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TOPIC 1 ON THE EGM AGENDA 
Approval of amending the Company’s Articles of Association, to comply with the 

provisions of Law no. 243/2019 on alternative investment funds, amending and 

supplementing certain normative acts, and the provisions of ASF Regulation no. 7/2020. 

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 January 24, 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 were 

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. 

By Resolution no. 3 from July 6, 2020, the extraordinary general meeting of company’s shareholders 

approved the amendment of Company’s Articles of Association, to comply with the new legal provisions and 

its authorization by The Financial Supervisory Authority. By letter no. SI/DRA/3951/25.06.2020 and no. 

SI/DRA 6360/14.10.2020, The Financial Supervisory Authority recommended some supplemental 

amendments to Company’s Articles of Association, in the process of authorizing the Company as an 

alternative investment fund. 

In order to implement the recommendations of The Financial Supervisory Authority, SIF Banat-Crișana’s 

Board of Directors convened the extraordinary general meeting of shareholders for November 2 (3), 2020. 

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

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

243/2019 on alternative investment funds, amending and supplementing certain normative acts, and the 

provisions of ASF Regulation no. 7/2020, as follows: 

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

The legal form of the company is of a joint stock company, established according to the applicable regulations as 

an Alternative Investment Fund of investment companies type - FIAS, the category of alternative investment fund 

addressed to retail investors - FIAIR, with a diversified investment policy, closed-ended, self-managed. 

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

The company operates under the provisions of ordinary and special laws, concerning: the alternative investment 

funds, established as investment companies with legal personality, whose shares are listed on a regulated market;  

the alternative investment fund managers; the companies admitted to trading on a regulated market, the joint-

stock companies, the provisions of this Articles of Association, as well as the rules and operating procedures of the 

company. 

- Art. 1 paragraph (6) is amended and will have the following content: 
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The duration of company's operation is of 99 years. The shareholders have the right to extend the duration of the 

company before its expiration, by a resolution of the Extraordinary General Meeting of Shareholders. 

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

(1) The main object of activity: Financial intermediation except for insurance activities and pension funds, CAEN 

code 64, and the main object of company’s activity is Other financial intermediation n.c.a., CAEN code 6499. The 

object of object of company’s activity consists in: 

a) portfolio management; 

b) risk management; 

c) other activities carried within the collective management of an investment fund, permitted by the legislation in 

force, such as: 

(i) management of the entity: legal and accounting services of the company, requests for information from 

investors, valuation of assets, tax returns, monitoring of compliance with applicable law, record of holders of 

equity securities, distribution of income, issuance and repurchase of equity securities, settlement of contracts, 

including issuance of certificates, record keeping. 

(ii) distribution; 

(iii) activities related to the assets of the AIF: services required for the carrying out the duties of AIFM's management, 

infrastructure management, real estate management, advice to entities on the structure of capital, industrial 

strategy and related matters, consultancy and services on mergers and acquisitions of entities, as well as other 

services related to the management of the AIF and of the companies and other assets in which it has invested. 

- Art. 5, paragraph (7) is amended and will have the following content: 

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

provisions. The shares of the Company may not be repurchased at the request of the investors, directly or 

indirectly, from Company’s assets, before the beginning of the liquidation stage of the Company. 

- Art. 6 paragraph (1) is amended and will have the following content: 

The General Meeting of Shareholders is the supreme deliberation and decision-making body of the company and 

operates in accordance with the legal provisions in force and the articles of association. 

- Art. 6 paragraph (5) letter d) is amended and will have the following content: 

To determine the remuneration for the current year for the administrators, as well as the general limits of all the 

additional remunerations of the administrators and of the remunerations of the directors to whom the 

management of the company has been delegated, according to Law no. 31/1990; 

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

The Extraordinary General Meeting convenes for: 

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

b) changing the company’s object of activity; 

c) changing the legal form of the company and / or changing the form of administration, in accordance with the 

law; 

d) moving the company's headquarters; 

e) merger with other companies; 

f) reduction of the share capital or its replenishment by issuing new shares; 

g) early dissolution of the company; 

h) conversion of shares from one category to another; 

i) consolidation or division (splitting) of the nominal value of the shares; 

j) prolongation of the company's duration; 

k) any other amendment of the Articles of Association or any other decision for which the approval of the 

extraordinary meeting is required. 

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

The establishment, or the dissolution of branches, agencies, representative offices, places of business or other 

units without legal personality, under the conditions provided by law. 

- Art. 6 paragraph (10) is amended and will have the following content: 

The convening notice for the general meeting is published in the Official Gazette of Romania, Part IV, and in one 

of the widespread newspapers in the locality where the company's headquarters are located or in the nearest 

locality, at least 30 days before the date for its holding. 

- Art. 6 paragraph (14) is amended and will have the following content: 

Shareholders may participate in the general meeting of shareholders directly or may be represented by other 

persons, shareholders or not, based on a special or general empowerment (power of attorney), according to law. 

Shareholders may grant a general empowerment for the participation and voting in the general meeting of 

shareholders, given by a shareholder, as a client, to an intermediary defined according to art. 2 par. (1) point 20 

of Law no. 24/2017, or to a lawyer. Shareholders may also vote by correspondence in accordance with applicable 

legal regulations. The transmission of empowerments (proxies) or correspondence voting forms must be made so 
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that they are registered with the company at least 48 hours before the meeting, subject to losing the voting rights, 

in compliance with the regulations, legal provisions and procedures for organizing and conducting the general 

meetings, approved and published according to the law and the provisions of the present Articles of Association. 

- 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 procedure 

for consulting the shareholders will be in accordance with applicable law, the Board of Directors having the 

responsibility for organizing and the conduct of the voting methods 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. The secret ballot is mandatory for the election or 

revocation of the Board of Directors, for the appointment of revocation of the financial auditor and for the taking 

of decisions regarding the liability of the members of the management, executive management and control bodies 

of the Company. 

- Art. 6 paragraph (22) is amended and will have the following content: 

The shareholder having an interest contrary to that of the company in a particular operation, will have to refrain 

from deliberations on that operation. 

- Art. 7 paragraph (2) concerning the nominal composition of the Board of Directors shall be 

eliminated, following that, the other paragraphs of art. 7 are renumbered; 

- Art. 7 paragraph (6), now Art. 7 paragraph (5) after the renumbering, is amended and will have the 

following content: 

The Board of Directors elects from among its members a Chairman and a Vice-Chairman. The Chairman of the 

Board of Directors will also hold the position of General Director (CEO) of the company. 

- Art. 7 paragraph (9), now Art. 7 paragraph (8) after the renumbering, is amended and will have the 

following content: 

The convening notice for the meeting of the Board of Directors will be sent to the administrators (members of the 

Board) sufficiently before the date of the meeting, the term and the modalities of holding the meeting being 

established by the working procedures approved by the Board of Directors, in compliance with the legislation in 

force. The convocation will include the date, the place where the meeting will be held and the agenda. Decisions 

that are not provided for on the agenda may be taken only in cases of urgency. The Chairman shall chair the 

meetings. In the absence of the Chairman, the proceedings shall be chaired by the vice-Chairman. For the validity 

of the decisions of the Board of Directors, the presence of at least half of the number of members is required, 

provided by the Articles of Association. 

- Art. 7 paragraph (11), now Art. 7 paragraph (10) after the renumbering, is amended and will have 

the following content: 

Decisions of the Board of Directors shall be taken by a majority vote of the members present.  

- Art. 7 paragraph (20), now Art. 7 paragraph (19) letter e) after the renumbering, is amended and 

will have the following content: 

Adequacy, efficiency and update of the internal control-compliance system, so as to ensure its independence from 

the operational and support organizational structures within the company, which it controls and monitors; 

- Art. 8 is amended and will have the following content: 

Art. 8 Financial statements, financial audit, and internal audit. 

(1) The financial year of the company shall begin on the date of January 1, and end on December 31 of each year. 

(2) The annual financial statements, the annual report of the Board of Directors, and the proposal on the 

distribution of profit shall be made available to shareholders at least 30 days before the date of the general 

meeting of shareholders. 

(3) The net profit will be distributed according to the approval of the ordinary general meeting of shareholders 

and the legal provisions in force; 

(4) The company constitutes legal reserves and other reserves, in accordance with the law. 

(5) Dividends shall be distributed to shareholders in proportion to the number of shares held. 

(6) The payment of dividends due to shareholders is made by the company, in accordance with the law. 

(7) If a loss of net assets is found, the general meeting of shareholders will analyse the causes and decide 

accordingly, as per law. 

(8) The financial statements of the company are audited by a financial auditor in accordance with the applicable 

legal provisions. 

(9) The financial auditor will be appointed by the general meeting of shareholders, which will set the term of office. 

The activity of the financial auditor will be carried out in accordance with the legal provisions in force, based on a 

service contract that will be approved by the Board of Directors; 

(10) The company will organize its internal audit in accordance with the legal provisions in force. 
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- Art. 11 is amended and will have the following content: 

(1) The company may acquire and hold investments only in the assets and under the conditions allowed by the 

regulations in force. 

(2) The investment policy is established by the company, in compliance with the prudential rules provided by the 

applicable regulations and legal provisions. The investment policy is established in accordance with the legal 

provisions applicable to alternative investment funds addressed to retail investors, with a diversified investment 

policy. The rules of AIF detail the investment policy and include the types of investments allowed according to the 

legal provisions. 

- Art. 14 is amended and will have the following content: 

(1) The persons elected in the Board of Directors shall meet the requirements laid down in Law 31/1990 

republished and the capital market legislation and shall not be members of the board of directors / supervisory 

board or managers / members of the executive board of another AIFM/investment management 

company/investment company or of SIF Banat-Crișana’ depositary bank, shall not be members of the board of 

directors/supervisory board of the SSIF with which SIF Banat-Crișana concluded a financial intermediation 

contract and shall not be employed or have any kind of contractual relationship with another SAI or investment 

company, except for other entities belonging to the same group;  

(2) The persons appointed as executive directors (managers) and the persons replacing them in office shall not be 

members of the board of directors / supervisory board or managers / members of the executive board of other 

AIFM or of SIF Banat-Crișana’s depositary bank, shall not be members of the board of directors / supervisory 

board, managers or members of the executive board of the investment firm (SSIF) with which SIF Banat-Crișana 

concluded a financial intermediation contract and shall not be employed or have any kind of contractual 

relationship with another AIFM, except for other entities belonging to the same group. 

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

Company's net assets. Net asset value will be monthly 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 authorized and supervised by the competent 

authority, in accordance with applicable law. The activities that the depositary will carry out will be provided in 

the contract concluded between the Company and the depositary. 

- Art. 17 is amended and will have the following content: 

Art. 17 Dissolution and liquidation of the company: 

(1) The dissolution of the company will take place in the cases expressly provided by law. In case of dissolution, 

the company will be liquidated. 

(2) The liquidation will take place on the date of the termination of the company's existence. The Company's shares 

may not be redeemed at the request of investors, directly or indirectly, from the Company's assets, before the start 

of the liquidation phase of the Company. 

(3) The liquidation follows the procedure provided by law. After its completion, the liquidators will request the 

deregistration of the company from the Trade Register. 

- Article 19 par. (3) is amended and will have the following content: 

Any subsequent normative acts that remove or restrict the limitations expressly provided for at present for self-

managed alternative investment funds or for alternative investment funds managers, the clauses of this Articles 

of Association will be considered modified by the effect of the law. 

 

 

Bogdan-Alexandru DRĂGOI 

Chairman of the Board of Directors 

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. 


