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In brief

Law no. 152/2015 was published on 13 July 2015, modifying the procedure for registering companies

and authorised individuals with the Trade Register and introducing new provisions regarding

dissolution of companies.

This legislation transposes European Parliament and Council Directive 2012/17/EU, dated 13 June

2012, regarding the interconnection of central, commercial and company registers published in the
Official Journal of the European Union Series L 156, dated 16 June 2012.

In detail

The main amendments
and additions brought by
Law no. 152/2015 will
enter into force on various
dates, as follows:

Three days after the

publication of the law in

the Official Gazette:

1. Companies Law no.
31/1990 will be amended
as follows:

 The constitution of

mortgage on shares to

non-shareholders will be

allowed only if approved by

the shareholders

representing at least three

quarters of the share

capital.

 The seizure or sale of

shares in a limited liability

company at the request of a

shareholder’s personal

creditors will be allowed.

 The dissolution of a

company will be realised

at the request of any

interested party if the

company has not filed

within 60 days of the legal

deadline expiring the

annual financial

statements, the accounting

reports and statements, and

the statement showing that

the company has not

carried out any activities

since its registration.

 The dissolution and

liquidation of a

company at the request

of the National Trade

Register (“ONRC”) will

be possible if no request for

the appointment of a

liquidator has been issued

within three months

following the final

judgement on dissolution of

a company. Companies will

no longer be deregistered

from the Trade Register by

default, rather ONRC or any

interested party will have to

request to the court the

deregistration of a company

from the Trade Register.

Lists of companies for

which ONRC plans to

submit deregistration

requests or dissolution

requests will be published

on the ONRC website or the

on-line services portal at

least 15 calendar days prior

to submitting the request.

 Independent expert

reports on joint merger

projects and the

documents subject to

review required for

cross-border mergers
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will be compulsory only to

the extent required by the

law governing the

absorbing company or the

law governing the absorbed

company, if the cross-

border merger through

absorption is carried out by

an absorbing company

which holds at least 90%,

but not all of the shares of

the acquired company.

2. Law no. 359/2004
regarding the
simplification of Trade
Register registration
formalities will be
amended as follows:

 The transmission of

documents

electronically will also be

possible for applications

and documents issued

electronically, with an

extended electronic

signature.

 The Trade Register will

have to send to the

Official Gazette the

following day documents

registered in the Trade

Register which have to be

published. Such documents

will be published in the

Official Gazette within 21

working days as of the

request being filed with the

Trade Register (“ORC”).

These deadlines were not

previously stipulated.

90 days after publication of

the law in the Official

Gazette:

Law no. 26/1990
regarding the Trade

Register will provide the
obligation for Romanian legal
persons which establish
branches abroad to register
with the Romanian Trade
Register such branches, after
their registration in the states
concerned.

On 7 July 2017:

1. Law no. 26/1990
regarding the
Trade Register will
be amended as
follows:

 The central and local

Trade Registers will be

part of the EU Trade

Registries interconnection

system. The electronic

access point to the

interconnection system will

be the European e-Justice

portal.

 The Trade Register will

perform, through the

interconnection system,

free of charge, the exchange

of documents and

information with the Trade

Registries of the European

Union member states, in

the case of cross-border

mergers and the setting up

of branches by companies

based in EU member states.

 The individuals and legal

persons registered with the

Trade Register will also be

assigned a unique European

level identifier (EUID),

which will include the

Romanian identification

element, the registration

number of the person and

other necessary elements to

avoid identification errors.

2. Company Law no.
31/1990 will be
amended as follows:

For cross-border mergers,
the ORC where the absorbing
company is registered has to
notify, through the EU
trade registries
interconnection system,
the ORC where the absorbed
company is registered, in
order to achieve the de-
registration of the latter.

[Source: Law no. 152/2015 as

published in the Official Gazette]

The takeaway

This new legislation modifies
the procedure for registering
companies and authorised
individuals with the Trade
Register. New reasons for the
dissolution of companies have
been introduced.

The possibility of seizing and
selling the shares has been
regulated, with new provisions
regarding the mortgage of
shares also being introduced.

These changes apply within
three days as of publication of
the new legislation.

In addition, the registration
procedure of companies and
Romanian authorised
individuals with the Trade
Register will also be amended
to ensure registration at the
European Union level, as of
2017.
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