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 latter’s 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 auditors’ 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 Administrators’ 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.
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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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Elisabeth Krainer Senger-Weiss 01.01-31.12.2019 |
Daniela Nemoianu Istocescu 10.07 - 31.12.2019

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

Surname and first name Period

Sergiu Manea 01.01-31.12.2019
Dana Dima (Demetrian) 01.01 -31.12.2019
Ryszard Druzynski 01.01 - 31.12.2019
Michael Beitz 01.01 -31.12.2019
Elke Meier 01.01 - 31.12.2019

3. Proposals

Considering that the approval of discharge of the Supervisory Board members and the Management
Board is a decision connected to Companies Law No. 31/1990, with the approval of the financial

statements for the previous fiscal year and based on:
- The Administrators’ separate and consolidated report for 2019, drafted in accordance with NBR

Order 27/2010 with subsequent amendments and additions,
- The report of the independent auditor to BCR SA shareholders on the BCR separate annual
financial statements and on the BCR Group consolidated financial statements, drafted in

accordance with IFRS for 2019;
- The annual report drawn up in accordance with Appendix 15 to FSA Regulation No. 5/2018;

- The documentation regarding the annual suitability evaluation of the Supervisory Board

members and the Management Board.
We submit to the approval of the General Meeting of Shareholders the proposal to analyze the activity
of the Supervisory Board and the Management Board members based on the above-mentioned

documents and to approve the discharge for 2019 for:

« the Supervisory Board members in 2019: Mr. Manfred Wimmer, Mr. Andreas Treichl, Mr.
Gemot Mittendorfer, Mr. Brian O’'Neill, Mrs. Hildegard Gacek, Mrs. Elisabeth Krainer
Senger-Weiss and Mrs. Daniela Nemoianu Istocescu;

= the Management Board members in 2019: Mr. Sergiu Manea, Mr. Ryszard Druzynsky,
Mrs. Dana Dima (Demetrian), Mr. Michael Beitz and Mrs. Elke Meier.

B.
Given Mr. Brian O'Neil’'s demise in December 2019, BCR SA Ordinary General Meeting of

Shareholders, acknowledges the end of Mr. Brian O’'Neill's mandate as Supervisory Board member,
following his death, which tock effect starting with 20.12.2019, while the necessary formalities will be
undertaken for the deregistration of the records related to the latter from the Trade Register.

Chairman of the Supervisory Board

[ ‘
Manfréd Wimmer

~—



BCR:

Nomination Committee and Supervisory Board — No. 1/06.03.2020

From:

To:

Ref:

For:

Manfred Wimmer, BCR Supervisory Board Chairman
BCR Nomination Committee and Supervisory Board
Annual assessment of the Supervisory Board members

According to 2.3.2 of the Nomination Committee Internal Rules

NOTE

1. Legal/regulatory framework of the proposal and rationale

1.1. Legal/regulatory framework

The annual suitability assessment process of the Supervisory Board is governed by the following main
provisions of the regulatory and legal framework including BCR’s internal regulations:

The Nomination Committee Internal Rules provides the duties and responsibilities related to
this process, among which art 2.3.2 states the general framework as follows;

“(iii) at least annually assesses the structure, size, composition and collective performance of
the Management Board and Supervisory Board, respectively, and makes recommendations
to the Supervisory Board with regard to any changes; ‘

(iv) at least annually assesses the knowledge, skills and experience of individual members of
the Management Board and Supervisory Board, respectively and of the Management Board
and Supervisory Board collectively and reports to the Supervisory Board accordingly;

The provisions of the Nomination and suitability assessment policy for management body in
BCR (hereinafter referred to as the “Nomination Policy”) stating that:

Art. 3.1.1. “The members of the Management Body must be individually suitable at all times
and the Bank should assess or re-assess their suitability, in particular:

a) when applying for authorization to take up the business;

b) when material changes to the composition of the Management Body occur,

¢) on an ongoing basis in order to determine situations where a re-assessment should be
performed”.

The provisions of the Procedure referring to the Suitability Assessment of BCR Management
Body Members related to the on-going suitability to the responsibilities of their position/role
and the assessed criteria (adequate knowledge, skills, theoretical & professional experience,
reputation & honesty & integrity and governance).

‘In this respect an annual suitability re-assessment process (procedure) flow will be
performed by the end of April for the previous year’.

The provisions of National Bank of Romania (“NBR”) Regulation No. 5/2013 reflected into
BCR’s internal regulations mentioned above;

Joint ESMA & EBA/GL/2017/12 on the assessment of the suitability of members of the
management body and key function holders under Directive 2013/36/EU and Directive
2014/65/EU.

The legal provisions of Law 29/2015 modifying the provisions of EOG 99/2006 on credit
institutions and capital adequacy regarding the rules for cumulating mandates for the
management body members of a significant credit institution. Specifically, these members
cannot stand in more than one of the following situations:

(a) Exercises a mandate for an executive position, simultaneously with two mandates for
non-executive positions (non-executive mandates within a Group are considered a single



mandate);
(b) Exercises simultaneously four mandates for non-executive positions.

* The provisions of the Romanian Companies Law No. 31/1990, as republished and
subsequently amended (“Company Law”)

1.2, Annual assessment of the Supervisory Board and Supervisory Board’s members

Given the above mentioned legal provisions and related BCR internal regulations, the Nomination
Committee should analyse, assess and submit to the Supervisory Board the results of the analysis
performed and its recommendations regarding the following aspects:

-a) the structure, size, composition and collective performance of the Supefvisory Board; and

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

For this purpose, a process for re-assessing the Supervisory Board’s members has been initiated, the
analysis being focused on examining whether the members remain suitable taking into account the
relevant events passed since the moment of NBR approval.

Referring to the assessment process, the Nomination Policy provides:
= the roles and responsibilities of each entity and corporate body within assessment/ re-
assessment of suitability process applicable to Supervisory Board's members, and
= the suitability assessment/ re-assessment process, the criteria to be assessed/ re-assessed
(e-g. reputation and experience criteria) as well as the steps within the process.

2. Assessment of the structure, size, composition and collective performance of the
Supervisory Board

Save for the obligation of having each Supervisory Board’s member permanently suitable, each credit
institution should ensure that the Supervisory Board in its entirety works properly.

To this end, the Supervisory Body’s structure, size, composition and collective performance should be
periodically assessed.

2.1. Current composition and size
A. General

The Bank is managed in a two-tier management system (i.e. by the Management Board working under
the supervision of the Supervisory Board) which assures the segregation of the management and
supervisory functions.

According to art. 17.2 of BCR Charter, the Supervisory Board is composed of minimum five (5) members
and maximum nine (9) members appointed by the Ordinary General Shareholders Meeting (OGSM) for a
maximum three-year term, The structure currently approved by the OGSM on April 24™ 2019 comprises 7
members.

Throughout 2019 the following changes in the Supervisory Board structure took place:

e The OGSM from April 24" 2019 also approved the appointment of Mrs. Daniela Camelia
Nemoianu Istocescu as member of the Supervisory Board. Mrs. Nemoianu took over her position
after receiving the NBR approval, on July 12t" 2019;



e Mr. Gernot Mittendorfer resigned from the position of Supervisory Board member as of
30.06.2019;

e Mr. Andreas Treichl resigned from the position of Supervisory Board deputy chairman as of
31.12.2019;

e The OGSM as of September 2nd 2019 approved the appointment of Mrs. Alexandra Habeler-
Drabek and Mr. Bernhard Spalt as members of the Supervisory Board. Both members took over
their positions after receiving the NBR approval on February 215t 2020, respectively February 26t
2020

e BCR was informed on December 20t 2019 about the death of Mr. Brian O’Neill.

Considering Mr. Mittendorfer and Mr. Treichl's resignations, as well as Mr. O'Neill's death the current
memo doesn’t cover their assessment.

The current composition of Supervisory Board and its subordinated consultative committees is presented
in the Appendix 1.

Considering the general structure and size of the Bank, it may be considered that there is sufficient
representation at the Bank’s level within the Supervisory Board, noting that 1 position within the
Supervisory Board is vacant. To be noted that the Nomination Committee is currently identifying a
candidate for this position and its appointment is expected to be submitted for approval in the OGSM to
be held on April 27" 2020.

B. Supervisory Board Committees
The committee structure currently in place is presented in Appendix 1.

C. Special requirements for Supervisory Board and its Committees

= The Supervisory Board should comprise a sufficient number of independent members, to be
determined, inter alia, based on the principle of proportionality. Following the individual re-
assessment process, it came up that Mrs. Hildegard Gacek, Mrs. Elisabeth Krainer Senger Weiss
and Mrs. Daniela Camelia Nemoianu Istocescu, members of the Supervisory Board, met the
independence criteria, representing 43% of the Supervisory Board members.

* The Supervisory Board’s committees (Audit Committee, Nomination Committee, the Risk and
Compliance Committee, as well as the Remuneration Committee should include a majority of
independent members, including the Chair. Following the assessment performed for each of the
Supervisory Board committees, it came up that all the committees include a majority of independent
members. Following thie death of Nir. Brian O’Neiii, new chairmen have to be appointed for the
Audit Committee and Remuneration Committee. This process is currently deployed and the
new structure will be in place by end of March 2020.

* The Chair of the Audit Committee shall hold specialty knowledge and experience for
implementing the accounting principles and internal control processes; at least one member of the
Audit Committee must hold relevant experience in implementing accounting principles or financial
audit. Following the assessment performed for the Audit Committee, it came up that current
committee members hold the above mentioned relevant experience. Given the vacancy of
chairman following Mr. O’Neill’s death, Mrs. Daniela Nemoianu is currently under approval
process for this position, her nomination covering the special knowledge and experience
requirements for this position;

* The members of the Audit Committee as a whole shall have recent practical experience and
relevant in the financial markets or should have obtained, in previous activities, sufficient professional
experience directly related to the activity on the financial markets. Following the assessment
performed for the Audit Committee, it came up that the current committee members hold the
above mentioned relevant experience.

* Members of the Risk and Compliance Committee must have, individually and collectively,



appropriate knowledge, skills/‘competencies and expertise to enable them to fully understand and
monitor the risk management strategy, control practices and risk appetite of the credit institution.
Following the assessment performed for the Risk and Compliance Committee, it came up that
all the committee members hold the above mentioned relevant experience.

= The members of the Nomination Committee should have, individually and collectively, appropriate
knowledge, skills and expertise concerning the selection process and suitability requirements, as well
as the business of the bank in order to be able to assess the appropriate composition of the
Management Body, including recommending candidates to fill management body vacancies.
Following the assessment performed for the Nomination Committee, it came up that all the
committee members hold the above mentioned relevant experience.

= The members of the Remuneration Committee should have individually and collectively
appropriate knowledge, expertise and professional experience concerning remuneration policies and
practices, risk management and control activities, namely with regard to the mechanism for aligning
the remuneration structure to the credit institutions’ risk and capital profiles. Following the
assessment performed for the Remuneration Committee, it came up that the committee
members held the above mentioned relevant experience during the assessed period.

2.2, Experience

The Supervisory Board members are ensuring a wide range of experience, comprising the following
areas:
=  banking and financial markets;
=  regulatory framework and legal requirements;
= strategic planning and understanding of a credit institution’s business strategy or business
plan and accomplishment thereof;
=  risk management;
= accounting and auditing;
= assessing the effectiveness of a credit institution’s arrangements, creating and ensuring
effective governance, oversight and controls and
* interpreting a credit institution’s financial information, identifying key issues based on this
information and appropriate controls and measures.

The level and area of experience and qualification are reflected in the CVs presented by each
Supervisory Board member as well as the ongoing trainings and professional development of the
Supervisory Board members.

All Supervisory Board members have relevant and long-term working experience in financial sector
(ranging from 114 years to 38 years of experience in top credit institutions), including top management
positions, with relevant achievements in their activity.

All the Supervisory Board members attended various training programmes, for the purpose of improving
their skills and continuously meeting the relevant specific requirements attached to their position.

Consequently, one could construe that all necessary professional areas are covered by the current
composition of the Supervisory Board and there is sufficient experience diversity.

2.3.  Collective performance

In order to assess the collective performance of the Supervisory Board, each of the Supervisory Board
members were asked to fill in a Supervisory Board Self-Assessment Questionnaire, split by various
activity type and to rate the respective activities on a scale from 1 to 4, .as per Self-assessment

questionnaires included in Appendix 5 attached hereby.

Following the respective exercise, the average overall rating for the Supervisory Board collective
performance as assessed by SB members is 3.88 from 4.

4



3. Annual suitability re-assessment of members of the Supervisory Board’s members

In order to perform the annual re-assessment of suitability of each Supervisory Board member, the
criteria, instruments, mechanisms mentioned under Nomination Policy for Management Body and Key
Function Holders in BCR were considered.

To this end, the following documents were provided in relation to each of the Supervisory Board’s

members:
=  Fit & Proper Affidavit;
=  Updated CV;
=  Reputational Risk Opinions.

All the documents mentioned above are attached hereto as Appendix 6.
3.1. Experience

Pursuant to the information made available by each Supervisory Board member under the relevant Fit &
Proper Affidavit and their CVs and taking in account both the theoretical experience acquired through
education and training and the practical relevant experience, namely the managerial competencies
acquired in previously held positions, all SB members can be considered fit and proper for holding
Supervisory Board’s member positions.

3.2 Reputation

Regarding the reputation criteria, the BCR Compliance Division performed the necessary checks and
issued for each member Reputational Risk Opinions declaring them suitable for the position of
Supervisory Board’s member from the perspective of the reputation requirements, included in Schedules
B.

3.3. Governance criteria: Conflicts of interests. Incompatibilities.

Pursuant to the information provided by each Supervisory Board member, there are no conflicts of
interests and/or incompatibilities, current and/or potential not having been brought to the Bank’s attention.
The conflicts of interests are monitored at the Bank’s level by the Compliance function. To this end, all the
current Supervisory Board members are considered to meet the relevant governance criterion.

3.4. Time commitment
3.4.1. Requirements regarding the minimum time commitment

According to Nomination Policy, the minimum time commitment required and expected for each of the
Management Body’s members is of 70% of the Supervisory Board’s ordinary meetings/year;

In 2019 the Supervisory Board convened in 42 meetings, from which 5 ordinary meetings and 37 special
meetings (decisions made through Brainloop application/perrollam procedure).

The attendance in the Supervisory Board meetings in the aforementioned period is presented below and

a detailed status is given in Appendix 2:

- Mr. Manfred Wimmer attended 100% of the total number of meetings;

- Mr. Andreas Treichl attended 88.10% of the total number of meetings;

- Mr. Gernot Mittendorfer attended 33.33% of the total number of meetings (resigned on
30.06.2019);

- Mr. Brian O’Neill attended 7.14% of the total number of meetings;

- Mrs. Hildegard Gacek attended 95.24% of the total number of meetings;

- Mrs. Elisabeth Krainer Senger Weiss attended 92.86% of the total number of meetings;

- Mrs. Daniela Camelia Nemoianu - Istocescu attended 50% of the total number of meetings
(mandate started 12.07.2019);



In addition, SB members who hold positions in the committees subordinated to Supervisory Board
attended also the meeting of these committees. The Supervisory Board subordinated committees
convened as follows: Audit Committee — 8 meetings, Risk and Compliance Committee — 31 meetings,
Nomination Committee — 7 meetings, Remuneration Committee — 7 meetings.

3.4.2. Requirements regarding the mandates hold in other companies

According to paragraphs 2' - 23 from article 108" from EGO no. 99/2006 transposed into Nomination
Policy, the SB members cannot find themselves in more than one of the following situations:
a) to exercise one mandate in an executive position, at the same time carrying out two mandates
in non- executive positions;
b) to exercise at the same time four mandates in non-executive positions.
The following are interpreted as a single mandate:
a) mandates in executive or non- executive positions held within the same group;
b) mandates in executive or non- executive positions held within credit institutions and
investment companies which are members of the same institutional protection scheme, pursuant
to the conditions under art. 113 para. (7) Of the EU Regulation (UE) no. 575/2013;
c) mandates for executive or non—executive positions held within financial or non-financial
institutions, within which the credit institution holds a qualified interest.
Also based on Company Law provisions an individual may not exercise at the same time more than 5
mandates of director and/or member of the Supervisory Board in joint stock companies headquartered in
Romania.

The above provisions do not refer to the mandates held in organizations or entities that do not have
predominantly commercial activities.

The mandates held by the Supervisory Board members (including BCR) are mentioned below and a
detailed status is presented in Appendix 3:
- Mr. Manfred Wimmer holds 4 non-executive memberships within Erste Group (counted as 1
mandate, according to Law no. 29/2015);

- Mrs. Hildegard Gacek holds 1 non-executive membership within Erste Group;

- Mrs. Elisabeth Krainer Senger Weiss holds 2 non-executive membership within Erste
Group (counted as 1 mandate, according to Law no. 29/2015), 2 non-executive membership
within Gebruder Weiss Group and 1 executive position in Krainer Senger-Weiss
Rechtsanwalts GmbH (counted as 1 executive mandate, according to Law no. 29/2015).

- Mrs. Daniela Camelia Nemoianu Istocescu holds 1 non-executive membership within Erste
Group (counted as 1 mandate, according to Law no. 29/2015), 1 non-executive membership
within Holde Agri Invest SA and 1 executive position in Nemoianu Law Firm. -

Considering the following aspects:
- The information provided by each Supervisory Board member in Fit and Proper Affidavits and
- The provisions of Law no. 29/2015,

We may conclude that all Supervisory Board members are compliant with the requirements regarding the
number of mandates allowed to be held, as provided by the Law no. 29/2015 for completion of EGO no.
99/2006 regarding credit institutions and capital adequacy.

3.5. Independence and Independence of mind

3.5.1 Independence of Supervisory Board members
The independence requirements for the Supervisory Board members are stipulated in the Nomination

Policy and are consistent with the provisions of NBR Regulation no. 5/2013, the Company Law, Joint
ESMA and EBA Guidelines on the assessment of the suitability of members of the Management Body
and key function holders.



Following the analysis conducted on each SB member pursuant to the independence criteria mentioned
in the Nomination Policy, we may conclude the following:

Name/ Independency level

Level 1 Independency

Level 2 Independency

Manfred Wimmer - Chairman

Not Independent

Not Independent

Hildegard Gacek - member Independent Independent
Elisabeth Krainer Senger Weiss - member Independent Independent
Daniela Camelia Nemoianu Istocescu - member | Independent Independent

The detailed analysis is presented in Appendix 4.

3.5.2 Independence of mind

The Joint ESMA and EBA Guidelines on the assessment of the suitability of members of the Management
Body and key function holders transposed in BCR Nomination Policy require that the members of the
Management Body should have independence of mind.
Based on the information provided by each Supervisory Board member in the Fit & Proper Affidavit and
on the Supervisory Board self — assessment questionnaire we can conclude that all the members act with

independence of mind.

4. Proposals

In the light of the above, the proposal to analyse the above mentioned information is submitted to the
Nomination Committee and the proposals and conclusions regarding the following aspects is submitted to

the Supervisory Board:

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

b) the annual suitability re-assessment of the Supervisory Board members based on the
criteria provided by the Nomination Policy, relevant documents, information and
evidences presented in the present note and the schedules hereto.

Chairman of the Supervisory Board,

Manfred Wimmer
g
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Appendix 1
Structure of Supervisory Board and subordinated committees throughout 2019

I Supervisory Board

Manfred Wimmer - chairman Manfred Wimmer — chairman Manfred Wimmer - chairman Manfred Wimmer — chairman
Andreas Treichl - desputy- Andreas Treichl - deputy- Andreas Treichl - deputy- Andreas Treichl™ — deputy-
chairman chairman chairman chairman
Gernot Mittendorfer* — member Brian O’Nelll - member Brian O’Neill*™ - member Hildegard Gacek — member
Brian O’Neill - member Hildegard Gacek — member Hildegard Gacek — member Ellsabeth Krainer Senger
Woeiss — by
Hildegard Gacek — member Elisabeth Krainer Senger Weiss Elisabeth Krainer Senger Weiss o168 = member
Elisabsth Kralner Senger Weiss — member = member zemoll_anu:et;?scu Danlela
- member Vacant position - member Nemoianu Istocescu Daniela amelia or
i V. —

Vacant position - member Vacant position - member Camelia - member acant position - member

Vacant position - member Vacant position - member

*Mr, Gernot Mittendorfer resigned from the position of Supervisory Board member as of 30.06.2019
**Mr. Andreas Treichl resigned from the position of Supervisory Board deputy chairman as of 31.12.2019;
***BCR was informed on December 20m 2019 about the death of Mr. Brian O'Neill.

il The Commitiees of the Supervisory Board

| Audit Committes
Brlan O'Nelll - Chair | Brian O'Neill — Chair | Brian O'Neill - Chair Vacant position — Chair

Gernot Mittendorfer — Deputy = Vacant position — Deputy Chair | Daniela Camelia Nemoianu Daniela Camelia Nemoianu

Chalr Istocescu — Deputy Chair Istocescu — Deputy Chair
Hildegard Gacek — Member

Hildegard Gacek — Member Hildegard Gacek — Member Hildegard Gacek — Member
Manfred Wimmer -

Manfred Wimmer = | Replacement member Manfred Wimmer - | Manifred Wimmer — Replacement

Replacement member Replacement member member

I _REk and Cnmlpllmc-ﬁ Gummitha

Hildegard Gacek - Chair | Hiidegard Gacek - Chair Hildegard Gacek - Chair

Gemot Mittendorfer - Deputy Chair Vacant position - Deputy Chair Manfred Wimmer - Deputy Chair
Elilsabeth Krainer Senger-Weaiss - Elisabeth Krainer Senger-Weiss - member  Elisabeth Krainer Senger-Weiss - member
member Manfred Wimmer — replacement member Yacant position — replacement member

Manfred Wimmer — replacement member

| Rem ion Committee
10119427018 Dl D T ey 12:2019
" Brian O'Neill - Chair; Vacant position — Chair; -
Andreas Treichl - Deputy Chair; Andreas Trelchl - Deputy Chair;
Elisabeth Krainer Senger-Weiss — member; Elisabeth Krainer Senger-Welss — member;
Manfred Wimmer — raplacement member; Manfred Wimmer - replacement member;



10131122019
'MIr. Elisabeth Kralnar Senger-Weiss — Chair;
Mr. Andreas Trelchl - Deputy Chair;

Mrs. Hildegard Gacek — member;

Mr. Manfred Wimmer — replacement member




Appendix 2

ATTENDANCE TO SUPERVISORY BOARD MEETINGS IN 2019

Manfred 5 37 ' 100%
Wimmer '

Andreas Treichl 0 37 88.10%
Gernot , 1 13 33.33%
Mittendorfer

Hildegard 5 35 95.24%
Gacek

Brian O'Neill | 1 | 12 O 7.44%
Elisabeth 5 34 92.86%
Krainer Senger-

Weiss

Daniela Camelia 2 19 50%
Nemoianu

istocescu

e Mrs. Nemoianu took over her position after receiving the NBR approval, on July 12 2019;

e Mr. Gernot Mittendorfer resigned from the position of Supervisory Board member as of
30.06.2019;

e BCR was informed on December 20t 2019 about the death of Mr. Brian O’Neill.
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Appendix 3
SUPERVISORY BOARD MEMBERSHIP IN MANAGEMENT BODIES OF OTHER COMPANIES

e anao emo D D er ad = anage = D pe e podies o ompa

= = D O [ [ D -0 O o

=il (i

Manfred Erste Bank Hungary Zrt : Supervisory Board Chairman
Wimmer - DIE ERSTE 6sterreichische Spar—Casse Privatstiftung Supervisory Board Deputy Chairman
Chairman Salzburger Sparkasse Bank AG Supervisory Board Member

Name and Membership in other administrative, management or supervisery bodies of companies/partnerships
position in

BCR ' S o A
N f any/ h Position held
ey ame of pelevant company/partnership S ionTa

Board

Hildegard
Gacek - - =

Member

Name and Membership in other administrative, management or supervisery bodies of companies/partnerships
position in S

BCR
gupe‘;\fisor y Narme of relevant company!pannersh'lp Position held
oar

Krainer Senger-Weiss Rechtsanwalts GmbH Partner
Erste GroUp Bank AG Member of the Supervisory Board
i D hai f the S i

Ellsaketh Gebruder Weiss Holding AG aplity Gy AF Sl lFon sy
Krainer Senger : Board
Weiss - . Deputy Chairman of the Supervisory
Member Gebruder Weiss GmbH Board

GW Immobilien Gmbh Managing director

Krainer & Co. Immobilienverwaltungs Managing director

Name and
position in :
BCR > = Bt and
Supervisory | evant | yip h Position held == =

Membership in other administrative, management or supervisery bodies of companies/partnerships

Board .
Nemoianu Law Firm ] Attorney at law
Todor, Istocescu & Vintila SCA law firm External consultant
Daniela American Chamber of Commerce in Romania Board member
Camelia 5
Nemoianu Teach for Romania Board member
Istocescu Overseas Security Advisory Council, US Embassy in Romania (non i .
Co-chair, pro bono mandate
profit)
Holde Agri Invest SA Advisory Board member
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Note: The above information is based on the Fit and Proper Affidavits by each of the BCR Supervisory

Board members. *The memberships in non-profit organizations are not considered mandates in the
meaning of article 108" from EGO no. 99/2006.
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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 20™, 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,
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- 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.
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BCRS

Nomination Committee and Supervisory Board — No. 2/06.03.2020

From:

To:

Ref:

For:

1.1

Manfred Wimmer, BCR Supervisory Board Chairman
BCR Nomination Committee and Supervisory Board
Annual assessment of the Management Board members

According to 2.3.2 of the Nomination Committee Internal Rules

NOTE

Rationale and legal/regulatory framework of the proposal

Background and rationale

The following provisions were considered:

According to art. 2.3.2 of the Nomination Committee Internal Rules, the Nomination
Committee has the following duties and responsibilities:

“(iii) at least annually assesses the structure, size, composition and collective performance of
the Management Board and Supervisory Board, respectively, and makes recommendations
to the Supervisory Board with regard to any changes;

(iv) at least annually assesses the knowledge, skills and experience of individual members of
the Management Board and Supervisory Board, respectively and of the Management Board
and Supervisory Board collectively and reports to the Supervisory Board accordingly;

The provisions of the Nomination and suitability assessment policy for management body in
BCR (hereinafter referred to as the “Nomination Policy”) stating that:

Art. 3.1.1. “The members of the Management Body must be individually suitable at all times
and the Bank should assess or re-assess their suitability, in particular:

a) when applying for authorization to take up the business;

b) when material changes to the composition of the Management Body occur,

¢) on an ongoing basis in order to determine situations where a re-assessment should

be performed”.
The provisions of the Procedure referring to the Suitability Assessment of BCR Management
Body Members related to the on-going suitability to the responsibilities of their position/role
and the assessed criteria (adequate knowledge, skills, theoretical & professional experience,
reputation & honesty & integrity and governance).

“In this respect an annual suitability re-assessment process (procedure) flow will be
performed by the end of April for the previous year”.

The provisions of National Bank of Romania (“NBR”) Regulation No. 5/2013 reflected into
BCR’s internal regulations mentioned above:

Joint ESMA & EBA/GL/2017/12 on the assessment of the suitability of members of the
management body and key function holders under Directive 2013/36/EU and Directive
2014/65/EU.



* The legal provisions of Law 29/2015 modifying the provisions of EOG 99/2006 on credit
institutions and capital adequacy regarding the rules for cumulating mandates for the
Supervisory Board members and Management Board members of a significant credit
institution. Specifically, these members cannot stand in more than one of the following
situations:

(a) Exercises a mandate for an executive position, simultaneously with two mandates for
non-executive positions (non-executive mandates within a Group are considered a single
mandate); '

(b) Exercises simultaneously four mandates for non-executive positions.

* The provisions of the Romanian Companies Law No. 31/1990, as republished and
subsequently amended (“Company Law”)

1.2 Annual assessment of the Management Board and Management Board’s members

Given the above mentioned legal provisions and related BCR internal regulations, the Nomination
Committee should analyse, assess and submit to the Supervisory Board the results of the analysis
performed and its recommendations regarding the following aspects:

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

For this purpose, a process for assessing the Management Board’s members in office has been initiated,
based on the current regulatory and legal framework as well as internal regulations applicable at BCR’s
level.

In this respect, the Nomination Policy provides:
= the roles and responsibilities of each entity and corporate body within assessment/ re-
assessment of suitability process applicable to Management Board’s members, and
* the suitability assessment/ re-assessment process, the criteria to be assessed/ re-assessed
(e.g. reputation and experience criteria) as well as the steps within the process.

2. Assessment of the structure, size, composition and collective performance of the
Management Board

Save for the obligation of having each Management Board member permanently suitable, each credit
institution should ensure that the Management Board in its entirety works properly.

To this end, the Management Board structure, size, composition and collective performance should be

periodically assessed.
21 Current composition and size

The Bank is managed in a two-tier management system (i.e. by the Mahagement Board working under
the supervision of the Supervisory Board) which assures the segregation of the management and
supervisory functions.

The Management Board is composed of 5 (five) members appointed by the Supervisory Board for a
maximum four-year term, according to art. 20.1 of BCR Charter.

The composition of the Management Board as of December 315t 2019 was:
= Sergiu Cristian Manea (CEO),

Elke Meier (CFO),

Frank Michael Beitz (CRO),

Ryszard Druzynski (COO)

Dana Dima (VP Retail & Private Banking).



Considering that Mr. Michael Beitz’'s mandate ended as of December 31st 2019, the SB appointed Mrs.
llinka Kajgana, in the meeting of the SB of 14.06.2019, as executive vicepresident of BCR, coordinator of
the Risk Functional Line starting with January 1st 2020.

Considering the general structure and size of the Bank the Management Board’s size and structure is
considered suited to cover the Bank’s needs.

2.2 Experience

The Management Board’s members are ensuring a wide range of expertise and a significant experience,
comprising the following areas:

* Banking and financial markets;
*  Regulatory framework and requirements;
=  Strategic planning and understanding of a credit institution’s business strategy or business
plan;
* Risk management, assessing the effectiveness of a credit institution’s arrangements,
“ensuring effective governance, oversight and control;
Remuneration policies and practices;
Accounting and auditing;
Interpreting a credit institution’s financial information and key performance indicators;
Internal control processes, accounting principles (including financial audit);
Basic understanding of the company law.

The level and area of experience and qualif_ication are reflected in the Self-Assessment of Experience and
CVs presented by each Management Board member as well as the ongoing trainings and professional
development of the Management Board members.

Considering last year's membership of the Management Board, all members had relevant expertise and
long-term working experience in financial sector (ranging from 20 years to 28 years of experience in top
credit institutions), including top. management positions, with relevant achievements in their activity.

During 2019, all the Management Board members attended various training programmes, for the purpose
of improving their skills and continuously meeting the relevant specific requirements attached to their
position. The trainings performed within the assessed period are detailed in each Management Board’s
member CV.

Consequently, it can be noted that all necessary professional areas are covered by the current
composition of the Management Board and there is sufficient expertise diversity with relevant experience.

2.1.3 Collective performance

In order to assess the collective performance of the Management Board, each of the Nomination
Committee members filled in an Assessment Questionnaire regarding Management Board activity and
rated each item on a scale from 1 to 4, as per Appendix 1 attached hereby.

Following the respective exercise, the average overall rating for the Management Board collective
performance is 3.80 of a maximum 4.

3 Annual suitability re-assessment of members of the Management Board .

In order to perform the annual re-assessment of suitability of each Management member, the criteria,
instruments, mechanisms mentioned under Nomination Policy for Management Body in BCR and under
Regulation Procedure referring to the suitability assessment of BCR Management Body members were
considered.



To this end, the following documents were provided in relation to each of the Management Board's
members, except for Mr. Michael Beitz (mandate ended as of December 31%, 2019):

=  Fit & Proper Affidavit;

=  Updated CV;

= |D copy;

=  Criminal and fiscal record;

= Reputation Risk Opinion;

*  Self-Assessment of Experience;

All the documents mentioned above are attached hereto as Appendix 1.

3.1 Experience

Pursuant to:

- the information made available by each Management Board member under the relevant Fit &
Proper Affidavit, the Self-Assessment of Experience and their CVs and taking in account both the
theoretical knowledge acquired through  education and training and the practical relevant
experience, namely the managerial competencies acquired in previously held positions,

- The previous assessment of Mr. Michael Beitz performed for the year 2018;

All Management Board members are considered fit and proper for holding Management Board member
positions.

3.2. Reputation, honesty and integrity. Incompatibilities. Conflicts of interests

Pursuant to the information provided by each Management Board member, there are no conflicts of
interests and/or incompatibilities, current and/or potential which have not been brought to the Bank'’s
attention. Moreover, the suitability of each Management Board member’'s was also assessed by BCR
Compliance Division based on the evidence regarding the good reputation criterion (Fit & Proper Affidavit,
Reputational Risk Assessment, etc.). The conflicts of interests and reputational risks are monitored at the
Bank’s level by the Compliance function. To this end, all the current Management Board members are
considered to meet the relevant governance and reputation, honesty and integrity criteria.

3.3 Time commitment

According to the Nomination Policy for Management Body in BCR the required time allocation from each
member of the Management Board is 8 hours/day.

The mandates held by the Management Board members in other companies are detailed in their Fit &
Proper Affidavit at the date of December 315t 2019. The status of their mandates is summarized below:

- Mr Sergiu Cristian Manea held 3 non-executive memberships within Erste Group (counted as 1
mandate, according to Law no. 29/2015) and 1 non-executive mandate outside Erste Group;

- Mrs Elke Meier - held 3 non-executive memberships within Erste Group (counted as 1 mandate,
according to Law no. 29/2015).

- Mr Michael Beitz held 4 non-executive memberships within Erste Group (counted as 1 mandate,
according to Law no. 29/2015).

- Mrs. Dana Luciana Dima held 2 non-executive memberships within Erste Group (counted as 1
mandate, according to Law no. 29/2015) and 1 non-executive mandates outside Erste Group;

- Mr. Ryszard Ferdynand Druzynski heid 2 non-executive memberships within Erste Group
(counted as 1 mandate, according to Law no. 29/2015);



BCR performed an analysis regarding the minimum time allocation of each member of the Management
Board members at BCR Group level attached hereto as Appendix 2 leading to the conclusion that the
members are able to dedicate enough time and to assure the needed resources for accomplishing the
tasks related to their mandates, namely:

- Mr. Sergiu Manea allocated minimum 8.43 h / day;

- Mrs. Elke Meier allocated minimum 8.41 h / day;

- Mr. Michael Beitz allocated minimum 8.41 h / day;

- Mrs. Dana Dima allocated minimum 8.42 h / day;

- Mr. Ryszard Druzynski allocated minimum 8.16 h / day.

Taking into consideration the following:

- the information made available by each Management Board member under the relevant Fit &
Proper Affidavit;

- the time allocation analysis and

- the Law no. 29/2015 for completion of EGO no. 99/2006 regarding credit institutions and capital
adequacy, entered into force on March 15th, 2015;

All Management Board members are compliant with the requirements regarding the. number of
mandates allowed-to be held, as provided by the Law no. 29/2015 for completion of EGO no. 99/2006
regarding credit institutions and capital adequacy and with the time commitment requirements.

4. Proposals

In the light of the above, the proposal to analyse the above mentioned information is submitted to the
Nomination Committee and the proposals and conclusions regarding the following aspects is submitted to
the Supervisory Board for approval:

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.

{
Chairman of the Supervisory Board,

Manpfred-Wimmer

I~
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BCR MANAGEMENT BOARD (MB) COLLECTIVE ASSESSEMENT QUESTIONNAIRE

CRITERIA RATING AVERAGE FINAL RATING
MANAGEMENT BOARD
A 1 2 3 q
ACTIVITY
The MB did not set up an overall The overall management framework for the Bank's| The overall management framework for the Bank's|The overall management framework for the Bank's
management framework for the Bank's activity is set up and implemented but does not|activity is implemented and ensures proper and|activity is working efficiently, ensuring proper and
Al Overall management | activity. ensure proper and prudent management of the|prudent management of the Bank, but does not|prudent management of the Bank, and applying formal
framework Bank inctude formal rules for segregation of duties and|policies and measures for segregation of duties within
avoidance of conflicts of interest. the Bank and measures to avoidé conflicts of interest.
The MB did not define the overall business |The MB defined and implemented the overall|The MB defined and implemented the overall|The MB defined and implemented efficiently a
strategy and strategic objectives. business strategy without setting up specific|business strategy and strategic objectives deriving]coherent and detailed overall business strategy and the
5 strategic  objectives and  without  properly|from it, but did not take into account properly thelcorresponding strategic objectives which takes into
A2 DR (B 1D I considering the applicable legal and regulatory|long-term financial interests and solvency|account the long term financial interest and solvency /|
U] I GRS framework. requirements requirements, as well as full compliance with L/
applicable fegal and regulatory framework. l
The MB did not define the overall risk The MB defined and implemented the overall risk| The MB defined the overall risk strategy and|The MB defined and implemented efficiently the
strategy. strategy without observing the risk tolerance/|observed the risk tolerance/ appetite levels and the|overall risk strategy which observes the risk tolerance/
appetite levels and the risk management|risk management framework, but these are not|appetite levels and its risk management framework,

A3 Overall risk strategy framework. sufficiently clear and the implementation is not /
The amounts, types and distribution of both internal|efficient. L/f
capital and own funds adequate to cover the risks of
the Bank have been approved.

The MB did not define and implement an The MB defined and implemented an organizational| The MB defined and implemented an adeguate|The MB defined and implemented an adequate
adequate organisational structure. structure, but this does not enable organizational|organizational structure, but this partly enables|organizational structure which enables organizational

A4 | Organizational structure efficiency or support the bank's strategy. organizational efficiency or support the bank's|efficiency, includes proper reporting channels and u

strategy. supports the bank's strategy.
The MB did not define and implement an The MB defined an internal control framework,|The MB defined and implemented an adequate|The MB defined and implemented an adequate
adequate internal control framework, however this has not been implemented completely|internal  control  framework which operatesfinternal control framework which proved to be
A5 |Internal Control framework / efficiently. efficiently in most cases. operating efficiently doth in business as usual cases as (‘/l)
well as in more sensitive situations.
The MB did not define and implement an The MB defined and implemented a financial|The MB defined and implemented an adeguate|The MB defined and implemented an adequate
el e AT adequate financial reporting and accounting |reporting and accounting framework, however it|financial reporting and accounting framework,|financial reporting and accounting framework, which
A6 - framework. does not function efficiently. which functions efficiently in most cases. proved to function at very high quality standards and
accounting framework o
represents an efficient instrument for MB. q
The MB did not define the governance The MB defined and implemented the governance|The MB defined and implemented the governance|The MB defined and implemented efficiently the
principles and corporate values of the bank. |principles and corporate values of the Bank, but|principles and corporate values of the Bank,|governance principles and corporate values of the
these are not translated in operational policies and|including a code of conduct. These are translated in|Bank, including a code of conduct. They are
A7 Governance principles not fully observed most of the internal rules and procedures. incorporated in all operational rules and procedures
and provide a coherent corporate governance {
framework.
The MB did not define and implement a The MB defined a nomination and succession policy| The MB defined and implemented a nomination|The MB defined anc implemented a nomination and
nomination and succession policy for the key|for the key function holders, and a remuneration|and succession policy for the key function holders,|succession policy for the key function holders, and a
Nomination and function holders, nor a remuneration framework, but did not implemented it properly. and a remuneration framework in line with Erste|remuneration framework in line with Erste Group /
A8 Remuneration framework framework. Group standards observing legal local|standards observing local legal requirements. The (/{
requirements. remuneration framework is efficiently correlated with
the risk strategy of the Bank.
B MANAGEMENT BOARD A B 5 4
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BCRS

BCR MANAGEMENT BOARD (MB) COLLECTIVE ASSESSEMENT QUESTIONNAIRE

CRITERIA

RATING

AVERAGE FINAL RATING

Bl

Skills, knowledge, expertise
of the MB members

The MB members’ knowledge and
competences are missing and are not
complementary.

Only certain MB members have the professional
expertise required for the company management
activities.

Each MB member has expertise in a certain field,
different from the others, however, their areas of
expertise do not complete each other.

The MB members’ combination of professional
expertise is well adapted to the company challenges
and plans,

4

B2

The structure and size of
the Management Board

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 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 adeguate membership.

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 MB membership is diverse ﬁi\gm all points of view
(personal traits etc) and reflects an adequate
combination of individuals, so as to prevent "herd-type
behaviour", The number of MB members is optimal
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 growth and the management
requirements.

B3

Team work

The members are fully independent in
exercising their functions, there is no team.

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 MB works as a team, the members rarely stand
out and take decision without evaluationg/ taking
into account the overall impact on the bank

The MB is a trustworthy team body, in which all
decisions are jointly adopted, irrespective of the
differences of opinions and positions.

o &7

B4

Independence/Independen
ce of mind

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 are acting with courage to assess and
challenge the proposed decisions, rarely ask certain
questions, being in the majority of cases able to
resist group-thinking

The members are acting with courage, conviction
to assess and challenge the proposed decisions, ask
certain questions, being in the majority of cases
able to resist group-thinking

The members are acting with courage, conviction and
strength to a-fective\ly assess and challenge the
proposed decisions, ask questions and are fully able to
resist group-thinking

B5

The reputation, honesty
and integrity of the
Management Board

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

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

The members have a very good reputation and act
according to a set of priciples, with honesty and
integrity

The members have an excellent reputation and act by
strong principles and values, in full honesty, showing
moral uprightness and integrity

-

Overall rating average interpretation

f‘.

\._ _F-—“'_x
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Average rating score

Rating significance

Explanation

[1-2)

Below expectations

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

[2-3)

meet expectations

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

[3-4]

exceeds expectations

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
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BCR MANAGEMENT BOARD {VIB) COLLECTIVE ASSESSEMENT QUESTIONNAIRE

MEMBERSHIP

k) Ty
CATERIA RATING T ‘  AVERACE FINAL ANTING )
{ | - " Bt ¥
MANAGEMENT BOARD
A ACTIVITY 1 2 3 a4
/ .|The MB did not set up an overail The overall management framework for the Bank's|The overall management framework for the Bank's{The overall management framework for.the Bank's
management framework for the Bank's activity is set up and implemented but does notfactivity is implemented and ensures proper and|activity is working efficlently, ensuring i)roper and
AL Overali managament ~ |activity. ensure proper and prudent management of the|prudent manageinent of the 8Bank, but does not|prudent management of the Bank, and applying a
framewark Bank. : Include formal rules for segregation of duties and|fermal policies and measures for segregation of duties
avoldance of conflicts of interest. within the Bank and measures to avoide conflicts of|
interest,
The MB did not define the overall business |The MB defined and implemented the overall[The MB defined and implemented the overall|The MB defined and implementad efficiently a
strategy and strategic objectives. business strategy without seiting up specificjbusiness strategy and strategic objectives deriving|coherent and detailled overall business strategy and
strateglc objectives and without properly|from it, but did not take into account properly the|the corresponding strategic objectives which takes into
Al me considering the applicable legal and regulatory|long-term financlal interests and  soivency|account the long term financlal interest and solvency| i
- and strategic objectives framework. requirements, requirements, as well as full compliance with
- applicable iegal and regulatory framework.
The MEB did not define the averall risk The MB defined and implemented the overall risk|The MB defined the overall risk strategy and|[The MB defined and implemented efficiently the
strategy. strategy without observing the risk tolerance/jobserved the risk tolerance/ appetite levels and|overall risk strategy which observes the risk tolerance/
appetite levels and the risk managementithe risk management framework, but these are not|appetite levels and its risk management framework.
A3 Crverall sk srategy framework, sufficlently clear and the implementation is not 4
The amounts, types and distribution of both internal |efficlent.
capital and own funds adequate to cover the risks
of the Bank have heen approved.
The MB did not define and implement an | The MB defined and implemented an organizational{The MB defined and implemented an adequate|The MB defined and implemented an adequate
1 adequate organisational structure. structure, but this does not enable arganizational|organizationat structure, but this partly enables|organizational structure which enables organizational
A4 | Orgeniational stracture efficiency or support the bank’s strategy. organizational efficiency or support the bank's|efficiency, includes proper reporting channels and 1
strategy. supports the bank's strategy.
. |The MB did not define and Implement an The M8 defined an internal control framework,|The MB defined and implemented an adequate|The MB defined and implemented an adeguate|
internal Contral adequate internal control framework. however this has not been implemented completely|internal  control  framework which  operates|internal control framework which proved to ke
A5 fraroework [ efficiently. efficiently in most cases, operating efficiently both In business as usual cases as 4
well as in more sensitive situations.
The MB did not define and implement an  {The MB defined and Implemented a financiallThe MB defined and implemented an adequste[The MB defined and implemented an adegquate
ket adequate financial reporting and accounting (reporting and accounting framework, however it[financial reporting and accounting framework, |financial reporting and accounting framework, which
AS. MW“ framework. does not function efficiently. which functions effictently in most cases. proved to function at very high quality standards and 4
EEDUEINS Taoewas & represents an efficient instrument for MB.
The MB did not define the governance The MB defined and Implemented the governance|The MB defined and implemented the govemance{the MB defined and Iimplemented efficiently the
principles and corporate values of the bank. |principles and corporate values of the Bank, but|principles and corporate values of the Bank,|governance princlples and corporate values of the
these are not translated in operational policies and|including a code of conduct. These are translated in|Bank, including a code of conduct. They are
A7 | Goverpance principles nat fully observed. most of the intemal rules and procedures. Incorporated in all operational rules and procedures 4
and provide a coherent corporate gpovernance
framework.
The MB did not define and implement a The MB defined a nomination and succession|The M8 defined and implemented a nomination|The MB defined and implemented a norsination and
nomination and succession policy for the policy for the key function. holders, and aland succession policy for the key function holders,{succession policy for the key function holders, and a
Nomingtion apd key function holders, nor a remuneration  Jremuneration framewaork, but did not implemented|and a remuneration framework in line with Erste{remuneration framework in line with Erste Group
AR Remuneration famewerk | TAmework it properly, - Group  standards  observing  legal  local|stamdards observing local legal requirements. The 4
requirements. remuneration framewark is efficiently correlated with
the risk strategy of the Bank.
B MANAGEMENT BOARD 1 2 3 q




BCR MANAGEMENT BOARD (MB) COLLECTIVE ASSESSEMENT QUESTIONNAIRE
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i The MB members’ knowledge and Only certain M members have the professionallEach MB member has expertise in a certain field,|The ™B members’ combination of ;;r'ofesslonal
njcornpetences are missing and are not expertise required for the company management|different from the others, however, their areas of|expertise is well adapted to the company challenges
sy fm ktowiedge, it complementary. : activities. expertise do not complete each other. and plans. §
§ of the M8 riembars
T The MB membership falls to reflect diversity | The MB membership is partially diverse {personal{The MB membership is diverse (personal traits|The MB membership is diverse form all points of view|
in any relevant field {personal and traits etc). The number of MB members is theletc), but not all members are mutually|(personal traits etc) and reflects an adequate
£ professional traits, expertise, independence, (outcome of a compromise, which deas not allow for{complementary. The number of MB members is|combination of indlviduals, so as to prevent "herd-type
: ~ jage, sex etc). The number of MB members is [ long-term adequate membership. adequate and appropriate for the appointment of|behaviour”. The number of MB members is optimal
a3 ‘the structure and size of inadequate (too few or toc many members). members in the MB committees, if necessary. and allows their appointment in the MB committees, 3
the Managerhent Boand along with an appropriate combination of the
1 members, with different fields, in order to satlsfy the
level of company growth and the management
requirements.
The members are fully independent in The MB works as a team, but the members often|The MB works as a team, the members rarely stand{The MB is a trustworthy team body, in which all
exercising their functions, there is no team. [stand out and take declsfon without evaluationg/|out and take decision without evaluationg/ taking|decisions are jointly adepted, irrespective of the|
83 Fearn work taking into account the overall impact on the bank. |into account the overali impact on the bank. differences of opinions and positions. 3
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\VERAGE FINAL RATING

(e

MANAGEMENT BOARD
ACTIVITY

members

A 1 2 3 4
The MB did not set up an overall The overall management framework for the Bank'siThe overail management framework for the|The overall management framework for the Bank's
X . |management framework for the Bank's activity is set up and implemented but does not|Bank's activity is implemented and ensures proper| activity is working efficiently, ensuring proper and
- g Overall management activity. ensure proper and prudent management of the[and prudent management of the Bav_uk, but doesjprudent  management of the Bank, and aqplying
Al framawork - Bank. not include formal rutes for segregation of dutiesfformal policies and measures for segregation of
and avoidance of conflicts of interest. duties—within the Bank and measures to avoide
‘ conflicts of interest.
The MB did not define the overall business |The MB defined and implemented the overall|The MB defined and implemented the overall[The MB defined and implemented efficiently a o
strategy and strategic objectives. business strategy without setting up specificibusiness strategy and strategic objectives|coherent and detailed overall business strategy and
. ) strategic objectives and without pro(perly deriving from it, but did not take into account|the corresponding strategic ob; ectives which takes
Overall business strategy considering the applicable legal and regulatory|properly the long-term financial interests and|into account Fhe long term financial interest and
A2 I and strategic objectives framework, solvency requirements, solvency requirements, as well as full compliance
) with applicable legal and regulatory framework.
The MB did not define the overall risk The MB defined and implemented the overall risk] The MB defined the overall risk strategy and|The MB defined and implemented efficiently the
strategy. strategy without observing the risk tolerance/|observed the risk tolerance/ appetite leveYs andjoverall risk strategy which observes the risk e
X appetite levels and the risk ment|the risk framework, but these arejtolerance/ appetite levels and its risk management
) . framework. not sufficiently clear and the implementation is}framework.
A3 Overall risk strategy The amounts, types and distribution of both|not efficient.
: . internal capital and own funds adequate to cover
the risks of the Bark have been approved.
The MB did not define and implement an |The MB defined and implemented an|ihe MB defined and implemented an adequate[The MB defined and implemented an adequate
A . adequate organisational structure. organizational structure, but this does not enableforganizational structure, but this partly enables|organizational structure which enables organizational -
A4 | Organizationat structure organizational efficiency or support the bank'sforganizational efficiency or support the bank'slefficiency, includes proper reporting channels and
i . strategy. strategy. supports the bank's strategy:
. The MB did not define and implement an  |[The MB defined an internal control framework,|The MB defined and i pl ited an adequate|The MB defined and implemented an adequate
; " thternal Control adequate internal control framework. however this has not been imptemented|internal controt framework which operates internal control framework which proved to be
A5 ¢ completely / efficiently. efficiently in most cases. operating efficiently both in business as usual cases
. framework as well as in more sensitive situations.
The MB did not define and implement an  [The MB defined and implemented a financial| The MB defined and implemented an adequate|The MB defined and implemented an adequate
adequate financial reporting and reporting and accounting framework, however it|financial reporting and accounting framework, |financial reporting and accounting framework, which
A6 Financial reporting and Jaccounting framework. does not function efficiently. which functions efficiently in most cases. proved to function at very high quality standards and
accounting framework represents an efficient instrument for MB.
The MB did not define the governance The MB defined and Implemented the governance| The MB defined and implemented the governance|The MB defined and Tmplemented efficiently the
principles and corporate values of the principles and corporate values of the Bank, but{principles and corporate values of the Bank, |governance principles and corporate values of the
3 bank. these are not translated in operational policies|including a code of conduct. These are translated Bank, including a code of conduct. They are
= and not fully observed, in most of the internal rules and procedures. incorporated in all operaticnal rules and procedures
A7} Governance principles and provide a coherent corporate governance
i framework.
The MB did not define and implement a The MB defined —a nomination and succession|1he MB defined and impl da ination|The MB defined and implemented a nomination and
nomination and succession policy for the  jpolicy for the key function holders, and a|and succession policy for the key function|succession policy for the key function holders, and a i
J T * key function holders, nor a remuneration {remuneration framework, but did not holders, and a remuneration framework in line|remuneration framework in line with Erste Group
A8 Nomination and framework. implemented it properly. with Erste Group standards observing legal local[standards observing local legal reguirements. The
Remuneration framework requirements. remuneration framework is efficiently correlated
. o with the risk strategy of the Bank.
MANAGEMENT BOARD
’ MEMBERSHIP ! 2 3 4
The MB members’ knowledge and Only certain MB members have the pr Each MB has expertise in a certain field,{The MB members” combination of professional
. - {competences are missing and are not expertise required for the company management|different from the others, however, their areas ofjexpertise is well d to the chatl /
Skills, knowledg 1 ary. activities. expertise do not complete each other. and plans.
B1 expertise of the MB




B2

The structure and size of
the Management Board -

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 MB membership is partially diverse (personal]
traits etc). The number of MB members is the
outcome of a compromise, which does not ailow|
for a long-term adequate membership.

The MB membership is diverse (personal traits|The MB membership is diverse form all paints of view

etc), but not all members are mutually

complementary. The number of MB members is{combination of individuals, so as to prevent “herd-
adequate and appropriate for the appointment of{type behaviour’. The number of MB members is
optimal and atlows their appointment in the MB
committees, along with an appropriate combination
of the members, with different fields, in order to

members in the MB committees, if necessary.

(personal traits etc) and reflects an adequate

satisfy the level of company growth and the
t requir: S.

B3

Team work.

The s are fully ind ent in
|exercising their functions, there is no

team.

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 MB works as a team, the members rarelyiThe MB is a trustwort
stand out and take decision without evaluationg/{decisions are jointly a opted, irrespective of the
taking into account the overall impact on thel|differences of opinions and positions.

bank.

team body, in which all

Independence/
independence of mind

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 are acting with courage to assess

and challenge the proposed decisions, rarely ask

certain questions, being in the majority of cases
able to resist group-thinking

The members are acting with courage, conviction
to assess and challenge the proposed decisions,
ask certain questions, being in the majority of
cases able to resist group-thinking

The members are acting with courage, conviction
and strength to efectivelly assess and chatlenge the
proposed decisions, ask questions and are fully able

to resist group-thinking

B5

The reputation, honesty.
and tntegrity of the
Management Board

The members don't have a good reputation

and rarely act according to a set of
priciples, with honesty and integrity

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

The members have a very good reputation and
act according to a set of priciples, with honesty
and integrity

The members have an excellent reputation and act
by strong principles and values, in full honesty,
showing moral uprightness and integrity

|Overall rating average Interpretation

Average rating score Rating significance Expl

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

1-2) Below expectations req ired skills, pertize and the indep criteria; poor quality of the MB meetings in terms of agenda, calling formalities and

iscussions
2-3) meet expectations The overall activity of the MB shows that the management body fullfils its responsibilities; the MB membership ensures the required skills,
P knowledge, expertize and the indep: criteria; ad quality of the MB meetings in terms, of agenda, calling formalities and discussions

The overall activity of the MB shows that the body ds exf ions in fullfiling jts responsibilities and its supervisory role; all MB

{3-4] exceeds expectations bers have the ired skills, k ledge, exp and the independence criteria is met; quality of the MB meetings in terms of

agenda, calling formalities and discussions

.
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MINUTES No. 8/27.03.2020
of
THE SUPERVISORY BOARD
of
BANCA COMERCIALA ROMANA SA

Concluded on March 27", 2020, on the occasion of the regular meeting of the Supervisory Board of
Banca Comerciala Romana 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.

SB Minutes 8/27.03.2020
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