
 
 

Romanian Commercial Register continues to be digitised  

by Dr. Raluca Oprișiu, LL.M. Eur. Integration, Avocat (Attorney at law RO) 

For some months now, people have been writing about the new digitisation initiative of the 
Romanian commercial registers. The occasion is the recently published Law 265/2022, which 
will come into force on 26 November 2022 and completely replaces the Commercial Register 
Law No. 26/1990. The following are some reflections on selected changes.  

 

Electronic application and issuing of documents  

The Romanian commercial registers were already digitally set up before the pandemic and 
allowed online applications, provided a qualified electronic signature was available. Most 
documents were submitted scanned and electronically signed; applications were processed at 
short notice and the status of the procedure could be followed online. The subsequent registration 
certificates were nevertheless issued on paper and used in this form vis-à-vis further authorities.  

The changes are intended to ensure that in future no documents at all will be submitted or issued 
in paper form and that the evidence provided with an electronic signature (including registration 
certificates) will have the same legal force as the original copies known to date. By August 1st  
2023, the entire archive of Romanian commercial registers is also to be digitised.  

 

Uniform registration regulations nationwide  

From experience, the electronic registration procedures described above went well; they were a 
significant facilitation for companies and their advisors. Nevertheless, the practice of the 
commercial registries was not always consistent: depending on the human factor (the clerk(s)), 
similar applications in different counties sometimes led to different results. Surprisingly, the 
National Authority of the Romanian Commercial Register (Oficiul Naţional al Registrului 
Comertului) exercised only little influence on the local practice of commercial registries. A 
welcome new regulation now requires that a committee (Comisia de analiză şi practică unitară a 
ONRC) be formed at the state level to ensure uniform practice.  

 

Standardised company documents   

In addition to procedural advances, certain company documents are also to be standardised. For 
example, it will be possible to compile the certificate of incorporation on the basis of an electronic 
form by clicking on certain fields. The Ministry of Justice published proposals for certain 
standardised documents on August 30th 2022.  

However, it remains to be seen whether this option is actually useful for all companies. As a rule, 
foreign investors in particular require detailed bilingual formation documents that go beyond the 
mandatory legal provisions and include, for example, majority regulations, pre-emption rights, 
exit regulations and valuation bases. We assume that the form will be more relevant for small 
companies. Experience shows that medium-sized and larger companies will continue to use their 
own regulations (often accompanied by detailed shareholder agreements).  

 

Changes to company law  

The new law also amends the Companies Act No. 31/1990 in places. First of all, it finally clarifies 
that the share capital of a Romanian limited liability company (SRL) no longer has to be available 
at the time of incorporation. This means that it will no longer be necessary to open a share capital 
account prior to company formation. Once the company has been established, the shareholders 



must pay at least 30% into the company account within a maximum period of 3 months; the 
remaining 70% must follow within the next 9 months.  

Another important change concerns the majority rules for passing resolutions in the shareholders' 
meeting. Art. 192 (2) of Law 31/1990 stipulated that amendments to the Articles of Association 
had to be adopted unanimously. This could be deviated from in the Articles of Association, which 
was often overlooked in practice and led to difficulties. This rule will be abolished.  

 

Conclusion and outlook  

The commercial register procedure, which was largely digitalised also up to now, will be brought 
into a new, more user-friendly phase by the new law. In particular, applicants can use or receive 
documents in electronic form and also use them in this form vis-à-vis other authorities.  

This sounds very reasonable and is to be welcomed. However, the first practical results will only 
be visible at the beginning of next year, after the implementing standards for this are published 
and all parties involved (including the banks) adjust to it.  
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