
 

  

SNTGN TRANSGAZ SA 

POLICY ON TRANSACTIONS WITH 

RELATED PARTIES 

Based on principles of corporate governance and 

transparency, the Policy establishes the internal 

framework governing transactions with related 

parties, ensuring the protection of the company’s 

interests and the fair treatment of all shareholders. 
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1. Purpose and objectives of the policy 

This Policy on Transactions with Related Parties (“the Policy”) establishes the internal regulatory 

framework for identifying, evaluating, approving, monitoring, and reporting transactions with 

related parties conducted by SNTGN Transgaz SA (“the Company”). 

The Policy aims to ensure transparency, fairness, and the protection of the interests of the 

Company and all its shareholders, including minority shareholders, in accordance with 

applicable law and corporate governance principles. Furthermore, the Policy is intended to 

prevent the misuse of related-party relationships and to ensure that transactions are 

conducted on arm’s-length terms. 

 

2. Applicable legal framework 

This Policy is prepared in accordance with: 

a)  Law No. 227/2015 on the Fiscal Code, as amended and supplemented; 

b) Company Law No. 31/1990, as republished, as amended and supplemented; 

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

amended and supplemented; 

d) FSA Regulation No. 5/2018 on issuers of financial instruments and market 

operations; 

e) Regulation (EC) No. 1606/2002 on the application of international accounting 

standards, including IAS 24 – “Disclosure of Related Party Transactions”; 

f) Government Emergency Ordinance No. 109/2011 on the corporate governance of 

public enterprises, as subsequently amended and supplemented; 

g) Law No. 207/2015 on the Tax Procedure Code, Art. 108(2); 

h) Ministry of Public Finance Order No. 442/2016 on the amount of transactions, 

deadlines for preparation, content, and conditions for requesting the transfer pricing 

file, and the procedure for adjusting/estimating transfer prices 

i) The Company’s Articles of Incorporation and applicable internal regulations. 

 

3. Definitions 

Related party - A related party is a person or entity that has a relationship with the entity 

preparing the financial statements (hereinafter referred to as the reporting entity) that could 

influence its financial or operational decisions. 

(a) Related Persons - A person or a close family member of that person is considered a related 

party of the reporting company if: 

(i) they exercise control or joint control over the reporting company; 

(ii) exercises significant influence over the reporting company; 

(iii) is part of the key management personnel of the reporting company or of a parent company 

thereof. 
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(b) Related companies - A company is related to the reporting company if it meets any of 

the following conditions: 

(i) it is part of the same group as the reporting company (parent company, subsidiary, or 

other group company); 

(ii) it is an associate or joint venture of the reporting company or of a company in the 

same group; 

(iii) both companies are joint ventures of the same third party; 

(iv) one company is a joint venture of a third party, and the other is an associate of the 

same third party; 

(v) the company constitutes a post-employment benefit plan for the employees of the 

reporting company or of an affiliate thereof; 

(vi) the entity is controlled or jointly controlled by a person referred to in subparagraph 

(a); 

(vii) a person referred to in subparagraph (a)(i) exercises significant influence over the 

entity or is a member of the key management personnel of the entity or of a parent 

entity; 

(viii) the company or any member of the group to which it belongs provides services 

relating to key management personnel to the reporting company or its parent company. 

Tax-related affiliation - Affiliation for Tax Purposes: For the purposes of the Tax Code, 

persons are considered affiliated in the following situations: 

(i) a legal entity is affiliated with another legal entity if a person holds, directly or 

indirectly, including through affiliated persons, at least 25% of the value or number of 

equity interests or voting rights in both legal entities or effectively controls them; 

(ii) a natural person is affiliated with a legal entity if the natural person holds, directly or 

indirectly, including through affiliated persons, at least 25% of the value or number of 

equity interests or voting rights of the legal entity or effectively controls the legal entity. 

A transaction with a related party is a transfer of resources, services, or obligations between 

a reporting entity and a related party, regardless of whether a price is charged. 

Significant transaction: For the purposes of Article 108 of Law No. 24/2017 on issuers of 

financial instruments and market operations, “significant transaction” means any transfer of 

resources, services, or obligations, regardless of whether a price is paid, whose individual or 

aggregate value represents more than 5% of the issuer’s net assets, according to the issuer’s 

most recent published individual financial statements. 

Arm’s-length conditions: situations in which transactions are carried out in the ordinary 

course of the company’s business, at prices and under conditions comparable to those 

between independent parties, without the influence of affiliate relationships. 

Transfer pricing documentation:  the document required to “document compliance with the 

arm’s length principle for transfer prices applied in transactions with related parties.” 
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4. Scope 

This policy applies to all persons and entities considered "related parties" in accordance with 

legal and regulatory definitions, including but not limited to: 

• members of the Board of Administration; 

• members of executive management; 

• significant shareholders; 

• companies controlled or managed by related parties; 

• other entities with close economic, family, or contractual ties to SNTGN Transgaz SA. 

 

5. General Principles Governing Transactions with Related Parties  

As a general rule, transactions with related parties shall be conducted in accordance with 

standard industry practices, applicable laws, and relevant corporate regulations, and shall be 

concluded on an arm’s-length basis, in accordance with Law No. 227/2015 on the Fiscal Code.  

The “arm’s length” principle (“market value principle”) - A transaction conducted in 

accordance with the “arm’s length” principle is a transaction carried out on terms and 

conditions equivalent to those that would have been agreed upon between independent, 

unaffiliated parties, acting in a free market environment and independently, each with a view 

to protecting and maximizing their own economic interests. 

If this principle is not followed, the tax authorities may adjust the tax results of the parties 

involved in accordance with the provisions of the Tax Code and the Tax Procedure Code. 

When determining the market value of transactions between related parties, the methods 

recognized by tax legislation and the OECD Transfer Pricing Guidelines may be used, as 

appropriate, including: 

a) the price comparison method; 

b) the cost-plus method; 

c) the resale price method; 

d) the net margin method; 

e) the profit split method; 

f) any other method recognized by the OECD guidelines. 

In this regard, all transactions with related parties are conducted under normal market 

conditions and at fair value, in accordance with applicable law and the provisions of this Policy 

on Transactions with Related Parties. 

Fair treatment of all shareholders - In conducting transactions with related parties, the 

Company ensures compliance with the principle of fair treatment of all shareholders, so that 

no shareholder is unduly advantaged or disadvantaged by the conclusion or execution of such 

transactions. 
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Transactions with related parties conducted in the ordinary course of business - 

International Financial Reporting Standards (IFRS) do not provide an explicit definition of 

transactions with related parties conducted in the ordinary course of business. For the 

purposes of this Policy, “normal market conditions” refer to situations in which transactions 

are conducted in the ordinary course of the Company’s business, at prices and on terms 

comparable to those between independent parties, without the influence of affiliate 

relationships. 

SNTGN Transgaz SA prepares the transfer pricing documentation for transactions with 

affiliated parties in accordance with the Tax Procedure Code and ANAF orders. 

 

6. Reporting of transactions with related parties 

Reporting in the financial statements - In the financial statements published by the 

Company, transactions with related parties are presented in accordance with the provisions of 

IAS 24 “Related Party Transactions”. 

Reporting of Significant Transactions - In accordance with the provisions of Law No. 

24/2017 on issuers of financial instruments and market operations, as subsequently amended 

and supplemented, the company publishes a report on significant transactions entered into 

with related parties, namely those transactions whose individual or aggregate value exceeds 

5% of the company’s net assets, according to the most recent published individual financial 

statements.  

The report is accompanied by a report prepared by the financial auditor, in which the auditor 

assesses the fairness and reasonableness of the transaction from the perspective of the 

company and non-affiliated shareholders, including minority shareholders, and outlines the 

assumptions made and the valuation methods used. The financial auditor’s report is a limited 

assurance report, prepared in accordance with applicable standards. 

Exempt transactions - Transactions conducted in the ordinary course of business and under 

market conditions are exempt from the requirement to publish a report on significant 

transactions. The Board of Administration establishes an internal procedure for the annual 

assessment of compliance with these conditions, and the results of the assessment are 

included in the company’s annual report. 

Notification to Persons Exercising Management Responsibilities - The Company notifies 

its related parties, namely the persons exercising management responsibilities within SNTGN 

Transgaz SA, regarding their obligations under applicable legislation concerning market abuse 

and the rules governing transactions in financial instruments issued by the Company. The 

purpose of the notification is to inform them of the restrictions on trading financial instruments 

during closed periods, the obligation to report transactions conducted on their own account 

or on behalf of a third party, as well as the obligation to inform persons with whom they have 

close relationships regarding the applicable legal requirements. 

Individuals holding management positions at SNTGN Transgaz SA sign a statement confirming 

that they have been informed by the company and that they have correctly and fully 

understood their obligations under applicable law. These statements are submitted to SNTGN 

Transgaz SA – Human Resources Department. 
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At the same time, any person holding a management position at SNTGN Transgaz SA must 

notify any person with whom they have close ties of the legal obligation, imposed by EU 

Regulation No. 596/2014 and ASF Regulation No. 5/2018, to notify SNTGN Transgaz SA (by 

email at relatii. investitori@transgaz.ro and in hard copy to the secretariat of the Strategy and 

Corporate Management Division) and the competent authority regarding each transaction 

carried out in connection with the company’s financial instruments or with derivative financial 

instruments or other financial instruments related thereto. 

Notifications from persons closely associated with a person exercising management functions 

at SNTGN Transgaz SA must be made promptly and no later than 3 business days from the 

date of the transaction, and must comply with the format required by European Commission 

Regulation No. 523/2016 implementing EU Regulation No. 596/2014, or any other format 

required by the competent authority at the issuer’s place of registration. 

Proof of notification to the competent authority shall also be sent to SNTGN Transgaz SA via 

email to relatii.investitori@transgaz.ro and, as a certified copy, to the secretariat of the Strategy 

and Corporate Management Division. 

Transaction Approval - Transactions with affiliated parties shall be approved by the relevant 

corporate body of the Company in accordance with the Company’s Articles of Incorporation, 

internal regulations, and applicable laws. 

Any person or organizational unit within the Company that intends to engage the Company 

in a related-party transaction or that becomes aware of the existence of related-party 

relationships in connection with a transaction must inform the Company and obtain approval 

for such transaction from the Board of Administration. 

The Board of Administration approves all transactions entered into by the Company with 

administrators, directors, employees, shareholders who control the Company, or with entities 

controlled by them, as well as transactions entered into with the spouse, relatives, and in-laws 

up to and including the fourth degree of kinship of the aforementioned persons. 

The Board of Administration shall convene a General Meeting of Shareholders to approve any 

transaction if, individually or as part of a series of transactions, its value exceeds 10% of the 

net assets of the public enterprise or 10% of the public enterprise’s turnover, as reported in 

the most recent audited financial statements, with the administrators or directors or, as the 

case may be, with the members of the supervisory board or the executive board, with 

employees, with shareholders who control the company, or with a company controlled by 

them. 

Furthermore, transactions concluded with other public enterprises or with the supervisory 

public authority are subject to the approval of the Board of Administration when their value, 

individually or cumulatively within a series of transactions, is at least the equivalent in lei of Eur 

100 000, which shall be reported and presented for information at the first General Meeting 

of Shareholders following the conclusion of the legal act 
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The Director General shall submit for approval by the Board of Administration any transaction 

falling within the categories set forth above if it has, individually or as part of a series of 

transactions, a value of at least the equivalent in lei of Eur 50 000. To decide on the transaction, 

the Board of Administration may order an independent appraisal to verify whether the 

transaction is fair in relation to similar offers available on the market.  

Records of transactions with related parties are managed at the Company level by the 

departments responsible for corporate governance, in collaboration with the relevant 

departments. 

 

7. Management of conflicts of interest 

Decisions regarding transactions with related parties are made in accordance with the 

principles of preventing, avoiding, and properly managing conflicts of interest. The related 

party or parties involved in a transaction do not participate in the process of reviewing and 

making the decision regarding that transaction. 

The Audit Committee assesses conflicts of interest related to transactions of the company and 

its subsidiaries with related parties. 

 

8. Policy Review 

The policy takes effect on the date of its approval by the Board of Directors and is published 

on the company’s website. 

The policy on transactions with related parties will be subject to a continuous process of 

evaluation and improvement, adapting to changes within the company or in the external 

environment. 


