
 
 

 

Important Changes for Companies in Commercial Register Entries  

by Carmen Lupsan, Attorney at law 

As previously reported, Law 265/2022, which replaces the Commercial Register Law and partially 
amends the Companies Law (Law 31/ 1990), will enter into force on November 26th 2022. In this 
article we report on further changes that will have an impact on companies registered in Romania. 

 

Third-party effect of the entry in the commercial register 

The entries are effective vis-à-vis third parties either from the date of entry in the Commercial 
Register or from the date of publication in the Official Gazette or the Electronic Gazette (ro. 
Buletin) of the Commercial Register ("Gazette"). Nevertheless, a third party may argue (for which 
it bears the burden of proof) that it was impossible for it to have become aware of the amendment. 
In this case, amendments are not enforceable against third parties before the 16th day after their 
entry in the commercial register. 

 

Priority of the commercial register in case of discrepancies 

Information from the Commercial Register always has priority over the submitted and archived 
documents, but also over the publications in the official gazette or the gazette journal - regardless 
of whether the company is at fault for the discrepancy. If the company is not responsible for the 
discrepancy, the Commercial Register must make and publish a correction at its request. 

 

Company reservation 

The reservation of a company's name is now valid for one month (as opposed to the previous 
rule of 3 months). 

 

Deadline for the decision on applications 

Applications submitted to the Commercial Register must be decided within one working day. 
Should the responsible trade register employee require additional information or documents, a 
period of max. 15 calendar days is granted. 

 

Authorisation of activities 

Company activities (expressed by the so-called CAEN codes) must be authorised. For this 
purpose, shareholders or managing directors sign a form at the time of incorporation or whenever 
a change in this respect is received, authorising the performance of the activities at or outside 
the registered office. The person signing the form is liable for the information provided. On the 
basis of the form, the Commercial Register issues a so-called declaratory certificate regarding 
the authorised activities.  

The Commercial Register will transmit the relevant information to the competent authorities for 
the purpose of carrying out checks within 3 working days from the date of registration. 

 

 

 



Some changes to the company law: 

 

 Beneficial owner 

One worrying change relates to the obligation to include the beneficial owner, including his or her 
identification data (surname, first name, personal identification number (CNP or similar), date 
and place of birth, place of residence, nationality, identification data), in the articles of 
incorporation of all companies. It is currently questionable whether the articles of incorporation 
of existing companies must now be amended. 

The concerns in this regard are particularly of a data protection nature, because the certificate of 
incorporation must be submitted again and again as a document internally or externally in order 
to be able to prove e.g. power of representation, voting rights, etc. Currently, the declaration 
regarding the beneficial owner is submitted in a separate document in order to enable the 
Commercial Register to make an entry in the Romanian register of beneficial owners. By 
including this information in the certificate of incorporation, it will be more difficult to restrict third 
parties from obtaining information about the beneficial owner. 

 

 Declaration of the founders 

In future, upon the company incorporation, the articles of incorporation must provide for a 
declaration by each shareholder according to which he or she fulfils the requirements of Art. 6 of 
Law 31/ 1990.  

This article provides for a prohibition on being a shareholder for persons who have a criminal 
record for certain offences (including certain property offences, offences against anti-money 
laundering and anti-terrorism regulations, corruption offences, forgery of documents). This 
declaration was previously made in a separate document. 

 

 Declaration of the Managing Directors 

The managing directors must expressly accept their mandates and are liable for the fulfilment of 
the conditions according to art. 6 of Law 31/ 1990 (as shown above). A clause to this effect must 
be included in the managing director's contract. 

 

Conclusion and outlook 

The unification of the regulations on the Commercial Register with those on company law is 
welcome, but the effects do not seem to have been fully thought through in part. We hope that 
the application standards, which should have been adopted by the end of September, will provide 
more clarity. 
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