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Legal forms of business,
minimum capital, contribution

The type of business forms available in Romania are summarized below with their specific
information: the minimum share capital, the liability of the shareholders/stockholders, the minimum
number of shareholders/stockholders.
The most common forms of business used in Romania are: the Limited Liability Company along
with the Joint Stock Company and Branches.

General Partnership (Societate in nume colectiv | S.N.C.)




There is no minimum capital required.
A General Partnership must have 2 or more shareholders.
The shareholders have unlimited and joint liability for social contributions.

Limited Partnership (Societate in comandita simpla | S.C.S.)





The required minimum capital is EUR 45.
The Limited Partnership must have at least one limited partner and at least one general
partner.
The limited partners have no management authority and they are not responsible for the
debts of the partnership. They respond in the limit of the subscribed shares.
The general partners have management control and they have joint and several liability.

Limited Liability Company (Societate cu raspundere
limitata | S.R.L.)





The required minimum capital is EUR 45.
A Limited Liability Company in Romania may have between 1 and 50 shareholders. The
shareholders respond in the limit of the contribution to the share capital.
Law 31/1990 establishes limits regarding the fact that a natural person or a legal person can
be sole shareholder only in one Limited Liability Company.
Limited Liability Companies are also forbidden to have as sole shareholder, another Limited
Liability Company with sole shareholder.
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Joint Stock Company (Societate pe actiuni | S.A.)




The minimum capital cannot be less than EUR 20,000.
The Joint Stock Company must have 2 or more shareholders.
The stockholders respond in the limit of the subscribed shares.

Company Limited by Shares (Societate in comandita pe
actiuni | S.C.A.)




In order to establish a Company Limited by Shares, a minimum capital of no less than EUR
20,000 is required, as well as a minimum of 2 shareholders.
The limited partners have no management authority and they are not responsible for the
debts of the partnership. They respond in the limit of the subscribed shares.
The general partners have management control and they have joint and several liability.

Branch (Sucursala)



There is no minimum capital or shareholders required for establishing a Branch in Romania.
The Mother Company is liable for its branch.

Sole Entrepreneur (Persoana fizica autorizata)



There is no minimum capital required for registering as a Sole Entrepreneur.
The Sole Entrepreneur is also the sole responsible.

4 | Company Formation in Romania

Minimum documentation

Companies can be founded by natural or legal entities and must register to the Trade Register.
Certain activities need prior authorization (e.g. credit institutions, insurance brokers, companies
which produce, sell firearms and ammunition, pension entities).
Certain activities need to be authorized after the registration of the company (e.g. work agent,
transportation licence).
The main document needed for incorporating a company is the articles of incorporation. This
document must specify the following:









company name and its registered seat
a list of the company’s members, with their respective addresses, date of birth, personal tax
number (and their mothers’ maiden names)
the company’s business (main) activities (certain activities require special permits)
the amount of the equity capital, the method and date of its availability
representation of the company, the method of signing in the name of the company
names, addresses, places of birth and personal tax number of the company’s officers as well
as their mothers’ maiden names
the duration of the company, if founded for a fixed period of time
all other items relevant to the given form of business as required by the prevailing act of law

The types of documents requested by the Trade Register for the company establishment are:









articles of incorporation for the new founded company
certificates of incorporation of the shareholders
articles of incorporation of the shareholders
excerpts issued by the Trade Register where the shareholders are incorporated
creditworthiness letter for shareholders
passport or ID of the future director of the Romanian company
lease agreement for the headquarter and the landlord property documents
application form(s)

After the incorporation the company has to register within the Romanian Fiscal Authorities in 30 days.
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Registration process
and registration time

The incorporation procedure of a Romanian company consists mainly in:




Reserving the name of the company.
Drafting the relevant documents (mainly constitutive act of the company and shareholders
and directors statements).
Filling the registration application within the Trade Register.

The registration of a company is mandatory in Romania.




The incorporation procedure must be initiated by request.
The registration request must be filed with the competent Trade Register Office.
Company registration request may be submitted with electronic signature via the Trade
Register portal or at the registrar’s office of the authority.

After submitting the complete file to the Trade Register, the request is usually processed in 3 working
days. Sometime the approval of the file may be delayed, because additional documents are
requested by the Trade Register’s referents.
The same term applies also for approval of mentions (e.g. update of the Act of incorporation,
revocation of directors, appointing of directors, relocation of headquarter).
In order to liquidate and dissolve a company, the procedure will take longer than the registration of the
company, respectively up to 3 month.
This procedure consists in 2 steps. First, the GSM resolution will be published in the Official Gazette
in order to be brought to the attention of the public and afterwards the interested parties may submit
an opposition to the liquidation request.
A newly registered company must also register with the Tax Authorities, Social Security
Authorities and Labour Authorities (in case it has employees).
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Shareholders (company board)

Regarding the shareholders of different forms of companies in Romania:



The shareholders of General Partnership or the Joint Stock Company are severally liable for
the social obligations.
In the LLC’s case the number of shareholders cannot be higher than 50 and the shareholders
are liable only up to the subscribed capital.

The Joint Stock Company is managed by one or more directors. Joint stock companies, whose
annual financial statements are subject to audit legal obligations, are managed at least by three
directors.
The limited liability company is managed by one or more directors, appointed by the Articles of
Association or by General Meeting of Shareholders.
As a general rule, the role of the director is performed by an individual. In its current form, Law no.
31/1990 establishes that a legal person can be appointed as director, but it is required to appoint also
an individual, as representative.
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General overview of
corporate taxes

Tax rates
The standard corporate income tax rate in Romania is 16% and the standard VAT rate is 19%.
Romanian taxpayers that are carrying on activities such as gambling and nightclubs are either subject
of 5% rate from the revenues obtained from such activities or 16% of the taxable profit, depending on
which is higher.
A reduced rate of 9% applies to food and beverage industry, medical treatments and prosthesis,
accommodation etc.
Extra-reduced rate of 5% applies to supplies of social housing under certain conditions and to school
books, newspapers, magazines, admission fees to castles, museums, sport events, cinemas etc.

Registration requirements
The mandatory VAT registration for taxable persons having the place of business activity in Romania
should be performed when the annual turnover of EUR 65,000 (RON 220,000) is exceeded. Voluntary
VAT registration before the threshold is exceeded is also possible. The VAT registration procedure is
complex and several types of documents are required.
Non-resident taxable persons established in Romania through fixed establishments and non-residents
having no actual presence in Romania can register without observing the above threshold. However,
a VAT number must be in place before the commencement of the economic activity.
A taxable person not registered for normal VAT purposes in Romania and not required to register is
liable to register as an identified person (special VAT registration) in the following situations:




Purchase of services from persons established outside Romania having the place of supply in
Romania.
Supply of services with place of supply in another EU Member State.
Intra-Community acquisitions of goods from another EU Member State cumulatively
exceeding the annual threshold of 34,000 RON.
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Fees and penalties

st

Starting February 1 , the Trade Register taxes will no longer be applicable in Romania. The
incorporation of the company, the mentions or the liquidations will be tax free as per modified
provisions of the updated Law no.26/1990.
The amounts for publishing the documents (e.g. resolutions, Acts of incorporation) in the Romanian
Official Gazette are still applicable.
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Investment incentives

Special taxation of micro-enterprises
The micro-enterprise tax represents a facility for small companies in Romania. The microenterprise income taxation system is mandatory as long as the Company cumulatively fulfils the
below criteria:







Realizes income from activities other than those related to oil sector, bank sector, capital
markets, insurance and reinsurance, gambling.
Realizes income other than consultancy and management in proportion above 80% of total
income.
Realizes income which does not exceed the threshold of EUR 500,000.
The share capital is held by entities, other than state and local authorities.
New established Romanian legal entities, that at the date of registration has a subscribed
capital of at least 45,000 lei may choose to apply the corporate income tax.
The company is not involved in dissolution with liquidation, registered at Trade Registry or
legal court.

The applicable micro-enterprise tax rates are:




1% applies for micro-enterprises with one or more employees.
3% applies for micro-enterprises with no employees.
A reduced rate of 1% is applicable for the newly set up Romanian companies having at least
one employee and being incorporated for a minimum period of 48 months and whose
shareholders/associates did not hold participation titles in other legal entities. This reduced
tax rate is only applied to the first 24 months since the registration date of the legal entity.

Income tax exemption for programmers
Main conditions
A company that conducts creative activities of computer programs for trading purpose can benefit of
(salary) income tax exemption for its employees engaged in such activities. It is sufficient only that the
company achieves revenues from such activities without a minimum threshold.
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The tax exemption is granted only for Romanian companies that perform the creation of computer
programs in order to achieve a final product or a component of the final product for trading purposes.

Exceptions from the minimum threshold rule:




Companies that are established in a tax year can benefit of this tax exemption for employees
without fulfilling the condition on obtaining revenue from creative activities of computer
programs for both founding year and for the next fiscal year.
Companies reorganized during the year will also be exempt from fulfilling the conditions on
obtaining revenue from creative activities of computer programs for the year in which occurs
the reorganization.
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Other aspects

Opening a bank account
For a Romanian company it is mandatory to have a bank account. For opening a bank account, the
legal representatives personal presence is mandatory or it is required that it is issued a
special notarized POA for another individual.

Subsequent modifications in the statute of the company
All modifications regarding the statutory information of the companies (change of registered seat,
mandate of directors, change of the shareholders or directors etc.) need to be registered at the Trade
Register in 30 days.

Unique European code (EUID)
In July 2017, all Romanian companies will receive, beside the unique registration number and
the Trade Register identification number, an unique European code (EUID).
Through the system of interconnection of the Trade Register Institutions in Europe, documents and
information relating to the professionals registered in the Trade Register of each country will be made
available to the public. It will be possible to obtain information on identification and status of a
company in the European Union and to obtain copies of certificates of electronic documents.

Disclaimer
Please note that our materials have been prepared for general guidance on the matter and it does not
represent a customized professional advice. Furthermore, because the legislation is changing
continuously, some of the information may have been modified after the material has been released
and Accace does not take any responsibility and is not liable for any potential risks or damages caused
by taking actions based on the information provided herein.
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ABOUT ACCACE
With more than 330 professionals and branches in 7 countries, Accace counts as
one of the leading outsourcing and advisory services providers in Central and
Eastern Europe. During the past years, while having more than 1,400 international
companies as customers, Accace set in motion its strategic expansion outside CEE
to become a provider with truly global reach.
Accace offices are located in Czech Republic, Hungary, Romania, Slovakia,
Poland, Ukraine and Germany. Locations in other European countries and globally
are covered via Accace’s trusted network of partners.
More about us: www.accace.com | www.accace.ro
Subscribe to our newsletter!

CONTACT US!
Online contact form
Tel.: + 40 314 050 440
E-mail: romania.office@accace.com
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