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Abstract: Civil liability (contractual or tort) company magar may be committed, in
principle, against third parties as the Law 31/1980 trading companies limited liability actions
against directors of social creditors only if thengpany bankruptcy, which means that where the
company operates under normal conditions, credit@s sue for recovery of their rights only the
trading company debt payment. It is that managessyrgans of society, engage directly committed
acts or legal acts society. Responsibility mandgerach of the three forms, is a direct, this means
to act on its own. The legal acts carried out asrgf the company, the manager undertakes civil
liability (contractual or tort) of the Company iedal relationships with third parties. So the rige
that the administrator, whether individual or conmgas not responsible to third parties.
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Legal liability is a set of legal rules report foethbetween the author of the infringement of
legal rules and state agencies represented bythardy, which may be the courts, state officiats o
other servants of public power.

The content of the legal relationship is compledt basically consists of: state law, as
representative of the company to apply the sanstmovided for legal persons who violate rules
and laws that persons subject to legal sanctiongstore the rule of law.

The forms of liability: in the area of each braréHaw were outlined specific forms of legal
liability:

- Criminal liability - is subject to the criminal ldlity for breaking of the law
- Civil liability - classified in civil law:

Civil crime liability: this liability has the contg required to repair the damage
caused civilian of crime. It says a civil penaltfytbe obligation to repair the damage caused by
wrongful act, without dictating the same time angeaalty. For example, the wrongful act causing
injury may constitute both a crime and without tdeenbination of the two penalties to lead to the
loss of their individuality or to change the legature of each of the penalties.

Contractual liability: liability to have a speciaharacter, depart. Unlike civil crime
I|ab|I|ty the obligation breached is a general legjaligation that is all (to not damage the rigbfs
others by illegal acts), for contractual liabilitppligation breached is a specific requirement,
established by an existing contract, valid betwtherharm and breached its contractual obligations.
- Liability offense - is drawn for committing a coatention. Offense is an act which
endangers social lower than the offense, whiclpdiatly provided by law or other legislation and
is committed to guilt. The legal regime of contmatiens is linked and the activity of the
government as the organization of imposing andreifg laws and other laws require the existence
of sanctions they can impose and enforce thesensrgh executive government in their work.
Liability offense should not be confused with adistrative responsibility, the penalties for
contravention applies both to public authoritied #me courts.

- Liability of material - is the obligation to compsgate any employee within the limits
prescribed by law and caused damage to the urfaudf in connection with his work. Material

liability is an institution's own labour law.

- Disciplinary responsibility - consists of a setlefjal rules, punish acts of infringement
relating to guilt by any person falling, regardledsposition or place it occupies, the obligations



assumed by contract. These acts constitute miscorahad may attract disciplinary sanctions such
as reprimand, warning, reduced salary, terminadfe@mployment.

The liability conditions

For legal liability the following conditions musebnet:

- To be unlawful conductunlawful conduct consists of an action or inactioontrary

to legal norms

- The action - requires the commission by a person, a concitiena which violates
legal standards

- Inaction - may be considered unlawful only when that petsad a legal duty to act
in a certain way and it did not act as such

- There is a causal link between unlawful conduct andutcome of productin all
cases where liability is necessary for attractimgl @roducing illicit consequences, should be
considered the causal link between the wrongful aamt the result produced. Establishing this
connection is difficult and requires careful anaysf each case.

- To be guilty of the matter that caused the unlawful act istguf breaches of legal
subjectivity. Any human action or inaction is chaeaized not only by material characteristicssit i
also a manifestation of conscience and will.

- There are no circumstances or causes which removése principle liability, the
circumstances or causes which remove the lialghtywided by law and varies from one industry to
another law

- To have a deleterious result of that unlawful condet (damage to property,
personal health, etc.)

The result of unlawful conduct, causing damagedoiety or an individual violates the values
protected by law. This result allows in most caseassess the social danger of illegal acts. The
importance of unlawful conduct outcome may be déife in different branches of law. Thus:

- In civil law - liability is attracted only when daage or injury occurred.

- Criminal law - are under legal liability case whéhne result of unlawful conduct did
not produce damage, but the danger was createdgiron. In criminal law, from such illegal acts
which do not produce concrete results harmful agempt.

Legal relations between manager and company &akml nature: the contractual and legal,
as relates to liabilities arising from mandatesobligations of the administrator under the law.
Double legal liability of managers is evident b&thm society and to third parties. This liabilitya
contractual liability, especially when the resujticompany to breach the mandate or the articles of
association or the law relating to appointmentsaof] tort, the breach relates to other mandatory
provisions of law (especially compared to others).

We acknowledge that our legal system, liabilitydetermined by the source nature of the
obligation breached or unfulfilled. In some cagesill be a contractual liability for damage caused
in the representation contract and the other veilbltort liability for damage caused by work done
as legal representative of the company.

For example, the French legal system administratonsider that the liability is contractual
relations tort in society and relationships withidiparties.

Practical benefits of establishing the legal natfréhe liability of directors residing in the
sample and the extent of liability. If tort lialtylj fault manager is presumed that the contractual
liability, but must be established with all otherrhs of tort liability under the Civil Code and
described above. Instead, the contract respongilsiistem is evidence of presumed fault (the
administrator will have to remove the presumptidrgoilt and to prove innocence). In any case,
irrespective of liability under it is fault managsuspected or, where appropriate, established.

Forms of liability manager

Liability Manager was classified specialist in theand practice in three categories:

- Liability ordinary (normal) to the company and asates
- exceptional liability to third parties.
- Aggravated liability in case of bankruptcy of trempany.



There are however exceptions stipulated by the LZW1990, article 148. 2, comes the
assumption of liability and sanction the managersct another. Thus, the analysis of the regulatory
provisions follows that all administrators, and @actable to the Steering Committee to the
provisions of company executives or staff frame@mwthe damage would not have occurred if they
had exercised supervision duties imposed by ttigaeo

But this special event liability for the tort of @ther is a liability only to the company and
not the face of the partners or against third partiAlso, another exception to this rule is the
assumption that the company is in insolvency prdicgs when, in cases stipulated by Article
exhaustively. 138 of Law no. 85/2006 of insolveneyembers of the Company or its management
may be forced to pay some of the bankrupt delabiliiies.

Under the Company Law republished (73), managersemponsible for:

- Reality of payments made by the partners

- real existence of dividends paid

- the existence of records required by law and cothesr young

- the exact fulfilment of decisions of general meggirstrictly carrying out the duties
which the law imposes association.

Jurisprudence has rejected claims which calledréoning managers with responsibility for factual
grounds, for example:

- Failure to submit due diligence to bring assethéodebtor's assets

- failure to register in debt to the budget accougitmismanagement

- abuse of a further loss-making; not following tledlection of their claims

- the exercise of office administrator and other lggason, failure to submit reports
to finance public non budgetary claims.

Also, courts have rejected claims in situationsohiproved that insolvency had other causes:

- The deuce to develop a profitable business;

- Interruption of the production activity of the fauhon-recovery of their claims,

failure to pay current debts, the non-value googi®eed;

- Reduce market demand and lower prices.

The action on liability managers

Law 31/1990, republished specifies that liabiligtians against the founders, managers,
directors, members of the directorate and supewviboard, as well as-their auditors or statutory
auditors, for damages society by violating theiti@giby them towards the company belongs to the
general meeting which will decide by majority voldne analysis of the regulatory provisions that
result in system companies, which constitute theraon law liability of directors, but the company
may pursue action in injured liability managers.

According to Law no. 85/2006, exercise action resjulity belongs to judicial
administrators or managers, as applicable, thadi&gar. According to the paragraph (1) of Art.
138, syndic judge may be invested by the judiciahager, liquidator or the creditors committee.

In what concerns the creditors committee, legal @agrment is conditioned by the prior
authorization of the syndic judge, and the applicafor authorization is conditioned, in turn, at
least one of the following circumstances:

1. the judicial manager or liquidator failed to indiean its report on the insolvency
cases, persons guilty of insolvency of the debaw&ets juridical person;
2. the judicial manager or liquidator, although indezh for persons guilty, failed to

make the action under par. (1) of Art. 138, anthin latter situation, action to establish liability
persons threatened to be prescribed.

The action taken against managers $a@al action, representing a prerogative of the
general shareholders meeting, according to art. g&g&graph 1. This conclusion resides in the
principle that the general meeting of sharehol@etise company itself. Introducing the action taken
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is mandatory for the company because it is the waly to determine how the abandonment of the
working poor or fraudulent managers.

The decision on introduction of a lighiaction may be taken, whether or not this issue
listed on the agenda, according to art. 155 papdgPaof Law no. 31/1990.0 solution should be
also because the agenda is established, usualbdiynistrators, and they would never on the
agenda include the introduction in court of theaactaken.

The shareholders will decide on the introductiorttef action taken in terms of majority the law
provides for the Ordinary General Assembly in tine 412, even if this vote is required in an
extraordinary shareholder meeting.

If the general meeting decides triggetion taken against managers, they are considered
removed from office, the General Assembly havingrtoceed to their replacement, possibly even
within the same sessions. (Art. 155 paragraph 4).

The termination of the mandate as directors in seofart. 155 paragraphs 4 of Law no. 31/1990,
has legal nature of a sanction imposed by the Géngssembly created the administrators
presumed to damage sociéty.

The action exercise responsibility for work manageften practice courts was fragmented
in the assessment of cases given the multitudéuwzHt®ns which may be encountered in practice
regarding the administration and management ohapamy by the attorney to fulfil.

Last legislative changes but tend to limit the sabye factor in assessing liability cases drive
manager and take into account the dynamics of muaivities they carry out companies.
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