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ESTABLISHMENT OF THE COMPLIANCE BETWEEN THE ARTICLES OF ASSOCIATION 

OF COMPANIES AND THE PROVISIONS OF ACT NR. V OF 2013 ON THE CIVIL CODE, 

IMPORTANT DEADLINES 

 

In our present newsletter we draw our dear Partners’ attention to the changes of company law in 

connection with limited liability companies and public limited companies. 

 

What renders this topic current is that the above mentioned two types of companies are obliged to 

place their articles of association under the scope of Act Nr. V of 2013 on the Civil Code (“Civil 

Code”) until March 15, 2016 at the latest and to comply with the obligations deriving therefrom. 

 

I. Changes relating to limited liability 

companies 
 

 The most important change in connection to 

limited liability companies is that the 

minimum amount of the share capital, which 

was previously HUF 500,000, shall be 

increased to HUF 3,000,000. Those limited 

liability companies, whose share capital is 

lower than that amount, have to increase 

their share capital to at least HUF 3,000,000. 

If the company concerned does not intend, 

or cannot meet this requirement, it has the 

following possibilities, as per its free 

decision: 

(i) it may transform into another type of 

company, in respect of which the Civil Code 

does not prescribe any minimal capital 

requirement (such as general partnerships or 

limited partnerships); 

(ii) it may merge with another company 

(the new company also has to comply with 

the new, stricter capital requirements, of 

course, if it merges with another limited 

liability company); 

(iii) it may decide on the termination of 

the company (solvent companies in the 

course of a winding-up procedure, non-

solvent companies in the course of 

liquidation). 

 

   The increase of the share capital or rather 

the share capital of increased amount has a 

double function: on the one hand it provides 

protection for the interests of creditors, and 

on the other hand it could retrain the persons 

who are not capable or not willing to 

provide the company with sufficient capital 

from establishing forms of companies 

featured with the exclusion or limitation of 

the members’ secondary obligation. The 

previously prescribed amount was not high 

enough to prevent the establishment of 

companies with a not well founded financial 

background. 

Basically there are two ways to increase the 

share capital: (i) by providing new capital 

contribution, or (ii) with assets beyond the 

share capital. 

 

The increase of the share capital by 

providing new capital contribution may take 

place only if every quota-holder has entirely 

fulfilled his/her previous capital contribution 

and the main decision making body of the 

company has decided on the increase of the 

share capital with at least ¾ majority of the 

votes. In this case, the members of the 

company have priority right, which means 

that they are primarily entitled to provide the 

new capital contribution, and they will 

involve any third party (parties) only if the 

capital contribution required would not be 

otherwise provided. This type of the share 

capital increase may occur through 

pecuniary contribution or non-pecuniary 

contribution (contribution in kind). 

 

The provision of the pecuniary contribution 

may take place by paying onto the 

company’s bank account or into the petty 

cash. About the previous payment the 

account holder bank, while about the later 

payment the managing director of the 
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company issues a certificate, which shall be 

attached to the request aiming at the 

registration of the changes of the company 

data. In order to be valid, the certificate of 

the managing director shall be countersigned 

by an attorney-at-law or incorporated into a 

public document. 

 

In case of contribution in kind, the relevant 

resolution of the members’ meeting shall 

contain the subject and value thereof, further 

that who is entitled to provide such 

contribution. The quota-holders are free to 

state the value of the contribution in kind, 

under the condition, that the quota-holders 

who accepted the value of the contribution 

in kind of any quota-holder despite their 

knowledge at a value exceeding its value at 

the date of provision thereof, shall bear joint 

and several liability with the quota-holder 

providing the contribution in kind vis-à-vis 

the company in accordance with the rules of 

liability for damage caused by breach of 

contract. 

 

The increase of the share capital by the 

assets beyond the share capital is possible, if 

the company has funds beyond its share 

capital which may be used for such 

purposes. For the increase of the share 

capital in this case the resolution of the 

members adopted by at least ¾ majority of 

the votes is required. Further condition is 

that the share capital increased may not 

exceed the company’s own capital. The 

cover of the increase of the share capital 

shall be certified by the annual balance 

prepared not later than six months as of the 

balance sheet date or by an interim balance 

sheet. 

 

The above described rules shall apply to 

single member limited liability companies, 

of course. 

 

II. Changes relating to public limited 

companies 

 

The essence of the modification affecting 

public limited companies is that the 

companies operating in such form shall 

introduce within the above deadline their 

shares into the stock exchange. If any 

company concerned does not intend or 

cannot comply with such requirements, then 

– similarly to the limited liability companies 

– may act as per the subsequent manner: 

(i)  it may decide on the modification of 

the operating form of the company (the 

previous public limited company continues 

to operate in the form of a private limited 

company); 

(ii) it may transform into another 

company; 

 (iii) it may merge with another company; 

(iv)  it may decide on the termination of 

the company. 

 

Thus, in case of the public limited 

companies the aim of the Civil Code was not 

to increase the share capital, since the 

minimal capital requirement in case of this 

company form amounted previously also 

HUF 20,000,000. The objective of the Civil 

Code was to terminate the situation that a 

public limited company operates in such 

form also even its shares are actually not 

subject to public trade. In the new system of 

the Civil Code, only those companies 

qualify as public limited companies the 

shares of which are actually publicly 

commercialised, with regard thereto that the 

shares were introduced into the stock 

exchange. The Civil Code applies the notion 

of the stock exchange in an extended 

manner, since the definition of the stock 

exchange covers any such market bearing 

the licence of the supervisory authority of 

the State as per the registered seat, where 

securities are traded. 

 

III. Exceptions, deadlines, costs, sanctions 

 

It is not necessary to modify the articles of 

association in connection to the Civil Code, 

and in relation thereto the articles of 

association shall not be enclosed, if the 

modification thereof would be necessary 

only due to the reason that the articles of 

association – as a general reference – refer 

to the provision of the Act on business 

companies.  

 

As mentioned also above, the companies 

shall decide on their further operation 

complying with the Civil Code as well as the 

above changes latest until March 15, 2016. 

The application for registration of changes 

shall be filed with the competent court of 

registry within 30 days as of the date of 

change. In the course of the registration 
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procedure, the legal representation (attorney-

at-law or the company’s legal counsel) is 

compulsory. 

 

The registration procedure is exempted from 

duties, if the data of the company shall be 

amended only in order to establish the 

compliance with the provisions of the Civil 

Code, or if the articles of association contain 

amendments due to the application of the 

rules of the Civil Code allowing 

divergences. However, if other company 

data also change with the exception of the 

above, the company concerned is not 

entitled to such duty allowance. 

 

If any company fails to fulfil its 

modification obligation within the above 

deadline, the court of registry may initiate 

against it a judicial supervisory proceeding 

in order to restore its lawful operation. 

 

 

* * * 

 

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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