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N E W S

Law No. 31/1990 that applies to
commercial companies was initially
based on the companies’ regulation as
proposed by the so-called Commercial
Code of Carol II of Romania. It was in-
tended that the Commercial Code would
come into force in 1940, but this did not
happen due to World War II. The initial
regulation has been amended many
times, the current form of the law being
for the most part the one republished in
the Official Gazette No. 1066/17, in No-
vember 2004. But in the light of Roma-
n i a ’s imminent accession to the EU, a re-
view of certain texts in the Company
Law has proved necessary to bring these
texts into line with European directives. 

Therefore, the Ministry of Justice
has recently proposed a project for the
amendment of Company Law, submit-
ting it to a public debate. Currently, it is
about to be passed by the government.
According to the Constitution, Parlia-
ment will have the last word in the dis-
cussion of the project and in passing the
proposed legislative amendments. Once
passed, the amendment will bring about
outstanding changes, the more important
of which are commented on below. 

For example, the minimum number
of shareholders in a joint stock compa-
ny is to be decreased from five to two.
The minimum share capital of joint
stock companies will be increased to
RON 90,000, an amount that may be
reviewed by the government depending
on fluctuations in the exchange rate 
between the  RON and the EUR. On 
the other hand, joint stock companies
will be able to approve so-called au-
thorized capital, representing in fact the 
value up to which the company’s board 
of directors may increase the sub-
scribed share capital within a period of

no more than five years.
H o w e v e r, the provisions likely to

give rise to many discussions are those
related to quorum and majority require-
ments in the general meetings of share-
holders. If the quorum thresholds are
generally lower than those provided by
the current regulation, there will be
problems in relation to the extraordinary
general meeting of shareholders who
will have the right to amend the consti-
tutive act and to take certain important
decisions related to the company’s life. 

We note the same trend towards de-
creasing the quorum requirements in this
field. For instance, instead of a quorum
equivalent to 50 percent of the share
capital, at the second convening of the
meeting, according to the project, a quo-
rum equivalent to 1/3 of the share capi-
tal will suffice. However, a practical
problem arises from the proposed in-
crease of the majority required for deci-
sion-making within the general meeting
to 2/3 of the voting rights held by the
present shareholders. 

This increased majority is required
by certain European directives, but not
as a principle, and only for certain deci-
sions, such as the merger or the division
of a company. While, currently, only one
shareholder with at least 50 percent plus
one share of the share capital is certain
that he/she will be able to get a decision
on the amendment of the constitutive act
passed, even if other shareholders op-
pose it, this will no longer be possible in
the future. In actual fact, if they wish to
retain the power to pass decisions in the
extraordinary general meeting, the ma-
jority shareholders will have to increase
their stake in the share capital to 2/3.

Another controversial issue in the
project is the increase of the general
m e e t i n g ’s convening term from its cur-
rent duration of 15 days to 30 days from
its publication in the Official Gazette.
One additional, questionable piece of
news is whether or not, according to the
draft law, a minimum of 5 percent of the
shareholders  requesting the inclusion of
items on the agenda to be discussed at

general meetings is, in fact, pointless red
tape. When one considers that the same
shareholders already have the possibility
– strengthened by the new proposals – to
have a general meeting convened to dis-
cuss specific issues that concern them, it
does seem rather superfluous to require-
m e n t s .

It is to be noted that the lawmakers
have lifted the prohibition of conven-
tions on the voting rights, a prohibition
that did not comply with international
practice. According to the project, only
the conventions whereby the sharehold-
er undertakes to comply with the in-
structions given by the company or the
representatives will be prohibited.

L a w m a k e r’s efforts to bring clarifi-
cation in the management of joint stock
companies must also be noted. For the
first time, it is stipulated that the joint
stock company may appoint independ-
ent directors. In addition, the project en-
visages the separation of executive man-
agement positions. They will be entrust-
ed to the company’s executives as well
as positions of control; and those con-
cerning the general establishment of the
c o m p a n y ’s strategy will  be held by the
Board of Directors.  

According to the project, the exist-
ing shareholders will have a preference
right when new shares are issued, even if
the increase results from contributions in
kind; the preference right may be an-
nulled by a decision of the general meet-
ing, passed with a majority equivalent to
3/4 of the subscribed share capital. 

The repeal of the current article 236
is of special interest for the groups of
companies. According to the current
text, in the case that a limited liability
company with a sole shareholder is dis-
solved, the assets and liabilities would
be transferred to the sole shareholder
without liquidation proceedings. T h e
new regulation regards this process as a
simplified form of merger by absorption,
applicable to all forms of companies, in
the case that a shareholder holds all vot-
ing rights in a company that ceases to
e x i s t . é
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