
associations dÕaffaires avec des partenaires du pays ou de
lÕ�tranger.

d) Int�grer le Centre Empretec de Roumanie au r�seau
r�gional et international des programmes Empretec cÕest
participer aux rencontres annuelles avec les directeurs et les
formateurs Empretec, inclure les entrepreneurs roumains dans la
base internationale de donn�es Empretec, organiser des
activit�s r�gionales de partenariat dÕaffaires.

Il est pr�vu que le Programme EMPRETEC de Roumanie
assure, durant toute la premi�re p�riode, la formation de plus
de 120 entrepreneurs et managers de petites et moyennes
entreprises, la formation et lÕattestation de quatre formateurs
nationaux/r�gionaux, lÕassistance n�cessaire en vue de
lÕ�laboration dÕun plan dÕaffaires promouvant lÕexportation pour
90 petites et moyennes entreprises au moins et de lÕacc�s �
une source de financement pour environ 60 entrepreneurs.
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TITLE I
General provisions

AArrtt..  11.. Ñ (1) With a view to carrying out trading
operations, natural and legal persons may associate and
set up trading companies, in compliance with the
provisions of the present law.

(2) The trading companies, having their registered
office in Romania are Romanian legal persons.

AArrtt..  2.. Ñ The trading companies shall be set up under
one of the following forms: a) general partnership; b)
limited partnership; c) joint-stock company d) limited
partnership by shares; e) limited liability company.

AArrtt..  33.. Ñ (1) A companyÕs social obligations are
guaranteed with its registered assets.

(2) The associates in a general partnership as well as
the active partners in a limited partnership or in a
limited partnership by shares shall have an unlimited and
joint liability for the companyÕs obligations. The creditors
shall first go against the company to fulfill its obligations
and will go against the associates only if it does not meet
payments within 15 days from the date of receiving
notice.

(3) The shareholders, the sleeping partners as well as the
associates in a limited liability company may be kept liable
only up to the value of their subscribed registered capital.
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* Law No. 31/1990 was published in OG No. 126Ñ127 of
17 November 1990, was republished in OG No. 33 of 29 January 1998,
and was modified by GEO No. 16/1998, published in OG No. 359 of
22 September 1998, by Law No. 99/1999, published in OG No. 236 of 27
May 1999, by GEO No. 75/1999, published in OG No. 256 of 4 June 1999,
by Law No. 127/2000, published in OG No. 345 of 25 July 2000, and by
GEO No. 76/2001, published in OG No. 283 of 31 May 2001.

LIST OF ABBREVIATIONS

GD Ñ Government Decision
GEO Ñ Government Emergency Ordinance
GO Ñ Government Ordinance
OG Ñ Official Gazette



a) the name and first name, place and date of birth,
domicile and citizenship of the associates when they are
natural persons; the denomination, the registered office
and the nationality of the associates, when they are legal
persons. In case of a limited partnership the active partners
as well as the sleeping partners shall be clearly identified;

b) the form, denomination, the headquarters and the
emblem of the company, as the case may be;

c) the companyÕs object of activity, the field of action
and the main activity;

d) the subscribed and the deposited registered capital,
with special mention of each associateÕs contribution,
whether in cash or in kind, the value of the assets brought
as contribution in kind and the way the evaluation has been
made, as well as the date when all subscribed registered
capital shall be deposited. In a limited liability company the
number and the nominal value of all participating shares as
well as the number of participating shares attributed to
each associate for his contribution shall be specified;

e) the associates who represent and manage the company
or the independent administrators, be they natural or legal
persons, the powers vested in them and whether they are
going to exert the powers together or separately;

f) each associateÕs part in profits and losses;
g) location of its subsidiaries Ñ branches, agencies or

other offices of the same kind without legal personality Ñ
when they and the company are set up at the same time,
or conditions to set them up at a later date if such a
setting up is considered;

h) duration of the company;
i) the method of dissolution or liquidation of the

company.
AArrtt..  8.. Ñ The constitutive act of the joint-stock company

or of the limited partnership by shares shall contain:
a) the name and first name, place and date of birth, the

domicile and citizenship of the associates, when they are
natural persons; denomination, their registered office and
the nationality of the associates, when they are legal persons;
in case of a limited partnership by shares the active partners
as well as the sleeping partners shall be clearly identified;
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AArrtt..  4.. Ñ A trading company shall have at least two
associates except for the case where the law provides
otherwise.

TITLE II
Setting up trading companies

CHAPTER I
The constitutive act of the trading company

AArrtt..  5.. Ñ (1) The general partnership company or the
limited partnership shall be set up by a company contract
while the joint-stock company, the limited partnership by
shares or the limited liability company shall be set up by
a company contract and its articles of association.

(2) The limited liability company may be set up by the
act of will of a single person. In this case only the articles
of association shall be drawn up.

(3) The company contract and the articles of association
may be drawn up as a single document entitled the
constitutive act.

(4) When only the company contract or only the
articles of association are concluded, they could also be
denominated as constitutive act. Within the present law
the constitutive act designates both the single document
and the company contract and/or the companyÕs articles
of association.

(5) The constitutive act shall be signed by all associates
or, in case of a public subscription, by the founders, and
shall be concluded in an authenticated form.

AArrtt..  6.. Ñ (1) The signers of the constitutive act as well
as the persons with a decisive role in the setting up of the
company are considered as founders.

(2) The persons who, according to the law, are incapacitated
or have been sentenced for fraudulent management, breach of
trust, forgery, use of forgeries, cheating, embezzlement,
perjury, bribery or other criminal offences prescribed by the
present law, cannot assume the position of founders.

AArrtt..  7.. Ñ The constitutive act of the general partnership,
of the limited partnership, and of the limited liability
company shall contain:
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when they and the company are set up at the same time,
or the conditions to set them up at a later date if such a
setting up is considered;

m) special benefits reserved for the founders;
n) the shares for the sleeping partners in a limited

partnership by shares;
o) operations concluded by associates on behalf of the

company to be set up and which the company is going to
take over as well as the sums of money to be paid for
those operations;

p) method of dissolution or liquidation of the company.
AArrtt..  99.. Ñ The joint-stock company may be set up only by

full and simultaneous subscription of the registered capital
by all signers of the constitutive act or by public subscription.

AArrtt..  110.. Ñ (1) The registered capital of the joint-stock
company of the limited partnership by shares cannot be
lower than 25 000 000 lei.**

(2) The number of shareholders in a joint-stock
company cannot be under 5.

AArrtt..  1111.. Ñ (1) The registered capital of the limited
liability company cannot be lower than 2 000 000 lei and

Law No. 31/1990
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* According to Article VI of GEO No. 32/1997, as amended by Law
No. 195/1997, the existing joint-stock companies, limited partnerships by
shares and the limited liability companies which do not have the
minimum registered capital stipulated by this Article, are obliged to
complete it until 30 June 1999 (according to GEO No.16/1998).

Until the expiry of this time limit the registered capital contributed
as an increase of capital to joint-stock companies or limited partnerships
by shares cannot be lower than 30% of the capital subscribed for the
same purpose.

The increase of the registered capital can also be done by using the
reserves, except legal reserves, as well as the benefits and bonuses related
to the capital, including the positive differencies resulted out of the
reassessment of the registered assets or in other ways allowed by the law.

Instead of the completion of the registered capital these companies
may, at their option, proceed to change the form of the company into
one where the existing registered capital will suffice, which change
should be done until 30 June 1999 (according to GEO No. 16/1998).

In case the term of 30 June 1999 is not observed the court, at the
request of the state, through the Ministry of Finance or of the relevant
county chamber of commerce and industry or of any interested person,
will decide upon the dissolution of the company.

However the court, for justified reasons, may grant a six-month time
limit at the most for the completion of the registered capital.

b) the form, denomination, the registered office and
the emblem of the company, as the case may be;

c) the companyÕs object of activity, specifying the field
of action and its main activity;

d) the subscribed and deposited registered capital. At
the time of setting up the subscribed registered capital,
deposited by each shareholder, shall be no less than 30%
of the subscribed capital, except where the law provided
otherwise. The remaining of the registered capital shall be
deposited within 12 months from the date of the
companyÕs incorporation;

e) the value of the assets brought as contribution in
kind, the method of evaluation and the number of shares
attributed against them;

f) the number and nominal value of the shares,
specifying whether they are registered or on bearer;
where there are different categories of shares the number,
nominal value and the rights confered to each category
shall be specified; 

g) the name and first name, place and date of birth, the
domicile and citizenship of the managers, when they are
natural persons; denomination, the headquarters and
nationality of the managers, when they are legal persons;
the guaranty which the managers are bound to deposit, the
powers vested in them and whether they shall exert the
said together or separately; the special rights of
administration and representation granted to some of them.
In a limited partnership by shares the active partners who
represent and manage the company shall be identified;

h) the name and first name, place and date of birth,
domicile and citizenship of the auditors, when they are
natural persons; denomination, headquarters and
nationality of auditors, when they are legal persons;

i) **provisions regarding the management, functioning
and control of the company by the statutory bodies, the
controlling of the company by the shareholders, as well as
the documents to which these shall have access in order
to inform themselves and to exert control;

j) duration of the company;
k) method of profit distribution and loss bearing;
l) location of its subsidiaries Ñ branches, agencies or

other offices of the same kind without legal personality Ñ
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(3) Contributions in debts shall be paid according to
the rules prescribed under Article 84 hereinbelow. Such
contributions are not admitted in joint-stock companies
set up by public subscription, in limited partnerships by
shares or in limited liability companies.

(4) Work performances cannot be considered as
contributions to form or to increase the registered capital.

(5) The associates in a general partnership as well as
the active partners may assume the obligation to come
with work performances as contributions but these
contributions cannot be considered as such with the
purpose to form or to increase the registered capital. In
exchange for such contributions the associates are entitled,
according to the constitutive act, to share in the
distribution of profits and companyÕs assets remaining, at
the same time, bound to pay their share of possible losses.

AArrtt..  116.. Ñ At the time of authentication of the
constitutive act the company shall produce the proof
issued by the trade register office regarding the
availability of the corporateÕs name and image.

CHAPTER II
Specific formalities to set up joint-stock companies

by way of public subscription
AArrtt..  117.. Ñ (1) In case the joint-stock company is set up by

public subscription, its founders shall draw up an issue
prospectus containing the data provided under Article 8,
except those regarding the managers, directors and auditors
and that shall establish the closing date of the subscription.

(2) The issue prospectus, signed by founders in the
authentic form, shall be deposited, prior to its publishing,
with the trade register office of the county where the
companyÕs registered office will be established.

(3) The mandatory judge of the trade register office,
ascertaining the meeting of the conditions of paragraphs
(1) and (2), shall authorize the issue prospectus publication.

(4) The issue prospectus which does not contain all the
mentions shall be void. The subscriber cannot be in a
position to invoke such nullity if he attended the constitutive
meeting or if he exercised the shareholderÕs rights and duties.
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it shall be divided into equal participating shares that
cannot be less than 100 000 lei each.**

(2) The participating shares cannot be represented by
negotiable instruments.

AArrtt..  112.. Ñ In a limited liability company the number of
the associates cannot be higher than 50.

AArrtt..  1133.. Ñ (1) In case that, in a limited liability
company, the participating shares belong to a single
person as a sole associate, that person has the rights and
duties prescribed, according to this present law, for the
general assembly of the associates.

(2) If the sole associate is also the manager he shall
assume the duties prescribed by the law for persons
filling that position.

(3) In a company set up by a sole associate the value of his
contribution in kind shall be assessed by specialized experts.

AArrtt..  114.. Ñ (1) A natural person or a legal person can
not fill the position of sole associate in more than one
limited liability company.

(2) A limited liability company cannot have, as a sole
associate, another limited liability company set up by a
single person.

(3) In case the provisions of para. (1) and (2) of this
article are infringed, the State through the Ministry of
Finance shall request the dissolution of such a company
by way of court decision. Likewise, the relevant county
Chamber of Commerce and Industry or any interested
person may request dissolution by way of a court decision
of any company set up by infringement of the above-
mentioned provisions.

(4) Based on the dissolution decision, the liquidation
shall be carried out according to the rules prescribed by
this present law for limited liability companies.

AArrtt..  115.. Ñ (1) Contributions in cash are compulsory
when setting up companies of any kind.

(2) Contributions in kind are admissible in all forms of
companies. These contributions are fulfilled by
transferring the relevant rights and by effective delivery
to the company of the assets in a good to use condition.
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AArrtt..  233.. Ñ (1) The meeting elects a president and two or
more secretaries. The participation of the accepters will be
ascertained by a list of attendance, signed by each of them
and visaed by the president and by one of the secretaries.

(2) Before starting the proceedings of the meetingÕs
agenda any accepter has the right to make remarks
regarding the list posted by the founders; the meeting will
have to decide upon the issue.

AArrtt..  24.. Ñ (1) In the constitutive meeting each accepter has
the right to one vote, irrespective of the shares subscribed to.
He may also be represented by a special proxy.

(2) No one can represent more than 5 accepters.
(3) The accepters who provided contributions in kind

do not have the right to vote in proceedings regarding
their contribution even if they are subscribers of shares
paid in cash or they are proxies of other accepters.

(4) The constitutive meeting is considered legal when
half plus one of the acceptersÕ number are present and it
makes decisions with the simple majority vote of those
attending the meeting.

AArrtt..  25.. Ñ (1) In case of contribution in kind, advantages
reserved for the founders, operations concluded by
founders on behalf of the company to be set up and which
are going to be taken over by this, the constitutive meeting
appoints, according to Article 38, one or several experts
who will approve the assessments.

(2) If the required majority cannot be met, the experts
shall be appointed by the mandatory judge upon the
request of any accepter.

AArrtt..  26.. Ñ (1) After the experts submitted their
evaluation report as provided by Article 37, the founders
shall again call together the constitutive meeting
according to the provisions of Article 19 hereinabove.

(2) If the value of the contribution in kind established
by experts is by one fifth lower than the one mentioned
by founders in the issue prospectus, any accepter may
withdraw, informing the founders accordingly, until the
day established for the constitutive meeting.

(3) The shares of the withdrawn accepters may by
acquired by the founders within a period of 30 days or,
subsequently, by other persons by way of public subscription.
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AArrtt..  118.. Ñ (1) The subscriptions of shares shall be made
on one or more copies of the foundersÕ issue prospectus
visaed by the mandatory judge.

(2) The subscription will contain: the name and first
name or denomination, domicile or registered office of
the subscriber; number of subscribed shares, given in
letters, subscription date and an express statement that
the subscriber knows and accepts the issue prospectus.

(3) The sharing in the companyÕs profits, reserved by
founders to their own use, although accepted by
subscribers, shall have no effect unless it is approved by the
constitutive meeting.

AArrtt..  1199.. Ñ Within a period of maximum 15 days from
subscription closing date, the founders will call together the
constitutive meeting by a notice published in the ÓMonitorul
OficialÒ (Official Gazette of Romania), Part IV, and in two
wide circulation newspapers 15 days prior to the day
established for the meeting. The notice shall indicate the
place and date of the meeting which cannot take place later
than two months from the subscription closing date and also
a detailed list of the problems subject to discussion.

AArrtt..  20.. Ñ (1) The company can be set up only if the
full registered capital was subscribed and each accepter
has paid in cash half of the subscribed shares value to the
Savings and Consignment Office, to a commercial bank or
to one of their subsidiaries. The other half shall be paid
within 12 months as from the incorporation date.

(2) The shares which represent contribution in kind
shall be covered in full.

AArrtt..  211.. Ñ If the public subscriptions exceed the
registered capital stipulated by the issue prospectus, or
they are smaller than this one, the founders shall be
obliged to submit to the constitutive meetingÕs approval
the increase or the reduction of the registered capital to
the subscription level, as the case may be.

AArrtt..  22.. Ñ (1) The founders shall be obliged to draw up
a list of those who, accepting the subscription, are entitled
to take part in the constitutive meeting, mentioning the
number of shares of each one.

(2) This list will be posted up at the meeting place, at
least five days prior to the meeting date.
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(3) The general meeting may not discharge the
founders and the first appointed managers of the
responsibility they have according to this article and to
articles 49 and 53 for a period of 5 years.

AArrtt..  3311.. Ñ (1) The constitutive meeting will decide upon
the quota out of the net profits due to the founders of a
company set by public subscription.

(2) The quota stipulated under paragraph (1) cannot
exceed 6 per cent of the net profit and cannot be granted
for a period longer than five years from the date of the
companyÕs setting up.

(3) In case of increase of the registered capital, the
foundersÕ rights could only be exercised upon the profit
corresponding to the initial registered capital.

(4) Only natural persons recognized as founders
through the constitutive act may benefit by the provisions
of this article.

AArrtt..  332.. Ñ In case of anticipated dissolution of the
company, the founders are entitled to lay claim to the
company for damages, if the dissolution was carried out
to the prejudice of their rights.

AArrtt..  3333. Ñ The right to suit is lost by limitation after six
months passing from the date of the meeting of the
general assembly of the shareholders who decided the
anticipated dissolution.

AArrtt..  334.. Ñ The trading companies by shares set up by
way of public subscription shall be considered as open
companies according to point k) of Article 2 of Law No.
52/1994 regarding securities and the stock exchanges
completed accordingly by the provisions of the present
law as regards incorporation with the trade register.

CHAPTER III
Incorporation of the company

AArrtt..  335.. Ñ (1) Within 15 days as from the authentication
date of the constitutive act, the founders or the managers
of the company or one of their properly empowered
representatives, will request incorporation of the company
with the trade register in the area where it will have its
headquarters.
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AArrtt..  27.. Ñ The constitutive meeting has the following
obligations:

Ñ to verify the existence of the payments;
Ñ to examine and validate the evaluation report of the

experts on contributions in kind; to approve the sharing
of founders into profits as well as the operations
concluded on behalf of the company;

Ñ to discuss and approve the constitutive act of the
company, the present members representing also in this
respect the absent members, and to appoint those who will
be present at the authentication of the act and fulfilling the
formal procedures required to set up the company;

Ñ to appoint the managers and the auditors.
AArrtt..  28.. Ñ (1) The payments made, according to Article 20,

to set up the company by public subscription shall be handed
over to the persons empowered to cash or to collect them
according to the constitutive act or, when such a provision
does not exist, to the persons appointed by the managing
board decision, after presentation to the trade register office
of the certificate attesting the companyÕs incorporation.

(2) If the company was not set up, the payments shall
be returned to the accepters.

AArrtt..  299.. Ñ (1) The founders are kept responsible for the
consequencies of their deeds and for the expenses incurred
by the companyÕs setting up and if, for any reason, it will
not be set up, they can not rise against the accepters.

(2) The founders are obliged to hand over to the
managers the documents and correspondence regarding
the companyÕs setting up.

AArrtt..  330.. Ñ (1) The founders and the first appointed
managers have a joint liability, as from the moment the
company has been set up, to the company and to third
parties for:

Ñ full subscription of the registered capital and the
effectuation of payments as provided by law or by the
constitutive act;

Ñ existence of contributions in kind;
Ñ veracity of the publications made in view of setting

up the company.
(2) The founders are also liable for the validity of the

operations concluded on behalf of the company before
setting up and undertaken by the company.
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licensed experts. The experts will draw up a report
comprising the description and the method of evaluation
of all contributed goods, and will clearly show if the value
of the said goods come up to the number and value of
the shares granted against them, as well as other elements
requested by the mandatory judge. For new movables the
invoices shall serve as an evaluation element. 

(2) The report shall be submitted with the trade
register office within 15 days where it can be examined
by the personal creditors of the associates and by any
other person. At their request and at their expense they
may get full copies of the report or only parts of it.

AArrtt..  338.. Ñ The following persons cannot be appointed
as experts:

Ñ relatives or kinsmen up to the fourth rank inclusively
and spouses of those who came up with contributions in
kind or of the founders;

Ñ the persons who receive, in any way, for the positions
they fill, others than that of an expert, a wage or a
remuneration from the founders or from those who came
up with contributions in kind.

AArrtt..  3399.. Ñ (1) In cases where the legal requirements are
fulfilled the mandatory judge shall authorize, by way of
conclusions handed in within 5 days as from the date the
said requirements have been fulfilled, the setting up of
the company and will order its incorporation with the
trade register, according to the conditions stipulated by
the law regarding that register.

(2) The incorporation conclusions shall contain the
mentions of the constitutive act as provided by articles 7
and 8, as the case may be.

AArrtt..  40.. Ñ (1) The trading company becomes a legal
person as from the date of its incorporation with the
trade register.

(2) Incorporation shall be done within 24 hours as
from the date the conclusions of the mandatory judge
have become final.

AArrtt..  411..** Ñ Abrogated.
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* Art. 41 was abrogated by GEO No. 76/2001.

(2) The following documents shall be attached to the
application:

a) the constitutive act of the company;
b) the proof attesting payments made according to the

constitutive act;
c) documents attesting ownership over the contributions

in kind and, in case buildings are involved, the certificate
regarding mortgages or other obligations which may be
attached to them;

d) documents attesting operations concluded on behalf
of the company and approved by the associates;

e) a written statement on their own responsibility signed
by the founders, the managers and the auditors by which they
declare they fulfill the conditions required by the present law.

(3) All authorization documents and all relevant
opinions issued by the competent public authorities
depending on the object of activity of a company, shall be
requested by the trade register office within 5 days as
from the application registration date while the
competent authorities shall have to issue their relevant
opinions or authorization documents within 15 days. It is
not necessary to submit the technical opinions or the
technical authorizations nor those whose issue is legally
conditioned by the incorporation of the company.

AArrtt..  336.. Ñ (1) The control over the legality of the
documents and of the deeds which, according to the law,
are going to be registered with the trade register, is
exercised by the judiciary through a mandatory judge.

(2) At the beginning of each judicial year, the president
of the court will appoint one or more judges to attend at
the trade register office.

(3) The mandatory judge may request, on the partiesÕ
account, an expert appraisement as well as the
presentation of other evidence.

AArrtt..  337.. Ñ (1) In cases where joint-stock companies are
involved, if there are contributions in kind, advantages
reserved for the founders, operations concluded by the
founders on behalf of the company to be set up and
which are going to be taken over by this, the mandatory
judge shall appoint, within 5 days as from the application
registration date one or more experts from the list of
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constitutive act, and within 15 days since their election by
the ones elected after the company started its operation.

(2) The provision of the previous paragraph shall also
be accordingly applicable to the heads of the subsidiaries.

CHAPTER IV
Consequences of the infringements 

of the legal requirements when setting up a company
AArrtt..  46.. Ñ When the constitutive act does not contain

the mentions required by law or contains clauses by
which an imperative legal provision is infringed or when
a legal requirement was not fulfilled when setting up the
company, then the mandatory judge, ex officio or at the
request of any associate or of other interested parties, will
reject, by a motivated conclusion, the incorporation
application except for the case where the associates
remove the irregularities. The mandatory judge shall
reflect, in his conclusion, the achieved regularizations.

AArrtt..  47.. Ñ (1) In case the founders or the companyÕs
representatives did not request its incorporation within
the time limit set by the law, anyone of the associates
may request incorporation with the trade register office
after previously, by notification or by registered letter,
gave them formal notice and they did not conform
themselves within 8 days after receiving notice.

(2) Still, if incorporation is not effected within the time
limits as stipulated by the previous paragraph then the
associates are discharged of their obligations proceeding
from their subscriptions after passing a 3 monthsÕ period
since the constitutive act has been authenticated, except
when the said act provides otherwise.

(3) If one of the associates has requested the fulfillment
of the incorporation requirements then the others shall
not be in a position to request discharge of their
obligations as they result from the subscriptions.

AArrtt..  48.. Ñ (1) In case some irregularities are discovered
after incorporation, the company is obliged to proceed for
their removal within 8 days, at the most, since they have
been ascertained.
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AArrtt..  42.. Ñ The branches represent trading companies
with legal personality and are set up in one of the forms
described by Article 2 and under the conditions
prescribed for that form. They shall follow the legal status
of the form in which they were set up.

AArrtt..  433.. Ñ (1) The subsidiaries represent parts without
legal personality of the trading companies and are
incorporated, before their activity starts, with the trade
register of the county where they will carry out their
activity.

(2) If the subsidiary is set up in a place situated in the
same county or the same locality as the mother company
then it shall be incorporated with the same trade register,
but distinctly, as a separate incorporation.

(3) The legal status of subsidiary shall be applied to
any other secondary centre, irrespective of its
denomination, to which the mother company will confer
the legal status of a subsidiary.

(4) The other secondary centres Ñ agencies,
representations and the like Ñ shall be referred to only
within the incorporation of the company with the trade
register of its main headquarters.

(5) Secondary centres cannot be set up under the
denomination of branches.**

AArrtt..  44.. Ñ The foreign trading companies may set up
branches in Romania, according to the provisions of
Romanian laws, as well as subsidiaries, agencies,
representations or other secondary centres, provided this
represents a right recognized as such by their organic
articles of association.

AArrtt..  45.. Ñ (1) The representatives of the company are
obliged to submit their own signatures with the trade
register office within 15 days as from the companyÕs
incorporation date, if they have been appointed by the
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It is however recommended to companies which set up branches
without legal personality to modify the denomination of branch
attributed to them.



up have a joint and unlimited liability to the third parties
for the juridical acts concluded with them on behalf of
the company, except for the case when the company, after
acquiring legal personality, takes the said over as being its
own. The acts taken over as such shall be considered as
belonging to the company ever since their being
concluded.

AArrtt..  54.. Ñ (1) Neither the company nor the third parties
are in a position to oppose an irregularity in the
appointment of the representatives, of the managers or
other persons belonging to the bodies of the company, in
order to avoid their obligations, provided the appointment
has been published according to the law.

(2) The company cannot invoke to the third parties the
appointments in the offices mentioned in the previous
paragraph or the cessation of the offices if they were not
published according to the law.

AArrtt..  55.. Ñ (1) The joint-stock company, the limited
partnership by shares and the limited liability company
in their relations with third parties become responsible
for the acts concluded by their management bodies even
if these acts exceed the object of activity, except for the
case where it proves that the third parties knew it or, in
the given circumstances, had to know about it. The
publishing of the constitutive act by it alone cannot be
taken as proof for being in the know.

(2) The clauses of the constitutive act or the decisions
taken by the management bodies of the companies as
prescribed in the previous paragraph, which limit the
powers vested into them by the law, cannot be opposed to
third parties, even if they were published.

AArrtt..  56.. Ñ The nullity of a company incorporated with
the trade register can be declared by the court only when:

a) the constitutive act lacks or when the said was not
concluded in a duly certified form;

b) all founders were legally incapable at the time when
the company was set up;

c) the companyÕs object of activity is illicit or against
public order;

d) the conclusion of the mandatory judge for the
companyÕs incorporation is lacking;
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(2) If the company does not take action then any
interested person may request the court to oblige the
management of the company to regularize them under
penalty of payment of comminatory damages.

(3) The right to initiate a regulatory suit shall be lost
by limitation after one year as from the date the company
has been incorporated.**

AArrtt..  499.. Ñ The founders, the representatives of the
company and the first members of the directing,
administration and control bodies of the company have
an unlimited and joint liability for the damages caused by
the irregularities mentioned by articles 46 to 48.

AArrtt..  50.. Ñ (1) The acts or deeds, for which the publicity
as prescribed by the law has not been effected, cannot be
opposed to third parties, except for the case where the
company proves they had good knowledge of the said.

(2) Operations concluded by the company before the
16th day since the publication in the ÒMonitorul OficialÓ
(Official Gazette of Romania) of the conclusions of the
mandatory judge are not opposable to third parties which
prove they could not take knowledge of the said.

AArrtt..  511.. Ñ However, the third parties may invoke the acts
or deeds about which the publicity was not effected, except
for the case where lack of publicity renders them useless. 

AArrtt..  52.. Ñ The company is obliged to check up the
identity between the text submitted to the trade register
office and the one published in the ÒMonitorul OficialÓ
(Official Gazette of Romania) or in the newspapers. In case
they present differencies the third parties may oppose to
the company anyone of the texts, except for the case when
the company presents proof that they had good knowledge
of the text submitted to the trade register office.

AArrtt..  533.. Ñ The founders, the representatives and other
persons who worked in the name of a company to be set
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* According to Article VIII of GEO No. 32/1997, legal provisions
regarding the stamp tax and the judiciary tax for the suits brought
before the administrative courts by which the annulment of an
administrative act is requested, may be accordingly applied to the
appeal, to an opposing suit or a regulatory suit.

The suits initiated by the district chambers of commerce and
industry, based on the present Emergency Ordinance, are excepted from
the stamp tax and from the judiciary tax.



company was effected. Within 3 days as from the date it was
submitted, the trade register office shall, in turn, submit the
appeal to the court of the area where the company has its
registered office and, in case of branches set up in a
different county, to the competent court within that county.

(4) Written notes which explain the reasons for the
appeal may be submitted to the court at least two days
prior to the day set for the court proceedings to start.**

AArrtt..  611.. Ñ (1) The decisions of the associates  regarding
modifications of the constitutive act may be opposed by
the social creditors or other persons for whom the said
decisions may be prejudicial to their rights.

(2) According to this present law the phrase the decision
of the associates means also decision of the management
statutory bodies of the company, while the term associates
includes also the shareholders except for the case when
from the context results a different meaning.

AArrtt..  62.. Ñ (1) The opposing suit may be filed within 30 days
as from the date the decision or the additional modification
act have been published in the Official Gazette of Romania, if
the present law does not provide otherwise. It shall be filed
with the trade register office which, within 3 days, will make
the relevant mention in the register and then file it with the
district court of the companyÕs registered office.

(2) The opposing suit suspends the enforcing of the
associatesÕ decision against the initiators until the court
decision will remain final, except for the case when the
present law provides otherwise. The opposing suit is tried
in the Court chamber with the summoning of the parties.

(3) The decision taken by the court following an
opposing suit is subject only to appeal.**

AArrtt..  633.. Ñ The requests and the lawsuits, as prescribed
by the present law and which come within the powers of
the courts, shall be tried by the district court of the
companyÕs main registered office, except for the case
when the law provides otherwise.

AArrtt..  64.. Ñ The summoning of the parties before the
mandatory judge as well as the delivery of his acts shall
be done by the trade register office using the services of
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e) the administrative legal authorization of the
companyÕs setting up is lacking;

f) the constitutive act does not mention the denomination
of the company, its object of activity, the contributions of the
associates and the subscribed registered capital;

g) legal provisions regarding the minimum registered
capital, subscribed and paid were not observed;

h) the minimum number of associates provided by the
law was not observed.

AArrtt..  57.. Ñ The nullity cannot be declared in case its
cause, invoked in the annulment suit has been removed
before the closing argument before the court.

AArrtt..  58.. Ñ (1) On the day the court decision by which
the nullity was declared has become irrevocable, the
company ceases to exist with no retroactive effect and
goes into liquidation. The legal provisions regarding
liquidation of companies following their dissolution shall
be applied accordingly.

(2) By the same court decision which declared the
nullity the companyÕs liquidators shall also be appointed.

(3) The court shall send the enacting terms of this decision
to the trade register office which after taking relevant notice,
shall send it, in turn, to the ÒMonitorul OficialÓ (Official
Gazette of Romania) in order to be published.

(4) The associates remain liable for social obligations until
they are covered according to the provisions of Article 3.

AArrtt..  599.. Ñ (1) The declaration of the companyÕs nullity
has no effect on the acts concluded on its behalf.

(2) Neither the company nor the associates can oppose
the nullity of the company to bona fide third parties.

CHAPTER V
Some procedural provisions

AArrtt..  60.. Ñ (1) The conclusion of the mandatory judge
regarding the incorporation or any other entries with the
trade register are subject only to appeal.

(2) The appeal may be filed with the court within 15
days as from the date the conclusion was delivered.

(3) The appeal is submitted to and relevant mention is
made by the trade register where registration of the
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(5) The right to sue for the reimbursement of the
dividends is limited to three years since the day of their
distribution.

(6) The dividends due after the shares changed the
owner belong to the assignee provided the parties did not
agree otherwise.

AArrtt..  68.. Ñ The contribution made by the associates to
the registered capital is not interest bearing.

AArrtt..  699.. Ñ If a registered capital decrease is ascertained
this will have to be completed or written down prior to
any profit allotment or distribution being carried out.

AArrtt..  70.. Ñ (1) The managers can carry out all the
operations required for the fulfillment of the companyÕs goal,
except for the restrictions mentioned by the constitutive act.

(2) They are bound to take part in all the companyÕs
meetings, in the meetings of the managing board and of
managing bodies similar to this.

AArrtt..  711.. Ñ (1) The managers who are entitled to
represent the company, can only transfer this right if this
was expressly granted to them.

(2) In case of infringement of the provisions of paragraph
(1) the company can claim from the substituted person the
profits resulting from the operation.

(3) The manager who, no right being granted to him in
this respect, substitutes another person for himself, is
jointly liable with this person for possible damages caused
to the company.

AArrtt..  72.. Ñ The managersÕ duties and liability are settled
by the provisions regarding the mandate and by those
specifically stipulated under the present law.

AArrtt..  733.. Ñ (1) The managers are jointly liable towards
the company for:

a) reality of payments effected by associates;
b) actual existence of the paid dividends;
c) existence of the registers required by law and their

correct updating;
d) exact fulfillment of the decisions of the general

assembly;
e) strict fulfillment of the duties imposed by the law

and by the constitutive act.
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the post-office by registered letter the official receipt of
which shall be attached to the file, or by the agents of the
trade register office, or according to the rules prescribed
by the Civil procedure code.

TITLE III
Operation of trading companies

CHAPTER I
Common provisions

AArrtt..  65.. Ñ (1) Unless stipulated otherwise, the assets
constituted as contribution into the company become its
property as from the moment of its incorporation with
the trade register.

(2) The associate who delays to deliver his registered
contribution is liable for the damages caused, and if the
contribution was stipulated to be made in cash, he is also
liable to pay the legal interest as from the day he was
bound to make the payment.

AArrtt..  66.. Ñ (1) During the companyÕs life the associatesÕ
creditors may exercise their rights only upon the sharing
in the profit due to the respective associate after the
registered balance sheet has been drawn and, after the
dissolution of the company, upon the shares he is entitled
to through liquidation.

(2) The creditors stipulated under paragraph (1) may
however deduct during the companyÕs life the part due to
the associates through liquidation, or can sequestrate and
sell the shares of their debtor.

AArrtt..  67.. Ñ (1) The share of the profits to be paid to each
associate represents a dividend.

(2) The dividends shall be paid to the associates in
proportion with their participation quota in the registered
and paid capital, provided the constitutive act does not
provide otherwise.

(3) Dividends can be distributed only out of real profits.
(4) Dividends paid with the infringement of the above

mentioned provisions shall be reimbursed.
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the respective operation under the sanction of bearing the
consequences resulting therefrom. 

(2) In case of opposition of one of them, the decision
will be made by the associates representing the absolute
majority of the registered capital.

(3) The operation concluded against the opposition
made is valid towards third parties who were not
informed about this opposition.

AArrtt..  799.. Ñ (1) The associate who, in a certain operation,
has, on his own or on another oneÕs behalf, interests
contrary to those of the company, cannot take part in any
proceedings or decision-making regarding this operation.

(2) The associate breaking the provisions of paragraph (1)
is liable for the damages caused to the company if, without
his vote, the required majority would not have been met. 

AArrtt..  80.. Ñ The associate who, without the written
consent of the other associates, uses the capital, the assets
or the credit of the company for his own or another
personÕs benefit is bound to reimburse the resulting
profits to the company and to pay the damages caused.

AArrtt..  811.. Ñ (1) No associate may take out of the
companyÕs funds more than what was allotted to him, for
the expenses which were incurred or for those he will
make in the companyÕs interest.

(2) The associate breaking this provision is liable for
the amounts taken and for damages.

(3) The constitutive act may stipulate that the associates
may take out of the companyÕ cashierÕs safe certain
amounts, for their private expenses.

AArrtt..  82.. Ñ (1) The associates may take part, as partners with
unlimited liability, neither in other competing companies or
having the same goal, nor may they operate on their own or
on othersÕ behalf, in the same trading branch, or in a similar
one, without the consent of the other associates.

(2) Consent is to be validly taken into account only if
the participation or operations, prior to the constitutive
act were known by all the other associates and their
continuation was not forbidden.

(3) In case of breaking the provisions of paragraphs (1)
and (2), the company, beside the right to exclude the
associate, can decide whether he worked on its behalf or
can claim for damages.
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(2) The suit on responsibility against the managers
belongs to the companyÕs creditors too but they could
only lay claim to it in case of companyÕs bankruptcy.

AArrtt..  74.. Ñ (1) In any document, letter or publication
issued by a company, the denomination, the legal form,
the registered office, the registration number with the
trade register and the fiscal code should be mentioned.

(2) In the case of limited liability companies the
registered capital should also be mentioned and for joint-
stock companies and limited partnerships by shares the
registered capital should also be indicated with special
reference to that actually deposited according to the latest
approved balance sheet.

CHAPTER II
General partnerships

AArrtt..  75.. Ñ The right to represent the company belongs
to each manager, unless otherwise stipulated by the
constitutive act.

AArrtt..  76.. Ñ (1) In case the constitutive act prescribes that
the managers should operate together, the decision must
be made unanimously; in case of disagreement among the
managers, the decision will be made by the associates
representing the absolute majority of the registered capital.

(2) For urgent acts, whose unfulfillment would cause
great damage to the company, a single manager may
decide in the absence of the others who are in the
impossibility, even momentarily, to take part in the
management of the company.

AArrtt..  77.. Ñ (1) The associates representing the absolute
majority of the registered capital may elect one or more
managers among themselves, establish their powers,
duration of their mandate and their possible remuneration,
unless otherwise stipulated by the constitutive act.

(2) The same majority may decide the managersÕ
discharge or the limitation of their powers, except for the
case when the managers were appointed through the
constitutive act.

AArrtt..  78.. Ñ (1) In case a manager takes the initiative of
an operation exceeding the limits of an ordinary
operation in the line of trade carried out by the company,
he must advise the other managers prior to concluding
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AArrtt..  899.. Ñ (1) The sleeping partner can conclude
operations on behalf of the company, only on the basis of
a special power of attorney for certain operations, granted
by the companyÕs representatives and registered in the
trade register. Otherwise, the sleeping partner becomes
unlimitedly and jointly liable against third parties for all
the companyÕs obligations, undertaken since the date of
the operations concluded by him.

(2) The sleeping partner can carry out operations in the
companyÕs domestic administration and control, takes part
in the procedures for appointing and dismissing the
managers in cases provided by law, or can grant the
managersÕ authorization in performing operations exceeding
their powers, within the limits of the constitutive act.

(3) The sleeping partner also has the right to ask for a
copy of the balance sheet and of the profit and loss account
and to verify their exactness by means of checking the
commercial registers and the other supporting documents.

AArrtt..  990.. Ñ The provisions of articles 75, 76 paragraph
(1), articles 77, 79, 83, 84, 86 and 87 are also to be applied
to the limited partnerships and the provisions of articles
80, 81, 82 and 85 to the active partners.

CHAPTER IV
Joint-stock companies

Section 1
Regarding the shares

AArrtt..  9911.. Ñ (1) In the joint-stock companies the
registered capital is represented by shares issued by the
company, which can be registered or bearer shares
according to the transfer way.

(2) The kind of shares shall be determined by the
constitutive act; otherwise they shall be bearer shares. The
registered shares may be issued in a material form, on paper
support or in a dematerialized form by registration in account.

(3) The shares of a joint-stock company, issued as a
public offer of negotiable instruments, defined as such by
Law No. 52/1994, fall under the rules applicable to the
stock market on which the said shares are transacted.
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(4) This right is cancelled after a three monthsÕ period
passing from the day the company took knowledge of the
situation without making any decision.

AArrtt..  833.. Ñ In case the contribution to the registered capital
belongs to several persons, these are jointly liable towards
the company and have to appoint a common representative
to exercise the rights resulting from this contribution.

AArrtt..  84.. Ñ (1) The associate who deposited as contribution
one or more debts of third parties, cannot be considered
as having fulfilled his obligations until the company has
obtained the payment of the amount for which the debts
of third parties were deposited.

(2) If the payment could not be obtained by suing the
assigned debtor, the associate, besides damages, is liable
for the sum which is due including the legal interest on
the day debts are falling due.

AArrtt..  85.. Ñ (1) The associates are unlimitedly and jointly
liable for the operations carried out in the companyÕs
name, by the persons representing it.

(2) The judgement in court obtained against the
company is opposable to each associate.

AArrtt..  86.. Ñ For the approval of the balance sheet and in
order to make the decisions regarding the managersÕ
liabilities the vote is needed of the associates representing
the registered capital majority.

AArrtt..  87.. Ñ (1) The transfer of the contribution to the
registered capital is possible in case it was permitted by
the constitutive act.

(2) The transfer does not liberate the assigning associate
from the part he owes to the company out of his
contribution to the capital.

(3) The assigning associate stays liable against third
parties as per Article 220.

(4) When the constitutive act stipulates the cases of an
associateÕs withdrawal, the provisions of articles 220 and
224 are to be applied.

CHAPTER III
Limited partnerships

AArrtt..  88.. Ñ The management of a limited partnership
will be entrusted to one or several active partners.
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b) the rights recognized to shareholders of ordinary
shares, except for the right to attend and to vote, based on
these shares, in the general meetings of the shareholders.

(2) The shares with priority dividends, without the right to
vote, can not exceed a quarter of the registered capital and
shall have the same nominal value as ordinary shares have.

(3) The representatives, the managers and the auditors
of the company cannot detain shares with priority
dividends without the right to vote.

(4) Preference shares and ordinary shares can be
converted from one category into the other by the decision
of the extraordinary general assembly of the shareholders,
as per Article 115.

AArrtt..  996.. Ñ Shareholders of each category of shares shall
meet in special meetings, according to the conditions
prescribed by the companyÕs constitutive act. Any holder
of such shares may attend these special meetings.

AArrtt..  997.. Ñ In case the company did not issue and did
not distribute shares in a material form, then, ex officio
or at shareholdersÕ request, it shall issue a shareholderÕs
certificate containing the data prescribed by paragraphs
(2) and (3) of Article 93 and, also, the number, the
category and the nominal value of the shares belonging to
the shareholder, the position at which he is registered in
the shareholdersÕ register and the running number of the
shares in question, as the case may be.

AArrtt..  998.. Ñ (1) The property right over registered shares is
transferred by the statement made in the shareholdersÕ
register of the issuer, subscribed to by the assignor and the
assignee or by their proxies and by the mention made on the
share. Other modalities to transfer the property right over
registered shares could be prescribed by the constitutive act.

(2) The property right over the shares issued in a
dematerialized form and transacted on the stock market
is transferred according to Law No. 52/1994.

(3) The subsequent subscribers and assignees are
jointly liable for the complete payment of the shares
during 3 years, starting on the date the assignment
mention was made in the register of shareholders.

AArrtt..  9999.. Ñ The property right over the bearer shares is
transferred by simple assignment.
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AArrtt..  992.. Ñ (1) The shares cannot be issued for an
amount lower than their nominal value.

(2) The shares not fully paid for are always registered
shares.

(3) The registered capital cannot be increased and new
shares shall not be issued until shares of previous issue
are completely paid for.

(4) The registered shares can be converted into bearer
shares and conversely by the decision of the extraordinary
general assembly of shareholders, taken as per Article 115.

(5) Cumulative titles can be issued for several shares,
when they are registered and issued in material form.

AArrtt..  9933.. Ñ (1) The nominal value of a share shall not be
lower than 1 000 lei.

(2) The shares will contain:
a) denomination and life of the company;
b) date of the constitutive act, number in the trade

register under which the company is incorporated and
number of the Official Gazette of Romania, Part IV, in
which the publication was made;

c) the registered capital, number of shares and their
running number, nominal value of the shares and the
deposits made;

d) advantages granted to founders.
(3) For registered shares the name, first name and

shareholderÕs place of residence when it is a natural person,
denomination, the registered office and incorporation number of
the shareholder when it is a legal person shall be indicated too.

(4) The shares must bear the signatures of 2 managers
in case there are several ones or of the sole manager.

AArrtt..  994.. Ñ (1) The shares have to be equal in value; they
grant equal rights to the possessors.

(2) Still, certain categories of shares which confer
special rights to their holders may be issued according to
the constitutive act, as per articles 95 and 96.

AArrtt..  995.. Ñ (1) Preference shares which benefit of
priority dividends without the right to vote may be issued
and confer to the holder:

a) the right to a priority dividend out of the distributable
profits obtained at the end of the given financial year,
before any other payments;
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to register the assignment as long as those persons will
not appoint a sole representative in  order to exercise the
rights resulting from share.

(3) In case a bearer share becomes property of several
persons, they have to appoint a common representative, too.

(4) As long as a share is an indivisible property of several
persons, these are jointly liable for making the due payments.

AArrtt..  11033.. Ñ(1) The company can not purchase its own
shares, either directly or by proxies acting in their name
but on its behalf, except for the case the extraordinary
general meeting of the shareholders decides otherwise,
with the observance of the provisions that will follow below.

(2) By authorizing the purchase, the extraordinary
general meeting of the shareholders shall establish,
mainly, the modalities to acquire the shares, the upper
limit of the number of shares which is going to be
purchased, the lower and upper limits of their equivalent
value and the time limit to carry out the operation which
can not exceed 18 months as from the day the decision of
the general meeting has been published in the Official
Gazette of Romania, Part IV.

(3) The value of the shares purchased by the company,
including those existing in its portfolio, cannot exceed 10%
of the subscribed registered capital.

(4) Only fully paid shares can be purchased, and only if
the subscribed registered capital has been paid in full.

(5) Payment of the shares such purchased shall be done
only out of the distributable profits and of the available
reserves of the company, except the legal reserves, as
registered in the last duly approved balance sheet. If the
newly acquired shares will be registered in the ÒassetsÓ
column of the balance sheet then, in the ÒliabilitiesÓ
column, an unavailable reserve of the same value shall be
registered, which reserve will be maintained until the
shares in question are ceded or cancelled.

(6) The performance report appended to the balance
sheet shall mention: the reasons which led to the
purchase of the shares, the number, nominal value,
equivalent value of the purchased shares as well as the
fraction of the registered capital which they represent.
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AArrtt..  1100.. Ñ (1) In case the shareholders did not make
the payments of the deposits they owe within the time
periods prescribed by letter d) of Article 8 and paragraph
(1) of Article 20, the company shall invite them to fulfill
this obligation by means of a common notice published
twice at a 15 days interval in the Official Gazette of
Romania, Part IV, and in a wide circulation newspaper.

(2) In case the shareholders would not make the
payments even after the summons, the managing board
may decide either to sue the shareholders for the
remaining payments, or to cancel these registered shares.

(3) The cancelling decision will be published in the
Official Gazette of Romania, Part IV, specifying the order
number of the cancelled shares.

(4) Instead of the cancelled shares, new shares bearing
the same number will be issued, and will be sold.

(5) The sums cashed in from the sales will be used to
cover the publication and sale expenses, delay interests
and uneffected payments; the rest will be returned to the
shareholders.

(6) If the obtained price is not enough to cover all
amounts due to the company or if the sale does not take
place, for lack of buyers, the company could take action
against subscribers and assignees, as per Article 98.

(7) If after the fulfillment of these formalities, the
amounts due to the company are not recovered, the
capital shall be immediately written down in proportion
to the difference between the existing capital and the
registered capital.

AArrtt..  11011.. Ñ (1) Each paid for share gives the right to a
vote in the general meeting, provided the constitutive act
does not prescribe otherwise.

(2) The constitutive act can limit the number of votes
belonging to the shareholders who possess more than one
share.

(3) The exercising of the right to vote is suspended for
the shareholders not updated on the payments which are
falling due.

AArrtt..  1102.. Ñ (1) The shares are indivisible.
(2) In case a registered share becomes property of

several persons, the company does not have the obligation
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with a purpose to purchase the companyÕs shares or of one
of its branches.

AArrtt..  1106.. Ñ (1) Mortgaging of the shares is done by a
statement, given by their holder, in an authentic form or
as a document signed by hand, certified by the companyÕs
clerk or of the independent private register of the
shareholders, as the case may be, a statement or
document which shall indicate the level of the debt, the
value and the category of the mortgaged shares.

(2) The setting up of the mortgage shall be entered into
the shareholdersÕ register.

(3) Proof of the setting up of the mortgage shall be
handed to the creditor.

AArrtt..  1107.. Ñ Shares acquired according to the provisions of
paragraphs (1)Ñ(5) of Article 103 are not entitled to dividends.
As long as the said shares are in the companyÕs possession
the right to vote which they imply is also suspended.

AArrtt..  1108.. Ñ The shareholders who offer their shares for
sale by means of a public offer will have to draw up an
offer prospectus, according to the provisions of Law
No. 52/1994.

AArrtt..  11099.. Ñ The status of the shares shall have to be
included into the annex to the yearly balance sheet and,
especially, it shall be indicated if they have fully been paid
for, as well as the number of shares for which payment
was requested but with no result, as the case may be.

Section 2
On general meetings

AArrtt..  11110.. Ñ (1) The general meetings are ordinary and
extraordinary.

(2) Unless the constitutive act provides otherwise, they
will take place at the companyÕs registered office, at the
place indicated by the document convening the meeting.

AArrtt..  111111.. Ñ (1) The ordinary meeting is convened at
least once a year, within 3 months as from the end of the
financial year.

(2) Besides the debate of other issues on the agenda the
general meeting is obliged:
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(7) The shares purchased with the infringement of the
provisions of the present article shall be resold within one
year as from the day of their subscription, according to
the requirements imposed by the extraordinary general
meeting. Shares not resold within this time period shall
be cancelled, the company being obliged to write down its
registered capital accordingly.

AArrtt..  1104.. Ñ The restrictions stipulated by Article 103
above are not applicable when the purchase by the
company of a certain number of its own shares, fully
paid, is done in one of the following circumstances:

a) with the purpose to write down the registered
capital, according to Article 202, by cancelling a certain
number of its own shares having a value corresponding to
the said reduction;

b) for the assigning to the companyÕs employees of a
number of its own shares, within the limits and observing
the conditions approved by the general meeting of the
shareholders. The assigning operation will not exceed one
year as from the date the decision of the general meeting
has been published in the Official Gazette of Romania;

c) as a result of a universal legacy or of merging or of
a court decision delivered in an emergency lawsuit
against one of the companyÕs debtors;

d) as a free grant;
e) with a purpose to regularize the market value of its

own shares at the stock exchange or on the organized out-
of-stock exchange market, but only with the previous
agreement of the Securities National Commission.

AArrtt..  1105.. Ñ (1) A company cannot grant any advance of
money, lend its own money or mortgage its own property
in order to create conditions for a third party to subscribe
or purchase its own shares.

(2) Taking its own shares as a mortgage be it directly
or through persons that act in their own name but on
behalf of the company is understood as a purchase of its
own shares. Still, the shares shall be entered separately in
the balance sheet.

(3) The provisions of the present article are not applicable
to the day-to-day operations of banking and loan companies
or to operations effected by the companyÕs own employees
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l) any other modification of the constitutive act or any
other decision for which the approval of an extraordinary
general meeting is requested.

AArrtt..  11114.. Ñ The extraordinary general meeting will be
able to delegate the exercise of its rights and duties as
regulated by points b), c), e), f) and i) of Article 113, to the
managing board or to the sole manager, as the case may be,
according to the conditions prescribed by the constitutive
act and with the majorities requested by Article 115.

AArrtt..  11115.. Ñ With a view to ensuring the validity of the
proceedings of the general extraordinary meeting, in case
the constitutive act does not stipulate otherwise, the
following are necessary:

Ñ upon the first convening, the attendance of shareholders
representing three quarters of the registered capital and the
decisions to be made with the vote of shareholders
representing at least half of the registered capital;

Ñ upon the subsequent convening, the attendance of
shareholders representing half of the registered capital, and
the decisions to be made with the vote of shareholders
representing at least one third of the registered capital.

AArrtt..  11116.. Ñ (1) The decision of a general meeting to
amend the rights or obligations regarding a certain
category of shares does not go into effect unless it is
approved by the special meeting of the shareholders
belonging to that category.

(2) The provisions of the present Section regarding the
convening, the quorum and the unfolding of a general
meeting of the shareholders are applicable to special
meetings too.

(3) The decisions initiated by the special meetings are
subject to approval by the relevant general meetings.

AArrtt..  11117.. Ñ (1) The general meeting shall be convened
by the managers any time it appears to be necessary
according to the provisions of the constitutive act.

(2) The gathering term cannot by any means be shorter than
15 days as from the publication of the meeting convening.

(3) The document calling together the meeting shall be
published in the Official Gazette of Romania, Part IV, and
in one widely circulated newspaper in the locality of the
companyÕs registered office or in the nearest locality.
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a) to discuss upon, approve or amend the balance
sheet, after listening to the managers and auditorsÕ report
and to determine the dividend;

b) to appoint the managers and the auditors;
c) to establish the proper remuneration for the managers

and auditors for the current financial year, unless it was
settled by the constitutive act;

d) to give their opinion on the managersÕ administration
of budget;

e) to determine the income and expenditure budget
and the activity program for the next financial year as the
case may be;

f) to decide upon the mortgaging, renting or dissolving
of one or several of the companiesÕ units.

AArrtt..  11112.. Ñ (1) With a view to ensuring the validity of the
proceedings of the ordinary meeting it is necessary to have
the shareholdersÕ attending it representing at least half of the
registered capital and that the decisions be made by the
shareholders representing the absolute majority of the
registered capital represented in the meeting in case the
constitutive act or the law does not stipulate a larger majority.

(2) If the meeting cannot operate due to unfulfillment of
the conditions of paragraph (1) the meeting gathered after a
second convening may proceed upon the issues on the first
meetingÕs agenda, whatever the registered capital part
represented by the attending shareholders is, with a majority.

AArrtt..  111133.. Ñ The extraordinary general meeting gathers
whenever a decision is necessary to be made for:

a) changing the legal form of the company;
b) changing the location of the registered office of the

company;
c) changing the object of activity of the company;
d) extending the companyÕs life;
e) increase of the registered capital;
f) writing down of the registered capital or its completion

by means of the issue of new shares;
g) merging with other companies or its division;
h) early dissolution of the company;
i) conversion of shares from one category into another;
j) conversion of one category of bonds into another or

into shares;
k) issue of bonds;
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(2) The general meeting will take place within one
month since the request has been forwarded.

(3) It the managers do not convene the meeting, the
court at the companyÕs registered office following
examination of the parties can order the calling together
of the meeting appointing the president of the meeting
from among the shareholders.

AArrtt..  1120.. Ñ The shareholders exercise their right to vote
in the general meeting proportional to the number of
shares they hold, with the exception stipulated under
Article 101 paragraph (2).

AArrtt..  11211.. Ñ The shareholders representing the whole
registered capital could, in case none of them opposes,
hold a general meeting and make any decision falling
within the competence of the assembly without observing
the formalities required for its convening.

AArrtt..  1122.. Ñ (1) In the general meetings, the shareholders
possessing bearer shares have the right to vote only if they
deposited them in the places indicated by the constitutive act or
by the convening notice, at least five days prior to the meeting.
The auditors will ascertain, through a minute, the deposit of
shares in due time. The shares will remain deposited until
after the general meeting, but it will not be possible to keep
them more than 10 days from the date of the meeting.

(2) The sole manager or the board of directors, as the case
may be, will fix a certain date for the shareholders entitled
to be informed and to vote at the general meeting, a date
which shall remain unchanged even in case the general
meeting is called again due to lack of quorum. The certain
date such established will not exceed 60 days before the day
established for the first convening of the general meeting.

(3) The shareholders entitled to cash dividends or to
exercise other rights are those  whose names are entered
into the companyÕs documents or into the documents sent
to the company by the independent private register of the
shareholders, as compared to the above mentioned certain
date.

AArrtt..  11233.. Ñ (1) If the shares are encumbered by a right of
usufruct, the right to vote granted by these shares belongs
to the usufructuary in ordinary general meetings and to the
bare owner in the extraordinary general meetings.
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(4) If all the shares of the company are registered shares,
then the convening may be done by registered letter or, if it
is allowed by the constitutive act, by simple letter, sent with
at least 15 days before the day fixed for the meeting to the
shareholderÕs address as it is registered in the register of
shareholders. The change of the address cannot be opposed
as an excuse to the company as long as the shareholder did
not inform the company in writing about it.

(5) Likewise, the call for the meeting can be done by
displaying it on the notice board at the companyÕs
headquarters together with a calling list which shall be
signed by the shareholders, at least 15 days before the day
fixed for the meeting. The shareholderÕs signature and the
date when he signed it shall be certified by a specially
appointed clerk.

(6) The procedures to call a meeting as stipulated by
paragraphs (4) and (5) above shall not be used if they are
forbidden by the constitutive act or by legal provisions.

(7) The convening announcement will include the place
and the date when the meeting is to take place, as well as
the agenda, explicitly indicating all the problems that will
constitute the subject of the meetingÕs proceedings.

(8) When on the agenda there are proposals concerning
modifications of the constitutive act, the convening
announcement will have to contain the full text of such
proposals.

AArrtt..  11118.. Ñ (1) While making the announcement of the
convening of the first general meeting, the day and the
hour of the second meeting could be fixed, in case the
first meeting could not take place.

(2) The second meeting cannot take place on the very
day established for the first meeting.

(3) If the day for the second meeting is not indicated in
the convening announcement published for the first
meeting, the term stipulated under Article 117 could be
reduced to 8 days.

AArrtt..  111199.. Ñ (1) The managers are obliged to convene
immediately the general meeting upon the request of the
shareholders representing the tenth part of the registered
capital, or a lower quota, in case the constitutive act
stipulates it, and in case the request contains provisions
that are part of the meeting prerogatives.
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(2) The general meeting will elect, from among the
shareholders present, one up to three secretaries who will
verify the shareholders attendance list, indicating the capital
represented by each one, the minutes drawn up by the
auditors to ascertain the number of shares deposited and
the fulfillment of all formalities imposed by the law and the
constitutive act in order for a general meeting to proceed.

(3) The general meeting may decide that the operations
mentioned in the previous paragraph be supervised or
even fulfilled by a notary public, at the companyÕs expense.

(4) One of the secretaries shall draw up the minutes of
the general meeting.

(5) The president may appoint, from among the
companyÕs clerks, one or several technical secretaries who
will take part in the carrying out of the operations
mentioned in the previous paragraphs.

(6) After ascertaining the fulfillment of all conditions
requested by the law and the constitutive act for a general
meeting to proceed, the examination of the issues on the
agenda may start.

AArrtt..  11299.. Ñ (1) The decisions of the general meetings
are made following a vote by a show of hands.

(2) Irrespective of the provisions of the constitutive act the
secret vote is compulsory for the election of the managing
board members and auditors, for their dismissal and for
making decisions concerning the responsibility of the managers.

AArrtt..  11330.. Ñ (1) A minute signed by the president and the
secretary will ascertain the fulfillment of formalities for the
convening of the general meeting, date and place, attending
shareholders, number of shares, the summary of the
proceedings, the decisions made and, upon shareholdersÕ
request, their statements made during the meeting.

(2) The documents referring to the meeting convening
as well as the shareholdersÕ attendance lists will be
attached to the minute.

(3) The minute will be registered into the register of
the general meetings.

(4) In order to be opposable to third parties, the decisions
of the general meeting shall be filed within 15 days at the
trade register office in order to be mentioned into the
register and published in the Official Gazette of Romania,
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(2) If the shares are mortgaged, the right to vote
belongs to the shareholder.

AArrtt..  1124.. Ñ (1) The shareholders can only be represented
in general meetings by other shareholders, by special proxy.

(2) The shareholders not having legal capacity, as well
as legal persons can be represented by their legal
representatives who, in their turn, can give special proxy
to other shareholders.

(3) The proxies will be deposited in the original copy
within the same interval of time as the shareholders have
to deposit the stock, or within the interval of time
stipulated by the constitutive act. They will be kept by the
company; mention thereto will be made in the minutes.

(4) The constitutive act can depart from the provisions
concerning representation by shareholders only.

(5) CompanyÕs managers and clerks cannot represent
the shareholders, subject to the decision becoming null
and void if, for lack of their votes, the required majority
would not have been met.

AArrtt..  1125.. Ñ (1) The managers cannot vote on the basis of
shares they possess, either personally or by proxy, the
discharge from their administration duties or any other issue
in which their person or administration would be involved.

(2) However they can vote the balance sheet and the
profit and loss account in cases when, having in view their
being possessors of at least half of the registered capital,
the legal majority cannot be met without their vote.

AArrtt..  1126.. Ñ (1) The shareholder who, with regard to a
certain operation, has a personal or, as proxy of another
person, an opposite interest to that of the company, will
have to refrain from taking part in the proceedings
concerning that operation.

(2) The shareholder who breaks this provision is liable
for damages caused to the company if, without his vote,
the required majority would not have been met.

AArrtt..  1127.. Ñ The right to vote cannot be assigned. Any
agreement concerning the exercising in a certain way of
the right to vote is void.

AArrtt..  1128.. Ñ (1) On the day and hour indicated in the
convening, the meeting will be opened by the president of
the managing board or by his substitute.
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Arrtt..  113333.. Ñ (1) The shareholders who do not agree with
the decisions of the general meeting regarding the changing
of the main object of activity, of the registered office or of
the companyÕs form, have the right to withdraw from the
company and to obtain payment for the shares they possess,
at their choice, be it in proportion to the net registered
assets that may result from the latest accepted balance
sheet, be it at the average market value of the shares in the
last quarter as registered at the stock exchange operating in
the registered office area or in the nearest area or, as the
case may be, on an organized, out-of-stock exchange market.

(2) Along with the withdrawal statement, they will also
deposit the shares they possess.

AArrtt..  11333311..** Ñ (1) Between the sessions of the general
meeting, at most twice during a financial year, the
shareholders are entitled to inform themselves about the
companyÕs financial management, by consulting the
documents provided for in the constitutive act, in
accordance with Article 8 point i). They may ask, at their
expense, certified copies of these documents. Following
the consultation, the shareholders may inform, in writing,
the managing board, that must answer in writing, too,
within 15 days from the registration of the notification.

(2) If the managing board will not answer within the
time limit stipulated in paragraph (1), the shareholders
may apply to the court of competent jurisdiction, that can
oblige the company to pay an amount of money for each
day of delay.

AArrtt..  1133332..** Ñ (1) One or several shareholders, holding at
least 10% of the shares representing the registered capital,
may ask the court Ñ individually or together Ñ to appoint
one or several experts, assigned to analyze certain
operations of the companyÕs management and to draw up
a report, that is to be handed in to these, and also to be
officially submitted to the companyÕs auditors for analysis
and undertaking the appropriate measures.

(2) The expertsÕ fees shall be borne by the company, except
for the cases in which the notification was made in bad faith.

Law No. 31/1990

289c. 19

* After Article 133, articles 1331 and 1332 are introduced, according
to Law No. 99/1999.

Part IV. In case these decisions imply modifications of the
constitutive act then only the additional document containing
the full text of the amended clauses can be published.

(5) They cannot be carried out before these formalities
are fulfilled.

AArrtt..  113311.. Ñ (1) The decisions made by the general
meeting in keeping with the law or the constitutive act
are compulsory even for those shareholders who did not
take part in the meeting or who voted against them.

(2) The decisions of the general assembly which are
contrary to the constitutive act or which represent an
infringement of the law can be sued within a 15 daysÕ
period from the publication in the Official Gazette of
Romania, by any of the shareholders who did not take
part in the general meeting or voted against and requested
that this should be noted in the meetingÕs minute.

(3) In case the decision is sued by all the managers, the
company will be represented in court by the person
appointed by the president of the court from among the
companyÕs shareholders, who will fulfill his proxy, until
the general meeting convened with this aim, will appoint
another person.

(4) The action for cancellation will be submitted to the
court of the companyÕs registered office, the shareholder
being compelled to file at least one action at the clerkÕs
office of the court.

(5) If several actions for cancellation have been
submitted, they can be connected.

(6) The action will be judged in the court chamber.
(7) The final cancellation judgement shall be

mentioned in the trade register and published in the
Official Gazette of Romania, Part IV. It is opposable to all
shareholders as from the date of its publication.

AArrtt..  11332.. Ñ (1) Along with entering the action for
cancellation the plaintiff may request the president of the
court to adjourn the carrying into effect of the decision
which is being sued.

(2) The presidentÕs consent to adjourn can force the
plaintiff to pay a bail.

(3) Against the injunction an appeal can be lodged,
within 5 days from the trial.
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AArrtt..  11337.. Ñ (1) Each manager will have to deposit a
guarantee for his administration, stipulated by the
constitutive act or, in default of a provision under it,
approved by the shareholdersÕ general meeting. The
guarantee cannot be lower than the nominal value of 10
shares or double the monthly remuneration.

(2) If the manager is a shareholder, the guarantee can
be constituted, upon his request, by means of depositing
10 shares which during the mandate are inalienable and
are kept in the company.

(3) The guarantee will be deposited prior to the
managerÕs taking up his duties; it can also be deposited
by a third party.

(4) If the guarantee will not be deposited prior to the
date of taking up duties, the manager is considered
resigned.

(5) The guarantee remains in the company cashierÕs
safe and can be returned to the manager only after the
general meeting approves the balance sheet of the latest
financial year during which the manager held this
position and discharges him.

AArrtt..  11338.. Ñ The managersÕ signatures will be deposited
with the trade register office along with the certificate
issued by auditors, confirming that the guarantee has
been deposited.

AArrtt..  113399.. Ñ (1) For the validity of the decisions of the
managing board the attendance in person of at least half
of the number of managers is necessary, unless the
constitutive act stipulates a larger number.

(2) The decisions in managing board are made with an
absolute majority of the attending members.

AArrtt..  1140.. Ñ (2) The managing board may delegate part
of its powers to a managing committee, made of members
elected from among the managers, at the same time
determining their remuneration.

(2) The president of the managing board may also be a
general director or a director; in this capacity he also
leads the managing committee.

(3) The decision of the managing board concerning the
necessary cash for the remuneration of the managing
committee will have to be ratified by the general meeting
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Section 3
On companyÕs administration

AArrtt..  11334.. Ñ (1) The joint-stock company is administered
by one or several temporary and revocable managers.

(2) In case there are several managers, they form a
managing board.

(3) The sole manager or the president of the managing
board and at least half of the number of managers will be
Romanian citizens unless the constitutive act stipulates
otherwise.

(4) The managersÕ appointment and supersedence are
exclusively made by the general meeting.

(5) The first managers can be appointed through the
constitutive act, but their mandate cannot last longer than
four years.

(6) Unless the mandateÕ duration is settled through the
constitutive act, it will last for two years.

(7) The managers are re-eligible, unless otherwise
stipulated by the constitutive act.

AArrtt..  11335.. Ñ The persons who, according to the present
law, cannot be founders, can neither be managers,
directors nor companyÕs representatives and, in case they
were elected, they lose automatically their rights.

AArrtt..  11336.. Ñ (1) A legal person can be appointed or
elected as a manager of a trading company according to
the conditions stipulated by Article 135.

(2) The rights and duties of the parties shall be
established by a management contract. Within the
contract it shall be stipulated, among other things, that
the legal person is obliged to designate a natural person
as its permanent representative. This representative is
subject to the same conditions and obligations and has
the same civil and criminal responsibility as a manager
natural person has, who acts in his own name, but this
will not exonerate the legal person of its responsibility
neither will be scaled down its joint liability.

(3) When the legal person revokes its representative it
is obliged, at the same time, to replace him, by way of
appointment, with another.
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the time the legal document is concluded, but only with the
approval of the extraordinary general meeting of the
shareholders, given as stipulated by Article 115.

AArrtt..  1144.. Ñ (1) The managers are responsible for the
fulfillment of all duties as per Articles 72 and 73.

(2) The managing committee, all the managers are
liable towards the company for the directorsÕ or
personnelÕs activity, when the damage would not have
happened if they had exercised the supervision which was
incumbent upon them by virtue of their positions.

(3) The managing committee should notify the
managing board of all deviations found in the fulfillment
of its supervising duties.

(4) The companyÕs managers are jointly liable with
their immediate predecessors, if, being aware of the
irregularities perpetrated by them, they donÕt denounce
them to the auditors.

(5) In the companies with several managers, the
responsibility for the actions performed or for the omissions
does not extend over the managers who had their opposition
recorded in the register of decisions of the managing board
and who made a written report about that to the auditors.

(6) For decisions made during the meetings in which the
manager didnÕt take part, he stays responsible if within a
month since he had learned about it he did not oppose the
decision in the ways indicated by the previous paragraphs.

AArrtt..  1145.. Ñ (1) The manager who, in a certain
operation, has, directly or indirectly, interests opposed to
those of the company, must inform the other managers
and the auditors about this matter and must not take part
in any proceeding concerning the respective operation.

(2) The manager has the same obligation in case he
knows that, in a certain operation, his wife, relatives and
affines up to the fourth degree included take an interest.

(3) The manager who didnÕt observe the provisions of
paragraphs (1) and (2) shall be liable for the damages
resulting for the company.

AArrtt..  1146.. Ñ (1) The managing board gathers whenever it
is necessary.

(2) It has to gather at least once a month at the
companyÕs registered office, while the managing committee
has to gather at least once a week.
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if it exceeds the constitutive actÕs provisions or if the
constitutive act does not stipulate anything in this respect.

(4) The decisions of the managing committee are made
with the absolute majority vote of its members.

(5) The managing committee has to present, in every
meeting of the managing board, its register of proceedings.

(6) In the managing committee, the vote cannot be
delegated.

AArrtt..  11411.. Ñ (1) The appointment of the companyÕs
clerks rests with the managing board, unless otherwise
stipulated by the constitutive act.

(2) The managing board may any time dismiss the
persons appointed to the managing committee.

AArrtt..  1142.. Ñ (1) Nobody may act in more than three
managing boards at the same time.

(2) The interdiction stipulated by paragraph (1) does not
refer to cases when the person elected on the managing board
is the owner of at least a quarter of the stock or administrates
a company which possesses the mentioned quarter.

(3) The one who will not observe the above-mentioned
provision, will loose by right this capacity as manager,
obtained by exceeding the legal number of appointments
in a chronological order and will be sentenced, for the
benefit of the state, to pay back the remuneration and
other due benefits, as well as to hand back the sums of
money he cashed in.

(4) The action against managers can be brought by any
shareholder or by the Ministry of Finance.

(5) The members of the managing committee and the
directors of a joint-stock company can neither be managers,
members of the managing committee, auditors or associates
with unlimited liability, without the authorization of the
managing board, in other competing companies or having
the same object, nor can they exercise the same trade or
another competing one, on their own account or on another
personÕs account, under the penalty of being dismissed and
held liable for damages.

AArrtt..  11433.. Ñ The managers could conclude legal documents
by which to acquire, alienate, lease, change or deposit as
collateral, goods belonging to the companyÕs assets whose
value exceeds half of the companyÕs assetsÕ book value as at

Regulations on small and medium-sized enterprises Ð the legal framework

292



convene the general meeting immediately. If not, they have to
refer to the respective matter during the next meeting. The
meeting has to decide upon settling the denouncement.

(4) The fourth part of the registered capital is evidenced
by depositing the shares with banking companies in
Romania or with their branches, or by freezing the bank
accounts, respectively, in cases where the shares have been
issued in a dematerialized form.

(5) The shares will stay deposited or frozen, respectively,
until after the reunion of the extraordinary general
meeting and the evidence for the deposit, or for freezing
the accounts respectively, will legitimize the attendance of
the shareholders at this meeting.

AArrtt..  1150.. Ñ (1) The action in responsibility against
founders, managers, auditors and directors belongs to the
general meeting, which will decide with the majority
stipulated by Article 112.

(2) The decision can be made even if the issue
regarding their responsibility is not on the agenda.

(3) The meeting appoints with the same majority the
person charged with taking action at law.

(4) If the meeting decides to bring a suit in
responsibility against managers, their mandate ceases by
right and the meeting will proceed to their substitution.

(5) If the action at law is directed against the directors,
they are suspended by right until the judgement becomes
legally binding.

AArrtt..  11511.. Ñ (1) In case of vacancy of one or several
managers, the other managers along with the auditors, and
deliberating in the presence of two thirds and with
absolute majority, proceed to the appointment  of a
temporary manager till the convening of the general
meeting, unless otherwise stipulated by the constitutive act.

(2) In case there is only one manager and he wants to
withdraw, the general meeting will have to be convened.
In case of death or physical obstruction, the temporary
appointment will be made by the auditors, but the
general meeting will be urgently convened for the final
appointment of the manager.

AArrtt..  1152.. Ñ In case the manager or the directors
conclude  legal documents to the companyÕs prejudice
and the company, because of the position held by the
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(3) The convening note for the meetings of the
managing board will contain the place where the meeting
will take place and the agenda, being impossible to make
any decision concerning the problems not indicated in the
agenda, except for emergency cases and under the
condition that they should be ratified by the unattending
members during the next meeting.

(4) During the meetings of the managing board, the
directors will present written reports concerning
operations carried out, and the managing committee will
present the register of its proceedings.

(5) The auditors will also be convened at the meetings
of the managing board.

(6) During every meeting, a report will be drawn
containing the proceedingsÕ order, decisions made,
number of votes met and the separate opinions.

AArrtt..  1147.. Ñ (1) The carrying into effect of the companyÕs
operations can be entrusted to one or several executive
directors who are employed by the company.

(2) The executive directors cannot be members of the
companyÕs managing board.

(3) They are responsible towards the company and third
parties, the same as the managers are, for the unfulfillment
of their duties in accordance with the provisions of Article
144, even if a contrary agreement would exist.

AArrtt..  1148.. Ñ Fixed wages and any other sums of money or
advantages can be granted to managers and auditors only
on the basis of a decision made by the general meeting.

AArrtt..  11499.. Ñ (1) Any shareholder is entitled to denounce
to the auditors the operations he thinks should be
censured; the auditors are obliged to verify and, if they
find the claims to be real, to register them in the report
they are bound to make to the general meeting.

(2) If the denouncement is made by shareholders
representing at least one fourth of the registered capital
or a lower quota in case the constitutive act thus
stipulates, the auditors are compelled to present their
remarks and proposals about the denounced facts.

(3) If the auditors consider the denouncement, set by the
shareholders representing  at least one fourth of the registered
capital, well accounted for and urgent, they are compelled to
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(7) The auditors are bound to deposit within the period
indicated by the Article 137, the third part of the
guarantee required for managers.

AArrtt..  1155.. Ñ (1) An outsider independent auditor, be it a
natural or a legal person, may be appointed or elected as
an auditor of the company. In this case the provisions of
the present law shall be duly completed with the
provisions of the special law.

(2) The appointment or the election of an outsider
independent auditor is compulsory in certain cases as
regulated by law.

AArrtt..  1156..** Ñ (1) The auditors may be shareholders,
except for the auditor who is a certified or chartered
accountant, and who can be the third party, practicing
individually or in associations.

(2) The following persons may not be auditors, and if
they were elected, they lose their mandate:

a) relatives or affines up to the fourth degree included
or managersÕ spouses;

b) persons who earn, under any form, for other
functions than that  of auditor, a salary or a
remuneration from the administrators  or the company,
or whose employers have contractual relations or are in
competition with that company;

c) persons who are denied the position of a manager as
per Article 135.

d) persons who, while discharging the duties this
function implies, occupy posts within the public
institutions, with competency in the financial control or
within the Ministry of Finance, except for the cases
specifically stipulated by law.

(3) The auditors are remunerated by a fixed salary
determined in the constitutive act or by the general
meeting which appointed them.

AArrtt..  1157.. Ñ (1) In case of death, physical or legal
obstruction, termination or renouncement to the mandate by
one auditor, the oldest deputy member will substitute him.
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* Article 156 paragraphs (1) and (2) point b) was modified by Law
No. 127/2000, and after point c) point d) is introduced according to Law
No. 127/2000.

said, does not take any action in order to recover the
damages, then any of the minority shareholders has the
right to bring a suit in the name of the company in order
to recover the respective damage.

AArrtt..  11533.. Ñ (1) In case the managers find out the loss of
half of the registered capital they are compelled to convene
the extraordinary meeting in order to decide upon the
reconstitution of the capital, its limitation to the balance
amount of money or the dissolution of the company.

(2) If provided by the constitutive act, the extraordinary
meeting can be convened even in case of a smaller loss.

(3) In case not even upon the second convening the
quorum wasnÕt gathered as per Article 115, the managers
will ask the district court of the companyÕs registered
office to appoint an expert to verify the loss of a part of
the registered capital. The court, on the basis of an expert
survey, ascertaining the loss stipulated by paragraph (1) or
(2), will issue a decision, authorizing the managers to
convene the general meeting which will be able to decide
upon the limitation of the capital to the balance amount
or the companyÕs dissolution with any number of
attending shareholders.

Section 4
About auditors

AArrtt..  1154.. Ñ (1) The joint-stock company will have three
auditors and the same number of deputy members unless
the constitutive act stipulates a larger number. In all
cases, the number of the auditors must be an odd one.

(2) In the beginning, the auditors are elected by the
constitutive assembly. They have a three-year mandate
and can be re-elected.

(3) The auditors have to carry out their mandate
personally.

(4) At least one of them must be a legally authorized or
certified accountant.

(5) In the companies with at least 20 per cent state
owned capital, one of the auditors must be recommended
by the Ministry of Finance.

(6) The majority of auditors and deputies will be
Romanian citizens.

Regulations on small and medium-sized enterprises Ð the legal framework

296



AArrtt..  11599.. Ñ (1) The auditors are entitled to obtain every
month from the managers a report on the operationsÕ
situation.

(2) The auditors take part in the managersÕ meetings
without having the right to vote.

(3) It is forbidden to auditors to inform the
shareholders, in private, or third parties, about the
companyÕs operations which they took knowledge of while
exercising their mandate.

AArrtt..  1160.. Ñ (1) With a view to fulfilling the obligation
provided for in Article 158 paragraph (2), the auditors will
confer together; however they will be able to draw up
separate reports in case of disagreement, which they must
submit to the general meeting.

(2) For the other obligations, stipulated by law, the
auditors can work separately.

(3) The auditors will record their proceedings in a special
register, as well as the observations made while exercising
their mandate.

AArrtt..  11611.. Ñ (1) The extent to which the auditors are
responsible and the effects of their responsibility are
determined by the rules of the mandate.

(2) Their dismissal can be made only by the general
assembly, on the basis of the vote required for the
extraordinary meetings.

(3) The provisions of articles 73, 142 and 150 shall be
applied to auditors.

Section 5
About bonds issue

AArrtt..  1162.. Ñ (1) The joint-stock company can issue bearer
or registered bonds, for an amount not exceeding three
quarters of the deposited and existent capital, according
to the latest approved balance sheet.

(2) The nominal value of a bond cannot be lower than
25 000 lei.

(3) The bonds of the same issue must have equal value
and give equal rights to their possessors.

(4) The bonds may be issued in a material form, on paper,
or in a dematerialized form by registration in a bank account.

AArrtt..  11633.. Ñ In order to proceed to issue bonds by public
offer, as defined by Law No. 52/1994, the managers shall
publish an issue prospectus containing;
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(2) If in this way the auditorsÕ number cannot be
completed, the remaining auditors will appoint other
persons to fill in the vacancies, until the next meeting of
the general assembly is held.

(3) In case no auditor stays in office, the managers will
urgently convene the general meeting, which will appoint
other auditors.

AArrtt..  1158.. Ñ (1) The auditors are bound to supervise the
companyÕs administration, to check if the balance sheet
and the profit and loss account are legally drawn up and
according to the registers, if these are regularly kept, and
whether the assets assessment was made according to the
regulations settled for the drawing up of the balance sheet.

(2) Regarding all this, as well as regarding the
proposals they deem appropriate for the balance sheet
and for the distribution of profits, the auditors will
submit a detailed report to the general meeting.

(3) The general meeting will not be in a position to
approve the balance sheet and the profit and loss account,
if these are not accompanied by the auditorsÕ report.

(4) The auditors are also bound:
a) to perform monthly and unexpected inspections of

the cashierÕs safe and to verify the existence of bonds and
assets, which are the companyÕs property or which were
received as security, bail or deposit;

b) to convene the ordinary or extraordinary meeting
when it was not convened by the managers;

c) to take part in the ordinary and extraordinary
meetings being authorized to include into the agenda the
proposals they deem appropriate;

d) to ascertain that guarantees are regularly deposited
by the managers;

e) to watch over the legal provisions and those of the
constitutive act so that they are fulfilled by managers and
official receivers.

(5) The auditors will inform the managers the
irregularities in administration and the infringement of the
legal provisions and those of the constitutive act which
they find out; they will inform the general meeting the
more important cases.
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of bonds holders, concerning the forms, conditions,
convening terms, titles depositing and voting.

(4) The issuing company cannot take part in proceedings
of the bonds holdersÕ meeting on the basis of the bonds it
holds.

(5) The bondholders could be represented by proxies,
other than managers, auditors or company employees.

AArrtt..  1167.. Ñ (1) The bondholdersÕ meeting legally set up
has the powers:

a) to appoint a representative of the bondholders and
one or several deputy members having the right to
represent them before the company and in court,
establishing their remuneration; they may not take part
in the companyÕs administration, but they will be able to
attend its general meetings;

b) to carry out all the acts of supervision and protection
of their mutual interests or to authorize a representative
to carry them out;

c) to set up a fund, drew out from the interests due to
bondholders in order to cover the expenses necessary for
the protection of their rights, establishing, at the same
time, rules for the administration of this fund;

d) to oppose to any modification of the constitutive act
or loan conditions, by which the bondholdersÕ rights
might be affected;

e) to pronounce their opinion concerning the issue of
new bonds.

(2) The assemblyÕs decisions will be brought to the
attention of the company in no more than three days
since they were passed.

AArrtt..  1168.. Ñ For the validity of the proceedings
stipulated under Article 167 points a), b), c), the decision
has to be made with a majority of at least one third of
the titles issued and not reimbursed; in the other cases,
the holdersÕ attendance is required to the meeting,
representing at least two thirds of the titles not yet
reimbursed and the favourable vote of at least four fifths
of the titles represented in the meeting.

AArrtt..  11699.. Ñ (1) The decisions made by the assembly of
the bondholders are also compulsory for the holders who
did not take part in the meeting or who voted against.
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a) denomination, object of activity, the registered office
and life of the company;

b) registered capital and reserves;
c) the date of publication in the Official Gazette of

Romania of the incorporation conclusion and the
amendments made to the constitutive act;

d) situation of the registered assets according to the
latest approved balance sheet;

e) categories of shares issued by the company;
f) total amount of the previously issued bonds and of

those which are going to be issued, method of
reimbursement, nominal value of the bonds, interest they
yield, mention if they are registered or on bearer, as well
as if they are convertible from one category into another
or into shares;

g) debts that burden the companyÕs buildings;
h) date of publication of the decision of the

extraordinary general meeting which approved the issuing
of bonds.

AArrtt..  1164.. Ñ In case the bonds make the object of a
public offering, as defined by Law No. 52/1994, their
issuing and market transaction are subject to the said law.

AArrtt..  1165.. Ñ (1) The subscription of bonds will be made
on copies of the issue prospectus.

(2) The value of the subscribed bonds must be fully
deposited.

(3) The bondsÕ titles must contain the date stipulated
by Article 163, item number and payments schedule in
capital and interests.

(4) The titles will be signed according to the provisions
of Article 93 paragraph (4).

(5) The nominal value of the bonds convertible into
shares shall be equal to the value of the shares.

AArrtt..  1166.. Ñ (1) The bondholders can gather in a general
assembly to deliberate upon their interests.

(2) The meeting will be convened at the expenses of the
company that issued the bonds upon the request of a
number of bondholders who represent the fourth part of the
titles issued and not yet reimbursed or, after the appointment
of the representatives of bondholders upon their request.

(3) The dispositions stipulated for the ordinary meeting
of the shareholders are also to be applied to the meeting
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f) a register of bonds mentioning the total number of the
issued and reimbursed bonds, as well as name, first name,
denomination and registered office or place of residence of
holders, in case they are registered. Registration of shares
issued in a dematerialized form and transacted on an
organized market shall be kept according to Law No. 52/1994.

(2) The registers stipulated by points a), b), c) and f) of
paragraph (1) will be put in charge of the managing
board, the one stipulated by point d) will be put in charge
of the managing committee and the one stipulated by
point e) will be put in the auditorsÕ charge.

AArrtt..  11733.. Ñ (1) The managers are bound to put at the
disposal of the shareholders the registers stipulated by
Article 172 paragraph (1) points a) and b) and to deliver upon
their request, at their expense, excerpts from the register.

(2) They are also bound to put at the disposal of the
bondholders, under the same conditions, the register
stipulated by Article 172 paragraph (1) point f).

AArrtt..  1174.. Ñ The shareholdersÕ register and the bondsÕ
register may be kept by filling them by hand or in a
computerized system.

AArrtt..  1175.. Ñ (1) With a purpose to keep the shareholdersÕ
register in a computerized system and to carry on
registration and other operations pertaining thereto the
trading company may conclude relevant contracts with an
independent private register keeping company.

(2) The provisions of the previous paragraph are
applicable accordingly as regards the bondsÕ register, too.

(3) Keeping the shareholdersÕ register and/or the bondsÕ
register by an authorized independent register company is
compulsory in cases specially regulated by law.

AArrtt..  1176.. Ñ The managers must present to the auditors,
at least one month prior to the established date of the
general assembly meeting, the balance sheet of the
previous financial year, with the profit and loss account,
along with their report and supporting documents.

AArrtt..  1177.. Ñ The balance sheet and the profit and loss
account will be drawn up under the conditions stipulated
by law.

AArrtt..  1178.. Ñ (1) The company will take over at least 5
per cent of the profits every year, in order to form the
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(2) The bondholdersÕ decisions can be sued at law by
the holders who did not take part in the meeting or who
voted against and who demanded this to be recorded in
the meetingÕs minute, within the period and with the
effects indicated in articles 131 and 132.

AArrtt..  1170.. Ñ The action at law of the bondholder against
the company is not admissible if its object is the same as
that of the action brought against by the representative of
the bondholders or is contrary to a decision of the
assembly of the bondholders.

AArrtt..  11711.. Ñ (1) The bonds are reimbursed by the issuing
company when they fall due.

(2) Before falling due the bonds of the same issue and
of the same value can be reimbursed, by drawing lots, at
an amount higher than their nominal value established
by the company and publicly announced, at least 15 days
prior to drawing lots.

(3) The convertible bonds may be converted into shares
belonging to the issuing company under the conditions
established in the public offer prospectus.

Section 6
About the registers and balance sheet of the company

AArrtt..  1172.. Ñ (1) Besides the registers stipulated by law,
the joint-stock companies must keep;

a) a shareholdersÕ register which contains, as the case
may be, name, first name, denomination, place of residence
or registered office of shareholders holding registered
shares, as well as deposits made for the shares. Registration
of shares issued in a dematerialized form and transacted on
an organized marked shall be kept in an independent
private register of the shareholders according to Law
No. 52/1994;

b) a register of the meetings and proceedings of the
general assembly;

c) a register of the meetings and proceedings of the
managing board;

d) a register of the meetings and proceedings of the
managing committee;

e) a register of proceedings and findings made by
auditors while exercising their mandate;
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AArrtt..  11811.. Ñ The balance sheet approved by the general
assembly does not hinder the exercise of the action in
responsibility against the managers, directors or auditors.

CHAPTER V
Limited partnerships by shares

AArrtt..  1182.. Ñ The limited partnership by shares is
regulated by the provision regarding joint-stock companies
except for the provisions of the present chapter.

AArrtt..  11833.. Ñ (1) The administration of the partnership is
entrusted to one or several active partners.

(2) The provisions of Articles 89 and 90 are to be
applied to the sleeping partners and those of articles 80Ñ
83 to the active partners.

AArrtt..  1184.. Ñ (1) In the limited partnership by shares, the
managers could be dismissed by the shareholdersÕ general
assembly according to a decision made with the majority
required for the extraordinary meetings.

(2) The general assembly elects with the same majority
and observing the provisions of Article 135 another
person instead of the manger who was dismissed, died or
who cesed to exercise his mandate.

(3) The appointment must also be approved by the
other managers if there are several ones.

(4) The new manager becomes an active partner.
(5) The dismissed manager remains unlimitedly liable

towards third parties for the obligations he was
committed to during his administration, keeping his right
to subsequently sue the partnership.

AArrtt..  1185.. Ñ The active partners who are managers
cannot participate in the proceedings of the general
assembly for the election of auditors even if they possess
shares in the partnership.

CHAPTER VI
Limited liability companies

AArrtt..  1186.. Ñ (1) The associatesÕ decisions are to be made
in the meeting of the general assembly.

(2) The constitutive act may also state the possibility of
the voting by correspondence.
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reserve fund until it amounts to a minimum of a fifth
part of the registered capital.

(2) If the reserve fund, after its settling, is reduced for
any reason whatsoever it shall be completed observing the
provisions of paragraph (1).

(3) Even if the reserve fund reached its limit provided
by paragraph (1), it also includes the excess money
obtained by stock sale, at a rate higher than their nominal
value, if the excess is not money used to pay the issue
expenses or is not intended for paying off.

(4) The founders, the managers and the companyÕs
personnel shall participate in the profits allotment, if so
provided by the constitutive act or, in the absence of such
provisions, if it was so approved by the general extraordinary
meeting.

(5) In all cases the general meeting shall establish the
participation conditions for each financial year.

AArrtt..  11799.. Ñ (1) The balance sheet and the profit and
loss account together with the managersÕ and auditorsÕ
reports shall remain deposited at the registered office and
at that of its branches during the 15 days preceding the
meeting of the general assembly so that they may be
studied by the shareholders.

(2) The shareholders shall be entitled to ask, at their
expense, for copies of the balance sheet, of the report of the
managing board and of the auditors for the general assembly.

AArrtt..  1180.. Ñ (1) The managers are bound, within 15 days
as from the date of the general assembly meeting, to
deposit a copy of the balance sheet along with the profit
and loss account, with the revenue office attaching their
report, the auditorsÕ report and the minutes of the
general assembly meeting.

(2) A copy of the balance sheet, confirmed by the
revenue office, along with the documents mentioned in
the preceding paragraph, shall be deposited with the
trade register office.

(3) A notice confirming the depositing of these
documents shall be published in the Official Gazette of
Romania, Part IV, at the companyÕs expense and by care
of the trade register office, for trading companies whose
yearly rate of turnover exceeds 100 billion lei.
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(3) The calling together of the assembly shall be made
under the form stipulated by the constitutive act and, in
the absence of any special provision, by registered letter,
at least ten days prior to the established date, mentioning
its agenda.

AArrtt..  119911.. Ñ The provisions stipulated for the joint-stock
companies regarding the right to contest the decisions of
the general assembly are also to be applied to the limited
liability companies.

AArrtt..  11992.. Ñ (1) The company is administered by one or
several managers, associates or non-associates, appointed
through the constitutive act or by the general assembly.

(2) The managers may neither receive an administrator
mandate in other companies which are competitory or
have the same object, without the authorization of the
associatesÕ assembly, nor may they carry out the same
trading activity or another competitive one on their own
account or on the account of another natural or legal
person, under penalty of being dismissed and responsible
for damages.

(3) The provision of Articles 75, 76, 77 and 79 are also
to be applied to the limited liability companies.

AArrtt..  119933.. Ñ (1) The company must keep, through the
good office of the managers, a register of the associates,
where there shall be written, by case, the name and first
name, denomination, place of residence or registered
office of each associate, his part of the registered capital,
the transfer of the participating shares or any other
amendments thereto.

(2) The managers are personally and jointly responsible
for any damage caused by breaking the provisions of
paragraph (1).

(3) The register may be examined by the associates and
by the creditors.

AArrtt..  11994.. Ñ (1) The constitutive act may stipulate the
election of one or several auditors by the associatesÕ
assembly.

(2) If the number of the associates is larger than
fifteen, the auditorsÕ appointment is compulsory.

Law No. 31/1990

307

AArrtt..  1187.. Ñ (1) The general assembly makes decisions
by the vote of the absolute majority of the associates and
of the participating shares.

(2) Except for contrary legal provisions, or those of the
constitutive act, the vote of all associates is needed for
decisions having as their subject amendments to the
constitutive act.

AArrtt..  1188.. Ñ (1) Each social participating share gives the
right to one vote.

(2) One associate could not exercise his right to vote in
the proceedings of the associatesÕ assembly, regarding his
contribution in kind or the legal documents concluded
between him and the company.

(3) If the legally constituted meeting of the assembly
cannot make a valid decision due to the lack of the required
majority, the assembly convened again is entitled to decide
upon its agenda whatever the number of associates and the
capital share represented by the associates taking part in the
meeting are.

AArrtt..  11899.. Ñ (1) The assembly of the associates has the
following main duties:

a) to approve the balance sheet and to establish the
allotment of the net profit;

b) to appoint the managers and the auditors, to dismiss
them and to release them of their activity;

c) to decide upon the suing of the managers and auditors
for damages caused to the company, also designating the
person in charge of taking action against them;

d) to modify the constitutive act.
(2) In this last case, the provisions of articles 219 and

220 are to be applied, if the constitutive act stipulates the
right of the associate to withdraw, due to the fact that he
does not agree to the amendments which were made.

AArrtt..  11990.. Ñ (1) The managers are obliged to convene the
meeting of the associates at the registered office at least
once a year, or as often as necessary.

(2) One associate or a number of them representing at
least a quarter of the registered capital, shall be entitled
to demand the calling together of the general assembly,
indicating the purpose of this convening.
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TITLE IV
On the amending of the constitutive act

CHAPTER I
General provisions

AArrtt..  119999.. Ñ (1) The constitutive act can be amended by
the associates, observing the substance and form
conditions stipulated for its concluding.

(2) Amendments regarding changing of the registered
office in a different locality, of the main object of activity, of
the registered capital, merging and division, reducing or
extending the life of the company, its dissolution and
liquidation shall be mentioned in the trade register only
based on the conclusions of the mandatory judge. The other
amendments shall be mentioned, observing the provisions
of the law, based on the resolution of the director of the
trade register office. This resolution has, correspondingly,
the legal status of the mandatory judgeÕs conclusions.

(3) The additional act containing the full text of the
provisions of the constitutive act, as amended, shall be
deposited with the trade register office and shall be
mentioned therein, after which it shall be forwarded, ex
officio, to the Official Gazette of Romania to be published
at the companyÕs expense.

(4) The amending act of the constitutive act of a general
partnership or of a limited partnership, in an authenticated
form, shall be deposited with the trade register office and
shall be mentioned therein, but its publication in the
Official Gazette of Romania is not compulsory.

(5) If there are several amendments of the constitutive
act, simultaneously or successively, the said act shall be
brought up-to-date with all amendments and in such a
form it shall be deposited with the trade register office.

(6) In the act updated as per the preceding paragraph
the names, denominations and the other identification
data of the founders and of the first members of the
companyÕs bodies may be omitted.

(7) The omission is allowed only if at least 5 years
since incorporation of the company have passed and only
if the constitutive act does not provide otherwise.
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(3) The provisions stipulated for the auditors of the
joint-stock companies shall also be applied to the auditors
of the limited liability companies.

(4) For lack of auditors, each associate who is not a
manager of the company shall exercise the auditing right
which the associates have in general partnerships.

AArrtt..  11995.. Ñ The limited liability company cannot issue
bonds.

AArrtt..  11996.. Ñ (1) The balance sheet of the company and
its profit and loss account shall be drawn up according to
the rules stipulated for the joint-stock company. After
their approval by the general assembly of the associates
they shall be deposited by the managers, within 15 days,
with the revenue office. A copy of the balance sheet and
of the profit and loss account, confirmed by the revenue
office, shall be deposited with the trade register office.
This office shall make the announcement as regulated by
the last paragraph of Article 180.

(2) The provisions stipulated for the reserve funds in
the joint-stock company as well as those regarding the
writing down of the registered capital, are also to be
applied to the limited liability companies.

AArrtt..  11997.. Ñ (1) The participating shares may be
transferred among associates.

(2) The transfer to persons outside the company is only
allowed if it was approved by the associates representing
at least three quarters of the registered capital.

(3) The provisions of paragraph (2) are not applicable in
case of acquiring a participating share by inheritance, unless
otherwise stipulated by the constitutive act; in this case the
company is obliged to pay the value of the participating
share to heirs according to the latest balance sheet approved.

(4) In case the maximum legal number of associates
should be exceeded due to the successorsÕ number, these
shall be obliged to designate a number of title holders,
which shall not exceed the maximum legal number.

AArrtt..  11998.. Ñ (1) The transfer of participating shares must
be registered with the trade register and into the register
of company associates.

(2) The transfer comes into effect with reference to
third parties only from the moment of its registration
with the trade register.
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passing from the day of the publication of the decision in
the Official Gazette of Romania.

(2) The decision must observe the minimum registered
capital, when stated by the law, to point out to the
reasons of the writing down and the procedure used for
its accomplishment.

(3) Any creditor of the company, prior to the decision
being published, is entitled to enter a caveat within the
period mentioned in paragraph (1) and under the
conditions prescribed by Article 62.

AArrtt..  204.. Ñ When the company issued bonds, the
writing down of the registered capital by paying back the
shareholders out of the sum paid on account of the stock
can only be made proportionally to the value of the
reimbursed bonds.

AArrtt..  205.. Ñ (1) The registered capital may be increased
by issuing new shares or by increasing the nominal value
of the existing shares in exchange for new contributions
in cash and/or in kind.

(2) Likewise, the new shares are paid by including the
reserves, except legal reserves, as well as the benefits and
the issue premiums or by compensation of some certain
and liquid debts of third parties with its own shares.

(3) Favourable differencies, as resulted from the re-
evaluation of the registered assets, may be included in the
reserves and used for the increase of the registered capital.

(4) The increase of the registered capital obtained by
increasing the nominal value of the shares can only be
decided with the vote of all shareholders, except for the
case when it is done by including the reverses, the
benefits and the issue premiums.

AArrtt..  206.. Ñ The resolution of the extraordinary meeting
of the general assembly to increase the registered capital
shall be published in the Official Gazette of Romania, Part
IV, granting a period of at least one month for the priority
right to be exercised starting from the publication date.

AArrtt..  207.. Ñ (1) The joint-stock company shall be able to
increase the registered capital, observing the provisions
stipulated for the company setting up.

(2) In case of public subscription, the issue prospectus
bearing the authentic signatures of two managers must be
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AArrtt..  200.. Ñ Changing of the companyÕs form, extension
of its life or other amendments of its constitutive act do
not imply the setting up of a new legal person.

AArrtt..  2011.. Ñ (1) The private creditors of the associates in a
general partnership, in a limited partnership or a limited
liability company may enter a caveat, according to the
conditions set up by Article 62, against the decision of the
meeting of the associates to extend the life of the company
over the established period for its duration, if they have
rights stated by an executory title, previous to the decision.

(2) When the caveat was admitted, the associates must
decide within one month from the date when the decision
became indisputable if they give up the extension or if
they are to expel from the company the associate who is
in debt to the opponent.

(3) In this last case the rights due to the debtor associate
shall be calculated on the basis of the latest approved
balance sheet.

CHAPTER II
Writing down or the increasing of the registered capital

AArrtt..  202.. Ñ (1) Writing down of the registered capital
may be obtained by:

a) reducing the number of shares or of the participating
shares;

b) reducing the nominal value of the shares or the
participating shares;

c) purchasing its own shares, followed by their
cancellation. 

(2) When the writing down of the registered capital is
not motivated by losses incurred, it may yet be done by:

a) total or partial exemption of  the associates of their
obligation to make the deposits they owe;

b) restitution to the shareholders of a share of their
contributions, in proportion to the writing down of the
registered capital equally calculated for each share or
participating shares;

c) other methods, as prescribed by the law.
AArrtt..  2033.. Ñ (1) The writing down of the registered

capital can only be made after a two monthsÕ period
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(4) The resolution of the general assembly must contain
the description of the contribution in kind, the name of the
pesons who make it and number of shares to be issued for it.

AArrtt..  21111.. Ñ The shares issued with the purpose of
increasing the registered capital shall be offered for
subscription, first of all to the other shareholders, in
proportion to the number of shares they possess and with
their commitment to exercise their priority right within the
period established by the general assembly, unless otherwise
stipulated by the constitutive act. After expiration of this
period it shall be possible to subscribe the shares publicly.

AArrtt..  2112.. Ñ (1) The general assembly, for justified
reasons, can withdraw the shareholdersÕ right to subscribe
the new shares totally or partially.

(2) The convening shall have to contain, in this case,
the reasons for the increase of the registered capital, the
persons to whom the new shares are going to be assigned,
the number of shares assigned to each person, sharesÕ
value at the time of their issue and the basis on which
this value was calculated.

(3) In order to take this decision the presence of three
quarters of the total number of the owners of the registered
capital and the vote of a number of shareholders which
represent at least half of the registered capital is necessary.

AArrtt..  21133.. Ñ The priority right cannot be used if the new
shares represent contributions in kind.

AArrtt..  2114.. Ñ The resolution of the general assembly regarding
the increase of registered capital is effective only to the extent
to which it is fulfilled within one year from its date.

AArrtt..  2115.. Ñ (1) The shares issued in exchange for
contributions in cash shall have to be paid, at the time of
their subscription, in proportion of at least 30 % out of
their nominal value and, in full, within no more than 3
years as from the date the decision of the general assembly
has been published in the Official Gazette of Romania.

(2) Within the same period of time the shares issued in
exchange for contributions in kind shall also have to be paid.

(3) When an issue premium is to be applied it shall
have to be fully paid at the time of subscription.

(4) The provisions of paragraph (3) of Article 98 and
those of Article 100 are to be applicable.
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deposited with the trade register in order to fulfill the
formalities stipulated by Article 17 and shall contain:

a) date and incorporation number of the company with
the trade register;

b) denomination and registered office of the company;
c) subscribed and deposited registered capital;
d) name and first name of the managers and auditors

and their place of residence;
e) latest approved balance sheet, the profit and loss

account and auditorsÕ report;
f) dividends paid in the last five years or since setting

up, if less than five years have passed since this date;
g) bonds issued by the company;
h) the resolution of the general assembly regarding

new stock issue, their total value, number and nominal
value, kind, information referring to contributions other
than cash and advantages granted to these and the date
from which dividends shall be paid.

(3) The accepter shall be able to claim the nullity of the
issue prospectus which does not contain all the indicated
mentions, if he did not exercise in any way duties and
rights as a shareholder.

AArrtt..  208.. Ñ The increase of the registered capital of a
company by way of a public offering of negotiable
instruments, as defined by Law No. 52/1994, is subject to
the said law.

AArrtt..  2099.. Ñ In case of increase of the registered capital
by way of a public offering the managers are jointly liable
for the accuracy of the data contained in the issue
prospectus, in the publications issued by the company or
in the applications forwarded to the trade register office
with a view to increase the registered capital.

AArrtt..  2110.. Ñ (1) If the increase of the registered capital is
made by contributions in kind, the extraordinary general
meeting, which decided this, shall appoint one or several
experts to assess these contributions.

(2) Contributions in debts of third parties are not allowed.
(3) After the survey report has been deposited the

extraordinary general meeting, convened again, may
decide to increase the registered capital taking into
consideration the expertsÕ conclusions.
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company until the date the final award concerning the
exclusion is delivered.

(2) If at the moment the exclusion takes place operations
are being carried out, the associate is bound to bear the
consequences and he may not withdraw the share he is
entitled to, until these operations are completed.

AArrtt..  2211.. Ñ (1) The associate in a general partnership,
in a limited partnership or in a limited liability company
may withdraw from the company:

a) in the instances stipulated by the constitutive act;
b) with the agreement of all the other associates;
c) in the absence of such provisions in the constitutive act

or when the agreement of all the associates cannot be
reached still the associate may withdraw for justified reasons,
based on a court decision, subject only to an appeal, within
15 days as from the day the decision has been notified.

(2) The rights of the withdrawn associate, for which he
is entitled against his participating shares, shall be
determined with the agreement of the associates or by an
expert designated by them or, in case of dispute, by the
court.

TITLE VI
Dissolution, merging and division 

of the trading companies

CHAPTER I
Dissolution of companies

AArrtt..  222.. Ñ (1) The company enters dissolution by:
a) expiration of the period established for the life of

the company;
b) impossibility to carry out the object of activity of the

company or its fulfillment;
c) the declared nullity of the company;
d) the decision of the general assembly;
e) the court decision, initiated by any one of the associates,

for justified reasons, such as serious dispute between the
associates that hinder the companyÕs operation; 
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AArrtt..  2116.. Ñ The limited liability company will increase
its registered capital, observing the rules regarding the
setting up of such companies.

TITLE V
Exclusion and withdrawal of the associates
AArrtt..  2117.. Ñ (1) There can be excluded from a general

partnership, a limited partnership, or a limited liability
company the associate who:

a) being noticed that he is put into delay, does not
make the contribution he has committed himself to make;

b) having unlimited liability, has declared bankruptcy,
or legal incapacity;

c) having unlimited liability without any right interferes in
administration or breaks the provisions of articles 80 and 82;

d) being a managing associate, defrauds the company
or uses the registered signature or the registered capital
for his own benefit or for the othersÕ benefit.

(2) The provisions of this article are also to be applied
to the active partners of the limited partnership by shares.

AArrtt..  2118.. Ñ (1) The exclusion is delivered by a court
award upon request of the company or of any associate.

(2) If the exclusion is sued by an associate, both the
company and the defendant shall be subpoenaed.

(3) The exclusion final award of court shall be
deposited within fifteen days with the trade register office
in order to be registered, and the enacting terms of the
court award shall be published upon the companyÕs
request in the Official Gazette of Romania, Part IV.

AArrtt..  21199.. Ñ (1) The excluded associate is liable for losses
and he has a right to benefits to the day he has been
excluded, but he shall not be in a position to ask for their
liquidation, until they are allotted according to the
provisions of the constitutive act.

(2) The excluded associate has no right to a proportional
part of the social assets, but he is only entitled to a sum of
money representing the value thereof.

AArrtt..  220.. Ñ (1) The excluded associate stays liable
against third parties for the operations carried out by the
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remaining associate decides the company to continue in the
form of a limited liability company with one sole associate.

(3) The provisions of the preceding paragraphs are to
be applicable also to the limited partnership or limited
partnerships by shares providing those clauses are
applicable to the only active or the only sleeping partner.

AArrtt..  225.. Ñ (1) In the general partnership, if an associate
dies and there is no contrary agreement, the company
must pay the share due to the heirs according to the
latest approved balance sheet within three months from
the notification of the associateÕs death, if the remaining
associate does not prefer to continue the company with
those heirs who consent thereto.

(2) The provisions of paragraph (1) are also applied to
the limited partnership, in case of death of one of the
active partners, unless his heirs do not prefer to stay with
the company as active partners.

(3) The heirs stay liable according to Article 219 until
the publication was made of the change which took place.

AArrtt..  226.. Ñ (1) In case the company was dissolved
following the decision of the associates, the said may go
back on their decision, with the majority required for the
modification of the constitutive act, as long as no
distribution of the companyÕs assets was initiated.

(2) The new decision shall be mentioned in the trade
register after which the trade register office will forward
it to the Official Gazette of Romania, in order to be
published in Part IV at the companyÕs expense.

(3) The creditors and any interested party may oppose
the decision in court according to the conditions laid
down by Article 62.

AArrtt..  227.. Ñ (1) The dissolution of trading companies
must be registered with the trade register and published
in the Official Gazette of Romania except for the case
stipulated by point a), paragraph (1) of Article 222.

(2) The registration and publication shall be made
according to Article 199, when the dissolution shall take
place on the basis of a decision of the general assembly,
within fifteen days from the date of the final court award,
if the dissolution was ruled by court.
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f) bankruptcy;
g) other reasons as prescribed by the law or by the

constitutive act of the company;
(2) In the case prescribed by point a) of paragraph (1) a

consultation of the associates must be held, at least one year
prior to the companyÕs expiration date, regarding the
possible extension of its life. When such a consultation lacks,
at the initiative of any one of the associates the court may
order, by a decision, the carrying out of the consultation.

AArrtt..  2233.. Ñ (1) The joint-stock company enters
dissolution: 

a) in the case and under the conditions prescribed by
Article 153;

b) when the registered capital is written down under
its minimum legal level;

c) when the number of shareholders diminish under its
legal minimum.

(2) The limited partnership by shares and the limited
liability company enter dissolution in case of losing half
of their registered capital or of it being reduced under its
minimum legal level, as the case may be.

(3) The provisions of paragraphs (1) and (2) are not to be
applicable in cases when, within 9 months as from the date
the loss or the reducing of the registered capital has been
acknowledged, it has been re-completed or written down to
the remaining amount or to the minimum legal level or
when the company is converted into another form for
which the existing registered capital is up to requirements.

(4) The provisions of point c) of paragraph (1) are not
to be applicable in cases when, within 9 months as from
the date the reducing of the number of shareholders
under its minimum legal level has been acknowledged,
this number has been completed.

AArrtt..  224.. Ñ (1) The general partnership and limited
liability companies are dissolved through bankruptcy,
legal inability, exclusion, withdrawal or death of one of
the associates when, owing to these causes, the number of
the associates was reduced to only one.

(2) An exception makes the case where the constitutive
act contains a clause according to which the company may
continue its existence with the heirs or when the only
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irrevocable or, as the case may be, the decision by which
a note is taken that the company or the only associate has
paid its debts or offered securities accepted by the
creditors or come up with an arrangement with them for
the payment of its debts.

AArrtt..  2332.. Ñ (1) At the request of the local chamber of trade
and industry or of any interested person, the court could
decide the dissolution of the company, in the cases when:

a) the company lacks the bodies required by the
constitutive act or these bodies cannot meet any more;

b) the company did not submit for 3 consecutive years
its balance sheet or other documents which, according to
the law, should be submitted with the trade register office;

c) the company ceased its activity or it has no known
registered office or the associates have disappeared or
they have no domicile or known residence.

(2) The provisions of paragraph (1) point c) are not to
be applied in case the company was temporarily inactive,
a fact notified to the public fiscal agencies and registered
with the trade register. The duration of inactivity cannot
exceed 3 years.

(3) The court decision following which the dissolution
comes into effect shall be published in the Official Gazette
of Romania, Part IV, and in a wide circulation newspaper
at the expense of the party who initiated the application
for the dissolution, which party may recover the expenses
from the company by way of a separate lawsuit.

(4) Against the decision any interested person may
lodge an appeal within 30 days as from the date it was
published in the Official Gazette of Romania.

(5) On the date the court decision remains final the
company shall be deregistrated from the trade register, ex
officio, except for the case when the court decided otherwise.

CHAPTER II
Merging and division of companies 

AArrtt..  23333.. Ñ (1) The merger is accomplished by the
absorbtion of a company by another or by the fusion of
two or several companies with the purpose to set up a
new company.
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(3) In the case regulated by point f) of paragraph (1) of
Article 222 the dissolution shall be decided by the court
specially entrusted with bankruptcy procedure.

AArrtt..  228.. Ñ (1) Dissolution of the company has, as an
effect, the beginning of the liquidation procedure.
Dissolution may take place without liquidation in case of
merging or of total division of the company and in other
cases stipulated by law.

(2) As from the moment of dissolution, the managers
cannot start new operations; otherwise they are personally
and jointly liable for the operations they started.

(3) The ban imposed by paragraph (2) is to be applied as
from the day the time established for the companyÕs life
expires or as from the date of its dissolution as decided by
the general assembly or as declared by a court decision.

(4) The company maintains its legal personality during
the liquidation operations until the liquidation is finished.

AArrtt..  2299.. Ñ The dissolution of the company, before
expiration of the period established for its duration,
becomes effective against third parties only after a thirty
daysÕ interval has passed from the publication in the
Official Gazette of Romania.

AArrtt..  2330.. Ñ In the general partnerships, the limited
partnerships and the limited liability companies the
associates may also decide, along with the dissolution, with
the quorum and the majority required for the modification
of the constitutive act, the way liquidation is to be carried
out, when they are in full agreement as to the distribution
and liquidation of the companyÕs assets and when such
steps make sure the company gets rid of its liabilities or
comes to an agreement with the creditors to the same end.

AArrtt..  23311.. Ñ (1) Dissolution of a limited liability
company with an only associate brings about the
universal transfer of the companyÕs assets towards the
only associate, without liquidation.

(2) The transfer of the assets takes place and the
company ceases to exist on the following dates:

a) if there is no opposition, on the date the time to file
an opposition has expired;

b) if an opposition was filed, on the date the court
decision which rejects the opposition has become
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d) modalities to hand over the shares or the
participating shares and the date as from which they
entitle the owner to collect dividends;

e) the exchange rate of the shares or of the
participating shares and, as the case may be, the amount
to be paid as compensation;

f) the quantum of the merger or of the division
premium;

g) the rights granted to the obligees and any other
special advantages;

h) the date of the merger balance sheet or of the
division balance sheet, date which shall be the same for
all companies involved;

i) any other data that may present interest for the
operation.

AArrtt..  2337.. Ñ (1) The merger or division plan, signed by the
representatives of the companies involved, shall be
deposited with the trade register office where each company
is registered, along with a statement of the company which
ceases to exist following the merger or the division,
regarding the way it decided to pay off its liabilities.

(2) The merger or the division plan, confirmed by the
mandatory judge, shall be published in the Official
Gazette of Romania, Part IV, at the partiesÕ expense, in
full or in excerpt, according to the orders of the
mandatory judge or to the partiesÕ request.

AArrtt..  2338.. Ñ (1) Any creditor of the company which
enters merging or division, toward whom the companyÕs
debt is prior to the publication of the merger or division
plan, can file an opposition according to Article 62.

(2) The opposition suspends the carrying into effect of
the merger or of the division until the day when the
court decision becomes irrevocable, except in case the
debtor company presents evidence it paid its debts or
presents guarantees accepted by the creditors or comes to
an agreement with them for the payment of its debts.

(3) The provisions of Article 62 are to be applicable.
AArrtt..  23399.. Ñ (1) The managers of the companies which

are going to enter a merger or to be divided shall submit
to the associates the following:

a) the merger or division plan;
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(2) The division is accomplished by dividing all assets
of a company which ceases to exist among two or several
existing companies or which thus are set up.

(3) The company does not cease to exist in case a part
of its assets breaks off and is transferred to one or several
existing companies or which thus are set up.

(4) Merging or division may also be accomplished
between companies of different forms.

(5) Companies on the way of liquidation can undergo
merging or they can be divided only if the distribution
among the associates of the parts to which they are
entitled from the liquidation has not started.

AArrtt..  2334.. Ñ (1) The merger or the division is decided by
each company, under the conditions stipulated for the
amending of the companyÕs constitutive act.

(2) If, by merging or division, a new company is set up,
it shall come into existence, under the conditions
prescribed by this present law for the agreed upon form
of company.

AArrtt..  2335.. Ñ The merger or the division has, as an effect,
the dissolution without liquidation of the company which
ceases to exist and the universal transfer of its assets
towards the beneficiary company or companies, in the
state they find themselves at the time of the merger or of
the division, in exchange for assigning shares or
participating shares thereof to the associates of the
company which ceases to exist or, possibly, of a sum of
money which cannot exceed 10% of the nominal value of
the assigned shares or participating shares.

AArrtt..  2336.. Ñ Based on the decision of the general
assembly of the shareholders of each of the companies
which take part in the merger or in the division, their
managers shall draw up a merger or division plan, which
shall contain:

a) the form, denomination and the registered office of
each of the companies involved in the operation;

b) the basic reasons and the conditions of the merger
or of the division;

c) the limits and the evaluation of the assets and the
liabilities which are to be transferred to the beneficiary
companies;
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AArrtt..  244.. Ñ In case of the merger by absorbtion, the
absorbing company acquires the rights and obligations of
the absorbed company and in case of the merger by fusion
the rights and the obligations of the companies which
cease to exist are transferred to the newly set up company.

AArrtt..  245.. Ñ (1) The companies which come into
possession of goods following a division process are liable
to the creditors for the obligations of the company which,
by division, ceased to exist, in proportion to the acquired
goods, except for the case when the division act has
established different proportions.

(2) In case it is not possible to identify the company liable
for a certain obligation, then the companies which acquired
goods as a result of division shall remain jointly liable. 

(3) The contribution of a part out of the assets of a
company to one or several existing companies or which,
as a result, are thus set up, in exchange for the shares or
the participating shares assigned to the associates of that
company to the beneficiary companies, is accordingly
subject to the legal provisions regarding the division, if it
takes place in the form of a breaking off as per paragraph
(3) of Article 233.

TITLE VII
Liquidation of trading companies

CHAPTER I
General provisions

AArrtt..  246.. Ñ (1) Even if the constitutive act stipulates
provisions in this respect, the following rules shall be
observed in liquidating and distributing the social assets:

a) until the official receivers take over their duties, the
managers continue their mandate, except for the
provisions of Article 228;

b) the official receiversÕ appointment act or the decision
that replaces it and any subsequent act bringing changes
regarding their replacement must be deposited by official
receiversÕ care, with the trade register office to be
immediately registered and published in the Official
Gazette of Romania, Part IV.
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b) the general report of the managers which shall
indicate, among others, the exchange rate of the shares or
of the participating shares;

c) the auditorsÕ report;
d) the merging balance sheet or the division balance

sheet;
e) the situation of contracts covering operations of

more than 5 000 000 lei each, currently in progress and
their distribution among the beneficiary companies.

(2) For the joint-stock companies, limited partnerships
by shares or limited liability companies the report of one
or several experts appointed by the mandatory judge shall
be added, which shall express their specialized opinion as
to the merger or the division.

AArrtt..  240.. Ñ (1) In not more than two months as from the
expiration of the time limit stipulated by Article 238 or, as
the case may be, as from the date the court decision has
become irrevocable, the general assembly of each company
involved shall decide as to the merger or the division.

(2) The constitutive acts of the newly set up companies
by merger or division shall be approved by the general
assembly of the company or companies which cease to exist.

AArrtt..  2411.. Ñ Notwithstanding the provisions of Article
115, when the merger or the division has, as an effect, the
increase of the obligations of the associates of one of the
involved companies, the decision shall be taken with a
unanimity vote.

AArrtt..  242.. Ñ The act amending the constitutive act of the
absorbing company, in an authenticated form, shall be
registered with the trade register where the company has
its registered office, and, confirmed by the mandatory
judge, it is forwarded, ex officio, to the Official Gazette of
Romania, to be published at the companyÕs expense.

AArrtt..  2433.. Ñ The merger or the division is considered as
being accomplished on the following dates:

a) in case one or several new companies are set up, on
the date of the new companyÕs incorporation with the
trade register or of the latest;

b) in the other cases, on the date the mention regarding
the increase of the absorbing companyÕs registered capital
has been registered in the trade register.
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AArrtt..  2499.. Ñ (1) Beside the competences granted to them
by the associates with the same majority required for
their appointment, the official receivers shall be able:

a) to go to law and be sued to the benefit of the
liquidation;

b) to carry out and to conclude the trading operations
related to liquidation;

c) to sell, by public auction, the real estate and any
movable estate of the company; the goods cannot be sold
in the lump;

d) to make transactions;
e) to liquidate and to cash in the companyÕs debts even

in case of the debtorÕs bankruptcy, issuing a receipt;
f) to contract bills of exchange, to make unmortgaged

loans and generally to carry out all other necessary acts.
(2) In the absence of special provisions in the constitutive

act or in their appointment document, they may not create
mortgages on the companyÕs properties, unless they are
authorized by court, with the auditorsÕs advice.

(3) The official receivers who undertake new trading
operations which are not necessary to the liquidation
purpose, are personally and jointly liable for their
accomplishment.

AArrtt..  250.. Ñ (1) The official receivers cannot pay the
associates any sum of money for the parts they are
entitled to by liquidation before all the companyÕs
creditors get paid.

(2) Still, the associates could ask for the held back sums to
be deposited with the Savings and Consignment Office or
with a banking company or one of their branches and to
carry out the distribution of the shares or of the participating
shares even during liquidation if, besides what it is necessary
to cover all the companyÕs obligations which are to be paid at
maturity or which are falling due, a liquidness of at least 10%
of their amount still remains available.

(3) The companyÕs creditors are entitled to enter a
caveat against the decisions of the official receivers as per
Article 62.

AArrtt..  2511.. Ñ The official receivers who prove by balance
sheet presentation, that the funds owned by the company
are not sufficient to cover the claimable liabilities, must
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(2) Only after fulfilling the formalities of paragraph (1)
the official receivers shall deposit their signature with the
trade register and shall take over their duties.

(3) After the publication stipulated by paragraph (2), no
action may be taken for or against the company, but only
on behalf of the official receivers or against them.

(4) Beside the provisions of the present title, the rules
established under the constitutive act or law are also
applied to the companies undergoing liquidation to the
extent to which they are not incompatible with the
liquidation.

(5) All the documents issued by the company must
show that it is undergoing liquidation.

AArrtt..  247.. Ñ (1) The receivers can be natural or legal
persons. The receivers that are natural persons or the
permanent representatives Ñ natural persons belonging to
the liquidating company Ñ should be authorized receivers,
as provided by law.

(2) The official receivers have the same responsibility
as the managers.

(3) Immediately after having taken over their duties,
the official receivers are obliged, along with the
companyÕs managers, to make an inventory and to draw
up a balance sheet to ascertain the exact situation of the
companyÕs assets and liabilities and to sign them.

(4) The official receivers are obliged to receive and
keep the companyÕs assets, the registers committed to
them by the managers and the documents of the
company. They will also keep a register with all the
liquidation operations, by their date order.

(5) The official receivers carry out their mandate under
the auditorsÕ supervision.

AArrtt..  248.. Ñ As regards the trading companies whose
activity was carried out on the basis of the environment
permit stipulated by Law on environment protection No.
137/1995, the official receivers are obliged to take steps
for drawing up an environment balance sheet, stipulated
by the said law, and to forward the results of this balance
sheet to the local environment protection agency.
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CHAPTER II
Liquidation of general partnerships, limited
partnerships or limited liability companies

AArrtt..  256.. Ñ (1) The official receiversÕ appointment in
the general partnerships, limited partnerships or limited
liability companies, shall be made by all the associates,
unless otherwise stipulated by the company contract.

(2) If the unanimity of votes cannot be met, the
appointment of the official receivers shall be made by the
court, upon the request of any associate or manager, by
listening to all the associates and managers.

(3) The associates or managers may appeal against the
court ruling within fifteen days from the judgement.

AArrtt..  257.. Ñ (1) After having completed the liquidation
of the general partnership, limited partnership or limited
liability company, the official receivers must draw up the
liquidation balance sheet and propose the distribution of
assets between the associates.

(2) The unsastisfied associate may enter a caveat, as per
Article 62, within 15 days from the notification of the
liquidation balance sheet and the distribution draft.

(3) In order to settle the caveat judgement, the
liquidation problems shall be separated from those
regarding the distribution, which may not concern the
official receivers.

(4) After expiration of the period stipulated by
paragraph (2) or after the court decision on the caveat
remained final, the liquidation balance sheet and the
distribution are considered approved and the official
receivers are released from their responsibilities.

CHAPTER III
Liquidation of joint-stock companies and of limited

partnerships by shares
AArrtt..  258.. Ñ (1) The appointment of the official receivers

in the joint-stock companies and limited partnerships by
shares is made by the general assembly which decides the
liquidation, unless otherwise stipulated by the constitutive
act.
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ask for the necessary amounts of money to be paid in by
the associates who are unlimitedly liable or by those who
did not make the full deposits, if they are obliged to
obtain them, as per the companyÕs form, or if they are in
debt to the company for the unmade deposits they were
bound to make as associates.

AArrtt..  252.. Ñ The official receivers who paid the
companyÕs debts with their own money shall not be in a
position to exercise against the company more
comprehensive rights than those granted to the creditors
who got paid.

AArrtt..  2533.. Ñ The companyÕs creditors are entitled to
exercise against the official receivers the actions resulting
from debts which fall due until the limit of the property
existing in the companyÕs ownership is reached and only
then they are allowed to sue the associates, for the
payment of the sums due from the subscribed shares
value or of the contributions made to the companyÕs
registered capital.

AArrtt..  254.. Ñ (1) The companyÕs liquidation must be
completed within 3 years at the most as from the date of
its dissolultion. For justified reasons the court may extend
the said time limit with no more than 2 years.

(2) After the liquidation is completed the official
receivers must request the erasing of the company from
the trade register.

(3) The company can also be erased ex officio.
(4) Liquidation does not discharge the associates and

does not hinder the bankruptcy procedure of the
company to be started.

AArrtt..  255.. Ñ (1) After the accounts are approved and the
distribution is completed, the registers and deeds of the
general partnership, limited partnership and limited liability
company, which are not needed by any of the associates,
shall be kept by the associate appointed by the majority.

(2) In joint-stock companies and in limited partnerships
by shares, these shall be deposited with the trade register,
where any interested part could take notice of them, with
the court authorization.

(3) The registers of all companies shall be kept for five
years.
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(2) The balance sheet signed by the official receivers,
along with the auditorsÕ report shall be deposited with the
trade register office in order to be registered and it shall
be published in the Official Gazette of Romania, Part IV.

(3) Any shareholder may enter a caveat as per Article 62. 
AArrtt..  2633.. Ñ (1) If the period stipulated by Article 260

paragraph (3) has elapsed without any caveat being
entered the balance sheet is considered approved by all
the shareholders and the official receivers are delivered of
their duties on condition that all the companyÕs assets
should be distributed.

(2) Independently of the expiration of the term, the
receiving bill for the last distribution shall stand for the
approval of the account and of the distribution made to
each shareholder.

AArrtt..  264.. Ñ (1) The sums of money due to the
shareholders, which were not cashed within two months
as from the publication of the balance sheet, shall be
deposited with the Savings and Consignment Office or
with a banking company or one of the branches thereof,
indicating the shareholderÕs name and first name when
the shares are registered ones or the order numbers of
the shares when they are on bearer.

(2) The payment shall be made to the indicated person
or to the shareholder while the deed is to be held back.

TITLE VIII
Offences

AArrtt..  265.. Ñ If is to be sentenced to jail in the range of 1 up
to 5 years the founder, the manager, the director, the executive
director or the legal representative of the company who:

1. in bad faith presents, in the prospectuses, reports and
statements submitted to the public, unreal facts regarding
the setting up of the company or its economic conditions or
hides, in bad faith, totally or in part, data as mentioned;

2. in bad faith presents to the shareholders an inaccurate
balance sheet or inaccurate data regarding the economic
conditions of the company with the purpose to hide its real
situation;

3. refuses to submit to the experts, in the cases and
under the conditions stipulated by articles 25 and 37, the
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(2) The general assembly makes decisions with the
same majority stipulated for the modification of the
constitutive act.

(3) If the majority was not met, the appointment shall
be made by court, upon the request of any of the
managers or associates, the company and those who
requested the appointment being summoned. This ruling
may be appealed within fifteen days from the delivery of
the court decision.

AArrtt..  2599.. Ñ (1) The managers shall submit to the official
receivers a report about administration for the time
elapsed since the latest approved balance sheet and until
the moment the liquidation started.

(2) The official receivers are entitled to approve the
report, to appeal or to support the disputes that may occur.

AArrtt..  260.. Ñ (1) When one or several managers are
designated as official receivers, the report concerning the
managersÕ administration shall be deposited with the trade
register office and it shall be published in the Official
Gazette of Romania, Part IV, along with the final liquidation
balance sheet.

(2) When the duration of administration exceeds a
financial year, the report must be attached to the first
balance sheet, which the official receivers submit to the
general assembly.

(3) Any shareholder may enter a caveat within fifteen
days from the publication as per the conditions stipulated
by Article 62.

(4) All the caveats entered shall be connected to be
settled by a single court award.

(5) Any shareholder is entitled to intervene in court
and the ruling of court shall also be opposable to the non-
intervening shareholders.

AArrtt..  2611.. Ñ If the liquidation lasts longer than a
financial year, the official receivers are obliged to draw
up the yearly balance sheet observing the provisions of
the law, and of the constitutive act.

AArrtt..  262.. Ñ (1) After the liquidation has been completed
the official receivers draw up the final balance sheet
indicating the quota allotted to each share from the
companyÕs assets distribution.
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3. grants loans or advances on the companyÕs shares;
4. hands over the shares to the title shareholder ahead

of schedule or does the same with shares paid totally or
in part except for the cases stipulated by law or issues
bearer shares without them being fully paid off;

5. does not observe the legal provisions regarding the
cancelling of the unpaid off shares;

6. issues bonds without observing the legal provisions
or issues shares which do not contain all mentions
required by law.

AArrtt..  268.. Ñ It is to be sentenced to jail in the range of
one month up to one year or to a fine in the range of
250 000 lei up to 15 000 000 lei the manager, the director,
the executive director or the legal representative of the
company, who:

1. carries out the decisions of the general assembly,
regarding the changing of the companyÕs form, its merging
or its division or the writing down of its registered capital
prior to expiration of the time limits stipulated by law;

2. carries out the decisions of the general assembly
regarding the writing down of the registered capital
without first forcing the associates to effect payments due
or without a decision of the general assembly which
exempts them from the subsequent payments.

AArrtt..  2699.. Ñ (1) It is to be sentenced to jail in the range
of one month up to one year or to a fine in the range of
250 000 lei up to 15 000 000 lei the manager who:

1. breaks, even by interposed persons or by simulated
acts, the provisions of Article 145;

2. does not convene the general assembly in the cases
stipulated by law or breaks the provisions of Article 188,
paragraph (2);

3. starts operations on behalf of a limited liability
company before the registered capital was paid in full;

4. issues negotiable instruments representing
participating shares of a limited liability company;

5. acquires shares possessed by the company on its
account in cases forbidden by law.

(2) It is to be sentenced to the same punishments as
provided by paragraph (1) the associate who breaks the
provisions or Article 126 or of Article 188, paragraph (2).
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necessary documents or hinders them, in bad faith, to
carry out their duties.

AArrtt..  266.. Ñ It is to be sentenced to prison in the range of 1 up
to 3 years the founder, the manager, the director, the executive
director or the legal representative of the company, who:

1. acquires, on the companyÕs account, shares belonging
to other companies for a price of which he is aware that it
is well superior to their real value or sells, on behalf of the
company, shares belonging to the company for prices about
which he is aware they are well under their real value,
with the purpose to obtain a profit, for him or for others,
to the prejudice of the company;

2. uses, in bad faith, the companyÕs assets or prestige
for a purpose contrary to its interests or to his own
benefit or in order to favour another company he is
directly or indirectly interested in;

3. borrows, in any form, directly or by an interposed
person, from the company he is managing or from a
company under its control or from a company which
controls the one he is managing or paves the way so that
one of these above mentioned companies grant him any
kind of guarantee for his own debts;

4. spreads false news or use other fraudulent means
leading to the increase or decrease of the value of the
companyÕs shares or bonds or of other deeds the company
owns with the purpose to obtain, for him or for others, a
profit to the prejudice of the company;

5. cashes or pays dividends, in any form, from false
profits or which could not be distributed, due to the lack
of a balance sheet or contrary to those resulting therefrom;

6. breaks the provisions of Article 178.
AArrtt..  267.. Ñ It is to be sentenced to jail ranging from 6

months up to 5 years the manager, the director, the executive
director or the legal representative of the company, who:

1. issues shares of a lower value than their legal one or
at a lower price than their nominal value, or issues new
shares in exchange for contributions in money prior to
the full payment of the preceding shares;

2. in the meetings of the general assembly makes use
of the shares which are not subscribed to or distributed to
the shareholders;
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manner in the general assembly meetings or not to attend
the voting procedure.

(2) The person who induces a shareholder or a bonds
holder so that, in exchange for a sum of money or of
another material advantage, to vote in a certain manner
in the general assembly meetings or not to attend the
voting procedure, is to be sentenced to jail in the range of
6 months up to 3 years or to a fine in the range of
350 000 lei up to 30 000 000 lei.

AArrtt..  274.. Ñ It is to be sentenced to prison in the range of
one up to 5 years, beside the responsability encumbered for
the damages caused through his operations to the
Romanian state and to third parties, the person who carries
out trading activities in favour and on behalf of companies
set up abroad, in cases when the conditions stated by law
for their operation in Romania are not fulfilled.

AArrtt..  275.. Ñ If, according to the Criminal Code or to
other special laws, the offences stipulated by the present
Title do represent even more serious law infringements,
then they shall be sentenced under the conditions and
with the punishments provided therein.

AArrtt..  276.. Ñ Sentences in the range of 3 up to 12 years
in prison are to be applied to persons guilty of fraudulent
bankruptcy consisting in one of the following acts:

a) forging, stealing or destruction of the companyÕs records
or hiding of a part of its assets; presenting of nonexistent
debts or recording in the companyÕs registers, in any other
act or in the balance sheet of some undue amounts, each of
these facts being perpetrated with the intended purpose to
show a nonreal decrease of the assetsÕ value;

b) alienation, in case of a company going bankrupt,
and to the prejudice of the creditors, of an important part
of the assets.

TITLE IX
Concluding and transitory provisions

AArrtt..  277..** Ñ (1) The trading companies set up according
to Law No. 15/1990 on the reorganization of state owned
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*Article 277 was completed with paragraph (21), according to Law
No. 99/1999.

AArrtt..  270.. Ñ (1) It is to be sentenced to prison in the
range of one month up to one year or to a fine in the
range of 250 000 lei up to 15 000 000 lei the auditor who
does not convene the general assembly in cases where the
law compels him to.

(2) The provisions of Article 266, point 3, are also to be
applied to the auditors, accordingly.

AArrtt..  2711.. Ñ (1) It is to be sentenced to prison in the range
of 3 months up to 3 years the person who accepted or kept
the duties of an auditor, against the provisions of Article 156,
paragraph (2) or the person who accepted to be appointed as
an expert and so breaking the provisions of Article 38.

(2) Decisions arrived at by general assemblies based on
a report of an auditor or of an expert appointed with the
infringement of the provisions of Article 156, paragraph
(2) and of Article 38 cannot be cancelled because of the
infringement of the provisions of the said articles.

(3) It is to be sentenced to the punishment provided by
paragraph (1) the founder, manager, director, executive
director and the auditor exercising their powers and
duties by breaking the provisions of this present law
regarding the incompatibility.

AArrtt..  272.. Ñ (1) The provisions of articles 265Ð271 are also
to be applied to the official receiver to the extent to which
they refer to obligations pertaining to his specific duties.

(2) The sentence stipulated by Article 269 is also to be
applied to the official receiver who makes payments to
the associates and breaks the provisions of Article 250 in
doing so.

AArrtt..  2733.. Ñ (1) It is to be sentenced to prison in the range of
6months up to 3 years or to a fine in the range of 350 000 lei
up to 30 000 000 lei the shareholder or the bondholder who:

1. passes his shares or his bonds to the names of other
persons to be used with the purpose of meeting a
majority in the general assembly, to the prejudice of other
shareholders or bonds holders;

2. votes, in the general assemblies, in the situation
stipulated at point 1 above, acting as the owner of shares
or bonds which he does not really possess;

3. in cases forbidden by law, in exchange for material
advantages, assumes the obligation to vote in a certain
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accomplishment of economic activities on the basis of free
initiative, and reorganized until 17 September 1991 in one
of the forms stipulated by Article 2 of the present law,
may continue their activity.

(2) They are successors, by right, of the small
enterprises or of the profit-making associations they
originated from.

AArrtt..  285.. Ñ The provisions of the present law are to be
completed with the provisions of the Commercial Code.

AArrtt..  286.. Ñ The companies with foreign participation
set up until 17 December 1990 may continue their activity
in accordance with their constitutive act, approved
according to the law.

AArrtt..  287.. Ñ On the date of coming into force of this law
the provisions of articles 77Ñ220 and Article 236 of the
Commercial Code**, the provisions regarding the small
enterprises and the profit-making associations with legal
personality, in the DecreeÑlaw No. 54/1990 on the
organization and accomplishment of economic activities
on the basis of free initiative, the Decree No. 424/1972 on
the setting up and operation of joint-ventures in Romania,
except for articles 15, 28 paragraph (1), articles 33 and 35
paragraphs (2) and (3), the Decree-law No. 96/1990
concerning some measures to attract foreign capital
investment in Romania, shall be abrogated.
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companies as autonomous r�gies and as trading
companies with the subsequent modifications, which were
privatized or are going to be privatized, can operate on
the basis of the articles of association only.

(2) By amending the articles of association, according
to the law, the associates may call it the constitutive act,
without setting up a new trading company in doing so.

(21) The associates may amend the constitutive act at
the existing companies by stipulating the documents these
are going to have access to, within the meaning of Art. 8
point i).

(3) The trading companies with fully or mainly state-
owned capital may operate with any number of associates.

AArrtt..  278.. Ñ The appointment of staff in the trading
companies is to be made on the basis of an individual
labour contract, observing the labour and social security
legal provisions.

AArrtt..  2799.. Ñ If the sole associate in a limited liability
company is also a manager, he  may also benefit by a
pension the same as with the state social security to the
extent to which he made his contribution to the social
security and that one intended for the additional pension.

AArrtt..  280.. Ñ The setting up of trading companies, with
foreign participation, in association with Romanian legal
or natural persons or with full foreign capital shall be
made observing the provisions of this present law and
those of the law on the status of foreign investments.**

AArrtt..  2811.. Ñ The activities which can not be organized as
trading companies shall be identified by way of a
Government Decision.

AArrtt..  282.. Ñ For the authentication of the constitutive
act the stamp tax and notarial fees shall be paid, as
regulated by law.

AArrtt..  2833.. Ñ According to the present law, the Bucharest
Municipalitiy is assimilated to a county.

AArrtt..  284.. Ñ (1) Small enterprises and the profit-making
associations which are legal persons set up according to
the DecreeÑlaw No. 54/1990 on the organization and
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*According to Article III of GEO No. 32/1997, as approved by Law No.
195/1997, trading companies regulated by special laws shall remain
subject to the provisions of those laws, too.

*According to Article IX of GEO No. 32/1997, as approved by Law No.
195/1997, on the date of coming into force of this ordinance (28 July
1997) articles 237Ñ250 and articles 264Ñ269 of the Commercial Code
shall be abrogated.



LLAAWW  
oonn  tthhee  ssttiimmuullaattiioonn  ooff  pprriivvaattee
eennttrreepprreenneeuurrss  ffoorr  tthhee  sseettttiinngg
uupp  aanndd  ddeevveellooppmmeenntt  ooff  ssmmaallll  
aanndd  mmeeddiiuumm--ssiizzeedd  eenntteerrpprriisseess**  

CHAPTER I 
General provisions 

AArrtt..  11.. Ñ (1) The present law shall regulate the
stimulation of the setting up and development of the
small and medium-sized enterprises. 

(2) The provisions of the present statutory instruments
shall apply to the entrepreneurs authorized under Decree-
law No. 54/1990, as well as to the family associations. 

AArrtt..  2.. Ñ Within the meaning of the present law, the
entrepreneur shall be an authorized natural person or a
legal person that individually or in association with other
authorized natural persons or with legal persons shall
organize a trading company, hereinafter called enterprise,
in view of carrying out commercial actions and acts
according to the provisions of art. 3. 

AArrtt..  33.. Ñ By enterprise it shall be understood any form
of organization of an economic activity, patrimonially
autonomous and authorized in accordance with the laws
in force to perform commercial acts and actions, for the
purpose of deriving a profit from producing goods,
respectively from  providing services, from selling these
on the market, under conditions of competition. 

AArrtt..  4.. Ñ (1) The small and medium-sized enterprises
that carry out their activity in the sphere of the production
of physical goods and services shall be defined according to
the annual average number of personnel, as follows: 

a) up to 9 employees Ñ microenterprises; 
b) between 10 and 40 employees Ñ small enterprises; 
c) between 50 and 249 employees Ñ medium enterprises. 
(2) The banking companies, the insurance and

reinsurance companies, the companies managing the
financial investment funds, the companies of transferable
securities and the companies with exclusive foreign trade
activity shall not fall under the provisions of the present law. 

(3) There shall not benefit from the provisions of the
present law the trading companies that have as shareholder
or associate legal persons that cumulatively fulfill the
following two conditions: 

a) have over 250 employees; 
b) hold over 25% of the anthorized capital. 
(4) The small and medium-sized enterprises that realize

an annual turnover of up to euro 8 M shall benefit from
the provisions of the present law. 

AArrtt..  5.. Ñ (1) The proof of the annual average number of
personnel shall be issued by the Chamber of Labour, on the
basis of the average number of personnel reported in the
previous year, and shall be valid for the whole current year. 

(2) In the case of enterprises set up during the current
year, the period between the setting up and the issuing of
the respective proof shall be taken into account. 

(3) The Chamber of Labour shall issue the proof
stipulated in para (1) within maximum 5 working days
from the date of the request. 

(4) The proof for the level of the turnover shall be
issued by the revenue office on the basis of a Government
Decision. 
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* Law No. 133/1999 was published in OG No. 349 of 23 July 1999
and was modified by GEO No. 217/1999, published in OG No. 650 of 30
December 1999 (approved by Law No. 189/2001, published in OG No.
196 of 19 April 2001), by GO No. 64/2000 (approved by Law No. 56/2002,
published in OG No. 49 of 24 January 2002), published in OG No. 395 of
23 August 2000, by GEO No. 297/2000, published in OG No. 707 of 30
December 2000 (approved by Law No. 415/2001, published in OG No.
406 of 23 July 2001), by GEO No. 76/2001, published in OG No. 283 of
31 May 2001 (approved by Law No. 370/2002, published in OG No. 406
of 12 June 2002), by GO No. 7/2001, published in OG No. 435 of 3
August 2001, by GEO No. 37/2002, published in OG No. 223 of 3 April
2002, by Law No. 345/2002, published in OG No. 371 of 1 June 2002,
and by Law No. 414/2002, published in OG No. 456 of 27 June 2002. 

The present text includes the updated modifications and completions. 
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registration and the registration list of the taxpayers of
social insurance and health insurance. 

AArrtt..  110..** Ñ Abrogated. 

Section 2 
Access to public services and to assets belonging to trading

companies and national companies in which the State is a majority
shareholder, as well as to the autonomous r�gies 

AArrtt..  1111.. Ñ The Government, the specialized bodies of
the central public administration and the local authorities
shall be obliged to grant support to the small and
medium-sized enterprises concerning the facilitation of
their access to transport and communication network, the
ensuring of the power, gas, water supply and of other
public utilities necessary for their activity. 

AArrtt..  112.. Ñ (1) The small and medium-sized enterprises shall
have access to the available assets of the trading companies
and  national companies with state majority capital, as well
as of the autonomous r�gies, under the following conditions:

a) the available assets utilized by the small and
medium-sized enterprises on the basis of the rental
contract, the management tenancy contract or the joint
venture contract, concluded with the trading companies
and national companies with state majority capital, as
well as with the autonomous r�gies, on the date of
coming into force of the present law, shall be sold, at the
holderÕs request, at the negotiated price established on the
basis of the assessment report, after the deduction of the
investments made by the tenant in the asset; 

b) the rental contract or the management tenancy
contract shall be transformed, at the holderÕs request, into
a leasing with an irrevocable sale clause; 

c) the small and medium-sized enterprises  shall have a
right of pre-emption in buying the available assets of the
trading companies and national companies with state
majority capital, as well as of the autonomous r�gies found
in the close vicinity of the assets they hold in ownership; 

d) the small and medium-sized enterprises shall have
priority in buying the available assets of the trading
companies and national companies with state majority
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AArrtt..  6.. Ñ Only the small and medium-sized enterprises
with integral private capital shall benefit from the
provisions of the present law. 

AArrtt..  7.. Ñ The terms of microenterprise, small and
medium-sized enterprise, as well as the derived term of
small and medium-sized enterprises shall be used,
according to the provisions of art. 4, in all the regulations,
statistics and other official documents issued by the
authorities or by other public institutions. 

CHAPTER II 
Establishment of a framework favourable to the setting

up and development of small and medium-sized
enterprises 

Section 1 
Administrative procedures 

AArrtt..  8.. Ñ The ministries, the other specialized bodies of
the local public administration authorities and the
chambers of commerce and industry shall have the
obligation, within their competencies, to elaborate policies
and to ensure measures and actions meant to contribute
to the entrepreneursÕ protection in their relations with
the State, especially by simplifying the administrative
procedures imposed on enterprises and by preventing the
unjustified increase in the costs of enterprises, connected
with the conformation thereof to the regulations in force. 

AArrtt..  99.. Ñ (1) Any measures or actions which have as
purpose or as effect the discrimination against the small
and medium-sized enterprises or against the newly set up
enterprises, on criteria of oldness or size, shall be
prohibited, under the sanction of absolute nullity. 

(2) In order to simplify the administrative formalities, a
unique procedure of registration of the small and medium-
sized enterprises shall be introduced, by filling in only one
form and submitting it to the Chamber of Commerce and
Industry Ñ the territorial office of the trade register which,
after registration or transcription of some modifying
mentions, shall transmit, within 20 days, the necessary
information to the authorized public institutions for fiscal
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(2) The lists containing the available assets shall be of
public character and shall be posted up at the headquarters
of the chambers of commerce and industry of the counties
and of Bucharest Municipality. The assistance offices for
the setting up and development of the trading companies,
organized within the chambers of commerce and industry,
shall notify through the press the place where the lists
containing the available assets are posted up.

AArrtt..  114.. Ñ (1) The State Property Fund, the ministries or
the local public authorities shall give a mandate to their
representatives in the general assemblies and in the boards
of directors of the trading companies and national companies
in which the state is a majority shareholder, as well as to the
autonomous r�gies to determine the sale of the assets found
in the situation stipulated in art. 12 para (1).

(2) The State Property Fund, the ministries of the local
public authorities shall follow up the carrying on of the
transfer of the assets as per art. 12 para (1). 

AArrtt..  11411..** Ñ (1) The Government, the ministries and the
other specialized bodies of the central public
administration, as well as the local public authorities must
ensure the increase of the share of small and medium-sized
enterprises in the value of the contracts of public
acquisitions of physical goods, works and services, aiming
for this share to reach a level comparable to their
contribution to the achievement of the gross domestic
product. 

(2) The small and medium-sized enterprises shall
benefit from 50% reduction for the criteria connected with
the turnover and the guarantees required in the public
acquisitions of physical goods, works and services.

(3) The public institutions, trading companies and the
national companies with state majority capital, as well as
the autonomous r�gies shall have the obligation to
organize the first procedure of public acquisitions only
for the small and medium-sized enterprises, as follows:

a) for procuring goods, except for equipment, and
services, except for repairs, that do not exceed 500 M lei;

Law No. 133/1999

341

* According to GEO No. 297/2000, Article 141 is introduced after
Article 14. Through the Law No. 415/2001 paragraphs (3) and (4) were
modified, and paragraph (5) is introduced after paragraph (4). 

capital, as well as of the autonomous r�gies. In case there
are several applicants, the buying shall be made by public
auction, starting from the price established in the
assessment report. In such case, through the rating scale a
small and medium-sized enterprise shall be granted a
number of points equivalent to 30% of the number of
points granted for the highest price offered; 

e) the small and medium-sized enterprises have
priority access to the renting, concession or leasing of the
available assets of the trading companies and national
companies with state majority capital, as well as of the
autonomous r�gies, under the terms of art. 13. 

(2) The trading companies and the national companies
with state majority capital, as well as the autonomous r�gies
shall be obliged, within 90 days from the date of submitting
the applications by the interested persons, to conclude the
sale-purchase contracts stipulated in para (1) points a)Ñd) or to
ensure the priority access to the renting, concession or leasing
of the available assets, under the terms of para (1) point e). 

(3) The sale of assets, under the terms of para (1), can
also be made in installments spread over 3Ñ5 years,
against an advance of 5Ñ20%. 

(4) In the case of renting, the minimum and maximum
limits of the rent shall be established by the State Property
Fund, the Ministry of Industry and Trade, the county,
municipal or local councils, in collaboration with the
employers of the small and medium-sized enterprises, on
the basis of economic motivation of the parties involved
and for the purpose of supporting the setting up and
development of the small and medium-sized enterprises. 

AArrtt..  1133.. Ñ (1) Within the meaning of the present law,
the available assets shall be considered the assets that are
not utilized. The trading companies and the national
companies with state majority capital, as well as the
autonomous r�gies shall be obliged to establish and draw
up the lists containing the available assets, within 60 days
from the date of coming into force of the present law.
The lists shall be transmitted to the assistance offices for
the setting up and development of trading companies,
organized within the chambers of commerce and industry
of the counties and of Bucharest Municipality. The lists
shall be updated monthly. 
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c) the bid invitations for repairs that do not exceed
2 000 M lei;

d) the bid invitations for constructions that do not
exceed 3 000 M lei.

(5) In case of non-adjudication the auction by the small and
medium-sized enterprises, another auction shall be organized
with free access, according to the regulations in force.

AArrtt..  116.. Ñ (1) The Government shall support the activity
of research and technological innovation carried out by
the small and medium-sized enterprises, through:

a) the introduction into the national program of a distinct
chapter referring to the activity of research and development
carried out by the small and medium-sized enterprises;

b) the ensuring of contracting with priority the themes
requested by the small and medium-sized enterprises, by
the institutes of scientific research and development;

c) the facilitation of the access to specialized technological
information under the terms of the law and setting up of
business incubators, scientific parks and other similar forms;

d) the obligation of putting at the disposal of the small
and medium-sized enterprises the results of the activity of
research and development financed from the budget, under
the same conditions as those from which are benefiting, at
present, the trading companies and the national companies
with state majority capital, as well as the autonomous r�gies.

(2) The Government, the specialized bodies of the central
public administration and the local authorities shall grant
support, on the basis of programs, to the small and
medium-sized enterprises, aiming at encouraging the
activities that contribute to the widening of the enterprisesÕ
markets and, with priority, to the development of exports
by financial support and risk insurance for foreign trade
operations, the access to information regarding the internal
and external markets, for the achievement of promotional
activities, exhibitions at home and abroad.

Section 4
Services of information, assistance, consultancy, 

research and technological innovation, granted to small 
and medium-sized enterprises

AArrtt..  117.. Ñ (1) For the purpose of carrying on and
development of their activity, the small and medium-sized
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b) for procuring equipment that do not exceed 1 000 M lei;
c) for repairs that do not exceed 2 000 M lei;
d) for constructions that do not exceed 3 000 M lei.
(4) In case of unaccomplishment of the public acquisition

from small and medium-sized enterprises, another procedure
of public acquisition with free access shall be organized, in
accordance with the regulations in force.

(5) In the case of the procedure of public acquisition
organized according to the provisions of art. 141 paras (2)
and (3), the legislation in force on public acquisitions
shall be applied accordingly.

Section 3
Priority access to public acquisitions of physical goods, works and

services

AArrtt..  115.. Ñ The Government, the ministries and the other
specialized bodies of the central public authorities and the
local public authorities must ensure the increase of the
share of small and medium-sized enterprises in the value
of the contracts of public acquisitions of physical goods,
works and services, aiming for this share to reach a level
comparable to their contribution to the achievement of the
gross domestic product.

(2) The small and medium-sized enterprises shall
benefit from 50% reductions for the criteria connected
with the turnover and the guarantees required in the
public acquisitions of physical goods, works and services.

(3) Within 60 days from the date of coming into force of
the present law, the Government shall elaborate
methodological norms, under the terms of para (2), that
should stimulate the access of small and medium-sized
enterprises to contracts of public acquisitions of physical
goods, works and services.

(4) The public institutions, the trading companies and
the national companies with state majority capital, as well
as the autonomous r�gies are under the obligation to
organize the first auction only for the small and medium-
sized enterprises, as follows:

a) the bid invitations for the procurement of materials
that do not exceed 500 M lei;

b) the bid invitations for the procurement of
equipment that do not exceed 1 000 M lei;
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(3) The small and medium-sized enterprises with a
corresponding capacity for professional training at the
workplace in various trades shall be able to issue, under the
terms of the law, certificates of professional qualification.

CHAPTER III
Development programs for the small and medium-sized

enterprises
AArrtt..  20.. Ñ (1) The Government shall approve, annually,

programs of encouragement and stimulation of the setting
up and development of the small and medium-sized
enterprises on the basis of the programs elaborated by the
National Agency for Small and Medium-Sized Enterprises,
with the consultation of the chambers of commerce and
industry and of the employersÕ associations of the small
and medium-sized enterprises.

(2) At the level of the territorial-administrative units,
the development programs of the small and medium-sized
enterprises shall be approved by the local public
administration authorities, according to their duties, and
shall be financed from their own budgets and from
attracted sources.

AArrtt..  211..** Ñ (1) Annually, through the state budget law,
funds shall be allocated for the financing of the
development programs and of the measures to support
the setting up of new enterprises and to sustain the
development of the small and medium-sized enterprises.

(2) The amounts allocated for supporting the setting up
of enterprises and sustaining the development of the small
and medium-sized shall be rendered evident and followed
up in a distinct way in the state budget, in the local
budgets, as well as in the budgets of the loan officers.

(3) The programs shall be carried on by the Ministry
for Small and Medium-Sized Enterprises and Cooperative
System, directly or through the organizations or
institutions of private law. The selection of the
organizations or institutions of private law shall be made
by observing the rules and regulations in force on public
acquisition.
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** Article 21 paragraph (3) was modified by GEO No. 37/2002 and
the Law No. 434/2002.

enterprises shall benefit from services of information,
assistance, consultancy, research and technological
innovation in the financial and banking, management and
marketing fields.

(2) The Government, the local public administration
authorities, the chambers of commerce and industry and
the employersÕ associations of the small and medium-sized
enterprises shall support the functioning of a national
network of centers of consultancy and management of the
information for the small and medium-sized enterprises.
For this purpose, the national network of consultancy
centers shall be constituted, through the mediation of the
National Agency for Small and Medium-Sized Enterprises,
by the free adherence of the centers of consultancy and
management of information and of the non-governmental
organizations that work in the same field.

(3) The costs for the services of information, assistance,
consultancy, research and technological innovation
granted to the small and medium-sized enterprises shall
be partly covered from the amounts provided annually in
the law on the state budget, on the basis of programs.

AArrtt..  118.. Ñ The Government shall support the activity of
research and technological innovation carried out by the
small and medium-sized enterprises, by free technological
transfer, to the small and medium-sized enterprises
producing goods and services, of the results of the research
from the national research program.

Section 5
Managerial professional training

AArrtt..  1199.. Ñ (1) The Government and the local public
authorities shall ensure, by the amounts allocated from
the state budget or from the local budgets, as well as by
the programs sustained by international bodies or from
other sources, the integral or partial financing of certain
programs of professional training meant for the managers
and employees of the small and medium-sized enterprises.

(2) The training programs shall be achieved through:
a) the state and private education institutions,

authorized and accredited according to law;
b) the training programs financed by international bodies.
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AArrtt..  25.. Ñ The small and medium-sized enterprises
shall be exempted from the payment of customs duties
for the import of raw materials necessary for the
manufacturing of products, in case these products are, in
their turn, exempted from the payment of import customs
duties. The list containing the tax-exempt products shall
be approved annually by Government Decision.

AArrtt..  26..** Ñ Abrogated.
AArrtt..  27..** Ñ Abrogated.
AArrtt..  28.. Ñ By Government Decision, the National

Guarantee Fund of credits for the small and medium-
sized enterprises shall be established, which shall have
subsidiaries in each county capital.

AArrtt..  299.. Ñ The National Guarantee Fund of credits for
the small and medium-sized enterprises shall be set up in
the form of joint-stock companies, under the terms of Law
No. 31/1990 on trading companies, republished.

AArrtt..  330.. Ñ The registered capital of the National
Guarantee Fund of credits for the small and medium-
sized enterprises shall be expressed in registered shares,
with a face value of 1 000 000 lei.

AArrtt..  3311.. Ñ The shares of the National Guarantee Fund
of credits for the small and medium-sized enterprises may
be admitted to the quotation of a stock exchange or may
be negotiated on another organized securities market.

AArrtt..  332.. Ñ The National Guarantee Fund of credits for
the small and medium-sized enterprises shall be able to
function only after the full payment of the subscribed
registered capital.

AArrtt..  3333.. Ñ The registered capital of the National
Guarantee Fund of credits for the small and medium-
sized enterprises may be increased by issuing shares or
convertible bonds.

AArrtt..  334.. Ñ (1) The registered capital of the National Guarantee
Fund of credits for the small and medium-sized enterprises,
established on the setting up, shall be of 50 000 000 000 lei,
having as source of allocation the State budget.

(2) The registered capital of 50 000 000 000 lei shall be
increased, during a period of 5 years, by 0.4% of the
budgetary income.
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Between the winner designated according to the public
acquisition procedure and the Ministry for Small and
Medium-Sized Enterprises a service-providing contract
shall be concluded based on which the carrying on of the
respective program shall start.

(4) The expenditure ceilings related to the services of
drawing up the development programs of the small and
medium-sized enterprises, to the services of management of
the programs and to the supplementary ones, of monitoring,
evaluation and control, shall be established when the budget
of each program is approved but not more than 10% of the
value of the amounts allocated for the actual program.

(5) The amounts allocated according to the present article
may also be utilized for the covering of certain expenses for
the functioning of the loan managers, only to the extent to
which their activities, dedicated to the stimulation of the
small and medium-sized enterprises, and to the related
expenses can be rendered evident and followed up distinctly.

AArrtt..  21111..** Ñ Abrogated.
AArrtt..  2112..** Ñ Abrogated.
AArrtt..  21133..** Ñ Abrogated.
AArrtt..  2114..** Ñ Abrogated.
AArrtt..  2115..** Ñ Abrogated.

CHAPTER IV
Economic and financial, fiscal and banking facilities
granted to the small and medium-sized enterprises 

with fully private capital
AArrtt..  22.. Ñ The small and medium-sized enterprises

shall be exempted from the payment of customs duties
for the machines, installations, industrial equipment,
know-how, that shall be imported with a view to
developing their own activities of production and services
and which shall be paid up from their own funds or from
credits obtained from Romanian or foreign banks.

AArrtt..  233..****  Ñ Abrogated.
AArrtt..  24..**** Ñ Abrogated.
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by the public institutions, authorized according to articles
5, 9, and 10, shall constitute contravention and shall be
punished with fine from 5 000 000 lei to 10 000 000 lei.

*As from 8 March 2001 the limits of the contraventional
fines range between 8 000 000 lei and 16 000 000 lei.

2) The non-observance by the trading companies, national
companies with state majority capital, as well as by the
autonomous r�gies of the obligations stipulated in art. 12 (2)
and in art. 15 (4) shall constitute contravention and shall be
punished with fine from 25 000 000 lei to 50 000 000 lei.

*As from 8 March 2001 the limits of the contraventional
fines range between 40 000 000 lei and 80 000 000 lei.

(3) The non-observance of the obligation stipulated in art.
13 shall constitute contravention and shall be punished
with fine from 75 000 000 lei to 150 000 000 lei.

*As from 8 March 2001 the limits of the contraventional
fines range between 120 000 000 lei and 240 000 000 lei.

(4) The penalties shall be applied individually to the
persons that committed the contravention, employees of
the trading companies and national companies with state
majority capital, as well as of the autonomous r�gies or
members of the boards thereof.

(5) The income achieved on the basis of concession,
rental or joint venture contracts for the assets or spaces
belonging to the trading companies or national companies
in which the state is a majority shareholder, as well as to
the autonomous r�gies shall be taxed with 90%.

(6) The trading companies and national companies
with state majority capital, as well as the autonomous
r�gies shall pay for the unused spaces and equipment,
which were not offered for sale or in leasing contract to
the small and medium-sized enterprises, an annual
penalty of 1% of their stock-taking value. The penalty shall
be income to the state budget or to the local budget.

(7) The finding out of the contravention and the applying
of the penalties shall be done by the authorized persons from
the National Agency for Small and Medium-Sized Enterprises.

(8) The regime of the contraventions stipulated in
paragraphs (1) Ñ (3) shall be completed in accordance with
the provisions of Law No. 32/1968 on the establishment and

Law No. 133/1999

349

*According to GD No. 272/2001, published in OG No. 119/2001,
contraventional fines shall increase according to the inflation rate.

AArrtt..  335.. Ñ The National Guarantee Fund of credits for
the small and medium-sized enterprises shall have as
exclusive objective the guaranteeing of credits or of other
finance instruments that can be obtained by the small
and medium-sized enterprises from the commercial banks
or from other sources.

CHAPTER V
Coordination of the policies and development programs

of the small and medium-sized enterprises
AArrtt..  336.. Ñ The Government shall ensure the coordination

of the policies and of the incentive and stimulative measures
for the small and medium-sized enterprises, their monitoring
and evaluation through the National Agency for Small and
Medium-Sized Enterprises. The organization and functioning
of the National Agency for Small and Medium-Sized
Enterprises shall be approved by Government Decision.

AArrtt..  337.. Ñ (1) Until the date of 30 October of each year the
Government shall present to the Parliament an annual report
regarding the development of the sector of small and medium-
sized enterprises, the way in which the macroeconomic
framework, the legislative framework and the institutional one,
the incentive and stimulative policies adopted and the stage of
the application thereof, the measures taken and the effects
noted correspond to the necessities of the small and medium-
sized enterprises. The annual report must be accompanied by
the development program of the small and medium-sized
enterprises that shall be implemented in the next calendar
year, with a view to approving by Parliament the insertion of
the funds estimated to be allowed for in the law on the state
budget for the following year.

(2) The annual report must reflect the results of the
consultation and working together with organizations of
entrepreneurs and with the other structures of the
business environment and of the interested civil society.

CHAPTER VI
Penalties

AArrtt..  338.. Ñ (1) The unjustified refusal of issuing the
advice, authorization or functioning license to the small
and medium-sized enterprises or the delay in issuing these
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Unique article. Ñ The Methodological Norms for applying

Law No. 133/199 on the stimulation of private entrepreneurs
for the setting up and development of small and medium-
sized enterprises, with the subsequent modifications and
completions, stipulated in the annex which is an integral
part of the present decision, is hereby approved.

ANNEX

M E T H O D O L O G I C A L  N O R M S
for applying Law No. 133/1999 on the stimulation 

of private entrepreneurs for the setting up and development 
of small and medium-sized enterprises

Law No. 133/1999:
Art. 1. Ñ (1) The present law shall regulate the stimulation

of the setting up and development of the small and medium-
sized enterprises.

(2) The provisions of the present normative document shall
apply to the entrepreneurs authorized by the Decree-law No.
54/1990, as well as to the family associations.
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punishment of contraventions, except for the provisions of
articles 25 Ñ 27.

(9) The Government shall periodically index the
amount of the fines to the inflation rate.

CHAPTER VII
Transitory provisions

AArrtt..  3399.. Ñ (1) The financing of the development
programs of the small and medium-sized enterprises and
the contracting of the activities included in these
programs, according to the provisions of articles 20 and
21, shall be done by excluding the provisions of articles
22, 38 and 79 of the Law No. 72/1996 on public finance.

(2) Within 60 days from the date of coming into force
of the present law the Government shall approve, on the
basis of the proposals of the Ministry of Finance and of
the National Agency for Small and Medium-Sized
Enterprises, the methodological norms regarding the
financing terms for the programs and the stimulative
measures for the setting up and development of the small
and medium-sized enterprises, according to the provisions
of articles 20 and 21.

AArrtt..  40.. Ñ The development programs of the small and
medium-sized enterprises, approved according to the
present law, shall be financed from the state budget or
from the local budgets, from funds obtained from
international bodies or from other sources.

AArrtt..  411.. Ñ (1) The Government Ordinance No. 12/1993
on public acquisitions, republished in the Official Gazette
of Romania, Part I, No. 281 of 4 December 1995, with the
subsequent modifications, shall not apply in the cases
stipulated in articles 15 and 16.

(2) On the date of coming into force of the present law
the Government Ordinance No. 25/11993 on the stimulation
of the small and medium-sized enterprises, approved and
modified by Law No. 83/1994 and republished in the
Official Gazette of Romania, Part I, No. 301 of 24 October
1994, with the subsequent modifications, shall be abrogated.
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Law No. 133/1999:
Art. 5. Ñ (1) The certificate of the annual average registered

number of employees shall be issued by the Chamber of Labour,
on the basis of the average registered number reported in the
previous year, and shall be valid for the whole running year, too.

(2) In the case of the enterprises set up during the current
year, the period between the date of setting up and the date of
the issuing of the respective certificate shall be taken into account.

(3) The Chamber of Labour shall issue the certificate
stipulated in para (1) within maximum 5 working days from the
date of the request.

(4) The certificate for the turnover level shall be issued by
the revenue office on the basis of the Government Decision.

Methodological Norms:
3. The enterprises shall attest that they fall in the category

of small and medium-sized enterprises by:
a) the certificate regarding the annual average registered

number of employees, issued under the terms of the law by the
Chamber of Labour within the district of which the respective
enterprise operates, on the basis of the average number
reported in the previous year;

b) the certificate regarding the annual turnover, issued by
the revenue office within the district of which the respective
enterprise operates, on the basis of the data in the balance
sheet of the latest concluded fiscal year.

4. The revenue office shall issue the certificate stipulated in point
3 within maximum 5 working days from the date of the request.

5. In the case of the small and medium-sized enterprises set
up during the running year the period between the date of
setting up and the date of issuing the respective certificate
shall be taken into account, on the basis of the statement on
own responsibility of their legal representative.

6. For the certificate regarding the turnover, the rate of
exchange of the euro currency on the date of 31 December of
the previous year, communicated by the National Bank of
Romania, shall be utilized.

Law No. 133/1999, with the completions brought by
Government Emergency Ordinance No. 297/2000:

Art. 141. Ñ (1) The Government, the ministries and the other
specialized organs of the central public administration, as well as
the local public authorities shall have to ensure the increase in
the share of the small and medium-sized enterprises in the value
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Art. 2. Ñ Within the meaning of the present law, the entrepreneur
shall be an authorized natural person or a legal person that,
individually or in association with other authorized natural persons
or with legal persons, shall organize a trading company,
hereinafter called enterprise, in view of carrying on trading deeds
and operations according to the provisions of art. 3.

Art. 3. Ñ By enterprise it shall be understood any form of
organization of an economic activity, patrimonially autonomous
and authorized in accordance with the laws in force to carry on
trading deeds and operations, for the purpose of obtaining a profit
by producing physical goods, respectively by performing services,
by selling them on the market, under conditions of competition.

Art. 4. Ñ (1) The small and medium-sized enterprises that
carry on their activity in the field of the production of physical
goods and services shall be defined, subject to the annual
average registered number of employees, as follows:

a) up to 9 employees Ñ microenterprises;
b) between 10 and 49 employees Ñ small enterprises;
c) between 50 and 249 employees Ñ medium-sized enterprises.
(2) The banking companies, the insurance and reinsurance

companies, the administration companies of the financial
investment funds, the companies of transferable securities and
the companies with exclusive foreign trade activity shall not fall
under the provisions of the present law.

(3) There shall not fall under the provisions of the present
law the trading companies that have as shareholder or associate
legal persons that, cumulatively, fulfil the following two conditions:

a) have over 250 employees;
b) hold over 25 % of the nominal capital.
(4) The small and medium-sized enterprises that achieve an

annual turnover of up to euro 8 million shall benefit by the
provisions of the present law.

Methodological Norms:
1. Producers of physical goods and/or performers of

services shall be considered the small and medium-sized
enterprises which carry on activities of such nature, in
accordance with the Classification of Activities in the National
Economy Ñ CAEN, approved by Government Decision No.
656/1997, with the exception of gambling.

2. The natural and legal persons whose main activity is the
purchase and resale of products or the leasing of movable or
immovable goods shall not be affected by these provisions.

Regulations on small and medium-sized enterprises Ð the legal framework

352



11. The small and medium-sized enterprises shall benefit
from 50% reductions for the criteria connected to the turnover
and the guarantees established in the job specification.

12. In the examination and evaluation of offers, in the
adopted evaluation system, the share of the offer price has to
be of at least 70% of the total number of points granted.

Law No. 133/1999, with the completions brought by
Government Emergency Ordinance No. 297/2000:

Art. 141. Ñ (4) In case of non-adjudication of the auction by
the small and medium-sized enterprises, another auction shall be
organized with free access, according to the regulations in force.

Methodological Norms:
13. In case the first acquisition procedure cannot be

finalized by the conclusion of a contract, the auction
commission shall organize another auction with free access,
with the observance of the initial job specification, the small
and medium-sized enterprises benefiting from reductions of
50% for the criteria connected with the turnover and
guarantees, and in accordance with the regulations in force in
the field of public acquisitions.

Law No. 133/1999, with the completions brought by
Government Emergency Ordinance No. 297/2000:

Art. 211. Ñ The small and medium-sized enterprises shall be
exempted from the payment of customs duties for the
machines, installations, industrial equipment, know-how, that are
imported with a view to developing the own production activities
and services and which are paid from own funds or from
credits obtained from Romanian or foreign banks.

Methodological Norms:
14. The exemptions from the payment of customs duties for

the machines, installations, industrial equipment, know-how,
that are imported with a view to developing the own activities of
production and services, shall be granted by the customs
offices, on the basis of a statement on own responsibility
signed by the legal representative of the small and medium-
sized enterprise, in the form stipulated in the annex which is
part and parcel of the present methodological norms, on
condition that the entrepreneur should have obtained the
opinion of the Ministry of Industry and Resources.

15. By the statement on own responsibility it shall be attested
that these imports are exclusively for the development of own
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of the contracts of public acquisitions of physical goods, works
and services, aiming for this share to reach a level comparable to
their contribution to the achieving of the gross domestic product.

(2) The small and medium-sized enterprises shall benefit
from 50% reduction for the criteria connected to the turnover
and the guarantees required in public acquisitions of physical
goods, works and services.

(3) The public institutions, the trading companies and the
national companies with state majority capital, as well as the
autonomous r�gies shall have the obligation to organize the first
auction only for the small and medium-sized enterprises, as
follows:

a) the bid invitations for the procurement of materials that do
not exceed 500 000 000 lei;

b) the bid invitations for the procurement of equipment that
do not exceed 1 000 000 000 lei;

c) the bid invitations for repairs that do not exceed 2 000 000 000 lei;
d) the bid invitations for constructions that do not exceed

3 000 000 000 lei.
Methodological Norms:
7. The public institutions, the trading companies and the

national companies with state majority capital, as well as the
autonomous r�gies shall have the obligation, in the case of
acquisitions the established value of which is below the quantum
established by Law No. 133/1999, to organize a first auction with
the exclusive participation of the small and medium-sized
enterprises, suppliers of physical goods, works and services.

8. In the auctions organized for the public acquisitions of
physical goods, works and services shall participate small and
medium-sized enterprises which prove that they meet the
qualification conditions demanded by the purchasing legal
person, by the job specification and in accordance with the
legislation in force.

9. In the auction for public acquisitions of physical goods,
works and services there may participate the small and medium-
sized enterprises that fulfilled the obligations of the payment of
taxes, fees and of the contribution to the state social insurance.

10. The procedure to be applied within the framework of
public acquisitions of physical goods, works and services,
organized only for the small and medium-sized enterprises,
shall be the one provided for by the normative documents in
force regarding the organization, carrying on and adjudication
of the public acquisitions auctions.

Regulations on small and medium-sized enterprises Ð the legal framework

354



Law No. 133/1999, with the completions brought by
Government Emergency Ordinance No. 297/2000:

Art. 212 Ñ The quota from the gross profit reinvested by the
small and medium-sized enterprises shall not be taxed.

Methodological Norms:
22. The tax accruing to the reinvested profit shall be

calculated according to the provisions of Government
Ordinance No. 70/1994 on profit tax, republished, with the
subsequent modifications and completions.

23. The maximum amount on which the exemption is
calculated shall be represented by the credit balance of the
profit and loss account.

24. The reinvested gross profit shall represent the amounts
utilized for the making of investments in tangible and intangible
assets, accruing to the object of activity, of the kind of those
regulated by Law No. 15/1994 on amortization of the locked-up
capital in tangible and intangible assets, republished, with the
subsequent modifications, exclusive of those that have other
financing sources than the gross profit, such as credits,
irredeemable or civil loans.

25. The amounts utilized for the making of investments shall
be registered in the column ÒOther deductible amounts within
the limits stipulated by the legislation in forceÓ, in the
calculation of the taxable profit and of profit tax in the
Declaration on profit tax. In case loss is achieved as a result of
applying the facility, this shall not be recovered during the
following 5 years, according to Government Ordinance No.
70/1994, republished, with the subsequent modifications and
completions.

26. The acquisition of capital assets under financial leasing
regime shall also be affected by the provisions of the present
methodological norms.

27. The tax exemption on profit shall be granted in
proportion to the value of the works actually carried out on the
basis of a partial work situation, for the investments achieved
during several months or consecutive fiscal years.

28. The investments for which tax exemption was granted
shall remain in the property for at least a period equal with half
of their functioning duration.

29. The tax-free quota from the reinvested gross profit shall
be used only for the same purpose and shall be distributed as
own financing source.
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activities of production and services. The statement on own
responsibility shall be made in 3 original copies, of which one
copy shall be submitted to customs office where the customs
declaration of import is made, a copy shall be submitted to the
revenue authority within the district area of which the small and
medium-sized enterprise has its headquarters declared on the
occasion of its authorization and registration, and the third copy
shall be kept with the financial-accounting documents of the
small and medium-sized enterprise.

16. The Ministry of Industry and Resources shall issue the
opinion at the request of the legal representatives of the small
and medium-sized enterprises, within maximum 10 working
days from the date of registration of the application.

17. The legal representatives of the small and medium-sized
enterprises, under the terms stipulated in point 14, shall assume
the entire responsibility regarding the correct declaration of the
purpose for which the imports are made. The false declarations
shall bring about the civil or penal liability, as the case may be.

18. The goods imported by the small and medium-sized
enterprises, exempted from the payment of customs duties,
shall implicitly be also exempted from the payment of value
added tax, in accordance with the provisions of Government
Emergency Ordinance No. 17/2000 on value added tax, with the
subsequent modifications.

19. When changing the destination of the imported goods
exempted from the payment of customs duties the small and
medium-sized enterprises shall be obliged to fulfill the legal
formalities regarding the import of goods and to pay the import
duties. In such case the customs value shall be calculated at the
currency rate of exchange valid on the day in which the change in
the destination of the goods concerned is found out.

20. Under the terms of the stipulations of point 14, the
provisions regarding the exemptions from the payment of
customs duties shall apply only to the goods that are
mentioned in chapters 84, 85 and 87 of the Import Customs
Tariff of Romania, with the exception of the automobiles for the
import of which customs duties are applied.

21. The entrepreneurs authorized by Decree-law No. 54/1990
on the organization and carrying on of certain economic
activities on the basis of free initiative, as well as the family-
owned corporations shall benefit from the exemptions from the
payment of customs duties, too.
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these, in case these products are, in their turn, exempted from
the payment of import customs duties. The list containing the
exempted products shall be annually approved by Government
Decision.

Methodological Norms:
35. The methodology stipulated for the exemption from the

payment of customs duties for the machines, installations, industrial
equipment, know-how, regulated in point 14, except for the issuing
of the opinion by the Ministry of Industry and Resources, in point 15,
in points 17Ñ19 and in point 21, shall also apply accordingly to the
present article.

36. The list comprising the raw materials exempted from the
payment of customs duties, necessary for the manufacturing of the
products which in their turn are exempted from the payment of
import customs duties, shall be drawn up by the Ministry of Industry
and Resources together with the Ministry of Agriculture, Food
Industry and Forests, with the opinion of the Ministry of Public
Finance, the Ministry of Foreign Affairs and the Ministry for the
Small and Medium-Sized Enterprises and Cooperative Societies.

37. The list stipulated in point 36 shall be submitted for approval
to the Government until the date of 31 December, for the next
calendar year. For the year 2001 the list comprising the raw
materials exempted from the payment of customs duties shall be
submitted for approval to the Government within 90 days from the
date of coming into force of the present decision.

Law No. 133/1999:
Art. 38. Ñ (1) The unjustified refusal of issuing the opinion,

authorization or functioning license to the small and medium-sized
enterprises or the delay in issuing them by the public institutions,
authorized according to articles 5, 9, and 10, constitutes
contravention and shall be punished with fine from 5 000 000 lei
to 10 000 000 lei.

(2) The non-observance by the trading companies, by the
national companies with state majority capital as well as by the
autonomous r�gies of the obligations stipulated in art. 12 para (2)
and in art. 15 para (4) shall constitute contravention and shall be
punished with fine from 25 000 000 lei to 50 000 000 lei.

(3) Non-observance of the obligation stipulated in art. 13
shall constitute contravention and shall be punished with fine
from 75 000 000 lei to 150 000 000 lei.
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30. The reinvested gross profit on which the exemption is
calculated shall be the monthly achieved profit, cumulated from
the beginning of the year until the moment of making the
investment, without this facility being recalculated during the
following period or at the end of the year.

Law No. 133/1999, with the completions brought by
Government Emergency Ordinance No. 297/2000:

Art. 21.3 Ñ (1) The small and medium-sized enterprises shall
benefit from profit tax reduction in proportion of 20% in the
case that new jobs shall be created, if the increase in the
number of employees by minimum 10% is ensured as
compared to the previous financial year.

(2) The provisions of para (1) shall apply under the following
conditions:

a) the reduction of the profit tax shall apply during the period
in which the newly employed labour remains in the enterprise
and no new dismissals are made;

b) the newly employed labour should be at least 10% of the
labour existing in the enterprise at the moment of hiring.

Methodological Norms:
31. The reduction of the profit tax by 20 per cent shall apply if

new jobs are created, and the persons employed on these jobs
are hired with individual labour contract.

32. The profit tax on which the 20% reduction is applied for the
creation of new jobs shall be that determined according to the
provisions of Government Ordinance No. 70/1994.

33. In fulfilling the conditions there shall not be taken into
account the cessation of the labour relations as a result of
retirement or dismissal as a result of committing certain acts,
which according to law are sanctioned in this manner inclusively.

34. The order in which the facilities regarding the profit tax are
granted is: the tax exemption for the reinvested gross profit,
respectively the reduction in the profit tax for the creation of new
jobs. The granting of any of these facilities does not exclude the
possibility for the small and medium-sized enterprise to benefit
from the other facility regarding the profit tax.

Law No. 133/1999, with the completions brought by
Government Emergency Ordinance No. 297/2000:

Art. 21.4 Ñ The small and medium-sized enterprises shall be
exempted from the payment of customs duties for the import of
raw materials necessary for the manufacturing of products by
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...................................., small/medium-sized enterprise, declare
that the following imported goods:

No. Denomination Tariff position in Quantity No. and date 
of goods the import customs Tariff of Romania of invoice/contract

are meant for the development of activities of production and
services of the economic unit I represent.

I enclose herewith, on behalf of the economic unit I
represent, the following documents in proof:

Ñ copy of the certificate no. ..................... dated......................
issued by the Chamber of Labour, which attests the average
annual registered number of employees1

Ñ copy of certificate no. .................... dated ............................
issued by the revenue office regarding the annual turnover1;

Ñ opinion no. ..................... dated .................... issued by the
Ministry of Industry and Resources2.

In case of changing the destination of the goods we
undertake to fulfil the legal formalities regarding the import of
the goods and to pay the import duties. In such case the
customs value shall be calculated at the currency rate of
exchange valid on the day of finding out the change in the
destination of the goods.

........................................ ........................................
(date of statement) (signature)
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1 For small and medium-sized enterprises set up during the year the
certificate shall be replaced with the declaration on oneÕs own responsibility
regarding the forecast data for the whole current year.

2 The opinion issued by the Ministry of Industry and Resources shall be
enclosed only in case of granting the facilities stipulated in art. 211 of the Law
No. 133/1999, introduced by GEO No. 297/2000.

(4) The penalties shall be applied individually to the persons
that committed the contravention, employees of the trading
companies and national companies with state majority capital,
as well as of the autonomous r�gies or members of their
managing boards.

(5) The income achieved on the basis of the contracts of
concession, leasing or joint venture for the assets or spaces
belonging to the trading companies or national companies in
which State is a controlling stockholder, as well as to the
autonomous r�gies shall be taxed with 90%.

(6) The trading companies and national companies with state
majority capital, as well as the autonomous r�gies shall pay for
the unused spaces, machinery and technological equipment,
which were not offered for sale or leasing contract to the small
and medium-sized enterprises, an annual penalty of 1% of their
stock-taking value. The penalty shall be income to the state
budget or to the local budget.

(7) The finding out of the contraventions and the applying of
the penalties shall be made by the authorized persons of the
National Agency for Small and Medium-Sized Enterprises.

Methodological Norms:
38. The Ministry for Small and Medium-Sized Enterprises

and the Cooperative System may authorize representatives of
the prefectÕs offices for the finding out of the contraventions
and the applying of the penalties at local level.

ANNEX

S T A T E M E N T  O N  O N E Õ S  O W N  R E S P O N S I B I L I T Y
regarding tax exemption from payment of customs duties 

for machines, installations, industrial equipment 
and know-how, to be imported with a view to developing 

activities of production, services and raw materials, 
stipulated in articles 211 and 214 of the Law No. 133/1999

The undersigned.............................. domiciled in........................ 
(name and surname) (address) 

identified with identity paper/card series.......... no. .....................
in the capacity as................................ of.........................................  

(position)
.............................................................................................................
(denomination of economic unit, registered office, fiscal code, matriculation number at trade register)
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(2) The Fund shall function only after the integral
payment of the registered capital subscribed initially by
the state, with the observance of the legal provisions in
force.

(3) The stateÕs contribution to the registered capital of
the Fund shall be increased, during a period of 5 years,
by 0.4% of the budgetary income.

(4) The registered capital of the Fund is expressed in
shares, with a nominal value of 1 000 000 lei.

(5) The shares of the Fund may be quoted at a stock
exchange or may be negotiated on another organized
securities market.

(6) The registered capital of the Fund may be increased
by issuing shares or convertible bonds.

AArrtt..  4.. Ñ The Ministry for Small and Medium-Sized
Enterprises and the Cooperative System shall represent
the state in the exercising of all the rights and the
carrying out of all the obligations incumbent upon it in
the capacity as sole shareholder.

AArrtt..  5.. Ñ The constitutive act of the Fund shall be
approved by order of the minister for the small and
medium-sized enterprises and the cooperative system.

AArrtt..  6.. Ñ The expenses for the setting up of the Fund
shall be covered out of the budgetary provisions of the
Ministry for Small and Medium-Sized Enterprises and the
Cooperative System for the year 2001.

AArrtt..  7.. Ñ The Ministry for Small and Medium-Sized
Enterprises and the Cooperative System, in collaboration
with the Ministry of Public Finance, shall implement the
provisions of the present decision within 30 days from
the date of its coming into force.
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DDEECCIISSIIOONN
oonn  tthhee  sseettttiinngg  uupp  ooff  tthhee  NNaattiioonnaall  FFuunndd

ffoorr  SSeeccuurriinngg  CCrreeddiittss  ffoorr  SSmmaallll  aanndd
MMeeddiiuumm--SSiizzeedd  EEnntteerrpprriisseess**

AArrtt..  11.. Ñ (1) The National Fund for Securing Credits for
Small and Medium-Sized Enterprises hereinafter called
the Fund, shall be set up as a joint stock company, under
the terms of Law No. 31/1990 on trading companies,
republished, with the subsequent modifications and
completions.

(2) The Ministry for Small and Medium-Sized Enterprises
and the Cooperative System shall be authorized to draw
up the formalities for the setting up of the Fund.

AArrtt..  2.. Ñ (1) The Fund shall have as exclusive line of
business the securing of credits or of other financing
instruments that may be obtained by the small and
medium-sized enterprises, Romanian natural or legal
persons, from banks or other financial institutions, under
the terms of the law.

(2) The Fund may perform, under the terms of the law,
all the connected activities necessary and subordinated to
the carrying out of its line of business and to the purpose
for which it was set up.

(3) Under the terms of the law, the Fund shall set up
branches in each county capital.

(4) Upon the setting-up, the Fund shall have the
Romanian State as sole shareholder.

AArrtt..  33.. Ñ (1) The Fund shall be set up with an initial
registered capital of 50 billion lei, out of the sums
allocated from the state budget to the Ministry for Small
and Medium-Sized Enterprises and the Cooperative
System, for this destination.
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institutional framework for the development of the enterprising
capabilities and the increase in the competitiveness on the local
and international market of the small and medium-sized enterprises.

The implementation of the EMPRETEC Program in Romania
shall be achieved by the United Nations Conference for Trade
and Development (UNCTAD) in Geneva, on the basis of the
Agreement between the Government of Romania and the United
Nations Program for Development, approved by the Government
Decision No. 113/1991.

1. Program objectives
The program objectives shall be: the supporting of the small

and medium-sized enterprises development, the creation of new
jobs, the increase in number of small amd medium-sized
enterprises capable to cope with challenge and the competing
forces under the conditions of market liberalization and
RomaniaÕs integration into the European Union.

There shall also be pursued: the mobilization of the
Romanian business resources and the strengthening of the
dynamism in the small and medium-sized enterprises in
Romania, the facilitating of the access to financing for the
program beneficiaries, the development of the capacities of the
small and medium-sized enterprises of elaborating and
implementing competitive business strategies, the supporting of
the small and medium-sized enterprises in the expansion of the
commodity markets and the increase of exports, the
development of the contacts and business network outside
Romania and the initiation of cross-border cooperation.

2. Program description
The program shall identify potential entrepreneurs of success,

shall offer them training for the purpose of developing their
enterprising capability and their managerial aptitudes, shall assist
them in preparing their business plans and in having access to
certain financing sources, shall support them in achieving
mutually advantageous cooperation with big trading companies
and foreign companies and shall create systems of long-term
support that should facilitate the increase and internationalization
of the business developed by these entrepreneurs.

To implement the program, the Romania Empretec Center
shall be set up within the Ministry for Small and Medium-Sized
Enterprises and the Cooperative System, hereinafter called
MSMSEC. The personnel of the Romania Empretec Center shall
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DDEECCIISSIIOONN
oonn  tthhee  aapppprroovvaall  

ooff  UUNNCCTTAADD//EEMMPPRREETTEECC  ÑÑ  RRoommaanniiaa
PPrrooggrraamm  iinn  ssuuppppoorrttiinngg  

tthhee  ddeevveellooppmmeenntt  ooff  ssmmaallll  
aanndd  mmeeddiiuumm--ssiizzeedd  eenntteerrpprriisseess**

AArrtt..  11.. Ñ The UNCTAD/EMPRETEC Ñ Program for
Romania is hereby approved to support the small and
medium-sized enterprises and, within the Ministry for Small
and Medium-Sized Enterprises and the Cooperative System,
the Romania Empretec Center is set up according to the
annex which is an integral part of the present decision.

AArrtt..  2.. Ñ For implementing the program stipulated in
article 1, the Ministry for Small and Medium-Sized Enterprises
and the Cooperative System shall allocate, in the first year of
project development the equivalent in lei of the amount of US
$ 100 000 from the budget of the ministry for the year 2001
from chapter ÒTransfersÓ, paragraph 40.55 ÒContributions to
programs achieved with international financingÓ, and shall
participate with a contribution in kind representing the
equivalent in lei of the amount of US $ 100 000, by allotting
to the program offices, conference halls and other services.

ANNEX

U N C T A D / E M P R E T E C  Ñ  R O M A N I A  P R O G R A M
in supporting the development of small 

and medium-sized enterprises

EMPRETEC is an integrated program of training that offers to
the businessmen instruction and technical assistance, as well as an
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telephone, fax, and copier), of communications lines (telephone,
internet, fax), the ensuring of the access to a meeting hall and
of maintenance services (cleaning and guard).

The financial contribution of MSMSEC and bilateral donors
shall be administered by UNCTAD through a Òtrust fundÓ, the
income from the seminars participation fees shall be directly
administered by the Romania Empretec Center.

Budget allocation per activities (pilot stage)

Bilateral
Income 

Sub-
Activities

MSMSEC
donors

from 
total(US $)

(US $)
participation 

(US $)fees (US $)

Training seminars for entrepreneurs 87 000 47 000 134 000

Post-training services for preparing 
of business plan 40 000 40 000

Handbooks and materials for seminars 6 000 6 000

Headquarters, logistic support, 
endowments, salaries 100 000

UNCTAD administrative expenses 13 000 13 000 26 000

TOTAL: 200 000 100 000 6 000 306 000

At the end of the pilot-stage it is envisaged for the program
to continue consolidating and expand in the territory with the
support of UNCTAD, of the Government of Romania and by
financing attracted from donors.

5. Program reporting and assessment
The program director shall prepare and submit to the leadership

of MSMSEC and UNCTAD monthy activity reports, as well as an
annual report regarding the performances of the program.

6. Program results and assessment items
Within the pilot-stage UNCTAD shall ensure:
a) the creation of an institutional framework for program

implementation; b) the development of resources and local
capacities for program running; c) the training of the selected
entrepreneurs; d) the integration of the program within Empretec
regional and international network.

Specifically:
a) The creation of an institutional framework for the implementation

of the program shall consist in: the setting up of Romania Empretec
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consist of a program director, a business counsellor and a
secretary, appointed by mutual agreement by the MSMSEC and
UNCTAD. A program consultative council shall be set up, made
of MSMSEC representatives, other representatives of public
administration, representatives of financial institutions, of non-
governmental organizations and associations representatives for
the small and medium-sized enterprises sector and of university
society, that shall supervise the program implementation and the
ensuring of the financing sources necessary to the functioning
of Romania Empretec Center until the pilot-stage completion.

The program shall be executed by UNCTAD under MSMSEC
coordination.

UNCTAD shall ensure: the program implementation, the
expertise transfer, the training and certification of local trainers
and of those that conduct the interviews, the personnel training of
the Romania Empretec Center, the coordination of the activities
that shall take place within the program, the identification and the
mobilization of the additional financing sources of the program at
the end of the pilot-stage. UNCTAD shall support the Romanian
Empretec Center in the creation of collaboration relationships with
Empretec centers around the world. The program is envisaged to
be carried on for an indefinite period of time, the first year of
functioning representing the pilot-stage.

3. The program beneficiaries
The main program beneficiaries shall be potential

entrepreneurs of success (including women, graduates of higher
education, civil servants), as well as small and medium-sized
enterprises in priority sectors of production and services.

The indirect beneficiaries shall be the local trainers and the
credit officers in the banks.

4. The budget allocated to the program
The budget of the program for the pilot stage shall be of US

$ 306 000, consisting of:
Ñ MSMSEC contribution: US $ 200 000, of which US $

100 000 in cash and US $ 100 000 in kind;
Ñ contribution of bilateral donors, mobilized through

UNCTAD: US $ 100 000 cash contribution;
Ñ income from participation in seminars fees: US $ 6 000.
The MSMSEC contribution in kind shall consist in ensuring

the Romania Empretec Center personnel, the ensuring of its
headquarters with basic endowment (furniture, computers,
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Center, the creation of the consultative council of the program, the
recruiting and training of the personnel, the setting up of the
Association of Empretec Entrepreneurs, the development of a
services suppliers network and the creation of certain mechanisms
of supporting the dialogue between the public and the private
sector.

b) The development of local resources and capacities for the
carrying on of the program shall consist in: the translation into
Romanian and the adapting to the national specifics of the
materials and instruments of training, the identifying and training
of 4 Romanian trainers, the transfer of the methodology of
selection and interviewing to Romania Empretec Center, the
training of the local personnel with regard to the mechanisms of
supporting business, the identifying and installing of the modules
to follow, the development of mechanisms for the access to
financing for the program beneficiaries and the negotiation of
collaboration protocols with other local institutions.

c) The training of the selected entrepreneurs shall be achieved
by: the organization of training seminars in the business field, the
analysis and preparing of business plans for the domestic and
external market, the provision of consultancy services after
graduating the seminars, the assisting of the entrepreneurs in the
process of negotiation for the obtaining of financing, the facilitating
of business partnerships with domestic and external partners.

d) The integration of Romania Empretec Center into the
regional and international network shall be achieved by: the
participation of the personnel in the annual meetings of the
Empretec directors and trainers, the including of the Romanian
entrepreneurs in the Empretec international database, the
organization of regional activities of business partnership.

It is envisaged for the Romania EMPRETEC program to
ensure, for the duration of the first stage, the training of over 120
entrepreneurs and managers of small and medium-sized
enterprises, the training and certification of 4 national/regional
trainers, the ensuring of assistance for the drawing up of the
business plan for the promotion of exports for minimum 90 small
and medium-sized enterprises, the granting of assistance for the
access to a financing source for about 60 entrepreneurs.
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