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NOTE 

regarding the approval by the Extraordinary General Meeting of the Shareholders (“EGMS”) of the 
modification of certain conditions related to the shareholder loan agreement, convertible into shares, to 

the subsidiary EnergoNuclear SA, amounting to maximum RON 4,000,000, for the financing of the 
maintenance and preservation activities of the location of Units 3 and 4 Cernavodă NPP 

 
1. General Issues/Competence  

By the EGMS SNN Decision no. 4 / 11.07.2017, the shareholders of Nuclearelectrica S.A. ("SNN") approved 
the granting by SNN of a convertible shares loan of up to RON 4,000,000 to Energonuclear S.A. ("EN") in 
order to finance the maintenance and preservation activities of Units 3 and 4 Cernavodă NPP, in accordance 
with the Note submitted to the shareholders on that date. 
 
The aforementioned shareholders' decision was based on two prior opinions of the SNN Board of Directors 
("BoD"): 

• Approval of the financing mechanism for the maintenance and preservation activities of Cernavodă 
NPP Units 3 and 4 site by the granting, by SNN, of a shareholder loan, convertible into shares, to the 
EN subsidiary, and the value of maximum RON 4,000,000, with which the maintenance and 
preservation activities of Cernavodă NPP Units 3 and 4 are to be financed (SNN BoD Decision No. 
67 / 03.05.2017) are to be financed; 

• Approval of the main provisions/associated conditions of the loan convertible into shares, (SNN BoD 
Decision No. 94/08.06.2017 –subject matter, value, instalments/withdraws, interest, maturity/term, 
other special conditions). 

 
As the conditions associated with the shareholder loan were approved by SNN EGMS, with the prior approval 
of SNN BoD, the changes of certain conditions associated with the convertible shareholder loan agreement 
require the same level of approval as the initial ones. 
 

2. Shareholders informing about the status of the measures taken in order to grant the loan  
On the occasion of the discussions and the vote on this topic, in the EGMS meeting, the Ministry of Energy - 
in its capacity of majority shareholder of SNN - requested (by the ME Order No. 142 / 06.07.2017) to the 
management of the company as follows: 

− "Undertaking the necessary steps for a prior consultation with the Competition Council, pursuant to 
art. 6 of GEO no. 77/2014, in order to clarify some issues regarding the need to develop the prudent 
investor test, the implications from the perspective of state aid regarding the conversion of the loan 
into shares". 

− "To submit to the shareholders a report on the stage of the measures undertaken for the purpose of 
granting the loan".  

 
SNN asked for a point of view of the Competition Council (by letter no. 9428/10.08.2017 submitted by SNN). 
By letter no. 11404/08.09.2017, the Competition Council answered the request for prior consultation of SNN, 
stating that "from SNN's submissions, prima facie, it results that the operation concerned is not carried out as 
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a result of an obligation imposed by the State, but as a result of autonomous conduct determined by SNN's 
commercial reasons/interests, in which case it would not have involved the State aid". 
 
Regarding the status of the measures taken for the granting of the shareholder loan: 

− By the decision of SNN BoD no. 153/10.10.2017, the form of the Loan Agreement was approved, 
some estimated values being updated for the categories of maintenance and preservation activities, 
presented in the Note that was based on the SNN BoD Decision no. 67/03.05.2017; 

− On 13.10.2017 the Loan Agreement was signed by SNN and EN; 
− On 13.11.2017 the first instalment amounting to RON 500,000 was approved. 

 
3. Presentation of the issue/events subsequent to the corporative approvals  

According to SNN Note no. 11788/5.10.2017 (enclosed), an integral part of the SNN BoD Decision no. 
153/10.10.2017, the form of the Loan Agreement was approved, mentioning that "the structure of the 
financing needs will be reviewed following some analyses and estimations that include providing the 
operation of EN after December 31, 2017, meaning that in the SNN GMS to be held in December 2017, a 
proposal to modify the financing structure of the Loan Agreement and, subject to the approval of the 
shareholders, the signing of an addendum to the Loan Agreement, will be submitted to the shareholders." 
 
On 18.08.2017 a visit of CNCAN occurred, aiming to ascertain the state of the assets related to Units 3 and 4 
of Cernavodă NPP on the NPP Cernavodă site. According to the minutes of the meeting, CNCAN 
recommended that "The assets owner needs to focus on their maintaining and preserving, in particular the 
embedded metal parts, which is why EN will start the procurement procedures for consulting services in order 
to establish the necessary activities for preservation and the proper preservation services of the existing 
buildings and structures ". The activity recommended by CNCAN in August 2017, so after the approval of the 
loan by SNN EGMS (in July 2017), stands for a new activity, not included in the list of activities presented in 
the EGMS Note. 
 
By CNCAN letter no. 5699/13.09.2017 the agreement to the EN proposal "to contract service providers 
authorized by CNCAN only for the execution of the expertise and preservation activities of the embedded 
metal parts" is announced, saying that "EnergoNuclear does not hold in this moment any authorization for co-
ordination of the preservation and support activities for Cernavodă NPP Units 3 and 4. Thistype of activities 
can only be coordinated by SNN, according to SNN's authorization EX 01/2017 issued by CNCAN on 
01.05.2017 ". 
 
Following the approval of the Loan Agreement and its initial value structure, the activity plan was subject to 
CNCAN verification. According to CNCAN, there is a need for independent technical expertise to preserve 
the existing structures. In this context, CNCAN also found that EN must take organizational measures in order 
to comply with the quality requirements imposed on the preservation works of the permanent structures of 
Units 3 and 4 of NPP Cernavodă. 
 
Given that EN staff is dimensioned for a long time at the minimum of the company's functionality, the 
existing resources - related to those required by the nominated activities and licensing conditions - are 
absolutely insufficient for EN to be able to carry out all those activities necessary to meet the objectives listed 
above. 
 
Therefore, the resumption of the above-mentioned activities implied the reintroduction of EN at an operational 
level - minimum - in order to ensure the maintenance and preservation activities, as well as the current 
activities, meaning the return to the initial work program, both daily and weekly, with the corresponding 
increase of salaries, as well as a reasonable increase in the number of staff to prepare and organize the 
resulting procurement procedures, and then to implement and run the resulting contracts. 
 

4. Modification of some conditions associated to the Loan Agreement  
The results of the EN analysis are materialized by the formulations proposed to be introduced in the 
Addendum to the Loan Agreement. 
 
In the table below the changes proposed by EN (updated values broken down by activities) and accepted by 
SNN are presented compared to the initial proposals included in the Note submitted to the Shareholders, 
approved by the SNN EGMS Decision no. 4/11.07.2017. 
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Loan Agreement Conditions according to the Note 
submitted to the shareholders by the EGMS 

Decision no. 4/11.07.2017 

Proposals for modified Loan Agreement’s  

Expense Category  

Estimated 
need 
[thousands 
of RON] 

 
Expense Category 

Estimated 
need  

[thousand 
s of RON] 

A) Cernavodă NPP U3-U4 site 
maintenance and preservation 
works  

(Site clearance and sanitation works on 
the outside and inside of buildings 
within the protected area, Drainage 
services for groundwater and rain 
water at Units 3 and 4, Maintenance 
and operation services for low voltage 
electrical installations, Fireproofing 
works for the technological platform 
for accessing the U3 ring grinder, 
Preservation works of the embedded 
metal parts) 
 
 

3,256 A) (1) Expense associated to the 
maintenance and preservation works for 
the structures located within Units 3 and 
4 at Cernavodă NPP(Site clearance and 
sanitation works on the outside and inside 
of buildings within the protected area, 
Drainage services for groundwater and rain 
water, Maintenance and operation services 
for low voltage electrical installations, 
Fireproofing works for the technological 
platform for accessing the U3 ring grinder, 
Preservation works of the embedded metal 
parts, Independent expertise of structures 
and their permanent components for their 
preservation, Preservation of the embedded 
metal parts) 

1,987 

(2) Expense associated to the supporting 
activities for maintenance and 
preservation of structures on the site of 
Cernavodă NPP Units 3 and 4(Providing 
the required electricity for maintenance and 
preservation activities, Qualitative and 
quantitative surveillance of activities, 
Engineering consulting during maintenance 
and conservation activities for U3-U4) 

418 

Sub-total A) 3,256  2,405 
B) Costs associated to the human 

resources for providing the 
continuous technical 
surveillance as well as the 
monthly verification of 
services/works and payments 
authorization, namely (i) 
expenses with the EN additional 
staff (the number of employees 
exceeding the number existent on 
the date the Agreement was 
concluded, employees absolutely 
necessary regarding the 
contracting and execution of the 
agreement subject to maintenance 
and preservation of U3-U4 site and 
(ii) other EN expenses required for 
implementing and monitoring of 
maintenance and preservation 
works of U3-U4 site, inclusively 
the general-administrative 
expenses. 

600 

B) Expenses related to the organization 
and operation of EnergoNuclear, which 
consists of: personnel expenses, financial-
banking services, specific expenses with 
state institutions, utilities expenses, 
expenses with general support activities 
(accounting, auditing, labor protection, 
administrative ones, other expenses etc.) 

1.595 

Not carried out     144 N/A - 

GARND TOTAL  4,000  4.000 
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5. Proposals submitted to the approval of the EGMS 

Considering the above, we submit the following issues to the approval of the Extraordinary General Meeting 
of Shareholders of SNN: 

5.1. Modifying certain conditions associated with the shareholder loan agreement, convertible into 
shares, to the EnergoNuclear S.A. subsidiary, up to a maximum of RON 4,000,000, in accordance 
with the proposals presented in the table above – section 4 of this Note; 
5.2. Authorization of the Board of Directors of SNN to approve any further changes to the conditions 
associated with the shareholder loan agreement, including the volume (by categories of expenses) and 
its structure, with the maximum approved amount of RON 4,000,000. 

 
 
 
CosminGhiţă 
CEO 
 
 
MihaiDarie 
CFO 
 
 
Laura Constantin 
Chief Officer of Legal and Corporative Affairs Department  

 
VladChiripus 
Head of Department for Documents Legality Approval  

 
 
Alexandru Havris 
Head of Department for Projects Management 

 
 

 


