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To: The Ordinary General Meeting of Shareholders of S.N.G.N. ROMGAZ S.A. 

 

 

 

 

 

Request for approval 

of the acquisition of all assets contributing to S.C. AZOMUREȘ S.A. production activity  

and the transfer of contracts and employees required to continue the activity of the plant 

 

 

 

1. Context 

S.N.G.N. ROMGAZ S.A. (hereinafter referred to as ”ROMGAZ” or ”Company”), has committed in its 2021-

2030 Strategy, among others, to increase its market share and to diversify its portfolio.  

 

For this purpose, ROMGAZ analysed the possibility to develop its business in the field of chemical industry, 

with the intent to acquire the assets contributing to S.C. AZOMUREȘ S.A. (hereinafter referred to as 

”AZOMUREȘ” or ”Seller”) production activity considering the production of all products that can be 

generated by AZOMUREȘ by means of the assets it owns – hereinafter referred to as ”target assets” or 

”transaction perimeter”. 

 

AZOMUREȘ is the most important chemical fertilizer production platform in Romania, with a diversified 

portfolio of products which includes ammonia, granular and prilled urea, nitric acid, ammonium nitrate, 

NPK complex fertilizers, ammonium nitrate-urea liquid solutions, calcium nitrate as well as products with 

industrial uses such as melamine. 

 

The platform has the characteristics of an integrated industrial asset where the main technological facilities 

are operationally interconnected while intermediate products, mainly ammonia and nitric acid, support 

production workflows of finished products. 

 

This integrated structure is also relevant from the perspective of analysing the transaction as a transfer of 

a functional operational activity/”Transfer of Going Concern” (”TOGC”), since the economic value of assets 

derives not only from the individual existence of facilities but also from their capacity to operate together 

within the same industrial platform. 

 

From a technical point of view, when operating at maximum possible capacity, the platform could cover 

about 90% of the national chemical fertilizer market demand. The main annual capacities indicated are 

approximately 650,000 tonnes of ammonia, 410,000 tonnes of urea, 720,000 tonnes of nitric acid, 630,000 

tonnes of ammonium nitrate, 530,000 tonnes of complex fertilizers and 13,000 tonnes of melamine. 

 

Furthermore, considering that a significant part of facilities was built between 1968–1981 and 

modernizations were made selectively, the analysis of the transaction must be correlated with the actual 

technical status of assets, required investments, authorisation and compliance requirements as well as the 

commercial conditions required to restart and operate the platform in a sustainable manner. 
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2. Strategic reason, potential benefits and risks associated with the integration of Target Assets 

 

Acquiring the Target Assets as a TOGC has to be analysed from the perspective of both potential strategic 

and financial benefits for ROMGAZ, and relevant risks associated with the integration of a complex industrial 

platform exposed to cyclical, capital-intensive, highly regulated industry that is dependent on the 

availability of natural gas as main raw material. 

 

From fiscal perspective, the TOGC structure means the transfer of a set of assets, rights and operational 

elements which form an operational economic structure that can secure the continuation of the activity 

taken by the beneficiary. Pursuant to Fiscal Code (Law 227/2015), this type of transfer is not treated as a 

simple individual sale of goods but as a unitary transfer of activity or of an autonomous part of activity 

outside the scope of VAT. 

 

▪ Integration in the natural gas value chain  

 

The transaction would allow ROMGAZ to expand the use of natural gas beyond selling it as raw material, by 

transforming part of the gas production in value-added products, namely chemical fertilizers and relating 

industrial products. 

 

Such integration in the gas value chain can contribute to diversification of income sources, increase of 

commercial flexibility and decrease of exclusive dependence on the dynamics of natural gas market. 

  

Moreover, the industrial platform can become a relevant internal gas consumption centre with potential for 

absorption of significant volumes, including in the context of future production from Neptun Deep project.  

 

▪ Securing demand for gas and stabilization of capitalized volumes 

 

Integration of Target Assets within ROMGAZ can help secure a relevant internal demand for natural gas. 

Unlike an external industrial consumer whose demand depends on its own commercial decisions and on the 

market conditions, the integrated platform could provide an internal channel for the use of natural gas, 

with a higher degree of predictability. 

 

This element is relevant especially under the perspective of growing natural gas production as it can sustain 

the stability of volumes capitalized by ROMGAZ and can partially reduce company exposure to fluctuations 

of demand on the gas market. 

 

▪ Partial natural hedge against gas price volatility 

 

Integration of Target Assets can generate an economic balancing mechanism within ROMGAZ. In periods 

when natural gas price decreases, income and margins related to gas production and trading activity can be 

affected but the lower cost of gas as raw material can support profitability of the production of fertilizers. 

 

As a result, the transaction can act as a partial natural hedge against gas price volatility. This effect however 

should not be treated as automatic or guaranteed as it depends on the evolution of the prices of fertilizers, 

agricultural demand, operational costs, environmental costs and on the ability of the platform to operate 

in a competitive manner. 

 

▪ Strategic benefits for the national economy 

 

Maintaining a significant internal capacity of fertilizer production has strategic relevance for Romania, also 

in terms of food security, decreasing import dependence and increasing supply chain resilience during crises. 
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For this purpose, the transaction must not be analysed exclusively as a classic financial investment but also 

as a decision with strategic, industrial and economic security impact. Transformation of natural gas in value 

added products can contribute to the improvement of the commercial balance and to supporting relevant 

industrial capacity at national level. 

 

▪ Advantage of TOGC structure and of direct integration within ROMGAZ 

 

An important element in structuring the transaction as a TOGC is the direct integration of Target Assets 

within ROMGAZ as opposed to acquiring the shares of AZOMUREȘ. In a share deal scenario, the platform 

would have stayed a separate legal entity and gas delivery by ROMGAZ to it should have also been analysed 

from the perspective of the rules applicable to transactions between affiliated entities and market price 

principles. 

 

By taking the assets and integrating them into ROMGAZ, the gas utilised by the industrial platform would be 

allocated within the same legal entity, which allows an integrated operational approach and a greater 

flexibility in capitalization of gas in the industrial value chain. This structure can sustain competitivity of 

the platform to the extent gas is used to obtain value added products and appropriate industrial margins. 

 

▪ Opportunity cost of internal allocation of gas 

 

Direct integration of Target Assets within ROMGAZ allows the allocation of natural gas to the industrial 

platform inside the same legal entity, this being one of the relevant advantages of the assets takeover 

structure. This structure can sustain operation of the platform in an integrated industrial model by 

capitalizing natural gas in value added products namely in chemical fertilizers and related industrial 

products. 

 

However, assets integration does not eliminate the economic risk associated with the alternative value of 

natural gas. Although the gas used by the platform would be allocated internally and would not be a sale to 

a separate legal entity, it continues to have an economic value on the market, namely the possibility of 

being directly sold by ROMGAZ. 

 

In certain market contexts, especially during periods of high gas prices or low margins on the fertilizer 

market, the risk of the economic value obtained by using gas in the production of fertilizers being lower 

than the value that could have been obtained through the direct sale of gas. This risk does not affect the 

strategic reason of concluding the transaction, but it must be managed through marketing strategies and 

income and expenditure budgets approved in accordance with ROMGAZ corporate procedures. 

 

Consequently, sustainability of the integrated model should be analysed in a broader economic logic that 

takes into account not only the price of gas and fertilizers but also the operational costs, costs of emission 

certificates, required working capital, degree of production capacity utilization, obligations of industrial 

continuity as well as the strategic relevance of the platform for the national economic and food security. 

 

Thus, although the integration of Target Assets can generate important strategic benefits, there is the risk 

that, under certain market conditions, internal allocation of gas to the platform involves a significant 

opportunity cost for ROMGAZ. This risk must be considered in the marketing strategies and the income and 

expenditure budgets approved in accordance with ROMGAZ corporate procedures as well as in some platform 

monitoring and operating mechanisms so that the integrated activity is based on clear, balanced economic 

principles compatible with ROMGAZ strategic objectives, not only exclusively depending on the 

circumstantial evolution of the market. 
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▪ Regulatory constraints concerning gas availability 

 

A separate risk, relevant for the Target Assets restart calendar, is the regulatory framework applicable to 

natural gas markets. The Emergency Ordinance adopted by the Romanian Government on March 5, 2026, on 

measures applicable to final household customers on the natural gas market for April 1, 2026 – March 31, 

2027 entails allocation of ROMGAZ production to cover the obligations related to this consumption segment. 

 

In these circumstances, ROMGAZ does not realistically dispose of its own natural gas volumes available for 

restarting the Target Assets before the beginning of April 2027. This aspect interferes with the operational 

calendar of the transaction, the moment of generating the first revenues and the required preparation 

period up to the actual entry into production. 

 

Therefore, economic and financial assumptions of the transaction must be correlated with this regulatory 

constraint since the delay in restarting the platform can influence the working capital, preparation costs, 

the period of non-use of assets and the risk profile of the investment. 

 

▪ Human resources risk and operational restart capacity 

 

Restarting AZOMUREȘ platform implies the existence of sufficient core qualified personnel, with specific 

experience in operating chemical facilities and technological processes related to the production of 

fertilizers. This is a critical condition for safe operation, technical and environmental conformity and for 

gradually reaching production capacity. 

 

Implementing the provisions of Emergency Ordinance No. 89/2025 introduces a major constraint in the 

recruitment process to the extent that it limits hiring in companies with majority state-owned capital in the 

absence of an expected increase in revenues.  For the Target Assets, the first operating income is estimated 

only after the restart of production, namely in Quarter II 2027, mainly as a result of unavailability of gas 

until the end of the above-mentioned regulated period. 

 

This results in a risk of blockage between the operational need to hire and train personnel (in addition to 

existing employees) prior to production restart and the legislative limitations applicable during production 

preparation period. Even though the transfer of certain specialists together with the Target Assets is 

envisaged, such specialists could ensure only a partial operation; there are uncertainties regarding full 

retention of available personnel, including retirement risk, refuse to enrol or migration towards other 

professional opportunities. 

 

ROMGAZ internal resources cannot cover this deficit as existing personnel is allocated to current production 

activities and does not inherently have the know-how required for the operation of a fertilizer production 

platform. As a result, in the absence of an exemption, a solution to comply or a legal mechanism allowing 

early recruitment and training of required personnel, the capacity to restart and achieve the full operating 

regime of the Target Assets can be significantly affected. 

 

▪ Exposure to agricultural cycle and fertilizer market volatility 

 

Potential benefits of the transaction are accompanied by direct exposure to the agricultural cycle and 

fertilizer market volatility. Fertilizer demand and prices are influenced by drivers such as weather 

conditions, grain prices, subsidies levels, financial capacity of farmers, logistic costs and import dynamics. 

 

Accordingly, a deterioration of agricultural conditions or an increased pressure on the fertilizer prices can 

directly affect the performance of Target Assets and their capacity to generate sustainable cash flows. 
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▪ Environmental and regulatory pressures and required investments 

 

The chemical industry is subject to major environmental and regulatory pressures. Integration of AZOMUREȘ 

platform will lead to an increase of ROMGAZ carbon footprint and will generate additional costs related to 

greenhouse gas emission certificates — European Union Allowances (“EUA”). 

 

At the same time, the implementation of the green transition plan implies significant investments estimated 

at about EUR 478 million until the end of 2031. Such investment requirement has to be correlated with the 

capacity of the platform to generate sufficient cash flows, with compliance obligations, with the access to 

funding and with the impact on the consolidated financial profile of ROMGAZ. 

 

▪ Structural competitivity of the European fertilizer market 

 

The European fertilizer market operates in a difficult structural context, marked by high energy costs, 

competition pressures from producers outside the European Union, successive geopolitical shocks, 

commercial sanctions, logistic disturbances and stricter climate requirements. 

 

These drivers can limit competitiveness of European production in relation to imports and can, during certain 

periods, lead to situations where internal production becomes less attractive strictly from an economic 

point of view. From this perspective, the transfer of Target Assets must be understood as a strategic 

decision, with industrial and national security relevance but which also implies an opportunity cost for 

ROMGAZ and its shareholders. 

 

▪ Decisional balance 

 

Proposed transaction has a solid strategic reason for ROMGAZ, through integration in the natural gas value 

chain, capitalization of gas as value added products, securing a relevant internal demand and contribution 

to maintaining an industrial capacity important for the national economy, food security and reduction of 

dependence on imports. 

 

These benefits should however be analysed together with the specific risks of integrating the Target Assets, 

respectively, exposure to a cyclical industry, volatility of fertilizer market, high investment needs, 

environmental and compliance costs, temporary limitations regarding availability of gas, potential deficit 

of qualified personnel and opportunity cost related to internal allocation of gas to the platform. 

 

In this context, implementation of transaction should be done in a prudent manner, in stages and strictly 

monitored, based on clear principles for platform operation and risk management.  

 

▪ ESG impact (Environmental, Social, and Governance) 

 

Taking the Target Assets would have a relevant impact on ROMGAZ ESG profile given that integration of an 

industrial activity with high intensity energy consumption and CO2 emissions would lead to a change in 

group’s sustainability footprint and would require recalibration of objectives and of current decarbonisation 

calendar. Particularly the use of natural gas both as raw material and as source of energy in the process of 

fertilizer production may cause an increase in ROMGAZ direct emissions, with impact on the environmental 

indicators and on the perception of investors, financiers and other stakeholders. 

 

At the same time, the transaction has a significant social and economic component by means of potential 

protection of jobs, maintaining an industrial capacity of national relevance and supporting food security, by 

resuming/maintaining the internal fertilizer production. From this perspective, the social and economic 

component of the transaction can support the strategic reason of the transfer, provided that integration of 

assets is accompanied by specific technological modernisation measures, energy efficiency and gradual 

reduction of the environmental impact. 
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Solution such as increasing energy efficiency, emission reduction, assessment of carbon capture and storage 

opportunities, including by means of potential capitalization of depleted reservoirs as well as gradual 

integration of low-carbon technologies, as appropriate, will need to be analysed to mitigate environmental 

risks and to align the new operational structure to ROMGAZ ESG objectives.  

 

Furthermore, consolidation of ESG governing, monitoring and reporting mechanisms will be necessary, 

including air and water quality in Târgu Mureș area, relation with the local community and retraining of 

personnel to operate the new technologies. 

 

Bearing in mind the complexity of ESG impact and that AZOMUREȘ has projects in different assessment or 

implementation stages, it is recommended that, after the completion of transaction, ROMGAZ updates the 

decarbonisation study/strategy at group level, to include the new activity perimeter and to determine 

technical, economic and strategic feasibility of measures required to align the integrated assets to the 

sustainability goals of the company. 

 

3. Main steps taken by ROMGAZ  

On January 31, 2025, ROMGAZ sent TIPA Holding AG, AZOMUREȘ shareholder, part of AMEROPA group, the 

letter whereby it expressed its interest to acquire the assets contributing to the production of chemical 

fertilizers. 

 

For this purpose, on February 06, 2025, TIPA Holding AG agreed to concluding an Exclusivity Letter which 

was sent to ROMGAZ for review and signing, and which provided the necessary steps to conclude the 

transaction contemplated by the parties. On February 18, 2025, ROMGAZ and TIPA Holding AG signed the 

Exclusivity Letter (to be found in TBA Documentation). 

 

3.1. Due diligence reports 

 

The contracted consultancy services were conducted on three levels (i.e. technical, economic and legal), 

as follows: 

 

3.1.1. Technical, economic and environmental due diligence 

On July 24, 2025, ROMGAZ, as purchaser, and the consortium between S.C. TUV Austria România SRL and 

S.C. KPMG Advisory SRL, as providers, concluded the sector-specific procurement contract for the provision, 

by the consortium, of consultancy services for the evaluation, negotiation and purchase of certain assets/the 

assets that contribute to the production activity of S.C. AZOMUREȘ S.A. 

Pursuant to the contract, the due diligence services targeted aspects concerning the production processes, 

identification and physical status of each asset, compliance with environmental requirements, identification 

of required investments, evaluation of contracts and human resources, identification of authorizations, 

economic analysis and evaluation of target assets to determine the offered price. The services subject to 

contract materialized in a total of 10 reports. 

Due diligence assessments were reflected in the following reports: 

A. Report on identification of production processes: includes a detailed description of 

production processes related to all product types in AZOMUREȘ chemical plant portfolio, 

namely: ammonia, urea, nitric acid, ammonium nitrate (AN/CAN), UAN and NPK (can be found 

in the TBA Documentation). 

B. Report on identification of assets and physical status of each asset: includes the definition 

of analysed assets perimeter, inventory of assets, evaluation of their physical status and 

performance, status of certifications and authorisations related to assets, analysis of 
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equipment maintenance and reliability, remaining life and investment risk as well as an 

estimation of operational costs (can be found in the TBA Documentation). 

C. Report on compliance with environmental requirements: contains the results of the 

documentary analysis of the site, comments following site visits, status of the integrated 

environmental permit, generated emissions and environmental impact, EU ETS implications, 

aspects arising from environmental obligations (can be found in the TBA Documentation). 

D. Report on identification of required investments: structuring of CAPEX investments and 

estimation of values, efforts and resources required to implement necessary projects (can be 

found in the TBA Documentation). 

E. Report on evaluation of contracts: aimed at identifying the contracts that ROMGAZ should 

take to ensure continuation of activity (can be found in the TBA Documentation). 

F. Report on evaluation of personnel: aimed at identifying specialized key personnel that should 

be transferred to manage the production activity (can be found in the TBA Documentation). 

G. Economic analysis: contains a market analysis concerning products in AZOMUREȘ portfolio and 

the report on the economic model (can be found in the TBA Documentation). 

H. Report on identification of authorisations (can be found in the TBA Documentation). 

I. Report on the evaluation of target assets to establish the offered price (can be found in the 

TBA Documentation). 

J. Report on contractual clauses – conclusions of the analysis of AZOMUREȘ S.A. assets and 

processes (can be found in the TBA Documentation). 

 

Technical, economic and environmental due diligence reports were supplemented with the analysis of 

impact on the value of AZOMUREȘ assets in the context of applying a 20% penalty of the certificates allocated 

free of charge for 2026-2030 (can be found in the TBA Documentation) – it was necessary following the 

information sent by AZOMUREȘ, whereby it resulted its failure to meet two out of the four KPIs undertaken 

in relation to  CO2 emission reduction (from the perspective of the transition towards climate neutrality for 

2025); 

 

3.1.2. Legal due diligence 

Legal advisory services required for the transaction were the subject of a separate procurement procedure 

completed on October 20, 2025, with the signing of a legal services contract between ROMGAZ and Cameron 

McKenna Nabarro Olswang LLP SCP (CMS). 

The legal due diligence resulted in a Legal Due Diligence Report – main legal issues (can be found in the TBA 

Documentation) and in drafting the Transfer of Business Agreement (hereinafter referred to as “TBA”) (can 

be found in the TBA Documentation) and assistance on the negotiation of its clauses with Seller’s 

representatives. 

 

3.2. Due diligence reports 

Due diligence reports and their conclusions can be found in the TBA Documentation. 

 

3.3. Conduct of negotiations and signing of the Minutes of Meeting Regarding Key Commercial and 

Legal Terms 

Negotiations between ROMGAZ and AZOMUREȘ on the acquisition of assets were conducted between 

December 2025 – May 2026 and were marked by divergent views of commercial, operational and risk-related 

nature. 

On February 11, 2026, AZOMUREȘ sent a revised TBA, proposing the transfer of assets on an „as is, where 

is” basis, mentioning conservation of the facility and personnel restructuring as well as a global liability cap 

– these conditions were deemed insufficient by ROMGAZ. 
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Carrying on discussions, a divergent position of the parties was outlined, AZOMUREȘ trying to support a 

higher level of evaluation of the assets, while ROMGAZ firmly maintained the initial commercial conditions, 

including the requirement regarding an operational facility and appropriate risk framework. The negotiation 

process was thus a prolonged process characterized by successive adjustments of positions and difficulty in 

aligning expectations regarding the value of assets and associated costs and risks. 

At the same time, during negotiations, AZOMUREȘ informed that two out of four KPIs on CO2 emission 

reduction were not met which led to a 20% decrease in the free of charge allocation of emission certificates 

for 5 years, with a significant financial impact on the price offered by ROMGAZ. 

Based on the above-mentioned reports, on May 05, 2026, ROMGAZ executive management negotiated and 

obtained the non-binding agreement of the potential seller on the key commercial terms of purchasing 

AZOMUREȘ production unit (can be found in the TBA Documentation) in conservation but maintained as a 

functional economic assembly capable to resume production activities with the support of the existing 

personnel. 

Therefore, on May 06, 2026, ROMGAZ publicly announced by press release on Bursa de Valori București, that 

it reached an agreement in principle on the transfer of the operational activity of AZOMUREȘ. 

 

3.3.1. Completion of negotiation 

During May 2026, negotiations were finalised in compliance with the agreed key commercial terms pursuant 

to the TBA endorsed by the Board of Directors (can be found in the TBA Documentation).  

The price of the transaction is within the limits of the indicative value, according to the independent 

evaluation. The transaction price is made up of: 

(a) EUR 46.459 million (out of which EUR 9 million for the spare parts and catalysers); plus 

(b) not more than RON 49.80 million the accounting value of consumables and raw materials; plus  

(c) not more than RON 68.78 million, representing the equivalent of operational expenses incurred in 

the period between the signing date of the TBA and the completion date of the transaction (pursuant 

to a budget provided in the annex to the TBA),  

payable in full on Closing/completion date of the transaction, on certain conditions. 

The accounting value of the land and buildings, on December 31, 2024, is approximately EUR 126 million 

pursuant to the financial records and audit report for the financial year ended on that date.  

 

4. Description of TBA provisions and legal opinion  

The description of TBA provisions and the legal opinion can be found in the TBA Documentation. 

 

5. TBA Documentation 

The TBA Documentation, including the TBA submitted for approval, is available starting 30 days before the 

date of ROMGAZ Ordinary General Meeting of Shareholders, at ROMGAZ headquarters in Mediaș, 4 Constantin 

I. Motaș Square, Sibiu County, Romania, as well as at ROMGAZ Secondary Office in Bucharest, District 1, 59  

Grigore Alexandrescu Street, 5th floor and can be accessed by interested shareholders, until the date of the 

Ordinary General Meeting of Shareholders, conditional upon submitting an application and signing a non-

disclosure agreement made available by ROMGAZ to the shareholders for this purpose. 

  

6. Draft Resolution 

 

1. The Ordinary General Meeting of Shareholders of S.N.G.N. ROMGAZ S.A. approves the Transfer of 

Business Agreement (“TBA”) concluded between S.N.G.N. ROMGAZ S.A., as buyer, and S.C. 

AZOMUREȘ S.A., as seller. 
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2. The Ordinary General Meeting of Shareholders of S.N.G.N. ROMGAZ S.A. authorizes the Chief 

Executive Officer, Deputy Chief Executive Officer and Chief Financial Officer of S.N.G.N. ROMGAZ 

S.A. to sign any document provided by the Transfer of Business Agreement (“TBA”) concluded 

between S.N.G.N. ROMGAZ S.A., as buyer, and S.C. AZOMUREȘ S.A., as seller, or any other document 

required to close the transaction and execute all necessary and practical formalities to close the 

transaction. 
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