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PREAMBLE

Implementation of Corporate Governance principles

SIF Moldova’s Corporate Governance code is aligned with the provisions
of FSA regulation no. 2/2016, Corporate Governance Code of Bucharest

Stock Exchange (BVB), OECD principles of Corporate Governance, aas
well as best practices in the field identified up to the date of the present.
(Biographical references — in the Annex)

(FSA Reg. 2/2016 — art. 2 line f)
Corporate Governance represents all the principles that lay at the base of the management of a
regulated enetity, with the purpose of protecting and harmonizing the interests of all participants
categories to the activity of the regulated entity, namely: managers, directors, employees clients and
business partners, central and local authorities, etc.

( ASF regulation no. 2/2016 — art. 4 line 1)
Regulated entities (...) are bound to adopt the proper measures regarding the application of a corporate
governance system to insure a correct, efficient and prudential management, based on the activity
continuity principle.

Corporate governance refers to the way in which rights and responsibilities are divided among the
various categories of participants to the company’s activity, such as shareholders, Board of Directors,
managers, employees, auditors, specifying, at the same time, the way decisions are taken within the
company, how the strategic objectives are defined, what are the means of achieving them, and how the
economic performances are monitored.

The practice and dialog with the shareholders confirms the need to intensify the concerns of SIF Moldova
for the acceptance of formalizing corporate governance because it was has noted that organizations
dedicated to the implementation of its principles have been able to ensure the institutional framework to
maximize performance.

In this context, the implementation and development of corporate governance principles, as
well as the development of responsible and transparent business practices represent a
necessity in the foundation and implementation of the strategies and policies for investment,
for portfolio management and for the implementation of the obligations of conformity.

Having thus defined the co-ordinates of the activity by implementing the principles of
corporate  governance, there are created the premises for the growth of SIF Moldova
performance, with a view to the creation and distribution of the profit, as well as for the
harmonization of interests of all parties involved in the relationship with the company.

Thus, in compliance with FSA regulation no. 2/2016 as a result of the fact that through the
implementation and application of corporate governance code we insure for the company not only a
balance between compliance and performance, but also a real increase of economic efficiency and of the
investment environment, the Board of Directors has decided to revise the Corporate Governance Code.

The document that integrates the corporate governance principles and procedures stipulated in FSA
regulation no. 2/2016, the Corporate Governance Code of Bucharest Stock Exchange, as well as in the
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support documents identified up to the date of the present edition, which present the base practices in
the field (biographic references attached).

The implementation of the Corporate Governance Codein current activity insures:

1. improved protection of shareholders’ rights;

2. harmonization of the interests of all the parties involved in the relationship with the
company: shareholders, directors, managers, auditors, employees, etc.;

3. increase of the transparency and efficiency of the management through a sustained
communication with the shareholders;

4. a balance between compliance and performance;

5. establishment of transparent criteria in the election of the Board members and
executive management;

6. necessary framework to elect a Board of Directors with a structure and composition
which lead to increased efficiency of the Board; in this way it is recommended to the shareholders to
consider at the election of the directors, the following issues:

a. the compliance with the principle of majority of non-executive directors and the
majority of the independent non-executive members; a Board structure with a
sufficient number of independent directors ensures the necessary advisory
committees, in accordance with the recommendations of the corporate governance
principles;

b. achievement of a balance between the number of current directors, who by
experience and knowledge of the company ensures the activity continuity, and new
directors which encourages the development of new ideas and practices.

The Corporate Governance codeincludes at the same time, new provisions regarding the qualitative and
independent assessment of SIF Moldova’s management, based on scoring indicators, in accordance with
the provisions of management and administration contracts, and the implementation degree of corporate
governance principles through the alignment to established practices in the field:

1.

the concept of scoring the Corporate Governance at SIF Moldova reflects the evaluation of

practices, policies and limitation in which these serve the interests of SIF Moldova’s SA

shareholders’ interests.

the implementation of Corporate Governance Scoring involves the use of self-evaluation methods

for management performance based on scoring indicators selected to the usage on the European

level. The use of scoring methodology on the corporate governance level, is a novelty in the

investment industry and has the purpose of monitoring and correcting management decisions.

the methodology for the setup of the evaluation system involves the implementation of algorithms

for measuring and evaluating performance through a scoring-type quantitative and qualitative

analysis.

a. the soring-type qualitative analysis — uses a comparison method that allows the evaluation of
department, activities and procedures of qualitative nature, directly and indirectly productive.

b. the scoring-type quantitative analysis- uses the direct scoring method based on the setup of
numeric references that allow the evaluation of management performance resulted from the
implementation of the Corporate Governance Code on the level and within the departments,
activities and procedures. Performance analysis in SIF Moldova is an ongoing process,
regulated and controlled by management and executive as well.
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Compliance with incidental legislation and applicable regulations

Regarding the incidental regulation that is applied to SIF Moldova, corporate governance mainly set the
framework (structures and processes) that allow the managers to fulfill their legal responsibilities and
supervise the abidance by the law.

Legal framework governing SIF Moldova’s activity consists in:

1

1

= =4

= =4 =4 =4

Law 31/1990 on commercial companies with further modifications and additions- provisions
applicable for the quality of SIF Moldova as a joint-stock company;

Law 297/2004 on the capital market with further modifications and additions — provisions
applicable for the quality of SIF Moldova as issuer listed on a regulated market and for its

quality as collective placement body (non-UCITS);

FSA regulation no 9/regarding the certification and functioning of SAI, non-UCITS, depositories of
collective placement bodies for securities;

Law no. 74/2015 regarding the managers of alternative investment funds;

FSA regulation no. 1/2006 regarding securities issuers and operations, with its later amendments
and additions;

Law no. 10/2015 — section regarding quorum for the GMS of SIFs

FSA regulation no. 2/2016 regarding the application of corporate governance principles by
authorities certified, regulated and supervised by the Financial Supervision Authority;

Instructions, orders and ordinances issued by FSA;

Bucharest Stock Exchange Code;

Tax Code (Law no. 227/2015);

EU regulations regarding capital market (EU regulation no. 231/2013).

SIF Moldova complies to FSA regulations regarding the corporate governance code that
abides by the following requirements ( FSA regulation no.2/2016 — art. 4 line 2):

a) insuring a transparent and proper organizational structure;

b) proper assignment and separation of responsibilities;

¢) proper administration / management of risks;

d) adequacy of policies and strategies, as well as of the internal control mechanisms;

e) insuring an efficient communication and information transfer system;

f) application of some solid operational procedures, that would prevent the disclosure of

confidential information.

The Memorandum of Associations comprises explicit provisions regarding:

1.

setting the relevant criteria for the monitoring of results of executive/higher
management activity, and of the company as a whole, as well as annual assessment of
the way these criteria are applied;

analysis of the adequacy, efficiency and update of the risk management system for the
efficient management of held assets, as well as of the way the risks to which the
company is exposed, are managed;

. insurance of the abidance by the requirements regarding the outsourcing/ assignment

of operational activities, both before their being carried out and over the entire
duration of the outsourcing/ assignment; or positions, both before, both before their
being carried out and over the entire duration of the outsourcing/ assignment;

analysis and setting of remuneration policies, so that these correspond to the business
strategy, long-term objectives and interests and include measures for the prevention of
conflict of interests occurrence;

. insurance of the development and application of ethical and professional standards to

insure a professional and responsible conduct on the level of the company, in order to
prevent the occurrence of conflict of interest;

approving the risk appetite and risk tolerance limits of the company, as well as the
procedure for the identification, assessment, management and reporting significant
risks the company is or may be exposed to;
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7. insurance of the drafting of plans to insure business continuity and for emergency
situations and their half-yearly evaluation.”

In compliance with FSA regulations, SIF Moldova has adopted rules and procedures regarding;:

i

ccococ

o

Organizational structure. Assignment of functions and positions;

Permanent compliance verification function;

Permanent internal audit function;

Permanent risk management function;

Policies and procedures that target the adoption of investment decisions in compliance with the
investment objectives and strategy and risk profile;

SIF Moldova’s investment strategy;

Policy regarding the prevention and management of conflicts of interest;

Remuneration policies and practices for the staff categories whose professional activity has a
significant impact on its risk profile;

policies and procedures for the prevention of fraudulent practices, including those for which it
can be reasonably estimated that they affect the market’s stability and integrity;

Procedures and orders that allow the prompt, equitable and fast execution of orders;

Policy for liquidity management and liquidity risk management;

Policies and procedures for the evaluation of assets and calculation of unitary value of net asset
per share (NAV );

Strategies for vote rights exercise;

Control and protection procedures and methods in the field of electronic data processing and the
guarantee of the safety, integrity and confidentiality of information;

Accounting policies and procedures;

Regulations and procedures regarding the assignment of activities carried out by SIF Moldova.

ORGANIZATIONAL STRUCTURE.
ASSIGNMENT OF FUNCTIONS AND RESPONSIBILITIES.

FSA regulation no. 2/2016 — art. 4 line 2

a) insuring a transparent and proper organizational structure;
b) proper assignment and separation of responsibilities;

SIF Moldova sets and maintains decision procedures and an organizational/hierarchic
structure which insures the clear and formalized assignment of functions and
responsibilities.

The name of the company is: Societatea de Investitii Financiare MOLDOVA S.A., in short: SIF
MOLDOVA S.A.

Legal form: The company is setup as a private right, Romanian company, organized as joint-stock
company.

Company type: The company is organized as a financial investments company, classified according to
applicable regulations. The company is the successor of Fondul Proprietatii Private II “MOLDOVA”,
reorganized and transformed in compliance with the provisions of Law no. 133/1996.
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Company’s functioning: The company functions in compliance with (a) special regulations regarding
financial investment companies — Alternative Investments Funds Administrator (FIAA); (b) regulations
regarding companies allowed for trading on a regulated market; (c) legal provisions regarding
companies; (d) provisions of the Memorandum of Association and internal regulations.

The registered office and headquarters of the companies is also the main location where the
company carries out its activity and is located in Romania, Bacau Municipality, Str. Pictor Aman no.94,
Bacau district.

Ch. 1.1 THE GENERAL MEETING OF SHAREHOLDERS

The supreme government body of SIF Moldova is the General Meeting of Shareholders (GMS). Ordinary
and Extraordinary General Meetings of Shareholders are convened by the Board of Directors in
compliance with legal and statutory provisions.

The General Meeting of Shareholders adopts resolutions based on drafts proposed by the Board of
Directors and/or shareholders. GMS resolutions, signed by the president of the meeting, are reported to
FSA and BVB and made public by publishing in a national newspaper, Romanian Official Gazette, part
IV, FSA Bulletin, presented on the official website and at the headquarters. GMS resolutions are
enforceable (to be applied immediately) from the moment they are adopted, if there is no other date on
which they should become enforceable, mentioned in their wording, or stipulated by legal provisions.

Running and voting procedures

Recommended principles:
Directors have a legal obligation to look after the interests of all shareholders. If
shareholders do not vote they cannot complain when their views are not taken into
account..

The settlement of participation and voting procedures is an exclusive attribute of the Board of Directors.

Ever since the General Meeting of Shareholders of April 2008, SIF Moldova has implemented the vote by
correspondence with electronic transmission, in accordance with the Directive 2007/36/CE of the
European Parliament and of the Council from 11th of July 2007 receiving the notice of CNVM for
elaborated procedure. Subsequently, the implementation of the provisions of Directive in the Regulation
no.6/2009, has maintained the compliance of the Procedure content with the Regulation requirements.

The Board of Directors will be able to decide the holding of GMS, by electronic means, consisting in:

1. the transmission in real time of the General Meeting of Shareholders;

2. the bidirectional communication in real time, fact that allows shareholders to address
the Board of Directors at a long distance;

3. a voting system during the GMS that does not need a representative physically present
at the meeting

This procedure observes the community legislation in the field, “Directive 2007/36/CE of the European
Parliament and of the Council from the 11th of July 2007, on the exercise of certain shareholders’ rights
within the quoted commercial companies”, transposed in the national legislation in the “Regulation no.
6/2009 on the exercise of certain shareholders’ rights within the annual general meetings of commercial
companies”.
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The Board of directors recommends that for certain issues relating to the agenda of the GMS, such as the
discussion, approval and/or modification of the annual financial statements, the dividend settlements,
election/revocation of Board members, the appeal of Board members, the dissolution/liquidation of the
company - not to use the electronic online voting.

Quorum requirements and decision making

Articles 18, 19 of SIF Moldova’s Memorandum of Association, foresee the following requirements

concerning quorum requirements and decision-making:
(18) for the validity of deliberations in the ordinary general meeting the presence of
shareholders holding at least one fourth of the total number of vote rights is necessary. The
resolutions of the ordinary general meetings are taken with a majority of votes cast. If the
ordinary general meeting cannot work because the requirements in the previous paragraph are
not met, the meeting will adjourn following a second convening, where it can deliberate on the
items on the agenda of the first meeting, irrespective of the quorum, taking decisions with the
majority of votes cast .
(19) For the validity of deliberations of the extraordinary general meeting the presence of
shareholders holding at least ¥4 of total vote rights is required, and for the following convening,
the presence of shareholders representing at least 1/5 of total vote rights. Decisions are taken
with the majority of votes held by the present or represented shareholders. The decision to
modify the main object of activity of the company, reduce or increase sh are capital, change the
legal form, merge, dissolve or divide the company is taken with a majority of at least 1/3 of vote
rights held by present or represented shareholders .

Mentions regarding the holding limit of 5% of SIF Moldova’s capital.

The acquiring, holding and selling of SIF Moldova shares is made abiding by the provisions of Law no.
297/2004 regarding capital market and FSA regulations regarding the interdiction to directly or
indirectly hold more than 5% of vote rights.

SIF Moldova has harmonized its Memorandum of Associations with the provisions of art. 281! of Law
297/2004. Thus, art 3 of the Memorandum of Association foresees that:

(8) Any individual can acquire under any title, or can hold, along or together with the individuals its
acts concentrated with, shares issued by the financial investment company resulted from the
transformation of Fondul Proprietatii Private, = but no more than 5% of the capital of the
Jinancial investment company.

(9) The exercise of the right to vote is suspended for the shares held by shareholders exceeding the limit
foreseen by art. (8).

The persons mentioned at paragraph (8) have the obligation, at achieving the 5% threshold, to inform
in no more than 3 working d ays the financial investment company, CNVM and the regulated market
where the respective obligations are traded

Within 3 months from the date of exceeding the limit of 5% of the registered capital of the financial
investment company, the shareholders who are in this situation are obliged to sell the shares that
exceed the limit of ownership.

The regulation for the application of art 286 of Law no. 297/2004 on the capital market in Romania by
FSA has been made through FSA instruction no. 6/2012 (approved by FSA Order 140/14.12.2012),
that has annulled FSA instruction no. 1/2006.
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Ch. 1.2 BOARD OF DIRECTORS
S Abidance by the provisions of Reg. 2/2016
ChII Board’s responsibilities art. 7 - 22

The structure and members of the Board of Directors are set according to the requirements of specific
law, applicable to each category of regulated entities, so that it efficiency meets the obligations
assigned to it. (art. 7)

The basic responsibilities of the Board concerning the application of corporate governance are
presented in the Memorandum of Association and developed in internal policies and/or regulations, in
compliance with the specific legislation applicable to each category of regulated entities. (art. 8)

The Board, can <create, depending on the natur e,
activity, consulting committees assigned with the drafting of basic recommendation for the Board . (art.
9)

The assgnment of board responsibilities to executive/ higher management is made according to the
provisions of Companies Law no. 31/1990, republished with the later amendments and additions, and
specific law applicable to each category of regulated entities . (art. 10)

The board of directors is responsible for strategic management, meeting the objectives set ad,
depending on the management system, drafts/ approves the Business Plan, and has the obligation,
based on formal and transparent orders, to evaluate the fi nancial position. (art. 11.- (1))

The Board is bound to set relevant criteria for the monitoring of executive /higher management
activity results and SIF Moldova as a whole, and to evaluate the way these criteria are applied, on an
annual basis. (art. 11.- (2))

The activities carried out by SIF Moldova and their development perspectives are analyzed at least
once a year by the Board. (art. 12.)

The Board is responsible to make sure that there is a proper framework for the verification of the way
in which specific law regarding F.S.A reporting is applied (art. 13)

The Board can decide, together with the financial auditor on a formal and transparent framework
through which correct, complete and on time information are provided, concerning the way in  which
financial reporting principles and practices, including prudential reporting ones, are applied . (art. 14)

The Board is responsible to making sure there is a proper framework in place, for the verification of
information sent to FSA, at its request, regarding certain actions carried out by the regulated authority
(Art. 15).

The Board analysis the adequacy, efficiency and update of the risk management/administration
system, for an efficient management of assets held by SIF Moldova, as well as the way the risks the
company is exposed to, are managed. (Art. 16.1).
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The risk administration/management system previously mentioned insures the concordance of control
activities with the risks generated by the activities and processes that are subject to the control . (art. 16.
2)

The internal control system of SIF Moldova is created on the proper hierarchic level and reports
directly to the Board of executive/higher management, depending on the case, independent of the
organizational, operational and support structures that it controls and monitors . (art. 17. 1)

The internal control system of SIF Moldova insures the verification of the adequacy of the risk
identification, evaluation, monitoring, management and reporting actions, the viability of financial

and non-financial information reported internally and externally, and their com  pliance with specific,
applicable |l aw, as well as wi¢hl7S2)F Mol dova’'s int

The Board insures the abidance by the requirements regarding the outsourcing/assignment of some
operational activities or functions, both before they are carried out and while these are
outsourced/assigned (art. 18 -(1)).

The outsourcing/ assignment of some operational activities or functions is made only according to
specific legislation and provided none of the following consequences will occur :

aysignificant deterioration of the quality of SIF
b) unjustified increase of operational risk ;

c¢) impossibility of FSA to monitor the abidance by SIF Moldova by its assigned obligations

d) prevention of the provision of c ontinuous and quality services to the consumers of financial
products. (art. 18. - (2))

The Board analysis and sets the remuneration policy so that it corresponds to the business strategies,
long-term objectives and interests and includes measures for the prevention of conflict of interest
occurrence. (art. 19. - (1))

The Board makes sure that all engagements regarding remuneration are correctly and responsibly
structures and that the remuneration policies allow the promotion of efficient risk management
without taking on risks that exc(eel®-Q)F Mol dova’'s
The remuneration policy is set based ona fundamental analysis of the individual perfor mance of the
paid individual, a careful assignment of the expenses of the regulated entity, where possible, as well as
avoiding the setting of bonuses that allow excessive risk taking. (art. 19. - (3))

The remuneration level is set in strict connection with the responsibilities and engagements
corresponding to the attributions . (art. 20)

The Board, executive/high management, depending on the case, are bound to communicate with the
interested parties, based on a communication strategy, that abide by at least the following
requirements :

a) insuring an equitable treatment of shareholders and interested parties ;

b) information communication in due time;

c) insurance of a transparent communication framework (art. 21)

For the groups where the mother -company has its headquarters in Romania and is one of the regulated
entities foreseen under art. 4, the Board of the mother -company has the general responsibility of
insuring a proper internal governance of the group, a governance systems corresponding to the

structure, activities and risks, both on the group and agency level. (art. 22. - (1))

The Board of the mother- company sets a governance system that contributes to an efficient
supervision of its agencies, and taken the nature, volume and complexity of risks to which the group
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and agencies are exposed into consideration, while at the same time abiding by the legal and
governance responsibilities of the agencies (art. 22. - (2))

The Board of the agency applies internal governance principles and policies similar to those of the
mother company with the exception of the case where legal requ irements stipulate own policies should
be set (art. 22. - (3))

The Board of the agency together with the board of the mother company which has its headquarters in
Romania and is a regulated entity ( ..8&valuate the decisions and practices on the group level in order
to make sure that these abide by legal provisions or prudential norms applicable to the agency and do
not affect a healthy and prudent management . (art. 22. - (4))

Detailing of the assignment of functions and responsibilities of the Board of Directors —
excerpt from the corresponding regulations
-part of AFIA certification documentation -

The company is managed by a Board of Directors comprised of at least 5 members, natural individuals,
elected or appointed by the general meeting for a four years’ period, with the possibility of being re-
elected. The members of the Board of Directors are FSA approved.

In its activity, the Board of Directors adopts resolutions. The resolutions of the board of directors are
valid if more than half its members are present and decisions are adopted with the majority vote of
present members. The president of the Board of Directors will have decisive vote in case of a tie. The
president of the board of directors who, at the same time, is CEO of the Company cannot have a decisive
vote. Legally adopted resolutions are mandatory for the directors and other managers, and are
enforceable from the time they are communicated in writing or from the general notice sent through the
secretariat of the Board of Directors, if they do not foresee a later deadline on which they are to come into
force, in their wording.

The Board of Directors elects a president and vice-president from among its members. The president of
the Board of Directors can also cover the CEO position in the company, the vice-president can also cover
the adjunct CEO position. The president chairs the meetings. In case the president is absent, the works
are conducted by the vice-president.

The members of the Board of Directors can be represented in the board meetings only by other members.
An attending member can only represent a single absent member.

The statutory provisions regulate the situations concerning:
a) the management of the company in the interim period from the date the mandates of the former
directors expire up to the validation date of the new directors by the competent authority;

b) Board completion procedure, when there are vacant positions ;

c) organization and course of Board of Directors meeting.

The Board of Directors has the following basic competencies, which cannot be assigned:
1 setting the company’s main activity and development direction;

1 setting the accounting and financial control policies, as well as approval of financial planning;
1 appointing and revoking directors and setting their rights and obligations;

1 supervision of directors’ activity;
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drafting the annual report, organization of the general shareholders’ meeting and implementation of
its resolutions;

submission of the request for the opening of the company’s insolvency procedure;

accurate fulfillment of all attributions set for the Board of Directors by the general meeting of
shareholders;

setup/ closing of agencies and other secondary offices, without legal personality, or change of their
headquarters;

setting and approval of the vote procedures in the general meeting of shareholders;

setup of other companies or legal entities, including holdings in the share capital of other
companies, according to legal regulations;

pledging, renting, setup of first degree movable security and mortgage on the company’s property.
approval of the exceeding of the limit set by the provisions of Law no. 31/1990, with the approval of
the competent authority and in compliance with the regulations issued by it, for the buyback of own
shares, issued according to art. 4 of Law no. 133/1996, in the property of their initial buyers. The
acquired shares can be used, based on the resolution of the Board of Directors, with the approval of
the competent authority, for the purpose of lowering the share capital or regulating the course of
own shares on the capital market.

Other attributions of the Board of Directors:

1

)l
)l
)l

drafting general investment policies;

contracting bank loans;

entering contracts with the depositor, auditor and entity keeping the shareholders’ records;
assignment of company representation right to other directors or employees, setting the limitations
of the mandate;

approval of the company’s internal regulation and internal control procedures, internal audit, risk
management and legal assistance for employees, directors and members of the Board of Directors;
negotiation of the collective employment contract;

approval of the setup/dissolution of the Management Committee with the quorum for adopting
resolutions foreseen in the Memorandum of Association;

approval of the organization of the company, organization chart, functions status and wage
limitations;

appointment and revoking of director replacements and setting their remuneration;

approval of the appointing, employment, discharge of office or firing of department directors, setting
their rights and obligations

making sure that the company has an IT system that allows the safe keeping of market price records
for each asset in the portfolio, net asset value, unitary value of net asset for the regulated reporting
periods, records of the calculation method for all commissions, taxes and fees due, keeping the
records of these operations for at least five years;

approval of the regular reports of the internal audit, internal control and risk management
departments;

approval of the investigation plan of internal control;

ordering measures for the remedy of any infringement of the law, applicable regulations for the
capital market or internal procedure by SIF Moldova or by its employees, following the analysis of the
proposals presented in writing by the internal control department representative;

notification of FSA and involved capital market institutions, about the situations identified by the
representative of the internal control department regarding the infringement of legal regime
applicable to the capital market and on the measures adopted;

approval of the multiannual and annual internal audit plan and necessary resources;
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1 approval and periodical revision of the Risk management policy, procedures and methodologies for
the identification, measurement, management and monitoring of relevant risks to which the
company is or could be subjected to, at any time;

1 approval of risk profile and risk tolerance for significant risks;

1 approval of the crisis simulation results and recommendation presented by the risk management
function

1 approval of the periodic risk reports from the risk management department;

1 evaluation and periodic examination (half-yearly) of the efficiency of the measures and procedures
implemented for risk management and ordering proper measures for the improvement of possible
deficiencies;

1 approval of the results of the periodical self-evaluation of operational risks and internal control
system, as well as the answer to risk plan which includes measures for the prevention and lowering of
operational risks;

1 approval and regular(half-yearly) evaluation of the business continuity plan and the plan for
emergency situations, in order to eliminate or lower risks;

1 approval of the classification of information on insider and confidential categories and of the
measures taken to manage them

1 approval of the assets evaluation methods as per International Evaluation Standards, namely:

o market-based approach methods;

0 income-based approach methods;
0 cost-based approach methods;

o other applicable methods.

1 approval and examination of any modification of the assets evaluation policy and procedures

1 periodical evaluation and examination of the efficiency of policies, measures and procedures
instituted to meet the obligations foreseen by AFIA legislation

1 settling any other issued set by the general meeting of shareholders or legal regulations or
provisions.

The main objective of the Board of Directors on the average and long term, defined and determined by
the particularities of SIF Moldova and the macroeconomic context it operates in, is to insure a balance
between the continuity of the activity under optimal conditions and meeting the shareholders’
expectations.

The obligations and responsibilities of the directors are regulated by the provisions regarding the
mandate and the ones especially foreseen by Law no. 31 /1990 with its later amendments and additions,
Law no. 297/2004 with its later amendments and additions, applicable FSA regulations and statutory
ones.

The members of the board of directors hold the proper knowledge, competencies and experience to
understand the activities of the company, especially the main risks associated to these activities, as well
as the assets SIF Moldova invests in.

1.1. CONSULTATIVE COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors can create Consultative Committees comprised of members of the board, assigned
with the carrying out of investigations and drafting of recommendations for the council, in fields such as
audit, staff remuneration (managers, directors, employees) appointing of candidates for various
management positions?, a.o.

1 Law 31/1990 art. 140”2 line (1) The Board of Directors can create consultative committees comprised of at least 2 board
members and authorized with carrying out investigation and drafting of recommendations for the board, in fields such as: audit,
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The Board of Directors sets the internal rules of the setup committees.

In applying the principles in “SIF Moldova’s Corporate Governance Code”, consultative committees are
usually comprised of non-executive and independent members who supervise the specific activity of the
management and executive. Thus, there is a clear division of supervision and control responsibilities in
relation to the attributions of executive management.

The committees’ activity is coordinated by a president, selected from among its members. The Board of
Directors will be immediately informed about the election of the president. The Board of Directors can
set additional responsibilities for Committee president, setting at the same time, their proper
remuneration.

Consultative committees of the Board of Directors must be comprised of at least 2 members? , according
to legal and statutory provisions.

SIF Moldova abides by legal requirements and BVB recommendations, regarding:

V at least one member of each committee must be a non-executive, independent director

V the audit and remuneration committee are comprised solely of non-executive directors;

V at least one member in the audit committee must have experience in the application of accounting
principles or in financial audit;

V the appointing committee is comprised of non-executive members, and most of the members must
be independent — BVB recommendation for the Premium category;

V audit committee must be comprised of at least three members and most members of the audit
committee must be independent — BVB recommendation for the Premium category ;
Note: the implementation method of BVB Corporate Governance Code is reported with the annual
activity report of the Board of Directors, through the Statement of Compliance with the Code
provisions, a document of “apply” or “explain” type.

Audit Committee

The audit committee is a permanent committee, independent of SIF Moldova management,

subordinated to the Board of Directors. The Audit Committee supports the Board of Directors in fulfilling

its responsibilities in the field of financial reporting, internal and external control and risk management.

The members of the Audit Committee are set by the Board of Directors.

The audit committee is comprised of at least two members elected from non-executive managers.

The members of the Audit Committee must have the proper experience corresponding to the attributions

they have within the committee. At least one member of the Audit Committee must have accounting

and/or audit competence.

Attributions. responsibilities

{1 it monitors the financial reporting process;

{1 it monitors the efficiency of internal control, audit and risk management systems within SIF
Moldova;

1 approves the Internal audit Chart and internal audit and control procedures;

1 analyses and approves the multiannual internal audit plan and the resource need for this
activity;

1 analyses and approves the annual investigation plan of internal control and its
modifications;

9 it makes sure that the internal audit and internal control analysis and reports drafted are in
compliance with the audit and control plans approved by the Board of Directors;

remuneration of managers, directors, censors and staff or appointing candidates for various management positions. The
Committees will regularly submit the Board reports on their activity.

2 Memorandum of Association, art. 77, line 24- The Board of Directors can setup consultative committees comprised of at least 2
board members, assigned with the carrying out of investigations and drafting of recommendations for the Board, abiding by the
applicable legal framework.
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receives the internal audit report, analyses and approves the findings and recommendation
of internal audit and measures plan for their implementation;

receives the report of the internal control representative, analyses and approves the
ascertainments and recommendations of internal control and the measures plan for their
implementation;

analyses and approves the annual report regarding internal audit activity;

analyses and approves the annual report regarding internal control activity;

analyses and approves the annual report regarding risk management;

analyses and approves the risk reports of the risk management department, analyses and
periodically monitors (half —yearly) the efficiency of the risk management system, based on
the risk report;

approves the Accounting Policies Handbook of SIF Moldova

monitors the credibility and integrity of the financial information issued by the Company,
especially through the revision of the relevance and consistency of accounting standards
adopted by it;

makes recommendations to the Board of Directors regarding the election of the external
auditor;

monitors the auditing of annual and consolidated financial statements;

collaborates with the external financial auditor in order to clarify relevant aspects stemming
from the financial reports;

analyses the findings and recommendation of the financial auditor regarding significant
deficiencies of internal control concerning financial reporting;

analyses the audit report and/or opinion of the financial auditor regarding essential aspects
resulting from financial audit, as well as regarding the financial reporting process and
recommends necessary measures;

verifies and monitors the financial auditor’s independence, and especially, the delivery of
additional services.

Appointing Committee

Role, establishment method:

The appointing committee is a permanent committee, with consultative function, independent from the
executive management of SIF Moldova, subordinate to the Board of Directors.

The Committee assist the Board of Directors in fulfilling its responsibilities in the field of appointing
members for management positions and their payment.

The Committee is comprised of a number of at least 2 members elected from among non-executive
directors, abiding by the independence requirement foreseen by Companies Law.

Attributions, responsibilities :
The Appointing Committee has the following main attributions (the list is not exhaustive):

drafts recommendation regarding the policy for the appointing of company managers and directors to
be presented for GMS approval;

drafts recommendations regarding the remuneration policy for managers, directors and employees of
the company;

can draft recommendations regarding the remuneration policy on the level of SIF Moldova group.
submits to the Board of Directors the annual report regarding the indemnity and other advantages
granted to the managers and directors during the financial year;
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1 approves the documentation that is provided to the financial auditor for the analysis of transactions
reported according to art. 225 Law no. 297/2004 and, following the audit report, will recommend the
measures that should be taken, if any;

1 drafts recommendations regarding the covering of vacant positions in the Board of Directors, with the
abidance by GMS resolutions and applicable law;

1 drafts recommendations regarding the adopting of the resolution of the Board of Directors and/or
executive management for the appointing, employment, discharge of office, or dismissal of
department managers and staff in key positions and control position, as well as for setting the their
indemnity level and rights and obligations;

1 drafts recommendations regarding the appointing of candidates for various management positions;

1 periodically evaluates the level of acquirement and application of specialized knowledge and makes
recommendation regarding the continuous update process of the professional knowledge of managers
and directors ;

1 makes recommendations for the improvement of knowledge regarding the company’s activity for the
purpose of applying best corporate governance practices ;

1 monitors the abidance by the transparency, information and reporting requirements and obligations,
concerning information in this activity area ;

Investment policies- strategies Committee (optional committee, setup through BD resolution in
relation to BD structure and investment strategy).

Role, establishment method:
The Investment Policies- Strategies Committee is a permanent consultative committee, independent
from the executive management of SIF Moldova, subordinate to the Board of Directors.
The Investment Policies —Strategies Committee assists the Board of Directors in fulfilling its
responsibilities in the field of drafting investment policies and strategies, following-up the abidance by
resolutions concerning the application of investment policies, analysis of the portfolio of financial
instruments and management of connected risks.
The members of the Investment Policies —Strategies Committee are set by the Board of Directors. The
Investment Policies —Strategies Committee is comprised of at least 2 elected members, usually non-
executive managers.
The members of the Investment Policies —Strategies Committee must have an experience appropriate for
the attributions it is assigned within the committee.
Attributions, responsibilities

1 Issues recommendations to the Board of Directors regarding the annual/ multiannual investment/

disinvestment strategy.

1 Issues recommendations to the Board of Directors regarding:

0 maximization of financial instruments portfolio performance;

o assignment of assets for performance increase, correlated to the GMS approved activity
program with the investment/disinvestment strategy approved by the Board of Directors
and economic forecasts;

1 For the justification of the recommendations presented to the Board of Directors, it drafts documents and
investigations in its competence area.

Competence assignment on the level of the Board of Directors

The Board of Directors approves competence assignments and sets competence limitations for the
President CEO, Vice-president adjunct CEO, Executive Director and the Management Committee.

The operations made based on assigned competences of directors are reported to the Board of Directors
through written or verbal reports.

The Board of Directors has assigned the President CEO, Vice-president adjunct CEO. Executive Director/
Management Committee the attributions presented in these regulations.
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The Board of Directors approves the assignment of competences and/or representation right to other
directors or employees of the company, setting their limitations. The operations carried out based on the
competencies assigned by the Board of Directors to other directors are object of reports that will be
presented in the Board of Directors meeting. The operations made based on the competencies assigned
by the Board of Directors to other employees of SIF Moldova are the objects of reports that will be
presented to the directors and Board of Directors, within the deadlines set by the Board of Directors.

Through the resolution of the Board of Directors, a replacement can be appointed for the managers. The
person assigned to replace the director can fulfill this quality alternatively, in case of individuals
effectively running the company, while no more than one of such individuals can be replaced at the same
time.

EXECUTIVE MANAGEMENT

Abidance by the provisions of Reg. 2/2016
Ch. III Responsibilities of executive management (...) art. 23 - 28

Executive/ higher management is responsible for the management and good running of the activities of
the regulated entity, including those of the application of policies, strategies and objective reaching
(art. 23)

SIF Moldova includes in its internal procedures/policies/ regulations, provisions regarding the
recruiting and selection of the members of executive/higher management and renewal of the mandate
of existent ones. (art. 24 — (1))

SIF Moldova makes sure that the members of executive management/ higher management prove to
have the professional competence and relevant experience in compliance with the activity carried out
and assigned attributions, knowledge about the applicable law and good practices and have a good
reputation and integrity . (art. 24 — (2))

To fulfill its attributions and exercise its competence executive/higher management acts within a well -
structured framework with specific objectively, clearly defined and in compliance with applicable
specific legislation. (art. 25)

Executive/higher management supplies the Board with qualitative and quantitative information in due
time, at its request or through its own initiative, following the fulfillment of obligations in an operative
and efficient manner . (art. 26)

Executive/higher management is responsible for the integrity and accuracy of reports and other
information regarding the activity and financial status of the regulated entity, according to applicable
specific legislation . (art. 27)

Executive/higher mana gement makes sure that the information foreseen under art. 15 Reg 2/2016:
“The Board is responsible to make sure that there is a proper framework for the verification of
information sent to FSA, at the |l atter’ gy the eq
regulated entity ”

are available according to specific law applicable to each category of regulated entities and that the

information reporting deadline has been abided. (art. 28)
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Detailing the assignment of functions and responsibilities of executive management —
excerpt from the applicable regulation

The executive management of the company is insured, in compliance with the provisions of the
Memorandum of Association, resolutions of the board of directors and applicable regulations, by the
General manager, adjunct general manager and executive manager, who act as directors of the company
in the sense of Companies Law no. 31/1990.

The executive management is appointed by the Board of Directors, according to statutory provisions.

Executive management:

1 is empowered to manager and coordinate the daily activity of the company, corresponding to the
activity coordinated by each director.

1 is responsible for the application of general investment policies, insurance of the abidance by internal
regulations and work procedures.

1 informs the Board of Directors regarding the activity carried out between its regular meetings.

In the field of risk management, executive management is responsible for:

§ insures the implementation of the Risk management policy, procedures and method for the
identification, measurement, management and monitoring of risks to which the company is or could
be exposed to, approved by the Board of Directors;

1 adopting proper and efficient measures, processes and techniques for the monitoring and control of
all relevant risks, in compliance with the risk management policy;

7 insurance of the resources necessary for the implementation of the risk management system;

setting the competences and responsibilities concerning risk management on each line of activity;

1 application and proper and efficient abidance by the risk limits taken on, including in crisis

situations, as well as abiding by the risk profile approved by the Board of Directors;

insurance of crisis simulations;

setting and maintaining a proper risk exposure system;

1 periodic (half-yearly) evaluation of the business continuity plan for emergency situations in order to
eliminate risks or lower them;

71 development of an integrated risk culture on the level of SIF Moldova, based on a full understanding
of the risks the company faces and the way these are managed, taking into consideration its risk
tolerance/appetite.

=

= —-

In the field of compliance insurance, the directors are responsible for:
1 approval of compliance policy;

1 analysis, at least once a year, of the compliance policy and its implementation method within SIF
Moldova;

9 insurance of the resources necessary for the implementation of conformity policies;
1 ordering of measures for the control of compliance risk.

President of the Board of Directors

The president is elected by the Board of Directors from among its members and also covers position of
Chief Executive Officer in the company.

As President of the Board of Directors:

9 he convenes the Board of Directors;

1 he chairs the meetings of the Board of Directors;

9 he follows the fulfillment of Board of Directors’ resolutions;
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1 he conducts GMS works and presents for debate and approval the items entered of GMS agenda.

The Chief Executive Officer enforces the resolutions of the Board of Directors, for which purpose he
issues written resolutions and orders. His decisions and orders are immediately enforceable and produce
effects from the moment they are submitted to the individuals competent to fulfill them

The CEO has the following attributions:

a) direct and effective management of the company’s activity in compliance with the general objectives
set by GMS ;

b) implementation of general investment policies of the company;

c) management of the company’s patrimony within the limits set by the law, Memorandum of
Associations and GMS or Board of Directors resolutions;

d) patrimonial engagement of the company in its legal relationship with third parties, through his own
signature ;

e) enters agreements, with the exception of those that are the competence of the Board of Directors ;

f) approval of measures regarding the protection of the integrity of tangible, intangible assets in the
patrimony of the company;

g) trading and/or negotiating attributions in the relationship with third parties, regarding the assets or
rights of the company within the limitations foreseen by the law, Memorandum of Association, GMS
or the Board of Directors;

h) representation of the company in the relationship with third parties in before courts, as well as the
right to transfer representation rights to employees or third parties based on written mandate ;

i) collaboration with the company’s auditor, Depository of the company and entity keeping the
shareholders’ records, as well as with the other control or supervision bodies of the company;

j) approval of the content of market and shareholders informational reports regarding any action that
is subjected to a reporting obligation ;

k) internal (functional) organization of the company, taking into consideration the legal provisions,
Memorandum of Association of the company, internal regulation, organizational chart as well as the
resolutions of the Board of Directors ;

1) employment, promotion and dismissal of the company’s employees as well as taking disciplinary
measures for the employees of the company in compliance with legal and internal regulations;

m) periodical notification of the company’s employees as well as the negotiation of the individual
employment contracts and work conditions with them ;

n) remuneration of employees within the limitations set by CCM and/or the Board of Directors ;

o) verification and control attribution for the way the company’s employees fulfill their tasks or other
individual under a contractual relationship with the company ;

p) notification of the Board of Directors and company regarding the activity carried out, according to
applicable legislation;

q) other attributions set by the Board of Directors of the company through resolution or expressly
foreseen by legal provisions.

The President CEO coordinates the entire activity of the company in compliance with the attribution of
executive staff and organizational chart. The President CEO coordinates the daily activity of the following
departments: Internal Audit, Internal Control, Risk Management, Financial Department, Legal
Department, Corporate Governance Code, the activity regarding labor safety and health and the fire
prevention and extinction activity.

The CEO directs and coordinates the Management Committee.
In case of absence, the attributions assigned by the Board of Directors will be the competence of the vice-

president and the actual management of the company will be insured by the Adjunct CEO and executive
director.
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The Vice-president of the board of directors

The vice-president is elected by the Board of Directors from among its members and also covers the
Adjunct CEO position in the company.

In the absence of the President CEO, he fulfills his attributions corresponding to his quality of President
of the Board of Directors and along with the directors in the Management Committee, he insures the
actual management of the company.

As Adjunct CEO he has the following attributions:

a)
b)

c)

d)

e)

g)

h)

),
k)
D
m)
n)

0)

p)

implementation of Board of Directors’ resolutions;

direct and actual management of the company’s activity in compliance with the general objectives set
by GMS;

management of the company’s patrimony within the limitations set by the law, Memorandum of
Association, resolution of the general meetings of shareholders or Board of Directors;

patrimonial engagement of the company in its legal relationship with third parties through his own
signature in agreement with the provisions of internal regulations and within the set competence
limitations;

conclusion of contracts, with the exception of those that are the competence of the Board of
Directors and/or President CEO;

approves the measures regarding the protection of the integrity of movable and immovable assets in
the patrimony of the company;

trading and/or negotiating attributions in the relationship with third parties, regarding the assets or
rights of the company within the limitations foreseen by the law, Memorandum of Association, GMS
or the Board of Directors

representation of the company in the relationship with third parties in before courts, as well as the
right to transfer representation rights to employees or third parties based on written mandate ;
collaboration with the company’s auditor, Depository of the company and entity keeping the
shareholders’ records, as well as with the other control or supervision bodies of the company;
approval of the content of market and shareholders informational reports regarding any action that
is subjected to a reporting obligation ;

internal (functional) organization of the company, taking into consideration the legal provisions,
Memorandum of Association of the company, internal regulation, organizational chart as well as the
resolutions of the Board of Directors;

control and promotion of company employees according to legal and internal regulations;
remuneration of employees within the limitations set by CCM and/or the Board of Directors ;
verification and control attributions regarding the way the company’s employees or other individuals
in a contractual relationship with the company fulfill their tasks;

notification of the Board of Directors of the company regarding the activity carried out, according to
applicable law;

other attributions set by the Board of Directors of the company through resolutions or expressly
foreseen by legal provisions.

Vice-president Adjunct CEO insures the daily coordination of the following departments: “CORE”
Portfolio, “SELL” Portfolio, “Transactions” Office. The competence of the portfolio is set through BD
resolution.

In case of absence, the attributions assigned by the Board of Directors will be the competence of the
President and the effective management will be insured by the CEO and Executive Director.

Executive Director

The Executive Director is appointed by the Board of Directors who sets his specific attributions.
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The Executive Director insures the daily coordination of the “Majority Holdings” Portfolio activity. The
competence of the “Majority Holding” Portfolio is set through BD resolution.

The Executive Director has the following attributions:

a) direct and actual management of the company’s activity, according to the general objectives set by GMS;

b) management and coordination of the management of the company’s portfolio where SIF Moldova
holds a majority position, according to internal regulations;

c) representation of the company in the relationship with third parties, regarding the exercise of
shareholder right in the companies where SIF Moldova has a majority position, as well as the right to
transfer representation rights to employees or third parties, through a written mandate;

d) approves the content of the market and shareholders notification reports regarding any action or
deed that is object of a legal reporting obligation, connected to the activity it coordinates;

e) verification and control attributions of the way the employees carrying out the coordinated activity
fulfill their tasks;

f) notification of the Board of Directors and the company regarding the activity carried out, according
to applicable law;

g) other attributions set by the Board of Directors and the company through resolutions or expressly
foreseen by legal provisions.

In case of absence his attribution will be the competence of the Vice-president adjunct CEO.

When the CEO and adjunct CEO are absent from the company for a reason, the Executive Director

insures the actual management of SIF Moldova along with the director replacement appointed within the

limitation of the following competences:

1. approves collection and payment operations.

2. Signs documents to third parties.

3. Approves the transaction of financial instruments including participations to capital increase, within
the limitation of the amount set through the decision of the Board of Directors.

4. approves the conclusion, modification or cancellation of contracts, within BVC limitations approved
and the limitations set by the Board of Directors.

5. approves legal actions for the purpose of protecting the interests of SIF Moldova in the litigations
with other institutions or companies.

Management Committee

According to statutory provisions the Board of Directors can assign part of its attributions to a
Management Committee comprised of managers that can also be directors of the company.

Through the decision of the Board of Directors it was decided that the Management Committee be
comprised of three members, namely: President CEO, Vice-president adjunct CEO and Executive
Director.

The Management Committee insures the supervision of the company’s activity between the meetings of
the Board of Directors, within the limitations of its assigned competencies.

The Board of Directors has assigned the following attributions to be the competence of the Management

Committee:

1. adopting decisions regarding the implementation of general investment policies set by the Board of
Directors;

2. adopting decisions regarding the harmonization of the specific objectives of the portfolios
coordinated by the directors;
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3. solving any other issues set by the Board of Directors.

Organization and conduct of the Management Committee’s activity

Between the meetings of the Board of Directors, the Management Committee carries out its activity
within the competence limitations set and presents in the Board of Directors meeting the decisions
adopted and status of the running operations.

The legally adopted decisions are mandatory for the directors and employees and enforceable from the
time they are communicated in writing, if there is no other later deadline for their becoming enforceable
mentioned in their content. The decisions of the Management Committee are adopted with a majority of
its members’ votes. Vote cannot be cast through a representative in the Management Committee.

The CEO manages and coordinated the Management Committee and in this quality, he:

a) convenes the Management Committee whenever necessary to present issues that fall under its
competence for debate and approval;

b)  follows up the fulfillment of the Management Committee’s resolutions;

¢) informs on adopted decisions, in each meeting of the Management Committee.

KEY-FUNCTIONS

In SIF Moldova, the staff in key positions is that employed in the Internal Audit, Risk Management and
Internal Control Departments.

Abidance by the provisions of Reg. 2/2016
ChIII Responsibilities of (...) individuals holding key-positions art. 29 - 31

The attribution of key -positions are assigned according to specific legislation applicable to SIF
Moldova, to some individuals holding professional competence and experience.
SIF Moldova applies internal procedures regarding good reputation and integrity evaluations for own
staff in key -positions, as well as for the staff in outsourced key -positions. (art. 30)
SIF Moldova includes in its internal procedures provisions regarding the transmitting of the
information necessary to fulfill the attributions of key -positions. (art. 31)

The details regarding the assignment of functions and responsibilities for individuals

holding key positions will be presented in the chapters concerning the Internal audit, Risk
Management and Internal Control functions.

Cap. 2. CONFLICT OF INTEREST AND THEIR MANAGEMENT

Abidance by the provisions of Reg. 2/2016
Ch IV — Conflict of interest and their management art. 32 - 40

The Board is responsible to insure the development and application of ethical and professional
standards to insure a professional and responsible conduct on the level of SIF Moldova, for the
prevention of conflicts of interest . (art. 32)

The Board, executive management/ higher management and staff employed are bound to abide by the
standards mentioned in the previous paragraph and act with due diligence, and act with honesty and
openly both internally and externally . (art. 33)
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SIF Moldova has procedures regarding the identifica tion of conflicts of interest and their management
and presents them foftrt.8dhe Board’'s approval

In the process of identifying potential or occurring conflicts of interest the following aspects are taken
into consideration, the list is not exhaust ive:

a) potential conflict of interest occurs in case there are indications regarding the existence of some
personal interests, which, should a decision be made, could lead to the occurrence of one of the
following situations:

i that individual or a close individual could obtain a financial gain, or could avoid a financial
loss, using SIF Moldova ;

il that individual, or a close individual could have an interest in connection to the result of a
service or an activity provided by SIF M oldova or another customer, or regarding a transaction
made on behalf of SIF Moldova or another client, interest that is different from the interest of
SIF Moldova concerning that result;

iii. that individual or a close individual could benefit from a financi  al stimulant or another type of
stimulant to favor a company to the detriment of SIF Moldova;

b) fait conflict of interests results from the participation to the taking of a decision concerning which
there is a personal interest that has led to the occurrence of one of the situations foreseen under letter
a). (art. 35. - (1))

For the purpose of the provisions under line (1) — previous — SIF Modlova has procedures regarding
the identification of relationships, services, activities or transactions where conflict of interest might
occur. (art. 35. - (2))

For the groups in which the mother -company has its headquarters in Romania and is a regulated
entity (...) it takes into consideration and bal an
these interests contribute to the common purpose and interests of the group as a whole, on the long
term. (art. 35. - (3))

The procedure regarding conflict of interest management sets the way conflicts of interests are
managed and includes references to the stages treatment and measures taken in the cases when the
procedure is not being abided by. (art. 36. - (1))

The procedure mentioned under line (1) — previous — includes information regarding at least one of the

following aspects:

a) proper separation of attributions, such as the assignment of some activities that could generate
conflicting situations in th e transaction or services chain to different individuals;

b) assignment of supervision and reporting responsibilities for the activities that generate conflict of
interest to different individuals;

c) identification of the individuals who, outside SIF Moldova, could have a negative influence on it
regarding the activities in question.

(art. 36. - (2))

Fait and potential conflicts of interest and notified to the executive/higher management in compliance
with appli cable law, and are managed and solved according to the procedure foreseen under art. . 36
(art. 37. — (1))

Fait and potential conflicts of interest concerning executive /higher management and key -positions are
notified to the Board, according to applicable specific regulations and are managed and solved
according to the procedures foreseen under art. 36. (art. 37. — (2))
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The Board makes sure that the proper warning internal procedures are applied on the level of SIF
Moldova in order to notify real and sig nificant suspicions of employed staff concerning the way the
activity is managed . (art. 38. - (1))

The procedure foreseen under line (1) — previous- insures the confidentiality of the individuals who
notify suspicions outside normal reporting channels, such as through the compliance or internal audit
function . art. 38. - (2).

The warning means foreseen by the procedure mentioned under line (1) can be used by the entire hired
staff within the regulated entity, the relevant information being provided to t he executive/higher
management or the Board, depending on the case. (art. 38 (3)).

The Board, executive/higher management and individuals in key -positions insure the segregation of
activities on an individual level or on the level of SIF Moldova and the application of some internal
policies/regulations to avoid the occurrence of direct or indirect conflicts of interest, taking into
consideration, at lease the following aspects :

a) assignment of additional attributions to the individuals holding key -positions is made in such a
way so as not to generate conflict of interest and abide by the restrictions set by the specific law
applicable to SIF Moldova;

b) forbiddance of the participa tion of an individual in a conflict of interest situation to the decision -
making process, concerning the conflict state . (art. 39.)

In case the existence of a conflict of interest is ascertained, the Board and executive/higher

management are bound to mana ge the situation to annul or minimalize the effects of the conflict of

interests, through the proper management of the created situation. (art. 40).

Detaining the way conflicts of interest are managed
excerpt of the corresponding regulation
- component of AFIA certification documentation -

1. Policy in the field of conflicts of interest
The policy in the field of conflicts of interest defined by SIF Moldova includes:

(1) Identification of the circumstances in the management activity of SIF Moldova’s portfolio and the
activity of SIF Moldova group that represent or could generate a conflict of interest with a
significant risk of prejudicing the interests of AFIA or its investors.

(2) The procedures that must be followed and measures that must be adapted to prevent, manage
and monitors such conflicts.

In case SIF Moldova will have its activities carried out by a delegate, sub-delegate, external assessor or
counterparty, the policy will be amended with the presentation of the circumstances that might lead to a
conflict of interests. The criteria to verify if a delegation comes into conflict with the interests of SIF
Moldova or that of the investors will comprise at least the elements foreseen by art. 80 of Reg. 231/2013.

The policy for the prevention and management of conflict of interest, including information about set
prudential measures is communicated to the management and relevant/initiated individuals within SIF
Moldova and at the same time to the companies, shareholders, and employees of the entities within the
SIF Moldova group.

2. Conflict of interest types
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For the purpose of identifying types of conflict of interests that occur during management, SIF Moldova
takes into consideration whether the company, a relevant/initiated individual or a person directly or
indirectly connected to the company through a control relationship:

(a) is likely to obtain a financial gain or avoid a financial loss at the expense of the company or its
investors ;

(b) has a legal interest connected to the result of an activity delivered to the company or the result of a
transaction made on behalf of the company, that is different from the interest of the company in that
result ;

(c) is financially or otherwise stimulated to favor:

- the interest of a OPCVM, of a client or group of clients or another FIA to the detriment of SIF
Moldova’s interest;

- the interest of an investor to the detriment of the interest of another investor or group of investors;

(d) carries out the same activities for the company and for another FIA or OPCVM.

(e) receives or will receive from an individual other than FIA or its investors a stimulant for the

management of the collective portfolio of the FIA, as money, goods and services, other than the standard

commission for that particular service.

The fundamental rule is that all investments or sale of financial instruments will be made only in the
interest of the shareholders and no employee will engage in affiliated transactions that infringe FSA
regulations.

3. Types of conflicts of interest identified in SIF Moldova’s activity

A. Adopting investment decisions in projects proposed by branches
In order to avoid the possibility of a conflict of interest in the SIF- branch relationship regarding the
adopting of investment decisions and in order to make sure that investment decisions of SIF will be in
the interest of SIF Moldova shareholders, at least one of the following rules will be applied:
1.1. SIF Moldova will issue only special mandates for OGMS and EGMS of branches based on the
Justification notes issued by the “Majority Holdings” department.
Special mandates are signed by :

a) P CEO , VpAdjCEO, ED - if the request of the branch falls into the sectorial strategy
approved by BD, within the maximum limitations assigned in the strategy and assigned
budgets as well as within the expected profitability intervals for investments in that given
sector;

b) if the requests of the branch does not fall into the criteria mentioned under item a) or
every time there is the premise that expected performance indicators are not met, the
approval of BD or review of the indicators/ SIF’s position in the branch GMS are
requested.

Special mandates are submitted to the GMS secretariat and written down in the branch’s GMS
Protocol Register.

1.2.  Quarterly reporting and abidance by performance indicators are requested from the branches by
SIF Moldova, in a format agreed on by the parties; the portfolio responsible has obligations
regarding the current monitoring of the company (GMS resolution of the branch, Administration /
management contracts, performance indicators)

1.3. With the initiation of an analysis/endorsement/approval process for the investment projects
suggested by SIF Moldova branches, each individual involved from SIF and the branch is bound
to fill in a statement stating that he has no conflict of interests.

SIF Moldova can propose the nomination, as candidates from SIF’s side, for the manager position in
branches, including initiated individuals in the company, in compliance with the law. According to stator
provisions“ | n exer ci si ng t hei ofthmboard @ tlirectots haze the @aadibdity te be
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elected in the management and administration of the companies in the portfolio, with the application of

the internal policy to avoid conflicts of interes

B. Making SIF Moldova-branches transactions
In case the company enters legal documents with the branches, the interests of SIF Moldova in relation

to the same type of offers present on the market will be respected, while abiding by legal provisions
concerning intra-group transactions.

SIF is bound to prevent such situations, but should they occur, it will insure their correct management, in
the interest of SIF Moldova’s shareholders.

In case a conflict of interests is identified, measures will be ordered targeting the non-involvement of the
individual in the grounding and adopting of the resolution.

C. Other possible conflict of interest situations
- the employees who are employees/collaborators/ shareholders/ managers of a service provider

will not be included in the selection committee for a service provider;

- no employees that are related to the manager of a service provider, will be included in the
negotiation committee entered with a service provider company;

- no employees will be appointed managers/censors/auditors in a company in SIF Moldova’s
portfolio if they are related to the managers/directors/shareholders of that company.

- the monitoring of issuers will not be carried out by a SIF employee who is a BD member for
that issuer.

3. Procedures and measures to prevent or manage conflicts of interest

SIF Moldova abides at any time, during its carrying out its activity, the following prudential rules to

avoid conflicts of interest, and in case these cannot be avoided, to identify, manage and monitor conflicts

of interest:

(1) it has adopted a specific work procedure “Prevention and avoidance of conflict of interest” which:

- is approved by the board of directors, is managed by Internal control and applied to the company,
employees, managers and initiated individuals within SIF Moldova Group.

- present the identification of conflict of interest situations, the management and monitoring of
conflict of interest.

(2) has adopted measures to insure that the relevant individuals involved in various activities where
conflict of interest might occur, carry out these activities with a degree of independence adapted to
the volume and activity of the company .

- the task of portfolio management and risk management are separated from the functional and
hierarchic point of view, according to the provisions of art. 15 Directive 2011/61/EU.

- carrying of the compliance verification and audit is considered to come into conflict with the
portfolio management tasks, and is provided independent from this function, both organisationally
and operationally.

4. Conflict of interest management

When administrative or organizational provisions adopted are not enough to insure, with a reasonable
degree of certainness, the prevention of risks that harm the interests of the company or those of the
investors, higher management is immediately informed by the department in charge with conflict of
interest management — Internal Control Department- to take any required decision or measure to make
sure that SIF Moldova acts in the interest of the company or of the shareholders.

5. Monitoring Conflict of Interest
SIF Moldova keeps and periodically updates the records of activities carried out by the company, where
there have occurred — or in the case of running activities- where could occur a conflict of interest with a
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significant risk of prejudicing the interests of the company and shareholders, through updating the
specific work procedure and policy regarding conflict of interest.

The Board of Directors frequently receives, at least once a month, written reports regarding the activities
mentioned in the previous paragraph.

6. Reporting conflict of interest. Information on conflict of interest.

Reporting conflict of interest

(1) all initiated individuals must report to RCCI any possible conflict of interest situations that might
occur in connection to the process of analyzing/endorsing/ approving investment projects suggested
by branches, conclusion of contracts or financial instruments transactions, as well as in connection
with corruption, fraud or market abuse; reporting consists in the submittal of “Statement regarding
conflict of Interest” ; The statements are entered in the “Conflict of Interest Register”.

(2) all initiated individuals must report to RCCI the transactions made with the financial instruments in
SIF Moldova’s portfolio, issuers that have certain holding limits regulated (SIFs, market operators,
depositaries) and issues in which SIF Moldova has significant holding (over 10% of share capital).
Reporting is made by submitting the “Holdings Statement”.

(3) In case a conflict situation is ascertained, RCCI will investigate the case and if it finds that there is an
infringement of the legal regimen applicable to the capital market, including of the company’s
internal procedures, it will inform the Board of directors and directors of the company about it,
within one working day, in case these notifications are received , FSA and the institution of the
involved capital market will be immediately informed about the situation ascertained and adopted
measures.

(4) RCCI will inform the board of directors and directors of the company about declared conflicts of
interest and present the verification and evaluation report for the situation, suggesting the necessary
measure to manage them.

(5) SIF Moldova will draft the intimation to the competent authorities regarding possible fraudulent
practices and/or market manipulations identified during the trading activity, when such situations
are identified.

(6) In case notifications must be submitted to shareholders, these will be provided through the website:
website www.sifm.ro

7. Vote right exercise strategies

SIF Moldova has drafted procedures to determine the moment and method when the vote right held in
the portfolio must be exercised for the exclusive benefit of the company and shareholders that foresee
measures and procedures for the prevention or management of any conflict of interest stemming from
the exercise of vote rights.

8. Protection measures against conflict of interest.

In compliance with art. 15 line (1) Directive 2011/61/EU, the protection means against conflict of

interest, insure at least the fact that:

(a) decisions taken by the risk management position are based on viable data, that are subjected to a
proper degree of control from the risk management function;

(b) the payment of individuals involved in exercising the risk management function reflects the
objectives connected to this function, irrespective of the performance obtained by other departments
in which these individuals are active ; this principle is foreseen in the « SIF Moldova Remuneration
policy ».

(c) the risk management function is represented in the management body, with the same authority as
the portfolio management function, by a manager

(d) these tasks that come into conflict are property separated.
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9. Personal transactions

For any individual involved in activities that might generate a conflict of interest, or who has access to

confidential/insider information, SIF Moldova sets, implements and maintains proper measures through

which these individuals are forbidden to carry out the following actions:

(a) making a personal transaction with financial instruments or other assets ;

(b) counseling or inciting, outside the normal framework of work tasks, any other individual to make a
personal transaction that would represent an abusive use of information regarding orders pending
execution ;

(c) divulge, outside the normal work tasks framework, any information or opinion to another
individual, when the relevant individual is aware or should be reasonably aware of the fact that,
following the divulgation, the other individual will act or is probable to act in one of the following
ways :

- make a personal transaction with financial instruments or other assets ;
- council or incite another individual to make such a personal transaction.

The members of the management structure of SIF Moldova can make personal transactions with unlisted
shares in the portfolio of the company — branches of the Group, abiding by the investment policy and
internal procedure rules regarding the avoidance of conflict of interest, after these regulations are
approved by FSA.

Personal transactions can be made abiding by the insider information regimen:

(@) no personal transactions will be made based on insider information regarding investment in
branches; insider information are considered those transactions that have a significant impact
on SIF Moldova share price, namely 10% of total SIF Moldova assets, either before or after that
particular transactions, for which current reports are required according to art. 113 letter B of
CNVM regulation no.1/2006.

(b) SIF Moldova makes public the information regarding investments in branches within the
Group, at least in the Annual Activity Report of the Board of directors of SIF Moldova
(individual and consolidated), at the agreed level, without divulging confidential information
that might prejudice SIF Moldova and its investors. (for example, the need to return the
performance or statistics of a company, which might lead to the divulging of confidential
information held by the fund). (item.126 of the preamble of Reg 231/2013)

Personal transactions made are reported to the Internal Control department, in order to be entered in
the* Per sonal Transactions Register?”

The measures adopted by SIF Moldova consist in:

(a) internal organization methods that insure the confidentiality of information (circulation of
documents in physical and electronic format is regulated by specific work procedure; for access to
SII documents, access levels are set and managed by the department that has this responsibility);

(b) forbiddance to use « insider information » connected to SIF Moldova’s investment policy, by the
members of the Board of Directors, directors of the company as well as by any other individual with
which SIF Moldova has entered an employment agreement, when these make transactions with
financial instruments in own portfolio (personal transactions) ;

(c) forbiddance to disseminate information regarding transactions that SIF Moldova intends to make
with financial instruments in its portfolio, or by members of the board of directors, directors of the
company as well as any individual with whom SIF Moldova has entered an employment contract ;

Updated edition Feb 2017 pag 28/76



A

SIF MOLDOVA ..
OckTATE O ST PRl Corporate Governance Code — 3rd edition

(d) separation, from an organizational point of view, the functions regarding decision, execution and
supervision of the activity so that it is avoided that the same individual fulfill several attributions
that might result in hard to defect errors exposing the company to risk.

All relevant/initiated individuals are informed about the restrictions regarding personal transactions as
well as the measures adopted regarding personal transactions and disclosure of information.

In case SIF Moldova will set that for certain personal transactions an authorization or interdictions
required, a record of personal transactions notified to AFIA or identified by it will be kept.
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Ch. 3 PERMANENT RISK MANAGEMENT FUNCTION

FSA regulation no. 2/2016 — art. 4 line.2:
c) proper risk administration / risk management

Law no. 74/2015 — Ch. I1, art. 5, line (2) : main activities that an AFIA
may carry out while managing a FIA are the following: b) risk
management .

Abidance by the provisions of Reg. 2/2016
Ch V Risk management/ administration and risk management/ administration function
art. 41 - 48

SIF Moldova applies procedures and strategies for the management/ administration of risks and sets
the requirements for their periodical revision. (art. 41)

The Board approves the risk appetite and risk tolerance limitations for SIF Moldova, as well as th e
procedure for the identification, evaluation, supervision, management and reporting of significant
risks to which SIF Moldova is, or could be exposed to. (art. 42)

The procedure for the identification, evaluation, monitoring, management and reporting  of significant

risks foreseen in the previous paragraph comprises references to at least the following aspects:

a) definition of risk categories and their evaluation methods;

b) presentation of the way in which the regulated entity manages each relevant risk category and
area, as well as possible risk accumulations;

c) maintaining risk tolerance limits for each relevant risk category, depending on the general risk
appetite, in compliance with specific requirements of the law in the field;

d) setting the frequency and description of the periodical stress tests and presentation of situations
justifying the carrying out of tests, on the spot.

(art. 43)

The Board, executive/higher ma nagement, depending on the case, makes sure that the procedure
mentioned under art. 42 is applied, and that the proper instruments, techniqgues and mechanisms are
used in its application (art. 44).

The evaluation of the risk management/administration syst em efficiency, as adopted by SIF Moldova
is made by the board of directors on a half -yearly basis based on the risk report, depending on the
policies, procedures and verifications carried out. (art. 45).

The risk management/administration function reports to the executive/higher management the risks
identified as being potentially significant, in compliance with the applied procedure.  (art. 46)

The risk management/administration position has the obligat ion to report on specific risk areas both of
its own initiative and at the request of the Board of executive/higher management( art. 47).

SIF Moldova drafts clear action plans in order to insure business continuity for emergency situations
in order to eliminate or minimalize risks . (art. 48. - (1))
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The plans to insure business continuity and in case of emergency situations are evaluated on a half -
yearly basis by the Board and executive/higher management. (art. 48. - (2))

Risk management policy
- excerpt from AFIA certification documentation —

1. General risk management framework
Risk management is an important component of the strategic objectives of SIF Moldova in the process of
maximizing profit and minimalizing risk exposure.

The Board of Directors of SIF Moldova understands that risk management must be carried out within a
consistent methodological framework.

Risk management system is comprised of:
1 relevant elements of SIF Moldova’s organizational structure, with a central role for the permanent
risk management function.
1 policies and procedures regarding risk management that are relevant for the company’s
investment policy
1 measures, processes and techniques connected to the measurement and management of risks
that SIF Moldova uses.

1.1. Relevant elements of SIF Moldova’s organizational structure with a central role for
the permanent risk management position.

One of the central components of the risk management system is the permanent risk management
position. This position plays a central role in defining the policy regarding the management and
monitoring of risks in the company, in order to insure permanent compliance of the risk level with the
risk profile of the company.

Risk management responsibility is not limited to the level of the specialists in the risk field or control
functions. Operational structures, under the supervisions of the management functions are first of all
responsible for the daily management of risks, taking into consideration the risk appetite and in
compliance with the policies, procedures and controls of SIF Moldova.

SIF Moldova management aims to dedicate enough time for the examination of risk connected issued
through active involvement and provision of proper resources for the management of all relevant risks
the company is subjected to.

The general corporate governance model in the field of risk management in SIF Moldova is the 3 lines of
defense model:
1. First line of “defense” — is provided by the business and support areas that have the first
responsibility and importance for the effective control of risks in the daily operations carried out.
The first line of defense takes on and manages daily operations carried out on a daily basis, in
compliance with the activities carried out. Individuals in the functional department from the
business and support areas pro-actively manage risks through the development of procedures
that keep the risks specific for the activity carried out, under control.
The first line of delimiting risk is responsible for the execution of risk policies, minimal standards
and the framework set by the second line of risk delimitation.
2. The second line of “defense” — is provided by the compliance/ internal control function and
the risk management function, that supply proper mechanisms to the first line of “defense”.
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The risk management position is independent from the activity that generate risk exposures, it
develops policies and procedures for risk management on the level of the entire company and
insure risk management of the whole process.

3. The third line of “defense” — is provided by the internal and external audit position. The
mission of this line is to offer a specialized, independent evaluation of the efficiency of the risk
management process and internal control/compliance system.

Risk management department insures the permanent risk management function, it is hierarchically
and functionally independent from the activities that generate risk exposures and has the following

responsibly:

7 it drafts and implements efficient policies, procedures and methodologies for risk management, as
well as any modification of them

1 constant identification, measurement, management and monitoring of all relevant risks for the
investment policy and to which SIF Moldova is or could be exposed (art.42);

1 it reports to the board of directors the risks identified as being potentially significant in compliance
with applied procedures.

1 reports regarding specific risk areas both from its own initiative and at the request of the Board of
executive/higher management.

1 substantiates and proposes risk limits, monitors and abides by them and notifies the management
structure in due time, in case it thinks that the risk profile is not compliant with these regulations or
if there is a significant risk that the risk profile become non-compliant with these limitations;

{1 it makes sure that the risk profile of SIF Moldova, as notified to the investors, abides by the risk
limitations set to cover at least the market, issuer, liquidity and operational risks;

1 it notifies the Board of Directors of SIF Moldova, on a quarterly basis updated information regarding
the following aspects:

0 abidance of the company’s risk profile as notified to investors by the set risk limits;
o adequacy and efficiency of risk management process.

1 it periodically notifies the Board of Directors about information connected to the current risk level
that SIF Moldova is exposed to as well as to any existent identification of existent or possible
exceeding of set risk limits, in order to make sure that quick and proper measures can be taken;

7 it suggests measures to prevent and lower risks and monitors their implementation;

1 evaluates the company’s risk profile depending on the risk appetite and tolerance by the Board of
Directors;

{1 it analyses on a quarterly basis the relevant risks that SIF Moldova is exposed to and drafts risk
reports to the Board of Directors, regarding them.

{1 it makes crisis stimulations under the conditions and with the frequency foreseen by internal
procedures and regulations of FSA.

1 it offers assistance to the Board of Directors / executive management regarding the identification of
SIF Moldova’s risk profile (art.42);

{1 it monitors that the assets categories of SIF Moldova abide by legal and internal, applicable
prudential limits, including abidance by the assets value of the relevant benchmark and abiding by
the own fund and own additional funds requirements

1 classification on risk classes of the assets portfolio form the point of view of the assets’ liquidity
degree

1 analysis of risks associated to SIF Moldova’s engaging in new activities

1 participates to the examination of the proper nature of the plans to insure business continuity and for
emergency situations, drafted by the specialized department

1 monitors and verifies the implementation or all corrective measures to prevent and lower risks,
resulted in the self-evaluation of operational risks and internal control within departments;

1 it initiates the self-evaluation of operational risks within all departments of SIF Moldova, providing

counsel regarding the identification and evaluation of risks and setting the proper measures to limit
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possible consequences of these risks. The results of the self-evaluations made in the department are
quantified by the Risk Management department in the “Risk Map” of the company and the “Risk
Answer Plan”. based on the exposure to operational risk, the profile of operational risks is then
drafted.

Each individual employed in the risk management department must have competence, professional
experience as well as good reputation and integrity. At the same time, each individual is subject to FSA
certification and must meet the edibility requirements and be registered in FSA Public Register.

The permanent risk management function has the necessary authority and access to all relevant
information in order to fulfill its specific functions and maintain regular contact with executive
management and the board of Directors of SIF Moldova, in order to supply them with updated
information, based on which quick remedy measures can be taken, if necessary.

1.2. Policies and procedures regarding the management of relevant risks for the
company’s investment policy.

The risk management policy represents another pillar of the risk management system. SIF Moldova

sets, implements and maintains a proper and formalized policy for risk management which:

7 identifies all relevant risks that SIF Moldova is or could be exposed to ;

1 comprises the policies necessary to allow the evaluation of the company’s exposure to market risk,
issuer (credit) risk and liquidity risk, as well as exposure on all other relevant risks that could have a
significant level, including operational risks.

The risk management policy includes at least the following elements:
1 techniques, processes, instruments and proper and efficient measures for :
o0 the identification, measurement, management and monitoring of risks that the company is or
could be exposed to, at any given time
0 including the abidance by quantitative and qualitative risk limits, or both, set to cover all relevant
risks
1 techniques, instruments and measures that allow the evaluation and monitoring of the company’s
liquidity risk under normal and exceptional liquidity conditions, including through -crisis
stimulations made regularly
1 assignment of responsibilities regarding risk management within the company
1 quantitative, qualitative risk management or both set in order to cover all relevant risks and the
abidance by the company’s risk profile, communicated to investors
1 conditions, content, frequency and destination or reports drafted by the permanent risk management
function
1 protection measures against conflict of interest of the risk management function.

The risk management policy:
1 covers all business structure, control/compliance, support functions, being adequate for the size and
complexity of the company’s activity.
1 itis proper for the nature of the company’s activity, taking into consideration that SIF Moldova:
o is a closed investment fund, that does not have exercisable buyback rights and whose actions are
allowed for trading on the capital market;
0 does not resort to loans in carrying out its activity and does not invest in derived financial
instruments to increase the equity yield, thus not being exposed to the the leverage
effect.
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1 is correlated to the investment policy, aiming to cover the risks specific to each assets category in
which SIF Moldova invests, as well as with its support obligations.

In order to insure the efficiency of the risk management policy, it is revised at least annually by the Board
of Directors.

SIF Moldova applys procedures and methodologies to manage/administer risks and set the conditions of
their periodical revision.

Procedures for the identification, evaluation, monitoring, management and reporting of significant

risks include reference to at least the following aspects:

1 defining the risk categories and their evaluation method;

1 presentation of the method in which SIF Moldova manages each category of relevant risk area, as
well as possible risk accumulations;

1 mentioning of the risk tolerance limits for each category of relevant risk category, depending on the
general risk appetite, in compliance to specific requirements of the law in the field ;

1 setting the frequency and description of the periodical stress tests and presentation of the
circumstances that justify the organization of other stress tests on the spot . (art. 43)

The Board of Directors makes sure that on the level of SIF Moldova, the procedures for the identification,
evaluation, monitoring, management and reporting of significant risks are applied, and in their
application proper instruments, techniques and mechanisms are used. (art. 44).

1.3. Measures, processes and techniques connected to the measurement and management
of risks, used by SIF Moldova

SIF Moldova has the proper means, processes and techniques, that are efficient, and properly formalized,

to insure:

7 the identification, measurement, management and monitoring of risks that the company is or could
be exposed to, at any given time;

1 the accurate measurement, based on solid and viable data, of the risks corresponding to the positions
held and of their contribution to the global risk profile

1 abidance by the set risk limits

1 the carrying out, when needed of regular ex post tests, in order to examine the validity of the risk
measurement methods which include model-based forecasts and estimates

1 the carrying out of crisis simulations and proper periodical analysis of scenarios to answer to the
risks coming from potential changes of the market conditions that might have a negative effect on SIF
Moldova.

7 the abidance by the current risk level by the set risk limitations

9 the institution, application and maintaining of proper procedures, which in case of actual or
anticipated infringements of SIF Moldova’s risk limits would allow the tanking of quick corrective
measures in the investors’ interests.

1 the existence of proper systems and procedures to manage liquidities, according to the requirements
st by applicable regulations.

The measures, processes and techniques mentioned above and proportional to the nature, volume and
complexity of SIF Moldova’s activity and correspond to the risk profile of the company, as communicated

to investors.

The risk management process is carried out by going through the following stages:
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7 risk identification — the risks are defined as perceived by the company, the component elements are
identifed and risk generating events are described.

1 risk evaluation and measurement — are made for each type of identified risk, with the held of some
quantitative and qualitative methods using preset databases and indicators

7  risk monitoring — the risk indicators are monitored as they evolve, as well as their abidance by legal
and internal rules set

1 risk management and control — measures are suggested to keep risks under control in case it is
ascertained that these exceed the limits, and are then reported to the management structure.

2. Functional and hierarchical separation of the risk management position

The risk management position is separated from a functional and hierarchic point of view from the

operational units, including the investment (portfolio) monitoring function, the following conditions

being met:

7 theindividuals involved in exercising the risk management function are not supervised by individuals
responsible for the performance of operational units, including the management position for SIF
Moldova’s investments (portfolio). I

1 individuals involved in exercising the risk management function are not engaged in activities within
the operational units or investment (portfolio) management function, thus insuring their
independence;

9 individuals involved in exercising the risk management function are paid according to meeting the
objectives connected to this function, independent from the performance of operational units,
including that of investment (portfolio) management. The payment of the staff in risk management
positions is directly supervised by the appointing committee.

The functional and hierarchic separation of the risk management position is insured on the entire level of

SIF Moldova’s hierarchic structure, up to the management body.

3. Specific protection methods against conflict of interest in the risk managmeent activity

SIF Moldova maintains a proper policy in order to prevent, manage and monitor conflict of interests in

the risk management process.

Conflicts of interest might occur under the following situations, without being limited to them:

71 the risk management staff carrying out business or support activities, particularly investment
management activities.

1 payment of the staff responsible for risk management depending on the performance of the business
units, especially the performance of investment management position.

1 Subordination of the risk management staff to some operational structures, particularly the
investment management function.

Specific protection methods against conflict of interest in the risk management area, consist in:

1 making sure, through the organizational chart and internal regulations that the risk management
function is functionally and hierarchically separated from the business and support structures,
particularly those in investment management. The risk management activity is organized in an
individual department, subordinated to the Board of Directors;

1 the risk management function is represented in the board of directors by the president CEO whose
authority is on the level of the investment (portfolio) function represented by the vice-president
adjunct CEO and Executive Director, thus insuring the necessary authority in the relationship with
the investment management function.

1 The payment of individuals involved in exercising the risk management function is set according to
objectives connected to its position, independent of the performances achieved by the business
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position, thus insuring objectivity in the evaluation of investment connected risks. The payment of

individuals in risk management positions is directly supervised by the Appointing Committee.

The decisions made by the risk management position are based on viable data, that are subjected to a

proper degree of control according to risk management procedures;

The risk management position is subjected to the independent examination of internal audit and

audit committee, in order to make sure that the decisions are the result of an independent process.

The audit committee has the necessary resources to examine the risk management position and its

members are independent.

do not fulfill any tasks that would come into conflict with this position and are not supervised by an

individual covering a position that would conflict with the risk management function, making

decisions based on data that they can be properly evaluated, the decision-making process being up
for revisal.

The individuals responsible for risk management function are bound to:

0 inform the Board of Directors, audit committee and executive management if their objectiveness
or independence is actually or apparently affected by actions such as: limitation of the activity
purpose, limitation of the access to financial or informational resources, etc;

o report to the management structure as well as to the Board of Directors, any situation when its
objectivity and impartially can be actually or potentially influenced, or if there are uncertainties
regarding a situation that might be considered to prejudice their objectivity or impartiality;

0 avoid any action or connection with or form another employee, shareholders, representative of
issuers in the investment program if these could create the impression that the objectivity of the
staff would be prejudices (for example: accepting money, presents or entertainment, etc. of
significant value).

The Board of Directors of the Company and the Audit committee set the protection measures against
conflict of interest, periodically examine their efficiency and take corrective measures on time in order to
remedy possible deficiencies.

4. Evaluation, monitoring and revision of risk management systems

The evaluation of the efficiency of the risk management system adopted by SIF Moldova is made by the
Board of Directors on a half-yearly basis, based on the risk report, depending on the policies, procedures
and controls made.

The Board of Directors evaluates, monitors and re-examines the following aspects on a half-yearly basis:

T

adequacy and efficiency of the risk management policy, the measures, processes and techniques for :

o the identification, measurement, management and monitoring of risks that the company is or
could be exposed to, at any time

0 insurance of set risk limits ;

0 extent to which the company abides by the risk management policy, above mentioned measures,
processes and techniques;

adequacy and efficiency of measures taken to improve deficiencies occurred in the running of the risk

management process

fulfillment of risk management position;

adequacy and efficiency of the measures aimed to insure the functional and hierarchic separation of

the risk management position

Moreover, the risk management systems are revised when:

1

il
)l

risk management processes and procedures and the processes and techniques for the identification,
measurement, management and monitoring of risks at any time, are subjected to significant changes
internal or external events indicate that an addition re-examination is needed

SIF Moldova’s investment policy and objectives are subjected to significant change.
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SIF Moldova updates its risk management systems based on the results of the above mentioned re-
examination and notifies FSA regarding any significant modification of the risk management policy and
of the measures, processes and techniques used to manage risks.

5. Risk limits
SIF Moldova sets and applies quantitative and qualitative risk limits or both, taking into consideration all
relevant risks. In case only qualitative limits are set, SIF Moldova must be able to justify this approach
before the competent authority .
Qualitative and quantitative risk limits cover at least the following risks :

M market risk;

1 credit risk (since SIF Moldova does not grant loans, the issuer risk is managed);

1 liquidity risks;

1 counterparty risk (not applicable);

1 operational risks.

On setting risk limits, SIF Moldova takes into account investment policy and used assets. These risk
limitations correspond to the risk profile of SIF Moldova communicated to investors and approved by the
Board of Directors.

Ch. 4. PERMANENT INTERNAL CONTROL FUNCTION

FSAreg.2/2016 — art. 4 line 2:
d) adequacy of policies and strategies; as well as internal control mechanisms
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(excerpt from AFIA certification document
corresponding to the Internal Control function)

SIF Moldova institutes and maintains a permanent and efficient compliance verification
function, which is independent.

The Internal Control department is structurally and hierarchically subordinated to the Board of
Directors.

The Internal control department insures the supervision of SIF Moldova’s abidance by applicable law for
the capital market, as well as internal procedures and regulations.

In fulfilling the attributions assigned to him, the representative of the internal control department
reports to the Board of directors and notifies directors. In case during the activity it ascertains that the
legal regiment applicable to the capital market, including internal procedures of the company are
infringed, it is bound to inform the Board of Directors and directors of SIF Moldova within one working
day; in case the members of the Board of directors receive such a notification, they immediately notify
FSA and capital market institutions involved about the ascertained situation and measures adopted.

Staff of the department

Each individual employed in the internal control department is subjected to FSA certification and
entered in FSA Public Register. In case the company presents more individuals with internal control
attributions for certification, the certification request is accompanied by the detailed responsibilities of
each individual employed in the internal control department.

The compliance officer position is similar to that of internal control department representative.

In case one of the individuals with internal control attributions is absent, his attributions and
responsibilities are automatically taken over by another certified individual. In case SIF Moldova no
longer has a representative of the internal control department, or in case he is temporarily unavailable,
according to applicable legal provisions, one of the directors will temporarily fill the position of internal
control department representative, abiding by the legally set time frame and FSA notification

In order to allow the individual(s) appointed as representative(s) of the internal control department to
fulfill their responsibilities correctly and independently, SIF Moldova must make sure that the following
requirements are met:

a) the person(s) has/have the authority, resources and experience needed, as well as access to all
relevant information;

b) the person(s) appointed as representative of the internal department bear(s) the responsibility of
abiding by the attributions corresponding to the internal control position and for any reporting
concerning the abidance by applicable regulations, in which he will especially state if the proper
measures have been taken to remedy possible deficiencies;

c¢) in case of SIF Moldova, given the nature, volume and complexity of its activity as well as given the

nature and variety of services and activities carried out, the representative of the internal control
department can be involved in the carrying out of services and activities that he monitors, with the
abidance by applicable legal provisions and prior notification sent to FSA

d) on setting the remuneration of individuals the following must be taken into account: the

remuneration level must allow SIF Moldova to employ qualified and experiences staff; the
individuals’ objectivity must not be affected by the method remuneration is set; variable
remuneration must be based on objectives that are specific for the position and must be set
exclusively based on performance criteria on AFIA level; remuneration is directly supervised by
the Remuneration Committee.
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e)

individuals are evaluated for the fulfillment, and maintaining the requirements regarding
professional competence and experience, integrity and good reputation and governance, during the
entire time they carry out their activity, according to applicable legal provisions

The attributions and responsibilities of the representative(s) of the internal control department are the
following:

a)

b)

c)
d)
e)
g)
h)

i)
3

k)

D

monitors and regularly verifies the application of legal provisions incidental to SIF Moldova’s
activity, of internal rules and procedures and acts according to its competencies in order to prevent
and suggest measures for the remedial of any situation when the law, applicable incidental
regulations for the capital market or internal regulations and procedures of SIF Moldova are
infringed by SIF Moldova or its employees; monitors the implementation of suggestions and
recommendations;

periodically monitors and evaluates the adequacy and efficiency of measures, policies and procedures
set according to applicable regulations and actions taken to remedy deficiencies concerning the
company’s abidance by its obligations;

offers counseling and assistance to relevant persons responsible for carrying out activities for the
abidance of requirements imposed to SIF Moldova, according to applicable regulations.

makes sure that the reports that SIF Moldova must submit to F.S.A and capital market entities are
submitted within the deadline set by applicable regulations;

analyses and approves the documents submitted by SIF Moldova to F.S.A in order to obtain the
certifications foreseen by F.S.A regulations;

analyses and approved informative /advertising materials of SIF Moldova;

analyses and approves the documents drafted by SIF Moldova according to work procedures;
approves the development of new strategies, investment policies, relevant organizational changes and
investments on new markets and in new products;

verifies the abidance by prudential regulations;

insures the notification of SIF Moldova and its employees regarding the legal regimen applicable to
the capital market, both in regard to approved norms and in draft legislation that present interest for
the activity of the company, in order to make suggestions/ recommendations/ observations, if
needed;

is responsible for the supervision of the solving and management of complaints regarding SIF
Moldova activity on the capital market, keeping the complaints register and periodical reporting to
ASF of the status of recorded complaints.

Through CEO decision, a permanent committee is set up to analyze all shareholder’s petitions and
suggest, if the case be, measures adopted by management to improve the situations notified, the
communication of the answer to the complaint make is made abiding by legal deadline.

creates a process to identify, register, monitor, prevent and disclosure of conflicts of interests,
manages the internal procedure regarding Conflict of interest.

manages the specific work procedure regarding the Supervision of international sanction
applicatio n on the capital market - in applying express regulations of FSA; RCCI who can be a
member of the Committee (through CEO resolution), in which quality he also insures the relationship
with FSA.

manages the specific work procedure regarding the Prevention and fight against money laundering
and finance of terrorist acts — in applying national legislation and express FSA regulations; RCCI who
can be a member of the Committee (through CEO resolution) a quality in which he insures the
relationship with FSA and National Office for the Prevention and Fight against Money Laundering.

Carrying out permanent and regular control

1.

drafting of the annual investment plan(s) abiding by the following principles/ criteria:
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(a) includes control objectives according to applicable legal regulations and represents part of an
integrated control process within SIF Moldova( internal control, internal audit and risk
management);

(b) is drafted based on the risk analysis that might occur from the activities carried out by SIF Moldova,
considering the “ Register of Operational risks identified which might affect SIF Moldova’s activity”,
drafted by the Risk Management Department;

(c) the activities that it carries out, in order to verify the compliance of the company’s activity to
applicable legal regulation, SIF Moldova’s policy and procedures, are periodical and permanent
control activities;

(d) the main component of the activity is pro-active permanent control, exercised through the

continuous supervision and monitoring of activities that fall under the competence of internal
control, in order to prevent the occurrence of legal and internal non-compliance;

2.  Making investigations and reporting to higher management:

(a) presents a report regarding the investigation plan to the Board of Directors of SIF Moldova, for
debate and approval; the report is priory approved by the Audit Committee

(b) reports to the Board of Directors and directors on the cases when the legal framework applicable to
the capital market, internal regulations and work procedures have been infringed, within one
working day, in order to remedy the ascertained situations.

(c) submits an activity report to the Board of directors on a quarterly basis

(d) annually sends the Board of Directors a report regarding activities carried out and the investigation
program/plan suggested for the following year. The report and investigation plan approved by the
Board of Directors are submitted to FSA.
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Ch. 5. PERMANENT INTERNAL AUDIT FUNCTION

FSA regulation no. 2/2016 — art. 4 line 2:
d) adequacy of internal control policies, strategies and mechanisms

(excerpt from AFIA certification documentation
regarding the Internal Audit function)

SIF Moldova sets and maintains the permanent internal audit function that is separate
and independent from other functions and activities if SIF Moldova

The department is subordinated to the Board of Directors.
For the purpose of guiding the activity, the internal audit department develops policies and procedures
aligned to the requirements of internal standards for the professional practise of internal audit.

Attributions and responsibilities:

a)
b)
c)
d)

e)

f)
g)

h)
i)
b))
k)

D

m)
n)
0)

p)

q)

helps the company, both as a whole and its structure, through opinions and recommendations;

assists the company in risk management;

contributes to the improvement of risk management, control and governance processes;

evaluates the adequacy and efficiency of controls regarding governance, operations and systems of
SIF Moldova;

draft policies and procedure for the exercise of the audit activity, as well as any modification of them;
conducts risk evaluations for the activities carried out by SIF Moldova, at least once a year;

sets, implements and maintains an audit plan in order to evaluate and examine the efficiency and
adequacy of the internal control systems and mechanisms, and procedures of SIF Moldova;

notifies the Audit Committee and Board of Directors about the plan regarding internal audit activity,
and necessary resources, including significant interim modifications;

carries out the missions included in the annual plan;

issues recommendations based on the results of the activity carried out;

at the request of the Audit Committee, Board of Directors or directors carries out missions on the
spot or exceptional missions (not included in the internal audit annual plan) ;

verifies the abidance by recommendations;

at the end of each mission, reports on issues concerning internal audit and regarding the adequacy of
the adopted measures to remedy possible deficiencies;

records any relevant information that supports the conclusions and results of the engagement isi
coordoneaza activitatea cu auditorul financiar, pentru a asigura indeplinirea corespunzatoare a
obiectivelor de audit si pentru a minimiza suprapunerea;

periodically reports to the Board of Directors and the Audit Committee about the purpose of the audit
activity, authority, responsibility and functioning of the internal audit activity, in relation to the set
plan;

verifies if management has accepted a level of residual risk that would be unacceptable for SIF
Moldova and notifies the Board of Directors about the cases when no decision regarding residual risk
was taken, in order to solve this situation;

carries out formalized counsel missions (included in the Internal Audit Plan), informal, exceptional
or in emergency cases, at the express request of the Board of Directors or executive management.

Internal audit carried out insurance missions and counseling missions.
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Insurance missions offer an independent evaluation of the governance processes, risk management
and control process within SIF Moldova. Insurance missions are carried out through the following
stages: planning of the internal audit activity, preparation of the internal audit mission, on-site
intervention, internal audit report, following-up the recommendations and quality analysis.

Activitatea se defsfasoara astfel:

1.

planificarea activitatii de audit intern: intocmirea, avizarea si aprobarea planului

multianual de audit intern si a planului anual de audit intern, in conformitate cu cerintele

Standardelor internationale pentru practica profesionala a auditului intern si cu reglementarile

nationale.

preparation of internal audit mission:

7 informing the leader of the activity that is to be audited, regarding the tart of the internal
audit mission;

7 collection and processing of information regarding the structure, activity, program/project or
audited operations, in order to facilitate the drafting of procedures regarding risk analysis and
verification;

7 identification and analysis of specific risks and evaluation of internal control in the audited
process/ activity/ structure, so that the audit effort be oriented towards the riskiest areas;

¥ drafting the internal audit mission program to make sure the internal audit mission is carried
out under good conditions, in order to cover all auditable objectives and their associated risks;

7 meeting the representatives of the audited structure in order to introduce the members of the
internal audit team, purpose of the mission, objectives set for the internal audit mission and
work methods, as well as setting a calendar for the meetings.

on-site intervention:

7 collection of audit evidence for the purpose of the audit team’s building an opinion about the
strong and weak points of the process/ activity/ organizational structure audited and
submittal of audit evidence based on which the ascertainments, recommendation and general
conclusion of the audit mission will be presented;

¥ ascertainment and reporting of identified irregularities.

drafting the internal audit report:

7 drafting the internal audit report project; sending the internal audit report project to the
audited structure for the purpose of having it analyzed and for the presentation of its
standpoint regarding the ascertainments and recommendations of auditors;

7 analysis of the observations submitted by the audited structure concerning the internal audit
report project

7 analysis, endorsement and approval of the internal audit report and action plan for the
implementation of recommendations.

5. follow-up of recommendations: insurance that the recommendations presented following

the internal audit missions are properly implemented on the set deadlines and evaluation of
consequences in case they are not applied.

analysis of the quality of the internal audit activity: for the purpose of offering a
reasonable insurance that the internal audit abides by its Charter, functions efficiency and
contributes to the creation of added value and improvement of company’s operations and in order
to make sure that in the internal audit missions all internal audit mission objectives have been
achieved at a high quality standard

Counseling missions are consultative and connected activities that have the role of adding value and
improvement the governance, risk management and control processes of SIF Moldova, without the
auditors taking on the responsibility of management.
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The specific methodology for the formalized counseling missions involves going through specific
activities: initiation of counseling mission, opening meeting, collecting and processing information,
drafting the counseling mission program, collection and analysis of audit evidence, making the analysis
and formulating the ascertainments, revision of work documents, drafting and communicating the report
of the counseling mission and follow-up of recommendations.

Ch. 6. COMMUNICATION STRATEGY

FSA regulation no. 2/2016 — art. 4 line 2:
e) insurance of an efficient system to communicate and submit information

Communication policy / strategy

In to achieve the objectives set in the business plans, in compliance with the activity object and specific
regulations, SIF Moldova must abide by the principles regarding corporate governance and those
regarding transparency in relation to the interested parties.

The Board, executive management /higher management, depending on the case, are bound to
communicate with the interested parties, base on communication policies/strategies that abide by at
least the following requirements: insurance of an equitable treatment for sharehodlers and interested
parties; communication of information in due time, insuring a transparent communication framework.

1. Policy purpose and objectives

External communication

External communication must contribute to the fulfilment of legal obligations and objectives set by the
Board of Directors through the communication strategy and calendar. Providing the visibility and
transparency in the relationship with the main beneficiary categories, namely:

M  SIF Moldova shareholders

1 possible investors

1 capital market institutions

1 other categories of entities, natural or legal (work groups, profile associations).

External communication must promote the general knowledge of SIF Moldova’s performance, objectives
and strategies.

Internal communication

The main objective of internal communication is the provision of the necessary support of the company
to reach its objectives, as set by the shareholders and Board of Directors, according to own mission and
strategy.

Internal communication has the purpose of consolidating organizational structure, increase of the degree
of confidence and involvement of SIF Moldova’s employees in the company’s performance. All internal
communication has formalized support, in the procedure and document IT management system.

2, Principles
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An active communication with the shareholders/ investors and other categories of interested parties,
with the capital market institution and the public is integral part of SIF Moldova’s management process
and is based on the following principles :

Transparen cy — As a BVB regulated and quoted entity, SIF Moldova wants the communication
process to be as transparent and open as possible, and at the same time, abide by the confidential nature
of information and data, in compliance with the applicable legal regimen.

Efficiency - SIF Moldova uses modern communication means and proper technologies in order to
send messages in due time to its target group, SIF Moldova responds, with due dilligence to the request
for information received from the regulators, market institutions, mass-media, shareholders and other
interested parties.

Clarity - SIF Moldova strives for clarity and accuracy in communicating its messages, so that
these transmit a concise and useful information on targeted aspects. No improper language for the
business environment, or improper terms will be used. A well-defined visual identity in external
communication, contributes to the consolidation of clarity.

Pro-activity - SIF Moldova is constantly interested in the contact with shareholders/ investors
and regulated and supervised institutions, professional organizations and associations so as to identify
those reciprocal interest aspects to improve the working environment and performance.

We add value through the relationship with investors - SIF Moldova operates in a high
accessibility environment and therefore, the most important information are communicated in
Romanian and English, on our website, which allows both Romanian and foreign investors gain access to
the same information, at the same time.

3. Target groups

SIF Moldova addresses several types of entities, natural individuals and companies, as follows :

External communication targets:

1 Shareholders — the company’s shareholders are the most important decision-making body when it
comes to the company’s development strategies. Communication with them is very important to
insure the support necessary for the understanding and promotion of the company’s interests.

1 Regulating and supervision authorities, public sector - SIF Moldova’s activity is regulated and
supervised by relevant authorities in the field (ASF, BVB), so that a good communication with them
contributes to the insurance of a good collaboration relationship and abidance by applicable law. At
the same time, SIF Moldova answers the requests of other state instittuions and authorities,
submitting information and full data to them, in due time (BNR, ANAF, etc).

1 Central Depositary and Custodian Depositary - SIF Moldova’s activity is strictly connected to the
services of the two depositaries, the relationship is regulated by applicable law and communication
with the two institutions is made diligently, with maximum responsibility and in the best
collaboration relationship.

1 Other non-governmental organizations - SIF Moldova receives and analysis the requests received
from professional associations that act on the Romanian capital market and with them, it tries to find
the best solutions and mechanisms to improve the working environment. At the same time, through
the participation to various work groups or as member of profile associations, there is an efficient
dialogue to promote SIF Moldova’s interests.

1 Media — the collaboration with the media serves to fulfill the legal obligations regarding the
publication of continuous reports as well as the consolidation and promotion of SIF Moldova’s image.

1 Shareholders —investors of SIF Moldova - the supply of complete information in a language that is
easy to understand by shareholders/investors allows SIF Moldova to inform them about the results,
development strategy and especially means to exercise shareholders’ rights, their acquaintance with
the requirements of the applicable legal framework.

1 Participant s (custodians, financial investment companies ) — To the extent that, for corporate events
they represent means to transmit information destined for shareholders/investors, or if they are
shareholders themselves, SIF Moldova develops the best professional relationships.
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Internal communication — targets the employees of the company. For this purpose, SIF Moldova is
permanently interested in insuring an internal communication and information with the employees of
the company who posess the required competencies and specializations needed to reach the objectives
and strategies of the company, through the efficient carrying out of daily activities.

4. Messages - depending on the interests and development of SIF Moldova, key-massages can
center on other fields of interest or promotion concepts.

5. Communication channels and instruments
Communication instruments are diverse, direct or indirect : press releases, reports, notifications,
statements and speeches, interviews, conferences, non-formal meetings with the press, operational
interfaces, sponsorships and the channels are adapted to the recipients of the information: shareholders,
supervision and regulation entities, other entities of the market, etc.

Instrumentele folosite de SIF Moldova pentru comunicare sunt reprezentate de:

U Periodic and continuous reports — in the regulated format and with the regulated frequency are
published on a montlhy, quarterly, half-yearly and yearly basis. Net asset with the annexes, quarterly,
half-yearly and annual reports.For any corporate event — reports/ press releases, notificaitons,
presentations, etc.

U Internet — website of SIF Moldova comprises information, data and documents foreseen by
aplicable law as well as other categories of information for shareholders and investors. The site of SIF
Moldova is a very important informational tool without time or space limitations for shareholders, so
that they understand the methods of exercising their rights (correspondence, dividend, vote), and for
the promotion of the company’s image and strategy. The internet page facilitates shareholders
interaction and represents the most accesible business card. The content of the webpage is constantly
updated.

i Conferences and presentations-SIF Moldova organizes and participates to conferences,
presentations, meetings at significant time intervals (trimester, semester, year) where it can present the
peforamnce of the company and answer to shareholders’ questions.

U Relationship with the media - SIF Moldova sends the media press releases both
mandatory/regulated and regarding issues of interests. Press releases are published on the site of our
institution in Romanian and English. At the same time, SIF Moldova can submit to the publications in
the field, press releases and articles, position statements (if the case), rectificaitons or mentions.

U Advertising and sponsorhip - SIF Moldova can use advertising to announce corporate events and
carries out permanent activities regarding the company’s social awareness supporting each year, either
directly or through specialized foundations/associations the underpriviledged categories in the
community where it carries out its activity, or supporting scientific. cultural, sporting, medical,
educational and environmental actions, of local or national interest. SIF Moldova uses its tax facilities
that can be used for sponsorship purposes.

U Internal communication — email, integrated IT system for document management, dedicated
partitions for work and storage - Company employees communicate among themselves and work
together on common projects both through the electronic mail (email) and through the use of common
work/storage partitions on the files serves. Internal correspondence documents (and external) are
registered and archived in the Document Management module if SII.

6. Basic rules for communication

The responsibility for internal and external communication is the Board of Directors’ with
the support of SIF Moldova departments. The responsibility for internal communication is regulated as a
procedure and has as support the Document Management mode in the Integrated IT System and
electronic mail.
Representation in public — is insured by the CEO, adj. CEO or members of the Management
Committee /Board of Directors who can offer interviews (audio, video or written press) and can make
presentations regarding aspects that target the company’s field of activity. In certain cases, another
individual (employee of SIF Moldova) can make presentations, conferences or other types of
communications for the public, with the approval of executive management.
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Communication coordination — is based on the objectives and strategies authorized by executive
management along with the Board of Directors. Depending on the objective considered the means
(communication instruments and channels) as well individuals/ departments to be involved are set.

CONFIDENTIAL INFORMATION REGIMEN

FSA regulation no. 2/2016 — art. 4 line 2:

f) application of solid operational procedures to prevent the disclosure of
information

(excerpt from AFIA certification documentation on the subject —“ Cont r ¢
and protection procedures and instruments in the field of electronic data
processing, data safety guarantee, information integrity and
confidentiality”)

SIF Moldova drafts and managed procedures and uses control and protection instruments
in the field of electronic data processing and guarantee of safety, integrity and
confidentiality of information.

The Corporate Governance Department is responsible for the drafting, management and implementation

of procedures that insure data safety, integrity and confidentiality.

SIF Moldova SA’s employees are aware of the legal framework where these information are exchanged

and the obligations they are assigned both on an internal and external leval, as follows:

1 internally — the framework is defined to insure information management through: specific
procedures (management of information and documents, access control, incident management,
safety copies, document archiving), management decisions, Collective Employment Contract, job
descriptions, implemented ISO 27001 standard (Information Safety Management System);

1 externally — interdiction applied to individuals holding insider information to use this information in
oder to acquire or sell, or with the intention to acquire or sell, on own behalf or for third parties,
either directly or indirectly, financial information to which this information refer.

1. Management of SIF Moldova’s integrated IT System

Access to the IT systems used to manage and evaluate the portfolio, registration of transactions, keeping
investor’s records, economic management, document management, are assigned to individualized users,
based on access elements that have predefined rights depending on the attributions of each employee,
according to SIF Moldova’s internal regulations and procedures.

SIF Moldova has implemented ISO 27001 (Information Safety Management System - ISMS) and the
entire IT system is audited according to FSA norm 6/2015 corresponding to the environmental risk
classification.

3. Business continuity plan

SIF Moldova has implemented a continuity plan that insures, in case own mechanisms and systems
break down, the storage of data and essential functions, maintaining services, or, in case this is not
possible, the quick recovery of these data and functions and restart of services and activities within the
allowed time frame.

Business contrinuity planning represents the process planned to reduce risks following the abrupt
interruption of critical functions/operations, automated or manual, required to continue SIF Moldova’s
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activity. The material and human resources required to insure a minimum level for critical operations are
also included. The business continuity plan includes the Disaster Recovery Plan needed to recover
facilities that have been rendered non-operational.

The continuity plan is evaluated on a half-yearly ba sis and updated depending on: legislative provisions,
staff fluctuation, modification of buildings and access paths, the results of the exercises and simulations
carried out. Recovery time is max. 4 days.

The business continuity management is implemented in compliance with ISO 27001 (Information Safety
Management System SMSI) to reduce the impact on the organization and come-back of the company
following the loss of sensitive information up to an acceptable level, through a series of preventive safety
measures and recovery. The process is aimed to prevent and protect any discontinuity in the running of
critical activities and processes, against the destruction of sensitive information and to insure their
recovery in the shortest amount of time possible.

The business continuity plan refers to activities that will take place in case of major disasters that make
the continuation of operations under normal circumstanced impossible. This approach is based on the
identification of the company’s important processes, integration of information safety policy
requirements for business continuity along with other continuity requirements such as operations,
insurance of the needed staff, transportation, utilities and facilities.

Continuation of information systems.

Processing through IT means is of strategic importance since most business processes use IT resourcing,
and the existence of a facility for IT processing ready to become operational in case of a disaster is
required.

Disasters and other destructive events render the affected informational resources non-operational for a
period of time, this generates efforts to recover the operational status.

The business continuity plan is the procedure for the recovery and rerun of organizational capabilities in
site, alternatively, which has the attributes of a warm -site insuring hardware, networks and
telecommunications support to activate existent backups and continue SIF Moldova’s activity.

Plan testing - is made for the purpose of verifying plan functionality and identification of those
components that should be improved. Test may meet the following the plan’s completeness and
functionality, evaluation with the staff with BCP attributions and their training level, evaluation of the
team members and availability of external suppliers; the back-up and recovery center’s ability to deal
with the processing evaluation of the status and quality of the equipment and utilities assigned to the
recovery site;

Plan update —Every time there are significant modifications made to the IT system, an update of BCP is
made and components are tested. The good practice recommendations order the testing and revision of
BCP taking into consideration the modification occurred even after the simple replacement/purchase of
equipment, staff migration, software updates. The task of updating the BCP is that of the plan
coordinator.

Backup — Safety copies (backup) are made for data and software as well (basic and applications). The
frequency of backup copies is set through specific procedures The frequency of backups is that in the
approved Backup Plan. The BCP copy is stored in the location reserved for the safety copies.

Responsibilities regarding Business Continuity plan (BCP) - SIF Moldova management (top
management) and teams/ collectives appointed through specific procedures.
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SHAREHOLDER’S RIGHTS

Increase of the company’s ability to relate to the business environment,
shareholders/investors and capital market actors that should lead to the

development of the environment needed to stimulate cooperation, to the
benefit of all partners involved.

Recommended principles regarding the relationship with shareholders/investors:

The Board must ensure equitable treatment to all shareholders/investors.

2. There should be a dialogue with shareholders/investors based on the mutual

understanding of objectives. The board as a whole has responsibility for ensuring that a
satisfactory dialogue with shareholders/ investors takes place.

3. The Board should ensure that minority shareholders are protected.

4. The board should appreciate t hat shareholders/investors

company’'s reputation.

Recommended practice:

a) The gap bet ween sharehol ders/investors’ p
company should be managed and measured to enhance or protect the company’ s
reputation;

b) The company’ s reputation and i ts l i nkage

should be a regular Board agenda item;

¢) The Board should identify important shareholders/investors groupings.

5. The Board of Directors should delegate to management to proactively deal with

shareholder/investor relationships.

Recommended practice:

a) Management should develop a strategy and formulate policies for the management
of relationships with each shareholder/investor grouping ;

b) The Board should oversee the establishment of mechanisms and processes that
support shareholders/investors in constructive engagement with the company;

¢) The Board should encourage shareholders to attend the general meetings;

d) The Board should consider not only formal, but also informal, processes for
interaction with the company’'s sharehol ders/in

e) The Board shoul d di scl ose i n i ts i ntegr
dealings with shareholders/investors and the outcomes of these dealings.

6. The Board should strive to achieve the appropriate balance between its various

shareholder/investor groupings.

Recommended practice:

The Board should take account of the legitimate interests and expectations of its

shareholders/investors in its decision -making in the best interests of the company.

7. Transparent and effective communication with shareholders/investors is essential for

building and maintaining their trust and confidence

Recommended practice:

a) Complete, timely, relevant, accurate, honest and accessible information should be
provided by the company to its shareholders/investors whilst having regard to legal
and strategic considerations;

b) Communication with shareholders/investors should be in clear and understandable
language;

c) The Board should adopt communication guidelines that support a responsible
communication programme.
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8. The Board should ensure that disputes are resolved as effectively, efficiently and
expeditiously as possible.

Recommended practice:

The Board should adopt formal dispute resolution processes for internal and external

disputes.

The foundation of the shareholding company is the abidance by shareholder’s rights, insuring them
an equitable treatment; this desiderate and the promotion of an active policy are the coordinates
implemented by the specialized staff of the department with shareholding attributions.

Sustained communication with shareholders is a priority of SIF Moldova management. In this regard,
additional information are made available to the shareholders/investors, some non-regular (newsletters)
designed so as to be able to allow up-to-date information on company’s performance and the
transparency of management.

The company is permanently seeking to develop communication and improve the quality of the
information transmitted through:
1 Periodic activity reports that exceed the minimum information obligations, in accordance
with CNVM requirements;
1 Newsletters - include the relevant updated information on the company’s performance
and structure of managed assets.

Periodic and continuous relevant information (through financial and non-financial reports) are
disseminated, both in Romanian and in English.

Through these measures, the shareholders of SIF Moldova have provided, consistently and on time, all
the data required to analyse and evaluate the investment strategies based on which the company’s
management operates. At the same time, one can assess, at any given time, the degree of abidance by the
general activity performance indicators that can be found in the regular reports of the Board of Directors.
An important component of the relationship with the shareholders is the direct mail.

Thus, it is possible to respond to the issues raised by them, which mainly concern
information on the payment of dividends (amount, modalities, procedures, deadlines, etc.)
transfers on the cause of death (procedures, appropriate dividend amount, etc.), personal
data updates, trading methods, reporting financial data (periodic net asset reports, etc.),
information on rules of taxation, the tax regime of non-residents (direct mails, custodians or
other intermediaries) etc.

In outlining the medium/long term strategies, on major themes regading company’s activity,
which may be placed on the agenda of general meetings, the Board of Directors initiates
consultation processes with shareholders, investors and analysts; the opinions received and the
evaluation of the answers are important for the company’s management in the decision-
making process.

FINANCIAL REPORTING

Ch. 9.

(excerpt from the AFIA certification documentation
corresponding to account policies and procedures)
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SIF Moldova sets, applies and maintains accounting policies and procedures and
evaluation rules that allow, at the request of the competent authority, the subimssion in
due time of financial reports that reflect an accurate and correct image of the financial
position and abide by all accounting standards and norms.

SIF Moldova has organized its accounting in a distinct department — Financial Department — abiding by
the legal provisions in the field. The company’s annual financial statements are audited by financial
auditors members of the Financial Auditors’ Chamber of Romania.

The Financial Department, through the specialized department (Accounting Department) provides:

a) accounting organization and management (accounting regulations in compliance with legal
provisions applicable to entities authorized, regulated and supervised by ASF);

b) drafting of Accounting Policies Handbook;

¢) drafting of financial planning works

d) drafting of annual, half-yearly, quartely, monthly financial statements and finiancial statements
required by legal provisions, their approval and on time submission to the units of the Ministry of
Public Fiannce

e) drafting of consolidated annual financial statements according to applicable regulations;

f) justification and follow-up of revenue and expense budged achievment, submission of
recommendation regarding indicator achievment;

g) calculation of wage and wage-related rights, according to legal provisions and collective employment
contract;

h) meeting of tax obligations: calculation and evidence of tax obligations and drafting and submittal of
statements foreseen by the law;

i) organization and inventory of the assets and liabilities elements;

j) follow-up of the abidance by financial clauses in contracts;

k) keeping prooving docuemnts, registers and financial statements and organization of management
accounting;

Accounting Policies Handbook

Accounting policies represent the specific principles, grounds, conventions, rules and practices used
by SIF Moldova on drafting and presentation of financial statements.

The Board of Directors approves the accounting policies for the operations run. These policies are
drafted in agreement to the specifics of the activity. On drafting the accounting policies, the
accounting principles set through applicable regulations must be abided by.

Applicability area of accounting policies

The accounting policies include rules for the acknowledgement, evaluation and presentation of balance
and profit and loss account in the financial statements, as well as rules for the management of SIF
Moldova’s accounting. Accounting policies must be applied along with the legislation that regulated the
company’s specific activity, the law in the field of accounting and national law in general. The
modification of legislation applicable on the date the accounting policies were drafted may require the
modification of the accounting policies.

IFRS accounting policies handbook presents general aspects and principles applied by the Company
during its daily activity, as follows:
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aspects regarding the presentation and reporting methods for treasury flows from exploitation
activities, investment activities and financing activities;

criteria and stages used in drafting the consolidated financial statements;

general criterai used by the Company to analyse if a transaction represents a combination of actions
or an assets purchase;

approach for the accounting of modifications of accounting estimate, accounting policies and error
correction;

approach of the accounting of infomation regarding events after the reporting period;

approach of the accounting of tangible and intangible assets and real estate investments;

accounting approach applicable to investments in associated entities;

accounting apporach for capital and reserves;

criteria for the acknowledgement, evaluation, reclassification and derecognition corresponding to
financial instruments;

approach of stock accounting;

aspects regarding the methods to ascertain asset impairment;

approach for the accounting of provisions, liabilities and contengencies and contingent assets;
approach for the accounting of profit tax;

accounting approach applicable to the income coming from sale transactions, service delivery an duse
of the entity’s assets by third parties, that generate interest, royalties, and dividends and expenses
resulted from stock consumption and services delivered, expenses with the staff, execution of legal or
contratual obligations;

aspects regarding the accounting of employees’ benefits

aspects regarding the accounting of transactions with share-based payment;

other aspects related to the accounting of leasing operations and intangible assets held for sale
purposes.
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Ch. 10. INVESTMENT STRATEGIES

The investment policy is the strategic component through which the

Board of Directors of SIF Moldova targets the maximization of
patrimonial assets and performance indicators in current activity, on the
long run and in the interest of own shareholders.

(excerpt from AFIA certification documentation
corresponding to SIF Moldova’s Investmetn Strategy)

1. General description

The Board of Directors is responsible for setting the main activity and development directions of the
company and drafting the investment strategy of SIF Moldova.

The investment strategies target the professional management of available resources/assets for the
purpose of reaching the objectives set by shareholders and obtaining average and long term revenue.

According to 2014-2018 Investment Policy Statement, the institutional objective of SIF Moldova is
“increase of asset value through investments made mainly in securities or have Romanian shares as a
base”.

The investment activity is carried out abiding by the prudential and legal limits, in compliance with
macroeconomic tendencies.

Key elements
1 Solid / sustained investment policy is the base of the long-term increase of managed assets
value, a basic element for the consolidation of investors’ trust.
1 Capital operations
SIF Moldova targets capital operations such as:

o share capital increases in order to provide resources for the implementation of investment
programs ;

0 capital decreases for the purpose of increasing investors’ yields;

o share buyback programs for the purpose of involving management and employees, for the
increase of management efficiency and in agreement with AFTA/FIA regulations regarding
remuneration ;

0 nominal value splitting, consolidation.

1 Dividend policy
SIF Moldova takes on a predicable policy that remunerated invested capital at a level higher than
those offered by monetary placement and is meant to satisfy the short-term interests of
shareholders.

The justification of investment strategies is made by specialized structure, with staff that has the proper
competence, knowledge, experience and understanding of the assets SIF invests in. These structures are
under the coordination of the vice-president adjunct general manager and the managing director.
Implemented principles:

1 high level of dilligence in the selection and permanent monitoring of investments in compliance

with the objectives approved by shareholders and macroeconomic trends:

1 abidance by the prudential, legal and risk limits in implementing investment programs;

1 continuation of strategic targets on the average and long term;
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1 insuring the transparency of the decision-making process through notifications to investors;
1 calibration of investment — disinvesting programs depending on the cash need for dividend
distributions to the shareholders.

Investment opportunities are selected depending on:
1 long term increase potential of the assets value and implicitely of the activity field, at the same
time with the implementation of a rigorous control of potential risks.
1 speculative potential in case of some listed shares
1 opportunity of obtain control and implement strategic decisions in a company.
Through the annual activity programs, the annual invesment objectives are set, in compliance with the
Investment Policy Statement approved by shareholders.

According to annual programms and 2014 — 2018 Investment Policy Statement the investment policy
targeted by SIF Moldova has been defined by the following characteristics:
1 a portfolio mainly comprised of shares
1 orientation towards listed / traded shares, mainly those on Romanian market
1 defining CORE portfolio — focused mainly on listed shares in the banking and energy-utilities
field. The portfolio is subjected to a permanent recalibration process in compliance with
macroeconomic trends and provides an important dividend flow, as well as cash for investment
program;
1 restructure of the historic portfolio of closed or low liquidity companies —SELL portfolio, and
transferring the amounts thus obtained towards performing sectors/ assets
1 development of the Majority Holding portfolio, including through the implementation of some
private-equity projects
1 business development through the setup of specialized investment vehicles — agricultural field,
tourism, real estate.

2. Eligible assets categories
SIF Moldova can invest in the following categories of assets, in compliance with applicable legal
provisions:

a) securities and monetary market instruments listed or traded on a regulated market, as defined
under art. 125 Law no. 297/2004, from Romania or another member state;

b) securities and monetary market instruments allowed at the official listing of market in a third
country or negotiated on another regulated market from a third country, that operates regularly
and is known and open to the public, provided that the selection of market or regulated market be
approved by FSA or be foreseen in the fund reulgations or in the Memorandum of Associations of
the investment company, approved by FSA;

¢) newly issued securities, provided that :

1. the issue conditions include a firm engagement, according to which the allowing for trading
on the stock market or another regulated market operating regularlu and known and open to
the public will be requested, provided that the selection of the stock market or market be
approved by FSA or be foreseen in the regulations of the fund or in the Memorandum of
association of the investment company approved by FSA ;

2. this allowing be insured within a year since issue ;

d) equities of O.P.C.V.M or A.O.P.C. with the charcteristics foreseen under art. 2 line (1) letter a) and
b) set or not in other member states, with the commulative fulfillment of the following
conditions:

1. A.O.P.C. are certified according to a law that foresees that these are under the supervision
equivalent of that of FSA foreseen in the present emergency ordinace, and between FSA and
the competent authority in the state of origin, there is a cooperation agreement entered;
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2. the protection level in those A.O.P.Cs is equivalent to those of investments in O.P.C.V.M. and
especially the rules regarding segregation, loan and sale on the open position of equities and
instruments of monetary markets are similar to the provisions of the present ordinance;

3. the activities of A.O.P.C. are the object of semestrial and yearly reports that allow an
evaluation of assets and liabilies, revenue and operations in the reporting period;

4. maximum 10% of total assets of other O.P.C.V.M. and/or A.O.P.C., in which investment is
intended, can, according to the memorandum of association of the investment company, be
invested in participation titles issued by other O.P.C.V.M. and A.O.P.C,;

e) deposits constituted with credit institutions that are returned on request and offer withdrawal
right, with a maturity that does not exceed 12 months, provided that the headquarters of the
credit institution be located in Romania or another member state. In case it is in a third party
state, the credit institution must be subjected to some prudential rules evaluated by FSA as being
equivalent to those issued by the European Union;

f) _derived financial instruments, including those that involve final discharge of money funds,
traded on a regulated market as in letter a) and b) and/or derived financial instruments,
negotiated outside regulated market with the cumulative meeting of the following conditions:

1. support asset consists in financial indexes, interest rate and currency exchange rate in which
O.P.C.V.M. can invest, according to its investment objectives, as foreseen in the regulations of
the fund or memorandum of association of the investment company;

2. the counterparties, in the negotiation run outside regulated markets are entities subjects ot
prudential supervision, that belong to the FSA approved categories ;

3. derived financial instruments negotiated outside regulated markets are the object of a daily
and verifyable verification and can be sold, liquidated or the position can be closed at any
time, at the intiative of O.P.C.V.M. at fair value through a reverse transaction;

g) monetary market instruments, other than those traded on a regulated market, that are liquid and
have a value that can be accurately determined at any time, provided that the issue, or issuer be
subjected to the regulations regarding the protection of investors and their economies, and
provided that these:

1. beissued or guaranteed by a central, local or regional administrative authority, a central bank
in a member state, Central European Bank, European Union or European Investment Bank, a
third party country, or in case of federal states, by one of the federation members or a public
international body to which one or several member states belong ; or

2. be issued by a body whose titles are negotiated on regulated markets mentioned under letter
a)andb) ; or

3. be issued or guaranteed by an entity, subject of prudential supervision, according to the
criteria defined by Europan law, or an entity that is subject of prudential rules and abiding by
them, rules validated by FSA as being equivalent to thsose foreseen by European legislation ;
or

4. be issued by other entities belonging to the categories approved by FSA provided that
investment in such instruments be subject to a protection of investor equivalent to that
foreseen under intem 1, 2 and 3 and that the issuer be a company whose capital and reserve
each at least the lei equivalent of 10.000.000 euro, which presents and publishes its annual
account, according to applicable European law, or an entity which, within a group of
companies including one or more listed companies, has the role of financing the group or is
an entity dedicated to the financing of security vehicles that benefits from a banking financing
line.

h) SIF Moldova can invest a maximum 10% of its assets in securities or instruments of monetary
market, other than those mentioned above;

i) SIF Moldova can only purchase that tangible and intangible assets necessary to carry out its
activity ;

j) SIF Moldova CANNOT invest in precious metals or documents certifying their possession;
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k) SIF Moldova can hold liquidities in cash or current account on a temporary basis and within the
limitations foreseen by FSA regulations.

The investment policy and prudential limitations of SIF Moldova, in its future quality of Alternative
Investment Fund in (FIA), will be aligned with the applicable provisions.

3. Geographic or sectorial division of assets

SIF Moldova has a predominant exposure on the Romanian capital market, mainly in the banking and
energy fields.

The financial- accounting sector is in SIF Moldova’s field of interest, important resources having been
laready assigned to a solid bank (Banca Trasilvania) that is in continuous development following the
absorption of a bank and acquirement of performing assets held in another bank in difficulty.

Exposure or energy and utilities issuers takes into consideration theri ability to constantly and
predictibly generate dividends.

SIF Moldova has a mixed assignment of resources to the capital market at the same time with the
implementation of some private equity type projects that will insure an added long-term NAV yeild.

Private equity type investments target any field, mainly the real estate, hotel and agriculture where
opportunities with increase potential on the average and long term are identified.

In the real estate sector, consideration is given to the residential development of some key properties in
SIF Moldova’s portfolio.

Extension/consolidations opportunities are monitors in the hotel and agricultural fields.

Abordarea de private equity presupune o implicare directa in proiecte antreprenoriale si conduce la
cresterea rentabilitatii activelor administrate, independent de evolutiile din piata de capital.

The selection of projects take the following requirements into consideration:

7 abiding by the annual investment objectives and performance/risk criteria (insuring a minimum IRR
for project performance)

1 abidance by the prudential limitations of the investment policy, as defined by specific regulations

1 inforamtion of sharehodlers through notifications, according to the principles taken on through the
corporate governance of SIF Moldova group.

SIF Moldova implements a multiannual investment policy, with potential yield reaching maturity
between 3 and 10 years.

4. SIF Moldova does not use the leverage effect and has no assets acquired through the use
of it.

Ch. 11. ASSETS MANAGEMENT

Practicing an active management in the companies in the portfolio,

increase of the involvement degree in adopting decisions, in the
interest and benefit of SIF Moldova shareholders.
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+ As an active shareholder we want to make sure that the members of the Board of Directors of
the companies we invest in are aware of our vision and take into consideration the larger
implications of their actions.

+ We want to solve possible divergences amiably; nevertheless the interests of our shareholders to
maximize results will always prevail.

+ We promote a permanent collaboration relationship with the management bodies of the
companies we invest in, as we want to share and promote the good experience of both parties
and perspective vision. Direct meetings are also taken into consideration, not only a
relationship through correspondence.

+ We will periodically evaluate the performances of the companies we invest in as well as their
compliance to the best corporate governance practices.

+ The vote option in the general meetings to which SIF Moldova participates as shareholder, are
based on the abidance of the best practices of institutional investors.

11.1. Increasing the performance of the active portfolio management

The practice of an active management in the companies in the portfolio, increase of the degree of
involvement in adopting decisions in the interest and benefit of the shareholders of SIF Moldova is an
important objective of the Board of Directors. The main purpose is to adopt those decisions that would
lead to the development of company activity and maximizing the profit.

The active management in the companies in the portfolio has materialized in:

- participation to the General Meetings of Shareholders;

- presence of SIF Moldova’s representatives in the Board of Directors;

- use of legal instruments to protect or increase the value of participants

- promotion/implementation of proper corporate governance rules: convening of GMS meetings
with the legal notice, request to amend the agendas, request for answers to the questions for
information transparency by providing the shareholders with the meetings documentation, in due
time, according to applicable provisions, increase of the decision-making process efficiency, etc.

- active monitoring of companies in the portfolio

- dividend policy

11.2. Vote policy for the general meetings of the companies in the portfolio

The exercise of shareholder attributions conferred by Law no. 31/1990 R and FSA regulation has been
made through the representatives in the General Meetings of Shareholders.

The exercise of SIF Moldova’s shareholder attributions in the companies in its portfolio is regulated
through:

- internal regulations;

- system, operational and work systems.

SIF Moldova has set a procedure for its activity regarding thee x er ci se of SI F Mol d
attributions in the companies in its portfolio, the procedure including the general framework for the
operations concerning:
1) drafting of retranslation mandates entered between SIF Moldova as Representative and
Represented or in the General Meeting of Shareholders.
2) mail analysis elements of the convening notice for the general meetings — form aspects regarding
lawfulness aspects, as well as fund aspects regarding the issues on the agenda from the point of
view of the interest it presents to the company and shareholders;
3) preparing for GMS participation: analysis of the documentation/information provided to the
sharehodlers and justification of the vote option.
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4) granting the representation mandate/ special/mandate / power of attorney, vote through
correspondence.

The Board of Directors of SIF Moldova aims to make regular analysis on internal procedures in order to
improve them in agreement with new situations in current practice and update them with all
modifications of applicable law.

SIF Moldova evaluates its vote right only following a conscious decision.

Depending on the issued discussed for which the shareholders’ right is requested to adopt decisions in
the interest of the shareholders and company, our vote can be to support the suggestions of managers or
reject them.

VOTE POLICY FOR THE COMPANIES IN THE PORTFOLIO
A. Aspects concerning the management of companies
In compliance with the best practices, SIF Moldova supports the proposals of the managers of the
companies regarding:

- name change

- headquarters change;

- stock market listing

- setting the location and date of the annual general meeting

- acceptance/approval of financial statements;

- certification to transfer reserves and assign revenue;

- amendment to the individuals with signature authorization;

- approval of the modification of accounting records keeping methods

- acceptance of work agreements;

- appointment of internal auditors;

- approval of protocols and other formalities.
In the best interest of the shareholders, SIF Moldova will consider the vote “against” for any proposal in
case there are no information or the information have been insufficiently presented.

B. Election of the auditors
In compliance with the best practices and in order to reach the shareholders’ best interest, under normal
conditions, SIF Moldova will consider the “for” vote for the following proposals:
- election/authorization of auditors;
- interdiction for the auditors to engage in non-audit services for the company.
SIF Moldova will consider to vote “against” for the cases when:
- there is a certain concern regarding the independence of the auditors or the activity carried out by
them for the company in the past;
- there are suggestions that request the companies: to look for offers from other auditors; rotate
audit companies only for opportunist and/or comfort reasons.

C. Board of Directors

Regarding aspects connected to the Board of directors, normally SIF Moldova wants to support the
management. Nevertheless, the company will vote against the management in case corporate
performance has been low or in case the Board seems to lack independence.

In compliance with best practices and for the best interest of the shareholders, SIF Moldova will
normally vote “for” the following proposals:
- retribution of managers for the actions carried out in good will, the vote against will be
considered for proposals of unfair retribution, given the performances of the company.
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- modifications of the Board number of members, that seems to have a legitimate business purpose

and does not mainly target reasons against take-over.
SIF Moldova will consider voting “against” in case there is:

- alimitation regarding the shares held by directors;

- a time limitation for the shareholder’s mandate. The companies benefit from experienced
managers and shareholders’ control is best exercised through annual vote;

- requirement for syndicate or special representation of interests in the Board of Directors;

- requirement to offer two candidates for each position in the board of directors.

D. Election of the Board of Directors

In elections of directors that have not been contested, SIF Moldova will consider the vote “against” for:
- directors who have had a low performance
- directors who have not acted in the interest of the company

In the following cases SIF Moldova will vote following a case to case analysis:

- in case of electing directors who have been challenged;

- in case of some low performance, the support for the election of a majority of independent
directors will be taken into consideration;

SIF Moldova will consider voting ,,for”:

- cumulative vote;

- increase of shareholder’s ability to request special general meetings.
SIF Moldova will consider voting “against” :

- limitation of shareholder’s ability to appoint or revoke managers. SIF Moldova aims to support
the proposals to reestablish the shareholders’ authority in this field. From case to case, a series of
suggestions that authorize the Board of Directors to make interim appointment;

- classes of shares with unequal vote right;

- awarding rights to the board of directors that are not compliant with applicable law.

E. Capital Structure

The management of companies must be very flexible regarding the setting of the company’s financial
structure and it is recommended that the proposals of management in this field, are supported.
Nevertheless the rejection of the proposal must be considered when these impose barriers against
potential take-overs.

SIF Moldova will consider voting ,,for” :
- increasing share capital with reserve contributions
- share buy-back programs in case all shareholders can participate under equal conditions;
- diminishing the share capital following the annulment of bought back shares

When following capital operations there are the premises that SIF Moldova’s interests will be affected,
the vote will be the object of case-to case analysis.

SIF Moldova will consider the vote “against”:
- increasing the share capital with contribution in kind
- share capital increases without preference right granted to shareholders

For votes on the issues below, SIF Moldova will make case to case analysis:
- contracting credits and pawning/mortgaging company goods;
- issue of corporate bonds;
- mergere or division of companies;
- conversion of shares from one category to another;
- conversion of a bond category in another or in shares.

F. Corporate governance
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In case of voting for the following issues, SIF Moldova will make a case to case analysis:

- modifications of the memorandum of association. Support must be offered to the revisions of
memorandum of associations that are solidly business motivated. It is recommended that those
that seem to be made exclusively for the purpose of consolidating defense against a take-over
should be opposed.

- setup or closing of secondary offices: branches, agencies, or other such units without legal
personality;

- anticipatory dissolution of the company

SIF Moldova will consider voting ,,against” :

- consultative shareholders committes. Since management must request action indications from

shareholders, it is recommended that action methods be left to the latitude of management;

- limitations regarding share holding or vote rights;
The justification of the vote option is made based on a careful analysis of the documents provided to the
shareholders, made by investment analysist, taking into consideration the approaches/proposals of he
board of directors and in compliance with sharehodlers’ interests.
Participation to the General Meetings of Shareholders is made through:

- legal representative — president, vice president, managing directors

- appointed representative from among employees;

- external collaborators;

- vote through correspondence and electronic vote.
Usually vote is cast through proxies/ mandates for the benefit and best interest of SIF Moldova’s
shareholders, in order to reduce the costs of representation in general meetings.

Company financing (incl. agencies)

In case of OGMS and EGMS convened by agencies of SIF Moldova, based on justification notes drafted
« Special Power of Attorneys » are submitted for the approval of :

- DCD - if the requests of the agencies entered on the agenda abide by the sectorial strategy
approved by BD, within the maximum limits assigned as well as the expected profitability interval
for investments in that particular sector ;

- if the request of the agency, entered on the agenda does not abide by the sectorial strategy
approved by BD within the maximum limits assigned and the profitability internal expected for
investments in that particular sector,the appoval for the revision of SIF indicators/position in
GMS of the branch is requested;

Special power of attorneys are submitted to the GMS secretariat and written down in the GMS Protocol
register, in the agency.

In cazul filialelor SIF Moldova, analistul de investitii in colaborare cu responsabilii Portofoliului Detineri
Majoritare va raporta trimestrial (in baza informatiilor solicitate/hotararilor AGA adoptate de acestea)
asupra situatiilor economico-financiare, stadiul indeplinirii BVC, stadiul realizarii programului de
investitii si incadrarea in criteriile de performanta/profitabilitate propusi.

Non-attendance at GMS
There are situations that justify the non-attendance proposal.
a) possible conflict of interest between SIF and company
b) Lack of relevant information that would allow adopting a decision regarding the operation
submitted for approval;
c) conflicting and unclarified information that might manipulate the will of the shareholders.
d) other specific situations.
In case based on professional reasoning and taking into consideration the actual status regarding that
particular company, it is ascertained that the involvement of shareholder SIF Moldova in GMS is not
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necessary due to a conjunctural situation or general policy interests of SIF Moldova in relation to the
companies classified in various categories, the non-attendance proposal of SIF shareholder to GMS is
issued and information on the resolutions adopted during the GMS will be obtained at a later date.

11.3. The protection of SIF Moldova interests/assets by legal and out-of -court procedures
The legal assistance, consultancy and representation procedure is carried out by the Legal Department in
agreement with SIF Moldova’s objectives with stress being laid on legal counsel, the solving of possible
conflict amiably, and approach of alternate solutions to prevent / solve divergences.

The department is specialized, having attributions and responsibilities on specific activity categories.
According to internal norms and procedures, the Legal Department insures the collection, registration,
submittal of specific notifications and correspondence, the diligent representation in all cases where the
company acts as party, as well as the technical-legal monitoring of the activities carried out by attorneys
employed by SIF Moldova.

In the legal assistance, counsel and representation the corporate governance principles are abided by,
and there is a constant concern for the initiation of all measures to protect the legitimate rights and
interests of the company, at the same time with the insurance of a full and diligent information of
shareholders regarding the status and solving method of litigations.

LIQUIDITIES MANAGEMENT

Liquidities management involves the balance of fund fluxes over certain time intervals, so that, under
normal conditions, the company have a comfortable position in meetings its pending obligations,
especially during the dividend payment period.

In its operational activity SIF Moldova periodically carries out a forecast analysis of the cash-flows which
grounds decisions regarding the optimum use of financial availabilities: payment of obligations,
placements in monetary market instruments that meet internal requirements, investments; the cash flow
is monitored on a daily basis (IT application).

At the same time SIF Moldova permanently monitors the cash flow profile of the assets portfolio, in
order to determine the marginal contribution of each asset that might have a significant impact on
liquidities. In case investments in assets with limited liquidity and other collective placement bodies, if
the case be, the provisions of art.19-20 of R.231/2013 corroborated with the provisions of art 47 line
R.231/2013 will be abided by.

Updated edition Feb 2017 pag 60/76



A

SIF MOLDOVA ..
Corporate Governance Code — 3rd edition

Ch. 12. DIVIDEND POLICY.
SHARE BUYBACK

The dividend policy has the priority of setting a dividend level that would
insure the liquidities needs for average/long term investment programs

12.1. Dividend policy

Recommended principles

In  continuing the dividend policy there must be a pro-active relationship with

shareholders/investors, direct communication and initiation of periodical meetings.

(excerpt from 2014-2018 Investment Policy Statement (approved by GMS/15.04.2014))

The dividend policy will permanently reflect the context of the economic environment and will consider a
target yield in line with market evolution. We are aiming to increase investment effort, as a source of
future yields and suggest a balance between the dividend policy and the insurance of resources for
investment programs.

SIF Moldova manages the dividend distribution and payment process, abiding by legal deadlines
through the setting of some payment methods that insure a high payment degree, for this purpose we
mention that:

(1) each year SIF Moldova repeatedly announces its shareholders (through notifications, GMS
materials, specialized operators), regarding the dividend payment deadline, the payment action
being run over the entire financial year;

(2) through the payment methods used we try to constantly insure a high payment percentage, under
allowed market conditions as per applicable regulations: payment through central depository,
participants and a payment agent- finacnial institution appointed by the issuer. The contracting of
the payment agent following a selection processes with the main criteria of insuring a large
availability, corresponding to the shareholding structure on that date (natural/legal, resident/non-
resident, rural/ urban) and obtaining lower distribution costs for the shareholders (as per GMS
reolutions the distribution commissions are borne by the shareholders);

(3) the payment dadline abides by the legal term, namely Payment date, approved by the general
meeting of shareholders.

Every year dividends are distributed for the financial year ended with non-distributed dividends of the
previous two financial years. At the end of 3 years, in accordance with the legal provisions concerning the
extinctive prescription, the Board of directors annually informs the shareholders on the fulfilment of
the prescription term, of the right to require the payment of the dividends due and unclaimed for 3 years
and proposes to the balance general meeting, their entry to “other income”.

The dividend policy provides the possibility of adoption by each shareholder of the investment
decision concerning the framing of SIF2 share in the portfolio of short/medium/long-term
holdings.

12.2. Share buyback
Recommended principles regarding own shares - If the shares are traded at a substantial

discount to the NAV, for a period longer than 1 year, the Board shell take measures such as:
increasing transparency, improving communication, marketing policies, share  buyback programs,
etc.

The Board of Directors is considering submitting for approval of shareholders the
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buyback of own shares, followed by the reduction of share capital in order to reduce or
diminish the discount price / NAV per share. The measure is beneficial for all
shareholders.

Buyback operations will be run abiding by EU regulation no. 596/2014, delegated UE regulation no.
1052/2016, Law no. 297/2004, Law no. 31/1990 and will abide by the general regulations approved by
shareholders.

The purchase of shares within the Program will be done using all allowed market opertions that can also
include public buyback offers initiated by the Company, abiding by legal provisions.

Delegated EU regulation 1052/2016 regulates the method of implementation buyback program,
restrictions and limitations regarding trading as well as publishing and reporting obligations.

The sources necessary to finance the buyback operations are from the assignable profit or available
resources of the company, entered on the latest approved annual financial statement, with the exception
of legal reserves, according to the provisions of art. 103”1 of Law no. 31/1990, updated.

The main objective of the buyback operations for own shares, with the reduction of the share capital are:

1 increse of unitary assets and profit per share, as well as the lowering of net asset — trading price
discount

1 increase of share’s liquidity

1 increase of shareholders’ yields base on the possible support of market stock quote increase

1 increase of the share capital holding weight for existant shareholders.

We think that running a buyback program with the reduction of the share capital is advantageous for
both company and shareholders irrespective whether these choose to maintain their shareholder quality
or opt to sell their holdings.

At the same time, the Board of Directors of SIF Moldova considers buyback programs for the assignment
of shares to employees (legally allowed objective) in relation to performance indicators of SIF 2 share
performance, with teh evolutions of the economic environmetn and capital market as well as other
factors that can determine such a decision.

Mentions regarding “substantial discount”: the difference between share price and in NAV
(unitary value of net assets) higher than 25%.

In case of SIF Moldova, self-managed investment company, the responsibility for the published NAV is
that of the Board of Directors.

The assets evaluation method is regulated by FSA and certified by the depository of the assets SIF has
entered a contract with (at present BRD). There are internal working procedures in SIF Moldova with
explicit attributions and reponsibilities regarding net assets calculation.
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Ch. 13. ASSESMENT OF THE COMPANY’S AND SIF2 SHARE PERFORMANCE

SIF Moldova presents shareholders and investors in periodical activity
reports, the relevant specific indicators that allow the assessment of the
company’s and SIF 2 share performance .

Principles recommended by
1. Performance presentation provided to investors must be conducted in a transparent
manner.

2. It must be disclosed sufficient information to indicate the level of risk associated with
the investment made in the company.

3. Upon request it must be made public each asset and the annual earnings exposure to
the key markets for each financial year -end.

SIFMoldova s managements present s tihisquartilymctiaynrepbrly s i s

For company performance evaluation

Liquidity indicators - by the analysis of liquidity indicators there can be determined the company’s
ability to meet, at one point, the payment obligations assumed on behalf of current assets. The term
liquidity indicates the ability of an asset to be converted into cash with a minimum loss of value.
- Current liquidity indicator
- Immediate liquidity indicator
Activity indicators - reveal the efficiency with which the company will use its assets.

- Rotation speed of fixed assets

- Rotation speed of total assets

- Rotation speed of flows/clients

Profitability indicators — profitability indicators reflect the efficiency of the activities carried out by a
company, that is its ability to generate profit from own resources

- employed capital profitability)

- result per basic share (lei/share)

Return indicators (within the activity sector)
- Return on assets - ROA.
- Return on equity ROE

SIF2 share performance indicators

a) Value per unit of the net asset (RON)

b) Gross dividend/share (RON)

c¢) Dividend return % - variation of dividend from one year to another
d) Price/share

e) Prima / discount

f) Capitalization

3 EFAMA - representative association of the investment fund industry in Europe- presents the monthly evolution
of net assets as well as net asset flow for each individual country. .
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g) Total net assets

h) Financial efficiency rate

i) Result/share

j) PER

k) The evaluation of SIF Moldova share - variation price share variatie pret actiune from
one year to another

The value of SIF Moldova share reflects in its price a component given by the market
conjuncture and another based on feelings that investors have in the company’s growth
potential. As the market situation cannot be influenced, there remain only the feelings
conveyed by the company through the actions leading to financial performance to determine
the increase of the shareholding confidence SIF share and in the company’s management and
investment strategy. The increase of the confidence degree in the share implicitly determines
an increase in the degree of attractiveness of the share and, implicitly, in its market value.

Quarterly reports show the detailed situation of the assets managed by SIF Moldova, valued in
accordance with the applicable legal regulations.

SIF Moldova shareholders have the opportunity find out monthly, via the newsletter, the evolution and
comparative efficiency of SIF2 share as compared with the BET-FI sector index, as well as to the
companies in the sector.

The Romanian Association of Asset Managers - present the comparative evolution of SIFs
monthly. There are illustrated indicators relating to net assets, profitability, capitalization, the amount of
the premium/discount, the financial efficiency as well as trading indicators. The values are presented
both as an evolution towards the previous month and towards the previous year period.

The assessment of corporate governance implementation

The purpose of evaluating the implementation of Corporate Governance is the permanent
improvement of the effectiveness of SIF Moldova, with direct effect in increasing
performance.

The objective of evaluating the implementation of Corporate Governance is to clearly present
the methods of implementing the Governance code principles. There are presented the
actions carried out, the evaluation of the implementation and the quantification of the results
obtained.

1. Evaluation of the Corporate Governance Code implementation and procedure
abidance

The evaluation and measuring of the company’s activity will be made by the issuer, through
self-assessment, and/or by external entities with experience in corporate governance scoring.

Having a well determined and defined objective, the assessments of activities will be made
both in terms of quantity and quality, thus being offered the best options for the company’s
management in organizing staff on the most suitable jobs, in defining and detailing with
greater accuracy of job descriptions, in order to obtain an effective and maximum labor
productivity.

The results of evaluation based on scoring will be presented descriptively, in the form of
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messages of appreciation, and in graphic form, using the most suggestive methods specific to
this domain.

The aspects that are taken into account in the implementation of the Scoring system of the Corporate
Governance Code (CGC) are:

The concept of corporate governance code(CGC)scoring

- reflects the assessment of the scoring system implemented, the practices, policies and
limitations as they serve the interests of the shareholders of the company;

- also includes the entire interaction between Management, Board of Directors,
shareholders and shareholders’ representatives;

- requires the creation of a data-processing module to allow the interaction of the
shareholders with the evaluation system, on the basis of “scoring cards”, regarding the implementation of
the code of Corporate Governance Code by the company;

- for the alignment of the existing information systems of evaluation there will be used in
the scoring of corporate governance a scale of 1 to 5, where 5 is the maximum score and

1 the minimum score of the evaluation

2. Management performance assessment based on indicators

Through the use of Management Performance Scoring all shareholders are given to opportunity to see
the qualitative and quantitative diagram of the actual achievement of performance under the conditions
defined by the management and from the intrinsic and absolute perspective of the shareholder. The
components of this scoring allow the viewing, analysis and optimization or improvement:
- of the competence with which performance is reached in comparison to a selected
characteristic benchmark (quantitative scoring).
- of the quality of the decision taken on the management level to quantify absolute financial
performance competencies directly transferable to shareholders.

Management Performance Indicators, also alled Positive Performance Indicators show, in SIF Moldova’s
case, the cummulated ability and competence of the management team to reach the set objectives.

There are companies that use dual type Management Performance indicators (qualitative/quantitative).
In this document we only present the quantitative Management Performance indicators.

During SIF Moldova’s evaluation several categories of performance indicators are adopted, each
indicator class being assigned for the specifics of the departments that generate it, and for the general use
in case of qualitative or quantitative-type performances that include activities with complex hierarchical
or interdisciplinary structures.

Following the complexity and content of these performance indicators, the following performance
indicators categories have been identified and are currently being implemented by SIF Moldova : human
resources and development of personal competencies, economic and financial, corporate governance
implementation, management performance.

These performance indicators categories cover the entire range SIF Moldova needs to monitor and
manage created performance on individual/ staff level, directly or indirectly productive department,
organization, management and shareholding.
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Ch. 14 POLICIES IN THE FIELD OF HUMAN RESOURCES

SIF Moldova pays particular attention to the human resource and

ensures the continuity of training programs for the maintenance of the
experience gained during more years of specialisation or for the
development of new valences, necessary in increasing the company’s
performance.

A. POLICIES IN THE FIELD OF HUMAN RESOURCES

The staff training in various fields of activity (investment consultant, assessor, auditor,

technical expert, etc.) has the role of ensuring the growth of the company’s reaction capacity

to the effects of the prolonged financial crisis, an essential process in the substantiation of

decisions in conditions of uncertainty (fundamental analysis, technical analysis,
macroeconomics, etc.) and in the field of conformity (internal audit, internal control). Staff training is a
continuous process and is accomplished in collaboration with consultants/ experts working on the
domestic and international capital market.

Code of Conduct

Within SIF Moldova there is a code of conduct that defines the company’s basic values
and provides the basis for a corporate culture in accordance with the law and based on ethical
principles.

The provisions of the Code of Conduct are applied and must be observed by all employees of SIF
Moldova. Also, all that third parties acting on behalf of/in the name of S.I.F of Moldova must comply
with the provisions of the Code of Conduct. Here are some of its basic values:

0 Mutual respect, honesty and integrity

We respect the others’ opinions their dignity, the right to personal image and the
protection of personal information.

1 We do not tolerate any form of discrimination or harassment on account of
nationality, culture, religion, sex, age or physical disability.

1 We do not tolerate abuse, threats, or physical intimidation or verbal pressures.

1 The employment, promotion and evaluation of employees are based solely on the
criteria of performance.

U The request, offer and acceptance of advantages
We do not accept and we do not grant any advantage which does not correspond to the principles
of the Code of Conduct.
The employees and people who work for SIF Moldova do not offer amounts of money to public
officials or any other persons, to obtain or accelerate the services provided by such persons, to
which there is a legal right. Exceptions are allowed only in case of legal interests that are legally
protected, such as the situations in which life or integrity is in danger and if the only way of
removing this danger is by making such payment

U Fair competition

SIF Moldova applies the requirement of integrity in the market competition.
SIF Moldova observes the rules of a fair competition and the market behavior rules stipulated by the

national and international regulations; we must not engage verbally in any unacceptable situation.
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B. REMUNERATION POLICY
(Excerpt from AFIA documentation — “Remuneration policies and practices for staff categories whose
professional activities have a significant impact on its risk profile. " )

The Board of Directors of SIF Moldova has set the remuneration policy of the management structure,
submitted for the approval of the General Shareholders’ Meeting and that of the employees, with the
abidance by international principles in the activity sector specific for financial investment companies — ,,
Directive regarding Alternative Investment Fund Managers” (DAFIA), in compliance with “ ESMA Guide
on solid remuneration policies in compliance with DAFIA” issued to insure the common, uniform and
coherent application of provisions regarding remuneration from art. 13 and art. 22 line (2) letters (e )
and (f) of DAFIA and in Annex II to it, and the provisions of SIF Moldova’s Memorandum of
Association”.

The remuneration policy is applied to staff on all levels of the organizational structure within the
company anre represents the remuneration policy framework for SIF Moldova Group.

1. Responsibility in remuneration policy drafting and management

SIF Moldova, as a company listed on the regulated market which has the obligation to implement
corporate governance principles, has setup an appointing committee comprised of non-executive
members.

The Appointing Committee is responsible for the management of the remuneration and appointing

policy:

(a) analyses and makes sure that the remuneration principles and policies of the management body
correspond to the business strategy, objectives, value and long term interests of SIF Moldova and
for this purpose analyses and approves the remuneration policy;

(b) is responsible for preparing decisions regarding remuneration;

(c¢) directly supervises the remuneration of staff holding management and control positions;

(d) periodically examines general principles of the remuneration policy and informs the board of
directors regarding their applications, insures an independent internal evaluation of the abidance
by the remuneration policy.

Control functions within the company have an active role in the drafting and verification of

remuneration policy implementation, through:

(a) active role in the drafting, continuous monitoring and examination of remuneration policies for
other activity fields;

(b) closely collaborating with the remuneration department control positions contribute to the setting
of the general remuneration strategies applicable to AFIA, targeting the promotion of an efficient
risk management;

(c) the risk management position must evaluate the way in which the variable remuneration structure
affects the risk profile of the company;

(d) the compliance position must analyze the way in which remuneration structure affects the
abidance of AFIA by the law, internal regulations and policies;

(e) the internal audit function must periodically carry out an independent audit of the drafting
application and effects of AFIA’s remuneration policies.
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2. Remuneration principles

The main DAFIA principles transposed in SIF Moldova’s remuneration policy

(a) the members of the board of directors must be properly paid for their services, in a fair and
responsible manner, shareholders must approve the remuneration policy for the board of Directors

(b) the remuneration policy is aligned with the company’s strategy and insures the coherence with the
risk policy, values and long-term objectives of SIF Moldova and its branches;

(c) is connected to the employees’ individual performance; has the purpose of motivating and
encouraging the staff, in order to improve performance through individual and collective work, in
order to consolidate a culture based on the objective evaluation of each individual’s contribution
and to repay performance;

(d) to approach the basic indemnity, employees’ contracts, compensatory and pension benefits, share-
based programs, as well as other long-term stimulants, if the case be.

The implementation of the remuneration policy within the company and within the SIF Moldova group

insures:

(a) long-term performance generation, alignment with the interests of shareholders at the same time
with a prudential risk management

(b) drawing in and keeping the best professional and individuals with experience

(c) remuneration levels connected to the interests of shareholders at the same time with a prudent risk
management;

(d) attraction and keeping of the best professionals with experience;

(e) remuneration levels connected to professional responsibilities and history;

(f) transparency for the employees of the company and of the group and for investors.

3. Identification of the staff categories whose professional activities have a significant

impact on the risk profile.

The staff categories whose professional activities have a significant impact on the risk profile are:

(a) individuals from the management structure: managers, directors and director replacement.

(b) individuals who cover key/control positions: financial manager — individual responsible with the
drafting of financial statements; internal control representative, coordinator of the risk
management department; coordinator of the internal audit department, individuals appointed for
the application of Law no. 656/2002 for the prevention and sanctioning of money laundering, as
well as for the institution of measures to prevent and fight terrorism, and GEO 202/2008

(c) coordinators of functional departments.

4. Remuneration of the company’s managers and directors. Involvement of shareholders.

SIF Moldova shareholders have approved the benchmarks for the remuneration of managers and
directors of the company, through provisions included in “SIF Moldova’s Memorandum of Association”
The remuneration of the members of the Management body corresponds to their prerogatives, tasks,
competencies and responsibilities.

“ A Tthe boatd of directors

(11) Annual general limitations of remunerations and bonuses, including additional remunerations of
the managers assigned with specific tasks, as well as those of directors are of 0.5% of the average value
of total assets of the previous year, calculated and re ported according to legal provisions.

Included in general limitations, the monthly remuneration of all members of the board of directors is of
0.015% of the average value of total assets for the previous year, equally divided.

Managers and directors participate to the benefit plan, paid including through share or options to
purchase share of the company, worth 5% of achieved net profit. The actual level of this participation is
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set by the board of directors, after the approval o f annual financial statements in the General
Sharehol der’s meeting."’

5. Remuneration structure. Remuneration of different staff categories

Remuneration structure includes:

(a) fixed component, determined by the level of responsibility taken on and/or assigned through the
resolution of the management body;

(b) variable remuneration depending on the reaching of collective and individual performance
objectives, implemented by the entity, projects and prudential management of operational risks.

(¢) In case the granting of discretionary benefits such as pensions, as part of the variable remuneration
is approved, these will abide by the provisions of item XI.II. Discretionary benefits of the pension
type, in ESMA Guide.

(d) If the applied provisions of CCM foresee compensational payments on leaving the company, these
must be correlated with the performance achieved in time, and created in such a way so as not to
compensate failure.

In SIF Moldova positions are classified in 3 activity lines :

(a) business activity — activity for the management of assets portfolio

(b) control activity — activities that are specific for the internal control functions, risk management,
internal audit and financial director.

(c) support activities — other management activities

Through the resolution of the board of directors, the classification of positions in classes are approved,
based on the criteria for setting job complexity.

The remuneration policy of SIF Moldova regarding its variable component, depending on the

classification in one activity line and on complexity classes of the position held is:

(a) variable remuneration for the business functions is represented by profit participation, through the
reporting to SIF financial performance and provided that the performance indicators set for each
portfolio have been met;

(b) wvariable remuneration for the Control and support functions is represented by premium-type
bonuses/ a number of additional wages, given the fulfilment of job objectives/ activities,
independent of SIF’s financial perforamnce, provided that some performance indicators set for
these functions have been met;

(c) as along term strategy wihtin the remuneration policies, in compliance with AFIA legislation the
granding of benefits will be harmonise, with the granding of at least 50% as shares, through
Stock Option Plan programs.

On the individual level, professional performances are periodically assessed from a qualitative and
quantitative point of view, based on criteria entered in CCM and/or specific internal procedure.

Control functions remuneration:

(a) the remuneration level of staff with control functions must allow SIF Moldova to employ qualified
and experienced staff for these positions.

(b) variable remuneration for the staff holding control functions must be based on function specific
objectives and mist not be exclusively set based on performance criteria on AFIA level.

(c) remuneration of individuals in risk management functions and compliance insunrance is directly
supervised by the remuneration committee.

(d) individuals covering control functions / key functions are evaluated for the fulfillment and
maintance on the entire activity duration, the requirements regarding professional competence and
experience; integrity and good reputation, and governance according to applicable legal provisions
(FSA regulation no.14/2015)
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6. Remuneration with shares

In agreement with statutory provisions (art. 9 line 54) and the resolutions of general meetings of
shareholders, the managers, directors and employees of the company have the right to participate to the
profit of the company / benefit plans through share assignment, as well.

(a) granting benefits as shares can also be achieved through Stock Option Plan programs aproved by
the shareholders, with the following characteristics:

(b) distribution of “SIF2” shares free of charge to managers, directors and employees of SIF Moldova,
the source being the shares bought back by the company.

(¢) for managers and directors, the assignment criteria is set in agreement with the provisions of the
Memorandum of Association and administration and management contracts.

(d) for employees, the Board of Directors will set the requirements for the identification of SOP
beneficiaries, number of shares that is to be granted to each beneficiary category, in agreement
with the provisions of the Memorandum of Association, Collective Employment contract and AFTA
legislation.

~7. Remuneration communication

Annual activity reports of the board of directors include information regarding total remuneration for the
financial year, benefits paid to managers and employees and bonus programs to encourage the keeping of
employees in the company.

RESTRUCTURE PROCESS.
COMPANY REORGANIZATION.

The Board of Directors has permanently in view the

optimization of the organizational structure for the active and
performant management of the portfolio.

SIF has defined an internal compliance policy that is a complex program including regulatory activities,
risk management, substantiation of investment decision, staff training and continuous adaptation of
the organizational structure for streamlining and increasing the efficiency of decision-making.

The optimization process aims at harmonizing the organizational structure with the
developments in the environment in which the company operates and aims to use the
expertise of personnel in terms of the quality and speed of their decision-making.

In this continuous process the Board of Directors analyses the opportunity to adopt measures relating to:
- reconfiguration/optimization of the organizational structure and decisional flows;

- establishment of hierarchical structures/levels and responsibilities of departments;

- integrating activities/operations for shortening the business cycle analysis-decision-
implementation;

- the increase of the expertise levels through the establishment of advisory committees

within the Board of Directors;

- the carrying out of the activity using as support an integrated information system;

4 Art. 9. Situatiile financiare

(5) Administratorii si directorii societatii au dreptul de a participa la profitul societatii, in numerar si/sau in actiuni. Angajatii
societatii pot beneficia de dreptul de a participa la profit. Planul de beneficii al administratorilor, directorilor si angajatilor se
poate acorda si in actiuni, ori optiuni de a achizitiona actiuni ale societatii.
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The restructuring programs has in view the optimal sizing of staff in relations to the objectives
and performances of the organization as well as the optimization of costs, namely their abidance by
the range accepted in the specific sector.

The decisions on the restructuring/reorganization plan of the activity are notified to shareholders,
their feedback being important in shaping the directions for action in terms of st aff policy and the
company’s structure.

Memorandum of Association

The revisal of the Memorandum of Associations— is a constant concern of the Board of Directors for the
purpose of harmonizing its provisions with the applicable legislation and the need to reduce the quorum
for the conduct of the meetings, the adoption of decisions and the delegation of competences to the
Board of Directors, in agreement with the aspects validated in the general meetings carried out at
reference issuers.

In the context of the definition as a strategic priority, the improvement of corporate governance within
the SIF Moldova, the review of memorandum of association is one of the main projects.

The Board of Directors annually assess, before the General Shareholder’s meeting, the environment in

which the activity is carried out, the macroeconomic context and other aspects that might influence the

company’s performances and analyze the opportunity of suggesting for the agenda of GMS, some
resolutions regarding the modification of the Memorandum of Association.

In justifying the opportunity to convene the GMS with the proposal to modify the Memorandum of

Association, the following aspects will be taken into account:

1. the recorded evolution of shareholding structure , opinions expressed by shareholders during the
general meetings of shareholders, during bilateral work meetings or during events with international
participation;

2. the shareholding consultation policy through the General Meetings of Shareholders;

3. implementation o f the recommendations in community aquis, FSA, and BVB regarding the
corporate management principles, principles that must be abided by through the harmonization of
the Memorandum of Association provisions, with those of the applicable law;

The memorandum of association of SIF Moldova foresees under art 19 — “Final provisions” as
follows: “The present Memorandum of Association is completed with the legal provisions and
regulations applicable for companies

- common law - and with the legal provisions of fina ncial investment companies” .

4. the harmonization with the best practices in the field as well as providing the framework for the
operational implementation of legislative changes at national and international levels

The Board of Directors takes note that the draft revision of the Memorandum of Association lead to: the
implementation of the highest standards of corporate governance, ensuring flexibility in decision-making
within GMS and the avoidance of decision-making blockages, the delegation of competences from GMS
to the Board of Directors - in order to increase the efficiency of the implementation of corporate
operations essential to the company, providing the framework for an effective and active communication
with shareholders, ensuring the functioning of the Board as a collective body, based on accurate and
complete information, the adoption of clear and transparent corporate governance structures.

The modification of the Memorandum of Association has as objectives: clarity and simplicity,
implementing the best standards of corporate governance, transparency, elimination of any unjustified
barriers in pursuit of shareholders’ rights, the aimed result being the elaboration of flexible and modern
Memorandum of Associations.

In terms of the nature of modifications suggested for the Memorandum Associations, there refer to:
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1. harmonization of the content with legal provisions applicable by adopting some facilities offered by
the legislative framework, leading to:
a. the elimination of current statutory barriers regarding quorum for the general meetings of
shareholders, that would later allow flexibility in adopting decisions aimed to increase SIF
Mol dova’ s perfor mance;
b. the alignment of the running of BD meetings to Law no. 441/2006;
2. insuring the possibility to use some opportunities on national markets, community or extra-
community by:
a. offering the possibility to exploit the opportunities of the national markets,
community and extra community markets through by delegating competences to the Board of Directors
concerning the increase of the registered capital;
b. the opportunity to invest on regulated markets in EU member States and non-member states.
3. insurance of the implementation of corporate governance principles and the functioning and
organization of SIF2 Moldova, the following being targeted with priority:
a. detailing the company’s object of activity;
b. shareholders’ representation method in the general meetings;
c. elimination of any holding threshold of SIF 2 shares, with the abidance of a legislative
framework that is favorable to shareholders;
d. the possibility to list SIF2 shares in parallel, on another regulated market.
4. new provisions regarding the structure and attributions of the Board of Directors:
a. extension of the Board’s competencies;
b. statutory framework that allows the passage to the dualist management form, if the case be;
c. assignment of some competencies to a management committee comprised of at least 2
directors. .

Memorandum of Association of SIF Moldova, in the form approved by the shareholders, during the
general shareholders’ meeting, subjected to FSA approval.

Management system

In compliance with the provisions of the Memorandum of Association, SIF Moldova is managed in an
unitary system, that is specific for collective placement bodies, regulated by FSA.

SIF Moldova, in compliance with the provisions of art. 153 Law 31/1990, can decide, through a resolution
of the general extraordinary meeting of shareholders, to pass to a dualist system in which it would be
managed by a directorate and a supervisory board.

The dualist management system is regulated by Companies Law.

At present, the Board of Directors thinks that the unitary management system is adequate for the
organization and functioning of SIF Moldova.

In case a dualist management system would be suggested, the managers will inform the shareholders and
market regarding the reasons for such a suggestion, as well as regarding the way in which the Code will
be applied to the new management and control system.

In case a dualist management and control is adopted the articles of the Corporate Governance code are
applied to the extent that they are compatible, adapting the individual provisions to the specific system
adopted, being consequent with the objectives of a good corporate governance with information
transparency as according to the Code in light of the criteria foreseen in the present article.
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In the first Corporate Governance report published after the modification of the management and
control system, SIF Moldova will describe in detail the way in which the Code has been applied to such a
system. These information will also be published in later reports, indicating any modifications brought to
the procedure followed in the application of the Code to the selected management and control system.

Operation/ management expenses management

The Board of Directors aims to permanently have management expenses included in the commission
range paid by management companies to investment funds (0,10% - 0,45% of total assets value)

In the structure of management expenses, an important part is represented by expenses with
commissions and fees imposed on the company.

This category, in SIF Moldova’s case — FSA regulated entity and issuer listed on BVB- includes:
commissions and fees owed by FSA, depository companies, registry company, BVB, external auditor.

Expenses vary depending on the value of the monthly net assets, the number of shareholder’s general
meetings carried out, as well as the range of services delivered by the independent auditor, according to
applicable regulations (audit: financial statements according to national regulations and for IFRS
financial statements — individual and consolidated, half-yearly revisions, transactions entered by
managers exceeding e 50.000 euro, etc).

The value of expenses with commission cannot be optimized through internal decisions
which directly influence performance indicators.

Management expenses also include some expenses with external services or expenses with taxes
corresponding to property held, as well as expenses with legal services for the recovery of claims.

In the periodical activity reports, the Board of directors informs investors about the level of management
expenses and its positioning in relation to the level of commissions paid by management companies to
pension funds.

SOCIAL RESPONSIBILITY

The Company contributes to the support of scientific, cultural, sporting,
educational, environmental events, local or national interest events.

SIF Moldova permanently carries put activities regarding the social responsibility of the company,
supporting each year, either directly or indirectly through foundations /associations the challenged
categories in the community where it carries out its activity or supporting scientific, sporting,
medical, educational, environmental activities and events of local or national interest.

Updated edition Feb 2017 pag 73/76



A

SIF MOLDOVA ..
Corporate Governance Code — 3rd edition

SIF Moldova uses its tax facilities that can be destined for sponsorship actions in various fields: social,
environment, human rights, education, sports and culture.

In this context SIF Moldova promotes its own values: ,transparency, quality, performance” and
the company logo by publishing the actions in the social responsibility field on the website of the
company www.sifm.ro

IV
SIF MOLDOVA

SOCIETATE DE INVESTITII FINANCIARE
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Ch. 17. CODE REVISION

The Corporate Governance Code will be revised by the Board of

Directros whenever necessary. "0

The revised form of the Code will be presented with the presentation of the Corporate Governance Code
— attached to the annual activity report of the Board of Directors —in the General Meeting of
Shareholders.

President CEO,
Costel CEOCEA

*HKX
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