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Corporate Governance at BSE

The Articles of Association of BSE include the main requirements for Corporate 

Governance, including the shareholders rights, the description and the attributions of 

the administration and management bodies, the general shareholders meetings 

organization, the establishment of the Consultative Committees and others; but the form 

of the Articles of Association in force has not answered to the best practices of 

corporate governance concerning the company’s organizations and shareholders rights. 

BSE Board of Governors took steps in order to make some modifications of the Articles 

of Association of BSE which have been proposed to the BSE shareholders, targeting 

corporate governance best standards implementation, decisional transparency and 

elimination of any unjustified barriers in exercising shareholders rights – more details in 

the following slides.

In 2011 BSE adhered to the Corporate Governance Code and included a chapter in this 

respect in the Annual Report. 

For 2012, BSE filled and published, for the first time, the declaration “Apply or Explain.”
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The Corporate Governance at the issuers level 

Through the Corporate Governance Institute, BSE promoted the corporate governance 

principles at the issuers level.

By organizing in 2013 a conference dedicated to the corporate governance, as well 

as a number of workshops on themes regarding corporate governance for listed 

companies/potential issuers; the conference and the workshops registered a 

participation of over 100 participants, including the representatives of a number of 

25 issuers or potential issuers (at the conference), respectively 11 issuers (at 

workshops).

By distributing to the listed issuers a newsletter with legislative news in the field, 

newsletter which reached the Edition with no.7

In 2013 a two years joint project BSE – EBRD has been started, aiming at the 

development of the corporate governance of the Romanian stock market – about 

Eur 300,000 value, BVB contributing 10%, the remaining value being EBRD offered 

grant.

Sound corporate governance practices make the relationships between the 

company’s management, board, shareholders and other stakeholders more 

effective and provide a better structure through which the objectives of the 

company are set and the means of attaining those objectives and monitoring 

performance are determined. (Gian Piero Cigna, Senior Counsel, BERD, interview in 

BSE Newsletter).



The change of quorum requirements 

6

The conduct of the BSE general shareholders meetings is subject of the fulfillment of 

minimum quorum criteria stipulated in the Articles of Association:

Ordinary General Shareholders Meeting – at least 50% from the total number of voting 

rights

Extraordinary General Shareholders Meeting – at least 75% from the total number of 

voting rights at the first meeting and 50% at the second meeting

The consequence was the impossibility to unfold any of the 7 Extraordinary General 

Shareholders Meetings convened after the admission to trading of the BSE shares on the 

regulated market operated by BSE: 1 in 2010, 2 in 2011, 1 in 2012, 3 in 2013.

Topics which are on the Extraordinary General Shareholders Meeting jurisdiction could not be 

discussed, such as the extension of the BSE headquarters with the technical location situated 

at the ground flour of the building,  a legal obligation which could not be met and legal aspects 

concerning the establishment of the maximal values of fees and commissions for new 

products and services, which are on the Extraordinary General Shareholders Meeting 

jurisdiction.  
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The Companies Law no.31/1990 provisions regarding the minimum quorum for the conduct of 

the general shareholders meetings:

Ordinary General Shareholders Meeting – at least 25% from the total number of voting 

rights

Extraordinary General Shareholders Meeting – at least 25% from the total number of 

voting rights at the first meeting and 20% at the second meeting

The BSE Board of Governors proposed to the shareholders the reduction of the quorum 

criteria at the level stipulated by the Companies Law no.31/1990.

The same change has been proposed by several BSE shareholders. 
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The transition to the dualist system of management is a complex project, which the Board of Governors has already

started.

The transition of BSE, as a market operator, to the two-tier board involves to complete a series of steps previous to the 

submission to approval of the Extraordinary General Shareholders Meeting of this matter together with a new Articles 

of Association project, among which we mention:

The necessity to be clarified by ASF the way to implement at BSE level the two-tier 

board, considering the fact that the regulations in force regulate exclusively the 

functioning of the market operator in unitary system. 

The draft of the changes of the Articles of Association, as well as the draft of the 

changes to the BSE Code - Market Operator, BSE Code – System Operator and BSE 

Regulation of Organisation and Functioning (in order to implement the transition to the 

two-tier board), all regulations applicable to the functioning of BSE must be modified 

considering new allocations of competences; moreover, the changes of some sections 

of BSE Code need the specific approval of General Shareholders Meeting, according to 

Law no.297/2004).

The identification of solutions to make the transition to the new system, given that BSE 

has just contracted the services of a new General Manager with international reputation 

which is practically equivalent with the takeover by him the position of president of the 

directorate (or executive general manager) together with the actually implementation of 

the two-tier board.   
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The transition from the unitary system to the two-tier board must be judiciously prepared and according to the law, in 

order to avoid disfunctionalities at BSE level. 

BSE forwarded to ASF an official address in order to request to be clarified some aspects identified from the 

perspective of the norms especially applicable to BSE as market operator and namely, the Law no.297/2004 and 

CNVM Regulation no.2/2006 regarding the regulated markets and the alternative trading systems. 

Among issues which require the issue of a regulation by ASF we list:

The Regulation CNVM no.2/2006 expressly stipulates that the administration of a market operator will be 

assigned to a Board of Governors formed by at least 5 members and the effective management of the market 

operator must be provided by two persons named Directors; according to the Law no.297/2004, but especially 

according to the Regulation CNVM no.2/2006, the formal management system of a market operator is the 

unitary one, in the context that the legal framework related was issued before the change of Companies Law 

no.31/1990. 

The transfer of the responsibilities from the Board of Governors/general manager to the supervisory 

board/directorate may not be performed automatically, but in a nuanced way, considering that some current 

responsibilities of the Board of Governors have a management component which, in a two-tier board system, 

should exclusively lie to the directorate. A proposal regarding the translation of the responsibilities has been 

submitted to ASF, being necessary the express confirmation from the authority. 

The Regulation CNVM no.2/2006 stipulates that the number of the Directors of the market operator is (exactly) 

two, or the Law no.31/1990 stipulates that the directorate to be formed by minimum three members.

The Regulation CNVM no.2/2006 stipulates that the number of the Board of Governors members must be 

minimum five, or the Law no.31/1990 stipulates that the minimum number of the supervisory board is three.

The solution to adopt some changes to the Regulation CNVM no.2/2006 would be the optimum solution, but the issue 

of an individual act might be a faster solution, also.
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In case ASF would choose to issue an individual act, this act would state (at least) the following:

The fact that a market operator (and system operator) may be administrated in two-tier board system;

The fact that, in case a market operator (and system operator) is administrated in two-tier board system, the 

provisions of Law no.31/1990 concerning the number of the members of the specific management bodies are 

applicable;

The fact that, in case a market operator is administered in two-tier board system, the members of the 

supervisory board and the directorate exercise their corporate position on a mandate contract basis;

The way to assign the main responsibilities specific to the activity of market operator between the supervisory 

board and the directorate, in case the market operator is administered in two-tier board system (considering 

BSE proposal submitted in this respect).

In order to be assumed by the Extraordinary General Shareholders Meeting a new Articles of Association, it is useful to 

obtain the ASF position, according to the above, BSE expressing its availability towards the issue of the necessary 

regulatory changes.

Another aspect that must be analyzed is the moment the new Articles of Association will come into force, the 

shareholders may choose a later term, conditioned by the fulfillment of the conditions of legality conditioning the entry 

into force (obtaining the ASF’s approval), or the fulfillment the advertising formalities by registering at the Commerce 

Registry. 



Other changes of the Articles of Association

11

BSE Board of Governors took steps for making changes of the BSE Articles of Association which 

have been proposed to the BSE shareholders, measures which target the implementation of the best 

standards of corporate governance, decisional transparency and elimination of any unjustified barriers 

in exercising shareholders rights. 

Among the proposed subjects to the shareholders approval is the change of the presence and voting 

quorum in the ordinary and extraordinary general shareholders meetings, at the levels stipulated in 

the Companies Law no.31/1990; as we mentioned before, the changes couldn’t be debated and voted 

by shareholders because the unfulfillment of the quorum requirements in extraordinary general 

shareholders meetings convened on this issue.
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Among the changes proposed by the BSE Board of Governors we mention:

Delegation of some competences of the general meeting of shareholders to the Board of 

Governors, in the conditions of law:

Change/extension of the headquarters

Change/addition of the secondary object of activity

Shareholders equity increase

Establishment/dissolution of branches

Appointment of the internal auditor

Designation of the BSE candidates for the Board of Governors of the companies 

controlled by BSE

Review of the value limits regarding the competences of the management structures

Establishment of the consultative committees stipulated by the Companies Law 

no.31/1990. 

Review the general meeting convening procedures, which presently are made by 

sending through mail the convening of the meeting and the appropriate documents and 

replacing with the listed issuers appropriate procedure.

Eliminate some inadequate provisions to the status of listed company.



13

BSE Corporate Governance Improvement

Changing the quorum requirements for general shareholders 

meetings 

Reshape BSE management from unitary to two-tier board

Other changing proposals of the Articles of Association

The project regarding Central Counterparty

BSE – OPSPI collaboration for the use of capital market in privatisation 

offers

Part II



Central Counterparty Project

14

CENTRAL COUNTERPARTY - WHY NEEDED? (I)

The central counterparty – a regulated and supervised institution by the financial authorities –

interposes between the parties of a trade, becoming the buyer for every seller and a seller to every

buyer.

It clears and guarantees the settlement finality (for instruments and related funds).

Allows for contagion avoidance of counterparty risk towards the other financial counterparties involved

and the financial system as a whole.

The applicable European Legislation – entered into force in August 2012 – brings common

provisions and requirements with regard to the organizational aspects, conduct of business rules,

prudential requirements and transparency, besides the capitalization requirements imposed for

(re)authorization of these institutions.
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CENTRAL COUNTERPARTY - WHY NEEDED? (II)

Main benefits brought by the central counterparty:

Facilitating the efficient management of counterparty’s credit risk, considering this is a priority of both

the international/local institutions involved in the oversight process and market participants;

The clearing of many bilateral exposures, and, simultaneously, the replacement of every participant

exposure, towards each individual counterparty for each performed trade, with a unique exposure to the

central counterparty;

Significant reduction of settlement volumes, by reducing the number and the value of settlement

instructions, with the long term effect of reducing the relevant post – trading operations costs.

Keeps the anonymity in the whole chain of post-trading operations.

Outcomes:

Strengthening of investors confidence in the local financial market;

A potential increase of the presence of remote intermediaries, with positive results on higher

turnovers;

Strengthening of stock market’s capacity for the success of the privatization process,

Better visibility of Romanian capital market.
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CENTRAL COUNTERPARTY - WHY NEEDED? (III)

The central counterparty is one of the main funds collectors which may influence:

The initial cost (entrance barrier) for a post – trading participant and, either directly or indirectly, to the market

access;

The total cost of trading, being an important element of the total cost, especially for an emerging/frontier market

considering the modest level of liquidity;

Degree of market's consolidation, due to the requirements imposed to its clearing members.

DERIVATIVES MARKET

Ensuring the central counterparty functions for the derivatives market is a compliance obligation, due to both

current (local) legislation and new requirements (at European level) that impose high performing standards for

central counterparty’s services.

SPOT MARKET

The introduction of central counterparty facilities for the spot market managed by BVB is becoming more and

more a necessity in order to consolidate and to include BVB in the select circle of markets that meet the quality

and risk management standards for all available instruments:

Note: The European markets comparable to and/or followed by BVB that benefit from such services:

Poland– KDPW CCP, Hungary– KELER CCP, Austria and Czech Republic– CCP.A, Greece– ADECH.

The central counterparty services implementation may constitute an important aspect in order to achieve some of
the BSE’s goals established by strategic priorities.
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REQUIREMENTS APPLICABLE TO CENTRAL COUNTERPARTIES

The main requirements categories bring major changes in the functioning and organizational aspects

(including the capitalization requirement) as well as operational and technological impact:

Capital requirement, according to the European regulation: EUR 10,125,000 with the following components:

The initial capital: minimum level of EUR 7,500,000;

Notification threshold: EUR 750,000 (the competent authority will be immediately notified if the capital level

falls bellow 110% from the determined initial capital level);

The central counterparty contribution to the guarantee resources “SKIN IN THE GAME”: EUR 1,875,000
(25% applied to the initial capital calculated according to European regulation)

Besides these elements, potential accumulated losses and estimated operational losses for the first two

years of operations should be considered for the EMIR compliant central counterparty, in order to avoid

short-term recapitalization.

Note: for proper capitalization of the current clearing house (CCB), the level of capital was determined at

EUR 12,560,000.

The compliance with the organizational requirements: company’s management, board of governors, the risk

committee presence, the outsourcing rules.

Conduct of business rules: transparency, segregation and portability.

Prudential requirements with regard to: margin and collateral requirements, exposures and liquidity control risk,
investment policy, default waterfall, other requirements for the prudential management of the related risks.
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PROJECT IMPLEMENTATION (I)

BVB has started activities for the project’s implementation since September last year, being aware of the implications

and the risks related to such an important project (the risk elements have been presented in the material proposed on

this topic to shareholders at EGM on 24/25 of April, 2013) having a compulsory deadline, as well as the major investment

effort involved.

Main opportunities identified:

Direction for a proper development of new types of instruments:

Although the derivatives market potential seems relatively limited, energy derivatives might constitute a

important part of the volumes on this market segment.

Including the spot market clearing within the services provided by the central counterparties.

The set-up of a common technological platform that serve the post-trading operations performed by the central

counterparty for different segments of capital market, and thus to offer the possibility of an efficient capital

allocation for both investors and participants.

The opportunity to open and to develop the collaboration with SIBEX, in order to identify the common solution to

enable investors to benefit continuously the hedging, arbitrage or speculative purposes at reasonable costs, but

to serve also the shareholders interests.
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PROJECT IMPLEMENTATION (II)

The main constraints taken into account:

The highly reduced volumes registered lately on the derivatives market;

The expertise required to implement such a project is not found in its entirety at market operator’s

level, but was identified as available with third parties (specialized consultants);

The involvement of new stakeholders, especially among the banking sector, is dependent on the

degree to which they consider the development of the central counterparty (local organized) services

can bring benefits to their activities.

Lack of support from other shareholders of the Bucharest Clearing House (CCB), which is obvious

by non-participating in the preemptive rights stage, although CCB’s Shareholder’s Meeting has

approved, by a large majority, the company’s compliance to the new requirements;

Tight deadline (until 15 September 2013) to submit the applying documents for (re)authorization in

accordance with the European regulation requirements, allowing continuity of activity and further

developments.
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PROJECT IMPLEMENTATION (III)

Identified or manifested risks:

Yields estimated by investing in this project: on short term, there are identified difficulties in

ensuring efficient investment returns, thus the risk of not having BSE’s shareholders' approval for

adequate capitalization of a central counterparty. Beyond considerations of commercial opportunity,

the risk for non-approval by the shareholders has already materialized, unfortunately, by two different

circumstances of not meeting the legal quorum for the extraordinary general meeting of

shareholders, in the context that the investment value needed exceeds the limit of competence of the

Board of Governors.

The risk that the lack of synergy (at the group level of the two respective market operators) will

emerge during development / implementation stage of the project.

The risk that the entire financial or implementation effort to be supported solely by BVB’s Group.
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PROJECT IMPLEMENTATION (IV) – Collaboration with Sibex

For successful implementation of the national central counterparty, the following steps were made:

A debate attended by representatives of both market operators and of the local supervisory authority, during

which it was agreed that the solution for setting up a central counterparty will be identified by the two operating

financial groups. It was also agreed that the financial support for the project should involve both groups in an

equitable proportion.

Efforts in order to identify the entity that ensure the continuity of operations for derivatives clearing and

settlement, have continued during the first half of the year between the two operators being agreed the solution

that involves the current clearing house of BSE Group.

BSE continued the efforts to attract Sibex in this project and provided the framework for project implementation

within the deadlines imposed:

Proposed its shareholders (April 2013) participating in the financing the entity’s capital, so that any lack of

financial support from other stake-holders would not affect the successful implementation of the project –

the Extraordinary Shareholders Meeting could not be held due to lack of quorum;

Approved, as majority shareholder of CCB, its proposal to increase the capital and hence, compliance with

the European regulations;

Approved participation in the capital increase of CCB, at the appropriate preemptive rights stage, within the

limits stipulated in the Bylaw of BVB;

Has proposed again, to its shareholders, (June 2013) the investment in CCB’s capital increase, according

to the requests of some shareholders - the Extraordinary Shareholders Meeting could not be held due to

lack of quorum.
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PROJECT IMPLEMENTATION (V) – Collaboration with Sibex

BSE’s approach as derivatives market operator to ensure continuity of operations with these financial

instruments:

Discussions have been opened with several entities that provide central counterparty services in the

region;

From BSE’s perspective, collaboration with Sibex continues for the purpose of identifying an optimal

external common solution:

The solution is analyzed mainly in terms of adaptability of technical systems and operational model,

but also the accessibility and affordability of the participants, given the costs of initial access and

maintenance applied.

BSE has submitted to Sibex its main option; currently a response in this regard is expected.

Aligning synergies in this project is especially important as it involves the short term allocation of significant

resources (human, financial), technological and operational adjustments, legal assistance, etc. from both

groups, complementary to participants’ efforts to adapt to a new infrastructure and new requirements.

Note: To be considered the possible temporary nature of the proposed external CCP solution, depending on

the position of BSE’s shareholders and stakeholders towards implementation of a central counterparty service

in Romania.
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The first pillar of the mid-term strategy assumed by the Board of Governors is to provide support for the successful 

completion of public offerings for State owned companies, which acknowledge among the key actions the 

followings: 

Creating and implementing a package of support activities for each IPO: organizing conferences, workshops, 

providing training, local and international information campaigns, technical assistance, IT support and active 

involvement of BSE in all phases of public offerings. Campaigns for supporting public offers were carried out 

for SPO Transelectrica and Transgaz.

BSE survey applied to the stakeholders in order to improve the specifications of the tender books including 

intermediaries selection process for future offerings managed by OPSPI. 

Survey results – DOs & DONTs Compedium – were remitted to ASF and OPSPI and debated in a workshop 

where representatives of institutions involved in privatizations were invited. 

There are limited useful effects of BSE approaches regarding the selection of intermediaries procedures. 

Participation of BSE together with ASF, OPSPI, intermediaries and consultants at meetings organized in order to 

improve the procedures for public offerings initiated by the State in terms of  efficiency and flexibility according to 

international standards, resulting also in amendments of  BSE Code: by the protocol signed by BSE with the manager 

of the public offer, the prospectus provisions are technically and operationally shaped.

BSE has submitted observations on the proposed legislation regarding the privatization program, with the aim to 

design them more flexible.

BSE provided support for, and effectively participated in, national and international events, along with OPSPI, 

intermediaries, companies concerned to promote the privatization program. 
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Ongoing Projects:

BSE provides to State owned companies included in the privatization program, through the Institute of Corporate 

Governance, free training on corporate governance and post listing transparency. 

The training is based on the addendum to the cooperation protocol between BSE and OPSPI signed in 

September 2012. 

The addendum to the Protocol and its incident activities are subsumed to BSE efforts to support public 

offerings of State owned companies by BSE.

Up to now two companies which are expected to be listed on BSE regulated market early this autumn have 

been trained: Conpet and Nuclearelectrica; the trainings organized so far benefited from the participation of 

about 200 people and amounted a total of about 46 hours of training.

Institutionalized meetings with OPSPI on specific/ technical issues regarding listing of State owned companies by 

BSE:

technical and legislative solutions to facilitate public offerings by stock exchange mechanism

measures and programs to promote public offerings among retail and institutional investors, the importance of 

communication with investors and media 

report on the successful experience of Poland in the field of public offerings by stock exchange and the 

leverage that led to the transformation of the Warsaw Stock Exchange into a regional financial center, solutions 

ahead for Romania. 

Dual listing and current disadvantages for Romania and BSE.
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This presentation’s goal is to reflect the steps taken so far by BSE on various

aspects included in the requests to convene general meetings of shareholders

received from several shareholders, in order to offer information to form an

opinion about the future steps for the development of BSE and Romanian capital

market.

Adhering to formal shareholders consultation initiative, the Board of Governors

has started this process that aims to identify the optimal timing for convening the

general meetings of shareholders and set the agenda according to aspects of

opportunity to be derived from the consultation with shareholders.

THANK YOU !


