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MESSAGE FROM THE CEO
Dear shareholders and investors,

2019 was an outstanding year for our company, in terms of
growth in revenues, improved EBITDA and technological
development.
Our teams have concluded a financial year which meant for
the company an increase of consolidated revenues by 14%,
to approximately 1.2 billion EUR. Revenue Generating
Units (RGUs) rose to the highest level in the company`s
history to 16.1 million, across all services, up by 8% as of
December 31, 2019 compared to December 31, 2018.
Adjusted EBITDA (including the impact of IFRS 16)
reached EUR 446 million, an increase of  37.5 % compared
to December 31, 2018 and EUR 380 million adjusted
EBITDA (excluding the impact of IFRS 16), an increase of
17% compared to December 31, 2018. This results show our
commitment to a long-term vision, founded on a continuous,
stable accelerated growth.
Our main market, Romania, achieved 64% of the group's consolidated revenues, contributing to the total revenue
generating units with 71%. Globally, the segment of mobile voice and data services spearheaded Digi’s
commercial strategy. Mobile communications segment marked an increase of the total number of services by
14.5%, from RGU 5 million to RGU 5.7 million. This outcome was possible through the efforts of our teams from
Romania, Spain, Italy and Hungary. In Spain, Digi is the second mobile operator, in terms of growth rate, and the
fifth operator on the market. The branch thus marked the eleventh quarter of accelerated growth, adding another
210,000 services to the portfolio, in the last three months of last year. In Hungary, just half a year after the launch
of mobile telephony services on the local market, we were already registering 99,000 RGU on this segment.
We continued to invest in ”state-of-the-art” infrastructure. With a consolidated CAPEX of approximately €318
million, we maintained our technological advance, we carried on our network expansion and upgrading projects.
We are very proud of launching 5G communications in selected areas in Romania and Hungary and gaining speed
in rolling out our fixed networks in Spain.
I would like to thank all our clients, partners and my colleagues for the outstanding achievements of 2019.
As we prepare this report, we are confronted with the unprecedented COVID-19 pandemic wave. Our teams
conceived and implemented contingency planning in order to provide to our clients and partners robust services
and business continuity. While we have no visibility on further extent of the epidemy and its impact on the general
economy and our business, we remain committed to continue servicing our clients in the best manner we can.

Thank you. Sincerely,

Serghei Bulgac
Chief Executive Officer and Executive member of the Board of Directors
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KEY FIGURES FOR DIGI GROUP
We are a leading provider of telecommunication services in our core Romanian and Hungarian markets based on
number of revenue generating units (“RGUs”), have significant operations in Spain and are also present in Italy.
Our offerings in our core markest include cable and DTH television services, fixed internet and data and fixed-
line telephony. Our fixed telecommunication and entertainment services are offered through our technologically
advanced fiber optic network, covering approximately 69.8% and 47.0% of dwellings in Romania and Hungary,
respectively, and both countries are entirely within the footprint of our DTH signal. Our cable and DTH television
subscribers enjoy access to custom-made channels and pay-to-view services, which carry premium movies and
sports content, as well as various third-party products. We also operate a technologically advanced mobile
networks in Romania, which shares the backbone of our fixed fiber optic infrastructure. In addition, we provide
mobile telecommunication services as a Mobile Virtual Network Operator (“MVNO”) to the large Romanian
communities in Spain and Italy and starting from September 2018, in Spain we also offer fixed internet and data
and fixed-line telephony services through Telefónica’s fixed line network and through our own GPON FTTH
network.
We have grown mainly organically from approximately 14.9 million RGUs as at December 31, 2018 to
approximately 16.1 million RGUs as at December 31, 2019.
As at December 31, 2019, we had a total of approximately 4.3 million cable TV RGUs, approximately 3.6 million
fixed internet and data RGUs, approximately 5.7 million mobile telecommunication services RGUs,
approximately 1.8 million fixed-line telephony RGUs and approximately 0.8 million DTH RGUs.
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We have consistently generated strong revenue streams. We generated €1,186.0 million in year ended December
31, 2019, an increase of 14.2% compared to prior period.

The Group’s operations generated €446 million EBITDA (including impact of IFRS 16) and €380 million
(excluding the impact of IFRS 16) in the year ended December 31, 2019, an increase of 37.5% and 17.1%
respectively, compared to prior period.

The Adjusted EBITDA margin was 37.6% (including impact of IFRS 16) and 32.0% (excluding impact of IFRS
16)  in the year ended December 31, 2019, an increase compared to prior period.
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OBJECTIVES AND STRATEGIC DIRECTIONS

Strategy

Our mission is to provide our customers with high-quality telecommunications services at competitive prices.
Specific components of our strategy include the following:

Continue to leverage our advanced fixed networks in Romania and Hungary, offering high-quality service,
while maintaining competitive prices. The current technological state of our Romanian and Hungarian fixed
networks allows us to offer a wide range of advanced high-quality services to customers at competitive prices,
while maintaining low infrastructure operating expenses. In particular, our Romanian and Hungarian
networks are more than 90% fiber (excluding certain parts of Invitel’s network, which we are currently
upgrading) and are faster and more cost-effective than traditional networks operated by our competitors in
those countries. We intend to continue leveraging existing network capabilities to further increase the number
of cable TV and fixed internet and data subscribers in those core markets. In both countries, we intend to also
continue expanding our networks further (particularly, in rural areas) and we plan to finalize the upgrade of
Invitel’s Hungarian network to fiber in the near future, along with further upgrades to FTTH elsewhere.
Continue to grow our RGU base in all business lines, both organically and through acquisitions. Growth
in RGUs has always been the primary driver of increases in our revenue, both organically and through
acquisitions (such as that of Invitel), but primarily due to the expansion of our fixed networks in Romania
and Hungary, cross-selling of additional services to our existing customers and refocusing on our mobile
telecommunication business. Our goal is to continue that RGU growth in all our business lines and
geographies. We aim to grow organically by expanding our networks and increasing the penetration of our
cable TV, fixed internet and data, mobile telecommunication, fixed-line telephony and DTH services through
multiple service offers and cross-selling to existing and prospective customers. In addition to organic growth,
we may choose to further expand our RGU base through acquisitions in line with, or complementary to, our
current business. We regularly monitor potential acquisition targets, while assessing their attractiveness
relative to other strategic alternatives available to us. We believe that acquisition opportunities in Romania
could be significant, including in the near term, in light of recent publicly reported developments in the local
competitive landscape and the resulting potential for further market consolidation or new entrants. We also
may acquire smaller businesses on an opportunistic basis. However, a decision to proceed with any such
acquisition will be subject to a number of conditions that may or may not materialize, including regulatory
support and availability of third-party financing.
Further grow our mobile telecommunication business in Romania and Hungary by expanding the coverage
of our mobile networks and acquiring additional license blocks or bandwidth. As at December 31, 2019, our
3G (2G+4G in certain areas) and 4G mobile telecommunication services covered (outdoor voice coverage)
approximately 99.5% and 87.2% of Romania’s population, respectively. As at the same date, our 2G and 4G
mobile telecommunication services covered (outdoor voice coverage) approximately 78.0% of Hungary’s
population (although our mobile telecommunication offering in Hungary is still in the testing phase and is
currently only available to our existing customers in the country). We have 2G, 3G and 4G licenses, as
relevant, in both countries and have been able to introduce a 5G service in certain Romanian cities based on
our existing 3,700 MHz license. We believe that our dense fixed networks and existing licenses provide a
solid foundation for further development of our mobile telecommunication infrastructure and offerings in
these core markets. We may also participate in additional frequency blocks/bandwidth tenders or auctions to
complement our existing set of mobile telecommunication licenses as and when they get organized by
relevant licensing authorities.
Focus on current core Romanian and Hungarian markets, while maintaining expansion dynamics in Spain
and remaining open to opportunities in Italy. We intend to focus primarily on Romania and Hungary, our
current core markets, while continuing our expansion in Spain and remaining open to opportunities in Italy.
In the core jurisdictions, our advanced networks allow us to efficiently deliver multiple services in the areas
covered and we believe there is scope for increase in uptake of our services in these areas with relatively low
additional investment. Our large and growing customer base creates significant economies of scale. For
example, it allows us to make use of common infrastructure design and centralized facilities, as well as
exploit centralized purchasing opportunities with respect to programming, equipment, TV broadcast rights
and other assets and services. We also see potential for growth of our mobile telecommunication and internet
and data services, as we believe that the core Romanian and Hungarian mobile markets still offer
opportunities for us to expand. In addition, we remain open to attractive opportunities in Spain and Italy,
such as our expansion into Spain’s fixed telecommunications market in September 2018 with an offering
through Telefónica’s local network and our own GPON FTTH network. We originally launched the service
in the Community of Madrid but have thereafter expanded to 16 other Spanish provinces and expect that
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expansion to continue in the future. We believe that Spain presents significant future growth opportunities
for our business outside of the core Romanian and Hungarian markets and expect our Spanish operations to
continue gaining prominence relative to our other geographic segments.
Offer premium content to increase the attractiveness of our product offerings. We intend to maintain and
increase the attractiveness of our cable TV and DTH services by continuing to offer sports, film and other
premium content through our existing own channel line-up, which may be further developed or expanded in
the future. Our large number of pay TV RGUs results in economies of scale enabling an attractive cost
structure.
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Management Structure. Corporate Governance

Introduction

The Company is a public company with limited liability (naamloze vennootschap) organized under the laws of the
Netherlands. The Company has its official seat in Amsterdam, the Netherlands, and its principal place of business
in Bucharest, Romania. As a company with shares listed on the Regulated Spot Market of the Bucharest Stock
Exchange (the “BSE”) (available through www.bvb.ro), we are subject to the BSE Corporate Governance Code,
in effect starting from January 4, 2016 (the “BSE CGC”). As a Dutch company, the Company is also subject to
the Dutch Corporate Governance Code, current version in effect starting from January 1, 2017 (“DCGC”)
(available through: www.mccg.nl) that applies, on a ‘comply or explain’ basis, inter alia, to all companies which
have their statutory seat in the Netherlands and whose shares are listed on a regulated market in the EU/EEA or a
comparable system outside the EU/EEA.
However, with its shares listed on the Regulated Spot Market of the Bucharest Stock Exchange and with its
principle place of business located also in Romania, the Company has chosen to primarily apply the BSE Corporate
Governance Code. In addition, the Company aims to comply with as many principles of the DCGC as possible.

Compliance with the Corporate Governance Code of the Bucharest Stock Exchange

During 2019, we continued our efforts to comply with the BSE CGC.
The main principles of the BSE CGC that we did not implement1 are the following:

the directors are appointed following a nomination made by the Class A Meeting, instead of a nomination
proposal made by a nomination committee consisting of non-executive directors. Although we do not
follow the provisions of the BSE CGC when it comes to the nomination of directors, the corporate
governance principles sought by the BSE CGC are achieved by ensuring that the nomination procedure
at the Company’s level seeks to fulfil a series of requirements, the Class A Meeting upon making a
proposal seeks to ensure that the board of directors (the “Board of Directors”) is composed by members
that have the requisite expertise, background, competences and – as regards the non-executive directors
– independence, allowing thus the Board of Directors to carry out its duties properly;
the cash dividend distribution policy is approved by the General Meeting, rather than being approved at
the level of the Board of Directors. This setup provides greater shareholder protection by escalating the
decision to the General Meeting;
the president of the Audit Committee is not an independent director, as required by the BSE CGC,
however the majority of committee members are independent. In addition, the Audit Committee has high-
standard terms of reference (these are available for consultation at https://www.digi-
communications.ro/en/corporate-governance).

The Company is required to report its compliance with the BSE corporate governance requirements by filling in
and attaching to its annual report the “comply or explain” statement imposed by the BSE’s rules, attached as Annex
2 to this report.

Complementary compliance with the Dutch Corporate Governance Code
We acknowledge the importance of good corporate governance. In addition to its compliance with the corporate
governance requirements under the BSE CGC (with the exceptions described above), the Company also ensures
that it complies with the provisions DCGC, with some exceptions. In particular, the Company does not comply
with the following best practice provisions of the DCGC2:

best practice provision 2.1.5 of the DCGC: the Company does not have a diversity policy in relation to the
Board of Directors. The desired expertise and background of the candidates are decisive when Board
Members are appointed or reappointed. The members of the Board of Directors, as well as all employees of
the Company and of the Group companies are recruited and promoted primarily based on professional
achievements, experience and performance within the Group, irrespective of gender, age, origin or any other

1 At the General Meeting of Shareholders on 21 April 2017 and in the Board of Directors meetings from 14 and 15 May 2017, the relevant corporate
documentation and policies including these departures from the BSE CGC were put in vote and approved
2 At the General Meeting of Shareholders on 21 April 2017 and in the Board of Directors meetings from 14 and 15 May 2017, the relevant corporate
documentation and policies including these departures from the DCGC were put in vote and approved
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personal or social feature. Although the Company does not have in place a formal diversity policy, in practice,
the Company has not and does not discriminate between potential candidates for any available Board position
due to their gender, age, origin or any other personal or social feature.
best practice provisions 2.1.7 and 2.1.8 of the DCGC: the Company has 5 Non-executive Directors, of which
3 do not meet the independence criteria contained in the DCGC. Upon the appointment of the non-executive
members of the Board of Directors, the general shareholders meeting aimed to set-up a Board of Directors
whose members are selected individuals, with most extensive experience and insight into the Group’s
business. Therefore, Mr. Teszari Zoltan was appointed as the Non-executive Board Director and as the
President of the Board of Directors and Mr. Marius Varzaru (current general manager of Digi Spain) and Mr.
Emil Jugaru (current Head of RCS & RDS Sales and Customer Care Business Unit) were appointed as Non-
executive members of the Board of Directors. Given the particularity of the business and operations of our
Group companies and the need for business continuity and internal and industry awareness, the general
shareholders meetings gave priority to these functionality needs. In order to ensure that proper corporate
governance is observed by such non-executive members of the Board of Directors, they are under the
obligation to observe the provisions of the Company’s articles of association (the “Articles”) and the
corporate governance documents, which establish clear and detailed rules regarding independent behaviour
and management of any conflict of interest that any member of the Board of Directors, and particularly all
non-executive members of the Board of Directors are strictly required to comply with.
best practice provision 2.1.9 of the DCGC: the president of the Board of Directors (the “President”) does not
meet the independence criteria contained in the DCGC. Mr. Zoltan Teszari’s appointment as the President
was voted by the general shareholders meeting of the Company held on 21 April 2017 and will continue to
occupy this position for as long as he will be a member of the Board of Directors. The President is the
principal shareholder of the Company. The President is not a member of the Audit Committee.
best practice provision 2.2.2 of the DCGC: the President of the Board of Directors may be reappointed for
an indefinite number of terms. For details regarding the expected applicability period of and rationale for the
deviation, please see the explanations in relation to best practice provisions 2.1.7., 2.1.8 and 2.1.9 above.
best practice provisions 2.2.4, 2.2.5 and 2.3.2 of the DCGC: the Company does not have a nomination
committee. The Company has decided not to set up a nomination committee as referred to in the DCGC (and
has not allocated such tasks to another board committee), since Class A Meeting currently performs the duties
of a nomination committee. For details as to the reasoning for such deviation, please  refer to the text above,
where the same deviation is discussed when referring to compliance with the BSE CGC.
best practice provision 2.3.1 and 2.7.2 of the DCGC: there are no rules in place for the Non-executive
Directors. However, Chapter VII from the Articles include detailed provisions and rules regarding the Board
of Directors, including on the composition, remuneration, the allocation of tasks and duties among the
executive Directors (the “Executive Directors”) and the Non-executive Directors, on the decision-making
process and the management of any conflict of interest.
best practice provision 2.3.4 of the DCGC: more than half of the members of the Remuneration Committee
do not comply with the independence criteria contained in the DCGC.  Please refer to the explanations
regarding the deviations from the best practice provisions 2.1.7 and 2.1.8 of the DCGC, which apply here as
well.
best practice provisions 3.1.2 of the DCGC: if shares options are being awarded, share options can be
exercised before three years have lapsed after they have been awarded (minimum term required by the
DCGC), the minimum term of exercising share options is settled under the general shareholders or board of
directors meetings, under which the share options plans are approved.
best practice provision 3.3.1 of the DCGC: Non-executive Directors receive the same fixed base salary as
the Executive Directors receive and such fixed base salary is not related to the time spent by the Non-
executive Directors and the specific responsibilities of their role as required by the DCGC. Non-executive
Directors additionally are members in the Company’s Audit and Remuneration Committees. The
remuneration conditions as adopted by the General Meeting on April 21, 2017 and as laid down in the terms
of reference of the Remuneration Committee and the Remuneration Policy will apply for an indefinite period
until further amendment (these are available for consultation at https://www.digi-
communications.ro/en/corporate-governance ).
best practice provision 3.3.2 of the DCGC: Non-executive Directors who are directors in other Group
companies or employees of other Group companies may be awarded remuneration in the form of share
options. Any such grant of shares as part of share option plans will need to be expressly decided by the
Company’s general shareholders resolutions and considering the activity under the functions occupied by the
Non-executive Directors within the Group companies.
best practice provision 4.3.3 of the DCGC: which requires that a resolution of the General Meeting to cancel
the binding nature of a nomination for the appointment of a Director or to remove such a Director, be passed
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with an absolute majority of the votes cast, representing at least one-third of the issued share capital. Instead,
such resolution can be adopted by the General Meeting with a majority of two-thirds of the votes, representing
at least half of the issued share capital. This deviation is meant to avoid vote inefficiencies or blockages upon
the appointment or dismissal of any relevant Director.
best practice provision 3.4.2 of the DCGC: the main elements of the agreement of an Executive Director with
the Company have not been published on the Company’s website. However, sufficient information was
disclosed regarding the remuneration of Directors (see Management - Compensation for directors and
managers).

In order to ease your review with respect to the Company’s status of compliance or deviation from the DCGC, we
have prepared and included in Annex 3 to this report a descriptive table, similar to the explanations included in
Annex 2 with respect to the Company’s compliance with the BSE CGC.

Publicly available corporate governance rules on the Company’s website and in the Company’s Prospectus
The Company has made available since 2017 (with all subsequent updates) the relevant corporate information and
corporate governance rules on the relevant sections of its website:

identity and background information about the members of the Board of Directors: http://www.digi-
communications.ro/en/board-of-directors;
dedicated section to the documents regarding the General Shareholders’ Meetings: http://www.digi-
communications.ro/en/general-share-holders;
internal corporate governance documents: http://www.digi-communications.ro/en/corporate-governance.

Any other details on relevant corporate and governance information regarding the Company are available in the
relevant sections of the share Prospectus from 26 April 2017, as well as of the additional notes Prospectus from
11 March 2019 and in the relevant sections of the Offering Memorandum of the Senior Secured Notes due 2025
and 2028 issued by its Romanian subsidiary, RCS&RDS in February 2020 (all the mentioned documents available
on the Company’s official website: www.digi-communications.ro).
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Management

Board of directors
Since April 2017, the Company applies a one-tier board structure comprising of two Executive Directors and five
Non-executive Directors, of which two are independent Non-executive Directors (within the meaning of the BSE
CGC).

Current Composition of the Board of Directors
As of April 2019 and until the date of this report, the Board of Directors is comprised of the Directors mentioned
below.

Name Age Position

Zoltan Teszari 49 President (Non-executive Director)

Serghei Bulgac 43 Chief Executive Officer (Executive Director)

Valentin Popoviciu 45 Executive Director

Emil Jugaru3 46 Non-executive Director

Marius Varzaru 40 Vice-President Non-executive Director

Bogdan Ciobotaru 41 Independent Non-executive Director

Piotr Rymaszewski 55 Independent Non-executive Director

Biographical Details of the Directors

Zoltán Teszári (President and Non-Executive Director)
Mr. Teszari founded RCS & RDS in 1996 and is the controlling shareholder. Before starting Analog CATV (a
precursor company to RCS & RDS), he founded TVS Holding Brasov in 1992, another large Romanian cable TV
company that later was merged into RCS & RDS. Prior to founding TVS Holding Brasov, Mr. Teszari owned and
ran his own business. Mr. Teszari has been a board member since 2000 and his current term as President and Non-
executive Director is due to expire in April 2020, though he can be re-appointed for an indefinite number of terms.

Serghei Bulgac (Chief Executive Officer and Executive Director)
Mr. Bulgac is a member of the Board of Directors and Chief Executive Officer. Mr. Bulgac was appointed the
Chief Executive Officer of RCS & RDS in 2015. Prior to becoming Chief Executive Officer, he was Vicepresident
of the Corporate Finance of RCS & RDS. Mr. Bulgac joined RCS & RDS in 2003. Prior to joining RCS & RDS,
he worked as a corporate finance associate at EPIC (European Privatization and Investment Corporation) and as a
research analyst at Eastbrokers, a brokerage company. Mr. Bulgac graduated from the Bucharest Academy of
Economic Studies and holds an MBA degree from INSEAD. Mr. Bulgac current term as Chief Executive Officer
and Executive Director is due to expire in April 2020.

Valentin Popoviciu (Executive Director)
Mr. Popoviciu is an executive member of the Board of Directors. He is also a non-executive member and Vice-
President of the board of directors of RCS & RDS, a position he has held since 2015. Prior to his appointment to
the board of directors of RCS & RDS, Mr. Popoviciu had held the position of Business Development Manager of

3 Appointed under the annual shareholders meeting held on 30 April 2019, replacing Dr. Sambor Ryszka who informed the Company in writing of the
resignation of his position as Non-Executive Director of the Company with effect from 1 May 2019 (inclusive)
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RCS & RDS since 1999, after joining the company in 1998 as a branch manager in the Constanta office. Mr.
Popoviciu graduated from the economics faculty of the Constanta—Tomis University in 1997. Mr. Popoviciu
current term as Executive Director is due to expire in April 2020.

Mr. Emil Jugaru (Non-executive Director)
Mr. Emil Jugaru is a non-executive member of the Board of Directors since April 30, 2019, when he replaced Dr.
Sambor Ryszka.  Mr. Emil Jugaru is a graduate of the Faculty of Automation and Computers Sciences of the
Polytechnic University of Bucharest. Since 1997, Mr. Emil Jugaru has coordinated the start-up and development
of the broadband Internet business line of RCS & RDS S.A., Romanian subsidiary of Digi Communications N.V.,
actively participating at the development of Group's successful Internet network and services. He currently holds
also the position of Head of RCS & RDS Sales and Customer Care Business Unit. Mr. Emil Jugaru current term
as a Non-executive Director is due to expire in April 2020.

Marius Varzaru (Vice-President and Non-executive Director)
Mr. Varzaru was appointed in 2013 as a Non-executive Director of the Company. Mr. Varzaru has been the
Managing Director of Digi Spain since 2008. Mr. Varzaru joined RCS & RDS in 2005 as Reporting Manager and
was shortly thereafter appointed to the position of Finance Director, a position he held up until 2008. Before joining
RCS & RDS, Mr. Varzaru worked at KPMG. Mr. Varzaru graduated from the Bucharest Academy of Economic
Studies in 2001. Mr. Varzaru current term as Vice-President and Non-executive Director is due to expire in April
2020.

Bogdan Ciobotaru (Independent Non-executive Director)
Bogdan Ciobotaru is an independent, non-executive member of the Board. He is also a non-executive member of
the board of directors of RCS & RDS, a position he has held since 2013. Prior to joining RCS & RDS, Mr.
Ciobotaru held the position of Head of Financing for Central and Eastern Europe, Middle East & Africa at
Renaissance Capital and the position of Executive Director in the Global Capital Markets, at Morgan Stanley in
London, where he worked for over 10 years. Mr. Ciobotaru graduated from the Bucharest Academy of Economic
Studies and holds an Executive MBA from Oxford University. Mr. Ciobotaru current term as Independent Non-
executive Director is due to expire in April 2020.

Piotr Rymaszewski (Independent Non-executive Director)
Mr. Rymaszewski is an independent, non-executive member of the Board of Directors. Mr. Rymaszewski also
holds the position of CEO of Octava Asset Management, a Polish real- estate portfolio management company, part
of the Elliott Group, a position he has held since 2014. Since 2007, Mr. Rymaszewski has also served as the CEO
and president of the board of directors of Octava S.A., a Polish public company active in real estate and part of the
Elliott Group. Mr. Rymaszewski’s experience in advisory and supervisory roles includes serving on the Board of
Nominees of Fondul Proprietatea S.A., a Romanian publicly traded AIF since 2012. Mr. Rymaszewski holds a
Bachelor’s degree in Physics from the University of Pennsylvania and a JD degree in International and Commercial
Law from Cornell Law School. Mr. Rymaszewski current term as Independent Non-executive Director is due to
expire in April 2020.
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Senior Management team

The Group’s current senior management team, in addition to the Executive Directors listed above, is as follows:

Name Age Position

Dan Ionita 41 Non-executive director and co-Chief Financial Officer of RCS&RDS and co-
Chief Financial Officer of the Company

Mihai Dinei 50 Non-executive Director of RCS&RDS

Smaranda
Streanga 40 Co-Chief Financial Officer of RCS&RDS and of the Company

Silviu Georgescu 43 Technical Director for IP fixed services, software and security of RCS&RDS

Emil Grecu 43 Technical Director for TV services and broadcasting of RCS&RDS

Catalin Neagoe 39 Head of Fixed and Mobile Telephony Unit of RCS&RDS

Emil Jugaru 46 Head of RCS & RDS Sales and Customer Care Business Unit

Mihaela Toroman 39 Accounts Manager and Treasurer of RCS&RDS

Dragos Spataru 43 Managing Director of Digi Hungary and Invitel

Dragos Chivu 48 Managing Director of Digi Italy

General provisions applicable to the activity of the Company’s Board of Directors

Set out below is a summary of certain provisions of Dutch corporate law as at the date of this report, as well as
relevant information concerning the BSE CGC, the Board of Directors and certain provisions of the Articles
concerning the Board of Directors, in force since April 20174.
The Board of Directors is collectively responsible for the Company’s general affairs. The Articles divide duties of
the Board of Directors among its members. The Executive Directors are responsible for the continuity of the
Company and its business, focusing on long-term value creation thereby taking into account the interests of the
Company’s stakeholders and should direct the day-to-day strategy of the Company. The Executive Directors are
entrusted with managing the day-to-day affairs of the Company and are responsible to achieve the Company’s
objectives, strategy and the accompanying risk profile, the performance trend and results and for the corporate
social responsibility issues relevant to the business of the Company and its subsidiaries. The Non-executive
Directors are, inter alia, responsible for the supervision of the management of the Executive Directors and of the
general affairs of the Company and the business connected with it and providing advice to the Executive Directors.
In addition, both Executive Directors and Non-Executive Directors must perform such duties as are specifically
assigned to them by the Articles. Each Director has a duty to properly perform the duties assigned to him or her
and to act in the corporate interest of the Company. Under Dutch law, the corporate interest extends to the interests
of all corporate stakeholders, such as shareholders, creditors, employees, and other stakeholders. The General
Meeting will appoint a Director either as an Executive Director or as a Non-executive Director.
An Executive Director may not be allocated the tasks of: (i) serving as chairperson of the Board of Directors; (ii)
determining the remuneration of the Executive Directors; or (iii) nominating Directors for appointment. An
Executive Director may not participate in (i) the adoption of resolutions (including any deliberations in respect of
such resolutions) relating to the remuneration of Executive Directors and (ii) the appointment of the statutory
auditor in the case General Meeting has not done so.
Tasks that have not been specifically allocated fall within the power of the Board of Directors as a whole. All
Directors remain collectively responsible for proper management as a whole regardless of the allocation of tasks.

4 These descriptions do not purport to give a complete overview and should be read in conjunction with and is qualified in its entirety by reference to
the relevant provisions of Dutch law and the BSE Corporate Governance.
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The Board of Directors is comprised of seven members of which two members shall be Executive Directors and
five members are Non-executive Directors. Three Non-executive Directors are non-independent within the
meaning of the BSE CGC.
The Articles provide that Directors are appointed by the General Meeting upon a binding nomination by the
meeting of Class A shareholders. The General Meeting may at all times deprive such a nomination of its binding
character with a two-thirds majority of the votes representing at least half of the issued share capital, following
which the Class A Meeting shall draw up a new binding nomination. When making a nomination, the Class A
Meeting shall take into account that the Board of Directors shall be composed such that the requisite expertise,
background, competences and – as regards certain of the Non-executive Directors – independence are present for
them to carry out their duties.
In accordance with the Articles, the General Meeting has appointed Mr. Zoltán Teszári from among the Non-
executive Directors as President of the Board of Directors and Mr. Marius Varzaru as Vice-President of the Board
of Directors (the “Vice-President”). In addition, the Articles provide that the Board of Directors may grant titles
to Executive Directors including, but not limited to, CEO and CFO. In accordance therewith, the Board of Directors
has granted the title of Chief Executive Officer to Serghei Bulgac.

Operation of the Board of Directors

Rules regarding the meetings and the voting
The Non-executive Directors are to meet together with the Executive Directors, unless the Non-executive Directors
wish to meet without the Executive Directors being present. As a rule, the Board of Directors shall meet at least
once every quarter, and other meetings of the Board of Directors may be called at any time by (i) the President,
(ii) the Vice-President or (iii) any three Directors, of which at least one Executive Director, acting jointly. Except
when the Non-executive Directors wish to meet without the Executive Directors being present, at any meeting of
the Board of Directors a quorum shall be present if all Directors have been invited and at least four members are
present or represented, which must include the President being present or represented. Absent Directors shall be
informed immediately of the resolutions adopted in their absence. Except in emergencies, matters of the field of
responsibility of an absent Director shall only be discussed and decided on after the absent Director has been
contacted. The Executive Directors and the Non-executive Directors respectively may separately adopt legally
valid resolutions with regard to matters that fall within the scope of their respective duties.
The Board of Directors may also adopt resolutions outside a meeting (whether physical, by videoconference or by
telephone), in writing or otherwise, provided that the proposal concerned is submitted to all relevant Directors then
in office (and in respect of whom no conflict of interest exists) and provided that none of them objects to such
decision-making process. Adoption of resolutions in writing shall be effected by written statements from all
relevant Directors then in office in respect of whom no conflict of interest exists.
The Board of Directors may only adopt resolutions by the favorable vote of the majority of the votes of the relevant
Directors present or represented at the meeting of the Board of Directors. In a meeting of the Board of Directors,
each Director, other than the President, is entitled to cast one vote. The President is entitled to cast as many votes
as can be cast by all other Directors present or represented at that meeting in respect of whom no conflict of interest
(as set out below) exists.
Dutch law provides that a Director may not participate in any discussions and decision making if he or she has a
(potential) personal conflict of interest in the matter being discussed. The Articles provide that if for this reason
no resolution can be taken by the Board of Directors, the General Meeting will resolve on the matter.
During 2019, starting with the date of the previous annual report and until the date of this report, the Board of
Directors adopted a number of 24 resolutions, in writing. These resolutions mainly regarded, amongst others,
operational decisions (such as the appointment of the new Company’s secretary, a new member and president of
the Remuneration Committee, approval of financing agreements etc.), the approval of the quarterly, semester and
annual financial statements and the approval of several financial agreements entered into by the Group companies,
including the Company, the implementation of the multiple stock option plans and of the share buy-back program,
the amendment of existing corporate policies and the approval of new ones, the approval of the registration and
participation of the Company to the Hungarian auction for achieving the frequency use rights supporting the
introduction of 5G and related to additional wireless broadband services in Hungary. With the few exceptional
situations of particular objective conflict of interest, all Board of Directors decisions were adopted unanimously.
The Board of Directors is advised and supported by the Senior Management Team. formed by individuals playing
key roles for the Company’s subsidiaries in Romania, Hungary, Spain and Italy, whom do not hold executive
positions with the Company. The Senior Management Team is an operational decision-making body of the
Company, which is responsible for operating performance of the business and making decisions on certain
operational matters. The Senior Management Team comprises financial, accounting and legal specialists. The role
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of these specialists is to conduct the day-to-day operations and management of the Company, ensure compliance
by the Company with applicable legal, financial, accounting, tax and any other relevant regulations, prepare the
due filings and reporting incumbent on the Company, and advise the Board of Directors with respect to the daily
operations during the Board of Director’s decision-making process. The financial and legal members of the Senior
Management Team with specific roles within the Company provide continuous support to the Audit Committee
and have the duty to prepare and support the relationship and the meetings between the members of the Audit
Committee and the external and internal auditors of the Company.

Board committees

The Board of Directors has established two board committees: an audit committee (the “Audit Committee”) and
a remuneration committee (the “Remuneration Committee”). The board committees have a preparatory and/or
advisory role to the Board of Directors. The Board of Directors from 14 and 15 May 2017 have adopted rules on
each board committee’s role, responsibilities and functioning. The board committees consist of Non-executive
Directors only. They report their findings to the Board of Directors, which pursuant to Dutch law remain fully
responsible for all actions undertaken by such committees. The Audit Committee is to report to the Non-executive
Directors separately on its deliberations and findings.

Audit Committee – the Audit Committee’s activity during 2019

The Audit Committee consists of three members, Mr. Marius Varzaru, Mr. Piotr Rymaszewski and Mr. Bogdan
Ciobotaru, who are Non-executive Directors. The Audit Committee reports directly to the Non-executive
Directors. The Audit Committee assists the Board of Directors with its oversight responsibilities regarding the
quality and integrity of our Financial Statements, the Company’s compliance with legal and regulatory
requirements, the auditors’ qualifications and independence, internal audits and other related matters.

Terms of reference of the Audit Committee
Set out below is a summary of the terms of reference of the Audit Committee.
The Audit Committee assists, supervises, reviews, advises and challenges the Board of Directors with respect to,
inter alia:

(a) the integrity and quality of the financial reporting of the Company and its subsidiaries;
(b) the operation of the internal risk-management and control systems;
(c) the provision of financial information by the Company (including the choice of accounting policies,

application and assessment of the effects of new rules, and the treatment of estimated items in the
Company’s annual accounts);

(d) compliance with recommendations and observations of the Company’s internal and external auditors;
(e) the role and functioning of the Company’s internal auditors;
(f) the Company’s tax policy;
(g) the Company’s relationship with its external auditor, including the independence and remuneration of the

external auditor;
(h) the funding of the Company;
(i) the assessment of any situation that may generate a conflict of interest in transactions involving the

Company, its subsidiaries and their respective related parties; and
(j) matters relating to information and communication technology.

During 2019, the Audit Committee also cooperated and met with the Company’s external auditors and advised the
Board of Directors and the Executive Directors in particular regarding the Company’s half-yearly figures and
quarterly trading updates.
In addition, the Audit Committee assessed the management’s responsiveness and effectiveness in dealing with
identified internal control deficiencies or weaknesses. The Audit Committee also evaluated the efficiency of the
Company’s risk management system, as well as assessed the applicable situations of conflicts of interest.
The Audit Committee met four times during 2019, and once in 2020. Attendance during all meetings was of 100%,
either in person or by telephone. During these meetings, the Audit Committee heard and debated on the main
findings of the internal and external audit process in 2019, as well as compliance matters and also on a number of
operational matters meant at improving the Company’s internal functions and activities. The Audit Committee met
with the Company’s external auditors four times during 2019. Attendance during all meetings was of 100%, either
in person or by telephone. Also, during 2019 until the date of this report, the Audit Committee was called to decide
on several particular matters that were dealt by in writing, such as conflict of interest issues for non-audit work,
discussions with the appointed internal auditor and the compliance officer of the Company.
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Remuneration Committee – the Remuneration Committee’s activity during 2019

The Remuneration Committee is composed of three members, Mr. Zoltán Tesári, Mr. Emil Jugaruand Mr. Piotr
Rymaszewski, who are Non-executive Directors. The Remuneration Committee assists the Board of Directors with
the implementation and development of remuneration and benefits policies, including bonuses for the Directors
and employees.
The Remuneration Committee is responsible for preparing the decision-making of the Non-executive Directors
regarding the determination of remuneration. In addition, the Remuneration Committee is further responsible for
reporting to the Non-executive Directors on the implementation of the remuneration in each financial year in light
of corporate goals and objectives relevant to the remuneration.

Terms of reference of the Remuneration Committee
Set out below is a summary of the terms of reference of the Remuneration Committee.
The Remuneration Committee assists the Board of Directors in supervising with respect to, inter alia:

(a) drafting a proposal to the Non-executive Directors for the remuneration policy to be pursued, which
policy shall be adopted by the General Meeting;

(b) recommending to the Non-executive Directors and making a proposal for the remuneration of each
Director, within the limits of the remuneration policy. Such proposal shall, in any event, deal with:

(i) the remuneration structure; and
(ii) the amount of the fixed remuneration, the shares and/or options to be granted and/or

other variable remuneration components, the performance criteria used, the scenario
analyses that are carried out and the pay ratios within the Company and its affiliated
enterprise.

When drafting the proposal for the remuneration of the Directors, the Remuneration Committee shall take note of
individual Directors’ views with regard to the amount and structure of their own remuneration. The Remuneration
Committee shall ask the Directors to pay attention to the aspects as included in the remuneration policy.

(c) preparing the remuneration report;
(d) making it aware of and advising the Board of Directors on any major changes in employee benefit

structures throughout the Company or its subsidiaries; and
(e) administering all aspects of any executive share scheme operated by or to be established by the Company.

During 2019, the Company continued to comply with the Remuneration Policy applicable to the Company’s
Directors and employees as approved by the Company’s shareholders’ resolutions from 21 April 2017. Neither
the Board of Directors nor the Remuneration Committee agreed for or implemented deviating rules or practices.
In accordance with the new rules under the Dutch Civil Code implementing the Revised European Shareholders’
Rights Directive, at the Annual General Meeting 2020 will be asked to approve a revised Remuneration Policy.
The most important changes of the revised Remuneration Policy are amendments made according to the
implementation of the EU Shareholders Rights Directive indicating the mission of the Company and the objective
of the Policy, detailing the remuneration package of the Company’s directors by categories of fixed and variable
remuneration, as well as presenting the performance criteria and pay out levels of the variable remuneration. Going
forward, the Remuneration Policy will need approval from the General Meeting every 4 years.
With the due oversight and confirmation from the Remuneration Committee, and in accordance with the
resolutions of the Company’s shareholder’s resolutions from 21 April 2017 and the Company’s Share Option Plan
from 20 April 2017, the Board of Directors resolved in December 2017 upon implementing a stock option plan
covering the Romanian employees of the Group and subsequently in May 2018 on the implementation of a stock
option plan covering the Spanish employees of the Group, as well as of a stock option plan covering a limited
number of Senior Managers of RCS&RDS (for more details regarding the stock option plans, see for reference
section Stock Option Plans from this report). Part of these programs are ongoing and others are terminated.
The members of the Remuneration Committee adopted a remuneration report from the rest of the Board of
Directors in March 2020 when undertaking an analysis and preparing an overview on the remuneration standards,
ratios and employment related regulatory requirements and conditions applicable at the level of the Company’s
subsidiaries in Romanian, Hungary, Spain and Italy, which has been reported to the Board of Directors.
With effect as per 1 December 2019, the Revised European Shareholders’ Rights Directive was implemented under
Dutch law. The Board of Directors has, through its Remuneration Committee, prepared a remuneration report for
2019 in line with the new legal disclosure requirements – see Annex 5 of this report.

Capital, shares and voting rights

As at December 31, 2019, the authorized share capital of the Company amounts to €11,000,000 (the “Authorized
Share Capital”) and is divided into:
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100,000,000 Class A Shares with a nominal value of €0.10 each in the share capital of the Company; and
100,000,000 Class B Shares with a nominal value of €0.01 each in the share capital of the Company.

Class A Shares have not been admitted to trading on the Bucharest Stock Exchange. Only Class B Shares are listed
and haven been admitted to trading on the Bucharest Stock Exchange.
The Shares are subject to and have been created under the laws of the Netherlands. All Class B Shares and all
Class A Shares are registered shares and not in certificated form. No share certificates (aandeelbewijzen) are or
may be issued.
As at December 31, 2019, the issued share capital of the Company amounted to €6,810,042.52 divided into:

64,556,028 Class A Shares with a nominal value of €0.10 each in the share capital of the Company; and
35,443,972 Class B Shares with a nominal value of €0.01 each in the share capital of the Company.

General Meeting

Annual General Meetings
An annual General Meeting must be held within six months from the end of the preceding financial year of the
Company. The purpose of the annual General Meeting is to discuss, amongst other things, the Directors’ report,
the remuneration policy and remuneration report, the adoption of the annual accounts, allocation of profits
(including the proposal to distribute dividends), release of the Executive Directors from liability for their
management and the Non-executive Directors from liability for their supervision thereon, filling of any vacancies
and other proposals brought up for discussion by the Board of Directors.

Extraordinary General Meetings
Extraordinary General Meetings may be held as often as the Board of Directors deems such necessary or when the
Class A Meeting makes use of any of its rights under the Articles to make a proposal to the General Meeting. In
addition, Shareholders representing alone or in aggregate at least 10% of the issued and outstanding share capital
of the Company may request the Board of Directors that a General Meeting be convened, the request setting out
in detail matters to be considered. If no General Meeting has been held within 8 weeks of the Shareholder(s)
making such request, that/those Shareholder(s) may request in summary proceedings a Dutch District Court to be
authorized to convene a General Meeting. In any event, a General Meeting will be held to discuss any requisite
measures within three months of it becoming apparent to the Board of Directors that the shareholders’ equity of
the Company has decreased to an amount equal to or lower than one-half of the issued and paid-up part of the
capital.

Place of General Meetings
General Meetings of the Company will be held in Amsterdam or at Schiphol Airport, municipality of
Haarlemmermeer, the Netherlands.

Convocation notice and agenda
General Meetings can be convened by the Board of Directors by a notice which must be published through an
announcement on the website of the Company. The notice must specify the subjects to be discussed, the place and
the time of the meeting, the record date, the manner in which persons entitled to attend the General Meeting may
register and exercise their rights, the time on which registration for the meeting must have occurred ultimately, as
well as the place where the meeting documents may be obtained. The notice must be given by at least 42 days
prior to the day of the General Meeting. All convocations, announcements, notifications and communications to
Shareholders are made in accordance with the relevant provisions of Dutch law. If a proposal is made to amend
the Articles, the convening notice will note this and a copy of the proposed amendment must be deposited at the
office of the Company for inspection by the Shareholders until the end of the meeting.
The agenda for the annual General Meeting must contain certain subjects, including, among other things, the
discussion of the directors’ report, the discussion of the applied remuneration, the discussion and adoption of the
Company’s annual accounts and dividend proposal (if applicable), insofar as this is at the disposal of the General
Meeting. In addition, the agenda shall include such items as have been included therein by the Board of Directors
or Shareholders (with due observance of the laws of the Netherlands as described below). If the agenda of the
General Meeting contains the item of granting discharge to the Directors concerning the performance of their
duties in the financial year in question, the matter of the discharge shall be mentioned on the agenda as separate
items for the Executive Directors and the Non-executive Directors, respectively.
One or more Shareholders representing solely or jointly at least 3% of the Company’s issued and outstanding share
capital in value and the Class A Meeting are entitled to request the Board of Directors to include items on the
agenda of the General Meeting. The Board of Directors must agree to such requests, provided that (a) the request
was made in writing and (b) was received no later than the 60th calendar day before the date of the General
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Meeting. No resolutions will be adopted on items other than those which have been included in the agenda unless
the resolution is adopted unanimously during a meeting where the entire issued capital of the Company is present
or represented.

Admission and registration
The General Meeting is chaired by the President or the Vice-President. All Directors may attend a General
Meeting. In these General Meetings, they have an advisory vote. The chairperson of the General Meeting may
decide at his or her discretion to admit other persons to the General Meeting. Minutes of the meetings shall be
prepared.
All Shareholders, and each usufructuary and pledgee to whom the right to vote on shares in the capital of the
Company accrues, are entitled, in person or represented by a proxy authorized in writing, to attend and address the
General Meeting and exercise voting rights pro rata to their shareholding. Shareholders may exercise their rights
if they are the holders of shares in the Company on the record date as required by Dutch law, which is currently
the 28th day before the day of the General Meeting, and they or their proxy have notified the Company of their
intention to attend the General Meeting in writing or by any other electronic means that can  be reproduced on
paper ultimately at a date set for that purpose by the Board of Directors which date may not be earlier than the
seventh day prior to the General Meeting, specifying such person’s name and the number of  shares for which such
person may exercise the voting rights and/or meeting rights at such General Meeting. The convocation notice shall
state the record date and the manner in which the persons entitled to attend the General Meeting may register and
exercise their rights.

Voting rights
The Shares are denominated in euro. Each Share confers the right to cast one vote for each eurocent of nominal
value. The Class B Shares have a nominal value of €0.01 and as such each Class B Share confers the right to cast
1 vote. The Class A Shares have a nominal value of €0.10 and as such   each Class A Share confers the right to
cast 10 votes. Under the Articles, blank and invalid votes shall not be counted as votes cast. Further, Shares in
respect of which a blank or invalid vote has been cast and Shares in respect of which the person with meeting
rights who is present or represented at the meeting has abstained from voting are counted when determining the
part of the issued share capital that is present or represented at a General Meeting (for the avoidance of doubt,
Shares held by the Company in its own share capital will not be counted when determining the part of the issued
share capital that is present or represented at a General Meeting). The chairperson of the General Meeting shall
determine the manner of voting and whether voting may take place by acclamation, subject to certain restrictions
under the Articles. Shares in respect of which the law determines that no votes may be cast shall be disregarded
for the purposes of determining the part of the issued share capital that is present or represented at a General
Meeting. Pursuant to Dutch law, no votes may be cast at a General Meeting in respect of shares in the Company
which are held by the Company.
Valid resolutions of the General Meeting can only be adopted at a General Meeting for which notice is given, a
quorum of 50% of the issued and outstanding share capital (excluding any Shares held by the Company in its own
share capital) plus 1 Share is present or represented and which is held in accordance with the relevant provisions
of the law and the Articles. There will not be the possibility to hold a meeting without the quorum of 50% of the
issued and outstanding share capital plus 1 share being present or represented. Therefore, no resolutions can be
taken in the General Meeting if the Principal Shareholder is not present or represented. Resolutions are passed by
a simple majority of the votes cast, unless Dutch law or the Articles prescribe a larger majority. The determination
made by the chairperson of the General Meeting with regard to the results of a vote at a General Meeting shall be
decisive. However, where the accuracy of the chairperson’s determination is contested immediately after it has
been made, a new vote shall take place if the majority of the General Meeting so requires or, where the original
vote did not take place by response to a roll call or in writing, if any party with voting rights present at the General
Meeting so requires.
The Board of Directors will keep a record of the resolutions passed at each General Meeting. The record shall be
available at the offices of the Company for inspection by any person entitled to attend General Meetings and upon
request a copy of or extract from the record will be provided to such person at no more than the cost price.

Dividend and distributions

The Shares are entitled to dividends and other distributions, if and when declared. Any such distributions will be
made to each Share equally, irrespective of the class and nominal value. All Shares rank equally in all respects and
will be eligible for any dividend distribution, if and when declared, in the future. Tax impact upon dividend
distributions should be carefully considered.
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Principal shareholder

The Company is controlled by Mr. Zoltán Teszári, our President. He holds a direct stake of 2,280,122 Class A
Shares, representing approximately 3.6% of the voting rights in the Company. In addition, Mr. Teszári holds a
stake of approximately 87.1% of the voting rights in RCS Management S.A., which in turn holds a direct stake of
57,866,545 Class A Shares, representing approximately 91.2% of the voting rights in the Company. Mr. Teszári’s
direct holding represents approximately 3% of the economic interest in the Company and RCS Management S.A.’s
holding represents approximately 62% of the economic interest in the Company.
The Company has implemented various corporate governance measures as described in section “Conflict of
interest” from this report, to help avoid any potential conflicts of interest involving the Principal Shareholder as
President of the Company.
On April 26, 2017, the Company, RCS Management and the Principal Shareholder entered into an agreement
which will, conditional upon Admission, regulate the ongoing relationship between them (the “Relationship
Agreement”). The principal purpose of the Relationship Agreement is to help ensure that the Company and its
subsidiaries are capable of carrying on their business independently of RCS Management S.A. and/ or the Principal
Shareholder, that transactions and relationships with RCS Management S.A. and/or the Principal Shareholder
(including any transactions and relationships with any member of the Group) are at arm’s length and on normal
commercial terms, and that the goodwill, reputation and commercial interests of the Company are maintained. The
Relationship Agreement will continue for so long as (a) the Company is listed on the Regulated Spot Market of
the Bucharest Stock Exchange and (b) RCS Management S.A. and/or the Principal Shareholder together with their
associates are entitled to exercise or to control the exercise of 30% or more of the votes able to be cast on all or
substantially all matters at General Meetings of the Company.
The Directors believe that the terms of the Relationship Agreement will help enable the Group to carry on its
business independently of RCS Management S.A. and the Principal Shareholder and help ensure that all
transactions and relationships between the Company and/or the members of the Group (on the one hand) and RCS
Management S.A. and/or the Principal Shareholder and/or their associates (on the other) are, and will be, on arm’s
length terms and on a normal commercial basis.

Conflict of interest
During the financial year 2019 there were no (potential) conflicts of interest between any duties owed by the
Directors or Senior Management to the Company and their private interests or other duties. Any potentially
conflictual situation or incident will be solved by the non-conflicted members of the Audit Committee or by the
non-conflicted independent Non-executive Directors in accordance with the corporate governance rules of the
Company.

Risk management, risks and internal control systems

Risk management
The Company’s formal enterprise risk management system established starting July 2018, represents an ongoing
process that is constantly expended and improved. The system is designed to manage a variety of risks such as
operational, financial, reputational and compliance risks by taking in the following activities:

Risks Identification: The Company’s exposure to business-related risks associated with the Company’s and
Group’s daily operations and business activities is identified and aggregated in the Company’s Risk and
Control Evaluation Matrix. The risks are identified by managing business performance from a risk-return
perspective.
Risks Evaluation / Measurement: This process aims to evaluate and prioritize the risks. In this respect, risk
evaluation is the combination of the probability of occurrence and its impact in relation to the achievement
of the business’ objectives, and there are identified actions to be taken. The evaluation additionally includes
qualitative factors that could be important for Company’s strategic positioning and reputation.
Monitoring and Controlling the risks: The Company developed internal policies and procedures for the
supervision and approval of decision for the major operational processes.
Although there is no Risk Management Department in the Company, the enterprise risk assessment process
is performed by Company’s Internal Audit function with the support of process owners of major operational
processes. The enterprise risk assessment system serves also at optimizing operational business process in
terms of effectiveness and efficiency, assuring that critical Group assets are protected and monitoring
activities in accordance with the applicable laws, regulation and corporate governance guidance and giving
reasonable assurance on the reliability of the financial reporting.
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The enterprise risk assessment process conducts to continuous improvement and the process will continue to hold
attention of the Company’s management and will be subject to regular discussion within the Internal Audit
Department, the Audit Committee and the Board of Directors.
This report states and summarizes in the table below those material risks and uncertainties that are relevant to the
expectation of the Company’s continuity for the period of twelve months after the preparation of this report, and
aims to provide reasonably sufficient insight into the most significant failings in the effectiveness of the relevant
internal risk management and control systems that the Company has put in place or that need to be further
implemented.

Internal audit
The internal audit function for the Company and the Group’s business activities is ensured by a team of
professionals across local markets that ensures local knowledge and experience.  The function is composed by a
team of members with different and appropriate professional qualifications and a wide range of relevant
experience. Additionally, there are designed and implemented relevant training programs for constantly increasing
the team’s skills and knowledge.
The internal audit function reports to the Company’s Audit Committee, and administratively to the Group Chief
Executive Officer.
The internal control framework of the Company is structured on three lines of defense, respectively the functions
that present and manage risks (operational units), compliance function and the internal audit function that provides
both the risk management and independent assurance. Thus, the first level is performed by the operational units
which are responsible to ensure that at the level of each process/activity is created a control and prevention
environment for the risk, as part of the daily operations, the second level is ensured by compliance function that
monitors various specific risks such as noncompliance with laws, regulations and business ethical culture and the
third level is performed through internal audit function.
The second and third line of defense are independent and reports directly to Audit Committee. The two levels have
a cohesive, coordinated approach and work together to help the Company mange the risks, strengthen corporate
governance framework and improve the operational processes.
The internal audit function provides the objective examination of the Company’s overall activities, for the purpose
of an independent evaluation of the internal control system, of the management and execution processes, in order
to support the achievement of day-to-day operational and business objectives. It also issues recommendation for
the improvement of operational processes and strengthening the internal control system.
The Audit Committee has a permanent agenda to cover Internal Audit related topics. For the year 2019 the Audit
Committee reviewed and approved the annual audit plan and reviewed the operational initiatives for the continuous
improvement of the internal audit function’s effectiveness. The Audit Committee constantly reviews the progress
against the approved audit plan and the results of internal audit activities, with strong focus on high risks identified
and improvement areas that require attention. Audit results analyzed by risks identified and affected processes, to
highlight the improvements in the internal control environment.
The general objective of the 2019 for internal audit function was to continue to update and enhance the formal
enterprise risk assessment system put in place starting July 2018 and to suggest improvement paths for the major
issues identified in connection with the activity of the Company. This process involved ongoing assessment of the
overall Company’s internal control system, covering the entire range of risks. The operational processes addressed
were assessed for risk based on a combination of two criteria: their importance to the Company and the likelihood
of a material error occurring in the respective process, as well as from the respective of the risk levels (high,
moderate, low).
The assessment of the internal control system was performed based on the internal audit methodology through a
risk-based approach, one of the main objectives being the assurance of operational and financial information
reliability and integrity, as a result of an independent and objective evaluation of the internal control system.
The internal audit function was also committed to the execution of the approved annual audit plan in parallel with
the process of updating and enhancing the formal enterprise risk assessment system.
During the year, Internal Audit coverage focused on principal risks, which include procurement and supply chain
management, investments and capitalization process, health and safety risks and car fleet management.
Based on the work performed by Internal Audit function there was prepared a watchlist of the main risks and issues
identified that is reviewed on regular basis by internal audit, senior management and Audit Committee to monitor
the changes.
The findings of internal audit missions are reported to the Audit Committee by including each relevant risk owner’s
position and response on how addressing each respective risk, which allows the Audit Committee to have an
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integrated view on the way the risks are managed. Follow-up missions are performed regularly by Internal Audit
to monitor implementation stage of agreed action plans.
Management is responsible for ensuring that the issues and the risks identified by Internal Audit are addressed and
mitigated within agreed  terms and the compliance with the respective terms is monitored through follow-up
missions performed by Internal Audit function.
The Internal Audit is responsible for conforming, by means of appropriate evidence, the adequate functioning of
internal control system and detecting the possible inefficiencies or non-compliance with the controls points
embedded in the Company’s processes. This manner, Internal audit function becomes an area independent form
the Company’s management that supports the Audit Committee in its competence on assurance, risk management
and internal control system. The audit missions are carried in accordance with the International Standards for the
Professional Practice of Internal Auditing.
Assurance was also provided in relation to key areas of the Company core processes such as Billing, Revenue
Assurance, Rent and Utilities for mobile base stations and Cash Management.

Risks
In Annex 4 — Risk Factors from this report, as well as in the share and notes risk factors related Prospectuses
issued by the Company during 2017 - 2019, the Company summarizes the potential overall risk exposure that
could prevent the Company and the Group from achieving their objectives. Through its assessment process so far,
the Board of Directors has identified up to 59 primary risk drivers systematized into 5 overall risk categories. The
risk drivers refer to significant topics, such as regulatory compliance, legal and litigation risks, business operations
or competitive factors.
The framework for establishing the formalized enterprise risk assessment system started in July 2018, allows the
Company to identify, measure and monitor strategic and operational risks across all major processes within the
Company. It provides management with a clear line of sight over risk to enable the decision-making process.
Defining the Company’s principal risks is based on interviews with senior leaders of major process to gather their
insights. The results are aggregated, and considered through the lens of strategic objectives and Company’s risk
appetite, to identify the main risks.
The Company is developing and updating a formalized internal control environment to protect the business from
the major risks which have been identified. Management is responsible for establishing and maintaining adequate
internal controls over operational processes and financial reporting and the internal audit function has the
responsibility for ensuring the effectiveness of these controls.
The assessment and the list of the risks are constantly updated to reflect the developments in the Company’s
strategic objectives and priorities as well as progress made in managing the risks.
A selective summary of main risks applicable for the year 2019 (and until the date of this report) is referenced
below (however, for a complete and in-depth analysis with respect to the Company’s risks and operational
exposure, we kindly invite our investors and the market to read Annex 4 — Risk Factors from this report, as well
as in the share and notes risk factors related Prospectuses issued by the Company during 2017 – 2019 and by
RCS&RDS, the Romanian subsidiary of the Company in 2020). The risk appetite of the Company is aligned with
its strategy and priorities. Some of the risks and uncertainties the Company faces are outside its control, others
may be influenced or mitigated. The Company has, with regards to certain of these risks, implemented or started
implementing risk management procedures and protocols. This process is to a large extent ongoing and not
finalized. The mentioning of these mitigating actions may not in any way be viewed as an implied or express
guarantee that such mitigation will in practice be effective in limiting the risk exposure and/or the potential damage
to the Company from any such risk materializing.
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at
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 c
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 c
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ro
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at
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l c
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 C
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w
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 c
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 c
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 p
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 c
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, p
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at
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 c
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, p
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l d
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 p

ro
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 c
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 o
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 r
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.
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at
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 o
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at
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 b
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 f
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 l
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 p
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 c
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m

ay
 

co
nt

in
ue

 
to

 
ex

pe
rie

nc
e,

di
ffi

cu
lti

es
 

in
 

ob
ta

in
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 p
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 d
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 b
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r c
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 m
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 c
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 c
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 c
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 p
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at
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 m
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 c
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at
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 o
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at
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 c
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 p
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 b
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m
pl
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 c
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 d

ef
en

di
ng

 it
se

lf 
or

as
se

rti
ng

 i
ts

 r
ig

ht
s, 

th
os

e 
ac

tio
ns

 c
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at
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t c
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 m
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e 
G

ro
up

's 
re

pu
ta

tio
n.

cu
ltu

re
 a

cr
os

s 
th
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Code of Conduct
The Company adopted on 14 May 2017 its code of conduct in accordance with section 2.5.2 of the Dutch Corporate
Governance Code (the “Code of Conduct”). The Code of Conduct summarizes the principles and standards that
must guide the Group’s actions. The Group shall conduct its business with fairness, honesty, integrity and respect
for the interests of its stakeholders in a wide variety of social, political and economic environments. The Code of
Conduct includes internal rules regarding the management of confidential information, the public disclosure of
data, financial and accounting information, general rules on insider trading, fair competition, the management of
conflict of interest, compliance with the laws and regulations, the working environment, health and safety, ethics
at work, relevant environmental matters, etc. The Company and its Group subsidiaries are currently working to
put in place extended tools to enhance compliance with the Code of Conduct (more details with respect to
compliance efforts regarding key topics regarded by the Code of Conduct are comprised in the Corporate
Governance section herein). A copy of this Code of Conduct is published on the Company’s website. This Code
of Conduct may be amended by a resolution of the Board of Directors. Any amendments will be published on the
Company’s website.

Insider trading policy
The Board of Directors adopted in May 2017 its insider trading policy (the “Insider Trading Policy”). The Insider
Trading Policy is intended to ensure that all employees comply with rules on insider dealing and do not abuse nor
place themselves under suspicion of abusing inside information that they may be thought to have, including in
periods leading up to an announcement of the Company’s results. The Insider Trading Policy aims to promote
compliance with the relevant obligations and restrictions under applicable securities laws, and beyond those
imposed by law.

Corporate and Social Responsibility (Non-Financial Reporting Section)

The Company is a holding entity, with no effective operational activities. Therefore, any relevant environment and
social responsibility efforts rather apply to the relevant Company’s Group subsidiaries. In conducting our business,
we are committed to supply to our customers high standard services sustained by our high-quality network and
quality end-user equipment and technology. Although our operations do not raise significant environmental
challenges, we have set appropriate internal rules to prevent incidents from occurring and to enhance environment
friendly behavior for both our employees and customers. We are aware that the quality of our services and the
continuous development of our operations are highly dependent upon the professional and individual skills of our
employees. One of the pivotal means to enhance the overall efficiency of our labor productivity is by offering our
employees proper working conditions in a favorable and safe labor environment, where correct and lawful behavior
are continuously entertained.
Neither the Company nor any of its subsidiaries have put in place separate rules regarding the treatment and
protection of human rights. However, in the implementation of the general internal procedures and rules, in relation
with its employees and customers, the Company and its Group aims to ensure compliance with the applicable local
and international regulations on the protection of human rights.
We summarize below the main focus efforts that the Group subsidiaries have undertaken during 2019 and until the
date of this report with respect to main corporate and social responsibility areas:

Environmental matters

We are subject to a number of environmental laws and regulations, but we do not believe that our activities
generally have a significant environmental impact. These laws and regulations govern, among other things, the
management and disposal of hazardous materials and waste, air emissions and water discharge, the cleanup of
contaminated sites and health and safety matters.
We have worked to put in place effective general internal environment policies and procedures targeting
compliance with local regulations and, where necessary, EU regulations, as follows:

Procedure on the identification of the environmental aspects and the associated impacts that mainly focuses
on exhaustively identifying the environment aspects that are related to the ongoing activities of operations,
on collecting data about any relevant environmental aspect, setting up proper documentation and mechanism
to enhance compliance and conducting internal investigations to verify compliance. RCS & RDS has drawn
up and adopted an Environmental Management Program under which were established objectives regarding
the reduction of the impact of the company’s activity on the environment. Based on this program the company
is monitoring the environmental aspects. During 2019, the Board did not identify any significant
environmental aspects;
Procedure on the Emergency Situations and the Capacity to Respond to Emergency Situations that identifies
the critical points that are able to generate harmful impact over the environment, by reference to the
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environmental challenges identified through the Procedure on the identification of the environmental aspects
and the associated impacts;
Procedure on waste management and removal that mainly focuses on identifying significant waste that
connects to our activities and instructing our employees to follow the approved Plan for the waste
management. Based on this procedure, equipment that are no longer in use and returned by our customers are
gathered and handed over for recycling. RCS & RDS also notifies on a monthly basis the National
Environmental Fund Administration in Romania the quantity of equipment that we market, as well as the
several notifiable categories of ancillary packaging.

The above-mentioned internal procedures follow the SR EN ISO 14001:2015 recognized management system. We
have worked to update and enrich such procedures starting from the beginning of 2018. RCS&RDS, our main
Group company, has an internal department particularly dedicated to preparing due environmental procedures and
putting into effect compliance activities.
In what regards the Company’s main operating markets, Romania and Hungary, given the continuous changes in
the legal background and the frequent discrepancies between the national and EU regulations, as well as the
contradictions between the legal requirements and the market and operational realities, the environmental
regulations applicable to our activities are not always clear or easy to implement, thus causing our dedicated
departments to not keep always pace with these laws.
We are required to obtain environmental permits, licenses and/or authorizations or provide prior notification to the
appropriate authorities when building parts of our network, importing electronic equipment or opening new shops.
Some of our sites also store small amounts of diesel fuel for back-up power generator use and/or have a history of
previous commercial operations.
Other relevant environmental considerations arising from our operations also include the potential for
electromagnetic pollution. We use various network infrastructure strategies in order to achieve radiation emission
ranges that are lower than the maximum levels permitted by applicable Romanian regulations. Where requested
under the relevant planning certificates, we have also obtained or are in the process of obtaining certificates from
the public health authorities of each county where we install mobile telecommunication base stations that we are
complying with accepted electromagnetic radiation standards in our mobile telecommunication activity. As a result
of these activities or operations at our sites, we could in the future incur costs or additional liability. See “Annex 4
—Risk Factors—Failure to comply with existing laws and regulations or the findings of government inspections,
or increased governmental regulation of our operations, could result in substantial additional compliance costs or
various sanctions or court judgments.”
We have not been subject to any material fines or legal or regulatory action involving non-compliance with
applicable environmental regulations. We are unaware of any material non-compliance with or liability from
relevant environmental protection regulations.

Employee statistics and diversity. Health and safety at work

As at December 31, 2019, we had 16,912 employees. Most of our workforce consists of full-time employees. The
following table provides an overview of our employees by country:

Country 2019 2018
Romania 12,945 13,731
Hungary 2,771 2,715
Spain 1126 395
Italy 70 77
Total 16,912 16,918
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The following table sets forth the allocation of our employees per department as at the specified dates:

Department 2019 2018
Customer Service 2,377 2,857
Administrative, Purchasing, Logistics 1,509 1,899
Technical 8,735 7,862
Sales and marketing 3,448 3,057
TV 843 1,243
Total 16,912 16,918

Employee diversity and professional development

For the Company, equal opportunity and diversity mean respect for and appreciation of any kind of differences: in
ethnicity, national origin, gender, age, disability, sexual orientation, education or religion. We reinforce our
commitment to recognizing and respecting differences between people while valuing the contribution everyone
can make to our business.
Considering the technical profile of our business, our objective is to ensure an appropriate workforce distribution
based on gender, thus women now represent about 33.3 % of the total number of employees. There are functions
dominated by male employees like the technical ones, but also areas where the female employees are majoritarian,
like customer care function.
Encouraging the diversity, we can mention other employees’ nationalities in our companies like: Italian, Spanish,
Moldavian, which is worth noticed for any company with local roots.
We have been growing diversity in our early entrant programs like annual internship program – for which we offer
the students from any University the opportunity to learn from our senior specialists, most of the time this process
ending by hiring those people. During 2019, we had about 50 students involved in internship programs in Bucharest
and other big cities of Romania, out of which 15 for Media and the rest of them in Technical area.
In terms of age distribution of our employees, for RCS&RDS – the Company’s largest subsidiary, we are nearly
on a Gauss curve:

Regarding people with disabilities, we currently have 8 (with five more than in the previous reported year)
employees in this situation – which although not being a significant number, we consider a positive signal that 8%
of them were hired during 2019, and we continue to focus on this. In terms of inclusion, we always look for the
proper workplace for each of our employees who face different kind of difficulties, so that the rate of dismissal for
medical or other type of issues to be reduced to its maximum. More to this, during 2019 we have undergone several
internal campaigns to support some of our employees who had to manage critical personal problems.
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On November 2019, our colleagues from Internal Communication Department, managed to sign Diversity
Charter by which Digi | RCS & RDS is committed:

(i) To develop an organizational culture based on mutual respect, trust, recognition and exploitation of
individual differences and aptitudes;

(ii) To apply the principles of non-discrimination and equal opportunities in decision-making processes and
in the management of human resources with a special focus on the recruitment, training, remuneration
and professional promotion of employees;

(iii) To reflect the diversity of the Romanian society in all its forms in the processes of management and
human resources;

(iv) To carry out a program of awareness / awareness and training of the management team and of the
employees in relation to the benefits of diversity;

(v) To communicate its commitment to non-discrimination and diversity and to inform its employees and
interested groups about the practical results of this commitment;

(vi) To monitor annually the progress made in achieving the objectives of the Diversity Charter;
(vii) To present in other reports and publications the organization's commitment to non-discrimination and

diversity, mentioning concrete actions, practices and results.

There is more to do – but the success of our work on diversity and inclusion is enhanced by our belief of making
the best use of people’s talent and capabilities and providing real opportunities for their development.
While recruiting, the main criteria used within the Company are exclusively professional: experience, performance
and specialization. We never consider information about sexual orientation, religion, ethnic origin or other non-
work-related features of our employees’ private life. These rules are mandatory and they are clearly mentioned in
our Internal Set of Rules.
In terms of opportunities to grow internally, during 2019 655 open positions were occupied by internal employees
as a result of internal recruitment processes. This is one of the most valuable characteristics of our employer brand
- the multiple and various internal opportunities. We also focused on the flexibility of internal application
conditions and more visibility so we built and implemented the structure of the HR page on the new Intranet during
the first quarter of 2019. Using this internal communication tool, the employees have an easier access to the
information regarding specific benefits and different engagement programs.
During the entire financial year, we ran 6 “in class” training modules, with internal resources. That meant 54
training sessions, involving more than 700 employees.
We do not have any trade union in our Group. Based on the legal requirements on this topic, we offer the
employees, on a yearly basis, the chances to gather in order to start the collective negotiations. Until now, our
employees did not express such interest.

Health and safety

RCS & RDS and Digi Kft. routinely carry out the following work activities either by direct employees or contactors
in the course of their operations: ground disturbance / excavation / trenching, working with or in close proximity
to live electrical conductors, entering and / or working inside substantially enclosed areas / confined spaces,
movement of mobile work equipment and work vehicles, accessing areas or working at height greater than 1m
from ground level, carrying out mechanical lifting operations with loads.
During 2017, the relevant Group companies have worked to update the safety and health procedures at work. The
implementation of the new health and safety procedures (following the SR OH SAS 18001:2008 recognized
management system on healthy and occupational) is ongoing during 2018 as well.
In the course of 2019, RCS & RDS continued the process of improving SSO and environmental protection
procedures (following the SR OHSAS 18001: 2008 recognized management system on healthy and occupational
and SR ISO 14001: 2008 in environmental management). Risk assessment is a continuous process that is the basis
for preventing work accidents and occupational diseases. These permanent reassessments help us to identify both
the most exposed employees to the physical factors at the workplace (ex. high or low temperatures, working at
height, working in the vicinity of the electric current, etc.), as well as to develop adapted risk mitigation plans for
the protection of employees.
The department, that coordinates the occupational safety and health activity, supports in this way, the best quality
occupational medicine clinic exam for the Romanian subsidiary of the Group, to identify the necessity of
occupational medicine examinations for all employees and for granting the individual protective equipment
according to the risks identified for each workplace.
The approach of the Group regarding the prevention of accidents is also based on the processes of identification
and management of the risks that are found in carrying out training on employment, on the workplace, periodically,
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additionally (after the occurrence of an event in the organization) and on the occasion of the mandatory internal
authorizations specific to the electrotechnical fields and the use of machines. These trainings are intended to
prevent incidents, to empower and encourage employees to perform their activity in a safety way. Thus, we train
our employees and we invest in technology programs and processes, to guarantee the safety of our facilities and
operations, for employees, external stakeholders and the environment.
We pay special attention to monitoring labour incidents and closely analyse their causes. As a result of the
employee awareness measures, we managed to keep at a low level the severity of the effects of the accidents that
occurred during 2019, so that the number of days of temporary incapacity for work remained at half of the level
reached during 2018.
Based on existing internal procedures, we have worked to prevent labour incidents by closely monitoring the
management of exposed operations and activities such as fixed and mobile network development and servicing
departments. For the past years, the number of severe labour incidents has been lower, while the detected incidents
have not resulted in significant liability for our Group companies. There have been three fatalities until 2017. As
reported in the annual report of the Company for the year ended 31 December 2017, all these situations have been
solved with no fault for the regarded Group company. There were no fatalities or other substantial incidents, such
as material injuries, fires, property damage or other type of substantial occupation diseases during 2018.During
2019 was registered one fatality of one employee of the Romanian subsidiary of the Company and the first
conclusion is that the fatality intervened from natural causes. The investigation is ongoing but is very likely that
will be solved with no fault for the regarded Group company.
During 2019, RCS & RDS started to implement the emergency and crisis management system that requires the
clear definition of people, workflows, call flows and responsibilities through emergency plans. The Romanian
subsidiary of the Group started the preparation for the simulations, for testing the alarm systems and the training
of the first intervention teams, the evaluation of the capacity of the auxiliary services cooperation, the organization
of the crises management team and its good functioning and the communication lines.
The Group is constantly improving its procedures for managing occupational safety and health, to mitigate the
risks and improve their management.

Business Compliance Matters

Compliance framework
In May 2017, we put in place a compliance framework (the “Compliance Framework”), which consists of the
following:

the Code of Conduct adopted in May 2017 (the “Code of Conduct”), which sets out the principles and
standards for any of the Group’s activities;
the Terms of Reference of the Audit Committee of the Issuer’s Board of Directors adopted in May 2017 (the
“Terms of Reference”), which set out the guidance for the Audit Committee’s considerations of any related
matters;
the Whistleblowing Policy adopted in May 2017 (the “Whistleblowing Policy”), which sets out the
framework under which an employee or other stakeholder can report concerns or complaints about any
activity of a general, operational or financial nature, which in his opinion (i) is in violation of applicable law,
regulation or any generally accepted Group practice; and (ii) may have significant negative impact on the
operations of the Group;
the Directors’ Conflict of Interest Policy adopted in May 2017 (the Board of directors “Conflict of Interest
Policy”), which sets out principles regarding conflict of interest between the Group and any member of the
Board of Directors and follows both the Bucharest Stock Exchange Corporate Governance Code dated 4
January 2016 (the BSE Code) and the Netherlands Corporate Governance Code dated 8 December 2016 (the
Dutch Code).

We have a long-standing practice of including anti-corruption and anti-money laundering undertakings in
employment and services agreements we enter into with our employees, directors and individual subcontractors.
In order to promote compliance by every Group employee, director or individual subcontractor with our
Compliance Framework, we, among other things:

(i) have established a designated global compliance function, comprised of individual representatives from
the Group’s Legal Department, Internal Audit Department and the Group’s Compliance Officer. The
global compliance function is responsible for: implementing and monitoring compliance with the
Compliance Framework; providing advice to employees, directors and contractors in respect of their
conduct, including how to comply with the Compliance Framework; investigating potential violations of
the Compliance Framework and, where violations are substantiated recommending appropriate
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remediation steps; and periodically reviewing the Compliance Framework and making revisions where
necessary. All employees, directors and contractors, together with the Group Internal Audit Department
are required to report any suspected violation of the Compliance Framework to the global compliance
function. Where appropriate, the global compliance function shall report a substantiated violation of the
Compliance Framework to the Group’s Board of Directors;

(ii) have established a centralized electronic procurement system, providing for prior approvals of any
procurement activities by the Group’s legal, accounting and internal control functions, as well as top
management review and approval of major transactions and arrangements;

(iii) by the same electronic centralized procurement system, the Group seeks to carefully account for, and
monitor, any incoming and outgoing payments (including seeking to ensure that all such payments are
properly documented); and

(iv) require that any interactions with government officials be conducted in compliance with applicable law.

In addition to our global compliance function, every Group department, business unit and employee is tasked with
identifying potential risks of violation of the Compliance Framework and preventing those if possible. Managers
of those departments and business units periodically report on relevant issues to our global compliance function.
Should any serious irregularity be identified, it is required to be elevated to the Group’s top management in a
prompt manner.

In 2018, employees from several key procurement departments within the Group received training designed to
ensure that they understand the requirements of, and comply with, our Compliance Framework. In 2019 our global
compliance function conducted a series of awareness campaign regarding insider trading, Code of Conduct
principles and anti-corruption rules. All these concepts were presented to the Group’s employees and officers in
various events as management meetings or the annual technical meeting. In addition, during 2019, employees and
officers of the Romanian subsidiary of the Company acting in departments considered to have a high compliance
and integrity risk due to job responsibilities signed an integrity declaration confirming their adherence to the
Compliance Framework. Our aim is to further extend the Compliance Framework and also the compliance activity,
consisting in awareness campaigns, trainings and controls within the Group.

Further development of our Compliance Framework

We continue to refine our Compliance Framework and aspire to constantly strengthen our compliance efforts.
In 2019, we commenced a full redesign of our Compliance Framework with the assistance of a highly
reputable international counsel.
The following key documents were adopted in early 2020:
The Anti-corruption and Business Ethics Policy, which is setting the standards for prevention of corruption
and business ethics, require compliance with all applicable anti-corruption laws and regulations, ban bribery
and corruption in any shape or form and permit engagement only with business partners with high integrity
standards. Key business ethics principles as: (a) the prohibition of the offer, payment, solicitation or
acceptance of bribes (whether directly or indirectly) to public officials, business partners and any third parties;
(b) prohibition of the offer or acceptance of gifts or hospitality to or from public officials and the allowance
of only reasonable and proportionate offers or acceptance of gifts and hospitality from other third parties in
the normal course of business; and (c) prohibition of political contributions and inappropriate corporate social
responsibility contributions made on behalf of the Group. Prior to any engagement with a business partner,
the Group will be required to take certain steps to address issues, which have a potential of leading to a
conflict of interest or unethical behaviour. These will include: (1) comprehensive “know your partner” checks
and, where appropriate, risk-based due diligence procedures; (2) making the potential business partner aware
of the Group’s anti-corruption and business ethics principles and existing reporting channel for concerns
about corruption or business ethics; (3) ensuring that the potential business partner adopts the Group’s anti-
corruption and business ethics principles or equivalent rules and procedures; and (4) ensuring that a set of
anti-corruption, anti-money laundering and conflict of interest provisions is included in the relevant
agreements (these provisions are already being put into new arrangements by the Group as a pilot project
ahead of the policy’s formal implementation). The Anti-Corruption and Business Ethics Policy requires any
individual within the Group to report any suspected violations thereof to the Group’s compliance function.
Even before this policy was approved and implemented, Digi deployed during 2019 a pilot project under
which were transmitted to business partners Digi’s anticorruption and business ethics provisions and written
notices containing the Group’s anti-corruption principles.
Anti-Money Laundering Policy requires compliance with all applicable laws and regulations regarding anti-
money laundering and terrorism financing. The policy prohibits money laundering and terrorism financing
in any shape or form and provides for a set of rules and procedures to be followed, which includes those
relating to: (a) reporting cash transactions, where necessary, to the Group’s compliance function; (b)
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appropriate, risk-based due diligence procedures applicable to customers and business partners; and (c)
reporting any suspicious activity involving the Group, a customer or a business partner to the Group’s
compliance function. For the purposes of this policy, terrorism financing includes conducting any business
relationship with individuals or entities who: (i) appear on the sanctions list published by the Financial Action
Task Force (FATF); (ii) are identified as sanctioned or terrorist individuals or entities in any publication of
the European Parliament or Council; and/or (iii) are located in countries subject to the European Union’s
international sanctions regime.
The Conflict of Interest Policy prescribes the conduct expected from the Group’s officers, directors,
employees and contractors to ensure that all reasonable steps are taken to avoid and/or manage any actual,
potential or perceived conflict of interest related to personal financial interest, family members interest or
previous, current or potential involvement in any external activity that might be in conflict with the Group
interests.

The above-mentioned policies are applicable to all entities within the Group and mandatory for all our employees,
officers and directors and we also plan to strongly recommend our business partners to adhere to their principles.
These Policies are followed by detailed internal procedures and where appropriate, the procedures will be followed
by subsequent documents approved at the level of the Company”s subsidiaries in order to incorporate the
requirements of local law provisions.
Any suspected or potential breaches of the above policies can be reported by the Group’s officers, directors,
employees and contractors by e-mail at grup.conformitate@digi-communications.ro. Furthermore, the Group
encourages all of its business partners to report any concerns about business ethics by emailing to
grup.conformitate@digi-communications.ro.  In this respect, reports should be as detailed as possible in order to
facilitate an appropriate decision about next steps, which may include further internal investigation and/or reporting
of the matter to relevant external authorities.
Potential violations of these policies will be investigated as appropriate by DIGI Compliance Group (comprised of
representatives from legal, compliance and internal audit departments) and substantiated violations will result in
remedial action.  Where appropriate, the Group may also report potential violations to relevant law enforcement
and/or regulatory authorities.

Our Actions on the Sustainable Development and Social Responsibility. The mission of Digi | RCS & RDS, a
responsible company, #connected unlimited to the Needs of Society
Digi | RCS & RDS aims to connect each business decision to strategic social responsibility goals that improve the
wellbeing of employees, customers, and communities. Being the leader of internet, pay-tv and converged services
market in Romania and owner of the largest state of art fiber optic network in the region, our company has the
connections and the means to drive significant changes for the greater good.
We are present in some of the most vulnerable communities of Romania, as well as high tech urban hubs, and we
are fully aware of the development gap and the common responsibility social actors share towards giving back to
those in need.
We aim to connect people not only to our networks and the quality information provided by our media division,
but more importantly to each other, sharing resources and abilities. We aim to create meaningful connections that
impact the society and create benefits for all those involved.
Digital solutions and technology are especially important for young people and the “Z generation” shows the
highest interest in corporate social responsibility, according to the study released by Reveal Market Research in
February 2019. Up to 96% of them are able to name at least one company actively involved in solving social
problems in Romania, compared to respondents aged 35+ who were unable to name companies or projects related
to corporate social responsibility. Environment protection projects are number 1 among the campaigns mentioned,
followed by education projects, and third, campaigns that aim to help children.
Education, health, and vulnerable groups and communities are among the main themes of our company’s CSR
strategy. Our values, leadership, flexibility, innovation and team spirit are the tools to design projects that respond
to our customers and stakeholder’s expectations. The public perception of our CSR activities is mainly positive
(52% of the respondents to the survey “Responsible company – what does it mean to you?”6 think that Digi is
definitely a responsible or rather a responsible company in Romania).

6 Online survey ”Responsible company – what does it mean to you?”, 540 respondents from Romania, implemented from 6 to 14 November, 2019.
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Ongoing strategic axes of DIGI | RCS & RDS Social Responsibility Program:

Education #DigiEdu – In 2018, the school drop-out of rate in Romania was among the highest in EU, although it
has been on a decreasing trend for several years, according to Eurostat data released in April 2019. Also, Romania
has the lowest share in EU of people aged 30 - 34 with higher education. According to a survey conducted by our
company in November 2019, education is the second area a company should be responsibly involved (13%). The
majority of the respondents (60%) believe that companies have to involve in CSR projects related to all the
sensitive areas in a society (education, health, environment, culture and arts, sports). The third area that is
considered vulnerable is the health domain (12%), followed by environment (11%).
This is why we are working closely with globally recognized NGOs whose mission is to help children stay in
school and close to their families. Save the Children Romania (Salva i Copiii România), World Vision Romania,
Hope and Hopes for Children Romania and SOS Satele copiilor are the main organizations with whom we are
currently developing projects aimed to help vulnerable children and disadvantaged communities.  Together with
our non-profit partners we are focusing on reducing illiteracy and school drop-out in the rural areas to balance the
gap between the urban environment and the countryside. Partner organizations and vulnerable schools in remote
villages are provided by our Group with free or discounted mobile telephony and internet services.
Campaigns on raising awareness for equal rights in education and fundraising campaigns for children living in
state institutions benefit of free media coverage on our radio and TV Channels. Digi24, Digi Sport, Digi FM and
Pro FM news anchors and shows hosts also endorse these campaigns and are actively involved in public events
designed to raise social responsibility.
We are proud to have gained the trust of the general public by constantly including high quality, informative and
educational programs in our broadcasts. For the second consecutive year, Digi24 has been nominated by the public
as one of the two most reliable information sources in Romania (source: Digital News Report by Reuters and
Oxford University).
Our radio and TV channels constantly contribute to the education and information of our audience tby providing
rich and diverse content that includes original and local productions who tackle important social problems like
education and health. In 2019 only, we produced and broadcasted documentaries focusing on people with
disabilities and seniors and an original production on longevity.
Digitization to Increase the Quality of Life and Social Inclusion #DigiActiv – there is a computer in 65.5% of
the households in Romania. 75.9% of urban households have a computer, while in the rural areas the rate is only
of 51.9%. 61% of the Romanian citizens regularly use the Internet compared to EU where the average is of 81%.
For the 1.7 million children enrolled in the Primary and Secondary Education, there are 136,365 computers, around
83,000 being in the country schools, which means that 12 children, on average, "are fighting" for a seat in front of
a computer.
Digitization is among the most important means to reduce the gap between developing and developed communities
our Group works with, therefore it is as well one of our strategic axes of social responsability. Our important
contribution to Romania being among the countries with highest broadband internet speed is and will be used
further to increase access to information and development for vulnerable people.
We wish for all children of Romania regardless of their place of birth to have the opportunities to learn and grow
as their European peers and one of the main instruments to provide them freely and immediately with computers
and services.
Our most important project on digitization is organized in partnership with World Vision Romania, the only NGO
in Romania caring for children living in rural areas. This fall, three schools located in isolated and poor villages
from Dolj and Vaslui counties have been equipped with computers, modems and free internet services (for two
years). Vulnerable children in Parpani a, Cioatele (Vaslui) and Cleanov (Dolj) will have the opportunity to gain
digital skills, be informed and aware just like children growing in urban areas.
Several other schools and NGO’s in Romania also benefit of our digital solidarity actions and are provided with
free internet services for one or two years. Ciugud Gymnasium, one of the first smart schools in rural Romania
also benefits of our help in this regard. We constantly support educational and charity initiatives, fairs and other
events with pro bono services as well as media coverage.
Encouragement of Volunteering and the Spirit of Initiative #DigiBenefit – 7 out of 10 Romanians believe that
citizens share a mutual responsibility towards society, but only 3 out of 10 actually involve in voluntary activities,
according to the research paper published released by Cult Market. 20% of the respondents of the survey”
Responsible company – what does it mean to you?” answered that a responsible company has to be involved in
the community, while 12 % considered that the corporate responsibility equals to care about the employees. The
general perception about a responsible company is based on the fact that the company itself is simultaneously
involved in the community, careful with the employees, sensitive to health issues and pollution, and uses
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technology to the benefit of the society (54% of answers). According to the same study, 47% of the respondents
believe that the social responsibility is taught in family, 35% - in many places and processes (in family, but also in
school, from social interaction in community, from media or social media), 13% - in school, 2% - from the media.
We encourage our employees and partners to get involved and volunteer for the benefit of those in need. We
believe that a better world can only be founded on our common effort to care about other and our environment.
“Digi donates life” (Digi doneaz  via ), the blood donation campaign organized for the first time this year with
the support of Bucharest and local transfusions centers has gathered around this cause over 700 of our employees
around the country, 558 of which turned out viable donors. Their generosity has helped around 1700 pacients in
urgent need of blood transfusions overcome critical health situations.
We are aware of the responsibility we share in regard of the resources we use in our activity and we try to reduce,
as much as possible, their impact on the environment and society, as a whole.
Our work on this axis means both stimulating our employees to volunteer and supporting them to come up with
project ideas in which they are willing to invest time and energy. One of the example of such projects is the
initiative of our county staff in Constan a to donate and support the renovation of “Casa Speran ei” center in
Constan a town. The NGO running the project with the authorization of The Ministry of Health is hosting and
providing medical and development support to children living with HIV or AIDS.
Health and Well-Being #DigiWell – The main cause of mortality in Romania is cardiovascular diseases with 60%
of Romanians dying annually because of hearth related illnesses. Anxiety and depression affect over 2 million
locals and 2 of 10 of Romanians suffer from mental disorders. According to the statistics released by the National
Institute of Public Health in 2018, compared to 2017, over 2,000 more Romanian are diagnosed with cancer.
We aim to inform and encourage people to see a doctor and by doing so to support the prevention of diseases. We
want to help improve the lives of Romanians and we encourage our employees to participate in sports activities
related to important causes such as prevention of critical diseases, and therefore raising society’s awareness on
important health issues.
Bucharest Marathon 2019 was the main sport event in 2019 held in Bucharest that involved many of our colleagues,
including TV anchors and radio hosts. They ran this year for Hope and Homes for Children Romania, an NGO
whose mission is to provide a family and a home for each Romanian child that is still living in state institution.
One of the projects that also benefited of our employees’ full engagement in the last few years is Casiopeea, the
Pink Race,  an annual march for women suffering from breast cancer. The funds donated by the company, were
used to provide breast prostheses for women undergoing mastectomy. At the same time, by enrolling our
employees in the Corporate Games, we ensure that they maintain their good health.
Original weekly programs broadcasted by our news station Digi 24 are also keen on providing the public with the
most important information and news about health, as well as reporting the situation with the healthcare system,
its challenges and the patients’ perspective.
Digi | RCS&RDS has always supported critical situations in the lives of their employees and their families by
making donations. We organize well-being conferences where our employees receive information from specialists
and counselling to enjoy a healthy life and get involved in helping other people. The Company has been involved
in the development of a Medical Imaging and Health Centre to provide free services in the county of Bihor. The
company has sustained Man Foundation from Oradea to set up "Maria" Medical Health and Medical Imaging
Centre and donated state-of-the-art imaging and medical imaging equipment.
Another health project supported by Digi is “Daruieste viata” – We build a hospital – an initiative aiming to help
children affected by cancer. This will be the first pediatric oncology and radiotherapy hospital in Romania,
financed by public and private companies, not by the state.
The Company invests continuously in technological advancement and in people. In over 26 years of activity, our
growth is supported by the confidence of our customers and our goal to always be at the forefront of the electronic
communications technology. We are an open, transparent and responsible company and a credible partner for
customers, suppliers, partners, community, and industry as a whole.
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SHARE CAPITAL STRUCTURE AND SHARES
The issued and paid-up capital as at 31 December 2019 in amount of EUR 6,918,042.52, divided into 100,000,000
shares (out of which (i) 65,756,028 class A shares with a nominal value of ten eurocents (€ 0.10) each and (ii)
34,243,972 class B shares, with a nominal value of one eurocent (€ 0.01) each).
On January 14, 2019, we converted 1.2 million Class A shares of the Company that were held as treasury shares
by the Company into an equal number of Class B shares. As a result of this conversion, the issued share capital of
the Company currently amounts to €6,810,042.52 divided into:

64,556,028 Class A Shares with a nominal value of €0.10 each in the share capital of the Company; and
35,443,972 Class B Shares with a nominal value of €0.01 each in the share capital of the Company

Given the difference in the nominal value between a class A share (EUR 0.1) and a class B share (EUR 0.01) of
the Company, in accordance with article 5 (4) from the Company’s articles of association, the conversion resulted
in a decrease by EUR 0.09 in nominal value per class A share subject of the conversion (in total—EUR 108.000).
This amount was added to the general equity reserves of the Company.
For details, please see section Corporate Governance-Capital, Shares and Voting Rights, included in this Annual
report.
Class B Shares are listed on the Romanian Stock Exchange (“BVB”) starting from 16 May 2017.

31 December 2019 31 December 2018

Class A:
Ordinary Shares – Issued and Paid (No.) 64,556,028 65,756,028
Ordinary Shares – Unissued (No.) 35,443,972 34,243,972
Nominal Value 0.10 EUR per share 0.10 EUR per share

Class B:
Ordinary Shares – Issued and Paid (No.) 35,443,972 34,243,972
Ordinary Shares – Unissued (No.) 64,556,028 65,756,028
Nominal Value 0.01 EUR per share 0.01 EUR per share

Share Capital Value (EUR) thousand 6,810,042 6,918,042

At 31 December 2019, the shareholders of DIGI are as follows:

31 December 2019 31 December 2018

Shareholder name No. of shares % No. of shares %

Class A:
RCS Management S.A. 57,866,545 57.87% 57,866,545 57.87%
Zoltan Teszari 2,280,122 2.28% 2,280,122 2.28%
DIGI-treasury shares 4,409,361 4.41% 5,609,361 5.61%
Total class A 64,556,028 65,756,028
Class B:
Shares listed on BVB 34,116,833 34.12% 33,339,354 33.34%
DIGI - treasury shares 1,327,139 1.33% 904,618 0.90%
Total class B 35,443,972 34,243,972
TOTAL 100,000,000 100,000,000

The ultimate beneficial shareholder of the Group is Mr. Zoltan Teszari. Mr. Zoltan Teszari is the controlling
shareholder of the Group, being the controlling shareholder of RCSM (the controlling parent of DIGI) and minority
shareholder of DIGI and RCS&RDS.
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Dividend Policy
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