
 

No.                  07/18.05.2020 
  

From:   Manfred Wimmer, Chairman of the BCR Supervisory Board  
 

To:   Ordinary General Meeting of Shareholders  
 

Regarding: Discharge of the Supervisory Board members and the Management Board for the 
2019 fiscal year  

  
 

For: * Approval by the Ordinary General Meeting of Shareholders, according to the 
provisions of Art. 11.2, letter d) of the BCR SA Charter and of Art. 111, letter d) of 
Companies Law No. 31/1990, republished, with the subsequent amendments and 
additions    
* Acknowledgement of Mr. Brian O’Neill’s demise  
 

  
                                                                        NOTE 
A. 
1. The argumentation and the legal framework of the proposal  
 
According to Art. 11.2, letter d) of the BCR SA Charter and Art. 111, letter d) of Companies Law No. 
31/1990, republished, amended and supplemented, the Ordinary General Meeting of Shareholders, 
which has on the agenda the approval of the financial statements for the previous fiscal year and the 
related documents, must analyze based on the documentation hereby the activity of the Supervisory 
Board members and of the Management Board, and make decisions on the latterʼs discharge for the 
previous fiscal year.   
 

In accordance with the above requirements, together with the Annual Financial Statements for 2019: (i) 
separate for BCR and (ii) consolidated for BCR Group, drafted in compliance with the International 
Financial Reporting Standards and the financial auditorsʼ report, the following documents have been 
drawn up and submitted to the Ordinary General Meeting of 26.06.2020 to be analyzed by the 
shareholders, consolidating, along with the financial statements, the evaluation of the activity of the 
Supervisory Board members and of the Management Board in 2019: 

- The Administratorsʼ separate and consolidated report for 2019, drafted in accordance with NBR 
Order 27/2010 with subsequent amendments and additions, 

- The annual report drafted in accordance with Appendix 15 to FSA Regulation No. 5/2018; 
 

2. The annual evaluation of the Supervisory Board members and of the Management Board 
members   
 
In accordance with the legal requirements provided by the National Bank Regulation No. 5/2013, the 
European Banking Authority Guide/2012/06 and Companies Law No. 31/1990, transposed in BCR 
Internal Regulations, the annual suitability re-evaluation of the Supervisory Board members and of the 
Management Board for 2019 was performed, taking into account the following aspects:  
 

- The structure, size, composition and collective performance of the Supervisory Board and the 
Management Board; 

- The suitability of the Supervisory Board members and of the Management Board members, 
including the knowledge, skills and experience of each member, respectively of the Supervisory 
Board and the Management Board, as collective bodies. 

 

The conclusions of the Nomination Committee were the following:  
 

A. The Supervisory Board  
- Given the general structure and size of the Bank, there is sufficient representation at the Bank 

level within the Supervisory Board, noting that 1 position in the Supervisory Board is vacant. 



 

- All the necessary professional fields are covered by the current composition of the Supervisory 
Board and there is a sufficient diversity of experience; 

- The average overall assessment of the collective performance of the Supervisory Board, 
performed by the members of the Supervisory Board is 3.88 out of 4; 

- All Supervisory Board members meet the fit and proper criteria for holding Supervisory Board 
member positions in terms of knowledge, skills and experience; 

- All Supervisory Board members are suitable for their positions in terms of reputation requirements; 
- There are no current/potential conflicts of interest and/or incompatibilities brought to the Bank’s 

attention, related to the Supervisory Board members; 
- The Supervisory Board members are compliant with the minimum time commitment requirement, 

as well as with the requirements regarding the number of mandates to which they are entitled; 
- An analysis was conducted on each Supervisory Board member, in accordance with the 

independence criteria mentioned in the Nomination Policy, and the conclusion was that 3 
members of the Supervisory Board meet the required criteria, namely Mrs. Hildegard Gacek, Mrs. 
Elisabeth Krainer Senger - Weiss and Mrs. Daniela Nemoianu. 

- Consequently, the Supervisory Board has a sufficient number of independent members and all 
the committees of the Supervisory Board are organized in accordance with the applicable 
regulatory requirements, including the European Banking Authority guidelines. 

 

The documentation regarding the annual evaluation of the Supervisory Board members is attached to 

note hereby (Appendix 1). 
 

B. The Management Board  
- Given the general structure and size of the Bank, there is sufficient representation at the Bank 

level within the Management Board; 
- All the necessary professional fields are covered by the current composition of the Management 

Board and there is a sufficient diversity of experience;  
- The average overall score for the collective performance of the Management Board, as evaluated 

by the Nomination Committee is 3.80 out of 4; 
- All Management Board members are deemed to be suitable for holding Management Board 

member positions in terms of knowledge and experience; 
- All Management Board members are deemed to be suitable for holding Management Board 

member positions in terms of reputation requirements; 
- There are no current/potential conflicts of interest and/or incompatibilities brought to the Bank’s 

attention, related to the Management Board members; 
The Management Board members are compliant with the minimum time commitment requirement, as 
well as with the requirements regarding the number of mandates to which they are entitled. 

  
The documentation regarding the annual evaluation of the Management Board members was analyzed 

by the Nomination Committee and approved by the Supervisory Board on 27.03.2019.  

 

 

2. The structure of the BCR Supervisory Board and Management Board between 01.01.2019 
– 31.12.2019   
 

During the 2019 fiscal year, the structure of the BCR SA Supervisory Board was the following:  
 
 
 

Surname and first name  Period 

Manfred Wimmer   01.01 – 31.12.2019 

Andreas Treichl 01.01 – 31.12.2019 

Gernot Mittendorfer  01.01 – 31.06.2019 

Brian O’Neill 01.01 – 19.12. 2019 

Hildegard Gacek 01.01 – 31.12.2019 
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MINUTES NO. 7/20.03.2020
of the joint meeting of the
SUPERVISORY BOARD

of
BANCA COMERCIALA ROMANA SA

And its committees

Concluded on March 20th, 2020, on the occasion of the joint meeting of the Supervisory Board of
BCR and its committees, convened according to the provisions of art. 18.1 of BCR  Charter and of
art. 2.4.2 of Supervisory Board Internal Rules related to regular meetings. The meeting was held
between 09:30 – 11:00 (Vienna time), through teleconference.

In the beginning of the debates Mr. Manfred Wimmer mentioned that, considering the current
constraints and measures in force for limiting the spread of COVID-19, the BCR Supervisory Board
decided to hold today’s proceedings through teleconference and to structure the format in a joint
meeting together with all its committees. For this purpose, all the items which were previously
included only for the committees’ agenda were added on the updated Supervisory Board joint
meeting agenda.

The meeting proceedings were attended by the following members:
- Supervisory Board: Mr. Manfred Wimmer – chairman, Mrs. Alexandra Habeler Drabek –

deputy chairman, Mr. Bernhard Spalt, Mrs. Hildegard Gacek, Mrs. Daniela Nemoianu and
Mrs. Elisabeth Krainer Senger-Weiss - members;

- Audit Committee: Mrs. Daniela Nemoianu – chairman, Mr. Bernhard Spalt – deputy
chairman, Mrs. Hildegard Gacek – member, Mr. Manfred Wimmer – replacement member;

- Risk and Compliance Committee: Mrs. Hildegard Gacek – chairman, Mrs. Alexandra
Habeler Drabek – deputy chairman, Mrs. Elisabeth Krainer Senger Weiss – member, Mr.
Manfred Wimmer – replacement member;

- Nomination Committee: Mrs. Elisabeth Krainer Senger Weiss – chairman, Mrs. Alexandra
Habeler Drabek – deputy chairman, Mrs. Hildegard Gacek – member, Mr. Manfred Wimmer
– replacement member;

- Remuneration Committee: Mrs. Elisabeth Krainer Senger Weiss – chairman, Mr.
Bernhard Spalt – deputy chairman, Mrs. Daniela Nemoianu – member, Mr. Manfred
Wimmer – replacement member.

According to art. 18.6 of the BCR Charter and art. 2.4.8.1 of the Supervisory Board Internal Rules
the joint meeting was validly convened.
...........................................................................................
Regarding the documents presented under chapter 6 of the agenda – NOMINATION &
REMUNERATION, the Supervisory Board and its committees decided the following:

6.1 Annual suitability assessment of the Supervisory Board (no. 1/6.03.2020)
The members of the Nomination Committee analysed the following the aspects within the annual
assessment of the Supervisory Board, respectively:

1) Assessment of the structure, size, composition and collective performance of the
Supervisory Board; and

2) Annual suitability re-assessment of members of the Supervisory Board members in
terms of experience, reputation, incompatibilities, conflicts of interest, time commitment
and independence.

A preliminary process of re-assessing the Supervisory Board’s members in office had been
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conducted based on the current regulatory and legal framework as well as internal regulations
applicable at BCR’s level. To this end, the following documents were provided in relation to each of
the Supervisory Board’s members and are included in the forwarded documentation:
- Fit & Proper Affidavits,
- Updated CVs,
- Supervisory Board Self-Assessment Questionnaires issued by Supervisory Board members

and
- Reputational Risk Opinions issued by BCR Compliance Division.
After analysing the above mentioned criteria based upon the submitted documentation (self-
assessment questionnaires, Fit & Proper affidavit, updated CV’s, reputational risk opinions,
analysis of the meetings attendance, analysis of the member’s independence), the Nomination
Committee concluded that:

 Given the general structure and size of the Bank, there is sufficient representation at
the Bank’s level within the Supervisory Board, noting that 1 position within the
Supervisory Board is vacant.

 All necessary professional areas are covered by the current composition of the
Supervisory Board and there is sufficient experience diversity;

 The average overall rating for the Supervisory Board collective performance as
assessed by the Supervisory Board members is 3.88 from 4;

 All the Supervisory Board members are considered fit and proper for holding
Supervisory Board member position from knowledge, skills and experience perspective;

 All the Supervisory Board members are suitable for their positions from the perspective
of the reputation requirements;

 There are no current and/or potential conflicts of interests and/or incompatibilities
brought to the Bank’s attention related to the Supervisory Board members;

 The Supervisory Board members are compliant with the minimum time commitment
requirement as well as with the requirements regarding the number of mandates
allowed to be held;

 An analysis was conducted on each Supervisory Board member pursuant to the
independence criteria mentioned in the Nomination Policy and the conclusion was that
3 Supervisory Board’s members meet the required criteria, namely Mrs Hildegard
Gacek, Mrs. Elisabeth Krainer Senger – Weiss and Mrs Daniela Nemoianu.

 Consequently, the Supervisory Board has a sufficient number of independent members
and all the Supervisory Boards committees are organized in compliance with the
applicable regulatory requirements including EBA guidelines.

The conclusions of the annual assessment of the Supervisory Board members as resulted from the
debates as well as the related documentation were unanimously acknowledged by Supervisory
Board and will be further submitted to the General Shareholders meeting together with the year
end 2019 financial statements.

6.2 Annual suitability assessment of the Management Board (no. 2/6.03.2020)
In order to support the Nomination Committee analysis, a preliminary process of re-assessing the
Management Board members has been conducted.
For this purpose the necessary documents were provided in relation to each of the Management
Board member, 7 days prior to the meeting and are attached to the submitted note that comprises
and presents the results and conclusions of the Nomination Committee in terms of the suitability
assessment process, namely:

- Fit & Proper Affidavits,
- Updated CVs,
- Criminal record and Fiscal record,



3/3
CS – 7/20.03.2020

CONFIDENŢIAL

- Self-Assessment of Experience Questionnaires,
- Reputational Risk Opinions issued by BCR Compliance Division and
- Collective assessment questionnaire).

The members of the Nomination Committee analysed the following the aspects within the annual
assessment of the Management Board, respectively:

1) the structure, size, composition and collective performance of the Management Board;
and

2) the suitability of the Management Board members, including the knowledge, skills and
experience of each member, respectively of the Management Board as a collective
body;

After analysing the above mentioned criteria and based upon the submitted documentation,
the Nomination Committee concludes that:

 Given the general structure and size of the Bank, there is sufficient representation at
the Bank’s level within the Management Board.

 All necessary professional areas are covered by the current composition of the
Management Board and there is sufficient experience diversity;

 The average overall rating for the Management Board collective performance as
assessed by the Nomination Committee members is 3.80 from 4;

 All Management Board members can be considered fit and proper for holding
Management Board member positions from knowledge and experience perspective;

 All the Management Board members are suitable for their positions from the
perspective of the reputation requirements;

 There are no current and/or potential conflicts of interests and/or incompatibilities
brought to the Bank’s attention related to the Management Board members;

 The Management Board members are compliant with the minimum time commitment
requirement as well as with the requirements regarding the number of mandates
allowed to be held.

The documentation will be further submitted to the Supervisory Board approval in per rollam
procedure and to the General Shareholders meeting together with the year end 2019 financial
statements.
…………………………………………….













o

BGRS
BCR MANAGEMENT BOARD (MB) COLLECTIVE ASSESSEMENT QUESTIONNAIRE

AVERAGE FINAL RATING
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RATING

4

The overall management framework for the Bank's

activity is working efficiently, ensurint proper and

prudent management of the Bank, and applyingformal
policies and measures for segregation of duties within
the Bank and measures to avoida conflicts of interest.

The MB defined and implemented efficiently a

coherent and detailed overall business strategy and the
corresponding strategic objectives which taket into

account the long term financial interest and solvency

requirements, as ryell as full compliance with

applicable legal and regulatory framework.

The MB defined and implemented efficiently the
overall risk strategy which observes the risk tolerance/
appetite levels and its risk management framework.

The MB defined and implemenled an adequate

organizational structure which enables ortanizational
efficiency, includes proper reporting channels and

supports the bank's strategy.

The MB defined and implemented an adequate

internal control framework which proved to be

operating efficiently ooth in business as usual cases as

well as in more sensitive situations.

The MB defined and implemented an adequate

financial reporting and accounting framework, which

proved to function at very high quality standards and

represents an efficient instrument for MB.

The MB defined and implemented efficiently the
governance principles and corporate values of the

Bank, including a code of conduct. They are

incorporated in all operational rules and procedures

and provide a coherent corporate governance

framework.

The MB defined anc implemented a nomination and

succession policy for the key function holders, and a

remuneration framework in line with Erste Group

standards observing local legal requirements, The

remuneration framervork is efficiently correlated with

the risk strategy of the Bank.

4

3

The overall management framework for the Bank's

activity is implemented and ensures proper and

prudent management of the Bank, but does not

include formal rules for segregation of duties and

avoidance of conflicts of interest.

The MB defined and implemented the overa

business strategy and strategic objectives derivin€

from it, but did not take into account properly the

long-term financial interests and solvency

requirements.

The MB defined the overall risk strategy and

observed the risk tolerance/ appetite levels and the

risk management framework, but these are not

sufficiently clear and the implementation is not

efficient.

The MB defined and implemented an adequate

organizational structure, but this partly enables

organizational efficiency or support the bank's

strategy.

The MB defined and implemented an adequate

internal control framework which operates

efficiently in most cases.

The MB defined and implemented an adequate

financial reporting and accounting framework,

which functions efficiently in most cases.

The MB defined and implemented the governance

principles and corporate values of the Bank,

including a code of conduct. These are translated in

most of the internal rules and procedures.

The MB defined and implemented a nomination

and succession policy for the key function holders,

and a remuneration framework in line with Erste

Group standards observing legal local

requirements.

3

2

The overall management framework for the Bank's

activity is set up and implemented but does not
ensure proper and prudent management of the
Bank.

The MB defined and implemented the overal

business stratety without setting up specifi(

strategic objectives and without properly

considering the applicable legal and regulator!
framework.

The MB defined and implemented the overall risk

strategy without observing the risk tolerance/

appetite levels and the risk managemenl

framework.
The amounts, types and distribution of both interna

capital and own funds adequate to cover the risks ol

lhe Bank have been approved.

The MB defined and implemented an organizationa

structure, but this does not enable organizationa

efficiency or support the bank's strate8y.

The MB defined an internal control framework,

however this has not been implemented completely

/ efficiently.

The MB defined and implemented a financial

reporting and accountint framework, however it

does not function efficiently.

The MB defined and implemented the Sovernance
principles and corporate values of the Bank, but

these are not translated in operational policies and

not fully observed.

The MB defined a nomination and succession policy

for the key function holders, and a remuneration

framework, but did not implemented it properly.

2

1

The MB did not set up an overall

management framework for the Bank's

activity.

The MB did not define the overall business

stratety and strategic objectives.

The MB did not define the overall risk

strategy.

The MB did not define and implement an

adequate organisational structure.

The MB did not define and implement an

adequate internal control framework.

The MB did not define and implement an

adequate financial reporting and accountint
framework.

The MB did not define the governance

principles and corporate values of the bank.

The MB did not define and implement a

nomination and succession policy for the key

function holders, nor a remuneration
framework.

I

CRITERIA

MANAGEMENT BOARD

ACTIVITY

Overall management

framework

Overall business strateBy

and strategic objectives

Overall risk strategy

Organizational structure

lnternal Control framework

Financial reporting and

accounting framework

Governance principles

Nomination and

Remuneration framework

MANAGEMENT BOARD

MEMEERSHIP

A

A1

A2

A3

A4

A5

A6

A7

A8

B
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AVERAGE FINAL RATING

L1

q

Ll

The MB members' combination of professional

expertise is well adapted to the company challenges

and plans.

The MB membership is diverse ß\rm all points of vieu
(personal traits etc) and reflects an adequate

combination of individuals, so as to prevent "herd-type

behaviour". The number of MB members is optima

and allows their appointment in the MB committees,

along with an appropriate combination of the

members, with different fields, in order to satisfy the

level of company groMh and the manatemenl
requirements.

The MB is a trustworthy team body, in which all

decisions are jointly adopted, irrespective of the

differences of opinions and positions.

The members are acting with courage, conviction and

strength to qiectivelly assess and challente the
proposed decisions, ask questions and are fully able to

resist SrouP'thrnkrng

The members have an excellent reputation and act by

strong principles and values, in full honesty, showing

. mo?l uprightness and integrity

Each MB member has expertise in a certain field,

different from the others, however, their areas o{

expertise do not complete each other.

The MB membership is diverse (personal traits etc),

but not all members are mutually complementary.

The number of MB members is adequate and

appropriate for the appointment of members in the
MB committees, if necessary.

The lvlB works as a team, the members rarely stand

out and take decision without evaluationg/ taking

into account the overall impact on the bank.

The members are acting with courage, conviction

to assess and challente the proposed decisions, ask

certain questions, being in the majority of cases

able to resist group-thinking

The members have a very good reputation and act

according to a set of priciples, with honesty and

integrity

Only certain MB members have the professiona

expertise required for the company mana8ement

activities.

The MB membership is partially diverse (personal

traits etc). The number of MB members is the

outcome of a compromise, which does not allow for
a long-term adequate membership.

The MB works as a team, but the members often
stand out and take decision without evaluationg/

taking into account the overall impact on the bank.

The members are acting with courage to assess and

challenBe the proposed decisions, rarely ask certain
questions, being in the majority of cases able to

resist group-thinking

The members have a good reputation and most of
the times act according to a set of priciples, with

honesty and integrity

RATING

The MB members' knowledge and

competences are missing and are not
complementary.

The MB membership fails to reflect diversity

in any relevant field (personal and

professional traits, expertise, independence,

age, sex etc). The number of MB members is

inadequate (too few or too many members).

The members are fully independent in

exercising their functions, there is no team

The members are acting efectivelly to assess

and challenge the proposed decisions, rarely

ask certain questions and are rarely able to
resist group-thinking

The members don't have a good reputation
and rarely act according to a set of priciples,

with honesty and integrity

Skills, knowledge, expertise
of the MB members

The structure and size of
the Management Board

Team work

lndependence/lndependen

ce of mind

The reputation, honesty

and integrity of the
Management Board

CRITERIA

B1

B2

B3

B4

B5

.)t
L1

o
Overall rating average interpretation

Explanation
The overall activity of the MB shows that the management body doesn't fullfil its role and responsibilities; the MB membership doesn't
ensure the required skills, knowledge, expertize and the independence criteria; poor quality of the MB meetings in terms of agenda, calling
formalities and discussions

The overall activity of the MB shows that the management body fullfils its responsibilities; the MB membership ensures the required skills,
knowledge, expertize and the independence criteria; adequate quality of the MB meetings in terms of agenda, calling formalities and
discussions

The overall activity of the MB shows that the management body exceeds expectations in fullfiling its responsibilities and its supervisory
role; all MB members have the required skills, knowledge, expertize and the independence criteria is met; excellent quality of the MB

meetings in terms of agenda, calling formalities and discussions

Ratinq sionificance

Below expectations

meet expectations

exceeds expectations

Averaoe ratino score

11 -21

12-3)

13-4I
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MINUTES  No. 8/27.03.2020
of

THE SUPERVISORY BOARD
of

BANCA COMERCIALĂ  ROMANĂ SA

Concluded on March 27th, 2020, on the occasion of the regular meeting of the Supervisory Board of
Banca Comercială Română SA, convened by other distance means of communication, according to
the provisions of article 2.4.5 of BCR SA Supervisory Board Internal Rules.

The documents were sent through electronic means of communication to all the members of the
Supervisory Board and the following members expressed their vote: Mr. Manfred Wimmer – Chairman,
Mrs. Alexandra Habeler – Drabek – deputy chairman, Mr. Bernhard Spalt, Mrs. Hildegard Gacek, Mrs.
Elisabeth Krainer Senger - Weiss and Mrs. Daniela Nemoianu - members, which secures the
observance of quorum and majority requirements according to article 18.6 of BCR SA Charter and to
article 2.4.8 of the BCR SA Supervisory Board Internal Rules.

…………………………………
1. Annual suitability assessment of the Management Board (no. 2/6.03.2020)
The Supervisory Board unanimously reviewed the conclusions of the Nomination Committee, namely:

 Given the general structure and size of the Bank, there is sufficient representation at the
Bank’s level within the Management Board.

 All necessary professional areas are covered by the current composition of the
Management Board and there is sufficient experience diversity;

 The average overall rating for the Management Board collective performance as assessed
by the Nomination Committee members is 3.80 from 4;

 All Management Board members can be considered fit and proper for holding Management
Board member positions from knowledge and experience perspective;

 All the Management Board members are suitable for their positions from the perspective of
the reputation requirements;

 There are no current and/or potential conflicts of interests and/or incompatibilities brought
to the Bank’s attention related to the Management Board members;

 The Management Board members are compliant with the minimum time commitment
requirement as well as with the requirements regarding the number of mandates allowed to
be held.

Considering the submitted documentation and the conclusions of the the assessment of the
Nomination Committee, the Supervisory Board unanimously approved the proposals and conclusions
regarding the following aspects:

a) the structure, size, composition and collective performance of the Management Board based on
the information presented in the present note;

b) the annual suitability re-assessment of the Management Board members, individually as well as
collectively, based on the criteria provided by the Nomination Policy, relevant documents,
information and evidences presented in the present note and the Appendixes hereto.

……………………………..


