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Transfer de parti sociale —
simplificare procedura.
Alte modificari aduse Legii
Societatilor

in Monitorul Oficial nr. 1018 / 02.11.2020 a fost
publicata Legea 223 / 2020 pentru simplificarea si
debirocratizarea transferului de parti sociale si a
varsarii capitalului social prin modificarea Legii
societatilor 31 /1990 (“Legea 223”).

Enumeram cateva elemente de noutate aduse de
Legea 223:

= Eliminare termen (de 30 zile) de opozitie

e Se elimina posibilitatea creditorilor sociali ori a
persoanelor prejudiciate de a formula cerere de
opozitie, Tn vederea repararii prejudiciului cauzat
ca urmare a cesiunii partilor sociale.

= Cvorum necesar in vederea cesiunii catre terti

« In lipsa unei stipulatii contrare in actul constitutiv,
transmiterea catre persoane din afara societatii
este permisa numai daca a fost aprobata de
asociati reprezentand cel putin trei patrimi (3/4)
din capitalul social.

Transfer of shares —
simplification of procedure.
Other amendments to the
Companies Law

Monitorul Oficial No. 1018 of November 2, 2020 has
published the Law No. 223 / 2020 for the simplification
and de-bureaucratization of the transfer of shares
and the payment of the share capital by amending
the Companies Law No. 31 /1990 (“Law 223").

Some of the most important new elements brought by the
Law 223 may be found as follows:

= Removal of the (30 days) opposition term

e The possibility of social creditors or harmed
persons to file a request for opposition in order to
repair the damage caused by the transfer of shares
is eliminated.

" Quorum required for share assignment to third
parties

e Unless otherwise stipulated in the by-laws of a
company, transmission of shares to persons
outside the company shall be permitted only if
approved by shareholders representing at least
three quarters (3/4) of the share capital.
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* Repararea prejudiciului

e Creditori sociali si orice alte persoane
prejudiciate de horararile asociatilor prin care a
fost modificat actul constitutiv pot solicita
instantei repararea prejudiciului cauzat, instanta
nemaiavand dreptul de a dispune si nulitatea
societatii, in conditiile legii.

= Capital social. Valoare parte sociala

o In cazul unei societati cu raspundere limitats
(SRL) se elimina valoarea minima (de 200 LEI) a
capitalului social al acesteia, precum si valoarea
minima (de 10 LEI) a unei parti sociale.

e Subzista insa  obligativitatea
capitalului social in parti sociale egale.

divizibilitatii

= Alte cateva noutati de ordin tehnico-practic:

e Documentele care atesta dreptul de folosinta
asupra spatiului cu destinatie de sediu social vor
fi transmise, In mod automat, de reprezentantii
Oficiului Registrului Comertului catre
reprezentantii autoritatilor fiscale competente.

e La Tnmatricularea unui SRL nu va mai fi necesara
prezentarea dovezii privind depunerea capitalului
social al Societatii.

Legea 223 / 2020 va intra in vigoare la 3 de zile
de la data publicarii in Monitorul Oficial, respectiv
in data de 05.11.2020.

= Damage repair

e The social creditors and any other harmed persons
by the shareholders’ decision by which the by-laws
of a company have been amended may address
the court of law for compensation of the damage
caused; the court shall no longer have the right to
also declare the nullity of such company, according
to the law.

= Share capital. Value per share

¢ In the case of a limited liability company (L.L.C),
the minimum value (of RON 200) of its share
capital is eliminated, as well as the minimum value
(of RON 10) per share.

e However, the obligation to divide the share capital
into equal parts still stands.

® Technical-practical news:

e The documents attesting to the right of use the
office space will be automatically transferred by the
representatives of the Office of the Trade Register
to the representatives of the competent tax
authorities.

* When registering a limited liability company with
the Trade Register, the proof of prior, effective
deposit of the company's share capital shall no
longer be necessary to be presented upon
registration.

Law 223 / 2020 will enter into force in 3 days as of
the date of publication in Monitorul Oficial,
respectively on November 5, 2020.
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Legal Alert este o selectie a unor elemente de noutate legislativa, cu scop strict informativ. Nu este consideraté consiliere profesionald i,
drept urmare, Duncea Stefdnescu / DS Tax Advisory Services nu isi asuma nici o responsabilitate in acest sens. Pentru intrebari
suplimentare in ceea ce priveste problemele expuse, va rugam nu ezitati sé ne contactati.

Legal Alert contains a selection of the latest major issues occurred in the Romanian legislative framework, is intended only to provide
information and, hence, shall not be deemed to provide professional advice or consultancy. Therefore, we assume no responsibility in this
respect. Should you require any information related to the foregoing, please do not hesitate to contact us.

Daca doriti sa va abonati gratuit la newsletter-ele noastre, va rugam trimiteti un mesaj la adresa
news@duncea-stefanescu.ro, specificAnd numele, prenumele, functia Dvs. si denumirea societatii.

If you wish to get free subscription to our newsletters, please send a message to news@duncea-stefanescu.ro, specifying
your full name and title, as well as the name of your company.
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