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Informative notes for the items on the agenda of the Extraordinary General Shareholder 

Meeting called for 27.12.2021 (OGSM) at 11:00 a.m. 
 

1. Approval of share capital increase with cash contribution and the authorisation of the 
Board of Directors for this operation  

 
For Norofert 2021 has been a historic year, not only through the larger sales and 

production volumes, but also through the acquisition of our farm, in Zimnicea, which we have 
started to exploit thought ecological agriculture. 

 
The higher sales in all agricultural campaigns through 2021 have brought a larger market 

share for Norofert both for the niche agricultural ecologic market, as well as for the 
conventional market. For the 2022 agricultural campaigns, Norofert has a sales increase target 
of 30% of own products, from both Karisma and Organics lines. The Company has acquired a 
new production line for soil fertilizers which has not yet been delivered due to the maritime 
transport crisis, this situation is not within our control but does not affect our extension plans. 
We have begun new economic ties to ensure raw materials so to fulfil our client orders and to 
maintain market relevance while achieving financial result performance. It is vital that we 
continue our investments in efficiency and increased production capacities.  
 

The share capital increase with cash contribution, which is estimated for the first semester 
of 2022, pending the approval of shareholders, will fuel the following three investments. 

 
* The Company informs shareholders as to a material error in the Convening Notice of 

the EGSM of 27.12.2021, article 1, paragraph 4, approval of a share capital increase by a 
capital contribution in cash on part of the shareholders, as to the number of pre-emption 
rights required for the subscription of a share, which is not 18,0504 but 22.86384 

 
Thus the paragraph should read: 

 
„For the subscription of one new share in the share capital increase 22.86384 pre-emption 
rights are required. The number of new shares that can be subscribed by one pre-emption 
rights owner shall be calculated by dividing the number of pre-emption rights to 22.86384 
and rounding off to the nearest inferior natural number.” 
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i. Zimnicea Farm 
 

As per the investment plan, art. 3 of these Informative Notes and art. 3 of the EGSM. 
 

ii. Increase of capacity and quality of production in the Filipeștii de Pădure factory 
 

Norofert S.A. is of this moment in negotiations for a possible acquisition of the land and 
warehouses at Filipeștii de Pădure, PH, where we conduct our production activity. We mention 
that this acquisition of the production space is necessary as major investments have been done 
to improve and prepare the space for production and storage, as well as the production lines. 
The acquisition of the land and buildings through a bank loan will reduce our cost of operation 
through a lower monthly bank payment as compared to the rent we are paying at the moment. 

For S1 2022 we have plans to acquire new automated lines for bottling and branding for 
10 and 20L containers. 

 
iii. Working Capital 

 
Any excess capital form the share capital increase with cash contribution will be redirected 

towards the acquisition of raw materials, as well if necessary, towards financing our clients 
during the spring and autumn 2022 campaigns.  

 
 

2. The authorization of the Board of Directors for the share capital increase with cash 
contribution  
 
1. Article 2 of the  Convening Notice requests  The authorisation of the Board of the 

Company to take all necessary steps for or in connection to carrying out the resolution 
regarding the share capital increase by cash contribution mentioned in art. 1 above and to 
finalize the share capital increase provided in art. 1 above, including but not limited to:  

a. To represent the Company, with full authority, to select and contract the 
intermediaries, consultants (as these are defined by the law of the capital markets) and, 
in general of the service providers which will aid the Company to implement the above 
resolution of the share capital increase with cash contribution, as well as negotiation, 
redaction, signing, modifying contracts, annexes and, in general any documentation 
which will be entered in so as to employ such contractors. 
b. To represent the Company, with full authority, to redact and sign, in the name 
of the Company, of all documents which will be necessary and opportune for the 
implementation of the share capital increase mentioned above (including but not 
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limited to the prospectus offer, prospect/proportional prospect for the progress of the 
pre-emption rights conf. Regulation EC 809/2004, declarations etc.); 
c. Establishing the characteristics of the share capital increase and it’s 
progression, including, but not limited to: 

•  The period of subscription and means of payment; 

•  Details regarding the trade of pre-emption rights on the relevant market of the 
BSE; 

•  Setting the means for unwinding of the private placement (via direct transfer or 
via the trading system of BSE); 

•  The annulment of the unsubscribed shares; 

•  The amendment of the Articles of Association following the acknowledgement 
of the results of the share capital increase; 

•  Any other necessary decision to implement the resolution of the share capital 
increase via a capital contribution in cash of point 1 on the agenda. 

 
3. Approval of the investment plan for the Company’s Zimnicea Farm 

 
Norofert S.A. has finalized the acquisition of the Zimnicea Farm. Form this standpoint, the 

company has finalized sowing for 300 ha of wheat in ecological conversion 2, 105 ha of barley 
in ecological conversion 2 and 56 ha of rapeseed in ecological conversion 2. As per the plan of 
crop rotation, the difference of 539 ha will be allocated to spring crops: corn and sunflower 
which will also be grown in ecological conversion. 

 
The farm has 22.000 sqm of concrete slabbing and land, aprox. 3.000 sqm of warehousing, 

as well as a complete fleet of agricultural equipment sufficient to operate an agricultural 
surface of 1.800+ ha of land, thus allowing growth in this business line. All farming equipment 
are up to three years old and are in excellent operation.  
 
In order to free up cash-flow to be directed to the core Norofert business of agricultural input 
production so as to generate more value for shareholders the Company has entered into a loan 
contract with Banca Romaneasca S.A., amounting to 3.68 mil RON and of guarantee contracts 
, pertaining to the former, as per art. 6 of REGSM nr. 1/23.06.2021, as well as the completion 
of the shares transfer, through which all shares issued by Agroprod CEV S.R.L. have been 
obtained, as per art. 3 of REGSM nr. 1/23.06.2021. Annexed to the present is the loan 
agreement and the share buyout contract. The IMM Invest facility accessed brings an 8 month 
grace period when only interest is paid, principle payments will start after this period.  
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 Starting in 2022 and in the following years Norofert S.A. or through the acquired 
company Agroprod CEV SRL will invest in silo storage and extra storage space. The principle 
investments will be directed towards storage facilities and conditioning, in metal silos (aprox. 
10.000t) and efficient irrigations systems for maximum 400ha. 
 

4. Approval of empowerment for the Board of Directors regarding the investment plan of 
the Zimnicea Farm  
 

The investment plan of the Zimnicea Farm will be a complex one which will have a multi-
year period with the aim to improve production, storage, efficiency and increase the value of 
assets. For this investment project the Board of Directors requires the legal empowerment of 
the EGSM to conclude a variety of necessary contracts (acquisition of assets, construction 
materials, general contracting, services, financing etc.) The investments will be realised by 
Norofert SA or through the acquired company AGROPROD CEV S.R.L.  

 
5. Approval to apply for co-financing for these investments  

 
The investment plan from art. 3 will be realised from company funds and accessing 

European funds or through any other public financing program as IMM AGRO or IMM INVEST. 
We propose a limit of co-financing of 1.200.000 euro. 
 

6. Mandating the Board of Directors to prospect potential acquisitions within the 
agricultural domain 
 

Given our growing presence in the agricultural business sector there are multiple 
opportunities for consolidation and extension of our business model as well as bringing 
efficiency to our operations. We propose the authorisation to prospect potential target 
acquisitions of competing or complementary businesses, and the negotiation and conclusion 
of acquisitions of shares in companies with an upper limit of 30.000.000 lei until the 31 
December 2023.   
 

7. Approval to issue (through one or more rounds) unguaranteed, corporate bonds, 
unconvertible in shares, which will enter transaction on the multilateral trading facility 
of BVB S.A. and the empowerment of the Board of Directors to take all necessary legal 
steps to prepare, undertake and finalize the issue/issues. Articles 7, 8 și 9 din EGSM. 

 
In the past the Company has accessed capital through the issue of corporate bonds which 

have been successfully deployed to increase the business mostly assets, this maintaining an 
adequate debt ratio for a growth company. For the future we propose a to issue bonds 
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(through one or more issues) unconvertible, unguaranteed, with the Company initiated option 
of buy back before the end date, with the upper limit of 3.000.000 euros, each issue to be in 
either RON or EUR, with a nominal value of 100 lei (or the equivalent in Euro of this value), 
with a maturity of 5 years and a maximum interest of 10% per year, paid quarterly or on a 
semester basis.   

 
Authorisation of this method of financing is meant to be a supplementary one to the 

financing generated from the business, the share capital increase with cash contribution and 
cheaper financing from banks. These possible future corporate bonds will be transacted on the 
multilateral trading facility administered by BVB S.A., the Board of Directors being empowered 
to undertake all necessary measures in this regard.  

 
 
 

 
8. Date of registration, ex-date and date of payment for the proposals of the present 

EGSM art. 10 and 11  
 
The Registration Date, the Ex-Date and the Payment Date are proposed in accordance 

with provisions of Law no. 24/2017 on issuers of financial instruments and market 
operations and of the Financial Supervisory Authority Regulation no. 5/2018 on issuers of 
financial instruments and market operations. 

 
9. Empowerment of the President of the Board of Directors to perform any formalities 

related to the EGMS  
 

It is proposed that the President of the Board of Directors of the Company be 
empowered to perform all formalities necessary to implement and register the resolutions 
of the EGMS, including the formalities with the Trade Registry and the Financial Supervisory 
Authority. 
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