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New regulations applicable to companies on the
convocation and carrying out of general meetings by
correspondence or by distance communication

Summary

Emergency Ordinance no. 62/2020 for the adoption of
measures by companies, to carry out the meetings of
their statutory bodies (the “Ordinance”) has been
published in the Official Journal of Romania, Part I, no.
372 of 8 May 2020.

The Ordinance enters into force on the date of its
publication in the Official Journal, i.e. 8 May 2020.
Under the Ordinance, companies may convene and
carry out general meetings of shareholders/associates
by correspondence or by means of distance
communication, even if the articles of association of the
company prohibit or do not allow for this possibility.

The Ordinance applies to general meetings of
shareholders or associates, general meetings of
bondholders, as well as to meetings of collective
management, supervisory bodies and management.
Companies operating under Law no. 24/2017 are not
subject to this Ordinance.

Noi reglementari aplicabile societatilor cu privire la
convocarea si desfasurarea adunarilor generale prin
corespondenta sau prin mijloace de comunicare la distanta

Pe scurt

In Monitorul Oficial al Romaniei, Partea |, nr. 372 din 8
mai 2020 a fost publicata Ordonanta de Urgenta nr.
62/2020 pentru adoptarea unor masuri in domeniul
societatilor, in vederea desfasurarii reuniunilor organelor
statutare (“Ordonanta”). Ordonanta intra in vigoare la
data publicarii in Monitorul Oficial, respectiv din 8 mai
2020.

Prin aceasta Ordonanta, societatile pot convoca si
desfasura adunarile generale ale actionarilor/asociatilor
prin corespondenta sau prin mijloace de comunicare la
distanta, chiar in cazul in care actul constitutiv al
societatii interzice sau nu prevede aceasta posibilitate.

Ordonanta se aplica adunarilor generale ale actionarilor
sau asociatilor, adunarilor generale ale detinatorilor de
obligatiuni, adunarilor organelor colective de
administrare, de supraveghere si directoratului.
Societatile aflate sub incidenta Legii nr. 24/2017 nu fac
obiectul prezentei Ordonante.
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In the context of the establishment of the state of
emergency by Decree no. 195/2020, as well as its
extension by Decree no. 240/2020, the Ordinance applies
to general meetings which:

e Were convened and conducted during the state of
emergency.

e Were convened prior to the entry into force of the
Ordinance but which were conducted after the
establishment of the state of emergency.

e Were convened during the state of emergency, but
are conducted after the cessation of this state of
emergency;

e Are convened and take place in the first two months
after the end of the state of emergency.

According to the Ordinance, during the state of
emergency, general meetings of shareholders /
associates may be convened as before, or through the
means provided in art. 117 para. 3 of Law no. 31/1991,
but, additionally also by any means of distance
communication, which ensures the transmission of the
text, even if the articles of association do not provide for
this, or if they prohibit this method of convening,
provided that each shareholder / associate
communicates in writing to the administrators / Board of
Directors / directorate the postal address or the e-mail
address, the fax number or other coordinates at which
he/she can receive correspondence with the company.
Convening by these means can also be made by using
the addresses of the shareholders / associates registered
in the register of shareholders / associates.

In contextul instituirii starii de urgenta prin Decretul nr.
195/2020, respectiv a prelungirii acesteia prin Decretul nr.
240/2020, Ordonanta se aplica adunarilor generale care:

e Sunt convocate si tinute pe durata starii de urgenta;

e Sunt convocate anterior intrarii in vigoare a
Ordonantei dar care sunt tinute ulterior instituirii
starii de urgenta;

e Sunt convocate pe durata starii de urgenta, dar tinute
ulterior incetarii acestei stari;

e Sunt convocate si intrunite in primele doua luni dupa
incetarea starii de urgenta.

Potrivit Ordonantei, pe perioada starii de urgenta,
adunarile generale ale actionarilor/asociatilor pot fi
convocate ca si pana acum, fie prin modalitatile
prevazute la art. 117 alin. 3 din Legea nr. 31/1991, dar, ca
element de noutate, si prin orice mijloace de comunicare
la distanta, care asigura transmiterea textului, chiar daca
actul constitutiv nu prevede sau interzice aceasta
modalitate de convocare, cu conditia ca fiecare
actionar/asociat sa comunice/ sa fi comunicat in scris
administratorilor/consiliului de
administratie/directoratului adresa postala sau cea de
posta electronica, numarul de telefax ori alte coordonate
la care poate primi corespondenta cu societatea.
Convocarea prin aceste mijloace va putea fi facuta si prin
folosirea adreselor actionarilor/asociatilor inscrise in
registrul actionarilor/asociatilor.
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The Ordinance provides that the statutory body that has
the competence to convene general meetings decides
the manner or combination of convening methods (by
registered letter, by courier, by letter sent electronically,
to which the extended electronic signature is attached or
logically associated, fax or other means of remote
communication). Also, the call for a general meeting will
be published on the company's website, if the company
has its own website and will be sent by e-mail if the
addresses of shareholders / associates are known by the
company.

At the same time, the information and documents
concerning the issues on the agenda (including the
annual financial statements, the annual report of the
administrators, the report of the Board of Directors, the
report of the supervisory board, the report of the
financial auditors, a proposal on the distribution of
dividends and a statement on dividends partially
distributed during the financial year) should be
published on the company's website, if it exists, and if
the company does not have its own website, this
information and documents should be sent to
shareholders / associates by e-mail or, on request, by
post / courier.

Ordonanata prevede ca organul statutar care are
competenta de a convoca adunarea generala decide
modalitatea sau combinatia de modalitati de convocare
(prin scrisoare recomandata, prin curier, prin scrisoare
transmisa pe cale electronica, la care este atasata sau
logic asociata semnatura electronica extinsa, telefax ori
alte mijloace de comunicare la distant). De asemenea,
convocarea se va publica si pe pagina de internet a
societatii, daca societatea detine o pagina proprie de
internet si va fi transmisa si prin posta electronica daca
sunt cunoscute de catre societate adresele
actionarilor/asociatilor.

Totodata, informatiile si documentele vizand problemele
inscrise pe ordinea de zi (inslusiv situatiile financiare
anuale, raportul anual al consiliului de administratie,
raportul directoratului, raportul consiliului de
supraveghere, raportul cenzorilor/auditorilor financiari,
propunerea cu privire la distribuirea de dividende si
situatia privind dividendele distribuite partial in cursul
anului financiar) se vor publica pe pagina de internet a
societatii, daca aceasta exista, iar in cazul in care
societatea nu detine o pagina de internet proprie, aceste
informatii si documente se vor transmite
actionarilor/asociatilor prin posta electronica respectiv, la
cerere, prin posta/curier.
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The general meetings of the shareholders / associates
can be held by correspondence or by electronic means
of communication.

l. In the case of general meetings held by
correspondence, the rules involving the physical
presence of shareholders / associates do not apply, and
the directors/ management board/ members of the
Board of Directors / directorate / supervisory board are
not bound by the obligation to participate;

Il. In the case of general meetings held by
electronic means of communication, these may be held
by teleconference / videoconference, respecting the
secrecy of voting, if applicable, and the right to vote by
mail. Also, electronic means of communication must
meet certain conditions provided by the Ordinance, of
which we list the most important as follows: (i) to allow
the identification of participants and their effective
participation in the meeting, (ii) to ensure the
continuous transmission and in real time of the meeting
as well as its recording and archiving, (iii) to ensure the
expression of the vote during the general meeting and
its recording, (iv) to ensure the subsequent verification
of the way in which voting took place in the meeting.

Adunarile generale ale actionarilor/asociatilor se pot
desfasura prin corespondenta sau prin mijloace
electronice de comunicare directa la distanta.

I.  In cazul adunarilor generale desfasurate prin
corespondenta, nu se aplica regulile care implica
prezenta fizica a actionarilor/asociatilor, iar
directorii/membrii consiliului de
administratie/directoratului/consiliului de
supraveghere/administratorul nu sunt tinuti de obligatia
de a participa;

II. In cazul adunarilor generale desfasurate prin
mijloace electronice de comunicare directa la
distanta, acestea se pot desfasura prin
teleconferinta/videoconferinta, cu respectarea
caracterului secret al votului, daca este cazul, si a
dreptului de exercitare a votului prin corespondenta.
De asemenea, mijloacele electronice de comunicare
la distanta trebuie sa indeplineasca anumite conditii
prevazute de Ordonanta, dintre care enumeram cele
mai importante dupa cum urmeaza: (i) sa permite
identificarea participantilor si participarea efectiva a
acestora la sedinta, (ii) sa asigure transmisiunea
continua si in timp real a adunarii precum si
inregistrarea si arhivarea acesteia, (iii) sa asigure
exprimarea votului in cursul adunarii generale si
inregistrarea acestuia, (iv) a asigure verificarea
ulterioara a modului in care s-a votat in adunare.
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In addition, the Ordinance extends the term of the
shareholders' meeting provided in art. 111 para. 1 of
Law no. 31/1991 (the term of 5 months from the end of
the financial year in which the annual financial
statements were approved) until 31 July 2020.
Moreover, until 31 July 2020, the Board of Directors, or
the directorate is exempted from the obligation to
convene a general meeting on the grounds that the
company's net assets have decreased to less than half
of the value of the subscribed share capital (according to
art. 1563 A 24 of Law 31/1990).

In plus, Ordonanta prelungeste termenul de intrunire a
adunarii actionarilor prevazut la art. 111 alin. 1 din Legea
nr. 31/1991 (termenul de 5 luni de la incheierea
exercitiului financiar in care erau aprobate situatiile
financiare anuale) pana la data de 31 iulie 2020. De
asemenea, pana la data de 31 iulie 2020 consiliul de
administratie, respectiv directoratul este scutit de
obligatia de a convoca adunarea generala pe motiv ca
activul net al societatii s-a diminuat la mai putin de
jumatate din valoarea capitalului social subscris (conform
art. 163424 din Legea 31/1990).
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