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Noi masuri legislative.
Desfasurarea adunarilor
organelor statutare societare

in Monitorul Oficial al Roméniei nr. 372 / 08.05.2020 a
fost publicata Ordonanta de Urgenta a Guvernului
nr. 62 privind adoptarea unor masuri in domeniul
societdtilor, in vederea desfasurarii reuniunilor
organelor statutare (,OUG 627).

OUG 62 se adreseaza tuturor categoriilor de societati,
inclusiv IMM-uri, Tn sensul Tn care, pentru a limita
efectele negative previzibile ale pandemiei COVID-19,
societatile trebuie sa isi adapteze rapid strategia de
afaceri. Prin urmare, poate fi necesara si intrunirea
unor adunari generale extraordinare in perioada care
urmeaza.

Pana la acest moment, potrivit legislatiei aplicabile in
materie societard, desfasurarea adunarilor generale
prin corespondenta, respectiv prin alte mijloace
electronice de comunicare directa la distanta, era
limitatd sau conditionatd de existenta unor prevederi
in acest sens in actul constitutiv.

OUG 62 urmareste ca, pe perioada starii de urgenta,
sa instituie reguli speciale care sa permita adoptarea,
de catre organele societare, de masuri rapide si
necesare a caror valabilitate sa nu fie pusa in discutie
in conditiile in care sedintele organelor colegiale

New legislative measures.
General meetings of the
company statutory bodies

Monitorul Oficial al Roméaniei No. 372 / May 8, 2020 has
published the Government Emergency Ordinance no.
62 regarding the adoption of measures on
companies, in order to carry out the meetings of the
company statutory bodies ("GEO 62").

The GEO 62 is addressed to all categories of companies,
including SMEs (small and medium sized enterprises),
with a view to companies need of fast adaptability in
terms of business strategy, in order to limit the
foreseeable negative effects of the COVID-19 pandemic.
Therefore, the necessity to convene extraordinary general
meetings may occur in the period ahead.

Until now, according to the applicable corporate law, the
unfolding of general assembly by correspondence,
respectively by other electronic means of direct remote
communication, was limited or conditioned by the
permission and provision thereof in the articles of
incorporation.

The GEO 62 aims to establish, during the state of
emergency, special rules that allow the adoption, by the
corporate bodies, of fast and necessary measures, the
validity of which may not be questioned, provided that the
meetings of the statutory collegiate bodies - the general
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statutare - adunarea generala a actionarilor /
asociatilor, consiliul de administratie sau, dupa caz,
consiliul de supraveghere si directoratul - nu se pot
desfasura in prezenta fizica a membrilor acestora.

Principalele modificari aduse de OUG 62 vizeaza:

Convocarea Adunarii Generale prin mijloace
electronice

= Societatile pot convoca, pe perioada starii de
urgentd, adunérile generale ale actionarilor /
asociatilor (,AGA”) si prin orice mijloace de
comunicare la distantd, care asigura
transmiterea textului, cu conditia ca fiecare
actionar / asociat sa comunice / sa fi
comunicat in scris administratorilor /
consiliului de administratie / directoratului
adresa postala sau, dupa caz, cea de posta
electronica ori alte coordonate la care poate
primi corespondenta cu societatea. Pot fi
folosite Th acest scop si adresele actionarilor /
asociatilor Tnscrise in registrul actionarilor /
asociatilor. Convocarea prin publicitate este, in
continuare, o posibilitate.

= Organul statutar care are competenta de a
convoca AGA decide modalitatea de convocare
sau o combinatie a acestora - prin scrisoare
recomandata, prin curier, prin scrisoare
transmisa pe cale electronica (cu sau fara
semnatura electronica), prin telefax ori prin
alte mijloace de comunicare la distanta care
asigura transmiterea textului.

= Organul societatii care are competenta de a
convoca AGA are obligatia de a indica in
convocator toate informatiile referitoare la data
si ora adunarii, forma de participare si modul
de desfasurare a AGA si de acces al
actionarilor / asociatilor la aceasta, precum si
modalitatile de exercitare a dreptului de vot.

Comunicarea punctelor de pe ordinea de zi

= Informatile si documentele vizdnd problemele
inscrise pe ordinea de zi, inclusiv, daca este
cazul, situatiile financiare anuale, raportul anual al
consiliului de administratie, respectiv raportul
directoratului si cel al consiliului de supraveghere,
propunerea cu privire la distribuirea de dividende
si situatia privind dividendele distribuite partial in
cursul anului fiscal se publica pe pagina de
internet a societatii, daca aceasta dispune de o
pagina de internet.

= In cazul in care societatea nu dispune de o pagina
de internet, informatiile si documentele anterior
mentionate se transmit actionarilor / asociatilor
prin posta electronica.

meeting of shareholders, the board of directors or- as the
case may be- the supervisory board and the board of
directors, cannot physically be held in the presence of the
members thereof.

The main amendments provided by GEO 62 refer to:

Convening of the General Meeting by electronic
means

The companies may convene, during the state of
emergency, the general meetings of shareholders
("GMS”) by any means of remote communication,
which ensures the transmission of the text,
provided that each shareholder communicates or
has communicated in writing to the
administrators / board of directors / directorate
the postal address or, as the case may be, the e-
mail address or other contact details at which the
correspondence with the company may be
received. The addresses of shareholders registered
in the register of shareholders may also be used for
this purpose. Convocation through advertising means
remains possible.

The statutory body having the competence to
convene the GMS decides the means of convocation
or a combination of thereof- via registered mail, via
courier, via e-mail (with or without electronic
signature), via fax or other means of remote
communication which ensure the transmission of
text.

In this regard, the company body having the
competence to convene the GMS has the obligation
to indicate, in the convocation notice, all the
information regarding the date and time of the
meeting, the form of participation, the conduct of
the GMS, the shareholders’ means of access and
the manner of exercising the right to vote.

Communication of items on the agenda

Information and documents regarding the issues on
the agenda, including, where appropriate, the annual
financial statements, the annual report of the board of
directors, respectively the report of the board of
directors and the supervisory board, the proposal
regarding the distribution of dividends and the
situation regarding dividends partially distributed
during the fiscal year are published on the
company's website, provided that the company
operates one.

If the company does not own and operate a website,
the aforementioned information and documents are
transmitted to the shareholders by e-mail.
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= Daca nu este posibila transmiterea prin posta
electronica, la cerere, copii ale acestor documente
vor fi transmise actionarilor / asociatilor prin
posta sau curier.

=  Costurile transmiterii documentelor si informatiilor
vor fi suportate de societate.

Procedura desfasurarii Adunarii Generale

= Pe durata starii de urgenta, AGA poate avea loc
(chiar daca actul constitutiv nu prevede sau
interzice) prin corespondenta sau prin mijloace
electronice de comunicare directa la distanta.

= in_cazul adunsrilor generale tinute exclusiv_prin

corespondenta nu se aplica regulile care implica

prezenta fizica a actionarilor / asociatilor.

in acest caz, directorii si membrii consiliului de
administratie sau, dupéa caz, membrii directoratului
si cei ai consiliului de supraveghere sau
administratorul ori administratorii nu sunt tinuti de
obligatia de a participa la AGA.

= AGA poate fi tinuta prin mijloace electronice
de comunicare directa la distanta, precum
teleconferinta sau  videoconferinta, cu
respectarea caracterului secret al votului, daca
este cazul, si a dreptului de exercitare a votului
prin corespondenta.

= Mijloacele electronice de comunicare la distanta
trebuie sa indeplineasca conditile tehnice
necesare pentru a permite:

e compatibilitatea cu un numar cat mai mare de
sisteme de operare;

e identificarea participantilor si
efectiva a acestora la sedinta;

participarea

e transmisiunea in timp real a adunarii generale,
inregistrarea si arhivarea acesteia;

e comunicarea bidirectionala in timp real, astfel
incat actionarii / asociatii sa se poata adresa
de la distanta adunarii generale;

e exprimarea votului in cursul adunarii generale
si Tnregistrarea acestuia;

e verificarea ulterioard a modului in care s-a
votat in adunare.

Exercitarea dreptului de vot

= Actionarii / asociatii isi comunicd votul prin
corespondenta péna la data tinerii sedintei, in
modalitatile indicate in convocator, si anume prin
scrisoare recomandata, prin curier, prin
scrisoare transmisa pe cale electronica (cu
sau fara semnatura electronica), prin telefax

= [If transmission by e-mail is not possible, copies of
such documents will be sent to the shareholders
via mail or courier, upon request.

= The costs of the transmission of such documents and
information will be borne by the company.

General Meeting procedure

= During the state of emergency, the GMS may take
place by correspondence or by electronic means of
direct remote communication (even if such conduct
is prohibited by the articles of incorporation, nor
provided therein).

= In the case of general meetings held exclusively by
correspondence, the rules implying the physical
presence of shareholders do not apply.

In this case, the directors and members of the board
of directors or- as the case may be- the members of
the board of directors and those of the supervisory
board or the administrator or administrators are not
bound by the obligation to participate in the GMS.

= The GMS may be held by electronic means of
direct remote communication, such as
teleconferencing or video conferencing, while
observing the secret character of the vote, if
applicable, and the right to exercise the vote by
correspondence.

= Electronic means of distance communication must
meet the technical conditions necessary to enable:

e compatibility with as many operating systems as
possible;

e identification of the participants and their effective
participation in the meeting;

e real-time transmission of the general meeting, its
recording and archiving;

e bi-directional communication in real time, so that
shareholders may remotely address the general
meeting;

e subsequent verification of how the vote was cast
in the assembly.

e subsequent verification of the vote casting mode
in the assembly.

Exercise of the voting right

The shareholders communicate their vote by
correspondence until the date of the meeting, in the
manner indicated in the convocation via registered mail,
via courier, via e-mail (with or without electronic
signature), via fax or other means of remote
communication which ensure the transmission of
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ori prin alte mijloace de comunicare la distanta
care asigura transmiterea textului. In ultimele
doua cazuri, In scop de arhivare, originalul
scrisorii va fi depus la sediul societatii in termen
de 5 zile de la incetarea starii de urgenta.

Organul statutar care convoaca adunarea are
obligatia de a asigura caracterul secret al votului,
daca pe ordinea de zi se afla aspecte care il
impun.

Prelungirea termenului de intrunire a AGA
pentru aprobarea situatiilor financiare

Se prelungeste termenul de intrunire a
adunarii actionarilor de aprobare a situatiilor
financiare aferente exercitiului financiar 2019
pana la data de 31.07.2020.

Corelativ, pe durata prelungirii acordate, consiliul
de administratie, respectiv directoratul, nu este
tinut de obligatia de convocare a adunarii generale
in cazul in care, in urma unor pierderi stabilite prin
situatiile financiare anuale aprobate conform legii,
activul net al societatii, determinat ca diferenta
intre totalul activelor si totalul datoriilor acesteia, s-
a diminuat la mai putin de jumatate din valoarea
capitalului social subscris, pentru a decide daca
societatea trebuie sa fie dizolvata.

Similar adunarii generale a asociatilor, se
propune folosirea mijloacelor de comunicare
directa si pentru derularea procesului
decizional in cadrul organelor societare
colegiale de administrare si conducere, cu
garantarea principiului colegialitatii
deliberarilor.

OUG 62 a intrat In vigoare la momentul publicarii in
Monitorul Oficial (08.05.2020).

text. In the last two cases, for the purpose of archiving,
the original of the letter will be submitted to the company
headquarters within 5 days from the cessation of the state
of emergency.

The corporate statutory body convening the meeting has
the obligation to ensure the secrecy of the vote, in case
aspects requiring such secret character of the vote are
inscribed on the agenda.

Extension of the General Meeting term for the
approval of financial statements

The deadline for the general meeting of the
shareholders for the approval of the financial
statements afferent to the financial year 2019 is
extended until July 31, 2020.

Accordingly, during the extension granted, the board of
directors, respectively the directorate is not bound to
convene the general meeting in order to decide whether
the company should be dissolved if, in case of registered
loss established by the annual financial statements
approved according to the law, the net assets of the
company, determined as a difference between total
assets and total debt, it decreased to less than half of the
value of the subscribed share capital.

Similar to the general meeting of the shareholders, it
is proposed to use the means of direct
communication and to carry out the decision-making
process within the collegiate bodies of administration
and management, guaranteeing the principle of the
collegiality of the deliberations.

GEO 62 entered into force at the time of publication in
Monitorul Oficial, i.e. May 8, 2020.
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