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ESTABLISHMENT OF THE CONFORMITY BETWEEN THE INSTRUMENTS OF 
CONSTITUTION OF THE BUSINESS ASSOCIATIONS AND THE PROVISIONS OF ACT V OF 

2013 ON THE CIVIL CODE, IMPORTANT DEADLINES 
 
With respect to the entry into force of Act Nr. V of 2013 on the Civil Code (“Civil Code”), business 
associations, as a general rule, are obliged to amend their instruments of constitution, to establish the 
conformity thereof with the provisions of the Civil Code within the deadline stipulated in Act CLXXVII of 
2013 on the transitional and authorizing provisions related to the entry into force of the Civil Code. 
 
In our present newsletter we draw our dear Partners’ attention to this obligation of amendment, the 
statutory deadlines and the exceptions from the obligation of amendment. The first important deadline in 
respect of general partnerships and limited partnerships is March 15, 2015, which renders this topic 
imminent. 
 
I. Subject matter of the obligation to amend 

the instruments of constitution 
 
 In order to establish the conformity between 

their instruments of constitution and the 
provisions of the Civil Code, business 
associations are subject to the following 
obligations: 

 
a) The supreme bodies of the business 

associations are obliged to decide on 
continuing to operate the business 
association in accordance with the 
provisions of the Civil Code, and 
accordingly, on the amendment of the 
instrument of constitution. 

 
b) The amendment of the instrument of 

constitution being in compliance with the 
provisions of the Civil Code shall be filed 
with the competent court of registration in 
order to register the changes. 

 
II. Deadlines for fulfilment of the above 

obligations 
 
 General partnerships and limited partnerships 

have at the latest until March 15, 2015, while 
limited liability companies and private limited 
companies have the latest until March 15, 
2016 to amend their instruments of 
constitution in order to establish the 
conformity with the provisions of the Civil 
Code. 

 
 The deadline for filing the application for 

registration of changes with the court of 

registration is 30 days as of the execution of 
the instruments of constitution in all cases. 
Thus the final deadline for filing the 
application for registration of changes is April 
14, 2015 in case of general partnerships and 
limited partnerships, and April 14, 2016 in 
case of limited liability companies and private 
limited companies. 

 
III. Exceptions from the obligation of 

amendment 
 
 In case of all business associations, it is 

mandatory to amend the instrument of 
constitution if any of its provisions is in 
conflict with the mandatory provisions of the 
Civil Code. However, amendment is not 
required if the instrument of constitution is in 
substantive conformity with the provisions of 
the Civil Code and only some formal 
modifications would become necessary. The 
legislative authority specified the exceptions 
from the obligation of mandatory amendment 
as follows: 

 
a) In case of business associations there is no 

need for amendment of the instrument of 
constitution if its amendment would be 
necessary only because it refers to the 
provisions of Act Nr. IV of 2006 on 
Business Associations as a general 
reference. 

 
b) Further, in case of general partnerships and 

limited partnerships there is no need for 
amendment of the instrument of 
constitution neither if its amendment would 
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be carried out only in order to specify the 
executive of the business association as 
managing director. 

 
However, it is important to emphasize that 
business associations falling under the scope 
of the above exceptions are also obliged to 
perform the amendment of the instrument of 
constitution and to establish its conformity 
with the provisions of the Civil Code if the 
amendment takes place for another reason, due 
to changing some other company data (e.g. 
changing the persons of the managing director 
or the registered seat). 

 
IV. Payment obligations in respect of the 

amendment of the instruments of 
constitution 

 
 The resolutions of the supreme body on the 

operation in accordance with the provisions of 
the Civil Code may be filed with the court of 
registration without any payment of stamp 
duty and reimbursement of publishing costs, as 
well as the application for registration of 
changes, provided that the amendment of the 
instrument of constitution to be enclosed 
contains only amendments due to adjustments 
to the provisions of the Civil Code, or 
amendments applied on the basis of the 
derogatory provisions of the Civil Code. 

 
 If the resolution of the supreme body or the 

application for registration of changes affects 
other company data as well, the stamp duty 
and the reimbursement of publishing costs 
shall be duly paid. 

 
V. Special provisions for limited liability 

companies with an equity capital below the 
amount of HUF 3,000,000 

 Limited liability companies the equity capital 
thereof does not reach HUF 3,000,000 are 
subject to extra obligations. Namely, these 
limited liability companies, besides the 
establishment of the conformity between the 
instrument of constitution and the Civil Code 
and the initiation of the relevant procedure for 
registration of changes before the court of 
registration, are obliged to increase their 
equity capital latest by March 15, 2016, or to 
reorganize or merge to/with another business 
association. Thus, after March 15, 2016 
limited liability companies with an equity 
capital not reaching HUF 3,000,000 are not 
allowed to operate. For the increase of the 
equity capital the provisions of the Civil Code 
shall apply. The final deadline for submitting 
the application for registration of changes is 
April 14, 2016 in this case as well. 

 
 Until the adoption of the resolution of the 

members’ meeting the limited liability 
company shall operate as per the provisions of 
the Act on Business Associations and is not 
allowed to decide on amending its instrument 
of constitution in conformity with the 
provisions of the Civil Code. 

 
VI. Legal consequences of omitting the 

obligation of amendment 
 
 Performance of the above described statutory 

obligations following the deadline entails the 
payment of a fine. The competent court of 
registration may impose a fine of HUF 50,000 
up to HUF 900,000 on those performing their 
report obligation late. The imposition of the 
fine is mandatory for the court of registration. 

 

 
With respect to the above, we kindly ask all our honourable Partners to arrange for the amendment of their 
instruments of constitution and the submission of the application for registration of changes within the 
deadline. 

* * * 
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