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INTRODUCTION OF THE PROVISIONS OF THE LIABILITY-TRANSFER  

WITH RESPECT TO THE PROVISIONS OF THE NEW CIVIL CODE (”NEW CIVIL CODE”)  

ENTERING INTO EFFECT AS OF MARCH 15, 2014  

 
For the debts of the business associations, primarily the companies are liable with their own assets, however, in 

certain cases, the quotaholders or the chief executives may be called to account for these debts. We name these 
special provisions regarding calling the quotaholders or the chief executives to account shortly as liability-

transfer. 

 
Provisions of the liability-transfer have significant relevance for the creditors. Namely, these provisions make 

possible that the creditors may enforce their claims against the quotaholders or the chief executors of the 
companies to all of their assets widening the scope of debtors against whom the creditors may enforce their 

claims.    

 
This newsletter introduces to our Clients the currently effective and new provisions of the liability-transfer taking 

effect by the New Civil Code. 

 

I.  Significance of the liability-transfer at each 

company formation 
 

In case of the general partnership (“General 

Partnership”) and the limited partnership 

(“Limited Partnership”), background liability 

of the quotaholders and the general partners 

serves protection to the creditors for their unpaid 

claims for the case if the company cannot pay its 

debts. Background liability makes initiation of 

legal actions and condemnation possible against 

the company jointly with the persons with 

background liability with the restriction that the 

liability of the persons with background liability 

opens if it becomes assured that the assets of the 

company does not cover the claim.    

 

 In case of the limited liability companies 

(“LLC”) and the private limited companies 

(“PLC”), primary liability of the 

quota/shareholders covers the provision of their 

contribution in proportion with their shares from 

the share capital of the company. Principally, the 

quota/shareholders are not liable for the debts of 

the company therefor, for the protection of the 

creditors’ rights and lawful interests, the 

liability-transfer is of a high significance in case 

of these company formations. 

 

II. Cases of liability-transfer 

 
 It is a common characteristic of the effective 

provisions related to the liability-transfer that 

they contain rules which ground liability of the 

quota/shareholders and the chief executives if 

unpaid claims of the creditors remain against 

the company dissolved without any legal 

successor.   

  

II.1. Liability of the quota/shareholder abusing 

with his limited liability and the separate 

legal entity of the company 

  

 The qouta/shareholders abusing with their 

limited liability or the separate legal entity e of 

the company are liable for the debts of the 

company jointly without any limitation. Based 

on this rule, the quota/shareholders are liable 

not only until the extent of the proportion to 

which they are entitled from the distributed 

assets of the company after dissolution, but this 

liability extends to all their private property as 

well, and the creditors, based on their choice, 

may enforce their claims against any of the 

quota/shareholder.   

 

The liability of the quota/shareholders may 

particularly be established if they handled the 

assets of the company as if they were their own, 

or if they reduced the assets of the company for 

the benefit of their own or others in the way that 

they knew or should have known with due care 

that the company would not be able to satisfy its 

obligations towards third parties as a result 

thereof and, in spite of their knowledge, they 

determined the value of the contribution in kind 

in a higher amount then the value at provision 

of the contribution.   
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II.2. Liability of the quota/shareholder with an 

influence providing qualified majority 

 

 After the liquidation procedure or the 

dissolution of the company without any legal 

successor, the creditors may request the 

establishment of the unrestricted and joint 

liability of the quota/shareholders with an 

influence providing qualified majority with 

respect to their unfavorable business policy 

towards the debtor company. Following the 

closing of the liquidation procedure, when the 

amount of the unpaid claims of the creditors 

crystallizes, the creditors may initiate legal 

action for payment in order to enforce their 

claims.  

 

II.3. Liabitity of the chief executives of the 

companies for management against the 

interests of the creditors after occurrence of 

the situation threatening with insolvency  

 
 Any of the creditors may request the 

establishment that those, who were the chief 

executives of the company within three years 

prior to the beginning of the involuntary 

dissolution, have not managed their tasks in the 

primary interest of the creditors after occurrence 

of the situation threatening with insolvency and 

therefore the assets of the company decreased or 

they have frustrated the satisfaction of the 

creditors’ claims or omitted the arrangement of 

the environmental burdens. The creditors may 

request the obligation of the chief executives for 

payment of the unpaid claims as well.   

 

Involuntary dissolution may take place, on the 

one hand, as a sanction in the judicial 

supervision proceedings, on the other hand, 

based on legal provisions (e.g. if the company 

does not close the winding-up procedure within 

3 years).  

 

The chief executives may be exempted of their 

liability if they prove that they have done all 

measures expectable from persons in such 

position and the subject situation after 

occurrence of the situation threatening with 

insolvency in order to avoid and decrease losses 

of the creditors and the initiation of the 

measures of the main organ of the company.    

  

II.4. Liability of the quota/shareholder 

transferring his quota/shares 

 

By way of legal action, any of the creditors may 

request the court to establish that the ex-

quota/shareholders with majority influence, who 

transferred their quota/shares within three years 

prior to the beginning of the involuntary 

dissolution, be unrestricted liable for the unpaid 

debts of the company.  

  

The quota/shareholders may be exempted of 

their liability if they prove that the initiation of 

the involuntary dissolution procedure is not the 

result of their omission.  

  

II.5. Deadline of initiation a legal action 

 

 The legal action referred to in point II.1 may be 

initiated within the limitation period, while the 

legal actions referred to in point II.2, II.3 and 

II.4 may be initiated within 90 days of the 

compulsory closing of the liquidation or the 

involuntary dissolution procedure or the 

dissolution of the company without any legal 

successor. Failure of this deadline entails 

forfeiture of this right therefore the claim may 

not be enforced before court any more. 

 

III. Liability-transfer in the New Civil Code 

 

III.1. Application of the provisions of the New Civil 

Code 
 

By taking effect of the New Civil Code, the 

legal background of the liability-transfer 

changes. For liability-transfer based on facts 

generated prior to taking effect, the foregoing 

provisions shall apply, however, in case of 

liability-transfer based on facts generated 

thereafter, the New Civil Code shall apply, 

which, on the one hand, maintains the previous 

provisions, on the other hand, introduces the 

below provisions as well.    

 

III.2. Protection in the course of operation of the 

debtor company 

 

As of March 15, 2014, the quota/shareholders 

and the company or the chief executives and the 

company are jointly liable for damages.   

 

The difference between the joint liability of the 

quota/shareholders and the chief executives is 

that the quota/shareholders are liable only in 

case of intentionally caused damages, while the 

chief executives are liable for intentionally 

caused damages as well as with negligent. In 

both cases, it is a prerequisite that damages be 

caused in connection with the legal relationship 

of the quota/shareholders and the chief 

executives.  

  

This provision means significant strictness 

compared with the previous regulation, namely, 

it makes initiation of legal actions possible 
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jointly against the quota/shareholders and the 

company or the chief executives and the 

company. 

 

As our law did not contain this kind of liability 

rule so far, the exact scope of the liability of the 

quota/shareholders and the chief executives will 

be elaborated by the judicial practice following 

March 15, 2014.    

 

III.3. Protection at dissolution of the company 

without any legal successor 

 

The liability of the dominant quota/shareholders 

is also a new provision in the New Civil Code 

for the case of liquidation of any controlled 

quota/shareholders of the company group.   

 

The prerequisite of establishment of the liability 

is that the recognized company group be 

maintained between the dominant and the 

controlled quota/shareholders. This is the 

situation if at least one dominant 

quota/shareholder obliged to prepare contracted 

and consolidated annual report and at least three 

quota/shareholders controlled by the dominant 

one cooperates in accordance with the uniform 

business policy determined in their control 

agreement. 

 

For exemption of the liability, the dominant 

quota/shareholder has to prove that the 

insolvency of the controlled quota/shareholder 

was not the result of the uniform business policy 

of the company group.   

 

IV. Summary 

 

The effective provisions and the new provisions 

related to the liability-transfer, which become 

effective as of March 15, 2014, protect and help 

the creditors to satisfaction of their claims on a 

steadier basis. With respect to all of this, we 

consider it important that our Client know about 

and keep the provisions related to liability-

transfer in mind.   

 

*** 

 

The above summary is only intended for invoking attention and shall not in any case be considered as legal 

advice. Should you have any particular questions, please do not hesitate to contact the experts of our office. 
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