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1. Scope of the Nomination Policy

The scope of this Policy is to ensure a transparent, objective and efficient process for the selection and
appointment of the members of the Board of Directors (BoD) and of the officers in accordance with legal
requirements, good corporate governance practices and S.N.G.N. Romgaz S.A. (Romgaz/Company) strategic
needs.

In the selection and nomination process, Romgaz complies with the following general principles:

e Transparency - the nomination process is clear, well documented and accessible to the public;

¢ Competence and responsibility - candidates are assessed based on their relevant professional
skills and experience;

o Diversity - diversity of gender, age, competence and experience is encouraged;

¢ Independence - nomination of independent members is promoted in accordance with legal
and best practice requirements.

2. Applicable Legal Framework

When drafting this Policy, the following were taken into account:

a) Government Emergency Ordinance (GEO) No.109/2011 on corporate governance of public
enterprises as subsequently amended and supplemented;

b) Government Decision (GD) No. 639/2023 approving the methodological norms for the
implementation of GEO No. 109/2011 on corporate governance of public enterprises;

c) Law No. 24/2017 on issuers of financial instruments and market operations;

d) Law No. 162/2017 on the statutory audit of annual financial statements and consolidated annual
financial statements and amending certain normative acts;

e) Bucharest Stock Exchange (BVB) Code of Corporate Governance for 2025;

f) Law No. 202/2002 on equal opportunities and equal treatment for women and men,
republished, as subsequently amended and supplemented.

3. Nomination of Board Members

The selection procedure is carried out in a transparent manner, with the aim of ensuring the
professionalization of the Board of Directors, in compliance with the regulations stipulated by GEO No.
109/2011 on corporate governance of public enterprises and GD No. 639/2023 as well as with the corporate
governance standards of public enterprises as developed in the Principles of Corporate Governance of the
Organisation for Economic Co-operation and Development (OECD).

The selection procedure of Board members, ensuring its compliance and transparency, the assessment of
candidates and the preparation of the short list, the ranking of candidates and the submission for approval
are the responsibility of the Selection and Nomination Commission appointed pursuant to an administrative
act of the public supervisory authority. The selection is carried out in compliance with the principles of non-
discrimination, equal treatment and transparency, accountability and considering the specific field of
activity of the Company.

Initiation of the selection procedure for Board members starts at least 6 months before the expiry of the
mandate of the current Board of Directors. The resolution on the General Meeting of Shareholders on the
initiation of the selection procedure is promptly communicated to the public supervisory authority.

The announcement on the selection of Romgaz Board members is published through the care of the public
supervisory authority on its website and through the care of the Chairman of the Board of Directors on the
front page of the company website, in a visible place, as well as on AMEPPE (Agency for Monitoring and
Evaluation of the Performance of Public Enterprises) website, in at least two economic and/or financial
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publications with wide distribution as well as on at least one human resources recruitment platform or e
website visible at national level. The announcement includes the conditions that the candidates are required
to meet, the selection criteria and assessment methods of candidates.

For the Board of Directors, the shareholders, including the public supervisory authority, can recommend
candidates who meet the legal requirements, following the selection procedure provided in GEO 109/2011.
Candidates proposed by the minority shareholders holding, individually or jointly, at least 5% of the
subscribed and paid-in share capital of the Company do not participate in the selection procedure provided
by the law under the conditions where, for the appointment of all Board members, the cumulative vote
method applies.

Information on the candidates is submitted to the Agency for Monitoring and Evaluation of the Performance
of Public Enterprises (AMEPPE) to verify compliance with the legal provisions and to issue a notification
approving or dismissing the appointment of Board members.

Appointment of Board members is made by the General Meeting of Shareholders:

e from the short list of candidates selected based on clearly defined, measurable, neutrally and
unambiguously formulated selection criteria;

e from the proposals made by the public supervisory authority on the appointment of a Board member
from among the civil servants or other categories of personnel of the public authorities or
institutions;

e from the proposals made by the minority shareholders.

In case of a Board member vacancy, the Company promptly informs the public supervisory authority and
MEPPE in order to organize the selection procedure and convenes the Ordinary General Meeting of
Shareholders, in accordance with Law No. 31/1990, republished, as subsequently amended and
supplemented, to supplement the number of Board members with interim members who have a mandate
until the completion of the selection procedure. The selection procedure of the Board member for the
vacant position is organized and carried out in accordance with GEO No. 109/2011 on corporate governance
of public enterprises and the implementation rules approved by GD No. 639/2023.

For this purpose, the shareholders submit proposals of candidates registered/not registered in the Register
of Public Enterprise Board Members to AMEPPE.AMEPPE assesses the proposals and communicates the results
of the assessment to the shareholders and the Ordinary General Meeting of Shareholders will appoint the
interim Board members.

The Board members whose activity was assessed favourably in at least two annual reports may request the
renewal of their mandate. The report on the renewal of the mandate approved by the public supervisory
authority and endorsed by AMEPPE is annexed to the final report of the Selection and Nomination
Commission and is submitted to the General Meeting of Shareholders to designate the entire Board.

Romgaz informs the shareholders on the experience and CVs of the candidates for the position of Board
member, information which is required to make an informed decision regarding the appointment or renewal
of the mandate of Board members. This information also includes the commitments and professional
involvement of candidates including executive and non-executive positions held in companies, public
authorities, non-profit and other organisations, any existing or potential conflict of interest as well as who
proposed each candidate for the position of Board member.

4. Nomination of Officers

Romgaz Board of Directors delegates company management to several officers appointing one of them as
Chief Executive Officer. The term of the mandate contract of Romgaz officers to whom management powers
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were delegated is correlated with the term of the mandate of Board members, i.e. four years maximum.

Officers can be appointed from outside the Board of Directors or from among the members of the Board
becoming executive members in accordance with the selection procedure provided by law.

Officers, regardless of whether they are selected from the Board of Directors or from outside the Board, are
appointed by the Board of Directors, at the recommendation of the Nomination Committee, following a
selection procedure carried out after the appointment of the Board members. Romgaz Board of Directors
may decide to be assisted or the selection to be carried out by an independent expert, natural or legal
person, specialized in human resources recruitment, whose services are contracted in compliance with the
law.

The Board of Directors or, if applicable, the independent expert, together with the Nomination and
Remuneration Committee, establish the selection criteria which include at least, but without being limited
to, a relevant experience in management consultancy or in management positions within public authorities
or in positions of Board member or officer as well as any other management position within public
enterprises or companies in the private sector. Selection criteria will be drawn up and selection will be
made in accordance with the principles of free competition, non-discrimination, transparency and
accountability and taking into consideration the specificity of the field of activity.

The announcement on the selection of officers is published, through the care of the Chairman of the Board
of Directors, in at least two economic and/or financial publications with wide distribution, on the first page
of Romgaz website, in a visible place, as well as on at least one human resources recruitment platform or
website visible at national level. The announcement includes the conditions that the candidates need to
meet and the assessment criteria.

Officers are appointed by the Board of Directors by selecting the candidates from the short list drawn up by
the Nomination and Remuneration Committee.

The Chief Financial Officer, regardless of whether he/she has management duties delegated by the Board
of Directors or not, will be selected in accordance with the above-mentioned provisions.

5. Board of Directors Profile

The public supervisory authority, through the corporate governance department, draws up the profile of
the Board in compliance with the legal and regulatory provisions on the independence, diversity, integrity,
specific skills and experience, industry knowledge, capacity and availability to dedicate adequate time and
effort to fulfil the responsibilities of the Board and of its advisory committees and the strategic role of the
Board.

Shareholders holding, individually or jointly, at least 5% of the share capital of the public enterprise are
entitled to make proposals on the profile of the Board, as part of the integral component of the selection
plan. Consequently, the public supervisory authority will publish the draft profile of the Board on its website,
on Company website and will send it to AMEPPE setting the deadline for submission of proposals.

Board of Directors profile is based on the following components:
» Analysis of contextual requirements;

» Letter of expectations of the public supervisory authority;
» Romgaz strategy and the strategy of its sector.

When drawing up Romgaz BoD profile, the public supervisory authority takes in consideration compliance

with the following general rules in accordance with the legal provisions:

» Each Board member must have higher education completed with at least a bachelor’s degree and is
required to prove an experience of at least 7 years in the field of engineering, economic, social, legal
sciences or in Romgaz field of activity.
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> Board members must have an experience of minimum 3 years in the management of public enterprises,
private companies or autonomous regies;

» At least one of the Board members must be qualified as financial auditor pursuant to a document issued
by the competent authority of Romania, another Member State, a member of the European Free Trade
Association, Switzerland or United Kingdom, pursuant to the law, or to have at least 3 years of
experience in statutory audit acquired through participation in statutory audit missions in Romania,
another Member State, a member of the European Free Trade Association, Switzerland or United
Kingdom or in audit committees of boards of directors/supervisory boards of companies/entities of
public interest, proven with documents.

» Most BoD members are non-executive and independent members. Civil servants, high officials, as well
as other personnel categories from the public supervisory authority or from other public authorities or
institutions cannot be considered independent.

Romgaz shareholders shall take into consideration the following criteria when appointing the

independent board member:

a) is not a director of the Company or of a company controlled by it and has not held such a position
in the last 5 years;

b) has not been an employee of the Company or of a company controlled by it or has not held such a
work relationship in the last 5 years;

c) does not receive or has not received from the Company or any company controlled by it any
additional remuneration or other benefits other than those related to his non-executive BoD
membership;

d) is not a significant shareholder of the Company or the person does not represent or did not represent
in any way a significant shareholder of the Company during the previous year. The same condition
shall apply to a shareholder controlling the significant shareholder of the Company.

e) does not have or did not have in the last year business relations with the Company or with a company
controlled by it, either personal, or as an associate, shareholder, board member, manager or
employee of a company that has such relations with the company, if, by their nature these might
affect his/her objectivity;

f) is not or has not been in the last 3 years associate or employee of the current or previous financial
auditor of the company or of a company controlled by it;

g) is not a manager in another company where a manager of the Company is a non-executive board
member;

h) has not been a non-executive board member of the company more than 3 mandates, but by no
means more than 12 years;

i) has no family relationship with a person in one of the situations provided at letters a) and d);

j) has no family relationship with a person who:

e is or has been in the last five (5) years a non-executive board member of the BoD or employee
of the Company;

e has or had in the last year a significant business relationship with the Company, either directly
or as associate, shareholder, board member or employee of an entity having such a relationship;

e is or has been in the last three (3) years an external auditor (or an employee of the external
auditor) of the Company;

e is a member of the executive management in a company where members of the executive
management of the Company act as BoD members;

k) is not a civil servant, high official, or other personnel categories of the public supervisory authority
or of other authorities or public institutions.

» Maximum 1 member of the BoD may be among the civil servants or among other categories of personnel
of the public supervisory authority or of other public institutions or authorities.
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» The following persons cannot be selected, nominated or appointed as Romgaz board member: A
a) senators;

) deputies;

) members of the Government;

) prefects and sub-prefects;

) mayors and vice-mayors;

f) persons that audited the financial statements of the Company in any of the last 3 financial
years prior to nomination;

g) persons who, according to the law, are incapacitated or who have been convicted for
offenses against property through breach of trust, corruption offenses, embezzlement,
offenses of forgery of documents, tax evasion, offenses provided by Law No. 129/2019 for
preventing and combating money laundering and terrorism financing, as well as for
amending and supplementing some enforcement guidelines, as amended and supplemented
from time to time;

h) persons that cannot be board member or manager, according to Law No0.31/1990,
republished, as amended and supplemented from time to time;

i) persons sanctioned by the National Bank of Romania, Financial Supervisory Authority,
National Securities Commission or by the Insurance Supervisory Commission and who can be
found in the records of these institutions;

j) persons whose mandate was revoked due to imputable reasons for failure to meet the
performance indicators set in the contracts of mandate, for 5 years from the date the
revocation decision became final.

DT O N0 T

» At least one-third of total board members belong to the underrepresented gender, insofar as the ranking
according to the legal provisions is not affected.

» A natural person may exercise, at the same time, maximum 2 mandates as BoD member and/or as
member of the supervisory board in public companies having headquarters in Romania.

1. During the mandate, civil servants or employees of the public supervisory authority or of other
public authority or institution may be part of only one Board of Directors or Supervisory Board of a public
company.

» Romgaz BoD chairman cannot be appointed Chief Executive Officer.

Characteristics and conditions taken into account in the nomination process of Romgaz board members:

— vision on Company role, its position on the market, the constraints it faces;

— the ability to quickly identify and operationalize optimal solutions that respond effectively to the
economic reality in which Romgaz operates;

— the ability to analyse various situations and make the right decisions in a timely manner;

— the ability to identify and operationalize optimal solutions that respond effectively to the technical,
financial, economic and social constraints in which the Company operates;

— the ability to establish an organizational culture based on understanding and meeting customer needs,
quality and performance.

— knowledge, skills and experience required to successfully fulfil his/her mandate as a board member;

— knowledge of job responsibilities;

— the ability to take responsibility and demonstrate independence;

— integrity, honesty and transparency in relationships with the other members and the company;

— establishing a managerial culture focused on inspirational leadership, on optimizing the performance of
the human capital;

— the ability to inspire the desire to make the necessary efforts to achieve the strategic objectives;

— understanding the importance of organizational risk assessment and mediation and of risk management
methodologies and processes.
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The structure of the Board of Directors is derived from contextual requirements and is set up in such a way

that its members complement each other and, in terms of their relationship with the executive
management, act independently and critically.

Each board member shall have the capacity to evaluate the strategies, policies and operations of the
Company. The Board of Directors shall be composed so as to have expertise in areas that mirror Romgaz
activities and anticipate challenges in the period ahead.

6. Diversity

Romgaz encourages diversity of gender, age, professional training, skills and experience of board members,
as this can enhance effectiveness of the Board of Directors by bringing a broader range of perspectives and
knowledge to address performance, strategy and risk management matters.

Gender balance in Company management allows for better strategic and management decisions, improved
corporate governance and financial performance, and the expression of a diversity of opinions and
perspectives in the broad decision-making process.

Selection of Romgaz board members and officers, is made in compliance with the principles provided by
Law No. 202/2002 on equality of chance and treatment for women and men, republished, as amended and
supplemented from time to time.

In order to comply with legal provisions on diversity and gender balance:

e Board members are appointed/elected from candidates selected according to a transparent process and
clear criteria, expressed neutrally and unambiguously, in a non-discriminatory manner;

e in case of candidates who are equally qualified in terms of suitability, skills and professional results,
priority will be given to the candidate of the under-represented gender;

o if an unsuccessful candidate of the under-represented gender proves before a court of law a state of
facts that may lead to the presumption that the candidate has the same qualifications as the candidate
of the opposite gender who was selected for appointment as board member or officer, Romgaz is
required to prove that there was no violation of the provisions on giving priority to the candidate of the
under-represented gender.

Romgaz reports annually, in due time, information on gender representation in management bodies as well
as measures taken to comply with legal provisions on diversity.

7. Final Provisions
This Policy was approved by the Ordinary General Meeting of Shareholders on ........ccccceveeeruennnneee. .
In the event that the provisions of this Policy conflict with the applicable legal provisions, the latter shall

prevail, and the Policy shall be deemed amended by operation of law and shall apply in accordance with
the legislation in force.

This Policy can be revised and/or updated whenever necessary, in compliance with legal requirements in
force on the revision date or in case of new mandatory legal regulations or provisions on the nomination
policy.
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