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Changes following austerity measures taken by the Romanian government
The Romanian Government In line with many governments has adopted measures to improve state finances.  This note is to highlight some of the more important measures so far.  

The Government has increased the standard value added tax rate to twenty four (24) per cent from nineteen (19) per cent with effect from 1st July 2010.

Official Gazette no. 421/23.06.2010 published the Emergency Government Ordinance no. 54/2010 concerning the measures against fiscal evasion.

This ordinance amended and/or completed certain provisions of the Romanian Code of Fiscal Procedure and Fiscal Code. 

As the amendments to the Fiscal Code refer to bonded warehousing and duty free shops, this note only draws attention to the changes to the Romanian Fiscal Procedure Code. 

Now in case of tax claims brought by the Government, the persons who will be jointly responsible to the government include: 

1. The owners of legal entities, including the family association, that do not have legal capacity.  They will be liable for the tax obligations of the entity, together with the fiscal representatives, if they have been responsible for the non submission of the fiscal statements and/or determined the non payment of the taxes.
2. Parties such as banks who have had a sequestration notice served upon them and have allowed the company to withdraw funds.  
3. If a debtor is declared bankrupt for the unpaid taxes, the following persons will be jointly liable:
a. Individual and /or legal entities that before declaring insolvency, acquired, in bad faith, assets from debtor and such cases caused the insolvency of the debtor. 
b. The administrators, the shareholders and any other person who caused the bankruptcy of the debtor (legal entity) through the selling or hiding in bad faith the company’s assets.  
c. The administrators who during their mandate did not presented to the competent Court a request to open the insolvency proceedings in the case of an insolvent company.  In such case the administrators will be liable for the unpaid taxes during the period of their mandate.
d. The administrators or any other person who, in bad faith, did not declare and/or have not paid the taxes.
e. The administrators or any other person who, in bad faith, requested the reimbursement of amounts from the consolidated general budget.
4. In addition if a debtor company is declared bankrupt, the legal persons that control, directly or indirectly that company, or the company is itself controlled by or is under common control with the debtor, then they are liable if the following conditions are fulfilled:
a. They acquired with any title, the ownership of assets from the debtor and the value of these assets is represents at least one half of the book value of all assets of the debtor company.

b. They have or had a contractual business relationships with clients and/or the service providers that have a contractual relationships with the debtor of more than one half of al the transactions.
c. They have or had a labour and civil contractual of services and provided at least half of the employees or service providers of the debtor.

5. The banking institutions are required to communicate to the National Agency for Fiscal Administration, at the request of this authority, the turnover of the bank account of the debtor that are open with the bank, the identification data of the person who has signature rights on the account and if the debtor has rented any deposit boxes .
Emergency Government Ordinance no. 54 /2010 published in the Official Gazette no 421/2010, regarding anti fraud measures, and the Law no. 31/1990 concerning the companies. 

1. Authentication of the deed of incorporation by the notary or by the lawyer 

In accordance with the new amendments to Law no 31/1990 at the time of the signature of the deed of incorporation it is compulsory for the shareholders to present evidence of the name reservation issued by the Trade Registry and, in case of the limited liability companies with a sole shareholder, the shareholders statement that the shareholder will be a sole shareholder in only one limited liability company. 

If the shareholders do not present the above mentioned documents, the notary or the lawyer is entitled to refuse the authentication of the required documents. 

2. Change of headquarters  
In case of a change of the headquarters, the shareholders are now obliged to submit to the Trade Registry additional documents, as follows:   
- The documents showing the right to use the premises as the headquarter of the company. The document must be registered with the fiscal authorities (National Agency for Fiscal Administration) in which is located the new headquarter. 

-  A certificate issued by the fiscal authority, confirming that there is not registered any other current lease agreement or any other agreement in relation with the property whereby it is used as the headquarters of the company. 

-  If the certificate stipulates that for the premises are used by another company then the shareholders must present an authenticated statement stipulating that the premises allow two or more companies to establish the headquarter at the same location i.e. there are sufficient rooms. 
Please note that the number of companies that are located in premises cannot exceed the number of rooms or spaces available for sharing.  The law did not amend the lawyers Law allowing lawyers to provide a registered address for up to one year at the time of incorporation.
3.  Social parts sale-purchase agreement 

In case of a sale-purchase agreement relating to social parts, the decision of the general meeting of the social part holders is to be submitted within fifteen (15) days to the Trade Registry. The Trade Registry will communicate the decision of the general meeting to ANAF and to the Fiscal Authorities. 

The companies creditors and any other person prejudiced by such decision regarding the transfer of social parts is entitled to claim in court damages or the liability of the seller and to oblige the company or its social part holders to pay. 
If there is no appeal against the decision of the social part holders, the transfer of social parts will take effect at the expiration of the opposition period.  The opposition must be lodged within thirty (30) days from the date when the decision was published with the Official Gazette. 
In case of an appeal the social part transfer will take effect from the date when the Court communicates the decision of the rejection of the appeal.  
 
This note is issued by Hammond, bogaru and Associates a leading law firm based in Bucharest Romania.  More information can be found on our web site www.ha-legal.com

Disclaimer.  The information given in this note is for general information only, should not be relied upon as specific legal advice given by Hammond, Bogaru & Associates on any matter, and should not be relied upon in relation to any transaction or legal problem.  If specific legal advice is required, you are asked to contact Hammond, Bogaru & Associates and discuss it with them.  
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