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Depending on the business results of a company, the forecasts of its management or the long-

term operating objectives of the Group, the shareholders may choose to cease operating and 

liquidate the company. The liquidation of a Romanian company is a complex process that 

takes into consideration aspects of accounting, reporting, tax and company law. 

Prerequisites for initiating liquidation 

The main requirements for the voluntary liquidation of a company (i.e., dissolution outside of 

bankruptcy) are as follows: 

Cash position of the company covers all its liabilities 

The voluntary liquidation of the company described here assumes that the company is able to 

pay off all of its debts from existing liquid funds. This not only means positive equity (i.e. capital 

is higher than liabilities), but also the availability of liquid funds in at least the same amount as 

the liabilities. In the absence of sufficient funds to meet all liabilities (suppliers, employees and 

state budget), directors must ensure that assets are sold or realized to fill the gaps. 

If there are receivables of the shareholders against the company, as an alternative to 

increasing the funds, a reduction in the company's liabilities can be achieved by converting 

these receivables of the shareholders against the company into share capital (without tax 

impact) or by waiving the claims (with tax impact depending on the taxation system, that 

applies to the company). Such options do not require the use of additional cash and can be 

used when the assets cannot be easily converted into cash. 

All liabilities are to be paid off before the shareholders' resolution to liquidate is published. 

A comprehensive analysis of the entity's assets must be carried out in order to identify all the 

exploitable elements (including any necessary value adjustments due to bad debts, old or 

damaged inventory, etc.) and determine all existing debts. 

It is recommended that the shareholders take the decision to liquidate the company only after 

all debts, especially those due to the state budget, have been settled, since after the 

publication of the shareholders' resolution in the Romanian Commercial Register, every 

interested person is entitled to object to the decision, which may put the liquidation on hold for 

a significant period of time. 

 



 
 

Liquidation process documentation and approval 

At the beginning of the liquidation process, a shareholders' resolution is passed, which relates 

to the financial data on a key date at the end of the month. The shareholders' resolution is 

published in the Trade Registry. 

After the liquidation decision has been implemented by the managing director or an appointed 

liquidator, the resulting liquidation assets and their distribution to the shareholders are formally 

approved by another shareholder resolution. 

After the liquidation assets have been distributed to the shareholders, the shareholders finally 

approve the final financial statements after the liquidation with a zero balance. The 

shareholders' resolution on the approval of these financial statements is published in the Trade 

Registry and the liquidation financial statements on the e-platform of the Ministry of Finance. 

Based on the shareholders' resolution for approval of the final financial statements after the 

liquidation and on the basis of the accompanying documents, the commercial register issues 

the deregistration certificate. At this point in time, the company also ceases to be a taxpayer 

in the tax authorities' records. 

Taxation of the profit from the company liquidation 

The realization of the company's assets during the liquidation process may result in a surplus 

compared to the original investment by the shareholders in the company (i.e., the share 

capital) or an amount less than that investment. 

In the first case, the shareholders make a profit; in the latter case, a loss from the liquidation. 

The taxation of the profit from the liquidation depends on the type of shareholders (natural or 

legal persons, resident in Romania or abroad). In the case of non-residents, it depends on the 

provisions of the double taxation agreement between Romania and the country of residence, 

as well as the ability to submit a tax residence certificate. 

Voluntary liquidation requires careful planning and an interdisciplinary approach throughout 

the entire process. 
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