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129 Dragos CALIN
Limita capacitatii juridice a organelor societatii pe actiuni de a incheia
anumite operatiuni juridice in numele societétii. Inclcarea acestor limite
prin modificarea actului constitutiv. Nulitate (Trib. Sibiu, sectia a ll-a civild, de
contencios administrativ i fiscal, sentinta civila nr. 661 din 17 octombrie 2012)

Sinteze de jurisprudenta - societati comerciale

134 1. Vot cumulativ. Solicitarea aplicarii metodei votului cumulativ pentru
alegerea membrilor consiliului de administratie sau de supraveghere
se poate face o singurd data intr-un exercitiu financiar de catre acelasi
actionar sau grup de actionari (Trib. Olt, sectia a ll-a civila, de contencios
administrativ si fiscal, incheierea nr. 18 din 2 aprilie 2013)

135 2. Dreptul de vot in cadrul adundrii generale are o functie socialg, iar interdictia
exercitarii acestui drept in cazul unui conflict de interese intre actionar si
societate constituie transpunerea la nivelul legii a principiului constitutional
referitor la exercitarea cu buna-credintd a drepturilor si libertdtilor personale
(Curtea Constitutionala, decizia nr. 1.196 din 20 septembrie 2013, M. Of. nr. 65
din 26 ianuarie 2012)

136 3. Raspunderea administrativ-contraventionald a unei persoane fizice,
membru al organelor de conducere ale societatilor listate, isi are izvorul in
principiul legalitatii incrimindrii, iar actul sanctionator va contine descrierea
faptei si mentionarea temeiului de drept din legislatia primara (ICCJ, sectia
contencios administrativ si fiscal, decizia nr. 3202 din 21 iunie 2007)

137 4. Administratorul este reprezentantul societdtii pe care o conduce, iar
nu reprezentantul actionarului/actionarilor care l-au propus si sustinut
pentru a fi ales Tn aceasta functie, sens n care raspunderea acestuia va fi
antrenata fata de societate, iar nu fata de acesti actionari (C. Apel Brasov,
sectia comerciald, decizia nr. 121/Ap din 16 octombrie 2008)
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129 Dragos CALIN
Limits of the legal capacity of the joint-stock company bodies to conclude
certain legal transactions on behalf of the company. Violation of these limits
by changing the partnership agreement. Nullity (Sibiu Tribunal, Civil Section
Il, fiscal and administrative dispute, civil decision no. 661 of 17 October 2012)

Case law syntheses — companies

134 1. Cumulative voting. The request for applying the cumulative voting
method to elect the board of directors or supervisory board may be made
once in a financial year by the same shareholder or group of shareholders
(Olt Tribunal, Civil Section Il, fiscal and administrative dispute, interlocutory
Judgment no. 18 of 2 April 2013)

135 2. The right to vote in the General Assembly performs a social function,
and the interdiction to exercise this right in case of a conflict of interests
between shareholder and company represents the legal implementation of
the constitutional principle referring to the exercise, in good faith, of personal
rights and freedoms (Constitutional Court, decision no. 1196 of 20 September
2013, Official Gazette no. 65 of 26 January 2012)

136 3. The administrative and contraventional liability of a natural person as a
member of the boards of the listed companies, is rooted in the principle of
legality of sanctions, and the sanctioning act shall contain the description
of the action and the legal ground within primary legislation (High Court of
Cassation and Justice, fiscal and administrative dispute, decision no. 3202 of
21 June 2007)

137 4.The company administrator is the representative of the company, not
of the shareholder/shareholders who proposed and supported him for this
position, therefore he is liable to the company, not to the shareholders
(Brasov Court of Appeal, commercial section, decision no. 121/Ap of
16 October 2008)
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