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ABSTRACT:The present article seeks to analyze the metamorphosis of the extent of the 

associate's liability for the obligations of the limited liability company, namely that liability 

which modifies its extent – from liability limited to the associate's contribution to the share 

capital it develops into unlimited liability to this contribution. 

The metamorphosis occurs in well-determined cases, namely when, in the fraud of the 

creditors, the associate abuses of the limited character of its liability and of the distinct 

legal personality of the company, this happening in the stage of dissolution which precedes 

liquidation. The analysis of the consequences of metamorphosis of the extent of the 

associate's liability having in view the benefit it should have brought to the amelioration of 

the business environment, is not a favourable one, because of its limited applicability, seen 

from double perspective: only to the associate in the limited liability company and only to 

the companies from this category undergoing dissolution which precedes liquidation. 
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1.INTRODUCTION  
In accordance with the provisions of art.193 (1) of the Civil Code, the legal person 

stands liable with its own patrimony for its debts, except for the case where the law 

provides differently. In accordance with art.193 (2) of the Civil Code "No person may 

invoke to a bona-fide person the quality of legal subject of a legal entity, if it is thus aimed 

to hide a fraud, an abuse of law or a detriment to the public order." 

The doctrine (Cărpenaru, Piperea, David, 2014, p.72-73) (Catana, 2013,p.102) 

indicates the fact that the provisions of art.193 (2) are subsumed to the theory of "piercing 
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