31
(corporate)
2
2 (Close Held
Corporation) (Public Held Corporation)1
New York Stock Exchange
2
(Public Held Corporation)
3 Microsoft - Corporation (Close  Held
Corporation)

LRobert . Hamilton, The Law of Corporations in a nutshell, p. 22.
2 Ibid., p. 22.
3 Frank H. Easterbrook & Daniel R. Fischel, “Limited Liability and the Corporation,” Law and

Economic Volume 11 p. 110.



2
5
(Limited Liability Company : LLC)
Wyoming
6
(Corporation) (Limited  Partnership)
(Members)
(member managed)
1er
(Corporation)
Company) 4
Liability) (Centralized Management)
Life)

4 Robert . Hamilton, The Law of Corporations in a nutshell, p. 23.

5 1bid., p.30.

71

1917

11
(Shareholders)
(member)

(manager managed)

(Limited Liability
(Limited

(Continuity of

(Free Transferability of

6J. Dennis Hynes, Agency. Partnership, and the LLCs.tUSA.: West Publishing Co., 1997), p. 217.



2

Ownership Interest)7 (Limited Liability Company)

(operating agreement)9
(Continuity of Life)

(member’s dissociation)

D
(Single-Member Limited liability Company)
(corporation) (partnership)
199
(Wholly  Owned  LLCs)
(sold proprietorships) (branches)
' (Member®

Uniform  Limited Liability

7TRobert . Hamilton, The Law of Corporations a nutshell, p. 2.
8 1bid., pp. 219-221.

9 1bid., p. 222.

0ibid,, pp. 222- 223.



3

Company Act (1996)"

Delaware
Delaware Limited Liability Company Act2
1 Uniform Limited Liability Company Act (199)  Delaware
Limited Liability Company Act

Delaware
(Limited Liability Company)

Delaware
.. 1982 Florida
California
1 ..-2000 Massachusetts
.. 2003B

.. 2003

(Multi-Member Limited Liability Company)

U http:/iwww.law.upenn.edu/bill/ulc/fnactd9/1990s/ullca96.htm.
2 http:/lwww.delcode.state.de.us/title6/c016/index.htm.
Bhttp:/lwww.smartfast.com/enews/ea_single_member_llc.html.

YUhttp:/lwww.business-opportunities.biz/2004/09/27/forming-a-single-member-llc/.


http://www.law.upenn.edu/bill/ulc/fnact99/1990s/ullca96.htm
http://www.delcode.state.de.us/title6/c016/index.htm
http://www.smartfast.com/enews/ea_single_member_llc.html
http://www.business-opportunities.biz/2004/09/27/forming-a-single-member-llc/

14

(Subsidiary)

(Foreign Direct Investment :
FDI) (Parent Company)
(Wholly Owned  Subsidiary)

Uniform Limited Liability Company Act (1996)
(Articles  of
Organization) (Secretary of State)1
i

B5Eric Fox, PIERCING THE VEIL OF LIMITED LIABILITY COMPANIES, George Washington
Law Review. (August, 1994) pp. 2-3.

B Uniform Limited Liability Company Act (1996) section 101 (9) "Limited liability company”
means a limited liability company organized under this (Act).”

Uniform Limited Liability Company Act (1996) section 202 (a) “One or more persons may
organize a limited liability company, consisting of one or more members, by delivering articles of organization
to the office of the [Secretary of State] for filing.

TUniform Limited Liability Company Act (1996) section 201 “A limited liability company is a

legal entity distinct from its members.”



5

Delaware ¢ "
(Limited Liability Company) ~ * " (Domestic Limited Liability Company)
Delaware
B New
Mexico
(Articles of Incorporation) (commission)®
(member) !
New Mexico
D
Delaware
(Certificate of Information)
(LLC Agreement)
(articles of incorporation) (shareholder
agreement)

(Limited Liability Company)

B Delaware Limited Liability Company Act § 18-101 (6) “Limited liability company" and
"domestic limited liability company™ means a limited liability company formed under the laws of the State of
Delaware and having Lor more members.”

O New Mexico Limited Liability Company Act [53-191 53-19-7 “One or more person may form a
limited liability company by filing articles of organization with the commission. The person or persons forming
the limited liability company need not be members of the limited liability company. One or more persons may
own and operate the limited liability company. A single member limited liability company formed prior to July
1, 1999 is a lawful entity.”

NDKATHARINE A. COOK, “LIMITED LIABILITY COMPANIES IN NEW MEXICO,”

New Mexico Law Review. (1997), www.lexis.com.


http://www.lexis.com
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(Certificate of Information)

(Secretary of State)2
(Multi-Member LLCs)
2
Uniform Limited Liability Company Act Delaware
(contribution)
(tangible)
(intangible) (cash) (promissory note)
(services  performed)
(agreements to contribute cash or property) (contracts for services to
be performed)2
Check-In-Box ~ Internal
Revenue Code of 1986

Delaware Limited Liability Company Act § 18-20! (a) “ order to form a limited liability
company, Lor more authorized persons must execute a certificate of formation. The certificate o f formation
shall be filed in the Office of the Secretary of State and..."

2 Uniform Limited Liability Company Act (1996) section 401 “ A contribution of a member of a
limited liability company may consist of tangible or intangible property or other benefit to the company,
including money, promissory notes, services performed, or other agreements to contribute cash or property, or
contracts for services to be performed.”

Delaware Limited Liability Company Act § 18-501 “The contribution of a member to a limited
liability company may be in cash, property or services rendered, or a promissory note or other obligation to

contribute cash or property or to perform service.”



1

iform Limited Liability Company Act
(Member)

(agent)

3
Delaware (Member)
Delaware Limited Liability Company Act § 18-301
2 (corporation),
(partnership), (other LLCs), (Trust), (Trustee),

(Individual)

Uniform Limited Liability Company Act (1996) section 301 (a) (a) “ Subject to subsections (b)
and (c) :

1) Each member is an agent of the limited liability company for the purpose of its business, and an
act of a member, including the signing of an instrument in the company's name, for apparently carrying on in
the ordinary course the company's business or business of the kind carried on by the company binds the
company, unless the member had no authority to act for the company in the particular matter and the person
with whom the member was dealing knew or had notice that the member lacked authority.

~Delaware Limited Liability Company Act § 18-101 (11) "Member" means a person who has
been admitted to a limited liability company as a member as provided in § 18-301 of this title or, in the case ofa
foreign limited liability company, in accordance with the laws of the state or foreign country or other foreign

jurisdiction under which the foreign limited liability company is organized.



(Limited ~ Partnership)
(Corporate)

(Operating Agreement)

(partnership)

Shttp:/ld2d.ali-aba.org/_files/thumbs/rtf/TPL0O20I-ALBERTY02_thumb.pdf, Steven c. Alberty,
Adding a New Member to an LLC (with Form).
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http://d2d.ali-aba.org/_files/thumbs/rtf/TPL020l-ALBERTY02_thumb.pdf

9

4,
iform Limited Liability Company Act
«
I} (Manager-managed company)®
(articles of organization)
(agent)
(manager)

Uniform Limited Liability Company Act (1996) section 101 (11) "Manager-managed company"

means a limited liability company which is so designated in its articles of organization.”
Z'Uniform Limited Liability Company Act (1996) section 301 (b) “Subject to subsection (). a

manager-managed company:

(1) A member is not an agent of the company for the purpose of its business solely by reason of
being a member. Each manager is an agent of the company for the purpose of its business, and an act of a
manager, including the signing of an instrument in the company's name, for apparently carrying on in the
ordinary course the company's business or business of the kind carried on by the company binds the company,
unless the manager had no authority to act for the company in the particular matter and the person with whom

the manager was dealing knew or had notice that the manager lacked authority.”



80

Section 4048

2 (Member-managed company)®
(agent)

(operating  agreement)

Uniform Limited Liability Company Act (1996) section 301 (b)(2) “An act of a manager which
is not apparently for carrying on in the ordinary course the company's business or business of the kind carried
on by the company binds the company only if the act was authorized under Section 404"

y Uniform Limited Liability Company Act (1996) section 101 (12) "Member-managed company”
means a limited liability company other than a manager-managed company."
DUniform Limited Liability Company Act (1996)section 301 (a) Subject to subsection (b) and (c).

(1) Each member is an agent ofthe limited liability company for the purpose of its business, and an
actof a member, including the signing of an instrument in the company's name, for apparently carrying on in
the ordinary course the company's business or business of the kind carried on by the company binds the
company, unless the member had no authority to act for the company in the particular matter and the person

with whom the memberwas dealing knew or had notice that the member lacked authority.”



8l

(articles of
organization)

Delaware

(Board  of
Managers) (members)

(Agreement of the members)
Delaware

Uniform Limited Liability Company Act (1996) section 302 * A timited liability company is
liable for loss or injury caused to a person, or for a penalty incurred, as a result ofa wrongful act or omission, or
other actionable conduct, of a member or manager acting in the ordinary course of business of the company or
with authority of the company.”

2 Uniform Limited Liability Company Act (1996) section 303 (a) “Except as otherwise provided
in subsection (c), the debts, obligations, and liabilities of a limited liability company, whether arising in
contract, tort, or otherwise, are solely the debts, obligations, and liabilities of the company. A member or
manager is not personally liable for a debt, obligation, or liability of the company solely by reason ofbeing or
acting of the member or manager.”

3 Uniform Limited Liability Company Act (1996) section 303 (c) “All or specified member of a
limited liability company are liable in their capacity as members for all or specified debt, obligations, or
liabilities of the company if :

(1) aprovision to that effect is contained in the articles of organization ;and

(2) amemberso liable has consented in writing to the adoption of the provision or to be bound by

the provision.”



82

(agent) (officers) (employee)

! (Multi-Member LLCs)

(Operating

Agreement)
check-the-hox
(Alter Ago)

(Lifting or

Piercing the Corporate Veil)
California
(Articles  of

Organization) (Operating Agreement)

YKATHARINE A.COOK, “LIMITED LIABILITY COMPANIES IN NEW MEXICO,”

New Mexico Law Review. (1997), www .lexis.com.


http://www.lexis.com

83

)
Uniform Limited Liability Company Act
(Operating
Agreement)
b
(Single-Member Limited Liahility Company)
(Corporation) (Partnership)
(Member)
Check-In-Box Internal Revenue Code of 1986

32

321 Twelfth Council Company Law Directive of

21 December 1989 on single-member private limited liability company (89/667/EEC)®

1986 Council Ministers (Action
Programme)
(small and medium-sized enterprises)

$Uniform Limited Liability Company Act (1996) section 801.
3% D.D. PRENTICE, EEC Directives on Company Law and Financial MarketsdOxford:
CLARENDON PRESS, 1991), pp. 161-164.
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(one  man  businesses)

(Commission) (Directive)
(harmonize)
Community
(Directive) Article 54 EEC
UNICE
Council
(European Parliament) 198938
1968 (Commission) Twelfth  Council
Directive on company law (single-member companies)
Directive (Belgium)
(Denmark) (France) (Germany)
(Netherlands)
Directive8
(Portugal)
(single-person business) (limited liability)

'individual limited-liability business  estabelecimento indivicual de responsabilicadc limitada
EIRL’
EIRL
EIRL EIRL

(formation) (public) (accounting)

31 Frank Wooldridge, Company Law in the United Kingdom and the European Community Its
Harmonisation and Unification. European Community Law Series, 1991, p. 98.

BVenessa Edwards. EC Company Law. Oxford EC Law Library,(Midsomer Norton, Somerset:
Bockcraft Ltd., 1999) p. 219.



85
(maintenance of capital) (separation of assets)

(liquidation) EIRIL
43

(natural ~person)

(artificial)
1
(proposed  legislation)
4
(sold
shareholder)
(wound up)
(individual entrepreneur) Community4'
Directive (laws)
(requlations) (administrative provisions)
1 1992 (Commission)
1 1992 Directive
, 1 1993
39 1bid., p. 223.
40 Ibid., p. 219.
4 1bid., p. 219.

4 1hid., p. 219.
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Directive B

Article 54(3)(g)4  Treaty Establishing the European Economic Community

(Council) (Commission)

)

Article 58 Treaty Establishing the European Economic Community

Article 58 b
(Civil Law) (Commercial Law)
(Cooperative Societies)
(Private Law) (Public Law)
(non-profit)6
(sold
trader)

Twelfth Council Company Law Directive of 21 December 1989 on single-member private limited
liability company (89/667/EEC) Article 8.
#Treaty Establishing the European Economic Community Article 54(3)(g) “The Council and the
Commission hall carry out the duties developing upon them under the preceding provision, in particular :

(g) by coordinating to the necessary extent the safequards which, for the protection ot the interest of
member and others, are required by Member States of companies or firms within the meaning of the second
paragraph of Art. 58 with a view to making such safeguards equivalent throughout the Community’

HTreaty Establishing the European Economic Community Avrticle 58 “Companies or
Firms means companies or firms constituted under civil or commercial law, including cooperative societies,
and other legal persons governed by public or private law, save for those which arc non-profit making.”

46 Venessa Edwards. EC Company Law, p.222.



(auditing)

Directive

medium-sized enterprises)

(public companies)

(harmonization)

Directive

Directive

2

o7 1bid., p. 222.
18 1bid., p. 223,

(disclosure)

(private company)

Directive

(sold trader)

87

(drawing up)

Community
(small and

Twelfth Council Company Law Directive of 21
December 1989 on single-member private limited liability company (89/667/EEC)
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1 Article 1 Directive
B
(SME)D
2 (public limited company) ~ Article 6
Article 2 (1)
Directive
Article 2 (1) 2
) (formed) q

Second
Council Directive of 13 December 1976 (77/91/EEC)S

Q0 « [
Gesellschaft mit beschranker Haftung (GmbH)
Société privée a responsabilité limitée/de besloten venootschap met
beperkte aansprakelijkheid
Anpartsselskaber
Société a responsabilité limiéc
Société a responsabilité limitée
Besloten vennootschap met beperkte aansprakelijkheid
Private company limited by shares or by guarantee
5 D.D Prentice, EEC Directive on Company Law and Financial Markets.(Great Britain, 1991), p. 162
SlIbid.,p. 163.
52Ibid,, p. 163,
531bid., pp. 31-49.
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5
2
Article  11(2X0 First
Directive (nullity)
2 D
3
Aticle 2 (2) (Member
State)
(sanctions) (natural person)
)
(individual entrepreneur)
Directive
Community
Article 15

Vencssa Edwards. EC Company Law, p. 223.

BFirst Council Directive of 9 March 1968 (68/151/EEC) Article 11 (2X0 ‘Nutlity may be

orders [on the ground] that, contrary to the national law governing the company [emphasis added], the number
of founder member is less than two.’

6 D.D Prentice, EEC Directive on Company Law and Financial Markets, p. 163,

5 Twelfth Council Company Law Directive of 21 December 1989 on single-member

private limited liability company (89/667/EEC) articte 7.



90

Twelfth
Council Company Law Directive of 21 December 1989 on single-member private limited liability
company (89/667/EEC) (publicity)
(Administration) (contracts) (Directives)

(disclosure of information)
(audit and account) B

Article 3 Twelfth Council Company Law Directive of 2L December 1989 on single-member
private limited liability company (89/667/EEC)

Atticle 3 (1) (2) Directive
68/151/EEC (Treaty Establishing the European Economic Community)3@)
a

Article 3

Venessa Edwards. EC Company Law,p. 224,

DFirst Council Directive of 9 March 1968 (68/151/EEC) Article s (1) in each member

State a file shall be opened in a central register, commercial register or companies register, for each of the
companies registered therein.

First Council Directive of 9 March 1968 (68/151/EEC) Article 3 (2) A1l documents and
particulars which must be disclosed in pursuance of Article 2 shall be kept in the file or entered in the register ;
the subject matter of the entries in the register must in every case appear in the file.

60 D.D Prentice, EEC Directive on Company Law and Financial Markets, pp. 26-27.
& Twelfth Council Company Law Directive of 2 December 1989 on single-member
private limited liability company (89/667/EEC) Article 3



a1

Twelfth Council Company Law Directive of 21 December 1989 on single-member
private limited liability company (89/667/EEC)
B

(Commission)

(company’s statutes)
(instrument of incorporation)

62 Venessa Edwards. EC Company Law,p. 225.

@ Twelfth Council Company Law Directive of 21 December 1989 on single-member
private limited liability company (89/667/EEC) Article 4( 1)

61 Twelfth Council Company Law Directive of 21 December 1989 on single-member
private limited liability company (89/667/EEC) Article 4(2).

65 Venessa Edwards. EC Company Law, p. 226.
* Twelfth Council Company Law Directive of 21 December 1989 on single-member
private limited liability company (89/667/EEC) Article 51).
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(interested party) First
Council Directive of 9 March 1968 (68/151/EEC)
Twelfth Council Company Law Directive of 21 December 1989 on

single-member private limited liability company (89/667/EEC)&

322
(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 19%,)

(EUROPEAN
COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES) REGULATIONS
1994.)@ Minister for Enterprise and Employment ~ Section
3 European Communities Act 1972 Council Directive No. 89/667/EEC of 21
December 1989 1 1994

Company Act 1963
Company Act 1963

(SINGLE-MEMBER  PRIVATE ~ LIMITED

COMPANIES)
(Company Acts)D

Venessa Edwards. EC Company Law,p. 227.
68 hittp://lwww .irishstatutebook.ie/ZZS1275Y 1994.htm 1.
69 (EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 3 (2)- (3).

0 (Company Acts) Company Act 1963


http:///www.irishstatutebook.ie/ZZSI275Y1994.html
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(Regulation) T

Company Act 1963

(Company Acts)
Company Act 1963

28

Company Act 1963

50

TL(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 3 (1).

72(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 4.

T3(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)

REGULATIONS 1994.) Regulation 5.



94

28

()
Company Act 1963

Company Act 1963

Company
Act1%3 B

Section 131 Company Act 1963

(dlecision)

TA(EUROPEAN COMMUNITY (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 6.

HCompany Act 1963 Section 36 “1f at any time the number of members ofa company is reduced, in
the case of a private company, below two, or, in the case of any other company, below seven, and it carries
on business for more than 6 months while the number is so reduced, every person who isa member of the
company during the time that it so carries on business after those 6 months and knows that it is carrying on
business with fewer than two members, or seven members, as the case may be, shall be severally liable for
the payment of the whole debts of the company contracted during that time, and may be severally sued
therefor.”

T6(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)

REGULATIONS 1994.) Regulation 7.



9%

Section
131 Company Act 1963

Section 148 Company Act 1963

Section 158 Company Act 1963
(halance sheet)
Section 193 Company Act 1990

Regulation 5 European Communities (Companies  Group Account)
Regulation. 1992 (group
accounts)

(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 8 (1)-(2).
(SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 8 (3)-(4).

)
B(EUROPEAN COMMUNITIE



%

Section 159
Company Act 1963 2
(appropriate date) R)

Regulation 8 (5) 4

Section 148 158 Company Act 1963, Section 193
Company Act 1990  Regulation 5 European Communities (Companies  Group
Account) Regulation, 1992

(financial year) 3
I Regulation 8 (9) (a) - (c) 2 " (appropriate date)
1)
2)
3)

80(EUROPEAN COMMUNITLE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 8 (5).

8l(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 8 (6).



Company Act 1963

Section 127
Section 148
9
Paragraph 5 Part!  Schedule 5
14
(appropriate date)8

Company Act 1963

Section 160 (2) (), 160 (5) 160 (6) ~ Company Act 1963

Company Act 1963

(resolution)

2(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 8 (8).

B(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 9 (I)-(2).

8 (EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 9 (3).



9%

Section 143 Company Act 1963

Regulation 9

Regulation 9 (4)

&(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 9 (4).

B (EUROPEAN COMMUNITIE (SINGLE MEMBfcK PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 9 (5).

87T(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 9 (6).

8B(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 9 (8).



99

Section 213 ()0 215(3) ()4  Company Act 1963
9

O(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 10.
9 Section 213 (d) Company Act 1963

[ Section 213 “A company may be wound up by the court if - (d ) the number of members is
reduced, in the case ofa private company, below Lvo, or, in the case of any other company, below seven; "]

9 Section 215 (a) (i) Company Act 1963

[ Section 215 “An application to the court for the winding up of a company shall be by petition
presented, subject to the provisions of this section, either by the company or by any creditor or creditors
(including any contingent or prospective creditor or creditors), contributory or contributories, or by all or any of
those parties, together or separately, so, however, that - (a) a contributory shall not be entitled to present a
winding up petition unless - (i) either the number of members is reduced, in the case of a private company,
below two, or in the case of any other company, below seven; or” ]

®(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 11.



100

()

1,000%

EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE
LIMITED COMPANIES) REGULATIONS 1994 Section 12
(connected person)

Section 26 Company Act 1990 EUROPEAN COMMUNITIE

(SINGLE MEMBER PRIVATE LIMITED COMPANIES) REGULATIONS 1994 (Amendment)

Regulation, 2001, 1 2001
323

(One Man Company)

99
100 1 (nominee)

B(EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 13.

% (EUROPEAN COMMUNITIE (SINGLE MEMBER PRIVATE LIMITED COMPANIES)
REGULATIONS 1994.) Regulation 14.
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]
“One Man
Company”  “Single-Member Private Limited Company”
(nominee)
(substantial  shareholder) Twelfth Council Company Law
Directive of 21 December 1989 on single-member private limited liability company
(89/667/EEC) Companies (Single Member Private
Limited Companies) Regulation 1992 (1992 No. 1699)%
(House of Parliament) European Communities Act
1972 paragraph 2(2) ~ Schedule 297 Section 2
@)
(Companies Limited by Shares) (Companies Limited
by Guarantee) 14 1992
15 19928

Denis Fox and Michael Bowen, The Law of Private Company,(London: Sweet & Maxwell, 1991),
p. 168.

9% Venessa Edwards. EC Company Law, p. 227.

9 European Communities Act 1972 Schedule 2 paragraph 2 (2) “Any statutory instrument
containing an Order in Council or regulations made in the exercise of a power so conferred, if made without a
draft having been approved by resolution of each House of Parliament, shall be subject to annulment in
pursuance of a resolution of cither House.”

BDerek French. Blackstone’s Statutes on Company Law 2001-2002. 5hedition(London: Blackstone
Press, 2001) p. 581.
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(subordinate legislation)
Section 21 (1) interpretation Act 197810
Section 24 Company Act 1985

(Private Company) (Public Company)

Section24  Company 1985

Companies (Single Member Private Limited Companies) Regulation 1992 (1992 No. 1699)
Regulation 2(1) (a).
10 Companies (Single Member Private Limited Companies) Regulation 1992 (1992 No. 1699)
Regulation 2 (2).
Section 21 (1) Interpretation Act 1978 (subordinate
legislation) ! (Order in Council), (orders),  (rules), (regulation),

(schemes). warrants)

[Section 21 (1)0) In this Act "Act" includes a local and personal or private Act; and

“subordinate legislation" means Orders in Council, orders, rules, regulations, schemes, warrants, byelaws and
other instruments made or to be made under any Act.]

W Companies (Single Member Private Limited Companies) Regulation 1992 (1992 No. 1699)

Regulation 3.
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()

Companies (Single Member Private Limited Companies) Regulation 1992 (1992 No.
1699) Reg. 2 (1)
(private company) ~ Section 1(1)  Company Act 1985

Section 1 (3A)2  Company Act
1985
Company Act 1985
(Private Company)

()
Companies (Single Member Private Limited Companies) Regulation 1992 (1992 No. 1699) Reg.

2 (1) (private company)
Section 1 Company Act 1985
Section 2418 Company Act 1985 *
Regulation 1992

Company Act 1985 Section 1 (3A) “Notwithstanding subsection (L), one person may, for a
lawful purpose, by subscribing his name to a memorandum of association and otherwise complying with
this Act in respect of registration, form an incorporated company being a private company limited by
shares or by guarantee.”

1BCompany Act 1985 Section 24 “(1) 1fa company, other than a private company limited by
shares or by guarantee, carries on business without having at least two members and does so for more than
6 months, a person who, for the whole or any part of the period that is so carries on business after those 6
months:

(a) is amember of the company, and

(b) knows that it is carrying on business with only one member,

is liable (jointly and severally with the company) for the payment of the company’s debts contracted
during the period or, as the case may be, that partof it.
(2) For the purposes of this section references to a member of a company do not include the company

itselfwhere it is such a member only by virtue ofits holding shares as treasury shares.”
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(treasury shares) Dt

Companies (Single Member Private Limited Companies) Regulation
1992 (1992 No. 1699)  Company Act 1985 Section 24
Section 24 The
Companies (Single Member Private Limited Companies) Regulation 1992 (1992 No. 1699)
Reg. 3
(private company) ~ Section 24 Company Act 1985

B

Holding Company Company Act 1989
(Subsidiaries) (Holding Company)
(Wholly-owned subsidiary)

u Section 24 the Companies Act 1985 ( )
6 2 )

6
16 Regulation 3 “A person who, before the coming into force of these Regulation, is liable by of
section 24 of the Companies Act 1985 for the payment of the debts of private company limited by shares or by
guarantee, shall not be so liable foe the payment of the company’s debts contracts on or after the day on which

these Regulation come into force.”
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(Wholly Owned Subsidiary)

Company Act 1985 |

16Company Act 1989 Section 144 ( Company Act 1985 section 736(1) )
(1) A company is a “subsidiary” of another company, its “holding company” Lif that other
company.
(a) holds a majority of the voting rights in it, or
(b) ISamember of it and has the right to appoint or remove a majority of its board
of directors, or
(c) is @ member of it and controls alone, pursuant to an agreement with other
shareholders or members, a majority of the voting right in it, or if it is a subsidiary of a company which is itself
a subsidiary of that other company.
(2) A company is a “wholly-owned subsidiary” of another company if it has no members
except that other and that other’s wholly-owned subsidiaries or persons acting on behalf of that other or its

wholly-owned subsidiaries.
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(share capital) £l

3
Companies Act 1985
o
Company Act 1985 Section 24
6
6
BB
Companies (Single Member Private Limited Companies) Regulation
1992 (1992 No. 1699) Section

Company Act 1985 Section 1 (1) “Any two or more person associated for a lawful purpose may,
by subscribing their names to a memorandum of association and otherwise complying with the requirements of
this act in respect of registration , form and incorporated company, with or without limited liability.”

1BCompany Act 1985 Section 24 “ (1) Ifa company, other than a private company limited by

shares or by guarantee, carries on business without having at least two members and does so for more than
6 months, a person who, for the whole or any part of the period that is so carries on business after those 6
months:

(a) is amember of the company, and

(b) knows that it is carrying on business with only one member,is liable (jointly and
severally with the company) for the payment of the company’s debts contracted during the period or, as the case
may be, that part of it.

(2) For the purposes of this section references to a member ofa company do not include the

company itselfwhere it is such a member only by virtue of its holding shares as treasury shares.
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24 Company Act 1985 ,

()
4,
()
Company
Act 1985
Section 28310
(Secretary)
2
()
(meeting)
Company Act 1985 (one man
meeting)

(Proxy”

Companies (Single Member Private Limited Companies) Regulation 1992 (1992 No.
1699) Requlation 3

m Company Act 1985 Section 282
(Separation  of

Ownership and Control) ection 283 (Secretary)
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(Quorum) m
(general meeting)
Company Act 1985 Section 382A

(validity 1

Section 382B

11 Company Act 1985 Section 370A “Notwithstanding any provision to the contrary in the articles
of a private company limited by shares or by guarantee having only one member, one member present in person
or by proxy shall be a quorum”

12Company Act 1985 Section 382B

(1) Where aprivate company limited by shares or by guarantee has only one member and he takes
any decision which may be taken by the company in general meeting and which has effect as if agreed by the
company in general meeting, he shall (unless that decision is taken by way of a written resolution) provide the
company with a written recode of that decision.

(2) Ifthe sole member fails to comply with subsection (1) he shall be liable to a fine.

(3) Failure by the sole member to comply with subsection (1) shall not be affect the validity of any
decision referred to in that subsection.”

13 Denis Keenan and Josephine Bisacrc, Smith and Keenan’s Company Law. 12hedition,(Gosport :

Ashford Colour Press Ltd., 2002), p. 10.



109

Reg. 93 TableA  Company Act 1985

()

Company Act 1985

(shadow director)

14

14Company Act 1985 Section 3228

(1) Subject to subsection (2), where a private company limited by shares or by guarantee
having only one member enters into a contract with the sole member of the company and the sole member is
also a director of the company, the company shall, unless the contract is in writing, ensure that the term of the
contract are either set out in a written memorandum or arc recorded in the minutes of the first meeting of the
directors of the company following the making of the contract.

(2) Subsection (1) shall not apply to a contracts entered into in the ordinary course of the
company’s business.

(3) For the purpose of this section a sole who is a shadow director is treated as director.

(4) Ifacompany fails to comply with subsection (1), the company and every officer of it

who is in default is liable to a fine.

(5) Subject to the subsection (6), nothing in this section shall be construed as excluding
the operation of any other enactment or rule of the law applying to contracts between a company and a director
of that company.

(6) Failure to comply with subsection (1) with respect to a contract shall not affect the

validity of that contract.”
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1
Company Act 1989 (annual account)
13
(Wholly Owned  Subsidiary) (Groups  Acount)

the European Economic Community1b

(Groups Account)
(Wholly Owned Subsidiary) "T
Section 228 (I)(b)B

15 Company Act 1989 Section 4 ( Company Act 1985 Section 226)
16Company Act 1989 section 5 ( Company Act 1985 section 228 (1)(a))
Section 5— (1) The following section is inserted in Part VIl of the [1986 c. 45.] Companies Act
1985—

228- (1) A company is “Aempt from the requirement to prepare group accounts if it is itself
a subsidiary undertaking and its immediate parent undertaking is established under the law of a member State of
the European Economic Community, in the following cases—

(a) where the company isa wholly-owned subsidiary of that parent undertaking;
17Company Act 1989 section 5 ( Compans Act 1985 section 228 (4))

228- (4) Shares held by directors of a company for the purpose of complying with any share
qualification requirement shall be disregarded in determining for the purposes of subsection (I)(a) whether the
company is awholly-owned subsidiary.

18Company Act 1989 section 5 ( Company Act 1985 section 228 (0(b))

228 - (1) A company is exempt from the requirement to prepare group accounts if it is itself

a subsidiary undertaking and its immediate parent undertaking is established under the law of a member State of

the European Economic Community, in the following cases—
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50

(Companies
House) Company Act 1985

(Statement)

(b) where that parent undertaking holds more than 50 per cent, of the shares in the
company and notice requesting the preparation of group accounts has not been served on the company by
shareholders holding in aggregate

(i) more than half of the remaining shares in the company, or
(ii) 5 per cent, of the total shares in the company.
Such notice must be served not later than six months after the end of the financial
year before that to which it relates.
19Company Act 1989 Section 5 ( Company Act 1985 section 228 (5))
228 - (5) For the purposes of subsection (1)(b) shares held by a wholly-owned subsidiary of
the parent undertaking, or held on behalf of the parent undertaking or a wholly-owned subsidiary, shall be

attributed to the parent undertaking.
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D
6.
(perpetual existence)
(dlies) ,
(bankrupt) (Trustee in Bankruptcy)
(Take Over)

1
(articles)

Company Act 1985 Section 352A (1) “If the number of members of a private company limited
by shares or by guarantee falls to one there shall upon the occurrence of that event be entered in the company’s
register of members with the name and address of the sole member -

<1> a statement that the company has only one member, and
() the date on which the company become a company having only one member.

(2) Ifthe membership of a private company limited by shares or by guarantee increases
from one to two or more members there shall upon the occurrence of that event be entered in the company’s
register of members, with the name and address of the person who was formerly the sole member, a statement
that the company has ceased to have only one member together with the date on which that event occurred.

(3) Ifacompany makes default in complying with this section, the company and every

officer of it who is in default is liable to a fine and, for continued contravention, to a daily default fine.”



113

, I 4 —
(veto)
2
(Reg. 25 Section 183 Company
Act 1985)2
1

Companies (Single Member Private Limited Companies) Regulation
1992(1992 No. 1699) Company Act 1985
Insolvency Act 1986

(Private Companies)

2 1A Jarvis Motors (Harrow) Ltd. v.
Carabott Ungoed Thomas J. 122(1)(e) Insolvency
Act 1986 24 Companies Act 1985 ¢

(private companies) 2 ,

11|23

(private company)

2
2 bid., p. 11

122 Insolvency Act 1986 Section 122 (1) A company may be wound up by the court ti -
le) except in the case of a private company limited by shares or by guarantee, the
number of member is reduced below 2.”
183 “These specific provision were relied upon as an indication that private companies should have at
least two members :but the Act nowhere forbids a company having one member only, and what is not expressly
forbidden is permitted. The implication from these sections, to my mind ... contemplates the possibility of a

company being left with just one member.”
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2 Insolvency Act 1986
Section 122 (1)

324
.. 1892 The Act relating to Private Companies

0f 20 April 1892 as amended by the Act of 4 July 1980 (Gesetz betreffend die Gesellschaften mit
beschrénkter Haftung vom 20 Apil 1892 geAndert durch das Gesetz vom 4 Juli 1980 : GmbHG)14

1
(Einmanngesellschaft)
(GmbH) 1930
2
1 B
2
15 (commercial

register)

M.c. Oliver & M.A. Barrister, The Private Company in German, A Translation and Commentary,
Series on International Corporate Law, Second Edition(Deventer: Kluwer Law and Taxation Publishers, 1986).

%§ 1GmbHG ‘A private company may be formed by one or mare persons for any lawful purpose in
accordance with the provision of this act’

E§ 19 (4) GmbHG if, within three years from the entry of the company in the commercial register,
all shares come into the hands of single member, or of a single member and the company together, that
member, within a period of three months from the joinder of the shares, must pay in full all contributions
payable in cash, or give security to the company for the payment of the outstanding amounts, or transfer some
of the shares to a third party, The directors must forthwith give notice of the joinder of the shares to commercial

register.’
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(joinder)
(security)
1
(joinder)
50
i/
(founders)
(notarial deed)B
(commercial register) %
(original - subscription)
(original subscription)
25,000 Deutsche mark (DM)
(security)

it

M.c. Oliver, The Private Company in German. Series on International Corporate Law, Second
Edition(England: Kluwer Law and Taxation Publishers, 1986), p. 4.
8 Nigel Foster & Satish Sule, German Legal System and Law. 3rd edition (New York: Oxford
University Press Inc., 2002), pp. 498-499.
5§ 7 (1) GMbHG
058 (2) GMbHG,
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2
DM 25,000
25%
(security bond) wholly owned subsidiary
(registering court) &
(Amtsgericht)
(partner)
B
3
B
B Ibid., p. 499.

12 Nigel Foster & Satish Suie, German Legal System and Law, p. 500.
IBNorbert Horn, Hein Kotz & Hans G. Laser, German Private and Commercial Law : An Introduction.

(1982), pp. 255-256.
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(lifting  the
corporate veil) ,

Marcus Lutter
(Wholly Owned Subsidiary)

(annual net losses)
It Cohn and Simitis

(breaching of the wall of the corporation)

lifting the
corporate veil ! 1

(The Federal Supreme Court)

% 1
| 27 3 2540): 821-822.
1B Norbert Horn, Hein Kotz & Hans G. Laser, German Private and Commercial Law : An Introduction.

(1982), p. 242.



Professor Serick

(natural person)

(Agency Problem)

(draw up) (sign)

1% ‘ 11

127 3 ( 2540):
137 Nigel Foster & Satish Suie, German Legal System and Law, p. 501.

18 § 48 GmbHG

118
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(GMBHG)

B

3) (administration court)
§61  §62 GmbHGA

§ 1442 §144b  the Act relating Matters of Non-Contcntious Jurisdiction
§ 19 (4) GmbGH1B

139860(1)1 GmbHG
140860(1)2 GMbHG
141860(1)3 GMbHG
10860(1) 4 GMbHG
18 §60() 5 GmbHG



20

)
§60 (1) - (4) GmbHG
§60 (1) 5 GmbHG
§ 19 (4) GmbGH
(commercial register)
(security)
(joinder)
325

1832

(une enterprise unipersonnalle & responsabilité limitée
(EURL) (La
Société a responsabilité limitée (S.AR.L)
(pluripersonncllcs)

W
31 4 1 2544): 386.
% Y 385.
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(19

24

121

66-
1966

85-697 il 1985

(family corporation)

381,
385.



1844

50

1845

331

24

1966

3

50,000

12

122

1832
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3
50,000
8
commissaire aux apports
commissaire aux apports  TA
(SA) commissaire aux apports
(SARL) commissaire aux apports
commissaire
aux apports 50,000
( commissaire aux  apports
)
commissaire aux apports
5 3
?
B
]ﬂ' 1 1 1
389,
B 24 196 40
B 24 196 40
B - ,

390.
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4,
()
D
(commeréant)
Sociétés en nom collctif
Sociétés
en commandite sinple 2
13
B
, 1 B
34 24 1966
85-697 i} 1986
B
B 24 1966 34,
"\commercant (actes de commerce)
Iw , 13 ,H
3%0.
B 24 1966 36-2
B Y 1 :
L

(i) , 3l



392.
notaire

393.

24

24
23

24

24

24

notaire® W

1967.

1966 34
1966 60-1
1966 60-1
1966 60-1
notaire

1966 50.

B'6

42-2

125



B

()
1)
2)

.

)

m

m

172

30,
I

174

nm

24 1966
24 1966

23 1967

393,
394,

50-1.
501

42-2.

(société de personnes)

126



1%
176

w
1967

19
396.

1967

B0
)
1)
)
3)
395
395
24 1966
21,
B 19
396-397.
24 1966

42 12,

10

60-1

44-1

64

53.

20,000,000
50

23

127

23



(conjoint)
(dlescendants)
1R
5.
30
B

33
2535 109

i 24 1966 65-1.

B )

394.

(ascendants)
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15
. 2535 ‘
! " 16
4 (.. 2535)
.. 2535 114(1)
@)
2)
/
/ /
B
.. 2535
(Aggregate  Theory)
(Fiction - Theory)
4( . .2535) .. 2535

114(1).



(Nominees)
1)

i)

®
(Family Corporation)
(Cross Shareholding)
(Nominee)
) 1

18 1097.

186 1096.

130



131

(Piercing the Corporate Veil)

(alter ego)

(Nominee)

2)

87
B
D
1108(5)
12219
1
(Thin Capitalization)

187 1096.

188 1117,

189 1118.

10 1119
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192

1129.
1143.

132



4)

191
194
195
196
197
e

1144,
1167.
1154,
1160.
1164.
1169.

133



am

1178.
1187.
1185.
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(One Man Meeting)

1237 (4

1197
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