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Report of the Board of Directors of CIECH Soda Romania S.A.
on the motivation of the proposal for the decrease of the share capital.

Raportul Consiliului de administratie al CIECH Soda Romania S.A.
cu privire la motivatia propunerii diminuarii capitalului social.

The Board of Directors of CIECH Soda Romania
S.A. has convened the Extraordinary General Meeting
of Shareholders on the 24.05.2021 at 09.30 AM hours,
at the Company’ headquarters from Ramnicu Valcea,
Uzinei Street no 2, Valcea county, for all the
shareholders registered with the Shareholders Registry
at the end of 13.05.2021 (the “Reference Date”),

to discuss and approve certain operations regarding the
share capital, namely decreasing it, an operation meant
to optimize the Company’s financial structure, in the
sense of bringing the share capital in line with the
current need, considering the medium term economic
objectives of the Company, in accordance with the
applicable legal provisions.

The rational for the decrease of the share capital is:

A. The financial situation of the Company, seriously
affected in 2019 by the abusive decision taken of
monopolistic industrial steam supplier, CET Govora
S.A., resulting in continued discontinuity of supply of
the industrial steam required for soda ash production,
leading to lack of ability to produce (the stand-by of
the soda ash installations) up to the date of this report;

B. An oversized share capital, as compared to the
economic activity and the medium term projects of the
Company.

In motivating the proposal of the share capital
reduction and the restitution to shareholders of a
part of their contributions, the following aspects
were considered:

The company has temporarily stopped production and
went into standby mode on 18.09.2019. This decision
was caused by the termination by CET Govora S.A. —
the supplier of industrial steam with a monopoly
position, which is in insolvency proceedings since May
2016 — of the steam supply contract which has resulted
in the Company to be forced to enter into Stand-by
mode, given that industrial steam is an essential energy

Consiliul de administratie al CIECH Soda
Roménia S.A. convoacd Adunarea Generala
Extraordinara a Actionarilor la data de 24.05.2021, ora
09.30, la sediul Societatii din Ramnicu Valcea, Str.
Uzinei nr. 2, Judetul Valcea, pentru toti actionarii
inregistrati la sfarsitul datei de 13.05.2021 (,,Data de
referinta”),

pentru discutarea si aprobarea unor operatiuni cu
privire la capitalul social, respectiv diminuarea
acestuia, operatiune menitd sd optimizeze structura
financiard a Societatii, in sensul alinierii capitalului
social la necesarul actual si la obiectivele economice
pe termen mediu ale Societitii, in conformitate cu
prevederile legale aplicabile.

Principalele motive pentru care se are in vedere
reducerea capitalului social sunt:

A. Situatia financiard grav afectatd a Societatii
incepand cu anul 2019, din cauza decisiei abuzive din
partea furnizorului monopolistic de abur CET Govora
S.A., care a dus la lipsa furnizari de abur industrial
necesar petru productie de soda calcinana si a rezultat
in imposibilitate continuare de productie (starea de
stand-by a instalatiilor de soda calcinata) pand la data
prezentului raport;

B. Existenta unui capital supradimensionat
in raport cu activitatea economicd a Societatii si cu
proiectele pe termen mediu.

in motivarea propunerii de reducere
a capitalului social si restituirea citre actionari a
unei cote-parti din aporturi, au fost avute in vedere
urmatoarele aspecte:
Compania  si-a  oprit  temporar  productia
si a intrat in modul stand-by la 18.09.2019. Aceasta
decizie a fost cauzata de rezilierea de catre
CET Govora S.A. — furnizorul de abur industrial cu
pozitie de monopol, care se afli in procedura
insolventei din mai 2016 — a contractului de furnizare
a aburului, rezultandu ca Societatea era fortata sa intra
in Stand-by mode. in conditiile in care aburul
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component for the production of soda. The new steam
prices proposed by CET Govora S.A. during numerous
months of negotiations, if accepted, would have
prevented CIECH Soda Romania S.A. to carry out
profitable business operations.

However, the majority shareholder, CIECH S.A. has
maintained its option regarding the optimization of the
financial structure of the Company, so that it acted in
the sense of complying with the imperative provisions
of art. 153%* of the Companies Law no. 31/1990, voting
for the full coverage of the accounting losses related to
the previous financial years.

Thus, from the source of cash contributions to the
company's share capital made by the majority
shareholder CIECH S.A., the historical losses of
CIECH Soda Romania S.A. were covered, namely
cumulative losses of 516,289,335 lei according to the
financial statements for the financial year 2019.

Specifically, by the Decision of the Extraordinary
General Meeting of Shareholders of CIECH Soda
Romania S.A. no. 1 of 17.09.2020, the shareholders
approved:

a. the utilization of the reserves from the surplus from the
revaluation of the fixed assets, in the amount of
190.449.136lei, to partially incorporate the accumulated
accounting losses from prior years, in the amount of
516.289.335 lei, registered in the balance sheet by the
Company as of 31.12. 2019, according to the financial
statements audited and approved, for to the financial year
ended 31.12. 2019.

b. the decrease of the Company’s share capital, in order to
cover the difference of the accumulated accounting losses
from prior years registered by the Company in the financial
statements for the financial year ended 31.12.2019, in the
amount of 325.840.199 lei from the existing on that date
value of 525,084,700.75 lei, registered on the date of the
decision, to the value of 199.244.501,75 lei, by reducing the
number of shares, from 2.100.338.803 shares held on the
date of the decision, to 796.978.007 shares, pursuant to Art.
207 par. (1) letter a) of Companies Law No. 31/1990.
c. the decrease of the number of shares from each
shareholder’s patrimony proportionally to their share of
participation in the share capital.

industrial este o componenta energeticd esentiald
pentru productia de sodd. Noile preturi ale aburului
propuse de CET Govora S.A. pe parcursul a
numeroase luni de negocieri ar fi impiedicat CIECH
Soda Romania S.A. si efectueze operatiuni profitabile
daca ar fi fost acceptate. Cu toate acestea, actionarul
majoritar, CIECH S.A., si-a pastrat optiunea privind
optimizarea structurii financiare a Societitii, astfel
incat a actionat in sensul conformdrii la dispozitiile
imperative ale art. 153%* din Legea societatilor nr.
31/1990, votind pentru acoperirea in totalitate a
pierderilor contabile aferente exercitiilor financiare
precedente.

Astfel, din sursa aporturilor in numerar la capitalul
social al societitii facute de actionarul majoritar
CIECH S.A. s-au acoperit pierderile istorice ale
CIECH Soda Romania S.A., anume pierderi cumulate
de 516.289.335 lei conform situatiilor financiare
aferente exercitiului financiar 2019.

Concret, prin Hotardrea  Adunarii ~ Generale
Extraordinare a Actionarilor CIECH Soda Roménia
S.A. nr. 1 din 17.09.2020, actionarii au aprobat:

a.incorporarea rezultatului reprezentand rezerve din
surplusul din reevaluarea mijloacelor fixe, in suma de
190.449.136 lei, pentru acoperirea partiala a pierderilor
contabile cumulate, in suma de 516.289.335 lei, inregistrate
de Societate la data de 31.12.2019, conform situatiilor
financiare auditate si aprobate, aferente exercitiului
financiar 2019;

b. reducerea capitalului social al Societatii, in vederea
acoperirii  diferentei pierderilor contabile cumulate
inregistrate de Societate la nivelul exercitiului financiar
2019, in suma de 325.840.199 lei de la valoarea de
525.084.700,75 lei, inregistrata la data adoptarii hotararii,
la valoarea de 199.244.501,75 lei, prin reducerea numarului
de actiuni, de la 2.100.338.803 actiuni detinute la data
adoptarii hotararii, la 796.978.007 actiuni, in temeiul art.
207 alin. (1) litera a) din Legea nr. 31/1990;
¢. reducerea numarului de actiuni din patrimoniul fiecarui
actionar, proportional cu cota de participare la capitalul
social.
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Hereafter, the majority shareholder still considers
essential to maintain the Company's business.

However, due to the current economic conditions, with
the soda ash production plant on stand-by mode, the
Company does not have a medium term favorable
outlook for its business activity, that status being
further amplified in the context of the global pandemic
since 2020.

It is thus revealed that, a share capital of
199,244,501.75 lei is disproportionate as compared to
the current needs of the economic activity of the
Company, all the more so as the accumulated losses
related to the previous financial years have already
been covered by a previously carried out reduction of
capital.

Therefore, given:

o the Address no. 21052/18.06.2019 from CET
Govora S.A., whereby they notified the
unilateral termination, effective from
18.09.2019, of the Commercial Contract for the
sale of thermal energy No. 81495/18.11.2016;

e the Decision no. 1/18.09.2019 of the Board of
Directors of CIECH Soda Romania S.A.,
approving the cessation for an indefinite period
of the soda ash production activity and the
entrance of the soda ash installations into a
stand-by mode;

e the Decision of the Extraordinary General
Meeting of Shareholders of CIECH Soda
Romania SA no. 1 on 17.09.2020;

e the provisions of Art. 408 of the Accounting
Regulations regarding the individual annual
financial statements and the consolidated
annual financial statements approved by OMFP
No. 1802/2014, providing that: “Capital and
reserves (equity) represent the right of the
shareholders to the assets of an entity, after
deducting all debts. Equity capital includes: capital
contributions, capital premiums, reserves, deferred

In continuare, actionarul majoritar considera ca
este esentiald mentinerea activititii Societatii.

Dar, in conditiile economice actuale, in care
instalatiile de productie de soda calcinatd sunt in faza
de stand-by, Societatea nu are o proiectie favorabild
activitatii de business pe termen mediu, aspect si mai
amplificat si de contextul pandemiei mondiale
incepand cu anul 2020.

Se releva astfel faptul cd, raportat la necesitatea
activitatilor economice actuale a Societatii, un capital
social de 199.244.501,75 lei este disproportionat, cu
atdt mai mult cu cat pierderile cumulate aferente
exercitiilor financiare anterioare au fost acoperite
printr-o etapa de reducere de capital deja efectuata.

De aceea, avand in vedere:

e Adresa nr. 21052/18.06.2019 transmisa de
CET Govora SA, prin care se notifica
denuntarea unilaterala, incepand cu data de
18.09.2019, a Contractului comercial de
vanzare a energiei termice nr.
81495/18.11.2016;

e Decizia Consiliului de Administratie al Ciech
Soda Romania SA nr. 1/18.09.2019 prin care
s-a aprobat incetarea pe o perioada
nedeterminata a activitatii de productie de soda
calcinata si intrarea instalatiilor in faza de
stand-by;

e Hotararea Adunirii Generale Extraordinare a
Actionarilor CIECH Soda Romania SA nr. 1
din 17.09.2020;

o dispozitiile art. 408 din Reglementdrile
contabile privind situatiile financiare anuale

individuale si situatiile financiare anuale
consolidate  aprobate prin OMFP  nr.
1802/2014, conform carora ,Capitalul i

rezervele (capitaluri proprii) reprezintd dreptul
actionarilor asupra activelor unei entitdfi, dupd
deducerea tuturor datoriilor. Capitalurile proprii
cuprind: aporturile de capital, primele de capital,
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income, financial year result.”

o the provisions of Art. 207 of the Companies
Law No. 31/1990 on companies, providing that:

(1) “The share capital can be decreased by:

a) decreasing the number of shares or equity interests;

b) reducing the nominal value of shares or equity interests;

¢) acquiring own shares, followed by their cancellation.

(2) The share capital can also be decreased, when the

decrease is not motivated by losses, by:

a) total or partial exemption of the associates from the

payments due;

b) restitution to shareholders of a share of their

contributions, proportional to the reduction of the share

capital and calculated equally for each share or equity

interest;

c) other

2

means provided law.

by
The Board of Directors of CIECH Soda Romania
S.A. has identified the option to reduce the share
capital appropriate to the Company's situation.

The proposed method is the reduction of the share
capital by reducing the nominal value of the shares,
followed by the restitution to the shareholders of a
share of their contributions, proportional to the
reduction of the share capital and calculated equally for
each share.
As the reduction is not motivated by losses, it is not
justified to reduce the shareholders' patrimony by
reducing the number of shares.

At the same time, the proposed method involves an
calculation algorithm and convenient implementation.
When proposing the amount by which the share capital
is reduced, the expected cash available to the Company
in the period in which the distribution would be made
to the shareholders was accounted for. The observance
of the rights of all shareholders was also considered,
regardless of the number of shares held, in accordance
with the provisions of Law no. 31/1990 regarding the
companies and of the Articles of Association of the
Company.

The Board of Directors also noted that, at the date of
preparation of this report, the Company has no
creditors with the overdue receivables, the reduction of

rezervele, rezultatul reportat, rezultatul exercifiului
financiar.”
e dispozitiile art. 207 din Legea nr. 31/1990
privind societatile, conform carora:
(1) ., Capitalul ~social poate fi  redus prin:
a) micsorarea numdrului de actiuni sau pdrfi sociale; b)
reducerea valorii nominale a actiunilor sau a pdrtilor
sociale;
¢) dobadndirea propriilor actiuni, urmatd de anularea lor.
(2) Capitalul social mai poate fi redus, atunci cdnd
reducerea nu este motivatd de pierderi, prin:
a) scutirea totald sau parfiald a asociagilor de varsamintele
datorate;
b) restituirea cdtre acfionari a unei cote-pdr{i din aporturi,
proportionald cu reducerea capitalului social si calculatd
egal pentru fiecare actiune sau parte sociald;

¢ alte procedee prevdzute de lege.”
Consiliul de Administratie al CIECH Soda
Romania S.A. a identificat optiunea de reducere

a capitalului social adecvatd situatiei Societatii.

Metoda propusi este reducerea capitalului social
prin reducerea valorii nominale a actiunilor,
urmati de restituirea citre actionari a unei cote-parti
din aporturi, proportionald cu reducerea capitalului
social si calculatd egal pentru fiecare actiune.

Intrucat reducerea nu este motivatd de pierderi, nu se
justifica diminuarea patrimoniului actionarilor prin
reducerea numarului de actiuni.
Totodatd, metoda propusi implica un algoritm de
calcul si 0 implementare ~ mai facile.
La propunerea sumei cu care se reduce capitalul social
s-a avut in vedere disponibilul previzionat de numerar
al Societdtii in perioada in care ar urma si se facd
distribuirea citre actionari. S-a avut in vedere de
asemenea respectarea drepturilor tuturor detinatorilor
de actiuni, indiferent de numarul de actiuni detinute,
in concordanta cu dispozitiile Legii nr. 31/1990
privind societatile si ale Actului constitutiv  al
Societatii.

Consiliul de Administratie a luat de asemenea act
de faptul ca, la data intocmirii prezentului raport,
Societatea nu are creditori cu creante a cdror scadenta
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the share capital not being likely to affect the chances
of covering the receivables that will become due in
later periods.

Taking into account the issues highlighted above,
the Board of Directors of CIECH Soda Romania
S.A. proposes:

I Approval of the reduction of the Company
share capital by 87.667.580,77 lei, from the value of
199.244.501,75 lei registered on the date of adopting
the decision, to the value of 111.576.920,98 lei, by
reducing the value of the shares, from the value
of 0,25 lei / share, to the value of 0,14 lei/share,
followed by the restitution to the shareholders of a part
of their contributions to the share capital, proportional
to their participation in the share capital of the
Company — at the Reference date identifying
shareholders receiving the effects of the decision —
calculated equally for each share, according to article
207 paragraph (2) letter b) of Law no. 31/1990 on
companies.

The reduction is compliant with the distribution
policies stipulated in the Company Articles of
Incorporation and is legitimated by the need to right-
size the share capital of the Company, so that it
involves the correlation of the share capital to the
economic activity of the Company, entered in stand-by
mode starting 18.09.2019.

2. Approval of the restitution to the shareholders
registered in the Company Shareholders” Registry of a
part of their contributions to the share capital,
representing the amount of 0,11 lei for each share
detained at the Reference date identifying shareholders
receiving the effects of the decision.

3 Approval for the reduction of subscribed share
capital to become effective after the expiry of the term
of two months from the date of publishing the EGMS
decision in the Official Gazette of Romania, Part IV,
provided that all conditions stipulated by article 208 of
Law no. 31/1990 on companies are fulfilled.

4. Approval of the date of 10.06.2021 as the
Reference date identifying shareholders receiving the
effects of the decision, according to the Company
Articles of Incorporation.

sa fi fost depasita, reducerea capitalului social nefiind
susceptibild nici de a afecta sansele de acoperire a
creantelor care vor deveni scadente ulterior.

In considerarea aspectelor relevate in cele ce
preced, Consiliul de Administratie al CIECH Soda
Romania S.A. propune:

I8 Aprobarea reducerii capitalului social al
Societitii cu suma de 87.667.580,77 lei, de la valoarea
de 199.244.501,75 lei, inregistratd la data adoptarii
hotararii, la valoarea de 111.576.920,98 lei, prin
reducerea valorii nominale a actiunilor,
de la valoarea de 0,25 lei/ actiune la valoarea
de 0,14 lei/actiune, urmatd de restituirea catre
actionari a unei cote-parti din aporturi, proportional cu
cota de participare la capitalul social al Societdtii - la
Data de Referinti pentru identificarea actionarilor
asupra cirora se vor rasfrange efectele hotararii - si
calculatd egal pentru fiecare actiune, in temeiul art.
207 alin. (2) litera b) din Legea societatilor nr.
31/1990.

Reducerea este in concordantd cu politicile de
distribuire prevazute in Actul constitutiv al Societdtii,
fiind justificatd de necesitatea optimizarii capitalului
social al Societitii, astfel incat sa implice corelarea
capitalului social cu activitatea economica a entitétii,
intratdi in modul stand-by fincepand cu data de
18.09.2019.

2. Aprobarea restituirii catre actionarii inregistrati
in Registrul actionarilor Societdtii — la Data de
Referintd pentru identificarea actionarilor asupra
cirora se vor rasfrange efectele hotdrarii —
a cotei - parti din aporturi reprezentati de suma
de 0,11 lei pentru fiecare actiune detinuta.

3. Aprobarea producerii efectelor reducerii
capitalului social subscris dupa expirarea termenului
de doui luni de la data publicarii hotararii A.G.E.A.
in Monitorul Oficial al Romaniei, Partea a IV-a, sub
rezerva indeplinirii tuturor conditiilor prevazute de
art. 208 din Legea nr. 31/1990 privind societitile.

4. Aprobarea datei de 10.06.2021 ca Datd de
Referintd pentru identificarea actionarilor asupra
cdrora se vor rdsfrdnge efectele hotdardrii, in
conformitate cu prevederile art. 20.4 din Actul
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5. Approval of the date of 01.10.2021 as the Date
to start payments to the shareholders of the amounts
resulting from the share capital reduction.

6. Approval to amend the Company Articles of
Incorporation, in order to reflect the reduction of the
share capital of the Company, so that:

e Art. 6 — The share capital of the Articles of
Incorporation is amended and shall read as
follows:

*The Company share capital resulting from the reduction of
the share capital is 111.576.920,98 lei, divided in
796.978.007 shares, each having a nominal value of
0,14 lei, fully subscribed and paid by the shareholders.

The share capital is subscribed and paid on the date of
adopting the Articles of Incorporation, subject 1o
registration in Shareholders’ Registry of Depozitarul
Central S.A. and it is held by Company shareholders.”

- Empowering the Board of Directors and Mr.
Urbanowski Witold Piotr, General Director and
President of the Managing Board of the Company,
together and separately, to exercise all duties related to
the completion of the operations subsequent to
reducing the share capital of the Company, including:

i. following-up the operations of registering the
decisions regarding the reduction of the share capital,
until the share structure resulting from the share capital
reduction is  evidenced by the registration company
i.e. Depozitarul Central S.A. and the issuance thereby
of the new consolidated Register;
ii. duly amend the relevant chapters of the Articles of
Incorporation and publish the updated Company
Articles of Incorporation, so as to reflect the recent
amendments;

iii. establishing, in accordance with the legal
provisions, the modalities of restitution to the
shareholders of the amounts resulted from the
reduction of the share capital, by drawing up and
publishing own procedures that will be brought to the
shareholders' notice by publication on the Company's
website and in the media;
iv. all attributions relative to technical, legal or
administrative operations that may be needed for
properly implementing the share capital reduction

constitutiv al Societatii.
o Aprobarea datei de 10.06.2021 ca Datd de
incepere a pldfilor catre actionari a sumelor rezultate
din reducerea capitalului social.
6. Aprobarea modificarii Actului constitutiv al
Societdtii pentru a reflecta reducerea capitalului
social al Societitii, astfel incat:

e Art. 6 — Capitalul social din Actul constitutiv

se modifica si va avea urmatorul continut:

» Capitalul social al Societdfii rezultat in urma reducerii
capitalului social este de 111.576.920,98 lei, divizat in
796.978.007 actiuni, fiecare avdand o valoare nominald de
0,14 lei, in intregime subscrise si pldtite de acfionari.
Capitalul social este subscris si varsat la data adoptdrii
prezentului Act constitutiv, supus inregistrarii in Registrul
Actionarilor Depozitarul Central S.A. §i este definut de
catre actionarii Societdfii.

7. Imputernicirea Consiliului de Administratie al
Societatii si a dlui. Urbanowski Witold Piotr, Director
General si Presedinte al Comitetului de Conducere al
Societatii, impreuna si separat, in vederea exercitdrii
atributiilor legate de finalizarea operatiunilor
subsecvente de reducere a capitalului social al
Societatii, inclusiv:

i. urmirirea operatiunilor de inregistrare a hotarérilor
privind reducerea capitalului social, pand la
evidentierea structurii actiunilor rezultate ca urmare a
reducerii capitalului social de cétre societatea de
registru, Depozitarul Central S.A., si emiterea de cétre
aceasta a noului Registru consolidat;
ii. modificarea corespunzitoare a capitolelor relevante
ale Actului constitutiv, semnarea si publicarea noului
Act constitutiv actualizat al Societdtii, pentru a
reflecta modificarile intervenite;
iii. stabilirea, in conformitate cu prevederile legale, a
modalitatilor de restituire catre actionari a sumelor
rezultate din reducerea capitalului social, prin
intocmirea si publicarea unor proceduri proprii ce vor
fi aduse la cunostintd actionarilor prin publicare pe
site-ul Societatii si prin presa,

iv. orice alte atributii legate de operatiuni tehnico-
juridice sau administrative ce ar fi eventual necesare
pentru finalizarea corespunzatoare a operatiunii de
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operation.

8. Empowering Mr. Urbanowski Witold Piotr,
General Director and President of the Managing Board
of the Company, to sign the decision of the meeting
pursuant to article 129 paragraph (1) of Law no.
31/1990 on companies, and to article 13.4.1 of the
Company Atrticles of Incorporation, so as to carry out,
with possibility of sub-delegating, all formalities
required by the Romanian legislation for registration of
the decisions.

Within the granted mandate, Mr. Urbanowski Witold
Piotr (as well as any of his proxies) shall be entitled,
without limitation thereto, to carry out all the necessary
formalities for the submission of the updated Articles
of Incorporation for registration and notification
purposes, including signing, as well as to undertake
any steps and formalities necessary for the
implementation of the decisions adopted by the
shareholders, in front of Depozitarul Central, the Trade
Register Office, and any other authorities, natural or
legal persons involved.

CIECH Soda Romania S.A.

President of the Board of Directors

Wojciech Stramski

it

URBAN Digitally

reducere de capital social.

8. Imputernicirea dlui. Urbanowski Witold Piotr,
Director General si Presedinte al Comitetului de
Conducere al Societitii, sa sesmneze hotararea adunarii
potrivit prevederilor art. 129 alin. (1) din Legea nr.
31/1990 privind societatiile, si
a prevederilor art. 13.4.1 din Actul constitutiv al
Societatii si sa efectueze, cu posibilitate de
subdelegare, formalitatile cerute de legislatia romana
pentru inregistrarea hotararilor.
In cadrul mandatului acordat, dl. Urbanowski Witold
Piotr (precum si prin oricare dintre imputernicitii
acestuia) va putea, fara a se limita la acestea, sa
indeplineascd toate formalitafile necesare pentru
depunerea Actului constitutiv actualizat in vederea
inregistrarii si notificarii, inclusiv semnarea acestuia,
precum si si efectueze orice demersuri si formalitati
necesare pentru implementarea hotérarilor adoptate de
actionari in fata Depozitarului Central, Oficiului
Registrului Comertului, si oricdror alte autoritafi si
persoane fizice sau juridice implicate.

CIECH Soda Romania S.A.

Presedintele Consiliului de Administratie

Wojciech Stramski
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