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such offer or solicitation would be unlawful. The Shares have not been and will not be registered under the Securities
Act or with any securities regulatory authority of any state or other jurisdiction of the United States and may not be
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the Shares and the distribution of this Prospectus, see sections “Important Information about this Prospectus” and
“Selling and Transfer Restrictions”.

Read this Prospectus before subscribing. An investment in the Offer Shares involves substantial risks and uncertainties.
Prospective investors should read the entire document, and, in particular, should see section “Risk Factors” beginning on

page 14 for a discussion of certain factors that investors should consider prior to making an investment in the Shares.

Prospective investors must be able to bear the economic risk of an investment in the Offer Shares and should be able to

sustain a partial or total loss of their investment

TWS PROSPECTUS HAS BEEN APPROVED BY THE FSA. THE APPROVAL OF THIS PROSPECTUS DOES

NOT CONSTITUTE A GUARANTEE OR ANY KIND OF ASSESSMENT BY THE FSA OF THE

OPPORTUNITY, ADVANTAGES OR DISADVANTAGES, PROFIT OR RISKS INVOLVED BY THE

TRANSACTIONS TO BE CONCLUDED FOLLOWING THE ACCEPTANCE OF THE OFFERING SUBJECT

OF THE APPROVAL DECISION; THE APPROVAL DECISION CERTIFIES ONLY THAT THE PROSPECTUS
COMPLIES WITH THE REQUIREMENTS OF THE LAW AND OF THE NORMS ADOPTED IN ITS

APPLICATION.

Joint Global Coordinators
Citigroup Global Markets Erste Group Bank AG Jefferies GmbH Morgan Stanley Europe SE

Europe AG

Joint Bookrunners
Banca Comerciala Barclays Bank BofA Securities UniCredit UBS Europe SE WOOD &

Romana S.A. Ireland PLC Bank AG, Milan Company
Branch

Co-Lead Managers
Auerbach Grayson & Co BRD — Groupe Societe BT Capital Partners S.A. SWISS CAPITAL

LLC Generale S.A.

The date of this Prospectus is 22 June 2023

2



CONTENTS

SUMMARY 4

RISK FACTORS 19

IMPORTANT INFORMATION ABOUT THIS PROSPECTUS 45

PRESENTATION OF FINANCIAL AND OTHER INFORMATION 53

EXCHANGE RATE INFORMATION 58

THE OFFERING 59

REASONS FOR THE OFFERING AND USE OF PROCEEDS 63

DIVIDEND POLICY 64

CAPITALIZATION AND INDEBTEDNESS 66

SELECTED FINANCIAL AND OPERATING INFORMATION 68

MANAGEMENT DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS 72

INDUSTRY OVERVIEW AND KEY TRENDS 106

BUSINESS 118

MANAGEMENT 178

SHAREHOLDERS 189

DESCRIPTION OF SHARE CAPITAL AND CORP9R4TRUCTURE 190

RELATED PARTY TRANSACTIONS 199

REGULATORY MATTERS \ 200

TAXATION 228

SUBSCRIPTION AND SALE 236

SELLING AND TRANSFER RESTRICTIONS 254

SETTLEMENT AND TRANSFER 262

TERMS AND CONDITIONS OF THE OFFER 264

RECOGNITION AND ENFORCEMENT OF JUDGMENTS IN CIVIL AND COMMERCIAL
MATTERS 270

LEGAL MATTERS 272

INDEPENDENT AUDITORS 273

GENERAL INFORMATION 274

DEFINITIONS AND GLOSSARY OF SELECTED TERMS 276

INDEX TO FINANCIAL STATEMENTS F-i

3



SUMMARY

Section A — Introduction and Warnings

A.!. Introduction

1.1 Name and International Securities Identification Number (ISIN) of securities

The Offering comprises of an offering for sale of up to 78,007,110 Shares by the Selling Shareholder. All the
Shares have been assigned the ISIN RO4QOZ5RO1B6.

1.2 Identity and contact details of the Issuer, including Legal Entity Identifier (LEI)

The Issuer is SOCIETATEA DE PRODUCERE A ENERGIEI ELECTRICE [N HIDROCENTRALE
“IEIIDROELECTRICA” S.A., a joint stock company organized and functioning under the laws of Romania
established based on Romanian Government’s Decision no. 627 dated 13 July 2000, registered with the Trade
Registry Office to the Bucharest Tribunal under no. J40/7426/2000, having sole registration code 13267213 and
Legal Entity Identifier (LEI) code 787200 11SRQXO9PRB732, with its registered office in Romania, Bucharest,
sector 1, 15-17 Ion Mihalache Blvd., floor 10-15.

The Issuer’s telephone number at its registered office is +4 021.303.25.00, its email address is
secretariat.generalhidroelectrica.ro and its website is https://www.hidroelectrica.ro.

1.3 Identity and contact details of the offerors

Selling Shareholder: Fondul Proprietatea S.A., a retail closed-end investment fund under the Alternative Investment
Funds Law 243/2019 registered with and supervised by the FSA, organized and functioning under the laws of
Romania as a joint stock company, registered with the Trade Registry under number J40/2l901/2005, having sole
registration code 18253260 and LEI code 549300PVOTVWBFH3DOO7, with its registered office at 76-80 Buzesti
Street, 7th floor, Bucharest 011017, Romania.

The Selling Shareholder’s telephone number at its regis’tered office is -40 21 200 96 00, its email address is

office@fondulpropnetatea ro and the website is https //vWw fondulpropnetaea ro

Issuer SOCIETATEA DE PRODUCERE A ENERGIET ELECTRICE [N HIDROCENTRALE
HIDROELECTRICA S A a joint stock company\o,ganized and functioning under the laws of Romania

established based on Romanian Government’s Decision\. 27 dated 13 July 2000, with the Trade Registry
Office to the Bucharest Tribunal under no. J40/7426/2001i,havihg sole registration code 13267213 and LET
number 78720011 SRQXO9PRB732, with its registered office in Romania, Bucharest, sector 1, 15-17 Ion Mihalache
Blvd., floor 10-15.

The issuer’s telephone number of its registered office is +4 02 1.303.25.00, its email is
secretariat.general@hidroelectrica.ro and its website is https ://www.hidroelectrica.ro.

Hidroelectrica will request the Admission to trading of its Shares on the regulated market operated by the
Bucharest Stock Exchange.

1.4 Identity and contact details of the competent authority which approved the Prospectus

This Prospectus was approved by the FSA, having its headquarters located at 15 Splaiul Independenei, 5th
District, postal code 050092, Bucharest, Romania.

The FSA’s fax number is 021.659.60.51, its telephone number is 021.659.64.36, and its email address is

office@asfromania.ro.

1.5 Prospectus approval date

This Prospectus was approved by the FSA on 22 June 2023.

A.2. Warnings and information regarding subsequent use of the Prospectus

This summary has been prepared in accordance with Article 7 of the Prospectus Regulation and should be read as
an introduction to the Prospectus. Any decision to invest in the Offer Shares should be based on consideration of
the Prospectus as a whole by the investor. Investment in the Offer Shares involves risks and investors may lose all
or a part of their investment as a result of acquiring the Offer Shares. Where a claim relating to the information
contained in the Prospectus is brought before a court, the plaintiff investor may, under the national legislation,
have to bear the costs of translating the Prospectus before legal proceedings are initiated. Civil liability in relation
to this summary, including any translation thereof, attaches only to the persons who have tabled this summary but
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only if this summary is misleading, inaccurate or inconsistent when read together with the other parts of the
Prospectus or it does not provide, when read together with the other parts of the Prospectus, key information in
order to aid investors when considering whether to invest in the Offer Shares.

Section B — Key information on the Issuer

B.1. Who is the Issuer of the securities?

a) Registered offices, legal form, LEI, legislation governing its activities and country of incorporation

The Issuer is SOCIETATEA DE PRODUCERE A ENERGIEI ELECTRICE IN HIDROCENTRALE
“HIDROELECTRICA” S.A., a joint stock company organized and functioning under the laws of Romania
established based on Romanian Government’s Decision no. 627 dated 13 July 2000, with the Trade Registry
Office to the Bucharest Tribunal under no. J40/7426/2000, having sole registration code 13267213 and LEI
number 78720011SRQX09PRB732, with its registered office in Romania, Bucharest, sector 1, 15-17 Ion Mihalache
Blvd., floor 10-15.

The Company has one subsidiary, S.S.H. Hidroserv S.A. (“Hidroserv” and together with the Company, the
“Group”),

b) Main activities

The Issuer is the leading electricity producer in Romania in terms of electricity produced, a large hydro player in
Europe and the main provider of ancillary services in Romania, playing an instrumental role in the security of the
National Energy System. The Issuer also sales electricity on the Romanian wholesale and retail electricity markets.

The Issuer is the only producer of electricity from a hydro source that operates dispatchable production units in
Romania and one of the largest hydro players in Europe, generating 13.6 TWh of electricity from hydro sources
in 2022, 16.9 TWh in 2021 and 15 TWh in 2020, all representing gross production.

According to the Issuer’s constitutive act, its mairv field of activity is NACE code 351 — “Production, transport
and distribution of electncity whereas the main &ivity is NACE code 3511 — Production of electncity

In terms of hydro assets, the Issuer owns and ojerates 182 hydropower plants, which are strategically positioned
in seven locations/branches in Romania. The I$r also has five! pumping stations, which have an installed
capacity of 91 .5MW and contribute to operational iciencies in water management. As regards its wind assets, in
2021 the Issuer acquired Crucea Wind Farm with an’instilled capacity of 108 MW consisting of 36 Vestas Vi 12
type turbines of 3 MW each.

c) Main shareholders, including if the Issuer is directly or indirectly controlled and by whom

As at the date of this Prospectus, the shareholders of the Issuer are the Romanian State (acting through the
Ministry of Energy) and Fondul Proprietatea S.A. The Issuer issued only ordinary Shares offering equal voting
rights to all shareholders of the Issuer.

The table below sets forth certain information regarding the ownership of the Shares prior to the Offering, and the
ownership of the Shares by the current shareholders immediately following the finalization of the Offering,
assuming all Shares are sold in the Offering and that the stabilisation proceeds are not used by the Stabilization
Manager to buy any Shares in the market:

Shares owned before the Shares owned after the
Offering Offering*

Shareholder (Number) % (Number)
Romanian State 360,094,390 80.06 360,094,390 80.06
Fondul Proprietatea S.A 89,708,177 19.94 0 0
Others (free float) — — 89,708,177 19.94

Total 449,802,567 100 449,802,567 100

* Subject to the successful closing of the Offering (as defined below) and provided that all OfJr Shares (including the Over-Allotment Shares) are
validly subscribed for by investors in the Offering
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d) Identity of main directors

The Company has a two-tier board structure, consisting of the supervisory board (the “Supervisory Board”) and
the management board (the “Management Board”). The Company’s current Supervisory Board comprises six
members appointed by an ordinary resolution of the general meeting of shareholders (the “GMS” or “General
Meeting of Shareholders”), given that the position occupied by the seventh appointed member was vacated
following resignation. As at the date of this Prospectus, the members of the Supervisory Board of the Company
are the following:

Date of
expiration

of their
Name Position mandate

Mihai Liviu Mihalache member 28.03.2027 February 2019 — present
Carmen Radu member 28.03.2027 February 2019 — present
Karoly Borbely member 28.03.2027 July 2017 — present
Silviu Razvan Avram member 28.03.2027 March 2023 — present
George Marius Toniuc member 28.03.2027 March 2023 — present
Daniel Adrian Naftali member 28.03.2027 January 2019 — present

The Company’s Management Board consists of five members elected by the Supervisory Board as a rule for a
period of four years, out of such members one is appointed by the Supervisory Board as chairman (the Chief
Executive Officer or the “CEO” of the Company). The members of the Company’s Management Board listed
below were appointed on 7 April 2023 for an interim mandate expiring on the earliest of four months from the
date of appointment or the date when new djreçtors are appointed following the selection process that the
Company has initiated’ as per the proceedings of’ thvernment Emergency Ordinance 109/201 1 (“GEO 109/
2011”): ‘‘ ,,

/• j
Name ( 9 Position

Bogdan-Nicolae Badea CEO
Marian Bratu COO
Razvan-Ionut Pataliu ‘,J CHRO
Andrei Dominic Gerea CFO
Cnstian Vladoianu CAO

e) Identity of statutory auditor

The statutory auditor is KPMG Audit S.R.L., with its registered office located at 89A Soseaua Bucuresti-Ploiesti,
013685 Bucharest, registered with the Trade Register under no J40/4439/2000 having sole registration code
RO12997279, registered in the electronic public register of financial auditors and audit firms under number FA9
(“KPMG”).

B.2. What is the key financial information regarding the Issuer?

a) Selection of key historical information

The following selected financial information for the three months ended 31 March 2023 and 2022 and the years
ended 31 December 2022, 2021 and 2020 has been derived from the Unaudited Condensed Consolidated Interim
Financial Statements, prepared in accordance with lAS 34 Interim Financial Reporting as adopted by the European
Union, and the Audited Consolidated Financial Statements, prepared in accordance with International Financial
Reporting Standards (“IFRS”) as adopted by the European Union (the “IFRS-EU”), respectively.

Selection process was initiated by the decision of the Supervisory Board dated 6 June 2023.

The period during
which the person served

in the position! office
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Excerpt from consolidated statement ofprofit or loss and other comprehensive income

(in million RON)

Three months
ended 31 March Year ended 31 December

2023 2022 2022 2021 2020

Revenue 3,272.1 2,491.6 9,452.0 6,489.3 3,841.4

Operating Profit 1,984.7 1,546.5 5,208.4 3,755.7 1,874.0

Profit forthe year/period 1,723.4 1,287.9 4,464.0 3,116.1 1,558.0

Earnings per share

Basic and diluted earnings per share (RON) 3.84 2.87 9.95 6.95 3.48

Excerpt from consolidated statement offinancial position

Three
months
ended

(in million RON) 31 March Year ended 31 December

2023 2022 2021 2020

Total assets 27,528.2 25,432.2 22,761.7 16,593.9

Total equity 23,321.0 21,586.9 19,183.5 14,510.3

Excerpt from consolidated statement of cash flows /

4: Three months
(in million RON) ended 31’March Year ended 31 December

2023 1 2022 2022 2021 2020

Cash generated from operating activities 1,213.3 1,232.0 5,166.2 4,725.0 2,731.5

Net cash from operating activities 1,210.5 1,231.5 4,235.3 4,047.5 2,276.7

Net cash used in investing activities (613.4) (1,930.0) (750.9) (1,541.9) (91.0)

Net cash used in financing activities (24.7) (24.3) (3,928.6) (1,755.5) (2,053.8)

Net increase / (decrease) in cash and cash equivalents 572.4 (722.8) (444.2) 750.0 131.9

Cash and cash equivalents at the start of the period 660.7 1,104.9 1,104.9 354.8 223.0

Cash and cash equivalents as at period end 1,233.2 382.1 660.7 1,104.9 354.8

b) Brief descriptions of any qualifications in the auditors’ report relating to the historical financial
information

None of the Issuer’s financial statements relating to the historical information for the years ended 31 December
2022, 2021 and 2020 and as of and the three month period ended 31 March 2023, presented in this Prospectus,
were subject to qualifications in the respective auditors’ reports. The auditors’ report on the consolidated financial
statements for the years ended 31 December 2022, 2021 and 2020 includes an emphasis of matter
paragraph which references the basis of preparation for the purposes of the initial public offering. The emphasis of
matter paragraph as extracted from the consolidated financial statements is presented below:

“We draw attention to Note 2 to the accompanying consolidated financial statements, which describes that the
consolidated financial statements have been prepared in connection with the public offering of the Company’s
shares on the Bucharest Stock Exchange. As described in Note 2, the Group also published consolidated financial
statements as at and for each of the years ended 31 December 2022, 2021 and 2020 prepared in accordance with
another general purpose framework (Order of Minister of Public Finance no. 2844/2016 and related amendments),
which represented its statutory annual financial statements. Our opinion is not modified in respect of this matter”.
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B.3. What are the key risks that are specific to the issuer?

Key risks relating to the Group’s business and the industry in which it operates

Changes in regulations or government policies, particularly as a result of increased governmental intervention
in the electricity market, could materially and adversely affect the Group s business. The Group’s production and
supply of electricity are subject to licenses issued by the national regulator Autoritatea Nalionalá de Reglementare
In domeniul Energiei (in English, National Energy Regulatory Authority) (“ANRE”) and are extensively regulated.
For example: (i) electricity producers are required to sell part of their electricity on the wholesale markets operated

by the Romanian electricity and gas market operator — Opcom S.A. (“OPCOM”); (ii) electricity producers’ ability

to conclude bilaterally negotiated power purchase agreements with third parties on the wholesale market are
subject to certain restrictions; (iii) electricity producers may be required to sell electricity to neighboring countries
under specific circumstances (e.g. to the Republic of Moldova in 2022; (iv) hydro electricity producers are
required to pay tariffs for water used by hydropower plants to generate electricity; (v) prices of electricity supplied
to final consumers are subject to price cap and (vi) rights and obligations of electricity producers and suppliers in
relation to green certificates are highly regulated. Government and regulatory decisions regarding production and
supply of electricity and, in particular, permitted prices for electricity purchases and sales, may adversely affect the
Group’s revenue. For example, the liberalisation of the Romanian electricity supply market started in 2014, with
the final stage taking place on 1 January 2021, when the household retail market was deregulated (meaning that

the tariffs for supply of electricity have been deregulated for households). However, due to market volatility in
2022, the Romanian Government has subsequently introduced temporary electricity price caps and other measures
to control the final-consumer electricity prices for certain categories of consumers, including a price cap for
household consumers currently set between RON 0.68/kWh and RON 1.3/kWh and a price cap for non-household
consumers currently set between RON 1/kWh and RON 1.3/kWh. Therefore, the Company’s customers in the
supply portfolio will pay the lesser of the price set in the contract with the Company and the cap according to the
law. In addition, in November 2022, the centralized acquisition of electricity through the Centralized Electricity
Purchasing Mechanism (the “CEPM”) of OPCOM was infroduced as an extraordinary measure applicable, between
1 January 2023 and 31 March 2025, to producer,s whose energy capacities have an installed power equal to or
higher than 10 MW and are commissioned prior! to 1 April 2022. Under the CEPM, the Company is currently
required to sell to OPCOM, as the sole purchaser at a fixed price of RON 450/MWh energy representing: (i) an
amount of 80% of its yearly estimated quanis of available energy, as approved by Transelectrica and
communicated to ANRE, and (ii) its monthly revëd estimated available energy. In order to calculate available
energy the Company deducts from the forecasted quantities of energy (i) energy quantities under wholesale and
retail contracts in force as at 11 November 2022; (ii) forecasted quantity of energy required for balancing; and
(iii) electricity produced by hydro assets with an installed capacity of less than 10 MW and electricity produced
by wind capacities.

From 1 September 2022 to 31 March 2025 electricity producers are required to contribute to the Energy Transition
Fund 100% of net monthly average selling price in excess of RON 450/MWh. The contribution is not applicable
to electricity production capacities commissioned after 1 April 2022 and to heat supply companies that produce
electricity through cogeneration. Romania’s national regulations are underpinned by the regulations of the European
Union. Any material change in the regulations of the European Union may render changes in Romania’s national
regulations. These and other changes in regulations or government policies may materially and adversely impact
the Group’s prospects, business, financial position and the operating results and the Group may have limited
recourse to challenge any such changes.

The Group may not be able to successfully implement its growth plan

The Group may not be able to implement its growth plan with respect to its hydropower projects that are
currently in dUferent stages of execution, being subject to development, construction and legal risks. The
Company’s investment plan through 2027 includes hydropower projects that are currently in different stages of
execution, with a total estimated installed power of 206 MW and an annual estimated average production of 700
GWh/year.

There can be no assurance that the Group’s growth plan will be realized or, if realized, will result in the planned
outcome. Projects may be terminated or suspended, and a project’s scope and schedule may change. For example,
the development or finalization of new hydro production facilities may be subject to several risks such
as: (i) delays in obtaining Government decisions required for certain projects (for example, for the approval of
technical-economic indicators or of the expropriation corridors corresponding to hydropower plants and/or power
lines because of, among others, unclear legal ownership status over local authorities’ real estate); (ii) failures or
delays in obtaining the permits required as a result of locations for pending investments being declared nature
protected areas after their initiation (as it happened for the hydropower developments Bumbesti-Livezeni, Cema
Belareca, Rastolita, Surduc-Siriu, Cornetu-Avng, Cema-Motru-Tismana after being included in the nature protected
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area Natura 2000); (iii) increased costs and delays in construction due to changes in the relevant legislation
occurring after the investments were initiated (for example changes in the environmental requirements which
trigger the need to update already issued environmental approvals or to produce new environmental impact
studies); (iv) decrease in the production parameters as calculated in the initial design phase, due to changes in the
environmental legislation regulating the methodology of establishing the easement flow (please see “The Company
may not be able to comply with recently introduced water management legal obligations”), including the
ecological flow component which is the water debit needed to protect the water ecosystem; (v) delays due to
lengthy and complex public procurement processes required for contracting third party services; (vi) delays and
increases in costs as a result of disputes with contractors or sub-contractors or the dependency on a limited
number of contractors, architects, engineers or other service providers, some of which are in insolvency (such as
Hidroconstructia S.A., Romelectro S.A., the Company’s subsidiary — Hidroserv, UCM Resita S.A.) and bankruptcy
proceedings (such as ISPH Project Development S.A.); (vii) labor force shortages; and (viii) increased global
commodity prices and shortages or escalating costs of construction materials. For example, for the Rastolita,
Surduc-Siriu, Cornetu-Avrig and Bistra-Poiana Marului hydropower plants (“hydropower plants” or “HPPs”), the
Company has contracted services of Hidroconstructia S.A. (currently undergoing insolvency) which is claiming a
price increase of approximately 90% for the remaining works proposed for 2023 and might decide to suspend or
terminate the contracts concluded with the Company. Termination of the contracts concluded with Hidroconstructia
S.A. may trigger a suspension of works for the mentioned HPPs for an estimated 12 months until a new
contractor is appointed.

At the same time the benefits that the Company expects to realize out of the planned hydro facilities investments
may differ materially from its expectations. Implementing the Group’s growth plan may be more expensive, time
consuming and resource intensive than anticipated and it may put considerable strain on the Group’s internal
processes and capabilities. If the Company is unable to manage these changes effectively, it may not be able to
take advantage of market opportunities and execute its business strategy successfully.

The Group may not be able to implement its growth plan wth respect to developing or acquiring new green
energy projects or other M&A targets. If completed, su’ch projects may not achieve the expected results and may
expose the Group to risks spec(/lc to the acquisitions and development and operation of renewable energy
generation projects, as well as increased operating (costs. The Group’s growth plan also includes the development
of its power production portfolio by acquiring newgreen energy faciliUes, particularly onshore and offshore wind
farms and photovoltaic parks. Competition in auctkaprocesses has increased significantly in recent years, where
the Company must often act quickly in order to capture. opportunities. This may prove difficult given that the
Company is subject to strict and sometimes rigid public procurement rules set forth under Law 99/2016 on
sectoral procurement, which may affect the Company’s ability to timely respond to new opportunities. At the same
time, the Group may not be able to identifij such suitable transactional opportunities or, if identified, there can be
no assurance that such transactions will be successful or that the Group will be able to complete them on terms
and conditions acceptable to it.

Projects may take years before they become operational, during which time they are subject to a number of
construction, operating, legal and other risks, such as: (a) an inability to find a suitable contractor or sub-contractor
either at the commencement of a project or following a default by an appointed contractor or sub-contractor,
including because of lengthy and complex public procurement processes, subject to frequent legislative changes;
(b) inability to finalize a public procurement process because of legislative constraints, which leads to the restart
of the procurement process and material delays in signing of necessary contracts or requires the update of the
investment value and consequently reapproval of such project; (c) default or failure by the chosen contractors or
sub-contractors to finish projects or parts of projects on time, according to specifications or within budget,
including because of the chosen sub-contractors not having sufficient qualifications for the project; (d) failures or
delays in obtaining or renewing any necessary construction permits and licenses, environmental and water
management approvals, especially with frequent legislative changes; (e) dependency on a limited number of
contractors, architects, engineers or other service providers; (f) shortages, or increases in costs of, construction
materials and increased global commodity prices; (g) shortages, or increases in the costs of, equipment, especially
as regards turbines and generators, including because of a limited number of providers for such equipment;
(h) disputes with contractors or sub-contractors, including because of breaches of public procurement rules;
(i) work stoppages or labor disputes; or (j) costs estimates no longer matching the financial resources, mainly
because of inflation or of shortage of material equipment due to increased demand.

The Group’s ability to integrate and manage acquired businesses effectively as part of its future growth depends
upon a number of factors, including the size of the acquired businesses, the quality of the management of the
acquired businesses, the nature and geographical locations of their operations and the resulting complexity of
integrating their operations. The Group may encounter unforeseen significant difficulties when carrying out
potential transactions, such as increased demand for management time and increased integration costs, or
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unanticipated due diligence risks. As a result, there is no assurance that any future acquisition will yield benefits

that would be sufficient to justify the expenses the Group incurs.

The Group’s strategy to further expand through organic and inorganic growth into wind and solar renewable

energy generation capacity exposes the Group to risks specific to the acquisitions and development and operation

of renewable energy generation projects, such as: (i) being unable to identify and perfect suitable acquisition and
development opportunities; (ii) being unable to obtain, or facing delays in obtaining, requisite regulatory licenses

or authorizations for projects (such as construction permits and licenses, environmental and water management
approvals), especially obtaining grid connection permits and concluding grid connection agreements, which could
involve significant investment obligations due to the poor condition of the grid; (iii) construction risks arising from
development projects, particularly from a technical perspective in relation to the timing of construction phases,
which may cause an increase in costs or delays in the commencement of electricity generation, including, for
example, the risk that necessary equipment and labor may not be available to meet the Group’s requirements
whether due to market fluctuations in the demand for equipment or labor, the cost and availability of specific
equipment, the failure of a contractor to perform its contracted services or otherwise; (iv) generation yield
assessments for renewable energy generation projects not reflecting actual results; (v) ineffectively staffing and

managing the Group’s expanded operations and facing unanticipated difficulties in the integration of existing
management teams and operations, particularly in new market sectors with which the Group has less experience;

(vi) inability to keep pace with technological changes in the rapidly evolving renewable energy sector;

(vii) increased competition on the green energy market; and (viii) changing regulatory environment and market

design within Romania and the broader EU.

The occurrence of any or all of these factors may lead to a decrease in the quality of services, decline in the

amount of electricity produced or supplied, resulting in reduced profitability which may in turn materially

adversely affect the Group’s prospects, business, financial position and results of operations.

The refurbishment and modernization of the Group v hydro facilities are subject to development and legal risks.

Most of the Group’s hydro facilities (equipment and installationS)were commissioned between 1960 and 1990.

After 2000 the power plants producing a significant amount of MW have been refurbished and modernized (such
as Portile de Fier I, Portile de Fier II, 5 power plants oq1 the lower segment of the Olt River, and Lotru Ciunget
power plant), while only 171 MW of additional capacitie were commissioned corresponding to hydropower plants

Poiana Teiului, Movileni, Raul Alb, Subcetate, Plopi, Cdrnetu, Robesti, Bretea and Racovita. The Group’s current
business plans include refurbishing and modernizing appro\çinateIy 1.1 GW of installed hydro capacity by 2030.

These refurbishment and modernization projects may take years. before they become operational during which time

they are subject to a number of construction, operating, legal and other risks, such as: (a) inability to find a

suitable contractor or sub-contractor either at the commencement of a project (for example, in case of the Arcesti
HPP, Remeti HPP and Vaduri HPP, the procurement procedures were not awarded due to the inability of UCM
Resita S.A. and Hidroserv to submit a compliant bid or to fit within the budget) or following a default by an
appointed contractor or sub-contractor, including because of lengthy and complex public procurement processes,
subject to frequent legislative changes; (b) inability to finalize a public procurement process because of legislative
constraints, which leads to the restart of the procurement process and material delays in signing of necessary
contracts or requires the update of the investment value and consequently reapproval of such project; (c) default or
failure by the chosen contractors or sub-contractors to finish projects or parts of projects on time, according to
specifications or within budget, including because of the chosen sub-contractors not having sufficient qualifications
for the project; (d) failures or delays in obtaining or renewing any necessary permits and licenses and
environmental and water management approvals, especially with frequent legislative changes; (e) dependency on a
limited number of contractors, architects, engineers or other service providers, some of which are in insolvency
(such as Romelectro S.A., UCM Resita S.A., and the Company’s subsidiary — Hidroserv) and bankruptcy
proceedings (such as ISPH Project Development S.A.) and therefore may not be fully able to provide the services
needed for the Group; (f) shortages, or increases in costs or increased global commodity prices; (g) shortages, or

increases in the costs, of equipment, especially as regards turbines and generators, including because of a limited
number of providers for such equipment; (h) disputes with contractors or sub-contractors, including because of
breaches of public procurement rules; (i) work stoppages or labor disputes; (j) costs estimates no longer matching
the financial resources, mainly because of inflation or of shortage of material equipment due to increased demand;

or (k) stoppage of operation for the entire HPP or parts of it during the refurbishment / modernization period,
which may result to have noticeable influence on the Company’s electricity production.

For example, in case of Stejaru HPP, the contract was terminated by the contractor Romelectro S.A., which left
the hydro aggregate no. 5 unfinished and unavailable, the implementation period being thus prolonged. At the
same time, the unsuccessful acquisition procedures for Raul Mare Retezat and Bradisor HPPs leads to the need to
review the budget of the investment objectives (which means that prices are updated to the market level which
may consequently trigger the requirement to restart the approval process). In addition, were the Company to
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continue to face difficulties in contracting with the traditional market participants, such as UCM Resita S.A. and
Hidroserv, or were some of them to stop providing services because they enter bankruptcy, the Group may face
delays and increased costs, or may even need to amend its assets modernization strategy by changing the technical
solutions and implementing new concepts. This will prolong not only the time needed for promoting and
approving the technical and economic indicators, but also the duration of the public procurement process and the
increase in the related investment value. The occurrence of one or more of these events may negatively affect the
Group’s ability to complete its current or future refurbishment or modernization projects on schedule or within
budget, which may result in a material adverse effect on the Group’s business, financial condition and results of
operations.

The Group may not be able to finance its growth plan. The Group intends to fund its growth plan through
internal cashfiow generation and external financing. The terms and conditions on which future funding or financing
may be made available to the Group may not be acceptable, or funding or financing may not be available to the
Group at all, due to economic and capital markets conditions, investors’ confidence, business performance of the
Group, political and regulatory developments or availability of credit from banks and other lenders, etc. At the
same time, if funds are raised in a longer term, the Company may become more leveraged and subject to
additional or more restrictive financial covenants and ratios and to additional costs for debt servicing. If additional
funds are raised by issuing new Shares, existing holders of Shares may be diluted. The Company’s inability to
procure sufficient external financing for these purposes could adversely affect its ability to implement its growth
plan, to expand or maintain its business and to meet its production targets. The unavailability of such financing
could result in the Company facing unexpected costs, such as costs for preserving pending constructions, costs for
fulfilling environmental obligations, and costs resulting from the inefficiency of certain hydropower plants and
delays in relation to the implementation of its investment programs. This could have a material adverse effect on
the Company’s business prospects, financial condition and results of operations.

The Group’s electricity generation and the demand for the Group’s electricity are subject to climatic conditions
that may not be within the Group’s control. Further, climate change and episodes of extreme weather events could
have an adverse effect on the Group’s production equipment (commissioned and planned to be commissioned). The
Group’s electricity generation depends largely on natural resouis,’•;suehas snowfall, rainfall, sunlight or wind
intensity and speed, and although the Group plans its projcfs’ and its already established operations based on
hydrological studies and meteorological historical patterns, ese factors are oiitside of its control and may vary
significantly over time. The performance of the Group’s lfydropower plants ii generating electricity depend on
water flows, which vary each year and are subject to factoisuch. as precipitation, rate of snowmelt and seasonal
changes. There can be no assurance that the water inflows\t the Group’s hydropower plants will be consistent
with the Group’s operational assumptions, or that climati,. and environmental conditions will not change
significantly from the prevailing conditions at the time the Group’s operational assumptions are made. If
unfavorable meteorological conditions were to occur, particularly over a long term, such as unseasonably warm
weather, they could negatively affect the electricity generation, and thus the profitability, of impacted projects. For
example, in 2022, Romania experienced a severe drought, affecting the Group’s electricity production with a gross
hydro production level of 13.6 TWh in that year, representing an approximatively 14.5% decrease in production
from such assets compared to the annual average gross hydro production of 15.9 TWh over the preceding
10-years.

The Group’s electricity output from its wind farm and future development or acquisition of wind and solar
capacities is subject to fluctuations in wind and solar conditions. Long-term predictions of such conditions are
subject to uncertainties due to, among other things, the placement of wind measuring equipment, the amount of
data available, the extrapolation and forecasting methods used to estimate wind speeds, solar irradiation and
differences in atmospheric conditions, and errors in meteorological measurements. Moreover, even if the actual
wind or solar conditions at the wind farm or solar capacities are consistent with the Group’s long-term predictions,
wind conditions over a short period of time may substantially deviate from the long-term average due to natural
wind fluctuations or the solar irradiation may change, causing significant short-term volatility in the performance
of the Group’s wind farm and solar capacities. The Group’s business is subject to seasonal fluctuations in
temperature. The Group’s electricity generation is typically lowest in September due to factors, including
dependence on water flows in rivers and streams, limitations arising from operating regulations, outages or the
winter program. Based on statical data, the strongest water inflow is typically in the months of March, April, May
and June due to thawing snow. This leads to the Group generating higher electricity volumes in such months than
in the other periods of the year.

Electricity consumption is also subject to seasonality and is mainly affected by weather conditions. In Romania,
electricity consumption is generally higher during the winter and summer months. Therefore, the Group generally
experiences higher demand from November to February and from July to August, mainly as a result of the use of
heating and air conditioning, respectively. Conversely, the Group generally experiences lower demand during the
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spring and fall seasons. As a result of these seasonal patterns, the Group’s sales and results of operations are
higher in the first semester and lower in the second semester in any given year. If the Group fails to obtain its
expected levels of revenue during the periods when its generation capacities are operating at their maximum loads,
it may be unable to compensate for lost revenues during periods when the demand for electricity is lower. If the
Group is unable to address or forecast these fluctuations in production and demand for electricity, its business,
financial condition, results of operations and prospects may be materially adversely affected, and its financial
condition and results of operations may vary significantly from year to year. To the extent that climate change
causes variations in temperatures, wind resources and weather, these variations may lead to an increase in average
cloud cover or in intensity or frequency of extreme weather events. Therefore, climate change may also have an
adverse effect on the Group’s hydropower plants or cause damage to its wind turbines. Extreme weather conditions
may result in damage or failure of the Group’s equipment, such as leaks in hydropower plants or damage to its
wind turbines due to strong wind intensity, among others. Should any of the above hydrological and climatic
conditions fluctuate significantly or deviate from the Group’s operational assumptions, the Group’s electricity
generation and the demand for the Group’s electricity supply could be negatively affected, which in turn could
have a material adverse effect on the Group’s business, results of operations and financial condition.

The Group ‘s results of operations may be adversely affected by fluctuations in electricity prices. The Group’s
revenue and margins in its activities are exposed to fluctuations in wholesale and retail market prices of electricity.
Electricity prices are determined by demand for electricity from final consumers, supply of electricity from
generation assets connected to the network, as well as interconnection capacity with, and the market situation in,
neighboring countries. In cases where the Company opts to sell electricity in the open market, it assumes the
consequent exposure to price fluctuations in the electricity market. Market electricity prices have often experienced
periods of volatility; for example, between 2020 and 2022, COVID 19 pandemic led to a decrease in electricity
consumption and prices, while the war in Ukraine caused an increase in energy prices amid the crisis caused by
the rise in Russian gas prices. Such prices depend on a number of factors, including, but not limited to, the level
of demand, the time of day, carbon prices (European Union Allowances or EUA), the availability and cost of
generating capacity available to meet demand, and the structutêof the particular markets (including the rules that
determine the order in which generating capacity is dis?atched, and factors affecting the volume of electricity that
can be handled by the available transmission infrastrycture at a given point in time, including different types of
market designs that may change significantly in the future). The prices at which the energy produced by the
Group is sold in the market partially depends on th relative cost, efficiency and investment needed to develop
and operate energy sources. A decline in the costs o\&jier sources of electricity, such as fossil fuels or nuclear
power, could reduce the price of electricity. A significari mount. of new electricity generation capacity becoming
available could also reduce the price of electricity. The simu1tarieous increase in solar or wind electricity capacity
during periods of high resource availability may drive down market prices of electricity. At the same time, broader
regulatory changes to the electricity trading market, such as GEO 119/2022 and GEO 153/2022, both applicable
until 31 March 2025, have also impacted electricity prices by requiring the Company to sell through the CEPM at
a fixed price of RON 450/MWh a certain amount of produced energy. Demand for electricity is subject to a
variety of other factors over which the Group has no control, including economic and political developments in
Romania (and elsewhere), which fluctuate with the economic cycles, consumer demand, climatic conditions and
seasonality. For example, the COVID-l9 pandemic caused a decline in demand for electricity from 55.15 TWh in
2019 to 53.59 TWh in 2020. A decline in market electricity prices could have a material adverse effect on the
Group’s business, financial condition, results of operations and prospects.

The Group is subject to increasingly stricter and complex environmental and water management regulations
and may be exposed to significant liabilities for any failure to comply with such regulations. Power generation
is subject to risks of causing environmental damage, such as accidental water pollution with petroleum products,
negative impact on environmental elements, and energy loss due the obligation to ensure the ecological flow.
Therefore, given the specific risks of power generation, the Group is subject to numerous international, national
and local environmental laws and regulations, which are becoming increasingly cumbersome. The Group is
required to satisfy numerous operating and monitoring conditions for environmental protection, such as monitoring
of water levels variation in reservoirs, monitoring of noise levels at the site boundary, monitoring of turbinated
water volumes, prevention of accidental loss of petroleum products, biodiversity protection and monitoring in the
facilities located in natural protected areas, monitoring of environmental impact of windfarms, including noise
emissions, and impact on wildlife, sanitizing the surface of the water gloss. The presence of natural protected
areas, such as Natura 2000 sites, overlapping or in the vicinity of the locations of the Company’s existing
facilities or new developments may have a significant impact both on the current activity and the development of
new investment or refurbishment projects of the Company, adding to the complexity of the process for obtaining
the relevant environmental approvals, environmental endorsements and environmental permits, as complex
assessments of the environment impact must be undergone.
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The Group is a major user of national water resources and must comply with laws and regulations applicable to
the use of water for electricity production purposes. The Group is obliged to conduct its activities in accordance
with the water management permits issued by the relevant authorities. These regulations may not always set out
clear requirements for compliance, and at times may be ambiguous, resulting in a potential breach by the Group.
For example, unclear legal provisions related to the sanitizing of the surface of the water gloss have been
interpreted by some authorities and/or courts of law in the sense that the Company has the obligation to clean the
floats brought by affluents on the entire surface of the lake, and not only in the area of the retention front,
imposing fines on the Company based on this interpretation. In addition, the continuous bringing of floating
objects by affluents, following rain showers, is a phenomenon that cannot be kept under control by the Company
in real time, exposing the Company to potential liability during the period of time needed to clean the floating
objects brought by affluents after a rain shower (as it was the case of a fine in amount of RON 180,000 imposed
to the Company in August 2021, at the Izvorul Muntelui reservoir and dam). More recently, the Company’s
obligation to clean up the gloss of the entire surface of the reservoir has been explicitly introduced in the water
management permits. The Law 107/1996 is also unclear on the extension of the validity of the water management
permits, which do not set out a deadline for the relevant authorities to extend the validity of the water
management permits, causing thus, in practice, delays in the extension of the validity of the water management
periods, during which time the validity of the water management permits and related obligations may be
challenged.

The Group may not be in compliance with all applicable environmental laws, regulations or requirements or
environmental permits. In 2022, an accidental pollution with petroleum products occurred on the Danube River
following which the Company received a fine which was challenged in court on the basis that the Company
considered the pollution products to not have resulted from activity of its Iron Gates HPP. Similar incidents might
occur in the future, resulting in additional costs, damages, fines and other complementary sanctions such as
suspension of the operation of the hydropower plant or suspension of related operation permits. Any incidents of
environmental damage may result in disruption to the Group’s hydropower plant activities, services, projects and
operations, and result in reputational harm to the Group; significant liability may also be imposed on the Group
for clean-up costs, damages to third parties or penaltie—foi-op-compliance with environmental laws and
regulations. /‘.

In order to achieve the environmental objectives, set by the environnent protection legislation, the European
and/or national relevant authorities may adopt and irip1ement projects that may impact the Company’s activity,
causing the Company to make certain investments at ithydrbpower plants’ in order to comply with the obligations
imposed by the relevant authorities. Such projects m cause the reduction of the water volume for energy
production, which may lead to the Company producing ls energy. For example, the Company is part of the “We
Pass” project, which is an initiative aiming to facilitate fish migration in the Danube River Basin.

Furthermore, the development of new hydropower capacities may be challenged by opposition from environmental
groups based on the increasingly stricter environmental and water management regulations. This opposition may
result in stoppage or delays in the construction of new capacities (as it was the case with Bumbesti-Livezeni, the
Surduc-Siriu — the stage Surduc Nehoiasu hydropower development (“hydropower development” or “HPD”), the
Rastolita HPD, the Bistra-Poiana Marului-Ruieni-Poiana Rusca HPD or the Cerna-Belareca HPD) or increased
costs due to the need to address the concerns of these groups or even in the demolition of the capacities subject
to challenges. This may lead to the failure to implement the growth plan, and lead to lower volume of produced
energy (and thus lower revenues) than that expected on basis of the new hydropower capacities and exposure of
the Company to significant liability and costs related to the demolition of the capacities subject to challenges and
restoration of the environment. New hydropower plants also depend on resources that the Company may not
dispose of, such as the land needed for investments. For example, in the absence of expropriation, it may be
possible that some investment works (such as for Rastolita HPD or Racovita HPP from the HPD of the Olt River
on the sector Cornetu — Avrig) will not be operational at capacity to generate electricity at the approved level. If
any of these risks materialize, this could have a material adverse effect on the business, financial position and
results of operations of the Group.

The Company may not be able to comply with recently introduced water management legal obligations. National
Water Management Plan and article 53(4) of the Water Law 107/1996 (the “Water Law”), damming or water
capture works located on watercourses must be provided with installations/constructions that ensure downstream an
easement flow (consisting of the ecological flow and the minimum flow required by downstream users), as well
as, if the case, with constructions that ensure the migration of the aquatic fauna (especially fish). With effect from
10 November 2017, Government Emergency Ordinance 78/2017 (“GEO 78/2017”) introduced a requirement to
also preserve the ecological flow, in order to protect the environment. See “Regulatory Matters — Environmental
Regulations — Water Management” for further information. Further legislation, which entered into force on
26 February 2020, introduced a method of calculating the ecological flow through hydrological studies prepared by
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public or private institutions certified by the Ministry of Environment Waters and Forests and expertized by the
National Institute of Hydrology and Water Management (llJHGA). In order to comply with these requirements, the
Company must commission hydrological studies to calculate the ecological flow, and, at a later stage, commission
technical-economic studies establishing whether there is a technical infeasibility or the disproportionality of costs
for compliance with requirements regarding the easement flow (which includes the ecological flow). Where there is
a technical infeasibility or disproportionate costs, the Company is relieved from the obligation to comply with the
new ecological flow related requirements. The Company has organized public tenders to appoint a third-party
provider to perform the needed calculation, but failed to close the tender process for the first tender, while the
contract executed with the third party appointed following the second tender was terminated by the Company due
to the provider’s failure to deliver the hydrological studies within the agreed contractual deadline. Therefore,
following a third tender process, the Company concluded a contract with a third-party supplier, having as object
the acquisition of 103 studies determining and calculating the ecological flow relating to the 282 barred sections
(79 dams and 203 secondary impoundments), for which the Company has the obligation to perform the relevant
studies and works to comply with the above-mentioned legal provisions. As of the date of the Prospectus, the
contract is still ongoing.

In light of delays in and amendments to the applicable regulations; the Company’s difficulties in contracting with
a third-party provider to prepare such studies; and the failure of a third-party provider’s to deliver the hydrological
studies within the agreed contractual deadline, the Company has not yet completed technical-economic studies,
which were required to be produced by 5 November 2022. This status was disclosed by the Company to the
Administratia Nationala Apele Romane (in English the National Water Authority (“ANAR”)). Should the Company
be found in breach of its obligation to have finalized the hydrological and technical-economic studies, the validity
of the corresponding water management permits may be questioned. The implementation of measures to ensure the
easement flow is complied with may also reduce the water volume for the Company’s energy production, which
may lead to the Company producing less energy. All these may have a material adverse effect on the business,
financial position and results of operations of the Group.

Section C — Key information on the securities ‘

C.1. What are the main features of the securities? f7 P\

a) Type, class and ISIN

All Offer Shares are ordinary, nominative and dematerialized a’A,c);J1ave the ISIN Code RO4QOZ5RO1B6.

b) Currency, denomination, nominal value and number of securities’ issued

Offering of existing ordinary shares in the share capital of the Issuer, each of which is issued, fully paid with a
par value of RON 10 and carrying one vote in a General Meeting of Shareholders of the Issuer. The Offering

comprises of an offering for sale of up to 78,007,110 Shares by the Selling Shareholder.

c) Rights granted by the securities

Each Share entitles the shareholder to one vote at the GMS. There are no restrictions on voting rights. All of the

Shares carry full dividend rights. All Shares also offer the following the rights: (i) pre-emption right to subscribe
for any issue of new shares on a pro rata basis unless such right is limited by the GMS in accordance with the
law; (ii) right to be informed; (iii) right of withdrawal in certain pre-defined cases and conditions provided by law;
(iv) right to vote in the GMS; (v) right to receive dividends; (vi) right of the shareholder/shareholders, holding

separately or together at least 5% of the Company’s share capital, to request the internal auditors to investigate the

Company’s claims, request the convening of a GMS, propose new items on the agenda of the meeting and

propose draft resolutions for the agenda of the GMS; (vii) right of the shareholder/shareholders, holding separately

or together at least 10% of the Company’s share capital to request the election of the members of the Supervisory
Board by a cumulative vote; and (viii) right of the shareholder/shareholders, holding separately or together at least

10% of the Company’s share capital, to request the court to appoint one or more experts to investigate certain

operations of the Company’s management and to prepare a report in this case. The GMS may decide to bring an

action against the founders, managers, directors, namely members of the Supervisory Board, as well as auditors or
financial auditors, for damages caused to the company of their fault, in violation of their duties to the Company. If
the GMS does not decide to bring an action for liability and does not comply with the proposal of one or more
shareholders to initiate such an action, the shareholders representing, individually or together, at least 5% of the
share capital have the right to bring an action for damages, in a personal capacity, but on behalf of the Company,
against any person mentioned above.
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d) Relative seniority of the securities in the Issuer’s capital structure in the event of insolvency

As of the Listing Date, the Company’s share capital will be made up of a single class of ordinary shares that rank
pan passu. In case of insolvency, followed by bankruptcy and liquidation, the liquidators may not pay to
shareholders any amount against the quotas to which they would be entitled out of liquidation before paying the
Company’s creditors.

e) Restriction to the free transferability of securities

As of the Listing Date, the Shares will be freely transferable, with the observance of the rules of the regulated
market operated by the Bucharest Stock Exchange S.A. and the clearing and settlement rules of the Romanian
Central Depositary.

Pursuant to the Underwriting Agreement (as defined below), the Company has agreed that from the date of the
Underwriting Agreement until the date falling 180 days after the date of Admission, neither it nor any member of
its group will, without the prior written consent of the Joint Global Coordinators (such consent not to be
unreasonably withheld or delayed), directly or indirectly, offer, issue, allot, lend, mortgage, assign, charge, pledge,
sell or contract to sell or issue, issue options in respect of, or otherwise dispose of, directly or indirectly, or
announce an offer or issue of, any Shares or other equity securities of the Company (or any interest therein or in
respect thereof) or any other securities exchangeable for or convertible into, or substantially similar to, Shares or
other equity securities of the Company, or enter into any transaction with the same economic effect as, or agree to
do, any of the foregoing, save that the Company shall not be prohibited from issuing or allotting Shares to the
extent it is required to do so pursuant to applicable Romanian law requiring the increase of the Company’s share
capital corresponding to the value of plots of land contributed by the Romanian State for which the Company
obtains ownership certificates after the Offering or for which it has obtained such certificates before the Offering
but for which it has not yet increased its share capital.

Pursuant to the Underwriting Agreement (as defined below), the Selling Shareholder has agreed that from the date
of the Underwriting Agreement until the date falling 180 days after the date of Admission, it will not, without the
prior written consent of the Joint Global Coordinators (such consent not to be unreasonably withheld or delayed),
directly or indirectly, offer, issue, lend, mortgage, assign, chrgpledgç, sell or contract to sell, issue options in
respect of, or otherwise dispose of, directly or indirectly,,,ê aiinounce an offer or issue of, any Shares or other
equity securities of the Company (or any interest therein t3rin respect thereof) or any other securities exchangeable
for or convertible into, or substantially similar to, Sharek.or other equity seurities of the Company, or enter into
any transaction with the same economic effect as, or akee to do, any of e foregoing. The Selling Shareholder
lock-up is subject to certain customary exceptions.

At the same time, the Romanian State acting through the Mi?iistry of Energy agreed with the Managers (pursuant
to the Lock-up Deed dated on the Prospectus), subject to certain exceptions and existing obligations, that during a
period from the date of the Underwriting Agreement until 12 months after Admission will not offer, issue, sell,
contract to sell, pledge, grant options over or otherwise dispose (or publicly announce any such issuance, offer,
sale or disposal) of the Shares or enter into any transaction with the same economic effect as any of the
foregoing, without the prior written consent of the Joint Global Coordinators (such consent not to be unreasonably
withheld or delayed).

I) Dividend policy

According to the Company’s dividend policy, it is the Company’s intention to pay dividends, subject to applicable
law and commercial considerations (including, without limitation, applicable regulations, restrictions, the Group’s
results of operations, financial condition, cash requirements, contractual restrictions, and the Group’s future projects
and plans).

The Company intends to pay-out, as ordinary dividends, a minimum of 90% of the Company’s distributable
separate yearly net profit starting from the financial year following the Offering. In addition, the Company may
decide through a GMS resolution to pay at its own discretion extraordinary dividends from the Company’s
retained earnings, if disposable.

C.2. Where will the securities be traded?

The Shares in the Company have not been and are not currently admitted to trading on any regulated market.
Once the Offering is successfully closed and the underlying transactions of the Offering are settled, the Company
intends to make an application for the Admission of all the Shares to trading on the regulated market of the
Bucharest Stock Exchange.
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C.3. Is there a guarantee attached to the securities?

No.

C.4. What are the key risks that are specific to the securities?

Below are some of the main risks which are specific to the securities:

There is currently no trading market for the Shares and an active trading market for the Shares may not

develop or may not be sustainable. Prior to the Offering, there has been no trading market for the Shares. Article

55 of Law 24/2017 requires a minimum 25% free float for the purpose of the Admission. There can be no

assurance that the FSA approves, as per such provisions, the Admission of the shares issued by the Company, if

the Shares ultimately sold in the Offering account for materially less than 19.94% of the Company’s share capital.

If Admission is approved, there can be no assurance that an active trading market for the Offer Shares will

develop or be sustained after the Offering, or that the price at which the Offer Shares will trade in the public

markets subsequent to the Offering will not be lower than the Final Offer Price. The Managers are not obliged to

make a market in the Shares. If no active trading market develops for the Shares, investors may experience

difficulty in selling the Offer Shares.

Price volatility of the Shares and liquidity may affect the performance of investments in the Group. The share

price of listed companies can be highly volatile and their shares may have limited liquidity. An active trading

market for the Shares may not develop and the trading price for the Shares may fluctuate significantly. Investors

may be unable to recover their original investment. The market price of the Shares may, in addition to being

affected by the Group’s actual or forecast operating results, fluctuate significantly as a result of factors beyond the

Group’s control.

Future sales, or the real or perceived possibility of sales, of a signjficant number of Shares in the public

markets could adversely affect the prevailing trading price of the Shares. Following the Offering, the Romanian

State will continue to own 80.06% of the Company’s issued share capital. Following the expiry of the applicable

lock-up period, or earlier in the event of a waiver of the provisions of the lock-up, the Romanian State or the

Selling Shareholder may sell Shares in the public or pnvate-nutr’ket and the Company may undertake a public or

private offering of Shares. The Company cannot predithe effect, if’ any, that future sales of Shares, or the

availability of Shares for future sale, will have on the/market price of the Shares, but the availability of Shares

that are eligible for public sale could adversely affect tle. trading price of tile Shares. If the Romanian State or the

Selling Shareholder were to sell, or the Company wer;tos issue and sell,1 a substantial number of Shares in the

public market, the market price of the Shares could bè’\adversely affecteI. Sales by the Company’s shareholder

could also make it more difficult for the Company to sei ‘Shares in the future at a time and price that it deems

appropriate. The sale of a significant number of Shares in the publid market, or the perception that such sales may

occur, could materially affect the market price of the Shares.

Section D — Key information on the offer of securities to the public and/or the Admission to trading on a

regulated market

D.1. Under which conditions and timetable can I invest in the security?

a) General terms and conditions

The Selling Shareholder will offer for sale 78,007,110 Offer Shares representing up to 17.34% of the total number

of Shares issued by the Company. The final number of Offer Shares will be decided by the Selling Shareholder in

consultation with the Company, upon the recommendation of the Joint Global Coordinators. The Offering is split

into two tranches (the “Offer Tranches”) as follows: (1) an Offer Tranche consisting of an initial number of

11,701,067 Offer Shares (representing 15% of the initial number of Offer Shares) addressed via a public offer in

Romania to Retail Investors (the “Retail Tranche”); and (2) an Offer Tranche consisting of an initial number of

66,306,043 Offer Shares (representing 85% of the initial number of Offer Shares) addressed (i) to Institutional

Investors outside the United States in reliance on Regulation S under the Securities Act; and (ii) in the United

States, only to persons reasonably believed to be QIBs in reliance on Rule 144A or pursuant to another exemption

from, or in a transaction not subject to, the registration requirements of the Securities Act (the “Institutional

Tranche”).

For the purpose of this Prospectus: “Institutional Investor” means (a) a “qualified investor”, as defined in

Article 2 (e) of the Prospectus Regulation, or (b) an “eligible counterparty” within the meaning of Directive 20 14/

65/EU of the European Parliament and of the Council on markets in financial instruments and amending Directive

2002/92/EC and Directive 2011/61/EU (recast), or (c) a “qualified investor” as defined in Article 2(e) of the

Prospectus Regulation, as it forms part of United Kingdom domestic law by virtue of the European Union

(Withdrawal) Act 2018), as amended, or (d) a QIB as defined in Rule 144A, or (e) an equivalent institution
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whose subscription in the Offering would not constitute a violation of applicable law or regulation and which is
not located in any jurisdiction where the extension or availability of the Offering (and any other transaction
contemplated thereby) would breach any applicable law or regulation; “Retail Investor” means any individual or
entity (with or without legal personality) that does not fall under the category of Institutional Investor;

The size of each Offer Tranche will be decided by the Selling Shareholder jointly with the Company, upon the
recommendation of the Joint Global Coordinators, based on the level of subscriptions from investors, after the
closing of the Offer Period, and will be made public on the Allocation Date.

Upon the recommendation of the Joint Global Coordinators, the Company and Selling Shareholder may also
jointly decide to re-allocate Offer Shares from one Offer Tranche to the other Offer Tranche — which can, for the
avoidance of doubt, lead to the Retail Tranche representing (1) more than 15% but not more than 20% of the sold
Offer Shares or, on the contrary (2) less than 15% of the sold Offer Shares (but such re-allocation from the Retail
Tranche to the Institutional Tranche shall occur only in case the Retail Tranche is less than 100% subscribed).

Offer Shares are offered at the Offer Price Range from RON 94 to RON 112 per Offer Share. Retail Investors
must subscribe for Offer Shares at the fixed price of RON 112 per Offer Share (i.e. the top of the Offer Price
Range). Institutional Investors may validly subscribe for Offer Shares at any price within the Offer Price Range
(including the bottom and the top of the price range). The Final Offer Price at which the Offer Shares will be
allocated to investors will be determined by the Selling Shareholder in consultation with the Company and the
Joint Global Coordinators after the closing of the Offer Period and will be made public on the Allocation Date.

Retail Investors are entitled to a discount of 3% of the Final Offer Price (the “Discounted Final Offer Price”) for
applications validly submitted in the first five (5) Business Days of the Offer Period; Offer Shares which are
subscribed for in the Retail Tranche starting the sixth (6th) Business Day of the Offering will be sold to Retail
Investors at the Final Offer Price. For the avoidance of doubt, depending on the level of the Final Offer Price, the
Discounted Final Offer Price can be below the bottom of the Offer Price Range.

The Offer Shares in the Institutional Tranche are only to be sold at the Final Offer Price and only to those
Institutional Investors who subscribed for Offer Shares at a price equal to, or higher than, the Final Offer Price.

b) Calendar

Key dates relating to the Offering include: opening of the Orng (23 June 2023); Allocation Date (5 July 2023);
Transaction Date (6 July 2023); Settlement Date (10 July 2Z3); and start of trading (on or around 12 July 2023).
All such times and are based on local Bucharest time and ry suffer adjustments as indicated in this Prospectus.

c) Admission to trading /
The Shares in the Company have not been and are not currently adrnittedto trading on any regulated market.

The Bucharest Stock Exchange S.A. has issued an approval in principle for the Admission of the Shares to
trading on the Regulated Spot Market of the BSE. Once the Offering is successfully closed and the underlying
transactions of the Offering are settled, the Company intends to seek the Admission and introduction to trading of
all of its Shares on the Premium tier of the regulated market operated by the BSE.

d) Distribution of the Offer

Retail Investors can subscribe through Banca Comerciala Romana S.A., BRD — Groupe Societe Generale S.A., BT
Capital Partners S.A. and Banca Transilvania, Swiss Capital S.A. and the Eligible Participants.

Institutional Investors can subscribe through any Manager, or an affiliate of a Manager, which they have concluded
an investment services agreement with, on the basis of orders given as a regular investment services business and
by any means of communication provided by such an agreement. Institutional Investors which have not concluded
an investment services agreement with a Manager or an affiliate of a Manager may validly subscribe for Offer
Shares only if they submit a subscription form and the applicable identification documentation to any of the
Managers located in Romania.

In order to be able to place a valid order for Offer Shares, Institutional Investors must have a direct or indirect
contractual arrangement with a Romanian custodian agent.

e) Amount and immediate dilution resulting from the Offer

Given that the Offering comprises of only existing Shares in the Company, no dilution will be applicable
following the Offering.
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f) Estimate of total costs for the Offer

The total expenses of the Company in connection with the Offers are approximately RON 8.4 million.

Each Manager and Eligible Participant will communicate to the investors who subscribe through it the fees that

will be payable by such investors in connection with the submission of their subscriptions of the Offer Shares.

g) Who is the offeror?

Fondul Proprietatea S.A. (the Selling Shareholder), a retail closed-end investment fund under the Law 243/2019
registered with and supervised by the FSA, incorporated and operating under the laws of Romania as a joint stock

company, registered with the Trade Registry under number J40/21901/2005, having sole registration code

18253260, Legal Entity Identifier code 549300PVO1VWBFH3DOO7. The Selling Shareholder’s registered office is

at 76-80 Buzesti Street, 7th floor, Bucharest 011017, Romania, and its telephone number at its registered office is

+40 21 200 96 00.

D.2. Why is the prospectus being produced?

a) Use and estimated net proceeds

This Prospectus has been prepared in connection with the application to the FSA for its approval in connection

with the Offering and the application for all of the Shares to be admitted to trading on the regulated

(main) market of the BSE.

The Company will not receive any of the proceeds from the sale of the Offer Shares by the Selling Shareholder in

the Offering.

b) Offer being subject to a placement or underwriting agreement

The Offering is not subject to an underwriting agreement from the Managers on a firm commitment basis; hence

no portion of the Offering is covered by such arrangement.

c) Indication of conflict of interest related to the oITeror Admission to trading

Some of the members of the Company’s managethëht and supervisory bodies have expressed an intention to

subscribe in the Offering. There are no potential coiTthcts of interest between any duties owed by the members of

the Supervisory Board or Management Board to the\Gompany and their private interests or other duties.

In connection with the Offering, each of the Manage’s.,and any of thçir respective affiliates, may take up a portion

of the Offer Shares in the Offering as a principal posifibn and in that capacity may retain, purchase, sell, offer to

sell, or otherwise deal for its or their own account(s) in, such Offer Shares, any other securities of the Company

or any related investments in connection with the Offering or otherwise. Accordingly, references in this Prospectus

to the Offer Shares being offered, acquired, placed or otherwise dealt with should be read as including any offer,
acquisition, placing or dealing by any of the Managers or any of their respective affiliates acting in such capacity.

In addition, certain of the Managers or their respective affiliates may enter into financing arrangements (including

swaps, warrants or contracts for differences) with investors, in connection with which such Managers (or their

respective affiliates) may from time to time acquire, hold or dispose of Shares. None of the Managers (or their

respective affiliates) intends to disclose the extent of any such investment or transactions otherwise than in

accordance with any legal or regulatory obligation to do so.
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RISK FACTORS

The Offering and an investment in the Offer Shares involve a high degree of risk. You should carefully
consider the following information about these risks, together with the information contained elsewhere in
this Prospectus, including the Group s Audited Consolidated Financial Statements and the Group
Unaudited Condensed Consolidated Interim Financial Statements (as defined in section “Presentation of
Financial and Other Information” below), before deciding whether to invest in the Offer Shares. Any of the
following risks, individually or together, could have a material adverse effect on the business, financial
position and results of operations or prospects of Hidroelectrica and its subsidiary, S.S.H. Hidroserv S.A.
(“Hidroserv” and together the “Group”), which could lead to a decline of the trading price of the Shares,
and you could lose all or part ofyour investment.

The Company has described the risks and uncertainties that its management believes are material at the
date of this Prospectus, but these risks and uncertainties may not be the only ones the Group faces.
Additional risks and uncertainties, including those about which the Issuer is currently not aware or which it
deems immaterial, could have the effects set forth above. Prospective investors should be aware that the
value of the Offer Shares and any income generated by them (f any) may increase or decrease and that
investors may not be able to realize their initial investment. Thus, potential investors should apply special
care when assessing the risks involved and should decide, individually, f such an investment is appropriate
considering these risks.

The risk factors herein are organized into categories depending on their nature (with the most material risk
factor mentioned first in each of the categories based on the Issuer c current assessment with respect to the
probability of their occurrence and the expected magnitude of their negative impact).

Risks relating to the Group’s business and the industry in which it operates

Changes in regulations or government policies, particularly as a result of increased governmental intervention
in the electricity market, could materially and adversely affect the Group c business

The Group s production and supply of electricity are subct to 1icnses issued by the national regulator
Autoritatea Na(ionalà de Reglementare In domeniul E,Iergiei (in Ehgiish, National Energy Regulatory
Authority) (“ANRE”) and are extensively regulated. Fo1 example: (i) electricity producers are required to
sell part of their electricity on the wholesale markets o,èrated by the Romanian electricity and gas market
operator — Opcom S.A. (“OPCOM”); (ii) electricity kinducers’ ability t conclude bilaterally negotiated
power purchase agreements with third parties on the who’esa1e market are subject to certain restrictions (see,
“Regulatory Matters — Energy Matters — The Energy Mirkët in Rom6nia — Conclusion of PPAs”); (iii)
electricity producers may be required to sell electricity to neighboring countries under specific circumstances
(e.g. to the Republic of Moldova in 2022; for more details, see “Regulatory Matters — Energy Matters —

The Energy Market in Romania Impact of enactments regarding measures applicable to final customers
in the electricity and natural gas market on the electricity production Law 357/2022”); (iv) hydro
electricity producers are required to pay tariffs for water used by hydropower plants to generate electricity
(see, “The Group may be exposed in the future to higher turbinated water tax payable to ANAR”);
(v) prices of electricity supplied to final consumers are subject to price cap regulations (see, “Regulatory
Matters — Energy Matters — The Energy Market in Romania Electricity supply — Measures taken to
protect the consumers from electricity price increases”) and (vi) rights and obligations of electricity
producers and suppliers in relation to green certificates are highly regulated (see, “Regulatory Matters —

Energy Matters Licences obtained by the Company to participate on the Romanian electricity market —

Energy generation — Support scheme through green certf1cates and Trading green certificates”).

Government and regulatory decisions regarding production and supply of electricity and, in particular,
permitted prices for electricity purchases and sales, may adversely affect the Group’s revenue. For example,
the liberalisation of the Romanian electricity supply market started in 2014, with the final stage taking place
on 1 January 2021, when the household retail market was deregulated (meaning that the tariffs for supply of
electricity have been deregulated for households). However, due to market volatility in 2022, the Romanian
Government has subsequently introduced temporary electricity price caps and other measures to control the
final-consumer electricity prices for certain categories of consumers2, including a price cap for household
consumers currently set between RON 0.68/kWh and RON 1 .3/kWh and a price cap for non-household
consumers currently set between RON 1/kWh and RON 1 .3/kWh (for more details on the price caps, see
“Regulatory Matters — Energy Matters— The Energy Market in Romania — Electricity supply — Measures
taken to protect the consumers from electricity price increases”). Therefore, the Company’s customers in the

2 Such as the measures introduced by Government Emergency Ordinance 27/2022 and Government Emergency Ordinance 119/2022.
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supply portfolio will pay the lesser of the price set in the contract with the Company and the cap according
to the law.

In addition, in November 2022, the centralized acquisition of electricity through the Centralized Electricity

Purchasing Mechanism (the “CEPM”) of OPCOM was introduced as an extraordinary measure3, applicable

between 1 January 2023 and 31 March 2025 to producers whose energy capacities have an installed power

equal to or higher than 10 MW and are commissioned prior to 1 April 2022. Under the CEPM, the

Company is currently required to sell to OPCOM, as the sole purchaser, at a fixed price of RON 450

/MWh energy representing: (i) an amount of 80% of its yearly estimated quantities of available energy, as

approved by Transelectrica and communicated to ANRE, and (ii) its monthly revised estimated available

energy. In order to calculate available energy, the Company deducts the following from the forecasted
quantities of energy: (i) energy quantities under wholesale and retail contracts in force as at 11 November
2022; (ii) forecasted quantity of energy required for balancing; and (iii) electricity produced by hydro assets
with an installed capacity of less than 10 MW and electricity produced by wind capacities.

From 1 September 2022 to 31 March 2025 electricity producers are required to contribute to the Energy
Transition Fund 100% of net monthly average selling price in excess of RON 450/MWh (see “Regulatory

Matters — Energy Matters The Energy Market in Romania — Impact of enactments regarding measures

applicable to final customers in the electricity and natural gas market on the electricity production” for

details on the computation of net monthly average selling price). The contribution is not applicable to

electricity production capacities commissioned after 1 April 2022 and to heat supply companies that produce
electricity through cogeneration.

Romania’s national regulations are underpinned by the regulations of the European Union. Any material
change in the regulations of the European Union may render changes in Romania’s national regulations.
These and other changes in regulations or government policies may materially and adversely impact the

Group’s prospects, business, financial position and the ope9ng.results and the Group may have limited

recourse to challenge any such changes.
/r

The Group may not be able to successfully implement j!ts’ growth plan

The Group may not be able to implement its growth plan >ith respect to its hyaropower projects that are currently
in different stages of execution, being subject to development, construction and legal risks

The Company’s investment plan through 2027 includes\ydropower projects that are currently in different

stages of execution, with a total estimated installed power of 206 MW and an annual estimated average
production of 700 GWh/year.

There can be no assurance that the Group’s growth plan will be realized or, if realized, will result in the

planned outcome. Projects may be terminated or suspended, and a project’s scope and schedule may change.
For example, the development or finalization of new hydro production facilities may be subject to several,
risks such as: (i) delays in obtaining Government decisions required for certain projects (for example, for

the approval of technical-economic indicators or of the expropriation corridors corresponding to hydropower

plants andior power lines because of, among others, unclear legal ownership status over local authorities’
real estate); (ii) failures or delays in obtaining the permits required as a result of locations for pending

investments being declared nature protected areas after their initiation (as it happened for the hydropower
developments Bumbesti-Livezeni, Cema-Belareca, Rastolita, Surduc-Siriu, Cometu-Avrig, Cema-Motru

Tismana after being included in the nature protected area Natura 2000); (iii) increased costs and delays in

construction due to changes in the relevant legislation occurring after the investments were initiated (for
example changes in the environmental requirements which trigger the need to update already issued
environmental approvals or to produce new environmental impact studies); (iv) decrease in the production
parameters as calculated in the initial design phase, due to changes in the environmental legislation

regulating the methodology of establishing the easement flow (please see “Legal and regulatory risks—The

Company may not be able to comply with recently introduced water management legal obligations”),
including the ecological flow component which is the water debit needed to protect the water ecosystem;

(v) delays due to lengthy and complex public procurement processes required for contracting third party

services; (vi) delays and increases in costs as a result of disputes with contractors or sub-contractors or the
dependency on a limited number of contractors, architects, engineers or other service providers, some of
which are in insolvency (such as Hidroconstructia S.A., Romelectro S.A., the Company’s subsidiary —

Hidroserv, UCM Resita S.A.) and bankruptcy proceedings (such as ISPH Project Development S.A.);
(vii) labor force shortages; and (viii) increased global commodity prices and shortages or escalating costs of

Such measures were introduced by Government Emergency Ordinance 153/2022.
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construction materials. For example, for the Rastolita, Surduc-Siriu, Cometu-Avrig and Bistra-Poiana Marului
hydropower plants (“hydropower plants” or “HPPs”), the Company has contracted services of
Hidroconstructia S.A. (currently undergoing insolvency) which is claiming a price increase of approximately
90% for the remaining works proposed for 2023 and might decide to suspend or terminate the contracts
concluded with the Company. Termination of the contracts concluded with Hidroconstructia S.A. may trigger
a suspension of works for the mentioned HPPs for an estimated 12 months, until a new contractor is
appointed.

At the same time the benefits that the Company expects to realize out of the planned hydro facilities
investments may differ materially from its expectations. Implementing the Group’s growth plan may be more
expensive, time consuming and resource intensive than anticipated and it may put considerable strain on the
Group’s internal processes and capabilities. If the Company is unable to manage these changes effectively, it
may not be able to take advantage of market opportunities and execute its business strategy successfully.

The Group may not be able to implement its growth plan with respect to developing or acquiring new
green energy projects or other M&A targets. If completed, such projects may not achieve the expected
results and may expose the Group to risks specific to the acquisitions and development and operation of
renewable energy generation projects, as well as increased operating costs

The Group’s growth plan also includes the development of its power production portfolio by acquiring new
green energy facilities, particularly onshore and offshore wind farms and photovoltaic parks. Competition in
auction processes has increased significantly in recent years, where the Company must often act quickly in
order to capture opportunities. This may prove difficult given that the Company is subject to strict and
sometimes rigid public procurement rules set forth mainly under Law 99/2016 on sectoral procurement,
which may affect the Company’s ability to timely respond to new opportunities. At the same time, the
Group may not be able to identify such suitable transactional opportunities or, if identified, there can be no
assurance that such transactions will be successful or that the Group will be able to complete them on terms
and conditions acceptable to it.

Projects may take years before they become operational dupng which time they are subject to a number of
construction, operating, legal and other risks, such as: ,(à) an inability to find a suitable contractor or
sub-contractor either at the commencement of a project Q following a default by an appointed contractor or
sub-contractor, including because of lengthy and compIe. public procurement processes, subject to frequent
legislative changes; (b) inability to finalize a public pro’atrement process bcause of legislative constraints,
which leads to the restart of the procurement process an& material delays in signing of necessary contracts
or requires the update of the investment value and consequently reapproval of such project; (c) default or
failure by the chosen contractors or sub-contractors to finish projects or parts of projects on time, according
to specifications or within budget, including because of the chosen sub-contractors not having sufficient
qualifications for the project; (d) failures or delays in obtaining or renewing any necessary construction
permits and licenses, environmental and water management approvals, especially with frequent legislative
changes; (e) dependency on a limited number of contractors, architects, engineers or other service providers;
(f) shortages, or increases in costs of, construction materials and increased global commodity prices;
(g) shortages, or increases in the costs of, equipment, especially as regards turbines and generators,
including because of a limited number of providers for such equipment; (h) disputes with contractors or sub
contractors, including because of breaches of public procurement rules; (i) work stoppages or labor disputes;
or (j) costs estimates no longer matching the financial resources, mainly because of inflation or of shortage
of material equipment due to increased demand.

The Group’s ability to integrate and manage acquired businesses effectively as part of its future growth
depends upon a number of factors, including the size of the acquired businesses, the quality of the
management of the acquired businesses, the nature and geographical locations of their operations and the
resulting complexity of integrating their operations. The Group may encounter unforeseen significant
difficulties when carrying out potential transactions, such as increased demand for management time and
increased integration costs, or unanticipated due diligence risks. As a result, there is no assurance that any
future acquisition will yield benefits that would be sufficient to justify the expenses the Group incurs.

The Group’s strategy to further expand through organic and inorganic growth into wind and solar renewable
energy generation capacity exposes the Group to risks specific to the acquisitions and development and
operation of renewable energy generation projects, such as: (i) being unable to identify and perfect suitable
acquisition and development opportunities; (ii) being unable to obtain, or facing delays in obtaining,
requisite regulatory licenses or authorizations for projects (such as construction permits and licenses,
environmental approvals/endorsements and water management approvals), especially obtaining grid
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connection permits and concluding grid connection agreements, which could involve significant investment
obligations due to the poor condition of the grid; (iii) construction risks arising from development projects,
particularly from a technical perspective in relation to the timing of construction phases, which may cause
an increase in costs or delays in the commencement of electricity generation, including, for example, the
risk that necessary equipment and labor may not be available to meet the Group’s requirements whether due
to market fluctuations in the demand for equipment or labor, the cost and availability of specific equipment,
the failure of a contractor to perform its contracted services or otherwise; (iv) generation yield assessments
for renewable energy generation projects not reflecting actual results; (v) ineffectively staffing and managing
the Group’s expanded operations and facing unanticipated difficulties in the integration of existing
management teams and operations, particularly in new market sectors with which the Group has less
experience; (vi) inability to keep pace with technological changes in the rapidly evolving renewable energy
sector; (vii) increased competition on the green energy market; and (viii) changing regulatory environment
and market design within Romania and the broader EU.

The occurrence of any or all of these factors may lead to a decrease in the quality of services, decline in
the amount of electricity produced or supplied, resulting in reduced profitability which may in turn

materially adversely affect the Group’s prospects, business, financial position and results of operations.

The refurbishment and modernization of the Group hydro facilities are subject to development and legal risks

Most of the Group’s hydro facilities (equipment and installations) were commissioned between 1960 and
1990. After 2000 the power plants producing a significant amount of MW have been refurbished and
modernized (such as Portile de Fier I, Portile de Fier II, 5 power plants on the lower segment of the Olt
River, and Lotru Ciunget power plant), while only 171 MW of additional capacities were commissioned
corresponding to Poiana Teiului, Movileni, Raul Alb, Subcetate, Plopi, Cometu, Robesti, Bretea and
Racovita HPPs. The Group’s current business plans include refurbishing and modernizing approximately 1.1
GW of installed hydro capacity by 2030 (for details see “Business Business and operations — Electricity
generation Refurbishment and Modernizatio.Yj” below).

These refurbishment and modernization may ta’ic’years before they become operational, during
which time they are subject to a operating legal and other risks such
as: (a) inability to find a suitable contra4r oj tractoi) either at the commencement of a project (for
example, in case of the Arcesti HPP, Rti hPP I1V4iri HPP, the procurement procedures were not
awarded due to the inability of UCM ResS.A. and Hi’6serv to submit a compliant bid or to fit within
the budget) or following a default by an appt tjittor or sub-contractor, including because of lengthy
and complex public procurement processes, subject to frequent legislative changes; (b) inability to finalize a
public procurement process because of legislative constraints, which leads to the restart of the procurement
process and material delays in signing of necessary contracts or requires the update of the investment value
and consequently reapproval of such project; (c) default or failure by the chosen contractors or sub
contractors to finish projects or parts of projects on time, according to specifications or within budget,
including because of the chosen sub-contractors not having sufficient qualifications for the project;
(d) failures or delays in obtaining or renewing any necessary permits and licenses and environmental and
water management approvals, especially with frequent legislative changes; (e) dependency on a limited
number of contractors, architects, engineers or other service providers, some of which are in insolvency
(such as Romelectro S.A., UCM Resita S.A., and the Company’s subsidiary — Hidroserv) and bankruptcy
proceedings (such as ISPH Project Development S.A.) and therefore may not be fully able to provide the
services needed for the Group; (f) shortages, or increases in costs or increased global commodity prices;
(g) shortages, or increases in the costs, of equipment, especially as regards turbines and generators,
including because of a limited number of providers for such equipment; (h) disputes with contractors or sub
contractors, including because of breaches of public procurement rules; (i) work stoppages or labor disputes;

(j) costs estimates no longer matching the financial resources, mainly because of inflation or of shortage of
material equipment due to increased demand; or (k) stoppage of operation for the entire HPP or parts of it
during the refurbishment/modernization period, which may result to have noticeable influence on the
Company’s electricity production.

For example, in case of Stejaru HPP, the contract was terminated by the contractor Romelectro S.A. (for
more details see “Business Business and operations — Electricity generation — Refurbishment and

Modernization Projects”) which left the hydro aggregate no. 5 unfinished and unavailable, the
implementation period being thus prolonged. At the same time, the unsuccessful acquisition procedures for
Raul Mare Retezat and Bradisor HPPs leads to the need to review the budget of the investment objectives
(which means that prices are updated to the market level which may consequently trigger the requirement to
restart the approval process).
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In addition, were the Company to continue to face difficulties in contracting with the traditional market
participants, such as UCM Resita S.A. and Hidroserv, or were some of them to stop providing services
because they enter bankruptcy, the Group may face delays and increased costs, or may even need to amend
its assets modernization strategy by changing the technical solutions and implementing new concepts. This
will prolong not only the time needed for promoting and approving the technical and economic indicators,
but also the duration of the public procurement process, and will increase the related investment value.

The occurrence of one or more of these events may negatively affect the Group’s ability to complete its
current or future refurbishment or modernization projects on schedule or within budget, which may result in
a material adverse effect on the Group’s business, financial condition and results of operations.

The Group may not be able to finance its growth plan

The Group intends to fund its growth plan through internal cashflow generation and external financing. The
terms and conditions on which future funding or financing may be made available to the Group may not be
acceptable, or funding or financing may not be available to the Group at all, due to economic and capital
markets conditions, investors’ confidence, business performance of the Group, political and regulatory
developments or availability of credit from banks and other lenders, etc. At the same time, if funds are
raised in a longer term, the Company may become more leveraged and subject to additional or more
restrictive financial covenants and ratios and to additional costs for debt servicing. If additional funds are
raised by issuing new Shares, existing holders of Shares may be diluted.

The Company’s inability to procure sufficient external financing for these purposes could adversely affect its
ability to implement its growth plan, to expand or maintain its business and to meet its production targets.
The unavailability of such financing could result in the Company facing unexpected costs, such as costs for
preserving pending constructions, costs for fulfilling enviro obligations, and costs resulting from the
inefficiency of certain hydropower plants and delays ;kâii6riñ. the implementation of its investment
programs This could have a material adverse eff f q tJ,e Cori any s business prospects financial
condition and results of operations

, . .The Group s electricity generation and the demandfo e tiroup êrec ity are subject to climatic conditions
that may not be within the Group controL Further, c achange d episodes of extreme weather events
could have an adverse effect on the Group ‘s producti ent (commissioned and planned to be
commissioned)

The Group’s electricity generation depends largely on natural resources, such as snowfall, rainfall, sunlight
or wind intensity and speed, and although the Group plans its projects and its already established operations
based on hydrological studies and meteorological historical patterns, these factors are outside of its control
and may vary significantly over time.

The performance of the Group’s hydropower plants in generating electricity depend on water flows, which
vary each year and are subject to factors, such as precipitation, rate of snowmelt and seasonal changes.
There can be no assurance that the water inflows at the Group’s hydropower plants will be consistent with
the Group’s operational assumptions, or that climatic and environmental conditions will not change
significantly from the prevailing conditions at the time the Group’s operational assumptions are made. If
unfavorable meteorological conditions were to occur, particularly over a long term, such as unseasonably
warm weather, they could negatively affect the electricity generation, and thus the profitability, of impacted
projects. For example, in 2022, Romania experienced a severe drought, affecting the Group’s electricity
production with a gross hydro production level of 13.6 TWh in that year, representing an approximatively
14.5% decrease in production from such assets compared to the annual average gross hydro production of
15.9 TWh over the preceding 10-years.

The Group’s electricity output from its wind farm and future development or acquisition of wind and solar
capacities is subject to fluctuations in wind and solar conditions. Long-term predictions of such conditions
are subject to uncertainties due to, among other things, the placement of wind measuring equipment, the
amount of data available, the extrapolation and forecasting methods used to estimate wind speeds, solar
irradiation and differences in atmospheric conditions, and errors in meteorological measurements. Moreover,
even if the actual wind or solar conditions at the wind farm or solar capacities are consistent with the
Group’s long-term predictions, wind conditions over a short period of time may substantially deviate from
the long-term average due to natural wind fluctuations or the solar irradiation may change, causing
significant short-term volatility in the performance of the Group’s wind farm and solar capacities.

The Group’s business is subject to seasonal fluctuations in temperature. The Group’s electricity generation is
typically lowest in September due to factors, including dependence on water flows in rivers and streams,

23



limitations arising from operating regulations, outages or the winter program (for more details, see “Business

Overview of the Issuer r operations”). Based on statical data, the strongest water inflow is typically in
the months of March, April, May and June due to thawing snow. This leads to the Group generating higher
electricity volumes in such months than in the other periods of the year.

Electricity consumption is also subject to seasonality and is mainly affected by weather conditions. In
Romania, electricity consumption is generally higher during the winter and summer months. Therefore, the
Group generally experiences higher demand from November to Februaiy and from July to August, mainly
as a result of the use of heating and air conditioning, respectively. Conversely, the Group generally
experiences lower demand during the spring and fall seasons. As a result of these seasonal pattems, the
Group’s sales and results of operations are higher in the first semester and lower in the second semester in
any given year. If the Group fails to obtain its expected levels of revenue during the periods when its
generation capacities are operating at their maximum loads, it may be unable to compensate for lost
revenues during periods when the demand for electricity is lower.

If the Group is unable to address or forecast these fluctuations in production and demand for electricity, its
business, financial condition, results of operations and prospects may be materially adversely affected, and
its financial condition and results of operations may vary significantly from year to year.

To the extent that climate change causes variations in temperatures, wind resources and weather, these
variations may lead to an increase in average cloud cover or in intensity or frequency of extreme weather
events. Therefore, climate change may also have an adverse effect on the Group’s hydropower plants or
cause damage to its wind turbines. Extreme weather conditions may result in damage or failure of the
Group’s equipment, such as leaks in hydropower plants or damage to its wind turbines due to strong wind
intensity, among others. For further details on factors that can result in critical equipment failure, see “The
operation of the Group c facilities could result in critical equipment failure, unplanned power outages,

reduced output and unanticipated costs and investments” below.

Should any of the above hydrological and climatic conditions fluctuate significantly or deviate from the
Group’s operational assumptions, the Group’s electricity generation and the demand for the Group’s
electricity supply could be negatively affected, which in turn could have a material adverse effect on the
Group’s business, results of operations and financial condition.

The Group c results of operations may be adversely affected by fluctuations in electricity prices

The Group’s revenue and margins in its activities are exposed to fluctuations in wholesale and retail market
prices of electricity. Electricity prices are determined by demand for electricity from final consumers, supply
of electricity from generation assets connected to the network, as well as interconnection capacity with, and
the market situation in, neighboring countries. In cases,l ompany opts to sell electricity in the
open market (see “The Company s hedging strategies/,dy not be eJfçtive in mitigating price fluctuations
and potential losses ) it assumes the consequent Il4tuations in the electncity market
Market electricity prices have often experienced perid o?’ for lexample between 2020 and 2022
COVID 19 pandemic led to a decrease in electricitc ifilAiT aI) prices, while the war in Ukraine
caused an increase in energy prices amid the crisis ced by the rim/in Russian gas prices. Such prices
depend on a number of factors, including, but not limit thedW’l of demand, the time of day, carbon
prices (European Union Allowances or EUA), the availabilit’7ànd cost of generating capacity available to
meet demand, and the structure of the particular markets (including the rules that determine the order in
which generating capacity is dispatched, and factors affecting the volume of electricity that can be handled
by the available transmission infrastructure at a given point in time, including different types of market
designs that may change significantly in the future).

The prices at which the energy produced by the Group is sold in the market partially depend on the relative
cost, efficiency and investment needed to develop and operate energy sources. A decline in the costs of
other sources of electricity, such as fossil fuels or nuclear power, could reduce the price of electricity. A
significant amount of new electricity generation capacity becoming available could also reduce the price of
electricity. The simultaneous increase in solar or wind electricity capacity during periods of high resource
availability may drive down market prices of electricity.

At the same time, broader regulatory changes to the electricity trading market, such as the GEO 119/2022
for the amendment of GEO 27/2022 regarding measures applicable to final consumers on electricity and gas
markets during 1 April 2022-31 March 2023 (“CEO 119/2022”) and GEO 153/2022 for the amendment of
GEO 27/2022 and GEO 119/2022 (“GEO 153/2022”), both applicable until 31 March 2025, have also
impacted electricity prices by requiring the Company to sell through the CEPM at a fixed price of
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RON 450/MWh a certain amount of produced energy (for details, see risk factor “Changes in regulations or
government policies, particularly as a result of increased governmental intervention in the electricity market,
could materially and adversely affect the Group business” and section “Regulatory matters — Energy
Matters — The Energy Market in Romania — Impact of enactments regarding measures applicable to final
customers in the electricity and natural gas market on the electricity production — GEO 153/2022
introducing mechanism of centralized acquisition of electricity (CEPM)”).

Demand for electricity is subject to a variety of other factors over which the Group has no control,
including economic and political developments in Romania (and elsewhere), which fluctuate with the
economic cycles, consumer demand, climatic conditions and seasonality (for the latter, see “The Group
electricity generation and the demand for the Group s electricity supply are subject to climatic conditions
that are not within the Group s control”). For example, the COVID-19 pandemic caused a decline in
demand for electricity from 55.15 TWh in 2019 to 53.59 TWh in 2020.

A decline in market electricity prices could have a material adverse effect on the Group’s business, financial
condition, results of operations and prospects.

The Group may be exposed in the future to higher turbinated water tax payable to ANAR

The Company generates largely all of its revenue from the sale of electricity and therefore its operating
profit is dependent, on one hand, on the tariffs charged to its customers, and, on another hand, on operating
expenses (such as turbinated water tax), which represent a material part of the operating expenses. As a
hydro energy producer, the Company is obliged by law to pay to the Administratia Nationala Apele Romane
(in English the National Water Authority) (“ANAR”) a turbinated water tax which was generally calculated
based on the volume of water used by the Group to generate electricity by its hydropower plants.

The turbinated water tax rate has been subject to significant increases over the last ten years. The turbinated
tax rate increased from RON 0.0001/thousand cubic meters in 2003 to RON 1.1/thousand cubic meters in
2010 and, more recently, was set at RON 1.4/thousand cubic meters being subject to annual updates based
on consumption index. The turbinated water tax rate was RON 1.40 in the first part of 2023, while the
turbinated water tax rates in 2022, 2021 and 2020 wer 3, RON 1.17 and RON 1.12, respectively,
per one thousand cubic meter of water. The Group’ ,$binated Q r expenses in the first quarter of 2023
and years 2022, 2021 and 2020 were RON 163. ilon(repres ing 12.6% of the operating expenses,
respectively RON 36.93 RON/MWh generated), .. N4SLQ Mlioñ (representing 10.5% of its operating
expenses, respectively RON 33. 1/MWh generated) Willo (representing 18.6% of its operating
expenses, respectively RON 31 .9/MWh generate ‘ and R5’

37)
1 million (representing 15.1% of its

operating expenses, respectively RON 20.5/MWh ge rate4),\reP tively. In addition, until recently, in the
absence of special equipment installed to measure t water volumes in order to calculate the
applicable turbinated tax, the Company was required to pay an equivalent of the maximum authorized debit
of its powerplants, multiplied by the operating time of the power generation.

On 31 May 2023, the Government issued Emergency Ordinance no. 52/2023, which amended the turbinated
water tax collected by ANAR by setting a new quantification method, respectively a new fee of RON 37/
MWh generated. In addition, the new law repealed the provisions according to which the water tax was
annually indexed with the annual consumption index.

Given the multiple legal changes over time, there is no assurance that the turbinated water tax will not be
subject to further increases or further changes in calculation methods, which would directly affect the
Company’s expenses and financial position and could have a material adverse effect on the Group’s
business, results of operations and prospects.

Transelectrica may require the Company to provide electricity for balancing purposes outside the tendering
process and in excess ofthe Company’s balancing availability, which may lead to the Company defaulting other
legal or contractual obligations

To ensure the production-consumption balance in the national power system and resolve any network
restrictions, the national electricity system operator (“Transelectrica” or the “TSO”) purchases electricity on
the centralized balancing market to compensate any deviation from the planned electricity production and
consumption values. On the balancing market, the Company and other market participants submit offers to
the TSO daily to supply the balancing electricity to the TSO for the following day. Participating on the
balancing market is voluntary. However, under exceptional conditions and to achieve the permanent
balancing of the electricity system, the TSO may require market participants, including the Company, to
provide energy to the TSO on a particular day at a price established in accordance with applicable
regulations, even if such participants have not submitted any offers on the balancing market in the previous
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day. If this occurs, there is no assurance that the Company will have sufficient electricity to fulfill such
balancing obligation without disrupting its delivery obligations under other contractual arrangements. If the
Company does not have sufficient volume to fulfil its balancing obligation or contracted delivery obligations,
it may default under any such obligations or have to acquire additional electricity on the open market to
satisfy its obligations at higher than anticipated prices, which could affect the Company’s expenses and

financial position and could have a material adverse effect on the Group’s business, results of operations and
prospects.

The Company’s hedging strategies may not be effective in mitigating price fluctuations and potential losses

The Group seeks to hedge the risks relating to volatility in energy prices by entering into fixed price
bilateral forward contracts concluded on the OPCOM exchange or into fixed price bilateral forward contracts
directly negotiated with suppliers (who deliver to final consumers), distributors or the TSO (for their own

end use). XVhenever the Group enters into fixed price sales agreements, it seeks to hedge these positions by
entering into such forward contracts for physical electricity trades. The Group’s hedging capabilities are
currently limited by the regulatory context, given that until 31 March 2025 the Company must sell a certain
amount of energy on the CEPM at a fixed price of RON 450 /MWh (please see risk factor “Changes in
regulations or government policies, particularly as a result of increased governmental intervention in the
electricity market, could materially and adversely affect the Group ‘s business” and section “Regulatoiy
matters — Energy Matters The Energy Market in Romania — Impact of enactments regarding measures
applicable to final customers in the electricity and natural gas market on the electricity production —

GEO 153/2022 introducing mechanism of centralized acquisition of electricity (CEPM”).

When concluding forward contracts on competitive markets, the Company is selling electricity up to two
years prior to the actual delivery based on the production forecasts which is reassessed one month in
advance of delivery. In addition, during the last month corresponding to the date on which the Company
must deliver the electricity, the Company uses another forecast to determine if it is necessary to purchase
electricity on the Day-Ahead Market (“DAM”), whj ‘,.oncluded up to the delivery date. These
forecasts are based on the Company’s data and inihation proid4 by data analysis. The accuracy of the
Company s forecasts for a particular penod depen’ on i of actors including the availability of its
electricity generation installation, weather and wi c4iditidfis and e4iuipment interruptions. Any difference
between the volume of electricity sold to the mar aM’ihe ‘bltimJof electricity actually produced by the
Company’s electricity generation installations resutin an imbala1e. If necessary, the Company seeks to
reduce the imbalance through intra-day trading on OPCOM, which may or may not be
successful and procure the outstanding volume of electricity. The prices at which the missing electricity is
bought, including for fulfilling Company’s supply obligations, may be unfavorable to the Group especially if

it is necessary to buy electricity from the DAM or through CEPM (in the latter case at the price of
RON 450/MWh).

While the Company seeks to maintain a risk neutral hedging position regarding price fluctuations and to
place selling orders size as close as possible to the average market price while also setting the total volumes
sold yearly in correlation with the average historical and forecasted production, its hedging strategies may
not be effective in mitigating price fluctuations, especially since, given the Company’s role in NES, the
hedging strategy is not focused on the price fluctuations, but on ensuring a predictability of future income
on medium and long term. Therefore, timing of the price fluctuations may not match the timing of the
hedging contracts, resulting in the Company not being protected when it needs the protection the most. For
example, if the Company enters into a contract to sell energy at a fixed price in the future and the price of
energy increases significantly before the contract’s expiration, the Company will not benefit from the higher
price.

In extreme scenarios, the hedging strategy may lead to significant losses, if the Company cannot deliver the
contracted volumes and would have to acquire these volumes on the open market to satisfy its obligation at
prices prevailing the hedging contracts. Any inability to hedge the risks regarding volatility in energy prices
or to correctly forecast the amount of electricity the Company is able to deliver to the market in respect of
the Company’s production assets could have a material adverse effect on the Group’s business, financial
condition, results of operations or prospects.

The Company may be subject to intensifying competition in the supply market

The Company operates in highly competitive wholesale and retail energy markets. As a result, the Company
faces significant competition for customers, from both established players in the markets (such as Electrica
Fumizare S.A., Enel Energie S.A., EON Energie Romania S.A. and CEZ Vanzare S.A.) as well as new
market entrants, such as independent power producers and renewable energy companies. This competition
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could lead to pricing pressure and reduced profitability, negatively impacting the Company’s financial
performance. While the Company has to date supplied energy below temporary price caps in place for
household and non-household clients (the highest tariff that a client may pay being RON 1.3/KWh), there is
no assurance that in the future the Company will be able to produce and transfer the produced energy into
the portfolio of supply clients at a price below the regulated cap, which could lead to the Company losing
this competitive advantage.

The Group’s financial performance could be adversely affected by competition from other suppliers who
may offer better terms or prices for electricity supply to the Group’s existing or potential consumers than
those offered by the Group. Increased competition may force the Group to lower prices or lead to a
decrease in the volume of electricity supplied by it, which could have a material adverse effect on the
Group’s business, results of operations, financial condition and prospects.

The Romanian State will remain in control ofthe Groupfollowing the Offering and its interests may differfrom
or conflict with those of other shareholders of the Company

Following the Offering, the Rornanian State will continue to own 80.06% of the Company’s issued share
capital. As a result, it will continue to have the ability to control decisions at the Company’s shareholders’
meetings. In particular, it will have the ability to nominate members in the Company’s supervisory board
(“Supervisory Board”), to determine the outcome of votes at general meetings of shareholders of the
Company (other than in any cases where the major shareholder would need to abstain from such vote), as
well as to establish the dividend distribution and significant corporate transactions, including debt to equity
conversions and acquisitions of participations in other entities that require shareholders’ approval.
Additionally, the Romanian State could influence the business of the Group by adopting new legislation
which the Group is required to comply with.

The interests of the Romanian State may not be fully aligned with the Group’s objectives as a commercial
enterprise, and the Rornanian State may prioritize national policy goals above the Group’s commercial
interests when exerting its influence over the Group and may urge the Company to take or not to take
certain actions different than the Company would otherwise decide. For example, the Group is subject to the
Government’s dividend policy for state-owned companies, which it the Group’s ability to reinvest a
proportion of its profits. Furthermore, decisions on the no?fation ôftth members of the Company’s
Supervisory Board and the timing when their mandates start/or’ en4 aCre curren1y, and will continue after the
Offering to be influenced by the Romanian State as a maJo($1 sarehod -

10 , -‘

While the support of the Romanian State proved historica1 thdriv:pid e ourage the Group’s success,
there can be no assurance that going forward the Romanian’tate’s interest,)ll coincide with the interests
of the Group or of purchasers of the Shares, which in turn with the Group’s commercial
interests, and/or have a material adverse effect on the Group’s busines, results of operations and financial
condition and/or the value of an investment in the Shares.

The operation of the Group’s facilities could result in critical equipment failure, unplanned power outages,
reduced output and unanticipated costs and investments and, in some cases, environmental and property
damage and legal claims

The operation of the Group’s hydropower and wind facilities may be subject to the breakdown or failure of
equipment or processes, malfunction outside parameters functionality, or performance below expected levels
of output or efficiency. Such failures and performance issues may stem from several factors, including
human error, intentional damage, power outages, fires, lack of maintenance, earthquakes, floods or other
natural disasters, terrorism, sabotage, soil erosion and corrosion, cyber-attacks, general wear over time and
other unexpected events.

Many of the Group’s facilities require planned periodic major overhaul activities to avoid unplanned outages,
which may also reduce the expected level of output or efficiency, as well as require significant investment
costs and expenses by the Group. Unplanned outages of generating units, including extensions of scheduled
outages due to mechanical failures or other problems relating to the Group’s operational projects, may also
occur from time to time and are an inherent risk of the business.

Operational performance of the Group’s wind farm may be affected by, among other factors, failures and
breakdowns of components, such as turbines, substations, export cables and array cables, and the time
required to repair such failures and breakdowns, which may be affected by weather conditions and the
availability of skilled personnel, equipment and spare parts. This also overlaps with the fact that the
Company holds insurance that may prove to be insufficient to cover material losses.
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Damage to the Group’s dams may result in floods, which in turn may cause damage to the local
environment and populations, severe damage to, and destruction of, property, plant and equipment and
suspension of operations or supplies. This may result in the Company being named as a defendant in
lawsuits asserting claims for breach of contract or substantial damages, environmental restoration costs,
reputational damage, personal injury and fines or penalties.

Mechanical failures or other defects in equipment, or accidents that result in non-performance or
underperformance of a power plant or a wind farm may have a direct impact on the profitability of the
Group’s operations. For example, oil losses from the turbine rotor blade adjustment system of one of the
Iron Gates turbines (Hydro aggregate 1) were detected during a technical inspection. This required an
intervention to resolve the problem, with disassembling of the turbine and the shutdown of the hydro
aggregate for a period of 24 months from February 2023. At the same time, critical equipment or parts may
not always be readily available when needed, and this can also negatively affect the availability of the
Group’s hydropower plants or wind farms.

A pollution such as oil spillage may be caused by accident and trigger environmental and property damage.
For example, hydro-mechanical parts require lubrification through mineral oils, and the Kaplan turbines may
cause oil spills. For hydropower plants with higher installed capacities and longer lifetime, oil leaks are
unavoidable. For that reason, they may not be recorded the Group. In the period 20 19-2022 the Group
has suffered several environmental incidents — all oil,aes. tTIiès oil spillages were caused by operation
of moving parts (gates) of the installations, repair w,6ks ,n the installtion, as well as by third party.

Ii-
Any physical damage to the Group’s facilities, ifrpaIticulirth its Ijydropower plants, may be costly to
repair Any service disruption may cause spillov3 aj lçs Ui elcricity generation additional costs of
covering the shortfall with acquisitions in the maiL at prevailinghiarket prices (which could be higher
than contracted sales prices) and customer lead to liability for damages, higher
operating costs, limited sales of the Group’s products, the impsition of penalties and other unforeseen costs
and expenses. Any or all of these could have a material adverse effect on the Group’s reputation, business,
results of operations and financial condition.

A major earthquake could have a material adverse effect on the Company business, financial condition, and
results of operations

The Group’s business activities are dependent on its asset base, which could be materially damaged in an
event of major earthquakes. The Group has not conducted any site-specific study to assess any seismic risk
or dam stability.

Seismic risk in Romania is one of the highest in Europe. Romania experienced major earthquakes that
exceeded 7.0 Richter scale in the 1940s and 1970s, causing catastrophic damages, to life and property. If a
major earthquake with a similar magnitude occurs again in Romania, it cannot be fully predicted how it
would affect the Group’s asset base or Romania’s economy generally. Any major earthquake could result in
personal injury and loss of life, damage to property, and contamination of the environment, which may
result in a shutdown of the Group’s facilities, suspension or disruption of operations. If Romania’s economy
is severely disrupted by an earthquake, the consumption of electricity in Romania may be materially affected
and the government may impose additional regulation to the electricity market to ensure price stability.

If any of these risks materializes, the Group may incur uninsured losses and liabilities, suffer reputational
damage and/or suffer material losses in operational capacity, which could have a material adverse effect on
its business, financial condition, and results of operations.

The Group relies on its OT and IT infrastructure, which may fail or be adversely affected by cyber attacks

The Group’s business relies on the efficient and uninterrupted operation of its operational technology (“OT”)
and information technology (“IT”) infrastructure, which includes complex and sophisticated computer,
telecommunications, supervisory control, data processing, data acquisition and data monitoring systems (such
as Supervisory Control and Data Acquisition (“SCADA”) or rented VPN systems). If the Group’s OT, or its
IT infrastructure, including its control centers, data centers, back-up facilities and emergency recovery
procedures, or any other OT or IT used throughout its business, including its automated hydro facilities,
were to fail or become subject to disruptions for any reason (including computer viruses, malicious and
destructive code, phishing attacks, and denial of service attacks), such failures could lead to significant
increased costs (including to repair the plant or other assets), reductions in available capacity and output and
critical data, which could result in loss of personal data, financial losses and reputational damage to the
Group, or loss of customers, particularly where the IT impacted is customer-facing. As the Group’s assets
are a critical part of the national infrastructure, they also may become the target of politically motivated
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actors, including by way of cyber-attacks which could disrupt the Group’s OT or its IT infrastructure (see
also “Hostilities with neighboring countries and civil unrest in Ukraine or other Eastern European states
may adversely affect the economy of Romania”).

The IT security systems set up by the Group to help prevent cyber-attacks or leaks of sensitive information
could be breached by cyberattacks. In addition to adversely impacting business operations, a failure in the
Group’s operations monitoring systems (which focus on plant availability, activity and efficiency, operational
oversight, customer communication channels, maintenance and predictive maintenance, health and safety, and
compliance with environmental laws and regulations) could lead to non-compliance with permit requirements
and the imposition of fines or penalties, as well as potential system failures.

The Group’s software system is mainly based on license agreements and not custom proprietary software.
Therefore, the Group is subject to non-negotiable, standard warranties and limitations of liability (as set by
the software manufacturers) for using the software. Hence, there are no separate sets of warranties to
accommodate the Group’s specific needs or requirements.

IT security breaches could lead to shutdowns or disruptions of the Group’s systems and potential
unauthorized disclosure of confidential information or data, including personal data. The Group may be
required to expend significant capital or other resources to protect against the threat of security breaches or
to alleviate problems caused by such breaches. Any such OT or IT security breaches and other issues in the
future could have a material impact on the Group.

Any of these occurrences could negatively impact the Group’s revenues and could have a material adverse
effect on its business, financial position and results of operations.

The migration of the Group ‘c legacy IT infrastructure to new integrated IT systems may encounter difficulties
and delays

As part of its digitalization efforts, the Group is in the process of implementing an integrated CRM
Salesforce and SAP IS-U (including Smart Energy Wat ftware) systems to replace its legacy IT
infrastructure, related to the supply business, and as Ø’thé o ‘s management with overview of all
commercial activities as well as daily manageme )actjylties inclu ing billing At the same time the
current SCADA portal4 that the Company uses t iitendd be replaced by new modernized and
centralized system the roll out of which is to be co leed in the next ears

There are risks associated with such IT projects th t are inherent, all data migration projects, such as
those arising from inadequate setup and structuring, orqtii/during migration, poor data quality in
the legacy system and lack of correct data cleansing, as wêThä(those arising from the lack of timely and
effective training of relevant personnel to correctly and efficiently use the new systems.

Any failure in such integrated systems or in their implementation may result in loss or corruption of
customer and operational data. Any such possible loss or corruption of such data may have a material
adverse effect on the Group’s business, results of operations, financial condition or prospects.

The Group may not be able to hire or retain enough qualied staff including members of its senior
management team

The Group’s operating success and its ability to carry out its growth plan depend on the abilities, skills and
experience of its senior management and other key personnel. Experienced and capable personnel in the
energy industry is scarce and the Group faces significant competition to recruit such personnel. Moreover,
some of the issues the Group’s assets are facing are quite challenging from technical point of view, as well
as logistically such as replacing parts in the large generation units and gates of Portile de Fier 1.
Consequently, if the Group’s experience employees leave or retire, especially with its engineers, the Group
may have difficulty, and may have to incur significant costs, in replacing them. If the Group were to lose
members of its senior management team, including members of its Supervisory Board and management
board of the Company (“Management Board”), the Group may be unable to replace them with persons of
commensurate experience and skills or to do so in a timely manner, especially given the lengthy and
complex process of senior management appointment under the provisions of Government Emergency
Ordinance 109/2011 (“GEO 109/2011”).

Any failure to hire or retain a sufficient number of experienced, capable and reliable personnel, especially
those in management positions with appropriate professional qualifications, or to recruit or retain skilled

SCADA is a control system architecture comprising computers, networked data communications and graphical user interfaces for high-level
supervision of machines and processes.
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professional and technical staff in pace with its growth, may result in a loss of organizational focus, poor
execution of operations, an inability to identify and execute potential strategic initiatives such as expansion
of capacity or even higher costs, if the Company has to outsource some of its activities. The occurrence of
any of these events may have a material adverse effect on the Group’s business, financial condition and
results of operations.

The Group may face strikes or other labor disruptions at its facilities

The Group’s employees are instrumental to the successful implementation of its business strategy. The
Group’s employees have certain bargaining or other rights and are covered by collective bargaining
agreements, which are renegotiated, as a rule, on a two-year basis. Law 367/2022 on social dialogue
reduced the minimum percentage of employees/workers of a company required for a trade union to become
representative from 50%+l to 35%, creating the premises for more than one representative union to have
collective negotiating rights and also allowing in certain conditions for non-representative unions to come to
the negotiation table through union federations they are affiliated to. Under the same law, employees in the
units of the National Energy System (the “NES”), such as the Company, are permitted to strike so long as
at least one third of the normal activity is ensured and distributed throughout the day, which does not
endanger the life and health of the population andlor the safe operation of the installations in such unit. If
the Group’s relations with its workforce or the trade unions deteriorate for any reason, including as a result
of changes in compensation or any other changes in the Group’s policies or procedures that are perceived
negatively by its employees or the trade unions, or if the Group is unable to successfully conclude any
future collective bargaining agreements with the trade unions, the Group may experience a labor disturbance.
Furthermore, labor disruptions, strikes, disputes with trade unions and other similar actions may lead to
delays and increased costs, as well as to a loss of customers if any of these actions causes any member of
the Group to become unable to meet its customers’ service expectations in a timely manner and to provide
an appropriate level of customer care.

Any strikes, work stoppages or other labor unrest could have a material adverse effect on the Group’s
business, financial condition, results of operations, cash flows and prospects.

The Group does not carry insurance on many of its assets, and its insurance coverage is not sufficient to cover

all material losses it may sustain

The Group carries insurance coverage for a limited list of risks (including Directors and Officers insurance)
and it does not currently carry any business inter $nice or insurance for its material hydro
production facilities.

In addition the Group s dams and power plantr crissets’\ that require regular maintenance and
modernisations to ensure their safe and reliableipe tjq. .-thç assets age, they may become more
vulnerable to structural and operational failures, bO’iitd 1eai4o accidents, downtime, and increased
costs.

The Group may face matenal losses relating to operational hazards, unforeseen interruptions or other
accidents relating to the Group’s uninsured assets, or any other unexpected occurrences for which insurance
coverage is not available for the Group, all of which could have a material adverse effect on the Group’s
business, results of operations and financial condition.

The Group is dependent upon services provided by the TSO and OPCOM

The Group is dependent upon services provided by third parties, including the TSO (Transelectrica), which
is the sole operator of the electricity transmission grid, and OPCOM, which manages the trading system
within the electricity wholesale market. For further descriptions of the TSO and OPCOM, see section
“Industry Overview and Key Trends — Market participants”. A failure by any of them to provide the
relevant services to the Group for any reason could expose the Company to operational and therefore
financial risks. For example, due to works on the TSO lines there is the possibility of restricting the
evacuation at any of the plants, including for bigger plants, such as Lotru. Thus, the Company may record
losses resulting from failure to evacuate energy that could have been produced.

In addition, the Group’s ability to maximize its generation capacity and increase its electricity production
depends on the ability of the transmission and distribution grids to handle greater volumes of electricity.
Power restrictions may be imposed by Transelectrica which do not allow for the injection into the NES of
the entire power produced by the Group’s facilities. Any disruption to electricity distribution or transmission,
including forced outages affecting any of the transmission or distribution grids that the Group relies upon, as
well as constraints on the ability of the transmission and distribution grids to handle greater volumes of
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electricity, could result in decreased production volumes and sales, and therefore decreased revenues of the
Group.

The Group is subject to changes in demandfor the power reserve services and other ancillary services provided
by it

The business of the Company comprises regulated services, including the provision of ancillary services to
the TSO in Romania, to ensure the flexibility and stability of Romania’s electricity system. This line of
business ensures the operational stability of the NES, at the request of the TSO, by provision of services of
secondary control reserve, UP fast tertiary reserve, DOWN fast tertiary reserve and reactive energy
discharged or absorbed from the grid into the secondary voltage control band.

The Group participates in auctions on a daily basis to provide such services to the TSO. Considering the
current installed capacities available to bid in the auction and regulations of the auction, the main HPPs of
the Group currently required to provide ancillary services are Iron Gates 1, Vidraru and Lotru, accounting
for approximately 95% of the secondary reserve and 30% of the tertiary reserve provided by the Company.
In addition to these, the Group’s hydropower plants positioned first at the head of rivers with great lakes
behind (Galceag, Sugag, Manselu,Raul Mare Retezat, Ruieni, Remeti, and Stejaru) also contribute
significantly to the tertiary reserve.

The nature and volume of services sought by the TSO may change. To the extent the Group’s existing
power reserve and ancillary services are no longer required to the same extent (or at all) in the future, or
the Group is not selected as the provider of these services, and the Group is unable to replace these with
new ancillary services, this has the potential to impact negatively the Group’s revenues, which could in turn
have an adverse effect on the Group’s business, financial condition and results of operations.

The Company is exposed to frequent changes in tax legislation applicable to it and frequent inspections by
fiscal authorities

The Company is exposed to changes in the energy specific tax laws and regulations, among other
obligations, which affect its operating expenses. As a recent example, Law 357/2022 for the approval of
GEO 119/2022 (“Law 357/2022”) published on 16 December 2022 modified the method of computing net
monthly revenue for the purposes of calculating the tax for electric roducers, by limiting the revenues in
scope only to electricity produced and sold or transferred be r”tii’ and limiting the costs in scope
only to the balancing costs capped to 5% of the revenue • mectricityoduced or transferred between
segments. i ‘

Romanian tax authorities through the General Antifraud s41 Thysiq formed three controls at the
Group with respect to the tax for electricity producers: ( two for tfi tember-December 2022 period
(which were concluded in a report issued on 11 April 2 %th mpany and a report issued on
12 April 2023 for Crucea Wind Farm) and (ii) one for the perio AptiT-August 2022 (which was concluded
in a report issued on 19 April 2023). In the report issued on 11 April 2023, the authorities did not make
any changes to the method of computing the tax for electricity producers or to the method of computing the
transfer price from its production portfolio to its supply portfolio, but raised an issue on the date from
which the Company applied Law 357/2022 (16 December 2022). Following such conclusion, the tax
authorities applied Law 357/2022 retroactively, namely from 1 September 2022, thereby computing an
additional tax of RON 62.1 million, which the Company paid and challenged to ANAF and intends to
further challenge in court, if needed.

As a large tax contributor in Romania, the Company is subject to inspections by tax authorities with
potentially unpredictable consequences to it (including fines, payments, impositions of additional amounts
following reassessment of various expenditures and deductions and referral of certain matters, according to
the regular practice of the tax authorities, to other authorities such as the prosecutor’s office), which could
have a material adverse effect on its business, results of operations and financial condition.

Legal and regulatory risks

The Group is subject to increasingly stricter and complex environmental and water management regulations
and may be exposed to significant liabilities for any failure to comply with such regulations

Power generation is subject to risks of causing environmental damage, such as accidental water pollution
with petroleum products, negative impact on environmental elements, and energy loss due to the obligation
to ensure the ecological flow. Therefore, given the specific risks of power generation, the Group is subject
to numerous international, national and local environmental laws and regulations, which are becoming
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increasingly cumbersome. The Group is required to satisfy numerous operating and monitoring conditions
for environmental protection, such as monitoring of water levels variation in reservoirs, monitoring of noise

levels at the site boundary, monitoring of turbinated water volumes, prevention of accidental loss of
petroleum products, biodiversity protection and monitoring in the facilities located in natural protected areas,
monitoring of environmental impact of windfarms, including noise emissions, and impact on wildlife,

sanitizing the surface of the water gloss.

The presence of natural protected areas, such as Natura 2000 sites, overlapping or in the vicinity of the

locations of the Company’s existing facilities or new developments may have a significant impact both on

the current activity and the development of new investment or refurbishment projects of the Company,

adding to the complexity of the process for obtaining the relevant environmental approvals, environmental
endorsements and environmental permits, as complex assessments of the environment impact must be

undergone (for more details please see section “Regulatory Matters — Environmental Regulations —

Assessment of the impact of certain public and private projects on the environment”). Some of the
investment projects of the Company (Jiului river hydropower development (“hydropower development” or
“HPD”) on Livezeni-Bumbesti section, Narrows Olt river on Cornetu-Avrig section HPD, Pascani HPD on
Siret river, Rastolita HPD, Surduc-Siriu HPD, Siret river HPD on Cosmesti-Movileni section, Olt river HPD
on Izbiceni-Dunare section; Islaz hydropower plant and Cema Belareca HPD; Hydrotechnical Facility Cerna
Motru Tismana, second stage), have been exempted from the application of certain stages of the
environment impact assessment procedure, but the Company must still prepare for these projects the
environment impact assessment report, including the appropriate assessment study and the water bodies
impact assessment study, which will be subject to the authorities’ analysis and approval. If the relevant
authorities conclude that a plan, program, project or activity has a negative impact on the environment or
the National Agency for Protected Natural Areas and/or the administrators of the respective protected natural
areas of national or international interest do not provide their approval due to the potential negative impact

on the environment or to specific restrictions set out by the regulations applicable to a certain natural
protected area, the issuance of the environmental approval, endorsement or permit may be denied or certain
restrictions for the development and/or operation of the facility may be imposed, to ensure protection of the
environment or of certain species or habitats. Moreover, there is a risk that the GEO setting out the

mentioned exemption that benefits the Company is rejected by the Parliament.

The Group is a major user of national water resources and must comply with laws and regulations
applicable to the use of water for electricity production purposes, discharge of turbinated and drain water.
The Group is obliged to conduct its activities in accordance with the water management permits issued by
the relevant authorities. These regulations may not always set,..ouLcjear requirements for compliance, and at

times may be ambiguous, resulting in a potential br9 bhQroup. For example, unclear legal
provisions related to the sanitizing of the surface o/he waterglos\ have been interpreted by some

authorities and/or courts of law in the sense that the 1ipyae obfgation to clean the floats brought

by affluents on the entire surface of the lake and not ily”in the aio of )he retention front imposing fines
on the Company based on this interpretation. In addn14he ,ôntinuys bringing of floating objects by
affluents, following rain showers, is a phenomenon thaéannot be ke under control by the Company in
real time, exposing the Company to potential liability duriI i6d of time needed to clean the floating

objects brought by affluents after a rain shower (as it was the case of a fine in amount of RON 180,000
imposed to the Company in August 2021, at the Izvorul Muntelui reservoir and dam). More recently, the

Company’s obligation to clean up the gloss of the entire surface of the reservoir has been explicitly
introduced in the water management permits. The Law 107/1996 is also unclear on the extension of the

validity of the water management permits, which do not set out a deadline for the relevant authorities to
extend the validity of the water management permits, causing thus, in practice, delays in the extension of

the validity of the water management periods, during which time the validity of the water management
permits and related obligations may be challenged.

The Group may not be in compliance with all applicable environmental laws, regulations or requirements or
environmental permits. In 2022, an accidental pollution with petroleum products occurred on the Danube
River following which the Company received a fine which was challenged in court on the basis that the

Company considered the pollution products to not have resulted from activity of its Iron Gates HPP. Similar
incidents might occur in the future, resulting in additional costs, damages, fines and other complementary
sanctions such as suspension of the operation of the hydropower plant or suspension of related operation
permits. Any incidents of environmental damage may result in disruption to the Group’s hydropower plant
activities, services, projects and operations, and result in reputational harm to the Group; significant liability
may also be imposed on the Group for clean-up costs, damages to third parties or penalties for non
compliance with environmental laws and regulations.
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In order to achieve the environmental objectives, set out by the environment protection legislation, the
European and/or national relevant authorities may adopt and implement projects that may impact the
Company’s activity, causing the Company to make certain investments at its hydropower plants in order to
comply with the obligations imposed by the relevant authorities. Such projects may cause the reduction of
the water volume for energy production, which may lead to the Company producing less energy. For
example, the Company is part of the “We Pass” project, which is an initiative aiming to facilitate fish
migration in the Danube River Basin.

Furthermore, the development of new hydropower capacities may be challenged by opposition from
environmental groups based on the increasingly stricter environmental and water management regulations.
This opposition may result in stoppage or delays in the construction of new capacities (as it was the case
with Bumbesti-Livezeni, the Surduc-Siriu the stage Surduc Nehoiasu HPD, the Rastolita HPD, the Bistra
Poiana Marului-Ruieni-Poiana Rusca HPD or the Cerna-Belareca HPD) or increased costs due to the need to
address the concerns of these groups or even in the demolition of the capacities subject to challenges. This
may lead to the failure to implement the growth plan, and lead to lower volume of produced energy (and
thus lower revenues) than that expected on basis of the new hydropower capacities and exposure of the
Company to significant liability and costs related to the demolition of the capacities subject to challenges
and restoration of the environment. New hydropower plants also depend on resources that the Company
may not dispose of, such as the land needed for investments. For example, in the absence of expropriation,
it may be possible that some investment works (such as for Rastolita HPD or Racovita HPP from the HPD
of the Olt River on the sector Cornetu — Avrig) will not be operational at capacity to generate electricity at
the approved level.

European or local authorities may impose even stricter water management and environmental standards than
those currently in effect, or enforce or interpret the existing laws, regulations or licenses in a different or
more stringent manner than they are currently enforced or interpreted. In such circumstances, the Group may
be required to obtain new or revised permits, undertake further expenditure to modify its operations, ensure
better working conditions, install pollution control equipment, introduce measures to reduce the impact of
the Group’s activities on the environment, curtail or cease certain of its operations, or to pay fees or fines
for breaches of water management or environmental regulations or standards.

If any of these risks materialize, this could have a material adverse effect on the business, financial position
and results of operations of the Group.

The Company may not be able to comply with recently introduced water management legal obligations

National Water Management Plan and article 53(4) of th , tei w 107/1996 (the “Water Law”),
damming or water capture works located on watercourses jtst be prVi d with installations/constructions
that ensure downstream an easement flow (consisting of “ e6logka1Iow nd the minimum flow required
by downstream users), as well as, if the case, with co ruiotis.t4iensu e the migration of the aquatic
fauna (especially fish). With effect from 10 November 1#i OQv iei Emergency Ordinance 78/20 17
(“GEO 78/2017”) introduced a requirement to also pre - e the ecolo I flow, in order to protect the
environment (see also “Regulatoiy Matters — Environment — Water Management” for further
information).

Further legislation, which entered into force on 26 February 2020, introduced a method of calculating the
ecological flow through hydrological studies prepared by public or private institutions certified by the
Ministry of Environment Waters and Forests and expertized by the National Institute of Hydrology and
Water Management (INHGA).

In order to comply with these requirements, the Company must commission hydrological studies to calculate
the ecological flow, and, at a later stage, commission technical-economic studies establishing whether there
is a technical infeasibility or the disproportionality of costs for compliance with requirements regarding the
easement flow (which includes the ecological flow). Where there is a technical infeasibility or
disproportionate costs, the Company is relieved from the obligation to comply with the new ecological flow
related requirements. The Company has organized public tenders to appoint a third-party provider to perform
the needed calculation, but failed to close the tender process for the first tender, while the contract executed
with the third party appointed following the second tender was terminated by the Company due to the
provider’s failure to deliver the hydrological studies within the agreed contractual deadline. Therefore,
following a third tender process, the Company concluded a contract with a third-party supplier, having as
object the acquisition of 103 studies determining and calculating the ecological flow relating to the 282
barred sections (79 dams and 203 secondary impoundments), for which the Company has the obligation to
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perform the relevant studies and works to comply with the above-mentioned legal provisions. As of the date
of the Prospectus, the contract is still ongoing.

In light of delays in and amendments to the applicable regulations, the Company’s difficulties in contracting
with a third-party provider to prepare such studies, and the failure of a third-party provider’s to deliver the
hydrological studies within the agreed contractual deadline, the Company has not yet completed required
technical-economic studies, which were required to be produced by 5 November 2022. This status was
disclosed by the Company to the ANAR.

Should the Company be found in breach of its obligation to have finalized the hydrological and technical-
economic studies, the validity of the corresponding water management permits may be questioned. The
implementation of measures to ensure the easement flow is complied with may also reduce the water
volume for the Company’s energy production, which may lead to the Company producing less energy. All
these may have a material adverse effect on the business, financial position and results of operations of the
Group.

The regulatory framework for CEPM could materially and adversely impact the Group activities and
operations

Following price increases on the international electricity markets, the CEPM mechanism was implemented in
Romania with effect from 11 November 2022, pursuant to which OPCOM purchases electricity from
generators and sells the purchased electricity to, among others, suppliers (for details, see risk factor
“Changes in regulations or government policies, particularly as a result of increased governmental
intervention in the electricity market, could materially and adversely affect the Group s business” and section
“Regulatory matters — Energy Matters — The Energy Market in Romania — Impact of enactments
regarding measures applicable to final customers in the electricity and natural gas market on the electricity
production — GEO 153/2022 introducing mechanism of centralized acquisition of electricity (CEPM)”).
There are several rules for determining the total estimated available energy from which to extract the 80%
of such energy which is subject to the CEPM mechanism. These rules may prove from time to time to be
insufficient, deficient or open to conflicting controversi sjrt tions in the market by the regulators and
competent courts. c>4

For example, in calculating the energy available t for the year 2023, the Company has
deducted from the total estimated available en iantitiesf electricity from contracts already
concluded as at 11 November 2022 both for who a1 tsinesses, which is the date when the
law introducing CEPM entered into force. Such d uction includ’ volumes of estimated electricity with
respect to such contracts to be transferred internally be t-Company’s production and supply lines of
business. There is no assurance that this approach will be authorized by ANRE in the future years.

Similarly, while it is clear that new contracts do not qualify for this exclusion, the legal provisions are not
clear as regards the extensions and prolongations of existing contracts and the Company’s interpretation on
this matter may differ from that of ANRE. Therefore, there is a risk that the Company is obliged to sell on
the CEPM a volume of energy higher than anticipated, which triggers a lower volume of energy available
for the Company to transfer from production to the supply business. The consequence of such decrease is
that the Company might not have sufficient energy to honor its supply commitments. Further the Company
may be required to purchase such energy from the CEPM at a price which is currently fixed at RON 450/
MWh or from the free market. In case the Company is required to such purchase of energy at a price
higher than the internal transfer price applied as at the date of this Prospectus, the margins obtained by the
Company could decrease significantly or even result in a loss. Any such adverse interpretation of the CEPM
legislation or any further change to such legislation could have a material and adverse effect on the margins
that the Company achieves and, accordingly, its results of operations.

Company title over certain real estate properties may be deemed uncertain

Ownership title certUlcates over certain real estate or constructions could be successfully challenged in court

The Company derives its ownership title over certain real estate assets as successors of National Electricity
Company S.A., its predecessor entity. Ownership over these land plots is evidenced by ownership certificates
issued pursuant to Law no. 15/1990 and GD no. 834/1991. Such certificates were issued by the public
institutions at the time involved in the Company’s predecessor’s business (including, for example, the
Ministry of Economy and Commerce (the “Ministry”)) following review of the relevant documentation by
an appointed commission. The commission is obliged to consider the legal regime of the titles over the land
plots in question (including, but not limited to, all relevant laws, orders, decisions, agreements, approvals),
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as well as the plans and schedules thereof, to determine, among others, the extent of the land plots to
coordinate the cadastral measurements, and to review the issue of ownership certificates.

Ownership certificates can be generally challenged and voided if it can be proven that either the company
seeking the issuance of an ownership certificate in its name did not require the land for which the
ownership certificate was issued in order to perform its activity or the commission establishes that the
company did not undertake all necessary verifications and obtain all mandatory documents and/or approvals
before the issuing of the ownership certificate in question. Even if an ownership certificate has been issued,
one cannot rule out the possibility that the Company may lose the respective land or, most likely, part of it,
following a final court decision in favour of a third party. Such party should claim the return of the
respective plot of land in his ownership based on the restitution set of laws, arguing that he is being a
person entitled to such restitution since the communist state took over the respective plot of land during the
period 1945-1990. In this respect, there are case law where courts asserted that a restitution claim (where
the court compares two titles) is still possible, as such claim is not subject to any statutes of limitation and
may thus be filed by the interested persons at any time.

Therefore, in addition to the risk of restitution litigations and overlapping litigations with neighboring
properties (see “Business — Legal proceedings — Real estate litigation”), there is also a risk for actions
being initiated for the annulment of such certificates. Although each restitution or overlapping litigation
against the Company individually may not have a significant impact on the Company’s overall property
ownership rights, the aggregate number of such litigations collectively or a litigation affecting a material
asset for the activity of the Company could have a material and adverse effect on the operations, financial
condition and prospects of the Company. Furthermore, the surface areas and the boundaries of the properties
owned by the Company, as registered with the land registry, are not always accurately recorded or cross-
checked against those of other registered properties. This makes the titles over such properties vulnerable to
claims with respect to the extent of their boundaries.

Given the complexity of the development of the ener in Romania and the number of the
restructurings of State-owned companies involved, the ific circu?ii\ nces relating to the ownership rights
acquired under Law no. 15/1990 and GD no. 834/s l4anj gej, rally complex issue of real estate
ownership rights in Romania, there can be no ass cthhw4rship rights of the Company over
certain real estate or constructions will not be suc sl }ge/in the future. In the event that a
material number of ownership certificates owned by t Group ar suquently challenged, this could have
a material and adverse effect on the operations, financia *

oiiUc anflprospects of the Company.

Several building permits for certain new HPPs have been challenged and/or cancelled in court due to
environmental issues

The Company experiences environmental related claims with respect to several HPDs (for more details
please see “Business — Legal Proceedings Environmental Litigation”) for which building permits have
been issued, including Livezeni Bumbesti, Rastolita, Surduc-Siriu, Cornetu Avrig, Belareca, Pascani pe Raul
Siret, Bistra — Poiana Marului HPDs.

While only for some of these, the Romanian courts issued final decisions cancelling the building permits
and/or backing environmental approval, such as in the case of Bumbesti-Livezeni HPD and Surduc-Siriu
HPD, this may happen also for other pending investments, which are subject to pending litigation and/or
administrative challenges, such as Rastolita HPD and Bistra-Poiana Mamlui-Ruieni-Poiana Rusca HPD, or
have not been challenged yet and for which the permitting procedure has been finalized or is pending.

The consequence of a final court decision ruling the cancellation of a building permit (for environmental
issues or for any other irregularities) is the potential demolition of the already performed constructions,
which may trigger significant costs to be incurred by the Company.

Ownership right of the Company over underground constructions may be challenged

Most of the HPPs have an underground component which is not registered with the relevant land registers.
Generally, the owner of the land is also deemed under the law as the legal owner of the underground
constructions of such land, based on the legal accession principle set out by the Romanian Civil Code.
However, there is a residual risk that hydrotechnical constructions of certain HPPs may extend under
neighboring lands belonging to third parties, and such third parties (under whose land the HPP or part
thereof is located) may claim ownership rights over the construction based on the accession principle.

Any or all of the above risks could have a material and adverse effect on the operations, financial condition
and prospects of the Company.
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The selection process for the Management Board has been challenged in court, and thus some actions of the

Company c directors may be subject to challenge

The selection process of the members of the Company’s Management Board is set out in GEO 109/2011

and the Companies’ Law. This process includes several steps as further detailed under section “Management

— Main steps of the selection process of board members as set out by GEO 109/2011”.

The current Management Board was initially appointed in June 2019, with a mandate until 10 June 2023.

The process by which the Management Board was selected in 2019 was challenged by a former employee

and manager of the Company (the claimant). The claimant was nominated on the short list of candidates for

the position as a member of the Management Board but did not gather enough votes from the Supervisory

Board to be appointed for such position. The claimant alleged discrimination and lack of transparency of the

selection criteria, as well as a series of procedural breaches of the rules set out by GEO 109/20 1 1 and

requested the court to cancel the 2019 selection process, to cancel the appointment of one of the members

of the Management Board, as well as to order the Company to organize a new selection process. On

12 April 2022, the Bucharest Tribunal ruled in favor of some but not all of the claims; it cancelled the

selection procedure and ordered the Company to initiate a new selection process, but did not cancel the

appointment of such member. The Company’s first appeal of the decision was rejected by the Bucharest

Court of Appeal on 1 March 2023. The Company has lodged a second appeal with the Supreme Court of

Justice of Romania (a hearing yet to be scheduled) and obtained the suspension of the effects of the

Bucharest Tribunal decision. The Supervisory Board re-appointed the members of the Management Board on

7 April 2023 for interim mandates of four months, as further detailed in the section “Management —

Management Board”.

The Bucharest Tribunal’s ruling, affirmed by the Bucharest Court of Appeal, covered the 2019 selection

process by which the Management Board was selected but did not directly challenge the decision of the

Supervisory Board by which the current members of the Management Board were appointed, nor any

decisions made by the selected Management Board or deed signed by the selected Management Board on

behalf of the Company. Nevertheless, an interested person (which could include the original claimant in the

court proceedings) could request a court to declare the 2019 appointment of the members of the

Management Board null and void since such appointment was based on a list of candidates that was

produced in a selection process that had been annulled in court. The Company has been advised by outside

legal counsel that, under the provisions of thee’ Law and in line with the majority of the doctrine

and jurisprudence, decisions of a compaf) upervis&board cannot normally be challenged by third

parties and only the general meetings ir exercise such control; accordingly, the 2019

decision by the Company’s Supervisory oai e current members of the Management Board
should not be impacted. However, a coujaA fwi this legal analysis, and in such case, some of

the acts concluded by the members of thanagement Beard may be subject to uncertainty. It is possible

to argue that the deeds signed and acti t*e,e Management Board from the time of their
appointment until 1 March 2023 (being the -wtien the decision of the Bucharest Tribunal became

enforceable) remain valid, primarily on the basis that both the Management Board and any third party were

acting in good faith since it was apparent that the Company was represented by duly appointed directors

with full powers of representation. However, there is likelihood that the deeds signed and actions taken by

the Management Board from 1 March 2023 until 7 April 2023, if not ratified, may be successfully

challenged in court by persons showing a relevant interest (for example contractual counterparties), on the

alleged ground that they have been approved by a body composed of members with invalid mandates and

executed by directors not representing the Company.

Were litigation to be initiated against the previous mandates of the current members of the Management

Board and found successful by court decision, and challenges be made against acts concluded by the
Management Board, especially against those concluded from 1 March 2023 to 7 April 2023, such acts could

be determined to be null and void. Were acts not to be approved and/or ratified by the GMS, the Company

could be liable for damages or required to unwind transactions and any such occurrences could materially

and adversely impact the Company and its reputation, business, financial position and operating results.

The Company was late with issuing invoices to supply customers and may continue to be late in issuing such

invoices and thus could face delays in collecting the outstanding revenues and be subject to regulatory

sanctions

The Company issued invoices to supply customers with delays that exceeded, in some cases, several months

or, in some cases, years, due to adjusting to changing regulatory landscape, implementing new billing IT

software for supply activity (see also “The migration of the Group legacy IT infrastructure to new

integrated IT systems may encounter difficulties and delays” above), shortage of personnel, as well as
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dealing with a material increase in the number of new customers during a relatively short period of time.
These delays were also mentioned in the Court of Accounts reports of 2022. The Group’s unbilled revenues
included in trade receivables reached RON 2,044.7 million at 3 1 March 2023 (RON 1,116.0 million as at
31 December 2022, RON 540.5 million as at 31 December 2021, RON 264.8 million as at 31 December
2020).

The Company is seeking to improve issuing the outstanding invoices to its supply customers and expects
the receivables to come down in due course. Until then, the Company may not be able to collect all of the
outstanding revenues, as some of the customers have challenged in court the invoices issued with a delay or
some of the amount invoiced, and more customers may proceed to do so, which may delay the collection of
the funds, as such will only be due after the challenge is settled. In some cases the challenge could settle in
court and this will bring additional delays in collecting revenues, until the last instance court ruling on the
matter is final. This may take a longer period of time. Moreover, the Company may not be successful in
such a court proceeding which would mean that the Company would not collect the outstanding revenues
and would face the costs of the legal proceeding. Further, as it has issued invoices with a delay, the
Company has faced fines from ANRE of RON 3.2 million for the period between 1 January 2021 and
31 March 2023. The most recent fine from ANRE is dated March 2023 and amounts to RON 0.4 million.
The Company may face further higher fines from ANRE and other regulators, including tax and consumer
protection authorities, and fines and penalties for delayed payment of VAT, particularly as the number of
customers to whom the invoices have been issued with a delay is expected to increase. All these may have
a material adverse effect on the business, financial position and results of operations of the Group.

The Company has operated under a concession agreement which might not have been in force for 11 years

The Company is the beneficiary of the concession agreement no. 171 dated 27 December 2004 (the
“Concession Agreement”) for the operation of its hydropower plants, entered into between the Ministry of
Economy and Commerce, as entity granting the concession, and the Company, as beneficiary (for details on
the agreement please see “Business — Material Contracts — Concession Agreement”). Under the energy law
in force at the time when the Concession Agreeme RI d, the Concession Agreement was required to
be published by the Ministry in the Official G ?e. Althoui igned in 2004, the Concession Agreement
was published in the Official Gazette of Roma only on 30 Apnl 2015 namely 11 years after its
execution; therefore there is a risk that the C essioti Attmeji was not effective during such period of
time. To the Company’s knowledge, concessio s e of the electricity distribution companies
in Romania were also not published in the ial Gazette.j)Ie relevant legal provision requiring such
publication did not provide for a specific sanct n4 s’repea1ed in 2012. Although the statute of
limitation could be successfully used as a defense, Tfffie rights of the Company under the Concession
Agreement are challenged as having been exercised under an agreement which was not yet in force, this
may have a material adverse effect on the Group’s business, results of operations, financial condition or
prospects until such time as this publication was made.

The Group may be unable to detect or prevent ethical misconduct or breaches ofapplicable anticorruption and
sanctions law committed by its employees, counterparties or other third parties

The Group has implemented compliance policies and procedures and related learning tools or tests with
respect to applicable anti-corruption, anti-money laundering and sanctions laws based on legislations
applicable in Romania (excluding other jurisdictions, such as United States), to ISO 37001 Anti-bribery
Management Systems and to OECD Good Practice Guidance on Internal Controls Ethics and Compliance.
Given the size of the Company and of the Group’s business, internal controls implemented in order to
prevent and identify violations of these policies and procedures may be circumvented by persons in the
position to execute assigned internal controls. There can be no assurance that the Group’s employees,
counterparties or other third parties involved in the Group’s activities will not violate its compliance policies
and procedures or any other applicable laws in the future which may involve the Group, and the Group
may not always be able to detect or prevent any such misconduct or breach of laws, including
anticorruption laws. For example, in the criminal litigation 49438/299/2022 the Company accused a former
employee representing the Company in the relation with banks of having falsified documents from
August 2013 to December 2014 to embezzle from the Company amount of approximately
RON 1.19 million.

Any such incidents of ethical misconduct or non-compliance with applicable laws may lead to material
losses suffered by the Group, may subject the Group to significant fines, may prevent the Group from
participating in certain projects or activities, may result in loss of trust in the Group by the general public
andlor contractual counterparties or may lead to other consequences, including, but not limited to, the
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termination of certain business functions or existing contracts, which may in turn lead to a material adverse
effect on the Group’s business, results of operations and financial condition.

The Company is subject to commitments proposed following an investigation by the Romanian Competition
Council

Following an investigation initiated in 2018 by the Romanian Competition Council (the “RCC”) with
respect to a possible abuse of dominant position by the Company on the electricity production and trading
market, the Company undertook to fulfil certain commitments in order to eliminate the anti-competitive
concerns raised by the regulator, rendering the said investigation closed.

The investigation focused on the possible abuse of dominant position of the Company, represented by
limiting the trading of electricity on the DAM by making sale offers at prices above the market level.
According to the RCC, the effects of this practice were seen both on the DAM, by closing the market at
prices higher than those that would have been obtained if more hydropower transactions had been carried
out, and on the balancing market, by increasing the imbalances and therefore the demand on this market,
where the prices recorded for transactions involving increased power are always significantly higher than
those recorded on the previous markets. The RCC found that the strategic bidding behavior adopted by the
Company was a behavior likely to lead to an artificial increase in the price of electricity to the disadvantage
of consumers in Romania.

Following the investigation, the Company accepted to undertake certain commitments concerning the way in
which it will trade the electricity both on the DAM and on the balancing market, presented in the form of a
package of behavioral measures aimed at increasing the quantities of electricity offered on the DAM and
preventing price increases on the DAM, as well as structural measures to separate, at organizational level,
the bidding activities on the DAM and the balancing nrktJn order to avoid combining bidding strategies
on the two markets. The implementation of this aimed to lead to direct and immediate
benefits for all participants in the electncity marR including an\increase in the quantities traded by the
Company on the spot markets and to a decreas1n eyqntits representing imbalances generated in
NES which can affect consumers by raising the ceof elecrtcj.ty )

\O AP’1 I;j
For three years starting from June 2021, theCC monitorhe Company’s implementation of its
commitments discussed above, during which th’Pç,.ajV make periodic verifications, requesting
information and documents. In accordance with the itvaiif competition laws, in case of closure of an
investigation following the acceptance of commitments, the RCC may, upon request or ex officio, reopen the
investigation procedure when: (i) there is a material change in any of the facts on which the decision was
based; (ii) the respective company acts contrary to the commitments given; or (iii) the decision was based
on incomplete, inaccurate or misleading information provided by the concerned parties.

Failure by the Company to comply with its commitments undertaken following the investigation initiated in
2018 by the RCC, may lead to fines imposed on the Company of up to 10% of the total turnover obtained
in the year preceding the sanction, which could have a material adverse effect on the Group’s business,
financial condition, results of operations, cash flows and prospects.

The legal regime in Romania continues to develop, which may create an uncertain environment for business
activity and investment

The uncertainties relating to the Romanian legal and judicial system could have a negative effect on the
economy and thus create an uncertain environment for investment and for business activity. Compared to
more developed jurisdictions, the court system is underfunded. The legal system of Romania has undergone
dramatic changes in recent years as a result of its European Union (“EU”) membership and generally being
aligned with countries with more developed legal jurisdictions. In many cases, the interpretation and
procedural safeguards of the new legal and regulatory systems are still being developed, which may result in
the promulgation of new laws, changes in existing laws, inconsistent application of existing laws and
regulations and uncertainty as to the application and effect of new laws and regulations. Generally, in civil
law jurisdictions such as Romania, judicial decisions have limited or no precedential effect and therefore
courts may not be bound by earlier court decisions taken in the same or similar circumstances, which can
result in inconsistent application of such countries’ legislations to resolve the same or similar disputes.
Additionally, in certain circumstances, it may not be possible to obtain the legal remedies provided for
under relevant laws and regulations in a reasonably timely manner or at all.

The credibility of the system may be put at risk by issues raised with respect to the integrity of public
servants and officials, as well as by high level corruption cases. Measures to mitigate such risks, such as the
ex-ante verification of conflicts of interest in the awarding process of public procurement contracts were
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implemented (such as improvements in court practice in terms of indictments and convictions of powerful
political figures, magistrates, and public figures).

A lack of legal certainty or the inability to obtain effective legal remedies in a reasonably timely manner, as
well as any of the above issues affecting the legal system of Romania, may have a material adverse effect
on the Group’s business, financial position, prospects and results of operations.

The Group is subject to various legal proceedings and there can be no assurance that any provisions created by
the Group in respect of such proceedings will be adequate to cover potential losses

In the ordinary course of its business, the Group has become subject to a number of legal, regulatory,
administrative and arbitration proceedings. For an overview, please see “Business—Legal Proceedings “. The
number and materiality of such proceedings may be exacerbated by the future expected growth of the
Group’s operational portfolio.

The results of legal, administrative and regulatory proceedings cannot be predicted with certainty. Even if
such proceedings are ultimately resolved in the Group’s favor, they may divert a significant amount of the
Group’s resources and employees’ time or result in negative publicity, to the detriment of the Group/s
business and reputation. In addition to the potential financial exposure that the Group may face in relation
to such proceedings, any litigation, whether or not successful, could materially affect the Group’s reputation
in the market or relationships with its customers or suppliers, and the proceedings or settlements in relation
to litigation may involve internal and external costs, which may, even in the case of the successful
completion of a relevant proceeding, not be fully reimbursable, divert senior management’s time or use other
resources which would otherwise be utilized elsewhere in the Group’s business. Each of these additional
consequences of litigation could have a material adverse effect on the Group’s business, financial condition,
results of operations, cash flows and prospects.

The Group’s Audited Consolidated Financial Statements show provisions created in relation to certain
specific proceedings and the Group also records provisions relating to various other risks and charges,
primarily in connection with regulatory disputes and disputes with local authorities. As of 31 December
2022 the provisions for litigations amounted to RON 120.4 millio represents the estimate of the

,-3 .1amounts that would need to be paid to third parties in the ev what thd’. oup loses the court cases.
However, the Group cannot give any assurance that such prov insOr future on s, where created, will be
adequate to cover all amounts payable in connection with a suth proceings The Group s failure to
quantify sufficient provisions or to assess the likely outcom any proceedin could have a matenal
adverse effect on the Group’s business, financial condition, resul of operátIOs, .h flows and prospects.

‘c- ‘

Failure to comply with health and safety legislation could adversely ‘ajfedi3JsYGroup

The Group, and in particular its large workforce, undertakes activities which are subject to complex and
detailed health and safety regulations and enforcement by national authorities, as well as internal Group
extensive procedures. Nonetheless, the natures of business that the Group operates in, including water and
power generation, involve a high degree of potential operational risks, including electrocutions, drowning,
fires, explosions, mechanical failures, fall from heights, weather-related incidents, transportation or logistical
incidents and damage to equipment. The risks tend to be higher at branch level, where the level of safety
induction and other health and safety requirements can be variable and not always at high standards. There
were several work-related accidents for the Group in the last three years, out of which one accident for
Hidroserv resulting in one employee’s death in 2020. Moreover, in some of the branches, the employees are
exposed to high noise. The Group has to comply with statutory requirements to evaluate occupational noise
exposure (Government Decision 493/2006) and to include mitigating measures.

The failure to maintain and implement effective health and safety management and governance could
generate significant costs as a result of injury to people, work-related sicknesses and health issues, and
potential disruption of service to the Group’s customers. It can also lead to claims for employee and third-
party compensations and fines or other sanctions for breaches of statutory requirements. Criminal sanctions
could be initiated against the Group, its directors and employees, all of which could cause the Group
reputational damage. At the same time, the occurrence of poor well-being amongst the Group’s workforce
caused by improper health and safety management could lead to increased absence and reduced performance
levels, which, in turn, could affect the Group’s results of operations.

The Group may be exposed to personal data leakages and breaches

The Group collects, stores, and uses commercial or personal data related to customers or employees and
contractual partners representatives that are under contractual, national and European legal protection. While
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the Group seeks to apply cautionary measures with the view to protecting customers’ and employees’ data

in line with the applicable legal requirements, potential information leakages, breaches or other infringements
of the personal data protection legislation may occur in the future or may have already occurred.

The Group has implemented a series of technical and organizational measures to ensure that data is securely
processed. However, the risk of security breaches cannot be completely eliminated.

For example, at the level of Hidroelectnca, given the scale of the processing activities, possible breaches of

the principles of personal data processing, such as the lawfulness, fairness and transparency principle of data

processing cannot be ruled out, (such as, non-compliance with the conditions for the processing of personal

data based on legitimate interest or non-compliance with the conditions related to the transparency of

processing activities).

At the same time, at the Hidroserv level, situations cannot be excluded that could lead to: (i) possible
breaches of the lawfulness, fairness and transparency principle of data processing (such as: non-compliance
with the conditions for the processing of personal data on the basis of legitimate interest; non-compliance
with the conditions related to the transparency of processing activities; incomplete policy of responding to

requests from data subjects); (ii) possible breaches of the processing principle regarding the periods and

storage limitations of personal data (incomplete personal data storage policy); (iii) possible breaches of the
processing principle concerning the integrity and confidentiality of personal data (in particular, but not
limited to: non-implementation of appropriate technical or organizational measures to ensure protection
against unauthorized or illegal processing and against accidental loss, destruction or damage of data).

The Regulation (EU) 2016/679 of the European Parliament and of the Council on the protection of natural
persons with regard to the processing of personal data and on the free movement of such data (the

“GDPR”) does not specifically state which technical and organizational measures should be put in place by

a controller, but it sets a relatively high standard for security measures, which should be designed and
implemented in order to avoid personal data breaches. The GDPR states that a controller can be subject to a

fine not only for the existence of a data breach, but also for breaching its obligation to implement

appropriate measures in relation to handling the pnv rL’s rity risks.

Breaches of data protection legislation in any o )Te Gro,up. enitie may trigger fines upon the entire Group
(which may be up to 4% of the annual worldw ç tifrnovei othe roup or EUR 20 million (approximately
RON 99.2 million) whichever is higher), inde ifiiop plaiis, rosecution of employees and managers,
damages to reputation and customer churn, i*i â tl’al3 aterial adverse effect on the business,
prospects, results of operations and the financial p tin of thetoup.

? --‘

The PPAs entered into by the Company may expose it to certain commercial risks such as price fluctuation,
default and credit risk

The Company concluded a power purchase agreement (“PPA”) dated 30 September 2022 and valid until

3 1 August 2023, through which it purchases from Nuclearelectrica the required amounts of electricity. In the

current regulatory context, the conclusion of PPAs is limited until 3 1 March 2025 (the last day that CEPM
is effective — for more details, please see “Changes in regulations or government policies, including by way
of an increased governmental intervention as regards prices on the electricity market, could significantly
affect the Group business”). After this date, the Company may purchase or sell electricity through PPAs.

Usually, under such PPAs, the companies sell electricity generated from their projects at a pre-determined

price. Accordingly, if such PPA is concluded by the Company and there is an industry-wide increase in

prices, the Company may not be able to renegotiate the terms of the PPAs to take advantage of the
increased prices.

In the event the Company defaults in fulfilling its obligations under its PPAs, such as failing to supply the
minimum amount of electricity specified in any PPAs, the Company may be liable for penalties, and in

certain specified events, customers may decide to terminate such PPAs. Further, any failure to supply
electricity from the scheduled commissioning date may result in a requirement to pay liquidated damages.
The termination of a significant PPA may have a material adverse effect on the Group’s business, financial

condition, results of operations, and prospects.

The financial performance under PPAs is dependent on the credit quality of, and continued performance of,
contractual obligations by the Company’s counterparties. PPA counterparties may purchase less than the
maximum amounts of energy committed with the Company, which may affect the Group’s expectations and

may trigger an event of default. Further, the failure of PPA counterparties to fulfill their contractual
obligations to the Company, whether due to insolvency or otherwise, could have a material adverse effect on
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the Group’s business, financial condition, results of operations and prospects. Counterparty credit risk can
increase when global or regional economies are experiencing periods of volatility.

Any of the above factors could have a material adverse effect on the Group’s business, financial condition,
results of operations and prospects.

Macroeconomic and Geopolitical Risks impacting the Group

Hostilities with neighboring countries and civil unrest in Ukraine or other Eastern European states may
adversely affect the economy of Romania

Some Eastern European countries have from time-to-time experienced instances of hostilities with
neighboring countries (such as the military conflict in Ukraine and hostilities with Russia in recent years).
Political and military instability in the region, determined by the invasion of Ukraine by Russia in
February 2022, preceded by the loss of control of the Crimean Peninsula to Russia and the conflict in
Eastern Ukraine with pro-Russian separatists in 2014, as well as international sanctions imposed on Russia
as a result of these events, may lead to deeply unfavorable economic conditions, social unrest or widespread
military confrontation in the region or elsewhere. The effects are largely unpredictable and may include a
significant and adverse effect on Romania’s economic and financial stability either directly or indirectly.
Effects of a military conflict are extremely unpredictable and may have extreme material adverse effects on
the Group’s operations, on the entire economies of Romania or on Europe as a whole, and may include
significant increases in energy prices, drop in investments caused by uncertainty, further economic sanctions
which may negatively affect the economies of the Group’s operation, significant currency fluctuations,
trading and capital flows.

Additional political conflicts, mutual or unilateral embargoes arid bans, military activity, separatist activities
or terrorist attacks in the future could further influence the economies of Eastern European countries by
disrupting communications, making travels more difficult and deterring inwards investment. Such political
tensions could create a greater perception that investments in companies in the Eastern European region
involve a higher degree of risk. These and other unforeseen adverse effects of the crisis situations in the
region could have significant negative consequences for the Gj uiness, prospects, results of operations
and financial position.

IA. .,

The Group is dependent on economic, demographic an4arket devekprnens in Romania

The Group operates in Romania and as a result makbe lmpactedr by 1vents or market developments
occurring in the country or its neighbor. Variations in tkRomanian eco1omic activity, in particular those
with impact on the energy sector, such as government p1i’or pu1ic7 spending decision, may affect the
Group’s operations and revenues. increasing sovereign debt áhd)o fiscal deficits, or stagnating/decreasing
Gross Domestic Product (the “GDP”) levels in Romania, may cause sovereign credit ratings downgrades or
sovereign defaults, indirectly affecting the ability of the Group or of its customers or counterparties to meet
their payment obligations or collect on their payables, potentially affecting the Group’s financial position.
Furthermore, matters affecting the European Union, such as immigration generally as well as events such as
the UK’s exit from the European Union (where many Eastern European citizens are currently employed), or
the exit of another member state from the EU, have triggered and may in the future trigger an increase in
unemployment rates or may affect buying power in the Eastern Europe region, including Romania, indirectly
affecting the energy sector in Romania.

Factors affecting the global economy, such as the COVID-19 pandemic, which resulted in increased
budgetary spending, inflation, and rises in interest rates and commodity prices, have affected in the past and
may materially affect in the future the prospects for economic output and labor markets of Romania, energy
demand and energy and commodity prices, as well as access to financing. Without ongoing support from
Government in Romania, unemployment rates may rise, businesses may face payment defaults and
insolvencies, and economies could face prolonged slow-downs and declines, potentially affecting demand for
the Group’s services.

The deterioration of economic conditions in Romania or globally, resulting in an increase in unemployment
or a decline in real income, or otherwise affecting the energy markets, could adversely affect the financial
position of the Group’s customers and other counterparties and their ability to meet their contractual
obligations towards the Group. These developments in turn could have a material adverse impact on the
Group’s business, results of operations, financial position and prospects.
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Countries in Eastern Europe are subject to greater risks than more developed markets with potential adverse

effects from legal, economic, fiscal and political developments

Investors in emerging and frontier markets, such as Romania, should be aware that these markets are subject
to greater legal, economic, fiscal and political risks than mature markets and are subject to rapid and

sometimes unpredictable changes. In general, investing in the securities of issuers with substantial operations

in emerging or frontier markets, such as the Eastem Europe region, involves a higher degree of risk than
investing in the securities of issuers with substantial operations in the countries of Western Europe or other

similar jurisdictions. Changes in economic and political situations in one emerging or frontier market

country may have a negative or consequential impact on the economic and political situation in other
emerging or frontier market countries. For example, changes to the Romanian fiscal and economic policies

may impact the Group’s ability to maintain long-term business plans including as a result of govemment
emergency ordinances affecting the energy sector, as well as causing temporary reduction in foreign direct

investment. As in the past, the volatility of financial markets leads to an increase in perceived risks

associated with investments in emerging economies and, therefore, could reduce foreign investment in
Romania. In this case, the Romanian economy could face serious liquidity problems, which could lead,

among other things, to increased tax rates or the imposition of new taxes and duties, with a negative impact

on activity, operating results and the financial situation of the Group.

The Group’s operations are exposed to risks which are common to all regions that have recently undergone,

or are undergoing political, economic and social change, including currency fluctuations, an evolving
regulatory environment, inflation, economic downturns, local market disruptions, labor unrest, changes in

disposable income or gross national product, variations in interest rates and taxation policies, capital flight,

actual and perceived corruption, and other similar factors. Political or economic instability resulting from the

occurrence of any of these risks may adversely affect the energy market in the Eastern Europe region. Such
events could reduce the Group’s income, which could have a material adverse effect on the Group’s
business, financial position, prospects and results of operations.

Risks relating to the Offer Shares

There is currently no trading market for the Shares and an active trading market for the Shares may not

develop or may not be sustainable

Prior to the Offering, there has been no trading marlc4frfor the Shares.Article 55 of Law 24/2017 requires a

minimum 25% free float for the purpose of the (irnjssidn. Tre an be no assurance that the FSA

approves as per such provisions the Admission j the shares issud by the Company if the Shares
ultimately sold in the Offering account for materiall\thâri i9.%f the Company’s share capital.

If Admission is approved, there can be no assurance t,tvefrWàding market for the Offer Shares will
develop or be sustained after the Offering, or that the priée ‘at which the Offer Shares will trade in the
public markets subsequent to the Offering will not be lower than the Final Offer Price. The Managers are
not obliged to make a market in the Shares. If no active trading market develops for the Shares, investors
may experience difficulty in selling the Offer Shares.

Price volatility of the Shares and liquidity may affect the performance of investments in the Group

The share price of listed companies can be highly volatile and their shares may have limited liquidity. An

active trading market for the Shares may not develop and the trading price for the Shares may fluctuate

significantly. Investors may be unable to recover their original investment.

The market price of the Shares may, in addition to being affected by the Group’s actual or forecast
operating results, fluctuate significantly as a result of factors beyond the Group’s control, including, among
others: (i) the results of its operations and its financial results or those of other companies in the industries

in which it operates; (ii) changes in securities analysts’ recommendations or estimates of earnings or
financial performance of the Group or the industry, or the failure to meet expectations of securities analysts;
(iii) fluctuations in market prices and volumes, and general market volatility; (iv) announcements by the

Group, or its customers, suppliers or competitors; (v) changes in laws, rules and regulations applicable to

the Group, its operations and the operations in which the Group has interests, and involvement in litigation;

and (vi) general economic and political conditions, in Romania and globally.

Equity market conditions are also affected by many factors, such as the general economic, political or
regulatory outlook, movements in or the outlook for interest rates and inflation rates, exchange rate

fluctuations, commodity prices, changes in investor sentiment towards particular market sectors and the

demand for and supply of capital. Trading in the Shares by other investors, such as large purchases or sales
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of Shares, may also affect the price of the Shares. Accordingly, the market price of the Shares may not
reflect the underlying value of the Group’s investments and the price at which investors may dispose of
their Shares at any point in time may be influenced by a number of factors, only some of which may
pertain to the Group while others may be outside the Group’s control. Investors should not expect that they
will necessarily be able to realize, within a period that they would regard as reasonable, their investment in
the Shares. The Group’s results and prospects from time to time may be below the expectations of market
analysts and investors which would likely adversely affect the trading price of the Shares.

Future sales, or the real or perceivedpossibility ofsales, ofa signj/Icant number ofShares in the public markets
could adversely affect the prevailing trading price of the Shares

Following the Offering, the Romanian State will continue to own 80.06% of the Company’s issued share
capital. Following the expiry of the applicable lock-up period, or earlier in the event of a waiver by the
Managers of the provisions of the lock-up, the Romanian State may sell Shares in the public or private
market, and the Company may undertake a public or private offering of Shares. Similarly, following the
expiry of the applicable lock-up period or earlier in the event of a waiver by the Managers of the
provisions of the lock-up, the Selling Shareholder may sell any Shares left in its portfolio after the Offering
by public offering or private placement. The Company cannot predict the effect, if any, that future sales of
Shares, or the availability of Shares for future sale, will have on the market price of the Shares, but the
availability of Shares that are eligible for public sale could adversely affect the trading price of the Shares.

If the Romanian State or the Selling Shareholder were to sell, or the Company were to issue and sell, a
substantial number of Shares in the public market, the market price of the Shares could be adversely
affected. Sales by a shareholder of the Company could also make it more difficult for the Company to sell
Shares in the future at a time and price that it deems appropriate. The sale of a significant number of
Shares in the public market, or the perception that such sales may occur, could materially affect the market
price of the Shares.

The Company may face d/ficulties in complying with ongoing disclu.rzeuirements of a listed company or
may incur additional costs 4;’ N
Following the Admission of the Shares to trading on the ,charest StQck xchange, the Company is
required to maintain effective internal controls and to complwith additicil fiiancial and other reporting
obligations, such as preparing financial statements and other rors under th cc4inuing obligations rules of
the Bucharest Stock Exchange S.A. (the “Bucharest Stk Exchang1” r “BSE”) and the FSA,
respectively The Company s ability to report in a timely màieç. requires. to have in place effective
internal reporting controls and procedures. The Company’s manage thàS’no experience in managing and
operating a listed company which must comply with continuing reporting and disclosure obligations. Any
failure to comply or adequately comply with the continuing reporting and disclosure obligations could
subject the Company to fines or other regulatory sanctions, which may materially adversely affect the
business, results of operations and financial position of the Group.

The Company may also incur significant costs to ensure compliance with Romanian corporate governance,
transparency obligations and accounting requirements. Moreover, the Company may not be able to meet
entirely or in a timely manner the filing and reporting requirements imposed by the FSA and the BSE,
which might trigger a decline in the trading price of the Shares.

The Shares may be suspended or excluded from trading on the Bucharest Stock Exchange

The FSA is authorized to suspend from trading or, where the Shares are intended to be traded, to request
the regulated market to suspend these from trading if the situation of the relevant issuer is such that the
continuation of trading would affect investors’ interests. The FSA is authorized to request the BSE to
suspend the trading of securities of an issuer, based on the measures taken against market manipulation and
transactions carried out based on inside information. The BSE must suspend trading in securities that do not
meet the requirements of the regulated market, unless such action could materially adversely affect investors’
interests or the proper functioning of the market. The operator of a regulated market is also entitled to
suspend from trading shares in other circumstances in accordance with its regulations. Any suspension could
affect the trading terms of the Shares.

Further, if the Company fails to fulfil certain requirements or obligations under the laws and regulations
applicable to companies the shares of which are listed on the BSE, or if the orderly stock exchange trading,
the safety of trading thereon or investors’ interests are endangered, the Shares can, subject to certain
conditions being fulfilled, be excluded from trading on the BSE. There can be no assurance that such event
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will not occur in relation to the Shares. All these risks would, if they materialize, have a material adverse

effect on the price of the Shares and on the ability of the investors to sell their Shares on the BSE.

The Company’s GMS might decide not to distribute dividends in the future

The distribution of dividends, if any, by the Company to its shareholders will depend on (in addition to

applicable regulatory requirements), among other things, the Company’s future profits, financial position and

capital requirements, the sufficiency of the Company’s distributable reserves, other legal and contractual

restrictions, credit terms, general economic conditions and other factors that the directors and/or shareholders

deem to be important from time to time. The Company’s shareholders may decide not to distribute

dividends in the future, with the exception of the payout ratio derived from law (for more details, see

“Dividend Policy”), and foreign shareholders may be subject to limitations or delays in repatriating their

earnings from distributions made on the Shares.

Share capital increases resulting from Romanian State-owned land contributions may result in dilution of

shareholders

Under Romanian legislation, the share capital of the Company shall be automatically increased by operation

of law with the value of the relevant plots of land for which the Company obtains ownership certificates

after the Offering or, for which it obtained the certificates before the Offering, but for which it has not yet

increased its share capital. The Company benefits of 752 ownership certificates corresponding to a total area

of approximately 2520 hectares, representing approximately 96.1% of the total lands occupied by the

Company’s hydropower developments. These include 14 ownership certificates corresponding to a total area

of 16.96 hectares issued on 9 May 2023 for which a share capital increase needs to occur in the future.

Such capital increases will be deemed as in-kind contribjjns from the Romanian State, and newly issued

shares in the Company will be allotted to the by the Ministry of Energy. The

rest of the shareholders in Hidroelectrica will hav/ preferential rht to purchase a number of shares that

would allow them to maintain their initial shareh?ng quota boweer if such shareholders do not exercise

their preferential rights, they will be diluted lich may result ik a decrease of value of the initial

investment. \c. L T /
\

Holders of Shares may be impacted by foreign curr6fvk’

The price of Shares on the BSE market and any potential dividends that the Company may distribute are

denominated in RON. Investments by investors that use as reference currency another currency than RON

are subject to foreign currency risk. Any depreciation of the RON in relation to such currencies will reduce

the value of the investment in Shares or of any potential dividends distributed by the Company.

The rights of shareholders in the United States and other jurisdictions may be limited

The Company is a joint stock company organized and existing under the laws of Romania. The rights of its

shareholders are governed by Romanian law and by its Articles of Association as currently in force (the

“Articles of Association”), and the New Articles of Association that applies as of Admission (the “New
Articles of Association”), as described in “Description of share capital and corporate structure”. Romanian

corporate law provides for pre-emption rights to be granted to shareholders in the event of a share capital

increase in the Company under certain circumstances. However, securities laws of certain jurisdictions may

restrict the Company’s ability to allow participation by shareholders in future equity offerings. In particular,

shareholders in the United States may not be entitled to exercise these rights, unless either the shares and

any other securities that are offered and sold are registered under the Securities Act, or the shares and such

other securities are offered pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act. The Company cannot assure prospective investors that any exemption

from such overseas securities law requirements would be available to enable shareholders in the United

States or other jurisdictions to exercise their pre-emption rights or, if available, that the Company will utilize

any such exemption.
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

This document is a prospectus for the purposes of the Prospectus Regulation.

The Offering does not constitute an offer to sell, or solicitation of an offer to buy, securities in any
jurisdiction in which such offer or solicitation would be unlawful. The Offer Shares have not been and will
not be registered under the Securities Act or with any securities regulatory authority of any state or other
jurisdiction of the United States and may not be offered or sold within the United States, except to persons
reasonably believed to be QIBs as defined in Rule 144A under the Securities Act or outside the United
States, except in offshore transactions in reliance on Regulation S under the Securities Act (“Regulation S”).
Prospective purchasers are hereby notified that sellers of the Offer Shares may be relying on the exemption
from the provisions of Section 5 of the Securities Act provided by Rule 144A. The Company and, as
applicable, the Selling Shareholder (exclusively for the information about itself) accept responsibility for the
information contained in this Prospectus. To the best of the knowledge of the Company and (exclusively for
the information about itself) the Selling Shareholder, this Prospectus contains all of the information with
respect to the Group and the Offer Shares that is material in the context of the Offering, and the
information contained in this Prospectus is in accordance with the facts and does not omit anything likely to
affect the import of such information. The opinions, assumptions, intentions, projections and forecasts
expressed in this Prospectus with regard to the Company are honestly held by the Company, have been
reached after considering all relevant circumstances and are based on reasonable assumptions. Certain
information in this Prospectus has been extracted from public sources including independent industry
publications, research and internal estimates, as well as other public information and the Group has not
independently verified the accuracy of such information and data and accept no responsibility in respect
thereof.

The Managers and their affiliates do not accept any responsibility whatsoever for the contents of this
Prospectus, including its accuracy, completeness and verification, or for any other statement made or
purported to be made by them or on their behalf in connection with the Company, the Selling Shareholder,
the Offer Shares or the Offering. The Managers and their affiliate , ly disclaim, to the fullest extent
permitted by applicable law, all and any liability whether a in tort’or ontract or which they might
otherwise have in respect of this Prospectus or any such stat ‘ént/ .,.

No person is authonzed to give any information or to e any representaton in connection with the
Group, the Offering or sale of the Offer Shares other than ontained inTthis/Prospectus, and, if given or
made, such information or representation must not be rel d upon as having been authorized by the
Company, the Selling Shareholder or the Managers or the ér’.,.aThliates. If anyone provides any
investor with different or inconsistent information, such investor should not rely on it.

This Prospectus is being provided by the Company and the Selling Shareholder for the purpose of enabling
a prospective investor to consider subscribing for and purchasing the Offer Shares. This Prospectus is not
intended to provide the basis of any credit or other evaluation and should not be considered as a
recommendation by the Company, the Selling Shareholder, or the Managers that any recipient of this
Prospectus should subscribe for or purchase the Offer Shares. No representation or warranty, express or
implied, is made by the Managers or the Managers’ affiliates or advisors as to the accuracy, completeness or
verification of any information contained in this Prospectus or the corporate, financial or commercial
standing of the Group, and nothing contained in this Prospectus is, or shall be relied upon as, a promise or
representation by the Managers as to the past or the future. Any reproduction or distribution of this
Prospectus, in whole or in part, any disclosure of its contents, except to the extent that such contents are
otherwise publicly available, and any use of any information herein for any purpose other than considering
an investment in the Offer Shares, is prohibited. Each prospective investor, by accepting delivery of this
Prospectus, agrees to the foregoing.

Each potential purchaser of the Offer Shares should determine for itself the relevance of the information
contained in this Prospectus, and its subscription for or purchase of the Offer Shares should be based upon
such investigation, as it deems necessary, including its own examination, analysis and enquiry and the terms
of the Offering, the legal basis and consequences of the Offering and possible tax consequences that may
apply, as well as the assessment of risks involved and its own determination of the suitability of any such
investment, with particular reference to its own investment objectives and experience and any other factors
that may be relevant to such investor in connection with the purchase of the Offer Shares.

Without prejudice to any obligation of the Company (in relation to which the Managers and their affiliates
undertake no responsibility whatsoever) to publish a supplementary prospectus pursuant to the Law 24/20 17,
the FSA Regulation no. 5/20 18 and the Prospectus Regulation, neither the delivery of this Prospectus nor
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any purchase made in connection therewith shall, under any circumstances, create any implication that there
has been no change in the affairs of the Company or the Group taken as a whole since, or that information

contained herein is correct as at any time subsequent to, the date of this Prospectus.

Prospective investors should not consider any information in this Prospectus to be investment, legal or tax
advice. Each prospective investor should consult its own legal counsel, financial adviser, accountant and

other advisors for legal, tax, business, financial and related advice regarding subscribing for or purchasing
the Offer Shares. None of the Company, the Selling Shareholder or the Managers or their respective
affiliates or representatives makes any representation to any offeree or purchaser of the Offer Shares
regarding the legality of an investment in the Offer Shares by such offeree or purchaser under appropriate
investment or similar laws. Any person who decides to purchase the Offer Shares is required to know and
comply with the restrictions and limitations of the Offering herein. By purchasing the Offer Shares, investors
assume any liability arising in the event that such purchase is deemed unlawful under their country of
residence.

The Company did not and does not consent to the use of the Prospectus for subsequent resale or final

placement of the Shares by financial intermediaries or by any other third party.

The Managers are acting exclusively for the Company and the Selling Shareholder and no one else in
connection with the Offering. They will not regard any other person (whether or not a recipient of this
document) as their respective clients in relation to the Offering and will not be responsible to anyone other
than the Company and the Selling Shareholder for providing the protections afforded to their respective
clients nor for giving advice in relation to the Offering or any transaction or arrangement referred to herein.

The Company, the Selling Shareholder and the Managers shall have no liability for the non-execution of

sales of the Offer Shares in accordance with this Prospectus in case of force majeure (including, without
limitation, natural disasters, wars, riots, fires, strikes or other events that may limit the functioning of capital
market institutions).

Information on the Group’s websites (https://www.hidroelectrica.ro/ and http://hidroserv.ro/), any other
website mentioned in this Prospectus or any website directly or indirectly linked to the Group’s websites is
not incorporated by reference into this Prospectus and any decision to subscribe for or purchase the Shares
should not be made in reliance on such information. The information on such websites has not been
scrutinized or approved by the Company, the Selling Sharehol4 7ty1nagers or the FSA.

;. \

This Prospectus and its posting on the internet does not cpstiute an offer tp sell, or a solicitation by or on

behalf of the Company, the Selling Shareholder or the r4agérs to an perspn to subscribe for or purchase
any of the Offer Shares in any junsdiction where it is 4lawfisl for such prson to make such an offer or

solicitation. The distribution of this Prospectus and the Orifig may beTrestlhicted by law (including by way

of required or necessary authorization, approval or notificàQn) in certan4urisdictions. No action has been
or will be taken by the Company, the Selling Shareholder, thè$g gersor their affiliates that would permit,
otherwise than in Romania under the Offering, an offer of the Offer Shares, or possession, issue or
distribution of this Prospectus or any other offering material or application form relating to the Shares in
any jurisdiction where action for that purpose is required. Accordingly, neither this Prospectus nor any
advertisement nor any other offering material may be distributed or published, or used for, or in connection
with, any offer to, or solicitation by, anyone in any jurisdiction except under circumstances that will result

in compliance with any applicable laws and regulations. Persons into whose possession this Prospectus
comes should inform themselves about and observe any such restrictions. Any failure to comply with these
restrictions may constitute a violation of the securities laws of any such jurisdiction. Further information
with regard to restrictions on offers and sales of the Offer Shares is set forth below and under “Selling and

Transfer Restrictions”. None of the Company, the Selling Shareholder or the Managers is making an offer to

sell the Offer Shares or a solicitation of an offer to buy any of the Offer Shares to any person in any
jurisdiction except where such an offer or solicitation is permitted.

In connection with the Offering, the Stabilisation Agent (acting directly or through Banca Comerciala
Romana S.A.) on behalf of the Stabilisation Manager may (but will be under no obligation to), to the extent
permitted by applicable law, over-allot Offer Shares or effect other stabilising transactions with a view to

supporting the market price of the Offer Shares at a higher level than that which might otherwise prevail in

the open market. The Stabilisation Manager is not required to enter into such transactions and such
transactions may be effected on the Bucharest Stock Exchange and may be undertaken at any time during
the period commencing on the date of the commencement of trading of the Offer Shares on the Regulated
Spot Market of the Bucharest Stock Exchange and ending no later than 30 calendar days thereafter.
However, there will be no obligation on the Stabilisation Manager or any of its agents to effect stabilizing
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transactions and there is no assurance that stabilising transactions will be undertaken. In no event will
measures be taken to stabilise the market price of the Offer Shares above the Final Offer Price. Such
stabilisation, if commenced, may be discontinued at any time without prior notice. Except as required by
law or regulation, neither the Stabilisation Manager nor any of its agents intends to disclose the extent of
any over-allotments made and/or stabilising transactions conducted in relation to the Offering.

In connection with the Offering, the Stabilisation Agent may, for stabilisation purposes, over-allot Shares up
to a maximum of 15% of the total number of Offer Shares comprised in the Offering. For the purposes of
allowing the Stabilisation Agent to cover short positions resulting from any such over-allotments and/or from
sales of Offer Shares effected by it during the stabilising period, it is expected that the Selling Shareholder
will grant the Managers the Over-allotment Option, pursuant to which the Managers may procure purchasers
for the Over-allotment Shares at the Final Offer Price. The Over-allotment Option will be exercisable in
whole or in part, upon notice by the Stabilisation Agent, at any time on or before the 30th calendar day
after the commencement of trading of the Offer Shares on the Regulated Spot Market of the Bucharest
Stock Exchange. Any Overallotment Shares made available pursuant to the Over-allotment Option will rank
pan passu in all respects with the Offer Shares, including for all dividends and other distributions declared,
made or paid on the Offer Shares, will be purchased on the same terms and conditions as the Offer Shares
being and will form a single class for all purposes with the other Offer Shares.

This Prospectus will be available in electronic format on the website of the Bucharest Stock Exchange at
www.bvb.ro, on the website of the Company at www.hidroelectrica.ro, on the website of the Selling
Shareholder, at www.fondulproprietatea.ro, on the website of BT Capital Partners S.A., at
www.btcapitalpartners.ro, on the website of Banca Comerciala Romana S.A., at www.bcr.ro, and on the
website of SWISS CAPITAL S.A., at www.swisscapital.ro. Hard copies thereof will be provided free of
charge upon request during normal business hours at the headquarters of the Company. Pricing information
and other related disclosures are expected to be also published on these websites. The information set forth
in this Prospectus is only accurate as of the date on the front cover of this Prospectus. The Company’s and
the Group’s business and financial condition may have changed since that date.

This Prospectus does not contain any information incorporated therein by reference to information contained
in other publicly available documents or sources, regardless of the form in which they have been made
available or recorded.

NOTICE TO INVESTORS IN THNITEDSTES
IL

Neither the Offer Shares nor any other securities of the Compy &scribed in thi4 Prospectus have been or
will be registered under the Securities Act or with any securihs regulatoryauth,rity of any state or other
jurisdiction in the United States, and, subject to certain exceptbs, may not b’ offered or sold within the
United States except pursuant to an exemption from, or a trntion. bt subject to, the registration
requirements of the Securities Act. In connection with the Offering, information concerning the Offering will
be provided only to: (i) certain investors acquiring the Offer Shares in offshore transactions (as defined in
Regulation 5); and (ii) QIBs as defined under and in accordance with Rule 144A. In addition, until 40 days
after the commencement of the Offering, any offer or sale of the Offer Shares within the United States by
any dealer (whether or not participating in the Offering) may violate the registration requirements of the
Securities Act if such offer or sale is made otherwise than in reliance on Rule l44A.

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (THE “SEC”)
NOR ANY STATE SECURITIES COMMISSION NOR ANY NON-U.S. SECURITIES AUTHORITY
EXCEPT THE FSA HAS APPROVED OR DISAPPROVED OF THE SHARES OR DETERMINED
THAT THIS PROSPECTUS IS ACCURATE OR COMPLETE. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

The Company has agreed that, for so long as any Offer Shares are “restricted securities” within the meaning
of Rule l44(a)(3) under the Securities Act, it will, during any period in which it is neither subject to and in
compliance with Section 13 or 15(d) of the United States Securities Exchange Act of 1934, as amended (the
“Exchange Act”), nor exempt from reporting pursuant to Rule 12g3-2(b) thereunder, furnish upon request to
any holder or beneficial owner of Shares, or any prospective purchaser designated by any such holder or
beneficial owner, the information specified in, and meeting the requirements of, Rule 144A(d)(4) under the
Securities Act.
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NOTICE TO INVESTORS IN THE EEA

No offer of the Offer Shares to the public is being made in any member state of the European Union

(“Member State”) other than Romania. However, the Managers may decide to promote the Offering in

another Member State under certain exemptions from the obligation to prepare a prospectus under the

Prospectus Regulation, provided that any such offering of the Offer Shares will not result in a requirement

to publish the Prospectus by the Company, the Selling Shareholder or the Managers under Article 3 of the

Prospectus Regulation.

In relation to each member state of the European Economic Area (other than Romania) (each, a “Relevant

State”), there will be no offer of the Offer Shares to the public in that Relevant State other than:

• to a legal entity that is a “qualified investor” as defined in the Prospectus Regulation;

• to fewer than 150 natural or legal persons other than to qualified investors as defined in

Article 2(e) of the Prospectus Regulation, subject to obtaining the prior consent of the Joint Global

Coordinators for any such offer; or

• in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of the Offer Shares shall require the Company, the Selling Shareholder or the

Managers and their respective affiliates to publish a prospectus pursuant to Article 3 of the Prospectus
Regulation or a supplement to the prospectus pursuant to Article 23 of the Prospectus Regulation within the

territory of the Relevant State and each person who initially acquire Offer Shares or to whom any offer is

made will be deemed to have represented, warranted and agree to and with the Managers and their affiliates,

the Selling Shareholder and the Company that it is a “qualified investor” within the meaning of the

Prospectus Regulation.

For the purposes of the Prospectus, the expression an “offer of the Offer Shares to the public” in relation to

any Offer Shares in any Relevant State means a communication to persons in any form and by any means,

presenting sufficient information on the terms of the Offe Uhe Offer Shares to be offered, so as to

enable an investor to decide to purchase or subscribe fo 4Of1r.res.

Each purchaser of Offer Shares in the Offering Iocat within a leã\it State of the EEA (other than in

Romania) will be deemed to have represented, ackncj’leded and agre4.dl that it is a qualified investor. The

Company, the Selling Shareholder, the Managers and\eiç affiliates, 1and kthers will rely upon the truth and

accuracy of the foregoing representation, acknowledgm. and agreement

The Company, the Selling Shareholder, the Managers andNhEspive affiliates and others will rely upon

the truth and accuracy of the foregoing representation, acknowledgement and agreement.

NOTICE TO UK INVESTORS

This Prospectus and any other material in relation to the Offer Shares described herein is only being

distributed in the UK to, and is only directed at, persons that are qualified investors (“qualified investors”)

within the meaning of Article 2(e) of the Prospectus Regulation (as defined below) that also: (i) have

professional experience in matters relating to investments falling within Article 19(5) of the Financial

Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”); or (ii) who

fall within Article 49(2)(a) to (d) of the Order; or (iii) to whom it may otherwise lawfully be communicated

(all such persons together being referred to as the “relevant persons”). The Offer Shares are only available

in the UK to, and any invitation, offer or agreement to purchase or otherwise acquire the Offer Shares will

be engaged in only with, the relevant persons. This Prospectus and its contents are confidential and should

not be distributed, published or reproduced (in whole or in part) or disclosed by recipients to any other

person in the UK. Any person in the UK that is not a relevant person should not act or rely on this

Prospectus or any of its contents.

INFORMATION TO DISTRIBUTORS

Solely for the purposes of the product governance requirements contained within: (a) EU
Directive 2014/65/EU on markets in financial instruments, as amended (“M1FID II”); (b) Articles 9 and 10

of Commission Delegated Directive (EU) 20 17/593 supplementing MiFID II; and (c) local implementing

measures (together, the “MiFID II Product Governance Requirements”), and disclaiming all and any

liability, whether arising in tort, contract or otherwise, which any “manufacturer” (for the purposes of the
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MiFID II Product Governance Requirements) may otherwise have with respect thereto, the Offer Shares
have been subject to a product approval process, which has determined that such Offer Shares
are: (i) compatible with an end target market of retail investors and investors who meet the criteria of
professional clients and eligible counterparties, each as defined in MiFID II; and (ii) eligible for distribution
through all distribution channels as are permitted by MiFID II (the “Target Market Assessment”).
Notwithstanding the Target Market Assessment, distributors should note that: the price of the Offer Shares
may decline and investors could lose all or part of their investment; the Offer Shares offer no guaranteed
income and no capital protection; and an investment in the Offer Shares is compatible only with investors
who do not need a guaranteed income or capital protection, who (either alone or in conjunction with an
appropriate financial or other adviser) are capable of evaluating the merits and risks of such an investment
and who have sufficient resources to be able to bear any losses that may result therefrom. The Target
Market Assessment is without prejudice to the requirements of any contractual, legal or regulatory selling
restrictions in relation to the Offer. Furthermore, it is noted that, notwithstanding the Target Market
Assessment, the Managers will only procure investors who meet the criteria of retail and professional clients
and eligible counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of
suitability or appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or
group of investors to invest in, or purchase, or take any other action whatsoever with respect to the Offer
Shares.

Each distributor is responsible, within the Target Market Assessment, for undertaking the target market
assessment in respect of its investors and determining appropriate distribution channels and the client
categories to whom the Offer Shares shall be distributed.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this Prospectus are not historical facts and are “forward-looking” within the meaning
of securities laws of certain jurisdictions, including Section 27A of the Securities Act and Section 21 E of
the Exchange Act. In some cases, these forward-looking statements can be identified by the use of forward-
looking terminology, including, without limitation, statements preceded by, followed by or that include the
words “may”, “will”, “would”, “should”, “expect”, “intend”, “anticipate”,
“project”, “believe”, “seek”, “plan”, “predict”, “continue”, “comip’ “believe’s, ‘\arget”, “aim”, “could”,
“undertake”, “is expected” and similar expressions or their ne ive or other vaiations or comparable
terminology, or by discussions of strategies, plans, objectives, 4get’s, goals, utur4 events or intentions.
These forward-looking statements appear in a number of places tliughout this Proslctus. Forward-looking
statements include statements regarding intentions, beliefs or curr4f expectations 9onceming, among other
things, results of operations, prospects, growth, strategies and the in ryin\whiTh the Company operates.
Such forward-looking statements involve known and unknown, predicta1le and unpredictable risks,
uncertainties and other important factors beyond the Company’s or the Group’s control that could cause its
actual results, performance or achievements to be materially different from future results, performance or
achievements expressed or implied by such forward looking statements, which might eventually not come
true. In addition, this Prospectus includes forward-looking information that has been extracted from third-
party sources. The forward-looking statements are based on numerous assumptions regarding the Group’s
present and future business strategies and the environment in which the Group will operate in the future.
These assumptions reflect the Company’s best judgment based on currently known market conditions and
other factors, some of which are discussed below. However, assumptions about future events may prove to
be inaccurate. The Company cautions all readers that the forward-looking statements contained in this
Prospectus are not guarantees of future performance, and no assurance can be given to any reader that such
statements will be realized or the forward-looking events and circumstances will occur. By their very nature,
forward-looking statements involve inherent risks and uncertainties, both general and specific, many of
which are beyond the Group’s control, and risks exist that the predictions, forecasts, projections and other
forward-looking statements will not be achieved. Among the important factors that could cause the
Company’s actual results, performance or achievements to differ materially from those expressed in such
forward-looking statements are those in the Sections “Risk Factors”, “Management discussion and analysis
of financial condition and results of operations”, “Business” and elsewhere in this Prospectus. Investors
should be aware that a number of important factors could cause actual results to differ materially from the
plans, objectives, expectations, estimates and intentions expressed in such forward-looking statements. These
factors include, but are not limited to:
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• Changes in regulations or government policies, particularly as a result of increased governmental
intervention in the electricity market, could materially and adversely affect the Group’s business; and

• The Group may not be able to successfully implement its growth plan: The Group may not be able to

implement its growth plan with respect to its hydropower projects that are currently in different stages

of execution, being subject to development, construction and legal risks; The Group may not be able

to implement its growth plan with respect to developing or acquiring new green energy projects or

other M&A targets. If completed, such projects may not achieve the expected results and may expose

the Group to risks specific to the acquisitions and development and operation of renewable energy

generation projects, as well as increased operating costs; The refurbishment and modernization of the

Group’s hydro facilities are subject to development and legal risks; and

• The Group’s electricity generation and the demand for the Group’s electricity are subject to climatic
conditions that may not be within the Group’s control. Further, climate change and episodes of

extreme weather events could have an adverse effect on the Group’s production equipment
(commissioned and planned to be commissioned); and

• The Group’s results of operations may be adversely affected by fluctuations in electricity prices; and

• The Group may be exposed in the future to higher turbinated water tax payable to ANAR; and

• Transelectrica may require the Company to provide electricity for balancing purposes outside the

tendering process and in excess of the Company’s balancing availability, which may lead to the

Company defaulting other legal or contractual obligations; and

• The Company’s hedging strategies may not be effective in mitigating price fluctuations and potential

losses; and

• The Company may be subject to intensifying competition in the supply market; and

• The Romanian State will remain in control of the Group following the Offering and its interests may

differ from or conflict with those of other shareholders of the Company; and

• The operation of the Group’s facilities equipment failure, unplanned power

outages, reduced output and unanticipated cØ and investmèts and, in some cases, environmental

and property damage and legal claims; and 1’ /

• A major earthquake could have a maten adverse efft o) the Company s business financial

condition, and results of operations

• The Group relies on its OT and IT infrastructi)hich nlay fail or be adversely affected by cyber

attacks; and

• The Group may not be able to hire or retain enough qualified staff, including members of its senior

management team; and

• The Group may face strikes or other labor disruptions at its facilities; and

• The Group does not carry insurance on many of its assets, and its insurance coverage is not sufficient

to cover all material losses it may sustain; and

• The Group is dependent upon services provided by the TSO and OPCOM; and

• The Group is subject to changes in the demand for the power reserve services and other ancillary

services provided by it; and

• The Company is exposed to frequent changes in tax legislation applicable to it and frequent

inspections by fiscal authorities

• The Group is subject to increasingly sthcter and complex environmental and water management

regulations and may be exposed to significant liabilities for any failure to comply with such

regulations; and

• The Company may not be able to comply with recently introduced water management legal

obligations

• The regulatory framework for CEPM could materially and adversely impact the Group’s activities and

operations

• Company’s title over certain real estate properties may be deemed uncertain
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• The selection process for the Management Board has been challenged in court, and thus some actions
of the Company’s directors may be subject to challenge; and

• The Company was late with issuing invoices to supply customers and may continue to be late in
issuing such invoices and thus could face delays in collecting the outstanding revenues and be subject
to regulatory sanctions; and

• The Company has operated under a concession agreement which might not have been in force for
11 years; and

• The migration of the Group’s legacy IT infrastructure to new integrated IT systems may encounter
difficulties and delays; and

• The Group may be unable to detect or prevent ethical misconduct or breaches of applicable
anticorruption and sanctions law committed by its employees, counterparties or other third parties; and

• The Company is subject to commitments proposed following an investigation by the Romanian
Competition Council; and

• The legal regime in Romania continues to develop, which may create an uncertain environment for
business activity and investment; and

• The Group is subject to various legal proceedings and there can be no assurance that any provisions
created by the Group in respect of such proceedings will be adequate to cover potential losses

• Failure to comply with health and safety legislation could adversely affect the Group; and

• The Group may be exposed to personal data leakages and breaches; and

• The PPAs entered into by the Company may expose it to certain commercial risks such as price
fluctuation, default, credit risk; and

• Hostilities with neighboring countries and civil unrest in Ukraine or other Eastern European states may
adversely affect the economy of Romania; and

• The Group is dependent on economic, demographic and1tiret deveioqients in Romania; and

• Countries in Eastern Europe are subject to greater ri than moreieveoped markets with potential
adverse effects from legal, economic, fiscal and politic developments; an4

iJ• There is currently no trading market for the Shares ai\-an active tradig market for the Shares may
not develop or may not be sustainable; and

• Price volatility of the Shares and liquidity may affect the performance of investments in the Group;
and

• Future sales, or the real or perceived possibility of sales, of a significant number of Shares in the
public markets could adversely affect the prevailing trading price of the Shares; and

• The Company may face difficulties in complying with ongoing disclosure requirements of a listed
company or may incur additional costs; and

• The Company’s General Shareholders’ Meetings might decide not to distribute dividends in the future;
and

• Share capital increases resulting from Romanian State-owned land contributions may result in dilution
of shareholders; and

• Holders of Shares may be impacted by foreign currency risk; and

• The rights of shareholders in the United States and other jurisdictions may be limited.

The above list of important factors and the other factors in “Risk Factors” is not exhaustive. Other sections
of this Prospectus describe additional factors that could adversely affect the Group’s result of operations,
financial condition, liquidity and the development of the industry in which the Group operates. New risks
affecting the Group’s operations and business can emerge from time to time, and it is not possible to predict
all such risks, nor to assess the impact of all such risks on the Group’s business or the extent to which any
risks, or combination of risks and other factors, may cause actual results to differ materially from those
contained in any forward-looking statements. When reviewing forward-looking statements, investors should
carefully consider the foregoing factors and other uncertainties and events, especially in light of the political,

51



economic, social and legal environment in which the Group operates. Given these risks and uncertainties,
investors should not rely on forward-looking statements as a prediction of actual results.

Forward-looking statements contained in this Prospectus speak only as at the date of this Prospectus. The

Company and the Selling Shareholder expressly disclaim any obligation or undertaking to disseminate any

updates or revisions to any forward-looking statements contained herein to reflect any change in the Group’s
expectations with regard thereto or any change in events, conditions or circumstances on which any of such
statements are based unless required to do so by any applicable regulatory regime. Investors should construe
all subsequent written or oral forward-looking statements attributable to the Group or the Selling Shareholder
or to persons acting on their behalf as being qualified by the cautionary statements in this Prospectus. As a
result, investors should not place undue reliance on such forward-looking statements.

Investors should note that the contents of these paragraphs relating to forward-looking statements are not
intended to qualify the statements made as to the sufficiency of working capital in this Prospectus.

SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

The Company is incorporated under the laws of Romania. Certain persons referred to herein are residents of
Romania and certain entities referred to herein are organized under the laws of Romania. All or a
substantial portion of the assets of such persons and entities are located in Romania. As a result, it may not

be possible for investors to:

• effect service of process within other countrie%ión the C&nany or any of the Company’s directors
and senior managers named in this Prospec7or

.

\\

• enforce, in other countries, court judgmen obtairied’ in cour1 of such other countries against the
Company or any of its directors and seni mafiagers nhm&’ in this Prospectus in any action, or
obtain the recognition of such judgments.

For more details, see section “Recognition and EnforrèntofJu’dgements”.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

Investors should rely only on the information in this Prospectus. No person has been authorized to give any
information or to make any representations other than those contained in this Prospectus in connection with
the Offering and, if given or made, such information or representations must not be relied upon as having
been authorized by or on behalf of the Company, the Selling Shareholder or the Managers. Nothing
contained in this Prospectus is, or shall be relied upon as, a promise or representation by the Managers or
any selling agent as to the past, present or future. Without prejudice to any obligation of the Company to
publish a supplement to the prospectus (in relation to which the Managers undertakes no responsibility
whatsoever), neither the delivety of this Prospectus nor any subscription or sale made under this Prospectus
shall, under any circumstances, create any implication that there has been no change in the business or
affairs of the Company or the Group taken as a whole since the date hereof or that the information
contained herein is correct as of any time subsequent to its date.

General

The contents of this Prospectus are not to be construed as legal, business or tax advice. Each prospective
investor should consult his or her own lawyer, financial advisor or tax advisor for legal, financial or tax
advice in relation to any subscription, purchase or proposed subscription or purchase of Offer Shares.

Prior to making any decision as to whether to subscribe for or purchase the Offer Shares, prospective
investors should read this Prospectus in its entirety. In making an investment decision, prospective investors
must rely upon their own examination of the Group and the terms of this Prospectus, including the risks
involved.

Financial and Operating Information

Financial Statements of the Group

The Group’s audited consolidated financial statements for the years ended 31 December 2022, 2021 and
2020 (the “Audited Consolidated Financial Statements”) and the unaudited condensed consolidated interim
financial statements of the Group as of and for the three months ended 31 March 2023 (the “Unaudited
Condensed Consolidated Interim Financial Statements”) are included in this Prospectus. The Audited
Consolidated Financial Statements included in this Prospectus have been prepared in accordance with
International Financial Reporting Standards (“IFRS”) as adopted by the European Union (“IFRS-EU”), and
the Unaudited Condensed Consolidated Interim Financial Stat3 ihà .. een prepared in accordance with
lAS 34 Interim Financial Reporting as adopted by the Euroj. Union. the\udited Consolidated Financial
Statements and the Interim Unaudited Consolidated Fiq’cia1 Statemnts \are presented in RON, the
functional currency of the Group. The Company’s finfiia year begins. jn 1 January and ends on
31 December. “.

None of the Issuer s financial statements relating to the ‘1tqnca1 iniormation for the penod of time
presented in this Prospectus were subject to qualifications in tI-respeetive auditors’ reports. The auditors’
report on the consolidated financial statements for the years ended 3 1 December 2022, 2021 and 2020
includes an emphasis of matter paragraph which references the basis of preparation for the purposes of the
initial public offering. The emphasis of matter paragraph as extracted from the consolidated financial
statements is presented below:

“We draw attention to Note 2 to the accompanying consolidated financial statements, which describes that
the consolidated financial statements have been prepared in connection with the public offering of the
Company’s shares on the Bucharest Stock Exchange. As described in Note 2, the Group also published
consolidated financial statements as at and for each of the years ended 31 December 2022, 2021 and 2020
prepared in accordance with another general purpose framework (Order of Minister of Public Finance no.
2844/2016 and related amendments), which represented its statutory annual financial statements. Our opinion
is not modified in respect of this matter”.

Financial information published by the Company after Admission of the Shares to trading on the BSE, in
furtherance of its on-going disclosure obligations, will include consolidated financial statements of the Group
prepared in accordance with IFRS-EU.

Non-IFRS Measures

In this Prospectus, the Group uses certain measures, metrics and ratios in the analysis of its business,
financial position and performance that are not measures defined by IFRS/IFRS-EU (“non-IFRS measures”),
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some of which constitute Alternative Performance Measures (“APMs”), as defined in the European

Securities and Markets Authority (“ESMA”) Guidelines on Alternative Performance Measures dated

5 October 2015 and further guidance published by ESMA through to the date of this Prospectus.

The Company presents these non-IFRS measures to facilitate a better understanding of the Group’s historic

trends of operation, financial condition and liquidity and are used by the Group as a basis for strategic

planning and forecasting. Set out below is a summary of the non-IFRS measures used, the definition,

method of calculation and the rationale for the inclusion of such metrics.

Non-IFRS measures presented in this Prospectus include EBITDA, EBITDA Margin, Adjusted EBITDA,

Adjusted EBITDA Margin, Adjusted Net Debt/(Cash), Adjusted Net Debt/(Cash) to Adjusted EBITDA Ratio

and Adjusted Cash Conversion (all as defined below).

“EBITDA” is defined as profit/(loss) before tax before (i) depreciation and amortization of property, plant

and equipment and intangible assets and (ii) interest income and interest expense.

“EBITDA Margin” is defined as EBITDA divided by revenue.

“Adjusted EBITDA” is defined as EBITDA adjusted for (a) impairment/reversal of impairment of property,

plant and equipment and (b) gain on bargain purchase of subsidiaries.

“Adjusted EBITDA Margin” is defined as Adjusted EBITDA divided by revenue.

Adjusted EBITDA and Adjusted EBITDA Margin are used to measure the Group’s performance and

profitability. These indicators allow for a more reliable comparison of the Group’s results over time and with

peers, than EBITDA and EBITDA Margin, as Adjusted EBITDA and Adjusted EBITDA Margin take into

account certain adjustments (for example, to exclude non-operating items).

Profit for the period/year
Income tax expense
Interest income
Interest expense, including unwinding of non-current
provisions
Depreciation and amortization

EBITDA

(Reversal of) / Impairment loss on property, plant and
equipment
Gain from bargain purchase of subsidiaries

Adjusted EBITDA
Revenue
EBITDA Margin (%)

Adjusted EB(TDA Margin (%) 66.8

EBITDA, EBITDA Margin, Adjusted EBITDA, and Adjusted EBITDA Margin are presented because these

measures are widely used by securities analysts, certain investors and other interested parties as supplemental

measures of performance and financial position. EBITDA eliminates potential differences in performance

caused by variations in capital structures (affecting net finance costs), tax positions (such as the availability

of net operating losses against which to relieve taxable profits), the cost and age of tangible assets (affecting

relative depreciation expense) and the extent to which intangible assets are identifiable (affecting relative

amortization expense).

“Adjusted Net Debt/(Cash)” is defined as bank borrowings and lease liabilities less cash and cash

equivalents and Short-term Investments (investments in deposits and government bonds).

“Adjusted Net Debt/(Cash) to Adjusted EBITDA Ratio” is defined as Adjusted Net Debt/(Cash) divided

by Adjusted EBITDA.

The following table presents a reconciliation
Adjusted EBITDA Margin of the Group for the
ended 31 December 2022, 2021 and 2020:

of EBITDA, EBITDA Margin, Adjusted EBITDA, and
three months ended 31 March 2023 and 2022 and the years

31 March For the year ended 31 December

8.1
191.9

1,736.6

38.9
772.2

5,984.8

23 2022 2022 2021 2020

•
I (RON million unless otherwise noted)

.-l,723.4 1287.9 4,464.0 3,116.1 1,558.0
277.0 953.4 668.6 348.6

(8:5) (28.3) (243.7) (72.1) (62.0)

10.8 27.6
198.2 720.5

2,184.3 2,592.7

(0.1) (33.9) 23.9 359.3 106.0
0.0 0.0 0.0 (31.5) (26.3)

2,184.2 1,702.7 6,008.6 4,834.0 2,672.4
3,272.1 2,491.6 9,452.0 6,489.3 3,841.4

66.8 69.7 63.3 69.4 67.5

68.3 63.6 74.5 69.6

33.0
760.5

4,506.2
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The following table presents a reconciliation of Adjusted Net Debtl(Cash) to Adjusted EBITDA Ratio of the
Group for the three months ended 31 March 2023 and the years ended 31 December 2022, 2021 and 2020:

As of and
for the
three

months
ended As of and for the year ended

31 March 31 December

2023 2022 2021 2020

(RON million)
Bank borrowings 461.4 484.5 577.8 31.9
Lease liabilities 13.4 15.4 12.5 21.0
Cash and cash equivalents (1,233.2) (660.7) (1,104.9) (354.8)
Short-term Investments (investments in deposits and
government bonds) (3,677.3) (3,034.7) (2,561.5) (1,730.1)

Adjusted Net Debt/(Cash) (4,435.7) (3,195.6) (3,076.1) (2,032.0)

Adjusted EBITDA 2,184.2 6,008.6 4,834.0 2,672.4

Adjusted Net Debt/(Cash) to Adjusted EBITDA
Ratio (2.0) (0.5) (0.6) (0.8)

“Adjusted Cash Conversion” is defined as net cash from operating activities divided by Adjusted EBITDA.

For the three months ended
31 March For the year ended 31 December

2023 2022 2022 2021 2020

(RON million)
Net cash from operating activities 1,210.5 1,231.5 4,235.3 4,047.5 2,276.7
Adjusted EBITDA 2,184.2 1,702.7 6,008.6 4,834.0 2,672.4

Adjusted Cash Conversion 0.6 0.7 0.7 0.8 0.9

The Company believes that the presentation of these non-IFRS measures, when considered in conjunction
with measures reported under IFRS-EU, is useful to investors because it provides a basis for measuring the
Group’s operating performance in the periods under revie’ Itces an investor’s understanding of the
Group’s financial performance. These non-IFRS measurØie not pseited in accordance with IFRS/IFRS
EU. These non-IFRS measures may also be used by dlrent companies lr differing purposes and are often
calculated in ways that reflect the circumstance of th4 companies. “fheifore, the Company’s use of these
non-IFRS measures may vary from others in the Gip’s industry. Ith’stors should exercise caution in
comparing non-IFRS measures mentioned in this Prostus to similar ueasures used by other companies.
These non-IFRS measures have limitations as an analyticàti and shoild not be considered in isolation or
as a substitute for financial information as reported underIFRS/IFRS-EU. For example, some of the
limitations of the EBITDA are (1) it does not reflect the Group’s cash expenditures or future requirements
for capital expenditures or contractual commitments (2) it does not reflect changes in, or cash requirements
for, the Group’s working capital needs; (3) it does not reflect the significant interest expense, or the cash
requirements necessary to service interest or principal payments, on the Group’s debt; (4) although
depreciation, amortization and impairment are non-cash charges, the assets being depreciated and amortized
will often have to be replaced in the future, and EBITDA does not reflect any cash requirements for such
replacements; and (5) it is not adjusted for all non-cash income or expense items that are reflected in the
Group’s statements of cash flows. In addition, EBITDA should not be considered as altematives to net profit
or any other performance measures derived in accordance with IFRS/IFRS-EU or as an alternative to cash
flow from operating activities or as a measure of the Group’s liquidity. In particular, Adjusted EBITDA
should not be considered as a measure of discretionary cash available to the Group to invest in the growth
of its business. No statement in this Prospectus should be interpreted to mean that the earnings of the Group
for the current or future years would necessarily match or exceed the historical published.
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Market Information

Market data used in this Prospectus under the captions “Summary”, “Risk Factors”, “Operating and
Financial Review”, “Industry Overview and Key Trends” and “Business” has been extracted from official and
industry sources and other sources the Company believes to be reliable. Sources of such information, data

and statistics include independent industry publications, market research, internal surveys and estimates, and
other publicly available information. In particular, the Group has cited the following third-party sources in
this Prospectus: the National Bank of Romania (“NBR”), ANRE, Wood Mackenzie Market Report dated

3 March 2023 (the “Wood 1’Iackenzie Report”), the European Commission, and the World Bank. Such
information is subject to change and cannot be verified with complete certainty. The analysts’ estimates and
conclusions can vary materially from the true figures and as a result their reports can understate or overstate
market size, market share, growth rates and other important industry data. In addition, certain data contained
in the available analyst reports may differ from that contained in the Group’s internal records and/or may

differ from the Group’s understanding of the relevant market and its competitors. The Group cannot provide
any assurance that data relating to its competitors in such analyst reports are correct or the same as those
contained in its competitors’ internal records. Therefore, caution should be exercised in analyzing these
estimates and no undue reliance should be placed on them. Industry publications generally state that the
information they contain has been obtained from sources believed to be reliable, but the accuracy and
completeness of such information is not guaranteed. The Company has not independently verified such data.

Where third-party information has been used in this Prospectus, the source of such information has been
identified. The third-party sources the Company has used generally state that the information they contain

has been obtained from sources believed to be reliable. These third-party sources also state, however, that
the accuracy and completeness of such information is not guaranteed and that the projections they contain
are based on significant assumptions. As the Company does not have access to the facts and assumptions
underlying such market data, or to the statistical information and economic indicators contained in these
third-party sources, the Company is unable to verify such information. Thus, while such information, data
and statistics have been accurately reproduced and, as far as the Company is aware and is able to ascertain
from information published or provided by the aforementioned sources, no facts have been omitted which
would render the reproduced information, data and misleading, the Company cannot
guarantee its overall accuracy or completeness.

b3-
Legal references

Except where expressly mentioned otherwise, a refetce in this Pros ectus to a legal provision is
considered a reference to the respective provision as it v-amended ani/br republished and in force as at
the date of this Prospectus.

Countries

In this Prospectus, all references to “US” are to the United States, all references to the “EU” are to the
European Union and its member states as of the date of this Prospectus, and all references to the “EEA”
are to the European Economic Area and its member states as of the date of this Prospectus.

Currencies

In this Prospectus, all references to “€“, “EUR” and “euro” are to the lawful currency introduced at the
start of the third stage of European economic and monetary union, and as defined in Article 2 of Council
Regulation (EC) No. 974/98 of 3 May 1998 on the introduction of the euro, as amended, all references to
“RON” and “Lei” are to the lawful currency of Romania and all references to “$“, “USD” and “US$” are
to the lawful currency of the United States.

The conversions of some RON or euro amounts derived from third party sources may differ from the
exchange rates used for the conversions used in the Unaudited Condensed Consolidated Interim Financial
Statements and the Audited Consolidated Financial Statements . The Company makes no representation that
the RON amounts referred to in this Prospectus could have been or could be converted into any other
currency or at any particular exchange rate. The Group’s presentation currency is RON, which is also the
Group’s functional currency as it reflects the economic substance of the Group’s underlying events and
circumstances. See also, section “Exchange Rate Information”.

Rounding

Certain figures included in this Prospectus have been subject to rounding adjustments; accordingly,
(i) figures shown for the same category presented in different tables may vary slightly; (ii) figures shown as
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totals in certain tables may not be an arithmetic aggregation of the figures that precede them;
(iii) percentages in tables have been rounded and accordingly may not add up to 100%; and (iv) the
calculations, variations and other percentages may differ slightly from their actual calculations due to
rounding of underlying financial, statistical and operating information.
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EXCHANGE RATE INFORMATION

The following tables show, for the periods indicated, information relating to the exchange rates between the
RON and the EUR, based on information derived from the National Bank of Romania. The columns titled
“Average” in the tables below show the average of the annual reference rates for the respective periods as
per the National Bank of Romania annual reports.

Period
High Low Average End

(RON per EUR)
2018 4.6695 4.6206 4.6535 4.6639
2019 4.7808 4.6634 4.7452 4.7793
2020 4.8750 4.7642 4.8371 4.8694
2021 4.9495 4.8691 4.9204 4.9481
2022 4.9492 4.8215 4.9312 4.9474
January 2023 4.9413 4.8858 4.9225 4.922 1
February 2023 4.9248 4.8900 4.9073 4.9200
March 2023 4.9491 4.9136 4.9262 4.9491
April 2023 4.9783 4.9202 4.9434 4.9633
May 2023 4.9783 4.9202 4.948 1 4.9696

Note: Annual averages are computed as simply arithmetic average of monthly figures.
Source: National Bank of Romania

The Company makes no representation that any specific currency amount referred to in this Prospectus
could have been or could be converted into any of the other currencies presented in this Prospectus at the
above exchange rates, at any other rate or at all.

‘liz1,
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THE OFFERING

The Company SOCIETATEA DE PRODUCERE A ENERGIEI ELECTRICE IN
HIDROCENTRALE “HIDROELECTRICA” S.A.

The Selling Shareholder FONDUL PROPRIETATEA S.A.

The Offering The Offering comprises an offering for sale of up to 78,007,110 Shares
by the Selling Shareholder.

The final number of Offer Shares will be decided by the Selling
Shareholder in consultation with the Company, upon the
recommendation of the Joint Global Coordinators, based on the level
of subscriptions in the Book.

The Offering is structured as an offering of the Offer Shares: (a) outside
the United States in offshore transactions in reliance on Regulation S
under the Securities Act, including to the public in Romania and (b) in
the United States to QIB as defined in, and in reliance on, Rule 144A or
another available exemption from registration under the Securities Act

Joint Global Coordinators Citigroup Global Markets Europe AG, Erste Group Bank AG, Jefferies
GmbH, and Morgan Stanley Europe SE

Joint Bookrunners Banca Comerciala Romana S.A., Barclays Bank Ireland PLC, BofA
Securities Europe SA, UBS Europe SE, UniCredit Bank AG Milan
Branch and WOOD & Company Financial Services, a.s.

Co-Lead Managers Auerbach Grayson & Co LLC, BRD — Groupe Société Générale S.A.,
BT Capital Partners SA., and Swiss Capital S.A.

Managers the Joint Global Coordinators, Joint Bookrunners and Co-lead Managers

Offer Tranches The Offering is split into two Offer Tranches (as defined in the
“Subscription and sale” sectjgn)s follows: (i) an Offer Tranche
consisting of an initial n)ôf&t14So 11,701,067 Offer Shares
(representing 15% of the j4iber of Offer Shres) addressed via a public
offer in Romania to Ret Investors (th. “Reail Tranche”); and (ii) an
Offer Tranche consistinf an initial numberjof up to 66,306,043 Offer
Shares (representing 85of the number cA’ Offer Shares) addressed
(i) to Institutional Invest outside the lJhited States in reliance on
Regulation 5; and (ii) in the jedStatés, only to persons reasonably
believed to be QIBs in reliance on Rule 144A or pursuant to another
exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act (the “Institutional Tranche”).

“Institutional Investor” means (a) a “qualified investor”, as defined in
Article 2 (e) of the Prospectus Regulation), or (b) an “eligible
counterparty” within the meaning of Directive 2014/65/EU of the
European Parliament and of the Council on markets in financial
instruments and amending Directive 2002/92/EC and Directive 2011/
6 1/EU (recast), or (c) a “qualified investor” as defined in Article 2(e) of
the Prospectus Regulation, as it forms part of United Kingdom domestic
law by virtue of the European Union (Withdrawal) Act 2018), as
amended, or (d) a QIB as defined in Rule 144A, or (e) an equivalent
institution whose subscription in the Offering would not constitute a
violation of applicable law or regulation and which is not located in any
jurisdiction where the extension or availability of the Offering (and any
other transaction contemplated thereby) would breach any applicable
law or regulation; and

“Retail Investor” means any individual or entity (with or without legal
personality) that does not fall under the category of Institutional
Investor.
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The final size of each Offer Tranche will be decided by the Selling

Shareholder jointly with the Company, upon the recommendation of the

Joint Global Coordinators, based on the level of subscriptions from
investors, after the closing of the Offer Period, and will be made public

on the Allocation Date (see “Allocation of the Offer Shares” from the

“Subscription and sale” section).

The subscribed Offer Shares will be allocated to investors on the basis

of the joint decision of the Company and Selling Shareholder, upon the

recommendation of the Joint Global Coordinators on the Allocation

Date.

Upon the recommendation of the Joint Global Coordinators, the

Company and the Selling Shareholder may jointly decide to re-allocate

Offer Shares from any of the Offer Tranches to the other Offer Tranche —

which can lead to the Retail Tranche representing either (1) more than

15% (but not more than 20%) of the sold Offer Shares or, on the

contrary (2) less than 15% of the sold Offer Shares (but such re
allocation from the Retail Tranche to the Institutional Tranche shall

occur only in case the Retail Tranche is less than 100% subscribed). See
“Offer Tranches” and “Allocation of the Offer Shares” from the section
“Subscription and Sale”.

Offer Shares Up to 78,007,110 ordinary Shares with a face value of RON 10 each.

Offer Period Eight (8) Business Days, from and including 23 June 2023 and to and

including 4 July 2023.

Allocation Date 5 July “.

Transaction Date 6 July
(‘

‘%‘

Successful Closing of the Offering The successful c1osi of the Offeng ‘‘ill be subject, inter alia, to

(i) the determination Final Offer Prie and each of the Company’s,
the Selling Shareholderandthe Mahágers’ decisions to proceed with

the Offering and (ii) the sfffaction of the conditions contained in the
Underwriting Agreement, including (among other conditions) the

execution by the Selling Shareholder, the Company and the Managers

of the Pricing Agreement and the Underwriting Agreement not having

been terminated, see section “Subscription and Sale — General
information about the Offering”.

Offer Price Range 94 — 112

Final Offer Price The Final Offer Price shall be determined in RON at the latest on the

Allocation Date. See section “Subscription and Sale — Offer Price —

Final Offer Price”.

Intermediation method Best efforts

Distribution Group Banca Transilvania S.A.

Shareholders’ Registry The shareholders’ registry is currently kept by the Company. Once the

Shares are admitted to trading, the Shareholders’ Registry will be kept

by the Romanian Central System Depositary (Depozitarul Central S.A.,
with the registered office in 34-36 Bulevardul Carol I, 3rd, 8th and 9th

floors, District 2, post code 020922, Bucharest, Romania).

Listing and Trading Application will be made to the Bucharest Stock Exchange for the

Admission of the Shares to trading on the regulated market operated by
it. The Bucharest Stock Exchange is a regulated market for the purposes
of the Directive on Markets in Financial Instruments.

The admission to trading of the Shares has been approved by the
Extraordinary General Meetings of Shareholders (“EGMS”) resolution
no. 3 of 31 March 2022.
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The security identification numbers and trading symbols of the Shares
are (expected to be) as follows:

ISIN: RO4QOZ5RO1B6

FISN: H20/REGSHS RON1O

CFI: ESVUFR

Bucharest Stock Exchange Shares trading symbol: “H20”.

Settlement and Transfer Payment for the Offer Shares is expected to be made in RON through
RoClear (Romanian Clearing Settlement, Custody, Depository and
Registration System), which is managed by the Romanian Central
Depository. Transfers of Shares within the Offering and secondary
market sales of Shares will be settled and cleared through the settlement
system managed by the Romanian Central Depository, in accordance
with applicable Romanian regulations.

Stabilisation Manager Citigroup Global Markets Europe AG

Stabilisation Agent Erste Group Bank AG

Lock-Up Pursuant to the Underwriting Agreement, the Company has agreed that
from the date of the Underwriting Agreement until the date falling 180
days after the date of Admission, neither it nor any member of its group
will, without the prior written consent of the Joint Global Coordinators
(such consent not to be unreasonably withheld or delayed), directly or
indirectly, offer, issue, allot, lend, mortgage, assign, charge, pledge, sell
or contract to sell or issue, issue options in respect of, or otherwise
dispose of, directly or indirectly, or announce an offer or issue of, any
Shares or other equity securities of the Company (or any interest therein
or in respect thereof) or any other securities exchangeable for or
convertible into, or substantijj. similar to, Shares or other equity
securities of the Company, ithitny transaction with the same
economic effect as, or a€ to do, any of\the foregoing, save that the
Company shall not be çbibited from4ssui or allotting Shares to the
extent it is required t4flo so pursuant tø’japplicable Romanian law
requiring the increase oheCOmpan’s shae capital corresponding to
the value of plots of lc.l contributedjy the State for which the
Company obtains ownershf.c4jtificãtesafter the Offering or for which
it has obtained such certificates before the Offering but for which it has
not yet increased its share capital.

Pursuant to the Underwriting Agreement, the Selling Shareholder has
agreed that from the date of the Underwriting Agreement until the date
falling 180 days after the date of Admission, it will not, without the
prior written consent of the Joint Global Coordinators (such consent not
to be unreasonably withheld or delayed), directly or indirectly, offer,
issue, lend, mortgage, assign, charge, pledge, sell or contract to sell,
issue options in respect of, or otherwise dispose of, directly or indirectly,
or announce an offer or issue of, any Shares or other equity securities of
the Company (or any interest therein or in respect thereof) or any other
securities exchangeable for or convertible into, or substantially similar
to, Shares or other equity securities of the Company, or enter into any
transaction with the same economic effect as, or agree to do, any of the
foregoing. The Selling Shareholder lock-up is subject to certain
customary exceptions.

At the same time, the Romanian State acting through the Ministry of
Energy agreed with the Managers (pursuant to the Lock-up Deed dated
on or around the date of the Prospectus), subject to certain exceptions
and existing obligations, that during a period from the date of the
Underwriting Agreement until 12 months after Admission will not
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(among other) offer, issue, sell, contract to sell, pledge, grant options
over or otherwise dispose (or publicly announce any such issuance,
offer, sale or disposal) of the Shares or enter into any transaction with
the same economic effect as any of the foregoing, without the prior
written consent of the Joint Global Coordinators (such consent not to be
unreasonably withheld or delayed).

Use of Proceeds The Company will not receive any of the proceeds from the sale of the
Offer Shares by the Selling Shareholder in the Offering. The Selling
Shareholder will receive all the net proceeds from the sale of the Offer
Shares.

Dividend Policy The Company intends to pay-out, as ordinary dividends, minimum 90%
of the distributable Company’s separate yearly net profit starting from
the financial year following the Offering. In addition, the Company may
decide through a GMS resolution to pay at its own discretion
extraordinary divid’i5t1ie Company’s retained earnings, if

disposable.

Voting Rights Each Share carri one vote fo?the :1rposes of shareholder meetings.
See section “Deiptio of Share c4pital and Corporate Structure —

Share Capital — réholders’ rights— Voting rights”.

Selling and Transfer Restrictions The Shares will be”! lyans’èrble, subject to certain restrictions as
described under section “Itzportant Information About this Prospectus”
and “Selling and Transfer Restrictions”.

Risk Factors Investors should carefully consider certain risks discussed under section
“Risk Factors” of this Prospectus.
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REASONS FOR THE OFFERING AND USE OF PROCEEDS

The Offering by the Selling Shareholder is aimed at in5 ngü”lr its shareholders and at increasing
the liquidity of the assets in its portfolio.

The total expenses of the Company in connection wi the Offers are aroximately RON 8.4 million. The
Company will not receive any of the proceeds from tsa1e of the OffelShares by the Selling Shareholder
in the Offering. 1
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DIVIDEND POLICY

According to the Company’s dividend policy, it is the Company’s intention to pay dividends, subject to

applicable law and commercial considerations (including, without limitation, applicable regulations,

restrictions, the Group’s results of operations, financial condition, cash requirements, contractual restrictions,

the Group’s future projects and plans).

The Company intends to pay-out, as ordinary dividends, minimum 90% of the distributable Company’s

separate yearly net profit starting from the financial year following the Offering. In addition, the Company

may decide through a GMS resolution to pay at its own discretion extraordinary dividends from the

Company’s retained earnings, if disposable.

Dividends for future financial years following the Offering will be declared on the basis of separate annual

financial statements prepared in accordance with the Order of Minister of Public Finance No. 2844/20 16 and

related amendments. The General Meeting of Shareholders has the power to decide on the distribution of

dividends. Dividends are distributed pro rata to the contribution to the paid-in share capital (Shares owned

by the Company’s shareholders bearing equal and full rights to dividends) and are limited to the amount of

the results of the Company’s last financial year, increased by the profits brought forward at the end of the

last financial year and sums drawn from reserves available for this purpose, reduced however by the amount

of losses brought forward from previous financial years and by the sums placed to reserve in accordance

with the law or the Company’s Articles of Association and the New Articles of Association.

Under the Romanian Companies’ Law 3 1/1990 as amended and subsequently republished (the “Companies’

Law”) and in accordance with the Company’s Articles of Association and the New Articles of Association,

each fully paid Share gives its owner the right to receive dividends. As of the date of this Prospectus, all

Shares bear equal and full rights to dividends.,.hiany observes the one share, one vote, one dividend

principle. There are no preference Shares vhSut voting rights or Shares conferring the right to more than

one vote. Dividends are distributed to 14je shareholders n a pro rata basis proportionately to their

participation in the paid-up share capital cfihq Company.

The Ordinary General Meeting of Shareho\ers (‘OGMS’) a roving the distribution of dividends must also

determine the payment date on which the ‘‘idends will ,be paid to the entitled shareholders. The proposal

for the distribution of dividends made by tR iihgn’ié”nt Board will be submitted to the OGMS for a

vote, usually at the same meeting at which the audited annual financial statements of Hidroelectrica are

approved, respectively within 120 days of the end of the financial year. Payment of dividends is made only

to shareholders registered on the record date set by the Ordinary General Meeting of Shareholders in the

shareholders’ register. The record date must be set on a date that is at least 10 business days after the

Ordinary General Meeting of Shareholders approving the dividend payment takes place.

According to the regulations in force, the Company must publish, before the dividend payment date, a press

release in a nationwide newspaper specif,’ing the value of the dividend per Share, ex-date, the record date

and the dividend payment date, as approved by the Ordinary General Meeting of Shareholders, as well as

the means of dividend payment and identifying information of the paying agent.

Currently, the distribution of dividends in Issuer is governed, among others, by GO 64/2001. According to

the latest, in the case of companies wholly or majority-owned by the State, the accounting profit remaining

after deduction of corporation tax shall be allocated, unless otherwise provided by special laws, in dividends

of minimum 50%. For further details of the Company’s dividend policy, please refer to the policy available

on the Company’s website.

The Company had no formal dividend policy in place in the period from 2020 to 2022, except for the

special provisions. The GMS dated 22 June has approved the new dividend policy of the Issuer, which is

published on the Issuer’s website. The new dividend policy of the Issuer is in line with the information in

this section of the Prospectus. The Company’s financial year begins on 1 January and ends on

31 December.
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The table below sets forth dividends distributed by the Company in 2023, 2022, 2021 and 2020 and the
pay-out ratio for the mentioned periods:

Figure 1:

2023 2022 2021

(RON million)

2020

Total dividends distributed to the Company’s
shareholders

Special dividend6 distributed to the Company’s
shareholders

Regular dividends distributed to the Company’s
shareholders from the prior year net profit

Net Profit of local GAAP separate financial
statements of the Company for prior year

Pay-out Ratio7 (Total Dividends/Net Profit)

Distribution of dividends was approved by General Meeting of Shareholders on 28 April 2023. For more details, please see “Management
Discussion and Analysis of Financial Condition and Results of Operations — Recent developments and trends”
6 Special Dividends distributed from retained earnings representing amortized revaluation reserve.

Ratio calculated based on Net Profit of local GAAP separate financial statements of the Company.

4,349.4 3,830.9 2,286.4 2,003.3

435.0 1,000.0 1,000.0 750.0

3,914.4 2,830.9 1,286.4 1,253.3

1,451.6 1,386.5

157.5% 144.5%
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CAPITALIZATiON AND INDEBTEDNESS

The following tables show the Company’s current and non-current debt, shareholders’ equity total

capitalization and net financial indebtedness based on the historical figures as at 31 March 2023.

The following tables should be read in conjunction with the sections “Selected Financial and Operating

Information”, “Use of Proceeds”, “Management discussion and analysis offinancial condition and results

of operations”, “Business” and the Unaudited Condensed Consolidated Interim Financial Statements and the

related notes.

Capitalization

As at 31 March,
2023

(in RON million)

Total current debt 99.6

Bank borrowings 93.5

Lease liabilities 6.1

Total non-current debt 375.2

Bank borrowings 367.9

Lease liabilities 7.3

Shareholder’s equity 23,321.0

Share capital 5,513.5

Prepaid capital contribution from sharehold 10.8

Revaluation reserve
.‘ 10,917.1

Other reserves 1,023.2

Retained earnings 5,856.5

Total capitalization 23,795.7

Net Financial Indebtedness

As 31 March,
2023

(in RON million)

A. Cash & cash equiva1ents 1,233.2

B. Investments in deposits 3,677.3

C. Liquidity (A)+(B) 4,910.4

D. Total current debt 99.6

E. Total non-current debt 375.2

F. Total financial indebtedness (D)+(E) 474.8

G. Net financial indebtedness (F)-(C) (4,435.7)

(1) Includes bank accounts, bank deposits with maturity below 3 months, petty cash and cash equivalents.

Contingencies and Other Financial Obligations

Contingent liabilities amounted to RON 882.9 million as at 31 March 2023 (31 December 2022: RON

882.9 million; 31 December 2021: RON 736.7 million; 31 December 2020: RON 692.8 million). As at the

date of this Prospectus, the Company does not have any material changes in the contingent liabilities

compared to 31 March 2023.

No Material Changes

There has not been any material change in the capitalization and indebtedness positions of the Company

since 31 March 2023.
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Working Capital Statement

In the Company’s opinion, the Group’s working capital is sufficient to meet its present requirements over at
least the next twelve months from the date of this Prospectus.
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SELECTED FINANCIAL AND OPERATING INFORMATION

The summary consolidated financial and operating information set forth below shows the Group ‘s summary

of the Audited Consolidated Financial Statements and the Unaudited Condensed Consolidated Interim

Financial Statements for the periods indicated. Except for certain key operational metrics, the financial

information included under “Non-IFRS Measures” relates to financial information that has not been

extracted from the Audited Consolidated Financial Statements or the Unaudited Condensed Consolidated

Interim Financial Statements, which has been, however, extracted or results from management records or

accounting records.

The summary of the consolidated and operating financial information should be read in conjunction with

“Management Discussion and Analysis of Financial Condition and Results of Operations “, “Presentation of

Financial and Other Information “, as well as with the Audited Consolidated Financial Statements and the

notes thereto and the Unaudited Condensed Consolidated Interim Financial Statements and the notes

thereto, as contained elsewhere in this Prospectus.

Consolidated Statement of Profit or Loss and Other Comprehensive Income Information

Three months ended
31 March Year ended 31 December

2023 2022 2022 2021 2020

(RON million)

11

(157

6,489.3
175.3

(540.1)
(589.8)
(110.4)
(90.1)
(53.7)

(760.5)

3,841.4
68.8

(307.1)
(490.3)

(72.8)
(15.4)
(14.0)

(720.5)

2,491.6
29.6

(110.9)
(130.1)

(74.4)
(40.4)
(35.0)

(191.9)

33.9
(2.7)

(15.6)
(369.0)

(38.5)

1,546.5

28.3

(9.9)

18.4

1,564.9

(277.0)

9,452.0
46.2

(451.0)
(630.7)
(498.1)
(697.1)
(183.2)
(772.2)

(23.9)
(43.5)
(82.3)

(671.7)
(236.2)

5,208.4

247.2
(38.1)

209.1

5,417.4

(953.4)

0.1
(35.0)
(18.3)

(230.6)
(46.8)

1,984.7

87.8
(10.8)

77.0

2,061.7

(338.4)

Revenue
Other income
Turbinated water
Employee benefits expenses .(
Transport and distribution of electricity
Electricity purchased
Green certificates expenses \,... (3.
Depreciation and amortization
Reversal of impairment loss on I (Impairment loss on)
property, plant and equipment
Impairment loss on trade receivables
Repair, maintenance, materials and consumables
Tax for electricity producers
Other operating expenses

Operating profit

Finance income
Finance costs

Net finance result

Profit before tax

Income tax expense

Profit for three months ended 31 March I the year

ended 31 December 1,723.4 1,287.9 4,464.0 3,116.1 1,558.0

Earnings per share

Basic and diluted earnings per share (RON) 3.84 2.87 9.95 6.95 3.48

Other comprehensive income

Revaluation of property, plant and equipment, net of tax 0.0 0.0 1,777.8 3,856.6 0.0

Remeasurement of defined benefit liabilities, net of tax 0.0 0.0 (7.5) (13.3) (7.9)

Impairment of property, plant and equipment recognized
in revaluation reserve, net of tax 0.0 0.0 0.0 0.0 (24.4)

Other comprehensive income 0.0 0.0 1,770.3 3,843.3 (32.3)

Total comprehensive income 1,723.4 1,287.9 6,234.3 6,959.5 1,525.8

(359.3) (106.0)

(11.3) (0.1)

(70.7) (104.6)
(133.4) 0.0
(189.5) (205.7)

3,755.7 1,874.0

73.2 62.0
(44.1) (29.4)

29.1 32.6

3,784.8 1,906.6

(668.6) (348.6)
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Statement of Consolidated Financial Position Information

As of
31 March As of 31 December

2023 2022 2021 2020

(RON million)
Assets
Non-current assets
Property, plant and equipment 19,368.5 19,521.4 18,001.0 13,817.5
Intangible assets 6.4 6.3 7.2 4.6
Restricted cash 101.1 101.1 0.0 10.3
Deferred tax assets 0.0 0.0 15.1 13.3
Investments in corporate bonds 358.0 351.3 0.0 0.0
Other non-current assets 217.0 218.2 219.9 220.3

Total non-current assets 20,050.8 20,198.2 18,243.2 14,065.9

Current assets
Inventones 74.6 72.4 65.3 68.3
Green certificates 0.0 0.0 34.8 0.0
Trade receivables 2,314.9 1,350.7 663.5 338.0
Investments in deposits and government bonds 3,677.3 3,034.7 2,561.5 1,730.1
Cash and cash equivalents 1,233.2 660.7 1,104.9 354.8
Restricted cash 0.0 0.0 10.3 0.0
Other current assets 177.4 115.4 78.3 36.7

Total current assets 7,477.3 5,234.0 4,518.5 2,527.9

Total assets 27,528.2 25,432.2 22,761.7 16,593.9

Equity
Share capital 5,513.5 5,513.5 5,513.5 5,513.3
Prepaid capital contribution from 10.8 0.0 0.0 0.0
Revaluation reserve 10,917.1 11,021.3 9,612.9 6,094.9
Other reserves 1,023.2 1,023.2 962.1 780.5
Retained earnings 5,856.5 4,028.9 3,095.1 2,121.6

Total equity 23,321.0 21,586.9 19,183.5 14,510.3

Liabilities
Non-current liabilities
Bank borrowings 367.9 390.5 483.9 3.4
Lease liabilities 7.3 7.6 8.9 14.6
Deferred income 180.2 181.5 187.2 190.2
Deferred tax liabilities 1,311.9 1,315.9 1,017.2 350.4
Employee benefits 122.2 121.8 122.9 117.1
Provisions 825.2 817.1 728.6 660.5
Trade payables 25.5 0.4 2.5 5.6
Other payables 8.9 5.8 18.9 30.9

Total non-current liabilities 2,848.9 2,840.6 2,570.2 1,372.8

Current liabilities
Bank borrowings 93.5 94.0 93.9 28.5
Lease liabilities 6.1 7.8 3.6 6.4
Trade payables 390.0 283.0 171.4 172.7
Contract liabilities 70.9 84.7 93.3 73.7
Current tax liabilities 514.4 172.0 123.4 81.4
Deferred income 5.7 5.7 5.7 5.5
Employee benefits 99.3 105.8 94.4 111.4
Provisions 121.7 121.8 116.5 196.3
Tax for electricity producers 23.9 91.4 133.4 0.0
Other payables 32.7 38.6 172.3 34.8

Total current liabilities 1,358.3 1,004.7 1,008.0 710.8

Total liabilities 4,207.2 3,845.4 3,578.2 2,083.6

Total equity and liabilities 27,528.2 25,432.2 22,761.7 16,593.9
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Statement of Consolidated Cash Flows Information

Three months ended
31 March Year ended 31 December

2023 2022 2022 2021 2020

(RON million)
Cash flow from operating activities:
Profit for three months ended 31 March I the year ended
31 December 1,723.4 1,287.9 4,464.0 3,116.1 1,558.0

Adjustments for:
Depreciation 197.7 191.3 770.0 758.1 719.3

Amortization 0.5 0.6 2.2 2.4 1.2

Impairment loss I (reversal of impairment) on property,
plant and equipment, net (0.1) (33.9) 23.9 359.3 106.0

Impairment loss on trade receivables, net 35.0 2.7 43.5 11.3 0.1

Write-down of inventories 0.0 0.0 0.6 5.1 0.8

Gain from bargain purchase of subsidiaries 0.0 0.0 0.0 (31.5) (26.3)

Loss /(gain) on disposal of property, plant and equipment 0.0 (0.0) 2.1 3.6 6.5

Net foreign exchange loss / (gain) (0.1) (0.2) 0.6 8.8 1.8

Interest income (86.5) (28.3) (243.7) (72.1) (62.0)

Interest expense 2.8 1.2 10.6 15.9 11.0

Income tax expense 338.4 277.0 953.4 668.6 348.6

2,210.9 1,698.3 6,027.1 4,845.7 2,665.0

Changes in:
Trade receivables (998.9) (277.0) (730.6) (332.3) (9.6)

Inventories (2.2) (2.8) (7.8) (2.0) (3.8)

Restricted cash 0.0 (0.8) (90.8) 0.0 0.0

Other assets (64.5) 14.3 (14.1) (18.6)

Trade payables
t13Q 46.2 91.0 30.4 (12.7)

Deferred income .‘ (l.4)\ (1.4) (5.7) (2.9) (5.5)

Employee benefits ‘-‘ C 6.2) \ (6.7) (4.8) (27.1) 13.2

Provisions 8.0 7.7 88.4 (37.2) 69.6

Other payables .,

. (84.1): / (167.1) (215.0) 264.6 33.8

Cash generated from operating activities ‘j,,. 1,213.3 / 1,232.0 5,166.2 4,725.0 2,731.5

Interest paid (0.4) (2.7) (1.6) (1.5)

Income tax paid 0.0 0.0 (928.2) (675.9) (453.3)

Net cash from operating activities 1,210.5 1,231.5 4,235.3 4,047.5 2,276.7

Cash flow from investing activities:
Payments for acquisition of property, plant and equipment (41.8) (29.8) (169.0) (176.8) (167.3)

Payments for acquisition of intangible assets (0.6) 0.0 (1.2) (2.4) (2.4)

Proceeds from the sale of property, plant and equipment 0.0 0.2 0.2 0.0 0.5

Payments for acquisition of corporate bonds 0.0 0.0 (351.3) 0.0 0.0

Payments for deposits held for investment purposes (3,630.0) (2,250.0) (8,575.0) (5,013.0) (3,210.0)

Proceeds from deposits held for investment purposes 2,980.0 100.0 7,898.0 4,430.0 3,215.0

Payments for acquisition of government bonds 0.0 0.0 0.0 (235.4) 0.0

Proceeds from maturity of government bonds 0.0 235.4 235.4 0.0 0.0

Interest received 79.0 14.2 212.0 53.9 63.8

Payments for acquisition of subsidiaries, net of cash
acquired 0.0 0.0 0.0 (598.3) 9.4

Net cash used in investing activities (613.4) (1,930.0) (750.9) (1,541.9) (91.0)

Cash flow from financing activities:

Proceeds from issue of shares 0.0 0.0 0.0 0.0 0.4

Proceeds from borrowings 0.0 0.0 0.0 635.2 0.0

Repayment of borrowings (22.8) (23.0) (93.3) (97.6) (44.3)

Lease payments (1.9) (1.4) (4.4) (6.8) (6.6)

Dividends paid 0.0 0.0 (3,830.9) (2,286.4) (2,003.3)

Net cash used in financing activities (24.7) (24.3) (3,928.6) (1,755.5) (2,053.8)

Net increase/(decrease) in cash and cash equivalents 572.4 (722.8) (444.2) 750.0 131.9

Cash and cash equivalents at 1 January 660.7 1,104.9 1,104.9 354.8 223.0

Cash and cash equivalents at 31 March / 31 December 1,233.2 382.1 660.7 1,104.9 354.8
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Non-IFRS Measures

EBITDA and Adjusted EBITDA

For the three months ended
31 March For the year ended 31 December

2023 2022 2022 2021 2020

(RON million)
Profit for the periodlyear 1,723.4 1,287.9 4,464.0 3,116.1 1,558.0
Income tax expense 338.4 277.0 953.4 668.6 348.6
Interest income (86.5) (28.3) (243.7) (72.1) (62.0)
Interest expense, including unwinding of non-current
provisions 10.8 8.1 38.9 33.0 27.6
Depreciation and amortization 198.2 191.9 772.2 760.5 720.5

EBITDA 2,184.3 1,736.6 5,984.8 4,506.2 2,592.7

(Reversal of) I Impairment loss on property, plant and
equipment (0.1) (33.9) 23.9 359.3 106.0
Gain from bargain purchase of subsidiaries 0.0 0.0 0.0 (31.5) (26.3)

Adjusted FBITDA 2,184.2 1,702.7 6,008.6 4,834.0 2,672.4
Revenue 3,272.1 2,491.6 9,452.0 6,489.3 3,841.4
EBITDA Margin (%) 66.8 69.7 63.3 69.4 67.5

Adjusted EBITDA Margin (%) 66.8 68.3 63.6 74.5 69.6

Adjusted Net Debt/(Cash) and Adjusted Net Debt/(Cash) to Adjusted EBITDA Ratio

As of and
for the
three

.\ months
ended As of and for the year ended

31 March 31 December
/

2023 2022 2021 2020

(RON million)
Bank borrowings 461.4 484.5 577.8 31.9
Lease liabilities 13.4 15.4 12.5 21.0
Cash and cash equivalents (1,233.2) (660.7) (1,104.9) (354.8)
Short-term Investments (investments in deposits and
government bonds) (3,677.3) (3,034.7) (2,561.5) (1,730.1)

Adjusted Net Debt/(Cash) (4,435.7) (3,195.6) (3,076.1) (2,032.0)

Adjusted EBITDA 2,184.2 6,008.6 4,834.0 2,672.4

Adjusted Net Debt/(Cash) to Adjusted EBITDA
Ratio (%) (2.0) (0.5) (0.6) (0.8)

Adjusted Cash Conversion

For the three months ended
31 March For the year ended 31 December

2023 2022 2022 2021 2020

(RON million)
Net cash from operating activities 1,210.5 1,231.5 4,235.3 4,047.5 2,276.7
Adjusted EBITDA 2,184.2 1,702.7 6,008.6 4,834.0 2,672.4
Adjusted Cash Conversion 0.6 0.7 0.7 0.8 0.9
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MANAGEMENT DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following management c discussion and analysis of the Group s financial condition and results of

operations for the three months ended 31 March 2023 and 2022 and the years ended 31 December 2022,

2021 and 2020 should be read in conjunction with the rest of this Prospectus, including the Audited

Consolidated Financial Statements and Unaudited Condensed Consolidated Interim Financial Statements, the

notes thereto and the independent auditor ‘s report thereon, which are included elsewhere in the Prospectus.

Except as otherwise stated, the financial information in this section is derived from the Audited

Consolidated Financial Statements, which have been prepared in accordance with IFRS-EU, and the

Unaudited Condensed Consolidated Interim Financial Statements, which have been prepared in accordance

with lAS 34 Interim Financial Reporting as adopted by the European Union. For a discussion of the

presentation of the Group s historical financial information included in this Prospectus, see “Presentation of

Financial and Other Information “.

The following discussion contains forward-looking statements that involve risks and uncertainties. The

Group ‘s future results could dUfer materially from those discussed below. See “Important Information about

this Prospectus — Cautionary Note Regarding Forward-Looking Statements “. Factors that could cause or

contribute to such differences include, without in particular in the sections

entitled “Risk Factors” and “Business” and elsewhere itijhe Prospectus

Overview ‘

The Company is the leading electricity producer in Ro ia in terms of elctricity produced (see figure 6 in

“Industry Overview and Key Trends”), a large hydro p1 in EurQpe, and the main provider of ancillary

services in Romania, playing an instrumental role in the urity of the NES. The Company owns and

operates 182 hydropower plants and five pumping stations with a total installed hydropower generation

capacity of 6.3 GW as of March 2023, which had a net generation8 of 13,245,412 MWh in the year ended

31 December 2022, and a wind farm with an installed capacity of 108 MW consisting of 36 Vestas V112

type turbines of 3 MW each, which had a net generation of 298,874 MWh in the year ended 31 December

2022. The Group aims to maintain its position as a local and regional leader in producing ‘green energy’

and supporting the transition to a low-carbon and energy-efficient economy. The Company seeks to play a

proactive role in decarbonizing the economy while accelerating a profitable and diversified growth in terms

of technological installed capacity. With the aim to capitalize the positive trend towards a renewable energy

environment, the Company seeks to develop its power generation portfolio by acquiring new green energy

projects, particularly onshore and offshore wind facilities and photovoltaic projects.

The Company has been committed to being 100% renewable since its inception and has played a key role

in the early design and creation of technological and operational concepts that have become standard in its

industry.

The Company is also an electricity wholesaler as well as a supplier of electricity directly to end customers

(retail sales), including households (residential) and non-households (industrial businesses, automotive,

telecommunications and constructions). As of 31 December 2022, the Company supplied electricity to more

than 482,000 final consumers (locations of energy delivered to). As a hydro and, more recently, a wind

energy producer, the Company benefits from a synergy between the generation and supply portfolios, from

the diversification of the portfolios (e.g., expansion into other renewable sources such as wind in its

generation portfolio and growth of its supply segment), and from green certification scheme (for more

details please see “Key factors impacting results of operations — Regulations — Green certUlcates” and

“Business — Business and Operations Electricity Generation Green certificates” below). The

Company’s sole and wholly owned subsidiary is Hidroserv, which provides maintenance and repair services

for hydropower assets and has been undergoing insolvency proceedings since October 2016.

The Group’s scale and proven track record in commissioning and managing hydropower generation projects

contributes to its competitiveness and know-how in this space, and allows the Group to be strategically

positioned to benefit from growth opportunities offered by Romania’s transition to green energy.

8 Net generation refers to gross generation of electricity less energy consumed internally (see, “Business—Overview”)
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Operating segments

The Group has identified two reporting segments based on the operating licenses owned:

• electricity generation: generation of electricity through the operation of hydropower plants, micro-
hydropower plants (“MHPP”) and wind turbines, rendering of system services to the system operator
(meaning making available an agreed generation capacity for the balancing needs of the energy
system); electricity produced is sold mainly to electricity suppliers and entities that trade electricity on
the wholesale electricity market, as well as supplied to final consumers through the electricity supply
segment (through internal transfer); electricity generation segment includes also system services and
generation of electricity for system balancing which are billed to the system operator, Transelectrica;
and

• electricity supply: supply of electricity to non-households and households final consumers. Electricity
supplied to final consumers is mainly generated by the electricity generation segment, and where there
is a gap, this is covered through spot or forward electricity purchases.

The Group presented segment information for the first time in its financial statements as at and for the year
ended 31 December 2022, together with comparative information for the years ended 31 December 2021
and 2020. For the years ended 31 December 2021 and 2020, revenue and profit before tax of the supply
segment represented less than 10% of Group’s total revenues and the Group’s total profit before tax.

The Management Board of the Company reviews management reports of each segment. Segment profit
before tax is used to measure performance because the Company’s management believes that such
information is one of the most relevant in evaluating the results of the relevant segments. Total segment
assets and total segment liabilities are not included in the management reports reviewed by the Management
Board.

The table below sets out key revenues and expenses line items of the Group’s segments for the three
months ended 31 March 2023 and 2022, and the years ended 31 December 2022, 2021 and 2020.

External revenues 2,117.1
Enter-segment revenue 368.1

Segment revenue ,!EE N2,485.1

Segment profit before tax , •. \703.6

Net finance income/(cost) 75.7
Amortization and depreciation f198.2)
Reversal of impairment loss on property, plnd /1

equipment
Electncity purchased
Green certificates expenses
Employee benefits expenses
Turbinated water
Tax for electricity producers
Transport and distribution of electricity
Other expenses

0.1 0.0 0.1 0.0
(43.6) (423.2) (466.9) 306.7

0.0 (98.3) (98.3) 61.4
(155.4) (2.5) (157.9) 0.0
(163.6) 0.0 (163.6) 0.0
(230.6) 0.0 (230.6) 0.0
(16.1) (234.3) (250.4) 0.0
(60.3) (39.8) (100.1) 0.0

Three months ended 31 March 2023

Total for
Electricity Electricity reportable Inter-segment Consolidated
generation supply segments eliminations total

(in RON million)
1,155.0

0.0

1,155.0

358.1

1.2
(0.0)

3,272.1
368.1

3,640.2

2,061.7

77.0
(198.2)

0.0
(368.1)

(368.1)

0.0

0.0
0.0

3,272.1
0.0

3,272.1

2,061.7

77.0
(198.2)

0.1
(160.2)

(36.9)
(157.9)
(163.6)
(230.6)
(250.4)
(100.1)
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External revenues
Inter-segment revenue.

Segment revenue

Segment profit before tax

Net finance income/(cost)
Amortization and depreciation
Reversal of impairment loss on property, plant and
equipment
Electricity purchased
Green certificates expenses
Employee benefits expenses
Turbinated water
Tax for electricity producers
Transport and distribution of electricity
Other expenses

Total for

Electricity Electricity reportable Inter-segment Consolidated

generation supply segments eliminations total

(in RON million)

0.0
(154.5)

(35.9)
(1.7) (130.1) 0.0
0.0 (110.9) 0.0
0.0 (369.0) 0.0

(65.4) (74.4) 0.0
(3.3) (56.8) 0.0

Electricity Electricity

generation supply

6,070.8 418.5
229.6 0.0

6,300.4 418.5

3,717.2 67.6

29.1 (0.0)
(760.3) (0.2)
(359.3) 0.0

(90.1) (222.5)
(19.8) (41.0)

(585.6) (4.3)
(540.1) 0.0
(133.4) 0.0

(49.2) (61.2)
(248.5) (23.0)

Total for

reportable
segments

(in RON million)
6,489.3

229.6

6,718.9

3,784.8

29.1
(760.5)
(359.3)
(312.6)

(60.9)
(589.8)
(540.1)
(133.4)
(110.4)
(271.5)

Three months ended 31 March 2022

446.1
0.0

446.1

185.3

0.1
(0.0)

2,045.5
158.3

2,203.8

1,379.5

18.2
(191.9)

33.9
(40.4)

(2.9)
(128.4)
(110.9)
(369.0)

(9.0)
(53.5)

2,491.6
158.3

2,649.9

1,564.9

18.4
(191.9)

33.9
(195.0)

(38.7)

0.0 2,491.6
(158.3) 0.0

(158.3) 2,491.6

0.0 1,564.9

0.0 18.4
0.0 (191.9)

0.0
154.5

3.8

33.9
(40.4)
(35.0)

(130.1)
(110.9)
(369.0)

(74.4)
(56.8)

Inter-segment Consolidated

eliminations total

Total for

Electricity Electricity reportable

Year ended 31 December 2022 generation supply segments

(in RON million)
External revenues 2,149.0 9,452.0
Inter-segment revenue 0.0 854.3

Segment revenue 2,149.0 10,306.2

506.2 5,417.4

4.4 209.1
(0.0) (772.2)
0.0 (23.9)

(937.7) (1,519.9)
(179.9) (214.7)

(8.5) (630.7)
0.0 (451.0)
0.0 (671.7)

(454.8) (498.1)
(66.2) (362.0)

7,303.0
854.3

8,157.2

Segment profit before tax 4,911.3

Net finance income/(cost) ,.04.7
Amortization and depreciation (12.1)
Impairment loss on property, plant and equip1ht (.9)
Electricity purchased (5.2)
Green certificates expenses

. (31.8)
Employee benefits expenses \9 (622.2)
Turbinated water (451.0)
Tax for electricity producers (671.7)
Transport and distribution of electricity (43.3)

9,452.0
0.0

9,452.0

5,417.4

209.1

0.0
(854.3)

(854.3)

0.0

0.0

0.0
822.8

31.5

(295.8)

0.0 (772.2)
(23.9)

(697.1)
(183.2)

0.0 (630.7)
0.0 (451.0)
0.0 (671.7)
0.0 (498.1)
0.0 (362.0)Other expenses

Year ended 31 December 2021

External revenues
Inter-segment revenue

Segment revenue

Segment profit before tax

Net finance income/(cost)
Amortization and depreciation
Impairment loss on property, plant and equipment
Electricity purchased
Green certificates expenses
Employee benefits expenses
Turbinated water
Tax for electricity producers
Transport and distribution of electricity
Other expenses

Inter-segment Consolidated
eliminations total

0.0
(229.6)

(229.6)

0.0

0.0

6,489.3
0.0

6,489.3

3,784.8

29.1
0.0 (760.5)
0.0 (359.3)

222.5 (90.1)
7.2 (53.7)
0.0 (589.8)
0.0 (540.1)
0.0 (133.4)
0.0 (110.4)
0.0 (271.5)
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Total for
Electricity Electricity reportable Inter-segment Consolidated

Year ended 31 December 2020 generation supply segments eliminations total

(in RON million)
External revenues 3,619.1 222.4 3,841.4 0.0 3,841.4
Inter-segment revenue 108.0 0.0 108.0 (108.0) 0.0

Segment revenue 3,727.1 222.4 3,949.5 (108.0) 3,841.4

Segment profit before tax 1,851.1 55.5 1,906.6 0.0 1,906.6

Net finance income/(cost) 32.6 0.0 32.6 0.0 32.6
Amortization and depreciation (720.5) (0.0) (720.5) 0.0 (720.5)
Impairment loss on property, plant and equipment (106.0) 0.0 (106.0) 0.0 (106.0)
Electricity purchased (15.4) (104.5) (119.9) 104.5 (15.4)
Green certificates expenses 0.0 (17.5) (17.5) 3.6 (14.0)
Employee benefits expenses (489.6) (0.7) (490.3) 0.0 (490.3)
Turbinated water (307.1) 0.0 (307.1) 0.0 (307.1)
Transport and distribution of electricity (31.9) (40.9) (72.8) 0.0 (72.8)
Other expenses (310.2) (0.2) (310.3) 0.0 (310.3)

Other expenses reported by the segments consist of the following line items of the consolidated statements
of profit or loss and other comprehensive income: repair, maintenance, materials and consumables,
impairment loss on trade receivables and other operating expenses.

Inter-segment revenue includes the value of electricity produced and transferred within the Company from
its generation portfolio (electricity generation segment) to its supply portfolio (electricity supply segment) of
RON 334.6 million and RON 139.4 million for the three months ended 31. March 2023 and 2022,
respectively and of RON 714.1 million, RON 166.6 million and RON 104.5 million for the years ended
31 December 2022, 2021 and 2020, respectively, as well as the values of green certificates and energy in
balancing transferred from its generation segment to its supply segment. Inter-segment revenues for the three
months ended 31 March 2023 and 2022 and the years ended 31 December 2022 and 2021 were calculated
based on a methodology approved by the Management Board for the year ended 31 December
2020 based on a methodology approved by the Managemei$’oard in 20lThe methodology used for the
three months ended 31 March 2023 and 2022 and thefears ended 31 qecember 2022 and 2021 for
computing transfer price between the two segments was led on the aerag electricity generation cost in
the last 12 months ending two months prior to the u1ation . month, lus an internal margin. The
methodology used for the year ended 31 December 2020 w’based on the eYectricity generation cost for the
preceding second month before the calculation month, plus

Key factors impacting results of operations

The following are the key factors that have impacted, and are expected to continue to impact, the Group’s
results of operations.

Regulations

The Group operates in a highly regulated industry. Electricity generation, trading and supply and ancillary
services, are all subject to a broad range of regulatory regimes. See “Regulatory Matters” for more
information regarding the applicable regulations and “Risk Factors—Risks relating to the Group business
and the industry in which it operates—Changes in regulations or government policies, particularly as a
result of increased governmental intervention in the electricity market, could materially and adversely affect
the Group c business”. The Energy and Natural Gas Law no. 123/20 12 (the “Energy Law”) establishes the
regulatory framework for companies operating in the electricity market in Romania, including producers and
suppliers of electricity. In addition to the heavily regulated environment in which the Group operates, the
Romanian Government tends to intervene actively in the energy markets to, among other things, control
electricity prices. The Company has licenses and permits for operating its generation and supply segments as
detailed in “Business—Materials licenses”.

Generation and wholesale

In Romania, the generation of electricity is governed by the Energy Law, as well as other applicable
regulations, and subject to regulation and licensing by ANRE. The Company’s License No. 332/2001 was
obtained in 2001 for the commercial operation of the power generation capacities, including the provision of
ancillary services. The Company’s license for the electricity production and ancillary services was updated in
2022 and will expire on 24 July 2026 (see section “Regulatory Matters — Energy Matters — Licences
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obtained by the Company to participate on the Romanian electricity market — Energy generation”). As an

energy producer, the Company is subject to numerous obligations, such as compliance with dispatching

orders issued by the TSO, ensuring electricity measurement activities and complying with all obligations

regarding environmental protection and water management. All of the Group’s revenues generated from its

electricity generation and wholesale are reflected as the wholesale of electricity in the consolidated statement

of profit or loss and other comprehensive income.

Historically, the wholesale of the energy produced by the Company was conducted on the wholesale markets

of OPCOM according to the specific rules of each market. In general, the prices for such transactions were

determined by the supply and demand of such market. However, in 2020, the Company had to deliver

electricity on the regulated market with a price cap according to ANRE Order 10/20 19. The energy was

sold directly to the suppliers of last resort, resulting in regulated average price of 109.5 RON/MWh and

quantity delivered on the regulated market of 3,154 TWh.

Under the CEPM, the Company is currently required to sell to OPCOM, as the sole purchaser, at a fixed

price of RON 450/MWh energy representing: (i) an amount of 80% of its yearly estimated quantities of

available energy, as approved by Transelectrica and communicated to ANRE, and (ii) its monthly revised

estimated available energy. In order to calculate available energy, the Company deducts from the forecasted

quantities of energy the following: (i) energy quantities under wholesale and retail contracts in force as at

11 November 2022; (ii) forecasted quantity of energy required for balancing; and (iii) electricity produced

by hydro assets with an installed capacity of less than 10 MW and electricity produced by wind capacities.

For more details, please see “Risk Factors—Risks relating to the Group s business and the industry in which

it operates—Changes in regulations or government policies, particularly as a result of increased

governmental intervention in the electricity market, could materially and adversely affect the Group

business”.

The Company is also required to contribute to the Energy Transition Fund in the form of a windfall tax for

electricity producers. This contribution is payable from 1 September 2022 to 31 March 2025 and is levied

where the net monthly average selling price exceeds RON451. (for more details, see “Description of

key income statement line items—Tax for electricity prodz4’di”).

/i
Supply

The Company conducts electricity supply activities bd on its license a an end supplier. The Company’s

supply License No. 22 15/2020 is valid for 10 years ji’ the possibilit)! of requesting a new one at least

60 days before the expiry of the validity thereof Th’QberaIisation of the Romanian electricity supply

market started in 2014, with the final stage taking place in 1 January 2021, when the household retail

market was deregulated (meaning that the tariffs for supply of electricity have been deregulated for

households). All of the Group’s revenues generated from its electricity supply are reflected as the electricity

supplied to final consumers (retail sales) in the consolidated statement of profit or loss and other

comprehensive income. Revenues from the Group’s supply segment include pass through costs, which are

green certificate costs, costs of transporting and distributing electricity, costs of introducing the electricity to

the grid, and system servicing costs. The Group also categorizes its revenues corresponding to these pass

through costs as pass through revenue9. The following table represents information in relation to the

revenues the Group generated from its supply segment for the three months ended 31 March 2023 and for

the years ended 31 December 2022, 2021 and 2020:

‘ “pass through revenues”: revenues received by the Group to cover all pass through costs which were invoiced to the Group by their
respective beneficiaries. The Group in turn invoiced these costs (on behalf of their beneficiaries) to the Group’s final consumers, together with
revenues derived from green certificates the Group generated internally and delivered energy (of which the Group is the beneficiary).
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For the three
months ended

31 March For the year ended 31 December

2023 2022 2021 2020

Total Production Sold’° TWh 4.5 13.5 16.7 14.6
External Acquisition” TWh 0.4 1.1 0.6 1.4
Total Electricity Sale’2 TWh 4.8 14.7 17.4 16.0

Balancing’3 TWh (0.1) (0.9) (0.9) (0.5)
Supply Sale’4 TWh (1.5) (3.7) (1.0) (0.6)
Generation Energy Sold’5 TWh 3.3 10.2 15.4 14.8

Supply Volume’6 TWh 1.5 3.7 1.0 0.6
Supply Price (Ex-Pass Through)’7 RON / MWh 556.4 414.4 310.0 262.0
Supply Revenue from Delivered Energy’8 RONm 822.4 1,522.8 319.0 164.0

Adjusted Pass Through Revenue’9 RONm 332.6 626.2 99.5 58.4

Adjusted Pass Through %20 % 40% 41% 31% 36%
Revenue from electricity supplied to final consumers
(retail sales) RONm 1,155.0 2,149.0 418.5 222.4

GEO 119/2022 established an electricity price cap for consumers as follows: (i) for household electricity
consumers, depending, among others, on the period of consumption, the monthly consumption, if medical
equipment are used, social condition, between RON 0.68/kWh and RON 1.3/kWh; (ii) for non-household
consumers, depending, among others, if the consumer is a small and medium-sized enterprise, an economic
operator from the food industry, authority or local public institution, a public or private hospital etc.,
between RON 1/kWh and RON 1.3/kWh. These protection measures are expected to be applicable until
31 March 2025. See “Regulatory Matters—Energy Matters — The Energy Market in Romania — Electricity
supply — Measures taken to protect the consumers from electricity price increases”.

As the Company is also an energy producer, its supply obligations are generally fulfilled by transferring the
energy produced in its generation segment to its supply segment thrçh an internal procedure. For more
details regarding the Company’s methodologies in calculatip ñtur-eent revenues, see “Operating
Segments” If, however, the Company requires additional eneyfor its supply\segment based on its supply
license, the Company can purchase the necessary energy froithe market.

Ancillary Services .

2

The ancillary services market is the energy market on which ‘Jancing services are traded (except for those
system services which ensuring frequency stability). An ancillai&cervice .nray be any service necessary for
the operation of transmission or distribution systems, including balancing services and system services other
than frequency stability services, but not including congestion management. All of the Group’s revenues
from its ancillary services are reflected in the system services line item of the revenue.

TSO may acquire system, capacity and electricity services from all market participants that fulfil the
necessary technical requirements, including from the Company, dispatchable customers, operators of energy
storage installations and aggregators, based on a transparent, non-discriminatory and market-based procedure,
approved by ANRE. TSO conducts regular competitive tenders for ancillary services, acquiring ancillary
services at tariffs established based on calculations made according to ANRE regulations.

10 “Total Production Sold” represents the volume of electricity the Group generated from its hydro and wind sources and sold, less any
electricity the Group consumed internally.

“External Acquisition” represents the volume of electricity that Group acquired from third parties.
2 “Total Electricity Sale” represents the total volume of electricity the Group sold on all markets, including wholesale, retail and balancing

markets.
3 “Balancing” represents the volume of electricity the Group sold on the balancing market.

14 “Supply Sale” represents the volume of electricity the Group sold to final consumers in the supply segment.
IS “Generation Energy Sold” represents the volume of electricity the Group sold other than Balancing and Supply Sale.
16 “Supply Volume” represents the volume of energy the Group delivered and invoiced to its final consumers.
17 “Supply Prices (Ex-Pass Through)” represents the price for the energy the Group delivered and invoiced to its final consumers.

“Supply Revenue from Delivered Energy” represents the revenues the Group generated from energy the Group delivered and invoiced to its
final consumers.
19 “Adjusted Pass Through Revenue” represents any revenues the Group generated in its supply segment other than Supply Revenue.
Adjusted Pass Through Revenue consists of pass through revenues, as well as revenues resulting from green certificates the Group generated
internally.
20 “Adjusted Pass Through %“ represents Adjusted Pass Through Revenue in percentages of Total Supply Revenue.
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Green certificates

The support scheme through green certificates in Romania was adopted in order to incentivize the generation

of electricity from renewable energy sources. Green certificates may be granted to hydropower plants with

an installed capacity of up to a maximum of 10 MWh, as well as for wind farms and other renewable

technologies. The number of green certificates that a producer is entitled to receive depends on the type and

age of the powerplants.

The Company’s wind farm, with an installed capacity of 108 MW, located in Constana County, Romania

(“Crucea Wind Farm”) receives 0.75 green certificate for each I MWh delivered into the grid from wind

capacities until 2029. The Company also receives a small number of green certificates for some of its

micro-hydropower plants. For more details on green certificates, see section “Regulatory Matters — Energy

Matters — Licences obtained by the Company to participate on the Romanian electricity market — Energy

generation — Support scheme through green certificates “. These certificates can then be sold on the

specialized markets operated by OPCOM to electricity suppliers, who are required by law to obtain a certain

number of certificates each year to meet their renewable energy obligations. The Company may, and does,

transfer its green certificates from the generation portfolio to the supply portfolio, which are then included

as pass through costs charged to final consumers, while the remaining certificates may be sold on OPCOM

markets. This means that in case the demand on the market fgp.rtificates is not high enough, the

Company may transfer its green certificates to the supply porfJ4b
I.)
f.r .

Hydrological and other weather and climatic conditions (
The Group’s results of operations are directly affected bhydrological, con itions, such as precipitation,

evaporation, infiltration, runoff, groundwater recharge, and\fei storage in:natural systems, affecting the

amount of water that feeds into the rivers or reservoirs acrldrcpcwer plants’ catchment areas. These

conditions may be subject to significant variation. The Group has 182 hydropower plants and five pumping

stations in seven different regions across Romania. All of the Group’s hydropower plants are dependent on

the prevailing hydrological conditions in those regions. In particular, higher water levels lead to higher

electricity generation, whereas lower water levels result in reduced electricity generation, in each case

without an impact on the Group’s operating expenses. Accordingly, fluctuations in water levels generally

have a direct impact on the Group’s revenue in its sale of electricity and electricity supply to final

consumers. The impact of hydrological conditions is more evident in case of the run-of-river hydropower

plants compared to the storage hydropower plants (see “Business—Business and Operations—Electricity

generation”). The use of both the run-of-river and storage hydropower plants allows the Company to have a

flexible approach in selling the electricity in the wholesale and supply market, adapting to meet its

contractual obligations while delivering ancillary services to the TSO. The Group also uses third party

providers for forecasting hydrology, which allows visibility of conditions three months ahead, with some

degree of uncertainty. In addition, the Group’s hydropower plants are exposed to weather related issues,

such as droughts, extreme temperature or storms, high winds, lightning, and hail. Such severe weather

conditions may damage the Group’s plants and interrupt the Group’s operations, resulting in higher

maintenance and repair expenses (for the damage these conditions may cause to the hydropower plants and

equipment) as well as reduced revenue from the sale of electricity. See “Risk Factors— Risks relating to the

Group c business and the industry in which it operates—The Group electricity generation and the demand

for the Group s electricity are subject to climatic conditions that may not be within the Group control.

Further, climate change and episodes of extreme weather events could have an adverse effect on the

Group c production equipment (commissioned and planned to be commissioned)”

Generally, Romania enjoys greater levels of water flows from March to June. During these months, the

Group’s hydropower plants, particularly its run-of-river hydropower plants, dispatch significantly more

electricity compared to the rest of the year. Historically, while hydrological conditions in Romania have

varied, the Group’s geographical diversification of its generation portfolio has partly reduced the hydrology-

driven volatility of the generation activities. The Group’s gross generation of electricity from its hydro and

wind sources (without excluding electricity consumed internally within the Group) were 13.9 TWh, 17.1

TWh and 15.0 TWh for the years ended 31 December 2022, 2021, and 2020, respectively; the ten-year

average for gross hydropower generation by the Company from 2013 to 2022 was 15.9 TWh per year.

The Group’s results of operations are also to some extent impacted by wind conditions, such as wind speed

and direction. The Group has one wind farm (Crucea Wind Farm) located in Constanta County, Romania.

Wind conditions may impact the load factors achieved by Cnicea Wind Farm, and thereby its generation of

electricity. As part of its renewable energy diversifying and growth plan, the Group intends to increase its

wind capacity and develop its solar capacity by investing in onshore and offshore wind farms and

photovoltaic parks. The energy output generated from these wind farms and photovoltaic parks would be
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subject to wind and solar conditions. Even if the Group’s long-term forecasts of these conditions are
assessed correctly, actual wind and solar conditions may fluctuate within any given year and deviate from
the long-term average load factors, causing significant generation volatility in the performance of the
Group’s wind farms and photovoltaic parks.

Electricity prices

The Group’s results of operations are also impacted by the prices that the Group sells its electricity in its
trading and supply portfolios. Market electricity prices depend on the supply of, and demand for, electricity.

For its electricity trading portfolio, the Company is required under GEO 153/2022 to sell through the CEPM
from 1 January 2023 and 31 March 2025 at a fixed price of RON 450/MWh electricity representing: (i) an
amount of 80% of its yearly estimated quantities of available energy, as approved by Translectrica and
communicated to ANRE, and (ii) its monthly revised estimated available energy. Also, through the monthly
CEPM auctions, the Company sells its monthly revised estimated available energy to OPCOM, as sole
purchaser, at RON 450/MWh. The Company may also sell the remaining electricity at the DAM and intra
day market at free market prices. For the years ended 31 December 2022, 2021 and 2020, the Group
generated revenues from wholesale of electricity of RON 6,960.8 million, RON 5,629.0 million and
RON 3,269.7 million, respectively. The market prices of electricity on the DAM and the intra-day market
depend on the supply of, and demand for, electricity. Demand for electricity, measured by consumption,
typically increases during the winter months, due to heating needs, and during summer months, due to air
conditioning. In addition, demand for electricity is usually higher during normal business hours during the
day and for a longer duration during the period from fall and winter months due to fewer daylight hours.
Market electricity prices also reflect the national power generation mix and position of hydropower plants in
the merit order. Electricity prices in the spot market are generally determined by marginal power plants (gas
fired andJor coal-fired thermal power plants), which bridge the gap in demand that is not covered by
baseload or renewable power plants. During the spring months, electricity prices generally decrease due to
increased electricity supply (increased share of electricity generation from hydropower plants) and reduced
electricity demand. As the Group contracted to sell its electricity one to two years prior to the actual
delivery date based on its energy generation forecast, the Group is exposed to market price fluctuation risk
when the Group’s actual electricity generation is lower than the energy the Group is obligated to deliver and
thus may be required to purchase electricity on the DAM market or through bilateral PPAs at market prices
to fulfil its contractual obligations. See “Risk Factors — The Cjj.pançhedging strategies may not be
effective in mitigating price fluctuations and potential losses.” ‘

For its supply portfolio, the Group sells electricity to finafonsumers at p’es subject to price cap
regulations. See “Regulatory Matters — Energy Matters— T Energy Market iz Romania — Electricity
supply — Measures taken to protect the consumers from eletticitj’ price incre?4es”. For the years ended
31 December 2022, 2021 and 2020, the Group generated Ri-2,l49.0 million’, RON 418.5 million and
RON 222.4 million of revenue from its supply portfolio, Th iriarket prices for electricity
supplied to final consumers also depend on the supply of, and deitind for, electricity, as well as the
national power generation mix and position of hydropower plants in the merit order. As the Group regularly
transfers electricity it produced to its supply portfolio instead of purchasing electricity from the wholesale
markets, the Group’s exposure to the risk of electricity price volatility and a price mismatch between the
wholesale prices and retail prices for its supply portfolio is limited.

Macroeconomic conditions in Romania

All of the Group’s operations are in Romania, and in the periods under review, the Group derived
substantially all of its revenue from sales in Romania. Macroeconomic conditions may impact GDP in
Romania and thus have a significant influence on the performance of the Group. This in turn may affect the
electricity consumption by industrial and individual consumers in Romania. Structural changes in Romania’s
economy may drive higher demand for the Group’s electricity that it generates from its plants. The
industrialization growth impacts increase in the electricity consumption of industrial consumers, which
further increase the overall demand for electricity. In addition, growth of macroeconomic conditions in
Romania impacts the consumption and disposable income of the population, which further increases the
demand for electricity. Therefore, changes in GDP and GDP per capita can affect the demand for electricity
as these changes affect the amount of money that people are willing to spend on electricity. Additionally,
macroeconomic conditions are also likely to affect foreign exchange rates, domestic rates and inflation, each
of which has an impact on the Group’s financial and operating expenditures. See “Industry Overview and
Key Trends” section for further information on macroeconomic conditions in Romania. High levels of
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inflation tend to increase the Group’s expenses, particularly salaries, water tariffs, inventories, and to a lesser

extent, investment projects, which are linked to general price levels in Romania.

Recessionary conditions may also increase the number of defaults or delays in payments from the Group’s

customers and prevent the Group’s from attracting new customers. See “Risk Factors — Macroeconomic and

geopolitical risks impacting the Group.”

Refurbishment and modernization projects

The Group has been refurbishing and modernizing its existing hydropower plants to extend their lifecycles.

See “Business — Business and Operations — Refurbishment and Modernization Projects”. The Group

intends to continue its growth plan to increase renewable energy generating capacities by executing these

refurbishment and modernization projects, while also developing new hydropower plants and expanding into

wind and solar energy, and therefore expects to incur costs for these projects. Although the Group has a

diversified growth plan, the Group’s strategy is to prioritize its refurbishment and modernization projects as

the costs for these projects are lower than developing new hydropower plants. In addition, the revenue

stream of refurbishment and modernization projects start well before the project completions, which is not

the case for new hydropower plants development projects. The Group expects significantly higher expensed

project development costs in the coming years due to its investment plan relative to historical levels.

Water tariffs

The Group’s costs structure of its electricity depends on water tariffs, which are subject to inflation (see

“Key factors impacting results of operations — Macroeconomic conditions in Romania “). Water tariffs are

taxes on water used by the Group’s hydropower plants to generate electricity and reflected as turbinated

water in the statement of loss or profit and other comprehensive income. ANAR establish the fee per

thousand cubic meters of water used annually based on the consumption index. For the year ended

31 December 2022, 2021 and 2020, the fee was RON 1 .23, RON 1.17 and RON 1.12, respectively, per

thousand cubic meters. The fee is increased to RON 1.40 per thousand cubic meters for 2023. Within six

months after the water tariffs were introduced, the Compa4e obligation to install special equipment

to accurately measure the quantities of water flowing ,ttj1 its’ pbwer generating units for purposes of

calculating the turbinated water taxes (direct method).16wever, since iI\ did not install such equipment, the

Company has been subject, until the first part of p23, to the ftidiret method of turbinated water tax

calculation (i.e. maximum quantity water that coulc1l1ow’ through the ower generating units (instead of

actual waterfiow) multiplied by the units’ operating\1JT). Recently, dn 31 May 2023, the Government

issued Emergency Ordinance no. 52/2023, which amen\çl the turbinatéd water tax collected by ANAR by

setting a new quantification method, respectively a new’Yeebf RON 37/MWh generated. In addition, the

new law repealed the provisions according to which the water tax was annually indexed with the annual

consumption index (for more details, see “Risk factors The Group may be exposed in the future to

higher turbinated water tax payable to ANAR”).

Seasonality

The Group’s business is subject to seasonal fluctuations. For example, hydropower generation varies

depending on hydrological and other weather and climatic conditions throughout the year, and typically

tends to be highest in March to June and lowest in September. During the period from March to June, the

Group produces higher volumes of electricity and, accordingly, generates greater revenue for a given price.

Unregulated market prices also fluctuate based on supply and demand in the market; demand tends to be

highest in winter and summer months and lowest in spring and fall months.

The increased electricity production in spring due to higher water flows is usually partially offset by lower

electricity spot market prices, due to reduced demand for electricity in the spring months, and higher

demand in fall and winter. As a result, the Group tends to generate greater profits in spring and summer

months, from March to July.

Significant accounting policies and use of judgment and estimates

The Company’s significant accounting policies are set forth in Note 6 to the Audited Consolidated Financial

Statements, and the Group’s use of judgement and estimates is described in Note 4 to the Audited

Consolidated Financial Statements. The preparation of the Company’s Audited Consolidated Financial

Statements requires the Group’s management to make judgment and estimates that affect the application of

the Group’s accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual
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results may differ from these estimates. Estimates and underlying assumptions are reviewed on an ongoing
basis. Revisions to estimates are recognized prospectively.

The Group’s management has identified below use of judgment and estimates that they believe are critical to
the preparation of the Group’s financial information.

Concession agreement

The Ministry leased to the Company the hydropower facilities (such as dams, piers, locks, water storage
reservoirs) and the land on which they are located (“Public Domain Assets”) pursuant to the Concession
Agreement (see “Business — Material Contracts — Concession agreement”). The Concession Agreement
provides for three types of assets: (1) Public Domain Assets, (2) take over assets, and (3) own assets.

The Group concluded that the Concession Agreement is not within the scope of IFRIC 12 (Service
Concession Arrangements) because the Ministry does not regulate to whom the Company must provide its
services or the prices of such services. The Group concluded that the price fixing mechanism introduced by
the Romanian Government starting 1 January 2023 (see “Regulatory Matters — Energy Matters — The
Energy Market in Romania — Impact of enactments regarding measures applicable to final customers in the
electricity and natural gas market on the electricity production — GEO 192/2022”) does not affect this
conclusion as the mechanism is temporary and applies only to part of the generation. The Group recognizes
the royalty of the Concession Agreement in other operating expenses of the Group.

Leasing and refurbishing of assets to be returned

Applying IFRS 16 (Leases), the Group concluded that the Concession Agreement contains a lease as the
Ministry of Energy transfer the right to control the Public Domain Assets to the Company in exchange for a
royalty. Therefore, the Group measures the carrying amount of the right-of-use asset and the amount of
lease liability related to this Concession Agreement as 0 because the future lease payments are variable and
depending on Company’s revenue and calculates the royalty as a percentage of revenues.

The Group concluded that the refurbishments made to the Public Domain Assets are improvements to leased
assets for which the Group is the accounting owner because these improvements served the Group’s interest
as lessee to use the leased assets.

Cash-generating units

The Group concluded that the assets relating to hydropower plants (ex’ithe wind pa1c and the investment
objectives related to hydropower assets with complex or multipl’hrnctions) rresnt a single cash-
generating unit. In addition, the Group concluded that the wind pat is a separate sinle cash-generating
unit and that each investment objective related to hydropower assewith omplex or.! multiple functions
represent separate cash-generating units. \

Decommissioning obligations

The Company is required to carry out post-utilization procedure or abandonment procedure, as applicable,
for the dams (including levees, hydropower plants and locks) that the Group operates pursuant to Order of
the Ministry of Water and Environment no. 119 of 11 February 2002. The Company must carry out
(1) post-utilization procedure when a dam has reached its normal operating life span but can be used for
purposes other than those which it was originally constructed for or (2) abandonment procedure when a
completed or unfinished dam, whether or not its life span has been exceeded, (i) can no longer be kept in
operation or undergoing post-utilization procedure due to technical impossibility or very high costs, and
(ii) represents a potential danger for the population and the environment. The Group considers that
abandonment is necessary only in extreme situations that the dams become an unacceptable risk impacting
the environment and the population.

In addition, the Group estimates that, by the end of the Concession Agreement, the occurrence of situations
requiring post-utilization or abandonment of the dams is unlikely considering the long life of the dams,
which can be significantly extended over 100 years by maintenance and improvements. Consequently, the
Group recognizes decommissioning provisions only when the Group’s management has taken the decision to
abandon an asset or switch to post-utilization or has no other realistic alternative but to do so before the
end of the Concession Agreement. The provisions are recognized based on the costs resulting from the
technical documentation prepared by specialists employed by the Group.
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Electricity sale-purchase contracts

The Group concluded that its electricity sale and purchase contracts in the periods under reviews are not

within the scope of IFRS 9 (Financial Instruments) because the Group concluded that these contracts qualifi

for the own-use exemption under IFRS 9 due to the following factors: (1) the Group is an electricity

producer and its only intention and purpose is to sell all the electricity produced; (2) the forward sell

contracts are concluded with the sole intention of delivering the electricity produced; (3) the Group does not

act as an electricity broker or dealer; (4) the buy-sell transactions on the spot markets (day-ahead, intra-day

and balancing markets) are entered into only for meeting the Group’s own balancing necessity and

responsibility; (5) in 2020 the Group started to be active in the electricity supply sector; and (6) the Group

has used limited forward electricity contracts arid their purpose was to cover the needs for the contractual

commitments for deliveries to final consumers.

Tax for electricity producers

The Romanian Government introduced a new tax, starting from 1 November 2021, for electricity producers

at a rate of 80% (for the period 1 November 2021 to 31 August 2022) and of 100% (for the period

1 September 2022 to 31 March 2025) of net monthly average selling price in excess of RON 450 per MWh

(see “Regulatory Matters — Energy Matters — The Energy Market in Romania — Impact of enactments

regarding measures applicable to final customers in the electricity and natural gas market on the electricity

production”). The Group concluded that this tax is a levy falling under the provisions of IFRIC 21 (Levies)

rather than lAS 12 (Income Tax).

Description of key income statement line items

Set forth below is a brief description of the compotrtin.line items of the consolidated statement

of profit or loss and other comprehensive income/his description\ must be read in conjunction with the

significant accounting policies elsewhere in this sefon and in Ntte 6\to the Audited Consolidated Financial

Statements. .
.

- /
Revenue: consists of \.

• wholesale of electricity, which includes saibelctric1ty produced on forward contracts with

electricity suppliers and traders, on spot market (DAM) to the market operator (OPCOM) and on the

balancing market to the system operator (Transelectrica);

• electricity supplied to final consumers (retail sales), which includes transmission and distribution

tariffs, which are provided by the transmission operator and the distribution operators and billed to

Group and mandatory green certificates expenses, which are invoiced by the Group to final consumers;

• system services, which include making available an agreed generation capacity to the system operator

(Transelectrica), which uses the services in the process of balancing the electricity system;

• sales of green certificates, which include the sales on the spot market of such certificates granted

through the certificate support scheme to Crucea Wind Farm; and

• maintenance services to third parties, which include services provided by Hidroserv to third parties.

Other income: represents grant income, gain from bargain acquisition of subsidiaries, compensation, fines

and penalties from suppliers, and other income.

Turbinated water: represents the water used by the hydropower plants in order to generate electricity (for

more details, please see “Key factors impacting the results of operations—Water tariffs”).

Employee benefits expenses: represent defined benefit plans, other long-term employee benefits, salaries,

social security contributions, tax on salaries, and other expenses.

Transport and distribution of electricity: represent regulated electricity transportation tariffs and electricity

distribution, mainly in relation to supply activities where these tariffs are reinvoiced to final consumers.

Electricity purchased: represents the electricity the Group purchases mainly to balance the deficit between

the electricity contracted for sales and the actual electricity produced.

Green certificates expenses: represent the cost of green certificates purchased for the supply activities which

are reinvoiced to final consumers.

Depreciation and amortization: represent the depreciation of property, plant and equipment (consisting

mainly hydropower plants, energy pumping stations, micro hydro-power plants, floodgates, as well as hydro
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aggregates, equipment and installations and wind turbines), assets relating to right of use of leased assets
(which include mainly lands, buildings and equipment) and amortization of intangible assets.

Impairment loss, or reversal of impairment loss, on property, plant and equipment: represents the value
adjustments mainly of assets under constructions. For the years ended 3 1 December 2021 and 2022, the
results of revaluation of property, plant and equipment that affect the statement of profit or loss and other
comprehensive income were also included in the calculation.

Impairment loss on trade receivables: represents loss allowance for expected credit losses (ECLs) on
financial assets measured at amortized cost and contract assets.

Repair, maintenance, materials and consumables: represents mainly the replacement parts and the
maintenance of the equipment and constructions within the Company.

Tax for electricity producers: represents a new tax, introduced by the Government in 2021, applicable to
the electricity producers. The tax rate is 80% (from 1 November 2021 to 31 August 2022) and 100% (from
1 September 2022 to 3 1 March 2025) of net monthly average selling price in excess of RON 450 per
MWh. The net monthly average selling price is calculated based on monthly revenue of the generation
segment (which includes the wholesale of electricity produced and the value of electricity transferred from
the generation segment to the supply segment), less the monthly cost of electricity purchased, market
administration fees and trading fees.

Other operating expenses: represent net increase in provisions, local taxes, security, sponsorship,
professional services, services related to abandoned construction in progress, ANRE contributions, profit or
loss on disposal of property, plant and equipment and other expenses.

Finance income: represents interest income and other finance income, such as income from penalties related
to contracts with customers.

Finance costs: represent interest expenses, unwinding of non-current provisions, net gainl(loss) from foreign
exchange rate differences, and other finance expenses.

Recent developments and trends /(
From 31 March 2023, the most significant developments(mpacting the Giø p’s business and results of
operations are as follows: -

• On 22 February 2023, the Group was announced as thèrjnner of the sale procedure of business lines
related to ABC platform and Calnicel platform, which et11’r6perty of UCM Resita S.A. The
Group and UCM Resita S.A. have not yet signed the sales and purchase agreement in relation to the
business lines and expects such sign to occur by the end of 2023. The value of the transaction is of
RON 67.9 million.

• On 15 March 2023, the General Meeting of Shareholders approved the joint venture agreement
between the Company and Masdar to incorporate a joint venture (either as a limited liability company
or a joint-stock company) in Bucharest, Romania. The purpose of the joint venture is to develop,
invest, construct and operate renewable energy projects, exclusively focusing on floating photovoltaic
parks and fixed and floating offshore wind farm, in Romania. The Company and Masdar each will
have 50% holdings in the joint venture. For more details, please see “Business—Material
Contracts—Joint Venture with Abu Dhabi Future Energy Company-PJSC- Masdar (UAE) (“Masdar’)”.

• On 28 April 2023, the General Meeting of Shareholders approved the distribution of: (1) dividends of
RON 3,914.4 million distributed from profits in the year ended 31 December 2022, representing 90%
of distributable separate yearly net profit in the same year; and (2) dividends distributed from retained
earnings representing amortized and transferred revaluation reserve of RON 435.0 million from the
standalone annual financial statements of the Company. The RON 3,914.4 million dividends and
RON 435.0 million dividends are scheduled to be paid on 16 June 2023 and 29 September 2023,
respectively, to shareholders as of 28 April 2023.

• On 31 May 2023, the Government issued Emergency Ordinance no. 52/2023, which amended the
turbinated water tax collected by ANAR by setting a new quantification method, respectively a new
fee of RON 37/MWh generated. In addition, the new law repealed the provisions according to which
the water tax was annually indexed with the annual consumption index (for more details, please see
“Risk factors — The Group may be exposed in the future to higher turbinated water tax payable to
ANAR”).
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Results of operations

Three months ended 31 March 2023 and 2022

The table below sets forth the Group’s results of operation for the three months ended 31 March 2023 and

2022:

Three months ended
31 March

2023 2022

(in million RON)

Revenue
Wholesale of electricity 2,047.9 1,929.3

Electricity supplied to final consumers (retail sales) 1,155.0 446.1

System services 69.1 110.3

Sales ofgreen certificates 0.0 3.6

Maintenance services 0.0 2.2

Total revenue 3,272.1 2,491.6

Other income 10.4 29.6

Turbinated water (163.6) (110.9)

Employee benefits expenses (157.9) (130.1)

Transport and distribution of electricity (250.4) (74.4)

Electricity purchased (160.2) (40.4)

Green certificates expenses (36.9) (35.0)

Depreciation and amortization (198.2) (191.9)

Reversal of impairment loss on property, plant and equipment 0.1 33.9

Impairment loss on trade receivables (35.0) (2.7)

Repair, maintenance, materials and consumables (18.3) (15.6)

Tax for electricity producers (230.6) (369.0)

Other operating expenses /. (46.8) (38.5)
fr

__________ __________

Operating profit
.

1,984.7 1,546.5

Finance income 87.8 28.3

Finance costs (10.8) (9.9)

Net finance result 77.0 18.4

Profit before tax 2,061.7 1,564.9

Income tax expense (338.4) (277.0)

Profit for the period 1,723.4 1,287.9

Earnings per share
Basic and diluted earnings per share (RON) 3.84 2.87

Total comprehensive income 1,723.4 1,287.9

Revenue

Revenue increased by 31.3% to RON 3,272.1 million for the three months ended 31 March 2023, from

RON 2,491.6 million for the three months ended 31 March 2022. This increase was primarily due to an

increase in the volume of electricity produced and sold as a result of improved hydrological conditions in

the three months ended 31 March 2023, compared to the three months ended 31 March 2022.

Other income

Other income decreased by 64.9% to RON 10.4 million for the three months ended 31 March 2023, from

RON 29.6 million for the three months ended 31 March 2022. This decrease was primarily due to payments

of compensation received by the Group from third parties in the three months ended 31 March 2022

resulting from non-fulfilment of contractual obligations, which affected only said period.
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Turbinated water

Turbinated water increased by 47.5% to RON 163.6 million for the three months ended 31 March 2023,
from RON 110.9 million for the three months ended 31 March 2022. This increase was primarily due to an
increase in quantity of turbinated water used to generate electricity, as well as an increase in tariff set by the
ANAR to RON 1.40 per thousand cubic meters in 2023 from RON 1.23 per thousand cubic meters in
2022.

Employee benefits expenses

Employee benefits expenses increased by 21.4% to RON 157.9 million for the three months ended
31 March 2023, from RON 130.1 million for the three months ended 31 March 2022. This increase was
primarily due to salary rises as a result of the negotiations conducted with the employees’ union, and to a
lesser extent, due to the growth of the number of employees of the Group.

Transport and distribution of electricity

The table below sets forth the total expense for transport and distribution of electricity for the three months
ended 31 March 2023 and 2022:

Three months ended
31 March

2023 2022

(in RON million)
Injection of electricity produced in the national system 10.6 4.9
Distribution of electricity supplied 184.7 45.4
Transport of electricity supplied 55.1 24.0

Transport and distribution of electricity 250.4 74.4

Transport and distribution of electricity increased by 236.6% to RON 250.4 million for the three months
ended 3 1 March 2023, from RON 74.4 million for the three months ended 3 1 March 2022. This increase
was primarily due to the growth of the supply portfolio, the revenue of which increased by 158.9% to
RON 1,155.0 million for the three months ended 31 March1,2 o?iSE$ON 446.1 million for the three
months ended 31 March 2022, and to a lesser extent, du< an increase ‘h the transport and distribution
tariffs for supplying the electricity to final consumers.

Electricity purchased

Electricity purchased increased by 296.5% to RON 160.2\hillion for t1e/three months ended 31 March
2023, from RON 40.4 million for the three months ended 3 f”Mh 2022 This increase was primarily due
to purchases for the supply portfolio in the three months ended 31 March 2023, compared to 0.0 in the
three months ended 31 March 2022 as the Company had no electricity purchase agreement in the three
months ended 31 March 2023.

Green certificates expenses

Green certificates expenses increased by 5.4% to RON 36.9 million for the three months ended 3 1 March
2023, from RON 35.0 million for the three months ended 31 March 2022. This increase was primarily due
to the growth of the supply portfolio, which more than offset increases in transferred green certificates from
production.

Depreciation and amortization

Depreciation and amortization increased by 3.3% to RON 198.2 million for the three months ended
31 March 2023, from RON 191.9 million for the three months ended 31 March 2022. This increase was
primarily due to the revaluation of assets performed at the end of 2022, which resulted in an increase in
their fair value and an increase in the value of assets due to equipment repairs and maintenance performed
in the year ended 31 December 2022, which met the criteria for capitalization.

Reversal of impairment loss on property, plant and equipment

Reversal of impairment loss on property, plant and equipment decreased by 99.7% to RON 0.1 million for
the three months ended 31 March 2023, from RON 33.9 million for the three months ended 31 March
2022. This decrease was primarily due to the reversal of impairment in February 2022 of assets under
construction.
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Impairment loss on trade receivables

Impairment loss on trade receivables increased by 1,196.3% to RON 35.0 million for the three months

ended 31 March 2023, from RON 2.7 million for the three months ended 31 March 2022. This increase

was primarily due to the growth of the Group’s supply portfolio and the delays in invoicing the electricity

supplied. In addition, a reversal of impairment of RON 16.6 million was registered in February 2022 to

customer payments, which led to a decrease in the impairment loss in the three months ended 31 March

2022.

Repair, maintenance, materials and consumables

Repair, maintenance, materials and consumables increased by 17.3% to RON 18.3 million for the three
months ended 31 March 2023, from RON 15.6 million for the three months ended 31 March 2022. This

increase was primarily due to an increase in maintenance programs in the three months ended 31 March

2023 as compared to the three months ended 31 March 2022.

Thx for electricity producers

Tax for electricity producers decreased by 37.5% to RON 230.6 million for the three months ended
31 March 2023, from RON 369.0 million for the three months ended 31 March 2022. This decrease was

primarily due to the computation method based on Law 357/2022: for more details please see section

“Regulatory Matters — Energy Matters The Energy Market in Romania — Impact of enactments

regarding measures applicable to final customers in the electricity and natural gas market on the electricity
production — Law 357/2022”).

Other operating expenses

Other operating expenses increased by 2 1.6% to RON 46.8 million for the three months ended 31 March

2023, from RON 38.5 million for the three months ended 31 March 2022. This increase was primarily due

to an increase in services expenses as a result of general price increases in the market due to economic
conditions (e.g., increases in minimum wage and prices of raw materials).

U
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Years ended 31 December 2022, 2021 and 2020

The table below sets forth the Group’s results of operations for the years ended 3 1 December 2022, 2021
and 2020:

Year ended 31 December

2022 2021 2020

(in million RON)
Revenue
Wholesale of electricity 6,960.8 5,629.0 3,269.7
Electricity supplied to final consumers (retail sales) 2,149.0 418.5 222.4
System services 316.5 416.0 336.1
Sales of green certificates 24.6 23.2 0.0
Maintenance services 1.1 2.5 13.3

Total revenue: 9,452.0 6,489.3 3,841.4

Other income
Grant income 5.7 5.8 5.5
Gain from bargain acquisition of subsidiaries 0.0 31.5 26.3
Compensations, fines and penalties from suppliers 26.6 118.8 20.2
Other income 14.0 19.2 16.8

Total other income 46.2 175.3 68.8

Turbinated water (451.0) (540.1) (307.1)
Employee benefits expenses (630.7) (589.8) (490.3)
Transport and distribution of electricity (498.1) (110.4) (72.8)
Electricity purchased (697.1) (90.1) (15.4)
Green certificates expenses (183.2) (53.7) (14.0)
Depreciation and amortization (772.2) (760.5) (720.5)
Impairment loss on property plant and equipment (23 9) (359 3) (106 0)
Impairment loss on trade receivables 7? (43.5) (11.3) (0.1)
Repair, maintenance, materials and consumablei (82.3) (70.7) (104.6)
Tax for electricity producers .I (671.7) (133.4) 0.0
Other operating expenses (236.2) (189.5) (205.7)

\2 /
Operating profit 5,208.4 3,755.7 1,874.0

Finance income 247.2 73.2 62.0
Finance costs (38.1) (44.1) (29.4)

Net finance result 209.1 29.1 32.6

Profit before tax 5,417.4 3,784.8 1,906.6

Income tax expense (953.4) (668.6) (348.6)

Profit for the year 4,464.0 3,116.1 1,558.0

Earnings per share
Basic and diluted earnings per share (RON) 9.95 6.95 3.48

Other comprehensive income
Revaluation of property, plant and equipment, net of tax 1,777.8 3,856.6 0.0
Remeasurement of defined benefit liabilities, net of tax (7.5) (13.3) (7.9)
Impairment of property, plant and equipment recognized in
revaluation reserve, net of tax 0.0 0.0 (24.4)

Other comprehensive income 1,770.3 3,843.3 (32.3)

Total comprehensive income 6,234.3 6,959.5 1,525.8
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Revenue

Revenue increased by 45.7% to RON 9,452.0 million for the year ended 31 December 2022, from

RON 6,489.3 million for the year ended 31 December 2021. This increase was primarily due to (i) increases
in the average selling prices of electricity in both of its wholesale segment (e.g., OPCOM prices increased
to 519 RON/MWh for the year ended 31 December 2022 from 300 RON/MWh for the year ended
3 1 December 2021) and supply segment (averaged electricity price for energy supplied to final consumers
increased to 414.4 RON/MWh for the year ended 31 December 2022 from 310.0 RON/MV/h for the year

ended 31 December 2021), and (ii) the growth of its supply portfolio (volume of electricity supplied to final
consumers increased to 3.7 TWh for the year ended 31 December 2022 from 1.0 TWh for the year ended
31 December 2021), which result in an increase in revenue from electricity supplied to final consumers
(retail sales) to RON 2,149.0 million for the year ended 31 December 2022 from RON 418.5 million for

the year ended 31 December 2021.

Revenue increased by 68.9% to RON 6,489.3 million for the year ended 31 December 2021, from
RON 3,841.4 million for the year ended 31 December 2020. This increase was primarily due to (i) the
increases in the average selling prices of the electricity in both of its wholesale segment (e.g., OPCOM
prices increased to 300 RON/MWh for the year ended 31 December 2021 from 206 RON/MWh for the

year ended 31 December 2020) and supply segment (averaged electricity price for energy supplied to final

consumers increased to 310.0 RON/MWh for the year ended 31 December 2021 from 262.0 RON/MWh for
the year ended 31 December 2020), and (ii) the increase in the volume of energy produced and sold as a

result of the favorable hydrological conditions during the periodJib.eGroup’s net generation of electricity
from hydro and wind sources increased to 16.7 TWh for thettided 31.. December 2021 from 14.6 TV/h
for the year ended 3 1 December 2020). /.
Other income

Other income decreased by 73.6% to RON 46.2 millioof thea year eidëd 31 December 2022, from

RON 175.3 million for the year ended 31 December 2021. decrease ws primarily due to compensation
payments for faulty works performed by third parties, foIig arbitration decisions in favor of the
Company, and also gain from bargain purchase of subsidiaries (Crucea Wind Farm and Hidroelectrica Wind
Services) realized in the year ended 31 December 2021.

Other income increased by 154.8% to RON 175.3 million for the year ended 31 December 2021, from

RON 68.8 million for the year ended 31 December 2020. This increase was primarily due to compensation
payments for faulty works performed by third parties, following arbitration decisions in favor of the

Company, and also gain from bargain purchase of subsidiaries, realized in the year ended December 2021.

Turbinated water

Turbinated water decreased by 16.5% to RON 451.0 million for the year ended 31 December 2022, from
RON 540.1 million for the year ended 31 December 2021. This decrease was primarily due to the decrease
in the volume of energy produced as a result of unfavorable hydrological conditions.

Turbinated water increased by 75.9% to RON 540.1 million for the year ended 31 December 2021, from
RON 307.1 million for the year ended 3 1 December 2020. This increase was primarily due to the increase
in the volume of energy produced, as a result of favorable hydrological conditions (461,630.7 million cubic
meters of water for the year ended 31 December 2021, compared to 274,651.8 million cubic meters for the

year ended 31 December 2020), and the increase in price per thousand cubic meters.

Employee benefits expenses

Employee benefits expenses increased by 6.9% to RON 630.7 million for the year ended 31 December
2022, from RON 589.8 million for the year ended 31 December 2021. Employee benefits expenses
increased by 20.3% to RON 589.8 million for the year ended 31 December 2021, from RON 490.3 million
for the year ended 31 December 2020. The increases during the periods under review were primarily due to

salary rises as a result of the negotiations conducted with the employees’ union, and to a lesser extent, due
to the growth of the number of employees of the Group.
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Transport and distribution of electricity

The table below sets forth the total expense for transport and distribution of electricity for the years ended
31 December 2022, 2021 and 2020:

Year ended 31 December

2022 2021 2020

(in RON million)
Injection of electricity produced in the national system 30.9 21.8 14.1
Distribution of electricity supplied 343.0 54.1 54.2
Transport of electricity supplied 124.2 34.6 4.5

Transport and distribution of electricity 498.1 110.4 72.8

Transport and distribution of electricity increased by 351.2% to RON 498.1 million for the year ended
31 December 2022, from RON 110.4 million for the year ended 31 December 2021. This increase was
primarily due to the growth of the supply portfolio, the revenue of which increased by 4 13.5% to
RON 2,149.0 million for the year ended 31 December 2022, from RON 418.5 million for the year ended
31 December 2021.

Transport and distribution of electricity increased by 5 1.6% to RON 110.4 million for the year ended
31 December 2021, from RON 72.8 million for the year ended 31 December 2020. This increase was
primarily due to the growth of the supply portfolio, the revenue of which increased by 88.2% to
RON 418.5 million for the year ended 31 December 2021, from RON 222.4 million for the year ended
31 December 2020.

Electricity purchased

Electricity purchased increased by 673.7% to RON 697.1 million for the year ended 31 December 2022,
from RON 90.1 million for the year ended 31 December 2021. This increase was primarily due to poor
hydraulicity in 2022, coupled with the additional calling the Group on the balancing market, leading the
Group to purchase electricity in the third quarter of 2022 to fulfil its contractual obligations.

Electricity purchased increased by 485.1% to RON1 Illoifr the year ended 31 December 2021,
from RON 15.4 million for the year ended 31 D,ember 2020. This increase was primarily due to the
significant increases in electricity prices starting fJn the fourth4 qu4er of the year ended 31 December
2021.

Green certificates expenses
*

Green certificates expenses increased by 241.2% to RbN..-g3.2 million for the year ended 31 December
2022, from RON 53.7 million for the year ended 31 December 2021. This increase was primarily due to the
growth of the Group’s supply business.

Green certificates expenses increased by 283.6% to RON 53.7 million for the year ended 31 December
2021, from RON 14.0 million for the year ended 31 December 2020. This increase was primarily due to the
growth of the supply portfolio and business combination taken place in 2021 (Crucea Wind Farm’s green
certificate expenses at RON 19.8 million were consolidated into the Group’s Audited Consolidated Financial
Statements).

Depreciation and amortization

Depreciation and amortization increased by 1.5% to RON 772.2 million for the year ended 31 December
2022, from RON 760.5 million for the year ended 31 December 2021. This increase was primarily due to
the revaluation of assets performed at the end of 2021 which resulted in an increase in their fair value and
an increase in the value of assets due to capital expenditure maintenance.

Depreciation and amortization increased by 5.6% to RON 760.5 million for the year ended 31 December
2021, from RON 720.5 million for the year ended 31 December 2020. This increase was primarily due to
the growth of the value of assets as a result of the commissioning of some investment objectives, such as
Racovita HPP, and as a result of the acquisitions through business combination (Crucea Wind Farm and
Hidroelectrica Wind Services).
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Impairment loss on property, plant and equipment

Impairment loss on property, plant and equipment decreased by 93.3% to RON 23.9 million for the year

ended 31 December 2022, from RON 359.3 million for the year ended 31 December 2021. This decrease
was primarily due to the revaluation of assets at the end of 2021, resulting in a net loss of
RON 255.6 million in the statement of loss or profit and other comprehensive income and the impairment
test performed in assets under construction at the end of 2021 resulting in a net loss of RON 102.9 million
due to the updated estimated costs for the completion of certain projects, as well as by the update of the

work schedule until completion, and a decrease in installed capacity for certain projects. The revaluation of
assets at the end of 2022 resulted in a net gain of RON 40.0 million, and the impairment test performed on
assets under the construction at the end of 2022 resulted in a net loss of RON 63.9 million.

Impairment loss on property, plant and equipment increased by 239.0% to RON 359.3 million for the year
ended 31 December 2021, from RON 106.0 million for the year ended 31 December 2020. This increase
was primarily due to the revaluation of assets performed at the end of 2021, resulting in a net loss of
RON 255.6 million.

Impairment loss on trade receivables

Impairment loss on trade receivables increased by 285.0% to RON 43.5 million for the year ended
31 December 2022, from RON 11.3 million for the year ended 31 December 2021. This increase was
primarily due to adjustments for expected doubtful customers and payment delays as result of the growth of
the supply business.

Impairment loss on trade receivables increased by 11,200.0% to RON 11 .3 million for the year ended
31 December 2021, from RON 0.1 million for the year ended 31 December 2020. This increase was
primarily due to adjustments for expected doubtful customers and payment delays, which correspond to the
growth of the supply business.

Repair, maintenance, materials and consumables

Repair, maintenance, materials and consumables increased by 16.4% to RON 82.3 million for the year
ended 31 December 2022, from RON 70.7 million for the year ended 31 December 2021. This increase was
primarily due to an increase in volume of maintenance works sch,u1ed for the year ended 31 December
2022, as compared to the year ended 31 December 2021. /“

7/
Repair, maintenance, materials and consumables decrease,dfby 32.4% tp RN 70.7 million for the year
ended 31 December 2021, from RON 104.6 million for year ended 31 I1ecember 2020. This decrease
was primarily due to the Company’s regain of control, orIeptember 2020, rer Hidroserv, Hidroelectrica’s
main maintenance supplier.

---

Tax for electricity producers

Tax for electricity producers increased by 403.5% to RON 671.7 million for the year ended 31 December
2022, from RON 133.4 million for the year ended 31 December 2021. This increase was primarily due to
the introduction of tax in November 2021 as provided by the Government Emergency Ordinance 118/2021
on establishing a compensation scheme for the electricity consumption and natural gas for 2021-2022 cold
season, and supplementing Government Ordinance No 27/1996 on granting facilities to individuals residing
or working in certain localities in Apuseni mountains and in the Danube Delta Biosphere Reservation
(“GEO 118/2021”).

Tax for electricity producers increased to RON 133.4 million for the year ended 31 December 2021, from
RON 0.0 million for the year ended 3 1 December 2020; tax on additional revenues recorded by electricity
producers applies with effect from November 2021.

Other operating expenses

Other operating expenses increased by 24.6% to RON 236.2 million for the year ended 31 December 2022,
from RON 189.5 million for the year ended 31 December 2021. This increase was primarily due to
remeasurement of the decommissioning provisions recognized against profit or loss with respect to assets for
which the Group took the decision to abandon. Increase of the provision in 2022 is determined by the
evolution of inflation in 2022 and the increase in inflation forecast for the period until decommissioning is
performed, which resulted in an increase in the estimated decommissioning costs.

Other operating expenses decreased by 7.9% to RON 189.5 million for the year ended 31 December 2021,
from RON 205.7 million for the year ended 31 December 2020. This decrease was primarily due to
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remeasurement of the tax provisions related to the decommissioning of assets for which the Group took the
decision to abandon.

liquidity and capital resources

Capital resources

The financial condition and liquidity of the Group has been and will continue to be influenced by a variety
of factors, including:

• its ability to generate cash flows from its operations;

• its capital expenditure requirements;

• the level of its outstanding indebtedness, and the interest the Group is obligated to pay on such
indebtedness, which affect its debt service requirements; and

• its ability to continue to borrow funds from banks.

Principal sources of the Group’s liquidity have traditionally consisted of cash flow generated from its
operations and financing. The Group expects to continue to rely on these sources in the future. See
“Financing arrangements” below for more information.

Statement of cash flows information

Three months ended 31 March 2023 and 2022

The following table summarizes the Group’s cash flows for the three months ended 31 March 2023 and
2022:

Three months ended
31 March

2023 2022

(in million RON)
Cash flow from operating activities:
Profit for the period 1,723.4 1,287.9
Adjustments for: 7/
Depreciation f.’ “ 197.7 191.3
Amortization .) 0.5 0.6
Reversal of impairment on property, plant and equipment,.. (0.1) (33.9)
Impairment loss on trade receivables, net ‘S, 35.0 2.7
Gain on disposal of property, plant and equipment (0.0) (0.0)
Net foreign exchange gain (0.1) (0.2)
Interest income (86.5) (28.3)
Interest expense 2.8 1.2
Income tax expense 338.4 277.0

2,210.9 1,698.3

Changes in.
Trade receivables (998.9) (277.0)
Inventories (2.2) (2.8)
Restricted cash 0.0 (0.8)
Other assets (52.7) (64.5)
Trade payables 139.9 46.2
Deferred income (1.4) (1.4)
Employee benefits (6.2) (6.7)
Provisions 8.0 7.7
Other payables (84.1) (167.1)

Cash generated from operating activities 1,213.3 1,232.0

91



Three months ended
31 March

2023 2022

(in million RON)
Interest paid (2.8) (0.4)

Income tax paid 0.0 0.0

Net cash from operating activities 1,210.5 1,231.5

Cash flow from investing activities:
Payments for acquisition of property, plant and equipment (41.8) (29.8)
Payments for acquisition of intangible assets (0.6) 0.0

Proceeds from the sale of property, plant and equipment 0.0 0.2
Payments for deposits held for investment purposes (3,630.0) (2,250.0)

Proceeds from deposits held for investment purposes 2,980.0 100.0
Proceeds from maturity of government bonds 0.0 235.4
Interest received 79.0 14.2

Net cash used in investing activities (613.4) (1,930.0)

Cash flow from financing activities:
Repayment of borrowings (22.8) (23.0)

Lease payments (1.9) (1.4)

Net cash used in financing activities (24.7) (24.3)

Net increase/(decrease) in cash and cash equiva1e$.... 572.4 (722.8)

Cash and cash equivalents at 1 January 660.7 1,104.9

Cash and cash equivalents at 31 March .. 1,233.2 382.1

Net cash from operating activities

Net cash from operating activities amounted to RON 1,210.5 million for the three months ended 31 March

2023 as compared to net cash from operating activities of RON 1,23 1.5 million for the three months ended

31 March 2022. Cash from operating activities before changes in working capital2’ increased from
RON 1,698.3 million to RON 2,210.9 million by RON 512.6 million (30.2%), primarily due to an increase

in the Group’s revenue as a result of factors described under “—Results of operations—Three months ended

31 March 2023 and 2022” above, which lead to an increase in profit before tax from RON 1,564.9 million

to RON 2,061.7 million (by 3 1.7%). The increase in cash from operating activities before changes in
working capital was offset by the negative effect of increases in working capital of RON 531.2 million in

the three months ended 31 March 2023 as compared to the three months ended 3 1 March 2022. For the
three months ended 31 March 2023, changes in working capital resulted in a cash oufflow of
RON 997.6 million, as compared to a cash outflow of RON 466.4 million for the three months ended
31 March 2022. The RON 997.6 million increase in working capital (cash outflow) in the three months

ended 31 March 2023 was primarily a result of the growth of trade receivables balance (resulting from the
growth of the Group’s supply portfolio, the increase in selling price and delays in invoicing due to
numerous legislative changes). The RON 466.4 million increase in working capital (cash outflow) in the
three months ended 31 March 2022 was primarily a result of (i) the growth of trade receivables balance
(resulting from the growth of the Group’s supply portfolio, the increase in selling price and delays in

invoicing due to numerous legislative changes) and (ii) a decrease of other payables mainly due to the

amount of RON 114.5 million paid in 2022 following the arbitration decisions issued with respect to the
disputes with Andritz Hydro.

Net cash used in investing activities

Net cash used in investing activities amounted to RON 613.4 million for the three months ended 31 March

2023 as compared to the net cash used in investing activities of RON 1,930.0 million for the three months

ended 31 March 2022. The decrease was primarily due to an increase in proceeds for deposits held for
investment purposes (cash inflow) from RON 100.0 million to RON 2,980.0 million, by

21 “working capital” includes trade receivables, inventories, restricted cash, other assets, trade payables, deferred income, employee benefits,
provisions, and other payables.
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RON 2,880.0 million as these investments reached maturity. This cash inflow was partly offset by an
increase in payments for deposits held for investment purposes (cash outflow) from RON 2,250.0 million to
RON 3,630.0 million, by RON 1,380.0 million (as a result of an increase in available cash).

Net cash used in financing activities

Net cash used in financing activities was RON 24.7 million for the three months ended 3 1 March 2023 as
compared to net cash used in financing activities of RON 24.3 million for the three months ended 31 March
2022. This change was primarily due to a greater amount of lease payments as a result of an increase in
number of lease contracts in the three months ended 31 March 2023 as compared to the three months ended
31 March 2022.

Years ended 31 December 2022, 2021 and 2020

The following table summarizes the Group’s cash flows for the years ended 31 December 2022, 2021 and
2020:

Year ended 31 December

2022 2021 2020

(in million RON)
Cash flow from operating activities:
Profit for the year 4,464.0 3,116.1 1,558.0
Adjustments for:
Depreciation 770.0 758.1 719.3
Amortization 2.2 2.4 1.2
Impairment loss on property, plant and equipment, net 23.9 359.3 106.0
Impairment loss on trade receivables, net 43.5 11.3 0.1
Write-down of inventories 0.6 5.1 0.8
Gain from bargain purchase of subsidiaries 0.0 (31.5) (26.3)
Loss on disposal of property, plant and equipment ,.t:’.: 2.1 3.6 6.5
Net foreign exchange loss 0.6 8.8 1.8
Interest income (243.7) (72.1) (62.0)
Interest expense

. ) 10.6 15.9 11.0
Income tax expense / 953.4 668.6 348.6

\.
6,027.1 4,845.7 2,665.0

Changes in:
Trade receivables (730.6) (332.3) (9.6)
Inventories (7.8) (2.0) (3.8)
Restricted cash (90.8) 0.0 0.0
Other assets 14.3 (14.1) (18.6)
Trade payables 91.0 30.4 (12.7)
Deferred income (5.7) (2.9) (5.5)
Employee benefits (4.8) (27.1) 13.2
Provisions 88.4 (37.2) 69.6
Other payables (215.0) 264.6 33.8

Cash generatedfrom operating activities 5,166.2 4,725.0 2,731.5

Interest paid (2.7) (1.6) (1.5)
Income tax paid (928.2) (675.9) (453.3)

Net cash from operating activities 4,235.3 4,047.5 2,276.7
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Year ended 31 December

2022 2021 2020

(in million RON)

Cash flow from investing activities:
Payments for acquisition of property, plant and equipment (169.0) (176.8) (167.3)

Payments for acquisition of intangible assets (1.2) (2.4) (2.4)

Proceeds from the sale of property, plant and equipment 0.2 0.0 0.5

Payments for acquisition of corporate bonds (351.3) 0.0 0.0

Payments for deposits held for investment purposes (8,575.0) (5,013.0) (3,210.0)

Proceeds from deposits held for investment purposes 7,898.0 4,430.0 3,215.0

Payments for acquisition of government bonds 0.0 (235.4) 0.0

Proceeds from maturity of government bonds 235.4 0.0 0.0

Interest received 212.0 53.9 63.8

Payments for acquisition of subsidiaries, net of cash acquired 0.0 (598.3) 9.4

Net cash used in investing activities (750.9) (1,541.9) (91.0)

Cash flow from financing activities:
Proceeds from issue of shares 0.0 0.0 0.4

Proceeds from borrowings 0.0 635.2 0.0

Repayment of borrowings (93.3) (97.6) (44.3)

Lease payments (4.4) (6.8) (6.6)

Dividends paid (3,830.9) (2,286.4) (2,003.3)

Net cash used in financing activities (3,928.6) (1,755.5) (2,053.8)

Net increase/(decrease) in cash and cash equivInts (444.2) 750.0 131.9

Cash and cash equivalents at 1 January 1,104.9 354.8 223.0

Cash and cash equivalents at 31 December ..13. 660.7 1,104.9 354.8

Net cash from operating activities N.çr
:‘

Net cash from operating activities amounted to RON 4,235.3 million for the year ended 31 December 2022,

as compared to net cash from operating activities of RON 4,047.5 million for the year ended 31 December

2021. Cash from operating activities before changes in working capital increased by RON 1,181.4 million

(24.4%), primarily due to an increase in the Group’s revenue as a result of factors described under

“—Results of operations—Years ended 31 December 2022, 2021 and 2020” above, which led to an increase

in profit before tax from RON 3,784.8 million to RON 5,417.4 million by RON 1,632.6 million (43.1%).
This increase in cash from operating activities before changes in working capital was offset by the negative

effect of increases in working capital by RON 740.4 million in the year ended 31 December 2022 as

compared to the year ended 3 1 December 2021. For the year ended 31 December 2022, the changes in

working capital resulted in a cash outflow of RON 861.0 million as compared to a cash outflow of

RON 120.6 million in the year ended 31 December 2021. The RON 861.0 million increase in working

capital (cash outflow) in the year ended 3 1 December 2022 was primarily a result of (i) the growth of trade

receivables balance (resulting from the growth of the Group’s supply portfolio, the increase in selling price

and delays in invoicing due to numerous legislative changes), (ii) an increase in restricted cash and other

payables (cash outflow) (mainly due to (a) the amount payable of RON 114.5 million as of 31 December

2021 (which was paid in the year ended 31 December 2022), following the arbitration decisions issued with

respect to the disputes with Andritz Hydro (see “Commitment and contingent

liabilities—Provisions-—Provisions for litigations and claims” for more details) and (b) the decrease in

amount payable as of 3 1 December 2022 for the tax for electricity producers). The RON 120.6 million

increase in working capital (cash outflow) in the year ended 31 December 2021 was primarily a result of

the growth of trade receivables balance (resulting from the growth of the Group’s supply portfolio, the

increase in selling price and delays in invoicing due to numerous legislative changes), which was offset by

an increase in other payables (cash inflow) (mainly resulting from the amount payable of

RON 114.5 million as of 31 December 2021, following the arbitration decisions issued with respect to the

disputes with Andritz Hydro, and the amount payable related to the tax for electricity producers, which was

introduced in 2021).
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Net cash from operating activities amounted to RON 4,047.5 million for the year ended 31 December 2021
as compared to net cash from operating activities of RON 2,276.7 million for year ended 3 1 December
2020. Cash from operating activities before changes in working capital increased by RON 2,180.7 million
(81.8%), primarily due to an increase in the Group’s revenue as a result of factors described under
“—Results of operations—Years ended 31 December 2022, 2021 and 2020” above, which led to an increase
in profit before tax from RON 1,906.6 million to RON 3,784.8 million (by 98.5%). The increase in cash
from operating activities before changes in working capital was offset by the negative effect of increases in
working capital of RON 187.0 million in the year ended 31 December 2021 as compared to the year ended
31 December 2020. For the year ended 31 December 2021, changes in working capital resulted in a cash
outflow of RON 120.6 million compared to a cash inflow of RON 66.4 million in the year ended
31 December 2020. The RON 120.6 million increase in working capital (cash outflow) in the year ended
31 December 2021 was primarily a result of the growth of receivables balance (resulting from the growth of
the Group’s supply portfolio and the increase in selling price). The RON 66.4 million decrease in working
capital (cash inflow) in the year ended 31 December 2020 was primarily a result of an increase in
provisions for litigation and claims.

Net cash used in investing activities

Net cash used in investing activities amounted to RON 750.9 million for the year ended 3 1 December 2022
as compared to the net cash used in investing activities of RON 1,541.9 million for the year ended
31 December 2021. This decrease was primarily due to payments for the acquisition of subsidiaries in 2021
of RON 598.3 million.

Net cash used in investing activities amounted to RON 1,541.9 million for the year ended 31 December
2021 as compared to net cash used in investing activities of RON 91.0 million for the year ended
31 December 2020. This increase was primarily due to an increase in payments for acquisitions of
subsidiaries in the year ended 31 December 2021 of RON 598.3 million, payments for deposits held for
investment purposes by RON 1,803.0 million, which was partly offset by increase in proceeds from deposits
held for investment purposes by RON 1,215.0 million.

Net cash used in financing activities

Net cash used in financing activities was RON 3,928.6 milli9 1iëa ended 31 December 2022 as
compared to net cash used in financing activities of RON l)5’.5 million for\the year ended 3 1 December
2021. This increase was primarily due to an increase in div(dnds paid by ROII{ 1,544.5 million in the year
ended 3 1 December 2022 as compared to the year endj 31 December 22 1, and to proceeds from
borrowings for business acquisitions of RON 635.2 million iistréd in the yet ended 31 December 2021.

Net cash used in financing activities was RON 1,755.5 milliôforJbe yeat ended 31 December 2021 as
compared to net cash used in financing activities of RON 2,053.inillion for the year ended 31 December
2020. This decrease was primarily due to proceeds from borrowings for business acquisitions of
RON 635.2 million registered in the year ended 31 December 2021, which was partly offset by an increase
in dividends paid by RON 283.1 million for the year ended 31 December 2021 as compared to the year
ended 31 December 2020.

Capital expenditures and investments

The Group’s capital expenditures and investments, including mainly its refurbishment and modernization
projects and new hydropower plant development projects.

Historical capital expenditures and investments

The following table sets forth a summary of the Group’s capital expenditures and investments for the years
ended 31 December 2022, 2021 and 2020:

Year ended 31 December

2022 2021 2020

(in RON million)
Payments for acquisition of property, plant and equipment and
intangible assets 170.2 179.2 169.7
Payments for acquisition of subsidiaries, net of cash acquired* 0.0 598.3 (9.4)

Total 170.2 777.5 160.3

* 2021: related to the acquisition of Crucea Wind Farm and Hidroelectrica Wind Services; 2020: related to Hidroserv
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Capital expenditure and investment in tangible assets consist of hydro-power plants, energy pumping

stations, micro hydropower plants, floodgates, as well as hydro-aggregates, equipment and installations and

wind turbines while capital expenditure and investment in intangible assets consist of software.

Capital expenditure and investments in subsidiaries for the year ended 31 December 2021 are related to the

acquisition of Crucea Wind Farm and Flidroelectrica Wind Services, net of cash acquired. Capital

expenditure and investments in subsidiaries for the year ended 31 December 2020 related to the regain of

control in Hidroserv, net of cash acquired.

The Group’s investment plan from 2023 to 2025 is RON 3,080 million, which includes RON 1,910 million

for developing new hydropower plants and expanding into other renewable sources, RON 855 million for

refurbishing and modernizing its existing hydropower plants, and RON 315 million for maintaining

hydropower plants and other expenses.

The anticipated source of funding for these principal investments and the Group’s capital expenditures

generally is the Group’s cash and cash equivalents and bank borrowings.

Financial arrangements

The following table sets forth the Group’s loans and borrowings as of 31 December 2022, 2021 and 2020:

Description 31 December 31 December 31 December
2022 2021 2020

(in RON million)
International Bank for Reconstruction and 0.0 0.0 26.9

Development dated 13 July 2005 of
EUR 66 million, which is a loan contracted for the
rehabilitation of a hydro-power plant and
assistance in the Company’s institutional
development (technical, financial and risk
management), in supervision of rehabilitation
works, and in contract management.
Repayment: equal semi-annual installments
between 15 March 2010 and 15 September 2021.
Year of maturity: 2021.

BRD Groupe Societe Generale — ING Bank 0.0 0.0
dated 7 April 2020 of EUR 50 million, which is a
loan contracted for general financing.
Repayment: equal 20 quarterly installments until
23 December 2020
Interest is linked to EURIBOR 3 months plus a
margin.
Year of maturity 2020.

BRD Groupe Societe Generale dated 4 March 483.0 574.4 0.0
2021 of RON 1,250 million, which is a loan
contracted for financing the acquisition of Crucea
Wind Farm.
Proceeds from loan: RON 635.2 million
Repayment: quarterly installments between
11 June 2021 and 11 March 2028.
Interest is linked to EURIBOR 3 months plus a
margin.
Year of maturity 2028.

0.0
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Description 31 December
2022

31 December
2021

31 December
2020

Banca Transilvania — Credit line of Hidroserv
subsidiary classified as non-current at
3 1 December 2021 and 31 December 2020
according to the reorganization plan;
Repayment: quarterly installments until second
quarter of 2023.
Year of maturity: 2023

Total loans

(in RON million)
3.4

Current portion
Non-current portion 390.5

94.0 93.9 28.5
483.9 3.4

The following table provides an overview of the scheduled repayments of the Group’s loans and borrowings
in the period from 2023 to 2026, as of 31 December 2022:

Bank borrowings

Scheduled repayments
(in RON million)

2023 2024 2025 2026

103.1 99.8 97.7 95.2

The following table sets out the Group’s remaining contractual maturities for its financial liabilities with
agreed repayment periods, as of 31 December 2022. The contractual maturities are based on the earliest date
on which the Group may be required to pay:

Contractual cash flow

Bank Borrowings
Lease liabilities
Trade payables
Due to related parties*

Total

Carrying contractual Less than 3 months to

value cash flows 3juouth& 1 year

ROm4on)
484.5 513. 26.4 \ 76.9

15.4 17 2.0 6.3
1178

i65’ i656 ‘ 00

8145 2985 961

More than
1 to 5 years 5 years

386.8 23.1
4.7 4.9
0.4 0.0
0.0 0.0

391.9 28.0

* Payables due to related parties are deducted from trade payables

Off-balance sheet arrangements

The Group did not have any off-balance sheet arrangements as of 31 December 2022, 2021 and 2020 that
have or are reasonably likely to have a material impact on its current or future financial position.

Commitments and contingent liabilities

In addition to the financial arrangements, the Group has various commitments and contingent liabilities as
summarized below.

Contractual commitments

The Group has contractual commitments for the acquisition of property, plant and equipment and intangible
assets, consisting of software, of RON 545.2 million, RON 761.1 million and RON 711.0 million as at
31 December 2022, 2021 and 2020, respectively.

Guarantees

The Group issued good performance guarantees of RON 35.2 million, RON 48.0 million and
RON 86.6 million as at 31 December 2022, 2021 and 2020, respectively, mainly in relation to its
obligations to deliver electricity, and in relation to its payment obligations related to electricity purchase
transactions on the day-ahead and intra-day markets.

1.5 5.0

484.5 577.8 31.9

Total

165.6

783.3
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Litigation, claims and tax uncertainties

The main litigations involving the Group, with a total potential exposure of RON 882.9 million,
RON 736.7 million, and RON 692.8 million as at 31 December 2022, 2021 and 2020, respectively, are
summarized below.

• Litigation with the Ministry of Energy with a potential exposure of RON 373.1 million as at
31 December 2022, 2021 and 2020. See “Business—Legal Proceedings—Dispute with Ministiy of
Energy (case 3200/2/2018)”.

• Litigation with tax authorities regarding past tax treatments with a potential exposure of
RON 214.4 million as at 31 December 2022, 2021 and 2020. See “Business—Legal Proceedings—Tax
Litigation (case 3288/2/2015)

• Dispute over the additional tax for electricity producers claimed with a potential exposure of
RON 62.1 million as at 31 December 2022. See “Business—Legal Proceedings—Proceedings related
to energy generation tax.”

• Litigation with Hidroconstructia S.A. with a potential exposure of RON 98.8 million as at
31 December 2022. See “Business—Legal Proceedings—Disputes with Hidroconstructia S.A.”

• Arbitration with Romelectro S.A. with a potential exposure of RON 29.3 million as at 31 December
2022 and RON 43.9 million as at 31 December 2021. The Company filed an arbitration request for
penalties for delayed works and Romelectro S.A. filed its counterclaims. Due to the insolvency of
Romelectro S.A. , the Group will be entitled to file its claim in the insolvency. The Romelectro S.A.
counterclaims remain and an expert report by a financial and accounting expert is being drafted at the
request of the Arbitration Court. See . egal Proceedings—Arbitral dispute with
Romelectro S.A.”

• Litigation with Hidroconstructia S.A. wf a potentiat exosure of RON 32.8 million as at
31 December 2022, 2021 and 2020. Hidrojjnstmctia S.A. is laiming for the costs generated by the
suspension of construction works related tOhe Group’s certdin investment projects in progress. In
March 2018, the first court rejected the claiñ,and Hidrocontructia S.A. contested the ruling. At the
court of appeal, the case was sent back to the .otfrt for re-examination and has ordered an expert
report in hydrotechnical constructions and an expert accounting report be drafted. See
“Business—Legal Proceedings—Disputes with Hidroconstructia S.A.”

• Litigation with Beny Alex S.R.L. with a potential exposure of RON 43.6 million as at 31 December
2022, 2021 and 2020. Beny Alex S.R.L. is claiming for the amount of additional works performed
based on the subcontracting agreement concluded with Hidroserv. Beny Alex S.R.L. has appealed the
first Court’s overruling. On 30 May 2023, the Bucharest Tribunal partially upheld the action brought
by the applicant and ordered Hidroelectrica to pay RON 40.1 million. See “Business—Legal
Proceedings—Dispute with Beny Alex S.R.L. (case 36646/3/2018*)”

• Litigation with Hidroconstructia S.A. with a potential exposure of RON 29.0 million as at
31 December 2022, 2021 and 2020. Hidroconstructia S.A. filed claims against the Company related to
the works at the Surduc-Siriu site, allegedly incurred by Hidroconstructia S.A. as a result of the
Company’s alleged failure to finance the project. In September 2022, the independent expert issued a
report establishing a potential liability between RON 8.9 million and RON 31.2 million. The
independent expert did not analyze if the Group failed to finance the project or not. On 10 April
2023 the claim was rejected by the Bucharest Tribunal, Hidroconstructia appealed the decision. The
case is going to be submitted for resolution to the Bucharest Court of Appeal. See “Business—Legal
Proceedings—Disputes with Hidroconstructia S.A.”.
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Provisions

The table below sets forth the Group’s provisions for the years ended 31 December 2022, 2021 and 2020:

For the years ended 31 December

2022 2021 2020

Current Non-current Current Non-current Current Non-current

(in RON million)
Litigations and claims 120.4 0.0 116.3 0.0 196.3 0.0
Decommissioning 0.0 724.0 0.0 642.1 0.0 561.2
Tax provisions 0.0 93.1 0.0 86.6 0.0 99.3
Other provisions 1.4 0.0 0.3 0.0 0.0 0.0

Total 121.8 817.1 116.5 728.6 196.3 660.5

Provisions for litigations and claims

As at 31 December 2022, 2021 and 2020 provisions for litigations include RON 67.6 million relating to the
litigation with the Association of Romelectro S.A., Hidroconstructia S.A. and ISPH Project Development
S.A. started in 2013. See “Business—Legal Proceedings— Dispute with Romelectro S.A., Hidroconstructia
S.A. and JSPH Project Development S.A. (case 40314/3/2013*)”. In 2021, the Group utilized provisions of
RON 88.7 million following the arbitration sentences issued in the arbitration disputes no. ICC 22482/
MHM, no. ICC 22047/MHM and no. 20540 / MHM between Andritz Hydro and Hidroelectrica, according
to which the Company had to pay RON 139.7 million (out of which RON 88.7 million consisted of
provisions utilized and RON 51.0 million represented trade payables). In 2021, the Company settled through
compensations with receivables from Andritz payables of RON 25.2 million, the remaining amount of
RON 114.5 million included in other payables was paid in 2022.

Provisions for decommissioning

In 2018 and 2019, the management of the Company decided to abandon certain investment projects in
progress. As a result, the Company recognized decommissioning provisions against profit or loss for the
present value of the works estimated to be necessary to abandon those assets. The decommissioning costs
were estimated based on studies performed by an external teciinit1 expert in 2017, adjusted with inflation
or estimated increase in costs in construction and transpQtion I ustry. These provisions were recognized
and annual remeasurements are calculated with impact ØiJboth the balanRe sheet and statement of profit or
loss and other comprehensive income. f
In 2021, the Group took over decommissioning provis o RON 25.5 m)llion related to the wind farm of
the subsidiary Crucea Wind Farm. The effects of chan’s in assumptio4 underlying the decommissioning
costs for the wind farm are recognized against property, pk and equipment.

Tax provisions

Tax provisions of RON 93.1 million at 31 December 2022, RON 86.6 million at 31 December 2021, and
RON 99.3 million at 3 1 December 2020 represent the present value of the VAT expected to be paid at the
write-off of the abandoned investment projects.

No significant change

There has been no significant change in the financial position of the Group since 31 March 2023 other than
as described in “Recent Developments and Trends”.

Financial risk management

Overview

The Group is exposed to various types of financial risks in the ordinary course of its business such as credit
risk, liquidity risk and market risks, including currency risk, interest rate risk and other price risk. Below is
a summary of how these risks impact the Group’s business and what targets, processes and policies the
Group has applied in order to manage its individual financial risks. The primary objectives of the financial
risk management function are to establish risk limits, and then ensure that exposure to risks stays within
these limits. For more information, please see Note 27 to the Audited Consolidated Financial Statements.
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Credit risk

Credit risk is the risk that the Group will incur a financial loss if a customer or counterparty to a financial

instrument fails to meet its contractual obligations, and this risk derives mainly from trade receivables, cash

and cash equivalents, and other investments.

Cash and bank deposits are placed in financial institutions that are considered to have high creditworthiness.

Exposure to credit risk

The carrying amount of financial assets represents the maximum exposure to credit risk.

31 March 31 December 31 December 31 December
2023 2022 2021 2020

(in RON million)
Trade receivables 2,314.9 1,350.7 663.5 338.0

Cash and cash equivalents 1,233.2 660.7 1,104.9 354.8

Restricted cash 101.1 101.1 10.3 10.3

Investment in corporate bonds, deposits
and government bonds 4,035.2 3,386.1 2,561.5 1,730.1

Total 7,684.3 5,498.6 4,340.1 2,433.2

Trade receivables

The Group’s exposure to credit risk is mainly influenced by the individual characteristics of each client. The

Group has established a credit policy according to which each new business client is analyzed individually
from the point of view of creditworthiness before the conclusion of a contract, so that the sale is made to

the clients with an adequate creditworthiness. For household clients, such credit risk analysis is not

performed due to the nature and volume of the customers. Impairment adjustments of trade receivables

reflect the expected credit losses, calculated based on

Increase of trade receivables in the three months ,ed 31 MarcI 2023 was due to significant unbilled

revenues due to delays in the invoicing electricity plied to final co)\sumers, due to the implementation of

a new billing system for supply activity and due 4a significant incrése in new customers. The amount of

the unbilled revenues included in trade receivablamounts to RO 2,044.7 million at 31 March 2023

(RON 1,116.0 million at 31 December 2022). \ç, /

Increase of trade receivables in the year ended 31 December 2022 was due to significant unbilled revenues

due to delays in the invoicing electricity supplied to final consumers, due to the implementation of a new

billing system for supply activity and due to a significant increase in new customers. The amount of the

unbilled revenues included in trade receivables amounts to RON 1,116.0 million at 31 December 2022
(RON 540.5 million at 31 December 2021, RON 264.8 million at 31 December 2020).

The following table provides information about the exposure to credit risk and expected credit loss (ECL)

for trade receivables as at 31 March 2023:

Weighted Gross
average loss carrying Impairment Net trade

rate amount loss allowance receivables

(in RON million)

Not past due 2.32% 1,927.7 (44.6) 1,883.0

Past due — from 0 to 3 months 28.82% 44.6 (12.9) 31.7

Past due — from 3 to 6 months 85.84% 23.9 (20.5) 3.4

Past due — from 6 months to 1 year 100.00% 13.7 (13.7) 0.0
Past due — more than 1 year 100.00% 20.8 (20.8) 0.0

Total 2,030.6 (112.5) 1,918.2

Customers analyzed individually 396.7 0.0 396.7

Total trade receivables 2,427.3 (112.5) 2,314.9
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The following table provides information about the exposure to credit risk and expected credit loss (ECL)
for trade receivables as at 31 December 2022:

Weighted Gross
average loss carrying Impairment Net trade

rate amount loss allowance receivables

(in RON million)
Not past due 2.45% 1,014.9 (24.9) 990.0
Past due — from 0 to 3 months 36.40% 39.5 (14.4) 25.1
Past due — from 3 to 6 months 62.86% 13.5 (8.5) 5.0
Past due — from 6 months to 1 year 100.00% 19.0 (19.0) 0.0
Past due — more than 1 year 100.00% 10.7 (10.7) 0.0

Total 1,097.6 (77.5) 1,020.1

Customers analyzed individually 330.6 0.0 330.6

Total trade receivables 1,428.2 (77.5) 1,350.7

The following table provides information about the exposure to credit risk and expected credit loss (ECL)
for trade receivables as at 31 December 2021:

Weighted Gross
average loss carrying Impairment Net trade

rate amount loss allowance receivables

(in RON million)
Not past due 1.95% 163.2 (3.2) 160.0
Past due — from 0 to 3 months 40.29% 7.9 (3.2) 4.7
Past due — from 3 to 6 months 88.77% 3.7 (3.3) 0.4
Past due — from 6 months to 1 year 100.00% 3.4 (3.4) 0.0
Past due — more than 1 year 100.00% 21.0 (21.0) 0.0

Total 199.2 (34.0) 165.1

Customers analyzed individually 498.4 0.0 498.4

Total trade receivables (? 697.6 (34.0) 663.5

The following table provides information h&ut the exposure7ko credit risk and expected credit loss (ECL)
for trade receivables as at 31 December /

Weighted Gross Impairment
average loss carrying losses Net trade

rate amount allowance receivables

(in RON million)
Not past due 1.62% 176.6 (2.9) 173.7
Past due — from 0 to 3 months 50.12% 11.9 (6.0) 5.9
Past due — from 3 to 6 months 100.00% 6.2 (6.2) 0.0
Past due — from 6 months to 1 year 100.00% 3.4 (3.4) 0.0
Past due — more than 1 year 100.00% 4.3 (4.3) 0.0

Total 202.3 (22.7) 179.6

Customers analyzed individually 158.4 0.0 158.4

Total trade receivables 360.7 (22.7) 338.0

Customers analyzed individually represent outstanding amounts from customers for which the Group
believes that there is a negligible risk to collect.
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Loss rates for the three months ended 31 March 2023 are based on the actual credit loss experienced over
the past three quarters considering the growth of the supply segment and the delays in invoicing the
electricity supplied (31 December 2022: five years)

Loss rates for the year ended 3 1 December 2022 are based on the actual credit loss experienced over the
past five years (2021: four years and 2020: three years).

The Group has guarantees received from customers of RON 470.4 million at 31 March 2023 (RON
907.6 million at 31 December 2022). These are guarantees for payment in the form of bank letters of

guarantee received in relation to electricity sales contracts. Decrease of guarantees in the three months ended
31 March 2023 received from customers is due to the implementation of the market for centralized
acquisition mechanism of electricity. Transactions on this market are made through OPCOM as intermediary,
meaning that the Group concluded one wholesale contract with OPCOM, thus the number of wholesale
contracts decreased in the three months ended 31 March 2023.

The Group has guarantees received from customers of RON 907.6 million at 31 December 2022 (RON
593.0 million at 31 December 2021, RON 432.9 million at 31 December 2020). These are guarantees for
payment in the form of bank letters of guarantee received in relation to electricity sales contracts.

Liquidiiy risk

Liquidity risk represents the risk that the Group may have diffIculties in meeting the obligations associated
with financial liabilities settled by transfer of cash or another financial asset. The Group has significant cash
and cash equivalents and Short-term Investments, therefore it does not face significant liquidity risk.

The Group monitors the level of cash inflows forecasted from collection of trade receivables, as well as the
level of cash outflows forecasted for the payment . trade and other payables. The Group aims to
maintain a level of current bank accounts and k deposit t exceeds the cash outflows forecasted for
the payment of financial liabilities. ( 41

Exposure to liquidity risk ‘1P J
The following table shows the remaining con tual matie f financial liabilities at the reporting date.
The contractual cash flows are presented gross a isco d, and include estimated contractual interest
payments. V V

- V

Contractual cash flows

Carrying
amount Total < 12 months I — 5 Years > 5 years

(in RON million)

283.4 283.4 283.0 0.4 0.0

484.5 513.2 103.3 386.8 23.1
15.4 17.9 8.3 4.7 4.9

783.3 814.5 394.6 391.9 28.0

Contractual cash flows

31 December 2022

Financial liabilities

Trade payables
Bank borrowings
Lease liabilities

Total

31 December 2021

Financial liabilities
Trade payables

Bank borrowings
Lease liabilities

Total

Carrying
amount Total < 12 months I — 5 Years > 5 years

(in RON million)

173.9 173.9 171.4 2.5 0.0

577.8 581.5 95.3 371.2 115.0
12.5 15.5 4.5 5.2 5.8

764.2 771.0 271.2 379.0 120.8
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Contractual cash flows

Financial liabilities
Trade payables
Bank borrowings
Lease liabilities

Total

Carrying
amount Total < 12 months I — 5 Years > 5 years

(in RON million)

178.4
31.9
21.0 21.6

231.3 232.1

178.4 172.7 5.6 0.0
32.0 29.1 3.0 0.0

8.6 13.1 0.0

210.4 21.7 0.0

Market risk is the risk that changes in market prices (i.e. foreign exchange rate and interest rate) will affect
the Group’s profit or the value of the financial instruments held. The objective of market risk management
is to control market risk exposures within acceptable parameters, while optimizing the return.

Interest rate risk

The Group has long-term bank borrowings with variable
interest rate risk.

interest rates, which may expose the Group to

Fixed-rate instruments
Financial assets
Restricted cash
Investments in corporate bonds, deposits and government
bonds

Total

Financial liabilities
Lease liabilities .

4P
Total

Variable-rate instruments
Financial liabilities
Bank borrowings

Total

31 December
2022

101.1

31 December
2021

(in RON million)

10.3

2,561.5

2,571.7

(12.5)

(12.5)

(577.8)

(577.8)

31 December
2020

10.3

1,730.1

1,740.3

(21.0)

(21.0)

(31.9)

(31.9)

Fair value sensitivity analysis of fixed-rate instruments

The Group has no financial assets and financial liabilities with a fixed interest rate recognized at fair value
through profit or loss. Therefore, a change in interest rates on the reporting date would not result in a gain
or loss in profit or loss.

Cash flow sensitivity analysis of variable-rate instruments

A reasonably possible change of 50 basis points in interest rates at the reporting date would have increased
(decreased) the profit before tax by the amounts shown below. This analysis assumes that all other variables,
in particular currency exchange rates, remain constant.
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3,386.1

3,487.1

(484.5)
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2022
Variable-rate instruments.
2021

Increase! (decrease) of
Profit before tax

SObp 5Obp
increase decrease

(in RON million)

(24) 2.4

Variable-rate instruments (0.8)
2020
Variable-rate instruments

Currency risk

Trade receivables
Investments in corporate bonds
Cash and cash equivalents
Trade payables
Bank borrowings
Lease liabilities

Net statement of financial position exposure

Trade receivables
Cash and cash equivalents
Trade payables
Bank borrowings
Lease liabilities

Net statement of financial position exposure

Cash and cash equivalents
Trade payables
Bank borrowings
Lease liabilities

Net statement of financial position exposure
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(0.2) 0.2

31 December 2022
- RON million equivalent of the currency -

31 December 2021
- RON million equivalent of the currency -

0.0

The Group is exposed to transactional foreignc cyrisk to the extent that there is mismatch between the

currencies in which sales, purchases, r9 c’1es orrowings are denominated and the respective

functional currencies of Group companQ e nctiofI currency of the Group is the Romanian Leu

(RON). (
The currency in which these transactlsACi flWriJ denominated are RON. Certain liabilities are

denominated in foreign currencies as E1J4and USD. T4 Group’s risk management policy is to primarily

use the local currency. The Group does noN t11a)fr instruments or hedging instruments.

EUR USD CHF HUF

0.2 0.0 0.0 0.0
351.3 0.0 0.0 0.0

4.0 0.2 0.0 0.0
(4.0) 0.0 0.0 0.0

(483.0) 0.0 0.0 0.0
(13.6) 0.0 0.0 0.0

(145.0) 0.2 0.0 0.0

EUR USD CHF HUF

2.8 0.0 0.0 0.0
99.5 0.2 0.3 0.2
(4.7) (0.2) 0.0 0.0

(574.4) 0.0 0.0 0.0
(8.7) 0.0 0.0 0.0

(485.4) 0.1 0.3 0.2

31 December 2020
- RON million equivalent of the currency -

EUR USD CHF HUF

1.0 0.1 0.3 0.2
(69.9) (0.2) 0.0 0.0
(26.9) 0.0 0.0 0.0
(16.1) 0.0 0.0 0.0

(111.9) (0.0) 0.3 0.2



The following exchange rates have been applied:

RON! EUR.
RON! USD.
RON / CHF
RON! 100 HUF

31 December
2022

4.9474
4.6346
5.0289
1.2354

31 December
2021

4.948 1
4.3707
4.7884
1.3391

31 December
2020

4.8694
3.966

4.4997
1.3356

Sensitivity analysis

A 5% appreciation of the Romanian leu (RON) against all other foreign currencies as at 31 December
would have affected the profit before tax by the amounts shown below. This analysis assumes that all other
variables remain constant. The Group has limited USD and CHF exposure.

EUR
USD
CHF
100 HUF

Total

Increase/(decrease) of
Profit before tax

2022 (RONmi1Iion)

Increase/(decrease) of
Profit before tax

2021 (RON million)

24.3

24.2

Increase/(decrease) of
Profit before tax

2020 (RON million)

5.6

EUR
USD
CHF
100 HUF

Total

Increase/(decrease) of
Profit before tax

2022 (RON million)

Increase/(decrease) of
Profit before tax

2021 (RON million)

Increase/(decrease) of
Profit before tax 2020

(RON million)

7.3
(0.0) 0.0
(0.0) (0.0)
(0.0) (0.0)

5.6

A 5% depreciation of the Romanian Ieu (R foreign currencies as at 3 1 December
would have affected the profit before tax by the aniisn1 below. This analysis assumes that all other
variables remain constant.

(7.3) (24.3) (5.6)
0.0 0.0 (0.0)
0.0 0.0 0.0
0.0 0.0 0.0

(7.2) (24.2) (5.6)
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INDUSTRY OVERVIEW AND KEY TRENDS

The following information relating to the industry has been provided for background purposes only. In this
Prospectus statements regarding the market and industry in which the Company operates and its position
therein are mainly based on industry publications and surveys, official governments or industry bodies,
including third-party sources and the Company ‘s estimates based upon information obtained from regulators,
trade and business organizations and associations, consultants and other contacts within the industries in
which the Group operates as well as its senior management team business experience and experience in

the industry. Unless indicated otherwise, all market, industry, market share and competitive position data set

out hereunder that relate to the market in which the Group operates are estimates and should be treated
with caution, involve risks and uncertainties and are subject to change based on various factors. The
information has been extracted from third party sources that the Company reasonably believes to be
reliable, including the Wood Mackenzie Report, but the Company has not independently verified such

information and cannot guarantee its accuracy or completeness. All statistical and market information
provided by Wood Mackenzie (as defined below) presented in this Part (“Industry Overview and Key

Trends “) and elsewhere in this Prospectus has been reproduced from the Wood Mackenzie Report.
Additional factors which should be considered in assessing the usefidness of the market and competitive

data are described elsewhere in this Prospectus, including those set out in the section entitled “Risk
Factors” of this Prospectus. Accordingly, undue

- should not be placed on any of the market,
industry, market share and competitive positio cziãta con in this Prospectus. See “Presentation of
Financial and Other Information.”

The information included from the Wood Ma nzAe è)3b , as )ell as any updates to them, are published

by and remain subject to the copyright of t dtkknzJgroup (“Wood Mackenzie”), its licensors
and any other third party as applicable an re made av4dble to SOCIETATEA DE PRODUCERE A

ENERGIEI ELECTRICE IN HIDROCENTRALE ‘‘ I)RMCTRICA” S.A. and its Affiliates under terms
agreed between Wood Mackenzie and the Selling Shareholder. The data and information provided by Wood

Mackenzie should not be interpreted as advice. Nothing contained in them constitutes an offer to buy or to

sell securities, or investment advice. You may not copy or use this data and information except as expressly
permitted by Wood Mackenzie in writing. Wood Mackenzie does not provide a comprehensive analysis of the
financial position or prospects of any company or entity and nothing contained herein should be taken as

comment regarding the value of the securities of any entity.

Macroeconomic Overview of Romania and Central Eastern Europe

The Romanian economy is well-positioned to benefit from increased European integration and domestic
policy tailwinds. Romania contributes approximately 19% to the GDP of Central Eastern Europe and is
forecasted to be one of the fastest growing economies in Europe, with an average real year-on-year GDP
growth estimated for 2022-2026 to be of 2.4%, compared with 2.2% for the rest of the Central and Eastern
Europe (average for Bulgaria, Czech Republic, Estonia, Hungary, Lithuania, Latvia, Poland and Slovakia).

Figure 2: Real GDP growth between 2022 — 2026 (%)

2.4%
2.2%

1.5%

II

Source: Wood Mackenzie Report
Notes:
1. Bulgaria, Czech Republic, Estonia, Hungary, Lithuania, Latvia, Poland, Romania and Slovakia

In the longer-term (2025 to 2035), Romania’s real GDP is expected to grow at a CAGR of 1.8%, which
can be further segregated into the following key macro fundamentals: (i) 1.4% gross fixed capital formation

CEE1(excI. Romania) EU
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driving up industrial output, (ii) capital investment and productivity gains offsetting the shrinking workforce
+0.8%, and (iii) negative growth in the labor component -0.4%. The expanding services sector is expected
to drive the majority of the absolute growth contributing to 65% of GDP by 2035.

Supply driven inflation increased in the last two years leading to observed inflation rates of 5.0% and 9.6%
in 2021 and 2022, respectively whereas in 2020 the annual inflation level was 2.6%.

Romania aims to continuously converge with the European Union to secure long-term support from EU-led
programs. The efforts are clearly visible with the plan to i) accelerate structural reforms and strengthen
institutions, ii) adopt Euro by 2029 and iii) adhere to the Schengen Zone. Evidence of a successful inflow
of investments driven by these reforms is reflected in EU-led funding initiatives such as the EU Cohesion
Policy, through which Romania is expected to receive €31.5 billion between 2021 and 2027 to promote the
economic, social, and territorial cohesion of its regions and its green and digital transition.

As part of the process to grow Romania’s economy, various national renewable and nuclear build-out targets
have been set in place such as efforts to stimulate legislative and regulatory framework for private
investment in renewable generation. Romanian Recovery and Resilience Plan (the “PNRR”) is playing a
major role in facilitating the renewables build-out. The package contains EUR 29 billion of support spread
across 107 investments and 64 reforms with the aim of 1.1% GDP Growth added by 2026. The following
diagram showcases the allocation of support from the package.

Figure 3:

PNRR allocation

Green
transition

41%

Digital
Transition

21%

Source: European Commission
Notes:
1. Green transition initiatives include the modernization of railways, urban mobility, clean energy production, energy efficiency of buildings,

and biodiversity and environmental protection

The PNRR aims to support Romania’s investments in: (i) railway infrastructure, including electrified or zero-
emission railways (EUR 3.9 billion); (ii) urban mobility through infrastructure for a green and safer urban
transport (EUR 1.8 billion); (iii) energy-efficient renovation and seismic renovation of buildings
(EUR 2.7 billion); and (iv) clean energy production (EUR 855 million) by phasing-out of coal and lignite
power production, deployment of renewables and hydrogen.

Economic and social resilience
25%
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Market Participants

Hidroelectrica plays an instrumental role in Romania’s power sector being the #1 power generation platform
with 100% green portfolio, and ambitions to grow in energy retail.

Figure 4:

The below diagram displays the structure of the Romanian power sector
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1. Average market shares between 2018 and 2022, based onsl h4d tAhe grid as per Autoritatea Nationalä de Reglementare In
domeniul Energiei (Romanian Energy Regulatory Authoxi( annual reports ..i

2. Based on 6.3 GW of hydropower capacity for Hidroelectrica’ p.er.Qo an;ioiformation and Wood Mackenzie estimates for hydropower
capacity in Romania as of 2022

3. CEZ Group assets in Romania are owned by Macquarie (MIRA) and are no longer part of CEZ as.
4. Based on YTD market shares of suppliers as per Autoritatea Nationalà de Reglementare In domeniul Energiei 2022 December report

5. Based on Autoritatea Naponalä de Reglementare In domeniul Energiei 2022 November report

Romania’s energy sector is regulated by the Ministry of Energy which is responsible for energy policies,
monitoring compliance with EU obligations and requirements, and the general management of public assets
in the energy sector. ANRE is an autonomous administrative body under Parliamentary control responsible
for adopting regulations in the electricity, heat, and gas sectors, as well as the energy efficiency sector. In
parallel, the National Environmental Protection Agency (in Romanian “Agenfia Nafionalá pentru Protecfia
Mediului”) is responsible for implementing rules and policies related to environmental planning, being the
main regulatory body providing permits. Similarly, ANAR monitors and manages the waters and
hydrological infrastructure in the Romanian state public domain.

OPCOM is the electricity market administrator with responsibilities including: (i) organizing and
administering activities of the centralized market for wholesale trading of electricity; (ii) settlement
operations for DAM and intra-day market in the balancing market; and (iii) organizing the whole sale
trading on medium and long term electricity and green certificates.

The Company is the largest player in the Romanian electricity generation market with approximately 29%
market share accounting for approximately 67% of the renewable generation, based on average energy
delivered to the grid between 2018 and 2022. Additionally, Hidroelectrica operates approximately 95% of
Romania’s hydro capacity as of 2022.

Generation Ancillary
Services Energy Retail
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Figure 5:

Romanian energy market breakdown between 2018 — 2022 (% TWh)

17%

a SoIa’r & other RES

Source: ANRE
Notes:
1. Based on total electricity delivered to the grid,

Regulatory Authority) annual reports
2. Includes heating oil (Pacura)

as per Autoritatea Nationalã de Reglementare in domehiul Energiei (Romanian Energy

Source: ANRE
Notes:
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1. Based on total electricity delivered to the grid, as per Autoritatea Nalionalã de Reglementare in domeniul Energiei (Romanian Energy
Regulatory Authority) annual reports

2. Calculated as the sum between 15.2 TWh (average energy delivered from hydro sources between 2018 and 2022) and 0.3 TWh (energy
delivered to the grid by the wind farm in 2021)

Hidroelectrica has recently entered into the wind business by acquiring Crucea Wind Farm (108 MW) from
STEAG GmbH in 2020/202 1, representing 4% of the total wind capacity in 2022. Hidroelectrica has strong

•Hydro • Coal • Nuclear • Gas2 a Wind
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ambitions to further diversify its energy mix by expanding its renewable portfolio, and growing its wind and
solar businesses going forward. The figure below represents a breakdown of total wind capacity in Romania
in 2022.

Figure 7:
Market shares in wind in 2022 (% of capacity)
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Starting in 2020, Hidroelectrica entered the energy retail market in which it holds an approximately 8%
market share as of December 2022. The Company has observed rapid growth in this business and plans to
further strengthen its position in the Romanian energy retail market, which currently consists of more than
90 suppliers, with the top 3 players being Electrica Fumizare5 and E.On Energie Romania
S.A., holding approximately 49% of the market share as of Z2
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Figure 8:

Energy Retail Market Share as of December 2022 (% TWh)
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Players with 1%- 2% market shares: Renovatio, Nova Power and gas, Airo, Electrificare CFR, Next Energy Partners, Energy Distribution
Services, CE Oltenia, Verbund Wind, EFT Furni.zare and other 74 suppliers with individual market shares less than 1%

Demand and Supply

Expansion of the Romanian electricity generation portfolio is driven by an increase in base load demand
with further acceleration coming from electrification, supported by significant EU funding which encourages
an accelerated roll-out of renewables.

As Romania’s economy develops, approximately 29% of the growth in demand until 2035 will be driven by
an increase in base demand. Along with this, the electrification of heating, growth in electric vehicles, and
implementation of green hydrogen technologies add to the overall demand increase. Additionally, there is a
change in the fuel mix as coal is phased-out and renewables and nuclear become a larger part of the energy
mix. Romania expects to achieve 100% independence from fossil fuel in the national energy mix by 2050
and to phase out coal by 2032, reducing carbon emissions by 55% by 2030 (compared to the 1990 level).
On the renewables side, there is a goal of an additional 10-11GW of renewable projects to be commissioned
by 2030. As coal is being phased out and new renewable capacities construction is underway, Romania is
expected to import power in the medium term with the balance reversing by 2035, when Romania is
expected to generate 0.3 TWh energy in excess of its internal demand. The below figures illustrate the
energy demand and generation split.
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Figure 9:

Romania c Demand by Source (TJJ’7z)
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Source: Wood Mackenzie Report
Notes:
1. Romania expects to generate 0.3 TWh more energy than its internal demand in 2035.

According to the Wood Mackenzie Report, gas share is expected to increase, reaching a peak of 27% in
2027 as coal is phased out and nuclear refurbishment starts. As nuclear and renewables generation rise, gas
share is expected to reach a lower level of 9% by 2035. At the same time, the share of renewables is
expected to reach 64% on the back of decarbonization initiatives and electrification tailwinds. Wind, solar,
and hydro altogether are expected to supply 30.2 TWh of energy in 2025, 37.4 TWh in 2030, and 46.1
TWh in 2035.

The increase in Romania’s energy demand can be split in two main categories: (1) base demand, and
(2) demand coming from electrification.

The increase in Romariia’s base demand is split into three main sections: RCA (Residential, Commercial and
Agriculture), Industiy and Transport. The expected growth in demand coming from the RCA sector, at,
0.7% 2025-2035 CAGR (from 22.6 TWh in 2025E to 24.2TWh in 2035E), is linked to growing economic
prosperity and a shift towards a service-focused economy. At the same time, expanding foreign investments
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and rising levels of industrial output are expected to lead to growth in demand coming from the industrial
segment of the economy of 0.8% CAGR between 2025-203 5 (from 26.5 TWh in 2025E to 28. 7TWh in
2035E). Similarly, increased demand from the transport sector at 0.3% 2025-203 5 CAGR (from 1.1 TWh in
2025E to 1.1 TWh in 2035E) is expected, fueled by greater private sector participation in infrastructure,
electrification of railways, and the rise of sustainable mobility.

Figure 11.1.

Demand Power Demand (TWh) Base Demand
Source Growth Factors
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Furthermore, accelerated increase in demand is expected to result from electrification with growing demand
for EVs, electrolysers and heat pumps as illustrated in the below table.
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Figure 11.2:

Demand Power Demand (TWh) Technological
Source
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1. 9-year CAGR between 2026 and 2035

To meet the increase in electricity demand coming from different sources, significant EU funding is
available for deployment in support of Romania’s plan to decarbonize its energy sector and reduce C02
emissions. EU policies and funds include (i) the Modernization Fund, funded by the auctioning of 2% of
total certificates allocated under the EU Emission Trading Scheme (“EU-ETS”) 2021-2030 scheme;
(ii) allocation of €1.6 billion to Romania’s energy sector as part of the PNRR; or (iii) allocation of
€1.9 billion of the Just Transition Fund, of which Romania is the third-largest recipient. Significant EU
funding encourages an accelerated in the roll-out of renewables with positive change in renewable regulation
also attracting new investments in the renewable generation space across hydro, wind and solar. The below
graphic shows the growth by business with the majority of the additional capacity coming from (i) 6.4GW
solar, (ii) 3.8GW wind, (iii) 1.3GW of nuclear, and (iv) 0.8GW from hydropower. Currently, the Group
plans to submit an application for financing for REpowerEU.
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Figure 12:

A&thc.nIcqiacity(GW)
2022E - 20.30E

AckMkin.1 cacfy (13W)
21330E - 2035E

Capac4GRa
2322E - 2G30E

2830E — 2035E

IIIDROELECTRICA

Romania’s regulatory landscape has continuously evolved, converging with EU policies to address rising
energy prices, and adopting revenue mechanisms that support the renewables build-out.

Regulation in Romania is expected to be constantly evolving to deal with challenges and support economic
growth. Currently, there is no 100% vertically integrated utility in Romania. Since the early 2000s, starting
with the unbundling of vertically integrated National Electricity Company into four separate legal entities
(Tennoelectrica, Hidroelectrica, Electrica, and Transelectrica) and the launch of the electricity spot market
operated by OPCOM, Romania’s energy sector has been on a steady path towards liberalization. Tn 2021,
the market became fully liberalized. As a result of soaring energy prices beginning in the fourth quarter of
2021 and the Russian -Ukraine war beginning in early 2022, the market has been further regulated by
Romanian authorities as it has been the case in many EU countries, in order to tackle the effect of elevated
energy prices on the population and business competitiveness across Europe.

Romania’s policies are concentrated on delivering the National Energy and Climate Plan until 2030. Tn line
with other EU countries, Romania is now taking extensive measures to cope with rising inflation and
soaring energy prices. During the energy crisis, Romania established numerous policies including a windfall
tax for energy producers (please see “Management discussion and analysis offinancial condition and results
of operations

—
Description of key income statement line items — Tax for electricity producers”), and a

centralized acquisition of electricity through the CEPM. The tax collected will be passed on to customers by
funding the retail market price cap. This represents a temporary re-use of regulated prices as a protective
measure and is expected to last until March 2025. The CEPM requires the Company to sell through the
CEPM at a fixed price of RON 450/MWh a certain amount of energy (please see risk factor “Changes in
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Romania’s net zero strategy is consistent with the broader ]E4 t1amewprk7targing net zero emissions by
2050 and a 55% reduction of carbon emissions by 2030 comp’ed to the l99øAevel. In 2022, REPowerEU
was a major step to accelerate the energy transition further anversify.aay from Russian supplies by
targeting the acceleration of renewables and limiting costs.

Wood Mackenzie estimates Romania’s renewable share to climb swiftly to 61% by 2030, much higher than
the country’s target of 49.4%. 11.2 GW of wind and solar are expected to be deployed by 2030, exceeding
the 10.3 GW deployment target and helping the nation surpass the renewables generation target.

Regulatory
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regulations or government policies, particularly as a result of increased governmental intervention in the
electricity market, could materially and adversely affect the Group c business” and section “Regulatory
matters — GEO 153/2022 introducing mechanism of centralized acquisition of electricity (CEPM)”). The
CEPM is applicable to producers with an installed power equal to or higher than 10 MW and that are
commissioned prior to 1 April 2022. These price cap measures are used in combination with other
initiatives to support consumers and businesses in most affected industries such as retail price regulation and
transfers to vulnerable groups.

Figure 13:

Measures Undertaken to Tackle Eny Inflation
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Source: Wood Mackenzie Report

Additionally, in support of decarbonisation, Romania has
investment-friendly legislative frameworks and mechanisms
frameworks include:

PPAs

begun implementing and adopting more stable,
to encourage the build-out of renewables. Such

Since the enactment of GEO 143/202 1, Romanian power producers are able to conclude PPAs off the
market, through a direct negotiation process with a freely chosen buyer (for more details please see section
“Regulatory — Energy Matters — The Energy Market in Romania — Conclusion of PPAs”).

PNRR State aid scheme tenders

State aid scheme tender for renewable projects with a combined capacity of —950 MW was launched in
2022 and is currently under the selection process. The scheme is part of the PNRR program and aims to
accelerate the commissioning of renewables projects close to the ready-to-build stage.

Contracts for D/[erence (“CID”)

In June 2020, the Romanian Government signed a memorandum for the introduction of Cif) auctions for
renewable energy, nuclear and CCS/ CCU technologies. The counterparty of the CfD scheme will be
OPCOM, the Romanian power and gas market operator. OPCOM will enter the CfD with the eligible
producers, collect and allocate the funds, and monitor the CfD beneficiaries throughout the lifespan of the
scheme. The auctions organizer is intended to be the grid operator, Transelectrica (for more details on the
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CfD scheme please see section “Regulatory Matters — Energy Matters — Licences obtained by the
Company to participate on the Romanian electricity market — Energy generation — Enactment of a support
scheme based on a contract for dff’erences mechanism”).

The CfD scheme would provide greater confidence to investors to develop renewable projects in Romania.
Stable prices would lead to secured revenues. Investors would face lower risks of revenue fluctuations and
consequently would get lower cost of capital. CfD is also a key enabler to secure financing and incentivizes
other types of investors to participate in the auctions.

Green certificates

Green certificates support scheme was introduced in 2005 and is applicable to renewable energy producers
certified by ANRE until 31 December 2016. Through this mechanism, energy producers were certified by
ANRE, and each month they would receive green certificates, i.e. a tradeable commodity, issued in
accordance with the source used (e.g. solar, wind, biomass, hydro) for the energy produced and delivered
into the grid (for more details on the green certificates scheme please see section “Regulatory Matters —

Energy Matters — Licences obtained by the Company to participate on the Romanian electricity market —

Energy generation — Support scheme through green certflcates”).

Power Prices

Power Prices Have Rallied Since the End of 2021 —

2020: Price drop due to lower demand and supply glut
ofgas resulting in very low gasprice of9.5 &MWh vs 45
&MWh in 2021 and 122 ElMWh in 2022

2021: Price uptick as pent-up demand increases, and
commodityprices start to rally in late 2021

2022: Russian Ukraine war that started send commodity
prices to an unprecedented level, retirements further
strain power supply

Source: Wood Mackenzie Report
Notes:

1st of January 2023 until 25th of May 2023
2. R0N450 partial price cap was introduced in March 2022

Electricity prices have surged because of the Russian-Ukraine war, with commodity prices, renewables roll-
out, electrification, and hydrology conditions driving future power prices.

Romanian power prices can be attributed to numerous factors such as the influence of hydrology, accelerated
coal phase-out, growing contribution of renewables and nuclear and power demand growth promoted by
electrification as well as natural gas prices of electricity producers such as OMV Petrom or Elcen. For the
first time in over a decade, the monthly average power price surpassed €200/MWh in December 2021 with
a peak of €480/MWh in August 2022. With gas prices beginning to subside along with milder weather,
power prices are beginning to decrease with prices reaching €116 average in 2023 YTD’ as per
OPCOM.
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BUSINESS

OVERVIEW

The Company is the leading electricity producer in Romania in terms of electricity produced, a large hydro
player in Europe and the main provider of ancillary services in Romania, playing an instrumental role in the
security of the NES. The Company is one of the largest hydro players in Europe, generating 13.6 TWh of
electricity from hydro sources in 2022, 16.9 TWh in 2021 and 15 TWh in 2020 all representing gross
production. On top of that, the Company has become at the end of 2022 one of the largest energy suppliers
in Romania’s energy retail market and supplied approximately 3.7TWh of electricity to final consumers in
2022, as compared to 1.0 TWh in 2021 and 0.6TWh in 2020 (see figure 29.2 below).

The Company is the only producer of electricity from a hydro source that operates dispatchable production
units in Romania. The 10-year average from 2013 to 2022 for gross hydropower generation by the
Company is 15.9 TWh per year. The generation from hydro sources in 2022 reflects less favorable
hydrological conditions.

Since the Company was set up in the current legal form as a joint stock company in 2000, the Company’s
lowest level of gross electricity production was 12.1 TWh in 2012 and the highest was 20.1TWh in 2005.
For 10-year average hydrology variations from 2013 to 2022 please see figure 15 below showing the
Company’s annual gross hydro production.

According to ANRE, the total electricity generated from all sources in Romania in 2022 was 53.54 TWh,
with Hidroelectrica accounting for approximately 29% of t ç1.ectricity delivered to the grid on average
during 2018 — 2022.

\1
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The Company also provides ancillary services (for details, please see “Business and Operations —

Electricity generation — Ancillary services”), including secondary adjustment services (centralized automatic
frequency adjustment to bring the frequency/power change to setpoint values within 15 minutes), rapid
tertiary reservice services (power reserve provided by generating plants that are qualified to achieve load
synchronization and charging in 30 minutes maximum) and reactive insurance services. The 10-year average
volume of secondary adjustment services provided by the Company from 2013 to 2022 was approximately
61% of the total secondary adjustment services required by the NES. The 10-year average volume of rapid
tertiary services provided by the Company from 2013 to 2022 was 79% of the rapid tertiary reserve service
required by the NES. The 10-year average volume of reactive energy insurance services provided by the
Company from 2013 to 2022 is 100% of the services debited or absorbed from the network in the
secondary voltage adjustment band required by the NES.

The Company generates electricity both from its hydro and wind assets and, as of 31 December 2022,
taking into account the Crucea Wind Farm of 108 MW, the Company has an installed capacity of 6,389
MW (or 6,480 MW when accounting for pumping stations).

In terms of hydro assets, the Group owns and operates 182 hydropower plants, which are strategically
positioned in seven branches across Romania, including22 Portile de Fier (with an installed capacity of 1.6
GW), Valcea (with an installed capacity of 1.5 GW), Hateg (with an installed capacity of 0.7 GW), Curtea
de Arges (with an installed capacity of 0.7 GW), Bistrita (with an installed capacity of 0.6 GW), Cluj (with
an installed capacity of 0.5 GW) and Sebes (with an installed capacity of 0.5 GW). The Company also has
5 pumping stations, with an installed capacity of 9 1.5MW, which contribute to operational efficiencies in
water management for the Company to optimize electricity generation.

The total installed capacity of the Company is divided into three categories corresponding to three types of
assets: (i) storage hydropower plants, (ii) run-of-river hydropower plants; and (iii) pumping stations. The

22 The presented installed capacity includes only HPPs over 10 MW and excludes 91.5 MW of electrical pumping stations
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Company has been generating since its incorporation in 2000 and continue to have a 100% renewable
portfolio.

The Company’s hydropower plants are maintained through preventive and corrective maintenance programs
in accordance with the framework agreement concluded between the Company and its subsidiary Hidroserv,
on a yearly and standardized basis (for details, please see “Business and Operations — Electricity
generation — Maintenance as a part of operational expenditure”). The framework agreement is designed to
sustainably maintain hydropower plant availability (both of construction and equipment) (as highlighted in
figure 16 below) for generating electricity and to maintain the hydropower installations in safe operating
conditions.

Figure 16. Hydro unit availability

9

2020A 2022A

?‘ :
Average plant availability for hydropower plant with thati 4MW instatl3d capacity

In terms of its wind assets, m 2021, the Group acquirôt.a wind farii (Ci,ficea Wind Farm) with an mstalled
capacity of 108 MW consisting of 36 Vestas V112 eturbines .j/3 MW each, developed and fully
commissioned by STEAG in 2014. The below table setèitflieoerational indicators for Crucea Wind
Farm during the period 2020-2022:

2020 2021 2022

Net capacity factor23 (%) 31.97 30.48 31.59
Generation output (MWh) — net generation delivered into the
grid 302,450 288,323 298,874
Plant availability (%) 98.72 98.70 98.10
Planned/unplanned outages (h/year) 34/0 36/0 36/0

23 energy produced/nominal power theoretical energy (installed capacity x number of hours per year (8760 hours)) x 100
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As a result of the maintenance works conducted on the basis of the agreement concluded with Vestas (for

more details, please see “Material contracts — Agreement with Vestas”), Crucea Wind Farm registered a

high availability rate in comparison with its generation output, as highlighted in the figure below:

Figure 17:

Generation Output and Site Availability (201 8A — 2022A)

The following table sets out additional operational indicators of the Group for the years ended 31 December

2022, 2021 and 2020:

Installed capacity (MW)24
Percentage of total installed capacity in Romania (%)
Net Generation (i.e. gross generation of electricity less
energy consumed internally) (MWh)
Gross generation (MWh)
Energy consumed internally (MWh)
Generation Market share (%)
Electricity sold to final customers (MWh)

Supply market share (%)
Final customers (absolute figures)

*Supply market share as of Dec 2022

24 Excludes 91.5 MW of electrical pumping stations

99 99 99 99 98

2018 2019 2020

400

___________________ _______

100

350 90

300 80
250 70

200
60

150

100
50

50 40

0 30

Production AvaiabNity

The electricity produced by the Company is sold mainly fp.,tvb streài4J 9j wholesale market and (ii) retail

market (electricity supplied to final consumers). The Cony,s retail eWctricity market share grew from

1.33% in 2020 to 8.04% as at December 2022, and the numbi itsr6tail customers increased from 2,465

in 2020 to more than 482,000 in 2022.

The Group’s control over water accumulations and hydropower facilities on inland rivers contribute to water

management in case of floods (following decision of the Ministerial Committee for Emergency Situations

within the Ministry of Water and Forests and the County Committees for Emergency Situations).

The Group’s scale and proven track record in commissioning and managing hydropower generation projects

contributes to its competitiveness and know-how in this space, and allows the Group to be strategically

positioned to benefit from growth opportunities offered by Romania’s transition to green energy.

2022

2020 2021 2022

6,280.7 6,280.7 6,388.7
30.5 33.8 34.3

14,583,448 16,517,128 13,245,412

14,965,908.5 16,911,738.6 13,625,651.8

382,460.5 394,610.6 380,239.8
28 28.5 23.8

625,553.6 1,029,143.3 3,675,459.5
1.3

2,465
2.5

30,221

8*

482,638
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HISTORY AND DEVELOPMENT OF THE GROUP

1990 — The vertically integrated State-owned electricity company “Regia Autonoma de Electricitate”
(“RENEL”) replaced the “Department of Electric and Thermal Energy”, which is predecessor of the
“Ministry of Energy”. This replacement followed Government Decision no. 1199/1990 to restructure
Romania’s energy sector after the country’s communist regime which existed between 1947 and 1989.
During the regime, the “Department of Electric and Thermal Energy” controlled all commercial activities in
Romania’s electricity market, including production, transport and distribution.

1998 — RENEL was further restructured following Government Decision no. 365/1998 into three companies,
which led to the establishment of, inter alia, the National Electricity Company CONEL S.A. (“CONEL”).
CONEL was a State-owned entity responsible for electricity generation, transmission, distribution, production
and sale of thermal power, as well as the operation and development of the national energy system. CONEL
was subsequently reorganized as the sole shareholder of three subsidiaries, namely Hidroelectrica (established
as an electricity producer), Termoelectrica S.A. (the thermal power and heat co-generator) and Electrica S.A.
(the distributor of electricity).

2000 — To further restructure Romania’s energy sector, Government Decision no. 627/2000 dissolved
CONEL and established four joint stock companies, including the National Power Grid Company —

Transelectrica and the Commercial Company for Hydropower Generation — Hidroelectrica, all wholly owned
by the Romanian State. Through this process, Hidroelectrica obtained both the existing hydropower plants
and the ongoing and planned investment programs.

2002 — Government Decision no. 554/2002, supplemented by Government Decision no. 1016/2002, initiated
the transfer of 235 MHPPs and 70 CADPs from Electrica S.A., Termoelectrica S.A. and
Nuclearelectrica S.A. to Hidroelectrica. However, during handover-acceptance process, Hidroelectrica
effectively took ownership of only 230 MHPP as the remaining MHPPs were in the development stage and!
or did not have ownership documents available to be transferred.

2002 — Government Decision no. 857/2002 establishe I ies under the name of “Hidroserv”
followed by the hydrological area served. /

2004 to 2008 — Beginning in 2004, Hidroelectrica lahe priv’zati program to sell 150 MHPPs, and
combined with undertaking to follow a minimum ustent proan )to rehabilitate and modernize the
MHPPs, through open competitive auctions in accor43ice with the ,Ivernment Decision no. 1069/2007.
Between May 2004 and December 2008, Hidroel a... cgd >81 MHPPs with the approvals of
Hidroelectrica’s Board of Directors and General Meeting of reh1ders.

2012 to 2013 — The Bucharest County Court, by its decision dated 20 June 2012 in the file no.
22456/3/2012 and through Hidroelectrica’s request, ordered the general insolvency procedure of
Hidroelectrica to be commenced, which was later followed by the approval of the reorganization of
Hidroelectrica based on a reorganization plan. According to this plan, the main causes for the insolvency of
Hidroelectrica included, amongst others: (a) several bilateral electricity supply contracts executed with
several energy traders (terminated unilaterally by Hidroelectrica’s official receiver); (b) the sale of energy on
the regulated market (in the dry years of 2011 and 2012, Hidroelectrica was obliged to deliver to the
regulated market, under the cost of production, a quantity of energy representing approximately 41.7% of
the quantity estimated to be produced and, at the same time, was obligated to buy energy from the free
market at prices 3 times higher than those on the regulated market); (c) electricity purchased from third
parties (since 2007 Hidroelectrica has entered into a series of contracts at much higher purchase prices
compared to the prices for which Hidroelectrica was selling electricity on the open market, which led to
significant losses); (d) turbinated water tax (the turbinated water tax rates increased from 0.0001 RON!
thousand cubic meters in 2003 to 1.1 RON/thousand cubic meters in 2010, i.e. by 1,033%); (e) prolonged
drought between 2011 and 2012 (due to a severe drought starting in April 2011, Hidroelectrica had a
significantly low electricity production of 11.8 TWh in 2012 and triggered the force majeure clause in its
electricity supply contracts from 30 September 2011 to 30 April 2012); and (f) staff expenditure (employees
received a monthly income of 300% higher than the minimum wage in the period 2009 — 2012).

2013 — Hidroserv reorganized as a subsidiary under the name Hidroelectrica-Serv S.A. on 5 August 2013,
following the merger with the eight other subsidiaries (Bistrita, Cluj, Curtea de Arge, Haeg, Porile de
Fier, Râmnicu Vâlcea, Sebe and Slatina).

2014 — Following the approval by the GMS of the sale strategy proposed by the Management Board, 67
MHPPs are to be sold according to the Order 115/20 14 regarding the work methodology for organizing the
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sale by open public tender of assets belonging to companies (including subsidiaries) having the Romanian
State acting by the Minister of Economy — Department for Energy as majority shareholder.

2013 to 2016 — Between July 2013 and May 2016, including the short period in which Hidroelectrica
exited insolvency, Hidroelectrica auctioned 37 MHPPs.

2016 — Following a four-year period of an extensive restructuring process, renegotiation of the business
contracts, reorganization of expenses and staff structure and generation of additional revenues through sales
made on the markets managed by OPCOM, the insolvency procedure against Hidroelectrica was concluded
in June 2016.

2016 — The Bucharest Tribunal, by its decision dated 10 October 2016, approved the initiation of the
insolvency proceedings for Hidroserv. The main causes for Hidroserv’s insolvency included: (a) historical
liabilities accrued when Hidroserv merged with its subsidiaries on 5 August 2013; (b) an inefficient staff
structure; (c) the manner in which the maintenance contracts were carried out; (d) excessive pecuniary
advantages in relation to Hidroserv’s ability to pay offered to employees under the collective labor
agreement; (e) outstanding pay entitlements under the collective labor agreement and disputes arising from
non-payment of these salary entitlements; (f) stocks and non-performing loans; (g) organizational and
management deficiencies; and (h) losses incurred due to fulfilling its obligations to repair work under
warranty.

2020 — On 24 June 2020, the syndic judge confirmed the reorganization plan of Hidroserv. Thus, the debtor
(Hidroserv) will conduct its business through the special administrator who will be appointed and supervised
by the receiver. The reorganization plan provides for the schedule of ‘payment of the claims, which includes
the amounts that the debtor (Hidroserv) undertakes to pay to creditors based on the final schedule of claims.

2020 — In the GMS decision 14 / 20 October 2020 the Company approved the sale of 67 micro-hydropower
plants according to the sale strategy proposed by the Management Board.

2021 — Following the approval of Flidroelectrica’s updated invest tegy for the 2020-2025 period by
EGMS resolution no. 8 / 15.06.2020, Hidroelectrica acquired fr,’faj mibFI the Crucea Wind Farm with
an installed capacity of 108 MW consisting of 36 Vestas 4l2tye tucbine of 3 MW each, located in
Constana County, Romania. Hidroelectrica acquired 100% (øJ tl4e share’mn Cucea Wind Farm S.A. and
STEAG Energie România S.R.L. (renamed Hidroelectrica Wi Sryjces S.R.L.). I

o
2022 — the General Meeting of Shareholders approved the ‘rger by absitp’tion of Hidroelectrica Wind
Services S.R.L. and Crucea Wind Farm into Hidroelectrica with ectorñ,31 December 2022.

2023 — On 18 January 2023, the reorganization plan of Hidroserv was extended until mid-year 2024. Beside
the time extension, the main amendment in the reorganisation plan was related to the re-shaping of the dept
payment schedule until mid-year 2024.

GROUP STRUCTURE

The Company’s sole and wholly owned subsidiary is Hidroserv, which provides maintenance and repair
services for hydropower assets and has been undergoing insolvency proceedings since October 2016.

OVERVIEW OF THE ISSUER’S OPERATIONS

The Company generates electricity from renewable sources such as hydro or wind power. The Company
generate electricity from hydro sources by using its storage hydropower plants, run-of-river hydropower
plants and pumping stations, and electricity from wind sources through its wind turbines (Crucea Wind
Farm). According to the Company’s Articles of Association and the New Articles of Association, its main
field of activity is NACE code 351 — “Production, transport and distribution of electricity”, whereas the
main activity is NACE code 3511 — “Production of electricity”.

Storage hydropower plants require the storage of water in a reservoir created by the construction of a dam
across a river. The release of reservoir water at a high elevation through the plants’ turbines generates
electricity. The water may be stored in the reservoir for a period of time. In the great lakes reservoirs, the
energy is stored with annual regularization, which means that the amount of water can be transferred from
months with high hydraulicity to the ones with lower hydraulicity, and then released according to the
demand for electricity. This allows storage hydropower plants to generate electricity during periods of high
demand and to hold back water during periods of low demand. The stored reservoir water may be also used
for other purposes, such as flood control.
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The run-of-river hydropower plants use the natural flow of water in a river or stream. Run-of-river
hydropower plants generally involve the construction of a dam or any diversion structure, such as a weir,
which redirects water through a penstock (a large pipe or conduit) and towards a turbine, which then
generates electricity. The water is then released back into the river downstream.

A pumping station is a facility that pumps water from a lower reservoir to an upper reservoir where the
pumped water is stored, contributing to higher efficiency of water management. During periods of high
electricity demand, the stored water is released through turbines to produce electricity. Pumping stations are
useful for storing electricity and balancing between supply of and demand for electricity. Hidroelectrica has
five pumping stations: (i) Petrimanu, Jidoaia and Balindru in the Lotru HPD; (ii) Galceag in the Oasa
Galceag I-IPD and (iii) Sacuieu used for the Remeti HPP.

The energy generated by run-of-river hydropower plants (please also see figure 19.1 below) cannot be
stored, while the energy generated by storage hydropower plants can be scheduled, with some limitations
(for example, the winter program25 run with TSO and ANAR yearly). Scheduling energy generated by the
storage hydropower plants helps the Company to adhere to its contractual obligations, adjust to the short-
term hydrological conditions and meet the necessary capacity for balancing and ancillary services, if required
by the NES. Since the electricity generated by storage hydropower plants may be scheduled, such electricity
is generally used to cover peak demands on higher prices and for balancing and ancillary services.
Therefore, with such versatility and flexibility of storage hydropower plants, the Company can manage its
water resources for optimal use under specific hydrological conditions.

Wind energy is generated using kinetic energy to rotate the blades of a wind turbine, that spin a generator
to produce electricity. The process starts with wind blowing across the blades of a wind turbine, causing the
blades to rotate. This rotation turns a shaft, that is connected to a generator which then converts the
mechanical energy of the spinning shaft into electrical energy.

Once the energy is produced from the hydropower plants and wind turbines, it is distributed and supplied to
customers through a power grid, which is a network of transmission and distribution lines that connect
power generators to consumers. In Romania, the power grid i9 .tê-Transelectrica (TSO) and eight
distribution system operators. The transmission system is ma44p of high-voitge power lines that transport
electricity over long distances from power plants to substatis. )nc6 thqner’ reaches the substations, it
is distributed to homes and businesses via the distribution jistem The distrib4tion system is made up of
lower-voltage power lines that transport electricity from suBtions (With1I’aQl)iies reducing the voltage of
the electricity to a safe level) to the final consumers. This\sthbution to&>the final consumers is called
“supply of energy”.

The Company may not only supply its produced energy directly to customers, but also conducts trading
activities:

a) In order to cover medium and long-term needs, depending on the market operator, the following
electricity markets are used:

Operator Electricity Market

OPCOM 1. Centralized Market for Electricity Bilateral Contracts — Extended Auctions
Mechanism (CMBC-EA-flex)
2. Centralized Market for Electricity Bilateral Contracts — Continuous Negotiation
Mechanism (CMBC-CN)
3. Centralized Market with double continuous negotiation for Electricity Bilateral
Contracts (CM-OTC)
4. Electricity market for large consumers (LCM)*
5. Centralized electricity purchasing mechanism (CEPM)**

BRM* 1. Electricity market for large consumers (LCM)
(Romanian Commodities 2. Electricity market — Over the Counter (OTC)
Exchange) 3. Electricity market with term delivery

4. Electricity market for producers and suppliers (PSM)

* Available from 2022
** Started in January 2023

25 Periodically, the Romanian Government is issuing Government Decisions regarding winter programs to ensure the level of safety and security
in the operation of NES, as well as measures in relation to the realization of safety stocks of NES in terms of fuels and volume of water in
reservoirs.

123



Due to the implementation of CEPM in January 2023, the transactions concluded on the centralized markets

managed by the two operators (OPCOM and BRM) were reduced, the only one that still has a significant
market share being DAM. If the legislation will not change, the current situation will continue until Qi
2025.

b) In order to cover the short-term needs, the following markets are used:

Operator Electricity Market

OPCOM 1. Day-ahead market (DAM)
2. Intra-day market (1DM)

c) In order to ensure the safety and stability in operation for NES, Transelectrica manages the balancing
of the RPS through the balancing market (BM), identifying the need for adjustment (increase or
decrease the production) according to the offers entered by the participants in the balancing market.

In managing its assets, the Company focuses on four pillars:

1. Operations: the Group’s efficient organizational structure enables a strong level of operational oversight
at the Group’s level with support from regional business units;

2. Maintenance: the Group’s maintenance strategy focuses on preventative activities and maintaining
portfolio’s high availabilities;

3. Digitalization: the Group is committed to digital transformation and transition towards automated
operating environment; and

4. Health and safety: Ensuring the safety and well-being of th _roup’s employees are of fundamental
importance to the Group.

/
COMPETITIVE STRENGTHS -

The Group benefits from the following key strengths:

#1 power generation pla’form in Romania with 100% gii portfolio plAying an instrumental role in

National Energy Transition

The Company is the leading electricity generation platform in Romania by the electricity generated in the

network (see figure 6 above), with an approximately 29% average market share between 2018 and 202226,

corresponding to a 15.5 TWh average annual energy delivered to the grid.

As the leading hydropower producer in Romania and owning the majority of the hydropower plants in
Romania, the Company benefits from a strategically located portfolio, with power plants located in eight key

geographical zones (see figure 18.1 below), including key locations on main inland rivers and the Danube.
The Company has seven hydropower branches, together operating 182 HPPs (including run-of-rivers
hydropower plants and storage hydropower plants), five pumping stations and one wind farm branch, all
generating 100% green electricity. The Company’s portfolio allows it to deliver base load energy, to cover

peaks demand in Romania by delivering higher volumes of electricity for consumption when required by the

NES, and to be the main provider of ancillary services for the TSO.

Dfferentiated market position and competitive advantages secured by well-invested asset base

The Group’s hydropower capacity is ensured by a total number of 182 HPPs and five pumping stations with
an aggregate installed capacity of 6,372 MW, and one wind farm with an installed capacity of 108 MW, all

of which are strategically spread across eight branches (see figure 18.1 below), which cover the most
advantageous locations in Romania in terms of their underlying hydrological conditions and connections to

the grid infrastructure. Approximately half of the Group’s hydro assets have an age between 20 and

50 years (see figure 19.2 below) and, with the exception of power plants and equipment which is owned by
the Company, are used on the basis of the rights granted to the Company under the Concession Agreement
(for more details on this agreement, please see section “Material Contracts — Concession agreement”). The
asset life of these hydropower plants can be extended via modernization and refurbishments programs that
the Company runs (see “Business and Operations—Electricity generation—Refurbishment and modernization
projects”).

26 Average market shares between 2018 and 2022, based on total energy delivered to the grid as per Autoritatea Nalionala de Reglementare In
domeniul Energiei (Romanian Energy Regulatory Authority) annual reports.
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Figure 18.1:

*PDF means Portile de Fier (the Iron Gates)

Wind
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Figure 18.2 (showing geographical location of Portile de Fier I, Retezat, Lotru-Ciunget, Ipotesti and Stejaru)
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The table below displays the hydropower facility types used by the Company, while the
19.2 show the production capacities by asset type and the asset breakdown by age:

figures 19.1 and

Hydropower facility type

Micro HPPs with less 4MW
Small HPPs with more than 4 MW,
but less than 10 MW
HPPs with more than 10 MW
Pumping stations

HYDROPOWER ASSETS

0

/

1. .. .1.

/
. •rJ’
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Number of Average
hydropower Total installed production for

plants MW range capacity 2018-2022

52 0.085 MW — 3.7MW 52.227 MW 79.35 GWh

22 4.1 MW-bMW 162.53 MW 282.23 GWh
108 10 MW — 1166.4 MW 6065.915 MW 15226.47 GWh

5 1OMW—31.5MW 91.5MW N/A
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Figure 19.1. production capacity by asset type

Production Capacity by Asset Type

46%

The production capacity above is represented based on the total hydro production capacity for plants with at
least 10 MW as at March 2023

Figure 19.2: generating assets breakdown by age

Generating 4ssets by Age

The generating assets breakdown is only represented based on hydro assets with at least 10MW, calculated
as at March 2023

Storage capacity allows the Company to have flexibility in power generation and cover peak demand. The
split between run-of-river and storage capacities is balanced since storage capacity is only slightly prevailing
in terms of both the numbers of plants and their total installed power. This mix of storage and run-of-river
capacity provides the Company with flexibility both in terms of the types of generation (peak, semi-peak,
baseload, and ancillary services) and in terms of seasonal production (run-of-river F1}IPs tend to be more
productive during wet periods, while storage HPPs can be used as reserve for dry periods). Overall, the
variety of technology in the Company’s portfolio allows the Company to optimize its electricity generation.

The Company has an asset portfolio underpinning a number of strategic advantages: (i) its assets account for
approximately 95% of the hydropower total generation capacity in Romania in 2022; (ii) the Group’s assets
occupied all most profitable locations; (iii) the Group has a well-invested portfolio with significant
economies of scale coupled with naturally low production costs after capital expenditure outlay; and
(iv) there is a predictable renewable generation profile via efficient storage water management.

•Storage • Run of River

24%

52%

<20 Years 50 Years
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The generation portfolio of the Company consists of some of the cheapest sources of energy in Romania, as
per Wood Mackenzie. This means that, given its well-invested asset base, the Company uses one of the
lowest marginal costs of electricity production. The table below shows the median levelized cost of
electricity in EURIMWh:

Figure 20:

Median Levehzed Cost of Electricity (LCOE) in Ronrarria in €/MWh

Wrnd
46

onshore Ii -

Solar

tIi4rci

Gas 123

Nuctesr

Co&

Selected Other Technologies •

( r
(1) Median belween 2022 and 2030
(2) Photovoltaic without tracking technology ?. T I
(3) Combined cycle gas turbine .

Source: Wood Mackenzie Report

To strengthen its leadership position in green energy, the Company redefined its strategy in 2020 to include
other renewable energy sources in its energy production asset base. Through this strategy, the Company
acquired a wind farm (Crucea Wind Farm with 108 MW installed capacity) in 2021, which both expanded
the Company’s assets and diversified the Group’s generation portfolio into other renewable technologies.
This acquisition allowed to Company to gain the know-how for further increases in its wind generation
capacity, especially with the consolidation of the electricity production and subsequent complementary
activities at the level of a single entity through the upstream merger of Crucea Wind Farm into the
Company, effective as of St of December 2022.

The Group is working towards transferring business unit entailing equipment, assets, employees relevant for
specific hydro power plants from UCM Resita S.A. through a business transfer agreement. UCM Resita S.A.
is a Romania-based company engaged in the industrial machinery and equipment sector. The binding offer
submitted by the Company has been accepted, establishing the perimeter of the transaction and the
manufacture, and installation. Over 80% of turbines, generations and auxiliary facilities currently used by
Hidroelectrica are manufactured by UCM Resita S.A. The acquisition will allow the Company to bring in-
house the necessary team that has the know-how to carry out further modernizations and maintenance, and
as such benefiting from bringing manufacturer, designer and the fitter into the same group, maintaining
internal capabilities as opposed to externalize to abroad companies with direct effect on costs and execution
duration of modernization and maintenance works. The Company is envisaging to close the UCM Resita
S.A. transaction through direct acquisition followed by a contribution of this business unit to the capital of
Hidroserv, thus strengthening the maintenance function of the Group.

Robust financial profile with strong profitability and cash flow generation, supporting the Company’s minimum
90% pay-out policy

The Company’s high-quality asset base underpins strong operating performance and relatively low capital
expenditure, as the majority of CAPEX (capital expenditure and investments) has afready been deployed
when the HPPs were built, which translates into current robust cash generation. As a result, the Group is
able to deliver strong shareholder returns (please see “Dividend Policy”). During the periods under review,
the Group profit for the year ended 31 December 2022, 2021 and 2020 is RON 4,464.0 million
(corresponding to a profit margin calculated as profit for the year divided by revenue of 47.2%),
RON 3,116.1 million (corresponding to a profit margin calculated as profit for the year divided by revenue
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of 48.0%), RON 1,558.0 million (corresponding to a profit margin calculated as profit for the year divided
by revenue of 40.6%), respectively and the Group’s Adjusted EBITDA Margins for the years ended
31 December 2022, 2021 and 2020 are 63.6% (corresponding to an Adjusted EBITDA of
RON 6,008.6 million), 74.5% (corresponding to an Adjusted EBITDA of RON 4,834.0 million) and 69.6%
(corresponding to an Adjusted EBITDA of RON 2,672.4 million), respectively, and the Group’s net cash
from operating activities for the years ended 31 December 2022, 2021 and 2020 are RON 4,235.3 million,
RON 4,047.5 million and RON 2,276.7 million, respectively on mid-term. For the three months ended
31 March 2023, the Group profit for the period of three month ended 31 March 2023 is RON 1,723.4
million (corresponding to a profit margin, calculated as profit for the period divided by revenue of 52.7%)
and Adjusted EBITDA Margin is 66.8% (corresponding to an Adjusted EBITDA of RON 2,184.2 million),
while the Group’s net cash from operating activities is RON 1,210.5 million.

During the periods under review, the Group maintained a strong Adjusted Net Debtl(Cash) and a
conservative capital structure. For example, the Group’s Adjusted Net Debtl(Cash for the years ended
31 December 2022, 2021 and 2020 were RON (3,195.6) million, RON (3,076.1) million and RON
(2,032.0) million, respectively. The Group’s Adjusted Net Debt!(Cash) to Adjusted EBITDA Ratios for the
years ended 31 December 2022, 2021 and 2020 were -0.5x, -0.6x and -0.8x, respectively, compared to the
leverage27 ceiling of 3.Ox. The Company’s cash flow profile has allowed it to pursue strategic opportunities
without being constrained to rely on external financing or jeopardizing its long-term financial stability. Being
also in a position to add quality senior debt, the Company seeks to use its cash for modernization and
refurbishment of current assets and for investments in organic and inorganic growth projects. The Company
aims to use leverage to finance future projects in order to maintain and maximize shareholder returns.

Figure 21

Strong Adjusted Net Oeht/(Cash)... Resulting in a Conservative Capitat Structure
(RON MM) Adjusted Net Oebt/(Cash) to Adjusted EBITDA Ratio

2,032.0 3,076.1 3,195.6
3.Ox

(1) Short-term Investments include investments in deposits and government bonds
(2) Total debt includes bank borrowings and lease liabilities

The Group’s robust cash generation coupled with conservative leverage policy resulted in its strong Adjusted
Net Debtl(Cash) position which provides significant firepower for both returns to shareholders via dividends
and investments into growth projects. Historically, the dividend profile has supported an approximately 90%
of GAAP separate yearly net profit pay-out policy (please also see figure 1). The special dividends have
been paid out every year since the year ended 31 December 2017 (paid in 2018). The Company plans to
continue paying high dividends ratios to shareholders, as detailed in section “Dividend policy” of this
Prospectus.

Positive long-term market and macroeconomic backdrop, with supportive National Energy and Climate Plan
playing to the Group c core strengths

The Group operates in a sizeable market (the Romanian electricity generation market size in 2022 is
estimated at EUR 4.9 billion)28 with supportive long-term macroeconomic backdrop. With its 19.7 million
population in 2022, and EUR 251 billion real GDP in 2022, Romania is forecasted to be one of the fastest
growing economies in Europe (according to Wood Mackenzie), with an average real year-on-year GDP
growth estimated for 2022-2026 to be of 2.4%, compared with 2.2% for the rest of the Central and Eastern
Europe (average for Bulgaria, Czech Republic, Estonia, Hungary, Lithuania, Latvia, Poland and Slovakia)
and 1.5% for the EU.

27 Leverage is Adjusted Net Debtl(Cash) to Adjusted EB1TDA
28 Market Size calculated as Total Power Generated (TWh) multiplied by capped Energy Price (RON/MWh). Total Power Generated in 2022 of
53.5 TWh based on ANRE and Energy Price of RON 450 IMWh for wholesale market as per latest ordinance

2O20A 2021A 2022A

• Cash, cash equivalents & short-term investments11 • Total

(O.5)s

2021A 2022/i
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This macroeconomic background (see figure 22 below) is paired with a supportive market which has,
according to Wood Mackenzie, low energy consumption per capita of 3.0 MWh in 2022, as compared to
the 6.3 MWh consumption at EU level in the same year, which indicates a significant catch-up potential.
The total electricity consumption in Romania is estimated reach 62 TWh, 70 TWh and 75 TWh in 2025,
2030 and 2035, respectively.

Figure 22:

Romania is Forecasted to Be One ot the With Comparatively Low Energy ... Which is Expected to Grow in the Long Term
Fastest Growing Economies in Europe... Consumption...
Real GOP CAGR between 2022 — 2026 (%) Electricity Consumption per Capita in 2022E (MWh) Gross Power Demand in Romania (TWh)

(1) Bulgaria, Czech Republic, Estonia, Hungary, Lithuania, Latvia, Poland, Romania and Slovakia
Source: Wood Mackenzie Report

Benefitting from its existing asset base that drives the renewa ansion and energy transition agenda,
the Company plays an instrumental role in delivering the nar transition plan, maintaining the
supply of electricity at affordable prices, and maintaining

The Company may also benefit from different EU poli rog ( ch as the EU Cohesion Policy
based on which Romania will receive a total of EUR 45 bT 02 027 to promote the economic,
social and territorial cohesion of its regions and its gree eand digital ition), from Government support
for energy transition (for example, 41% of Romania’s

- ew n Resilience Plan or approximately
EUR 12 billion is going to the energy transition), and from Ro ama’s decarbonization strategy aligned with
the EU targets, aiming at accelerated transition to renewable energy. According to Wood Mackenzie’s
estimates, the share of renewables in total power demand in Romania will be of 54% in 2030, as compared
to 41% in 2022, while the expected capacity by technology for 2030 is (i) 6.9 GW for hydropower energy
(with an increase of 0.3 GW compared to 2022), (ii) 5.4 GW for wind energy (with an increase of 2.3 GW
compared to 2022) and (iii) 5.8 GW for solar energy (with an increase of 4.1 GW compared to 2022). This
means that the Company is well positioned to seize this opportunity and the adherence to the green
initiatives at the national and EU levels is supported by strong development capabilities, enhanced
technology expertise, strong balance sheet with substantial headroom to leverage ceiling and instrumental
platform for the government to implement energy transition agenda. The Group’s long-term strategy (202 1-
2030) to diversify its generation portfolio in other renewable resources is also aligned with the green
initiatives of the Romania State and of the EU.

Responsible operator with ESG being part of the Group core strategy

Being 100% green electricity producer, the Group is committed to maintaining strong environmental, social
responsibility and governance (“ESG”) proposition. ESG is the part of the Group’s core strategy, and the
Group is committed to continue to conduct its business in a sustainable and responsible manner that benefits
all stakeholders. This includes minimizing the Group’s environmental impact, promoting ethical business
practices, and ensuring the well-being of the Group’s employees and the communities in which the Group
operates. A strong ESG performance is not only a moral imperative, but also a key driver of long-term
business success. As such, the Group has implemented robust policies and procedures to ensure that the
Group upholds high standards of ESG performance throughout the Group’s organization.

The figure below is highlighting the vision and pillars, simultaneously considering sustainability enablers,
such as top management awareness and commitment, employee training programs, stakeholder involvement
in decision-making processes, and retrofit and digitization.

CEE”
(exci. Romartia)
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Figure 23:

Value creation through electricity production and sale, in a responsible manner towards the
community and the environment, while achieving and maintaining quality performance

Vision

0OO 0 ‘:O*O’:
, Energy Climate Environment Customers Social Occupational Organisational Governance

TransItion Change and Responsibility Health and Culture and Economic

ESG Pillars Biodiverslty Safety Performance

For the environment aspect of its ESG strategy, the Group sees itself as a local and regional leader in

producing ‘green energy’ and supporting the transition to a low-carbon and energy efficient economy.

Hidroelectrica plans to continue expanding its 100% green portfolio by developing 150 MW hydrogen,

approximately 2,000 MW solar landlfloating, approximately 500 MW offshore arid 500 MW onshore wind

and more than 300 MW of new hydro projects. Within the current business plan, the Group plans to invest

over RON 2.7 billion into hew hydro and solar projects between 2023 and 2027.

On top of being an instrumental player in Romanian’s energy transition, the Group also plays a key role in

ensuring the attenuation of flood waves for the transit of catastrophic flows in the hydro-energetic facilities

on the internal rivers under the Group’s management. In situations that the increased flows might endanger

material assets and human lives, together with the Ministerial Committee for Emergency Situations within

the Ministry of Waters and Forests and the County Committees for Emergency Situations, the Group
contributes significantly in limiting and eliminating these situations.

For the social responsibility aspect of its ESG strategy, the Group follows three main pillars: (i) customers

(digitalizing and streamlining customer relations process lementing a mechanism for customer
complaints, and ensuring that more customers ha eIè”c’ clean and affordable electricity),

(ii) community (donating RON 27.0 million across 61 t VeS be 2020 and 2022 and implementing

projects on health and education aspects) and (iii) im roviding more than 20 hours of

training annually per employee, reducing staff volun tupè”r lessjian 2%29 and targeting to increase

the number of women in top management to 30% by t[”°8AT ,?/
4?)!

The Group has invested approximately EUR 6 million projects (including funds spent on

the expansion and modernization of hospitals, medical eqiii and covid prevention equipment), and
more than EUR 300,000 on education-related projects. The Group operates two scholarship programs (i) a

dual learning program, which has provided scholarships to 210 students (176 were enrolled in technical high
schools), and (ii) a private scholarship program for high school and college, which has provided scholarships

to 50 students.

For the governance aspect of the ESG strategy, the Group adheres to best-in-class governance standards by
ensuring high transparency and responsible management, while facilitating sustainable, long term value

creation; the Group has received three awards3° recognizing the Group’s social responsibility. The Group is

focused on the social and environmental impact of its activities, and strive to integrate these aspects into the

strategy and decision-making process at all levels in the Group, while also encouraging employees to

participate in its projects. The Group relies on an integrated management system implemented and
maintained in accordance with the requirements of quality management, environmental management,

occupational health and safety management, and managerial internal control standards.

To implement these objectives, the Group intends to pursue the following:

• identifying, managing and reporting operational risks at the branch level, as well as correlating them

with both strategic objectives and general and specific management objectives established for each year
and each organizational process or structure; and

• evaluating the efficiency of the risk management system, with the formulation of programs for
preventive, corrective and improvement measures and actions.

29 Total turnover in 2022 was slightly above 6% including retirement, while voluntary turnover totaled 1.12%.
° “Sustainable Management Award” (Financial Intelligence Awards Gala 2021), “Energy Company of the Yea?’ (Energy CEO Forum &
Awards 2021), “Excellence Trophy and First Place Trophy” (CCIB 2021)
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Through the policy approved by the Supervisory Board, the Company relies on a management system of
rules in accordance with the requirements of quality management, environmental management, and
occupational health and safety management.

The Company aims to create a corporate governance system that complies with applicable legislations, the
Bucharest Stock Exchange Corporate Governance Code (“BSE Corporate Governance Code”), and the best
practices in the Group’s industry, appropriate for the Company, in order to strengthen the long-term trust of
its shareholders, potential investors, business partners, and all other stakeholders.

The table below sets forth the Group’s commitments and action plans for the governance aspect of the ESG:

Key Performance
Topic Objective Initiative fAction Indicator Target Due Date

Business principles and List on the Finalize the listing Percentage of listed At least 15% 2023
economic impact Bucharest Stock process no later than stocks

Exchange Hi 2023

Diversity of governance Achieving the Increase the number of Percentage of women 30% 2030
bodies gender equality women in leadership in the Supervisory and

target positions, including Management Boards
members of the
Supervisory and
Management Boards

Business ethics Increase Conduct employee Percentage of 100% Annually
employees’ level of trainings on topics, grievances addressed
awareness on such as the code of

. . . . . Number of training 2 hours per Annuallyethical issues ethics, whistleblowing
. hours per employee per employeemechanisms,

. . year per year
anticorruption, etc.

Percentage of 100% Annually
._emnloyees trained

—

Anticorruption Zero corruption Implement a /! Numbeonfirmed 0 2024
incidents mechanism to iify pjutioii iidents
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High quality Management Board with successful track reco’t shareholder base

The Company’s leadership position in the hydropower generaiZiiiiàFket in Romania is backed by its strong
Management Board, currently composed of five members each with more than 15 years of experience,
which delivered strong results, including: (i) 69.2% average Adjusted EBITDA Margin from 2020 to 2022
(calculated as average of Adjusted EBITDA Margin for 2020 to 2022); (ii) regular dividends distributed
from Net profit for the years 2022, 2021 and 2020 amounting to RON 8.0 billion, and (iii) 79.80% average
Adjusted Cash Conversion between 2020 and 2022 (calculated as average of Adjusted Cash Conversion for
2020 to 2022). As the Group’s business model shifted in 2022 due to a significant increase in electricity
supplied to final consumers in the retail market (see figure 29.1 and 29.2 below), the Adjusted EBITDA
Margin reflected in a lower number in 2022.

Led by an experienced senior management team and combined with a supportive shareholder base driven by
its shareholding structure (the Romanian State through the Ministry of Energy, who is also an energy
policies maker, holding 80.06% and the Selling Shareholder), the Company has also established a significant
track record in sustainable energy development, while demonstrating a commitment to best-in-class
governance and ESG principles.

STRATEGY

The Group’s strategy is to continue producing green energy. The Company is guided by its stated values to
produce and deliver electricity, in a responsible manner towards the community and the environment, with
quality and performance. The Company’s vision is to strengthen its leading position in producing electricity
and delivering it at affordable prices and providing ancillary services, while respecting the principles of
sustainable development and playing a key role in Romania’s energy transition.

The main strategic initiatives of the Company for the medium and long terms are focused on four major
directions: (i) optimizing the current asset base by conducting refurbishment and modernization projects as
the number one priority, (ii) executing organic hydroelectric expansion projects, (iii) diversifying into
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adjacent renewable energy segments; (iv) growing its share in the Romanian energy retail market thereby
diversifying its sales avenues and (v) maximizing cash generation and shareholder returns.

In addition, the Company aims to become an important player in the EU’s energy market, leveraging its
dominant position in its home market.

Aiming to maintain its leadership position as a 100% green energy company in Romania and in line with
the EU target of switching to neutral energy production in terms of C02 emissions by 2050, the Company
has stated in recent years its continuing interests in renewable energy, covering not only the hydropower and
the development of the national hydrographic potential, but also investments in onshore and offshore wind
farms, photovoltaic parks and green hydrogen production through hydrolysis. All these, coupled with the
goal of maintaining the 90% dividend policy and the aim to contribute to a framework that facilitates and
stimulates the transition to a climate-neutral, green, competitive and inclusive economy, are aimed at the
Group’s transformation and consolidation so that the Group is recognized as an important player in the
regional energy market and main pillar of the transition to clean energy in Romania.

(a) Refurbishment and modernization

The Company’s refurbishment and modernization plan for its existing asset base focuses on asset capacity
improvement and refurbishment in order to deliver operational performance, whilst extending the life cycles
of its plants and improving the asset capacity (for details, please see section “Business and operations —

Electricity generation — Refurbishment and Modernization Projects” below). Approximately 1.1 GW of the
Group’s asset capacity is under review for refurbishment or modernization by 2030 in order to, among other
things, maintain the high availability rate of existing asset base and unlock the potential of the current hydro
powerplants. The Company is seeking to implement automated control systems to improve operational
efficiency and to reduce on operating personnel costs in the future.

(b) Organic hydroelectric expansion projects

Through its current hydropower leadership position, the Company is well placed to capture part of
Romania’s planned hydropower expansion with an i9.ortunity of more than 0.3 GW, defined as
the difference between 2030 expected (based on )‘od Mackeiiireport) and current market size. (Please
also see “Business and operations — Electricitfjgeflrdf1i- Dvelopment of the Company’s historical
investment programs ‘9. L

‘-‘

\% /
(c) Adjacent renewable energy \.

While the recent acquisition by the Company of C 1indi&rm added 108 MW of wind energy to its
overall capacity, the Group targets, according to its approved 2020 investment strategy, more than 1 GW
installed capacity in onshore and offshore wind farms out of the incremental opportunity estimated by Wood
Mackenzie at around 2.3 GW until 2030.

In addition, the Group also plans to further develop green hydrogen production linked to solar energy
projects; the Company targets more than 2.0 GW of solar capacity, out of the incremental opportunity
estimated by Wood Mackenzie at around 4.1 GW until 2030.

Another key component of the Company’s long-term strategy is to synergize its portfolios. Therefore, in
addition to the overall synergy between its production and supply portfolios, following the acquisition of
Crucea Wind Farm, the Company further optimized the use of the green certificates scheme by taking over
Crucea Wind Farm’s stock of green certificates to increase the number of green certificates that the
Company is able to monetize. This strategy allows the Company to generate revenue from the sale of green
certificates and pass them through to its supply customers. Being part of the Group adds significant
balancing cost savings for Crucea Wind Farm due to optimization of the energy management across the
Group.

On top of the natural route to market, the lifting of the prohibition on PPAs in 2021 as well as the
anticipated introduction for CfDs in the near future could provide a more favorable environment for the
Group, considering the wholesale and retail are the main drivers for the Group’s business. From the Group’s
perspective, the future investment projects analysis will be addressed on a case-by-case basis, looking for
returns higher than cost of capital employed benefitting at the same time from natural synergies between
new wind and solar capacities and the Company’s existing asset base. The Company pursues disciplined
approach to investment opportunities that generate returns greater than weighted average cost of capital
(WACC).
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(d) Growing share in the supply market

Following the full liberalization of the supply market in Romania (1 January 2021), the Company started to
steadily increase their market share, standing at 8% as at December 2022. The Company expects to continue
to remain a key player in the Romanian wholesale markets, while growing its market share in the supply
segment, for both households and non-households, and leverage economies of scale and optimize energy
management, whilst maximizing profitability.

The Company sees this as an additional revenue source and an accretive business opportunity that would
obtain better prices compared to the wholesale market under the current regulatory regimes. Selling directly
to end consumers provides the Company higher visibility into revenues and cash flows, as contracts in the
retail markets are generally fixed for one year, which are less volatile compared to spot markets (wholesale
market). In addition, the supply segment allows the Company to retain flexibility within a changing
regulatory environment.

(e) Maximizing cash generation and shareholder returns

The Company has a conservative capital structure. The Company currently has a Net Cash position, which
is expected to be the case at Admission date. Company’s leverage could increase over time, as the
Company continues to deploy capital towards value accretive growth projects. The growth CAPEX could be
funded by debt while keeping leverage within its ceiling of 3.Ox for Adjusted Net DebtJ(Cash) to Adjusted
EBITDA Ratio.

The Company has a proven track record of consistently distributing 90% or more of its profit for the period
as regular dividends to shareholders. It aims to maintain a pay-out ratio of at least 90% in the future. The
Company also has a track record of paying extraordinary dividends consistently. (Please also see
“Competitive strengths — Robust financial profile with strong profitability and cash flow generation,
supporting the Company c minimum 90% pay-out policy”).

The Company intends to balance the capital needs of the business for future growth and staying within its
leverage ceiling. The intention for all cash generated by th)._s is to be deployed to either fund value
accretive growth or returned to investors in the form of,A&trends. •\

/. .,

Strategic activities
i’-. /:‘

Operational efficiency (i.e. optimizing existing hydroectric assets)

The Company’s is focused on optimizing operating c’and wat, sage, while meeting its contractual
obligations and delivery of energy services (balancing an t’ailIary services) to the NES. At the same
time, one of the Company’s key focus areas is to maintain its asset base in a proper condition by running a
standardized, consistent and predictable maintenance program to ensure high availability to optimize the
energy generation volumes in any given hydrological condition. The portfolio is designed and spread out
across Romania in such a manner to capture the optimal hydrological potential of its installed capacity and
the metrological conditions.

In addition, apart from its maintenance program (which can be conducted both as part of operational and
capital expenditure, depending on the desired results of the work), the Company has a clear and methodical
approach to reviewing its generation portfolio and deciding on which plants and power units should be
subject to refurbishments and modernization to ensure a predictable and consistent performance.

When deciding if the Company should refurbish or modernize a plant or power unit, the Company conducts
the following reviews and analyses:

1. A detailed review of the current performance of the plant or equipment, which is based on (i) the
operational running hours and availabilities, (ii) its reliability (equipment failures or condition),
(iii) technical and maintenance findings to date, (iv) current production compared to the designed
production and (v) current technologies in use.

2. A detailed financial and operational analysis, which is based on (i) the net present value NPV and
(ii) internal rate of returns (IRRs), which take into account project execution period and impact on
generation.

The analysis is conducted on hydropower facilities or equipment from hydropower plants with an
installed capacity of more than 10 MW which are given a priority based on factors such as the
installed capacity, age, availability, the energy generated, operating restrictions, etc. Depending on the
prioritization the project may be included in the refurbishment program.

133



In terms of operational analysis, an equipment or facility may require refurbishment or modernization
depending on factors, such as decreased availability, the need to improve or return to the original

design parameters, changes in operating conditions, losses of power, unavailability of spare parts,
increased maintenance and operating costs, etc.

An extensive risk analysis, which is mostly based on analysis of the technical and contract impact risks.

For the technical risk analysis, an efficiency test is conducted on turbines and generators to check the
performance before and after refurbishment. In addition, the Company also considers whether all the units

must be improved or whether the lifetime should be extended and brought back to the original efficiency or

an upgrade by installing modem equipment would be more adequate.

The contract impact risk analysis involves a careful analysis and prevention of risk starting with the tender

stage, such as the possibility of not awarding the contract or the occurrence of events causing delays.

The main objectives of the strategy regarding the refurbishment and modernization of the existing asset base

are to (i) extend the lifecycles of power units and plants (with 30 years average lifecycle extension per
hydropower plant), (ii) increase the reliability and availability of hydro units, auxiliary equipment and

installations, (iii) improve the technology with a focus on increasing reliability and availability or operational
efficiency, (iv) improve control automation, safety and performance management of the power units,

(v) reduce the impact on the environment using clean and modem equipment materials and technologies,

(vi) reduce future expenses in material through preventive maintenance, and (vii) maintain Company’s
competitive advantage.

The core areas of focus for portfolio optimization are shown in the graphic below:

Figure 24:
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The refurbishment and modernization program between 2023 and 2027 is estimated for approximately
RON 1.8 billion31 (as shown in the graphic below) for the approximately 1.1 GW of installed hydro
capacity under review by 2030. After the implementation of the refurbishment and modernization program,
the Company expects to unlock up to 230 MW of installed capacity32 and 30 (if refurbishment) or 20 years
(if modernization) average lifecycle extension per hydropower plant.

Figure 25:
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For more details on the refurbishment and m4rnization project please see section “Business and
operations — Electricity generation — RefurbishmcandModernizati,n” below.

Growth strategy

1. Pursue significant portfolio expansion across multiple renewable technologies

The Group aims to expand across multiple renewable technologies by finalizing ongoing hydropower
projects, developing organic growth through new production capacities from other renewable sources, whilst
exploring inorganic growth through merger & acquisitions (“M&A”) opportunities by acquiring mature
projects (at least ready-to-build stage). In pursuing organic growth, the Company is focused on organic solar
and wind development. Given that organic development is a time-consuming process in terms of obtaining
required permits, licenses, and internal approvals, Company may acquire existing facilities.

According to Wood Mackenzie (as can be seen in the figure below), the incremental opportunity growth in
Romania until 2030 for hydropower is of more than 0.3 GW, all of which is from the Company’s target
expansion; for wind is of 2.3 GW, out of which more than 1.0 GW is from the Company’s targeted
installed capacity from offshore and onshore wind farms; and for solar is 4.1 GW, out of which more than
2.0 GW are from the Company’s targeted floating and land solar projects. Even if these projects are not in
the Company’s current business plan but are listed on the Company’s medium to long term, it is possible
that, depending on the opportunities that arise as well as on the corporate decisions taken, these projects
will be included in the future business plan either as its own development projects or through acquisitions.

31 Includes committed/approved and planned refurbishment capital expenditure
32 Relates to all refurbishment projects currently included within the business plan perimeter. However, some projects will only complete after
2027E.
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Figure 26:
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1.1. Implementing the best solutions and new technologies for complex hydropower projects under various
stages of execution

The Group’s strategy involves implementing optim 1tIons and new technologies for complex
hydropower projects under various stages of extk’ii. This- iii.cludes the completion of the current
hydropower installations pending finalization, and identification, \çealization and commissioning of new
capacities to produce eleciricity from hydro source

Il- La

In its five years business plan (from 2023 to \)27), the Group Jaims to increase its own electricity
production capacity mainly by seizing the hydropr potential 4rl1ational level, which also includes the
finalization of the projects which are currently under ?otj truvtioñ.

The expected capital expenditure (based on approved projects and also included in the business plan
perimeter) and cumulative installed capacity by 2027 from new hydro capacities is approximately 206

MW, as highlighted in the table below.

Figure 27:

Hydro projects included in the business plan

2023E 2024E 2025E 2026E 2027E Cumulative
capacity
added34

RON RON RON RON RON 206 MW

148 million 618 million 808 million 697 million 114 million

1.2. Fostering growth and diversification by developing new organic production capacities and potential
synergies from other renewable sources, especially wind and solar while exploring inorganic growth
through M&A opportunities by acquiring mature projects (at least ready to build stage)

As an energy producer and supplier, the Company has always been committed to sustainability and
renewable energy. The Company believes there are opportunities to expand its renewable energy portfolio,
particularly wind and solar energy. The Company’s plan is based on a thorough analysis of market trends,
regulatory developments, and technological advances. Adding other renewable technologies into the portfolio

Relates to all refurbishment projects currently included within the business plan perimeter. However, some projects will only complete after
2027E.

Reflects total cumulative capacity added from new projects by 2027E.
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has to potential to bring about synergies in energy management. Solar in particular has the potential to act
as a natural hedge to hydrological risk.

Further, based on market precedents across the EU, the Company expects that an incentive scheme offshore
wind projects in Romania could be implemented in the future.

The Group fosters organic growth and diversification by developing new production capacities from other
renewable sources while exploring M&A opportunities. New projects to diversif’ the Group’s business
portfolio may include the development of production capacities from wind and photovoltaic sources. For
example, two of the solar projects considered by the Company are Tudor Viadimirescu and Nufarul, which
will be located in Braila County on approximately 50 hectares of Company’s owned land, with
approximately 70,676 monofacial photovoltaic panel pieces having an installed capacity of 45.94 MW and
an estimated 64 GWh annual energy production; the project is subject to obtaining final approval and
certificates. In addition, a 10 MW pilot floating solar is being rolled out in Nufarul and the Company would
expand this project up to 1850 MW as part of a joint venture with Masdar; the joint venture is expected to
be concluded until the end of 2023.

The expected capital expenditure (based on approved projects and also included in the business plan
perimeter) and cumulative installed capacity by 2027 from solar capacities is approximately 59 MW, as
highlighted by the table below.

Figure 28:

Solar projects included in the business plan

2023E 2024E 2025E 2027E Cumulative
4’ capacity

.- added35
(r ,

RON RON RON f RON 0 RON 0 59 MW
7 million 146 million 183 million t’ .. t r

\c* .4/

However, opportunities can arise outside the business’ 1the Company. Examples include current
discussions of the Company with third parties in relation to: (i) a potential concession for a land to develop
one of Europe’s largest solar park projects with fixed and floating panels36, with an installed capacity of
2,000 MW and an estimated annual energy production per year of approximately 2,630 GWh; (ii) a
potential acquisition of a large solar park.

All projects are being pursued on a merchant basis, meaning it would sell its energy output into a wholesale
power market, until such time that PPAs and CfD could become available, at which point the Company will
evaluate. The Company aims to operate the new assets by itself as the operational capabilities are available
in-house. The maintenance framework is to be performed by third party (similar model to Crucea Wind
Farm).

2. Growing share in the Romanian energy supply market

With regards to its supply business, in the regulatory context of 2019 and 2020 pursuant to which the
Company had to sell electricity to last resort suppliers at a price composed of costs plus 5%, the Company
started to change and update its strategy, with the result that, starting from January 2021, following the
liberalization of the supply market in Romania, the Company entered the market with a competitive offer.
The offer, which was above the previous regulatory cap, but still competitive compared to other offers on
the market, allowed the Company to provide consumers with stability in a period characterized by high
volatility. This strategy resulted in the Company reaching a share in the supply market of 8.04% as of
December 2022 and in increasing the number of its household and non-household customers, as well as the
total energy it delivered to customers (as can be seen in the figures below). The Company now targets
further growth by complementing existing operations, providing route to market supporting profit through
vertically integrated position.

Reflects total cumulative capacity added from new projects by 2027E.
36 The Group is considering using fixed panels in all its solar projects as it finds tracking design may lead to technical problems and additional
costs, which are not justified.
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Figure 29.1.

Household and Non-household Customers (2021-2022)
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Figure 29.2:
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(1) Market share (8.04%) as at December 2022 per ANRE report

The Group aims at diversifying energy selling capabilities by accelerating the development of its supply

activities and growing its share in the supply market (for historical growth please, see figure 29.1 above).

The Group’s plans to expand the supply portfolio have been accentuated due to the introduction of CEPM

because the Company’s price of electricity sold as a producer on CEPM market is fixed. Even with the

current regulated tariffs for energy supply, the Company has the potential to attain higher profit margins for

energy sold in the supply market than on the CEPM market. For example, the Company can obtain

approximately RON 700/MWh (as the current regulated price is RON 1.3/KWh) for energy supplied to non-

household customers in the supply market, in comparison with the fixed price of RON 450 /MWh on the

CEPM. In addition, the windfall tax (see section “Regulatory Matters — Energy Matters — The Energy

Market in Romania — Impact of enactments regarding measures applicable to final customers in the

electricity and natural gas market on the electricity production”) only applies to revenues obtained on the

wholesale market (e.g. CEPM), but not to revenues obtained in the supply market.

The Company is also benefitting from the synergy of its generation and supply portfolios, allowing the

Company to constantly monitor the levels of available and forecasted energy and transfer energy from its

generation portfolio to its supply portfolio.

The Group’s aim to diversify the supply portfolio is also based on the potential available within the

Romanian market, as presented below.
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Figure 30:

Current Market Snapshot
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The strategy of the Company to expand market share consists of three pillars:

(i) development of its technical infrastructure (digitizing customer interactions, implementing latest
innovative software modules (SAP ISU for billing procedures and Salesforce, a new modernized and
centralized system customer management software) and improving call center services for its clients);

(ii) customer penetration (having a dedicated team identifying and pursuing new opportunities in the
market, focusing on organic growth and advertising via media platforms, while maintaining very high
customer renewal rates); and

(iii) commercial strategy (remaining flexible to changes in regulatory framework and price caps, continuing
to grow household and non-household customer base.

The Company has experienced significant growth in its retail supply business, growing from 2,465
customers as of December 2020 (out of which 610 were household consumers) to 30,221 customers as of
December 2021 (out of which approximately 26,600 were household customers) and, after a new
commercial strategy was employed by the Company to gain critical mass in household supply market, to
more than 482,000 customers (points of energy delivered to) by 31 December 2022 (out of which
approximately 461,000 household customers). This significant growth can also be seen in the revenues
obtained by the Company during the periods under review:

The Company is continuing to focus on gaining critical mass in the household market in the near-term by
remaining flexible to changes in the regulatory framework, capitalizing on expanding margins and continuing
rolling out technical infrastructure and enhancing customer services to complement with the pricing strategy.

I
HOS*CThCA

Households Household Customers
9rn —461k

Market Share

a
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Additional adjacent growth opportunities

In addition, the Company aims at developing green hydrogen production capacities, as well as the purchase
of other e-RES production capacities from the market, either in operation or in various stages of
development. As regards the green hydrogen growth opportunities, the Company is relying on the substantial
support from the Romanian State to participate in the EU transition into green hydrogen technologies. The
Company is currently awarding contracts for feasibility studies for two green hydrogen production projects
(Mandra and Ostrovu Mare) with 150 MW of electrolyser and 400 MW PV (photovoltaic) combined
capacity. Both Mandra and Ostrovu Mare are solar and hydrogen projects which, if finalized, will involve
photovoltaic parks with hydro back-up (supported by Portile de Fier II HPP). The combined target
production of green hydrogen will be approximatelyl5,000 tlyear. The Mandra project will target 300 MW
of solar installed capacity and 100 MW of hydrogen installed capacity, with 447 GWh estimated annual
energy production, while Ostrovu Mare will target 150 MW of solar installed capacity and 50 MW of
hydrogen installed capacity, with 223 GWh estimated annual energy production.

Prudent Financial Strategy — maximizing cash generation to enhance shareholder returns

The Company has a strong track record of paying a special dividend resulting in a pay-out ratio above the
90% target and intends to focus on shareholder value through operational efficiency and investments to
maximize returns. The Company has been paying special dividends since 2017.

The Company plans on continuing to target a >90% pay-out policy while balancing the capital needs of
the business for future growth and staying within the taigt.ieverage.

BUSINESS AND OPERATIONS 7c
Ij i ‘•- •.

Electricity generation

Overview
According to the Company’s Articles of Associat.and its New Articles of Association, its main field of
activity is NACE code 351 Production transp’btnci distribution of electricity whereas the main
activity is NACE code 3511 — “Production of electricity”.The Group produces electricity by operating 182
hydropower plants and five pumping stations, alongside Crucea Wind Farm.

The Group’s main hydro activities besides exploitation of hydro energy equipment and hydrotechnical
constructions are the maintenance of equipment and constructions and other related activities, such as the
locking of ships on Danube River by the sluices of the Hydropower and Navigation System of Portile de
Fier I and II.

According to the specific conditions of the Company’s license for the commercial exploitation of the
electricity generation units updated under ANRE Decision no. 2296/2022, the electric installed power of the
commercially exploited energy generation units of the Company is of 6,388.672 MW.

In 2022, the 13,626 GWh of hydro electricity produced by the Company (down 19.5% year on year)
represented 25.4% of the total 53.54 TWh (based on ANRE report) of gross electricity produced in
Romania and represented 96% of the total 14,172 GW1I of hydro energy produced in Romania, down 19.4%
year on year. The 16,911 GWh of hydro electricity produced by the Company in 2021 represented 29.6% of
the 57.05 TWh of the total gross electricity produced in Romania.

In 2021 and 2022, the Company generated hydro energy entirely due to the natural flow of the managed
rivers, while registering a storage of 95.8 million cubic meters (39.57 GWh) in 2021 and 70 million cubic
meters (140 GWh) in 2022. The energy reserve of large accumulation lakes increased from 2,027.19 GWh
in 2020 (1,639.18 million cubic meters of stock) to 2,066.76 GWh in 2021 (1,734.98 million cubic meters
of stock) and 1,805 million cubic meters (2,207.22 GWh) in 2022.

As a hydro and, more recently, a wind energy producer, the Company is eligible for green certificates in
Romania and can sell them to electricity suppliers or transfer part of such green certificates to meet its
obligations as a supplier. Following the Crucea Wind Farm acquisition, the Company is entitled to receive
0.75 green certificates for every MWh, in comparison with a range between 2.86 and 3 green certificates for
every MWh produced in some hydro capacities depending on the power plant.
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The figure below is highlighting the gross hydro and wind production of energy in the last three years, as
well as the internal consumption.

Figure 31:

Gross hydro production (TWh) 15.0
Gross wind production (TWh)
Internal consumption (TWh) (0.4)

Group ‘s hydro production assets

As of 31 December 2022, the Group’s aggregate hydro installed
hydro arrangements and asset type as shown in the figures below:

capacity of 6,372.172 MW was split by
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As The Group acquired Crucea Wind Farm in 2021, the gross production in 2020 includes 0 TWh from wind
38 The Group consolidated only 0.2 TWh from wind after the acquisition of Crucea Wind Farm in 2021

As at March 2023
40 1.7 GW including power plants < 10MW
41 0.7 GW including power plants <10 MW
42 Excludes 91.5 MW of electrical pump stations

2020 2021 2022

16.9
0.338

(0.4)

Period

13.6
0.3

(0.4)

Installed power (MW) Produced energy (TWh)

2020 2021 2022 2020 2021 2022

Run-of-river HPPs 2,901.5 2,901.5 2,901.5 9.494 11.240 8.457
Storage HPPs 3,379.2 3,379.2 3,379.2 5.471 5.671 5.167
Pumping stations 91.5 91.5 91.5 N/A N/A N/A

The Company has been developing its asset portfolio since 1960. Out of the total hydro production capacity
for plants with more than 10 MW, storage HPPs account for 46%, while run-of-river HPPs accounts for
54% (please see figure 19.1 above). Currently, 24% of the Company’s assets are less than 20 years old,
52% of the assets are between 20 and 50 years old, and 24% of its assets are more than 50 years old
(please see figure 19.2 above).

Out of the eight branches (please see figure 18.1), Portile de Fier and Valcea are
Group, based on their production capacities and the shares of the total production
in aggregate 52% of the total hydro production of the Company:

N’

Install capacity (for’
Branches plants 10MW)

1.
2.
3.
4.
5.
6.
7.
8.

N/A
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Through all seven hydro production branches of the Company, the following HPPs are one the most

important based on their installed capacity and produced energy:

INSTALLED PRODUCED ENERGY (MWh)
IIYDRO POWER

_____________________________

BRANCH POWERPLANT TYPE (MW) 2020 2021 2022

Portile de Fier Iron Gates I Run-of-river 1,166.4 4,776,417 5,332,743 4,312,380

Ramnicu-Valcea Lotru-Ciunget Storage 510.0 829,248 918,881 777,580

Hateg Retezat Storage 335.0 439,366 304,515 378,250

Cluj Mariselu Storage 220.5 349,270 370,129 422,842

CurteadeArges Vidraru Storage 220.0 334,901 391,015 379,533

Portile de Fier Iron Gates II Run-of-river 219.8 1,336,402 1,327,760 1,237,027

Bistrita Stejaru43 Storage 210 381,303 414,961 348,489

Sebes Sugag Storage 150.0 253,558 214,825 179,013

Sebes Gilceag Storage 150.0 241,117 195,764 165,721

Hateg Ruieni Storage 140.0 163,485 133,143 133,620

Ramnicu Valcea Bradisor Storage 115.0 170,682 221,806 163,141

Portile de Fier Tismana Storage 106.0 167,506 154,759 143,922

Cluj Remeti Storage 100.0 176,891 172,233 199,365

Ramnicu Valcea Turnu Run-of-River 70.0 155,607 201,545 129,401

Portile de Fier Gogosu Run-of-River 54.0 233,719 278,348 200,998

RarnnicuValcea Izbiceni Run-of-River 53.0 131,015 195,033 111,752

Ramnicu Valcea Strejesti Run-of-River 50.0 127,741 191,180 112,092

Ranmicu Valcea Raureni Run-of-River 48.0 121,660 169,546 104,730

Ramnicu Valcea Dragasani Run-of-River 45.0 118,265 168,878 99,697

Bistrita Racaciuni Run-of-River 45.0 114,574 136,217 90,242

Portile de Fier (Iron Gates) /jc

The Portile de Fier (Iron Gates) brancfmañages apro4iately 26% of the Company’s total hydro
capacity (as of 2022) and approximately of thç produon in Romania, through the Hydropower and

Navigation Systems (“HPNS”) Portile d ieii and II tàiilities, located on the Danube River, and the

facilities related to the Targu-Jiu HPP withfØhe Cema-Mcti’u-Tismana complex and on the Jiu River.

HPNS Portile de Fier I facility is located at tIii 943 km milestone of the Danube and was designed and

executed in collaboration between Romania and former Yugoslavia on the basis of agreements between the

two states from 1977 and 1987. It is symmetrical to the Danube axis and is composed of two hydropower
plants with six hydropower units each, two locks (one for each side) and an overflow dam with 14 overflow

fields (seven for each side). Due to the dimensions of the chassis and the falls, the locks from the Portile de
Fier I are listed among the largest constructions of this kind in the world. Refurbishment programs have

been carried out during the past 15 years for both the power plant and the locks, which have led to an

increase in the installed capacity from 175 to 194.4 MW on each power unit in the plant and an increase in

the technical performance of equipment and installations, as well as operational safety. After the
refurbishment, the hydropower plants from Portile de Fier I represent on average about 10% of all energy
production in Romania and almost half of the system technological services in Romania.

Portile de Fier I consists of six hydro units with a total installed capacity of 1,166.4 MW. Currently, a high

degree of maintenance works (LN3 with the dismantling) are ongoing for unit no. 1 that are scheduled to

last for about of 24 months from this date. At the same time, deficiencies in operation are also noticed on

unit no.4, which is operated now at maximum output of 100 MW.

HPNS Portile de Fier II facility is located at the 853 km milestone of the Danube, in the area of Ostrovu
Mare Romanian island. It was designed and executed in collaboration with the Serbian State. The facility
has an asymmetrical configuration, that is the Danube being dammed on both sides of the island (the main

one on the main arm of the Danube and the second one on the arm of Gogosu). The facility consists of a

main power plant consisting of 16 power units (equally split between Romanian and Serbian sides), two

additional power plants (two power units for each Romanian and Serbian sides), three locks (two on the

Romanian side and one on the Serbian side) and two overflow dams (the Romanian one on the Gogosu
arm, the Serbian one on the main damming water). Refurbishment programs have been carried on the hydro
units and auxiliaries of the powerplant during the past 18 years for the main powerplant, which have led to

an increase in the installed capacity from 27 to 31.4 MW on each power unit of the plant, as well as an

increase in the technical performance of equipment and installations and operational safety. For the last unit,

An installed capacity of 210 MW, but currently the Hidro Unit 5 (50 MW) is removed from the generation license because of the
refurbishment. Therefore, the HPP currently operates at a licensed installed capacity of 164 MW.

Calculation includes power plants <10 MW
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the refurbishment program (unit no.1) the refurbishment was previously interrupted due to the insolvency
procedure of Company. Currently, the remaining works to be carried out are in procurement procedure.

The Company operates on HPNS Portile de Fier II: (i) main powerplant with eight power units of 31.4 MW
each with a total installed capacity of 251.2 MW (currently under ANRE license 219.8 MW install capacity,
as HAl power unit is out of service) and (ii) additional the powerplant Gogosu with two power units of
27 MW each, with a total install capacity of 54 MW, under ANRE license.

Figure 32 below highlights the capacity mix, average availability, annual gross production, the refurbishment
capital expenditure 45spent in the last five years and maintenance capital expenditure46 spent over the last
five years.

Figure 32:
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(1) Excludes power plants <10 MW and electrical pumping stations,/

Ramnicu Valcea

The Ramnicu Valcea branch currently manages 24 (aspf 2022) o4he hydro capacity of the Company
through 23 hydropower plants, three hydropower pping statioris (syen pumping groups) and one MHPP
(two hydro units) on the Lotru and Olt rivers. Throàç ,[6O km of,ulvert galleries and a complex system
of catchments and derivations, the FIPD of the Lotm Ri..Sie ccfiês the water flows from the neighboring
basins in a single water storage in the Vidra lake.

Figure 33 below highlights the capacity mix, average availability, annual gross production, the refurbishment
capital expenditure spent in the last five years and maintenance capital expenditure spent over the last five
years.

Figure 33:
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(I) Excludes power plants <10 MW and electrical pumping stations

Curtea de Arges

The Curtea de Arges branch has an installed capacity of 0.7 MW (including plants <10MW) and manages
11% of the hydro capacity of the Company (as of 2022) by using the hydropower potential of the rivers
Arges, Dambovita, Targului, lalomita, Prahova, Buzau, Doftana, Teleajen, Bisca Chiojdului, Slanic, Putna,
Zabala and the Danube-Black Sea Canal.

capital expenditures in relation to replacement/improvement of power unit efficiencies/extending average plant lifecycles
capital expenditures in relation to the Company’s maintenance framework which is designed to sustainably increase plant availabilities and

reduce energy losses across the portfolio
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The figure below highlights the capacity mix, average availability, annual gross production, the

refurbishment capital expenditure spent in the last five years and maintenance capital expenditure spent over

the last five years.

Figure 34.

Returbishmenc MaEntenance
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(1) Excludes power plants <10 MWand electrical pumping stations

Hateg

The Haeg branch uses the hydropower potential of the Raul Mare and Strei rivers in Hunedoara county, as

well as of the Timis, Bistra, Cerna, Sucu and Sebes rivers in Caras-Severin county. The branch has 16

hydropower plants wth 11 on the Raul Mare, two on the Strei River, one on the Raul Alb, one on the

Cema River and one on the Sebes River. The branch also has 10 micro MHPPs in Hunedoara County and

4 MHPPs in Caras-Severin county and one MHPP in Tunis county. The branch has a total installed capacity

of 0.7 MW and an average last five year energy production of 749.1 GWh.

Figure 35 below highlights the capacity mix, averaga.1ility, annual gross production, the refurbishment

capital expenditure spent in the last five years an i1itenáè\capital expenditure spent over the last five

years: 79
,1j . .
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Bistrita

The Bistrita branch manages the hydropower plants in Moldova and operates within Neamt, Bacau, Suceava,

Botosani, lasi and Vrancea counties, and mainly on the Bistrita, Siret, Uz and Prut rivers. The branch covers

over 10% of the Company’s installed capacity (as of 2022) in 29 HPPs, MHPPs and small hydropower

plants (“SIIPPs”) and 66 energy groups.

The most important elements of the Bistrita branch, which is considered to be the starting point of the

Romaman hydropower field, are the Bicaz — Izvoru Muntelui dam and the Stejaru Dimitrie Leonida

hydropower plant. Construction was completed in 1960, having completely changed the geography of the

area.

Figure 36 below highlights the capacity mix, average availability, annual gross production, the refurbishment

capital expenditure spent in the last five years and maintenance capital expenditure spent over the last five

years:
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Figure 36:

(1) Excludes power plants <10 MWand electrical pumping stations

Cluj
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The Cluj branch channeled on the recovery of hydropower potential of run-of-rivers HPPs and currently has
15 HPPs, 9 SHPPs and a pumping station in the river basins located in Cluj, Bihor, Bistrita-Nasaud, and
Maramures counties, namely on the rivers Somesul Mic (locatd in Cluj county), Crisul Repede (located in
Bihor and Cluj Counties) and Colibita (located in Bistrita-Nasaud County).

Figure 37 below highlights the capacity mix, average availability, annual gross production, the refurbishment
capital expenditure spent in the last five years and maintenance capital expenditure spent over the last five
years:

Figure 37:

(1) Excludes power plants <10 MW and electrical pump stations

Sebes

The Sebes branch operates 11 HPPs, 22 SHPPs and MJ{PPs, and a pumping station. The branch continues
the refurbishment of these plants and continues to develop new projects, such as the construction of
hydropower plants on the Olt River, at Fagaras, Lotrioara, Caineni and Racovita.
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Figure 38 below highlights the capacity mix, average availability, annual gross production, the refurbishment

capital expenditure spent in the last five years and maintenance capital expenditure spent over the last five

years:

Figure 38:
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Development of the Company’s historical investment programs

With a limited number of exceptions (such as Bumbesti, which was approved in 2003), the Group’s

investment projects originate mainly from a series of historical investment units approved from 1981 to

1989 by Council of State Decrees, and were initially designed as units with complex functions, for which

the energetic function was only secondary. After the fall of the communist regime in Romania, some of

these projects were developed by ANAR and benefited from public funding, until being transferred to the

Company from 2002 to 2006, by Government Deci --4/2002, Government Decision no. 424/2003

and Government Decision no. 866/2006.

After 25 years, during which important finanjl resourceswer\ invested in these units without being

finalized, the Company acknowledged that the 4noxnica1 and ene’1etic conditions initially considered when

the projects were approved had changed substan\%lly, especially reàrding forecasted electricity consumption

and the disappearance of the centralized State in’ment fund, which triggered the need for the Company

to finance itself In this context after a depreciaiu1ysis regardmg impairment was conducted the

general meeting of the Company’s shareholders decided that several development projects were to be

abandoned, and for others the construction works would continue, including:

• Finalization within an amount which should not exceed estimated abandonment value of the

developments for Pascani and Cerna Belareca HPPs;

• Completion on a modified development scheme of the hydropower developments on the Olt river —

area Cornetu-Avrig, Câineni and Lotrioara, on the Strei river — Subcetate- Simeria area, downstream of

Bretea, on the Bistrita river — Borca — Poiana Teiuluia and Galu, on the Siret river — Cosmeti —

Movileni and Cosmesti area and on the Dflmbovita river — Cläbucet Nord Fagaras; and

• Abandonment of all works executed at the hydropower development on the Olt River at Fägira

—Hoghiz area and Runcu —Firiza.

The Group continues to experience difficulties in implementing the decisions to complete the constructions

works (e.g. expropriation and environmental issues) or in implementing the abandonment decisions (a

symmetrical act issued at state level being necessary). See “The Group may not be able to successfi1lly

implement its growth plan” in the section “Risk Factors”.

The Group’s current plans include: (i) refurbishment of Stejaru HPP, finalizing the modernization works for

the hydro facilities of the HPP Slatina HA 2 , Malaia HAl and HA2 and the 110 kV electric stations of

Cometu, Gura-Lotrului, Daesti, Raureni, Govora, Drägáani, Zàvidem, Ioneti, and Cfllimáneti;

(ii) refurbishment of Vidraru, Märielu and Râul Mare Retezat HPPs; (iii) resuming the refurbishment works

at the Unit 1 of Portile de Fier II HPP; (iv) modernization of HPP Remeti — HA2, the pumping stations

Lotru, Petrimanu, Jidoaia; (v) refurbishment of the Bràdior, Vaduri — FIA2, and Sãsciori — HA2 I{PPs, and

modernization of Arceti — HA2 HPPs; (vi) refurbishment and modernization works for the HPPs that were

commissioned between 1963-1981 and for HPPs that the normal maintenance works can no longer cover the

physical and normal wear and tear, such as Pangarai and Piatra Neam{ HPPs, the HPPs on the Bistrita
channel and Oeti and Albeti HPPs.
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The Company has a business plan that includes: (i) approved and committed capital expenditure
(i.e. projects for which all necessary approvals/permits have been received, contractors identified and
secured, financing (to extent applicable) secured and other project related requirements have been achieved)
and (ii) planned capital expenditure (i.e. projects identified for refurbishmentlmodemization however subject
to some criteria still being met (e.g. approvals/environmental permits, finalization of feasibility studies,
confirming procurement strategy, finalization of litigation procedures etc)). The Company is constantly
looking at opportunities and evaluating its investment plan. Historically, the Company has faced headwinds
in terms of government policy, legal barriers and delay in release of approvals which have precluded the
Company to realize the full potential spend.

Refurbishment and Modernization Projects

The Group’s strategy is to prioritize the refurbishment and modernization of existing HPPs over developing
new HPPs. Refurbishing and modernizing existing HPPs are brownfield hydropower projects as they are
aimed at expanding project capacity or upgrading or replacing obsolete plant and equipment of the existing
HPPs, while developing new HPPs, including of those in already early stages of construction, are considered
greenfield hydropower. Costs of generating electricity from brownfield hydropower projects are lower than
costs for greenfield hydropower projects since, generally in a brownfield hydropower project, the
construction has already been completed, requiring only improvements. Therefore, the Company focuses on
modernization or refurbishment of its existing HPPs on a case-by-case basis.

Both the refurbishment and the modernization activities aim to extend the respective unit’s operational life,
reduce its operational costs and contribute to reduction of environment impact through the use of newer
technologies. The modernization process replaces certain obsolete elements of the equipment but maintains
its parameters, while the refurbishment process aims to increase the technological level of the entire
hydropower unit by installing! higher performance elements and to minimize the level of spillovers and
potential energy losses. For example, the Group’s average energy loss for the past five years accounts for
683 GWh. A refurbishment program can be phased in such a way to ensure the continuity of operation of
at least one of the two groups (each representing a turbine and a generator) usually forming an HPP.
Refurbishment and modernization projects can be delivered dun .-rmal course of operations which results
in a negligible impact on the Company s production output.,4

Maintenance capital expenditures are mainly designateffor, the hydro p\ojects. The refurbishment and
modernization projects for the 2023-2027 period are paof the Group’s 1oger-term strategy (202 1-2030)
and have a total estimated value of approximately Rci l.8 billion47, in! line with the Group’s capital
expenditure plan. These projects may cover a total insta}(éd hydro capaci’ of approximately 1.1 GW by
2030E and up to 230 MW48 of capacity is expected to b.icked;a well as an average of 30 years
lifecycle extension per hydropower plant.

The purpose of the refurbishment and modernisation projects is not only the implementation of the new
technologies for the equipment, but also to obtain an upgrade of the total existing production capacities.
Achieving specific objectives / upgrade for each major refurbishment and modemisation projects depends on
the designed solutions made by the future contractors, being conditioned by the actual constructive
parameters of the hydro power plant facilities / components (invariable elements, which cannot be intervened
in the refurbishment / modernisation process).

Assets subject to refurbishment having the highest rates of return, which are part of the approved and
committed capital expenditure, include:

• Bistrita branch: the refurbishment of the hydropower plant Dimitrie Leonida — Stejaru (the main
hydropower group on the Bistrita River), currently operating 164 MW from an installed capacity of
210 MWh (the Hydro Unit 5 is removed from production for refurbishment), commissioned during
1960 — 1962. The main objectives of the refurbishment program are to create a new operating cycle
of at least 30 years, to improve the operational efficiency and to lower the maintenance capital
expenditure requirements. After the refurbishment project is finalized, a potential additional capacity of
6 MW may be expected. The total investment (including committed and approved capital expenditure,
as well as approved capital expenditure) is estimated at approximately RON 375 million, while the
completion is expected to take place in 2029.

The total includes committed/approved and planned refurbishment capital expenditure.
48 Relates to all refurbishment projects currently included within the business plan perimeter. However, some projects will only complete after
2027E.
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The refurbishment was approved in 2010 and the Company signed the agreement for the refurbishment
works with Joint Venture Romelectro S.A. — Litostroj Power d.o.o. in 2015. During the performance
of the refurbishment works, the Company accrued major backlogs against guaranteed deadlines, which
led to the Company opening arbitration proceedings against Romelectro S.A. with a view to fully
recovering the penalty amounts generated by the failure to attain the Operational Acceptance of the
refurbishment works, calculated based on the agreement. On 5 February 2022, the Bucharest Tribunal
declared the opening of the insolvency procedure against Romelectro S.A., and in May 2022 the
contractor (the Joint Venture Leader) notified the Company about the termination of its agreement for
the Stejaru refurbishment. Due to this fact, the Bucharest Tribunal also notified the Company that the
arbitration procedure would be carried out under the insolvency law. The Company is in the process
of identifying a new contractor for completing the works and is also considering using Hidroserv as
the contractor. The work contract is expected to be signed in 2024.

• Curtea de Arges branch: the refurbishment of the hydropower plant Vidraru, currently operating at an
installed capacity of 220 MW, was approved in 20l4. The main objectives of the refurbishment
program are to create a new operating cycle of at least 30 years, as well as to improve the operation
efficiency. After the refurbishment project is finalized, a potential capacity of 12 MW may be
expected. The total investment (including committed and approved capital expenditure, as well as
approved capital expenditure) is estimated at approximately RON 721 million, while the completion is
expected to take place in 2030.

Currently, the technical and economic indicators have been revised. The execution contract is expected
to be signed in 2023.

• Cluf branch: the refurbishment of the Mariselu hydropower plant, commissioned in 1977, currently
operating at an installed capacity of 220.5 MW. The main objectives of the refurbishment program are
to create a new operating cycle of at least 30 years, as well as improve the operation efficiency and
the maintenance capital expenditure requirements. The total investment in the equipment refurbishment
works is estimated at approximately RON 697 11kthe completion is expected to take place
in 2034. However, the investment may a% include, suct to GSM approval, constructions
refurbishment works, in addition to the equipnt refurbisMnent\tvorks already approved.

The procedures for obtaining the Water M4ement Permit añ4 the Environmental Permit started in
2019 and finished in 2023. The project is cutly’ at the stage of approving the feasibility study. The
execution contract is expected to be signed in -.

• Hateg branch: the refurbishment of the Raul Mare Retezat HPP, currently operating at a capacity of
210 MW (the HPP has an installed capacity of 335 MW, but is restricted because of the design
deficiencies), was approved in 2020. The need for refurbishment is due to the output deficiencies,
normal wear and tear of the equipment and of the installations as a whole. The main objectives of the
refurbishment program are to create a new operating cycle of at least 30 years, as well as improve the
operation efficiency and reduce the maintenance capital expenditure requirements. After the
refurbishment project is finalized, a capacity of 150 MW is expected to be unlocked, as the branch is
currently working at restricted capacity. The total investment of the refurbishment works is estimated
at approximately RON 674 million, while the completion is expected to take place in 2031.

Currently, the technical and economic indicators are being revised. The execution contract is expected
to be signed in 2024.

• Ramnicu Valcea branch: the refurbishment of the Bradisor HPP, with an installed capacity of 115 MW,
constituted as a dispatchable unit within SEN and playing a role in flood defense on the Lotru River.
The main objectives of the refurbishment program are to create a new operating cycle of at least
30 years, as well as to upgrade hydro aggregates and auxiliary electrical and mechanical installations.
After the refurbishment project is finalized, a potential total capacity of 55 MW is expected to be
unlocked, as the branch is currently working at restricted capacity. The total investment (including
committed and approved capital expenditure, as well as approved capital expenditure) is estimated at
approximately RON 422 million, while the completion is expected to take place in 2029.

Currently, the tender procedure for a “turnkey” project has been cancelled, while the feasibility studies
are being revised. The execution contract is expected to be signed in 2025.

‘ The indicators of the project were updated in 2020 and 2022.
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New Hydropower Projects

The Company plans to implement new hydropower development projects with an estimated value of
RON 1,574 million by 2025E and a total installed capacity of 206 MW by 2027E. The projects aim at
increasing production capacity by finalizing hydropower development under construction, increasing
hydropower potential by starting new hydropower projects and increasing operational safety. Hydropower
development under construction50, which are part of the approved and committed capital expenditure,
include:

• Livezeni-Bumbesti — a mn-of-river HPD approved in 2003’ with an installed capacity of 65.14 MW.
The HPD is expected to have an average yearly production of approximately 259 GWh. The current
stage of completion is 87%, with the aim to finalize the construction in 2026. The remainder to be
executed (including committed and approved capital expenditure) is estimated at approximately
RON 350 million.

• Cornetu-Avrig — a run-of-river HPD approved in 198952 that covers an installed capacity of 130.50
MW. The HPD is expected to have an average yearly output of 362 GWh. The current stage of
completion is 67.30% with the aim to finalize the construction in 2026. The remainder to be executed
(including committed and approved capital expenditure, as well as approved capital expenditure) is
estimated at approximately RON 923 million.

• Rastolita — stage I of the project was approved in 1989 and covers an installed capacity of 35.3
MW. The HPD is expected to have an average yearly output of 46.3 GWh. The current stage of
completion is 64% with the aim to finalize the construction as of 2025. The stage 11, currently outside
the approved and committed capital expenditure, is subject to a grant approval in the PNRR and
envisages to build a dam for hydropower development until 2029. The current stage of completion is
5%.

• Surduc-Siriu — the commissioning was approved in 198 and it covers a 55 MW group in the
Nehoiasu hydropower plant with an estimated productp er.52GWh per year. The current stage
of completion is 82% with the aim to finalize the cøtiuction in 226. The remainder to be executed
is estimated (including committed and approved ca1(il expendituje) RON 438 million.

• Cema Belareca — the project was approved in [795 and it, covers an installed capacity of 14.7
MWh. The HPD is expected to have an average\.ear1y output of 40.2 GWh. The current stage of
completion is of 82% with the aim to finalize ti construction, a’s of 2026. The remainder to be
executed is estimated (including committed and approL..Jpi1alexpenditure) at RON 329 million.

These are anticipated projects that depend on required permits and authorizations (such as ecological flow,
environmental authorizations). Further, the project returns of such projects are inherently sensitive to changes
in power prices and forecasts, as well as construction costs.

Since 2007, projects within a Natura 2000 area (part of a network of natural protected areas designated by
the EU) require an appropriate assessment study56, taking into account its conservation objectives, which, in
case of projects that are subject to environment impact assessment, is an integral part thereof, this complex
procedure ending with the issuance of the environmental approval or with the decision to reject the project,
as the case may be. The environmental approval is issued only if the project does not negatively affect the
integrity of the respective Natura 2000 area. As an exception from the aforementioned rule, if the
appropriate assessment study reveals significant negative effects of the project on the Natura 2000 area, the
environmental approval may still be issued, if the following conditions are met: 1. lack of alternative
solutions; 2. project of major public interest (social, economic, etc); 3. compensatory measures to ensure the
global coherence of the Natura 2000 network will be put in place.

If the relevant Natura 2000 area harbors a type of priority natural habitat andJor a priority species, the only
considerations that can be invoked for the issuance of the environmental approval are those concerning: 1.
public health or safety; 2. certain beneficial consequences of major importance for the environment; 3. other

so The investments targets and details presented may undergo changes as a result of the updates of the permits and authorizations in accordance
in force or to be issue applicable legal provisions (e.g. ecological flow, environmental authorizations) and/or changes in the taxation system.
‘ The technical and economic indicators were updated through EGMS resolution no.15/2022
52 The technical and economic indicators were updated through EGMS resolution no.15/2022

The technical and economic indicators were updated through EGMS resolution no. 12/2019
The technical and economic indicators were updated through EGMS resolution no.18/2016
The technical and economic indicators were updated through EGMS resolution no.15/2022
An appropriate assessment study of the potential effects of the project on the protected natural area of community interest (i.e., Natura 2000

site)
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imperative reasons of major public interest on which the point of view of the European Commission was

obtained. In 2022, the Romanian Government issued the Government Emergency Ordinance 175/2022 for

establishing measures regarding objective investments for the construction of hydropower development

pending development, as well as other projects of major public interest using renewable energy (“GEO 175/

2022”). The GEO 175/2022 specifies a list of energy projects to be considered of major public interest, in

light on the current energy crisis, and of the short timeframe (up to 2026) available to get access to

REPower EU funds for energy projects (for more details on GEO 175/2022, see section “Regulatory Matters

— Environmental Regulations — Assessment of the impact of certain public and private projects on the

environment”.

Maintenance as a part of operational expenditure

The maintenance activities within the Company aim to preserve the robust performance and to ensure the

exploitation of existing asset base by: (i) maintaining the hydropower installations in safe operating

conditions; (ii) restoring in function damaged installations or with dysfunctionalities; (iii) increasing the

technical performance of the equipment; (iv) ensuring health and safety conditions at work for the

exploitation personnel; (v) addressing environmental and civil society risk factors; and (vi) ensuring

compliance with legal requirements. Planned interventions for maintenance are decided based on the

technical condition of the equipment and the maintenance instructions listed in its technical book. The

maintenance and other regular capital expenditure is planned to be around RON 115 million per year.

Most of the maintenance works of the Company are performed by Hidroserv. Based on express provisions

under sectorial procurement legislation in force in Romania, the Company may directly award contracts to

Hidroserv for the performance of services and works because Hidroerv is an affiliate of the Company.

Consequently, the Company and Hidroserv concluded the framework agreement no. 2028 on 2 December

2019 offsetting the conditions for the maintenance works and services for equipment and installations in

components of hydropower developments and navigation developments, with an estimated value of

RON 782.5 million. The framework agreement entered into force on 1 January 2020 and expires on

31 December 2023, but the subsequent execution contract for works which are still ongoing, will end once

the works are finished. The framework agreement ha*uiTeiied seven times, most recently on

21 December 2022, with the purpose to update the list,,iervices and taintenance works falling under the

scope of the framework agreement and to update iva1ue. The’agrenent covers both preventive and

corrective maintenance services on a 24/7 support lis, the minimum workforce requirement providing

dispatch speed and flexibility, given the rules applied pesonnel on shi1 Hidroserv is required to respond

within two hours to requests, although this may vary Miiding on loCation and distance for workforce to

travel To identify the maintenance requirements the activity is monitored 24/7 through the

SCADA portal. Works on statistical basis are performed durinj optimal down periods (generally during

summer). The maintenance fees are capped at costs +5%. The annual maintenance framework is governed

by NH 01/202 1 rules (the maintenance activity program normative in Hidroelectrica).

The Company may pursue third party procurement for maintenance services when (i) a more competitive

price can be negotiated and agreed with third party supplier and (ii) the Company concludes that utilizing

in-house production at a later date at a more opportunistic time is more advantageous compared utilizing in

house production today to meet short-term supply demand.
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The table below presents the physical stage of equipment maintenance achievements as at 31 December
2022 for each hydro branch:

Branch

Value of estimated works
according to Annual
Maintenance Plan

(PAM) 2022
(RON)

TOTAL HIDROSERV

Value of contracted works
(RON)

TOTAL HIDROSERV

Value of works executed at
31 December 2022(RON)

TOTAL HIDROSERV

The table below presents the physical stage and value Of construction maintenance achievements as at
31 December 2022 for each hydro branch:

Value of
estimated

works
according to

Annual
Maintenance
Plan (PAM)

2022
(RON)

Value of
works

executed at
31 December

2022
(RON)

Executed!
Estimated

percentage

The operation of the Group’s hydropower facilities may also be subject to periodic energy losses. The main
energy losses are caused by the amount of energy corresponding to the volume of discharged water. For
2022, the energy loss amounted for 262 GWh, while the average for the last five years amounted for 683
GWh. Losses due to the assurance of the easement flow and other utilities are relatively constant and were
on average 163 GWh per year. It should be noted that energy losses will increase with the introduction of
the obligation to ensure the ecological flow as a result of environmental regulations. The structure of the
discharges over the last six years is presented in the below table (in GWh):

Withdrawals Withdrawals
Energy lost from from

through Easement Tributary Permanent operation for operation for
spill and other greater than power planned accidental

GWh utilities installed flow reductions repairs repairs

2022 165.2 17 0.3 21.5 47.5
2021 156 156 19 92 76
2020 165 132 4 80 60
2019 170 207 22 68 108
2018 150 678 36 170 102
2017

Safety and employee wellbeing are a priority in the Company’s objectives. It has in place extensive health,
health and safety standards (continuously monitored and optimized), safety training provided to employees
and regular site audits or inspections and ISO 45001 accreditation for occupational health and safety

PORTILE DE FIER 45,951,097 37,268,093 46,022,425 37,258,809 43,161,198 35,626,271
HATEG 18,054,702 16,765,540 17,429,306 16,754,498 15,820,206 15,210,715
BISTRITA 26,843,501 23,470,155 26,525,427 23,466,955 25,901,736 22,335,369
CURTEA DE ARGES 33,646,136 32,241,011 33,238,522 32,233,985 28,998,086 28,175,699
RAMNICU VALCEA 47,875,038 40,399,595 47,142,891 40,358,091 42,639,973 37,699,978
CLUJ 24,975,125 24,012,751 24,335,701 23,985,818 21,274,027 21,178,936
SEBES 24,040,459 21,313,804 23,155,200 21,292,057 20,148,210 18,379,481

TOTAL 221,392,459 195,470,949 217,854,576 195,350,213 197,948,539 178,606,448

Branch

Value ofE

cont.çteo
/irks Percenta
f;llO) Conttacted\

Percentage
executed!

Contracted

PORTILE DE FIER 12,249,040.19 8,118.75 6.39% 5,240,364.99 64.44% 42.78%
HATEG 2,999,342.00 2,5907M3 ‘86.61°/i 2,196,082.02 84.54% 73.22%
BISTRITA 9,365.188.87 5,581’43.28 59.fr% 2,286,856.92 40.97% 24.42%
CURTEA DE ARGES 7,783,469.35 7,539,19. 966% 7,215,950.62 95.71% 92.71%
RIvlNIcu VALCEA 6,920,071.83 5,321,051.48 76.89% 4,952,479.97 93.07% 71.57%
CLUJ 2,494,917.00 1,403,565.47 56.26% 1,227,971.87 87.49% 49.22%
SEBE5 5,535,259.72 4,179,545.99 75.5 1% 2,986,538.01 71.46% 53.95%

TOTAL 47,347,288.96 34,754,851.66 73.40% 26,106,244.40 75.12% 55.14%

Energy losses

172

Fall
reductions

and
limitations

8.1
82
41
94

254
911 7 12

Other causes Total

1.9 261.5
6 587
2 484
2 671

21 1411
1 23018

151



management system. In terms of key performance indicators, the Company has minimum 8 target hours of

health and safety training per employee per year, 14 dedicated workforces of health and safety professionals

from 2023 and an 8.8/10 score for employee well-being. The Company registered in 2022 two work

incidents leading to absence (cumulative absence from incidents was 198 days), zero high-consequence

work-related incidents or fatalities57, less than 0.3% of lost time injury frequency rate (LTIF) in 2022 and

approximately 92% of preventive maintenance plan completed in 2022.

Group c wind production assets

Crucea Wind Farm has 36 Vestas V112 3MW wind turbines, two measuring poles for weather parameters,

two transformer stations needed for the transportation of the electricity from the wind turbines to the

connection point in the national energy system and underground electrical cables.

Crucea Wind Farm has an average availability for the last five years of 98.6%, an average net capacity

factor for the last five years of 30.8%, an average net generation output for the last five years of 291.6

GWh, an average of approximately 35 hours per year of planned outage hours and approximately

RON 27 million average annual operation and maintenance costs spend in the last five years.

The table below presents the historical production of Crucea Wind Farm in the years 2020 to 2022:

Measuring
unit 2020 2021 2022

Production GWh 302.45 288.32 298.87

Availability % 98.72 98.7 98.1

—
.-

Trading of electricity

The electricity produced by the Group is so1rainly. to electricity suppliers and electricity trading entities in

wholesale energy trading markets. When opthjin its generation portfolio sales, the Group also focuses on

matching the characteristics of hydropower aØ to tlw types of products sold, namely energy sold on

baseload (“in banda” in Romanian) and peak deli-.—

The Company’s strategy is to take a risk neutral position against the price fluctuations. As a result, the

selling orders size is computed in such a manner to capture, as close as possible, the average market price

as the year unfolds. At the same time, the total volumes sold yearly are prudently set in correlation with the

average historical and forecasted production to avoid an over contracting position.

The Company enters into contracts for the sale and purchase of electricity (i) on centralized markets

managed by OPCOM, including SPOT transactions on the DAM and intra-day market, regulated contracts

with on term delivery-CEPM, bilateral contracts concluded on the centralized market with double continuous

negotiation (“PC-OTC”), and on the centralized markets for electricity bilateral contract — flexible extended

auctions mechanism (“PCCB-LE Flex”) and continuous negotiation mechanism (“PCCB-NC”), settled

through OPCOM centralized markets managed by OPCOM, (ii) unregulated bilateral contracts with on term

delivery (directly negotiated); (iii) transactions on the balancing market, required by Transelectrica in order

to assure the stability of NES.

By law, in 2023 through 31 March 2025, a minimum of 80% of the validated forecast values of available

energy and communicated to ANRE will be sold to OPCOM through CEPM at a fixed price of RON 450

/MWh (please see risk factor “Changes in regulations or government policies, particularly as a result of

increased governmental intervention in the electricity market, could materially and adversely affect the

Group c business” and section “Regulatory matters — Energy Matters — The Energy Market in Romania —

Impact of enactments regarding measures applicable to final customers in the electricity and natural gas

market on the electricity production — GEO 153/2022 introducing mechanism of centralized acquisition of

electricity (CEPM)”).

The Group trades electricity on the platforms managed by OPCOM on the basis of the Group’s trading

strategy, which takes into account the evolution of market prices, the moment of bidding, the degree of

useful filling of lakes and flow of the Danube/inland rivers and the analysis of the main competitors. All

these are reflected in the prudent volumes sold via forward contracts, namely 62% of total electricity in

2020, 72% in 2021 and 61% in 2022. This decrease in the volume of energy sold via forward contracts is

based on the hydrological conditions, which generated a lower production in 2022 (as compared to 16.9

TWh in 2021 and 13.6 TWh in 2022). The total amount of energy traded in 2022 on PCCB-LE Flex and

Relates to the Company only
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PCCB-NC was 362,520 MWh, representing deliveries in the years 2022 and 2024 required of the Group to
achieve the level of contracting approved in the sales strategy. The total value of the transactions was
RON 235.9 million. For details, please see “The Group c electricity generation and the demand for the
Group c electricity supply are subject to climatic conditions that may not be within the Group c control”
from the “Risk Factors” section.

The Company has a constant presence on the PC-OTC market with a total quantity sold in 2022 of 715,752
MWh representing deliveries in 2022, 2023 and 2024, and a total value of transactions of
RON 671.8 million.

Hedging Strategy

The Company’s hedging strategy provides guidelines based both on the requirements imposed by the
national and European regulations in force, as well as on the need to ensure stability on the energy market
in Romania. The strategy aims at ensuring predictability of the Company’s revenues in the medium and long
term and reducing the market risk due to the volatility of the electricity price in times of crisis, considering
the following guidelines:

• ensuring the necessary energy for the supply portfolio through internal transfer from the production
portfolio;

• ensuring the stability of the national energy system, considering the Company’s role as the main
provider of ancillary services;

• compliance with the regulations included in the Energy Law and the Government Emergency
Ordinance 27/2022 regarding the applicable measures to final consumers of electricity and natural gas
during 1 April 2022-31 March 2023 (“GEO 27/2022”), wiLparticular regard to the obligation of
producers to sell the available energy preponderantly (n)i “r’’)4\of the available energy) through
the CEPM (for more details, please see risk factor içi(anges in regiations or government policies,
particularly as a result of increased governmentç4’ intervntion, in (he electricity market, could
materially and adversely affect the Group busin4” ‘and section ‘tRfrgulatory matters — Energy
Matters — The Energy Market in Romania — Impa e?adments rehrding measures applicable to
final customers in the electricity and natural market on/the electricity production —

GEO 153/2022 introducing mechanism of centralized acd1tion &felectncity (CEPM) ) and

• the energy difference (remaining after ensuring the three previous priorities) estimated to be available
for sale can be offered on other markets.

The Company has been developing a hedging strategy over the last 10 years which has changed in recent
times in light of changes in regulatory framework and in its supply strategy. Historically, the hedging policy
was to sell most of the electricity in advance on the forward market and OPCOM so as to reduce short-
term selling and price risks. The Company expects to continue adjusting its hedging strategy in line with
market developments. In general, the hedging strategy is reflected in the prudent volumes sold via forward
contracts and is driven by anticipated prices, as highlighted in the two figures below.

Figure 39.1 (forward contracts as a percentage of total sales)

Hedging is Reflected in Prudent Volumes Sold via Forward Contracts...
Electricity Sales (TWh) Forward contracts as a % of total sales

b2% 72 61%
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Figure 39.2 (average historical prices for the forward contracts concluded)
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Going forward, the Company aims to sell more of its electricity via its supply segment, which acts as a

natural hedge given that the contracts with the Company’s final consumers are set on fixed price terms.

Future risk profile in terms of markets and prices, beyond the levels has been pre-contracted and the ones

expected to supply, largely depends on hydrology which will influence the Company’s decision making

around allocation of electricity sales by market.

The Company maintains a flexible hedging policy. Large water reservoirs and management thereof provide a

natural hedge that gives the Company some choose when to buy on wholesale market if

needed. Purchasing electricity is also effectiv9,’assed fhrih as the net tariff (realized tariff — purchased

electricity) is computed for purpose of any %ti1atory price cal.

Figure 40 -

r)

MACEE until March 2025i J
Balancing

CPCOM

PCCB1 Intraday

OTC2 Day Ahead

PCCU Forwards

Low Voltage I
Business Medium Voltage

High Voltage

Consumer i Low Voltage I

Company input

Commercial Power Come

Lt5C0fhed Levels

[
ance with Regulatory Regime

Inflation Views

(I) Competitive bilateral electricity contracts

(2) Over the counter

Price Forecasting

Between 1 January 2023 and 31 March 2025, the available energy sold through the CEPM will be directly

influenced by the growth of the Company’s supply segment, which had an upward trend reflected in the

evolution of the market share in the last three years.

Green certificates

The Group is a producer of electricity from renewable sources, defined as hydro energy production in

retrofitted MPPs with an installed capacity of not more than 10MW and an operating time of at least

...And is Driven by Anticipated Prices
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15 years from the date of commissioning and wind energy production. On this basis the Group benefits
from a range between 2.86 and 3 green certificates for every MWh produced in some hydro capacities
depending on the power plant. For details on the green certificates support scheme, please refer to “Support
scheme through green certificates” under the “Regulatory Matters” section.

By comparison, in 2020, the number of green certificates that the Company benefited from was 103,796,
while in 2021 the Company received 77,315 green certificates for energy produced and delivered by
accredited plants and returned (of the once postponed since 2013) 19,728 green certificates, thereby
benefiting for trading from 97,043 green certificates. In 2022, the Company received 66,591 green
certificates for the energy produced and delivered and returned 19,728 green certificates, thus benefiting from
a total of 86,319 green certificates.

Crucea Wind Fann, as a wind producer, received in 2021 a total of 216,242 green certificates with a
validity until March 2032 in comparison with 226,837 green certificates in 2020, accounting for a decrease
of approximately 4.67%. With a stock of 446,070 green certificates, Crucea also sold during the year 2021
208,536 green certificates for a price of RON 142.21. In 2022, Crucea received a total of 224,156 green
certificates, accounting for an increase of approximately 3.65% in comparison with 2021. With a stock of
453,776 green certificates as of 31 December 2021, Crucea sold during the year 2022, 188,435 green
certificates for a price of RON 144.66. The green certificate support scheme for Crucea Wind Farm expires
in 2029.

The total number of green certificates in stock from the Company’s hydro and wind activities as at
31 December 2022 accounted for approximately 489,000 green certificates.

Ancillary services

The Company is the largest ancillary services provider in 13inania and one of the main factors that
contribute to ensuring the operating stability of the NES. , i*hjity. provides ancillary services (also
known as “system technological services”) to allow Tranectrica (TSO, %hich is the Romanian national
energy system operator) to manage the NES. Thus, Tfr$iselectrica i purhasing technological ancillary
services from the Company, based on a procedure regulai by.ANRE, on a)contract basis, to maintain the
level of operational safety of the power system and the l(ty of the enery transmitted at the parameters
required by the regulations in force.

*

The main components of the ancillary services are:

1. The primary frequency control reserve (which is the decentralised automatic control with a static
characteristic, distributed by a large number of generating units ensuring the fast correction (within 30
seconds at the most) of the differences between production and consumption at a frequency close to
the preset value);

2. The frequency-power secondary control reserve (which is the centralised automatic control of
frequency (exchange power with frequency correction) in order to bring frequency / exchange power
to the preset values within 15 minutes at the most); and

3. The power reserve corresponding to the tertiary control, which include:

• the fast tertiary reserve (the power reserve provided by generating units that are qualified to
make the load synchronisation and charging in maximum 30 minutes); and

• the slow tertiary reserve (the power reserve provided by generating units with a start-up and load
takeover time smaller than seven hours).

The ancillary services are auctioned competitively on a daily basis for hourly interval slots based on the
TSO’s required demands, while each supplier bids a maximum 10 quantity/price pair per auction. The
Company is paid for guaranteeing energy to NES when needed pursuant to a contract secured between the
Company and NES and an additional revenue is earned if the Company is actually called upon to deliver
ancillary services to the NES. There are three different services delivered to NES (i.e. secondary adjustment
reserve, UP fast tertiary reserve and DOWN fast tertiary reserve), which are categorized based on NES’s
time response requirement.

The figure below illustrates main KPIs for the ancillary services for 2020-2022:
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Figure 41

4ncillary Services Volume (in hGW )
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(5) hGW defined as unit in which ancillaiy services is measured

The Company is the largest ancillary services provider in Romania primarily due to its large production

capacity and capabilities, high dispatch flexibility of its portfolio as well as having a low marginal

production cost to provide services. Providing such service everal of its HPPs (including Lotru,

Portile de Fier I, Vidraru, Galceag, Sugag, Ruieni and IVièlu), the Cbmpany is essential to the NES, as

the Company has provided58 67% of secondary adjustmfreserve, 6% o\UP fast tertiary reserve, 11% of

down fast tertiary reserve and 100% of reactive energylivered of absorbd from the network to the NES

(the energy delivered or absorbed from the Romanlarkl3latlonal grid systdm m order to maintain system

frequency at a specified level).

Balancing market

The balancing market is the centralized organized and managed by the TSO to collect the offers for supply

of balancing energy submitted by participants in the balancing market and to use such offers to ensure the

production-consumption balance in the national power system and resolve network restrictions. Starting with

1 February 2021, the transactions are carried out on 15-minute settlement intervals (compared to the

previous regime of one hour).

The purpose of the balancing market is to balance generation to consumption of electricity. The balancing

market ensures that differences between the notified production and the forecast consumption are covered,

and participants undertake financial liability for registered imbalances.

On the balancing market, Transelectrica purchases energy in order to compensate for deviations from the

planned electricity production and consumption values. Dispatchable producers bid on this market the

amount of electricity available in excess over the notified amount, as well as the amount of electricity

notified. This market is administered by Transelectrica, through the Operational Unit — National Dispatcher

Centre. Due to potential variances between the projected and actual electricity production and consumption,

and the specificity of the electricity market (particularly the inability to store electricity and the necessity for

the electricity delivered to consumers to meet certain quality parameters), fine-tuning of production and

consumption values is required and can be achieved through the balancing market.

Supply of electricity

The Company plans to grow its household and non-household customer base in the energy retail market in

Romania while remaining flexible to changes in regulatory framework and price caps. The retail market

offers the Group an alternative way to achieve a high profit margin when energy prices on the wholesale

markets are low and / or less favorable. The existing regulatory cap provides the Company an opportunity

to generate higher margins from its non-household customers; however in recent years the Company has

also focused its commercial strategy attract more household customers in the retail market.

Given its strategy to grow its market share in the retail market, the Group targets diversifying its energy

selling capabilities by accelerating the supply activity development. As of the end of December 2022, the

58 KPIs based on 2022 financial year
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Company accounted for 8.04% share of the market of electricity suppliers for final customers, representing
an increase of approximately 317% from the 2.48% share in 2021 and of approximately 592% from the
1.33% share in 2020.

In order to attract household customers, the supply price was set at RON 250 / MWh for 2020, RON 245 /
MWh and RON 250 / MWh for 2021 and RON 250/MWh for 2022, which has taken into account the price
cap established by GEO 119/2022, respectively between RON 680/MWh, RON 800 / MWh and RON 1,300
MWh, VAT and other tariffs for transport and distribution included, depending on the average monthly
consumption (for more details please see the “Regulatory Matters — Energy Matters — The Energy Market
in Romania — Electricity supply” section). Any update of the supply price to household clients seeks
client’s approval.

In order to sustain the growth of its supply segment, the Group improved its call center services by
increasing the number of external operators and is currently in the process of implementing (i) a new
Interactive System Response (TSR), (ii) the CRM Salesforce to ensure the flow of bidding or contracting and
(iii) SAP IS-U modules to cover the issuance of electricity bills.

The Company supplies electricity to both household (residential) and non-household customers (including
industrial businesses, automotive, telecom and construction). As of 31 December 2022, the Company
delivered 586 GWh of electricity to 461,000 household customers (approximately 16% of the total) and
3,090 GWh to 22,000 non-household customers (approximately 84% of the total) which, given the
provisions of GEO 119/2022, have a higher price cap (for more details please see the “Regulatory Matters
— Energy Matters — The Eneigy Market in Romania — Electricity supply” section).

Therefore, in 2022, the Company provided energy to household and non-household customers with a total
quantity of 3,675 GWh compared to 621 GWh in 2020 and 1029 GWh in 2021, while the quantity supplied
monthly in 2022 was as follows:

Jan. Feb. Mar. Apr. May Jun. Jul. Aug. Sep. Oct. Nov. Dec. Total
‘‘

CONTRACTED
QUANTITY
PROVIDED (GWh) 231 211 289 301 325 322 (38: 314 304 315 355 372 3,675

jo ..‘
The typical contract length is of one year for household ciiners and for• ion-household with a fixed
price, including 100% pass through of electricity costs. The a\ae cost tq acquire a new customer is of
RON 10 (calculated as cost of supply sales staff divided by the’ti&ii1er’of customers acquired). Suppliers
cannot terminate the contracts except for non-fulfillment of obligations, and both household and non-
household customers may terminate supply contracts with no penalties.

Given that the Company is also an energy producer, the necessary energy for the supply portfolio is, in
general, transferred from the energy generation portfolio on a daily basis. However, if the Company will sell
on supply portfolio the amounts of energy above its current forecasted production, there may be cases when
the Company would need to purchase energy from the market or through bilateral agreements to satisfy the
volumes of energy required for its energy supply portfolio. For example, as of February 2023,
approximately 18% of the Company’s energy required for its supply portfolio came under the PPA with
Nuclearelectrica dated 30 September 2022 and in force until August 2023. The contract provide for a fixed
volume of 120 MW/hour, at a fixed price of RON 450 !MWh. Generally, given the supply price caps (for
more details please see the “Regulatory Matters — Energy Matters — The Energy Market in Romania —

Electricity supply” section), the energy acquired from Nuclearelectrica is sold to Hidroelectrica’s non-
household customers, which benefit from higher tariffs under existing regulatory framework (1,000 RON!
MWh —1,300 RON/MWh for non-household customers compared to 680 RON!MWh — 1,000 RON!MWh
for household customers).

MATERIAL LICENSES

The following selected main licenses are, or may be, material or contain provisions under which the Group
has an obligation or entitlement which is, or may be, material to the Group as of the date of this
Prospectus. They are not intended to represent all licenses of the Group.

License for the electricity production and ancifiary services

The Company holds license No. 332 / 2001 for the commercial exploitation of electricity production
capacities, including the provision of ancillary services, as updated by ANRE Decision no. 2296 / 2022
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(“License 332/2001”). License 332/2001 is valid until 24 July 2026 and covers the following

branches: Bistrita with a total installed capacity of 636.333 MW, Cluj with a total installed capacity of

542.971 MW, Curtea de Arges with a total installed capacity of 716.200 MW, Hateg with a total installed

capacity of 717.015 MW, Portile de Fier with a total installed capacity of 1633.166 MW, RM. Valcea with

a total installed capacity of 1523.900 MW and Sebes with a total installed capacity of 511.087 MW.

As the holder of License 332/2001, the Company needs to comply with the various conditions prescribed by

the ANRE Order 80/20 13 regarding the general conditions associated to the commercial exploitation of

production electricity capacities license. These relate, among others, to the following:

• ensuring the measurment of electricity prior to performing any activity authorized by the respective

license;

• abiding by the dispatching orders sent by TSO;

• undertaking hydropower development activities;

• declaring the total electricity quantity which is being sold and the primary sources of electricity used

in the reference period, according to the applicable law;

• complying with all obligations regarding environmental protection and water management;

• holding all approvals and authorizations required for environmental protection and water management

activities, throughout the entire validity term of the license;

• not engaging in anti-competitive practices or preventing other producers to engage in electricity

production activities;

• ensuring the full compliance with the unbundling principle;

• notifying ANRE at least 120 days in advance about any merger, transformation, de-merger or any sale

of assets or any other operations which may, 4I!I(j the assets pertaining to the activities

approved by the license being transferred to ,4,tr person(s)\pr (ii) the value of the existing share

capital being reduced in one tranche or all in/4l by at lease 5%\and

• maintaining a financial guarantee that ensur the cotnaoi.is pkrformance of the activity on which

basis the license has been granted. The valu heeoftanges btween 1% of the value of the assets

related to the activities object of the license\l 1% oe value of the annual turnover of the

underlying license activities.

Supply license

The Company holds license No. 2215 / 2020 for the supply of electricity by way of ANRE Decision no.

718 / 2020 (the “Supply License”), valid until 1 June 2030. The Supply License allows the Company to

supply electricity at the Company’s corporate seat and its Sebes, the Ramnicu Valcea, Iron Gates, Curtea de

Arges, Hateg, Cluj and Bistrita branches to final consumers.

During the validity period of the Supply License, the Company may supply electricity to final consumers on

the retail energy market and perform transactions on the wholesale energy market, inclusive through

electricity import and export. The Company’s obligations deriving from the Supply License include

electricity invoicing, electricity labeling, maintaining a specialized structure in the relation with final

consumers, unbundling, maintaining the assets on which basis the license has been issued, removal of cross-

subsidies, constitution and maintenance of financial guarantees.

Environmental Permits

As at 31 March 2023, the Company held 180 environmental permits for its hydropower plants (some of the

permits concern more than one hydropower plant), all issued without conformity programs, namely without

imposed operating conditions referring to the monitoring of environmental factors and the compliance with

the environmental legislation applicable to the activity carried out.

Environmental permits are mandatory for certain activities with possible environmental impact listed by the

relevant legislation and set out the conditions andlor operating parameters of such activities. Once issued,

ordinary environmental permits remain valid for as long as the beneficiary obtains an annual visa confirming

that the beneficiary continues the activity under the same conditions and that no changes intervened to the

activity which would entail amendments to the permit.
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Water Management Permits

To legally operate a storage hydropower plant, the Company must hold a water management permit for the
hydropower plant and a water management permit for the dam and accumulation lake.

As at 31 March 2023, the Company held 284 water management permits for the production of electricity,
51 of which are in the process of renewal, as well as 48 permits for water alimentation and evacuation, 2
of which are in the process of renewal.

Below is a summary of the main obligations generally included in the Company’s water management
permits:

(i) to exploit the dam and the related accumulation lake according to the law and the monthly
exploitation programs approved by the relevant authority;

(ii) to monitor and report the water flows and any related deviations;

(iii) to notify the operative centers of the basin water administrations and county and local emergency
situations committees in case of maneuvers that may cause a dangerous increase of water flows and
levels in the downstream of the dam;

(iv) to maintain the authorized characteristics of the accumulation lakes and related works;

(v) to ensure the maintenance of the riverbed in the downstream of the dam, on the development’s impact
zone, which cannot be less than 500 m (as per the relevant legal provisions);

(vi) to take measures for the sanitation of the water surface and to ensure the cleaning of floating logs;

(vii) to ensure a certain amount of easement flow;

(viii) to announce, in writing, any change in the exploitation regime which does not comply with the
provisions of the law;

(ix) to comply with the art.53 paragraph (4) of the Water Law; -

(x) to annually request the necessary amount of the gØ water ?r\pperation and to conclude the
subscription for the exploitation of the water resourcefT - .

I,
(xi) to pay the water management contribution at the dliie set by the sbscription for use/exploitation

of the water resource; \? ‘ /
3 /

(xii) to prevent and combat accidental pollution, whenever ‘se i and to hold the necessary materials
in case of accidental pollution and act as required;

(xiii) to announce the authority that issued the permit, with at least one month in advance, in case of
changes of the parameters of the authorized works; if such works change the basic characteristics,
water management approval must be obtained;

(xiv) to inform the authority, in writing, in case of malfunctioning and entering into revisions and repairs,
for the operation of the mechanical equipment which serve the discharge of water flows downstream;

(xv) not to discharge untreated used waters, trash, any type of waste, in the surface and underground
waters; and

(xvi) to perform self-monitoring of the quality of the used waters in compliance with the Government
Decision no. 188/2002.

For hydropower plants, hydropower and navigation systems Iron Gates I and Iron Gates II, additional rules
are set forth by the agreement concluded between the Romanian Government and the Federal Government
of the Yugoslavia regarding the exploitation and maintaining of hydropower and navigation systems of Iron
Gates I and Iron Gates II dated 16 May 1998 and ratified by Law no. 14/1999, as well as by the
Romanian-Serbian common documentation regarding the common exploitation of the hydropower and
navigation systems Iron Gates I and Iron Gates II. Specifically, the water management permits for the
hydropower and navigation systems Iron Gates I and Iron Gates II provide obligations including: (a) to
communicate daily the upstream and downstream of the dam levels; (b) to ensure control quotas from Gura
Nerei established by Romanian-Yugoslav Agreement from 1987 (Iron Gates 1); (c) to observe the allowed
variation of the level of the Danube in the control section from the Gura Timocului; (d) based on the results
of the study “Towards a healthy Danube Fish Migration Iron Gates i&fl” and based on priorities
established at ANAR level, to carry out a study to identify feasible technical solutions to restore the
longitudinal connectivity of the Danube for dams Iron Gates I and Iron Gates II; (e) to take measures in
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order to prevent the pollution of the Danube river based on a study prepared in this respect; (f) to ensure a

certain amount of easement flow (Iron Gates II); and (g) to ensure flooding curves in the downstream of the

reservoir in correlation with the discharge capacity of the emptying bodies (Iron Gates II).

Safe Exploitation Permits

The safe exploitation permits certify compliance with the performance requirements during dams’

exploitation period and are mandatory for obtaining the water management permit and the environmental
permits.

As at 31 March 2023, the Company held 149 safe exploitation permits for its hydropower developments,

five of which were in renewal process.

Generally, the Company must comply with the measures set forth by the appendixes to the safe exploitation

permits with respect to the maintenance and operation of the dams.

ISCIR Authorizations

The State Inspection for the Control of Boilers, Pressure Vessels and Lifting Installations, (“ISCIR”), is the

specialized body of the central administration, with legal personality, responsible on behalf of the state for

ensuring the safe operation of the pressure installations, lifting installations and fuel-consuming appliances.

As of 31 May 2023, Hidroserv held 11 ISCTR authorizations, while the Company held 183 ISCIR

authorizations.

Authorizations for underwater activities with divers

According to Article 6 paragraph (3) of Law No 346OO fearding the organization and functioning of

the Ministry of National Defense, the Ministry of Naal Defense tiures the authorization and inspection

of units that perform underwater activities with divei,

As of 31 May 2023, Hidroserv held one authoriion for underwat activities with divers, valid until
29 August 2023. \
Hidroserv’s authorization for underwater activities wihivcrs c&’ers the following activities: underwater

works with pneumatically and hydraulically actuated tools;ërification, control and unclogging of submerged
structures; non-destructive control of submerged structures; technical inspections of the ship’s hulllsubmerged
structures; underwater environment research; underwater construction-assembly works; collecting and
recording information related to various underwater objectives; execution of replacements and placements of

cables, tracks and pipes with underwater routes.

MATERIAL CONTRACTS

The following selected contracts have been entered into by the Group and are, or may be, material or

contain provisions under which the Group has an obligation or entitlement which is, or may be, material to

the Group as of the date of this Prospectus. Such selected contracts are not intended to represent all material

contracts of the Group.

Concession Agreement

The Company is the beneficiary of the Concession Agreement no. 171 dated 27 December 2004 entered

into between the Ministry, as the entity granting the concession and the Company, as beneficiary. The

Concession Agreement was approved by Government Decision no. 2077 dated 8 December 2004 and was
amended by means of three addenda on 26 September 2013, 3 June 2015 and 23 February 2016.

The object of the Concession Agreement is the concession of (i) the state public property in the domain of

electricity production in hydropower plants (namely reservoirs lakes and their dams, embankments, sluices,
the hydropower potential developed and under development, as provided in annex no. 7 to Government

Decision no. 15/2004 for the approval of the inventories of goods in the public domain of the state

(currently replaced by the Government Decision no. 1705/2006); and (ii) the lands on which these are
located, for the purpose of exploitation, rehabilitation, modernization, as well as the construction of new

hydropower plants according to the investment programs.

The Concession Agreement is in force for 49 years starting from the signing date and thus expires on

27 December 2053, with the possibility of prolongation for a period equal to maximum half of its initial

duration, under a bi-lateral agreement without any other formalities or public tender. Based on the
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Concession Agreement, the Company can abandon or disable the assets which fall within the scope of the
agreement, with the consent of the Ministry and in compliance with the legal provisions. Moreover, the
Company has the right to obtain the restriction or cessation of activities that could endanger persons and
property.

The royalty is 0.001 from annual revenues resulted from power generation and system services. The royalty
is paid quarterly and represents income to the state budget.

Apart from the usual cases of termination such as expiry of the Concession Agreement or earlier termination
due to an event of default, the Agreement may also be terminated: (i) by the Ministry, if the national
interest requires it, based on a 30-day prior written notice and upon the payment of fair and prior
compensation; (ii) by the Ministry, in case it withdraws the concession right of the Company based on
energy law; (iii) by the Company, in case it gives up the concession due to a force majeure event affecting
the assets, without compensation.

The Ministry may unilaterally modify the regulatory part of the Concession Agreement (namely the tender
specifications), with prior notification to the Company, for exceptional reasons related to the national
interest, with adequate and effective compensation granted to the Company, if the case. This may include
also the royalty set forth therein.

The Company is prohibited from assigning the Concession Agreement and therefore sub-concession is not
allowed).

Upon termination of the Concession Agreement, the assets provided in annex 7 to the Concession
Agreement will be automatically returned, free of charges and costs, to the Ministry. The resulting assets,
following the performance of the investments provided in the modernization and development program, will
also be returned to the Ministry. At the same time, the followingssets may be transferred from the
Company to the Ministry if it expresses its mtention to acquê.thetn sed on a pnce representmg the
Carrying amount as defined in lAS 16 at the moment of ,th intention of ‘acquisition of such assets (in
Romanian “bunuri de preluare”): land development and coructions, têc1nica installations and machines,
works in progress related to public goods.

Modernization Agreements \sç
t\.,

The Company has entered into several agreements in connecI’ibn with the purchase of modernization,
rehabilitation, re-technologization services and works related to electrical installations and constructions (the
“Modernization Agreements”). Examples of Modernization Agreements include the services agreement no.
43/04.07.2022 regarding the “Modernization of electrical installations related to hydromechanical equipment
and hydraulic actuation installation for the Gogosu Deverson Dam”, the services agreement no. 27/
19.03.202 1 regarding the “Modernization and rehabilitation of equipment at Tismana I-IPP”, or the services
agreement no. 52/18.06.2021 regarding the “Modernization of electrical installations related to
hydromechanical equipment and hydraulic actuation installation related to the spillway dam Portile de
Fier I”.

Liability/indemnity clauses in most of such Modernization Agreements are loosely drafted, while under some
of the Modernization Agreements, the counterparty’s civil liability insurances and performance bonds are
lower than the value of contracts. This is also because, under Romanian legislation, the value of the
performance bond may not exceed 10% of the contract value. The Company may therefore face a potential
risk of not being fuliy indemnified under these agreements in case of failure by the contractors to comply
with their contractual obligations.

Joint Venture with Aba Dhabi Future Energy Company-PJSC- Masdar (UAE) (“Masdar”)

The Company and Masdar have entered into a joint venture agreement on 19 March 2023 (“JVA”)
establishing the framework on the basis of which the parties will jointly develop greenfleld development
projects in the field of offshore wind (fixed and floating) and floating PV and perform equity investments in
Romanian companies which develop the projects. To implement such projects, the parties will incorporate a
joint venture company (“JVC”) under the laws of Romania, where each Party will hold 50% of the share
capital of the JVC.

The development of the projects is expected to be carried out either through dedicated project companies or
through the JVC, while funding is arranged on a project specific basis and subject to the parties’
negotiation. The parties will initially allocate resources for the personnel of the JVC but it is intended for
the latter to have an independent structure with minimal recourse of the parties in this matter. Service level
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agreements (on arm’s length commercial basis) will be separately negotiated by the JVC. The corporate
governance of the JVC will be organized in the form of a three-tier corporate governance system comprising

the Executive Committee, the NC Board and the General Assembly. A board of directors consisting of five
members will take decisions on a majority basis, provided that at least one designated representative of each

of the Company and Masdar have voted in favor of these decisions.

Closing is subject to merger control, if the case, and FDI requirements. The NA may be unilaterally

terminated by a party following the other party’s dissolution or if the other party fails to execute its
obligations and the respective breach continues for a 30 days’ period following the receipt of a material

breach notice or upon the execution of the shareholders’ agreement.

Agreement with Hidroserv

For details on the framework agreement with Hidroserv, please see “Business and Operations — Electricity

generation — Maintenance as a part of operational expenditure”

Agreement between Romania and Yugoslavia (currently Serbia)

On 30 November 1963, an Agreement was signed between Romania and Yugoslavia (currently Serbia) on

the construction and operation of the Iron Gates hydropower and navigation system on the Danube River.

On the basis thereof, on 14 December 1995, Branch Renel Electrocentrale Drobeta Turnu Severn Iron Gates

as the Romanian beneficiary and Javno Preduzece “Djerdap” Kiadovo as the Yugoslav beneficiary signed a

contract establishing the manner of fulfilment of the obligations of the Romanian beneficiary and the

Yugoslav beneficiary concerning the replacement or reconstruction of objects, installations and works of the
riparian land defense system on the territory of Yugoslavia, executed for the operation of Iron Gates I

hydropower with the Danube retention at 68.00 m5?raNNerei.

Pursuant to the contract, during the period 199)5O, the Serbia\ beneficiary shall ensure the exploitation

regime of Iron Gates by performing some wor4n the riparian lal defense systems built together with the

basic investment for the operation of the lion tesI .hy4ropoweiilant. In exchange for carrying out these

works, the Romanian beneficiary has undertak%tc iiake availal1e to the Serbian beneficiary during the

period of 1995-2050 an annual quantity of electihy amounting o 138 GWh in equal monthly instalments

within the agreed limits and under the agreed regturi a&ount of equal participation in the costs of

replacement or reconstruction of the defense system for the 68.00 m water level.

While the Company has delivered to the Serbian beneficiary a quantity of electricity of 2,484 GWh for the

period between 1995-2012, it has received no evidence of the complete execution of the obligations
undertaken by the Serbian beneficiary as established by the above-mentioned commission. In 2013, the
Company therefore suspended the delivery of the energy to the Serbian beneficiary until the balancing of the

participation of the two beneficiaries in the costs of replacing or reconstructing the defense system. The
exploitation of the hydropower potential of the Danube is still carried out according to the agreed schedules.

In accordance with the provisions of the Contract, if the Romanian beneficiary fails to deliver the contracted
quantity of energy, the Serbian beneficiary has the right to process at the Iron Gates I system a 1.5 times

the unrealized quantity of energy the date of expiry of the term.

According to the Contract, any dispute will be resolved by the Joint Commission. This body has been
informed of the divergence between the two beneficiaries since the 86th Session. The Romanian-Serbian
Joint Commission decided at the 92nd Session in 2015 to submit the dispute to the Governments of the two
countries (Romania and the Republic of Serbia) for settlement.

Also, in accordance with the provisions of Article 21 of the Operating Agreement as a joint participation in

the electricity consumption for the operation of the pumping stations for the defense of the riverside lands

in the regime of operation of the “lion Gates r’ system, the Romanian beneficiary delivers to the Serbian

beneficiary a quantity of el0.67 GWh of electricity per year, based on the terms and conditions of delivery
agreed by the parties.

By letter dated 9 May 2023, the secretary of the Serbian group for Romanian-Serbian Joint Commission

informed the Romanian group of the Commission that it is necessary to renew all the activities of the Joint

Commission and to allow cooperation in order to solve all pending issues by scheduling and organizing the

next session as soon as possible.
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Agreement with Vestas

Crucea Wind Farm S.R.L., as customer, has entered into the Service and Availability Agreement 4000/
04.10.2013 with Vestas CEU Romania SRI., as provider, to receive maintenance services on an exclusive
basis. The agreement is governed by German law and expires on 23 September 2024.

Agreement with the National Institute of Hydrology and Water Management

On 7 February 2023, the Company, as beneficiary, concluded the agreement no. 10 with the National
Institute of Hydrology and Water Management, as provider, for the performance of hydrological forecasting
services.

The object of the agreement consists of: (i) development of daily hydrological diagnoses; (ii) hydrological
forecast in natural mode for the next 24 hours; (iii) the forecast of the maximum flow of the natural flood;
(iv) seasonal forecast in natural mode for the next 3 months; (v) evaluation of the snow cover at the
beginning of the month during the snow cover period; (vi) characterization of the previous year from a
hydrological point of view

The agreement is in force for 12 months from the signing date and expires on 1 February 2024.

Agreement with the National Administration of Meteorology

On 5 January 2023 the Company, as beneficiary, concluded the agreement no. 40 with National
Administration of Meteorology, as provider, for the performance of meteorological forecasting services.

The object of the agreement consist of: (i) meteorological forecasting services performed weekly with the
transmission of information twice a week for the following basins: Vidraru, Izvorul Muntelui, Vidra,
Fantanele, Dragan, Oasa, Valea lui lovan, Gura Apelor, Poiana Marului, Buzaului, Siretului, Dunarii and
certain section of the Oltului (e.g. Voila — Cornetu, Gura Lotrului — Dragasani, Strejesti — Izbiceni)
(ii) specialized meteorological forecasts for severe phenomena for the following 8 geographical
regions: Moldova, Muntenia, Oltenia, Banat, Crisana, Maramures, Transilvania Nord si Transilvania Sud;
(iii) seasonal prognostic estimates performed at 3 months intervals for Romania and 8 other regions that
include the basins mentioned above with monthly rainfall estimates; (iv) prognostic estimates 6 months
ahead with monthly update for Romania; charact i{óbe previous year in terms of precipitation
quantities; 24-hour notification at the request of74)re eneficiary\n the weather forecast for a requested
interval

The agreement is in force for 12 months from tsig date anxpfres on 5 January 2024.

Supply Agreements with industrial non-househo1’cnsumers /
The most significant industrial consumers of the Company are Rompetrol Rafinare SA, Holcim Romania
SA, Romcim SA, Profi Romania SA, Pirelli Tyres Romania SA, Automobile Dacia SA, Orange Romania
Telcommunications SA, Carrefour Romania SA, Bekaert Slatina and Ford Romania SA. The agreements
entered into by the Company with such consumers are based on a largely similar template under which the
parties’ rights and obligations are generally in line with the ones provided by Romanian law. There are
certain limited cases where such clauses might not be aligned with the requirements of the Electricity
Supply Regulation. The Company may cease the electricity supply with four or five business days’ prior
notification in certain cases such as: (i) the client exceeds the power approved through the technical
connection approval; (ii) the client does not pay in accordance with the contractual provisions; (iii) the client
fails to abide by the safety and protection zones of the electrical installation; or (iv) the client fails to
constitute the financial guarantee provided in the said supply agreement.

Various electricity sale agreements

The Company has concluded various agreements for selling electricity to various purchasers, following
tenders organized on PCCB-LE-flex market operated by OPCOM in accordance with proceedings regulated
by law59. The delivery period and the electricity price under the respective agreements are not subject to
changes, while electricity quantities may be flexibly amended through additional acts to the agreements.
Termination events include suspension from the balancing market, breach of a material provision or breach
of warranty, and may lead to payment of specific damages as provided by Romanian law. The Company

Regulation dated 31 March 2020 regarding the conclusion of bilateral agreements through extended tender and utilising products to ensure
trading flexibility, as approved by ANRE Order 64/2020.
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may cease the electricity delivery in case the payment term is exceeded and the buyer does not comply with

this obligation during the notice term sent by the Company in this respect.

Bilateral sale-purchase agreement with Nuclearelectrica

All the transactions that the Company and Nuclearelectrica have concluded with the view to sell, purchase,

deliver and accept electricity are covered by the sale-purchase agreement no. 20222643 of 30 September

2022 (the “Nuclearelectrica PPA”). The agreement regulates any option for the sale, purchase, delivery and

acceptance of electricity, such being referred to as the “Individual Contract”. The Nuclearelectrica PPA

expires on 31 August 2023. During its validity period, any party may unilaterally terminate the agreement

by a 30 days’ prior notice with no explicit right to damages. The Nuclearelectrica PPA may also be

terminated for cause, including non-performance, cross default in respect of either party, acceleration of

obligations by any credit support provider and opening of winding up proceedings. In case either party

terminates the contract for a material cause (as defined in the contract), such terminating party shall

calculate in a commercially reasonable manner and shall notify the other party of the termination amount (if

any) to be received or paid by the latter deriving from aggregating all settlements amounts in accordance

with the agreement.

Electricity sale and purchase framework agreement entered into between the Company and OPCOM

following participation on CEPM (“CEPM Agreement”)

To participate in the CEPM, the Company concluded the CEPM Agreement under which it sells electricity

described to OPCOM for a fixed price of RON 45OIMWh. The electricity quantity under the CEPM

Agreement is fixed but OPCOM may require its adjustment simply by submitting a notification to the

Company.

CEPM Agreement expires on 31 December 2023. The Company may suspend the electricity delivery before

the end of the validity period only during the, Lvhen the activity on the wholesale market is

suspended or for each settlement interval wher marketctivities are suspended. Should any delivery

suspension occur, OPCOM will notify the Co14’any regarding the electricity suspension delivery.

CEPM Agreement is terminated following thexpiry of its duron, occurrence of a force majeure event or

m accordance with the law (for example for kse case of m erial breach)

Agreement for the provision of ancillary service 3St)

The Company entered, as provider of services, into the agreement with TSO, as beneficiary, for the

provision of ancillary services under the conditions of the operational procedure “Tender based acquisition of

ancillary services” for a price established in accordance with ANRE regulations. Failure by the Company to

supply various ancillary services triggers the payment of a compensation to TSO equal to 100% of the

services value, calculated in accordance with the provisions of the agreement. The ancillary services

agreement expires on 31 December 2026 and contains standard termination provisions, including where the

Company’s licenses or authorizations required for the performance of the agreement are revoked or

suspended.

Balancing agreement with TSO

The Company has entered with TSO into a convention for the participation by the Company, as balancing

party, to the balancing market, by selling and acquiring electricity and settling the network congestions or

ensuring the safety of SEN, through the increase or decrease of active power outside the balancing market.

The Company must offer on the balancing market the balancing electricity corresponding to the contracted

capacity for each unitlconsumptions/storage dispatchable installations for all settlement intervals of the

delivery day in case it has contracted with TSO ancillary services under the balancing capacity, in

accordance with legal requirements. The Company must settle the invoices issued by TSO pursuant to the

balancing market convention, which can be unilaterally terminated by each party. A financial bond is to be

constituted by the Company in favor of TSO for the entire duration of the balancing market convention.

Various OPCOM market participation convention

The Company has concluded with OPCOM several market participation conventions: one for the

participation on the PC—OTC, one for the participation on the PCCB-LE-Flex, one for the PCCB-NC, one

for the participation on the market for large consumers (PMC), one for the participation on the DAM

market and one for the participation on the CEPM. All such conventions are concluded based on OPCOM
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standard forms, may be unilaterally amended by OPCOM and may be terminated either following a
notification submitted by the Company or in case the generation license of the Company is cancelled or
revoked.

Conventions for REMIT data disclosures

Convention concluded with Romanian Commodities Exchange S.A. (“RCE” and “RCE Reporting
Convention “)

The purpose of RCE Reporting Convention is to ensure that the Company fulfils is obligations deriving
from the provisions of REMIT Regulation, as such is briefly described in the “Regulatory Matters” section.
In this respect, RCE will disclose to the Agency for the Cooperation of Energy Regulators (“ACER”)
various trading data placed by the Company on RCE.

RCE may amend RCE Reporting Convention based on a written notification addressed to the Company.
Such amendment will not come into force if rejected by the Company through a written notification at or
before the date falling on 15th calendar day since the date the amendment notification sent by RCE is
considered to produce effects according to the provisions of RCE Reporting Convention. It may be
unilaterally terminated by either Party based on a 3 months’ prior written notification in case no breach of
obligations has occurred or by any Party pursuant to a 30 days’ prior notification addressed to the other
party if the latter constantly fails to comply with its obligations provided thereunder.

Agreement for reporting and accessing data concluded with OPCOM (“OPCOM Reporting Convention ‘9
The OPCOM Reporting Convention is concluded based on a standard OPCOM form. On this basis OPCOM
(as the Romanian gas and electricity market operator) provides to the Company various services regarding
the disclosure of various information to ACER in accordance with REMIT Regulation. OPCOM Reporting
Convention is concluded on an undetermined period and may be unilaterally terminated by either party
without any justification based on a prior 20 calendar days’ written notice addressed to the other party.
Furthermore, if either party fails to fulfil its obligations provided thereunder, the other party may terminate
the OPCOM Reporting Convention pursuant to a 30 days’ prior nptj-ftç4on, with no other formality
required.

RCE market participation conventions -

The Company has concluded with RCE a market participation chtbn ®yenng *e participation on the
market for large consumers, futures market and producer-supplier\ftures market Jt’ is concluded based on
RCE standard form and may be terminated either following a noti1p. s,ibiittêd by the Company, or if
the Company does not fulfil the conditions to trade on the markets operaEted1y RCE.

Separately, the Company has concluded with RCE a collaboration agreement as an affiliated RCE member
in order for the Company to trade on the market for large consumers. It is also concluded based on RCE
standard form and may be terminated following a notification submitted by the Company, or at the expiry of
the duration (if not extended by additional act) or if the Company fails to comply with its membership
deriving obligations.

Facility Agreement with BR])

On 4 March 2021, the Company as borrower, and BRD — Groupe Societe Generale S.A. as lender and
agent, entered into the unsecured term loan facility agreement no. 30/8130/2021 granted for the purpose of
financing the acquisition of certain green target companies and financing of green assets and capacities (the
“BRD Facility”). The total amount of the facility agreement is RON 1,250,000,000 and the final repayment
date ends seven years after the commencement of the first interest period, whereas the loans are subject to a
variable interest calculated for Ron based on ROBOR and in EUR based on EURIBOR. According to the
Company and its shareholder resolution, the Utilization Date was prolonged until March 2024 and remaining
proceeds to be utilized are of RON 610,000,000. The utilizations used for financing of green assets and
capacities are capped at EUR 50,000,000 (or its RON equivalent), if such threshold is not subsequently
increased by the shareholders. The Company assumed the force majeure and hardship, including for changes
and fluctuation of the EURIBORIROBOR margins.

The BRD Facility includes a wide range of undertakings and restrictions (subject to certain exceptions and
carve-outs) such as restrictions on the ability to provide security or guarantees or to dispose of assets, as is
customary for such financings, requirements to adhere to specific financial covenants, restrictions on actions
which could have a material adverse effect on the capacity of the Company to repay the loan or to fulfIl its
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obligation sunder the BRD Facility, restrictions on change of control, cross-default provisions, negative
pledge arrangements, restrictions on mergers and reorganizations of any kind, and prohibitions to sell off
assets outside of the usual course of business.

The finance documents related to the BRD Facility also include, among others mandatory and voluntary
prepayment clauses and, subject to certain exceptions and carve-outs, undertakings to observe certain loan-
to-value commitments and a variety of events of default, including cross default provisions regarding
defaults under agreements under which financial indebtedness is incurred by any member of the Group with
any creditor.

EMPLOYEES AND EMPLOYEE POLICIES

As of 31 December 2022, the Group had over 4,621 full-time employees performing their work at the
headquarters of the Company and Hidroserv located in Bucharest and other locations of Group’s companies’
branches and/or working units across the country. Out of such employees, approximately 67% were workers,
25% were employees with higher education and 8% represented the top and middle management. As at

31 December 2022, the Group had 125 employees with limited duration employment agreements, while the
rest of the personnel are employed based on unlimited employment agreements.

The Group’s average number of employees during 2022 was 4,491, (during 2021: 4,393, during
2020: 4,456). More than 90% of the Company’s employees is unionized.

At the Company’s level there is a Collective Bargaining Agreement registered with the labour authorities
under No. 29/22.02.2022, with a term of 24 months that runs as of 1 March 2022. At the Hidroserv level

there is a Collective Bargaining Agreement registered with the labour authorities under No. 150/30.05.2022,
with a 24 months terms that runs as of 1 June 2022.

The organizational chart for the Company’s design department, which carries out mechanics, electrics and
building design, issues specific technical documentation for investment activities, maintenance projects and
refurbishment projects, oversees technical installations for the power plants as well as conducts all the
feasibility studies, provides 33 positions, from wj Itealready filled and 6 are still vacant. The
selection process for experienced designers is onØ3.g and the vant positions will be filled shortly.

The Company’s M&A specialized compartmenounts four mplrees and is in charge of reviewing and
overseeing the Company’s Mergers and Acquis4ns- (M4c) ptojecs. Each project also includes employees
from different departments such as from techni, 1’fiuiancial or other departments depending on the
project type. In the last three years, the Compa’i- rnanage&to grow its knowledge of the M&A space,
having participated in multiple M&A projects in thet in Romania.

The modernization of the Group’s asset base will allow the Company to reduce the number of employees. It

is expected to reduce the number of employees through natural termination of employment (e.g. retirement).

The following table sets forth the Group’s employees and staff under management services contracts as at
31 December 2022, 2021 and 2020, split by Group company:

Number of employees

As at 31 December

Company 2022 2021 2020

Hidroelectrica 3,465 3,381 3,400
Hidroserv 1,156 1,126 1,151

Total 4,621 4,507 4,551

The Group has been continuously focused on the training of its employees. It prepares and deploys training
and career development plans for its employees within its various business sectors.

Employee benefits

The Group makes payments for taxes withheld from salaries, which are calculated in accordance with the
legal rates in force during the year, based on gross salaries.

The additions, allowances, compensations and bonuses granted to the employees under the collective labor
agreement applicable at the level of Hidroelectrica in addition to their base salaries include mainly the
following: seniority addition (up to 25% of the base salary), fidelity addition (up to 10% of the base salary),
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management allowance (up to 40% of the base salary), addition for supplementary attributions related to
other jobs (up to 50% of the base salary), additions for night work (25% of the base salary), additions for
work performed on bank holidays (200% of the base salary), additions for work performed on Saturday and
Sunday (100% of the base salary), additions for work performed during Energy Worker’s Day, addition for
work performed systematically beyond normal work schedule — instead of the addition for overtime (up to
25% of the base salary), addition for on-call time at domicile or at the hydropower station (25% of the base
salary), addition for isolation (up to 50% of the base salary), mobility and confidentiality addition (up to
25% of the base salary), complexity addition (up to 50% of the base salary), construction site addition for
non-local staff (1% of the base salary), meal allowance for navigating staff (for 4,400 calories/persorilday),
paid free days, holiday pay, medical leave pay, delegations/secondmentlsettlement expense, compensatory
salaries upon dismissal for redundancy reasons (up to 24 monthly base salaries for employees who worked
more than 20 years in the Company), retirement premium (up to 6 monthly base salaries for 25 years of
continuous work within Hidroelectrica), jubilee premium (up to 6 monthly base salaries for 45 years of
continuous work within Hidroelectrica), security agent allowance, electricity quota for employees, for retired
former employees and for relatives of such employees under certain conditions, salary additions for
Christmas, Easter and Energy Worker’s Day, addition for liaison officer for security of critical infrastructure
(10% of the base salary), additions for the members of the project team/program (up to 25% of the base
salary), meal vouchers (30 Leilvoucher/day), gift vouchers, profit sharing, expenses of social nature carried
out based on the collective labor agreement (gifts for the 1 June, Christmas tree and 8 March for women,
transportation to and from work place, monetary aids for child birth/adoption, marriage, Christmas, Easter
and Energy Worker’s Day, for loss of work capacity/professional illness/illness, for professional illness
related death, death of employees’ family members etc.), voluntary health insurance, optional pension. An
yearly professional training fund for employees is also negotiated under the Hidroelectrica collective labor
agreement.

Under the collective labor agreement applicable at ,4 level ofHilioelectrica, the employees are entitled
also to performance bonuses up to the amount o1 .5% of the moIthly negotiated base salary fund for
special achievement, various awards such as awar4 for the winners o’ the competitions “Energy Worker’s
Trophy”, “Ideas and Money”, “Dorm Pavel”, and tenefii inctudingjrofessional training and development
courses, a mobile phone with a certain numb of minutes cluded, laptop/PC, cars owned by
Hidroelectrica or under leasing, variable component pa’t. (orK,Pf’s’ achievement.

The additions, allowances, compensations and bonuses granted to the employees under the collective labor
agreement applicable at the level of Hidroserv in addition to their base salaries include mainly the
following: seniority addition (up to 25% of the base salary), fidelity addition (up to 10% of the base salary),
addition for work team management (5% of the base salary), mobility and confidentiality addition (up to
10% of the base salary), complexity addition (up to 10% of the base salary), addition for on-call time at
domicile (25% of the base salary), addition for overtime (80% of the base salary), addition for work
performed on bank holidays (200% of the base salary), additions for work performed on Saturday and
Sunday (100% of the base salary), additions for night work (25% of the base salary), additions for work
performed in the underground (10% of the base salary), addition for work performed under difficult
conditions (15% of the base salary), addition for isolation (20% of the base salary), diving addition for
divers (2% of the base salary/immersing hour), addition for supplementary attributions related to other job
(up to 50% of the base salary), meal allowance for divers, management allowance (up to 40% of the base
salary), jubilee premium (up to RON 10,000 for 40 years of continuous work within Hidroserv), retirement
premium (up to 5 monthly base salaries for more than 30 years of continuous work within the Group),
additions of minimum RON 300/person for Christmas, Easter and Energy Worker’s Day, gifts for
employees’ children in amount of 100 Leilchild under 18, monetary aids for child birthladoption, for an
employee’s death, for the death of one of the employee’s family members, employees’ and their family
members illness, employee’s death caused by work accident or professional illness, profit sharing, electricity
quota for employees for 330 kWh, meal vouchers, gift vouchers, compensatory salaries for dismissal (up to
12 salaries for more than 30 years of continuous work in Hidroserv or Hidroelectrica or its affiliates, in the
units of the former National Electricity Company, including the former units of R.A. RENEL and the former
units of the former Ministry of Electric Energy), holiday pay, medical leave pay, delegations/secondmentl
settlement expense.

The salaries and other remuneration of the employees have increased as at 2021 in line with inflation, after
negotiation with unions, based on State Budged Law.
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Diversity and Inclusion

The Group’s priority is to create a working environment where all employees are treated with dignity and

respect to individual differences. The Group has zero tolerance to any form of discrimination based on race,
gender, age, color, language, social origin, genetic traits, citizenship, ethnic origin, sexual orientation,
political option, religion, family status or responsibility, disability, union membership or activity, non-

contagious chronic disease, HIV infection, belonging to a disadvantaged category, as well as any other form
of unfair or unlawful discrimination.

The Group fuily supports a culture of diversity and inclusion. Its culture is based on respect to its

employees and customers, as well as to the communities where it operates.

Management believes that attention and respect for cultural and other differences is one of the keys to the
Group’s success.

Child Labor Avoidance

The Group only employs individuals who meet the applicable legal minimum age requirement and comply
with all other applicable local labor laws.

Prohibition of Forced Labor

The Group does not employ any form of forced labor. All staff members work voluntarily and are free to

terminate their employment, subject to applicable local labor laws and contracts. The Group respects human
rights, including the right to freedom of movement.

Freedom ofAssociation

The Group allows its employees to freely associate among themselves and to adhere to trade unions.

Safe and Healthy Working Environment

The Group provides a safe, hygienic, and healthy worki iornnent and identifies, evaluates and controls
employees’ exposure to health and safety hazards. ,4>’

Professional Equality

The Group is committed to ensuring professional iality fighting against discrimination and violence, and

preventing sexual harassment. /

Business operations

The business operations of the Company are divided into two categories: headquarters and regional business
units (branches). At the Company’s headquarters, as of 31 March 2023 there were 488 full time employees
focusing on new tenders and renewal processes, procurement strategy, legal, design and asset management,
growth and refurbishment strategy, centralized know-how and senior expertise. Centralized business
operations for trading and supply are also carried out at the headquarters.

At the Company’s regional business units, as of 31 March 2023 there were 2,986 full time employees. The

main responsibilities of a branch include on-site presence, operating hydroelectric power plants, day-today
technical operations, technical and operational improvements, maintenance and technical support and hydro
construction monitoring. The table below shows the number of full-time employees as of 31 March 2023.

NUMBER OF
FULL TIME

BRANCH EMPLOYEES

BISTRITA 405

CLUJ 341

CURTEA DE ARGES 581

HATEG 364

PORTI DE FIER 415

RMVALCEA 530

SEBES 344

WiND 6

TOTAL 2,986
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PROPERTY AND EQUIPMENT

The Group’s material property and equipment include mainly the HPPs described in the other subsections of
the “Business” section above and the Crucea Wind Farm.

Title to land relating to HPPs

Since 1990, the former Romanian State-owned enterprises have been transformed into private companies, the
Romanian State becoming shareholder of such entities. The real estate properties used by such former State-
owned companies were transferred from the Romanian State into companies’ private ownership through the
issuance of so-called “land ownership ascertaining certificates” (in Romanian “certificat de atestare a
dreptului de proprietate”) (“CADP”) that constitute title deeds (of administrative nature) issued by the
Romanian authorities. Such certificates are issued and contributed to the relevant State-owned company in
return for an issue and allotment of shares.

In line with such procedures, the ownership title for the plots of land owned by the Company pertaining to
the main HPPs is in general a CADP issued by the Ministry of Economy or by the Ministry of Industry.
Such CADPs were issued starting 2002 in favor of the Company, as one the successors of the former State-
owned entity National Electricity Company S.A.

The process of issuing all of the Group’s CADPs and the subsequent share capital increases is ongoing and
shall continue after completion of the Offering. For a description of the risk the Company faces with respect
to this matter please see “Risk factors — Share capital increases resulting from Romanian State-owned land
contributions may result in dilution of shareholders” above.

Title to HPPs

Most of the building permits or acceptance minutes upon completion of works for the HPPs and
infrastructure located on the Company’s lands were issued at least 30 years ago. The Company’s ownership
title over buildings is based on GD no. 627/2000 establishing H)i iaA, but also on the basis of
claiming that the buildings’ legal regime follows the lands’ lega7eirne.

The Company is also the beneficiary of a legal right of(se and an undeiround easement for the
installation/decommissioning of electrical networks or other iiprnent related to) energy capacity and for
access to their location, under the Energy Law no.123/2012. \.

*

Crucea Wind Farm

The Company uses the land plots beneath the turbines or related equipment and installations or needed for
the operation of the Crucea Wind Farm on the basis of specific: (i) use and superficies rights, as set forth
under certain assignment and superficies agreements made with the landowners of such land plots; and
(ii) servitude rights as set forth under certain servitude agreements made with the landowners of such land
plots. The agreements are valid for the entire duration of Crucea Wind Farm. The Company also uses
certain exploitation roads on the basis of certain agreements for the use and consolidation of certain
communal roads

The turbines and related equipment and installations pertaining to Crucea Wind Farm are the property of the
Company based on the building permit and acceptance minutes issued in this respect. The constructions
were initially developed by Crucea Wind Farm whose shares were acquired by the Company and further
merged into the Company.

INTELLECTUAL PROPERTY

The Group holds intellectual property rights as regards trademarks and domain names, patents and software
(mainly as licensee).

Trademarks and domain names

The Group owns the following trademarks (word and logo representation): (i) TM no. (i) 188718, owned by
Hidroelectrica and expiring on 06/07/2032, and (ii) 114824, owned by Hidroserv and expiring on
04/02/2031, with possibility of renewal. The Group also owns the domain names Hidroelectrica.ro, owned
by Hidroelectrica and expiring on 29/05/2028 and Hidroserv.ro, owned by Hidroserv and expiring on
23-07-2026, with possibility of renewal. All are nationally registered, namely with the Romanian Office for
Inventions and Trademarks (“OSIM” as regards the trademarks) and RoTLD Register (for domain names).
None of such registrations are close to expiry.
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Hidroelectrica also took over the trademark no. 182548 — HIDRO-WIND, as effect of the merger with
Crucea Wind Farm. The update of the owner with OSIM is pending finalization.

Patents

Hidroelectrica owned two patents regarding self-centering distribution head for hydraulic turbines
(R0118768B1) and hydraulic installation for automatically driving the butterfly throttles (R0118323B1),
both of which have expired.

Hidroserv applied for two patents which are in the process of being issued as regards servomotor rods
reconditioning process using classic and laser welding technology (R0133763A2) and hydraulic block
actuator of lowering the quick valve with a single impulse, equipped with a linear stroke tracking system
and position sensors, for correcting the working position.

Software

The Group does not own core proprietaiy software. The software system is mainly based on standard
license agreements of non-customized software. The Group has implemented or it is in process of
implementing the major objectives as regards its systems. In this respect there are also several ongoing
procurement procedures.

The connections between HPP units are made by communication systems based on optical fiber owned by
the Company or based on VPN systems (optical fiber/wireless) rented from relevant operators present in

area of interest (Vodafone, Orange, RCS&RDS. Communication with the Operational Unit — National
Dispatcher Centre as regards regulated power plants (in Romanian centrale reglante) is carried out by serial
interface connections.

LEGAL PROCEEDINGS

The Group is involved in various proceedings arising in the, urse of its business, both as plaintiff
and as defendant. Other than as described in this Prospect the Group \not involved in, nor is aware of,
any legal, arbitral or administrative proceedings or gov,4nmental inystigions that could reasonably be
expected to have a material adverse effect on its businesnancial condition br results of operations.

Tax Litigation (case 3288/2/2015) \.
The Company is involved in a tax litigation against two d ffsöf the National Tax Agency (“ANAF”)

for RON 214.4 million. The tax liabilities under review (consisting of income tax, VAT and payroll tax and
accessories) originate from the tax audit conducted between 9 August 2012 and 31 December 2013 in
connection with the Company’s activity between 1 January 2007 and 30 June 2012. RON 18.2 million of
the total tax debt was cancelled by way of a tax ruling during preliminary review by ANAF, while the
remaining amounts (RON 214.4 million) were challenged by the Company before the Bucharest Court of
Appeal in the current case 3288/2/2015.

Given that the Company had been in insolvency and restructuring between 20 June 2012 and 21 June 2016,
its receiver refused to register the tax receivable as it was declared outside the deadline for registration of

debt against insolvent companies. The receiver’s decision was validated by the Bucharest Court of Appeal
(Decision 135/01.03.2016 in case 22456/3/2012*/al). ANAF however collected the remaining tax amounts

of RON 214.4 million after the successful conclusion of the Company’s restructuring, by enforcing a letter
of bank guarantee issued by ING Bank in order to secure the Company’s payment of the tax debt.

The collection of the tax amounts of RON 214.4 million by ANAF from ING Batik is at the origin of a
cluster of litigations related to this enforcement, which are however suspended until resolution of the case
3288/2/2015.

By its decision issued on 7 April 2023, the Bucharest Court of Appeal cancelled the additional tax

liabilities, of RON 214.4 million in their entirety and refused to cancel the tax audit report underlying the
tax decision. An expert report drafted by a panel of experts appointed by the court in the case had found
that more than 99% of the tax liabilities established by the tax report were without merit and not due. The

decision of the Bucharest Court of Appeal, which was not served to the parties with its reasoning, is subject
to appeal within 15 days of the date of service of process (the appeal will be examined by the Supreme
Court of Justice of Romania).

Successful final conclusion of the case would enable the Company to recover the amounts collected by
ANAF either directly or by setting them off against other due tax liabilities.
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In case 3894/299/2016*, both Hidroelectrica and ING Bank challenged the enforcement of the letter of
guarantee. The claim was eventually admitted by the Bucharest Tribunal and the enforcement was cancelled
by final court decision.

Pursuant to cancellation of the enforcement, the Company claimed RON 214.4 million from ING Bank in
(case 25111/3/2019 on the docket of the Bucharest Tribunal). Initially rejected by the first instance court, the
case was remanded for retrial by the appellate court and is currently suspended until final resolution of the
case 1088/2/2020.

Pursuant to cancellation of enforcement, the Company also asked for reimbursement of the tax amounts
directly from the state budget. ANAF’s refusal to reimburse the amounts enforced without legal grounds was
challenged by the Company in case 1088/2/2020 on the docket of the Bucharest Court of Appeal. The
dispute is currently suspended until resolution of current case 3288/2/20 15.

It also attempted to use a separate procedural device (reversal of enforcement) in order to recover the
amounts enforced (RON 214.4 million) from the state budget. The claim (case 5 1487/299/2021) is currently
suspended until final resolution of current case 3288/2/2015.

Dispute with Ministry of Energy (case 3200/2/2018)

The claim filed by the Ministry of Energy purports to supplant the Company’s consent to an addendum to
the Concession Agreement and order the Company to pay RON 373.1 million representing royalties for the
period 2013 — 2018 in relation to the said agreement. The dispute originates in a 2014 audit by the
Romanian Court of Accounts which had determined that royalties were due on the basis that the
concessions were not correctly calculated. The criteria for determining the amount of royalties are related to
the value of the fixed assets of the Company.

The expert report ordered by the court found that the royalties determined and paid by the Company during
2013-20 18 were correct and there are no additional royalties due.

The claim was rejected by the Bucharest Court of Appeal on 11 May 2021 and the dispute is currently
pending appeal on the docket of the Supreme Court of Justi wiiic first hearings scheduled for
14 February 2024. 74
Dispute with ANRE (case 1927/2/2019)

The Company challenged ANRE Decision 324 of 25 Febrk 2019 concern g regulation of the price
charged by Hidroelectrica on regulated contracts with supphs of last resort (SoLR), also requesting
compensation in the amount of RON 222.7 million (the case is ttitl on the docket of the Bucharest
Court of Appeal).

The outcome of the case is significantly influenced by the solution rendered by the court on the challenge
lodged by Hidroelectrica against ANRE Order 10/20 19 on methods for price determination. As the challenge
was rejected by the final decision of the High Court of Cassation and Justice (case 1170/2/2019),
Hidroelectrica anticipates the decision on case 1927/2/2019 will also be adverse.

Disputes with Hidroconstructia S.A.

Hidroelectrica is engaged in several disputes with Hidroconstructia S.A. related to various construction
projects. The aggregate value of Hidroconstructia’s significant claims against Hidroelectrica equals
RON 168.7 million.

(i) Fàgãra-Hoghiz Sector

Hidroconstructia S.A. sued Hidroelectrica for damages in the amount of RON 106.9 million, including the
value of several letters of guarantee, and termination of the Contract 672/1989 concluded between the
parties on 22 April 1989 in respect of hydropower works on the Olt River (Fagaras- Hoghiz Sector).

The dispute was examined in the first degree of jurisdiction by the Bucharest Tribunal (case 12257/3/2022).
As per the defense of the Company, the claim was inadmissible before the venue chosen by the claimant
due to state of Hidroconstructia S.A. (insolvency) and the claim was also ill-founded. As per the publicly
available information on the court’s website, the claim of Hidroconstructia S.A. was rejected as inadmissible
at the hearings of 25 January 2023. The decision is subject to appeal which may be lodged within 30 days
of the date the grounded ruling is served on the parties. The decision no. 143/25.01.2023 was
communicated to the Company on 8 June 2023.
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(ii) Damages related to suspension of works

In 2016, Hidroconstructia S.A. also sued Hidroelectrica for damages estimated by the company to be in the

amount of RON 32.8 million as at 31 December 2022, allegedly incurred due to suspension of various
works contracted by Hidroelectrica at several hydropower plants, prior to Hidroelectrica’s insolvency. The
case (11314/3/2021) is pending retrial by the Bucharest Tribunal.

(iii) Siriu-Surduc

In 2020, Hidroconstrucia sued Hidroelectrica for commercial loss amounting to RON 29.0 million related to

the works at the Surduc-Sinu site, allegedly incurred by Hidroconstructia as a result of Hidroelectrica’s
alleged failure to finance the project. The claim (case 31451/3/2020) was rejected by the Bucharest Tribunal

on the 10 April 2023. On 7 June 2023, the claimant appealed the decision of the Bucharest Tribunal. The

case is going to be submitted for resolution to the Bucharest Court of Appeal.

Dispute with Romelectro S.A., Hidroconstructia S.A. and ISPH Project Development S.A. (case
40314/3/2013*)

In file 403 14/3/2013* Romelectro S.A., Hidroconstructia S.A. and ISPH Project Development S.A. asked the
court to supplant the consent of the Company to conclude an addendum to construction contract 21 DIJ

26.0 1.2004 and to impose on Hidroelectrica an additional cost of works in the amount of

RON 88.4 million.

The first claim concerning conclusion of the addendum is currently pending trial before the Bucharest Court

of Appeal (case was moved back and forth between the Bucharest Tribunal and the Bucharest Court of
Appeal) and the court is examining expert evidence in order to review the merits of the case.

Insolvency of Complexul Energetic Hunedoara (“CEH”) (case 5075/97/2016)

The Company claims RON 1,150.5 million against CEFa company declared insolvent in 2016. The
receiver of CEll only accepted and registered ROçê36O riiffljon in the registry of creditors of CEH and

rejected the remaining RON 114.5 million.

The decision of the receiver was challenged biboth Hidroelectri4 (which claimed registration of the full

amount) and by CEH (who challenged registrat1 of the amount ol’ RON 1,031.8 million). Both claims are
subject to court case 5075/97/2016/a6 (which p contains claims of several other creditors against the
preliminary registry of receivables of CEH).

The file is pending before the Hunedoara Tribunal. The prospects of a favorable solution may not be
assessed with any degree of accuracy; however it should be observed that given the state of CEH

(insolvency) and the magnitude of the Company’s receivables, even successful registration in full of the

receivable does not equate to actual recovery of the amounts. These amounts are not recorded in the

Group’s accounts.

Arbitral dispute with Romelectro S.A.

Dispute originates in a claim lodged by Hidroelectrica for the amount of RON 78.7 million, against

Romelectro S.A. related to the delay and improper performance of works undertaken by Romelectro S.A. at

the Stejaru HPP (Arbitral case 8/202 1). Romelectro S.A. responded with a counterclaim for the RON
equivalent of EUR 8.9 million plus interest, VAT and litigation fees, consisting in costs and lost profits
sustained by Romelectro S.A. as a result of Hidroelectrica’s improper performance of its contract obligation.

Pursuant to Romelectro S.A. ‘s declaration of insolvency, the claim of Hidroelectrica was terminated before

the arbitral tribunal and Romelectro S.A. ‘s claim was separated (case 3 0/2022). Subsequently Romelectro

S.A. reduced its claim to the RON equivalent of EUR 5.9 million. Case is pending before the International

Court of Arbitration attached to the Romanian Chamber of Commerce.

Dispute with Beny Alex S.R.L. (case 36646/3/2018*)

In 2018, Hidroelectrica was sued by Beny Alex S.R.L. in relation to environmental cleaning works at the

Raul Mare Retezat — Barajul Gura Apelor HPP performed prior to Hidroelectrica’s insolvency. The
Bucharest Tribunal initially rejected the claim as time barred, however the decision was quashed by the
Court of Appeal and remanded to the Bucharest Tribunal. On 30 May 2023, the Bucharest Tribunal partially
upheld the action brought by the applicant and ordered Hidroelectrica to pay RON 40.1 million. The

decision was communicated at the Company’s headquarters on 12 June 2023 and an appeal will be lodged
within the legal time limit.
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Litigation concerning the procedure for recruitment and selection of members of the Management
Board of the Company (case 5760/3/2020)

The process of selection of the members of the Company’s Management Board is set out in GEO 109/20 11
and the Companies’ Law. This process includes several steps as further detailed under section
“Management” of this Prospectus.

The current Management Board was appointed in June 2019 by Decision of the Supervisory Board, with a
term that extends through 10 June 2023.

The selection procedure was carried by a recruitment company (Pluri Consultants Romania S.R.L.) retained
and instructed by the Company. The recruitment company delivered a report on the eligibility of each
candidate and a final report on proposals for appointment pursuant to interviews carried by the Company
with eligible candidates for five positions of members of the Management Board.

The selection procedure was challenged by a candidate who is a former employee of the Company, on
grounds of alleged discrimination and lack of transparency on the selection criteria. The claimant requested
the court to cancel the selection procedure and the appointment of Mr. Radu Pop on the Management
Board, and to order the Company to organize a new selection procedure. The claimant did not explicitly
challenge the actual decision of the Supervisory Board on the appointment of the members of the
Management Board.

The claim was admitted in part by the Bucharest Tribunal on 12 April 2022, which cancelled the selection
procedure related to the five members of the Management Board and ordered the Company to initiate a new
recruitment and selection procedure. The court ruling did not directly challenge the decision of the
Supervisory Board by which the current members of the Management Board were appointed, nor any
decisions made by the Management Board or deed signed on behalf of the Company.

The Company’s first appeal of the decision was rejected by the Bucharest Court of Appeal on 1 March
2023. The Company has lodged a second appeal with the Supreme Court of Justice of Romania (a hearing
yet to be scheduled) and obtained the suspension of the Bucharest Tribunal decision. For
details on the consequences of this litigation, please see 77jIe selection’ j,o\cess for the Management Board
has been challenged in court, as a result of which the afjjons of the Company directors may be subject to
challenge” in the “Risk Factors” section of this Prospectk.

\.
Environmental Litigation

The environmental NGOs Agent Green and Bankwatch cfralleriged the National Environmental Agency
Decision 7 of 22 January 2020 on continuation of the environment regulatory procedure for the hydropower
works remaining to be carried out by the Company on the Livezeni-Bumbesti sector of the Jiu River
(litigation case 10214/3/2020). The NGOs also asked the court to order demolition of the works (87% of
which are finalized according to the Company). The decision of the Bucharest Court of Appeal dismissing
the claim was quashed by the Supreme Court on the 16 February 2022 and the case was remanded to the
Bucharest Court of Appeal and pending retrial.

In a separate case Agent Green and Bankwatch also challenged the Romanian Government’s Decision 1032/
2018 authorizing the placement of 110 kV power lines on the Bumbeti HPP — Targu Jiu Nord — Parâng
corridor and the related land expropriation process. The works are in relation to the Bumbesti Livezeni
power plant. The decision of the Bucharest Court of Appeal to admit the claim (case 43 15/2/2019) was
quashed by the Supreme Court on 17 June 2022, which admitted the appeal of Hidroelectrica and of the
Government and remanded the case to the Bucharest Court of Appeal, where it is pending retrial.

In case 30229/3/2020 the “EcoCivica” NGO filed a claim purporting to obtain cancelation of the building
permit 304/1990 concerning the construction of the Rästolita power plant on the Mure River, cessation of
works and demolition of the construction works. The Company, as defendant, filed a joinder whereby it
asked the Ministry of Environment, the Ministry of Energy and the Ministry of Environment, Forests and
Water to join the case as guarantors liable to pay the value of the works (estimated by Hidroelectrica to be
in the amount of RON 695.6 million) in the event the claim is admitted. The Bucharest Tribunal rejected all
claims on 25 March 2022. The decision is subject to appeal.

The Company challenged certain provisions of the Ministry of Environment Order 1964/2007 (case
75 14/2/2021) concerning the establishment of the ROSCIOO19 — Calimani Giurgiu area as a protected site
under the Nature 2000 European Network, considered by Hidroelectrica to interfere with its investment in
the Rästolita plant on the Mure River. The case is pending before the Bucharest Court of Appeal. At the
hearing scheduled on 14 June 2023, the request for referral to the Court of Justice of the European Union
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was discussed. The court postponed the ruling on this application to 28 June 2023. The Declic NGO filed a
claim (case 3757/117/2022) against the Company and the Covasna County Council purporting to obtain a

court order for demolition of the “Surduc Siriu. Treapta Surduc Nehoiasu, Baraj Surduc” hydropower plant.
The claimant asked that demolition works be authorized by the Covasna County Council and carried out
and financed by the Company.

The Company filed on 14 October 2022, together with the statement of defence, a joiner whereby it

requested that the Romanian State be joined to the case as guarantor arid take liability for the construction
costs of the plant (estimated by the Company to be in the amount of RON 22.6 million) and for the

demolition costs in case the claim is admitted. The case is pending on the docket of the Cluj Tribunal.

Proceedings related to energy generation tax

Romanian tax authorities, through the General Antifraud Fiscal Division, performed three controls at the
Group with respect to the tax for electricity producers: (i) two for the September-December 2022 period
(which were concluded in a report issued on 11 April 2023 for the Company and a report issued on
12 April 2023 for Crucea Wind Farm) and (ii) one for the period April-August 2022 (which was concluded

in a report issued on 19 April 2023). In the report issued on ii April 2023, the authorities did not make
any changes to the method of computing the tax for electricity producers or to the method of computing the
transfer price from its production portfolio to its supply portfolio, but raised an issue on the date from
which the Company applied Law 357/2022 (16 December 2022). Following such conclusion, the tax
authorities applied Law 357/2022 retroactively, namely from 1 September 2022, thereby computing an

additional tax of RON 62.1 million, which the Company_pid; and challenged to ANAF and intends to
further challenge in court, if needed.

/(_-,,.
Criminal litigations

Hidroelectrica and/or its legal representatives are cüentIy involved in several criminal cases which are in
different procedural stages. ‘.

In over 50% of such criminal cases, the Company ni4 t1e criminal investigation authorities for the

purpose of identifying and holding accountable former employees suspected of having prejudiced the
company. Most of these notifications were made after the opening of insolvency proceedings against the
company, at the initiative of the judicial administrator and without a thorough analysis of the amounts of the
respective requested damages. Vast majority of such cases have stopped without indictments being issued in

the criminal cases.

There are also cases where criminal authorities have officially requested the Company to make available
certain documents as part of a criminal investigation, without the Company being named a civilly
responsible party or a defendant and without being provided with any other information on the investigation.
Since criminal investigations are secret according to Romanian criminal law legislation, the implications of

such investigations as regards the Company may change in the future once more information is made
available by the criminal authorities.

Real estate litigation

The Company is involved in several types of disputes concerning real estate properties, either owned by the
Company under CADPs or used under the Concession Agreement.

• Disputes related to various overlapping litigations; for example, there are pending litigations in relation
to PF2 accumulation lake (file no. 748/225/2020 before Drobeta-Turnu Severn Court) or to Vidra
accumulation lake. In this latter file, the Company requested in front of the court the cancellation of
an ownership title issued in 2006 in favor of a presumably former owner based on the restitution law.
The ownership title includes an area of 17,967 sqm that is located on an island within Vidra lake
(which is used by the Company based on the Concession Agreement).

• Disputes related to the cancellation of the issued CADPs for part of the total surface mentioned
therein since the local authorities also issued ownership titles based on the restitution law in favor of
private individuals; for example, in file no. 3526/263/2019* before Motru Court the Company acts as
defendant and the cancellation relates to a surface of 6,685 sqm, part of the area of 52,587.65 sqm
owned by the Company based on relevant CADP.
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• Disputes generated by the return of certain properties in favor of the presumably former owners based
on the restitution law on sites already approved for further new investment objectives; for example, in
relation to HPD Rastolita, the Company requested the cancellation of the possession of Banffy, since a
surface of approximately 55 hectares of forest land from the basin of the future accumulation lake is
claimed by an individual after the land has been expropriated in 2017 by the Romanian State. This
situation led to a deadlock in the procedure for removing the land necessary for the construction of
the accumulation lake from the forestry use.

• Disputes generated by the amount of compensation in the case of land expropriated for public use (for
example HPD Rastolita — litigation file no. 986/102/20 18 before Mures Court of Appeal).

BUSINESS ETHICS AND INTEGRITY

Anti-Bribery and Corruption, Anti-Fraud and Compliance Policies

In order to prevent corruption offences, the Company implemented an ethical code (“Ethical Code”),
internal regulations, codes of conduct, as well as procedures and regulations specific to donations,
sponsorships and reporting integrity incidents.

Anticorruption is addressed in a dedicated chapter of the Ethical Code, which defines the manner of
analyzing and implementing the specific legal provisions, the ISO Standard SR ISO 37001 on Anti-bribery
Management Systems and OECD ‘s Good Practice Guidance on Internal Controls, Ethics and Compliance.

The Ethical Code expressly forbids the Company’s management, its employees or any other person acting
on behalf of the Company to ever offer, promise or pay money, as well as to offer, promise, request,
receive or accept any item of value with the purpose of influencing or being influenced to take decisions or
performing duties in accordance with legal or internal regulations. The items of value include advantages of
financial or other nature, such as — besides cash — gifts, credit, loan, warranty, discount, advertisement,
services, benefits, job offers, sponsorships etc.

Offering gifts up to RON 250 (approximately EUR 51s permitted aS “tong as such gifts are not given or
received with the purpose of influencing the existinbusmess relationship or the one that follows to be
created with the Company. )
The Company is allowed to make sponsorships as los they• are .tde in accordance with the specific
legislation, whilst the Company’s management and em’loees are f6rbidden to request or accept, either
directly or indirectly, any amount of money in exchange for a sponsorship.

The Company’s management and employees must avoid any conflict of interests regarding their positions,
activities and their own persons. To this end, the Company’s management and employees must report any
real or potential conflict of interests between the Company’s interest and their or their relatives’ personal
interest.

In order to prevent corruption offences, the Company has implemented a specific procedure for identifying
and assessing the risks of corruption and implementing measures to prevent such risks, having as starting
point the ISO Standard SR ISO 37001 on Anti-bribery Management Systems and OECD’s Good Practice
Guidance on Internal Controls, Ethics and Compliance. In addition, the Company has implemented
regulation regarding the identification and assessment of corruption risks and the definition and analysis of
measures to prevent such risks.

Every member of the Company’s leadership and every employee is obliged to report any suspicion of
corruption to the employee’s superior. Every employee from the Procurement, Trading, Supply, Human
Resources or Internal Control departments must sign once a year a statement regarding compliance with the
provisions of the Company’s Ethical Code.

In matters of reporting, the Company has a dedicated procedure for reporting, analyzing and solving
integrity incidents which has as purpose to establish the necessary framework for reporting integrity
incidents and the responsibilities within the Company for solving such incidents.

ENVIRONMENT, ESG AND CORPORATE SOCIAL RESPONSIBILITY (“CSR”) GUIDELINES AND
POLICIES

ESG and CSR guidelines and policies

The Group’s number one priority in terms of health, safety and environment remains to avoid any accidents
among the staff and partners operating within the Group’s perimeters, to act in a sustainable, ethical, and
environmentally responsible manner and to comply with all relevant legal requirements. The Group
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constantly assesses occupational safety and health risks, identifies significant environmental issues, and

ensures the continuous training of employees in matters of occupational safety, environmental protection and

emergencies.

The Group has a management system complying with the requirements of quality, environmental and

occupational safety and health management standards, continuously monitored, adapted and optimized, with

reference to the identification, implementation and monitoring of applicable requirements, the Plan-Perform-

Verify-Act cycle and reflection based on risk and opportunity. This compliance is demonstrated by the
certification of the management system with specific ISO standards60.

Environmental protection is a priority for the Group. Its strategy is aimed at increasing the Group’s value by

optimizing the operation of its production capacities and operational control, by making profitable

investments and achieving a regional expansion, while complying with the applicable environmental
legislation and using resources in a rational and responsible manner, in order to prevent and reduce the

environmental impact.

In order to adhere to the international environmental protection requirements, the management system has
implemented the following measures:

a) enhanced environmental responsibility through direct involvement, training, and continuous
improvement in the field of environmental protection of all personnel;

b) preventing and combating water and soil pollution through measures related to the operation and
maintenance of equipment in a first stage and through technological change in the future;

c) applying environment-friendly solutions in new investment works, upgrades, refurbishment, and
restoration of the natural environment after compi 4Je works;

d) efficient waste management resulting from OW) tivity;

e) initiating and developing partnerships with ataeholders eoncned with environmental protection;

f) improving communication with interested pu c ib increasing Iansparency and encouraging dialogue;
and /

g) continuously improving the environmental compon t of. he Group’s Integrated Management System.

StaffEngagement and Volunteering

Management believes that staff engagement is an important way of fostering solidarity and sustainable

values among the Group’s employees and should be encouraged by all means. The Group is aiming to

institute a framework that allows its employees to contribute their professional skills or their time to CSR

and Community Development initiatives.

Efficiency and Systematic Approach

The Group is aiming to make the best use of resources in order to achieve maximum effect of its projects

while maximizing the benefit to beneficiaries. This principle applies not only to funds allocated for such
activities but also to resource management or other use of the Group’s infrastructure.

The Group is aiming to focus its efforts in a systematic way by gradually developing best practice and
innovative programs. The overall number of core themes should be limited to one or several focus areas so

that the resource allocation is not overstretched.

Reducing the environmental impact

The Group conducts business in a world where environmental challenges and related issues are growing.

Risks related to rapid climate change, overexploitation of natural resources, local ecosystems loss, fresh

water sources contamination and heavy air pollution are the major concerns for the Group as a whole. There
is an urgent need to reduce and minimize negative environmental impacts by creating a lower-carbon, more

decentralized, more efficient, and more sustainable energy systems. The Group recognizes that Climate

Change is occurring, and acknowledges the scientific consensus, led by the Intergovernmental Panel on

climate change, that greenhouse gases emitted by human activities are the primary driver. The Group is

60
— quality management system — SR EN ISO 9001:2015 (certificate 325 valid until 20 June 2024), the environmental management system —

SR EN ISO 14001:2015 (certificate no. 95 valid until 20 June 2024, the occupational health and safety management system SR EN
ISO 45001:2018 (certificate 250 valid until 20 June 2024) issued by SRAC, IQNET (The International Certification Network) partner— RENAR
accredited certification body
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committed to act responsibly and sustainably to correctly identify and tackle its impacts on the environment
and local ecosystems and implement concrete action plans to minimize these negative impacts and at the
end, bring a positive change into today’s challenging world. In particular, environmental agenda is embedded
into our strategy and includes three main pillars:

• Energy transition: the Group aims to maintain its position as a local and regional leader in producing
‘green energy’ and supporting the transition to a low-carbon and energy-efficient economy

• Climate change: climate change adaptation and reaching “Near zero GHG emissions”

• Environment and biodiversity: prevention / mitigation of the environmental impact, with a focus on
areas of high biodiversity value

Group Sustainable Development Goals

The 2030 Sustainable Development Agenda poses a unique and critical challenge to the energy sector.
Expanding access to clean energy will play a crucial role in achieving nearly every one of the Sustainable
Development Goals.

By its nature, hydropower has an important role to play in achieving this goal (SDG 7). There is a broad
consensus that, when properly planned and implemented, hydropower is an affordable, reliable, sustainable
and modern technology. The Group is committed to SDG 7 as being one of the most critical, by ensuring
access to affordable, reliable, sustainable and modem energy by 29

I,’
s

//
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MANAGEMENT

The Company has a two-tier board structure, consisting of a Supervisory Board and a Management Board.

The figure below presents the corporate governance structure of the Company:

Figure 42:

AlL

(CEO. CCAO. CHRO)

Supervisory Board

The Company’s Supervisory Board comprises seven members appointed by an ordinary resolution of the

general meeting of shareholders, out of which one serves as a chairperson. Currently, following the
resignation of Mr. Niculescu George Sergiu, the Supervisory Board comprises six members, none of which

was appointed as chairperson. At each meeting of the Supervisory Board, a chairperson is appointed from

among the current members which exercises the rights of a chairperson. The powers of the Supervisory

Board are described below m the section ,A)gicriptto of Share Capital and Corporate Structure —

Corporate Structure — The Supervisory Boaç4$

As at the date of this Prospectus, the men(rs of the supervLory Board are the following:

Date of The period during which

/ expiration the person served
of their in the current

Name Position mandate position/ office

Mthai Liviu Mihalache member 28.03 .2027 02.20 19 — present

Carmen Radu member 28.03.2027 02.20 19 — present

Karoly Borbely member 28.03.2027 07.2017 — present

Silviu Razvan Avram member 28.03.2027 03.2023 — present

George Marius Toniuc member 28.03.2027 03.2023 — present

Daniel Adrian Naftali member 28.03.2027 01.2019 — present

Biographical Details of the members of the Supervisory Board

Mihai Liviu Mihalache

Mr. Mihai Liviu Mthalache has held the position of member of Hidroelectrica’s Supervisory Board since

2019 and has extensive experience in the legal field. He studied Law School at Universitatea Ecologica,

Bucharest between 1997-2001 and has worked as a legal adviser (Nov. 2002-Jan. 2004) and lawyer (Jan.

2004-Apr. 2007 and 2010-2013).

Mr. Mihai Liviu Mthalache has held several positions at The Ministry of Economy: Personal Councilor/
Assistant at the Minister’s Office (Jul. 2012-Dec. 2012), Cabinet Director of the Secretary of State (Jul.
2013-Oct. 2013), Deputy Head of Office — The Office of State Participation and Privatization in Industry

(Oct. 2013-Feb. 2014), Head of Office — The Office of State Participation and Privatization in Industry (Feb.

2014-Jan. 2015).

He also held several positions at the Ministry of Energy among which his current position of Director of the

Administration of the State’s Participation in Energy, starting Sept. 2021. Other positions at the Ministry of

Energy that he has held are: Cabinet Director of the Secretary of State (Jan. 2015-May 2015), Deputy

General Manager — General Director Commercial Companies (May 2015-Feb. 2016), Expert — General
Direction of Privatization and Administration of State Participations in Energy — Legal Department,
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Liquidations, Insolvency (Feb. 2016-Jan. 2017), General Manager — General Direction of Privatization and
Administration of State Participations in Energy (Jan. 2017-Dec. 2019), Senior Advisor — General Direction
of Privatization and Administration of State Participations — Insolvency Department (Dec. 2019-Sept. 2021).

Carmen Radu

Carmen Radu has held the position of member of Hidroelectrica’s Supervisory Board since February 2019
and is currently General Manager at Compania de Investitii si Dezvoltare Sector 1 S.A., starting
January 2022. Since May 2023, Mrs Radu is Vice-President and Member in the Direction Committee for
coordination of entity specific activities at Red Cross Romanian National Company (non-governmental
organization).

Having studied Economics at the Academy of Economic Studies (1980-1985), Carmen Radu has worked
between 1979-1997 as Accountant, Economist, Economical Director, Inspector and advanced to Deputy
General Manager (1997-1999), Deputy Manager (1999-2004) and President of EXIMBANK S.A. (Mar.
2005-Mar. 2009).

She has held on a number of times a position within the Supervisory or Administration Boards of various
institutions: Supervisory Board Member at Fondul Roman de Contragarantare (Aug. 2012-Mar. 2015),
Administration Board Member at Administratia Romana a Serviciilor de Trafic Aerian — ROMATSA (Apr.
2013-Nov. 2016) and later President of the Administration Board at the same company (2016-2018),
member of the Administration Board at SNN (Apr.2013-Apr. 2017), member in the management of
Asociatia Europeana a Institutiilor de Credit (2016-2018).

Other important positions Carmen Radu has held include Councilor of the President and Economical
Director (Oct. 2013-Mar. 2015), President of the Management Board at Fondul Roman de Contragarantare
(Mar. 2015-Nov. 2017) and Member of the Management Board within the same company (Nov. 2017-Feb.
2020).

Karoly Borbely

Mr. Karoly Borbely has been a member of Hidroetrica’s Supervisor* Board since August 2017 and
President of the Strategy and IPO Committee. Mr. Boily has experience)in governmental affairs, corporate
and public affairs, IPO project management, business \evelopment and,’tSR. He is currently holding the
position of Stakeholders engagement & business evelopinent bb Director at Orange Romania
Communications starting October 2021. He has held the Public Affairs Director position at Telekom
Romania Communications between August 2017 and October 2021, having been previously Strategy &
Corporate Affairs Director at Hidroelectrica (Jan. 2015-Aug. 2017). During the period 2007-2008
Mr Borbely was Minister for Communications & IT.

Mr. Borbely has also held the positions of Secretary of State: Department of Energy, Government of
Romania (Jan. 2014-Dec. 2014), Ministry of Economy, Government of Romania (Mar. 2010-May 2012) and
the position of President, secretary of state between Feb. 2005 and Dec. 2007 in the National Youth
Authority. Other positions he has held are Director of Business Development at Energobit (Jun. 2012-Mar.
2014) and Development Director at ITDH, Investment and trade development agency Hungary (Mar. 2003-
Feb.2005).

Mr. Karoly Borbely has a Bachelor’s degree at Babes Bolyai University in Management and other studies
abroad related to: Corporate Governance (Universitat Politecnica de Catalunya, 2020), Corporate
Governance & Investor Relations (London Stock Exchange, 2015), Building Businesses in Emerging
Markets (Harvard Business School, 2013).

Silviu Razvan Avram

Silviu Razvan Avram is a member of the Supervisory Board. Mr. Avram is a professional engineer in the
energy field, licensed by Polytechnic University of Timisoara, Electrical Power department. His studies
provide the knowledge needed to understand the activity of Hidroelectrica both in terms of current and
business activity. Right after graduating, Mr. Avram has held executive positions in energy companies, as an
engineer at Hidroelectrica (2001 — 2002) and Servicii Energetice Banat (2011 — 2015) after which he gained
extensive skills and competences in the energy field. Mr. Avram has also gained valuable management skills
during his 20 years long career. He has held management positions during 20 18-2022 in a company,
member of an international group listed on the stock exchange market. These positions offered an extensive
knowledge of the regulations and undertakings demanded by an international authority in the field of the
capital market. Besides his experience in the management department, Mr. Avram excelled in advisor
positions, having held the position as an advisor to a State Secretary with the Ministry of Economy
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(20 17-2018). Mr. Avram proactive and result oriented approach, combined with his vast experience in the

energy field and management competences ensure his total involvement for Hidroelectrica development.

George Marius Toniuc

George Marius Toniuc is a member of the Supervisory Board and has a vast experience in the legal area,

with 25 years of activity. Mr Toniuc graduated in 1998 from the University of Bucharest, Faculty of Law

and is member of Bucharest Bar since 1998. He worked as a lawyer since then, providing legal assistance

on various matters such as corporate governance, real estate, labour aspects, etc.

In the period 2003-2008 he provided large spectrum of legal assistance to Romanian and foreign entities

within Rompetrol Group on various topics such as corporate governance (including matters related to capital

market law), real estate, consumer protection, mergers and acquisitions, joint ventures, public acquisitions,

labour aspects, air law.

Since 2008, Mr Toniuc has joined Budusan & Associates, a team of lawyers in Romania specialized in the

integrated management of economic, financial and administrative crime allegations and became Partner in

2017. He provided legal assistance and representation in court and before investigative bodies or

administrative control authorities within high-profile tax evasion and money laundering cases (banking, food

industry, infrastructure, IT, real estate, media; financial services; oil and gas), financial (including capital

markets) crime, European funds fraud, public procurement fraud, IF crime, corruption offenses and offshore

transactions.

Daniel Adrian Naftali

Daniel Adrian Naftali is one of the two Deputy Portfolio Managers of Fondul Proprietatea. He joined

Franklin Templeton in 2010. He has 17 years of experience in the financial field, of which over 13 years

within Franklin Templeton his main rep ijere the analysis and active management of the

portfolio of listed and unlisted companier;1 Romania. Bore joining Franklin Templeton, Mr. Naftali held

the role of investment analyst at Rai1’en Asset Management Romania and analyst at Alpha Finance

Romania. Mr. Naftali holds a Master’s grèe in Intematicual Securities, Investment and Banking from the

ICMA Centre, Henley Business School \Unfversity of Re7ding in the UK, a Master’s degree in Banking

and Insurance from the University of (1eans in France, as well as a Master’s and Diploma degree in

Finance and Banking from the Academ’ôf ‘Economic Studies in Bucharest. He also holds CAIA

certification and is a full member of Romanian National Association of Appraisers (ANEVAR).

Except as disclosed in “Management — Other positions held by the members of the Supervisory Board and

the Management Board”, the members of the Supervisory Board do not perform any principal activities

outside the Company which are significant to the Company.

The place of work of the Supervisory Board is at the Company’s headquarters.

Management Board

The Company’s Management Board consists of five members elected by the Supervisory Board as a rule for

a period of four years, with the possibility of re-election for successive periods. A member of the

Management Board is appointed by the Supervisory Board as Chairman (the Chief Executive Officer or the

“CEO” of the Company).

The management of the Company belongs exclusively to the Management Board, which exercises its powers

under the control of the Supervisory Board. The Management Board aims to fuffill the business object of

the Company, while observing the exclusive competencies reserved by law or by the Company’s Articles of

Association and the New Articles of Association to the Supervisory Board or the shareholders, as described

below in the section “Description of Share Capital and Corporate Structure — Corporate Structure — The

Management Board”).

As of the date of this Prospectus, the members of the Company’s management listed below who have

powers delegated to them were appointed on 7 April 2023 for an interim mandate expiring on the earliest

of four months from the date of appointment or the date when new directors are appointed following the

selection process that the Company has initiated (by the decision of the Supervisory Board dated 6 June
202361) as per the proceedings of GEO 109/2011:

61 The Supervisory Board approved the criteria for the selection of the independent expert specialised in human resources recruitment and
instructed the Management Board to start the selection procedure for such expert.
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Name Position

Bogdan-Nicolae Badea CEO
Marian Bratu COO
Razvan -lonut Pataliu CHRO
Andrei Dominic Gerea CFO
Cristian Vladoianu CAO

Mr. Bogdan Nicolae Badea is the CEO of the Company, being in charge of day-to-day management within
the limits of the Company’s business object and upon the observance of the exclusive competencies reserved
by law or by the Company’s Articles of Association and the New Articles of Association to the Supervisory
Board or to the shareholders.

Biographical Details of the members of the Management Board

Bogdan Nicolae BADEA holds the position of Chairman of the Company’s Management Board since
July 2017, while previously (2016-2017) he managed the project management activity within the Company.
He has acquired relevant business experience in the energy sector for key sector players: member of OMV
Petrom’s Board of Supervisors (2015-2016), member of Rompetrol Rafinare’s Board of Directors (2015),
Managing Director of BNB Renewable Consulting (2009-20 13, 2014), Development and Strategy Director
for Electrica Bucharest (2007-2009), Chairman of the Board of Electrica Bio-Heat (2008-2009), member of
the Board of Directors for Enel Energie Muntenia S.A. and Enel Energie S.A. (2007-2009).

Mr. Badea gained a valuable overall view of the economy and national energy system from senior high
public office positions held, such as Secretary of State for Energy within the Ministry of Energy, Small and
Medium Enterprises (2014-2015) and Secretary of State within the Ministry of Economy (2013-2014).

Mr. Bogdan Badea is an engineering graduate, his acçIemictraining being completed by a Master degree
obtained in 2009 in defense diplomacy, with a thes, tkfliation, European integration and the energy
security of Romania” from Lucian Blaga Univers”tn Sibiu.

Marian BRATU has been a Member of Hidroeltricä’s Board of Directors since 2017. He is an engineer —

specialized in electrical energy at Gheorghe Aski University of jasi. Mr. Bratu has dedicated his entire
professional career of almost 30 years to the Cqpany. He knows Hidroelectrica in depth, contributing to
the Company’s strategy and management plans an(Nving an im’portant role in shaping its future technical
and economic policies. Mr. Bratu is one of the Company’s top maintenance experts, occupying — over time,
positions such as the Maintenance Department Manager — Board Member or Head of Equipment
Maintenance Service.

Andrei GEREA has been recently appointed as a member of the Board of Directors starting
December 2022, but he has a vast experience in the energy domain and has been within the Company
starting March 2021. Mr. Gerea is currently responsible with the Company’s financial strategy and financial
activity. Mr. Gerea has held the position of Energy, SMEs and Business Environment Minister during
December 2014 and November 2015 and, before that, he held the position of Economy Minister, during
October 2013 and March 2014, overlooking the strategies and policies of the Government in these domains.
He has also overlooked the activities of Crucea Wind Farm, from the position of CEO during March 2021
and January 2022.

Razvan PATALIU, an economist by profession, has been a member of Hidroelectrica’s Management Board
since March 2018. Within the Company, Mr. Pataliu has proven real managerial skills in the management of
human resources activities, procurement, occupational health and safety, environment, emergency situations,
but also communication and PR, areas he had in coordination. In the energy sector, Mr. Pataliu also held
the position of member of the Administration Board of Engie Romania (2017 — 2019) and Personal Advisor
to the Minister within the Ministry of Energy (2017 — 2018).

His experience in energy is complemented by that in the financial field, Mr. Pataliu holding, from 2015 to
the present, the position of Chairman of the Administration Board of Banca Cooperatista Victoria Bucuresti.
His professional path also included positions such as Executive Director within BCR Bank 2007-20 13) or
Marketing and Retail Sales Manager (2006-2007), within the same company. Additionally, Mr. Rä.zvan
Pataliu has acquired knowledge and experience in the environment field by working as an advisor to the
Ilfov Environmental Protection Agency as well as personal advisor to the President of Bucharest
Environmental Protection Agency.
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Cristian VLADOIANU has been part of Hidroelectrica Management Board since 2019. Mr. Vlãdoianu has
extensive managerial experience in various areas of the Romanian economy, accumulated in positions such

as economic director of the Rural Investment Financing Agency (2017-20 19), general economic director of

the Romanian Cultural Institute (2016-2017), manager of Târgu Jiu County Emergency Hospital (2013) or
financial accounting director at the Clinical Neuropsychiatry Hospital in Craiova (2011-2012). To these is

added the experience in the marketing area, as an administrator of Adam Weltman Company, in the public
administration area as inspector in Craiova City Hall, as well as a rich mass-media know-how obtained in

over ten years as manager of radio TV station at ProTV Channel.

Having a Bachelor’s Degree in general economics and a Master’s Degree in business analysis, diagnosis and
evaluation from the University of Craiova, Mr. Cristian Vlädoianu participates in the macro management of
the company and coordinates the assets management, design, security and critical infrastructure activities for

Hidroelectrica.

Except as disclosed below, the managers do not perform any principal activities outside the Company which

are significant to the Company.

The place of work of the managers of the Company is at the Company’s headquarters.

Other positions held by the members of the Supervisory Board and the Management Board

In addition to their positions with the Company, the members of the Company’s Supervisory Board and

Management Board hold, or have held within the past five years, the following positions:

Company /
Partnership

Franklin Templeton
International
Services S.A.R.L.
Luxembourg, Bucharest
Branch

Administratia
Maritime SA

Rompetrol Rafinare

Investment Fund in
Energy Kazah
Romanian S.A.

ICSITPML S.A.

Position
currently
held
(Yes/No)

Yes

Non-executive No
Member in the
Board of
Directors

Non-executive No
Member in the
Board of
Directors

Non-executive
Member in the
Board of
Directors

Member of the
Administrative
Board

Member of the
Administrative
Board

Member of the
Administrative
Board

Director

Senior Advisor

General Director

Name and surname

Daniel NAFTALI

Position

Senior Vice
President

SA

Zirom S.A.

Mihai MIHALACHE

No

No

No

No

Yes

No

No

Ministry of Energy

Ministry of Energy

Ministry of Energy
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Position
currently

Company I held
Name and surname Partnership Position (Yes/No)

Karoly BORBELY Orange Romania Stakeholders Yes
Communications engagement &

business
development b2b
Director

Telekom Romania Public Affairs No
Communications Director

Carmen RADU Red Cross Romanian Vice-President Yes
National Company and Member in

the Direction
Committee for
coordination of
entity specific
activities

Compania de Investitii General Manager Yes
i Dezvoltare Sector
1 S.A.

ADF Audit Unique Associate Yes
Management S.R.L.

/
Roman de Management No

J/I

Conttaarantare Board Member

AECM Member of the No
Management
Board of the

\• European
Association of
Credit Institutions

Administratia Romana President of the No
a Serviciilor de Trafic Board of
Aerian - ROMATSA Administration

George Marius TONIUC Budusan si Asociatii Partner Yes
S.RA.R.L.

Silviu Razvan AVRAM The national authority Advisor President Yes
for administration and
regulation in
communications

CNCIR S.A. General Manager No
Advisor

Vast Baita Plai Special Projects No
Manager

Ministry of Economy State Secretary No
Councilor

Pavilion Grup Administrator No
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Position
currently

Company / held

Name and surname Partnership Position (Yes/No)

Bogdan BADEA CNR-CME -Comitetul Member of the Yes
National Roman — Executive Board
Consiliul
Mondial al Energiei

Institutul National Vice president Yes
Roman pentru Studiul and member of
Amenajarii the Executive
si Folosirii Surselor de Board
Energie — IRE +

Comitetul Roman
pentru EIJRELECTRIC

Centrul Roman al Member of the Yes
Energiei CRE Executive Board

Asociaa President of the Yes
producãtorilor de Executive Board
energie electricä (formed of four
HENRO members)

Cristian VLADOIANU Agentia pentru Economical No
Finantarea Investitiilor Director

Razvan lonut PATALIU 4g.... Engie Roania SA Member of the No

(‘ii :1 Board of
I Directors

\o i’

Banca Cooperatista President of the Yes
ç-Yitoña Bucuresti Board of

Directors

Andrei Dominic Gerea Crucea Wind Farm SA General Manager No

Chamber of Deputies, Quaestor of the No
Parliament Chamber of

Deputies

Chamber of Deputies, Deputy No
Parliament

Remuneration of members of the Supervisory Board and of the Management Board

In terms of remunerating the members of the Supervisory Board and the Management Board, the Company

believes that its remuneration policy adequately reflects the long-term goals in the Company’s strategy, the

responsibilities of the board members and their time commitment in exercising their duties.

Currently, the Company pays a fixed monthly amount to each member of the Supervisory Board and of the

Management Board, according to the relevant mandate agreements. Under their mandate agreements,
members of the Supervisory and Management Board may benefit of a variable pay component. Hence,
under the relevant mandate agreements, parties may agree on additional fixed or variable remuneration
elements, such as payments for specific targets or events (e.g. IPO).

The total value of the gross remuneration granted by the Group for the year ending on 31 December 2022
to the Supervisory Board was a total of RON 1,773,432 while the remuneration of the Management Board
was a total of RON 10,427,455.
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Gross Remuneration in 2022

Variable component of
fixed monthly the allowance for 2022,

SUPERVISORY BOARD allowance granted in 2023

LAMBRU IOANA ANDREEA RON 12,360 RON 147,252
MIHALACHE MIHAI LIVIU RON 12,360 RON 147,252
BORBELY KAROLY RON 12,360 RON 147,252
RADU CARMEN RON 12,360 RON 147,252
POPESCU CATALIN VLADUT RON 12,360 RON 147,252
STOINA CRISTIAN NICOLAE RON 12,360 RON 147,252
NAFTALI DANIEL ADRIAN62

Gross Remuneration in 2022

Variable component of
fixed monthly the allowance for 2022,

MANAGEMENT BOARD allowance granted in 2023

BADEA BOGDAN NICOLAE RON 39,054 RON 1,640,268
BRATU MARIAN RON 39,054 RON 1,640,268
POP RADU CRISTIAN63 RON 39,054 RON 1,524,082
GEREA ANDREI-DOMINIC64 RON 56,328
VLADOIANU CRISTIAN RON 39,054 RON 1,640,268
PATALIU RAZVAN IONUT RON 39,054 RON 1,640,268

The Company and Hidroserv do not set aside ,4iid have iit ccrued amounts for pension retirement or
similar benefits.

No other benefits are covered by the Issuer e4pt for the pecuniy remuneration and other benefits covered
in the mandate agreement, such as expenses\lated to the fuifment of the mandate, support equipment
(telephone, tablet, laptop, car), insurance. Naftali DanicI Adrian waived the fixed and variable
component of its allowance. \.ç- N

If the revocation of a member of the Supervisory Board occurs without just cause, the mandate is entitled to
the payment of damages, according to the mandate agreement. In the case of unjustified revocation, the
member will have the right to receive from the Company a compensation of a maximum of 24 fixed gross
monthly allowances if the revocation occurs in the first 24 months of the mandate. In the event that the
revocation takes place in the last two years of the mandate, a compensation equivalent to the fixed gross
monthly compensation corresponding to the number of months remaining until the expiry of the term
stipulated in the agreement will be paid.

Shareholdings and stock options

No shareholding and stock options plan are applicable at the level of the Issuer or its subsidiaries.

Litigation statement relating to the Supervisory Board and the Management Board, conflicts of
interests

As at the date of this Prospectus, none of the members of the Supervisory Board and of the Management
Board of the Company has at any time within the last five years:

(i) had any convictions in relation to fraudulent offences;

(ii) held an executive function in the form of a founder, partner, senior executive officer or a member of
the administrative, management or supervisory bodies, of any company or partnership at the time of or
preceding any banlcruptcy, receivership, liquidation or administration;

62 Mr. Naftali Daniel waived the fixed monthly allowance as well as the variable component of the allowance for 2022
63 Mr. Pop Radu Cristian’s mandate agreement ended on 7 December 2022

Mr. Gerea Andrei-Dominic’s mandate agreement started on 7 December 2022
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(iii) been subject to any official public incrimination andlor sanctions by any statutory or regulatory
authority (including any designated professional body) or has ever been disqualified by a court from
acting as a member of the administrative, management or supervisory bodies of a company or from
acting in the management or conduct of the affairs of any company;

(iv) been elected as member of the administrative, management or supervisory body or managers within
the Company, based on an understanding or agreement with the Company’s major shareholders,
customers, suppliers or others, other than Mr. Daniel Adrian Naftali, who has been appointed as
member of the Supervisory Board following the proposal made by the Selling Shareholder, Mr. Naftali
being an employee of Franklin Templeton International Services S.A.R.L. Luxembourg, Bucharest
Branch, the sole director and alternative investment fund manager of the Selling Shareholder; or

(v) not entered into any contract with the Company or with its subsidiaries that provide for benefits upon
termination of the contract, other than those provided in the section “Remuneration” above;

(vi) been a party to any contracts concluded with the Company, other than their mandate or employment
agreements or supply agreements; or

(vii) does not hold Shares in the share capital of the Company;

As at the date of this Prospectus, the Company confirms:

(i) there is no restriction on the assignment, within a certain period of time, of the Shares owned by the
shareholders in the Company save for the lock-up obligation assumed by the Selling Shareholder in
the Underwriting Agreement concluded with the Managers and by the Romanian State acting through
the Ministry of Energy in the Lock-Up (described under chapter “Subscription and sale”, section
“Underwriting Agreement” and “Lock-up Agreements”); or

(ii) there are no family relationships between any of the members of the Company’s members of the
Supervisory Board and of the Management Board and of the founders; or

(iii) there are no conflicts of interest between the obligatiàssumed by’\the members of the Supervisory
Board and of the Management Board towards the 4mpany and thel- private interests and/or other
obligations. (!

I
Corporate Governance Statement and Plan /

As at the date of this Prospectus, whereas the Shares are no? ited to trading on a regulated market, the
Company generally observes the corporate governance framework set by the Companies’ Law and the
Ordinance 109/2011.

After the listing and Admission to trading of the Shares, the rules set out by the BSE Corporate Governance
Code, which apply to companies listed on the regulated market of the BSE, shall be applicable to the
Company on a “comply or explain” basis. The BSE Corporate Governance Code contains a number of
principles and provisions, including with respect to the composition, role, functioning and compensation of
the management bodies, risk management and internal control, financial reporting and disclosure. All
companies listed on the BSE must include a statement in their annual report on their compliance with the
BSE Corporate Governance Code, while any failure to comply with the provisions of the BSE Corporate
Governance Code must be disclosed through a current report filed with the BSE.

Consultative Committees constituted within the Supervisory Board

According to the Companies’ Law, the Supervisory Board of the Company may set up consultative
committees consisting of at least two members of the Supervisory Board, of which at least one member
must fuffil the independence criteria and, in the case of the audit committee, at least one member must have
accounting or financial audit experience. The role of the consultative committees is to carry out analyses and
to issue, on a regular basis, recommendations for the Supervisory Board in areas such as (i) auditing,
(ii) remuneration of members of the management board and of the supervisory board as well as of the
employees and (iii) nomination of candidates for various management positions.

In line with such provisions and as also required by the GEO 109/20 11, the Supervisory Board has
established the Nomination and Remuneration Committee and the Audit Committee. The Supervisory Board
establishes the structure, duties and powers of the committees and remains fully responsible for the actions
taken by these committees.
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Audit Committee

The Audit Committee is a permanent committee with a consultative role, independent from the executive
structures of the Company, which reports directly to the Supervisory Board. According to the regulation of
organization and operation of the Supervisory Board, the Audit Committee is composed of the members of
the Supervisory Board.

The audit committee fulfills the duties provided for in article 65 of Law no. 162/20 17 regarding the
statutory audit of annual financial statements and consolidated annual financial statements and amending
some normative acts, with subsequent amendments and additions.

At least one member of the audit committee must have competences in the field of accounting and statutory
audit, proven by qualification documents for the respective fields and at least one member of the audit
committee must have the qualifications provided by law in the field in which the audited entity carries out
its activity.

The majority of the members of the audit committee shall be independent of the audited entity. The
chairman of the audit committee is appointed by its members or by the supervisory board of the audited
entity and shall be independent of the audited entity.

The audit committee is informed and requests information, through the Supervisory Board, and issues
recommendations, to the Supervisory Board, regarding the selection of the statutory auditor, the evaluation
and monitoring of the independence of the statutory auditor and the monitoring and result of the statutory
audit of the annual financial statements and of the consolidated annual financial statements.

The audit committee is informed and requests information, through the Supervisory Board, and issues
recommendations, to the Supervisory Board, regarding the financial reporting processes, internal managerial
control processes and risk management processes within Hidroelectrica.

The audit committee monitors the internal audit activity, approves the internal audit charter, internal audit
plans and reports, requests the performance of ad hoc internal audit missions and issues recommendations to
the Supervisory Board regarding the internal audit charter, the internal audit plans and reports approved,
without violating the independence of the internal auditors.

The following persons are members of the Audit Committee beginning with 24 April 2023 (Supervisory
Board decision no. 53).

1. Carmen Radu - Chairman

2. George Marius Toniuc — Member

3. Silviu Razvan Avram — Member \
4. Daniel Adrian Nafiali — Member

5. Mihai Liviu Mihalache — Member

Nomination and Remuneration Committee

The Nomination and Remuneration Committee is a permanent committee with a consultative role,
independent from the executive structures of the Company, which reports directly to the Supervisory Board.
The Nomination and Remuneration Committee is composed of the members of the Supervisory Board.

The roles of Nomination and Remuneration Committee are:

• to formulate proposals for the position of member of the Supervisory Board, elaborates and proposes
to the Supervisory Board the procedure for the selection of candidates for the positions of member of
the Directorate and for other positions, recommends to the Supervisory Board candidates for the
positions listed above and formulates proposals on the elaboration of a remuneration policy for the
members of the Directorate and such other management positions, in accordance with the development
strategy, objectives, values and interests of the company. The Committee is required to supervise the
application of the remuneration policy for the Directorate.

• to propose the selection criteria of the members of the Directorate, corresponding to the identified
profiles, as well as the selection criteria for such other management positions.

In carrying out its activity, the Nomination and Remuneration Committee elaborates an annual report on the
remunerations and such other advantages granted to the members of the Supervisory Board and to the
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directors during the financial year. The report shall be submitted to the General Meeting of Shareholders
which approves the annual financial statements.

At least one member of the Nomination and Remuneration Committee must be an independent member of
the Supervisory Board.

The following persons are members of the Nomination and Remuneration Committee beginning with
24 April 2023 (Supervisory Board decision no. 53).

1. Mihai Liviu Mihalache — Chairman

2. Silviu Razvan Avram — Member

3. Karoly Borbely — Member

4. Daniel Adrian Naftali — Member

5. Carmen Radu — Member

IPO and Strategy Committee

The IPO and Strategy Committee is a permanent committee with a consultative role, independent from the
executive structures of the Company, which reports directly to the Supervisory Board. The IPO and Strategy
Committee is composed of the members of the Supervisory Board.

The Strategy and IPO Committee elaborates recommendations regarding the Company’s privatization
strategy, according to Romanian Government Decision no. 1066/20 13 for the approval of the privatization
strategy of the Hydropower Generation Company within Hydropower Plants Hidroelectrica S.A., with
subsequent amendments and additions, as well as Law no. 297/2004 on the capital market, with subsequent
amendments and additions.

The Strategy and IPO Committee has the following main dutj—

• It drafts analyses and prepares written reconimendhs for the Servisory Board in the process of
carrying out the Privatization Process;

• It drafts analyses and prepares recommendations 4the Supervisory Bnard regarding the establishment
of the main directions of privatization and the sttie objectives of the Company and the expected
ways to achieve them;

• The recommendations issued by the Strategy and IPO Committee will be drawn up based on the
company’s privatization strategy or on the studies/consultations made available by the legal consultant
or the privatization intermediary selected for this purpose. The documentations that fall into the
previously mentioned categories are drawn up with the help of the executive management of the
company.

The following persons are members of the IPO and Strategy Committee beginning with 24 April 2023
(Supervisory Board decision no. 53/24.04.2023).

1. Karoly Borbely — Chairman

2. Silviu Razvan Avram — Member

3. George Marius Toniuc — Member

4. Daniel Adrian Naftali — Member

5. Carmen Radu — Member

The Supervisory Board can decide to set up other advisory committees and decide on the additional duties
of the committees set up at the level of the Board.
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SHAREHOLDERS

As at the date of this Prospectus, the main shareholder of the Company is the Romanian State acting
through the Ministry of Energy. The Company issued only Shares offering equal voting rights to all
shareholders of the Company.

The table below sets forth àertain information regarding the ownership of the Shares prior to the Offering,
and the ownership of the Shares by the current shareholders immediately following the finalization of the
Offering, assuming all Shares are sold in the Offering and that the stabilisation proceeds are not used by the
Stabilization Manager to buy any Shares in the market:

Shareholder

Romanian State
Fondul Proprietatea S.A
Others (free float)
Total

Shares owned
before the Offering

(Number)

360,094,390
89,708,177

449,802,567

Shares owned
after the Offering*

%

80.06
0

19.94
100

* Subject to the Successful Closing of the Offering and provided that all Offer Shares (including the Over-allotment Shares) are validly
subscribedfor by investors in the Offering

The Company is not aware of any agreements which may at a subsequent date result in a change in control
of the Company.

% (Number)

80.06 360,094,390
19.94 0

— 89,708,177
100 449.802,567

189



DESCRIPTION OF SHARE CAPITAL AND CORPORATE STRUCTURE

General

Hidroelectrica is a joint stock company, organized and functioning under the laws of Romania, established

on Romanian Government’s Decision no. 627 dated 13 July 2000, registered in Romania with the Trade

Registry Office to the Bucharest Tribunal under no. J40/7426/2000, having sole registration code 13267213.

The Company’s registered office is in Romania, Bucharest, sector 1, 15-17 Ion Mihalache Blvd., floor

10-15. The legal and commercial name of the Company is Societatea de Producere a Energiei Electrice in

Hidrocentrale Hidroelectrica S.A. The telephone number of the Company’s registered office is +4

021.303.25.00.

Legal entity identifier (“LEI”) of the Company is 78720011 SRQXO9PRB732.

The Company conducts its business in accordance with its Articles of Association, as last updated on

23 May 2023 (without taking into consideration the update as per the New Articles of Association).

In the event that the Offering is successful, and the Company is admitted to trading on the BSE, the
Company shall be subject, among others, to the provisions of the Companies’ Law, the Law 24/2017, and

other applicable capital markets regulations.

On 22 June 2023, the EGMS approved the New Articles of Association of the Company with the aim of
implementing corporate governance policies and practices appropriate for a company whose shares are
admitted to trading on the regulated market. The New Articles of Association will enter into force on the

Listing Date, subject to the Successful Closing of the Offering.

Corporate Purpose

The Company has as its purpose the production and sale of electricity, carried out in a manner and with an

object compliant with the legislation in force.
-‘S

Share Capital

Issued share capital f’J
The Company’s share capital is fully subscribed and paup and amounts o RON 4,498,025,670, divided
into 449,802,567 ordinary, nominative, freely transferable\11y paid shares, ach with a nominal (par) value
of RON 10, which are issued in dematerialized (book enO form. There are no Shares issued that do not
represent the share capital of the Company. The Company ftas issued one class of shares: ordinary. The
Shares have been created under the laws of Romania as “nominative dematerialized titles” in book entry
form and are all fully paid.

No portion of the Company’s share capital or Shares is subject to any option right (other than as described
below in “Subscription and Sale — Stabilization”) and the Company andJor the Selling Shareholder have

not agreed to grant any such option to any person.
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Evolution of changes in the Company’s share capital

Starting 31 December 2018 until present, the Company’s share capital has varied as mentioned in the below
table:

No of shares and %
held by Selling

New issued New issued Total issued Total issued Shareholder after
Date shares share capital shares share capital the change Price / Comments

03.05.2018 74,268 RON 742,680 448,239,331 RON 4,482,393,310 89,396,405- As per EGMS
19.943900238% resolutions no.

26/05.12.2017 and
7/03.05.2018

22.12.2020 208,136 RON 2,081,360 448,447,467 RON 4,484,474,670 89,437,916 — As per EGMS
19.943900363% resolutions no.

12/18.09.2020 and
17/22.12.2020

27.04.2022 12,015 RON 120,150 448,459,482 RON 4,484,594,820 89,440,313 As per EGMS
-19.943900528% resolutions

no.9/12.10.2021 and
no.6/27.04.2022

23.05.2023 1,343,085 RON 13,430,850 449,802,567 RON 4,498,025,670 89,708,177 — As per EGMS
19.9439003631% resolution

no.9/27.03.2023 and
no.15/23.05.2023

Shareholders’ rights

The following is a brief summary of certain material rights of shareholders as per the Company’s New
Articles of Association and the legal provisions applicable.

Pre-emptive rights

The Company’s shareholders have a pre-emptive right to subscribe for nç_w shares issued by the Company
pro rata to their holdings on the record date set by the GMS for t sethsIare capital increase.

The period for exercising the pre-emptive right for the subscrip1 of new shares\must be of at least one
month from the date indicated in the prospectus, which may n4tbe earlier than th record date set for the
respective share capital increase or the date of publication ohe resolution of )the EGMS/Management
Board on the increase of the share capital in the Official Gazette’ Romania, Part1V

According to the Law 24/20 17, in the case of a rights issue by crttil5ution in cash, the pre-emptive rights
may be excluded and, in this sense, EGMS must approve, based on well-founded reasons, the exclusion of
shareholders’ pre-emptive rights to subscribe for newly issued shares. The quorum requirement for such
approval is 85% of the subscribed share capital, and the decision must be adopted with the affirmative vote
of shareholders representing at least three-fourths of the voting rights.

Right to be informed

The shareholders have the right to correct and complete information on the Company’s situation in the
general meeting of the Company’s shareholders. Specifically, in connection with any GMS, shareholders
have the right to receive documents supporting each item on the meeting’s agenda at least 30 days before
the date of the general meeting, including, for the OGMS approving the annual financial statements, copies
of the financial statements, the annual reports, the proposal of the Management Board on the distribution of
dividends, as well as information regarding the exercise of voting rights. The Company must also inform
shareholders of the results of the vote. Shareholders also have the right to receive information on the
structure of the Company’s shareholders and to consult the registers kept by the Company, such as the
register of GMS.

In addition, the Company must make available to shareholders various information in the event of certain
corporate events. For the dissemination of this information, the Company can rely on technical support
provided by the Central Depository.

Voting Rights

Subject to any special rights or restrictions as to voting attached to the Shares (which there are none at
present), each Share subscribed and fully paid by the shareholders grants equal rights to its holder, including
the right to one vote in the GMS in person or by proxy. For more information about the vote see section
“General Meeting of Shareholders”. A shareholder who is a legal person may, by resolution of its directors
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or other governing body, authorize a person to act as its representative at general meetings and that person
may exercise the same powers as the shareholder could exercise if it were an individual shareholder of the
Company.

Withdrawal right

According to the Companies’ Law, shareholders that do not vote in favor of a certain corporate action
submitted to voting in the GMS have the right to withdraw from the Company and to request that the
Company acquire their shares. This right may be exercised only if the corporate actions referred to
above: (i) change the Company’s main object of activity as set out in the New Articles of Association;
(ii) relocate the Company’s registered seat to another country; (iii) change the Company’s legal form; or
(iv) are in relation to the Company’s merger or spin-off.

In addition, according to the Law 24/20 17, shareholders of a company admitted to trading on a regulated
market who do not agree with the decisions of the GMS to merge or spin off the company as a result of
which the Company’s shareholders would be allotted shares that are not admitted to trading on a regulated
market, have the right to withdraw by selling their shares to the Company.

Dividends

Dividends, provided the dividend distribution is approved by the OGMS, are distributed to the shareholders
registered in the shareholders registry of the Company on the record date, proportionally to the number of
shares held in the Company. Dividends may be distributed only if the Company registers profit, as recorded
in the annual financial statements approved by the OGMS and if the OGMS decides to distribute dividends.
For more details on the right to dividends, please see section “Dividend policy” in this Prospectus.

According to the Companies’ Law, dividends shall be distributed to shareholders in proportion to their share
of the paid-up share capital, optionally on a quarterly basis based on interim financial statements, or
annually, based on the annual financial statements, unless otherwise provided in the articles of association.
The dividends may optionally be paid quarterly within the time limit set by the GMS or, where applicable,
by special laws,• the settlement of differences resulting from the distribution of dividends during the year
being made through the annual financial statements. .iayment of the differences resulting from the
adjustment shall be made within 60 days of the ,4te 5f a?bçal of the annual financial statements for the
financial year ended. Otherwise, the companj.Jtwes, after th’1 deadline, penalty interest calculated in
accordance with the law.

Other rights of the shareholders

The Companies’ Law, the Law 24/20 17 and th 1FA Regulation No. 5/20 18 provide the following rights
for certain categories of shareholders, the obse c of which must be carefully monitored by the
Company:

• the right of the shareholder/shareholders, holding separately or together at least 5% of the Company’s
share capital, to request the internal auditors to investigate the Company’s claims;

• the right of the shareholder/shareholders, holding separately or together at least 5% of the share capital
of the Company, to request the convening of a general meeting of shareholders, to propose new items
on the agenda of the meeting and draft resolutions for the agenda of the GMS — if this request is not
complied with, the shareholders in question have the additional right to request the court to convene a
general meeting immediately;

• the right of the shareholder/shareholders, holding separately or together at least 10% of the Company’s
share capital, to request the court to appoint one or more experts to investigate certain operations of
the Company’s management and to prepare a report in this case;

• the right of the shareholder/shareholders, holding directly or indirectly at least 5% of the share capital
of the Company or of the voting rights to request the election of the members of the Supervisory
Board by a cumulative vote; however, the method will mandatorily be applied only if the request
comes from a shareholder holding at least 10% of the share capital;

• the GMS may decide to bring an action against the founders, managers, directors, namely members of
the Supervisory Board as well as auditors or financial auditors, for damages caused to the Company of
their fault, in violation of their duties to the Company. If the general meeting does not decide to bring
an action for liability and does not comply with the proposal of one or more shareholders to initiate
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such an action, the shareholders representing, individually or together, at least 5% of the share capital
have the right to bring an action for damages, in a personal capacity, but on behalf of the Company,
against any person mentioned above.

Voting rights are calculated based on the total number of voting rights of the shares, even if the exercise of
these rights shall be suspended. In order to calculate the above-mentioned thresholds, the Company shall
make public the total number of shares issued and the voting rights associated with them at the end of each
calendar month, if during that time there was an increase or decrease in share capital or number of voting
rights (when appropriate, on each class of shares, including the conversion of shares from one class to
another).

Alteration of Capital

Share capital increase

According to the New Articles of Association and the applicable regulations, the EGSM has the power to
decide to increase or decrease the share capital. The Company’s share capital may be increased
by: (i) issuing new shares or increasing the face value of existing shares in exchange for new contributions
in cash and/or in kind; (ii) incorporating reserves (save for legal reserves) as well as benefits or issue
premiums, (iii) offsetting certain and outstanding receivables of the Company with its shares.

The shares issued for the share capital increase shall be offered for subscription first to the existing
shareholders, pro rata to the numbers of shares they hold. See sub-section “Pre-emptive rights” above.

Under the applicable law in force on the Prospectus issue date, the EGMS may authorize the Management
Board to increase the share capital up to a maximum limit decided by the meeting. This cannot exceed half
of the subscribed share capital existing at the time of authorization. The validity period of the authorization
granted by the EGMS is of maximum three years and may be renewed by the general meeting for a period
that cannot exceed three years. -

By decision of the EGMS, the Management Board may be delegated, in addition to the duty to decide the
share capital increase the duty to withdraw the pre emptive nght in, pTiaiiyith the quorum and
majority conditions set out in the law in relation to withdrawing the pry(q1ij,tive right.

Share capital decrease fr
According to the Company’s New Articles of Association and the lk, the decision toJdecrease the share
capital is made by the EGMS. The share capital may be decreased o’$ upon the expiry of a two-month
period as of the publication of the decision of the extraordinary general iIholders meeting approving the
share capital decrease in Romania’s Official Gazette, Part IV.

Purchase of own Shares

The Company may acquire its own Shares, either directly or through a person acting in its own name, but
on behalf of the Issuer, subject to the following conditions: (i) the authorization to acquire its own Shares is
granted by the EGMS, which will establish the conditions of such acquisition, in particular the maximum
number of Shares to be acquired, the duration for which the authorization is granted and which may not
exceed 18 months from the date of publication of the decision in the Official Gazette of Romania, Part IV,
and, in case of an acquisition for consideration, their minimum and maximum equivalent value; (ii) the
nominal value of the own Shares acquired by the Company, including those already in its portfolio, may not
exceed 10% of the subscribed share capital; (iii) the transaction may have as object only fully paid-up
Shares; and (iv) the payment of the Shares thus acquired will be made only from the distributable profit or
from the available reserves of the Company, accounted in the last approved annual financial statement,
except for the legal reserves.

Corporate bodies

General Meeting of Shareholders

GMS of a joint stock company, such as the Company, may be ordinary or extraordinary. There are no
differences between the two in terms of convening formalities.

OGMS and EGMS have different quorums, voting majorities and duties. EGMS have higher decision
powers (see below). Therefore, the law stipulates higher quorums and voting majorities for EGMS.

According to the Companies’ Law and the New Articles of Association, the general meeting shall be
convened at the initiative of the Management Board, or upon the request of shareholders representing,
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severally or jointly, at least 5% of share capital, within maximum 30 days from the date when such request
is received. In this case, the general meeting shall gather at the first or second call, within maximum
60 days from the date when the request was received by the Company.

The Company shall make available to shareholders, at least 30 days before the date of the general
shareholders meeting, the documents and information related to agenda items on its own website,
including: (i) annual financial statements; (ii) annual report of the Supervisory Board and Management
Board; (iii) full report of the financial auditor; (iv) remuneration report; (v) proposal for dividend
distribution.

Ordinary General Meeting of Shareholders

The OGMS shall be convened at least once a year, at the latest four months after the end of the financial
year.

According to the New Articles of Association, besides discussing other items on the agenda, the
shareholders shall have the following duties:

(a) to discuss, approve or amend the annual financial statements, based on the reports submitted by the
Management Board, the Supervisory Board and the statutory auditor, in accordance with the law;

(b) to distribute the profits and determine the dividend;

(c) to appoint and remove the members of the Supervisory Board;

(d) to appoint and revoke the statutory auditor and to establish the minimum duration of the audit
contract;

(e) to set the general limits for the remunerations of the members of the Management Board;

(f) to establish the level of remuneration for the members of the Supervisory Board, as well as the terms
and conditions of the mandate contract concluded with each of the members of the Supervisory Board;

(g) to give opinion on the management of ): thbf the Management Board and the members of
the Supervisory Board, to evaluate th’performance akd to discharge them from administration, in
accordance with the law;

(h) to decide on the legal action again members of the) Management Board and members of the
Supervisory Board, as the case may berdamages cansed to the Company;

(i) to approve the budget of revenues and exkljres;

(j) to approve the financial and non-financial performance indicators resulting from the Management Plan;

(k) to approve the reports of the Supervisory Board regarding the activity carried out;

(1) the pledge, lease or dissolution of one or more working units of the Company; and

(m) to approve the final documentation of the M&A transactions involving the Company.

The minimum quorum for the first convening of the OGMS is shareholders representing more than one
quarter of the total voting rights. If the required minimum quorum is met at the first convening, resolutions
on the items included in the published meeting agenda may be validly passed with majority affirmative
votes of the shareholders present at the meeting.

If the quorum requirements are not met within 30 minutes of the time scheduled for the first convening of
the meeting or cease to be met during the meeting, the OGMS is to be held in a second convening on the
day, time and place specified in the convening notice. The OGMS assembled in the second convening can
decide on the items in the published agenda of the first scheduled meeting, irrespective of the numbers of
shareholders present, by a majority of the votes cast in the second meeting. The Companies’ Law prohibits
a company from setting a higher quorum or majority requirements for the second convening of the Ordinary
General Meeting of Shareholders.

Extraordinary General Meeting of Shareholders

According to the New Articles of Association, the EGMS can be convened as necessary to make a decision
regarding:

(a) changing the legal form of the Company;

(b) changing the main business object of the Company;
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(c) changing the company’s registered office outside Bucharest;

(d) increasing or reducing the share capital of the Company or its replenishment by issuing new shares;

(e) merger with other companies, the takeover/incorporation in any way of other incorporated or to be
created companies or any type of consolidation;

(f) the division of the Company or any separation of assets or activities or transfers of assets or activities;

(g) prematurely dissolving the Company;

(h) the conversion of shares from one category to another;

(i) the issuance of bonds and conversion of bonds from one category into another category or into shares;

(j) the conclusion of acts relating to the acquisition, disposal, lease, exchange or establishing as securities
of assets from the category of fixed assets of the Company, whose value exceeds, individually or
cumulatively, during a financial year, 20% of the total book value of the Company’s fixed assets, less
receivables;

(k) lease of fixed assets for a period of more than one year whose individual or cumulated value towards
the same counterparty or involved persons or acting in concert exceeds 20% of of the total book value
of the Company’s fixed assets, less receivables, as well as associations for a period of more than one
year, exceeding the same value;

(1) admission to trading on a regulated market of any financial instrument issued by the Company;

(m) any amendments to the New Articles of Association or any other decision requiring the approval of
the EGMS; and

(n) the conclusion by the Company of any contract, the undertaking of any obligation or commitment that
may involve expenses or the assumption of any other material obligation by the Company, according
to the limits of competence set out in the New Articles of Association,.

The minimum quorum for the first convening of the EGMS is éholders’ èpresenting more than one
quarter of the total voting rights. If the required minimum quoru6is met in the fir’t convening, resolutions
on the items included in the published meeting agenda may be frlidly passed by tIe majority votes of the
shareholders present at the meeting.

\:3,
If the quorum requirements are not met within 30 minutes from time scheduled for the first convening
of the meeting (or any other time period the meeting chairman mayNhlIilcfit) or cease to be met during the
meeting, the EGMS is to be held in a second convening on the day, time and place, as specified in the
convening notice. The EGMS assembled in the second convening can decide on the items in the published
agenda of the first scheduled meeting in the presence of shareholders representing at least one fifth of the
total number of votes, by a majority of the votes of the shareholders present at the second meeting.

Notwithstanding the above, the decision to amend the Company’s main object of activity, to decrease or
increase the share capital, change the legal form, merge, spin off or dissolve the Company must be made
with a majority of at least 2/3 of voting rights held by the Company’s shareholders present, represented or
voting by correspondence.

In relation to a share capital increase by contribution in kind, the withdrawal of shareholders’ pre-emptive
right to subscribe new shares must be decided by the EGMS attended by shareholders representing at least
85% of the subscribed share capital, and voted by shareholders holding at least 3/4 of voting rights. These
quorum and majority requirements are also valid if the pre-emptive right is withdrawn in the case where the
share capital is increased by conversion of certain, liquid and outstanding receivables.

A share capital increase by contributions in kind must be approved by an EGMS attended by shareholders
representing at least 85% of the subscribed share capital, and voted by shareholders holding at least 3/4 of
voting rights. Contributions in kind may consist only in new and efficient assets necessary for carrying out
the Company’s object of activity.

A share capital increase by increasing the shares’ face value may be decided only by a vote of all
shareholders, unless it is carried out by incorporating reserves, benefits or issue premiums.

In certain cases expressly mentioned by the legislation in force, quorum and decision making shall be
carried out according to the provisions included in the respective regulations.
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The EGMS may decide to dissolve the Company, decided by a majority of at least 2/3 of the voting rights
held by the shareholders present or represented in the EGMS. If the EGMS has decided to dissolve the
Company, the dissolution of the Company has the effect of starting the liquidation procedure. From the
moment of dissolution, the members of the Supervisory Board and Management Board can no longer
undertake new operations and will otherwise be personally and jointly and severally liable for any actions
taken. The fiscal consequences of the division and liquidation will be determined in accordance with
Romanian tax law and the legislation of the country in which each investor is a tax resident.

The Supervisoiy Board

According to the New Articles of Association, the Supervisory Board consists of seven persons who are
appointed for a mandate of four years by the Company’s GMS. The chairman of the Supervisory Board is
appointed by the members of the Supervisory Board. The meetings of the Supervisory Board can be
convened by: (i) the chairman of the board (or by a member of the board based on an authorization
received from the chairman) whenever necessary, but in any event at least quarterly; (ii) the chairman of the
board based on the reasoned request of any two of the board’s members or based on the reasoned request
of the entire Management Board, provided that the items proposed to be included on the agenda are within
the competence of the Supervisory Board; or (iii) any two members of the Supervisory Board or by the
Management Board, if the chairman of the Supervisory Board fails to convene the meeting in accordance
with (i) and (ii) above.

If convened upon the request of the Management Board, the meeting of the Supervisory Board shall take
place no later than five days after the receipt of such request. At least four of the Supervisory Board
members must be present at a meeting to constitute a valid quorum and decisions may be validly adopted
by the affirmative vote of the majority of the members present (or represented) at such meeting.

The meetings of the Supervisory Board are chaired by the chairman of the Supervisory Board or, in the
absence thereof, by a member of the Supervisory Board based on a mandate received from the chairman.

The Management Board

The Management Board members are elected by ,‘ Supervisory çard for a mandate of four years. The
Management Board consists of five members. A 1(nember of, the Mw\agement Board is appointed chairman
of the Management Board/CEO.

At least three of its members must be present at aeeting to constitute a valid quorum and decisions may
be validly adopted by the affirmative vote of the m’Oi-i$y ,of4h members present (or represented) at such
meeting. In certain cases, the Management Board can a resolution by circulation based on the written
unanimous agreement, without an actual meeting being held.

The Management Board is responsible for the executive management of the Company and represents the
Company in its transactions and interactions with third parties.

Disclosure and reporting obligations

As of the Listing, the Company will also be required to fulfil certain transparency obligations in accordance
with the provisions of Law 24/20 17 and the FSA Regulation no. 5/20 18. For example, according to the
Law 24/2017, if following the acquisition or sale of or other operations in Shares, the proportion of voting
rights held by a person reaches, exceeds or falls below one of the thresholds of 5%, 10%, 15%, 20%, 25%,

33%, 50% or 75% of the total voting rights, that person must notify the Company of the proportion of the
voting rights held, promptly, but not later than four trading days starting on the day on which that person
(i) finds about the acquisition or disposal or of the possibility of exercising voting rights, or on which,
having regard to the circumstances, should have found about it, regardless of the date on which the
acquisition, disposal or possibility of exercising voting rights takes effect or (ii) is informed with respect to
an event that changes the breakdown of voting rights.

Also, according to the Law 24/20 17, the Company must publish its audited annual accounts within four
months after the end of each financial year, its half-yearly figures within three months after the end of the
first six months of each financial year and its quarterly reports for the first and third quarter within 45 days
from the end of the reporting period.

Moreover, the Company is required to inform the public, among others, about the following aspects:

(a) convening of the general meeting of shareholders;

(b) the resolutions of the shareholders’ meetings;
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(c) replacement of the Company’s auditor and causes for this change;

(d) change of control, including indirect change of control;

(e) entering into, termination or decrease of contractual arrangements which have generated at least 10%
of the Company’s income during the previous financial year;

(f) litigation proceedings involving the company;

(g) material acquisitions or disposal of assets (the acquisition or disposal is deemed material if the assets
represent at least 10% of the total asset value of the company, either before or after the transaction);
and

(h) new products or services launched by the company or a new development process, which affects the
Company’s resources.

Obligation to launch a mandatory public takeover and squeeze out procedures

Mandatory public takeover

According to the Law 24/2017, where a person, as a result of his/her direct acquisition or an acquisition by
persons acting in concert therewith, holds securities issued by an issuer that, added to his/her prior holdings
or to the holdings of persons he/she acts in concert with, gives him/her, directly or indirectly, more than
33% of the voting rights in the issuer, the respective person is required to initiate a mandatory public
takeover offering addressed to all securities holders for (“Mandatory Public Takeover Offering”). Such a
Mandatory Public Takeover Offering must aim to obtain all the participations of the respective securities
holders, at a fair price, and must be carried out as soon as possible, but no later than two months after the
date when the respective holding of 33% is reached.

By derogation, there is no obligation to initiate a Mandatory Public Takeover Offering if the shareholder(s)
acquired more than 33% of voting rights prior to the entry into force of the Law 24/20 17, and obtained
such shareholding in compliance with the legal provisions in of acquisition.

A Mandatory Public Takeover Offering is also not mandatory,4(’the shareho1g representing more than
33% of voting rights in the issuer resulted following an exced transaction. “Ecepted transaction” means
that the shareholding was obtained: a) within the privatization( rocess; b) by acq4isition of shares from the
Ministry of Public Finance or from other legally authorized kties, within thø rocess of enforcement of
budgetary claims; c) as a result of transfers of shares betwee\a parent cornny and its subsidiaries or
between subsidiaries of the same parent company; or d) resulting oiii avohintary takeover bid addressed to
all holders of the respective securities for all their holdings.

Prior to launching the Mandatory Takeover Public Offering, the voting rights attached to securities exceeding
33% of the total voting rights in the issuer are suspended and the respective shareholder, together with
persons acting in concert therewith, are prohibited from acquiring, by other operations, shares of the same
issuer.

Where a person unintentionally (as described below) holds more than 33% of the voting rights in the issuer,
this person, within three months of obtaining such shareholding, may either carry out a public offering as
mentioned above or dispose of a number of shares so as to decrease the position obtained unintentionally.
An acquisition of holdings exceeding 33% of voting rights in the issuer will be deemed to be unintentional
if the respective position results from: a) a share capital decrease, by share buy-back followed by a
cancellation of shares; b) exercise of pre-emptive, subscription or conversion rights in relation to rights
initially granted, as well resulting from the conversion of preferential shares into ordinary shares; or
c) merger/spin-off or inheritance.

Squeeze out and sell out

According to the Law 24/20 17, a shareholder that has carried out a public offering addressed to all
shareholders and for all their holdings (the “Bidder”), has the right to request that the shareholders that do
not accept the offering sell their respective shares to the Bidder, at a fair price, if the Bidder: a) holds
shares representing at least 95% of the total number of shares in the share capital granting voting rights and
at least 95% of the voting rights that may be effectively exercised; or b) purchased, under the public
offering addressed to all shareholders and for all their holdings, shares representing at least 90% of the total
number of shares in the share capital granting voting rights and at least 90% of the voting rights targeted
under the offering.

Such a right may be exercised within 3 months from the closing date of the public offering.
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Following a public offering addressed to all shareholders and for all their holdings, a minority shareholder
has the right to request that the Bidder purchases its shares at a fair price calculated according to legal
provisions.

There have been no public takeover bids by third parties for all or any part of the Company’s equity share
capital since the Company’s date of incorporation.

Depositary receipts

Depositary receipts may be issued for a number of underlying shares representing no more than 1/3 of the
total number of shares issued by the issuing company. If the depositary receipts are issued as a result of a
public sale offering, then the depositary receipts may be issued for a number of underlying shares
representing no more than 1/10 of a number of shares being offered, without exceeding 1/3 of the total
number of shares issued by the issuing company. If the public offering is primary, the ceiling of 1/3 shall
be calculated by reference to the share capital resulting from the increase.

According to the FSA Regulation 4/20 13 as amended, after the public sale offering referred to above has
been made, no depositary receipts by way of conversion of shares may be issued for a period of 12 months.

Main steps of the selection process of board members as set out by GEO 109/2011

Under the provisions of GEO 109/20 11 applicable to State controlled entities like the Company, the process
of appointing members to the Supervisory Board or the Management Board must follow a candidate
selection procedure that includes the following main steps: (i) a letter of expectation is prepared and
published by the Ministry, setting out the performance expected of the candidates; (ii) the first component of
the selection plan is prepared and published covering key aspects of the selection procedure, identifying the
starting and completion dates, documents to be submitted, requirements regarding the independent expert;
(iii) the recruitment company is selected and appointed by the Company as an independent expert; (iv) the
Ministry establishes a selection committee in charge of making proposals of appointments from the final list
of candidates; (v) the second component of the selection plan is prepared, containing the elements of the
initial component of the selection plan supplemented by the proposed nomination of selected candidates;
(vi) a notice on the selection of board members is published; (vii) candidates submit applications; (viii) a
long list of candidates is prepared; (ix) a short list of candidates is prepared and communicated to
candidates; (x) candidates on the short list who expressLn interest to be appointed are interviewed; and
(xi) a report with proposed candidates is finalized apdëiit tö’ theompany.

The law provides for a 150-day maximum term i ‘hich the selecti n process needs to be finalized.

Arrangements for involving the employees in t capital of the issIer

No arrangements are in place for involving the ei41yees in the caj,ital of the Issuer.
F
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RELATED PARTY TRANSACTIONS

The following is a summary of transactions with related parties as defined in lAS 24 “Related Parties
Disclosure “. For further details of these transactions as of and for the years ended 31 December 2022,
2021 and 2020 see Note 31 of the Audited Consolidated Financial Statements, while for further details of
these transactions as of and for the three months ended 31 March 2023 see Note 17 of the Unaudited
Condensed Consolidated Interim Financial Statements. For more information on the related parties
described in this section, see “Business “.

General matters

For the purposes of the Group’s Audited Consolidated Financial Statements and the Unaudited Condensed
Consolidated Interim Financial Statements, parties are considered to be related in line with the requirements
of lAS 24 “Related Party Disclosures” as established under the International Accounting Standards (“lAS”)
in accordance with Regulation (EC) No. 1606/2002 of the European Parliament and of the Council, which
defines a related party as a person or entity that is related to the entity that is preparing its financial
statements.

During the period 2020 — 2022 and the year 2023 until the date of the present Prospectus, the Group has
carried out transactions with the following main related parties:

Nature of the Country of
Related party relationship incorporation Nature of transactions

Administr4ia Nationala Apele Romane Supplier Romania Turbinated water
Transelectrica (operator of the electricity Supplier/Client Romania Energy transportation
system in Romania) System Services
OPCOM (operator of the electricity Supplier/Client Romania Energy transactions on
market in Romania) different markets
SN Nuclearelectrica SA Supplier Romania Energy purchased
Distributie Energie Electrica România Supplier Romania Energy distribution

services
Hidroconstructia Supplier/Client Ronjani Hydropower and

N, hydrotechnical

7. \ constructions
Electrica Fumizare Client f1f Romania ‘\ Energy sold
E.ON Energie Romania Client L Rornania ) Energy sold
Engie România Client \3. Romania / Energy sold
Romaero Client \ç 1omania / Energy sold
Metrorex Client kn1ania> Energy sold
STh Bucureti Client Romania Energy sold

The total amount of transactions that have been entered into with related parties for the 2022, 2021 and
2020 financial years is of RON 2,669.0 million purchases by Hidroelectrica and RON 9,740.7 million sales
made by Hidroelectrica, while for the three months ended 31 March 2023 have been of RON 500.5 million
purchases and RON 1,726.4 million sales.
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REGULATORY MATTERS

I. Energy Matters

EU Energy Legislation

EU Energy and Climate Change Legislation

The 1995 Commission paper titled “An Energy Policy for the European Union”, which had a primary focus
on market integration was followed in 2006 by a green paper titled “A European Strategy for Sustainable,
Competitive and Secure Energy”, which was further revised in two communication “packages” in 2007 and
2008. In March 2007, the European Council adopted an action plan and the Commission started to propose
legislation from September 2007.

In 2007, the Commission published a proposal for establishing a new energy policy and a strategy for
achieving a better integrated and more competitive energy market within the EU designed to ensure a stable
energy supply and combat climate change. The “EU Energy and Climate Change Legislation” set certain
targets (known as the 20-20-20 goal), including: (i) further liberalization of electricity markets; (ii) a
reduction of at least 20% in greenhouse gas emissions by 2020; (iii) renewable energies to make up a 20%
share of EU energy consumption by 2020; and (iv) 20% energy savings by 2020 compared to 2020
projections (1,853 million tons of oil equivalent) made in 2007.

Subsequently, in 2009 the EU adopted the Third Energy Package which includes (besides the climate change
related legislation described below) Directive 2009/72/EC Concerning Common Rules for the Internal
Market in Electricity and repealing Directive 2003/54/EC (the “EU Third Electricity Directive”). These
directives and regulations were collectively designed to complete liberalization of the electricity market
within the EU. The energy legislation contemplated further separation of supply and production activities
from transmission network operations. To achieve this goal, Member States could choose, subject to the
respective conditions set forth in the EU Third Electricity Directive, between the following three options:

• Full ownership unbundling: this option entails vertically integrated undertakings selling their gas and
electricity grids to an independent operator, which will carry out all network operations. This option
applies to new undertakings;

• Independent System Operator (the “ISO”);<under this ption, vertically integrated undertakings
maintain the ownership of the gas and /1éctricity grids, “ut they are obliged to designate an
independent operator for the management fall network opera4ons. This option may apply to existing
undertakings; and

• Independent Transmission Operator (the “I’ñ) this option is a modification of the ISO option where
vertically integrated undertakings do not have 4qigiiate an ISO, but need to abide by strict rules
ensuring separation between supply and transmission. This option may apply to existing undertakings.

The EU energy legislation also enhanced consumers’ rights by establishing the right for consumers to
(i) change electricity or gas suppliers (the process of switching must be completed within three weeks), and
receive the final closure statement at the latest six weeks after the switch; (ii) obtain compensation if quality
targets are not met; (iii) receive information on supply terms through bills and company websites; and
(iv) see complaints dealt with in an efficient and independent manner.

Finally, the EU Energy and Climate Change Legislation provides for the creation of an agency within the
EU for the coordination of national energy regulators, which will issue non-binding framework guidelines
for national agencies. This task was assigned to the Agency for the Cooperation of Energy Regulators. It is
expected that this will result in a harmonized energy regulation environment across the EU.

In October 2014, the EU Energy Council enacted new targets and the architecture for the EU framework for
climate and energy for the period 2020 to 2030. These targets were amended in 2018 and currently include
the following: (i) reduction of at least 40% in greenhouse gas emissions by 2030, compared to 1990 levels
(the total greenhouse gas emissions cap will be reduced by 2.2% each year from 2021, compared with the
1.74% annual reduction in the period from 2013 to 2020); (ii) 32% share energy consumption to be from
renewable energy sources by 2030 (resulting in renewable energy sources being used in the generation of up
to 47% of electricity consumed in the EU); (iii) an increase in EU wide energy efficiency by at least 32.5%
by 2030; and (iv) to achieve at least 10% electricity interconnection by 2020.

In July 2015, the Commission proposed to revise the EU-ETS from 2020. An Innovation Fund and
Modernization Fund will be established to help the power sector meet the innovation and investment
challenges of the transition to a low-carbon economy. Free allowances will continue to be available to
modernize the power sector in lower-income Member States. In addition, the legislative proposal on a
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market stability reserve was approved in October 2015 and began operating in January 2019. In May 2022,
the Commission issued a communication of the total number of allowances in circulation in 2021 for the
purposes of the Market Stability Reserve under the EU-ETS and of the number of unallocated allowances
during the period 2013 to 2020.

In November 2016, the Commission presented the EU Clean Energy Package, a set of legislative proposals,
with the aim of providing a new framework for the EU energy sector to accelerate the clean energy
transition in the EU as well as to deliver on the EU’s Paris Agreement which was concluded in
December 2015. On 22 May 2019, the EU Clean Energy Package was adopted by the European Parliament,
and this date marked the final step in the EU’s overhaul of its existing energy policy in order to facilitate
the clean energy transition. The EU Clean Energy Package sets the EU energy efficiency and renewable
energy ambitions for 2030. It also updates the rules that govern the functioning of the internal electricity
market and the transmission and distribution grids. The package includes eight main directives and
regulations on the electricity market and consumers, energy efficiency and energy performance of buildings,
renewables and bioenergy sustainability as well as governance of the Energy Union. The EU Clean Energy
Package implements major market changes through the increased use of renewable resources and the
development of new technology within the EU The Member States are also under the obligation to adopt
measures to respond effectively in case of electricity crisis. The new rules also reflect the EU’s ambitions of
a climate-neutral economy by the end of 2050 while maintaining a framework for economic growth and
competitiveness.

Cross-Border Trading of Electricity

Besides focusing on the liberalization of the internal energy markets in every Member State, EU energy
regulation is also designed to improve the cross-border trade of electricity. Accordingly, the EU has also
implemented Regulation (EC) No. 1228/2003 (“Regulation (EC) No. 1228/2003”) on Conditions for Access
to the Network for Cross-border Exchanges in Electricity. This Regulation required the establishment of a
committee of national experts chaired by the Commission to adopt the guidelines on (i) inter-transmission
system operator compensation for electricity transit flows; (ii) the harmonization of national transmission
charges; and (iii) network congestion management. Regulation (EC) No. 1228/2003 established a fund
mechanism to cover the costs resulting from cross-border trades, where the transmission system operators
contribute to a fund according to their net physical import ahd export f’ows The distribution of the
accumulated funds then depends on the transit volume.

Although Regulation (EC) No. 1228/2003 was partially su4issful, the Commision adopted a subsequent
Regulation on Cross-Border Exchanges. Regulation (EC) 1ä. 714/2009 on •ãnditions for access to the
network for cross-border exchanges in electricity (the “E24Regu1ation on/Cross-Border Exchanges”)
repealed Regulation (EC) No. 1228/2003 and established hnkle,s Iesigried to alleviate cross-border
exchange difficulties, with a view to improving competition and harihôriiation in the internal EU electricity
market.

The EU Regulation on Cross-Border Exchanges created the European Network of Transmission System
Operators (“ENTSO-E”), which comprises the designated transmission system operator from all Member
States, and has a duty to put in place the information exchange mechanisms in order to ensure the security
of networks in the context of congestion management.

The costs related to the activities of ENTSO-E are borne by the transmission system operators which host
cross-border flows of electricity on their networks. In return, they receive compensation from the
transmission system operators from which cross-border flows originate and the systems where those flows
end. Charges for access to networks are applied by operators as well.

On 23 February 2017, the Commission adopted the Proposal for a Regulation of the European Parliament
and of the Council on the Internal Market for Electricity. The key objectives of the legislation were to better
link wholesale and retail markets, strengthen regional cooperation, increase cross-border trade, and develop
short-term and long-term markets to send positive signals in relation to investments for modern technologies
to both producers and consumers of electricity. In May 2022, the EU adopted the Regulation (EU) 2022/869
on guidelines for trans-European energy infrastructure, amending Regulations (EC) No 715/2009, (EU) 20 19/
942 and (EU) 20 19/943 and Directives 2009/72/EC and (EU) 20 19/944, and repealing Regulation (EU)
No 347/2013 (the “TEN-E Regulation”) that aimed to improve security of supply, market integration,
competition and sustainability in the energy sector. The aim of the TEN-E Regulation is to achieve an
integrated internal electricity market by connecting the energy infrastructure between Member States in order
to achieve the objectives of the EU Green Deal.
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The TEN-E Regulation identifies priority corridors from different geographic areas in electricity, offshore
grid and hydrogen infrastructure. One of the electricity corridors taken into account by the TEN-E
Regulation is the north-south electricity interconnections in central eastern and south-eastern Europe aiming
to achieve interconnections and internal lines in north-south and east-west directions to complete the EU
internal energy market and integrate renewable energy sources.

Pursuant to the Communication from the Commission to the European Parliament, the Council, the
European Economic and Social Committee and the Committee of the Regions issued on 18 May 2022
regarding the short term energy market interventions and long term improvements to the Electricity Market
Design, the need for short term intervention measures on the electricity markets has been emphasized, taking
into account the national and local context.

On 18 May 2022, the European Commission presented the Repower EU Plan in response to the disruption
of the energy markets caused by Russia’s invasion of Ukraine. The Repower EU Plan aims to reduce the
dependence on Russian fossil fuels by 2027 while increasing the pace of the green transition by accelerating
the use of renewable sources of electricity.

On 6 October 2022, the EU adopted Council Regulation 2022/1854 on an emergency intervention to address
high energy prices (“EU Regulation 2022/1854”) through exceptional and time limited measures. These are
aimed at: (i) reducing electricity consumption; (ii) introducing a cap on market revenues that producers with
lower marginal costs such as, inter alia hydropower without reservoir, receive from the generation of
electricity and redistribute to final electricity customers in a targeted manner; and (iii) establishing rules for
a mandatory temporary solidarity contribution from EU companies and permanent establishments with
activities in the crude petroleum, natural gas, coal and refinery sectors to contribute to the affordability of
energy for households and companies. EU Regulation 2022/1854 enables Member States to take exceptional
measures of public intervention in the price setting for the supply of electricity for household customers and
SMEs. The measures imposed by EU Regulation 2022/1854 will apply until 31 December 2023, subject to
the following:

• the reduction of gross electricity consumption during peak hours will be applicable from 1 December
2022, until 31 March 2023;

• measures to achieve demand reduction and distiution of surpli revenues will be applicable from
1 December 2022;

• the mandatory market revenue cap, the applicatoi of the market rvenue cap to electricity producers
and national crisis measures will be applicable fr 1 December 2Q22 until 30 June 2023; and

• the Commission’s revisions will be applicable until 2024.

These dates should be considered without prejudice to the obligation of the Member States to ensure the
distribution of surplus revenues; to use the revenues collected through the temporary solidarity contribution
and to comply with the notification obligation.

Regulation (EU) No 1227/20 11 of the European Parliament and of the Council of 25 October 2011 on
wholesale energy market integrity and transparency (“REMIT Regulation”) is directly applicable in
Romania and pursues the increase of the integrity and transparency of wholesale energy markets, for
promoting open and fair competition of the energy wholesale markets, to the benefit of final consumers.
REMIT Regulation prohibits market manipulation and insider trading and introduced the obligation for
market participants to disclose in an effective and timely manner inside information which they possess in
respect of business or facilities. Acts of manipulating the energy markets are detected and prevented through
the enforcement of Commission Implementation Regulation No.1348/20 14, which instigated various duties,
including: (i) obligations of the market participants to report details including matched and unmatched orders
to the European Union Agency for the Cooperation of Energy Regulators (“ACER”) through the trade
reporting system; (ii) a prohibition of using inside information when selling or buying electricity on the
wholesale energy markets; (iii) a prohibition of spreading incorrect information entailing false information
about supply demand and electricity prices; and (iv) a prohibition of manipulative transactions. Failure of
the Company to comply with REMIT Regulation disclosure obligations is sanctioned according to the
provisions of the Energy Law, as described in section “Sanctions provided by the Energy Law f the
Company fails to comply with its obligations both as a supplier and as a producer” below.

For REMIT disclosure purposes, the Company has concluded two agreements which are described in the
above section “Business — Material Contracts — Conventions for REMIT data disclosures”.
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Through Regulation (EU) No 596/2014 of the European Parliament and of the Council of 16 April 2014 on
market abuse and repealing Directive 2003/6/EC of the European Parliament and of the Council and
Commission Directives 2003/124/EC, 2003/125/EC and 2004/72/EC, (the “Market Abuse Regulation”)
insider trading and manipulation of the energy market are prohibited. Information required to be disclosed
according to REMIT is considered inside information. Furthermore, the Market Abuse Regulation requires
the disclosure of managers’ transactions at the issuer level as a preventive measure against market abuse.

Directive 2009/72/CE of the European Parliament and of the Council of 13 July 2009 concerning common
rules for the internal market for electricity and repealing Directive 2003/54/EC (“Directive 2009/72”) aimed
to introduce measures to increase the efficiency of electricity supply by distinguishing between generation,
transmission, distribution and supply in the energy sector. Directive 2009/72 was transposed into Romanian
law but was repealed by Directive (EU) 20 19/944 of the European Parliament and of the Council of 5 June
2019 on common rules for the internal market for electricity and amending Directive 2012/27/EU (recast)
(“Directive 2019/944”). Further, according to the Energy Law, the issuer must maintain separate accounting
records for each activity performed in the electricity field.

The Energy Market in Romania

Key players

key players in the Romanian electricity market are:

the Ministry of Energy which determines the framework, plans, measures, and actions to be taken with
respect to the application of the Government’s policy in the field of electricity;

prepares and supervises the application of the
all the participants in the electricity market
producers, suppliers, traders and clients), as

also settles potential disputes between market
dispute in court;

• TSO — the transmission system operator, which is the sè i5pérator of the electricity transmission grid,
a joint stock company where the majority stake (apt’Q&imately 59%) ii owned by the Romanian state
through the General Secretariat of the Government; f’

• OPCOM — a Joint stock company 100% owned by\,SO.& It he elec city market admmistrator and
provides an organized, viable and efficient frameworE or trading on the wholesale energy market and
green certificates market in a transparent and non-disthiaioy manner. In addition, OPCOM is the
designated Operator (OPEED) performing tasks related to the single day-ahead or intra-day market
pairing;

• RCE — Romanian Commodities Exchange, as operator of organized electricity futures, day-ahead and
intra-day markets;

• generators — in Romania, the electricity generation sector is dominated by companies controlled by the
Romanian State;

• electricity distributors — the distribution of electricity is mostly privatized, being under the control of a
number of large EU utilities companies such as Enel, E.On and CEZ, while the State retains part of
the distribution grid via Electrica Distributie;

• traders and electricity suppliers — this sector is also privately owned with a few exceptions; and

• final consumers of electricity.

General overview

The Energy Law establishes the regulatory framework for companies operating in the electricity market in
Romania, including producers and suppliers of electricity. The Energy Law implements the provisions of
(i) Directive 2009/72/EC of the European Parliament and of the Council of 13 July 2009 concerning
common rules for the internal market in electricity and repealing Directive 2003/54/EC and Directive
2005/89/EC of the European Parliament and of the Council of 18 January 2006 concerning measures to
safeguard security of electricity supply into infrastructure investments, and of (ii) Directive 2009/72/EC of
the European Parliament and of the Council of 13 July 2009 concerning common rules for the internal
market in natural gas and repealing Directive 2003/55/EC.

On 4 October 2021 the Romanian Government approved the National Plan in the Field of Energy and
Climate Change (“PNIESC”). In line with the “EU Fit for 55” package, the PNIESC is to detail the

The
•

• ANRE — the national energy regulatory authority, which
norms regarding the roles and the responsibilities of
(e.g. grid operator, transmission and system operator,
provided by the European legislation in force. ANRE
participants without prejudice to the right of settling the
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reforms and policies aimed at achieving decarbonation of the energy system by promoting investments in
renewable energy sources and technologies and energy efficiency. This will facilitate the green energy
transition. To this end, the Ministry of Energy announced the intention to enact legislation to promote
investments in storage capacities for solar, wind and hydro, as well hydrogen production facilities meant to
ensure supply of electricity and to ease the balancing of the electricity system. According to PNIESC the
total installed capacity is set to reach 22 GW in 2025 and 25 GW in 2030, while installed capacities based
on hydro, wind and solar are set to increase in the next decade.

The European Commission has recommended that renewable energy represents 34% of the energy mix by
2030. The Romanian Government’s target for this is set at 30.7% by 2030, which corresponds to a

commissioning of an additional renewable capacity of 7GW, estimated to cost approximately EUR 22 billion
(including investments in grid refurbishments and capacities for gas-fired power facilities).

This objective may be achieved by: (i) reinforcing the grid to allow the connection of new capacity as well
as of new storage capacity; (ii) developing and operating more storage facilities; (iii) using of technologies
of the future, mainly hydrogen; (iv) implementing a “smart grid” system; and (v) developing the existing
grid infrastructure with a positive impact on improving access of renewable energy to the grid.

Conclusion of PPAs

For a period of approximately 8 years, Romanian power producers were not able to conclude PPAs off the
market e.g., because of a direct negotiation process with a freely chosen buyer. Hence, the producers were
obliged to sell the electricity on OPCOM markets to any interested supplier, trader, or final consumer
(registered on the market) available to purchase it under market conditions and at the prevailing market
price at the respective time. This measure had an impact on the development of new renewable projects, as
it raised concerns about the predictability of the legislative framework and the stability of the market.
Although the Romanian Government decided in 2020 to reintroduce PPAs to stimulate the investments in
the energy sector, the PPA restriction was repealed only for projects commissioned after 1 June 2020, not
for all existing projects. In order to implement the principle of a completely liberalized energy market in
accordance with the European requirements, one of the most significant and long-awaited amendments to the
Energy Law allows producers of electricity to conclui PPA&on the wholesale market, outside the markets
operated by OPCOM. PPAs may be either finan4I iiistruineni. in order to mitigate the market volatility
risk on a long term, or for physical delivery.

,‘
\

Generally, OPCOM markets will still be operat{al and influence he prices and liquidity of electricity, as

the electricity producers must trade at least 40kof thçirproductión on the bilateral markets operated by
OPCOM, other than the DAM, intra-day mar’k> and the balancing market except for the capacities
commissioned after 1 June 2020 which have no su’typ of ftstnction However currently in accordance
with art III of GEO 153/2022, the Company will sell 8(i% of its produced electricity under the conditions of

CEPM mechanism, which prevails over the general obligation provided by the Energy Law to trade at least

40$ of production on the bilateral markets operated by OPCOM, except for the markets indicated above.

The possibility to conclude freely negotiated transactions on the wholesale energy market is designed to help
secure the financing for energy capacities and is a step forward to ensure that Romania will achieve the
national targets regarding renewable energy set for 2030. The Company may conclude bilateral agreements
for capacity reservation on the basis of negotiated tariffs, in accordance with competition requirements.

Impact of enactments regarding measures applicable to final customers in the electricity and natural gas

market on the electricity production

The Romanian Government adopted six main enactments between October 2021 and November 2022
dealing with the process of holding prices under control and centralized purchase of electricity which
concern the electricity generators and suppliers, namely: (i) the GEO 118/2021; (ii) the GEO 27/2022; (iii)

the GEO 119/2022; (iv) Law 357/2022; (v) GEO 153/2022; and (vi) the Government Emergency Ordinance
192/2022 for the amendment of GEO 27/2022 (“GEO 192/2022”).

GEO 118/2021

On 29thOctober 2021 the first package of measures aiming to protect the electricity and gas consumers
against the increase of electricity prices, was enacted based on Law 259/2021 approving GEO 118/202 1.

The measures stated therein aimed to prevent the aggravation of the energy poverty and protect exposed
electricity and gas consumers against the effects of the increase of electricity prices based on a
compensation mechanism in place from November 2021 to March 2022. In addition to various facilities for
electricity consumers, GEO 118/2021 also introduced a windfall tax applicable to electricity producers,
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which means that by 31 March 2022 any additional income made by such producers and resulting from the
difference between the average monthly selling price of electricity and the benchmark of RON 450/MWh,
will be taxed at 80%. The windfall tax is deductible for corporation tax purposes.

GEO 2 7/2022

On 22’ March 2022, the Romanian Government issued GEO 27/2022 aiming to limit the effects of the
increase of electricity prices for both domestic and industrial consumers. GEO 27/2022 extended the
application of the windfall tax of 80% between 1 April 2022 and 31 March 2023 to all electricity
producers, except for production capacities commissioned after the date of its entry, 1 April 2022. The
methodology for calculating the 80% tax on additional income as established by GEO 27/2022 was
applicable in the period between 1 April and 31 August 2022.

The additional income was calculated by multiplying the difference between the average monthly selling
price and RON 450/MWh with the monthly quantity of electricity physically delivered. The 80% tax was
then applied to that additional income.

GEO 119/2022

Starting from 1 September 2022, through an amendment brought to GEO 27/2022 by the GEO 119/2022
electricity producers were obliged to pay a contribution to the Energy Transition Fund for the period from
1 September to 31 August 2023. The contribution would be established using the formula of the total
delivered quantities multiplied by the difference between the monthly sale price and the reference price
(RON 450/MWh), thus resulting a contribution of 100% of net monthly average selling price in excess of
RON 450/MWh. The electricity capacities commissioned after date of entry into force of GEO 119/2022
(1 September 2022) and companies providing publ es that produce electricity through
cogeneration, were excluded from the obligation to pay ti’e contr

Law 357/2022

Following the amendments to GEO 27/2022 enaóted tI bi of 357/2002 of 16 December 2022
which approved GEO 119/2022, the contribution to the nergy Transi n Fund was levied on the electricity
producers for the period from 1 September 2022 to 3 25, where the monthly sale price of
electricity is higher than RON 450/MWh (the “Refereüce Price”). The contribution to the Energy Transition
Fund is levied where the monthly sale price of electricity is higher than the Reference Price calculated as
the difference between the monthly sale electricity price and the Reference Price, multiplied by the monthly
quantity of electricity physically delivered from own production and/or transferred from the production
portfolio to the supply portfolio where: (a) the monthly selling price of electricity is established by dividing
the monthly net revenue by the quantity of electricity physically delivered in the relevant month, where the
monthly net revenue is the difference between the monthly revenues and the monthly expenses; and (b) the
monthly revenues include: (i) revenues from the sale of physically delivered electricity from own production;
(ii) revenues from transferring electricity from the production portfolio into the supply portfolio; and (c) the
monthly expenses include those for: (A) purchasing electricity for trades with physical delivery, including
those on the balancing market up to 5% of the value of the electricity with physical delivery from own
production; (B) made pursuant to the hedging agreements; and (C) covering the cost of C02 certificates
produced and sold in other conditions than through the mechanism provided by GEO 27/2022. Expenses for
the actual production of electricity are excluded.

This contribution is not applicable to electricity production capacities commissioned after 1 April 2022 and
to heat supply companies that produce electricity through cogeneration.

The Energy Transition Fund contribution is calculated, declared and paid by the issuer on a monthly basis
up to and including the 25th of the month following the month for which it is due. The contribution must
be paid into a separate cash account in RON opened with the State Treasury units of the competent central
tax authorities, coded with the tax identification code of the issuer.

Bilateral contracts concluded by the electricity producers on the wholesale market through direct negotiation
must be reported to ANRE within two business days as of their conclusion date.

In the context of the war in Ukraine affecting the supply of electricity to the Republic of Moldova, the
Romanian electricity producers must conclude with priority bilateral agreements for certain available
electricity quantities, with electricity traders and suppliers listed by the Republic of Moldova at the
Reference Price to which the CO2 emissions cost is added (as the case may be). This aspect is relevant for
state owned electricity producers such as the Company.
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GEO 192/2022

The latest amendments to GEO 27/2022 have been enacted pursuant to GEO 192/2022 adopted on
30 December 2022. GEO 192/2022 extended the application of the measures brought by GEO 27/2022,
including the payment of the contribution to the Energy Transition Fund, until 31 March 2025.

GEO 153/2022 introducing mechanism of centralized acquisition of electricity (CEPM)

Following the enactment of EU Regulation 2022/1854, CEPM was introduced through GEO 153/2022 as an
extraordinary measure, driven by price increases in the electricity and gas markets and the effects caused by
these increases. The CEPM of electricity became applicable between 1 January 2023 and 31 March 2025 to
energy capacities with an installed power equal or higher than 10 MW.

Pursuant to CEPM, with some exceptions, all electricity producers with an installed capacity over 10MW
will sell their electricity at a fixed price of RON 450/MWh to a sole purchaser, i.e. OPCOM. The following
producers are exempted from the applicability of this mechanism: (i) electricity capacities commissioned
after 1 April 2022; (ii) renewable energy capacities, for the technologies and installed capacities provided by
article 3 paragraph 1 of the Law 220/2008 on the promotion system of the electricity production from
renewable sources, which correspond to hydro electrical capacities with an installed capacity of maximum
10 MW that have been accredited by ANRE until 1 January 2017; and (iii) producers with electrical and
thermal capacities in cogeneration delivering thermal electricity in SACET.

As the sole purchaser, OPCOM sells electricity to: (i) suppliers of final customers, (ii) TSO and (iii) the
electricity distributors, to cover their own consumption costs, for a fixed price of RON 450/MWh.

ANRE notifies OPCOM and TSO of the list of all producers and economic operators purchasing electricity
in the first year of implementation of the annual purchase procedure. Such a list was published on
14 November 2022 and includes the Company as one of the producers bound to sell a quantity of the
produced electricity through the CEPM, which is calculated lectrica and approved by ANRE on
the basis of information communicated by the Company I’ie 24 I4I ber 2022 such as: (i) electricity
that is expected to be delivered into the grid in the fo #wi ectricity forecasted in order to
ensure contracted balancing requirements; (iii) quantity fe1iqt afread contracted for sale at the time
when GEO 153/2022 entered into force; and (iv) quan tç oc3çc& ilable for sale, for the year of
application, allocated per month, resulting from the diffe ‘ e ‘between th orecasted quantity of electricity
to be delivered and the quantity of electricity related to ens •ng,al services as well as the contracted
quantity of electricity for sale. Transelectrica validates the s of the electricity quantities to be
delivered in the reference year and quantities of electricity required to ensure the contracted balancing
services, taking into account the highest value between the one provided by the supplier and the one
calculated by Transelectrica. It then computes 80% of the validated forecasts and communicates them to
ANRE together with the electricity quantities submitted by the producers to Transelectrica from the
production of the application year and which have been contracted to sale at the date of the entry into force
of GEO 153/2022. Following the communication of such information, ANRE assesses their correctness and
transmits to OPCOM the forecast of the electricity quantities which will be sold under the CEPM, divided
into months based on a framework agreement approved by ANRE. At its turn, OPCOM provides the
economic operators obliged to sell through CEPM with the values of the forecasts approved by ANRE
which will be sold through CEPM, allocated by month until 20 December of the previous application year.

As per the list made available by ANRE, the Company is subject to the CEPM, both in its capacity as
seller and buyer of electricity. The participation to the CEPM is conditional upon the conclusion of a
convention between the issuer and OPCOM.

OPCOM organizes centralized electricity acquisition procedures as follows: (i) an annual acquisition
procedure for each month of the following year and (ii) an additional acquisition procedure each month for
the electricity quantities delivered in the following months.

Electricity supply

The maximum weighted average electricity price at which ANRE calculates the amounts to be settled from
the State budget for electricity suppliers is RON l,300/MWh (approximately EUR 265). In order to recover
the amounts to be settled, the Company must submit to ANRE each month the following documents for
each category of consumers (household or non-household):

• verified records attesting the value of the acquired electricity or transferred from the production line
into the supply one.

• verified records ascertaining the amount of the monthly achieved imbalance.

206



• electricity quantity delivered each month in view of covering the consumption of the final consumers,
split for each client category and consumption phases.

• any other documents requested by ANRE to calculate the amounts to be reimbursed to the Company.

In accordance with the provisions of GEO 27/2022, the Company, as a supplier performing electricity
trading activities is to pay a levy to the Energy Transition Fund where the trading price is higher than the
reference price (calculated in accordance with the provisions of Annex 1 of GEO 27/2022). Such levy is
calculated based on the following formula: the difference between the average weighted price for the sale of
electricity in the reference month and the average monthly weighted price of electricity in the reference
month multiplied by 1.02, multiplied by the monthly delivered quantity of electricity.

Measures taken to protect the consumers from electricity price increases

Several measures have been taken by the Romanian Government to protect the consumers from increased
electricity and gas prices. Following the mechanism enacted by Law 357/2022 on the approval
GEO 119/2022 a final electricity price cap became applicable to electricity consumers as follows:

Household electricity consumers

• Maximum RON 0.68/kWh, VAT included, for household consumers in respect of their consumption
between 1 September 2022 and 31 December 2022 as long as their average monthly consumption at
the place of consumption in 2021 is between 0-100 kWh inclusive.

• The maximum price to be invoiced by the Com is set at RON 0.68/kWh VAT included for
consumption between 1 January 2023 and 31 \arc’h 2 , respect of the following categories of
household consumers:

(i) household consumers whose monthly c iuiØiiit 1 een 0 and 100 kWh inclusive;

(ii) household consumers residing with i vidiidl US1d ices, apparatus or medical devices
necessary for medical treatments as c firrnd by ecialized doctor and detailed in the
application submitted to the Company; ‘

(iii) household consumers with at least three under aged children in care, based on an application
submitted to the Issuer; the above age limit is extended until the age of 26 if the child is
continuing their education; and

(iv) household consumers acting as single parents for at least one underaged child; this age limit is
extended to the age of 26 if the child is continuing their education.

• maximum RON 0.80/kWh, VAT included, for household consumers whose average monthly
consumption at the place of consumption in 2021 was between 100.01 and 300 kWh, for a maximum
monthly consumption of 255 kWh. The electricity consumption exceeding 255 kWh /month is
invoiced as follows: (a) maximum RON 0.80/kWh VAT included for electricity consumption between
1 January 2023 and 31 March 2025 by the household consumers ranging between 100,OlkWh and
255kWh; (b) maximum RON 1.3/kWh VAT included for electricity consumption between 1 January
2023 and 31 March 2025 by the household consumers ranging between 255 and 300kWhlmonth;
(c) maximum RON 1.3/kWh VAT included for electricity consumption between 1 January 2023 and
31 March 2025 by the household consumers exceeding 300 kWh/month.

Non-household consumers
• maximum RON 1/kWh for 85% of the monthly electricity consumption at the consumption place, the

consumption difference being invoiced at a maximum price of RON 1.3/kWh, VAT included, based on
the consumer’s affidavit in respect of following categories of non-household consumers:

(i) small and medium-sized enterprises as defined by Law 346/2004 regarding the stimulation for
the development and setting up of Small and Medium Enterprises;

(ii) operators/regional operators defined by article 2 paragraphs g) and h) of Law 5 1/2006, Metrorex
SA, and the airports which are under the coordination of the Ministry of Transport;

(iii) economic operators from the food industry, (identified by CAEN code 10), and operators from
the agricultural and fishing domains (identified by CAEN Codes 01 and 03);

(iv) authorities and local public institutions, public services of ministries and of other central
authorities, private and public companies of county interest, all private and public institutions
that supply a public service if these are set up at a county/city/municipality/county level; and
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(v) national institutes for research and development as defined by Law 57/2002 regarding scientific
research and technological development, as amended.

• Maximum RON 1/kWh VAT included for the entire consumption of public and private hospitals,
public and private educational units, nurseries, and private and public suppliers of social services.

• Maximum RON 1/kWh VAT included for 85% of the monthly consumption achieved at the
consumption place for public institutions, other than the ones mentioned in the above paragraph, as
well as for religious organizations. The consumption difference being invoiced at the maximum price
of RON 1.3/kWh.

• Maximum RON 1 .3/kWh VAT included for all other household or non-household (i.e. industrial
consumers) which are not referred to in the above paragraphs.

These protection measures are expected to be applicable until 31 March 2025.

According to the provisions of GEO 27/2022, the final invoiced price is set by the Company as a lump sum

of the following components.

• The acquisition component established for each applicable month of GEO 27/2022 as a difference
between the final invoiced price to its final consumers and the supply component, regulated tariff

component and the component regarding VAT, excise duty, green certificates. For producers that
transfer electricity from a production portfolio in the supply component, relating to supply agreements
for which electricity will be acquired from the market, will be established taking into account only the
actual acquisition cost.

• The medium average price is also calculated by the Company for each month of the applicability term
of GEO 27/2022 and will include: (1) the value of the electricity acquired through all its PPAs, as
well as the transfer value between the production and supply activity for producers supplying
electricity to final consumers; (2) the value of the ie alance but not more than 5% of the
electricity value provided in limb (1) above.

c

• The supply component amounting to RON 73 L .

• Regulated tariffs established by ANRE in fo fthsëti supplied by the grid operators/
electricity transport and distribution.

• VAT, excise duty, contribution of the support schem motion of high efficiency cogeneration
based on the request of usable thermal energy, value of green certificates for the promotion system of
electricity production from renewable sources of electricity.

The final invoiced price by the Company to its consumers whether they are household or non-household
consumers, is the minimum value of the respective applicable capped price as described above and the

contractual price. If the price of the supply contracts which were in force at the date of the ently into force
of GEO 27/2022 is lower than the applicable capped price described above, then the Company will invoice
the contractual price.

For electricity transferred from the production portfolio to the supply portfolio, the final electricity price is

either the contractual price if it is in line with the capped prices applicable to the respective category of
electricity consumer or, if the contractual price is higher than the capped price, the latter will be invoiced by
the Company.

Structure of the Romanian electricity market

The electricity market in Romania has a decentralized structure where participants enter transactions relating

to the purchase and sale of electricity. The principles governing the electricity market are: (i) non
discriminatory and regulated access for all participants to the electricity market, (ii) transparency of
electricity tariffs, prices, and fees, (iii) improvement of the competitiveness of the internal electricity market
and (iv) active participation in the formation of both the regional and the internal EU energy market and
development of cross-border electricity trading.

According to the Energy Law, the Romanian electricity market is competitive, having been fully liberalized
on 1 January 2021.
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The Wholesale Energy Market

The wholesale energy market is where electricity is sold by producers to suppliers for either self-
consumption purposes or for the latter to transfer electricity to the consumers or to the grid operators so that
they cover their respective technological consumption. The following transactions may be concluded on the
wholesale market: bilateral negotiated agreements; transactions for import and export of electricity;
transactions concluded on the balancing market; and transactions concluded following the auctions on the
centralized markets operated by market operators (OPCOM and RCE), namely:

• the day-ahead market (DAM);

• the intra-day market (IM);

• the market with double-continuous negotiation for electricity contracts (PC—OTC);

• the centralized market of bilateral contracts with an extended-auction mechanism (CMBC) by way
of: (i) extended auction (PCCB—LE Flex), (ii) continuous negotiation (PCCB NC);

• the market for large consumers (PMC);

• the centralized market for universal service (PCSU);

• the centralized market for granting electricity contracts for long-term deliveries (PCTL); and

• the newly introduced centralized electricity purchasing mechanism (CEPM).

The participation on energy markets is conditional upon obtaining the required license as a market
participant (i.e. generation/supply/distributionltransport) and complying with the procedures enacted by
ANRE and OPCOM.

According to the provisions of GEO 27/2022, .gcençnts concluded on the wholesale market
negotiation, must be reported to ANR4(4 win 2 business days since the conclusion

Retail energy market

The retail energy market is where electricity is purchãs’electricity consumers in order to satisfy their
consumption needs. As a consequence of market liberalization, electricity consumers ceased to pay the prices
established by ANRE, as they are now able to compare supply offers before making a choice on the
electricity supplier. The transactions may be freely negotiated between the parties or are concluded following
the acceptance by the consumers of the general offers provided by the suppliers.

Balancing market

In addition, the Company is a participant in the balancing market operated by TSO. The purpose of this
market is to ensure the safety and stability of the NES which is achieved pursuant to the reporting
obligations of the energy market participants. TSO identifies the need for either production or consumption
setting and acquires balancing electricity from the market participants. Furthermore, the Company, as an
electricity producer, undertakes the financial liability towards TSO for any imbalances caused by any
deviation between the scheduled production and the effective production or between the scheduled
exchanges and the performed exchanges.

The prices on the balancing markets are the deficit price and the surplus price which are established in
accordance with ANRE regulations. Furthermore, the calculations and settlements are performed in
accordance with ANRE requirements. Please also see the “Balancing market” presentation in the “Business
— Business and operations — Electricity generation” section of the Prospectus.

Licensing and authorization requirements in the energy sector

To participate in the electricity markets in Romania, an entity must obtain certain authorizations andJor
licenses issued by the ANRE under the Regulation for granting licenses and authorizations in the electricity
sector issued on 17 March 2015.

The main licenses and authorizations required for Romanian electricity market participants include:

• the set-up authorization — required for the construction of an electricity production facility if the
installed capacity is higher than 1 MW;

• the generation license — required for the commercial operation of electricity production facilities with a
capacity higher than 1 MW;
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• the distribution license — required for the distribution of electricity through the distribution grid to final
consumers;

• the trading license — required for trading electricity;

• the supply license — for selling electricity to final consumers;

• the transportation license — for ensuring the transmission of electricity to final consumers or
distributors through the National Transmission System;

• aggregation activities authorizations — necessary for carrying out the business of combining the loads
of more than one customer or the electricity produced by more than one source for sale, purchase or
auction in any electricity market; and

• the storage license — for both stand-alone storage capacities and for storage capacities which are added
to electricity generation facilities.

The validity period of a set-up authorization is decided by the ANRE. For electricity generation facilities, it
is decided by taking into account the duration necessary for the execution of the related installation and
operation works, and the deadlines mentioned in the documentation submitted by the applicant in this
respect.

The applicable regulations set out the documentation to be prepared and criteria to be met by each
applicant! project for each category of licenses and authorizations, as well as the conditions the ANRE must
observe for granting, updating, suspending, withdrawing or refusing to grant or update licenses and
authorizations.

Where the Company intends to include new energy ca acities or to exclude certain energy capacities from
the license for the commercial operation of po i’ge1 capacities, the latter being relevant in case of
modernization works to hydroelectrical p1 an ampdme t to the said license will be required in
accordance with the provisions of the relev rovisions.

The holder of an authorization/license must tii AR4 1 t 120 days before the date of any merger,
division, transformation, as well as any opera s’liang the lowing consequences:

• the assets for the activities comprised by e ebt authorization andlor license will be transmitted
to another person;

• the value of the existing share capital is reduced, in one tranche or in aggregate by at least 5%. The
existing share capital of the holder of the authorization/license means the initial share capital at the
date of the issue of the authorization/license or the existing share capital at the date of the last
modification, obtained through share capital increases or decreases of the initial share capital,
undertaken after the issue of the authorization/license, in accordance with the associated conditions of
the authorization/license.

An authorization/license may be suspended or revoked, mainly for failure to comply with the obligations
according to the applicable laws or for non-compliance with the associated conditions of the said
authorization/license.

Licences obtained by the Company to participate on the Romanian electricity market

Energy generation

The issuer has obtained the License No. 332/2001 for the commercial operation of power generation
capacities, including the provision of ancillary services, updated by the Decision no 2296/2022 issued by the
ANRE president and valid until 24 July 2026. A new license needs to be applied for within 60 days before
the expiry of the existing one. For details regarding provisions of the License No. 332/2001, please see
“Business — Material licenses — License for the electricity production and ancillary services

The rights and obligations of the Company as an electricity producer are mainly established by the Energy
Law. The main ones are described below:

The rights of the Company as an energy producer:

• to have access to the electricity networks of public interest, under the applicable laws. To this extent,
the Company may benefit from electricity priority dispatch in accordance with the provisions of EU
Regulation 20 19/943 on internal market of electricity;

• to trade electricity on the energy market and to conclude reservation capacity contracts with TSO;
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• to benefit from the national schemes of support;

• to establish and maintain its own telecommunications system for the connection of its electricity
production capacities, with offiakers or with operative management; and

• to offer ancillary services on the European internal market according to ANRE regulations.

The obligations of the Company as an energy producer:
• to ensure the supply of electricity and ancillary services, in compliance with the conditions imposed

by licenses, contracts and applicable laws;

• to send to TSO as operator of the balancing market, the balancing energy offers corresponding to the
energy quantity, products and other requirements included in the balancing capacity supply contract;

• to offer ancillary services, according to TSO requirements and in accordance with the applicable laws;
and

• to comply, from an operative point of view, with the requirements of TSO;

Support scheme through green certificates

Law 220/2008 on the promotion of electricity through renewable sources (“Law 220/2008”) introduced a
support scheme meant to encourage the development of renewable energy. Through this mechanism,
renewable energy producers such as wind, solar, biomass, MHPPs (i.e. hydro power plants with an installed
capacity of maximum 10 MW) were certified by ANRE and each month they receive a number of green
certificates according to the electricity produced and del. éiht&” grid. The suppliers and certain energy
producers must acquire the green certificates, based specific Ø cedures issued by ANRE. Based on
this support scheme the renewable energy producers ot4Jyeé! ga in addition to the energy sold on
the market

‘6r
Such support scheme is applicable only to the renew e energy ca” ies commissioned and accredited by
ANRE before 31 December 2016 and it covers:

• a duration of 15 years for electricity produced by iew MHPPs. In order to qualify as new in
accordance with the provisions of Law 220/2008, a MHPP should have been commissioned after
1 January 2004 and constructed only with new equipment;

• a duration of 10 years for electricity produced by refurbished MHPPs. According to the provisions of
Law 220/2008, a refurbished MHPP is a hydroelectrical power plant with a life span of at least
15 years since its commissioning date, which has also been subject to various replacement operations
of existing technologies in order to increase the efficiency of the production activity, or a new
hydroelectrical group installed in an existing hydroelectrical power plant or in a hydrotechnical unit
previously used with an energy related purpose;

• a duration of 3 years for electricity produced by non-refurbished MHPPs;

• a duration of 15 years for electricity produced by new wind power plants; and a duration of 7 years
for electricity produced by wind generation facilities which have been previously used in other
countries or, if such are utilized in isolated systems or commissioned in Romania before the date
when the promotion system was enacted in Romania.

The support scheme through green certificates was amended in 2013. Currently, for MHPPs commissioned
between 1 January 2014 and 31 December 2016, 2.3 green certificates are granted for each 1 MW delivered
into the grid if the plants are new, two green certificates are allocated for each MW delivered into the grid
if the plants are refurbished and one green certificate for each 2 MWh delivered into the grid if the plants
are not new or refurbished. In each case, the total installed capacity of the hydropower plant must not
exceed 10 MW. For wind power plants commissioned until 31 December 2016, 1.5 green certificates were
granted until 2017 and 0.75 green certificates starting 2018 for each 1 MW delivered into the grid.

For MHPPs accredited by ANRE before 31 December 2013, as well as wind and solar generation facilities,
the trading of green certificates was suspended between 1 July 2013 and 31 March 2017 by one green
certificate for each MWh produced and delivered by such technologies, meaning that as of 1 January 2021,
such green certificates cannot be traded. The recovery of the suspended green certificates is taking place
between 1 January 2018 and 31 December 2025.

The support scheme for 2 MHPPs, 4 MHPPs and 1 MHPP ends in 2023, 2024 and 2027 respectively. The
support scheme for 1 MHPP ended in 2022.
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Enactment of a support scheme based on a contract for dfferences mechanism

Since the support scheme through green certificates is not available to micro-hydro energy projects
commissioned starting 1 January 2017, a new support scheme must be put in place through the enactment
of a support scheme based on a contract for differences mechanism (the “Cifi support scheme”).

The most important advantage of the CII) support scheme is the safeguard granted to electricity producers
from wholesale price volatility. The mechanism. guarantees a strike price and tops up payments when the
wholesale price falls below this amount, and vice versa. The memorandum on CID support schemes has
been approved by the Romanian Government in 2020. The Ministry of Energy is to initiate the public
debate procedure and to adopt the final version of the CfD support scheme which will need to be approved
by the European Commission for state aid purposes. The CfD support scheme should apply to the
following: (i) new constructions using nuclear technology; (ii) technology for the use of renewable
resources; and (iii) carbon capture, storage and utilization technology for fossil fuel-based electricity
generation capacity when they become commercially viable.

Trading green certflcates / -

In accordance with the provisions of Law ceri\ficates are traded only on the centralized
markets operated by OPCOM in a transparen4nJnon iscripuiiory manner between the operators that are
under the legal obligation to acquire green ewable energy producers. The centralized
markets operated by OPCOM are: (i) the cenI.ized ar1onynds spot market of green certificates; (ii) the
green certificates anonymous centralized term mii) the centralized market for electricity from
renewable energy sources supported by green certificates where electricity produced from renewable sources
and the corresponding green certificates are traded together, as a package, in a competitive, transparent,
public, centralized and non-discriminatory manner.

Only a renewable energy producer is allowed to sell green certificates on the markets operated by OPCOM,
while a green certificate may be the subject of a single transaction between the producer as seller and the
supplier as buyer. In accordance with the provisions of Law 220/2008 until 2032, the minimum price per
green certificates is EUR 29.40 and the maximum price is EUR 35, calculated in RON, at the average
exchange rate established by the National Bank of Romania for the last month of the previous year.

Energy supply

Pursuant to Decision no. 7 18/06.05.2020 issued by the ANRE president, the Company has obtained License
No. 2215/2020 for the supply of electricity, valid for 10 years starting 1 June 2020. The Company may
request a new one at least 60 days before the expiry of the license.

For details regarding provisions of the License No.2215/2020, please see “Business — Material licenses —

Supply license”.

The Company’s rights as an electricity supplier are dealt with mainly by ANRE Order 5/2023 approving the
Regulation for the electricity supply to the final consumers (the “Electricity Supply Regulation”) and

include:

The rights of the Company as a supplier of electricity:

• to receive the fee for the electricity invoiced at the consumer’s consumption place and delay penalties
if these have been included in the supply electricity agreement;

• to initiate the amendment of the supply electricity agreement;

• to request the constitution of financial guarantees and to enforce them;

• to terminate the supply electricity agreement only under the conditions specified under the legal
provisions in force. These mainly relate to the failure of the client to fulfil its contractual obligations.
The supplier is not allowed to unilaterally terminate the supply electricity agreement outside the
framework provided by the Electricity Supply Regulation and the applicable laws. As a rule, any
supply electricity agreement may be terminated by the client, free of charge in case it does not accept
the amendments to the supply agreement notified by the supplier. Any such termination may be
exercised without prejudice to the obligations due deriving from the supply agreement;

• to cease the electricity supply under the conditions of the respective supply agreement and of the
Electricity Supply Regulation; and
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• to increase the electricity price only if the underlying agreement allows for such possibility during the
validity period. The Company must notify clients of any intention to perform an increase of the
electricity price. The Company should submit a notification to the client at least 14 days before the
entry into force of such modification in respect of non-household consumers, while household
consumers must be informed at least 30 days prior to the application of such amendment. The
notification must provide the right of the client to unilaterally terminate the supply agreement should it
not agree with such modification.

The Company’s obligations as a supplier of electricity:

The obligations of a supplier of electricity are detailed in the Energy Law and the Electricity Supply
Regulation, with the main obligations including:

• to inform the final consumers, through the single contact points, promotional materials, website and
through the invoice or the documents attached to it, about their rights and manners to resolve disputes
in the case of requests, complaints, referrals or appeals;

• to establish unique points of contact, whether physical or virtual, providing consumers with adequate
means of information regarding their rights, the applicable laws and the settlement of potential
disputes. The single points of contact may provide information to end customers free of charge;

• to inform ANRE regarding any fee imposei to the consumer for the termination of the supply
agreement, as well as in case the calculation method or Uthë are amended;

• to make available to household consumers several T11t ethodor the electricity supplied, to
allow them to opt for any of them to provide 1 otrnn to cene/access mvoices and billing
information electronically, and to provide flexible watcImaketheracttijl payments of the invoices;

• to ensure that consumers are provided with consumpti. data in an $-to-understand and harmonized
format at a national level;

• to restrain from using incorrect or misleading commercial practices throughout the relationship with the
consumers;

• to ensure the labelling of electricity according to the regulations of the competent authority and to
inform, periodically, the final consumers regarding the structure, origin, characteristics and
environmental impact of the electricity supplied to them;

• to acquire at least 40% of the electricity needed to cover the consumption of its consumers from
markets other than the DAM, intra-day market and balancing market. This obligation needs to be
correlated with the CEPM enacted by GEO 153/2022; and

• to provide the final consumers with information regarding the advantages, costs and risks of an
electricity supply agreement with dynamic prices, including the need to have a smart metering system
and to obtain the customer’s approval prior to concluding this type of agreement.

According to the Electricity Supply Regulation, a supply agreement may be terminated in the following cases:

• at the end of the validity period of the supply agreement;

• upon the consent of both parties;

• the supplier is allowed to terminate the agreement in any of the following cases: (i) consumer’s
embezzlement of electricity; (ii) failure of the client to pay the invoices on terms and conditions
stipulated in the agreement; (iii) other situations provided by the applicable legislation. Such
termination may occur only after the supplier has undertaken the mandatory procedures provided by
the Electricity Supply Regulation;

• the consumer may terminate the supply agreement for convenience in compliance with the
requirements thereof (usually based on a prior notification or in case it disagrees with the amended
contractual conditions as such have been notified by the supplier); and

• on the date of expiry/withdrawal of the electricity supply license.

Acquisition and invoicing ofgreen certificates by the Company as an energy supplier

As per the provisions of Law 220/2008, energy suppliers and certain producers must acquire green
certificates every year that equal the value of the mandatory quota for acquiring green certificates established
by ANRE for the respective year, multiplied by the total number of MW. The estimated mandatory quota
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for the purchase of green certificates in 2023 is set at the value of 0.4943963 green certificates/MWh,
corresponding to a final consumption of electricity exempted from the payment of green certificates of
10,929.365 GWh.

As an electricity supplier, the Company invoices the value of the green certificates to its final consumers for
the electricity invoiced during the invoiced period.

The value of the green certificates invoiced to the consumer is the multiplication of the following elements:

• electricity quantity invoiced during the billing period. In case of energy intensive consumers which
benefit from exemption agreements in accordance with applicable law, the value of the invoiced green
certificates corresponds to the quantity of electricity resulting from the reduction of the invoiced
energy quantity with the exempted electricity quantity within the respective invoicing period;

• estimated mandatory annual quota of the acquisition of green certificates applicable during the invoice
interval (green certificates/MWh) with the decimals number published by ANRE president order and
with the corresponding used units of measurements;

• green certificate average weighted price from the previous month of the one when the invoice is being
issued and calculated by OPCOM, with the decimals number published on its website, as a medium
average closing price from the trading sessions on the centralized anonymous spot market of green
certificates. In the event that no trading session occurred in the month preceding the month of the
invoice issuance, the last closing price/weighted a.’erage closing prices of the trading sessions on the
centralized anonymous spot market of green certificates from the last available month (RON/green
certificates) shall be used.

The value of the green certificates is subject to amendment in case the annual estimated mandatory quota of
green certificates is modified within an invoicing period.

The Company is required to submit to ANRE thay data required for monitoring the monthly
invoicing of the green certificates to the final co, thérs anäIqual regularization of the value of the green
certificates as follows: -\
• until 31 March of each year, data invoice of the green certificates

value related to the invoiced electricity ‘i ti re4i iir by filling in the template provided by
either Annex 1 or Annex 2 of the Pro(re regarding/he invoicing of green certificates enacted
based on ANRE Order 187/20 18 as amend&c; Order 19/2023. If, for an invoicing period,
regularization invoices are issued for initially invoiced electricity, for the purpose of filling of the
above-mentioned template, the data from the electricity regularization invoices are used.

• until 30 September of each year, reporting data regarding the annual regularization of the value of
green certificates for the previous year, by filling in the template provided by either Annex 3 or
Annex 4 of the of the Procedure regarding the invoicing of green certificates enacted based on ANRE
Order 187/2018 as amended by ANRE Order 19/2023.

According to OPCOM regulations, the Company is allowed to transfer the green certificates it has obtained
as an electricity producer to its supplier’s account registered with OPCOM. If the mandatory quota of green
certificates is not fulfilled through the respective transfer, then the Company must acquire the remainder
from the green certificates markets operated by OPCOM, as mentioned in the section “Regulatory Matters
— Licences obtained by the Company to participate on the Romanian electricity market — Energy
generation — Trading green certificates

Sanctions provided by the Energy Law ifthe Companyfails to comply with its obligations both as a supplier and
as a producer

(i) Sanctions provided by the Energy Law related to material breaches of obligations: A fine from 1% to
5% of the annual turnover of sales on the wholesale energy market from the financial year prior to the
application of the sanction, may be applied if the Company fails to comply with the following:

• obligations of the market participant (like the Company) as provided by European regulations;

• transparency requirements provided in ANRE regulations, as well as in European regulations,
with the exception of the REMIT Regulation; and

• obligations provided under the provisions of article 4 paragraphs (l)-(3), article 8
paragraphs (1) and (5), article 9 paragraphs (1) and (5) and article 15 of the REMIT Regulation.
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(ii) A fine from 0.5% to 1% of the annual turnover of sales on the wholesale energy market from the
financial year prior to the application of the sanction, may be applied if the Company fails to fulfill
the following undertakings:

• to allow investigation and/or unannounced inspection actions to be carried out at their premises
or to make available the electronic equipment on which information and data subject of the
investigation is stored or archived; and

• to provide the data and information, or providing inaccurate, incomplete or misleading data and
information, as a result of ANRE requests, made pursuant to the provisions of article 85 and
article 86 paragraph (1) letters c) and d) and paragraph (3) of the Energy Law.

(iii) A fine between 5% and 10% of the annual turnover for the previous financial year prior to the
application of the sanction may be applied for Company’s failure to comply with the obligations
provided in article 3 paragraphs (1)-(2) letter e) and article 5 of REMIT Regulation.

(iv) A fine between 5 and 10% of the annual turnover achieved in the financial year preceding the
application of the penalty may be applied to the Company as electricity producer for non-compliance
with the following obligations:

• to supply to TSO as operator of the balancing market the offers corresponding to the volume,
products and other requirements stipulated in the contract for the provision of balancing capacity;

• to offer system services, in the situations provided for in the regulations issued by ANRE or
European regulations;

• to comply, from an operative point of view, with the requirements of TSO; and

• to trade at least 40% of the annual electricity production through contracts on the electricity
markets, on markets other than DAM, intra-day market and balancing market.

(v) A fine between 5-10% of the annual turnover achieved in )triüancial year may be applied
to the Company as electricity supplier for non comphancefrrth th Ql1owinob1igat1ons

• to inform at least household customers and 4roenterpris wih an estimated annual
consumption below 100 000 kWh through invoices in docupignts tt,4ched to them or through
other agreed means of comniunication regarding \ie existenc ,‘f the tool for comparing
suppliers’ offers, including the offers of electricity available by ANRE;
and

• to purchase electricity in such a way as to ensure the customers’ consumption.

Sanctions provided by 153/2022 related to material breaches of obligations in connection with CEPM of
electricity:

A fine of 1% to 5% of the annual turnover of the financial year preceding the sanction may be applied if
the Company acting as an electricity producer or electricity supplier fails to comply with the following
obligations.

• The obligation according to which the Company shall submit to ANRE and OPCOM by 24 November
of the year preceding the year of application: (i) the forecast of the quantity of electricity to be
delivered into the system in the year of application; (ii) the quantity of energy forecast to be required
to provide the contracted balancing services; (iii) the quantity of electricity from the production of the
year of application that has already been contracted for sale at the date of entry into force of
GEO 153/2022; (iv) the quantity of electricity available for the year of application, broken down by
month resulting from the difference between the forecast quantity of electricity to be delivered and the
quantity of electricity needed to ensure balancing services, as well as the quantity of electricity already
contracted for sale; (v) the situation regarding the quantity of electricity forecast to supply its own
consumption sites.

• The obligation requiring the Company to send within 3 days to Transelectrica supporting documents
for the forecast differences or corrected forecast values.

• The obligation, according to which the Company determines and transmits monthly to OPCOM on its
own responsibility the forecasts of additional quantities, contracted quantities provided for in Article 9,
letter e from GEO 153/2022 (i.e. those quantities which represent firm obligations of the electricity
producers and which are evenly distributed over all the settlement intervals of each month).
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• The obligation according to which the Company must sell to OPCOM according to CEPM the
quantities of energy established and communicated according to the provisions of GEO 153/2022.

• The obligation which stipulates that any change in the monthly forecast of the additional quantities of
electricity available/requested to be purchased to cover the consumption shall be sent to OPCOM with
the relevant justification, at least 3 days before the date of the organisation of the purchase procedure,
for differences greater than 2% between the additional quantity of electricity available/requested by
producers/economic operators and the forecasts laid down in Article 5, paragraph 7 and Article 7,
paragraph 4 of GEO 153/2022.

• The obligation applicable to electricity suppliers to submit to OPCOM annual consumption forecasts,
as well as the quantities of electricity that have already been contracted for purchase on the date of
entry into force of GEO 153/2022, broken down monthly, by 10 December of the year preceding the
year of application.

• The obligation under which economic operators purchasing electricity shall determine and transmit to
OPCOM monthly forecasts of quantities and the quantities already contracted for consumption, no later
than the 15th day of the month preceding the month in which consumption is to take place.

Development! Modernization of a hydro electrical project

The development, construction, commissioning, or the modernization of a hydro electrical project require
various milestones to be reached, with an emphasis on abiding by the imperative norms of the
environmental legislation, the most essential being:

• Directive 2000/60/EC of the European Parliament and of the Council of 23 October 2000 establishing
a framework for the Community in respect of water policy has been transposed into Romanian law
requiring among others, further protection, and sustaii management of water into various policy
areas such as energy ,,z ‘N

• Council Directive 92/43/EEC of 21 May 1992/on theonrvatn of natural habitats and of wild
fauna which has also been transposed into Rqit3anin law er e that biodiversity is maintained
taking into account economic, social, cultural anreginalrecpi-eiirts.

• Obtaining the required permits and approvals ‘tc. certain ope(ons, such as: urbanism certificate,
emplacement approvals water management ‘ippbvai /nvironmental approvals technical
documentation (prepared in accordance with all environmental requirements), building permits,
environmental authorization, water management authorization, technical approval for the connection to
the grid, securing the connection agreement, and obtaining the connection certificate.

The Company must update the technical connection approval and the connection certificate in
accordance with the requirements of the Regulation for the connection of the users to the public grid
if any of the following circumstances occur:

• Development of the user’s activity from a technical and energy perspective at the production andlor
consumption place, including the installation at an existing consumption/production place of a storage
facility or setting up a storage installation with high voltage direct current power supply system
(HVDC) and a high voltage direct current power supply system (HVDC) at an existing production
place, which requires exceeding the approved capacity.

• Amendment of technical or administrative elements of the consumption place and/or production place
compared to the existing situation where either the technical connection approval or the connection
certificate has been issued, without exceeding the approved capacity.

• Modification of the connection installation of a consumption place and/or of a production place
without changing the approved capacity, in order to address the requests of the Company.

• Development of the user’s activity from a technical and energy perspective at the consumption place
by connecting other generators and/or storage facilities at its utilisation installation as the case may be,
whether such new generator/storage facility injects energy into the upstream grid from the delimitation
point, or not.
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Available funding through different European mechanisms for the development of energy capacities with a
potential impact on the Company

PNRR is a tool to assist EU countries by mitigating the economic and social consequences generated by the
coronavirus crisis and to make EU countries economies sustainable, resilient, and better prepared for a green
and digital future. In addition to funding available through PNRR, various European funding, detailed below,
is available in Romania to implement investments to reach the target established for 2030.

In addition, the Modernization Fund is a program aimed at supporting 10 lower-income EU Member States
during their transition to climate neutrality by improving energy efficiency and modernizing the energy
systems. The incomes for the Modernization Fund derive from auctioning 2% of all the grants granted to
the Member States under the EU-ETS mechanism for 202 1-2030 period. Romania will benefit from a share
of 11.98% of the 2% of the total quantity of grants given to the Member States through the EU-ETS
mechanisms.

On May 9, 2022, the Government Emergency Ordinance no. 60/2022 approved the implementation of the
funding made available to Romania from the Modernization Fund allocated to priority sectors such as
renewable sources of energy, storage, energy infrastructure, high efficiency cogeneration and production of
green hydrogen, in line with the Communication of the European Commission- 2022 Guidelines regarding
state aid for climate, environmental protection and energy (2022/C80/01).

Further, Romania will make use of the funding amounting to EUR 4.4 billion available through the Just
Transition Fund to be used in six counties in Romania which are currently heavily relying on the coal
industry to cover energy needs.

Energy Efficiency

On 25 October 2012, the EU adopted Directive 2012/27/EU on Energy Efficiency amending Directives
2009/125/EC and 2010/30/EU and repealing Directives 2004/8/EC and 2006/32/EC (“Directive 2012/27/EU
on Energy Efficiency”), building on the Energy Efficiency Plan 2011. This Directive establishes a common
framework of measures for the promotion of energy efficiency within the EU to achieve the EU target of a
20% increase in energy efficiency and to pave the way for rénerg efficiency improvements beyond
that date. It lays down rules designed to remove barriers in/1 energy mark and overcome market failures
that impede efficiency in the supply and use of energy Itfjso prodesfor e establishment of indicative
national energy efficiency targets for 2020 A

Energy Efficiency Law no. 121/2014 transposes into R’hanian l Di4tive 2012/27/EU on Energy
Efficiency.

Romania intends to reduce the consumption of electricity and to encourage the use of renewable sources in
relevant sectors, such as heating, cooling, transport, etc. As such, Romania aims to reach by 2030 a primary
consumption of electricity of 32.3 Mtoe and a final consumption of 25.7 Mtoe, with energy savings of
45.1% for the primary consumption and of 40.4% for the final energy consumption.

With the recent enactment of the Government Emergency Ordinance 112/2022 regarding the measures to
stimulate investments from non-reimbursable external funds in the field of energy efficiency and renewable
sources for large, small and medium enterprises, green energy from renewable sources for pubic authorities
as well as some measures from the field of intelligent specialization, Romania is allocating grants to
companies to implement energy-saving measures and to produce green energy for its own consumption. As
such, the grants will have a minimum value of EUR 50,000 and a maximum value of EIJR 500,000 except
for the grants allocated under the minimis scheme which will have a maximum value of EUR 200,000.

II. Data protection

In its normal course of business, the Group collects personal data from its employees and customers.
Processing of personal data is mainly regulated by the GDPR, Law No. 190 dated 18 July 2018 on
measures for the implementation of the GDPR and Law No. 506 of 17 November 2004 on the processing
of personal data and the protection of privacy in the electronic communications sector, as subsequently
amended (the “ePrivacy Law”). The processing of personal data is also subject to the decisions, opinions,
guidelines, recommendations and best practices, etc. issued by the European Data Protection Board and, in
Romania, by the National Authority for the Supervision of Personal Data Processing (“ANSPDCP”).

In general, the collection and processing of personal data should be performed for specified, explicit and
legitimate purposes. The law imposes on controllers, as well as, among others, processors, obligations to
inform the data subjects of their personal data that have been processed, the purpose, limitations and
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duration of such processing, to maintain the security of the data they process, and to notify the supervisory
authority or the data subjects of data security breaches.

Failure to comply with the legal requirements relating to personal data processing constitutes an
administrative offense unless committed under such conditions as to constitute a criminal offense and may
trigger fines up to EUR 20 million or 4% of the total worldwide annual turnover of the financial year
preceding that in which the sanction was imposed, whichever is higher, depending on the type of
infringement. However, the ANSPDCP may apply sanctions such as warnings and may also impose specific
measures to be taken by the infringer to remedy the consequences of an infringement.

In addition to the abovementioned sanctions, individuals are entitled to compensation for material or non-
material damage suffered as a result of an infringement of the data protection legislation. Contractual
partners of the infringer or other entities may also be entitled to compensation or other civil remedies.

III. Networks security

The EU Directive 2016/1148/EU of the European Parliament and of the Council of 6 July 2016 concerning
measures for a high common level of security of network and information systems across the Union (the
“NIS Directive”) requires essential service operators within critical infrastructure sectors, such as energy
suppliers (including the Company), to carefully review existing network security mechanisms, to implement
state-of-the-art security measures which will ensure a level of security for their infrastructure appropriate to
the risk of the respective entity, as well as to establish proper notification measures to promptly notify the
competent authority of any incident which has a substantial impact on the services offered in the European
Union. In January 2023, Directive (EU) 2022/2555 of the European Parliament and of the Council of 14
December 2022 on measures for a high common level of cybersecurity across the Union, amending
Regulation (EU) No 910/2014 and Directive (EU) 2018/1972, and repealing Directive (EU) 2016/1148 came
into effect (“NIS 2”). This should be transposed in national legislation by 17 October 2024. In essence,
NIS 2 is an amended version of the original NIS Directive and aims to solve the deficiencies therein and
widen its scope as regards security requirement i e4\entities and sectors. MS 2 improves security
measures and incident reporting procedure, ancfrtriposes stricter’.çneasures and sanctions.

AdII
.\

The MS Directive has been transposed in P4mania by Law no 62/2018 on ensunng a high common level
of secunty of computer networks and systen which setsut 4tailed obligations within the framework of
the MS Directive and provides for penalties\ib. breâêhes tha4,Anay be imposed. The authority supervising
the observance of such rules was initially th’ Computer Security Incident Response
Team (in Romanian “Centrul National de Ráspu 44 ftt,dente de Securitate Ciberneticã — CERT-RO”),

currently replaced by the National Cyber Security Directorate (in Romanian “Directoratul Nafional de

Securitate Ciberneticá — DNSC’). Law no. 362/2018 provides for a wide range of violations that may
represent misdemeanors, the fines being set between specific thresholds of RON 3,000 and RON 100,000.
For companies with a turnover higher than RON 2 million (approximatively EUR 400,000), the law
provides fines amounting of 0.5% up to 5% of their annual turnover of the financial year preceding that in
which the sanction was imposed, in case of repeated breaches.

In addition, as an operator of essential services, the Company would also fall under the provisions of Law
no. 58/2023 regarding the cyber security and defense of Romania, for which secondary legislation is
currently pending.

IV. Public tender

The Company qualifies as a contracting entity under Law no. 99/20 16 related to utilities procurement. The
Company is therefore required to observe the provisions therein when purchasing services, goods andJor
works related to its object of activity. In most cases, procurement procedures conducted by the Company
have as object the purchase of modernization, rehabilitation, re-technologization services and works related
to electrical installations and constructions owned or used, as well as the purchase of monitoring systems, IT
solutions, spare parts or of security. In relation to the tendering process, the Company mainly adopts open
tendering or a simplified procedure, depending on whether the value of the procurement falls above or
below the threshold for which the contract notice must be published in the Official Journal of the European
Union.

Public procurement processes organized and conducted by the Company are carried out based on internally
agreed rules based on regulations, operational procedures, and instructions. These internal regulations set out
the procedures for (i) the various types of procurement carried out in practice by the Company, such as
direct procurement, procurement of social services, etc.; (ii) the different phases of the procurement process,
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such as the conduct of needs analysis, the conduct of market consultations and market sounding, the
establishment of the contracting strategy, the drafting of tender documentation, the modus operandi of the
evaluation committees, etc.; and (iii) the content of the tender documentation packages. Operational
procedures are reviewed and updated periodically subject to the arising needs.

V. Environmental Regulations

Environment Protection

According to the provisions of the Emergency Govemment Ordinance no. 195/2005 regarding environmental
protection (the “Environmental Law”), as approved by Law 265/2006, public authorities for environmental
protection are responsible for, among others, (i) authorizing economic and social activities that impact the
environment; and (ii) issuing environmental permits, approvals and endorsements. Environmental permits are
mandatory for certain activities where the possible environmental impact is listed by the relevant legislation.
The permits set out the conditions andlor operating parameters of such activities. Once issued, ordinary
environmental permits remain valid for as long as the beneficiary obtains an annual visa confirming that the
beneficiary is continuing the activity under the same conditions and that no changes occurred to the activity
which would entail amendments to the permit. Environmental approvals must be obtained for new public or
private investment projects or for those that modify existing projects related to activities that have a
significant impact on the environment. Environmental endorsements must be obtained for the adoption of
plans or programs and confirmation of the integration of environmental protection aspects into the plan or
program subject to adoption. The environmental approvals and endorsements are valid during the
development of the project or of the plan or program for which they were issued, except if when changes
occur to the plan/program/project, in which case the relevant authorities must be notified, who may request
that the environmental approval/environmental endorsement be updated based on a special procedure set out
by the relevant legislation in this respect. However, if the building permit for the project for which the
environmental approval has been issued is not obtained within 5 years since issuance of the environmental
approval, the owner of the project must notify the issuing environmental authority in order to confirm that
the environmental approval is still valid. Environmental a e-monitor compliance with previously
granted permits, approvals and endorsements, which may üspended i&compliance failures. A company
whose permit or approval has been suspended is givup, tØ .sic mons to bring its operations into
compliance, otherwise the environmental authority may 4der ‘the cancëatio4 of the permit or approval and
cessation of the respective project or activity. \
Order no. 1798/2007 approving the procedure for issuin enironmentaJ,rmits, published in the Official
Gazette on 27 November 2007, sets out the types of activif h1d the issuance of an environmental
permit is required and the steps, timeline and necessary documentation which must be submitted.

In addition to the above-mentioned Environmental Law, the legal framework for environment protection is
completed by the below-mentioned specific pieces of legislation, regulating various branches of environment
protection, as well as by European and international pieces of legislation, transposed and implemented at
national level, e.g., Law no. 389/2006 on the ratification of the Framework Convention on the Protection
and Sustainable Development of the Carpathians, adopted in Kyiv on May 22, 2003, Law no. 451/2002 for
the ratification of the European Landscape Convention, adopted in Florence on October 20, 2000, Law no.
22/2001 for the ratification of the Convention on environmental impact assessment in a transboundary
context, adopted in Espoo on February 25, 1991.

Industrial Emissions

Law no. 278/2013 on industrial emissions was published in the Official Gazette on 1 November 2013 and
amended by Government Emergency Ordinance No.101/2017 and Law no. 203/2018. Its main objective is
to prevent and control pollution resulting from industrial activities, setting out conditions for prevention or
for reduction of emissions in air, water, and soil, as well as the prevention of the waste generation, to
ensure high level of environmental protection. This law transposes Directive 2010/75/EU of the European
Parliament and of the Council of 24 November 2010 on industrial emissions (integrated pollution prevention
and control).

Water Management

Water from the reservoirs is used as a raw material by the Company to produce electricity, but also serves
to maintain ecological balance. The reservoirs are a concession from the Romanian State to the Company
and are operated by the Company’s branches. Therefore, the Company has the obligation to comply with
water management and environmental legislation.
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The right to use water, as well as the corresponding obligations resulting from the protection and
conservation of water resources, must be exercised in accordance with the complex water management legal
framework composed by the following main pieces of legislation: Water Law, Order no. 891 of 23 July
2019 approving the Procedure and powers for issuing, amending, withdrawing and temporarily suspending
water management permits, as well as the Rules on the content of the technical documentation subject to
authorization, Order no. 828/2019 regarding the approval of the Procedure and competences for issuing,
amending and withdrawing the water management approval, including the procedure for assessing the impact
on water bodies, the Normative content of the technical documentation subject to approval, as well as the
Framework Content of the Study assessment of the impact on water bodies, Government Decision 148/2020
approving the manner of establishing the ecological flow (in Romanian “debitul ecologic”) (namely the
water debit needed to protect the water ecosystem), Law 14/1999 ratifying the Romanian Serbian
Convention on the exploitation and management of the hydropower and navigation facilities of fron Gates I
and II, Government Decision no. 1092/20 10 for the approval of the Agreement between the Government of
Romania and the Government of the Republic of Moldova regarding cooperation for the protection and
sustainable use of the Prut and Danube waters, signed in Chisinau on June 28, 2010, as well as the
National Management Plan updated, which includes a synthesis of the Management Plans updated at basin!
hidrographic spaces level for the 11 Hydrographic Spaces of Romania (for 2022-2027), published in the
Official Gazette, Part I, no. 551 and 551 Bis of 20 June 2023.

The Water Law sets out the general framework regarding the protection of waters and regime in connection
with, water bodies. It transposes into Romanian law Directive 2000/60/EC of the European Parliament and
of the Council of 23 October 2000 establishing a framework for Community action in the field of water
policy, as subsequently amended and supplemented (the “Water Framework Directive”), and Directive
2007/60/EC of the European Parliament and of the Council of 23 October 2007 on the assessment and
management of flood risks.

According to the Water Law, hydropower plants activities are subject to authorization by the water
management regulatory authorities through water safe exploitation permits.

The water management permit regulates the .right and/6é technical ah\egal conditions for:
. •;

(i) the operation and exploitation of new deve1o4nen uilt on watr or which have a connection with
the surface waters underground waters coastac rea cliff Jittoral ,nd the sea beach intenor mantmie
waters, territorial sea, exclusive economic zone ‘iriQ the continent shelf;

(ii) the operation and further exploitation of the built on water and

(iii) storage activity, handling and!or transportation of dangerous substances through pipelines or other
activities on the ground or underground which can lead to indirect release of dangerous substances in
underground or surface waters.

Safe exploitation permits certify compliance with performance requirements during the dams’ exploitation
period and are mandatory for obtaining the water management permit and the environmental permits.

The works that are built on or related to water, such as water use works, with related constructions and
installations, e.g, drinking, industrial and irrigation water supplies, fish facilities, hydroelectric power plants,
hydromechanical uses, facilities for navigation, floating bridges, tourist or leisure facilities, other works of
this kind, as well as development, modernization or re-technological works of technological processes or
existing installations, if they are related to water or if their implementation changes the final quantitative and
qualitative parameters of water use set out in the water management permit, can be executed only on the
basis of the water management approval issued by ANAR and its subordinate units. The commissioning or
exploitation of these works is done only on the basis of the water management permit issued by ANAR and
its subordinate units.

For the execution of new works and constructive interventions that modify the basic parameters of existing
dam works, for permanent or non-permanent water retention, of dams and dykes that make deposits of
industrial waste deposited by hydromechanization and of special hydrotechnical works, the issuance of the
water management approval is conditioned by the existence of the safe exploitation approval issued by the
central public authority in the field of water, in accordance with the legal provisions.

The procedure for issuing the water management approval includes the assessment of the impact of the
works on the water bodies, based on the assessment study of the impact on the water bodies, as the case
may be. The documentation for the substantiation of the water management approval must be prepared
based on meteorological, hydrological, hydrogeological studies or on water management studies, as the case
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may be. These studies and documentation will be drawn up by public or private institutions within the EU
member states, certified by the central public authority in the field of water or by a competent authority in
the EU area. The supporting documentation must demonstrate that the project owner can comply with the
legal requirements. The water management approval loses its validity after 2 years from its issuance, if the
execution of the respective works has not started within this interval. The water management approval is
also necessary in case of development, modernization or re-technology of some technological processes or
some existing installations of water users, if the provisions of the previously obtained approval are changed,
as well as if this change occurred before commencing the respective works. The water management approval
is also necessary in the case of the closure of some objectives built on the waters or related to the waters.

The water management approval and the water management permit do not exclude the obligation to obtain
environmental regulatory acts, according to the relevant provisions.

According to Article 53 paragraph (4) of the Water Law, the new damming or water capture works located
on the watercourses must be provided with installations that ensure the easement flow on a watercourse
downstream, as well as, as the case may be, with constructions that ensure the migration of aquatic fauna,
especially ichthyofauna, in order to achieve the environmental objectives set forth by the law. These
provisions also apply to existing damming or water capture works located on watercourses, if technically
feasible solutions exist and if their implementation does not involve disproportionate costs.

The easement flow is the minimum flow required to be permanently left on a watercourse downstream of a
dam or water catchment work. The easement flow, mandatory in relation to riverbeds, are calculated in
hydrological studies developed by public or private units certified by the central authority in the field/water
management. They are expertized by the National Institute of Hydrology and Water Management and
included in the water management permit.

The easement flow is composed of the ecological flow and the minimum flow required for downstream
users.

The ecological flow is the flow needed to ensure the protection of aquatic ecosystems, both quantitatively
and in terms of their dynamics, in order to achieve the environm59t*o1j. tives for surface water bodies.

The requirement applies to the damming or water capture w1Ø’kin existefic’as at the date of entry into
force of GEO 78/20 17 provided that the needed installation’t cstrtrcflons ar technically feasible and do
not involve disproportionate costs. Further grandfathering prsiois’en’tereinto Iforce on 5 November 2018
and provided that by 5 November 2022 all beneficiaries of v? managnient prmits that involve damming
or water capture works located on water courses must notify\NAR with resject to their compliance with
article 53(4) of the Water Law, under the sanction of their permits becoming
invalid.

Government Decision 148/2020 (“GD 148/2020”) establishes the method of determining and calculating the
ecological flow, downstream of the damming or catchment works located on the watercourses. For heavily
modified water bodies, the implementation of the measures needed to ensure the ecological flow must be
done taking into account the particularities of each water body, excluding from the discharge of ecological
flow the damming or water capture works located on the watercourses that do not have installations for the
evacuation of the easement flow, for which there is no technically feasible solution to ensure this flow, and
for which the solution to ensure this flow would generate disproportionate costs. According to
GD 148/2020, the works that are subject to international agreements or conventions shall continue to be
regulated by such international agreements/conventions.

The same GD 148/2020 sets out how to determine and calculate the ecological flow requirements. The
technical unfeasibility and the disproportionality of the costs must be justified within technical-economic
studies issued in this respect.

The National Management Plan updated 2015 (approved by Government Decision no. 859/2016), applicable
before the entry into force of the National Water Management Plan updated and approved for the period
2022-2027, related to the portion of the international hydrographic basin of the Danube River in Romanian
territory, provides threshold values regarding significant negative effect on water use by hydropower
producers, as required factor in the disproportionality analysis. These threshold values represent loss of
energy production by more than 2% per year at the level of a single hydropower plant or by more than 5%
per year for hydropower development as a whole.
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Where the technical-economic studies evidence that the technical solutions are infeasible or trigger
disproportionate costs, then the relevant damming or water capture works are exempted from the application
of the GD 148/2020, the initial regulatory conditions being maintained.

GD 148/2020 clarified that the requirements to ensure the easement flow (which includes the ecological
flow), the technical infeasibility or the disproportionality of the costs must be justified through technical-
economic studies performed by 5 November 2022. GD 148/2020 failed to provide for a sanction for a
breach of such deadline. For hydropower plants the law further established that there is a cost
disproportionality if the solution ensuring the easement flow that includes the ecological flow requirements
triggers a loss of energy production by more than 2%/year at the level of a single hydropower plant or by
more than 5%/year for the hydropower development, as a whole.

In order to prevent the deterioration of surface water bodies, the central public authority for water
management developed management plans setting forth measures that must be taken by water bodies users.

The hydrographic basin management plan is a planning tool that pursues environmental objectives for
surface and underground water bodies and protected areas in a certain hydrographic basin.

Romania is part of the international hydrographic basin of the Danube River.

The updated National management plan related to the portion of the international river basin of the Danube
River that is included in the territory of Romania, which constitutes a synthesis of the 11 Management plans
of the hydrographic basins/spaces established at national level updated for 2022-2027, has been adopted by
Government Decision no. 392 on 26 April 2023 the Official Gazette, Part I, no. 551 and
551 Bis of 20 June 2023.

1
Environment Liability jE
Emergency Government Ordinance no. 68/200’êrtafnin o iironmental liability with respect to the
prevention and remedying of environmental dae, esta,yhed that (a) operators in Romania are
objectively liable for all damage caused to the enviiôn 4e,1ncluding to land, water and air, as a result of
pollution; and (b) the operator must bear all costs related to such pollution, except in cases (i) where the
damage is caused by a third party and occurred despite the fact that appropriate safety measures were in
place; (ii) where the operator’s production resulted from compliance with a compulsory order or instruction
from a public authority other than an order or instruction made as a consequence of an emission or incident
caused by the operator’s own activities; (iii) involving any activity from which it was technically impossible
to foresee damage; or (iv) of an emission or any specifically authorized event carried out fully in
accordance with the conditions of the authorization in force at the date of the emission or event. This
ordinance transposed Directive 2004/35/EC of the European Parliament and of the Council of 21 April 2004
on environmental liability regarding the prevention and remedying of environmental damage.

Waste management

Government Emergency Ordinance no. 92/2021 on waste management, published in the Official Gazette on
26 August 2021, defines the operator’s obligations for ensuring a high level of environmental protection and
the safety of the public’s health by preventing or reducing the adverse impact of waste generation and
efficient management of waste, reducing the adverse impacts determined by the generation and management
of waste and by reducing overall impact of the use of resources and improving the efficiency of such use.
This ordinance was adopted to transpose the Directive 2008/98/EC on waste and repealing certain
Directives, as amended by Regulation (EU) no. 1357/2014, by Directive (EU)2015/1127, by Regulation
(EU) 20 17/997 and by Directive 2018/85 1. Pursuant to the law, waste management must be carried out
without endangering human health, without harming the environment and it must not: (i) cause any risk to
water, air, soil, fauna or vegetation; (ii) cause noise pollution or unpleasant smell; or (iii) negatively affect
the countryside or places of special interest.

Government Decision No. 856/2002 sets out the legal regime for the evidence of waste management and
approves the list of waste, including hazardous waste.

Electric and Electronic Equipment Waste

Government Emergency Ordinance no. 5/2015 regarding electric and electronic equipment waste sets out the
rules for the collective selection, adequate treatment, recycling, reuse and realization of electric and
electronic waste. This Government ordinance was adopted to transpose the provisions of Directive 2012/19/
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EU of the European Parliament and of the Council of 4 July 2012 on waste electrical and electronic
equipment.

Prevention of Pollution of Soil and Subsoil

Law no. 74/20 19 on the management of contaminated and potentially contaminated areas, published in the
Official Gazette on 3 May 2019, provides that the operator has the obligation to complete and file reports
for the identification of possible contaminated sites upon a request from the competent local environmental
authority and that the polluter is obliged to bear all costs related to the remediation of the contaminated
areas subject to feasibility studies and remediation measures.

Environmental assessment of plans and programs

Government Decision No. 1076/2004 on establishing the procedure for carrying out the environmental
assessment of plans and programs (“GD 1076/2004”), published in the Official Gazette on 5 August 2004,
as amended, sets out the steps for the environmental assessment of plans and programs and the process for
the issuance of an environmental endorsement needed for the adoption of plans and programs that may have
a significant impact on the environment. This decision was introduced into Romanian legislation to transpose
Directive 200 1/42/EC on the assessment of the effects of certain plans and programs on the environment.

GD 1076/2004 sets out the procedure for carrying out the environmental assessment, applied for the purpose
of issuing the environmental endorsement necessary for the adoption of plans and programs that may have
significant effects on the environment, defining the role of the competent authority for environmental
protection, the requirements for consultation of interested factor.jncLpiblic participation. Environmental
assessment is an integral part of the procedure for adoptii,,lhs’ idrograms. The environmental
assessment is carried out during the preparation of the plan ofrogram and is ‘ompleted before its adoption
or its referral to the legislative procedure This procedurls earned o4 m stages as follows (i) the
screening stage, during which the plan or program is frameditiin the’ environnjental assessment procedure;
(ii) the finalization stage, during which the draft plan or pron is fiñalizeU 4n1 the environmental report is
issued; and (iii) the analysis stage, during which the quality of\ic\enviromneØ1 report is analyzed.

GD 1076/2004 do not apply to plans and programs: (i) whose söT ‘tiipose is national defense or civil
protection; (ii) financial or budgetary; and (iii) regarding support for rural development through the European
Agricultural Guidance and Guarantee Fund — Guarantee Section, for the year 2007.

The environmental assessment procedure is applied by the authorities holding the plan or program in
collaboration with the competent authorities for environmental protection, with the consultation of central or
local public health authorities and those interested in the effects of the implementation of plans and
programs, as the case may be, as well as the public and it is completed with the issuance of the
environmental endorsement for plans or programs.

The competence to issue the environmental endorsement rests with the county agencies for environmental
protection, for local and county plans and programs, and the central public authority for environmental
protection, for national and regional plans and programs. Public participation in the environmental
assessment procedure takes place effectively from the initiation of the plan or program.

Assessment of the impact of certain public and private projects on the environment

Law no. 292/2018 on the assessment of the impact of certain public and private projects on the
environment, published in the Official Gazette on 10 December 2018, sets out the procedure for the
assessment of the impact that projects may have over the environment and the process for the issuance of
an environmental approval. It transposes into national law Directive 2011/92/EU of the European Parliament
and of the Council of 13 December 2011 on the assessment of the effects of certain public and private
projects on the environment.

The environmental impact assessment procedure set out by Law No. 292/2018 is an integral part of the
procedure for issuing the development approval, e.g., the building permit. The environmental impact
assessment procedure integrates, as appropriate, the appropriate assessment of protected natural areas of
community interest (i.e., Natura 2000 sites), the conservation of natural habitats, wild flora and fauna, as
well as the assessment of the possible effects of industrial emissions and the assessment of major accident
hazards in that involve hazardous substances. The environmental impact assessment procedure for projects
that are built on or related to water, according to the provisions of Waters Law, is carried out in
coordination with the procedure for issuing the water management approval, which includes the assessment
of the impact on water bodies. The coordination of the environmental impact assessment procedure with the
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procedure for issuing the water management approval is carried out by the competent authority for
environmental protection.

Law No. 292/2018 does not apply to projects or parts of projects whose sole objective is national defense
and security or response to emergency situations, if the central public authorities for national defense and
security, respectively the authority for emergency situations, together with the central public authority for
environmental protection establish, on a case-by-case basis, that carrying out the environmental impact
assessment would have a negative effect on these objectives.

According to Article 5 paragraph (2) of Law No. 292/2018, in exceptional situations, the central public
authority for environmental protection may partially or totally exempt a certain project from the application
of the provisions of the law, provided that the objectives of this law are achieved without prejudice to the
provisions setting out the cross-border procedure applicable in case of projects carried out on the territory of
Romania that may have a significant effect on the environment of another EU member state or of another
third state.

In such an exceptional situation, the central public authority for environmental protection has the following
obligations: (i) analyzes whether another form of assessment is appropriate; (ii) makes available to the
interested public the information obtained within the evaluation forms mentioned at item (i) above, as well
as the information regarding the exemption decision and the reasons that were the basis for taldng such a
decision; (iii) informs the European Commission, before issuing the development approval, about the
exemption decision taken, as well as the reasons justifying the granting of the exemption and provides, as
the case may be, the information made available to the public.

If a project is adopted through a special normative t,.Jhe central public authority for environmental
protection may exempt the respective project from t ioViSibs. garding public consultations provided for
by law no 292/2018 provided that the objectife of law are hieved without prejudice to the the
provisions setting out the cross-border procedure ‘plicabléih Ce oprojects carried out on the territory of
Romania that may have a significant effect on t1j environment of 4other EU member state or of another
third state. \. :1
The central public authority for environmental p’ tion pfs the European Commission about the
exemption decision taken, every 2 years starting from the Te of entry into force of this law no. 292/2018.

The environmental impact assessment identifies, describes and evaluates, appropriately, for each individual
case, the significant direct and indirect effects of a project on the following factors: (i) population and
human health; (ii) biodiversity, with a special focus on protected species and habitats in accordance with the
provisions of Government Emergency Ordinance no. 57/2007 regarding the regime of natural protected
areas, conservation of natural habitats, flora and fauna, approved with amendments and additions by Law
no. 49/2011, with subsequent amendments and additions; (iii) lands, soil, water, air and climate; (iv) material
assets, cultural heritage and landscape; and (v) the interaction between the factors mentioned at items (i) —

(iv) herein.

The environmental impact assessment procedure is carried out in stages, as follows: (i) the screening stage,
during which the project is framed within the environmental impact assessment procedure; (ii) the scoping
stage, during which the scope of the assessment and of the report on the impact on the environment is
defined; and (iii) the analysis stage, during which the quality of the environmental impact report is analyzed.

The environmental impact assessment procedure mentioned above is preceded by an initial assessment of the
project, carried out by the competent authorities for environmental protection, by which the location of the
project is identified in relation to the protected natural areas, and an assessment is done if the proposed
project falls under the provisions of art. 48 and 54 of Waters’ Law no. 107/1996, with subsequent
amendments and additions, i.e., if the projects is built on or related to water bodies.

Some of the Company’s pending investment projects (Jiului river HPD on Livezeni-Bumbesti section,
Narrows Olt river on Cometu-Avrig section HPD, Pascani HPD on Siret river, Rastolita HPD, Surduc-Siriu
HPD, Siret river HPD on Cosmesti-Movileni section, Olt river HPD on Izbiceni-Dunare section; Islaz
hydroelectrical plant and Cema Belareca HPD; Hydrotechnical Facility Cema-Motru Tismana, second stage),
have been exempted from the application of certain stages of the environment impact assessment procedure,
according to the provisions of Article 5 paragraph (2) of the Law no. 292/2018, through GEO 175/2022,
which declared these investments projects of major public interest using renewable energy. However, the
Company must still prepare also for these projects the environment impact assessment report, including the
appropriate assessment study and the water bodies impact assessment study, which will be subject to the
authorities’ analysis and approval.
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If the environment impact assessment procedure reveals that the project does not comply with the
environmental legislation, if the appropriate assessment study reveals that the project has a significant
negative impact on the natural protected area of Community interest or if the National Agency for Protected
Natural Areas and/or the administrators of the respective protected natural areas of national/international
interest do not provide their approval due to the potential negative impact on the environment or to specific
restrictions set out by the regulations applicable to a certain natural protected area, the issuance of the
environmental approval may be denied or certain restrictions for the development and/or operation of the
facility may be imposed, to ensure protection of the environment or of certain species or habitats.

According to the explanatory memorandum accompanying the draft law regarding the approval of
GEO 175/2022, the latter has been adopted in the context of the energy crisis generated, at the level of the
EU, by the Russian-Ukrainian war, which determined the European Commission to launch, in May 2022,
the REPowerEU measures plan, aiming to ensure Europe’s independence from fossil fuel imports from
Russia, by reducing dependence on energy imports from Russia and by increasing the share of renewable
energy production to 45% at the end of this decade. The Recovery and Resilience Mechanism is a central
tool in the financing of the REPowerEU plan, providing additional financing from the EU. Member states
will add a chapter dedicated to REPowerEU in their recovery and resilience plans to direct investments
towards REPowerEU’s priority objectives and to undertake the necessary reforms.

The same explanatory memorandum mentions that, given the above-described context, the Supreme Council
of Defense of the country (“CSAT”) issued on 25 October 2022, the Resolution no. 169 regarding the
improvement of Romania’s energy resilience in order to ensure security in the field through operational
adaption and development of new energy production capacities, and ordered the adoption of the necessary
measures for its implementation. The directions of action related to the development of new electricity
production capacities, letter B of REP0werEU measures ;; ed in the material issued by CSAT,
include the Company’s above-mentioned investment ojects, whih are needed to ensure the energy

,‘.

resilience.

The procedure for the adoption by the Romanian rlient of the aw approving GEO 175/2022 is
pending. If GEO 175/2022 is rejected by the Rom Pàrliámetit,, e Company’s projects subject to
GEO 175/2022 shall not be exempted anymore from * p stages o the environment impact assessment
procedure set out by Law No. 292/2018.

The regime of natural protected areas, the conservation of natural habitats and of wild flora and fauna

The legal framework set out by Government Emergency Ordinance 57/2007 regarding the regime of
protected natural areas and the conservation of natural habitats and wild flora and fauna (“GEO 57/2007”)
aims to contributing towards ensuring bio-diversity through the conservation of natural habitats and of wild
fauna and flora on the territory of Romania.

In order to ensure special protection and conservation measures for the natural heritage, GEO 57/2007 sets
out a differentiated regime of protection, conservation and use, according to the following categories of
protected natural areas: (i) of national interest: scientific reserves, national parks, natural monuments, natural
reserves, natural parks; (ii) of international interest: natural sites of the universal natural heritage, geoparks,
wetlands of international importance, biosphere reserves; (iii) of community interest or “Natura 2000”
sites: sites of Community importance, special conservation areas, special faunistic protection areas; and
(iv) of county or local interest: established only on the public/private domain of administrative-territorial
units, as the case may be.

The purpose and management regime of the categories of protected natural areas of national, international
and Community interest (i.e., Natura 2000 sites), are regulated by the GEO 57/2007, while the establishment
of the protected natural area regime for protected natural areas of local or county interest are regulated by
decisions of the county or local councils. The provisions of GEO 57/2007 or of the relevant decisions of
the county or local councils establishing the protected natural areas of local or county interest are
supplemented specifically, for each protected natural area, by the management plan of the respective
protected natural area, as well as by the regulation of the respective protected natural area. The management
plan of the natural protected area is the document that describes and evaluates the current situation of the
protected natural area, defines the objectives, specifies the necessary conservation actions and regulates the
activities that can be carried out on the territory of the areas, in accordance with the management objectives.
The regulation of the protected natural area is the document that includes all the provisions related to the
permitted human activities and their approval method, as well as the restricted or prohibited activities on the
territory of the protected natural area.

225



The administration of protected natural areas and other assets of the natural heritage located in the national
network of protected natural areas is done, according to the law, by: (i) the territorial structures within the
National Agency for Protected Natural Areas; and (ii) specially constituted administration structures, with
legal personality, under the coordination/subordination, as the case may be, of autonomous administrations,
national companies, local public administration authorities, decentralized services of the central public
administration, public or private scientific research and education institutions, intercommunity development
associations, museums, established according to the law and in a contractual relationship with the National
Agency for Natural Protected Areas; (iii) the Administration of the “Danube Delta” Biosphere Reserve,
subordinated to the central public authority for the protection of the environment and forests, for the
“Danube Delta” Biosphere Reserve.

GEO 57/2007 sets out various prohibitions with respect to the activities that can be carried out within each
category of protected natural areas. With respect to the perimeters of the protected natural areas of
community interest, GEO 57/2007 prohibits the activities that may generate pollution or damage to habitats,
as well as disturbances of the species for which the respective protected natural areas were designated, when
these activities have a significant effect, considering the objectives of protection and conservation of species
and habitats. In order to protect and conserve wild birds, including migratory ones, activities outside
protected natural areas that would cause pollution or damage to habitats are prohibited. Any plan or project
that does not have a direct connection or is not necessary for the management of the protected natural area
of community interest, but that could significantly affect the area, alone or in combination with other plans
or projects, is subject to an appropriate assessment of the potential effects on the natural area protected by
community interest, taking into account its conservation objectives. The methodological guide regarding the
appropriate assessment of the potential effects of plans or projects on natural areas protected by community
interest has been adopted through Order 19/20 10 issued by the Ministry of Environment and Forests. In the
case of plans or projects subject to environmental assessment or environmental impact assessment, the
appropriate assessment of the potential effects on thtl area protected by community interest is an
integral part thereof. Following the appropria: ssniëntNerformed within the framework of the
environmental assessment or environmental imi asssment, the competent authority for environmental
protection issues the environmental approval fr the. ‘decision taeject the request for an environmental
approval (for public or pnvate projects) or the case may bej the environmental endorsement or the
decision to reject the request for an environmekJ endótsement 9r plans and programs), these documents
including the conclusions of the appropriate asse’nent. Thefl%ironmental approval (for public or private
projects) or the environmental endorsement (for plai i’frc(grarns), as the case may be, is issued only if
the project, plan or program does not negatively affect the integrity of the respective protected natural area
and after public consultation, in accordance with the relevant legislation. However, as an exception from this
rule, if the appropriate assessment reveals significant negative effects on the protected natural area and, in
the absence of alternative solutions, the plan, program or project must still be carried out due to imperative
considerations of major public interest, including social or economic ones. In this case, the authority for
environmental protection issues the environmental approval or the environmental endorsement, as the case
may be, only after establishing the compensatory measures necessary to protect the global coherence of the
Natura 2000 network. At the same time, the central public authority for the protection of the environment
and forests informs the European Commission about the compensatory measures adopted. In the event that
the sites included in the Natura 2000 network, identified according to the legislation in force, harbor a type
of priority natural habitat and/or a priority species, the only considerations that can be invoked for issuing
the environmental approval or the environmental endorsement, as the case may be, are those regarding
(i) public health or safety; (ii) certain beneficial consequences of major importance for the environment;
(iii) other imperative reasons of major public interest on which the point of view of the European
Commission was obtained.

In the procedure for issuing regulatory acts for plans, projects and/or activities that can significantly affect
protected natural areas of community interest, the competent authorities for environmental protection request
and take into account the opinion of the National Agency for Protected Natural Areas/administrators of
protected natural areas of national and/or community interest. The National Agency for Protected Natural
Areas or the administrators of protected natural areas of national and/or community interest, in order to take
into account all aspects in the field, will be consulted by the competent environmental authorities during the
stage of environmental screening of projects/plans/activities that can significantly affect protected natural
areas. Issuance of regulatory documents for plans/projects/activities in protected natural areas is carried out
only with the approval of the National Agency for Protected Natural Areas or of the administrators of the
respective protected natural areas of national/international interest.
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Access to Environmental Information

According to Government Decision No. 878/2005 regarding public access to environmental information
published in the Official Gazette on 22 August 2005, companies holding environmental permits must
continuously disclose certain environmental information to the public. This decision was adopted into
Romanian law to transpose Directive No. 2003/4/EC pertaining to public access to environmental
information.

Major Accidents Caused by Dangerous Substances

Law no. 59/2016 on the control of major accident hazards involving dangerous substances establishes
measures for preventing major accidents involving dangerous substances to limit the consequences on human
health and environment and to ensure a high level of protection, in a coherent and effective manner. This
law transposes Directive 2012/18/EU of the European Parliament and of the Council of 4 July 2012 on the
control of major-accident hazards involving dangerous substances, amending and subsequently repealing
Council Directive 96/82/EC.

Environmental Fund

Emergency Government Ordinance No. 196/2005 for Environmental Fund, published in the Official Gazette
on 30 December 2005, as amended and supplemented, provj&for the obligation of operators to make
certain contributions to the Environmental Fund, dependip( inth ices of pollution regulated therein.
The Environmental Fund is an instrument designed ty.i&pement envnmental protection projects and
programs, the contribution of economic operators therefti’ bcing SâSe4 amng others, on taxes charged for
sales of waste, emissions of polluting substances into 4j atmosphere, the uantity of hazardous substances
placed on the Romanian market or fees for the issuance\ the environmn)l permits.
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TAXATION

The following summary of certain Romanian and United States tax consequences of ownership of the Shares
is based upon laws, regulations, decrees, rulings, income tax conventions (treaties), administrative practice
and judicial decisions in effect at the date of this Prospectus. Legislative, judicial or administrative changes
or interpretations may, however, be forthcoming that could alter or mod,i5’ the statements and conclusions
set forth herein. Any such changes or interpretations may be retroactive and could affect the tax
consequences to holders of the Shares. This summary does not purport to be a legal opinion or to address
all tax aspects that may be relevant to a holder of the Shares. Each prospective investor is urged to consult
its own tax adviser as to the particular tax consequences to such holder of the ownership and disposition of
the Shares, including the applicability and effect of any other tax laws or tax treaties, and of pending or
proposed changes in applicable tax laws as of the date of this Prospectus, and of any actual changes in
applicable tax laws after such date. The tax legislation of the investor’s state and of the Company’s country
of incorporation may have an impact on the income received from the Offer Shares.

Romanian Tax Considerations

Taxation of dividends

Dividends distributed to Romanian legal entities

Dividend income is not subject to separate taxation but will be included in the overall taxable base
computed for corporate tax purposes (if the case). The corporate tax rate in Romania amounts to 16%. Any
resulting tax profits may be sheltered by existing tax losses before final taxation. Tax loss carry forwards are
possible within a period of 7 consecutive years. Under the provisions of the Fiscal Code, dividends received
by Romanian legal entities from other Romanian legal for corporate income tax
purposes (however, such dividends might be subject to wlding tax ‘at the level of the payer, as detailed
below). /‘$ ‘-,

Dividends paid by Romanian legal entities to Romania4egal entities are sbject to a tax of 8% withheld at
source. (the tax rate was 5% for dividend distributions ade’ befoie 1’ Janiary 2023). The 8% tax rate also
applies to dividends distributed/paid to Romanian pen’n funds/privØ pension funds (a dividend tax
exemption for distributions made to such entities existed upN t’’ 2023).

Dividend income paid by a Romanian tax resident company to a Romanian legal entity is exempt from
withholding tax (at source) if the following conditions are met, cumulatively:

• The Romanian resident entity making the dividend distribution is a corporate income taxpayer or
subject to a similar tax;

• The recipient of the dividend income holds at least 10% in the share capital of the issuer, for an
uninterrupted period of 1 year, ending at the moment when the dividend income is booked. Also, the
recipient of the dividend income is a corporate income taxpayer or subject to a similar tax.

The provisions mentioned above regarding the non-taxable treatment of such income only applies to
corporate income taxpayers.

The dividend tax is declared and paid to the state budget by the entity making the dividend distribution no
later than the 25th of the following month when the dividends were paid. If the dividends were distributed
but not paid by the end of the year in which the distribution was approved, the dividend tax must be paid
no later than 25 January of the following year in which the dividend distribution was approved.

For Romanian investors which apply the microenterprise tax regime, dividend income obtained from a
Romanian legal entity is exempt from tax (deductible from the taxable base when computing the 1%
microenterprise tax).

Dividends distributed to non-resident legal entities

Dividends paid by a Romanian legal entity to a non-resident legal entity are subject to 8% withholding tax
in Romania on the gross amounts paid.

The 8% standard Romanian withholding dividend tax rate can be reduced as follows:

a) Application of a more favorable dividend tax rate included in a tax treaty for the avoidance of the
double taxation (“DTT”)
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If the DTT concluded between Romania and the country of tax residency of the beneficiary of the
dividends provides for a more favorable tax rate in respect of dividend distributions, such a rate can
apply. Note however that in order for the DTT rate to apply, the beneficiary of the dividend must
provide a tax residency certificate valid at the moment the dividend payment is performed.

If the tax residency certificate is not available at the moment of payment, the 8% standard tax will
apply. If the tax residency certificate is obtained during the statute of limitation (i.e. 5 years), a
reimbursement of the dividend tax initially withheld may be performed.

b) Dividends paid to an entity resident in an EU Member State are exempt from dividend tax as long as:

• The Romanian resident entity making the dividend distribution is a corporate income taxpayer or
subject to a similar tax.

• The recipient of the dividend income is tax resident in another EU Member state and holds at
least 10% in the share capital of the issuer, for an uninterrupted period of 1 year, ending at the
moment when the dividend income is booked. Also, the recipient of the dividend income must
be incorporated as a company with a legal form provided by the Fiscal Code (under art.43) and
subject to corporate income tax or a a similar tax.

For the application of these provisions, a valid tax residency certificate and an affidavit must be
provided to the entity making the dividend payments.

Please note that the standard tax treatment also applies for dividend distributions to non-resident pension
funds (the dividend tax exemption applicable prior to 1 January 2023 has been repealed).

The dividend tax is declared and paid to the state budget by etiy..aking the dividend distribution no
later than the 25t1 of the following month when the divid41s were pai&\f the dividends were distributed
but not paid by the end of the year in which the distribn ,*asapproved\ the dividend tax must be paid
no later than 25 January of the following year in which i*i dividend df$ribuon was approved.

IL)

Individuals

Dividends paid by Romanian legal entities to mdividuals (‘ètr Rma or non Romarnan tax residents)
are subject to a tax of 8% withheld at source (the tax rate was - for dividend distributions made before
1 January 2023). The dividend tax is declared and paid to the state budget by the entity making the
dividend distribution no later than the 25th of the following month when the dividends were paid. If the
dividends were distributed but not paid by the end of the year in which the distribution was approved, the
dividend tax must be paid no later than 25 January of the following year in which the dividend distribution
was approved.

If the dividends are paid to non-resident individuals, the 8% tax rate may be reduced in accordance with the
applicable DTT.

In addition, individuals who are considered Romanian payers, from a social security perspective, may be
liable to pay 10% individual health fund contribution (“HFC”). As of January 2018, the HFC is due
irrespective if the individual obtaining the dividend income also earns salary income or other types of
income on which HFC is due and paid.

As of 2023, the 10% HFC is due if the individual earns from one or other sources of income (such
as: income from independent activities, rental income, investment income, income from other sources etc.)
an annual income at least equal with 6 national minimum gross salaries. For 2023, the value of such salary
is RON3,000. Thus, as of 2023, the HFC is due on the following thresholds:

a) in the case of actual earned income between 6 and 12 minimum gross salaries, the basis for
calculating I-IFC is 6 minimum gross salaries.

b) in the case of actual earned income between 12 and 24 minimum gross salaries, the basis for
calculating JE{FC is 12 minimum gross salaries.

c) in the case of actual earned income of more than 24 minimum gross salaries, the basis for calculating
HFC will be 24 minimum gross salaries.

If the dividend income alone or corroborated with other non-salary income obtained by the individual
exceeds the value of 6 national minimum gross salaries, HFC would be due as described above. If the
dividend income (alone or corroborated with other non-salary income) is below such threshold, no HFC
would be due by the individual payer.
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The HFC is due by the individual payer through filing a Single purpose form and it is the individuals’
obligation to file the return and to pay the related HFC by 25thMay of the current year, for the previous
year.

Taxation of capital gains

Romanian legal entities

Income from the transfer of shares is not subject to separate taxation but will be included in the overall
taxable base computed for corporate tax purposes at the standard 16% tax rate. Any resulting tax profits
may be sheltered by existing tax losses before final taxation.

According to the Romanian tax legislation, revenues derived by a Romanian tax resident from the alienation
of shares held in another Romanian entity, are non-taxable if the seller holds at least 10% of the share
capital in the company, for an uninterrupted period of at least one year (“minimum holding conditions”),
ending at the moment of alienation.

The provisions mentioned above regarding the non-taxable treatment of such income only applies to
corporate income taxpayers.

If the resident entity applies the microenterprise income tax regime, only the income from the sale of the
shares will be included in the taxable base (representing the gross income, without deducting the acquisition,
transaction, transfer, other costs.), to which a rate of 1% is applied.

Non-resident legal entities

Non-resident legal entities deriving capital gains from the shares held in a Romanian company are subject to
16% tax on the gain obtained.

Such gains may be exempt from taxation in Romarna as lc)n as the provis1ons of the DTT concluded
between Romania and the country of residence of the capital/ains beiefiry e applicable. Also, in case
the taxing rights under a DTT are allocated to Romania, if( Jie non-resident hàds more than 10% of the
share capital in the company, for an uninterrupted perioof at least one! year (“minimum holding
conditions”), ending at the moment of alienation, the capital g from the sa1’of shares is non-taxable for
corporate tax purposes.

Non-resident entities deriving capital gains from the sale of shares held in a Romanian company are
required to register for tax purposes with the Romanian tax authorities (according to art 82 of Law 207/
2015 regarding the Fiscal Procedure Code). The registration requirement exists even if any capital gains
derived are exempt from tax. The registration can be done either directly or through a fiscal representative
in Romania, no later than 30 days since the capital gains were derived.

Individuals

According to the DTT, the capital gains are taxable only in the contracting state where the individual who
alienates the shares is tax resident.

Capital gains! losses derived from the sale of shares are subject to a 10% fiat income tax rate. In line with
the Tax Code’s provisions, the annual net loss from transfer of shares, established through the statement
regarding the income realized, is recovered from the annual net gains obtained in the following seven
consecutive years. In addition, the annual net losses derived from abroad are carried forward and offset with
the income of the same nature and source, earned from abroad, for each country, registered in the following
seven consecutive fiscal years. The taxable moment would arise upon the sale of shares as capital gains and
the individual must report the income via the Single purpose form (Declaratie unica) and to pay the related
capital gains tax, by 25 May of the following year the income was earned. The capital gain is determined
as the difference between the sale price and the fiscal value of the shares, including the costs related to the
transaction. For personal income tax purposes, the tax value represents the acquisition value of the shares.

Starting from 1 January 2023, capital gains from the transfer of securities and from operations with
derivative financial instruments, as determined according to the specific provisions of the Tax Code, made
through Romanian tax resident entities or non-residents with permanent establishments in Romania are
subject to withholding tax. The income tax rate at which individuals will pay for transfer of securities and
from operations with derivative financial instruments made through intermediaries (Romanian tax residents or
non-residents with a permanent establishment in Romania) is: (i) 1% on the capital gains from each transfer
of securities disposed of! the operation of derivative financial instruments held for more than 365 days after
the acquisition date or (ii) 3% on the capital gains from each transfer of securities disposed of / carrying
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out operations with derivative financial instruments held for a period less than 365 days after the acquisition
date. The capital gain tax is declared and paid to the state budget by the intermediary no later than the 25th
of the following month.

Losses incurred through these intermediaries cannot be carried over and compensated with future capital
gains. Thus, these losses represent a permanent loss for the taxpayer.

In addition, individuals who are considered Romanian payers, from a social security perspective, may be
liable to pay 10% individual health fund contribution (hereinafter referred to as “HFC”). As of
January 2018, the HFC is due irrespective if the individual obtaining the capital gains also earns salary
income or other types of income on which HFC is due and paid.

As of 2023, the 10% HFC is due if the individual earns from one or other sources of income (such
as: income from independent activities, rental income, investment income, income from other sources etc.)
an annual income at least equal with 6 national minimum gross salaries. For 2023, the value of such salary
is RON3,000. Thus, as of 2023, the HFC is due on the following thresholds:

a) in the case of actual earned income between 6 and 12 minimum gross salaries, the basis for
calculating HFC is 6 minimum gross salaries.

b) in the case of actual earned income between 12 and 24 minimum gross salaries, the basis for
calculating HFC is 12 minimum gross salaries.

c) in the case of actual earned income of more than 24 minimum gross salaries, the basis for calculating
HFC will be 24 minimum gross salaries.

If the capital gain alone or corroborated with other non-salary income obtained by the individual exceeds
the value of 6 national minimum gross salaries, HFC would be due as described above. If the capital gain
(alone or corroborated with other non-salary income) is belowA t&ëMQld, no HFC would be due by the
individual payer.

/;? \
The HFC is due by the individual payer through filing (Ø’ Single purpe f4rm and it is the individuals’
obligation to file the return and to pay the related HFC 25 May of thJDurrent year, for the previous
year. \5.

Certain United States Federal Income Tax Considerations

The following discussion is a summary of certain material U.S. federal income tax considerations relevant to
the acquisition, ownership and disposition of Shares by a U.S. Holder (as defined below), but does not
purport to be a complete analysis of all potential tax effects. This summary is based on provisions of the
Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”), existing and proposed
U.S. Treasury regulations promulgated thereunder, administrative rulings and judicial interpretations thereof,
all as of the date hereof and all of which are subject to differing interpretation or change, possibly on a
retroactive basis. In particular, in December 2017, the U.S. government enacted comprehensive tax
legislation commonly referred to as the Tax Cut and Jobs Act of 2017 (“TCJA”) that includes significant
changes to the taxation of individuals and business entities. Some aspects of the TCJA are not clear and
could impact the tax considerations that we describe in this summary, as they apply to you. No ruling has
been sought from the Internal Revenue Service (“IRS”) with respect to any U.S. federal income tax
consequences described below, and there can be no assurance that the IRS or a court will not take a
contrary position.

This summary is limited to U.S. Holders that acquire Shares pursuant to the Offering as capital assets
(generally, property held for investment) and use the U.S. dollar as their functional currency. This summary
does not discuss all aspects of U.S. federal income taxation that may be relevant to an investor in light of
its particular circumstances, including: tax-exempt organizations; financial institutions; insurance companies;
dealers and traders in securities or currencies; regulated investment companies; real estate investment trusts;
U.S. Holders that will hold Shares as part of a hedge, “straddle,” “conversion transaction,” “constructive
sale,” or other integrated transaction for U.S. federal income tax purposes; U.S. Holders liable for alternative
minimum tax; certain former U.S. citizens or long-term residents of the United States subject to Section 877
or 877A of the Internal Revenue Code; and, except as specifically noted otherwise under “—Controlled
Foreign Corporation Considerations”, U.S. Holders that own (directly, indirectly, or by attribution) 10% or
more of the Company’s stock by vote or value;. This summary does not address U.S. federal estate or gift
tax considerations, the tax on net investment income, U.S. state or local tax considerations, or
non-U.S. taxes.
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For purposes of this summary, a “U.S. Holder” means a beneficial owner of Shares that is, for U.S. federal
income tax purposes, (i) an individual citizen or resident of the United States, (ii) a corporation (or other
entity taxable as a corporation) created or organized in or under the laws of the United States, any state
thereof, or the District of Columbia, (iii) an estate the income of which is subject to U.S. federal income
tax regardless of its source or (iv) a trust, (a) the administration of which is subject to the primary
supervision of a court within the United States and for which one or more U.S. persons have the authority
to control all substantial decisions or (b) that has a valid election in effect under applicable U.S. Treasury
regulations to be treated as a U.S. person.

If a partnership (including any other entity or arrangement treated as a partnership for U.S. federal income
tax purposes) holds Shares, the U.S. federal income tax treatment of a partner in the partnership will
generally depend upon the status of the partner and the activities of the partnership. A partnership holding
Shares should consult its tax advisor concerning the U.S. federal income and other tax consequences to its
partners of the acquisition, ownership, and disposition of Shares.

THE SUMMARY OF U.S. FEDERAL INCOME TAX CONSEQUENCES SET OUT BELOW IS FOR

GENERAL INFORMATION ONLY. ALL PROSPECTIVE INVESTORS SHOULD CONSULT THEIR
TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF ACQUIRING,
OWNING, AND DISPOSING OF, THE SHARES, INCLUDING THE APPLICABILITY AND
EFFECT OF STATE, LOCAL, NON-U.S., AND OTHER TAX LAWS, AND POSSIBLE CHANGES
IN TAX LAW.

Controlled Foreign Corporation Consideration

If more than 50% of the voting power or value of the Shares is treated as owned by U.S. citizens or
residents, U.S. corporations or partnerships, or U.S. estates or tiusts (as defined for U.S. federal income tax
purposes), each of which owned, directly or by attribution, at least 10% of the Company’s voting power or
value (each, a 10% U.S. Shareholder), then the Company and one or more of its subsidiaries will be a
controlled foreign corporation, or CFC, for U.S. federal ómetaxpurposes. If the Company (or one or
more of its subsidiaries) is treated as a CFC for any,4able year, ii 10% U.S. Shareholder may face
adverse U.S. federal income tax consequences andf formtion.c1repoiing obligations, but such 10%
U.S. Shareholder generally would not also be subjeqto all’ of the réqiirements generally applicable to
owners of a passive foreign investment company as ri}éd in ‘—Pasive Foreign Investment Company
Considerations”. Although the Company does not expe2,o be a CFCjmediately following the Offering,
whether or not the Company or a subsidiary will be a C.wtdepend on the identity of the stockholders
of the Company during each taxable year. -

Passive Foreign Investment Company Considerations

Certain adverse tax consequences could apply to a U.S. Holder if the Company were treated as a passive
foreign investment company (“PFIC”) for U.S. federal income tax purposes for any taxable year during
which the U.S. Holder holds Shares. A non-U.S. corporation, such as the Company, generally will be
treated as a PFIC for U.S. federal income tax purposes for any taxable year if either (i) 75% or more of its
gross income for such year consists of certain types of “passive” income or (ii) 50% or more of the value
of its assets (determined on the basis of a quarterly average) during such year produces or is held for the
production of passive income. In applying these tests, a non-U.S. corporation that directly or indirectly owns
at least 25% by value of the stock of another corporation is treated as if it held its proportionate share of
the other corporation’s assets and received its proportionate share of the other corporation’s income. Passive
income generally includes, among other things, dividends, interest, certain rents and royalties, and gain from
the disposition of property that produces such income. However, rents and gains derived in the active
conduct of a trade or business in certain circumstances are considered active income.

While the Company does not believe that it was a PFIC in the taxable year ending 31 December 2022, and
does not expect to become a PFIC in the current taxable year ending 31 December 2023 or future taxable
years, the PFIC determination is made annually, and a corporation’s status can change depending on, among
other things, changes in the composition and relative value of the corporation’s and its subsidiaries’ gross
receipts and assets (including goodwill), changes in operations and changes in the market value of its stock.
The determination of whether the Company will be a PFIC will also depend, in part, on how, and how
quickly, it uses its liquid assets. Accordingly, there can be no assurance that the Company will not be a
PFIC in any taxable year.

If the Company were a PFIC for any taxable year in which a U.S. Holder holds Shares, then, unless such
U.S. Holder made one of certain elections that could be available, such U.S. Holder would be subject to
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additional taxes on any “excess distribution” and any gain realized from the disposition of Shares (regardless
of whether the Company continued to be a PFIC). A U.S. Holder would have an excess distribution to the
extent that distributions it receives on Shares during a taxable year exceeded 125% of the average annual
distributions received during the three preceding taxable years (or, if shorter, the U.S. Holder’s holding
period). To compute the tax on excess distributions or any gain, (i) the excess distribution or gain would be
allocated ratably over the U.S. Holder’s holding period, (ii) the amount allocated to the current taxable year
and any year before the Company became a PFIC would be taxed as ordinary income in the current year
and (iii) the amount allocated to other taxable years (or portions thereof) would be taxed at the highest
applicable marginal rate in effect for each year and an interest charge imposed to recover the deemed benefit
from the deferred payment of the tax attributable to each year. Additionally, dividends paid by the Company
would not be eligible for the special reduced rate of tax on “qualified dividends” described below under
“—Distributions” if the Company is a PFIC in the taxable year of the dividend or the preceding taxable
year. Certain elections may be available under the PFIC rules that alter the treatment discussed in this
paragraph; however, it is not clear that such elections would be applicable to an investment in the Shares.

To mitigate the application of the PFIC rules discussed above, a U.S. Holder may make an election to treat
the Company as a qualified electing fund (“QEF”) for U.S. federal income tax purposes. To make a QEF
election, the Company must provide U.S. Holders with information compiled according to U.S. federal
income tax principles. The Company does not currently intend to prepare or provide the information that
would enable you to make a QEF election.

The rest of this summary assumes that the Company will not be a PFIC for U.S. federal income tax
purposes for any taxable year during which a U.S. Holder owns the Shares. U.S. Holders should consult
their tax advisors regarding whether the Company will be a PFIC for any year in which they hold Shares,
and their U.S. tax reporting requirements.

Distributions

Subject to the PFIC rules discussed above, any distribution Q.f-csh or property with respect to Shares
(including any amount of any Romanian tax withheld) will étally be trèated as a dividend to the extent
paid out of the Company’s current or accumulated earnin.and profits, as etermined under U.S. federal
income tax principles, and will be includible in the gr( income of’ a 14.5. Holder on the date the
distribution is actually or constructively received. The Conny does not interjd to maintain calculations of
its earnings and profits under U.S. federal income tax prià1ples; theefore, ,Any distribution (including for
the avoidance of doubt any amount of any Romanian wit digtaç),ill generally be reported as a
“dividend” for U.S. federal income tax purposes. Any such di7idehdiuicome will not be eligible for the
dividends-received deduction generally allowed to corporate U.S. Holders with respect to dividends received
from U.S. corporations.

Subject to certain conditions, dividends paid to non-corporate U.S. Holders, including individual
U.S. Holders, may be eligible for preferential rates of taxation as “qualified dividends” for U.S. federal
income tax purposes. Dividends received with respect to Shares will be qualified dividends if (i) certain
holding period requirements are satisfied, and (ii) the Company is eligible for the benefits of the income tax
treaty between the United States and Romania (which the Company expects will be the case).

The amount of any dividend paid in currency other than U.S. dollars will be the U.S. dollar amount
calculated by reference to the exchange rate in effect on the date of receipt, regardless of whether the
payment is, in fact, converted into U.S. dollars. If a dividend paid in non-U.S. currency is converted into
U.S. dollars on the date of receipt, U.S. Holders generally will not be required to recognize foreign currency
gain or loss in respect of the dividend income. However, a U.S. Holder may have foreign currency gain or
loss if the dividend is converted into U.S. dollars after the date of receipt. The gain or loss will be equal to
the difference, if any, between (i) the U.S. dollar value of the amount included in income when the dividend
was received and (ii) the amount received on the conversion of the currency into U.S. dollars. Generally,
any such gain or loss will be treated as ordinary income or loss and generally will be treated as U.S.-source
income. U.S. Holders are encouraged to consult their tax advisors regarding the treatment of foreign
currency gain or loss on any currency received that is converted into U.S. dollars on a date subsequent to
the date of receipt.

Dividends will generally be treated as income from non-U.S. sources for U.S. foreign tax credit purposes
and will generally constitute passive category income. A U.S. Holder may be eligible, subject to a number
of complex limitations, to claim a foreign tax credit in respect of any non-U.S. withholding taxes imposed
on dividends received on Shares (such as any Romanian tax withheld). A U.S. Holder who does not elect
to claim a foreign tax credit for non-U.S. tax withheld may instead claim a deduction, for U.S. federal
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income tax purposes, in respect of such withholdings, but only for a year in which such U.S. Holder elects
to do so for all creditable non-U.S. income taxes. If a refund of the tax withheld is available under foreign
law or under an applicable U.S. income tax treaty, the amount of tax withheld that is refundable will not be
eligible for such credit against a U.S. Holder’s federal income tax liability (and will not be eligible for the
deduction against U.S. federal taxable income). The rules governing the foreign tax credit are complex. Each
prospective U.S. Holder is advised to consult its tax advisor regarding the availability of the foreign tax
credit under its particular circumstances, including the effects of an applicable U.S. income tax treaty.

Sale or other Disposition

Subject to the PFIC rules discussed above, a U.S. Holder will recognize gain or loss for U.S. federal
income tax purposes upon a sale or other disposition of its Shares in an amount equal to the difference, if
any, between the amount realized from such sale or disposition and the U.S. Holder’s adjusted tax basis in
such Shares. Such gain or loss generally will be capital gain or loss and will be long-term capital gain or
loss if the Shares have been held by the U.S. Holder for more than one year and will generally be
U.S.-source gain or loss for U.S. foreign tax credit purposes. Long-term capital gain of non-corporate
U.S. Holders is generally subject to preferential rates of tax. The deductibility of capital losses is subject to
limitations.

A U.S. Holder’s tax basis in a Share generally will be the U.S. dollar value of the purchase price paid in
the Offer. The amount realized on a sale or other disposition of Shares for an amount in non-U.S. currency
will be the U.S. dollar value of this amount on the date of sale or disposition. On the settlement date, the
U.S. Holder will recognize U.S.-source foreign currency gain or loss (taxable as ordinary income or loss)
equal to the difference, if any, between the U.S. dollar value of the amount received based on the exchange
rates in effect on the date of sale or other disposition and the settlement date. Alternatively, in the case of
Shares traded on an established securities market that are sold by a cash basis U.S. Holder, or an accrual
basis U.S. Holder that so elects, the amount realized will be based on the exchange rate in effect on the
settlement date for the sale or other disposition, and no exchange gain or loss will be recognized at that
time. If an accrual basis U.S. Holder makes the eleimJt must be applied consistently from year to year
and cannot be revoked without the consent of th4kS:

Medicare Tax f& r(

Certain U S Holders who are mdividuals eses or trusts are rquired to pay a 3 8% Medicare surtax on
all or part of that holder’s “net investment inrie’ or “undistribtited net investment income” in the case of
an estate or trust, which includes, among other\ips, divited on, and capital gains from the sale or other
taxable disposition of, the Equity Shares, subjectthr limitations and exceptions. The 3.8% Medicare
surtax is determined in a different manner than the regular U.S. income tax. Prospective investors should
consult their own tax advisors regarding the effect, f any, of this surtax on their ownership and disposition
of the Equiiy Shares.

Specfied Foreign Financial Asset Reporting

Certain U.S. Holders may be required to submit to the IRS certain information with respect to their
beneficial ownership of the Shares, if such Shares are not held on their behalf by certain financial
institutions and the aggregate value of all such assets exceeds certain specified amounts. Penalties may be
imposed on a U.S. Holder if such U.S. Holder is required to submit such information to the IRS and fails
to do so. U.S. Holders should consult their tax advisors to determine whether they are subject to any
foreign asset reporting requirements.

U.S. Information Reporting and Backup Withholding

Payments made on or proceeds from the sale, exchange or other disposition of the Shares made through a
U.S. paying agent or U.S. intermediary to a U.S. Holder of Shares may be subject to information reporting
unless such holder is a corporation or otherwise establishes that payments to it are exempt from these rules.
Payments that are subject to information reporting may be subject to backup withholding unless the holder
makes the required certification, including providing its taxpayer identification number or otherwise
establishes a basis for exemption.

Backup withholding is not an additional tax. The amount of any backup withholding from a payment will
be allowed as a credit against such U.S. Holder’s U.S. federal income tax liability and may entitle such
holder to a refund, provided that the required information is timely furnished to the IRS. U.S. Holders
should consult their own tax advisors regarding the application of the information reporting and backup
withholding rules.
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THE ABOVE DISCUSSION IS A GENERAL SUMMARY, AND DOES NOT ADDRESS ALL TAX
MATTERS THAT MAY BE IMPORTANT TO A PARTICULAR INVESTOR. A PROSPECTIVE
INVESTOR SHOULD CONSULT ITS TAX ADVISOR AS TO THE PARTICULAR TAX
CONSEQUENCES OF INVESTING IN THE SHARES IN LIGHT OF THE PROSPECTIVE
PURCHASER’S UNIQUE CIRCUMSTANCES.
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SUBSCRIPTION AND SALE

General information about the Offering

The Selling Shareholder will offer for sale up to 78,007,110 Offer Shares representing 17.34%% of the total
number of Shares issued by the Company.

The Offering will be split into two tranches: the Retail Tranche and the Institutional Tranche (as defined in
“Offer Tranches” below). The Offer Shares will be offered at the Offer Price Range and the Offer Shares
allocated in the Offering will be sold at the Final Offer Price or at the Discounted Final Offer Price, as
applicable (see “Offer Price—Offer Price Range” below).

The Selling Shareholder, the Company and the Managers will enter into an underwriting agreement dated on
or around the date of this Prospectus in relation to the sale and offer of the Offer Shares (the
“Underwriting Agreement”). The closing of the Offering will be subject, among other things, (i) to the
determination of the Final Offer Price and each of the Company’s, the Selling Shareholder’s and the
Managers’ decisions to proceed with the Offering and (ii) to the satisfaction of the conditions contained in
the Underwriting Agreement, including (among other conditions) the execution by the Selling Shareholder,
the Company and the Managers of the Pricing Agreement (as defined in “Underwriting Agreement” below)
and the Underwriting Agreement not having been terminated. In case any of the conditions set out at (i) or
(ii) above is not met, the Offering will not be considered successfully closed and, as a consequence, the
Selling Shareholder will reject all the subscriptions. Further details of the Underwriting Agreement are set
out in section “Underwriting Agreement” below.

Allocation of the Offer Shares and (in relation to the Retail Tranche) the pro rata allocation factor, the Final
Offer Price, the Discounted Final Offer Price and the final number of allocated Offer Shares will be publicly
announced on the Business Day following the last day of the Offer Period, expected to be on 5 July 2023
(the “Allocation Date”) (see “Offer Price” and “Allocation of the Offer Shares” below).

The transaction related to the allocated Offer Shares is expected to take place on the next Business Day
following the Allocation Date, namely on or around 6 July 2023 (the “Transaction Date”) and the transfer
of the allocated Offer Shares will be settled through t Romanian Central Depositary’s system within two
(2) Business Days from the Transaction Date (see iIeiient below).

Trading of the Shares on the Bucharest ,ck Echange is expected to commence on or around
12 July 2023

The timetable above may be subject to chang bSecto the FSA approval. Certain events provided herein
are beyond the control of the Company, the Sell.. Shareholder’ndJor the Managers.

Offer Period

Subscriptions can be made from 23 June 2023 to 4 July 2023 inclusive (the “Offer Period”). The Selling
Shareholder, with the Company’s consent (which shall not be unreasonably withheld) and in consultation
with the Joint Global Coordinators may decide to extend the Offer Period, close the Offering earlier than
initially indicated in case the Offering is fully subscribed, increase the number of Offer Shares (without
exceeding the maximum threshold held) or change other dates related to the Offering, in compliance with
Romanian legislation. Any early closing of the Offer Period will be publicly announced on the Company’s
website www.hidroelectrica.ro, the Selling Shareholder’s website www.fondulproprietatea.ro and as a press
release on the Bucharest Stock Exchange website www.bvb.ro, and the dates for the pricing, allocation,
publication of the Final Offer Price and the Discounted Final Offer Price, results of the Offering and trading
in the Shares will in such case be adjusted accordingly.

Offer Tranches

Any Romanian or foreign investor, individual or entity (with or without legal personality) may participate in
the Offering, except for those investors whose subscription in the Offering would constitute a violation of
applicable legislation. Investors who intend to acquire Offer Shares must be familiar and comply with the
terms and conditions of the Offering set out in this Prospectus, with the laws applicable to the Offering in
their jurisdictions and the restrictions set out in “Selling and Transfer Restrictions” below. By purchasing the
Offer Shares, investors undertake any liability arising if such purchase is deemed unlawful under their
country of residence.

The Offering is split into two tranches (the “Offer Tranches”) as follows:
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(1) an Offer Tranche consisting of an initial number of 11,701,067 Offer Shares (representing 15% of the
initial number of Offer Shares) addressed via a public offer in Romania to Retail Investors (the
“Retail Tranche”); and

(2) an Offer Tranche consisting of an initial number of 66,306,043 Offer Shares (representing 85% of the
initial number of Offer Shares) addressed (i) to Institutional Investors outside the United States in
reliance on Regulation 5; and (ii) in the United States, only to persons reasonably believed to be QIBs
in reliance on Rule 144A or pursuant to another exemption from, or in a transaction not subject to,
the registration requirements of the Securities Act (the “Institutional Tranche”).

For the purpose of this Prospectus:

• “Institutional Investor” means (a) a “qualified investor”, as defined in Article 2 (e) of the Prospectus
Regulation), or (b) an “eligible counterparty” within the meaning of Directive 2014/65/EU of the
European Parliament and of the Council on markets in financial instruments and amending Directive
2002/92/EC and Directive 2011/61/EU (recast), or (c) a “qualified investor” as defined in
Article 2(e) of the Prospectus Regulation, as it forms part of United Kingdom domestic law by virtue
of the European Union (Withdrawal) Act 2018), as amended, or (d) a QEB as defined in Rule 144A,
or (e) an equivalent institution whose subscription in the Offering would not constitute a violation of
applicable law or regulation and which is not located in any jurisdiction where the extension or
availability of the Offering (and any other transaction contemplated thereby) would breach any
applicable law or regulation; and

• “Retail Investor” means any individual or entity (with or without legal personality) that does not fall
under the category of Institutional Investor.

The Shares offered within each of the Offer Tranches above are 3f_th&.sme class (ordinary shares), are
subject to the same legal provisions and confer the same rights fläiühto their owners.

h-.The final size of each Offer Tranche will be decided by the 1lrng Sharehoideijomtly with the Company,
upon the recommendation of the Joint Global Coordinatoi based on te i4’el of subscriptions from
investors, after the closing of the Offer Period, and will

.
niade public m) the Allocation Date (see

“Allocation of the Offer Shares” below). Upon the recomme\4htion of the Joj/it Global Coordinators, the
Company and the Selling Shareholder may jointly decide to re-’àpteQffiAhares from any of the Offer
Tranches to the other Offer Tranche — which can lead to the RetaiTi’täñche representing either (1) more
than 15% (but not more than 20%) of the sold Offer Shares or, on the contrary (2) less than 15% of the
sold Offer Shares (but such re-allocation from the Retail Tranche to the Institutional Tranche shall occur
only in case the Retail Tranche is less than 100% subscribed).

A re-allocation between the Offer Tranches shall neither require nor be deemed as an amendment to the
Prospectus.

Offer Price

Subscription Price

Offer Shares are offered at the Offer Price Range of RON 94 to RON 112 per Offer Share.

Retail Investors must subscribe for Offer Shares at the fixed price of RON 112 per Offer Share (i.e. the top
of the Offer Price Range).

Institutional Investors may validly subscribe for Offer Shares at any price within the Offer Price Range
(including the bottom and the top of the price range). The price tick for the subscription of Offer Shares by
Institutional Investors is RON 0.5.

Final Offer Price

Final price for the Institutional Tranche

During the Offer Period, a book-building process for the Offer Shares will be carried out. During the book-
building process, the Joint Global Coordinators and the Joint Bookrunners will gauge the level of interest of
the Institutional Investors in the Offering and the price sensitivity of such investors in relation to the Offer
Shares. Institutional Investors will be required to specif’ the number of Offer Shares which they would be
prepared to acquire and the related price for such Offer Shares. Such number of Offer Shares and the price
at which such Institutional Investors express their interest will be recorded in a book managed by the Joint
Global Coordinators (the “Book”).
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The Final Offer Price at which the Offer Shares will be allocated to investors will be determined by the
Selling Shareholder in consultation with the Company and the Joint Global Coordinators after the closing of
the Offer Period and will be made public on the Allocation Date.

The Offer Shares in the Institutional Tranche are only to be sold at the Final Offer Price and only to those
Institutional Investors who subscribed for Offer Shares at a price equal to, or higher than, the Final Offer
Price.

Final price for the Retail Tranche

Retail Investors are entitled to a discount of 3% of the Final Offer Price (the “Discounted Final Offer
Price”) for applications validly submitted in the first five (5) Business Days of the Offer Period (i.e. until
and including 29 June 2023); for the avoidance of doubt, depending on the level of the Final Offer Price,
the Discounted Final Offer Price may fall below the lower limit of the Offer Price Range. A determination
of the Final Offer Price below the lower end of the Offer Price Range shall neither require nor be deemed
as an amendment to the Prospectus. The application of the discount for the Offer Shares purchased within
the Retail Tranche will depend on the moment of registration of the trading order in the trading system of
the Bucharest Stock Exchange.

Offer Shares which are subscribed for in the Retail Tranche starting the sixth (6th) Business Day of the
Offering (i.e. from 30 June 2023 inclusive) will be sold to Retail Investors at the Final Offer Price.

For the avoidance of doubt, if a Retail Investor places one or several subscriptions in the first five
(5) Business Days of the Offering and one or several other subscriptions after the fifth (5th) Business Day of
the Offering, the discount shall be applied only to the subscription(s) placed by the relevant Retail Investor
within the first five (5) Business Days of the Offering.

Price announcement

On the Allocation Date, the Selling Shareholder will vestors, the FSA and the Bucharest Stock
Exchange with respect to the Final Offer Price an ‘l)isc&in Final Offer Price. The relevant pricing
notification will be published on the Company’s ‘ebsite .ww.hidelectrica.ro, the Selling Shareholder’s
website www fondulpropnetatea ro and as a p s fiJase the Bucharest Stock Exchange website
www.bvb.ro.

Price reimbursement
*

Payment of the subscription price for Offer Shares by i ts must be made as set out in “Subscription of
Offer Shares by Retail Investors — Payment Evidence for Subscriptions by Retail Investors” or “Subscription
of Offer Shares by Institutional Investors — Payment Evidence for Subscriptions by institutional Investors”,

as applicable.

In case:

• the Final Offer Price or the Discounted Final Offer Price, as applicable, is lower than the price already
paid by a Retail Investor for each Offer Share that it subscribed, or

• the number of Offer Shares allocated to a Retail Investor is lower than the number of Offered Shares
that such Retail Investor subscribed and validly paid for,

an amount equal to the difference between (i) the total consideration paid in advance by that Retail Investor
for the Offer Shares that it subscribed, and (ii) the number of Offer Shares sold to the relevant Retail
Investor multiplied by the Final Offer Price or the Discounted Final Offer Price, as applicable (less any bank
transfer commissions and any applicable commissions of the relevant capital market institutions) will be
returned to the relevant Retail Investor into the bank account indicated by each Retail Investor in the
subscription form submitted in relation to the subscription of Offer Shares (the “Subscription Form”), in
the investment services agreement or as otherwise agreed with the Manager or the Eligible Participant (as
defined below) with whom the subscription is made, as applicable, within five (5) Business Days of the
expiry of the Offer Period.
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In case:

• the Offering is not successfully closed or settled and, as a consequence, all subscriptions are rejected
by the Selling Shareholder;

• the subscription of a Retail Investor is not validated; and/or

• the subscription is withdrawn by a Retail Investor following the publication of a supplement to the
Prospectus which entitles investors to withdraw their subscription within the period indicated in such
amendment;

the relevant Retail Investor who subscribed for Offer Shares shall be returned the total consideration paid in
advance by that Retail Investor for the Offer Shares, less any bank transfer commissions and any applicable
commissions of the relevant capital market institutions. Such consideration will be returned to each Retail
Investor into the bank account indicated by such Retail Investor in the Subscription Form, in the investment
services agreement or as otherwise agreed with the Manager or the Eligible Participant (as defined below)
with whom the subscription is made, as applicable, within five (5) Business Days from the date when the
subscriptions were rejectedlwithdrawnlnot settled or within five (5) Business Days from the expiry of the
Offer Period in case the subscription was not validated, as applicable.

No interest shall be payable to investors in respect of such amounts.

The Managers will not be liable for any failure to transfer such amounts that occurred due to the
information provided by an investor for such purposes having been incomplete or incorrect.

If an investor has indicated more than one account for the reimbursement of any such amounts, the
Managers and Eligible Participants reserve the right to pay the 1 i’”ihtto be reimbursed to only one
of the accounts indicated by the investor, unless otherwise ,,6itioned in th Subscription Form or the
investment services agreement concluded with the relevant MaeEligibleartjpant.

71
Payments to the investors’ bank accounts will be made firstlfor.. yalid subscriions and subsequently for
the invalid subscriptions.

Underwriting Agreement

The Selling Shareholder, the Company and the Managers will enter into the underwriting agreement on or
around the date of this Prospectus (the “Underwriting Agreement”) pursuant to which, on the terms and
subject to the conditions contained therein, including the entry into of the pricing agreement between the
Company, the Selling Shareholder and the Managers following the completion of the bookbuilding of the
Offering (the “Pricing Agreement”), the Managers will, on a several and not a joint or joint and several
basis,agree to use their reasonable endeavours to procure purchasers for the number of Offer Shares set out
in the Pricing Agreement or, failing which to purchase or pay for those Offer Shares themselves, and the
Selling Shareholder will agree to sell those Offer Shares at the Final Offer Price or the Discounted Final
Offer Price, as applicable to purchasers procured by the Managers or, failing which, to the Managers
themselves in the proportion and manner agreed in the Underwriting Agreement.

Under the Underwriting Agreement, the Company and the Selling Shareholder will give certain customary
representations and warranties (including, as appropriate, in relation to the Company’s business, financial
statements and legal compliance in relation to the Shares and in relation to the contents of this Prospectus)
and indemnities to the Managers in connection with the Offering. The obligations of the parties to the
Underwriting Agreement will be subject to certain conditions that are typical for an agreement of this
nature, including, amongst others, the accuracy of the representations and warranties under the Underwriting
Agreement, there having occurred no material adverse change in relation to the Group, and the execution of
the Pricing Agreement between the Selling Shareholder, the Company and the Managers in relation to the
final number of Offer Shares, the Final Offer Price and the Discounted Final Offer Price on or around the
Allocation Date. In addition, upon the occurrence of specific events, such as conditions precedent not being
satisfied or waived, the Underwriting Agreement may cease to have effect immediately at any time prior to
the Settlement Date and/or the Joint Global Coordinators (on behalf of the Managers) may elect to terminate
the Underwriting Agreement at any time prior to the Settlement Date (or thereafter, the Stabilisation
Manager may do so (on behalf of the Managers) in respect of the Over-Allotment Option only).

In consideration for the services to be performed by the Managers, the Managers will receive from the
Selling Shareholder a percentage of the gross proceeds of the Offering including from the Over-allotment
Option (as defined below) to the extent it has been exercised). In addition, the Selling Shareholder may, in
its sole discretion, decide to award the Managers a discretionary fee representing a percentage of the gross

239



proceeds of the Offering (including from the proceeds from the Over-allotment Option (as defined below) to
the extent it has been exercised).

Lock-up arrangements

Pursuant to the Underwriting Agreement, the Company will agree that during the period from the date of
the Underwriting Agreement to, and including, 180 calendar days from the Admission (as defined below),
neither it nor any member of its group will, among other things, directly or indirectly offer, issue, sell,
contract to sell, pledge, grant options over or otherwise dispose (or publicly announce any such issuance,
offer, sale or disposal) of the Shares or enter into any transaction with the same economic effect as any of
the foregoing, without the prior written consent of the Joint Global Coordinators (such consent not to be
unreasonably withheld or delayed) — provided, however, that the Company will not be prohibited from
issuing or allotting Shares to the extent it is required to do so pursuant to applicable Romanian law
requiring the increase of the Company’s share capital corresponding to the value of plots of land contributed
by the Romanian State for which the Company obtains ownership certificates after the Offering or for which
it has obtained such certificates before the Offering but for which it has not yet increased its share capital
(see also “Risk Factors — Risks related to the Offer Shares — Share capital increases resulting from
Romanian State-owned land contributions may result in dilution of shareholders”).

Pursuant to the Underwriting Agreement (and, in the case of the Ministry of Energy, a lock-up deed dated
on or around the date of the Prospectus (the “Lock-up Deed”)) each of the Selling Shareholder and the
Ministry of Energy will also agree that during the period from the date of the Underwriting Agreement to,
and including, 180 calendar days (and respectively, 12 months in the case of the Ministry of Energy) from
the Admission, it will not, among other things, directly or indirectly offer, issue, sell, contract to sell,
pledge, grant options over or otherwise dispose (or publicly announce any such issuance, offer, sale or
disposal) of the Shares or enter into any transaction with the same economic effect as any of the foregoing,
without the prior written consent of the Joint Global Co4txirrntor (such consent not to be unreasonably
withheld or delayed) — provided, however, that neithey ‘ Selling 1reholder nor the Ministry of Energy
will be prohibited from

• accepting a general offer made to all holders qShares made rn ä4cordance with applicable Romanian
takeover laws and regulations; \% ;?

• selling or otherwise disposing of Shares the Company to purchase its own
Shares which is made on identical tenns to all holder hares;

• transferring or disposing of Shares pursuant to a compromise or arrangement between the Company
and its creditors or any class of them or between the Company and its shareholders or any class of
them which is agreed to by the creditors or shareholders;

• (in the case of the Selling Shareholder only) executing and delivering an irrevocable commitment or
undertaking to accept a general offer (without any further agreement to transfer or dispose of any
Shares or any interest therein) as is referred to above;

• (in the case of the Selling Shareholder only) transferring or otherwise disposing of Shares where such
transfer or disposal is required by law or any competent authority or by a final order of a court of
competent jurisdiction;

• (in the case of the Selling Shareholder only) entering into, and transferring Shares in accordance with
the terms of the Underwriting Agreement or the Stock Lending Agreement and the Over-Allotment
Option; or

• (in the case of the Ministry of Energy only) any such actions to the extent it is so obligated to take
them pursuant to applicable law in Romania regarding share capital increases following issuances of
ownership certificates in favour of the Company.

The Joint Global Coordinators, after consulting (to the extent practicable in the circumstances) with the
Company and the Selling Shareholder, will be able to terminate the Underwriting Agreement at any time
prior to the Settlement Date and, in the case of termination of the Over-allotment Option (as defined below)
only until completion of the Over-allotment Option (as defined below), in certain specified circumstances
that are typical for an agreement of this nature.
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Subscription of Offer Shares by Institutional Investors

By subscribing for Offer Shares, each Institutional Investor confirms having read this Prospectus, having
accepted the Terms and Conditions set out in this Prospectus and having made the subscription according
to the terms included in this Prospectus and represents and warrants to the Company, the Selling
Shareholder and the Managers that it is an investor who may lawfully acquire the Offer Shares (without
being subject to any restriction or limitation) under its jurisdiction of residence. Any acquisition made in
breach of this Prospectus or in breach of applicable law shall be invalid and shall be cancelled.

Time schedule and locations for subscriptions by Institutional Investors

Subscriptions of Offer Shares by Institutional Investors can be made only through the Managers, as set out
in “Subscription procedure for Institutional Investors” below.

Institutional Investors can subscribe for Offer Shares during the entire Offer Period, during the working
hours of the relevant Manager except that on the last Business Day of the Offer Period (namely on
4 July 2023) subscriptions will be accepted only until 12:00 pm (Romanian time).

Subscription procedure for Institutional Investors

Institutional Investors may validly subscribe for Offer Shares through any Manager, or an affiliate of a
Manager, which they have concluded an investment services agreement with, on the basis of orders given as
a regular investment services business and by any means of communication provided by such an agreement,
without being required to submit any subscrip oiai ntiflcation documentation.

For the purpose of this Prospectus, the t9ti “affiliate(s)” ‘*as the meaning given in Rule 501(b) of
Regulation D or Rule 405 under the Securit Act, as appllcab1.

Institutional Investors which have not conce4ah ihvesfm4i services agreement with a Manager or an
affiliate of a Manager may validly subscribe\r Offer Shar4n1y if they submit a subscription form and
the applicable identification documentation Documents” below) to any of the
Managers/their affiliates located in Romania.

In order to be able to place a valid order for Offer Shares, Institutional Investors must have a direct or
indirect contractual arrangement with a Romanian custodian agent.

Each Manager (or the affiliate of the Manager, as the case may be) will communicate to Institutional
Investors which subscribe through it the fees that will be payable in connection with the submission of their
subscriptions of the Offer Shares, including the costs (if any) associated with the issuance of settlement
commitments, guarantees, custody account, delay penalties, investment services commissions payable under
any relevant agreements or pursuant to the policies of the Manager/the Manager’s affiliate accepting the
subscription and any fees charged by the Bucharest Stock Exchange and the Central Depositary. Such
charges cannot be quantified by the Company, the Selling Shareholder or the Managers for the purpose of
this Prospectus.

No minimum subscription requirement applies to Institutional Investors. Institutional Investors are not
allowed to split their orders for Offer Shares.

Valid subscriptions for Offer Shares by Institutional Investors will be transferred in the Book.

Each Institutional Investor undertakes to pay the Final Offer Price for the Offer Shares allocated to it in
such manner as shall be directed by the relevant Manager (or the affiliate of a Manager, as applicable) and
to instruct the relevant Manager/its affiliate (no later than 15:00 Romania time on the Transaction Date) to
use the funds (i) in its custody account for which it has provided proof, or (ii) in the securities account
opened with the relevant Manager/affiliate of a Manager (as applicable), for settling the trade in relation to
the Offer Shares that have been allocated to it.

Payment Evidence for subscriptions by Institutional Investors

The value of the Offer Shares allocated to an Institutional Investor must be guaranteed through:

(A) Payment order evidencing that the price for the allocated Offer Shares has been transferred to the
investment services account(s) opened by the Manager (or the affiliate of a Manager) which the
Institutional Investor subscribed through, provided that such amount credits the relevant investment
services account(s) before the order corresponding to the relevant subscription is registered in the
relevant segment of the Bucharest Stock Exchange.
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The payment order must contain the unique registration code and name of the Institutional Investor.
The account number to be filled in by an Institutional Investor in the subscription form (if applicable)
must be the number of the account out of which the subscription amount is effectively transferred to
the relevant investment services account(s).

Institutional Investors must take into account potential transfer fees and, if applicable, account opening
fees. No deposit in cash directly to the investment services account(s) is accepted. The amounts
transferred by Institutional Investors, representing the value of the allocated Offer Shares, will not bear
interest in favour of such Institutional Investors.

Each payment order is equivalent to a single subscription and combining more than one payment order
for one single valid subscription is not permitted.

In circumstances where, during the period starting on the Allocation Date and until 15:00 Romanian
time on the Transaction Date, there will be Institutional Investors which will not provide the Payment
Evidence, the Joint Global Coordinators will reallocate the relevant Shares to other Institutional
Investor(s), with the latter’s consent and provided that such Institutional Investors can provide a
Payment Evidence for the additionally allocated Shares. Should this not be possible, the number of
Shares sold by the Selling Shareholder shall be decreased accordingly.

No Manager (or any affiliate thereof) will be liable if, for reasons outside its control, the investment
services account(s) are not effectively credited with the amounts representing the value of the
subscriptions at the latest at 15:00 Romanian time on the Transaction Date; or

(B) A settlement commitment statement issued by the custodian agent undertaking the responsibility for
the settlement in compliance with the FSA regulations;

(C) A bank guarantee letter issued by a credit institution from the European Union covering the settlement
risk undertaken by the relevant Manager; or

(D) A settlement commitment statement issued by the 1 ‘ihaer or an affiliate of a Manager
undertaking the responsibility for the settlement in cliance with th’FSA limitations.

J,. ,—‘ C ‘

The guarantee or commitment must include any applicabJ fees ‘charged by pital market institutions, if the
case maybe.

Subscription of Offer Shares by Retail Investors

By subscribing for Offer Shares, each Retail Investor confirms having read this Prospectus, having accepted
the Terms and Conditions set out in this Prospectus and having made the subscription according to the
terms included in this Prospectus and represents and warrants to the Company, the Selling Shareholder and
the Managers that it is an investor who may lawfully acquire the Offer Shares (without being subject to any
restriction or limitation) under his/her jurisdiction of residence. Any acquisition made in breach of this
Prospectus or in breach of applicable law shall be invalid and shall be cancelled.

Time schedule and locations for subscriptions by Retail Investors

Subscriptions for Offer Shares by Retail Investors can be made during the entire Offer Period during the
business hours of the Managers/Eligible Participants/Distribution Group (as defined below) except that on
the last Business Day of the Offer Period (namely on 4 July 2023) subscriptions will be accepted only until
12:00 p.m. (Romania time).

Retail Investors can subscribe for Offer Shares through:

• Banca Comerciala Romana S.A. — at its headquarters at 159 Calea Plevnei, Business Garden
Bucharest, Building A, 6th Floor, 6th District, Bucharest, Romania and its branch network as
mentioned at https://www.bcr.ro/ro/retea-unitatil/unitati-atm;

• BRD — Groupe Societe Generale S.A. (“BRD”) — at its headquarters at BRD Tower, 1-7 Ion
Mihalache Blvd. 1st District, Bucharest, Romania and at its branch network listed at
https://www.brd.ro/enlagencies-and-atms;

• BT Capital Partners (“BTCP”) — at its headquarter at 74-76 Constantin Brancusi Street, ground floor,
Cluj-Napoca, Romania, at any BTCP unit mentioned at: https://btcapitalpartners.ro/reteaua-bt-capital
partners and at Banca Transilvania units (the “Distribution Group”) as mentioned at
https://www.bancatransilvania.ro/retea-unitati;
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• SSIF Swiss Capital S.A. at its headquarter at 20 Dacia Blvd., Romana Offices Building, 4th floor,
1st District, Bucharest, Romania; and

• any Eligible Participant from the list published on the website of the Bucharest Stock Exchange at
www.bvb.ro, at its respective authorised venue;

or as otherwise agreed in the investment services agreement concluded between that Retail Investor and the
relevant Manager! Eligible Participant, if the case.

The following Retail Investors can apply for Offer Shares only at the headquarters of BRD or BTCP (and
not, for the avoidance of doubt, through the respective branches/units of BRD or BTCP):

• Retail Investors who are residentlnon-resident individuals or resident entities and use the services of a
custodian agent or submit a bank guarantee or a settlement commitment letter from BRD or BTCP;
and

• Retail Investors who are non-resident legal entities, irrespective of whether they are using the services
of a custodian agent.

“Eligible Participants” means any intermediaries (other than the Managers) which are investment firms or
credit institutions qualified as participants to the trading system of the Bucharest Stock Exchange, and which
(i) have signed an irrevocable and unconditional undertaking (the “Engagement Letter”) to observe the
provisions of this Prospectus and the applicable law, in the form made available by Banca Comerciala
Romana S.A. and (ii) have submitted the Engagement Letter, in original, to Banca Comerciala Romana S.A..
A list of Eligible Participants shall be published on the website of the Bucharest Stock Exchange at
www.bvb.ro.

Eligible Participants may not accept, register, process and validate subscriptions for the Offer Shares prior to
the execution and submission of the Engagement Le to Banca Comerciala Romana S.A..

Each Eligible Participant must comply, and must e34e that its intel systems allow it to comply, with the
requirements set out in this Prospectus including,(’ithout being limi\ed to, the requirements regarding the
availability of funds and the settlement of thtransactions ca4id out following the acceptance of
subscriptions by the respective Eligible Participant.\é Managers i$ not be liable for any non-compliance
with the requirements set out in this Prospectus by’\y,.Eiiile rticipant, for any information or advice
given by Eligible Participants to investors or for aI-distrft5ition materials prepared by any Eligible
Participant. All liability for such information, advice or materials will lie exclusively with the relevant
Eligible Participant and such information, advice or materials will not be reviewed or endorsed by any of
the Managers, the Company or the Selling Shareholder.

Any subscription placed with a participant who is not an Eligible Participant shall not be taken into
consideration and the Company, the Selling Shareholder and the Managers shall have no liability whatsoever
in relation thereto.

Trading orders corresponding to each subscription for Offer Shares by Retail Investors will be registered,
during the Offer Period, by the Manager or the Eligible Participant which received and validated the
respective subscription in the special markets agreed with the Bucharest Stock Exchange.

Subscription procedure for Retail Investors

The minimum subscription for Offer Shares by a Retail Investor must be for no less than fifty (50) Offer
Shares.

If a Retail Investor has not concluded an investment services agreement with a Manager or an Eligible
Participant, such Retail Investor can validly subscribe for Offer Shares by submitting:

(1) a duly filled-in Subscription Form in two (2) original copies;

(2) a Payment Evidence (as defined below); and

(3) the requested documents listed at “ Subscription Documents” below.

The subscription form will be available at the locations mentioned above in section “Subscription of Offer
Shares by Retail Investors — Time schedule and locations for subscriptions by Retail Investors” or as
otherwise communicated by the relevant Manager or Eligible Participant.

If a Retail Investor has concluded an investment services agreement with a Manager or an Eligible
Participant, such Retail Investor may validly subscribe for Offer Shares on the basis of purchase orders
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under such investment services agreement and by any means of communication provided by such an
agreement, without being required to submit any subscription form or identification documents (unless any
changes occurred in relation to his/her identification data since the latest update).

Subscription forms related to Offer Shares for which:

(a) the amount (i) transferred into the relevant Collection Account(s) or the investment services account(s)
or (ii) indicated in the settlement commitment statement or the bank guarantee, is not higher than or
equal to the number of Offer Shares subscribed by that Retail Investor multiplied by the top of the
Offer Price Range; or

(b) the subscription procedures were not complied with,

will not be validated.

Subscriptions for Offer Shares that are not validated will not be considered in the allocation process. Retail
Investors whose subscription forms for Offer Shares were not validated will be notified accordingly and the
amounts paid will be returned to them in the account referred to in the subscription form within five
(5) Business Days from the last Business Day of the Offer Period.

The Managers shall validate a subscription form exclusively at the time when the respective amount is
credited in full to the relevant Collection Account(s). For the avoidance of doubt, in order for a subscription
form to be valid, the amount payable for the subscribed Offer Shares must be paid in full.

Managers and Eligible Participants shall accept, validate, transmit and execute purchase orders into the
system of the Bucharest Stock Exchange in accordance with their internal regulations and the rules
regarding settlement risks management and the requirements provided for in this Prospectus and the
applicable legislation.

çSJ

Payment Evidence for subscriptions by Retail ,.ti’estois.

Subscnptions for Offer Shares by Retail mv ors will be valiT ed only if no later than the last Business

Day of the Offer Penod Subscnption Fo are ccompanie by the documents listed at Subscription
Documents” below and by one of the followS clctiments (eap] a “Payment Evidence”):

/
(A) Evidence that the price for the Offer Sh sibpibed by that Retail Investor has been paid, as

follows:

• for subscriptions through a Manager — (i) a payment order whereby the price for the subscribed
Offer Shares has been transferred to the Collection Account opened by the Manager which it
subscribed through or any other evidence accepted by the relevant Manager that the relevant
Collection Account was duly credited with such amount, or (ii) bank transfers! sufficient funds
available in the investment services account(s) opened with the Manager through which the
subscription is made, in case the relevant Retail Investor has concluded a valid investment
services agreement with such Manager, as applicable; or

• for subscriptions through an Eligible Participant — the subscription price for the Offer Shares
may be paid, in cash or by bank transfer, depending on the internal procedures of the respective
Eligible Participant as communicated by each Eligible Participant to Retail Investors;

provided that such amounts credit the relevant Collection Account no later than 16:00 Romania time
on the last Business Day of the Offer Period.

The RON Collection Accounts for subscriptions of Offer Shares are the following:

/ the RON bank account having the IBAN RO78RNCB0002B00195967O91 opened with Banca
Comerciala Romana S.A. (if the subscription is submitted through Banca Comerciala
Romana S.A.);

/ the RON bank account having the IBAN R066BRDE427SV00021274270 opened with BRD
(if the subscription is submitted through BRD);

/ the RON bank account having the IBAN RO73BTRLOl3Ol2O292569000opened with Banca
Transilvania S.A. (if the subscription is made through BTCP or the Distribution Group);

/ the RON bank account having the IBAN RO66BRDE450SV23990724500 opened with
BRD-SMCC (if the subscription is submitted through Swiss Capital);
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The bank account number (IBAN) to be filled in by a Retail Investor in the subscription form must be
the number of the bank account out of which the subscription amount is effectively transferred to the
relevant Collection Account.

No deposit in cash directly to the Collection Accounts or to the Managers’ investment services
accounts is accepted. The amounts transferred by Retail Investors, representing the value of the
subscribed Offer Shares, will not bear interest in favour of such Retail Investors.

For those subscriptions where payment is made by payment order, each payment order is equivalent to
a subscription and combining several payment orders for one single valid subscription is not possible.

No Manager will be liable if, for reasons outside its control, the relevant Collection Accounts or
investment services accounts are not effectively credited with the amounts representing the value of the
subscriptions no later than 16:00 Romania time on the last Business Day of the Offer Period; or

(B) Settlement commitment statement issued by the custodian agent undertaking the responsibility for the
settlement; or

(C) Bank guarantee letter issued by a credit institution from the European Union for the purpose of
covering the settlement risk undertaken by the relevant Manager or Eligible Participant; or

(D) Settlement commitment statement issued by the relevant Manager or Eligible Participant or an affiliate
of that Manager with whom the purchase order is placed, undertaking the responsibility for the
settlement for the value of the order, in compliance with the FSA regulations.

Retail Investors which have an investment services Ieit-’ith one of the Managers or Eligible
Participants and which subscribe through that Mana’r Eligible Pticipant may also subscribe using the
amounts existing in the investment services accounf) and/or using a\settlement commitment statement. In
this case, Retail Investors shall ensure that the exjing, amounts froii their investment services account(s)
and/or the settlement commitment statement fully cdr t)ieubscribed:mount.

A subscription cannot be covered by a mix of amouvailable in *he investment services account(s) and a
payment order for the remaining amount.

The existing amount from the client account opened with the respective Manager or Eligible Participant
which is designed for the payment of the subscribed Offer Shares cannot be used by the Retail Investor for
other transactions.

If the amount (i) transferred by a Retail Investor into the relevant Collection Account(s) or the investment
services account(s) or (ii) indicated in the bank guarantee or settlement commitment statement, is higher
than the top of the Offer Price Range multiplied by the number of Offer Shares indicated by that Retail
Investor in the subscription form / purchase order, the subscription will only be validated for the number of
offer shares mentioned in the subscription form / purchase order.

In circumstances where the amount (a) transferred to the collection account(s) or the investment services
account(s) or (b) indicated in the bank guarantee or the settlement commitment statement is lower than the
subscribed amount, the subscription form will be invalidated for the entire subscribed amount.

The price for the purchased Offer Shares does not include bank fees, account opening fees or other
applicable charges, including any applicable fees and commissions of the relevant capital market institutions,
nor any commissions charged by the Manager/Eligible Participant which subscriptions are placed with. Such
fees and charges shall be borne separately by the Retail Investors. When making the necessary payments,
Retail Investors must take into consideration the charges applicable to bank transfers and the duration of
bank transfers.

Each Manager and Eligible Participant will communicate to Retail Investors who subscribe through it the
fees that will be payable by Retail Investors in connection with the submission of their subscriptions of the
Offer Shares, including the costs (if any) associated with opening and maintaining a securities account
(unless the Retail Investor afready has such an account), the issuance of settlement commitments, investment
services commissions payable under any relevant agreements or pursuant to the regulations of the entity
accepting the subscription from Retail Investors and any fees charged by the Bucharest Stock Exchange and
the Central Depositary. Such charges cannot be quantified by the Company, the Selling Shareholder or the
Managers for the purpose of this Prospectus.

245



Subscription Documents

In order to be accepted, Subscription Forms for Offer Shares subscribed for by investors must be
accompanied by a Payment Evidence and by the documents set out below, depending on each type of
investor:

Resident individuals subscribing in
their own name:

Resident individuals subscribing in the
name of other individuals:

Resident individuals with no legal
capacity (impaired judgment) or placed
under guardianship:

Resident corporate entities subscribing
in their own name:

Non-resident individual subscribing in
their own name:

I ID (original).

I ID (original) of the representative and the ID (in copy) of
the represented individual; and

/ Power of attorney covering the subscription in the Offering
in authenticated form (original and copy).

I ID (original) of the resident individual subscribing for the
represented individual and the ID of the person with no legal
capacity (copy);

/ Passport (original) and/or residence permit (original and
copy) of the individual subscribing for the person with no
legal capacity — applicable only to foreign citizens; and

I The guardianship document or, as appropriate, the trustee or
the special trustee document (original and copy).

I Registration certificate issued by the Trade Registry (copy);

I Certificate of current standing dated not earlier than 30
iis Days prior to the date of subscription, issued by
the tradRegistry in original or online, evidencing the legal
representa\ve(s) of the resident entity;

xtract ftoM the UBO Register or an equivalent document
attestingt1ie Beneficial owner of the entity (original)issued
no,riorthan 30 Business Days prior to the date of

I In case subscriptions are made through a person other than
the legal representative(s), power of attorney/Mandate
(original and copy) for the person signing the Subscription
Form;

I ID (original) of the person subscribing in the name of the
legal person; and

I LEI Code.

I Passport or ID for citizens of the EU/EEA (original and
copy); and

Investor identification code according to art. 6 and Annex 1
of Commission Delegated Regulation (EU) 20 17/590
supplementing Regulation (EU) No 600/2014 of the
European Parliament and of the Council with regard to
regulatory technical standards for the reporting of
transactions to competent authorities (“CDR (EU) 2017/
590”).

Non-resident individual subscribing
through resident authorised
representatives:

I Passport or ID, for citizens of the EU/EEA (copy) for the
represented individual;

I ID for the authorised representative (original and copy);
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/ Investor identification code according to art. 6 and Annex 1
of CDR (EU) 2017/590; and

/ Authenticated power of attorney setting out that the
representative is authorised to act in the name of the non
resident individual (original and copy).

Non-resident corporate entities I Certificate of incorporation of the non-resident corporate
subscribing in their own name: entity issued by the Trade Registry or by any equivalent

institution, if existing (copy);

Certificate of current standing, in original, for the non
resident corporate entity evidencing the legal representatives
of the non-resident entity issued by the Registry of
Commerce or by an equivalent institution (issued no more
than 30 Business Days prior to the date of subscription). If
no authority or institution is authorised to issue such
certificate, any corporate document evidencing the legal
representatives of the non-resident corporate entity shall be
submitted (issued no more than 30 Business Days prior to
the date of subscription); such corporate document of the
non-resident corporate entity shall set out clearly whether
the legal representatives are entitled to act individually or
jointly;

Extract from the UBO Register or an equivalent document
attesting the Beneficial owner of the entity (original) issued
no more than 30 Business Days prior to the date of
subscription;

In case subscriptions are made through a person other than
the legal representative(s) of the non-resident corporate
entity, the Power of attorney/Mandate signed by the legal
representatives of the non-resident corporate entity
empowering the respective person to subscribe on behalf of
the non-resident corporate entity in the Offer Shares (in
original and in copy);

IDs for the person making the subscription as legal
representative or attorney in fact of the non-resident
corporate entity: passport, ID, for citizens of EU/EEA
(copy); and

LEI Code.

Non-resident corporate entities I Certificate of incorporation of the non-resident corporate
subscribing through a resident entity issued by the Trade Registry or by any equivalent
corporate entity: institution, if existing (copy);

Certificate of current standing, in original, for the non
resident corporate entity evidencing the legal representatives
of the non-resident entity issued by the Registry of
Commerce or by an equivalent institution (issued no more
than 30 Business Days prior to the date of subscription). If
no authority or institution is authorised to issue such
certificate, any corporate document evidencing the legal
representatives of the non-resident corporate entity shall be
submitted (issued no more than 30 Business Days prior to
the date of subscription); such corporate document shall set
out clearly whether the legal representatives are entitled to
act individually or jointly;

/

I;)

247



/ Extract from the UBO Register or an equivalent document
attesting the Beneficial owner of the entity (original) issued
no more than 30 Business Days prior to the date of
subscription;

/ Incorporation certificate for the representing resident
corporate entity issued by the Trade Registry (copy);

I Certificate of current standing, in original, for the
representing resident corporate entity issued by the Trade
Registry (not older than 30 Business Days prior to the date
of subscription);

I ID for the legal representative of the representing resident
corporate entity subscribing on behalf of the non-resident
corporate entity (original);

I In case subscriptions are made through a person other than
the legal representative(s), power of attorney signed by the
legal representative(s) of the non-resident corporate entity
empowering the resident corporate entity to subscribe to the
Offering; and

I LEI Code.

International Financial I Constitutive act of the IFI or a copy of the Romanian law

Institutions (IFIs) whereby Romania accepts or adheres to the constitutive act
the relevant WI;

I case subscriptions are made through a person other than
Ue legal representative(s), power of attorney/Certificate

\ 4npowering the person who will sign the subscription form
subscribe on behalf of the IFI (in original or notarised

copy);

I ID for the person who signs the subscription form on behalf
of the IFI (copy); and

I LEI Code.

The Manager (or affiliate of a Manager) or Eligible Participant, as the case may be, through which an
investor subscribes is entitled (i) to request any additional documents for the purpose of carrying out its

duty to comply with the “know your customer” rules, based on its internal norms and procedures of client
identification or (ii), on the contrary to waive any of the documents listed above. Each investor must
comply with the appropriate money laundering checks and other relevant internal procedures required by the
relevant Manager (or affiliate of a Manager) or the Eligible Participant through whom he/she/it subscribed
for Offer Shares.

Official documents in a language other than Romanian or English submitted by an investor shall be
apostilled or over-legalized, as the case may be, and accompanied by a notarised translation thereof in

Romanian or English.

In case of investors without legal personality, the identification documents of the management company must
be submitted.

Change and Withdrawal of Subscriptions

Institutional Investors may change or withdraw their initial subscription for Offer Shares until the close of
the Book on the last Business Day of the Offer Period (inclusive) as such timing will be communicated by
the Managers to Institutional Investors. The change of subscriptions by Institutional Investors will be subject
to the same submission, processing and validation requirements as those for the initial subscription.

Retail Investors may not change or withdraw any subscriptions for Offer Shares except if the Prospectus is
subject to an amendment — in which case subscriptions may be withdrawn by any Retail Investor within
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two (2) Business Days from the date when the respective amendment to the Prospectus was published, by
filling in a revocation form at the same unit of the Manager or Eligible Participant where the subscription
was made, and the amounts paid by the Retail Investors will be returned to them as set out above in
section “Offer Price — Price Reimbursement”. The withdrawal of a subscription can be performed only in
relation to the entire subscription and only within the period indicated in the amendment to the Prospectus.

Allocation of the Offer Shares

The subscribed Offer Shares will be allocated to investors on the basis of the joint decision of the Company
and Selling Shareholder, upon the recommendation of the Joint Global Coordinators on the Allocation Date.

The final number of Offer Shares will be decided by the Selling Shareholder in consultation with the
Company, upon the recommendation of the Joint Global Coordinators, based on the level of subscriptions in
the Book.

The final size of each Offer Tranche will be jointly decided by the Selling Shareholder and the Company,
upon the recommendation of the Joint Global Coordinators, based on the level of subscriptions in the Book.
Upon the recommendation of the Joint Global Coordinators, the Company and the Selling Shareholder may
jointly decide to re-allocate Offer Shares from any of the Offer Tranches to the other Offer Tranche — which
can, for the avoidance of doubt, lead to the Retail Tranche representing either (1) more than 15% (but not
more than 20%) of the sold Offer Shares or, on the contrary (2) less than 15% of the sold Offer Shares (but
such re-allocation from the Retail Tranche to the Institutional Tranche shall occur only in case the Retail
Tranche is less than 100% subscribed).

Allocation of Offer Shares within the Retail Tranche

(A) If the number of Offer Shares validly subscribA’ithin the Retail Tranche is lower than, or equal to,
the Offer Shares allocated to the Retail Traife (as determine on the Allocation Date), each valid
subscription of Retail Investors will receive t1j number of subsqjbed Offer Shares.

(B) If the number of Offer Shares validly subsckd within the Rtail Tranche is higher than the Offer
Shares allocated to the Retail Tranche (as detèined on thcAllocation Date), the Offer Shares from
the Retail Tranche will be allocated to each valisth iptinn of Retail Investors proportionally to the
number of Offer Shares in such subscription (pro rata allocation). For the avoidance of any doubt,
such pro rata allocation will equally apply to all subscriptions in the Retail Tranche, whether
submitted within the first five (5) Business Days of the Offer Period or within the other Business Days
of the Offer Period.

To this end, a pro-rata factor shall be calculated as follows: Pro-rata factor = Total number of Offer
Shares allocated to the Retail Tranche / Total number of Offer Shares subscribed for in the Retail
Tranche.

Each subscription of Retail Investors shall be allocated the number of Offer Shares equal to the
number of Offer Shares validly subscribed for, multiplied by the pro-rata factor, which will have ten
(10) decimal places.

If the number of Offer Shares allocated to a subscription of a Retail Investor after the pro rata factor
is applied is not an integer, the number of Offer Shares allocated to the relevant subscription shall be
rounded down to the immediately lower integer.

For the purpose of allocating any remaining Offer Shares (resulting from such rounding down of the
number of Offer Shares within the process of pro rata allocation), subscriptions of Retail Investors
shall be ranked in decreasing order based on the number of Offer Shares in each subscription and, if
one or more subscriptions refer to the exact number of Offer Shares they will be ranked in increasing
order based on the time stamp in the Bucharest Stock Exchange electronic system associated with their
trading order, and the resulting unallocated Offer Shares in the Retail Tranche shall be allocated one
per subscription (but so that the number of Offer Shares allocated in aggregate to a subscription does
not exceed the number of Offer Shares initially requested through that subscription), starting with the
largest allocation.

In case of over-subscription, Retail Investors will be reimbursed the difference between the amount paid for
the subscribed Offer Shares and the value of the allocated Offer Shares (less the bank transfer fees and any
applicable capital market institutions’ fees) as detailed in “Offer Price” above.
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Reasons independent from the Company, the Selling Shareholder or the Managers may lead to delays in

processing the data and in preparing and sending the notice regarding the Offering results to the FSA and

BSE. As a consequence, neither the Company, the Managers nor the Selling Shareholder will be liable for

delays in the return of the amounts due to the investors in the event that the Offering is over-subscribed. In

such circumstances, the Company, the Selling Shareholder and the Managers shall have no liability to any

investors.

Shares allocated to Retail Investors will be automatically transferred into “Section 1” of the Romanian

Central Depositary after the Settlement Date (as defined below), except for the Offer Shares allocated to

those Retail Investors who have a valid investment agreement with the Manager or Eligible Participant

through which they have subscribed in the Offering.

By applying for Offer Shares, Retail Investors acknowledge and agree that they may be allocated fewer

Offer Shares than they have applied for, in accordance with the paragraphs above. Retail Investors also

acknowledge and agree that they cannot refuse the Offer Shares allocated to them in accordance with this

Prospectus, and shall have no right to contest or oppose such allocation.

Allocation of Offer Shares within the Institutional Tranche

The number of Offer Shares allocated to each Institutional Investor will be jointly determined by the

Company and the Selling Shareholder, upon the recommendation of the Joint Global Coordinators, on the

basis of the Book. Institutional Investors will be notified (verbally, by email or by other means agreed with

the Manager/affiliate of a Manager which they subscribed through) of the number of Offer Shares that they

have been allocated, as soon as practicable following pricing and allocation.

By subscribing in the Offering, Institutional Investors acknowledge and agree that they may be allocated

fewer Offer Shares than they have subscribed for, or they may receive no Offer Shares at all, and that they

cannot refuse the allocation.

Institutional Investors also acknowledge and ar$& they’’iill have no right to request, and the Selling

Shareholder, the Company and the Managers 4kti have no oblition to disclose, the reasons for the Selling
•1

Shareholder s and/or Company s allocation ailpncing decis1ons.’\

Transaction ./
Orders corresponding to valid subscriptions foi<&cr rS1are made by Retail Investors are entered by the

Managers and the Eligible Participants into the sytrrror the Bucharest Stock Exchange on a daily basis

during the Offer Period, including on the last Business Day of the Offer Period.

During the period starting on (and including) the Allocation Date and ending on the Transaction Date (at

the hour agreed between the Managers and the Bucharest Stock Exchange), the orders corresponding to the

Shares allocated to the Institutional Investors shall be registered in the system of the Bucharest Stock
Exchange, exclusively in accordance with the allocations made jointly by the Company and the Selling

Shareholder, provided that the corresponding subscriptions are valid and the Payment Evidence is received.

In circumstances where, during the period starting on the Allocation Date and until 15:00 Romania time on

the Transaction Date, there will be Institutional Investors which will not provide the Payment Evidence, the

Joint Global Coordinators will reallocate the relevant Shares to other Institutional Investor(s) (with the

latter’s consent and provided that such Institutional Investor(s) can provide a Payment Evidence for the

additionally allocated Shares) failing which, the Managers will purchase, or pay for, themselves such Offer

Shares in the proportions and the terms set out in the Underwriting Agreement. Should this not be possible,

the number of Shares sold by the Selling Shareholder shall be decreased accordingly. The allotment of the

Shares made by the Company jointly with the Selling Shareholder is mandatory and is legally binding for

the Institutional Investors and also for the Managers.

On the Transaction Date the Managers which are members of the Bucharest Stock Exchange will carry out

the trades related to the Offer Shares through the Bucharest Stock Exchange as agreed in the Underwriting
Agreement.

Settlement

Settlement of the allocated Offer Shares will be made through the Romanian Central Depositary clearing

settlement system within two (2) Business Days of the Transaction Date (the “Settlement Date”).
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Admission to trading

The Bucharest Stock Exchange has issued an approval in principle for the admission of the Shares to
trading on the Regulated Spot Market (“piata reglementata”) of the Bucharest Stock Exchange (the
“Admission”). After the completion of the Offering, the Company intends to apply to the Bucharest Stock
Exchange for obtaining the final approval for the Admission. If and when admitted to trading on the
Bucharest Stock Exchange, the Shares will be registered under ISIN RO4QOZ5RO1B6 and will trade under
the symbol “H20”.

In the event the application for the Admission to trading of the Shares is rejected by the Bucharest Stock
Exchange, investors are entitled to request the reimbursement of their subscribed funds within 60 days from
the date when the announcement regarding such rejection is published.

The relevant amounts will be returned to such investors no more than three (3) Business Days from the date
the funds reimbursement application has been received by the relevant Manager, affiliate of a Manager or
Eligible Participant through which the investor has subscribed in the Offering.

No interest shall be payable to investors in respect of such amounts.

If an investor has indicated more than one bank account for the reimbursement of any such amounts, the
Managers and the Eligible Participants reserve the right to pay the whole amount to be reimbursed to only
one of the bank accounts indicated by the investor, unless otherwise mentioned in the Subscription Form.

Stabilisation

In connection with the Offering, Erste Group Bank AG as stabilising agent (the “Stabilisation Agent”)
acting directly or through Banca Comerciala Romana S.A. may (but will be under no obligation to), to the
extent permitted by applicable law, over-allot Offer ir ect other stabilising transactions with a view
to supporting the market price of the Shares at 4g1er level thà that which might otherwise prevail in the
open market, based on the stabilisation strategj.kt by Citigroup ‘Jlobal Markets Europe AG as stabilising
manager (the “Stabilisation Manager”). Th tabilisation Maiger is not required to enter into such
transactions and such transactions may be effeckI on:the Bucharé Stock Exchange and may be undertaken
at any time during the period commencing on thAdmission da/and ending no later than 30 calendar days
thereafter.

However, there will be no obligation on the Stabilisation Manager or any of its agents to effect stabilising
transactions and there is no assurance that stabilising transactions will be undertaken. In no event will
measures be taken to stabilise the market price of the Shares above the Final Offer Price. Such stabilisation,
if commenced, may be discontinued at any time without prior notice. Except as required by law or
regulation, neither the Stabilisation Manager nor any of its agents intends to disclose the extent of any over-
allotments made and/or stabilising transactions conducted in relation to the Offering.

Over-allotment Option

In connection with the Offering, the Stabilisation Agent may, for stabilisation purposes, over-allot Offer
Shares up to a maximum of 15% of the total number of Offer Shares comprised in the Offering. For the
purposes of allowing the Stabilisation Agent to cover short positions resulting from any such overallotments
and/or from sales of Offer Shares effected by it during the Stabilisation period, the Selling Shareholder will
have granted to the Managers an over-allotment option, pursuant to which the Managers may purchase or
procure purchasers for additional Offer Shares up to a maximum of 15% of the Over-allotment Shares at the
Final Offer Price (the “Over-allotment Option”). The Over-allotment Option will be exercisable in whole or
in part, upon notice by the Stabilisation Agent, at any time on or before the 30il calendar day after the
Admission. Any Over-allotment Shares made available pursuant to the Over-allotment Option will rank
pan passu in all respects with the Offer Shares, including for all dividends and other distributions declared,
made or paid on the Offer Shares, will be purchased on the same terms and conditions as the Offer Shares
being sold in the Offering and will form a single class for all purposes with the other Shares.

Stock Lending Agreement

In connection with the arrangements detailed above, the Stabilisation Manager, the Stabilising Agent and
Banca Comerciala Romana S.A. will enter into a stock lending agreement (the “Stock Lending
Agreement”) with the Selling Shareholder, pursuant to which the Stabilisation Agent will be able to borrow
from the Selling Shareholder, free of charge, Offer Shares up to an amount equal to 15% of the size of the
Offering for the purposes, amongst other things, of allowing the Stabilisation Agent to settle over-
allocations, if any, made in connection with the Offering.
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If the Stabilisation Agent borrows any Offer Shares pursuant to the Stock Lending Agreement, it will be

required to return equivalent securities to the Selling Shareholder by no later than two (2) Business Days

following the end of the stabilisation period.

Cornerstone investors

Three Romanian institutional investor groups (the “Cornerstone Investors”) have agreed to be cornerstone

investors in the Offering and entered into cornerstone investor agreements with the Company and the Selling

Shareholder. The Cornerstone Investors have undertaken to purchase in aggregate RON 2.24 billion in

shares at the Final Offer Price, subject to certain customary conditions. The Selling Shareholder and the

Company will instruct the Joint Global Coordinators to fully allocate the corresponding number of Offer
Shares to the Cornerstone Investors in the Offering. The Cornerstone Investors will not receive consideration
for their willingness to invest in the Company.

Assuming (i) that all the Offer Shares are sold and the Over-allotment Option is exercised in full and
(ii) the Final Offer Price is equal to the midpoint of the Offer Price Range, following the Offering the

Cornerstone Investors will own in aggregate 27.88% of the total number of Offer Shares and 4.83% of the

Company’s total issued Shares, respectively.

Other Relationships

Each of the Managers is a full-service financial institution engaged in various activities, which may include

the provision of investment banking, commercial banking and financial advisory services. The Managers and
their respective affiliates in the ordinary course of business may in the past have engaged in transactions

with, and performed various investment banking, commercial banking, financial advisory and/or other

services for, the Company, the Selling Shareholder and their respective affiliates from time to time, for

which they have received customary fees and reimbursement of expenses. The Managers and their respective
affiliates may in the future, from time to im,jovi4e such services for the Company and the Selling

Shareholder and their respective affihiates,Athe ordinai\course of business, for which they may receive

customary fees and reimbursement of exses,.

In the ordinary course of their various (iisiness activities, tJEie Managers and their respective affiliates may

hold a broad array of investments anactive1 trade bt and equity securities (or related derivative

securities) and financial instruments (whpiay inc1ude’bank loans and/or credit default swaps) in the

Company, the Selling Shareholder and theirreptye- affiliates for their own account and for the accounts
of their customers and may at any time hold long and short positions in such securities and instruments.

In addition, certain of the Managers or their affiliates are, or may in the future be, lenders, and in some
cases agents or managers for the lenders, under certain of the credit facilities and other credit arrangements

of the Company, the Selling Shareholder or their respective affiliates. In their capacity as lenders, such
lenders may, in the future, seek a reduction of a loan commitment to the Company, the Selling Shareholder
or their respective affiliates or impose incremental pricing or collateral requirements with respect to such

facilities or credit arrangements, in the ordinary course of business. In addition, certain of the Managers or

their respective affiliates that have a lending relationship with the Company, the Selling Shareholder or their

respective affiliates may routinely hedge their credit exposure to the Company, the Selling Shareholder or

their respective affiliates consistent with their customary risk management policies; a typical such hedging

strategy would include these Managers or their respective affiliates hedging such exposure by entering into

transactions which consist of either the purchase of credit default swaps or the creation of short positions in

the securities of the Company, the Selling Shareholder or their respective affiliates. The Managers and their

respective affiliates may also make investment recommendations and/or publish or express independent

research views in respect of such securities or financial instruments and may hold, or recommend to clients

that they acquire, long and/or short positions in such securities and instruments. In connection with the

Offering, each of the Managers and any of their respective affiliates, may take up a portion of the Offer

Shares in the Offering as a principal position and in that capacity may retain, purchase, sell, offer to sell, or

otherwise deal for its or their own account(s) in, such Offer Shares, any other securities of the Company or

any related investments in connection with the Offering or otherwise. Accordingly, references in this

Prospectus to the Offer Shares being offered, acquired, placed or otherwise dealt with should be read as

including any offer, acquisition, placing or dealing by any of the Managers or any of their respective
affiliates acting in such capacity. In addition, certain of the Managers or their respective affiliates may enter

into financing arrangements (including swaps, warrants or contracts for differences) with investors, in

connection with which such Managers (or their respective affiliates) may from time to time acquire, hold or

dispose of Shares. None of the Managers (or their respective affiliates) intends to disclose the extent of any
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such investment or transactions otherwise than in accordance with any legal or regulatory obligation to do
so.
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SELLING AND TRANSFER RESTRICTIONS

GENERAL

The distribution of the Prospectus and the sale of the Offer Shares may be restricted by law in certain
jurisdictions. No action has been or will be taken by the Company, the Selling Shareholder or the Managers
to permit a public offering of the Offer Shares anywhere other than in Romania or the transmission or
distribution of the Prospectus into any other jurisdiction where action for that purpose may be required. This
Prospectus has been approved by the FSA.

NO PUBLIC OFFERING OUTSIDE ROMANIA

No action has been or will be taken in any country or jurisdiction (other than in Romania) that would
permit a public offering of the Offer Shares or possession or distribution of this Prospectus (or any other
offering or publicity material relating to the Offer Shares) in any country or jurisdiction where action for
that purpose is required.

Accordingly, neither the Prospectus nor any advertisement or any other offering material may be distributed
or published in any jurisdiction other than in Romania, except under circumstances that will result in
compliance with applicable laws and regulations. Persons taking possession of the Prospectus are required to
inform themselves about, and observe any, such restrictions, including those set out in the following
paragraphs.

Any failure to comply with these restrictions may çtitute a viol ion of the securities laws of any such
jurisdiction. iZ

UNITED STATES ( -

The Offer Shares have not been and will not be re’ red under tj Securities Act or with any securities
regulatory authority of any state or other jurisdiction ‘$it&l States and may not be offered or sold
within the United States, except in transactions that are exempt from registration under the Securities Act.
Accordingly, the Offer Shares are being offered (i) in the United States only to persons reasonably believed
to be QIBs in reliance on Rule 144A or pursuant to another exemption from the registration requirements of
the US Securities Act; or (ii) outside the United States in offshore transactions in reliance on Regulation S.
The Managers may arrange for the offer and sale of the Shares in the United States through United States
registered broker-dealers, which may be their affiliates.

In addition, until 40 days after the commencement of the Offering, an offer or sale of Offer Shares within
the United States by any dealer (whether or not participating in the Offering) may violate the registration
requirements of the Securities Act if such offer or sale is made other than in accordance with Rule 144A or
another exemption from registration under the Securities Act.

Selling and Transfer Restrictions for Purchasers of Offer Shares outside the United States

Each purchaser of the Offer Shares outside the United States, by accepting delivery of this Prospectus, will
be deemed to have represented, agreed and acknowledged as follows:

• The purchaser acknowledges that the Offer Shares have not been and will not be registered under the
Securities Act or with any securities’ regulatory authority of any state of the United States;

• At the time the Offer Shares are purchased the purchaser will be the beneficial owner of those Offer
Shares;

• The person, if any, for whose account it is acquiring the Offer Shares, is located outside the United
States (within the meaning of Regulation S) and is purchasing the Offer Shares in an offshore
transaction meeting the requirements of Regulation S; and

• The purchaser acknowledges that the Company, the Selling Shareholder, the Managers and the
Company’s respective affiliates will rely upon the truth and accuracy of the acknowledgements,
representations and agreements in the foregoing paragraphs.

Selling and Transfer Restrictions for Purchasers of Offer Shares within the United States

Each purchaser of the Offer Shares within the United States, by accepting delivery of this Prospectus, will
be deemed to have represented, agreed and acknowledged as follows:

• The purchaser acknowledges that the Offer Shares have not been and will not be registered under the
Securities Act or with any securities’ regulatory authority of any state of the United States;
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• The purchaser is: (i) a QIB; (ii) aware, and each beneficial owner of such Offer Shares has been
advised, that the sale of Offer Shares is being made in reliance on Rule 144A or another exemption
from registration under the Securities Act; and (iii) acquiring such Offer Shares for its own account or
for the account of a QIB;

• The purchaser agrees (or if it is acting for the account of another person, such person, has confirmed
to it that such person agrees) that it (or such person) will not offer, resell, pledge or otherwise transfer
those Offer Shares except: (a) to a person whom it and any person acting on its behalf reasonably
believe is a QIB purchasing for its own account or for the account of a QIB in a transaction meeting
the requirements of Rule 144A; (b) in an offshore transaction in accordance with Rule 903 or 904 of
Regulation 5; (c) in accordance with Rule 144 under the Securities Act (if available); or (d) pursuant
to an effective registration statement under the Securities Act, and in each case in accordance with any
applicable securities laws of any state of the United States. The purchaser will, and each subsequent
holder is required to, notify any subsequent purchaser from it of those Offer Shares of the foregoing
resale restrictions. No representation can be made as to the availability of the exemption provided by
Rule 144A for resale of the Offer Shares;

• The purchaser understands that the Offer Shares (to the extent they are in certificated form), unless
otherwise determined by the Company in accordance with applicable law, will bear a legend
substantially to the effect set out in the preceding r$ipl9

• If the purchaser is acquiring Offer Shares for account of oiae or more QIBs, it represents that it
has sole investment discretion with respect tof ach’ ‘sucfr accoun and that it has full power to make
the foregoing acknowledgements, representatio1$ and agreements behalf of each such account;

• The purchaser understands that for so long Offer Shat/are “restricted securities” within the
meaning of the US federal securities laws, no\c1 shares may be deposited into any unrestricted
depositary receipt facility established or maintained’bya-depôsitary bank;

• The purchaser understands that the Offer Shares will not settle or trade through the facilities of the
Depository Trust & Clearing Corporation or any other US clearing system;

• The purchaser acknowledges that the Company, the Selling Shareholder, the Managers and the
Company’s respective affiliates will rely upon the truth and accuracy of the acknowledgements,
representations and agreements in the foregoing paragraphs.

NOTICE TO PROSPECTWE INVESTORS IN EUROPEAN ECONOMIC AREA AND THE UNITED
KINGDOM

This Prospectus has been approved by the FSA but it has not been, approved by or notified to any other
competent authority of a Member State of the European Economic Area (other than Romania) and the
United Kingdom (each a “Relevant State”).

No Offer Shares have been offered or will be offered pursuant to the Offering to the public in that Relevant
State prior to the publication of a prospectus in relation to the Offer Shares which has been approved by the
competent authority in that Relevant State or, where appropriate, approved in another Relevant State and
notified to the competent authority in that Relevant State, all in accordance with the Prospectus Regulation,
except that the Offer Shares may be offered to the public in that Relevant State at any time:

• to any legal entity which is a qualified investor as defined under Article 2 of the Prospectus
Regulation;

• to fewer than 150 natural or legal persons per member state of the EEA (other than qualified investors
as defined under Article 2 of the Prospectus Regulation), subject to obtaining the prior consent of the
Joint Global Coordinators for any such offer; or

• in any other circumstances falling within Article 1 para. 4 of the Prospectus Regulation andJor within
Section 86 of the United Kingdom Financial Services and Markets Act 2000, as amended (the
“FSMA”), as applicable,

provided that no such offer to the public of the Offer Shares shall require the Company, the Selling
Shareholder or any Manager to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or
Section 85 of the FSMA, as applicable, or supplement a prospectus pursuant to Article 23 of the Prospectus
Regulation.
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In addition, in the United Kingdom, this Prospectus is only addressed to and directed to qualified investors
within the meaning of Article 2 of the Prospectus Regulation (i) who have professional experience in
matters relating to investments falling within Article 19 para. 5 of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005, as amended, and/or (ii) who are high net worth entities falling
within Article 49 para. 2(a) through (d) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005, and/or (iii) who are other persons to whom it may otherwise lawfully be
communicated (all such persons together being referred to as “Relevant Persons”). The securities described
herein are only available in the United Kingdom to, and any invitation, offer or agreement to subscribe,
purchase or otherwise acquire such securities in the United Kingdom will be engaged in only with, Relevant
Persons. Any person in the United Kingdom who is not a Relevant Person should not act or rely on this
Prospectus or any of its contents.

For the purposes of this Section of this Prospectus, the expression “offer to the public” in relation to the
Offer Shares in any Relevant State means the communication in any form and by any means of sufficient
information on the terms of the Offering and any Offer Shares to be offered so as to enable an investor to
decide to purchase or subscribe for any Offer Shares, including any placing of Offer Shares through
financial intermediaries, and the expression “Prospectus Regulation” means Regulation (EU) 2017/1129,
and/or, as applicable, such Regulation (EU) 20 17/1129 as it forms part of domestic law in the United
Kingdom by virtue of the European Union (Withdrawal) Act 2018.

NOTICE TO PROSPECTIVE INVESTORS IN AUSTRALIA

This Prospectus (a) does not constitute a prospectus or a product disclosure statement under the
Corporations Act 2001 (Cth) of the Commonwealth of Australia, as amended (“Corporations Act”);

(b) does not purport to include the information rired of a prospectus under Part 6D.2 of the Corporations
Act or a product disclosure statement under oftkc Corporations Act; has not been, nor will it be,
lodged as a disclosure document with the 1Ktralian Secun>es and Investments Commission (“ASIC”), the
Australian Securities Exchange operated bI$ScLimitèd or ài other regulatory body or agency in Australia;
and (c) may not be provided in Australia (her than to select )investors (“Exempt Investors”) who are able
to demonstrate that they (i) fall within onr moi of the 4tegories of investors under section 708 of the
Corporations Act to whom an offer may 1iáde withoutAisclosure under Part 6D.2 of the Corporations
Act and (in) are “wholesale clients” for the pàsjection 761 G of the Corporations Act.

The Offer Shares may not be directly or indirectly offered for subscription or purchased or sold, and no
invitations to subscribe for, or buy, the Offer Shares may be issued, and no draft or definitive offering
memorandum, advertisement or other offering material relating to any Offer Shares may be distributed,
received or published in Australia, except where disclosure to investors is not required under Chapters 6D
and 7 of the Corporations Act or is otherwise in compliance with all applicable Australian laws and
regulations. By submitting an application for the Offer Shares, each purchaser or subscriber of the Offer
Shares represents and warrants to the Company, the Selling Shareholder, the Managers and their affiliates
that such purchaser or subscriber is an Exempt Investor.

As any offer of Offer Shares under this Prospectus, any supplement or the accompanying prospectus or
other document will be made without disclosure in Australia under Parts 6D.2 and 7.9 of the Corporations
Act, the offer of those Offer Shares for resale in Australia within 12 months may, under the Corporations
Act, require disclosure to investors if none of the exemptions in the Corporations Act applies to that resale.
By applying for the Offer Shares each purchaser or subscriber of the Offer Shares undertakes to the
Company, the Selling Shareholder and the Managers that such purchaser or subscriber will not, for a period
of 12 months from the date of issue or purchase of the Offer Shares, offer, transfer, assign or otherwise
alienate those Offer Shares to investors in Australia except in circumstances where disclosure to investors is
not required under the Corporations Act or where a compliant disclosure document is prepared and lodged
with ASIC.

NOTICE TO PROSPECTIVE INVESTORS IN CANADA

The Offer Shares are not being offered and may not be sold to any purchaser in a province or territory of
Canada other than purchasers in the provinces of Alberta, British Columbia, Manitoba, Ontario and Quebec
(the “Specified Provinces”) that satisfS’ the requirements specified below. No prospectus has been filed with
any securities commission or similar regulatory authority in Canada in connection with the offer and sale of
the Offer Shares. No securities commission or similar regulatory authority in Canada has reviewed or in any
way passed judgement on this Prospectus or on the merits of the Offer Shares, and any representation to the
contrary is an offense. The offer and sale of the Offer Shares in Canada is being made on a private
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placement basis only and is exempt from the requirement that the Company prepares and files a prospectus
under applicable Canadian securities laws.

The Offer Shares may be offered and sold only in the Specified Provinces to purchasers purchasing, or
deemed to be purchasing, as principal that are accredited investors, as defined in National Instrument 45-106
Prospectus Exemptions (“NI 45-106”) or subsection 73.3(1) of the Securities Act (Ontario), and are
permitted clients, as defined in National Instrument 3 1-103- Registration Requirements, Exemptions and
Ongoing Registrant Obligations (“NI 31-103”).

Each Bank making offers and sales of Offer Shares in any of the Specified Provinces will do so relying on
the “international dealer exemption” in NI 31-103 from the registration requirements of the Specified
Province and will provide its jurisdiction of residence and the name and address of its agent for service of
process to purchasers of Offer Shares in such Specified Province. Each purchaser in the Specified Provinces
acknowledges that it has been notified that (a) none of the Managers is registered as a securities dealer in
any province or territory of Canada (or, if so registered, is not relying upon its registration status to trade
the Offer Shares); (b) all or substantially all of the assets of the Managers may be situated outside of
Canada; and (c) there may be difficulty enforcing legal rights against the Managers for these reasons.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this Prospectus (including :amçdment thereto) contains a misrepresentation,
provided that the remedies for rescission or daés are exer’tsed by the purchaser within the time limit
prescribed by the securities legislation of the haser’s provincè\ or territory. The purchaser should refer to
any applicable provisions of the securities leation of the puróPaser’s province or territory for particulars
of these rights or consult with a legal advisor. : )
Pursuant to section 3A.3 of National Instrunt 33-105- +nderwriting Conflicts (“NI 33-105”), the
Managers are not required to comply with the di1 ire reqüirements of NI 33-105 regarding underwriter
conflicts of interest in connection with this offering.

In addition, the information in this Prospectus, including any documents incorporated by reference, has not
been prepared with regard to matters that may be of particular concern to purchasers in Canada, including
with respect to the tax consequences of purchasing, holding and disposing of the Offer Shares, and,
accordingly, should be read with this in mind. Prospective purchasers are advised to consult their own
advisors about their individual circumstances.

By purchasing the Offer Shares in Canada and accepting a purchase confirmation, a purchaser is
representing and covenanting to the Company and the Managers that:

• the purchaser is resident in or otherwise subject to the securities laws of one of the Specified
Provinces;

• the purchaser is basing the purchaser’s investment decision solely on this Prospectus and not on any
other information concerning the Company or the offering of the Offer Shares and the offering of the
Offer Shares was made exclusively through this Prospectus and was not made through an
advertisement of the Offer Shares in any printed media of general and regular paid circulation, radio,
television or telecommunications, including electronic display, or any other form of advertising in
Canada;

• the purchaser is entitled under applicable securities laws to purchase the Offer Shares without the
benefit of a prospectus qualified under those securities laws and, without limiting the generality of the
foregoing, the purchaser is an “accredited investor” as defined in NI 45-106 or, if resident in the
province of Ontario, as defined in subsection 73.3(1) of the Securities Act (Ontario);

• the purchaser is a “permitted client” as defined in NI 31-103;

• the purchaser is purchasing the Offer Shares as principal and not as agent, or is otherwise deemed to
be purchasing as principal in accordance with applicable securities laws;

• the purchaser is purchasing the Offer Shares for investment only and not with a view to resale or
distribution;

• the purchaser shall promptly notify the Company and the Managers, as applicable, if the purchaser
discovers that any such representations cease to be true, and shall provide the Company and the
Managers, as applicable, with appropriate information in connection therewith; and
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if required by applicable securities laws or stock exchange rules, the purchaser will execute, deliver and file

or assist the Company in filing such reports, undertakings and other documents relating to the purchaser of

the Offer Shares as may be required by any securities commission, stock exchange or other regulatory
authority, including for greater certainty any information that is required for completion of Form 45-106F1

under NI 45-106. By purchasing the Offer Shares, each purchaser in Canada acknowledges that the

Company and the Managers and their respective agents and advisors may collect, use and disclose the name

of such purchaser and other specified personally identifiable information (the “personal information”),

including the amount of Offer Shares that the purchaser has purchased for purposes of meeting legal,

regulatory and audit requirements and as otherwise permitted or required by law or regulation. Each such

purchaser consents to the disclosure of all such personal information. In addition, by purchasing the Offer

Shares, each such purchaser will be deemed to have represented to the Company and the Managers

that: (a) it has been notified by the Company that the company is required to provide information pertaining

to each such purchaser that is required to be disclosed in Schedule 1 of Form 45-106F1 under NI 45-106

(including the purchaser’s name, address, telephone number, email address, number of Offer Shares the

purchaser has acquired, the value of the Offer Shares purchased, the statutory exemption relied on, whether

the purchaser is an “insider” of the Company or a “registrant, each as defined under applicable securities

legislation, and the date of distribution); (b) the personal information will be delivered to the applicable

securities regulatory authority or regulator in accordance with NI 45-106; (c) the personal information is

being collected indirectly by the applicable securities regulatory authority or regulator under the authority

granted to it under applicable securities legislation; (d) the personal information is being collected for the

purposes of the administration and enforcement of the securities legislation of the applicable local

jurisdiction; and (e) the public official in the applicable local jurisdiction who can answer questions about

the security regulatory authority’s or regulator’s indirect collection of such personal information is as

follows: (i) Alberta Securities Commission, Suite 600, 250 Sth Street SW, Calgary, Alberta T2P 0R4,

Attention: FOIP Coordinator; (ii) Autorité des marches financiers, 800, rue du Square-Victoria, 22e étage,

C.P. 246, Tour de Ia Bourse, Montréal, Quebe .G Attention: Corporate Secretary, Tel: (514) 395-

0337 or 1-877-525-0337, Email: financem tessociete Iautorite.gc.ca, Public official contact regarding

indirect collection of information Secreta 4? ger,I (iii) *ltish Columbia Secunties Commission P0
Box 10142, Pacific Centre 701 West Geor SL. 4aiicouv4 British Columbia V7Y 1L2, Attention: FOl

Inquiries, Tel: (604) 899-6854, Toll free in Email: FOl-privacy@besc.be.ca, Public

official contact regarding indirect collectio 04 mformation’ ‘FOl Inquiries; (iv) The Manitoba Securities

Commission, 500-400 St. Mary Avenue, Wi eg, 4ni a R3C 4K5, Tel: (204) 945-2561, Toll free in

Manitoba: 1-800-655-5244, Facsimile: (204) 945-0 , ublic official contact regarding indirect collection of

information: Director; and (v) Ontario Securities Commission, 20 Queen Street West, 22nd Floor, Toronto,

Ontario MSH 3S8, Attention: Inquiries Officer, Tel: (416) 593-8314, Toll free in Canada: 1-877-785-1555,
Email: exemptmarkeffilings@osc.gov.on.ca, Public official contact regarding indirect collection of

information: Inquiries Officer. Further, by purchasing the Offer Shares, each such purchaser, if an individual,

acknowledges that its name and other specified information as set forth above, may be disclosed to other

Canadian securities regulatory authorities and may become available to the public in accordance with the

requirements of applicable laws. Each such purchaser consents to the foregoing.

Any resale of the Offer Shares must be made in accordance with an exemption from, or in a transaction not

subject to, the prospectus requirements of applicable securities laws. By purchasing the Offer Shares, each
purchaser in a Specified Province acknowledges that unless permitted under securities legislation the holder

of the Offer Shares must not trade the Offer Shares before the date that is 4 months and a day after the

later of (i) the date on which delivery of the Offer Shares is made, and (ii) the date the Company becomes

a reporting issuer in any province or territory. The Company is not, and may never be, a “reporting issuer”,

as such term is defined under applicable Canadian securities legislation, in any province or territory of

Canada and there is no public market for any of the securities of the Company in Canada, including the

Offer Shares, and one may never develop. Listing of the Offer Shares on the Bucharest Stock Exchange

(Bursa de Valori Bucuresti S.A.) will not affect such resale restrictions. Canadian purchasers are advised to

seek legal advice prior to any resale of the Offer Shares.

In order to comply with the dealer registration requirements of Canadian securities laws, any resale of the

Offer Shares must be made either by a person not required to register as a dealer under applicable Canadian

securities laws, or through an appropriately registered dealer or in accordance with applicable Canadian

securities laws, or through an appropriately registered dealer or in accordance with an exemption from the

dealer registration requirements.
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Upon receipt of this document, each Canadian investor hereby confirms that it has expressly requested that
all documents evidencing or relating in any way to the sale of the Offer Shares (including any purchase
confirmation or notice) be drawn up in the English language only.

NOTICE TO PROSPECTIVE INVESTORS IN UNITED ARAB EMIRATES (EXCLUDING THE ABU
DHABI GLOBAL MARKET AND THE DUBAI INTERNATIONAL FINANCIAL CENTRE)

This Prospectus is strictly private and confidential and is being distributed to a limited number of
Professional Investors, within the meaning of the United Arab Emirates SCA’s Board of Directors Decision
No. 13 of 2021 Concerning the Financial Activities Rule Book, and must not be provided to any person
other than the original recipient, and may not be reproduced or used for any other purpose. If you are in
any doubt about the contents of this Prospectus, you should consult an authorised financial adviser.

By receiving this Prospectus, the person or entity to whom it has been issued understands, acknowledges
and agrees that this Prospectus has not been approved by or filed with the Central Bank of the United Arab
Emirates (the “UAE”) (the “UAE Central Bank”), the Securities and Commodities Authority of UAE (the
“SCA”) or any other authorities in the UAE, nor have the Managers received authorisation or licensing
from the UAE Central Bank, the SCA or any other authorities in the UAE to market or sell securities or
other investments within the UAE. No marketing of any financial products or services has been or will be
made from within the UAE other than in compliance with the laws of the UAE and no subscription to any
securities or other investments may or will be consummated within the UAE. It should not be assumed that
any of the Managers is a licensed broker, dealer or investment advisor under the laws applicable in the
UAE, or that any of them advise individuals resident in the UAE as to the appropriateness of investing in
or purchasing or selling securities or other financial products. The Offer Shares may not be offered or sold
directly or indirectly to the public in the UAE. This does not constitute a public offer of securities in the
UAE in accordance with Federal Decree-No. 32 of 20 -+nCommercia1 Companies or otherwise.

,€s
Nothing contained in this Prospectus is intendc4o constitutvestment, legal, tax, accounting or other
professional advice This Prospectus is for youy.forriation only nd nothing in this Prospectus is mtended
to endorse or recommend a particular course action. Any per>dn considering acquiring securities should
consult with an appropriate professional for spec erende based on their respective situation.

NOTICE TO INVESTORS IN THE ABU DHABfi)BIiMARKET

This Prospectus is not subject to any form of regulation or approval by the Financial Services Regulatory
Authority (“FSRA”) of the Abu Dhabi Global Market (“ADGM”). The FSRA has not approved this
Prospectus nor does it have any responsibility for reviewing or verifying any document or other documents
in connection with this offering. Accordingly, the FSRA has not taken any steps to verify the information
set out in this Prospectus or any other documents in connection with this offering, and has no responsibility
for them.

The Offer Shares have not been offered and will not be offered to any persons in the ADGM except on the
basis that an offer is:

• an “Exempt Offer” in accordance with the Market Rules of the FSRA; and

• made only to, and is only capable of being accepted by, persons who are Authorised Persons or
Recognised Bodies (as such terms are defined in the ADGM Financial Services and Markets
Regulations 2015, as amended (“FSMR”), or persons to whom an invitation or inducement to engage
in investment activity (within the meaning of section 18 of FSMR) in connection with the issue or
sale of any securities may otherwise lawfully be communicated or caused to be communicated.

The Offer Shares to which this Prospectus relates may be illiquid andlor subject to restrictions on their
resale. Prospective purchasers should conduct their own due diligence on the Company and the Offer
Shares. If you do not understand the contents of this Prospectus, you should consult an authorised financial
adviser.

NOTICE TO PROSPECTIVE INVESTORS IN THE DIFC

This Prospectus is not subject to any form of regulation or approval by the Dubai Financial Services
Authority (“DFSA”) of the Dubai International Financial Centre (“DIFC”).The DFSA has not approved this
Prospectus and does not have any responsibility for reviewing or verifying any document or other
documents in connection with this offering. Accordingly, the DFSA has not approved this Prospectus or any
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other associated documents nor taken any steps to verify the information set out in this Prospectus or any

other documents in connection with this offering, and has no responsibility for them.

The Offer Shares have not been offered and will not be offered to any persons in the DIFC except on the

basis that an offer is:

• an “Exempt Offer” in accordance with the Markets Rules (MKT) module of the DFSA rulebook; and

• made only to, and only capable of being accepted by, persons who meet the “deemed” Professional

Client criteria set out in Rule 2.3.4 of the Conduct of Business (COB) module of the DFSA rulebook

and who are not natural persons.

This Prospectus must not, therefore, be delivered to, or relied on by, any other type of person.

The Offer Shares to which this Prospectus relates may be illiquid and/or subject to restrictions on their

resale. Prospective purchasers should conduct their own due diligence on the Company and the Offer

Shares. If you do not understand the contents of this Prospectus, you should consult an authorised financial

advisor.

NOTICE TO PROSPECTIVE INVESTORS IN JAPAN

The Shares have not been and will not be registered in Japan pursuant to Article 4, Paragraph 1 of the

Financial Instruments and Exchange Act of Japan (Act No. 25 of 1948, as amended, the “FlEA”) in

reliance upon the exemption from the registration requirements since the offering constitutes the small

number private placement as provided for in “ha” of Article 2, Paragraph 3, Item 2 of the FLEA.

NOTICE TO PROSPECTIVE INVESTORS IN SWITZERLAND

This Prospectus is not intended to constitute an offer or solicitation to purchase or invest in the Offer

Shares. The Offer Shares may not be publicly offered, directly or indirectly, in Switzerland within the

meaning of the Swiss Financial Services Act (“FinSA”) and no application has or will be made to admit the

Offer Shares to trading on any trading venue (exchange or multilateral trading facility) in Switzerland.

Neither this Prospectus nor any other offering or marketing material relating to the Offer Shares constitutes a

prospectus pursuant to FinSA, and neither this Pr s nor any other offering or marketing material

relating to the Offer Shares may be publicly dis e rwise made publicly available in Switzerland.

NOTICE TO PROSPECTWE INVESTO IN .SPoR

This Prospectus has not been registered as pispitle Monetary Authority of Singapore (the

“MAS”). Accordingly, this Prospectus and an ti1f documenj or material in connection with the offer or

sale, or invitation for subscription or purchase, btke rhares may not be circulated or distributed, nor

may the Offer Shares be offered or sold, or be the subject of an invitation for subscription or

purchase, whether directly or indirectly, to any person in Singapore other than:

• to an institutional investor (as defined in Section 4A of the Securities and Futures Act 2001 of

Singapore (the “SFA”) pursuant to Section 274 of the SFA;

• to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA,

or any person pursuant to Section 275(lA) of the SFA, and in accordance with the conditions

specified in Section 275 of the SFA; or

• otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the

SFA

Where the Offer Shares are subscribed or purchased under Section 275 of the SFA by a relevant person

which is:

• a corporation which is not an accredited investor (as defined in Section 4A of the SFA), the sole

business of which is to hold investments and the entire share capital of which is owned by one or

more individuals, each of whom is an accredited investor; or

• a trust, where the trustee is not an accredited investor, whose sole purpose is to hold investments and

each beneficiary of the trust is an individual who is an accredited investor,

securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of that

corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be
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transferred within six months after that corporation or that trust has acquired the Offer Shares pursuant to an
offer made under Section 275 of the SFA, except:

• to an institutional investor or to a relevant person, or to any person arising from an offer referred to in
Section 275(1A) or Section 276(4)(c)(ii) of the SFA;

• where no consideration is or will be given for the transfer; where the transfer is by operation of law;

• as specified in Section 276(7) of the SFA; or

• as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and
Securities based Derivatives Contracts) Regulations 2018.

In this section, any reference to the SFA is a reference to the Securities and Futures Act 2001 of Singapore
and a reference to any term as defined in the SFA or any provision in the SFA is a reference to that term
or provision as modified or amended from time to time, including by such subsidiary legislation as may be
applicable at the relevant time.

Notification under Section 309(B)(1)(c) of the SFA: /ie Offer Shares ffered or sold under this Offering,
unless otherwise specified before an offer of Offer(hares,. are “presci\ibed capital markets products” (as
defined in the Securities and Futures (Capital Marketkrqdicts) Regulafns 2018).

.
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SETTLEMENT AND TRANSFER

Settlement and Transfer of Shares

All Shares have been issued in nominative dematerialized (book-entry) form and, in view of their Admission

to trading on the regulated market of the Bucharest Stock Exchange, will be registered with the FSA and

with the Romanian Central Depositary.

Transfers of Offer Shares within the Offering and secondary market sales of Offer Shares will be settled and

cleared through the settlement system managed by the Central Depositary, in accordance with applicable

Romanian regulations. The Romanian Central Depositary will maintain the record of the aggregate holdings

of Shares.

Roinanian Central Depositary

The Central Depositary, a Romanian joint stock company having its headquarters in Romania, Bucharest,

2nd District, 34-36 Carol I Boulevard, floors 3, 8 and 9, is authorized and supervised by the FSA, and

provides depositary, registrar, clearing and settlement services in connection with transactions involving

financial instruments. The Central Depositary is the administrator of RoClear (the Romanian Clearing-

Settlement, Custody, Depositary and Registry System), the payment system ensuring funds clearing and the

settlement of transactions with financial instruments.

All classes of securities traded on a Romarnan regulated market or multilateral trading facility, including the

Offer Shares, are mandatorily registered in the Central Depositary’s system for the purpose of performing

securities operations in a centralized manner and maintaining records of such operations. All securities

accepted in the Central Depositary’s system are dematerialized and evidenced by book-entry.

Clearing and Settlement Procedures

The transfer of ownership over the Offer Shares Settlement Date, in the clearing-settlement

system managed by the Central Depositary.
,p/

(.S

Transactions with Shares will be settled on a 4ivery versus payient basis, the Shares being delivered only

if the purchase pnce is paid Ownership trans is y,sually registered on a T+2 basis by debitmg/crediting

the relevant Share accounts.

As an exception from the principle according Shares may be transferred only through a

transaction on the Bucharest Stock Exchange, there are certain cases when the Central Depositary may

operate direct ownership transfers of the Shares as a consequence, among others, of: (i) succession; (ii) split

up of property; (iii) assignment by the Issuer of its own Shares to its employees; (iv) when the Issuer

acquires its own Shares following the withdrawal of shareholders who do not agree with the decisions of

the Issuer’s general shareholders meeting, according to legal provisions in force; (v) merger, split or

liquidation; (vi) enforcement of a final court decision; (vii) transfer between a parent-company and its

subsidiaries or among subsidiaries of the same parent-company, with the FSA’s prior consent; (viii) other

transfers of rights according to special laws or applicable regulations, with the express approval of the FSA

or other relevant body. Direct ownership transfers over the Shares will be operated by the Central

Depositary within three days from the submission of the application and the supporting documentation.

Although the foregoing sets out the procedures of the Central Depositary facilitating transfers of Shares

(including the Offer Shares), the Central Depositary is not under any obligation to perform or continue to

perform such procedures (as provided above) in the future, and, therefore, such procedures may be

discontinued at any time.

None of the Selling Shareholder, 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

obligations under the rules and procedures governing their operations at the date of this Prospectus.

The Company will not impose any fees in respect of holdings of the Shares; however, holders of Shares

may incur fees normally payable in respect of the maintenance and operation of accounts in the system of

the Romanian Central Depositary.

Initial settlement

For a description of the settlement procedures applicable to the transfers of the Offer Shares, see section

“Subscription and Sale”.

262



Secondary market trading

For a description of the transfer restrictions relating to the Shares, see section “Important Information about
this Prospectus” and “Selling and Transfer Restrictions”.
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TERMS AND CONDITIONS OF THE OFFER

These terms and conditions apply to all investors agreeing to purchase Offer Shares in the Offering (the
“Terms and Conditions ‘9.

Terms and Conditions applicable to Institutional Investors

Each Institutional Investor agrees with each of the Company, the Selling Shareholder and the Managers to
be bound by these Terms and Conditions as being the terms and conditions upon which Offer Shares will

be sold to the relevant Institutional Investor under the Offering.

Institutional Investors’ agreement to acquire Offer Shares

Each Institutional Investor agrees to acquire the Offer Shares allocated to it as described in section
“Subscr4tion and Sale — Allocation of the Offer Shares — Allocation of Offer Shares within the Institutional
Orders’ Tranche” at the Final Offer Price.

To the fullest extent permitted by law, each Institutional Investor acknowledges and agrees that it will not
be entitled to exercise any right to rescind or terminate or, subject to any statutory rights, to withdraw part

of or its entire subscription for Offer Shares in the Offering, or otherwise to withdraw from such
commitment.

If the Selling Shareholder, the Company or the Joint Global Co-ordinators (on behalf of themselves and the
other Managers) or any of their agents request any information about an Institutional Investor’s agreement to
purchase Offer Shares, such Institutional Investor must promptly disclose it to them and ensure that such
information is complete and accurate in all respects.

Representations and warranties by Institutional Investors

Without prejudice to any other representation or warranty deemed made by Institutional Investors elsewhere
in this Prospectus, each Institutional Investor (and,jiçb case of sub-paragraph (r) below, any person
confirming an agreement to purchase Offer Shares,,ehalf of Institutional Investor) represents, warrants
and acknowledges to each of the Company, the S6ting Shareholder\and the Managers that:

(a) neither the Managers, nor any of their resItive affiliates nor jLny person acting on behalf of any such
persons is responsible for or will have ai\ liabilitY for any/infonnation, representation or statement
contained in this Prospectus, the pricing\%piflcation and’ any supplementary prospectus or any
mformation published by or on behalf of theCny or any member of the Group and neither the
Managers, nor any of their respective affiliates nor ahy person acting on behalf of any such persons
will be liable for any decision by the relevant Institutional Investor to participate in the Offering based
on any information, representation or statement contained in the Prospectus, the pricing notification
and any supplementary prospectus or otherwise;

(b) in agreeing to purchase Offer Shares under the Offering, the Institutional Investor is relying on this
Prospectus, the pricing notification and any supplementary prospectus that may be approved; no person
is authorized in connection with the Offering to give any information or make any representation other
than as contained in the Prospectus, the pricing notification and any supplementary prospectus and, if
given or made, any information or representation must not be relied upon as having been authorized
by the Company, the members of its Management Board, the Selling Shareholder, any of the
Managers or any other person;

(c) the Managers are not making any recommendations to the Institutional Investors or advising any of
them regarding the suitability or merits of any transaction they may enter into in connection with the
Offering, and each Institutional Investor acknowledges that participation in the Offering is on the basis
that the Managers are acting for the Company and the Selling Shareholder and no one else, and they
will not regard any other person (whether or not a recipient of this document) as their respective
clients in relation to the Offering and will not be responsible to any other person for providing the
protections afforded to their respective clients, nor for giving advice in relation to the Offering, the
contents of this Prospectus, the pricing notification and any supplementary prospectus or any
transaction, arrangements or other matters referred to herein;

(d) it understands that no action has been or will be taken in any jurisdiction other than Romania by the
Selling Shareholder or any other person that would permit a public offering of the Offer Shares, or
possession or distribution of this Prospectus, the pricing notification and any supplementary prospectus
in any country or jurisdiction where action for that purpose is required;
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(e) having had the opportunity to obtain and read the Prospectus, the pricing notification and any
supplementary prospectus, the Institutional Investor shall be deemed to have read all such documents
in their entirety and to have noted all information concerning the Company, the Selling Shareholder or
any member of the Group and the Offering contained in the Prospectus, the pricing notification and
any supplementary prospectus;

(f) it has complied with all laws applicable to it and the purchase of Offer Shares by it and none of the
Company, the Selling Shareholder or the Managers or any other person will infringe any laws as a
result of such Institutional Investor’s agreement to purchase Offer Shares or any actions arising from
such Institutional Investor’s rights and obligations under the Institutional Investor’s agreement to
purchase Offer Shares and, in making this representation and warranty, the Institutional Investor
confirms that it is aware of the selling and transfer restrictions set out in section “Selling and Transfer
Restrictions”;

(g) the Institutional Investor is participating in the Offering in compliance with the selling and transfer
restrictions set out in “Selling and Transfer Restriction”, including the representations, warranties and
acknowledgements contained therein;

(h) if the Institutional Investor is a natural person, such)io is not under the age of majority
(18 years of age in Romania) on the date of such in1s agt to purchase Offer Shares under
the Offering; -

(i) if the Institutional Investor in any member state ofIe EEA it is: (1) :a “qualified mvestor”, as defined
in Article 2 letter (e) of the Prospectus Regulatiooifn “eligible. Iounterparty” or a “professional
client” within the meaning of Directive 2014/65/EU the EuropeaiIarliament and of the Council on
markets m financial mstruments and amendmg Die 2002/92/EC and Directive 2011/61/EU
(recast); or (2) otherwise permitted by law to be offered and sold Offer Shares in circumstances which
do not require the publication by the Company or the Selling Shareholder or any of the Managers of
a prospectus pursuant to Article 3 of the Prospectus Regulation or other applicable laws;

(j) the Offer Shares have not been and will not be registered under the Securities Act, or qualified for
sale under the laws of any state of the United States. Subject to certain exceptions, the Offer Shares
may not be offered or sold in or into the United States. The Offer Shares are being offered and sold
in the United States to persons reasonably believed to be QIB5 in reliance on Rule 144A or pursuant
to another exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and outside the United States in accordance with Regulation 5;

(k) if the Institutional Investor is in the United States, it is: (1) a QIBs as defined under and in
accordance with Rule 144A; and (2) acquiring the Offer Shares for its own account or for the account
of one or more QIBs with respect to whom it has the authority to make, and does make, the
representations and warranties set forth herein;

(1) the Institutional Investor has complied with its obligations in connection with money laundering and
terrorist financing under any applicable legislation concerning prevention of money laundering and, if
it is making payment on behalf of a third party, it has obtained and recorded satisfactory evidence to
verif’ the identity of the third party as required by the applicable legislation concerning prevention of
money laundering;

(m) it is not, and is not applying as nominee or agent for, a person which is, or may be, mentioned in
any of sections 67, 70, 93 and 96 of the Finance Act 1986 (depository receipts and clearance
services);

(n) if the Institutional Investor is in the United Kingdom, it is a “qualified investor”, as defined in
Article 2(e) of the Prospectus Regulation, as it forms part of domestic law in the United Kingdom by
virtue of the European Union (Withdrawal) Act 2018 (the “UK Prospectus Regulation”) who is
also: (1) a person having professional experience in matters relating to investments who falls within
the definition of “investment professionals” in Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 (the “Financial Promotion Order”); or (2) a high net
worth body corporate, unincorporated association or partnership or trustee of a high value trust as
described in Article 49(2) of the Financial Promotion Order, or is otherwise a person to whom an
invitation or inducement to engage in investment activity may be communicated without contravening
the Financial Promotion Order;
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(o) the Institutional Investor is liable for any capital duty, stamp duty, SDRT and all other stamp, issue,
securities, transfer, registration, documentary or other duties or taxes (including any interest, fines or
penalties relating thereto) payable by it or any other person on the acquisition by it of any Offer
Shares or the agreement by it to acquire any Offer Shares;

(p) if the Institutional Investor is acquiring Offer Shares as a fiduciary or agent for one or more investor
accounts, it represents that it has sole investment discretion with respect to each such account and it
has full power to make the foregoing acknowledgements, representations and agreements on behalf of
each such account;

(q) any material downloaded from the Group’s website in relation to the Offering (i) is done at the
Institutional Investor’s own risk and the Institutional Investor will be solely responsible for any
damage or loss of data that results from the download of any material and (ii) will be used solely for
personal use and will not be distributed in or into the United States, Australia, Canada or Japan or to
any other person wherever located or resident;

(r) in the case of a person who confirms to any Manager, on behalf of an Institutional Investor which is
a legal entity, an agreement to purchase Offer Shares, that person represents and warrants that he/she/it
has authority to do so on behalf of the Institutional Investor; and

(s) the Company, the Selling Shareholder and the Managers will rely upon the truth and accuracy of the
foregoing representations, warranties and undertakings.

Miscellaneous —

The rights and remedies of the Selling Shareholde,p’t Compan\and the Managers under these Terms and
Conditions are in addition to any rights and rerr6&es which woul otherwise be available to them, and the
exercise or partial exercise of one will not prevq the exercise of Øers.

The contract to purchase Offer Shares and tl\ appoihtments 1)l authorities mentioned herein will be
governed by, and construed in accordance with, sh law. For’ the exclusive benefit of the Company, the
Selling Shareholder and the Managers, each investis.eNocabisubmits to the exclusive jurisdiction of the
English courts in respect of these matters. This does not prvent an action being taken against an investor in
any other jurisdiction.

Terms and Conditions applicable to Retail Investors

Each Retail Investor agrees with each of the Company, the Selling Shareholder and the Managers to be
bound by these Terms and Conditions as being the terms and conditions upon which Offer Shares will be
sold to the relevant Retail Investor under the Offering.

Retail Investors’ agreement to acquire Offer Shares

Subject to certain conditions, each Retail Investor agrees to acquire the Offer Shares allocated to him/her/it
at the Final Offer Price or the Discounted Final Offer Price, as applicable. The number of Offer Shares
allocated to Retail Investors under the Offering will be in accordance with the arrangements described in
section “Subscription and Sale Allocation of the Offer Shares — Allocation of Offer Shares within the
Retail Tranche”.

To the fullest extent permitted by law, each Retail Investor acknowledges and agrees that he/she/it will not
be entitled to exercise any rights to rescind or terminate or, subject to any statutory rights, to withdraw a
subscription for Offer Shares in the Offering, or otherwise to withdraw from such commitment.

By applying for Offer Shares in the Retail Tranche, each Retail Investor shall:

(i) offer to acquire at the Final Offer Price or the Discounted Final Offer Price, as applicable the number
of Offer Shares allocated to him/her/it, subject to the provisions of the Prospectus (including these
Terms and Conditions), the terms of such Retail Investor’s subscription, the pricing notification, any
supplementary prospectus and the New Articles of Association;

(ii) acknowledge and agree that if the Company is required to publish a supplementary prospectus, each
Retail Investor who has applied to purchase Offer Shares in the Offering will have at least two
(2) Business Days following the publication of the supplementary prospectus within which he/she/it
may withdraw his/her/its offer to acquire Offer Shares in the Offering, but if the subscription is not
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withdrawn (through a revocation form submitted to the same Manager! Eligible Participant which the
subscription was made through) within the period stipulated in the supplementary prospectus, any offer
to subscribe for Offer Shares in the Offering will remain valid and binding;

(iii) acknowledge and agree that if the Offer Price Range is increased, Retail Investors would have a
statutory right to withdraw their subscriptions for Offer Shares, but if their subscription for Offer
Shares is not withdrawn (through a revocation form submitted to the same Manager! Eligible
Participant which the subscription was made through) within the period stipulated in the supplementary
prospectus, (1) their subscriptions for Offer Shares in the Offering will remain valid and binding for
the number of Offer Shares equal to the nearest natural number (rounding down) resulting from the
amount mentioned in their initial Payment Evidence or transferred in the respective Collection Account
(as applicable) divided by the Final Offer Price (if the Final Offer Price is higher than the higher end
of the initial Offer Price Range), unless (2) they submit an additional Payment Evidence or provide
the necessary additional amounts to be transferred in the respective Collection Accounts for the
difference between the subscribed Offer Shares multiplied by the higher end of the changed Offer
Price Range and the subscribed Offer Shares multiplied by the higher end of the initial Offer Price
Range;

(iv) agree that, in the event their subscription is scaled back pursuant to the pro rata allocation, the Retail
Investor will receive Offer Shares representing less than the full value (based on the Final Offer Price
or the Discounted Final Offer Price, as applicable) of the amount he/she/it applied to invest;

(v) agree that, subject to any statutory rights of withdrawal, Retail Investors’ subscriptions for Offer Shares
are irrevocable, may not be revoked or withdrawn, except for the case when a supplement to the
Prospectus is published;

•
.

(vi) agree, on request by Managers, to disclose promptly,.Wnting ‘Ucb mformation as they may request
in connection with such Retail Investor’s subscriptioy:j ,

l
(vii) acknowledge and agree that if such Retail Invests 1bsctit1n fat1 the purchase of Offer Shares

does not observe all of the conditions mentioned i0seB scripp’ion and Sale — Subscription of
Offer Shares by Retail Investors” (including, witho4being limite&-), the form and contents of the
subscription and/or of the Payment Evidence, timing,”jasfør s’ubmission, etc mentioned therein),
his/her/its subscription may be rejected by the Manager or Eligible Participant whom the subscription
is made with. In these circumstances, the respective Manager’s or Eligible Participant’s decision as to
whether to reject or treat the subscription as valid shall be final and binding on the relevant Retail
Investor. None of the Company, the Selling Shareholder or the Managers nor any of their respective
officers, agents or employees will accept any liability for any such decision and no claim will be
made against any such persons in respect of such Retail Investor not receiving Offer Shares or for any
loss resulting from such non-receipt.

Representations and warranties by Retail Investors

Without prejudice to any other representation or warranty given by Retail Investors on the basis of other
sections in this Prospectus, by applying for the purchase of Offer Shares in the Retail Tranche, each Retail
Investor represents, warrants and acknowledges to each of the Company, the Selling Shareholder and the
Managers that:

(a) he/she is not under the age of majority (18 years of age in Romania) on the date of his/her
subscription to purchase Offer Shares under the Offering;

(b) neither the Managers, nor any of their respective affiliates nor any person acting on behalf of any such
persons is responsible for or will have any liability for any information, representation or statement
contained in this Prospectus, the pricing notification and any supplementary prospectus or any
information published by or on behalf of the Company or any member of the Group and neither the
Managers, nor any of their respective affiliates nor any person acting on behalf of any such persons
will be liable for any decision by the relevant Retail Investor to participate in the Offering based on
any information, representation or statement contained in the Prospectus, the pricing notification and
any supplementary prospectus or otherwise;

(c) in agreeing to purchase Offer Shares under the Offering, the Retail Investor is relying on this
Prospectus, the pricing notification and any supplementary prospectus that may be approved and no
person is authorized in connection with the Offering to give any information or make any
representation other than as contained in the Prospectus, the pricing notification and any supplementary
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prospectus and, if given or made, any information or representation must not be relied upon as having
been authorized by the Company, the Directors, the Selling Shareholder, any of the Managers or any
other person;

(d) the Managers are not making any recommendations to the Retail Investors or advising any of them
regarding the suitability or merits of any transaction they may enter into in connection with the
Offering, and each Retail Investor acknowledges that participation in the Offering is on the basis that
the Managers are acting for the Company and the Selling Shareholder and no one else, and they will
not regard any other person (whether or not a recipient of this document) as their respective clients in
relation to the Offering and will not be responsible to any other person for providing the protections
afforded to their respective clients, nor for giving advice in relation to the Offering, the contents of
this Prospectus, , the pricing notification and any supplementary prospectus or any transaction,
arrangements or other matters referred to herein;

(e) he/she/it has complied with all laws applicable to the purchase of Offer Shares by him/her/it and none
of the Company, the Selling Shareholder or the Managers or any other person will infringe any laws
as a result of such Retail Investor’s agreement to purchase Offer’Shares or any actions arising from
such Retail Investor’s rights and obligations under the Retail Investor’s agreement to purchase Offer
Shares and, in making this representation and warranty, the Retail Investor confirms that he/she/it is
aware of the selling and transfer restrictions set out in section “Selling and Transfer Restrictions”;

(f) he/she/it understands that no action has been or will be taken in any jurisdiction other than Romania
by the Selling Shareholder or any other person that would permit a public offering of the Offer
Shares, or possession or distribution of this Prospectus, the pricing notification and any supplementary
prospectus in any country or jurisdiction where action for that purpose is required;

(g) having had the opportunity to obtain and,< Prspectus, the pricing notification and any
supplementary prospectus, the Retail Inveshall be deeml to have read all such documents in their
entirety and to have noted all informati “ concerning the ompany, the Selling Shareholder or any
member of the Group and the Offering ntained in the Pispectus, the pricing notification and any
supplementary prospectus;

-

(h) the Retail Investor is participating in th ‘ØffCjfl •it compliance with the selling and transfer
restrictions set out in “Selling and Transfer Re ôns”, including the representations, warranties and
acknowledgements contained therein;

(i) the Retail Investor is not a national, resident or citizen of Australia or Japan, will not offer, sell,
renounce, transfer or deliver, directly or indirectly, any of the Offer Shares in Australia or Japan or to
any national, resident or citizen of Australia or Japan and acknowledges that the Shares have not been
and will not be registered under the applicable securities laws of Australia or Japan and that the same
are not being offered for sale, and may not, directly or indirectly, be offered, sold, transferred or
delivered, in Australia or Japan;

(j) the Retail Investor has complied with his/her/its obligations in connection with money laundering and
terrorist financing under any applicable legislation concerning prevention of money laundering and, if
he/she/it is making payment on behalf of a third party, he/she/it has obtained and recorded satisfactory
evidence to verifS’ the identity of the third party as required by the applicable legislation concerning
prevention of money laundering;

(k) any returned monies will be transferred into the bank account specified in the Retail Investor’s
subscription and any such documents and return monies will be sent at the Retail Investor’s own risk;

(I) the Retail Investor’s subscription for Offer Shares is not and will not be funded using funds provided
by another person under an arrangement whereby any Offer Shares allocated to the Retail Investor or
all or substantially all of the value of such Offer Shares are to be transferred to that other person;

(m) the Retail Investor is not, and he/she/it is not applying on behalf of a person engaged in, or whom he/
she/it knows or has reason to believe is, engaged in money laundering;

(n) agree that none of the Company, the Selling Shareholder or the Managers or any other person is liable
for any loss of data in the course of receiving andlor processing the subscriptions or responsible for
the loss or accidental destruction of any subscription or personal data relating to the Retail Investor or
any financial or other loss or damage which may result, directly or indirectly, therefrom, including any
loss in relation to the non-allocation or non-delivery of any Offer Shares as a result of such loss or
destruction;
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(o) any material downloaded from the Group’s website in relation to the Offering (i) is done at the Retail
Investor’s own risk and that the Retail Investor will be solely responsible for any damage or loss of
data that results from the download of any material and (ii) will be used solely for personal use and
will not be distributed in or into the United States, Australia, Canada or Japan or to any other person
wherever located or resident;

(p) in the case of a person who confirms to any Manager, on behalf of a Retail Investor which is a legal
entity, an agreement to purchase Offer Shares, that person represents and warrants that he/she/it has
authority to do so on behalf of the Retail Investor; and

(q) the Company, the Selling Shareholder and the Managers will rely upon the truth and accuracy of the
foregoing representations, warranties and undertakings.

Miscellaneous

The rights and remedies of the Selling Shareholder, the Company and the Managers under these Terms and
Conditions are in addition to any rights and remedies which would otherwise be available to them, and the
exercise or partial exercise of one will not prevent the exercise of others.

All subscriptions by Retail Investors, acceptances of such subscriptions and contracts resulting from them
shall be exclusively governed by and construed in accordance with Romanian law (subject to the matters
falling within the scope of the agreement with the Manager or Eligible Participant through whom the
subscription is made, which shall be governed by the law applicable to such agreement) and each Retail
Investor irrevocably submits to the exclusive jurisdiction of the Romanian courts and agree that nothing
shall limit the right of the Company, the Selling Shareholder or the Managers to bring any action, suit or
proceedings arising out of or in connection with any such subs ççtances or contracts in any other
manner permitted by law or in any court of competent jurisdpn.

Each Retail Investor agrees and acknowledges that none q’the Miagers ac for he/she/it nor will they
treat him/her/it as their customer by virtue of a subscriptid being accepted i4der the Offering and agrees
that the Managers are acting for the Company and the Sef Shareholder a1d no one else in connection
with the Offering and will not be responsible for providing uch Retail,tnvestor the protections afforded
to its customers and that none of the Managers owes his/her/ity:dütiès6r responsibilities concerning the
price of the Offer Shares or the suitability of the Offer Shares for the Retail Investor as an investment or
otherwise in connection with the Offering.

Each Retail Investor authorizes the Company, the Selling Shareholder and their respective agents to do all
things necessary to effect registration into his/her/its name of any Offer Shares acquired by such Retail
Investor and authorizes any representative of the Company and the Selling Shareholder to execute and/or
complete any document of title required therefor.

All correspondence, documents and remittances sent or delivered to or by Retail Investors will be sent or
delivered at each Retail Investor’s own risk.
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RECOGNITION AND ENFORCEMENT OF JUDGMENTS IN C1VIL AND
COMMERCIAL MATTERS

The Company is incorporated under the laws of Romania. Certain persons referred to herein are residents of

Romania and certain entities referred to herein are organized under the laws of Romania. All or a

substantial portion of the assets of such persons and entities are located in Romania. As a result, it may not

be possible for investors to:

• effect service of process within other countries upon the Company or any of the Company’s directors

and senior managers named in this Prospectus; or

• enforce, in other countries, court judgments obtained in courts of such other countries against the

Company or any of its directors and senior managers named in this Prospectus in any action, or

obtain the recognition of such judgments.

Romania is a Member State. Regulation (EU) 12 15/2012 of the European Parliament and of the Council on

jurisdiction and the recognition and enforcement of judgments in civil and commercial matters (recast) (the

“Recast Brussels Regulation”) provides for mutual recognition and enforcement of judgements of any

Member State in all other Members States.

The United States and Romania currently do not have bilateral or other treaties between them providing for

the reciprocal recognition and enforcement of judgments (other than arbitration awards) in civil and

commercial matters. A final and conclusive judgment for the payment of money rendered by any federal or

state court in the United States based on civil liability, whether or not predicated solely upon U.S. federal

securities laws, would not automatically be recognized or enforceable in Romania.

A judgment of a court of law of a non- tae made in persona for a certain sum, which is not

impeachable as void or voidable under internal laws the foreign jurisdiction (a “Non-EU Judgment”)

would be recognized in Romania, pr ded that: (a) th\Non-EU Judgment is final (hotdrdre definitivä)

according to the law of the state wheiit was given (b) he court rendermg such Non EU Judgment had

according to lex fori, jurisdiction to \‘E thè relevant Jigation, but without relying exclusively on the

presence in that jurisdiction of the defen’it or of sorn/of its assets which are not directly connected with

that litigation; (c) there is reciprocity rega i.effects of foreign judgments between Romania and the

foreign jurisdiction which rendered the Non-EU Judgment whose recognition is sought; (d) when given in

default of appearance, the party who lost the trial was served in due course with the summoning for

appearance for the hearing where the court tried the merits of the case and with the document which

instituted the proceedings, was given the possibility to defend itself and was given the possibility to

challenge the Non-EU Judgment. The recognition of a Non-EU Judgment may be rejected in any of the

following cases: (a) the Non-EU Judgment is manifestly inconsistent with or contrary to public order of

Romanian international private law; (b) the Non-EU Judgment is rendered in an area of law where persons

cannot dispose freely of their rights and it was obtained exclusively for the purpose of withholding the

matter from the incidence of the law that would otherwise be applicable pursuant to Romanian conflict of

law rules; (c) the action or proceeding involving the same parties resulted in a judgment (even if not final)

of the Romanian courts or is pending before Romanian courts as at the date the action or proceeding

commenced before the foreign court which rendered the Non-EU Judgment; (d) the Non-EU Judgment is

irreconcilable with a prior foreign judgment which may be recognized in Romania; (e) Romanian courts had

exclusive jurisdiction to try the subject matter of the Non-EU Judgment pursuant to Romanian civil

procedure laws; (f) the right of defense was breached; and (g) the Non-EU Judgment may be challenged in

any other manner in the state where it was rendered. The application for recognition before Romanian courts

should be made according to Romanian procedural rules and should enclose all the documentation thereby

required. Additionally, the recognition of the Non-EU Judgment may not be refused solely for the reason

that the foreign court rendering the Non-EU Judgment applied another law than the law that would have

been applicable according to Romanian conflict of law rules, except where the trial concerns the civil status

and the capacity of a Romanian citizen and the solution adopted by the court differs from the solution that

would have been reached according to the Romanian law. A Non-EU Judgment can be enforced in Romania

based on a final decision of a Romanian competent court approving the enforcement, only if: (i) the

requirements mentioned above for the recognition in Romania of Non-EU Judgments are met; (ii) the

Non-EU Judgment is enforceable according to the law of the jurisdiction where it was made; (iii) where the

Non-EU Judgment establishes an obligation arising from a foreign fiscal law, there exists reciprocity

regarding the effects of foreign judgments in the relevant fiscal matter between Romania and the foreign

jurisdiction which rendered the Non-EU Judgment whose recognition and enforcement is sought; (iv) the

enforcement of such Non-EU Judgment does not constitute, directly or indirectly, the enforcement of foreign
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penal laws; (v) the right to require enforcement is not time barred according to the statute of limitation
provisions (prescripfia dreptului de a cere executarea silità) of the Romanian law; and (vi) the application
for enforcement before Romanian courts is duly made according to the Romanian procedural rules and
encloses all the documentation thereby required.

A court judgment rendered in an EU member state other than Romania (an “EU Judgment”) is recognized
in Romania by operation of law without any special procedure. Such recognition is rejected upon the
request of any interested parties in the following circumstances: (a) such recognition is manifestly contrary
to public order in Romania; (b) where the EU Judgment was given in default of appearance, if the
defendant was not served with the document which instituted the proceedings or with an equivalent
document in sufficient time and in such a way as to enable them to arrange for their defence, unless the
defendant failed to commence proceedings to challenge the judgment when it was possible for them to do
so; (c) it is irreconcilable with a judgment given in a dispute between the same parties in Romania; (d) it is
irreconcilable with an earlier judgment given in a EU member state (other than Romania) or in a third state
involving the same cause of action and between the same parties, provided that the earlier judgment fulfils
the conditions necessary for its recognition in Romania; and (e) the EU Judgment conflicts with the
provisions of Council Regulation (EU) no. 1215/2012 of the European Parliament and of the Council on
jurisdiction and the recognition and enforcement of judgments in civil and commercial matters (“Regulation
no. 1215/2012”) in respect of jurisdiction in matters relating to insurance, jurisdiction over consumer
contracts and individual employment contracts and exclusive jurisdiction.

An EU Judgment can be enforced in Romania pursuant to Regulation no. 1215/2012 without any decision
of a Romanian competent court approving the enforcement being necessary only if: (i) it is enforceable in
the EU member state where the EU Judgment was ri 4ii) the Romanian competent court is provided
with a copy of the EU Judgment which satisie iidftiqns necessary to establish its authenticity;
(iii) the Romanian competent court is provid<’with an origiil certificate issued by the relevant EU
member state’s court in the form set out i4 nnex I of Relation no. 1215/2012 and none of the
conditions above preventing the recognition of EU.Judgment is) applicable; (iv) where the EU Judgment
orders a periodic payment by way of penalty, (luding, but no11mited to, default interest), the amount of
the payment has been finally determined by the ‘b4r of the. ELt member state of origin; and (v) the right
to enforce the final judgment is not time barred.
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LEGAL MATTERS

Certain legal matters in connection with the Offering will be passed upon for the Company with respect to

Romanian law by Dentons Europe — Zizzi-Caradja si Asociatii SPARL, and with respect to English and

U.S. federal securities laws by Dentons UK and Middle East LLP.

Certain legal matters in connection with the Offering will be passed upon for the Managers by Clifford

Chance Badea SPRL, Clifford Chance LLP and Clifford Chance Partnerschaft MBB, with respect to

Romanian, English and U.S. laws.

Certain legal matters in connection with the Offering will be passed upon for the Selling Shareholder with

respect to Romanian law by Filip SCA and with respect to English law by Linklaters LLP.
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INDEPENDENT AUDITORS

The consolidated financial statements of the Company as of 31 December, 2022, 2021, and 2020 and for
each of the years in the three-year period ended 31 December, 2022, included in the Prospectus, have been
audited by KPMG Audit S.R.L., independent auditors, as stated in their report appearing herein, which
includes an emphasis of matter paragraph which references the basis of preparation for the purposes of the
initial public offering.

With respect to the Unaudited Condensed Consolidated Interim Financial Statements for the three-month
period ended 31 March 2023, included herein, KPMG Audit S.R.L. has reported that they applied limited
procedures in accordance with professional standards for a review of such information. However, their
separate report for the three-month period ended 31 March 2023, included herein, which includes an other
matter paragraph related to corresponding figures not..beiiig audited or subject to a review, states that they
did not audit and they do not express an opinio9 &“&Siised consolidated interim financial statements.
Accordingly, the degree of reliance on their rrt on such inèmation should be restricted in light of the
limited nature of the review procedures app1ie’

KPMG Audit S.R.L. is based in Romania, A seaüa Bucesti-Ploiesti, 013685 Bucharest, registered
with the Trade Register under no J40/4439/2O.having sole istration code 12997279, registered in the
electronic public register of financial auditors an msiflder no. FA9.
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GENERAL INFORMATION

Listing and Trading

It is expected that the Shares will be admitted to trading on the regulated market of the Bucharest Stock
Exchange on or around 12 July 2023. The security identification number and trading symbols of the Offer
Shares are expected to be as follows: Shares ISIN: RO4QOZ5RO1B6; Bucharest Stock Exchange trading
symbol for the Shares: “H20”.

Authorizations

The Company has obtained all consents, approvals and authorizations in Romania in connection with the
Admission to trading of the Shares on the regulated market of the Bucharest Stock Exchange. In particular,
the Admission to trading of the Shares on the regulated market of the Bucharest Stock Exchange has been
approved by resolution no. 3 of 31 March 2022 of the general meeting of shareholders of the Company,
while the Offering has been approved by resolution no. 3 dated 15 November 2022 of the general meeting
of shareholders of the Selling Shareholder.

Documents Available for Inspection

Copies of the following documents will be available for inspection free of charge on the Company’s website
www.hidroelectrica.ro and, during normal business hours on any weekday, at the registered offices of the
Company, from the date of publication of this Prospectus to Listing Date:

• this Prospectus;

• the Company’s Articles of Association Aiof Association;

• the Audited Consolidated Financial St nents, includinhe independent auditors’ reports thereon; and

• the Unaudited Condensed Conso1idatekJnterim Financia1 tatements.

The registered office of the Company is 1ted at 15-17 ft’n Mihalache Blvd., floors 10-15, Bucharest,
sector 1, Romania.

Final Offer Price

The Shares are each issued with a par value of RON 10. The Shares are fully paid, see section “Settlement
and transfer”.

The Final Offer Price will be determined in accordance with section “Subscription and Sale” — “Price”
“Final Offer Price”. The results of the Offering will be communicated to the FSA and the Bucharest Stock
Exchange, within five business days as of the closing of the Offering. The results of the Offering will be
published in Romanian and English, on the Company’s website https://www.hidroelectrica.ro, on the Selling
Shareholder’s website at www.fondulproprietatea.ro and on the Bucharest Stock Exchange website
www.bvb.ro, no later than five working days after its closing date.

Significant Change

Except as described in “Management discussion and analysis of financial condition and results of
operations—Recent developments and trends”, there has been no significant change in the financial position
of the Group since 31 March 2023.

Subsidiaries

As of the date of this Prospectus, the Company has one subsidiary, namely SOCIETATEA DE SERVICII
HIDROENERGETICE HIDROSERV S.A. (S.S.H. Hidroserv S.A.).

Information not applicable to the Prospectus in accordance with Annex 1 and Annex 11 of the
Commission Delegated Regulation (EU) 2019/980 of 14 March 2019 supplementing Regulation (EU)
2017/1129 of the European Parliament and of the Council as regards the format, content, scrutiny and
approval of the prospectus to be published when securities are offered to the public or admitted to
trading on a regulated market, and repealing Commission Regulation (EC) No 809/2004
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The following sections of Annexes 1 and 11 of the Commission Delegated Regulation (EU) 2019/980,
based on which this Prospectus has been drawn up, are not applicable to the Company and/or to the Shares:

• Annex 1: 2.2, 5.5, 11.1, 11.2, 11.3, 15.2, 15.3, 16.3, 16.4, 18.1.2, 18.1.5, 18.2.1, 18.3.la, 18.3.2,
18.3.3, 18.4.1, 19.1.2, 19.1.3, 19.1.4, 19.1.5, 19.1.6, 19.2.2, 19.2.3

• Annex 11: 1.4, 4.6, 4.7, 4.10, 4.12, 5.1.10, 5.3.3, 5.3.4, 5.4.2, 6.2, 6.3, 6.4, 9, 10.2
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DEFINITIONS AND GLOSSARY OF SELECTED TERMS

Abu Dhabi Global Market

net cash from operating activities divided by Adjusted EBITDA

EBITDA adjusted for (a) impairment/reversal of impairment of
property, plant and equipment and (b) gain on bargain purchase of
subsidiaries

adjusted EBITDA divided by revenue

bank borrowings and lease liabilities less cash and cash equivalents and
Short-term Investments (investments in deposits and government bonds)

Adjusted Net DebtJ(Cash) divided by Adjusted EBITDA

admission of the Shares to trading on the Regulated Spot Market (“piata
reglementata”) of the Bucharest Stock Exchange

Agency for the Cooperation of Energy Regulators

5 July 2023

National Authority for the Supervision of Personal Data Processing

National Tax Agency

Administraia Nationalä Apele Române (in English the National Water
Authority)

itea Nalionalà de Reglementare in domeniul Energiei (in
L, N’tnal Energy Regulatory Authority)

A1ternative 1formance Measures, as defined in the ESMA Guidelines
on Alternative performance Measures dated 5 October 2015 and further

giádãnce pulshed by ESMA through to the date of this Prospectus.

s Articles of Association as currently in force

the Australian Securities and Investments Commission

The Group’s audited consolidated financial statements for the years
ended 31 December 2022, 31 December 2021 and 31 December 2020.

a shareholder that has carried out a public offering addressed to all
shareholders and for all their holdings

BRD - Groupe Societe Generale S.A.

the unsecured term loan facility agreement no. 30/8130/2021 granted for
the purpose of financing the acquisition of certain green target
companies and financing of green assets and capacities entered into
by the Company as borrower, and BRD — Groupe Societe Generale S.A.
as lender and agent on 4 March 2021

BT Capital Partners

The book managed by the Joint Global Coordinators

Bursa de Valori Bucuresti S.A. (in English the Bucharest Stock
Exchange S.A.)

Bucharest Stock Exchange Corporate Governance Code.

land ownership ascertaining certificates (in Romanian certificat de
atestare a dreptului de proprietate) that constitute title deeds (of
administrative nature) issued by the Romanian authorities

Central counterparty clearing house.

ADGM

Adjusted Cash Conversion

Adjusted EBITDA

Adjusted EBITDA Margin

Adjusted Net Debt/(Cash)

Adjusted Net Debtl(Cash) to
Adjusted EBITDA Ratio

Admission

ACER

Allocation Date

ANSPDCP

ANAF

ANAR

ANRE

APMs

Articles of Association

ASIC

Audited Consolidated Financial
Statements

Bidder

BRD

BRD Facifity

BTCP

Book

Bucharest Stock Exchange or BSE

BSE Corporate Governance Code

CADP

CCP
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CDR (EU) 2017/590 Commission Delegated Regulation (EU) 2017/590 supplementing
Regulation (EU) No 600/2014 of the European Parliament and of the
Council with regard to regulatory technical standards for the reporting
of transactions to competent authorities

CEE A country from the Central and Eastern European market which
includes Estonia, Latvia, Lithuania, Poland, Germany, Czech Republic,
Slovakia, Hungary, Romania, Bulgaria, Slovenia, Croatia, Albania,
Serbia, Bosnia-Herzegovina, Montenegro, Kosovo and Macedonia.

CEll Complexul Energetic Hunedoara

CEO Chief Executive Officer

CEPM Centralized Electricity Purchasing Mechanism

CEPM Agreement Electricity sale and purchase framework agreement entered into between
the Company and OPCOM following participation on CEPM

Cifi Contracts for Difference

CID support scheme support scheme based on a contract for differences mechanism

CFC controlled foreign corporation

CSAT the Supreme Council of Defense of the country

CSR Corporate S Re sibility

Co-Lead Managers Auerbac G&ayson & Cg’ LC, BRI) — Groupe Société Générale, BT
Capital reSA. and Syiss Capital S.A.

Company, Hidroelectrica or the SOCIE PROØVCERE A ENERGIEI ELECTRICE IN
Issuer HIDRO <. 1ALE “HSROELECTRICA” S.A., a joint stock

company i poratedur(der the laws of Romania, registered with the
Bucharest Trade elstry Office under no. J40/7426/2000, having sole
registration code 13267213.

Companies’ Law Romanian Companies’ Law 31/1990 as amended and subsequently
republished

Concession Agreement The concession agreement no. 171 dated 27 December 2004 entered
into between the Ministry of Economy and Commerce acting as entity
granting the concession and the Company, as beneficiary.

CONEL National Electricity Company CONEL S.A.

Cornerstone Investors Three Romanian institutional investor groups which have agreed to be
cornerstone investors in the Offering and entered into cornerstone
investor agreements with the Company and the Selling Shareholder

Corporations Act the Corporations Act 2001 (Cth) of the Commonwealth of Australia, as
amended

Crucea Wind Farm the Crucea wind farm with an installed capacity of 108 MW consisting
of 36 Vestas V112 type turbines of 3 MW each, located in Constana
County, Romania

DAM Day Ahead Market

Discounted Final Offer Price discount of 3% of the Final Offer Price to which Retail Investors are
entitled

Distribution Group Banca Transilvania units as mentioned at
https ://www.bancatransilvania.ro/retea-unitati

Directive on Markets in Financial Directive 2014/65/EU of the European Parliament and of the Council of
Instruments 15 May 2014 on markets in financial instruments and amending

Directive 2002/92/EC and Directive 2011/61/EU
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Directive 2009/72 Directive 2009/72/CE of the European Parliament and of the Council of
13 July 2009 concerning common rules for the internal market for
electricity and repealing Directive 2003/54/EC

Directive 2019/944 Directive (EU) 2019/944 of the European Parliament and of the Council
of 5 June 2019 on common rules for the internal market for electricity
and amending Directive 2012/27/EU (recast)

Directive 2012/27/EU on Energy Directive 2012/27/EU on Energy Efficiency amending Directives 2009/
Efficiency 125/EC and 2010/30/EU and repealing Directives 2004/8/EC and 2006/

32/EC

DFSA Dubai Financial Services Authority of the Dubai International Financial
Centre

DIFC Dubai International Financial Centre

EBITDA is defined as profit/(loss) before tax before (i) depreciation and
amortization of property, plant and equipment and intangible assets
and (ii) interest income and interest expense

EBITDA Margin EBITDA divided by revenue

EC European Commission.

EEA European Economic Area.

Electricity Supply Regulation ANRE Order 5/2023 approving the Regulation for the electricity supply
to the final consumers

Engagement Letter frrevocable and unconditional undertaking signed by Eligible
Participan.7jserye the provisions of this Prospectus and the
app1ica’aw, in the\orm made available by Banca Comerciala
RomaS.A..

Energy Law The Ergy. nd Natural (3 s Law no. 123/20 12

Environmental Law Emerg Government Ordinance no. 195/2005 regarding
envirom4lfQtecfiofl

ESG Environmental, social responsibility and governance

ESMA European Securities and Markets Authority

Ethical Code Company’s ethical code

EU European Union.

EU Judgment a court judgment rendered in an EU member state other than Romania

EU-ETS EU Emission Trading Scheme

EU Third Electricity Directive the Third Energy Package which includes Directive 2009/72/EC
Concerning Common Rules for the Internal Market in Electricity and
repealing Directive 2003/54/EC

EU Regulation on Cross-Border Regulation (EC) No. 714/2009 on conditions for access to the network

Exchanges for cross-border exchanges in electricity

EU Regulation 2022/1854 Council Regulation 2022/1 854 on an emergency intervention to address
high energy prices

ENTSO-E European Network of Transmission System Operators

ePrivacy Law Law No. 506 of 17 November 2004 on the processing of personal data
and the protection of privacy in the electronic communications sector, as
subsequently amended.

Exchange Act United States Securities Exchange Act of 1934, as amended.
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Exempt Investors Investors from Australia who are able to demonstrate that they (i) fall
within one or more of the categories of investors under section 708 of
the Corporations Act to whom an offer may be made without disclosure
under Part 6D.2 of the Corporations Act and (in) are “wholesale clients”
for the purpose of section 761 G of the Corporations Act.

FlEA Financial Instruments and Exchange Act of Japan (Act No. 25 of 1948,
as amended)

FinSA Swiss Financial Services Act

Financial Promotion Order Financial Services and Markets Act 2000 (Financial Promotion) Order
2005

Final Offer Price The price per Offer Share at which Offer Shares will be sold to investors

FSA Financial Supervisory Authority

FSA Regulation no. 5/2018 FSA Regulation no. 5/2018 on issuers of financial instruments and
market, with subsequent amendments and additions.

FSMA United Kingdom Financial Services and Markets Act 2000, as amended

FSMR ADGM Financial Services and Markets Regulations 2015, as amended

FSRA Financial Services Regulatory Authority of the Abu Dhabi Global
Market

Listing Date The date of,4iiily ON’hen all the Shares are expected to be
admitted tading. on the rdulated market of the Bucharest Stock
Exchange j

GCCMBC Green Cer?catFsbI1ateral contracts market
\) /

GD 148/2020 Government’ècision ne.. 148/2020

GD 1076/2004 Government Decision no. 1076/2004 on establishing the procedure for
carrying out the environmental assessment of plans and programs

GDP Gross Domestic Product.

GDPR Regulation (EU) 20 16/679 of the European Parliament and of the
Council on the protection of natural persons with regard to the
processing of personal data and on the free movement of such data

GEO 27/2022 Government Emergency Ordinance no. 27/2022 regarding the
applicable measures to final consumers of electricity and natural gas
during 1 April 2022-31 March 2023

GEO 78/2017 Government Emergency Ordinance no. 78/2017

GEO 109/2011 Government Emergency Ordinance no. 109/2011

GEO 175/2022 Government Emergency Ordinance no. 175/2022 for establishing
measures regarding objective investments for the construction of
hydropower development pending development, as well as other
projects of major public interest using renewable energy

GEO 118/2021 the Government Emergency Ordinance no. 118/2021 on establishing a
compensation scheme for the electricity consumption and natural gas for
202 1-2022 cold season, and supplementing Government Ordinance No
27/1996 on granting facilities to individuals residing or working in
certain localities in Apuseni mountains and in the Danube Delta
Biosphere Reservation

GEO 119/2022 GEO 119/2022 for the amendment of GEO 27/2022 regarding measures
applicable to final consumers on electricity and gas markets during 1
April 2022-31 March 2023
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GEO 153/2022 the Government Emergency Ordinance 153/2022 for the amendment of
GEO 27/2022 and GEO 119/2022

GEO 192/2022 Government Emergency Ordinance 192/2022 for the amendment of
GEO 27/2022

GEO 57/2007 Government Emergency Ordinance 57/2007 regarding the regime of
protected natural areas and the conservation of natural habitats and wild
flora and fauna

GMS or General Meeting of General Meeting of Shareholders which can be either Ordinary General

Shareholders Meeting of Shareholders (“OGMS”) or Extraordinary General Meeting
of Shareholders (“EGMS”)

Group the Company and its subsidiary, S.S.H. Hidroserv S.A.

HFC health fund contribution

Hidroserv The subsidiary of the Company, S.S.H. Hidroserv S.A.

HPPs or hydropower plants Hydropower plants

HPD or hydropower development Hydropower development

HPNS Hydropower and Navigation Systems

lAS International Accounting Standards

IFRS International Financial Reporting Standards.

IFRS-EU International Financial Reporting Standards as adopted by the European
Union

Institutional Investor (a) a ifld-iuvestor”, as defined in Article 2 (e) of the Prospectus
R9gtion), or (bJan “eligible counterparty” within the meaning of
Ictive 2014/65/Eq of the European Parliament and of the Council on
4jrkcts in financia14struments and amending Directive 2002/92/EC
c4i Directive 201 lfl/EU (recast), or (c) a “qualified investor” as
dd in Article 2() of the Prospectus Regulation, as it forms part of
Unit K4ngdon’x’domestic law by virtue of the European Union
(Withd’ál) Act 2018), as amended, or (d) a QIB as defined in
Rule 144A, or (e) an equivalent institution whose subscription in the
Offering would not constitute a violation of applicable law or regulation
and which is not located in any jurisdiction where the extension or
availability of the Offering (and any other transaction contemplated
thereby) would breach any applicable law or regulation

Institutional Tranche An Offer Tranche consisting of an initial number of 66,306,043 Offer
Shares (representing 85% of the initial number of Offer Shares)
addressed (i) to Institutional Investors outside the United States in
reliance on Regulation S under the Securities Act; and (ii) in the United
States, only to persons reasonably believed to be QIBs in reliance on
Rule 144A or pursuant to another exemption from, or in a transaction
not subject to, the registration requirements of the Securities Act

IRS Internal Revenue Service

Internal Revenue Code Internal Revenue Code of 1986, as amended

ISIN International Securities Identification Number

IT Information technology

Law 24/2017 Law no. 24/2017 on issuers of financial instruments and market
operations, republished

ISCIR The State Inspection for the Control of Boilers, Pressure Vessels and
Lifting Installations

ISO Independent System Operator
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ITO Independent Transmission Operator

Joint Bookrunners Banca Comerciala Romana S.A., Barclays Bank freland PLC, BofA
Securities Europe SA, UBS Europe SE, UniCredit Bank AG Milan
Branch and WOOD & Company Financial Services, a.s.

Joint Global Coordinators Citigroup Global Markets Europe AG, Erste Group Bank AG, Jefferies
GmbH and Morgan Stanley Europe SE

JVA joint venture agreement entered into by the Company and Masdar on 19
March 2023

JVC Joint venture company

KPMG The statutory auditor with its registered office located at 89A Soseaua
Bucuresti-Ploiesti, 013685 Bucharest, registered with the Trade Register
under no J40/4439/2000 having sole registration code RO12997279,
registered in the electronic public register of financial auditors and audit
firms under number FA9

Law 357/2022 Law 357/2022 for the approval of GEO 119/2022

Law 220/2008 Law 220/2008 on the promotion of electricity through renewable
sources

LEI Legal Entity Identifier

License 332/2001 The na,py’s license No. 332 / 2001 for the commercial exploitation
o,11lrqduction capacities, including the provision of ancillary

Aëivices,as updad by ANRE Decision no. 2296 / 2022
fr

Lock-up Deed j l’he 1ockup deed dted on or around the date of the Prospectus entered
JIto by the Minis’ of Energy and the Managers

M&A ‘4ers & acqitions

Management Board The tcmpaby’s management board

Managers the Joint Global Coordinators, Joint Bookrunners and Co-Lead
Managers

Mandatory Public Takeover The obligation of a person, according to the Law 24/20 17, which, as a
Offering result of his/her direct acquisition or an acquisition by persons acting in

concert therewith, holds securities issued by an issuer that, added to his!
her prior holdings or to the holdings of persons he/she acts in concert
with, gives him/her, directly or indirectly, more than 33% of the voting
rights in the issuer, to initiate a mandatory public takeover offering
addressed to all securities holders

Market Abuse Regulation Regulation (EU) No 596/2014 of the European Parliament and of the
Council of 16 April 2014 on market abuse and repealing Directive 2003/
6/EC of the European Parliament and of the Council and Commission
Directives 2003/124/EC, 2003/125/EC and 2004/72/EC

MAS The Monetary Authority of Singapore

Masdar Abu Dhabi Future Energy Company-PJSC- Masdar (UAE)

Member State Any member state of the European Union

MHPP Micro-hydropower plants

MiFID II EU Directive 2014/65/EU on markets in financial instruments, as
amended

MIFID II Product Governance MiFID ii, Articles 9 and 10 of Commission Delegated Directive (EU)
Requirements 2017/593 supplementing MiFID II; and local implementing measures

Ministry Ministry of Economy and Commerce
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Modernization Agreements agreements in connection with the purchase of modernization,
rehabilitation, re-technologization services and works related to
electrical installations and constructions entered into by the Company

NBR the National Bank of Romania.

NES National Energy System

New Articles of Association the new Articles of Association of the Company approved on 22 June
2023 by the EGMS with the aim of implementing corporate governance
policies and practices appropriate for a company whose shares are
admitted to trading on the regulated market

NIS Directive EU Directive 2016/1148/EU of the European Parliament and of the
Council of 6 July 2016 concerning measures for a high common level of
security of network and information systems across the Union

NIS 2 Directive (EU) 2022/2555 of the European Parliament and of the
Council of 14 December 2022 on measures for a high common level of
cybersecurity across the Union, amending Regulation (EU) No 910/
2014 and Directive (EU) 2018/1972, and repealing Directive (EU)
2016/1148

NI 45-106 National Instrument 45-106 Prospectus Exemptions

NI 31-103 National Instrument 31-103- Registration Requirements, Exemptions
and Ongoing Registrant Obligations

NI 33-105 National Instrument 33-105- Underwriting Conflicts

Nuclearelectrica PPA Bil9ar sale-purchase agreement no. 20222643 of 30 September 2022
c41uded with Nuçare1ecthca
/J

Non-EU Judgment 4judgment of a co4rt of law of a non-EU member state made in

rsona for a certain im, which is not impeachable as void or voidable
uñcj the internal 1a’s of the foreign jurisdiction

Non-IFRS measures Mea’lhesLjptrics and ratios in the analysis of its business, financial
position and performance that are not measures defined by IFRS/IFRS
EU, some of which constitute APMs

Offer Period The offer period for the Offer Shares that will commence on 23 June
2023 and expire on 4 July 2023

Offer Shares The Shares in the Offering, comprising of up to 78,007,110 Shares
offered by the Selling Shareholder

Offer Tranche Each of the Retail Tranche and the Institutional Tranche.

Offering The Offering to which this Prospectus relates to

OPCOM Romanian electricity and gas market operator — Opcom S.A.

OPCOM Reporting Convention Agreement for reporting and accessing data concluded with OPCOM

OSIM Romanian Office for Inventions and Trademarks.

Order Financial Services and Markets Act 2000 (Financial Promotion) Order
2005, as amended

OT Operational technology

PC-OTC centralized market with double continuous negotiation

Over-allotment Option Option of the Managers to purchase, or procure purchasers for, up to
11,701,067 additional Offer Shares

Over-allotment Shares Additional Offer Shares up to a maximum of 15% of the total number of
Offer Shares comprised in the Offering for which the Managers may
procure purchasers pursuant to the Over-allotment Option
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Payment Evidence One of the documents indicated in the section “Subscription and Sale”
which must accompany the Subscription Form

PFIC passive foreign investment company

PPA Power purchase agreement

PNIESC National Plan in the Field of Energy and Climate Change approved by
the Romanian Government on 4 October 2021

PNRR Romanian Recovery and Resilience Plan

Pricing Agreement The pricing agreement entered into between the Company, the Selling
Shareholder and the Managers following the completion of the
bookbuilding of the Offering

Prospectus This prospectus prepared in accordance with Prospectus Regulation

Prospectus Regulation The Prospectus Regulation (EU) 2017/1129 of 14 June 2017, on the
prospectus to be published when securities are offered to the public or
admitted to trading on a regulated market, as amended.

Public Domain Assets The hydropower facilities (such as dams, piers, locks, water storage
reservoirs) and the land on which they are located, which were leased by
the Ministry to the Company

QIB “Qualified institutional buyers” in the United States.

qualified investors Qualified investors within the meaning of Article 2(e) of the Prospectus
Regulatioicçi) have professional experience in matters relating
to inve$1 nts falliiwthin Article 19(5) of the Financial Services and
Markfr Act 2000 (FinaIial Promotion) Order 2005, as amended (the

or (ii) who fall within Article 49(2)(a) to (d) of the Order; or
(iii) 4 whorn it may orwise lawfully be communicated (all such
persoi\.together bing iØerred to as the “relevant persons”)

QEF qua1ifiediig’fund

Recast Brussels Regulation Regulation (EU) 1215/2012 of the European Parliament and of the
Council on jurisdiction and the recognition and enforcement of
judgments in civil and commercial matters (recast)

Reference Price RON 450/MWh

Regulation S Regulation S under the Securities Act.

Regulation (EC) No. 1228/2003 Regulation (EC) No. 1228/2003 on Conditions for Access to the
Network for Cross-border Exchanges in Electricity

Regulation no. 1215/2012 Council Regulation (EU) no. 12 15/2012 of the European Parliament and
of the Council on jurisdiction and the recognition and enforcement of
judgments in civil and commercial matters

RCC Romanian Competition Council

RCE Romanian Commodities Exchange S.A.

RCE Reporting Convention Convention concluded with Romanian Commodities Exchange S.A.

REMIT Regulation Regulation (EU) No 1227/20 11 of the European Parliament and of the
Council of 25 October 2011 on wholesale energy market integrity and
transparency

Retail Investors Any individual or entity (with or without legal personality) that does not
fall under the category of Institutional Investor.

Retail Tranche an Offer Tranche consisting of an initial number of 11,701,067 Offer
Shares (representing 15% of the initial number of Offer Shares)
addressed via a public offer in Romania to Retail Investors

Selling Shareholder Fondul Proprietatea S.A.
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SFA Securities and Futures Act 2001 of Singapore

SHPPs Small hydropower plants

Specified Provinces provinces of Alberta, British Columbia, Manitoba, Ontario and Quebec

Stock Lending Agreement The stock lending agreement which will be entered into by the
Stabilisation Manager, the Stabilising Agent and Banca Comerciala
Romana S.A. on or around the date of the Prospectus

RENEL Regia Autonoma de Electricitate”

Romanian Central Depositary Depozitarul Central S.A.

RON Romanian Lei.

Rule 144A Rule 144A under the Securities Act

SCA the Securities and Commodities Authority of UAE

SEC The United States Securities and Exchange Commission.

Securities Act U.S. Securities Act of 1933, as amended.

Settlement Date 10 July 2023

Shares The existing ordinary shares in the share capital of the Company each
of which is issued, fully paid with a par value of RON 10 and carrying
one vote in a general meeting of shareholders

Stabilization Accounts Investment accounts with the Stabilizing Manager or another person
indicated by the Stabilizing Manager.

Stabiisation Agent Erste Group Bank AG (acting directly or through Banca Comerciala
Romana S.A.)

Stabifisation Manager G1pbal Markets Europe AG

Stabiisation Period 30 (thirty) caleiIIar days following the first day of trading of the Shares
on the regulated\market of the Bucharest Stock Exchange.

Stabilization Regulation \ lurbpea’n Parlintient and Council Regulation No. 596/2014 regarding
\.the market

*

a6use and EU Commission Delegated Regulation
‘i052/2QI6.

Supervisory Board The Company’s supervisory board.

Supply License The Company’s license No. 2215 / 2020 for the supply of electricity by
way of ANRE Decision no. 718 I 2020

Target Market Assessment a product approval process to which the Offer Shares have been subject
to, which has determined that such Offer Shares are: (i) compatible with
an end target market of retail investors and investors who meet the
criteria of professional clients and eligible counterparties, each as
defined in MiFID II; and (ii) eligible for distribution through all
distribution channels as are permitted by MiFID H

TCJA Tax Cut and Jobs Act of 2017

TEN-E Regulation Regulation (EU) 2022/869 on guidelines for trans-European energy
infrastructure, amending Regulations (EC) No 715/2009, (EU) 2019/
942 and (EU) 2019/943 and Directives 2009/72/EC and (EU) 20 19/944,
and repealing Regulation (EU) No 347/2013

Terms and Conditions Terms and conditions that apply to all investors agreeing to purchase
Offer Shares in the Offering

Transaction Date 6 July 2023.

Transelectrica or the TSO the national electricity system operator

UAE the United Arab Emirates
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UAE Central Bank the Central Bank of the United Arab Emirates

UK United Kingdom.

UK Prospectus Regulation Prospectus Regulation, as it forms part of domestic law in the United
Kingdom by virtue of the European Union (Withdrawal) Act 2018

Unaudited Condensed Consolidated the unaudited condensed consolidated interim financial statements of the
Interim Financial Statements Group as of and for the three months ended 31 March 2023

Underwriting Agreement The underwriting agreement entered into on or around the date of this
Prospectus by the Selling Shareholder, the Company and the Managers
in relation to the sale and offer of the Offer Shares

The U.S. or United States United States of America.

Water Law The Water Law 107/1996

Water Framework Directive DirectivgO:. the European Parliament and of the Council of
23 Ocr 200U establishing a framework for Community action in the
field water policy, as si?bsequently amended and supplemented

Wood Mackenzie WoocIáckeriziegroup,)

Wood Mackenzie Report Wood enzie Markt Report dated 3 March 2023
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For and on behalf of
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kA
KPMG Audit SRL

Bucharest - PIoieti Road no. 89A

Sector 1, Bucharest

013685, P.O.Box 18- 191

Tel: +40372 377800

Fax: +40372377700

www.kpmg.ro

tneendent Auditors’ Resort on Review of Oonense
OonsoIiate Interim Anancial Statements

To the Shareholders
Societatea de Producere a Energiei Electrice in Hidrocentrale Hidroelectrica S.A.

Introduction

We have reviewed the accompanying condensed consolidated interim statement of financial position of

Societatea de Producere a Energiei Electrice in Hidrocentrale Hidroelectrica S.A. (“the Company”) and its

subsidiary (together “the Group”) as at 31 March 2023, the condensed consolidated interim statements of profit

or loss and other comprehensive income, changes in equity and cash flows for the three-month period then

ended, and notes to the condensed consolidated interim financial statements (“the condensed consolidated

interim financial statements”). Management is responsible for the preparation and presentation of these

condensed consolidated interim financial statements in accordance with lAS 34 ‘Interim Financial Reporting’ as

adopted by the European Union. Our responsibility is to express a conclusion on these condensed consolidated

interim financial statements based on our review.

Scope of Review

We conducted our review in accordance with the International Standard on Review Engagements 2410 ‘Review

of Interim Financial Information Performed by the Independent Auditor of the Entity’. A review of condensed

consolidated interim financial statements consists of making inquiries, primarily of persons responsible for

financial and accounting matters, and applying analytical and other review procedures. A review is substantially

less in scope than an audit conducted in accordance with International Standards on Auditing and consequently

does not enable us to obtain assurance that we would become aware of all significant matters that might be )
identified in an audit. Accordingly, we do not express an audit opinion.
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Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the accompanying

condensed consolidated interim financial statements as at and for the three-month period ended 31 March 2023

are not prepared, in all material respects, in accordance with lAS 34 ‘Interim Financial Reporting’ as adopted by
the European Union.

Other matter - Corresponding figures

The corresponding figures for the three-month period ended 31 March 2022 were not audited or subject to a
review.

For and on behalf of KPMG Audit S.R.L.:

CL(
Andreea Vasilescu

registered in the electronic public register of registered in the electronic public register of
financial auditors and audit firms under no. AF2689 financial auditors and audit firms under no. FA9

Bucharest, Romania

24 May 2023

Autoritatea pentru Supravegherea Publicá a Autoritatea pentru Supravegherea Publlc a
Activitãii de Audit Statutar (ASPAAS) Activitälii de Audit Statutar (ASPAAS)

Auditor financlar: VASILESCU ANDREEA Firma de audit: KPMG AUDIT S.R.L

Registrul Public Electronic: AF2689 Registrul Public Electronic: FA9
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CONDENSED CONSOLIDATED INTERIM STATEMENT OF FINANCIAL POSITION

AS AT 31 MARCH 2023
(All amounts are in thousand RON, unless otherwise stated)

31 March 31 December

Note 2023 2022

Assets
Non-current assets
Property, plant and equipment 19,368,470 19,521,363

Intangible assets 6,356 6,250

Restricted cash 101,057 101,057

Investments in corporate bonds 12 357,957 351,338

Other non-current assets 216,991 218,236

Total non-current assets 20,050,831 20,198,244

Current assets
Inventories 74,584 72,433

Trade receivables 13 2,314,868 1,350,677

Investments in deposits 12 3,677,291 3,034,745

Cash and cash equivalents 11 1,233,150 660,734

Other current assets 177,435 115,400

Total current assets 7,477,328 5,233,989

Total assets 27,528,159 25,432,233

Equity
Share capital 5,513,466 5,513,466

Prepaid capital contribution from shareholders 14 10,752 —

Revaluation reserve 10,917,075 11,021,335

Other reserves 1,023,188 1,023,188

Retained earnings 5,856,476 4,028,861

Total equity 23,320,957 21,586,850

Liabilities
Non-current liabilities
Bank borrowings 367,910 390,491

Lease liabilities 7,257 7,567

Deferred income 180,176 181,522

Deferred tax liabilities 1,311,901 1,315,946

Employee benefits 122,172 121,840

Provisions 825,166 817,089

Trade payables 25,453 428

Other payables 8,903 5,765

Total non-current liabilities 2,848,938 2,840,648
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Current liabilities
Bank borrowings
Lease liabilities
Trade payables
Contract liabilities
Current tax liabilities
Deferred income
Employee benefits
Provisions
Tax for electricity producers
Other payables

Total current liabilities

Total liabilities

Total equity and liabilities

The accompanying notes are an integral part of these condensed consolidated interim financial statements.

Marian FETITA
Accounting Manager

Gabriela VASILESCU
Head of Financial Reporting and Budgeting

Note

10

7D

31 March
2023

93,456
6,145

389,982
70,946

514,397
5,655

99,317
121,680
23,939
32,747

1,358,264

4,207,202

27,528,159

31 December
2022

94,001
7,834

282,996
84,684

171,978
5,696

105,845
121,760
91,370
38,571

1,004,735

3,845,383

25,432,233

Bogdan BADEA Marian BRATU Audrei GEREA Cristian VLADOIANU Razvan PATALIU
President of the Board Member of the Board of Member of the Board of Member of the Board of Member of the Board of

of Directors Directors Directors Directors Directors
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CONDENSED CONSOLIDATED INTERIM STATEMENT OF PROFIT OR LOSS AND OTHER

COMPREHENSIVE INCOME
FOR THE THREE MONTH PERIOD ENDED 31 MARCH 2023
(All amounts are in thousand RON, unless otherwise stated)

Three month period ended

Profit before tax

Income tax expense

Profit for the period

Note 31 March 2023

6 3,272,090
10,366

(163,598)
(157,913)
(250,401)
(160,210)

(36,857)
(198,221)

144
(34,977)
(18,286)

7D (230,561)

10

(46,832)

1,984,744

87,813
(10,828)

76,985

2,061,729

(338,374)

1,723,355

31 March 2022

2,491,586
29,571

(110,856)
(130,086)

(74,396)
(40,435)
(34,982)

(191,947)
33,948
(2,700)

(15,592)
(369,042)

(38,543)

1,546,526

28,303
(9,947)

18,356

1,564,882

(276,984)

1,287,898

Earnings per share

Basic and diluted earnings per share (RON) 9 3.84 2.87

Other comprehensive income

Total comprehensive income 1,723,355 1,287,898

The accompanying notes are an integral part of these condensed consolidated interim financial statements.

Bogdan BADEA
President of the Board

of Directors

Andrei GEREA
Member of the Board of

Directors

Cristian VLADOIANU
Member of the Board of

Directors

Razvan PATALIU
Member of the Board of

Directors

Marian FETITA
Accounting Manager

Gabriela VASILESCU

Head of Financial Reporting and Budgeting

7A

7C
7B

Revenue
Other income
Turbinated water
Employee benefits expenses
Transport and distribution of electricity
Electricity purchased
Green certificates expenses
Depreciation and amortization
Reversal of impairment loss on property, plant and equipment
Impairment loss on trade receivables
Repair, maintenance, materials and consumables
Tax for electricity producers
Other operating expenses

Operating profit

Finance income
Finance costs

Net finance result

Marian BRATU
Member of the Board of

Directors
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Balance at 1 January2022. 5,513,466

Total comprehensive income for the period
Profit of the period

Total comprehensive income for the period

Other changes in shareholders’ equity

Transfer of revaluation reserve to retained earnings due to
depreciation and disposals of property, plant and
equipment — (92,452)

Balance at 31 March 2022

Prepaid capital
contribution

from Revaluation
Share capital shareholders reserve

— 11,021,335

Profit of the period — 1,723,355 1,723,355

Total comprehensive income for the period — — — — 1,723,355 1,723,355

Transactions with the owners ofthe Company

Contributions and distributions

Transfer of revaluation reserve to retained

earnings due to depreciation and disposals of

property, plant and equipment

Balance at 31 March 2023 5,513,466 10,752

— (104,260)

10,917,075

— 104,260

1,023,188 5,856,476

— 10,752

23,320,957

The accompanying notes are an integral part of these condensed consolidated interim financial statements.

CONDENSED CONSOLIDATED INTERIM STATEMENT OF CHANGES IN EQUITY
FOR THE THREE MONTH PERIOD ENDED 31 MARCH 2023
(All amounts are in thousand RON, unless otherwise stated)

Revaluation Other Retained
Share capital reserve reserves earnings

9,612,905 962,074 3,095,072

— 1,287,898

1,287,898

— 92,452

4,475,4225,513,466 9,520,453 962,074

Total equity

19,183,517

1,287,898

1,287,898

20,471,415

Total equity

21,586,850Balance at 1 January 2023 5,513,466

Total comprehensive income for the period...

Other reserves

1,023,188

Retained

earnings

4,028,861

Prepayment of share contribution (Note 14#)..

Total transactions with the owners of the
Company

Other changes in shareholders’ equity

— 10,752

______________

10,752 — — — 10,752

Bogdan BADEA Marian BRATU Andrei GEREA Cristian VLADOIANU Razvan PATALIU
President of the Board Member of the Board of Member of the Board of Member of the Board of Member of the Board of

of Directors Directors Directors Directors Directors

-

Marian FETITA
Accounting Manager

Gabriela VASILESCU
Head of Financial Reporting and Budgeting
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CONDENSED CONSOLIDATED INTERIM STATEMENT OF CASH FLOWS

FOR THE THREE MONTH PERIOD ENDED 31 MARCH 2023
(All amounts are in thousand RON, unless otherwise stated)

Three month period ended

Note 31 March 2023 31 March 2022

Cash flow from operating activities:
Profit for the period 1,723,355 1,287,898

Adjustments for:
Depreciation 197,702 191,333

Amortisation 519 614

Reversal of impairment on property, plant and equipment, net (144) (33,948)

Impairment loss on trade receivables, net 34,977 2,700

Gain on disposal of property, plant and equipment — (27)

Net foreign exchange gains (146) (164)

Interest income (86,488) (28,303)

Interest expense 2,766 1,230

Income tax expense 10 338,374 276,984

2,210,915 1,698,317

Changes in:
Trade receivables (998,872) (277,002)

Inventories (2,151) (2,782)

Restricted cash — (800)

Other assets (52,733) (64,504)

Trade payables 139,852 46,194

Deferred income (1,386) (1,401)

Employee benefits (6,197) (6,687)

Provisions 7,996 7,699

Other payables (84,094) (167,063)

Cash generated from operating activities 1,213,330 1,231,971

Interest paid (2,822) (430)

Income tax paid — —

Net cash from operating activities 1,210,508 1,231,541

Cash flow from investing activities:
Payments for acquisition of property, plant and equipment (41,761) (29,790)

Payments for acquisition of intangible assets (617)

Proceeds from the sale of property, plant and equipment — 203

Payments for deposits held for investment purposes (3,630,000) (2,250,000)

Proceeds from deposits held for investment purposes 2,980,000 100,000

Proceeds from maturity of government bonds — 235,410

Interest received 78,970 14,220

Net cash used in investing activity (613,408) (1,929,957)
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Three month period ended

Note 31 March 2023

(22,822)
(1,862)

(24,684)

572,416
11 660,734

11 1,233,150

31 March 2022

(22,977)
(1,359)

(24,336)

(722,752)
1,104,890

382,138

The accompanying notes are an integral part of these condensed consolidated interim financial statements.

Cash flow from financing activities:
Repayment of borrowings
Lease payments

Net cash used in financing activities

Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at 1 January

Cash and cash equivalents at 31 March

Bogdan BADEA
President of the Board

of Directors

Marian BRATU Andrei GEREA Cristian VLADOIANU
Member of the Board of Member of the Board of Member of the Board of

Directors Directors Directors

Marian FETITA
Accounting Manager

Razvan PATALIU
Member of the Board of

Directors

Gabriela VASILESCU
Head of Financial Reporting and Budgeting
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM FINANCIAL STATEMENTS

FOR THE THREE MONTH PERIOD ENDED 31 MARCH 2023
(All amounts are in thousand RON, unless otherwise stated)

1. REPORTING ENTITY AND GENERAL INFORMATION

(a) General information about the Group

Societatea de Producere a Energiei Electrice in Hidrocentrale Hidroelectrica S.A. (“the Company” or

“Flidrolectrica”) is domiciled in Romania. The Company’s registered office is 15-17 Ion Mihalache Blvd.,

Tower Center Building, 10-15 floors, Sector 1, Bucharest. The Company is registered at National Trade

Register Officer with no. J40/7426/2000 and has unique registration code 13267213. These condensed

consolidated financial statements comprise the Company and its subsidiaries (together referred as the

“Group”).

The Group’s main lines of business are power generation (hydro and wind) and electricity supply to end

consumers.

The Company’s shareholders are the Romanian State represented by the Ministry of Energy with a

shareholding of 80.06% and Fondul Proprietatea, with a shareholding of 19.94% of the shares.

The Company is governed by a two-tier system comprising the Supervisory Board and the Board of

Directors.

Initial public offering (“IPO”)

According to Shareholders’ Decision dated 31 March 2022 the initial public offering of the Company was

approved. Up to 1994% of the shares will be offered for sale (shares owned by Fondul Proprietatea, the

minority shareholder) to both individual and institutional investors on the Romanian market, as well as to

qualified investors on the US market. The IPO process is planned for the year 2023.

List of subsidiaries

As of 31 March 2023 and 31 December 2022 Hidroelectrica has the following subsidiaries:

Registered % participation at % participation at

Subsidiary Activity Office 31 March 2023 31 December 2022

Hidroserv S.A. (company in Services (maintenance, Bucharest, 100% 100%

insolvency) repairs, constmction) Romania

On 23 December 2020 the Company concluded a share purchase agreement with STEAG GmbH for the

acquisition of 100% of Crucea Wind Farm S.A. and Hidroelectrica Wind Services S.R.L. (formerly STEAG

Energie Romania S.R.L.). The Company obtained the control of these entities in March 2021. The main

business of Crucea Wind Farm S.A. is wind power generation. Crucea wind farm, located in Crucea,

Constanta County, started operations on 1 October 2014 and has an installed capacity of 108 MW,

consisting of 36 Vestas turbines of 3 MW. Hidroelectrica Wind Services S.R.L. is an operation, maintenance

(O&M) and management company that provides services exclusively to Crucea Wind Farm S.A.

At 31 December 2022, Crucea Wind Farm S.A. and Hidroelectrica Wind Services S.R.L. were legally

merged into Hidroelectrica.

(b) Regulatory environment

The activity in the energy sector is regulated by the National Energy Regulatory Authority (“ANRE”).

The main responsibilities of ANRE include: licensing the entities operating in the energy sector, issuance of

regulations applicable to the electricity market, approval of regulated prices and tariffs and issuance of

methodologies used to set regulated prices and tariffs.

(c) Main operations of the Group

Electricity generation and system services

The Group generates electricity by operating 187 hydropower plants and micro-hydropower plants (the main

generation capacity being Portile de Fier I and Portile de Fier II, which represents approximately 40% of the

total electricity generated) and 36 wind turbines of 3 MW each.
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The electricity generated is sold both wholesale and retail (supply to end consumers).

On 1 January 2023 a centralized electricity acquisition mechanism was implemented by the Government
through which the electricity producers shall sell 80% of the available production (i.e. of the production that
is not contracted as of October 2022) quantity of electricity to the market operator, OPCOM, at a fixed
price of RON 450 per MWh. OPCOM will re-sale the electricity to electricity suppliers and certain large
consumers (such as electricity distribution operators) at the same price of RON 450 per Mwh. This price
fixing mechanism is applicable between 1 January 2023 and 31 March 2025.

Hidroelectrica S.A. also provides system services to the national electricity system operator, Transelectrica.
The system services involve making an agreed power generation capacity available to Transelectrica within a
certain period of time, so that to allow the system operator to achieve permanent balancing of the electricity
system.

Electricity supply to end users

The electricity market to end users in Romania is liberalized and all consumers are free to choose their
electricity supplier from which they can purchase electricity at negotiated prices.

The Group supplies electricity at negotiated tariffs to both industrial consumers and household consumers.
The supply tariff include, in addition to the electricity price, the electricity transmission and distribution
costs, the contribution to high efficiency co-generation power support scheme, and the cost of green
certificates (see Green certy’icates section).

Starting 1 November 2021, due to the significant increase in energy prices on the international and national
markets and the impact thereof on Romanian consumers, the Government implemented consumer support
schemes, as follows:

• capping the electricity supply tariffs for household (until 31 March 2025) and non-household
consumers (until 31 January 2022 for certain types of non-household consumers, and for 1 February
2022 — 31 March 2025 for all non-household consumers), and receiving a subsidy from the State to
compensate for the impact of capping mechanism. The impact of this mechanism on the Group’s
financial performance in the first quarter of 2023 was a reduction of revenue due to capped prices by
RON 278 million and recovery through subsidy from the State estimated of RON 460 thousand,
subsidy which will be recorded by the Group after issuing the invoices to final consumers (first
quarter of 2022: reduction of revenue of RON 42 million, subsidy nil; financial year 2022: reduction
of revenue of RON 551 million, subsidy: RON 23 million).

Green certificates (“GC”)

As a producer of electricity from renewable sources (wind power and hydroelectric power in refurbished
micro-hydropower plants with an installed capacity of no more than 10 MW and with a service life of at
least 15 years from the date of commissioning), the Group receives green certificates through the green
certificates support scheme.

The Group receives between 2.86 and 3 green certificates for each MWh generated by the eligible micro-
hydropower plants (7 in 2023; 8 in 2022) and 0.75 green certificates for each MWh generated by the wind
farm.

The green certificates can be sold on the spot and forward market. The selling price must fall between the
minimum and maximum values set by law:

(a) a minimum trading value of EUR 29.4/GC and

(b) a maximum trading value of EUR 35/GC.

As an electricity supplier, the Group is required to purchase a number of green certificates computed by
multiplying the annual mandatory purchase quota of green certificates by the quantity (in MWh) of
electricity supplied to end users. ANRE establishes the annual mandatory quota of purchase obligations of
green certificates. Applicable annual estimated quota for 2023 is 0.4943963 green certificate per MWh
(2022: 0.50143 13 green certificate per MWh).

Tax on electricity producers

Starting November 2021 the Government introduced a new tax for electricity producers . The tax is
computed as 80% (for the period 1 November 2021 to 31 August 2022) and 100% (for the period
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1 September 2022 to 31 March 2025) of net monthly average selling price in excess of RON 450 per

MWh.

Net monthly average selling price is computed based on monthly revenue of the generation segment, which

includes the wholesale of electricity produced and the value of electricity transferred within the same entity

from producer portfolio (generation segment) to supplier portfolio (supplier segment), less monthly cost of

electricity purchased, market administration fees and trading fees. Electricity production costs are not

included in the monthly expenses.

2. BASIS OF ACCOUNTING

These condensed consolidated interim financial statements have been prepared in accordance with lAS 34

“Interim Financial Reporting” as adopted by the European Union and should be read in conjunction with the

Group’s last annual consolidated financial statements as at and for the year ended 31 December 2022. They

do not include all of the information required for a complete set of financial statements prepared in

accordance with the International Financial Reporting Standards (IFRS) as adopted by the European Union

(IFRS-EU). However, selected explanatory notes are included to explain events and transactions that are

significant to an understanding of the changes in the Group’s financial position and performance since the

last annual financial statements.

These interim consolidated financial statements were authorized for issue by the Company’s Board of

Directors on 23.05.2023.

3. USE OF JUDGEMENTS AND ESTIMATES

In preparing these interim financial statements, management has made judgements and estimates that affect

the application of the Group’s accounting policies and the reported amounts of assets, liabilities, income and

expenses. Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to estimates are

recognized prospectively.

The significant judgements made by the management in applying the Group’s accounting policies and the

key sources of estimation uncertainty were the same as those described in the last annual financial

statements, except for the judgement below referring to the fair value of property, plant and equipment.

i. Fair value of the property, plant and equipment

After initial recognition, the Group measures land, buildings and other items of property, plant and
equipment at revalued amount. The most recent revaluation of property, plant and equipment was done at
31 December 2022.

Most the Group’s property, plant and equipment are revalued based on the net replacement cost approach,

one of the main driver being the evolution of the cost of construction materials.

As at 31 March 2023, considering the evolution in the cost of construction materials in the first quarter of

2023, the management assesses that the carrying amount of the property plant and equipment does not differ

materially from that which would be detemnned using the fair value.

Measurement offair values

A number of the Group’s accounting policies and disclosures require the measurement of fair values, for

financial assets and liabilities, and non-financial assets (property, plant and equipment).

When measuring the fair value of an asset or liability, the Group uses observable market data as far as

possible. Fair values are categorised into different levels in a fair value hierarchy based on the inputs used

in the valuation techniques as follows:

• Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities;

• Level 2: inputs other than quoted prices included in Level 1 that are observable for the asset or

liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices);

• Level 3: inputs for the asset or liability that are not based on observable market data (unobservable
inputs).
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If the inputs used to measure the fair value of an asset or a liability fall into different levels of the fair
value hierarchy, then the fair value measurement is categorised in its entirety in the same level of the fair
value hierarchy as the lowest level input that is significant to the entire measurement.

The Group recognizes transfers between levels of the fair value hierarchy at the end of the reporting period
during which the change has occurred.

Further information about the assumptions made in measuring fair values is included in the Note 15
Financial instruments.

4. CHANGE IN ACCOUNTING POLICY

Except as described below, the accounting policies applied in these consolidated interim financial statements
are the same as those applied in the Group’s consolidated financial statements as at and for the year ended
31 December 2022.

Deferred tax related to asstes and liabilities arising from a single transaction

The Group has adopted Deferred Tax related to Assets and Liabilities arising from a Single Transaction —

Amendments to lAS 12 from 1 January 2023. The amendments narrow the scope of the initial recognition
exemption to exclude transactions that give rise to equal and offsetting temporary differences — e.g. leases
and decommissioning liabilities. For leases, and decommissioning liabilities, an entity is required to
recognize the associated deferred tax assets and liabilities from the beginning of the earliest comparative
period presented, with any commulative effect recognized as an adjustment to retained earnings or other
components of equity at that date. For all other transactions, an entity applies the amendments to
transactions that occur after the beginning of the earliest period presented.

The Group previously accounted for deferred tax on leases applying the “integrally linked” approach,
resulting in a similar outcome to the amendments, except that the deferred tax asset or liability was
recognized on a net basis. Following the amendments, the Group has recognized a separate deferred tax
asset in relation to its lease liability and a deferred tax liability in relation to its right-of-use assets.
However, there was no impact on the statement of financial position because the balaces qualify for offset
under paragraph 74 of lAS 12. There was also no impact on the opening retained earnings as at 1 January
2022 as a result of the change. The key impact for the Group relates to disclosures of the deferred tax
assets and liabilities recognized — this disclosure will be provided in the annual financial statements.

The change in accounting policy will also be reflected in the Group’s consolidated financial statements as at
and for the year ending 31 December 2023.

5. OPERATING SEGMENTS

A. Basis for segmentation

The Group has identified two reporting segments based on the operating licenses owned — production of
electricity and supply of electricity.

The following summary describes the operations of each reportable segment:

Reportable segment Operations

Production of electricity through the operation of hydropower plants, micro-
hydropower plants and wind turbines, rendering of system services to the system
operator (meaning making available an agreed generation capacity for the

Electricity generation balancing needs of the energy system).

Electricity produced is sold mainly to electricity suppliers and entities that trade
electricity on the wholesale electricity market, as well as supplied to final
consumers through the electricity sypply segment.

Supply of electricity to non-households and households final consumers.

Electrici su 1
Electricity supplied to end consumers is mainly generated by the electricity

ty ‘‘ y generation segment, and where there is a gap, this is covered through spot or
forward electricity purchases.

The Board of Directors of the Company reviews management reports of each segment. Segment profit
before tax is used to measure performance because management believes that such information is one of the
most relevant in evaluating the results of the segments.
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B. Information about operating segments

Three month period ended
31 March 2023

Electricity
generation Electricity supply

Inter-segment Consolidated
eliminations total

External revenues
Inter-segment revenue

Segment revenue

Segment profit before tax

Net finance income/(cost)
Amortization and depreciation
Reversal of impairment loss on
property, plant and equipment
Electricity purchased
Green certificates expenses
Employee benefits expenses
Turbinated water
Tax for electricity producers
Transport and distribution of electricity
Other expenses

2,117,056
368,076

2,485,132

1,703,591

75,748
(198,204)

144
(43,624)

(155,411)
(163,598)
(230,561)

(16,053)
(60,290)

1,155,034 3,272,090
368,076

3,640,166

2,061,729

76,985
(198,221)

144
(466,864)

(98,279)
(157,913)

— (163,598)
(230,561)
(250,401)
(100,095)

— 3,272,090

3,272,090

— 2,061,729

— 76,985
— (198,221)

144
(160,210)

(36,857)
— (157,913)
— (163,598)
— (230,561)
— (250,401)
— (100,095)

Three month period ended
31 March 2022

Total for
reportable Inter-segment Consolidated
segments eliminations total

External revenues
Inter-segment revenue

Segment revenue

Segment profit before tax

Net finance income/(cost)
Amortization and depreciation
Impairment loss on property, plant and
equipment
Electricity purchased
Green certificates expenses
Employee benefits expenses
Turbinated water
Tax for electricity producers
Transport and distribution of electricity
Other expenses

2,203,753

1,379,537

18,228
(191,934)

33,948
(40,435)

(2,871)
(128,399)
(110,856)
(369,042)

(8,980)
(53,517)

446,111 2,491,586
— 158,278

2,649,864

1,564,882

128 18,356
(13) (191,947)

33,948
(194,954)

(38,741)
(130,086)

— (110,856)
(369,042)

(74,396)
(56,835)

— 2,491,586
(158,278) —

(158,278) 2,491,586

— 1,564,882

— 18,356
— (191,947)

— 33,948
154,519 (40,435)

3,759 (34,982)
— (130,086)
— (110,856)
— (369,042)
— (74,396)
— (56,835)

Other expenses include the following captions from interim consolidated statement of profit or loss: Repair,
maintenance, materials and consumables, Impairment loss on trade receivables and Other operating expenses.

Electricity generation segment includes also system services and production of electricity for system
balancing which are billed to the system operator, Transelectrica SA (see details in Note 6).

Inter-segment revenue includes the value of electricity produced and transferred within the same entity from
producer portfolio (generation segment) to supplier portfolio (supplier segment) of RON 334,562 thousand
for the three month period ended 31 March 2023 (three month period ended 31 March 2022: RON 139,369
thousand). Inter-segment revenue is calculated based on a methodology approved by Board of Directors in

2021. The methodology used for computing transfer price between segments is based on the average
electricity production cost in the last 12 months ending 2 months prior the calculation month, plus an
internal margin.

All revenues are generated in Romania.

Total segment assets and total segment liabilities are not included in the management reports reviewed by

the Board of Directors.

Total for
reportable
segments

1,155,034

358,138

1,237
(17)

(368,076)

(368,076)

(423,240)
(98,279)

(2,502)

306,654
61,422

(234,348)
(39,805)

Electricity
generation Electricity supply

2,045,475
158,278

446,111

185,345

(154,519)
(35,870)

(1,687)

(65,416)
(3,318)
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6. REVENUE

A. Revenue from contracts with customers

The Group generates revenue from:
Three month period ended

31 March 2023 31 March 2022

Wholesale of electricity 2,047,901 1,929,317
Electricity supplied to final consumers (retail sales) 1,155,034 446,111
System services 69,111 110,295
Sales of green certificates 3,642
Maintenance services 44 2,221

Total 3,272,090 2,491,586

Revenue from electricity supplied to final consumers reflect the value of volume supplied, which are based
on automated or manual meter readings performed by the distribution operators, self-readings reported by
the consumers, or based on estimates of electricity delivered for which readings were not yet performed, for
the interval between the date of last reading and the end of period.

The majority of the Group’s supply revenue is to non-household consumers (approx. 75% of volume), for
which automated readings are performed at the end of each month. Also, approximately 60% of the volume
supplied to household consumers is determined based on meter readings at the end of the period, and the
rest is based on estimates of the consumption. Therefore, the Group assesses that the risk of revenue
adjustment subsequent to period end that could result from the difference between the meter readings and
the estimated volumes would have a limited impact on the financial statements.

For the three month period ended 31 March 2023, the Group produced 4,410 GWh (three month period
ended 31 March 2022: 3,299 GWh), and sold 4,831 GWh (three month period ended 31 March 2022: 3,463
GWh). From total quantity sold, 1,479 GWh were supplied to end users in the three month period ended
31 March 2023 (724 GWh in the three month period ended 31 March 2022).

The Group’s activity is subject to seasonal fluctuations as the electricity production varies according to the
hydrological conditions. However, the seasonal fluctuations are not significant.

The Group has contracts with customers for periods up to 12 months.

Individual clients who represent more than 10% of the Group’s revenues are as follows:

• Transelectrica SA, the electricity system operatior — system services and production of electricity for
system balancing (latter included in Sale of electricity produced) — RON 308,629 thousand in the three
month period ended 31 March 2023 (9%), RON 544,675 thousand in the three month period ended
31 March 2022 (22%);

• OPCOM SA, the market operator — wholesale of electricity produced on the market for the centralized
acquisition mechanism and on the spot market of RON 1,238,180 thousand in the three month period
ended 31 March 2023 (3 8%), and wholesale of electricity produced on the spot market RON 642,135
thousand in the three month period ended 31 March 2022 (26%).

Timing of revenue recognition:
Three month period ended

31 March 2023 31 March 2022

Revenue transferred over time 3,272,046 2,485,722
Revenue transferred at a point in time 44 5,864

Total 3,272,090 2,491,586

7. OPERATING EXPENSES

A. Turbined water

Turbined water represents the water used by the hydropower plants in order to generate electricity.
According to the Romanian legislation, a fee per cubic meter of water used is established annually by the
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National Agency for Water Administration. For the first quarter of 2023 the fee was RON 1.40 per thousand

cubic meters (first quarter of 2022: RON 1.23 per thousand cubic meters).

B. Electricity purchased

The Group purchases electricity in order to fulfill the deficit between the electricity contracted for sales and

the actual electricity produced.

In the first quarter of 2023 the Group purchased 421 GWh (first quarter of 2022: 164 GWh) for

RON 160,210 thousand (first quarter of 2022: RON 40,435 thousand). Increase of electricity purchases in

the first quarter of 2023 represents the electricity purchased for the supply segment.

C. Transport and distribution of electricity

Three month period ended

31 March 2023 31 March 2022

Injection of electricity produced in the national system 10,631 4,946
Distribution of electricity supplied 184,651 45,440
Transport of electricity supplied 55,119 24,010

Total 250,401 74,396

D. Tax for electricity producers

Starting November 2021 the Government introduced a new tax for electricity producers. The tax is

computed as 80% (for the period 1 November 2021 to 31 August 2022) and 100% (for the period
1 September 2022 to 31 March 2025, based on the provisions introduced by the Government Ordinance no.
119/2022) of net monthly average selling price in excess of RON 450 per MWh.

The net monthly average selling price is computed based on monthly revenue of the generation segment less
monthly cost of electricity purchased, market administration fees and trading fees. Electricity production

costs are not included in the monthly expenses.

The monthly revenue of the generation segment includes, according to the legislation, the wholesale of

electricity produced andJor purchased and the value of electricity transferred within the same entity from
producer portfolio (generation segment) to supplier portfolio (supplier segment). As the legislation does not
define and does not include provisions on how the transfer value from producer portfolio to supplier
portfolio should be computed, the Company has used its internal methodology for calculation of the transfer

price between its licenced activities (generation and supply), which was approved by the Board of Directors
on 8 June 2021, before the issuance of the legislation regarding the tax for electricity producers. This
methodology is based on the average electricity production cost in the last 12 months ending 2 months prior

the calculation month, plus an internal margin. This methodology may differ from the methodologies used

by other companies taking into consideration that there is no regulation that stipulates a certain definition or
method of calculation.

The tax computed by the Group for the three month period ended 31 March 2023 is RON 230,561

thousand (three month period ended 31 March 2022: RON 369,042 thousand). As at 31 March 2023 the
outstanding amount payable is RON 23,939 thousand (31 December 2022: RON 91,370 thousand).

Romanian tax authorities, through the General Antifraud Fiscal Division, performed three controls at the

Group on the tax for electricity producers, two for the period September-December 2022, which were

concluded in a report issued on 11 April 2023 for the Company and a report issued on 12 April 2023 for

Crucea Wind Farm and one for the period April-August 2022 which was concluded in a report issued on
19 April 2023. As per the report issued on 11 April 2023, the authorities did not make any changes to the

method of computing the tax or to the method of computing the transfer price between the production and

supply portfolios, but only raised an issue on the date from which Law 357/2023 was applied by the
Company. Also, the authorities mentioned in the report that the provisions of the Fiscal Code regarding
transfer pricing does not apply in respect of the transfer price of the electricity between the portfolios!
segments, since these provisions regulate the transactions between related parties and not the transactions
performed within the same entity.
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Law 357/2023 was published by the authorities on 16 December 2022 and modified the method of
computing net monthly revenue, by limiting the revenues in scope only to electricity produced and sold or
transferred between segments and the costs in scope only to the balancing costs capped to 5% of the
revenue from electricity produced and transfer value of electricity transferred between segments. The text of
the law mentions that the provisions of the law are applicable starting with 1 September 2022, however the
Company applied the law starting with the publication date, 16 December 2022.

As per control report issued on 11 April 2023, the tax authorities applied the law retroactively from
1 September 2022, and therefore computed additional tax of RON 62,052 thousand, which was presented by
the Company as contingent liability. Further analysis on the retroactive application of the law is presented in
Note 16 c).

As per control report issued on 19 April 2023 for the Company for the period April-August 2022 and also
as per control report issued on 12 April 2023 for Crucea Wind Farm, the Romanian tax authorities have not
computed additional tax.

8. FINANCE RESULT

Three month period ended

31 March 2023 31 March 2022

Interest income 86,489 28,303
Other finance income 1,324

Finance income 87,813 28,303

Interest expense (2,766) (1,230)
Unwinding of non-current provisions (8,076) (6,851)
Gain or (loss) from foreign exchange differences 14 41
Other finance expenses (1,907)

Finance expenses (10,828) (9,947)

Net finance result 76,985 18,356

9. EARNINGS PER SHARE

The calculation of earnings per share has been based on the following profit attributable to ordinary
shareholders and weighted-average number of ordinary shares outstanding.

Three month period ended

31 March 2023 31 March 2022

Profit attributable to the owners of the Company
Profit for the period attributable to the owners of the Company 1,723,355 1,287,898

Profit attributable to ordinary shareholders 1,723,355 1,287,898

Weighted average number of ordinary shares (basic and diluted)
Issued ordinary shares at 1 January 448,459,482 448,459,482

Weighted average number of ordinary shares at 31 March 448,459,482 448,459,482

Earnings per share (basic and diluted) RON/share 3.84 2.87

10. INCOME TAX

In the determination of the current and deferred tax the Company takes into account the impact of uncertain
tax positions (see Note 16). This assessment relies on estimates and assumptions and may involve a series
of judgments about future events.
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The Group considers that the accounting records for income tax due are appropriate for all open tax years,
based on assessment made by management taking into account various factors, including the interpretation
of tax legislation and previous experience. New information may become available that causes the Group to
change its judgment regarding the adequacy of the existing tax liabilities; such changes to tax liabilities will
have impact in tax expense in the period that such determination is made.

(a) Income tax expense for the period

Income tax expense for the period is recognized at an amount determined by multiplying the profit before
tax for the interim reporting period by management’s best estimate of the annual tax rate expected for the
full financial year.

The Group’s consolidated effective tax rate for the three month period ended 31 March 2023 was 16.4%
(three month period ended 31 March 2022: 17.7%). The change in effective tax rate was mainly caused by
the effect over 2022 effective tax rate of the distribution of previously deducted revaluation reserve, as in
2022 the amount distributed from previously deducted revaluation reserve was significantly higher than the
amount the Group estimate it will distribute in 2023.

(b) Current tax liabilities

As at 31 March 2023 the outstanding amount payable is RON 514,397 thousand (31 December 2022:
RON 171,978 thousand), as the legal term for submiting the annual income tax statement for the year 2022
was postponed from 25 March 2023 to 25 June 2023.

(c) Potential consequences on income tax

The Group may have potential consequences on corporate income tax that may result from the payment to
shareholders of dividends from revaluation reserves transferred to retained earnings which, according to tax
law, are taxed at the time of change of destination, to the extent they were previously tax deducted. Thus,
the distribution of dividends from such reserves will generate additional income tax. The Company has such
reserves transferred in retained earnings at 31 March 2023, which following the distribution would generate
additional income tax for the Group of RON 23,603 thousand (31 December 2022: RON 21,499 thousand).

The potential tax effect of revaluation reserves taxable at change in destination/distribution (at 16% tax rate)
that were not yet transferred to retained earnings, amount to RON 369,650 thousand at 31 March 2023
(RON 371,761 thousand at 31 December 2022).

11. CASH AND CASH EQUIVALENTS

31 December
31 March 2023 2022

Bank accounts 217,777 647.941
Bank deposits with a maturity below 3 months 1,014,000 12.500
Petty cash 127 125
Cash equivalents 1,246 168

Total 1,233,150 660,734

12. INVESTMENTS IN DEPOSITS AND BONDS

31 March 2023 31 December 2022

Non- Non
Current current Current current

Bank deposits with maturity less than 1 year held for
investment purposes 3,677,291 — 3,034,745
Corporate bonds with a maturity more than 1 year — 357,957 — 351,338

Total 3,677,291 357,957 3,034,745 351,338
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Bank deposits are short-term deposits with maturity between 3 to 12 months held for investment purposes
rather than for short term cash commitments. The average interest rate on term deposits was 8.3% per year
in the first quarter of 2023 (first quarter of 2022: 3.8% per year).

In 2022 the Group acquired corporate bonds with maturity on 30 December 2025. The balance as at
31 March 2023 represents principal of RON 351,386 thousand and related interest of RON 6,571 thousand
(31 December 2022: principal of RON 351,265 thousand and related interest of RON 73 thousand). The
corporate bonds annual yield is 7.5%.

13. TRADE RECEIVABLES

31 December
31 March 2023 2022

Trade receivables — generation segment (wholesale) 448,285 468,749
Trade receivables — supply segment (retail) 1,979,044 959,412
Impairment allowance (112,461) (77,484)

Total 2,314,868 1,350,677

The amount of the unbilled revenues included in trade receivables amounts to RON 2,044,691 thousand
gross at 31 March 2023 (RON 1,116,046 thousand at 31 December 2022), out of which
RON 1,810,889 thousand gross relate to supply segment (RON 767,612 thousand as at 31 December 2022).
In 2022 the Group started the implementation of a new billing system, which together with the frequent
regulatory changes with respect of supply prices to end-users and the sigrificant increase in the number of
retail clients of the Group, conducted to a signficant delay in the billing process of the Group and a
significant balance of unbilled revenues at 31 March 2023 and 31 December 2022.

Trade receivables ageing analysis is disclosed in Note 15. Trade receivables due from related parties are
disclosed in Note 17.

14. PREPAID CAPITAL CONTRIBUTION

On 27 March 2023, the Shareholder General Meeting approved the increase of share capital by
RON 13,431 thousand, representing 1,343,085 shares, out of which RON 10,752 thousand contribution in
kind by the Ministry of Energy representing land and RON 2,679 thousand in cash, for which Fondul
Proprietatea has a right to subscribe within 30 days from the shareholders decision.

Until 31 March 2023, the Company did not issue the shares, while the Ministry of Energy transferred the
ownership right over land with a fair value of RON 10,752 thousand, recorded by the Company as prepaid
capital contributions.

15. FINANCIAL INSTRUMENTS — Fair Values and Risk Management

(a) Accounting classifications and fair values

In accordance with IFRS 9, the Group’s financial assets and liabilities are measured at amortized cost.
According to the business model of the Group, financial assets and liabilities are held to collect contractual
cash flows and these cash flows are solely payments of principal and interest. The Group did not include
fair value information for financial assets and financial liabilities not measured at fair value if the carrying
amount is a reasonable approximation of fair value.

(b) Financial risk management

Credit risk

Credit risk is the risk that the Group will incur a financial loss if a customer or counterparty to a financial
instrument fails to meet its contractual obligations, and this risk derives mainly from trade receivables, cash
and cash equivalents, and investments in corporate bonds and deposits.

Cash and bank deposits are placed in financial institutions that are considered to have high creditworthiness.
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Exposure to credit risk

The carrying amount of financial assets represents the maximum exposure to credit risk.

31 December

31 March 2023 2022

Trade receivables 2,314,868 1,350,677

Cash and cash equivalents 1,233,150 660,734

Restricted cash 101,057 101,057

Investments in corporate bonds and deposits 4,035,248 3,386,083

Total 7,684,323 5,498,551

Trade receivables

The Group’s exposure to credit risk is mainly influenced by the individual characteristics of each client. The

Group has established a credit policy according to which each new business client is analyzed individually

from the point of view of creditworthiness before the conclusion of a contract, so that the sale is made to

the clients with an adequate creditworthiness. For household clients, such credit risk analysis is not

performed due to the nature and volume of the customers. Impairment adjustments of trade receivables

reflect the expected credit losses, calculated based on the loss rates.

Increase of trade receivables is due to significant unbilled revenues due to delays in the invoicing electricity

supplied to end users, due to the implementation of a new billing system for supply activity and due to a

significant increase in new customers. The amount of the unbilled revenues included in trade receivables

amounts to RON 2,044,691 thousand at 31 March 2023 (RON 1,116,046 thousand at 31 December 2022).

The following table provides information about the exposure to credit risk and expected credit loss (ECL)

for trade receivables as at 31 March 2023:

Weighted Gross
average loss carrying Impairment Net trade

rate amount loss allowance receivables

Not past due 2.32% 1,927,655 (44,631) 1,883,024

Past due — from 0 to 3 months 28.82% 44,590 (12,850) 31,740

Past due — from 3 to 6 months 85.84% 23,920 (20,534) 3,386

Past due — from 6 months to 1 year 100.00% 13,656 (13,656)

Past due — more than 1 year 100.00% 20,790 (20,790) —

Total 2,030,611 (112,461) 1,918,150

Customers analyzed individually 396,718 — 396,718

Total trade receivables 2,427,329 (112,461) 2,314,868

F-2o



The following table provides information about the exposure to credit risk and expected credit loss (ECL)
for trade receivables as at 31 December 2022:

Weighted Gross
average loss carrying Impairment Net trade

rate amount loss allowance receivables

Not past due 2.45% 1,014,908 (24,896) 990,012
Past due — from 0 to 3 months 36.40% 39,459 (14,363) 25,096
Past due — from 3 to 6 months 62.86% 13,496 (8,483) 5,013
Past due — from 6 months to 1 year 100.00% 19,036 (19,036)
Past due — more than 1 year 100.00% 10,706 (10,706)

Total 1,097,605 (77,484) 1,020,121

Customers analyzed individually 330,556 — 330,556

Total trade receivables 1,428,161 (77,484) 1,350,677

Customers analyzed individually represent outstanding amounts from customers for which the Group
believes that there is a negligible risk to collect.

Loss rates for the first quarter of 2023 are based on the actual credit loss experienced over the past three
quarters considering the evolution of the supply segment and the delays in invoicing the electricity supplied
(31 December 2022: five years).

The Group has guarantees received from customers of RON 470,357 thousand at 31 March 2023
(RON 907,555 thousand at 31 December 2022). These are guarantees for payment in the form of bank
letters of guarantee received in relation to electricity sales contracts. Decrease of guarantees received from
customers is due to the implementation of the market for centralised acquisition mechanism of electricity.
Transactions on this market are made through Opcom as intermediary, meaning that the Group concluded
one wholesale contract with Opcom, thus the number of wholesale contracts contracts decreased in the first
quarter of 2023.

16. CONTINGENCIES

16.1 Litigation, claims and tax uncertainties

The main litigations involving the Group, with a potential exposure of RON 882,864 thousand as at
31 March 2023 and 31 December 2022, are disclosed as contingent liabilities:

a) Litigation with Ministry ofEnergy

Potential exposure: RON 373,050 thousand as at 31 March 2023 and 31 December 2022

Plaintiff: Ministry of Energy

File no. 3200/2/2018

The Ministiy of Energy claims the following:

1. enforcing the Company to consent to conclude an addendum to the concession agreement as follows:

a) the Ministry of Energy, as grantor, to be able to change the royalty discretionary; and

b) the annual royalty to be changed to an amount equal to the annual depreciation of property,
plant and equipment subject to royaltee as per the concession agreement.

2. The Ministry of Energy also claims RON 373,050 thousand representing additional royalties for the
period 2013 — 2018 computed as described in ib) above.

The Court appointed an expert to determine the amount payable by the Group, if any. The court also
approved an expert engaged by the Group. Both experts concluded that the royalty calculated and paid by
the Group for the period 2013 — 2018 was in accordance with the provisions of the concession agreement
and is accurate and complete.
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On 11 May 2021, the first Court rejected the claims of the Ministry of Energy as groundless. During 2022,

the Ministry of Energy appealed the Court decision, but no date for the first court appearance was

established.

Based on this first court ruling, management estimates that the litigation will be ruled in favor of the Group

and consequently an outflow of resources is not probable.

b) Litigations with Tax authorities regarding past tax treatments

Potential exposure: RON 214,385 thousand as at 31 March 2023 and 31 December 2022

Plaintiff: Hidroelectrica

The Company was subject to a general tax inspection covering the period 0 1.01.2006-30.06.2012 concluded

with several tax decisions issued by National Authority for Fiscal Administration (“ANAF”) in 2014, which

imposed additional taxes of RON 214,385 thousand, which includes mainly income tax of RON 26,513

thousand and related late payment interest and penalties of RON 119,448 thousand, value added tax of

RON 37,677 thousand and related late payments interest and penalties of RON 27,339 thousands. The

Company filed a complaint in Court in 2015 requesting the cancellation of the tax decisions.

In 2021 the experts appointed by the Court issued their report, which concluded that ANAF is entitled to

receive RON 511 thousand plus interest and penalties. ANAF objected to the experts’ report. In

February 2023, the independent experts submitted the updated report containing responses to the ANAF’s

objections. In the updated report, the experts concluded that ANAF is entitled to receive RON 987

thousand.

On 7 April 2023 the Court of Apeal pronounced the sentence through which ANAF tax decision regarding

to the Company’s additional payment obligations of 214,385 thousand was cancelled. The decision can be

appealed by ANAF.

Based on the final decision of the Bucharest Court of Appeal in the Company’s insolvency file according to

which ANAF is deprived of the right to request payment of the tax obligations imposed by the tax

decisions, and based on the experts’ report which is favorable to the Group, as well as the Court of Apeal

ruling from 7 April 2023, management estimates that the litigation will be ruled in the Group’s favor, and

consequently an outflow of resources is not probable.

c) Dispute over the additional tax for electricity producers claimed

Potential exposure: RON 62,052 thousand as at 31 March 2023 and 31 December 2022

Tax for electricity producers was subject to multiple changes with respect to the method of computation

during 2022. One of the change was instated through Law no. 357/2022, which was published on

16 December 2022. The Company applied the provisions of the law starting with 16 December 2022.

As previously mentioned in Note 7 D, the Company was subject to a tax control by the General Antifraud

Division of ANAF on the tax for electricity producers. As per the control report on 11 Apriuie 2023, the tax

authorities applied the changes introduced by the law retroactively starting 1 September 2022, and therefore

computed additional tax of RON 62,052 thousand.

On 28 April 2023 the Company received the imposing decision for the amount of RON 62,052 thousand.

The Group will challenge the imposing decision within 45 days of the receipt.

The applicability of the Law no. 357/2022 from 1 September 2022 could be challenged on the grounds of

unconstitutionality considering that article no. 15 from the Constitution of Romania provides inter alia that a

law disposes only for the future. Based on the unconstitutionality argument, the Company will challenge in

Court the additional tax established by the tax authorities. The management assess that there are strong

arguments of winning this potential litigation.

d) Litigation with Hidroconstructia SA

Potential exposure: RON 98,762 thousand as at 31 March 2023 and 31 December 2022

Plaintiff: Hidroconstructia SA
File no. 12257/3/2022

Hidroconstructia SA filed claims to recover RON 98,762 thousand consisting of unrealized profits as a result

of the suspension by Hidroelectrica of the construction works related to the Fagaras Hoghiz investment

project. Also, Hidroconstructia requested the court to enforce the termination of the underlying contract.
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In January 2023, the Court ruled in favor of the Company, rejecting Hidroconstructia’s claims. The decision
can be appealed. Based on the initial first Court ruling, management estimates that the litigation will be
ruled in favor of the Group and consequently an outflow of resources is not probable.

e) Arbitration with Romelectro S.A.

Potential exposure: RON 29,250 thousand as at 31 March 2023 and 31 December 2022

Plaintiff: Romelectro S.A.
File no. 8/2021, currently File no. 30/2022

Hidroelectrica filed an arbitration request for RON 78.7 million representing penalties for delayed works and
related interest, plus legal expenses in relation to the Retehnologizare Stejaru investment project.

Romelectro made its counterclaims of EUR 8,868 thousand, equivalent of RON 43,881 thousand, plus
related interest, VAT and legal expenses. The claims refer mainly to costs incurred and lost profit by
Romelectro due to delays in execution of the contract generated by Hidroelectrica.

During 2022, due to insolvency of Romelectro, Hidroelectrica requests for RON 78.7 million was
terminated, as Hidroelectrica will be entitled to requests these amounts in the insolvency procedure.

Following the termination of Hidroelectrica request, file no. 30/2022 was constituted, containing only
Romelectro claims.

During 2022, Romelectro adjusted their initial claims and requested only EUR 5,917 thousand, the
equivalent of RON 29,250 thousand, plus VAT and legal expenses. The claims mainly refer to the counter
value of the costs borne by Romelectro, generated by delays attributable to Hidroelectrica, such as site
organization costs, personnel costs, finance costs.

In December 2022, the Arbitration Court requested a financial and accounting analysis to be performed by
an independent expert. Currently, the expert report is being drafted, next term being 12 July 2023.

Based on the legal analysis of the contract between the parties and the documents related to the project, the
Group argues that the delays in the execution of the project are not attributable to Hidroelectrica, but to
Romelectro, which constantly proposed technical solutions that were not in conformity with the contract.

Based on the above, management estimates that the litigation will be ruled in favor of the Group and
consequently an outflow of resources is not probable.

fi Litigation with Hidroconstructia SA

Potential exposure: RON 32,832 thousand as at 31 March 2023 and 31 December 2022

Plaintiff: Hidroconstructia SA
Files no. 44443/3/2016 and 113 14/3/2021

Hidroconstructia SA claims the costs generated by the suspension of construction works rendered before the
Company’s insolvency. The Group argues that such claims have no grounds considering the insolvency
process of Hidrolectrica and the fact that the claimant lost its right to claims as it failed to register the
claim in the table of creditors.

In March 2018 the first Court rejected the claims of Hidroconstructia SA. This ruling was contested by
Hidroconstructia SA. The Group also contested the ruling, as it provided for legal fees for Hidroelectrica.

In April 2019 the Court of appeal sent the case back to the first court for reexamination. The dispute was
reopen by the first Court (file no. 11314/3/2021).

In April 2022, the Court requested an expertise report in hydrotechnical constructions and an accounting
expertise report to be performed by independent experts. Currently, the expert report is being drafted, next
term being 13 June 2023.

Based on the initial first Court ruling, management estimates that the litigation will be ruled in favor of the
Group and consequently an outflow of resources is not probable.
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g) Litigation with Beny Alex S.R.L.

Potential exposure: RON 43,570 thousand as at 31 March 2023 and 31 December 2022

Plaintiff: Beny Alex SRL
File no. 36646/3/2018*

Beny Alex SRL claims the amount of additional works performed based on the subcontracting agreement

concluded with Hidroserv (the Company’s subsidiary). The first Court overruled the claim on the grounds of

prescription of the material right of action. In 2020 Benny Alex appealed to this ruling. The appeal was

approved by the Court of judicial control, which fully cancelled the initial Court ruling and resent the case

to the first Court for reexamination.

In December 2022, an independet expert report was finalized. Based on the expert report the value of the

additional works performed is RON 40,115 thousand. Hidroelectrica submitted objections to the report.

Currently, the objections are drafted, the next term being 30 May 2023.

Beny Alex made the same claims against Hidroserv in 2017, as part of Hidroserv’s insolvency procedure. In

a separate rulling, the Court rejected Beny Alex claims against Hidroserv in 2018, the decision is final and

not eligible for appeal.

In addition, the Group argues that the claims of Beny Alex refer to costs incurred by the plaintiff during the

Company’s insolvency, for which Beny Alex did not made any request for payment during the insolvency

procedure, and consequently the right of Beny Alex to claim the payment of these amounts after the end of

the Company’s insolvency has expired. Consequently, management estimates the litigation will be ruled in

favor of the Group and consequently an outflow of resources is not probable.

h) Litigation with Hidroconstructia SA

Potential exposure: RON 28,963 thousand as at 31 March 2023 and 31 December 2022

Plaintiff: Hidroconstructia SA
File no. 31451/3/2020

Hidroconstructia SA filed claims in the amount of RON 28,963 thousand representing discounts granted

during 2014 — 2019 to the Group for construction of AHE Siriu-Surduc project, as well as indexation of the

price of workings perfomed during the respective period.

As per contract between the parties, Hidroconstructia granted discounts to Hidroelectrica and agreed to

maintain the prices flat as long as Hidroelectrica will ensure the financing of the project.

Hidroconstructia claims that Hidroelectrica failed to ensure the financing of the project and is entitled to

recover the discounts granted.

In September 2022, the independent expert issued a report establishing a potential liability between

RON 8,904 thousand and RON 31,158 thousand. The independent expert did not analyse if the Group failed

or not to finance the project.

Considering that the Group does not have a liability to Hidroconstructia in respect of the works made

during 2014 — 2019 for AHE Siriu — Surduc project, the management assesses that the condition to ensure

the financing of the project were met by Hidroelectrica and estimates that the litigation will be ruled in

favor of the Group and consequently an outflow of resources is not probable.

On 10 April 2023, the court rejected Hidrocontructia claims, this decision can be appealed.

16.2 Fiscal environment

Tax audits are frequent in Romania, consisting of thorough verifications of taxpayers’ accounting records.

Such audits sometimes take place months or even yeam after the establishment of the tax liabilities.

Consequently, companies may be found liable for significant taxes and fines. In addition, the tax legislation

is subject to frequent changes, and the authorities often show inconsistency in the interpretation of law.

Tax returns may be subject to revision and corrections by the tax authorities, generally for a five years

period after they are filed with the tax authorities.

Romanian tax authorities carried out tax audits on Hidroelectrica’s income tax and value added tax until

20 June 2012, while on Hidroserv’s income tax until 31 December 2014. No tax audits were performed on

Crucea Wind Farm and Hidroelectrica Wind Services.
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Management believes that adequate provisions have been recognised in the consolidated financial statements
for all significant tax liabilities; however, a risk persists that tax authorities might have different views.

16.3 Decommissioning obligations

The Group identified decommissioning obligations in relation to its hydro-power facilities. Management
estimates that, except for the assets abandoned or switched to post-utilisation upon management decisions,
and except for its wind farm, for which decommissioning provisions are recognised, the occurrence of
events that would require abandonment or switching to post-utilisation of other assets in the public domain
or hydro-power plants owned by the Group by the end of the concession contract (31 years from
31 December 2022) is unlikely, considering the long useful life of dams, which can be significantly
extended over 100 years by maintenance and improvements.

17. RELATED PARTIES

a) Ultimate controlling party

The Company’s shareholders are the Romanian State, represented by the Ministry of Energy, with a
shareholding of 80.0561% and Fondul Proprietatea SA with a shareholding of 19.9439% as at 31 March
2023.

b) Transaction with key management personnel

Key management personnel include the members of the Board of Directors and Supervisory Board.

Three month period ended

31 March 2023 31 March 2022

Expenses recognized during the period
Fixed component 638 570
Variable component accrual

Total 638 570

Payments made in the period
Fixed component 638 570
Variable component (for the previous year)

Total 638 570

The Board of Directors consists of 5 members.

Remuneration of executive directors consists of a fixed monthly salary limited to six times the average
monthly gross salary for the last 12 months prior to appointment published by National Institute of Statistics
(INS) for the Company’s activity code (CAEN) according to the classification of activities in the national
economy, and a variable component calculated on the basis of the financial and non-financial performance
indicators, negotiated and approved by the general meeting of shareholders.

The variable component of the remuneration of the Board of Directors approved by shareholders decision in
2019 is limited to 3.5 times the monthly fixed component. The maximum amount of the variable component
for all the Board of Directors is RON 8,201 thousand. The variable component is not subject to future
service conditions.

The Company accrued RON 8,201 thousand at 31 December 2022 for the variable component of the Board
of Directors’ remuneration, and paid RON 8,085 thousand in May 2023 based on Remuneration Committee
approval.

The Company has no contractual obligations related to pensions to its former directors.
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Supervisory Board remuneration

Three month period ended

31 March 2023 31 March 2022

Expenses recognized during the period
Fixed component 236 222

Variable component accrual

Total 236 222

Payments made in the period
Fixed component 236 222

Variable component (for the previous year)

Total 236 222

The Supervisory Board consists of 7 members appointed for 4 years.

Remuneration of the members of the Supervisory Board was approved by shareholders decision in 2023.

According to this decision, the remuneration of the Supervisory Board members consists of a monthly fixed

salary, limited to two times the average monthly gross salary for the last 12 months prior to appointment

published by National Institute of Statistics for the Company’s activity code (CAEN) according to the

classification of activities in the national economy.

The Group accrued RON 1,038 thousand at 31 December 2022 for the variable component of the

Supervisory Board, and paid RON 884 thousand in May 2023 based on Remuneration Committee approval.

There were no loans granted to the members of Supervisory Board or Board of Directors. No guarantees

were granted / received to / from the members of Supervisory Board or Board of Directors.

c) Transactions with other companies in which the State has control or significant influence

In the normal course of business, the Group has transactions with other entities in which the State has

control or significant influence, mainly related to the tax on industrial water, the purchase of electricity,

transport and system services and sales of electricity, as follows:

Purchases
(without VAT) in

three months Payables
period ended (including VAT)

Supplier 31 March 2023 31 March 2023

Administratia Nationala Apele Romane 165,184 113,607

Transelectrica (Romanian Electricity System Operator) 112,336 57,714

OPCOM (Romanian Electricity Market Operator) 1,253 307

SN Nuclearelectrica SA 137,004 (38,892)

Distributie Energie Electrica Romania 78,543 32,142

Others 6,136 1,587

Total 500,465 166,465
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Purchases
(without VAT) in Payables

three months (including VAT)
period ended 31 December

Supplier 31 March 2022 2022

Administratia Nationala Apele Romane 105,362 78,625
Transelectrica (Romanian Electricity System Operator) 74,786 70,417
OPCOM (Romanian Electricity Market Operator) 1,457 85
SN Nuclearelectrica SA — (41,256)
Distributie Energie Electrica Romania 13,450 14,902
Others 3,069 1,564

Total 198,124 124,337

Receivables Receivables
Gross Net

Carrying Carrying
Sales amount amount

(without VAT) (including VAT) Impairment loss (including VAT)

in three months
period ended

Client 31 March 2023 31 March 2023

Transelectrica (Romanian Electricity
System Operator) 308,628 135,545 135,545
Electrica Furnizare 25,621 8,806 8,806
OPCOM (Romanian Electricity Market
Operator) 1,238,180 183,200 183,200
E.ON Energie Romania 21,428 7,374 7,374
Engie Romania 15,097 5,196 — 5,196
Others 117,469 158,565 (18,725) 139,840

Total 1,726,423 498,686 (18,725) 479,961

Other customers include mainly public institutions, local authorities and public educational institutions to
which the Company supplied electricity in 2023.

Receivables Receivables
Gross Net

Carrying Carrying
Sales amount amount

(without VAT) (including VAT) Impairment loss (including VAT)

in three months
period ended

Client 31 March 2022 31 December 2022

Transelectrica (Romanian Electricity
System Operator) 544,675 276,208 276,208
Electrica Furnizare 87,021 42,420 42,420
OPCOM (Romanian Electricity Market
Operator) 642,135 2,821 — 2,821
E.ON Energie Romania 67,884 27,343 — 27,343
EngieRomania 39,531 6,539 — 6,539
Distributie Energie Electrica Romania 3,620 73 (16) 57
Romaero — 7,502 (7,502) —

Metrorex 8,024 (7,819) 205
Others 15,980 155,019 (15,671) 139,348

Total 1,400,846 525,949 (31,008) 494,941
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18. SUBSEQUENT EVENTS

Acquisition of UCM Resita business lines

On 22 February 2023, the Group was declared winner of the sales procedure of business lines ABC and
Calnicel platform, which are the property of UCM Resita SA. The Group and UCM Resita SA have not
signed yet the sales-purchase agreement. The value of the transaction is of RON 67,879 thousand. This is
expected to be signed in the first half of 2023.

Joint Venture

On 15 March 2023, the Shareholders General Meeting approved the joint venture agreement between the
Company and Abu Dhabi Future Energy Company PJSC Masdar. The purpose of this joint venture is to
develop, invest, construct and operate renewable energy projects in Romania. The joint venture will focus
on projects and investments exclusively from the following technology categories: floating photovoltaic
proiects and offshore wind projects — fixed and floating.

The joint venture will be incorporated in Bucharest, Romania, in accordance with the rules and regulations
of the Romanian Law as a limited liability company or a joint-stock company. Each party will have 50%

holdings in the joint venture. As at 31 March 2023, the signing of the joint venture agreement was not yet
performed.

Board of Directors

The current Board of Directors was appointed in June 2019, with a term that extends through 10 June 2023.
On 6 April 2023, the Supervisory Board approved the termination of mandate contracts of the members of
the Board of Directors by mutual agreement and re-appointed the current members as interim members of
the Board of Directors starting 7 April 2023, with a mandate of 4 months or until the appointment of new
members of the Board of Directors according to GEO 109/20 11.

Dividends distribution

On 28 April 2023, the Shareholder General Meeting approved the distribution of dividends as follows:

— Dividends distributed from the 2022 profit of RON 3,914,389 thousand, representing 90% of the 2022
eligible for distribution net profit in the statutory separate financial statements of the Company; and

— Dividends distributed from retained earnings representing amortised and transferred revaluation reserve
of RON 435,000 thousand from the statutory separate financial statements of the Company.

Bogdan BADEA Marian BRATU Andrei GEREA Cristian VLADOIANU Razvan PATALIU

President of the Board Member of the Board of Member of the Board of Member of the Board of Member of the Board of

of Directors Directors Directors Directors Directors

Marian FETITA
Accounting Manager

Gabriela VASILESCU
Head of Financial Reporting and Budgeting
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DN1, Soseaua Bucuresti-Ploiesti nr. 89A
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P.O. Box 18-191
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Fax: +40 (372) 377 700
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Ineenent Auditors’ Resort
To the Shareholders of Societatea de Producere a Energiei Electrice in Hidrocentrale
Hidroelectrica S.A.
15-17 Ion Mihalache Blvd., Sector 1, Bucharest, Romania
Unique Registration no: 13267213

Reo on me Aut of me Oonsolidate Financial Statements

Opinion

We have audited the consolidated financial statements of Societatea de Producere a Energiei Electrice in Hidrocentrale

Hidroelectrica S.A. (“the Company”) and its subsidiaries (together “the Group”), as at and for the years ended

31 December 2022, 31 December 2021 and 31 December 2020, which comprise:

• the consolidated statements of financial position as at 31 December 2022, 31 December 2021, 31 December 2020
and 1 January 2020,

• the consolidated statements of profit or loss and other comprehensive income, changes in equity and cash flows
for the years ended 31 December 2022, 31 December 2021 and 31 December 2020, and

• notes, comprising significant accounting policies and other explanatory information.

In our opinion, the accompanying consolidated financial statements give a true and fair view of the consolidated

financial position of the Group as at 31 December 2022, 31 December 2021 and 31 December 2020, and of its

consolidated financial performance and its consolidated cash flows for the years then ended in accordance with
International Financial Reporting Standards adopted by the European Union (“IFRS EU”).

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing (“ISAs”), Regulation (EU) no. 537/2014

of the European Parliament and of the Council (“the Regulation”) and Law no. 162/2017 (“the Law”). Our
responsibilities under those standards and regulations are further described in the Auditors’ Responsibilities for the
Audit of the Consolidated Financial Statements section of our report. We are independent of the Group in accordance

with International Ethics Standards Board for Accountants International Code of Ethics for Professional Accountants
(including International Independence Standards) (“IESBA Code”) together with the ethical requirements that are

relevant to our audit of the consolidated financial statements in Romania, including the Regulation and the Law, and

we have fulfilled our other ethical responsibilities in accordance with these requirements and the IESBA Code. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
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k
Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audits of the

consolidated financial statements for each of the years in the three-year period ended 31 December 2022. These

matters were addressed in the context of our audits of the consolidated financial statements as a whole, and in

forming our opinion thereon, and we do not provide a separate opinion on these matters.

Revenue recognition from electricity supply (year ended 31 December 2022)

Revenue — Electricity supplied to final consumers (retail sales): RON 2,148,983 thousand for the year ended

31 December 2022 — Note 9

Trade receivables — electricity supply segment (retail): RON 959,412 thousand gross as at 31 December 2022,

of which RON 767,612 thousand gross represents unbilled revenues — Note 18

Refer to Notes 6(c) (accounting policies), 9 and 18 (explanatory disclosures) to the consolidated financial statements.

Key audit matter How the matter was addressed in our audit

The share of the Group’s electricity supply segment in Our audit procedures in the area included, among

total revenues increased significantly in 2022, reaching others:

23% of the revenues (6% in both 2021 and 2020).
. obtaining an understanding of the electricity

Revenue from the supply of electricity to final supply revenue recognition process;

consumers is recognised as a product of the lower of the
. obtaining an independent confirmation from the

agreed contractual prices with customers and, where
electricity transport operator of the total

applicable, the capped electricity prices as per
electricity volume transported to final consumers

legislation, and the electricity consumption of each during the year and tracing it to the Group’s
consumer determined based on meter readings, self- records;
readings or volumes estimated by distribution

operators, as applicable. • for a sample of revenue transactions recognized

during the year, tracing the underlying prices to

Further, in 2022, the Group started the implementation customer contracts or the applicable capped

of a new billing system, which, combined with frequent electricity prices as per legislation, and the

regulatory changes in respect of supply prices to final volumes sold to those reported by the distribution

consumers and the significant increase in the number of operators or self-readings, where available; where

retail clients, lead to significant delays in the Group’s the volumes reported bythedistribution operators

billing process and a resulting material balance of were not based on meter readings but were
estimated, performing an independent

unbilled revenues in the electricity supply segment as at
expectation of the volumes based on past

31 December 2022.
consumption of respective customers;

In addition, the Group could not rely on its IT systems in
• for a sample of retail business customers,

the determination of the electricity supply revenues,
obtaining independent confirmations from the

due to the limited furictionalities of the billing systems. customers for annual sales, both billed and
Instead, the process relied on substantial manual input unbilled, and reporting date balances, and tracing
and end-user computing, with large amount of data those to the Group’s records;

processed. Accordingly, our audit was characterised by

an increased reliance on substantive procedures. • for a sample of revenues billed during the year,

tracing the amounts recognized to subsequent

Due to the factors mentioned above, we considered the collections;

area to be associated with a significant risk of a material

misstatement, which required our increased attention in
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the audit. As such, we considered it to be a key audit • assessing the accuracy and completeness of the
matter. Group’s revenue-related disclosures in the

consolidated financial statements against the
requirements of the relevant financial reporting
standards.

Property, plant and equipment carried under the revaluation model (31 December 2022, 2021 and 2020)

Property, plant and equipment carried under the revaluation model: RON 18,588,177 thousand as at 31 December
2022; RON 17,083,143 thousand as at 31 December 2021; RON 12,822,606 thousand as at 31 December 2020 —

Note 20

Revaluation reserve: RON 11,021,335 thousand as at 31 December 2022; RON 9,612,905 thousand as at
31 December2021; RON 6,094,878 thousand as at 31 December 2020— Note 21(b)

Increase in revaluation recognized in other comprehensive income, net: RON 2,116,546 thousand in 2022;
RON 4,591,568 thousand in 2021; nil in 2020— Notes 20, 21(b)

Increase/decrease in revaluation recognized in profit of loss, net: revaluation gain of RON 40,002 thousand in 2022;
loss of RON 255,636 thousand in 2021; nil in 2020— Note 20

/J\J

Refer to Notes 6(h) (accounting policies), 20 and 21(b) (explanatory disclosures) to the consolidated financial

statements.

Key audit matter How the matter was addressed in our audit

Property, plant and equipment represents a significant Our audit procedures in the area, performed assisted,
portion of the Group’s total assets. The Group carries all where applicable, by our own valuation specialists,
of its property, plant and equipment, other than assets included, among others:

under construction and leased assets, under the
revaluation model, with most recent revaluations • assessing the appropriateness and consistency of

application of the methods and models used inperformed as at 31 December 2022 and 2021. As at
estimating the fair values of property, plant and

31 December 2020 and 2019, management concluded
equipment against the requirements of the

that the carrying amount of property, plant and
financial reporting standards and generally

equipment did not materially differ from its fair value, accepted valuation methods;

In the Group’s case, the fair value of property, plant and • challenging the Group’s conclusion that the
equipment is estimated based on the following principal carrying amount of property, plant and equipment
methods: as at 31 December 2020 and 2019 did not

materially differ from its fair value as at those
- market approach - for land and certain dates, based, among other things, on our

equipment and vehicles; and understanding of the asset characteristics, market
- net replacement cost method (including the environment, prices and economic indicators, such

economic obsolescence test) - for hydro- as inflation rates and changes in construction cost;
power industry-specific constructions, plant
and equipment. • evaluating key assumptions in the Group’s

valuation models, as follows (in all cases for a
Estimating the assets’ fair value requires management sample of assets):
to make significant judgments and complex

- for the market approach — by reference toassumptions, including those made in selecting the
publicly available market price information

appropriate valuation methods, identifying comparable
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transactions and information for the determination of for similar assets, adjusted, where necessary,

the replacement cost, determining useful lives of for differences in key asset characteristics;

production plant and equipment, capacity utilization
- for the net replacement cost method, by:

rates, among other things. The management involved an

external valuation expert to assist them in making those o tracing the construction cost and price

significant judgements and assumptions. change indices to external technical

catalogues applicable to the industry and
Due to the above factors, coupled with the magnitude of other publicly available external

the amounts involved, we considered the area to be a resources, respectively;

key audit matter.
o tracing asset useful lives to those in

specialized reference catalogues for
similar assets;

o tracing external and functional

depreciation to the Group’s historical

data on the capacity utilization rate per
hydroaggregate;

o benchmarking the assets’ revalued

amounts per Megawatt installed at

hydroaggregate level against the metrics
presented within industry technical

studies;

evaluating the key assumptions in the economic

obsolescence test (based on a discounted cash

flow model), as follows:

- revenue and costs projections — by reference

to the most recent approved budgets,

- discount rate — by reference to publicly
available external sources;

assessing the accuracy and completeness of the

revaluation and fair value-related disclosures in

the consolidated financial statements against the

requirements of the relevant financial reporting

standards.

N
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Assets under construction: RON 918,032 thousand as at 31 December 2022; RON 905,554 thousand as at

31 December 2021; RON 974,232 thousand as at 31 December 2020— Note 20

Impairment loss for assets under construction, net: RON 63,871 thousand in 2022; RON 102,949 thousand in 2021;

RON 98,687 thousand in 2020— Note 20

Refer to Notes 4 a3) (judgements), 6(l)(ii) (accounting policies) and 20 (explanatory disclosures) to the consolidated

financial statements.

• evaluating the appropriateness of the methods
and models used to determine the assets’
recoverable amount against the requirements of
the relevant accounting standard,

• evaluating the quality of the Group’s forecasting by
comparing historical projections with actual
outcomes;

• inspecting minutes of the shareholders’, board of
directors’ and supervisory board’s meetings for
discussions, analysis or decisions related to the
continuation, resumption or abandonment of the
investment projects, as well as those providing
information on the estimated time and cost to
complete;

• inspecting the Group’s investment plan5 for
subsequent years and analysing the amounts
allocated to the continuation of the respective
investment projects;

• inspecting documentation provided by the
Company’s environmental and project
management departments on the progress of the
process to obtain new construction and
environmental authorisations for Bumbesti
Livezeni, Rastolita and Siriu-Surduc projects and
making inquiries of the representatives of those
departments about the likelihood of the favorable
outcome;

• considering the evidence from the preceding
procedures, challenging key assumptions in the
Group’s discounted future cash flows models, as
follows:

- estimated costs to complete - by reference to
the internal documentation, contracts where

Impairment of assets under construction (31 December 2022, 2021 and 2020)

Key audit matter How the matter was addressed in our audit

The Group carries substantial amounts of assets under Our audit procedures in the area, performed assisted,

construction as at 31 December 2022, 2021 and 2020. where applicable, by our own valuation and energy

market specialists, included, among others:Certain of the assets represent investment projects

initiated several decades ago, whose development was

either significantly slowed down (for procedural, legal or

technical reasons), mothballed or abandoned. Whether

or not to continue or resume these projects and their

economic viability thereof are assessed by the Group on

an annual basis. Based on the past impairment tests,

these investment projects under construction were

written down to nil, with the exception of Burribesti

Livezeni, Rastolita and Siriu-Surduc projects.

In performing the impairment assessment, management

compares the carrying amount of the assets with their

recoverable amount, determined based on their value in

use.

Determination of the recoverable amount requires

significant management judgment and complex

assumptions, in particular those relating to the grouping

of assets into cash-generating units, electricity price

evolution, profit margin, costs to complete, project

capacity and discount rates.

Due to the above factors, coupled with the higher

estimation uncertainty stemming from the current

volatile business environment, assessment of assets

under construction for impairment required significant

judgment and increased attention in the course of our

audit. As a consequence, we considered the area to be a

key audit matter.
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Litigation, claims and tax uncertainties (31 December 2022, 2021 and 2020)

Contingent liabilities: RON 882,864 thousand as at 31 December 2022; RON 736,681 thousand as at 31 December

2021; RON 692,800 thousand as at 31 December 2020— Note 30.1

Tax for electricity producers: RON 671,739 thousand for 2022 — Note 110

Provisions for litigation and claims: RON 120,354 thousand as at 31 December 2022; RON 116,260 thousand as at

31 December2021; RON 196,304 thousand as at 31 December 2020— Note 26

Refer to Notes 6(o), 6(p) and 6(q) (accounting policies), 4 a6) (judgements), liD, 30.1, and 26 (explanatory

disclosures) to the consolidated financial statements.

I}

available, inquiries of the selected members
of the Board of Directors;

- forecasted electricity prices — by reference to
electricity price projections from external
energy market reports and our own analysis
of the electricity market;

- power plant installed capacities — by
reference to the relevant technical
documentation of the investment projects;

- power plant utilization rate - by reference to
the Group’s recent actual performance;

- profit margin — by reference to the Group’s
recent actual performance; and

- discount rate - by reference to publicly
available external sources;

• evaluating the sensitivity of the discounted future
cash flow model to reasonably possible changes in
assumptions;

• assessing the accuracy and completeness of the
Group’s impairment-related disclosures in the
consolidated financial statements against the
requirements of the relevant financial reporting
standards.

Key audit matter How the matter was addressed in our audit

In the normal course of the Group’s business, potential Our audit procedures in the area, performed assisted,

exposures arise from administrative, taxation or court where applicable, by our own tax and legal specialists,

proceedings. As disclosed in Notes 26 and 30.1 to the included, among others:
consolidated financial statements, the Group is involved

in a number of litigations and disputes with various • inquiring of the Group’s in-house legal advisors

authorities, business partners or other parties, including, regarding recent developments and the status of

among others: material litigations, claims and tax uncertainties,
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Ministry of Energy, in relation to a litigation for
claims of RON 373,050 thousand disclosed as
contingent liabilities as at each 31 December
2022, 2021 and 2020; and
tax authorities, in relation to litigations for the
amount of RON 214,385 thousand
representing additional income tax and VAT
and related interest and penalties claimed by
the tax authorities, disclosed as contingent
liabilities as at each 31 December 2022, 2021
and 2020.

In addition, as described in Note liD, a number of

changes were enacted to the legislation of Romania that

involved levying certain taxes applicable to the Group as

an energy producer. Certain of the key terms of the

above-mentioned legislation have not been sufficiently

precise and as such can be subject to differing

interpretations. Accordingly, measuring the amount of

the tax to be recognized for the year ended 31 December

2022 and related liability as at that date was therefore

associated with a significant judgement and an

increased estimation uncertainty.

Significant management judgement is required in

assessing such matters in order to determine, among

other things:

- for income tax uncertainties — whether it is
probable that the relevant authority will
accept each tax treatment that it used or plans
to use in its income tax filing; and

- for non-income tax-related proceedings and
uncertainties — whether present obligation
exists as a result of past events, the likelihood
of an outflow of economic resources, and
therefore, whether a provision or a disclosure
of contingent liabilities is required.

Significant judgment is also required in measuring the

amounts of related liabilities or contingent liabilities, if

any.

In forming the above judgements, management seeks

support from its in-house and external legal advisers, as

considered appropriate.

As the ultimate outcome of the matters is uncertain, and

the positions taken by management are based on the

application of their best judgement at the reporting

date, and also due to magnitude of the amounts

involved, we considered the area to be a key audit

matter.

including the events that occurred after the
reporting date;

• inspecting the registry of open legal cases and
minutes of the shareholders’, board of directors’
and supervisory board’s meetings to corroborate
the status of material litigations and claims and to
satisfy ourselves regarding the completeness of
current and potential litigations identified by the
Group;

• evaluating the Group’s in-house and external
lawyers’ responses to our audit inquiry letters and
making inquiries with selected members of the
Board of Directors, accounting personnel and the
Group’s lawyers as to the nature and status of the
proceedings and potential related exposures;

• for a sample of individually significant litigations,
claims or disputes, challenging the Group’s
judgments and assumptions in respect of the
liabilities recognized or contingent liabilities
disclosed in the financial statements. This involved
assessing the probability of an unfavourable
outcome and the reliability of estimates of related
obligations. In performing the procedure, we
considered the evidence obtained from the
preceding procedures and also inspected the case
files, relevant legislation, contracts and tax reports,
as considered relevant;

in addition, specifically in respect of the
uncertainties associated with the tax for electricity
producers, as described in Note liD, we:

- obtained an understanding of the key terms of
the new legislation, and based thereon, as
supplemented by inquiries of selected
members of the Board of Directors and
accounting personnel, challenged the Group’s
methods, assumptions and data used in the
measurement of the tax obligation;

- inspected the reports issued by the Romanian
tax authorities through General Tax Antifraud
Division following their controls of the tax for
electricity producers;

assessing the accuracy and completeness of the
Group’s disclosures in respect of the litigations,
claims, tax uncertainties and contingent liabilities in
the consolidated financial statements against the
requirements of the relevant financial reporting
standards.
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Emphasis of Matter

We draw attention to Note 2 to the accompanying consolidated financial statements, which describes that the

consolidated financial statements have been prepared in connection with the public offering of the Company’s shares

on the Bucharest Stock Exchange. As described in Note 2, the Group also published consolidated financial statements

as at and for each of the years ended 31 December 2022, 2021 and 2020 prepared in accordance with another genera!

purpose framework (Order of Minister of Public Finance no. 2844/2016 and related amendments), which represented

its statutory annual financial statements. Our opinion is not modified in respect of this matter.

Responsibilities of Management and Those Charged with Governance for the Consolidated Financial Statements

Management is responsible for the preparation of consolidated financial statements that give a true and fair view in

accordance with IFRS EU, and for such internal control as management determines is necessary to enable the

preparation of consolidated financial statements that are free from material misstatement, whether due to fraud or

error.

In preparing the consolidated financial statements, management is responsible for assessing the Group’s ability to

continue as a going concern, disclosing, as applicable, matters related to going concern and using the going concern

basis of accounting unless management either intends to liquidate the entity or to cease operations, or has no realistic

alternative but to do so.

Those charged with governance are responsible for overseeing the Group’s financial reporting process.

Auditors’ Responsibility for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole

are free from material misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our

opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in

accordance with ISAs will always detect a material misstatement when it exists. Misstatements can arise from fraud

or error and are considered material if, individually or in the aggregate, they could reasonably be expected to influence

the economic decisions of users taken on the basis of these consolidated financial statements.

As part of an audit in accordance with ISAs, we exercise professional judgment and maintain professional skepticism

throughout the audit. We also:

- Identify and assess the risks of material misstatement of the consolidated financial statements, whether due to

fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement

resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,

intentional omissions, misrepresentations, or the override of internal control.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are

appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the

Group’s internal control.

- Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and

related disclosures made by management.

- Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based on

the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast

significant doubt on the Group’s ability to continue as a going concern. If we conclude that a material uncertainty

exists, we are required to draw attention in our auditors’ report to the related disclosures in the consolidated
financial statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on

the audit evidence obtained up to the date of our auditors’ report. However, future events or conditions may

cause the Group to cease to continue as a going concern.
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• Evaluate the overall presentation, structure and content of the consolidated financial statements, including the

disclosures, and whether the consolidated financial statements represent the underlying transactions and events
in a manner that achieves fair presentation.

- Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business
activities within the Group to express an opinion on the consolidated financial statements. We are responsible
for the direction, supervision and performance of the Group audit. We remain solely responsible for our audit
opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope and timing
of the audit and significant audit findings, including any significant deficiencies in internal control that we identify
during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and communicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable, actions taken to eliminate threats or
safeguards applied.

From the matters communicated with those charged with governance, we determine those matters that were of most
significance in the audit of the consolidated financial statements of the current period and are therefore the key audit
matters. We describe these matters in our auditors’ report unless law or regulation precludes public disclosure about
the matter or when, in extremely rare circumstances, we determine that a matter should not be communicated in our
report because the adverse consequences of doing so would reasonably be expected to outweigh the public interest
benefits of such communication.

Reo on Other Legal and Regulatory ReQuirements - Public Interest Enttes
We were appointed by the General Shareholders’ Meeting of the Company on 19 March 2019 to audit the financial
statements of the Group for the year ended 31 December 2020 and on 23 December 2021 to audit the financial
statements of the Group for the years ended 31 December 2021 and 2022. Our total uninterrupted period of
engagement is 5 years, covering the years ended 31 December 2018 to 31 December 2022.

We confirm that:

- Our audit opinion is consistent with the additional report presented to the Audit Committee of the Company,
which we issued on 21 April 2023. We also remained independent of the audited entity in conducting the audit.

- We have not provided to the Group prohibited non-audit services referred to in article 5(1) of EU Regulation no.

537/2014.

For and on behalf of KPMG Audit S.R.L.:

Andreea Vasilescu

registered in the electronic public register of financial registered in the electronic public register of
auditors and audit firms under no. AF2689 financial auditors and audit firms under no. FA9

Bucharest, Romania

27 April 2023

Autoritatea pentru Supravegherea Public a Autoritatea pentru Supravegherea Public a i
Activitãii de Audit Statutar (ASPAAS) Activitàtii de Audit Statutar (ASPAAS)

Auditor financiar: VASILESCU ANDREEA Firma de audit: KPMG AUDIT S.R.L

Registrul Public Electronic: AF2689 F-37 Registrul Public Electronic: FA9



CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

AS AT 31 DECEMBER 2022, 31 DECEMBER 2021 AND 31 DECEMBER 2020

(All amounts are in thousand RON, unless otherwise stated)

31 December 31 December 31 December 1 January
Note 2022 2021 2020 2020

Assets
Non-current assets
Property, plant and equipment 20 19,521,363 18,000,990 13,817,527 14,432,015

Intangible assets 6,250 7,192 4,598 3,442

Restricted cash 16 101,057 — 10,257 10,257

Deferred tax assets 15 — 15,081 13,265

Investments in corporate bonds 17 351,338 —

Other non-current assets 19 218,236 219,920 220,279 216,776

Total non-current assets 20,198,244 18,243,183 14,065,926 14,662,490

Current assets
Inventories 72,433 65,305 68,255 48,010

Green certificates — 34,781 — —

Trade receivables 18 1,350,677 663,528 338,037 306,036

Investments in deposits and government bonds 17 3,034,745 2,561,467 1,730,071 1,736,855

Cash and cash equivalents 16 660,734 1,104,890 354,845 222,976

Restricted cash 16 10,257 — —

Other current assets 19 115,400 78,293 36,735 25,814

Total current assets 5,233,989 4,518,521 2,527,943 2,339,691

Total assets 25,432,233 22,761,704 16,593,869 17,002,181

Equity
Share capital 21 5,513,466 5,513,466 5,513,346 5,511,265

Revaluation reserve 21 11,021,335 9,612,905 6,094,878 6,458,436

Other reserves 21 1,023,188 962,074 780,502 687,947

Retained earnings 4,028,861 3,095,072 2,121,586 2,328,113

Total equity 21,586,850 19,183,517 14,510,312 14,985,761

Liabilities
Non-current liabilities
Bank bormwings 22 390,491 483,919 3,395 26,446

Lease liabilities 7,567 8,914 14,630 14,530

Deferred mcome 25 181,522 187,170 190,229 195,414

Deferred tax liabilities 15 1,315,946 1,017,223 350,386 350,349

Employee benefits 14 121,840 122,949 117,137 101,207

Provisions 26 817,089 728,638 660,520 599,360

Trade payables 23 428 2,506 5,643 13,738

Other payables 24 5,765 18,882 30,850 14,096

Total non-current liabilities 2,840,648 2,570,201 1,372,790 1,315,140

Current liabifities
Bank borrowings 22 94,001 93,877 28,528 43,561

Lease liabilities 7,834 3,592 6,384 5,065

Trade payables 23 282,996 171,421 172,746 161,426

Contract liabilities 9 84,684 93,331 73,660 31,460

Current tax liabilities 171,978 123,394 81,406 181,676

Deferred income 25 5,696 5,724 5,528 5,538

Employee benefits 14 105,845 94,398 111,378 69,060

Provisions 26 121,760 116,531 196,317 183,300

Tax for electricity producers 11 D 91,370 133,415 — —

Other payables 24 38,571 172,303 34,820 20,194

Total current liabilities 1,004,735 1,007,986 710,767 701,280

Total liabilities 3,845,383 3,578,187 2,083,557 2,016,420

Total equity and liabilities 25,432,233 22,761,704 16,593,869 17,002,181

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

FOR THE YEARS ENDED 31 DECEMBER 2022, 31 DECEMBER 2021 AND 31 DECEMBER 2020

(All amounts are in thousand RON, unless otherwise stated)

Revenue
Other income
Turbinated water
Employee benefits expenses
Transport and distribution of electricity
Electricity purchased
Green certificates expenses
Depreciation and amortization
Impairment loss on property, plant and equipment
Impairment loss on trade receivables
Repair, maintenance, materials and consumables
Tax for electricity producers
Other operating expenses

Operating profit

Finance income
Finance costs

Net finance result

Profit before tax 5,417,436 3,784,751 1,906,592

Income tax expense

Profit for the year

Earnings per share
Basic and diluted earnings per share (RON)

Other comprehensive income
Revaluation of property, plant and equipment, net of tax
Remeasurement of defined benefit liabilities, net of tax.
Impairment of property, plant and equipment recognized
in revaluation reserve, net of tax

Other comprehensive income

Total comprehensive income

The accompanying notes are an integral part of these consolidated financial statements.

Note 2022 2021 2020

9 9,451,955 6,489,297 3,841,443
10 46,249 175,347 68,836

11 A (450,963) (540,145) (307,077)
14 (630,723) (589,838) (490,267)

11 C (498,055) (110,416) (72,778)
11 B (697,142) (90,121) (15,383)

(183,171) (53,690) (13,951)
20 (772,150) (760,503) (720,531)
20 (23,869) (359,329) (105,966)
18 (43,461) (11,348) (79)

(82,337) (70,684) (104,562)
11 D (671,739) (133,417) —

11 E (236,243) (189,496) (205,702)

5,208,351 3,755,657 1,873,983

12 247,196 73,150 61,995
12 (38,111) (44,056) (29,386)

209,085 29,094 32,609

15 (953,436)

4,464,000

13

20
14

(668,602)

3,116,149

(348,580)

1,558,012

9.95 6.95 3.48

1,777,815 3,856,576 —

(7,536) (13,269) (7,904)

1,770,279

6,234,279

— (24,357)

3,843,307 (32,261)

6,959,456 1,525,751
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CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

FOR THE YEARS ENDED 31 DECEMBER 2022, 31 DECEMBER 2021 AND 31 DECEMBER 2020

(All amounts are in thousand RON, unless otherwise specified)

Balance at 1 January 2020

Total comprehensive income for the year
Profit for the year
Other comprehensive incomefor the year
Impairment of property, plant and equipment
recognized in revaluation reserve, net of tax
Remeasurement of defined benefit liabilities, net of tax

Total other comprehensive income for the year

Total comprehensive income for the year

Transactions with owners of the Company
Contributions and distributions
Dividends
Issurance of ordinary shares 21

Total transactions with owners of the Company

Other changes in shareholders’ equity
Set up of legal reserves
Transfer of revaluation reserve to retained earnings
due to depreciation and disposals of property, plant
and equipment 21

Balance at 31 of December 2020

Balance at 1 January 2021

Total comprehensive income for the year
Profit of the year
Other comprehensive income for the year
Revaluation of property, plant and equipment, net of
tax 20, 21
Remeasurement of defined benefit liabilities, net of tax 14

Total other comprehensive income for the year

Total comprehensive income for the year

Transactions with owners of the Company
Contributions and distributions
Dividends
Issue of ordinary shares

Total transactions with owners of the Company

Other changes in shareholders’ equity
Set up of legal reserves
Transfer of revaluation reserve to retained earnings
due to depreciation and disposals of property, plant
and equipment 21

Balance at 31 December 2021

Revaluation Other Retained
reserve reserves earnings Total equity

6,458,436 687,947 2,328,113 14,985,761

— (24,357) — — (24,357)
— (7,904) (7,904)

— (7,904) (32,261)

— (24,357) — 1,550,108 1,525,751

2,081 — — — 2,081

— (338,549) — 338,549 —

5,513,466 9,612,905 962,074 3,095,072 19,183,517

Note Share capital

5,511,265

20

— 1,558,012 1,558,012

— (24,357)

— (2,003,281) (2,003,281)

2,081 — (2,003,281) (2,001,200)

— 92,555 (92,555)

5,513,346

5,513,346

— (339,201)

6,094,878

6,094,878

780,502

780,502

— 339,201

2,121,586

2,121,586

14,510,312

14,510,312

— 3,116,149 3,116,149

— 3,856,576

— 3,856,576

— 3,856,576 — — 3,856,576
— —

— (13,269) (13,269)

— (13,269) 3,843,307

— 3,102,880 6,959,456

21
21

120

— (2,286,371) (2,286,371)
120 — — 120

— (2,286,371) (2,286,251)

—
— 181,572 (181,572)
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Balance at 1 January2022.

Total comprehensive income for the year
Profit of the year
Other comprehensive income for the year
Revaluation of property, plant and equipment, net of
tax
Remeasurement of defined benefit liabilities, net of tax

Total other comprehensive income for the year

Total comprehensive income for the year

Transactions with owners of the Company
Contributions and distributions
Dividends

Total transactions with owners of the Company

Other changes in shareholders’ equity
Set up of legal reserves
Transfer of revaluation reserve to retained earnings
due to depreciation and disposals of property, plant
and equipment

Balance at 31 December 2022

Revaluation Other Retained
Note Share capital reserve reserves earnings

5,513,466 9,612,905 962,074 3,095,072

20,21 — 1,777,815

— 1,777,815

— 1,777,815

— —
— (7,536)

— (7,536)

— 4,456,464

21 (3,830,946)

— (3,830,946)

— 61,114 (61,114)

The accompanying notes are an integral part of these consolidated financial statements.

Bogdan BADEA
President of the Board

of Directors

Marian FETITA
Accounting Manager

Marian BRATU
Member of the Board of

Directors

Andrei GEREA
Member of the Board of

Directors

Cristian VLADOIANU
Member of the Board of

Directors

Razvan PATALIU
Member of the Board of

Directors

Total equity

19,183,517

14

— 4,464,000 4,464,000

1,777,815
(7,536)

1,770,279

6,234,279

21

(3,830,946)

(3,830,946)

21,586,850

— (369,385) — 369,385

5,513,466 11,021,335 1,023,188 4,028,861

Gabriela VASILESCU
Head of Financial Reporting and Budgeting
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CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED 31 DECEMBER 2022, 31 DECEMBER 2021 AND 31 DECEMBER 2020

(All amounts are in thousand RON, unless otherwise stated)

Note 2022 2021 2020

Cash flow from operating activities:
Profit for the year 4,464,000 3,116,149 1,558,012

Adjustments for:
Depreciation 20 769,968 758,138 719,297

Amortisation 2,182 2,365 1,234

Impairment loss on property, plant and equipment, net 20 23,869 359,329 105,966

Impairment loss on trade receivables, net 18 43,461 11,348 79

Write-down of inventories 638 5,053 751

Gain from bargain purchase of subsidiaries 28 (31,530) (26,274)

Loss on disposal of property, plant and equipment 11 E 2,051 3,605 6,505

Net foreign exchange loss 12 574 8,792 1,836

Interest income 12 (243,708) (72,066) (61,987)

Interest expense 12 10,637 15,893 10,998

Income tax expense 15 953,436 668,602 348,580

6,027,108 4,845,678 2,664,997

Changes in:
Trade receivables (730,610) (332,316) (9,644)

Inventories (7,766) (2,045) (3,785)

Restricted cash (90,800) — —

Other assets 14,348 (14,129) (18,565)

Trade payables 91,041 30,400 (12,729)

Deferred income (5,676) (2,863) (5,491)

Employee benefits (4,830) (27,143) 13,206

Provisions 88,383 (37,158) 69,642

Other payables (214,973) 264,579 33,830

Cash generatedfrom operating activities 5,166,225 4,725,003 2,731,461

Interest paid (2,658) (1,631) (1,496)

Income tax paid (928,247) (675,889) (453,295)

Net cash from operating activities 4,235,320 4,047,483 2,276,670

Cash flow from investing activities:
Payments for acquisition of property, plant and equipment (169,005) (176,805) (167,319)

Payments for acquisition of intangible assets (1,240) (2,385) (2,390)

Proceeds from the sale of property, plant and equipment 203 494

Payments for acquisition of corporate bonds (351,265) — —

Payments for deposits held for investment purposes (8,575,000) (5,013,000) (3,210,000)

Proceeds from deposits held for investment purposes 7,898,000 4,430,000 3,215,000

Payments for acquisition of government bonds — (235,410) —

Proceeds from maturity of government bonds 235,410 — —

Interest received 212,038 53,917 63,771

Payments for acquisition of subsidiaries, net of cash acquired 28 — (598,255) 9,426

Net cash flow used in investing activity (750,859) (1,541,938) (91,018)

Cash flow from financing activities:
Proceeds from issue of shares 21 — 24 415

Proceeds from borrowings 22 635,219 —

Repayment of borrowings 22 (93,307) (97,580) (44,303)

Lease payments 22 (4,364) (6,792) (6,614)

Dividends paid 21 (3,830,946) (2,286,371) (2,003,281)

Net cash used in financing activities (3,928,617) (1,755,500) (2,053,783)

Net increase/(decrease) in cash and cash equivalents (444,156) 750,045 131,869

Cash and cash equivalents at 1 January 16 1,104,890 354,845 222,976

Cash and cash equivalents at 31 December 16 660,734 1,104,890 354,845

The accompanying notes are an integral part of these consolidated financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED 31 DECEMBER 2022, 2021 AND 2020
(All amounts are in thousand RON, unless otherwise stated)

1. REPORTING ENTITY AND GENERAL INFORMATION

(a) General information about the Group

Societatea de Producere a Energiei Electrice in Hidrocentrale Hidroelectrica S.A. (“the Company” or
“Hicirolectrica”) is domiciled in Romania. The Company’s registered office is 15-17 Ion Mihalache Blvd.,
Tower Center Building, 10-15 floors, Sector 1, Bucharest. The Company is registered at National Trade
Register Officer with no. J40/742612000 and has unique registration code 13267213. These consolidated
financial statements comprise the Company and its subsidiaries (together referred as the “Group”).

The Group’s main lines of business are power generation (hydro and wind) and electricity supply to end
consumers.

The Company’s shareholders are the Romanian State represented by the Ministry of Energy with a
shareholding of 80.06% and Fondul Proprietatea, with a shareholding of 19.94% of the shares.

The Company is governed by a two-tier system comprising the Supervisory Board and the Board of
Directors.

Initial public offering (“IPO”)

According to Shareholders’ Decision dated 31 March 2022 the initial public offering of the Company was
approved. Up to 19.94% of the shares will be offered for sale (shares owned by Fondul Proprietatea, the
minority shareholder) to both individual and institutional investors on the Romanian market, as well as to
qualified investors on the US market. The IPO process is currently planned for year the 2023.

List of subsidiaries

As of 31 December 2022, 31 December 2021 and 31 December 2020 Hidroelectrica has the following
subsidiaries:

% % %
participation participation participation

at at at
31 December 31 December 31 December

2022 2021 2020Subsidiary Activity Registered Office

Hidroserv S.A. (company in Services (maintenance,
insolvency) repairs, construction) Bucharest, Romania 100% 100% 100%

Crucea Wind Farm S.A Wind power generation Constanta,Romania — 100% —

Hidroelectrica Wind Services Engineering and technical
S.R.L consulting services Constanta,Romania — 100% —

At 31 December 2022, Crucea Wind Farm S.A. and Hidroelectrica Wind Services S.R.L. were legally
merged into Hidroelectrica. All amounts are recorded at previous carrying amount in the consolidated
financial statements and therefore the merger had no impact on the consolidated financial statements as at
31 December 2022.

Hidroserv S.A. entered the insolvency proceedings in October 2016. Hidroelectrica SA lost control of
Hidroserv SA in February 2018 as a result of a decision made by the insolvency judge to remove the
governing right of the Company and to assign it to a legal administrator. In 2020, a reorganization plan of
the subsidiary was approved by the Assembly of Creditors. According to the law the plan was confirmed by
the insolvency judge. Following the confirmation of the reorganization plan by the insolvency judge, the
special administrator of Hidroserv S.A. has been appointed by Hidroelectrica S.A. in the ordinary general
shareholders meeting on 8 September 2020, consequently the Company regained control over the subsidiary.

On 23 December 2020 the Company concluded a share purchase agreement with STEAG GmbH for the
acquisition of 100% of Crucea Wind Farm S.A. and Hidroelectrica Wind Services S.R.L. (formerly STEAG
Energie Romania S.R.L.). The Company obtained the control of these entities in March 2021.

The main business of Crucea Wind Farm S.A. is wind power generation. Crucea wind farm, located in
Crucea, Constanta County, started operations on 1 October 2014 and has an installed capacity of 108 MW,
consisting of 36 Vestas turbines of 3 MW.
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Hidroelectrica Wind Services S.R.L. is an operation, maintenance (O&M) and management company that
provides services exclusively to Crucea Wind Farm S.A.

Information about business combinations is presented in Note 28.

(b) Regulatory environment

The activity in the energy sector is regulated by the National Energy Regulatory Authority (“ANRE”).

The main responsibilities of ANRE include: licensing the entities operating in the energy sector, issuance of
regulations applicable to the electricity market, approval of regulated prices and tariffs and issuance of
methodologies used to set regulated prices and tariffs.

(c) Main operations of the Group

Electricity generation and system services

The Group generates electricity by operating 187 hydropower plants and micro-hydropower plants (the main
generation capacity being Portile de Fier I, which represents approximately 30% of the total electricity
generated) and 36 wind turbines of 3 MW each.

The electricity generated is sold both wholesale and retail (supply to end consumers).

In accordance with Government decisions, between 1 January 2020 and 31 December 2020 the Group
delivered 3.1 TWh of electricity to suppliers of last resort at a regulated wholesale price of 108.15 RON!
MWh, representing approximately 21% of the total electricity produced by the Group during that year. There
were no wholesale price regulations between 1 January 2021 and 31 December 2022.

On 1 January 2023 a centralized electricity acquisition mechanism was implemented by the Government
through which the electricity producers shall sell the available (not contracted as of October 2022) quantity
of electricity to the market operator, OPCOM, at a fixed price of RON 450 per MWh. OPCOM will re-sale
the electricity to electricity suppliers and certain large consumers (such as electricity distribution operators)
at the same price of RON 450 per Mwh. This price fixing mechanism is applicable between 1 January 2023
and 31 March 2025.

Hidroelectrica S.A. also provides system services to the national electricity system operator, Transelectrica.
The system services involve making an agreed power generation capacity available to Transelectrica within a
certain period of time, so that to allow the system operator to achieve permanent balancing of the electricity
system.

Electricity supply to end users

The electricity market to end users in Romania is liberalized and all consumers are free to choose their
electricity supplier from which they can purchase electricity at negotiated prices.

The Group supplies electricity at negotiated tariffs to both industrial consumers and household consumers.
The supply tariff include, in addition to the electricity price, the electricity transmission and distribution
costs (see accounting policy 6 c)), the contribution to high efficiency co-generation power support scheme,
and the cost of green certificates (see Green certy’Icates section).

Starting 1 November 2021, due to the significant increase in energy prices on the international and national
markets and the impact thereof on Romanian consumers, the Government implemented consumer support
schemes, as follows:

• Compensation by the State of part of the electricity bill for household consumers until 31 March 2022
— this mechanism had no impact on the Group’s financial performance in 2021 and 2022;

• capping the electricity supply tariffs for household (until 31 March 2025) and non-household
consumers (until 31 January 2022 for certain types of non-household consumers, and for 1 February
2022 — 31 March 2025 for all non-household consumers); and receiving a subsidy from the State to
compensate for the impact of capping mechanism; the impact of this mechanism on the Group’s
financial performance in 2022 was a reduction of revenue due to capped prices by RON 551 million
and recovery through subsidy from the State estimated at RON 23 million, subsidy which will be
recorded by the Group after issuing the invoices to final consumers (2021: reduction of revenue nih,
subsidy nil).
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Green certflcates (“GC”)

As a producer of electricity from renewable sources (hydroelectric power in refurbished micro-hydropower
plants with an installed capacity of no more than 10 MW and with a service life of at least 15 years from
the date of commissioning, and wind power), the Group receives green certificates through the green
certificates support scheme.

The Group receives 0.34 green certificates for each MWh generated by the eligible micro-hydropower plants
(8 in 2022; 14 in 2021, 17 in 2020) and 0.75 green certificates for each MWh generated by the wind farm.
At the end of 2022, 7 micro-hydropower plants and the wind farm remained in the support scheme.

The green certificates can be sold on the spot and forward market. The selling price must fall between the
minimum and maximum values set by law:

(a) a minimum trading value of EUR 29.4/GC and

(b) a maximum trading value of EUR 35/GC.

The Group’s wind power subsidiary sold green certificates in 2022, 2021 and 2020 at the minimum price on
all markets, as a result of the excess GC offered for sale compared to the suppliers’ purchasing obligations.

As an electricity supplier, the Group is required to purchase a number of green certificates computed by
multiplying the annual mandatory purchase quota of green certificates by the quantity (in MWh) of
electricity supplied to end users. ANRE establishes the annual mandatory level of purchase obligations
(quotas) of green certificates. Applicable annual quota for 2022 is 0.50143 13 green certificate per Mwh
(2021: 0.4505 green certificate per Mwh and 2020: 0.45074 green certificate per Mwh).

Tax on electricity producers

Starting November 2021 the Government introduced a new tax for electricity producers . The tax is
computed as 80% (for the period 1 November 2021 to 31 August 2022) and 100% (for the period
1 September 2022 to 31 March 2025) of net monthly average selling price in excess of RON 450 per Mwh.

Net monthly average selling price is computed based on monthly revenue of the generation segment, which
includes the wholesale of electricity produced and the value of electricity transferred within the same entity
from producer portfolio (generation segment) to supplier portfolio (supplier segment), less monthly cost of
electricity purchased, market administration fees and trading fees. Electricity production costs are not
included in the monthly expenses.

2. BASIS OF ACCOUNTING

These consolidated financial statements have been prepared in accordance with International Financial
Reporting Standards as adopted by the European Union (“IFRS-EU”). These are the Group’s first
consolidated financial statements prepared in accordance with IFRS-EU and IFRS 1 First-time Adoption of
International Financial Reporting Standards has been applied.

The Group presents three years of IFRS-EU financial statements for the purposes of inclusion in the
Prospectus prepared for the initial public offering.

The Group’s transition date to IFRS-EU was elected 1 January 2020. An explanation of how the transition
to LFRS-EU has affected the reported financial position, financial performance and cash flows of the Group
is provided in Note 32. The Group did previously prepare financial statements under IFRS, but ceased to
prepare them in 2018. At transition the Group did not apply any exemption provided by IFRS 1.

The consolidated financial statements were authorized for issue by the Company’s Board of Directors on
24.04.2023

The Company also issues an original version of these consolidated financial statements prepared in
accordance with IFRS-EU in Romanian language that will be used for filing with Romanian Financial
Supervisory Authority for the IPO purposes.

These consolidated financial statements have been prepared on a going concern basis. Details of the Group’s
accounting policies are included in Note 6.

The Group also published consolidated financial statements as at and for the years ended 31 December
2022, 2021 and 2020 prepared in accordance with Order of Minister of Public Finance no. 2844/20 16 and
subsequent ammendments.
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3. FUNCTIONAL CURRENCY AND PRESENTATION CURRENCY

These consolidated financial statements are presented in Romanian Lei (RON), which is the Group’s
functional currency. All amounts have been rounded to the nearest thousand, unless otherwise indicated.

4. USE OF JUDGEMENTS AND ESTIMATES

In preparing these consolidated financial statements, management has made judgements and estimates that
affect the application of the Group’s accounting policies and the reported amounts of assets, liabilities,
income and expenses. Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to estimates are
recognized prospectively.

a) Judgements

Information about judgements made in applying accounting policies that have the most significant effects on
the amounts recognized in the financial statements is presented below:

al) Concession agreement

In November 1998 Law no. 213/1998 was issued regulating the statute of the public domain. This law
provides that the ownership right over the public domain assets belongs to the State or local authorities,
which can lease the assets that are in public property. In accordance with the provisions of Law no. 213/
1998 and Law no. 219/1998, the Ministry of Economy and Commerce (currently the Ministry of Energy)
has leased to the Company the hydropower facilities (dams, piers, locks, water storage reservoirs) and the
land on which they are located. Thus, in December 2004, the concession contract no. 17 1/27.12.2004 was
concluded between the Ministry of Economy and Commerce (currently the Ministry of Energy)
(grantor) and Company (operator) for the hydropower assets in the public patrimony existing as at
31 December 2003.

The main terms of the concession contract and its subsequent amendments are the following:

• The State, through the Ministry of Economy and Commerce (currently the Ministry of Energy), holds
the ownership right over the public assets that are the subject matter of the contract;

• The Company has the right to use these assets for a period of 49 years from the signoff date (the
period may be extended in accordance with the provisions of the concessions law, by half of the
original period, by mutual agreement of the parties), for the purpose of operation, refurbishment,
modernization, rehabilitation, as well as construction of new hydro-power facilities according to the
investment programs;

• The Company pays an annual royalty of 1/1000 of the annual revenues from power generation and
system services;

• Upon termination of the contract, certain assets that were used by the operator in carrying out the
concession will be returned to the grantor, as explained below;

• The Company has the obligation to use the assets in accordance with the provisions of the concession
contract and the operating license.

The concession contract provides for the following types of assets:

• Assets to be returned — assets of public domain that belong to the grantor and that are returned to the
grantor in full right, free of charge and free of any encumbrances, upon termination of the concession
contract. Assets to be returned are assets of public domain such as dams, piers, locks, that are subject
to the concession/lease, as well as those resulting from investments/improvements to these assets made
by the Company during the concession contract period. The Company depreciates these assets over the
lower of the concession contract remaining period and the useful life of those assets.

• Takeover assets — assets that belong to the operator and are used by the operator during the
concession period and which are similar in nature to assets of public domain above (land
improvements and constructions, technical installations and machinery), over which, upon termination
of the concession contract, the grantor has an option to take over those assets in exchange for a
payment equal to the “present book value” on the takeover date. In Company’s interpretation, the
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“present book value” is the net book value at the date of the takeover, and given that the Company
uses the revaluation model, this value will be the revalued amount at that date. These assets are
depreciated over their estimated useful life.

• Own assets — assets that, upon termination of the concession contract, remain the property of the
operator. Own assets are assets (constructions, technological installations, machinery and equipment,
measuring and control devices; vehicles; furniture, office equipment, protective equipment and other
tangible assets) that belong to the operator and are used by the operator during the concession period,
except for the takeover assets. These assets are depreciated over their estimated useful life.

In assessing the application of LFRIC 12 “Service concession arrangements”, the Group considered the
following criteria of the public-private service concession arrangements in the analysis of the concession
contract:

a) The grantor controls or regulates what services the operator must provide within the infrastructure, to
whom it must provide them and at what price; and

b) The grantor controls — by ownership, beneficial entitlement or otherwise — any significant residual
interest in the infrastructure at the end of the term of the arrangement.

The Group concluded that it is not within the scope of IFRIC 12 because it does not meet criterium a)
above, the grantor does not regulate to whom the operator must provide the service and at what price. The
Group considered that the price fixing mechanism introduced by the Government starting 1 January 2023
does not affect this conclusion as this mechanism is temporary and applied only to part of the production.

The Group recognises the royalty of the concession contract in Other operating expenses.

a2) Leasing and refurbishing of assets to be returned

In assessing the application of IFRS 16 “Leases” to the concession contract presented above, the Group
considered the following criteria to determine whether this contract contains a lease:

a) the lessee has the right to obtain in essence all the economic benefits using the identified asset;

b) the lessee has the right to direct the use of the identified asset.

The Group concluded that both criteria are met and, consequently, the concession contract contains a lease
as the Ministry of Energy transferred the right to control the use of the assets of the public domain (assets
to be returned) to the Group in exchange for a royalty. According to IFRS 16, the Group measured the
carrying amount of the right-of-use asset and the amount of lease liability related to this contract as nil,
because the future lease payments are variable and depending on Company’s revenue, the royalty being
calculated as a percentage of revenues.

In respect of refurbishments made to the assets to be returned, the Group concluded that they are
improvements of a leased asset for which the Group is the “accounting owner”, in the sense that these
improvements serve the Group’s interest, as lessee, to use the leased assets. Consequently, the Group
recognized improvements of assets to be returned as property, plant and equipment. The Group depreciates
these assets over the lower of the concession contract remaining period and the useful life of those assets.

The Group believes that the following facts indicate that the Group is the “accounting owner” of
improvements made:

a) The Ministry of Energy, as a lessor, does not reimburse the Company, as lessee, for the cost of the
improvements made. Consequently, the improvements are fully funded from the Group’s sources, and
the Group is responsible to incur the costs;

b) The Group has no obligation to make improvements of the assets to be returned. The decisions
regarding refurbishment of the assets to be returned are made by the Group depending on its needs to
use these assets and are unique to the Group’s intended use of the leased assets;

c) The Group is permitted to alter the leasehold improvements without the consent of the lessor or
without compensating the lessor;

d) Improvements are made on the risk and responsibility of the Group (the Group bears the risk of
overruns) and are not available to the grantor until the termination of the concession contract.
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a3) Cash-generating units (“CGU”)

A cash-generating unit is the smallest identifiable group of assets that generates cash inflows from
continuing use that are largely independent of cash inflows of other assets or groups of assets.

The Group concluded that the assets relating to hydro-power plants except for the ones mentioned below
represent a single cash-generating unit, mainly based on the following considerations:

— the Company has a single hydro-power generation license which covers all power plants as a whole;

— the license stipulates the Company’s obligation to maintain the availability of its production capacities
as a whole;

— the decision to produce electricity in a hydro-power plant is made based on the technical operating
conditions of the other hydro-power plants;

— the balancing of the electricity contracted and produced is made at the Company’s level and not at
individual plants;

— the contracts are concluded based on the total estimated electricity to be produced in a specific period
in all of the Company’s hydro-power plants, and the price is set for the entire production.

Also, the Group concluded that the wind park is a separate single CGU and that each investment objective
related to hydro-power assets with complexlmultiple functions represent separate cash-generating units.

a4) Decommissioning obligations

Order of the Ministry of Water and Environment no. 119 of 11 February 2002 on approval of the Procedure
of passage into conservation, post-utulisation or abandonment of dams provides the procedures for post
utilisation and abandonment of dams (including levees, hydro-power plants and locks) that must be carried
out by the holders of dams under certain conditions provided by law. The Company has no legal or
contractual obligations to disassemble and restore the site, other than those arising from Order no. 119,
which are presented in the paragraphs below.

Dam holders are defined by GEO no. 244 of 28 November 2000 (republished) on the safety of the dams as
legal persons of any title, who have in their possession, ownership and/or administration a dam.

Post-utilisation refers to the dams that have reached their normal operating life span and can be used for
purposes other than those for which they were originally constructed for. Post-utulisation requires the
implementation of a set of measures and works that will ensure the new functionality of the dam to protect
the population and the environment in safe conditions. The necessary measures and works are carried out
through the care of both the holder or administrator of the dam, and the post-user.

The post-utilisation of the dams is proposed by the holders of the dams and is approved by order of the
minister that exercises control, coordination or authority over the entity that holds the dam, based on the
endorsement of the Ministry of Water and Environment.

After the performance of the works required by the post-utulisation project, the hand over reception protocol
between the former holder and the post-user is performed.

Abandonment refers to completed of unfinished dams, with or without the normal life span exceeded, which
can no longer be kept in operation or post-utulisation due to technical impossibility or very high costs and
which, at the same time, represent a potential danger for the population and the environment. Abandonment
requires the implementation of a set of measures and works for the decommissioning of the dam, the
ecological reconstruction of the area and enabling adequate liquid and solid flows, including the maximum
water flow in the dammed section. The necessary measures and works are carried out with the care of the
holder or the administrator of the dam and must ensure the flow conditions existing prior to the construction
of the dam.

The triggering events of dam abandonment operations include:

• the request of the holders of the dams, when they find that the necessary performance requirements
according to the law cannot be met, the dams presenting an unacceptable associated risk;

• the disposition of the control bodies, following expertises that show that the dams present an
unacceptable associated risk, constituting a real danger for the population and the environment;
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• accidents, when the conclusions of the expert report specifically indicate the abandonment due to the
very high cost of the necessary repairs, as well as not meeting the performance requirements and the
safety criteria, etc.

The reception of the decommissioning and ecological reconstruction works is carried out by representatives
of the holder of the dam and of the central or local public administration, who take over the respective area,
by concluding a handover protocol.

The Romanian State, represented by the Ministry of Economy and Commerce, currently the Ministry of
Energy, holds the ownership right over the hydropower developments (dams, levees, locks, storage lakes)
and the land on which they are located that belong to the public domain and which are the subject of the
concession contract mentioned above. The Group has the right to use these assets for a period of 49 years
(remaining 31 years as of 31 December 2022).

According to the concession contract, the Group has the right during the contract to abandon or deactivate
assets that are part of the public domain with the consent of the grantor.

The Group considers that, in accordance with the applicable legal provisions and practices, abandonment
occurs in extreme situations, when the dams become an unacceptable risk impacting the environment and
the population. Given that these constructions have complex functions in addition to power generation,
including flood protection, water supply, irrigation etc., post-utulisation is the usual way in which these
constructions will be transferred to central or local public administration, after they can no longer be used
for power generation purposes.

The necessary works for post-utulisation are established by technical documentation prepared on the basis of
an assessment of the safety status of the dam at that time, carried out by experts certified by the ministries
and certified/endorsed by the Ministry of Water and Environment.

Moreover, the abandonment works are carried out on the basis of a special documentation prepared with the
water authortity approval, the environmental protection agreement, and the endorsement of the local and
central public administration. These documentations and endorsements will establish the activities necessary
for abandonment.

The works and costs of transition into post-utulisation or abandonment are subject to significant uncertainties
caused by the fact that the rate of degradation and the life span of a dam vary significantly from one case
to another (some could reach more than 100 years), as well as by the complexity and variety of works that
may be necessary for transition into post-use or abandonment, depending on the specific factual status of
each dam at the time of entering post-utulisation or abandonment, on the cost sharing between the holder
and the post-user, as well as by the very remote time period from present to the moment when the
abandonment works would be performed, if any. Also, there are significant uncertainties related to the
evolution of the degree of degradation and to the determination of the actual life span of a dam, which are
dependent on natural disasters (floods, landslides, earthquakes, etc.) and on the reliability of the construction.

In addition, the Group estimates that, by the end of the concession contract (the remaining period of
31 years as of 31 December 2022), the occurrence of situations requiring post-utulisation or abandonment of
public domain assets or its own assets — levees, hydro-power plants and locks (other than those in progress
assets described in Note 20) is unlikely, considering the long life of the dams, which can be significantly
extended over 100 years by maintenance and improvements.

Consequently, the Group recognizes decommissioning provisions only when management has taken the
decision to abandon an asset or switch to post-utilisation or has no realistic alternative but to do so during
the concession period. The provisions are recognized based on the costs resulting from the technical
documentation prepared by specialists employed by the Group.

aS) Electricity sale-purchase contracts

Under WRS 9 “Financial Instruments”, a contract to buy or sell a non-financial item (including electricity)
may be classified and recognized as a financial instrument. According to paragraphs 2.4 and 2.6 of IFRS 9,
if the contracts to buy or sell non-financial items can be settled net in cash or in another financial
instrument, or by exchanging financial instruments, including if the underlying commodity is readily
convertible into cash, they are in the scope of IFRS 9. The standard provides an exemption from applying
IFRS 9 for the contracts that are entered into and continue to be held for the purpose of the receipt or
delivery a non-financial item in accordance with the entity’s expected purchase, sale or usage requirements
(“own-use exemption”).
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The electricity is a commodity readily convertible into cash and therefore management has conducted an
analysis in order to determine if own use exemption applies to its contracts.

The main considerations are:

— the Group is an electricity producer and its only intention and purpose is to sell all the electricity
produced;

— the forward sell contracts are concluded with the sole intention of delivering the electricity produced;
the Group does not act as an electricity broker/dealer;

— the buy-sell transactions on the spot markets (day-ahead, intra-day and balancing markets) are entered
into only for meeting the Group’s own balancing necessity and responsibility;

— in 2020 the Group started to be active in the electricity supply sector (selling electricity to end users),
acting also as a service provider (including customer service); and

— the Group has used limited forward purchase electricity contracts and their purpose was to cover the
needs for the contractual commitments for deliveries to final end consumers.

The Group concluded that own use exemption applies in all its electricity sale and purchase contracts in
2022, 2021 and 2020 and therefore are not in scope of IFRS 9.

a6) Tax for electricity producers

Starting November 2021 the Government introduced a new tax for electricity producers. The tax is
computed as 80% (for the period 1 November 2021 to 31 August 2022) and 100% (for the period
1 September 2022 to 31 March 2025) of net monthly average selling price in excess of RON 450 per Mwh.

Net monthly average selling price is computed based on monthly revenue of the generation segment, which
includes the wholesale of electricity produced and the value of electricity transferred within the same entity
from producer portfolio (generation segment) to supplier portfolio (supplier segment), less monthly cost of
electricity purchased, transaction fees, such as market administration fees and trading fees. Electricity
production costs are not included in the monthly expenses.

The Group analysed the nature of the tax in order to assess whether it falls under lAS 12 Income tax or
IFRC 21 Levies, main considerations being:

— the tax is revenue driven, as the main cost incurred by the producers, electricity production cost, is not
considered in the net monthly revenue taxed;

— the costs deducted in the calculation (cost of electricity purchased and transaction fees) are marginal to
revenue, as the Group has limited acquisitions of electricity as part of the electricity geberation
activity, and those are only for the purpose of balancing the production to the contractual
commitments for sale of electricity on the wholesale market;

— the threshold of RON 450 per MWh for tax computation is not linked to producers’ costs, but rather
reflects a sales price cap.

The Group concluded that the tax for electricity producers is a levy falling under the provisions of IFRC 21
Levies, and not income tax.

b) Assumptions and estimation uncertainties

Information about assumptions and estimation uncertainties at the reporting date that have a significant risk
of resulting in a material adjustment to the carrying amounts of assets and liabilities within the next
financial year is included in the following notes:

• Note 20 — assumptions related to the revaluation of property, plant and equipment;

• Note 20 — assumptions related to determination of recoverable amount of assets under construction;

• Note 6 h) and i) — estimates of useful lives of property, plant and equipment and intangible assets;

• Note 11 D — estimates in relation to electricity transfer price between production and supply activity
used in calculation of tax for electricity producers;

• Notes 26 and 30 — recognition and measurement of provisions and contingent liabilities;

• Notes 6 1), 18 and 27 b) — determination of expected credit losses for trade receivables;
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• Note 14 — assessment of obligations resulting from defined benefit plans and other long-term employee
benefits: the main actuarial assumptions;

• Note 26 — estimates related to decommissioning provisions.

Measurement offair values

A number of the Group’s accounting policies and disclosures require the measurement of fair values, for
financial assets and liabilities, and non-financial assets (property, plant and equipment).

When measuring the fair value of an asset or liability, the Group uses observable market data as far as
possible. Fair values are categorised into different levels in a fair value hierarchy based on the inputs used
in the valuation techniques as follows:

• Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities;

• Level 2: inputs other than quoted prices included in Level 1 that are observable for the asset or
liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices);

• Level 3: inputs for the asset or liability that are not based on observable market data (unobservable
inputs).

If the inputs used to measure the fair value of an asset or a liability fall into different levels of the fair
value hierarchy, then the fair value measurement is categorised in its entirety in the same level of the fair
value hierarchy as the lowest level input that is significant to the entire measurement.

The Group recognizes transfers between levels of the fair value hierarchy at the end of the reporting period
during which the change has occurred.

Further information about the assumptions made in measuring fair values is included in the following notes:

• Note 20: property, plant and equipment;

• Note 27: financial instruments; and

• Note 28: acquisition of subsidiaries.

5. BASIS OF MEASUREMENT

The consolidated financial statements have been prepared on the historical cost basis except for land,
buildings, equipment and other items of property, plant and equipment, which are measured using
revaluation model.

6. SIGNIFICANT ACCOUNTING POLICIES

The Group has consistently applied the following accounting policies to all periods presented in these
consolidated financial statements and in preparing the opening statement of financial position at 1 January
2020 for the purposes of transition to the accounting policies in accordance with IFRS-EU.

(a) Basis of consolidation

(i) Business combinations

The Group accounts for business combinations using the acquisition method when the acquired set of
activities and assets meets the definition
of a business and control is transferred to the Group (see 6 (a) (ii)). In determining whether a particular set
of activities and assets is a business, the Group assesses whether the set of assets and activities acquired
includes, at a minimum, an input and substantive process and whether the acquired set has the ability to
produce outputs.

The Group has an option to apply a ‘concentration test’ that permits a simplified assessment of whether an
acquired set of activities and assets is not a business. The optional concentration test is met if substantially
all of the fair value of the gross assets acquired is concentrated in a single identifiable asset or group of
similar identifiable assets.

The consideration transferred in the acquisition is generally measured at fair value, as are the identifiable net
assets acquired. Any goodwill that arises is tested annually for impairment. Any gain on a bargain purchase
is recognized in profit or loss immediately. Transaction costs are expensed as incurred, except if related to
the issue of debt or equity securities.
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The consideration transferred does not include amounts related to the settlement of pre-existing relationships.
Such amounts are generally recognized in profit or loss.

Any contingent consideration is measured at fair value at the date of acquisition. If an obligation to pay
contingent consideration that meets the definition of a financial instrument is classified as equity, then it is
not remeasured and settlement is accounted for within equity. Otherwise, other contingent consideration is
remeasured at fair value at each reporting date and subsequent changes in the fair value of the contingent
consideration are recognized in profit or loss.

(ii) Subsidiaries

Subsidiaries are entities controlled by the Group. The Group ‘controls’ an entity when it is exposed to, or
has rights to, variable returns from its involvement with the entity and has the ability to affect those returns
through its power over the entity. The financial statements of subsidiaries are included in the consolidated
financial statements from the date on which control commences until the date on which control ceases.

(iii) Non-controlling interests (“Nd”)

NCI are measured initially at their proportionate share of the acquiree’s identifiable net assets at the date of
acquisition.

Changes in the Group’s interest in a subsidiary that do not result in a loss of control are accounted for as
equity transactions.

(iv) Loss of control

When the Group loses control over a subsidiary, it derecognizes the assets and liabilities of the subsidiary,
and any related NCI and other components of equity. Any resulting gain or loss is recognized in profit or
loss. Any interest retained in the fonner subsidiary is measured at fair value when control is lost.

(v) Transactions eliminated on consolidation

Intra-group balances and transactions, and any unrealized gains or losses (except for foreign currency
transactions gains or losses), are eliminated.

(b) Foreign currency transactions

Transactions in foreign currencies are translated into the functional currency of Group companies at the
exchange rates at the dates of the transactions.

Monetary assets and liabilities denominated in foreign currencies are translated into the functional currency
at the exchange rate at the reporting date. Non-monetary assets and liabilities that are measured at fair value
in a foreign currency are translated into the functional currency at the exchange rate when the fair value
was determined. Non-monetary items that are measured based on historical cost in a foreign currency are
translated at the exchange rate at the date of the transaction. Foreign currency differences are generally
recognized in profit or loss and presented within finance costs.

(c) Revenue from contracts with customers

Revenue in measured based on the consideration specified in a contract with a customer. The Group
recognises revenue when it transfers control over a good or service to a customer.

The following table provides information about the nature and timing of the satisfaction of performance
obligations in contracts with customers, including significant payment terms, and the related revenue
recognition policies.

Nature and satisfaction of contractual Revenue recognition
obligations

Wholesale of The Group sells the majority of electricity Revenue is recognized over time, because
electricity produced on forward contracts with the customer simultaneously receives the

electricity suppliers and traders, on the spot benefits provided by the performance of the
market (day-ahead market) to the market Group as the Group delivers electricity;
operator (OPCOM) and on the balancing generation and use of electricity are
market to the system operator simultaneous because electricity is not
(Transelectrica). stored.
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Nature and satisfaction of contractual
obligations

The performance obligation is represented
by delivery of electricity to the customer’s
location, which includes transmission and
distribution, performed via third party assets.

Customers obtain control of electricity as
electricity is consumed. Revenue is
recognized based on the volumes
communicated to the Group by the
distribution operators, which are based on
automated or manual meter readings
performed by the distribution operators,
self-readings reported by the consumers,
or based on estimates of electricity
delivered for which readings were not yet
performed for the interval between the
date of last reading and the end of period.

Invoices are usually issued on a monthly
basis, in the month following
consumption. However, in 2022, the
Group incurred significant delays in
invoicing final consummers, due to the
implementation of a new billing system
for supply activity and due to a significant
increase in the number of new customers.

The payment term is 45 days from
invoice date.

Revenue recognition

Revenue is recognized over time, because
the customer simultaneously receives and
consumes the benefits provided by the
Group’s performance as the Group delivers
electricity.

Electricity supply revenue include
transmission and distribution tariffs, which
are invoiced by the Group to end users.
The transmission and distribution services
are provided by the transmission operator
and the distribution operators, and the
related costs are billed by the transmission
operator and the distribution operators to
the Group.

The Group assessed whether it is a
principal or an agent in relation to
transmission and distribution services
passed through to the customer and it
concluded that it acts as a principal. The
considerations supporting this conclusion
include: the Group has a single
performance obligation, i.e. delivery of
electricity to end user location, which
includes transmission and distribution;
electricity consumption happens
instantaneously as the electricity is
generated at the Group’s plants and
delivered through the transmission and
distribution grids to the end user’s
location.

System services consist of Group making
available an agreed generation capacity to
the system operator, Transelectrica, for a
certain period of time. This capacity is used
by Transelectrica in the process of balancing
the electricity system.

Invoices for system services are issued on
a monthly basis, at the beginning of each
month for the services provided in the
previous month.

The payment term is 30 days
invoice date.

As the Group makes available generation
capacity measured in MWh and not specific
assets, the Group concluded that the contract
does not contain a lease and therefore is in
scope of IFRS 15.

Revenue is recognized over time, because
the customer simultaneously receives and
consumes the benefits provided by the
Groups’s performance as the services are
performed.

from The fee received for system services
depends on the hourly capacities made
available (ie number of hours for which
the capacity multiplied by the capacity)
and the hourly tariffs.

Both the hourly capacities and the
tariffs are established based on the
of daily auctions (for 2021

Invoices are issued at the end of the Advance payments collected from
month or at the beginning of the customers for future electricity sales are
following month for the electricity recognized as contract liabilities.
delivered in the current month.

The payment term is 30 days from
invoice date.

Electricity supply to
end users (retail
sales of electricity)

System services

hourly
results

and
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Nature and satisfaction of contractual Revenue recognition
obligations

2020: monthly auctions) organized by the
system operator.

If, during the interval the capacity is made
available, the system operator orders the
Group to produce electricity using the
capacity made available, the electricity
produced is sold on the balancing market
at the price established on the respective
market (see Whosale of electricity section
above).

Sales of green The Group sells on the spot market part of Revenue is recognised at a point in time,
certificates the green certificates granted through the i.e. when the control over green certificates

support scheme to its wind farm for its green is transferred.
production. The customers obtains control of
green certificates when the transaction is
registered by the market operator in its
electronic registry.

The invoices are issued on transaction
date. The payment term is 30 days from
invoice date.

(d) Employee benefits

(i) Short-term employee benefits

Short-term employee benefits are expensed as the related service is provided. A liability is recognised for
the amount expected to be paid if the Group has a present legal or constructive obligation to pay this
amount as a result of past service provided by the employee and the obligation can be estimated reliably.

(ii) Defined contribution plans

Obligations for contributions to defined contribution plans are expensed as the related service is provided.
Prepaid contributions are recognised as an asset to the extent that a cash refund or a reduction in future
payments is available.

(iii) Defined benefit plans

The Group’s net obligation in respect of defined benefit plans is calculated separately for each plan by
estimating the amount of future benefits that employees have earned in the current and prior periods,
discounting that amount. There are no plan assets.

The defined benefit plans include cash benefits on retirement and benefits in kind consisting of free
electricity granted to employees after retirement.

The calculation of defined benefit obligations is performed annually by a qualified actuary using the
projected unit credit method.

Remeasurements of the defined benefit liability, which comprise actuarial gains and losses, are recognised
immediately in other comprehensive income (“OCI”). The Group determines the net interest expense
(income) on the net defined benefit liability for the period by applying the discount rate used to measure the
defined benefit obligation at the beginning of the annual period to the then-net defined benefit liability,
taking into account any changes in the net defined benefit liability during the period as a result of
contributions and benefit payments. Net interest expense and other expenses related to defined benefit plans
are recognized in profit or loss.

When the benefits of a plan are changed or when a plan is curtailed, the resulting change in benefit that
relates to past service or the gain or loss on curtailment is recognised immediately in profit or loss. The
Group recognises gains and losses on the settlement of a defined benefit plan when the settlement occurs.
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(iv) Other long-term employee benefits

The Group’s net obligation in respect of long-term employee benefits is the amount of future benefit that the
employees have earned in return for their service in the current period and prior periods. That benefit is
discounted to determine its present value. Remeasurements are recognized in profit or loss in the period in
which they arise.

Other long term employee benefits include cash benefits paid to employees at the moment when they
achieve certain seniority milestones.

(v) Termination benefits

Termination benefits are expensed at the earlier of when the Group can no longer withdraw the offer of
those benefits and when the Group recognises costs for a restructuring. If benefits are not expected to be
settled wholly within 12 months of the reporting date, then they are discounted.

(e) Operating profit

Operating profit is the result generated from the continuing principal revenue-producing activities of the
Group as well as other income and expenses related to operating activities. Operating profit excludes finance
result and income taxes.

(1) Finance income and finance costs

The Group’s finance income and finance costs include:

• interest income;

• interest expense;

• the foreign currency gain or loss on financial assets and financial liabilities;

• impairment losses (and reversals) recognised on financial assets (other than trade receivables);

• unwinding of non-current provisions.

Interest income or expense is recognised using the effective interest method.

The ‘effective interest rate’ is the rate that exactly discounts estimated future cash payments or receipts
through the expected life of the financial instrument to:

— the gross carrying amount of the financial asset; or

— the amortised cost of the financial liability.

In calculating interest income and expense, the effective interest rate is applied to the gross carrying amount
of the asset (when the asset is not credit-impaired) or to the amortised cost of the liability. However, for
financial assets that have become credit-impaired subsequent to initial recognition, interest income is
calculated by applying the effective interest rate to the amortised cost of the financial asset. If the asset is
no longer credit-impaired, then the calculation of interest income reverts to the gross basis.

(g) Income tax

Income tax expense comprises current and deferred tax. It is recognized in profit or loss except to the extent
that it relates to a business combination, or items recognised directly in equity or in OCI.

The Group has determined that interest and penalties related to income taxes, including uncertain tax
treatments, do not meet the definition of income taxes, and therefore accounted for them under lAS 37
Provisions, Contingent Liabilities and Contingent Assets.

(i) Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the year and
any adjustment to tax payable or receivable in respect of previous years. The amount of current tax payable
or receivable is the best estimate of the tax amount expected to be paid or received that reflects uncertainty
related to income taxes, if any. It is measured using tax rates enacted or substantively enacted at the
reporting date.

Current tax assets and liabilities are offset only if certain criteria are met.
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(ii) Deferred tax

Deferred tax is recognised in respect of temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for taxation purposes. Deferred tax is not
recognized for:

• temporary differences that occur on the initial recognition of assets and liabilities in a transaction that
is not a business combination and that affects neither accounting nor taxable profit or loss;

• temporary differences related to investments in subsidiaries, associates and joint arrangements to the
extent that the Group is able to control the timing of the reversal of the temporary differences and it
is probable that they will not reverse in the foreseeable future; and

• taxable temporary differences arising on the initial recognition of goodwill.

Deferred tax assets are recognised for unused tax losses, unused tax credits and deductible temporary
differences to the extent that it is probable that future taxable profits will be available against which they
can be used. Future taxable profits are determined based on the reversal of relevant taxable temporary
differences. If the amount of taxable temporary differences is insufficient to recognise a deferred tax asset in
full, then future taxable profits, adjusted for reversals of existing temporary differences, are considered,
based on the business plans for individual subsidiaries in the Group. Deferred tax assets are reviewed at
each reporting date and are reduced to the extent that it is no longer probable that the related tax benefit
will be realized; such reductions are reversed when the probability of future taxable profits improves.

The measurement of deferred tax reflects the tax consequences that would follow from the manner in which
the Group expects, at the reporting date, to recover or settle the carrying amount of its assets and liabilities.

Deferred tax assets and liabilities are offset only if certain criteria are met.

(h) Property, plant and equipment

(i) Recognition and measurement

Items of property, plant and equipment are initially recognised at cost, which includes capitalized borrowing
costs.

If significant parts of an item of property, plant and equipment have different useful lives, then they are
accounted for as separate items (major components) of property, plant and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognised in profit or loss.

After initial recognition:

— land, buildings, equipment and other items of property, plant and equipment are measured at revalued
amount; and

— assets in progress are measured at cost less any accumulated impairment losses.

Revaluations are made with sufficient regularity to ensure that the carrying amount does not differ materially
from that which would be determined using the fair value at the end of the reporting period.

When an item of property, plant and equipment is revalued, the accumulated depreciation is eliminated from
the gross book value, and the net amount is adjusted to the revalued amount of the asset.

If an asset’s carrying amount is increased as a result of a revaluation, the increase is recognised and
accumulated in equity under revaluation reserve. However, the increase is recognised in profit or loss to the
extent that it reverses a revaluation decrease of the same amount of the same asset previously recognised in
profit or loss.

If an asset’s carrying amount is decreased as a result of a revaluation, the decrease is recognised in profit or
loss. However, the decrease is recognized in equity in revaluation reserve if there is any credit balance
existing in the revaluation reserve in respect of that asset.

The revaluation reserve is transferred to retained earnings in an amount corresponding to the use of the
asset (as the asset is depreciated) and upon disposal of the asset.

(ii) Subsequent expenditure

Subsequent expenditure is capitalized only if it is probable that the future economic benefits associated with
the expenditure will flow to the Group.
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(iii) Depreciation

Depreciation is calculated using the straight-line method over the assets estimated useful lives, and is
recognized in profit or loss. Land and assets under construction are not depreciated.

The estimated useful lives of property, plant and equipment for current and comparative periods are as
follows:

Category Useful life (years)

Buildings and special installations 65-97
Buildings and special installations representing assets to be returned, according The lesser of useful economic life and
to the concession contract (see Note 4 al)) remaining period of the concession

contract
Technological equipment 25-47
Measurement and control devices 15-23
Vehicles 16-24
Fixture and fittings 12

Depreciation methods and useful lives are reviewed at each reporting date and adjusted if appropriate.

(i) Intangible assets

(i) Recognition and measurement

Intangible assets that are acquired by the Group and have finite useful lives are measured at cost less
accumulated amortisation and any accumulated impairment losses. Intangible assets include mainly software
and licenses.

(ii) Subsequent expenditure

Subsequent expenditure is capitalized only when it increases the future economic benefits embodied in the
specific asset to which it relates. All other expenditure, including expenditure on internally generated
goodwill and brands, is recognized in profit or loss as incurred.

(iii) Amortisation

Amortisation is calculated to write off the cost of intangible assets less their estimated residual values using
the straight-line method over their estimated useful lives, and is generally recognized in profit or loss.

The estimated useful lives of software and licenses for current and comparative periods are 3-5 years.

Amortisation methods, useful lives and residual values are reviewed at each reporting date and adjusted if
appropriate.

(j) Green certificates

The Group recognizes the green certificates granted under the support scheme for renewable energy
generators at cost (which is 0) at the time of obtaining the right to receive the grant (when electricity is
generated).

The Group recognizes the green certificates purchased at cost.

The Group, as an electricity supplier, is required by law to purchase a number of green certificates (see
Note 1 c)), whose cost is subsequently charged to the end users based on the quantities of electricity
consumed. In order to meet the legal annual purchase obligation (annual target or quota), the Group uses
both green certificates granted under the support scheme and green certificates purchased.

Green certificates purchased to meet the purchase obligation (quota) are recognized in profit or loss when
acquired. Green certificates purchased in excess of the mandatory quota at the end of the reporting period
are recognized in the consolidated statement of financial position. If the mandatory quota is not met at the
end of the reporting period, then the Group recognized a liability in the consolidated statement of financial
position.

The cost of green certificates recharged to end users is recognized in profit or loss as part of Revenue from
contracts with customers.
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(k) Financial instruments

(i) Recognition and initial measurement

Trade receivables are initially recognized when they are originated. All other financial assets and financial
liabilities are initially recognized when the Group becomes a party to the contractual provisions of the
instrument.

Cash and cash equivalents include cash balances, demand deposits and deposits with maturity of up to three
months from the date of origination that have an insignificant exposure to the risk of change in fair value,
and are used by the Group to manage short-term commitments.

A financial asset (unless it is a trade receivable without a significant financing component) or a financial
liability is initially measured at fair value plus or minus transaction costs that are directly atthbutable to its
acquisition or issue. A trade receivable without a significant financing component is initially measured at the
transaction price.

(ii) Class/1cation and subsequent measurement

Financial assets

On initial recognition, a financial asset is classified into one of thee business models: held to collect, held to
collect and sell or other.

Financial assets are not reclassified subsequent to their initial recognition unless the Group changes its
business model for managing financial assets, in which case all affected financial assets are reclassified on
the first day of the first reporting period following the change in the business model.

A financial asset is classified as held to collect and measured at amortized cost if it meets both of the
following conditions:

• it is held within a business model whose objective is to hold assets in order to collect contractual cash
flows; and

• its contractual terms give rise on specified dates to cash flows that are solely payments of principal
and interest on the principal amount outstanding.

All financial assets of the Group are classified as held to collect.

Financial assets — Subsequent measurement and gains and losses

Financial assets at amortized cost are subsequently measured at amortised cost using the effective interest
method. The amortised cost is reduced by impairment losses. Interest income, foreign exchange gains and
losses and impairment are recognized in profit or loss. Any gain or loss on derecognition is recognized in
profit or loss.

Financial liabilities — Classification, subsequent measurement and gains or losses

Financial liabilities are classified as measured at amortised cost using the effective interest method. Interest
expense and foreign exchange gains or losses are recognized in profit or loss. Any gain or loss on
derecognition is also recognized in profit or loss.

(iii) Derecognition

Financial assets

The Group derecognizes a financial asset when:

• the contractual rights to the cash flows from the financial asset expire; or

• it transfers the rights to receive the contractual cash flows in a transaction in which either:

o substantially all of the risks and rewards of ownership of the financial asset are transferred; or

o the Group neither transfers nor retains substantially all of the risks and rewards of ownership and
it does not retain control of the financial asset.

Financial liabilities

The Group derecognizes a financial liability when its contractual obligations are discharged or cancelled, or
expire. The Group also derecognizes a financial liability when its terms are modified and the cash flows of
the modified liability are substantially different, in which case a new financial liability based on the
modified terms is recognized at fair value.
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On derecognition of a financial liability, the difference between the carrying amount extinguished and the
consideration paid (including any non-cash assets transferred or liabilities assumed) is recognized in profit or
loss.

(iv) Offsetting

Financial assets and financial liabilities are offset and the net amount presented in the statement of financial
position when, and only when, the Group currently has a legally enforceable right to set off the amounts
and it intends either to settle them on a net basis or to realize the asset and settle the liability
simultaneously.

(1) Impairment

(i) Non-derivative financial assets

The Group recognizes a loss allowance for expected credit losses (“ECLs”) on financial assets measured at
amortised cost and contract assets.

The Group measures loss allowances at an amount equal to lifetime ECLs.

When determining whether the credit risk of a financial asset has increased significantly since initial
recognition and when estimating ECLs, the Group considers reasonable and supportable information that is
relevant and available without undue cost or effort. This includes both quantitative and qualitative
information and analysis, based on the Group’s historical experience and informed credit assessments, that
includes forward-looking information.

The Group assumes that the credit risk on a financial asset has increased significantly if it is more than
90 days past due.

The Group considers a financial asset to be in default when:

• the debtor is unlikely to pay its credit obligations to the Group in full, without recourse by the Group
to actions such as realising security (if any is held); or

• the financial asset is more than 180 days past due.

Lifetime ECLs are the ECLs that result from all possible default events over the expected life of a financial
instrument.

The maximum period considered when estimating ECLs is the maximum contractual period over which the
Group is exposed to credit risk.

Measurement ofECLs

ECLs are probability-weighted estimate of credit losses. Credit losses are measured as the present value of
all cash shortfalls (i.e. the difference between the cash flows due to the Group in accordance with the
contract and the cash flows that the Group expects to receive).

Credit-impairedfinancial assets

At each reporting date, the Group assesses whether financial assets carried at amortised cost are
credit-impaired. A financial asset is ‘credit-impaired’ when one or more events that have a detrimental
impact on the estimated future cash flows of the financial asset have occurred.

Evidence that a financial asset is credit-impaired includes the following observable data:

• significant financial difficulty of the debtor;

• a breach of contract such as a default or being more than 180 days past due;

• the restructuring of a loan or advance by the Group on terms that the Group would not consider
otherwise; or

• it is probable that the debtor will enter bankruptcy or other financial reorganisation.

Presentation of allowance for ECL in the statement offinancial position

Loss allowances for financial assets measured at amortised cost are deducted from the gross carrying amount
of the assets.
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Write-off

The gross carrying amount of a financial asset is written off when the Group has no reasonable expectations
of recovering a financial asset in its entirety or a portion thereof.

(ii) Non-financial assets

At each reporting date, the Group reviews the carrying amounts of its non-financial assets (other than
inventories, contract assets and deferred tax assets) to detennine whether there is any indication of
impairment. If any such indication exists, then the asset’s recoverable amount is estimated.

For impairment testing, assets are grouped together into the smallest group of assets that generates cash
inflows from continuing use that are largely independent of the cash inflows of other assets or CGUs,
according to the judgement described in Note 4 a3).

The recoverable amount of an asset or CGU is the greater of its value in use and its fair value less costs of
disposal. Value in use is based on the estimated future cash flows, discounted to their present value using a
pre-tax discount rate that reflects current market assessments of the time value of money and the risks
specific to the asset or CGU.

An impairment loss is recognized if the carrying amount of an asset or CGU exceeds its recoverable
amount.

Impairment losses are recognized in profit or loss, except for the property, plant and equipment measured at
revalued amount, in which case the impairment loss is recognized in other comprehensive income and
decreases the revaluation reserve within equity to the extent that it reverses a previous revaluation surplus
related to the same asset.

An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the
carrying amount that would have been determined, net of depreciation or amortization, if no impairment loss
had been recognized.

A reversal of an impairment loss other than on revalued assets is recognized in profit or loss. A reversal of
an impairment loss on a revalued asset is recognized in profit or loss to the extent that it reverses an
impairment loss on the same asset that was previously recognized as an expense in profit or loss.

(m) Share capital

The Group recognized changes in share capital in accordance with the applicable legislation and after
approval of the General Meeting of Shareholders and registration in the Trade Register.

Until 31 December 2003, the statutory share capital in nominal terms was restated according to lAS 29
“Financial Reporting in Hyperinflationary Economies” with a corresponding adjustment to retained earnings.

Ordinary shares

Incremental costs directly attributable to the issue of ordinary shares are recognized as a deduction from
equity. Income tax relating to transaction costs of an equity transaction is accounted for in accordance with
lAS 12 (see 6 (g)).

(n) Dividends

Dividends are recognized as a deduction from equity in the period in which their distribution is approved
and recognized as a liability to the extent it is unpaid at the reporting date. Dividends are disclosed in the
notes to financial statements when their distribution is proposed after the reporting date and before the date
of the issuance of the financial statements.

(o) Provisions

A provision is recognized if, as a result of a past event, the Group has a current, legal or constructive
obligation, which can be reliably estimated and it is likely that an outflow of resources incorporating
economic benefits will be required to settle the obligation. Provisions are determined by discounting the
expected future cash flows at a pre-tax rate that reflects current market assessments of the time value of
money and the risks specific to the liability. The unwinding of the discount is recognized as finance cost.
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Decommissioning

A decommissioning provision in respect of abandoned or switched to post-utilization hydro-power assets,
and the related expenses are recognized when management has taken the decision to abandon an asset or
switch an asset to post-utilisation or the Group has not a realistic alternative except to abandon or move to
post-utilization an asset before the end of the concession period (see Note 4 (a4)).

Subsequent to initial measurement, the obligation is measured at the end of each reporting period to reflect
the time value of money and any changes in the estimated future cash flows underlying the obligation. The
increase in the provision due to time value of money is recognized as finance costs, while the changes in
estimated future cash flow is recognized as operating expense.

The Group recognizes a decommissioning provision against property, plant and equipment in respect of
decommissioning of the wind turbines. The obligation is measured at the end of each reporting period to
reflect the time value of money and any changes in the estimated future cash flows underlying the
obligation. The change in the provision due to time value of money is recognized as finance costs, while
the changes in estimated future cash flow is recognized against property, plant and equipment.

(p) Contingent assets and liabilities

A contingent liability is:

a) a possible obligation that arises from past events and whose existence will be confirmed only by the
occurrence or non-occurrence of one or more uncertain future events not wholly within the control of
the Group; or

b) a present obligation that arose from past events but is not recognized because:

i. it is not probable that an oufflow of resources embodying economic benefits will be required to
settle the obligation; or

ii. the amount of the obligation cannot be measured with sufficient reliability.

Contingent liabilities are not recognized in the financial statements, but disclosed unless the possibility of an
outflow of resources embodying economic benefits is remote.

A contingent asset is a possible asset that arises from past events and whose existence will be confirmed
only by the occurrence or non-occurrence of one or more uncertain future events not wholly within the
control of the Group.

A contingent asset is not recognized in the financial statements, unless it is virtually certain. Contingent
assets are only disclosed when an inflow of economic benefits is considered probable.

(q) Tax uncertainties

The Group applies IFRIC 23 Uncertainties over income tax treatment to account for uncertainties related to
income tax.

An ‘uncertain tax treatment’ is an income tax treatment for which there is uncertainty over whether the
relevant tax authority will accept it under tax law. Whether an uncertain tax treatment is present depends
both on the specific position taken by the Group and on the applicable tax law. Therefore, uncertain tax
treatments often occur when the applicable tax law is unclear or is not consistently understood.

If there is uncertainty about an income tax treatment, then the Group considers whether it is probable (more
likely than not) that a tax authority will accept the Group’s tax treatment included or planned to be included
in its tax filing.

The Group reflects uncertainty about a tax treatment in measuring its current and deferred taxes as follows.

Tax authority is likely to accept the Group’s tax treatment: If the Group concludes that it is probable that
the tax authority will accept its tax treatment, then it measures current and deferred taxes consistently with
the tax treatment used or planned to be used in its income tax filing.

Tax authority is unlikely to accept the Group’s tax treatment: If the Group concludes that it is not probable
that the tax authority will accept its tax treatment, then it reflects the effect of that tax uncertainty in
determining the related taxable profit (or tax loss), tax bases, unused tax losses, unused tax credits and tax
rates. To do so, the Group uses either the most likely amount or the expected value method — whichever
better predicts the resolution of the uncertainty.
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Uncertainties related to taxes that are not income taxes (e.g. value added tax or taxes in scope of IFRSC 21
Levies) are recognized and measured in accordance with lAS 37 Provisions, contingent liabilities and
contingent assets, unless they are dealt with specifically in another standard (e.g. lAS 19 Employee Benefits
for social security taxes).

Uncertainties surrounding the amount to be recognized as a provision are dealt with by various means
according to the circumstances. Where the provision being measured involves a large population of items,
the obligation is estimated by weighting all possible outcomes by their associated probabilities. The name
for this statistical method of estimation is ‘expected value’. The provision will therefore be different
depending on whether the probability of a loss of a given amount is. Where there is a continuous range of
possible outcomes, and each point in that range is as likely as any other, the mid-point of the range is used.

Where a single obligation is being measured, the individual most likely outcome may be the best estimate
of the liability. However, even in such a case, the Group considers other possible outcomes. Where other
possible outcomes are either mostly higher or mostly lower than the most likely outcome, the best estimate
will be a higher or lower amount.

(r) Leases

At inception of a contract, the Group assesses whether the contract is, or contains, a lease. A contract is, or
contains, a lease if the contract conveys the right to control the use of an identified asset for a period of
time in exchange for consideration.

As a lessee

At commencement or on modification of a contract that contains a lease component, the Group allocates the
consideration in the contract to each lease component on the basis of its relative stand-alone prices.

The Group recognizes a right-of-use asset and a lease liability at the lease commencement date. The
right-of-use asset is initially measured at cost, which comprises the initial amount of the lease liability
adjusted for any lease payments made at or before the commencement date, plus any initial direct costs
incurred, less any lease incentives received.

The right-of-use asset is subsequently depreciated using the straight-line method from the commencement
date to the end of the lease term, unless the lease transfers ownership of the underlying asset to the Group
by the end of the lease term or the cost of the right-of-use asset reflects that the Group will exercise a
purchase option. In that case the right-of-use asset will be depreciated over the useful life of the undelying
asset, which is determined on the same basis as those of property and equipment. In addition, the right-of-
use asset is periodically reduced by impairment losses, if any, and adjusted for certain remeasurements of
the lease liability.

The lease liability is initially measured at the present value of the lease payments that are not paid at the
commencement date, discounted using the interest rate implicit in the lease or, if this rate cannot be readily
determined, the Group’s incremental borrowing rate. Generally, the Group uses its incremental borrowing
rate as the discount rate.

The Group determines its incremental borrowing rate by obtaining interest rates from various external
financing sources and makes certain adjustments to reflect the terms of the lease and type of the asset
leased.

Lease payments included in the measurement of the lease liability comprise the following:

• fixed lease payments, including in-substance fixed payments;

• variable lease payments that depend on an index or a rate, initially measured using the index or rate
as at the commencement date;

• amounts expected to be payable under a residual value guarantee; and

• the exercise price under a purchase option that the Group is reasonably certain to exercise, lease
payments in an optional renewal period if the Group is reasonably certain to exercise an extension
option, and penalties for early termination of a lease unless the Group is reasonably certain not to
terminate early.

The lease liability is measured at amortised cost using the effective interest method. It is remeasured when
there is a change in future lease payments arising from a change in an index or rate, if there is a change in
the Group’s estimate of the amount expected to be payable under a residual value guarantee, if the Group
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changes its assessment of whether it will exercise a purchase, extension or termination option or if there is a
revised in-substance fixed lease payment.

When the lease liability is remeasured in this way, a corresponding adjustment is made to the carrying
amount of the right-of-use asset, or is recorded in profit or loss if the carrying amount of the right-of-use
asset has been reduced to zero.

The Group presents right-of-use assets in Property, plant and equipment in the consolidated statement of
financial position.

Short-term leases and leases of low-value assets

The Group has elected not to recognize right-of-use assets and lease liabilities for short-term leases (lease
term of 12 months or less) and leases of low-value assets (less than USD 5,000 equivalent). The Group
recognises the lease payments associated with these leases as an expenses on a straight-line basis over the
lease term.

(s) Government grants

Government grants related to assets are initially recognised as deferred income at fair value if there is
reasonable assurance that they will be received and the Group will comply with the conditions associated
with the grant. Grants related to the acquisition of assets are recognised in profit or loss as other income on
a systematic basis over the useful life of the asset.

Grants that compensate the Group for expenses incurred are recognised in profit or loss as other income on
a systematic basis in the periods in which the expenses are recognised, unless the conditions for receiving
the grant are met after the related expenses have been recognised. In this case, the grant is recognised when
it becomes receivable.

For green certificates grants refer to Note 6 (j).

(t) Subsequent events

Events occurring after the reporting dates until the date these financial statements were authorized for issue,
which provide additional information about conditions prevailing at the reporting date (adjusting events) are
reflected in these financial statements. Events occurring after the reporting dates until the date these financial
statements were authorized for issue, which provide information on events that occurred after the reporting
dates (non-adjusting events), when material, are disclosed in the notes to the financial statements.

(a) Fair value measurement

‘Fair value’ is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date in the principal or, in its absence, the most
advantageous market to which the Group has access at that date. The fair value of a liability reflects its
non-performance risk.

A number of the Group’s accounting policies and disclosures require the measurement of fair values, for
financial assets and liabilities, and non-financial assets (see Note 4 (b)).

When one is available, the Group measures the fair value of an instrument using the quoted price in an
active market for that instrument. A market is regarded as ‘active’ if transactions for the asset or liability
take place with sufficient frequency and volume to provide pricing information on an ongoing basis.

If there is no quoted price in an active market, then the Group uses valuation techniques that maximise the
use of relevant observable inputs and minimise the use of unobservable inputs. The chosen valuation
technique incorporates all of the factors that market participants would take into account in pricing a
transaction.

7. STANDARDS ISSUED BUT NOT YET EFFECTiVE

A number of new standards are effective for annual periods beginning after 1 January 2023 and earlier
application is permitted; however, the Group has not early adopted the new or amended standards in
preparing these consolidated financial statements.
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(I) Standards and interpretations endorsed by the EU

— Amendments to lAS 12 Income Taxes: Deferred Tax related to Assets and Liabilities arising from a Single
Transaction

The amendments narrow the scope of the initial recognition exemption to exclude transactions that give rise
to equal and offsetting temporary differences — e.g. leases and decommissioning liabilities. For leases and
decommissioning liabilities, the associated deferred tax assets and liabilities will need to be recognized from
the beginning of the earliest comparative period presented, with any cumulative effect recognised as an
adjustment of retained earnings or other components of equity at that date. For all other transactions, the
amendments apply to transactions that occur after the beginning of the earliest period presented.

The amendments are effective from 1 January 2023 but may be applied earlier. The Group did not early
adopt the amendments. The amendments would not have a significant impact on the financial statements.

— Amendments to lAS 1 Presentation of Financial Statements and IFRS Practice Statement 2: Making
Materiality Judgements

The key amendments to lAS include:

• requiring companies to disclose their material accounting policies rather than their significant
accounting policies;

• clarifying that accounting policies related to immaterial transactions, other events or conditions are
themselves immaterial and as such need not be disclosed; and

• clarifying that not all accounting policies that relate to material transactions, other events or conditions
are themselves material to a company’s financial statements.

The amendments are effective from 1 January 2023 but may be applied earlier.

The Group expects that the adoption of the amendments will not have a significant impact on the Group’s
disclosures.

— Amendments to lAS 8 Accounting Policies, Changes in Accounting Estimates and Errors

The amendments introduce a definition for accounting estimates: clarifying that they are monetary amounts
in the financial statements that are subject to measurement uncertainty. The amendments also clarify the
relationship between accounting policies and accounting estimates by specifying that a company develops an
accounting estimate to achieve the objective set out by an accounting policy.

Developing an accounting estimate includes both:

• selecting a measurement technique (estimation or valuation technique) — e.g. an estimation technique
used to measure a loss allowance for expected credit losses when applying IFRS 9 Financial
Instruments; and

• choosing the inputs to be used when applying the chosen measurement technique — e.g. the expected
cash outflows for determining a provision for warranty obligations when applying lAS 37 Provisions,
Contingent Liabilities and Contingent Assets.

The effects of changes in such inputs or measurement techniques are changes in accounting estimates.

The amendments are effective for periods beginning on or after 1 January 2023, with earlier application
permitted, and will apply prospectively to changes in accounting estimates and changes in accounting
policies occurring on or after the beginning of the first annual reporting period in which a company applies
the amendments.

The Group expects that the adoption of the amendments will not have a significant impact on the Group’s
financial statements.

— IFRS 17 Insurance Contracts (issued on 18 May 2017); including Amendments to IFRS 17 — effective
for periods beginning on or after 1 January 2023 — The Group expects that the amendments will not
have a significant impact on the Group’s financial statements.

— Amendments to IFRS 17 Insurance contracts: Initial Application of IFRS 17 and IFRS 9 —

Comparative Information — effective for periods beginning on or after 1 January 2023 — The Group
expects that the amendments will not have a significant impact on the Group’s financial statements.
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(ii) Standards and interpretations that have not been endorsed by the EU

— Amendments to lAS 1 Presentation of Financial Statements — Classification of Liabilities as Current or
Non-current

— Amendments to IFRS 16 Leases: Lease Liability in a Sale and Leaseback

— Amendments to IFRS 10 and lAS 28: Sales of contribution of Assets between an Investor and its
Associate or Joint Venture.

8. OPERATING SEGMENTS

A. Basis for segmentation

The Group has identified two reporting segments based on the operating licenses owned — production of
electricity and supply of electricity.

The following summary describes the operations of each reportable segment:

Reportable segment Operations

Electricity generation Production of electricity through the operation of hydropower plants, micro-
hydropower plants and wind turbines, rendering of system services to the system
operator (meaning making available an agreed generation capacity for the
balancing needs of the energy system).

Electricity produced is sold mainly to electricity suppliers and entities that trade
electricity on the wholesale electricity market, as well as supplied to final
consumers through the electricity sypply segment.

Electricity supply Supply of electricity to non-households and households final consumers.
Electricity supplied to end consumers is mainly generated by the electricity
generation segment, and where there is a gap, this is covered through spot or
forward electricity purchases.

The Board of Directors of the Company reviews management reports of each segment. Segment profit
before tax is used to measure performance because management believes that such information is one of the
most relevant in evaluating the results of the segments.
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B. Information about operating segments

Year ended 31 December 2022
Electricity
generation

Total for
Electricity reportable

supply segments
Inter-segment Consolidated
eliminations total

7,302,972
854,256

8,157,228

4,911,266

204,718
(772,103)

(23,869)
(582,179)

(34,781)
(622,197)
(450,963)
(671,739)

(43,292)
(295,806)

2,148,983 9,451,955
— 854,256

10,306,211

5,417,436

209,085
(772,150)

— (23,869)
(1,519,893)

(214,676)
(630,723)
(450,963)
(671,739)
(498,055)
(362,041)

Total for
Electricity Electricity reportable
generation supply

9,451,955

5,417,436

— 209,085
— (772,150)

— (23,869)
822,751 (697,142)

31,505 (183,171)
— (630,723)
— (450,963)
— (671,739)

(498,055)
(362,041)

External revenues
Inter-segment revenue

Segment revenue

Segment profit before tax

Net finance incomel(cost)
Amortization and depreciation
Impairment loss on property, plant and
equipment
Electricity purchased
Green certificates expenses
Employee benefits expenses
Turbinated water
Tax for electricity producers
Transport and distribution of electricity
Other expenses

— 6,489,297
(229,623) —

(229,623) 6,489,297

— 3,784,751

— 29,094
— (760,503)

(359,329)
(90,121)
(53,690)

(589,838)
(540,145)

— (133,417)

Inter-segment Consolidated
segments eliminations total

External revenues
Inter-segment revenue

Segment revenue

Segment profit before tax

Net finance income/(cost)
Amortization and depreciation
Impairment loss on property, plant and
equipment
Electricity purchased
Green certificates expenses
Employee benefits expenses
Turbinated water
Transport and distribution of electricity
Other expenses

— (105,966)
(104,469) (119,853)

— (17,523) (17,523)
(659) (490,267)

— (307,077)
(40,912) (72,778)

(163) (310,343)

3,841,443

3,841,443

— 1,906,592

— 32,609
— (720,531)

(105,966)
104,469 (15,383)

3,572 (13,951)
— (490,267)
— (307,077)
— (72,778)
— (310,343)

— 9,451,955

2,148,983

506,170

4,367
(47)

(854,256)

(854,256)

External revenues
Inter-segment revenue

Segment revenue

Segment profit before tax

Net finance income/(cost)
Amortization and depreciation
Impairment loss on property, plant and
equipment
Electricity purchased
Green certificates expenses
Employee benefits expenses
Turbinated water
Tax for electricity producers
Transport and distribution of electricity
Other expenses

Year ended 31 December 2021

(937,715)
(179,895)

(8,526)

(454,763)
(66,235)

Inter-segment Consolidated
segments eliminations total

418,532 6,489,297
— 229,623

418,532 6,718,920

67,588 3,784,751

(1) 29,094
(216) (760,503)

6,070,765
229,623

6,300,388

3,717,163

29,095
(760,287)

(359,329)
(90,121)
(19,833)

(585,554)
(540,145)
(133,417)

(49,241)
(248,514)

(222,460)
(41,020)

(4,284)

(61,175)
(23,014)

(359,329)
(312,581)

(60,853)
(589,838)
(540,145)
(133,417)
(110,416)
(271,528)

222,460
7,163

Year ended 31 December 2020

— (110,416)
(271,528)

Total for
Electricity Electricity reportable
generation supply

222,376 3,841,443
— 108,041

222,376 3,949,484

55,493 1,906,592

— 32,609
(21) (720,531)

(108,041)

(108,041)

3,619,067
108,041

3,727,108

1,851,099

32,609
(720,510)

(105,966)
(15,383)

(489,608)
(307,077)

(31,866)
(310,180)
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Other expenses include the following captions from consolidated statements of profit or loss: Repair,
maintenance, materials and consumables, Impairment loss on trade receivables and Other operating expenses.

Electricity generation segment includes also system services and production of electricity for system
balancing which are billed to the system operator, Transelectrica SA (see details in Note 9).

Inter-segment revenue includes the value of electricity produced and transferred within the same entity from
producer portfolio (generation segment) to supplier portfolio (supplier segment) of RON 714,079 thousand
(2021: RON 166,592 thousand; 2020: RON 104,469 thousand). Inter-segment revenue for 2022 and 2021 is
calculated based on a methodology approved by Board of Directors in 2021, and for 2020 based on a
methodology approved by Board of Directors in 2018. The methodology used in 2022 and 2021 for
computing transfer price between segments is based on the average electricity production cost in the last
12 months ending 2 months prior the calculation month, plus an internal margin. The methodology used in
2020 is based on the electricity production cost for the preceeding second month before the calculation
month, plus an internal margin.

All revenues are generated in Romania.

Total segment assets and total segment liabilities are not included in the management reports reviewed by
the Board of Directors.

In 2021 and 2020, revenue and profit before tax of the supply segment represented less than 10% of
Group’s total revenues, Group’s total profit before tax (see Note 9). The Group presented segment
information for 2022 and comparatives for 2021 and 2020.

9. REVENUE

A. Revenue from contracts with customers

The Group generates revenue from:

2022 2021 2020

Wholesale of electricity 6,960,753 5,629,044 3,269,701
Electricity supplied to final consumers (retail sales) 2,148,983 418,532 222,366
System services 316,532 415,960 336,063
Sales of green certificates 24,632 23,218 —

Maintenance services 1,055 2,543 13,313

Total 9,451,955 6,489,297 3,841,443

Revenue from electricity supplied to final consumers reflect the value of volume supplied, which are based
on automated or manual meter readings performed by the distribution operators, self-readings reported by
the consumers, or based on estimates of electricity delivered for which readings were not yet performed, for
the interval between the date of last reading and the end of period.

The majority of the Group’s supply revenue is to non-household consumers (approx. 85% of volume), for
which automated readings are performed at the end of each month. Also, approximately 35% of the volume
supplied to household consumers is determined based on meter readings at the end of the year, and the rest
is based on estimates of the consumption. Therefore, the Group assesses that the risk of revenue adjustment
subsequent to period end that could result from the difference between the meter readings and the estimated
volumes would have a very limited impact on the financial statements.

In 2022, the Group produced 13,549 GWh (2021: 16,712 GWh and 2020: 14,583 GWh), and sold 14,691
GWh (2021: 17,350 GWh and 2020: 15,963 GWh). From total quantity sold, 3,675 GWh were supplied to
end users in 2022 (1,029 GWh in 2021 and 626 GWh in 2020).

The Group has contracts with customers for periods up to 12 months.

Individual clients who represent more than 10% of the Group’s revenues are as follows:

• Transelectrica SA, the electricity system operatior — system services and production of electricity for
system balancing (latter included in Sale of electricity produced) — RON 2,063,761 thousand in 2022
(22%), RON 1,468,065 thousand in 2021 (23%), RON 561,203 thousand in 2020 (15%);
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• OPCOM SA, the market operator — sale of electricity produced on the spot market of RON 1,233,993
thousand in 2022 (13%), RON 1,267,616 thousand in 2021 (20%), and RON 392,862 thousand in
2020 (10%);

• Electrica Furnizare SA — sale of electricity produced on the wholesale market in 2020 of
RON 453,485 thousand (12%).

Timing of revenue recognition:

2022 2021 2020

Revenue transferred over time 9,426,267 6,463,536 3,828,130
Revenue transferred at a point in time 25,688 25,761 13,313

Total 9,451,955 6,489,297 3,841,443

B. Contract liabilities

As at 31 December 2022, the Group has contract liabilities of RON 84,684 thousand (31 December
2021: RON 93,331 thousand, 31 December 2020: RON 73,660 thousand and 1 January 2020: RON 31,460
thousand). These represent advance payments from customers for future contractual obligations for electricity
delivery and supply.

Contract liabilities as at 31 December 2021 of RON 93,331 thousand were recognized as revenues during
2022 (2021: RON 73,660 thousand; 2020: RON 31,460 thousand).

10. OTHER INCOME

2022 2021 2020

Grant income (Note 25) 5,714 5,805 5,500
Gain from bargain acquisition of subsidiaries (Note 28#) — 31,530 26,274
Compensations, fines and penalties from suppliers 26,582 118,784 20,245
Other income 13,953 19,228 16,817

Total 46,249 175,347 68,836

The Group recognized a gain on a bargain purchase of RON 31,530 thousand (see Note 28) as a result of
the acquisition of Crucea Wind Farm S.A. and Hidroelectrica Wind Services S.R.L. in March 2021.

In September 2020, following the confirmation of the reorganization plan by the insolvency judge dated
24 June 2020, Hidroelectrica’s shareholders appointed the Special Administrator of its subsidiary,
Hidroserv S.A., and consequently the Company regained control over this subsidiary (see Note 28).

In 2021, the sentence was pronounced in the arbitration file no. ICC 20540/MHM, following which
Hidroelectrica won the right to receive compensations of EUR 20,515 thousand, the equivalent of
RON 101,487 thousand for faulty works performed by Andritz Hydro GMBH Ravensburg.

11. OPERATING EXPENSES

A. Turbined water

Turbined water represents the water used by the hydropower plants in order to generate electricity.
According to the Romanian legislation, a fee per cubic meter of water used is established annually by the
National Agency for Water Administration. For 2022 the fee was RON 1.23 per cubic meter (2021: RON
1.17 per cubic meter, 2020: RON 1.12 per cubic meter).

B. Electricity purchased

The Group purchases electricity only to balance the deficit between the electricity contracted for sales and
the actual electricity produced.
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In 2022 the Group purchased 1,141 GWh (2021: 638 GWh, 2020: 1,380 GWh) for RON 697,142 thousand
(2021: RON 90,121 thousand and 2020: RON 15,383 thousand). The increases in 2022 and 2021 are due to
the significant increases in electricity prices starting the last quarter of 2021.

C. Transport and distribution of electricity

2022 2021 2020

Injection of electricity produced in the national system 30,868 21,772 14,080
Distribution of electricity supplied 342,984 54,073 54,222
Transport of electricity supplied 124,203 34,571 4,476

Total 498,055 110,416 72,778

D. Tax for electricity producers

Starting November 2021 the Government introduced a new tax for electricity producers. The tax is
computed as 80% (for the period 1 November 2021 to 31 August 2022) and 100% (for the period
1 September 2022 to 31 March 2025) of net monthly average selling price in excess of RON 450 per
MWh.

The net monthly average selling price is computed based on monthly revenue of the generation segment less
monthly cost of electricity purchased, market administration fees and trading fees. Electricity production
costs are not included in the monthly expenses.

The monthly revenue of the generation segment includes, according to the legislation, the wholesale of
electricity produced and/or purchased and the value of electricity transferred within the same entity from
producer portfolio (generation segment) to supplier portfolio (supplier segment). As the legislation does not
define and does not include provisions on how the transfer value from producer portfolio to supplier
portfolio should be computed, the Company has used its internal methodology for calculation of the transfer
price between its licenced activities (generation and supply), which was approved by the Board of Directors
on 8 June 2021, before the issuance of the legislation regarding the tax for electricity producers. This
methodology is based on the average electricity production cost in the last 12 months ending 2 months prior
the calculation month, plus an internal margin. This methodology may differ from the methodologies used
by other companies taking into consideration that there is no regulation that stipulates a certain definition or
method of calculation.

The tax computed by the Group for 2022 is RON 671,739 thousand (2021: RON 133,417 thousand,
2020: nil), out of which RON 557,086 thousand for Hidroelectrica SA and RON 114,653 thousand for
Crucea Wind Farm subsidiary (2021: RON 113,220 thousand for Hidroelectrica SA and RON 20,197
thousand for Crucea Wind Farm subsidiary). As at 31 December 2022 the outstanding amount payable is
RON 91,370 thousand (31 December 2021: RON 133,417 thousand and 31 December 2020: nil).

Romanian tax authorities, through the General Antifraud Fiscal Division, performed three controls at the
Group on the tax for electricity producers, two for the period September-December 2022, which were
concluded in a report issued on 11 April 2023 for the Company and a report issued on 12 April 2023 for
Crucea Wind Farm and one for the period April-August 2022 which was concluded in a report issued on
19 April 2023. As per the report issued on 11 April 2023, the authorities did not make any changes to the
method of computing the tax or to the method of computing the transfer price between the production and
supply portfolios, but only raised an issue on the date from which Law 357/2023 was applied by the
Company. Also, the authorities mentioned in the report that the provisions of the Fiscal Code regarding
transfer pricing does not apply in respect of the transfer price of the electricity between the portfolios/
segments, since these provisions regulate the transactions between related parties and not the transactions
performed within the same entity.

Law 357/2023 was published by the authorities on 16 December 2022 and modified the method of
computing net monthly revenue, by limiting the revenues in scope only to electricity produced and sold or
transferred between segments and the costs in scope only to the balancing costs capped to 5% of the
revenue from electricity produced and transfer value of electricity transferred between segments. The text of
the law mentions that the provisions of the law are applicable starting with 1 September 2022, however the
Company applied the law starting with the publication date, 16 December 2022.
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As per control report issued on 11 April 2023, the tax authorities applied the law retroactively from
1 September 2022, and therefore computed additional tax of RON 62,052 thousand, which was presented by
the Company as contingent liability. Further analysis on the retroactive application of the law is presented in
Note 30 c).

As per control report issued on 19 April 2023 for the Company for the period April-August 2022 and also
as per control report issued on 12 April 2023 for Crucea Wind Farm, the Romanian tax authorities have not
computed additional tax.

E. Other operating expenses

2022 2021 2020

Movement in provisions, net 73,503 36,177 57,624
Local taxes 60,839 52,522 50,152
Security 20,639 16,114 16,277
Sponsorship 1,930 13,235 11,445
Professional services 10,928 10,068 11,381
Services related to abandoned constructions 7,647 8,176 8,378
ANRE contribution 6,496 3,299 7,090
Loss on disposal of property, plant and equipment 2,051 3,605 6,505
Other expenses 52,210 46,300 36,850

Total 236,243 189,496 205,702

12. FINANCE RESULT

2022 2021 2020

Interest income 243,708 72,066 61,987
Other finance income 3,488 1,084 8

Finance income 247,196 73,150 61,995

Interest expense (10,637) (15,893) (10,998)
Unwinding of non-current provisions (28,246) (17,124) (16,553)
Gain or (loss) from foreign exchange differences 936 (8,792) (1,835)
Other finance expenses (164) (2,247) —

Finance expenses (38,111) (44,056) (29,386)

Net finance result 209,085 29,094 32,609
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13. EARNINGS PER SHARE

The calculation of earnings per share has been based on the following profit attributable to ordinary
shareholders and weighted-average number of ordinary shares outstanding.

2022 2021 2020

Profit attributable to the owners of the Company
Profit for the year attributable to the owners of the Company 4,464,000 3,116,149 1,558,012

Profit attributable to ordinary shareholders 4,464,000 3,116,149 1,558,012

Weighted average number of ordinary shares (basic and
diluted)
Issued ordinary shares at 1 January 448,459,482 448,447,467 448,239,331
Effect of shares issued in September 2020 — 52,034
Effect of shares issued in October 2021 2,003

Weighted average number of ordinary shares at
31 December 448,459,482 448,449,470 448,291,365

Earnings per share (basic and diluted) RON/share 9.95 6.95 3.48

14. EMPLOYEE BENEFITS

31 December 31 December 31 December 1 January
2022 2021 2020 2020

Defined benefit plans 89,410 87,256 82,687 74,506
Other long-term employee benefits 49,034 43,268 38,771 36,219
Salaries payable 61,922 65,145 75,007 47,096
Social security contributions 17,135 14,853 22,029 8,394
Tax on salaries 3,257 3,161 4,570 2,098
Other 6,927 3,664 5,451 1,954

Total 227,685 217,347 228,515 170,267

—Current 105,845 94,398 111,378 69,060
—Non-current 121,840 122,949 117,137 101,207

Current portion of employee benefits is as follows:

31 December 31 December 31 December 1 January
2022 2021 2020 2020

Defined benefit plans 9,873 8,802 12,213 3,885
Other long-term employee benefits 7,284 4,286 4,101 5,943
Salaries payable 61,369 60,037 63,279 47,096
Social security contributions 17,135 14,853 22,029 8,394
Tax on salaries 3,257 3,161 4,570 2,098
Other 6,927 3,259 5,186 1,644

Total 105,845 94,398 111,378 69,060
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Salaries payable include salaries rescheduled for payment according to Hidroserv reorganization plan, as
follows:

31 December 31 December 31 December 1 January
2022 2021 2020 2020

Current portion 4,124 5,794 5,468
Non-current portion 5,108 11,727

Total 4,124 10,902 17,195

Post-employment benefits (defined benefit plans)

In accordance with the Collective Labour Agreements, the Group provides cash benefits to employees at
retirement depending on the years of service in the Company and Hidroserv, as follows:

Retirement bonus

Number of monthly base gross salaries

31 December 31 December 31 December 1 January
Years of service 2022 2021 2020 2020

Upto l0years 1 1 1 1
Between 10 and 25 years 3 3 3 3
More than 25 years 6 6 6 6

Benefits in kind

Also, in accordance with Collective Labour Agreements, the Group provides benefits in kind consisting of
free electricity (within the limit of 1,200 kWh annually) to employees retired from the Company and from
Hidroserv subsidiary subject to meeting certain conditions (at least 15 cumulative years of seniority in the
Company, Hidroserv or other companies operating in the electricity sector or at least 10 consecutive years of
service in such companies before retirement). In the event of the retired person’s death, the surviving spouse
has the right to receive the same benefit until the time of their remarriage or death.

Until 27 June 2022, the Group provided benefits in kind consisting of free electricity (within the limit of
1,200 kWh annually) to employees retired from the predecessors entities of Hidroelectrica SA in accordance
with the Government Decision no. 1041/2003. On 27 June 2022, the High Court of Cassation and Justice of
Romania cancelled the Government Decision no. 104 1/2003, following a request made by another Romanian
energy sector entity. As a result, as at 31 December 2022, the Group does not have the obligation to
provide benefits in kind to employees retired from the predecessors entities.

Other long-term employee benefits

In accordance with the Collective Labour Agreements, the Group provides cash benefits to the Company’s
and Hidroserv’s employees depending on seniority, as follows:

Jubilee bonus

Number of monthly base gross salaries

31 December 31 December 31 December 1 January
Seniority 2022 2021 2020 2020

20years 1 1 1 1
25Years 2 2 2 2
30years 3 3 3 3
35years 4 4 4 4
40years 5 5 5 5
45years 6 6 6 6
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Year

2020
2021
2022
2023
2024
2025
2026 — 2032
2033+

43,268

3,680
2,192
5,903

(6,009)

49,034

38,771

1,480
1,065
9,192

(7,240)

43,268

2022

36,219
3,893

1,649
1,400
3,939

(8,329)

38,771

(i) Movement in the defined benefit liability and other long-term employee benefits

The following tables show the reconciliation between the opening and closing balance for the defined
benefit liability and other long-term employee benefits and their components. There are no benefit plan
assets.

Defined benefit liabilities 2022 2021 2020

Balance at 1 January 87,256 82,687 74,506
Included in profit or loss
Current service cost 3,819 3,113 2,834
Past service cost (5,932) — —

Interest cost 4,005 2,259 3,196
Benefits paid (8,710) (16,599) (7,259)
Included in other comprehensive income
Actuarial losses 8,972 15,796 9,410

Balance at 31 December 89,410 87,256 82,687

Other long-term employee benefits 2022 2021

Balance at 1 January
Impact of taking control over Hidroserv
Included in profit or loss
Current service cost
Interest cost
Actuarial losses
Benefits paid

Balance at 31 December

(ii) Actuarial assumptions

The following are the main actuarial assumptions at each reporting date:

(a) Macroeconomic assumptions:

• the inflation rate used as at 31 December 2022 is based on the forecast of the National Bank of
Romania (“NBR”) for the inflation for RON (31 December 2021: forecast of NBR for the next
10 years starting 2022 and the long-term inflation of the Euro Zone for the remaining period;
31 December 2020: the forecast of NBR for the next 4 years starting 2021 and the long-term inflation
of the Euro Zone for the remaining period; 31 December 2019: the forecast of the NBR for the next
5 years starting 2020 and the long-term inflation of the Euro Zone for the remaining period), as
follows:

Valuation date
31 December

2022

Valuation date
31 December

2021

Valuation date
31 December

2020
Valuation date
1 January 2020

nla n/a n/a 3%
n/a n/a 2.5% 3%
n/a 7.2% 2.5% 3%

12.4% 3.9% 2.5% 3%
7.5% 2.5% 2.5% 3%
4.2% 2.5% 2.5% 1.37%
4.2% 2.5% 1.7% 1.37%
2.3% 1.2% 1.7% 1.37%
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• discount rate used was obtained from the interest rates for RON published by the European Insurance
and Occupational Pensions Authority (EIOPA) as follows:

Valuation date Valuation date Valuation date Valuation date
Year 31 December 2022 31 December 2021 31 December 2020 1 January 2020

2020 n/a n/a n/a 3.446%
2021 n/a n/a 2.285% 3.550%
2022 n/a 3.931% 2.361% 3.659%
2023 7.091% 4.342% 2.435% 3.866%
2024 7.246% 4.520% 2.511% 3.975%
2025 7.437% 4.608% 2.581% 4.092%
2026H- 7.638%-3.631% 4.680%-4.022% 2.651% — 3.631% 4.191% — 4.809%

(average 5.647%) (average 4.486%) (average 3.386%) (average of 4.452%)

• increase in electricity price per kWh in line with the inflation rate. The electricity price used in the
actuarial calculation is RON 0.747/kWh as at 31 December 2022 (31 December 2021:
RON 0.6600/kWh; 31 December 2020: RON 0.547/kWh and 1 January 2020: RON 0.5570/kWh);

• mortality rate used on is the rate published by the National Institute of Statistics for the last 10 years
as of the valuation date for 31 December 2022, 31 December 2021, 31 December 2020 and the rate
published by the National Institute of Statistics in 2018 for 1 January 2020.

• taxes and social contributions are those in force at the reporting dates.

(b) Group specific assumptions:

• growth rate of gross salaries used as at 31 December 2022 is 9.6% for 2023 and a rate equal to the
inflation rate in the following years (31 December 2021: 7.2% for 2022, 3.9% for 2023, 2.5% for the
period 2024-203 1 and a rate equal to the inflation rate in the following years, 31 December 2020: 5%
in 2021 and a rate equal to the inflation rate in the following years and 1 January 2020: 5% in 2020
and a rate equal to the inflation rate for the following years);

• employee’ turnover rate used as at 31 December 2022 is based on annual averages of employee’
turnover for the last 6 years differentiated by age and gender (31 December 2021: last 5 years
averages, 31 December 2020: last 4 years averages; 1 January 2020: the last 3 years averages). The
weighted average employee’ turnover rate used as at 31 December 2022 is 1.56% (31 December
2021: 1.44%, 31 December 2020: 2.17%;1 January 2020: 3.38%).

(ill) Sensitivity analysis

The significant actuarial assumptions used for the determination of the defined benefits and other long-term
employee benefits obligations are discount rate, expected salary increase and employee turnover. The
sensitivity analysis below shows the effect on employee benefit liabilities — increase/(decrease), and was
determined based on the reasonable changes in the respective assumptions at the end of the reporting
periods, while other assumptions remain constant.

31 December 2022 31 December 2021

Increase Decrease Increase Decrease

Discount rate (100 bp) (9,546) 11,016 (9,685) 11,202
Employee turnover ratio (100 bp) (7,002) 4,276 (7,159) 4,803
Annual salary increase rate (100 bp) 6,066 (5,500) 6,190 (5,578)

31 December 2020 1 January 2020

Increase Decrease Increase Decrease

Discount rate (100 bp) (9,494) 11,023 (8,543) 9,874
Employee turnover ratio (100 bp) (6,768) 4,562 (6,037) 1,814
Annual salary increase rate (100 bp) 6,362 (5,714) 5,893 (5,308)
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The sensitivity analysis presented above may not be representative for the actual change in the benefit
obligation, as it is unlikely that changes in the assumptions would occur independent from each other, while
certain assumptions may be correlated. In the sensitivity analysis above, the present value of the benefit
obligation was calculated using the projected unit credit method at the end of the reporting period, which is
the same as the one applied to calculate the obligations recognized in the statement of financial position.

Employee benefits expense

2022 2021 2020

Average number of employees 4,494 4,398 3,719
Number of employees at 31 December 4,621 4,518 4,551

2022 2021 2020

Salaries and other remuneration 594,930 559,964 466,433
Social security contributions 15,196 12,497 11,220
Meal tickets 20,597 17,378 12,614

Total 630,723 589,838 490,267

15. INCOME TAX

In the determination of the current and deferred tax the Company takes into account the impact of uncertain
tax positions (see Note 30). This assessment relies on estimates and assumptions and may involve a series
of judgments about future events.

The Group considers that the accounting records for income tax due are appropriate for all open tax years,
based on assessment made by management taking into account various factors, including the interpretation
of tax legislation and previous experience. New information may become available that causes the Group to
change its judgment regarding the adequacy of the existing tax liabilities; such changes to tax liabilities will
have impact in tax expense in the period that such determination is made.

(a) Amounts recognized to profit or loss

2022 2021 2020

Current tax expense 976,926 717,824 353,140
Deferred tax benefit (23,490) (49,222) (4,560)

Total 953,436 668,602 348,580
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(b) Amounts recognized in OCI

2022 2021 2020

Tax Tax Tax
(expense)! (expense)! (expense)!

Before tax benefit Net Before tax benefit Net Before tax benefit Net

Items that will not be reclass(fied to profit or loss
Revaluation of property,
plant and equipment 2,116,546 (338,731) 1,777,815 4,591,569 (734,993) 3,856,576 (24,357) — (24,357)
Remeasurement of defined
benefit liability (8,972) 1,436 (7,536) (15,796) 2,527 (13,269) (9,410) 1,506 (7,904)

2,107,574 (337,295) 1,770,279 4,575,773 (732,466) 3,843,307 (33,767) 1,506 (32,261)

(c) Reconciliation of effective tax rate

2022 2021 2020

Profit before tax 5,417,436 3,784,751 1,906,592

Tax using the Company’s domestic tax
rate 16.0% 866,790 16.0% 605,560 16.0% 305,054

Tax effect of
— Non-deductible expenses 0.07% 3,614 0.2% 8,004 1.5% 29,329

— Tax-exempt income (0.2%) (10,471) (0.2%) (5,693) (0.2%) (4,601)

— Tax incentives (0.5%) (26,968) (0.9%) (32,970) (2.5%) (47,676)

— Deduction of legal reserves (0.6%) (7,390) (0.8%) (29,052) (0.8%) (14,809)

— Distribution of previously tax deducted

revaluation reserves 2.4% 127,861 3.2% 122,753 4.3% 81,283

Income tax 17.6% 953,436 17.7% 668,602 18.3% 348,580

In 2022 and 2021, tax incentives refer to reinvested profit tax facility, positive equity tax incentive and
sponsorships granted. In 2020, the tax incentives refer to timely payment of the income tax in the first three
quarters of 2020, reinvested profit tax facility and sponsorships granted.

According to the Fiscal Code, certain revaluation reserves are subject to income tax at their distribution as
dividends, if the revaluation reserves were previously tax deducted.

(d) Movement in deferred tax balances

Net balance at
Net balance at Recognized in Reconized in 31 December Deferred tax Deferred tax

1 January 2022 profit or loss OCI 2022 assets liabilities

Property, plant and equipment
and intangible assets 1,195,215 (21,104) 338,731 1,512,841 — 1,512,841

Provisions (121,377) (14,275) (135,652) (135,652)

Employee benefits (27,609) 1,326 (1,436) (27,719) (27,719) —

Trade receivables (15,591) (7,668) — (23,259) (23,259)

Inventories (5,646) (103) — (5,749) (5,749)
Green certificates 5,565 (5,565)
Tax loss carried forward (28,415) 23,899 — (4,516) (4,516)

Total deferred tax liabilities

(assets) before set-off 1,002,142 (23,490) 337,295 1,315,946 (196,895) 1,512,841

Set-off tax 196,895 (196,895)

Net deferred tax liabilities
(assets) — 1,315,946
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Property, plant and equipment
and intangible assets
Provisions
Employee benefits
Trade receivables
Inventories
Green certificates
Tax loss carried forward

Total deferred tax liabifities
(assets) before set-off

Set-off tax

Net deferred tax liabilities
(assets)

Acquired in
business Recognized in Reconized in

combination profit or loss OCT

3,293
(3,286)

(16,250) — 659 —

(4,838) (808) —

8,738 (3,173) —

(13,264) (26,968) 11,817 —

Net balance at
31 December Deferred tax Deferred tax

2021 assets liabifities

___________

(15,081) 1,017,223

Property, pland and equipment
and intangible assets
Provisions
Employee benefits
Trade receivables
Inventories
Tax loss carried forward

Total deferred tax liabilities
(assets) before set-off 350,349 (7,162)

Set-off tax

Net deferred tax liabilities
(assets)

(e) Potential consequences on income tax

Deferred tax Deferred tax
assets liabilities

— 518,378 — 518,378
— (121,209) (121,209) —

(1,506) (25,696) (25,696) —

— (16,250) (16,250) —

— (4,838) (4,838) —

(13,264) (13,264) —

___________ ___________ ___________

(13,265) 350,386

The Group may have potential consequences on corporate income tax that may result from the payment to
shareholders of dividends from revaluation reserves transferred to retained earnings which, according to tax
law, are taxed at the time of change of destination, to the extent they were previously tax deducted. Thus,
the distribution of dividends from such reserves will generate additional income tax. The Company has such
reserves transferred in retained earnings at 31 December 2022, which following the distribution would
generate additional income tax for the Group of RON 21,499 thousand (31 December 2021: RON 135,799
thousand, 31 December 2020: RON 241,566 thousand, 1 January 2020: RON 305,825 thousand).

The potential tax effect of revaluation reserves taxable at change in destinationldistribution (at 16% tax rate)
that were not yet transferred to retained earnings, amount to RON 371,761 thousand at 31 December 2022,
RON 380,277 thousand at 31 December 2021 and RON 415,749 thousand at 31 December 2020).

Net balance at
1 January

2021

518,378
(121,209)

(25,696)

(61,449) 734,993 1,195,215 —

3,118 — (121,377) (121,377)
614 (2,527) (27,609) (27,609)

(15,591) (15,591)
(5,646) (5,646)
5,565 —

(28,415) (28,415)

337,121 (18,223) (49,222) 732,466

1,195,215

5,565

1,200,780

(183,557)

1,002,142 (198,638)

183,557

Net balance at
1 January

2020

502,589
(109,764)

(22,035)
(15,854)

(4,587)

Recognized in Reconized In
profit or loss OCT

Acquired in
business

combination

7,189

(623)
(358)
(106)

Net balance at
31 December

2020

8,600
(11,445)
(1,532)

(38)
(145)

— (13,264) — —

(4,560) (1,506) 337,121 (181,257)

167,992

518,378

(167,992)
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16. CASH AND CASH EQUWALENTS AND RESTRICTED CASH

Cash and cash equivalents

Bank accounts
Petty cash
Cash equivalents

Total

31 December
2022

660,441
125
168

660,734

31 December
2021

1,104,777
108

5

1,104,890

31 December
2020

354,706
132

7

354,845

1 January
2020

222,833
137

6

222,976

Restricted cash

As at 31 December 2022, restricted cash represents a collateral deposit of RON 101,057 thousand at Banca
Comerciala Romana for issuance of bank guarantee. The maturity of the collateral is 30 April 2024; during
the period until maturity the Group does not have access to this deposit.

17. INVESTMENTS IN DEPOSITIS AND BONDS

31 December
2022

31 December 31 December 1 January
2021 2020 2020

Bank deposits with maturity less than 1 year held
for investment purposes
Government bonds with maturity less than
1 year
Corporate bonds with a maturity more than
1 year

Total

Bank deposits are short-term deposits with maturity between 3 to 12 months held for investment purposes
rather than for short term cash commitments. The average interest rate on term deposits was 6.61% per year
in 2022 (2021: 2.06% per year and 2020: 2.91% per year).

In 2022 the Group acquired corporate bonds with maturity on 30 December 2025. The balance as at
31 December 2022 represents principal of RON 351,265 thousand and related interest of RON 73 thousand.
The corporate bonds annual yield is 7.5%.

In 2021 the Group acquired government bonds with maturities in 2021 and 2022. The balance as at
31 December 2021 represents government bonds with maturity March 2022 of RON 235,410 and related
interest of RON 5,732 thousand. The government bonds annual yield is between 1.74% and 2.25%.

18. TRADE RECEIVABLES

Trade receivables — generation
segment (wholesale)
Trade receivables — supply segment
(retail)
Impairment allowance

Total

31 December
2022

468,749

959,412
(77,484)

1,350,677

31 December
2021

497,427

200,124
(34,023)

663,528

31 December
2020

278,160

82,552
(22,675)

338,037

1 January
2020

244,160

83,376
(21,500)

306,036

The amount of the unbilled revenues included in trade receivables amounts to RON 1,116,046 thousand
gross at 31 December 2022 (RON 540,482 thousand at 31 December 2021, RON 264,784 thousand at
31 December 2020, RON 234,158 thousand at 1 January 2020), out of which RON 767,612 thousand gross

Current Non-current Current Current Current

3,034,745 — 2,320,325 1,730,071 1,736,855

— 241,142

351,338 — — —

3,034,745 351,338 2,561,467 1,730,071 1,736,855
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relate to supply segment (RON 68,945 thousand as at 31 December 2021; RON 21,040 thousand as at
31 December 2020; RON 19,245 thousand as at 1 January 2020). In 2022 the Group started the
implementation of a new billing system, which together with the frequent regulatory changes with respect of
supply prices to end-users and the signficant increase in the number of retail clients of the Group, conducted
to a signficant delay in the billing process of the Group and a significant balance of unbilled revenues at
31 December 2022.

The movement of impairment loss for trade receivables is as follows:

2022

34,023

58,731
(15,270)

77,484

2021

22,675

11,706
(358)

34,023

Trade receivables ageing analysis is disclosed in Note 27. Trade receivables due from related parties are
disclosed in Note 31.

19. OTHER ASSETS

31 December 2022 31 December 2021

— 214,385

60,641
41,648
22,502
(9,391)

___________

115,400 218,236

29,780
10,367
39,325

(11,050)

78,293

31 December 2020 1 January 2020

Payments made in connection with uncertain tax
treatments
Social security contributions receivable
Prepayments
Other assets
Impairment loss on other assets

Total

2,052
2,543

29,843
(8,624)

25,814

Balance at 1 January
Acquisition through business combinations
Impairment loss recognized
Impairment loss reversed

Balance at 31 December

2020

21,500
— 1,096

991
(912)

22,675

Non- Non
Current current Current current

Payments made in connection with uncertain tax
treatments
Social security contributions receivable
Prepayments
Value added tax receivable
Other assets
Impairment loss on other assets

Total

— 9,871
— 214,385

3,851 5,535

219,920

Non
Current current

Non
Current current

6,771
7,455

33,873
(11,364)

36,735

214,385

5,894

220,279

214,385

2,391

216,776
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The movement of impairment losses for other receivables is as follows:

Balance at 1 January

2022 2021 2020

11,050 11,364 8,624
Acquisition through business combination 938
Impairment loss recognized 148
Impairment loss reversed

Balance at 31 December

Payments made in connection with uncertain tax treatments

(1,807) (314) (55)

9,391 11,050 11,364

RON 214,385 thousand represents amounts paid by the Group as a result of the forced execution by ANAF
in 2016 of the bank guarantee issued by ING Bank in favor of the Company for guaranteeing the amounts
resulting from a Tax Inspection concluded by ANAF in 2014. The Company open lawsuits against ING
Bank and ANAF in order to recover this amount executed. Litigation details are presented in Note 30.

The Group recognized this payment as an asset based on IFRIC 23 Uncertainty over Income Tax Treatments
because it will either be refunded if the Company is successful in the litigation related to the liability or it
will be used to pay the liability in case of loss of the dispute.

20. PROPERTY, PLANT AND EQUIPMENT

— 1,857

Land and land
improvements

Buildings and
special

constructions Machinery,
and equipment and Assets under

installations other items construction TOTAL

747,181 10,560,381 2,848,798 4,603,492 18,759,852

3,377
155,034

(226,928)

GROSS CARRYING AMOUNT
Balance at 1 January 2020

Acquisitions through business combinations
Additions
Transfers from assets under construction
Impairment of property, plant and equipment
recognized in revaluation reserve
Disposals

Balance at 31 December 2020

Balance at 1 January 2021
Acquisition through business combinations
Additions
Transfers from assets under construction
Disposals
Revaluation recorded in other comprehensive
income, net
Revaluation recorded in profit or loss, net
Accumulated depreciation eliminated against
gross carrying amount at revaluation
Accumulated impairment eliminated against
gross carrying amount at revaluation

Balance at 31 December 2021

8,082 41,609
1,666 1,455

109,637

— (22,962)
(372) (589)

756,557 10,689,531

756,557 10,689,531
5,982 215,263

100 1,089
— 332,365

92,282
181,020

(24,357)

39,214
22,865

117,290

(1,395)
(231)

3,026,541

3,026,541
364,655

1,132
68,695
(2,187)

718,806
(71,632)

(5,313)

4,529,664

4,529,664

134,768
(401,060)

(2,856)(327)

(55,528)
(74,767)

(6,505)

19,002,293

19,002,293
585,900
137,088

(15,156)(9,785)

3,928,290
(109,236)

(31) (1,219,087) (1,032,615)

Balance at 1 January 2022 631,985

— (332,906)

631,985 13,495,523

______________

13,495,523

— 4,591,568
— (255,636)

— (2,251,734)

— (402,564)

4,260,516 21,391,761

4,260,516 21,391,761

(69,657)

3,003,736

3,003,736

F-83



Additions
Transfers from assets under construction.
Disposals
Revaluation recorded in other comprehensive
income, net
Revaluation recorded in profit or loss, net
Accumulated depreciation eliminated against
gross carrying amount at revaluation

Balance at 31 December 2022

ACCUMULATED DEPRECIATION
Balance at 1 January 2020

Acquisition through business combinations
Depreciation charge
Accumulated depreciation of disposals

Balance at 31 December 2020

Depreciation charge
Accumulated depreciation of disposals
Accumulated depreciation eliminated against
gross carrying amount at revaluation

Balance at 31 December 2021

Depreciation charge
Accumulated depreciation of disposals
Accumulated depreciation eliminated against
gross carrying amount at revaluation

Balance at 31 December 2022

ACCUMULATED IMPAIRMENT LOSSES.
Balance at 1 January 2020

Addition through business combinations
Impairment loss
Reversal of impairment loss

Balance at 31 December 2020

Balance at 1 January 2021

Impairment loss
Impairment loss transferred
Reversal of impairment loss
Accumulated impairment elimiated against gross
carrying amount at revaluation

Balance at 31 December 2021

Balance at 1 January 2022

Impairment loss
Reversal of impairment loss

Balance at 31 December 2022

NET CARRYING AMOUNT
Balance at 1 January 2020

Machinery,
equipment and Assets under

other items construction

338 204,966
63,247 (119,018)

(424) (9,599)

— 781,463

— (303,418)
— (29,757)

30,407
719,297

(233)

1,530,934

1,530,934

Buildings and
special

constructions
Land and land and
improvements installations

1,477 1,026
55,771

(35) (246)

TOTAL

207,807

(10,304)

(27,269) 1,812,847 330,968
(9,007) 24,105 24,904

— (334,771)

597,151 15,054,255

46 437,549

— 1,389
— 391,018
— (8)

46 829,948

_______________

829,948Balance at 1 January 2021 46

339
(15)

(31)

339

— 2,116,546
— 40,002

(441,176) — (775,947)

2,981,593 4,336,865 22,969,865

343,867

______________ ______________

29,018 —

328,279 —

(225) —

700,940 —

700,940 —

347,835 — 758,138
(1,479) — (1,529)

(1,032,615) — (2,251,734)

14,680 — 35,809

14,680 — 35,809

437,507 — 769,968
(82) (161)

(441,176) — (775,947)

10,929 29,669

409,965
(35)

(1,219,087)

20,790

Balance at 1 January 2022 339 20,790

520 331,941
— (79)

— (334,771)

859 17,881

47 23,390 67,686 3,455,253 3,546,376

6,181
(47) (85)

29,486

29,486

2
— 303,418

4,136
(2,907)

68,915

68,915

742

1,492
250,023

(151,336)

3,555,432

3,555,432

132,706

1,492
260,340

(154,375)

3,653,833

3,653,833

133,450

(29,757)

— (332,906) (69,657)

— —
— 3,354,962 3,354,962

— (402,564)

—
— 3,354,962

— —
— 142,780

— —
— (78,909)

—
— 3,418,833

3,354,962

142,780
(78,909)

3,418,833

747,088 10,099,442 2,437,246 1,148,239 14,432,015
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Buildings and
special

constructions Machinery,
Land and land and equipment and Assets under
improvements installations other items construction TOTAL

Balance at 31 December 2020 756,511 9,830,098 2,256,686 974,232 13,817,527

Balance at 31 December 2021 631,647 13,474,733 2,989,056 905,554 18,000,990

Balance at 31 December 2022 596,293 15,036,374 2,970,664 918,032 19,521,363

Properly, plant and equipment in use

The Group’s property, plant and equipment include mainly special constructions, namely hydro-power plants,
energy pumping stations, micro hydro-power plants, floodgates, as well as hydro-aggregates, equipment and
installations and wind turbines. The Group operates 187 hydro-power plants with an installed capacity of
6,372.172 MW, 5 pumping stations with an installed capacity of 91.5 MW and 36 wind turbines with an
installed capacity of 108 MW.

In 2021, a part of Racovita hydro-power plant (“HPP”) was put into use. Following this, the impairment
loss related to HPP Racovita amounting to RON 303,418 thousand was transferred from impairment
allowance for asssets under construction to impairment allowance for property, plant and equipment.

According to applicable legislation, the Group has to obtain environmental authorizations in order to operate.
Starting 2021 the Group has obtained permanent authorizations, however there is an obligation to apply for
annual permits from the Environmental Protection Agencies and Romanian Water Agency. In 2022 and 2023
annual permits were obtained for all authorisations falling under these rules, except for those facilities that
are not in use.

The conditions enacted by the environmental authorisations include monitoring the environmental factors and
compliance with the environmental legislation applicable to hydro-power objectives. In order to monitor the
environmental factors, the Group performs measurements of the physical and chemical quality indicators of
water in the reservoirs, of industrial and wastewater, and measurements of the noise level at site boundaries.
In 2022 all the required measurements have been made and the legal limits of the indicators were not
exceeded. The Group expects that for 2023 the legal limits of the indicators not to be exceeded as well.

Right-of-use assets

Property, plant and equipment include right-of-use assets mainly in relation to the Company’s headquarters
and the car fleet of RON 15,154 thousand as at 31 December 2022 (31 December 2021: RON 12,293
thousand; 31 December 2020: RON 20,689 thousand; 1 January 2020: RON 19,444 thousand) classified in
Buildings and installations and Machinery, equipment and other items.

Revaluation ofproperty, plant and equipment

Property, plant and equipment, except for assets aunder construction and right-of-use assets, were revalued
by an independent valuation expert at 31 December 2022 (RON 18,588,177 thousand) and 31 December
2021 (RON 17,083,143 thousand). The carrying amounts of property, plant and equipment as at
31 December 2020 (RON 12,822,606 thousand) and 1 January 2020 (RON 13,271,483 thousand) were
based on a revaluation performed by an independent valuation expert as of 31 December 2018. The Group
did not performed a revaluation exercise as at 31 December 2020 and 1 January 2020 as the management
assessed that the carrying value of the property, plant and equipment approximated its fair value as of those
date, considering the low inflation rates during those years.

Measurement offair value

The following paragraphs describe the valuation techniques used in measuring the fair values (Level 3) for
the revaluation of land, buildings and special installations, machinery, equipment and other fixed assets, as
well as the significant unobservable input used.

In 2022, the revaluation increase was driven mainly by approximately 9% increase in the cost of
construction materials (i.e — concrete, steel, other metals) due to the economic environment, as well as the
inflation in the construction industry of aprox. 12%.
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In 2021, the revaluation increase was driven mainly by approximately 35% increase in the cost of
construction materials (i.e — concrete, steel, other metals) due to global shortages, as well as inflation in the
construction industry of aprox. 18%.

Land

Valuation technique — Direct comparison approach

The fair value was estimated based on the price per square meter for land plots with similar characteristics
(i.e. property rights, location, physical characteristics, area, best use). The market price is based on the most
recent transactions.

Signficant unobservable inputs

— adjustments for liquidity (negotiation margin between -25% and -10%), surface area (between -65%
and 0%).

Inter-relationship between key unobservable inputs andfair value measurement

The estimated fair value would increase (decrease) if:

— adjustments for liquidity and surface area would be smaller (larger).

Special constructions and installations

Valuation technique

(a) Cost approach — Net reconstruction cost

For construction items where recent comparative constructions were not available in the market (include
hydro-power facilities and other highly specialized items, with no such works being undertaken in the last
decades in Romania), the valuation expert determined the net reconstruction cost (gross reconstruction cost,
less physical, functional and external depreciation).

— Gross reconstruction cost

Gross reconstruction cost was determined based on cost information extracted from valuation catalogues
relevant to the type of each construction (Catalogue 125 Meteorological, hydrotechnical, water supply and
sewerage constructions and Catalogue 128 Hydrotechnical constructions and annex buildings for energy
development, 1964 editions, republished by Matrix Rom Publishing House). These catalogues are used in
the Romanian valuation practice by the licensed valuers body in all instances where there is no recent
information for costs for similar constructions and acknowledged by the licensed valuers body — Romanian
Association of Licensed Valuers (ANEVAR).

For specific types of constructions, the catalogues provide the cost per unit of relevant construction
parameters (i.e. volume, surface, power output etc.). The valuation expert applied the cost per unit to the
specific parameters of the each construction item of the Group. Since the catalogues are outdated and no
other recent sources were available, the results have been indexed to the present date by using price indices
corresponding to the asset type (such as hypower constructions, industrial buildings) available in the
Technical Expertise Documentary Bulletin no. 162 (31 December 2021: Technical Expertise Documentary
Bulletin no. 157) , published by the Romanian Body of Technical Experts in December 2022 (31 December
2021: September 2021).

— Physical depreciation

Physical depreciation was determined as the ratio of remaining useful life to the economic useful life of
each asset applied to the gross replacement cost. Useful lives were discussed between the Group and the
valuation expert and verified by the valuation expert for the main items with public information related to
life duration of similar constructions, worldwide.

— Functional and external depreciation

Functional depreciation, specific to the net reconstruction cost approach, is usually determined by comparing
the item subject to valuation to a similar asset existing in the market in terms of functionality. External
depreciation is due to external factors affecting the asset (i.e. market, political, environmental factors). The
valuation expert did not identify similar assets for those subject to valuation in order to determine functional
depreciation. Consequently, in order to account for both functional and external depreciation, the valuation
expert determined the depreciation factor of each hydro-power facility as the ratio of actual power output
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(based on recent production reports) to the total capacity of the asset. The lower actual output of the
Group’s hydro-power facilities was deemed as due to both functional and external factors.

(b) Cost approach — Net replacement cost

For general purpose construction items, the valuation expert determined the net replacement cost (i.e. the
cost to replace an asset with another comparable asset available in the market), computed as gross
replacement cost, less physical and external depreciation (functional depreciation is accounted for when
computing the gross replacement cost — i.e. the replacement cost does not include the cost of specific
functionalities that are not specific to the asset subject to valuation).

— Gross replacement cost

Gross replacement cost was determined based on cost information extracted from the most recent valuation
catalogue (Reconstruction Costs — Replacement Costs, Industrial, Commercial and Agricultural Buildings.
Special Constructions, published by IROVAL Publishing House — Evaluation Research, Bucharest, 2016)
relevant to each type of construction.

For specific types of constructions and relevant construction stages (i.e. foundation, roof etc.) and
functionalities (i.e. elevators, utilities), the catalogue provides the cost per unit of relevant parameters
(i.e. volume, surface etc.). The valuation expert applied the cost per unit to the specific parameters of the
each construction item of the Group. The results have been indexed to the present date by using price
indices published by IROVAL for the same catalogues, on an annual basis, that are correlated with
construction price market, per categories of constructions and installation works, and used in the valuation
practice in Romania.

— Physical depreciation

Physical depreciation was determined as the ratio of remaining useful life to the economic useful life of
each asset, applied to the gross replacement cost.

— External depreciation

External depreciation was applied to those general purpose construction items that are part of an operating
unit for which an external depreciation due to low capacity use was identified, as described above.

Signflcant unobservable inputs

— gross replacement / reconstruction cost determined based on technical catalogues;

— price indices;

— adjustments for physical depreciation (average of 35%);

— adjustments for low capacity use (average of 13.4%).

Inter-relationship between key unobservable inputs andfair value measurement

The estimated fair value would increase (decrease) if:

— different judgement would be applied on determination of gross reconstructionlreplacement cost; and

— physical, functional and external depreciations would be lower (higher).

Machinery, equipment and other items

Valuation technique

(a) Direct comparison approach

The direct comparison approach was used for machineiy, equipment and other items for which there are
observable offer prices- for similar items (vehicles, office equipment etc.). Under this approach, the price of
similar assets obtained from public market sources was adjusted to account for market conditions and
differences in technical characteristics between the asset subject to valuation and the similar asset.

(b) Cost approach — Net replacement cost

For machinery and equipment for which there is no active market, the valuation expert determined the net
replacement cost, computed as gross replacement cost, less physical and external depreciation.
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— Gross replacement cost

Gross replacement cost was determined as follows:

— direct method: for assets where comparable assets were identified (i.e. power transformers), gross
replacemet cost was derived from price information of comparable new assets in the international
market (i.e. supplier price information);

— indirect method: for highly specialized assets for which no comparable asset was identified (i.e. hydro
power equipment), gross replacement cost was derived from the gross book value of the asset subject
to valuation, indexed with specific price indices published by the Romanian institute of statistics
(INSSE).

— Physical depreciation

Physical depreciation was determined as the ratio of remaining useful life to the economic useful life of
each asset, applied to the gross replacement cost.

— External depreciation

External depreciation was applied to those highly specialized equipment that are part of an operating unit
for which an external depreciation due to low capacity use was identified, as described above.

SignfIcant unobservable inputs

— assets appraised under the direct comparison approach: price adjustments depending on the availability
of trading negotiations and the current conditions of the specific market (5% — 20%), the
comparability of the technical characteristics at the level of each identified comparability;

— assets appraised under the cost approach: adjustments for physical depreciation (3% — 90%, 37% on
average), and external depreciation — adjustments for low capacity use (average of 13.4%).

Inter-relationship between key unobservable inputs andfair value measurement

The estimated fair value would increase (decrease) if:

— market price adjustments would be lower (higher);

— adjustments for physical and external depreciation applied under the cost approach would be lower
(higher).

Assets under construction

As at 31 December 2022, the Group has assets under construction with a gross carrying amount of
RON 4,336,865 thousand (31 December 2021: RON 4,260,516 thousand; 31 December 2020: RON
4,529,664 thousand; 1 January 2020: RON 4,603,492 thousand) for which it recognized accumulated
impairment losses of RON 3,418,833 thousand (31 December 2021: RON 3,354,962 thousand; 31 December
2020: RON 3,555,432 thousand; 1 January 2020: RON 3,455,253 thousand).

The main assets under construction relate to the construction or rehabilitation of the following hydro-power
projects or plants: construction of hydro- power plants — Bumbesti — Livezeni, Siriu — Surduc, Rastolita,
Cornetu-Avrig, Pascani, Cerna Belareca, Cerna-Motru-Tismana, Bistra, Cosmesti-Movileni, Valea Sadului,
Fagaras Hoghiz, Runcu Firiza; and rehabilitation of hydro-power plants — CHE Stejaru, CHE Slatina.

These assets under construction include mainly investments with complex functions, represented by historical
investment objectives regarding hydropower development schemes with social functions (described below)
which have been designed to have a secondary energy function. The primary objectives of these investment
objectives are rational and safe water supply management, including:

— Limitation of flooding effects;

— Protection of population, communities and agricultural land;

— Water supply to riverain communities;

— Insuring water reserves to supply population and industry;

— Insuring flow for irrigation during periods of drought;

— Retaining solid flow in the water accumulations.
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The social functions described above are specific to public authorities, which are not-for-profit entities. In
fact, many of these investments belonged to the “Romanian Waters” National Agency, the governmental
body concerned with regional planning and water management, in the past. Hidroelectrica SA is
incorporated under Companies Law no. 31/1990 and is not a not-for-profit organization. In addition,
Hidroelectrica does not benefit from public funds to complete such social investmens, which, if continued to
be funded, would impair shareholder value.

These “historical” hydro-power projects were mainly initiated between 1982 and 1989, following a number
of Decrees of the State Council, and were financed by public funds, through the ministries involved as
owners. After 1989, some of these projects were continued by the Romanian Waters National Agency,
financed with public funds, before they were transferred to Hidroelectrica. The economic and energy
conditions have significantly changed compared to 1980s and 1990s, mainly due to the shut down of the
state centralized investment fund, and the beneficiaries of these complex works ceased funding the specific
works included in the hydro-power projects, while the costs of these works remained to be incurred by
1-lidroelectrica.

After Hidroelectrica entered insolvency in June 2012 and in the view of the planned future listing of the
Company’s shares, the legal administrators strongly prioritized the Company focus on profit and rational
cash management.

In 2017 the Company contracted a specialized engineer to estimate the costs of abandonment, conservation
and securing the works performed on the investments with complex functions. In 2018, based on the
analysis of costs and benefits, the management decided to abandon certain investment objectives, as
presented below and in Note 26.

For the investment objectives for which the decision to abandon was taken an impairment losses were
recognized at the amount of their total gross carrying amount. The gross book value of abandoned
investments is RON 590,823 thousand as at the end of all periods presented. For these investment objectives
the Group recognized provisions for decommissioning and site restoration (see Note 26).

Gross carrying Accumulated Net carrying
amount as at impairment as at amount as at
31 December 31 December 31 December

2022, 2021, 2020 2022, 2021, 2020 2022, 2021, 2020
Project Purpose and 2019 and 2019 and 2019

Borca — Poiana Teiului Galu Step 9,022 (9,022) —

Cosmesti — Movileni Cosmesti Step 93,207 (93,207) —

Surduc — Sinu Ciresu-Surduc Step 17,345 (17,345) —

Fagaras-Hoghiz Fagaras — Hoghiz 174,950 (174,950) —

Runcu — Firiza Runcu Firiza 87,809 (87,809) —

Dambovita — Clabucet Dambovita — Clabucet 34,762 (34,762) —

Valea Sadului-Vadeni Valea Sadului-Vadeni 165,209 (165,209) —

Others 8,519 (8,519) —

Total 590,823 (590,823)
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For 2022, 2021 and 2020 impairment losses were recognized for assets under construction, other than the
abandoned assets discussed above, as follows:

Accumulated

Project

AHE Bumbesti-Livezeni
CHE Racovita
AHE Rastolita
AHE Siriu-Surduc
AHE Pascani
AHE Cema-Belareca
ARE Cometu-Avrig
Cema Motru Tismana — stage II
Lac redresor Sebes
Bistra
Rehabilitation of Portile de Fier II.
Others

Total

Gross carrying impairment
amount loss

31 Dec 2022 31 Dec 2022

770,520 (359,013)
70,557 (70,557)

696,498 (631,039)
743,895 (664,957)
373,570 (373,570)
318,248 (318,248)
106,944 (105,668)
72,943 (72,943)
56,138 (56,138)
45,061 (45,061)
45,265 (45,265)
91,349 (85,551)

Impairment
loss/(reversal)

2022

48,201
5,065

(43,217)
85,053

3,596
165

(153)

(6)

5,799 (34,833)

3,390,989 (2,828,010) 562,979 63,871

Accumulated
Gross carrying impairment

amount loss Net book value
31 Dec 2021 31 Dec 2021 31 Dec 2021

AHE Bumbesti-Livezeni
CHE Racovita
ARE Rastolita
AHE Siriu-Surduc
AHE Pascani
ARE Cema-Belareca
ARE Cometu-Avrig
Cema Motru Tismana — stage II
Lac redresor Sebes
Bistra
Rehabilitation of Portile de Fier II.

770,212
65,492

690,683
739,470
369,974
318,083
106,929
72,943
56,138
45,067
45,265

121,694

3,401,950

(310,812)
(65,492)

(674,256)
(579,904)
(369,974)
(318,083)
(105,821)

(72,943)
(56,138)
(45,067)
(45,265)

(120,383)

(2,764,139)

94,980
8,329
1,218

(1,643)
1,332

193

5

26,648

(28,114)

102,949

Net book value
31 Dec 2022

411,507

65,459
78,938

1,276

Project

Impairment
loss? (reversal)

2021

Others

Total

459,400

16,427
159,566

1,108

1,311

637,811
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Accumulated
Gross carrying impairment Impairment

amount loss Net book value loss/(reversal)
Project 31 Dec 2020 31 Dec 2020 31 Dec 2020 2020

ARE Bumbesti-Livezeni 770,146 (215,832) 554,313 (87,795)
CHE Racovita 360,582 (360,582) — 9,784
ARE Rastolita 685,061 (673,038) 12,022 9,332
ARE Siriu-Surduc 733,993 (581,547) 152,445 53,897
AHE Pascani 368,642 (368,642) — 45,052
AHE Cema-Belareca 317,890 (317,890) — 80,362
AHE Cornetu-Avrig 107,097 (105,821) 1,276
Cerna Motru Tismana — stage II 72,937 (72,937) 253
Lac redresor Sebes 56,138 (56,138) — —

Bistra 45,056 (18,419) 26,637 18,419
Rehabilitation of Portile de Fier II 45,265 (45,265)
Others 155,642 (148,497) 7,145 (30,616)

Total 3,718,448 (2,964,609) 753,839 98,687

Gross carrying Accumulated
amount impairment Net book value

Project 1 Jan 2020 loss 1 Jan 2020 1 Jan 2020

ARE Bumbesti-Livezeni 769,837 (303,628) 466,209
CHE Racovita 350,798 (350,798) —

ARE Rastolita 681,522 (663,706) 17,816
ARE Siriu-Surduc 718,258 (527,651) 190,607
ARE Pascani 367,925 (323,590) 44,334
ARE Cema-Belareca 317,828 (237,528) 80,300
ARE Cometu-Avrig 107,097 (105,821) 1,276
Cema Motru Tismana — stage II 72,684 (72,684) —

LacredresorSebes 56,138 (56,138) —

Bistra 43,952 — 43,952
Rehabilitation of Portile de Fier II 45,265 (45,265) —

Others 254,585 (177,621) 76,963

Total 3,785,888 (2,864,430) 921,458

Determination of recoverable amounts

The determination of the recoverable amounts of the investments under construction above was based on a
series of assumptions related to the fesability of completion of the investments and the projected cash flows.
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The significant assumptions used in estimating the recoverable amount are presented below. The estimates
were based both on historical data, as well as on management’s assessment of future trends related to
electricity prices, margins, costs to complete:

Method for building the estimates

Estimates 31 December 2022 31 December 2021 31 December 2020 1 January 2020

(*)PPE EBIDTA margin represents the margin used by the Group in impairment testing of assets under construction and is computed as
Adjusted EBITDA as defined in Note 21 plus tax on electricity producers, changes in provisions and impairment loss on trade receivables,
divided by Revenues.

The Group’s estimates of the costs necessary to complete the projects under construction, as well as the
annual production capacities to be installed per year, are as follows:

The Group estimated that approximately 90% of the additional generation capacity will be installed by the
end of 2027.

The impairment losses recognized in 2022, 2021 and 2020 were mainly driven by the updated estimated
costs to complete of certain projects, as well as by the update of the work schedule until completion, and
decrease in installed capacity for certain projects as detailed below.

The impairment losses reversed in 2022, 2021 and 2020 were mainly determined by the change in the
assumptions used on future prices of electricity.

Cost to complete the projects, annual based on the contracts concluded with the suppliers for each project or estimation made by
cash flows to completion and the date management (see below)
of commissioning

Installed capacities based on technical data for each project (see below)

Production capacity 85% of the production capacity on average (based on Company average historical electricity
production for the previous 5 years)

Electricity prices Based on reports Based on reports Based on reports Based on internal
prepared by external prepared by external prepared by external estimates for the
consultants for the consultants and consultants for the period 2021 — 2050
period 2023 — 2035; internal management period 2021 — 2050
2% annual price estimates for the
increase (long-term period 2022 — 2050
inflation rate) for the
period 2036 — 2050

PPE EBITDA margin (*) 72% 72% 72% 72%

Useful life 50 years 50 years 50 years 50 years

Discount rate before tax 10.5% 9.3% 8.9% 8.6%

Estimated costs to complete Installed capacity per year (GW)

31 December 31 December 31 December 1 January 31 December 31 December 31 December 1 January
Year 2022 2021 2020 2020 2022 2021 2020 2020

2020 — 58,111

2021 — 61,967 90,901

2022 — 39,422 285,216 260,163

2023 132,321 250,162 236,684 165,195

2024 517,861 424,328 200,039 133,177 — 252 252 304

2025 608,731 243,133 134,801 106,478 299 238 66 66

2026 408,431 114,936 50,000 50,000 222 25 197 197

2027 14,585 70,200 50,000 50,000 20 —

2028 — 36,595 45 45 45

Total 1,681,929 1,178,776 1,018,707 914,025 540 560 560 612
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The main variations in the recoverable amountl impairment loss refer mainly to the following investment
projects:

— Bumbesti-Livezeni project, with a net carrying amount of RON 411,507 thousand as at 31 December
2022 (31 December 2021: RON 459,400 thousand, 31 December 2020: RON 554,313 thousand and
1 January 2020: RON 466,209 thousand), for which the works were suspended in 2017 due to the
fact that the construction and environmental authorisations were cancelled as a result of litigation lost
by the Company with non-profit organizations. The project started in 2003, while in 2005 the National
Park “Defileul Jiului” was ruled as protected area; therefore the Company needs to reassess the impact
on the environment and obtain new authorisations.

The impairment loss of RON 48,201 thousand in 2022 for Bumbesti-Livezeni project was driven by
the increase in cost to complete by RON 231,938 thousand as a result of the new claims and litigation
initiated by the constructor in 2022. (see also Note 26 (i)), offset by the increase in forecasted
electricity prices.

The impairment loss of RON 94,980 thousand in 2021 for Bumbesti-Livezeni project was driven
mainly by the decrease of the production capacity by 20% as a result of the changes in the
environmental legislation that caused the Company to decrease the water flow, affecting therefore the
project capacity.

The release of impairment loss of RON 87,795 thousand in 2020 for Bumbesti-Livezeni project was
driven by the increase in forecasted electricity prices.

The Group is currently in process of obtaining new construction and environmental authortisations in
order to continue the works; the steps taken by the Company include the design of the documentation
necessary for obtaining the environment authorization prepared by an external consultant, including the
environmental impact assessment procedure, obtaining the approvals requested by the urbanism
certificates. In 2022, the authorities informed the Group that the documentation submitted does not
comply with the legal requirements and needs to be revised. The Group is in process of contracting a
new external consultant to complete the documentation for obtaining the environmental authorization.

Also, in December 2022, the Government issued the Emergency Ordinance no. 175/2022 (“OUG 175/
2022”), through which a number of investments projects developed by Group, including Bumbesti
Livezeni, are declared public interest projects and are considered exceptional situations under the
definition of Law no. 292/2018 regarding the evaluation of certain projects’ impact on environment.
According to the Law no. 292/2018, in exceptional situations the relevant authority can exempt a
project from the partial or full application of the requirements for obtaining the environmental
authorization.

Although the environmental documentation needs to be revised and re-submitted to the authorities, the
management believes that there are no issues that would prevent the Company to obtain the
authorisations and complete the project. Consequently, the recoverable value of the project was
determined considering that the project will be completed in 2025.

— Siriu-Surduc project with a net carrying amount of RON 78,938 thousand as at 31 December 2022
(31 December 2021: RON 159,566 thousand, 31 December 2020: RON 152,445 thousand and
1 January 2020: RON 190,607 thousand), for which works were suspended due to the fact that the
construction and environmental authorizations for the construction of the dam were cancelled as a
result of litigation lost by the Company with non-profit organizations. The project started in 1983 and
comprises 3 hydropower plants, out of which one was put in function in 1988, for another one the
management decided to abandon the project and the third one is under construction, with the works
suspended until revision of the impact on the environment and obtain new authorisations.

Impairment loss of RON 85,053 thousand in 2022 for Siriu — Surduc project was driven by the
increase of the estimated cost to complete by RON 163,446 thousand as result of the high increase in
prices of construction materials corroborated with offers received by the Group for other refurbishment
projects with the same carateristic as the above mentioned project.

Management believes that there are no issues that would prevent the Company to obtain the
authorisations and complete the project. Consequently, the recoverable value of the project was
determined considering that the project will be completed in 2026.
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Sensitivity analysis

The sensitivity analysis below shows the effect on profit before tax, and was determined based on the
reasonable changes in key assumptions at the end of the reporting periods, while other assumptions remain
constant.

Discount rate before tax

2022
2021
2020

PPE EBITDA margin

2022
2021
2020

Electricity prices

2022
2021
2020

Production capacity

Increase! (decrease) of
Profit before tax

100 bp increase 100 bp decrease

(129,295) 162,003
(118,232) 148,125
(142,438) 182,095

Increase? (decrease) of
Profit before tax

500 bp increase 500 bp decrease

84,120 (84,120)
72,035 (72,035)
74,234 (74,234)

Increase/ (decrease) of
Profit before tax

5% increase 5% decrease

60,566 (60,566)
51,865 (51,865)
53,448 (53,448)

Increase/ (decrease) of
Profit before tax

500 bp increase 500 bp decrease

2022
2021
2020

21. CAPITAL AND RESERVES

(a) Share capital

Nominal share capital
Inflation adjustments in accordance
with lAS 29

Total

31 December
2022

4,484,595

1,028,871

5,513,466

31 December
2021

4,484,595

1,028,871

5,513,466

31 December
2020

4,484,475

1,028,871

5,513,346

1 January
2020

4,482,394

1,028,871

5,511,265

30,589
24,243
21,841

(30,589)
(24,243)
(21,841)
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At 31 December 2022, the authorized, subscribed share capital of the Company is divided into 448,459,482
ordinary shares (31 December 2021: 448,459,482 ordinary shares, 31 December 2020: 448,447,467 ordinary
shares and 1 January 2020: 448,239,331 ordinary shares) with a nominal value of RON 10 per share. The
shareholders are entitled to dividends and each share grants a voting right.

Until 31 December 2003, the share capital in nominal terms was restated in accordance with lAS 29
“Financial Reporting in Hyperinflationary Economies “, the related adjustments being recognized against
retained earnings.

(b) Revaluation reserve

The reconciliation between opening balance and closing balance of the revaluation reserve is as follows:

Balance at 1 January
Transfer of revaluation reserve to retained earnings following
depreciation and disposal of property, plant and equipment, net
of tax
Revaluation reserve adjustments on impairment of property,
plant and equipment
Revaluation of property, plant and equipment
Deferred tax related to revaluation reserve

Balance at 31 December

(c) Other reserves

Other reserves include:

• legal reserve of RON 926,188 thousand (31 December 2021: RON 865,074 thousand, 31 December
2020: RON 683,502 thousand and 1 January 2020: RON 590,947 thousand), set-up annually at each
Group company level as 5% of the profit before tax until the total legal reserve reach 20% of the
paid-up nominal share capital. Legal reserves are mandatory, are deductible for income tax purposes
and are not distributable.

• Other non-distributable reserves of RON 97,000 thousand at 31 December 2022, 2021, 2020 and
2019, set-up in 2006 based on Government Emergency Ordinance no. 89/2004.

Shareholders

31 December 2022 31 December 2021

Ministry of Energy
Fondul Proprietatea

Total

Shareholders

Number of
shares %

359,019,169 80.0561%
89,440,313 19.9439%

448,459,482 100%

31 December 2020

Number of
shares %

359,019,169 80.0561%
89,440,313 19.9439%

448,459,482 100%

1 January 2020

Ministry of Energy
Fondul Proprietatea

Total

Number of Number of
shares % shares

359,009,551 80.0561% 358,842,926
89,437,916 19.9439% 89,396,405

448,447,467 100% 448,239,331

80.0561%
19.9439%

100%

2022 2021 2020

9,612,905 6,094,878 6,458,436

(369,385) (338,549) (339,201)

— (24,357)
2,116,546 4,591,568 —

(338,73 1) (734,992) —

11,021,335 9,612,905 6,094,878

F-95



(d) Dividends

The Company declared and paid dividends as follows:

2022 2021 2020

Dividends declared and paid 3,830,946 2,286,371 2,003,281

Dividend per share (RON) 8.54 5.10 4.47

Romanian companies may distribute dividends from statutory earnings only, as per separate financial
statements prepared in accordance with Romanian accounting regulations.

(e) Capital management

The capital management of the Group is significantly influenced by the regulations. The distribution of
dividends is governed by special regulation, including the Government Ordinace no. 64/200 1, according to
which, in the case of companies wholly or majority-owned by the State, minimum 50% of the accounting
profit shall be distributed as dividends, unless otherwise provided by special laws.

The Groups’ policy is to maintain a strong capital base as to maintain investor, creditor and market
confidence and to sustain future developments of the business. Management monitors the return on capital,
as well as the level of dividends to shareholders. The net debt / (net cash and short-term investments) to
ADJUSTED EBITDA should not exceed 3.

2022 2021 2020

Bank borrowings 484,492 577,796 31,923
Lease liabilities 15,401 12,506 21,014
Less: Cash and cash equivalents (660,734) (1,104,890) (354,845)
Less : Short-term investments (3,034,745) (2,561,467) (1,730,071)

Net debt /(net cash and short-term investments) A (3,195,586) (3,076,055) (2,031,979)
ADJUSTED EBITDA’ B 6,008,630 4,834,004 2,672,379

Net debt /(net cash and short-term investments) to
ADJUSTED EBITDA ratio AJB (0.53) (0.64) (0.76)

(1) ADJUSTED EBITDA (Earnings before interest, tax, depreciation and amortisation) is calculated as EBITDA defined and calculated as
profit/(loss) before tax before (i) depreciation and amortization ofproperly. plant and equipment and (ii) interest income and expense, and
ADJUSTED FOR (a) impairment/reversal of impairment of property, plant and equipment and (b) gain on bargain purchase of
subsidiaries. EBITDA and ADJUSTED EBJTDA are not IFRS measures and should not be treated as an alternative to IFRS measures.
Moreover ADJUSTED EBITDA is not unformly defined. The method used to calculate ADJUSTED EBITDA by other companies may
d(er signficantly from that used by the Group. As a consequence, the ADJUSTED EBITDA presented in this note cannot, as such, be
relied upon for the purpose of comparison to EBITDA or ADJUSTED EBITDA of other companies.
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22. BORROWINGS

31 December 31 December 31 December 1 January
Description 2022 2021 2020 2020

International Bank for Reconstruction
and Development (“IBRD”) dated
13 July 2005 of EUR 66 million — loan
contracted for the rehabilitation of a
hydro-power plant and assistance in the
Company’s institutional development
(technical, financial and risk
management), in supervision of
rehabilitation works, and in contract
management.
Repayment: equal semi-annual
installments between 15 March 2010 and
15 September 2021.
Year of maturity: 2021 26,944 53,123

BRD Groupe Societe Generale — ING
Bank dated 7 April 2020 of
EUR 50 million — loan contracted for
general financing.
Repayment: equal 20 quarterly
installments until 23 December 2020.
Interest is linked to EURIBOR 3 months
plus a margin
Year of maturity: 2020 16,884

BRD Groupe Societe Generale dated
4 March 2021 of RON 1,250 million —

loan contracted for financing the
acquisition of a Crucea Wind Farm SA
and Hidroelectrica Wind Services SRL.
Proceeds from loan: EUR 130,000
thousand (representing RON 635,219
thousand)
Repayment: quarterly installments
between 11 June 2021 and 11 March
2028.
Interest is linked to EURIBOR 3 months
plus a margin.
Year of maturity: 2028 483,013 574,400 —

Banca Transilvania — Credit line of
Hidroserv subsidiary classified as non
current at 31 December 2021 and
31 December 2020 according to the
reorganization plan;
Repayment: quarterly installments until
second quarter of 2023.
Year of maturity: 2023 1,479 3,396 4,979

Total loans 484,492 577,796 31,923 70,007

Current portion 94,001 93,877 28,528 43,561
Non-current portion 390,491 483,919 3,395 26,446

Nominal interest rates of the borrowings range from 0.2% to 2.5%.

In 2022 the Group repaid loans of RON 93,307 thousand (2021: RON 97,580 thousand; 2020: RON 44,303
thousand).
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The loan agreement with BRD Groupe Societe Generale include the following financial ratios: Debt Service
Coverage Ratio — minimum 1.1 and debt rate — maximum 3.0. As at 31 December 2022 and 31 December
2021 the Group met the financial ratios mentioned. In case any of the covenants is not met, the borrower is
entitled, upon written notice, to request full or partial accelerated reimbursement of the borrowing.

Reconciliation of movements of liabilities to cash flows arising from financing activity

Balance at 1 January 2022
Changes from financing cash flows
Repayment of bank loans
Lease payments

Total changes from financing cash flows

The effect of changes in foreign exchange rates

Other changes
Liability-related
Lease modifications
Interest expense
Interest paid

Total liability-related other changes

Balance at 31 December 2022

Bank
borrowings

577,796

(93,307)

(93,307)

(575)

2,708
(2,130)

578

484,492

Lease
liabilities

12,506

(4,364)

(4,364)

7,259
528

(528)

7,259

15,401

Total

590,302

(93,307)
(4,364)

(97,671)

(575)

7,259
3,236

(2,658)

7,837

499,893

Bank Lease
borrowings liabilities Total

31,923 21,014 52,937Balance at 1 January 2021
Changes from financing cash flows
Proceeds from bank loans
Repayment of bank loans
Lease payments

Total changes from financing cash flows

Changes arising from business combinations

The effect of changes in foreign exchange rates

Other changes
Liability-related
New leases
Lease modification
Interest expense
Interest paid

Total liability-related other changes

Balance at 31 December 2021
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635,219 — 635,219
(97,580) (97,580)

— (6,792) (6,792)

537,639 (6,792) 530,847

7,571 7,571

8,168 8,168

448 448
(9,735) (9,735)

1,009 688 1,697
(943) (688) (1,631)

66 (9,287) (9,221)

577,796 12,506 590,302



Bank Lease
borrowings liabilities Total

Balance at 1 January 2020 70,007 19,594 89,601
Changes from financing cash flows
Repayment of bank loans (44,303) (44,303)
Lease payments (6,614) (6,614)

Total changes from financing cash flows (44,303) (6,614) (50,917)

Changes arising from business combinations 5,948 5,948

The effect of changes in foreign exchange rates 1,087 1,087

Other changes
Liabilities-related
New leases 8,034 8,034
Interest expense 680 680
Interest paid (1,496) — (1,496)

Total liability-related other changes (816) 8,034 7,218

Balance at 31 December 2020 31,923 21,014 52,937

23. TRADE PAYABLES

31 December 31 December 31 December 1 January
2022 2021 2020 2020

Electricity suppliers 70,602 24,885 9,848 10,645
Electricity distribution services
suppliers 45,065 2,250 90
Property, plant and equipment
suppliers 61,785 39,822 87,295 81,197
Turbinated water supplier 79,810 73,374 55,433 45,287
Maintenance and repairs suppliers 6,415 9,246 3,855 29,198
Other suppliers 19,747 24,350 21,868 8,837

Total trade payables 283,424 173,927 178,389 175,164

Current portion 282,996 171,421 172,746 161,426
Non-current portion 428 2,506 5,643 13,738

The suppliers of electricity, water and repairs are mainly those presented in Note 31 Related Parties.

Other suppliers include service providers, materials and consumables providers.

The Group has guarantees received from suppliers of RON 235,775 thousand at 31 December 2022
(RON 268,223 thousand at 31 December 2021; RON 86,626 thousand at 31 December 2020;
RON 261,414 thousand at 1 January 2020). These are good performance guarantees in the form of bank
letters of guarantee, insurance policies and escrow accounts.
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24. OTHER PAYABLES

31 December 2022 31 December 2021 31 December 2020 1 January 2020

Payables to the State
Performance deposits from suppliers
Payables in relation to amounts lost
in litigation
Other

Total

Current payables to the State represent VAT payable of RON 3,098 thousand as at 31 December 2022
(31 December 2021: RON 29,774 thousand, 31 December 2020: RON 9,309 thousand and 1 January
2020: RON 6,106 thousand) and the current portion of taxes that have been rescheduled for payment
according to the approved reorganization plan of Hidroserv SA of RON 8,752 thousand as at 31 December
2022 (31 December 2021: RON 11,281 thousand, 31 December 2020: RON 9,195 thousand and 1 January
2020: nil).

Non-current payables to the State represent taxes that have been rescheduled for payment according to the
approved reorganization plan of Hidroserv SA.

As at 31 December 2021 payables in relation to amounts lost in litigations represents the amount payable to
Andritz Hydro GMBH Ravensburg of RON 114,469 thousand as a result of arbitration disputes finalized in
2021 (see Note 26).

25. DEFERRED INCOME

31 December 2022 31 December 2021 31 December 2020 1 January 2020

5 14 14 14 24 11

__________ __________ __________ __________ __________ __________

5,538

__________

Government grants represent amounts received from the State for the construction of certain investment
projects.

Reconciliation between opening closing balance of government grants:

Balance at 1 January
Increase in the year
Released to income

Non- Non- Non- Non-
Current current Current current Current current Current current

14,223 — 45,208 8,861 20,468 20,342 7,225 —

12,114 5,719 9,948 9,768 12,363 10,449 10,670 14,051

—
— 114,469

12,234 46 2,678 253 1,989 59 2,299 45

38,571 5,765 172,303 18,882 34,820 30,850 20,194 14,096

Government grants

Current

5,685
Other 11

Non
current

181,517

Total

Current

5,710

Non
current

187,156

Current

5,514

Non
current

190,205

Current

5,527

5,696 181,522 5,724 187,170 5,528 190,229

Non
current

195,383
31

195,414

Balance at 31 December

2022 2021

192,866 195,719
50 2,952

(5,714) (5,805)

187,202 192,866

2020

200,910
309

(5,500)

195,719
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26. PROVISIONS

31 December 2022 31 December 2021 31 December 2020 1 January 2020

Current current Current

— 116,260

1,406 — 271

Non
current Current

— 183,300

Balance at 1 January 2022
Provisions recognized against property, plant
and equipment
Provisions recognized in profit or loss
Provisions used
Provisions reversed
Unwinding of provisions (Note 12)

Balance at 31 December 2022

Balance at 1 January 2021
Acquisition through business combinations
Provisions recognized in profit or loss
Provisions used
Provisions reversed
Unwinding of provisions (Note 12)

Balance at 31 December 2021

Litigation and
claims

196,304

10,415 40,945
(90,459)

14,403

116,260 642,078

Total

856,837
— 25,490

258 51,618
— (90,459)
— (15,441)

17,124

271 845,169

Balance at 1 January 2020
Provisions recognized in profit or loss
Provisions used
Unwinding of provisions (Note 12)

Balance at 31 December 2020

(i) Provisions for litigation and claims

Litigation and
claims

183,300
13,530

(526)

As at at 31 December 2022, 2021 and 2020 , provisions for litigations include RON 47,404 thousand
relating to a litigation started in December 2022 by Hidroconstructia SA, one of the constructors used for
Bumbesti-Livezeni investment project. Hidroconstructia requested RON 47,404 thousands representing works
performed in 2017 and related interest and costs incurred during the period the project was in stand-by due
to the annulment of the required contruction and environmental authorizations. These costs include security
and safety of the project during the stand-by period.

Considering the probability of an unfavourable outcome, the Group recognized a provision of RON 47,404
thousands.

As at 31 December 2022, 2021 and 2020 provisions for litigations include RON 67,618 thousand relating to
the litigation with the Association of Romelectro SA, Hidroconstructia SA and ISPH Project Development
SA (the Association) started in 2013. The subject of the litigation is disputes over the contract signed in
2004 for the Bumbesti-Livezeni investment project.
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Litigation and claims 120,354

Non- Non-

Decommissioning
Tax provisions
Other provisions

Total

current Current

196,304
— 723,968 642,078 — 561,239 — 502,728
— 93,121 — 86,560 — 99,281 — 96,632

Non
current

— 13

121,760 817,089 116,531 728,638 196,317 660,520 183,300 599,360

Litigation and
claims

116,260

7,359
(2,771)

(494)

Tax Other
Decommissioning

642,078

(5,298)
62,558 1,135

— 24,630

120,354 723,968

provisions

86,560

2,945

3,616

93,121

Tax
provisions

99,280

provisions Total

271 845,169

— (5,298)
73,997

— (2,771)
— (494)
— 28,246

1,406 938,849

Other
provisions

13

Decommissioning

561,240
25,490

— (15,441)
2,721

86,560

Tax Other
Decommissioning provisions provisions Total

502,728 96,632 — 782,660
44,607 — 13 58,150

— —
— (526)

— 13,905 2,648 — 16,553

196,304 561,240 99,280 13 856,837



The Association requested RON 88,441 thousand representing additional works performed by the
Association starting 2010 until the date of commencement of the litigation.

Following several rulings and appeals in 2019 the file was sent to retrial. In 2020 the Court requested a
technical expert report. Based on the past rulings, the expert report issued on 17 February 2022 and
considering the probability of an unfavourable outcome the Group recognized a provision of RON 67,618
thousand.

In 2021, the Group utilized provisions of RON 88,721 thousand following the arbitration sentences issued in
the arbitration disputes no. ICC 22482/MHM, no. ICC 22047/MHM and no. 20540 / MHM between Andritz
Hydro and Hidroelectrica. According to these decisions Hidroelectrica had to pay RON 139,674 thousand
(out of which RON 88,721 thousand were recorded previously as provisions and RON 50,953 thousand
were recorded as trade payables). In 2021, the Company settled through compensations with receivables
from Andritz payables of RON 25,205 thousand, the remaining amount of RON 114,469 thousand included
in other payables (Note 24) was paid in 2022.

(ii) Decommissioning provision

In 2018 and 2019, the management of the Company decided to abandon certain investment projects in
progress (Note 20). As a result, the Company recognized decommissioning provisions against profit or loss
for the present value of the works estimated to be necessary to abandon those assets. The decommissioning
costs were estimated based on studies performed by an external technical expert in 2017, adjusted with
inflation or estimated increase in costs in construction and transportation industry.

Main abandonment costs included in the provision are:

• cost to demolish existing constructions, average demolition cost: RON 195 per cubic meter;

• cost to transport the waste materials to the nearest ecological deposit, average transportation cost: RON
100 per kilometer and per tonne transported;

• environmental tax, in accordance with the legal requirements of RON 120 per tonne of waste;

• cost to deposit the waste at an ecological deposit of RON 100 per tonne.

The costs were discounted using discounts rate between 4.12% and 5.3% (31 December 2021: between 4%
and 4.9%, 31 December 2020: between 2.6% and 2.9% and 1 January 2020: between 2.6% and 2.8%),
depending on the expected period of decommissioning.

In 2021, the Group took-over a decommissioning provision of RON 25,490 thousand related to the wind
farm of the subsidiary Crucea Wind Farm S.A. The effects of changes in assumptions underlying the
decommissioning costs for the wind farm are recognized against property, plant and equipment.

(iii) Tax provisions

Tax provisions of RON 93,121 thousand at 31 December 2022 (31 December 2021: RON 86,560 thousand,
31 December 2020: RON 99,280 thousand and 1 January 2020: RON 96,632 thousand) represent the
present value of the VAT expected to be paid at the write off of the abandoned investment projects
(Note 20).

27. FINANCIAL INSTRUMENTS - Fair Values and Risk Management

(a) Accounting classifications and fair values

In accordance with IFRS 9, the Group’s financial assets and liabilities are measured at amortized cost.
According to the business model of the Group, financial assets and liabilities are held to collect contractual
cash flows and these cash flows are solely payments of principal and interest. The Group did not include
fair value information for financial assets and financial liabilities not measured at fair value if the carrying
amount is a reasonable approximation of fair value.

(b) Financial risk management

Credit risk

Credit risk is the risk that the Group will incur a financial loss if a customer or counterparty to a financial
instrument fails to meet its contractual obligations, and this risk derives mainly from trade receivables, cash
and cash equivalents, and other investments.

Cash and bank deposits are placed in financial institutions that are considered to have high creditworthiness.
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Exposure to credit risk

The carrying amount of financial assets represents the maximum exposure to credit risk.

31 December 31 December 31 December 1 January
2022 2021 2020 2020

Trade receivables 1,350,677 663,528 338,037 306,036
Cash and cash equivalents 660,734 1,104,890 354,845 222,976
Restricted cash 101,057 10,257 10,257 10,257
Investments in corporate bonds,
deposits and government bonds 3,386,083 2,561,467 1,730,071 1,736,855

Total 5,498,551 4,340,142 2,433,210 2,276,124

Trade receivables

The Group’s exposure to credit risk is mainly influenced by the individual characteristics of each client. The
Group has established a credit policy according to which each new business client is analyzed individually
from the point of view of creditworthiness before the conclusion of a contract, so that the sale is made to
the clients with an adequate creditworthiness. For household clients, such credit risk analysis is not
performed due to the nature and volume of the customers. Impairment adjustments of trade receivables
reflect the expected credit losses, calculated based on the loss rates.

Increase of trade receivables is due to significant unbilled revenues due to delays in the invoicing electricity
supplied to end users, due to the implementation of a new billing system for supply activity and due to a
significant increase in new customers. The amount of the unbilled revenues included in trade receivables
amounts to RON 1,116,046 thousand at 31 December 2022 (RON 540,482 thousand at 31 December 2021,
RON 264,784 thousand at 31 December 2020, RON 234,158 thousand at 1 January 2020).

The following table provides information about the exposure to credit risk and expected credit loss (ECL)
for trade receivables as at 31 December 2022:

Weighted Gross
average loss carrying Impairment Net trade

rate amount loss allowance receivables

Not past due 2.45% 1,014,908 (24,896) 990,012
Past due — from 0 to 3 months 36.40% 39,459 (14,363) 25,096
Past due — from 3 to 6 months 62.86% 13,496 (8,483) 5,013
Past due — from 6 months to 1 year 100.00% 19,036 (19,036)
Past due — more than 1 year 100.00% 10,706 (10,706)

Total 1,097,605 (77,484) 1,020,121

Customers analyzed individually 330,556 330,556

Total trade receivables 1,428,161 (77,484) 1,350,677
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The following table provide information about the exposure to credit risk and expected credit loss (ECL) for
trade receivables as at 31 December 2021:

Weighted Gross
average loss carrying Impairment Net trade

rate amount loss allowance receivables

Notpastdue 1.95% 163,198 (3,181) 160,017
Past due—from0to3months 40.29% 7,886 (3,177) 4,709

Pastdue—from3to6months 88.77% 3,710 (3,293) 417

Past due — from 6 months to 1 year 100.00% 3,413 (3,413)
Past due — more than 1 year 100.00% 20,959 (20,959) —

Total 199,166 (34,023) 165,143

Customers analysed individually 498,385 — 498,385

Total trade receivables 697,551 (34,023) 663,528

The following table provide information about the exposure to credit risk and expected credit loss (ECL) for
trade receivables as at 31 December 2020:

Weighted Gross Impairment
average loss carrying losses Net trade

rate amount allowance receivables

Not past due 1.62% 176,557 (2,857) 173,700
Past due — from 0 to 3 months 50.12% 11,896 (5,963) 5,933
Past due — from 3 to 6 months 100.00% 6,199 (6,199)
Past due — from 6 months to 1 year 100.00% 3,383 (3,383)
Past due — more than 1 year 100.00% 4,273 (4,273)

Total 202,308 (22,675) 179,633

Customers analysed individually 158,404 — 158,404

Total trade receivables 360,712 (22,675) 338,037

The following table provide information about the exposure to credit risk and expected credit loss (ECL) for
trade receivables as at 1 January 2020:

Weighted Gross Impairment
average loss carrying losses Net trade

rate amount allowance receivables

Not past due 1.76% 133,257 (2,351) 130,906

Past due — from 0 to 3 months 62.16% 23,807 (14,799) 9,008
Past due — from 3 to 6 months 100.00% 2,921 (2,921)

Past due — from 6 months to 1 year 100.00% 1,253 (1,253)

Past due — more than 1 year 100.00% 176 (176) —

Total 161,414 (21,500) 139,914

Customers analysed individually 166,122 — 166,122

Total trade receivables 327,536 (21,500) 306,036

Customers analyzed individually represent outstanding amounts from customers for which the Group
believes that there is a negligible risk to collect.
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Loss rates for 2022 are based on the actual credit loss experienced over the past five years (2021: four
years and 2020: three years).

The Group has guarantees received from customers of RON 907,555 thousand at 31
(RON 593,039 thousand at 31 December 2021, RON 432,851 thousand at 31
RON 386,010 thousand at 1 January 2020). These are guarantees for payment in the form
guarantee received in relation to electricity sales contracts.

Liquidity risk

Liquidity risk represents the risk that the Group may have difficulties in meeting the obligations associated
with financial liabilities settled by transfer of cash or another financial asset. The Group has significant cash
and cash equivalents and short-term investments, therefore it does not face significant liquidity risk.

The Group monitors the level of cash inflows forecasted from collection of trade receivables, as well as the
level of cash outflows forecasted for the payment of loans, trade and other payables. The Group aims to
maintain a level of current bank accounts and bank deposits that exceeds the cash outflows forecasted for
the payment of financial liabilities.

Exposure to liquidity risk

The following table shows the remaining contractual maturities of financial liabilities at the reporting date.
The contractual cash flows are presented gross and undiscounted, and include estimated contractual interest
payments.

Carrying
amount

Contractual cash flows

December 2022
December 2020;
of bank letters of

31 December 2022 Total < 12 months 1 — 5 Years > 5 years

Financial liabilities
Trade payables 283,424 283,424 282,996 428 —

Bank borrowings 484,492 513,201 103,302 386,803 23,096
Lease liabilities 15,401 17,881 8,301 4,677 4,903

Total 783,317 814,506 394,599 391,908 27,999

Contractual cash flows

Carrying
31 December 2021 amount Total < 12 months 1 — 5 Years > 5 years

Financial liabilities
Trade payables 173,927 173,927 171,421 2,506 —

Bank borrowings 577,796 581,514 95,251 371,222 115,041
Lease liabilities 12,506 15,536 4,500 5,243 5,793

Total 764,229 770,977 271,172 378,971 120,834

Contractual cash flows

Carrying
31 December 2020 amount Total < 12 months 1 — 5 Years > 5 years

Financial liabilities
Trade payables 178,389 178,389 172,746 5,643
Bank borrowings 31,923 32,044 29,057 2,987
Lease liabilities 21,014 21,637 8,583 13,054

Total 231,326 232,070 210,386 21,684
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Contractual cash flows

Carrying
1 January 2020 amount Total < 12 months 1 — 5 Years > 5 years

Financial liabilities
Trade payables 175,164 175,164 161,426 13,738
Bank borrowings 70,007 71,494 44,300 27,194

Lease liabilities 19,595 20,269 4,775 15,494 —

Total 264,766 266,927 210,501 56,426 —

Market risk

Market risk is the risk that changes in market prices — foreing exchange rate and interest rate — will affect
the Group’s profit or the value of the financial instruments held. The objective of market risk management
is to control market risk exposures within acceptable parameters, while optimizing the return.

(i) Interest rate risk

The Group has long-term bank borrowings with variable interest rates, which may expose the Group to
interest rate risk.

31 December 31 December 31 December 1 January
2022 2021 2020 2020

Fixed-rate instruments
Financial assets
Restricted cash 101,057 10,257 10,257 10,257

Investments in corporate bonds,
deposits and government bonds 3,386,083 2,561,467 1,730,071 1,736,855

Total 3,487,140 2,571,724 1,740,328 1,747,112

Financial liabilities
Lease liabilities (15,401) (12,506) (21,014) (19,595)

Total (15,401) (12,506) (21,014) (19,595)

Variable—rate instruments
Financial liabilities
Bank borrowings (484,492) (577,796) (31,923) (70,007)

Total (484,492) (577,796) (31,923) (70,007)

Fair value sensitivity analysis offixed-rate instruments

The Group has no financial assets and financial liabilities with a fixed interest rate recognized at fair value
through profit or loss. Therefore, a change in interest rates on the reporting date would not result in a gain
or loss in profit or loss.

F-1o6



Cash flow sensitivity analysis of variable-rate instruments

A reasonably possible change of 50 basis points in interest rates at the reporting date would have increased
(decreased) the profit before tax by the amounts shown below. This analysis assumes that all other variables,
in particular currency exchange rates, remain constant.

Increase! (decrease) of
Profit before tax

50 bp increase 50 bp decrease

2022
Variable-rate instruments (2,422) 2,422
2021
Variable-rate instruments (821) 17
2020
Variable-rate instruments (160) 160

(ii) Currency risk

The Group is exposed to transactional foreign currency risk to the extent that there is mismatch between the
currencies in which sales, purchases, receivables and borrowings are denominated and the respective
functional currencies of Group companies. The functional currency of the Group is the Romanian Leu
(RON).

The currency in which these transactions are primarily denominated are RON. Certain liabilities are
denominated in foreign currencies as EUR and USD. The Group’s risk management policy is to primarily
use the local currency. The Group does not use derivative instruments or hedging instruments.

31 December 2022
— RON thousand equivalent of the currency —

EUR USD CHF HUF

Trade receivables 221
Investments in corporate bonds, deposits and
government bonds 351,338 — —

Cash and cash equivalents 4,020 228 2
Trade payables (3,971)
Bank borrowings (483,013)
Lease liabilities (13,585) — — —

Net statement of financial position exposure (144,990) 228 2 —

31 December 2021
— RON thousand equivalent of the currency —

EUR USD CHF HUF

Trade receivables 2,788
Cash and cash equivalents 99,503 225 334 200
Trade payables (4,666) (175)
Bank borrowings (574,400)
Lease liabilities (8,668) — — —

Net statement of financial position exposure (485,443) 50 334 200

F-lo7



31 December 2020
— RON thousand equivalent of the currency —

EUR USD CHF HUF

Cash and cash equivalents 1,046 131 314 200
Trade payables (69,930) (159)
Bank borrowings (26,944)
Lease liabilities (16,060)

Net statement of financial position exposure (111,888) (28) 314 200

1 January 2020
— RON thousand equivalent of the currency —

EUR USD CHF HUF

Cash and cash equivalents 347 174 307 218
Trade payables (53,254) (176) (1)
Bank borrowings (70,007)
Lease liabilities (4,198)

Net statement of financial position exposure (127,112) (2) 307 217

The following exchange rates have been applied:

31 December 31 December 31 December 1 January
2022 2021 2020 2020

RON/EUR 4.9474 4.9481 4.8694 4.7793
RON / USD 4.6346 4.3707 3.966 4.2608
RON / CHF 5.0289 4.7884 4.4997 4.4033
RON/100HIJF 1.2354 1.3391 1.3356 1.4459

Sensitivity analysis

A 5% appreciation of the Romanian leu (RON) against all other foreign currencies as at 31 December
would have affected the profit before tax by the amounts shown below. This analysis assumes that all other
variables remain constant.

Increase/ Increase! Increase!
(decrease) of (decrease) of (decrease) of
Profit before Profit before Profit before

tax tax tax
2022 (RON 2021 (RON 2020 (RON
thousand) thousand) thousand)

EUR 7,250 24,272 5,594
USD (11) (3) 1
CHF (17) (16)
100 HUF (10) (10)

Total 7,239 24,242 5,569
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A 5% depreciation of the Romanian leu (RON) against all other foreign currencies as at 31 December
would have affected the profit before tax by the amounts shown below. This analysis assumes that all other
variables remain constant.

Increase! Increase! Increase!
(decrease) of (decrease) of (decrease) of
Profit before Profit before Profit before

tax tax tax
2022 (RON 2021 (RON 2020 (RON
thousand) thousand) thousand)

EUR (7,250) (24,272) (5,594)
USD 11 3 (1)
CHF 17 16
100 HUF 10 10

Total (7,239) (24,242) (5,569)

28. ACQUISITION OF SUBSIDIARIES

In March 2021 Hidroelectrica gain control of Crucea Wind Farm S.A. and Hidroelectrica Wind Services
S.R.L. following a share purchase agreement concluded with STEAG GmbFl for the acquisition of 100%
shares of above mentioned companies.

The total consideration transferred was EUR 130 million, out of which EUR 51.1 million purchase price for
the shares and EUR 78.9 million settlement of former shareholder loan. There was no other contingent
payment. The Group incurred acquisition related costs of RON 1,362 thousand for due diligence and legal
fees. These costs are included in other operating expenses.

For the 9 months period ended 31 December 2021, the subsidiaries contributed revenue of RON 164,579
thousand and profit of RON 38,946 thousand to the Group’s results. If the acquisition had occurred on
1 January 2021, management estimates that the consolidated revenue for the year 2021 would have been
RON 6,519,268 thousand, and consolidated profit for the year would have been RON 3,145,893 thousand.
In determining these amounts, management has assumed that the fair value adjustments that arose on the
date of the acquisition would have been the same if the acquisition had occurred on 1 January 2021.
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The following table summarises the amounts of assets acquired and liabilities assumed at the date of
acquisition:

RON
thousand

Property, plant and equipment 585,900
Intangible assets 2,573
Green certificates 54,614
Inventories 58
Trade and other receivables 4,523
Other current assets 8,729
Cash and cash equivalents 36,964
Deferred tax assets 18,223

Total fair value of assets acquired 711,585

Lease liabilities 7,571
Provisions 25,490
Trade and other payables 4,790
Current income tax 43
Employee benefits 179
Other current liabilities 1,122

Total fair value of liabilities assumed 39,197

Fair value of identifiable net assets acquired 672,388

The result of the transaction is as follows:

RON

Fair value identifiable net assets acquired 672,388
Consideration transferred 640,858

Gain on bargain purchase 31,530

The valuation of the assets and liabilities was carried out by an valuation expert.

The valuation techniques used in measuring the fair value of material assets acquired were as follows:

Assets acquired Valuation technique

Property, plant and equipment Market comparison technique and cost technique:
The valuation model based on the cost method considers the current
replacement cost of the asset, from which depreciation elements that lead to
the loss of value of the asset as a result of physical, functional or external
depreciation are deducted.
The direct comparison approach was used for equipment for which there is
an active market for similar items.
Significant unobservable inputs were:

— The replacement cost as determined based on historical cost,
indexed with price indices according to the catalogues published
by specialized institutions;

— Physical deterioration (average 23%);

— Functional obsolescence (18%);

— External obsolescence has not been identified.
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In September 2020 the Company regained control over its subsidiary, Hidroserv S.A. (see Note 1), for no
consideration. The fair values of the assets and liabilities acquired were as follows:

RON
thousand

Property, plant and equipment 60,383
Other assets 6,026
Inventories 17,211
Trade receivables 22,436
Other current assets 4,289
Cash and cash equivalents 9,426
Deferred tax assets 7,277

Total assets 127,048

Employee benefits 35,632
Bank loans 5,948
Deferred income 296
Trade payables 10,700
Provisions 4,535
Other liabilities 43,661

Total liabilities 100,772

Gain from regaining control 26,276

For the 3 months period ended 31 December 2020, the subsidiary contributed revenue of RON 13,098
thousand and profit of RON 21,090 thousand to the Group’s results. If the acquisition had occurred on
1 January 2020, management estimates that the consolidated revenue for the year 2020 would have been
RON 3,841,443 thousand, and consolidated profit for the year would have been RON 1,539,442 thousand.
In determining these amounts, management has assumed that the fair value adjustments that arose on the
date of the acquisition would have been the same if the acquisition had occurred on 1 January 2020.

29. COMMITMENTS

29.2 Contractual commitments

The Group has the following contractual commitments:

31 December 31 December 31 December
2022 2021 2020

Acquisition of property, plant and equipment and
intangible assets 545,184 761,087 710,977

29.3 Guarantees

The Group issued good performance guarantees of RON 35,213 thousand at 31 December 2022
(31 December 2021: RON 48,018 thousand, 31 December 2020: RON 86,626 thousand; 1 January
2020: RON 142,140 thousand) mainly in relation to its obligations to deliver electricity, and in relation to
its payment obligations related to electricity purchase transactions on the day-ahead and intra-day markets.

30. CONTINGENCIES

30.1 Litigation, claims and tax uncertainties

The main litigations involving the Group, with a potential exposure of RON 882,864 thousand as at
31 December 2022 (31 December 2021: RON 736,681 thousand; 31 December 2020: RON 692,800
thousand), are disclosed as contingent liabilities:
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a) Litigation with Ministry ofEnergy

Potential exposure: RON 373,050 thousand as at 31 December 2022, 2021 and 2020

Plaintiff: Ministry of Energy

File no. 3200/2/2018

The Ministry of Energy claims the following:

1. enforcing the Company to consent to conclude an addendum to the concession agreement as follows:

a) the Ministry of Energy, as grantor, to be able to change the royalty discretionary; and

b) the annual royalty to be changed to an amount equal to the annual depreciation of property,
plant and equipment subject to royaltee as per the concession agreement.

2. The Ministry of Energy also claims RON 373,050 thousand representing additional royalties for the
period 2013 — 2018 computed as described in ib) above.

The Court appointed an expert to determine the amount payable by the Group, if any. The court also
approved an expert engaged by the Group. Both experts concluded that the royalty calculated and paid by
the Group for the period 2013 — 2018 was in accordance with the provisions of the concession agreement
and is accurate and complete.

On 11 May 2021, the first Court rejected the claims of the Ministry of Energy as groundless. During 2022,
the Ministry of Energy appealed the Court decision, but no date for the first court appearance was
established.

Based on this first court ruling, management estimates that the litigation will be ruled in favor of the Group
and consequently an outflow of resources is not probable.

b) Litigations with Tax authorities regarding past tax treatments

Potential exposure: RON 214,385 thousand as at 31 December 2022, 2021 and 2020

Plaintiff: Hidroelectrica

The Company was subject to a general tax inspection covering the period 0 1.01.2006-30.06.2012 concluded
with several tax decisions issued by ANAF in 2014, which imposed additional taxes of RON 214,385
thousand, which includes mainly income tax of RON 26,513 thousand and related late payment interest and
penalties of RON 119,448 thousand, value added tax of RON 37,677 thousand and related late payments
interest and penalties of RON 27,339 thousands. The Company filed a complaint in Court in 2015
requesting the cancellation of the tax decisions.

In 2021 the experts appointed by the Court issued their report, which concluded that ANAF is entitled to
receive RON 511 thousand plus interest and penalties. ANAF objected to the experts’ report. In
February 2023, the independent experts submitted the updated report containing responses to the ANAF’s
objections. In the updated report, the experts concluded that ANAF is entitled to receive RON 987
thousand.

On 7 April 2023 the Court of Apeal pronounced the sentence through which ANAF tax decision regarding
to the Company’s additional payment obligations of 214,385 thousand was cancelled. The decision can be
appealed by ANAF.

Based on the final decision of the Bucharest Court of Appeal in the Company’s insolvency file according to
which ANAF is deprived of the right to request payment of the tax obligations imposed by the tax
decisions, and based on the experts’ report which is favorable to the Group, as well as the Court of Apeal
ruling from 7 April 2023, management estimates that the litigation will be ruled in the Group’s favor, and
consequently an outflow of resources is not probable.

c) Dispute over the additional tax for electricity producers claimed

Potential exposure: RON 62,052 thousand as at 31 December 2022

Tax for electricity producers was subject to multiple changes with respect to the method of computation
during 2022. The latest change was instated through Law no. 357/2022, which was published on
16 December 2022. The Company applied the provisions of the law starting with 16 Decembre 2022.

As previously mentioned in Note 11 D, the Company was subject to a tax control by the General Antifraud
Devision of ANAF on the tax for electricity producers. As per the control report on 11 Aprilie 2023, the
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tax authorities applied the changes introduced by the law retroactively starting 1 September 2022, and
therefore computed additional tax of RON 62,052 thousand.

The applicability of the Law no. 357/2022 from 1 September 2022 could be challenged on the grounds of
unconstitutionality considering that article no. 15 from the Constitution of Romania provides that a law
disposes only for the future. Based on the unconstitutionality argument, the Company will challenge in
Court the additional tax established by the tax authorities. The management assess that there are strong
arguments of winning this litigation.

d) Litigation with Hidroconstructia SA

Potential exposure: RON 98,762 thousand as at 31 December 2022

Plaintiffi Hidroconstructia SA
File no. 12257/3/2022

Hidroconstructia SA filed claims to recover RON 98,762 thousand consisting of unrealized profits as a result
of the suspension by Hidroelectrica of the construction works related to the Fagaras Hoghiz investment
project. Also, Hidroconstructia requested the court to enforce the termination of the underlying contract.

In January 2023, the Court ruled in favor of the Company, rejecting Hidroconstructia’s claims. The decision
can be appealed. Based on the initial first Court ruling, management estimates that the litigation will be
ruled in favor of the Group and consequently an outflow of resources is not probable.

e) Arbitration with Romelectro S.A.

Potential exposure: RON 29,250 thousand as at 31 December 2022 and RON 43,881 thousand as at
31 December 2021

Plaintiff: Romelectro S.A.
File no. 8/2021, currently File no. 30/2022

Hidroelectrica filed an arbitration request for RON 78.7 million representing penalties for delayed works and
related interest, plus legal expenses in relation to the Retehnologizare Stejaru investment project.

Romelectro made its counterclaims of EUR 8,868 thousand, equivalent of RON 43,881 thousand, plus
related interest, VAT and legal expenses. The claims refer mainly to costs incurred and lost profit by
Romelectro due to delays in execution of the contract generated by Hidroelectrica.

During 2022, due to insolvency of Romelectro, Hidroelectrica requests for RON 78.7 million was
terminated, as Flidroelectrica will be entitled to requests these amounts in the insolvency procedure.

Following the termination of Hidroelectrica request, file no. 30/2022 was constituted, containing only
Romelectro claims.

During 2022, Romelectro adjusted their initial claims and requested only EUR 5,917 thousand, the
equivalent of RON 29,250 thousand, plus VAT and legal expenses. The claims mainly refer to the counter
value of the costs borne by Romelectro, generated by delays attributable to Hidroelectrica, such as site
organization costs, personnel costs, finance costs.

In December 2022, the Arbitration Court requested a financial and accounting analysis to be performed by
an independent expert. Currently, the expert report is being drafted, next terms being 27 and 28 April 2023.

Based on the legal analysis of the contract between the parties and the documents related to the project, the
Group argues that the delays in the execution of the project are not attributable to Hidroelectrica, but to
Romelectro, which constantly proposed technical solutions that were not in conformity with the contract.

Based on the above, management estimates that the litigation will be ruled in favor of the Group and
consequently an outflow of resources is not probable.

f) Litigation with Hidroconstructia SA

Potential exposure: RON 32,832 thousand as at 31 December 2022, 2021 and 2020

Plaintiff: Hidroconstructia SA
Files no. 44443/3/2016 and 11314/3/2021

Hidroconstructia SA claims the costs generated by the suspension of construction works rendered before the
Company’s insolvency. The Group argues that such claims have no grounds considering the insolvency
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process of Hidrolectrica and the fact that the claimant lost its right to claims as it failed to register the
claim in the table of creditors.

In March 2018 the first Court rejected the claims of Hidroconstructia SA. This ruling was contested by
Hidroconstructia SA. The Group also contested the ruling, as it provided for legal fees for Hidroelectrica.

In April 2019 the Court of appeal sent the case back to the first court for reexamination. The dispute was
reopen by the first Court (file no. 11314/3/2021).

In April 2022, the Court requested an expertise report in hydrotechnical constructions and an accounting
expertise report to be performed by independent experts. Currently, the expert report is being drafted, next
term being 13 June 2023.

Based on the initial first Court ruling, management estimates that the litigation will be ruled in favor of the
Group and consequently an outflow of resources is not probable.

g) Litigation with Beny Alex S.R.L.

Potential exposure: RON 43,570 thousand as at 31 December 2022, 2021 and 2020

Plaintiff: Beny Alex SRL
File no. 36646/3/2018*

Beny Alex SRL claims the amount of additional works performed based on the subcontracting agreement
concluded with Hidroserv (the Company’s subsidiary). The first Court overruled the claim on the grounds of
prescription of the material right of action. In 2020 Benny Alex appealed to this ruling. The appeal was
approved by the Court of judicial control, which fully cancelled the initial Court ruling and resent the case
to the first Court for reexamination.

In December 2022, an independet expertise report was finalized. Based on the expert report the value of the
additional works performed is RON 40,115 thousand. Hidroelectrica submitted objections to the report.
Currently, the objections are drafted, the next term being 5 May 2023.

Beny Alex made the same claims against Hidroserv in 2017, as part of Hidroserv’s insolvency procedure. In
a separate rulling, the Court rejected Beny Alex claims against Hidroserv in 2018, the decision is final and
not eligible for appeal.

In addition, the Group argues that the claims of Beny Alex refer to costs incurred by the plaintiff during the
Company’s insolvency, for which Beny Alex did not made any request for payment during the insolvency
procedure, and consequently the right of Beny Alex to claim the payment of these amounts after the end of
the Company’s insolvency has expired. Consequently, management estimates the litigation will be ruled in
favor of the Group and consequently an outflow of resources is not probable.

h) Litigation with Hidroconstructia SA

Potential exposure: RON 28,963 thousand as at 31 December 2022, 2021 and 2020

Plaintiff: Hidroconstructia SA
File no. 31451/3/2020

Hidroconstructia SA filed claims in the amount of RON 28,963 thousand representing discounts granted
during 2014 — 2019 to the Group for construction of ARE Siriu-Surduc project, as well as indexation of the
price of workings perfomed during the respective period.

As per contract between the parties, Hidroconstructia granted discounts to Hidroelectrica and agreed to
maintain the prices flat as long as Hidroelectrica will ensure the financing of the project.

Hidroconstructia claims that Hidroelectrica failed to ensure the financing of the project and is entitled to
recover the discounts granted.

In September 2022, the independent expert issued a report establishing a potential liability between
RON 8,904 thousand and RON 31,158 thousand. The independent expert did not analyse if the Group failed
or not to finance the project.

Considering that the Group does not have a liability to Hidroconstructia in respect of the works made
during 2014 — 2019 for ARE Siriu — Surduc project, the management assessess that the condition to ensure
the financing of the project were met by Hidroelectrica and estimates that the litigation will be ruled in
favor of the Group and consequently an outflow of resources is not probable.

On 10 April 2023, the court rejected Hidrocontructia claims, this decision can be appealed.
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30.2 Fiscal environment

Tax audits are frequent in Romania, consisting of thorough verifications of taxpayers’ accounting records.
Such audits sometimes take place months or even years after the establishment of the tax liabilities.
Consequently, companies may be found liable for significant taxes and fines. In addition, the tax legislation
is subject to frequent changes, and the authorities often show inconsistency in the interpretation of law.

Tax returns may be subject to revision and corrections by the tax authorities, generally for a five years
period after they are filed with the tax authorities.

Romanian tax authorities carried out tax audits on Hidroelectrica’s income tax and value added tax until
20 June 2012, while on Hidroserv’s income tax until 31 December 2014. No tax audits were performed on
Crucea Wind Farm and Hidroelectrica Wind Services.

Management believes that adequate provisions have been recognised in the consolidated financial statements
for all significant tax liabilities; however, a risk persists that tax authorities might have different views.

30.3 Decommissioning obligations

As described in Note 4 a4), the Group identified decommissioning obligations in relation to its hydro-power
facilities. Management estimates that, except for the assets abandoned or switched to post-utilisation upon
management decisions, and except for its wind farm, for which decommissioning provisions are recognised
(see Notes 20 and 26), the occurrence of events that would require abandonment or switching to post
utilisation of other assets in the public domain or hydro-power plants owned by the Group by the end of
the concession contract (31 years from 31 December 2022) is unlikely, considering the long useful life of
dams, which can be significantly extended over 100 years by maintenance and improvements.

31. RELATED PARTIES

a) Ultimate controffing party

The Company’s shareholders are the Romanian State, represented by the Ministry of Energy, with a
shareholding of 80.0561% and Fondul Proprietatea SA with a shareholding of 19.9439% as at 31 December
2022.

b) Transaction with key management personnel

Key management personnel include the members of the Board of Directors and Supervisory Board.

Board of Directors remuneration 2022 2021 2020

Expenses recognized during the year
Fixed component 2,343 2,325 2,343
Variable component accrual 8,201 8,201 8,201
Reversal of overaccrual of the previous year — (3,053) —

Total 10,544 7,473 10,544

Payments made in the year 2022 2021 2020

Fixed component 2,343 2,325 2,343
Variable component (for the previous year) 8,201 5,148 4,167

Total 10,544 7,473 6,510

The Board of Directors include 5 directors appointed for 4 years.

Remuneration of executive directors consists of a fixed monthly salary limited to six times the average
monthly gross salary for the last 12 months prior to appointment published by National Institute of Statistics
(INS) for the Company’s activity code (CAEN) according to the classification of activities in the national
economy, and a variable component calculated on the basis of the financial and non-financial performance
indicators, negotiated and approved by the general meeting of shareholders.
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The financial and non-financial performance indicators based on which the variable remuneration is
determined include:

— Financial indicators: Revenues, adjusted EBITDA rate, Gross profit, Liquidity (current ratio),
Indebdtness (debt ratio); outstanding payments to the State budget;

— Operating indicators: percentage of completeness of investment plan, percentage of completeness of
maintenance plan, powerplants availability;

— Services indicators: degree of realization of system services and obligations regarding supply/sale of
electricity;

— Corporate governance indicators: timely preparation of the revenues and expenses budget;
establishment of policies for risk management and control and implementation of the internal control
system.

The variable component of the remuneration of the Board of Directors approved by shareholders decision in
2019 is limited to 3.5 times the monthly fixed component. The maximum amount of the variable component
for all the Board of Directors is RON 8,201 thousand. The variable component is not subject to future
service conditions.

The Company accrued RON 8,201 thousand at 31 December 2022 for the variable component of the Board
of Directors’ remuneration (31 December 2021: RON 8,201 thousand, 31 December 2020: RON 8,201
thousand; 1 January 2020: RON 4,101 thousand).

The Company has no contractual obligations related to pensions to its former directors.

Supervisory Board remuneration

2022 2021 2020

Expenses recognized during the year
Fixed component 890 921 890
Variable component accrual 1,038 1,038 1,038
Reversal of overaccual of the previous year (148) (148) (233)

Total 1,780 1,810 1,695

Payments made in the year 2022 2021 2020

Fixed component 890 920 890
Variable component (for the previous year) 890 890 805

Total 1,780 1,810 1,695

The Supervisory Board consists of 7 members appointed for 4 years.

Remuneration of the members of the Supervisory Board was approved by shareholders decision in 2019.
According to this decision, the remuneration of the Supervisory Board members consists of a monthly fixed
salary, limited to two times the average monthly gross salary for the last 12 months prior to appointment
published by National Institute of Statistics for the Company’s activity code (CAEN) according to the
classification of activities in the national economy. The variable component is limited to 12 fixed monthly
salaries. The financial and non-financial indicators based on which the variable remuneration for the
members of the Supervisory Board is determined are the same as for the Board of Directors.

The Group accrued RON 1,038 thousand at 31 December 2022 for the variable component of the
Supervisory Board (31 December 2021: RON 1,038 thousand, 31 December 2020: RON 1,038 thousand;
1 January 2020: RON 1,635 thousand).

There were no loans granted to the members of Supervosory Board or Board of Directors in 2022, 2021
and 2020. No guarantees were granted / received to I from the members of Supervosory Board or Board of
Directors.
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c) Transactions with other companies in which the State has control or significant influence

In the normal course of business, the Group has transactions with other entities in which the State has
control or significant influence, mainly related to the tax on industrial water, the purchase of electricity,
transport and system services and sales of electricity, as follows:

Payables
Purchases (including VAT)

(without VAT) 31 December
Supplier 2022 2022

Administratia Nationala Apele Romane 436,700 78,625
Transelectrica (Romanian Electricity System Operator) 452,299 70,417
OPCOM (Romanian Electricity Market Operator) 368,245 85
SN Nuclearelectrica SA 185,197 (41,256)
Distributie Energie Electrica Romania 111,807 14,902
Others 17,442 1,564

Total 1,571,690 124,337

Payables
Purchases (including VAT)

(without VAT) 31 December
Supplier 2021 2021

Administratia Nationala Apele Romane 524,275 71,671
Transelectrica (Romanian Electriicty System Operator) 128,822 24,931
OPCOM (Romanian Electricity Market Operator) 10,410 572
Hidroconstructia 23,524 13,215
Others 20,544 2,386

Total 707,575 112,775

Payables
Purchases (including VAT)

(without VAT) 31 December
Supplier 2020 2020

Administratia Nationala Apele Romane 299,242 53,848
Transelectrica (Romanian Electriicty System Operator) 68,680 9,516
Others 21,829 1,388

Total 389,751 64,752

Payables
(including VAT)

1 January
Supplier 2020

Administratia Nationala Apele Romane 43,369
Transelectrica (Romanian Electriicty System Operator) 7,181
Others 837

Total 51,387
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Receivables
Gross Receivables Net

Carrying Carrying
Sales amount Impairment amount

(without VAT) (including VAT) loss (including VAT)

Client 2022 31 December 2022

Transelectrica (Romanian
Electricity System Operator) 2,063,761 276,208 276,208
Electrica Furnizare 518,952 42,420 42,420
OPCOM (Romanian Electricity
Market Operator) 1,233,993 2,821 2,821
E.ON Energie Romania 305,686 27,343 27,343
Engie Romania 143,877 6,539 6,539
Distributie Energie Electrica
Romania 78,198 73 (16) 57
Romaero 3,439 7,502 (7,502) —

Metrorex 7,753 8,024 (7,819) 205
Others 178,243 155,019 (15,671) 139,348

Total 4,533,902 525,949 (31,008) 494,941

Other customers include mainly public institutions, local authorities and public educational institutions to
which the Company supplied electricity in 2022.

Receivables
Gross Receivables Net

Carrying Carrying
Sales amount Impairment amount

(without VAT) (including VAT) loss (including VAT)

Client 2021 31 December 2021

Transelectrica (Romanian
Electriicty System Operator) 1,468,065 336,422 336,422
Electrica Furnizare 197,642 14,279 14,279
OPCOM (Romanian Electricity
Market Operator) 1,267,616 486 486
E.ON Energie Romania 151,198 10,412 10,412
STh Bucharest 53,489 10,684 10,684
Metrorex 43,531 16,723 16,723
Engie Romania 368,664 2,594 2,594
Others 14,475 7,981 7,981

Total 3,564,680 399,581 399,581
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Receivables
Gross Receivables Net

Carrying Carrying
Sales amount amount

(without VAT) (including VAT) Impairment loss (including VAT)

Client 2020 31 December 2020

Transelectrica (Romanian
Electriicty System Operator) 561,203 73,621 73,621
Electrica Fumizare 453,485 34,424 34,424
OPCOM (Romanian
Electricity Market Operator) 392,862 8 8
E.ON Energie Romania 137,136 12,019 12,019
STB Bucharest 40,249 30,085 30,085
Metrorex 35,236 — —

Others 21,958 18,579 18,579

Total 1,642,128 168,736 168,736

Receivables
Gross Receivables Net

Carrying Carrying
amount amount

(including VAT) Impairment loss (including VAT)

Client 1 January 2020

Transelectrica (Romanian Electriicty System
Operator) 88,916 88,916
Electrica Furnizare 24,408 24,408
OPCOM (Romanian Electricity Market Operator)
Engie Romania 15,374 15,374
E.ON Energie Romania 8,550 8,550
STB Bucharest 21,771 21,771
Metrorex 30,652 30,652
Others 2,679 2,679

Total 192,350 192,350

32. TRANSITION TO IFRS-EU

The accounting policies set out in Note 6 have been applied in preparing the financial statements for the
years ended 31 December 2022, 31 December 2021 and 31 December 2020, and in the preparation of an
opening IFRS statement of financial position at 1 January 2020 (the Group’s date of transition).

In preparing its opening IFRS-EU statement of financial position, the Group has adjusted the amounts
reported previously in financial statements prepared in accordance with Order of the Minister of Public
Finance no. 2844/20 16 — i.e. previous general accepted accpunting practices (“GAAP”). An explanation of
how the transition from previous GAAP to IFRS-EU has affected the Group’s financial position and
financial performance is set out in the following tables and the notes that accompany the tables.
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Reconciliation of equity

Note
Previous
GAAP

Effects of
subsequent Effect of
events and transition to

accounting errors IFRS-EU

1 January 2020

IFRS-EU

B(li)
B(vi)

C(ii)
C(ii)
C(ili)

C(ili)
A, 8(i), (ii),

(v), (vi)

A(ili)

A(iv)

A(iv)
B,C(iv)
B,C(iv)

14,695,507
3,442

10,257
216,776

14,925,982

70,883
327,536

1,736,855
222,976

8,196

2,366,446

17,292,428

4,482,394
1,028,871

39,619
6,458,436

687,947
2,398,101

15,095,368

26,446
14,530

155,795
708,992

101,207
582,561

13,738
14,096

1,617,365

43,561
5,065

161,426

181,676
36,998
32,019
98,756
20,194

579,695

2,197,060

17,292,428

(22,873)
(21,500)

— 1,028,871
— (1,028,871)
— (39,619)

6,458,436
687,947

2,328,113

14,985,761

26,446
14,530

195,414
350,349

13,738
14,096

1,315,140

43,561
5,065

161,426
31,460

181,676
5,538

69,060
183,300
20,194

701,280

2,016,420

17,002,181

A,B(i) (263,492)

(263,492) —

A

— 14,432,015
— 3,442

10,257
216,776

________________

14,662,490

— 48,010
— 306,036
— 1,736,855
— 222,976
— 25,814

— 2,339,691

17,002,181

5,511,265

17,618

(26,755)

(290,247)

A,B(vli)

Assets
Non-current assets
Property, plant and equipment
Intangible assets
Restricted cash
Other non-current assets

Total non-current assets

Current assets
Inventories
Trade receivables
Short-term investments
Cash and cash equivalents
Other current assets

Total current assets

Total assets

Equity
Share capital
Inflation adjustment to share capital
Public patrimony
Revaluation reserve
Other reserves
Retained earnings

Total equity

Liabilities
Non-current liabifities
Bank borrowings
Lease liabilities
Deferred income
Deferred tax liabilities

Employee benefits
Provisions
Trade payables
Other payables

Total non-current liabilities

Current liabilities
Bank borrowings
Lease liabilities
Trade payables
Contract liabilities
Current tax liabilities
Deferred income
Employee benefits
Provisions
Other payables

Total current liabffities

Total liabilities

Total equity and liabilities

(69,987) —

(69,987) (39,619)

(358,643)

(341,844) 39,619

39,619

16,799
— 101,207
— 599,360

31,460

(31,460)
12,101

109,483

121,584

(220,260)

(290,247)

24,940
(24,940)

39,619
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Previous
GAAP

Effects of
subsequent Effect of
events and transition to

accounting errors IFRS-EU IFRS-EU

31 December 2022

Assets
Non-current assets
Property, plant and equipment 19,486,017 35,346 19,521,363
Intangible assets 41,596 (35,346) 6,250
Restricted cash 101,057 — — 101,057
Otner investments 351,338 — — 351,338
Other non-current assets 218,236 — — 218,236

Total non-current assets 20,198,244 — — 20,198,244

Current assets
Inventories 72,433 72,433
Trade receivables 1,350,677 — 1,350,677
Other investments 3,034,745 — — 3,034,745
Cash and cash equivalents 660,734 — — 660,734
Other current assets 115,400 — — 115,400

Total current assets 5,233,989 — — 5,233,989

Total assets 25,432,233 25,432,233

Equity
Share capital 4,484,594 — 1,028,872 5,513,466
Inflation adjustment to share capital 1,028,872 — (1,028,872) —

Public Patrimony 45,324 — (45,324) —

Revaluation reserve 11,084,018 (62,683) 11,021,335
Other reserves 1,023,188 — — 1,023,188
Retained earnings 3,966,177 62,683 — 4,028,861

Total equity 21,632,173 — (45,324) 21,586,850

Liabifities
Non-current liabifities
Bank borrowings 390,491 — 390,491
Lease liabilities 7,567 — 7,567
Deferred income 136,198 45,324 181,522
Deferred tax liabilities 1,315,946 — 1,315,946
Employee benefits 121,840 — 121,840
Provisions 817,089 — 817,089
Trade payables 428 428
Other liabilities 5,765 — — 5,765

Total non-current liabilities 2,795,324 — 45,324 2,840,648

Current liabilities
Bank borrowings 94,001 — 94,001
Lease liabilities 7,834 — 7,834
Trade payables 282,996 — 282,996
Contract liabilities 84,684 — 84,684
Current tax liabilities 171,978 — 171,978
Deferred income 5,696 — 5,696
Employee benefits 71,047 34,798 105,845
Provisions 156,558 (34,798) 121,760
Tax for electricity producers 91,370 — 91,370
Other current liabilities 38,571 — — 38,571

Total current liabilities 1,004,735 — — 1,004,735

Total liabifities 3,800,059 — 45,324 3,845,383

Total equity and liabilities 25,432,233 — — 25,432,233
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Reconciliation of comprehensive income

Previous
GAAP

Effects of
subsequent Effect of
events and transition to

accounting errors IFRS-EU

Year ended 31 December 2022

IFRS-EU

9,451,955
66,812 (20,563)

(450,963)
(626,049)
(498,055)
(697,142)
(183,171)
(772,150)
(145,863)

(42,627)
(82,337)

(671,739)
(337,715)

5,010,956

_______________

247,196 —

(38,111) —

209,085 —

5,220,041 197,395 —

(758,866) (194,570) —

4,461,175 2,825 —

1,777,815 —

(7,536) —

1,770,279 —

6,231,453 2,825

— 9,451,955
— 46,249
— (450,963)

(630,723)
— (498,055)
— (697,142)
— (183,171)
— (772,150)
— (23,869)

(43,461)
— (82,337)

(671,739)
(236,243)

5,208,351

247,196
(38,111)

209,085

5,417,436

(953,436)

4,464,000

— 1,777,815
— (7,536)

1,770,279

6,234,279

(4,674)

Revenue
Other income
Turbinated water
Employee benefits expenses
Transport and distribution of electricity
Electricity purchased
Cost of green certificates sold
Depreciation and amortization
Impairment loss on property, plant and equipment
Impairment loss on trade receivables
Repair, maintenance, materials and consumables
Tax for electricity producers
Other operating expenses

Operating profit

Finance income
Finance costs

Net finance result

Profit before tax

Income tax expense

Profit for the period

Other comprehensive income
Revaluation of property, plant and equipment, net of tax....
Remeasurement of defined benefit liabilities, net of tax

Other comprehensive income

Total comprehensive income

121,994
(834)

96,798

197,395

4,674
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Notes to the reconciliation

(A) Effect of subsequent events

Effect of subsequent events that took place until the date of authorization of these consolidated financial
statements is summarized below:

1 January 31 December
2020 2022

Consolidated Statement of Comprehensive Income
(e)Decrease / (Increase) in Other operating expenses 40,813
(e)Decrease / (Increase) in Income tax expense (6,530)

(Decrease) / Increase in total comprehensive income 34,283

Consolidated Statement of Financial Position
(b) Property, plant and equipment 56,367
(d) Other current assets 17,618
(a)Provisions 111,540
Deferred tax liabilities (10,764)
(c)Employee benefits 10,043

Decrease in retained earnings (36,834)

Main subsequent events and the related impact are summarized below:

(a) Finalization of litigations with Andritz and Voith in 2021 for which provisions of RON 83,910
thousand and related tax effect were recognized at the transition date, as the conditions that determined
the loss of the litigations existed also at 1 January 2020.

(b) Compensations established within the litigation and paid by the Group were recognized in these
financial statements against property, plant and equipment as they represent cost of workings rendered
by suppliers and equipement delivered in relation CAPEX projects. Compensations representing interest
for late payment were recognized as finance costs.

(c) Finalisation of a series of litigations with the Group’s employees in 2020 for payment of overtime
incurred in 2019 for which employee benefits liabilities of RON 10,043 thousand and related tax effect
were recognized in local GAAP in 2020 and in these financial statements were adjusted as of
1 January 2020.

(d) Adjustment of RON 17,618 thousand recorded in 2020 in local GAAP for the contribution due to
energy sector regulator in respect of 2019 financial year, which was recognized in these financial
statements as of 1 January 2020.

(e) In 2022, Romelectro started a new litigation against the Group, requesting compensations for costs
incurred in relation to Bumbesti Livezeni investment project starting with 2018 to present (during the
period the workings on the projects were put on hold due to annulment of the authorisations). The
Group considers that a cash flow out in respect of this litigation is more probable than not, as a result
provision of RON 27,630 thousand and related tax effect was recognized at the transition date, as the
conditions based on which the outflow was estimated existed also at 1 January 2020.

(B) Effect of accounting errors

(i) Impairment ofproperty, plant and equipment

In 2022 the Group identified that in its impairment testing at 31 December 2019, 2020 and 2021, cost to
complete for Siriu Surduc investment was understated by RON 121 million. As a result an additional
impairment of RON 115,283 thousand was recorded as of 1 January 2020 (recorded subsequently in local
GAAP).

In 2022 the Group identified that in local GAAP for the year ended 31 December 2021 it recorded as
operating expenses compensations paid based on Court decisions finalized in 2021 to CAPEX suppliers for
works performed by the suppliers of RON 62,684 thousand. In these financial statements, the Group
corrected this accounting records and recorded these amounts as CAPEX from 1 January 2020.

F-123



The Group identified that in its impairment testing at 31 December 2019 Rastolita project included two
stages, each with its own production capacity, although the management of the Group had decided in 2019
that only one of the stages will be finalized. As a result an additional impairment of RON 193,023 thousand
was recorded as of 1 January 2020 (recorded subsequently in local GAAP).

1 January 31 December
2020 2022

Consolidated Statement of Comprehensive Income
Decrease / (Increase) in Impairment loss on property, plant and equipment 121,994
(Decrease) / Increase in Revaluation of property, plant and equipment, net
of tax (62,684)

(Decrease) / Increase in total comprehensive income 59,310

Consolidated Statement of Financial Position
Property, plant and equipment (316,203)
Revaluation reserve (62,684)

Decrease in retained earnings (316,203) (62,684)

(ii) Write down of obsolete inventories

The Group performed an obsolescence analysis as of 1 January 2020, and recorded write-down of
inventories as follows:

1 January 31 December
2020 2022

Consolidated Statement of Financial Position
Inventories (26,529)
Deferred tax liability (4,245)

Decrease in retained earnings (22,284)

(iii) Decommissioning provision

The Group identified that at 31 December 2019 it did not compute and record correctly the
decommissioning provision.

1 January 31 December
2020 2022

Consolidated Statement of Comprehensive Income
Decrease / (Increase) in Other operating expenses 58,077
Decrease / (Increase) in Income tax expense (9,292)

(Decrease) / Increase in total comprehensive income 48,785

Consolidated Statement of Financial Position
Provisions 16,799
Deferred tax liabilities (2,688)

Decrease in retained earnings (14,111) —
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(iv) Contract liabilities

Under previous GAAP, as of 1 January 2020 the Group presented the advance payments from customers for
future contractual obligations for electricity delivery as Deferred Income, instead of Contract liabilities.

1 January
2020

Consolidated Statement of Financial Position
Contract liabilities 31,460
Deferred income (31,460)

Decrease in retained earnings

(v) Income tax expense

Under previous GAAP, as of 1 January 2020 the Group did not recognise deferred tax assets related to the
carried forward tax losses of Hidroserv subsidiary at the business combination date, although based on the
forecasted future taxable profit Hidroserv would have been able to use the carried forward tax losses. Also,
the Group identified that as of 1 January 2020 it ommitted certain deductible temporary differences in the
deferred tax computation.

1 January 31 December
2020 2022

Consolidated Statement of Comprehensive Income
Decrease / (Increase) in Income tax expense (178,881)

(Decrease) / Increase in total comprehensive income (178,881)

Consolidated Statement of Financial Position
Deferred tax liabilities (337,507)

Increase in retained earnings 337,507

(vi) Expected credit losses

Under previous GAAP, at of 31 December 2019 the Group did not compute and record the expected credit
losses for trade receivables in accordance with IFRS 9.

1 January 31 December
2020 2022

Consolidated Statement of Comprehensive Income
Decrease / (Increase) in Impairment loss on trade and other receivables (834)
Decrease / (Increase) in Income tax expense 133

(Decrease) / Increase in total comprehensive income (701)

Consolidated Statement of Financial Position
Trade receivables (21,500)
Deferred tax liabilities (3,440)

(Decrease) / increase in retained earnings (18,060)
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(vii) Impact in Retained earnings

1 January 31 December
2020 2022

Consolidated Statement of Financial Position
Impairment of property, plant and equipment B(i) (316,203) (62,683)
Write-down of obsolete inventories B(ii) (22,284)
Decommissioning provision B(ffi) (14,111)
Income tax expense B(v) 337,507
Expected credit losses B(vi) (18,060) —

(Decrease) / increase in retained earnings (33,152) (62,683)

(C) Effect of transition to IFRS-EU

(i) Class!fication of assets representing connection ofpower generation capacities to the electricity grid

Under previous GAAP, the fee paid for the connection of the power generation capacities to the electricity
grid is classified as intangible asset. In the IFRS-EU financial statements, these items are classified as
property, plant and equipment.

1 January 31 December
2020 2022

Consolidated Statement of Financial Position
Property, plant and equipment 35,346
Intangible assets — (35,346)

Adjustments to retained earnings

(ii) Presentation oflAS 29 adjustments

Under previous GAAP, adjustments resulting from the adoption of lAS 29 Financial Reporting in

Hyperinflationary Economies are presented in the statement of the financial position as a separate element of
equity. In the IFRS-EU financial statements lAS 29 adjustments to share capital are presented as Share
capital.

1 January 31 December
2020 2022

Consolidated Statement of Financial Position
Share capital 1,028,871 1,028,871
Adjustments resulting from the adoption of lAS 29 (1,028,871) (1,028,871)

Adjustments to retained earnings
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(ill) Presentation of cash contribution from State for construction of assets

Under previous GAAP, cash contribution received from State for construction of public domain assets (ie
certain type of assets such as dams which will be transferred to the State at the end of its economic life)
are presented in the statement of financial position as an equity element in Public patrimony. In the IFRS
EU financial statements, such cash contributions received from state are presented in the statement of
financial position as Deferred Income.

1 January 31 December
2020 2022

Consolidated Statement of Financial Position
Public patrimony (39,619) (45,324)
Deferred Income 39,619 45,324

Adjustments to retained earnings

(iv) Presentation of accruals for employee bonuses and untaken holidays

Under previous GAAP, the Group presented the accruals for employee bonuses and untaken holiday as
Provisions. In the IFRS-EU financial statements, such accruals are classified as employee benefits liabilities.

1 January 31 December
2020 2022

Consolidated Statement of Financial Position
Provisions (26,996) 34,798
Employee benefits 26,996 (34,798)

Adjustment to retained earnings

33. SUBSEQUENT EVENTS

Acquisition of UCM Resita business lines

On 22 February 2023, the Group was declared winner of the sales procedure of business lines ABC and
Calnicel platform, which are the property of UCM Resita SA. The Group and UCM Resita SA have not
signed yet the sales-purchase agreement. The value of the transaction is of Ron 67,879 thousand. This is
expected to be signed in the first half of 2023.

Joint Venture

On 15 March 2023, the Shareholders General Meeting approved the joint venture agreement between the
Company and Abu Dhabi Future Energy Company PJSC Masdar. The purpose of this joint venture is to
develop, invest, construct and operate renewable energy projects in Romania. The joint venture will focus
on projects and investments exclusively from the following technology categories: floating photovoltaic
proiects and offshore wind projects — fixed and floating.

The joint venture will be incorporated in Bucharest, Romania, in accordance with the rules and regulations
of the Romanian Law as a limited liability company or a joint-stock company. Each party will have 50%
holdings in the joint venture.

Appointment of a new Supervisory Board

As the mandate of the members of the Supervisory Board expired, on 28 March 2023, the Shareholders
General Meeting approved the appointment of a new Supervisory Board starting with 29 March 2023 for a
period of 4 years until 28 March 2027. The new Supervisory Board includes 4 members from the previous
Supervisory Board.

Board of Directors

The current Board of Directors was appointed in June 2019, with a term that extends through 10 June 2023.
On 6 April 2023, the Supervisory Board approved the termination of mandate contracts of the members of
the Board of Directors by mutual agreement and re-appointed the current members as interim members of
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the Board of Directors starting 7 April 2023, with a mandate of 4 months or until the appointment of new
members of the Board of Directors according to GEO 109/20 11.

Share capital increase

On 27 March 2023, the Shareholder General Meeting approved the increase of share capital by RON 13,431
thousand, out of which RON 10,752 thousand contribution in kind by the Ministry of Energy representing
land and RON 2,679 thousand in cash for which Fondul Proprietatea has a right to subscribe.

Bogdan BADEA Marian BRATU Andrei GEREA Cristian VLADOIANU Razvan PATALIU
President of the Board Member of the Board of Member of the Board of Member of the Board of Member of the Board of

of Directors Directors Directors Directors Directors

Marian FETITA
Accounting Manager

Gabriela VASILESCU
Head of Financial Reporting and Budgeting
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