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PREAMBLE
1.1 The Board of Directors of the Company (hereinafter referred to as the “Board” or “B.D.”) has adopted these rules (hereinafter referred to as the “Regulation”) in order to establish the rules governing its organization and operation, as part of the Company’s corporate governance framework.
1.2 The regulation will apply directly to the members of the Board of Simtel Team S. A. (called “Societateia” or “Simtel”), Romanian legal entity, with its headquarters in Splaiul Independentei no. 319L, Bruxeles building (body B), entrance A, ground floor, sector 6, Bucharest, registered with the Trade Register Office under J2010000564406, CUI 2646, fiscal attribute RO, tel. 021.308.00.20, e-mail: office@simtel.ro.
1.3 The Regulation is formulated and will be interpreted in accordance with the relevant legal provisions and the Constitutive Act of the Company (called ”the Constitutive Act”). If there is any discrepancy between this Regulation and the law or the Constitutive Act, the applicable legislation in force or the Constitutive Act shall prevail.
1.4 This Regulation will take effect after its approval by Board decision and may be amended subsequently by Board decisions.
[bookmark: _Hlk166697810]GENERAL PRINCIPLES
2.1. The acceptance and exercise of the term of office of administrator gives rise to the obligation of each administrator to perform his duties with professionalism, good faith, honesty and fidelity to the Company. 
2.2. In the exercise of its mandate, the Administrator shall represent exclusively the interests of the Company, providing all its professional knowledge to contribute to the development and efficiency of the activity of Sintel. 
2.3. The members of the B.D. shall not misuse this quality by resorting to unfair or fraudulent acts that have as their object or effect direct or indirect damage to the Company or its shareholders. 
2.4. Members of the B.D., have unlimited access to information on Simtel in order to carry out their duties. 
2.5. Administrators unconditionally understand and accept that the obligation of confidentiality with respect to all data and information, of any kind relating to or in connection with the Company and its activity, which they are aware of in the exercise of their mandate, is an essential obligation whose violation leads to the bearing of damages to the Company. 
 STRUCTURE OF THE BOARD
3.1. The composition of the Board shall be determined in accordance with Cap. XI of the Constitutive Act.
3.2. Simtel adopts a unitary system of administration of the Company. The Board is composed mostly of non-executive members, their number being always odd, each of them being designated by a process of appointment according to the Constitutive Act and the legal provisions in the matter.
3.3. Most of the Board of Directors are non-executive directors who are not employees of the Company, each having concluded mandate contracts with the Company.
3.4. The First Board is appointed for a period of 4 (four) years by the General Meeting of Shareholders (referred to as ”A.G.A.”). The members of the Board may be revoked by the A.G.A.
3.5. The AG may renew the terms of office of the members of the Board. 
3.6. If the vacancy of an administrator mandate causes the number of administrators to fall below the legal minimum, the remaining administrators shall immediately convene the A.G.A., in order to complete the number of members of the Board.
3.7. The determination of the remuneration of the members of the B.D.or any benefits granted to the administrators shall be made only on the basis of the remuneration policy applicable at company level, approved by A.G.A.
[bookmark: _Hlk166697935]CHAIRMAN OF THE BOARD
4.1. The Board shall elect the Chairman from among its members, except for the first Chairman to be elected by the AG. The Chairman of the Board shall not have the right to vote on his revocation.
4.2. If the Chairman of the Board is unable to attend a meeting of the Board or to exercise his duties temporarily, the Board shall elect another administrator from among the members present to fulfil the responsibilities of the Chairman  of the Board for that meeting.
4.3. The Chairman of the Board shall ensure that the work of the Board is carried out in an effective manner and that the Board fulfils its responsibilities. In this regard, the Chairman  of the Board:
a) organise and conduct the work of the Board, encouraging an open and constructive dialogue within the Board and ensuring that all members participate in the debate in a productive manner;
b) set the agenda for Board meetings, balancing key strategic and operational issues affecting the Society, ensuring an adequate allocation of time for discussion of agenda items and paying full attention to the views of Board members;
c) ensure that Board meetings are conducted in an efficient and effective manner and that the agenda of Board meetings is duly respected;
d) organise, where appropriate, informal meetings with Board members, executives and consultants to facilitate thorough preparation for Board meetings and discussions;
e) keep in regular contact with the Director-General;
f) monitor the correct implementation of Board decisions; 
g) conducts meetings of the Board with shareholders and other key stakeholders of the Company;
h) ensure that the Board carries out an annual self-assessment of its effectiveness and implements the necessary improvements.
ROLE AND COMPETENCE OF THE BOARD
5.1 The Board's role is to guide the Company and its affiliates (hereinafter referred to as the ”Group Simtel”) in order to achieve the long-term objectives of the Simtel Group. The Board supervises and controls the activities of the Company, acting in the best interests of the Simtel Group. The Board shall perform its task with competence and prudence in accordance with the applicable legislation and regulations, the Constitutive Act, the contracts concluded with each of the administrators and these Regulations. The main areas reserved for the Board include:
5.1.1  Organisation, implementation and strategy:
a) the establishment of the overall strategic direction, priorities and long-term objectives of the Simtel Group;
b) making investment and economic decisions involving the Simtel Group, such as approving bank loans, investment loans, investment projects within the limits provided for in the Constitutive Act and/or the AG.;
c) the definition of the dividend policy of the Company and the Simtel Group and the proposal of dividends to the A.G.A.in accordance with this Regulation;
d) the approval of the governance policy at the level of the Simtel Group, which describes the governance and functioning relationships within the Simtel Group;
e) the approval of the Company's Delegation Policy, which provides for the delegation of authority below the B.D.;
f) recommending to the A.G.A.the establishment, acquisition, merger, division or dissolution of subsidiaries in accordance with the Articles of Association and the relevant legislation.   
5.1.2 Budget, financial reporting, audit and internal control
a) endorsement of the audited annual financial statements, at individual and consolidated level (if applicable), and their submission for approval of the A.G.A; 
b) the approval of the annual budget, both at individual and at consolidated level, and its proposal for the approval of the A.G.A.;
c) regularly review the performance of the Simtel Group in the light of the strategic plan, annual budgets, industry trends and market developments;
d) regularly review the effectiveness of the Company's internal control and audit, risk management and financial reporting system; 
e) making a recommendation to the A.G.A. regarding the appointment or revocation of the external auditor of the Company;
5.1.3 Nomination, remuneration and human resources management 
a) the approval of the policy and nomination process for administrators, the recommendation to the A.G.A. of candidates for administrator positions in accordance with this Regulation, and the appointment of administrators;
b) approval of the appointment or revocation of the Director-General;
c) approval of the appointment or revocation of the Secretary of the Board on a proposal from the Chairman  of the Board;
d) recommendation to the A.G.A.the remuneration policy for the members of the Board and for the executive management, determination of the remuneration of the Director-General;
e) ensuring adequate planning of the sequence and evaluation processes for the B.D.and the Director-General.
[bookmark: _Hlk166698131]MEETINGS OF THE BOARD OF DIRECTORS
6.1 The Board shall meet whenever necessary, at least every 3 months in accordance with the provisions of the Constitutive Act. The meetings of the Board shall be convened by the Chairman  of the Board or at the reasoned request of at least 2 (two) administrators or at the reasoned request of the Director-General. The Chairman  of the Board shall convene the meeting within 5 days from the date of such requests. If the quorum for holding the meeting, 50% + 1 of the members of the B.D., is not met for the first convocation, it will be postponed for the same place and the same time, the date being determined by the Chairman  of the Board. 
6.2 The Director-General shall regularly attend meetings of the Board without the right to vote. The Chairman  of the B.D. may invite other persons to attend Board meetings, in whole or in part, on an agenda basis, without the right to vote. The Chairman  of the B.D. may decide at any time that the guests present must leave the meeting of the Board.
6.3 The Chairman of the United States, with the support of the Secretary of the United States, sets out the annual agenda for the proper functioning of the Board.
6.4 The agenda for each Board meeting is set by the Chairman of the Board, after consultation with the Director-General and the members of the JRC.
6.5 The meeting of the Board, which will specify the meeting place, the date, the time and the agenda of the meeting, will be sent at least 5 (five) calendar days before the date of the meeting, accompanied by the relevant documents related to the items on the agenda.
6.6 An absent member of the Board may request to be represented by another member of the Board present at a Board meeting, by special authorisation given in this respect, in a holographic or electronic format. One administrator present may only represent one administrator who is absent. Such requests shall be submitted in writing to Chairman B.D.
6.7  For the validity of Board decisions, 50% + 1 of its members is required. Participation in meetings may take place by teleconference, videoconference or any other form of communication equipment that provides remote communication and identification of the participant.
6.8 As stated in the Constitutive Act, Board decisions are taken by a simple majority of votes of the administrators present and represented. In case of parity of votes, the decision will be rejected. A decision signed in writing or confirmed electronically at a distance by all members of the Board shall be considered valid and shall take effect in all cases as a decision taken at a Board meeting.
6.9  The debates and decisions of the Board are recorded in the minutes of the meeting by the Secretary of the General Court. The minutes will be clear and concise, with the contrary opinions being recorded. Secretary B.D. will forward the draft minutes to all members of the Board for comments, review the draft minutes according to the comments received, and distribute the final version of the minutes for approval at the next meeting of the Board. The approved minutes will be signed by the Chairman of the B.D., one of the administrators present at the meeting and the Secretary of the B.D.
6.10 After each Board meeting, all conclusions and decisions in Board/committee meetings are included in a list which is updated on an ongoing basis, including the responsible and the deadlines for implementation.
[bookmark: _Hlk166698169]THE BOARD OF DIRECTORS' COMMITTEES
7.1. The Board may set up consultative committees consisting of at least two members of the A. C. and responsible for carrying out investigations and making recommendations to the Board, in areas such as auditing, remuneration of managers, directors, censors and staff or nomination of candidates for different management positions. The Committees shall regularly report on their work to the Board.
7.2. In order to make its work more efficient and to support the B.D., the Board established the Audit and Risk Committee (RCA); 
7.3. Minutes of meetings of Board committees and the documents underlying them will be made available to all members of the Board. Administrators who are not members of the respective Board committees may participate as guests, without the right to vote, in the meetings of the  Board /committees, with the consent of the Board Chairman.

[bookmark: _Hlk166698193]MANAGER GENERAL AND DELEGATION OF DUTIES BY THE MANAGEMENT BOARD
8.1. The Board is one of the governing bodies of the Company. According to the Constitutive Act, the Board may delegate the management of the Society to a General Manager. This Board Regulation defines the relationship between the B.D. and the General Manager mandated by the Board for the purpose of clear and effective governance.
8.2. The Director-General and the Board will work together in the interests of the Company; as a matter of principle, cooperation between the Director-General and the Board consists of, but is not limited to, communicating critical issues in a timely and transparent manner, justifying proposals and decisions and taking into account arguments on the other side before final decisions on important issues are taken. To this end, the Director-General may attend all meetings of the B.D., except where items on the agenda are explicitly defined as being of interest only to the Board.
8.3. The Board delegates the management of the Society to the Director General. The General Manager has as main task the coordination of the operational activities carried out by all employees of the Company. The main tasks of the Director General are as follows:
a) develop the company's business strategy and implement it, after approval by the A.G.A.;
b) proposes the budget of revenue and expenditure, ensuring compliance with it and the legislation and policies approved at the level of the Company;
c) represents the Company before the banking authorities and institutions for current and necessary operations;
d) ensure the management of the Company's business, internal processes, in compliance with applicable legislation, policies and regulations of the Company, including those on occupational health and safety;
e) ensure the management of human resources, subject to the approval of B.D. the salary ceiling for the Company's personnel, concludes and orders the termination of employment contracts under the conditions established by the labor legislation and the policies and regulations of the Company;
f) approve the operations of buying and selling goods, within the limits of the approved revenue and expenditure budget and according to its competence;
g)  enter into any kind of commercial, civil contracts for the achievement of the object of activity of the company according to its competence;
h)  monitoring of performance targets and strategic decisions for companies where the Company holds the majority of voting shares/rights or has the status of sole shareholder;
i)  solve any other problems related to the operational management of the Company.
8.4. The Board shall supervise the General Manager to carry out all the tasks conferred by law, the Constitutive Act of the Society and the B.D.
8.5. In order to ensure clear and unambiguous governance, the Board and its members will act professionally in business-related communications and will not give orders to other levels of the organisation without the involvement of the Director-General. The members of the Board shall exercise their powers and shall communicate with the Simtel Group exclusively within the limits of their terms of office. 
8.6. However, the Board and/or members of the Secretariat of the B.D. can communicate directly with the organisation without the involvement of the Director-General in all cases where such communication is necessary for the good governance of the Company (for example, but not limited to audit matters, conflicts of interest).

[bookmark: _Hlk166698219]EVALUATION OF THE MEMBERS OF THE BOARD OF DIRECTORS
9.1. [bookmark: _Hlk166698271] Purpose
The Company undertakes to comply with the Corporate Governance Code of the Bucharest Stock Exchange, its Constitutive Act (hereinafter ”the Constitutive Act”) and the applicable law. If there is any discrepancy between this Regulation and the law or the Constitutive Act, the law or the Constitutive Act shall prevail. This Regulation is mandatory at any time for the Company, shareholders and members of the Board of Directors. If legislative changes require updating the Regulation to reflect such legislative changes occur, the Board of Directors may amend this document accordingly. This Regulation shall enter into force from the date of its approval by the Board of Directors.
9.2. [bookmark: _Hlk166698284] Dispozițiile generale
The company is administered in a unitary system. The superior management structure of the Company consists of a Board of Directors that has delegated part of the responsibilities to a General Manager. The delimitation of the role and responsibilities as well as the work of the members of the senior management are found in the Constitutive Act, the Regulations of the Board of Directors, completed with the decisions of A.G.A. and B.D., as well as with the applicable legal provisions.
The Board of Directors is the management structure responsible for the application of the principles of corporate governance and the strategic management of the Company, ensuring the achievement of the objectives of the Company and a correct, efficient and prudent management of the Company, based on the principle of business continuity.
The composition of the Board shall be determined in accordance with the Constitutive Act. 
The Board is currently composed of 5 (five) members, of which at least 4 (four) members are non-executive directors. 
All members of the Board who are non-executive directors are not employees of the Company and are not involved in the Company's day-to-day operations. At least 1 non-executive administrator is an independent administrator, fulfilling the independence criteria mentioned in Law no. 31/1990:
a. not to be a director of the company or of a company controlled by it and not to have performed such a function in the last 5 years;
b. has not been an employee of the company or of a company controlled by it or has had such an employment relationship in the last 5 years;
c. not to receive or have received from the company or a company controlled by it additional remuneration or other advantages other than those corresponding to its quality as a non-executive director;
d. is not a significant shareholder of the company;
e. not to have or have had in the last year business relations with the company or a company controlled by it, either personally or as an associate, shareholder, administrator, manager or employee of a company having such relations with the company, if, by their substantial nature, they are likely to affect its objectivity;
f. not to be or have been in the last 3 years a financial auditor or employee associate of the current financial auditor of the company or of a company controlled by it;
g. to be a director in another company where a director of the company is a non-executive director;
h. not to have been a non-executive administrator of the company for more than 3 terms;
i. not to have family relations with a person in one of the situations referred to in points a) and d).
The members of the Board shall not be considered as independent directors after the execution of 3 (three) full terms or more than one term of office lasting 12 years.
B.D. members act independently and critically and complement each other. A mixed and balanced composition of B.D. in terms of gender, age, ethnicity, as well as in terms of work experience is recommended as much as possible, ensuring a diversity of expertise and experiences across the Board.
9.3. [bookmark: _Hlk166698294] Procedura de alegere a membrilor consiliului de administrație
The members of the Board are appointed for a period of 4 (four) years by the A.G.A., with the possibility of re-election for subsequent mandates of 4 (four) years without limit. The members of the Board may be revoked at any time by the A.G.A. 
The election of the members of the B.D. shall be based on the shareholders' proposals, regardless of the number of voting rights held, or by the existing members of the Board of Directors. The proposals will be accompanied by:
a) Curriculum-Vitae of the candidate from which to show his experience and professional training; 
b) a copy of the identity document of the candidate; 
c)  in the case of proposals for independent candidates, supporting documents proving that they meet the conditions mentioned in the Constitutive Act, including, but not limited to, a declaration on the candidate's own responsibility, in authentic form, attesting that it meets all the conditions and criteria for independence established by law and the Constitutive Act;
d)  evidence attesting to the fulfilment of the eligibility criteria set out in this Regulation.
Proposals will be submitted either (i) in physical form to the Company registry or (ii) by e-mail with an extended electronic signature incorporated, according to Law no. 455/2001 on electronic signature, to investors@simtel.ro. If established, Nomination and Remuneration Committee, it will be formed of non-executive members of the B.D. and the Chairman of the B.D. Among other tasks, the Nomination and Remuneration Committee shall conduct the nomination procedure for new B.D. member, shall make recommendations to the B.D.C.in this respect, and shall conduct the process of (re)evaluation of B.D. members. The Nomination and Remuneration Committee or the Chairman of the B.D. verifies how the proposed candidates meet the eligibility criteria set out in this procedure or established by the B.D. on the basis of the principles of this Regulation.
Proposals that meet the eligibility criteria are submitted to the B.D. The General Meeting of Shareholders will decide on the members of the proposed list, choosing among them the number of members required, according to the voting procedure and the principles of the Constitutive Act, and subsequently will be transmitted for approval to the A.G.A.  
9.4. [bookmark: _Hlk166698304]Criterii de eligibilitate pentru membrii consiliului de administrație
Each member of the B.D. must have the necessary qualification to evaluate the operations and policies of the Company. For this reason, all Board members must have extensive experience in business and social affairs. In this context, members must have the following qualities and attitude:
a.Strategic vision;
b.Special attention to social developments; 
c.Moral integrity;
d.Impartiality and objectivity;
e.Critical thinking;
f.Long-term thinking;
g.Openness and transparency;
h.Confidentiality;
i.Caution;
j.Be proactive;
k.Be constructive and solution-oriented;
l.Have an interdisciplinary way of solving problems; 
m.Have well-developed relationship skills; 
n.Deep commitment to business purpose;
o.To be inspirational.
 In addition to the general qualities mentioned above, each member of the B.D. shall possess the specific qualities necessary to perform its tasks within the framework of its role in the context of the Board profile. This Regulation sets out specific criteria to be met by the members of the B.D., A.G.A., being competent to establish in detail the supplementary eligibility requirements, subscribed to the principles set out in this document, if necessary.
The member of the B.D. shall have (i) good experience in managing medium and large organisations, preferably as a member/chair of the executive management of a medium-sized (large) company in or outside Romania (ii) excellent strategic capabilities and (iii) the ability to assess the impact of Board decisions on the Company.  
B.D. members must have training in one of the following areas: energy, information technology, technology and engineering, finance, consumers. Thus:
a) The financial member of the B.D. must have extensive experience in the areas of enterprise finance, business control procedures, risk management, administrative process automation and corporate governance; gaining this experience as the financial director of a large enterprise (middle class) or as a corporate advisor. 
b) The technology-driven B.D. member must have extensive knowledge and experience in (new) technologies relevant to the energy sector. Knowledge of the execution of regulated activities, both in the national context and in the European context, is also part of this area of expertise. This member of the B.D. will need to be able to assess the impact of technological developments on the business, as well as the reliability, efficiency and cost-effectiveness of the Company's solutions and products. 
c) The consumer-profile B.D. member must have extensive experience in companies that have a wide range of consumer types and be able to (a) manage consumer interests and steer the Company's strategy appropriately. 
d) The IT-profile B.D. member must have in-depth knowledge in extensive experience in the field of information and communication technology, be able to (a) report new technological developments, assess their value to the Company as such, and direct the Company's strategy in the field of information technology, communications and cyber security.
9.5.  Chairman of the Board of Directors
The Chairman of the Board must have additional specific qualities as mentioned above, namely:
a. to have extensive experience, particularly in general management and socio-economic matters; 
b. to act as facilitator among Board members, to be able to adapt to different cultural views and views, and to maintain a good relationship with CEO and executive management;
c. to have the appropriate expertise, experience and personality to perform the leading role in opinion expression and decision making by the B.D.;
d. understand and know the tasks and role of executive and CA management;
e. to have experience in leading large organisations, preferably as chairman of the executive management of a large (internal or international) organisation; 
f. have strategic vision and be able to assess the impact of decisions taken on the enterprise and its employees.
9.6. Re-evaluation
Members of the B.D., who no longer meet one or more eligibility criteria for the assigned position or role, are required to notify the Chairman of the B.D. Whenever a B.D. Member no longer meets one or more of the eligibility criteria that apply to him, upon referral to this member or upon referral to the Chairman of the B.D.  C.N.R. (if set up) or B.D. starts the re-evaluation process of the respective member. 
Also, the re-evaluation of all B.D.members takes place once a year, typically in the first quarter of the year for the activity of the previous year. The re-evaluation is done by the Chairman of the B.D. (with the help of C.N.R., if it will be established). 
At the same time, in case of appointment and re-appointment of members of the B.D., C.N.R./Chairman B.D. will submit proposals for (re)appointment of Board members to the general meeting of shareholders starting from the eligibility criteria and profile of B.D. members described in this Regulation, as well as the evaluation of the previous activity of existing members.
During the re-evaluation process of existing members will be reviewed:
a) maintaining compliance with the eligibility criteria;
b) the execution of the mandate granted, according to the individual profile;
c) the execution of the management plan (business plan) of the Company, approved by the A.G.A., B.D., establishing the achievement of these performance indicators.
The results of the re-evaluation of the B.D., members will be detailed in a report to be submitted by C.N.R./Chairman B.D., to the A.G.A., which, if necessary approves the renaming of those members, shall adapt the profile of the members of the B.D.,on the basis of the results of the re-evaluation process or decide other measures, as appropriate.
 SECRETARY OF THE BOARD OF DIRECTORS
10.1. The Secretary of the Board is responsible for the effective functioning and support of the B.D. and its committees, the proper flow of information between the Board and the rest of the Simtel Group bodies, the keeping of the records/evidence that ensure the verification that the corporate governance rules of the Company are complied with, as well as assistance with the convening and deployment of the A.G.A., in accordance with the requirements of the relevant regulations.
10.2. The Secretary of the Board shall report directly to the Chairman of the Board.
 CONFLICTS OF INTEREST
11.1. The members of the Board shall act in good faith for the benefit of the Company without promoting their own interests or those of any third party. They shall endeavour to avoid situations where their personal interests or other professional interests make it difficult to act in the best interests of the Company.
11.2. The members of the Board shall annually disclose to the Board their main professional positions and activities, as well as relevant information on their relationship with any significant shareholder who directly or indirectly holds more than 5% (five percent) of the voting rights in the Company.
11.3. At the beginning of the relevant JRC meetings, the Board members shall be responsible for declaring any current conflict of interest and for refraining from Board deliberations on matters and transactions in respect of which such conflicts of interest exist. Such transactions need to be addressed with appropriate prudence and full transparency.
11.4. The members of the Board shall comply with the provisions of the Constitutive Act, the capital market specific legislation regarding the sale and/or purchase of shares and/or other securities of the Company or their derivatives in accordance with the regulations adopted in the matter and/or by the Board in the context of the European Union Regulation on market abuse and any other relevant legal provisions that are applicable.
 APPROVAL AND REVIEW OF THE BOARD REGULATION
This Regulation may be reviewed by the Board in the event of any circumstance requiring such review from the perspective of the Company's corporate bodies. The draft revision will include a description and explanation of the amendments made to the Regulation.
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