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Oil Terminal S.A.

Caraiman Styee

Constanta, Romania
Altention: Board of Direclory

: G rol_Storace Limited / Amerocap LI C
Non-Bindine Indication of Interest ta Invest in and

Modemize the Assels of Qil Terminal SA "oTC”
Modermize the A 19A (COTC™)

Dear membery of the Board of Directors:

This proposal i issued as a resylg olour constang interest
expressed over the lag 3 years and of the constructive
discussion between us ang the Board of Directors of
UTC on Ociober 2018.

This letter outlines a non-binding, indication of interest
with several dj fferent options to be considered by OTC
and its shareholders in order 1o

as "GPS™ o inves capital and expertise 1o modernize
and improve the assets of OTC for the benefit of ol
parties involved, Such modemization ajmg to increase
revenues. reduce costs, and generally bring the assers of
OTCup to the highest internatjopa standards For quality
ond efficiency. Thege options (withowy being limited to}
are intended 1o provide the Board of Directors and O1¢
shareholders wigh different potentig) suctures for g
look forward 1o feedback from the
Board of Directory gy o which option would pe the most
desirable for OTC and ity sharcholders, Opee @ clear
pathway has been decided for g Iransaction, the pex( step
would be for GPS (o conduct extended dye diligence,
including buy gy limited 1o the lechnical and financial
aspects of the busipesy and the assets o OTC in order 1o
assess the current sityatjon of'the business ang the needs
for modemizatioy and development investments. A fier
such a due diligence period, OTC and GPS would then
agree to a Businesy Plan for these assers and a scope for
the contemplared transaction,

Please note ghqy our indication of interest should be
treated gg strictly confidential ang should not pe

disclosed 19 any third party without oup prior consent.
Should OTC disclose ogy letter to 4 non-permitied 3
party without opy prior consent, we may withdraw oy
proposal,

Amicrotan § L0
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Amerocap, LLC
747 Third Avenue
New York, NY 10017

Oil Termina| S.A,

Strada Caraiman

Constanya, Rominiy

In atentia: Consiliului de Adminisirajie

Re: Global Pejroj Storage Limited ; Amerocay 1LC
Serisoare Neanga antd de Intereg privind Investipen in
si_Modernizarea Activelor _detinute _de __Citre _ Q)]
Terminal S.4. C'oTen

Stimati Membri aj Consiliului de Adminislm;ie:

Accasla Propuncre vine ca rezulin al interesulyj nostru
exprimat in mod constant pe parcurgy) ultimilor 3 ap; §i
a discutiej constructive purtate oy membrii Consiliy] de
Administragie 4 OTC in Octombrie 2048.

Aceastd serisoare oferd o indicajie neangajanta priving
interesul nOstry, impreund ¢ cfiteva variante spre a fi
luate in considerare de citre OTC si aclionarii sai, astfe|
incét sa permita Global Peyo] Storage Lt si Amerocap
LLC (denumite colectiv “Gps™) investires de capital sj
expertizi in modemizares si imbunatagiyen activelor
OTC in beneficiul tuturor partilar implicate. () astfel de
modemizare vizeays cresterea veniturijoy, reducerea
costurilor si. in general. aducerey activelor OTC 5 cele
mai ipalte standarde internationgle de calitate si
clicienta. Acese opliuni (fird a pe limita fnsa Iy ele) ay
€@ scop sa ofere Consiliului de Administragie si
actionarilor OTC citeva stuctur potentiale pentry ¢
tranzactie. Asteptim ¢y interey opinia  Consiliy| de
Administragie ¢y privire la cen maj poteivitd opliune
pentru OTC i actionarij saj, Odata stubilisg o cale clars
in vederea une; trnzactii, urmatoares €lapa ar fi ca GpPg
sa efectueze yp proces de due diligence / audiy extins,
incluzand, dar farg B se limita Iy aspectele tehnice i
financiare ale companiei si ale activelor OTC, pentru g
evalua situagia actualad g companiei si nevoile de
modernizare g investigii ip dezvoliare, Dupa o ustfe) dge
perioadi de audit, OTC i Gpg ar trebui sg agrecze
4SUPra unui plan de afaceri referitnr laaceste active gj ey
privige Ja scopul lranzactiei vizate,

VA rugam 3 ratati cu stiiets conlidentialitare aceastd
indicatie g interesujuj nostru, si s3 ny o divulgati upej
terte par(i farg consimi@mantuj nog ru prealabil, j, cazul
i i scri & unui ten
neautorizat firg consimiamanty| hostru prealabi. putem
decide s ne retragem propuncre,

- Londan Buchurst
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Business Plan — Key Points

The goal of the business plan will be to invest capital
and expertise to modemize selected assets of OTC, 1o
make it more competitive and to increase value for all
stakeholders. Specifically. the business plan should ajm
to:
¥ Modernize the existing asset base
v Build new storage capacity and/or bring
existing capacity back into service
¥ Reduce costs and incresse efficiency and
averall service level experience by customer
v Increase safety in operation
v Resolve historical environmental liabilities
v Offer new services in order 1o address new
market segments
v" Enhance employment
training of personnel

sustainability and

Inaddition 1o direetly beneliting OTC. the business plan

will also create the following additional benefits:

Increased Constanta port activity

Stimulus to the local and mational economy:

V" Enhanced energy security to Romania

v Reinlorce and expand Constanta us a regional
market hub for petroleun. petrochemical and
chemical products in the Black Sea and on the
Danube corridor

NS

Investment Structure

GPS has the capacity to mvest in exeess ol $100 million
of its own funds in u new project, subject to approval
and due diligence of specilic investments criteria,

GPS has identified three primary pathways in which (o
invest in OTC. but it remains open to consider other
options which the Board and sharehalders of OTC may
find more suitable.

Notwithstanding. it is important 1o point out that the
implementation of any and ail propased options below
are subject to the fulfillment of all applicable legal
requirements.

Uption 1: Special Purpose Vehicle - SPV
In this option, GPS and OTC agree on selected assets for
modernization efforts, OTC contributes those assets (o

the SPV and GPS contributes cupital into the SPV. GPS
will contribute at least the necessary level of funds as 1o

Amspeap LG

Planul de afaceri -~ Puncte Cheie

Scopul planului de afaceri va fi investirea de capital si
expertiza in modernizarea unor anumite active ale OTC,
pentru a creste competitivitatea companiei si valoarea
acestein pentiu toate partile interesate. in mod specific.
planul de afaceri ar trebui sa vizeze:
V' Modemizarea bazej de aclive existente
v" Crearea unor noj capacitali de stocare si / san
readucerea  in functiune g capacitatilor
existente
v Reducerea costurilor $i cregteren elicientei si
calitatii  serviciilor pentru clienti la madul
general
Sporirea siguraniei in operare
Solutionarea problemelor istorice de mediu
Prestarea de noi servicii pentru abordarea a noj
segmente de piald
v Cresterea sustenabilitaii locurilor de muncd si
pregitirea personalului

NS S

Pe langa beneficiul direct pentru OTC, planul de afaceri
Vi aven, de  asemenea.  wrmitoarele beneficij
suplimentare;

Cresterea activitafii din portul Constanga
Stimularea economiei locale si nalionalc
imbunététima securitafii energetice a Romaniei
Consolidarea si extinderea Constantei ca un
centru comercial regional destinat produselor
petroliere, petrochimice §i chimice din Marey
Neagrid si de pe coridorul BPunirii.

AN NS

Strueturs investitiilor

GPS are capacitatea de a invest peste $100 milioanc din
landwrile proprii in orice nau proiect, sub rezerya
aprobarii §i v analizei detaliate o criteriilor de investitii
specifice,

GPS a identificat trei cai primare prin care sa investeasci
in OTC, insi subiectul riméne deschis. dorind a lua in
considerare si alte opliuni pe care Consiliul de
Administratie si actionarii OTC le-ar puten gisi mai
potrivite.

Cti toate acesten, este important si subliniem ¢ punerea
inaplicare a oricarei opliuni propuse mai jos este supusi
indeplinirii wuror ceringelor legale aplicabile.

Oubtiunea 1: Vehicul cu destinatie speciala -SPV

In aceastd optiune. GPS si OTC agreeaza asupra
activelor selectate pentru eforturile de modernizare.
OTC contribuie aceste active la capitalul social al SPY"-
ului. iar GPS conuibuie capital/fonduri a capitalul

New ?ﬂt& * Washingion - Londag ~ Buchiasest
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ensure an equity participation for GPS of minimum 51%, social al SPV-ului. GPS va contribui cel puin cu nivelul
of the share capital of the SPY. GPS and OTC shall necesar de fonduri pentry a asigura o participare |a
enter into a shareholders® agreement providing inter alja capital pentru GPS de minimum 51% din capitalul social
Tor the initial business plan. the conditions for further  al SPV.yjyj, GPS si OTC vor incheia un acord g
share capital increases, torporate  governance yles, actionarilor care vy preveded. printre altele, pentu
appropriate exil mechanism and other provisions (hat planul initial de afaceri, conditiile pentru continuarea
are cuslomary to these types of transaclions. majorarii capitatulyi social. regulile (e Luvernania

corporativd. mecanismul adecvat  de  vinzare 4

participatiilor si alte dispoziii comune acestor tipuri de

tranzactij,

Option 2; Acquisition of a_minority equity stake  Opliunea 2: Achizitionarey unej [Jm’liCipi\li_i_jljlk)l'l‘llllf_c,

followed by a share capital i nerease urmaté de o majorare de capital sacial

GPS acquires a minority equity stake from the existing  GPS achizitioneaza up pachet minoritar de actiuni de Ja
shareholders subject to the provisions of the capital  actionarii existeni, in conformitate cy dispozifiile
markets legislation. Afier hecomingashzu’eholdcr. GPS  legislaiei privind pietele de capital. Dupi obtinerea
would execute a share capital increase. at o pre-agreed  calita)ii de actionar. GPS va efectua o majorare de
valuation and becomes the majority sharcholder of capital social, la o evaluare pre-agreata si va deveni
OTC. Further share capital increases can be exceuted by actionar majoritar al OTC. Cresteri suplimentare aje
GPS in one or more phases, depending on the specific  capitalului social pot i facute de GPS iy una sau maj
business plan and (he timing when the funds ate needed.  mulie etape, in functie de planul de af; aceri concrel §i de
The funds will be used by OTC to execute the business  momentyl la care vor fi necesare fondurile. Fonduyile
plan. vor fi utilizate de cire OTC pentru a executa planul de
afaceri,

Option 3: Acquisition of a majoriry equity  stake Optiunea 3: Achizitionarea unej participaiii mdjoritare.

fallowed by a share capital increase urmatd de o majorare de capital social

GPS acquires a majority stuke in OTC from the existing  Gp§ achizitioneaza un pachet majoritar de actiuni in
shareholdery subject (o0 the provisions of the cupital  OTC de Ia actionarii existenti la o evaluare pre-agreata.
markets legislation by purchasing shares from existing  in conformitate cy dispozifiile legislatiei privind piejele
shareholders at 3 pre-agreed valuation, After becoming  de capital.. Dupi dobindirea calitdtii de actionar
the majority sharcholder. Gps executes further share majoritar, GPS va exceuta majorarea capitaluluj in una
capital increases in one ar more phases, depending on  say mai multe etape, in funcfie de planul (e ataceri
the specific business plan and the timing when the funds concret si de momentu! la eare vor fi necesare fondurile,
are needed. The funds wil] be used by OTC 10 execute Fondurile vor fi wilizate de OTC pentiu a executn planul
the business plan, de afaceri.

Preliminary and general comments on the various  Comentarijle preliminare si genepale referitonre 1a
Options above; Optiunile de mai sus-

A, Any and all above Options are indicative and A, Fiecare i toate dip Optiunile de maj suS sunt
provided for  discussions purposes  only.  orientatjve si sunt oferite doar pentru a fi diseutate, 'y
an\\'ilhsmnding, GPS is apen 1o explore any other legal  toate acestea, GPS este deschix si exploreze orice alte
and financial options that are available 1o bath parties 1o optiuni juridice si linanciare disponibile ambelor par(i

successlully implement (he project. pentru implementaren cy succes a proieetulug,
Any and all above Options are subject to the B, Fiecare si toate din Optiunile de maj sys su
following: supun urmitoarelor:
(i) {urther analysis and comments both from a (i) analizd si comentari; suplimentare, atdt din
legal and financia) perspective: perspectiva juridic, cat si financiari:

() the  fulfillment of all  applicable legal (i) indeplinirea tturar — ceringelor legale
requirements including but poy being limited (o e aplicabile, inclusiv, dar farg g se limita la prevederile

provisions of the capital markets legislation: legislatiei priving picele de cupital:
(i) a full legal, technical, commercial, financing (i) o analizg completa din punet de vedere Jegal,
and financial dye diligence 10 the satisfaction of GPS. tehnic. comercial, financiar i in ceen ce priveste

finantarea, satisfacitoare pentry GPS,

Asicmep LLC New Yark - Washugton
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(iv)
GPS

tansaction structuring to the salistaction of

C We believe that it will be in the best interest off
the current major sharcholder of OTC to keep a
significant position in OTC structure (Option 1 or
Option 2). This would allow the current majority
shareholder (a;
a Receive continuing dividends
b. Beneht  from  (he terminal’s  anticipated
significant valie increase due 1o the implementation
of the Business Plan,

We have added Option 3 to allow the existing
shareholders 10 monetize a significant portion of their
stake upfront - shauld this be their preference.

In Options 2 or 3, ay legally required, GPS will offer to
acquire the other shareholders shares at the same
valuation, The ather shareholders may decide 10 remain
in OTC structure as minority shareholders, benefiting
from all their legal rights. GPS is interested to develop a
long-lerm partnership with the existing shareholders for
the best interest of (e company,

In our view and in Options 1.2 or 3 the valuation of
OTC shares will be based and negotiated an » significant
premium o market cap of OTC, subjeet 1o approval and
satisfactory due diligence,

Next Steps

We believe that this project will fead to increased and
consistent return foy OTC. a higher value for the
terminal, und intermationa) recognition of OTC for
quality and reliability of services, We look forward (o
receiving prompt Fecdback from the OTC Board of’
Directors on the bes puthway 1o invest in OTC, Once
that has been established, we propose the following nexq
steps, subject to the Board®s approval:

Y Receive feedhack from the Board as o which
Optian(s) should be further explored

v Sign a MQU, including a period of exclusivity

v Execule a dye diligence process to understand

the current state of OTCs assets and finalize a

Business Plan

Approval of the Business Plan

Negotiate binding investment agreements

Signing and funding of the first phase of the

investment

Y Execution of the Business Plan and subsequent
funding events for each phage

SN K
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(V) structurarea tranzactici intr-o forma
satisficitoare pentru GPS
€, Considerim c¢i este in interesyl actualului

aclionar majoritar al OTC sa menyina o participatic
semnificativd Tn  structurg OTC (Optiunen 1 sqy
Optinnea 2). Aceast ar permite actualuluj actionar

majoritar:
a, Sa continue si incaseze dividende
b. Sa beneficieze de cregterea semnificativig g
valorii anticipale 4 terminalulyi datoragg

implementirii planului de atuceri.

Am luat in considerare Optiunea 3 pentiu a permite
actionarilor existeni sa monetizeze in avans o parte
semnificativi a participatiei definute - in sitatia in care
aceasta ar fi preferinga actionarilor majoritari.

in Optiunile 2 sau 3, 4sa cum cere legislagia. GPS va fuce
0 oferta publica de achizijie celorlalti - actionari. Ia
uceensi valoare. Ceilalti actionar pot decide sa riména
in stuctura OTC ¢p actionari minoritayi, beneliciing de
toate dreprurile Jor legale. GPS este nteresat sa dezvalte
un parteneriat pe termen lung cu actionarii existenti spre
interesul companie;.

Din perspectivg noastra, considerim ci in Optiunile |, 2
sau 3, evaluarea actiunilor OTC va li bazata i negociata
PC o primé semnificativa peste capitalizareg OTC, sub
rezerva aprobarii si o ypyj due  diligence/audi
satisfacitor,

Pasii urmiitoy

Considerim ca acest proicet va conduce la 0 revenire
semnificativa s consistentd pentiy OTC', © valoare maj
mare a  terminalului, Precum — si - recunoagteren
internationala g OTC pentry calitatea i Habilitatey
serviciilor. Asteptam cu nerdibdare s primim leedback
prompt din partea Consiliy] (e Administratic al OC
privind cea mai buna cale de investi in QTC. Qdata
agreatd calea, propunem urmétorii pasi, sub rezerva
aprobirii Consiliuluj de Administrajie:

¥ TFeedback  dip partea Consilivlyi (e

Administraie cu privire la opjiunile ce ar putea
fi explorate Tn contj nuare

v Semnarea un MOU. inclusiv o perioada e
exclusivitate
Executarea un proces de due dilipence audis
bentru a fngelege situatiz actuali 4 activelor
OTC si realizarea uny Plan de Afaceri
Aprobarea Planului de Afaceri
Negocierea acordurilor de investitij angajante
Semnarea si finantarea prime; faze ainvestitiej
Executarea Planului (e Afaceri 5 4

<
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evenimentelor de finangare wlterioare pentry
ficcare faza
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We look forward 1o your feedback on this letter while
we remain available to answer any queries as well as 1o
explore other available options 1o implement the project.

We  would very imuch appreciate receiving your
thoughts and comments and an indication of whether
QOTC is interested (o move forward with this project.
Meanwhile, we kindly remind you (o treat this letter ps
a non-binding indication of interest to invest which was
delivered to you on strictly confidential bagis,

Sincerely yours,

G ey

¢
Eric Arnold Peter Vucins
Chief Executive Officer Director, EMEA
GPS Group GPS Group

Alctagup LLO
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a rspunde la orice intrebari, precum s pentru a explora
alie  optiuni disponibile pentru  implementareq
proieetului.

Aprecierile i comentariile dumneavoastri, precum gj o
indicatie referitoare la interesul OTC de a avansa ¢y
proiectul vor apreciate, Intre timp, vi reaminim
rugdmintea noastr de 2 Uala aceastd scrisoare ca pe o
indicatie neangajanti privind interesyl nosttu de a
investi, lransmisd citre QTC de o manie strict
confidenyiali.

Cu consideratie,

Hon. Spencer Abraham
Senior Advisor
Amerocap LLC

Jaeques J. Tohme
Managing Partner
Amerocap L1.C
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