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Amendments to the Companies Law

On December 3'Y, 2024, the Companies Law was
amended by Law No. 299/2024, published in the
Official Gazette No. 1212 on December 3", 2024.

The amendments aim to clarify certain regulatory
aspects, as well as to adapt the rules for holding
and approving the resolutions of the general
meeting of shareholders to modern means of
communication, in order to ensure their celerity.

The main amendments are:

= No obligation to mention the ultimate
beneficial owner (UBO) in the articles of
incorporation:
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Info Drept Societar

11 decembrie 2024

Modificari aduse Legii societatilor

In data de 3 decembrie 2024, a fost modificata
Legea societadtilor, prin Legea nr. 299/2024,
publicata in Monitorul Oficial nr. 1212 din 3
decembrie 2024.

Modificarile vizeazd lamurirea unor aspecte de
reglementare, precum si adaptarea regulilor de
tinere si aprobare a deciziilor adundrii generale a
actionarilor/asociatilor la mijloacele moderne de
comunicare, in vederea asigurdrii celeritatii
acestora.

Principalele modificdri sunt:

= Lipsa obligativitatii prevederii
beneficiarului real in actul constitutiv:
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» Law no. 299/2024 removes the requirement to Legea nr. 299/2024 nu mai prevede Authors:
mention the UBO and the manner in which obligativitatea mentionadrii beneficiarului real N
control over the company is exercised in the ori a modalitdtilor in care se exercitd controlul :
articles of incorporation, for any type of asupra societdtii in actul constitutiv, in cazul
company. niciunui tip de societate. Rizvan Vlad Vlad Anghel
Partner Managing Associate
= Participation by electronic means of remote = Participarea prin mijloace electronice de Corporate/M&A Practice  Corporate/M&A Practice
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communication in the general meeting of
shareholders:

comunicare la distanta la adunarea generala
a actionarilor/asociatilor:

» The new law provides for the possibility to
participate by electronic means of remote

> Noua lege prevede posibilitatea de a participa
prin mijloace electronice de comunicare la

communication in the general meeting of distantd la adunarea generala a }:ari". Atnghel
L. . . L. . R R ssociate
shareholders and, when it is the case, the actionarilor/asociatilor, iar, in cazul in care se Corporate/M&A Practice

convening notice must also include a daria.anghel@nndkp.ro

description of the procedures to be followed

asigurd si participarea prin mijloace
electronice de comunicare la distantd,

by shareholders to participate and vote
online in the general meeting.

convocatorul va cuprinde si descrierea
procedurilor care trebuie urmate de
actionari/asociati pentru a participa si vota
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= Details of how shareholders vote by = Detalierea modului in care voteaza
electronic means in all types of companies: actionarii, respectiv asociatii, prin mijloace

electronice, in toate tipurile de Societél’:i: Aceastd publicatie nu contine consultantd juridicd si/sau

fiscala, ci informatii cu caracter general. Va rugdm sd
> Actionarii/asociatii, in persoand sau ot aossalimil de el ez dea
’ . ’ L K i X implementa orice decizie intemeiatd pe informatiile din
reprezentati, pot participa si vota fizic sau prin prezenta.
mijloace electronice de comunicare la distanta
Visit us on: m

in cadrul adundrilor generale, respectiv isi pot
www.nndkp.ro

» Shareholders, in person or by proxy, may
participate and vote physically or by electronic
means of remote communication in general
meetings, and they may also vote by
correspondence, if the articles of association exprima votul si prin corespondentd, dacd
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so provide or, in case of joint-stock companies,
if the shareholders decide by a majority of the
votes held by the shareholders present or
represented and, in case of limited liability
companies, if the shareholders decide by an
absolute majority of both the members and
the share capital, unless otherwise provided in
the articles of association, or if all
shareholders so agree in writing.

The electronic means must also meet the
technical conditions necessary for the
identification of the participants, for their
effective participation and for the continuous
retransmission of the deliberations, for the
exercise of the right of shareholders to address
the meeting, for the casting of votes in the
general meeting and, at the same time, in
order to allow subsequent verification of the
manner in which the vote was cast.

The resolutions held in these circumstances
shall be signed in writing or by electronic
signature, in accordance with the law.
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actul constitutiv prevede astfel sau daca
actionarii/asociatii hotdrdsc cu majoritatea
voturilor detinute de actionarii prezenti sau
reprezentati, respectiv cu majoritatea absoluta
a asociatilor si a partilor sociale, in afara de
cazul cand in actul constitutiv se prevede
altfel, ori daca toti asociatii convin astfel in
scris.

De asemenea, mijloacele electronice trebuie sa
intruneascd conditiile tehnice necesare pentru
identificarea participantilor, pentru
participarea efectivd a acestora si
retransmiterea deliberarilor in mod continuu,
pentru exercitarea dreptului
actionarilor/asociatilor de a se adresa adundrii,
pentru exprimarea votului, in cadrul adunarii
generale si, totodata, sa permita verificarea
ulterioara a modului in care s-a votat.

» Hotdrarile adoptate in cadrul adunarii

generale desfasurate in aceste conditii se
semneazd olograf sau cu semnatura
electronica, in conditiile legii.
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= Possibility for the board of directors to = Posibilitatea de a modifica convocatorul de Authors:
amend the convening notice after its catre consiliul de administratie, dupa
publication: publicare:
» The board of directors may amend the » Consiliul de administratie poate sa modifice ' -
. . . . . o ? o .. Réazvan Vlad Vlad Anghel
convening notice after its publication, at the convocatorul dupa momentul publicarii Partner Managing Associate
latest within 15 days of its publication. The acestuia, in termen de cel mult 15 zile de la Corporate/M&A Practice  Corporate/M&A Practice

board of directors may also introduce new
items on the agenda, and the amended
convening notice including, as the case may
be, the agenda supplemented with the items
proposed by the shareholders or by the board
of directors, after the convening, must be
published with the fulfillment of the
requirements laid down by law and/or the
articles of association for convening the
general meeting, at least 10 days before the
general meeting on the date mentioned in the
original convening notice.
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momentul publicarii. De asemenea, consiliul
de administratie poate introduce noi puncte
pe ordinea de zi, iar convocatorul modificat
cuprinzand, dupa caz, si ordinea de zi
completatd cu punctele propuse de actionari
sau de catre consiliul de administratie,
ulterior convocdrii, trebuie publicat cu
indeplinirea cerintelor prevdazute de lege si/sau
de actul constitutiv pentru convocarea
adundrii generale, cu cel putin 10 zile inaintea
adunarii generale, la data mentionatd in
convocatorul initial.
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Delegation of the powers of the
extraordinary general meeting of
shareholders to the board of
directors/management board, in the case
of joint-stock companies:

» Inaddition to changing the registered office

of the company, changing the company’s
object of activity and increasing the share
capital, Law no. 299/2024 introduces the
possibility to delegate the establishment or
dissolution of secondary establishments
(branches, agencies, representative offices or
other similar units without legal personality)
to the board of directors, as well as to the
management board, either through the
articles of association or through the
resolution of the extraordinary general
meeting of shareholders.

You can find out more about how we process your personal data here.

You may unsubscribe here at any time.
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Delegarea atributiilor AGA extraordinara
catre consiliul de administratie/directorat,
in cazul societatilor pe actiuni:

> In plus fatd de mutarea sediului societdtii,

schimbarea obiectului de activitate al
societdtii si majorarea capitalului social, prin
Legea nr. 299/2024, se introduce
posibilitatea de a delega si infiintarea
sau desfiintarea unor sedii secundare
(sucursale, agentii, reprezentante sau alte
asemenea unitati fara personalitate juridicd)
catre consiliul de administratie, precum si
catre directorat, prin actul constitutiv sau
prin hotararea adundrii generale
extraordinare a actionarilor.

Mai multe detalii despre modul in care iti procesdm datele gdsiti aici.

Vi puteti dezabona oricdnd accesdnd acest link.
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