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SC MECANICA CEAHLAU SA 

Piatra Neamţ str. Dumbravei nr. 6 

Reg. No with the Register of Commerce J27/8/1991 

Social capital 23,990,846 lei 

VAT No RO 2045262 

 

 

 

Management Agreement 

No of _______________ 

PREAMBLE 

Pursuant to the provisions of Law No 31/1990 republished concerning companies, with further amendments 

and additions; 

Seeing the Resolution No  .................................  of the Ordinary Shareholders’ General Meeting of …….. , whereby 

the form and content of the management agreement has been approved as an adhesion agreement; 

Taking into account of the specified agreement with taking over the position of a manager/administrator of the 

company and of the provisions of article 1441 paragraph 6 of Law No 31/1990; 

WHEREBY THE AGREEMENT HEREIN BELOW WAS ENTERED: 

1. The parties to the agreement 

1.1. The trading company MECANICA CEAHLAU S.A., a Romanian entity, with registered office in the 

municipality of Piatra Neamt, Str. Dumbravei, nr. 6, county of Neamt, registered with the Register of Commerce with No 

J27/8/1991, VAT No 2045262, hereinafter referred to as the “Company”, as assignor, by the Ordinary Shareholders’ 

General Meeting that approved of the content of this management agreement as an adhesion agreement, on one hand, 

and 

1.2. Mr __________________________ , a Romanian national, residing the municipality of ______ , 

Str. ____________ , No  ____________________ , sc. … , ap. …., county …., personal identification number

 _______, holder of Id. Card serial ____ No_________ issued by the Police/SPCLEP on 

__________, as manager/administrator (assignee), member of the Board of Directors of MECANICA CEAHLAU S.A., 

agreed to entered the following management agreement as an adhesion agreement. 

2. Object of the agreement 

2.1. The object of this management agreement is that the assignor, i.e., the Company, grants powers to the 

assignee with a view to act in the position of manager/administrator in the Board of Directors of the company and to take 

part in conducting legal deeds of trade in the name and on behalf of the company; to adopt and exercise in the name and 

on behalf of the company any business-related decision as a member of the Board of Directors , with a view to carrying 

out the company’s object of operations within the scope set under the regulations and legal provisions in force, the by-

laws of the company, the resolutions of the shareholders’ general meetings as well as those set under this agreement. 

2.2. The mandate assigned under this management agreement is a special mandate. 

2.3. The mandate assigned to the manager/administrator shall not transferred/assigned to a third party. 

3. Duration of the term/mandate 

3.1. This agreement is hereby entered for the duration of the mandate/term of the manager/administrator 

and shall be effective starting on the date if its execution, after having been approved by the Shareholders’ General 

Meeting. 

3.2. When the term of the manager’s mandate is over or when a legal or conventional term for the termination 

of the mandate occurs, the agreement is terminated of full right, and no notifications or intervention of a court of law is 

required. 

3.3. The manager/administrator’s mandate may only be extended with the approval of the Shareholders’ 

Geenral Meeting. 
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4. Content of the mandate assigned 

4.1. By executing this management agreement the following main assignments are hereby delegated to the 

manager/administrator, as a member of the company’s Board of Directors , in principal: 

4.1.1. to attend the meetings of the company’s Board of Directors and to take part in adopting the resolutions 

thereof by casting their vote; 

4.1.2. to attend the meetings of the consultative committees of the Board of Directors and to take part in 

adopting the proposals/recommendations thereof by casting their vote; 

4.1.3. to take part in the checking and monitoring activities conducted by the Board of Directors on the 

company’s Directors as well as on how the company is organised and operates; 

4.1.4. to monitor and check the status of payments done by the shareholders in case of capital increase; 

4.1.5. to monitor and check whether dividends paid are real; 

4.1.6. to ensure that the books and records required by the law are duly kept; 

4.1.7. to ensure that the resolutions of the general meeting are duly enforced; 

4.1.8. to carry out assignments, to the letter, required by regulations and legal provisions in force as well as by 

the company by-laws; 

4.1.9. to take part in drafting the managers’ reports ; 

4.1.10. to inform and to report as required by the regulations and legal provisions in force; 

4.1.11. to ensure that the investment programme is observed; 

4.1.12. to observe during the entire term/mandate all the legal obligations and those enforced by the 

company by-laws related to incompatibilities, conflicts of interests and / or abstaining from debates, given that they are 

fully aware that such circumstances exist or may occur. 

4.2. Delegating some supplementary assignments or to limit such assignments during the management 

agreement cannot have as an effect an increase or decrease of the remuneration set by the resolution of the shareholders’ 

general meeting. 

4.3. The mandate assigned to the managers/administrators shall be supplemented with the other assignments 

delegated by the shareholders’ general meeting and with the ones under any regulations or legal provisions in force. 

4.4. Exercising all assignments under item 4.1. can be conducting directly by the manager/administrator, 

except for casting the vote which can be done by a representative, within the legal terms. 

4.5. for the acts and deeds within the competence of the Board of Directors , the manager/administrator 

shall have to observe the terms provided by the regulations and legal provisions in force, by the company by-laws, by the 

internal regulations and procedures with respect to analysis, debate, or approval of such operations and observance of 

corporate obligations as to transparency. 

4.6. The manager/administrator shall be entitled to represent and engage the company in relation to third 

parties, in compliance with the provisions of the company by-laws, of the internal regulations, and of the current 

regulations and provisions. 

5. Scope of the mandate 

5.1. The general scope of the mandate granted to the manager/administrator shall be those set under the 

regulations and legal provisions in force, as well as those set under the company by-laws. 

5.2. The special scope of the mandate shall be set by resolutions of the shareholders’ general meetings. 

5.3. The legal scope of the mandate shall be supplemented with the conventional ones set under this 

agreement or by the shareholders’ general meetings. 

5.4. In case of doubt with respect to the extent of the manager/administrator’s mandate, such mandate shall 

be construed restrictively. 

5.5.  The manager/administrator’s mandate shall be detailed by the shareholders’ general meeting. 

6. Rights and obligations of the parties 

6.1. The rights and obligations of the parties are as specified by the regulations and legal provisions as well as 

those set under this agreement. 
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6.2.  The company’s rights and obligations in relation with the manager/administrator shall be exercises by 

the Shareholders’ General Meeting or by the Board of Directors , based on the resolutions adopted by such shareholders’ 

general meetings. 

6.3. The rights of either party shall be construed correlatively as obligations for the other party. 

6.4. The main rights and obligations of the company are: 

6.4.1. The rights of the company: 

6.4.1.1. to demand that the manager/administrator fulfils accurately and on time all their obligations 

provided hereunder, under the company by-laws, the regulations and legal provisions in force; 

6.4.1.2. to demand that the manager/administrator fulfils their assignments with maximum diligence and 

fairness. 

6.4.1.3. to demand that the manager/administrator carries out their activity, as per this mandate, loyally and 

pursuing the company’s best interest; 

6.4.1.4. to demand that the manager/administrator achieves the minimum performance indices (i.e., the 

indices in the budget of revenues and expenses) set by the shareholders’ general meeting; 

6.4.1.5. to demand that the manager/administrator observes confidentiality as to all information related to 

the activity or operations of the company, both during their mandate and for two years following the completion thereof, 

irrespective of how their mandate ended; 

6.4.1.6. to demand that the manager/administrator declares immediately any conflicts of interest, current or 

potential, as well as to demand that the company be informed whether the the manager/administrator holds any 

positions or quality of a manager/administrator or significant shareholder/partnership, having control in other 

competitor companies or companies conducting complementary operations; 

6.4.1.7. to demand that the manager/administrator attends the shareholders’ general meetings or other such 

meetings convened by the company; 

6.4.1.8. to demand that the manager/administrator attends the meetings of the Board of Directors and 

consulting committees; 

6.4.1.9. the right to withdraw the mandate granted at any time, provided legal provisions and obligations 

undertaken herein are observed. 

6.4.2. The main obligations of the company: 

6.4.2.1. to pay fully and on time all the amounts due under this agreement; 

6.4.2.2. to justify the expenses incurred in the company’s interest for any travels in the country or abroad, 

based on justifying documents within the following scope : 

6.4.2.2.1. travels by car at the level approved for the company employees and by other means of transport, 

based on justifying documents, in business class; 

6.4.2.2.2. accommodation expenses based on justifying documents; 

6.4.2.2.3. expenses on travelling indemnity at a representative level similar to the that of the Executive 

Management; 

6.4.2.2.4. expenses on mobile phone subscription and the Internet connection; 

6.4.2.2.6. to pay damages in case the mandate is revoked with no just reason. 

6.4.2.2.7. to bear expenses related to protocol, organization or participation o conferences, symposia, round 

tables, meetings, etc., on issues pertaining to the company operations, provided such expenses are approved by the Board 

of Directors and fall within the scope of the budget approved by the Shareholders’ General Meeting; 

6.4.3. to ensure the technical support required with a view to conducting the assignments; 

6.4.4. to enter an insurance policy covering professional risks in relation to the mandate of the 

managers/administrators, the premium being paid by the company.  

6.5. The manager/administrator’s rights are: 

6.5.1. the right to unlimited information with respect to any act or deed related to the company operations or 

status, in compliance with the regulations and legal provisions in force, and the right to use such information in the 

exclusive interest of the company and the shareholders’ general interest; 
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6.5.2. the right to take part in the business decision-making process and monitoring their implementation in 

the company’s current activity, provided the regulations, the legal provisions, the company object of operations, the 

provisions of the by-laws, and of the shareholders’ general meetings resolutions are observed; 

6.5.3. the right to take part in the debates within the Board of Directors or consulting committees and to cast 

their vote or to declare the they abstain from debates, providing reason thereto, under the terms of regulations, legal 

provisions, and the company by-laws; 

6.5.4. the right to attend the shareholders’ general meetings or any such meetings organised by the company 

and to cast their vote, in compliance with the regulations and legal provisions in force; 

6.5.5. the right to received the monthly remuneration, supplementary remuneration in gross amount for the 

mandate undertaken, as provided under article 8.2 letters a) and b) herein; 

6.5.6. the right to participate to the distribution of profit, incompliance with the provisions of article 8 

paragraph 8.2 letter c) herein;  

6.5.7. the right to resign the mandate assigned in compliance with the regulations and legal provisions in 

force and under the terms of this agreement; 

6.5.10. the right to benefit from the company’s defence of professional reputation, in case such reputation 

may suffer due to reasons pertaining to performing the manager/administrator’s mandate. Such defence shall cover only 

legal acts and deeds pf the manager/administrator performed during the exercise of the attributions assigned under this 

management agreement; 

6.5.11. the right to benefit, as party under this agreement, from free legal assistance and representation de a 

with respect to their own legal protection in relation with third parties, in disputes of any nature (i.e., civil, business 

claims, criminal, etc.) arising from or related to the exercise of their assignments under this mandate, except for cases of 

conflict of interest between the company and the manager/administrator. All costs incurred by such legal assistance in 

the matters described under this article are to fully be covered by the company, within the scope of the specific 

procedures provided for such occurrences. The manager/administrator shall be free to choose their legal advisor/defence 

to represent them in such matters. Depending to each concrete circumstance, the company shall be able to limit such 

legal assistance and representation as it operates irrespective of the number of disputes involving the 

manager/administrator as a result to performing their obligations as a manager/administrator. The right to legal 

assistance and representation is an integral one with respect to the stages of the procedures and shall operate both 

during the preceding stages of a dispute and in the subsequent ones. 

Time-related limitations to the right under article 6.5.11: 

- any disputes initiated against the manager/administrator during the exercise of their mandate, throughout 

the term until such dispute is resolved by a decree absolute passed by a court of law; 

- any disputes initiated against the manager/administrator over three years at the latest following the term of 

the agreement which is directly related to acts and deeds performed within the scope of the manager administrator’s 

mandate assigned by the company, until such dispute is resolved by a decree absolute passed by a court of law. 

Expenses are acknowledged for all stages of the proceedings. 

In case the manager/administrator wins the dispute, the shall have to claim that the adverse party pays for legal 

expenses and to reimburse the company within thirty calendar days from the execution of the amounts acknowledged as 

legal expenses onto the adverse party. 

The company may suggest to the manager/administrator ways to defend their own interests so that losing the 

dispute may be avoided and that the related expenses may be sized according to the relevance and complexity of the 

matter. 

In case the matter of the claim highlights that there may be some conflicting interests between the 

manager/administrator and the company, the analysis of the extent of expenses falls under the exclusive jurisdiction of 

the Board of Directors charged with the assessment of thereof. 

Such conflicting interests have to occur within the same dispute or between directly connected disputes. 
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7. Confidentiality of information 

7.1. The manager/administrator shall be under the obligation to treat as confidential all legal operations, 

acts, deeds, and information brought to their knowledge during the performance of their activity. 

7.2. The manager/administrator shall be under the obligation to adopt the necessary measures to prevent any 

possible leak of confidential information or disclosing any documents or information known to be confidential or that 

may prejudice the company. 

7.3. The manager/administrator is exempt of the obligation to confidentiality with respect to a certain 

operation provided the company granted express authorisation thereon to disclose such information. 

7.4. The manager/administrator may disclose information brought to their knowledge in the course of a 

criminal proceeding or inquiry conducted by competent authorities with respect to such operations and only provided 

that such disclosure may lead to exoneration of liability or of other people, with a view to finding out the truth. 

7.5. The obligation to observe confidentiality of information shall survive this agreement and shall extend 

over a maximum two-year period after the end of the management agreement, irrespective of how such agreement may 

cease. 

7.6. Should the confidentiality obligation be breached, the manager/administrator shall be under the 

obligation to pay damages to the company, except for the case they prove they had been prejudiced due to such breach.  

8. Terms of remuneration 

8.1. In order to fulfil their obligations under this mandate agreement, the manager/administrator is hereby 

entitled to remuneration in compliance with the provisions of the resolution passed by the shareholders’ general meeting 

and of the company by-laws. 

8.2. The manager/administrator is entitled to: 

a) remuneration as a monthly salary; 

b) participation to profit in compliance with the provisions of the resolution passed by the shareholders’ 

general meeting and of the company by-laws; 

8.3. Payment of such remuneration, of the supplementary remuneration, of the participation to the company 

net profit, as well as the limitations and terms within which such payments are to be made are provided by the resolution 

of the shareholders’ general meeting and/or the company by-laws. 

8.4. Payment of the amounts provided under item 8.2. shall be made as follows: 

8.4.1. Payment of the amount provided under article 8.2. letter a) shall be made on a monthly basis, upon the 

terms of advance payments for the company employees; 

8.5. Payment of damages shall be made within 30 days of the occurrence of the circumstance provided for 

under item 6.4.2.2.6., of a total amount equal to the value of the remuneration due to the manager/administrator in 

compliance with the provisions under item 8.2 letter a) of this agreement, during the remaining time until the end of the 

mandate. 

8.6. The rights and obligations provided for under this chapter are set as effects of the regulations and legal 

provisions in force, the provisions of the company by-laws, and of the shareholders’ general meeting. 

8.7. No payments as salaries or other rights under an individual working agreement shall be made throughout 

the execution of this management agreement. 

8.8. Delayed fulfilment of the obligations due between the parties shall be subject to penalties of 0.05% per 

day of delay, calculated until the payment has been settled between the parties. 

8.9. For the amounts due under this agreement, including those due in case of the occurrence of the situation 

provided for under item 6.4.2.2.6., this agreement shall be construed as a writ of execution. 

8.10. In compliance with the regulations and legal provisions in force, taxes, charges, and contribution to be 

retained at the source shall be deducted directly from the gross remuneration provided for under item 8. 

9. Incompatibilities and interdictions 

9.1. Throughout the execution of the mandate, the managers/administrators shall not be able to enter a 

working agreement with the company. In case the managers/administrators are assigned from among the company 

employees, their individual working agreement shall be suspended for the duration of the mandate. 
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9.2. The manager/administrator or their spouse, relatives or in-laws up to the fourth degree included or a 

company where one of the people mentioned herein acts as a manager/administrator shall not be credited as per the 

regulations and legal provisions in force. 

9.3. The manager/administrator or their spouse, relatives or in-laws up to the fourth degree included or a 

company where one of the people mentioned herein acts as a manager/administrator shall not execute legal papers with 

the company, except in exceptional circumstances where they require the prior approval of Board of Directors and 

provided the restrictive and reporting terms provided they comply with the regulations and legal provisions in force. 

9.4. The manager/administrator shall not be able to occupy the position of director, administrator, member 

of the directorate or supervising council, censor or internal auditor or limited liability partner in other competitors’ 

companies, nor shall they be able to practise the same trade or a competitive one, on their own or on some other person’s 

name, under penalty of revocation and liability claims. 

9.5. The manager/administrator shall be held to observe their obligations, interdictions and incompatibilities 

provided for under the regulations and legal provisions in force, under the company by-laws or under this agreement. 

9.6. No person shall be able to act as a manager/administrator and if elected, has lost such rights, if such 

person was, according to the law, incapacitated or was convicted for fraudulent accounting, abuse of trust, forgery, use of 

forgery, cheating, embezzlement, false statements, giving or accepting bribery, fiscal evasion, as well as crimes provided 

for under the law of companies, of insolvency, special laws  concerning money laundering or deeds of corruption, capital-

related legislation, etc. 

9.7. Occupying the position of a manager or administrator of a company undergoing insolvency proceedings 

over two years prior to opening such proceedings or the release of a decree absolute pass by a court of law whereby 

obligation to pay damages has been enforced as a result of misconduct as a manager or director or such person has been 

convicted as such shall be construed as incompatibility and shall entail the revocation of the manager/administrator’s 

mandate. 

10. Monitoring the activity of the manager/administrator 

10.1. The Board of Directors shall be entitled to being informed with respect to all activities of the 

manager/administrator therefore the board is entitled to request information in order to clarify certain aspects 

pertaining to legal or conventional incompatibility. 

10.2. The manager/administrator shall be held to inform the Board of Directors regularly on the operations 

conducted based on a delegation of competence given by the Board of Directors. The manager/administrator shall be 

held to inform the Board of Directors with respect to irregularities found while conducting their assignments. 

10.3. The Board of Directors shall be able to check at any time the way the manager/administrator observes 

their legal obligations or those under the agreement and to demand that such manager/administrator observes their 

obligations. 

11. The parties’ liability 

11.1. The liability of the parties to the agreement can be engaged in compliance with the legal provisions or 

this agreement. 

11.2. The manager/administrator shall be held liable for how they fulfil the assignments set in compliance 

with the regulations and legal provisions in force, the provisions of the company by-laws, the resolution of the 

shareholders’ general meetings and with the obligations undertaken herein. 

11.3. The manager/administrator shall be held liable jointly with the other administrators, except for the case 

where records have been made in the board of directors’ log, against themselves and they have informed the internal 

auditor and the financial auditor, in writing, with respect to such records. 

11.4. The manager/administrator shall be held liable for the business decisions made during their exercise of 

the mandate in compliance with the regulations and legal provisions in force. 

11.5. The manager/administrator shall be held liable to the company for the prejudice caused by acts and 

deeds conducted by the directors of the employees and such prejudice would not have been cause if they exercised the 

supervision required by their position. 
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11.6. The manager/administrator shall be held jointly liable with their predecessor, should they be informed 

of the latter’s acts of mismanagement in exercising their mandate and did no bring that information before the Board of 

Directors, the internal auditor, and the financial auditor. 

11.7. Criminal liability does not remove either party’s liability under the contract, or conventional, or for civil 

offences for prejudice to the other party. 

11.8. The manager/administrator’s liability for material prejudice caused to the company due to the activity 

conducted under this agreement are limited to the direct damage incurred to the company, excluding the indirect or 

unpredictable ones. 

11.9. Instances of force majeure, as defined by the law, shall exonerate the parties from contract liability. 

12. Termination of the management agreement  

12.1. This management agreement shall be terminated in compliance with the regulations and legal provisions 

in force as well as with the provisions under this agreement. 

12.2. the agreement shall be terminated upon the occurrence of one of the following  causes: 

a) the manager/administrator renounces their mandate; 

b) the assignor withdraws the mandate from the assignee, i.e., the manager/administrator; 

c) the mandate comes to its term; 

d) the impossibility to exercise the position due to medical reasons for more the 120 calendar days; 

e) the demise of the manager/administrator or the company insolvency/liquidation; 

f) a decree absolute passed by a court of law whereby the manager/administrator is convicted of one of the 

crimes/offences that entail incompatibility; 

g) Other articles provided by the regulations and legal provisions in force. 

12.3. The manager/administrator’s mandate can be revoked in compliance with the regulations and legal 

provisions in force, the provisions of the company by-laws and of this agreement. The Company shall be able to revoke 

the mandate of the manager/administrator only if such revocation relies on reasons and if a just cause can be proved, 

except for the circumstances where the mandate expires or when the parties agree in writing that such revocation be 

made with motivation. Changes in the shares or structure shall be construed as a just cause. 

12.4. In case one of the circumstances based on which the management agreement is terminated occurs, such 

occurrence shall be ascertained by a resolution of the Board of Directors or of the shareholders’ general meeting. 

13. Sequencing 

13.1. The parties hereby agree that whenever any of the terms of this agreement is declared void this shall not 

automatically entail the cancellation of the entire agreement. 

13.2. The parties hereby agree to replace immediately such terms likely to be declared void with terms 

compliant with this agreement. 

14. Disputes/Litigation 

14.1. Any disputes that may arise from the execution, interpretation, development, or amendment of the 

articles under this agreement shall be solved amicably within thirty calendar days from notification, at the latest. 

14.2. Should an amicable solution to the matter not be reached, the disputes shall be brought to mediation or 

conciliation. 

14.3. Should no solution can be mediated or reconciled, the disputes shall be brought to arbitrary courts or 

courts of law competent at the company residence. 

15. Miscellaneous 

15.1. This agreement may not be amended or supplemented except based on a resolution of the Shareholders’ 

General Meeting to this effect. 

15.2. References to the legal provisions in this agreement shall be construed as made to such similar ones in 

case or modification, amendment, addition, or abrogation. 

15.3. This agreement shall be supplemented with the regulations and legal provisions in force. Any 

amendment to the legal provisions that may result in changing or amending of an article or more articles under this 

agreement will have as a direct effect the amending/changing such article(s). 
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15.4. By executing this agreement, it shall be construed that the manager/administrator accepted deliberately 

that the mandate expires as of the registration with the Register of Commerce of the resolution of revocation; 

furthermore, throughout the validity of this mandate, the manager/administrator hereby undertakes to observe the 

internal regulations with respect to the company organisation and operation as well as those under the Collective Work 

Agreement executed with the company employees. 

15.5. The terms and phrases used in this agreement shall be interpreted in their legal meaning or such 

meaning conveyed by the nature of the respective term or phrase. 

15.8 The articles under this agreement shall be construed in compliance with the regulations and legal 

provisions in force in Romania. 

15.9. The manager/administrator’s free will with respect to their adhesion to this agreement was executed 

and expressed this ………… day of November 2013 at the registered office of the assignor. 

15.10. This agreement was executed on eight pages, in two original counterparts, of which one for either party. 

ASSIGNEE, 

I hereby declare I know the content of the adhesion agreement and I hereby fully adhere thereto with no reserves. 

Date 

Full name 

Signature, 


