable fumnds
will be allncsed w the development of & porifolio of rencwable projects tolalling spprosimately €200
million 1 feure expecied capial expendiure and compriving of spproximately 204MW of emergy
Eeneration cupacity (. 121 MW wind power and ¢ 83 MW solar) as well as c. 5 MW in encrgy storage.
The Group capects io finance planned capital cxpenditure through s mixiure of net procesds from the PO
as well as free cash flow,

Qualitative and Quantitative Dischosures on Financial Risk

The risk management functlon within the Group e carmed owt in respect of financial rigks (credit, Hoguidity
and markel rigk), alongside the Group's operntional risks and begal risks, The primary objectives of the
financral risk management function are (o establish risk limits, and then ensure thal exposure (o risks stays
within these Fonits. The Group has exposure to the following risks from s use of fmancal memimens:
credit risk, liquidity risk, market risk {[nterest mte und foreign currency riak) a8 well as operational risks
and legal rigks.

Credir Bisk

Credit risk 15 the risk of financial loss eccurring &s o resull of defuli by a deblos or counterparty on their
obiigation o the Group. The magority of the Cirop™s exposore io credil sk artses in connection with the
bank deposits, provided loans, receivables snd vther finuncisl ussets which relate 1o the Group’s principal
business, The remakning part of the Group's exposuret (o credit risk is related o doe from banks and other
fimancinl institutions and other Minanciol assets

Liguidity Rizk

Liguidity risk i managed by ensuring that there are sufficien financial resources 1o meet the obligations
associated with financial liabilities. Cautious higuidity risk management assumes maislenance of g
sufficient amount of cash and the availability of required external financing in terms of koans and
borrowings.

The Gervup's approsch 1o managing hguidiny is o ensure, o (e 85 posible; thot it will slwoss have
sufficient liquidity 1o meet its liahiliies when due, under both normal and stressed condiions, withoor
incurring unaccepishle losses or risking demage to the Group's reputation.

Afarkes Risk

Market risk is the risk thal changes in market prices, sach as interes! mtes or foreign exchange rates will
afTect the Group's income or the value of its holdings of financial instraments. The objective of market ik
mamagement is o mansge and control maskel risk exposunes within acceptable parameters.

Thie majority of the Giroup"s exposue 1o market risk arises in connection with ihe funding of the Group’s
operations with liabilities denominated in forekgn currencies and 1o the extent the tenm struciure of imleres-
benring asiets differs from thnl of lizbilites.

Mnrkes risk inclades curmency risk aml inierest rafe risk. Management”s ohjectives are io use natural hedging
only, The bormowkngs are secured by the imaiority o the Group's receivables.

- 83



is maraged privcipally through monitoring interest rate gaps. As pant of it managemenl of this position,
the Growp may use inferest rate denvatives,

The management of interest rate risk agoinst mierest rate gap limits & supplemented by monitorng the
sensativity of the Group's linancial assets and linbilines 1o vanows standard and mom-standard mteres! mate
SCERITION.

Foreign currency risk

The Croup is expised to tmnsactional foreign currency risk o (he extent that there is a mimnaich between
the currencies in which sales, purchases, receivnbles and borrowrngs are denomimated and the respective
functional currencies of Group companies, The funcions] currencies of Group companics are primarily the
EUR, ROM and MLD. The currencies in which these ransactions are primarily denodnsiated are EUR,
USD, RON and MLD.

Foreign curmency risk anses when the octual or forecest asseis m o forergn currency arg cither greaier or
lies than the Habilities in that currenecy. Foreign curmency risk is monaged principally theough o bor ing
foreign curmency mismatches in the structune of asasts ond labifities in the indivedsl Croup's coumiry
OpEratione

Mel investments i foreign operatiens are noi hedped. As o resuli, the Group's financlal position i
Adequately sensitive 1o movements of the relevant foreign exchenge rates, Impact of such foresgn cxchange
e changes on the Group's nel invesiment in forcign operabions 18 presented as curmency iranslation m e
specinl purpose consolidated statement of changes in equity.

Operasiomal risk

Opeemionnl] risk is the risk of direct or indireet boss arising from n wide variety of couses associoked with
the Ciroup's processes, personnel, technodogy and infrasiruciure supporiing the sctivities with financial
instruments, and from extemal fnctors other than credin, markes and Hquld:unﬂ:hﬂ a5 (hose artsing
from legal snd regulatory requirements and generally accepted standards of invesmment management
behaviowr, Operationsl rsks arise from all ol the Group’'s operations and are [aced by all business entities.
The Group's ohjectlve is to manage operntional risk so u% 1o balance the imiting of fmancinl losses and
damage to the Geoup's repatation with achies ing its mvestment objective of genersling retuims oo investors,

Legal risd

Legal risk 18 the risk of financial loss, interruption of the Croup's operations or any other undesirable
sifuntion that anses from the pesbility of non-exevution or viglation of legal contracts amd consequentinlly
of lawswits, The risk is resmcted through the contmets wsed by the Groap o excoute its operallons

Please sex also noie 4 o the Group's Ausdited Special Purpose Consolidaied Financial Smiements, for maore
qualsative and quantitative duchosures on financial rsk for the Group,

Critical Accounting Palicies nod Estimates

The preparation of the Croup's Awdited Special Purpose Consolisted Financml Statements requires
Managerend to make sssumptons, underiake estimates and exercise jedgement that eifect the roported
amount of aegets snd labilines a1 the balsnce sheet dage and (he reponied amounts of revenos and exponses
during the fiscal perioid. See the Note 3 and Note 4 1o the Audited Special Purpose Consalidared Financial
Simtements for further information. All assumptions, expeciations and forecasts used as a basis for ceriain
estimaies within the Audited Special Parpose Concolidated Financial Statements represent good-faith
pssessments of the Group's future performance for which Management believes thens is o reasinable hasis.
Estimates and judgements used in the determimation of reporied resuls are continuously evaluated:

Assumpiions, estimates and judgements oe based on historical experience and on various other faciors that
believes 10 be ressonable onder the circumstances. Acnmal resulis may differ from these
estmates under different ussumptions or conditions,



1L UNAUMTED PRO FORMA FINANCLAL INFORMATION

i 21 Decamber 2023, the Group sigred o thare piirchase agreeuiens for the coguisiion of o
srake in CEZ Fanzove, an efectricity amd gas supply Buriness providing approviostely 3,157
electriciy and gas b s cistonrers and the aoquiistiion foak offect on 15 Apeil 2024, The acquicition
covrsideration hai sarlgled the sigaificance criteria soi fovl by e Enropean Securivies and Markels
Anithority (ESMA] Thergfore, the nnndited g fovma Snanciol inforanation of the Group pressabed b i
sechion and oiber places of thir Prospecties hng beew prepared to illieineie the effect of ihe aoguisition af
CEZ Vanzore o the Group's Siaremen of Profit or Loss and Qiker Comprebensive Income for the ywar
evded 31 December 2023 hud the acquisitiony tekes place on | Jannory 2023 and on the Grong’s Siafewent
of Fimancial Position a5 off 31 December 2023 hod the aognisition of CEL Vansare wmben ploce on 31
Dyeentler 2023

Tire wnemalited pro forma Staiement of Profit ar Lods ond Qther Conprehensive Income for the yeor ended
31 December 2023 and Statement of Finaicial Position ax of 31 December 2023 herve begn prepared for
illuairasive pevposes only ood, beconoe of iedr notwee, address o hppothetion! simetion and do o,
therafare, represent the Gronp's sonial fnancin! position or residts. Progpective investors shonld ead the
wivole Prospeciur and nofd rely solely on e nnaiedited Srancial infermation (v (his section,

Erpwt & Yowung Cyprng Limited s Aznwance Report on the Compilavion of the Pro Forme Corsolidated
FmﬁnflwnumllmmmrbummFprmlnﬁrmmhnmfhm Simancinl

n iacluded e this Prospeciun, see seetion "PRESENTATION OF FINANCIAL AND OTHER
INFORMATION - Fro Forma Firancial information .

Section A: Independent Auditor's Assurance Report on the Compllation of Pro Forsmr Consoliiated
Financial Information Included in s Prospectus

Independeni Awditor’s Assurance Report on the Complilation of Pro Ferma Consolidated Flnancial
Information Included (n 5 Prospecius

Ter e Members of Premier Energy PLEC

We have compleled our assurance engagement (o report on the compilation of pro forma consolidated
fimancin] information of Premier Energy PLC (the "Company”) prepared by the Board of Directors. The
pro fiurma consolidated Nnancial information consists of the pro forma consoliduted saiement of financial
posilion a5 at 3|1 December 2023, the pro forma consolidated statements of profit or loss amd ocher

ve incomie for the year ended 2| December 2023, and related notes. The spphcable criferia on
the basis of which the Board of Dineciors has compiled the pro forma consolidated fnancial information
are specified in Commission Delegated Regulation (ELT 2019980 and desenibed in Motes 2 and 3 to the
pro forma consolidaied financial informotion.

The pro forma consolsdated finmncial information has been compiled by the Board of Directors to Hlustraie
the impiecl of the scquisition of CEZ Vaneare S.A set oul b Node | oh the Company 's consolidated linancial
positeon &8 @t 31 Decemtser 2023 and its consobidaicd fnancial performance for the veor entdeil 1| Decembey
20027 as f the scquisition had taken place &t 31 December 2023 and for the year ended 3| December
respectively. As part of this process, information shou the Company’s consolidaied fnamcial position and
consolidaied financial performonce hos been exiracted by the Hoord of Dhrectors from the Company's
special purpose consolidated financial stitements for the year ended 31 Decernber 2023, on which an audit
report has been poblishod

The Board of Direciors Responsibility for ithe Pro Forma Corsolidaned Financie! Information

Thie Board of Dueciors of Pramier Encrgy PLC fs responsible for compiling the pro forma consolidated
finmneal miformateon on the basis of the Commission Delegated Regulation (EL 2019980 and described
in Mote 3 to the pro foma consolidsied Mnoncial infoomation.

Ot Independence and Gaadity Control

We have compled with the ndependence snd other ethical requirements of (he International Ethics
Suodards Boanl fise Acciuntanty’ fivernational Code of Evhics for Professiomal dcconnians (fnclling

Intermaiioms)  (ndependincd Stondardsf, which w founded on fundemenial principles of iniegrity,
ahjectivity, professional competence mnd due care, confidentiahty and professional hehnvioor. The fimm
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I Standard on Quality Managerment |, Qwality Mamaepemint for Frms that Pesform
of Finonctal Storemen, and Other Amsnromce and Relored Services Engogeneniy
1 we design, finplement and operate 8 sysiem of quality management including palicies
and procedures reganding compliance with ethical requirements, professional standurds eand applicable legal
mnd regulztory requinements.

Auditar s responsibili

Char vesponahality 15 1o express sn opinkon a5 reguired by Seepon 3, of Annex 200 of the Commission
Detegated Regulation (ELFY 2009980 about whether the pro forma Consohdated financial wiformation has
been compaled, in all materinl respects, by the Board of Directors on the basks as desenbed in Mode 3 o the
pro fonng consolidated financial information.

We conducted our engagement 1 sceordamce with International Sandard on Assuranee Engagements
USAE) 3420, Asnermree Engageaiens o Report on the Compilarion of Pro Forma Fingroid aomaniion
Inclided iy g Prospecing, issued by the Intermational Auditng wnd Assurance Stundards Board. This
stanaard requires that the suditor plan and perform procedures (o obtam nasanable ssturance aboul whether
the Board of Cirectors has complled, in all materal respects, the pro forma comsolsdated fnencial
information on the basis as desenbed in Mote 3 to the pro forma consolidatesd finamncial infonnaion,

For purposes of this engagement, we are not responsible for updating or reissumg any reports or GRS
ot any historical fnancisl infosmation used in compiling the pro forma corsadidated financial information,
nor have we, m the course of this engagemant, perfonmed an sudit or review of the financal infommato
used m compiling the pro forma consolidated financial information.

The purpose of pro fonma consalidated Finencial information incleded in @ prospecius is solely o illustrate
the impact of & sagmificant event or FrRgachion on wadjusied financal informateen of the Company o il
the evem had occurmed or the ransaction had been undentaken at an earlier date sclected for purposes of the
ilhsiration. Accordingly, we do not provide any assurance that the sotusl ookcome of the event or
ramsaciion enlered into on 21 December 2023 would have been a3 presenicd.

A reasonable assurance engagement to report on whether the pro forma consolidated financial information
has been compiled. in all materinl respects, on the basis of the applicable criteria involves: performing
procedurcs b assess whether the apphicable criteria used by the Board of Direciors in the compilation of
The pro forna conenlidated financial mformation provide a reasonable basis for presentinig the significan
effecis direcily attribuinble to the event or transaction, and io obtain sufficient appropriate evidence about
whether:

-

" The relsted pro forna sdjusonents give appropriote effect 1w those criteria; and

F The pro forma consolidued Dnancial information reflects the proper applicatbion of those
adjustments io the uradjusied fnancinl informaticn,

The procedures selected depend on the auditor's judgment, hoving regard to the suditor’s undersiznding of
the najure of the Company, the event or rransaction i respect of which the pro forma consolhidaied Ninancial
information has been compibed, and other relevant engagement crrcumstances. The engagement akso
imvolves cvaluating the overall presentation of the pro foama consalidated fmancial infonmation,

We believe tha the cvidence we have obeained 35 sufficeent and appropriate 1o provide s basis for our
apimon.

Clpimiai

I owr opinion, the pro forma consalidaced fmincul information his been properly compiled on the hasts
simbed and that basis is consistent with the accommiing policies of the Company

Andreas Avraamides
Certified Public Accountant and Regigiered Auditor
for and on behall of

Ernst & Young Cyprus Limited
Certified Public Accountants and Registered Auditors
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Section B: Unavdited Pro Forma Financlal Information
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Noves o the unaudited consolideted pro forma fivancial (nformation
l. Introduciion

Premier Encrgy PLC (the "Company® | is an enierprise based in Cyvprus. The sudited hisoncal consalidated
financial information &5 sl sed for the vear ended 31 December 2023 comprises the Company and it
subsidiarics (the "Group™), The Group's three core business sectors are {§) renewable energy gencration,
management and sapply in Romania, (i) disributian and supply of natural gas 1o household and non-
household custinners in Fomania and (i) disoibution and supply of elecmzity o household and pon-
housshold consumers in Moldova and renewable energy generstion and management in Moldova, On 24
Diecember 2023, Premier Encrgy PLC entered o o sabe and purchase agreement for the acquisition of the
entire share capitnl of the Romanian company CEZ Vanzare S A, an chectmcity and gis supply bieginess
with operations in Romania, for the consideraiion of TEUR 20,000 thousand plus annualiced interest of
1% between the signing date of 21 December 2023 and closing less & lockboy mechanism staning on |
Jamvzary 2027 (the "Acguisitlon”), The Acquisition received Romonion Competivon Councal approval on
14 March 2024 and Foreign Direct Investment approvel on 29 March 2024, The Group closed the
Acquisition on |5 April 2024 angd will be consolidanng CEZ Vareare 5 4. slarting from 15 April 2024

- Purpose of the unawdited vonsolidsied pro forma fimancinl information

The Board of Directors has preparcd this unaudited pro fooma consclidnted fimpncal nformation 1o
illustrate the effects of the Acguisition deseribe in Mote 1 on (1) the financial position of ihe Group & if e
acquisition hod taken place on 31 December 2023, and (n) the operational performance of the Group far
the rwelvie months period erded 31 December 2023, as if the Acquisition had been complesed on | January
2033,

The unaawlited pro forma consolidated Fmencisl information conststs of the pro forma consolvdated
staternent of fenancinl position o at 31 Decomber 2023, the pro forma conslidated statement of pradii or
It and other comprehensive incorne for the vear ended 31 December 2023 and selecied naotes.

The uwnasdited pro forma fisancial information las been comptled on o bass consasien with the scoopunting
policics adopled by Premicr Encrgy PLC in preparing ity consolidaied fnancial sistements for the vear
ended 31 December 2023, and prepared on the basis of the notes sef out below and in sccordance with ilems
1 and 2 of Annex 20 of Commigsion Delegated Regulation (ELT 20190950,
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ti are included only 1o the exten they are (1} directly attnbutable o e
Acguisition, (i factually supporiable, and (i} with respect (o the statements of operstions only, expecied
wokaves ng impact o8 the combined resulis.

The unsudited pro forma copsolidated statemment of fnwncial positien end unaudited pro forma conaolidaved
staterment of profit or loss and other comprehensive incmme describes a hypothetical situation and bas been
prepared solely for illustrative purposes and docs not purport fo represent what the actual consolidated
financial posithen or scugl consolidated results of operations of the Group would have been had the
pequisition occurred on the dates asiumed, nor are they necesarily indicative of future consolidated resulis
af operations.

In addition, the unaudited pro forma consolideted financial mfsemation is hased on available informasion
and variies assumplions that te Boand of Directors helieves 10 be reasonable. The actunl results may differ
from those reflected in the unaudited pro forma conselidased financial information for @ number of reasons,
including, but not limited to, differences between the assumiptions used o prepare the unaudited pro forma
consnlidated financial mfrmation and scnel amounta

Mo synergies or integration costs of the Acquisition have been taken into conskderation in the preparatian
of the unoudited pro forma consalidoted financial infomation,

: Basis of preparation

The historical consofidated stacement of financial position and historical consolidated of profit or kss and
nther comprehensive incnme of Premier Energy FLC have been extracted, without maserial aijustmend,
from the audited special purpese consolidated financial statements for the year ended 31 December 2023
prepared in accordance wath International Finoncial Reporting Swandonds ((FRS) &s adopied by the
European Union (ELF) and shown in Euro included in this Prospectus,

CEZ Vangare 5. A. kiserical financial seatenneniits

CEZ Vanzare 5.A.% historical balances were derived, witlvout material adjustment, from its audited (suadited
by its statutory suditor, not being Emst & Young Cyprus Limited) historical fimancial sisiements for the
year ended 31 December 2023 presented under Romanion GAAP and shown in RON, which are mo
included or incorporated by reference in this preapectus. Thesse have been converted from RON 10 Euro
based on historical exchange mtes. The mstorical statement of financial posihon of CEZ Vanzare S.A. a5
of 31 Decenber 2023 was translated using the closing rate on 31 Decanber 2023 (4.9756 ROM/Eura). The
historical sistement of profit or loss and ather comprebensive income of CEZ Vanrare 5.A. were iranslated
using the avemge exchanpe ribe for the yesr ended 31 December 2023 (49467 ROMN/Ewns),

The historical balonces reflect cenain reclassifications of CEZ Vanzare S.A s stntement of financial
pasition and Satement of profit or loss and wher comprehensive income and calegories fo conforn o
Premier Energy PLCS presentation and are summarnzed below:
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Mg ot 31 December 2023, CEZ Vanrare S A had EUR 13216 milluen of recervablet from the Romanian
stite, Following the meréase i electricity and gas prices in 202 | and 2027, the Romanian govemmend re-
inirnduced price caps for final consumers up t0 31 March 2025 and, 85 a resull, suppliers cannol Bsue
mvoices that go sbove such price cap. Suppliers ure 1o be reimbursed from the State budget for the
ifferentals between the copped regulated price and the actual market poce of electnoity or gas invosced
o consumers within 30 working doys after claimimg these re-imbursements. Subsidies received from the
stivte on the regubated capped pricing mechamsin ase recognized in the line Orher asscts of the statement of
financul position and n the ling Other operating income in the stutement of profit of loss or other
comprehensive meome in the month of defivery of the elecmcity or the gas. The Board of Directors belicves
the recervable from the Romanisn state wall be fully setiled once the price cap mechanism ends and that &
will be lowered theoughout 2024 assuming chectnoity prces continue 10 decrease throughout the year. The
lowenng of the receivable balance should bead 0 & decrease i the Bank Overdraft and Dae 10 banks and
wifer financisl mstimutions balsices,

Refer to section 4 Tor the identified material restatement adjustments from Romania GAAP o IFRS
adopted by EU and the matenal acoounting palicses of the Growp,

Hefer to seciion 5 for the effects of the Acquisition on the Group's simicment of finongial posshon as if the
ncquisithon had iaken place on 31 December 2023 and the Group's sisiement of profit or koss amd other
comprelignsive income a5 if the scquisition bad aken phsee on 1 Jeruary 2023 with the excess of the
adjusted carrying amount of net assets acquired over the purchase consideration been included in the income
stsiemend gs Gan oncbargsin parclase.
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There were no iRter-company iransactions between the Group and CEZL Vanzare 5. A, which shiu iu:
been climmated o esther the pro fornes consohdated sistement of financinl postion or pro
consolidued sistement of profit or loss and other comprehensive income,

4. Roanoman GAAP o IFRS Adpisiments

A = Premier Energy PLE determined thi certain of CEL Vinzare SA. s rental arrungements would be
gccounicd for as leascs under IFRS |6 Actordingly, Premuer Energy PLC recorded an adjistment to
eliminate the rent expense under Romanizn GAAF and recognize 3 Right of Use Asset and the respective
lzase lability, mierest experse s deprecistion under IFRS 1o

B = Premier Energy PLC identified deductible iemporary differences ansing mamly from Property, plant
g eqguipment, intnpgible &sets and provisions for which 8 deferred tax ssset in sccordance with 145 |2
Income Tanes has been recogmzed,

C - Mresviser Energy PLC apphed the Expected Credu Loss princaples of IFRS 9, Financea| Instruments, i
the trade receivables balunce of CEZ Vanzare 5.4, axat 31 Decembser 2023 and recognized a correspomding
expecicd eredil loss adjustment.

[t — As pari of compiling the profonna consolidated financial informanion, the equity of CEZ Yanmre 5.4
have been elimmated as of ihe consolidation was king plece a1 31 December 2023, The amount of ELIR
6,308 thousand adjusicd ogmnst profit for ihe year consist of the eliminaiion of CEZ Yonzare SA profit for
the year 2021 of ELUR 7,1 100 thousand and gain on bargsin purchese of EUR 13,418 ihousand,

E - Being adjusiment 1o recognize gaind boss) in the presemt value of the defined benefit obligation under
IAS 19 and the redevant ta impact, Remeasuresmients of the net defined benefit lability, which comprise
actuarial gam ond lasses, the return on plon assets (eichuding imterest) amd the effect of the asset ceiling (F
uny, exviuding interest), are recognized immediately in OCI

Except for sdjustments for the gaim on bargam purchase, tiete adjeinmenis have & contimiumg imgact.
5 Fro formn adjusiments

The wnnudited pro forma consolidated fnancial information hias been prepared on the basis that the
Apguisition will be treaied 25 a business combination in accordance with [IFRS 3 Busmess Combinations
The ursudied pro forma consolidsted financial informateen does not refloct the fair valee adjusiments that
are expected 1o be made post-completion, The Company expects to underake & full fakr value exercise
following completion. The fair value adjustmenis, when finalized following completon, may be moterial
Fior the purposes of the unaudited pro fora consolidated financial inforrmation, the ecess of the adjusted
camying amount of nel asseis acquired over the parchase consideration has been inchaded m the ncome
staiement as Gain on bargain purchase,

The calculbation of the Gain on barguin purchase is set out below:

FELAR phvaimdc)
Funchasr considersaon 15 of 11 December 10217 TR
P teemiim idenilinhle ne1 aTeeis acquired wl ok valE T B1] |
it (41 basrpgmn pareiuese [EFTT]

*The consideration is caloulsied assuming that the transsction had mben place on 3| Docember 2023,

a1
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i3, INDUSTRY OVERVIEW AND KEY TRENDS

The marke; indicsiry deve amd forecosts and sotemeniy reganding the Group's position im the relevons
mgrke o, segnvanl i Mhis section are based on varipus market rescarch and orher pubficly aveiloble
rion ax well as reports by independent industry sources, includimg the FT! Report. For more
iiformation i the soirrces wsed i the Prospecties, see dndwatry and Marked informodion "

Cerdarn strements belov dre based an the Groig’s ows propeeiorny informolion oomeihie, opinieb or
estimales, and oot o airy Wird=party or independent saurce. these siatements coutaiy words such i the
Growp "believes”, "expecis®, "conriders™ or “exfimaies”, and ax mech do not piirpoet o oife oF svinanze
iy Thind-party o indepdadent source oind thondd sor be reod s vy

Macro-economic and demographle overview of Romanda

Rowmania 5 8 full member stnre of the European Linion since 37, The country s locared in South-Exsiern
Europe and itz caprtal and largest city is Bocharest It borders Bulgania, Ukrsine, Hungary, Serbla and
toldove. Romanin counts with a population of approximately {9 millian,

Romania has been & srong performer smong Eonopesn Union countries. Average annual renl GDP growth
sbooxd nf X.5% over the lasl decade (201 3-2022), well above the resprective average of the EL-27 couniries,
wihuch stood @ [ 7%

Romenia went through the economio shocks from the COVID-19 pandemic, Russia’s invasson of Ukmine,
andd the resuliing surges in energy prices relatively well. Donng the pandemnic, Romania's real GDFP declimed
by anly -3, 7% in 2020, milder dan the EL-27 average (-6.29%%), rebounding 1o 5,9% growth in 2021 and
4. 7% in 2021

I 2022, the GDP per capita in Romania stood at ¢ EUR 15,000, below that of Central and Eastern Europe
(CEEY' which averaged ¢. EUR 20,500, According to the IMF, 1n 2022, the GDP per capita in Romania
was af T4% of the Euro sverage. This ratio increased fram HP% when Remama poined the ELL

Romanian Macro-Economic Indicarors-Mistorical Yalues
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Paomanin's annual infllation sveraged | 3.8% in 2022, follewing the surge in ensrgy prices exacerboted by
Rissia's invasion. The actunl average inflation deceleraied down o 10.5% in 2023, close w the 10.7%

projected by IMF, thanks o lower energy and food prices. Romania's maost relevont histoocal macr-
economic and demographic indicators are gathered in ibe tnble below.

The Romanian Lea (RON) showed relatively stable exchange rales agaimst the Euro over the last years.
Sinee it joined the Exropean Livion in 2007, Romania has commined 1o adopt the euro once it fulfils the
necessary conditions. As of 2023, the couniry does noi use the curo, and 15 not part of the European
Exchange Rate Mechaniam, which is n prerequisite for euro adoption. Romania hes set 2029 as its farged
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wyanr i adopt the Euro. In the shari tenm, cconomic growth is expecied o renain robaost, sceonding o
projectzond. In 2023, growth stood st 2.0%, close 1o the IMF forecas (2.2%), In 2024, the
expecied o return (o is polential growih e of 3.8% 2 consemption and expors recover furiher,
imvestment, supported by REF funds, remaing strong. Inflotos s eopected o remain ahove mrpet
(2.5%ek | pp) wnail 2027,

Romonia's macro-econarmis and demographic mdicators expected evolution are gathered in the mble belpw,
Romznisn Macro-Ecenomic ladicators-Ouileok

GNP, cumem peices RO dllion L580 1.35% Ly 1993 Lk 21,283
Keal GODF growih = Yol 2% 1% ER LF Y k% 1.7
G per cagia? ELR 11418 LN anan FIREY .88 24,4L
infation M Yo¥ 18,7 % i 16t 1% 18 15%
Puspulation Aifliom 5.0 1889 1 187 1 87 185
Populstiom prowili M Yol o 1% =0.5% 0.4% 0 A% 0. 7%
ol todal
Liemymploy e mmic Inkasur forin 3 34% 1M b By 5% ilfe
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EU funds for the emergy transifion in Romanls

There wre 1 number of EU funding und suppon schemes available for Romamis 1o suppen the energy
transition. This support can take the fonm of grants, loans or egquity invesimenl imo specific projects

The Funding snd suppon schemes fall into three broad classes: (1) the EL's long canding penerl supgaort
schemes (e the European Regional Development Fund, which bas a EUR 25.7 billion bodget for Romania
fior the M12[-2027 periodd, aned the Cohesion fund abso (partly} usable for energy sector transition,); (i)
iraditional suppon schemes established for energy sector eransition already peiar o the EU Green Deal
efforis (1.2, the EU ETS Modermigation fund and the [nnovation Fundy, and {m} suppor schemes introduced
&s part of the new Green Deal effons, lnter expanded as part of the COVID-19 pandemics relieve package
andd the energy crisis (ie the LIFE Program, the Public sector loan fociliy under the Just transiion
Mechanian, the Just Trinsition Fund (EUR 11 billion Romania budget for 202 -2027), the InvestEL!
programme, and the Recovery and Resilience Facility (RRF)).

Berween ELV fisndds and Romania's own national budget, support schemes aimed at EU projects could add
up to EUR B0bn, with a strong focus on energy frandation wvestments and dedicaied funds to expand the
network 10 eisure gas acoess o remote [ocatons. This 5 1 relevanl support, 16 be compared agnins
Romanie's GOP of o ELIR 286bn (2012). An example of where Romomas is bepefiting from EL

with a focus on encrgy transation include the mvestiment in expanding snd upgrading the national gas
infrastructure with Transgaz funding EUR 554mn ot of a tofal budgel of EUR 3 5bn from EU grants to
develop multiple projects as part of the upgrade of the Mational Gas Tronsmission Svstemn (NTS). This
investment program 15 aligned with the ohjectives of the Eutopean Green Deal.

Ancther example of the cobust state suppon 1 represented by the ELR 1 5bn Anghel Saligny Progmom,
aimed of developing new gas networks in inderdeveloped areas os well as expanding the existing grd,
mrgeting 2,500 kom of new pipelines and 1 50,000 new delivery points over the period 202 12025 {possibility
10 be extended uwp 10 2028), More than 15 concessions within the Group's portfolio keve successfully
ohtmned funds for network development as of the date of this Prospecius

Gas sector in Romanis

The gas sector is & Lrategic vector for (e development of Romania’s national economy, [n iermis of naiurs
gas resources, Romania hae & nch and long history of exploting hydrocarbong and & the sscond Innges
producer of natura] gas in the European Union. Belore the discovenies in the Norih Sea, Romania was slso

one of the largest producers of oil in Europe.

] 1 wrressss baarl an [RIF CUF e ey @ % dolan Pl G00F pos oo 1e @ 0a o ol as i by pesmey i Lens sushusge ma m gl 30 e
0 el Ay | LY el e ahird b 1



Riomania is the noton in the region with the lowes! reliance on mmported natural gas and therefore has a
reduced dependency on cxéemal gas sources, having a 18.4% naturn] gas pet imporis dependency in 2022,
coanpared 10 the EL average of 82.9%. Romania produced almeat 9% of its inland consumption in 2022
production: 96,3 TWh; mporis: 29.4 TWh) Approxsmately |0®s of natural gas consumed m 2023 was
imparted through four interconnectors: Ginrgiu — Ruse (Bulgana), Csonadpalota (Hungary); Tl connector
Llkraime (Ukrnine);, and T connevtor Bulgaria, Negru Viods {Bulgaria). By 2030, combined Neptun Deep
snd Ano productions could cover or exceed Romanka's annial corsumption (c9-10bemic 103 TWh)
becoming & nel exporier.

Marwral gay demand and deivers in Rowania

Final gas eonsumpiion in Romanis - excluding gas consemption for the energy secior — grew with s CAGR
of 4.1% berween 2017 snd 2021, Gas pnces i the EU staned to rige substantially during 2021, as 0 result
of the cconomic recovery from the COVID- 19 pandemic, which coused an increzes i demand for queiped
niafural gas { LNG) and greater consumption of gas i Asia. In 2022, prices continsied o rise following the
war in Likraine and, consequently, nanral gas consumption dechned In 2022, final gas consunpion imn
Romansa stood 01 69 TWh and 1012l inland consmmphion, which includes energy secior consumption and
network losses, st 105 TWh, | 7% lower than 2021 level

Gay production has been decreasing since 2017 levels, which stwood we 110 TWh, down to 95 TWhn 2021
(CAGR -1L6% between 2017 and 2021). In 2022, the production remained stable, sl %6 T'Wh. Romanaa has
been a nel jgas importer sinee 2007 having increased its net imports from 12 TWh s 2007 up to 20 TWh in
20321, which represents an increase of .5 in the period. Romama could become a net exporter of gas
Ihe enming vesirs 25 the Neptun Beep Block Sea gas project, with i expected to s1ar 16 production by 2027

Romanian Notwral Gas Consumption-Historical Values
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The Eurcpean Commission and the Romaman gas TS0, Transgaz, prepared o natural gas domestico
consumption outbook, which wos incorporated into the EU Reference Scenarso 2020.° Transgaz's 2002

Cruthook report adopes this scenaria, which projects stable consemption within the next few years and a
decling in the bong run, o3 conventional fuels are réplaced with repewables in monufacturing indusincs and

elecirivity produchion,
Romanisn Matural Gas Domestle Consmmption-Ouatlook (TWh)
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The folkiwing policy decisions and market mends are expected 1o impact nafra] gas consumption in the
couniTy;

F Substrtudion of wood/coal by natural gas: solid biofuels 1n howcholds sre expecied o continug o
be substified by natural gas.

o Dperational objectives of the Romanian Intcgrated Notional Encrgy and Climaie Change plan for
200212030 ey strenggth the natueral gas nerwork: a&n imporeae part of the serategy for ensuring energy
seounity if the consruction of new pipelnes and increasing the capacity of the exisimg gas
sl ission network,

# Energy use drver: consumption decline forcsecn 1o be driven by the energy sector, since gas-
powered plants will be ready to run on 1{(0% green gases by 2036,

F Policy induced energy efficiency: in December 2020, Romara approved the Long-Term
Rewovanon Swatcgy (LTRS), wihich wims @ smproving energy efficiency by ronovating the
natsanal siock of boildings,

Current gas structare and Key plapers i Romanis
The Romanian gis market comasts of seven mam achivities, which can be arcolmed as-

Gux prodicers. Romans has o tofal of fwelve gas producers. They are Amromes Energy 5.R.L., Fora
Sonde 5.4, Mazorine Energy Romanig 5.R.L, OMY Petrom S.A. Raffles Epergy SH.L., SNGN,
Romgsz 5. A, Serinuy Epergry Romonia 5.4, Stratum Energy Romania LLC, Black Ses Ol and Gas S.A_,
Dacimm Petrobeum 5.R.L., Gos Plus Daci 5.0 L and Petro Ventures Resources SR L Romgaz and OMY
Petrom accounted for 87% of the 2023 tota! natural gas production (up to Nevember 2023),

i ampordy; & wotal of 534 ges imponers with ransactions from 2022 up o November 2023 on the
Rormnian markey with the largest mmporter being OMY Petrom (38%) and Axpo Bulgaris {19%) in 2023,
Chher large impariers include Cebor Enterprises and MET Ausinia

Undergrownd storage sperdiors: lwo storage operators, DEPOGAZ (a subsidiary of Romgz) (90%) und
Depomisres | |0%), manage the uniderground slorape facilifies. Depomures opemates LGS Tangu Murey
(0.3 bem ) und Depogoz Plosesti w wotil of 2.87 bem (LGS Bilicennca ~ 0.03 bem, Bilciuresn - 1,31 bem,
Cetmles de Balth. Ghercesti = 0,15 bem, Srmibsel - 0.9 bem, Urziceni - 0L.36 bom),

Gas pramsmission: SNTON® Trarsgez, is the technical operator (and part-owner) of the national gas
transmission sysiem therehy acting as the Tramport System Opersior (TS50) Transgaz operaics
approximatcly 4000 km of pipelioes. Imtally & fully state-owned companty, Transgae 15 now o hsbecd
company on the Bucharest Stock Exchange. The company was parially prvatised in 2008 snd 2013,

Gas distribietion: as of Movember 023, Romania had o tom) of 26 nanseal gas Enstribution System
Operators (D80%) licensed by ANRE, the moin players being Distnigas Sud Retele, Delgar Grd and
Premier Energy.

Marke! Opermors: Romania has twa markel oporators. OPCOM orpanises wholesnle nutural gas markets
and BRM organises both wholesale snd retail markets,

s sgpply: o lata] of 67 supphiers were active on the Romanian gas market as of Movember 2023, The
largest supplicrs on the retail market are OMY Perom (accounting for 34% of the notural gos supphied),
E.On {174}, and Engle Romania (| ™), By supply scgment, E Cn (50°%), Engie (36%) and Premer Energy
{4%) represenied #0f%G of the gas volumes suppficd for houschold customer, while MY Petrom, (46%),

q LW wamd b e T T ¢ Gy
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291, Engie (11%] and E.On (6%%) close op 8% of the gas volumies supplicd for non-housshold

o, importy and export of natural por in Romanig

Bomania 1§ the second largest producer of oil and gas in the Ewropean Union and stemwds o become &
regional gas provider should its teal extrected gas exceed domeinic needs. While gas production decressed
between 2017-2021, which wis mainly due to limbed mvestment in exploration and prodisction, sigmficont
discoveries have been made in recent years. which may cause the replocement rate of Romania®s natural
gas reserves (e the ratio between new reserves and consumplion rie) to become positive, which provides
the natural gas secior with & unique developmend perspective among European coundnes,

In 20210, local production made up T5% of tatal mlond demand, with the remaining 25% of demand fulfilled
by exponis from Bulgana, with 8 small contribution from Hongary and Russia In 2022, the local production
made up almost 90% of iotal inland demand, with the remaining was fulfilled by expons from Bulgsria in
preater extent (produchon: 96.3 TWh; imports: 294 TWh),

Crax dixeribucion in Romania

Gas distnibution 1n Romanm 5 a regional monopoly activity performed under concession agreements
conchuded by poblic outhorties (Le. mumscipalitics). As @ pre-condion of the service concession
agreements, all the gas dutribution operators are Heensed by ANRE.

It 2006, ANRE, through s Decmsion Mo, 113916 102006, approved the regulstion on scoounting, legal,
functional and orgaisational unbundling of natural gas regulated activities based on the Gas Law {Law Mo
35172004), n accordance with the provisions of the Directive 200055/EC, The provisions of the decigion
were applecable so ol enfaties that carry out regulated activities. Decision no. 113902006 was repealed and
replaced by ANRE Ovrder no. 21/202 1. Distributors with o member of customers below 108,000 are ciempi
from unhundling. Romania's noturel gas dstnbuion network has increased five dimes in length over the
last theee decades, fram 10,772 km i 1990 o 58,594 km in 2032 In 2022, nateral gas was distribuied i
985 focalities of Romania, of which 250 in municipalities and cities. Also, the number of connected end-
users is steadily nsing from 4,0m i 2009 0 4.6m 0 2023,

The migin Romanian distributor grd operstors are Distrigaz Sud Retele, Debae Grid and Premier Energy.
which jointhy gather ¢ 90% of 1otal gnid length,

Homanian Distribution Grid Operators as of 31 December 24023
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Gay supply i Romanio

There 15 a large manber of gas supplers active m Romania (67 m Movember 2023}, Al of them require &
heense from ANEE 1o operate in this segment

Ciaz supply to indusirialbusiness consumers, as well a3 gas supply tanfls o bouscholds after | July 2020,
are nepotiated with the customer, based on contracts conphiant swith the applicable regulations, Accordmg
to AMRE. end of 2022, 56.1 1% of ota] howsehold customers had signed contracts under the competitive
regiime
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Romanian Tep Gas Suppliers by Market Share
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HWholerale and rewall prices ln Remania

While there is & gas enchange established in Romania, i@ shows limited liguidey, particulirly on forsond
markets, As i reference of wholesale gas prices there are three other mone liguid EU ges hubs: the Duich
TTF, the Austrian CEGH and the Hungarion MGP,

Wholesale Natural Gas Prices-Historie Averape Annunl M+1 prices
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Az of 26 Februnry 2024, forward markets expert gas prices to remain lower companed to 2023 level prices

Wholesale Natural Gas Prices-Forward Market Quarterly Prices {as of 26 February 2024)

TP 23 279 Jad4 327 3431 308 My X0 0% IFT T3 MO MY mWM3 1]

Soierer FT mvmbisis fannd e Birergn b betPrive dao (Enes gV beiPoice. 202}

Romanian gos reinil prices rended upwands from 2007 to 2019 fir both hosgehold and mon -household
oomuniers, with 8 sharp declie in 2020 for non-howsehald corsumers and & slight decline for househald,
whtich was in line with the global markets ot the time,

Starting from the second holf of 2021, there was o systematic incresse of natural prices both for hoosehold
and non-hoousehold contiamers. Prices pesked dormg the second hall of 2022, when gas pnices stoid up 16
ELFR 165.7/hWh for non-household consumers and up o ELIR 120 3MWh for howschold consumers. In
the first il of 3023, gos prices decrensed compared to the second hall’ of 2022, but sl remained larger
than 2021 levels,

The Romanan government introduced suppon schemes to alleviate the impact of rising gas prices, These
support schemes covered househalds, smnll enterprises snd poblee mstiutions® Smular 1o elecineity, there
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ral gas: compensation scheme, sxemption from the payment of wriffs snd

Since |99%, the elevricuy secior has fransitioned From & vertically integrated siate-owned monopsly,
managed by the Avonomous Adminisration for Elecricity (REMEL), 10 & liberalized market, open 1o
m‘lpﬂ.'llltl‘l- and 10 privaie investors. Between 1998 and 2001, RENEL was progressively broken up inlo
several entities, ench of them bemg active m specific ssgments of the cleciricity value chain: Hidroelectnea,
Muclearclectriea and Termoelectnica for electricity generation: Transelecirica for electriciny iranumission;
and Electnea for electncity destmbuiion and supply,

In 2000, Elecinica was further broken up into eight reions]l monopolice. The clectricity sector then
progressively ppened to private invesiors, such as CEZ, E.OM or ENEL, who became majority sakeholders
off 5 of these regional entities in 2005, Following the enry of Romaniz in the EL in 2007, the dwmibution
and supply sctivithes of these & regional branches were legally separpied in distincd entities, and the
generation and supply segments of ihe value chain became completely open to private investors. In Ociober
2023, PPC finalized the sequisinon of Enel's Romanian distnbution operations.

Elecrricity demiaud and drivers fn Romanda

Final electneoity conswmption m Romants has been stable over the last yenrs, exhibiting 2 compound annual
growth rate (CAGR) of 0.4% between 2017 snd 2021 (mabustrial: =1.2%; commercial: 0.8%; sgrcubare: =
7.6% residential; 3. 1% tronsport; -3.0%), In 2022, chectricity consumption coniracied as a conscquence of
hugh electriciry prices tha followed 1he post pandermic and energy enisis. The electriciry final consumption
siood 8t 45 TWh and total inland demand, which includes energy sector consumption and Aetwork losses,
ot 51 TWh, %% lower than 2021 levels.

Between 2017-2018 Romania has been o net elecmcity exporter, whide in 2019, 2021 and 2022 it imporsed
hetween 2.2 TWh (net) (3.9% of inland demand) and 1.2 TWh {2 4%, respectively.

In 2012, the per cupitn final electneity consumption in Romams sood of 2.4 MWh, While shightly rising
over the last years, it remains well befow magor EL energy markets, such 8s Germany, France, Italy, Spain
or Paland, whose electricity coasumption per capita in 2022 stood between 4.8 and 6.3 MWh, This suggests
that Romanka will still 422 an increase of consumphion per cagdta in the near Tuture, 26 the country develops
and further electrifies s economy,

The TS0 Tranzelecirica’s projects 8 CAGR of 0.9% demand growth for the penod 2020-29 1 #ts TYNDP
2022 reference scenario. This is m line with the trend of ihe past decade. Indood, i the past. o relaiive
decoupling between the evolution of electricity demend and econoime growth hos besn observed in
Romania. Main ressons are structural sdpustments i the national economy and mmprovemments in energy
efficiency in the end-user sector. In the mid-term, IMF projects a growih s GDF acan anmesl rate of 3.5%
up 1o 2028, The trend i clectncity consamption growth 15 expecied, however, to be more modere.

I the kang termm (2030-2050%, TYNDP 2024 projects that electricity demand will be driven by the melustry,
trensport and residential seciors. The transponation sector is expected 1o heve the largest increase on e
back of EV adoption and deployment of charging infrastructure, intreasing from 1.3 TWh m 2021 (o 18
TWh in 2050. Induastrial demand 15 expected to show a net growth thanks to growing clectrification, yet
partially offiet by improvement in energy eMiciency and circular economy, mereasing from 25 TWhio .30
TWh in 2050, Finally, houschold slecereity consumption will remain elose to sciual levels, around 10-12
TWhin 2050 from 14.2 TWh in 2021, a8 increasing gams from energy efliciency renovations ane expecied
15 beoffsel by prowing clecmiicanon of appliances,

The meain drivers inelude:
w Elecirifiention: is a major driver of electricity demand in the nexi decade for Romanm. Projections

indicate & surge m irangpon elecmfication. 29 8% of the final energy consumption i the ranspon
sector will come from renewable energy sources by 2030, while for heaimg and cooking sector,

Y6.3%, according 1o Evropesn tnrgets,
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> Iscreased use ol houschald applisnces: in Romania elecericlty utilisation for space heating eoo
of for cooking and preparation of hol water iz low compared with the values from olher
countries, with relatively low emdowmen! of the populstion with housshald applinces.

r Impravements i energy elliciency arc expected o further progress, driven by nationsl Ergets
sinied in the National Energy and Climate Plan of Romania (46% decrente in promiry envergy
consumption by 2030, compared 1o the 2030 Primes model projections for Romania),

Current efectrivity structure and ey players in Romania
The Ramanian clectricity market consisis in & mam activities, which can be arliculsted as [ollows:

Efecinieity producers; w 2023 (up 1o November), Romania counted with |31 producess of eleciricity thar
operate hydropower, nuclear, fossil fuels (gas and coal), wind. photevaline and biomass: power plants.
Hidroelectrica (419} and Complesul Encrgetic Oltenis {1 1%) represend slighly over half of the installed
cupacity of the country,

Transmission Syeiewm Opernlor (T50); Compania Najionald de Trangpon al Energiel  Electrce
Transelectrica, is the sole ransmivsion system operator ( T50) in Romania and it operates acoording o the
Owmerhip Unbendling model, Transelectrica manages and operates the power frumsmission system,
corresponding (0 approaimately B,900 km ﬂ'wulﬂd electncal Hines. Transelecirica has been pablicly
fisiedd on the Buchorest Stock Exchange since 2006, the Romanisn state being the main siskcholder (59%
of the shares}),

Eleciricity importiexporr: Romands counts with 17 interconnection lincs linking the national clectricity
fransmissIom: yitem to neighbournng countrics, with o total length of 489.04 km. These imterconnectns
are managed and operosed by the iransmassion and system openitor Transelectrica. The Romanian power
system iy connected to Hungary and Bulgaris and Energy Community ncighbouring coundrics such as
Ukraine and Serbia, and recendly, in 2022, with Moldova,

Distrituiion Sysiem Operators: there wre currently four regional dismibubon sysiem operators (DSOs)
active in Romanis, DEER {40% market share), PPC (35%), Distributic Olienin {15%) and Delgaz Grid
(11%). These four companies were previowsly local monepolies operating within the disinbution and
supply segments and were entities of the former fally state-gwned company Electrica, All four companics
have legally unbundled their distribution snd supply activities.

Efeefrieity suppliers! in encrgy trading and supply T entities were nctive as of Movember 2023, OF thoss
51 were suppliers in the retail market, the remaining 23 being only sctive on the whalesale market - eg
for electiricity irading or for foreign exchanges. Electrica {1 7%, Hidroelectrica (135%6) snd PPC { 18%)

close to half of the 1ol electnicity supplied 1o final customers m 2023 (up to November),
Disirtng 2021 and 2022, six electricaty supply hoenset were willadrown by Romanian AMRE.

Marker ppevter; OPCOM SUA, s the electricity market operator which notably adminiters the following
elocimicity markets: the day-abead market, the inra-day market, the organised framework for rading
hilateral clectricity contracts, a5 well and the green certificates moskel. Romania's doy-shead and iniraday
power markeis were njegrated with Hungary and Bulgana through Singhe Day Abead Coupling m 20147,
gnd Singhe tnira Day Coupling in 2009,

Elecivicity produciion fa Ramania

The eleciricity mix in Romanka is balanced, with participstion of coal, hydro, natural gas, noclear energy,
wingd, and solar power, The thermal and bydeo portfabio is firly old, and beings a 1otal Grm capaeity af
around 12,1 GW, which represents 66% of the 2023 iotal mstalled capacity {182 G'W). Renewable capacity
stnfias a0 4.6 GW, maost of it wand (5.0 GW) and solar (1.6 GW), and 15 expected 1o resch 9.3 GW by 2025
and 15.9 GW hy 2030 according to the 2023 NECP Drafi.

The targeis for the evolution of the installed copacity mix take o account both the decarbonization
objectives and the need for security of supply, in terms of Bexibility and adequacy. The eapansion of the
indal installed capacity is expecied fo be madnky met by the deplovment of new wind sssets (additional +4.6
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lar PV irstallatrons (adddional +6.8 GW by 2020). By 2080, 2.6 GW of cool
pecied 1o be decommissioned. The production of several coal-based units are
with natural gas-fired combined cycle umits ({GTCCs) starting from 2024 (0.9 GW
of new nstalled gas capacity expected For 2025 compared to 2023 statistic) and additional o the renewable
capacity. Furthermore, the National Energy and Climpte Plan inchusdes plang to refurbesh an existing nuc bear
plat, s to build st beast one new nuchear wnit by 2030 a5 well as to deploy small modular reacions.

[nsialled Capacity per Technolegy (2020-20207 Outlook
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Most of the installed capacity 5 stabe-owned in Romanan, with-the Romanan state baving o maponity share
in the 3 major prodecens; Hidrogleoinow, Muclearelecirica and CE Ohenin. Altopesher, the top 5 electricity
prochucers operate 58% of the oial inpalled eapacity m 2023,
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Impart of Electrivity in Romania

Romama barded from a net exponer o s pet imgonier ol electricery n 2009, Thas was die 16 2 reduction of
domeshie clecmicity production caused by (i) adverse natursl conditions resulting i lower owtput for
hwdropower planis (2.2 TWh), and (it} reduced production from thermal power planis due 1o worsening
economici of hard coal plants that fseed O price increases i the EU ETS markel In 2022, Romania
imported (net) 1.2 TWh, mostly from Bulgano (about two thirds) and Hungary, Small quantines were slso
imporied from Ukraine, Serbia end Switzerland,

Elecirtotty distribution and refall in Rowaniz

Ad ol Movember 2023, Romans has 4 hoensed distribution sysiem operaiors: Distnbutic Energee Elecinica
Romania, PPC {former e-Distribatse Muntenia, e-Dismbutic Banat, e Distributie Dobrogea), Delgaz Grid
and Distribatic Encrgie Oltemia,

O the Romanian electriciny market 91 retmilers were active os of November 2023, with the five largess
suppliers accounting for 56.8% of 1be ol supplicd clectrmcity.
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Top Five Electricity Retallers of Final Customers in Romania-2023
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Wholesale and retall prices in Romania

The trends in the EL wholesale gas price had 8 consequential impact on the EU wholesake electrivity
imarket, whote averuge base load price rose sharply from an average price EUR . 100MWh in 2021 o
EUR 180VMWh in Moy 2022 10 peak ot mose thon EUR 400 W in August 2022, The electricity price in
Romania wimessed similar tremds 1o the EU with 2021 recording its pesk in Novemnber 2021 st ELR
215mWh, one of the highesd i Europe's spot markets. However, in 21022 prices rose even higher, In
Romanis, the 2023 aversge wholesale prce (EUR 265/MWh) was 1.3x higher than 321 average price
(EUR 111L.5MWh})

Historic Whalesale Base Lond Electriclty Prices for Ramanis, Germany and Hungary
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Farward markets as of 16 February 2023 expect the wholesale elecineity price to decling, hawever remain
at high levels relative to historical prices before 2020

Forward Whalesale Base Load Eleciricliy Prices for Homanks, Germany amd Hungary as of 16
February 2422
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eni introduced support schemes (o afleviate the mmpact of rising electrciny prices.
covered houscholds, simoll enterprises and public institutions®. There were three
min schemes®: compensation scheme, examption from the payment of the green certificates’ prices and
tan{Ts and price caps

Price caps: in addition fo the compensation scheme the government added a price cap. For household
cisstomers the fimal price for elecimaity is capped until March 2025, Household customers who consume
less than 100 K'Wh per month will pay EUR 14 cenis per Eilowait, between 100 k'Wh and 255 kWh per
month will pay ELE 16 cents per kilowatt, bepween 2535 kK'Wh and 300 kK'Wh will pay EUR 26 cents for the
portion cormesponding to consumption between 255 EWh and 300 k'Wh, and if their consumption excoeds
300 kW, then they will be charged n maximum of EUR 26 cents per kilownitt). For non-houschold customers
(subject to exceptions) the final price for electnery for the period | February 2022 - 31 March 2022 (now
extended until March 2025) was capped @1 0 mazimum of RON 1/kWh (spprox. EUR G2Wh). The
differences between the suppler’s average costs for the period betvweeen 156 of Movember 2021 and 31st of
March 2025 and the capped prices will be resmbursed for the supplicr, taken from the state budget through
a separate budgetary expense. The price cap reimbursement should be made in maximum 30 working days
after the necesaary documentation has been submited by the supplicrs.

Regulstory framework in Romanin
Romantan gus disteibutlon regulation

bn July 2002, the Romamian authoriies adopted the new Law Moo 12373012 (the “Ebectricity ond Gas
Law") on electrivity and natural gas in order 1o meel the EU requivements of the Third Energy Package,
Recenl  regulatory  changes in the energy  sector  anvolve  the  implementation  of  the
Directive (EL) 2009944 Y on common rules for ihe intemal market for clecivicity inbe fhe notional
legislation, which came into ¢fTeet on 31 December 2021, theough the Government Emergency Ondinance
Mo, 143720211,

The key suthorities in the natural gas market inglude the Ministry of Energy, The General Secretariat of the
Cipvernment, the National Environmenmt Protection Agency and the Romanian Emevgy Reguluosy
Authonty,

Ax provided by the Electricity and Gas Law and the Regulations for the msuance of heepses and
muthorisations issued by the ANRE [in the cleciricity scotor AMNRE Order Mo. 12 dated 4 March 2015; in
the gas sector — ANRE Order Mo, 199 dased 12 Movember 20200, ANRE tssues licenses for o range of
activities in the eleciricity and gas sechors,

The gas distribution service {except for closed distnbution systems'’) is consadened a pablic utility service
of gencral interest, thus is sebject 10 8 concession under Romanian law." ' This means that the concessionain
has the right bul olso the obligation o carry ool the serviee, i refumn of 3 rovally for § determingd period,
according o ihe provisions of the lew and of the concesswen agreement, The granier of the concession can
be ither the siate or the termitoral administative units, and they are entitled 1o inspect the activity of the
concessionaire in sceordance with the concession agreement."*
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The legal framework for semting the distrbution ooff for mowml ges & prosaded by
Order No, 21772018" appeoving the Methodology fur establishing gas distribution tariffs. Smce the
of the methodobogy m 2018, it bas been modified and compleed several times,

The D50s are subyect o an incentive-based regulatory framework determined by ANRE. For coch operator,
AMNRE uses & revenue cap. The repulslory period is set for five years, The fatest regulabony perid started
i 2019 and ended n 2003, The 2024 yenr will be 8 transition peiod from the fourth regulatory period 1o
the fifth regulniory peniod. which wall start on | Jemuary 2023, Distnbution tariffs cover omc trdll year,
from 1 July ol 30 June ihe fllowing year, insicad of regulatory year. The regulatory year differs, as it
stanis on 1 Jameary and ends on 31 December the same yesr, " ANRE publishes the onlers hat approved
tan s for sach D50 on lis website.

In Romanin, dismbuation system operoions {508 are subject 10 an coomomic regulation framework, which
differs depending on whither they hold & concession of not.

Almwed Revennes

Dnstribution: system operstons (D50s) are subject 1o an economic regulation framework esiabhished by
ANRE which provides a maximum Regulsted Revenue per vear, The methodalogy for detennining the
Regulmed Revenue is as given below in simphified fonm.
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Technical busses are a pass-through cost barne by coasunvers,

For 2024, there gre some specific temiporary provissorns relased to (1) controllable speranonal costs; {il) safT
costs, and; (#i} occupational salety costs, which canmot exceed the substanta] vabse for 2023 sdjussed by
the estimated 2024 infletion of 2024, accordmg to the ANRE Order No. 1002023

Revenue corrections and corretponding tarllf corvections (Deviotion Factor)
ANRE reviews each yesr the level of the comected regulated revenue in order (o alance propecied ogaimsy

dctual Whese the corected reveziue for Wear (n=1) lewds 1o 8 sagnificant change in the distribution tariifs,
AMRE may decide, in consulintion with o [0, tha pan of this revenue shall be recovered in the following
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mrtil:'.'_rippﬁﬁtﬁﬂ:l i e updete shall be made af the inflanon mie comesponding to the penod

which e ecovery is min

The nd]mﬂ'ﬁiuutﬂlm for each year of the regulatory penod shall farm the basis for determining
the distnbuwtion 1anifs, whech the BS0 s entiibed 1o charge i the contraets for distribution services.

M- yesr revenue comrechons are sho postible where materinl changes b costa or dtributed volemes arg
observed: = ar < than 1(%

Tncome and Tariffs

AMRE recognizes the costs (variable and fixed) calculmied for the regulnied revenue of the first year of the
regubatory period (the bases of the allowed revenee) based on the propossis put foreand by tha D50 '
DS0s are obliged to submit to ANRE proposais for the regulated revenue, the comected regulnted revemss

and for distnbution tariffs for the first vear of the regulatory persod, together with supporiing
documensateon, |50 days before the first day of the fanfT year.

Based on ihe propossls submined by the D50s and an imternal analyss. ANRE ssues a repon with
proposnls for distrbutson tanills which will then be subject i approval.

The tarifT system for the dismbution of netural gas compnises five differentiated tanfTs per chent category
for each of the licenced dismibution operniorns. Customers are differentisted pnmarily based on iheir gas
consumption, a3 follows:

Cl My CIE0
4 ] My - IRy 1,800
c3 Arivk =150 ~ARH
4 APy T8 00 280 000
il | MIFk R4

Sweveve F T aunfipis breed o ANEF Wetbodalogy for erirbiiabivg regulared ivifl for dismibunion services in tihe s gas fecor
wpprded by the ANRE Qeles wn JITJRE aeiiple 48

Apart oo (he tarifls based on consumption, two funber tvpes of tanifs are apphicd, for customers whaoe (1)
henefit from the proximity distributon tanffe (O and these whe (i) benefit from the munsn distmbuton
rarifls ([C7)

The annual farifl 18 a ratio of regulared revenue and estimated distributed gas volumes for each cusiomer
category, calculated each year,

ke

# The ANRE Annunl Allowed Revenue is the correcied regulated revenue, determaned us the suim
between the Regulated revenue and the sdjustment’ cormection elements provided by ANRE.

¥ Extimated distribuied gas volumes for Y is subumined o ANRE by gach DSD

Estimated distributed gas volunves for each year, ahead of the Anmeal Tan ¥ seiting arc submirtied by a DSO
and approved by & Regulatory Comminees of ANRE.

Incemtive mechamnisms incleding other income. Ancillery Services

The Methodology on Gas Distribution Tanffs provides that the revenues obtsined by 8 D50 from ancillary
nctivities are nof consibered regulsted revenwes of the distnbution activity. Moseover, ihe costs incurred
with ancillory sctivities are nof included in the cosis recognized by ANRE for the dastribution activity.
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However, if dunng a regulatory year the mte of refurn achicved from the ancalbary astivities u&u_di- :M. -?"
5% allowed Hmil, the excess will be considered revenue related to the disimbution activity — -.q‘

Capital expendivure efficlency e 2
Acconding 1o the Procedure regarding the qualificntson and criteria 1o spprove the investment plans of the
TS0, D50, Storage and LNG Hydrogen Terminals for natural gas dated 13 March 2014%, approved by the
ANRE Order Mo 382019, before each regulstory penod the D0 has o prodece and sabmil a 5-year
invesiment plan, financially detsiled per each vear of the regulsiory perssid. The imveximent plan for DEOs
with more than 100,000 customers also contaims fnancial details for each category of works, for every vear
of the regulatoey persod. The investment plans must be approted by ANRE.

For DS0s covering more than | (L0000 customers, the value of the mvestmems iniended for mmenitics
connnd exceed | 5% of the iotal value of the armual investment plan.

The DS0 can amend the investment plan for the coment year uniil 1| October with the observance of ANREs
requests. The D50 hes the obhgation to jusnfy cach change of the invesiment plan and s=nd supporting
docaments in this 2enae o ANRE,

ANRE will approve ex-post the performed invesiments, However, of the total value of an investment
exceeds more than 10% the valoe provided mn the investment plan, ANRE sall keep in the regulainry assel
base only those jusnfied investmenis. ™

Efficieacy drivers. ANRE scts the controllable snd non-controllable {pass-theosgh) cosis for ihe first year
of the reguladory penod based on an analyss constdering the costs submitied by each DSO.Y

An efficiency factor (X-factor) s apphed on controllable OPEX (exchuding costs regarding wechnological
consumplion, expenses wath social scourity and personnel cosis), dunng the regulatory period. For
distribution (LS00, the X-facior &2 set 1o 1%, for each vear of the regulstory period 2020-2023 2

In case of exceptional chcumstances that waght nlervene in the developmentperformance of the
distrbution acirwity, ANRE may sdjust the efficiency facior, at the request of the DS0.™

Efficiency gains
Arnnual efficiency gains schioved throughout & regilsory period, shall be sccumulated and ransfeorred o
customers on a straight=-line basts during the following reguintory persod,

The annual elfickency bonus shall be discounted by the rate of inflation up to the year in which it is to be
surmendered and 60% of the efficlency gam realised by the DO from the fourh regullatory pervod onwards
shall be passed on to gis customers and 40% shall be reteined by the DO,

The methodology also stipulates that the efficiency bomus realsed o the third regulotory period shall he
fully transferred on a inear basis over the duratlon of the fourth regulatory period.

Mthl:uﬁnd,ﬂuﬁutlﬂlmgulimpmndmgnnhngmbmmunﬁ!mﬂdnlﬂﬂ with 2024 sctmg s
o iranaition yesr betwoen the fourth and the fifih regulstory penod. For this purpose, & new tanil
methodology will be presenied for public consulation for nstural gas desiributon,

Gas supply regulatory framework In Rowanis

The natural gas market (50 competitive one and mchsdes the sale of notwral gas on the wholesale markey
(between suppliers, including natural gns prodiscers, gas wnsactions / services between supplicrs and
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Al
du:nbuhg. nwd'I'R supphers and the transmissson system operator | and on the retal marked
fhetwern supplicrs, includsd producers, and final customers).
S AL
The whodesale il tramsactians on the centralized markess, bilmerally negotissed contraces, and
other types of tramactions. and contrscts *

Centralized marken where gas can be taded are orgamired by Romanwan Gos and Electricity Market
Operator (OPCOM ) and Romaman Commodities Exchange (BRM ). The most used centralized morkets on
which transactions currenily take place are the following:

g Dowibbe Competitive Cas-Forward Platform (BRM)
= Spot Market for Day Ahead and Intraday

Licensing, Supply activities on the gas marke| cin be performed by entities licensed by ANRE und during
the suthorization process the applicant has to prove thal if hos the managennl, fimancial and iechnical
eapabilities to conduet the sctivity by providing documents pertaining 1o the sructure of the managing
teain, the orgeizations] and functioming structure of the applecant, available funds, estimated mover and
gquantity of gas to be supphed.™

3 All rwelve gas producers are alsa hicensed as suppliers, the remaiming 56 supplicers are companies
involved in gas supply only.

kg O thie retsil market suppliers sell nahirsl gas 0 end cusiomers based on negoieated conracts or
standard offers™,

Supptiers af fas resart; the reguioted component of the reta] market refers to the supply of namral gas by
supplicrs of last resom to final customers thar ane m supplied with gas from any other source {exsmples
inclode, if thelr supplhier's license expires, i withdeawn of suspended, i 0 customer's supplier fails o
conglude § balanging and market sccets agreement with the TS0

ANRE appoints ot least 7 supphers of inst resort whose convbined markes share most be of least 709%™
Supply of natural gas by the supplier of last resor s ensured tempararily (the minimum of maimum teem
for which the supply of napiral gas can be ensured by the supplers of lagt reson depends on the reasons
which led to the customer mos being supplied with gas from other sources and his annual consomptionk.™

Supply of nomurnd gas by suppliers of last resort s performed based on 8 framework agreemem approved
by ANRE.

The price formuls applicable by supplers of lasy resorr & approved by ANRE by Order no, 1732020
regarding last resort supply of matural gas. Currently there are 7 supphiers of kast resort appointed by
ANRE:Y
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Compensation Scheme: recently, by Emergency Govermnment Ordinance no. 112021, as uﬂmdm’-
financizl suppord has been granted fo consumers due o the increaze of natural gas prices, including bi*im'
of a compersation scheme and copped gas prices. ;

The price cap machanism i3 applicable to both howehold cusiomers and non-howsehald customens. For
househobd customers the fimal prce for the period between | Apeil 2022 - 31 March 2025 is capped st RON
0,31/%Wh [approx. ELR 0,06%Wh). For non-houschold cusiomers {with some exceptions) the finsl prce
for matwrl gos o capped st RON 0370KWh (approx. EUR 0.07%Wh), applicable for & maximum
consamnpiion of S0,000 bW n the previous year, for thermal electncity procducers snd for non-household
consumers located in the industnal parks qualified acoordimy to the applicable law, According to GEC no,
2773002, the state budget will compensrte suppliers if the sverage purchasz price for scquisition of gas for
o cerfain month s higher than the difaence between the capped final price provided by law and the other
"lxed® componenis of the capped price {regulaied tariffs supply service fee (the value of which w
determined by liw), VAT, excise, et}

Given the tine lag between ill payments und supply business submisssons to the Govemment for op-up
paymenis assocrated with Fmal user bills then thers 1 an sddhtional Burden on cash Nows. {Baseally,
suppliers provide & "subsidised’ hill 1o cusiomers and claim the Government suppon masies from the
Gioveriment directly — this 18 the msin reason for the time lag )

Suppilyof gar. following the liberalizsnon of the gas market. gas prices registersd a stesp increase thal has
mised concerns with public aathorities. Measures similar 0 those applicabbe in the eleciricity field have
been adopted by the legislatars for the samral gas sector and, given the continuous increase in the purchise
price of natural gas, starting with Seplember 202 1, severs] suppliers have expressed their intention o give
up the notural gas supply achvity, requestmg the wihdrawal | suipension of the namral gas supply license
by ANRE, During 202 | ANRE has withdrawn the supply licenses of 11 natural gos sappbiers, while diring
2027 ANRE has withdrawn 12 supply leenses (ou of more than 70 supply licenses), most of which ane
bawed on requests for withdsawal mnde by ihe supphers themselves (Sonrce. ANRE webaire),

Per the ANRE Regulntory program for the 3024 - 2025 persod, ARRE intermds to make sdditipnal changes
to the legal frumework applicable to supply of natural gas by amending, among others, the (i) Regulation
For the tssuance of setting-op authonsathons sid licences in the nature) gos sector approved by ANMRE Oirder
Moo Vw2020, md the (0} Regulaton for the supply of narurad gis to end customers approved by ANRE
Owrder Mo, 297200 6 (Sserce ANRE website).

Tncentive schemer for renewables

Following the adoption of the 2001 £C Directive, afl EU mmu'r_i,mdndlng Romania, who acceded to the
EL in 2007, adopted measures o promoie elecinety generation fnom rencwable sources. The Roinaria
Intigrated Mational Energy and Climate Plan (NECP) from 202 1-2030, which was updated on 21 December
2023, vets out 13 target i meet 36.2% of i3 total encrgy consumption from rencwnbic energy sources m
2000." Projections indicate that by 2025, this percentage will reach 12.3%. As part of this plan the country
aims o meet $5,8% of s elestnoity production from rencwable energy sources by 2030, Romania expects
10 nchaeve this through the consiruchion of new wind and solar capacines for elecmicity generstion.

Homane enscted a suppon scheme for renewables i 200 1, which relied on & sysiem of annus| purchass
obligatons from rencwable energy sources (quota) by clectricity suppliers, combined with the mading of
grien cerificates {GCs). While this scheme is still in place, only rencwable energy capacity in place prior
10 31 December 206 is chpible 1o benefit from the scheme™. Currently, renewable promoters can scoess
incentives 1o develop small-scale self-producers (prosumers), or larger projects through EU-unded grants,
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Cireen certificate scheme: In 2008, Law J20/3008 wes issued for establishing & sestem to promose dhe
production of energy from renewable energy sources which implemented o suppart fww
on green certificites (GCs) granted i renewable eleciricity producers. This support became
applicable im 20011, Romonia later adopied in December 2014 Government Decision 4952004 (GC
Diecisson) exchuling cersin colegonics of consumers from Law 23072008 to reduce burdens by graniing
CETiAin pricing exemptions.

The Government aimed o balance the conflicting imterests of producers and consamers, and consaquenily
the GC scheme was changed, first through AMRE Ovrder no. 572016 (which was later annulled) and
Government Ordinance no. 24/ 2007, which amended Law 2302008, The later introduced s new mechanism
for calculating the mandatory quots from renewable energy, while considening o fixed anoanl quantity of
s, The GCs issued afier 31 March 200 7 and those which were postponed from | July 2013 are exicnded
uniil 203 | and may be traded uniil March 2032 This proviseen was simed ot securing the validity of the
G for the period necessary (o be madel, since thewr previous validity was only 12 months. Cumrently
renewable producers have three options (o sell their GCs: they can sell them at & reguimed price on the
market exchange, directly to supplicrs or sefl the GCs in en indirect way bundled with Power Purchase
Agreements (FPAS),

Curmenily there are other schemes avmiloble 1o incentivise the development of new renewable power
generation in Romenis, ronging from incentives o small-scale sell-producers {prosumers) o EU-fanded
grants (o budkd lurge-scale new generation capecily,

FPAs & CfDs: In 2021 Bomania reintrodieced bilateral Purchase Power Agreements {(PPAS) 10 the market
after this option bemg unavailable for nesrly 8 years, Even though kog-term bilateral PPA contracts with
a duration of 15-20 years sre atlowed, most of the current negotiated PPA contracts are signed for a period
up 1o 5-year jemns. The long-tenn PPA market is starting 1o develop and might acoebermie with the evobution
of the RES market in the country,

As regards future policies or incentives in place to encourage the use or renewable or low carbon energy,
on [0 April 2024, the Romanmn Covernment approved the Decision an the approval of the general
framewinrk for the implementation and operation of the support mechanism through contracts for difference
for low carbon techaologies.

Macro-economic and demographic overview of Maldova

Moldeva is o land-locked counery locwied in Eastern Eorope, un official candsdate for ELl membership since
2022, and member of the Norh Atlantic Cooperation Council since 1992, Moldova his population of more
tham 2.5 millien, it borders Romanks and Ukraineand i1s capital and largest ity 15 Chizindu

The pandemic, the energy crasis, and the refuges flows caused by Russias invasion of Ukraine starkly
exposed the vulnerabibities of Moldova's growih model to shocks. Moldova 15 one of the countries mos
affecied by the war in Ukraine, not only because of s physical proximity bui aleo because of its inkerent
vulnerabilities a8 3 small, energy import dependent, londlocked economy with close linkeges 1o bath
Ukraine and Russin. Consegquently, Moldova exhibated a decline in GDP of B.3% in 2020 and of 5.0% n
2022, The IMF expects GDP growth to gadually rebound to 1.8% 1n 2023, and 1o retum o pre-2020 level
in 2024, Grovdh s expected to resume due 1o strong remittances (which contributed 14% 1o the 2022 GDM
figcal stimiclus, and berér monetary condinions supporting consumption and invesiments. The medium-
terim outlsok will be influenced by the govemment's abslity to counter the erosion of househobds' purchasing
power while maisaining momenturm for the refonn program,

Maldova has exhibited o salid coomomic perfonmance over the past two decsdes, but till remaing among
the poorest countrics in Europe, In 2022, the GDP per capia in Mokdova stood ot ¢ EUR 5,400, compared
to-a Ceniral and Exstern Europe (CEE) average of c. EUR 20_504) per capita,
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000D

15 &0

*idd

L EHTR T

1 g

A amany France |had fpun Credus Creecd  Polond Romama MMaldeve
8% TE

Sowrces FTT awaly s af IF dombase med W anlsd Baad

Nove - The calowlndion is dsrree ps JMF eorier off MR Moddovses popaleiimi,; for CEE dwalywls Creckar, Mgy, Podaogd, Romoi
el Sovean were congideved Avwwr! seerage erchmge mue o W ld Sl sy uped i GOP per copils comreirios ipay LSS0
KUK

Since 2016 an sssociation agreement besween Maoldova and the Evropean Linion is in force, estabhishing a
deep and comprehensive free trade area with the EL. Actually, the BU accounted for 45% of Moldevan
impons and 38.7% of expons in 2022 Moldova's: most relevant historicol  macro-cconomic and
demographic mdicators anst their expected evolution are shown below.

Moldovan Macro-Economic Tndicators-Historieal Values
T T T ) | Al | L | [ N | [ TSI

CIDF, ouwmet
DL BN LR 1§ LE] Ml 40 I

COF, cument
prices ELR bl LK B | 15 ({1 Il& (B8 ]
Hazal GLAF

mmwih % Falf 4.1% LAl L% B (ER -5
GOP por capos EUR 2% 3,400 1810 1313 44T 5400
Inflmee % Kol 3% LY LR 18% 5% TRE%
Posprula n Adiiin ] 17 21 ] 18 15
Mapulastan
gawth 1% ioY <% 1.5% -1L.ER 1. % <L it I
Uity bveinemi o aaal
i it farce 40N 3i% 5% §.0% 1% 4 0%
Anmual dveinge
exchange mie of
The Mehdowan
Lew sygminss v MR e
Fury FUR ngn (L 1967 1%.TE mwi 1680
Arcesl avenge
earhanje mie of
ihe Mddevan
L sgmi e the NI s
L5 Dellas LND ] & IaED 17.57 1 ITea | 4

Lowrer  F1T analprdy hesed oo S Bl Ecvemie (alesl dunhase (IF, 200
Note M corkendarsom o bl om IGE ganmares o M3 Wodlsras papulntios: The dom evcld'es dhe Trommeninae Regsos J0F
maki spiimaly of wivn e of popwlstios glive )P,

The Maolibsvan Leo (MDL) showed relatively stable exchange rates against the Ewno and the US Dollar over
the last years, s shawn i the table above,

Moldaven Macre-Economic Indicators Outlook
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Maldova's political sifuation

President, Maia Sandu, was clecied m Movember 2020 and is actively promoting a pro-EL agenda. She is
active on ihe international level, promoting hilateral relafons with neighbouring countrics and sirategic
partners. like the Uinited Sipies of Amesice, a3 well 25 8 strong cooperation with intemational financing
imstiturons

Prime Minister Dorin Recean took office in February 2023 afrer Matalis Gavrilita resigration following
suppartive vobe by majority members of Moldovan Parbiament. Followmg elections in July 2021, the
mgarity m the Parliwment 1 belkd by the peo-European Party of Action and Solidarity (62 out of 10] active
deputics of the Parlimment). Parliament played 8 major rode in the EL! acoession process, supporting the
governmend's reform efforis, The new Governmend has remained focused on Moldova's reform agenda; and
hag imprived the mandparency decition making and demiocratic accountabihity mechamsms.

A regron m Moldova [the Transnistrimn regron} with aboui 347 000 mhabitanis declared independence from
Muokdove e |95, however, remains idcrnationally recogried os part of Maldovi. Since then, Transmiemia
haig very cloge bes with Rizssan and his aligned politically with pro- Russian separansts.

Followrng Russia’s invasion of Lkrsing, Moldova has apphied for full membesship in the European Union
i March 2022 and was granted the formal status of membership candidate later that year, starting sccession
negohiations in December 2023 (European Comumisseon, 2023 ). Moldova has set itself the target 1o gain EU
membership by 2030, More recently Moldova has committed Msell fo align its legal framework with the
overnll EU energy and climate policy goals as defmed by recent EU legulative packages (Cresn Deal, Fit
far 55, REPowerELY), the Pars Agresment, end Energy Conumumnity comimitments.

Muldovan path ro EU membership

Sowve Febveory MM Premier Facrgs Aawh 17 gresenintion
fnternational suppert for Maldova's energy transition
Cheer the kst years Moldova has benefited from a multiude of EU and intemational devebopment support

schemes. Several of these are to address the Moldovan energy secior and its decarbonisation. Historically,
the baggest donors for Meldova's energy sector have been the EBRD, the European Union (via the ELI
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Dielegation in Maldovel, the World Bank, the Swedish Infemabional Development Cooperation Amcjl ansd
the Linited States Apency for International Development,

With the EU granting candidaie status fo Moblove in June 2022 and staning acccasion hqnliatinh: n
December 2023 [European Commissson, 2023), addvional EU fimancial suppor will e availsble m the
future (o support the new policies that will be adopied in the energy market. Those mre expocted to be mostly
orientest to liberalize the market and 1o incresse the cnergy security, including the exponsion of
interconnections. Moldova alse plans & join the EL comman ciergy markel i 2028-29, before reaching
full EL aecessind.

I todal, e than ELIR 2 350 will be avadlable to Moldova across multiple support schemes, with a strong
focus on energy sccundy and encrgy iransition mvestments. One of the key investmenis ) the secutity of
=upply of electricity in the country is the Mobdova Bomanm Power Interconnection Phase |1 project, which
will build a high-voliage tranomision line between Maoldova and Romania to be financed with loans of
EUR 32m from EIB and ELR 16m from EU EIP. The EIB and EBRD are slso fimancing Moldova's 4-year
invesimend  progrimime 10 modernise  the country’s  electricity  dismbuotion  network,  including
modemisation, digitnlzanon and expansion of the elecmeity grid, with a lpan of EUR 58m (USD 60m),
sphit equally among the banks.

Eleciricity secior in Moldove

Muldava's electncity secior is historically characierieed by its stmong dependdence on ane thermal power
plant located in the Trananisiria region, Since 2022 Maoldovs has, however, increased its interconnection
with Romania and (8 now gynchronised with the ENTSO-E ares — a key step wwards integration wilh the
EU electricity market. Further expansion of cross-border capscities 1o both Romania and Likraine ane
planncd.

o Ploddova franssmsion and disrribution are unbundled from electricity supply and generation in line with
Energy Commumity requirements, Currently, two disribution system operators (DS0s) namely RED North
(100% state-owned) and Premier Encrgy Disaribution (poivadely owned) and one mansmmisshon system
operator { TS0 namely SE Moldelectrics (state-ovwned) operste in Moldova.

Sectors of Actlviries of Key Electricity Indusiry Flayers in Moldova
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and drivers in Moldow

ion in Moldova has grown from 2007 to 2021 by 2.5% po (CAGR), with toms]
spht equalling 4,614 GWh in 2021 (industrial: -0, 1% commercal: 4.7%; sgriculiure; 18.3%;
il 2.8%:; mumspon: -13.5%). The residential sector has had the largest share of demand ranging
from 38% o 4 1% {growing by a 2.8% CAGR between 2017 and 20217, followed by the commercial secior
wilh 28% 1o 31% (20017-2021 CAGR of 4.7%) and the industeisl secior with 17% o 20%. Acconding 1o
AMNRE, 1otal electricity consumption decreased in 2022 due to lanitation o impon elecireity m Seplember
2022, power supply outages cauwsed by military actions and the undertaking of electricity saving measures
by final consumers as cléctnenty prices increased.

Access to clectricny s aveilable to the entire termtory of Moldova with oo villages/cities without sceess 1o
electnoity. In 2023, the "Rabla for Houschold Appliances” programme was launched in Moldova to replace
old apphiances and reduce blls in houscholds. In 2022, there were around 2,000 clectric cars and 25,500
hybed cars m Mobdova, out of g 1otal of . Im cars in the couniry. The number of clecine cars registerad
in Moldova w constantly increaung, sleo refleciing Governmen actions (o promote elecme vehicles

Key drvers include:

" Energy security; Moldova s keoking o reduce dependence on encrgy wnposis and diversification
of energy resources and import rowtes. Moldova alresdy camied oul up measures (o achieve this
aimi: {15 aynchronisation with the ENTSO-E eleciticity market and the significant increase of
inbereonmettivity with Romamna, the expansion of the use of renewable epergy (0 meet domestic
necds and its iniegration with the wider European gas market,

" Energy efficiency: Moldova attams g nanonal terget for the final energy consumption of 2,800 kioe
(e 326 TWh) by 201 Moldova's draft MECP imchudes existing and planned policy messures such
sz promodion of the electrification of road and rul ransport end promateon of encrgy efficicncy in
Small and Medium-sized Enterprises { SMEs) ond install renewable encray planis.

F Totel elecmoity consumpiien is cxpecied o reach 4,408 GWh in 2025, 4,664 GWh in 2030 and
7,722 GWh by 2050, Reswdentinl electncity consuinphon 18 expecied t reach 2,252 GWh by 2050
#s compared o 1,815 GWh in 2021, In Transpori, the électricity consumption i predicted to
increase o 278 GWh by 2030 as compared to 46 GWh in 2021, By 2030 in the Industry Secior,
electricity consumption is expected W increase o 746 GWh, simbar levels from 2007 10 2021
{between 747 GWhand 811 GWhi

Elecrricity prodwction in Meldave

In February 2024, Mokdelecinca reporied o totsl instalied capacsty of 3.2 GW. The Moldoven CERS plant
= loested on the Left Side of the Dnlester River in the Transnisiria Region = is the biggest power plant in
Moldova — providing 93, ™6 of total Moldovan generation in 2023, Total preduction in 2023 reached 4.15%
GWh, of which 261 GWh (6%) came from rencwable soarces

Total Instalied Capacity for Electricity Excluding Net Metering
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Besides utility operated capacities, there are alio industrial prosumers active in Mokdova. The increase m
renewable generation in 2022 compared o 2020 was mamly due o owind energy (R7% increrse of
generation) and solar energy (253% increase in generstion) based on increases in installed cxpacity,

The dralt Mational Encegy and Climate Flan (NECT), which was publighed in December 2023, depicts the
exnpecied development of renewables i the country. While the document is still in public consubation stage,
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il is currently the best reference to understund the measures and acthions thal Maldova plans 1o r!l'fvhmml
o develop the renewable energy sector up o 2030,

Moldove reached o 23.57% of penetration of repewable encrgy in s [inal energy consumption in 2020,
exceeding s overs(l 2020 targel of 17% However, Moldova's renewable secior s less developed (han
neighbouring countries. For the Right bank of the Dnicster River, these is a commiiment 1o mcreass the
shinre in final energy consumption to 27955 in 2050, However, only the secioral mrget for heating and cooling
was surpassed, wiile contmbutions of renewable energy in electricity and ransport are still very low,

There are discusssons at the Encrgy Community bevel aboul establishing new renewable energy targets up
until 2030, However, uniil now, an decision kos been mken. A stsdy on 2030 overall tergets for the Energy
Community has been carmied ot with the support of the Energy Communily Seerelurial with & focus on
rencwalle energy und energy efficiency nrgets end GHO emisaon reduction,

In Decermber 2021, the Government approved & new decision (Decision no. 401 ™) on capacity hunits,
maximum qestas snd cotepines of capacities for electricity production fram renewable scurces to be
ppplied until 2025, According 1o the Decision no. 401, the implementation of thess capacihes was
implemented b promaote the wse of renowable sources.

A license for electricity production s required for producers whe own power plonts with an installed
capacity of 5 MW and sbove, if this capacity 15 osed for public consumption and of 20 MW and above if
this capacity 15 wsed for own consumplion.

Maldovan Top Five Electricity Producers-Summary
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Impurr of eleciriciy and electricity distribudon in Moldova

Hutorcally, Moldova relied heavily on elecercity from ihe bagges: plant of Moldova locsted in the
Transnistrin regsem wnd impaorts from Ukraine to meet s eleciricity demand. In 2022, the Moldovan
electricity system was synchronized with the ETSO-E Continental European system thercky allowing also
for imports and exports fromfo Bominia.

In 2022, Moldova has exchanged elecincaty with Romania for the first ume. In 2023, Ukraine net
imponfexport balance stiood at 688 TWh and for Romania nel smportfexport balance stood ol 634 TWh
b 20623, Inkerconmection capicitics ood wt Romana; lmpor 200-800 MW | Expart 200-625 MW (300%V
and | &Y bines) and Likruine: Impori O MW . Export 800 MW,

Elcoiricity disimbution s conducted by two NSO Premier Encrgy Distribution and RED Nord, 52 per
ANRE License regisier, Premier Encrgy covers T0% of the Moldovan territory, south and centre side, and
is present im 20 of the 37 disrices as well a3 in Chisinnw. RED Mord i the DSO for the remainder of
Mobdova {excl. the regions on the Left bank of the Dinsester River)
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o6 the retail marked, & producer muse obtain g license for electneity supply, Carrently,
ity producers in Moldova supplying electneity directly 1o final consumers.

The supply area of the two suppliers with the public supply oblipstions (PS0) of universal service and
supply of last resort {(Premicr Energy SRL and FEE Nord) corresponds 1o ehie distribution sreas of thesr two
gazociated S04 (Premier Energy Distribution and RED Mosd). Mon-regulated seppliers do not have 8
dedicated geographical ares in which they supply electnoy

Eleciricity wialesale prices and retail tar{(fs in Maldava

Regarding hstoric wholesile prices, up until Febnmry 1004 there was o orgenised cleciricy market
{exchonge) esmblished in Moldova, therefore no wholesale elecimiciiy prices are svmilable. Average
“electricity purchase prices™™ for the it § years a5 poblished by ANRE are reported below,

Maldovan Histarie Wholesale Electricliy Prices
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Regulatery framework kn Moldoyvs

Key policy makers in the energy secior of Moldova are Parliamend, Ministry of Energy, National Agency
of Energy Regulation {Moldovan ANRE) and State Commmistion lor Emergency Sitantions (CSE).

The electricity and natiral gas sectors are regtlated by primary Law relating to electricity no. 1072006 and
Law on natural gas no, 1082016, snd n separate Law on energy oo, 1 7472007, which cstablished 1he main
principles for organizing sclivities, a5 well a5 competences of the regulaiory suthority. These laws were
adopied to ensure transpostion of the EU third Energy Package, Implementation through the issue of
secondary ocis was developed and approved by ANRE and by the Government (the relevant ministry being
respansible for developing the drafis]).

Electriciry and nansral gos dissribution sctivities, 25 well a3 supply activitics in these seciors are based on
Heenses, issued by ANRE including a license for elecincity disirbution, license for natural gas distributson,
hoense for ebecmicity supply and o license for natural gas supply. The licensing procedure, inchating the.
requirements 1o be fulfilled by applicans, the necessary documents to be fled and the dendlines are
cublahed in the Low on eleciricity (Chapier 1), Law on natural gas (Chapter 1) znd the Law on
regulating entrepreneurial activity through swthorization no. 1602011 which sets genernl principles and
procedure by be followed in ooder to obtain a heense

In addinion, for the purposes of setting teniffs m these sectors ANRE approves anff seiting methadologies
which are sseed under the respective Law on electricity and Law on natural gas (Mo, 10772006 and No.
FOR 200 &) as resolutions or secondary legislation documents.

These resolutions in effect set the tonfffprice control periods (currently 5 years) and oftimscely ench
company's allowed revenuve via 8 published mechanism.

Elecrricity Distribution Regularion

Elecimcity distribution activities are fully regulated, meaning that the tariffs for eleconcity distribution
services wre approved by ANRE according to s published wriff methodology, developad and approved by
ANRE. The Law on eleciricity defines in article BT the main principles regarding the calculation and
approval of regulated distrbution tanily,

ANRE utilises o revende cap coomomic madel for the regulation of electricity distribution companices,
blaximum allowed revenues are calewloted based om a building-block methodology considering & quasi
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pags-through of allowed coste, and regulated returm on myvesomens, When caleulsiing rifls, the Alowed
Revenae (AR} is adjusied for overfunder-recovery in earlier years, =

The iariil methodology s approved for a perigd of 5 years and reviewed ol the ensd of ench regulaiory
period. The next update is overdue, 50 the 201 B methodology is still applicable, being prolonged by ANRE
deciiion Mo, 11672023 of 17 March 3023 approving the extension of the application deadiines until the
approval of the new methodologies. ANRE may also modify approved tardT methodologies within a
regulsiory period in case of amendmeons o primary legiskation which directly affect the tanfT sciting
principles of in ather cases when soch interventkons are propesly [ustified.

Alfowed Reverwe

Allowed revenues are calculated combining (1) 0 "RAB times WACC" remuneration with annual {partial)
WACT update, (1) cost of allowed energy losses, (iil) OPEX incentives over the regulatory period (usually
% years) and {1v) an snnusl make-up of déviutions between plan and sctusl eos. Devialions can resuli from
differences between forecast vs, actual values for (1) exchange rate, () CPI, (i) foss volumes (1v) cast of
electricity for losses and (v) grid usage and lead to 8 make-up in following years.

Diiring the year o distribution sysiem aperatar (DS0) has the right to reguest ANRE 1o updare the tarifis,
if there are fuchors outside the control of the D30 {changes in the cleciricity purchase prices, Mhictuation of
the naticnal curmency exchange rate, adopton of legislative and nonmative acts establishing addinonal
ohligations on D50, leading 1o inoreased distribution coss), which justify such an update and which lead
fo o deviation of more thin 3% of the annual dusarbution cost established in taeiffa

s - 0
Where:

Allawed Revenne

Are set soporately for three voltage levels (<0461 G- 10kY, 35110 kV)

Are 1o be translared imig rariffs for K disiributed elecingily or B controcied capacity

> RAB - For foreign-owned DSOs the regiluted axset base (RAR) iz denominaed in USD

The BAB ix denomingted in USD; depreclanion aad return on capifal ore tharefore determined in USD
For fariff determiinaiion, the USD valnes are corveried fo MO wsing the armnal averuge exchange rale
Capiil cosi-based revenes are thersfore inndaied from exchange rare Meeraations (LSO v, AFOL)

Hs WACT - ix deivrmitmed ansiially

The rink-free rote ix sef anmmally of previaus years [0-pear US treanmry level

The cwitrdey risk peemiun i ippdaied anminally b @ cap of 7 3% ix applied

The equiry risk premivm is el of 5,.1%

The wnlevered Beid (e sei o 019

Ihu;i::;::m rote iy apdaled sumrally foothe averoge rie of USD de-mowminaied corporare debt (ssuwed
in

The debi i gguniiy robio i sef af 3365

F OPEX index and fmeentives

Pormissibie OPEX for each yveor of the five yeur segulatory period ore derived frour “bage-pear” OPEX
“base-yenr” OPEX are therefore inflared wring portly MDL pavely fe g Jor equipment eoxg) US infladion
indicer and USD exchange rave. and parily MDL srinimran woge fevel

Ondy 8% of the aciw! inflation inder changes are appilicd o accound for expeciod afficiency graim
Permivsibile QPEX in ench year soale comipared fo “base-pear” CEEX with the nimiber of grid conmections
{4 G}

Werking copiral is considered np fo o fevel of 10 dops of distribution fmadices (insofer ax proven i have
been pcntely frenrred)
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:ﬁ Losses -~ Techarcal fosser reduciion shar g

ﬁeunmkhnqﬁr af inax redvicfions are fo be spiie (30 50) berween D50 ol end-nvers
* Differance make-up Cdeviation factorT)

Reverur differences from fi) forecast cosi va, ool cogst and (1) forecest ve actual grid usage are made
e im he pel pear

- Difference bear nlevest gl WACL fevel
Revenue corrections and corresponding terlff corvections (Deviation Factor)

ANRE each year determines — ex-post — Hye acrual permissible regulsted revenues - based on actan] rather
than progecied values for the impacting factors = i ordeér 1o detennine differcnces between projected
achually charged and sciually allowed revenues. A “deviatson factor® 5 then appled w allow o moke-up
these differences acerued in for the previows year (-1 in the current vear (n). Where the actual permissible
revenues for Year (n-1) leads to a significanm change in the distibution @nffs, ANRE may decide = in
consulistion with 8 D50 — that pari of this revenue shall be recovered in the later yesris)

Distribution tariffs

As with the determination of Allowed Revenue (AR ) for three different voliage leveld, Ginal user wnifs are
calculated each vear based on cach AR value against a forwand projection of quanisties delivered or carried
per volinge level:

High Vaolage 10— 35kY
Medium Voliage I0=-6kV
Lo Voliage 0.4 kY and lower

The tariffs for the electrivity dsstmbutson services are caloulated annually by the D50 and approved by
AMRE in accordance with the provisions of the published methodulogy. Al the beginning of each year,
each DSC sebmits o he agency their calculation of tariffs, camed out in accordance with this
methodology, Suliject o compliance, ANKE will then update, approve and publash the new tasiifs no later
thun | April of that year. The tanffs will enter into force and will be appled after the publication of the
decegion of the ANREs Administrative Board in the Oificial Gazetie of Moldova, The snmual toriff is
determined as the alkowed revenues divided by projected capacinty of elestncity (capscity subsoribed or
electricity distrbuted),

Annusl Tamnis Allwed Hevsiue SO T TR I TRES R T T

[l wnieme Hooiel) | AR il Or U mgod) or codlpcliad

The Anmual Allowed Revenue heren 1s the correcied regulated revenue, determined as the sum of (1) the
Regulated revenue and ( (i) the adiustment! correction clements provided by ANRE,

The adjusted reguloed revenue for each year of the regulatory penod forms the bases for derermining the
distribution tanifTs, which the D50 5 entithed 1o charge i the contracts for the provision of distibution

SETVICES.
Tweemsive inechansws

Awrilaary services are specific non-tisribution services provided fo sysiem users, for example, connection
1oy the grid {n patential consuiner may request the D50 o carry out the design and construction works (o
connect an mstalkation o g power network and these services are provided af specific tanfls sei by ANRE),
disconnection from the gnd, reconmection (for exomple, 8 conswmer who was disconnecied mitiatly from
the petwork requesting the D50 to be reconoected o in this case the D50 hag some costs (0 scoommadats



ihis request { fuel/mansportanion costs, labour costa, etc), uninstaliation of an existing nmmdummrm:hr
uﬂrlm] The lisy of auxiliary services that can be provided by the D50 is stablished by ANRE The hhn
version was published in ANRE Decision No. 472 of 27 July 2023 for RED Nerd and in Deciseon 108 o]
March 2024 for Premicr Encrgy Distribution

Symrewi fosvey incentive: The cost of system losses {technical losses and non=technical loses) of dectncity
in distribution networks for each year "n” |s detennined by the DSO in toisl for the dismbution netwaorks,
and separately, for each volage level (high, mediun and low voltage). This cost is based on (1) the amount
of eheciricity required o cover the system lnsses and (i) the average price of purchasing electrcity in Year
“n® 1o cover fhse needs,

Ornlity g eleciricity disiribition services (Qo8) Acsonding 1o the Law on electricity {ar, 54, pura. 2)),
for non-compliance with the minimal vitlues of the quality indicators, ANRE has the right - but not the
ehligation — i reduce the (ariffs for eleetricity disribution by up 1 10% of the value of the tanf andfor i
establich individual compensations to be paid by the system operator to the system users, in line with the
Regulation on qualkty of electricity transmission and distribution services

As listed in the relevant seconddary legislation (Hesolutions no. 642018 snd no. 6520018 of 23 February
201EY™ the methodology for the determinagion. of albvwed costs and tariffs & valid for a period of 3 years,
Consequently, the eleciricity distribulion and supply methodology 5 approved by ANRE in 2018 expired
in March 2023 and the period of applicability was exiended uniil 3 new methodology 1 approved. To set
and approve new mcthodologies, ANRE is required to develop drafts of the new documents and pubhsh
them for public consultation over o defined period, Up wntil the end of March 2024, ANRE has not
published the new drafis, nor even signalled the intentian 1 develop of amend the existing methodologies

Elvctricity ratail regulanion in Moldove

Elecinicity supply activiies are considered to be deregulmied {as regards the choloe of the electricity
supplier), except for supplier of last resort resporsibilities and the sctivity of supply to househoids and
simall enterprises {ienmed “universal service™), The procedure for the final consumer 1o change suppher {s
wlso estwblished in the Law on clecmicity, Addibonally, ANRE may impsse a public service obligation
{P5CY) on one of more suppliers to ensure the svailobility of 5 supplier of last resont. & last resort supply
shall supply electricity 1o final cugtomen who have lost thewr supplicr. These services are 1o be provided
under regulated conditions and at regutated prices approved by ANRE for a period of up to 50 calendar
days,

Suppliers with a PSO must conduct competitive procuremment procedunes (enders) o buy the necessary
electricity o1 the lowes| costs, In February 2022, due to the emergency sinmtion declared by the Parliament
af Moldova, the elecericity iendering procedures were suspended, According to the Decision no. 2 of the
State Commisston for Emergency Situations (CES), universal service providers, had to apply a simplified
tendering procedure. approved by ANRE. On | May 2022, by Decision no. 192022 of CES the central
supplier J5C “Energocom” was designated with the public service obligation 1o procure the electricity
requested by the universal service supphiers, lss1 option supphers and sysem opemitors for the penod 1-31
May 2022 Supplicrs and systerm operstons had 1o conclude contracts for the purchase of electricity with
Energacom, Later, hased an 8 series of decinom of CES, the penod of apphication of the obligations
imposed in reighonship with Encrgocom and universal service providers was cxtended until the end of
2024.

Currently {Le. 85 of January 2024, there sre 78 elecincity supply Loensees in Moldova, but only o limited
number of supplicrs are active on the reta] markel

The methodology for the setting of regulated prices 15 approved by ANRE Resolution No. 6372018 resed
o0 X3 Februnry 2018 relating to Regulmed Eleemicity Supply Prices™. The methodology is updated every
5 years; the next updaie is vverdug, so the 2018 methodolegy s sull applicable, being prolonged by ANRE
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dau_nim Mo | 62023 of 17 March 2021 approving the extension of the applecation deadlines until the
approval of the new methodologics,

For regulated supply under a PSO, refatlers gencrate o base profit from 2 revenue margin and have potenteal
upasdes froen (1) OPEX outperformance, and (i) mereasing the numbers of supplied end-users while not
proporiionally mereasing OPEX.

[HfTerences in mter alin forcessts of (1) sabes valume or (it} procurement cost can lead to the need for make-
gt in following vears.

Scheme lor the calculntion of allowed revenues
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» Elecivicity Frooiremenl cosi

Elecivicity baught from regrinied domesnic prodivcers and balancing emergy u considered “ar coxr®
Incenitve component: For free marked volimes {domesiic prodisction & imparish, S0% of procurement price
reduciiony comipared fo the previons yeor ircreases alfowed revenes

# OPEX indevaiion

Ohver the five year regnialon: period, peranssible OPEX are determined ammnally from "Base yeor™ OPEX
Al OPEX are inflated ising porily Moldovan, parily LS (nflaion indices and partly Moldovan sinisin

waige level
Baye yeerr OPEX are soaled with changes in the number of sipplied end wsers
Warking capital requiremenis are considered fo cover mar. 25 days of resat! involce revenne finsofar ax
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Caleulation of retail energy tarilTs
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Retail energy. sales @nfls are determined based on allowed revenues and forecast retail voluines

Retnil prices are set separately for five voliage levels.

Tariffs comprise either (i) an energy component (MDLAW R or (i) both an energy component (MDLWhj
and & capacity component { MOLA W),

Electricity prices are changed anmsally unless costs change by maore than 5%.

Hegulated retail electricity prices are generally changsd armually, The supplier has, however, the right 1o
request ANRE o update the regolated prices also during the year, if there are objective factors that cannot
be controiled by the suppler (e.g. change m cleciricity purchase prices, fluciuaiion of the national carmency
exchonge rake, approval of legislative and nommative scts leading o increased supply costs, ebe, ) ihat jusiify



such an update and lead 16 o deviation of more ihan 5% of the avmml cos of elecricity supply included
regulnied prices, 0

TaniT deviations are generally caleulniod anmsally to reflect the financial impact of ihé devianons betweocn
the Torecesiod values (eg. procurement price, seles volumes, exchonge rite fluctuations) appled when
sedting the regulated price in year "p-1" and sclly valoes ones recorded this year,

Tuafl devrations fram the proviows year (n-1) can be included in the allowed revenues of (he current year,
i.e. tarifT deviations cremted during the year "n- 1* will be included o the regulated price for vear "n”, bearing
interest ot the average annual inferest rate on bank loans in Moldovan i, based on deviation values
determined moanthly. In the event of o change in regulsied prices during the year, the tariff deviation
generated in this year will be fully considered i the calcalation of the new regabated prces. [n this case,
earifi deviations shall be mcheded in the regulated price so that they are recoverad by the end of the year,

laceniive schenres for renewables

The national ohjectives for renewable energy in Meldova will be esiablished in the draft Mational Integrased
Energy and Climaote Plan (NIECP), that was recently presented for public consultations. According 10 the
drafiee NIECP, the notionnl tavged for rengwable energy v 27% of the tofal grost energy consumption by
2000 (1 T% i 20200, It fx estitnnved that the share of eleciricity from RES will mcresse mare than 40 times
in 2056 compared to 2020, mostly from new capacity from wimnd fsrms (estimabed capacity of about 3,074
W i 2050} and solar PV penerators (estimated capacity of 561 MW in 20500,

The incentives e renewable encrgy sources (RES-E) generation differ depending on the size of an
installation:

F et bnlling For installations up o 200 kW (prokumers);
F achministratively set feed-m-tariffs for small-scale projecis {small eligible producers);
* nuctioned fixed prices for larger projects (lange eligible producersk

The met-rctering scheme, provided by the Law Mo, 1iVH016 on the promobon of wso of energy from
renewable sources (RES Law) is no longer granied since the beginning of 2024, although existing net-
metering progumers will continue enjoying this scheme il the end of 2027, The pet-billing scheme 15
upphicd for the new prosumers from the beginning of 2024 and to all progumens from 2028,

For projects outside of the net-billing scheme, the RES Law imposes the obligation for a central ebectncity
supplier™ (CES) to buy all RES-E generaled unjis from generntors holding the stisus of *Eligible Producer’.
Contracts run for 8 period of 15 yenrs siarting from when the plant is put mio service™, The price at which
the CES scquites RES electmicity depends on the size of the RES-E power plant owned/planned 1o be buili
by an Elgible Producer;

* CES obligntion to buy RES-E at fixed prices establizhed in tenders, for large cligible gencrators
with an instalied capacityfotal cumulated capacity gxgpeding the capacity limit established by the
Governmen,

* CES obligation to buy RES-E af fixed tanilfs (or fecd-in-tanfTs) cstblished by AMRE for small
eligible generators with an nstalled capacity fotal curmmilmed capacily nol exceeding the capacity
limit established by Governmend, baut which shall not be fess than 10 kW, Currently the capacity
differentiation in the scheme is for Wind 4 MW and for solar PV i i ) MW,

Temders: 1o imiplement the sipport schems, the Govemment hay cstablished the shove-imentioned espacity
limits, as well g5 capacity guoins™, which specify (be toiz] capacity of MW which can be mstalied under
e simpport scheme by different technolugies esahlished by Govemment decision na, 4002021 The
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allocared qn_niw: §5 MW for small eligible wind generadors, |40 MW For solar PY and E50 MW for
bimnags pererators,

Tenders are organized by the Government to support large-scabe repewables, followmg o fechnology
neutrality principhe within RES-E. The tenders will apply to renewable generators with an mstalied capacity
exceeding the capocity limits esmblished by the govemment for FIT eligibiling.

Operators mfending to baild power plants with used'refurbished genertion cquipment, or equipment
manufsciured more than 48 manths before these are expecied to be put inks operation are ot alkowed ta
participaie in RES-E tenders, For biomass cogenertion, only technologies with an overall efficiency of ai
beast B0 are qualified 10 perticipaie m enders.

Feed-in-fariffs; the firsi set of feed-in-triffs, used in the context of the suppor scheme, were approved by
AMNRE i Febrisary 2000.% These fixed eari(fs are apphied by small-seale RES producers, for whom ANRE
confirmed the Eligible Producer status. Another st of fesd-m-tariffs were approved in Febnoary 203",
Febraary 2023*, February 2024%, as well as updating those from 20202023 in February 20244

In 2018 ANRE established the FiT level by technology and sllocated funding to s defined capicity quota
on o ‘first come, fivst served' bashs. The taniTs are regularly adjusted 10 account For ISTYMDL, exchange
rale ane cosl evalution, with a moximam allowed capacity per plant at 4 MW {for wind), and § MW {solar
PV and hydro generation). Multiple renewable gencration technologies, especially solar PV, had & sirong
gronuth wiath the FiT mechandgm, snd have now exhausied their corresponding quiias,

Nel-metering schene; the nel-melening scheme i available for final consumers that exidalled srall-scale
RES-E generution facilities in order to offset their own elecricity consumpiion, The nei-meiering
programime is capped ot o tofnl aggregaied capacity of | 5% of the yearky peak load for each DSO (cap that
wis previously revised by ANRE, increasing from 5% 1o [5%), being also restricted a maximum of 200
kW installed power, but not more than the power contracted with the own supplier”’. The RES Law seis
adeditional requirements regarding system design ond metering, 15 well a5 specific conractual and hilling

ents. According 1o the Law No 33172023 on amending the RES Law, the net-metering scheme
will be apphed wntil 31 Decomber 2027, Starting | Janeary N28, all beneficiarics of the net metering
mechanism become prosumers of electricity from renewable sources for whom fhe net billing mechanism
will be applied from | Janusry 2028,

Small generators and FPAz: Another incentive scheme svailable m Moldova allows renewable energy
facalities under 5 MW {small generitors) to produce and irede in the open market and also conclude shor
term PP As with regulated suppliers and system operators ai & price not higher than the price obtained by
thern a2 the suction.

Henewshle producers of up io 18 MW of capacity con also sel| their generated elecmicty 1o local regulated
supphiens based on pegotiated bilateral contracts (PPAg) st & price nof higher than W% of the lowest price

awarded st the RES Tenders: The Govermment sets the available ma bram guotss for tes mechanizim, with
the PPAs priced in dollar and with o | F-year length limat, with corporate PPAs lanited so 18 MW,
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4. BLUSINESS
Owverview

The Group is one of the fastest growing privately owned vertically integrated energy infrisiruciune ployers
in SEE. The Group has over 1,000 MW of renewabic electmicity generation capacity amder ownership,
pianagement o in development in Romania and Maldova along with one of the fastest growing renewahle
elecmicity supply businesses w Romamia and Moldova. In Romania, the Group is the third larpest namarsl
gas distribwtor in terms of volumes and netwark size with over | 50,000 consumption points. In Moldova,
the Group & the bargest eleciricity diseribuior with almost one millon consumption points and the largesi
elecicity supplicr with more (han B45,000 supply cliens, amodnimg o approximsely 0% of the
Muoldovan population. Togethes wnih the signed and announced acquisition of CEZ Vangare in Romania in
December 2023, which was completed with ¢ffect from |5 April 2024, the Group will be serving a
commbined mamber of approximately 2.4 million gos and electricity supply chients in Romania and Moldove,
ihe wast majority of which are houscholds and small businesses. The Group's business strinegy 18 aligned
wilh the LN Susininable Development Goals with a focus on Europe's Green Desl initiatives representing
EU's proposals io make climale, energy, fransport and @xaton palicies sppropriste o reducing niet
Ereenhouse emissions by 5 least 55% by 2030 with clear ESG guidefines and policies in place.

For the yenr ended 31 December 2023, the Group generated consolidated revenues of ELR 912 milhion,
el profit of EUR 79 million and Nermalized EBITDA of ELR 90 million.

Remewably electricity generation and supply in Romania and Moldowa

The Group staried its renewable eleciricity business in 20022 with the scquisition of Ecoenergia 3.5 MW
winid park and hes since expanded ds operalions through numerous acquisitions and developments (for
e informalion on recent scguisitions, see "Recen acguiriions” L. [n Romania and Moldova in nggregate,
the Group tofal renewables installed capacity increased from 586 MW in 2022 1o 826 MW in 2023 (of
which 11% is owned, 799 s under management and 10% b5 under signed SPAY with another 204 MW
under development. As such, the Group has & |6% marked share of rencwables capacity oul of the total
appromivately 4.7 GWh i Romanda and Meldowva, the largest among competitors, For the year ended 31
December 2023, the Group generated revenues of EUR 1862 million, net profit of ELIR 26.4 million znd
Adjusted EBITDA of 41.1 million {32% of total Adjasted EBITDA] from its renewables operations.

In Romanin, the Group is one of the |arges! rencwable energy ployers in torms of minaged operational
capacity ard i the largest renewahble production manager having approximately 120 (of which & sne owned)
different power plants from all RES technologies and a cogenemtion plant, with a iolal installed capacity
al 730 MW [of which 12% is owned) representing approcimately 16% of the installed solar and wimd
encrgy production capacity, moinly from independent repewable energy producers and own capacity. In
Romama, the Croup also provides rencwahle energy producer serwices such as PPAs, balancing,
dispatching, assst management, production forecasting snd sccess market services, us well 18 progest

for green field and project management for ready-to-build renewables projects. The Groap
has a rencwable energy generation capacity in Reanandn of more than 00 MW either owned, managed
inggregate 739 MW or in-developreni { 180 MWL as well as contimued expansion plans mcluding Banery
Energy Storage Sysiems. Furthermore, i the last quarter of 2022, ihe Group acquited & cogenerstion plant
with @ 13.2 MW installed cepacity for clectricity and a 12.5 MW instolbed capacity for thermal energy. In
December 2023, the Group supplied over (L52 TWh of renewable energy 1o final customers in Romania
{Source: ANRE Report bsaned it the end of December 2023},

In Muldova, the Group s the largest renewable energy player in tenms of managed operationn] capacity
with a toial installed capecity of 87 MW under ownership or management (of which 4% 5 owned)

representing spproximately 22% of the instalbed renewnbles capacity in Moldova as of 31 December 2023,
As an aggregator of rencwable encrgy in Maoldova, the Group his a renewakbile encrgy gencrafion capacily
of 51 MW, which includes PPAs with rencwable snergy producers and own generation (of which 8%
owned). In Moldova, addition to the installed capacity of 87 MW under ownership o management, the
Ciroup-has an additional 24 MW in development, incloding o 3.0 MW solar plant which was commissioned
ofi 24 Jonuary 2024 and 0 3,0 MW solar plant which was commissioned on 29 February 2024,

The Crroup’s vision s 1o have between |4 GW and 1.6 GW of instalied capacity cither owned or mansged
in rts prrifolio and o supply 100%: green energy m both Romania and Moldova by the end of 2026,
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G diviribntion and supply in Remanic

b Roamomia, the Croup engages i the destinibution and supply of natural gas, iogether with the mainenance
and construction of naturnl gas disinbution network connections and user installations. The Group
distribuetes naturnl gas 1o both howschold and non-household clients, while the supply actraty i& Focused on
househald, no-household and industrial cliems in s conoession network oz well as mdusirial clients
oulside 115 concession nepwork. Az at 31 December 2023, the Group distributed gas to over 150,000
consumption points and supplied gas o spproximately | 15,000 clients in R oomania.

Asat 31 Deceimber 2023, the Group operated | 16 gas concedsions throughoul Romania out of on extimsted
ol of 950 concessions granted for the entire femitary of Romania, and operated & detnbution network
spaniing over 3600 kin of which approximately 80% has the capacily to supponl green hydrogen
distribution as essentially all new pipes constructed by the Group over (he past decade dne comprised of
polyethvlene 100 material. The gas concesions gre located primanly around Romana's caprtal oty
{Bucharest) and the Southern and Western regions of the country, especimlly in rural arcas where demand
for gas consumpion is expected m grow.

The Group entered the Romamun gas market in 2013 deough the sequisition of Gaz Sud 5.A, and Grup
Dezvoltare Retebe 5.4, and & posiioncd as the thind largest natural gas dembutor in Bomama in terms of
volumes and metwork stze as of the date of the Prospectus.

For the year ended 31 Dezember 2023, the Group genemated revenues of EUR 3061 million, net profic of
EUR 6.2 million and Adjusted EBITDA of 15.0 million (13% of toia]l Adpstied EBITDA] from s gas
operatians i Romania.

Irs 2023, the Growp distobuted 2,320 GWh of natural gas and suppliesd 6,063 GWh of natural gns. Based on
the publichy available information isseed by ANRE as of November 2023, the Group sccounted for 5.20%
of the natural gas supplied in Romame.

Eleciricity distribution and supply in Motdova

The Group 15 the largest dezributor by number of consumplion poimts and the largest supplier of eleciricity
by numnbeer of clients in Mioldows, The Group's subsidiary in Mokdow, Premier Encrgy Distribution 5.4,
ia ane of the two electricity distributors in Moldova and handles a distribution nerwork that spems 33,742
ke acreds iwo thirds of the Moldova's termtory, inclsding the capital ity of Chismaw, As of 1§ December
2023, the Group served approximately 950,000 consumpteon poants in 16 Moldovan dismicis, the Gagauzia
mutonoamous region and the capitnl city of Chisinau, and supplied eleciricity 10 over B40,000 clicnts in
Maldova.

The Group entered the Moldovan energy markes in July 2009, when it scquired Premier Energy Distnbution
S.A. (formerly, Red Undon Fenosa 5.A.) and Premier Encrgy SR L (formerly, Gas Natursl Fenosa
Furnizare Encrgie 5.R.L.) from Maturgy, the Spanich energy group. Subsequently, the Gromp increased g
sharcholding in all Moldovan subsidiarics and currently holds a 92, 74% sharcholding in the enfities o5 of
3} December 2021,

For the year ended 31 Diecember 2023, the Group generated revenues of EUR 4197 million, ret profit of
ELR 532 million and Normalized ERITDA of 37,1 million from its electricity opertans in Moldovs,

In 223, ithe Group dutributed 2830 GWh (representing approximately T6% of the electricity distributed
in Moldova) ond gupplied 2,871 GWh of eleciricity {representing approximately 14% of the electricity
supplied in Republic of Moldova),

Urnibuindling

In Romania, the Group initisted ihe process of onbundling its gas disribotion business from i other
nctivities in 2023 and informed the Romanian ANRE accordingly, with the aim 10 finalise such separation
before 31 December 2024, To this end, the Group appoinied 2 third-party consultant which recommended
several separstion models and the Group will proceed with the selection of the most approprinse model and
s implementation, For more regulatory information oo untundimg, please see Section 20 "General
CYErVIEW .
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Gronip strueiure

The Group's structure as of the date of this Prospecius:
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The Giroup 18 custently present in Romania through | 7 companics (iogether "Premiber Energy Romania®):
Revewables companie

]

Energm Milemulu 11 5.R.L. {"Energls Milenbialul 1117) - 2 99 MW wind plant ready-to-be-bult

project, in development phase, located n Dobroges ares, Tulcea County, on an agriceliural bnd
belanging ti the administrative terriory of Caamces commune, village Razboieni;

F Enex Malharnt Renewable S.R.L ("Enex"] - 27.5 MW wind plant, of which 13,75 MW in operation
wnd 1375 MW in development, loceted i Nalbant Comimune, Tulozs County:

= Ecoenergio 5.R.L. ("Ecvenergin™) - 3.5 MW opermtional wind plant located in Sigjare Conimune,
Tulces Couanty;

> Alive Capital 5.A. (“Allve Caphial™) - provides integrated management nctivities for renewable
producers, supply of electrnicity from renewable sources and renewable energy production through
a 1.5 MW operational solar plant;

F True Encrgy Management SR L {"True Energy Manngement"} - cogeneration power plani with
an inptalled capacity of 13.2 MW for electricity and 12.5 MW for thermal energy:

> Alwe Wind Power One SR.L ("AWFPI®) - 18 MW operononsl wind plant ond § MW in
development located in Vaslul County, the scquisition of which was completed on 16 April 2024,

> Alive Sun Power One S.EL ("ASPI™) — 54 MW operationnl solar plant located m Vales
Calugnresscs Comunne, Prahoves County,

F Alive Sun Powsr Two S.R.L ("ASPI") = |9 MW aporational salar plant located m Urlati
Commarne, Prahova County,

* D Vinei Mew Project S.R.L. ("De Vieel™) — 23 MW solar plant with 4.6 MWh storage capacity
on which the company received & EUR 5.4 million povernment grand, in consmuction phase,
located in Nanoy Commune, Teleorman County,

* Brasoy Rencwables S.R.L, ("Brasov©) — 36,8 MW solar plant in development, af which the Group
has 404 shareholding, locaied in Brasav County;

F A live Capital Beograd do.oo., which recorded no operations as of the date of this Prospecius

= Alive Renewsble Holding Limited, of which the Company has u 51% shareholding,

Efectricity companies

b g CEZ Vaneare - an elecinicity and gas supply business providing approxmmately 3,157 GWh of

snnual electrioty and natural gas o its clients;
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SR.L, formerly Perom Disiributie Gage S.8.L.~ yas distribotion and supply

campany;
- Ligartne Gas 5.8.L. {"Ligaine Gaa") - desgn ond execution of aser instlistions company,

= B.ER.G. [nstalain Gaz 5.0L. ("Berg Instalath") - design and execulion of wer installations
COITpany.

F Progar PRD 5 A "Progaz™) - naturgl gae desirbution and supply compariy; and
F Premer Ensigy Trathing S.R.L. (*Premler Energy Trading”} - gas supply company,

winch are divecily owned by the Company or indirecily theough Ligatne Limited {Cyprus), a wholly owned
dirget subsidinry of the Company,

The Growp s currently preseht in Maoldova through Tour companies (logether = Premier Energy

Mualdayva™):

» LS. Premier Energy S.R.L— regulated ebectmicity supply company:

F LC.S. Premier Energy Distribution 5.A. ("Premier Energy Distributhon™) - regulnted eleciricity
distnbutinn company;

# Mavies Encrgy 5.R.L. ("Navitas®)  non-regulated electricity company providing inbegrated asset
management activities for renewable producers, including forecasting, balancing, dispatching and
supply services andd renewable energy production through 4.0 MW operational solar planss as of
31 December 2023 with an sddstional 3.0 MW solar plant commissioned on 24 January 2024 and
annther 3.0 MW solar plant commissioned on 29 Februnry 2024, and

F Electra Logisnics 5. R.L ("Elecira™) - subsidiary of Navitas, the owner of fand leased by Mavitas
for one of the sobar parks,

which are direcily and madirectly held by loseco Holdings Co. Limited (Cyprus) (“Joseco Holdings®), in
wivich the Company holds 92,74% a5 of 3] December 2021,

Group hisiory and develapmeni

The Company was incorporated on || December 2012 ax a private Hmilted lability company in Cyprus,
imder the nume Chapalaco Limited. Om || July 2020, the Company changed its mome inlo Premier Energgy
Cyprus Limited. On § March 2021, the Company changed its legal form info a public company limited by
shares with the name Premier Energy PLC.

The Company's regrsiered. office 15 a1 48 Themistokli Dervi Avenue, Athicnitis Cemennial Building, 3™
fheoe, office 303, 1066 Micosa, Cyprus.

Romdania

The Group entered the Romanian gas market o 2013 when the Group's cormeni manngemeni team siarted
managing Serenilty Resources Limited, which owned Car Sud SA., Grup Dervollare Retcle 5.4, and
Petrom Dastribuize Goze 5.R.L In 2014, the Group aeguired Petrom Dismibutie Gaze S.B.L, {which afier
the: acquisition was renamed &5 Premeer Energy 5.R L) Currently, the Group's pogitsan ix 2& the therd
largest natural gas distributor in Romania (sfter Engie and E.On} in terms of natural gas volumes disiributed
and network stee. Grup Dezvolinne Retebe S.A wis merged into Gax Sud S.A. on 31 December 2016 and
G Sud 5.A. was absorbed in turn by Premier Energy 5.R.L. on 3! Decemaber 2017,

in December 2017, Premier Energy 5.R.L scquired 97.90% of the sharss in Timgaz 5.4, 0 notural gas
dismbution company which was sbeorbed by Premier Encrgy 5.E.L. on 30 Sepoervber 2019 In September
2017, Premuier Energy S.R.L ncquired Fore Gz, 8 nature! g2 supply company, which after requisition
wih renamed a5 Premier Energy Trading 5 R.L
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In April 201 E, Premies Electricity 8. 0.1 (subsequently renamed Ligame Cras 5.0LL.) was founded and on
31 Moy 2018, Ligntne Gas acquired |0 of the sharcholding m COVI Construct 2000 5.K.1., 2 natpral
gas disiribution and supply company which was afierwards merged info Premier Enengy 5.1 on\31
December 204

On 31 August 2019, Ligaine Gas acquired 1005 off the sharcholding in Amarand Dastributie S R.L., o
nnfural gis distribution company which was also subseguently merged into Premier Energy SR.L, on 3]
Deocember 2030

O 3 Apnl 2020, Premier Energy 5R.L. acquired a 99.66% sharcholding m BER.G., o naniral gas
distribaition Company.

O 18 Februnry 2006 Ligaine Limited Cypras was founded and on 12 June 2020, was mensferred together
with [ta disect and indirect subsidiaries {including Premier Energy 5.R.L. and Ligame Gas) from EMMA
Alpha Holding Ltd to the Company, becoming ils dinecl subsidiary

In May 2021, the Group completed mn Asset Tranafer covering the distribution snd supply postfolio of Vega
MSRL

In January 2022, the Group completed the soquusition of Ecoemergia, 8 34.5 MW wind plant in Stejar,
Hixmania.

In February 2022, the Group completed the acquisiteon of Alive Capiial, s company thet provides integrated
B35l MonEgement services io renewable energy produgers m Romaonia.

In May 2022 and June 2022, Premicr Energy 5.R L. signed two share purchise sgreements 1o scguire &
stake in Energia Mileniubsi 111 5.1 which s developang 2 99 MW wind pland project near Razhoieni,
Homania.

In Septeimber 2022, Premier Encrgy S.R.L. acquired Hargaz Harghota Gax 5.A,, & nahural gis distmbunan
and supply company in Harghita county in Romani,

In October 2022, the Group sequired 5 stake i Troe Encrgy Management 5.R.L , & company that owns a

cogeneration plant in the city of Fagaras, Romania. The sequisstion was performed as part of the Group’s
strategic growih imitistive within the renewnbles electnoty generation secior,

In 2023, the Croup sequired severa) renewable generation assets: o 27.5 MW wind plant on (9 January ), of
whiich 50% is operationsl and $0% s in development, o 1.9 MW operationn] solar plant (30 Jume), o 5.4
MW operations] solar plane {2 November) and 5 231 MW solur plant (20 November), which is in the
construction phase and to which 4.6 MW of storage capacity is attached. On 10 May 2023, the Group
uprproved serting up the company Brasov Reniwable 5.1 L. (in which i owns 2 409 stake) vath the purpose
of constructing a 36.8 MW solar plant.

In August 2023, the Group scquited Progas PED 5.A., o nateral gas distribution and supply busines,

Om 7 December 2023, the Group, through AWPI, entered mio 8 business transfer ogreement with Self
Concept 5.1, in exchange for EUR 18,7 million for the soquisiion of an cxisting wind power plant of 18
MW power installed. with the possbility o extend ihe capacity with ancther 8 MW, The transacton
received foreign direct investment approval in Romanda on 29 March 2004 and the competition counc|
approval on 3 Aprl, The rransscton wis completed on 16 April 2024,

On 21 December 2023, the Group signed 3 Share Purchase Agresment to acquite 1000% of CEZ Vangare,
an eleciricity and gas supply busmess with spproximately |4 mallion chents, the magarity af which are
household and small buginess clients in the southwestem pan of Ramenia. The trmnsaction wes compheted
on |5 April 2024, For more information on the CEZ Vanzare poguisition, see " Acquisiion of CEZ Fanzare®

Moldawa
In July 2019, the Group entered the Moldovan energy market, through the noquisition of assets from
Maturgy, & Spanish cnergy group, The Company entered mio Joseco Hobdings, by acguiring an nivial

participation of 68.57%, which was further imcreased to 92.79% on 19 February 2020 and diluted 10 the
current 92.74% on 6 Merch 2020,
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On 31 July 2009, Josecs Haldings sequired the entine sharchalding i LC.S. Red Linfon Fenosa 5.4, which
afier the sequestion, on 6 December 2019, was repamed as 1LC.S. "Premicr Encrgy Distribution™ 5.4, ond
in L.C.5. Gas Matural Fenosa Furnizare Energie S.R_L., which after the scquisition was renamed 2x |.C.5,
Premier Energy S.R.L.

On T December 2020, the Group founded Mavitas Energy S.H.L, to focus on non-regulsied elecimcal supply
males, renewable energy, supplying, aggreganon of renevable producers and providing balanoing group

BETVICES.

On (| 1 May I023, Mavieas Energy 5.R.L. founded Electra Logisties S R.L., for the purpose of owning the
Pessexd lend.

In 2023, the Growp hog swned 24 MW of wolar developments in multiple locations with 4 MW alrendy
operational us of 31 December 2023,

Competitive Stremgitha

Management belioves that ihe Group's historical business success, sirong leadership, and high potemial for
future growth builds on the following strengthy;

Fertical integraiton and subrecior diversification captwring valiee and stability

Within the electricity sector in Romania, the Group is vertically imegried and present throughout the value
chain, namely im renewible clectncity generation, management, assct development, forecasting. balancing
and dispsiching while driving wholesale and supply of the renewable clecinicity t final customess. The
Croup aleg benefits from partial verticsl integration wihin the natural gas segment in Rormnnia, by being
present i both the distribution and supply of naturnl gas. Furthermore, the Group benefits from vemical
meegration within the Moldovan eleciricity sector by being presend in electricity generation {stamed an
2023), renewahie aiser development and management, farecasting, balancing and dispatching of renewabls
elecincity, and by bavmg the largest elecricny distribution and supply business in Moldova in terms of
wolume of electricity supplied 1o clients and the number of cliens. The Groups vertical inddegrition and
subsector diversification, compared In generpion and utility comipetrtors o the region that depend primanty
on fossil fuel-based sources, aims 1o realise the full vahee throughout the value chain and provide increased
operationsl and financinl stabality.

In renewable ebectricity generaiion and sourcing, he Growp has maore that 1,000 MW of diverdlied, mulei-
lation remewable cipacity in operation, under management or in develapment with contimucd growth
ambitions, The Group i the larges rénevwables production manager and aperegnior of solar and wind planis
in Romania {source; OPCOM) and in Moldove (sorree; Conipany f.rg,ﬁ:rnum’m}. providing key services
such as renewable eleciricity forecasting, balancing wnd dispatching, managing spproximaiely 6% of
instalked solar und wind capacity in Romanin and 22% i Moldova, which the Group believes make it well
posionod o benefii from the envissged growth of the rencwables secior in both countries.

The Trowp is the largest elecmcin disinbuior in Moldova (¢ 76% market share &5 of 31 December 23023}
s well 2t the largest electricily supplier (c. T4% markel share az of 31 December 2023). In addition, the
Giroup i3 the third largest natwral gas disribotor in Romanin m iemms of volumes distnibuted and network
size. These three business are fully regulated, which the Group believes contribute 1o its Mmancial swability
and profitobibity.

Furthermore, the Group s growing it ability 10 export and impor electncity and natural gas throughout
the CSEE regeon and has mulnple sowrcing capabilities for nstural gas in the SEE region, including one of
fhe first private Romenion companics with a [iquid naturnl gas ("LNG") terminal capaeity s Greees, a5
well as having o cross-horder import capacity into and from Bulgana, Romania and Hungery.

Az a result of the acquisiton of CEZ Vanzare, which was completed with effect from 15 April 2024, the
Group has added approximadely 1,4 million olients from CEZ Vaneare and now has o il of approximstely
24 million clients (prnarily houscholds snd small businesses) in Romane and Moldova receiving
electmicity and/of natural gns and 13 one of the faples-growing renewable electricity ond pas suppliers im the
maried. In addivion 1o scaling benefits, the large client base also pressnts the Groug the opportunity b cross-
sell its products: to its clients, such as offering gas supply services 10 new cliems resulfing fromn the CEZ
Vanzare acquisiticn, who previously received only ebectricity supply services from CEZ Yanzare, i CEZ
Vanzare hod only around 23,000 gas clients of the fime of the pcguisiton. Additonally, this provides the
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Ciroup with a naueal bedge (o its owned or managed portifolio of rencwable prodociion capacitics. For more
information on the CEZ Vanzmre acquistion, see "doguasinton of CEZ Favziarne"

The Group belicves that its vertical imtegration and subsecior diversification allows for the sttimnment of
the fidl waloe throughout e value chain as well as provides increased financial stbility.

Ktrong infragtrociurs position

The Grogp has a large diversificd geographical mfrasiructane foatpant in both Romanis and Moldova. As
of 3| December 2023, the Group has |16 natural ges concessions, 48% of which are located in the
Bucharest Metropoliten Area and 53% are located in the rest of the country. Dot of the last 60 noeral gos
concession terders, the Group participued in 24 teoders and won 21, The Group selects the tenders in
which it participates based on operational effectivencss, o thal the concesions are close to the Group's
nedwork and the Group is shle to service theen using exising employess and constraction feams. When the
Cirvup develops the distnbuton system of an ares where no didribution petwork previously exisied and
conmnects households and small busmesses to the gas pipeling, the Group will typcally then also supply gas
i thiose houschobds and in the i years will have the benefit of the adophion curve by the new gas clienis.
Additionally, the Grouwp st 19 benefit from the construetion of the Transgaz pipeline (BRUA 1 and 113,
which is bemng built close to the Groap's distribution sreat and provides on opportunity for new condcgssions
fior thie Growp.

The maturs| gos distribution network 10 Romania spans over 3,600 Em throughoul ihe couniry serving more
thun | 50,000 consumption points and focusing primasily on areas with potentisl for growth, The vase
mmjority of the Group's capital expenditure since 200 3 was used for new pipelines that include Polyethylene
100 materizl and, as o result, a8 of December 2023, approaimately BO%: of the Group's distnbution network
was buill wsing Polyelhylene 100 msierial, which mokes the Group well positioned to support potentinl
future green hydrogen distribution, kn 2023, the Group disstiibuted 2.3 TWh of natural gad, The Group is
gaining market share in this business scgment and has grown by 11.7% annually between 2009 amd 2023,

compared 10 a 2. 7% growth of the overall market during the same period.

The Group's electmiciy distribution busmess @ the largess o Mobdown both noterms ol the valume of
electricity distributed a5 well asin terms off the nurvber of users, The high voliage lines and substatons are
identified as strabegic for the pational security of Moldova. The network spans 15,742 km of electrical lines
and underground cables scross approsimately bwo thieds of the Moldova's territory with spproximately
50,000 consumption poants, wpgraded o deliver performance mdicalors in line with European pecrs
Acconling to the Moklovan ANRE, in 2023 the Groap distributed 2,830 GWh of electricrly, representing
s 76% markel share of domestic territory and dstnbution, including the Clisinau mrea. The Group's
operational efficiency s well showoised by Hs 46% lower regulated clecimcity distribution 1ariff per K'Wh
in comparizon 0 RED Nord, its only distnbution services competitor i the country, v 2003, steadily
improving from a2 21% lower regulated trillin 2022

The Group's renewalbies business consists of 919 MW of renewable capacity in Romania (69 MW owned,
18 MW signed subject o competition clearance, 180 MW in developmem, and 652 MW under
managerment) with another 112 MW of renewable capacety m Moldova (4 MW owned, 24 MW in
development, and 83 MW under management) a8 of 31 December 2023, all amassed since 2022 when the
Company eniered this market segment. In Romonia, the Group 15 one of the largest rencwable energy
players anid is mansging spproximately 16% of the instolled solar and wind energy production capacity by

t prosfucers. In Moldova, the Groug {8 the lasgest renewable energy supplior and the largest
manager of renewable energy o the morket with a 22% market share.

The Group's renewnble energy generation imfrastrocmre wes. initiated in early 2022 with the acquisation of
Ecoenergia, 0 34,5 MW wind power geseration plant near the town of Stejaru, Romania, The plant was
developed and owned by Eneroon, one of the largest wing tarbene manufacturers in the world and generansd
over 86,366 MWh of electncity in 2002 pnd 88131 MWh of electricity in 2023, The Group slzo has
renewnhles infrastructure from Vestss and Siemens. In Josuary 2023, the Group acquired Enex, a 13,75
MW aperntional wind power plant which produced 34,812 MWh of elegineity in 2023, Addibionally in
2023, tbe Group completed the scgquisiion of several solar plants in Bomanm snd is developing sokar planes
in multiple locations in Romania and Moldova. The operstional solar plants acquired in Romands n 2023
produced in total of K424 MWh of electrcity anmeally (2,000 M'Wh starting from the date of the Group's
ownership of ench respective plant), while in Moldova the Group commissianed the constrsciion a 3.0 MW
wolar plant on 24 Jamsary 2034, and commissioned another 3.0 MW solor plant on 29 February 2024,
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Strong cllehi porifolio with subsanvial upside and potential for vabsector crois-selling

In Romania, the Growp has been ane of the Basees) growmg nalural gas suppliers over the list five years in
" terms of volume of natwral gas supphied, following the market lieralisstion in 2006 {Source: Romanban
ANRE], In 2023, the Group dastributed 2.3 TWh of natwral gas and had over | 50,000 consumption points
a3 af 31 December 2023, The Group's marker share of the retsl supply of natural gas has incressed from
2. 7% as of December HH T to 4.55% as of October 2023, ThﬂmphBHM|mumg:ummI oas
salfes 10 both residential and busness and industrial enterprise clients by focusing on providing superior
eliend service and by having the sbility 1o prosctively manage market price upslates & well as expaniling
it sales force with patwmowide coverige and offering personalised commercinl agreements throughout the
whaole portfohio of non-houschald chems. Additionally, the Group aims 1o capitalise an the CEZ Vanzare
noguisition, by podentially cross seiling its gas supply services to the 1.4 million newly scquired clients, the
majority of which wese supplied only cleciriciy by CEZ Vanrare, & only spproximately 23,000 wers
supplied gas at the time of 1he signing of the scquksition,

During the energy cnsis im 2022, the Group reduced cxposure io large industrial clicnis, where the market
price sustmmsbiliny roised many concemns & thal time. Insiesd, the Group's client portfolio 8 mainly
composed of consumers using s gos for hesting. In order 10 reach polentinl new clients, the Groug has one
of'the largest sabes ream of 14 full-tme emplaoyees, focusing on the underserved market of small 1o mediom
enterprses.

Addinonally, Alwve Capital, which provides intcgrated sseet minagemen! services to renewable energy
producers in Rommana, his supplied 0.52 TWh of electrcity to end-clients between Jamury and Decermber
2023, representing & 1.3 1% market shive, sccording to the batest pablicly available report from Diecomber
2023, issued by Fomanian ANRE [ Source ANRE wehaire). Based on the most recenl avallable dotn for
2022, approximaiely P5% of the clecineity delivered by Alve Capital in 2022 was green encrgy and 658
GWh has been delivered with comificates of ongin

The Group's eleciricity supply busimess is the [argest in Moldovs both in ierms of volume of cleetricity
supplied to cliems and the number of cliemis. According 1o the Moldovan ANRE, in 2013 the Group
supplicd 2871 GWh of electricity (representing approximatedy 4% of the electricity supplied s Republic
of Maldova) (o 823211 users. 'With the ¢xpected market fiberalsstion, the Group belicves that its
operational efficiency ond scale combined with the Group's strong client service and exiensive invesiineni
it #s I'T and billing systems give the Group o competibve sdvantage over the nther supphiers, cspeoally the
second largest supphier, Furmizare Epergie Nord, ag well as sy new potentisl market entranis. Funthermore,
5 a resait of expected electricity supply market liberalisation, the Group expects the curment fully regulated
I *a profit murgin o lncreise 1o the levels of other lberalised markets. The Group's operational efficrency
s well showeased by i | ™% lower regulated clecineity supply price per ¥Wh in comparizon o Furnizore
Energie Nord in 2023, sizadily improving from o 10,9% lower regulated price in 2023,

Additionalily, the Group expects an upside resulting from the expected liberaliation of the gas market in
Maoldiova, inchading retailing of gas (o hiuseholds, Furthérmore, the Croup's penetration rale in existimg gas
distmbution concessions i3 lower compared o peers, the Group having a 37% rafe of connections from
concession area wil connections, compared 1o DelGaz Gnd's 37% pencmation rate and DGRS' 55%
penetration rafe. The group believes that this lower penetration rate represents an unlapped orgamc growth
potential for the Group,

Esvablished renewalles presence key to benefiting from further development focus on renenables

The Group has 8 soceessful mack recond of renswahles acquisitions mchaling & nagible pipeling of
continued invesiment opportunities. The Group hes n growing diversified rencuwables pontfolio resulling
increased hulancing efficiency and profiisbility and is well-positioned 1o benefil from renewables growth
and the siar of the longer-tenm PPA marked m Romania and blokbova, The Group has a vertically integrated
rencanbie energy model with full balancing capabilities ard dispatch, making it a suswinable energy leader
i Both Romania and Moldova with continued growth scross SEE. The Group i the largest aggregator of
independent renewable players in Romana and Moldova, managing approximately 16% of cumently
irstalled solar and wind capacity in Romania and 22% in Moldova and more than 900 GWh of renewable
energy defiversd in Romamia in 2023 representing a 60% Yo' growth. In Moldova, ihe Group is the larges
renewable energy supplier. Additionally, the Group i one of the largest enewobles FPA {such as shor-
temm PPAS up to 2 years) providers in the Romanion market showing superior operational excellence and
client servioe.
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Currently, wind and solar energry only sccount for spproxonately 16% of 1ol consumptsen ond 23% of
votal installed eleciricity generntion capacity in Romanin (Souroe: International Energy Agency, Romania
2021 = 2030 inegrated Mationil Energy & Chimate Plani, Romania is planning wnd heavily investing i a
further shifi fowards rencwahle encrgy with more than 45% of il encrgy production eoming Frofh
sustainghle sources hy niming 1o phase out coal power production by 2032 and reach o tolal renewahies
ipetalled capacity of approxgimately 11% in el by 2030, Thus, the installed capacity is expocted (o incresses
by 6.8 GW of solar energy and 4.6 GW of wind energy by 2030, In addimon to supplying new demand,
rencwables serve a fundamental role of replacing agme Tossil fuel plants and approximately 3.8 OW of
coal-based plants that are expected to be decommissioned by 2025 and 4.9 GW by 2032

In Muldova, renevwahbles carrenily only scoount for spproximately 4% of insialled eleciricity gencration
capacity, with new renewable energy gentration expected io be deployed in the short-levm as & resull of
fecd-in-tarilfs znd sections establiskied by law in force since 2008, An ingressed rencwabie deplovmen can
contribute 1o Moldova's strutegic ohjectives to teduce reliance on power | energy imports, Furthermore, the
tow of Promotion of Use of Energy from Rencwable Sources no. 10 of 26 February 2016 has established
in attractive support mechanism. The amendments to this fow, which cume mio foroe in 2023, contribite
tor the further promation of this concepd, in parcular by miroducing the mechanism of Corporsie PPA,
contracts For the sabe and purchase of electricity from renewable sourcet i the long-term. Among the
sdvamtages of this mechanism wre the cerminty of the enm of the contracts (up o 15 years), o5 well as
refercnces 10 prcing mechamsms. Additionally, the development of the renewable energy secior in
Moldova is addressed across several pelicy dotuments, particularly the draft Mathonal Encrgy and Climate
Plon (*NECP*) of Moldova from December 2023, The draft NECP confirms the terget of a 2% share of
renewalles in final energy consumption in Moldove by 2030, In addition, imcressed inferconnection with
Romania 1= expected with, the first connaction expected to come onlme in 2025 nod the second in 2027,
wihich the Group belicves would lead to an incresse m etecmcity prces in Moldove to be aligned with the
prices on the Romanian market.

Furthermore, Romania is corrently in the process of scoessang ko the Association of lssuing Bodics (' AIB™),
The AR provides energy producers guarantees of onigin ("GOS"), which are the only available mechanism
for clicnis to select rencwsable sources of energy production. GOs have been dessgned @1 the EU level 1o
support fhe finoncial vishility of renewable energy projects snd stimulate myvestmends in the renewable
energy nources sector, Furthermore, recelving OOk would allow the Croup 1o trade thede cerificates eross-
border and provide a potential opgide for the Groups business,

With its estoblished existing presence in renewahle energy in Romanm and Moldova, the Group believes ot
is well-poshifoned 1o benefil from the plonned renewsbles development foeus and the st of the longer-
fterm PPA market in Romaniz and Moldova

Commodity sourcing expertise resulting in a resilient bawiners despite volardity in power markets

The Group has an experienced management team that 3 proactively reacting o the overall market srtustion
and hos been innovative in sourcing the underlying energy, which has resulied fn Sivong operational
flexsbility and results during the volatile epvironmend. The Group has been gaming profitable markel share
during the volatile environmem over the past few years while many natusal pas supplicrs returned or
figuidated their licenses n Romanta and all non-dsaribution suppliers of electricity lefi the Moldovan
market during 2021, creating a more: fovoursb e market envirenmend for the Group with less competition,

Thie Groasp wis the ploneer in moving to Mexible contract terms with clients {2 apposead fo fxed 12-month
eontracls), which sllowed the Group more Dexibility b0 align the prong of customer contracts o0
commasdity prices i the marker A1 the same time, the Ciroup i maichng the overall durstion of nansal
gas purcheses with the conmacted supply with clients. Additionally, the Group has a diversified and
integrated presence peross sectors, including genemtion, distribution, supply and, afier the Alive Cupital
acquisition, assef monogement and sggreganon services. This diversified and insegrated presence allows
for increased operniing Aexibilicy and resilience io market volatility.

Frack recard of aceretive acquitsitions with strong managerenl copariise
The Group benefiis lrom the substaniial M&A experience and capabilities of iis serbor exccutives while ui
the sane time demonsirating a commitment 1o bes=-m-Class povemance and ESG principles. The Group 5

well known in the markel, which presents o successful platform for MEA growih. The Oroup's
embeddedness in the mocket also provides 1 with an overview of opporiunities for potential future
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acquisitions. Ad the Group is privately owned, i i able 1o offer o Nexible approach 1o iramsactions that is
wiksred 10 The counterpart. The Ciroup alio has in-house MEA, capabilities, mchading due diligence.
Additionally, the Group is able 1o find propriciary seurced ransactions and has suiTicient capit] avoilabiliny
io act decisively, while the Group's lean manpgement strucnire allow o to make decisions quickly,

The Group's growth has been supponed by numerous strategic, value-enhancing add-on acquisitions. The
recipe behind each of these soquisitions was bused on (1) identifying & strategic, underperforming or
distressed asset, (2) acquiring cach of them on atractive financial fooms, (3} Investing in o rapid
restructuring or refonming of operstions 1o schicve operational excellence knd the monetising of synergies,
{4} explonng organic growth sppomunibies wishin mngely and (5] always focusing on creating shaneholder
vlne, no matier the size of the asset or investment. A large part of the success of these soquisitions has also
been the grest integration of the boli-on sequisitions into the Group, which resulted in synergies und
intreased value for the Group

To dute, the Growp has made over 15 add-on acquisions since 2013 0 both Romanis and Moldova, In
February 2022, the Group completed the acquisition of Alive Capital, o company that provides integroied
pssch Manmgement services 1o renewsble energy producers in Romanka (managing 450 MW of renewable
production in HI22 and growing 10 920 MW in 2023) while also having an electricity and supply division.
The Group believes that this acquisition will allow the Group to have unigue insights into the broader
renewahles sector in Romanin while being oble to usially have  first oplion to acguire the renewable sxsets
il the curment owners are planning an exdt. For more informanon on hisiorical scquisitions, see Section
"Cirouip hixfory ond developmen®

Artractive fTmancial prafile io suppoct growdh and dividends

The Group has achieved robust top-line and profitability growth &= a result of infrasmucione cxpansion,
improved client penctration and operational and cost effectiveness amplified with strategic sdid-on
nequiations, which did not regquine any sharsholder equity coninbations. The revenue of the Group has
grown from EUR 13 million in 2012, the lest yesr of Gaz Swufs md ODR'S operations prior (o EMMA
Capital's sequisition, to EUR 912.0million in 2023, Adjuated EBITDA of the Group has grown from EUR
O mmillion in 2012 v EUR 127.7 million i 2023,

The Group's revenue snd profabalicy levels ane also celatively predictable due o the regulated namre of
various segments of the business and operational efficiency enhanced by arong client service levels,
Furthermore, the Group's operations generated ned cash from operating sctivities of ELR 25.9 millin in
2021, EUR 104.6 million in 2022 and EUR 1 182 malleon i 2023,

The combinntron of the Group's top-line growth and strong free cash flow generation provide support for
fisture growth and dividend payments &5 well as leverage headroom. Managernent sees patential for futune
grovwth fuelled by & combination of srsegic and sdd-on scquisitions in the rencwables business as well as
in the gas and electricity businesses, such o5 opporfunishc acguisitions throughout the value chain, in fne
with the Group’s strategy of vertical imegration. Additionslly, the Group i expecting growth from new
COBCESshoNs, new consumption poinds and neiworks growth. Furthennore, the Group expects organic
growth ond believes there i an upside potential. especially résulting from the liberalisation of the market
in Moldova,

Strang enviroamental and sustaleobility profile

Being & critical energy mirastaciure group focusimg an the Evropean Green Dead Initintoves set by the
Evropenn Commmzsion and the UN Sustanable Development Goals wath clear ESG guidelines and policics
in place serves as ibe foundaizon for the Group's overall siraiegy. Management belicves that, as o leading
crtical energy infrastruciure m Romania and Maoldova, it has & duty to preserve and enhance the
environment i which the Group conducts its business operstions, As a result, management has
implemented several environmentally friendly policies. guidelines snd procedurcs for the Group's
operations in order to minimise s impact on he environment when enplementing the Group's butiness
srRiegy.

For example, the vast majority of the Group's capital expendinsre since 2003 was used for pipelines that
i lude Polyethylene 100 matena) which makes the Group well posisoned o support potentisl futare gresn
Iydrogen distribution. As & resull, the Growp is the imoal green hydrogen-resdy energy company tn Bamania
i the Group believes that this technology will be an important environmentally frendly enérgy source,



.nddmuullg.-. the implemmentntion of smart grad nciworks and the clomination of encrgy losses by uding

warious mecasurements (mcleding the unlisation of a new software and improved access o Jeakage

identi ficntion), improved and 5 expected 10 continue o improve the Group's energy efficicncy ond e
reduction in ' COF emissions in both Remanm and Moldova. In Bomania, the pipeline developmenis and

consegqueni use by houscholds of natural gas as oppesed to wood and coal buriing also results in less CO2

empesions, Electricity loses and techaological consumysion in Moldova has decreased from 32.3% in 2000

1o just 7.3% i 2023, which 15 i line wath the Group's European peers having 8 2022 5EE modian of
approximaicly 7.3% comprising Bulgaria, Croatm, Greece and Romania, The decresse in encigy losscs

represients o significant rack recond of ssteineble encrgy development and reduction of the Gooup’s cartion

footprind in line with Europe's “ned tero by 20507 plan.

Moreover, the Group's contimeous support and cooperation wilh several orgamsations ks lod o maltple
inmitiatives 1o suppor the environmend us well &= individuals in both countries. For exnmple, through Premmer
Energy Foundation, the Croup organwes several sustnimability related evems such a tree planung,
orgnising annual Europe Day, supporimg Earth Hour, and encouraging s employees o obscree srici
waste management rules at the Group's premises. For more details, please also see "Bwnness - E5G amd
CSR pridelines and policier® below,

Attractive macraecomomic fundamearals coupled wirk fovourable energy dewand and consnmption

The Group currently operates m Romama and Moldova, two markels supporsed by healihy histoncal and
forecasicd GDP growth in stable carrency enviromnents and growing energy necds, Between 2006 and
)25, the average yearly GDP growth is estimated 1o be X 8% in Romania and 2.8% in Molduvva (Serce
Itermational Moneiary Fand (IMF)L fhe Workd Bank). Bath economied are expecied lo grow faster than
the ELIZT avernge between 023 and 2025, sccording 1o the Intermational Maonetary Fund {10 F) and the
World Bank. The curencics of both countries have been relatively stable agmnst both the Euro and the LS
Diollar aver the post 5 years. At the same time, Romania has been experiencing » matenial increase of EL
funds allacation, with approsamatcly EUR B0 bilhion allocated between 2021 and 2027,

The Moldovan govermmend has been aligning the coundry towards the EU through the recent opening of
nccension pegotintions in December 2023, That means that the Moldovan government will focis on the
adoption snd rmplesneniation of the EL) laws and the eondithons under which ihe country wall be admitied
o the EL. Varives projects and imitatives exist that aim o bring Mobkdova closer to the EL' energy
imegration combined with & srong iniistive for energy independence that would be principally achieved
throwgh building renewnble energy sources under thi auapsces of ELI prujecis, For example, there ane iwa
high-volinge network connections under constrection between Romonda and Moddova, which could
polentially be compleied berween 2025 and 2026, The imegrtion of whility networks between Romania and
Moldova, which 1 wrpeted berween J02E saned 2009, could potentially iniegrate the two markets ito o
single power morket, which would aliow the Group to capitalise on its presence in both markes.

Electricity and gas consumpton per capita m bodh Romanm ssd Moldova sl relanvely low

1o other Central and Western Eurcpean markets, However, both countries sre expeoted o
exhibit growth that will align them closer to thew regional European peers [Source: fntermational Morsiary
Fund (TMF). the Warld Bank) The sverape clectnicity consumphion in Romandis was 2430 k'Wh / capita in
2022 while in Maldova it was 1,558 kWh ' capitn. Both levels in 2022 were substantially below the EL-27
average of 5,577 kWh /' copita (e other European countries such as Poland ar 4,112 k'Wh / capin, the
Czech Republic st 5,699 kWh | capita, Germany at 5,879 k'Wh / captn, France at 6,287 k'Wh /| capua and
Austria at 7581 kWh  capita). Continued convergenee iowand Central and Western European markets with

regand 1o GDP and energy consummphion per capitn is expecied for both countnes.

Experienced managrment team and suppartive core shareholder

The Grouwp is managed by an expenenced management teamn with substantial enperience in the wdussry s
in the SEE region, Furthermore, EMMA Copital, the |00% sharehalder of the Company, has one of the
mos) eaperienced investment igams in CEE and SEE regions, with book equity of approximately EUR |

billion s of 31 December 2022 and having strong growth and value creation history and o well-citabliehed
invesior operator model,

Strategy
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The Group's strategy is primarily focused on cresting o sustainable futsre by continuing o grow with
renewiable scquisitions, ensuring the resilience of its energy systemn, capluring new growih opportunities
and bukhing on s competitive strengths and strong Seadership in order 10 increase sharcholder value
through:

Ambitious renewabies pilani

The Group s seeking o emerge as one of the regional keaders i the trangisen to-green enetgy with a clear
strategy o grow its renewable portfolio in line with sustainable growth and decarbonisstion ciforts, The
Group's renewables plan is fundamental to the strstegy of expanding its groen encrgy capacity 1o contribute
b decarbonisation, energy fransition and helping to mest regiomal energy commitments. The Group will
contimue s sirong focus on scquinng feasible rencwable energy sesets 10 Romania and Moldova, while
ussessing opportunitiss [ expand s renswables portfolio geographically as it capitalises on the growih
opportunitics presented by the ransition to renewable enorgy and decarbonization commitments i other
targel markets, inchuding primartly the SEE.

The Group's arget is 1o reach befwesn 1,400 MW and | 600 MW of instilled owned or managed green
energy capacity by the end of 2026, The Group i cxpecting @ continued investment into rencwable energy
nsscis and developments as Romania is expected o deploy spproximately |1 GW of addidonal wind and
salar capacity o reach a ital of approximately 16 GW by 2030 according to the 2023 NECP Draft, which

nlgo envisions g stimulsting regulatory framework for private investmenis i renewable energy gencration.
By 20040, Romania aims to rexch a totsl wind capacity of 8 GW and a total sofar capacity of B -GW, in order
to schieve a fotal nstalled capocity of 304 GW, oot of which approximately 23 GW would come from
renewable sources (inchiding hydro energy). The additional renewables capacity aims 1o ofTsel the phase-
oul of conl energy expested by 2002 (source: 2023 NECP Drafi). Moldova has untapped renewables
peentiol, due to fuvoursble weather conditions and low population density. The installed renewables
capacity grew from 957 MW m 2021 w0 136 MW m 2023, The draft Nationsl Encrgy and Climate Plan
confirms the nrget of 8 27% share of rencwables in final energy consumption by 2030, Frojecied renewabie
capacilty in Moldove in 2050 comprises more than 3 GW of wind, 550 MW in salar and 75 MW of bingas

oneigy.

Further, the Gooup has recendly acquired and is developing several renewabile {solor and wind) projects in
koth Romania and in Moldova, and aims fo capitalise on its vertically ivegrated business given ils recemt
acquisitions of CEZ Vanzare in Romuama snd (s strong presence i electrieity distribution and supply i
Moldowva, Furthermore, in light of its leading pasition on the Moldovan electricity distribution &nd supply
market, the Group's vision is to become & leader in the development of major renewahle projects in
oldova

Seeling mew and diversified growek appartunities

The Group aims to continue sequirmg and developang renswnble asséts or other regulated buskvesses on an
opportunistic basis in line with ifs current business sectors o complementary 1o such current bistingis
sectors, For example, ihe Group is currently developing 1 balancing power plant in Moaldova, which woald
enahle the deployment of renewable sourees in the market. In sddition, the Oroup & considering business
opporidnities related 1o clectricity and gas supply, produciion and distribution in the SEE region o suppon
organic growih.

As of 31 Deezmber 2023, the Growp had o 180 MW portfolia of wind and solar developiments in Romania
and 24 MW worth of soler developments in Moldova, The aggregaie 204 MW developments are expecied
io have 3 production capacity of 400 GWh in Romania and 32 GWh in Maldova. Additronally, the Group
has identificd scquisitions: opportunities, particularly in the renewables sector m order o achieve the
Crroup's target of 1,400 MW to 1,600 MW of nstalled owned or manesged renewables capacity by 2024,
The Croup has identificd tangihle rencwablbes acquisitions opportunitics with o combined siee of
approgimately 270 MW, whach are in discussion or already having an offer aibmitted a8 of the date of the
Prospectus,

The Ciroup ok bekieves that there is g potentipd upgide in congalidating the remaining 23 distributors i
Romania having an approximately 5% morket share in aggregate. The Group belicves it is well placed for
future growih as it 18 the most acguisitive players in this market, baving completed |1 scquisitions in the
last 1} years,
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Given the Group's low level of indebtedness and 3bie capital structure, management believes that the
Group is well positioned 10 pursse scquisition gppartupties on & cumpelitive hatis n the future, The
Group's mack record of scquirng ond building oml previously acquired companiss may serve as ap
indication of the Group's abiliy to suceessfully identify, exesute and integrate such scquisitions. See
Section "Gronp bistory and developan®.

Additicnally, the Group is targeting orgamsc growth in Romanis and sees o growth patential in the sdoption
mfe of gas by howscholds as the Group is operating a young network: in underpenetiated geographics.
Furthermore, there sre 24 concession vnder devolopment while supply i prowing in line with the
distribution growth. The Group also sms 10 grab 3 higher mmrket share from incumbent compesitors in
Romaniz. The Group is also expecting growth from new concessions in Romania, swch os the curment
concessions in proximity of the new TS0 BRUA pipeline, a natiral gas pipeline from Podisor {Oiurgiv
County) to Recas {Timis County'd which is part of the future Bulgana, Romasma, Hungary and Austria gas
interconmecion. As the government in Romanin is focusing on expanding the gas network bo rural ancas, the
Group believe thst it is well positioned to benefil given is proven ahility of winning new concession
fenders

Moldovan EU condidacy and ewergy marker Integration with deregulation

Due to Moldove's EU candidacy and planned sccession, the Group is expecting an increase in electricity
demand driven by the expected higher foreign direct invesiment into Maoldove. Additionally, the Group is
targeting higher regulated absolwie margm as Moldova i expected to join the EU energy market ae well as
adding production capabilities, which is expected 1o be fleaible in sddressing the missing balancing markes
The Group akso considers Moldova as a potential energy hub addressing. the energy importiex pont
opporturities i and from Romania and Ukraine,

In Mobkdova, the Group 15 targeteng an upside from deregulition with the expected [ull liberalization of the
markei on the supply side, which is cxpocted o kead 1o increased supply side margine. Addimonally, the
Ciroup is capectung a Hberalisation of the gas market, such as for retailing of gas to households. With the
renewaliles growth in Maldova, mare mvestments are expected 1o be needed into the netwark 10 Suppan
the deceniralized production, which is expected o provide 2 new tole of the distribution as an active player
in the encrgy ransition, such us for distributed energy resources (including rencwable encrgy snd batteries),
demand side management, and EV charging network.

Supporting the resilience and fexibility af the energy ypstem

With a view of kecping 11s encrgy nssets as modern ard efficient as the technobogy allows it, the Group
intends o continue investing 0 both Bomama and Moldovn 1o ensure network resibience and energy
efficiency for the Group's business wnd the chienis, with a focis o network msinlenance, new consumgplion
points and upgrades, and network digitnlastion end autcmatisn,

In peder 1o improse quality indicitors, optimise mointenance costs and protect the environmet, the Groap
has implemented seviral technical messures for the constrection and maintenance of existing asscts. For
more information, sec below "lnroianion research erd developmen?” Section. Moreover, 1o ensure (he
adequate condrol of the kevel of energy losses, the Group takes actions (Loss Reduction Plan) on o yearly
basm, porticularky through new efficient investments 1o achieve the plansed number of energy losses.

Susiainable foture

The Group s committing to abgn all its oporations with the gonls of Mans Agreement and & developing &
Decarbonisation Man with the goal o reach Met Zepe GHG emissions by 2045, m line with Business
Ambition for | 5%C wniteative. The Group’s main levers for decarbonization are: (i) Losses reduction; the
Group is working on improving grd mamtenanee 1o extend the hifetime of components and Mentifying
cost-effective aptions to upgrade the grid and implement smart grid technologes; (i) Hydrogen readiness
B of the distribation network was built using Polyethylene 100 material, allowing for green hydrogen
distmibution; and {11) Renewnble energy expansion: the Group aims 16 increase matalled capacity from |
GW in 2023 0 1.4-1.6 GW 1n 2026,

The Group is strongly focused on & sustainable future by expanding its portfolio mainly through the
soquisitions and developmeni of groen generation aseets, Given the Cirpup's stromg commitiment 6o
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vitonmenit as o whale, the ESG factors wre fully implemented in the core of the business
with the United Maticns Sustainable Development Goals and the ELUs Green Dieal.

e of the Group's cone goals is 10 provide safe, sffordable, and the maximam smount of clean energy 10
communifics across Romania and Moldova. In achieving this purpose, the Group s committed 1o grow its
buskivess wilh investments into greén energy Sssels by acquisition sndlor development of green projects:
The Growp is contimsously focused on improving the encrgy eificiency of the Group's faciliies and offering
15 chient services and products that support efficiency snd sustainability. For example, the vas majonny of
the Group's capital capenditure gince 2003 was used for pipelines that include Palyethylene |00 material
wivich makes the Group well positioned to support potential future green hydrogen distribation. As 2 result,
thie Group is the most green hydrogen-ready energy company in Romanis and the Group believes that this
technalogy will be an imporant envirsnmentilly friendly energy source.

Anather goal of the Group 5 10 create a sale and healthy working eoviromment where all employecs are
treated with dignity and respect jo individual differences and to provide equal epporunitics for sl
employees in career development, education, training, snd benefits. Being among, the code of the business
goals, sustainable buginess has always been ong of the main principles of the Group's operitions, having
prachices in place which coves, fnter alin, climate change, carbon operafional neutrality, responsible encrgy
dasiribution and supply, susisinable finance ivols and other fictors. The Group continuously monitors and
anakyses the means by whieh i can conmbute to climate sction within it buginess and implements the
resulting mesures purposed o make » condtructive contribution 10 the well-being of society beyond the
Ciroup.

Seciors snd sperailons
Renewables

The Group started s rencwable chectmcaty business in 2022 with the acquisition of Ecoenergia 4.5 MW
wind and has since expanded 115 operations through numerous acquisitions and devalopments o becoma
tlse larges: aggregator of renewable energy in Romania and Moldove, hoving schieved ils intial target 1o
reach | GW of renewable energy supply by 2024, In 2023, e Groop genermed revepues from 09
renewahies buyiness of ELR 1882 niflwn, Adjusted EBITDA of EUR 41.1 miflies and profit afber tay
il ELR 264 milhan

Renewabiz energy genenation

In Romania, the Group 1= onc of the lasgesy rencwabie energy suppliers and has a rencwakle energy
generation capacily of more than %00 MW ither owned, managed or in-development, including continued
expansion plans. In Moldova, the Group 15 the largest renewable energy sapplier In the market with a
rencwable energy generation capacy of more than 50 MW under ownership or management with an
aidditional 24 MW in-development. The amsount of rencwable energy production eapacity in Moldova s
bomuted degpite favourable weather condrions and low population density. However, rencoable energy is
regardesd as & way b decresse subamantial reliance on Russion gas for electricity generation and heating, In
Maldavo, projected renewabbe capocity in 2050 comprises more than 3 OW of wind, 550 MW of solar
photavoltabes and 75 MW of brogas capacity.

In Romania, the Growp operated and managed 288 MW wind plants, 216 MW solar plants snd 10 MW of
hwdro and biemass and managed 211 MW renewnbles as of 31 December 2023, In Moldova, the Group
operated and managed 31 MW solir power plants, of which 4 MW owned, and managed 36 MW of
renewnbles, Addiionally, the Group was building an additional capacity of 24 MW as of 31 December
023,

Revewnbie energy aggregation, bolancing and addifional serices

The Group is the largest aggregator of renewable energy in Romania ind Moldova, The Groop intemally
makes estimrations of the encrgy demand on 3 continuous hases. 11 then estimates it own enengy production
capacity for the same period and addicnally aggregates emergy supply from various oiher energy
producers. The Groap's team of engineers calculates the optimal amounts of aggregated energy in o process
called balancing, while benefiting from the scale and geographic diversification of managed renewahble
producton sources, The Group purchases the reqquired energy from other encrgy producers and supplics the



aggregied energy 1o s finsl customers. In Romania, the Group 15 managing spproximately 16% of the
ipstalled solar and wind energy production capacity,

Through its subsidiary, Alive Capital, the Group also offers additinal vervices 1n Romanin, such a3 {1} asel
management, (i) energy supply, (ili} emergy forecasting, (iv) dispatch and menitoning, (v) projest
mianagement, and {vi) opersions and maintenance.

Assel managoment services includes providing iechaical, financial, sdmmistraiive, and operational
services. The Growpoffers fulfilling all obligations wowarsd public entiies and assistance in produced energy
selling, green certificotes and PPA relsted process assisiance, [nancial and legal assistance, in sddition o
market analyses and reporiing, and plant montorng, including periadic performanee review,

Energy supply mchudes providmg elecinicity supply solutions, and assisiance in comphetion of electricity
transactions, The Group offers solutions customed 1o the specific needs and requirements e PPAs, market
resenrch and consulting, sccess to 24/7 operations withoul the complexity to sef up an in-houwse feam, real
thne managemnent of imbalances and other supply nsks based upon dynamide market information, snd salety
agzinst price fluchumtions on encrgy market, sife manngement of costs and mcome,

Encrgy forecast includes defivering short-term and boeng-term elecinicity produciion estimation and
reporting. The Group provides high-sccurscy prognogic service, based on analysing metcomlogical dam
from mulnples sources, daily reports on expected electricity production, monthly repons on the projected
vi. actual productivity, maximising income on Day Ahead/Intra-Day Markets, nobifying the forecit of
encrgy aupply to malch production, ond reduction of the balancing expenses, moximising plants
prouctivity, improving scheduling smd fmegraton.

Dispatch and monttoring includes monitorng of power plants’ operating parsmieters amd [mmegular
performance, The Group provides SCADA monitoning of clecincity production, voltage, frequency, sctive
nnal iefctive poveer level, collsboration with hierarchically superior dispatches (NED, TED, etc., flexibility
in integrating the power plants with different available protocols for data collection and tramemision, and
SCADA sysiem developed with state-of-the-art platforms and technologies in the fickd,

Project monagement includes delivering services pormiting, EPC assisance, works supervision, and
eommissioning, The Group provides deawing op the documentation for obiaining the authorisation permits
and leences, coardination of relations with miernal and extermal consultanis, i.e., kocal, county and nationl
public authorities, assistance for concluding the slecmicity supply coniract and subsequently the PPAs and
GUPAs, and consublansy and assistance in regulatory compliance.

Operateons wnd maintemance includes offering o full range of OfM services to owners of rencwables power
planis, The Group provides optimal prwer plant operations zmd eficient lechmical suppornt sl maintenance,
ficused on preventing and handling quick interventions, 1o avoid low performonce periods and frilures
which might cause sigmficant loses

In 2023, the Croup =old through s subsidiary Alve Capital more than 920 GW of elecmeny from
rencwable souTces representing an incresse by 50% as compared to 2022, Rencwables represented 81% of
the ol energy sold by the Cwoup in 2023, compared to B2% in 2012 Through its subsidiary, Movitas, the
Ciroup {8 balancing 34 rencwable energy planty in Moldova with a combined 47 MW capacity, of which
123 MW 5 solar energy and 34,7 MW i wind encrgy. The Group also provides forecasting for 81
generation faciliies with a combined 87.3 MW capacity, of which 32.5 MW 15 solar energy and 34.7 MW
is wind energy,

Romania - Natural Gas

Acconding o the daie for November 2023 Romuoninn ANRE, the Group was the third Inrgest gos distnibator
in bermis of network size and was the third largest aatural gas supplier in the howehold markel with 8 4%
murket share arad the fifth largest gas supplier o the non-houschold marker with a 5% market ghare in
Romania in ferms of volumes sapplied. In 2023, the Group generated revenues from its gas sector of EUR
306.1 million, Adjusied EBITDA of EUR 15.0 million and net profid of EUR 6.2 million, The Group
distribuics and supphes natural gas bo both household and non-housshold chents, The Group distributes gas
purchased for its own end-user elients a5 well as gas purchased and sold by third-party gas suppliers to ther
own clienty,
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Th:Efquh_{ istered memberships with:

= ACUE - Federation of Assaciatsons of Energy Linlines Companies (Dhstribumion and Production)
S CRE - The Romanian Energy Ceire

E AFFER - The Association of Energy Supphiers in Romania

Crars disiriburiion

The Group, through Premier Energy SR.L. and Progaz P&ED, oporated 116 diseribution concessions out of
the totul of an estimated %30 concessiens granted for the entine territory of Romanis as of 31 December
2023, Distributhon concessons afe located around Buchorest and the Southem ond Western parts of

Romania {n 23 out of the 41 coontkes) and are granted on an exclusive basis for & particular town {Le. the
concession is gronted of the level of the termitonad adminssmrative anil),

Concessions are granted for 49 years with most of them ending between 20500 and 2070, There are
approximately 950 concessions across Romania, Network replacements and growih investments under
econnie efficiency conditions are ineorporated in the RAB while concession rovaliies and oiher
minitenance costs are included in the dismbution tarilf, At the end of the contract term, RAB is returmed
i the concesson granior,

The number of the Group's congessions has grown from 90 (oul of which 71 were concessions BOP, 2 from
weguisitions and |7 greenfield concessions) in 2021 and 111 (90 concessions BOP, 19 scquisitions and 2
greenfield concessions) in 2022 to 11611 | concessions BOP, 3 acquisitions and 2 greenficld concessions}
in 2022, which reduces the risk of concentration and provides high customer refention. Out of the botal
number of |16 concessions as of 3| December 2023, 24 are under development oul ol which |2 are
expocted 1o come onling w2024, 57 of the disribution concessions agreements were anginally concluded
in the form of jome-veniure agrecments with the local authoritics, which, slthough nat clearty regulased ot
ihe doie of their conclusion, havve m the meantime been assimilsted o concessions agreements fram the
perspective of the rights granted wnder the Encrgy Law. Under the distribution concessions, the Group
e, where applicable, operate and perform mainkenance works on the existing disiribution system and
imny be required to exiend the dismbution setwork, under economic efficiency conditions, whilst sy such
invesments, 1ogethor with the rovalty due (o the relevand contracting awharity, are recovered by way of
therr incorporation into the regulated desribution @nff according to conditiens regulated and observed by
the Romanion ANRE. There have been 60 concession tenders organised in the last five vears, the Group
paniicipaied in 24 of them and won 21,

The majarity of the Group's concessions were granted for o 49-vesr period and expire benween 20540 and
2070, with extengion optiom thereafter for an sddifonal penod of up 1o kalf of the inttial perod. As of 31
December 2023, the average remaining durstions of concessions was 32 years with the possibility v extend
with the gramtoes agreement or the obligation for (e municipality to buy back at RAB vabue, Other than



upon eeaching matunty, the concession agreements may be lerminstod 1 the distmbution o ancilkary
licenses of the Group are withdrown by the Romanian ANRE or n the event of force majeure or
circunstinees which result i the Gromp being unable 1o execute the agreement. The Group's
concesslines may wlso be umilaterally termimated by the contracting authority in certain circumatances, sgch
us, for example, if a prevailing national or local interest requires the relevant authonty fo act us such, if the
Growp docs not porform the development and explodtation works 0 the extent underiaken under the
concessions agreement, in case of breach of envirenmenti] obligations or in case of other materal breaches
of the Group's ohhgations: thereunder. In case of termination of a concession agreement, the Group would
be compensated for any outstanding emounts permning o undeprecinied invesmienis, whils the pomis
pertaining o the public disribution serviee owned by the Group may be transferred (o the contracting
sutharity or to another third=party concessionaine, 25 regulaled by the Romanian ANRE

As 8 11 December 2023, the Group opemated n distribution network sparnmg over 3,600 lon, wiich
operated by Premicer Energy S.R.L. and Progaz PED. The Groop i in the process of expanding the network
and aims (0 inerease the network length by approasmately 400 km by the end of 2026, out of which
approximately 130 km s cxpected 1o be completed by the end of 2024, The Group 13 also focused on the
quality afits pipelines which s why a vast majority of capital expenditure since EMMA Capital’s ownership
has been for pipedines including Polvethylene 100 materal which makes approximately B0% of the pipciing
compatihle with a potential hydrogen distribution in the future, Additionally, the modemisation of the gas
pipe nesworks has resulted n the number of defects and gas leakages beng significantly reduced. In
Romanis, the B AB amounted (o ELIR 75 milban ot ibe end of 2023, The Group sourcod mone than 80% of
gas from local Romarman production and the remander from commaodines exchange,

The following table s ot information relating 1o the dovelopment of the Oroup's distributeen network
and volume of gas distnbuted as of 31 December of the respeciive periods shown:
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The destribmighon business underaent an exiensive review by the Croup's certified employees durimg 2020
ond 2021, whereby ol its key processes were scraimised and optimized including in the areas of preventive
ond corTective mainienance, investrment planning and monsgement, network sccces and claim management
Mew network mansgement tools have been introduced or cxiended such as oompuierised network
s wrdl remote meter readimg and contral. The two main objectives of the distribution husiness
hive been aind are expected 1o renain (i) ensuring the security of the gas disiribaition network and (i)
optimising gas distribution sctivities,
In 2023, the Group distributed 2,319,693 MWh of gas (compared to 2.484,347 MWh of gas in 2022 and
2494, 664 MW of gas in 2021 ).

Gas supply

The Group supplics gas to both houschold end non-houschold free-market clients, Non-howschald clients
include small and medivm size companics ("SMEs") and a few large industrial companies, including
district heating companies. In 2023, household elionts represented 23.7% of the Group's customer pon fiolio,
wihdle naii-househald chients represenied 76,3, wihich can be further divided by the amount of anniial
consumption io: (1) B2B small (lower than 2500 MWh) representing, 19.1%: (i) BIB mediom (2,801 -
280,000 MWh) representing 27.3%; and (17} B2 large (mare fan 250,001 MW} representing 29.9 % of
the Group's customers.

Mo client accounted for more than 6% of toal gas sales by volame in 2021, 2022 or 2033, As of 31

Docember 2023, approximately T2% of distribition clients have also chosen the Group as the supplier. For
legacy concessions, the share of distnbution cliems choosing the Group aa the supphier was even higher,
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r:l{:hmg 8586 Howewer, as part of ils "business-to-busipess” sales activiry o0 key scoownt and middle-
market clients, the Groap alss sells gas 1o chents which sre compected 1o other distribution networks o
direcily conmected 10 the national Fansport system.

Simce the stant of morket hberalisation m Romama, the Group has been able 1o contmucusly offer s
competitive price for gas which was steadily below the average price of the Group's top 5 competitors, even
during the peak gas prices in 2022,

Revenues from the gas supply busings are derival from the following clements which make up the final
price for gas; (i) the commodity purchase cost, supply margm and (i) the distribunon ransmission and
storage fees that are fully rmnsmaiied o che Nmal cosiomers,

In 2023, the Group sold &,063 309 MWh of gas (companed to 6,464,079 MWh of gas i 2022 and 7,143 924
MWh of gas in 20217

|utlh.lh'lmm-.\ lmmm”m lmmp"—-

ien dim Ll

L1 o i
(1] -~ -
[T et
p
£ .
Pl ERAF OB ) PRED e SO s =iy .... . -
. .- aar

4 ik .

Raurce: ANKE repont for Sovessdes 2000, NO0T, BN 20k

The major source of gas supply in Romania, in contrast with other Esstern Europenn couniries, is locnl
production, In 2022, Romanian gas production covered approximately 9% of the inland gas consuimption
in Romanis. Domestic gas prodection i Bonania is expecied 1o be baosied by the Neptune Deep project,
which could moke Romania a net gas exporier, In 2022, Romania was the second largest notural gas
producer in the Evropean Union and is wetl-positioned (o emerge as the next leading gas supplier in South-
Ezstern Europe, 25 significant damestic offshore gas reserves have been discovered recently (100bn m3
onabore wnd 42bo-84bn m3 offshore), Romanio is alse reiforcing its natwmal gas transmission notwork,
ingluding  interconnections, & diversify supplics and reduce dependence on Russia, This involves
participation in various projects, such as BRUA, Ensiring, ROHLU (Second phase), and CESEC, siming to
connect with future gad infrastrecture projects, In 2023, Romania has swamed producing | bom from of gas
from the Ana platform. Meptun Deep is the largest ficld in Romania with an estimated reserve of 100 bem
(101 TWh) {conmolled by 2 JW between Romgaz snd OM Y Petrom) and is eéxpected io start gas exiraciion
in 2027, while its gas produetion is estimaied io be able o mmp up o 39 TWh per year, Combined Neptun
Deep and Ana productions are expected 1o be able cover or exceed Romania's annual gas consumpiion in
2030 {c.9-10 bem snd ¢, 103 TWh), making (he country & net exponier of gad (sourced: Eorosta, ANRE,
Romanisn naional news agency, 2023 NECT Draft,

Addhtionally, the Group i growing g ability 1o export and import natural gas throughout the CSEE region
and has multiple sourcing capabilities for natoml gas in the SEE region, including one of the first private
Romanmn companics with @ LNG terminal capacsty in Grecee, which has a cross-border import capacity
inte Bulgans, Romania and Hungery. In Hengary, the Group has sold & volume of 536,157 MWh of Zas
throwigh its subswbary Presmer Energy Hungary Kt i 2023, n 2021, the Groop also set-up o subsidiary in
Serbia, Alive Capinal Beograd d.oun., which reconded na operstions as of the date of this Frospectus. The
process for obiaimng en LNG terminal is through an aoction wheseby the Growp buys a certam copacity of
that LNG terminal and reserves such capacity to import or export gas from Greeoe o Romania through
Bulgana. An advaninge of this 15 that the Group is able 1o bring the gas to the Greek LNG terminal in the
suminer where it will be srored, while the Group is able o get daily movements of gas from the termiinal,
whach provides the patential for sddditional marging for the Group, The Croup has already reserved the LNG
terminal capacity in 2029, before the start of the Russia-Ukraine wer snd the resulting energy crisis, which
demonstrates the Group's ability o hedge against risks and position the Group ot an advaniage compared
o its compeiitors, The Group's LNG rerminal i comently under construction and &5 expected 1o begin
operations i the second quarter of 2024,

The Group also focuses on arbitrage siraicgies wsang conracicd storage facilitics to store & pre-defined

amount of natural gos. Access (o storage facilities allows the Group 10 cover patential supply deficits and
demand vanations due o seasonsl of extréeme weather conditions. The Group belicves il has a diversified
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amdd Mexible portfolio consisting o a mix of long-term dnd shor-tenn sowrcing from local gas producers,
s well as besng able to imporl gas and have acceds 1o all available gas supply roules, including the
interconmeciions with the neighbouring countrics. £
Maldove - Eleciricify

According o the Moldovan ANRE., the Group is the largest elecericity distributor and supplier in Moldova,
wrying approxemalsly W% of the country's geographical arex, In 2033, the Group covered approximately

T6% (2,830 GWh) of the total volume of elecmicity distribution and supplied approximately T4% (2,871
W) of clecinciny.

Bl Fromar Enemgy
B RED Nord
B Transnistria region

In Moldova both the supply {in respect of public serviee ohligation providers) and distibution markets are
currently fully regulsted, with yearly regulated retum on investment rades on the RAB covered by regulated
tariffs for distobution services sl vearty regulbsted tarifFs for supply services.

fn 2023, the Group gencraisd revenues from its Moldova elecmcey segment of EUR 419.7 milhon,
HNormalized EBITDA of EUR 37,1 million and net profit of EUR 55.3 million,

Elegirciny dizfvitaiiion

Premier Energy Dismibution is the largest private opérator of the national dectricity disinbution sysiem in
Maoldova, present in 16 Maoldovan districis, Gagauzia autenomous region and the capital city of Chismau
{owt of 32 districts and Do SUDnOMHOES regiens ).

As of 3] December 2023, the Group's electricty distribution netwoerk incloded more thon 35,742 km of
elecirical lings and cables, | 800 kin hings of high volage (15 kY 1o 110 kY, 14 561 km lines of medium
voltage (6 kY 1o 10 kV}and 19,381 km lines of low voliage (0.4 £V As ol the same date, the network elso
included 933,032 meters installed, over 947,613 distrbution points, 95 sub-stations (high-voltage and
medivme-vollage), 7,761 munsformer cenires (TM) and 9,519 high wolinge’ medium volagelow voliage
transformers, and had SCADA and modern SAF ERP in place.
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B High volage (4 I Medium vohage (W) Bl Low voRags (LV)

In Moldova, the Group's BAR for the year 2023 wak UISED 197 milkon, Starthig in January 2024, the Group's
RAB was mereased to USD 2004 million based on investmeenits im 2021 and deprecintion for 2024, The
Giroup nvesied EUR 344 millson into the distribution network sinee 2000 with spproximately EUR 143
million planned unnually mamly for network renewal, upgrades and automation in the future,

| - -
b5 _n—-w"

CAPEX in 2021 and

@ MmN M O WN Tesl

In 2011, the Group disrriboted 2,830 GWh of clecmiciy o its clients in Moldova, representing a 4%
decrease over 2022, This decrense in electricity distnbution i 2023 compared to 2032 and 2021 was mainky
due to the unusually high energy consumpdtion in 2022 owing o the gas crisis, when some clients used
checricity &5 A substituie for gas heatmg, and in 2021 owing io the post-pandemic uptick in energy
consumption, |n 2023, the energy consumphion levels further reduced due to the unususally higher
femperatures during the first months of 2027 followed by a mild summer.

The following table sets oul informaton relwting to the development of the Group's distribution neteork
anill volume of elecwicity distributed for the respective periods shown:
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The following fable sete oul information refating 10 the emergy losses, outstanding commercial deb,
collection raie, interruptions in elecimicity distribution {SATFL, SAIDI munbers) and comparson of anils
agninst RED Nord, the only Moldovan competitor, for the respective periosds shown:
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The Group's electrecity losses and technological consumption in Moldova las decreased from 23.4% in
20K 1o pust 7. 3% on 2023, which 15 in line with the Group's Evropean peers having a 2022 SEE medan of
approximately 7.3% comprising Bulgaria, Croatia, Greece and Romanias:

Imuumlu

M AWM JEm @D U oM amiA o MEo  Awm

The Group's System Average Imerruphion Duratson badex {SAIDD m Moldova has decreasest from 18,1
interrupiion hours per cestomer 2004 to pust |, 36 n 2023,

e e s A T

!Wmmmm Index (SAIDN)
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Farthermore, the Group's operational efficiency and scale effects Eransiaie imle lower operational
expenditure base and lower @nffs in distribution than RED Nord,

Efeviricity sigply

Actording o the Moldovan ANRE, Premier Energy Furnivare is the largest electneity supplier with a
morkel shars of approxmmately 74% in Moldova as of 31 December 2023, In 2023, the Group procured
3,074 GWh (mainly from Energocom), imparted |74 GWh from Romenia and 7 GWh froim Ukraine, and
got the remaining 2353 GWh from MGRES. The Group supplies electricaty to housshobd and mons
household clients throughout the country. The Group defines its supply chents using the same terminology
as the Moldovan ANRE, which are cither {1} "houschold” clicnts comprising resadential chents; oe (2) "non-
household” clienis comprising clients purchasang ckeciricity for purposes odher than own houschold mesds

Mo elient aceounted for more than 3% of total dectricity sales by volume in 2023, 2022 or 2021, In 2023,
the Group supplied 2,871 GWh of electricity 1 its clients in Moldova, representing o 3% decresse over
Flire

TarifTs for checincity supply for eligible olienis who are permiiesl fo choose thesr sappher m the competitive
marked are set by bifateral contracts and taniffs for eleciricity supply m the regulated markel are approved
by the Moldovan ANRE, The Group's operauonal elficicncy tranalstes into lower distribation earifTe, whch
i turm resules in Bower supply tariffs (2021 05015 2022 4.62; 2023: 3.39), versus the key local peers:
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feernber 2023, | 00% of the Group’s electrcity supply sector revenue was gencrabed from
- ene. For the supply of eleciricity under regulated contracts to clicnts. the cost of electricity 15
lt'lu'cn by the purchase pnce of electnicmy on the reguloted market.

The following tabic sefs out informabon relating to the development of the Group's supply sector chient
base broken dovwn by evpe of elient and type of market and vohane of electreity supplied for the respective
periods shiwmn,
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Halmienance

Furt of the Group's commercial sirategy 1s to provide a comprehensive range of ancillary energy-related
aeryices 10 s chents,

In Roman, Premier Energy 5.8 L. 8lso provides mare complex services dedhcated o safety and encrgy
efficiency, meludmg:

F checks and mainienance of satural gas disinbution pipes and notural gas branching;
e iechmical revision of natual gas disiiibufion ppes aod nature] gas branching;

ks revisuu of sitioans pnd posts for sething or seming-measuring; ond

= intervention For fixing any defects;

and its goal 1560 contimee 1o diversify and exvend the range of services provided.

Preinler Energy Moldova provides energy-related services {connecton, disconnection aml reconnection
services, eic) of regulaied fanifs approved by the Moldovan ANRE. In accordance with megubiiony
requirenents, the Group camnes oul penodic inspections of the installanons, while documenting the results
and applying cormective and preventive measures as agpeopnate, At the same hime, for regulatory purposes,

guality madicaiors of the service provided are defined, siech as SATDI {which measunes the system average
intermuption durstien ), SAIFI (which measures the system sverage intemmeption frequency) and CAIDH
[ which messures the average interruption ime per client affecied by the intermuption per year), the vahee of
whach confirms the respongible mtiude of the Group lowards the cliente, as well a5 the guality of the

services provided by the Group.
Main Heenses and eoncesshoms
Narural gox diciribution leense s Romenis

Licende no. 1872 daved |8 Ociober 2003 granted by the Romantan ANRE 1o Premier Energy S.R.L. (the
"PE Gas Distribution License") s valid uniil I May 2049 and covers the pas distribution activities in over
21 0 communitics (the "PE Gas Distribution Areas™), Under the PE Gas Distribution License, fhe company
ig granted the exchesive right to perform ihe nafursl gad distribution service and to operate the g
dstrihugion misets in the PE Cias Distributvon Areas, Specifically, the company has the nghts to perform
end, consequently, to invoice and collect tan¥s for distribution, grid connection and ancillary services (such
a3 issuing endorsements for the authonsation of construction works or commissiening gas insiallation
works within the PE Cas Dismibuton Arcas). The comparny mist monstor and ensune the operation of the
operation of the distribution sysiems and connect the chients to the grid, a5 well as deploy personnel for
pddressing any complaints or ingidents within the FE Gas Distribution Areas. Furthermore, the company
mist design, develop, ind perform works relnted 1o 1he exiemsion, rehabiliztion and‘or masdernisation of
such distribastion syskemns.

License no. [865 deted 10 October 2003 grunted by Romaman ANRE fo Progaz (the "Progaz Gas
Disiribation License” snd together with the PE Gas Distribution License, the "Gas Distribathon License” |
15 valid uniall 7 March 2025, The Progax Gas Doambunon Lcende covers 3 oomeciszons:  Berceni
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(Buchurest), Telega wnd Brebu (both in Prabova County) (the "Progaz Gas Distribution Areas” wnd
togeter with the PE Gag Distribution Arvad, the "Gas Distribution Areas™).

If Premiber Encrgy S.R.L. docs not compdy with the legal ohligations applicable to the natural gas sector o

those sci forth in the applicable kegislation which make it impossibie 1o camy on i activitics, the Romanian 1'1‘.

ANRE will apply ihe lollowing messures,

¥ in case the situation may be remedied, (a) imposes & remediotion period of three mand o (k) i
the situntion is aftribuiable to the company, sispends the Gas Distribution License;

* in case the situation cannol be remedied, withdmws the Gas Distribution License.

In casc the sinustion it i stributable o the compony, the Gas Distribution License 15 suspended for a penod
of 60 days for remediation or, if remeciation is mol possible, the Gas Distribution License will be withdrawn.
The Romanian ANRE may also withdraw the Gas Disiribation License if the holder & declared hankrupt
by o fimal court decision, incase of evidence that the activity endangers or senously harms naturel persons,
properies of the envaronment, if the concession or assimilated narural gas diseribution agreement s
termimated, or following & ressoned reqoest subamitied by the hokder n this respect. In the latier case, the
Romonian ANRE withdrows the license only afier the fulfilment of the holder's obligations towards ANRE
and, if ihe holder performs s sctiviry hased on i concession or assimilatesd agreement, the hobder submils
the approval of the relevant conirael pariner,

Natural pax supply license in Remania

Licensc no. [RT73 dated 18 October 2003, granted by the Romanian ANRE 1o Premier Energy S.B.L. (the
“PE Gas Supply Léicense") is valid until |§ Ocioher 2038, Under the Matural Gas Supply License, the
company has the nghl o supply naneral gas o clients in Romanin. In relation o final customers, ihe
company has specific obligations under the low related o (i) informing clients free of charge (it must
prompily and sccuraicly provide datn redated to the supply activity and also set-up and maintain comact
painds for secaring the access o information for such cliems) or (i1) concluding supply agreements which
meed mimimum standerd conditions (such as simple and cost-elfective dispole reialution procedures or
unilaieral terminmiion rights for the benefit of clienis). The Company must soguire natursl gos supplied to
hvuzehold chicns under eost minimisation conditions and must oheerve competitive, mansparend, equal and
non-discriminaiony mentment conditions in the gas acquisition processes. Additionally, the company has
specific obligations o maintain adequate financial resources, for securing the continuaty of the supply
activity to final custonsers.

IT Premier Enetigy SR.L does not comply with ite sbligations undes the Gas Sugply License of those et
forth in the applicable legistation which make it impossible to carry on its sctivities, the Romanian ANRE
will apply the Tollowing measures:

» in caie the situstion may be remedied, (2} mposes a remediation period of three months or (b) il
ihe situation is attributable b6 (he company, suspends the Gas Supply License;

o in case the siumtion connol be remedied, withdriws the Gas Supply License.

In case the situntson it is atiributable to the company, the Gas Supply License 15 suspended for & peniod of
G days For remediation o, if no remediation is possible than the Gas Supply License will be withdrawn.
The Romanian ANRE may also wathdriw the Gas Supply License if the holder 1 declired banknapt by &
fimal court decision, in case of evidence that the aciivity endangers or seriously horms natural persons,
propertics of the envirenment, or following o reasoned request submitted by the halder in this respect. In
the laner case, the Rommnin ANRE withdrows the license only after the fullilmem of the holders
ohtigations wwards ANRE and ooly if the natural gas supply activity is oo bonger comied out

License no, 1974 of @ December 2020, grasded by ANRE 1o Premicr Enevgy Trading 5.R.1. ("PE Trading
Gy Supply License™) ks valid until 31 December 2030, According to the Gas Supply License, the company
has the nght w0 supply natural ges to clients in Romands, In relstion o final customers, the company hos
specific obligations under the low related 1o (1) nforming clients free of chorge (K most prompely snd
secursehy provvide data relased 1o the supply activity and olso sel-up and maman comtact pous fior
securing the sooess o information for such cliente) or (i) concluding sepply agreements which mect
mvinimum stondard conditions (such as simple and cost-cffective dispute resolstion procedures or unilatersl
termination Fights for the beneft of chienis), The Company mus acquire naural gas supplied to bouschold
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obligations To mninain sdeguate fnanceal resowrees, for secermy the contindity of the supply sctivity 1o
final cussomers,

License no, 2497 of 16 March 2023 granted by Romania ANRE to Proga: (" Progaz Gas Supply License™)
is wahd wniil 31 December 2028,

Eleciricity sapply license Romania

Premicr Energy 5.R.L. holds an clectrieity sapply hicense since 2014 {the elecmicity supply license no. 2149
dated 23 May 2019 ssued by the Romanian ANRE) and valid wtil 23 May 2024, the company being in
the process of rengwang i, Alnve Capital holds a licensz for the elecmicity supply activity no, 1871 from 13
January 2016, valid until 13 lanuary 2026, The Group slso owns & Local Dispatching Alive Capiml DLC
Fower Plant suthorised by CNTEE Transelectrica 5A - UNO-DEN (National Energy Dispatching) for ihe
operational management of dusparching power plants. Premier Energy Trading 5.8.L. holds the license for
electricity supply no. 2343 dated 7 December 2022, valid until T December 2027, True Energy Management
S.RL. holds the license for electricity supply no, 2433 dated 25 October 2023, valid until 25 October 2024,
True Energy Managemen 5 R.L. slso holds the hicense for the commercial explaitmion of ebecrricity and
heat production capacities from cogeneration power plants no. 2431 dated 25 Ocrober 2023, valid vnnl 25
Diciober 2028,

I case of nown-fullfilingit by the ficense holdder of its kegal obligations wnder the legislatoa, os well as i
case of non~compliance with the condithons assocated with the license, wdentified by ANRE ex officio or
upan notification by third parties or by the holder, ANRE will apply the following mensures:

F il the mon-fulfilment or non-observance of obligations is nol aimibueble to the license hobder,
ANRE orders the granting of 8 compliance perind of masimum six manths 1o the halder of the
respective hcenee, i the created ssuahon can be remedaited, under the sanction of hoense
suspension or, hicenee withdraowal, if the created situstion 5 imemediable;

F if the non-fulfilment or non-observance of obligations is atnbuwiable to the hoense holder, ANRE
orders ihe suspension of the license for a specific period, 10 remedisie the created sitautson, o7 it s
remedinbbe, or, the withdrawal of the license, if the créated situation ik iremediahle,

In addition o the aforementionsd situations, ANRE can nlso suspemd the license holder in the following
T TE e T

- upan reasoned request, submided by the license holder and accepiod by ANRE;

e if another public instinition has suspended the validity of one of the documents on which the license
was granied under ihe provisions of the spplicable legislation;

> if the establishiment of encry capacities or of one or mone of their companents endangers or haoms
nateral persons, property andor the envimnment, sinmtion ascemmined by @ public
suthafityingtitution or by a court;

* during the investigation carmied ol by ANRE regarding an appeal regarding the granting of the

Tcemie;

o for repeated non-fulfilment of pavment obligations a5 n pary responsibie for balancing or for
nepeaied non-payment of the cogeneration contribution, aceording 1o ANRE regulations, (ownmd by
ANRE al the request of the adminstraior af the suppon scheme; and

r in cose of repeaied non-fulfilment by electricity supplicrs of the obligations to poy penahics for
non-fillilment of guarerly andior annual obligations for the acquisition of green certificates,
sccording to the provisions of the law and ANRE regulations, Found by ANRE upon notification
of the Environmental Fund Adminmsiration,
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In addinon to the sitwations provided above, ANRE can withdraw the hicense. bolder in the followd
satuant bons:

4 at the specific request of the holder, after confirming the fullilment of the obligations w ANRE, 1§ 5,
the case of the apphcant helding a license for the clecincity supply activity, only if be no | '
carrics out the eleciricity supaly aetivity for which he holds a license, at the ime of subemining the
appliciion;

] i the cvent of revoeation, mopacsty, bankrupicy or deletion of the holder,

e in cuses where the conccllation by the ssaer or expiry of the validity of one of the scis
{authorisation, sgrecment, notice, permii or approval) on which the oense was granted under the
proviskns of this Regulation 8 nrelrevable, leading o ihe impossibility of comying ol the
petivities permilied by the license or complying with the cond|tions associated wilh them;

= a5 & result of an appeal conceming e granting of the hicense, which bas been resalved Tvourably;
wiid

b in cage of pnpossibibiy 19 remediaie the stustsons of mon-poyment of contrebubions or penaliies o
ANEE.

Elecrriciry distribwiion lcense in Moldova

License noo AC 001428 dated 14 Janoary 2008, granted by the Moldovan ANRE w Premier Energy
Dristribution (the "Eleciricity Diiribation License™), i5 vahd wwinl 21 July 2025 and covers the aleciricity
disinbution in Maldava in the territories listed by the Elettmety Distnbution License, comprising 16
Moldovan disinicts, the Gagauzia autonomous region and the copital city of Chisinau.

Under e Elecrrwy Distnbunon License, Premer Energy Dhiscribution s granted the following rights: (1)
1o perform the electricily distribution sctsvity m it Hoereed region, (1) 0 receive (he distribation LaniT, (i)
0 request the Maoldovan ANRE to teke into consideration, when calculating and approving the distnbation
1arifT, operating costs incurred from performing the distibution activigy for inclusion in the cotegories of
eouls scknowbedged under the Moldovan ANRE regulations, {iv) o purchase the electricity necessary for
its own techmical conguniphon from the wholessle energy market or from imporned electricity, and (v} m
negotiahe the use or lease of distribution eapacitics already existing in its Geensed region andfor, purssant
tw s exclugive distribution right, 0 prevent other distributors froen connecling new clients andfor
increasing the capacity of their distribution networks without the prioe appeoval of the incumbent licensed
distributor.

In widition, under the Electricity Dismbution License, Premier Energy Distribution bhas the following
whligations (1) to provide scoess to clients lo it disributien network, (i) W use only the Moldovan ANRE
regulsied tanffs when chargmg for s clectney destribubion, (i) to separate i costs for disinbution
sctivity from jis eosis for other activities, anad (iv) noi 1o supply elecmicity,

Under the Elecirigity Distribution Licensg, Premicr Encrgy Distibution also has an obisgation (o notify the
Moldovan ANRE regarding any breach of the eonditions of the Eleciricity Dismibiuton Licenscs, change
of registered office, kegal stathus, share capitsl or general manager. The Elecinicity Dismibution License may
ulo be termpornrily suspended by the Moldovan ANRE, for a perod of st least 30 working days, whene the
fcensed distributor: (1) does not fulfil its legal obligations; (1) does nof observe an essentinl condition
within the license or repeatedly breaches oné or more conditions three times or more in any twelve mopth
period and, in each event, the situation that was created could have been remedied, and (i) & general
insolvency procedure 15 opened agoinst the relovanl bicensed diseribuor. The Moldovan ANRE may
withdraw the Elecericity Distribution License if Premier Encrgy Dhstribution (1) i unable fo fulfil its
prescribed obligations, being the distribution of energy bo af beast 300 of clients from its licensed regron,
withoul being able 10 remedy such situstion, {11) is declared bankrupt, {5} if there has been o reduction in
the relevant assets amd ihe Moldovan ANRE determinad that, due io such reduchion, ihe dtributor & no
longer oble io continue the distribution of electricity 1o m boase 50% of the clicns from it licensed region
without being able to remedy such situation, or (iv) the relevant distnbutor has reguested the withdrawal of
its lecense in wriling.

Further, the Moldovan ANRE may iniposs sanctions to licensed companies in the amount from (% 0 5%
from the annual wmover of the company for breaches stipulsted in the law, including inrer afio for (1)
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o ANRE the information and reports required, or 1o publish reports on
rewch of obligations leadimg to interruption of supply of eleciricity to chients, under
55, (i) refusal of the company to allow inspections by ANRE, or obstruction of such

The reorganisation of Premier Energy Dearibution, including s merger with other companics, shall be
carmed out anly with the consent of the Moldovan ANRE. The Moldovan ANRE shall be required, within
one month, o take 8 decision on (he sgreement or disagresmment with the reorganisation of the elecimicing
undenaking concerned. In the event of the decigion on the reorganisation of the electneity undertaking
being sdopied, the Moldovan ANRE shall be entitled to amend the conditions set out in the license. For
justified reasois, the cxanitnaton period of the application of the eleciric power company may be extended
gp o 8 maximem of teo months. Moldovan ANRE may request, as appropriate, the opinion of the
Maoldovan Competinion Council. If Moldovan ANRE does not take the decigion on the agreement or
dsagresment wath the reorganskition of the power company within the ssf deadlme, the ngreement shiakl be
deemed 1o be offered, 1T the reorganisation conslilsles 80 SCOROMIC CONGENITELN pUrSLst b Competiting
Law Mo. 1R3 dated |1 July 2012, authoresation by the Moldovan Competition Council should be obtaimed
priar o such reorganisation.

Premier Energy Disimbwition s not entitied o procure shares of other licensces, directly o indirectly,
individually, or jointly with us affilistes, withowl the consent of the Moldovan ANRE. The Maldavan
ANRE shall, within one mpih, lake a decision on the sgreement or dusgreement with the acquisstion of
shares by the ebectncity underiaking concemed, For duly subvainniinied reasons, the examinaiion period of
the company's application may be extended up to @ maximem of two mooths, Maoldovan ANRE may
request, as appropriate, the opnion of the Moldovan Competition Council. If Moldovar ANRE does not
tike the decision on the agreement or disagreement wilh the purchase of shares by the power comgrany
withim the set deadling, the agresment shall be deomed 1o b offered.

Electeieiiy supply Heense in Moldova

According 1o the provisions of the electricity law in force, the license for the supply of eleciricity b bsued
for o period of 10 years. The Group holds theee supply licénses in Moldova: one for the clectricity supply
on regulated triffs, and iwo for the supply of eleciricity on non-reguisied taniis.

Premmer Energy 5.R.L. holds the supply license AC (01417 issued by the Moldovan ANRE on 16 lanuary
2018 (the "Eleciriclty Supply License™), which is valid unifl 16 Janusry 2028 and covers the electriciny
supply on the entire termitery of Moldova, With the recent amendments to Law 107 on elecimicity that cames
intn force in December 2021, the supply license for supplicrs of 3 universal service is exiended for 10 years
froem the date of entering into force of the amended Law 107,

Uinder the Efectricity Supply License and as universal supplier and supplier of [ast nesort Premier Energy
5.B.L s gransed the followsng rights (1) within the termtory esablished by the Moldovan ANRE concludes,
upon request, clectricity supply contracts with any final costomer entitled to this service according to the
Law on Elecicicity, at regulated prices, approved by the Moldavan ANRE, () procures eleckricity ® the
lowest price, in traraparen? and non-discriminatary conditions, while ensuring the relisbility of eleciricity
supply to final customers. Procorement agreemenis shall be concluded! extended in reasonable terms snd
further submitted for approval to Moldovan ANRE ar Jeast 15 days before the expiration of the previous
procusement agreements, () to sell electricity ol market conditions, f negotinted prices, provided that
separabe accounts are kept For cach type of supply, (iv) 10 discontinue the supply of eleciticity o persons
that are breaching payment iemns and conditions amd (vi) o have acoess to measanng eguipment thal 15 on
the termitory of the comsumner, in onder 1o record the quantity of consumed electricity, and to verify the
functhonahiny and integrity of mecasuring equipmen:,

I mddriscm, under the Electricity Supply License, Premier Encrgy S.R_L, has, tited alia, the follewing
obligations: (i) to perform its activity observing Elecricity Supply License conditions and meet license
condrtions, (i) 1o perform obligations. of universal supplier or supplier of last resort, (W) 10 condsict its
activity based on the prmciple of maximen efficiency of nuninm costs, (iv) 10 ensure the functioning of
a elient call cenire ond clienl service centre that shall operaie 3 days 4 week 8 hours per day. The Personnel
regolving client claima sholl have sufficient suthority o lake decmions on supphier behalf and collaborate
with the operator of the network o resolve the issoes maised by clients, delivery of requested information,
managemeni of nequesis and compluints, seiting up meetings with supplicr represeniatives shall be possible
by phone and emml, (v) 1o claborate standard supply clauses that are 10 be transmined 1o chents for
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pegotintion. Staindard clouses are o be made avmlable by publishing on sapphiers website or by
transparend method. The siandard clauses are to be in line with legal provisions and mandadpeg
reguirements Regulation on supply of eleciricig. The terms of standend clauses are o be apprivved
Moldovan ANRE, (vi] to enfer supply sgreement with clients that meet the eritena for beneliing o
pniversal supply services or of supply of Insg resort, (vii) nod io discrmniate imarket participamts, (i) o
ta nterrupt the supply of elecmwily except for the lack of payment, techncal and secunty reasons as
provided by the taw, (ix) toterminute the supply agreements only under the terms amd conditions provided
by the Regulation on electricity supply. (1) to sepaniie the accounting of supply activity from its other
activitics and keep rocond for estegonies of clients, (1) nod fo distribute clectrecaty (kii) fo pledpe all
diligence for the out-of-cour semtlemem of disputes related 1o the execution of the elecmicity supply
agrecments and to implement & non-discrimiratory mechanism for rexmbursement of expenses or payment
of compensation to final cusiomers, (xiif) o report amually to the Moldovan ANRE the resubis of s
activity, The report is made public on supplier's web page, (xiv) to dully pay the regulatory payments (xv)
to perfarm its obligations refated o secunty, quality and conbmuity of supply aml observe the terms and
conditions of the sprecmenis entered with clients, {xvi) 1o albow clents 1o pay their bills through several
payment mgthods, Any difference in payment conditions is 1o be groonded on 8 cost basie, The supplier is
enfitled 1o request sdvanced payments for estummexd eleciricity consumpiwen applybeg the criterie
provided by the Regulation on supply of electmaity, meoluding in cases of chents msalvency (xvii ) to invoice
electriity condumption based on o bill rsued under the fules of the Regulaiin on electricity supply. The
transportation and distribation costs and expenses may be included = the bill, (xviin) oo mchsde o te il
promotional information a3 well a5 informaton required o be disclosed 1o clients, {:ml} 1o IHITIII“j"
elabarate and publish on s web site 4 programme of actions o provide cliems with support in ohserving
their contractund tenms of supply and prevent the suspension of elecimcaty supply, thus promiotng ebectnicity
cfficicncy, the production of rencwable clectmcily and supporting the supply of energy = places far from
urlan eenires.

Addinonally, Prember Encrgy 5 R.L. must notify the Moeldovan ANRE and its clionts three months in
advance of s (i) intenhon 0 suspend or withdrew the Electricity Supply License, (i) uawillingmess: to
extend the term of expiring Ebecimcily Supply License.

If Premier Epergy S.8.L. stops supplying electriciy or cannot supphy elecmricaty it shall notify the operator
of the network 30 days in advance of such sloppage as regards the lsst day when electricity would be
supplicd and readdress all its chients to the last reson supphior nomimated by the Moldovan ANRE.

Navitas Energy 5.R.L. holds the supply icense AC 001 504 issued by the Maldavan ANRE on 21 Decenvber
2020 {the “Non-Regulated Tarllf Electricity Supply License Navitas™), which is valid until 23 December
2030 and covers the eleciricity supply on non=regulated earifTs for the entire territory of Moldova.

Electra Logistics 5. R.L. halds the supply license MMI No. 000027 isseed by the Moldovan ANRE on 4

Auiguat 2023 (the "Non-Regulated TariT Electricity Supply License Electra™), which is valid wntil 3
August 2033 and covers the electricity supply on non-regulated tariffs for the entire territory of Moldov.

Under the Non-Regulated Tanif Electricity Supply License Navitas and Non-Regulated TariT Electricaty
Supply License Elecira, Navitas Energy S.R. L and Electra Logistics 5.B.L. are granted the following rights
(i) 1o perform eale, meluding re-3ale, of elecivicily 1o final customers &t free taniff, (§i) © negotinle with
clients the price for electricity hased on markel principles, (i) 1o scquire eleciricity through biluteral
Agreements or on organised markets observing mandatory legnl provisions of the Law on Electricity and
the special status of renewsble energy, (iv) to supervise the performance of the agreement by the client (v}
o discontinue the supply of electricity 1o persons that are breaching poyment termes and conditions or that
do nod ohserve the cordinons of elecmicity supply, cxcept for the cases expresaly regulated by low () o
have becess in messuring equipment that is on the territory of the costumer, in arder 1o recond the quantity
of consumed electricity, and 10 verify the funcionaliry and imtepriry of meaguning equipanent.

In ndddition, under the Non-Regukated Tanff Elcciricity Supply License Mavitas it Non-Regulaied TaniT
Elecivicity Supply License Elecira, gach of Navitas Enogy 5.R.L. and Electra Logistics 5.R.L. has the
following obligations: (i) to perform #s sctivity observing the License conditions, (i) not to discriminate
miarket participanis, (16} not to itermupt the supply of electricity excepl for the lack of payment, techrical
wnd security ressons as provided by the law, (iv) to terminobe the supply agreements under the terms and
conditions provided by law, (v) W0 separate the sccounting of supply activity fram s other sctivitkes and
keep record for categories of clients, (vi) 1o perfomm reporting underiakings towards the Moldovan ANRE,
{wii} o duly pay the regulstory payments [viid) noo o diswibute electricity, (is) perfonm i1s obligntkons



continuity of supply and ohierve the terme and condons of the agresmenis
kith -.'Il-mu.{:}l.u ow ahiens to pay their bills through severs! payment methods. Any difference
in poymibgi-gondimions o be grounded on o cost busds. The supplier is entitled 10 request advanced
payments electricity consumpiion applying the critersa as provided by the Regulation on
supply of eleciricity, inchuding in cases of chients insolvency (%1} (o invoree ebectriciy consumpiion based
on & bill issued wsder the rules of the Regulation on eleciricity supply, The ransportation and disinbuation
expeises a3 well as other costs (a3 provided by law) may be mcluded in the bill, (xn) i nclade m the ball
prosmetional informotion as well s mlormetion repined o be disclosed to clients, (xin) to anneally
cloborate and publish on its web site a programme of actions to provide clients with support in ohserving
therr comractual ieoms of supply and prevent the suspensian of electricity supply, thus promoting electricity
efficiency, the protduction of renswable eléctnoity and supporting the supply of energy in i places far from
artyn centres, [xiv) 10 undertake the necessary actiws o soppon and protect clien) mterests, inchuding the
efficaent resolution of cleims. For example, by resolving disputes through aliemative exirajudicral means,
(xv) annuslly reporte (0 Mobdoven ANMRE the results of its activity, The seport is made public on the
suppher’s web page, (xvi) to organise clienl service thot would alfow clients 1o receive all information
requuired under the law and {xvii) w perfomm obligations of universal supplier or supplier of e resor i s
appointed as such by the Moldovan ANRE

The Eleciriciy Distribubion License, Electricity Supply License, the Non-Regulated Tandf Electricity
Supply License Navitzs, amd the Non-Regulated Tariff Elecmicity Supply License Electrs may be
susperded in the following cases: (i) at the request of the license holder regarding the suspension of the
license, (i} non-complisnce by the licensee with the deadline for submitting the appheation for the issumnce
of the duplicaie of the lost or damaged hcenee, (i) pon-comphence by the icensee with the prescrigtion
regarding the liguidation, within the term estalbilished by the Moldovan ANRE, of the vialstion of the
conditions for carrying out the licensed activity, (1v) the temporary incapacity of the hcense holder to camry
ot the type of activity hicensed according tn the provisions of the law, or (v} failure to make the regulstory
payrment within the terms established by law.

In ihe situations menticned af (1) - (] the decision on the suspension of the license shall be adopied by the
Maoldovan ANRE within three working deys from the date of entry into force of the count decision and shall
be notified by the license holder within three working days from the daie of adoption, The decision of the
Maoldovan ANRE on the suspension of the license shall indicate the concrete isrm of suspension, which
may nof exceed thres months,

For the pened of suspendion of the lieense for the distbotion of electrcity or of the ficense of the universal
supplier, and supplier of Inst reson the Moldovan ANRE designates a new holder of the license for camrying
out one of the mentioned types of activity in place of the holder whose license has been suspended, The
power company whose Heemse hax been suspended will not in any way imipede the activity of the designaied
ligensee, providing him with all the information and documents necessary for carrying out the activity, The
leenses is abliged o inform in writing the Moldovan ANRE about the removal of the circumatnnees that
led 10 the suspension of the license.

If the licensec is found nod 1o have fulfilled his obligations, mcluding those prescribed by the Moldovan
AMRE, which will lead to the intermuption of the supply of elecmicity o clients for o peviod Innger ihan that
established for the removal of the motivated causes, endangering national secority, human Hic and health,
or If the sctions or iactions of the leensee' lead 10 a breach of public crder and require immediate
remediation of the consequences, the license may be suspended by the Moldovan ANRE, to be subsequently
address i court, in sccordance with the below paragraph.

The Eleciricity Distribution License, the Electricity Supply License, the Non-Fegulated TanilT Electricnty
Supply License Mavitas, apd the MNop-Regulited TorifT Elcctricity Supply License Elecira may be
withdrawm, by & court decision or directly by the Mokdovan ANRE {for grounds mentionesd ai lester (i) and
(1) below]) in the following cases; (i) & the request of ihe license holder, (i) by the cancellation of the sate
registration o the Hoense hokder, (i) following (he detection of inauthentic data wn the documents submited
i the Moldovan AMRE in connection with the issuonce, extension or re-completion of the license, (iv)
finding that the licensee does not meel the conditions established for the issuance and extension of the
license, (v} estoblishing that the license or & copy thereof has been transferred to ancther person for the
purpose of carrying ool the type of activity indicated in the Hoenss, (vi} failure to remove in time the
curcumstances that led 1o the suspensivn of the license, (vil) repeated non-execution of the prescripthons
regarding the Iguidation of the violation of the conditions for carrying out the licensed activity, issued by



ihe Moldovan ANMRE, or (virl) the mahility of the lisenses 10 camy out the acivity for which the |
was issied.

According o the Moldovan legeslation, the Mobldovan ANRE s not entied or outhoresed o
license extension unbess the relevant applicant nn longer mvesss the begal conditsons to apply for it

R

B

Furtler, the Molidovan ANRE may impose sanclions (o licensed companies m the smosnt from 1% 1o 5%
fronm the amtwal tumaover of the company for (i) repeated refusals tn presem 1w ANRE the information snd
reports requited, or to pablish reports ob company's activity, (1) breach of obligations leading o
intermuption of sepply of clecricity 1o clients, under certain cincumstmces, {in} refusal of the company 1o
allow inspections by ANRE, o obsiruction of such inspections, ete.

Recent acquisitions
Acguizirion of CEE Vawzore

In December 2023, the Group signed o share purchase agreement for the acquisitions of 8 |00 sake in
CEZ Vanzare, nn eloctricity and gas supply business providing approximately 3,157 GWh of elecmicity and
s bo st elients, As o resull of the scquisstion of CEZ Yanare, which was completed with effect from 15
April 2024, the Group has added spproximately 1.4 million clients (of which enly spprosimately 23,000
are gag clients), which together with the Group's existing clients, would amount toa ol of approximately
2.4 milion houschold chients in Romands and Maoldove recerving electricity andior natural gas.

CEZ Vanzare had an approxmmately §% markel share as of 3| December 2022, In 2022, CEL Vanzune
supplied 2.61% GWh of electricity to households (62%), strategic clients | 27%) and mass moarkst (1 1%s),
During the ssme period, CEZ Vanrare supplied 533 GWh of ges 10 houscholds ( 38%), strategie clients
(45%) and mass market {1 74%). Furiher, CEZ Wanrare had spproximaiely 240 emplovees as of 11 December
FiirER

In sddition to scaling benefits, the new clicnt base also allows the Group the opporfundty 1o cross-sell its
gervites 1o its cliems. For example, the Group can offor gas supply services to the new clienis resulling
from the CEZ Vanzare acquiation, the vasl majority of whom previoasly received only elecinicily supply
services from CEZ Vanzare Similarly, the Group can provide electnioity to the Group's exiging chents
currenily being supplied only gai.

Furthermare, the acquisimons of CEZ Vangare provides & anturs| hedge to the Group's renewnile energy
supply portfolio in the future as the Group has a sizeable offinke mostly by houscholds and expects the
renewable energy supply (o have a larger shane on production in Bomania. Additkonally, the acquisition
prowvides the Group opportundy for operational synergses through increased sperationn] efficiencies and a
competitive advantage on the rencashle energy supply aggregator market due 1o the peasibility of the
offtake crnbling the Group b realise o larger mangin.

Acquisition of wind plants and solar plants

AWP] is o special purpose vehscle set up by the Company, which owns 65%, and Cmnia Capital, which
s 15%, On 7 December 2023, Alive Wind Power One S.R.L entered inbe a business ransfer sgreement
with Self Coneept S-R.L. in exchange for EL/R [E.7 millson for the aeguisibon an exieting wind power plant
afl |8 MW powers installed, vwith the poasibility to extend the capacity with another 8 MW, The transsction
received foreign divect investment approval in Romama on 29 March 2024 and the competition council
approval on 3 April. The transaction was completed on 16 April 2024,

I 2025, sthe Group meguired;

B Enex, m 275 MW wind plant (of which 13.75 MW is m operation and 13.75 MW in development)
with a normahised anmeal prodection of 34,068 MWhiyear located in MNolbant Comonane, Tubces
County. The Group scquired 80/ of the target through a share purchase agreement,

e Alive Sun Power One S.R.L., & 54 MW operational solar plam located in Valea Calugareasca
Comunne, Prahova County with a normalsed anmel producnon of 5581 MWh/vear. The Group
acquired 51% of the target through s busld transfer agreament,
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yo SRL, a 1.9 MW operational solar plant located in Urdan Commune,
MY 5 normabsed annusl production of 1,340 MWhivear. The Group acguirsd 51 %
i o share purchase sEvecment

per e Progect SORL., a 23,1 MW solar plant with 4.6 MWh siorage capacity for which
suppliers are currently tendeved (the company received 5 ELIR 5.4 mullion government grang for
the progect),

- Brasoy Renewables S.R.L,, 8 36.8 MW solar plant m development, of which the Group has 40%%
sharcholding, located in Brasov County.

Aecquisition of Progaz P&D

On 25 August 2023, the Company neguired a 90.00% stake i the entily PROCAZ PED 5A., o gas
distnbution company with 1 concestions in Romanks, inchuling one in Bercem {Bocuresn), for the iotal
purchase price of EUR 1.91 1 thousand. Goodwall in the amount of EUR 1,333 thoussnd was recognized as
a resubt of this transsction,

The acquisinion was compleied becawse of the Group's strategio growth inihative within the natural gus
distribution snd supply busimess with expecied synergies from combining operations of the acquiree and
the aequirer, Total sequisition-relaied costs were immaternl and are recopnised within the line Services
and material expenses, in the profitor lass. For the 4 months ended 3| December 2023, the entity PROGAZ
F&D 5.A. penerated gandalone revenue of ELIR 704 thousand and a loss before tnx of EUR 79 thousand.

PROGAZ PED 5.4, & expecied w be merged into Prommier Encrgy 5.8 L. on 30 June 2024,

Employees and emplayee policies

As ol 31 December 3023, the Group had 1,388 full-time employees perfonning their work ocross the
Group's business locations in Romana and Moldove (e Premier Energy Romania’s registered office
located i Bucharest and Premicr Energy Moldova's heasbpuarters locates i Chisimmi angd other kocations
across the countries), As of 3 December 2023, out of 1,388 full-time employess, spproximately 407% were
technicinns and workers, 25% were engineers, 21% were support and 4% represented the managenent. As
al 31 December 2023, the Group had 31 emplayees with mited duration employment agreements, while
the rest of the persoanel are employed based on unlimited employment sgreements.

The following table sets forth the Group's employees and siaff under management services coniracts af 31
Drecember 2023, 2022 and 2021, split by Group company:
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L i e —————— 4 3 |
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Alivr Sun Powar Two SR L. . 2
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The following table sels Forth the Group's employees and stfT ender mansgement Eumrlm'hill
Diecemsber 2023, 2022 wnd 2021, split by geographsc location:

Number of

-l_'!-!-“ﬂl'ﬂi f
Grographle loralios Wk 3011
Bomanin_.......... ST #34 1] 73
PORRIYE i, v TH T 7
Toml .. [ . 1 &R [N 1.1%

The Group has been continuously focused on the tmimng of its employess and 1 prepares and deploys
tralning and career development plans for employees withen ns vanous business scclors.

Empleper benafits in Prowier Energy Rowmanis

The CGroup makes payments for faxes withheld from salarees, which are calculated in accordance with the
legn! rates in foroe durng the year, based on gross salories. Meal allownnces, mavel expenses and holiday
wllowances are slso calculaied in accordance with local legiskhion.

The Group employess m Romania are members of & state-managed retirement benefit plan and from 2008
may voluntarity {or for eonployees under the age of 15 are required to) subscribe 1o 8 private pension fund.
In Romania, the Group docs oot operaie any oflher pension scheme or posd-rebirement benefis plan and
consequently, has no obligaion in respect of pensions.

Employee benefiis include voluniary healib cane subscriptions. with private chingcs, meal vouchers, eio,

Emplapee berrefits in Premier Energy Meldava

In the normal course of business, the Group makes paymenes to the Natsonal House of Social nsunence and
tor the Mational Campany of Healih Insurance on behall of its employees for penshom, health care and
unemployment benefits. ANl employees of the Group are members of the Moldovan Smie pension plan,
which is a defined contributions plan. The Group bas no legal or conatructive obligutions to pay funher
coniributions if the fund does not hokl sufficent assets to pay all employess the benefits relating o
employee service in the current of priar periods. In Boldova, the Group does not operate any other defined
benefit plan ot postretirement benefil plan.

Meal allowsnces, travel expenses and boliday allowances sre also calculated m sceordance with local
legislation.

Employee benefits in Premier Energy Moldova include voluntary healih care subscriptions with privaie
chimics, life and acodent insumnce policies, gic,

Property and equipment

The Group's property, plant and equipment comprise the Group’s electnoity distibotion neiwork, the gis
distribution network, the rencwable checiricity power plants, including plois of land pertaimng 16 these
renewable energy asscty, other comstruchons for materials storage purposes, technical equipment, cars,
furmiture and office cquipment as well as assets in the course of constrection. Ad of 31 December 2023, the
Giromp owned rencwable energy assets with an nggregate production capscity of 73 MW, These renewable
energy assets inglode wind and solsr plants owned by Alive Capitnl, Alive Sun Power Twa, Alive Sun
Power Ong, Ecoenergin, Enex and Navitas, as well a5 o gas-to-power plani for balancing in the True Energy
entity, Additionally, the Grousp had 18 MW of wind plams ander 8 signed SPA m be soquired by Alive
Wind Power One, which was compleiesd with effect on 16 April 2024,

Insuranece
Fremier Energy Romania
Fremier Encrgy Romania has mandatory RCA Insurence provided by Omninsig and CASCO Inserince

provided by Allianz Tiriae Undt (former Gothaer Grroup) in relation i his Neet of 132 cars. The Group's
solar parks sre insured by Unica Asigerari and the wind parks are insured by Comniasig Vienna Insirance
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Premmier Energy Moldova has varsous types of insuranees i place spanning from propesty insarance fo thind
party lisbility insurince, molor insurmnoe and aceident insurance for employees, All mfurance policies are
contracted with reputable insorance companies, such as Asterm Grup, Intact Aziguran Generale, Moldasig
and Gencral Asigurin.

Management believes thar the level of insurance maimained by its operations is in sccondance with lncal
indusiry practice. See also "REK FACTORS- The Growp's currend insurance coveruge anry mod be auyfficient
i cover all fosses i avay surtain ®

Indebiedness

Material credil facility agreements conchuded by the compunies m e Group ai the daie of ihe Prospecis
are further detsiled in Section " Maverial Canfrocts - Loan Agreements”.

Intellectual Praperty

The "PREMIER ENERGY™ rrademark (registeation number | 36545.26,08, 201 5) was regrdered with DS IM
for the Romanian terridory by Ligatree 5 R.L. and the trademark ownership hes been updated 10 Premier
Energy S.R.L. foliowing the merger by sbsorption of Ligame S.R.L. The fgurative *P" irademark
{registration number [9411623.11.2023) and the figurehive "F PREMIER EMERGY" trademark
{registration manber 19356400, 10,2023) were regitered by Premier Encrgy SRL with OS5IM, for the
Romanien territory, The Group also owns and uses the following intermet domain nanes in Romasia
“hergpnz ro”,  "pramierenergy.ro”,  “premicrencrgytrading.ro”,  “pehungsry ho®,  “ligatneges re®,
“instakatiigaze-mm.ro”, "progazpd.ro®, “trusenergymanagementm” and "alivecapital ro.

In Moldova, the "PREMIER ENERGY" wademork (registrabion number 352 1806.10.2009) and the
"Mavitns” mademark (registanon number 34266/06. 1 1.2019) were registered by Joseco Holdings for the
Moldovan territory. The Group also owns and uses the following isternes domaim names in Moldewa
“premierenergydistributionamd®,  "pramierenergydistibutionnet”,  "premierenergydistibuilencom”,
"pedimd®, "premierenergy.md” and “navitas.nd®,

Within the territory of the European Union, the fgurstive " oademark (registmtion nuinbir
0186500 1 1002023 and the fAgumtive "I PREMIER ENERGY”™ trademork (registration member
01 RESE0000) 1.09.2021) were registered by the Company with ELTPO,

The Group's management do not consider the Groap's business to be materially depentdent on any patents,
designs or other copyrghd.

IT platform and cyber security
IT platfarm

The Growp has a large [T infrastructure and relies upon it [T systems 10 support and monitor its businesses.
IT mfrstructure is an important component of the Group’s business, which exploits a number of sofiware,
hardwore and network resources failored 10 the specific requirements and complexity of s activities. All
of the Group's systems are subject o security and gualiy control standards that are in line with indusiry
practices.

Prewner Encrgy Romania

In Romania, the Croup has a “cloud first" policy for all technology decisions, subscribing 1o service
providers for software, platform or infrastrocrure. Key Information Systems used by Premier Energy
Ramania include, among othens, SAT BECC on Micromaft sxune (umed for fimancinl accounting, controlling,
sales and distmbution, plant mainicnance eic), SAP 1S/U on Microsoft Azure {used for client service,
measuning consuimption, bafling and invoicing. collection, energy data managerment cic) ond other
Microsolt Information systems,
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Prepier Encrgy Maldova

The Group owns an internal network of computens and servers, Hakmg 12 work centres of 1

The data processing contre ("DIPC™) where servers and cenimal network operate, i
Energy Mnldova's headguarters in Chisinaw. The conneciion beiween DPC and the branches-d
ihrough VLAN channels and actess b DIPC 5 secured and scoesuble only by suthoried personncl

Key Infonmnation Systems used by Premier Encrgy Moldova include, smong oihers, SCADA {for remate
monitoring and opntrol of ebectrical mstallations] IGEA [rstalintions Database {used for mformation of
elecimical mstallations), IMS (incident management system ), Open Operations (uwsed for real time graphical
representation of networks), MMS (maimenance management system), CM5 (chent minngement system),
PrimeRead (used for ramote meter reading system), SAP System (used for the management of financial,
purchasing and logistics activities) and other Micresoft information systems. The Group currenily has a
project underway for the modemisation of grid management systerms, meleding oulige management,
fscilinies daisbase and the management of grid developement, renewal and maintenance works, which i
planned w be completed in 2024,

The elecinicity distribution management systems is planned upgraded in 2024 by implessenting Advanced
Dhsiribution Mamsgement Systemrs (the "ADS"), which would allow more functionatities, nchuding the
introduction and management of low valinge neiworks (which are not mumisined/supporied by the current
aysterne) and would solve several significant wsues (such as stability i the operation of the systems,
management of low voltage electricity networks, collection of accuraie information on grid disconnections
elc),

In order 1o improve the processes of field work management, IT applications have been developed while
the field workers have been equipped wath mobile tools for consubling. filling in and managing client's data
in relation fo work orders and inspection of installations or supcrvision of works. In addifion, the
international package SAP i the Enlerprise Fesource Planning platform, mcluding the modules Fl
(Financiaks), CO {Controlling), MM {Maoserialy), SDY (for non-commercial Bales), AM (Assets) and HE
{Humsn Resources).

With the application of Al-based algorithms, the Group canned out 2 pibot teit aumed |1 improving the
farecast of electricity consumplion with the goal of reducing the financial consequences of imbalances as
 resalt of the implernentation of the Electncity Market Rudes m 2022, The consumption forecasting pilor
project hns been successfully completed. The results were fivourable and  collaboration contract was
signed to provide this setvice for all theee companies i Maldova

Cyber security
The Group experenced no cyber secunty incidents sivce 202 | wntyl the date of this Prospectus.
Premier Energe Romawia

Premier Encrgy Rosmania his deployed numerous clowd-based solutions in order to enliance is overall
eyhersecurity posture such as Endpoinl Manager, Defender for Endpoint, Defender for Servers, Clowd App
Security, Defender for Cloud, Arure Arc {multi-cloud and on-premses management platform), Azare
Sentinel (a seourity information event management { SIEM ) ond secunty srchestration sutomated response
(SOAR solution) and Azure Front Door {used o create fast, secure, and widely scalable web applications).

O top of the above stated cyber security soluiions, o professional extermal 1T and cyber security consultant
is continuwously monitaring the Group's | T network: and is providing guidance on overall Group's [T systems
and cyber socurity.

Furthermore, Premier Energy Romanin’s 1T team has been continuously expanding s knowledge in the

field of cyher secursty in order 10 be able io react 1o any potential secunty threats quickly snd precisely. All
Premiier Energy Romonia's IT izam members bold Azure Secumty Enginesy certificuions,

Premier Energy Romandn is also o regisicred esseotial senices operator according to Dhrective (ELT}

200641 148 on security of network sod mformation system (NS Directive), while & detailed | T audst was
performed in 202
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unty gentre that operates 24 hours per day, 7 days per week, The security centre
urrences 81 strofemic tarpets where securily systens are i place. The secunity cenire's
manage annkytical software, inegrated with the rebevan [T systems in place.

In recent years, the Group his implemented mullipie cyber secunity measures m Moldova for protecison
against cybersecurity threats and malicious antacks, such as: SCADA isolation of the network segment of
the current SCADA system Sinau Spectrum v4 3, solubions for 2-facor nuthentication and implememtadion
of Fortmet technologies {FortiGate 400, FortiMAC and FortiToken), as well a8 sctions 10 privent rigks
related 1o old domaing in case of ransition 1o new domams,

The Group hns aksa implemented the following additional cyber secunity projects:

> Microgoft Enterprise Mobility and Security {EMS) E3 = an intelligent mobility managensenn and
security platform which helps o protect and secure the Group’s systems and empowers all
empioyees 10 work 1n modem and Mexible ways; and

¥ Microsaft Azare Sentinel - a scalable, cloud-nabve, secunty information evend mManagement
(SIEM) and security orchestration automaied response (SOAR ) solution. Azure Sentincl delivers
imtefligent security snalybics and threal antelligence acrass the enterprise, providing a fingle
sofution for alent detection, threat visshility, proactive humtmg and threat response,

Since EMMA Holding's ownership, ihe Group has not expenienced any matoral IT cyber scourity incidents
or threats in Romnania or Moldova,

Legal proceedings

The Group is invelved in variows proceedings arsing in the oedinary coune of 88 business, both as plaiaifl
and ad defendani, Ober than as described belaw, the Group t nat invalved in, nor is aware of, any legal,
arbitral or administmiive proceedings or govemmental investigations that could reasonably be expecied (o
have a materinl adverse effect on its business, finoncial condstion or resulis of aperations. The Group has
made provisions in relstion o some of the befow Lt gations.

Ramania
Azomives clivm ngoingd Freswer Evergy SEL

On 26 May 2022, Azomures hns initisted begnl proceedings agamsl Premier Energy 5.RL.L., seeking
daminges tomlling approximately RON 27 mullon, inclusive of penalties, The claim olleges Premicr
Energy's failure in fulfil the obligation 1o deliver the coniracted natural gos quannity which resulted in
financial losees for Arsmures, 2s they had bo procure gas froom altermative supplicrs ot o higher cost.

In response, Premier Enerpy dispistes the clam, contending that A zomures unjustly rejected fheir gas supply
offer and sciuakly agreed, by means of coneluding =n addendum 10 the gas wpply agreement with
Azomures, 1o a reduced gas quantity, A pivoral aspect of Prember Enérgy's defence is that even in case
Apomnares would have actually scumed financial losses, such lesses could not hove been directly riggered
by Premier Energy, bul would have been & consequense of the market eoriditions,

The court has approved (he apposntment of two experts propased by Premiber Energy, specalisang in oil &
gis and accounhng. The accounimg experi has confirmed that Premicr Energy offered o lower pnice
compared 1o what Azowiires pasd o other suppliers. The il & gas expertise is curmently pending and funther
heanngs on the maner are expecied (o mke place.

Moldova

The Group w involved in proceedings as planifY aganst Mokdcarion 54 and Tennocom 54 related o
outstanding payments in the amount of approsimately MOL 98.9 million (inclheding ponaliies) for energy
supphied by the Group between 2001 and 2006, Both Moldearion 54 and Termocoimn SA are i msolvency
proceedings and the Group belicves it 5 unhkely o be able 1o recover the putstanding amounts,

= |56 =



Additionslly, as of the date of this Prospeeius, the Group is nvolved m several ongomg cou
bath as plamdiff and defendant, which individually ase not material for discheune, Asof 31 D
ihe Group has made provisions m the aggregate amount of MDL 16 million in respect of &

Buosiness ethies and Integrity

The Croup holds nself to the highest sandards of miegrity and complmnce when carrying ool !
the countries where it opersies, Business ethics and integrity are part of the Geoug's corporate culire und
play an imeplaceable role in ibs business activities.

Anti-Bribery and Carruptinn, Anni-Frawd and Compliance Policies

The Group has policies in place 1o ensure comphimnse with [aws and regulations an prevention of bribery,
money-lmmdering and Faud. The Group sinves 10 create o working environment where smilf are
encourmged b report moidents with the aim to strengihen sransparency and overall comphance culture,

Business Ethics

The Group has in phece o Code of Business Conduct and Ethics, which aims o achieve that all employess
behave ethically and act with iniegrity, The Code of Business Conduet snd Ethics also lays down the grownd
for a culture of sccountubility and openness, which & essential 1o preventing potential wrongdoing and
addressing such acts in a tmely manner {should they vocwr), In addition, a whistleblowing policy is alse
part of the Code of Business Condiect and Ethics, encoursgmg employees to report any suspected
wrongdoing snd setting oul mechanism for the appropriste reament of such meidents and for ihe
protection of whistle-blowers.

Tanovadon, research and development

The Groip cngages in s variety of research and development activities. These actvities maindy involve the
development of new products, services and solutbons o meet clients’ needs, improvement of existing
productsservices, and improvement and moderniention of processes o optimize 1k operations and decrease
[ LTE

In: order 1o improve gquality indictors, optimise maintenance costs snd prodect the emaronment, the Group
has implemented several technical measures for the construction and maintenince of existing ssses: dry-
insulnted cables and conductors without the wse of mensformer oil, low-loss hermetic power tnsformers,
polymcr-ingalated insulators, replacement of oil circuit breakers with vacuum or ges ciscuil breakers,
replacement of cubicles in wansformer satims applying compact Gas Insulated Switchgear (GES)
technology, compact overbead and prefabricoted tramsformer substations, remote-controfled circun
breulers, digal refay protectson, remote control of switchgear in substations, dismibution substations bt
also transformer substabions etc,

T ensure the nzleguate contrixl of the level of energy bodses, the Groug takes sctions | Loss Reductesn Plan)
om & yearly basis, particularly throegh new efficient mvestments to schieve the planned number of energy
losses. Other sctions mhken alse mclude: bringing metering equipment into compliance with the
requirements of regulalory scts and regular metrologicel checks of metering equinment; organising ainti-
fraud campaigns to identify clients with unrecognised consumption; ensuring the inlegrity of melenng
equipment snd blocking uniuthorisel scoess 10 electricity conmeclions; implementing sman metering for
clients wth relevant consumption, eic,

With ihe application of Al-based algorithms, the Croup carmed owt 8 pilof 129 ;med at improving the
fivrecast of clecwicity consumption with the goal of reducing the financial consequences of imbatances us
o rexult of the implementation of the Electricity Market Rules in 2023, The consumption forecasting pilot
priject has been successfully completed, The results: were favourable and o collaborstion contract was
skgned 10 provide this sérvice for all three companies in Moldova.

In prder 1o improve the processes of feld work management. [T applications have been developed while

the fickd workers have heen equipped with mobile wals for consalting, filling in ond managing client's data
in relanion oo work orders, inspection of insiallations or supervision of works.
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e of the fastest growing privately owned vertically icgrated energy and powes
m SEE m the epentre of Eorope's Green Deal, provihing equal access and
f energy 1o all individuals across Romanin and Moldovn. The Group focuses it efforts 1o
HTErS requirements and 1o reduce the envirommental impact, ehsuring o clesn enviromnend fine
future generations and i the forefrom of solutions for the safest, cleanest and most renewable energy
supply possible on the market. The Group 5 mindful of all Environmental, Social, and Governanee
challenges and is also commiited io the highesi European siondards as the EU Taxonomy wnd the LN
Sustainable Development Goals, the IFRS Foundation and other policies and EU level legisintions. As an
advocate of respansible energy  generation, distrbution and supply, environmental responsshilities,
protection and reducing environmental impact play an integral robe in the Group's ESG stmieny,

Recently, susmingbility reporting hos been gaining & visible trection scross the EUL Passed by the Evropesn
Parlinment and the EU Council in December 2022, the Corporste Sustninability Reponing Directive
("CSRD™) requires o substantinl number of companses 10 include o sustainability report o thesr anmual
reporis a3 part of their financial statements. The CERD aims io improve the sustamability reponing
framevwork by improving the quality of availsble data 1o meet the nesds of varions stskcholders and help
the EU becowme & more sustainable economy. The Group s aware of it respoasibility towards a
comnprehensive CSRE reportmg and aims to putl 2l pecessary means io comply with all CSHD
requirements. Curvently, the Group has been working on o key study 1o comectly identify the Group's carbon
footprint while creating solutions bo contimsushy improve such foatprint,

The Group ks commined o susninability and publishes analysis of their business opesation in sceordance
with the 2030 Sustmnable Development Goals. The Group has been one of the regional keaders in the
trunsition to green energy with a clear srategy 10 grow iis rencwable portfolio in line with susiainable
growth and decarhonisation efforts. The Group 1 also commitied to reducing carbon emissions fo zero by
2045, i line with the "Business Ambition for 1.5%C initiative

Smce 2013, the Group's busmess in Moldovs publishes corporate socinl responsibility ("CSR™) reporis in
accondance with the 3.1 and the G4 Sustainability Reportimg Guidelines, including the supplement for
utilities n the electrical field developed by ihe Global Reporting Initiagive {"GHRI"). Since 2017, the repons
have been published withow! exiernal venfication, bt maintain the same principles of presenting all key
aspects of bisinesy activity i the economic, envirommental, socanl, security snd bealth (ields, as well a5 in
management,

Electricity ligses and 1echnological consumption of the Group in Moldova decreased from 32.3% in 2000
to T.3% in 1023 (measured as a percentage of electricity entered into the distribution network), Given that
the majority of the Group's GHG emissions in Moldova came from electricity network lossee, the Group's
enviranmental feotprint has been decreasing sigmbficantly in the past two decades.

In Romania, hesting using natural gas is @ significantly cleaner option than heating by buming wood and
coal, which were methods imditionally used in the past by the Group's roral nnd suburban chients. The
Gronap i 2lso focused on the guality of its pipelines and a vasi majority of capital expenditine sinee EMMA
Holding's oumership has been used for pipelings made with Polyethylene | ) material, which is cxnpatible
with a potential green hydrogen distribution im the: future.

The Group is subject 16 aumerous lows ond regulations with respect 10 the protection of the eavironmaent
{wee "Regillarory Maners - Emvirenmeniol Regufapions”), These laws govern mif emessions, wastewator
discharpes, the reclamiation of conmaminated soil, the wse, handling and disposal of hazardous substances
and wasics, and employee healih and safety. With regard to environment pollation and damage, the Group
has had a stellor rack record with O incidemts over the years of operations. [n the case of enterprises in
Moldova, the Company monitors the nisks related to environmesit pollution and damage, such as cases of
eleciracution of bards from protecied specics and comdition of power rensformers.

In 2023, the Group established an MOGO, Premnier Energy: Foundation, both m Romania and Moldeva, 1o
suppart children and 1eenagers from particularly vulnerable familics o mamly support their healith and
primary care access, living conditions, edecation amd sport activitkes, The Group engages m mudtiple CSR
projects in Romonin ond Moldova, as described below in the Scction " Premicr Energy ESG Working
Growp”. Furthermare, stakehalder invalvement §s crecind 1o ensure that the Croup's activitkes are developed
responsibly and coherenily, By meluding social and environmental iszues in the relations with stakeholders,
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best inlenesis,

The Group will po looger invest i fossil fuels, unless any fubure fosatl fued Investonent supponts the
nofural gas, clecticity and rencwables bosinesses, and any potential expansion of the business 15
demonsrated 10 be in line and not cnirary (0 the decarbonization plan a2 well as eonsisent with the
applicable WECP and EU Regaiation.

ESG and CSR guidelines and policies

Sastuinable business hos abways been one of the core principles of the Group's operations, while ESG
principles provede & sysiomeiic fremework through which the Group assessss, adidresses, and proves its
orengaipm [ownrds sustiinable busimngss i 8 more precise and halistic way.

The Group implements the culiure and practice of responsible and sustainable energy business suppiried
by o 5ot of intormal policies approved by the Company’s Board of Dircciors,

The ohjective of the Group's ESG policy is to provide o fremework for the Growp 1o implement sustainable
buginess practices within the comext of intecnationally recognized Environmental, Socisl and Govemanoe
principles. The Group’s ESG policy represents an integral part of the Group's regelation baseline mamly
laid down by the following documents:

F Premier Encrgy Code of Business Canduct and Ethics

> Premier Energy Anti-Bribery and Anti-Carruption Policy

> Presmier Encrgy Antifraud Pobicy

F Prember Energy Antl-Money Laundering and Counter Termorist Financing Polkcy

Furhermore, ESG practices refate to the Groap's business and employees as well as its impoet on the local
communities iy which the Group operates. The core ESG praciices for the Group are:

b Environmental Responsitilines (cartbon fotprint reduction, focusing on renewables, mckling
climate change, protecting local ecosysients, reducing environmental fmpact, ctc.)

> Responsible Energy Oeneration, Distribution and Supply (equal sccess to aifordshle, safe, and
clean energy to sll individunls across its markets of operation); nnd

e Fair restrent of the Group's employecs, diversity and inclusion.

The Group's ESG prctices cbosely refaie 10 comporaie ethics, diversity, environmental aspocts, climaie
chanpe, carbon operational neutratity, responsible encrgy peneration. distrsbition and supply, sustamobibity
govemance, risk management policies, digital transformation, dats protection, cybersecurity, gender
equlity, safe nnd equal working enviranment for all, sustainable finance (ools and other factors.

The Group's ESG Practices also mclude activities purposed to make a consractive contribation 1o the well-
being of socicty beyond the Group, that fall outside the bounds of inmediate commencial activities snd are

independent of its commencial goals,

Maonagement believes that fraditional CSE should be convertéd from mere incidental corperate donatwons
and one-time events indo more systematic cfforts, using innovitive methods and uhlising varsous resources
of the Chroup 10 ereate @ lasiing shored valoe and integrating the Group closer inbo the commaunity. Such
communily development practices may |'I'I||.'-||-|d¢.. for example hnﬂﬂlﬂlﬁbmﬂ i support schools,
universitics or small businssses; promoting - entreprencurship i communities; funding reseurch ito
financinl educaiion and pwareness; raising moncy among or with the help of the Group's employees o
supportng emplovess’ velunteering.



cmdﬂdﬂunuhllm:nmwmdmuny development activity either within the Group or as
wolunteess fior & pariner organisanion,

Chiher fomns of engagement that the Group considers include: employee rewands for contributing ideas for
new projects and putiing up prospective initiatives, maiching staff donations or supporting emphoyees’
engagernent in any ofber way. For example, the Group's “careers project” sims 1o train leaders and
encourage them to mplement innovative ideas within the Group.

Efficiency and Systemnitc Approach

The Grougp sims 1o make the best use of resources. in onder to achieve maximum effect of its projects while
maximizing the benefil to beneliciaries. This principle applics not only to funds allocated for such activitics
but abio to resounce management or pther use of the Group's imlrastrichure,

In order 10 achiéve o substantiol Impact i communities, the Geoup aims 1o focus its efforts i a systematic
way, gradunlly developing best praciice and making inmovations. The overall number of core themes shold
be limited o 8 smisll namber of focus sreas so (hel the resource albecalion i wot overstretched.

Reducing the emvironmenial impacr

The Group condiects business v a world where enviconmental challenges and relaled tssues ane growing.
Risks rebated o rapsd climate change, overssplortation of natural resoances, local ecosystems loss, fresh
wiber soupees contamination and heavy air pollufion are the major concems for the Croup as & whobe. These
i an urgent Aged (0 reduce and minimise negaive envimdamenal impoces by creating o lower -carbon, mone
decentralised, more efficient, and more sustainable enerty systems. The Group recognises that Chmate
Change is ocewring, ind scknowledges the scientific consensus, led by the hitergosermmental Pancl on
Clianate Change, that greenhouse gases emitied by human sclivities ane the primary driver, The Group is
nlsn commitied io fhe European Green Deal and UN Sustaimable Development goals. The Group =
committed to sct responsibly and sustsinatly to correctly identify and mokhe s impacts on the environment
and local ccosystems snd implement conerete action plans to minimise these negative impacts and at the
end, bring a positive change mio today's challenging world,

Limitimg the Group's carbon footpring

The Groug aims to avoid, or where unavordable, minimises or miligate air emissions, woler, energy, and raw
materly usage, snd o safely treat, store, iranspon, wee, and discharge or dispose of waste, subject to local
specifics and lavws, The Group mimimises massive deforesention and wood burmng in aress of operation by
replacing its chients’ wood buming hest with cleaner gas heating,

Funhermose, the Group benefits from its renewsble encrgy asscis, which significantly Timit the need fior
coal-fired power plants, while emnbling inztand incres=e of electricity peneration for the grid when necded.
In addition, the Group benefits from a strong suppaon for regeonal net zero and energy tranattion targets thai
will facilitate the reduction of oil, coal and wood burning and introduee the green hydrogen,

frupract aur evndronment

The Group is determined 1o opernie responsibly to protect the enviromnend across ifs markers. In more
detail, this mesns carefully considermg the potentinl impact of the Group's activities ond how local
communitees and the environment can be affected before, durmng, and at the end of 1t busimess operatsons,
The Group follows environmental norms and stiandards for managmg emissions, wse of fresh waber, wasie
mianagement, snd redocing encrgy use within its operstions. The Croup condects detailed assessments and
moTilorng reports on pabentizl erviremmental, health, safety, and soctal impacts scross all business sectors.
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The Group 15 i the process of fAinalizing the assesament for the orgamznonal carbon footprnt,
the Group is calculating scope | and scope 2 GHG emissions in Tine with the GHG
consistently with the Nel Zéro strategy, scope 3 GHG omissions will be sccounted fior in the
On top of organiaticnal level carbon footprnt assessment, the Group 5 also working on carbon
sssessment o productiiervice Jevel, As of the date of this Prospectus, the Group has parilly a
product carbon footprint for products in relation 1o the rencwable energy.

Reducing deforesiation and 02 emixsion

The Groaep his been b lding new gas concegsions and networks i areas where wosd wsed 1o be the primary
soiree of household hesting. which bed to the decresse of deforestation in the respective areas and provided
& more sustainable energy ahemative fior local citizens,

Gas Lepkage proveniion amf loxy coufral

Transportation and dorige of dangerous, Mummsble goses con pose a risk 1o both The eoviromment and
peopke safery, The Group s nware of potentlal gas leakapes ind has implemented several control processes
10 guickly detect and reac wo any leakages in the Groug's systems. The Group reduces energy amd gay
supply losses using various mensurements, including the wtilisation of 8 new softwane and improved
processes (o leakage identification. The Group's gas losses decreased froni 3.75% 0 2021 10 2.43% n 2023,

The Group is currently strengthening the power infresiruchuine and groen-gas ready pipelings,
Bierdiversily

The Ciroup sirives to avoid and respond to any putential impacts from s business activities in relason o
focal biodiversity and coosysterns, The Croup abways sims to minimise s impect on the environment as
much as possible. As such, if compleie avoidance of environmental impact i not within the Group's control,
the Girpup will always sim 1o minimise 88 mmpact ind will help to restore the affected areas and vegelation,

Water Use aad recyeling

The Group conducts warer risk asseisments and snalyses all polential impocts on wiler sources scross all
business activitics inchuding building new encrgy projects. In the longer ferm, the Group will work wath
insiftutions and other professionnls 1o develop fechnologies (o nesse or recycle water from the Group's
sctivities. The Group focuses on responarhle and efficiem uie of fresh water by all siafl m ihe Group's
fncilities, while protecting all water sources thet coubd be affecied by the Growp's operations.

Fierther laifignves

The Groap depermmints are encouraged 1o come up with furiher initistives for environmental protection,
such as facilitnting electronic waste collection for further use or recyeling in coaperation with pariners or
mptivaiing stoff members o volundesr in green activibies, ete.

In ncddition, the Growp focuses on paperiess operation, mamly theough digitisaton.

Group Sustainable Development Gouls

The UN's 17 Sustsinuble Development Coals were created to address the biggest challenges the world is
currendly faving, mcluding affordable energy, improving héalth and educathon, making 1ife on land
sustamnable, and wackiing climnie change. Governments are responsible for pnonitising and implementing

approaches that meet the UIN's sustainable devcloprment goals but achieving these msks wall reguire
unprecedented collaboration from everyane.

While all the LiM's Saswinable Development Goals are refevant to the Group, the Group will focus its maim
eonir thulicn on three Coals:

* Goal 7 - ensure access 10 afferdable, reliable, sustamahbe, and miodern energy

. Froviding safc, affordable, reliable and the maximum smount of chein energy o
communitics neross Romanin and the Bepobhic Moldova
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. Respecting human rights, comeuiing for diversity and inclusion

. Creating jobs and providing equal opportunities for all applicants. in carcer development,
education, raming. and benefits

- All Groap's s@ail members work vohintanly, and are free 1o termimale their employment,

subject to local labour lows and contrict
= Provideg safe working conditions 10 & safe and healthy working enviromnen
. Paying mes wn countrics of operation

F Goal 13 - climate aciion
. Adbere 1o the highesi environmental and ecological sandands

# Fully supporting tee Paris Agreemment and the goal 10 limi the average nse in global
Temgieruture

- Support and work with governmenis to create and implement policees aimed al reducing
greenhouse gas emissions in line with the Parts agreement

= Commitment to reducing carbon cmissions o 2ero by 3045, in line with the "Husiness
Ambition for | 5°C" initiative
= Cumrenily, the Group has been working on a key study 1o comrectly identify the Group's
earbon foompeint while crenting salutions for continuously improving such footprint,
N porerty

The Giroup ensures sccess to reluble encrgy, creates jobs for peopke in Romanma and Maoldova and pays
tnxes that enable economic and socinl developmeni, The Group also srives 10 work with social pariners
and co-invest in socipl programmes o kelp improve commdnities' lives.

In addition, the Group has put in place Premier Energy Social Hardship Program (o suppor idisadvantagerl
chients.

Chealiny Edvcation

The Group suppons sustainable encrgy literacy and bringings energy-related programmes 1o schools, Al
ihe same time, the Group nvests in training for is employess to fully develop their skilly and knowledge
requined in safely work in the energy secior.

Cender Eguality

The Group allows no form of discrmination of Hs employees or npplicants based on race, sexul
orientation, gender identity, colour, age, ethnicity, or any other characteristic protected by the lnw. The
Girpup contindously monitors stalf diversity, gender balance, and womin's engagement

Furtherwore, the Growup has no ioelerance for any form of workplace harasment, sbuse, o hiaeed treatment.
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Ciawerndnee
Meersity and faclisian

The Group's priceity s 10 creme n working environanent where all employees are treated with
respet 10 imdividual differences, The Group decs not (olerate any fomm of diserimiration
nationality, ethnic ongin, sexual oriemation, gender identity or cxpression, religion, marral
disability, us well as any other forn of unfadr or unlpwdel dsorimination.

The Group fully suppons & culiure of divessity and inclusion. s culture i3 based on respect 1o is employees
and chients, 85 well as (o the comniunities where it opernics.

Manngement believes that aitention and respeet for culturn! and oiher differences is one of the keys 1o the
Group's success,

Fair Treatment af Seaff

Respecting the nghts of the Group's emplovess i very mnpoftant 1o the Group. The Croup protects e
employees’ rights presented below and thkes into consideration 1o what extent its partners and suppliers

slzo provect such rights and principles.
Chitd Labonr Avaddance

The Group only employs individuals who meet the applicable legal minimum age requiresment and comply
with all other applicable local labour lows:

Prohibition of Foreed Lobowr

The Growp avoids any form of forced labour, All 2aiT members work voluntarly and are free o terminaie
their employment, subject 1o locad labour lews and coniract. The Group respects man rights, incheding
ihe right o frecdom of movement,

Frevdom of Assoolation

The Group allows its employess 1o freely sesodiate among themselves and provides o mechanism for open
communication between the Group’ management and employees.

Now-dizerimimanion

The Group does mit allow any frm of discriminibon of it employess or applicants based on race, aexul
orientition, gender identity, colowr, age, ethnicity, sctual or perceived adherence to u religion or any other
charucteristic protected by Tow.

The Group has no alerance for any fomm of workplace harassnent, abuse o hased rresmsent,
Safe aod Healrly Working Envirommen

The Group provides a safe, hygienic, and healihy working environment and sdentifies, evalustes and
contrals emphoyoes exposure lo health gnd safety hazands.

Professional Eguaiiy

The Group fidlows the Evropean Agreement on professionn] equality berween women and men; the fight
against discrimisation and violence and the prevention of seaual harassment. Gender equality B a key
component of social responsibilicy, and the ermpowerment of women and thelr eqoality in sociery is
underkined in 150 26086, This standard aims 1o eliminate biis and prosmobe parity through recommending
thit companies have s balanced mix of men mnd wemen in govermning bodies and management, ensure hoth
sexes are tresled equally when it comes o recruiiment, career opporuniises and pay. and make sure the
needs of men and women are given equal consideration in company dedsons,

The Group is committed w0 develop in-house awareness campaigns o combar sexism and to ke all
necEsary mersures o prevent incidents of sexual harassment,
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Hmndm*g provided with wmtten information abowt their 1enms and comditions of employment in a
Im;l.m;g.: e undersiand

: up has a grievance mechanism that allows workers to raise all workplace concerns. Employees can
luhmu complaiis frough thesr Growp’s mailbax or by & written form, either (o thesr direct manager or HR
manager, Complaints are analysed by the Gooup in sccordance wath the begal provisions and are dealt with
in & specific, individunl, snd dmely manner,

Reporis will be weated confidentially sve io the extent reguimed for the prateciion of employee's nights snd
justifizhle interests. The Group will nod discharge, demote, suspend, thremen, harass or i any mannes
discriminate sgaimst any stail member in the terms and condibons of cmployment,

The Gioup hopes that its staff will feel 1o voice any concerns openty under the Group's Code of Business
Conduct ond Ethics Policy, However, il the worker wants 1o rase hep'his concemn confidentially, the
Grroup's Head of Legal will make every effort 1o keep hechis identity secret. 104 18 necessary for anyone
investigating the safl concern to know herhis identity, the Group's Heod of Legal will discuss this with
the safl member.

However, the Group does not encoursge its employees to make disclosurcs anomymously. Proper
investigation may be more difficuli or impossible o further informahon from the amployee canpol be
obisined. [ is alio more difficult 10 establish whether any allegations are credible and have been made in
good fuith. The employees who is concerned about possible reprisals of herthis identity 15 reveabed, should
come forvard 1o the Group's Head of Legal and sppropriate measures can then be taken fo preserve
vonfdentialing.

DHsclosure fo parties in relatson to whom concems have arsen from the fact of & repont and intermal
invEsTipation may, in coriain circumstances, involve susproions of moency lmmdering, result in & tipping ofT
offence being commitied and should mot be made withouwt the permission of the Group CLO,

Nom=discrimination and epual opgrortumities o emplayment

Policies reganding equal appontunities, fair ireatment, socess io trmning and development, and related issues
are part of the Group's ESG policy. The Growp has a strict focus on hiring proctics to ensure that diversity
i embeaced but equal opporunitics are affered to all employecs.

A eritical sspect to building the right cultare is sddressing unconacious bias in the workplace, which is an
area where we continue b0 focus. The HR Team is regularty rmmed regarding unconscious biss {recruiting,
equn] opporumities, gocess (o all respurces, performance review, overall communicalvon and prevention af
discriminatory behoviours).

The Group i committed o sign Evropean Agreemend for an indefinile peniod on professonal cquality
beiween women and men, the fight agminst discrimination and violence, and the prevention of sexusl
harassmment,

Envirpnmental and social investments plin

The main investment scfivities are related o the rerovation, rehabililation and construction of the Group's
gas and elegiricity nétworks and installations, using current technolegies, which includes:

F Replacement of medmum and high voltage oil switchgear with modem 1echnologies that increase
relinhilicy end minimise envirenmental dumage

* Liznge of medium vollage ransfonmers and distributlon stations with prefabricaled cquipment
- Al new sostalled natural gas pipes compased of Polyethylene 100 material 10 support potentisl

green hydrogen destmibufoon m the future
- Implementation of new protection and control equipment with a higher reliabiliy
= Continued smvesting m environmental - ESG inmiatives.

= | -



Inrpact esxessmrm

or cleciricity lines as well & new rencwable energy assets. The Group cooperates with
to comply with oll epplicable laws and regulations.

Sraying up to date Ewvironmental gsivd social mamers

Belevant stal¥ manbers are responsible 1o Keep abreast of changes in nenonsl legiskation, regulations, snd
standards by constuntly monitoring relevan sources ond communscating with relevant individuals withan
or outside of the Group. The Group slso works with several advisors who also keep frack of any chanpes
to the legiskation, regularions, and sandards. The Group also orgamises irammgs end awarcness compaigns
reganding environmental anad socal smuek.

External experts awd partners for social and environmental fsues

The Group has signed several memomnda of understanding (“MoU”), such as the Moll with Linoed
Mations Populntion Fund (UNFPA) to promote the policses of famly -frendly working conditions; Mol
with the LN Women Moldowva io promote the volues and prineiples of non-vielence, ensuring professionn]
equElity between women and men and condemning any monifestatien of sexusl harassment, diecrimination
and / or violence; and Moll with UNICEF Moldovs snd The Minstry of Health, for promoting the heatth
recommerdations in the context of the pandermic,

Moreover, the Group has established a strong relatsonhap with local offices of UN and UNICEF while
rogether providing & sysiematic change 1o the society as 8 whole.

Kupply chain midnagemeens

The Group regularly nssesses risks of poor environmental, health snd safery and lahour performance in its
primary supphiers of goods and materials, The comphance with the environmental, kealth, safery and kabour
standards and the Group'’s requinsmenits are verified as part of the suppher npproval process baved on the
Group's approval specifications and rogularly checked. Under the spproval procedures, suppliers dre
approved for the specific type of service ! work or maseral. In addition, any deviation from the requitemnents
fior comphance with environmental, occupational henlth and safery regulanons is notified via an internal
plutformis) and teems of remediation are established with 8 subsequent checl to remove the potified non-
confonmires,

Mewitaring and reporiing

The Group monkors performance on enviromment, guality and healih and safesy mssues, The resulis of the
monitoring sre reflecied in the annual Management Rewiew Report on Quality, Environmental sl
Oiccupadionnl Henlth and Safery Manogement Sysiems and in the reguler ESG updntes | preseniations. The

majority of the Group's operations buve been cerfified accordmg to the 1509001, 15014001 and 15025001
standardy,

Compliance monitoring of the Group's facillties

The Caroep's relevant siafl members (tvpecally dirsciom | hesds of exch divimon) sapervise the complionce
by thieir subordmnies. Additionally, the Group orgamses regular meetmgs and safety trainng deys
Resource Efficiency and Pallution Prevenifon and Conirol

Enviromienial compliamce

The Growp-and its subsicharies kave the required environmental permits and licenses o operate. The Group
moniters complinnee at ifs facilities and subsidiaries with all selevant national envirommental laws, and
organisational polickes and standards. The Group camies ot regular checks in its workplaces b ensure
compliance with all envirommental reguirements,

The Group reccived more than 5 inspections from environmental puthorities i ibe past thoee vears. None

of the inspeciion have resuited in any penaliics, fines, magor recommendations or comechive achon plans.
Moreswver, the Croup hes nol reconded any cnvironmenial incidents or sccidents, such as spills, @nk
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£ In case of &n cccurrence, sctions reganding the investigation and reporting
e, following the analysis of the consequences. Then, the Group csiablishes a se of
kjve actiong add improvements. while these actions are taken care of within a set fime frame. At the
and they possible ways 1o avioid it (il applicable) are communicated with the employees
amdlor external cominunities

Health, safety and security

The Gooip recocded an incedent an 2023 involving a third-party contractor working for | C.5. Premier
Energy Distribution 5.4, which resulied in m fatal accsdent due io the coniractor’s incompliance with the
safety requiremenis. No wrongdoing on the pon of the Groug was identified,

The Group recorded an nciden in 2022 resulting in the death of an employes of the Group e Moldova,
The findings confirmed that the Group did aot violsie the rules on labour protection and that the accident
weirs dug (o the non-observanoe by the mured person of the elemeninry niles of laboar profection.

Pertevrittal healrl aond safery asks assessment and iewinfication
a Muoldovn:

The [L 365 DE insiruction on the methodology of occupational rivk agséssment is npproved within
the Group. According to 1L_565.DE occupational risks anc mscssed hy work centres, work ancas,
work sgciions and acivities. Cooupational risks ihat are assessed are made known o afl workers
during regular necupational safety and henlth training. Al the same fune, the occupational risks (hat
haive been siseteed are required o be reviewed in casg of acorlents | incidents and at least every 5
yents if there are no unforeseen seiations, Each employee is subject to periodic medical check-ups
depending on the risk factors 1o which e she is exposed during il performance of his * her dutics
according o Government Decision No. 1025 as of 07.09.2016 Heakh Regulation on health
aypervision of persons exposed 10 the gction of occepational nsk faciors.

Aecrdents and incidends occurmmg on the tereocy and facilinies of the Group are mvestigated
necording 1o the procedure NM.02.DE Accident and incident nonfication, investigntion and
follow-up process. Seriows and fafal socidents are mvedtigated by the compeient authonties of
Moldova. All acculents are recorded in the regester of occupational accidemts | ifnesses
{pokonings), Statistics of sccidents and incidents are sored and made known to all workens during
regulas occupational safety and health traiming.

b. Fomania:

The Group has the following procedures in place: (i) Emvimonmental and health procedure - secarity
Skd-08 - Emergency situations and response capacity; (1) Procedure Sh-12 - ldentilication of
injury and illness hazards, risk asscssment - procedure of the Mabonal Research and Development
Frstitiste for Labour Prodection; and (i) Procedure SM-15 - Investigation of work incidents
pccording to Law 31972006 - occupational safety ond health and GD 14252006 with subsoquent
amendments - spgslication norms of Law 3 192006,

The eccupational lealm and safery service cames oul checks on workplaves to delermine whether
employess comply with all legal health and safery requirements.

Premier Energy ESG Working Group

As 0 responsible encrgy generation, distbution and supply provider with equal sccess and ofTondabiling p
all times to all individuals, the Group has sustainabiliy decply ingramned in its serachure: In order io ensure
that ESG strategy s executed propérly, the Group has established an ESG Working Group, having the main
rele of mnplementing the ESG prionities and long-term commitments defined and oversecn 8t Board of
Drimectors level.

The Group's ESG Working Group was established by the Group's CEO and = chared by the Company’s

Chief External Affairs (fficer, In case the Company's Chief External Affairs Officer 15 not present, the
ESG Working Group meeting is chaired by its vice chairman, who 5 the Company's Chicl Legal Oificer.



Prermer Energy ESG Working Group consists of:

YT N ¥y ¥

¥

the Company's Chief External A Fairs Officer - Chatrman of the Warking
the Company's Chicl’ Legal Officer « Vice Charrmamn ol the Workng G
Head of Legal for Romania.

Head of Legal for Moldova.,

fhe Group's Head of HR.

the Group’s Hesd of Funiling sndl Investor Relafions.

Members may be added or removed if deemed oppropriate by the Company’s Director. The ES0 Working
Group meets af least on o quarterly basis,

‘With & strong focus und commimment iowards ESG goals and afignment wiath the Ewropean Green Deal
nitistive, the ESG Working Growup has been focused on the development snd implementation of the Group's
Renewnbiex Plan (including acquismons snd mvestments i the rentwable energy dsector), the completion
of the recent wind plants acquisitsons by the Group and on monitonng the mam ESG/ CSR. achievements
im bith Bowmania and boldova

The ESG Working Oroup together with other key Group's emplovees has ohiained sdditional significant
achievements in recent years oot of which the key ESG/CSR initintives mcluded.

b

F
F
g

implementation of @ waste managemeni programme ot Premier Energy Romania's headguarter;
eonnection ond recopnechion works for socially valnerble familics;
conimuing promotion of Ewropean valucs and culiure af several social cvends;

brnining programimes for dudenes, enginvenng staifand providing contining support of university
pragects of young poople,

suppoating  bocal echools m Homanda theowgh the renovabon of their baildings: and the
implemeniation of improved msulation systems o safe energy ond make butding more energy
efficient,

charity activities and donations for several causes (donation of medical equipment and items

necessary for public health services, donation of & new Petrol concen piann For Philharminic
House i Chisinau following the devastating fire on 24 September 2021, efc.]

public campaignd of e planiting snd sandation in Romania and Moldovs,

charity campaigns for children from vulnerable famihies and providing scholarship programmes
for students with excelbent academic resulis, but with Timaied financinl resowrces;

organising several socinl events snd educational projects for children (in schools, summer camps,
rurnl areas eic);

eoncheding the public-private parinership with Chisamau City Hall and UNICEF Moldove on
clectrical safety — promotion of elecimical safety through video spois-in the public transport;

signing several Molls supporting cemain causes (e.g. Moll with United Mations Populstion Fund
(UNFPA) w0 promote the policies of famiy-friendly working conditions; Moll with the LN
Women Moldova 10 prompte the vakies amd principles of non-violepce, ensuning professional
equality between women and men ond condemning any manifestation of sexunal hamssment,
discriminntion and ¢ or vielence; Mol with UNICEF Maoldova and The Minigry of Healih in
Mildova for promading the health recommendations im the comtext of the pandemic, st )

demaonsirating erganic growtl, specifically, naturnl gas replacing coal;
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MW primanly undes management;

urmpey one of tee few companies thal schieved (his level of verhical miegrarion in the renewalble
pres,

i
L.
s

establishing Prermer Energy Foundation m Moldova and Romanmm, whech in 2023 supporied

together more than 10,000 children and teens from both coumries, covering their needs in the social,
medical and educationol ficlds,

supparting the Mational Robotics Team of Moddova, which bas participated ot the World Robatics
Cilympiad in Singapore in 2023 (Firg Glohal Challenge) and won 2 medals: the Cold Medal for
Innowation sod Engincering and the Silver Medal For the innovation project at the World Olympiad
First Global Challenge 2023,

supporiing the natonal competition First Lego League, arended by over 500 students and %0
coaches, represending 38 robotics tesma from Mokdova, who accepled the challenge of buildmg
crentive solutions o revolutsomise the energy faune. The Group’s 3 employees have participated os
meniors in the competihion;

supparting Startup Maoldave projects (2022, 2003} snd the event “Energy Tech Forum - Powering
Maldowva™;

mvedvemeni of the Group's employocs i the volunicernng progect *A saficly halidny® regardimg the
promaiion of electricsl sfety for children in schools and summer eamps. [n the period 2021 -2023,
moge than 5,300 children were trnned,

supparting of talenvted voung people: Maldovan Mational Youth Orchestra, Voices project;

energy cificiency promotscn campaigns in colloboration with UNDP Moldova, Agency for Enerpy
Effieiency;

pramading clecirome mvwaicing:
halding the European Business Association’s Presidency in 2022 and 3023, and
serving oa founding member and presiden of Green City Lab.
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15. BOARD AND MANAGEMENT
Bosrd af Direciors

The Company's board of directors (the “Board of Directors™), following the Admezsion, will
{five) members. The members of the Board of Direciors (the *Hrectors™) are appoutied by
resoluteon of the general mecling of sharchohders 2nd may. subject o compliance with Cypriot O i
Law procedural requirements, be removed by ordinary resolution of the general mecting ol sharcholders.
The Board of Directors may appoint one or more persans as o mermber of the Board of Director, either 1o
fill & vocancy. or &s an exit member, and oy such person so appointed holds office as 8 member of the
Buaird of Directors only until the next following annusl general meeting of the Company, 81 which time
they must retire but may e reappointed by ordmary resolution of the general meenng of shusehobders. The
Board of Dircctors may sppeint one of in members as the chairpersen of the Boand of Directors and may
% any time semove him or ber from that office. The Bonnd of Directors may exeremse sl the powers of the
Company that are el required by the Cypeiot Companies Law or by the Arcles of Association to be
cxercised in a general mecting of sharcholders, s described below in the seotion * Descriprion OF Share
Capinel And Corporate Sirciire - Corparate Staciure-The Soerd of Directors™).

The Comparry iebends o follow fhe recommendatons st farth mdee Buchanest Stock Exchange Corporate
Governance Code (the “BSE Corporate Governance Code”] fallowing the admisseon of the Shares o
irading on the Bucharest Siock Exchange. Companies admirted to trading on the regulnted market of the
Bucharest Stock Exchange sdopt and comply with the principles and recommendations. of the BSE
Corporate Governance Code on & voluntary basis bot must notify the BSE in case they finl to observe any
provision of the BSE Corporate Governance Cade, The principles and recommendations address share and
other financial istroments holders’ nghts, the roles and duties of the Board of Directors and the
composition of the Board of Directors.

Following the Admigsion, the membert of the Board of Directors ane the follinwing:

Ther peripsd

during
which the
preyon
Dt ol perved n
expimilon  ihe carvend

ol ihelr patitken’
L Duinsibirih _Poslion _sandels _ wilier
Jome Masriim Dorgd ... = 1947 Chairman T na
Petr Sacde = 1575 Weembier 2T b ¥
Diermetra Kaloperou | sdependest member] ..o - 103 Member 2027 ns
Rtk Blankovs 1974 Mbemibies a7 iy
Warels Covisa | Sadependend masdba ) .o It d (R bdppmher ik} Nk

Excepl as disclosed in "Boord And Munegemens « Other positioas held by the members of the Board of
Direciors and By members of the Key management of the Groug”, the members of the Board of Directors
do not perform any principal activisies outside the Company which are significant to the Company.

The phace of work of the Board of Direciors 15 at the Compony's headguarters.

The Company s commibned that its Board of Directors will have a majority of independent mesmibers in
accordance with the BSE Cosporate Governance Code within a year from the dade of this Prospecius. For
this purpnse, in addition to the Divectors lised abave, the Company idemmnified 8 polentin] candidate who
iptends §o join the Board of Dhrectors as an independend member i the first quarter of 2025,

Jose Mariin Garza

Bdr. Garza started bis carcer m the imvestment banking secior, workng for Mermill Lynch and then Saloman
Brothers, where he focused on Evropean Mergers & Acquisitions. During hisl 6-year cureer, be has worked
on o wery broad mnge of public and private market tramachons, including several kgh-profile ones, and
worked his way up to the posttion of Manuging Crirector M&A of Salomon Brothers for CEEMA, In 2008
hae raoved to Prague, where he became Hesd of M&A for the PPF Group, In EMMA group, which he joined
in 200 2, he was Investment Director and Country Manager for Grecce and Romania, From this position, be
originated all Greck, Romankan and Moldavian scquisitions and therr subsequent management. He is
currently the CED of the Premier Energy group. bn 2021, he became s parines of EMMA Copital, br. Garzn
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M. Siohr started his career with Arthur Andersen and Salomon Smith Barney | Citigroup followed by work
as an investment associate with Citigroup Private Equaty in Mew York. In 2004, be joined Republic
Fimancw! Corporapion obhecome 8 founding imember of 18 privide eguity division in Denver, Colorado. In
2007, he was recruited back 10 Citigroup Privste Equity, this time in the newly-formed London office,
where e eventually became a Vice President and a key member of an investment team responsible for
maraging a global private equaty and dircet investments portfolio of over USD 10 billion. In 2010, when
Citigroup divested from Crtigroup Private Equity, be acceptod an offer to join PPF Group in Pragoe, moving
10 EMM A Capital ax the Director of M&A m 2013 and becoming & partner n 2006, From 2006 i 2020 le
held 1he role of Chiel Financial Officer of SAZEA Group (now Ay, one of the world™s targest aod
fastest growing lomery companies, where he was part of a managemend team that acquirsd maltiple istery
companics and led over €3 billion of financings, including the group’s insugaral €300 million Eurobond
mnceniures, innagural CZK 6 billion retnil bonds traded on the Pragoe Steck Exchange and many
muliinational bank financings. Whike he has been snvalved with the Premier Energy Groop since 201 1, he
bocamie & Board Momber in 2021 and the Chiefl Financial Officer in 2023, M, Stobr holds MBAg from
London Business School and Columbia Business School slongside a Bachelor of Science degree from the
Linnversity of Colarado at Boulder: He 15 a (non-practicing) cerificd public acoountant,

Diemetra Kalogero

From Seprember 201 | (0 Seplember 202 | Mrs. Kalogerod was the Chaireoman of CySEC the mdependent
public supervisory suthority respondible for the supervision of the capits] markets, the invistment services
innrket, the Fund indusiry, the adminisirative services as well as Crypto Exchanges in Cyprus. Dunng the
zame peried, she participated m the board of supenvisors of ESMA. From November 2002 until Febraary
2521, she alzo served az 3 board member of te CyPADB, which has been sstablished for the oversight of
auditors amd sudin firms,

Furthermore, fromm Novernber 2009 amil June 2021 Mre. Kalogerou chaired the ad-hoc ivipartite cormmuices
and she was also 8 member of the four-party commities conceming the investigation of the nofursliagion
of sl persons done thiough the CIP. Additionally, from Seplember 2003 witil Jume 2014, M. Kalsgerou
has been a member of the Resolution Authority i Cypras, Mrs, Kalogerou preveosusly held the position of
& Semor Cificer of the CSE and has several years of expenience in the financial sector and imeesiars’
protection.

Mirela Coviia

Mrs. Covasa is the former CFO and Board Member of NEPI Rockenstle with more than 1% years'
experience. Before NEPI Rockcastle, she worked for PwC as an avditor for approximately |0 years and has
Iseen coonlinating sudits for companies spanning scross numerous indusiries with & particulir focus an the
ical estnge, cnergy, and retail induiiry. Mo Covasa graduated from Bucharest Academy of Ecomomic
Studies and 15 & fellow member of ACCA ( Associnin of Chartered Centified Accouninonis). She is alsoa
Certified Financial Avditor (CAFR).

Ry Ble=how

Mirs. Blazkowva lod the finapee and sccounting department af TV NOVA for 12 years Between 2010 and
2012, she served as CFO of the produchion company TV NOY A - Media Pro Pictures, In EMMA Group,
she has been working as CFO and @ member of the statutory bolics since the very first day of joining the
EMMA Group. Before joining TV NOVA, she worked as an swditor for Deloitte,

Muanagemeni
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The Company's key management oscomprised of the followng membrers:

Wame Dute ofbiris  Feition
Joss Marnn Garzs V9T CED
Paiir Saadr = (L] CFo

" Mir Garza kas been fhw ©ED of Paewmier Erergy 5L sires 1004

My, José Martip Garza will be appoinged as CEQ of the Company and delegaed the management powers
effective the date of the Admission,

The CEC is in charge of ihe Comgamy's day o day imanagement sathin the lomits of the Company's business
obpect and upon the ohservance of the exclusive competencics reserved by apphicable law ar by the Articles
of Association o the Board of Dwrectors or (o the general mesting of shareholders.

For details regarding the experience of Mr, Petr Stohrand Mr. Jose Marin Garra, please see ™ oo And
Muanagemeni - Boord of Directors”.

Excepl as disclosed in "Board Amd Monagemen! - Ciber positions keld by the members of the Soord of
Direciors ped by members of the Key munggement of the Gronp®, the managers of the Company do not
perform sy principal sctivities outside the Company which are significant 1o the Company.

The place of work of the managers of the Company is o e Company's headquinriers,
Oiher key management of the Group

Cigeaig Billi

Mdr. Billk i Head of Rencwables Division and the Founder and CEQ of Alrve Capital 5.A.

Mr. Billi began his career i London in a managerial position ot London Meral Exchange before moving to
Milan, working as un asset manager for several investment funds active in the real esisie sector, incheding
Deutsche Bank Group snd Synergo Venture Capital. His cxperiences pushed him o develop severnl
buginess lines in Taly and Easiem Europe, focusing especially on Renewehle Energy. He has 20 years of
experience in the energy industry.

He holds & Bachelor's degree in Finance and Banking from Libern Universita Marin 55, Assunta in Rome
and § Masier degree in Business Admvinistration [MBA) from Luiss Business School = Universiti Linss
"Cariclo Corli™

Joge Lury Gomiez Poscwal

e, Ciénnes Pascual is the Coungry manager in Premaer Energy Maolbkva with management responsibilities
for all of the Group enfities in Moldova, He has been with Premier Energy Moldowa since its incorporation
in 2011 %. Prior to this position, Mr. Gimez Pascun| worked as o Country manages in Gas Mol Fenosa
Group {Muturgy) in the Republic of Moldova from 2010 until July 200%. Enrdies in his career, Mr. Glmes
Puscual was port of Gas Matom| Fenosa Group | Meturgy) i Nicargua, Mexico, Dominican Repubfic, and
Philippines holding various management positions, He began his profecsstonal cancer {0 Acoenture Spain.
In toind, he has 30 years of cxperience in the energy indusiry, Br. Gomes Pascual gradusted from
Universaded Pontificia Comillas (Madrid, Spain), holding s degree in Ecomomy sand Business
administration. He also holds a degree in Law from Universidmd Macional de Educacitn a DHseancia. A frer
ohmining his two degrees, he was then aworded Internationd] Executive MBA from the Univergity af

Chicago,
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in Premier Energy Romania as @ Praject Manager, Esclier in his professional career, Mr. Cazan
held various positions in 51V ECC Romania from February 2004 ont] Movember 2009,

Mr. Cazin graduated from “Chmitre Cantermir® Uiniversity of Bucharest, holding » degree in Finance,
Banking and Accountancy. He & aleo 8 Certified Fropect Manager (CODECS Romanin ).

Other positions beld by the members of the Bourd of Directars and by members of the Key
managemint of the Groap:

In adhition 10 their posttions with the Company, the Company's Dhrectors and members of the Key
management, or have hebd within the past five years, the following posiions:

Manur Current direcforsbips | parinerships Past direcioribips | parinerships
Jogd Marten Garza . -
Petr Siohr GTB Global Banness 5. A. (Board Eurcpe IVF International 5.5 o
Member) {Boorid Member)
Dandelion Heslthcsre, a.5. (Board Enuma Oxmega Finnce, 4.5,
hember) (Board Member)
Rixo a.s {Member of the Supervisory Sazka Group Finadncing, 5.5
Board) (Board Member)
Emma Gamma Finance, .5 (Memberof  1GH Financing 2.4 (Beard
ihe Supervisory Board) Member)
Emerging Markets Copital, 8.5 (Parner,  Austrian Gaming Holdng a.s
Invesninent Dirsctor) (Board Member)
Italian Garmng Holding ns
(Board Member)
Sazka o8 (Member of the
Supervisory Board)
Saekn Crech 8.5 [Board
Mermber)
Lottostalia Srl. (Board
Mermber)
Sazka Ciroup, a.s (CFO)
Bemetra Kologerou ECOMMBX Lttan Electronc Money Cypnss Secumities and
Instirution { EMI) { Mon-execotive Exchange Commission
i Board Member) {Executive Chalrman)
MEC Eschange Canpda (Non-executive  Cyprus Stock Exchange
mdependent Board Member) {Senior Execulive)
INX Digital Ine (Non-Exccutive Drrector)  Cyprus Public Audit Orversaghi
Ecommbx Lirnited {Head of Audn Board {Board Member)

Commisice and Non-Executive Director)
Swissguiie Holding Limited [Member of
Audit Committee and MNon-Executive
Dhrector)

Radka Blazkova Emmi Copital Lymated {Board Manber) Emma Gammna Finanee, as. v
MEF Holdings Lumited {Bosrd Member)  hikvidacii  (Member of  the
Emma Alphn Holding Lomied {Board Supervisory Board)

Member) Springrock  Limited  {Board
Emma Gamma Limited {Boand Member]  Member)
Emma Epsilon Lid {Board Member) Ropkaws Limned  {Board

Emma Zeta Limitesd {Board Meniber) Member)

Emma Heis Limited (Board Member) Emeno Limited  {Board
Emma Eappa Limited (Board Member] Member)

Emima Lambda Limited { Board Member)
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Current direciarvhips | parinerships

Emma Sigma Lid {Board Mermber)
Emma Omega Lid {Boand Member )
losesco Holdings Co. Limined (Board
Member)

Delamos Liniied {Board Member)

EGEH Limited {Board Member]

Alive Renewnble Holding Limied {Board
M

Marpolendo Lomited (Board Member)
Tonala Lamiied (Board Member)
Romeldo Limited {Board Member)
HBex Now d.o.o, (Board Member)
Hoa Mow QOD (Board Member)
EMMA GAMMA FINANCE
likvidien (Board hMember)

ECTH as (Board Memiber)
Super Sport daowo. (Member of the
Supervisory Board)

Drandelion Healthcare, a5, (Member of the
Supervizory Boand)

Emergimg Moarkets Capital, a5 (Board
Member, CFO)

Super Sport doo (Member of the
Supervisory Board)

Dandélion Healthcare, a.s {Member of the
Supervisory Board)

Mireln Covess

ETOS Academy SRL (Co-founder,
Direcinr)
EV1 Stnrs Selutons SRL (Founder,

MEPI Rockcastle MY (Chief
Finzncial Officer, Boand
Member)

Crrecinr]
Alphs Advisory SEL {Founder, Direcior)

Omnia Capital B.Y. (Founder)
Confindusiria Romania [Vice Presdent,
Head of Energy Desk])

Autentic Solar Grup 5.4, (Director)
Alive Property S.R.L. (CEQ)

Alive Encrgy S.R.L. (Former
CEQ, Founder)

Alive Property S.RL
{Founder)

Alive Renewables 5.R.L.
{Founder}

Cireen Power Epergy Market
S.R.L. (CECH

Gincoma Bl

Jose  Luis
Pascual

Gamez European Business Association
(Mobdoa)  (President of the
Baard)

Euripesn Busimess Assncistion
(Moldova) (Board Member)

Mars Cazan . -

Remunerntion of Members of the Board of Directors and key mansgement of the Group companies

In terms of remunerting the Divectors, the Company believes that its remunemation pobicy adequately
reflects the Company's strategy and long-term goals snd the respansibilities of the Drirectons and their time
commitment iy exercising their doties. As part of the Company's efficient corporate governance, the
Company's remuneration policy s usually subjeot to snnoal review,

Currently, the Company pays a fixed monthly smount o each Director, s agreed under the relevant
mandate Sgreensers
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The total 3 unernlion paid by the Group during the vear ended 31 December 2023 1o
the Board o%.Dy e Management was in aggregate EUR 3,974 thousand.

2 B,
With respect o the Company, excepd for the pecuniary remuneration, the sither benefis are reimbursement

of expenszes reldted 1o accommodoion, allowance, travelling and other expeises occumred during iravelling
i the intereat of the Company.

Meither the Coanpany nar ather company pan of 1he Group allocates andfor has sccumulated amouns for
the payment of pensions or other benefits in favour of the members of the Board of Directors or the

Company's exccetive managers.

The Company may ferminate the mandste agreement with 3-mooth notice without any compensainny
ey

The Company believes thal its remoneration paticy i designed 10 cnsure a continuing balance between the
need for motivation of the menagers aimed at the long-term develogment and success of the Company, and

their performance,

The current inceniivisatson plan condsders & combination of the following faciors: (i} overall Group's
financial performance duning the year, (i) the mmmagement's stand-alone perfonmance and individualised
K.Pls, und (iif) discretionary clements finked o specific departmentsl operntionsl snd  Financial
performance.

Participations

hr. José Martin Gorza and Mr. Perr Stohr have each informed the Company that they intend 0 purchass
Shares in the Offering. For further details, see “Subscripiion And Salfe. Gemerad (nfivmaation abonl the

Offering”.

Mo member of the Board of Dircctors, nor any of the Company's executive managers hold any shares m the
share capiial of the Company as of the date of this Prospecius,

Litigation Statement Relating to Directors and the managers. Conflicts of Interesis

Al the date of this Prospectus, none of the members of the Board of’ Directors and the managers of the
Compadty has o1 any time within the last five years

(0] had any convictions i relation o frasdulent offences;

{in} held an exscutive function in the form of @ founder, partreer, semior executive officer or o membey
of the administrative, management or supervisory bodics, of ooy company or parmership m the
it of or preceding any bankrapiey, receivership, liguidation or administmtion;

(i) heen sobpect 1o any official public incrimmanon sndor smctions by stafuloey or regulatory
authonty {inchding any designatad professional body) or has ever been disqualified by & cowrt
from weHng as @ member of the sdministranive, management or supervisory bodies of o company
o froam acning in the management or conduct of the affairs of any company;

(v} has pot been elected as member of the admmisirative, monagement or supervisory body or

managers within the Campany, based on an understandmg or agreemend with the Company's major
sharehe|ders, cusiomers, suppliers or others; or

(vl Tears no entered into any contreet with the Company or with its subsidiaries that provide for benefits
upon igrrenation of the contract, other than those provided i the sechion * Rewnmeration™ aboves
L1

{w1}  does oot hold shares 1n the share capisnl of the Company other than those presented in (he section
" Parteipations”™ slwve.

There b no resiviction on the assgrment, within a certain penod of time, of the shares owned by the
shareholders in the Comnpany mave for the obligation astumed by the by the Selfing Sharcholder and Mr.
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Stolr and Mr. Garga, baged on the Undersmiting Agreement concluded wath the Managers an
Up Deed, respectively (described under chapter "Sudscripiion Amd Safe"}.

and the managers towards the Company snd their private interesis lndnrnﬁld:lil,lﬁms. b
members of the Board of Directors and managers arc nol party 80 any coniracts ©
Company, other than their inandate or employment ngrecments, s the ml;rbl.-indﬁdrﬂ: et
scction “ Redated Party Treusoctions™

There are no family selatronships between any of the members of the Company's Board of Dircciors, any
of the mansgers and of the founders.

Consaliative Commitees consiituied within the Board of Direciors

Acconling to the Aricles of Associstion, the Board of Directors may delegate any of its powers fo any
cominittes of comimitiees consisting of any persen or Director as the Board of Directors thinks fit. The
Board of Directors may also debegate fo sy managing Director or any Divector holding any other éxecutive
wiffiee such of is powers as the Board of Directors shall determine. The mam commitiees, wirich will be sst
up and work under the Board of Directoss by the date Admission, sre the sudit comminee and the
nomination and remunerstion committes which shall be allocated such additional duties au shall be
mandatory for perfiormance by the committes uoder and in necordance with the BSE Corporate Gavernance
Codle or the rules of the BSE.

The Board of Direciors estehliches the siructure, duiies and powers of the comminices. The Board of
Drirectors will remain fully resporsible for the sctions taken by these commiftees.

Awdir Compmings

The Audit Committee is & permanent commities with a consulative role, mdependent from the executive
sructires af the Compuny, which reports. directly o the Board of Directors. In scoordance with the
provisions of the Articles of Association of the Company, ihe Audit Commitee is compased of ) members
of the Board, out of which 2 are mdependent board members:

At beast one miember of the sudit commitiee must have comipetences in the Dield of sccounting and starutory
audit, proven by qualification documents for the respective fickds

The midit committes s informed and requesss information, through the Board of Directors, and issues
recommendations, to the Board of Directors, reganfing the selection of the siatuiory auditos, the evalsation
anid monitoring af the independence of the statutory puditor ind the monitormg of the statutory iudil process
of the conzolidated anmend fizmncial statements

The sudit commities 15 informed and requests mfsrmation, through the Board of Directors, and ssucs
recommensdations, fo the Board of Directors, regarding the financial reporting processes, systemn of intemal
conirid amd risk managemen! processes within the Company,

Ag of the Admission, the Audit Commiee shall eommprige of the following members:

1. Mirela Covasa — Chasrwssman

2 Demetra Kalogerou — Member

- 5 Petr Seohr - Member

Nemination and Remuneration Cammitee

The Bommmation and Remuneration Commiltce @ 8 permanend committee with & consgliative role,

independent from the execative siruciunes of the Company, which reports derectly 1o the Board of Direciors.
The Nomination and Rermunerason Commirtes 15 composed of 3 members of the Board, most being

independent members.

<175-



Board andediates for such positions and fonmulates proposals on the elaboration of

: ion policy, in sccordance with the development strategy, objectives,
vailues and inderests of the Company, The Comanittes |s required 1o supervise the applicasion of the
Company's remuneration policy,

= i propose the selecton criteria of the members of the Board of Directors, comesponding i the
identified profikes, 25 well as the selection criteria for such ather management posiions

Iy cormying oul its activity, the Momination and Remuoneration Comimidies elabormies an snnual repon on
the mplementanon of the Conpany’s remuneration palicy during the fMinancial yesr. The repont shall be
submitted {0 the Genernl Mesting of Shareholders which approves the annual fmancial statements.

Az of the Admisseon, the Nominaiion and Remuneration Committee shall comprise of the following
metnbers:

1. Radka Blarkovs - Chairweman
2 Mireln Covasa - Member

3 Dersetra Kalogerou - Member
Corporate Governance Action Plan

The Company snterdds fo implement & corporaie govermance sction plan {*Carporate Governance Action
Flan®™) within [B moniks a5 of the admission to ireding of the Company s shares on the Bucharest Siock
Exchunge. to enhance the Compony's corporale governance praciices and its complionee with the BSE
Corporate Governance Code, as sei ool below

Carparate Governance Pollcy

The Company shall seek o ivnsduce & corporate governance policy to be substantially in live with
requiremenis of the BSE Corporate Governance Code and any ather codes permining to exchunges where
the securities of fhe Company are listed o the extent these do not conflicd with the BSE Comporate
Governance Code. In particular, the Policy shall include provisions simed at; (1) maroducing a yearly board
evoluntion (including the sssessment of the board composton, dynamics ond functioning of the
commiitees) in line with bes practices (nnce every three years the evalugtion to be conducted Tacilitated by
an external party); (i) ensuring thai the board and semor management receive proper induction and regular
tratning on key issues related 1o corporate governance and other key issues relaied to the Company’s
business and board managemen aciivitics: and (i) defincating the Board's oversight snd decision-making
rolkes fior the Company and the group versus managemean and sharsholders” mesting and ensuring that the
Board"s focus is o the stretegic guidence. effective oversight misd direction 1o the imanagenveni beam.

Further, the Coimpany shall take all necesssry steps o ensure thel these provisions are implemented in
practice by, nmong ofher things, the appointmemt of o dedicated sermsor officer W monstor the
implementation of the Policy and review the Compam *s Articles of Association and by-laws For inclusion
of key governance provisions & nceded (including the development of the Board By-laws and Board
Commattee Terms of Referonces ). Such afficer shall regularly repont direcily to the Board of Diregions and
inchude o note on ihe Policy s implementatian in the Coimpar *s annual repor,

Code af Buslness Comdiict and Erfifcs

The Company shall seel 10 wpdate a Code of Business Conduct and Eihics that will articulate the
Company’s mession and vohies, and clearly stie whal behaviour B expected from all employees. Boasd
direciors and management, The Code of Bussness Comnduct and Erhics should include rules (io the exten
not coversd by other policies) on: profubiaon of bribery; responsibility to comply with all local laws;
conflicts of interess; gifts and hospitality; politica] activaty; political and cheritable donations; outside
mdcrests and pctivity, strengthening trusd amd respect of its stakeholders and responsibility 10 repoc
wrongdoing {which musi be supponted by whistle-Blower protection mechanism),
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The Company shall estmblish approprate remedial sctions that demand prompl response I:
the Code of Conduct and Ethics and wide communication of the resulis‘consequences of ndl
{to be overseen by ihe comphiance finction = see below)

Clear Liwes af Responsibifity and Accoumtabilio:

The Company shall identify and map ihe key funchons angd busipesses in the Company and us subsidianes
anil seek to establish clear reponting nnd accoumshility lines between these functions, businesses and the
Board. The Board of Directors and the commiitees shall approve in sdvance at beginning of each year the
calendar of their mectings 5o as o ensure regular reporting from each of the wenbified key functions and
buiginesses, Furihermiore, the Company shall seell 1o introdoes o subsidiary governance policy formalizing
how the Comgpany exercises owensight over the sctivities of its subsidianes.

Conflicis of Interesis and Related Party Tranzaciion Policy

In accordance with applicable legislation and BSE Corparate Governance Cade, the Company shall seck
i adopt a comprehensive policy on Conflicts of Inerest and Related Party Transsctions (“HRPFTs™)
invodving, among others, Board directess, senior exetutives and other decision-makers. These individuals
shull make advonce disclosure of their mierests and recuse themselves from discusuons and voling on
related ssues The Company shall appaint the Corporate Secretury in chasge of monitoring the policy and
reparling its implementation to the Board and shareholders,

Board Compoyition and Independent Direciors

The Company shall seek to ensure that the Board of Directors shall have no less than five diroctors, out of
whiich mo less than three members most be independent and non-executive in accordance with best practices,
the BEE Corporate Governance Code and applicable legal requirements. As envisaged, the appotntment of
the independent non-executive boand members will oocur i phases: |} two independent board members
will be sppoinied 1o the Bosrd in Apnl 2024; and (2} il is anticipated that the third independent Board
member will be appointed no later than one year from the PO, Independent non-exeoutive directors shall
prssess the relevant expertise and qualification aceording to the scope snd responsibiliies of ihe Board and
the canmitices where they serve, The nmmination of all dineciors, including the independent non-executive
directors shall be done pursuint 1o 8 woemination policy in line with best practices amd subjedt io any
bimitatinns imposed by law,

The Company shall develop the desired board member profiles and define the key qualificanons and mix
of skills that the Board members of the Company shoild possess for an efTective mmplementation of the
Company/group sirategy and for the performance of Board s duties and responsibilitizs. The annual board
evaluation shall in particular = bt nea limited o — a3ssess the extent to which the Board size and mix off
skills present a1 the Boord and its commitiees are fil for purpose. consldering the Board's and commitiecs”
functions and responsibilities.

The Company shall appoint one of is independent divectors 23 a Deputy Board Char. The Independent
Dreputy Chair shall {3) support the Chairperson; (i) s2rve as an imermediary between the Chainperson and
thi oiher non-executive dircoiors: and {iii} be additional poant of contact for sharcholders 16 rase any esues
and concerms,

The Company’s snhial report shall cleady identify wh the independent non-executive directors ane and
sinfe the grounds {i.c., the negative criteria esiblished by bow or by the BSE Corporale Governance Codde)
anil the positfve circumstances upon which they are eonsidersd independent (= g, explaming low they lave
scizdl independently from the executives, to ensure that the intercsts of all sharcholders are properly

mstance—in relation o fumocial reporting and intermal contral). The nemination of all
directors o sherehobders shall be accompanied by & simement atlesling cach direcior's independence (il
relevant), integrity, expertise and qualificution and explaining how the proposed director is sdding value 1o
ithe wark of the board and of the commitiess.

Roard Cammiliiees
The Company shall esablish Awdil Comminee and the Nomination and Remuneranon Committes wnd
make surc thal they ore made ol lcast by a majonty of independent non-executive directors. The CECQ,

executive directors of the siall of Comnpany or its subsidiaries cannod be members of the Audit Commties
and of the Nomination and Remoneration Commitiee. The frequency of mectings af the commitbees, the
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ehbers (in person or in absentia) and & summary of the significant issues deali with
alf be inchuded in the Company 's annual report, Independent non-executive directors
plees. All members of each committee shall possess the refevant expertise and
£ to the scope and responsimhines of the commitizes,

Audit Committes shall assist the Board [n ensuring thai the Compan *s intemal controls are sdequate and
oversee the comphance function, The Awdil Commiree shall slso be in change of oversceing Company s
righ managemend, revicwing ihe Company s risk appetite and rsk position and reviewing material refated
party transachons.

The Momination and Remuneration Commitiee shall: (1) be in charge of the development of 0 sutcession
palicy, nominatian palicy and a8 rémuncration policy and their implementation; (il) coardinate board and
management eviluation; and (i) overses the Company”s coepomis povemance proctices in ganeral.

Corporgie Secretary

The Compony shall sppoint 8 corporale secretary in order bo suppert the activibics of the board, commabices
ond divectors. The corpornie secretary shall have functions and respomaabilities m line with best mbernational
practices (.8, ICSA Guidance on Corporate Governance Role of the Company Secretary).

Succession Planning

The Company shall seck to sdopt & written plan on successon for the senior executives and key employees,
The succession plonning, in sddition 0 emesgency planmng. shall also include longer-termn developmen
plans for key successors. The Board shall ensure thal there s an active devebopment of longer-term
socessors through ensuring their careers progress, and by making sure they ged the range of work
experiences they nced for the future. For the potential candsdates sdentified, a professional development
plan should be defined 1o help propare that individualis) for the job (i.e. rmining 10 be mken, cooss-
eaperience 10 be achieved) The Nomination and Remuaneration Committee shall lead this process and
ensure it 1% conducted in 8 fonmal, impartial monner.

Disclosure and Transparency

The Conspany undertakies 1o provide disclosure on its webgine snd o investors in live with best miemationa)
stanibards:

Amsmal Reporis

The Avmuml Repon shall be available i Romanian and English on the Company”s webaite and sholl include
comprehensive non-financinl information relnsed bt not limited (o comporate governance, sustaimability
und rigk factors. The Annual Repon shall also include complete informsiion about the compliance of the
Company "s practices with the BSE Corporsie Governance Code, In case of non-compliance with some of
recommendations of ihe BSE Corpomie Govemnance Code, detailed explanaiions relevient o the Company's
contest and reasons for non-compliance shall be provided,

Snsrarmabelity Reporiing

The Company shall prepare the susininsbility reports in fing with the best intermationn] standards [c.g.,
ESRS, GRI, SASE, IRRC) as well s any Bucharest Stock Exchange reponting requinements. The reports
shall be externally venficd by an independent suditor and disclosed on iis website,

fnvesior Relation

The Company shall add an lnvestor Relations (“IR") section on ks website and gradually add o i
enformaison sech as the following! (i) Annual Reports and Sustninability Fepons and key Tinancials; (i)
Board of Dipectors and sharcholder information; (i) Comorte Governance documents (g, cods of
conduct, corporate governance policy, RFT policyl, {iv) environmentsl and social ("E&5*) related
mformation, ncluding E&S policics, tangets, performance, initiatives; and (v] odher good-praciice
information e.g.. organizational sructure, vision'mission ond sirmtegie objectives),

The Company shall appownt a dedicated person in charge for Investor Relations function, whose contacts
shall be availabie on ihe Company s website, The Company undertakes 1o organise of least two
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mietings'conference calls with analysts and fnvestors each year. The fnformation presen
oceasions shall be published in the IR section of the Company’s website af the |
meetings/conlerence calls,

fwternal Confrols

The Company shall continue improving 1ts infemal control enviromment with specific focus on the ncressed
noeds to safegunrd assets, manage risks, ensure complisnce end mnsparency and operste more efficiently,
Audit Commitiee shall 81 lesst once @ year analyse the approprinteness and robustness. (including
organsationsl, postioning and staffing/availabie resources sspects) of the internal contral funcnone,

Rivk Monagempind

The Audit Committee shall overses the Company s risk management prsclices and pollcies and review the
Company s risk appetie and nsk position, A senfor excoutive with inderstanding of ihe Cumpm;r i
finuncial and operaiing position, will commumicate perindieally with the Company™s Board vin ils Audit
Commilice on Uie astesment of risks and the Company s risk management framework and be respunsible
fosr deveboping o refining internal procedures o address snd hmit all caregories of nsk.

Javermal Awdiy

The Company shall seek o ensure thal the miernal sudit funebion 18 set in sccordsnce with miemadional
besi practices (€.g, Intemational Standards for the Professronal Practice of Intemal Auditing or Cilobal
Intermal Audit Standards established by the Institute of Internal Auditors (whichever standands are in force
ot the time of implementation by the Company]). In particubar, the Company shall seck o ensure that its
internal auit function (i} operstes mdependently, (i) repors directly o the Audit Committes, and (in)
perfonms ils sctivities on the bagis of the audit plan approved by the Audit Committes. The imternal sudi
function shall report, &1 8 minimum, quarerly to the Audit Commitee on the implementation of the audi
plon,

Compiimmoe

The Company shall seek to esioblish a complisnce fumction in accordance with intermatsonal best practices
{e.g.. 150 37301 ) headed by & dedicated senior executive (Complinnce Officer) reporting to the CEO and
1 the Board through s Audst Commiree. ln particelar, the Company shall seck o ensure than 1
complimnee function: (i) develops complianoe peograms for the Company wnd subsidiarics and ensures
complinnee with applicable mws and regulslion as well &8 with internal policies (including the Code of
Business Conduct and Ethics); and {ii) assesses the Conpany s compliance culiure and designs training
progeams o address gaps. The Company shall also establish a procedure for reporting suspected begnl and
intermal policy violations [whisle-blowing procedure) and put in place safeguards for proreciion of persons
reporting those vialations,

Fhareholders' Rights

The Company shall sexk 10 sdoptimprove itd intemal policies on general meenng of shareholders and
minocity sharcholders’ protections. The Company shall seek to inchrde the minority protection provisions
{in it arviches of assuciation, CG Policy or GMS by-laws) in fine with the applicable legal requrements
and recommendntions of BSE Corporste Governance Code thal ensure adequale protection af sharehalders
rights. Among others, the Company shall scck to ensare that sharcholders haver (i) director nomimation
rights; (i} right 1o propose agenda items for the GMS: and (i) have access 1o GMS materials i advance,
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16, SHAREHOLDERS

iyt Prospectus, the main shareholder of the Company 15 Emina Alpha Holding Lid,
ot by Mr. Jiti Smeje

According 10 the provisions of the Arcles of Assooation and 0 capital markets regukations, all ihe
Company's sharehoklers have equal nghis, each Share granting s holder 8 voting nght o e general
sharcholders meeting.

The table below sets forth cenain mformation regarding the ovwnership of the Company's share capital prios
to the Offering and the ownership by the current sharehokbers immeduately fodbowimg the fimalisation of the
Offering, adjusted for the effects of Mew Shares issued in @ Base Deal Scenario as well as in un Upsize
Seenano and reflectng the changes of New Shires issued ar the low-end and ai the high-end of the Offer
Price Range, in each case:

Eharrs awned la ihe Company,

berfiare the Orring In  fave Denl Sormarin ™ imoan U paire Sormarin
Searviiders B I " "
o Alpha Haldeg 1 14 9 e T e, 57 IS
Muwnlpenons 0.006% Q00485 000484,
D™ - =" 28,7300 334517
Totsl : [ 100% 10

I Pasr Dign) Soevaris — assumimg the sale of all Bave Shares and Creer-Alriment Shares
19 Wpsipt Sosnarta — assuming the Sl avercass of the Upsine Oigtion and e saby of all Base Shanes. Upsiee Stares and Over-
Allatmen Shares

% e |l iree Ml ansd dicvet manageesei holdings por Offering.

The Company is mdirecily controlled by EMMA Capital. EMMA Capital is a private investmend halding
vompany founded in 2002 by Jiti Smejc. who is its ultimase beneficial cowner. In recent vears, it kas focused
mainly on markew m the Evropean Union, but i i also present m other markets in Europe. In addition 1o
companies operating 10 the energy secior, EMMA Capital mvesis scross seciors such a5 financial
techmobogy, retwil and BIC, goming, insurance, pharmaceuticals and healthcare. Despite the control
exerciaed by Emma Capital aver the Company, the Amickes of Association and the applicable Cypriot Law
prevent the majority shareholder from exercising {ts control power i an abusive manmer. Additonally, the
Company’s Chammman and CEQ, Mr José Manim Garen, and the Company's CFO snd member of the Baard
af Directors, Mr Petr S1ohr, indirectly hold 6% and 4%, respectively, of class A shares (voling) of Emma
Alpha through interests in Enina Capital Limmited and direcily hold 2,3% and (L3 | %, respectively, of class
B shares (non-voting redeemable preferred shares) of Emma Alpha, keading 1o persodic financial gains and
benefits partly based on the performance of Emma Capital holdings. As of the date of this prospecius, no
ather mambers of the Company's Board of Directors or Key Management hold shares i Emma Capital
CENTHERM et

The chart below shows the ownership strucoure of the Company and Emma Alpha Holding Lid-as at the
date of this Prospecius, up bo the ultimsie beneficisl owner:
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The Company in mof awane ol any agreement the application of which may generate, ut n laber dade,
in conerol over the Company.
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g ted as a private company limidied by shares and was registered in Cyprus on

umder the name Chapalsco Limited, with registration number HE 316455, pursuant io
the Cypriot Companies Law, On 11 July 2020, ihe Company changed its name o Premier Energy Cypros
Lmited and on 26 Janwary 2021 the shareholders of the Company and its Board of Directors resolved
cespectively that Premier Energy Cyprus Limited be converied into a public company and that its name be
changed (o its current aame, Premier Energy Ple. The formal registration of the change of name with the
Registrar of Companies in Cyprus occurned on § March 2021.

The primeipal legislation under which the Company opermies, and under which the Shares are creaied. 1s the
Cypriot Companics Law.

The Company’s corporite sca 15 in Cyprus a1 Themistokll Dervl, 48, Athienilis Centennial Building, Floor
3, Flad 303, 1066 Nicosia. The legal and commereial name of the Company s Premier Energy P'le. The
izlephone number of the Company's regivtered office is +357 22 122024, The constituteon of the Company
15 proveded in the Articles of Association. The Anicles of Associstion were last updated as & resull of 8
sharcholders’ resolution passed an 5 April 2024 and registered with the Department of Registrar ol
Compamies and Imellectoal Property (the "Registrar of Companies™) in Cyprus by o filmg made on 1]
April 2024,

Legal entity identifier [*LEI") of the Company is 21 33000 ADHOSR 16 TSW35.

Corparate Purpases

The Company's olyjects include, smong other things, o carry on the business of & hobding company. The
Company's objects are set forth in full m Regulation 3 of the Company's memorandum of association.

Share Capital
Faznied share capital

At the date of this Prospectus, the swhorised shane capitul of the Company amounts o EUR 140,001 divided
intor 140,001 000 ordmary shares, each share with o par value of EUR (U001, and the isued share capatal
of the Company smeunts 1o ELR 100,000 divided mio 100001 000 ordinary shares, cach share with a par
value of ELR 0001, There are 40,060,000 ordinary shares, cach share with @ par vakue of ELIR 0,001 which
are suthorised but not 3sued or allotied. The Existing Shares are fully padd and the New Shares will be
Fully paid upon settbemnent {see "Serrfewent Amd Transfer™).

There are no Shares 1n the Company held by-or on behalfl of the Company itself or by subsidinnies of the
Company, ond there are no owsanding conversion or exchange rights or warrants i relation to the
Company's Shares, cxcepl as detailed below, Under the Share Sale and Purchase Agreement daied 5
Movember 2021 coneluded by Premier Energy S.H.L. for the acquisition of Alive Capital and the related
shercholders agreement concluded by Premier Energy 5.R.L, as majority sharcholder halding 51% of Alive
Capatal's share capital with the minority sharcholder, & ratural person holding 49%% of Alive Capital’s shase
copstal, Premier Energy S.R.L. undertook the obligation that in case of the Admission of the Company's
Shares o the Bucharest Stock Exchange, the minority sharcholder would hove e right to swap a number
of shares represeniing 25% of Alive Capitl's share capital o a participation in the Company, as 000 a5
the Coenpany s sdimitied for lsting o6 the Becharest Stock Exchange. The price for such swapped
participation, in case the minority sharcholder would exercise ils might, will be determined by the financinl
auditor of Alive Capiial.

The Company did not assume any obligation to increase the share capital of the Company, odher than
pursaisid to the Capital Increase, for purposes of the Offering. Mo portion of the Company's share copital o
shares is subject to any option right (other than as described below in “Subscripiion And Sale -
Stabitization") and the Company and’ or the Selling Shareholder have not agreed 1o grant any such option
1o amy perkon.

The Articles of Associngion and the Cypriod Compamies Law, io the extent naot disappliod by sharcholders’
resoiution, confer on sharcholders certain rights of pre-empion in respect of the issue and slloment of new
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shares or sccurities convertible o shares and, following this Oifering, will apply 1o the Comjsmny's
mudhorised but unissiued share capatal,

On & April 2024 by the sharcholders' resolutinn, the Company approved the increase of its share capital .
the context of the CHfering up to s maximam of ELR 140,001 and delegated, for o period of five [5) years
from the date of the Admission, in connection vwith (he jssue of up to 40,000,000 Shares, the power b
dexide on the fmal amoeunt of such Copatal Incrense 1o the Company's Board of Directons and suthorioed
the disapplication of the rights of pre-emption of is existing sharcholders wnder the Cypriol Conpanies
Liw and the Anticls of Association.

Evelution of changes in the Company's share capital

The Company was muorporated aw a privie company lmited by shares oo | | December 20002 with s
authorized and issued share capital of EUR 1,200 divided inde | 200 ordinary shares with o par value of
EUR 1 cach, all of which were registered in the nome of Cymanon Services Limited (the Secretary of the
Company for all periods since the date of incorpoaration).

O 15 Jansary 2003, Cymimen Services Limited trnsfermed all the shares B held i ihe entire authorsed
and issued share capital (boing 1,200 ordinary shores with a par valus of EUR 1 cach and represcrting fhe
enire puthorised and izsued shore capiial of the Company), 7o EMMA Alpha Holding Limimed.

The suihoriied share capital of the Company was increased w EUR 1,250 divided ino 1,250 ordinary
shares with & par valuc of EUR | on 79 March 2009, s 30 July 2009, an allstmenst of |0 ordinary shares
was made 1o EMMA Alpha Hobding Limited mking their hoiding 1o 1,210 ordinary shares with a par value
of EUR 1 each, aut of the 1,250 sedindry shates of par value of EUR | each eepreseming the nuthorised
share capital of the Company,

The Company was converted on 26 January 2021 from a private limited company 10 a public limited
company and its authorised share capital was increased w EUR 100,000 divided into 100,000 ordinary
shares with a par value of EUR | each. Also, the Company procecded with the issue and allotment of 98,784
pdditional ordinary shares of EUR 1 par value cach to EMMA Alpha Holding Limited (aking its tadal
holdings in the Company 1o 99,99 ordinery shares of EUR | por value each) and with the issue and
allotment of & ordinary shares of EUR | par value vo gix natural persons (holding | ordinary share of ELIR
1 par wabue each).

Om 1B Jume 2021, the Company increased its suchonsed shure capital by | (one} share of par value EUR |
and proceeded (o issue and allot that share 1o EMMA Alpha Holding Limited. Cn® April 2024 the Company
incremed iy autherised sharecapital from ELUR 100,000 divided into | 00,000 ordinary shares of par value
EUR 1.00 each to EUR 140,001 divided mto 140,001 ordinury shares of par valiue EUR 1080 cach by way
of creatvan of 40,000 ordinary shares of par value EUR L00 sach. On 9 April 2024 the Company alio
subdivided the authorsed share copisl of 140,000 ordinary shores of par value EUR | -each, tno
140,001,000 ordinary shores of par value EUR (LD01 each,

As of 9 April 2024, the Company's fotal suthorised share caprtal amounts to ELR 140,001 divided ings
140,001,000 erdinary shates, each share with a par value of EUR 0,001 and the Company's issued share
copital amounts to ELCE [0E001 divided into o 100,000 000 ordinary shares of par valee ELIR (0.001 each,
held, &5 follows: ) EMMA Alpha Holdmg Limited holding 99.995 000 ordinary shares equating 1o
090.994% of the isved share capital of the Company and b) six natueal persony, esch holding 1,000 (one
thoussnd) ordmory shares each equating 10 U001 % of the msued share capital of the Company (all xix
natural persons holding in woml 6,000 shares equating e 0.006% of the ssued shares of the Company).
Such sharcholdings have remiained unchanged as a1 the date of this Prospectus. Adl issued shares were al
all times msued ond alloired as fully paid

Thie table below presents the changes in the Company's share capital as of the date of this Prospectus and
after the Cepitnl Increase and the issuance of the Mew Shares:

Wi
Adfter Cagaral Ineress sud Afler Caplinl lmcrense and
Ax ol ihe duie of the Iunmre of Mew Shares bunne ol New Slaies
Fropreiu __[Base Drad Scemarlaf [Ligadre Scenpria )™

™ o (L ke LEN N F] [EUNL TR LR LR
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= 4 Alter Capidnl Insrense and Afeer Copitsl Iesrense ami
e , A i the b of i bsuanee of New Shann tasnance of New Shares
e [Basr Dieal Rernariaf {Ugnlae Sewmrio ™
(LK) 140.00) 14001
100 ), SO 125,000 250 130,001,300
LT ] 125,000 25 LT ]

M Bubiect 10 the Secorsafiul Closing of the Ofering and msaming e placomen of all Hen Shaves.

1 Subsject o e Sscessfid Closmg of the Ofermg and assuming the full swercise of ke Upsise Opeios and placeme s of all Mew
Shares and Upsize Shares representiog: Mew Shares
N The raumiber of Shares mobosised b ned tsnied in the coniest of e ClEnng shall be cancelied,

Sowrer The Compary
Articles of Associntion

The following is a brief summary of cenain materinl provisions of the Company's Arjickes of Association,
This summary dises not purport 1o give a complele averview af the Articles of Assocmation, nos of the
relevant provisions of the Cypriot Lew and 15 qualificd m (ks entirety by the Articles of Associntion as in
effiect upon completion of the Offer, The Articles are available in the governing Greek language snd o
unofficial English tmnskation theveaf on the Company's website. This summary does nol constiiule legal
sdvice regarding the mintters presented belovw and should ot be regarded as such.

Pre-empiion righix

Pursuant b the Cypriot Companes Law, section 608, on an ssee of shares or equites convertible inio
shares in the Company, each sharcholder has s right of pre-omption 1o subscribe for such shares or seturities
apar fron shares or securitics ssued for & non-cash condideratsen) m cash in proportion o the aggregate
number of shares held by them. In sccordance with the relevam provisions of the Cyprniot Companies Law,
each sharcholder will have not less than 14 days following the daie of (he nodification of the offer (or the
sending oul of the letters 1o the sharcholders) to subscribe for the shares or secarities 1o notify the Comgsany
of hisher desire o exercise hahier pre-omption nights on the same terms and conditions proposed in the
zaid notification.

If & shareholder declines the shares or securitics comvenible into shares offered 1o himMer pursant 1o such
pre-emption rights or if he'she is deemed o love declined a3 3 contequence of the Lapsing of the 1erm
durnng which the rght may be exercised, subject to an ordinary resolution of the shareholders, the Board
of Directors of the Company may distribube or otherwise dispose of those shores oo such persons ond under
swch erms a3 they see fit. In acoordance with the Articles of Association, m the case of msuing unissued
shares 1o the public, such issue 18 subyect 10 the anciion of 3 general meeting of sharcholders passing a
resolution by & simple majonty when of least half of the issued share capical of the Company is represented
and otherwise, by a pwo thirds mapority of the votes comesgonding either 1o the represenied securilies of o
the represented jssued share capital, and the regulatory requirements of the: relevant stock exchange. The
Articles of Association of the Company afford the Company's existing sharcholders with rights of first
fefusal during the wsee of unissued shares pro-mew 1o the numsber of shares slready held by exch existing
shareholder, in sccordance with and wbject to the provisions of section 608 of the Cypriot Companies
Law,

Pre-emption rights may nevertheless be waived by the shareholders of the Company in accordance wath the
provisions of section 608 of the Cypriot Companies Law nnd the relevant provisions in amy low, legistarion,
regulation, by-law, subordinae or secondary legisdation, stock exchange rabe or regulation (as the case may
b} applicable because of the Shares being admitted to trading on the BSE. Section 608 of the Cypriot
Companies Law provides that pre-emplion rights may be hmited or excluded by o geneml mosting of
shareholders passing a resolufion by @ simple majority when ot least half of the rsued share capital of the
Company is represented and otherwise, by a two thirds majority of the votes comesponiing gither 1o the
reprasented securities or 1o the represenied issued share capital. In connection with such waiver, the Boand
ol Directars of the Company must present o writhen report indicating the reasons why the rights of pre-
emphion should be waived and justifying ihe proposed isue price, A copy of the said resolution of the
general meeting of shareholders must be delivered o the Registrar of Companies in Cyprus snd be
published in the Official Gazette of Cypros.
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Vating Rights

Subpect 1o any special rghts or restriciions 08 10 voling attached o Shares (of wiich there are m
present), every holder of shares who i present and entithed to vote ot @ general meeting in person or'y
proxy shall bave one voie on o show of hands and one vole for each share held by him an a poll. For mebg -
information about the vole see below " Generl Meeting of Shareholdra" section. A shareholder which i
a begal person may, by resolution of its direciors or siher governing body, authorise 8 person fo ack as its
represenalive ot general mectings and that person may exercise fhe same powers o8 the sharcholder could
exereise if il were an individual sharcholder of the Company.

fvidends

The Company may by ordinary resolution passed 81 a general mecting declare dividends, but no dividend
shall excesd the pmount recommended by the Buard of Dorectors. Subject to the provizions of the Cypriol
Comganies Law, the Board of Directors may from fme o time pay 1o sharcholders such imerim dividends
ns uppear o the Boord of Directors to be justified by the Company's profits. No dividend will be paid
otherwise than oul of profits. Under Cypriot Companies Lvw, excepl for cases of reduction of isssed share
capital, the Conpany is nod allowed 1o make dismibutions 1o 5% shareholders if, on the cloring date of the
liat financial yoar, its met 5scets 83 presented in the annual accounts of the Company, prepared in accordance
with IFRS, are or coull become, by virtue of such distribution, kess than the talal sum of its wsued share
capital and reserves that misst be mainisined in accordanee with the Cypriot Companics Law and ils Ariches
of Association.

Interim divadends can only be pasd o
() imterinm aecounts are dravn up showing fhat funds available for disoribution are suificient; and

(b} the amount io be disribited may not exceed the wtal profits made sinee the end of he financinl
year for which the annual accounts have been drmwn up, plus any profits ransferred from the kast
financial year, and the withheld funds made of the reserves ovailable for this parpose, mins ony
bosses of the previows financial yeurs, a5 well &5 the funds which must ba put in reserve parsoant
1 Ehe requirements of Cypriot Companics Law or the Company's Aricles of Associalion,

The Board of Directors may, before recommending any dividend, set aside oul of the Company's profis
such sums as they think proper a8 a reserve or reserves which shall, ai the diseretion of the Board of
Direciors, be applcable for any purpose to which the Company's profita may be property applied, nmd
pending such application may, at the like discretion, either be employed in the Company’s busingss or be
invested in such mvesiments (other than the Company's shares) as the Board of Direciors may from fme o
time think fit. The Boand of Directors may also, withowl placing the same 1o reserve, carry Torward any
profits which they may think prisdest not 1o divide.

Alsp s sectsn " Dividend Policy”™ of this Prospectus.
Variation of Rights attached 1o clasies of tharey

IF w1 amy time the share capital of the Company is divided inpo different classes of sharcs, the rights steached
o my class {unless otherwise prowvided by the terms of the issue of the shares of that class) shall be egusl
and may, whether or not the Company is being wound up, not be vagied except wilh the consent in wniting
of the holders representing not less than 75% in nominal value of the lsued Shares of that ¢lass or wath the
sanotion of an extraordmary resalution, passed at a separate peneral meeting of the holders of the shares of
Ithe elues, bail nod ttherwise

Pursuant io section 70 of the Cypriot Companics Law, sharcholders voting ageinst the vanintion of the rights
aitached to that class, who between them hold or represent 15% of the issued Shares of that das, mey
within 21 days of the date on which the cansent was given or the resolution passed, apply to the coart 10
sct asede the variation, and where any such application s made, the vanation shell not kave cffect unless
and antil it is confirmed by the court,
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may, by a general meeting of shareholders passing & resohution by & simgle majority when
of the izsued share capital of the Company 13 represented and otherwise, by a two Bards majoriny
of the votes corresponding either (0 the represented securities or to the represented issued share capital:

i) micrease its share capital by such sum, 1o be divided ivio shares of such smount, as the resoluton
shall prescribe;

(b} consodidste snd divide all or any of it share capial into shares of larger amounts than ils existing
shnres,

(4] subdivide its existing shares, or any of themn, into shares of smaller amounts thap is fined by the
Amicles of Association and the resolution may determing that, a5 hetween Lhe Shares resulting from
the sub-division, any of them may hive any preference or advaninge ax compared with others,
subpect, nevertheless, to the provisions of Section 60( 1 Hd) of the Cypriot Compames Law; and

(d) cancel any shares which, al the date of the passing of the resolution, have sot been ken nor agreed
to be taken by any persan, The Company mey also, by specinl resolution, reduce its share capatal,
any caprial redemplion reserve fund or any share premium agooun in any manner and with, and
mibject 1o, any mcwdent authonised, and congen| requined, by the Low.

The Compary may also, by special resahition 0i & general mecting of the sharcholders, reduice its shure
capeial, any capiial redempiion reserve fund or ony share premium accound in 36y Nsaner, m sccordance
with, and subject to the Cypriot Companies Liw,

Following the sdoption of 8 special resolution for the reduction of capital, the Company must spply o the
Cypriot courts for confirmation of such specml resolution. Once the court confinms the resalunon, the cowr
order, togerther with the special resolution approving the reduction, should be Tiled with the Regismr of
Companics,

Power to isywe redeemable preference shares

Subpect 1o the provisions of section 5T of the Cypriot Companics Law, any righis or restrictions aitached o
shares, amd based on the Company’s Amicles of Association, any preference shares miay, with the sscriodn
of sharcholders a1 & general meering passing a resolution by o simple majonity. when at lesst hall of the
isawed share capatal of the Company |5 represenied and othervwaise, by a twe thinds majonity of the vl
corresponding either 1o the represented securiiies or 1o the represented issued share capitl, be issued on the
conilition that they are redeemed or se to be Hable o be redeemed &1 the optian of the Company and'or
their holders, on such tenms and in such manner and bave attached to therm such other rights and/or
restrictions, as the peneral meeting of sharcholders by a resolution by & simple majonity when af least half
of the isswed share capital of the Company ks represemted wnd otherwise, by a two thisds majority ol the
voles curresponding sither (o (he represented: secuntics of o the representod 1ssucd share capiial may
determine, prior ia the issee of such shares,

Prireluse of own Shares

The Company may, subject o the provisions of the Cypriot Compankes Low. porchase & member of its ouwn
shares in its issued share capitnl, The Cypriot Companies Law provides thai a company may purchase s
onwn shares (“buyback”™), provided that it i permined 1o do so v its articles of associanon and by passing
of @ special resolution, which gives suthority o the board of directors 10 proceed with 8 buyback, The
authority granted o the direcicrs can have o maximem duration of 12 months from the date the decimion on
the buyback i+ taken and should also ses the lerms and method of scquisiion, including the proposed
maximum nurnber of shares to be aoquired, the minimum and maximom price and the meimum duration
of holding of the shares. The muximum duration of the period sver which the company may bold the shares
cannol exceed two years, and a buyback cannad be cermied oul unless i is done using realised and won-
distmibuted profits, which would have been available for disiributon as dividends, In sccondance with the
Company's Artiches of Association, the buyback of Shares may include eny redecmable Shares, and the
Cownpany may. b0 the extent pervnitied by, and subyject to, secthons 33 and 5TA to 37E (inclesive) of the
Cypriol Companies Law make a payment n respect of the Shares of purchases, otherwise than owt of the
distributable profits of the Company or the proceeds of a fresh Bsue of Shares.
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The relevant provisions régarding the buybsck of shares under the Cypeiot Companies Law are vagug gnd
uncbear i some nespects, and their practical implication is unclear and could prevent o buyheck. As
provisions arc broadly drafied, ihere is 8 strong argument tht the Cypris Compames Law only applled 1o
companies the shares of which sre listed on the Cyprus Steck Exchange, noting that if the shores &
fisted on the Cyprus Stock Exchange, there are considerable gaps in the relevant provisions of the Cyprie |
Companies Law relating to, for example, the determination of the maximum buyback price and the
maxfmum percentage of shares that can be bought back,

Winding Lp

if the Company is wound up, the Higuidstor shall toke into bis custody or under his control sll the property
ond things in pction to which the Company is or appears to be entitled,

Among other duties, the liguidator kas & duty 1o pay the debts of the Company amd adjust the rights of the
contributories (sharcholders) among hemselves,

Under Cypris insolvency laws, the followang onler of distribution of aswets is used for all oustanding debits
of the company being wound up (the "Wound Up Company™): (1} the cests of the windmg-up; (i) the
preferential debts sz defined in section 300 of the Cypriot Companies Law which comprise: () all
governmend and bocal taxes ond duties due ot the date of liquidation snd having become due and payoble
within 12 monihs before that date and, in the cass of astested i, nol excecding one yesr's assessmant,
und (b) all sums due 1w employess, incloding wages, up to one year's accrued holiday pay, deductions. from
wages (such s provedent fusd conributions) and compensation for injury; (iR} sny emount secured by a
floating charge; {iv] the unsecured ordinary creditors; (v any deferred debts such as sums dug o members
in respect of dividends declared but not paid; and (vi) any share capital of the Wound Up Company. Where
there are differeni classes of share capilal, such ws preference shares, their respective mnkings will be
desermined by the terms on which they were ssued.

Wikhin euch category of claim, creditors rank equally and abate in equal proportions iT thene sre ineuTiceent
funds tn pay them in full {(secion 300(Y), Cypriot Companies Law).

Motwithstanding he sbove, o cneditor hokding secunty over the assets of the Wound Up Company 15 a
segured crodilor and as such = entitled 10 the riet procesits (after deducting all expenses incumed) from the
renlisation of such assets in satisfaction of the obligations secured by such security. Afler gsoch security has
been repaid, the secured creditor will rank por passie with the unsecured creditors of the Wound Lip
Company, with respeet 10 the remaining amount (if any) due bo it

If the Company is wound up ihe liguidaior may, with the sanction of an extraordmary resolation of the
Company’s sharcholders and any other sanction required by the Cypriot Companes Law:

{a) divide amongst the shancholders in cash ar in kind the whole or any part of the Wound Up
Company's #sets {whether they shall consist of property of the same kind or mot) and mny for that
pumpose, value any nsscts and determine how the division shall be carmed out 2t hetween the
shareholders o their different class (ifany); 2nd

ik} vert the whole or any part of such sssets in mustess upon such trusts for the benefit of the
shareholders as the Hguidator thinks it and in scobrdance with any reguined sanction, but 5o that
no sharehalder will be compelicd (o0 accept any shares or oiher securities whereon there i any
liakility or other encumbrance:

Rights related to General Mestings of Shareholders

The shareholders' fundamental rights nclude the right 1o attend the general meeting of shaneholders and the
tight o vide, In sddition, Section |27E.(1) of the Cypriot Companies Law, provides that 1 member of a
company fisted on a regulated marker, shall have the right trough ihe use of electonic means or postal
services, af ihe sdidress designated by the listed company in a regulated market, 10 (o) put ibems on the
nyendn of the annual genernl meeting, provided that each such item is sccompanied by ressons which justify
its inglision or o dralt resolution to be adopted in the general meeting, and (b) mble druft resolutions as an
ibem on the agends of 8 general meeting, provided that the member or members m guestion hold a1 beas
five per cent (5% of the isseed share capitnl representing at leas: five per cent (5% of the tom] voring
rights of all members who have o right to veme ad the general meeting with which ihis application s relaied
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The general mesting of sharcholders assembles in an annual general mveeting of sharcholders and
extraardinary general meetings. All general meetings of fhe Compmny, other ihan the annual geveral
meeting, shall be called cxtraordinary genern| meetings. An annial general mesting 15 held within 15
months from the previous one and the convening notice shall expressly specify the nuture of ihe meeting.
An-exirenrdinary general meeting will be convened whenever the Board of Directors eonsidess fir,

In sidinon, under section 126{1A) of the Cyprol Companies Law and notwithatnding anything in the
Artiches of Association of the Company, the directors of a company listed on a regulated market shall, an
the mequisiion of sharehalders of the company holding on the date of te deposit of the requisition nod less
than 3% of the paid-up capital of the Company whick ar the dase of the deposii confiers voling rights ai
general mestings of the shareholders, forthwith proceed duly o convene an exirmondinery genem| mesting,

The Company's Articles of Association provide that, if ai any tine, there are not within Cyprus sufficient
Dureciors copable of scting 16 form a quorum, any Durector or any 2 shareholders may convene an
extraordinary genersl meeting in the same mannes id neurly as possible as that im which a general mesting
of shareholders may be convened by the Board of Directors.

All bugingss 1o be deall with ai an extraordinary genernl mesting shall be doemed special. [n sddition, all
bosiness that is to be dealt with ot an annual genernl meeting shall also be deemed o be special except {a)
declaring n dividend, (b) the consideration of e accounts, hatance sheets, snd the reports of the directors
and auditors, () the election of directars in the place of those reliring and (d) the appomtment of, ind the
fixing of the remuneraton of the audeions.

#n annunl general mecting and a meehng culied for the passing of o special resolution can be convened by
ihe Board of Directors by o writien notice, specifyimng the matiers 10 be discussed, ssued af Jeast 1) clear
days before the meeting, and a meeting of the Company other than an annual general mesting or o mesting
for the passing of @ specia] resolution con be convened by the Board of Directors by & wiillen pitice,
specifiying the mafters io be discussed, rsved af least 14 clear duys before the meeting. 11 the notice period
is bess than 21 dayk or 14 days as applicable, e mecting of 8 company, ofler than a compiny Hsted oo a
regulnted market, will be deemed o have been duly called if it 15 o agreed:

{&) in the case of 8 meefimg called &s the annual general meenng, by &l the sharchalders entitled 10
aftend and vole; and

by in the case of any other meening, by a majonity in mnmber of the shareholders laving a right o
witend and vode at the meeting, being a majority together holding nod less than 95% in nominal
vhse of the shares giving that night.

Hawever, after Admission, all geneml meetmgs of shareholders require a 21 -day nohice period except for
ary mmesting hat is ot an annual general meeting or @ ineghing for the passing of a specinl resolution, wivich
may be convened by the Board of Directors by & natice tssued af lesst 14 days before the moatng, provided
thait the Company offers technical facifitation for electronic votmg that 15 accessibie to wll shareholders and
a special resolution shortening the nobce penod o 14 days was passed m the immediniely preceding anmual
general mesting or al 0 subscquent general mecting of sharcholders.

A notice convening a general mesting of sharcholders must be sent 1o cach of the shareholders, thall be
exclusive of the day on which it is served or deemed 10 be served and of the day for which it is given, and
shall gpecify the place, the day and the hour of meeting and the general noiure of the business o be
tramsacted thereat, In cnse of an annual general meeting, the notice shall specify the meeting as sueh. In
aceordance with the Company's Articles of Association the notice shall slso include a dectaration that a
sharcholder who 13 entitled to attend and vote b ulse entitled 1o appoimt one er more prosies (0 attend and
wolz in his place and that such prosy need nol be s shareholder. The Articles of Assocition provide thar
the participation of any sharcholder who is entitled to attend and vote 5t 8 general meeling of sharcholders
shall not be resiricted nor shall any resriction be placed on the shareholder exercismg all nghis to which
they are enlithed,



in sddition, once admitted o reding, pursuant o sechon 127A of the Cyprios
convacation nabce (the Convacation Mofice) shall specify:

(=}
ib)

(R

the praposed agenda for the meeting.:

the procedures in respect of the participation and voting in the meeting required to be coniplic
with by the shareholders entitied o aftend and vote a1 the meeting, inchuding fnner afi:

1) the right of o sharehobder (o ndd items on the sgenidn of the general mecing, 1o tble dmft
resolutions pursuan 1o section 1278 of the Cypnot Companies Law and 10 ask questions
refaled o ifems on the agenda pursumnt fo scction | 280 of the Cyprol Companics Law
and the desdlines by which any of those rights may be exercised;

{n}  the nghi of a sharcholder which i3 emtithed o attend (subject always (0 the provisions of
the Cypriot Companics Law), b speak, vk quesiions and vote, i appuint # proxy pursisn
o section |30 of the Cypriod Compames Law, inclading a proxy who is ned 8 shareholder,
through "Electronsc Means™ (which are defined by the Cypriot Companies Law as means
of electronic equipment used for the processing [Including dighal compression), stomge
ond imrsmission of daio by wire, by radio, by ophical echnological mesns or by other
eleemomagnetic menns} or otherwise or, where penmined, to appoint e o more proxiss
eich one of whom being entitled to atend, spesk, adk guestions and wote w the
sharcholder's plzce;

il e right o ask quéstions and the obligotion i hove them answered;

i the procedure for voting by prony pursuant fo section 130 of ithe Cypriot Companies Law,
i hudding the forms 10 be wsed ond the means by which the Company i prepared io accep
electronic notification of the appomtment of the proxy,

iv) where applicable, the procedure that will be follovwed pursuant to secons 1288 apd 132
af the .Cypunt Companies Law for electronic voting or voting by commespondence,
respectively,

where apphicable, the “Record Date” {as defined w the Cyprot Companies Law, being o date not
exceeding two working days prior to the general meeting 1o which it relates) and that only the
shareholders registered as holders of shares conferring the nght o afend and vade at the mesting.
a% ot the close of busineis on the Recond Date, shall be entitled fo atiend and voie 81 the meeting;

where and how the full snabrdged text of the documents (o be submitted 1o the meeting may be
obined; sad

the imternef site ot which the information which s required (o be provided 1o shareholders purswant
i the provisions of section FXTA(#) of the Cyprion Companics Law shall be made available
inchuding amongst ather things, the Comvocation MNotice, the total number of shares and voting
rights at the date of the Comocation Notice, the documents o be submuited at the relevant general
mieeting, copies of 2 deaft resalution (i appliceble), and copies of the forms to be used o vote by
proxy and to vobe by cormespmndence, unbess those forms ane sent dinectly 10 each shareholder, All
such information shall be made available to ihe sharchobders of the Company at its internet site for
a contrmious period beginning not lnter than on the 21" day before the day of the generl meeling
and including the day of the said meeting.

Fuarther, the Articles of Association provide that ufter Admission subject to applicable law, and the rules ar
regulations of (he BSE:

()

when the Company has given an electronio address in o notice calling of & gencral meetong, (i
deemed to have agresd that any document or informaticn relating (o the procesdings at the meeling
may be sent by clectronie means v that sddress (subject to sy conditions or Gimitations specified
in the notice). When the Company has given an electronic address (i) in an imsgrument or proxy
send o by the Company in relation to the general mecting, or (i) in an mvitation io appoint &
provty bssued by the Company in relation to the meeting, it will be deemed w have agreed that sy
document o information relabing i proxies for the mecling may be scnt by clectronic mesns 6
ifnt nddress {subject to any conditions of limitatons speified in the notice).



the Articles ssociation provide thot documents relating w proxies inglude (i) the oppointment
n[nm ingylation io a general meeting. (i) any documend necessary 10 show the validity of, or
wtherwise relgfimg to, the appoiniment of 8 proxy end {iiil notice of the ennination of the suhoriny

(e any mdtice or other document 10 be given or sent bo any Perzon by the Company-is also to be reated
as given or sent by the Company where the Company publishes the notice or other document
required o be given or sent to that Persan on it websie and any such notice of mher documen!
shall be treated as being sent or given ol the time of first publication on the Company's website,

{d} nothimg in the Aricles of Asociation shali mvalidate proceedings of the general mesting where
ihe notice or other document is published for a parry, but not all, of the required notice peried, and
ihe farlure to publish the notioe or other document throughout the period s wholly sributable o
circumstances which it would pot be reasonable to have expected the Company bo avoid or prevent.

Subpeet 1w the Company’s Aricles of Associntion sod the rights or resrictions attached 10 the Shares (if
apphcabde), the nolice shall also be seat to &1l the Directors of the Company and in the cose of an anpun)
genersl meeting, or any other general mecting of sharcholders at whach the Auditars' reports are to be
presented such nofice must aleo be grven 1o the auditors of the Company. The accidental omission to give
notice of a general meeting of shareholders 1o, or the non-receipt of notice of & general moeting of
sharcholders by, any person entitled to receive the ssid notice shall not invalidete the proceedings st that
general meeting of sharcholders.

The charrman of the Board of Directors if any, or in s shsence some other Director, ifany, appointed by
the Board of Dhrectors, shall preside as chaimman ot & general mesting of the Campany, but if neither of
them is present, and willing to act, within fifieen minutes after the time appointed for the holding of the
meeting, the Direcions present 5t the meeting shall elect ane of them o be chairman of the meeting, or if
there is only one Director present and willimg 1o act, he shall act as the chairman of that generol mesting. 17
at any general meeting no Derector is willing to act as chaiman or if no Director i present within fifteen
minutes alfter the nime apponted for holding the meeting, the shareholders peesent a1 the meeting shall
choose one of thein o be chairman of the mecting.

Atany gencri]l meeting uny resolution pat (o the vole of the meeting shall be deceded on s show of hands
unbess a poll is duly demanded on, or before the declaration of the resull of the vote on o show of hands
O & poll, esch gharcholder hag one voie for each of the shares held by them, Under section 131 of the

Cypriot Companies Law, any provision contained 1n & company’s articles of association shall be void in so
far & it would have the effect auther:

2] of excluding the right to deemand & poll u & general meetng on any queshon othér than the elechion
of the charrman of the mecting or the sdjournment of the meeting: or

(b} of making inzffective n demand for 2 poll on any such question which s made esther;
] By moa less than five members hoving the right b vote at the meeting: or

{if) by 8 member or members represcnting ol [ess than onc-tenth of the total voting rights of
all the members having the right to vole ut the meeting; or

() by 0 member or members haldimg shanes n the company conferming a right o voee at the
megting, being shares on which an aggregate sum has been paid up egual io not kess than
one-tenth of the total sum paid up on all the shanes conferring that right.

The Company’s Articles of Association provide that & poll may be demanded by
() the chasrmnan of # general meeting of sharehobders; or

(b} by at beast 3 sharehodders (o ther appomiled Proxy ) present and having the right to vole at 3 general
mecting of shareholders; or

e} vy amy Director present at o gencral meating of shareholders.
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The general mectings may, subject 10 the provisions of section 1288 of the Cypral Companies
beld i whobe or in pari, by Electronic Mean=s. The Articles of Association provide thal the sima
gommection thiough ielephone or other means of crmmumication, including all avd any elecironic mesns ol
i numrber af sharcholders not fewer that the number regquired (o constitute § quorem of 8 general meeting,
of shareholders, even if one or more members are present in the same place or not, whether in Cyprus ar =
abrand, shall be deemed to constitute a general mecting of sharcholders, and all the provisions of the
Articles of Association &nd the Cypriot Companiss Law which spply to geseral mwetings of sharcholders
shall agply 10 such meeting, mutaniy mdandis, 5o long as the following condinons are complied with:

5] all shareholders whe arc entitled o receive notice of such meeting shall be entithed 1o hive acoess
and be eommecied (o the means of conducting the general meeting of sharcholders; and

ol eich sharcholder paricipating in the general mesting of sharcholders must be able 1o hear each one
of the other sharcholders participating in the genoral meeting;

The Articles of Association provide thal the quorom for a general meeting will consist of af least fwo
ahareholders, present in person or by proxy, end entitled 1o voie, holding or representing by proxy betwcen
thern not less than 500 of the eoied share capita] of the Company which carries the right to vore ol gencral
micetings, | within half an bour from the time appoimted for the mesting a quorum is not present, or if
duning the meeting a quorum cemses 1o be present, the mecting shall stand adjourned to the same day in the
next week, o1 the same time and place or 1o such other diy and a1 such other time and place &3 the direcions
may determimne, and iF ol the sdjoumead mesting & guorum is nod present within half sn hour from the time
appainted for the meeting, the members preset in pérson or by proxy shall be a quorum. The Company
ey by decision of its Board of Directors permit partcipation al gencril mectings via clectronic means,
incloding s mechaniem for casiing votes ether before o duning the genera] meeting, and shall make such
armangements or regulations as it deems fit, in its absalute diseretion.

The Cypriot Companics Law names three types of resohitions that may be submitted to a shareholder vote:
ordinany resolutions, extrmordinary resolutions and specinl resolutions,

Chrdimary resolluions

There 15 nodefinition in fve Cypriog Compamies Law of an ondinery resslution. An ordinary resnluteon st
be approved by & majonity voie of sharcholders having voting rights present st the meeting, voimg in person
or through a proxy and the Company must provide o least |4-days advance notice of such meeting to
shoreholden.

The fallowing powers mnist, amongst others, be exercised by the Company in the genemal meeting by an
oadinary resolution: (i) the increase of its shane capital; (i7) the consolidation and division of all or part of
its share capital into shares of langer amdunts than its existing shares, (1) ihe conversion of all or part of
1t% pand-up shares ot stock and reconverseon of that stock nto paid-up sharss; (v) the subdivision of 18
existing shares, or any of them, into shares of & smaller amount than is (ixed by the company's memorakdun
of associstion; and (v} the cancellation of any shares which, i the date of the passing of the resolution i
that behalf, have not been taken or agreed 1o be taken by any person.

The following ordinary resaluiions requise “special notice” (meaning that not kess than iwenty-cight days
beefire the mesting af which he resslution i 1o be passed, notice of the intention 1o pass il must be given
o the company): (i) a resodution to remove & director or o appokd somchody nstead of o direcior 86
removed ol the meeling af which le is removed; and (it} & resclution to appent as aeditor & person other
than n retiring suilitor or providing expressly ihat a resiving suditor shall nol be reappointed.

An ordinary resalution requices 8 simple majority. (50% plus one voie) of the persans whe, being present
and entitled 1o vote upon the resobution, do vobe,

Extraordinary ond special revalnfion

The Cypriot Companics Law defines exiraordinary resedutions and special resolutions. An extreordinary
resolution must be approved by of least 75% of shareholders having voling rights present a1 the mesting,
woting in person o through n proxy, The mesting requires an advance notice of af least 14 days and such
notice must specify the inmention 1o propose the resolotion as an ex raondinasy resolubion,
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resolution 1 required for putting the Company under voluntary Hguidation where the
g by reason of s lnbilities continee its business and i is adiisable oo wind op,

A special resolution must be spproved by ot leasr 75% of shareholders having voding cights present ot the
meeting, voting i person o through a proxy and the Company must provide of Tees 21 days’ sdvance
nofice of such meeting to shareholders, specifying the inkention 1o propose the resolution as & special
resofubion,

A special resoluteon of the general meeting off sharcholders is required. smongst others, for the Following:
{1} amencdment of the memorandum of sisociation, (i1} amendmen of the articles of sssoctation, {i1)
reduction of the share capital, (iv) buy-bock of shares by the Company, (v) change of Comgeny name, (vi)
apphication 10 the court for the Company 1o be wound up, (vii) decision for 8 volumary winding up of the
Company, and (viti) decision for wagration of the company oul of Cyprus,

A majonty of two thinds of the votes represented ol the general meeting i required 1o decide the matier
comcerned or the simple majortty will sulfice {if more than 50%s of the ismied sharcs are represented af the
relevant general meeting) foc, amongst others, the following matiess: (i) 8 waiver of pre-empaion rights of
sharcholders i respect of o fresh ssee of shares or securities converible o shares for o cash
consideration; (i) where the Cypnot Companies Law requires 8 shareholders' decision for a change in the
armicunt or classes of share capital or te rights anached 1o ooy cinss of shares; and (i) inerense of mutharnsed
shire capital, ind the company concemned s o public hmied company.

Fesolutkons in wniting approved and sigred by all sharcholders entitbed 10 vole af general meetings are as
valid and effective as if they had boen passed ai a general meeting of the Company that was duly convened
and held.

Board of Direceors

Subject 1o the Cypnot Companies Law, the memorandum of asgecmtion and the Aricles of Assocution,
uny directions given by & general meeting of shareholders by ordmary resolution, and any regulation
defermincd by fhe Board of Directars, the business of the Company is managed by the Board of Directors
whech may exercise all the powers of the Company that ane not reguired by the Cypriot Companies Law or
by the Armiches of Association W be exervissd by the Company m a general mesting of sharcholders, Mo
glicration of the memorandum of associntkon or the Articles of Association snd no direction given by &
general meeting of sharcholders shall imvalidate sny prior act of the Board of Directors which would have
been valid if that alieration had noi been made or that divection has not been given,

The quorum necessary for the transaction of the business of the Directors shall be ot least the majority in
numibser of the Directors. Additionally, a resolation in writing. signed by all the Directors or in relation 1o a
commmitiee of the Board of Directors by 1! is Directors, shall be as valid and effectunl o if il passed ata
miecting of the Board off Direciors {or (&5 the case may be) al a meeting of a commitice duly convened, held
and iransacted, snd i may copsisl of severs) documenss m the like form each signed by omre or more
Diipeetors (or their sllemates).

The Directors niny by prwer of attomey o otherwise, appoint any individual, firm, pafrership, company
or other bady comarate with or without himised liability, or other persan or entity {whether incorporated or
unincorporated) (s Person], to be the afiomey or agent of the Company for such purposes, on such ferms
and conditions snd with such powers (nod exceeding those vested in or exercisable by the Directors under
the Arficles of Association) as it determines, and may ales atthorme any such agent or attamey 1o delegaie
all or any part of the authority given bo him.

In any meening of the Board of Directors, ench Director is entitled to one vode and a simple majoricy of the
voies of the Directomn presend and voling &t & mecling of the Boand of Directors b reguired (o pass a
resalution. In the event of an equality of votes, the chairman of the meeting shall have & second or casting
vote. Subjject o the Cypriot Companics Law, the Artiches of Association and any regulotion detenmined by
the Board of Dircciors, the Board of Directors imay delegate its powers 10 one of more of i members ora
commitics made up of some of s members or any other persen.

Number of Direciors

The minimum pumber of Dhirectors shall be two (Th There is no maximam nmember of Directars which may
b appainbed,
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s directors of the Company 10 the office of Dircctor and may, subject fo complinnce with Cyprig®
Companies Law procedure. remove 8 direcior. The Board of Dircctons may appoinl one of more persofhi
willing fo act as direciors sither 40 fill o vacency of ag additonal Dirgctors, Every poraon apposnied
Direcior by the Board of Dwrectors shall hold office only until the next annual general meshng, whenghy®, -
hefshe shall retire, but may i willing to act, be renpposnied by the annosal general moeting. 15 ot
renppointed, he'she shall retan office until the meeting appoints someond else in hisher place, or if it does
noi do so, uniil the end of the annual general mecting.

Mamagerg Dvrecior and other evecutive officers

The Board of Direcioss may appoint one of more of the Directors to the office of managing dircetor or 1o
any viher executive office m the Company and may for this puspose cause the Company (o enter inlo an
agreement or arrangement with any Dhirector for his employment or for the provision of any services to the
Company outside the scope of the ordinnry dubet of 5 company direcior.

Conflicl af Interesis

A Director whi is in oy way, dirscily or indirectly, interesied in 3 cantroet or proposed contract with us
shall declare the natwre of bis intcrest at a mecting of the dircetors m accerdance with the provisins of
seotion 191 of the Cypriot Companies Law, and subject to disclosure being made in scoordonee with such
provistons and the Articles of Avsocution of the Company, & direclor notwithstanding his/her office may:

im) become a party 10, or otherwise be interesied n, any transaction of anangement with the Company
or in which the Company is ciherwise inlerested;

(1] become & direcior or other officer of, or employed by, or become @ party Eo ony Transschion or
arrongement with, or otherwise be interesied in, any corporntion promated by the Company o in
which the Company 1§ otheranse intereited; and

ich vobe g5 8 Diregior on 8 resolution comceming any matier in which he'she has, directly or indwesily,
an inferest of duty and, 1f he vates; s vote shall be counted and he shall be counted in the required
guorym when, that resoluhon or maner is put befione the Boand of Derecton.

The remuneration of the Drinectors for ther services i such (o7 for services putisde the gcope of the ondinary
duties of  company director, if applicable] shall be determined by the Company m 8 general meeting of
shareholdens from time to tme by ordmary resolatron. Diveciorn may also be paid all ravelling, hotel and
other expenses properly meurmed by them in afending and retuming from meetings of the Direciors o in
conncciion with the discharge of their duties and obligations as Direciors

Disclosure and reporting obligations
Disclosnre and reporiing eblipaton inler e fow of Crprus

The Company i a pebhic limited compary incorporated and exmsting under the laws of Cyprus. According
o the Directive 20040 109/EC, as further amended (the " Transparency Directive™), the home member state
is Cyprus and &8 a consequence the Company will have to comply with ihe disclosare obhgations impesed
by the Cyprus Transparency Requirements (Securities Admifted 10 Trading in a Regulasted Market) Law,
Mo IS V2007, as amended (the "Tramsparency Law") whech has implemented the Transparency
Drintetive in Cypris,

Under the Transpacency Law, “shorehalders™ nnd other perions who control voling shares m & Cypriot
public company admitied to tradmg on a regulated markes within the EL ane subjec) to certaim potification
requirements whenever ther “holding™ of shares with voting nghts in the company concerned reaches,
exceeds or falls below (25 the case may be), the threshalds of 5%, 10%, 15%, 20Ps 25%, 3%, 50Paor T3%
of the company's tatal voding rghts (the "Thresholds™) as a result of an scqoiation or disposal of company
shares (or control over such shares) or as o result of events changing the breakdown of the company’s voting

rights
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A r.'anr‘ i amy person who directly or indircetly bolds voting shares of the company, including
nomines sharchalders a5 well as global depositary receipt holders who are deemed to be the holders of the
underdying shares ssued by the company.

The notification requirement mentioned ahove abso applies o persons who are entitied to noguire, dispose
or exercree vobing rights in the company (for purposes of this section, such a person andfor & "sharehalder”
of the company (a5 per the defimition m the immedinptely preceding paoragraph], shall be referred o as 8
“Reporting Person™), when the porcentage of voling rights "held” by them, &5 8 result of the scquisition ar
dieposal or exercise, or the events that change the breakdown of the company’s woling rights, reaches,
excends or falls bebow (a5 the case may be} the Threshobds in sny of the following circumstances:

{4 voring aghts bedd by o third person with whom the Reportimg Person has entered into &n agreement
obliging the parties to adopt, through the coordinaled exercise of their voting rights, & lasting
comiron policy a% 1o the management of the company;

ikl wting nghts beld by a thind person with whom the Reporting Persen has entered into an agreenient,
which provides for the sermporry transfer, for consideration, of the exercise of those voting rights;

(e} wisting rights aftaching 1o shares which have been deposited with the Reporting Person as secarity,
provided the Reporting Person comrols the voling rights snd has declared s infention to exercise
them;

&

dj voiing reghts otfachimg 1o shares of which the Reportimg Person has a life mierest;

(e} woting rights which arc held or can be exercised in the manner described umder pooss (2) 1o (&)
ahove, by an underiaking "controlled” by the Reparting Person;

it wuting rights sttching io shares that have been deposited wath the Reporting Person and which the
Reporting Person can cxercise at s discretion, in the absence of specific instructions by their
holder:

{E) voting rights held by a third person in hisherfiis own name and on its beball; and

(hy voting rights, which the Repoming Person is entitled fo exercise 9 its descrefion, as an attorney for
the sharehokder. in the absence of specific matructions from the shareholder

In this context, an undertaking “controlled™ by the Reporting Person 1 an undertaking in which the
Reponing Person:

{a) has the majority of votng rights; or

b} has ehe “nght o sppoint or remove” (e mapority of the members of the undenaking's
ndmimistrative, managerial or supsrvisory organ and s simalisnecusly & shareholder or & pantner
in the underaking; or

i) is m sharehobder or member and controls by tself, pursusnt 1o sn sgreement emersd into with the
other sharelwolders: or members of the undertaking, the majorty of the voting rights of the
sharcholders or pariners; o

idy hus perwer 10 eagrese o de facto exercises dommant mfTusnce or coeirol,

The Reponting Person will be deemed o have the "right so appont or remove” where such a nght belongs
Pix;

fa} iy undertaking conmralled by the Reporting Person; or

b} & person scting i #s own mame but for on behalf of the Repormng Person or an wndenuking
conirolied by the Reporting Person.
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Motifications must be made as soon as possible and moany event within three rading days following:
{2} the date on which the ransscison wos made, or

ib)  the dake on which the Reparing Person learnisd o i deemed 1o hive leamed of the scquistion
dispesal or podsibility of enercising voting nighis {and 1he Reporting Person s deemed 1o have
learmed of such events two days sfter the mading day on which the transsction was made, at the
latest), o

(=l the date on which the Reportmg Pervon learned or should have leamed of the event changimg the
breakdown of the Company's voting nghts, as the case may be.

Special provisions and exempions ender the Trnsparency Law may spply 1o 8 Reponting Person who wa
custodian / trustee, o markel maker, a credit instituteon, 8 firm providing mvestment services, or the parent
of a management company of an underiaking for collective investment m imasferrable secundics. An
exemption may #lso apply where shares are acquired exclusively for stabilisation parposés, or for the
purpose of clearing and settling of #ock cachange transactions within three business days of the execation
of the stock exchange ransaction,

Dizclosie and reporiiing oblipations under Romearian law

Following its Admission, the Company will also be required fo fulfil certan transparency obligabons w
pocordnnee with the provisions of lssuers and Markeis Cperations Low and the Regulation no. 5201 8. For
example, accordmg o the lisuers and Markets Operations Law, if following the acquisition or sale of or
other operations m Shares, the proportion of voting nghts held by a person reaches, exceeds or falls bobow
one of te thresholds of 5%, 10%, 15%, 20%, 25%, 33%, 50% or 75% of the lotal voting rights, that person
rnest motify ihe Company of the proportion of the voting rights held, promptly, but not later than 4(four)
trading days siarhng on the day on which thal peraon (1) findds about the acquisinon or disposal or of the
pussibility of exercising voting rights, or on which, having regard 1o the circumstances, should have found
about it, regardless of the dute on which the scquisition, disposal or possibility of exercising voting rights
tkes effect or () 15 informed wath respect to on évent Bt changes the breakdown of voding rights.

Also, according to the lssuers and Markets Operations Law, the Company must publish its sudited annual
aceounts within four moniths sfter the end of each financial vear, its half-yearly figures within three months
after the end of the first six monitls of each fnancial year and 18 quarierly repoeis for the first amd third
quarter within 45 days from the end of the reportmg period.

Moreover, the Company is requined 1o inform the pablic, among others, about the following aspects:

(L] convening of the general mecting of sharcholders:

i{h] the resobutions of the shareholders’ meetings;

(4] replacemsent of the Company’s auditur sned cawses foe (his change

{d} change of control, including indirect change of control;

{c) eniering inio, lermination or decrease of conractual armangements which have generated at least
10% of the Company's income during the previcus finanoinl year;

] liignteem proceedings involving the company:
gl material acquisitions or disposal of asseis (the soguisition or disposal 18 deemeil material iT the

mssets represent ot benst 10%% of the total ssset value of the company, either before or after the
fronsaction);

{h} new pooducts or services unched by the company or & new development process, whech affects
the Company's resources.
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& mandatory takeover bid and squeeze oul procedares
r bid

A a company with 1s registersd office in Cyprizs whose shanes are Hsted on a regalated market in Romania,
any offer for sisch shares will be subjeci to the provisions of the issoers and Markets Operations Law in
respect of marers relatimg b0 the consdderation offered in the case of a bid, i parhcular the price, and
maiess relating bo the bid procedure, especially the information on the offeroc’s decisaon o make a bid, the
contents-of the offer document and the disclomure of the bid, while the lows of Cyprus would apply to such
an offer n relation to company law matters, incheding the threshold for 8 mandatory bul. The lows of Cyprs
would dlso govern marters such =% (i) the notificanon of the offer 10 company's cmployees, being the
personnel of the Company; (1) the exempiions from the ohligation 1o make a public offer; and (i) the
circumstances in which the board of direciors is probibised or permmitied {as the case wmay be) (o act in &
manner which could fruseraee the offer

Seetion 13 of the Cyprus Tebeover Bids Law No. 4 [(TV2007 & smended (the "Cypras Takeover Law")
provides that. where n person, os @ result of acquisition by himseliherseliit or by persons acting in concen
with him/eriit, holds securities of 8 company which. sdded to any existing holdings by himMher or by
periong aching in eencert with him'bher'it, diweetly or indirecily give himbenty 305 or more of the existing
vioding rights i such company  fhe date of (he aoquisition, such & person s umder an obligation
immedintely make 3 bid to all holéers of such securities for their entire holding 81 8 fair price, Such
mandaiory bad obligation will apply in each of the fallowing st of cirewmsmances, which 18 2 non-exhaustive
list:

iak where such person docs not bold any securities in such company at all or holds secunities
representing less than 30%% of the voting nghts and the scquisition gives such person 30% or mone

af the voting rights m swch company: of

k) whese such person already has a holding of 3% or more, il Jess than $0%6 of such company's
votimg rights, and imiensds fo increase hisher/its holding,

Section 14 of the Cypras Tokeover Law provides that, where a person aiready hobds more than 50%% of the
wisting rights in a company, further scquisition of securities in such company does not ngger an abligation
for & mandagry bid provided that the CySEC has granted an exemption {which may be granted only i such
scguasition does not sffect the nights of minority holders). Nevertheless, there are other grounds purssnt
i which an exception may be granted by CySEC a5 set out In section 13 of the Cyprus Takeover Law

The mandatory public offer document, having the content set forth under the 1stuers and Market Operations
Law, shall be approved by the FSA. According to the provisions of the 1ssuers and Market Operations Law,
the mandatory public offer mast be launched as soon as possible, however not later than, &5 a rule, wo
mamiths, afer the date ihe offeror reached the controlling interest threshald.

The price under a mondatory public offer will be st least equal to the highest price pand for the shares by
the offeror, or by the persons acting in concert with the offeror, over a period of 12 months prior 1o
subamifting the fakeover bid documentation to fhe F5A for approval, However, if the offeror or the persons.
acting in concert with the offeror, have not soquired any shares of the company which is subject to the
mandatory offerover a perod of 12 months prior o submitting the takeover bid documentation to the FSA
fior approval ar the FSA determines on grounded reasons ex officio or following a complaint in this respect
that the opcrations wherehy the shares wiore scquired may negatively influcnee the caleulation of the price,
the price will he determined g follows:

il if the mandatory offer is laumched wathin the tenm peescribed by the Issuers and Market Dpertions
Law, the price will be at least equal to the highest of the following mmoants, calculated by an
nuthirised valuator, designated by the afferor: (i) the veighted avernge trading price of the shares,
corresponding to the last 12 months prior to the submissien of the offer documentation o the F5A;
(i1} the per share value of the net assets of the company according o its latest sudited financial
stements; and (i) the price delenmined further 1o 0 valuation performed acconding W
international valustion standards,

(b} if the mandotory offer & nod launched withan the enn prescribed by the lssuers and Market
Operations Law, the price will be highesi of the following smounis, calculpied by an authorised
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valuator, designated by the offeror: (i) the weighted average trading price of (e
isg o the lazt |2 months preer o the submission of the offer docamenia FE.!;H:;,I

ihe weighted sverage rrading price of the shares, over o period of 12 months prior to e doe the
ey be

offervr reached the controlling snterest threshokl; (i) the highest price paid for the
offeror, or by persons acting in concert with the offerar, over a penvod of 12 manths y
dlaie the offeror seached the contralling dnterest threshold: {iv) the per share value of the net assets
of the company scconding e it letes! sudited financal siafoments isued prior 1o submitting the
mkzwver bid documentation 1o ihe F5A for approval; (v) the per share value of the nel assets of the
company according to its lntest audited financial stabements fssued prior to the dafe the offeror
renched ihe controlling interest threshold; and (vi) the price determined further o 8 valimtion
perfonmed according o miemational valuation standands.

I the mandatory offer is vof lnanched within the term prescribed by the Tssoers and Market Opemations Law
and the condition mentioned above reganding, the non-acquisition of shares over the peried of 12 moaths
prior 1o submitling the mkeover bid documentation Lo the FSA for approval is not satisfled, the offer price
will be ai lexst equal io the highest of: (i} the price paid for the shores by the offeror, or by persons acting
i concert with the offeror, over o peniod of 12 months prior lo submiiting the ekeover bid documentation
ti the: FSA for approval; (i) the price paid for the shares by the offeror, or by persons scting in concert with
the offeror, over a period of 12 months poor to the date the offeror reached the controlling interest threghald,
(i} the weighted avernge trading prree of fhe shares, over o period of 12 months prior to submidting the
takegver bid documentation 1o the FSA for approval; and {iv) the weighted sversge trading price of the
shares, over o period of |2 months prior 1o the date the offeror reached the controlling interest threshaold,

Under Section 34 of the Cyprus Takeowver Law, with the exception of seeking alternative bids, me soon as
thie boand of ihe offeree compony becomes aware that 8 bid is imminent and unatil the expiration of the tme
allowed for acceptance or the revocation or cancellation of the bid, 1t may nol, without prior authorsation
of the general meeting of sharchobders, ke mny sction which may resolt i the frusiration of the bd. As
regands decisions of the board of the offeree coimpany taken before the beginming of the period refemed o
aberire and not ye! implemented, the general mesting of shoreholders shall spprove or confim any decision
which does not form part of the normal course of the company's busimess and the implementation of which
iy resulf in the frustration of the bid. The board of the offeres company shall obiain the prior suthorisation
of the general mesting of shareholders given for this purpoae during the shove mentioned pericd, before
deciding (a) the issuing of shares of the company (nobing that the said bmitahon includes the issuing of
shores which may result i n lasting impediment to the offeror’s scguinng conirol of the offeres company’l;
(b} amy lawful scts entailing the substantial differentiation of the assets or the obligations of the conpany
of the enering of ex gratii acts, unbess the Commilsskon, il satislied that they do not restlt in the frustration
of the bid, approves such scts; and (£} the buy-back of own shares, unless with the approval of the CySEC,
which s granied when the CySEC is satisfied thad 11 does mot resull in the fustrstion or cancellation of the
kiadd,

Pursuant to Section 35 of the Cyprus Takeover Law, following a decision aff the general mesting ol
shareholders, an offeree company which has iis repistered office in Cyprus, may, with the possibility of
reversing such & decision, choode o follow the below (proveded that the decision (s notifeed immediately
in CySEC mnd to the relevant supervisory suthorities of other membser siates such as the regulated markets
in which its sccuritics are adminted to trading or their admission is being sought):

{a} sny restriciions on the wansfer of secuntics provided for in the artickes of asseciation of the offerce
compiny shall nol apply vis-gews the offeror during the time plbowed for scceptance of the bid;

(] mny restrictions on the tunsfer of securities provided for i comracnsal agreements between the
offeree company and holders of its securities, or in contraciual agreements besween hobders of the
alferee eompany’s securitied, in each case, eniered into afier 21 April 2004, shall not apply w-d-
wix the offeror during the time allowed for acceptance of the bid;

ich resEIolions on voding rights provided for n the amickes of assocmtion of the offerce company shall
not mpply st the geneml meeting of sharcholders which decides on any defersive mexsores i
accordance with section 34 of the Cyprus Takeover Law and in any such meshing every security
shall peovide its holder with the right of one vole;

{dy festrctions on vising rights provided for in controcteal agresments between the offeres company
and holders of 1% securites, entered into afier 21 April 2004, shall not have effect at the gensral
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es on any defensive mensures i pecordunce with ssetion 34 of the Cyprus Takeaver Lw:

in where, following a bid, the offeror bolds 75% or more of the capital carmying woting rights, no
resirictions on the mransfer of scowritics or on vobing rights referred o in points {a) 1o (¢) above, nor
ny cxirgnrdinary nghts of sharcholders conceming he appaintment or removal of board members
provided for in the artiches of association of the offerss company shall apply; multiple-vide
securilies shall carry only ane vote cach at the first general mecting of shareholders following
closure of the bid, called by the offeror in order to smend the amicles of sssociation or 10 remove
of appadnl board members; fo that end, the offenor shall have the rght to convene a general mesting
of sharcholders at short notice, provided that the meeting does not nke place within a period which
15 lesy than twa weeks followmg the notfication calling such meeting;

(g} where rights are removed on the basis of poines (8) up to (1) shove, equitable compensalion shall
be provided for any loss suffered by the holders of those rights. The terma for determming such
compensation and the arangements for its payment shall be set between the offeror and the
shareholder whose nghis are removed;

(h} pevintE () to (1) above shall nol apply o securities where the resamicions on voting rights ane
compensaced for by specific monetary advantages.

A company which has glected to apply the above, may, by decision of the general mesting of shareholders,
be exemipt from applying those provisions, if it hecomes ihe subject of a bid launched by & company which
does not apply the same provisions as it does, or by a company controlied, divectly or indirectly, by the
Inter, provided that the decigion of the peneral mesting of sharcholders applies only as regards mkeover
bieds mmde no earkier than 18 months following that decizion.

Sqireeze aul and sell onr

Under section 36 of the Cyprus Tukeover Low, where the offeror hat made a bid to all the holders of
securniies i the offeree company for their entine holding, the offerar has the rght o require the hodders of
any remaimmg seouriics in the offerce company fo sell such sceonities i him/her/it in ony of the following
Situaliong:

Ll whene the affernr holds securities representing at least 909 of all securilies carrying vating rights
in the offeree company onal 01 least %% of the votimg rights in the offeres company; or

b3 where the offeror has poquired or has imevocably agreed to soquire, following ihe acveptance of a
iskeaver bid, securities in the offeree company representing at beasi 'Wivs af all securities carmying
v rights and an least 80% of the voung rights imchuded wn the takeover bad,

The offeror inay exerciee such right within ihree months from the end of the period allowed for scceptance
of the bid, by ssbmuting an spplication 1o the CySEC, which is also notified by the offeror to the offeres
company, in which the consideration for the securities must be apecified. The consideration must take the
same form as and be ol least equal 1o the consideration offered in the bid. A cash altermative is permitted,
iF accepied by the recipient.

Furthermore, secikon 37 of the Cyprus Takeover Law provides that a bolder of any remainmg securities in
an offeree company in any of the two situations described above has the right to require the offéeror to bay
hsher it secuntics al & fur price, bevng at least equal 1o snd laking the same form i the consideration
offered in the bid, inclwding o cash aliermative if acceptable to the recipient, provided that such right is
exercised within three months rom the end of the pervod allowed for scceptance. of The bl

The Cypriod Companies Low slso containg provizions in regpect of squeere oul and el ol righte, The
effect of these provisions 15 that, where a company (the “offeror compeny®) makes a take-over bid for all
the shares or for the whole of any class of shares of 8 Cypriot company, and the affer ks aceepbed within
four monshs aler the making of the offer by the holders of nol less than 90% in value of the shares
concerned (other than shares already held by or on behalf of the offeror company), the offeror company
can, within two months from the expiration of the said four months, upon the same terms scquire the shares
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of sharcholders who have not accepied the officr, unless such persans, within one month
which ihe notice was given, perssade the court nat to penmit the soguistion. 17 the offoror
halds more than 10% i valoe of the shares eoncerned, additional reguirements need 1o ke met
FmEnoTELy can be squsezed oul

There hove been no public takeover bids by thind parties Tor all or any part of e Company’s cquity share
capital since the Company's date of incorporation.
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18, RELATED PARTY TRANSACTIONS

Fur ihe pinrposes @ e Gronp s Andined Special Purpose Consolidaied Finaincial Stalemerls, pariics ane
%ﬂrmdrnd—.'ibr _-;' ol foy fime with the requiremenis of 145 24 “Redoted Party Nscloswres® ax exinblished
aipnmal Accomning Standards (*145") in accordance with Regilarion (EC)H No. 1606/2002
¢l of dhe Council. which defines o redased party as o perzon or entiiy thal 1
preparing ies financial statemenis (the “reperting entity”),

Ihrring the lazt thvee fiscal yeers, the Groug undeniook ceriain refated party irmrsachions with the Gronp s
pavent company, Emma Alpha Holding Lid., the slhimate comvofiieg poarny Mr. Smeic anaor affiliaies or
gronp entifies of the jforegoing persous. Addilona relared party irnsscifons occrrred with Group
munagement and other Group eoplayees v the formr of management loans or deferned remuneration, For
RIS ARG avl mitterial tronsacions with relaved parties a5 of e for tle periods ended 31 December
2023, 2022 g 2621, see atso Nove 33 af the Andiled Spectal Prurpose Consofidated Financial Sralemenrs

As part of the ordinary course of bugsiness snd prios to the planned admitsion to trading, the Group received
aradfor exténded loans (0 Emma Alpha Holding Lid and other Emma Capital group companties or affiliates.
This was done primarily in order o complete acguisitions. The substantial majority of such loons were
repaid during the samne fnancinl penod.

The below paragraphs describe the ranssctions with Emme Capind snd s offilines in each of 2023, 2022
and 2021;

s Drprenge 2021, the Geaup obtained o bank Tinancing Gecility in ihe smound of ERD000 thousand
where Emma Alpha Hobding Lid. provided o gunrnniee up io the amount of 160,000 thouzand.
Al in 2021, the Group received a loan from Emma Alpha Holdmg Lid in ihe smoun ol EE3, 137
thovsand, related to a pavable for the scquisition of shares in Ligeine Limited, which was repaid
before the year end. As o result of this finencing. interest expense of EUR 670 thousand was
recopnised in profit or loss. The Group provided s ban 1o Emma Alphs Holding Lid, smouniing
o EUR 7,003 thousand, whech was made and repaid during 2021,

> During 2022, entitics within 1he Group provaded foans to Emma Alpha Holding Lid. in the iotal
amoent of €20.709 thousand that were fully repaid during 2022, Imterest income of €201 thousand
wiis recognised in profie or loss for the year, Also durig 2022, MEF Holdwngs Limited provided
loans 1o the Growp relaled 1o the scquisition of Ecoencrgia S.R.L. in the amownit of €24.000
ihousand with another £1,000 thousand being provided by Emma Alpha Holding Lid. Inierest
expense of €175 thousand was recoghiscd In profit or loss as a result of these oans for 2022, The
lans were fully repaid during 2022 primanily with new bank fnancing with same loan repaymenis
w80 coming from the cash flow generation of Eooenergin 5.R, L

E During 2023, the Group provided o boan 10 MEF Holdings Limited in the amounst of €10.000
thousand which was repaid duning the year,

F As of 31 December 2023 and a5 of the date of this prospecties, loan receivible balances from thind
parties smoaented o EUR 4,751 chousand and from related parties amounted o ELUR 305 thousand.

Dharimg 2023, 2022 and 2021, furiher related party ransactions ocourred with other relaied parmies such ps
Group personnel, management and members of the Board of Divectors and comprized loans (badh sveres:-
free and interes beanngl, sale of asess or ather trancfere. The able below shows the balances of other
retatesd party rensactions as of December 31 for each of the periods shown:
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Thi below puragraphs describe the imnsactions with other reluiod partics m cach of 2023, 2022

F During 2021, the Group extended loans to certain employees in Maoldova as part of
bencfits within the business m the amauni of ET80 thousand wiile €131 thausand of
repaid during the year.

F Dhring 2022, the Group reccived hoans from other related partics in the omount of €3, 344 thousand
whiich instured wnd were repaid in 2023, The Group provided loans during the vear o Alive Energy
5R.L {non-conirelbing sharcholder of ECOENERGIA S.R.L. ) with 8 msturity date of 5 September
2029 bt the loan was repad sn 2023,

¥ During 2023 cerimin employess in Moldova who received boans as pan of enployee benefits in the
counry repaid o it smount of €3 thousand of the leons during the year, oul of & 1obil repayment
of EUR 13 thousand received by the Group.

Dhuring 2023, 20231 snd 2021, the Group recognized certan rednfed party ransactions wath key management
personnel and imembers of the Board of Directors. These comprise ouwned remuneration payable 1o such
memirers a5 well a5 outstinding loans. The mbles bolow show a breakdown of ihese fgures 25 of 31
Diecember of each respectne peariod;

L 1 _dagi
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Any outstanding remuneration hakances for members of the Board of Directors and key management
personnel as of 31 December 2003 will be pabd during the first half of 2024 with majority of i1 being pakd
during the monil of January.

From the date of the Audited Special Purpose Consolidated Financinl Statemenis as of 31 December 2023

and until the date of this Prospectus, the Company and ks subsicharies have not enered meo any materal
rew relaled party oansactions,
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9. MATERIAL CONTRACTS

contrac lave been entgred v by the Growg aid are, or may be, manerral o
which the Crronp s an obligoion or emlitfesvent which is. or may be. maherial
die of this Prodpecius, The following selecied contracis ave sot lniended o represen
comtracts of the Growp,

Loan Agreements
J& T ard Posiova Facilities Agreeaen)

The Company as borrower, J&T Bankn, 5.5 a5 agent and security agent and J&T Banka, 2.5 and Posiova
bonka. a.5. a5 original lenders and mandated lead arrongers entered into a facility agreemend originally dated
16 June 2021, g5 mmended and restated on 14 June 2023 and as amended on 21 March 2024, granted for
the purpose of partial repayment of a loan owed by the Company to Emma Alpha Holding Lintited snd for
general eorpornie purposes (the "J&T and Posteva Facllity"). The wial amount of the facility agrecmieni
(s arnended and restated) i3 EUR B0,000,000 and the ermination date i3 30 June 2027,

The JET snd Postove Facility 15 secured with 3 corporaie guarantee provided by Emma Alphs Holdings
Lid pursuant 1o & Czech law guarantes agreemend. In the conteat of ihe Offering, o pledge over all shares
held by Emuma Alpha Holdings Lid in the Company representing spproximately 99 99% of share capiml
wins rebeased by J&T Banka, a.5. The MET and Postova Facility provides an undertaking that security shall
be created over all shares released but not sold i the context of the Offering. The amendment agreemen
duied 21 Morch 2024 also provides that following the Successful Closing of the Offering. but by no Iater
than L5 June 2024, the Company shall enter inmo pledges over (i) %2.74% ol the shares in Joseco Holdings
Cov, Larnited and (1) 10045 of the shates in Ligatne Limited.

The J&T and Postova Facility includes undertakipgs and resirctions {subject o ceriam excephions and
carve-ouls) inchsding, /mver alia, resmctions on the ability o provide securnity or guaraniees of 1o dispose
of miety, restriclions on acquiring any company, business, assets or ondertakings, resmictions on making
destmbunions (scleding dividends), restrictions on mcwming of allowing to remain outstanding any (isancial
indebicdness. Furthermore, the J&T and Postova Facility includes cenain cvents which would mgger &
mandatory prepayment under the facility, including n the case of & change of control (mesning, ambng
others, Mr. Jifi Smeje or Emma Alphs Holding Limited ceasing, dirsctly or indirectly. to cast or contral 1he
casting of 51% of the maximum mumber of votes in the Company or hold beneficially 51% of the issued
share capitnl of the Conipany). The finance documents alse include, smong others, undertakings io observe
certnin loan-fo-value commtments and & variety of events of default, including cooss default provisions
regarding defaubls under certnin losn agreements ¢oncluded with J&T Banka, as., a5 well as regarding
defiuds under agreements under which finanoial indetiedness is incurred by any member of the Group
with any creditor,

Alpha Bank Credit Facifriier

In May 2008, Ligaine Gas as borpower, Premier Encrgy 5.R.L. as co-debor/guarantor and Ligaine Limed
and Mr. Jose Martin Garzs as guarnntors entered meo o credit facitity agreement with: Alpha Bank Romanis
5A. ("ABR") for the purpose of setting out the general terms and conditeons applicable o the credit
relafionship between the bamk and the relevant companies, subject to the execution for each credit facility,
of seporate credii facility agreements seifing out the specific ienms ind condiions related to that credii

in October 2019, Premier Energy S.R.L. and Premier Energy Trading as bommowers, co-deboors and real
puarnniirs and Ligntne Limbied 43 gusranior have concluded a multh optn credit hine agreement no,
216722009, whereby a RON 50,000,000 {approximatively EUR 10,058,945) facikity was granted ABR for
partial refinancing purposes and Tor the financing of the general needs of Premier Energy S.R.L. anid
Premier Energy Trading, ncloding for the scquisition of natural gas, storage, import, related taxes and for
issuing LGs ("ABR Facility"). The ABR Facility has been subject o further amendments wherchy the
Eaciliry armount hes been increased (o RON 73.000,000 (spproximately ELIR 15,082 418) and the matunry
date of the agreement was extended to 30 July 2034, However, the ABR Facility 1% also expressed to be
revocable, meanmg that ABR has reserved the right to request (subjest to a preor nobice) that the smounts
owod bocome due and payeble on demand.



The ABK Facility s secured with (i} movable morgages on bank acoounts opened by Prermier
S.R.L. and Premicr Energy Tradmg with ABR and on the sums therein; (ii) mongage agrecmen
1902987 social parts held by Ligane Limited (n Premier Energy 5.R.L., represening appoos imy
26.3 1% from the tosal number of shares i Prermier Encrgy 5.8 L. (i) mempapes over recervab
Premier Encrgy 5.RB.L. including receivables in relmion o cerain concession ancos; (1v) maorgages
receivables of Premior Energy Trading S.R.L.C (v} mongage over certun assels used @ tee natural gas
distribution process {incloding equipment, machinery, vehicles and gas pipelines) owned by Premier
Enecrgy SR.L in relution bo certain concession ancas; and (v} promissory notes m blank, aboul protess
igsued by Premicr Energy S R.L. and Premier Energy Trading. According 1o the finance documents, the
bank- s entitbed to request sdditional security in 8 number of cireomstences, such as if i deems thet the
value of the existing securify has diminished below the valise of the secured obligations,

The finance documents concluded with ABR include & wide range of undertakimgs and ressnictions {sebject
§0 cerimin exceptions and carve-ouls) such as, imer alfiie, resiriction on the incummence of sdditionel finoncan
indebicdness or other payment ohligations, restrictions on the abifity o provide secunty or guaramiees or
dispese of nssets, restrictions o amend the relevant constitutive documents, organisation and form of
operaling, changes of gharcholdimg structure and mansgement incleding reurictions 1o change the control
ever any of the bamvwers (without the notice of ABR), restnctions on changing the objsct or nature of
activity and restrictions 1o distribute dividends. The finance documents also include undertakings to observe
certiln fnancial ratios and & variety of events of defauly, including eross defaull provisions,

LimiCrenfis Faciliy

In Ociober 2019, UniCredi Bank st lender, Premicr Energy 5.R.L a5 bommower uncl Ligatne Limited as
guErnior entered into @ boan sgreement, which was subsequently amended pussuant 1o several smendment
agreemenis ("UniCredli Facitiiy™), The UniCredit Focility siates ihai the loan w grmied for gencral
corporate néeds, avendrafl for general expensed and ssuing of letters of guarantess. The imitial amaount of
the UiniCredit Facility wos RON 95 000,000, which was subsequently imcreased to RON 225,000,000
{approximaiely EUR 43,279 829 and Premier Energy Trmling 5.R.L. has acoeded 1o the LiniCredit Faetlity
@5 joint bormower.

The UniCredit Facility provides that the final maturity date 15 9 Ovtober 2024 ( for general corporate nesds
and overdrafi) and 9 April 20235 (for issuing of letiers of guarantees, compomte guarnniees and letters of
credith respectively, However, the bank hes wide prerogatives (o declare the foans fmmediately due and
payable in case of cccurence of an event of default but also in drcumsiances concerning the amendiment
oy repeal of banking legisinion,

The UniCredii Facility is sccured with (i) morigege over accounis of Premier Encrgy 5.R.1. opencd with
UniCredin Bank; (ii} mongege over Premier Energy S.R.L'S natuml ges stocks; (i) momgage over
receivabiles redated 1o the notural gas supply contracts of Premier Energy 5.8.L. conchuded with its cliems,
{iv] morigage over receivables related to the nwtural gos distribution (o household consumers in certain
concession aress, (v) morgage over reccivables related oo cerlain gas sforage confracts concladed by
Premier Encrgy 5.R.L; (vi) marigage over 1,634,084 shores hield by Lignne Limited in Premicr Energy
S.R.L.. representing 49.98% of the share capital of Premier Encrgy SR L (vil) morgage over aceoumis al
Premier Energy Trading 5.8, opened with UniCredit Bank: and {viii) mortgage over receivables related
tor the matwral gas supply contracts of Premier Enengy Trading 5. 8L, concluded with s clients. According
to the finance documents, ihe bank is entitled 1o request additional security in a number of cireumstances,
such as i it deema that imporant negative changes in the financial or legal sirastion of the bormower or
puarantor may affect their capacity (o meet their obligations under the finance documents.

The UniCredis Facility includes a wide range of undertakings and restrictions {subject b cenain exceptions
o carve-outs) including. inter afie, resirictions on the incurrence of additional financial indebtedness
finchading a restmction from incurring mdebtedness exceesling, in sggregate, ELR 0,000,000, restrictions
un the ability to provide security or gusrantess or 1o dispose of assets, restrictions on initiating & merger of
spin-off in connection with the bormower, restrictions on change of control, restrictions on allowing {subject
10 certain carve-outs} divesl or indirect changes o the shareholling structure {save for listed compankes oo
intra-group shereholding changes). The finance documents also include, smong others, undertakings to
olterve cerlnin fermiover commirments and o variety of events of defsull, inchuding oross defanlt provisions,
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Premi L_#{ barrower entered into & loan agreement granted for working capital in connection
of matural gas under Prermer Encrgy SR gas contracts ("EBRD Loan") The
amount of the EBRD is EUR 30,000,000, Dishursermvents under the EBRD Loan are subject fo cenain
conditions (incheling observance of covenants) being cnmpleted,

The EBRD Loan provides that the Tinal maturity date i |5 Movember 2025, However, the bank has wide
prevogatives io declare the loans immediately due and payable i case of occumrence of an eveni of defauli.

The EBRD Loan s secured wath (1) & mortgage over cerinn bank accounts of Premier Energy S.R.L; {id)
1 mongage over receivables reloted o gas sales contmacts with final customers of Premier Energy 5L
and {§ii} & corporate guaranice provided by ihe Company pursuant io an English law deed of guarantee and
indemnity dated |8 November 2002

The EBRD Looan inchudes & wide range of undeniakings and resirictions {subject io cenain exceptions and
carve-puls) including, inter alia, restrictions on decioring or paying dividends or making any digtribiitbons
on its share capital, resfrictions on the incurrence of additional financinl indebtedmess (including a
restrcton from mcurring additional indebedness exceeding, in aggregate, ELR 65 000, 0HK), resirictions
on the ability to provide security or guarsniees, TesiTiclions on imvestmens, resmrictions on disposing of its
H3SEIN, PESITICIRONS On entering info derivaiive IFERSIcHons, restrcling on inilisting & merger or demerger
i conpection with the hormower, The finsnce documents also include, among others. underiakings o
observe certmin financial ratos, an undertaking o pablichy snmdunce, within 2 years of the dase of the EBRD
Loan agreemem, a nel-zero targed by 2050 and a variety of cvents of default, incleding cross. default
provisions and i the cvent any change in the direct or indirect legal or beneficial ownership of Premier
Energy 5.R.L. or the Company occurs {wiihoui the prior writien consent of EBRD)

Frara Bank Facility (Ecoenergia 5 R.L)

Om 17 March 2022, Ecoenerpa 5.R. L as borrower, Vists Bank [Romania) S A, ("Vista Bank®™) as
meandated bead srranger, agont, security ageni, account bank and lender snd Credit Agricole Bank Romania
5.A, as lender entered into & loan agreement granied for the partial refinancing of an intra-group loan
granted by MEF Holdings Lirmited {"Vista Facllity”}). The Vista Facility provides that the tetal amount of
the boan agreament i ELIR 12000000 and the final maturity daee 15 16 March 2009, Howeves, the bank
has wide prerogatives to decline the loans immediately due and payable in case of occurrenoe of an event
of defult.

The Vista Focility s secared with (1) morigage over the movable assets of Ecoenergla 5 R.L. wied in the
peoduction of electrical energy (including vehicles, equipment, machinery, wind energy production
systems); (i) mortgage over account banks of Ecoenergia 5B, L. apened with Vista Bank.; (ili) morigage
over immovable assets, including land plots, constructions end superficies rights of Ecoenergia 8 RLL ; (iv)

over s number of 5,826,389 shares tn smount of RON 72, 82986030 (each shire in amount of
RD‘I"«I i 2.50), representing | 00% of the share capital of Ecoenergin 5.R.L; (v) mortgage over receivables in
connection with commercial contracts, as well as controcts refating to the immovable assets referenced
under sub-paragragdh (i) above of Ecoenergia S.R_L.; {vi) assigninent of insurance rights and procesds of
Ecoenergia 5.8.L.; (vii) promissory note in blank, without protest isoeed by Ecosnergia 5.R.L; andd (viin)
a corpornte guarantee provided by the Company purseant o Cypriot law governed gusranice sgrecment
dofed | 7 March 2022,

The ¥ista Facility includes a wide range of underiakings and restrictions (subject (o centain exception and
carve-outs) including, fnder o, restrictions on the ability 1o provide security or guarantees or o dispose
of awicis, restrictions on investments, resctions on declaring, paying or making dividends or any
distributions (without the prior written consent of Visa Bank), restrctions on scquiring any assets,
refimiclions on offering any of a5 shargs 10 the public, restrictions on entering into any amalgamation,
mierger, demerger or idher corporale recONSMMECHioN, restmictions on incuming of wilowing o remmin
outstanding any finoncial indehtedness, Furthermore, the Vista Facility includes certain evenis which would
trigger a mandstory prepayment under the facility, tncluding in the case of a change of contnol, The finance
documents also include, armmng oihers, underinkings to observe cerain financinl covenanis and a varety of
events of defiult, including crods defaull provisions:



Fista Beaork Losgre (Eney Notbanii Remewerbie S R.L.)

On 28 February 2023, Enca a5 bormrower, Vistn Bank as mandated lesd mranger, stcurily ageni,
account bank and léndér and Vista Leasing IFN (Romani) 5.A. as lender entered into nan agreement
gramied for the full refmancmg of on intre-group loan proveded 1o Enex by ENEX SR, /ista Enex
Laan®), The Vista Losn provides that the intal amount of the loan sgreement is ELIR 8,
fimal miturity dite i 27 Februnry 2030, However, the bank has wide prevogatives o declare the Ioans
immediaiely due and payable in case of eccurmence of an evend of default.

The Vists Enex Loan is secured with (i) mongage over account banks of Enex opened wath Vista Bank ;
{11} mortgage over immovable and movahle ssseis, incloding lund plots, constructions and superficies rights
of Enex and related reni amounia: (nih a morgage oves a narber of 20 shares inamount of RON 200 (each
share o amount of RON 104, representing 3% of the share capital of Enex; [iv) 8 morijiage over o number
of 80 shares in anouni of RON 800 (each share in amount of RON 10), representing 80% of the share
capital of Enex; and (v} prosmisory e i Blank, witlout protest issued by Enex,

The Vists Enex Loan includes o wide range of underiakings and restrictions {subject t certnin excepliong
onid carve-prs ) including, inler akin, resirictsons on the ability to provide security or guarantees or (o dispose
of amsets, redmiclions on mvestments, restnichons on declaring, paying o making dividends or any
distributions, resfmcison on accuiring any assets, resinctions on offering any of s shares (o the public,
restrictions on cnlering into any omalgamation, merger, demerger of other corporale recomstruchion,
resirictions on incuming any fnancind indebiedness. Furivermore, the Vista Epex Loan includes cérimn
evenls which would trigger a mandstory prepayment under the facility, including in the case of a change ol
contred, The finance documents also include, among ofhers, undertakings to observe certain financial
covenants and a variety of events of default, including cross default proviskons.

Fista Bank Loon Agreement (Alive Power (One)

Cin b6 April 2024, AWFI a2 borrower, Omnia Capital BY ond the Company 25 guarsntoes and Visa Bank
as lender entered into a loan agreement in relation toa boan granted for the partial financing of an 1§ MW
wind power plant and re-financing the expenses already incurred with such project ("Visia AWPI Loan
Agreement”), The Yisin AWP I Loan Agreement provides that the total amount of ihe loan sgreement is
ELR 13,900,000 and the Final maturity date i 15 April 2034, However, the bank las wide pretogatives m
dectare the loans mmmedintely due und payable in cate of ocourrence of an eveit of default,

The Vista AWPI Loan Agreement is secured with (1) mongige over account banks of AWF ] opened with
Wistn Bank; (i) mongage over immovalble and movable nsseis, includmg constructions of AWFP1 and
related rent amounts; (K1) 3 mortgage over a number-of T shares m amount of RON 70 (each share in
amount of RON 1), representing 15% of the share capital of AWP; (iv) o mongage over & namber of 130
ahires in amount of ROM 130 (each share w amouni of RO 1), representing 65% of the share capital of
AWP1; (v) mortgage over receivables of AWP] resulting from the sale of green certilfcates; (vi) morigage
over movable sssei of AWP1 used for the production of elecrical energy {incleding but not landed o
equipment, vehicles, machinery, wind evergy production systems); (vii) morigage over receivables of
AW resulied from present and fuure commercial contracts, anders and invoices concluded with iis clienis
regarding the sale of energy; and {viii} promissory nofe i blank, without prodest isseed by AW,

The Vista AWP| Loan Agreement includes 8 wide range of underiakings and restrictions {subject to cerfain
exceplions and carve-outs) including, inter alia, resivictions on the ability 1o provide seeurily of guaramdess
of o dispose of assets, resinictions on distribating or paying dividends, restrictions on clmnges in the
headgquariors or sharcholding siruchene, restrictions on incwming wwy (inancial indebbiedness. The finance
diecuments also include, amdng others, undertakings (o obxerve cenain fnancial covenamts and o variety of
evens of default, including cross defaull provisions:

Enropean Bank for Reconstmiction and Developmesnt Loan Agreement (I.C.5 Presvier Evergy Diviribution
EAJ

On 2 March 2023 |.C5. Premier Energy Distnibution S A, contracied a loan from the EBRD of LISD

30,008,000 with & muturity date of 2 May 2001 pursuant o o loan agreement governed by English lw (ihe
"ERRD Loan Agresment”).
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5. Promier Energy Distnbution S.A; (i) pledge over rights under certuin electmicity
services contracts and (iv] mongage over certnin immovable asses of |,C.5. Premier Energy
Distribution 5.A.. The seme securiny pachage was gramted o EIB o secure the EIB Finance Contract, &8
set out i the next section below,

According to the EBRD Loan Agreemem, some of the obligatsons thas are sei jowards 1C.5. Premoer
Energy Distribution 5.A. are off particular significance: (1) the occurrence of sny change of control of [LC.S.
Premier Energy Disribution S.A. or any change in the direct or indivect legal or beneficial awnership off
LC.5. Premiier Enevgy Distribution 5.A, without the prior wiitten consent of EBRD represents an event of
defoult; (1) LC.5, Premier Energy Distribmition S.A. shall not pay or declare any dividend or make any
capital distribution on its share capital, purchase, redoem, or otherwise acguine any shoares of ils shane
capatal; (Wi} LS. Premiber Energy Disariburion S.A. shall ot sell, eransfer, lease or otherwiie dispose of
all or substantial part of is assets,

Om and st any time after the occumrence of the event of defaudt, or & breach by LC.S. Premier Energy
Driatribution 5.A. to comply with its obligations underiaken under the EBRD Loan Agresment, EBRD may
declare that all or a part of the loan, logether with scerucd mterests, and all other smounts accrusd or
outstanding be immediately due and payable

In addition, ihe EBRD Loan Agreemend contmins 8 significand number of various other customary
undertakings and obligations for |.C.5. Premier Evergy Distribution 5.4, oeluding, among others,
ohligationa to pamply with reporting and information provigion reguirements, conduct of busingss, use of
loan proceeds, negative secority, compliance with financial covenants.

Evropean nvesiment Bonk Fimance Coniracs

On 3 March 2023 LC.S, Prenuer Energy Dhsinbution S.A. entered 8 fingnce contraot with ihe Europesn
Investment Bonk (ke "EIB") of LISD 30,000,000, with a maturity date of up 1o exght years for esch iranche
utilised (the “E1B Finonce Contrace”).

The obligations under ihe EIB Fimance Contract were secured with the following colloieral: (1) pledge over
certain bank sccounts of LC.S, Premier Energy Dismibution 5.A; (i) pledge over cermin movable nssets
of LCS Premier Energy Dustribution 8 A (iii) pledge over rights under centain elecericity distnbution
services contracts and {iv) morigage over certain immovable assets of 1LO.5. Premicr Energy Distribution
5.4 The same security package was granted io EBRD to secure the EBRD Loan Agreement, ag sol oul
the previous section shove

Acconding 1o the EIB Fmance Contract, the following obligations are sct towards LC.S. Premicr Encrgy
Dizsribuation 5.A.; (1) cbligation 16 mform the EIB about sivy chanpe of control that occurred or 15 likely 1o
occur in respect of itself {this being deemed o prepayment event): (i) LC.S. Premier Energy Distribunion
5.A. shall not, euber in » single tronsaction or in & serses of frsmsactions, dispose of any parts of its sssets,
except for transactions performed ot a fair markel value and at amm's fength; (i) LC.S. Premier Encray
Dissribution 5.A. i5 limited in s possibility of being a ereditor in réspect of any financial indebiedness,
except a8 permiited under the EIB Finance Contract; {iv) LCS. Premier Energy Dagmibution 5.A. shall not
permikl mny transactions on assets wxh as the sale o ronsfer of assets; and (v) 1.C.5. Premier Energy
Distribution 5.A. is under the obligation to inform EIB on any amendment to its charter, or shareholding
siructone, of change of owncrship of 3% and more of its shares, a5 well as about any change in the list off
beneficial owners

Under the EIB Finece Agresment, on and at any time after the occumence of a prepayment event of, ar a
bresch by L.C.S. Premier Energy Distribution 5.A. 1o comply with its obtigations undertaken under the EIB
Firance Coniract, EIB may declire that all or 4 part of the loan, together with accrued [nferests, and all
other amounts accrued or outstanding be immediately due and payabie.

MAI8 Loan Agreement (£C.5 Promier Emergy Disiribution 5.4.)

Om 19 May 2022, 1.C.5. Premer Energy Distribution 5.A. entered into a loan agreement with BC "MAIB®
SA of MDL 120,000,000, with 8 maturity date of 17 Moy 2024 (the "PED MAIB Loan Agreement™),



LC5. Premier Energy Dimribution S.A. does mot fvlend currendly o prolong, the PED
Agrecment,

LC.S. Premier Energy Distmbution 5.A.'s obligatnns 10 repay the PED MAITE Loan A
secured with the following collmeral: (i) pledges over the assets of 1.C.5, Pramier Energy Distribution %4
(e, mochinery and equigment from the central distribution points), the conimencial cinims of 1.C_5. Premier
Encrgy Disinbution 5.A. and LC.5, Premier Encrgy 5.R.L. and funds in the accounts of LS. Premier
Energy Distribution 5.A, opened with MAIB; and (i) momtgages over immovable assets of 1LCS, Premier
Encry Distribution 5.4,

According to the PED MAIB Loan Agreement, some of the obligations that are set iowards LICS. Premier
Energy Disinbution 5.A. are of particular significance: (i) to mform MAIB aboul any change of the
mansger, chicf acoountant and incorparstion documents; (i) the probibiten of LCS. Premeer Energy
Distribution 5.4, o pledge or mortgage Hs assets without the wrtten consent of MATES (i) the prohabition
of 1.C.5. Premier Encigy Dhastribution S A, to pay dividends, I this would affect is payment capacHy
towirds MAIR; {iv) the prohibition of LC.5. Premier Energy Distribution $.A. 10 open bank accounts, or
b contract eredite’hoans with banks, other than MAIE snd (v) the prohibition for LC 5. Premier Encrgy
Digribunion 5.A. o grand lnans or act as gauraneor for third parties.

On and af apy time after the occurrence of the event of default, or a breach by |L.C5, Premer Energy
Distribution 5.A. 10 comply with the obligations undenaken under the FED MAIB Loan Agreement, MAIR
may declare that all or a pan of the boan, togeiher with scerued interests, and all other smounis scerued or
outstanding be immediztely due wnd payatie.

Uinder the PED MAIB Loan Agreement, L.C.S. Premier Energy Dismbution 5,4, is addinonally subject of
o mumbser of various customary anderizkings, obligations and restrictions, mcluding broad informatkon and
reporting obligations, s well a5 conduet of business and use of procesds obligations. The MAIB Lom
Agreemend also desms any chargge of direct or indirect contral which, in the opinon of MA 1B, could warsen
the francizl simmion of the borrower, 18 sn event of defoult,

MAE Loan Agresaenr (Mavinr Esergy S.8.LJ

Cn % February 2023, Mavitas Energry 5.1 contracted & loan agreement from BC “MAIB" SA of MDL
12,317,600 with 8 matwrity date of 31 Jonuary 2028 (ihe " Mavites MATB Loan Agrecmemt™),

To secure this loan, Navitas Energy 5 R.L. provided as collateral the pledges over the following assels: (i)
universality of movable property - patrimonial rights, incheding commercial claims of Mavitas Energy
S.R.L., (n) the cash m the sccounts of Navitas Energy 5. R L. opened with MAIB; (iil) the letter of guarantes
upon first request isued by Joseco Holdings Co Limdied to MAIB, valid starting with | March 2023, wntil
the pledge over the movahle goads purchosed using the loan amount granted by MATH s created; and {iv)
ihe movahle goods purchased by Naviins Energy 5.8 L. usbn the loan amount granied by MAIB.

According 10 the Mavites MAIB Loan Agreement, the following oblsgations that are set towards Mavigas
Enecrgy 5.8.L are of particular significance: (i) fo inforn MAIB about any chisnge of the maneger, chiel
accountant, and incorporation documents; (if) the prohibition for Mavitas Encrgy SR.L. 10 pledge or
mortgage iis stzets without the written consent of MAIE, (i) the probibition for Navies Energy S.R.L o
pay dividends, if this would affect it payment capacity towords MAIE; {0 the prohibition for Movios
Energy 5.R.L. o open bank scoounts, or 1o contrect credits/loans with banks, other than MAIB; (v) the
prohibition for Muvitas Energy 5.8 L. to grant loans or act as guaramtor for thind paries

Thie oecurtence of any changes {control} in the structure of direct or mdinect owniers (heneficiaries) of shares
in the Navitas Energy 5.8.L. share capital, which in the reasonable opimion of MATB will affect the normal
activity of Navis Enegy SR 1 and its ability to honoer By obligations under the Novitas MAIB Loan
Agrecmend is an event of defaualt

On and &t any time after the occurronce of the cvend of default, or a breach by Navitas Encrgy S R.L w0
comply with the obligations undertaken under the Mavitas MAIB Loan Agreement, MATR may declere that
oll or & pant of the loan, Wogether with accrued intercets, and all other amounts accrusd or oulstanding be
sminediately due and payahle.



Under theMavites MAIB Loan Agreement, Mavitas Energy 5.0 L s additionnlly subject of o number of
B virious ghstomary eibertakings, obligations and resimenons, includmg broad mfermation and reporiing
¢ . ohiiggeons, as well as conduct of isiness and use of procesds obligations.

Sharcholders' Agreements

Alive Copltal Shaveholders” Agreement

A sharcholders’ agreement (SHA) was entered on 5 November 2021 between the sharcholders of Alive
Capilal upon the scquisilion of the majorsty partscipation in Alive Capial by the Company. The SHA hns
been subsequenily dssigned io the cummend shareholders of Alive Capital (the Company, a5 majority
shareholder wnd Omnia Capital BY, as minority sharshalder. The Alive Capital SHA includes, (nter alia, a
series of cusformary restrichons on the tramsfer of shares in Alve Capital, such a pre-emption right snd 2
right of first refssal reginding the shares, drag along and tag along righis, a5 well as certain reserved matiers
i bse unanimously approved by the sharcholders. The SHA also includes an undertaking to maintain the
CECH ol Alive Capitsl for & period of five yers, a8 well 45 centain armangements reganding the: dividend
policy and a right of first refusal in cuse any renewablbe encrgy projects investment is parsued by the other
sharcholder.

o
v

Engrgia Miteniilid {1 Shareholders” Agrecmant

A shareholders' agreement (SHA) was entered an 2 June 2022 between Premier Enevgy as mujority
ghareholder and BTG Wide Condulting SRL ag minonty shareholder in rélafion 1o Energia Milenialw 111
Energia Milemiulul SHA sets o, infer iz, a tag along right in case any of the sharcholders wishes 1o sl
its shares {0 & third party and also establishes that certain matters (such os the increase of the share capital,
meerger of span-off} can only be decided by the unanimous vole of the sharghobders. In cise unanimity of
vores in nod resched in relation 1o a shore capiinl increase, the shoreholders may lend any smount i Energia
Mileniubui, pro-raws with their shoreholding, in order 10 complate the relevand project, such loan being
treated as @ prioity Inan.

EBRD Framiework Agreement

On or around the date bereof, the Company and the EBRD entered into & framework agreement [the
"Framework Agreemant™) pursuani (o which the Company has undermken to comply with cemain
enviranment anid social complinnoe Bnd corporate governanee policies and requirements of the EBRD, if
the EBRD elects 1o subseribe for Offer Shares in the Offering. Motwithstanding the Company and EBRD
having entered into the Framework Agreement, EBRD is under no obligation to scquire any of the Offier
Shares in the Offering and the Company is under no obligation to comphete the Cffering.



0. REGULATORY MATTERS
Romanis

The Energy Sector

Greneral awerview

framework for companies thar generate electric and themial power in Romania, The E
the provisions of (i} Directive 2009 TYEC of the Evropean Parliament and of the Council of 1
concerning comimon rubes for the internal market in slectricity und repealing Directive 2002754/
Diimective 2005/A%EC of the Eoropean Parlinment and of the Council of 18 January 2006 concerming
measures 1o safcguard security of clectricity supply into infrastruciure investments, of (i) Directive (EL)
2019944 of the Eurnpean Parlizment and of the Council of 5 June 2009 on comman rules for the iniemal
markel for electricity and amending Directive 20122 TWEL, of [iii) Directive 200973EC of ihe Evropean
Parlisment and of the Council af 13 July 2004 eoncerning comman rules for the intemnal market in natural
gas and repeating Directive 200335EC, an well a5 of (iv) Directive (EL) 2019652 of the European
Parfimment and of the Council of 17 Apnl 2019 amending Directive 2009/73/EC concérming cominon rules
far the iniernal market in natural gas, Begulation (EU) Mo (227201 | of the Enropean Pariament and of
the Council of 25 October 2011 on wholesale energy market intogrity and transparency ("REMIT") is
directly applicable in Romanis smd parsues the increase of the integrity and transparency of wholcsale
energy mirkets; for promating open and fisir competition of the energy wholesabe markets, to the benefit of
final customers. REMIT prohibits market manipulation snd insider trading and introduced the obligation
fir marrket porticipants 1o disclose in an effective and timely manner inside information which they possess
in respeet of business or facilities.

O 4 October 2021 the Romanian government upproved the Narional Flan in the Field of Energy and
Climate Change (*PNMIESC®). In line with the “EU Fit for 55° package, the PNIESC details the refonms
and policies aimed ut aclieying decarbonation of the energy system by promoting investments in nencwahble
enerpy sources and technologies and engrgy efficiency. This will facilimie the green energy trangition, To
this end, the Ministry of Encrgy announced the imtention to enaet legaildtion to promote inveshments in
skorage capacities for soler, wind and hydro, a5 well hydrogen production facilities meant 10 ensure Suppy
of electricity and to esse the balancing of the eleciriciny systermn.

The European Commisskon has recommended thay renewable erergy represenis 34% of the energy mix by
2030, The Romanian government’s target for this is set af 30.7% by 2030, which corresponds o a
commassioning of an sdditionn] renewnble capacity of TGW, estimated to cost appraximately EUR 22
billien (inchuding mvestments m grd refurbishments and eapaciiies for gas-fired power facilities). This
objective may be achicved by (i) remnforcing the grid 1o allow the conmection of new capacity &s well as of
new siorage capacily; (i) developing and opersting more storage facilities; (in) using of technokgies of
ihe Future, mainly hydrogen; (iv) implementing & “smart grid® system; and (v] developing the existing gnd
infrastrecture with a positive impact on improving sccess of renewable encrgy to the grid.

A revieed version of the PRIESC has been published by the Ministry of Energy in Movember 2023, smming
to 8 36.2% target of renewnble energy i the energy mix by 203 The final revised version has 1o be sent
to the Eunopean Commission by 30 June 2024,

The energy and gas markets in Romania have been gradunily liberahised further to Romanig's pecessa 1o
the ELL. Liberalisation of the dectricity markel was fully achieved in Junuary 20@1. As regards the nateral
pas market, the complete hberalisation of the market was achieved m July J020,

In accordence with the ELU legislation, the electricity and nstural gas distribution activities must be
separated from eleetricity ‘nmnrnl gas supply or production activitkes. the hobler of an electriclny natural gas
fismibution lcense cannot also hold on electricily/'natural gas supply or production licenss in it
electriciy/mataral gas distributvon concession srea (the “ Unbundling Obligation™), Such scparation of
niclivities must entadl the independence of (he dismibotion operator from the activities not related 1o
distribution, at least regarding its legal form, organisanon snd the decision-making process. In addition, the
disiribtion operators must also observe the requirement 0 keep scparate accounts for distributon
sctivites, The Unbundling Obliganon does not creste the obligation 10 scparate the ownership over the
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wompliance with the unbundling rules and wath the principbe of non-diseriminaion,

mmmmmlmphmmmw:whmm Such
complinnce progremme is submitted with the Romanian ANRE which venfies annually the complionce of
the distribution operators with the shove rules.

Thee iminimum legal eritena 1o be complicd with by the distributors which are part of & veriscally imbegrated
unidertaking are the following:

= the persons m charge with the management of the distribution system aperalor mist not padicipaic
in coanpany seruciores of the venically imegrated undertaking which are dinecily or indirectly
responsible for the day to day operation of the genemtion, transmission or supply sctivities:

¥ appropriste measures must be taken o ensue that the professonal mterests of the persony in charge
with the managemeni of the distribution system operator pre foken 160 UCCOWM 7§ IETRET

ensuring thelr capabiliy of acting mdependently;

3 the distribution system operator must have effective decision-making rights, independent from ihe
vertically inegrated underaking, with respeci io assets nocessary (o operate, maintain or develop
the network; and

* the distribution system operuior must implement measures aimed al excluding discriminatory
conduct and dissemination of commercially sensstive mmformation.

Conclusion af PPAs

For a period of approximartely 8 yesrs, Romanan power producers were not ahle o conclude PP As off the
market e g, becouse of o divect negotiation process with & freely chosen buyer. Hence, the producers were
obliged 1o sell the eleciricaty on OPCOM markets 0 ony interested supplier. trader, or final custmer
{regrstered on te market) available 10 purchase il under market conditions and ar te provailing market
price i the respective ime. This measure had an inpaet on the development of new renewable projects, 0s
it raised concerns sbout the predicmbiliny of the legistative framework snd the stability of the market.
Althoargh the Bomanian Government decided in 2524 to reinfroduce PPAS 1o stirmabste the investments in
the energy sector, the PPA restriction was repealed only for projects commissioned after | June 2020, not
for sl existing projects. In order o implement the principle of a completely libernlised energy market in
accordunce with the European requiremicnts, ong of the most significant and long-awsited smendments io
the Energy Law allows producers of electncity to conclude PPAs on the wholesile market, oulsids the
miarkets operated by OPCOM. PPAs may be either financial instmsments in order to mitigate the marker
volatility risk o0 o long-term, or for physical delivery.

However, OPCOM markete will still be operationsd and influcnce the prices and Gguidity of elecmsity, ag
the eleciricity producers must imde ot Jeast 407% of therr production on the bilateral markets operated by
DPCOM, other than the Day-Abesd Market, Intrs-Day Markes and the Balancing Market except for the
capacities commissioned afier | June 2020 which have no such type of restriction.

The possibility 10 conclude freely negotinted mansactions on the wholesale energy market is designed 1o
help secure the financing for energy capacities and is a step forward ta ensure that Romania will schicse
the pational wrgets regarding rencwable energy set for 2030, The Group may conchide ilateral agreements
for capacity reservation on the bases of negotiated tanfls, in sccordance with competition regquirements,

tmpact of enactments regarding measures applicable to fral custamers in the electricity ond inafural gos
rarker oui the efecreicity prodiciion

The Romanian Governmen! adopted several enactments starting with October 2021 dealing with the
process of holding prices under contre] and centralised purchzse of elecrricity which concem the electricity
generators and supphiers, some of the most important ones anc: (i) the Government Emergency Ortinance
| 182021 on exmblishing a compensation scheme for the elecriciny consumption and natural gas for 2021 -
2022 cold seagon, a3 well as for amending the Government Ordinance no. 27/1 %96 on granting facilitics 1o
nchividusls residing of working i certam locahbies in Apuseni moundaing and in the Danobe Dl
Biosphere Reservation ("GED 1187202 1°); (6) the Government Emergency Ordinance 277022 regarding
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the applicable measares o final consumers of electricity and nutural gas dunng | April 202
023 {("GEOQ I2021"Y; (1i1) the GEOQ 1192022 for the amendment of GEO 272022 ("GEO 1§
[ivh Law 357/2022 for the approval of GEQ. | 192022 ("Law 357/20217); () the Government
Ovdinance 1922022 for the smendment of GEO 2772012 (*GED 192720321}, (vi) Law 206202
approval of OUG 1532022 for (he smendwment of GEO 272022 ("Law 206/2023%); and {vii) G
Emezgency Ordinance 322024 for the amendment of GEO 272022 ("GED L2024,

GED 11872621

O 29 October 2021 the first package of measures miming 1o prodect the eleciricity and gy consumers
apninst the increase of electricily prices, was enacicd based on Law 2592021 approving GEO 1152021,

Thee measures stated therein simed 1o prevent the aggravation of the enerjry poverty and protect exposed
electricity and gas consumers agaimst the effecls of the increase of electricity prices based on a
compensation mechanism in place from November 2021 10 March 2022, In addition to vanous facilities for
ehectricity consamers, GEQ 1122021 also introduced o windfall tax spphicable 1o eloetmicity producsrs,
wivich means that by 31 March 2022 any additional income made by such producers and resulting from the
difference berween the average monithly sellimg price of electnicity and the henchmark of RON 450/0Wh,
will be axed at 80%. The windfall tax 15 deductible for comporation tax purposes.

GEO 172

On 22 March 2022, the Romanmn Govemment wswed GEQ I7722 adming o lat the effects of te
increase of elecmicily'natural gas prices for both domestic and indusirial consumers. GEO 272021
extended the applicanion of the windfall 1ax between | Apnl 2022 and 31 March 2023 io all electricity
producers, except for production capacities commissioned after the date of ns entry, 1 Apnl 2022, The
methodology for calcolanng the 80% tan on additiona) income was also estblished by OEO 372021,

The additional income was calculated by muliiphving the difference between the average monthly selling
price and RON 430MWh with the monthly quantity of clectnicity physically delivered. The 80% mx was
then applicd 1o thot sdditional mcome.

GED 1192022

Surting from 1 September 2022, through an umendment brought to GEQ 2772022 by the GEO 11972022
electricity producers were obliged 1o pay a contribution to the Energy Transibon Fund for the period from
| Sepiember to 31 August 20021, The coanviribution would be established using (he formuta of the ol
detivered quantities muliiplisd by the difference benween the monthly sale price and the reference price
{ROM 450}, The electricity capacitics commissroned after the date of entry mio force of GEO 11972022 (1
September 2022} and compunies providing public heat services that produce elecrricity through
cogencration, were exchuded from the obligation o pay the cantribution.

Law 357/2022

Following the smendments io GEO 2772022 enacted an the basis of Law 3572002 of 16 Devember 2002
which approved GED | 192022, the contribution to the Energy Transitbon Fund was levied an the electricity
producers for the period from | Seplember 2022 w 31 March 2025, where the monthly sale price of
eleciricity 18 higher than ROM 450/MWh (the "Reference Price”). The contribution to ihe Energy
Transition Fund is levied where ihe monthly sale price of electricity 15 higher than the Reference Price of
RO 450MWh calculnied os the difference between the monthly sale electricity price and the Reference
Price, mubtipiied by the monthly quantity of electricity physzcally delsvered from own produciion ondfor
transferred from the prodoction portfolio @0 the supply portfolio where: (a) the montly selling price of
eleciricity is established by dividing the monthly nel revenue by the quantity of clectricity physically
defiversd in the relevant month, where the monthly net revenue is the difforence hetween the manthly
revenes and the monthly expenies; and (k) the monthly reveroes include: (1) revenues from the sale of
physically delivered electricity from own production; (i) revenues from ransferring electricity from the
production portfolio into the supply porifolio; and (ui) the monthly expenses mclude those for (A)
purchasing electricity for trades with phyaical delivery, inclading those on the balancing market up to 5%
af the value of the elecricity with physical delivery from own prducton; {B) made pursuant 1o the hedging
sgreements; and (C) covering the cost of CO2 certificaies produced and sold in ather conditions than
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throisgh thefmechanism provided by GEO 272022, Expenses for the acual production of clectricity are
excl
e | E

Tk contribution i not applicable o electricity production capacities commissioned after | April 2022 and
tio heat supply compames that produce elecmicity through cogencration.

Bilateral contructs concluded by the electricity producers on the wholcsale market through direct
négoiiation must be reporied o ANRE within bwo busimess days as of their conchssion date,

In the content of the war in Ukmine alfecting the supply of electricity to Moldava, the Romanion electricity
privucers must conclude with prionty bilateral agreements for certain available electrcity quantities, wilh
electricity traders and suppliers listed by Moldova at o price ol RON 450 t0 which the CO2 emissions cost
is added (as the case may be).

A5 3 measure o enaure the continuity and safety of gas supply, overy licensed supplier which has in its own
ponfalio final consumers, as well a8 every thermal energy produces in cogeneration planis and in thermal
phants for consumption intended for the population as direct customers of naral gas producers ("PETz"),
has the obligstion to maintain & minimem sock of gas. Remanian ANRE will publish on a yearly hasis the
leviel of minimum stock that needs to be reached on 8 nenonsl level for the respective year,

GEO 19277012

Another se1 of amendments 1o GEQ 2772021 have been enacted possuant 1o GED 19272022 adopted on 30
December 2022 GEO 1922022 extended the application of the measures brought by GEO 272022,
wedlisding the payment of the contribution to the Encrgy Transition Fund, wntil 31 Masch 2025,

The Energy Transition Fund contmbution is calculsied, declared and paid by the isswer on @ monthly basis
wp 1o and including the 25th of the moath followang the manth for which »t is due. The coninbution musi
e paed inlo & separaie cash sccounl in RON apened with the State Treasury umis of the compeient central
tx puthorines, coded with the tax demification code of the ssuer

Law 2ikb/2023

I Judy 2023, based on the amendments inmoduced through Law 2062023, the maxmom velue of the
weighted average price of eleciricity used 10 calculate the smounts to be setiled from the staie budget for
elecicity suppliers decreated from RON | J00MWh 1o RON 900/MWh

GED 1217024

The latest amendmenis to GEC 27 2022 have boen enscied pursuant w GEO 3272024 sdopied on 29 Maorch
2024 and the main changes introduced therehy refer to the CEPM which becomes optional fram | April
2024 until 31 December 2004, afler which it will e ehimmated: the Reference Price for the centralized
purchase of electricity is reduced from RON 450/MWh ro ROM 40008 Wh,

Furthermaore, between | April 2004 and 31 December 2024, namiral gas producers comying out both onshore
nnabfwr offshore extraction activitics (irrespective of the due of commencement of such activities) wnd
natural gas sales activitics are obliged (o deliver, ot @ price of RON [ 20/MWh the necessary quantities of
anfural gas resubting from the current domestic production activity io:

the suppliers which have final customers m s panfolic, for (1) ensuring consemphon needs of the
final customers (between 1 April 2024 amd 31 March 2025), from current production and fram
utiderground gas storage facilities ond (i) establishing the minimum necssry nanral gas sock
[between | Movember 2024 and 31 March 2025).

» suppliers of thermal energy producers or directly o thermnl energy producers, only for the quantity
of natural gas used for thermal energy producton in cogencration plants and in thermal plands for
coireurrption intended for the population for meeting the consumption needs (hetween | Movernber
2024 and 31 March 2025, fram cument production and from onderground jgas storege Fasilities.

the fansmission and system operator @nd 1o the distribubon concesspnary to ensure 75% of the
sty of natural gas for ieehnological consimption {TCL



The price of natural gas essablished between | April 2024 and 31 December 2024 imary be maosdified
Governmend's decsion depending on the developments on the domestic and mternatisnsl i
miathets and on the geopolitical develapments in Romania's immediate vicimity.

Measures leken fr protect the causimers from sleciriciny and nafural gay price increases

Several measures have been taken by the Romunian Government to profect the consumens fromn increased
electricity and gas prices and a final electnicly price cap became spplicuble 1o etecamicity consamers as
forllovws!

Houschold eleciricity consumers

¥ Magsmum ROM 048%Wh, VAT included, for houschold consumers in respest of their
consumpdion between | September 2022 and 31 December 2022 as long as their average monthly
consumpiion af the plece of consumption in 2021 15 betveen 0- 100 k'Wh mclusive

* The maximum price to be invoiced by the Group is st st RON (LBEAWh, VAT inclisded, for
consymplion between | January 2023 and 31 March 2025 in respect of the following caiegaries of

household consumers:
il houschald consumers whose monthly consanpliot & 22 belween 0 and 100 kKWh
Inclhusive;

] houschold comsumers residing with mdividoals wsing devices, appamitus or mechicil
devices neceswary for medical ireanments ax confirmed by & specialised doctor and detailed
in thee mpplication submitted 1o the Groug,;

(i) houschild consumers with ol least thres under aged children i cane, based on an
application submined o the tuer; the shove age limit is extended until the age of 26 1f
the child is continuing thew educatbon; and

tivy  housshold consumers actimg as single parents for of least ome underaged child, this sge
bimmit b extended to the age of 26 if the child is continuing thesr educaton,

¥ makimum RON 0.80%Wh, VAT inclsded, for household consumers whose average monthly
consumption @ the place of consunption m 2021 was between (0000 and 300 k'Wh, for a
misimum monthly consumption of 235 k'Wh, The electriciey consumption excesding 255k'Wh
fmonth s invoiced o3 follows (a) maximam RON 080%Wh VAT mcheled for elaotricity
consamption between | Jamary 2023 and 31 March 1025 by the houschold consomers mnging
between [00,01kWh and 255%Wh; (b) maximum RON L.3kWh VAT inchuded for electricity
copsumpiion between | Sanuary 2023 gnd 31 March 2025 by the household consumers ranging
hetween 255 kWh and 300kWhimonth; (2] imaimam RON | 3&Wh VAT included for electricity
consumpion between | January 2023 and 31 March 2025 by the household consumers exnceading
300 kWh/month.

Non-household consemers

b maxemum ROM 1 kWh for 85% off the manthly ehecncity consumption at the consumption place,
the consumpton difference being invedced @l o maxmum price of RON 1L3EWh, VAT included,
hased on the consumer's siTidavit in respect of following categones of non-household consuimers:

(1] small ond mednum-sized enterprses s delined by Law 34672004 regarding the stimukation
fior the development and sctimg up of Small and Medwm Enterprises;

{ify  operatorsTegional operators defined by article 2 paragraphs g) and h) of Law 312006,
Metrorex 5A, and the airports which are onder the coondinition of the Ministiy of

Transporl,

{Hi}  economic opersiors from the food industry, Didenhfied by CAEN oode 10, and operators
fram the agricultursl aad fsung domains {identified by CAEN Codes 01 and 03],
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plt local public institutions, public services of ministries and of other central

private and public companies of county imberesd, all private and public
thit supply m public serwice If these are s up @&l a8
county city/ municipalig/county level; and

v} nabional mstitubes for research and development 23 defimed by Lew 577002 regarding
sciemific research and lechnnlogical developmend, as amended,

= Maximum RON 1/&Wh VAT included for the entire consumption of public and private hospisals,
puhblic und private sducarional units, nurserics, and private and public suppliers of social services,

¥ Maxmum RON EWh VAT included for B3% of the monthly consuenption schizved ot the
consumplion place for public instilutions, aiher than the ones mentioned in the above paragraph,
nd well as for religious organisations. The consumption difference being invoiced st the magimum
price of RON 1.3%Wh.

F Maxmum RON L3WEWh VAT meluded for all other household or non-housshold {ie. indusirial
consumers) winch-ane not referred o in the sbove paragraphs,

The retail gas prioes have been capped temporarily (until 31 March 2025} in case of houschold consumers
b RON 03 1AWHK, YAT included, and in case of non-houschold consumers t0 RON 0.37Wh, VAT
inchuded,

According (¢ the provisions of GEQ 27720002, o8 further amended, the fmal mvoiced price for electricity
and natural gas 15 568 by the Group as @ lump sum of the following components:;

E The acquisition componenit esiablished for each applicable month of GEO X12022 a4 a difference
between the final invoiced price to its final consumers and the components regarding supply,
regulated 1anill, VAT, excise duty, and green cenificates. For prottocers thai transfer eleciricity
from a production portfolio m the supply portfolio, the supply component, refating 1o supgly
agreements for which ebectricity will be nequired from the market, will be established tking inio
sceound only the sctual sequisitbon cost,

¥ The medium average price i also caleulated by the Group for eich month of the applicability term
of GED 372022 and will include: (1) the value of the elecmicity scquired through all its PPAGL, as
well as the transfer value between the production and supply scnvity for producers supplying
ekecericity io final consumers or; (2] the value of the achieved imbalance but nid more than 5% of
the electmcity'naternl gas value provided i limb {1} above

F The supply component amounting (6 ROMN T3MWh for eleciricity and RON 1 5'MWh for natural
gas

= Regulated tariffs estublished by ANRE i force for the services supplied by the gridfretworks
operitors for elecincity/nafural gas transport and dismibution, inclodmg services supplied by the
operitors of undergroand gas slorage Goliies

» VAT, excise duly, conribution of the suppert scheme for promotion of high efMicency
copgeperation based on the request of uable ihermal energy, value of green certificates for the
promotion system of electmicity producton from renewabie sources of electricity,

For electricity transferred from the production portfolio to the supply portfol, the final electricity price &
either the contracial price if 1t 18 in ling with the capped prices applicable 1o the respectivee category of
clectricity consumer of, if the comtractual price is higher than the capped price, the latter will he invoiced
by the Group,

The Naturirl Gas fndwstry

Regulation (EC) No. 71572009 of the European Parliament and of the Council of 13 July 2009 on conditions
for aceess 1o the nateral gas transmission networks and repealing Regulation (EC) No, I'J".'ﬂl:]ﬂsnmrml_-,r
applicable in Romania, logether with other regulations enacted at the bevel of the European Union regulating
the natural gas indusiry.
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The Encrgy Law establishes the general famework of the relevan Romanan natural gas marked,
rntural gas market is divided inio & regulated market and 0 competitive markel. The regulnted mir
operated for securing the la4 resor supply of natural gas and covers natursl monopoly sotvities, while

Romanian ANRE is granted prerogatives o impose public service obligations (o the pariicipanis,

The muin participanis in the ratural g market are; natoral gas producens (enfities possesing & pelmmlesm
agreement and a ficense for opemting the apsiream supply pipelines related to namrl gas production;
nafural gas supplicrs {entilics posscasing 3 supply license for naiural gask, national ransmizsien sysiam
operaior {the nationn] company SNTON Transgaz 5A—~ entify possessing a fransmission license for natursl
gos, as well as the concession for natural gas ransmission emnd refated public property items); noural gas
distributors [entilies poseessing a license for natural gas disiribution, s well as ihe concession for natural
gis distribution); natural gas underground storage operators {entilies possessing a storage license, s well
a5 b concession spreement for natural gas siorsge snd related assolsy; natural gas troders {entitics possessing
n hcense for sale and acquistion of notural gas on the wholeiale market of natural gas); clents [wholesale,
final, or any other entity purchaging natural gas),

The competitive markel Functions a5 a wholesale markel and 13 a retail marksl, On the competiive
sholesale markel, the prices and quantitics of fraded naiural gas are made public 10 an aggrogated manner
for prodecting the comanercial interests of thie ectmoiiic entities and the parties may coenclude sgresments,
inciuding bilateral ngrecments, or ransacthions on the centralissd markees. On the competitive retail market,
the perice for the nateral gas iraded jo fimal consumers can be negofiated, However, marke! pariicipants must
iride miinimian quantitics of anfural gax on the centralised markets, under the conditions regulated by the
Romanian ANHRE from ime to time,

In the competitive market prices are formed freely, based on demand and supply and compention
mmechaniemd, and on the basis of negotisled contmects: On the retail competitive market, the suppliers are
sellimg natural gas to the final congumers based on negotiated sgreements. On the wholesale competitive
mmrket, the natural gas s traded between suppliers and producers either based on direct bilateral agreements
or based on the agreements concloded on the centralised markets manoged by OPCOM or BRM, Trading
of natural gas iz mainly conducicd on BRM and to a lesser extent on (he state-owned OPCOM exchange.
In this regand. the Rormunizn ANRE also granted in September 2019 an additional heense 1o opersle a
centralised gas macket to Tradex Plitform SRL.

The centralised markets on which gas is being raded have been established and the autharibes are keen to
encourape trading on these centralised markets m view of ingreasing the hquidity siwd the competiton i
the gas market. To this mim, the following measures have been adopied: (1) berween | July 2020 and 31
December 2024, all participants i the wholesale natural gas markes (excepl producers whose annual
produciion in ihe previous vear excéeded 3 TWh) have the obligation o offer (e, 1o tay or scll) in a
iransparent, public and non-tHhscriminatory manner on centralised markets; and (1] between | July 2020
and 3 Decomber 2024, prodiecers whoze annunl production in the previous year exceeded 3 TWh have the
obdigation 10 ofTer, in a iransparent, public and non-discriminstory manner on ceniralised markets, the sale
of 40% of their previous year's recorded gas production (mimes technological consumption and internnl
consumpeion].

The distribunion of naral gas 5 & service of general public interest and its performance must be
congessioned by public tendes by ihe relevant authorbizes. Distnbution operiioes mes! pay a royally under
ihe relevant concession agreement and may be requined o invest in extending the natural gos distribution
mtwiarks in the concession arcas. For the procurement of works, goods and services for the perfonmonce of
the distrbution activitics, as well as for contracting services for the extension of the distribution networks
of [or connecting consumers (o the grid, the distribution operators must follow competitive, transparent and
non-discriminatory procedures, in accordance wath regulntions spproved by the Romanian ANRE, without
derogations resubting from the cxistence of specal or exclusive rghts,

The underpround gas storage activity is a pubhic service, camried out on the basis of standard contrascts
establiched by he Romanion ANAE and for seguinted iwriffs approved by the Romanmn ANRE
Underground storage of natwal gas plays a major role i ensunng the security of nansral gos supply by
covering ecasonal consumption peaks (2.2, in winter time). At the same time, the storage of naural gas
enasres the balance between consumption and domestic production | import and mainteins the optimal
functioning characteristics of the national natural gis munsport system., In order fo ensune the continaity and
sufety of gas supply, every liconsed supplicr which has in i3 pwn porifolio final comsumens has the
obligation to marain o minhawm sock of gas 0 the underground storage.

~215-



) 20h%43 of the European Parhsment and of the Council of 5 June 2019 on the internal
I tricity s directly appliceble in Romanin. The electricity market in Romania has o
tralised structure where participents enter inlo fransactions relating to the purchase amd sale of
electrcity. The principles governimg the electricity markes are: (1} ndm-discrimvinatory and regulated access
of all panicipants to the electricity market, (i) wansparency of elecricity wriffs, prices and fees, (iii)
improvement of the competitivenesis of fhe injernal clectricity market and (iv) active paricipation in the
fermation of both the regional and the miemal EU energy market and development of cross-border
clectricity mading.

According (o the Energy Law, the Romanian elecimicity market is divided mto 8 regulsted market and a
competitive markel. The regulnied markel includes the |ast reson clecricity supply and the elecincity
irandamission and distnbution, The contractual relationships on the regubabed markes sre based on repulated
framework agreements and prices | wriffs detenmined and approved beased on ANRE specific procedures.
The comgetitive market includes the sale and purchaze of elecminty on the whalesale markess managed by
CPCOM and the competitive supply of electnicity 1o comsumers, Trading on the whelesale competitive
market msst be transparent, publicly reponied. ceniralised and non-discriminatory. Prices con be negoisted
freely by the pariies on this market, Currenily, the iranssctions with electricity ane concluded only on the
wholesale markets operated by OPCOM,

The mnin participands in the elecimicity marked are; ibe eleciriony generators, clectricity supplicrs (on the
wholesale or retail markeis), elecmicity distmbutors (which might be holders of & concession or not),

electricity rraders, electricity ransmission operaiors and clients (whalewle or final customers),

Duie bo differences that can occur between forecosted production of elecencity and actusl congumphion,
active balancing is required, which is achieved through the balancing market. Morket participants assume
# balancing responsitrility or transfer this responsibility (o another party,

Supporr schéme throwgh green cerrificares

Siarting with the enening into force of the Law No. 22072008 ai the promotion of electricity through
rencwahle sources (“Law ZI0I008), Romama granted finoncial suppo in the forin of Green Certificates
o RES producers, which remains apphicable only for RES power planis comimissioned and scoredited by
ANRE before 31 December 2016, Under such support system, accredited RES producess receive from the
national grid operaios o nginber of Green Certificates for & limated penod (with the number and period
varying depending on the type of renewable spurce) for a ceram quontity of RES electricity produced ond
delivered into the network, whilst supplicrs and producers (other than prosumers and RES producers) st
purchase 3 number of Green Certilficates caloudated (1) on the basis of the quantity of supplied (o final
customers (o whom the cost will be ultimately invoiced) or ised for own consumption, and (i) mubtiplicd
with the annual compalsory guotn sct forth by ANRE.

Cireen certificates may be imaded exclusively in & ransparent, cenralised andior non-discrimimatory manner
61 the specialised centrabised market managed by OPCOM and their price may be set between a manimum
of ELIR 29.4 and a maximum of ELUR 35, calculaied in RON, ol the averape exchiange rate established by
the Mational Bank of Romania for the last month of the previous vesr.

Suppart scheme through coniraces for difference (“CiDs")

Romanis is currently prepaning the implementatvon of the Contracts for Difference {“CIF) support scheme
for veind and solar technologies os a measure 1o reduce bong temm price 1isk for investors and facilitee
financing of renewnble energy projecis, While the generad legal framewark proposed 1o implement the CiD
support scheme wis sdopted through the Government Decigion no. 3182024 ("GD 318/2024"), the final
terms of the CA mechanism and the related secondary legmintion were not vet adopted by the relevam
suthonties.

The CID suppont scheme was alveady approved by fhe European Commissian,

GD 3132024 sets out the regulatory framework regquized o implement CiDz, including the rales and
responsitiities of variows instifutions, such as the Ministry of Energy, the ANRE. and OFCOM.
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The genemabors of electricity rom RES mstallasions are entilled 1o cover their so-called “negaive ¢
in seftlements with a Stole-owned entity - OPCOM, The negstive balance is the difference hetween™ e
markel price and an agreed 'sirike price’. [T the market price is below the strike price, the generator is paid
the difference. If nbove, the genersior pays back the difference.

The CiD mechanism will be used 1o provide operating financial sid for eligible low-carhon eleciricity
generition technologies, which will meludo wind {onshore and offshore], solar photovoltie, hydro, nucheir,
hydragen, and eoengy storage. Specific conditions will apply based on technology and capacity.

PO weill siggn the CIT contracts with the. generaiors and be responsible for the CID payments.

The CiD Scheme for wind and solar capacitics would be organized i twe rounds of suctions, esch round
having distinct auctions for wind and solar projects:

» 1% round: 1,000 MW for nashore wind und 1,000 MW for solar photovolic in 2024; nd
F T round: 1,500 MW for onshore wind and 1,500 MW for solur phatovoliaic m 2025,
The Cif) contractual duration isa 15-year tom.

The muin eligibility critena are the following:

g project commissioning date would be set & maximum 36 months afier the signing dofe of the
CHract;

f grid comnestion permit will be required for the execution of the CID contract, bat not for submitting
the application,

Available funding through different Exropeon mechonisms for the development of energy capacities
with a potertial impact on the isuer

PMER is a tool o mssist EU countries in recovesing from the economic and social consequences of the
coronavires crisis and 1o make EL countries economies sustainable, resilient, and betrer prepared for o
green and digita] future. In addition 1o funding avaitable hrough PNRR, vorious European funding, detailed
below, is availablc in Romani bo mnplement investments b reach the target established for 20000,

In nddition, the Modernisation Foend is a progremene aimed at supporiing 13 kewer-income EU Member
Siates during their transition o climaie neutrality by improving energy efficiency and modernising the
encrgy sysiems, The incomes for the Modemisation Fund derive from auctioning 2% of all the grants
granied to the Member States under the EU-ETS mechenism for 2021-2030 period. Romania will benefit
frowm a share of | | .98% of the 2% of the ol quantity of grante given 1o the Member Siates throuph the
EU-ETS mechanisms.

On 9 May 2022, the Government Emergency Ordinance Mo, 6072022 approved the implementation of the
funding made svailable to Romania from the Modernisation Fund allocated to priority sectors such as
renewable sources of energy, siorage, cnergy mfrastructure, high cfficiency cogencration and

of green hydrogen, i line with the Comminication of the Ewropean Commission - 2022 Guidelines
regarding siate aid for climate, envirnmental protection snd energy (2022 CR001)

Livensing and oushorisalion requiremenis in the electrigiy amdfor monral gus sectory

In order o participate on the electrigity andfor nnrarad gas markets in Romanis, an entity mast obtain cemain
sutharissiions andior licenses issucd by thee Romanian ANRE (except for severu] cases provided by the
Energy Luw) under the Regulation for granting licenses and suthorisations i ihe eleciricity secior issued
on 4 March 2015, as further smended, and the Regulation for grnting set-up suthorisations and loenses in
thi matura] gas secton issued on 28 October 2020,

The main licenses and suthorisstions reguired for Romanian elecericity participants include:

» (e set-wp suthorsaton — required for the construction of an electniaty production facility if the
imstalled copacity is higher than | MW,

el



explotation livense — required for the genemtion of cleciricity, which also permits
elecincity generaied by the fucility on the open markes;

- = The: ibszon license - requited for the distibution of clectricity through the distribution
networks to final consurmers;

s the trading license - required for imading electricity on the open market;
* the supply Hoonse - for selling eleciricity to final consumers;

L

the ransportation license ~ for ensuring the menemission of glecimcity fo fmal consumers or
distribustors through the Natsonal Transmission Syutem;

F AZgregation activities autharsstions; and

= ihe siorage license = For both stand-alone: stiwage copacitics and for storage capacities which are
added 1o elecincity generahon facilitics.,

Similarly, the main licenses and auiharisations reguired for Romanian gas marked participants include:

» the et up authonsation - required for new upsmeam pipelines aux oy 10 the production of naiuml
#aE, ransmission, storage or distribution systems;

FS the exploitatson license - requirad for hguefied satuml gas terminals;

» the distribution license ~ required for the distribusion of natural gas through the disiribution
rietworks o fingl consumers;

» the mading license = required for rading natursl gas on the open marker;
» the supply license — for selling natural gas w finnl conamners;

ihe rrensportation boense - for enduring the transmission of natuml gas fo final consumers o
dhsrributees through the National Transmission Sysiem;

g eominercial exploitation hoence - for production of hyvdrogen; and
= the siomge license ~for operating the natursl gas sorage sysiems.

I principle, the vatidity period of licenses 15 of maximuomn 25 yenrs, except for the electricity supply licenses
clectricity trading licenses und the licenses for the aggregation activitees, which may only be granted for &
perind of up to 10 years, and of natural gas transmission and distribution licenses, which are valid during
ihe entire duration of the concession sgreement. The validity period of a set-up authonisation 15 established
by the Romanian ANRE, in case of eleciricity generation facilines, depending on the duration necessery
fior the execution of the related installation ond operation works, considening also the deadlines mentiened
in the documentation submitied by the applicant in this respect, and in case of new wpstream pipelines
suxiliary o the production of naturn] gas wnd paesl gas ansmission, siorage or distribution systcms,
subject to the validity of the relevant concession agreements.

The applicable regulations se1 out the documentation b be prepared and criteria fo be met by each applicont!
project for each catégory of licenses and authorisations, as well as the conditions the Romanian ANRE
miust pbserve for granting, updating, suspending, withdrawing or refusmg o grani or updsie licenses and
suthorisaiions. As regards the gas dismbation license, one prerequisite 15 thl kaving 8 concedsion
agreement in place for the relevant distribution network is required,

The holder of an awthorisationflicense must notify ANRE at least 120 days before the date of any menger,
division, transformatian, us well as any operations having the following consequences:

¥ the asscis for the sctivines comprised by the respective suthonsation mdior leense will be
transmiied o another person;

¥ the value of the existing share capital is reduced, in one ranche of i aggregate by at least 5% The
existing shire capital of the holder of the suthorissin license means the mital share caparal an the
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daie of the issue of the suhorsahonticense or the existing share capital at the date o
madhification. obtained through share capolal increases of decreases of the initial share
wndertaken sfter the issue of the puthorisation/license, in accordance with the aseociamed condly
of the nuthorsation Ticense;

¥ the concession sgreementis) for the natursl gas tramsmissson, stornge and disribotion, the
agreements for providing the public service of natural gad dutnbution concluded with local
authorities, assimilated 1o the concession agreements, or the ol agreement(x) will be ransimitted
iy annther person;

Furthermare, the amended distribution license nesds 10 be amended whenever o new concession agreement
for the gas network is conclisded.

An suthorsation icense miny be suspended or revoked, mainly for failiare o comply with the obligations
svcording o the applicabic laws or for non-complinoce with the associated conditions of the said
muthorisntionlcense,

Enengy Efffciency

Enevgy Efficiency Law Mo, 12172014 transposes into Romanian law Dircctive No. 20022TEL of the
European Parlument and of the Council of 25 Ociober 2012 on energy efficiency, amending Directives
Moo 2008/ 1257EC and 201 0MFEL" and repealing Directives No, 200408 EC snd 200653 2/EC.

With the enscimeni of the Government Emergency Ordinance No. 1122023 regarding the measurcs o
stimulote investments from nos-renmbursabic exiormal funds in the Geld of encrgy efficiency and renewable
sources for large, small snd mediam enterprises, green energy from rencwable sources for pubic suthonitiss
as well ns some measures from the Tield of inelligent specialisation ("GEQ 11120217), Romnnia s
allocating grants 1o companies to implement energy-saving measures and to produce green energy for its
own comumption. As such, the grants will have 8 minimum value of ELR 50,000 and a maximom valie
of EUR 500,000 except for the grants aliocaled vnder the minimis schems which will have a maximum
valug of ELR 200,000,

Networks Security

According to Government Emergency Ordinance Mo, #2010 on the identification, assignment and
protection of eritical mnfrastructure, the capaciies for production, distribution, treatment, storage and
iranspor of noiursl gas may be considered crncal mfmstrecture, namely mfrastructune that is essentisl for
majnsaining vital community functions and the disnirbence or destroction of which would have 8 significam
mmpact on maintaining their respective function, Such capacities have been identified by Govemment
Diecision Mo. 1 19872012, as further amended, bt the formation i classifled. The aperiors ol critical
infrastruciure have specific obligations and may incur certin costs m fulfilling such obligationz

In sddition, Directive Mo, 201641 148/EU of the European Parlinment and of the Council of & July 2016
concerming measures for a high commaa level of secunity of netwirk and information Systems acnoss the
Uwnion {ihe *NIS Directive™) reguires essentinl service operators within critical infrasfructise sectors, such
gs energy suppliers (including the relevant enlities in the Group), m esrefully review existing network
securily mechanisme, io implement state-of-the-art security measunes which will ensure a level of seouniy
fior their infrastractore spproprisle fo the risk of the respeciive entity, as well a8 to establish proper
notification mensures 1o prompily aotify the competent authority of any incident which has o substantial
impact on the services offered in the European Union, In Jonpary 2033, Directive {ELU) 20222555 came
into effect (“NIS 2*), This should be iranspesed in tational legislation by 17 Oclober 2024, In essence, NIS
2 i nn amended version of the original NIS Directive smd nims to solve the deficiencies therein and waden
ity seope a5 regards security requirements and covered entifies and sectors, WIS 2 smproves security
measures and incident reporting procedure and imposes stricter measures and sanctions,

The WIS Directive has been implemented in Romania by Law No. 3622008 for securing a high common
Tevel of security of network and information sysiems, which imposes obligations on operniors of esential
services, including, nmong others, natural gas supplicrs and distributors, 1o perform an imemal snalysas o
determine whether esseniial services are performed. IF the service is determined as essential, the enbity mis
notify the Mational Cyber Security Directorate (in Romanian “Dircetoratul Mofional de Seeuritnte
Cibernctich — DNSC, the designated naticnal competens authority that operates under the autharty of the
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unications and Information Society). which, fallowing its own assessment, may s the
Hegistry lor Operators of Essenbial Services (ROSE), which |= o classified document. The
an entity in ROSE entarls obligahons to comply with security requirements and insiructions
reiated bo network and information systems used in its setivity snd 1 notify the relevant nationn] authorities
aboul serious incidents, a5 well as reporting obligations. Law Mo, 3622018 provides for & wide range of
violations that may represem misdemeancurs, the fines being sot between specific thresholds of ROM 3,000
and RON (00,000, For companies with & numover Righer than RON 2 million (spproximatively EUR
400K, the: law provides fines amounting of 0.3% ug to 5% of their anaual tunver, i case of repeated
brenches.

In addivion, 5 on operator of essentinl services, the Groop would also fal] under the provisions of Law No,
5872023 regurding the cyber security and defence of Romanin, for which secondary legistation (s currenily
pending.

Ferelgn Exchange

The Romanian foreign exchange régme 5 régulated by the National Bank of Romania Regolation No.
4725, republished i the Official Gazette on 6 September 2007, which esablished the full liberalisation
of forcign exchange operstions from | Sepiember 2006. However, ifsignificant shori-tenmn currency inflows
wiTe Lo pul significant pressure on the forelgn exchonge market and seriously affiect the Matonal Bank of
Romania's monctary and foreign exchange policies with & significant cffect on intemal liquidity, the
Mational Bank of Romania moy enforce cennm safeguand messuses on capiml movements, for a period pot
exceeding six mwonth, including: (1) temporary withholding of incoming and/or ougoing foreign cumency
nimoiznts; {11} maturity restrictions; (i) minimem reserve incresses; and (iv) rading fees.

Date Profechion

In its normal course of business, the Group collects personal dsts from it employees and customers,
Processing of personal dam s mainly regulated by the Regulation (ELD Mo, 2016679 of the Ewnopean
Partiament and of the Council on the protection of natural persons wilh regard 10 the processing of personal
data and on the free movement of such data (the "GDPR"), Law Mo, 190 dated 18 July 2008 on measures
for the implementation of the GDPT snd Law Mo 306 of |7 Movember 2004 on the processing of personal
dafa and the protection of privacy in the elecironic communications secior, a5 subsequently amended (the
“ePrivacy Law"} The processing of personal data is also subject to the decisions, opinions, guidelines,
recammendotions and best practices, etc. issued by the European Dats Protection Board snd, in Roniaiia,
by the Mational Authority for the Supervision of Personal Data Processing ("ANSPDCP")

Considering ##s operations abroad, the Group may also be subject to the dutn protection legislation, or o
the jursdiciion of supervisory authorities competent in coundrics other than Romania,

In genemal, the collection and processing of personal data should be performed for specified, explich ond
legitimate purposes. The law mposcd controllers #s well as processors, among others, obligations b infomm
the data subjects abowt thewr persenal data that are processed, the purpose, linvitations and durniion of such
processing, fo mainimin the security of the data they process, und to netify the supervisary authority or the
data subjects of dats security breaches.

Failure by comply with the legal requirements relating fo personal data processing comstitutes an
nchrministrative offerse unbess committed under such conditions a3 (o constituie 3 crimina! offense and may
trigger fines up to EUR 20 million or4% of the total worldwide annual turmover of the preceding financial
year, whichever is higher, depending on the rype of infringement. However, the ANSPDCP may apply
sanctions soch os wamings and may slso impose specific measures o be faken by the infringer 10 remedy
the comscguences of an infringement.

When carried ot for marketing purposes and via public electronic communication services, the processing
of personal data 15 also regulated by e provisons of the ePrivacy Lo, in addition to the GOPR. The
proceszing of personal data for marketing pumposes without observing the relevant provisions m the
ePrivacy Law may constitute an admimisirative offence and rrigger the application of a (e of up o 3% of
the total wumover of the date controller {for companics with o mover exceeding RON 5,000,006,
approamalely ELE 1,000,000),



I addition 1o the abovementioned sanciions, individuals are entitbed 10 conpensation {or material
material daniage suffered 48 o vesull of an infringenen; of the daos protection. legisiation, O
partners of the infringer or other entities moy also be entifled to compensation or other civil remed

Competition aid conrumer prafection

Competition Law No. 21/1%96, republished in the Official Gazetie on 29 Fehruary 2016, a5 furiher
mmended, aims 1o protect, maintain and aimulite the competition and & normal competitive enviropment
in wrder to promote consurmers” interests, The lnw defines the rules applicable 16 anticompetitive practices,
such as agreemends between underiakings or practices which restrict or distort competition, the abuse of
dominant position and the control of econnmic coneentrations. The Romanian Competition Council & the
regulatory suthority in charge with the apphication of Competition Law in Remandz, with the abservance
of the prerogatives of the European Commussion in what concerns the application of competition lejistation
at the level of the European Union, In addition, eriminal authorities may investigaie and ssnetion criminal
offences related to the infringement of Competition Law {such as bid ngging or canels).

Governmend Emergency Ordinance Mo, 1702020 on acirons for damages for infrmgements of the
competition law provisions and on smending Competition Law No. 21/1996, implemenning Directive No,
201 4/ 104EL of the European Parlimment and of the Council on cenain miles governing sctions for damages
uniber national law for infringements of the competitian ks provisions of the Member States and of the

Union. This Directive sets oul cerinin mules necessary (0 ensure (hat anyone that has sulfered
harm eaused by an infringement of competition aw by 1n underaking or by an association of undertakings
can effectively cxercise the right 1o claim full compensation for that kacn from that underiaking or

ARETRCEATION,

Law Mo 117199 regurding unfair competition, published in the Official Cazette on 30 Janoary 1990, a3
further amended, provides for the geneml framework legislation reganding the protection of fair
competition, fair practices and general principle of good faith, (o the best interest of the invalved parties,
including for the protection of consumers' interests. Smmilar with other EU jurisdictions, (ke Romamion
Competition Council i3 the regulatory outhosity in charge with the application of this law.

Government Ordinance Mo, 2101992 on consumers' protection, republished in the Official Garette dated 28
March 2007, seds out the msn rabes and principles regarding consumers” protection, $uch & the protection
of consurners’ 1ife, heahh and security and the protection of their economic interests. The law defines cemain
principles with respect 1o the informmion which most be delivered 1o consumers reganding the products
placed on the market and appoints the Matsonal Awthaeity for Consumer Prodection g the main suthority
regarding consumer profeciion.

Law No. 363/2007 for fighting against unfair practices of scllers towards consumers and harmonisation of
regulations with the Ewmpeon |egislation on consumer protection, published in the Official Gazetie on 28
December 2007 regulaies the commercial prachices which can harm the economic imereus of comumers
The law defines incorrect convnercinl practices, deceiving commercial practices, aggresive commercial
practices and appoints the Mational Authordty for Consurmer Protection as the competent suthority o
investigate, contrel and impose sanctions in case the provisions of the law are breached

Fire safety regulations

Law 3072006 regarding fire safety, republished inthe Official Gazette on 17 April 2019, sets our the main
rules and regulations regarding firefighting and the obligations. of legal entities and thelr representatives in
this field, such as to obfain a fire sefety endorsement for the development of cenaln comstrucions or 1o
obisin and makminin valid fire safery authorisations for the locations whene econamec achivilies are
performed if cerioin conditions are mel, The type of constructions which irigger the requirement to hald
fire safery permits wre Hsted in Government Decision Mo, STH2006 for approving the categores of
constructions and premies subject 1o fire safety endorsements and/or sutharzations.

Environmeniol Regolations
Crewmera! riles
According 0 the provisions of the Emergency Govermment Ordimance Mo, 19572005 regarding

emvirmnmenial projection (the *Environmental Law®), public ssthorities for environmental protection one
responsible fior (i) authorising economic snd socil setivities tat impact the environment and (i) lssuing
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isations, approvals and endorsements. Enviconmental swthorisations arc mandatory
where the polenial environsoental impact 1% lsed by the relevant legistation, The
horigations se1 oul the conditions and'or operaimg paremesiers of such activiies. Cnee
envirommental authoreations remain valid for a2 long as the bengfeciary olbsisk an annual
visn rming that the bereficiary continees the activity under the game conditions and that no changes
irervened to the activity which would entaill amendments to the authorisation, Environmendal approvals
must be obisined for new piblic or private mvesiment projects or for those that modify existing projects
retated 10 Botivities that have & significant impact on the environment. The environmamal endorsements
mist be ohisined for the adoption of plans or progremmes and confinnation of the integration of
environmental protection aspects into the plan or programine subject to adoption. The cnvironmenial
spprovals and endorsements ane valid during the development of the praject or of the plan or programme
for which they were issued. Environmentsl suthorities monitor complisnce with previously granted
wuthonigations, approvals and endorsements, which may be suspended for compliance fodlures. A company
whose authorisation or approval has been suspended 15 given up (o six months to bring its opertinn into
compliance, oileraise the environmental authority may order the concellntion of the auiborigtion or
approval and cessation of the respective progedt or activity,

Order No. | 7982007 approving the procedure for issiang enviconmental permits, published in the Official
Garetie on 27 November 2007, as further smended, sets out the types of aclivities for which the fsuance
of an environmenial authonsaion s required and the sieps, tmeline and pecessary documentation which
st e submified,

Kegdations relaiing fo measwres for proventing omd coverning envirommenial preiudice

Emengency Government Ordmance Mix. 682007 pertaming to environmendsl lability with respeet in the
preveniion and covering of environmental prejudice, established that (a) operatoss 0 Reomania ane
objectively lable for all damages caused to the envisonment, mcluding o (and, water snd air, in caie of
any pollution situation, and (k] the operator must bear all costs related 1o such pollwion siruationg, eacept
in cases (i} where the prejudice 15 cavsed by a thrd party and cocurred despite the fact that appropriate
safery imeasures were in place, (1) where the opernbor's production resulied From compliance with a
mandatory order or ingfructsn from & publie authonty, other than an order or mstuction made 18 3
consequence of an emission or inciden caused by the operstor's own setivities, (i) invelving any activity
fior which it was technically impossible [ farser te domage or (iv) of an emission or any specifically
suthonscd event carmied out flly m sccordance with the conditions of the authorisation in foree st the date
of the emisshon or event. This ordinance transposad Directive Mo, 200435 EC of the European Parliament
and of the Councit of 21 Apnl 2004 on envircnmental babality with regard 1o ihe prevention and remedying
of environmenta| damage.

Regrdatrons relaling i wasie sranagennent

Crovernment Emergency Ordinance Mo, 922021 on waste management, published in the Official Gazetie
on 26 Augusi 2021, defines the operator's obligations for ensiring @ high kevel of enviromnental proteciion
and the safety of the public's health by prevennng or reducing the adverse impact of waste generation and
eificient masagement of waste, reducing the adverss impacis defermined by the generation and
mnagement of waste and by reducing overall impects determined by the use of resources and impeoving
the efficiency of such use, This ordinance wis sdogial o mndpose the Dhrective No. D858 EC on wasie
and repealing cermin Direclives, s amended by Regulation (EUY Mo, 13572014, by Dircctive (EL)
20151127, by Regulation {EL} Mo, 2017997 and by Dircctive No. 201885, Pursusnt 1o the law, wasle
mignagement must be carried out without endangering homan health, without harming the enviranment and,
in particular, it mes nad: (i) cause amy risk m water, ir, sodl, fana or vegetanon; (i) couse nobse pollution
or unpleasant smell, and (i) negatively affect the countryside or places of special interest

Reglanon regarding eleciric and ¢lécironic egiupmen wiile

Crovernment Emergency Ordinance No. 52015 regarding cleciric and electronic equipment waste defines
the rules for the collective selection, adequate reatment, recycling, rewse, valorisation of ebectric and
ghectronic waste. This Government ardinance was adopted to transpose the provisions of Directive Mo,
2002 NPEL of the European Parfworend and of the Council of 4 July 3012 on waste elecirical and electronic
equipment (WEEE),



Repulanions relaiing io prevesiion of polfuton of sl md aibesi

Law Mo, 742019 on the manaperment of comaminased and potentially contamimated areas, publ
Official Gaette on 3 May 2009, provides that the operator has the obligation to éomplete and file
for the identification of possible contamimated iies upon a requgel fram the competent local envi
suthority and that the palluter is obliged to bear all costs related to the remedintion of he contam
areas subpect to feastbility studies and resmedinfion measures.

Regufitions relanng o the axsesomend of enviroomesial plans oF progrommes

Government Decisson No, 0762004 regarding, the establishment of procedures for evilustion of the
enviromenial plans or programmes, pablished in the Offcial Gazente on 5 August 2004, s amended, seis
ot the steps for evaluation of envionmental plans or programmes that may have moferial effects on the
environment. This decision was inmodweced into Romanian legisfation o mawpose Directiva No,
HOIHYEC rolating to the cvaluation of the effects of environmenial plans of programimes on the
cRviroRTEnl.

Law No, 2922018 on ihe asssmment of the smpact of cemam public and privaie projecis on the
environment, published in the Officinl Garette oo 10 December 2018, setx oud the procedure for the
assessment of the inpact tha prajects may have over the environmem and the process for the ssuance of
an environmental approval. [ transposes into nitional lew Directive Mo, 2001 1927EU of the Buropean
Partiament and of the Council of 13 December 200 | on the assessment of the effects of certain public and
privale projects on the environaent,

Regulerions relating fo public acoess to emdromental lgformation

According 1o Government Decision Mo, 57TR/2008 regardimg public access 1o envifonmenta] infomiation
published in the Oificial Garerte on 22 Augusi 2003, companbes halding environmenial aathorisations musi
continsously disclose corigin environmenial mformmiion o the public, This decison was adopied inbo
Bgmardan law o transpose Digeetive Mo, 203M/EC perimining o poblic agcess 10 envinommenial
information,

Repudarions relaiing io major accidents caured by damgerony mbifances

Law Moo 592006 on the control of major accident hacards involving dingesous substances establishes
messures for preventing major sceidents involving dengerous substances in order to limil fle comeguences
on human health and environment and 16 enxire a high level of protection, i 8 coherent and effective
manner, This low transposes Directive Mo, 2002/ 18/EU of the Evropean Parbiament and of ihe Council of
4 July 2012 on the control of major-sceident hazands involving dangerous substances, amending ancd
subsexjuently repealing Council Dircctive No. 96/82EC,

Regulanons refanng 1o the Environmental Fund

Emergency Governmeni Crdinancs Mo, 9672005, published n the Official Garette on 13 December 2003,
a5 nmendad ond supphemented, provides for the obligation of operators (o make certam contributions fo the
Environmental Fund, depending on the sowces of pollution regulated therein, The Enviroamental Fund is
nn instrument designed to implement enyironmental profection projects and programmes, e contribution
of econamic operators (hereto heing based, smong others, on tixes charged for snles of waste, e ions of
palluting substances into the atmssphere, the quantity of hezardous subsianees placed on the Romanian
marked or fees for the Esusnce of 1he environmental penTiis.

Deectaration on emdromsental issues affecting wifisation of the wngille o arsens

Oither ihon the aspects described in this Sub-scction Eavironmental Regichanions of the Regulatery Marers
Section and anywhers elss fn this Prospectus, the Group i ol awane of sy enviroamenial issues that may
affiect the Group's wilization of the mngible fixed nssets.

Labwur healvh and safety

Law Mo, 3192006 on labour health and safery wogether with its application norms create the penenal

framework in relation to an extensive number of obligntions in refation o abour health and ssfery which
Romanisn conpanics most comply with, Maost important obligations related o labour health and safety
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[ gt o progection plan; (or) the initiel and periodic raming of employees; (iv] the inclusion in
the job descnipion of esch employee their responsibilities in relation 1o lsbour health and safery; (v)
superviston of the health of empboyses; (vi) comply with rles of reporting sad investigation of work
gccidenis. Falure (o comply wilh the relevant healih and safery obligatsons can resali in fines imposed by
the suthoniies and requesis for damages from the employees or other assimilaied individuals. |7 the breach
of & lsbour health and safety obligation has created an imminent danger of working secidents o professional
illness, criminal Ligbility can be tngpered

Marker abuse risles

Regulation (EL') Nou 596/2004 of the Evropean Parhament and of ihe Council of 16 Apnl 2014 on market
nhuse (markst sbuse regulation) anid repeating Directive 2003.6'EC of the European Parlinment and of the
Council and Commission Directives 2008/ 1 24/EC, 2003/ 125 EC and 2008/ TIEC (ihe "Market Abuse
Regulntion") provides for specific rules intended 1o prevent market sbuse, such a5 prohibitions on insider
dealing, the unlawful disclosure of mside information and morket manipulation. The Company, the
members of the Board of Direciors and other insiders and persons performing or conducting trinsactions
with the Company's linancial inscrements, o8 applicable, will be subject oo the ingider rading proh ilsitien,
the prohibition on divelging msider informason end pping, and the prohibstion on market manipulation,
Incertam cimumsiances, the Company’s invesiors may glso be sulvject 1o market abaise rigles.

Inside infonnation is any information of & precise nsure reliting (directly or indirecily ) 1o the Company,
or to the Shares in the Company or other financial instruments, which information has not been made public
and which, if it were made public, would be ikely 1o have o significant effect on the price of the Shares or
the other fmancial instrumenis or on the price of reloied denvaiive financial msiruments. Information
requined to be disclosed according w REMIT iz considered mside information,

Maldava
Energy Sector

Energy Low ne. 124 doved 21 Sepiewmber 2017, puildished in ke Official Gazete of 20 October 2007
("Energy Law") represents the general regulatory framework for the organisstion, regulation, and efficiens
anel safe operation of the energy industry of Moldova, including the following sectors, electn energetic,
thermo-energetic, naturnl gas, petroleum products, salid and liquid fuel. Each of ihe energy seciors is
subseguently regulated by sectorial lnws,

The Emergy Law transposes certain provisions of the Repolation (EU) Mo 2018/199 of the Enmopean
Parlisment and of the Council of 11 December 2008 an the governance of the Ensrgy Unron and chimate
acbion, amending Regulntions (ECY No 6632008 and (EC) No 715/200% of the Eoropean Parliament and
of the Council, Directives S422'EC, 98 0VEC, 20093 1/EC, 200% T3/EC, 201003 /EL, 201227 EU and
2013 MVEU of the European Parliament and of the Council, Directives 20V | WEC and (EU) 2015652
of the Council and repealing Regulation (EL) Mo 5252013 of the European Parliament and of the Council,
pubkished in the Official Journal of the European Union L 328 of 21 Decemniser 2010 8, in the versson adapted
and approved by the Ministenal Council Decision of the Epergy Community B, D202 1/ 14MC-EnC; and
Regulation (ELV) o 3477200 2 of the Evcopean Parliament and of the Council of 17 Aprl 2013 on gudehnes
for rans-European energy infrostrocture, repealing Decision No | 3642006/EC and amending Regulastions
(EC) Mo 7132009, (EC) No 7142009 and (EC) No 7152009, published i the Official Journal of the
European Union L 115 of 25 Apnl 2003, i the version adapted and approved by Ministenal Council
Decisions of the Energy Community Moo D200 5 09MC-EnC and No. 202171 1/MC-EnC, considerng the
provisions of Regulation (E1) H2286% on guidelines for rans-European energy infrapruciure, ameniding
Reguleiions (EC) No 7152009, (EL) 20159942 aml (EUY 2019943 and Direciives 2009 73EC and (EL)
20719944 and repesling Regulahon (EL) Mo 14772013,

The Encrgy Law stipulates general rules on organisation, finctioning and operation of the Moldoven ANRE
[the Mahional Agency for Energy Regulation of Moldowvs, having its officl  websie ol
hirpaz o anre, mdlend); state energy supervision; organisation and development of activibes m energy
seciors; energy metering: security and protection of energy infrastructure, conswmens protection.
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The Energy Law abso determines the general principles of butiness operation in the enengy
orie applicable also 1o the Moldoven subsidanies of the Group, including mwver afia that all
undertnkings shall perform their operating activities according o the prncipal of coanamic effict
compliance with quality parameters and mdicatons established by law

The Encrgy Law also prohibsts public suthorstics (o interfere in the sctivity of energy sechirs underinkings,
i disaract their employess from the performance of their job responsibihibies, to Interfere in the contraciual
relations between cndertnkings and their consumen, sysfem users, excepd when legislation provides
otherwise. Maldovan ANRE or other public authorities meagures taken sceording 1o legislation, including
fiar thi purposes of licensing, suthorization, monioring and supervision of activities pecformed by energy
gectors undertakings are nofl considered os on insdmissible interference by pubhic authorities.

Lerw gm electricity s, 107 doted 27 May 2016 pubiished in the Officiol Guzetre of 8 July 3076 (" Efectricity
Law") v approvesd in the result of Third Energy Package rarposing, into the Moldovan legislation,

Undey fhe Electricity Law, the clecincity fmorket in Maoldova has o decentralived siruenine whore
participints enter into transachions relating (o the purchase and sale of elecmzity.

According o the Elecercity Law, the Moldovan electricity marker is divided o (i) elecericity marker s
regulsted prices and () electncity competitive marked

Eleciricity market af regulaied tariffsprices includes the supply of electrcity 1o universal service, the las
resit electticity supply and ihe eleciricity tansmission and distribution as well as other specific sutiviies
get by Electricity Low, The contractual relationships on the regulated market are based on teriffs/prices
determined and approved bised an Moldovan ANRE specific procedures,

The competitive market includes the sale and purchase of electrecity on the wholesale and retail markets.
Trading on the whelesale markel is regulaied by the Eleciriciy Marker Rules approved by the Resoltion
af ihe Moldavan ANRE no. 283 duted 7 Angiesi 2020, published i the Official Gazeite an 2 Ociober 2020

The procedure for procurement of Efeciricity which is mandatory for regulated entitics {petwark

and reguloted suppliers) is pam of the Elecmicity Market Rubes {Annex | o the Eleciricity Market Rubes),
and i in force since | Jameary 2021,

The retuil market is generally also part of the electricy compelitive market, where prices can be negotinted
freely by the parties on the market, however m certain cases ANHE imposes the obligation to provide
electricity at a regulated price. All customers gre fanmally eligihile, ind uble to choose who provides them
with electricity and mles for switching ihe electricity supplicr, aiming to simplify the procedure were
epproved by Meldovan ANRE, by Sesoliwion po [ 16 duted 14 May 2000 an approval of Regrlation an
eleciricin supnlier switching procedure, pabfished into the Officral Gazeoe of 10 June 2000,

In December 2023, the Moldovan Parlinment sdopied an amendment o ihe Law on Electricity that
mcorporaies essentia] componenss of the aoguir, resfimmimg Moldova's commitrment to integrating inio the
European energy market In particular, the amended low outfines the procedures for designoting. the
Mominated Electricity Morket Operator (NEMO), specifying critenin and regulatory respoasibilities in line
with the Electricity Integramon Package.

Additionntly, amendments 1o the Electrcaty Law align with the EU Regulation on Energy Market Imegriny
und Transparency [(REMIT) for the elecimcity sector. The implementation of REMIT is crucial
preventing niarket manipulation and promohing enengy marked efliciency, ultimately beneliting consumers
ihrough fair pricing snd o reliable energy supply.

Liventiing reqirements (v the energy fechor

To participate on the elevtricity market in Moldova, an enity mus oiMan cenain loenses issued by the
Moldovan ANRE under the Electricity Livw

The main licenses required for Moldovan market participants incliade:
E cleciricity production license:
E clicimieily marke? operation lioemse;
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s¢ for centralised mamgement of clectro encrgeiic system;
= electricily distribution license, and
= elecmety supply license.

The validity period of lcenses is of 2§ years, except for the sléciricity supply license and electricity market
operation licenses, which may oply be gronted for o penod of 10 years,

Electricity Law and the regulations of the Moldovan ANRE set out the documentaion fo be prepared and
critera o be met by each applicant’ praject for each calegory of heentes and auihorisations, a5 well s the
conditions the Moldivan ANRE must abaerve for granting, updating, suspendmg, withdravang, or refuging
1 gramt oF update licenses:

Low' owr e proamiton of enevgr from renewable sonrces mo. [0 of 26 Fehrare 2016 (" Reaewakbiles Law")
partially ransposcs Directive (EU) 200182000 of the Euwropean Parhament and of the Council, concerning
the promotion of enerigy fron renewable sounces (recast), as published i the Official Joumal of the
Evropesn Linion L 328 of December 21, 200K, m the version adapted and approved by Ministerial Council
Deecision of the Energy Community oo 2021/ 14'MC-EnC.

The Renewobles Low mims 1o esivhlish 8 legal framework o promote the wie of energy from renewnble
sources and io sel national megets for the share of energy from renewable sources w gross final encrgy
consumption. It also includes targets for gross final energy consumption for heating and cooling, as well as
the share of enesgy from renewnble sources in final energy consumpton in e FEnapon sector,

The Renewsbles Law sets out rules regarding suppon schemes, guarantess of origin, applicable
administrabive procedures, the use of elecicity from renewable sources for own consamption, regional
cooperaion, access of energy producers from renewable sources 1o networks, and other necessary messures
io promode and achicve o higher consumption of energy from rencwable sources in the nolional economy,
It regulates the principles and objectives of state policy in the field of enérgy from renewable sources, woys
ta achieve nahonal ohjectives, conditions for inlegrating renewable energy soaurces into ihe nntional epergy
system, conditions for the production, monsport, distribution, and sale of electricity from rencwable sources,
biogus, und biofuels, support schemes for the exploitation of renewable energy sources, methods of
informing aboul rencwable enery sources, main directions of collaboration in the ficld,

Encrgy Efficiency

Emergy Efficiency Law no. 139 doted 1% Suly 2018 publizshed fme the Official Gazene of {7 Augusr 2018
mansposes Dhirective 2012727 FU of the European Parkizment and of the Council of 25 October 2017 on
encrgy efficiency, amending Directrves HOOW1 25/EC and 2010 3VEU and repealing Direotives 20047 8/EC
and 20063ZEC. The law regulates the activities aimed st mprovement of production, ranipor,
distribution, snd use of elecincity, for e porpose of enhancing the energenc security of Maldova amal
diminishing the negative impact of energy seciors on the envinanment and climate by way of reduction of
greenhouse gas emissions,

Screening of yvestmenty on electriciiy pravker

Law o tive Mechauine of Evawiination of tbe Shale Securly Imporian favesiwenis mo [0 deied 1)
Movemder 2021 publiched (o the Official Gazene of 19 Noveaber 200 1 identifies the operation of energy
infrastructure o5 one of the areas important for the Smte Security and smpose centain probibitions and
restrictions for individual and begal entitics to invest in these areas, The Law creates o mechanism that: (i)
profubits. certaim individuals or legal entities 10 mveit in the field of epergy mfrastructure operation in
Moldova, or (it} requires prior approvald of mvestments of certamn thresholds m the Gield of energy
infrastructure operation in Moldova,



Thee Lanw profibits any investments in energy infrastruchice operation to individuals andfor legal en
Moldovan or foreign residents wha:

L)

(k)
=l

=}

(e

i

(g}
(k)

are resithems [imcluding their beneliciol eavers) of junisdictions that do net implement indemati
ssandard of ransparency, The hat of juriedictions, that do Ao implement imemational
smndards, 15 to be approved by the Government of Mokdova,

have been involved in moncy laundering and financing of terronism activities,;

have been invelved in activities affecting ihe Siate security or public order and did nad comply i
iheir contractual ohiigations usder concessson agresments, privale-public partnership agreements,
investment agreement of state importance,

coald be involved in (llegal or crinsina! activities;

have or had m the past connections with soaie suthoniics from other countries or with individual
or lzgal entitics that increases the risk or represents a threal for the State scconiny of the Mobdeve:

have or had in the past conmeciions with cnminal groups, special servicgs oF groups from foneign
sinizs copnected 10 snbermational tesmoris organisalions, of persons suspecied 1o be part 0 ich
organkeaticng, if it increages the risk or threats the Soate security of the eolbdova;

have been convicted for corruption o money laundering and fimancing of terrorism aclivilies,

are under crminal mvestigation for severe crimes,

The Law alsn ercates the mechmmism of mandstory prior spproval of myvesaments in the energy
infrasmucture operation by the Council for the Promotion of Investment Projects of National lmporianes
{1he "Council™).

In particulsr, ihe pror approval of the Cowichl 15 reguesied (or the following ransactiens

ta)

{b)

e}

Holding of direct or ndirect control in legal ontities in the area of energy Infistruciure operation
is subject to the Council's prioc approval. For the purposes of the Law, control exists when an
indvidisal or logal entity comesponds 1o &t least one of the following conditions: 1.) holds, elone
or together wih porsond acting i concsrt, the majority of the voting shares; 1.) holds, alone or
togetheer with persons acting in concert, a number of vwoting shares that allows 1o appuint or remove
the majority of the members of the supervisory body (council], the executive bady of the majority
of the members of the executive body and | or the cansor or the majority off the members of the
sudit committes; 3.) excrciscs a dominant miluence oves i legal entity of which il i & member, on
ihe basis of 5 conirael concluded with ihe legal person concerned or of a clase n the deed of
imcorpation of 1 the charter of the legal person; 4.) 18 & member of o legal entity and controls
slone, based on an agreement concleded with other members of the legal emtity concerned, the
mujority of voting rights.

Conrrol i abeo presumed when the magonity of the members of the supenvisory board of the entity
has been appoimied by the voic of 8 member of the legal entity duning 2 (twu) successive linancial
years. That member shall be deemed to have vated for these nommanions if, during the financial
year in question, it direetly or indirectly held more than 40% of the voting rights and if no other
member directly or midirecily holds o higher share m the 1otal veting rights.

Acquisition or incresse of qualified participation in the form of shanes in the share capital of o legal
ERNITY iR ENETEY nﬂ'ummnpuillm Qualificd participation 15 defined by the Low ag the direct
or indirect holding of st least 10% in the share capital ar votng rights of - legal entity or holding
of powers allowing o influence the sdminismation of the legal entity upon the decision-making
process in the general moetings of sharehalders or managing body, representing mare than 104 in
the share copital, or voting rights of 1he respective legal entity.

Council's prior approval is also required in the sake and purchase sgreements of issets that ane pan

or belong 1o legel entities performing nctivithes in arcas of siste secunty impontance, represeniing
oi least 25% of such legal entity's assets, sccording to the last financial stetemaent,
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approvils are ji be requested by the potential investor according o the procedure nnd Hmeiable
Hllu:]i'll .

Fareign Exchange

The Moldovan foreign exchange reginne 16 regulatied by Low on Cerrerey Regwlonion mo. 67 daied 21 March
HO0E, re-puebiished in the Offfcial Gazette of ¥ Decenber 2016, allowing payments end transfers i curmency
operations on the Molkdovan temrtory o be perfonned 6 Moldovan eurrency o fareign currency, except
when the inw stipilates otherwise, The national cumency i the Maoldovan leu, pl. Moldovan lei, shos form
= MDL. The Moldovan lew officual exchange rate w determined by the NBM on each working day and is
available from the next working day.

Generally, payments made between Mobdovan residents in Moldova, reluted w irade of goods snd services,
must be carried out in Maldovan lei. In centain situations, and only if expressly allowed by law, payments
between Moldovan residents in Moldova can also be inade in Forergn currency.

Payments and transfers within cument foresgn exchange operatnons may be freely perfonmed and do not
reqikre prior authorizson of notification of the NBM. The law defines what consiitues a cument foreign
enchings operation,

Resbdents are generally free 1o perfoom capual foreign exchange operations invoelving outllow of capital
from Mobdova, however cernin types of iransactions e subject o the prior suthorisation of the NEM if
iheir value excesds EUR 10,000,

Centain transactions concluded bevween resadents and non-residems which involve the mfMow of capel into
Muoldove where residenis sre receiving loans’credits and puaranices from non-residents, should be notificd
I the NBM. Loans below EL'R 10,000 may be recerved and used by residents without notification. Failure
1 ohserve the neles on notfication / suthorisstion may impede the performance of frensactions and may
Further results in adminkstrative sancthons.

Dava Protection

I s mormal course of business, the Group collects personal daea from s cmployees and cusiomers,
Processing of personal dats im Moldova i regulnted by the Lave ow pernomal dato profection so. 113 dated
& Sl 201} prblished i the Qfficial Cazette of 1 Ooeber 2001 ("Personal Dats Law™). The Personal
Diata Law transposes Crirective 9546/EC of the European Parliament and of the Council on the profection
of idividuals wnth regard o the processing of personal daca and an the free movemnent af such data

Alihough theve i idend o update the Moldovan dets protection framewerk and beng it m line with
Regulation (ELY) 2016679 (ihe General Data Protection Regulation or GOPR), it is uncertain when such
intent will materalise,

Considering it operations abroad, the Group may also be subject to the data protection legislation, o o
ihe jusadiction of supervisory authorities operating in countries other than Moklova,

In enersl, the colleenon and proceasing of personal dats should be performed for specified, explical and
legitimote purposes. The law imposes controllers as well s processors, among others, obligations o inform
the dain subjects about their personnl dam that is processed, the purpose, limitations, and dumtion of such
processing and 1o muntain the security of the dats they process. When carried owt for marketing purposes
anid vin public electronic communication services, the processing of persomal data is also regulated by the
provisions of the Lav on imformanion soctery fervices Mo 284 dared 22 July 2004, re-published i the
Offietal Gazefie of § February 2018 {"Information Seciety Services Law™),

Foilure to comply with the lemal requirements relating (o personal data processing constitutes an
sdmmnisraiive offense uniees commitied under such conditions a5 b constitute a criminal offense and moy
tngger fines up 1o MDL 15,068 (abou ELUR 750) with restriction to perform comain sctivitics from three
months up bo one year. The ational Centre for Pessonal Data Protection may apply sanctions. such as
warnings and mity alio imipose specific measures to be aken by the infringer (o remedy the consequences
of an mfmngement,



In addition 16 the shovemesoned sanctions, individisals are entitbed to compensation for matenal or -
muaterial dsmnage sulTered because of an infringement of dota protection legislation. Contrmchesl :
the infringer or other entities may also be entithed to compensation or other civil remedies,

Competition and consimer profection

The Competition Law no. J83 dated 11 Juty 2002, published in the Officinl Gazeite of 14 Septembyer 2012
aimes b0 protect, mmintain, and stimulave the competition and o normal compentve enviroament in onder 1o
promile consumers' intenests, The low iransposes the relevant legal provisions on competition from the
Treaty for the Functioning of the European Union and other refevant EL legislation on comnpetition, and
defines the rufes applicable o antisompentive prachices, such i ngrecments botween undertakings or
practices which restriet or distort competition, the abuse of dominant pogition, unfair competiion,
anticompeliive scts of public authorities and the contre] of economic concentmations, The Moldovan
Competition Comel] {official website bips: Ywww. competition.md '} is the regulatory authanty in charge
with the application of Competition Law in Moldova. The liability for infingements of the Competition
Lo emny bead o adminiseeative fines of p o (0% of the annual turnover of the undertaking imvolved For
the year previous to the sanctioning, exoepi for unfir compenition where the maximum fine is of (L5% of
the annual wmover of the undertaking involved.

Lerw gn Cangners Proteciion mo, 105 dated 13 March 2003, re-publiched i the Cfficial Guzetre of 21
Cheiaber 201 1 wets ouit the main rules and principles teganding consumers’ protection, such as the prdection
of consuamers’ lifle, health and security and the projection of their econcmic interests. The law defines cernain
principles with respect to fhe information which must be delivered 1o consurners reganding the products
placed on the markel. The law also defines incomect commercial prachices, deceiving commercinl praciices,
nggresive cominercial prctioss and appoints ke Mational Authority for Consumer Profection and Markes
Supervision {offiial website hitpss‘consumator gow. mdmom) 2s the competent suthority o ivvestigate,
contril and impuse sunctions in case the provisions of the lew are breached.

Five safety regulationg

Law on firve safety o, 267 doved § November [994 published in the Qffictol Gazette of | 7 March {995 wets
oul the main rules and regultions regarding firelighting nnd the obligations of legal entities and their
fepresentarives in this field, such g5 o ohinin a fire safety endorsement for the development of certain
constructions or (o obtain and maintain valid fire safcry suthonsations for the bocations where economic
activiices are performed if certain conditions are met.

Environmenial Regulafioms
Ciemeral rufes

Aceording 1o the provisions of the Law on envirommen profeciion no. {515 doted 16 June 1993 piblivihad
it Cffieial Gazette in [993 (the “Environmental Law "), public authorities for envimnmental protection
are responsible for authorising economic and social octivities that impact the enviconment and issuing
environmenty]  mehorisations, endorsements, and consents. Onee issued, ordinary  enviroranental
authorisations remain valid for the period set oul therein, Cenain key environmental suthorsations (sach
fs (hose issped for the management of waste or the issuance of pollutsnts from fied sources) are issued for
o term of § years. Environmental expert reviews or impact assessments mast be obtained for new public or
private investment projects or for (hose that modify existing projects related to activities that have a
significani impact on the environment. The environmental expert reviews or impact assessments snd
consent are typically valid dtl'ln:.lh:d.w:lupmml of the project or of the plan or programme for which
they were tsued. Environmental suthorities monitor complionee with previously grantsd authorisations
wnd consents, which may be suspended for complhiance fmlures. A comnpany whose suthorsstion o
endarsement has been suspended is given up 0 siz momhs fo bring s operations into compliance,
otherwise the environmental aumbority may order the cancellation of the suthorisation or conseni and
cessntion of the respective project or activity.

The Law on regulation By mithorisation of the énfreprenenrship activity no. T80 dated 22 July 20T
miblished in the Offictal Gazeite of 14 Ocinber 2001, approves the procedare for issuing environmental
permits and scis out the types of activities for which the isseance of the permissive acls in (he environmental
soctor is reguited, o8 well as the steps, timeline and necessary documentation which st be submitred,
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hiigntions for ensuring a high level of environmental proteetion and the safery of the publics
& venting or reducing the adverse imgract of wasie generation and management of wasie, This
law was adopted o iranspose Diregtive 200898'EC on wasie and repealing cerimin Directives. Pursuant i
the law, waste management must be carmred out withoul endangening humsn lealth, without harming the
environment and it must not, imer afia: (i) cause any risk to water, air, soll, fuma or vegelation; (i) cause
noise poliution or ungleasant s, and {in) negatively 5ffecr the countryside or places of specal interest.
Addbitonally, the law mmposes a general obhigation on undertakings invelved in cerizin wasie-relased
processes 10 secure washe management aothorisations and condact their activity i nceordance with the
terms thereof.

Regriamon regarding élecinc ond elecivonic equipment wazie

Govermiment Decigion no, 21 22018 regarding elecivic and elecivowic equipment wasie pishifehed (0 ihe
fficial Gazerre of 23 Morch I018 defines the mles for she collection, selection, adequate reatmen,
recycling, rouse, wiilisation of cleeinc and electronic wasie. This Government Decision was adopted
{ranspose the peovisions of Directive 2002 19EL of the Evropean Parhiament and of the Cosneil of 4 July
2012 on waste electrical and elettronic equipment | WEEE),

Regilations relating o the assessmeni of enyirommental plons or progrommes

Tibe Leovw on sirategic evalimiten of the emdvonment no. (L2007, prbiicked in the Official Gazetie of 7 Apnil
3017 anal the Guidance on performing procedures for strafegic envinonment assessment, approved by the
rder of the Mintsiry of Agricniture, Regione! Develogment and Emvironmen no. 2102008 sets oul the
steps for evaluatson of environmental plans or progammes that may have malerial effects on the
environment.

Regulanons relating o public access io emvinnmeial infoemalion

According 10 Gowernmien Deciiion na [802016 for the approwal! of the regulation regarding pabfic
access o environmental ingformation publicked i e Oficial Gazeite of 30 December 2006, compunies
holding envirommental authorisations must confinuously disclose eenain envirommental mfenmation to the
public. This Decision was adopted mto Mokfovan lw to mnspose Direchive Mo, 20034'EC pertainmg wo
public access 1o environmental information.

Regufations relating o bazerdons indistriol equipwent

Lanw on the industrial secuniiy of dangerous indusirial elfecrs no. |18 of 18 May 2002 pe-published in the
hfficial Gazetie of 0 Febrmary 2017 establishes measures for preventing major accidents imvolving
hazardous industrial equipmment m order to limit the comsequences on homan health and environment and
b ensaire @ high level of protection, in a cohensnt and effective manner. This law imphements o number of
requiremenis applicable to undertakings that operate hazardous industrial equipment., including the
obligation 1o obiain and maintain expent review endorsements regarding the various indusirial equipment
referred to in the low and the obligation o register such equipment m a speciabised regisery, lweld by the
Moldovan Inspecioraie for Technical Supervision (official website hitps: st v mad )

Regufanons relating o the Envirormental Find

The Law o payments for the envirommen) poliution na. 1540 daoted 15 February | 908 published in the
Official Gazetie of 18 June | 998 provides for the obligation of operators o make ceriain eomributions i
the environmental funds for financing the activity oriented towards mproving the quality of the
environment, depending on the sources of poliution regulated therein. The environmental funds represent
ant inatrument designed o implement environmental profection projects and programmes, the coniribution
of econgmic operators thereto being hased, smong others, on axes charged for waste, emissiong of pallutisg
substances indo the stmosphere, the quantity of hazardous subsiances placed on the Moldovan market or
fees for the issuance of the environmental permits.
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Lubour hewlih ol sufety

Law on kboir beafth and safety no. 186 dated 10 Juty 2008 published i the Official Gasette of §
2008 creates the general framework in relation 1o an extcnsive number of obligations in relation 1o |
hewlth and safiely which Moldovan companies misst comply with, Most important obligntons re
labour health and safety include: (i) twking appropriste measures and appointng responsible persons fi
lubartsr health and safery ond for st oid and firefighting activities; (i) the evaluation of the professinnal
risks and the drawing up of a prevention and protection plars (iii) the initial and periodic training of
employees; {iv) the inclosion in the job descriplion of each employes (and in the ndivadual employment
agrocment for remote workers) their responsibilities in relation o labour health and safety; (v} supervision
of the health of employees; (i) compliance with rules of reporting and investigntion of work accidents;
{¥ii) ensuring adequate safety equipment and facilines for employees. Failure o comply with the relevant
health and safety obligntions can result in fincs imposed by the sihocities and requests far damages (rom
the emphovees or ather sssimilatied fadividuals. IF the breseh of a labowr lealth and safety obligation has
created an imnvinent danger of working accidents or peofessional illness, the company fhat is in breach can
be nedercd 1o cease s sctbvities and, in extremie aises, criminal linbility con be miggersd

Markes abuse mles

The Lanwe ow capital marker w17 dated |1 Suly 2012, published in the Official Gazette of 14 September
2012 provides for specific rubes intended o prevent marker shuke, such 1 prohibitions on insider dealing,
the unluwful disclosure of inside imformation and marke! manipalation. Thess restrictions are applicable to
Moddovan subgidiary of the Groap incorporated as 2 joint stock company (in Romanian, “seciemte pe
nefineni™), a8 well a2 1o its members of the Board of Directors and other insiders and persons performing or
conducting transuctions with the Moldovan subsidianys financial insfruments, s applicable, who ane
subsject o the insider trading prohibition, the prohibition on divalging msider information and tpping, and
the probibition an markel manipalation, [n certain circumstances, the Moldovan subsidiary of the Group
incarporated ks joint stock company may also be subject 1o market shise niles.

Inside information is any information of a procise nanre relating {directly or indirectly ) to the igsuer (joing
sock company], or to the ghares in the issver or other financial instruments, which information has not been
made public and sehich, i i1 were imade public, would be likely 1o have a significant effect on the price of
the shares or ihe other financmal instruments or on the price of related derivabive fmancial insruments,

Considering its operations abroad, the Group may also be subject 10 the labour health and safery begislation,
of b the jursdiction of superdsory authoriies competem in countries other than Romania amd Muoldova,




il TAXATION

rigaiumunary of certain fax comseguences of ownecship or digposal of ihe Shares (s bosed ipon
Wn, decrees, relings. fmcoare fur comventions (ireaties), administrative prociice and jndicia
sclpions b effect al the doie of this Prospecies, Legislaiive, fudicial or adowmiztrafive chonges or
prEl o fons vy, hovwever, be forihooming ther could alfer or modifi the siatemenis and conelusious el
Jorth hierelu. Any such changes ov (mrerpresations imay be reiroactive o conld affect the iar conrequences
te holders of the Shares, This summary does not purport fo be a legal opivion or fo addvess oll far nspecrs
that naray be relevand io a bolder of Shares. Eoch praspeciive invesior is nrged fo comiull 100 oW i adiser
ay fo the particnlar fax consequences 1 fuch holder of the ownership aind disposivion of the Shares
incivding rhe applcnbility ond effect of ary ovher fax lows or far reaier, and of pending or proposed
chamges in applicaie far fows o of the dite of vhis Prospeciur. end of ey acnied changes in applicable
tae faws after such date. The tar fegalaion af the irestor’s stave and of the Company's conmry of
incorpordiion amd fax residerce may e an impact oir e incmne received from the Offer Shares.

Cypriod tax begislation
Tevation af dividends
Lepal avtifies

Dividends paid from s Cyprus tax resident company to a non-Cyprus tex resident jcompany: or individual)
shareholder are exempl from withholding Special Defence Contrilsstion (= 50"} at source m Cyprus,

Dividend income reccived by a Cyprus iax resident company either from o Cyprus tox resaden company or
from & foreign legal entity is nol subjeet o Corportion Tax or SDC,

Provided thay where i resadent company 10 the Republic receives dividends. the cxomption of the
Corporation Tax does not spply to the exten that such dividends are deductible for purposes of caleulsting
the foreign tix on the meome of the dividend paying company

In addition, in order (o obinin full exemption from the S0C, dividends recervesd from abrosd shosbd qualify
for eather ong of the following conditions,

¥ The company paying the dividends maist not engage directly or mdisectiy more than 3% m
activitics which lead to passive income (non-trading income), or

e The foreign inx burden on the income of the company payving the dividends is not substantially
Tewwer than the Lax burden in Cyprus.

Fddiwiconls

Diwidend income received from abroad by a Cyprus tox resident individual is exempt from Income Tax,
however this is taxable under SDC ai the rate of | 7. In case of uny tax withheld 8 source in the country
patid the dividends, this withhalding tax con be elnimed in Cyprus and the Cyprus i resident wall pay SOC
on the difference. Based on the Douhle Tax Treaty (DT} with Romamn, the withholding tax raie shall
mol expeed the 1% of the gross amount of dividends paid.

However, 8 non-demiciled mx resident in Cyprus is exermp from the SDC, regarding the dividend income
received from abroad.

In ndshition, Cyprus tux residents (including non-domiciled) the dividend income received from sbroad is
subject 10 General Healthcare System ("GHS™) in Cyprus and mxed ot the rate of 2.65%, which is capped
to ELR 180,000 of the totol taxable income.

Taxorion of capital gaing

Any gains anging from the sale of shares of 8 company are exempt from ihe Corporation Tex in Cyprus
both for Cyprus tax residents and non-Cyprus tax residents,

In case of o company whose shares of which ore disposed ovns either directly or indireeily immounblie
propeny in Cypris, then the gnin on disposal of shares is subject 1o ithe Caprial Gains Tax (“OGT™) in

L



Cyprus. However, in £ase that the shares deepoisd are lisied on 8 recognised siock exchange, then tha g
on dispozal is exempe from the COGT,

The Cyprus Tax Authoritics do not issue a Hg of recognised stock exchanges. If cemminty is reguired, it can
be confirmed whether the Buchares Stock Exchunge is » recognised stock exchange both for the purpases
of simmp duty and capital gains mx ("CGT™) by requesting @ ruling from the Cyprus Tax Authoriies on this
matter. The expedited reply to such 8 ruling cotld be 1ssued in 21 working days by paying a lovy of ELFR
2.000 to the Cyprus Tax Authorities. A pon-expedited request reply is-levied with EUR 1,000 tax Jevy and
iz replied under a chromokogical arder.

Thie ahave also spply For the individual Cyprus lax residenis.
Romaninn Tux Conslderations

The Romanian tax congiderations i the fallowing sections take into scoown that the Issuer 15 o Cypriote
legal entity and it is registered as tx resident i Cypnes, subject 1o tax there on 15 worldvade meome.

Defnitlans of terms

The terms used in this section " Tararion” for Romania shall have the folbwng meaning, rmcribed yo themn
in mecordmtice vwith Law no. 2272015 wgerding the Fiscal Code in foree saming | Jansary 2006, as
amended and supplemented (he "Fiseal Code™):

Forelgn legal entity menng any legal entty which ts ot & Romanian legsl eatity and any legal
entity established according 1o the Evropean regulstions which does not have
# registered head office in Romania;

Intermediary means itermiedianies a8 defined undes the relevant legislation, investment
management companies, self-managed nvesbimen! compantes, alternative
imveshment fund managers

Mon-resident means iy foreign legal entity, any non-resident individual and any other

foreign enntres, including undenakings for collective investment in sccurities,
without legal personality, not registersd in Romania, sceording o the law,

Mon-resldent means any mdividoal who does not meel the conditions (o be o Residen

inctividunl individual, andior any individiual foreign citizen with diplomatie or consular
status m Romania, snd/or any foreign citizen who s sn officiol or employee
of an international and intergovernmental organizaton thal & registered in
FRomanis, snbior any foreign citizen who s an official or employee of a foreign
state i Romania, andfor members of the family of such foreign citizens;

Resbdent micans any Romanion legal entity, any foreign legal entity kaving the ploce of
effective management in Romania, any legal entity with a registered head
office in Romania, established according 1o the Eurgpesn regulations, amd any
resident mdmvidusl, The ressdent has full s hability in Romania, being &
taxpayer subject 1o taxatien in Komsnia for worldwide income obiainesd from
any source, bodh in Romania and abroad, scconting to the provisions of the
Fiscal Code and the rreaties m loree concluded by Romania;

Hesident individual — means any individusl who satisfics s least one of the following conditions: (1)
the individual has the dombcile in Bomanis; {ii) the individual's centre of vital
inerests 1510 Romania; (i) the individual is present in Romanda for o period
ar pennds that exceed in tom] 183 days, during any period of 11 consecutive
matihs, ending in the calendsr year in question, or [iv) the individua! s a
Rommanian ciizen who i serving abroad as an official or employee of Romama
in & foreign state;

Romanias legal entity  means any legal entity which was established and operates in aocordance with
Romamian legislation.
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Place of effective
management

Sole inx return Tor
Estimated Income

Sale my return for
Realbsed Incame

t of the meome from investmems has the following mexning:
Romanian citizens having their domibcile or residence m Romania;

b foreign citizens and stateless persons who requested and obeainad the
extensian of their temporary right 10 sty or have their domicile in
Romania, with the exception of digital nomads, defined 1n accordance
with the provisions of Aricle 2{n") of Govemment Emergency
Ordinnce Mo 942002, where the digital nomnd 6 present on the
termitory of Romania for 2 pernod or peniods not exceeding 133 days
during any period of 12 consecutive months: ending in the calendar
VeI concerned;

el ciliens of the Member States of the Evropean Unson, European
Economme Area and Swiss Confederaiion who do not hold an
msimance concluded on the fardory of snother Member Siaie
producing effects on the 1erriory of Romama, who requested and
obtamed the right 1o stay wn Romania for a penod exceeding 3 months;

d} persong of the Member States of the European Unwn, European
Econamiz Area and Swiss Confederation who meet the condithns of
fromtser worker and pursue an sctivity a3 an employed or self-
employed person in Romania and reside in another Member State to
which they return on & daily basis or o heast once s weck,

The persons supulsted under letiers a) - d} sbove, holding 8 sickness and
prslerity insurance within the soctal security sysiem ol another Member Siate
of the European Union, European Ecomomic Ares and Swiss Confederation or
of the siates with which Romanis concluded bilaternl social security
agreements regulntimg the sickmess-matemnity msursnce, based on the mternal
leguslation of the respective states, which prodeces effects on the termitory of
Romania and who provide the proof of the validity of such insurance, in
pcoordance with the procedure established by o joint order of the president of
Mational Agency of Tax Admimistration and of the president of the Mational
Howse of Health [nsurance, are mot contmbwtors o the social health insurnce
system (SHIS);

15 the place where, unless proven otherwise, the foreign legal persan comes
oul transaciions which comespond 1o genuine, substantial and economic
purpasecs and where at lemst one of the following conditions s fulfilled:

aj the economic-strategic decisions necessary fos (he management of the
activity of the forcign legal person as @ whole are taken in Romania
by the exscutive directors members of the board of directons: or

b al least 50% of the cxecutive direciorsboard members of the foreign
legul person are residents;

meins the sele mx refww reganding ircome fax oind social securiy
compributions due by tdvidnels - Chapver Il Dava concering far on
exiimated income! income norm fe be derfved in Romario and the porprbic
rociad seciity comiributions 1o be submitted by individoal txpayvers for the
incame extimated to be obtained in esch tx year, until the 25% of May
inclusive of cach reference year;

means the sofe faxy sefwn regording (ncowee fay ged  socinl  securine
coviiribueions die by individiels - Chapier | Daia on realised income o be
sishinitted by individial mxpayers, for ench tax yeor, until the 25% of May
inclugive of the yesr following the ong in which the income was realised, for
thie final assessment of the annual ineome s,
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oversll taxnble base computed for corporate income tan purposes (1F the case). Th:cm*pmtwiwnt My
rabe in Romanla s of 16%. Any resulting taxable profits may be sheliered by existing tax losses which may
b brought forward before final toxstion, Starting with tax [eeset of 2024, ey lovees can be carricd forward
anid recovered from realised taxable profis, within te limit of 70% inclusively, m (he neat 5 consecutive
yenrs {i.e., 0% and T-yenrs rules apply siarting 2024 for the tax losses recorded until 31 December 2023 )

Howeves, dividends distributed 1o a Romonian legal entity (parent company) by & subsidiary siturted inam
EL Member State, mcluding those distnboled o its permanent establishment situated in an EU Member
State ather than that of the subsidiary, sre not mxable for Romanian corparate income fax purposes if the
Rovmanban legal entity cumalaively meets the following conditions:

By it is comstituted os 3 “joni-siock company”, * partnership limited by shares”, “limited hnbility
company”, "generel parinership”, “"simple limited partnership®™ or has the organkstionn] form of
snoiher legal person subject 1o Romanian ks

- pays coeporate income fx, withoul the possibiliny of an opton o exempion, or another wx that
replaces corponsie income (8%, scconding o national legslation;

3 holds ot beast 10% of the share capital of the subsidry locatad in another EL) Member State which
dfistributes dividends;

4, al the date when the dividend income s recorded, @ holds the 10% manioum participation for an
unintermuges) period of at least one year,

IF, ni the time of recording the dividend income, the mintimum holdimg persod of ooe year is not met, the
dividend income is taxable. Subsequently, m the tax vesr in which the condon s mel (i the ease), the
income is considered non-taxable, with recalouiation of the corporate imcome tax for the tax year in which
it was initially taxed, To this end, the mxpayer musl submit an amended imcome mx retam under the
conditions id down n the Tax Procedure Code.

In onder for he above rules to apply, the disrboting subsidinry from the other EL Member State should
meet the following conditions:

I it has one of the farms of organization set under the low (in case of Cypriot low: “ropoies’ os
defined inothe Income Tax lews);

5 inder Uhe fax law of the Member State i shall be considered 1o be resndent in (ha Member Siare
and, under & doubie raxation convention conclided with o thind State, shall not be considered to
hnve its e residence gutside the European Union;

3 pays, in accondance with the oy law of o Member Sire, withoot the possitubicy of an option or
exemption, one of the relevant taxes stipulnted in the Fiscal Code or another tax replacing one of
iz tines.

The above rules do mot apply if the distribution s s dedoctble it of the level of the disinbuting subsidiary,

For Romanian invesiors which apply the microemerprise ux regime, dividend inoome obiained
from & non-resident lssuer 8 exempl from microenterprise income tx (substracted from the fanahle
base when computing the 1% or 3% microenterpriss s if the dividends are received from a
subsidiiary, legal entity Jocated in another EL member state, if boih the microentemiiss and the
subsidiary meet the form and holding conditions detailed nbove. If these conditions are not met,
the dividend incoms may still be exempt from microenterprise income tax i il is obtained from a
foreign state with which Romania has entered 1 Double Tax Treaty and if the income was aued in
the forergn state (however, this may not be the case per the Cyprioie fax summary above),

Else, if none of the ubove exceptions apply, the income will be included in the aasble base for
micToEnErprise 1asntion purposcs (with 1% or 3% mie, a5 appliceble on & case-hy-case basis),
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RS (al present), the begal entity sutomatically shifts 10 the corporaie income nx system
starting the calendar guarier when the income threshold was exceeded.

Dividends distributed by the Issuer (o a foreign legal enity which is ned 8 13y resideni of Romania should
mot e subjeet to iy 0 Romanks, unless they are allocated (6 @ Romantin permanent establishiment (e,
branch) of the foresgn legal entiy.

If 80, dividend income camed by 5 Romanian perminent establishiment of & forcign legal entity will be
ine: luded in the averal] xable baze compuied for corporate income tax purposes (i the cése), The comporate
income ik rate in Romania is of [6%. Any resulting taxable prafits of the permanent establishment miy
be sheltered by existimg tox bosses incurmed m Romang which imay be brovght forward before final raxation.
Starting with the fax laosses of 2024, fax bosses can be camicd forward and recovered from realised anable
profits, within the limit of T inclusively, in the next § conseeutive yveans (Le., 70%- and Toyesrs rules
apply sarting 2024 for the pix Joses recorded unnl 31 December 20235,

However, dividends distmbuted fo foreign legal persons of an EL) Member State (parent companies) by its
wubsidiary located in other EU) Member State, theough its permanent establishment in Romania, represem
non-taxahle income in Romania { for the permanent esabliskment) if the foreign legal person meets all the
following conditisns:

I ot kias oree of the fonns of organkation st oul in Annex Mo | bo the Romanian Fiscal Code {Titke
I

A according 1o the tax legislation of the ELU Member State, it is considered to be resident in that ELI
Member State and, urder &8 double taxstion convention comcluded with & thind Sime. i s no
conssdersd to have Ws tax ressdence outside the European Unbon;

8§ pays, in accordance with the mx law of on ELf Member State, withou! the possibility of an option
of exemption, one of the taxes refierred (o i Annex No. 2 to the Romantan Frecal Code (Tite 13,
of another las replacing one of those taxes.

4, hobds ap beast 107 of the capatal of the subsidry situated in another EL! Member State which
distributes the dividends,

5 ai the date when the dividend income is recorded by the Romanian permanent sstablihment, the
forcign legal entity holds ihe | 0% minimnn pacicipation for an wonmdermapied period of ot leist
OnE year

In order for the above nubes (o apply. the disinbuting subsidiary from the other EL! Meniber Siade should
meet the following condiions;

i it has one of the forms of organization sef under the low (in come of Cypraot law: “rempeicg’ s
defined wn the Ineome Tax laws);

. under the tax lww of ihe Member Siate it shall be cormdered o be resident in that Member Sisie
and, under 1 double tasation convention concluded with a thivd State, shall not be considered o
have its jax residence outside the Europesn Linion;

3 pays, m accondance with the tax law of an EL Member State, without the possibility of an opion
ur exempiion, one of ihe rebevini lixes provided by the Fisesd Code (in case of Cypruss pipog
noskpueg) or pnother tox replocing ong of those axes.

The ahove rules do ot apply if the dismibution i & dedoctibdle item @1 the level of the distributing subsidiary.
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Issuer). This dividend income s subject to K% personal bwcome tax in Romanida.

Thie individuals have the obhigation o declare the dividend ipcome derived from the Shires by submitting
wilh the Romankan tax authoritics the Sole tax refurn for Realised Income by thie 25% of May of the year
following the one n which the income was obiained. In case of amounts in ELIR, the amount of income
obtained i3 converted in RON osing the anmual averapge exchang rate commumnicaled by the National Bank
of Romania for the year in which the income vwas obtained. The tax due in conmection with the dividend
income derived from the Shares should be assessed ond paid 1o the Romanian state budget by the individus]
by the 25™® of May of the year following the ong in which the mcome was obtained.

According 1o the Romanisn Fiscal Code, any tax that wes paid or withheld in other junsdsctions. m
connection with the dividend income derived from the Shares for the same period can be deducted from the
tax due in Romania for the respective dividend income (1 e, eredit method for avosdance of double taxaton
in prowvided in the double tax treaty entered by Cyprus and Romnin}. Such i deduction s cstablished by
the individuals and should not exceed the tax dus m Romania for the respective dividend inceme ({2, 8%,

The credit method or the cxemption mecthod for the nvoidance of double taxation, &= 1he case, con be applied
pravidest that (i) there is 8 double tax reaty conclsded between Romania and the state whene the tax (for
which a tnx deductiontax exemnption is requesied] was paid; and (i} the mdividual submits with the
Romanian tx suthorities the necessary docamentation, atesting the payment of the fun in the other state
fior the dividend income in line with the doubbe tax treaty.

(@

In addition, individuals who are contributors ko the Soecial Health Insurance System ("SHIS™) may be lishle
o pay o 10% individual heaith fund contibution ("HFC®) in certain cases. The HFC may be dus
immespective il the individual obeaining the dividend income also eams salary income or other types of
income on which HFC is dwe and paid,

Ax of 2024, the 10% HFC i due if the individual cstimates / actually cams from one or more sources of
imeome {such as income from intellectual property rights, neome from joini-ventures with a legal entity
subject to iax in Romania, rental income, mvestment income — like: dividends. inlerest, capital gama,
liquidation proceeds -, income from other sources ete.) = "Relevunt income” - an annual income of leasl
equal with & nationn! gross minmum sakaries. Far 2024, the reference value of this salary is the ane in force
on the 15% of May 2024, At present, this value is of RON 3,300 {approx. EUR 6601, but if the onc n foree
on the 25® of May 2024 will be 8 difforent one, that value should be taken o sccount. Thus, as of 2024,
the 10°% HFC is due on the following threshalds:

b in case the Relevant income is between 6 gross minmmum salarees inclusively and 12 gross
minimum salaries, te basis for calculating HFC is & gross minimum sakaries,

» im case the Relevan! income i between 12 gross minimum salaries inclusively and 24 gross
miinirmum safaries, the basis for calculating HFC 15 12 gross minimum salares;

» i ease the Relevant income i of at besst 24 gross minimum sslories, the basis for calculsting HFC
will be 24 gross mindmum sakaries,

Where the individisals have a cumulotive annuad Relevant ingome {from the relevai categories for HFC)
heliw the bevel of & gross minimom salaries, they may mill owe the HFC on & ealculation bams equal 6
gross minimum salaries if in the year when the income is derived:

5 they have oot sumed income from salaries for which they owe HFC at a level an lesst equal o 6
frous minimum salaries in force during the period in which the ncome wins eamed;

b they did not fall withn the categories of persons cxempted from the payment of HFC provided for
in Article 154 (1) of the RBomanian Fiscal Code:

(3] they have not obtoined any income mom independent activities for which they awe HFC al 3 level
al lexs! equal o 6 gross minimum salaries, in foree on the deadline for submission the Sole mx
returm for Eztimated Inconse.
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and it is the ildividuals’ oblagation ta file the retum. Also, the individual has the obligntion fo ey
FC 25% of May of the correm year, for the income eamed in the previous year.

Non-resident individuals deriving dividend fncame from shares held in a foresgn company (Tike the lssuer)
which is ot o Romanian tax nesident are not subject to tax in Rormani

Each non-resident individua| should venfy if hefshe meets the conditions to be regarded as & contributor to
the SHIS, because in this case he'she may owe HFC in Romania as described in the previous section,

Divigends obsgined by Romamian pension fimds

Divadend mecome obtamed from sbrosd by Romanian penmon funds without corpormte status are not subject
1o prufits @ of tax o Microenterprises income in Romania, as each participant 15 liable for its own taxes,
This applies i general for all fiscally transparen! cnlites (cp Essociaflions, joint Veniures, econmmic
intercst proup, oic. |,

Taxation af caplial gaivs
Romanion legal gmiii

In case of Romanian legal entifies regislered as corporate income tax payers, income from the transfer of
shares i not subject o sepagate taxation but will be mchaded in the overall taxable base computed for
COTpTale IRCOME (A% parposes ot the standard |66 tx rate, Any resulting tanable profits may be sheltéred
by exisiing tax losses before final maation (as described under secthon " Dividends obimined by Romanian
legal entities” for *Tavation of dividends™ thove),

Acconfing to the Romanian i legislation, revenues from the valuation / revaluntion | alienation of shares
held i another Romanian entity or in a forcign legal entity situsted i o stote with which Romasnis hos
entered o douhle tan treaty are non-taxable for corporte mcome ax purposes if s the date of valuntion |
revaluation | alienation the seller (laxpayer) holds at least 107 of the share capital in ihe company, for an
uninterrupted period of at least one year ("mimmum holding conditions™), ending a1 the moment of
vahution ¢ revahsiion / allesation. Similarly, the expenses refated 1o thess non-taxabie revenues ane non-
deductible. The provisions mentioned above regarding the non-taxsble treamment of such income only
applics in corporsie IRCOME MEpayers

If the Romanian legal entity applies the micrenterprise income tax regime, only the income from the sale
of the shares will be included in the taxable base (representing the grmss income, without deducting the
acquisition, transaction, transfer, other casts) 1o which o rate of 1% or 3% is applied, as the case may be. If
the mcome from the sale of shares lends to exceeding the yearly taxable income of EUR 500,000 {at
present), the legal entity nnomatically shifis to the corporate income tax system slarting the calendar qunrter
when the income ibreshold was exceeded.

Enrzign legod entities

Foreign legal entities deriving capital guns from the sale of shares beld i o foreign company (like the
Issuer) are nod subject to tan in Romania unless the Shares and comresponding gains are allocated 1o a
Romunian permanent eatablishment (e g, branch) of the non-resident legal entity. In this case, the same
faxatien rules apply as the ones descrbed ander the previous section "Komanfon legol enviffes” under the
*Taxaiion of capital gains®,

Individunls rezident fn Romwang for tag perposes

According to the double tax treaty eotered by Cyprus and Romania, the capital gans are taxsble only i the
contracting siaie where the mdividual who ahenates the shares 18 tax resadent.

th

18-



The follpwing rules apply wiven the Shares are not sold vin g Romanian me recident intermedisry or o
resident with o Romanian permonent establishment which acts as mtermediary.

Capital gains losses derved from the sale of Shares by individuals whe ane Rumanian tax residents should
quilify as income ohlmined from abrosd, cormidermy that the Shares are isseed by o foreign legal entity
(1., the Issuer) whach is not 8 tax resident of Romanin The annual net gams from cach country are subpect
to m 10% flat personal income fax rate in Romania,

In line with the Fiscal Code’s provisions, the annunsl pef hoss from tansfer of shores, established through
the Sofe mx return for Realised [ncome, 8 recovered from the annusd ner gaims obtsinved in ihe following 3
comsocutive vears and up fo 7% of the annual net gains (b, 7%= snd 7-years rules apply slarting 2024
firr thae logses ineurred up to 31 December 2023), In addition, the annuad net losses derived from abroad are
carrizsl Forward and offsst with the meonie of the ssme nansre and sovrce, samed from abroad, for cach
couniTy, regisiered i the following § consecutive fiscal years. The taxable momem would arise upon dye
sale of sharcs amd the individual must report the income via the Sole tax retumn for Realised Income and
pay the related capital goins tas, by the 25% of May of the year following the one during which the inconie
was carned. The capital gain s determimed as the difference batween the sale price and the fiscal valoe of
tle shnres, including the costs related 1o the ransaction hacked-up by justfymg documents. For pergmnal
incoane tna purposes, the fiecal value represents the acquisiiion value of the shares or the contribution vahee,
o5 the case.

(2)

Btarting from 1" of January 2023, capital gaing from the rensfer of securitics (including shares) and from
nperations with derivative financial instruments, a3 determined according 1o the specific provisions of the
Fiscal Code, made through Romaman tax ressdent infenmedinries or non-residents. with permanent
extablishments in Romanin scting a3 intermodisnes are subject to wathholding mx, The income tax rate for
iranisfer of secunties (meluding shares) and operations with derivitive financal ingruments made through
intermediarics { Romanian tax reskdents or non=residents with a permainent stablishment in Romanis scting
a5 intermediary) is caleulmed snd retmined for each sale iransaction by the relevant intermediary, by
applying one of the following tas rales:

a) 1% on the capital gains from each transfer of securics | the operation with derivative financial
insdrarments held far inore than 365 days, inclusively, afier the acquasition date; o

bl ¥ on the capital guing from each trapsfer of securities ¢ operation with derivative financial
instrumenis held for bess than 365 days after the scquisinon date,

The capital gain tax is declared and paid to the state budget by the intermediary no later than the 23* of the
Tolkowing month.

Logees imeurred through these inenmedinries cann be compensated with similar gaings, nor can they be
crmicd forward and compersated with future capital gains, Thus, these losses are permanend for the
taxpayer.

3 Conmribution to the socisl health ingumnee sysiem

In addition, individuals who sre contributors o the SHIS may be lmble v pay 1% HFC in cenain cases
The HFC may be due irrespective i the isdividual obnining the capial gain type of income also cams
salary income or other types of income on which HFC s due and pasd.

As of 2004, the 109 HFC & due if the individual estimates / sctually eams from one or more sowrc2s of
income [sweh ax: income from intellectual propenty rights, meome from join-ventures with o legal ennty
subjest to lax in Romania, renal income, mvestment mcome — like: dividends, imerest, caphial gains,
liguitation procesds -, income from other spurces eie.) — "Relevant ineome™ - an annual income ot leasl
equal with & national gross minimum salaries, For 2004, the reference value of this salary is the ane in foree
on the 25™ of May 2024, At present, this vadue is of RON 3,300 (approx. ELR 660), but if the one in force
on the 25™ of May 2024 will be o different one, thal value should be taken o account. Thus, is of 2024,
the 10% HFC = due om the following thresholds:
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plevant income is between & gross mincmam salanies inclusavely amd |2 gross
¥ e sgldries, the bass for caleulating HFC is 6 gross minimum salaries;

& in ease the Relevant income is between 12 gross minimum salaries inclusively and 24 gross
mminemaim salaries, fhe basis for calculating HFC 5 12 gross minimum salamnes;

> in case the Relevand income is of at least 24 gross minimum salories, the basas for calculating HFC
will be 14 gross minmiom salaries,

Where the individual bas a cumulative smnual net income { fram the relovant cetegories for HFC) below the
level af 6 gross minmmum salsries, they shall owe the HFC on & caleulation basis equal to & gross minkmuim
salanes if in the yoar when the income is denived:

) they have nol earmed moome from salanes for which they owe HFC at o level at least cqual to 6
gorord e salanies i force during the penod ;m which the income was eamexd;

b they did not fall within the categories of persons exempted from the payment of HFC provided fin
in Article 154 (1) of the Rémanian Tax Code;

el they have not abtained any income from imdependent actovities for which they owe HFC of a level
Bt least equal 1o 6 gross minmmum ialarees, in foreg on the deadline for submission the Sale Tax
Resurn for estnnated incomie.

The HFC i due by the individoal poyer through filing & Sole tax return for Estimated Income ¢ Realised
Income and it i the mdividusly' obligaton io file the renirn, Ao, the mdividual hag the obligation o pay
the related HFC by the 25* of May of the current year, for the moome eamed during the previous year.

Mon-resident indrviduals deriving capital gains from Shores held in & foreign company (ke the e}
which s not 8 Romanian 1ax resident are not sobject to 18x in Romanis.

Ench non-resident individual should venty if hefshe meets the condons 10 be reganded as a contnibuior o
the SHIS, becouse in this case he'she may owe HFC in Romania as deseribed in the previoss seciion.

Rpmamian pengiom frnds

Capital gaims obtained from shroad by Romanien pension funds withoul corporste stanes are nof subject 1o
profits s o inx on MEreenierprises mcome i Romanis, o8 cach panticipani & lable for it own taxes,
This apphes in general for all facally mangparent enfibies (o, assncabions, joint veniures, Sconmmnic
imdeTest group, e,

Certain LS, Federal Income Tas Consequences

The foltowing discussion describes cenuin 1.5, lederal imcome mx consequences of purchnsing, hokling
and disposing of Offer Shares. This discussion spplies only to beneficial owners of Offer Shares that are
“U.5. Halders,” o5 defined below, This discussion is based on the Code, its legislative history, existing
final, temporary and proposed Treasury Regulations, administrative pronouncements by the LS, Intermal
Revenue Service {the *IRS"), and judical decisions, all as currenily n ¢ffiect and all of which sre subject
tix chitngpe {possibly on i retroactve basis) and fo different imterpretations.

This discussion does not purpon to address all U.S. federal income tsx consequences that may be refevant
to o particular U5 Holder and prospective myvestors are urged to consult their own @x advisor regarding
their specific lax sination. This discussion does nod sddress any sspect of LLS. federal taxition other than
Li.5. federal income taxation (such as the estate and gift tax or the Medicone tax on net investmend income)
The discussion applies only to U5, Holders who hold the Offer Shares oy “copital asseis® (generally,
properny held for investment) under the Code and does not addvess the tan consequences that may be
relevant (o LS Holders i specinl tax siuations mcluding, for example:

> financial matifutions or insurance companics;

F fx-exnen organraions;
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broker-dealers

traders in seguritics that clect b5 mark o murket;

real estade Envestments frusts, regolated imvestment companies, parmerships o grantor frasts:
invesiors whoss functional currency is not the U.S. doliar;

LLS, expatriates;

LS, Haobders ihat hold the Offer Shares as part of & hedie, stradadle, o conversion iramsaction; or

.5, Holders fhat own, divecily, indisectly, or constructively, 10P% or more ol the iotal combined
woling power of value, ifany, of the Company.

v N Y YN Y

Except where specifically described below, this discussion assumes that the Company is not a PFIC for
LS. federnl income tax purposes. Plense see the discussion in “Passive Forelgn Anesnment Compainy
Rifes™ below. Further, this discussion does not address the alternative minimum tay consequences of
hilding the Offer Sheres or the indirect consequences to owniers of equity interests im partnerships or other
entitics (hat own (he Offer Shares. In sddition, this discussion does not address the 5. sisde and Jocad or
non-11.5, tax conseguences of holding the Ciiter Shares.

FROSPECTIVE INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISOR REGARTMNG
THE US. FEDERAL, STATE, LOCAL AND NON-US. INCOME AND OTHER TAX
CONSEQUENCES OF PURCHASING, OWNING, AND DISPOSING OF THE OFFER SHARES
IN THEIR PARTICULAR CIRCUMSTANCES,

A prospective mvestor sa "ULS, Holder" if they are-a beneficial owner of the Cifer Shares-and they are for
115, federn] ineome tna purposes!

= an individual who 5 a clitesn or resident of the United Stmies:

= o corporarion, o any other entity taxable as a corporation, credted or crganized in or under the lnsw's
of the United States, any site thereof, or the Districl of Columbiag

F wn esiate the income of which is subject to US, federal income tax regardless of its source; or

= & trugl if & court wathin the United Sises is oble o exercise primary Supervision over fis
administration and one or more U5, peraons have the authority to control all substantial decisions
of the trust.

I an entity or prrangemend that 15 clossified s o parinesship for LS. federal income tax purposes holds the
Offer Shares, the tax trestment of a partner will generally depend upon the status of the partrer and upon
ihe activities of the partnership, A prospective mvestor who 14 8 pariner of & parinership holding the Offer
Shares should consult its own (ax advizor regarding the specific lax comsegquences of the purchase,
ownership and disposition of ihe Offer Shares.

Distributioes on the Offer Shares

The gross amount of destribations. made 1o mveston of cash of property with respeet lo the Offer Shares
held by nn investor (incloding sny amosnt of Romanian tan withheldh generally will be includible in ihe
investor's income as foreygn source dividend income in the year aetually of constructively received. Such
dividends will not be eligible for the dividends recerved deduction generally allowed 10 corporate ULS,
Holders in respeet of dividends received from other domestic corporations. Subject o applicable
limsitations, dividends paid to certain non-corporate LS. Holders may be taxsble o a preferentiol rate
apphicable 1o long-term captal gaing, provided thad the Company qualifies for the benefits of the income
lax, freaty between the United States and Romanis and the Company i not {and is not treated with respect
i the LS, Hobder in question s8] a PFIC for the tayable year in which the dividend is paid or the preceding
txahble year. 1f you are & non-corporate LULS. Holder, you should consult your tax adviser regarding the
availpbility of the preferentin] rote on dividends and any limitastions that may apply m your particulsr
CITCUIMSLATICES,
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be eligible, subgect 1o @ number of comyprles Timitations, to claim a forcign tax oredit in
Tn.pnr.t of amy non-1.5, withholding taxes imposed on dividends received on e Offer Shares (such as any
Romanian mx withheld), A ULS. Holder who does pot elect 1o claim o foreign tax credit for non-LL5S, tEx
withheld may instead clnim & deduction, for U5, federal income wx purposes, in respect of such
withholdings, bul may nod chaim a deduction for some credifable (axes and a foreign tax credit for others in
the same tax yeor. IFa refund of the tax withheld is availsble under foreign liw or under an applicable LS.
income (ax iresty, ihe amount of iax withheld that is refundable will not be ehigible for such credit aguinst
o U5 Holder's federal income tax Hobility and will not be eligitle for the deduction against LS, federal
taxablic income. The rules goveming the foreign tan credit are complex, and recent changes o the foreign
tax credit rules miroduced additional requiremients and limitations that may impact the creditabality of
foreign taxes, Recent IRS guidance provides temporiry reliel from some of these additionsl requirements
and himitations, subpect fo certain requirements being met, unti] further nofice is provided by the (RS, Each
prospective LLS. Holder is advised to consult its ax adviser regarding the availability of the foreign ta
credit under ity particuler ciroumstances, including the effects of an applicable U5, invome fax reaty,

Prospectryg investors shoubd consultl their own ) sdvisors sbout how o account for dividends received @
acurmency other than the LLS. dollar.

Sale or Exchange or other Tavablfe Dispasitlon of Qffer Shares

A LLS, Holder generally will recogrize LS. soorce copral gan or loss upon the sle, exchange or ather
tnxable dizposition of the Offer Shares measured by the difference bebween the U.S, doliar value of the
nmnournt realized and the .5, Holder's sdjusted 1ax basis in the Offer Shares disposed of. Any gain o1 los
will be long-term capital gain or bous if the Offer Shares have been held for more than one year, Long-ierm
capital gains of cerain LS. Holders {including individualsh are eligible for reduced mies of LS, federal
mncome taxation, The deductibility of capial losses is subject io certain limiations under the Code.

If gains realized by 0 LS, Holder upon the sale of Offer Shares are subject o fax (including withholding
ima) in Romania (see - Favadon — Roeswemian Tox Comsiderations - Tarotion of capital guins above for
discussions with respect to Komanian mxes), o U5, Holder may not be able 8o whilive ony such toxes s a
credit against the U5, Holder's L5, federal income tax Hability due to cermain limimiions on LLS. foreign
tax eredits. A U5 Holder who s unable to claim a foreign tax credit for non-U.5, txes imposed upon
sale of Offer Sharcs may instcad claim a deduction, for LS. federal inconie tax purposes, m respect of such
tixes, but may ool clam o deducthion for some creditable taxes and a foreign tax credit for ofhers in the
smmee fnx year. 10 s refund of the relevont iox is available under foreign law or under an applicable L5,
iscomie tay freacy, the amaount of tax withheld that i refurabable will not be eligible for sach credit against
i LS Holdes's fesleral income tax linbility (and will not be eligible for the deduction against U.S. foderal
tuxnble income). The riles governing fhe foreign tax credit are comples, and recent changes 1o ihe foreign
tax credit rules introduced additional requirements and limitations that may impact the creditnbility of non-
LIS, 1axes, Recent IRS gusance provides iemporary relief from some of these additional requirements and
limitations, sebject to certan regquiraments being met, until further notice i provided by the IRS. Each
prospeciive LLS. Holder is advised 0 consuli its tax sdvisor regarding the availability of the foreign tax
credit wnder its particulir circumstances, including the effects of an applicable U5, income tax treaty.

Prospeciive imvestons should consult their own tan advisors about how 1o account for paymenis made or
received in o currency other than the U5, dollar.

Puassive Foreign hirvestment Company Rules

In genersl, 5 non-U.5, corporation & 8 PFIC with respect io o LLS. Haolder if, for any taxable vear m which
the L5, Holder holds stock in the non-L1.5, corporation, at beast 75% of its gross income is passive income
or af beast 507w of the value of its assets (genemlly determined on the basis of & quarterly sversge) produce
passive imcome or are held for the producisen of passive income. For this purpose, passive income generally
imcheles, among other things, dividends, interest, rents, royalies and gains from the disposition of
inveshment assets (subject (¢ vanouws exceptions). Based on the nature of the Company's business, the
emmposition of the Company’s gross income and assces, and projections as 1o the value of the Company’s
equity, the Company docs nod eapect fo be a PFIC for the cument taxable year or m the foresecable futuse,
However, (he determingtion of whether the Qffer Shares constitule shares of o PFIC & o factual
determmination made annually after the close of the muahle year end thus moy be subject to chinge. Bechuse
these determinations are based on the noture of the Company's income and sssets from time to time, as well
as certain items that are not directly in the Company's control such as the value of the Cifer Shares, and
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invedve the application of comples tax rules the application of which 1o the Company’s ]
always entirely clear, no assurances can be provided that the Company will nod be considered &
the current laasble year or sy past or future mxsble year. The Company does not imiend to conduct
assessments of s PFIC stanss.

If the Company were classified as 8 PFIC a1 any time during a U.S. Holder's holding period, such U5,
Halder coubd be subject to materially adverse tas consequences including being subject (o greater amounis
of tax on gains and ceniain disributions on Offer Shares as well o5 additional tax reporting obligations.
Prospective mvestors should consull their own mx advisors about the consequences if the Company is
classified as @ FFIC.

Bachup Withholding and Information Reparting

A LS. Holder may be subject to information reporting on amounts recoived by such LS. Halder from a
distribution on, or disposition of, OfTer Shares, unless such U5, Holder sstablishes that it is erempt from
tvese rules. 1T a LS. Holder does not estwblish that it s enemmpt from these rules, it may be whject 1o backup
withhalding on the amounts received unless it provides o taxpayer identification number and otherwise
coimphes with the requitemnents of the backup withholding rules. Backup withholding is not an additional
tax and the amount of any backup withhobding from o payment that ks received generally will be sllowed
a5 1 credit against n U5, Holder's U.S. fedeml income tax Hability snd may entitle such LS, Holder to &
refund, provided that the regquired information i timely fumished © the [RS.

Proapective investors should comsull iberr owm lax advisors concernimg any ULS, reporting requirements

that may arise o of their ownership or disposition of Offer Shares in light of their particular circumstanees.
The penalty fisr Biling 1o comply with repaning requirements can be significant,
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ik SUBRSCRIFTION AND SALE

This Prospectus relates 1o the Offenng of up to 35,937,859 Cffer Shares for (i) subseription of up 1o
23,000,250 New Shares issued by the Company, representing 69 57% of 1the Offer Shares, and (i) sabe by
the Selling Sharehelder of up io 6,230,063 Existing Shares, representing 17.39% of the Offer Shares, and
of wp to 4687546 Over-Allotmant Shares, reprecenting 13.04% of the Offer Shares, made availahle
pursuarnt fo the Over-A Homent Option to allow for stabilisation measures, if appropriate. [n addition, upon
the recommendation of, and m consultation with, the Joint Global Covrdmators, the Company and the
Selling Shareholder moy jointly decwde to exercise the Upsize Option and increase the number of Oifier
Shures by wp te 20% of the number of Base Shares, representing up to 6,250,063 Upaize Shares, out of
which addinonal Mew Shares wall be B0% and pdditional Existing Shares will be 20%. Therefore, iff the
Lpsizs Option 15 exercised, the Upsize Shares will comsist of wp o 5,000,050 additonal Mew Shares offered
by the Company and up to 1,250,013 sdditsonal Existing Shares offersd by the Selling Sharcholder, and ihe
maximun number of Offer Shares will be of 42,187,923

The Over-Allotnent Shares wall rank per pessir in all respects with the Base Shares, chuding for all
dividends and ather distmbutions o be declared, made or paid on the Base Shares, will be purchased on the
same tenns snd conditions as the Base Shares being and will form & single class for all purposes with the
Base Shares and the sdher Shares in the Company.

The Oiferng will be spliz inbo two ranches {“Offering Tranehes™ ) the Retail Tranche and the Insiimtional
Tranche (ws defined in “Cffering Tronches” below],

The Ofer Shares will be offered al the Offer Price Range of ROM 19,00 - 2150 per Offer Share (see “0fer
Price” helow), Rietail [nvestors misst subscribe for ihe Oifer Shares ai the fixed prce of RON 21,50, which
is the tap of the Offer Price Range. The Offer Shares allocated in the Offering will be sold ot the Fiml Offer
Price or at the Discounted Final Offer Price, as applicable (see "Final Offer Price” below). The Company's
Sharcholders have waived their pre-emptive Aghts to subscribe the Mew Sharnes.

For the nvordance of dowbt, the member of Orffer Shares subscribved in the event of a Successful Clouang of
the Offering can be less than 100% In the event that less than 100% af the maximum number of the Offer
Shares are subseribed and there is still o Successful Closing of the Oifering (25 defined below), the
allocation between (i) Mew Shares and (i) the sum of Existing Shares and Cver-Albament Shares shall be
made in 3 manpser which pnontees the maximum possible allocation of New Shares (the * Aliernative
Split).

The Selling Sharehobder does not intend to subscribe in the Offering. Considering the inlention (o rewsand
and incentivize Mr, José Martin Garzs, &8 the Company’s chicf executive officer (“Mr, Guirza®), and Mr,
Feir Siohr, as the Company's chiel financial officer {*Mr. Stohr®), to foster their loyalty and engagement
with the Company wnd so i align thewr interests with all sharcholders, the Selling Sharcholder and the
Company have decided to reserve 8 centain number of Offer Shares {"Reserved Shares™) foe allocation o
M. Garza and Mr. Stobir within ihe Retail Tranche (the *Preferred Allocation™), The Prefered Allocation
ix limited to a maximum of 739,293 Offer Shores for Mr. Goares within the Retsil Tranche (represcnting
2.057% of the Offer Shares) and fo o maximem of 123,216 Offer Shares for Mr. Siobhr within the Retai)
Tranche {ropresenting 0.343% of the Offer Shares), in wdal representing 2,408 of the Offer Shares (the
“Limit of the Preferred Allocation”) mmwl. The Reserved Shares will be offered ot the Final Offer Price
and apari from the Preferred Allocation, Mr. Garza and Mr, Siohe will not benefii from any other
preferential meatment within the Offering.

Howewver, an af the date of this Prospecius, there is no firm commibment from Mr, José Martin Garan and
M, Stohr with respect 10 the subscription of the Ressrved Shores or any other investiment in the Offering,
IFMr. Garza and Mr. Stohr decide o subscribe in the Oiffering. (he number of Offer Shares within the Retail
Tranche will be reduced by the number of subscribed Reserved Shases, up fo the Limi of the Prefierred
Allocation, Any Regerved Shares not purchased by Mr. Garza and Mr. Stohr wall be included in the Offer
Shares a5 part of the Retnil Tranche.

Subscriptions by Reiml Invesiors and Institutional lovestors can be made on ihe Business Days duning the
Offering Period, that is from (aad inchading) 8 May 2024 1o (and including) 15 Moy 2024, namely six (6)
Buginess Days The Company and the Sefling Sharcholder, upon the recommendation of, and in



eomsaliation with, the Joint Global Coordinatars, msy: (i) extend e Offer Period: (i) decide on
cloging of the Offering in case it is fully subscribed; or (1) change other dates related o ihe Offer
each case in compliance with Romanian legistation, inchuding, wheve required by law, by i
supplement ta the Prospecius, approved by the FEA. Any early closing of the Offer Period will be publichy
anneunced using the same methods as the announcement of the Final Offer Price, and (he dates for each of
pricing, allocation, publication of the Final Offer Price, results of the Offering and rmading in Sharea will in
such case he adjusted accordingly,

The pro raia allocwtion factor for the pan of the Retsil Tranche which resulis afier the deduction of the
subseriptions of the Reserved Shares aflocated within the Limit of the Preferred Allocation, i the case, (the
“Pro-rata Allocation Fart of the Retall Tranche") together with the fimal number of allocated Offer
Shares for such part of the Retsil Tranche, will be publicly announced on the last doy of the Offering Period
ithe "Allecation Date”}, expected 10 be on |5 May 2024, The Ciscounted Final Offer Price and the Final
Cffer Price shall be publicly ansounced 01 the latest on the Business Day following the Allocation Date
{see “Final Offer Price” and "Allocation of the Offer Shaves™ below).

In case of over-subscription, Relai] Invesiors will be reimbursed the difference between (1) the amount paid
for the subscribed Offer Shares and (i) the amount equal 1o the Final Offer Price or the Dhscounted Final
(T Price mulseplied by the number of allocated Offer Shares (less the bank tansfor commissions and any
applicable commissions of the relevant market motihstions), For more detnils see "Allocaion of Ofer
Sharey within the Redall Tranche” below,

The transaction related to the aliocated Cifer Shares is expected to ke place on the next Business Day
fllowing the Allocution Dote, expected 1o be on or around 16 May 2024 (the "Tronsaction Deie™) and the
seiilement through the Romanian Central Depository % system will occur within 2 (iwo) Business Days
from the Transaction e (that is on or around 20 May 2024} (the "Settlement Date™) (see “Settlamern™
below), Trading of the Shases on the BSE is cxpected 10 commsence on or sround 37 May 2024 (the "Firs
Dy of Trading").

The rimetable mentioned above may be subject to change subgect o the FSA spproval, Ceriain events
provided herein are beyond the conirol of the Company, the Selling Sharcholder andfor the Managess.

The Offering may not be revoked encepd for the cases when: (i) the conditions for the Swocessful Closmg
of the Offering are aot med as they are provided in the sub-section "Fival Offer Price™ below or (5] the
Share Capital Incrense and the New Shares ane nof seccesfilly reglstened with the rolevant Trade Registrar
of Companics. Onee the Shares are admitied to rading, the Offering may not be revoked except for
excephional circumstances provided by law and regulntions.

Offering Tranches

Investors who imtend 1o subscribe for Offer Shares mizd be familiar and comply with the terms and
conditioas of the Offering sel oul in this Prospectus and with the laws applicable 10 ihe Cifering 1o e
jurizdictions and the restrictions set oul fn "Selling Aod Trengfer Restriciions™ below. By aoquining the
Oiffer Shares, investors underinke any liability arising if such acquisition is deemed uniowful wnder fheir
couniry of residence.

The Offering i =pli into fwo Qffermg Tranches 55 follyws

1} an Oiffering Tranche consisting of &n initiel number of 7,187 572 Offer Shares, representing 20%
of the Offer Shares, addressed vin & public offer in Romanio 10 Retil Investors {(as defiped behow)
{the “Retall Tranche"), snd

1) an Offering Tranche consisting of an initial mumber of 28,750,287 Offer Shares, representing #0%
of the Offer Shares, will be addresied o Instiutional |nvesiors (a8 defined below) (the
“Instituilonsl Tranche™),

For the purpoees of this Prospectu;

F "Institutional Investor” means (a) & “guahkfied wvenoe®, as defined in Arbicle 2 (2] of the
Prospecius Regulotion), or (B) an "chgible counferpary® within the meaning of Dircctive
X AGSEL of the European Parliament and of the Council on morkets in fimanciol instroments
and wmeniding Directive A0009XEC andd Directive 201 141/EL (recast), or (¢) a "qualificd
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m Article 2(e) of the Prospectus Regolation, as i forms part of United
Kingdom domestic law by virue of the European Union (Withdrawal) Act 2008), a2 amended, or
(d} s QB az defined in Rule 1444, or (e} an equivalent matmution whose subscnplion o the
CHTering would mol constitute a violshon of applicable law or regulation and which is not located
in any jurisdiction whese the extension or availability of the Offering (and @ny ocher mansseiion
eoalermplated thereby | would breach any apphicable low or regulation: and

= "Retadl Investor™ means ary mdividual or ennny (aiih or wathout legal personality) who does not
meed the above criteria 1o qualify as an Insiitulional Investor.

£ less than 100% of the maximum number of the Offer Shares are subscribed and there is sill § Successful
Closing of the Offering, the split of Offer Shares in both Offering Tranches between the Selling Shareholder
snd the Company shall be desermined on the basis of the Altemative Sphil

The finnl size of each OMenng Tranche will be determined by the Company and the Selling Shareholder
ugsin The recommendation of, and in consultation with, the Jaini Global Coordingiors, based on the volume
and price of subseriptions from investors, on the Allocation Date (see “Affocaiion of the Offer Shares™
below] and there shall be no minimem size for the Offering Tranches. Uipon the recommendation of, and
in consulisiion with, the Jout Global Coordinstors. the Company and the Selling Sharchobder may decide
i re-allocaic Cifer Shares, represenimg a maximum of 0% of the iotal number of CiTer Shares, from one
Offering Tronche (o the other Offering Tranche, on the basts of the subseription levels in each Dffering
Tranche, The re-pllocation from the Reiail Tranche to the Instiutional Tranche shal] oceur only in case the
Retnil Tranche is bess than 200% subscribed. For the svoidance of doubt, the realloeation of Shares from
one Oifering Tranche o the other will be made in compliance with the Altemative Splin A re-allocation
between Offering Tranches shall neither reguire nor be deemed as an amendment 1o the Prospectus

The Oifer Shaces within each of the Offenmng Tranches above arc of the-same class {ordinary shares), ang
subject io the same kegal provisions and confier the same rights and obligations 1o ther owners. There ane
ng Offering Tranches specifically reserved for centam markets

By subscribing for Offer Sharcs, esch Investor confinms thai it has read this Prospecius, that it has accepted
the terms and conditions sel out in this Prospectus and that it has made the subscripiion scconding 1o the
terms included in this Prospectus and warranis o the Selling Shareholder, the Company and the Monagers
that it is an investor who may lnwfully soquine the Offer Shares (without being subpct bo iny restriction or
limitation)) under its jurisdiction of residence. Any scquisition made in breach of this Prospectus or in breach
of applicable law shall be invalid and shall be cancelled,

HTer Price

The Cfer Shares are offered a1 the Offer Price Range of ROM 19,00 1 RON 21,50 per Offer Share. Rewl
Investors must suhseribe for the Offer Shares at the fived price of RON 2150, which 1s the top of the Offer
Prce Range, Institutional Investors may validly subscribe for the Ofer Shares 8¢ any price within the Offer
Price Range (incieding the bottom and the top of the Offer Price Range). The price ek for the subscripiion
of Offer Shores by Instiutional Investors is of BON .01

Payiment of the price for Offer Shares subscribed by mvestors must be made a5 se1 out in the sub-scotion
“Payment evidence” for each of the sections “Swbscription of Offer Shares by Retail fnvertorn® and
"Subscription of ffer Shares by lnsnmitignal iresiovs™ below, as spplicable,

Bunk charges or any other charges. such as any capital murkel tansactions fees, where the case, n
connection with the submission of their subscription of the Offer Shares, costs (if sny) assockared with
opening and maintaining a securities account (unless the invesior slready has such &n scoount) and sy
broker's commission payshle under amy relevani agreemenis or pursuant o the policies of the entity
sccepting the subscription from mvesiors shall be bome by the myvesions. Such charges cannof be quanti fied
by the Company, the Selling Sharcholder, or the Minagers,

Do beia (icdivg
Druring the Offer Feriod, # bookbuildng process for the Offes Shares will be carmed out. During the
bookbuilding piocess, the Manngers will gauge the level of interest in the Offenng on the pan of

Inatitwtsomal Investons and the prce sensttivity of such Institutional Investors in rebation to the Offer Shares,
Instrrutional lnvestors will be required b specifly the number of Olfer Shares which they would be preparcd
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to wequine and ihe related price for such Cifer Shares. Such number of Oifer Shares and the price at whi
such investory express their interest will be recorded in o book mamtaimed by the Joint Global Cotrdina
(the “Book"), Subscriptions received from Reil Investors in relation 1o the Offer Shares will not
included in the bookbuilding process,

Final Offer Price

Final price for the Instinitional Tranche

The alkscated (fTer Shares will be dold to Institutional Investors ot the Final Offer Pnce and only to those
investors who subscribed Offer Shares a1 a price equal to, or higher than, the Final Offer Price,

Final price for the Betoil Tranche

Retail Investors are entifled 1o a discount of 3% of the Fipal Offer Price (the “Discounted Final Offer
Price”) for applications validly submitied in the first 3 (ithree) Business Days of the Offer Period (e, wntil
pnd inchoding 10 May 2024}, except for apphications subminied by Mr. Garza and Mr. Stole which will noi
benefit of the Discounted Final Offer Price. The application of the discount For the Offer Shares purchased
withdm the Retail Tranche will depend on ihe moment of regismation of the mading onder in the trding
system of the Bucharest Siock Exchange

Offer Shares which are subscribed for i the Retsil Tranche striing with the 4% fourth) Business Day of
the Offiening will be sold i Retail nvesiors at the Final Offer Price, For the avoidance of dould, if s Ketail
Investior places one or several subseriptions in dee first 3 (three) Business Days of the Offering and one or
severa] other subseriptions after the 37 (thind) Bosiness Bay of the Ofering, the discount shall be applicd
only o ihe subscriptions) ploced by ihe relevant Retall Investor within the fesa 3 {three) Business Days of
the Offering. The Final Offer Price will be determined by the Company and the Sellimg Sharehalder upon
the recommendation of, and in consuliation with, the Joim Global Coordinators based on the expressions
of interest made by the Institmional Investors during the bookbuilding process. The Frnal Offer Price eannot
be higher than ROM 21,50, which is the top of the Ofer Price Range, but the Discounted Final Offer Price
can be lower than ROMN 19,00, which is the minimum of the Offer Price Range:

The suceessful closing of the Offering will be subject fnrer afia to: (i) the determination of the Final Offer
Price, (i) esch of the Company’s, the Selling Shareholder's and the Joint Global Cotrdinalors' decisions i
proceod with the Offering and (iii} the satisfaction of conditions contained in the Underwriting Agrecment
and 10 the Underwriting Agreement nod hiving been termimated {the " Suceessful Closing of the Cifering ™.
Further details of the Underwriting A greement are et out in paragraph * Underwrfiing Agreemen™ bolow.
For the avoidance of doubt, the nomber of Offer Shares subsoribed n the event of a Successhal Closing of
the Offering can be less than 10095,

Price announcenrent

The Company and the Sellmg Sharehalder will notify the investora, the F5A and the BSE with respect o
the Firnal Offer Price snd the Discounted Final Offer Price ot the Intest on the Transaction Date. The relevant
pricing notification will be published on the wehsites of the BSE (www bvb o) and of the Company
WO ITETTUCTENETEY EFTS .4,

Frice reimbursement
In case;

1] the Finnl Offer Price or the Dideounted Final Offer Price, as applicable, is lower than the price
already pald by o Retail Investor for gach Offer Share that it subscribed, or

{if} the number of Oifer Shores allocated w8 Ratail Investor is lower thon the number of Oiffered
Shares that such Rewil Investor subscribed and validly paid for,

anamount equal 1o the difference between (a) the il consideration paid in ndvance by that Retail lmvestor
fior the Offer Shares that it sebsenibed; and (b} the namber of O fer Shares gold 10 the relevant Retail Investor
multiplied by the Final Offer Price or the Discounded Final Offer Price, will be reurned bo the relevant
Remil Investor, in each case bess any bank transfer commissions and any applicable commissions of the
relevant market mstitutions, (o the investor’s bank account indicated in the subscription form submiteed in
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o pelanon 1o subseriprion of Offer Shares (the “Subscription Form®™), m the investment services
N | Bgreement of as nﬂhwnﬂ:m with the Manoger or the Eligible Participant {ss defined below) with
subscription is made, as applicable, within 5 (five) Business Days of the expiry of the Ofer
Peniod. Wo mierest shall be payable 1o mviesions in respect of such amouns,

Each Retail Investor who applied for CHTer Shares shall be refurned the total considerntion pard m advance
by that Retail Investor for the Offer Shares, if:

o} the Oiffening is not successfully closed and, as 8 consequence, all subscriptions are rejecied,

b the Differing is revoked in the circumstances in which such revocation is permitied by the terms
and conditions of the Prospectus or by the applicable law,

€} the aubscription ol that Retall Invecior ie not validated; andfor

dj the subscription s withdriwn in case a supplement 10 the Prospechis s pulblished and the Retnil
Investor is entitled a5 o consequence 1o withdraw ifs subscripiion.

In cach of the sbove cases, the consideration will be retumed withoul interest and lé53 any bank transfer
commissions and mny applicgble commissinng of the relevant market insitutions. This amount shall be
retiamed o the bank account indicated by each Ketuil Investor, in the Subscription Form subminied in
redusion 1o the subscription of Offer Shares, in fhe investment services agreement or as otherwise agreed
with the Joint Bookrunner or the Eligidle Farticipant (a5 defined belaw) with whem the subscription 15
made, as applicable, within 5 (ve) Business Days a8 of (i) the expiry of the Offer Pervodd; or (i) the
announcement regarding the revocation of the Offering 15 published; or (i) ihe date when the subscriptions
were rejected | imvalidated; or (iv) the date the relevant sabscriptions are withdeawn in case & supplement
1 the Proapecius is published (a8 the case may be),

In the event the application for Admission i refused by BSE, the investors nre entitled in accordance with
Article 103 of the Regulation No. 52008 1o request reimbursement of the funds paid within 60 duys from
the date of the publication of the announcement regarding the refisal of the request for the Admission. [n
no event shall this smount be returned later than 3 {three) Business Days from the date when the funds
reimbursement application has been received. Mo interest shall be payable i investors in respect of such
RTINS,

If am investor has indicated more than one sccoant for the reimbursement of any such amoun, the Joam
Bookrunncrs of the Eligible Participant reserve the right to pay the whole amount to be reimbursed to only
one of the accounts indicared by the nvestor, Payments to the invesions’ bank accounts will be made firsily
for validated subscriptions and subsequently for the invalidated subscriptions. The Joint Bookrunness will
nt e linble for sny failure 1o transfor such smounts, which ocewrs is a result of the mformation provided
by a0 investor for such porposes having been incomplete or meomest.

By subscribing in the Oifering, each mvestor fully authorizes and imstructs cach of the foint Bookrunivers
or ihe relevant Eligible Participant to takoe sny and &ll sctions necessary o advisable, including by signing
sny subscription or other dncuments or making any registralion in the investors name and o its behalf,
front of the Central Depository, the Bucharest Stock Exchange, the Trade Register or sny other suthority
as o fully reflect and give effect 10 the revocation of the Offering and the subsoquent reimbursernent of
Funds in the circumstances in which soch revocation amd/or reimburserment of funds 15 apphcable,

Subscription of Offer Shares by Inithutional lnvestors

Walid subscripaions for Offer Shares: by Insnutional Investors will be collecied in the Book, The Jeim
Global Coordinators do mot indenid to make public the contents of the Book or any information related 1o
subscriptions for Offer Shores by Institutional Investors (incloding, but ot limited oo, the subserption
level), Mo minirmam shscrption requirsment applies (o ndiniional Invesions.

Instiiutinpal Investors may pay brokerage foes in acconlance with the relevant investmeni services
agreement cencluded with a Manager or an affiliste of 3 Manager. Invesiors will not bear any additional
cosly oF [nes in connection with the submission of acquisition orders for the Offer Shares, excepl for the
costs (if mny) associted with apening and mamtmning a securitses acoount (uniess such invesior already
has an account) and ary brokemge comimissions payatle under any relevant agreements or pursuant 1o the
regulations of the entity sccepting such sequisition orders.
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Time sehedule and locations for subscriptions within the Tnstitativand Tranche
Subscriptions of (Hfer Shares within the Inssiutional Tranche can ke made only through the Ma

instiational Investors can subscribe for Offer Shares during the entire Offer Period, durmg ihe working
hivurs of the rebevant Manages

Subscription documentation for Instioional fnvestors

Amy Institutional Investor wighing to subscribe in the Offering must have concluded sn imvestment seTvices
agreement with uny of the Managers. Any such Institotional Investor mny valkdly subscribe for Offer Shares
o the basis of ordevs given as o regular investment services business and by any means of communication
provided by that agreement, withoul beng required to submil any subsonpiion form or wdentification
dosuEmentation.

Paymeant evidence

The payment of fhe Final Offer Price for the Offer Shares alloted to an Insiotonal Investor must be
guarsmteed through:

1. Evidence that the Fingl OfTer Price for ibe alloted Offer Shares has boen iransferred mio the
relevant investment services accound before | 6:00 (Romania lime) on the Transsction Date. Such
amounis will not, for the avoidance of any doubt, bear wierest (o favour of the Inatfutional
Investors, Invesion must also consider possible mansfer fees and, if applicabls, management fiees
The Managers will not be liable if, for resons oanside their control, the relevant investmen
services accound is not effectively credited with the amount representing the Frsal Offer Price for
the aliotied Offer Shares an the 1atest ot 160 (Romania time) on the Trnsacton Date.

1. A settlement commitment statement issued by the cusiodian agent undertaking (he responsibidity
for the seatlement behalf of the Instinitional [nvessor;

3 A gusrantes lenter issoed by o credit istinetion from the European Lmon covering fhe settlement
rck undestaken by the relevant Manager: or

i, A setflement commitment gintement msued by the relevam Maneger or any of its affiliates
underiaking the responsibility for the settlement in cormphisnce with the FSA limitations.

The guaranice or commitment must nchade any applscable fess,

Each Insgitudional [nvestor underiakes io pay ihe Fimal Offer Price for the Offer Shares olbecated 1o such
investor in tuch manner 48 shall be directed by (he relevant Manager.

Subscripiion of Oifer Shares by Retall Invesiors

By subscribing for OMTer Shares, cach Retail lavestor canfirms that i¢ hos read this Prospectus, that
it hms accepied the terms and conditions set ouwl in this Prospectus and thot 0 s made the
subscription secording to the terms included in this Prospectus and warrants o the Selling
Shareholder, the Company, the Managers and the Eligible Participants that hefshelit b an investor
who may lawlully scquire the Offer Shares (without being subject to any resirlethon or lmitation)
under its jurisdiction of residence. Any spplication / subseription mude in breach of this Prospectus
or In breach of applicable law shall be invalid and shall be cancelled.

The mimmum subscription of Offer Shares by o Resail Investor i 100 Offer Shares. Retail Invesiors are
allowed 1o submit muliple subscriptions,

Reimil Investors can subscribe through any of the Jeint Bookrnners, the BT Distribation Group {ss defined
below) or any Eligible Participant, in sccordance with scetion * Sebseripénmr Procest for Relail fivesias”

Retnil Investors may pay brokeruge fees i accordance with the relevant wivestment sefvices agrecimen
concluded with the Joinl Bookrunners/Eligible Participant andior the internal policies and regulations of
the Joint Bookrunners Eligible Participant.



Sor subscripifons within the Retail Tranche

Shares by Retail {nvestors con be made durng the entire Offer Period during the
of the Joint BooknunnersEligible Participants (a5 defined below) except that on the last
Business Day of the Offer Perind (namely on |5 May 2024) subscriptions will be accepied only until 12:00
pon, (Roamania fimel,

Retsil lnvestors can subscrbe for CHTer Shanes through:

K BT Capital Partners ["BTCPF) - af ss headguarter at 74-76 Constatin Brancusi Streed, ground
flpar, Cluj-Mapoca, Romania, g1 any BTCF unit menhoned at https: ‘btcapatalpariners.rofreteaua-
bi-capital-partners and ot Barca Translvams wnits (the "BT Distribution Group™) as mentioned
e husips: e hrancabran sl v, oo e - Uit

» Alpha Bank Romanis ("Alpha Bank™) - a1 its offices ai City Goete Building, Morth Tower, Piata
Presei Libere Mo 3.3, Bucharesi, Romania snd any Alpha Banpk wnit menfioned ai:

T/ tariw aipvabane. roJinvestion nan cigreoperst iuni- in-derulame - promer- gnergy

Ed any Eligible Partecipant from the hst published on the website of the BSE at www bvboro, at is
respective authorieed venoe

or a5 ofherense agreed in the mvesiment services ngreement conclisded between that Retail Investor and the
relevant Joint Bookmnner' Eligible Pamicipant, if the case

The followmg Retaal Investors can apply for Offer Shares only ai the headguurters of Alpha Bank
mentioned dbove or BTCP (and not, for the nvosdance of doubi, through the respective branches/uning of
Alpha Bank or BTCPY. (i) Retail Investors who are resklent/non-resident individuals or resadent entities
and s the services of a cusiodian agent o submit a bank guaranice or a seitlerment commitment letter from
Alpha Bank or BTCP; and (i1} Retai] [nvesters who are non-resident legal entities, irespective of whether
they are usimg the gervices of n cusiodian agent,

"Eligible Participants” means any iniermediaries {other than the Joint Bookrunners), which ane ivesiment
firma or credit insfitutions qualified 23 participants 1o ihe rading sysiem of the Bucharest Siock Exchange,
snd which (i} have signed an smevocable and wncomdinonal undertsking (the "Engagement Letter”) o
ohserve the provisions of this Prospecios and the spplicable law, i the form made available by the BTCP
and {il) have submitted the Engagement Leer to BTCP in the form agreed therewith. A liat of Elgible
Participants shall be published on the websng of the Buchanest Siock Exchange, www bvb g,

Etigible Participants may not accep, register, process and.'or valideie subscriptions prior i the execution
nnd submission 1o BTCP of s signed copy of the Engagement Letier, Each Eligible Participant must comply
l(and mast ensure that ils imternal systems ellow it to comply) and 15 exclusively lable for any nop-
complance with the requirements =1 out m this Prospecius including, withoot being limited i, the
requirements regarding the availability of funds ond the settiernent af the transsenons carmed oul following
the sceeptance of subscriptions by the respective Eligible Farticipant.

Mewdher the Joant Booknunners noc the Company or the Selling Sharcholder will be liable for any mon-
compliance with the requirements sei out in this Prospectus by any Eligible Participant. Any subscription |
ncquisition order with participants which are not Eligible Parictpanta Joint Bookrunners shall not be taken
intny comsideration and the Company, the Selling Sharehokler and the Managers shall have no lisbility
whatsoever in relation thereso,

Tradeng orders comesponding 10 cach subscription of Offer Shares made by Retnil Invesiors will be
registered, during the Offer Period, in the BSE relevant segments of the public offerings markes, designated
to the Retail Tranche, by the Joint Bookranpe's ovfand by any Eligitde Participant that roceived and
validated the respective subscripdion, s applicable.

Subscription Process for Revail Investors
The mimimuim subseription for Offer Shares by 8 Retanl lovescor most be for no bess than 100 Offer Shares,



If a Retwil lnvestor has not concluded an investmenl services agroesment with a Joint
Eligible Panticipant, such Retail nvestor can validly subscribe for Ofer Shares by submining:

{1} aduly filled-in Subscription Form in twe (2) original copies;
2} a Payment Evidence {as defined below); amd
i1 the requested documents listed ot " Subeeription Docrmens" below,

The Subkcriplion Form will be available st the Iocations memtioned above in section *Subscription of Cffer
Shares by Retnil fmvesiors - Time schedile omd locations for subicriptiond by Relall lavestors™ or as
oiherwise communicaied by the relevant Joint Bookruneer or Eligible Pasicipant,

Il & Retail Investor has concluded an mvestment services agreement with a Joint Bookrunner oran Eligible
Participant, such Retail Investor may validly subseribe for Offer Shares on the basis of purchase onders
under such invesimend services agreement and by any means of communication provided by such an
agreement, withoul being reguired 10 submit any Subscription Form or identification docoments {unbess
any changes oocurmed in relation fo hisfer idendification dat sinca te faest updaie).

Subscription Forms refated to Offer Shares for which:

in) ihe amouni (i) rensferred mio the relevani Collection Accoumi{s) or the imvestment seTvices
account(s) or {ii) isdicated in the settlement commitment statement or the bank guaranies, 1 nod
higher thin of squal 10 the number of Offer Shires subscribed by thin Retail Investor miskaplied by
the top of the Offer Price Range; or

ibj ihe subscriplion procedures were not complied with,
willl not be validated

Subscripiions for Offer Shares that are not validated will not be conmdered - the allovation process. Retal
Invesors whose subseription forms for Offer Shares were not validated will be notified sccordingly and
the amounts paid will be returned to them in the account refermed to i the Subscrpteon Form within 5 (five)
Business Dhays from the last Business Diay of the Offer Period.

The Jowm Bookrunmers shall validste a8 Subscnipiion Form esclusively at the time when the respective
pmount i% crediied in full 1o the relevant Callection Accouni(s). For the avosdance of doubd, in onder for a
Subscription Form fo be valid, ihe amount payable for the subseribed Offer Shares must be paid in fall.

Joint Bookrunners and Eligible Participams shall acoept, validate, transmit and execule purchase orders
into the sysem of the BSE in accordsnce with their intermal regulations and the rnules reganding, seftlement
risks management and the requirements provided for in 1his Prospectus and the apphicable legislation.

A subscnption for the Offer Shares in the Retail Tranche means that the relevant Retuil Invesior agrees o
sequire the allocated Offor Shares at the Final Offer Price or the Discounted Final Offer Price, as applicable.

Wihen making o subseription, gach Retnil Investor will alse be required to represent and warrani, among
oihers, that hetshedii 1s mot located in the Linied States nnd & not acting oo behalf of anyone locoted i thic
Unjied Stades

The Jnint Bookrunners or the Eligible Farticipants may prepane cermin materiaks for distribution or may
witherwise provide miormation or adinee o Retadl Investors. Any such malenials, information or sdvics are
solely the responsibility of the reipective Join Bookrunner, and / or of the Eligible Paricipants,
reipoctively, and will not be reviewed or approved by any of the other Managers, the Selling Sharcholder
or the Company. Any liabihity relsting i such documents will be for the respective Joim Bookrsnners
andfar the Eligible Participants only,

Each investor whio applies for Offer Shares in the Remil Tranche shall, by subscribing for Offfer Sharex, be
dezmed o scknowledge and agree that (1) sich investor is not relying on any infosmation or ;

other than as is contained in the Progpectos, the Final Oifer Price stafement or any supplement 1o the
Prospectus, (i} if the laws of sy jurisdiction outside Romanis are appiicable to such invedtor's ngreement
with the Joint Bookrunners or the Eligible Participant with whom the subscription of Cffer Shares is made,
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plied with ol laws of such jurisdictions and none of (he Company, the Selling
int Bookruniers or the Eligible Partecipants will infringe any kaws of any jurksdiction
mania a5 o result of such investor's rights and obiigations under such investor's agreament, ard
(hiny investors persomal mformation may be held snd used by the Joimt Bookrunners or the Eligible
Pamicipant with whom ihe subscription s made, the Jont Bookrunners, ihe Selling Sharcholder or ihe
Company for purposss relating to the Offering, which may include providing s details 1o third paries for
the purpose of perfonming crodit reference checks, money laundering checks and making tax retims, and
kecping a record of spplicants wder the Offering for o rersonable period of mme.

The Join Bookrunners and the relevant Eligible Participant, as the cees may be, are entitled 1o request ay
documents for the purpose of carmying oul their duty to comply with the "know your customer” rules, based
on their internal nonma and procedures of clsem identificathon.

Puymient evidence

Subseriplions for Offer Shares by Petail Investors will be validated anly if, no ller than the last Business
Dray of the Offer Period, Subscription Fooms are accompanied by the documents listed @ * Subseripiion
Docamenis™ bebow and by onc of the following documents (each, a “Pavment Evidence™);

(Al Evidence that the price for the Offer Shares subsoribed by that Retail Investor hng been paid, as
Follovs:

» for subseriptions theough a Joini Bookrunner- (1) a payment arder wherchy the price for
the sibscribed Offer Shares has been transferred 1o the Colbection Accownt opeened by the
Joint Bookrunner which it subscribed throogh or any other evidence pecepied by the
relevani Joini Bookrunmer thai the relevant Collection Account was duly credited with
such amasnt, o (il) bank ranslers! sufficient funds available in the invesoment services
account(s) opened with the Joint Bookrunner through which the subseriplion is made, in
case the relevant Retail Investor has concluded a valid investment services agreement with
such Joint Bookruaner, as applicable: or

. for subscripiions through an Eligible Participant - the subseription price for the (ffer
Shores may be paid, in cash or by bank transfer, depending on the internal procedures of
the respective Eligible Participant as communicsted by each Eligible Paricipant to Retail
Invesions;

provided that such amounts oredit the relevand Collection Aceount no fater than [6:00 Ramania
inme an the la2 Business Day of the Offer Pennd,

The RON Collection Accounts for subscriptions of Offer Shares sre the following:

. the ROM bank account having the IBAN ROTIBUCLOR) | 63000THHARON opened with
Alpha Bank Romania (if the subscription ts submitied through Alphs Bank Romania);

* the ROM bank tccount having the IBAN ROTIBTRLOTI0 20292569000 opencd wilh
Banca Transilvania S.A. {if the subscripdion is made through BTCP or the BT Distribution

Ciroup;

The bank sceount number (IBAN) to be filled in by @ Retail Investor in the Subscnption Form
miul be the number of the bank account out of which the subseription amount is effectively
trinsferred w0 the relevant Collection Acoount

M deposit in cash dirsctly 1o the Colleetion Accounts of ko the Joint Bosknunners' investiment
sErvices accounls i accepied. The amounts fransfermed by Retml Invesiors, representing the value
of the subscribed CHYer Shares, will mot bear interest in fnvour of such Retsil Investors,

For those subscriptions where payment is made by peyment order, csch paymend order is
equivaleni {oa subscription and combining severn] payment arders for one single valid subseription
is Aol posashle

Mo Jomt Bookrunmer will be lable if, for ressons manside its control, the relevant Callection
Accounts or invesimen! services aoocounts are nof effectively credited with the amounis
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niting the value of the subscriphions no later than 16:00 Romansa time on the Tast Bus
Diay of the Offer Period; or

(B)  Setilernent commitment statement ssued by the cusindian agent undertaking the responsibility for
ihe setilement; or

(€]  Bank gusrantee letier issued by o credit instiution from the Evropean Union for the purpose of
covering the setlement sk wderaken by the relevant Joint Booknanner or Eligible Participant;
o

() Seqtlernent commitment siastement sued by the relevant Josni Bookranner or Eligrble Parthcipant
or an affilinte of that Joini Bookranner with whom the purchase order is placed, underaking the
respongib ity for the setilement For the value of the order, in complmnce with the FSA regulntins.

Retail Investors which hove an investmenl services agreement with one ol the Joint Bookmnners or Eligeble
Paricipants ond which subscribe through than Joant Bookrunner or Eligible Participant may also subiscribe
using the amounts existing o the mvesiment serviees sccooni(s) andor usmg a soiilement commitment
statemment, In this case, Retail Investors shall ensure that the existing amounts from thisir investiment services
sccouni(s) andior the scitlement commutment statement fully cover the sibscnbed amount,

A subsctiption cannot be covered by & imix of amounts available m the investment seridces socount(s) and
a payment order for the remaiming amount,

The existing amount from the invéskiment services accounl opened with the respective Joint Bookronner or
Eligibde Participamt which s desmgned for the payment of the subscribed Offer Shares cannot be used by
the Retail Investor for other transachions,

1 the amount (i) transferred by a Retodl Investor inte the relevant Collection Account{s) o the investinent
services accountls) or (1) indcated 10 the bank guarantee or setllement commitmendt statement, is higher
than the top of the Offer Price Range multiphed by the number of Offer Shares mdicated by that Retail
Investor in the Subscrption Farm | purchase order, the subscription will only be validited for ihe number
of offer shares mentioned in the Subscription Form | purchase order. In circumstances where the amount
{n) transferred fo the collection account(s) or the investment services accouni(s} or (b mdicated in the bank
guarantee or fhe seftlement commitment statement 15 lower thin the subscrbed amound, the Subscription
Form will be invaiidated for ihe entire subacribed amouni.

The price for the purchased Offer Shares does nol include bank fiees, account opening focs or other
opplicable charges, including any applicable fees and commissions of the relevant capital market
instilifions, nor sny commissions charged by the loint Bookrunner ‘Eligihle Participant which
subecriphions are placed with, Such fees and charges shall be horne separstely by the Retsi] Investors. When
making the necessary payments, Remil [nvestors must ke into consideration the charges applicable to
hank translers and the duratien of bank mansfers.

Ench Joint Bookrunner and Eligible Partizipam will communicate to Retsil Invesiors who subscribe through
it the fees that wall be payeble by Retail Investors m connection with the submizsion of their subscriptions
of the Offer Sharcs, including thie costs (if any ) associated with opening and makmaiming a securitics account
{unless the Retpll Invesor slready has such an secount), the issuance of setilement commitments,
investment services commissions payable under ony relevaid ngreements of purssiant 10 the regulstions of
the entity accepiling the subscriprion from Reti] Invesiors and any fees charged by the BSE and the Central
Diepositary. Such charges cannol be quandfied by the Company, the Selling Sharcholder or the Joni
Boolkrunner for the purpase of this Prospectas.

A subscription cannot be covered by A mix of amounds available @ the cliemt accountis} and another
Paymeni Evidence for the remaining amount. The existing amount fom the clien aceount opened with ihe
relevant Joint Bookrunner or Ehgible Pariicipant which b allecated for the payment of the subscribed Offer
Shares cannot be ased by 1he Retail nvestor for other ransactions.
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Resident individusly
subseribing in thelr
W nAme:

Hesident individusls
sibseribing ln the name
of other individuals:

Resident individoals
with no legal capaciny
(impaired jodgment) or

placed under
guardinnship:

Resldent corporate
enfities subscribing In
their own name:

Mon-resident individunl
subscribing in their
W BT

Nan-resident individual
subgcribing through
restdent suthorioed

representafives;

-

socepted, Subieniption Fosms for Offer Shares subscribed for by investors must be
by & Payment Evidence and by the documents set out below, depending on sach type of

1D {oeiginal )

ID [onginal) of the represeniafive and the 1D (in copy) of the
represented individunl; amd

Power ol stiormey covermg the subscription i the Offering in
suthenticated form (ariginal and copy).

iD {orginal) of the resideni individusl subscribing for the
represented individual and the 1D of the person with no legal
capacity {copy);

Passport (ongmal) andfor résikmce permit (originnl and copy) of
the: individsl subseribing for the person with no legal espacity -
applicable only o foreagn citizens: and

The gurdianzhip document or, 4% spproprate, the trustee or the
special trustee document (ongmal and copy).

Registration certificate wsued by the relevant rade regrsiry icopyl;

Certifienie of current standing dared not earlier than 30 Business
Days pror to the date of subscription, issued by the rebevani rade

regisiry in onginal or onlive, evidencing the legal represeniativel )
of the resident entiry,

Extraet from the LIBO Register oran equivalent document afiesing
the Bencficial owner of the entity {original Msswed no more than 30
Business Day's prior o the date of subscription;

I cse subscripteons are made through a person other than the legal
representative(s), power of amomey/Mandale {onginal and copy)
finr thee person signing the Subscription Form;

1D {orginal} of the person subscribing in the name of the legal
persan; and

LE! Code

Passpon or ([} for citizens of the ELVEEA {onginsl and copy ) and

Invesior identificanon code according o o, & and Annex | of
Commussion Delegated Regulntion (ELF) 201 7/5%) supplementing
Regulaiion (ELI Mo 60072004 of the European Parhament and of
the Councit with regard 1o regulatory technical standards for the
reporing of mansactions o competent suthorities (“CDR (EU)
I0ATISR L

Passpart of 1D, for ctizens of the EWEEA (copy) for the
represenited ndavidual;

ID fior the suthorised representative (original and copyl;



Mon-resident corporate
entlties subscrildng in
thelr own name:

Mon-resldent corparate
entities subseribing
through o resident
corparate entiy:

b ol

Imvestor identificstion code according fo art. & snd Annex |
(EL 200 77590; and

Ahenticated power of sltomey getting oul that the represen
is nuthorised 1o sct in the neme of the non-resident indivi
{original and copy).

Certificate of 'incorporation of the noo-resident corparate entity
{ssued by the relevant trace régiuiry or by iny equivalent institution,
if existing {copyk

Certificate of curremt standing, m ongusal, for the non-resdent
corporaie entity evidencing the legal mepresentatives of the non-
resident entity Issued by the Regisry of Commerce or by an
equiviieni institution (Eeued ng mong than 10 Business Days poior
1w ke date of subscription). IT mo suthorty or instiiubon s
muthorised 10 issue such certificate, any corporate  documnent
cvidencing the legal represeniatives of the non-resident corporaie
entity shall be submitied (fsued Ao more than 3 Business Dayi
prioe 6 the daie of subseription), such corpomie docuwment of the
non-resident corporse enbity shall set owr clearly whether the legal
represeniatives are eniitled to act madividually or jointly;

Exeract from the LB Register or &n equivalent document siesiimg
the Beneficial owner of the entity (original ) isswed no more than 30
Business Days prior 1o the date of subsenplion;

Iri ease subscriptions are made through & person other than the legal
representitiveds) of the non-resident comporste entity, the Power of
utormney/Mondate signed by the legal representatives of the non-
resident corponale enhty empowenng the respective person o
auhscribe on behalf of the non-resident corporate entity in the Offer
Shares (1 originsl and 10 copy);

x5 for the person moking the subseription ad legal representntive
or attormey in fict of the nor-resident corporaie entity: passport, 1D,
for citizens of ELVEEA (copy); and

LEI Code

Certificate of incorpormtion of the non-resident comporate entity
issued by the relevant trade registry or by any cqaivabent msgitution,
if existing {copy];

Certificate of current astanding, in originagl, for e non-resident
corparte enfity evidencing the legal representutives of the non-
resident endity 1ssued by the Regisiry of Comnmerce or by an
equivalent instrution (issued vo more than 30 Buginess Days prior
to the date of subscription). W no suthorty o mstitution is
sutharised 1o issue such cernficate, any corporate document
evidencing the legnl representatives of the non-resident corpornic
entity shafl be submitted {isswed no more than 3 Business Days
prior b the date of subseription); such corporate document shall sel
out clearly whether the legal representatives are entitled 1o sl
individually or jomily:

Exiraci from the L/BO Register or on equivalent documend witesting
ihe Beneficial owner of the entity (original) issued no more than 30
Business Days prior o the date of subseriptson;



i ceriificale for the representing resident corporaie
il by the relevant trade regisiry (eopy);

resident eorporale enlity issusd by the relevant rade registry (not
older than 30 Businegss Days prior io the date of subscription);

" iD for the |egal representative of the representing resident corporate
entity subscribing on behalf of the non-resident corporste entity
{origimal);

¥ [m case subseriptions sre made (hroagh o person oher than the legal
representative(s), power of atomey signed by the legal
represeniativa(s) of the non-resident corpomic entity empowering
the resident corporate cntity to subsoribe io the Offering; and

.‘r LEI Code.
Internatonal Fingnclal = Constitutive act of the IF] or a copy of the Romanian low whereby
lastirutions (1Fls) Bomnnia sccepts ar adheres 1o the constitutive act of the relevant

IFT;

F I case sulseripions ane made through o persen sther than the kegal
representativias), power of attorney/Certificate empowering e
person who will sign the Subscription Form o subsoribe on behall
of the IF] {in original or notarised copy);

F 1D fiow the person who signs the Subscoiption Foms on behalf of the
1FY (copy); ond

¥ LEI Code,

The Joint Bookrunner (or affiliate of s Joint Booknnner) or Eligible Purticipant, &5 the case may be, through
which on investor subscribes is entithed (i) to regquest sny additional documents for the parpose of camying
out s duty to comply with the “know your customer™ rules, based on its internal norms and procedures of
client identi fication or (i), on the contrary 1 waive any of the documents listed showve. Each invessor st
comply with the approprinte money lnundering checks and other relevant internal procedures required by
the relevant Join Bookrunner (or affiliate of o Joint Bookrunner) or the Eligible Participant throagh whom
he/shefit subseribved for Offer Shares.

Orificinl documents in 3 languago other than Romanisn or English submined by an invesior shall be
apestilled or over-legahized, as the vase muy be, and accompanied by & notansed manslation thereof in
Bomanian or English,

In case of investors without legal personality, the identification decuments of ihe monagemen coampany
mast be submited.

Change and Withdrawsl of acceplunce to purchase or subscribe for the Offer Shares

Iristitutional Investors miny change the number of subscribed Offer Shares or withdraw their initial
subscription of Offer Shares until the close of the Book on the last Business Doy of ihe Cifer Period
{inchusive). The change of subseriphions by Institutional Invesiors will be sobjoct 1o 1he same submission,
processing and validation requirernents as those for the inifial subscription. Retail investors may nol changes
or withdraw ony subscriptions for Offer Stares unless the Prospeetes is subject to & supplement,

The acceptances 1o purchase or subscnbe for the Offer Shares (each an * Aceeptance™) made within the
Offering by the Retail Invesiors are imeviocable, excepd for the situstion provided by amicle 23 pam. (1) of
the Prospectus Regulation. 1T the Prodpectus i subiject o 8 supplemen, the Accepiance may be withdrmwn
within 2 (bwo) Business Days from the date when the respective supplement to the Prospectus i published,
provided that the significant new factor, material mistake or material inaccuracy arose oF wes noted befone



the closing of the Cifer Period. The final date up to which the right of withdmwal can be exerd
stated b the supplement

The withdrawa] of the Acceptence by Retil Investors in the event the Prospectus is subject 1o 2 sup .
may be done by submitizng a duly filled m subscription revecation form at the same will of the Ioint
Bookrunnces or of the Eligible Participant ihrough which the subscription was mode and under the same
documentation meguincments.

The change of the Acceptance by Retail Invesiors im the éveni the Prospecius s subiect to & supplement
may be done by withdrwing the inital subscriplion and submission of new subteriphons subject 1o the
same submission, procesang and validarion requirements as the ones for (he it subscription.

If subscriptions are withdraws, Relall Investors shall be reimbursed the entire @moent paid by them
corresponkhing b the withdrawn Acceptances, in each case leds any bank tranefer commissions and sny
applicable commisssons charged by the relevant market instifutions, 1o the bank account indicated by each
mveesior for fhe reimbersernent of sy such amounts, within maximum 3 {fve) Business Days as of the date
the relevani Acceptances have been wathdrawn by the investors. No inierest shall be payable i invesions
n respect of such nmounis.

I o ivesion has indicatod more than one sccount for the rmbarsameni of any such smounts, the whole
armnt miay be remmbuarsed 10 enly ong of the sceounts indicated by the imvestor, The Joint Bookrunners or
ihe Eligible Participant will not be liable for any fatlume 1o wansfer dee snounts comresponding o the
withdsmwn Acceptances which ooour 13 3 result of the information proveded by an investor for such
perposes having been incompleie or incomect.

IF & supphemend to the Prospechus is publiahed, such supplement will be made available in the same manner
in which the Prospectus ts being made availsble. The armangements: for withdrawing offers to aequire Offer
Shares shall be mads clear in the supplemen ko the Prospecros.

Allocation of the OiTer Shares

The subscribed Offer Shares will be gllocated o imvestars by the Company and the Scifing Sharcholder
upon the recommendation of, and in consultation with the Jomt Global Coordinotors, on the Allecation
Date.

Lipan the recommendarion of, and in consubtstion with, the Joint Giobol Coordinators, the Company and
the Selling Shareholder may decide ia re-allocate Offyr Shares, représenting & maximom of 10% of the
total number of Offer Shares, from one Offering Tranche to the other Offering Tranche on the basis of the
subscription kevel in cach Offering Tranche The re-allocation from the Retml Tranche be the Institutional
Tranche shall ocvur only in case the Retni] Tranche i less than 2007 subscribed. For the avoidance of
doube, the reallocation of Shares from one Offering Tranche to the other will be made in compliance with
the Alternntive Splir, A re-allocation between Offering Tranches shall neiiher require nor be deemed a5 an
mmendment o the Prospectus.

The final numbser of Offer Shares (including any Lipsize Shares, s the case may bey and the final size of
gich Offoring Tranche will be decided by the Company and the Selling Sharcholder upon the
recammendation of, and in cansuliation with, the Joint Global Coordinsiors, on fhe Allecation Date, based
on a number of factors, such as the level of subscriptions in the Book, prevailing market conditions, the
objeciive of encouraging the development of an orderly and Biquid after-market in the Shares, etc.

Allocation of Offer Shares within the Retail Tranche

IF the number of CfTer Shares validly subseribed within the Pro-min Allecation Part of the Retail Tranche
is bower than, or egual 19, the Offer Shares alkocaied 1o such part of te Retail Teanche (25 detenmined on
ihe Allocation D), each validl subserption of Rets] lnvesiors will be allocated the number of subsenbed
Offer Shares. The final number of Offer Shares allotied will be notified using the same publication
srrangements as those used far the Prospectus,

If the number of Offer Shares validly subecried within (he Pro-rata Allocation Part of the Retail Tranche
s higher than the CiTer Shares allocated to such part of the Resail Tranche (as determined on the Allocatson
Dt (3.0 over-subscription), the Offer Shanes From the Fetasil Tranche will be allocated (after having Grstly
applicd the Preferred A llocstion, if the case) for cach valid subscription of Retail Investons proparticnslly
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of Offer Shares in such subscription (pro-rata sllosation), For the avoidance of any doubi,
iy ception of the subscriptions by Mr. Garza and Mr. Stohr within the Preferred Allscntion, such

o this end, o pro-rama fasctor shall be caleulated for the Offer Shares allocoted to the Prosram Allocation
Part of the Retail Tranche s follows;

Pro=mata facior = Total member of Offer Shares allocated to the Retadl Tranche, afier deducting the Reserved
Shares allocated within the Limit of the Preferred Allocation, if the case / Total number of Offer Shares
applied {subsenbed) for in the Pro-rata Allocation Pari of the Retail Tranche.

Each subscripion by Retml [nvestors {other thon subscriptions for Reserved Shares) shall be allocnted a
number of Offer Shares equal 1o the number of Offier Shores validly applied for by it, mubiplied by the pra-
rata factor, which will have L0 [ten) decimal places.

I the murmber of CHTer Shares allgcsted to & subseription of a Retail lnvestor afier the pro reie allocation 1s
not an integer, the number of Offer Shares allocwted to ihe relevant subscription shall be rounded down 1o
the ammediately lower integer

For the purpose of 2llocating any remaining OfFfer Shares (tesulting from such rounding dovwn of the number
of Offer Shares within the process of pro reta albocation), subscriptions of Retnil Investors shall be ranked
in decreasing veder based on the number of Offer Shares subseribed by each of them ad, if ose or more
subscriptions refer to the exact number of Offer Shares they will be ranked in increasing order based on the
time steamip in the BSE clectronic systern associsted with (heir irading order, and the resuliing unallocaisd
(Hfer Shares shall be allocuied ope per subseription (but o thot the number of Offer Shares allocated in
aggregate tn @ subscription docs not exceed the number of Offer Shares initinlly reqoessed theough tha
subscription}, starting with the largest subseripeion..

In cnse of over-subscripion, Retil Invesiorg will be reimbursed the difference betwesn the amount pard
for the subscribed Offer Shares and the amount calculwed as the Discounted Finsl Offer Price © Final Offer
Price multiphed by the number of allecated Offer Shares (bess the bank transfer commissions and any
applicable commissions of the rebevant markel instinsions), o the investor's bunk acoount indicated m the
investmeni services agreement of §8 otherwise agreed with the Joini Bookninners or the Eligible Participant
with whom the apphcation for subsniption 15 made, as applicable, within maximum 5 [five) Business Dava
from the end of the Offer Penod. No interest shall be payable to investors in respect of such amounts.

By npplying for Offer Shares in the Offering, Rewi| Invesnors scknowledge and agree that they may be
sllocated fewer Offer Shares than they have applicd for, in accordance with the paragraphs above. Retail
Investors also acknowledge and agree that they canmot refuse the Offer Shares allocated to them in
secondance with this Prospecius and shall have no righ to contest of oppose such allocation,

ANacation of Offer Shares within the Incritutional Tranche

The Company snd the Selling Sharchalder will determine, upon the recommensdation of, and in consulistion
with, ihe Joint Ghobal Coordinators, the number of Offer Shares allocated to cach Institutional Invesior, an
the basis of the Book. On the Transsction Date. te Managers will notify each Institutional lavestor the
riumiber of Cilier Shares allotied 1o i

When allocating ithe Offer Shares within the Institutional Tranche, ihe Company, ihe Selling Sharcholder
ard the Joint Global Coordinators may consider, smong ofhers, certain gqualitative criteria such as:
investment policy; number of subscribed Offer Shares and support of the Offering; wheiher the expression
of interest was received 81 the begmnimg of, or esrly i, the Offer Period; the price offered for the Offer
Shares, qualitative feedback during the pre-deal investor edecation process; assets under mansgement;
exjuity investments in Romanin or Central and Exstern Europe; other criterin that aHlow o high quality
investor base and & positive evolution of the market price afier the closing of the Offering.

By subscribing in the Offering, Instifutional Investors acknowledge and agree that they may be allocated
fewer (HYer Shares than they have subsenbed for or they may recerve no Offer Shares at oll. Institational
Invesiors wlso acknowledge ond agree that they will bave no right to request, and the Company, the Selling
Sharcholder and the Managers shall have no obligation 1o disclose, the reasons for their allocation and
pricing decisions,
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Transaction

Orders comesponding 1o valid subscriptions for Offer Shares mode by the Retail nveseors ane
e Noviet Bosokorunners und the Eligible Participants into the relevant sogmenits of ihe public offerings
of ihe BSE, designated to Hetml Investors, anyinne dunig the Offer Period and until 12:00 pm. |
time] on the last day of the Offer Period, The Managers can extend this period 1o the exient necessary.

O the Tramsaction Date the orders cormesponding 1o the Oifer Shares allocated to the Institutional lnvesions
shall be registered in the relevant [Institurional nvestor) segment of the public offerings market of the
Buchares! Siock Exchange, exchuively in accordance with the allocations maxe by the Company and the
Selling Sharcholder upon the recommendation of, and in consultation with, the Joom Global Coordinnzors,
provided that the corresponding subscriptions are validated and the payment, settlement commitment of
bank gusrantee letter for the allocred Offer Shares has been received,

The allocation of the Offer Shares made by the Company and the Selling Sharcholder upon ihe
recommendation of, and n consuliniion with, the Jomt Global Coordinniors i mandstory and s legally
binding for the Insthiutional Invesbors,

O the Transzction Date, the Managers will place the sell orders for the Offer Shares in the BSE mading
sysien.

In circumsiances where, until the hour on the Transaction Date indicated by the Managers, there will be
Instituteonal Investors that hove not gunreniced ihe payment of the Offer Shares allocated to them wsing any
of the options detasled in * Subscripiion of Offfer Skares by Insniniional Investors - Payment evidence™, the
Manager through which that Institutional Investor subecribod may re-allocate the relevant Offer Shares o
other Inatitutional Investon(s), with the latter's consent anid provided that such Institutional Investon(sh can
guaraniee the payment for the additionally allocsted Offer Shares, as described above, by the time Timit se2
by the Managers. The Managers will camry oul the trades related o the Offer Shares through ihe BSE
arkers dedicaied for the tramsactions of public offerings on the Transaction Chate.

Sentbemient

Sertlement of the allocated Offer Shares witl be made through the Romanizn Ceniral Depository chearing
settlerment system on the Senlement Date on or drowrd 20 May 2024,

Underwriting Agreement

The Company, the Setling Sharcholder amd the Maonagess will enter inio the underwriting agreement on or
around the date of this Prospectus (the * Underwriting Agreement”™) pursuant to which, on the tesms and
subject to the conditions contained therein, including the entry inko of the pricing agreament between the
Company, the Sclling Sharcholder and the Managers following the completion of the beokbuilding of the
CiTering (the “Pricing Agreement"), the Manapers will, on & several and nat a joint o joint mnd several
basis, agres (0 use their reasonable endeavours 1o procune subscribers andfor purchasers for the number of
Offer Shares set out in the Pricing Agreement or, Enifing which 10 subscribe forandior purchase those Ofier
Shares themselves, and the Company will agree oo issue and the Selling Sharcholder will agree o sell those
Oifer Shares al the Final Offer Price or the Discounied Final Offer Price, i applicable, 1o subscribers and
purchasers procured by the Managers or, fisiling which, to the Managers ihemselves in the proporntion and
manner agreed in the Lnderwriting A greement.

Under the Underwriting Agreemend, the Company and the Selling Shareholder will give certain cusiomany
represemntions and warranbies (includmg, a8 appropriate, n relation (o the Company’s business, Mirancial
staternents and legal compliance in relation to fee Shares and in relstion to the congents of this Prospecius)
and indemnities 1o the Managers in connection with the Offering. The obligations of the parties to the
Underwriting Agroement will be subjecd to certnin conditions that ane typical for an agreement of this
nuture, including, amongs! others, the sccuracy of the representations and warmanties under the
Underwriting Agreemend, there having occurred no materia] sdverse change in relation 1o the Groop, and
the execution of the Pricing Agreement berween the Selfing Shareholder, the Company sml the Managers
in redation to the: final number of Offer Shares, the Final Offer Price and the Discounied Final CiTer Price
on or wrownd the Alocaton Date. In sddition, wpon the occurrence of specific events, such as conditions
procedent not being satisfied or waived, the Underamiting Agreement may ceage to have effect immediotely
al any time prior to the Admission andfor the Jeint Global Coordinators {on behall of the Manapers) may
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msay do so{on behalfof the Managers) in respect of the ﬂvu--.l.]lmnm:ﬂp;lm only)

In considerstion for the services to he performed by the Mansgers, the Managers will receive from the
Company and the Selling Sharcholder n percentage of the gross proceeds of the Offering including, in the
case of the Selling Sharcholder, from the proceeds from the Greenshoe Option o the extent it has been
exercizod, In addition, (he Company and the Selling Sharchelder may, in their sole and sbsohete discretion,
decide 1o awand the Menagers a discretionary fee representing a percentage of the gros procesds of the
Criffering (including, in the case of the Selling Shareholder, from the proceeds: from the Greenshos Cptian
o the exiend i has been exencised).

Smabilicarion messures, Over-Allotment and Greemlioe Option
Stabilization

In connectron with Offering, Woend & Company, as Stabifisation Agent, on bebalf of Ciiigroup, as the
Stabilisation Manager, imay (but will be under no obligation to}, to the extent permitted by applicable low,
effect stabilising transscrions with 8 view o suppomng the market price of the Shanes ot o higher level than
fhat which might sibenwise prevail in the open marked.

The Stabilization Marager is not reguired 1o enter intg fuch transactions and such mamsschions may be
effected on the B5E and may be undertaken at any time during the perind commencing on (he date of the
Admission and ending no later than 30 calendar days thereafier. However, there will be no obiigation on
the Stabilisation Manager or any of its apents 1o effect stabiliznng ransactions and ihere is no assuronce thai
stuhiliging ransactions will be undertaken, In no event will measures be taken 1o sinbilise the market price
of the Offer Shares atrovie the Final Offer Price. Such stabilisation, if commenced, may be discontinued si
sy umne without prior fotice. Excepd as required by law or regulation, nesther the Smbilisation Manager
nod any of its agents infends to dischose (he exrent of any stabilising mansactions condected in relation o
the Offering.

heer-ANatment yion and sock-lending

Under the possible stabilisation mensures, the Manegers were granted the Over-Allatment Option 10
allpeste bo inveseors, in addition 1o the Base Shares, Over- Allotment Shares up 1o a2 maximam aof 15% of
the wtal mimber of Base Shares at the Final Offer Price, For the parpose of such poieniial Over-Allotment,
the Stabilisation Agent, for the sccount of the Managers, will borrow free of charge & menbes of Shares
equal 1o the mazimum number of Osver-Allotment Shares from the holdings of the Selling Shareholder
undler the provistons of & stock-kending agreement. 1T the Stabilvation Agent borrows any Offer Shares
pursiait 10 such stock lending agreement, i will be regudred to retum equivalent seeurities o the Selling
Sharcholder by no kater than 2 (two) Business Days [oilowing the end of the stabilisation period.

Greenshoe Oprion

In enanection with the poteryial placmg of Over- Allotment Shares, the Selling Sharcholder has granted the
Managers the Greenshoe Option 1o scquite 8 number of Shares squal tw e number of the barrowed Over-
Allotment Shares. st the Offer Price less agreed commissions, The Greenshoe Option will be exercisable
1o e exient the Crver-Alkstment was initially exercised. The sumber of Shares from the holdings of the
Selling Shareholder for which ihe Greenshoe Option 15 exercised is 1o be reduced by the number of Shares
held by the Stebifisstion Agent s of the date on which the Greenshos Option is exercised and that were
sequired by the Stabilization Agent in the context of stabilizstion meatures. The Greenthoe Option will
terdnnie M0 calendar days afler the Firsl Day of Trading.

Lock-Up

Pursuant 1o the Underwriting Agreement, the Company will agrese that during the period from the date off
the Underwriting Agreement io, and including, 360 cabendar days from the Settlement Dute (as defined
below), neither it nor any membes of its group will, among other things, directly or ndirectly offer, ssue,
#ell, contract 1o sell, pledge. sell or grant any option over, mght. warmant or contrect fo purchase, ewencise
any option to sell, purchase any oplion or contract o sell, or lend or otherwise ransfer or dispose of the
Shares, enler into any swap or @ay other sgreement of any fronsaction that ransfers, m whole or m pari,
direcily or indirectly, the economic conseguence of ownership of any Shares or enter it ARy TENSECTIGN
with the same econamic effect as any of the foregoing or publicly sanounce the intention to do any of the



foregoing, without the prior written comemt of the Jomt Global Coordinators (such consent not fo
unressonahly withbeld or delayed), subject io customary exceplions,

Pursziant 1o the Underwriting Agreement (and, in the ease of Mr. Stohr and Mr. Garza, 3 bock-up deed daied
on or around the date of the Prospectus (the “Lock-up Deed")) cach of the Sclling Sharcholder and Mr,
Stohr and Mr. Garza will also agree that during the period from the dite of the Underwriting Agreoment o,
and including, | 80 calendar doys {and respectively, 24 monihs in the case of Mr. Stshr and Mr. CGarza) from
the Settbement Date, ithe will not, among oither things, directly or indirectly offer, lssue, sefl, contract o
sell, pledge, sell or grant any option over, right, warmant or contract 0 purchase, exercise any opiion 1o sefl,
purchase ary option or comract o sell or bend or odberwise funsfer or dispose (or publicly announce any
such Issuance, offer, sale or disposal) of the Shares, enter into any swap of any ciher agrooment o any
ransaction that iransfers, m whole or in part, dirsctly or indrrectly, the ectmamic conseguence of ownership
ol ary Shares or enter inio any manssction with the sume economic effect s any of the foregoing, without
the prior written consent of the Joint Global Coordmabors (xuch consent not b be unreasomably withheld or
delayed), subject 1o customary exceptions and in respect of the Selling Shareholder, subject i any disposal
fiar the purpose of pledging or charging any Share bo or for the benefit of'a mangm koan Tender in connection
with a murgin loan granted to the Selling Shareholder and any disposal for the purpose of transferring,
selling and'or appropriating any Sharss pursunnt 86 any eaforcement thereol.

Diher Relatlonships

The Monagers gnd their respective affiliates may have engaged in fransactions with, and performed various
mvestmeni banking, commercinl banking, financial sdvisory ond other services for, the Company and ihe
Selling Sharcholder and their respective affiliated, For which they received customary fees. The Monagers
and their respective alfilistes may provide such services for the Company and the Selling Shireholder smil
Uhesr respective alfiliates in the Meare,

In connection with the Offering, each of the Managers and any affiliste, scting 23 @ investor for its own
aocount may (ake up the Offer Shares and, m that capacity, may retain, scquine or sell for s own aceount
such CHTer Shares and any related nvestments and may offer or sell such Offer Shares or oiher investments
otherwise than in connection with the Offering. Accordingly, references in this Prospectus o ihe Offer
Shares being offercd or placed should be resd os meluding any offering or placement of Oifer Shares o the
Managers and any aifilinte acting wn such capagity, Mone of the Managers mtend 1o disclose the cxsent off
nny such investinent o transactions otherwise than in sccordance with any legal or regulatony ohligation w
do so. In addition, m conpection with the O¥ening, one of the Munagers may enter into (inancing
arangements with orvestors, such as share swap amangements of lending srmngements wherne securibes
are wsed as collatersl, vehich could result in such Managers acquiring sharehobdings in the Company.
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SELLING AND TRANSFER RESTRICTIONS

! and the sale of the Offer Shares may be restricted by baw in certin
jurisdictions. ks been or will be taken by the Company, the Sciling Sharcholder or the Managers
o permit @ public offering of the Offer Shares anywhere ofher tan in Romania or the iransmission of
distribution of the Prospectus into any other purisdiction wivere action for that purpose may be required,
This Prospectus has been approved by the FSA.

United States

The Cifer Shares have pot been and will not be registered under the Securitics Act or with any scounitics
regulstory maborey of any state or other jurisdichion of the Unined Siades and may not be offered or sold
withim the United States, except in transsctions that are excmpd from registration under the Securities Act,
Accordingly, the Offer Shores are being offerad (i) i the Unitexd States only 1o persons reasonably belicved
b be OIBs 0 reliance on Rule 1444 or pursuant to enother exempion from the negistration reguirements
of the US Securities Act; or (i) outside the Linited Siates in offshore tansaciions m reliance on Regulation
5. The Munagers inay arrange for the offer and sale of the Shares in the United States through Unided States
registered broker-dealers, which may be their atfilimes.

In addition, undil 40 diys afber the commencement of the Offering, an offer or sale of Cffer Shares within
the Linited States by any dealer (whether or not participating in the Offering) may violate the registration
requarements of the Secorities Act il such offer or sale is made other than in sccordance with Rule 1444 or
another exemption from registration under the Sccunties Act.

Selling and Tronsfer Restriciions for Purchasers of Offer Shares oniside the United States

Each purchaser of the Offer Shares oulside the Lnited Staes, by sccepting delivery of this Prospectus, will
be deerned fo have represenied, agreed and scknowbedged ax follows:

= The purchaser scknowlodges thnt the Offer Shares have not been and will ol be registered under
the Securities Act or with any seourities' regulatory suthority of vy stee of the United States;

> Al the time the Offer Shares are purchased the purchaser will be the beneltcinl owmer of those Offer
Shares,

= The person, I sy, for whise scoount i 1 sequining the OfFer Shares, is focated owtside the United
States (within the meaning of Regulkation 5} and 15 purchasing the Offer Shares in an offshore
transaction meeting the requirements of Regulation 5; and

* The purchaser ackiowledges that the Company, the Selling Shareholder, the Managers and the
Company's respective affiliates will rely upon the tristh and sccuracy of the ackoowledgements,
representations and agreements in the foregoing paragraphs.

Selling and Trangfor Restvictions for Purchasers of Offer Shaves within e Unived Siares

Each purchaser of the Offer Shires within the Linited States, by scoepting delivery of thie Prospectus, will
be deermed 1o have represented, agreed and acknowledged o follows:

E The purchaser acknowledges that the Offer Shares have nof been and will not be registersd under
the Securitics Act or with any securities’ regulatory sushorirty of any stnee of the Umnited Stnes;

rs The purchaser s (1) o Q1B; (§i) sware, and cach benefrcial owner of such Offer Shares hag been
advized, that ihe-sale of Offer Shares is being made in reliance on Rule 1444 or another exemption
from registration under the Securinies Act and (iii) scquiring swch OfFer Shares fior its own account
or for the account of a OIB;

» The purchaser agrees (or if it ks acting for the aocount of another person, such person, has confirmed
to it that such person agrees) that it (or such person) will nol offer, rescll, pledge or ofherwise

tranafes thike Offer Shares excepl: (a) (o o person whom it and any person acting on its behalf
reasomably believe 15 a QIB purchasing for 128 own acoount o for the aocoant of & QI8 i &
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tramsnchion meeting the requirements of Rule 144A; (b) in an offshore franssction in sccond
with Rule 903 or 4 of Regulation 5; () n sccordance with Rule 144 ander the Securitees
wvailable): or {d) pursoant to an effective registration siatement wnder the Securitees Aot anc
ench ease i pecordance wilh any applicebbe securities laws of any state of the United Staes. The
purchaser will, and each subseruent holder is required to, notify sny suhsequent purchaser from it
of those Offer Shares of the foregoimng resale rettrictions, Mo represertation can be made as o the
nvailnhility of the exemyrion provided by Rule 1444 for resake of the Offer Shares;

= The purchaser understands et the Offir Shares (1o the exient they are in certificated form), onless
otherwise desermiped by the Company in accordence with applicable law, will bear a legend
substantially o the effect sel out in the preceding paragraph;

o If the purchaser is acquiring Offer Shares for the scooumt of one or more QBs, i represents that i
has sobe invessment discretion with respeci o each soch accoun and that it hos full power o make
the foregoing acknowledgements, representations and sgrecineits on behalf of each such socount;

* The purchaser understands fhat for so long as the Offer Shares are “restricted securithes™ within the
meeaning of the S fodersl securities baws, no siuch shares may be deposited indo any tnrestricted
depositary ieceipd acildy establshed or mainkained by & deposilary bank;

F The purchaser understands that the CfTer Shares will nod senle or rade through the facilines of the
Depository Trusi & Clearing Corporation o any other LIS cleaning system;

Fd The purchaser acknowledges that the Company, the Sclling Sharcholder, the Managers and the
Company's respective affilates will rely upon the wuth and sccuracy of the scknowbedgenents,
representations and agreements wn the foregoing parngraphs.

Eurppenn Econemilc Arca

Mo offer of the C{fer Shares to the public is being made nany Member Stote other then Rommnia, However,
the Managers may decide to promode the Offering in nanother Member Stale under certain exempiions from
the obligation to prepare & progeectus under (he Prospectus Regulution, provided that any such offening of
the Ofer Shares will nol resuli in & requirement b publish ihe Frospecrus by the Compary, the Selling
Shareholder or the Manngers under Article 3 of the Prospecius Regulation.

In relation 1o cach Member Smie of the European Economic Area (sther than Bomania) (each, o “Relevani
State"), there will be no offer of the Offer Shares to the public in that Relevant State other than:

F io 3 legal entity that = 4 “gualified investor” as defined in the Prospecius Regulation;

E 1o fewer than 150 notural or legal persons other than (o qualified investors us defined in Article 2e)
of the Prospecius Regulaiion; or

] i amy other circumstances falling within Aricle [(#) of the Prospecius Regulation,

provided that no such offer of the Offer Shares shall require the Company, the Managers or the Selling
Sharcholder to publish & prospeotus pursuant 1o Artigle 3 of the Prospectus Regulation ar a supplenient to
the prospecius pursuant o Article 23 of the Prospecius Regulsiion within the temritory of the Relevant Stais
and each person who imitially acguire Offer Shares or o whom any offer 15 made will be deemed 10 have
represented, warmanted and agree to and with the Manogers, the Selling Sharsholder and the Company that
it i "gualified investor® within the meaning of the Prospecius Regulafion.

For the purpeses of the Prospectus, the expression an “offer of the Offer Shares 1o the public™ i relation o
any Offer Shares in any Relevant Stite mieans a communication 1o persons m any form and by any means,
presenting sufficien information on the terms of the Offiering and the Offer Shares to be offered, w0 as o
enable an mvestor (o decide 1o purchase o subscribe for the OfTer Shares.

Each purchaser of Offer Shares i the Offoring located within n Member Stite of the EEA (other than i
Ruomnnia) will be deemed tn have represented, noknowbedged and agreed that it is an Instinetional [nvestor
The Company, the Seling Sharehohder, the Monagers and their aflilintes, and others will rely apon the trsth
and sccuracy of the foregoing representndion, acknowledgment and agrecment,



. ng the above, & person wha is not 8 qualificd invesior snd who has notified ihe Managens of
riting nay, with the consent of the Managers, e permitted 10 purchase Offfer Shares in the

The offering of the Offer Shares pursuant 1o the Offer is not deemed to be made on the capital marke) of
Moldova (whether on & regulated market or 8 multilaenal trading facility, a8 such tenms are defined under
Article 6 of Law Moo 171 deted 11 Juby 2002 on the capital market or by any other means) or otherwise in
Moldova, ot directed ot amy person on ihe territory of Mokdova and should not be relied on by any sach
person. The Company is not & “joint stock company™ within the meaning of Law Mo, 1139 duted 2 April
1997 on joum sock companies or an "issuer” within the meaning of Law No, 171 dated 11 July 2002 on the
capital markel. The Offer Shares are not issued under Moldovon law and are not and will not be registered
with the Moldovan Mationa] Comvnission for Finencial Markets or ony entity in Moldova and will not be
offered for circulation, placemend, sale, purchase or other transler in the termitory of Maoldova.

United Kingdom

Thig Prospectus and any other material in relation to the Offer Shares described herein s only being
distribsned in the United Kingdom to, and is only directed 21, persons ther are qualified investors | “qualified
Investors”) within ihe meaning of Article e} of the UK Prospecius Regulation fhat olso; (i) have
professional experience in matters relating o investments falling within Article 195} of the Financizl
Services and Markets Agt MK | Financial Promation} Osder 2005, us amended (the "Order™); or (i) wha
fall withim Article 43(2)a) 1o (d) of the Order; or (i) 1 whom it may stherwise lawfully be communicnted
{all such persony together being referred i g the “relevant persons™). The Offer Shares are only available
in the Lintted Kingdom 1o relevant persons, and any invitation, offer or agreement to purchase or otherwise
ncquire the Offer Shares will he engaged in only with, the relevant persons. This Prospecius and its contents
wre confidential and shoubd not be disributed, publisived or repraduced (i whole or in part) or disclosed by
recipients to any other person in the Linited Kingdom. Any person in the United Kingdom that i nod &
relevant person should not act or rely on this Prospectus or any of fis contents.

J364 -



4. SETTLEMENT AND TRANSFER
Clearing and Settlement of Shared

Transfers of Offer Shares within the OfMering and secondary markel salies of Offer Shares will be led
and cleared through the setlement systern mapaged by e Central Depositary, in sccordance Wi
applicabile Bomanian regulations. The slinted Offer Shares will be detivered w0 ipvestors on the -
registrotion of the C1Ter Shares in the sharchabders” regisier 1o be kept by the Central Depositony, Tollowing
rogistration of the Shares with by the FSA and the Central Depotitary,

Rownranion Cenrral Deposiiary

The Cemral Depositary, 5 Romanian joint stock company having its primcipal executive office im Rommania,
Bucharest, 2nd District, 34-36 Carol | Boulevard, Moors 3, 8 and 9, 15 authorised and supervised by the
FS4, and provides depossiary, regisirar, cleoring amd setilemend services in connection with transactions
involving financial insirumenis. The Ceontral Depositary 15 the admnistrator of RoClesr {the Romanian
Clearing-Settlement, Custody, Depositaty and Regisiry System), the payment system assuring funds
clenring and the settlement of transactions with fimancial instruments,

All classes of securitics traded on & Romanian regulated market or multilsera] cading facibity, including
the Ch¥er Shares, are mundmonly registered in the Cenmal Depositary's system for the purpose of
perfonming secunties operations n @ centralised manner and maintzining reconds of such operations. All
secunities accepted in the Central Depositary's system sre dematerialised and evidenced by book-ciary,

Clearance amd Seitlenrenr Procedires

Transsctinns with Shares are seriled on o delsvery versus paymient basts, the Sharcs being delivered only if
the purchise price in paid, The ownership ransfer is osually registered on 8 T+2 basis by debitmg/erediting
the relewani Share accounis.

#5 80 exceplion from the principle sccording (o which the Shares may be transferred only through a
transaction on the Bucharesi Stock Exchange, there wre certain cases when the Central Depositary may
operwle direct ownership ransfers of the Shares 25 o conseguence, among others, of: (i) succession; (5] sphit
g nf property; (i} ssignment by the eompany af its own Shares to its employees; {iv) when the compary
olviaing its own Shares foltowing the withdroand of shareholders who do not agres with the decisions of the
company’s genesal shorcholders meeting, according (o legal provisions in foroe; (vl merger, split or
Hauidation; {¥i) enforcement of a final court deciston; (vif) innsfer bebween o parenl-company and s
subsidiarics or among subsidhanes of the same parent-company, with the FSA's prior consent; (viii) ather
transfers of rights sccording 1o spocial laws or applizable regulations, with the express approsnl of the FSA
or other relevant body, Direct ownership trandfers over the Shares will be operated by the Central
Depasitary wishin three days from the submission of the spplicstion and the supporing docurmentation.

Alihough 1he foregaing sets out the procedunes of the Central Depositary facilitating ransfers of Shares
{including the Oifer Shares), the Central Depositury is nol under any obligation o perform or continoe 1o
perform such procedures (a5 provided sboved in the fimee, and, therefore, such procedures. mny be
discontinued ot any bime.

None of the Selling Sharcholder, the Company, the Managers or their respective agents will have any
responsibility for the performance by the Central Depositary or its respective participants of their respective
ohligstions under the rules and procedures governing their operations at the date of this Prospectus.

dinitiod settienent

For a dewription of the senlenent procedures spplicable 1o the transfers of the Offer Shares, see
*Subeeripiion Amd Sale".

Secoudary siaiker rading

Far a deseription of the tmnsfer restrictions relating to the Shares, see “IMPORTANT INFORMATION
ABQUT THIS PROSPECTLUS™,
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issued as nominative dematerialised titles in book emtry form and will be registered with the FSA
andd wiih the Romanian Cenoal Depositary. The Romanian Covral Depogitary will maintain the record of
the aggregate holdings of Shares.

The Company will not impose any fees in respect of holdings of the Shares; however, holders of Shares
ity incur fiees normally payable in respect of the maintenance and operation of accounts in the sysiem of
the Romanian Central Depositary,

Listieg ou the Regulared Market of the Bucharesy Srock Exchange

The admiszion 1o rading snd the listing of the Offer Shares on the Bucharest Stock Exchange regjuires,
inter gilfar; (1) regrstration of the Shares with the FSA, (if) the signing of an agreemen herween the Company
and the Romanian Central Depositury related i the regisiration of the Shares in the system operated by the
Romanian Central Depositry; and (i) the appeoval of the Bucharest Stock Exchange board {in Romanian,
“Congifind Bwrsei™), based on the opinion issued in this respect by the Bucharest Stack Exchonge
Commission for the Admission.
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1 RECOGNITION AND ENFORCEMENT OF JUDGMENTS IN CIVIL AND
COMMERCIAL MATTERS

The Company is incomporated under the laws of Cyprus. Cerin persons reformed o herein are ress
Romania and Moldova and certun entities referred o herein are organised under the laws of Romania ard.
Maoldove All or o substantial portson of the asscts of such persons and estitics are located in Romani snd
Mirldova As & resull, it may nid be possible for investors io;

2 effect sorvice of process within other countries upon the Company or any of the Campany’s
direciors and senkor managers nimed in tes Prospoctus, or

= enforce, in other countnies, coun judgments abtained in couny of such other countrics against the
Compary of any of its direciors and senior mangers named i this Prospechis in any aeton, of
abiain the recognition of soch judgments,

Romania and the Cyprus are ssch @ member state of the Eurnpean Undon (2 % Member State”). Regulation
{ELY 121572002 of the Evropean Parbiament ind of the Council on pursdsction and the recognition and
enforcement of judgments in civil and commenciol maners {recast) (the “Heeast Brusels Regolation™)
provides for mutos] recognition and enforcement of judgements of any Member Siate in all other Members
Srales.

Whiln Denmark is oot 8 Member State, the Danish Ministry of Justice has confinmesl that the Recast
Brisels Regulation was implemenied by Denmark by Danish Low No. 518 of 18 May 2013 (containing
amendments bo the act an the 2001 Brussels Regulation), which entesed into force on | Jupe 2013, Further
forcign judgmenis origmating from Switeerfand, Norway and leeland miy be recognised and mforced m
thee- Repiblic Cypros pursuant o the frameswork provided ander the Lugano Convention on jurisdiction and
the recognition and enforcement of judgments in civil and commercial matiers of 30 October 2007,

Forergn judgments not origmating from an EU member swte count may be recogrised and enforced in
Cyprus purseant to the framework provided under the Foreign Cours (Recognition, Registrtion and
Enforcement) Law of 2000 (Law 12 1{INZ000) which provides the legal framework for the recognition gnd
enforcement of any foreign judpments isseed by any coun or tribunal of n foreign country with whom
Cyprus has ondered inin & bilsieral agreement for the muiual recognition and enforcement of juldgments
which include, Belerus, Chinn, Egypt, Georgin, Russin, Serbia, Syria and Ukrame,

A judgiment rendered by a court of the United Kingdom will be recognised and enforced by the cours of
Cyprus pursumnt fo the Foregm Judgments (Reciprocal Enforcement) Law of 1935, Cap. 10, as in force,
wilhiout re-cxomination of the merits of the case, subject (o compliance with the Hmeframes amd conditions
imposed by the saad law,

There is upcertamty a4 1o the enforceabdliny in Cyprus of clvil lisbilities based on the securities lows of the
Linited States, either in an origmal action or inan action (o enforce o judgment obtsived in LS. couns, The
Uinited Stntes and Cyprus currently do not have o freaty provading for the reciprocal recognition and
enforcement of judgments, with the exceplion of nrbiral awsnds, in civil or commercinl matters,
Consequently, u fimal jedgment for payment issued by & court in the Limted States, whether or not predicaced
snlely upon ULS. seeurities Taws, would not sutomatically be recognised or enforceable in Cyprus,

In the absence of a special regime providing for the recognition and enforcement in Cyprus of a foregn
jutgement from o particalar jurisdiction (such as Moldova or any other third couniry, unbess referred o
shove), it may be possitle (o bring an action at commaon law or mise 8 counterclaim on the foreign judgment.
In common law m foreign judgment is recognised when the Cypriot count concludes that o particular claim
his abrendy been conclusively adjuiicaned and determined by the foreign court (res judicata) which has
jurisdiciion o give judgmenl. The merits of the fentign judgment are generally not reviewnble and the
fudgment must be ingl and conclusive and for & fixed sum of money or debl (said sum not 1o be related 10
tox claims or similar charges or i respect of 8 fing or penalty ). 'Final® has been mvlerpreted to mean that the
judgment cannot be reopened in the court of erigin, even though an appenl may be pending againsi it, and
‘conclusive’ has been interpreted vo mean that the judgment represents the coun's seftled conclusion on the
mecrits of the case. Aliernatively, insead of filimg on action on the recognition of the foreign judgment, ibe
judgment creditor can file an action relying on the ficts which created the cause of action in relation to
which the foreign judgment was given, The judgment ereditor also haes the oplion of ncheding & the same
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for recognimion of the foreign court judgment under commnon law snd a reguest for
facts which crested the cause of action,

may refuse o recogniee and enforee § foreign judgment in nstances where the foreign
i 15 conirory o the pubhic policy of Cyprug which as defined by the Supreme Cowrt of Cyvprus
|n:|u-du"th:!‘md|m:nul: values which @ socscty recognises, 0f @ given time period, as thase valses which
govern the transsctions and other aspects of the life of iis members which permente the established legal
order,” (b} was obdained by friud. The parficalirs which suppon the fraud allegation must be pot forward
by the judgpment debtor and, if the allegation s credible, the matter will be considered by the Cypriod court,
For the debtor to succeed they must produce solid evidence that the plameifl somehow defrauded the forsign
court: {c) The proceedings in which the judgment was given were conducted in a manner which was
contrany oo mtural justice or there was a fallure o observe due proccss; (d) [t s still possible 1o reopen the
Judgment in the court of orgin. That ks 1o say the judgment is not final and conchusive The judgment s
fimal and conclusive an the merits and for & definite sum of money (not being & sum pavabie in respect of
tanes or other charges of a like nature of in respect of @ fine or other penalty or otherwise based on & law
that a Cypriot count comsiders 1o be @ penal, revenue or other public law); (&) the forcign coun lacked
Jurisdbetion to hear the case, (1) The judgment ks inconsistent with a prior judgment given m Cyprus on the
same issue between the same parties on the basis that this will be against the principle of res yudicats and
therefore contrary 1o the public policy of Cyprus; (g) the Cypriot proceedings have not commenced within
the applicable limitation perind.

Cerinin agreements ard instruments inay be sabjest (o siamp duly under the Cypriot Stamp Duly Law (Mo,
19 of 1963 ax amended), Stamp duty 18 payable on sny document which relaies to any asset situated n
Cyprus or to matters of things that will be executed or carried oul in Cyprus irnespective of whene they were
nade or finally signed. In cuse more ihan obe document s wed i connecion with one and the same
ransaction, whether executed a1 the same nme or nol, full samp duty & payable i respect of the main
document only with the secondary or ancillary documents attrecting nominal stamp duty only. The stemp
dhuty st be paid within the rime prescribed by the Stmp Duty Low (Mo, 19 of 1963 ax amended). The
Failure to puy stamp duty will ot affect the validiry, legality or binding effect of the document but mny
render the docwment inadmissible a5 evidence before the Cypriot courts o arbitral erfbunal in Cyprus unkess
and until the stamp dity (and any penalty, if applicable) has been paid; provided that sgreements and
instruments which are made ouiside of Cyprus and are subject 1o stamp duty sre not considersd ms having
force n Cyprus uintil they are duly stamped, 40 enforcement of such sgréements and instramenis may be
impared if they are mod duly stamped. Late payment can resolt in the imposition of 3 penalty. The son-
payment of stamp duty will not render-any stampable document illegal,
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I, LEGAL MATTERS

Certain legal matiers i connechion with the Offenng will be posseil upon for the Compury and the Sei
Sharehobder with respect to Romanian law by Clifford Chance Badea SPRL, with respect 1o US law
Clifford Chance Partnerschafl MBB, with respect to English law by Chifosd Chance LLP, 1o
Law by ACI Pariners Law Office and with respect to Cypriod Law by Elias Meoclewns & Co LLC.

Certamn legal matiers in connection with the Offenmg will be passed upon for the Managers with respect o
Komaninn (aw by Dentons Europe - Suei-Carndja 51 Asocsatii SPARL, with respect to English ond LIS low
by Dentons UK and Middle East LLP, with respect 1o Moldovan Law by Torcan Cazne and with respeci o
Cypriot law by Chrysses Demeniades & Co LLC,
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it INDEPENDENT AUDITORS

The Awdiied Special P e Consolidated Financial Ststements of the Company snd it subsidiaries as of

feember 2022 and 31 Decomber 2021, and for the years then ended, mehuded in
g have been mulited by Ernut & Yourp Cyprus Limited, independent auditors, as staied in
their report sppeanng herein. Emst & Young Cypras Limited, with registersd office a1 Stasinou A venue 6,
Jean Mouvel Tower, 1060, Nicosia, Cyprus, and Company negistration number HEZ22520, o member of
the Instimate of Centified Public Accountsnts m Cyprus (ICPAC) with nuinber E[46, and audit practicing
ceriificate number E146°A/201 3, i5 the Issuer's antutory auditor,
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28, GENERAL INFORMATION
Linting and Trading
It i expecied that the Shares will be admitted 1o rading on the Regulaved Market of ithe
Stock Exchunge on or ground 17 May 2004, The security identification numbers and

symbols of the Offer Shares areexpected o be as follows: Shares ISIN: CYO200900% 14; Buchares
Stock Exchange trading symbal for ihe Shares; PE.

Authorbations

Except for the Board of Directors nesolution appraving the Final Offer Price, rsue and allofment
of the New Shares, (he Company has obtwined ol consents, approvals and suthonsations
Romania in connection with the Hsiing of rhe Shares on the Regulated Market of the Bucharest
Stock Exchange. In particular, the Capital Increase by authorisslion of Mew Shares, the Offering
and the histing of Shares on the Regulated Market of the Bucharest Stock Exchange have been
wpproved by the resolutions dated 9 April 2024 and 10 April 2024 respecnively, of the general
meeting of sharcholders of the Caompany. The Board of Directors will authorize the Final Offer
Price, issuc and allofrment of the new shares on or priar to the date on which the Final Offer Price
in snnowenced.

Decuments Available for Inspection

Copies of the following documents will be available for inspection free of charge on the Company's
websie waiw, premverengrgy group ev and, dunng normal busimess hours on any weekday, at the
registered affices of the Company, from the daie of publication of this Prospechs to Admission:

» this Frospectus,

] the Company's Amicles of Assocmion;

. the Awdited Special Purpose Consolidated Fancial  Statements, including  the
independem auditors repon thereon.

The registered office of the Company e located af 48 Themistokl Dervi Avenue Athienins
Centennial Buildimg, 3™ Noor, office 303, 1066 Nicosn, Cyprus.

Final Oifer Priee

The Shares are each issued with & par value of EUR 0.001. The Existing Shares arc fully paxd and
the New Shures will be fully paid upon sestiement, see *Sefifement dnd Trangfer®,

The Final D4fer Price will be determined in socordance with "Subscription Amd Sale” = "Price™
*Offier Price”. The resulis of the Offering will be communicated 1o the FSA and the Bucharest
Stock Exchange, within five (5) business days as of the closing of the Cifering. The results af the
Differing will be published in Romanmn andf o Engligh, 55 the case moy be, on the Company's
wehsite W, premiereneiygiuep v and on the Bucharest Stock Exchange website wasirbvb.ro,
afier the confirmation of the receipt of the notification regarding the Offering results by the FSA,

Subwidinries
A of the date of this Prospectus, the Company hai the following direct and indirec) subsidiaries:
Effetive pwnership lnirnes
Name Cruniry (%)
Ligeine Lot Cypres T
Joseon Holdings Co. Limsied Cyprrma LS
Alive Repewable Holding Lid Cypra b |
Enengia. Milexinha [1 58 Eamanis hbd
Enes Malhani Bznewoble S 0.L. Eormania B0
True Energy Mlmmgement 501 Bemmania L
Alvve Wied Power One S BL Boemamia 6500
Alive Sun Powes Dne 5 R.L Boenania 1

Alnve Si Power Twp S RL Homana L1
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EfMectin e vm nerabip knierest

Contry %)
Reemama 009
Resmania 4n
Ramanes o0 Uk
Resrnanmm B
Premer Encrgy 58 L Hemania Lk
BERD bustslas Gar 5.4 Rixmania R
Aliwe Capsl 5.4 Hemania LS
Promier Energy Trading 5.0.L Rosmania G
Progar PRDE A Roomania e
Premint Benowabic Invesl Co B0RLL Rowmania ([ 4]
CET Yarwarm 5.4, Roemania {5 5]
les “Premisr Eregy™ SRL Mk 174
1T 8 *Premigr Erengy (siribaion®
5A Mohdovs W1LT4
"Mt Energy” S HL Mk 2T
Elecin Logistics S H L Mkl T4
Adive Copital Beogrsd doo tzrhin A5 G
Premier Energy Haogury K Hungary 10
Alive Copical 6 Hungsry 0.
Smwree: The Company

1 Information not applicable 1o the Prospecius in accordance with Anmex | and Annex 11 of
the Commission Delegated Regulation (EU) 2019/980 of 14 March 1019 supplementing
Regulation (EU) 2017/1129 of the Evropean Parliament snd of the Councll as regards the
format, content; scruthny and approval of the prospectus to be published when securities are
offered to the public or admitted to irading on & regulated market, nnd repesling
Commission Regulation (EC) No SDO/2004

The lellowing secteons of Anpexcs | and 11 of the Commission Delegated Regulation (EL)
2019980, based on wiich this Prospechus has been drnwn up, sre vl applicable o the Company
andfor o the Shares:

L Ammex 1: 22,132, 1802, 1814, 18.1.5, 1820, 18.3.1a, 1822

. Anpex IF: 4,02, 5.0.10,5.3.3, 5.3.4, 542, 6.2,6.3, 0.4, 102
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ABR
ABR Facility

Acceptance
ADMS

AlB

Alive Capitsl
Allocation Date

Alternatlve Splli

ANRE
ANSPDICP

AFMs

Articles of Asseclation

ASP1
ASFL

Audited Special Purpose

DEFINITIONS AND GLOSSARY OF SELECTED TERMS

Alpha Bank Romania

multh option credit line agremnont no. 21622019 com
Ietween ihe Premier Energy 5.8 L. and Premeer Energy Trads
85 bormowers, co-debiors and real gunmmiors and Ligaine
Limited as guarantor with ABR

The acoepianee 1o parchase or subsenibe for the OfTer Shares
Advanced Distribution Management Sysiemns

Association of fssuing Bodics

Alve Capital 5.A,

The date falling om or around 13 May 2004

In the event that leax than 100 of the maximum aumber of the
Offer Shares wre subscribed and there s still 8 Successful
Closing of the Offering. the allocation between (1) Mew Shares
wrid { W) e sum of Exmting Shares and Over-Allotment Shores
shall be made i & manner which proritizes the maximam
podsible allecation of New Shares

he Romanian ANRE andfor the Moldovan ANRE

Nationial Authonty for ihe Supervison of Personal Dain
Processing

akiermative  performance measures, & defined m ESMA
Culdelines on  Aliernative Performance Measures doted §
Dictober 201 5 and further guidince published by ESMA through
T thee date of this Prospectus

Articles of associsizon of the Company ax currently m foree
Alive Sun Power One 5.R.L.

Alive Hun Fower Two 5R.L

The Group's Audited Special Purpose Consolidsted Financial

Consolidated Financisl Statements  Stements for the vears ended 3| December 2023, 31 Decemnber

AWPI

Base Deal Seengric

B Shares
Berg nstaluiil

Bowrd of Directors

Boak

Hrasov

2022 ered 31 Dhecember 2021
Alive Wind Power One 5. BLL

the seenarin i which the Offer shares are composed of the Base
Shares and the Over-Allotment Shares

Existing Shares and together with the New Shares,
B.ER.G. Instulatih Gaz S.R.L

The Company’s board of dirccors

hook mamtained by the Joint Global Coordinators

Brasov Renewables S.R.L.
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BSE Corporate Governance Code
BTCP

BT Distribution Group

BRM

Copltal Increunse

CDR (EL) 2017/5%0

Code or FATCA

Company

Competitian Counseil

Consumer Average Interruption
Muraticn Index (CAIDI)

Corparaie Governance Action
Plan

Counedl

CS5R

CERD

Cypriot Companies Law
Cypriot Law

Cyprus

Cyprus Takeover Law
CySEC

Buchirest Stock Exchangs

right of & compaty wider the Cypnot Companies Law to
purchasc is own shares

Bucharest Stock Exchange Corporate Governsnce Code
BT Capital Panners

Banca Transilvania units

Romanan Commidities Exchange

The copital increase by way of issuance of the New Shanes, a5 o
resule of the Oifering

Commission  Delegared  Reguolation  (EU 20075490
supplementing Regulanon (ELF Mo 6002014 of the Ewopean
Parliament and of the Council with regard o regulstory
technscal standards for the repoming of transactions 1o
competent authorities

A counery from the Central and Exeten European market which
includes. Esomin, Latvia, Lithuania, Poland, Germany, Crech
Republic. Siovakia, Hungsry, Romanis, Bulgaria, Slovenia,
Croatie, Albania, Serba, Bosaw-Hereegovins, Montencgro,
Kosova and Macedonia

Contracts for Difference

Capstal Gans Tox

LLE Trermal Revenue Code of 1986, a8 smended

Premer Energy PLC

the Romaman Competiion Council or the Moldovan
Campetitian Council, & the case mny be

an index which reprcsends the average mtemuplion fme per
corsumer affected by the mierruption per year

the comparaic govemance action plan the Company intends to
ilement within |8 monihs of the Adinission

Couneil for the Promation of Investment Projects of Mational
Imporinnge

corporaie social respomsahalim:

the Corporate Sustainability Reparting Directive
Companies Law, Cape | 13 af the Cyprus (a5 amended)
Laws of Cyprus

The Republic of Cyprus

Cyprus Takeover Bads Law No. 41{1):2007 as snended
Cyprus Securities and Exchange Commission



s Vinel
Directors

Mrectlve on Markets in Financial
Insirumenis ar MIFID 11

Discounted Finul Oifer Price

Electricity and Gas Law
Electricity Distribution License

Electricity Law
Elecirmic Means

Electricity Supply License

Eligible Participants

EMAS

ELl Directive 201485 EL on markets in financial mstruments.

& diseaunt of % of ihe Frmal Offer Price

[hats processing cenire

Double Tax Treary

Environmental and social

European Economic Area.

Europesn Bank for Reconstruction and Development

loan agreement dated 15 Movember 2022 entered b belween
EBRD and Premicr Encrgy 5.R.L

loan agresment dated 2 March 2021 entered into belween ERRD
ond 1.C.5. Premier Energy Dasiribution S.A.

Eumypeean Comnussson,

Ecoenergin 5.R.L
European [nvestment Boank

Finance conrract dated 3 March 2023 entered into between EIB
aned LC.S, Premier Energy Distribulion 5.4,

Ebectra Logistics S.R.L.
Law No. 12372012

ihe deeribution license no. AC 001428 dated 14 Januory 2008
granted by the Moldovan ANRE to Premier Energy Distribution

Moldovon Law on electmcity po, 107 dated 27 May 2016

means  of élegromic equipment wsed fur the prooessing
{including digital compression), storage and transmission of
datn by wire, by radio, by optical technological means or by
other cleciromagnelic means

the supply license no. AC 001427 dated 16 January 2018
granted by the Moldovan ANRE to 1.C5. Promier Energy
SRL

any imermediaries (other than fhe Jom Bookrunmers), which are
imveatment firms or credit instituiions qualified as participants
io the trading system of the Bucharest Swek Exchange, and
which {i} hove signed the Engagement Lefter 1o obierve the
provistons of this Prospecus and the applicable taw, in the fanm
made available by the BTCP and (i} huve submiticd the
Engagement Letier to BTCP in the form sgreed therewith

Regulation (EC) No. L.221°NW of the Evropean Pariiment
and Couneil of 25 Novemnber 2009 an vobudary participation of

W



Environmeninl Law

ePrivacy Law

ESMA

EU

EUR

Exchange Aot
Executive Direciors
Exitting Shares

Flonl Offer Price

First Day of Trading

Fiscal Code

foreign passthrough paymenis

Framewark Agreement
F5A

FTI Report

GAAP

organisaiions i Environimental  Monagement  and  Audit
Scherne,

EMMA Capatal group
Emina Alpha Holding Lid
Energia Milensalu 111 S.R.L

Romanzan Eleciric Energy & Natural Gas Law no. 1232002 and
Moldovan Energy Law no. 174 dated 21 September 2007

Enex Malbami Renewable SR L
an imevocable and unconditional undemaking

European Metwork of Transmisswon System Operstors  for
Elecerigity

Romanian Emergency Govemment! Ordinance Mo, |952005
regarding environmental peotcction and Moldovan Law on
environment prodection rio, 1515 dated 16 June 1993

Law Mo 19 doted (E July 2008 on measures for ithe
implemeniation of the GDPR and Law Ma, 506 of 17 Movember
(M un the processing of personal data and the profection of
privacy  in  the elechomic  commeications seoctor, &S
subsequently amended

Europesn Secarities and Markeis Authoriey

European Linkon

Currency of the European Linion,

LS. Securities Exchange Act of 1934, as amended.

Executive members of the Board of Directors.

existing ordinnry shares issued by the Company subjent 1o the
Oifermg

The final offer prices st which the CiYer Shaves shall be sold o
inwestors, subject (o the successful closing of the Offering.

The day on which trading of the Shares on the BSE will
commCnCe

Low nip, 22772015 regarding the Fiscal Code in force darting |
January 2016, 05 amended and supplemented

certan paymends in refation o which o forcign fnancial
eestrmnen may be required to withhold in ecoondance with
FATCA

o framework agreement entered wnto by the Company and EBR D
Romanan Findncisl Superisory Authoriry,

FT1 Consultmg Maorkei Report dosed {8 April 2024

bl generally accepted nccoumting principhes
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Gas Distributhon Arcas the PE Gas Distribution Arcas and the Progar Gas Dh

Areas iogether, .
Gas Diatribution License the PE Gas Distribution License and the Progaz Gas Dismibutiog,
License together.
G or Green Certifleates Green Cemificutes
G 3182024 Governmeni Decisson no, 3182024
GDF Gross Domestic Product.
GIFR Regulstion (EL) 201667% of the Evropemn Parhament and of

the Council on the protecion of natural persons with regard 1o
the processing of personal data and on the free movemsent of
such duls

general meeting of sharcholders A peneral meeang of the Company held i avoordance with the
provisions of the Cypriod Companmes Law and the Articles of
Assuciation

GEDQ 1122022 Government Emergency Ordinance Mo. 11272022 regarding the
megiunel 0 stimulste investments rom  non-reimibursable
external funds in the field of energy effickency and rencwahle
sources for large, small and medium enterprises, green energy
froam renewnble sources for pebec suthorstics as well as some
mesaures from the held of intelligent speciiniaton

GED 1182021 Covernmeni Emergency Ordimanes | 182021 on establighing a
compensation scheme for the eleciricity consumption snd
natural ges for 2021-2022 cold scason, 58 well as for amending
the Government Cirdimance no. 2771 996 on granting facilidies to
individuals residing or working in certnin localstics m Apisen
miountains and in the Danebe Delia Biosphere Rescrvation

GEO 11971031 CED 1192022 for the amendmend of GEO 272022

GED 19271021 Covernment  Emergency  Ordinance 192022 for  ithe
amendment of GEO 272022

GEO 272012 Governmeni Emergency Ovdinance 272012 regarding  the
apphicable measures to final consumers of electricity and naturul
gas during | April 2022-3]1 March 2023

GEOQ 322024 Government Emergency Ordmance 322024 for the mmendmiens
of GEO 37/3022

GHS Cieneral Henltheare Syitem

GO guaranlee of arigin

GRI Global Reporting Inbiaiive

Greenshoe Option the opiion granted to the Managers 1o acquire o mmmber of

Shares equal 1o the number of the Over-A lloment Shares o1 the
Offer Price less ngreed commissions

Group The Company and its subsdanes
HFC healih fund coniribution
IAS Intermational Accounting Stndards
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Informatian Sockety Services Law

Insilintional Invesiors

Instliniional Tranche

1R
RS
151N

Isswers and Markets Operatlons
Law

Josect Holdings
JET and Pastova Facllity

KPls

Law 20672011

L 220/2008

Law 572022
LE1

Ligatme Gas
Limit of the Preferred Allocation

LNG

Infernatonal Financial Reporting Standards

intergovernmental agreements with the United Ssates o
implement FATCA

Law on informmation sockety semaces Moo 284 dated 22 July 2004

{a} a “qualified investor®, as defined n Aricle 2 (c) of the
Prospecius Regulation ), or (b) an "cligible coumerparny” within
the menning of Directive J004%65EL of the European
Farfament and of the Council on markets in financial
imstruments and amerding Directive 200203 EC and Directive
200 161 EL (recast), or () a "quabified mvestor” as defined in
Ariche 2(e) of the Prospecius Regulation, as it forms part of
Unsted Kingdom domestic law by vinue of the European Union
i Withdrawal) At 2018}, as smended, or (d} a QI8 as defined n
Rule 1444, or (g]) an equivalent istuton whose subscription
im the Ofering woubd not constitute a violation of applicable law
or regudation and which is mot located in any jurisdiciion where
the eatension of availabiliy of the Offering (and any other
tramsoction contemplated therehy) would brench any applicable
law or regulbation

An Offering Tranche comsnng of an witml number of
28,750,287 Offer Shares, representing 0% of the Offer Shares,
addressed o Instirutional Invesiors

Investor relntions

LL5. Internal Revenoe Service

Intermational Securty Idearificaton Number

Law no, 2472017 on izsuers of fimancial inssruments and marke
operations, as republished and as subsequenily amended and
supplemented

Josceo Holdings Co. Limited {Cyprs)

Facility agreement orgmally dated |6 June 2021 entered nio
between the Company, J&T Banka, a.5. and Postova banka, a5,
a5 subscquendly amended and restated

key perfommance indicaiors

Low 2063021 for the approval of OUG 1532021 for the
arnendment ol GEO 273032

Law Moo ZHVE00E on the promonon of elecincity through
renewable sources

Law 3572022 for the spprovel of GEO 11972022
Liegal entity identifier
Liguine Cios 5.1, L.

Limdst of the Preferred Allocation, representimg 2.4 of he
Oiffer Shares

Liguid manural gas
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Lock-up Doed

Managers
Market Abuse Repulathon

Member State

MIFID Il Prodoct Governance
Requiremenis

Moldovan ANRE

Maldovan CNPDC P

Moldovan CNPF

Moldovan Leu or MDL

Mol

Mr, Garen

Mr. Stahr

Mavitns

Mavitns MAIB Loan Agreement

NECP
MM
NBR

Mew Shares

IS Direciive

NIS2
MNon-Execulive Direclors

Non-Reguisted Tarril Eleciricity
Supply Licénse Electra

MNon-Regulated Tarril Electricity
Supply License Nuvitas

The lock-up deed dated on or around the date of the Prospec
endered intn by Emmn, Mr. Swohr oand Mr. Garza and

Mlanagers
Cit, UniCredit, Wood. Alpha Bank and BT Cagpital Pariners

Regubation (ELY) Ro. 5962014 of the Ewropean Parlanwnt and
of the Council of 16 April 2014 on market sbase (market abuse
reguletion) and repealing Directive 2003°6/EC of the European
Parbament and of the Countil and Commussion Dinectives
20031 247EC, 20037125 EC and 200471 EC

migiriber siate of the European Lnkon

ihe peoduct governance reguinements contamed within: (a) EL
Directive 200465 EL on markets i fenanceal instruments, 55
pmended ("MIFID 1) (b)) Artickes 9 and 10 of Commission
Delegated Directive (EL) 200 7593 supplementing MiFID (1
and () local implementing messures

Muoldovan National Energy Regulatory Agency

Motdownn National Centre for Persenal Dota Prodection
Moldovan Natonal Commission of Financial Marke

the lawful currency of Moldova

memarandn of vnderaanding

Mr, José Martin Garea, the Company's chiell execurive afficer
Mr. Petr Siohr, the Company’s chief linancal officer

Mavitas Energy 5.8 L

hoan agreament dated ¥ February 2023 entened ioto BC "MAIR®
SA nnd Mavitas Energy SR L

the denfi Watsonal Encrgy and Climaie Flan
Mutional Bank of Moldova,
Mational Bank of Romania

Mewly msoed ordinary shares by the Company sutgect o fhe
CHfering

Dhrective Mo, 20061 148:EL7 of the European Parliament and of
the Council of & July 2016 concerning imewsures Tor o high
eommon level of seeunty of network amd informahion sysiems
acroad the Linion

Directive (ELY) 20222553
Wom-executive members of the Board of Direcaors

the supply license MMI na. (00122 ssaed by the Maldovan
ANRE on 4 August 2023

ihe supply hcerse AC 001504 sued by the Moldovan ANRE
on 23 December 220
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Offering
Offering Tranches

offeror company

OpEX

Payment Evidence

PFE Gas Distribuiion Areas

PE Gas Disiribuiion License

PE Gas Supply License

PE Trading Gas Supply License

PED MAIB Loan Agreement

PETs
Persanal Dara Law
PFIC

PPAs
PNIESC

Post-Oiffering Equity per share

The penod froen £ bMay 2024 [nclosive) o 15 Moy 2024
{inchesive]

a price between RON 19.00 and RON 21.50 per Offer Share

The shares in ihe Offering, comprising ihe Mew Shares and the
Exisung Shares

The Offermg 1o which this Prospechis relales fo
the Retail Tranche and the Instiiuional Tranche

n company that mokes o mke-over bid for all the shares or foe
the whole of any class of shares of a Cypriot company

Romaninn electricity and naurs] gias markel opersior

expecied retwri on capital expenditure oF recovery of
operationil expenses

Financial Services and Markets Act 2000 (Fimancial Primotion )
Cirder 2003, ps amended

Romanian Swie Oifice for Inventions and Trademarks

The ogeion to allocate 0 imvestors Over-allotment Shares al the
Final Offer Price

exting ordinary shares in the share capital of the Company up
tr @ mnx mum ol 15% of the iolal number of Base Shares

each document presented as such in Subseription sad Sofe -
Paymeni gvidemce

the area comprising of 210 communities in Romania in which
Premier Energy 5.R. L. perfonms gas distribution sciivities under
the PE Gas Distribution License

disimbution hoense ng, 1872 doted |8 October 2003 granted by
the Romaman ANRE to Premier Energy 5.8.1L.

supply license no. 1873 dated |18 October 2013 granted by the
Romankan ANEE to Premier Energy 5.R.L.

supply license noc 1971 dated 9 December 2020 granted by the
Romanian ANRE 10 Premier Enengy Trading S.R.L.

loan dgreemend dated 19 May 2022 entered o between BC
"MAIB" 5A and |.C.5. Premier Energy Dsinbubion 5 4.

direct cusiomers of manral gas producers
Law on personsl dare protection no. 133 dated § July 2011

pasgive foneign investment company for ULS, fiederal income tay
purpases

Powveer Purchise Agresiments
Mational Pian in the Fickd of Energy and Climate Change

the edjusted net asset value expressed as o per shase Tigure,
issaring 125,001,250 Shares in 8 Base Denl Scemario and
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Preferred Allocation

Premier Energy Ddatribation

Premier Energy Moldove

Premivr Enerpy Romanis

Premier Energy Trading

Progaz
Progaz Gas Distribathon Areas

Progaz Gas Distribution License

Progaz Gas Supply License

Pricing Agreement

Prospectus Regulbation

Pro Forma Financisl Statementy

Pro-rain Allocation Pori of ibe
Retall Tranche

Qg
qualilied investors

130,000 300 Shares w8 Uipsiee Scenano Shares oustandi
upon compdetion of the Offering

allocaiion to br. Garza and Mr. Siohr of the Reserved Shares
within the Retnl Tranche

1LC.5. Premser Energy Distnbution 5.4
the companies through which the Groap 15 currently present n
Mokdova

ihe companies through which the Group 15 comently present
Romania

Premier Enery Trading 5.R.L
Progaz PRD 5.4,

ihe area comprismg of 3 concessions i Romama wm which

Progaz performs gas dismribution sctivities under the Progoaz Gas
Distribution License

distnbution hicense no. 1865 dated 10 October 2003 granied by
ithe Romanan AMRE o Proga:

supply lcense no. 2497 dated 16 March 2023 ganmed by the
Romanian AMRE 10 Progaz

the premg agreement between the Company, the Selling
Sharcholder and 1he Managers following the compleison of the
bookbuilding of the Offenng

The Prospectus Regulation (EL) 201701 129 of 14 June 2007, on
ihe prospecius (o be publsbed when secunties are affered 10 the
public or sdmitted o wrading on a regulated markes, and
repealing Dhitective 200377 |/EC, as smended

The unaudired pro forma consolidated sstoments of predit or
loss and other comprehensive income of the Group prepared i
illustrate the effect of the acquisdion of CEZ Vanzare on the
Onoup's eonsolidated stalements of profit or loss amd mher
comprehensive income for the year ended 31 December 2023
had the sequisitions tsken place on | lanoary 3023 and oo the
Ciroup's siwiement of finpnclal positon as of 31 December 1023
had the acquisition of CEZ Vanzare taken place on 31 December
2023,

The pro e albocation factor for the pant of the Retsil Tranche
which results after the deduction of the subscripiinng of the
Reserved Skarcs allocated within the Limit of the Prefermed
Allocation

Qunlified instisutional buyers in the United Sqaies

qualificd mvestors within the meaning of Article 2{ed of the UK
Prospeciun Regulanon

regulmed aset hase

u date not exceeding rwo working days prior oo the genersl
mecting of shiarchobters to which it relates

81 -




Regulation 5
Regulated Marke

Relnted Party Disclosures
relevani persons

Relevant Simte

REMIT

Renewables Law

reperting entity
Repuriting Persan

Heserved Shares

Retail Investors

Retall Tranche

Romunisn ANRE

Romanian Central Depositary

RON 4500 Wh

ihe Deparmeni of Registrar of Companies and Iniglleciual
Property i Cypris

Regulation no, 53018 on 1ssuers of financinl imstamenis and
markel operations  sseed by  the Romandan  Financal
Supervisory Authority, as furilier amemded

Fegulanon S of the Sccunites Al

Regulated Morket adminisiered by the Buocharest Seock
Exchange

the requurements of 1AS 24

persors that ore qualified investors wathin the meaning of
Article 2(e) of the UK Prospechus Regulation that abse: (1) have
professional experience i matiers relating o nvesonems
fulling within Anicke 1W5) of (he Financinl Services and
Markeis Act XM (Fimancigl Promotion) Crder 2005, as
amended, or (0) who Fall within Article 492)a) 1o (d) of the
Order; or (i) o whom i may otherwise lawfully be
coimmunicatod

each Member State of the European Economic Area (ofher than
Romsmia)

Regulation (ELI) Mo §227°201 1 of the European Parlisment snd
of the Council of 25 Ociober 201 on whelesale energy marker
inbegTity and Ansparency

Law on the promdson of energy from renewable sources no, 10
of 26 Februnry 2016

The entity thai = prepering the financinl statements

a person wha is entithed to aoguine, dispose or exercise voling
rights in the company, when the pereeniage ol voting nighis held
by them, ns 8 result of the soquisition or disposal or cxercise, or
the events that change the breakdown of the company's voting
rights, reaches, excecds or falls below (as the case moy be) the
Thresholds

& certmin pumber of Offer Shares reserved by the Selling
Sharcholder and the Company for alfocation 10 M. Garza amd
Mr. Stohr

Any individisil o entity {with or without legal persomalityi in

Romanw who does not meet the crifenin o qualify as an
Institutional [nvesor

en Offerning Tranche conststing of an indtkal number of 7,187,572
(Hfer Shares {representing 20% of the imitial number of Offer

Shares) sddressed via § public offer i Romania o Reml
Investors;

the Romaniin Energy Regulatory Authority
Deparitary] Central 5.4
Rewmanian Lei
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HFls
Hule 1444

Syvatem Avernge Inferruption
Duration Indes (SAIDL)

System Avernge Interruption
Fregquency Index (SAIFT)

sDC

SEC

Securities Aet
Selling Shareholder
Setilement Daie

Sheres

SHIS

EME

Stnbilisation Agend
Stabisation Manager
Subscription Form

Sugeesalul Closing of the Offering

Torget Market Assessment

Third Energy Package

Transacilon Daie

Traniparency Hreciive

riclnted party fransactions
Rule [ 444 ander the Secuntics Aot

an index which mepresents ihe average duration of |
10 ihe elecincity grid

an index which represents the average durabion of inlﬂnqﬁt'l
1o ihe elecircity grid

Specal Defence Contribubion

The United States Securitics and Exchange Commission.
U5, Secuniies Act of 1933, os amended

Emma Alpha Holding Lid

20 May 2024

Each share in the share capial of the Company with a par value
of EUR (.00

The ordinary shares msued by e Company

Individual comributors toihe Socind Health imurance System
sruall and medium size company

Wood & Company

Ciligroup

The subscription form submined in relation to the subscripbon
of Offer Shares

the closing of the offersng n the conditions set oul in
*Subseription and Sale - Final Offer Price"

a product approval process 1o which the Offer Shares have been
subject b0, which hus determined that such Oiffer Shares e (1)
compatible with an end target market of retil investors and
imvestors who meet the criteria of wofessional clients and
eligible counterparties, each ag defined in MIFID 11 and (i}
eligible for distribution through all distbution channels as are
permitied by MiFID 1

the Dhrective 2009 T2/EC of the European Parliament and of the
Council of 13 July 2008 concerning common rules for the
intermal  ouarker ity and repealing  Dircetive
200V547EC; and Hegulation (EC) No 71472009 of the European
Pachiameni and of the Council of 13 July 200% on conditions foe
gecest i the network for eross-border cxchanpes in electnicity
ol repealing Regulation (EC) Mo 122072003

16 bay 2024
Directive 200410%EC on the harmonisation of tansparency
reguitements 0 relition 1o information shour jssuers whise

securities are admitted o mrading on @ regulated markel and
amending Directive 2001 EC
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True Encrgy Management

UK
Underwriting Agrecment

UnlCredit Fuellity

Upsize Orption

Upsize Scenarin

Ujpsize Shares
Unbundling Obligation

United States or U5
USD

Vista Bank

Vista Enex Loan

Vista Facility

Wound Up Company

Cyprus Transparency Hequiremenis (Securties Admabed to
Trading i & Regulwted Mnrket) Law, No l9N1V2007, as
amended

o threshold of 5%, 107, 15%, 20%, 25%, 30, 500 or 75% of
the company’s total voting nghts under the Tramsparency Law

Trie Energy Management S.R.L
United Kingdom

the wnderwmiting agreemend emered e on or around the dane
of this Prodpests between the Company, the Selling
Sharcholder and the Monagers i relation 50 the sale and oifer of
the Offer Shares

loan egreemen: ongimally dated 9 Ociober 2019 entered wito
between LiniCredit Bank, Premier Energy 5.R.L. and Ligatne
Lumited, as subsequently amendod

thie opteon of the Company and Selling Shorebolder | upon the
recomimendation of, and 10 consubation sath, the Jomd Global
Coordinators, b0 incresse the namber of Offer Shares by up 1o
0%y of the numnber of Bose Shares

the scenario in which the Uipsiae Ophon has been exencised and
the OWfer shares have been increased by the number of Lipseee
Shares

i 8 5,250,083 adelivional Offér Shares

In accordance wiilh (ke EU legislation, the electricity and namnural
g5 dembution  sctivities musi be  separated  from
eleemicity/'natural gas supply or production activities, the hobder
of &n electricity/ natural gat diginbution hoenee canmot akso hold
an clecmciby/notural gas supply or production hoense i its
eleciriciy'natural gas dedribution concession anea

Unkted Siwies of Amenca

the lowiul curmency of the Linites) States of Amenca

Vista Bank (Romania) 54

boar granted by Yista Bank for the full refinancing of an inira-
group loan granted by Enex S.RL. to Enex

boan granted by Vistn Bank for the partial nefinancing of an mira-
graup loan granted by MEF Holdings Limited

# compony that i wound up in accordance with the insolvency
laws of Cyprus
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