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Cesiunea partilor sociale la
SRL-uri. Opozabilitatea fata
de organul fiscal central

in Monitorul Oficial al Romdniei, Partea |, nr. 855 /
12.10.2026 a fost publicat Ordinul comun al Agentiei
Nationale de Administrare Fiscala (,ANAF”) si al
Oficiului National al Registrului Comertului
(LONRC”) nr. 1.137/1.967/C/2026 (,Ordinul”), prin
care se aproba procedura de aplicare a art. V din
Legea 239 / 2025, referitoare la opozabilitatea fata de
organul fiscal central a cesiunii partilor sociale ale
asociatilor SRL-urilor, si prin care se stabileste cadrul
de colaborare dintre ANAF si ONRC.

Ce prevedea deja cadrul legal?

= Obligativitatea notificarii cesiunii catre ANAF.

= Constituirea garantiilor si obtinerea acordului
ANAF (in cazul existentei unor obligatii fiscale
restante, in conditiile legii).

Transfer of shares in LLCs.
Enforceability against the
central tax authority

Monitorul Oficial al Roméniei, Part |, no. 855 of
12.10.2026, published the joint Order no.
1.137/1.967/C/2026 (the ,Order”) issued by the National
Agency for Fiscal Administration (“NAFA”) and the
National Trade Register Office (‘NTRO”) was published,
which approves the procedure for applying Art. V of Law
no. 239 / 2025, regarding the enforceability against the
central tax authority of the transfer of shares of LLC
associates, and which establishes the framework for
collaboration between NAFA and NTRO.

What did the legal framework already provide
for?

= Obligation to notify the share transfer to NAFA;

= Provision of guarantees and obtaining NAFA’s
approval (where outstanding tax liabilities exist, in
accordance with the law);
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= Extinderea mecanismului notificarii la
cesiunile realizate de orice asociat (ca urmare
a modificarilor aduse prin OUG 13 / 2026, nu
doar la cele realizate de asociatul care detine
controlul societatii).

Ce aduce nou Ordinul?

Ordinul:
= detaliaza procedura de aplicare;

= stabileste atributiile ANAF si ONRC;

= reglementeaza formularele si schimbul electronic
de informatii dintre cele doua institutii.

Cum functioneaza procedura?

= Notificare: in termen de 15 zile de la intervenirea
cesiunii, societatea, cedentul sau cesionarul
depune la ANAF notificarea (prin registratura,
posta sau SPV), impreuna cu actul de cesiune si
actul constitutiv actualizat.

= Certificat de atestare fiscala: ANAF il emite in 3
zile lucratoare de la depunerea notificarii.

= Garantii: daca exista obligatii fiscale / bugetare
restante nestinse, societatea sau cesionarul
constituie garantii in vederea acoperirii acestora.

= Iinregistrare la Registrul Comertului: daca
certificatul indica obligatii restante, inregistrarea
cesiunii este conditionata de acordul ANAF
privind constituirea garantiilor.

= Executare: daca datoriile nu sunt stinse in 60 de
zile de la inregistrarea cesiunii, ANAF executa
garantiile. Termenul nu poate fi suspendat sau
prelungit prin vointa partilor.

Prevederile Ordinului au intrat in vigoare la data
publicarii acestuia In Monitorul Oficial, respectiv la 12
octombrie 2026.

Extension of the notification mechanism to
transfers realized by all the associates (as a result
of Government Emergency Ordinance No. 13/2026,
not only to those realized by the controlling
shareholder).

What new elements does the Order
introduce?

The Order:

sets out the implementation procedure;

defines the responsibilities of NAFA and the Trade
Register;

regulates the forms and electronic exchange of
information between the two institutions.

How does the procedure work?

Notification: within 15 days of the share transfer, the
company, assignor or assignee must notify NAFA by
filing the notification (at NAFA’s registry bureau, by
post or via the company’s Virtual Private Space
(SPV), together with the share transfer agreement
and the updated articles of association.

Tax clearance certificate: ANAF issues the
certificate within 3 working days of submission of
the notification.

Guarantees: where outstanding tax or budgetary
liabilities remain unpaid, the company or assignee
must provide guarantees covering those liabilities.

Registration with the Trade Register: ff the
certificate indicates outstanding liabilities, registration
of the share transfer is subject to NAFA’s approval of
the guarantees provided.

Enforcement: if the liabilities are not settled within 60
days of registration of the share transfer, NAFA
enforces the guarantees. This deadline cannot be
suspended or extended by agreement between the
parties.

The provisions of the Order entered into force on the date
of its publication in Monitorul Oficial, namely 12 October
2026.
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