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TOPIC 3 ON THE EGM AGENDA 
Approval of amending the Company’s Articles of Association, to 

correlate with the provisions of Law no. 243/2019 on alternative 

investment funds, amending and supplementing certain normative acts. 

 

Applicable legal framework. 

In the Official Gazette of Romania, Part I, no. 1035 of December 24, 2019, Law no. 243/2019 on alternative 

investment funds, amending and supplementing certain normative acts (“Law no. 243/2019” or “AIF Law”) 

was published. Law no. 243/2019 entered into force 30 days after the date of publication in the Official 

Gazette, viz. on 24 January 2020. 

The new additional legislation completes the purview of alternative investment funds after, in May 2015, 

Law no. 74/2015 (AIFM Law) regulating the managers of alternative investment funds (AIF), entered into 

force. 

The AIF law applies exclusively to AIF established in Romania as collective investment undertakings, other 

than collective investment undertakings in securities, hereinafter referred to as O.P.C.V.M. (collective 

undertakings), regulated by Government Emergency Ordinance no. 32/2012 on undertakings for collective 

investment in transferable securities and investment management companies. In application of the AIF 

Law, the Financial Supervisory Authority adopted Regulation no. no. 7/2020 on the authorization and 

operation of alternative investment funds, establishing the requirements for the authorization and 

operation of alternative investment funds. 

Regarding the implementation and adaptation at the level of entities of the new law, A.O.P.C. (other 

collective investment undertakings) authorized by ASF on the date of entry into force of the AIF Law are 

compelled, within 6 months from the date of its entry into force to adapt their documents of establishment 

and operation and their activity to the provisions of the new law as well as to request the authorization by 

the ASF of the necessary amendments mentioned. 

In accordance with the new legal provisions, SIF Banat-Crișana SA (assimilated to an AOPC) falls into the 

category of AIF and must request the Financial Supervisory Authority (“ASF”), within the term indicated 

above, to authorize the necessary changes to the internal documents in order to bring them in line with the 

provisions of the AIF Law. 

In order to carry out the necessary steps in this regard, the Board of Directors of SIF Banat-Crișana convened 

the extraordinary general meeting of the Company's shareholders for July 6 (7), 2020 in order to amend the 

Company's articles of association. The amendments proposed by the Board of Directors have in view the 

compliance of the provisions of the Articles of Association to the new law as well as updating these 

provisions for a clearer regulation of the activity of the company and its bodies. 

Resolution submitted for the approval of the extraordinary general meeting of shareholders: 

Approval of amending the Company’s Articles of Association, to correlate with the provisions of Law no. 

243/2019 on alternative investment funds, amending and supplementing certain normative acts, as follows: 

- Art. 1 paragraph (2) is amended and will have the following content: 

The legal form of the company is a joint stock company, established as an investment company, classified by the 

applicable legal provisions as Alternative Investment Fund, diversified, addressed to retail investors. 

- Art. 1 paragraph (3) is amended and will have the following content: 

The company is self-managed and is authorized by the Financial Supervisory Authority as an alternative 

investment fund manager. 

- Art. 1 paragraph (4) is amended and will have the following content: 

The company operates under the provisions of ordinary and special laws, concerning: closed-ended alternative 

investment funds, established as investment companies with legal personality, whose shares are listed on a 
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regulated market; of alternative investment fund managers; by companies admitted to trading on a regulated 

market, as well as by the provisions of this Articles of Association. 

- Art. 1 paragraph (5) is eliminated 

- Art. 1 paragraph (6) shall be renumbered as Article 1 paragraph (5) and shall be amended to have 

the following content: 

The company's headquarters is: Arad, 35A Calea Victoriei, Arad County. The company will be able to set up 

branches, subsidiaries, agencies, representative offices, as well as places of business, both in the country and 

abroad, in compliance with the applicable legal requirements. 

- Article 1 (7) is renumbered as Article 1 paragraph (6) 

- Art. 4 paragraph (1) is amended and will have the following content: 

The shareholders of the company are the persons who have acquired shares of the company, in compliance with 

the applicable legal provisions, the proof of this quality being attested by the account statement issued by the 

authorized entity according to the law. 

- Art. 4 paragraph (2) is amended and will have the following content: 

May become shareholders of the Company persons who purchase shares on the regulated market or who acquire 

shares of the Company in another method allowed by law or by the Company’s Articles of Association. 

- The title of Art.5 is amended and will have the following content: Rules concerning the issue, holding, 

sale and repurchase of shares. 

- Art. 5 is supplemented by a new paragraph, paragraph 7, which will have the following content: 

The company may repurchase its own shares, under the conditions and in compliance with the applicable legal 

provisions. 

- Art. 6 paragraph (7) letter a) is amended and will have the following content: 

the increase of the share capital, which will be carried out in compliance with the legal provisions in force; 

- Art. 6 paragraph (7) letter c) is amended and will have the following content: 

changing the legal form of the company and / or changing the form of administration, in accordance with the law; 

- Art. 6 paragraph (7) letter (i) is amended and will have the following content: 

consolidating or dividing (splitting) the nominal value of the shares; 

- Art. 6 paragraph (8) letter c) is amended and will have the following content: 

the establishment, or the dissolution of branches, subsidiaries, agencies, representative offices and other places 

of business, as well as the organization, establishment and change of their premises, as the case may be 

- Art. 6 paragraph (15) is amended and will have the following content: 

Each share entitles to one vote. 

- Art. 6 paragraph (19) is amended and will have the following content: 

The resolutions of the ordinary or extraordinary general meeting may also be adopted based on the votes cast by 

correspondence and / or by another procedure for consulting the shareholders permitted by law. The Board of 

Directors is responsible for establishing the voting procedure in the general meetings of shareholders, within the 

limits provided by law. 

- Art. 6 paragraph (20) is amended and will have the following content: 

Resolutions of the general meeting are taken by open vote or secret ballot. Shareholders can also vote by 

correspondence. The secret ballot is mandatory for the election or revocation of the Board of Directors, for the 

taking of decisions regarding the liability of the administrators (members of the Board of Directors) and for the 

appointment or revocation of the financial auditor. 

- Art. 6 paragraph (27) is amended and will have the following content: 

The general meeting of shareholders elects one to three secretaries from among the shareholders to verify the 

attendance list and the representation of the shareholders, their voting rights, the fulfilment of the formalities 

required by law and the articles of association for holding the general meeting and to draw up the minutes of the 

meeting, that shall be entered in a register and signed by the chairman of the general meeting and by the 

secretaries. The chairman may appoint from among the company's employees one or more technical secretaries 

to take part in the execution of the operations provided for above. 

- Art. 7 paragraph (9) is amended and will have the following content: 

The notice convening the meeting of the board of directors shall be remitted to the directors (administrators) in 

sufficient time before the date of the meeting, the time and manner of holding the meeting being determined by 

the working procedures approved by the board of directors. The convening notice shall include the date, the place 

where the meeting will be held and the agenda. Decisions for topics that were not on the agenda may be taken 

only in cases of urgency. The chairman shall preside over the meetings. In the absence of the chairperson, the 

proceedings shall be presided by the Vice-Chairman. The presence of at least half of the members shall be required 

for the decisions of the Board of Directors to be valid. 
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- Art. 7 paragraph (10) is amended and will have the following content: 

Board members may also participate in the meetings of the board of directors through the means of distance 

communication (e.g. teleconferencing, video conferencing, internet conferencing, etc.), which will be mentioned in 

the minutes of the meeting. In exceptional cases, justified by the urgency of the situation and the interests of the 

company, decisions of the Board of Directors, with the exception of those concerning the annual financial 

statements or authorized capital, may be taken by the unanimous vote in writing (including by e-mail or fax), of 

the members of the Management Board, without the need for an assembly of the Board of Directors. 

- Art.7 paragraph (13) is amended and will have the following content: 

The Board of Directors shall decide on: 

a) the investment and development strategy and policy of the company; 

b) submits for approval to the general meeting of shareholders, within the legal term, the report on the activity, 

financial position and results of the company, as well as the draft budget of the company; 

c) preparation of the annual report, organization of the general meeting of shareholders and implementation of 

its decisions; 

d) submits for approval to the general meeting of shareholders the revision of the budget of revenues and 

expenses, depending on the movements in the economy; 

e) the rules of organization and functioning of the company, the policies and strategies for managing the funds; 

f) establishing the accounting policies and the financial control system, as well as approving the financial planning; 

g) establishing policies and procedures on the management of significant risks; approval of risk and risk tolerance 

limits; 

h) actions of acquisition, disposal, exchange or warrant of some assets from the category of fixed assets of the 

company, whose value exceeds individually or cumulatively, during a financial year, 20% of total fixed assets, less 

receivables, will be concluded by the administrators or executive directors of the company only after the prior 

approval of the extraordinary general meeting of shareholders in accordance with the law; 

i) the appointment and removal of executive directors as well as the establishment of their competencies; 

j) the contracts with the depositary bank, the financial auditor and with the central depository, according to the 

regulations in force; 

k) solves any other matters decided by the general meeting of shareholders; 

- Art.7 paragraph (18) is amended and will have the following content: 

The general meeting of shareholders will annually establish the amount of the remuneration to be paid to the 

administrators, as well as the general limits of all additional remuneration of the administrators and of the 

remuneration of the (executive) directors. 

- Art. 7 paragraph (20) is deleted and paragraph 21 is renumbered as paragraph 20 

- Art. 9 paragraph (1) is amended and will have the following content: 

The organization of the company, the organizational chart and the salary limits are approved by the Board of 

Directors. 

- Art. 11 paragraph (1) is amended and will have the following content: 

The company can acquire and hold investments only in the assets and under the conditions allowed by the 

regulations in force. 

- Art. 11 paragraph (2) shall be amended and shall have the following content: 

The investments made by the Company comply with the prudential rules provided by the applicable regulations 

in force. 

- Art.15 is amended and will have the following content: 

Company's net assets. Net asset value will be calculated, certified, and published in compliance with the 

applicable regulations in force. The evaluation of the assets under company’s management for the calculation of 

the net asset value will be performed in compliance with the legal regulations in force. 

- Art.16 paragraph (1) is amended and will have the following content: 

The company will conclude a depository contract with a depositary bank approved by ASF. The activities that the 

depositary will carry out will be provided in the contract concluded between the Company and the depositary. 

- Art.16 paragraph (2) is amended and will have the following content: 

The depositary may be replaced, in accordance with the provisions of the contract concluded between the 

Company and the depositary and in accordance with the regulations in force, ensuring the protection of investors 

in this situation. 

- Art.19 paragraph (1) is amended and will have the following content: 

Matters not regulated in this Articles of Association, which concern the operation of the company, merger, division, 

association with other companies, dissolution and liquidation, are subject to the provisions of company law, as 

well as special regulations on alternative investment funds and alternative investment fund managers. 
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- Article 19 paragraph (2) becomes paragraph 3 and the content of paragraph 2 is amended as 

follows: 

Whenever the terms “law”, “legal provisions”, “legal regulations” are used in this Articles of Association, references 

shall be made to all regulations issued by the regulatory authority as well as to special or general legal provisions 

on the organization and operation of the company. 

- Art. 20 paragraph (1) is amended and will have the following content: 

The amendment of the articles of association will be made under the procedure provided by the regulations in 

force and under the conditions of the Articles of Association. 

 

 

This is an English translation of the Informative materials for the EGM Agenda, approved by the Board of Directors of SIF Banat-Crișana. The 

Company provides this translation for shareholders’ reference and convenience. If the English version of this informative materials differ from 

the Romanian version, the latter prevails. 


