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PART I - General provisions 

 

Art. 1. (1) The Advisory Committees are established, by decision of the Board of Directors 

("BoD") of the company MECANICA CEAHLAU SA ("Company"), based on provisions of 

art. 1402 of Companies Law no. 31/1990 republished and of the Corporate Governance 

Code of the Bucharest Stock Exchange, in conjunction with the provisions of the updated 

Articles of Association of the Company. 

 

(2) The Advisory Committees aim at carrying out investigations and issuing 

recommendations for BoD, in the specific field of each committee. 

 

Art.2. On the date of this Regulation, at the level of the Company there are the following 

operational Advisory Committees, established under BoD decisions: 

 

• The Audit Advisory Committee, established under BoD Decision dated 22 

January 2014, with the following composition: 

Chairman - Esanu Romeo-Vasile 

Member - Ianculescu Carmen 

• The Nomination and Remuneration Advisory Committee, established by 

BoD Decision dated 22 January 2014; 

Chairman - Trifa Aurelian Mircea-Radu 

Member - Ianculescu Carmen 

 



 
 

PART II - Common provisions of all the Advisory Committees 

Art.3. The Advisory Committees of the Company are organized and operate based on the 

legal provisions listed in art. 1 and of this Regulation.  The Advisory Committees are directly 

and exclusively subordinated to BoD. 

 

Art.4. The Advisory Committees are made up of 2 (two) BoD members and at least one 

member of each Advisory Committee has to be an independent non-executive director. 

The Audit Advisory Committee and the Nomination and Remuneration Committee are 

made up only of non-executive directors.  

 

Art.5. (1) The management of the Advisory Committees is provided by their chairmen, 

elected 

through the unanimous, open vote of the members of the respective Advisory Committees. 

(2) The secretariats of the Advisory Committees will be provided by concern of the 

Company, for which purpose a permanent secretary will be appointed for Advisory 

Committee, as well as a replacer for him/her. 

(3) Convening the meetings of the Advisory Committees is made by concern of the 

Secretariats of the respective Advisory Committees, by the Chairmen, at least 3 (three) 

working days before the date scheduled for the meetings, by convening notices sent by e-

mail, together with the agenda and the related materials.  The agenda will be established 

by the Chairmen based on proposals coming from the members of the Advisory 

Committees and/or from the Company's management. Through the unanimous agreement 

of the members of the Advisory Committees, the agenda may be amended/supplemented 

at any time, even during the conduct of meetings.  

(4)  Preparing the meeting rooms, the general correspondence, the secretariat, 

archiving of meetings and liaison with BoD/BoD secretariat are the responsibility of the 

Secretariats of the Advisory Committees. Also, the Secretariats of the Advisory Committees 

manage processes at the level of Advisory Committees, prepare and maintain updated the 

schedules of Advisory Committees' meetings, prepare and distribute in advance the agenda 

of Committees' meetings, coordinate the preparation and distribution of packages of 

Committees' meetings, report the status of actions carried out, take care of drawing up the 



 
 

Reports of the Advisory Committees to BoD and/or the General Meeting of Shareholders. 

(5) Advisory Committees' meetings are usually held at the headquarters of the 

Company. By unanimous and motivated decision of the members of the Advisory 

Committees, their meetings may be held in other locations within or outside the Company. 

Also by the unanimous decision of the members of the Advisory Committees, operative 

meetings of these Committees can be organized, by means of remote communication (e-

mail, telephone, video conference or other communication equipment). Any member of the 

Committees may delegate to another member the ability to vote at a particular meeting of 

that Committee. 

(6) The management of the meetings of the Advisory Committees is ensured by the 

chairmen personally, or, in case of chairmen impossibility to attend the meeting, by another 

member of the respective Advisory Committee, appointed by mandate by the chairman. 

(7) The presence of the members of the Advisory Committees at the meetings to 

which they have been convened is mandatory. The member of the Advisory Committee 

who gives to another member a mandate to represent or attends the meeting by means of 

remote communication is also considered present. The meetings of the Advisory 

Committees can only take place with the presence of the majority of the members of the 

respective Committees (by their personal participation, by means of remote communication 

or by proxy, on a mandate basis, as the case may be). If a member of an Advisory 

Committee cannot, for objective reasons, attend a meeting, either personally or by means 

of remote communication, he/she must notify the Secretariat of that Advisory Committee, 

indicating the name of the member of the Advisory Committee empowered to represent 

him/her. 

(8)  The members of the Advisory Committees, the experts attending the meetings 

and the invited guests are obliged to keep the confidentiality of all the information obtained 

on the analyzed documents. Guests are considered those persons within or outside the 

Company who are invited to participate in meetings of the Advisory Committees and who 

have relevant experience in the scope of the issues under discussion, who can express 

their views on the issues discussed. 

 

Art.6. (1) Decisions within the Advisory Committees are made with the simple majority of 

the participants (or representatives) at the meeting or unanimously in the case of the two-



 
 

member committees, and have, for BoD, a recommendation character, not being 

mandatory. Each member of the Advisory Committees will vote "for", "against" or with 

"abstention". For each meeting of the Advisory Committees, a decision will be made in 

which at least the following will be recorded: the recommendation to BoD, the arguments 

based on which the recommendation was formulated, the votes cast; the decision shall be 

signed by the Chairman and Secretary of that Committee. 

(2) The members of the Advisory Committees that vote "against" or "abstention" are 

obliged to motivate their vote in these circumstances. 

(3) The Advisory Committees will meet periodically, at least every three months, at 

the request of BoD or whenever their chairmen consider it necessary. 

(4) When a vacancy is created in an Advisory Committee, a new member is 

appointed by BoD Decision. BoD members who are removed from office automatically lose 

their status as members of the Committees they were part of. 

 

Art.7. At the proposal of the chairmen or members of the Advisory Committees, BoD may 

approve the co-operation of permanent independent external experts, natural or legal 

persons, specialists in the fields of activity of the Committees, and to assist their members 

in their work, also establishing the remuneration of these experts. 

 

 

PART III - Provisions specific to each Advisory Committee 

 

(A) The Audit Advisory Committee 

 

Art.8. (1) The Audit Advisory Committee has the role of assisting BoD in carrying out its 

duties on the internal audit line and a consultative function regarding the company's 

strategy and policy on the internal control system, internal audit and external audit, as well 

as controlling the way in which significant risks are managed. 

(2) The Audit Advisory Committee assists BoD in fulfilling its responsibilities in 

financial reporting, internal control and risk management. 

(3) The Audit Advisory Committee regularly reviews the effectiveness of financial 

reporting, internal control and risk management system adopted by the Company. The 



 
 

Audit Advisory Committee ensures that the audits carried out as well as the audit reports 

drawn up are in line with the audit plan. 

(4) The Secretariat of the Audit Advisory Committee is provided by the Internal Audit 

Department of the Company. 

(5)  The main duties and powers of the Audit Advisory Committee are the following: 

I. Monitors the financial reporting process; 

II. Monitors the effectiveness of internal control systems, internal audit, as 

appropriate, and risk management within the company; 

III. Monitors the statutory audit of the annual financial statements; 

IV. Verifies and monitors the independence of the statutory auditor or of the audit 

firm and, in particular, the provision of additional services to the Company; 

V. Supervises the development of methodological norms of internal audit at the 

Company level; 

VI. Analyzes and endorses the necessary resources for this activity, as well as the 

normative documents drawn up by the Internal Audit Department of the 

Company, before being submitted for approval;  

VII. Analyzes the effectiveness of internal control and risk management system; 

VIII. Analyzes and endorses the audit reports prepared by the Internal Audit 

Department;  

IX. Monitors the fulfillment of objectives of the Internal Audit Department established 

in the approved plan, compliance with regulations on the organization and 

conduct of the internal audit activity, maintaining the authority, independence and 

impartiality of the internal auditors, the correctness and credibility of the financial 

information provided to the management of the Company and external users by 

the internal structures involved; 

X. Monitors the smooth running of the internal control and internal audit system; 

XI. Monitors the application by the internal audit of standards and best practices; 

XII. May formulate recommendations addressed to BoD on the Company's strategy 

and policy in the field of internal control, internal audit and financial audit, as well 

as for the appointment of the Company's financial auditor; 

XIII.  Supervises the work of internal auditors and financial auditors; 

XIV. Supervises compliance with the principles of independence and authority of the 



 
 

audit function; 

XV. Approves proposals for the appointment, remuneration and revocation of the 

financial auditor, which it then submits to BoD; 

XVI. Revises and endorses the scope of the audit and the frequency of the audit 

engagements; 

XVII. Analyzes the internal audit reports and financial audit reports; 

XVIII. Ensures that management bodies take the remedial measures necessary to 

address the deficiencies identified in the control and compliance activity, as well 

as other issues identified by auditors; 

XIX. Carries out research to check whether there have been situations of restricting 

the capacity of the internal audit function to perform its tasks. 

 

 

(B) The Nomination and Remuneration Advisory Committee 

 

Art.9. (1) The Nomination and Remuneration Advisory Committee conducts 

investigations and develops recommendations for BoD regarding the remuneration of 

directors, managers and staff, or the nomination of candidates for the various senior 

positions. 

(2) The Secretariat of the Nomination and Remuneration Advisory Committee is 

ensured by the Human Resources Department within the Company. 

(3) The Nomination and Remuneration Advisory Committee has the following 

main responsibilities: 

I. Formulates proposals for the position of director; 

II. Recommends to BoD candidates for the positions of manager and other senior 

positions; 

III. Coordinates the process of appointing BoD members, if the proposals to the 

General Meeting of Shareholders for the position of director are formulated by the 

members of the Board of Directors; 

IV. Recommends to BoD and/or the General Meeting of Shareholders the nominees 

proposed for the position of director and to fill the vacant positions of director; 

V. Proposes to BoD the procedure of selection of candidates for the positions of 



 
 

manager and/or, as the case may be, for other senior positions; 

VI. Formulates proposals on the remuneration of managers and other management 

positions appointed by BoD; 

VII. Evaluates the professional skills, knowledge and experience at BoD level; 

VIII. Sets the requirements for a certain position in the management of the company; 

IX. Constantly updates the professional competencies of BoD members, coordinating 

the improvement of their knowledge in order to apply the best practices of 

corporate governance; 

X. Submits to the BoD/General Meeting of Shareholders for approval/endorsement 

the remuneration policy for the directors and managers of the company; 

XI. In determining the remuneration of non-executive directors, the principle of 

proportionality of this remuneration with the responsibility and the time dedicated 

to the exercise of their functions shall be respected; 

XII. Submits to BoD an annual report on the total amount of directors' and managers' 

remuneration, broken down on the fixed and variable components of such 

remuneration, as well as other benefits granted to them; the annual report of the 

Nomination and Remuneration Advisory Committee includes at least information 

on: 

- the structure of remuneration, explaining the share of the variable component 

and the fixed component; 

- the performance criteria that underlie the variable component of remuneration, 

the ratio between performance and remuneration; 

- the considerations justifying any scheme of annual bonuses or non-monetary 

benefits; 

- any additional or anticipated pension schemes; 

- information on the duration of the contract, the negotiated notice period, the 

amount of damages for unqualified revocation. 

 

BoD Chairman 

Trifa Aurelian-Mircea-Radu 

 

 


