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frame of the market economy, an important part is played by the trading companies. The trading companies represent 
the main pillar of the process of elimination of the planning at command economy. The limited responsibility company 
is the most popular and widely spread form of company that we encounter today in Romania. This is due to its 
advantages regarding the limited responsibility of the associates. 
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Introduction 
 
In the frame of the market economy, an important part is played by the trading companies. The 

trading companies represent the main pillar of the process of elimination of the “planning at command” 
economy. Up to December 1989 the trading companies followed the stipulations of the Romanian 
Commercial Code from 1887, title VIII, Book I, Commercial code that was not rescinded in the period of the 
Communist centralized economy, but that, in some parts, does not correspond anymore to the new stages of 
development of our country’s economy. Practically, although they were not rescinded in an explicit manner, 
some stipulations of this code lost their practical interest, as a consequence of the nationalization of the main 
means of production and of the forced cooperativization  of the agriculture finalized by the communist 
regime in 1962. 

From the Romanian Commercial Code from 1887, during the socialist economic system, a series of 
stipulations continued to be used in the judicial relations from the field of foreign trade. 

The very intense legislative activity that the Romanian authorities had in the first years after the 
Revolution from December 1989 has as a main realization the Law nr 31 from the 16th of November 1990 
regarding the trading companies, republished. Law nr 31/1990 stipulates five forms that a trading company 
can have: 1. Company in collective name; 2. Company in simple commandite; 3. Company on stocks; 4. 
Commandite company on stocks; 5. Company with limited responsibility. 

 
1. The regulations regarding trading companies 

 
The legislative activity that the Romanian authorities had in the first years after the Revolution from 

December 1989 has as a main realization Law nr 31 from the 16th of November 1990 regarding the trading 
companies, republished. 

Prior to Law no. 31/1990 there were adopted other important normative documents regarding the 
activity of the international commerce. 

Through the Decree-Law no. 54 from the 6th of February 1990 there were regulated the organization 
and the course of some economic activities based on the free enterprise: small companies with no more than 
20 employees; associations with a lucrative purpose with a maximum of 10 members; family partnerships. 
The small enterprises were judicial persons from the date of their registering at the financial administration; 
the associations with lucrative purpose obtained the quality of subject of law from the same date, if their 
members requested this in an explicit manner; family partnerships did not belong to the category of legal 
person. The stipulations of the Decree-Law were replenished by the stipulations of the Commercial Code.   
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Law no. 15 from the 8th of August 1990 reorganized the old socialist enterprises, economic unities 
that belonged to the state, either in autonomous administrations, or in commercial companies on stocks or 
with limited responsibility (art. 16 and art. 54). 

Through the inuring of the Law nr 31/1990 were rescinded or the sphere of implementation of some 
prior legislative stipulations was reduced. Thus, according to art 294 of the above mentioned law “At the 
date of its inuring there are rescinded the stipulations of art 77-220 and 236 from the Commercial Code, the 
stipulations regarding small enterprises and the associations with a lucrative purpose, with a legal 
personality, from the Decree-law no. 54/1990 regarding the organization and the evolution of economic 
activities based on free enterprise, The Decree no. 424/1972 regarding the establishment and the functioning 
of the joint ventures except art. 15, art. 28 paragraph 1, art. 33 and art. 35 paragraph 2 and 3, the Decree-law 
nr 96/1990 regarding some measures for inveigling of the investment of foreign capital in Romania”. 

Another law that is very important for the trading companies and for the development of commerce 
is Law no. 26/1990 regarding the register of companies. 

The stipulations of Law no. 26/1990 and of the Law no. 31/1990 replenish, in the measure in which 
they do not comprise contrary stipulations, the stipulations of the Civil Code, of the other normative 
documents in civil matter, the ones from the Labor code. 

At these general stipulations we add those normative documents that bring under regulation the 
activity of some trading companies that have their own characteristics, like the insurance companies, the 
banking companies, the companies with foreign capital. To the trading companies there are applied also the 
rules established by the fiscal legislation.  

We cannot end this legislative presentation without referring to the law that actually marked the 
definitive crossing to a market economy and that is Law no. 64/1995 regarding the procedure of the judicial 
reorganization and of the bankruptcy.  

 
2. The characteristics of the company with limited responsibility 

 
From the analysis of the company with limited responsibility we have kept in mind the following: 
- The inuitu personae character, that is specific to the partnerships, according to which the 

association has as its basis trust between the associates; 
- The division of the joint stock into fractions called social parts and that cannot be represented by 

negotiable titles; 
- The liability of the associates for the social bonds is limited by their share; 

 
We can add other characteristics that distinguish it from any other company: 
- The number between 1 and maximum 50 of the people that can become associates and the full trust 

that exists between them; 
- The value of the joint stock is at least 200 lei and its division into social parts equal of minimum 10 

lei; the shares are not represented by negotiable titles; 
- The spouses can make a company with limited responsibility together, having a contribution to the 

formation of the capital with their own goods and with common goods; 
- Any natural person or legal person can constitute himself without any associate a limited 

responsibility company, provided that he obeys the stipulations of art 14 from Law no. 31/1990; 
- The management of the company is made mostly by the associates; 

 
The undeniable advantages that this form of trading company has unto other types of trading 

companies determine numerous investors to choose for the making of such a company. 
The limitation of the responsibility, on the one hand, and the conservation of the intuituu personae 

character that allows the associates to remain “among them” on the other hand are very tempting. 
The limited responsibility company is the most popular and widely spread form of company that we 

encounter today in Romania. This is due to its advantages regarding the limited responsibility of the 
associates. 
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3. A short history of the emergence and the evolution of the limited responsibility trading 

company 
 
Limited responsibility companies represent a practical implementation of the principal of limiting 

the trader’s responsibility for their trading debts [1]. 
The company with limited responsibility appeared for the first time in 1892 in Germany [2], in this 

sense being regulated through a special law in April 1892 under the name Gesellsahaft mit beschrankter 
Haftung [3], published in Reichgesetz Blatt (The leaf of laws of the Empire), law that was maintained active 
even after the Commercial Code from 1896 became active [4]. This law was an inspiration source for other 
countries, thus in Austria through the law from the 6th of March 1906 [5], in Czechoslovakia through the law 
from the 15th of April 1920, in Poland through the law from 13th of June 1920 there has been regulated the 
limited responsibility company. 

In the Latin countries this company was introduced in the inter-war period or immediately after the 
Second World War. 

In France it is regulated through the law from the 7th of March 1925, in Luxemburg in 1923, in 
Belgium in 1935, in Italy through the code from 1942, in Spain through the law from the 17th of April 1953 
[6], in Greece through the law from 1971. In the Anglo-Saxon countries a similar form with the limited 
responsibility company is regulated in 1908, 1913 and 1927. 

The company is not regulated in the Finish, Norwegian and Swedish law [7]. 
In Romania the limited responsibility company was known in Bucovina [8] through the 

implementation of the Austrian legislation and after the Union from 1918. As it results from the statistics of 
the time, it was the type of company preferred by the traders. 

The success of the limited responsibility company in Bucovina and in the European countries 
determined its introduction in the project of the Commercial Code from 1938 that, unfortunately, never 
became active. 

Coming back on the European level it is considered that the German legislator went further on the 
land of the limitation of the companies’ responsibility by creating, through the Law from the 13th of May 
1980 and the one from the 4th of July 1980, that became active at the 1st of January 1989, the limited 
responsibility company with one associate. Inspiring from these stipulations France introduced through the 
Law number 85-697 from the 11th of July 1985 and the Decree number 66-909 from the 30th of July 1986, 
this new type of company, called Unipersonal enterprise with limited responsibility (L' E .U .R .L.) 

 
4. The limited responsibility company with an unique associate 

 
An undisputable advantage of the limited responsibility company is the possibility of establishment 

of partner types with a unique associate (unipersonal). Practically this is the only trading company that 
allows the establishment of such a subject of law through the will of one person. According to art 13 from 
the Law no. 31/1990 the limited responsibility company can be established through the input of just one 
associate (unlike the classic limited responsibility company, that is established by two or more associates) 
that will be the holder of all the shares, in his quality of unique associate. In this case it is made just one 
constituent document - “the statute”. 
 The notion of “associate” is some kind of inappropriate; the natural or judicial person that establishes 
an unipersonal limited responsibility company will transact a unilateral document of establishing a trading 
company, instead of the company contract that means the existence of at least two parties. In France the 
limited responsibility company with an unique associate is called “the unipersonal enterprise with limited 
responsibility”. 
 In the law of other European states the statute stipulates in an express manner that the responsibility 
of the unique associate becomes unlimited and as a consequence it is extended on his entire patrimony, when 
one of the following hypothesis is verified: 

- The associate is a legal person (for example another company of capitals); 
- The associate, even if he is a natural person, is the sole associate in another company of capitals; 
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- It was not infused in full, at the moment of the making of the company with a sole associate, the 
subscribed capital in cash; 

- In the case of the capital increase it was nor infused in full the capital, from the moment of 
subscription; 

- In a term of three months since the company with an unique associate did not make the installments 
that it owes based on the subscribed capital; 

- There have not been filed at the register of companies the data regarding the sole associate [9]; 
 

The limited responsibility company with an unique associate is a trading company, acquiring the 
quality of trader through its establishment. The social obligations are secured with the social patrimony, and 
the unique associate responds only in the limit of its share. 

The company with limited responsibility with a sole associate is considered, from the point of view 
of the judicial nature, a variant of the commune limited responsibility company. It has the same 
characteristics - commerciality, autonomy and quality of subject of law of Romanian nationality - and it 
obeys the same stipulations of the Law nr 31/1990 as the other forms of trading companies. 

The quality of unique associate can be held by any legal or natural person and it is obtained with 
only one condition: that person cannot be unique associate in more than one company with unipersonal 
limited responsibility [10].  

These stipulations are destined to avoid an excessive or even fraudulent rift of the activity by the 
trader, and it can have as an effect the reduction of the warranty that is offered to the creditors, as they can be 
interpreted in a restrictive manner. The principle of the autonomy of will remain valid for all the cases that 
are not forbidden in an express manner by the law and as a consequence: 

- A company with limited responsibility with an unique associate can be associated in one or several 
pluripersonal companies with limited responsibility or in any type of company except another unipersonal 
company with limited responsibility. 

- The sole associate (natural or judicial person) of the company with limited responsibility can 
associate in his personal name in any other type of company except another unipersonal company with 
limited responsibility. 

 
As long as it observes this condition, any person can establish such a company. The nationality of the 

natural or judicial persons that establish a company with limited responsibility with an unique associate has 
no relevance, because the law does not condition the establishing of a trading company with a entirely 
foreign capital by the respecting of certain types of companies. Some authors challenge the possibility of the 
judicial persons to establish unipersonal companies, on the consideration that these subjects of law are a 
creation of the law, a collective form of organization that could become in this way “its own associate”. The 
only persons that could establish companies of the type stipulated by art 13 from Law nr 31/1990 would be 
in this opinion the natural persons [11].  
 
 Conclusions 

 
Unlike the other forms of the trading companies, the company with limited responsibility presents 

interest, especially if we keep in mind the fact that most trading companies that are set up and have trading 
activities in the national economy are companies that belong to this type of trading company. 
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