RAPORT CURENT
Intocmit in conformitate cu Legea nr. 24 /2017 privind emitentii de instrumente financiare si
operatiuni de piata si Regulamentul ASF nr. 5/2018 privind emitentii de instrumente financiare si
operatiuni de piata

Data raportului: 08.04.2022

Denumirea societatii: PROMATERIS S.A.

Sediul social: Sos. Bucuresti — Targoviste Nr. 1, Buftea, llfov, Roméania
Telefon: 0786.083.603

Email: shares@promateris.com

Nr. inreg. la ONRC: J23/835/2018

Cod unic de inregistrare: 108

Capital social subscris si varsat: 28.699.303 lei

Numar de actiuni: 28.699.303

Piata de tranzactionare: Piata Principala a Bursei de Valori Bucuresti, Categoria Standard, simbol
PPL

Evenimente importante de raportat: Primire solicitari actionari pentru completarea ordinii de zi a
Adunarii Generale Ordinare a Actionarilor din data de 27/28.04.2022).

Consiliul de Administratie al Promateris S.A., societate pe actiuni cu sediul social in Sos. Bucuresti
Targoviste, Nr. 1, Jud. Iifov, inregistrata la Oficiul Registrului Comertului sub nr. J23/835/2018, avand cod
unic de identificare (CUI) RO108 (“Societatea”), informeaza actionarii si investitorii ca a primit, in data de
08.04.2022, urmatoarele propuneri de la actionari:
- propunerea actionarului GEORGESCU TUDOR-ALEXANDRU, care detine 11,67% din capitalul
social, de completare a punctului 6 de pe ordinea de zi a AGOA din 27/28.04.2022;
- propunerea actionarului VICTORIA ART & BUSINESS CENTER S.R.L., cu o detinere de 5,44% din
capitalul social, privind auditorul financiar pe anul 2022

Nu mai sunt alte evenimente de raportat.

Presedinte al Consiliului de Administratie
Circular Solutions SRL,
prin Matei Dimitriu
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Date: 8 April 2022

To: PROMATERIS S.A.

1 Bucuresti — Targoviste Road
Buftea, Ilfov county
Romania

To the ordinary general meeting of
shareholders PROMATERIS S.A.
convened for 27 April 2022 (first
calling)/ 28 April 2021 (second calling)

By hand delivery

Dear Sirs, Dear Madame,

The undersigned, Tudor Alexandru Georgescu,
in my capacity as shareholder holding a number
of 3,348,826 shares, representing 11.6687% of
the share capital of PROMATERIS S.A., a
joint-stock company, established and operating
according to the Romanian laws, headquartered
in Buftea, 1 Bucuresti — Targoviste Road, Ilfov
county, registered with the Trade Registry
Office under No J23/835/2018, having sole
registration code 108 (the “Company”),

WHEREAS:

(A) The board of directors of the Company
(the “Board of Directors”) has
convened the ordinary general meeting
of the Company’s shareholders for 27
April 2022, 10:00 a.m. (first convening),
and for 28 April 2022, 10:00 a.m., at the
Company’s headquarters located at 1
Bucuresti — Targoviste Road, Buftea,
Ilfov county, Romania (the “OGMS”).

(C) In accordance with the provisions of art.
1171 (1) of Law no. 31/1990 on companies,
as republished and subsequently
amended, art. 105 para. (3) of Law no.
24/2017 on issuers of financial
instruments and market operations, as
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Data:8 aprilie 2022

PROMATERIS S.A.

Sos. Bucuresti — Targoviste Nr. 1
Buftea, judetul Ilfov

Romaénia

Pentru adunarea generali ordinari
PROMATERIS S.A. convocata pentru
data de =27 aprilie 2022 (prima
convocare)/ 28 aprilie 2022 (a doua
convocare)

Se va transmite prin depunere la sediu

Stimati Domni, Stimati Doamna,

Subsemnatul, Tudor Alexandru Georgescu, in
calitate de actionar detinind un numir de
3,348,826 actiuni, reprezentind 11.6687% din
capitalul social al PROMATERIS S.A., o
societate pe actiuni, infiintati si functionind in
conformitate cu legile din Roméania, cu sediul in
Oras Buftea, Sos. Bucuresti — Targoviste Nr. 1,
judetul Ilfov, inregistrata la Oficiul Registrului
Comertului sub nr. J23/835/2018, avind CUI
108 (,,Societatea”),

AVAND IN VEDERE CA:
(B) Consiliul de administratie al Societitii
(“Consiliul de Administratie”) a
convocat adunarea generald ordinari a
actionarilor Societdtii pentru data de 27
aprilie 2022, ora 10.00 (prima
convocare), respectivla data de 28 aprilie
2022, ora 10.00 (a doua convocare) la
sediul Societitii, situat in Sos. Bucuresti
— Targoviste Nr. 1, Buftea, judetul Ilfov,
Romaénia (,AGOA”).

In conformitate cu dispozitiile art. 117
alin. (1) din Legea nr. 31/1990 societitilor
republicatd, cu completdrile  si
modificiirile ulterioare, ale art. 105 alin.
(3) din Legea nr. 24/2017 privind
emitentii de instrumente financiare si

(B)
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subsequently amended and
supplemented, and of art. 18 para. (2) of
the Company's articles of association,
one or more shareholders holding,
individually or together, at least 5% of the
share capital of the Company may
request additional points to be
introduced on the agenda of general
meetings of shareholders.

Upon analysing the items included on the
agenda of the OGMS, as provided in the
convening notice, the undersigned
consider necessary, useful or desirable to
amend and supplement the OGMS
agenda, by putting forward to vote in the
OGMS of a proposal for an exceptional,
one-off, remuneration of the members of
the Board of Directors in the amount of
5% of the net profit of the Company
registered for the financial year ended 31
December 2021, paid in cash or by
allocating shares in the Company(in
accordance with the provisions of art. 25
para. (59, first sentence from the articles
of association of the Company and of
articles 4.2 and 4.3 of the Company’s
remuneration policy) or any combination
of the two.

(D)The proposal referred at recital (C)

above has at its basis the following
objectives:

ensuring the alignment of the
remuneration of the members of the
Board of Directors with the level of
responsibility of the relevant position
at the level of the Company, the
professional  experience of the
respective persons, as well as ensuring
that the remuneration is competitive
when compared with  similar
businesses;

ensuring that qualified and expert
persons, capable to deliver the
Company’s business strategy and
contribute to the Company’s
sustainability, are recruited and
retained as members of the Board of
Directors;
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(D)

operatiuni de piatd, cu modificirile si
completdrile ulterioare si ale art. 18 alin.
(2) din actul constitutiv al Societitii, unul
sau mai mul{i actionari care detin,
individual sauimpreund, cel putin 5% din
capitalul social pot solicita introducerea
unor puncte suplimentare pe ordinea de
zi a adundrilor generale ale actionarilor.

Ulterior analizei prevederilor punctelor
inscrise pe ordinea de zi a AGOA, astfel
cum sunt prezentate in convocator,
subscrisele considerd necesar, util sau
oportun modificarea si suplimentarea
ordinii de zi AGOA, in sensul supunerii la
vot in cadrul AGOA a unei propuneri de
remuneratie de naturd exceptionald,
unicd, a membrilor Consiliului de
Administratie, in cuantum de 5% din
profitul net realizat aferent exercitiului
financiar incheiat la 31 decembrie 2021,
plitibila in numerar sau prin alocare de
actiuni ale Societitii (in conformitate cu
prevederile art. 25 alin. (51), prima tezi
din actul constitutiv al Societitii, precum
si in conformitate cu prevederile art. 4.2
si 4.3 din politica de remunerare
adoptatd la nivelul Societitii) sau orice
combinatie a celor doud modalititi.

Propunerea la care se face referire in
preambulul (C) are la bazi urmiitoarele
obiective:

asigurarea alinierii remuneratiei
membrilor Consiliului de
Administratie, cu  nivelul de
responsabilitate al pozitiei relevante
la nivelul Societitii, cu experienta
profesionald a respectivelor persoane,
precum i asigurarea unei
remuneratii competitive prin
comparatie cu remuneratia acordati
de alte societiti cu o activitate
similarj;

asigurarea cd in cadrul Consiliului de
Administratie sunt recrutate si
mentinute persoane calificate si cu
experient{d, capabile s contribuie la
indeplinirea strategiei de afaceri a
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members of the Board of Directors are
rewarded in accordance with the
Company’s performance, without
however encouraging them to act in
their own interest or to take risks that
are not in line with the Company’s
strategy and risk appetite, the
exceptional, one-off remuneration
being appropriate to the dimension
and the structure of the Company, as
well as to the nature, business sector
and the complexity of the business.

THEREFORE,

The undersigned hereby request
supplementing the agenda of the EGMS
with the following new point, 6! which is
at the same time a draft resolution
proposed for adoption:

“6t. Approval of an exceptional, one-off
remuneration for the members of the Board of
Directors, in the amount of RON 828.881,
representing 5% of the net profit of the
Company registered for the financial year
ended 31 December 2021, paid by allocating
shares in the Company (in accordance with the
provisions of art. 25 para. (54), first sentence
Jromthe articles of association of the Company
and of articles 4.2 and 4.3 of the Company’s
remuneration policy) or in cash or in any
combination of the two, as follows:

e Quantet Management S.R.L. - RON 276.293;
e Value Waste S.R.L. — RON 276.293; and
¢ Bio Invest MCG S.R.L. — RON 276.293;

The payment method (allocation of shares to
the members of the Board of Directors or
payment in cash or any combination of the
two) is subject to the following:

i) the extraordinary general meeting of
shareholders of the Company (the
“EGMS”) shall approve the manner of
payment and, as the case may be, the
implementation of the shares allocations,
i.e. by issuance of new shares as a result
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Societdtii si la sustenabilitatea

acesteia; si

remunerarea membrilor Consiliului de
Administratie  in acord
performantele Societdtii, fird a-i
incuraja totusi si actioneze in interes
propriu sau si isi asume riscuri care
nu sunt in acord cu strategia Societatii
si apetitul acesteia pentru risc,
remuneratia exceptionala, unica, fiind
adaptata la dimensiunea si structura
Societdtii, precum si la natura,
sectorul de activitate si complexitatea
activitatii.

cu

iN CELE CE URMEAZA,

Subscrisele soliciti prin prezenta
completarea ordinii de zi a AGEA cu
urmitorul punct, 6! reprezentind
totodati proiect de hotarire propus spre
adoptare:

Ol Aprobarea unei remuneratii de naturd
exceptionald, unicd, a membrilor Consiliului de
Administratie, in cuantum de 828.881 RON,
reprezentind 5% din profitul net realizat
aferent exercitiului financiar incheiat la 31
decembrie 2021, platibila prin alocare de
actiuni ale Societatii (in conformitate cu
prevederile art. 25 alin. (52), prima tezd din
actul constitutiv al Societditii, precum si in
conformitate cu prevederile art. 4.2 si 4.3 din
politica de remunerare adoptatd la nivelul
Societdtii), sau prin numerar sau prin orice
combinatie a celor doud modalitd(i, dupd cum
urmeazd:

¢ Quantet Management S.R.L. - RON 276.293;
s Value Waste S.R.L. — RON 276.293; si
¢ Bio Invest MCG S.R.L. — RON 276.293;

Modalitatea de plat (alocarea actiunilor catre
membrii  Consiliului de Administratie sau
plata in numerar sau orice combinatie a celor
doua modalitdfi) va fi supusd urmdtoarelor
conditii:

1)  adunarea generald extraordinard a
actionarilor Societatii (LAGEA”) va
aproba modalitatea de plata si, dupd caz,
modul de aducere la indeplinire a
operatiunii de alocare actiuni, prin



i1)

i11)

of a debt to equity swap, shares buyback
or a combination of the two;

the EGMS shall approve the price per
share to be used in order to determine the
number of shares to be allocated to each
member of the Board of Directors (in case
the resulting number of shares is not a
natural number, the number of shares
that will be actually allocated will be
rounded down to the next lower natural
number, with no compensation for any
Sfraction of shares being owed to the
relevant member of the Board of
Directors); and

this exceptional, one-off remuneration is
without prejudice to the remuneration
referred at point 6 of the OGMS agenda.”

We would be happy to provide any clarifications
you may require in relation to this proposal to
insert additional items on the agenda of the
OGMS.

Sincerely,

Tudor Alexandru Gg_orgesé)u
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i)

i)

emitere de actiuni ca urmare a conversiei
unor datorii certe, lichide si exigibile,
prin rdscumpdrare de actiuni sau prin
combinarea celor doud modalitditi;

AGEA va aproba pretul per actiune ce va
Ji utilizat in  vederea determincirii
numdarului de actiuni alocat fiecéirui
membru al Consiliului de Administratie,
(in cazul in care numdirul de actiuni care
rezultd prin aplicarea calculului nu este
un numar natural, numdarul de actiuni
care vor fi efectiv alocate va fi rotunjit in
Jos la wrmdtorul numdr natural inferior,
Jard plata niciunei compensatii cdtre
membrul relevant al Consiliului de
Administratie pentru orice fractiune de
actiune); si

aceastd  remuneratie de  naturd
exceptionald, unicd, este acordatd fird a
prejudicia remuneratia la care se face
referire in punctul 6 de pe ordinea de zi
AGOA.”

Va stdm la dispozitie pentru orice clarificiri de
care ati putea avea nevoie in legituri cu
respectiva propunere de completare a ordinii de
zi AGOA.

Cu stimi,



Nr, iesire

Data

08

Catre: PROMATERIS S.A.

07.04.2022

Sos. Bucuresti -Targoviste nr. 1, Buftea, jud. Iifov

CUI RO108

Ref:  Propunere privind auditorul situatiilor financiare ale PROMATERIS S.A. pentru exercitiul
financiar 2022- punctul 8 de pe ordinea de zi a AGOA PROMATERIS S.A. convocata pentru data

de 27/28.04.2022

Subscrisa VICTORIA ART & BUSINESS CENTER S.R.L., cu sediul in Calea Victoriei, nr. 12C, bloc A,
subsol, Sector 3, Bucuresti, Romania, inregistrata la Oficiul Registrului Comertului Bucuresti sub numar
J40/10631/2004, Cod Unic de Inregistrare 16558128, reprezentata in mod legal prin Lucian Caruceriu, in
calitate de administrator unic (denumita in continuare ,VABC”), avand in vedere calitatea VABC de
actionar al PROMATERIS, prin prezenta, in considerarea continutului punctului 8 de pe ordinea de zi a
sedintei AGOA PROMATERIS S.A. convocata pentru data de 27/28.04.2022, nominalizam societatea
DELOITTE AUDIT S.R.L. pentru numirea ca auditor al situatiilor financiare ale PROMATERIS S.A. pentru

exercitiul financiar 2022.

Cu stima,
VICTORIA ART & BUSINESS CENTER S.R.L.
Prin: Lucian Caruceriu

Administrator




