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1. General Provisions
The Audit Committee assists the Board of Directors to ensure that the Company maintains systems that are appropriate and adequate for financial reporting, audit, internal control, and risk management purposes.
The Internal Regulation of the Audit Committee sets out the structure, activities, responsibilities, rights, and obligations of the Committee members, aiming to ensure transparency and efficiency in the Committee’s functioning.
This Internal Regulation of the Audit Committee is supplemented by:
(i) the applicable legal provisions regarding corporate governance of public enterprises,
(ii) the provisions of the Articles of Association,
(iii) the Bucharest Stock Exchange Corporate Governance Code,
(iv) other internal regulations approved by the corporate bodies of Simtel Team S.A.,
and (v) the provisions of Laws no. 162/2017 and 672/2002.

2. Definition of Terms and Expressions
The legal references regarding the Audit and Risk Committee are found in the following legal acts: 
In the meaning of this Internal Regulation of the Audit Committee, the following terms and expressions shall have the meanings below:
a) “Articles of Association” – the Articles of Association of Simtel Team S.A.;
b) “Director” – a member of the Board of Directors of Simtel Team S.A.;
c) “Executive Director” – a person who is both a director and an executive manager of the Company;
d) “Non-executive Director” – a person who is a director but not an executive manager of the Company;
e) “AGA” – General Meeting of Shareholders;
f) “BSE” – Bucharest Stock Exchange;
g) “Department” – a generic term for a directorate, service, office, or any other organizational structure within Simtel Team S.A.;
h) “Executive Management” – the director(s) to whom the management of the Company has been delegated by the Board of Directors;
i) “Board” – the Board of Directors of Simtel Team S.A.;
j) “Committee” – the Audit and Risk Committee;
k) “Director” – the person to whom the management of the Company has been delegated by the Board of Directors and who has entered into a mandate contract with the Company. The term “Director” includes the General Director but does not include executive directors;
l) “Law 162/2017” – Law no. 162/2017 on the statutory audit of annual financial statements and consolidated annual financial statements, with subsequent amendments and completions;
m) “Law 31/1990” – Law no. 31/1990 on commercial companies, with subsequent amendments and completions;
n) “Corporate governance board” – the AGA, the Board of Directors, and the director(s) of the Company;
o) “Government Emergency Ordinance 109/2011” – Government Emergency Ordinance no. 109/2011 on the corporate governance of public enterprises, with subsequent amendments and completions;
p) “Company’s website” – www.simtel.ro;
q) “Chairman” – the Chairman of the Board of Directors of Simtel Team S.A.;
r) “Legal provision/regulation” – any set of legal rules applicable in the field, provided by a normative act published in the Official Gazette of Romania – Part I;
s) “Internal regulation” – any rule provided by an act approved by a corporate governance body of Simtel Team S.A.;
t) “AGA and Board Secretariat” – an organizational unit with the status of a department within Simtel Team S.A., responsible for carrying out formalities necessary for organizing the meetings of the AGA, the Board of Directors, and advisory committees;
u) “Committee Secretary” – a person employed within the AGA and Board Secretariat and appointed by the Board of Directors as Secretary of the Committee;
v) “Company” – Simtel Team S.A.
3. The mission and objectives of the Audit and Risk Committee
The Audit and Risk Committee is responsible for carrying out its tasks regarding the financial reporting process, the effectiveness of the quality internal control system and the risk management system and internal audit on financial reporting.
The Audit and Risk Committee aims to:
a) Monitor the financial reporting process; 
b) Monitor the statutory audit of financial statements; 
c) To monitor and assess the independence, objectivity and effectiveness of the statutory auditor; 
d) Monitor the effectiveness of the risk management activity; 
e) Monitor the adequacy, independence and efficiency of the Internal Auditor; 
f) To closely monitor the Company's risk profile and main exposures and to transmit relevant information to the Board of Directors on a regular basis.
4. Audit and Risk Committee Authority
The Audit and Risk Committee shall have the authority to conduct or authorise investigations deemed necessary in respect of matters relating to its area of responsibility. 
The Audit and Risk Committee is hereby authorised to:
a. Request external consultants, financial auditor, internal auditors or other persons/specialists/experts, opinions or assistance in conducting an investigation; 
b. Request any necessary information from employees or interested third parties; 
c. Organize and conduct meetings with employees, financial auditor, internal auditors or consultants, as appropriate.
5. Composition of the Audit and Risk Committee
The composition of the Audit and Risk Committee must demonstrate an appropriate balance in terms of competence, experience, gender diversity, knowledge, and independence of its members, enabling them to effectively fulfill their duties and responsibilities.
The majority of the members of the Audit and Risk Committee, including the Chair, shall be independent directors.
The Audit and Risk Committee of Simtel Team S.A. consists of four (4) members appointed by the General Meeting of Shareholders from among the members of the Board of Directors.
At least one member of the Audit Committee must be a certified financial auditor or have at least three years of experience in statutory audit, gained either through participation in statutory audit engagements in Romania or as a member of audit committees established at the level of boards of directors/supervisory boards of public interest entities. The other members must also possess appropriate professional competencies relevant to the responsibilities of the Audit Committee.
The Audit and Risk Committee, as a whole, must have a mix of skills aligned with its scope of responsibilities. These may include experience in the relevant industry, understanding of the specific value drivers of the company, knowledge of risk management, familiarity with applicable regulations, and experience in compliance.
The Board of Directors shall appoint the members of the Audit and Risk Committee, one of whom shall be designated as Chair of the committee. The Chair of the Board of Directors may not serve as Chair of the Audit and Risk Committee.
During their term of office, members of the Audit and Risk Committee shall not hold positions, capacities, or conduct transactions that could be considered incompatible with the mission of the Audit and Risk Committee. Membership in the Audit and Risk Committee does not prevent members from participating in the activities of other committees of the Board of Directors.
Additionally, a financial auditor may be included in the Audit and Risk Committee in an advisory capacity, without voting rights, with the objective of providing financial expertise and supporting the committee’s decision-making process, thereby maintaining the independence of internal audit.
Membership in the Audit and Risk Committee may cease by dismissal, resignation, or upon expiry of the mandate.
In the event of the termination of a member’s or the Chair’s mandate in the Audit and Risk Committee, the Board of Directors shall appoint another director to fill the vacant position.
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The Audit and Risk Committee has the following main tasks:
a) In the field of internal audit and internal control coordination  
·  Approves and submits to the approval of the Board of Directors, the annual and multiannual internal audit plan;
· Approves the internal audit reports and the recommendations made by the Internal Auditor;
· Analyse and approve the Internal Auditor's scope of competence and ensure that it has adequate resources and adequate access to information, so that it can carry out its work efficiently and in accordance with relevant professional standards;  
·  Monitor and review the Internal Auditor's work to ensure that he or she acts effectively and independently of executive management and that he or she carries out his or her duties impartially, competently and diligently with a professional; and  
·  Receives, before any meeting of the Audit and Risk Committee, a report from the Internal Auditor, containing the latest conclusions and recommendations, as well as their implementation stage;  
· Make recommendations to the Board of Directors regarding the appointment or dismissal of the Internal Auditor;  
· Monitors the changes that occur at the level of the Internal Audit staff (employment, transfers, resignations, dismissals);  
· Monitors and reviews the efficiency and adequacy of the internal control systems of Simtel Team S.A.and analyzes the relevant reports provided by the executive management.
b) In the field of coordination of the activity of selection of the statutory auditor or audit firm  
- Analyzes and makes recommendations to the Board of Directors regarding the appointment, reappointment and dismissal of external auditors, which must be approved by shareholders; 
- Periodically assess the efficiency, independence and objectivity of external auditors; 
- Monitors the relationship with the statutory auditor, including by (but not limited to):
i. making recommendations on their remuneration, both for audit services and for other services provided, ensuring that the level of fees charged allows for an appropriate audit; 
ii. approval of the conditions under which the professional relationship with the statutory auditor is conducted. 
· Organise regular meetings with the statutory auditor, in particular at the planning, execution and reporting stages of the audit; 
· Review the audit findings with the statutory auditor and discuss any key issues that arise; 
· Make proposals to the Board of Directors on the specific areas where additional verifications from external auditors may be required;  
· develops and implements a policy on the provision of any services other than audit services by the statutory auditor, taking into account any relevant ethical recommendation in this regard.
c) In the area of coordinating the monitoring activity of the financial reporting process.
Monitors the financial reporting process, examines and verifies the correctness of the annual and interim consolidated financial statements of Simtel Team S.A.and any other financial reports before they are submitted to the Board of Directors for approval. In carrying out these tasks, the Audit and Risk Committee will pay more attention to the following: 
i. compliance with accounting standards and with the requirements laid down by current laws and regulations; 
ii. the extent to which financial statements are affected by any significant or non-usual transactions made during the year and the manner in which such transactions are reported; 
iii. the methods used to justify significant or non-usual transactions where several approaches are possible; 
iv. clarity, completeness and appropriateness of the reports; 
v. any significant adjustments proposed by the statutory auditor; 
vi. the consistency of accounting policies and any changes thereto. 
vii. you come.Monitors the statutory audit of the annual financial statements; 
viii. viii.Analyzes and transmits to the Board of Directors an opinion on any transaction of Simtel Team S. A. with any of the companies with which it has close relationships whose value is equal to, or greater than, 5 % of the net assets of Simtel Team S. A. (according to the last financial report).
d) In the field of coordinating the activity of Risk Management     
i. Monitor the effectiveness of internal control and risk management systems in accordance with Annex 1 - Internal control system monitoring and risk management.
ii. Review annually its own performance and terms of reference, to ensure that it carries out its work with maximum efficiency. Following this evaluation, the Audit and Risk Committee will propose to the Board of Directors, for approval, any changes it deems necessary. 
e) In the area of coordinating Compliance, Conduct, and Conflicts of Interest activities.  
i. Ensure that the Company's policies and practices comply with local and international laws and regulations, regulatory recommendations and best practices;  
ii. Will take all necessary measures to ensure that a Code of Conduct is adopted by the Company. Once the Code is adopted, the Audit and Risk Committee will review, at least once a year, the implementation and effectiveness of the Code of Conduct;  
iii. Analyze the implementation of the Conflict of Interest Policy (or equivalent provisions).  
f) Other duties and responsibilities  
i. Review annually its own performance and terms of reference, to ensure that it carries out its work with maximum efficiency. Following this evaluation, the Audit and Risk Committee will propose to the Board of Directors, for approval, any changes it deems necessary;  
ii. Prepare, at the end of each calendar year, an activity plan for the next year and submit it to the Board of Directors for approval. 
iii. Submit quarterly reports to the Board of Directors on the activity.  
In fulfilling its duties and improving the activities it reviews, advises on, and monitors, the Committee collaborates with:
a) the Economic Department, including its internal services;
b) the Internal Audit Department;
c) the Financial Management Control Department;
as well as the Company’s management and representatives of the Company’s functional structures.

For its decisions to be valid, the Audit Committee must cumulatively meet the following conditions:
a) the decision is taken in the presence of the majority of the Audit Committee members;
b) the decision is approved by a majority of valid votes cast.
For each meeting of the Audit Committee, minutes shall be prepared, including the names of members present, the decisions taken, the number and type of votes received for each decision, and, upon request, any dissenting opinions. The minutes are signed by the Audit Committee members who participated in the meeting.
Based on the meeting minutes, the Audit and Risk Committee Note is issued, which includes all proposals made during each meeting.
Note: The Audit and Risk Committee Note, which is submitted to the Board of Directors as per the previous paragraph, is signed by the Chair of the Audit Committee.
For each meeting of the Audit and Risk Committee, a meeting file is prepared by the Committee Secretary, containing the convening documents, materials presented in support of the agenda items, and the proposals adopted by the Audit and Risk Committee.
6. Meetings of the Audit and Risk Committee
The Audit and Risk Committee shall meet periodically, at least four times per year, as well as exceptionally when necessary.
6.1. Secretariat of the Audit Committee
In addition to the Board of Directors, the General Meeting of Shareholders (GMS) and Board Secretariat operates, staffed by employees of the Company, responsible for handling formalities related to interactions with shareholders and directors, including organizing the meetings of the GMS, Board of Directors, and advisory committees.
The Secretary of the Committee is appointed from among the members of the GMS and Board Secretariat upon recommendation by the Chair of the Committee. The Secretary shall prepare the minutes and resolutions of the meetings and assist the Committee in carrying out its activities.
6.2. Convening Meetings
Meetings of the Audit and Risk Committee shall be convened by the Chair of the Committee either (i) on their own initiative or (ii) at the request of at least two (2) members of the Committee, specifying at least the place and date of the meeting, the starting time, and the agenda items.
The agenda shall be sent to each member of the Audit and Risk Committee and any other persons whose participation is necessary, at least five working days before the meeting date. At the same time, informational materials shall be provided to the Committee members and other participants, if applicable. Documents may be sent by email.
The Audit and Risk Committee shall convene if two members request a meeting.
The Chair of the Audit and Risk Committee shall preside over the meetings and represent the Committee in its relations with the Board of Directors.
If the Chair is unable to exercise their duties, they may authorize another person to exercise their powers, including voting rights, based on a special mandate.
Meetings of the Audit and Risk Committee shall be held before the scheduled Board of Directors meeting for that month to allow timely preparation of reports for the Board.
The Audit and Risk Committee may meet via videoconference or teleconference if the Chair decides so. The Chair may also request the Committee to adopt decisions on certain documents through an exchange of emails or written correspondence. A written resolution signed or approved by email by all Committee members shall be valid and have the same effect as a resolution adopted during a Committee meeting.
The Audit and Risk Committee may invite to its meetings any director, manager, or other person (employee, shareholders, etc.) who can contribute to the fulfillment of its duties, as deemed necessary.
One of the members of the Audit and Risk Committee may be a certified financial auditor, serving in an advisory role without voting rights, to avoid any potential conflicts of interest, especially considering their role as internal auditor. This member’s responsibility is to provide expertise and professional opinions in financial auditing, thereby supporting the Committee in assessing accounting, financial, and compliance matters. Their presence ensures a better understanding of regulations and practices in financial auditing without influencing the Committee’s decision-making by exercising voting rights.
Additionally, a member of the Audit and Risk Committee must possess competencies in accounting and statutory audit, demonstrated through relevant experience, to ensure the proper conduct of the Committee’s activities.
7.3. Conduct of Meetings
Meetings of the Audit Committee shall be chaired by the Committee Chair.
The quorum required for the validity of the Audit Committee meetings consists of at least half of the Committee members (including the Chair).

Participation of a member via video or audio means shall be considered valid for quorum purposes. Members of the Audit and Risk Committee are obliged to attend its meetings.
Each member of the Audit and Risk Committee has the right to cast one vote personally or through a representative regarding any Committee decision, except for the member with an advisory role. Direct voting may also be exercised by correspondence or electronic means, under conditions established by the Board of Directors. Other voting provisions included in the Board’s Internal Regulations apply to the Committee meetings as well.
For decisions to be valid, the advisory committees’ resolutions must cumulatively meet the following conditions: (i) be adopted in the presence of the majority of the Committee members and (ii) be approved by the majority of votes cast.
7.4 Minutes and Committee Note
For each meeting of the advisory committees, minutes shall be prepared, including: (i) the place and time of the meeting, (ii) the names of the members present, (iii) the decisions made, (iv) the number of votes for each decision, and (v) separate opinions, if requested.
This translation reflects the formal and precise language typical for corporate governance documents, ensuring clarity on the Committee’s procedures and roles.
[bookmark: _Toc164884630]7. Professional confidentiality and secrecy
 The members of the audit committee shall be responsible for maintaining confidentiality in relation to the data, facts, situations or documents they become aware of in the work of the committee. 
[bookmark: _Toc164884631]8. Final provisions
Dispozițiile prezentului Regulament intern se revizuiesc și se completează de drept cu toate reglementările referitoare la activitatea comitetului de audit, la propunerea Comitetului de Audit și Risc și cu aprobarea Consiliului de Administrație . 
[bookmark: _Toc164884632]9. Annexes
Annex 1 – Template for the Action Plan, Implementation Schedule of Recommendations, and Tracking of Recommendations,
	[image: ]
	POLITICĂ 
	Ediția    1 

	
	
	Revizia  - 

	
	Politica IT&C  
Cod: PLT-UB-DTIC-01 
	Exemplar nr. 1 



	[image: ]
	POLITICĂ 
	Ediția    1 

	
	
	Revizia  - 

	
	Politica IT&C  
Cod: PLT-UB-DTIC-01 
	Exemplar nr. 1 



	[bookmark: _Hlk86914722][bookmark: _Hlk120616497][bookmark: _Hlk70347294][image: A green leaf logo on a black background

Description automatically generated]

	AUDIT AND RISK COMMITTEE REGULATION
	Edition:2 

Date: 24.04.2025

	
	SIMTEL TEAM S.A.
	



Annex 2 - Template for the Monitoring and Evaluation Report of the Audit and Risk Committee’s Activity.
Cod: PLT-UB-DTIC-01 Politica IT&C 
 
1/20 
 

Cod: PLT-UB-DTIC-01 Politica IT&C 
 
/20 
 
                                   Page 2 of 2
[image: ]SIMTEL TEAM S.A.
J2010000564406, CUI 26414626
Sediul social: București, sector 6, Splaiul Independentei nr. 319L, 
Clădirea Bruxeles (corp B), Intrarea A, Parter.                             

ANNEX 1 – Template for the Action Plan, Implementation Schedule of Recommendations, and Tracking of Recommendations,


REPORT ON MONITORING AND EVALUATION OF THE AUDIT COMMITTEE
No.______Date___________
 
Composition of the Audit and Risk Committee
1. …………………………………………,President
2. …………………………………………, Member
3. …………………………………………, Member
 
Activity carried out
1. Consultation
There are mentioned the discussions and the working meetings that took place with the executive management of Simtel Team S.A., if necessary; the functional compartments within Simtel Team S.A., with which these Consultations were conducted, will be indicated.  
 
2. Analyses  
Are indicated: the analyzed problem, the support materials used in the analysis.  
 
3. Performed works  
Are indicated: the title of the works performed: information, notes, addresses, reports, studies, etc.  
4. Proposals, measures, recommendation
 Formulating proposals, measures, recommendations based on consultations, analyses and work carried out.  
These are materialized in the preparation of working forms: Action plan and Timetable of implementation of recommendations, Follow-up of recommendations that are an integral part of this Regulation. 
5. Distribution list
Included are persons, departments, management bodies to which the Committee reports are distributed, in whole or in part (measures, recommendations, proposals).  
 
Audit and Risk Committee (signatures)
1. …………………………………………, President 
2. …………………………………………, Member
3. …………………………………………, Member
 
 


ANNEX 2 – Template for the Monitoring and Evaluation Report of the Audit and Risk Committee’s Activity
PLAN OF ACTION
According to the meeting of: 
	Crt No.

	Recommendation of the Committee 
Auditing
	Responsible for implementing
	Completion date 

	 
	 
	 
	 


 
Responsible for implementing the recommendation, 
 
CALENDAR OF IMPLEMENTATION OF THE RECOMMENDATIONS formulated BY THE AUDIT AND RISK COMMITTEE on ………………………  
 
	Crt No.

	 
Recommendation 
	Deadline for implementation
	Stadiul implementării 

	
	
	
	
Implemented

	Partially implemented
	Unimplemented

	 
	 
	 
	 
	 
	 


 
Responsible for implementing the recommendation, 
FOLLOW-UP ON RECOMMENDATIONS
According to the meeting of: 
 
	Structure responsible for implementation
	The meeting of the Audit Committee of …………. 
	
Recommendation


	
RECOMMENDATION
	Implemented

	Partially implemented
	Unimplemented 
	Planned date
	Implementation date
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