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(Based on the Articles of Incorporation, NBR Regulation 5/2013, Law 31/1990, Law 24/2017, 
and GEO 99/2006)



Disclaimer 
This document constitutes a summary profile of selected criteria relevant to candidacy for membership on the Board of

Directors and is provided for informational purposes only. It does not purport to be, and shall not be construed as, an exhaustive or
complete statement of all legal, regulatory, or internal requirements applicable to Board candidates or to the shareholders
proposing such candidates (herein referred collectively as “Candidates”).

Candidates are required to satisfy all applicable requirements arising under national and European Union law, including
without limitation the applicable provisions of the Companies Act (Law no. 31/1990), banking and financial services legislation,
corporate governance codes, regulatory fit-and-propriety assessments, and BT’s Articles of Association, internal policies, and any
applicable supervisory guidance, in each case as amended or supplemented from time to time.

Neither this document nor any communication made in connection with it creates any right, entitlement, or legitimate
expectation of appointment. BT reserves the absolute right to reject any candidacy on any grounds permitted by law. Reliance on
this summary as a complete statement of applicable requirements shall not constitute a basis for any claim arising out of or in
connection with a decision not to appoint any candidate.

As such, BT, its directors, officers, employees, and advisors accept no liability of any kind arising from any person's reliance
on this Profile as a complete or definitive statement of applicable requirements. No candidate whose candidacy is not approved,
whether by the BT's corporate bodies or by the NBR or any other competent regulatory authority, shall have any claim against BT
based on, or arising in connection with, this Profile, whether in contract, tort, unjust enrichment, administrative law, or any other legal
theory, to the fullest extent permitted by applicable law.

Candidates are solely responsible for ensuring that they are fully informed of, and comply with, all applicable legal and
regulatory requirements. Candidates are encouraged to seek independent legal advice prior to submitting their candidacy. This
Profile does not constitute legal advice.

This Profile may be updated, corrected, or withdrawn at any time without prior notice. The Company does not undertake any
obligation to update this Profile to reflect changes in applicable law or regulation occurring after its publication.



Summary of the main criteria
The Board Profile outlining the composition of the Board of Directors of Banca Transilvania is drafted to reflect
the essential criteria that each member must meet, as presented in this document.
In order to meet the legal requirements presented in this Board Profile, the seven – member composition of
the Board of Banca Transilvania must consist of:
- At least 4 independent* members
- At least 3 female members
- At least 4 Romanian citizens (as per our Articles of Association, Art. 13 (e)

* The independence of the members of the board of directors is established if the respective member meets the following criteria which BT considers to be of
outmost importance:

➢ Has not been a non-executive director of the company for more than three mandates, but in no case for more than 12 consecutive years.
➢ Has not been a member of senior management of the Company or of a company controlled by it (part of the prudential perimeter) and has not held such a

position in the last 5 years
➢ Has not been an external auditor or its employee; a major consultant, or a partner in a major professional consulting firm (or any other company with such

relation to BT) in the last 3 years.

Furthermore, the applicable legal provisions also contain references whether the member:
➢ has a significant financial or business relationship with the Company, or has been a representative/employee of such an entity;
➢ is or has been, in the last year, a significant supplier or customer of the Company or another entity within the scope of prudential consolidation, or: (1) has

had another important business relationship with them; (2) holds a senior management position in them; (3) is directly or indirectly associated with a
significant supplier or customer or with a commercial entity that has a significant business relationship with the Company;

➢ receives, in addition to the remuneration for his role substantial fees or other benefits from the Company or from another entity that is part of its prudential
consolidation perimeter;

➢ is closely related to a member of the senior management of the Company or of another entity that is part of the prudential consolidation perimeter.
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Rules of Appointment

Framework

BoD: collegial, non-executive, with at least 4 independent members out of 7.
Members elected for maximum 4 years, at least four Romanian citizens.

The Board of Directors (BoD) operates under a complex legal framework:
• Law no. 31/1990 – Companies Act
• Law no. 24/2017 – Issuers of Financial Instruments/ BSE Corporate 

Governance Code
• GEO no. 99/2006 – Credit Institutions
• NBR Regulation no. 5/2013 – Prudential Requirements
• BT’s Articles of Association (Art. 13)
• European Banking Regulation

General Rules



Composition and Objectives

Competence, 
diversity, and 
independence.

Alignment with 
prudential and 
governance 
obligations.

Collective 
suitability and 
oversight capacity
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Legal and Regulatory Suitability

All candidates must meet regulatory criteria under:
• NBR Regulation no. 5/2013
• Law no. 31/1990
• GEO no. 99/2006
• Law no. 24/2017
• European Banking Regulations

Suitability assessment covers:
• Personal reputation and integrity
• Education and experience
• Incompatibilities and independence

Requirements



Reponsibilites of the Nomination Committee:

Nomination and Selection Process

Evaluates balance of knowledge, skills, and diversity.
Defines required roles and time commitments.
Periodically reviews selection and appointment policies.
Ensures a transparent and merit-based appointment process.

The Nomination Committee identifies and recommends candidates.

General Rules



General Profile of Candidates

Experience and expertise in 
banking, finance, legal, 
governance, risk, IT, ESG.

Integrity and independence 
in judgment and decision-
making.

Leadership and vision to 
guide long-term strategy.

Commitment and 
involvement, ensuring 
active participation and 
preparedness.

Diversity and inclusion, 
reflecting BT’s stakeholders 
and market.
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Extra requirement:

Experience and Expertise

Understanding of the bank’s business model, products, and regulatory context.

• Banking, capital markets, treasury, auditing, accounting.
• Risk, compliance, AML/CFT, regulatory affairs.
• Corporate governance, legal, and M&A.
• Financial technology, digital transformation, cybersecurity.
• Sustainability and ESG integration.

Expertise in:



Conflicts of Interest and Prohibitions

Members must declare all actual or potential conflicts of interest. The conflict-of-

interest assessment can impact the eligibility of the candidate. 

When conflict arises:

• The member is excluded from deliberations.

• Board may prohibit participation in related discussions or votes.

Conduct rules limit interactions to preserve objectivity and impartiality.

Requirements



Education, Knowledge, and Experience

Education in economics, law, accounting, auditing, IT, regulation.

At least 7 years cumulative professional experience, incl. 5 years in management.

Knowledge areas:

• Banking & financial markets

• Legal and regulatory frameworks

• IT expertise

• Strategic planning and risk management

• Accounting, auditing, and governance evaluation

Requirements
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Incompatibilities and Independence

Mandate limits (GEO no. 99/2006):

• 1 executive + 2 non-executive OR 4 non-executive roles total.

Prohibited situations: revoked authorization, bans, or conflicting appointments.

Summary of Independence criteria (NBR Reg. no. 5/2013 & Law no. 31/1990):

• No control or financial ties to BT or major shareholders.

• No audit, consulting, or significant business relationships in the previous 

years.

• Tenure capped at max. 12 consecutive years.

Requirements
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Integrity, Independence of mind and Diversity

Directors must act 
objectively, free of conflicts, 
and with ethical conduct.

Promote a culture of 
transparency, fairness, and 
inclusion.

Balance of gender, age, and 
international experience to 
strengthen governance.

Encourage diversity of 
perspectives and 
intergenerational exchange.



Leadership, Vision, and Commitment

Strategic foresight and 
adaptability to market and 
regulatory changes.

Ability to balance short-
term performance with 
long-term sustainability.

Capacity to inspire 
management and align the 
institution with BT’s mission 
and values.

Active involvement in 
meetings and ongoing 
learning.



Personal and Behavioral Criteria

Authenticity, 
communication, decision-
making, judgment

Leadership and teamwork

Strategic agility, stress 
resistance, responsibility

Customer and quality focus

Negotiation and persuasion 
skills

Core competencies (Annex 7, NBR Reg. no. 5/2013)

Members must uphold 
loyalty, professionalism, and 
time commitment.



Summary
● Build a highly competent, diverse, and 

independent Board.

● Ensure compliance with national and EU 

regulations.

● Promote sound governance, risk oversight, and 

strategic agility.

● Align Board composition with BT’s growth, 

innovation, and sustainability goals.



The Scoring Methodology

As outlined in this presentation, and in order to ensure that all criteria set forth in this Board Profile and in the applicable law are
met, the Nomination Committee has developed and uses a proprietary scoring methodology for candidates nominated for a
position within the Board of Directors of Banca Transilvania. The results generated through this methodology are reviewed
directly by the Nomination Committee, without any subsequent modification or alteration. This methodology will be applied
consistently throughout the selection process and will comply with all applicable provisions governing the identification and
assessment of suitable Board members as well as all relevant legal and regulatory requirements.



Do you have any questions?

Any queries from shareholders or
potential candidates can be sent to the 

corporate governance team, via e-mail to 
actionariat@btrl.ro

mailto:actionariat@btrl.ro

	Slide 1: Profile of the BT Board Candidate
	Slide 2: Disclaimer 
	Slide 3: Summary of the main criteria
	Slide 4: Table of contents
	Slide 5: Governance Framework
	Slide 6: Framework
	Slide 7: Composition and Objectives
	Slide 8: Process and Objectives
	Slide 9: Legal and Regulatory Suitability
	Slide 10: Nomination and Selection Process
	Slide 11: General Profile of Candidates
	Slide 12: Expertise
	Slide 13: Experience and Expertise
	Slide 14: Conflicts of Interest and Prohibitions
	Slide 15: Education, Knowledge, and Experience
	Slide 16: Independence
	Slide 17: Incompatibilities and Independence
	Slide 18: Personal Qualities
	Slide 19: Integrity, Independence of mind and Diversity
	Slide 20: Leadership, Vision, and Commitment
	Slide 21: Personal and Behavioral Criteria
	Slide 22: Summary
	Slide 23: The Scoring Methodology
	Slide 24

