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Pasiune in si intre doud profesii
Interviu realizat de Mihaela Mocanu, redactor sef al Revistei Romane de
Drept al Afacerilor

Dragos CALIN

Societate pe actiuni. Anularea hotdrarii adundrii generale de aprobare a
garantarii unui credit tras de actionarul majoritar. Anulare pentru abuz de
majoritate (Curtea de Apel Bucuresti, sectia a ll-a civild, decizia nr. 569 din
6 martie 2014, pronuntata in dosar nr. 45471/3/2012)

Georgeta MAXIM

Societate pe actiuni. Intinderea efectelor nulitatii unei hotérari a adunarii
generale a actionarilor (Curtea de Apel Bucuresti, sectia a Vl-a civild, decizia
civila nr. 2081/R din 4 noiembrie 2013, pronuntata in dosar nr. 7548/3/2011)

Luminita TULEASCA

Delegarea atributiilor de conducere ale societatii. Rdspunderea solidara
a administratorilor. Conditii si efecte (f.C.CJ., sectia a ll-a civild, decizia
nr. 1187 din 26 martie 2074, disponibila pe http://www.scj.ro)

Petre PIPEREA
Nulitatea absoluta a unei hotdrari AGA poate fi invocatd de asociatii care
s-au abtinut sau care au votat pentru adoptarea hotararii (.C.CJ., decizia
nr.3915/2013)

Legea pietei de capital, prin efectul art. 241, instituie pentru Consiliul
de Administratie sau Directorat, in functie de sistemul de administrate
ales, atat o limitare a competentelor privind actele de dispozitie, cat
si 0 cenzurd a oportunitatii operatiunilor ce vor fi aprobate in prealabil
de catre actionarii intruniti in cadrul organizat al adundrii generale
extraordinare (f. C.C.J.,, sectia comerciald, decizia nr. 3309 din 14 octombrie
2010 pronuntata in dosarul nr. 47327/3/2007)

Dreptul de a solicita anularea unei hotdrari a adundrii generale a
actionarilor se naste in patrimoniul actionarilor calificati la data adoptdrii
hotararii. Legea instituie numai un termen de prescriptie de 15 zile
pentru valorificarea acestui drept calculat de la data publicdrii hotararii
A.G.A. in Monitorul Oficial al Romaniei, Partea a IV-a (f.C.C.j., sectia
comerciald, decizia nr. 5709 din 29 noiembrie 2005 pronuntata in dosarul
nr. 2656/2005)
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64 Legea pietei de capital acorda ofertantului din cadrul unei oferte publice
de preluare dreptul constitutional de a cere actionarilor, care nu au
subscris in cadrul ofertei, sd-i vanda actiunile pe care le detin, in situatia in
care detine mai mult de 95% din capitalul social sau cand a achizitionat,
in cadrul ofertei publice de cumpadrare adresatd tuturor actionarilor si
pentru toate detinerile acestora, actiuni reprezentand mai mult de 90%
din cele vizate in cadrul ofertei. Acest drept al ofertantului nu intrd in
coliziune cu principiul constitutional al limitdrii dreptului de proprietate
(Curtea Constitutionald, decizia nr. 515 din 29 mai 2007, Monitorul Oficial
al Romaniei, Partea |, nr. 437/28‘06.2007)

65 n raport cu continutul si adresabilitatea actelor emise de autoritatile
publice centrale acestea potficlasificate in categoriaacteloradministrative
normative sau a actelor administrative individuale. Ordinul presedintelui
A.NAF. prin care se organizeaza structura unui institutii din subordine a
fost calificat drept act administrativ individual motivat de faptul cd acesta
produce efecte numai fatd de persoanele din cadrul respectivei structuri
(.C.CJ.,, sectia de contencios administrativ i fiscal, decizia nr. 2110 din
2 mai 2012 pronuntaté in dosarul nr. 2656/2005)

67 Societate pe actiuni. Cerinte pentru constatarea si sanctionarea abuzului
de minoritate (Tribunalul Constanta, sectia civilé, sentinta civila nr. 29787/
06.71.2013, pronuntaté in dosar nr. 3125/118/2012)
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75 loana Alina STANCA
Despre dreptul de superficie in reglementarea noului Cod civil

98 David-Domitian BOLDUT
Fiducia - operatiune juridica insolita in dreptul romanesc (1)
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123 Mirela IOVU
Asteptarile mediului de afaceri de la Codul Insolventei

I PIATA DE CAPITAL

135 Vlad E. VERDES
Consideratii privind protectia investitorilor in contextul ofertelor publice
de preluare
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decision no. 569 of 6 March 2014, in case no. 45471/3/2012)

36 Georgeta MAXIM
Joint stock company. Decision of the General Meeting of Shareholders, the
scope of its nullity effects (Bucharest Court of Appeal, Civil Section VI, civil
decision no. 2081/R of 4 November 2013, in case no. 7548/3/20171)
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The absolute nullity of a decision of the General Meeting of Shareholders
may be raised by the associates who abstained or voted for the adoption of
the decision (High Court of Cassation and Justice, decision no. 3915/2013)

63 The capital market law, under art. 241, establishes for the Board of
Directors or the Executive, according to the selected management
system, both a limitation of the powers regarding acts of disposal, and a
censure of the opportunity of the operations to be pre-approved by the
shareholders within the extraordinary general meeting (High Court of
Cassation and Justice, commercial section, decision no. 3309 of 14 October
2010 in case no. 47327/3/2007)

64 The right to require the annulment of a decision of the General Meeting of
Shareholders begins within the patrimony of the qualified shareholders at the
time of adopting the decision. The law establishes only a limitation period of
15 days for making use of this right as calculated from the date on which the
decision of the General Meeting of Shareholders was published in the Official
Gazette of Romania, Part IV (High Court of Cassation and Justice, commercial
section, decision no. 5709 of 29 November 2005 in case no. 2656/2005)
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64 The capital market law gives the bidder in a takeover bid, the constitutional
right to require the shareholders who did not subscribe to the offer, to sell
the shares they hold to the bidder, if the latter holds more than 95% of
the share capital or in case the bidder bought, in the bid addressed to all
the shareholders and for all their holdings, shares representing more than
90% of those aimed at in the offer. This right of the bidder does not collide
with the constitutional principle of the limitation of the ownership right
(Constitutional Court, decision no. 515 of 29 May 2007, Official Gazette of
Romania, Part I, no. 431/28.06.2007)

65 In relation to the content and addressability of the acts issued by central
public authorities, they can be classified as normative administrative acts
or individual administrative acts. The order of the president of the National
Agency for Fiscal Administration, organizing the structure of a subordinated
institution, was qualified as an individual administrative act motivated by
the fact that it takes effect only with regard to persons within that structure
(High Court of Cassation and Justice, section of fiscal and administrative
dispute, decision no. 2110 of 2 May 2012 in case no. 2656/2005)

67 Joint stock company. Requirements for establishing and sanctioning the
abuse of minority (Constanta Tribunal, civil section, civil sentence no. 29787/
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