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INTRODUCTION 
 
One of the most important forms of fighting against delinquency is 

criminal liability of legal entities. Russian science has some publications 
that mention different aspects of this problem. However, the majority of 
Russian scientists object the concept of corporate criminal liability. 

Meanwhile, there are a number of documents in the European Union 
which oblige the states to introduce the norms about criminal liability of the 
organisations into their legislation.  

So, the Convention on the protection of the European Communities' fi-
nancial interests was signed on the 26th of July, 1995. On the basis of the 
Convention the EU States-Members were obliged to provide «liability of 
organizations for bribe of a foreign civil officer». The Convention demands 
the participants to establish «effective criminal sanctions» comparable with 
those applied to bribery of internal employees of the state-participant.  

On September, 27th, 1996 the Council accepted the First Protocol to 
the specified convention. The Protocol determined the subjects to which the 
Convention should be applied. Under "officials" it was meant «officials of 
Community» and «national officials of the states-participants».    

In 2001 the Directive 2001/97/EU on prevention of the use of the fi-
nancial system for the purpose of money laundering («the Second directive 
on money laundering») has been accepted. It also contains a number of 
measures referring to organizations. 

On June, 22nd, 2003 the Council accepted the Framework decision 
against corruption in a private sector. This document gives the definitions of 
"active" and "passive" corruption provides sanctions for their commitment. 
Concerning organizations the Framework decision establishes the follow-
ing: Each Member State must take necessary measures to ensure that legal 
persons can be held liable for crimes mentioned by § 2 and 3 committed for 
their benefit by any person, acting either individually or as part of an organ 
of the legal person, who has a leading position within the legal person, 
based on: a) the power of representation of a legal person; b) an authority to 
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take decisions on behalf of a legal person;an authority to exercise control 
within a legal person.  

Thus the organizational liability does not exclude criminal prosecution 
of physical persons – contractors, instigators or helpers of the specified acts. 
As the maximum punishment the Framework decision (p. 4 of § 2) provides 
imprisonment with the least top limit from one up to three years.  

The third Directive of European Parliament and of the EU Council on 
the prevention of the use of the financial system for the purpose of money 
laundering and terrorist financing 2005/60/EG also provides measures on 
bringing organizations to liability. According to its positions, exchange of-
fices, the companies concerning the sphere of servicing of trusts, monetary 
institutions and casinos should be refused in issuing of the permission to 
registration and activity if the persons applying for employment of adminis-
tering posts in the specified companies did not pass the promotion examina-
tions specified earlier or were brought in the card-index of the persons 
which did not confirm their qualifying requirements (banks-guarantors and 
financial intermediaries). In cases when the reputation of the candidate to 
conform functions of the director or the possible beneficiary (proprietor) of 
the company acting in the financial sector "is doubtful"1, it is prohibited for 
such candidates to occupy administering posts or as the shareholder to in-
fluence the company management decisions – the legal entity.  

Thus, the legal system of the EU contains a great number of legal 
standards about corporate liability. 

However, the rules about the necessity of introducing of criminal liabil-
ity for organisations are also available in universal conventions.   

The Convention of the United Nations against corruption 2003 (art. 26) 
provides the following: 

1. Each State Party shall adopt such measures as may be necessary, 
consistent with its legal principles, to establish the liability of legal persons 
for participation in the offences established in accordance with this Conven-
tion. 

                                           
1 For example, because of a previous conviction for bribery, payoff or money-laundering. 
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2. Subject to the legal principles of the State Party, the liability of legal 
persons may be criminal, civil or administrative. 

3. Such liability shall be without prejudice to the criminal liability of 
the natural persons who have committed the offences. 

4. Each State Party shall, in particular, ensure that legal persons held lia-
ble in accordance with this article are subject to effective, proportionate and 
dissuasive criminal or non-criminal sanctions, including monetary sanctions. 

The Convention against a transnational organized crime 2000 (art. 10) 
declares the same. Besides, the rules about liability of the organisations are 
also contained in documents of the Council of Europe.  

In particular, on November, 6th, 1997 the Committee of ministers of 
the Council of Europe adopted the Resolution (97) 24 «On the twenty guid-
ing principles of fighting against corruption». In the resolution there is a po-
sition about criminal liability of the organisations. The committee of minis-
ters suggested the states' authorities applying «Twenty principles» and im-
plementation of the main rules of this document to the national legislation. 

On January, 27th, 1999 the Convention of the Council of Europe on 
criminal liability for corruption was accepted. According to art. 18 of the 
Convention: 

«1. Each Party adopts such legislative and other measures as may be 
necessary to ensure that legal persons can be held liable for the criminal of-
fences of active bribery, trading with influence and money laundering estab-
lished in accordance with this Convention, committed for their benefit by 
any natural person, acting either individually or as a part of an organ of the 
legal person, who has a leading position within the legal person, based on: 

– the power of representation of a legal person; or 
– the authority to take decisions on behalf of a legal person; or 
– the authority to exercise control within a legal person; 
as well as for involvement of such a natural person as an accessory or 

an instigator in the above-mentioned offences. 
2.   Apart from the cases already provided for in § 1, each Party takes 

necessary measures to ensure that a legal person can be held liable where 
the lack of supervision or control by a natural person referred to in § 1 
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makes possible the commission of the criminal offences mentioned in §1 for 
the benefit of that legal person by a natural person under its authority. 

3. Liability of a legal person under § 1 and 2 does not exclude criminal 
proceedings against natural persons who are perpetrators, instigators or ac-
cessories in criminal offences mentioned in § 1». 

Тhe Convention (art. 19) establishes sanctions and the measures ap-
plied to organisations. 

Nowadays the question on the necessity of introducing of criminal lia-
bility for organizations is discussed in the Russian Federation2. Obviously, 
it is worth researching the experience of the foreign states where this institu-
tion has shown its efficiency. There is a possibility to select the most suc-
cessful models of corporate liability, to solve problems of dependence of 
corporate liability on condemnation of an individual, to study questions 
arising in the course of criminal prosecution of organisations. During the 
process of creating the given legal institution it will help not «to invent a bi-
cycle» and "not walk twice into the same water". 

 Thus, the legislation of 19 EU-states which law provides criminal lia-
bility of the organizations has been considered. This institute functions suc-
cessfully enough and in different variants (both with condemnation of phys-
ical persons, and without that). The companies abroad can be involved in 
criminal liability not only for crimes in the sphere of economy and public 
service, but also for other acts (ecological crimes, crimes in the sphere of 
computer information, in the field of intellectual property, etc.). The EU ex-
perience confirms the efficiency of corporate criminal liability.  

 As we see, there is an ambiguous attitude to the institute of criminal 
liability of organizations in the state structures3. Under such circumstances 
foreign experience is of a special interest. There is some sense to analyze it 
                                           

2 See in details: Бирюков П. Н. Об уголовной ответственности юридических лиц в 
международном праве и законодательстве РФ // Актуальные проблемы российского пра-
ва. 2014. № 5. С. 945-952 (Biriukov P. Criminal liability of legal persons in international law 
and the legislation of the Russian Federation // Actual problems of Russian law. 2014. № 5. P. 
945-952); Biriukov P. The problem of the criminal liability of legal persons in Russia // US-
China Law Review. 2013. Vol. 10. № 6. Р. 527-548. 

3 See: Biriukov P. Issue of the cooperation on home affairs between the U.S. and the EU 
// Czech Yearbook of Public & Private International Law. № 5 (2014). С. 218-226. 
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attentively in case of introduction corresponding acts to the Criminal Code, 
because discretion is the better part of valor. 

 Useful links  
1. Austria – Rechtsinformationssystem // http://www.ris.bka.gv.at 
2. Belgium – Moniteur belge // 

http://www.justice.belgium.be/fr/service_public_federal_justice/organisatio
n/moniteur_belge 

3. Croatia – Narodne novine // http://www.digured.hr 
4. Czech Republic – Zakony pro lidi // http://www. zakonyprolidi.cz 
5. Denmark – Retsinformation.dk // https://www.retsinformation.dk 
6. Estonia – Riigi Teataja // https://www.riigiteataja.ee 
7. Finland – Finlex // http://www. finlex.fi/fi 
8. France – Légifrance // http://www.eur-lex.europa.eu/n-

lex/info/info_fr/index_en.htm 
9. Hungary -National Legislative Database // http://www.eur-

lex.europa.eu/n-lex/info/info_hu/index_en.htm 
10. Ireland – Irish Statute Book web site (eISB) // 

http://www.irishstatutebook.ie 
11. Italy – Normattiva // http://www.normattiva.it 
12. Lithua – Lithuanian law online // 

http://www3.lrs.lt/dokpaieska/forma_e.htm 
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1. THE EU COMPANY LAW: GENERAL PROVISIONS 
 

1.1.  The principles of regulation of legal entities  
in the EU law 

 
Primary law of the European Union also known as the primary or orig-

inal source of law, can be seen as the supreme source of law in EU. It is at 
the apex of the European legal order. It consists mainly of the founding trea-
ties of EU. 

Primary law is the supreme source of law of the EU, that is it prevails 
over all other sources of law. The Court of Justice is responsible for secur-
ing that primacy through a variety of forms of action, such as the action for 
annulment (Art. 263 of the Treaty on the Functioning of the European Un-
ion (TFEU) and the preliminary ruling (Art. 267 of the TFEU). 

Primary law consists mainly of the Treaties of the EU. These Treaties 
contain formal and substantive provisions, which frame the implementation 
of the policies of the European institutions. They also determine the formal 
rules that allocate the division of competences between the European Union 
and Member States. They also lay down substantive rules that define the 
scope of the policies and provide a structure for the action taken by the in-
stitutions regarding each of them. 

Freedom of establishment, which means that citizens of member coun-
tries have right to live and run business activity on the territory of the whole 
European Union is one of the main principles of internal (common) market 
in EU. Legal bodies, which are profit-making organizations and, as we 
know, are EU legal subjects, also have such right. In terms of art. 48 of the 
Treaty on European Union4 (hereinafter TEU) companies, established ac-
cording to the law of one of the member countries, enjoy the freedom of es-
tablishment equally to citizens of European Union. 

According to the provisions of chapter 2, title III TEU there are follow-
ing main objectives of regulation of legal bodies in the EU law: 

                                           
4 http://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX:12012M/TXT 
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а) to guarantee the freedom of establishment of legal bodies, abolishing 
the restrictions of creating of branch offices, representative offices and sub-
sidiary undertakings on the territory of any member country on the condi-
tions of national regime of the country; 

b) to establish  minimum of requirements to the legal bodies, first of 
all, guarantying equal security for all the members and creditors of legal 
bodies all over the European Union; 

c) to mitigate activity of transeuropean companies by abolishing  ob-
stacles caused by difference in national legal systems; 

d) to stimulate cooperation between legal bodies from different mem-
ber countries in all the spheres of business activity. 

Following political institutions play the main role in the policy formu-
lating and policy making in the field of company law in the EU: Council of 
the European Union, European Parliament and  European Commission.  

Initially, to pass a Directive (according to § 2 art. 44 TEU (former § 3 
art. 58 Treaty of European Economic Community) there was needed an ad-
visory procedure. Now it is replaced by procedure of cooperative decision-
making. It is important that for acceptance of a Directive in the field of 
company law qualified majority in the Council of the European Union is 
enough (§ 3 art. 47 TEU).  

The opinion of Economic and Social Committee is required for deci-
sion making as well. Directorate-General for Internal Market and Services 
deals with problems of company law, financial reports and audit in the 
structure of European Commission. Court of Justice of the EU addressed to 
problems of legal bodies in its judicial decisions several times, although 
such precedents are quite rare. 

Actions of legal bodies are regulated not just by statutory documents of 
company law itself, but by other branches of law too. The most important 
provisions  are written in the set of anti-trust laws which are taken into ac-
count by lots of companies, especially big ones. Besides, some statements 
of local legislation about direct taxation are balanced by Directives in the 
field of tax law of the EU.  Finally, in the field of regulation employment 
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relations there are statutory acts related to the sphere of social (labour) 
rights of European law. 

 
1.1.1. Methods of approximation and unification of domestic laws 
 
Nowadays legal regulation of legal bodies in the law of the EU is fractional 

and auxiliary: it annexes existing national regulation in definite questions. That 
is the real context for discussing the EU company law. This branch of EU law 
develops slowly and meets a lot of obstacles caused by, first of all, big differ-
ence  between local laws of member countries. So, for better understanding of 
hold by EU institutions projects connected with harmonization and unification 
of local legislation, it is recommended to get to know at least with legislation of 
the biggest member countries (Germany, France and Great Britain).   

Even brief analysis of regulation of legal bodies' actions in the law of 
member countries shows big difference between local legislation which still 
exist. Obviously, such difference is quite often becomes an obstacle in the 
way of formation of EU inner market. Legal body possesses legal capacity 
in such a case and such a degree it stated in definite local legal framework. 

This circumstance leads to many problems traditionally connected with 
the sphere of international private law: lack of reciprocal recognition of legal 
bodies, difference in the volume of their legal capacity and requirements, and, 
finally, diversity of localizations, defining nationality of legal bodies. These 
problems are topic issues in the EU inner market, which should provide equal 
conditions for all legal bodies established by means of local laws.  

Existence of such principal differences in the national company legisla-
tion shaping for centuries means also that it will be difficult even to approx-
imate local laws, nothing to say about unification of some issues of legal 
bodies regulation. Also the EU institutions have rights to act only within the 
corporate memorandum, which still do not provide enough opportunities for 
full-rate supranational EU company law. As a whole legal bodies regulation 
within the European Union is lead on national level.  

The EU law of legal bodies is subsidiary and acts through the Direc-
tives, passed on the basis of the provisions spoken above (§ 2 art. 44 TEU). 
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Until legal bodies will be primarily legal entities of national law and, just 
secondary – entities of the EU law, their regulation from the part of the Un-
ion will be limited by harmonization of regulation of certain questions or 
institutions issuing Directives. 

Legal bodies establish by means of the EU law are completely new phe-
nomenon. The demand for realization of the principles of the inner market 
and special order are the basis for their legitimation, and, in their case the 
proportion of supranational and national norms is just the opposite. The EU 
regulations are more important here, while national law regulates such new 
types of legal bodies just subsidiary and only if it is written in the regulation. 
The regulations accepted on the framework of law unification are not based 
on a definite provision of the memorandum of trading partnership and free-
dom of establishment, but on the general provision of article 308 of TEU. 

With the communitarian ways of elimination of difference between na-
tional legislations – harmonization and unification – the EU institutions use 
international legal methods. Conventions concluded by all the member 
states on the article 293 TEU, undoubtedly, are connected with European 
Community law and order, being  a special form of source of law of the EU. 
In 1968 Brussels Convention on mutual acknowledgement of legal bodies 
was signed. Being disputable it was not ratified by all member countries. 
And during the following 30 years there has been no progress in dealing 
with such an important problem. Another example of using international 
treaty within the EU company law is European Union Convention on Bank-
ruptcy which was not issued. However, newly obtained authority given by 
the Amsterdam Treaty (art. 65 TEU), lead to acceptance of Council Regula-
tion, each word of which repeated the provisions of last project of the Con-
vention dated by 1995. 

 
1.1.2. The understanding of trading partnership for objectives of their 

regulation in the EU law 
 
The EU company law faces profit-making legal bodies judicable in one 

of member countries. The problem is that the meaning of the term “legal 
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body” and its characteristics differ from each other in the legislation of dif-
ferent countries. So we should work with term “companies and firms” stated 
in TEU. Further in the chapter there will be used term “trading partnership” 
to name legal bodies without saying about their national identity who work 
within the freedom of establishment.  

Freedom of establishment spreads upon a legal body possessing defi-
nite characteristics,  which are the following according to one of the provi-
sions of article 48 TEU: 

1) It is established within the legislation of one of the member coun-
tries; 

2) It is recognized as a legal body according to lex societatis; 
3) At least one of the factors should be situated on the territory of the 

EU: registered address, management authority or the main place of busi-
ness-making; 

4) Profit-making orientation. 
Still it does not matter if it was established according to civil or trade 

law of the member-country. According to the art. 48 of TEU legal bodies of 
public law also belong to trading partnership (if they do not fall into excep-
tion §1 article 45 TEU on executing functions of public authority). 

Limited liability partnership, especially corporations prevailing in the 
economy of the developed countries, was chosen as an object of harmoniza-
tion of local legislation. On the one hand, in the vast majority of cases, it is 
their business which runs trans-border activity, and the other hand their re-
sponsibility is limited just by nominal capital. It is of importance that set re-
quirements refer to all trading partnership, not just to those ones who partic-
ipate in international trade, have foreign stockholders, etc. 

The vast majority of Directives is applied to limited liability compa-
nies. They usually include three types of partnership: stock corporations, 
limited liability  stock corporations and joint-stock commandities. 

All the three types of partnership exist in the law of Germany, France, 
Belgium, some countries of the South Europe, while, for instance, in Fin-
land and Sweden is known to have just one type of stock corporations. In 
the Netherlands there is administered activity of closed stock corporations.  
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Finally, in the Great Britain and Ireland legislations the categories of 
limited liability trading partnership are joined under the term “companies 
incorporated with limited liability”. 

As a substitute for stock corporations they have “public company lim-
ited by shares” and “public company limited by guarantee and having a 
shared capital”, when  limited liability  corporations analogue is “private 
company limited by shares” or “private company limited by guarantee”. 

 
1.2. The Harmonization of EU company law of member countries 

 
1.2.1. The Directives on the trading partnership 

 
The Directives aimed on harmonization of local legislation became the 

main instrument in regulation of legal bodies. In terms of § 1 art. 54 of the 
TEEC in the original wording. The Council was empowered to pass by a 
solid vote the Common program for the abolition of restrictions on the free-
dom of establishment.  That program was issued in 1962 and involved, as a 
part, measures in the field of company law. 

Elaborated and partially accepted during the following 45 years Direc-
tives are traditionally called in accordance with their numerical order, which 
reflect priority of presenting of prepared projects. That is why the numbers 
of the Directives do not always coincide with the priority with which they 
were accepted. Accepted Directives connected with company law and regu-
lating the following questions will be described in details below. The ques-
tions are: a) obligatory disclosure of information (the First, Second and 11th 
Directives); b) merging and division of stock corporations (the 3rd, 6th and 
10th Directives). And also acquisition on stock corporation as a result of 
engrossment of the stocks or other securities by outward investors (13th Di-
rective); c) one man companies (12th  Directive). 

Moreover in 1978 – 1984 the Fourth, Seventh and Eighth Directives 
were accepted. They are dedicated to harmonization of the norms of finan-
cial accountability of trading partnership. They aimed at approximation of 
accounting standards applied to limited liability partnerships and stock cor-
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porations are equivalent and comparable. These Directives, which refer to 
financial, but not company law as a part of civil law, are sometimes viewed 
as a prototype of the European Code of Accounting5. 

The Fourth Directive contains common rules about the order of render-
ing and content of annual accounts, methods of evaluation of economic ac-
tivity of a partnership, and the order of issuing of such accounts. The Sev-
enth Directive regulates consolidated accounts, i.e. accounts of interdepend-
ent companies. The legal framework of legal bodies' accounts is closed by 
important provisions about principles of organization of audit written in the 
Eighth Directive. The text was replaced by new Directive 2006/43/EU Eu-
ropean Parliament and Council on audit of annual financial accounts and 
consolidated accounts”. 

The projects of the Fifth Directive are interesting too. The last one is 
dated by 1991. If it is accepted, wide range of the questions connected with 
the local law will be harmonized. These questions are connected with the 
structure of the stock corporations and authority of their management. 
Member countries can choose between three-tier structure of the manage-
ment (general shareholders meeting – management board – board of super-
visors) or two-tier structure (general shareholders meeting – management 
board). In the second case they create single administrative authority, where 
there are special supervisors monitoring the activity of managers. The main 
reason why the project was not accepted was that it has too detailed regula-
tion of organization and activity of stock corporations. 

The failure of the project of the 5th Directive shows existence of prin-
cipal difference between the company law systems of member countries and 
their unwillingness to make serious reforms in order to approximate regula-
tion of trading partnership. The experience of the development of regulation 
of legal bodies in the EU law reflects that harmonization of certain, im-
portant for common market development aspects of the trading partnership 
activity is successful. That is why the project of the Fourteenth Directive on 
transborder replacement of legal seat of trading partnership of member 
countries is interesting. The European Commission is planning to present it. 
                                           

5 http://europa.eu/youreurope/business/start-grow/annual-accounts/index_en.html 
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And another one project is already finished. It is presented in 2006 the pro-
ject of the Directive on exercise of right of vote of stakeholders intended to 
stipulate minimal standards and guaranties for rights of stakeholders to par-
ticipate in general shareholders meetings on the territory of the whole EU. 

 
1.2.2. The Directives on the disclosure of information 

 
The First Directive was accepted in 1986 and is valid for all the three 

types of limited liability corporations. In the title of the Directive there is a 
quotation from  § 2, article 44 TEU: on co-ordination of safeguards which, 
for the protection of the interests of members and others, are required by 
Member States of companies with a view of making such safeguards equiv-
alent throughout the Community. 

It is possible to distinguish three main directions of harmonization of 
law according to the First Directive: exposure of main documents of trading 
partnership, validity of liabilities of partnership, conditions and effects of 
voidness of partnership. All of them are aimed on protection of creditors of 
limited liability trading partnership. 

In the terms of the art. 2 of the Directive member countries were to en-
sure obligatory publishing a set of documents by the trading partnership. 
They are the following: a) charter and all the alterations made; b) infor-
mation about emplacements and release from positions bodies enabled to 
carry on business under the partnership, to present it to the court, to partici-
pate in management, supervising and controlling the partnership; c) annual 
balance and statement of operations; d) information about liquidation pro-
cedure of the partnership, etc. 

Issue of these materials is ensured by the following ways. First of all, 
declared information must be published in official source of the correspond-
ing country. Legal body cannot use unpublished juridical facts against third 
party unless the legal body can prove that the third party knew about such a 
fact. Second, there is an official record about any partnership in the public 
register. Certified copy of the record or its part should be given to any body 
at the written request. The price of the service cannot be higher than usual 
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administrative costs held for its accomplishment. Third, the partnership let-
terform should include legal reference, legal body location, name of the reg-
ister where the record is held, and the number of record. 

In 2003 the text of the First Directive was amended. Alterations made 
concerned the matter of divulgation of information about legal bodies in in 
electronic form, and also the opportunity to provide the information in dif-
ferent languages from list of the official languages of the European Union.  

The second question of the company law regulated in the First Di-
rective is validity of obligations accepted by partnership. It is an open secret 
that obligations stated by establishing partnership will be valid only after 
their acceptance by its appropriate body. In case of lack of such an ac-
ceptance or other agreement, bodies who made a transaction, respond fully 
and equally. Furthermore, the partnership is not supposed to be established 
until all the information is published. 

 
1.2.3.  The Directives on the reorganization of joint-stock companies 

 
Third directive was approved only in 1978. It regulates some questions, 

connected with joint-stock companies fusion and serves to protect share-
holders of those. In 1982 the Sixth directive was engaged that finally har-
monized joint-stock separation of legislation. In such a way these two direc-
tives form the joint right of European Union in the field of corporation reor-
ganization.  

Whereas the protection of the interests of members and third parties re-
quires that the laws of the EU-States relating to mergers of public limited 
liability companies be coordinated and that provision for mergers should be 
made in the laws of all the Member States. Whereas in the context of such 
coordination it is particularly important that the shareholders of merging 
companies be kept adequately informed in as objective a manner as possible 
and that their rights be suitably protected. 

Third directive brings up the concept of two ways of fusion: by means 
of absorption and the second one is creation of new forms of unions, that is 
practically the same as inclusion and integration. The sixth directive pro-
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vides guaranties in case of separation by means of absorption and with 
foundation of new unions. 

Preliminary  terms of union reorganizatiTon must be published within a 
month before decision making on a general meeting of all share holders and 
subject to review by independent experts. Shareholders rights protection are 
granted by providing them with highly objective information about upcom-
ing  reorganization. Each shareholder is welcome to see the plans of trans-
formation, its independent expert assessment and  financial statements for 3 
years in a company’s office.  

All kinds of reorganizations, regulated by directives, are characterized 
by the fact that all shareholders in exchange for stocks of reorganized com-
pany get the stocks of another company. That is why the biggest importance 
has ratio by which stocks are exchanged. Besides, these directives provide 
protection for third parties economic interests and creditors first of all. Na-
tional legislation should provide creditors of reorganized companies with 
rights for getting all the necessary guaranties of all obligations fulfillment, if 
the financial state of debtor fines concerns. Special guaranties are equally 
provided for other securities holders. 

Third directive also covers cases, that are equal to fusion, when all 
company’s assets transmitted to another corporation, which has 100 % of its 
stocks. Special rules are granted in case of company’s separation by court. 
Lastly, due to rights stability, the third and the sixth directives define terms 
and consequences of  acceptance the company’s separation as invalid, that 
can happen only by court or if violation cannot be fixed in any other way. 
It’s important to notice that the protection of employee rights of reorganized 
companies is provided by a separate general directive. 

In October 26, 2005 after a huge debate European Parliament and 
Council approved the text of the 10th directive about cross-border mergers. 
It reproduces the classification and general fusion principles of the third di-
rective. However, unlike the last one which regulates mergers between 
companies within one state, the Tenth one is more suitable for cases when 
the subjects belong to different countries. This directive also regulates 
cross-border merges of companies with limited liability and other compa-
nies which are founded in a form of fund fusion. Even before the Tenth di-
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rective was accepted relevancy of cross-border merges within unified  Eu-
ropean market was approved in case law of EU court. 

The field of expertise of the 13th directive (21 of April 2004) «about 
public offers of purchase», commonly known as «Directive about absorp-
tion» also intersects with 3th, 6th and 10 th in many ways. Unlike the previ-
ous ones this normative act is concentrated on a change in control over legal 
status as a result of the acquisition of company’s stocks or other securities 
by external investor on the free market, not by interested internal party. The 
basic concept of the 13th  directive is «public acquisition offer», which is 
defined as public offer in order to acquire voting securities of a corporation, 
addressed to all owners. 

 
1.2.4. The Directive on single companies 

 
The 12th Directive passed in 1989 keeps aloof from the EU directives 

on associations. This Directive obliges MS to admit partnership with only 
one subject of civil law (physical or any other body corporate). In contrast 
to previous ones this directive contains just seven substantial assets and that 
is why it is an excellent pattern of market directives that the Treaty of Am-
sterdam urged to use more actively in the EU law. Based on the instruction 
about small and middle-sized enterprises approved by the Council in 1986 
the 12th Directive provided an opportunity to establish single-member 
companies since January 1th, 1992. The main reason for passing this di-
rective was the necessity to provide the EU private entrepreneurs opportuni-
ties to limit their responsibility in commercial relationship. 

According to this Directive the member states must provide in their 
corporate law a possibility of creation and existence limited liability part-
nerships with one member participating in it. Trade associations can be cre-
ated just by one person or can come to such a state through pooling all the 
stakes by one subject of law. In both cases their legal capacity should be 
admitted by the national law. 

However, the question whether one natural person should be allowed to 
set up several single-member companies is left to national legislators. The 
question of permissibility of setting up one person’s partnership by another 
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juridical person is left to member states too. At the same time, the national 
law may cover the foundation of single-member associations in other forms 
of law, for example cooperative association.  

The directive creates a legal instrument allowing the limitation of lia-
bility of the individual entrepreneur throughout the Community. The coor-
dination measures prescribed by the Directive apply to Member States’ pro-
visions concerning private limited companies. Where Member States allow 
single-member companies in the case of public limited companies as well, 
the Directive applies, too. A company may have a single member by virtue 
of its being formed, or by virtue of all its shares coming to be held, by a 
single person (single-member company). Where a company becomes a sin-
gle-member company because all its shares have come to be held by a sin-
gle person, that fact, together with the identity of the single member, must 
either be entered in a register kept by the company and accessible to the 
public or be recorded in the file or entered in the register within the meaning 
of the first company law directive. 

On the whole, single-member companies are regulated by lex 
societaties and the 12th Directive binds them publish data in conformity 
with the first Directive. There is embodied in the Directive (asset 4 also) the 
status of a single member of the partnership that presents the association 
and executes the function of the partners’ general meeting. At the same 
time, all the contracts between him and the association should be made in a 
written form. 
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2. THE EUROPEAN LEGAL PERSONS 
 

2.1. The European Economic Interest Grouping (EEIG) 
 
 Simultaneously with the development projects of the first directives 

on commercial partnerships in 1974, the Commission made a proposal to 
grant legal status to a special kind of legal entity, which received the name 
the European economic interest grouping. Appropriate regulatory act was 
passed in 1985 in the form of Council Regulation (EEC) № 2137/85 of 
25 July 1985 on the European Economic Interest Grouping (EEIG) contain-
ing the EEIG statute and entered into force in August 1989. This Regulation 
meets the need for the harmonious development of economic activity 
throughout the EC and the establishment of a common market offering con-
ditions analogous to those of a national market. To achieve this, and allevi-
ate the legal, fiscal and psychological difficulties encountered by natural 
persons, companies, firms and other bodies in cooperating across borders, 
the EC decided to create a suitable legal instrument at Community level in 
the form of the European Economic Interest Grouping. 

 Legal form of the EEIG was not an invention of the European Com-
mission. It was based and substantially copied from the model of the exist-
ing in French law association with common economic goal, which can be 
formed by two or more enterprises in order to simplify economic activities 
by pooling resources and knowledge. 

 The goal of a new type of business entity at supranational level creation 
is to facilitate and encourage cross-border economic cooperation within the 
common market. For companies, located in different countries, in particular 
for small and medium-sized, aimed at in-depth cooperation, joint venture or a 
full merger may be too complicated and expensive. In this case, the form of 
the European economic interest grouping is the best way for establishing 
cross-border relations and close cooperation. The EEIG form allows business-
es to consolidate efforts to achieve this goal without loss of autonomy. 

 An example of the European economic interest grouping can be a 
network of "Multi-Poles EEIG". The association was converted from estab-
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lished under the auspices of the European Commission structure for innova-
tion and technological exchange. It unites organizations in research, invest-
ments into high-tech development, engineering, legal protection of intellec-
tual property and licensing trade in the EU. However, using the EEIG form 
even smaller economic actors, such as lawyers, can combine their efforts. 

 The EEIGs activity should be linked with the economic activities of 
its members, but in no case should completely replace it – otherwise it will 
be a joint venture. Association may be aimed at achieving an economic goal 
of participants, which is, for example, in the marketing of goods , joint sci-
entific research, addressing emerging legal issues. The purpose of the 
grouping is to facilitate or develop the economic activities of its members 
by a pooling of resources, activities or skills. This will produce better results 
than the members acting alone. It is not intended that the grouping should 
make profits for itself. If it does make any profits, they will be apportioned 
among the members and taxed accordingly. Its activities must be related to 
the economic activities of its members, but cannot replace them. The EEIG 
cannot employ more than 500 persons. In the EEIG can be formed by com-
panies, firms and other legal entities governed by public or private law 
which have been formed in accordance with the law of a Member State and 
which have their registered office in the EU. It can also be formed by indi-
viduals carrying on an industrial, commercial, craft or agricultural activity 
or providing professional or other services in the EU. The EEIG must have 
at least two members from different EU-States. 

 The EEIG is not a commercial organization and shouldn't be aimed at 
making a profit. If his work is still profitable, this profit should be distribut-
ed among the participants. Moreover, the EEIG is not entitled to manage-
ment control over the activities of its members, or other enterprises, and be-
ing a holder shares of its participants. Thus, this form can't be used to create 
a holding company. Finally, the property relations between the Association 
and its director are very limited. 

 The EEIG participants may be legal entities established under the 
laws of the Member States and located in the European Union, as well as 
individuals – businessmen and other self-employed persons. It is necessary 
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to participants to originate from at least two different Member States to As-
sociation get European character and to become a subject to the rules of the 
Statute.  

 The subjects of law of non-Member States of the EU, cannot be 
members of the EEIG. The exception is the States participating in the 
agreement on the European economic area (Iceland, Norway and Liechten-
stein), the subjects of law of which may, equally with the Member States of 
the EU establish the European unions with a common economic purpose 
and participate in their activities. 

 The issue of giving the EEIG the status of a legal entity is left to the 
discretion of the national legislator. This decision seems fair, taking into ac-
count that the legal system of the European Union does not imply the ap-
pearance of more of the subjects of private law – sui generis. The only 
source which gives associations of persons and capital legal capacity, re-
mains the national law of the Member States. However, EEIG should 
throughout the EU have the capacity to acquire rights and assume duties on 
their own behalf, conclude transactions and act as a plaintiff or respondent 
in court (p. 2 art. 1 of the Statute of the EEIG) – i.e., in any case, it is a de 
facto legal personality. 

 An important factor that distinguishes EEIG from a classic legal enti-
ty, is the property of "Not-isolation". Authorized capital of EEIG remains 
the property of the participants, moreover, EEIG can be established also 
without share capital. Finally, it has no right to attract investment and can 
be financed only by the participants (in the form of contributions or loans). 
The EEIG at least two control centers are created: a general participants' 
meeting, as well as individual or collective executive body. The executive 
body is EEIG in relations with third parties and has the right to take, on its 
behalf, the rights and obligations within the general purpose for which the 
EEIG had been created. 

 It is important to keep in mind that the founders of the EEIG have the 
unlimited and joint responsibility for the obligations of any nature (art. 24 
of the regulation). This provision of the Statute is the result of the lack of 
any requirements to the capital of the EEIG and is intended to protect the 
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rights of the creditors of the EEIG. The EEIG gains and losses are shared 
between the participants into the proportions laid down in the Charter. In 
the absence of such stipulation in the Charter shares of the participants are 
considered equal. The European Union with a common economic purpose is 
not subject to taxation: the financial results of activities relate directly to the 
EEIG, and pay taxes in the usual manner. 

 Memorandum of EEIG is subject to registration in the State where the 
EEIG is located, whereby the legal address of the Community must be lo-
cated on the territory of the European Union. It can be transported from one 
State to another with the minimum of formalities, which distinguishes the 
new formation from classical legal entities, the cross-border movement of 
which is very difficult, and sometimes impossible. The information on the 
establishment and dissolution of each EEIG is published in the official jour-
nal of the European communities. 

 Since EEIG is a supranational entity, the main source of law for it is 
considered to be the Regulation, mentioned above, containing the Statute of 
the EEIG. However, some special issues are left to the regulation at the na-
tional level, as it is mentioned in the Statute. In the Member States the legis-
lative acts are taken, which add the provisions of the Statute on the questions 
like :the procedure for registration of EEIG, the requirements to the manag-
ers, compulsory audit, provisions on the liquidation of the Community. 

 The project of the establishment of the supranational union of legal 
entities governed by the EU law, has brought success, and the activities 
of the European Commission aims to further increase such associations in 
the EU economy. So, in 1997, the commission noticed that although dur-
ing the eight years the European Union has created more than 800 associ-
ations with a common economic purpose, this form of cooperation is still 
not widely used by european enterprises. The commission noticed the 
positive features of the EEIG, as the Pan-European nature, flexibility and 
transparency, and pointed out that they pretend to be a very suitable in-
strument for the realization of the programs of financing from the budget 
of the Union and the MSs. 
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2.2. The European Company (SE) 
  
Harmonization of national legal system carried out according with art. 

44 of Treaty on European Union has remained incomplete: a draft of Fifth 
Directive of EU contained detailed regulation of joint stock companies’ or-
ganization and activity, hasn’t been endorsed. However, this work on the 
approximation of legal systems of the member states doesn’t relieve the Eu-
ropean business from having to choose a particular legal system, according 
to which a joint stock company is established. 

 So, the idea is in addition to creating economic unity to ensure legal 
unity in EU. European businessmen should get an ability to work in legal 
form unified for the whole community and not dependent on differences in 
national norms. In 1970, the Commission proposed to adopt a new statute of 
supranational legal entity – SE. Due to insurmountable differences on the 
participation of employees in the enterprise management in 1989 it was de-
cided to divide the document into two offers, expunge from regulations the-
se disputable issues, which need to be governed by separate directive. 

 Adoption of regulations on the SE in the early 1990s was fraught with 
great difficulties, but the results of further work, first of all, on the issue of 
the draft directive, were approved by the Heads of State and Governments 
of the member states in December, 2000 at the meeting of European the 
Council in Nice. The Council Regulation (EC) № 2157/2001 of 8 October 
2001 on the Statute for a European company (SE) 20016 is an EU Regula-
tion containing the rules for a public EU company, called European Com-
pany (SE)7. The legal basis for the enactment of regulations is art. 288 of 
the Treaty on the Functioning of the European Union (formerly art. 
249 TEC). Article 288 Treaty says: "To exercise the Union's competences, 
the institutions shall adopt regulations, directives, decisions, recommenda-
tions and opinions. A regulation shall have general application. It shall be 
binding in its entirety and directly applicable in all Member States". It is 

                                           
6 OJ L 294. 10.11.2001. P. 1 – 21. 
7 Societas Europaea, SE – latin. 
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provided triennial period to prepare coming into force: Regulations come 
into force only in October 8, 2004. 

 Restructuring and cooperation operations involving companies from 
different Member States give rise to legal and psychological difficulties and 
tax problems. The approximation of Member States' company law by means 
of Directives based on Article 44 of the Treaty can overcome some of those 
difficulties. Such approximation does not, however, release companies gov-
erned by different legal systems from the obligation to choose a form of 
company governed by a particular national law. The legal framework within 
which business must be carried on in the Community is still based largely 
on national laws and therefore no longer corresponds to the economic 
framework within which it must develop if the objectives set out in art. 18 
of the Treaty are to be achieved. That situation forms a considerable obsta-
cle to the creation of groups of companies from different Member States. 
The EU MSs are obliged to ensure that the provisions applicable to Europe-
an companies under this Regulation do not result either in discrimination 
arising out of unjustified different treatment of European companies com-
pared with public limited-liability companies or in disproportionate re-
strictions on the formation of a European company or on the transfer of its 
registered office. It is essential to ensure as far as possible that the economic 
unit and the legal unit of business in the Community coincide. For that pur-
pose, provision should be made for the creation, side by side with compa-
nies governed by a particular national law, of companies formed and carry-
ing on business under the law created by a Community Regulation directly 
applicable in all Member States. 

 Statute of SE was substantially reduced in volume. On the one hand, 
the reason is that corporate law of EU has advanced considerably since the 
beginning of the 70s that allows referring to the national regulation of joint 
stock companies on issues that have already been harmonized by directives. 
On the other hand, a number of problematic issues were excluded from the 
object of regulation of the statute due to failure to achieve them universal 
compromise between member states to date. Primarily, it applies to taxation 
issues which are beyond the scope of SE Regulations. 
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 There are the 5 ways of forming an SE8. As a general rule (p. 1.3 
Regulation of Statute), SE is referred to as a normal joint stock company es-
tablished under the laws of the country of registration of JSC. At the same 
time a hierarchy of standard acts regulating activity of SE is established: 
Statute of SE; in the cases mentioned in the Statute – the Article of a proper 
SE; provisions of national law adopted pursuant to EU directives in the field 
of  corporate law; other national legislation on JSC; other provisions of the 
relevant Article. 

 Exceptions to this rule include norms of specific national legislation, 
which are applicable to SE like to an ordinary JSC, incorporated in particu-
lar state, for example, on issues of licensing of certain kinds of activity. 
Regulations fix four ways to create SE: association of joint stock compa-
nies; creation of the holding on the basis of trade limited liability partner-
ships; establishment of a joint subsidiary by legal entities; transformation of 
existing joint stock company into the SE. 

 To create SE requires that all the legal entities combined in this form 
or establishing the SE were established in accordance with the laws of 
member states, were registered in the respective countries and their head of-
fices were located in the EU. The admission to participate in the SE legal 
entities registered in the EU and having a stable relationship with the com-
mon market, if their head offices are located in other countries left to na-
tional legislation (p. 5.2 Regulation of Statute). 

 Besides, to make JSC pan-European, its participants must be regis-
tered, at least, in two member states or must have two years of a subsidiary 
or branch in another member state. European character of SE is emphasized 
by the corporate name that no matter in what language it provides must con-
tain the abbreviation SE. 

 As in the case of any limited liability partnership creditors' claims are 
collateralized by property of SE. So, the Statute provides for a considerable 
minimal authorized capital: at least 120 000 Euros (whereas for domestic 
trade associations Second directive set the bar four times lower). SE as well 

                                           
8 http://www.companieshouse.gov.uk/about/gbhtml/gpo6.shtml 
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as SE must be registered at the location and legal address must match the 
location of the head office. 

 The major advantage of the new form of trade associations besides uni-
form legal status is a simplified procedure for trans-boundary transfer SE’ 
place of registration within the Community without changing the legal enti-
ty.In accordance with the requirements specified by the Regulations (art. 8) 
such transfer is obligatory. Exceptions include tax and other public obligations 
which are determined by national legislation and must be performed before the 
transfer of place of registration. Furthermore, a special attention is given to the 
proper observance of the rights of minority shareholders and creditors of EAO. 

 One of the most interesting provisions of the statute is the question of 
its controls. The compromise is that the founders can choose the type of in-
ternal organization of EAO by between two-sectional and three-sectional 
management systems. We can remind that the differences between the 
Member States on this issue prevented to adopt the draft Fifth directive. 

 Statute of SE complains besides provisions general rules of institu-
tion, separately for four models (art. 15-37 Regulation), as well as provi-
sions governing the two-sectional and three-sectional management structure 
(art. 38-60 Regulation). Norms of annual and consolidated financial state-
ment of SE has only reference nature. Moreover, separate provisions on 
termination of SE are included, but Regulations don’t control bankruptcy 
questions. 

 Adoption of the statute SE allows counting on realization of the idea 
of European Corporate Association, which has more than 40 years history. 
Owning to ECA the trade unions in EU for the first time got a chance to free 
trans-boundary merging and movement at the territory of the Cooperation, 
which became another step to strengthening of common free market zone 
within the framework of the EU. 

  
2.3. The European Cooperative Society (SCE) 

  
 The same opportunities dispose also the Cooperative organizations, 

which from now have a right to be establishes and reorganized on the whole 
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territory of EU in the form of an European Cooperative Society (hereinafter 
SCE9).  A legal status of SCE is based on the Community law. The EEA-
wide laws governing the SCE legal form consist of two pieces of EU legis-
lation:  

 a) Council Regulation (EC) № 1435/2003 of 22 July 200310 which es-
tablished the SCE legal form;  

 b) Council Directive 2003/72/EC  of 22 July 200311 supplementing 
the Statute for a European Cooperative Society with regard to the involve-
ment of employees which sets out rules about representation and involve-
ment of employees in SCE.  

 The SCE should have as its principal object the satisfaction of its 
members' needs and/or the development of their economic and/or social ac-
tivities, in compliance with the following principles: a) its activities should 
be conducted for the mutual benefit of the members so that each member 
benefits from the activities of the SCE in accordance with his/her participa-
tion;  b) members of the SCE should also be customers, employees or sup-
pliers or should be otherwise involved in the activities of the SCE; c) con-
trol should be vested equally in members, although weighted voting may be 
allowed, in order to reflect each member's contribution to the SCE; d) there 
should be limited interest on loan and share capital; e)  profits should be dis-
tributed according to business done with the SCE or retained to meet the 
needs of members; f) there should be no artificial restrictions on member-
ship; g)  net assets and reserves should be distributed on winding-up accord-
ing to the principle of disinterested distribution, that is to say to another co-
operative body pursuing similar aims or general interest purposes. 

According to art. 1 Regulation № 1435/2003 a cooperative society may 
be set up within the territory of the Community in the form of a SCE on the 
conditions and in the manner laid down in this Regulation. The subscribed 

                                           
9 Societas Cooperativa Europaea, SCE – latin. 
10 Council Regulation (EC) №  1435/2003 of 22 July 2003 on the Statute for a European 

Cooperative Society (SCE) // OJ L 207. 18.8.2003. P. 1–24. 
11 Council Directive 2003/72/EC of 22 July 2003 supplementing the Statute for a Euro-

pean Cooperative Society with regard to the involvement of employees // OJ. L 207. 18.8.2003. 
P. 25–36. 
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capital of an SCE shall be divided into shares. The number of members and 
the capital of an SCE shall be variable. Unless otherwise provided by the 
statutes of the SCE when that SCE is formed, no member shall be liable for 
more than the amount he/she has subscribed. Where the members of the 
SCE have limited liability, the name of the SCE shall end in "limited". An 
SCE shall have as its principal object the satisfaction of its members' needs 
and/or the development of their economic and social activities, in particular 
through the conclusion of agreements with them to supply goods or services 
or to execute work of the kind that the SCE carries out or commissions. An 
SCE may also have as its object the satisfaction of its members' needs by 
promoting, in the manner set forth above, their participation in economic 
activities, in one or more SCEs and/or national cooperatives. An SCE may 
conduct its activities through a subsidiary. An SCE may not extend the ben-
efits of its activities to non-members or allow them to participate in its busi-
ness, except where its statutes provide otherwise. 

The SCE shall have legal personality. The SCE may be formed as fol-
lows: a) by five or more natural persons resident in at least two Member 
States; b) by five or more natural persons and companies and firms within 
the meaning of the second paragraph of article 48 of the Treaty and other 
legal bodies governed by public or private law, formed under the law of a 
Member State, resident in, or governed by the law of, at least two different 
Member States; c) by companies and firms within the meaning of the se-
cond paragraph of Article 48 of the Treaty and other legal bodies governed 
by public or private law formed under the law of a Member State which are 
governed by the law of at least two different Member States; d) by a merger 
between cooperatives formed under the law of a Member State with regis-
tered offices and head offices within the Community, provided that at least 
two of them are governed by the law of different Member States, e) by con-
version of a cooperative formed under the law of a Member State, which 
has its registered office and head office within the Community if for at least 
two years it has had an establishment or subsidiary governed by the law of 
another Member State. 
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A Member State may provide that a legal body the head office of 
which is not in the Community may participate in the formation of the SCE 
provided that legal body is formed under the law of a Member State, has its 
registered office in that Member State and has a real and continuous link 
with a Member State's economy. 

The capital of the SCE shall be expressed in the national currency. The 
SCE whose registered office is outside the Euro-area may also express its 
capital in euro. The subscribed capital shall not be less than EUR 30000. 
The laws of the Member State requiring a greater subscribed capital for le-
gal bodies carrying on certain types of activity shall apply to SCEs with reg-
istered offices in that Member State. 

The statutes shall lay down a sum below which subscribed capital may 
not be allowed to fall as a result of repayment of the shares of members who 
cease to belong to the SCE. The date laid down in art. 16 by which mem-
bers who cease to belong to the SCE are entitled to repayment shall be sus-
pended as long as repayment would result in subscribed capital falling be-
low the set limit. Variations in the amount of the capital shall not require 
amendment of the statutes or disclosure. 

The subscribed capital of the SCE shall be represented by the members' 
shares, expressed in the national currency. The SCE whose registered office 
is outside of the Euro-area may also express its shares in euro. More than 
one class of shares may be issued. The statutes may provide that different 
classes of shares shall confer different entitlements with regard to the distri-
bution of surpluses. Shares conferring the same entitlements shall constitute 
one class. The capital may be formed only of assets capable of economic as-
sessment. Members' shares may not be issued for an undertaking to perform 
work or supply services.  

Shares shall be held by named persons. The nominal value of shares in 
a single class shall be identical. It shall be laid down in the statutes. Shares 
may not be issued at a price lower than their nominal value. Shares issued 
for cash shall be paid for on the day of the subscription to not less than 25 
% of their nominal value. The balance shall be paid within five years unless 
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the statutes provide for a shorter period. Shares issued otherwise than for 
cash shall be fully paid for at the time of subscription. 

The law applicable to public limited-liability companies in the Member 
State where the SCE has its registered office, concerning the appointment of 
experts and the valuation of any consideration other than cash, shall apply 
by analogy to the SCE. The statutes shall lay down the minimum number of 
shares which must be subscribed for in order to qualify for membership. If 
they stipulate that the majority at general meetings shall be constituted by 
members who are natural persons and if they lay down a subscription re-
quirement for members wishing to take part in the activities of the SCE, 
they may not make membership subject to subscription for more than one 
share. 

When it considers the accounts for the financial year, the annual gen-
eral meeting shall by resolution record the amount of the capital at the end 
of the financial year and the variation by reference to the preceding finan-
cial year. 

At the proposal of the administrative or management organ, the sub-
scribed capital may be increased by the capitalization of all or part of the re-
serves available for distribution, following a decision of the general meet-
ing, in accordance with the quorum and majority requirements for an 
amendment of the statutes. New shares shall be awarded to members in 
proportion to their shares in the previous capital. 

The nominal value of shares may be increased by consolidating the 
shares issued. Where such an increase necessitates a call for supplementary 
payments from the members under provisions laid down in the statutes, the 
decision shall be taken by the general meeting in accordance with the quor-
um and majority requirements for the amendment of the statutes. The nomi-
nal value of shares may be reduced by subdividing the shares issued. In ac-
cordance with the statutes and with the agreement either of the general 
meeting or of the management or administrative organ, shares may be as-
signed or sold to a member or to anyone acquiring membership. 

The SCE may not subscribe for its own shares, purchase them or accept 
them as security, either directly or through a person acting in his/her own 
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name but on behalf of the SCE. The SCE's shares may, however, be accept-
ed as security in the ordinary transactions of SCE credit institutions. 

Art. 5 Regulation № 1435/2003 the statutes of the SCE shall mean both 
the instrument of incorporation and, when they are the subject of a separate 
document, the statutes of the SCE. The founder members shall draw up the 
statutes of the SCE in accordance with the provisions for the formation of 
cooperative societies laid down by the law of the Member State in which 
the SCE has its registered office. The statutes shall be in writing and signed 
by the founder members. The law for the precautionary supervision appli-
cable in the Member State in which the SCE has its registered office to pub-
lic limited-liability companies during the phase of the constitution shall ap-
ply by analogy to the control of the constitution of the SCE. 

The statutes of the SCE shall include at least: the name of the SCE, 
preceded or followed by the abbreviation "SCE" and, where appropriate, the 
word "limited"; a statement of the objects; the names of the natural persons 
and the names of the entities which are founder members of the SCE, indi-
cating their objects and registered offices in the latter case; the address of 
the SCE's registered office; the conditions and procedures for the admission, 
expulsion and resignation of members; the rights and obligations of mem-
bers, and the different categories of member, if any, and the rights and obli-
gations of members in each category; the nominal value of the subscribed 
shares, the amount of the subscribed capital, and an indication that the capi-
tal is variable; specific rules concerning the amount to be allocated from the 
surplus, where appropriate, to the legal reserve; the powers and responsibili-
ties of the members of each of the governing organs; provisions governing 
the appointment and removal of the members of the governing organs; the 
majority and quorum requirements; the duration of the existence of the so-
ciety, where this is of limited duration. 

The registered office of the SCE shall be located within the Communi-
ty, in the same Member State as its head office. A Member State may, in 
addition, impose on SCEs registered in its territory the obligation of locat-
ing the head office and the registered office in the same place (art. 6). 
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According to art. 11 every SCE shall be registered in the Member State 
in which it has its registered office in a register designated by the law of that 
Member State in accordance with the law applicable to public limited-
liability companies. The SCE may not be registered unless an agreement on 
arrangements for employee involvement pursuant to art. 4 of Directive 
2003/72/EC has been concluded, or a decision pursuant to art. 3 (6) of the 
Directive has been taken, or the period for negotiations pursuant to art. 5 of 
the Directive has expired without an agreement having been concluded. In 
order for an SCE established by way of merger to be registered in a Member 
State which has made use of the option referred to in art. 7(3) of Directive 
2003/72/EC, either an agreement pursuant to Article 4 of the Directive must 
have been concluded on the arrangements for employee involvement, in-
cluding participation, or none of the participating cooperatives must have 
been governed by participation rules before registration of the SCE. 

The statutes of the SCE must not conflict at any time with the arrange-
ments for employee involvement which have been so determined. Where 
such new arrangements determined pursuant to Directive 2003/72/EC con-
flict with the existing statutes, the statutes shall be amended to the extent 
necessary. In this case, a Member State may provide that the management 
organ or the administrative organ of the SCE shall be entitled to amend the 
statutes without any further decision from the general meeting. The law ap-
plicable, in the Member State where the SCE has its registered office, to 
public limited-liability companies concerning disclosure requirements of 
documents and particulars shall apply by analogy to that SCE. 

Publication of documents and particulars concerning the SCE which 
must be made public under this Regulation shall be effected in the manner 
laid down in the laws of the Member State applicable to public limited-
liability companies in which the SCE has its registered office.  

The national rules adopted pursuant to 11th Council Directive 
89/666/EEC of 21 December 1989 concerning disclosure requirements in 
respect of branches opened in a Member State by certain types of company 
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governed by the law of another State12 shall apply to branches of the SCE 
opened in a Member State other than that in which it has its registered of-
fice. However, Member States may provide for derogations from the na-
tional provisions implementing that Directive to take account of the specific 
features of cooperatives. 

Notice of the SCE's registration and of the deletion of such a registra-
tion shall be published for information purposes in the "Official Journal of 
the European Union" after publication in accordance with art. 12 of the 
Regulation. That notice shall state the name, number, date and place of reg-
istration of the SCE, the date and place of publication and the title of publi-
cation, the registered office of the SCE and its sector of activity. The partic-
ulars shall be forwarded to the Office for Official Publications of the Euro-
pean Communities within one month of the publication. 

The European Commission has recently announced that it does not plan 
to revise the SCE Regulation in the short term – "Action Plan: European 
company law and corporate governance – a modern legal framework for 
more engaged sharehol ders and sustainable companies"13.  

 
 
 
 
 
 
 
 
 
 
 

                                           
12 http://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX:31989L0666 
13 COM (2012) 740 final, of 12 December 2012 // http://eur-

lex.europa.eu/LexUriServ/LexUriServ.do?uri=COM:2012:0740:FIN:EN:PDF 



46 

3. SOME EU PLANS RELATIVE THE DEVELOPMENT  
OF THE COMPANY LAW 

 
 Under Article 173 of the TFEU, the EU has set itself the goal of creat-

ing the best possible conditions for competitiveness. 
 Companies set up to make a profit for their owners are not the only 

form of enterprise. In many areas of economic activity, groups of individu-
als have got together to set up their own structure to promote their own or 
general public interests. The basis of such structures is membership and sol-
idarity. Members vote on the direction the enterprise takes, and it then acts 
in their common interests.  

 The supranational forms of legal persons accepted in the EU are not 
exclusive projects. At the beginning of 1990-s European Commission de-
veloped a variety of new kinds of supranational legal entities whose activity 
was supposed to be aimed at the implementation of EU-shared tasks con-
nected with both trade development and the social policy sphere. The issue 
is projects of statutes of such juridical bodies as European association and 
European mutual society. 

 Employee involvement was chosen as the main imperative for the 
new forms of juridical persons. At the level of member-states’ legislation 
this problem, firstly developed in the Germany law, found its resolution in 
the Directive on European works councils № 94/95 adopted in 1994. 

 For each of two non-commercial supranational legal persons the 
Commission introduced regulation and guideline projects, the former con-
taining the statute of relevant organization and the latter relating to employ-
ee encouraging. As in the case of EEIG project approval, disagreement 
about the issue, which the suitable guidelines were related to, became a 
roadblock on the way to the realization of the projects. 21 of May, 2003 the 
Commission published the Report “Commercial partnership law moderniza-
tion and corporate management improvement”14. The main objectives of the 
Action Plan are: a) to strengthen shareholders' rights and protection for em-
ployees, creditors and the other parties with which companies deal, while 
adapting company law and corporate governance rules appropriately for dif-
                                           

14 https://www. www.ecgi.org/commission 
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ferent categories of company; b) to foster the efficiency and competitive-
ness of business, with special attention to some specific cross-border issues. 

 In the report mentioned the Commission envisaged the possibility to 
prepare the statute of one more supranational organizational legal form of 
entities dedicated to small and medium-sized businesses – “European Pri-
vate Society”15. In its attributes this form, if created, will correspond to the 
limited responsibility societies known in Russia and many European states.  

 The main objective of the initiative on the European Private Company 
Statute is to help small and medium-sized enterprises (SMEs) to extend 
their business to other Member States and reap the benefits of the Internal 
Market.  

The SPE Statute was identified as one of the mid-term measures fore-
seen in the EU Company Law and Corporate Governance Action Plan 
adopted in 2003 and was given considerable support in a subsequent public 
consultation on the future of the Action Plan. In February 2007, the Europe-
an Parliament adopted a resolution requesting the Commission to draw up a 
uniform Statute for a European Private Company. Recommendations as to 
the possible content of the Statute are annexed to the Resolution 
(2006/2013(INI)). In July 2007, the Commission published a questionnaire 
on the problems companies – in particular SMEs – face when conducting 
cross-border business in the EU and on the content of the Statute.  

 The Commission presented a proposal for a Statute on a European 
Private Company (hereinafter SPE). This new company form will enable 
small- and medium-sized enterprises (SMEs)16 to do business throughout 
the EU, with the aim of cutting costs and encouraging growth in this area. 
The SPE has been designed to address the current onerous obligations on 
SMEs operating across borders, who need to set up subsidiaries in different 
company forms in every Member State in which they want to do business. 
In practical terms, the SPE would mean that SMEs can set up their company 
in the same form, no matter if they do business in their own Member State 
or in another. Opting for the SPE will save entrepreneurs time and money 
                                           

15 Societas Privata Europaea, SPE – latin. 
16 See: Commission Recommendation 2003/361/EC of 6 May 2003 concerning the defi-

nition of micro, small and medium-sized enterprises // http://europa.eu/legislation_sum-
maries/enterprise/business_environment/n26026_en.htm 
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on legal advice, management and administration. The proposal will now be 
submitted to the European Parliament and Council. 

 The European Business Test Panel was consulted at the same time. 
On 2008 was held Conference on the European Private Company17. Speak-
ers will discuss the economic advantages of a new European company form 
dedicated to SMEs and the content of the future Statute. Some 120 partici-
pants from 24 Member States are expected to attend, representing business-
es, public administrations, academic circles and advisory professions. 

The European Private Company Statute forms part of a package of 
measures designed to assist SMEs, referred to as the Small Business Act for 
Europe (SBA)18.  

The Small Business Act (SBA) creates a strategic framework to enable 
the potential growth and innovation of small and medium enterprises 
(SMEs) to be better exploited. This should encourage the sustainable com-
petitiveness of the European Union (EU) and its transition towards a 
knowledge economy. 

The initiative called Small Business Act (SBA) for Europe aims to cre-
ate favourable conditions for the growth and sustainable competitiveness of 
European small and medium-sized enterprises (SMEs). Community and na-
tional policies should take better account of the role of SMEs in economic 
growth and job creation. The SBA is founded on ten principles aimed at 
framing national and Community policy-making, as well as practical 
measures for implementing them. The development of an entrepreneur-
friendly environment in order to facilitate the creation of SMEs and to en-
courage business transfers, specifically of family businesses. In particular, 
the Commission shall promote a business culture through networking of en-
terprises and exchanges of experience. Member States must take measures 
in the fields of education, training, taxation and support for entrepreneurs, in 
particular specific groups like women and young people. Support for honest 
entrepreneurs who wish to start up their business again after bankruptcy. 
The Commission encourages the development of a second chance policy. 

                                           
17 http://ec.europa.eu/internal_market/company/epc/conference_en.htm 
18 http://ec.europa.eu/enterprise/policies/sme/small-business-act/index_en.htm 
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This requires Member States to put in place support schemes and to limit 
the length of liquidation procedures following non-fraudulent bankruptcy. 

The objective of the SBA is to make it easier for SMEs to do business 
in the Single Market and consequently to improve their market perfor-
mance. The SPE is one of the priority initiatives of the Commission's 2008 
Work Programme. 

 Communication from the Commission to the European parliament, the 
Council, the European economic and social commitee and the Comittee of 
the regions Smart regulation – Responding to the needs of small and medi-
um – sized enterprises19 takes stock of the measures taken by the Commis-
sion since 2011 to resolve the problems related to the expenses incurred by 
SMEs. Since the adoption of the Small Business Act), the Commission has 
sought to reduce red tape and simplify the existing regulatory environment. 
The communication reviews progress in the following areas: 

Exempting micro-enterprises from EU legislation: by means of impact 
analysis, the cost of the legislation for SMEs is systematically evaluated be-
fore the adoption of legislative proposals by the Commission. The impact 
analysis determines the possibility of exempting micro-businesses from the 
regulation, where appropriate. 

Support less burdensome schemes for SMEs: when it is not possible to 
provide exemptions for SMEs, regulatory proposals may introduce schemes 
with less burdensome obligations for smaller businesses (e.g. in the fields of 
information and consultation of workers, food hygiene, waste and annual 
accounts). 

Publish a chart for SMEs: The Commission publishes an annual chart iden-
tifying regulatory initiatives expected to have a significant impact on SMEs. 
This chart allow for progress to be measured in the field of legislation on SMEs. 
It can also make it possible to monitor the progress of the legislative process 
from the Commission's proposal to implementation in the Member States. 

Support and consult SMEs: through roadmaps, the Commission con-
sults stakeholders, such as businesses, social partners and civil society or-
ganisations, and conducts an open dialogue with them to ensure that its pro-

                                           
19 COM/2013/0122 final // http: //www.eur-lex.europa.eu/legalcontent/EN/TXT/?uri= 

=celex:52013DC0122 
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posals correspond to the reality on the ground. The implementation of the 
SBA is supported by the network of national SME representatives. 

 30.01.2014 was held the Conference “Taking Action: Promotion of 
Employee Share Ownership – Debating concrete policy options”20. Several 
EU reports have highlighted the positive impact of employee ownership and 
participation on the economic results of businesses and on the motivation 
and retention of employees. Employees are also well placed to engage with 
their companies against a long-term horizon. For these reasons, employee 
ownership and participation may well be the key to resolving many of the 
problems arising from the financial and economic crisis. 

 9.04.2014 Commission presented a proposal for the revision of the 
Shareholder Rights Directive, a Recommendation on corporate governance 
reporting and a proposal for a Directive on single-member private limited 
liability companies21.  

The Commission has adopted measures to improve the corporate govern-
ance of around 10 000 companies listed on Europe’s stock exchanges. This 
would contribute to the competitiveness and long-term sustainability of these 
companies. Other proposals would also provide cost-efficient company law 
solutions for SMEs which operate across borders. The package of measures 
implements key actions identified in the Communication on the long-term fi-
nancing of the European economy of 27 March 2014 (IP/14/320)22. 

The Shareholder Rights Directive will tackle certain corporate govern-
ance shortcomings relating to the behaviour of companies and their boards, 
shareholders (institutional investors and asset managers), intermediaries and 
proxy advisors (i.e. firms providing services to shareholders, notably voting 
advice). The Recommendation aims at improving corporate governance re-
porting by listed companies. Finally, the Directive on single-member com-
panies aims to facilitate the creation of companies with a single shareholder 
across the EU. It should make it easier for businesses to establish subsidiar-
ies in other EU-States as, in most cases, subsidiaries tend to have only one 
shareholder – a parent company. 
                                           

20 http://www.ec.europa.eu/internal_market/conferences/2014/0130-employeeowner-
ship/ index_en.htm 

21 http://www.ec.europa.eu/internal_market/company/modern/index_en.htm 
22 http://www.europa.eu/rapid/press-release_IP-14-320_en.htm?locale=en 
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"Entrepreneurship 2020: a three-step plan for unlocking Europe’s en-
trepreneurship potential"23 is a blueprint to reinvigorate Europe’s entrepre-
neurial culture. It focuses on education and training and creating the right 
environment, as well as role models and reaching out to specific groups. 
The entrepreneurship 2020 action plan Reigniting the entrepreneurial spirit 
in Europe aims to support entrepreneurs, who play an essential role in 
boosting employment, growth and a stronger economy. Europe's new com-
panies alone, particularly small businesses, generate more than four million 
new jobs every year. The action plan seeks to change the culture and atti-
tudes of European citizens with regard to entrepreneurship and to see it as 
an attractive and realistic career. It invites Member States to make entrepre-
neurship education a mandatory part of school education and aims to 
change the public ’s perception of entrepreneurs, so that they get the recog-
nition and support they deserve. The action plan also addresses the multiple 
barriers faced by would-be entrepreneurs, such as the lack of appropriate 
education and training, difficulty in accessing credits and markets, problems 
in transferring businesses, fear and stigma of failure and too much red tape. 

The action plan’s proposals, which are to be put into action by admin-
istrations at all appropriate levels (European, national, regional and local) 
and of which only a selection are shown here, are grouped under three head-
ings. As part of the Europe 2020 strategy, the EU is redrawing its policy to 
ensure a strong, diversified, resource-efficient and competitive industrial 
base to meet the challenges of the global market. A European Social Entre-
preneurship Fund (ESEF) label is designed to identify funds focusing on 
European social businesses, making it easier for them to attract investment. 

Thus, the primary EU law sets basic provisions on the status of legal 
persons in the EU Members. Documents of the EU institutions aimed pri-
marily this, to harmonize national legislation. 

 
 
 

                                           
23 http://www.eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex:52012DC0795 
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2.1. AUSTRIA 
 
Austrian company law is regulated by the Civil Code24, the Act on Co-

operatives 186925, the Act on shares 196526, the Act on a specific civil rules 
for companies 199727, the Act on Limited Liability Companies 190628, the 
Act on the Court Register 199329, the Trade, Commerce and Industry Regu-
lation Act 199430 and other regulations. 

Legal persons are divided into commercial and noncommercial31. 
Commercial legal entities exist in following forms: 

1. Partnerships. There are several kinds of partnerships. 
A) A general partnership (die offene Gesellschaft – OG). To create a 

general partnership, the partners enter into a contract of association in order 
to operate an enterprise based on commercial principles. The trade name of 
the general partnership must be registered in the register of commerce (das 
Firmenbuch). The partnership can acquire rights, incur liabilities, take legal 
actions and can be sued. Each partner is individually subject to taxation and 
each partner is personally liable, with his own private assets, for all business 
debts. Partners can be individuals and legal entities (eg. corporations), but 
each partner is individually subject to taxation. 

B) A limited partnership (die Kommanditgesellschaft – KG). A limited 
partnership has two kinds of partners. At least one of these must be person-
                                           

24 Allgemeines bürgerliches Gesetzbuch für die gesammten deutschen Erbländer der 
Oesterreichischen Monarchie 1811 // JGS. 1811. № 946. 

25 Genossenschaftsgesetz 1869 // RGBl. 1873. № 70. 
26 Aktiengesetz (AktG) // BGBl. 1965. № 98. 
27 Bundesgesetz über besondere zivilrechtliche Vorschriften für Unternehmen 

(Unternehmensgesetzbuch – UGB) // https://www.ris.bka.gv.at/GeltendeFassung.wxe?Abfra-
ge=Bundesnormen&Gesetzesnummer=10001702 

28 Gesellschaft mit beschränkter Haftung Gesetz (GmbH- Gesetz) // RGBl. 1906. № 58. 
29 Firmenbuchgesetz 1991 // BGBl. 1991. № 10. 
30 https://www.ris.bka.gv.at/GeltendeFassung.wxe?Abfrage=Bundesnormen&Gesetzes-

nummer=10007517 
31 See more: Бирюков П. Н. Уголовная ответственность юридических лиц в Австрии 

// Вестник федерального государственного учреждения Государственная регистрацион-
ная палата при Министерстве юстиции Российской Федерации. 2011. № 5. С. 61-68 
(Biriukov P. N. Criminal liability of legal persons in Austria //  Bulletin Federal State Institu-
tion State Registration Chamber with the Ministry of Justice of the Russian Federation. 2011. 
№ 5. P. 61-68). 
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ally liable for all business debts without limitation. However, the other part-
ners are only liable to the extent of their capital contribution. Partners can 
be individuals and legal entities (eg. corporations). Each partner is individu-
ally subject to taxation. 

C) A special case of limited partnership (GmbH & Co KG). The GmbH 
& Co KG is a form of business organization unique to Austria and Germa-
ny. Its main characteristics are the followings. A limited liability corpora-
tion (GmbH) is the partner with unlimited personal liability in the limited 
partnership (KG). The corporation assumes an administrative role and gen-
erally provides no capital. The limited partnership (KG) owns the compa-
ny’s assets and runs the actual business. The management and power of rep-
resentation to third parties fall under the responsibility of the partner with 
personal liability. 

D) A civil law partnership (die Gesellschaft bürgerlichen Rechts). The 
civil law partnership is defined as an agreement between two or more partners 
combining their funds for a common purpose. The civil law partnership will 
have internal effect only between the partners. The partners of a civil law part-
nership represent themselves to third parties. Joint ventures or partnerships of 
professionals, such as law firms, are commonly created as civil law partner-
ships. Each partner is individually subject to taxation. The partnership cannot 
be entered into the register of commerce. Each partner is personally liable, 
with their own private assets liable for the debts of the company. 

E) A silent partnership (die stille Gesellschaft). The silent partnership is a 
non-corporate legal form in which a natural or legal person makes a contribu-
tion in cash or in kind to the commercial enterprise of another (either an indi-
vidual or a corporation). A silent partnership is not entered in the commercial 
register and is not disclosed to the public. Silent partnerships are frequently 
used to enable private individuals to participate in middle – sized or even large 
corporations32. 

                                           
32  https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=6&ved=0CEIQFjAF 

&url=http%3A%2F%2Fwww.uhy.com%2Fwp-content%2Fuploads%2FDoing-Business-in-
Austria.pdf&ei=oEfXU9zWJc2Y1AXU2YHgAw&usg=AFQjCNH25Gv90vEWTrDvAwnl-
F0QYyeE3A&bvm=bv.71778758,d.d2k&cad=rjt 
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2. Corporations. A corporation is a legal person distinct from the indi-
viduals who own it. This protects the assets of its owners through limited 
liability of the shareholders and generally offers investors easier access to 
capital and financing opportunities than would be offered by an unincorpo-
rated venture. The costs of setting up and maintaining a corporation are 
higher than those of partnerships or proprietorships. Corporations are sub-
ject to more government legislation and information requirements. Austrian 
corporations can either be privately or publicly owned. Private corporations 
cannot sell shares to the general public. Public corporations need to fulfil 
numerous disclosure and reporting requirements before offering shares to 
the public.  

There are several kinds of corporations: limited liability companies and 
public corporation. 

A) The limited liability company (die Gesellschaft mit beschränkter 
Haftung) is created on the basis of the Act on Limited Liability Companies. 
The minimal capital of a limited liability company makes € 35.000. Re-
sponsibility of participants is limited by their share in the nominal capital. 
This legal form is preferred, mainly, by foreigners; the overwhelming ma-
jority of the Austrian enterprises owned by foreigners have this legal form. 
The capacity for the rights of a limited liability company is not limited.  

B) The joint-stock company (die Aktiengesellschaft) is the company 
created according to the Act on shares 1965. The joint-stock company is es-
tablished, at least, by two persons who distribute shares among themselves 
and sign an incorporation deed. Nowadays the minimal nominal capital of 
the joint-stock company makes € 70.000. The incorporation deed should 
contain the society name, the purpose why it was created, the size of a share 
capital, the quantity of shares with reference to their kinds (voting and pre-
ferred) and a nominal value for each category of shares, the form and the 
board structure of a society (by roll call) and the form of the message and 
publications.  

The corporate bodies of the LLC are following: the General Meeting of 
shareholders (die Generalversammlung); the Managing directors (die 
Geschäftsführung); the Supervisory board (das Aufsichtsrat), which is only 
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mandatory for large LLC. The general meeting of shareholders should be 
convoked annually. In case of inscribed shares’ release the society is 
obliged to conduct the register of shareholders (der Aktionärsregister) with 
which all shareholders have the right to get acquainted. The capacity for 
rights of the joint-stock company isn’t limited by the law. 

C) An EEIG. The legal status of EEIG is regulated by the Act on the 
Implementation of Council Regulation on the establishment of a European 
Economic Interest Grouping and changes in the Company Register Act, the 
judicial officer of the law and court fees Act 199533. 

D) An European Company. The legal status of SE is regulated by the 
Act – the Total Legislation for the European Company Statute 200434. 

3. Cooperatives. Industrial societies (die Erwerbsgenossenschaften) and 
economic societies (die Wirtschaftsgenossenschaften) operate on the basis 
of the Act on Cooperatives35. They are created without restriction of the 
number of their participants. The society should have not less than two par-
ticipants. Their main aim is not a reception of profit on economic activities 
in the resolved forms; it is a union of efforts of all copartners to achieve any 
overall aim. As a rule, the responsibility of members is limited in such en-
terprises by the contributions brought. The capacity for the rights of socie-
ties is not limited.  

Legal entities and registered partnerships may not carry on a trade un-
less they appoint a manager pursuant to trade law. A manager is appointed 
by the trader. The manager: a) gives instructions by taking on personal re-

                                           
33 Bundesgesetz zur Ausführung der Verordnung des Rates über die Schaffung einer 

Europäischen wirtschaftlichen Interessenvereinigung und Änderungen des 
Firmenbuchgesetzes, des Rechtspflegergesetzes und des Gerichtsgebührengesetzes (EWIV-
Ausführungsgesetz – EWIVG), 1995 // https://www.ris.bka.gv.at/GeltendeFassung.wxe? 
Abfrage=Bundesnormen&Gesetzesnummer=10007733 

34 Bundesgesetz, mit dem ein Bundesgesetz über das Statut der Europäischen 
Gesellschaft (Societas Europaea – SE) – (SE-Gesetz – SEG) erlassen wird sowie das 
Aktiengesetz, das Firmenbuchgesetz, das Rechtspflegergesetz, das Gerichtsgebührengesetz, 
das EWIV-Ausführungsgesetz, das Genossenschaftsrevisionsgesetz 1997 und das 
Versicherungsaufsichtsgesetz geändert werden (Gesellschaftsrechtsänderungsgesetz 2004 – 
GesRÄG 2004) (SE-Gesetz), 2004 // https://www.ris.bka.gv.at/GeltendeFassung.wxe? 
Abfrage=Bundesnormen&Gesetzesnummer=20003398 

35 Genossenschaftsgesetz 1869 // RGBl. 1873. № 70. 
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sponsibility; b) is responsible for ensuring compliance with the applicable 
trade law provisions as well as the proper professional conduct of business. 

Appointment of a manager is also mandatory if the sole trader has no 
residence in Austria. EEA-citizens or Swiss people who reside in 
an EEA signatory state or in Switzerland are not required to appoint a man-
ager pursuant to trade law. 

Mandatory personal requirements for carrying on a trade are follow-
ings: a) citizenship (Austria, EEA-states, Switzerland, other third coun-
tries36 with residence permit37); b) residence in Austria, in an EEA signatory 
state or in Switzerland; c) legal capacity: upon reaching the age of 18 years; 
d) none of the grounds of ineligibility to carry on a trade (e.g. financial 
criminal offence, court sentence) is applicable. A waiver of ineligibility may 
be granted under certain circumstances. 

The manager has the possibility of pursuing activities in the company 
in terms of time and place (e.g. residence in the proximity of the company). 

Proof of consent to the authorisation to give instructions by taking on 
personal responsibility and to the appointment as manager for regulated 
trades are necessary: a) evidence of professional competence or b) legally 
effective recognition of individual professional competence or c) adminis-
trative decision on the recognition/equivalence of EEA certificates of pro-
fessional competence. 

For legal entities and registered partnerships are necessary either ap-
pointment for legal representation vis-à-vis third parties or employment as 
an employee subject to compulsory social insurance (for at least half of the 
weekly standard working hours). 

If appointment of a manager is necessary to be granted a license for the 
first time, the manager to be appointed in the course of trade registration. 
After registration of a manager38 legal persons and registered partner-

                                           
36 https://www.usp.gv.at/Portal.Node/usp/public/content/lexikon/61269.html?template= 

=microsite 
37 https://www.help.gv.at/Portal.Node/hlpd/public/content/12/Seite.120000.html 
38 https://www.usp.gv.at/Portal.Node/usp/public/content/laufender_betrieb/ gewerberecht-

liche_verfahren/gewerberechtlicher_geschaeftsfuehrer_ausscheiden/Seite.1300010.html?templ-
ate=microsite 
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ships have to appoint a new manager and to notify the authority thereof 
within six months. These deadlines are reduced by the authority if the con-
tinuation of the trade without manager involves major risks to the life or 
health of people or the trade was carried on for more than six months with-
out a manager during the two years before the resignation of the manager. 

The trade authority having territorial competence for the trade premises 
/ the location of additional premises the District Authority39. In cities with 
their own municipal law it is the Municipal Administration40. In Vienna it is 
the Municipal District Office or Municipal Department 6341. 

Notification of the appointment of a manager may be made – without 
meeting specific formal requirements or by using a form – personally, in 
writing or partly also electronically. 

The authority registers the manager in the Trade Register and notifies 
the trader thereof. Notification is not subject to any formal requirements. 
The authority may issue an up-to-date registration certificate of the Trade 
Register or send a communication that the respective entry has been made 
into the Trade Register.  

Newly established enterprises are obliged to conclude an incorporation 
deed (der Gesellschaftsvertrag) and bring to the court the replication signed 
by all founders and members of the supervisory board of the company and 
trustees.  

Following documents are obliged for the registration: a) a notarized in-
corporation deed; the list of shareholders; b) the list of the appointed direc-
tors; c) the notarized replication of founders of directors with their signa-
tures about entering of payments into an nominal capital till its necessary 
size; d) samples of the company director’s (directors’) signatures and 
acknowledgement of a local taxing authority about the payment of the tax 
on the nominal capital is paid or its payment is guaranteed are given.  

                                           
39 https://www.usp.gv.at/Portal.Node/usp/public/content/gruendung/gewerbe/gewerberec

htlicher_geschaeftsfuehrer_bestellung/Seite.13000091.html?template=microsite#top 
40 https://www.usp.gv.at/linkaufloesung/applikation-flow?flow=ZLO&quelle=USP&leis-

tung=WT-GE-GB-BG 
41 http://www.wien.gv.at/wirtschaft/gewerbe/gewerbeverfahren/zustaendigkeit.html 
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If the joint-stock company has only one shareholder it is necessarily to 
point out his name (for a natural person) or the case name (for a legal per-
son). If the number of shareholders is more than one, data on anybody of 
them isn't brought in the Companies Register irrespective of, whether the 
society publishes inscribed share with a nominal value or simple shares.  

After the court ’check of law’ compliance with the requirements, it 
makes a company’s registration in the register. The court publishes the offi-
cial announcement as a «ban about registration in a formation of corpora-
tion without licensing» (das Ediktsdatei).  

Necessary data brought in the register is: data on the structure of the 
company; the legal address of the company; regulatory agencies (for exam-
ple, the Board of directors, the board); an identification data (the name, the 
surname, the date of birth) of trustees and members of the board of supervi-
sory directors; the sizes of shares in a nominal capital for the LLC; data on 
kinds and a nominal value of actions.   

The participants of the LLC, who are not brought in the register of le-
gal bodies, have no rights in relation to a society. They have no possibility 
to influence on their activity or operating it. The same rule operates con-
cerning the shareholder of the joint-stock company, data about which is not 
brought in the register of shareholders even if he owns the shares which are 
let out on his name. 

The register should provide the maximum transparency for all legal 
bodies brought into it.  

Cooperative societies should also be registered in the register. Howev-
er, data on their founders is not given and is not brought in the register. 
Nevertheless, these legal bodies are obliged to conduct the list of partici-
pants to make changes into it and also to provide access of any interested 
persons to it under the first requirement.  

All changes concerning data on participants of the legal person should also 
be brought in a corresponding section of the Companies Register and in the reg-
ister of shareholders (interest holders) conducted by the joint-stock company.  

The register is constantly updated. All the information on changes is 
published in the shortest terms after its entering.  
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Additional requirements are established for the societies which shares 
are registered at stock markets or for companies which shares exist in the 
form of securities and are registered according to the Act on the Capital 
Market 199142 and accordingly to the Act on Stock Markets 198943. These 
rules include obligations based on the obligatory open publication of annual 
or semi-annual reports, notices on acquisition or sale of large packages of 
securities or target release, purchase or sale of share holdings etc.  

The most rigid rules of registration exist for financial institutions (bank 
and credit institutions) and their directors, so there is a special procedure of 
registration under the supervision of the Service of the financial market44.  

Courts can make decisions about a disqualification concerning natural 
persons for employment by certain kinds of activity (in the sphere of bank 
activity, supervision, financial sphere, etc.). Besides, decisions about re-
striction of the rights on employment of executive posts by separate persons 
responsible for decision-making by a company’s governing bodies on insol-
vency (bankruptcy) or for other similar offenses are possible (§ 13 of the 
Regulation on rules of economic activities 199845). 

The corresponding financial sector (banks, insurance companies, finan-
cial advisers) provides a strict system of the competitive selection of per-
sons for employment of executive posts and also has an own extensive card 
file of owners of the specified enterprises, managers and creditors, sufficient 
to guarantee the high standard of a management and proprietors of compa-
nies and to prevent a criminal influence in a financial sector. It is a question 
about so-called «test for professional suitability» made on the basis of last 
edition of the Standard of Basler’s commission on control and supervision 
of banks’ activity46, and also rules of the International organization of 
commissions on securities47.  

                                           
42 Kapitalmarktgesetz 1991 // BGBl. 1991. № 625. 
43 Börsegesetz 1989 // BGBl. 1989. № 555. 
44 Finanzmarktaufsichtsbehördengesetz // BGBl. I. 2001. № 97. 
45 Teilgewerbe-Verordnung 1998 // BGBl. II. 1998. №. 11. 
46 Eignungstest gemäß den ordentlichen Aufsichtsstandards des Basler Ausschusses für 

Bankenaufsicht. 
47 OJ EU L 309/19. 25.11.2005. – Р. 3 
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The noncommercial legal persons are private funds (die 
Privatstiftungen). They operate on the basis of the Act on private funds 
199348. Their founders should provide a fund property of not less than € 
70.000 with instructions of the purpose of its use, with a duty to operate the 
property and to spend it in favour of certain persons. The purpose of the 
fund functioning is defined by its founder. The capacity for rights of funds 
is not limited.  

Private funds are brought in the special Register (der Vereinsregister) 
which is conducted by a local administration of a regional level – (die 
Bezirksverwaltungsbehörde). Participants of a fund should remain anony-
mous and unknown to the local governments which registered that fund. 
However, the beneficiary of a fund (the recipient of income) should be 
specified in constituent documents.  

The 3th Directive on the counteraction to money-laundering 
2005/60/EG is widely applied in Austria. Measures which have been under-
taken in Austria on the application of the third Directive of the EU on the 
struggle against money-laundering are reduced to the obligation for the in-
terested companies to inspect a conditional check of the transaction prelimi-
nary and to define the final actual addressee of the income of concluded 
transactions (the actual beneficiary). It is necessary to separate it from the 
carrying out decisions of the beneficiary of a legal person and also to keep 
the results of those checks. 

Since January 1st, 2006 in Austria the Act on Responsibility of Socie-
ties 200549 came into force. It established the bases for prosecution of com-
mercial legal bodies, any other associations, partnership companies and un-
ions. Law positions are reflected in the Criminal Code of Austria50. 

According to the Act of 2005 all legal bodies without exception can 
bear a criminal liability for any crimes irrespective of whether the crime 
was made premeditatedly or carelessly. Besides, responsibility of the enter-
prise can supplement responsibility of natural persons. At the same time, 

                                           
48 Privatstiftungsgesetz (PSG) 1993 // BGBl. 1993. № 694. 
49 Verbandsverantwortlichkeitsgesetz 2005 (VbVG) // BGBl. 2005. I. №. 151. 
50 Strafgesetzbuch 1975 // BGBl. 1974. № 60. 
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corporate responsibility is possible without a conviction of the natural per-
sons operating in interests of the company. The Act of 2005 contains the 
rules which should dissolve possibility of liability release of legal person for 
a commission of crime.   

The Act of 2005 (§ 4) includes a detailed scale for calculation of fines 
and basis for an application of this kind of the punishment for crimes made 
by the legal body. The basis for calculation of the size of a fine is the theo-
retical maximum size of one-day payment or € 10.00051. The defined max-
imum size of the fine imposed on the legal body is established depending on 
the offense (§ 2 and 3 of the Act of 2005).  

For a bribery (§ 307 of the PC) the size of the fine is equal 70 maxi-
mum one-day rates. For a bribe reception (§ 304 of the Penal Code) the 
maximum size of the penalty can reach 85 of such rates. Abusing the ad-
ministrative power (§ 302 of the Penal Code) – to 100 maximum day rates. 
Considering the stated, a maximum punishment which the legal body can be 
subjected to can reach up to € 1.000.000.  

On the basis of § 6 and 7 of the Act of 2005 a suspended reduction of 
the size of the fine appointed under the law or its collecting in parts is pos-
sible. It is offered to apply alternative measures in a procedural right sphere 
(§ 19 of the Act).  

The Financial Accounting and Reporting Act 199052 facilitated the ad-
justment of Austrian accounting law to the Fourth and Seventh EU Directives. 
Accounting principles in Austria are based on the Accounting Act and on the 
Basic Principles of Proper Bookkeeping and Accounting53, which are supple-
mented by numerous statutory provisions, court rulings and interpretations,  as 
well as recommendations by the Chamber of Public Accountants54 and the 
Austria Financial Reporting and Accounting Committee (AFRAC). 

According to § 20 of the Act on Income Duty 198855, gifts, both in a 
monetary and material form, neither concerning the donator, nor for the ad-
                                           

51  «Die Grundlage ist ein rein theoretischer Höchsttagessatz von EUR 10.000» – germ. 
52 Rechnungslegungsgesetz, RLG 1990 // BGBl. 1990. am 31. Juli 1990. 
53 Grundsätze ordnungsgemäßer Buchführung und Bilanzierung. 
54Kammer der Wirtschaftstreuhänder // http://www.kwt.or.at/de/desktopdefault.aspx. 
55 Einkommenssteuergesetz 1988 // BGBl. 1988. № 400. 
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dressee of the gift are not considered by tax laws as the income. «A gift de-
clared and made in the form of donation» and acceptance of gifts in any size 
and in any form in a criminal order is not pursued, and that is a blank. Taxing 
authorities and in particular divisions which are directly carrying out checks of 
charge correctness and payment of taxes56 are charged with revealing tax 
crimes and informing about solved crimes by them. Disputable payments and 
charges which were provided by the applied plan of business accounts, spent 
through the accounting reporting on any doubtful bases (including as gifts), 
should be spent under other expense accounts, in particular, as economic, ad-
ministrative, maintenance costs, commission or representational expenses, 
lump-sum (the general single) payments under balance items of expenditure, 
given loans and credits (which are given out, actually, without terms of return 
of the borrowed sums). The aim of the tax inspector is to check ‘doubtful ex-
penses’ on purpose to define whether they are an actual cover for payments 
which are not concerning an enterprise activity. The Ministry of Finance of 
Austria published «The Management on Gifts and Tax Cost» 199457. Never-
theless, it cannot meet the specified lack completely.  

By the legislation authorities of Austria give information on suspicions in 
payoff to other official bodies of the EU on following reasons: if it is charged 
with notifying prosecutor's offices about suspicious transactions according to § 
84 of the Code of Penal Procedure58; when data on suspicious transactions reg-
istered for concealment of the fact of payoff, it should be transferred to corre-
sponding law enforcement bodies on the basis of conventions on prevention of 
double taxation and evasion from payment of taxes or on the basis of the Di-
rective of the EU on mutual legal assistance 77/799/EG59.  

According to § 48a of the Federal Tax Code 196160 the requirement of 
observance of tax secret ceases to operate when it is necessary to ‘publish 
                                           

56 die Steuerprüfungsabteilungen. 
57 «Leitfaden über Geschenke und ihre steuerliche Absetzbarkeit». 
58 Strafprozeßordnung 1975 (StPO) // BGBl. 1975 (WV). № 631. 
59 OJ. L 336. 27.12.1977.  
60 Bundesgesetz über allgemeine Bestimmungen und das Verfahren für die von den 

Abgabenbehörden des Bundes, der Länder und Gemeinden verwalteten Abgaben 
(Bundesabgabenordnung – BAO) 1961 // https://www.ris.bka.gv.at/Dokument.wxe?Abfrage= 
=Bundesnormen&Dokumentnummer=NOR30007067  
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data protected by these certificate on the lawful bases and such publication 
is made in the interests of the society’. This formulation is usually used 
when investigating bodies on criminal cases cannot receive an otherwise ac-
cess to necessary tax documents legally in the interest of the investigation.  

According to § 122 of the Act on the LLC and § 255 of the Act on 
Shares, members of boards or supervisory boards, competitive managing di-
rectors and/or liquidators can be punished by a confinement within one year 
or a fine up to 360 minimum day rates of a salary for the following acts: 1) 
the intended distortion of results of economic activities of corresponding 
societies by them or their financial position, 2) the concealment of signifi-
cant data in reports and in the accounting documentation of the company, in 
particular, in the annual reports presented for the statement by shareholders 
(participants) at the general meeting, to inspection generals, auditors, the 
supervisory board or the general meeting of participants. 

Fines can be imposed on any enterprises and organizations which are 
obliged to represent annual reports and balance: societies and cooperative 
societies (§ 89 of the Act on Societies), other companies performing duties 
on accounting on the similar bases. The legal body can be also imposed by a 
fine on the basis of assignment. Requirements and sanctions similar with the 
ones applied to legal bodies are applied to funds. Funds and associations are 
obliged to keep an account, nevertheless, sanctions are not provided in case 
of a detection of single insignificant distortions of the reporting. 

According to the legislation of Austria a destruction or loss (including 
intended) of accounting materials, an evasion from giving of annual reports 
in tax departments are not pursued in a criminal order.  

Inspection generals and auditors (in particular, to the independent audi-
tors involved in drawing up and checking balances) are charged with a duty 
to inform on the suspicions concerning money-laundering and terrorism fi-
nancings to the Federal Ministry of Internal Affairs61. Nevertheless, respon-

                                           
61 See more: Бирюков П. Н. Полиция Австрийской Республики // Евразийский юри-

дический журнал. 2010. № 4. С. 131-135 (Biriukov P. N. Police of the Austrian Republic) // 
the Eurasian legal magazine. 2010. № 4. P. 131-135). 
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sibility for a non-disclosure about infractions carried to corruption is not 
provided in Austria now.  

Thus, the legislation regulates the problem of counteraction of crimi-
nality of legal bodies quite extensively. However, there are problems in this 
sphere. 

Firstly, the bill is being considered now in Austria, which is obligatory for 
all independent auditors. The future law, inter alia, will regulate the behavior 
of auditors in relation to a client, persons who are carrying out a duty of trust 
management and other persons similar to professional groups with their exe-
cuted duties. There are also measures on protection of persons operating the 
confidential property, measures against charges in partnership in illegal ar-
rangements. Auditors will be thus obliged to fulfill their professional duties, 
strictly keeping their powers in the limits established by the legislation.  

Secondly, the JSC has the right to let out bearer shares. In these cases 
the shares without reference of the name of their owner and without obliga-
tory registration of the share owner in the register of shareholders can pass 
from one shareholder to another. That creates a problem with a definition of 
the actual sizes of those holdings or other persons in the share property of 
the company and their role in the companies’ management. As a result in 
Austria the status of the anonymous participant almost similar to the status 
and consequences with an anonymous society was generated. Thus the leg-
islation does not define whether the anonymous participant (shareholder) 
should confess to other shareholders as the secret head of the company, hav-
ing the right to instruct officially the appointed director of the company. 
According to explanations of the General public prosecutor of Austria, in 
such cases companies do not name an actual beneficiary (the profit receiver 
in the form of dividends), therefore the concealment of incomes is consider-
ably facilitated. The Office of Public Prosecutor should make in similar cas-
es additional investigations for an establishment of persons of anonymous 
beneficiaries.   

Thirdly, in Austria so-called ‘mailbox companies" (Briefkastenfirmen) 
are widespread with the help of which infractions in financial sphere are often 
made. In the political life of Austria the considerable role is played by «the so-
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cial capital» – a network of silent associations and communities pursuing their 
own narrow aims, resting on personal contacts what makes participation in 
such silent public and political associations especially attractive.  

Fourthly, financing of political parties in Austria, on the whole, is ra-
ther transparent. However, in Austria there is a wide practice of transferring 
considerable means, which origin is impossible to establish, to persons se-
lected on leading positions in various enforcement authorities in order to 
achieve an acceptance of one or another positive decisions. Consequently, 
there are bases to make transparent activity of legal bodies and to carry out 
control over them with special vigilance. 

Fifthly, the Act of 2005 contains many clear positions giving to execu-
tive and administrative bodies a possibility of their wide interpretation, for 
example, concerning calculation of the size of the fine and definition of 
terms of income reception. At the same time there is no ordered database 
concerning the register of legal bodies under the criminal prosecution in 
Austria now.  

Sixthly, in the PC there are no instructions on a possibility on courts 
decisions to limit employment of executive posts in companies by persons 
condemned on the allegation of corruption earlier. The administrations of 
federal lands of Austria, as a rule, are considerably late with legislation 
changes, except for the capital federal district of Vienna.   

Seventhly, the additional possibilities for improvement can be provided  
due to the transparency of companies’ activity and other preventive 
measures limiting and regulating behavior of officials. For example, it is 
necessary to improve the  legal  bases about an access to the information, 
the Audit Chamber (Rechnungshof)  involving in prevention and disclosing 
of financial breaches, an introduction of obligatory protection for so-called 
"signallers" (whistle blowers) and the Code of Behavior of Public Offi-
cials62. It is necessary to pay more attention to preventive maintenance of 
                                           

62 Verhaltenskodex für Beamte //  https://www.google.ru/url?sa=t&rct=j&q=&esrc= 
=s&source=web&cd=5&ved=0CD4QFjAE&url=http%3A%2F%2Fwww.bmlv.gv.at%2Finfo_
werbematerial%2Fverhaltenskodex%2Fpdf%2Fbroschuere_verhaltenskodex.pdf&ei=uK3YU5
-VCsnG0QWQ2YDgAQ&usg=AFQjCNExqaq-9DM4CjUU7RpQkgJz1VsrSQ&bvm= 
bv.71778758,d.d2k&cad=rjt 
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the penal actions made by legal bodies. The Act of 2005 should be supple-
mented with a complex of collateral measures providing its realization in 
full volume (including regarding more careful account of the condemned 
legal bodies in the corresponding register (der Register verurteilter 
juristischer Personen). 

In general, the Austrian legislation corresponds to all international 
commitments. 

 
2.2. BELGIUM 

 
Belgian company law is regulated by the Company Code 199963 (here-

inafter CompC), the Act of Non-profit Associations 1921 г.64, other provi-
sions. 

In the Belgian legislation there are two types of legal entities: private 
and public ones. Private legal entities include companies and non-profit as-
sociations.  

According to art. 2 of the CompC there are several types of legal com-
mercial  entities in Belgium:   

1) A general partnership (la société en nom collectif, SNC). This com-
pany is formed by at least two partners. All the partners have unlimited lia-
bility for the company's debts. All commitments are made under the corpo-
rate name. If the company goes bankrupt, the partners are also declared 
bankrupt. In private deed there must be stated liability of partners in all the 
commitments and the fact that their stakes could not be disposed.  

2) A limited partnership (la société en commandite) has two types of 
partners, who are subject to different legal regimes: general partners, who 
are jointly liable for the partnership's debts and limited partners, who are 
bound only to the extent of the amount of the capital they contribute to the 
                                           

63 Code des sociétés du 7.5.1999 // http//www.jure.juridat.just.fgov.be/?lang=fr. 
64 la loi du 27.6.1921 sur les associations sans but lucratif, les associations internationales 

sans but lucratif et les fondations (la loi  ASBL) //  Dernière mise à jour le 25 janvier 2010. 
https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=2&ved= 
=0CCUQFjAB&url=http%3A%2F%2Fwww.juristax.be%2FAsbl%2FLoiCoordAsbl.pdf&ei=s
AzOU8OnF8q80QWdtYCgCw&usg=AFQjCNGiWQ66QxKR0mPfEp-
YZXmeuU6rjA&bvm=bv.71198958,d.d2k&cad=rjt  
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partnership. The general partners direct and manage the company. The lim-
ited partners contribute towards the business financially but do not acquire 
the status of traders and cannot be involved in the running the business. Any 
limited partner who takes part in managing a business is considered to be a 
general partner. 

There are two types of limited partnership: 
A) A partnership limited by guarantee (la société en commandite simple, 

SCS). The partnership limited by guarantee, whose status is similar to the sta-
tus of an ordinary limited partnership (apart from the special status of the lim-
ited partners). On the merits, this is a private partnership. Shares in the partner-
ship limited by guarantee can be transferred only with the consent of all the 
partners unless otherwise specified in the Articles of Association.  

B) A partnership limited by shares (la société en commandite par ac-
tions, SCA) functions to the same rules and requirements regarding the 
capital as a company limited by shares. Shares are freely tradable.  

3) A company with limited liability. There are two types of such com-
panies: 

A) A limited liability company (la société privée а responsabilité 
limitée, SPRL) may be set up by at least two people. Shareholders can be 
either legal entities or individuals. If a spouse invests in the company from 
their joint estate, both of the spouses are considered as two shareholders. A 
married couple who both invest count as two shareholders, even if they in-
vest in the company from their joint estate.  The shareholders' liability is 
limited to their respective contributions to the capital of the company. It can 
issue shares and bonds. The minimum required share capital is € 18,500 of 
which at least € 6,200 must be paid up. When the capital is subscribed en-
tirely in cash, each share must be paid up to the extent of at least 1/5. When 
the capital is entirely subscribed otherwise than in cash, each share must be 
fully paid up. Limited liability companies are managed by one or more di-
rectors who need not be shareholders. A director is appointed by the share-
holders or according to the Articles of Association. 

B) An one-person private limited company (la société d'une personne а 
responsabilité limitée, SPRLU).It can be set up by just one person. The 
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main differences between this and a SPRL are the following: firstly, the 
minimum required share capital is € 18,550 of which at least €12,400 must 
be paid up before the registration. Secondly, only a natural person can be a 
shareholder. 

4) A public limited company (le société anonymes, SA) must be set up 
by at least two people. The company may issue anonymous shares, profit 
share certificates and dividend rights certificates. Its liability is limited to 
the amount contributed. There must be at least three directors. However, if 
there are only two founders or shareholders the board may have just two 
members. Directors can appoint a managing director or a manager for the 
day-to-day running the company.  

 5) An activity of an EEIG is based on the Act of 12 July 1989 laying 
down various measures pursuant to Regulation (EEC) № 2137/85 of 25 July 
1985 on the establishment of a European Economic Interest Grouping65, the 
Act of 17 July 1989 on economic interest groups66, art. 839-873 CompC. 

6) The legal status of a SE is regulated by the Royal Decree of 1 Sep-
tember, 200467, art. 439, 744 and f. of the CompC, etc. 

7) Cooperative companies. In Belgian there are several types of legal 
persons: 

а) A cooperative company with limited liability (la société coopérative 
а responsabilité limitée, SCRL) may be set up by at least three people. If a 
spouse invests in the company from their joint estate, both of the spouses 
are considered as two shareholders. A married couple who both invest count 
as two shareholders, even if they invest in the company from their joint es-
tate. The shareholders contribute a fixed amount of money to the business in 
return for shares and its liability is limited to the amount contributed. The 

                                           
65 La loi du 12 juillet 1989 portant diverses mesures d'application du Règlement (C.E.E.) 

№ 2137/85 du Conseil du 25 juillet 1985 relatif à l'institution d'un groupement européen 
d'intérêt économique // Le Moniteur Belge. 22 août 1989.  

66 La loi du 17 juillet 1989 sur les groupements d'intérêt économique // Le Moniteur 
Belge. 22 août 1989.  

67 Arrêté Royal du 1er septembre, portant exécution du règlement (CE) № 2157/2001 du 
Conseil du 8 octobre 2001 relatif au statut de la Société européenne // Le Moniteur Belge. 9 
septembre 2004. 
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shareholders are liable only for the amount of their contribution. The com-
pany can issue nominative shares and debenture loans.  

The minimum amount of the capital consists of a fixed part of at least € 
18,500, fully paid and a variable part, depending on the partners joining or 
departing. The fixed part of the capital must be at least € 6,200 paid up. 
Each share must be at least one-quarter paid up. Shares corresponding to 
contributions in kind must be fully paid up within five years of the date of 
the company's incorporation. One or more managing directors run the com-
pany, whether partners or not. The shareholders are free to choose the pro-
cedures for their appointment and dismissal and the powers and duration of 
their mandate. These are set out in the Articles of Association.  

b) A cooperative company with unlimited liability (le société 
coopératives а responsabilité illimitée, SCRI) is a company set up by at 
least three people who have unlimited liability for the company's debts. Pri-
vate and legal persons may be shareholders. If a spouse invests in the com-
pany from their joint estate, both of the spouses are considered as two 
shareholders. A married couple who both invest count as  two shareholders, 
even if they invest in the company from their joint estate. Partners contrib-
ute an amount of money to the company that is fixed by the company's Ar-
ticles of Association – there is no minimum legal requirement. The capital 
is divided into a fixed part defined in the articles of the association and a 
variable part that can change as partners leave or join. The cooperative may 
similarly finance itself by issuing debenture loans.  

One or more general managers may run the company. The shareholders 
are free to choose the procedures for their appointment and dismissal and 
the powers and duration of their mandate. These are set out in the articles of 
the association.  

The agricultural society is recognized in so far as it is a professional 
civil partnership (sociétés civiles professionnelles).  

A non-stock corporation (Maatschap/Société de Droit Commun) has no 
legal personality and is therefore transparent for tax purposes. There must 
be at least two shareholders who are liable for the company's debts without 
limitation. They have a solo trader status if the objects are commercial and 
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the company's bankruptcy may result in that of the shareholders. Non-stock 
corporations often have objects relating to civil society. This form is used 
for operations such as managing a portfolio of property assets, cash asset 
management and managing a community property.  

Non-profit associations (association sans but lucrative, ASBL) are 
based on the Act of Non-profit Associations 1921 г. In addition, every sub-
ject of Belgium has its special legislation for Non-profit associations.  

A non-profit organization cannot distribute profits to its members. The 
Articles of Association must include the purpose of the organisation. Share-
holders seek only limited financial benefits or no financial benefits at all.  

The CompC and the Act of Non-commercial Associations regulates 
general conditions founding of legal entities and all the actions needed to 
register (a registration agency, the list of documents, compulsory publica-
tion etc.)  

According to the CompC every registered enterprise in Belgium re-
gardless of its organizational and juridical entity must have at least one di-
rector or founder, who is a Belgian citizen. For those people whom The 
Court provided punishment for fraudulent bankruptcy it is prohibited to car-
ry on business, to be an owner, to manage or control any company. 

To set-up a legal entity  all the partners are to confirm by a notary the 
Act about founding a company. This Act includes articles of incorporation 
and other constating instruments and information about appointment the 
administration.  

To carry on a commercial business an account must be opened in a 
bank. This account must be separate from any private account and only used 
for operations related to the business. The name of the financial institution 
where the account is opened and the account number must appear in all 
commercial documents (letters, invoices, order forms, etc). An account 
must be opened before any other administrative formalities are undertaken 
through the Public business coordination centre68.   

To register the business and obtain a company number the person 
should apply to a Public business coordination centre. The following infor-
                                           

68 http://www.ccmm.asso.fr/spip.php?rubrique41 
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mation is required: the personal data of the founders (their first and last 
names, gender, profession, address, place and date of birth, nationality and 
an identity card). For those who are married full information on the mar-
riage contract or the marriage certificate are required.  

Also the details of the commercial activities are required: the company 
name and logo, the address, commercial activity, the net surface area devot-
ed to sales in the case of a retail business, the date on which trading will 
start.    

 The following documents are also required: a certified copy of the 
documents that entitle the person to conduct their business and a certifica-
tion of professional capacity and relevant licenses for certain professions.   

The Public business coordination centre then issues the new business 
with a company number. Full details on the name of the business, its struc-
ture, founders, legal documents and licenses and the type of activity enter 
the Electronic Register of Companies69.  

All documents relating to a commercial business must show the com-
pany number. The company number should also appear on all real estate for 
commercial use and on vehicles used for the business.  

Any person may obtain information from the Public business coordina-
tion centre about other registered businesses.  

If the business is subject to VAT, the next step is to register with the 
local VAT inspectorate in the relevant district. Businesses and self-
employed persons are required to register with a social security fund and 
with a mutual health insurance fund within 90 days of starting to trade. 

A business must be carried on under a trade name. A specific brand 
name can be attributed to the products that are to be marketed. Registry is 
held by the Trade Marks of the Federal Public Department for the Econo-
my, Small and Medium Businesses, Small Traders and Energy70.  

There are some additional conditions for registration of cooperative 
companies and limited liability companies. The founders must draw up a fi-
                                           

69 La Banque carrefour des entreprises et le guichet entreprise  // http://www.lemo-
niteur.be/documentation/la-banque-carrefour-des-entreprises-le-guichet-entreprise-114.html 

70 L'Office Benelux de la Propriété intellectuelle (OBPI) // http://www.bo-
ip.int/fr/homepage.php 
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nancial plan in which they justify the amount of share capital. This docu-
ment is not published. If, on the date of incorporation, the initial capital is 
clearly inadequate to ensure the normal conduct of business for at least two 
years, the founders will be held liable for the company's debts if it is de-
clared bankrupt within three years of its formation. The future shareholders 
must lodge funds in the company bank account before it is formed.  After 
forming the company only persons authorized to manage the company may 
have the access to its funds and only after the notary has certified the list of 
such persons in the financial institution that the memorandum and the Arti-
cles of Association are executed.  

If the company is not formed within three months of the account being 
opened funds will be returned, on request, to those who lodged them.  

The company auditor must draw up a report describing and valuing the 
contributions in kind and the founders must issue a report stating the value 
to the company of these contributions. If the two values are different, the 
founders must state why; the two reports must be lodged with the clerk of 
the commercial court (tribunal de commerce). 

After the deed being executed by the notary it can be published in the 
Appendix to the ”Moniteur belge”. The company will acquire legal person-
ality from the moment the excerpt is lodged.  

This is a special requirement for cooperative companies with unlimited 
liability that they do not need a financial plan. As soon as the deed is exe-
cuted, it must be lodged with the Land Registration and Estates Department.  

There are additional demands that are needed for enterprises in special 
spheres. For example, The Act of Publication for Large Shareholders of 
Companies, which are on the Boards, and the Act of Regulation of Ac-
ceptance of Bid 198971. This Act obligates every party going long to 
certiorate the Committee of Banking and Financing about a number of 
shares, which are more than 5 % of the whole amount. According to the ar-

                                           
71 la loi du 2.3.1989 relative а la publicité des participations importantes dans les sociétés 

cotées en bourse et réglementant les offres publiques // http://www.becomp-
ta.be/modules/pages/compta-3539.html 
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ticle 545 of the CompC such declarations should be done with all other pur-
chases, when the shareholder is out of 5 % limit (10, 15, 20 % etc.).    

Article 5 of the Belgian Penal Code72 (in formulation of the Act of 
199973) aligns corporate criminal liability for the offense intrinsically linked 
to the realization of its objects.  

There is criminal liability for legal entities in Belgium for corruption 
(art. 504bis of the PC), trading influence (§ 4 art. 247 of the PC) and money 
laundering (art. 505 PC). These clauses apply to foreign corporate bodies 
acting in Belgium. 

Article 504bis of the PC (put into the operation by art. 5 of the Act of 
Penalty for corruption 199974) criminalizes corruption in private sector. Ac-
cording to this article only deliberate actions of the workers in private sector 
(director, managers and their representatives) who did not informed about it 
their employer, a representative or the Board of Directors of a Company are 
to penal, if   the following objectives were pursued: 

 1) to make accountable members of the Board of Directors  of the com-
pany, the administration, managers, representatives who are directly guilty in 
mentioned actions instead of  for punishing  the corporative body in general;  

2) to prevent unfair conduct of managers, what is justified by the  

Board of the Directors of a Company 75.  
In this case it should be proved the fact that the crime was the conse-

quence of a conscious decision, made by administration of a legal entity or a 
consequence of negligence. The Court sentences on a basis of facts, con-
cerned actions made by the administration of a legal entity and the behavior 
of the partners and representatives.  
                                           

72 Code pénal  // http://www.ejustice.just.fgov.be/cgi_loi/loi_a1.pl?DETAIL= 
=1867060801%2FF&caller=list&row_id=1&numero=2&rech=4&cn=1867060801&table_nam
e=LOI&nm=1867060850&la=F&dt=CODE+PENAL&language=fr&fr=f&choix1=ET&choix
2=ET&fromtab=loi_all&trier=promulgation&chercher=t&sql=dt+contains++%27CODE%27-
%26+%27PENAL%27and+actif+%3D+%27Y%27&tri=dd+AS+RANK+&imgcn.x=41&imgc
n.y=12  

73 la loi du 4.5.1999 instaurant la responsabilité pénale des personnes morales // 
http//www.jure.juridat.just.fgov.be/?lang=fr. 

74 la loi du 10.2.1999 relative а la répression de la corruption sanctionne // 
http//www.jure.juridat.just.fgov.be/?lang=fr. 

75 http://www.fed-parl.be. 



75 

In case of corruption in private sector article 504ter of the PC provides 
a fine of between € 100 and € 10.000 up to 6 months and 2 years of life im-
prisonment. In case of orderly bribery the maximum length of imprisonment 
is 3 years, the maximum fine is € 50.000.  

Article 247 § 4 of the PC criminalizes abuse of office. The liability for 
money laundering is determined in article 505.  

According to art. 7 of the PC next types of sanctions could be applied 
to legal entities: a fine, deprivation of property, liquidation of a company 
and prohibition of practices linked to the company’s object. Article 41bis of 
the PC therefore provides a conversion mechanism between the prison sen-
tence applicable to natural persons (in criminal cases) and corresponding 
fines applicable to the corporate bodies. 

Crimes, committed by a legal entity besides criminal penalty can cause 
civil consequences, which are evinced in avoiding accepted contracts (the 
Anti-Corruption Act 1999, the Government Provision Act 199376). Fur-
thermore, legal entities can be desolated in case of a deliberate crime or if 
they consciously abandoned legitimate purposes to delinquency.  

According to the Act of Accounting 197577, all companies and public 
associations must keep their ledgers and documents concerning to the third 
parties for 10 years (art. 6 and 9). Since 2002 non-profit organizations must 
keep simplified accountings. But if they satisfy specific requirements (art. 
17 of the Act 1921 in the formulation of 2002) they must keep full account-
ing and submit annual accountings to rating authorities.  

Based on the Royal Decree of April 8, 200878 the Executive Committee 
for preventing dodging taxpaying and fraud was formed, which is led by the 
Minister of Justice. In 2008-2009 the Beguine government formed the Cen-
tral Criminal Company Register and formulated the Code of Criminal In-
vestigations. Moreover, the Establishment of deliberations was founded.   

                                           
76 la loi du 24.12.93 relative aux marchés publics //  http://www.bel-

gium.be/fr/binaries/1993_12_24_loi_wet_vers_18_08_2008_tcm116-18756.pdf 
77 la loi comptable du 17.7.1975 relative a la comptabilite des entreprises // 

http://www.nbb.be /DOC/BA/JUR/ENT/Loi%20comptable.pdf 
78 Arrêté royal du 8 avril 2008 // http://www.nbb.be 
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Article 57, 1° of the Income tax Code 199279 provides taxes for com-
missions, salaries, bonuses, fees, if they are proved by individual forms. 
These forms indicate commissions, the name and the address of a company. 
They are sent to rating authorities. If a debtor does not give such a form, 
commitment fee is free of a tax (if a debtor is an individual) or is liable to a 
special tax (if a debtor is a company). An account is granted on special 
forms with the name of the partner and the amount . There is no obligation 
to state a commitment fee, which is less than € 125 per year. To avoid dou-
ble taxation and tax evasion  Belgian rating authorities send these form to 
the authorities of the country where the individual lives. 

Adding to that, according to article 58 of the Code the Ministry of Fi-
nance can count paid sums as a «secret commissions», if it is a normal prac-
tice for the company and if: a) are in a stated limit; b) are needed to be in-
ternationally competitive. 

 In accordance with the Anti-Corruption Act, this article is not applied 
to public contracts and administrative directions. The Anti-corruption circu-
lar letter of the Ministry of Finance on October 7, 2008 contains an obliga-
tion to immediately inform a prosecutor about all the delinquencies speci-
fied in the Act on May 11, 2007 (it completes the Act of 1999) and contains  
practical advice  how to find and prove facts of corruption.   

The General Inspection of Special Incomes holds the tax investigations. 
It consists of 400 public officers working in the sphere of internal taxation, 
the Customs Service and VAT Department. In accordance with article 29 of 
the Code of Criminal Investigations80, these services must inform the prose-
cutor about all the cases of corruption, abuse of office and money launder-
ing by individual and legal entities. In return prosecutors and judges can re-
quest information from rating authorities. The Act of 1999 obligates prose-
cutors (with an approbation of the Royal Prosecutor) to inform the Minister 
of Finance about all the cases connected to tax dodging. Law-enforcement 
agencies widely use the information from the rating authorities; in return 

                                           
79 Code des Impôts sur le Revenu 1992 // http://ccff02.minfin.fgov.be/ 

/KMWeb/document.do 
80 Code d’instruction criminelle // http://www.ejustice.just.fgov.be/cgi_loi/loi_a1.pl 
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they grant their information to rating authorities. The Minister of Justice 
said that «there were no cases, when the General Prosecutor banned to 
transfer the information to rating authorities». 

The organization of accounting has a momentous role in preventing,  

suppressing and discovering criminals of legal entities. According to the 
Act of Accounting 1975 all commercial companies and state organizations 
must maintain accounting records and keep the reports for 10 years. The 
following is considered as crimes: forgery of documents and using them 
(art. 193, 196 and 197 of the PC), tax evasion (art. 73 the VAT Code81), 
producing a false tax declaration (art. 449 and 450 of the Income Tax 
Code), furnishing false annual reports on a shareholders' meeting (art. 127 
of the Act of Organizations). There is a penal for hiding and deleting ac-
counting reports (from 1 month to 1 year of imprisonment and a fine up to 
10.000 Belgian francs). The same sentences are applied to auditors and ac-
countants who accept such reports being acquainted about their illegitimacy. 

Art. 27.2 of the Act of 22.07.5382 that established the Institution of Au-
diting83 was supplied by special rules. They are: the obligation for auditors 
to inform about all the cases of money laundering (art. 2bis of the Act of 
11.1.9384), about crimes which could be life threatening (art. 30 of the Code 
of Criminal Investigations), liability for violation privacy rules (art. 458 of 
PC). Auditors of companies (the Royal decree on 10.01.9485) and account-
ants (the Royal decree on 01.03.9886) must fulfill these requirements.  

                                           
81 Code de la TVA (Loi du 03 juillet 1969)/ 
82 la loi de 22.7.53 créant un Institut des Réviseurs d'Entreprises et organisant la supervi-

sion publique de la profession de réviseur d'entreprises // http://oversight-audit-
belgium.eu/ysite/pdf/Loi-du-22-juillet-1953-coordination-officieuse.pdf 

83 Institut des Reviseurs d’Entreprises // http://www.ibr-ire.be 
84 la loi de 11.1.93 relative à la prévention de l’utilisation du système financier aux fins 

du blanchiment de capitaux et du financement du terrorisme // http://www.imo-
lin.org/doc/amlid/Belgium_loi_du_11_janvier_1993.pdf 

85 L’arrêté royal du 10.1.94 relatif aux obligations des reviseurs // http://www.cspe-
hreb.be/ysite/pdf/AR-deontologie-10-janvier-1994-coordination-officieuse.pdf 

86 L’arrêté royal du 1.3.98 relatif aux additifs autorisés dans les denrées alimentaires à 
l'exception des colorants et des édulcorants // http://www.etaamb.be/fr/arrete-royal-du-01-
mars-1998_n1998022224.html 
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Some of measures are already enacted87 in the Act of 13 December 
2012, the Act and Royal Decree of 27 December 2012, in the Royal Decree 
of 30 April 2013, in the Act of 17 June 2013, in the Act of 28 June 2013, in 
the Act of 30 July 2013, in the Act of 21 December 2013 and in the Act of 
26 December 2013. However, note that not all of these proposed measures 
are enacted yet88.  

Therefore, Belgian authorities passed legislation that established rules 
of founding, registering and control of function of legal entities. The norms 
of legislation in general correspond to international conventions.  

Thus, Belgian legal system is well adopted for revealing, searching and 
confiscation corruption profit, money laundering and other crimes of legal 
entities.  

On the 5 of June 1998 the Institution of Auditing approved the Rec-
ommendation for auditors. According to that all auditors must report about 
all the cases of violation and illegal acts in companies. «The International 
Standards of Audit»89  provides auditor’s liability for fraud or faults in fi-
nancial reports.  

According to the Rules of Accounting and to the Recommendation on 
Fraud and Illegal Acts of June 5, 1998 an auditor, who reveals a crime, is 
obligated to inform a director of a company or an auditing committee or the 
Board of   Shareholders, which should be specially assembled in accordance 
with article 532 of the Code of Organizations. If the Administration of the 
company does not take any steps to remove the fact of fraud, which is reflect-
ed in annual report and financial report, an auditor must declare it in his report. 
The control under auditors should be intensified; there were  made amend-
ments to the Act July 22, 1953 and to Audit Directive on May17, 2006. Now-
adays the control is exercised by the Chamber of Disciplinary Charge90 and the 
National Council of Financial Professions, the Crown prosecutor and the Min-
ister of Economics. In 2008 the Institution of Audit approved new rules, which 
                                           

87 http://www.droitbelge.be/news_detail.asp?id=724 
88 http://www.pwc.be/en/tax-reform/index.jhtml 
89 International Standards of Audit – ISA // http//www.jure.juridat.just.fgov.be/ ?lang=fr. 
90 Chambre de renvoi et de mise en etat // http://www.oversight-audit-

belgium.eu/chambre-de-renvoi-et-de-mise-en-etat.php 
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improve the level of auditor’s independence. There were made some revisions 
to the Act on 11.01.1993 and to The CompC satisfying the Directive 2005 on 
the prevention of the use of the financial system for the purpose of money 
laundering and terrorism financing91. 

In general, the Belgian legislation corresponds to all international 
commitments. 

  
2.3. CROATIA 

 
Company law in Croatia is governed by the Companies Act 199392, the 

Court Register Act 199593, the Act on the Takeover of Joint Stock Compa-
nies 200794, other provisions. 

The act regulates different types of business forms and contains rules 
on groups of companies, mergers, divisions, transformations of companies 
and the legal status of foreign companies. The Companies Act was last 
amended in 2003-2013 to reflect recent developments in EU company law. 

The disclosure requirements, validity of obligations and grounds for 
nullity for public and private limited liability companies are regulated by 
the Court Register Act 1995, the Companies Act and the Accounting Act 
200795. 

The Company Act distinguishes some kinds of commercial organiza-
tions:  

1) A Limited Liability Company  (društvo s ograničenom 
odgovornošću, d.o.o.) is established by one or several physical bodies 

                                           
91 http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=OJ:L:2005:309:0015:0036: 

:EN:PDF 
92 Company Act 1993 // http://www.poslovnezonesisak.hr/uploads/poslovnezone-

sisak/Poveznice/Zakoni/Zakon_o_trgovackim_drustvima.pdf 
93 Court Register Act 1995 // Narodne novine Republike Hrvatske. № 1/95, 57/96, 1/98, 

30/99, 45/99, 54/05, 40/07, 91/10, 90/11, 148/13. 
94 Zakon o preuzimanju dionickih društava // http://www.zakon.hr/z/360/Zakon-o-

preuzimanju-dioničkih-društava 
95 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=3&ved=0CCs-

QFjAC&url=http%3A%2F%2Fwww.javni-nadzor-revizije.hr%2Fenglish%2FAccountingAct_ 
EN.pdf&ei=jwnaU-3vLOam0QW51YGYAg&usg=AFQjCNHWIYwhlvkDXVtplTanBb-
Lk4U52bA&bvm=bv.72185853,d.d2k&cad=rjt 
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or/and legal entities that invest their property, take part in the implementa-
tion of the preliminarily divided capital. The minimum amount of the equity 
capital is 20.000 HRK. The participants of the group do not bear responsi-
bility for the company’s debts. The company is obliged to keep a registry of 
shares (participatory shares) and hold general meetings of  the participants. 
The supervisory board is not obligatory in all cases. According to the law 
the Board of directors is obligatory: a) in case of fulfillment of a particular 
activity by the company; b) if the equity capital of the company exceeds 
600.000 HRK; c) if the organization comprises more than 50 participants; d) 
if the company consists of more than 300 employees.  

2) JSCs (dioničko društvo, d.d.) can be established by one or several 
shareholders. The minimum initial capital is 200.000 HRK; herewith the 
fixed amount is to be invested at the moment of registration. The sharehold-
ers do not bear responsibility for the company’s debts. The Act on the 
Takeover of Joint Stock Companies 2007 regulates the conditions for sub-
mission of the bids for takeover of target companies, takeover procedure, 
rights and obligations of participants in the takeover procedure and the su-
pervision of the target companies' takeover procedure. 

3) Limited partnerships (Komanditno društvo, k.d.) are established 
with the aim of carrying out an activity on a constant basis under the man-
agement of one or several physical or/and legal entities. Meanwhile, at least 
one of the partners is to be responsible for the liabilities of the company 
with his own property. The minimum equity capital is not fixed. The man-
agement bodies are determined by the participants.  

4) A Unlimited partnership (Javno trgovačko društvo, j.t.d) – an organ-
ization where all the partners bear full responsibility for the liabilities of the 
company.  

5) EEIGs and SEs are  regulated by the Act on Introducing the Societas 
Europaea and European Economic Interest Company 200796. The Act made 
significant amendments to the Companies Act and the Takeover Act. Most 
of the provisions of these acts came into force immediately, but some provi-
sions coming in force on the day of croatian accession to EU (art. 47 Regu-
                                           

96 http://www.iflr1000.com/pdfs/Directories/1/Croatia_2009.pdf 
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lation 2157/02). This Act introduces these two legal entity forms into the 
Croatian legal system, but its application has been postponed until Croatia 
achieves full membership of the EU.  

A) An EEIG. The provisions of the CA on economic interest groupings 
shall apply to EEIGs with seats in the Republic of Croatia as regards mat-
ters not explicitly governed by the Regulation. Regardless of the objects of 
its activities the EEIG is a company within the meaning of the Companies 
Act. The EEIG shall acquire legal personality when it is registered at the 
court register maintained in the place of its seat. The EEIG firm name shall 
include the same components as proscribed for the firm name of economic 
interest grouping but the words economic interest grouping shall be ex-
changed by the words European economic interest trouping or include the 
initials EEIG. All the members of EEIGs bear unlimited responsibility for 
the liabilities of the company with their own property. 

Legal persons can be members of the management board of an EEIG. 
A legal person appointed to the management board shall designate a natural 
person to represent it, which shall have the same capacities as if the person 
herself was appointed to the management board. The natural person shall 
have the same rights and responsibilities as such person was herself ap-
pointed to the management board. 

B) An European company – Societas Europaea (SE). SE minimum cap-
ital – 120.000 EUR (art. 4 Regulation 2157/02). The seat of the SE shall be 
determined in the statutes of the SE pursuant to the provisions of Article 37 
of the Companies Act. If an SE with a seat in the Republic of Croatia trans-
fers its head office to another state, the register court shall request from the 
SE to return the head office to the Republic of Croatia within the appropri-
ate time limit or transfer the seat of the SE to the other state in accordance 
with the provisions of Article 8 of the Regulation.  

The status of a legal body is acquired by the company after the registra-
tion. In accordance with the Court Register Act registration of companies is 
performed by the Commercial Court of the region. There are eight Com-
mercial Courts in Croatia. The register is kept by commercial courts. Regis-
tration is done with the commercial court having jurisdiction over the loca-
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tion of the company's seat. Company documents are kept in paper form, 
though the law provides that they may also be kept in electronic form. A 
separate file is kept for each company. Each company receives an identifi-
cation number under which it is registered. 

SE shall be entered in the court register subject to the provisions gov-
erning joint stock companies and the provisions of this Act. SE shall acquire 
legal personality on the date on which it is registered in the court register. 

According to art. 31 (1) of the Court Register Act the registration pro-
cedure is “fixed-term”. However, the time limit of the process of registra-
tion is not fixed by the law. For registration it is necessary to provide the 
following documents: a notarized memorandum of the agreement (the foun-
dation agreement), a list of the founders and the participants of the man-
agement bodies, the specification and the amount of contributions.  

Having registered the company, the court issues a certificate. In ac-
cordance with article 64 of the Company Act the information about the reg-
istration is published in the "Narodne Novine"97. The information contained 
in the commercial register is generally accessible (art. 65 of the Company 
Act). Any person has the right to demand a notarized copy of the registered 
information, documents, on which the registration of the certificate of com-
pany was based. 

Croatian law regulates the validity of obligations entered by or on be-
half of the company both before and after its registration. The founders and 
person(s) who assumed obligations on behalf of the company prior to its 
registration are jointly and severally liable with all their is a service of the 
Government of Republic of Croatia intended for quick communication of 
citizens and business subjects with the state administration. One of its ser-
vices is intended to facilitate and accelerate the establishment of private 
limited liability companies. After registration, the company is represented 
by the management board. The management board is authorized to take all 
legal acts of representation in business, before the courts and other govern-
mental bodies. If the management board consists of several persons and the 
articles of association have not provided otherwise, its members are author-
                                           

97 http://www.nn.hr/Default.aspx 
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ized to represent the company only jointly. The articles of association of the 
company may determine whether individual members of the management 
board shall be authorized to represent the company independently or jointly. 
The authority of the management board to represent the company may not 
be restricted. In relation to the company, the members of the management 
board shall comply with the restrictions lawfully imposed on them by the 
articles of association, decisions of the supervisory board, general meeting 
and the rules of procedure of the management board. These restrictions may 
never be relied on against third parties, even if they have been disclosed. 
Croatian law does not incorporate an ultra vires doctrine. 

Apart from the commercial court the organization should be registered 
in the State statistical office98, the Agency of cash receipts99, a rating author-
ity, a custom authority (in case of participation in international trade), the 
State pension insurance fund100 and the Institute of health insurance101. 

 Non-commercial organizations are registered in different registers (the 
Alliance register, the Funds register, the register of Religious unions, the 
register of the Council on national minorities). The registers of non-
commercial organizations are maintained by a corresponding state body 102. 

In accordance with Croatian legislation a bank, an insurance and some 
other companies have the right to function only after having acquired the 
license. 

The Financial Security Act 2007103 sets forth special rules for securing 
financial obligations through financial or cash instruments executed by sub-
jects on the financial market. The purpose of the Financial Security Act is to 
remove the formal obstacles to conducting business (for such subjects in the 
financial market), increase legal certainty, decrease credit risk, facilitate 

                                           
98 http://www.dzs.hr 
99 http://www.crosec.hr 
100 http://www.mirovinsko.hr 
101 http://www.hzzo-net.hr 
102 http://www2.uprava.hr 
103 http://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=1&ved=0CCQ-

QFjAA&url=http%3A%2F%2Fwww.mvep.hr%2Fzakoni%2Fpdf%2F672.pdf&ei=a48NU_63
NcKJ4gTFpYHoCA&usg=AFQjCNF8R_fRhG4VmycH3rxmkopVsS30AA&bvm=bv.619659
28,d.bGE&cad=rjt 
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cross-border transactions, and strengthen the financial market in general. 
The Financial Security Act also derogates some provisions of the Bankrupt-
cy Act 2006 that pertain to financial security instruments, and introduces a 
special pledge over instruments of financial security so that the holder of the 
pledge can dispose freely of the pledge on the market. 

The Takeover Act governs the takeover of public joint-stock compa-
nies and the takeover of joint-stock companies with their headquarters in 
another country within the European Economic Area, the voting shares of 
which have been placed on the market of the country within the European 
Economic Area pursuant to applicable EU directives. Public joint-stock 
companies are companies that either (a) issue shares in a public offer, or (b) 
have over 100 shareholders and a share capital of at least KK100 million 
($21 million). 

The definition of a legal entity is given in article 89 (6) of the Criminal 
Code of Croatia of 1998104. “A legal entity, as referred to in this Code, is an 
enterprise, a public company, a company, a fund, an institution, a political 
or social organization and an association of citizens, a unit of local 
selfgovernment and administration, as well as some other legal entity 
which, within the framework of its regular business, regularly or occasional-
ly generates or provides resources and disposes of them». 

The Act on the responsibility of legal persons for the criminal offences 
2003105 establishes the prerequisites of punishability, punitive measures and 
criminal proceedings for criminal offences of legal entities. The legal per-
sons as referred to in this Act shall also be foreign persons considered legal 
persons to the Croatian law. 

According to art. 3 of the Act the legal person shall be punished for a 
criminal offence of a responsible person if such offence violates any of the 
duties of the legal person or if the legal person has derived or should have 
derived illegal gain for itself or third person. Under the conditions referred 
to in paragraph 1 of this Article the legal person shall be punished for the 

                                           
104 http://www.vsrh.hr/CustomPages/Static/HRV/Files/Legislation__Criminal-Code.pdf 
105 http://www.legislationline.org/ legislation.php?tid=46&lid=2668&less=false 
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criminal offences prescribed by the CrimC and other laws prescribing the 
criminal offences. 

The responsible person within the meaning of this Act is a natural per-
son in charge of the operations of the legal person or entrusted with the 
tasks from the scope of operation of the legal person (art. 4). 

Responsibility of legal person is based on the guilt of the responsible 
person. The legal person shall be punished for the criminal offence of the 
responsible person also in cases when the existence of legal or actual obsta-
cles for establishing of responsibility of responsible person is determined 
(art. 5 of the Act).  

For their criminal offences, legal persons may be imposed penalties, 
and pronounced suspended sentences and security measures. For their crim-
inal offences, legal persons may be punished with fines or termination of 
the legal person. 

The prescribed fine for criminal offences committed by legal persons 
shall not be less than 5.000 kuna nor exceed 5.000.000 kuna. In case of the 
legal person's failure to pay the fine within the specified period of time, the 
same shall be collected under coercion. 

If the criminal offence is punishable by imprisonment for a term of up 
to one year, the legal person may be punished by a fine of 5.000 to 
2.000.000 kuna. If the criminal offence is punishable by imprisonment for a 
term of up to 5 years, legal person may be punished by a fine of 10.000 to 
3.000.000 kuna. If the criminal offence is punishable by imprisonment for 
term of up to 10 years, legal person may be punished by a fine of 15.000 to 
4.000.000 kuna. If the criminal offence is punishable by imprisonment for a 
term of up to 15 years or by long-term imprisonment, the legal person may 
be punished by a fine of 20.000 to 5.000.000 kuna. 

If the court has imposed fines on a legal entity for two or more criminal 
offences committed in concurrence, the single fine may not exceed the sum 
of individual fines or the highest fine determined by the law. 

So, the Act 2003 stipulates two types of sanctions in respect of the or-
ganizations: fines and «security measures». The measures include profes-
sional prohibitions, bans on deals with the recipients of the national and lo-
cal budgets, a ban on license acquisition, on the acquisition of permits and 
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concessions, confiscation, and publication of the verdict. Local and national 
controlling bodies, political parties, and trade unions might not be the sub-
jects of the sanctions in the form of liquidation of the legal entity or profes-
sional prohibition (article 13(2) and 16(3) of the Act). Article 73 of the 
CrimC enumerates six types of the «security measures» in respect of physi-
cal bodies: 1) obligatory psychiatric treatment; 2) obligatory treatment of 
aptitude (addiction); 3) prohibition of taking part in the occupation, activity, 
or a taking a specific post; 4) prohibition of driving; 5) deportation of for-
eigners; 6) confiscation.  

Department of Justice keeps a record of the «security measures». 
The penalty of termination of the legal person may be pronounced if 

the legal person has been established for the purpose of committing criminal 
offences or if the same has used its activities primarily to commit criminal 
offences. The penalty of termination of the legal person may not be pro-
nounced on units of local and regional self-government, political parties and 
trade unions. Apart from the penalty of termination of the legal person the 
court may also impose a fine upon the legal person. After the judgement on 
termination of the legal person becomes final, liquidation shall be carried out. 

The organizations in Croatia bear criminal responsibility for active and 
passive bribery, power trade and money laundering and other crimes. 

In accordance with article 25 of the CrimC, if the absence of control 
and supervision over a person, who performs the managerial functions in 
the organization (the person in charge), can lead to a crime, the responsibil-
ity of the legal entity are determined according to a standard procedure. Ar-
ticle 25 of the Criminal Code declares:  

«1) a crime can be committed by action or inaction;  
2) a crime is committed by way of inaction when a criminal, who is 

obliged to prevent the consequences of the crime according to the law, is 
unable to do it and such a refusal to act is equal to a commitment of a crime 
in its effect and value; 

3) the punishment of the criminal who commits a crime by way of in-
action can be mitigated except for the cases when a crime can be committed 
only by way of inaction». 

In respect of the people in charge of the organization article 337 of the 
Criminal Code contemplates a punishment for “deliberate failure in per-
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forming the duties which leads to acquisition of financial or non-financial 
benefits”. 

Article 339 of the CrimC stipulates the responsibility for inaction of the 
supervisory bodies of the organization which led to the violation of the 
rights of the third party or could have led to property damage.  

The ascertainment of responsibility of the legal entity does not exclude 
the responsibility of the physical bodies – the organizers, instigators and ac-
complices to the crime106. 

In general, the legal entity is brought to account on the basis of the 
same procedures as the physical body is (art. 23 (1) of the Act of criminal 
liability of legal entities. However, when there are barriers in respect of the 
responsibility of the physical body (e.g., death), legal prosecution of the or-
ganization can be performed regardless of the pursuit of the physical body 
(art. 23 (2) of the Act). 

In accordance with art. 38 of the Act 2003 safety measures (profession-
al prohibitions, bans on deals with the recipients of the national and local 
budgets, a ban on license acquisition, on the acquisition of permits and con-
cessions) accepted by the court must be registered in the Registers. 

 Article 7 of the Act stipulates guaranties preventing the fine payment 
evasion by means of bankruptcy, restructuring, or reorganizing. 

 Criminal offences and violations of EEIGs and SE are following. In 
accordance to article 41 the Act on Introducing the Societas Europaea and 
European Economic Interest Company 2007 the rules on criminal offences 
referred to in art. 624, paragraph 1, item 1 to 5 and paragraph 2, art. 635 and 
art. 627 to 629 and rules on violations referred to in art. 630 and 631 of 
Companies Act shall apply to SE in accordance with art. 9, paragraph 1, 
item c) ii of the Regulation, when they refer to  

1. members of the management board;  
2. members of the supervisory board or  
3. members of the body authorised to represent a company of capital 

they shall be applied to SEs with two-tier systems for persons listed in items 
1 and two if they refer to members of a body managing the company and for 
                                           

106 See more: Бирюков П. Н. Полиция Хорватии // Евразийский юридический жур-
нал. 2010. № 8 (27). С. 131-134 (Biriukov P. N. Police of Croatia / / Eurasian Law Journal. 
2010. № 8 (27). P. 131-134.). 
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persons listed in item 2 if applied to members of the body carrying out su-
pervision over the management of the company.  

When they apply to SE with a one-tier system, if referred to persons 
listed in items 1 and 3, they apply to executive directors and if they refer to 
persons listed in item 2, they apply to management board members.  

Penal provisions of art. 624, paragraph 1, item 6 and art. 626 of the 
Companies Act shall apply in accordance with Article 9, paragraph 1, item 
c) ii of the Regulation also for SEs with two-tier systems. When referred to 
management board members, they apply to members of the body managing 
the company.  

A person who as management board members or executive director or 
liquidator of an SE does not provide for appropriate security, which the 
company is obliged to provide pursuant to the Regulation and this Act, shall 
be fined for a criminal offence or sentenced to prison for up to two years.  

The punishment referred to in paragraph 3 of this Act shall be imposed 
for a criminal offence in an SE with one-tier system on a person who:  

1. as a management board member contrary to the provisions of Article 
251, paragraph 1 of the Companies Act fails to call a general meeting of the 
SE or fails to do it in a timely manner or fails to inform it on loses or in-
forms it incorrectly, incompletely or fails to do it in a timely manner;  

2. as a member of the management board contrary to the provisions of 
Article 251, paragraph 2 of the Companies Act or as a liquidator contrary to 
the provisions of Article 9, paragraph 1, item c) ii of the Regulation as re-
gards the provision of Article 374, paragraph 2 and Article 251, paragraph 2 
of the Companies Act fails to request in a timely manner for the opening of 
a bankruptcy procedure.  

A person who commits a criminal offence referred to in paragraph 4 of 
this Article out of negligence, shall be fined or sentenced to prison for up to 
six months. 

In accordance with article 51 of the Labour Act107 and the Public ser-
vice and work act of 1998108 initiation of proceedings in respect of the peo-
ple taking a leading position in the organization leads to their removal.  

                                           
107 http://www.ilo.org/dyn/natlex/docs/SERIAL/41244/72720/F484034153/HRV41244.PDF 
108 http://www.vlada.hr/zakoni/mei/Chp28/28_Annex6.pdf  
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Croatian legislation does not allow the possibility of deduction of 
bribes, “supplementary payments”, and other kinds of corruption expenses 
from the taxable base. The Common tax act109 stipulates that any expenses 
subject to the deduction procedure form the taxable revenue have to be ex-
plained and proved in a proper way».  

 Tax authorities have a common responsibility to reveal and notify of the 
crimes connected with corruption (art. 171-173 of the CrimC110). Non fulfill-
ment of this duty entails fines and imprisonment for a period of up to three 
years (art. 300 of the CrimC). The data contained in the tax reports of the or-
ganisations can be rendered to other state bodies only upon written request. 

In accordance with the Accounting act111 (art. 6), Common Tax Act 
(art. 55), Value Added Tax Act112 all the legal entities have to keep and 
store the accounting books. Depending on the kind of document the period 
of storage varies from two years to unlimited period (until the liquidation of 
the physical body).  

The use of accounting documents and records that contain false or in-
complete information is punishable (art. 28 of the VAT Act, art. 223, 292, 
311, 312 and 344 of the CrimC). Besides, elimination and reticence of the 
accounting records or books is criminalized by art. 287 and 312 of the 
CrimC. The punishment for violation of these rules include a sentence for a 
period from three months to ten years and fines, professional prohibitions 
and disqualification (art. 32 – 36 of the Accounting Act, art. 171 of the 
Common Tax Act, art. 29 of the VAT Act). 

Large and medium-size public companies are annually audited, small-
size companies are audited once per three years (art. 28 of the Accounting 
Act). Other legal entities are obliged to be audited within the period fixed in 
the internal documents. Audits should be performed by the certified public 
auditors113. Accountants auditors and professional lawyers bear the respon-
sibility to report their suspicions in crime cases. Non-fulfillment of this duty 
entails a fine and a sentence for a period up to three years. Besides, accord-

                                           
109 http://www.propisi_en.porezna-uprava.hr/?id=b02d1 
110 http://www.legislationline.org/legislation.php?tid=155&lid=2514&less=false 
111 http://www.revizori.hr/eng/laws.htm 
112 The Value Added Tax Act 1995 // http://www.hfp.hr/default.asp?ID=93 
113 http://www.revizija.hr 
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ing to art. 9a of the Act on money-laundering prevention 2004114, account-
ants, auditors, professional lawyers bear the responsibility to inform the De-
partment that fights money-laundering about the corresponding suspicions 
in criminal cases.   

According to art. 18 of the Act on money-laundering prevention the re-
fusal to report is punished by means of a fine from 10.000 to 100.000 HRK, 
and 300.000 HRK, if the amount of the criminal deal exceeds 1.000.000 HRK. 
A similar norm is contained in the new Act on money-laundering prevention 
and terrorism funding 2008115 and in the resolution on the Consummation of 
the act on money-laundering prevention and terrorism funding116.  

On the whole, the Croatian law conforms to the international docu-
ments of the state. 

 
2.4. CZECH REPUBLIC 

 
The  Company law of the Czech Republic is regulated by the Civil 

Code 2012117 and other acts. For example, the function of the state-owned 
enterprises is regulated by the Act on the state-owned enterprises 1997118. 
The activity of european legal persons in the Czech Republic are regulated 
by the Act on the European companies 2004119 and the Act on the EEIG 
2004120.  

The issues of the education and activities of commercial companies  
are regulated by the Civil Code (hereinafter CiC). The company (obchodní 
                                           

114 http://www.legislationline.org/ legislation.php?tid=46&lid=2669&less=false 
115 Zakon o sprečavanju pranja novca i financiranju terorizma 2008 // 

http://www.zakon.hr/z/117/Zakon-o-spre%C4%8Davanju-pranja-novca-i-financiranju-
terorizma 

116 http://www.finesa-capital.hr/LinkClick.aspx?fileticket=BEq35nVEWzg%3D&tabid=129 
117 Zákon ze dne 3. února 2012 občanský zákoník // http://www.zakonyprolidi.cz/cs/ 

/2012-89 
118 Zákon № 77 ze dne 20. března 1997 o státním podniku // http://www.zako-

nyprolidi.cz/cs/1997-77  
119 Zákon № 627 ze dne 11. listopadu 2004 o evropské společnosti // http://www.po-

rtal.gov.cz/wps/portal/_s.155/696/_s.155/701?l=627/2004 
120 Zákon ze dne 20. května 2004 o Evropském hospodářském zájmovém sdružení 

(EHZS) a o změně zákona č. 513/1991 Sb., obchodní zákoník, ve znění pozdějších předpisů, a 
zákona č. 586/1992 Sb., o daních z příjmů, ve znění pozdějších předpisů, (zákon o evropském 
hospodářském zájmovém sdružení) // http://www.zakonyprolidi.cz/cs/2004-360 
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společnost) is a legal entity established in order to do business, if the EU 
law or the law do not provide otherwise. Thus, the limited liability compa-
nies and joint stock companies can be created for the other purposes.  

In the Czech Republic there are following types of companies: an open 
company, a limited partnership, a limited liability company, an joint stock 
company, an European Company and an EEIG. 

The founders of the legal person may be individuals or legal entities. A 
society is created on the basis of the memorandum of the association signed 
by the all founders. In this case, the signatures of the all founders must be 
officially certified. The signature of the founders must be officially certi-
fied. The Memorandum of the association of the limited liability company 
and the company should be in the form of the notaries records. If the com-
pany is established only by the founder, the memorandum replaces founding 
document in the form of  the notaries record. The founding document must 
should  contain the same essential position as the memorandum of the  as-
sociation. 

The authorized capital of the company is the monetary value of cash 
and non-monetary  contributions of  the  all participants in the share capital 
and have to be expressed in CZK. Before the rise of the association the 
founder manages the contributions paid or parts, duly qualified in accord-
ance with the memorandum of the association or bank does this. 

The society is considered to be set up in the day of the entry in the pub-
lic register (§ 120-122 CiC). The public register of legal persons recorded at 
least one day of its establishment, the date of the repeal, stating the legal ba-
sis and the day of her death, as well as the name, business address and activ-
ity, the name and address of residence of each member of the statutory body 
together including the manner in which this body represents a legal person, 
a statement of the date of origination or termination of their office. Other 
legislation stipulates what the public register of legal persons presents, legal 
persons that are included and how to enroll into, or other information to 
about legal entities registered, and both of them erased, or whether it is part 
of public records collection of documents. The public register of legal enti-
ties is accessible to everyone; every person may inspect and take copies or 
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extracts thereof, duplicates or copies. Whenever the registered fact, notifies 
the registered person or the person to whom it imposes a law change 
promptly to the person who leads a public register, and that this change in 
the public register without undue delay writes.  

In accordance to § 121 CiC:  
"(1) against a person who is legally trusting the data registered in the 

public register, not the person whose registration is concerned, the right to 
argue that the record does not correspond to reality;  

(2) If the data entered in the public register is published, not the one af-
ter fifteen days from the publication of the call that the published data could 
not know. Does not correspond to published data entered on the data, not 
the one which the claim is made against any other person to call the pub-
lished data; However, if he proves that it was written in the data is known, it 
may be argued against the publication of data registered not responding". 

The court, upon the  application of the state authority or a person, 
which confirms the legal interest, may decide on the termination of the 
company and its elimination for the following reasons: in the past two years 
there was a general meeting or in the past year there were not elected bodies 
of the company, and their period of the activity expired more than a year 
ago, or the society did not engage in any activity for more than two years, 
society has lost the license for carrying out business activities, the condi-
tions set by law for the emergence of the company or society stopped to ex-
ist and may act by irreconcilable differences between the parties, the society 
had violated the obligation to create the Reserve Fund, the implementation 
of the company, which according to the regulations can only be made by in-
dividuals if they have a license, society has not fulfilled the obligation to 
sell part of the company or section assigned to it by the decision of the Of-
fice for Protection of Economic Competition121. 

After the creation of the company the decision of registration of its es-
tablishment can not be reversed in the commercial register and the recogni-
tion of a company can not be required is. The nullity of the  company may 
be recognized only by the court, and  without the application if any of the 
                                           

121 http://www.uohs.cz/en/homepage.html 
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following conditions has not been concluded or the  memorandum was not 
made, or founding document was not for them the prescribed form, the sub-
ject of the entrepreneurial activity is prohibited or contrary to public order, 
in the  memorandum, the founding document or statute contains the incor-
rect information about the name of the society, on the contributions of the 
participants, the amount of the share capital, as well as on the subject of 
business, did not comply with the minimum contribution payment, all of the 
founders of the society incapable, in violation of the law of the founders of 
less two. The invalidity of society does not entail the invalidity of relation-
ships, in which the company entered. The obligation to pay the unpaid 
members of the contribution remains as long as required by the interests of 
creditors. 

The company is liable for its obligations with all its assets. Members of 
the company are liable for its obligations with all its assets in common and 
indivisible. The Member of the company, entered into it, is responsible for 
the company's obligations arising prior to its entry. 

In the Czech Republic there are several types of partnerships. 
1) A limited partnership (komanditní společnost, kom. Spol., Ks) is a 

society in which one or more persons are responsible for the company's ob-
ligations in the amount of the unpaid contributions listed in the commercial 
register (limited partner) (komanditisté) and one or more persons are re-
sponsible for the company's obligations all of its assets (full member of a 
limited partnership) (komplementáři). 

The statements of the CiC of the public trading companies spread on 
limited partnerships subject, and limited partners on the legal provisions on 
limited liability companies. The request for the limited partnership in the 
trade register is signed by all the parties, and it should  be accompanied by 
the memorandum. 

The limited partner has to pay to the charter capital contribution in the 
amount specified in the memorandum of the association, the minimum de-
posit is 5000 CZK. 

The profit of the company is divided into two equal parts: one part is 
transferred to the company, the other – to the full members of the limited 
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partnership. A part of the profits transferred to the company, divided be-
tween limited partners in proportion to their contributions. Part of the profit 
passed on to the full members of a limited partnership, is divided between 
them in equal shares. 

2) A limited liability company (společnost s ručením omezeným, spol. 
S ro, sro) is a society, the share capital of which is formed by contributions 
from the members and participants who are responsible for the company's 
obligations as long as the trade register no entry was made on payment of 
contributions.  

The LLC may be founded by one person. Limited liability company, 
consisting of one party, can not be the sole founder or a member of another 
company with limited liability. A individual can not be the sole participant 
in more than three limited liability companies. 

The Number of members of the company may not exceed fifty partici-
pants. 

The company is liable for its obligations with all its assets. Participants 
are responsible jointly and indivisibly the company's obligations in the 
amount of the unpaid contributions of all members of the society. 

The minimum share capital of a limited liability company is 200 000 
CZK. Member contribution rate can not be less than 20 000 CZK. The Prior 
to applying for registration in the commercial register should be paid the 
emissive premium and each monetary contribution have to be paid no less 
than 30 %. The total amount of the paid cash and in-kind contributions must 
be at least 100 000 CZK. The rest of the deposit must be paid within a peri-
od not exceeding five years from the inception of the company. In case of 
the delay performance of an obligation on making monetary contribution 
participant must pay a penalty equal to 20% of the unpaid portion. If the so-
ciety is created by the sole founder, it can be entered in the commercial reg-
ister only after full payment of the share capital. If all of the shares will go 
into the hands of one person, it shall, within three months to fully pay all 
cash deposits, or transfer a portion thereof to another person. In the case of 
non-party to the commitment, the court shall decide on the termination of 
the company and its liquidation. 
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3) An JSCs (akciová společnost, akc. Spol., As) is the company which  
charter capital is divided into a number of shares of a certain face value. 
The company is liable for its obligations with all its assets. The shareholders 
are not liable for the obligations of the company. 

The company may be established by a legal person or by two or more 
individuals. The concentration of shares in the hands of one person does not 
entail the invalidity of the society and is not grounds for termination of the 
company by the court. The authorized capital of the company with an open 
offer of shares shall be not less than 20 million crowns. The charter capital 
of the company without a public offer of shares shall be not less than two 
million crowns. When establishing a company with an open offer shares 
prospectus must be approved by the Czech National Bank. In the open offer 
shares, they can not be paid for non-monetary assets. Subscriber shall pay 
the premium emissive and at least 10% of the nominal value of the shares 
transfer of funds to a bank account, savings or credit society. No later than 
the date of the constituent assembly must be paid emissive premium and at 
least 30% of the nominal value of the shares shall be paid in cash. In this 
case, the Constituent Assembly shall be held within 60 days of payment. 
The rest of the nominal value of shares to be paid within one year of its in-
ception. The Petition for entry in the commercial register is signed by all 
board members. 

Member of this company, which owns the securities, the total nominal 
value of not less than 90% of the share capital, and has 90% of votes, 
known as a major shareholder, has the right to require the board to call a 
general meeting, which will decide on the transfer of all other securities of 
the company on him. Board must hold a general meeting within 15 days of 
receipt of the application. For a decision by the general meeting requires the 
consent of nine tenths vote of security holders, and are entitled to vote and 
preference shares, and the principal shareholder. 

The management bodies of the company are: the general meeting, the 
management board, the supervisory board. 

The general meeting is the supreme governing body. The meeting shall 
be valid if attended by shareholders holding at least 30 % of voting shares. 
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As a general rule, decisions are taken by a majority of shareholders. The 
General Meeting is held at least once a year. An extraordinary general meet-
ing may be convened at the request of the board of the shareholder or share-
holders holding at least 3% of the share capital, if the amount of the author-
ized capital exceeds 100 million crowns, and not less than 5 % when the 
amount of the authorized capital is 100 million CZK and less. 

The board shall manage the company's activities and acts on its behalf. 
The Management Board consists of at least three members for a term not 
exceeding 5 years. Member of the board may be a capable person who has 
reached the age of 18 and has an impeccable reputation. 

The supervisory board supervises the implementation of the activities 
of government and society. The supervisory board shall consist of at least 
three members, the number of members should be a multiple of three. Two-
thirds are elected by the general meeting, and one third – the employees of 
society. The term of the members of the supervisory board may not exceed 
5 years. In this case, the first term of office of members of the supervisory 
board shall be one year from the inception of the society. 

4) A partnership (družstvo) – a community unlimited number of indi-
viduals established to do business, or economic, social or other needs of its 
members. A partnership can create at least five individuals or at least two 
legal entities. Member of the Association may be a natural person, who 
graduated from compulsory school and has reached the age of 15 years. The 
partnership is a legal entity and is liable for its obligations with all its assets. 
Members of the partnership are not liable for its obligations. The registered 
share capital may not be less than 50 000 CZK. The partnership is estab-
lished on the day of entry in the commercial register. To this day must be 
paid for more than half of the registered share capital. The request for the 
corresponding entry in the commercial register shall be signed by all mem-
bers of the board. 

The partnership is obliged to create form indivisible fund, which shall 
be not less than 10 % of the registered share capital. This fund is replen-
ished each year by at least 10 % of net profits until its size becomes equal to 
half of the registered share capital. 
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The bodies of the partnership are: assembly of members, the board, the 
control commission. In the partnership with a number less than fifty mem-
bers of the Board and the control functions of the charter commission may 
be charged to members of the congregation. The Membership in the body of 
the partnership shall not exceed five years. The first members of the part-
nership may not be elected for more than three years. 

The partnership ceases its activities: based on decisions of the meeting 
of members, resulting in the completion of the bankruptcy proceedings in 
connection with the execution of a judgment of the distribution of the prop-
erty or as a result of the completion of the bankruptcy proceedings in con-
nection with the failure of the property of the debtor, pursuant to a court, in 
connection with the expiration of the term for which was created or achieve 
the purposes for which it was created. At the request of state body, or a 
member of the partnership, as well as those that proved the legal interest, 
the court may decide to terminate the activities of the company in the pres-
ence of the following reasons: the number of members of the company or 
the size of their contributions were below established the Commercial Code, 
the date of expiry of the period which elected bodies of the partnership, 
more than two years and have not been elected the new bodies was violated 
duty to convene a meeting of the members or the period of more than two 
years of partnership does not engage in any activity, company violated the 
obligation to form an indivisible fund, the implementation of partnership ac-
tivities that in accordance with the regulations may only be natural persons 
if they have a license, agency, association or affiliation partnership law was 
violated. 

5) A state enterprise (státní podnik) – legal person carrying on business 
with the assets of the state on his behalf and under his responsibility. Their 
activities are regulated by the Czech Republic on state-owned enterprises 
act 1997. 

Public enterprise does not own the property. Founder of the company is 
the state, which acts on behalf of a substantive ministry. The company is not 
liable for the obligations of the state, and the state is not liable for the obli-
gations of the company. 
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The company created to meet important social, strategic or community 
service interests. 

Enterprise ceases its activity based on the decision of the founder, 
adopted with the prior approval of the Government: the termination of the 
company with or without liquidation, merger, acquisition or division. 
Founder also decide on the termination of the enterprise: the revocation of 
the license to carry out business activities, with the termination of the condi-
tions established by law, and if the creation, merger, merger or division of 
the company had violated the law, the number of supervisory board mem-
bers became less the constituent documents, and was increased for 6 months 
the company is violating the requirements of the constituent documents of 
the extent of entrepreneurial activity, the size of the property provided or on 
the disposal of state property. 

The bodies of the company are: the head and the supervisory board. 
The supervisory board shall include at least three members. One third of the 
members of the supervisory board elected by employees, two-thirds – the 
founder. The company set up a reserve fund and the cultural and social 
needs. Reserve fund for the creation of the enterprise is 10 % of the proper-
ty assigned to the company, and is growing at 10% of net profits until it 
reaches the size specified in the articles of incorporation. 

June 27, 2011 the Czech Parliament adopted the Act on the criminal li-
ability of legal persons122. The Act 2011 regulates the conditions for crimi-
nal organizations, punishment and "protective" measures that can be as-
signed to legal persons for the offenses and sets especially the prosecution 
of their participation. Supplemented with several provisions of the law regu-
lations of the Czech Republic (Criminal Code123, Code of Criminal Proce-
dure124, the Act on Bankruptcy125, etc.). 
                                           

122 Zákon ze dne 27. řijna 2011 o trestni odpovědnosti pravnickych osob a řizeni proti 
nim // http://www.zakonyprolidi.cz/cs/2011-418  

123 Zákon ze dne 8. ledna 2009 trestni zakonik  //  http://www.zakonyprolidi.cz/cs/2009-40 
124 Zákon ze dne 29. listopadu 1961 o trestním řízení soudním (trestní řád) // 

http://www.zakonyprolidi.cz/cs/1961-141 
125 Zákon ze dne 30. března 2006 o úpadku a způsobech jeho řešení (insolvenční zákon) // 

http://www.zakonyprolidi.cz/cs/2006-182  
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Czech law enforcement authorities competent for crimes committed in 
the territory of the Republic organization, registered in the Czech Republic, 
as well as a foreign entity when: it is in the Republic of the company or es-
tablishment or operates or has property in the Czech Republic (§ 2 of the 
Act 2011). 

The offense is committed in the territory of the Czech Republic, if the 
legal person has committed an act: a) all or part of the territory of the Re-
public, or if the violation relations protected by the CrimC, has occurred or 
should have occurred in whole or in part abroad or b) abroad, but if the in-
fringement or a threat to the interests protected by the CrimC, has occurred 
or should have happened, and even partly in the Czech Republic. The 
CrimC punishable act as if the Czech legal person committed it abroad. 

According to § 4 of the Act the legal entity is responsible for: fraud (§ 
209), with respect to insurance fraud (§ 210), with respect to credit fraud (§ 
211), with respect to grants fraud (§ 212), the use of unfair play and rates (§ 
213), participation by negligence (§ 215), the legalization of proceeds of 
crime (§ 216), the legalization of income from criminal activity by negli-
gence (§ 217), unauthorized access to computer systems and storage media 
(§ 230), forgery and spoofing of money (§ 233 of the CrimC), marketing 
(udávání) forged or spoofed money (§ 235), the production and mainte-
nance of equipment for forgery (§ 236), the illegitimate issue of money  
(§ 237), the financing of terrorism (§ 311), and others actions. 

The liability is incurred and in the event that the perpetrators of such 
crimes abroad. The CrimC and will be prosecuted to the acts committed 
abroad by a foreign entity, if they were made in favor of the Czech organi-
zation. 

By the Act (§ 6) is not criminally liable as legal entities: the Czech Re-
public, governments in the exercise of public power. However, the property 
of the subjects involved in the legal person does not exclude criminal re-
sponsibility of the respective companies. 

In § 8 of the Act defines the perpetrator to "corporate affairs". Accord-
ing to p. 1 of § 8, "a crime committed by a legal person, is a wrongful act 
done on his behalf or for the benefit or in its activities, if such act: 
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a) a statutory body or a member of the authorized body or other person 
authorized to act on behalf of the legal entity or for him, 

b) a person who is in the legal entity performs a control or monitoring 
activities, if it is not the person referred to in paragraph a), 

c) a person who has a decisive influence on the management of the en-
tity, if his actions were, at least one of the conditions for the consequences 
entailed criminal liability of legal persons, 

d) the employee or a person in a similar status (hereinafter – the "em-
ployee") when the job duties, including, if it is not the person referred to in 
paragraphs a) – c), if it can be attributed in accordance with Paragraph 2. 

(2) A legal person can be imputed to a criminal offense referred to in 
§ 7, if committed: 

through the actions of the legal person or persons referred to in section 
1 of the points a) – c), or 

employee referred to in section 1, paragraph d) on the basis of deci-
sions, approvals or orders of the legal person or persons referred to in sec-
tion 1 ae a) – c), or in connection with the fact that the bodies of a legal per-
son or a person specified in subsection 1 point a) – c) failed to take such 
measures that were taken in by another rule, or which of them should rightly 
demand generally not hold the required or desired control over the activities 
of employees or other persons over whom they are higher, or do not take the 
necessary measures to limit or prevent the consequences of the criminal of-
fense". 

By this Act, activity of the organization must be qualified as a crime, 
even if: a) it occurred prior to the registration of a legal entity, and b) a legal 
person has been registered, but the court decided to cancel the registration, 
and c) the action that had to make a legal person, is invalid, and d) a natural 
person who directly committed the act can not be held criminally responsi-
ble (for example, because of their age or the expiry of the statute of limita-
tions). 

In § 9 of the Act identifies issues of participation for organizations. 
Contractor – a legal entity, "which can be attributed to a violation of interest 
or prejudice the interests of which is protected penal code." Executor is also 
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considered a legal entity that for the implementation of a criminal act to use 
other legal or natural persons. The organization will be held liable, regard-
less of the prosecution of individuals. If the act was committed by the joint 
action of several persons, of whom at least one is an organization, each of 
which will be in charge with the crime organization. Organization does not 
preclude prosecution even The failure of a certain person to act on its be-
half. 

The Act provides for measures to counter attempts to escape responsi-
bility by the reorganization. In accordance with § 10 of the organization's 
responsibility goes to all successors. If more than one, the court must con-
sider when deciding on the type and extent of punishment or security 
measures: a) the extent to which each of them crossed income and other 
benefits from the crime, and b) the extent to which each of them continues 
the activity in the with which the act was committed. For the purpose of the 
final sentence for each assignee, the relevant provisions of the Criminal 
Code. 

According to § 11 of the Act, the organization shall be exempt from li-
ability if he voluntarily gave up the illegal activities and: 

a) avoid the danger that arose for the interest protected by the Criminal 
Code, or prevented consequences, leading to damage or eliminated these 
consequences, or 

b) to inform the prosecutor or the police126 about the crime "at a time 
when the threat that emerged interests protected criminal code could be 
even improved, or if the consequences of a criminal offense, leading to the 
damage could still be prevented". 

These rules do not apply when it comes to taking a bribe (§ 331 of the 
CrimC), bribery (§ 332) or mediation in bribery (§ 333). 

On the liability of legal persons subject to the rules of limitations of § 
34 of the CrimC. However, there are exceptions (§ 12 of the Act). Age does 
not apply if using the organization are committed: an act of terrorism (§ 311 

                                           
126 See more: Бирюков П. Н. Полиции государств мира. Воронеж: ИПЦ ВГУ, 2009. 

Вып. 1. С. 175-186 (Biriukov P. N. Police of the States of the World. Voronezh: VSU, 2009. 
Vol. 1. P. 175-186). 
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of the CrimC), war crimes or crimes against humanity (under international 
law). 

For crimes entities awarded the following penalties: a) cancellation 
(elimination) of the legal entity, and b) the deprivation of property, c) fines, 
d) forfeiture of a particular thing or another material value, and e) the prohi-
bition of activity, e) prohibition of obtaining public procurement, participa-
tion in the process of obtaining the concession or in competition, g) not to 
receive grants and subsidies, and h) the publication of the verdict. 

According to § 16 of the Act, the court127 may order the penalty of can-
cellation of the Czech legal entity, if it was to work as a whole or the major-
ity of crimes. 

If the bank is found guilty, the court may order the penalty of cancella-
tion only after the conclusion of the consideration of the Czech National 
Bank on the possibilities and consequences of use of such punishment. Sim-
ilar provisions apply to insurance companies, reinsurance companies, mon-
ey fund, investment company, investment fund, brokerage, savings and 
credit society, a central repository of electronic money institution, the pay-
ment institution, an organizer working with the system and the organizer of 
the market with investment tools. 

If prosecuted exchange, the court may order the penalty of cancellation 
only after the competent authority which issued the permit for its activities. 

After the entry into force of the sentence to punishment in the form of 
cancellation of the organization begins the process of liquidation. A presi-
dent of the senate of the court shall designate the sentence. He ordered the 
execution of the punishment, which is prescribed so-called "Liquidator". A 
legal person begins the process of the liquidation in the coming into force of 
the sentence, which was scheduled for cancellation. A legal entity registered 
in the commercial register or other accounting, is considered liquidated on 
the day of its exclusion from the register or records. 
                                           

127 Бирюков П. Н. Суды общей юрисдикции Чешской Республики // Электронное 
приложение к Российскому юридическому журналу. 2012. № 6. С. 12-20 
(http://electronic.ruzh.org/?q=system/files/%D1%8D%D0%BB%D1%80%D1%8E%D0%B6+
6-2012.pdf) (Biriukov P. N. Courts of general jurisdiction of the Czech Republic // Electronic 
appendix to the Russian legal journal. 2012. № 6. P. 12-20  
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Court may impose a penalty of deprivation of property (confiscation), 
if the legal person is convicted of a crime, by which for himself or a third 
person has received or is about to get material gains. Confiscation may ap-
ply both to all the property, and on his part. 

If the entity is a bank of Czech Republic or a foreign bank branch 
which operates in the Republic, the court may order forfeiture after the con-
clusion of the Czech National Bank on the opportunities and implications of 
such a punishment. Similar rules apply with respect to the insurance com-
pany, branch of an insurance company, reinsurance company, a monetary 
fund, investment company, investment fund, brokerage, savings and credit 
society, a central repository of electronic money institution, the payment in-
stitution, an organizer working with the system and the organizer of the 
market with investment tools (§ 18). 

The court may appoint a legal person a fine. The amount of penalty is 
measured in daily "minimum wage" and can range from 1,000 to 2,000,000 
crowns. In setting the fine, the court takes into account the financial situa-
tion of the organization (§ 19). 

The penalty is a ban of activity (disqualification) is appointed for a 
term of one year to 20 years if the offense is committed in connection with 
this activity. 

The court may also appoint a penalty in the form of prohibition of the 
performance of public order, to participate in the concession or in the com-
petition for a period of one year to 20 years. It applies if the legal person has 
committed a crime in connection with a contract to perform public or mu-
nicipal orders, or in connection with their performance, with the participa-
tion in the process of getting orders in the concession process or competi-
tion. This penalty can be as basic and additional (§ 21). The penalty is regu-
lated by § 350 CCP (prohibition on the execution of activities). 

The court may apply to the organization in the form of block the aid – 
grants and subsidies for a period of one year to 20 years if the offense is 
committed in connection with an application for or transfer of grants, subsi-
dies, financial assistance, or return the manual, with their provision or use 
of any other public support. Entity for the period of such punishment is pro-
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hibited in the amount set by the Court to request any grants, subsidies, fi-
nancial assistance, or returned materials or on any other support, in accord-
ance with other legal norms, but also to take this kind of payment. The pen-
alty is regulated by § 350 CCP (prohibition on the execution of activities). 

Finally, the punishment can be self publishing the verdict (§ 23), if the 
court finds it necessary to acquaint the public with the sentence "due to the 
nature and significance of the criminal offense" or if it is necessary for pro-
tecting the security of people, property or company. The court sets the type 
of media in which the sentence is to be published, the amount and timing of 
publication of the announcement of the verdict. Condemned organization at 
its own expense to publish by a final judgment or a part of it. 

The court may appoint a legal entity security measures of confiscation 
of specific items, including files, documents, and equipment. The court may 
appoint a replacement instead confiscated items or other material goods, the 
elimination of certain equipment, sign, or other modification of an order or 
restriction of a thing or other property of the conditions set by the CrimC (§ 
27 of the Act 2011). 

The Act regulates in detail the procedure involving organizations to ac-
count. 

In § 28 defines the rules of criminal and administrative relations pro-
cesses in relation to the same organization. Thus, the beginning of the pros-
ecution of a legal entity prevents a relative of the same facts was excited 
about the process of a misdemeanor. This, however, does not preclude the 
appointment of a receiver control or other corrective action in accordance 
with the legal provisions. A prosecution of a legal entity can not start, and if 
it has been started, it can not continue if the earlier process is relatively the 
same acts the same legal entity ended in force the decision of an administra-
tive offense. 

The law regulates the rules of jurisdiction. If it is impossible to accu-
rately set the location of the crime, or if the crime was committed abroad, 
the case under the jurisdiction of the court in which the action or legal per-
son registered in the action which accuses foreign organization has its busi-
ness or agency. If these conditions can not be established, or if the location 
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is outside the territory of the Czech Republic, the process of conducting the 
trial, in the operation of which the offense was detected (§ 29). 

About the beginning of the persecution of the legal entity shall notify 
the competent authority of the police authority and the person who lead the 
commercial register, the register or the registration, the licensing authority, 
and the authority that oversees the legal entity (§ 30 of the Act 2011). A 
president of the senate of the court shall notify the bodies and persons as of 
the completion of the case. If canceled or modified operation of the organi-
zation to make an entry in a register or registration, chairman of the senate 
shall notify the appropriate authority of the end of the process. 

According to § 31 of the Act, the accused legal and physical person is 
one thing (a collaborative process), if their crimes are interrelated. As a 
general rule, the case for organizations considering regional court. It also 
does business in several crimes, if he is competent to at least one of them. If 
the performer most serious crime, or the most serious crimes is a legal per-
son, a natural person, the production is the court which has to carry out the 
process against the accused individual. In the joint liability of the legal pro-
cess and the individual shall be considered separately, but one imposed sen-
tence. If in the course of proceedings conducted criminal proceedings 
against both entities, they are made in the first place, with regard to an indi-
vidual. 

A legal entity in respect of which the prosecution was initiated shall 
immediately notify in writing the prosecutor – the public prosecutor128 in 
the trial – the chairman of the Senate that it will carry out actions on liqui-
dation, reorganization or change in the leadership of the organization. 

A legal person in respect of whom were prosecuted, can not be elimi-
nated until the case. If an organization has been created for a specific period 
of time or for a specific purpose, and at the time of the prosecution that pe-
riod has passed or has been performed purpose, it is considered as estab-
lished for an indefinite period. The decision on whether a legal person be 
                                           

128 See also: Бирюков П. Н. О прокуратуре Чешской Республики  // Международное 
уголовное право и международная юстиция. 2014. № 6. С. 14-17 (Biriukov P. N. On the 
Prosecutors Office of the Czech Republic // International criminal law and international justice. 
2014. № 6. P. 14–17). 
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canceled or reorganized, taken by the Chairman of the Senate. If the public 
prosecutor or the Senate President has made a statement on the invalidity of 
the respective actions, they are treated as valid. Before making a decision to 
allow certain actions or the chairman of the Senate may be required to put 
on a legal entity established due to the amount corresponding to the size of 
the proposed monetary penalty or provide another guarantee of enforce-
ment. The procedure and the duration of such measures, as well as the dis-
posal of the sum of adjusted § 73a of the CCP. 

In § 33 of the Act fixed the possibility of provisional measures. If there 
are legitimate concerns that the organization will act in the manner specified 
in § 67 c) of the CCP, the judge in preparing the case, on the proposal of the 
public prosecutor, and in the ongoing trial – the president of the senate may 
suspend the execution of one or more activities or limit the disposition of 
property organization. They must consider the effects that can have an ap-
pointment prior actions of third parties. The president of the senate, and in 
the preparation of the case the judge, on the proposal of the public prosecu-
tor may limit the disposition of property, the organization if it is prosecuted 
for an offense for which a penalty, and if there is a fear that the execution of 
the penalty will be destroyed or complicated. Preliminary measures revoked 
or restricted, if the purpose of the process is no longer needed. 

Decision on provisional measures should be reported to issuing a per-
mit or license (in the case of a legal person referred to in § 17, as the Czech 
National Bank). 

An organization in the criminal trial is the person who is entitled to it in 
accordance with the rules of civil law and procedure. This person must 
show his authority for the repose of the organization. In addition to its man-
agement entity can submit and other authorized person on the basis of a 
written power of attorney. 

In criminal proceedings, a legal person can have only one representa-
tive. Thus not entitled to represent the organization who is a defendant, vic-
tim or witness in the same case. If during the process of this fact will be re-
vealed, the chairman of the Senate, and in the preparation of the case – the 
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public prosecutor must notify the entity of the need to appoint another per-
son. Appointments must be made within seven days. 

If a person is not appointed, the chairman of the senate, and in prepar-
ing the case – a judge independently appoints the trustee organization (with 
his consent). Trustee can not appoint a person, which is impossible to know 
for sure that it has no interest in the result of the process, or if there are con-
cerns that the trustee would not be adequately protect the interests of the or-
ganization. The decision on the appointment of the trustee is informed, and 
if this does not exclude the nature of the case, then the entity. 

A representative of the law, trust and trustee are in the process of the 
same rights and obligations. If any of them does not appear at the main trial 
without good cause, the court may conduct the process without their pres-
ence (§ 34). 

According to § 35 of the Act, the foregoing provisions shall not affect 
the right of an accused person to legal protection and defense. However, in 
respect of a legal entity shall not apply the provisions of the CCP on manda-
tory repose defense. 

In § 36 of the Act regulates matters agenda direction, drive, and an ad-
ministrative fine. At absence without valid reasons representative of a legal 
person in the process, it can be delivered to the drive. If a representative of 
the organization, despite reminders, or interferes with the behavior offen-
sive to the court, the state representative or police authority, or without sat-
isfactory reasons for not comply with an order or answer the call to appear 
on the process, the legal entity chairman of the Senate, and in the preparato-
ry the process of the public prosecutor or the police may be assigned an ad-
ministrative fine of up to 500,000 crowns. If these acts are performed by the 
trustee, the penalty is set at up to 50 000 CZK. Of fines may be appealed to 
the appellate procedure (§ 146a CCP). 

If carried out a joint action against the legal and physical person at the 
trial stage at first questioned the individual, then – the representative of a 
legal person (§ 37). In the discussion after the speech of the public prosecu-
tor, the victim, are: defender of the legal entity, the representative of a legal 
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entity, a defender of the individual and the individual. The last word is giv-
en first to the representative of a legal entity, and then – to the individual. 

After the entry into force of the sentence in which the announcement 
was sentenced court decision, the chairman of the Senate legal person is 
convicted for it at his own expense a decision published in the media. If an 
organization does not comply with the sentence in the manner specified by 
the court, the chairman of the Senate shall appoint an administrative fine of 
up to 500,000 crowns. The penalty can be assigned several times – to exe-
cution of that obligation (§ 41). Of fines may be appealed to appeal. 

The fifth part of the provisions of the Act is regulating the interaction of 
institutions of Czech Republic with the foreign law enforcement agencies. 

§ 25 (1) of the Income Tax Act 1992129 explicitly stipulates that tax relief 
is denied for any sort of facilitation payment to foreign public officials (or to 
third parties on behalf of the foreign public official), even if this payment is 
not against the law of the country in question. No similar stipulation is provid-
ed in the Income Tax Act for bribes or other illicit payments in general (when 
not related to foreign public officials). However, pursuant to § 24 of the In-
come Tax Act, only “expenses or costs incurred to generate, assure and main-
tain the taxable income shall be deducted in an amount documented by the 
taxpayer or in the amount stipulated in this Act and in other statutory provi-
sions”. If the provision of a payment is in breach of the law, the act for which 
the payment has been provided is invalid and cannot be approved fiscally. 
Consequently, bribes and other illicit payments are not considered an expense 
necessary to “generate, assure and maintain the taxable income”. 

Tax authorities have a duty to report fiscal offences and suspicious 
transactions (related to money laundering). On the basis of the Act on 
measures against money laundering and financing of terrorism 2008130, tax 
administrators are required to report suspicious transactions – related to 
payments they receive themselves or to requests of tax payers to have their 
tax refund in excess of € 15,000 sent to a foreign account – to the Financial 
                                           

129 Zákon ze dne 20. listopadu 1992 o daních z příjmů // http://www.zakonyproli-
di.cz/cs/1992-586 

130 Zákon ze dne 5. června 2008 o některých opatřeních proti legalizaci výnosů z trestné 
činnosti a financování terorismu // http://www.zakonyprolidi.cz/cs/2008-253 
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Analytical Unit at the Ministry of Finance. According to the Tax Code131 
the tax authorities must, if so requested, forward all relevant data in relation 
to possible money laundering offences to the FIU and can also not invoke 
tax secrecy provisions in relation to criminal investigations conducted by 
the police132 into the proceeds of crime, terrorism and financing of terror-
ism, and economic crime (including corruption) and organized crime. Police 
officers have good relations with the tax authorities with regard to investi-
gations into inter alia corruption. The tax authorities receive and respond to 
approximately official requests for information by the police a year and 6 
so-called ‘operative’ requests a month. 

In accordance to the Accounting Act133 all legal entities based in the 
Czech Republic undertaking business activities (or other activities which 
are defined by special law) are required to keep accounting records for the 
whole period of their existence. Only natural persons undertaking business 
activities are exempted from this obligation. 

Business entities must keep the company’s accounts according to the pro-
visions set out in the Accounting Act, which prescribes as a main rule that ac-
counting units “shall keep their accounts in a complete manner, with proper 
support, and correctly, so that they fairly present the accounting events which 
are the object of accounting” (§ 7). A failure to keep accounts in accordance 
with the provision of the Accounting Act, which includes the use of false or 
incomplete information in accounting documents or destruction or hiding of 
accounting books, can be fined by the tax authorities. This fine may ultimately 
amount to up to 6% of the company’s assets. Furthermore, the use of false or 
incomplete information in accounting documents may be considered as a crim-
inal offence on the basis of § 125 of the Criminal Code, which deals with mis-
representation of data in economic and business records. 

It is mandatory for joint stock companies (akciova spolecnost) to have 
an auditor if their total assets are worth more than 40 million CZK, if their 
net turnover is 80 million CZK or more a year or if they have 50 or more 
                                           

131 Zákon ze dne 22. července 2009 daňový řád // http://www.zakonyprolidi.cz/cs/2009-280 
132 UOKFK – the Unit for the Detection of Corruption and Financial Crime and 

UONVDK – the Unit for the Detection of Illegal Proceeds and Tax Crime. 
133 Zákon ze dne 12. prosince 1991 o účetnictví // http://www.zakonyprolidi.cz/cs/1991-563 
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employees. All other companies are obliged to have an auditor if they satis-
fy two out of three aforementioned conditions. Foundations, political parties 
and other types of legal entities are only required to have an auditor if this is 
prescribed by special law. Auditors are required to follow international 
standards for auditing. 

There are no specific measures aimed at involving accountants, audi-
tors and other advising professions in detecting corruption offences. How-
ever, if auditors in the exercise of their function come across anything 
which they suspect might be an offence they are required by virtue of § 15 
of the Auditors Act134 to report this to the statutory body of the audited 
company and ultimately the supervising entity of the company or in the case 
of entities falling under state regulations (banks, pension fund, health insur-
ance companies etc.) to law enforcement authorities. Furthermore, account-
ants, auditors and a number of other advising professions are subject to the 
anti-money laundering legislation and required to report suspicious transac-
tions on the basis of the Act on measures against money laundering and fi-
nancing of terrorism to Financial Analytical Unit at the Ministry of Finance. 

Thus, the legislation of Czech Republic regulates the problem of coun-
teraction of criminality of legal persons quite extensively. 

 
2.5. DENMARK 

 
There are several types of legal persons in Denmark. In general, they 

are divided into public and private legal persons. 
The main document about the formation and the activity of legal per-

sons in Denmark is the Act on public and private limited companies 2009 
(the Danish Companies Act)135. This Act  is a joint law covering both the 
Danish Public Companies Act136 and the Danish Private Companies Act137. 

                                           
134 Zákon ze dne 26. března 2009 o auditorech a o změně některých zákonů (zákon o 

auditorech) // http://www.zakonyprolidi.cz/cs/2009-93 
135 Lov om aktie- og anpartsselskaber (selskabsloven) 2009 // https://www.goog-

le.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=1&ved=0CB0QFjAA&url=http%3A%2F
%2Ferhvervsstyrelsen.dk%2Ffile%2F249079%2Fdanish_companies_act.pdf&ei=72rPU_zGIt
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The Act 2009 contains also the provisions implementing parts of some 
EU-documents and applies to all public and private limited companies (lim-
ited liability companies). The holders of shares in public and private limited 
companies (the shareholders) are not personally liable for the obligations of 
the limited liability company, but are liable only to the extent of their con-
tributions. The shareholders have a right to a share of the profits of the lim-
ited liability company in proportion to their ownership interest, unless oth-
erwise provided by the company's articles of association. A private limited 
company may not offer its shares to the public.   

Only public and private limited companies have the right and duty to 
use in their names the designations "public limited company" (aktieselskab, 
A/S) and "private limited company" (anpartsselskab, ApS). 

The name of a limited liability company must be clearly distinguisha-
ble from the names of other businesses regis- tered with the Danish Com-
merce and Companies Agency138. The name may not include any family 
name, business name, distinctive name of real property, trademark, distinc-
tive mark or similar feature not belonging to the limited liability company, 
or anything likely to cause confusion with such name or mark. The name of 
a limited liability company must not be capable of being misleading. Where 
the name of a limited li- ability company indicates a specific activity, the 
company may not continue using that name if the company significantly 
changes its principal activity. Limited liability companies must specify their 
name, registered office and Central Business Register (CVR) number on let-
ters and other business papers, including electronic messages, and on their 
website.  

Limited liability companies within the meaning of this Act must have a 
share capital to be denominated in Danish kroner or euro. Public limited 
                                                                                                                                     
OR0QWSpYHQDA&usg=AFQjCNETjCNO4lt_ytqmSwbp63Td1l1IoQ&bvm=bv.71667212,d
.d2k&cad=rjt 

136 See: Bekendtgørelse af lov om aktieselskaber // http://www.eogs.dk/graphics/sels-
kaber/AS_en.html.  

137 See: Bekendtgørelse af lov om anpartsselskaber // http://www.eogs.dk/graphics/  
/selskaber/APS_en.html.  

138 Erhvervs- og Selskabsstyrelsen // http://www.eldis.org/go/home&id=36513&type= 
Organisation#.U89fZOaGf-c 
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companies must have a minimum share capital corresponding to DKK 
500,000, and private limited companies must have a minimum share capital 
corresponding to DKK 80,000. The Commerce and Companies Agency 
may prescribe detailed rules governing the right to denominate the share 
capital in a currency other than Danish kroner or euro.  

1. A Public limited company – a limited liability company, including a 
limited partnership company, in which the capital paid in by the sharehold-
ers is divided into shares. The shares may be offered to the public. Share-
holders are liable only to the extent of their contributions to the company.   

2. A Private limited company – a limited liability company in which 
the capital paid in by the shareholders is divided into shares. Private limited 
companies may not offer their shares to the public. Shareholders are liable 
only to the extent of their contributions to the company. 

All information to be registered under this Act must be recorded in the 
Commerce and Companies Agency's IT system no later than two weeks after 
the date of the operative resolution, unless otherwise provided by or under this 
Act. Where the applicant does not register the information directly in the 
Commerce and Companies Agency's IT system, an application for registration 
must be received by the Agency no later than two weeks after the date of the 
operative resolution. The company’s central governing body is responsible for 
ensuring that the information is registered, or that an application for regis-
tration is filed with the Commerce and Companies Agency.  

All members of the executive board, board of directors and supervisory 
board of a limited liability company as well as the company’s auditor, if ap-
plicable, must be registered in the Commerce and Companies Agency's IT 
system. If an auditor resigns or is removed before the end of his term, the 
registration of that information or the application for registration must be 
accompanied by an adequate account by the central governing body of the 
reason for such termination of office.  

Any amendment to the articles of association of a limited liability 
company or changes to any other information registered with the Commerce 
and Companies Agency must be registered directly in the Agency's IT sys-
tem or submit- ted to the Agency for registration.  
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Applications for registration, financial statements and other documents 
received by the Commerce and Companies Agency under this Act may be 
in hard copy or electronic form. The documents have equal legal status, 
whatever their form. Where this Act requires a document to be signed, such 
requirement may be satisfied by a personal signature, an automatically re-
produced signature, or a digital or similar electronic signature. The Com-
merce and Companies Agency prescribes rules on: 1) the use of and regis-
tration in the Agency’s IT system, including which information the appli-
cant can or must register; 2) the publication of documents and other notices, 
including which documents and notices the applicant can or must publish in 
the Agency’s IT system; 3) the electronic filing of documents with the 
Agency under this Act, including which documents the applicant can or 
must file electronically, the form of the documents filed, the requirements 
of the electronic systems used, and the use of electronic signatures; 4) 
which information must be made available to the public as soon as possible; 
5) whether information, etc. must be made available to the public; 6) fees 
for registration, printouts and other services, fees for announcements, fees 
for use of the Agency’s IT system, and fees for reminders, etc. in connec-
tion with late payment; and  7) the payment of an annual fee for the admin-
istration of the provisions of this Act and for services for which no particu-
lar price has been fixed.  

The Commerce and Companies Agency may prescribe rules stipulating 
the language to be used in the documentation submitted in connection with 
registrations or applications for registration by limited liability companies. 
The Agency prescribes rules stipulating that voluntary registration and pub-
lication of company information may also be made in any other official lan-
guage of the European Union in addition to the statutory publication in one 
of the languages. If there is any inconsistency between the documents and 
information that are subject to compulsory registration and publication and 
any translations of such documents and information that have been volun-
tarily published, the company cannot rely on the translation as against third 
parties. However, third parties may rely on the text that has been voluntarily 
published as against the company, unless it is established that the third party 
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had knowledge of the registrable version published in the IT system of the 
Commerce and Companies Agency.  

The Commerce and Companies Agency keeps a register of companies 
registered under this Act. All registrations and publications under this Act 
must be made in the Agency’s IT system. All information published in the 
IT system is deemed to have been communicated to third parties. However, 
the first sentence does not apply to transactions made on or before the 16th 
day after the date of publication if it is established that the third party could 
not have known about the published information. Information that is re-
quired to be registered and published cannot be enforced against third par-
ties until it has been published in the IT system, unless it is established that 
the third party knew about the information. Third parties are not prevented 
from relying on information that has not yet been published. 

A limited liability company can be established by one or more promot-
ers. A promoter must not have had any application for suspension of pay-
ments filed against them, and must not be the subject of any pending bank-
ruptcy proceedings.  If the promoter is a natural person, that person must 
have full legal capacity and may not be under guardianship under art. 5 of 
the Danish Guardianship Act139, nor may any surrogate decision-maker have 
been appointed for the promoter under art. 7 of the Guardianship Act. If the 
promoter is a legal person, that person must be authorised to acquire rights, 
enter into commitments and be a party to legal proceedings.  

The promoters must sign a memorandum of association, which in-
cludes the articles of association of the limited liability company. The 
memorandum of association must specify: 1) the names, addresses and Cen-
tral Business Register (CVR) numbers, if applicable, of the promoters of the 
limited liability company; 2) the subscription price of the shares; 3) the time 
limits for subscribing and paying for the shares; 4) from which date for-
mation takes legal effect; 5) from which date formation takes effect for ac-
counting purposes; and  6) whether the limited liability company must pay 
the initial expenses and, if so, the estimated amount of such ex- penses.  

                                           
139 Værgemålsloven // https://www.retsinformation.dk/Forms/r0710.aspx?id=2681 
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According to art. 27 (1) of the Act 2009 the memorandum of associa-
tion must also include provisions on the following matters if so resolved: 1) 
special rights or benefits accruing to the promoters or others; 2) any agree-
ment entered into with the promoters or others that may impose a major fi-
nancial obligation on the limited liability company;  3) that shares may be 
subscribed against contribution of assets other than cash;  4) that the annual 
report of the limited liability company is not to be audited if the company 
qualifies for an audit exemption under the Danish Financial Statements 
Act140 or any other statute; and  5) the amount of the subscribed share capi-
tal that is paid up at the date of formation. In the memorandum of associa-
tion the promoters must give an account of the circumstances affecting the 
assessment of the provisions included pursuant to subsection (1). The ac-
count must include the names and addresses of the persons who are subject 
to the provisions. Documents that are referred to in the memorandum of as-
sociation without their main contents being reproduced must be annexed to 
the memorandum of association. Agreements on matters that are dealt with 
but not approved in the memorandum of association are not enforce- able 
against the limited liability company.  

The articles of association of a limited liability company must include 
information on: 1) the company’s name and any secondary name(s); 2) the 
company’s object(s); 3) the amount of the share capital and the number or 
nominal value of the shares; 4) the rights attaching to the shares; 5) the 
company’s governing bodies; 6) notice of general meetings; and 7) the 
company’s financial year.  

The articles of association of a limited liability company must also 
specify the resolutions to be included in the ar- ticles of association as re-
quired by this Act and the latest date for termination of the company if its 
existence is timelimited. Any subscription for shares must be specified in 
the memorandum of association with appendices (if any).  

No share subscriptions may be made subject to reservations or at a dis-
count.  The promoters decide whether to accept subscriptions for shares. 
                                           

140 Årsregnskabsloven // http://www.beierholm.dk/publikationer/regnskab/aarsregnska-
bsloven.html 
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Where shares are oversubscribed, the promoters must decide how many 
shares to allot to each individual sub- scriber before registration or applica-
tion for registration. No promoter may be allotted shares of a smaller 
amount than that subscribed for by that promoter in the memorandum of as-
sociation.  

The promoters must notify any subscriber for shares in a limited liabil-
ity company as soon as possible if: a) the subscription is not accepted; b) the 
promoters consider the subscription to be invalid; or  c) the amount sub-
scribed for has been reduced because of oversubscription.  

Any proposal to form a limited liability company with a larger or smaller 
share capital than that specified in the articles of association is subject to the 
consent of all promoters and subscribers for capital. Where the share capital or 
any prescribed minimum capital has not been fully subscribed for and accept-
ed by the promoters, the formation of the limited liability company and the 
subscribers’ obligations lapse. Any amount paid on the shares must be refund-
ed. However, all initial expenses may be deducted from the refunded amount 
where so stipulated in connection with the subscription.  

An amount equal to 25 % of the share capital, but not less than DKK 
80,000, must be paid up at all times. Where a premium is fixed, it must be 
fully paid up, notwithstanding that part of the share capital is not paid up. 
Pay- ment must be made on each individual share. However, where all or 
part of the share capital is paid up by way of non-cash contributions, the en-
tire share capital must be paid up.  The limited liability company’s central 
governing body may call up share capital that has not been paid up. Two 
weeks or more must be allowed for payment. The articles of association 
may provide a longer period for payment, but this must not exceed four 
weeks. The limited liability company’s claims for payment on shares cannot 
be transferred or used as security.  If the amount of the share capital is stat-
ed on the limited liability company’s letters and other business papers, in-
cluding electronic messages, and on the company’s website, both the sub-
scribed and the paid-up share capital amounts must be stated.   

The rights of a shareholder under this Act subsist regardless of whether 
their shares are fully paid up. A shareholder must make payment on a share 
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upon request from the central governing body. However, any shareholder is 
entitled to pay the amount outstanding on a share at any time, notwithstand-
ing that the central governing body has not called up such capital. In that 
case, the shareholder must pay the full amount outstanding on the share, un-
less otherwise provided by the articles of association. If a shareholder has 
failed to duly comply with the central governing body’s request for payment 
of the amount outstanding on a share, the shareholder may not exercise the 
voting rights attaching to any part of his shareholding in the limited liability 
company at general meetings and his shares will be considered unrepresent-
ed at general meetings until the amount has been paid to and registered by 
the company. However, this does not apply to the right to divi- dends and 
other payments, nor to the right to subscribe for new shares in connection 
with a capital increase. The central governing body may set off the limited 
liability company’s claim for payment of the share capital against distribu-
tions from the company which the shareholder is entitled to receive as a 
shareholder. Shareholders cannot set off a claim against the limited liability 
company against their obligation to pay outstanding amounts without the 
consent of the company’s central governing body. Such consent may not be 
given if the set-off may be detrimental to the limited liability company or its 
creditors. Shareholders cannot contribute assets other than cash to the lim-
ited liability company in discharge of their obligations to pay outstanding 
amounts without the consent of the company’s central governing body. 
Such consent may not be given if the contribution may be detrimental to the 
limited liability company or its creditors.  

3. A partnership can either be organized as a general partnership  or a 
limited partnership.   

A) A general partnership (Interessentskab, I/S) is an association of two 
or more persons having personal, joint and unlimited liability. The income 
tax is payable by each partner as an individual and not by the partnership as 
a whole. A partner may either be an individual or a limited liability compa-
ny. There is no specific act on the partnership in Denmark. Accordingly, it 
is advisable to draw up a partnership agreement. A few rules for registration 
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of partnerships etc. are mentioned in the Act on Certain Commercial Under-
takings 2006141.  

A general partnership can choose to follow the Danish Financial 
Statements Act 2001142, class A or it can choose to prepare a set of financial 
statements based on tax rules.   

If a general partnership is owned by limited companies only, it will 
have to follow same accounting requirements as a limited company. As a 
minimum it will have to follow the class B rules depending o n the size of 
the partnership.  

General partnerships own ed by limited companies only have to follow the 
same requirements as limited companies. In particular, they must prepare audit-
ed financial statements. However they are allowed to present and file an unau-
dited financial statement if for two consecutive acco unting periods the compa-
ny falls to meet two of the following conditions: a) total of assets – € 200.000; 
b) net turnover – € 400.000. General partnerships are not required to file their 
Annual Report to the Danish Commerce and Companies Agency.   

General partnerships owned by limited companies only have to follow 
the same requirements for publication as limited companies. Indeed, all 
Public Limited Companies are required to file their Annual Report includ-
ing financial statements and Directors’ Report with the Danish Commerce 
and Companies Agency as soon as possible after the Shareholders Meeting 
which approved the financi al statement and no later than five months after 
balance sheet date.   

B) A limited partnership (Kommanditselskaber, K/S) is an association 
of one or more general partners with unlimited liability and one or more 
limited partners whose liability is limited to the amount of capital contribut-
ed to the partnership. The general partners and the limited partners can both 
be limited liability companies.  

Accordingly, it is advisable to draw up a partnership agreement. A few 
requirements for registration of Limited Partnerships etc. are mentioned in 
                                           

141 Lov om visse erhvervsdrivende vi rksomheder 2006 // http://www.themis.dk/sy-
nopsis/docs/Lovsamling/Lov_om_erhvervsdrivende_virksomheder.html#Lovaendringer 

142 http://policy.mofcom.gov.cn/GlobalLaw/english/flaw!fetch.action?libcode=flaw&id= 
b461664c-d0b8-4286-9f82-242ff98e2e11&classcode=324 
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the Act on Certain Commercial Undertakings (Lov om visse 
erhvervsdrivende virksomheder ).  

4. A Limited Partnership Company (“ Kommanditaktieselskab” or 
“Partnerselskab”, "P/S") is a commercial Limited Partnership with a Public 
Limited Company acting as limited partner with its entire share capital or where 
the limited partners have contri buted a certain amount divided in shares. It is a 
variety of the Limited Partnership. The general partner is required to have man-
agerial and financial powers in the Limited Partnership Company.  

5. Co-operative Limited Companies ( Andelsselskaber med begrænset 
ansvar, AmbA). The Co-operative Limited Company’s objective is to pro-
mote the common interests of its members and to distribute profits or pro-
ceeds among its members in proportion to each member’s share of the turn-
over of the business.  

A typical Co-operative Limited Company consists of buying goods 
from the participants of the co -operative and selling them to third parties 
for a profit.  There is no specific Co-operative Limited Company law in 
Denmark. Accordingly, it is advisable to draw up a co-operative agreement 
between members. A few requirements for registration, merger and de -
mergers and resolution etc. for co – operatives are regulated in the Act on 
Certain Commercial Undertakings. 

Very small Co-operative Limited Companies will have to follow the 
requirements in Financial Statements Act, class A. Small and medium-sized 
Co-operative Limited Companies will have to follow the requirements in 
class B or C depending on the size of the company. Financial Statements 
must be prepared in accordance with Financial Statements Act, class A if 
the undertaking on the balance sheet date exceeds two of the following three 
criteria: a) net assets DKK 4.000.000 (about € 537.000); b) net turnover 
DKK 10.000.000 (about € 1.342.000); c) 10 full time employees on average 
during the financial year. Larger Co-operative Limited Companies have to 
follow class B or C depending on the size of the company.  

 The annual report must include a Directors’ Report including com-
prehensive description of the development in the company’s financial activ-
ities and position. If the financial statements have been significantly affect-
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ed by unusual circumstances or there have been sig nificant uncertainties re-
lating to the preparation of the accounts, information to that effect should be 
given in the DR. The information must be given separately and, if possible, 
the amounts involved must be stated.  

6. Commercial Foundations. On 3 June 2014, the Danish Parliament 
passed a new Commercial Foundations Act143. The Act modernises the leg-
islation governing commercial foundations and introduces clearer rules on, 
among other things, the responsibilities undertaken by board members, fi-
nancial statements meetings, the appointment of auditors as well as mergers. 
Moreover, the new act establishes complaint handling procedures under the 
Danish Company Appeals Board. As a result of the new act, supervision of 
Danish commercial foundations will, as of 1 December 2014, become cen-
tralised with the Danish Business Authority instead of the Danish Depart-
ment of Civil Affairs.  

The charter of a Commercial Foundation regulates the object and the 
administration of the foundation, the election of the administration and how 
to distribute the income or assets of the foundation to beneficiaries. The 
commercial foundations will get a single entry point at the supervisory au-
thority handling tasks pertaining to supervision and registration. Commer-
cial foundations may, for example, contact the Danish Business Authority 
about legal issues pertaining to funds and foundations, financial reporting as 
well as company law in respect of subsidiaries. The Department of Civil Af-
fairs will continue to have administrative authority in respect of variation of 
trust granting permission to change the object, the distribution object and to 
dissolve the foundation. The Danish Minister of Business and Growth will 
determine when the amended Act is to come into effect. 

 The criminal law of Denmark provides an opportunity to bring organ-
izations to responsibility for the acts of  their employees and members 
(shareholders)144. 

                                           
143 Bekendtgørelse af lov om erhvervsdrivende fonde 2014 // http://www.retsinfor-

mation.dk/Forms/r0710.aspx?id=131732 
144 See: Greve V., Spencer M. The Principal Danish Criminal Acts: The Criminal Code, 

the Corrections Act, the Administration of Justice Act (Paperback). – Danmarks  Jurist; 3rd edi-
tion, 2006. 
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According to art. 25 of the CrimC145, "a legal person may be punished 
by a fine, if such a punishment is provided for by law or by the regulations 
issued pursuant to law". 

According to art. 26 of the CrimC, criminal responsibility applies to 
any legal person including joint-stock companies, co-operatives, partner-
ships, associations, foundations, agencies, municipal governments and state 
authorities. 

Criminal responsibility of the organization is conditional on the offense 
committed by one or more people who are directly associated with this legal 
person. As for the punishment for the attempt, art. 21 (3) applies in this 
way: "State and municipal agencies may only be punished for the acts 
committed in the course of performing the duties which are comparable to 
the duties exercised by individuals or legal persons" (art. 27 of the CrimC). 
"Trading with influence" is not criminalized in Denmark.  

Thus legal persons may be basically responsible for any crime under 
Danish Criminal Code. However, criminal prosecution of an individual sus-
pected in a crime and an organization may be exercised at the same time.  

The only penalty that applies to a legal person in Denmark is a fine. Its 
size is determined by the court. In the process of sentencing the court takes 
into account the offender's ability to pay and proceeds of the crime (art. 51 
(3) of CrimC). A fine is executed not only if a guilty person is amoved but 
also in the case of a company reconstruction. 

There are no other penalties for legal persons like the prohibition to en-
ter into contracts, the prohibition on the right of public assistance, a publica-
tion of a sentence in the press. 

All judgements of guilt and fines for violations of the CrimC are regis-
tered in the Central Criminal Register146 kept by the National Commission 
of the Danish Police147. 

Danish law provides for a possible disqualification of members of a 
company, its managers (art. 79 of the CrimC). The register of disqualified 
persons is also kept by the Danish Commerce and Companies Agency. 

                                           
145 Bekendtgørelse af straffeloven 2004 // https://www.retsinformation.dk/Forms/ 

/R0710.aspx?id=164192  
146 Central Criminal Register // http://www.politi.dk/da/borgerservice/straffeat-

test/kriminalregisteret. 
147 National Commission of the Danish Police // http://www.politi.dk 
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The National Commission of the Danish Police is responsible for keep-
ing records and monitoring the conditions of recording, revealing and stor-
age of data including those which are connected with legal persons (Central 
Criminal Register). Its two parts are the Register of Court Decisions and the 
Register of Research. The purpose of the first one is to keep information on 
criminal case decisions, the purpose of the second one is to keep infor-
mation intended for the police analytical investigations. However, there is 
still no register of convicted legal persons in Denmark. It could be kept by 
the same government office.  

The rules of Danish financial law encourage to bring legal persons to 
responsibility. According to section 8D of the Tax Assessment Act 1997148, 
"no tax benefits are allowed for expenses which are due to a crime". This 
rule specifically applies to "accessorial payments" and payments intended to 
encourage officials to perform their duties (i.e., bribes). 

Tax authorities follow the laws on protection of private information, 
therefore, the access to these data is restricted. However, information trans-
fer to other government offices is allowed in cases which are prescribed by 
the Administrative Act 1985149.  

According to the Bookkeeping Act150, the bookkeeping must be kept 
for five years after the accounting period. This rule does not apply to non-
commercial legal persons and organizations that are not taxable and / or do 
not require the financial information. Individuals who annul or secret their 
bookkeeping may be fined in administrative proceedings if it does not cause 
more severe punishment according to the Criminal Code.  

According to the State Registration Act, government offices must keep 
the books of account for five years after the end of the accounting period. 
There are penalties, including criminal fines, for the annulment or conceal-
ment of the accounts books. 

The Act on measures to prevent money laundering and financing of ter-
rorism 2007 which was passed in order to implement the Second EU-
Directive on Money Laundering obliged accountants, auditors and lawyers 

                                           
148 Ligningsloven // LBK. – 1997. – № 154. 
149 Bekendtgørelse af forvaltningsloven 1985 // https://www.retsinformation.dk/Forms/ 

R0710.aspx?id=105127 
150   https://www.google.ru/search?client=opera&q=The+Bookkeeping+Act+1998&sourceid= 

opera&ie=UTF-8&oe=UTF-8#newwindow=1&q=Danish+Bookkeeping+Act+1998 
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to report their suspicions of money laundering concerning their companies 
to the Office of the Public Prosecutor for Serious Economic Crime151. 

In Denmark most legal persons must have an auditor who is accredited 
by the National Audit Office152. As the representatives of the Institute of 
State Authorized Public Accountants in Denmark153 note, the auditors shall 
report their suspicions of committing acts of the corruption and money 
laundering by a company to the management bodies of the legal person and 
the prosecutor. Auditors of the associations must also inform tax authorities. 

Danish law conform to the international rules on corporate responsibility. 
 

2.6. ESTONIA 
 
The status of legal persons in Estonia is regulated by the Commercial 

Code 1995154, the General Part of the Civil Code Act 1996155, the Obliga-
tions Act 2002156, the Register of Economic Activities Act 2004157 etc. 

According to the provisions of the ComC  organizations are divided in-
to legal persons of public and private law. “A legal person of public law” is 
founded in the public interests. To this category refer: a) the state; b) the 
municipal bodies participating in civil affairs.  

The ComC (§ 2) gives a classification of companies. A company is a 
general partnership, limited partnership, private limited company, public 
limited company or commercial association. Other companies may also be 
prescribed by law. 

A company shall be entered in the commercial register. The passive 
legal capacity of a company shall commence as of its entry in the 
commercial register and shall terminate as of its deletion from the 
commercial register.  Companies may merge, divide or be transformed only 

                                           
151 http://www.justitsministeriet.dk 
152 http://www.rigsrevisionen.dk  
153 http://www.fsr.dk 
154 Riigi Teataja (далее RT). I. 1995. – № 26/28. – S. 355; http://www.legal-

text.ee/et/andmebaas/tekst.asp?loc=text&dok=X0001K17&keel=en&pg=1&ptyyp=RT&tyyp=
X&query=%E4riseadustik 

155 http://www.legaltext.ee/text/en/X0015.htm 
156 http://www.legaltext.ee/text/en/X30085K3.htm 
157 http://www.legaltext.ee/text/en/X80016K1.htm 



124 

in the cases and pursuant to the procedure provided by law. In the cases 
provided by law, the permission of a competent agency is required for 
merger, division or transformation. 

Upon entry in the commercial register, an undertaking shall specify its 
planned principal activity and shall keep the register informed of any 
changes to the principal activity.  A company required to submit annual re-
ports to the commercial register shall specify its activities for the preceding 
accounting year and the activities planned for the following accounting year 
in its annual report and need not give the register separate notice of such 
changes. Upon notification the commercial register of activities and specifi-
cation of activities in annual reports, the Classification of Economic Activi-
ties, EMTAK158, is used.  The Minister of Justice may determine the level of 
classification to be used upon giving the commercial register notice of ac-
tivities and upon specifying activities in annual reports (§ 5 ComC). 

A business name or firm is the name entered in the commercial register 
under which an undertaking operates.  A company may only have one 
business name. The business name of a general partnership shall contain the 
appendage “täisühing or TÜ”; a limited partnership  – “usaldusühing or 
UÜ”; a private limited company “osaühing or OÜ”; a public limited 
company “aktsiaselts or AS”; and a commercial association “ühistu”. The 
business name of the branch of a foreign company shall consist of the busi-
ness name of the company and the words "Estonian branch" (Eesti filiaal). 

Procuration is an authorisation which grants the representative of the 
undertaking (procurator) the right to represent the undertaking in all legal 
acts related to economic activities. The provisions concerning 
representation in the General Part of the Civil Code Act 1996 apply to 
procuration unless otherwise provided for in this Code. 

Maintenance of commercial register and judicial proceedings are 
regulated in § 22 ComC. The registration departments of the county and city 
courts (hereinafter registrar) shall maintain the commercial register of the 
enterprises of sole proprietors located in and companies whose seat is in the 
territorial jurisdiction of the registrar.  Entries in the commercial register 
                                           

158 http://www.rik.ee/en/e-business-registry/emtak-fields-activities 
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shall be made by the registrar in whose territorial jurisdiction the seat of a 
company is located or the enterprise of a sole proprietor is 
located.   Documents submitted to a registrar shall be processed and rulings 
on entries shall be made pursuant to the procedure provided for in the Act 
concerning civil procedure unless otherwise provided by this Code. The 
provisions of the Public Information Act 2000159 concerning databases 
apply to the commercial register and the maintenance thereof with the 
specifications provided for in this Code. 

 The registration department of a court shall have a seal bearing the 
national coat of arms. A court officer engaged in the performance of acts of 
attestation on the registration department may have a seal bearing his or her 
name and the national coat of arms (§ 26). The commercial register shall be 
maintained in Estonian. Documents in a foreign language shall be submitted 
to a registrar together with a notarised translation.  An undertaking shall not 
rely on a translation which differs from the original document. A third 
person may rely on the translation of a document submitted to the registrar 
unless the undertaking proves that the third person was aware of the 
inaccuracy of the translation. Entries in the commercial register are public. 
Everyone has the right to examine the card register and the business files, 
and to obtain copies of registry cards and of documents in the business files. 

According to § 321 ComC a petition submitted to a registrar and an 
authorisation document provided for signature of the petition shall be 
notarised.  A specimen signature submitted to a registrar and the Estonian 
translation of a document in a foreign language shall be notarised. A specimen 
signature of an undertaking or a legal representative thereof need not be 
submitted if the same person has signed a petition for a corresponding entry or 
a memorandum of association which contains a petition in the presence of a 
notary. The following shall be attested by a notary: 1) memorandums of 
association of private limited companies and public limited companies; 
2) merger agreements, division agreements and division plans of companies; 
3)  authorisation documents issued for the signature of documents. A notarised 
memorandum of association may also contain a petition from a legal person 
                                           

159 http://www.legaltext.ee/text/en/X40095K2.htm 
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for entry in the register. In such case, the requirement for members of the 
management board to sign does not apply to the petition. 

The commercial register shall include: a) the card register; b) the 
business files; c) the registry files. 

The registrar may, pursuant to the procedure provided by the Code of 
Civil Procedure 1998160, impose a fine on an undertaking and any other person 
required to submit the information to the register who fails to submit infor-
mation provided by law or submits incorrect information to the registrar, re-
gardless of whether or not such information is subject to entry in the register. 

In Estonia there are following types of legal persons. 
 1. A general partnership is a company in which two or more partners 

operate under a common business name and are solidarily liable for the 
obligations of the general partnership with all of their assets.  A natural 
person or legal person may be a partner in a general partnership. The state 
or a local government shall not be a partner in a general partnership. A new 
partner may be admitted into a general partnership only with the consent of 
all partners (§ 80 ComC).  

 A general partnership shall operate on the basis of a partnership 
agreement concluded by the partners. The partners shall agree on: a) the 
business name and seat of the general partnership; b) the amount of the 
contributions of the partners; c) other obligatory terms and conditions 
provided by law. 

 The partners may also agree on other terms and conditions which are 
not in conflict with the law. If agreed terms and conditions are in conflict 
with the law, the provisions of law shall apply. The partnership agreement 
may be amended only with the consent of all partners. The partnership 
agreement may prescribe cases in which the partnership agreement may be 
amended by a majority vote. The partnership agreement shall not be 
amended by a majority vote of less than three-quarters of all votes. The 
partnership agreement may prescribe that a partner has different rights and 
obligations than the other partners, with the consent of the partner. These 
rights and obligations may be amended or terminated only with the consent 
                                           

160 http://www.legaltext.ee/text/en/X2049K10.htm 
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of the partner. A partner shall pay the contribution during the term 
determined by the partnership agreement. If the term for payment of the 
contribution is not specified by the partnership agreement, a partner shall 
pay it promptly after conclusion of the partnership agreement. Each partner 
has the right and the obligation to participate in the management of the 
general partnership. The right to manage may be granted by the partnership 
agreement to one or several partners. In this case, the other partners shall 
not participate in the management of the general partnership. 

 A general partnership shall be liable for its obligations with all of its 
assets. The partners shall be solidarily liable for the obligations of the 
general partnership with all of their assets. A partner may be required to 
perform obligations only in money. 

  2. A limited partnership is a company in which two or more persons 
operate under a common business name, and at least one of the persons 
(general partner) is liable for the obligations of the limited partnership with 
all of the general partner’s assets, and at least one of the persons (limited 
partner) is liable for the obligations of the limited partnership to the extent 
of the limited partner’s contribution.  The provisions concerning general 
partnerships shall apply to limited partnerships unless otherwise provided 
for in Part V of the ComC.  A share certificate shall not be issued with 
regard to a limited share. The provisions concerning partners of general 
partnerships shall apply to general partners and limited partners unless 
otherwise provided for in Part V of the ComC. 

The limited partner shall not have the right to manage the limited 
partnership (§ 88) unless the partnership agreement prescribes otherwise. A 
limited partner shall participate as a general partner in the decision-making 
of the partners of the limited partnership. A limited partner who has paid a 
contribution in full shall not be liable for the obligations of the limited 
partnership.  

 If a limited partner has not paid a contribution in full, the limited 
partner shall be liable for the obligations of the limited partnership to the 
extent of the unpaid contribution.  If a contribution is refunded to a limited 
partner without observing the provisions of § 133 of the ComC, the limited 
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partner shall be liable for the obligations of the limited partnership to the 
extent of the refunded contribution.  

 3. A private limited company is a company which has share capital 
divided into private limited company shares. A shareholder shall not be 
personally liable for the obligations of the private limited company. A 
private limited company shall be liable for performance of its obligations 
with all of its assets. Share capital shall be at least 40 000 kroons.  

 A private limited company may be founded by one or several 
persons. A founder may be a natural person or a legal person. 

 The ComC (§ 138) regulates provisions of a memorandum of 
association. In order to found a private limited company, the founders shall 
conclude a memorandum of association. The memorandum of association 
shall set out: 1) the business name, seat and address of the private limited 
company being founded; 2) the names and residences or seats of the 
founders; 3) the proposed amount of share capital; 4) the nominal value and 
number of shares, and their division among the founders; 5) the amount to 
be paid for shares and the procedure, time and place of payment; 6) if a 
share is paid for by a non-monetary contribution, the item of the non-
monetary contribution and its valuation method; 7) information on the 
members of the management board and, if a supervisory board is formed, on 
its members; 8) information on procurators or auditors, if appointed; 9) the 
projected costs of foundation and the procedure for payment thereof. 

 Upon conclusion of a memorandum of association, the founders shall 
also approve the articles of association of the private limited company as an 
annex to the memorandum of association. The memorandum of association 
and the articles of association approved thereby shall be notarised and 
signed by all founders. A representative of a founder may sign the 
memorandum of association and the articles of association approved 
thereby if the authorisation document granted to the representative is 
notarised. Articles of association shall be amended after entry in the 
commercial register pursuant to the procedure provided for in § 175 and 
shall not require amendment of the memorandum of association. If the 
private limited company has one founder, the memorandum of association 
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shall be substituted by a notarised foundation resolution signed by the 
founder. 

 Articles of association are regulated by § 139 ComC. The articles of 
association of a private limited company shall set out: a) the business name 
and seat of the private limited company; b) the amount of share capital 
which may be specified as a specific amount or as a minimum and 
maximum capital such that the minimum capital shall be at least one-quarter 
of the maximum capital; c) the procedure for payment for shares; d) the 
specific rights attaching to a share, or of a shareholder; e) if a share is paid 
for by a non-monetary contribution, the valuation method of the non-
monetary contribution; f) the amount of reserve capital; g) if there is a 
management board and supervisory board, the number of members thereof, 
which may be expressed as a specific number or a maximum and minimum 
number, and if necessary, also the specifications for the right of 
representation of the members of the management board; h) other obligatory 
terms and conditions provided by law. 

 The articles of association may also prescribe other terms and 
conditions which are not in conflict with the law. If a provision of the 
articles of association is in conflict with a provision of law, the provision of 
law shall apply. All founders shall sign the articles of association approved 
by the memorandum of association. Articles of association which are 
amended after entry in the commercial register shall be signed by at least 
one member of the management board or, if the members of the 
management board are only authorised to represent the private limited 
company jointly, by all the members of the management board authorised to 
represent the private limited company jointly. 

 The founders of a private limited company, the members of the man-
agement board and supervisory board shall be solidarily liable for damage 
caused to the private limited company by submission of inaccurate or in-
complete information, incorrect valuation of contribution or foundation ex-
penses, or breach of other obligations upon the foundation of the private 
limited company, unless a founder or a member of the management board 
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or supervisory board proves that he or she was not aware nor should have 
been aware of the circumstances which caused the damage (§ 148 ComC). 

 The minimum nominal value of a share shall be 100 kroons. If the 
nominal value of a share is greater than 100 kroons, the nominal value shall 
be a multiple of 100 kroons. Shares may have the same or different nominal 
values. Each shareholder may have one share. If a shareholder acquires an 
additional share, the nominal value of the initial share shall increase 
accordingly. A share shall grant the shareholder the right to participate in 
the management of the private limited company and in the distribution of 
profit and of remaining assets on dissolution of the private limited company, 
and other rights prescribed by law or the articles of association. A certificate 
shall not be issued for a share. The shares of a private limited company may 
be entered in the Estonian Central Register of Securities161. 

 4. A public limited company is a company which has share capital 
divided into public limited company shares. A shareholder shall not be 
personally liable for the obligations of the public limited company. A public 
limited company shall be liable for performance of its obligations with all of 
its assets. Share capital shall be at least 400 000 kroons (§ 222).  

 The minimum nominal value of a share shall be 10 kroons. If the 
nominal value of a share is greater than ten kroons, the nominal value shall 
be a multiple of ten kroons. Shares with a nominal value of less than ten 
kroons shall be void. The issuers shall be solidarily liable for any damage 
caused by the issue of such shares. A share shall be indivisible. 

  The issue price of a share shall not be less than the nominal value of 
the share. The issue price of a share may be greater than its nominal value 
(premium). A premium is adjusted in the cases prescribed by the applied 
accounting practices.  A premium may be used: a) to cover a loss of the 
public limited company if such loss cannot be covered by undistributed 
profit from previous periods or the reserve capital prescribed in the articles 
of association; b) to increase share capital by a bonus issue; c) the issue 
price of a share shall be paid in full by the subscriber upon issue of the 
share. 
                                           

161 https://www.e-register.ee/en 
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 Shares shall be registered. Shares shall be entered in the Estonian 
Central Register of Securities. Upon foundation of a public limited 
company, a notice from the registrar of the Estonian Central Register of 
Securities concerning registration of the shares shall be annexed to the 
application to be submitted to the registrar of the commercial register. The 
rights attaching to a registered share shall belong to the person who is 
entered as the shareholder in the share register. A share register concerning 
registered shares shall be kept which shall set out: a) the name, address and 
personal identification code or registry code of the shareholder; b) the class 
and nominal value of the shares, and the serial numbers of the shares; c) the 
date of subscription and acquisition of the shares. 

 A public limited company may be founded by one or several 
persons. A founder may be a natural person or a legal person. 

 In order to found a public limited company, the founders shall 
conclude a memorandum of association (§ 243). The memorandum of 
association shall set out: 1) the business name, seat and address of the 
public limited company being founded; 2) the names and residences or seats 
of the founders; 3) the proposed amount of share capital; 4) the number and 
nominal value of shares and, upon issue of more than one class of shares, 
their denotation and the rights attaching to the shares, and the division of 
shares among the founders; 5) the amount to be paid for shares and the 
procedure, time and place of payment; 6) if a share is paid for by a non-
monetary contribution, the item of the non-monetary contribution and its 
valuation method; 7)  information on the members of the management 
board and supervisory board, and the auditor; 8) information on procurators, 
if appointed; 9) the projected costs of foundation and the procedure for 
payment thereof. 

 By conclusion of the memorandum of association, the founders shall 
also approve the articles of association of the public limited company as an 
annex to the memorandum of association.  The memorandum of association 
and the articles of association approved thereby shall be notarised and 
signed by all founders. A representative of a founder may sign the 
memorandum of association if the authorisation document granted to the 
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representative is notarised. Articles of association shall be amended after 
entry in the commercial register pursuant to the procedure provided for in § 
300 of the ComC and shall not require amendment of the memorandum of 
association. If the public limited company has one founder, the 
memorandum of association shall be substituted by a notarised foundation 
resolution signed by the founder. 

 The articles of association of a public limited company shall set out: 
1) the business name and seat of the public limited company; 2) the amount 
of share capital which may be specified as a specific amount or as a 
minimum and maximum capital such that the minimum capital shall be at 
least one-quarter of the maximum capital; 3) the nominal values of shares; 
4) upon issue of different classes of shares, their denotation, the nominal 
value of each class of shares and the rights attaching thereto; 5) the 
procedure for calling the general meeting and for adoption of resolutions; 
6) the number of members in the management board and supervisory board, 
which may be expressed as a specific number or a maximum and minimum 
number, and if necessary, also the specifications for the right of 
representation of the members of the management board. 

 The bodies of the public company are: the general meeting of share-
holders (which should be held at least once in a year); the Board of direc-
tors; the Supervisory Council; the company’s auditor is mandatory. The 
number of auditors shall be specified and auditors shall be appointed by the 
general meeting, which shall also specify the procedure for remuneration of 
auditors. The written consent of a person shall be required for appointment 
of the person as auditor. 

5. An European Economic Interest Grouping. In Estonia there is the 
Council Regulation (EEC) № 2137/85 "European Economic Interest Group-
ing" Implementation Act 2000162. The EEIG is subject to the provisions of 
the Constitution and other national acts, regulation must be assumed if the 
domestic law or the ruling provides an opportunity to regulate certain areas 
under national law. The legal status of the EEIG covered by the ComC. 
                                           

162 Euroopa Liidu Nõukogu määruse (EMÜ) № 2137/85 «Euroopa majandushuviühingu 
kohta» rakendamise seadus  // https://www.riigiteataja.ee/akt/72128 
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6. An European Company. In Estonia there is the EU Council Regulati, 
on (EC) № 2157/2001 on "European Company (SE)" Implementation Act 
2004163. The SE shall be subject to this Act and other national regulation 
must be assumed if the domestic law or the ruling provides an opportunity 
to regulate certain areas under national law. 

7. A Commercial association (tulundusuhistu). This is a legal entity 
whose business and form are regulated, besides the ComC, by the Commer-
cial Associations Act164. A commercial association is a company whose 
purpose is to support and promote economic interests of the company’s 
members, by means of their joint economic activity. The chartered capital 
should be at least 40.000 Estonian crones. There must be at least five 
founders of either legal or physical persons. However, the number of found-
ers may be reduced to three, if all of them are associations themselves.  The 
constituent document is the Agreement of the associates.  The State can not 
be an associate in a commercial association. The agreement on association 
may establish either full or subsidiary liability, or the liability within the 
size of a share in the chartered capital. Administrative bodies are: the gen-
eral meeting; the Board of directors; when the size of the chartered capital 
exceeds 400.000 Estonian crones, the company’s auditor may be appointed. 

The Central Companies’ Register of Estonia165 is kept by the Ministry 
of justice. To register  a company its founders should write and sign the 
Memorandum of association (Articles of incorporation). It should be signed 
by all the founders and certified by a notary. The Memorandum should also 
be signed by all the members of the administrative body of the company. 
The founders open a bank account of a newly registered company and make 
deposits which are the parts of the chartered capital. The assessment of the 
deposits that are not in cash is made by the auditor. 

                                           
163 Euroopa Liidu Nõukogu määruse (EÜ) № 2157/2001 «Euroopa äriühingu (SE) 

põhikirja kohta» rakendamise seadus // https://www.riigiteataja.ee/akt/SEPS 
164 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=3&ved=0CCwQFj-

AC&url=https%3A%2F%2Fwww.riigiteataja.ee%2Fen%2Ftolge%2Fpdf%2F503042014001&
ei=gkbTU8CYFMOR0QWD_4HwAw&usg=AFQjCNEZ7LIpCZ5tqWPYBbcpIlpgepvZcQ&b
vm=bv.71778758,d.d2k&cad=rjt 

165 Registrite ja infosusteemide keskus // http://www.rik.ee/39513 
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In case the founder is a foreign legal person, a special documentary 
proof of its registration in the respective foreign state should be served. This 
document should be verified by a notary and legalized in Estonia. An insol-
vent person or a disqualified person cannot be appointed as a director (§ 385 
ComC). The disqualifying decision should be made by a court judgment up 
to a three year term (§ 49 of CrimC166). 

Any foreign company may open its affiliation in Estonia. The chief of 
an affiliate should be a resident of Estonia or other member of the European 
Union, or a citizen of Switzerland (§ 385 ComC). A foreign company doing 
its business in Estonia in the form of a liaison office should be registered in 
the Commercial Register as well.  

8. Noncommercial associations. The principles of their legal status are 
disclosed in the Non-profit Associations Act 1996167. A non-profit associa-
tion is a voluntary association of persons the objective or main activity of 
which shall not be the earning of income from economic activity. The in-
come of a non-profit association may be used only to achieve the objectives 
specified in its articles of association. A non-profit association shall not dis-
tribute profits among its members. Exceptions for foundation, activities and 
dissolution of particular classes of non-profit associations may be provided 
by law. Transformation of a non-profit association into a legal person of a 
different class is prohibited. 

A non-profit association is a legal person in private law. The passive 
legal capacity of a non-profit association commences as of entry of the non-
profit association in the non-profit associations and foundations register 
(hereinafter register) and terminates as of deletion of the non-profit associa-
tion from the register. Associations of persons with non-profit characteris-
tics which are not entered in the register are not legal persons and the provi-
sions for civil law partnerships apply to them. Persons who enter into trans-
actions in the name of such associations are personally and solidarily liable 
for such transactions.  

The location of a non-profit association is the place where the man-
agement board of the non-profit association is located unless the articles of 
association prescribe otherwise. The name of a non-profit association shall 

                                           
166 http://www.legislationline.org/documents/section/criminal-codes/country/33  
167 RT. I. 1996. – № 42. – S. 811. 
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clearly differ from the names of other non-profit associations and founda-
tions entered in the register in Estonia. The name of a non-profit association 
shall not be misleading with regard to the objective, scope of activity or le-
gal form of the non-profit association. A non-profit association may have 
only one name. The name of a non-profit association shall be written in the 
Estonian-Latin alphabet. 

A non-profit association may be founded by at least two persons. The 
founders may be natural persons or legal persons (§ 5 of the Act). In order 
to found a non-profit association, the founders shall enter into a memoran-
dum of association. A memorandum of association shall set out: 1) the 
name, location, address and objectives of the non-profit association being 
founded; 2) the names and residences or locations, and the personal identifi-
cation codes or registry codes of the founders; 3) the obligations of the 
founders with regard to the non-profit association; 4) the names, personal 
identification codes and residences of the members of the management 
board. Upon conclusion of a memorandum of association, the founders shall 
also approve the articles of association of the non-profit association as an 
annex to the memorandum of association. 

The memorandum of association and articles of association approved 
thereby shall be signed by all founders. A representative of a founder may 
sign the memorandum of association if the representative has been granted 
an authorisation document therefor. Articles of association shall be amend-
ed after entry in the register of the non-profit association pursuant to the 
procedure provided for in § 23 of the Act 1996 and shall not require 
amendment of the memorandum of association. 

 The articles of association of a non-profit association shall be in writ-
ing. The articles of association shall set out: 1) the name of the non-profit 
association; 2) the location of the non-profit association; 3) the objectives of 
the non-profit association; 

4) the conditions and procedure for membership in the non-profit asso-
ciation and for leaving and exclusion from the non-profit association; 5) the 
rights of members; 6) the obligations of members or the procedure for estab-
lishment of obligations for members; 7) upon the existence of departments, 



136 

their rights and obligations; 8) the conditions and procedure for calling the 
general meeting and the procedure for adoption of resolutions; 8) the number 
of members of the management board or the maximum and minimum num-
ber of members; 9) the distribution of assets of the non-profit association up-
on dissolution of the association; 10) other conditions provided by law.  

 In order to enter a non-profit association in the register of its location, 
the management board of the non-profit association shall submit an petition 
which sets out the information specified in § 10 of this Act and is signed by 
all members of the management board. The following shall be appended to 
the petition: 1) the memorandum of association and the articles of associa-
tion approved thereby; 2) notarised specimen signatures of the members of 
the management board; 3) telecommunications numbers (telephone, facsim-
ile, etc.); 4) other documents provided by law. Any other petition submitted 
to the register shall be signed by a member of the management board. If the 
members of the management board are only entitled to represent the non-
profit association jointly, all members of the management board entitled to 
represent the non-profit association jointly shall sign the petition. 

The CrimC provides the criminal liability of legal entities. The CrimC 
and the Criminal Procedure Code Amendment Act 2008168 changed § 14 
CrimC:  

"1. In the cases provided by law, a legal person shall be held responsible 
for an act which is committed in the interests of the legal person by its body, a 
member thereof, or by its senior official or competent representative.  

2. Prosecution of a legal person does not preclude prosecution of the 
natural person who committed the offence.  

3. The provisions of this Act do not apply to the state, local govern-
ments or to legal persons in public law". 

The criminal liability of organizations cannot be imposed on any state 
or municipal administrative body. 

Estonian legislation does not contain the condition of obligatory con-
demnation of the guilty physical person. Imposing liability on an organiza-
                                           

168 Karistusseadustiku ja kriminaalmenetluse seadustiku muutmise seadus 2008 // RT I 
2008, 33, 200. 
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tion does not abrogate prosecution of the particular guilty individual. Cor-
porate liability may be applied concerning the particular acts stipulated by 
§ 293-298 of the Criminal Code (various forms of corruption and money 
washing). 

A penalty for a prosecuted company or an organization may vary in 
size from 3.200 to 16.000.000 euros. In case of conviction for the corruption 
the legal person must be dissolved. Conviction for money laundering may 
be punished by the company’s dissolution, if the crime is accomplished re-
peatedly (§ 394 of the Criminal Code). The ban to conduct one or more par-
ticular business may be imposed on a company (§ 94).  

According to § 32 of the Income Tax Act 1999169 business expenses 
may be tax exempt. This Act provides a detailed list of costs and expenses 
on gifts, presentations and entertainment for the company’s guests. The Act 
(§  33) presumes that the confirmed expenses for services, accommodations, 
transport, cultural program for visitors and business associates within the 
limit of 2% of income for the fiscal term can be tax exempt. This Act (§ 34, 
51) prohibits the tax exempt of costs that are connected with bribes. Ex-
penses related to bribery and corruption are not considered a company’s 
business and therefore they cannot be tax exempt. 

According to § 23 of the Anti-Corruption Act 1999 fiscal organs must 
notify their authorities and the police on the revealed cases of corruption. 
Concerning the suspicions in money laundering such a duty of the fiscal or-
gans is not stipulated yet. 

All legal persons doing their business in Estonia should obey and fol-
low the accounting standards approved by the Accounting Standards Bu-
reau170 in January 2003. Compliant to § 2 and 12 of the Accounting Act 
2002171, all legal persons should keep primary accounting books and docu-
ments, contracts, financial reports etc. for several years after the expiry of a 
respective financial year or after the expiry of the respective documents 
themselves (for the documents containing the long-term obligations). The 

                                           
169 RT. I. 1999. – № 101. – S. 903. 
170 Raamatupidamise Toimkond // http: // www.easb.ee 
171 https://www.riigiteataja.ee/en/eli/ee/Riigikogu/act/530102013006/consolide 
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Taxation Act172 (§ 29) provides the access of law-enforcement agencies to 
fiscal documents by a written request. The Criminal Code (§ 289, 290, 299, 
344, 345, 381) presumes that numerous actions with accounting documents 
are subject to criminalization. 

 According to the Money Laundering and Terrorist Financing Prevention 
Act 2003173  auditors, accountants, tax advisers, notaries, lawyers etc. are 
obliged to serve their reports to the Financial Investigations Department. 
Whereas the scope of a “tax swindle” (CrimC, § 386) and other crimes in the 
sphere of taxation (§ 389-390) establish the minimum tax underpayment limit  
as 500.000 crones (which is approximately 32.000 euros), the punishment for 
smaller amounts of underpaid tax may be the administrative charges.  

 The services of an auditor in Estonia may be rendered exclusively by 
physical persons licensed properly by the State Audit Office174. The auditors 
are obliged to inform the police on all suspicious bargains and actions.  

   Thus, the law of Estonia as a whole conforms to the international ob-
ligations of the state. 

 
2.7. FINLAND 

 
Finnish company law is based on the Act on Limited liability compa-

nies 2006175, the Restructuring of Enterprises Act 1993176, the Securities 
Markets Act 2012177, the Cooperatives Act 2013178, the Trade Register Act 
1979179 etc. 
                                           

172 http://www.wipo.int/wipolex/en/details.jsp?id=11614 
173 http://www.legaltext.ee/text/en/X30024K4.htm 
174 https://www.eesti.ee/eng/riik/riigikontroll2 
175 Osakeyhtiölaki (624/2006) // http://www.finlex.fi/fi/laki/alkup/2006/20060624  
176 Laki yrityksen saneerauksesta (47/1993) // https://www.google.ru/url?sa=t&rct= 

=j&q=&esrc=s&source=web&cd=1&ved=0CBsQFjAA&url=http%3A%2F%2Fwww.finlex.fi
%2Fen%2Flaki%2Fkaannokset%2F1993%2Fen19930047.pdf&ei=pxPSU_qBGePT0QXngoG
YBw&usg=AFQjCNEK8Rvxf41mCUVmI8k79EsCUEctA&bvm=bv.71667212,d.d2k&cad=rjt 

177 Arvopaperimarkkinalaki (2012/746) // http://www.finlex.fi/fi/laki/ajantasa/ 
/2012/20120746 

178 The Cooperatives Act (421/2013) // http://www.finlex.fi/fi/laki/alkup/ 
/2001/20011488 

179 Kaupparekisterilaki (129/1979) // http://www.finlex.fi/fi/laki/ajantasa/1979/ 
/19790129 
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There are two main types of a legal body in Finland:  
1) commercial organizations (limited liability companies, general part-

nerships, LPs, cooperatives, private enterprises) and  
2) noncommercial organizations (associations and funds). 
1. Limited liability companies. According to the Act on Limited liabil-

ity companies 2006 a limited liability company may be private (private 
company) or public (public company). The securities of a private company 
shall not be admitted to public trading, as referred to in the Securities Mar-
kets Act 2012.  

A limited liability company shall be a legal person distinct from its share-
holders, established through registration. The shareholders shall have no per-
sonal liability for the obligations of the company. However, provisions may be 
included in the Articles of Association on the liability of a shareholder to make 
specific payments to the company (section 2 of the Act 2006).  

A company shall have share capital. The minimum share capital of a 
private company shall be EUR 2,500 and that of a public company EUR 
80,000. The assets of a company may be distributed only as provided in this 
Act. The purpose of a company is to generate profits for the shareholders, 
unless otherwise provided in the Articles of Association.  

A company shall be incorporated by way of a written Memorandum of As-
sociation, signed by all shareholders. By signing the Memorandum of Associa-
tion, a shareholder shall subscribe for a quantity of shares, as indicated in the 
Memorandum of Association. The subscription shall not be cancelled once all 
of the shares have been subscribed for, unless it is otherwise agreed.  

The Memorandum of Association shall always contain the following 
information: 1) the date of the contract; 2) all shareholders and the quantity 
of shares subscribed for by each of them; 3) the price to be paid to the com-
pany for each share; 4) the time when the shares are to be paid; 5) the 
Members of the Board of Directors of the company. The Articles of Associ-
ation shall be included or attached to the Memorandum of Association. The 
Memorandum of Association shall also contain information on the Manag-
ing Director, the Members of the Supervisory Board and the Auditors. The 
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Chairmen of the Board of Directors and of the Supervisory Board may be 
designated in the Memorandum of Association.   

The Articles of Association shall always contain the following infor-
mation on the company: 1) its trade name; 2) the municipality in Finland 
where it has its registered office; and 3) its field of operation. If the trade 
name of the company is to be used in two or more languages, all of the lan-
guage versions shall be mentioned in the Articles of Association. Model Ar-
ticles of Association for a limited liability company may be issued by a De-
cree of the Ministry of Justice.  

The subscription price of a share shall be credited to the share capital, 
unless it is provided in the Memorandum of Association or Articles of As-
sociation that a part of it is to be credited to the reserve for invested unre-
stricted equity, or unless it is otherwise provided in the Accounting Act 
1997180. 

The company shall be notified for registration within three months of 
the signing of the Memorandum of Association; failing this, the incorpora-
tion of the company shall lapse. The Trade Register Act 1979 contains more 
detailed provisions on registration. Only shares which have been fully paid 
up can be notified for registered (see the Act 585/2009).  

The company may be registered once the Registration Authority has 
been provided with:  

1) a declaration by the Members of the Board of Directors and the 
Managing Director to the effect that the provisions of this Act have been 
complied with in the incorporation of the company; and  

2) a certificate by the auditors of the company to the effect that the 
provisions of this Act on the payment for shares have been complied with. 
If, under the law or the Articles of Association, no Auditor need be appoint-
ed for the company, other evidence on the payment for shares shall be at-
tached to the notification.   

If a share has been paid for in kind, also a statement by an auditor on 
the account and on whether the assets had a financial value to the company 

                                           
180 Kirjanpitolaki (1336/1997) // http://www.finlex.fi/sv/laki/ajantasa/1997/19971336 
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at least equal to the price thus paid price shall be attached to the registration 
notification (see the Act 461/2007).  

The company shall be established upon registration. The obligations 
arising from measures taken after the signing of the Memorandum of Asso-
ciation and from measures specified in the Memorandum of Association and 
taken no earlier than one year before the signing shall be transferred to the 
company upon registration. After registration, a shareholder cannot with-
draw from a subscription by asserting that a condition relating to the incor-
poration has not been met.  

Before registration, a company cannot acquire rights or enter into obli-
gations, nor can it appear as a party in court or in dealings with other au-
thorities. Measures taken on the behalf of the company before registration 
shall be at the joint and several liability of the persons deciding on the 
measures and the persons participating in them. The Board of Directors and 
the Managing Director may speak for the company without personal liabil-
ity in matters relating to the incorporation of the company, as well as take 
measures for the collection of the payment for shares.  

The incorporation of a company shall lapse, if the company has not been 
notified for registration within the time limit or if registration is refused. If the 
incorporation lapses, the Board of Directors and the Managing Director shall 
be jointly and severally liable for refunding the shareholders for the paid up 
subscription prices and the income accruing on them. The normal expenses 
arising from measures may be subtracted from the amount to be refunded.  

Section 13 contains special provisions on public companies. The Mem-
orandum of Association of a public company shall indicate the costs of in-
corporation to the company or the estimated maximum of such costs, as 
well as the possible special advantages to the shareholders who have signed 
the Memorandum of Association.  

If a public company acquires, otherwise than on the basis of a term of 
the Memorandum of Association, assets from a signatory of the Memoran-
dum of Association within two years of the registration of the company, and 
the consideration paid by the company is no less than one tenth (1/10) of the 
share capital at the time of acquisition, and if the acquisition does not fall 
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within the normal course of the company’s business nor occur in the public 
trading of securities, the acquisition shall be submitted to the General Meet-
ing for approval. The General Meeting shall be presented with an account, 
regarding the acquired asset and the consideration paid for it, as well as the 
statement of an auditor on the account and on whether the value of the ac-
quired asset is at least equal to the consideration paid for it. The decision of 
the General Meeting shall be notified for registration within six months of 
the meeting. The account and statement referred to above shall be attached 
to the registration notification (see the Act 461/2007). 

2. Partnerships. According to the Partnerships Act 1988181 a partnership 
is formed by an agreement between the partners. Finnish partnerships are of 
two types: general partnerships and limited partnerships. The difference be-
tween the two forms is that in a general partnership all partners are jointly 
and severally liable for the partnership’s obligations, whereas a limited 
partnership has general partners, who are personally liable for the partner-
ship’s obligations, as well as limited partners (also known as silent part-
ners), whose liability is limited to the amount of their capital investment. A 
general partnership and a limited partnership may be converted into a pri-
vate limited company, and similarly a private limited company, provided 
that it has at least two shareholders, may be changed into a general partner-
ship or a limited partnership so that the shareholders of the company be-
come partners in the general or limited partnership.  

A) General Partnerships  (avoin yhtiö, Ay). The partners may make what-
ever arrangement they see fit, concerning, among other things, the division of 
power between the parties, the management of the partnership and the veto 
right. Each partner, however, has a mandatory right to investigate the company 
accounts and books and to bring a legal action challenging the annual ac-
counts. Partnerships in general are very simply organized, owing to the fact 
that in most cases there are no more than two partners. In relation to third par-
ties each partner may, if not otherwise agreed, represent the partnership and 
sign its name within the limits set by the objects of the partnership.  

                                           
181 Lakiavoimesta yhtiöstä ja kommandiittiyhtiöstä (389/1988) // http://www.fin-

lex.fi/fi/laki/alkup/1988/19880389 
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Partners working actively in the partnership may be paid a salary. Prof-
its are distributed between the partners equally, if not otherwise agreed. In-
terest on the prevailing amount of paid up capital is paid out first. Partners 
can at any time withdraw money invested in the partnership and/or take out 
money or assets from the company. Consequently a creditor can demand 
full payment from any of the partners for a claim on the partnership, and a 
new partner is personally liable for company debts existing on the date of 
entry into the company.  

B) Limited Partnerships  (kommandiittiyhtiö, Ky). In a limited partner-
ship, silent partners are liable for partnership debts only to the amount of 
their investment, which is defined in the Partnership Agreement. There are 
no peremptory provisions on the minimum capital investment. The position 
of the general partner is the same as that of partners in a general partnership. 
The limited partners have neither managerial power nor a right to block de-
cisions or to represent the partnership. Certain decisions of great signifi-
cance can nevertheless not be made without their approval. Such is the case, 
for instance, if the general partner wishes to go beyond the objects of the 
partnership, assign his share in the partnership or merge the partnership with 
another company. Limited partnerships have proven to be useful for running 
family businesses, for professionals such as attorneys and architects and for 
raising money to be used for private placements182. 

3. Cooperatives. According to the Cooperatives Act 2013,  a coopera-
tive (osuuskunta) is a commercial entity without registered capital. Accord-
ing to § 2 of the Act the cooperative is a separate from its members legal en-
tity, which is generated by registration. Members and other owners of units 
and shares are not personally liable for the obligations of the cooperative.  

The number of members of the cooperative, the number of shares and 
the share capital shall be variable. The co-operative members' capital may 
also have a share capital and shares. Co-operative resources can be shared 
only as provided in this Act. Membership is non-transferable, unless the 
statutes provide otherwise (§ 4 of the Act).  
                                           

182 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=6&ved=0CEYQFj-
AF&url=http%3A%2F%2Fwww.lexmundi.com%2FDocument.asp%3FDocID%3D4351&ei=
XiXSU6zVIMfU0QXO34HAAQ&usg=AFQjCNEYf1g8H8VjN_yffGgju8xlSMSx4A&bvm=
bv.71667212,d.d2k&cad=rjt 
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Share of the transferee has the right to just the same as the share of as-
sets of the cooperative, the transferor would be the end of their membership 
or the unit off when he said, was not, unless the co-operative accepts the 
transferee as a member or owner of the share, or unless the statutes provide 
otherwise. The limitation may dispose of and acquire, unless the statutes 
provide otherwise.  

The cooperative activities aimed at members of the economic or busi-
ness support to pursue an economic activity in such way that the members 
are taking advantage of the services offered by the cooperative or services 
that a cooperative organized through a subsidiary or other means. Their 
purpose to the statutes provide otherwise. 

Commercial enterprises acquire legal personality from the moment of 
their registration. But at least one of the founders must be an EU citizen or a 
domicile in the EU183. 

A person who is declared a bankrupt or a subject to disqualification (pro-
hibition of business) can not be a member of the company. Under the act on 
the prohibition on business operations 1993184,  the disqualification in respect 
of commercial activities can be applied to the entrepreneur, a partner in gen-
eral partnership, members of limited liability companies, the European Eco-
nomic Interest Group, the SE, a person who is involved in the managing of the 
enterprise, manager. The ban is imposed by the court for a period of one to 
seven years. Disqualified persons enter the special register 1993. 

According to the Act on Commercial Register, the National Authority of 
Patents and Registration registers the companies. The Trade Register185 is kept 
in Helsinki, but the registration documents can also be submitted to local regis-
ter offices (maistraatti), Centres for Economic Development, Transport and the 
Environment (elinkeino-, liikenne- ja ympäristökeskus) and local tax offices 

                                           
183 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=4&ved=0CDUQFj- 

AD&url=ttp%3A%2F%2Fwww.jus.uio.no%2Fenglish%2Fresearch%2Fareas%2Fcompanies% 
2Fevents%2F2013%2Fphd-seminar-2013-presentations%2Fmahonen-news-fromfinland-
15.10.2013.pdf&ei=JxLSU6WkA-zY0QW-4DYAw&usg=AFQjCNE7Fw2AT1jGdlKflub-
1ulT91-VXtRA&bvm= bv.71667212,d.d2k&cad=rjt 

184 Lakihenkilöstön edustuksesta yritysten hallinnossa annetun lain muuttamisesta  
(238/1993) // http://www.finlex.fi/fi/laki/alkup/1993/19930238 

185 http://www.prh.fi 
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(verovirasto). The basic declaration is filed on a dual start-up notification form 
that serves the needs of both the Trade Register and the tax administration, in-
cluding the Value Added Tax register and the Business Information Act 
2001186. Upon filing the notification form, the Trade Register will check that 
the suggested trade name is not violating any existing names or trademarks. 
The public Trade Register includes basic information about the business en-
terprises registered therein and of their annual accounts.  

The registration is based on a declaration to which various documents 
are attached. For example, for limited liability companies the registration 
requires the articles of incorporation, the minutes of the meeting of found-
ers, the minutes of a meeting of the members of the management.  

If the founder of a company is a legal entity, he is checked in the other 
registers, for example, in the Register of Associations. If a person is not a 
Finland citizen and is not included in the Finnish population information 
system187, a copy of documents proving his identity is introduced into the 
Trade Register. 

The registration is conducted within three weeks. Registering the com-
pany is assigned a unique identification number (Business identity code – 
BID). The commercial register is publicly accessible. Business Information 
System188 became operative in Finland in 2001. 

If a person gets into possession of 10% of the investment company the 
Financial Supervision Authority (FSA)189  must be notified. This agency has 
the right to refuse purchasing, if the owners are not considered reliable. 
Moreover, this authority may prohibit the appointment if a credit institution 
management or an investment firm considers the appointed person to be un-
reliable as a Managing Director (see the Credit Institutions Act 1993190).  

Associations (yhdistys) act upon the Associations Act 1989191. According 
to the law, the association's activities are aimed at achieving a non-commercial 
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purpose, which should not be a law or a principle of morality. The association 
operates on the basis of the statute, which is originally to be signed by not less 
than three members who are physical bodies older than 15 years old. The 
members of the association are not personally liable for obligations of the as-
sociation. The registration is carried out under the rules of this act. 

Funds (säätiö) operate under the provisions of the Foundations act 
1930192. The registration of Finland funds is attributed to the exclusive 
competence of the Ministry of Justice. Funds must be approved by the Na-
tional Board of Patents and Registration within 6 months after their creation 
and must have a registered capital of at least 25 000 euros. Funds may be 
engaged in any activities listed in the statute, including economic one. The 
Board of Directors acts as a principal governing body. 

The Criminal Code 1889193 has been providing the criminal liability for 
legal persons since 1995. 

A legal person is criminally liable if a person, who occupies a position 
in the company's governing body or controls the enterprise and exercises 
leadership authority in some other way, would be an accomplice or contrib-
ute to the commission of a crime or would not taken necessary steps to pre-
vent acts that could have been foreseen exercising of authority (par. 1 sec-
tion 3 of Chapter 9 of the CrimC). 

The liability of a legal person shall be allowed if it is impossible to 
identify and adjudge a physical body guilty. If a physical body can not be 
convicted due to the expiry of the limitation period, the company can not be 
held criminally responsible (par. 2 of Section 3 of Chapter 9 of the CrimC). 

Legal persons are criminally liable for corruption and white-washing. 
The trading with influence is not criminalized by the Finnish law. 
         A legal person may be punished only by a fine of from 850 to 850 000 
euros. In Finland a register of the crimes is kept in which data on convicted 
legal persons is stored. This register is accessible only to the courts, prose-
cution, pretrial investigation agencies, officials of the Minister of Justice, 
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the Chancellor of Justice and the Ombudsman. Statistics on prosecutions of 
legal persons is not conducted. 

All tax documentation is confidential (sections 1 and 4 of the Act on 
the public disclosure and confidentiality of tax information 1999194). Tax 
authorities may provide this information to the criminal prosecution and the 
court (section 19 of this Act). If a tax inspection finds the evidence directly 
relating to a tax crime, a tax inspector may submit a report to a regional tax 
ombudsman (the person dealing with complaints of private individuals 
about public agencies) for the institution of criminal proceedings or the ini-
tiation of safety measures. 

According to the Accounting act all legal entities are obliged to keep 
their documentation for 10 years. Chapter 30 of the CrimC establishes lia-
bility for inaccurate or falsified records in documents or the destruction of 
documentation. 

According to the decisions of the Supreme Administrative Court no tax 
deduction is made in respect of so-called "Support payments" (i.e. gifts and 
bribes)195. 

In Finland, there are two types of auditors: 1) a CST-Auditor (Author-
ized Public Accountant), i.e. the Auditor, Certified by the Central Finish 
Chamber of Commerce and 2) a NTM-auditor (Approved Auditor), i.e. au-
ditor, authorized by one of 21 Regional Chambers of Commerce of Finland. 
In accordance with the Auditing Act 2007196, Audit Board of TSC provides 
the authorization for auditors and audits firms and examines auditors. 

In accordance with the EU directives and Finnish law accountants and 
auditors should notify the appropriate authorities on the suspicions of mon-
ey laundering and other corporate crimes. The Auditing Act obliges the au-
ditors, among other things, to use the Code of Ethics for Professional Ac-
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countants as well as other international standards including rules of 
IFAC197, IAASB198, etc.  

 In general the Finnish legislation complies with international obliga-
tions of the state. 

 
2.8.  FRANCE 

 
French company law is based on the Commercial Code199 (hereinafter 

ComC),  the Civil Code200, the Monetary and Financial Code201 ect. 
French law distinguishes between legal bodies of public (les personnes 

morales de droit public) and private (personnes morales de droit privé) law. 
The former includes the state / federal government, local and regional au-
thorities, government agencies, professional organizations and public inter-
est groups. The latter includes associations (des associations), commercial 
and non-commercial partnerships (des sociétés civiles et commerciales), 
groups of economic interests (des groupements d'intérêt économique), un-
ions (des syndicates), funds (des foundations), political parties and groups 
(des partis et groupements politiques). The terms regulating the establish-
ments and registration of legal entities differ depending on the type and the 
procedural and institutional form of organizations. 

Commercial companies and economic interest groups are regulated by 
articles L210-1 to L252-13 of ComC.  

According to art. L210-1 ComC the commercial nature of a company 
shall be determined by its form or by its objects. General partnerships, lim-
ited partnerships, limited liability companies and joint-stock companies are 
trading companies by virtue of their form, irrespective of their objects. The 
form, duration, which may not exceed ninety-nine years, the business name, 
the registered office, the purpose of the company and the amount of the reg-
                                           

197 International Federation of Accountants // http://www.ifac.org/ 
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istered capital shall be determined by the company’s memorandum and arti-
cles of association.  

Companies whose registered office is located on French territory shall 
be subject to French law. Third parties may avail themselves of the regis-
tered office, but this shall not be demurrable with respect to them by the 
company if its real office is located in another place. The mandatory publi-
cation formalities at the time of formation of the company and in the event 
of subsequent deeds and deliberations shall be laid down by Conseil d'Etat 
decree. 

The transactions of limited liability companies and joint-stock compa-
nies occurring prior to the sixteenth day of publication in the "Official Ga-
zette of civil and commercial advertisements"202 of deeds and indications 
subject to this publication shall not be demurrable in respect of third parties 
able to prove that it had been impossible for them to have become acquaint-
ed therewith. 

Should there be any discrepancy in the publication of deeds and indica-
tions relating to limited liability companies and joint-stock companies be-
tween the text filed with the commercial and companies register and the text 
published in the Official Gazette of civil and commercial advertisements, 
this latter shall not be demurrable with respect to third parties; however, 
they may avail themselves of it unless the company is able to prove that 
they have been acquainted with the text filed with the commercial and com-
panies register. 

General provisions applicable to joint-stock companies are regulated by 
art. L224-1 to L224-3 ComC. A joint-stock company shall be designated by 
a business name, which must be immediately preceded or followed by a 
statement of the duration of the company and the amount of the registered 
capital. The name of one or more members may be included in the business 
name. However, the names of limited partners may not be included in the 
business name of a limited partnership that issues shares. The registered 
capital must be at least 225 000 euros if the company’s shares are offered to 
the public and at least 37000 euros in the contrary case. 
                                           

202 Bulletin officiel des annonces civiles et commerciales // http://www.bodacc.fr 
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1. A General partnerships (société en nom collectif) are regulated by 
art. L221-1 to L221-17 ComC. The partners in a partnership shall all be 
deemed to be merchants and shall have unlimited joint liability for the debts 
of the partnership. A partnership’s creditors may not pursue payment of the 
debts of the partnership against a partner until after having fruitlessly given 
the partnership formal notice to pay by extra-judicial means. A general 
partnership shall be designated by its business name, in which may be in-
corporated the names of one or more partners and which must be immedi-
ately preceded or followed by the words "general partnership". 

All the partners shall be managers unless otherwise specified in the 
memorandum and articles of association, which may appoint one or more 
managers, who may or may not be partners, or provide for such appoint-
ment by means of a subsequent deed. Should a legal personality be a man-
ager, its executives shall be subject to the same conditions and obligations 
and incur the same civil and penal liabilities as though they were managers 
in their own right, without prejudice to the joint liability of the legal person-
ality which they manage. 

In dealings between partners and in the absence of limitation of their 
powers by the memorandum and articles of association, the manager may 
perform all acts of management in the interests of the partnership. In the 
event of there being more than one manager, each shall hold separately the 
powers, except that each shall have the right to object to any transaction 
prior to its conclusion. 

Clauses of the memorandum and articles of association limiting the 
powers of the managers resulting from this article shall not be demurrable 
with respect to third parties. Decisions which exceed the powers accorded to 
the managers shall be taken by unanimous agreement of the partners. How-
ever, the memorandum and articles of association may specify that certain 
decisions shall be taken by a specified majority. The memorandum and arti-
cles of association may also specify that decisions shall be taken by means 
of consultation by exchange of letters if a general meeting is not requested 
by one of the partners. 
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The shares may not be represented by negotiable securities. They may 
be sold only with the consent of all the partners. Any clause to the contrary 
shall be deemed null and void. 

 2. Limited partnerships (société en commandite simple) are regulated 
by art. L222-1 to L222-12 ComC. Managing partners shall have the statute 
of general partners. Limited partners shall be liable for the debts of the part-
nership only in respect of the amount of their contribution. This may not be 
a contribution in the form of services. The provisions relating to general 
partnerships shall apply to limited partnerships. A limited partnership shall 
be designated by its business name, in which may be incorporated the 
names of one or more partners and which must be immediately preceded or 
followed by the words “limited partnership". 

The memorandum and articles of association of the partnership must 
contain the following indications: 1) the amount or the value of the contri-
butions of all the partners; 2) the share in this amount or this value of each 
active partner and limited partner; 3) the total share of the active partners 
and the share of each limited partner in the dividends and in the residual.  

Decisions shall be taken in accordance with the conditions specified in 
the memorandum and articles of association. However, a general meeting of 
all the partners shall be legally convened if requested by either one active 
partner or one quarter by number and by capital of the limited partners. 

A limited partner may not carry out any external act of management, 
even by virtue of a power of attorney. In the event of infringement of the 
prohibition specified in the preceding subparagraph, the limited partner 
shall be held jointly liable with the active partners for any debts and obliga-
tions of the partnership which may result from the prohibited acts. Accord-
ing to the number and size of these, they may be declared jointly liable for 
all obligations of the partnership or for some only. 

Limited partners shall have the right to obtain, twice per year, commu-
nication of the partnership’s books and documents and to ask written ques-
tions on the company’s management, which written replies must be given. 

Shares may be assigned only with the consent of all the partners. How-
ever, the memorandum and articles of association may specify: 1) that the 
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shares of limited partners may be freely assigned between partners; 2) that 
the shares of limited partners may be freely assigned to third parties outside 
the partnership with the consent of all the active partners and the majority 
by number and by capital of the limited partners. 

The partners may not change the nationality of the partnership other 
than by unanimous agreement. All other amendments of the memorandum 
and articles of association may be decided upon with the consent of all the 
active partners and the majority by number and by capital of the limited 
partners. Clauses decreeing more onerous majority conditions shall be 
deemed null and void. 

If an order is made for the administrative order or winding-up proceed-
ings in respect of one of the active partners, or if an order prohibiting the 
exercise of a commercial profession or if an incapacity order is made in re-
spect of one of the active partners, the partnership shall be dissolved unless 
it has one or more other active partners, its continuation is specified in its 
memorandum and articles of association or if the partners so decide by 
unanimous agreement. In this event, the provisions of subparagraph two of 
Article L-221-16 ComC shall apply. 

3. Partnerships limited by shares (sociétés  en  commandite  par  ac-
tions, SCA) are described in art. L226-1 to L226-14 ComC. Partnerships 
limited by shares, whose capital is divided into shares, shall be formed by 
one or more managing partners, who shall have the capacity of traders and 
who shall be indefinitely and jointly liable for the partnership’s debts, and 
limited partners who shall have the capacity of shareholders and who shall 
support the losses only up to the amount of their contributions.  The number 
of limited partners may not be less than three. Where they are compatible 
with the special provisions specified by this chapter, the rules on limited 
partnerships and public limited companies, with the exception of articles 
L.225-17 to L.225-93 ComC, shall apply to partnerships limited by shares. 

The initial manager or managers shall be appointed by the articles of 
association.  They shall carry out the formation formalities with which the 
founders of public limited companies are charged by art. L.225-2 to L.225-
16. During the existence of the partnership, unless otherwise specified in the 
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articles of association, the manager or managers shall be appointed by the 
routine shareholders’ meeting with the agreement of all the managing part-
ners. The manager, whether or not a partner, shall be dismissed in accord-
ance with the conditions specified by the articles of association. The man-
ager may be dismissed by the Tribunal de commerce for a legitimate reason, 
at the request of any partner or the partnership.  Any clause to the contrary 
shall be deemed to be unwritten. 

The articles of association shall specify, in order to carry out the duties 
of manager, an age limit which, failing an express provision, shall be fixed 
at sixty-five years. 

The memorandum and articles of association must make provision, in 
regard to membership of the supervisory board, for an upper age limit 
which applies either to all the council's members or to a specific percentage 
among them.  

Failing an express provision in the memorandum and articles of associ-
ation, the number of members of the supervisory board having reached the 
age of seventy years cannot exceed one third of the members of the supervi-
sory board in office. Failing an express provision in the memorandum and 
articles of association which stipulates a different procedure, when the age 
limit for supervisory board membership imposed by the Articles or by the 
law has been exceeded, the oldest member of the supervisory board is au-
tomatically deemed to have resigned. 

The provisions of art. L. 225-38 to L. 225-43 ComC are applicable to 
agreements entered into, either directly or through an intermediary, between 
the company and one of its executives, a member of its supervisory board, 
one of its shareholders holding a fraction of the voting rights greater than 
10% or, in the case of a corporate shareholder, the company which controls 
it within the meaning of Article L. 233-3. These provisions are likewise ap-
plicable to agreements in which such a person is indirectly involved. 

4. Limited liability companies (Société à Responsabilité Limitée, 
SARL) are regulated by art. L223-2 to L223-43 ComC. The amount of the 
company's capital is determined by the memorandum and articles of associ-
ation. It is divided into equal capital shares. The number of members of a 



154 

limited liability company shall not exceed one hundred. If such a company 
comes to have more than one hundred members, it shall be dissolved after a 
period of one year has elapsed unless the number of members has become 
equal to or lower than one hundred, or the company has been converted, 
during that period. 

Should all the shares in a limited liability company be gathered togeth-
er in the ownership of one shareholder, the provisions of art. 1844-5 of the 
CiC relating to court-ordered dissolution shall not apply. 

A limited liability company may not have another limited liability 
company comprising only one person as its sole member. In the event of in-
fringement of the provisions of the preceding subparagraph, any interested 
party may apply for the dissolution of irregularly constituted companies. If 
the irregularity results from the gathering together in the ownership of one 
shareholder of all the shares in a limited liability having more than one 
member, the application for dissolution may not be made less than one year 
after the gathering together of the shares. Irrespective of the circumstances, 
a court may grant a maximum deadline of six months to regularise the situa-
tion and may not order the dissolution if compliance has taken place on the 
date on which the court gives judgment on the merits of the case. 

All the members must be parties to the deed of formation of the company, 
either in person or via a proxy on production of a special authorisation. 

The total number of shares created must be subscribed by the members. 
They must be fully paid if they represent contributions in kind. At least one 
fifth of the face value of shares representing contributions in cash must be 
paid. The balance may be paid in one or more payments at the managing 
member’s discretion, within a deadline which may not exceed five years 
with effect from registration of the company in the commercial and compa-
nies register. However, the registered capital must be paid in full before any 
new shares may be subscribed in cash for the transaction to be valid. 

The ownership of the shares shall be stated in the memorandum and ar-
ticles of association. Funds arising from the payment of shares must be de-
posited within the conditions and deadlines specified by Conseil d'Etat de-
cree. The company's authorised representative shall not withdraw the funds 
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resulting from the paying-up of the shares until the company is entered in 
the register of companies. If the company is not incorporated within six 
months of the first deposit of funds, or if it is not entered in the register of 
companies within that same period, the contributors may individually insti-
tute legal proceedings seeking permission to withdraw the amount of their 
contributions. In the same circumstances, a representative of all the contrib-
utors may directly request withdrawal of the funds from the custodian. 

The memorandum and articles of association must contain a valuation 
of each contribution in kind. This shall be made in the light of a report an-
nexed to the memorandum and articles of association and drawn up by and 
under the responsibility of an auditor of the formation proceedings appoint-
ed by unanimous decision of the future members or, in the absence thereof, 
by a court order applied for by the proceeding future partner. 

However, the future members may decide by unanimous decision that 
the use of an auditor of the formation proceedings shall not be mandatory if 
no contribution in kind exceeds a value of 7 500 euros and if the total value 
of all the contributions in kind not subject to valuation by an auditor of the 
formation proceedings does not exceed half the capital. 

If the company is formed by only one person, the auditor of the for-
mation proceedings shall be appointed by the sole member. However, the 
use of an auditor of the formation proceedings shall not be mandatory if the 
conditions specified in the preceding subparagraph are complied with. 

If there is no auditor of the formation proceedings or if the stated value 
is different from that suggested by the auditor of the formation proceedings, 
the members shall be jointly liable for five years with respect to third parties 
for the value attributed to contributions in kind at the time of formation of 
the company. 

The shares may not be represented by negotiable securities. The shares 
are freely transferable through succession or in the event of liquidation of 
community of property between spouses and are freely assignable between 
spouses and between ascendants and descendants. The articles of associa-
tion may nevertheless stipulate that the spouse, an heir, an ascendant or a 
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descendant may only become a member after having been approved as pro-
vided for in art. L. 223-14. 

The shares may only be transferred to third parties outside the company 
with the consent of the majority of the members representing at least one 
half of the shares, unless the articles of association stipulate a greater major-
ity. If the company has more than one member, the transfer proposal is noti-
fied to the company and to each of the members. If the company has not 
made its decision known within three months of the date of the last notifica-
tion given pursuant to the present paragraph, consent for the transfer is 
deemed to have been given. 

If the company has refused to consent to the transfer, the members are 
required, within three months of such refusal, to purchase or arrange the 
purchase of the shares at a fixed price as provided for in article 1843-4 of 
the Civil Code, unless the transferor waives his right to transfer his shares. 
The valuation fees are borne by the company. If the chief executive so re-
quests, this time limit may be extended by a court decision, which extension 
shall not exceed six months. 

Shares may be freely assigned between members. Shares may be as-
signed only with the consent of all the partners. However, the memorandum 
and articles of association may specify: 1) that the shares of limited partners 
may be freely assigned between partners; 2) that the shares of limited part-
ners may be freely assigned to third parties outside the partnership with the 
consent of all the active partners and the majority by number and by capital 
of the limited partners; 3) that an active partner may assign some of their 
shares to a limited partner or to a third party outside the partnership subject 
to the conditions specified in 2) above. 

The partners may not change the nationality of the partnership other 
than by unanimous agreement. All other amendments of the memorandum 
and articles of association may be decided upon with the consent of all the 
active partners and the majority by number and by capital of the limited 
partners. 

5. Public limited companies (Société Anonyme, SA) are regulated by 
art. L225-2 to L225-1 ComC. A limited company is a company whose capi-
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tal is divided into shares and which is formed among members who shall 
bear any losses only up to the amount of their contributions. The number of 
members may not be less than seven. The draft memorandum and articles of 
association shall be drawn up and signed by one or more founders, who 
shall file one copy with the clerk of the Tribunal de commerce of the district 
in which the registered office is located. 

The founders shall publish a notice in accordance with the conditions 
laid down by Conseil d'Etat decree. No subscription may be received if the 
formalities specified in subparagraphs one and two above have not been 
complied with. Persons who have forfeited the right of directorship or man-
agement of a company or who are disqualified from holding these offices 
may not be founders. 

The capital must be fully subscribed. Shares subscribed in cash must be 
paid in respect of at least fifty percent paid of their face value. The balance 
may be paid in one or more payments, at the discretion of the board of di-
rectors or the management according to the case, within a deadline which 
may not exceed five years with effect from registration of the company in 
the commercial and companies register. 

Shares subscribed in kind must be paid in full at the time of their issue.        
Shares may not represent contributions in the form of services. The sub-
scription of shares in cash shall be evidenced by a subscription form drawn 
up in accordance with the conditions laid down by Conseil d'Etat decree.  

Funds arising from subscriptions in cash and the subscribers’ list, specify-
ing the amounts paid by each subscriber, shall be deposited in accordance with 
the conditions laid down by Conseil d'Etat decree, which shall also determine 
the conditions under which the right to communication of this list shall be 
opened. With the exception of the deposits referred to by the decree specified 
in the preceding subparagraph, no party may hold the sums gathered on behalf 
of a company in formation for more than one week. Subscriptions and pay-
ments shall be evidenced by a receipt issued by the depository at the time of 
deposit of the funds, on presentation of the subscription forms. 

Once the receipt of deposit has been issued, the founders shall summon 
the subscribers to a constitutive shareholders’ meeting in accordance with 
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the conditions and deadlines laid down by Conseil d'Etat decree. This meet-
ing shall confirm that the capital has been fully subscribed and that the 
shares have been paid in respect of the amount due. It shall decide on the 
adoption of the memorandum and articles of association, which may be 
amended only by unanimous decision of all the subscribers, appoint the first 
directors or members of the supervisory board and designate one or more 
auditors. The minutes of the session of the meeting shall observe, if appli-
cable, the acceptance of their office by the directors or members of the su-
pervisory board and by the auditors. 

Formation without a public offering are described art. L225-12 to 
L225-16 ConC. Payments shall be evidenced by a certificate issued by the 
depository at the time of deposit of the funds, on presentation of the list of 
shareholders, stating the amounts paid by each of them.  The memoran-
dum and articles of association must contain an evaluation of any contribu-
tions in kind. This shall be carried out by an auditor of the formation pro-
ceedings, who shall draw up a report under their own responsibility to be 
annexed to the memorandum and articles of association. The same proce-
dure must be followed if special benefits are specified. 

The memorandum and articles of association must be signed by the 
shareholders either in person or via a proxy on production of a special authori-
sation, after the issue of the deposit receipt and after the report specified in ar-
ticle L.225-14 has been placed at the disposal of the shareholders in accord-
ance with the conditions and deadlines laid down by Conseil d'Etat decree. 

 6. Simplified joint-stock companies (sociétés   par   actions 
simplifiées,   SAS) are regulated by art. L227-1 to L227-20. A simplified 
joint-stock company may be established by one or more persons who shall 
support its losses only up to the amount of their contributions. When this 
company consists of one person only, the latter shall be referred to as the 
sole proprietor.  The sole proprietor shall exercise the powers conferred on 
the partners when this chapter specifies collective decision-making. 

Where they are compatible with the special provisions specified by this 
chapter, the rules on public limited companies, with the exception of articles 
L.225-17 to L.225-126 and L.225-243 ComC, shall apply to the simplified 
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joint-stock company.  In order to apply these rules, the powers of the board 
of directors or its chairman shall be exercised by the chairman of the simpli-
fied joint-stock company or by those of its directors which the articles of as-
sociation specify for this purpose. 

The simplified joint-stock company may not make a public offering. 
The decision to convert into a simplified joint-stock company shall be taken 
unanimously by the partners. If one person holds all the shares in a simpli-
fied joint-stock company, the provisions of art. 1844-5 of the CiC on wind-
ing-up proceedings shall not apply. 

The articles of association shall fix the conditions in accordance with 
which the company is managed. The company is represented in its dealings 
with third parties by a chairman appointed as prescribed in the memoran-
dum and articles of association. The chairman is invested with the broadest 
powers to act on behalf of the company in all circumstances, within the pur-
view of the corporate mission. When a legal person is appointed chairman 
or director of a simplified joint-stock company, the directors of said legal 
person shall be subject to the same conditions and obligations and shall in-
cur the same civil and criminal liabilities as if they were chairman or direc-
tor in their own name, without prejudice to the joint liability of the legal 
person which they manage. The rules establishing the liability of members 
of the board of directors and management of public limited companies shall 
apply to the chairman and directors of the simplified joint-stock company. 

The articles of association shall determine the decisions which must be 
taken collectively by the partners in the forms and in accordance with the 
conditions which they specify. In companies consisting of only one partner, 
the annual report, annual accounts and, where applicable, consolidated fi-
nancial statements shall be made up by the chairman.  The sole proprietor 
shall approve the accounts, following a report from the auditor, within six 
months of the end of the financial year.  The sole proprietor may not dele-
gate their powers.  Their decisions shall be listed in a register. 

 7. The activity of the EEIGs (Groupements européens d'intérêt 
économique) is regulated by the Act № 89-377 of 13 June 1989 on Europe-
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an economic interest groups and amending Ordinance № 67-821 of 23 Sep-
tember 1967 on the economic interest groups203.  

 8. Societas Europaea (SE). A transnational EU company was intro-
duced into French law by Act 2005, called the Societas Europaea or SE204. 

 Companies are registered in the Register of trade and societies205 ar-
ranged by the officer of the court (greffe des tribunaux). Trading companies 
shall have legal personality with effect from their registration in the com-
mercial and companies register. The conversion in due form of a company 
shall not give rise to the creation of a new legal personality. The same shall 
apply with respect to extension. Persons who have acted in the name of a 
company in formation before it has acquired enjoyment of legal personality 
shall be held jointly and indefinitely liable for the acts thus accomplished 
unless the company, after having been formed and registered in due form, 
takes over its obligations thus entered into.  

 The Register of Commerce and Companies206 is required by the 
Commercial Court (tribunal de commerce). The Register different greffes 
de tribunaux are centralized in the Register held by the National Institute of 
Industrial Property207. 

 A number of formalities are required in order to set up a French com-
pany. In particular, setting up a business first requires the signature of a 
commercial lease contract (or a domiciliation contract with a business cen-
ter), the signature of the articles of association, the filing of these articles 
with the tax office and the publication of a notice containing the company’s 
main characteristics in a legal publication. The procedure is considerably 
faster than in the past and can be carried out online. The entire  process is 
                                           

203 Loi № 89-377 du 13 juin 1989 relative aux groupements européens d'intérêt 
économique et modifiant l'ordonnance № 67-821 du 23 septembre 1967 sur les groupements 
d'intérêt économique // http://legifrance.gouv.fr/affichTexte.do?cidTexte=JORFTEX-
T000000321871 

204 Loi № 2005-842 du 26 juillet 2005 pour la confiance et la modernisation de 
l'économie // http://www.legifrance.gouv.fr/affichTexte.do?cidTexte=JORF-
TEXT000000451890  

205 le Registre du commerce et des sociétés // https://www.rcsl.lu/mjrcs/jsp/Index-
ActionNotSecured.action?time=1309423272632 

206 Le registre du commerce et des sociétés (RCS) // https://www.infogreffe.fr/societes/  
207 Institut National de la Propriété Industrielle // http://www.inpi.fr/fr/accueil.html 
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managed by a single organization, the Center of Business Formalities 
(CFE), which conveys to the appropriate services all of the documents 
needed for the set up of the company. These services include:  the Commer-
cial Court Clerk’s Office. They will deliver a receipt proving the pending 
registration, enabling the legal representative to undertake additional regis-
trations with other administrations and public agencies (e.g., the Post Of-
fice). Once the registration with the Commercial and Companies Registry is 
done, the company receives a certificate of incorporation (Extrait K-bis) 
from the Clerk’s office. 

 The National Institute of Economic Statistics and Studies208, in charge 
of allocating industry codes and delivering the SIREN (identification num-
ber) and the SIRET  (premises number) necessary to recruit staff and com-
plete other day-to-day formalities. Fiscal and social securities administra-
tions are: Organizations for the payment of social security and family bene-
fit contributions which collect social security, pension funds209; the French 
unemployment agency210. 

 A company shall be registered after the clerk of the competent court 
has verified the due form of its formation in accordance with the conditions 
laid down by the legislative and regulatory provisions relating to the com-
mercial and companies register. 

If the memorandum and articles of association do not contain all the 
statements required by law and the regulations or if a formality laid down 
by these for the formation of the company has been omitted or not accom-
plished in due form, any interested party shall be entitled to apply to a court 
for an order to be made that the formation must be regularised or a fine im-
posed. The ministère public is competent to act in respect of the same ends. 

Associations are registered in the Register of Associations211 main-
tained by the Ministry of Internal Affairs212. 

                                           
208 Institut National de la Statistique et des Etudes Economiques // http://www.in-

see.fr/fr/ 
209 URSSAF // http://www.urssaf.fr 
210 Pôle Emploi // http://www.pole-emploi.fr/accueil/ 
211 le Registre des associations // http://www.rnaf.net 
212 http://www.interieur.gouv.fr 
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Criminal liability of legal persons was introduced into French Criminal 
Code by the Act 2004213. This Act amended art. 121-1 CrimC follows: 

"Legal persons, with the exception of the State, are criminally liable for 
the offences committed on their account by their organs or representatives, 
according to the distinctions set out in articles 121-4 and 121-7.  

 However, local public authorities and their associations incur criminal 
liability only for offences committed in the course of their activities which 
may be exercised through public service delegation conventions. 

The criminal liability of legal persons does not exclude that of any nat-
ural persons who are perpetrators or accomplices to the same act, subject to 
the provisions of the fourth paragraph of article 121-3". 

So, according to art. 121-2 of the CrimC, any private or public entity 
other than the State214, regardless of whether it is commercial or not, regis-
tered in France or abroad, shall bear criminal responsibility for active brib-
ery, trading with influence and money laundering . 

Article 121-3 declares the following:  
"There is no felony or misdemeanour in the absence of an intent to 

commit it.  
However, the deliberate endangering of others is a misdemeanour 

where the law so provides. A misdemeanour also exists, where the law so 
provides, in cases of recklessness, negligence, or failure to observe an obli-
gation of due care or precaution imposed by any statute or regulation, where 
it is established that the offender has failed to show normal diligence, taking 
into consideration where appropriate the nature of his role or functions, of 
his capacities and powers and of the means then available to him.  

In the case as referred to in the above paragraph, natural persons who 
have not directly contributed to causing the damage, but who have created 
or contributed to create the situation which allowed the damage to happen 
who failed to take steps enabling it to be avoided, are criminally liable 
where it is shown that they have broken a duty of care or precaution laid 
                                           

213 Loi n° 2004-204 du 9 mars 2004 portant adaptation de la justice aux évolutions de la 
criminalité // http:// www.legifrance.gouv.fr/affichTexte.do?cidTexte=JORFTEXT-
000000249995 

214 In cases of the application if the art. 121-2 of the CrimC international organizations 
are equal to the states.  
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down by statute or regulation in a manifestly deliberate manner, or have 
committed a specified piece of misconduct which exposed another person to 
a particularly serious risk of which they must have been aware. There is no 
petty offence in the event of force majeure". 

The courts may refuse the persons convicted of a criminal offense to be 
engaged in certain activities as a punishment substitution (art. 131-6 and 
137-7 of the CrimC) or an additional punishment (art. 131-27 and 131-29).  

Certain cases of deprivation of the right to vocational activities can also 
be applied, even in the absence of criminal charges. Moreover, local author-
ities, responsible for local mixed economical companies the principal share-
holders of which they are, unable to hold certain positions (Circular dated 
12 February 2003 regarding the criminal acts that may be committed in the 
local mixed economic communities215).  

Criminal liability of legal persons does not include a condition of reap-
ing the benefit from the offense or conviction of a particular person, guilty 
in crime. Legal persons are criminally liable for offenses committed on their 
behalf by agencies or private persons who are their representatives. Liability 
may also be applied to the entities who have been provided by the legal en-
tity to represent them216.  

In cases where the lack of supervision or control of an entity taking a 
leading position in the legal entity causes the bribery, the responsibility can 
take place after the criminal and / or civil proceedings. However, the crimi-
nal responsibility of local and regional authorities and groups of theirs 
comes only as a result of offenses committed as a part of the activity, which 
public service delegation can be applied to (delegation of public functions 
to the public or private operator). Bringing the legal entity to responsibility 
does not exclude the responsibility of specific people. 

Legal persons found guilty of active bribery and trading with influence 
are subjects to a fine217  (art. 131-38 of the CrimC) and confiscation (art. 
                                           

215 Circulaire du 12 février 2003 relative à la présentation des principales infractions 
susceptibles d’être commises au sein des sociétés d’économie mixtes locales // 
http://www.justice.gouv.fr/bulletin-officiel/dacg89b.htm 

216 Cass. Crim 26.06.2001 // Bull. Crim. № 161. 
217 Maximum fine, that can be applied to a legal body is five times higher than fine ap-

plied to a physical body under the same clauses. In case of serious offences for which physical 
bodies are not liable to fine organizations are to pay a fine of € 1.000.000. 
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131-21). In addition they may be deforced of a right to carry out their activi-
ties or trade for up to five years (art. 433-25 and 435-6 of the CrimC). The 
conviction may also result in formal notification in the Service of criminal 
records (art. 768-1 of the CrimC). 

Guilty of money laundering are also entitled to fines and additional 
measures such as placing under judicial supervision, procedures, refusing to 
entry to a public tender, as well as elimination (art. 435-6 of the CrimC). 
Penalties should be applied only to the offender, the legal entity liquidated 
before the indictment can not be sentenced218.  

However, if an organization joins the other pre-charge, this company 
may be charged with possession of stolen property. Similarly, legal entities 
liquidated after the indictment can not be penalized. However, to ensure the 
effectiveness of such penalties, fines and forfeiture shall be enforceable. 

The parent companies in France can also be prosecuted if it is proved 
that they allowed, encouraged or ordered foreign subsidiaries to make 
bribes.  

Legal persons may also be civilly liable for bribery and trading with in-
fluence (art. 1382 CiC), if the damage, errors and random connection be-
tween them is stated. 

All commercial organizations must keep books of account and support-
ing documentation for 10 years (art. L.132-22 ComC).   

This duty is assigned to the Director. There are no general rules of ac-
counting for non-profit legal entities of private law, unless they exceed the 
limits established by the Decree № 85-295 of March 1, 1985219. They may 
also have a duty to keep accounting, if they voluntarily appoint an auditor. 
With regard to other legal entities, the books must be kept by the public fi-
nancing associations, political parties and foundations. 

For violations of the Accounting Act severe criminal penalties are im-
posed. The main penalty for individuals accused of forging and using forged 
documents, is imprisonment and a fine, with additional penalties defined in 

                                           
218 Cass. crim 20 juin 2000 // www.legifrance.gouv.fr/affichJuriJudi.do?old-

Action=rechExpJuriJudi&idTexte=JURITEXT000007069179&fastReqId=547333512&fastPos=1. 
219 le décret № 85-295 du 1 mars 1985 // http://www.legifrance.gouv.fr/affichTex-

te.do?cidTexte=LEGITEXT000006064936&dateTexte=20110630 
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art. 131-39 of the CrimC. Other measures and penalties are stipulated in the 
"Companies" in 1966220 and the Act on judicial recognition of the insolven-
cy and liquidation 1985221. The destruction or concealment of the account 
books is punishable in criminal and civil procedure. The courts convict 
those manager guilty, who forge and use forged documents which are aimed 
on concealing the destination of funds to bribe government officials. 

Relevant provisions of the OECD Guidelines regarding the elimination of 
taxes from taxable income on bribes to foreign public officials222  become part 
of  domestic law in France art. 39-2 bis of the General Tax Code223. Amounts 
paid or other benefits, directly or indirectly provided for foreign public officials, 
cannot be presented to a tax deduction. Moreover, the provision to the tax au-
thorities of any documents supporting the fact of a bribe to a national public 
servant in order to achieve tax cuts entails the application of art. 40 of the Code 
of Criminal Procedure and the application to the prosecuting authorities. 

Tax authorities aware of the offense must report all required infor-
mation to the public prosecutor (art. 40 Code of Criminal Procedure224). 
Moreover, officials of the Directorate of public records225, who are respon-
sible for customs, direct taxation, competition and fraud cannot be profes-
sionally confidential and refuse to provide the police with the information to 
fight against  undeclared activities that violate public order and public secu-
rity (art. L. 135L Code on Tax Procedures226). Finally, if the public prosecu-

                                           
220 la loi de 1966 sur les sociétés // http://admi.net/jo/loi66-537.html 
221 la loi du 25 janvier 1985 relative au redressement et à la liquidation judiciaire // 

http://www.ucanss.fr/services/textes_documents/base_serem/document/LOI/loi_1985-01-
25_85-98_somm.htm 

222 OECD Recommendation on the Tax Deductibility of Bribes to Foreign Public Offi-
cials // http://www.oecd.org/document/46/0,2340,en_2649_34551_2048174_119672_1_1_- 
37447,00.-html 

223 Code général des impost // http://www.legifrance.gouv.fr/affichCode.do?cidTex-
te=LEGITEXT000006069577 

224 Code de procédure pénale // http://www.legifrance.gouv.fr/affichCode.do?cidTex-
te=LEGITEXT000006071154 

225 Directions Générales de la comptabilité publique  // http://www.performance-
publique.gouv.fr/les-acteurs-de-la-performance/au-ministere-du-budget-des-comptes-publics-
et-de-la-fonction-publique/la-direction-generale-des-finances-publiques-dgfip.html 

226 Livre des procédures fiscals // http://www.legifrance.gouv.fr/affichCode.do?cidTex-
te=LEGITEXT000006069583 
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tor, the investigating judge or the court considering a particular case seeks 
the relevant information, it   voids any claim of confidentiality. 

Unlike accountants, auditors must ensure that the audited accounting doc-
uments are legal and properly prepared. They are also obliged to report inaccu-
racies to the managers of collective bodies of enterprises, and as for offenses 
they are to report the public prosecutor. The act 2003227 strengthened the inde-
pendence of auditors in particular by the establishment of the Supreme Council 
of Commissioners of the audit228. It facilitates the identification of violations 
and introduces the obligation to report any suspicions of corporate crimes. 

Thus, French law on corporate responsibility is in compliance with in-
ternational obligations. 

 
2.9. HUNGARY 

 
The primary act in Hungarian company law is the Act IV of 2006 on 

Business Associations (Companies Act)229. The activity of Hungarian com-
panies is regulated also by the Civil Code230. The provisions of the CiC ap-
ply in respect of the financial and personal relations of business associations 
and their members (shareholders) not regulated by the CA. The procedures 
on founding of companies are primarily governed by Act V of 2006 on Pub-
lic Company Information, Company Registration and Winding-up Proceed-
ings (Company Procedures Act)231. 

The CA establishes different types of companies: with limited and un-
limited liability.  

                                           
227 la loi № 2003-706 du 1er août 2003 de sécurité financière // http://www.legifran-

ce.gouv.fr/affichTexte.do?cidTexte=JORFTEXT000000428977 
228 Haut Conseil aux Commissaires aux Comptes // http://www.h3c.org/ 
229 2006. évi IV. törvény a gazdasági társaságokról // https://www.goog-

le.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=1&cad=rja&uact=8&ved=0CB0QFjAA&u
rl=http%3A%2F%2Fwww.mfa.gov.hu%2FNR%2Frdonlyres%2FAF51F545-7DB4-4843-
873F-0F21BB2D8868%2F0%2FCompanyLaw.pdf%2B&ei=o5_tU-WKMK-p7Aa7-
ICIDQ&usg=AFQjCNH5n3i2TT5shFxk_Islmjq3Re-uoQ&bvm=bv.73231344,d.ZGU 

230 http://www.civil.info.hu/uploaded/documents/seged/NK/ActIVof1959.doc 
231 2006. évi V. törvény a cégnyilvánosságról, a bírósági cégeljárásról és a végelszá-

molásról // http://www.complex.hu/kzldat/t0600004.htm/t0600004.htm 
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For example, a General Partnership (Kkt) is the kind of "unlimited" 
company in Hungary. It is the business association whose members jointly 
undertake the obligation to engage in business operations with unlimited 
and joint and several liability.  Kkt-s do not have a legal personality, which, 
however, does not mean that they cannot be subject to rights and obligations 
or that they are not transparent in terms of taxation. The lack of legal per-
sonality only refers to the Kkt’s personal collective (rather than capital col-
lective) nature. 

Limited companies may be established privately or be open to the pub-
lic. They may operate in the form of a public (Nyrt) or private (Zrt) limited 
company. 

1. A Limited Partnership (Bt). At least one member (general partner) 
has unlimited liability for the obligations of the business association, while 
the liability of other, at least one member  (limited partner), is limited to the 
amount of its contribution. 

 2. A Limited Liability Companiy (korlátolt felelősségű társaság, Kft). 
It is the business association founded with an initial capital  (subscribed 
capital) consisting of capital contributions of a pre-determined amount, in 
the case of which the liability of members to the company extends only to 
the provision of their capital contributions, and to other possible contribu-
tions as set forth in the articles of association. With the exceptions set out in 
the CA, members are not liable for the liabilities of the company. There is a 
legal requirement for a minimum starting capital of HUF 5 million. The 
members' obligations to the company extend only to the provision of their 
capital contributions. The managing bodies are: the General meeting, the 
Managing Director.  

 3. A Company limited by shares (részvénytársaság, Rt). It is the busi-
ness association founded with a share capital (subscribed capital) consisting of 
shares of a pre-determined number and face value, in the case of which the ob-
ligation of members (shareholders) to the limited company extends to the pro-
vision of the face value or the issue price of shares. With the exceptions de-
fined in the CA, shareholders shall not bear liability for the obligations of a 
limited company. A company limited by shares may be established with a reg-
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istered capital of at least HUF 20 million divided into shares. Both in-kind and 
monetary contributions can be made to share the capital. 

4. The activity of the EEIG (Európai gazdasági egyesülés, EGE) in 
Hungary is defened by the Act XLIX of 2003232.  

5. The legal status of SE (Európai Részvénytársaság, ERT) is regulated 
by the Act of XLV on the European company 2004233. 

6. A Cooperative (szövetkezet). According to the Act X of 2006 on 
Сooperatives234, a grouping is a co-operative society vested with legal per-
sonality, founded by members in order to facilitate the success of their busi-
ness activities and to co-ordinate such business activities, as well as to rep-
resent their professional interests. The purpose of a grouping is not to make 
a profit for itself; its members shall bear unlimited, joint and several liabil-
ity for debts in excess of the grouping’s assets. Members of a cooperative 
may be individuals and also legal entities. A minimum number of founding 
is seven members. The number of legal entity members cannot exceed half 
of all members. It should be noted that all natural person members must be 
at least 14 ears of age. The principal foundation document is the Charter. 
Cooperative members may make both in-kind and monetary contributions 
to the registered capital.   

Further types of legal persons are introduced by additional legislation 
e. g. local governments, private pension funds, voluntary mutual insurance 
funds and investment funds235.  

 Following persons do not be an executive officer of a company: a) 
who has been sentenced to imprisonment by final verdict for the commis-
sion of a crime until; b)  relieved from the detrimental legal consequences 

                                           
232 2003. évi XLIX. törvény az európai gazdasági egyesülésről, valamint a gazdasági 

társaságokról szóló 1997. évi CXLIV. törvény és a cégnyilvántartásról, a cégnyilvánosságról és 
a bírósági cégeljárásról szóló 1997. évi CXLV. törvény jogharmonizációs célú módosításáról // 
http://net.jogtar.hu/jr/gen/hjegy_doc.cgi?docid=A0300049.TV 

233 2004. évi XLV. törvény az európai részvénytársaságról // http://net.jogtar.hu/jr/gen/ 
/hjegy_doc.cgi?docid=A0400045.TV 

234 2006. évi X. törvény a szövetkezetekről // http://net.jogtar.hu/jr/gen/ 
/hjegy_doc.cgi?docid=A0600010.TV 

235 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=1&cad=rja&-
uact=8&ved=0CB0QFjAA&url=http%3A%2F%2Fwww.mfa.gov.hu%2FNR%2Frdonlyres%2
FAF51F545-7DB4-4843-873F-0F21BB2D8868%2F0%2FCompanyLaw.pdf%2B&ei=o5_tU-
WKMK-p7Aa7-ICIDQ&usg=AFQjCNH5n3i2TT5shFxk_Islmjq3ReuoQ&bvm=bv.73231344,d.ZGU 
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related to his criminal record; c) who has been banned from accepting an 
executive office or from performing the main activity of the business asso-
ciation during the term of the relevant verdict; d) who served as an execu-
tive officer or who was an exclusive member or a member having control-
ling majority interest in a business association terminated in cancellation 
proceedings (for a period of five years after the cancellation of the business 
association); e) whose managerial and member’s responsibility for the 
claims of other companies the court established in the course of a procedure 
resulting in termination of the business association without legal succession; 
f) who has not paid the penalty imposed on him by an effective court verdict 
in a judicial review proceeding; g) who is a former member of a general 
partnership (Kkt) or a limited partnership (Bt) and has not fulfi lled his 
payment obligations deriving from company debts within a period of 5 
years from the termination of his company membership.  

 General partnerships, limited partnerships, limited liability companies, 
single member companies or private limited companies may be founded in a 
simplified procedure by enclosing with the application for the registration of the 
company the deed of foundation drawn up on the basis of a template in the an-
nex of the Company Procedures Act. The deed of foundation is required to be 
prepared in a notary deed and countersigned in this case as well. In the case of 
this simplified procedure, the business association is registered by the court of 
registration within one working hour of the receipt of the notice regarding the 
establishment of the tax number. The tax authority shall establish the tax num-
ber in the tax registration proceedings within one working day.  

If, as a result of the examination conducted on the basis of the tax identi-
fication number(s) disclosed by the court of registration it can be assumed that 
the establishment of the tax number has an impediment specified in the act, the 
tax authority shall pass its decision regarding the establishment or refusal of 
the tax number within a period of 8 working days. In the event the establish-
ment of the tax number is refused in a non-appealable manner the court of reg-
istration shall reject the application for registration236. 
                                           

236 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=2&cad=rja&-
uact=8&ved=0CCUQFjAB&url=http%3A%2F%2Fwww.lexmundi.com%2FDocument.asp%3
FDocID%3D2382&ei=o5_tU-WKMK-p7Aa7-
ICIDQ&usg=AFQjCNHCp8lbVOigQ3NzgRLNxAwxv8TkQw&bvm=bv.73231344,d.ZGU 
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A business association is founded by the founding members signing the 
articles of association (statutes for companies limited by shares, deed of 
foundation for sole member companies), which is drawn up in an authentic 
instrument prepared by a notary public, or in a private document counter-
signed by a lawyer or the legal counsel of the founder. 

 The articles of association must include the following for all business 
associations: a) the corporate name and registered office of the business asso-
ciation; b) the data of the members of the business association, indicating for 
natural persons the natural identification data (surname and first name and 
surname and first name at birth, place and date of birth, mother’s surname and 
first name at birth) and the address, the name (corporate name), registered of-
fice and company registration number or registry number) for corporations; 
c) the business association’s main activity and all the activities of the compa-
ny; d) the subscribed capital of the business association, the financial contribu-
tion of each member, and how and when the subscribed capital is made avail-
able; e) the mode of representation including the method of signing for the 
company; f) the name and address (registered office) of the first executive of-
ficers appointed by the members (shareholders), and of the first appointed su-
pervisory board members and auditor where applicable, and for legal persons 
and business associations without legal personality their (company) registra-
tion number; g) the duration of the business association, if established for a 
limited period of time; and h) any other information required by the Compa-
nies Act for the various forms of business associations. 

Members’ (shareholders’) contributions may be cash or contributions 
in kind. A contribution in kind may be any marketable thing of value or in-
tellectual work, any intangible property, or any claim that is acknowledged 
by the debtor or that has been granted by a final and definitive court deci-
sion. Any member (shareholder) providing a contribution in kind shall ac-
cept responsibility towards the business association for a period of five 
years from the provision of the contribution in kind, to the effect that the 
value indicated in the articles of association does not exceed the real value 
of the contribution in kind as effective at the time of its provision.  
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 In accordance with the provisions of the Company Procedures Act, the 
foreign legal person or organization with legal personality and the foreign natu-
ral person without domestic residence recorded in the trade register (typically as 
the owner) shall appoint an agent for service of process having its residence or 
seat in Hungary. Any organization or natural person having its residence or seat 
in Hungary may act as the agent for service of process with the exception of the 
members, senior officers and members of the supervisory board of the compa-
ny. The agent for service of process is responsible for receiving and forwarding 
to the foreign person any documents relating to the operation of the company 
addressed by courts and authorities to the foreign person237.  

 Receipt of the documents by the agent for service of process shall be 
deemed as receipt by the person represented by the agent. 

 As of the date when the articles of association is countersigned or execut-
ed in an authentic instrument, the business association may operate as the pre-
company of the business association, i.e. a company under registration. The pre-
company may obtain rights and responsibilities but can only carry out business 
activities after the establishment of the tax number of the business association. 
With certain limitations (e.g. shares / business quotas may not be transferred), 
the same rules apply to pre-companies as to registered business associations. 
The pre-company period ends when the business association is registered in the 
company register and all legal transactions signed in the pre-company phase be-
come the legal transactions of the business association238.  

 The law may require a special permit from the authority for the foun-
dation of a business association (foundation permit), such as, for instance, 
companies with an interest in financing, insurance or capital market activi-
ties, which may only be founded with approval from the Hungarian Finan-

                                           
237 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=4&ved=0CD-

YQFjAD&url=http%3A%2F%2Fwww.ban-karika.hu%2Fhirlevel%2Fhirlevel-2012-01-en-
gazdtars.pdf&ei=o5_tU-WKMK-p7Aa7-ICIDQ&usg=AFQjCNGd485L4Uc53gcmoBg_ 
_VBz3OU-QXg&bvm=bv.73231344, d.ZGU&-cad=rjt 

238 http://www.books.google.ru/books?id=Au6M6gfLTF4C&pg=PA15&lpg=PA15&dq= 
act+v+of+2006+hungary&source=bl&ots=I7RDT1vEBy&sig=g0MTmacR3DlgzmEodfAZNf
KwZac&hl=ru&sa=X&ei=JKDtU5-aFMPY7AbL7oDIAw&sqi=2&ved=0CEMQ6AEwBQ#v= 
=onepage&q=act%20v%20of%202006%20hungary&f=false 
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cial Supervisory Authority239. Under the effective regulations, business as-
sociations are required to file a separate report and tax return for the pre-
company period provided that the company started its business activity in 
the pre-company period or the company is registered in the business year of 
its establishment. 

There are three types of state registers in Hungary:  
1. The Register of companies, governed by the Act CXLV of 1997 on 

the Register of Companies, Public Company Information and Court Regis-
tration Proceedings240 and maintained by county courts and the Metropoli-
tan court of Budapest. 

2. The Register of non-governmental organizations and foundations, 
governed by the Act II on Rights of Association241, Decree № 6/1989 (VI.8) 
IM on Administrative Rules of the Registration of Non-Governmental Or-
ganizations242, Decree № 12 of 1990 (VI.13.) of the Minister of Justice on 
Administrative Rules of the Registration of Foundations243 and maintained 
by district courts. 

3. The Register of budgetary agencies, governed by the Act on Fiscal 
Administration244 and maintained by the the National Tax and Customs 
Administration of Hungary245. The goal of the transformation of a scale un-
exampled in public administration was to establish, from the predecessor 
organisations of the Hungarian Tax and Financial Control Administra-

                                           
239 PSZÁF // https://www.apps.mnb.hu/regiszter. 
240 1997. évi CXLV. törvény a cégnyilvántartásról, a cégnyilvánosságról és a bírósági 

cégeljárásról // http://www.complex.hu/kzldat/t9700145.htm/t9700145.htm 
241 1989. évi II. törvény az egyesülési jogról // https://www.google.ru/url?sa=t&-

rct=j&q=&esrc=s&source=web&cd=1&ved=0CBsQFjAA&url=http%3A%2F%2Fwww.nefmi
.gov.hu%2Fletolt%2Felektronikus_ugyintezes%2Fnkom_egyesulesi_jog.pdf&ei=krTtU9usKM
K30QWBgIGoAg&usg=AFQjCNG_6b9kfghIcaU52zdTDHl4k9TK3Q&bvm=bv.73231344,d.
ZGU&cad=rjt 

242 6/1989. (VI. 8.) IM rendelet a társadalmi szervezetek nyilvántartásának ügyviteli 
szabályairól // http://net.jogtar.hu/jr/gen/hjegy_doc.cgi?docid=98900006.IM 

243 Decree № 12 of 1990 (VI.13.) of the Minister of Justice on Administrative Rules of 
the Registration of Foundations // http://www.ifiport.hu/component/option,com_doc-
man/task,doc_view/gid,5/ 

244 http://www.kemarchiv.iif.hu/kozerdek/1992.pdf 
245 http://en.nav.gov.hu/taxation 
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tion and the Customs and Finance Guard a new and integrated organisation, 
set up as of January 1, 2011. 

The name, the scope of activity and the representatives of legal persons 
must be described in the document pertaining to the foundation of the rele-
vant legal person. The requirements for registration vary depending on the 
type of a legal person. In particular, the amount of a minimum initial capital 
required to start a company may vary from 12,000 EUR to 80,450 EUR de-
pending on the type of a company. And a minimum number of founding 
members required establishing a cooperative and a non-governmental or-
ganization may vary from 5 to 15. 

In the registration process the company must be represented by an at-
torney in law. Upon receipt of the application and the documents pertaining 
to the foundation of the relevant company, the court records the company’s 
name and address, issues a registration number and enters into the register 
the company’s tax number and statistical number. From the date of the 
submission of the application the company may start to operate as a «pre-
incorporated» company. If the court does not make any decision by the stat-
uary deadline provided in art. 41 to 44 of the Act on the Register of Compa-
nies registration will occur automatically.  

Criminal liability of legal persons was established by Act CIV of  2001 
on Measures Applicable to Legal Entities under Criminal Law246. According 
to art. 1 of this Act defines legal entities as «any organization or organiza-
tional units thereof vested with rights of individual representation, which 
the governing rules of law recognize as legal entities, as well as organiza-
tions that can be subject to conditions of civil law in their own right and 
possess assets distinct from that of their members, including companies ac-
tive prior to registration pursuant to the Act on Economic Associations". 

 Article 2 of the Act CIV introduces the criminal liability of legal per-
sons for any breach of the CrimC, and thus for corruption-related offences, 
when the commission of the offence «was aimed at, or resulted in, the legal 
entity gaining a financial advantage».  
                                           

246 http://www.coe.int/t/dghl/monitoring/moneyval/Evaluations/round4/HUN-MERMO-
NEYVAL%282010%2926_en.pdf 
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Criminal liability specifically excludes from its scope the State of Hun-
gary, foreign states, the institutions listed in the Constitution of the Republic 
of Hungary, the Office of the National Assembly, the Office of the Presi-
dent of the Republic, the Office of the Ombudsmen, international organiza-
tions and any other body vested with governance, public administration and 
local government administration (article 1 (2) of the Act CIV).  

Criminal liability of a legal person results from acts committed by (1) 
one of its members or offices entitled to manage or represent it, or a super-
visory board member and/or their representatives (art. 2 (1) a); (2) one of its 
members or an employee, when there is a lack of supervision on the part of 
a chief executive with control or supervision obligations (art. 2 (1) b); (3) a 
third person, on condition that a member or an officer entitled to represent 
the legal entity had knowledge of the facts (art. 2 (2)). 

The conviction of a natural person is precondition for determining crimi-
nal liability of the legal person, except in cases of death or mental illness of the 
natural person (article 3). The legal person is prosecuted by the same criminal 
court that proceeds against the physical perpetrator of the offence.  

The Act CIV of 2001 (art. 3 to 6) foresees three types of sanctions 
where a legal person is found criminally liable: 

a) winding up the legal entity. Exceptions to this type of penalty are 
provided by law when the legal entity is recognized in acting to the public 
interest or developing activities of strategic importance to the national 
economy or performs national defense-related or other specific tasks; 

b) restricting the activity of the legal entity from one to three years, e. 
g. bans on obtaining licenses, authorizations or concessions, bans to partici-
pate in public procurement procedures or to receive funding from central, 
local or international budgets, etc.; 

c) fines up to a maximum equaling three times the amount of the finan-
cial advantage gained or intended to be gained through the criminal act. The 
highest fine that can be imposed on the legal entity shall be three times the 
financial advantage gained or intended to be gained through the criminal 
act, but at least HUF 500,000. The Court may estimate the rate of the finan-
cial advantage if the financial advantage gained or intended to be gained 
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could only be established at unreasonably high cost or not at all. If the bene-
fit gained or intended to be gained through the criminal act is not financial 
advantage, the court imposes the fine considering the financial situation of 
the legal entity, but at least HUF 500,000. Unless it is paid the fine shall be 
recovered in accordance with the rules of collection by court order.  

In addition the confiscation of the assets of legal persons are also pos-
sible according to art. 77/B of the Criminal Code247 and may be even appli-
cable to its successor. 

Article 12 of Act CXLV of 1997 determines that the courts of registries 
keep files concerning judicial decisions upon legal persons. The certain 
safeguards are provided to prevent companies and their officers from avoid-
ing penalties through bankruptcy, liquidation etc. (art. 6/A of the Act XLIX  
on Bankruptcy of 1991).  

The expenditures incurred in connection with bribery and trading with 
influence are sanctioned under criminal law and are not tax deductible 
(Schedule No. 3 on Regulations for Claiming Costs and Expenses to Act 
LXXXI of 1996 on Corporate Tax and Dividend248; art. 8 (2) of Act CXVII 
of 1995 on Personal Income Tax249), art. 35 (1) of Act CXXVII of 2007 on 
Value Added Tax250. 

Tax authorities are obliged to report suspicions of a corporate crime to 
competent law enforcement authorities (art. 171 (2) of the Code of Criminal 
Procedure251 and art. 255/B of the CrimC). Moreover, the Tax and Financial 
Control Administration must record suspicious operations in a separate file 
and subsequently report those facts to the competent law enforcement body 
(art. 104, Act XCII on the Rules of Taxation 2003252), which would institute 
                                           

247 http://www.wipo.int/wipolex/en/text.jsp?file_id=190526 
248 Schedule № 3 on Regulations for Claiming Costs and Expenses to Act LXXXI of 

1996 on Corporate Tax and Dividend // http://www.apeh.hu/data/cms56070/Tao+egy-
seges+honlapra1231.pdf 

249 http://www.lexadin.nl/wlg/legis/nofr/eur/arch/hun/cxvii1995.pdf 
250 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=1&ved= 

0CBsQFjAA&url=http%3A%2F%2Fwww.icnl.org%2Fresearch%2Flibrary%2Ffiles%2FHung
ary%2Fvatact_ENG.pdf&ei=ULntU5nHH5Go0AWsvYDQBQ&usg=AFQjCNFeFKqydxMQ
Wfab3hnEeJ15Hoymnw&bvm=bv.73231344,d.ZGU&cad=rjt 

251 http://www.legislationline.org/documents/section/criminal-codes/country/25 
252 http://www.apeh.hu/data/cms56061/Art_2009_12_10.pdf 
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criminal procedures. The High Security Department, within the Tax and Fi-
nancial Control Administration, ensures coordination of preventive and co-
ercive disciplinary actions. Tax authorities are obliged to disclose confiden-
tial tax information to the investigating bodies upon request of the latter 
(art. 54 of the Act XCII of 2003 on the Rules of Taxation). 

All legal persons are obliged to keep complete accounting records and 
books as well as archives as required by art. 169 Act C on Accounting of 
2000253. Different bookkeeping timeframes are established depending on the 
type of accounting document which may vary from eight to ten years. 

The use of accounting documents of records containing false or incom-
plete information or double invoices is sanctioned both under criminal law 
(Article 289, 310 and 318 of the CrimC) and taxation law (art. 172 of the 
Act XCII of 2003 on the Rules of Taxation). The regulations under art. 289 
of the CrimC are also applicable to legal entities254. 

Pursuant to art. 2 of the Act CXXXVI on the Prevention and Combat-
ing of Money Laundering and Terrorist Financing of 2007255, the following 
supervisory bodies are established to control its proper implementation in 
practice: banking and credit institutions, insurance companies and other fi-
nancial and investment agencies, the National Bank of Hungary, the Hun-
garian Gambling Board (casinos), the Hungarian Chamber of Auditors (au-
ditors), the Hungarian Bar Association (lawyers) and the Hungarian Cham-
ber of Notaries Public (notaries).  

Pursuant to art. 171 (1) of the Code of Criminal Procedure any person 
may lodge a complaint concerning a criminal offence. Thus, accounts, audi-
tors and legal professionals are only entitled but not obliged to report of-
fences committed by legal persons. Furthermore, auditors have a duty to re-
port to their management or to report directly to the law enforcement au-
thorities (if their management is involved in the commission of the offence) 
any suspicion of fraud or accounting misinterpretation. Auditors, account-

                                           
253 http://www.ecovis.hu/angol/accounting.pdf 
254 http://www.irm.gov.hu 
255 http://www.vam.hu/pio/data/documents/ActCXXXVIof2007onthePreventionand- 

CombatingofMoneyLaunderingandTerroristFinancing.pdf 
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ants, lawyers and notaries are under the reporting obligation on money 
laundering.  

Thus, provisions of Hungarian law on corporate criminal liability need 
further improvement. 

 
2.10. IRELAND 

 
The legal status of legal persons in Ireland is regulated by the Compa-

nies Acts 1963-2013256, the Limited Partnerships Act 1907257, Investment 
funds, companies and miscellaneous provisions Act 2006258 etc. 

The main types of legal persons in Ireland are the following. 
1. A Private Company Limited by Shares. There cannot be more than 

99 members in this type of companies. Any public offering of shares or de-
bentures of a company is prohibited. A person who is a resident in one of 
the MS of the EU or in Iceland, Liechtenstein or Norway can be a director. 
As a result, residents of these countries can now constitute this type of legal 
persons in Ireland without the mandatory naming of Irish citizens. However, 
there is still requirement for providing cash security for cases when a person 
who is not a citizen of these countries is named for the directorship. 

2. A Public Limited Company. They must have more than seven mem-
bers. The maximum number of members of such a company has not been 
specified. The minimum charter capital of such a company shall be 38.092 
euros. At least 25% of the capital must be paid at the time of registration. 
The liability of members for the debts of the company is limited to what 
they have invested to the charter capital. The board of directors must com-

                                           
256 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=1&ved 0CB4QFj-

AA&url=http%3A%2F%2Fwww.djei.ie%2Fcommerce%2Fcompanylawadmin%2Fcompanies
act1963.htm&ei=Ib8NVI-nEZfXas3sgugK&usg=AFQjCNEEM3hdW6eG41vjzA23_aFULwg-
T4A&bvm=bv.74649129,d.d2s&cad=rjt 

257 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=1&ved=0CB4 
QFjAA&url=http%3A%2F%2Fwww.cro.ie%2FGetAttachment.aspx%3Fid%3D66abe65b-
4cfc-4aed-aaa6-3dacd2c2f39a&ei=Xr4NVLvSDZTwaN6KgagC&usg=AFQjCNG2FbKeb9_ 
HPTwRpeNK6x-4L3up4Q&bvm=bv.74649129,d.d2s&cad=rjt 

258 http://www.irishstatutebook.ie/2006/en/act/pub/0041/index.html 
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prise at least two directors who may be citizens of any state. The maximum 
number of directors has not been specified. 

3. A Public Company Limited by Guarantee not having a share capital. 
There must be at least seven members in this company. The liability of 
members for the debts of the company is limited to what they have invested 
to the share capital of this legal person. If a company has no share capital, 
its members are not obliged to buy shares of the company.  

4. A Сompany Limited by Guarantee having a share capital. Such a 
company may comprise the maximum of 99 members. The liability of 
members for the debts of the company is limited to their paid share in the 
share capital. In the case of its closing-down, liability of members covers 
the entire share capital proportionally to their shares. 

5. Unlimited companies. The liability of members of this type of com-
panies is not limited. Creditors may foreclose on the entire property of its 
members on account of any outstanding liabilities of the company. Such a 
company must have at least two members. 

6. A General Partnership. The functioning of this type of legal persons 
is also regulated by the Partnership Act 1890. A General partnership con-
sists of at least two members. All members of the partnership have full lia-
bility for its debts.  

7. A Limited Partnership. These companies are established under the 
Limited Partnerships Act 1907. They have much in common with general 
partnerships. However, there must be at least one partner with unlimited li-
ability, liability of the others is limited to their contributions. LLC may be 
general partners. There is no statutory requirement for the partnership arti-
cles but it is recommended to make it. Members of partnership can make 
contributions in cash or in other forms of property. The minimum amount of 
contribution is also not specified.  

8. Investment Limited Partnership. It is used for collective investments 
with fiscal transparency which allows investors to receive tax benefits. The es-
tablishment and functioning of this kind of companies is provided by the In-
vestment Limited Partnership Act 1994.  Such a company may consist of one 
or more general partners and one of them must be a legal person being regis-
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tered and having its head office in Ireland. The minimum charter capital is 127 
000 euros. Besides, at least two directors must be citizens of Ireland. The 
company must file accounts to the Central Bank of Ireland every month. 

9. An EEIG. The activity of an EEIG in Ireland is defined by the Euro-
pean Communities (European Economic Interest Groupings) Regulations, 
191/1989259. 

10. A SE. The legal status of Societas Europaea (SE) in Ireland is regu-
lated by the European Communities (European Public Limited Liability 
Company) Regulations 2007 (Statutory Instrument No. 21/2007260). 

The registration of a legal person is carried out by the Companies Reg-
istration Office261 (CRO). The main responsibilities of the Office are:  

a) the registration of companies and firm names;  
b) the receipt and record of various corporate documents, e.g. infor-

mation about the legal address change, management replacement and so on, 
as well as some of the annual accounts of companies. The Office also keeps 
records of fines and other penalties imposed on companies;  

c)  the application of the Companies Acts concerning the fulfillment of 
liabilities by legal persons. The CRO can take a number of enforcement 
measures against companies that have not filed their annual accounts, in-
cluding commencement of proceedings against the company or its directors. 
Companies that have not filed an annual account on time may be removed 
from the Register of Companies. If a company has been removed from the 
Register, the provision about limited liability of its members no longer ap-
plies. All members of such a legal person would have full liability for its 
debts. Besides, the assets of these companies would be owned by the State. 
The reinstatement of these companies is possible; 

d) the disclosure of information under the law. Almost all the infor-
mation kept by the CRO is available for the public, usually for a small fee. 

                                           
259 http://www.irishstatutebook.ie/1989/en/si/0191.html 
260 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=1&cad= rja&uact= 

=8&ved=0CB4QFjAA&url=http%3A%2F%2Fwww.irishstatutebook.ie%2F2007%2Fen%2Fsi
-%2F0021.html&ei=y8UNVKqoO5ftaKjPgnA&usg=AFQjCNETm0pQEfDT9QrZpKqpXvs-
VyJoVWg&bvm=bv.74649129,d.d2s 

261 http://www.cro.ie/en/downloads-legislation-company.aspx 
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Some kinds of information such as company name and its legal address are 
available for free at the official website of the Office.  

The following documents are necessary for registration. 
A) A Memorandum of association. This document sets out the condi-

tions under which a company gains the right to be registered. It should con-
tain provisions concerning certain issues, in particular, the company name 
and its assets, as well as, for example, a notation that this is a limited liabil-
ity company. The memorandum must conform to the First Schedule to the 
Companies Act 1963262 as much as possible. It must be submitted in writ-
ing, divided into paragraphs and numbered successively.  

B) Articles of association. This document provides the rules which are 
intended to regulate the functioning of a company. The document must be 
made in written form, divided into paragraphs and numbered successively. 
The Model Articles of association are set in the First Schedule to the Com-
panies Act 1963. 

A company founder (director, secretary, or solicitor) engaged in the 
company’s formation must attest (on the statutory incorporation form) that 
the company has complied with the relevant provisions of the CA. The 
founder swears before a Commissioner for Oaths or a Practicing Solicitor. 
Moreover, the founder must declare that the company will carry on an activ-
ity in the state when the company has been incorporated. 

A founder may register a company at the CRO by three methods: 
1. The CORE registration system, in which the papers for incorporation 

are lodged in print and electronic form. Under this scheme, the memoran-
dum and articles of association must be submitted in CRO-preapproved 
format. After the documents are filed, the CORE incorporates the company 
within 5 working days. 

2. A “Fe Phrainn” system, in which (as detailed in the first method) the 
incorporation documents are submitted to the CRO in a preapproved format. 

                                           
262 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=1&cad= rja&uact= 

8&ved=0CB4QFjAA&url=http%3A%2F%2Fwww.irishstatutebook.ie%2F1963%2Fen%2Fact
-%2Fpub%2F0033%2Fsched1.html&ei=wZAOVOfWC4fKaI7ggbAN&usg=AFQjCNHD-
1lEXu8aRdZoFoTzd9aVD5Kcbsg&bvm=bv.74649129,d.d2s 
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Under this method, however, documents are submitted in print form only, 
and the CRO incorporates the company within 10 working days. 

3. An alternate system in which the incorporation documents are sub-
mitted to the CRO in print form, but the memorandum and articles of asso-
ciation are not in a preapproved format. In this instance, the CRO incorpo-
rates the company in 2-4 weeks. 

The Companies (Amendment) Act 1999 made a number of additional 
requirements that must be met before a company can be registered. The 
company can not be founded and registered if it operates in the state while 
being registered and before entering into the CRO. "To operate" means to 
exercise any lawful acts, including possession, acquisition or disposition of 
any kind of property. These requirements do not apply to the company that 
has cash security. Such security of up to 25 400 euros may be used if the le-
gal person can not pay certain fines or money penalties under Companies 
Acts 1963-2013. A copy of the security document must be received before 
the registration of a legal person and attached to the documents submitted 
for the registration.  

In addition to the foregoing requirements, it is required that a legal per-
son must have at least two directors and one secretary, one of the directors 
may also act as the secretary of the company. Concerning each director, it is 
necessary to specify the following information: a full name, home address, 
the date of birth, the main occupation, the legal nationality and the details of 
any other substitutions of leading positions over the last 10 years. Concern-
ing a secretary of a company, only the name and address are necessary.  

The duties of the CRO in the registration process are limited to formal 
verification that the submitted documents conform to registration require-
ments. Registration is based on the "principle of honesty". However, com-
pany managers are checked for disqualification.  

The average time of registration of the company is three days. All the 
information contained in the registers is open to the public and available at 
the CRO website. 
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Under the Company Law Enforcement Act 2001263 the corporate enforce-
ment activities have been firmed up264. The  following measures were taken. 

Firstly, the Office of the Director of Corporate Enforcement265 was es-
tablished, it consists of accountants, lawyers, police officers. This authority 
provides the application of package of legislative acts on companies and al-
so conducts investigations and prosecution in this area. The Office performs 
four main functions: a) providing information and assistance to companies, 
b) investigation, c) enforcement (prosecution of companies which violate 
the law), d) compliance with the law on bankruptcy (verification of compa-
nies' documents, taking measures concerning companies' managers, etc.).  

Secondly, the responsibility for violations of filing annual accounts is 
strengthened. 

Thirdly, the courts gained the right to point certain companies at the 
violations of company law by the request of the Director. 

Fourthly, the powers of the court to place restrictions and to disqualify 
individuals acting as managers are expanded. 

Fifthly, the penalty for the expenses related to investigations, prosecu-
tion and trial from companies violating the law is set. 

Any foreign company can operate in Ireland through its branch. How-
ever, according to part XI of the CA 1963, it must be registered in Ireland. 
A company which is registered abroad and establishing a branch in Ireland 
must take into account the European Communities (Branch Disclosures) 
Regulations 1993. In Ireland these Regulations implemented the Eleventh 
Council Directive 89/666/EEC of 21 December 1989 concerning disclosure 
requirements in respect of branches opened in a Member State by certain 
types of company governed by the law of another State. According to para-
graph 4 of the Regulations, the registration should be carried within one 
month from the establishment of a branch in the state. Any foreign company 
                                           

263 http://www.irishstatutebook.ie/2001/en/act/pub/0028/index.html 
264 For details, see: Галушко Д. В. О некоторых вопросах регистрации юридических лиц 

в Ирландии // Вестник федерального государственного учреждения Государственная реги-
страционная палата при Министерстве юстиции Российской Федерации. – 2011. – № 2. 
(Galushko D.V. On some issues of registration of legal entities in Ireland / / Bulletin of the Federal 
State Institution State Registration Chamber with the Ministry of Justice. – 2011. – № 2) 

265 http://www.odce.ie 
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that creates a commercial representative office – Place of Business in Ire-
land – must be registered according to part XI of the CA 1963. 

According to the Interpretation Act 1937266, criminal legislation con-
cerning natural persons may apply for legal persons either. Section 59 of the 
Criminal Justice Act 1994267 provides that a legal person is prosecuted un-
der the Interpretation Act.  

The CA 1990 provides that legal persons are criminally responsible for 
some crimes, e.g. in accounting area, under certain circumstances. 

The Prevention of Corruption (Amendment) Act268 increased responsi-
bility for corruption. According to section 9 of this Act, legal persons are 
responsible for the crimes of its agents if the crime "has been committed by 
a body corporate and is proved to have been committed with the consent or 
connivance of or to be attributable to any wilful neglect on the part of a per-
son being a director, a manager, a secretary or other officer of the body cor-
porate". The responsibility of natural persons and legal persons is usually 
treated in the same trial. The sanction for legal persons convicted of corrup-
tion or money laundering is  a fine. The fine is unlimited, it is determined 
by the court in each case.  

Tax authorities of Ireland269 work closely with the police and are repre-
sented in the Criminal Assets Bureau. They tell the police about all crimes 
they have detected. These authorities share with each other information of 
interest (section 8 (7) of the Criminal Assets Bureau Act270). 

Section 1 of the Disclosure of Certain Information for Taxation and 
Other Purposes Act271 provides a mechanism to which law enforcement au-
thorities may resort in cases when there is an investigation concerning drug 
trafficking, money laundering, corruption and other crimes where confisca-
tion may be applied. Section 63a of the CCP allows the Inland Revenue De-
partment officials to hand over information to police officers. 
                                           

266 https://www.irishstatutebook.ie/1937/en/act/pub/0038/ 
267 This Act plays role the Code of Criminal Procedure of Ireland. The Criminal Justice 

Act 1994 // https:// www.irishstatutebook.ie/1994/en/act/pub/0015/index.html 
268 http://www.irishstatutebook.ie/2001/en/act/pub/0027 
269 http://www.revenue.ie/en/index.html 
270 https:// www.irishstatutebook.ie/1996/en/act/pub/0031/index.html  
271 https:// www.irishstatutebook.ie/1996/en/act/pub/0025/  
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Bribes, facilitation payments or other similar payments which would 
constitute a criminal offense are not expenses that are deductible for taxa-
tion purposes in Ireland. Only payments that are "wholly and exclusively 
laid out or expended for the purposes of the trade or profession" are recog-
nized as acceptable. These rules are contained in section 81(2)(a) of the 
Taxes Consolidation Act272. 

According to section 209 (9) of the CA, companies must maintain ac-
counting records and keep records for six years. A similar rule is contained 
in section 886 of the Taxes Consolidation Act. The use of accounts or any 
other accounting documents or records containing false or incomplete in-
formation or double counting is a crime (section 1078 of the Taxes Consoli-
dation Act).  

Accountants, auditors and lawyers play an important role in detecting 
crimes committed by legal persons. So, section 194 (1) of the CA obliges 
auditors to report nonperformance of the rules of accounting and bookkeep-
ing by companies or their managers to the CRO and the Office of the Direc-
tor of Corporate Enforcement. Organizations of accountants, auditors and 
attorneys are bodies which are nowadays members of the Money Launder-
ing Steering Committee273 led by the Department of Finance of Ireland.  

Irish law provides for various forms of disqualification of individuals 
convicted of crimes. Section 160 (1) of the CA 1990 provides that an indi-
vidual may be disqualified for five years if he or she "is convicted on in-
dictment of any indictable offence in relation to a company, or involving 
fraud or dishonesty". The decision of disqualification is adopted by the 
High Court of Ireland. Disqualified persons are registered in the CRO. 

Thus, Ireland has the legal framework for dealing with crimes committed 
by legal persons. Current law provides means of confiscating almost any ille-
gally obtained profit of an organization and to prosecute this organization. 

 

                                           
272 https:// www.irishstatutebook.ie/1997/en/act/pub/0039/  
273 Money Laundering Steering Committee // http://www.finance.gov.ie 
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2.11. ITALY 
 
The legal status of legal persons in Italy is regulated by a large number 

of acts. The most important of them are: Civil Code274 and the Decree of the 
President of Italy № 361/2000275. 

Companies with share capital are the S.p.A. (joint stock company), the 
S.a.p.A. (a company limited by shares), the S.r.l. (limited liability compa-
ny), the SRLS (simplified limited company). They are legal forms assumed 
by businesses large and medium-sized companies operating in different sec-
tors. Companies are defined as such because in them the element of capital 
has a prevalence conceptual and normative respect to the subjective element 
represented by the members. The participation of shareholders in the share 
capital can be represented by shares or shares depending on the specific 
type of company. 

The most widespread forms of such companies are following:  
1. Joint-stock companies (Societa per azioni, S.p.A.). Their activity is 

regulated by art. 2325-2451 of Book V Title V Chapter V of the CiC. Joint-
stock companies can be established by one or several shareholders. The 
minimum size of an authorized capital stock is equal 120.000 Euros. Thus 
not less than 25 % of the share capital is declared by founders should be 
brought by them for date of registration of a society.  

The joint-stock company may issue different classes of shares (ordi-
nary or preference, of enjoyment, without vote, with limited voting rights, 
savings). This is the Consob Regulation276 laying down. 

The joint-stock company authorized capital stock shares on the actions 
registered in the form of joint-stock certificates. Shareholders are not per-
sonally responsible for the obligations of the company.  
                                           

274 Codice Civile Italiano, Libro quinto – Del lavoro // http://www.jus.unitn.it/car-
dozo/obiter_dictum/codciv/Lib5.htm 

275 Decreto del Presidente della Republica 10 febbraio 2000 № 361 // http://www.csv.ve-
rona.it/Download/Normative/Fonti/3_legge%20361_2000.pdf 

276 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=2&cad=rja&-
uact=8&ved=0CCYQFjAB&url=http%3A%2F%2Fwww.consob.it%2Fmain%2Fdocumenti%2
Fbollettino2013%2Fd18592.htm&ei=dOoPVMmDIaS_ywOesYKIBw&usg=AFQjCNHYVyL
KgbJY7Nr8x-ASRmkkRkjUCg&bvm=bv.74649129,d.bGQ 
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Following the reform of company law of 2003, there are three levels of 
discipline SpA according to the so-called socio-economic model below. Be-
hind this tripartite regulation (before cured only by the interpreter) the prin-
ciple is the consideration of the profound differences between a small busi-
ness with a few members who choose to use the organizational model SpA 
and a S.p.A. with large shareholder base and the face also appeal to the 
market risk capital. It is just an awareness of real differences. It then out-
lines three types: a) S.p.A. closed model: the discipline is codicistica, unless 
the legislature these specific rules for companies that make use of the mar-
ket risk capital or listed that do not apply to this first type; b) S.p.A. open 
model (recourse to the capital market risk) is not listed: also apply the rules 
set down for the companies that have recourse to the capital market risk; c) 
S.p.A. open model (recourse to the capital market risk) listed: there are four 
successive levels in which to search for the solution to normative questions. 

The CiC of Italy resolved the share issue to bearer (actions in which the 
company-emitter doesn't make record about their owner). It is possible for 
both joint-stock companies, and for the companies with the limited right of 
a share issue. However the legislator has limited such possibility to "sav-
ings" actions (azioni di risparmio), not giving a vote, and besides resolved 
release of such actions only to the so-called "list" companies and at a rate of 
no more than 50 % of their authorized capital stock. Thus even for "sav-
ings" bearer shares, their owner can be established, as all without an excep-
tion "savings" action are registered as set of securities with certain requisites 
in the Ministry of Finance. Their transfer from one owner to another can be 
carried out only in the form of registration record in the special register 
which is conducted by the firm-intermediary having the official license for 
conducting of operations in stock market (for example, the investment com-
pany or bank). It is obliged to register in full all data, allowing to identify 
the new anonymous shareholder. Thus total number of the actions which 
have been let out as the bearer share shouldn't exceed 2 % of the general 
share capital of the company. 

2. Partnerships Limited by Shares (societa in accomandita per azioni, 
S.A.P.A.). Their activity is regulated by art. 2452-2471 CiC. With a partner-
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ship limited by shares means a corporation with share capital divided into 
shares.  

They differ from the corporation for the presence of two categories of 
members: general partners and limited partners. The first type of member-
ship is given by the general partners, trustees of, respond jointly and unlim-
itedly of social obligations. In case of violation of their obligations must pay 
damages to the company, the shareholders and creditors of the company 
may be damaged. The second category of members is given by the limited 
partners, which respond to the extent of the contribution and can not man-
age the company.  

In the S.a.P.A as a general partner and administrator can not be sepa-
rated while in the limited partnership the general partner is not necessarily 
administrator; in the limited partnership jointly and unlimitedly liable for 
the obligations of the general partners with social, but it is not law adminis-
trator. Distinctly different liability of the general partner of the company 
limited by shares that responds to the period in which it maintains the office 
of director. The Company is limited by shares, the rules relating to joint-
stock company (creation, transfer etc..). But in addition: a) the memoran-
dum must state the general partners; b) the company name consists of the 
name of one or more general partners, with an indication of the shape of 
Partnership limited by shares (if third parties that identify one of the direc-
tors whose net worth can trust, for integration of the heritage capital). 

3. Limited Liability Companies (Societa a responsabilita limitata, S.r.l.)  
operate on the basis of art. 2472-2483 CiC. They are created by one or sev-
eral founders who have enclosed the property belonging to them and such 
way by become participants of the share capital with in advance stipulated 
size. The minimum size of the capital for LLC registration makes 1000 Eu-
ros. The capital is divided into shares which can pass from one person to 
another. LLC is more flexible and provides its members with more inde-
pendence. In LLC participants have more freedom to choose their internal 
organizational structure and procedures for development of joint manage-
ment decisions. The law prohibits legal bodies to enter into number of board 
of directors of LLC.  
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4. The activity of the Simplified Limited Companies (la società 
semplificata a responsabilità limitata, S.r.l.s.). is regulated by art. 2463bis CiC. 
It is a type of LLC which was introduced by the Ministerial Decree of 23 June 
2012, n. 138277, with a statute costituibile standard since August 29, 2012.  

The Act 27/2012278 stipulates that "the memorandum shall be prepared 
by a public act in accordance with the standard model typified by decree", a 
limitation that is imposed if you want to benefit from the advantages this 
type of company offers; advantages can be summarized as follows: a) re-
duction of costs notary for the constitution compared to that of traditional 
Srl; b) minimum capital required.  

The most striking feature is the latter minimum capital requirement: 
only 1 euro, while the maximum can not exceed 9,999 euro. Another fea-
ture, originally planned was that the directors of the company could be ap-
pointed only among the members, who were required to have an age not ex-
ceeding 35 years. With the conversion Decree of 7 August 2013 DL 
76/2013279, the age limit was abolished the appointment of directors and is 
allowed who are not simultaneously members. 

5. The activity of the EEIG is regulated by the Legislative Decree of 23 
July 1991, n. 240 – Rules for the application of Council Regulation n. 
85/2137 / EEC on the establishment of a European Economic Interest 
Group – EEIG, pursuant to art. 17 of the Act of 29 December 1990, n. 428 
1991280. 

                                           
277 Decreto ministeriale 23 giugno 2012, n. 138 // http://www.normattiva.it/uri-

res/N2Ls?urn:nir:stato:decreto.ministeriale:2012-06-23;138!vig= 
278 Legge 24 marzo 2012, n. 27 – Conversione in legge, con modificazioni, del decreto-

legge 24 gennaio 2012, n. 1, recante disposizioni urgenti per la concorrenza, lo sviluppo delle 
infrastrutture e la competitivita' // http://www.normattiva.it/uri-res/N2Ls?urn:nir:stato:leg-
ge:2012-03-24;27~art97 

279 Dcreto-Legge 28 giugno 2013, n. 76 – Primi interventi urgenti per la promozione 
dell'occupazione, in particolare giovanile, della coesione sociale, nonche' in materia di Imposta 
sul valore aggiunto (IVA) e altre misure finanziarie urgenti // http://www.normattiva.it/uri-
res/N2Ls?urn:nir:stato:decreto-legge:2013-06-28;76 

280 Decreto legislativo 23 luglio 1991, n. 240 – Norme per l'applicazione del regolamento 
n. 85/2137/CEE relativo all'istituzione di un Gruppo europeo di interesse economico – GEIE, 
ai sensi dell'art. 17 della legge 29 dicembre 1990, n. 428 // GU n.182 del 5-8-1991; 
http://www.normattiva.it/uri-res/N2Ls?urn:nir:stato:decreto.legislativo:1991;240 
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6. The legal status of SE is defined by the Legislative Decree of 19 
August 2005, N 188 – the Implementation of Directive 2001/86/EC sup-
plementing the Statute of the European Company281. 

These companies have two categories of participants: a) the general 
partners, bearing the full joint liability for the obligations of the company, 
b) partners, responsible only within a part brought by them of an authorized 
capital stock. 

Thus creditors of the company with the limited right of a share issue 
can't demand return of debts from general partners until through court all 
claims to the company won't be satisfied. Participants of the company pos-
sess the rights in management of it to proportionally number of the shares 
which are in their property.  

Rules of convocation and holding general meetings of shareholders or-
ganizations and the functions of directors and supervisory board of the 
"usual" joint-stock companies are also completely applicable to partnerships 
with Limited Liability Company. 

Conditions and requirements are regulating establishment and registration 
of legal bodies differ for the commercial and noncommercial organizations. 

1) Registration of commercial legal person is made in the form of rec-
ord in the Register of the Enterprises282 which is conducted by competent 
body – branch of the Chamber of Commerce on a site of the registered 
company under the supervision of the district judge. 

A legal person get, the rights after the registration; from this point on 
they can have the rights and perform duties. 

An obligatory condition for registration of commercial companies is 
lawful character declared by it in the charter of the purposes of the activity, 
and also sufficiency of property for achievement of the declared purposes. 
Citizenship of physical person-founders isn't limited to the law. 

                                           
281 Decreto legislativo 19 agosto 2005, n. 188 – Attuazione della direttiva 2001/86/CE 

che completa lo statuto della societa' europea per quanto riguarda il coinvolgimento dei 
lavoratori // GU n.220 del 21-9-2005; https://www.google.ru/search?client=opera&q=decre-
to+legislativo+n.+240+del+23-7-91&sourceid=opera&ie=UTF-8&oe=UTF8#newwindow= 
1&q=decreto+legislativo+n.+188+del+2005  

282  Registro Imprese // http://www.registroimprese.it 
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Procedure of entering of the new company is following it in the Regis-
ter, as a rule, formality. The Chamber of Commerce checks completeness of 
the data presented on registration in the form of the appendix to the demand. 
Into number of these data enter: passport data of the person who have made 
an application about registration of the company, and its partners; the ad-
dress on which company registration is made; the size of an authorized capi-
tal stock and the document confirming its full or partial payment; the list of 
the authorized purposes of activity of the company; individual number of 
the tax bearer; passport data and data on powers of the notary who has exe-
cuted registration of articles of incorporation, and also witnesses and lawful 
representatives of founders; other data (in case of need). At the same time 
the Chamber of Commerce doesn't check reliability of given data; it enters 
into a duty of the notary. 

The notary who testified the signatures of founders and has registered 
articles of incorporation (atto constitutive), is obliged to declare it in the es-
tablished form for the subsequent registration of the company in the Regis-
ter. In the statement the notary informs all data known to it on founders (in-
cluding on their attraction earlier to a criminal liability). Under the law the 
notary bears responsibility for reliability and completeness of all data in-
formed it.  

The registering body has the right to request the additional data neces-
sary for registration. In case if someone from participants, partners, won't 
present the appointed heads of legal bodies in due time and in full requested 
information, it can be made answerable according to art. 2194, 2626 and 
2634 CiC (the penalty from 51 to 1040 Euros). The specified sanctions are 
applied to the notaries who are responsible for check of the information, 
given together with the demand about registration. 

CiC doesn't establish obligatory terms for registration or other re-
strictions on time. Departmental instructions on registration give 25 days 
from the date of giving of all necessary documents. 

The companies also are obliged to deliver the annual accounting re-
ports; at refusal or impossibility to give their company can be excluded 
from the Register. 
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There are two kinds of legal persons in Italy: not-for-profit (noncom-
mercial);  with-profit (commercial) organizations.  

Noncommercial legal person can carry out the activity in the form of: 
a) the association (union) or b) of the fund. Their activity is regulated by the 
provisions of the First book of CC of Italy. 

A)  "Association" is called the public organization or the union of par-
ticipants with constant membership for the long term, not-in its individual 
purposes in the activity operated by machinery of government.  

Associations can be registered as legal bodies (associazione 
riconosciuta). However, they can operate without such registration 
(associazione non riconosciuta). The law doesn't establish obligatory regis-
tration of associations. But if the association wishes to get the status of the 
legal person, to receive grants and other benefits, it must be registered. 

The associations which are not legal person are created by the decision 
of one or several private person who in common have developed and have 
signed the charter (atto constitutive) and have registered it at the notary. 
Such association is not obliged to notify the creation and initially shouldn't 
be registered in administrative bodies. 

The associations registered as the legal person, should have the certifi-
cate on the registration of the charter which has been given out by adminis-
trative body; any changes in the charter and in articles of incorporation of 
such association should be registered. 

B) "The Fund" is a private, independent, and is not intended to make a 
profit organization. Property of the Fund should be used for the implementa-
tion of any social significant goals or individual purposes of private person or 
group of person established by the founder of the fund. The founder of fund 
can't receive any benefit from activity of this fund or renew the property right 
on originally transferred to the possession by it of fund property. 

Funds are object of strict state control: the government has the right to 
check up at any moment activity of fund for the purpose of revealing of 
possible illegal actions or use of means of fund not in the purposes declared 
to it, administrative and state structures have the right to check the financial 
documentation and the annual reports reflecting results of activity of fund. 
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The state, public authorities, in particular, have the right to cancel the 
decisions of fund which are contradicting the current legislation or not coin-
ciding with the purposes of establishment of fund, specified in its rules. 

In case of illegal actions or non-observance of the authorized purposes of 
activity by directors of fund the state in the name of the executive authorities 
has the right to dismiss these directors and to replace them with so-called "ex-
treme commissioners» ("commissario straordinario"). Moreover, the state can 
reorganize fund or even liquidate it in case of full realization by fund of those 
purposes and problems for which it has been created or if these purposes are 
for various reasons recognized by impracticable or unattainable. 

The Registration of the noncommercial organizations is made in local 
governments of corresponding prefectures (prefettura) or provinces (the De-
cree № 361/2000283).  

Copies of the articles of incorporation and organization charter move 
together with the demand about registration in prefecture which is obliged 
to make the decision on registration or refusal in registration in 120-day 
term from the moment of demand receipt. 

Besides the basic data the register includes from itself data on articles 
of incorporation and charters of associations and funds, passport data of 
founders, heads and liquidators of the companies. 

Funds of a social orientation are in addition brought in the separate 
Register (art. 5 of the Decree of the President № 460/1997284) which con-
ducts the Ministry of Economics and the Finance. Such registration is nec-
essary, in particular, for reception of tax privileges in the form of return of 
the withheld or collected taxes. 

Access to the data containing in corresponding Registers of the com-
mercial companies and noncommercial societies, is given to interested per-
son by inquiries. The extract from the Register can be received and by the 
Internet. In number of given data, among other, enter: date of establishment 
of the legal person, the address, the field of activity, number of the tax bear-
                                           

283 Decreto del Presidente della Republica 10 febbraio 2000 № 361 // 
http://www.csv.verona.it/Download/Normative/Fonti/3_legge%20361_2000.pdf 

284 Decreto Legislativo 4 dicembre 1997 № 460 // http://www.agenziaper-
leonlus.it/intranet/Home-page/Home-page/Normativa/Decreto-Legislativo-4-dicembre-1997-
n.-460.doc_cvt.htm 
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er, names and surnames of directors, the size of an authorized capital stock 
etc. Thus, it is always possible to define the private person, standing up for 
that or other registered legal body. The Register also includes detailed data 
about an organization or company management, (a name and a surname, a 
birth date and a birth place, the residence address, date of appointment to 
the post of the director and stay term on this post). 

A legal person is obliged to inform on all changes of registration data, 
including concerning the property on the action (changes in structure of 
shareholders, and in their passport and registration data). 

Additional control over activity of noncommercial societies on purpose 
to provide a transparency and legality of their activity, carries out the Agen-
cy created in 2000 on affairs of socially useful funds (ONLUS Agency285), 
supervising for activity of the various profitless companies and societies and 
coordinating the inspection checks with Agency on tax revenues286. 

The Act № 122 on the Transformation287 from July 30, 2010 in Italy 
was adopted. It implemented provisions of Rules (EU) of the European Par-
liament and Council from July 9, 2008 № 763/08. The Act declared the 9th 
general census of the industrial enterprises and companies occupied in ser-
vice sector, and also noncommercial organizations. The legislative decree 
on Urgent measures of financial stabilization and economic competitive-
ness288 has explained application of separate points of the law. 

According to Art. 15 of the Act 2010 and provisions of legislative de-
cree from September 6, 1989 № 322 National Institute of Statistics of Italy 
will organize operations by each kind of census by means of the General 
layout of census and special circular letters, and also by means of special 
agreements with independent provinces of Trento and Bolzano for the terri-
tories entering into their competence. 

                                           
285 Agenzia per le Organizzazioni non lucrative di utilità sociale // http://www.agen-

ziaperleonlus.it/ 
286 Agenzia delle Entrate // http://www.agenziaentrate.gov.it/wps/wcm/con-

nect/Nsilib/Nsi/ 
287 Gazzetta Ufficiale. del 31.07.2010. № 125. 
288 Gazzetta Ufficiale. del 30.07.2010. № 176. Suppl. Ordinario № 174. 
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To individuals on a court sentence disqualification289 can be applied – 
an interdiction for employment of supervising posts and for management of 
activity of the enterprise and commercial companies and other legal person 
(art. 32-bis and 35-bis of the CrimC290).  

According to art. 32-bis of the CrimC such additional sanction can be 
applied in case the corresponding person (the head of the organization) will 
be condemned to imprisonment for not less than six months. Thus, the per-
son guilty of corruption, excess of powers of office or in default of the func-
tions provided by duty regulations or regulations of the company in which 
the guilty person works are punished.  

If the bookkeeper of the company is condemned for excess of powers – 
concerning it additional sanctions irrespective of, whether its actions will be 
qualified as excess of powers or default of duties in a corresponding post in 
the given company (art. 2621 (5) and 2622 (9) CiC).  

By the Legislative Decree № 231/2001291 (art. 24 and 25) was estab-
lished administrative responsibility of legal person for certain offenses, in-
cluding bribery of person occupying any official or state posts. Meanwhile 
as a "legal person" is considered as those companies to which owing to reg-
istration the rights and duties of legal bodies, as well as societies, associa-
tions and the companies which have not undergone procedure of registration 
are given. From among the subjects of liability are excluded public institu-
tions and organizations which are carrying out functions of management 
(for example, local governments).  

The administrative organizational liability for participation in money-
laundering (art. 10 (5) of the Act № 146/2006292 and art. 25-octies of the 
Legislative Decree № 231/2007293) is possible.  

                                           
289 Подробнее см.: Бирюков П. Н. Проблемы признания в ЕС дисквалификации, 

вынесенной судами государств-членов Евросоюза //  Современное право. 2008. № 6.  
С. 45-57. (Biriukov P. N. Problems of Recognation of the Disqualification in Decisions of 
Courts of the EU-members // Modern law. 2008. № 6. P. 45-57).  

290 Codice Penale // http://libri.freenfo.net/D/D0000401.html#332 
291 Decreto Legislativo 8 giugno 2001, № 231 // http://www.parlamento.it/par-

lam/leggi/deleghe/01231dl.htm 
292 Legge 16 marzo 2006 № 146 // http://www.parlamento.it/parlam/leggi/06146l.htm 
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Corporate responsibility isn't provided for bribery to the officials occu-
pying supervising posts in a private sector of economy. 

Responsibility of the organizations for fulfillment of certain actions in 
favor of interested persons in Italy doesn't come, as such offenses aren't in-
cluded into number provided by criminal law. 

According to art. 5 of the Legislative Decree № 231/2001, legal person 
bear responsibility for the offenses made in their own interests and for own 
benefit: 

a) by person operating on behalf of such organizations as their lawful 
representatives, heads, directors, the person who have received on the vari-
ous bases possibility to supervise the activity of the legal person or to su-
pervise this activity. 

b) by employees who are in submission or under control of the person 
set forth above. 

At the same time organization can be held liable even in those cases 
when it is not possible to establish or to prosecute the appropriate individual 
(art. 8 of Legislative Decree № 231/2001). 

Basically, responsibility of the legal person is defined by court within 
the limits of the same norms, as for individuals accused of certain crimes. 
The court takes out the general for the organization and the individual a sen-
tence. Nevertheless, procedure on bringing to account can separately be car-
ried out in the relation – legal and physical person. In such cases there can 
be situations when the company will be recognized guilty and condemned 
before accused – the physical person and regardless of the accusations 
brought in its address. 

Article 9 of the Legislative Decree № 231/2001 provides following 
kinds of the sanctions imposed on legal person, recognized guilty of fulfill-
ment of offenses: 

1) Penalties at the rate from 26.000 to 1.550.000 Euros (art. 25 of the 
Legislative Decree № 231/2001). The size of the penalty is defined depend-

                                                                                                                                     
293 Decreto Legislativo 21 novembre 2007 № 231 // http://uif.bancaditalia.it/UIC-

FEWebroot/index.jsp?whichArea=UIC&lingua=it 
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ing on weight of a perfect offense and from financial possibilities of the le-
gal person. 

The size of the penalty can be reduced in the presence of softening cir-
cumstances. Article 12 of the Legislative Decree № 231/2001 states:  "The 
penalty is reduced by half, but it can not be less than 10,329 Euros, if the 
person who has committed a crime, plead guilty to the committed crime, 
generally, in their own interest or in the interest of a third party and if the 
legal person hasn't taken for itself almost any benefit or other advantages 
from the committed crime". 

The penalty can be reduced by the sum from one third to half of sum 
established in the legislation: a) If a pre-trial legal person fully compensates 
damage caused to all the victims; b) If the legal person undertakes "effec-
tive actions to eliminate all the consequences of the offence, and makes 
changes in its organizational structure, doing further impossible correspond-
ing offences". 

Nevertheless, regardless of mitigating circumstances the size of the fine 
can not be less than 10,400 Euros; 

2) Disqualification. A ban on employment certain type of activity, re-
view, renewal or refusal to delay for fixed term permissions and licenses for 
different activities, a prohibition on concluding civil law contracts with state 
organizations and institutions, etc. If the court considers the listed measures 
of time disqualification insufficient, it can impose the decision of general 
ban for continuation of the activity by legal person.  

Punishment in the form of an interdiction for employment by certain 
activity can be cancelled in following cases: a) if the pre-trial legal person 
makes changes in the organizational structure, doing impossible further cor-
responding offenses; b) if the legal body completely compensates a damage 
suffered by all victims; c) if the legal person undertakes effective actions on 
elimination of all consequences of an offense; d) agrees on confiscation in 
the income of the state of all profit received from an offense (art. 17 of the 
Legislative Decree № 231/2001). 

3) Confiscation; 
4) Publication of a sentence of court. 
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The final stage is appointment of protection for prevention of evasion 
from execution of a sentence of court by the company and/or its officials by 
means of company reorganization, for example, merges, divisions, or liqui-
dations of the legal person (art. 28-33 of the Legislative Decree  
№ 231/2001).  

The legal body can be relieved from responsibility in case of successful 
use so-called «protection by means of organizational structure». According 
to Article 6 (1) of the Legislative Decree № 231/2001, the company doesn't 
bear responsibility for action of its employees occupying supervising posts 
if will prove that:  

a) before commission of crime the supervising body of this company 
has confirmed and effectively used corresponding organizational-
administrative model for the purpose of prevention of the crimes similar by 
the nature to what has been made; 

b) legal body has organized supervising body independent of a man-
agement for the purpose of supervision, control, strengthening and model 
perfection; 

c) the specified supervising body independent of a management before 
commission of crime carried out effective supervision and control over use 
of model; 

d) that person guilty of commission of crime, has made it by malicious 
intended evasion from performance of the rules established by model.  

Article 6 (2) of the Legislative Decree № 231/2001 establishes the gen-
eral for all criteria which should necessarily enter into "comprehensible" 
model. 

Among them: definition of a kind of the activity creating potential dan-
ger of commission of crime; procedure of acceptance and the statement of 
the decisions fraught with offenses; the list obligatory for execution and ex-
ecuted procedures and the measures directed on prevention of fulfillment of 
crimes; actions for management of the financial resources, intended for a 
non-admission of fulfillment of certain crimes; system of disciplinary ac-
tions and collecting for default of rules and requirements of model or for 
discrepancy to it, etc.). 
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There, where requirements of model at the moment of commission of 
crime, haven't been observed by the physical person, the sanctions applied 
concerning the company, can be reduced. Thus it is necessary to establish 
that «the specified organizational-administrative model directed on preven-
tion of offenses, similar to a perfect crime, for time last from the moment of 
commission of crime prior to the beginning of proceeding, has been accept-
ed, confirmed and installed» (art. 12 (2) b the Legislative Decree  
№ 231/2001). 

The main purpose of the institute «protection by means of organizational 
structure» is creation of stimulus for the companies to develop and introduce 
actions for preventive maintenance of corruption and fight against corruption 
by own forces (for example, acceptance corporate «ethical codes»). 

As to punishment in the form of confiscation of incomes of criminal 
activity it can be applied even after that and irrespective of the fact how the 
company will successfully beat off from other sanctions, having applied tac-
tics «protection by means of organizational structure» (art. 6 (5) the Legisla-
tive Decree № 231/2001). 

According to article 84 of the Legislative Decree № 231/2001, the de-
finitive judgment or the sentence of the court which have been taken out 
concerning the legal person, is transferred in the body which is carrying out 
control and supervision of the condemned legal body. 

On the basis of item 9 – 14 Decrees of the President of the Italian Re-
public № 313 of 14 November, 2002294, in the country the Centralized reg-
ister of the companies recognized guilty of corruption295 has been created. 
This Register is under control of the Ministry of Justice and has started to 
work in May, 2007. In the Register are registered both indictments, and fi-
nal decisions (sentences) of courts.  

Now confederations of the Italian industrialists (Confindustria) have al-
ready developed standard recommendations about principles and methods 

                                           
294 Decreto del Presidente della Republica 14 novembre 2002, № 313 http://www.tut-

tocamere.it/files/camcom/2002_313.pdf 
295 Anagrafe delle sanzioni amministrative dipendenti da reato // http://www.giu-

stizia.it/giustizia/it/mg_3_3_10.wp 
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of working out of the organizational-administrative models directed on pre-
vention of crimes. 

Among them: ethical codes for the serving companies; the regulations, 
called to prevent fulfillment of crimes by trustees of the companies, execu-
tive directors, the constant hired personnel, and also external partners and 
person interested in cooperation and partnership. 

The sums spent on bribery (direct payment of expenses and bribes to 
officials, other expenses carried to corruption), can't join in the reporting 
and be shown to a deduction. Article 2 (8) of the Act № 289/2002296 under-
lines that the expenses suffered as a result of fulfillment of criminal offens-
es, are not legitimate payments. This provision applies to all expenses from 
any source, regardless of by whom the crime was committed – an individual 
or legal person. The Court of Appeal of the Italian Republic repeatedly con-
firmed this principle. 

Accountants, auditors and/or professional lawyers in particular, the law 
officers, on the same level with all individuals involved in private business 
or professional activities are obliged to report in its activity and in their in-
comes and to submit declarations on their incomes.  

According to Art. 333 of the CPC297, individuals engaged in private 
practice, are also obliged to inform immediately the law enforcement au-
thorities about their suspicions regarding on criminal acts of third parties. 
Other normative acts are regulated by the duty to report certain types of of-
fenses. To bookkeepers, auditors and legal advisers, and also person who 
are engaged financial and business consultation, it is made a duty to inform 
in all cases of money-laundering according to norms of the current legisla-
tion about struggle against money-laundering. 

Workers of tax department are obliged to inform immediately in law 
enforcement bodies on all crimes which have become known by it perfor-
mance of their official duties (item 331 CPC). Non-disclosure about a crime 
is punished by the penalty from 30 to 516 Euros (art. 361 CPC). All tax in-

                                           
296 Legge 27 dicembre 2002 № 289 Disposizioni per la formazione del bilancio annuale e 

pluriennale dello Stato (legge finanziaria 2003) // http://www.parlamento.it/par-
lam/leggi/02289l.htm#legge 

297 Codice di Procedura Penale // http://www.altalex.com/index.php?idnot=36798 
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spectors regularly pass retraining under the target program of revealing of 
bribery and other illegal expenses connected with corruption crimes. 

In addition to this Agency of tax revenues started large-scale program 
preventive anticorruption actions. 

To the Police298 is provided direct access to documents and archives of 
tax service. Direct access to a database of tax department (anagrafe 
tributaria) can be given also to workers of public services and administra-
tive bodies (including, agents of law enforcement bodies, and also some 
other categories of civil servants), investigating crimes on money-
laundering; the presidential Legislative Decree № 212/1991299 regulates all 
practical questions concerning such access. At last, any records and docu-
ments on charge and receipt of taxes can be informed on demand to any 
other state structures if these data are necessary for them in their daily work. 

Duties of the companies on accounting in Italy regulate, first of all, the 
CiC (art. 2214-2220, 2621 and 2622300). According to the provisions of 
Presidential Decree number 174/2000 Legislative Income Tax and Value 
Added Tax301  (art. 13) all legal person who are required to pay tax on their 
income, must keep the account books, and keep the originals of the relevant 
primary documents perfect for all commercial operations and transactions. 
To companies whose annual turnover does not exceed 186.000 Euro (for 
companies engaged in the service industry) or 516,000 Euro (for all other 
small businesses), respectively, are allowed to keep records in a simplified 
form and submit reports to the tax office once a year (art. 18 of the Decree 
№ 74/2000)53. Accounting documents (including bills and invoices) must be 
kept for ten years (art. 2220 CiC). 
                                           

298 Подробнее см.: Бирюков П. Н. Полиция Италии // Евразийский юридический 
журнал. 2010. № 5. С. 121-127 (Biriukov P. N. Police of the Italia // Eurasian legal magazine. 
2010. № 5. P. 121-127). 

299 Decreto legislativo 12 luglio 1991, № 212 disciplina delle modalità di accesso delle 
amministrazioni pubbliche al sistema informativo dell'anagrafe tributaria // 
http://www.arancia.com/cached.jsp?idx=0&id=166490 

300 This article provides for liability for false accounting information and reporting (falso 
in bilancio – it.).  

301 Decreto Legislativo 10 marzo 2000, № 74 Nuova disciplina dei reati in materia di 
imposte sui redditi e sul valore aggiunto, a norma dell'articolo 9 della legge 25 giugno 1999, № 
205 // http://www.camera.it/parlam/leggi/deleghe/testi/00074dl.htm 
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The act № 262/2005302 had been made changes to Section of XI Vol-
ume V CiC, establishing sanctions for falsification of the accounting report-
ing. Responsibility for the persons executing in the company administrative 
or administrative functions has been provided: a) for "providing false pay-
ment documents"; b) for concealment of the requested data of the account-
ing appreciably deforming results of commercial activity of the company, 
its accounting reports or a financial position. In this case responsibility 
comes not only for a deceit of state structures, but also shareholders or par-
ticipants of the companies, creditors or community. Sanctions established 
by the Act vary widely depending on whether the damage occurred and to 
what extent he was actually caused to shareholders or creditors as a result of 
falsification of accounts and reporting. For falsification of financial state-
ments which has not caused damage to shareholders and creditors, it is pro-
vided up to imprisonment within two years. This act is included into a cate-
gory pursued as public charge (ex-officio). 

The fake of the accounting documents which have caused damage to 
shareholders or creditors, is punished by imprisonment by term from six 
months till three years. According to the developed practice punishment for 
similar crimes is appointed only in the event that it was declared by victims. 
However under certain circumstances prosecution as public charge is sup-
posed. So, according to art. 2622 (2) CiC, it occurs, if the company-
infringer is already brought in «the black list» legal person – before pursued 
in connection with law infringement). 

However, the law provides possibility of clearing of responsibility 
(and, accordingly, from punishment) if is confirmed that the counterfeit ac-
counting reporting in the form of concealment of documents deforms a re-
sult of fiscal year to a deduction of taxes no more than on 5 % or deforms 
an overall cost of actives of the company no more than on 1 % (so-called 
«an admissible error»). 

Moreover, punishment isn't imposed in the event that the counterfeit 
reporting or deliberate concealment of accounting documents are a conse-
                                           

302 Legge 28 dicembre 2005, № 262 Disposizioni per la tutela del risparmio e la 
disciplina dei mercati finanziari // http://www.camera.it/parlam/leggi/05262l.htm 
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quence of a tentative estimation of results of the activity which deviation 
from exact result by individual consideration remains within 10 %.  

Application of more strict sanctions is possible according to tax laws. 
For example, Presidential Legislative Decree № 74/2000 on income tax and 
VAT provided for imprisonment up to six years "for intentional misrepre-
sentation of financial records, committed repeatedly in order to avoid pay-
ing taxes." Possibility of application of the specified punishment is defined 
by presence simultaneously two circumstances: the total sum of unpaid tax-
es should exceed 77 468 Euros; and the sum of actives of the company, not 
taxable, should exceed 5–10 % from their total sum specified in the tax dec-
laration. Thus an obligatory preliminary condition for application of crimi-
nal punishment is the fact of giving of the annual tax declaration. 

Finally, special criminal sanctions are provided in case of a deliberate 
fake of the accounting reporting in connection with bankruptcy of the com-
pany (so-called «documentary bankruptcy»). The Royal Decree  
№ 267/42303 (art. 216 and 217) establishes the list of sanctions providing 
deprivation of freedom from three till 10 years (for deliberate criminal acts) 
or from six months till two years (for the infringements which were a con-
sequence of negligence). 

Into number of additional punishments enter an interdiction for employ-
ment by this or that professional work (for example, removal from a post and 
an interdiction for employment of certain state or municipal posts, for conduct-
ing certain kinds of trading operations and the conclusion of transactions, on 
employment of supervising posts in the private companies etc.). 

Based, as a precedent on several court decisions that in cases involve 
"documentary bankruptcy", the Italian legislators expanded the list of crim-
inal actions, without being limited to "individual cases of incorrect, incom-
plete and deliberately distorted accounting"304. In the relation of "documen-

                                           
303 Regio decreto e relazione 16 marzo 1942, № 267 (gu № 081 edizione straord. DEL 

06/04/1942) disciplina del fallimento, del concordato preventivo, dell'amministrazione 
controllata e della liquidazione coatta amministrativa // http://www.italgiure.gius-
tizia.it/nir/1942/lexs_25864.html 

304 Cass., Div. V, 9 June 2006 and Cass., Div. V, 15 March 2000. 
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tary bankruptcy"305 the civil sanctions provided by art. 2392 CiC can be also 
applied.  

Finally, the subjects of more stringent standards and rules of account-
ing (for example, regarding transparency requirements, obligatory appoint-
ment of the auditor and attraction of external independent auditors for ob-
ligatory audits etc.), and also heavier sanctions, are the so-called "list" com-
panies306. In particular, granting by the "list" company of obviously false 
reporting caused damage to shareholders or creditors can be punished by 
imprisonment from one till four years and penalties at the rate from 516 to 
25.823 Euros. These acts enter into a category of crimes of public charge. 

The "list" companies, the state companies (in which controlling interest 
or all actions without an exception belong to the state), and also all without 
an exception insurance companies are subject to check by external inde-
pendent auditors, the special conditions regulating independence of external 
audit and auditors (including, system of rotation, a rule of the resolution of 
conflict of interests, etc.) have been entered by the Act № 262/2005. Addi-
tional external control over accuracy and completeness of conducting busi-
ness accounts of the "list" companies is carried out by the Commission of 
the Italian Stock exchange307 which problems include also control over ac-
tual independence of the external auditors involved for check of the report-
ing by the corresponding companies. 

In all cases of occurrence of suspicions that the discrepancies revealed 
in accounting documents, can be connected with corruption activity or with 
separate cases of corruption, the commission (CONSOB) is obliged to in-
form on them to competent law enforcement bodies. The companies which 
have been not carried to "list" are not obliged to involve for checking the 
report independent external auditors, regardless of its size and the annual 
turnover sum.  

Thus, the system of creation operating in Italy and registration of legal 
person at the heart is effective and observed. In particular, definitions of vari-

                                           
305 Cass., Div. I, 22 June 1990. 
306 These include banking and financial intermediary companies. 
307 Commissione Nazionale per le Società e la Borsa – CONSOB // http://www.consob.it/ 
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ous legal bodies, their organizational-legal forms, rules of their functioning, as 
well as the rules regulating them of mutual relation and interaction, possess 
sufficient clearness and completeness, are clear and don't suppose several in-
terpretation. The legislator provides wide enough spectrum of organizational-
legal forms in which legal bodies can be created and operate. 

Requirements to establishment (creation) of legal bodies are not the 
same for their various organizational-legal forms (first of all, on the basis of 
their profitableness/ unprofitableness) but registration is provided for all of 
them without an exception. Foreign legal and physical person can create le-
gal bodies in Italy or enter into number of participants of the Italian compa-
nies without any restrictions.  

Recently reform of the legislation on legal bodies, in particular, re-
structuring of system of their licensing, reduced as number of obligatory al-
lowing documents for reception of the license/permission for the activity 
right, and number of the instances which are giving out such permissions 
has been carried out.  

Concerning registration system and control measures behind its function-
ing at all stages of company registration exclusive value is given to accuracy 
and reliability of the data given for registration. It is especially important not to 
admit registration of the legal bodies created specially for the purpose of cover 
of activity, breaking the law and contradicting public interests. 

The multilevel structure of control and division of duties between nota-
ries, Chambers of Commerce and courts is established. 

Firstly, obligatory data given for company registration are checked by 
the notary, who eventually testifies correctness, completeness of the infor-
mation and their compliance with regulations. The list of the obligatory in-
formation at registration includes also the data, allowing establishing the 
person of actual owners of legal bodies (both founders, and shareholders or 
shareholders). They are published for an unlimited circle of persons. Be-
sides, to the data brought in the Trading register, access from a network the 
Internet is possible. 

Secondly, under condition of performance of the requirements of com-
pleteness set forth above and conformity to the legislation, registration of the 
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legal person by the regional Chamber of commerce which competence extends 
on territory in which limits there is a legal address of the company is made. 
Notaries make check of affairs (including sentences of courts about interdic-
tions for employment by professional work) concerning founders of the com-
panies (physical person); they have the right of search in databases of Cham-
bers of commerce and in the closed archive of National board of notaries 
(Consiglio Nazionale del Notariato) where the data given by Office of Public 
Prosecutor in connection with those or other criminal cases also are stored. 

Sanctions can be applied both concerning unfair founders of the com-
pany, and concerning notaries, for deliberate concealment of all or parts of 
full and exact data to registration. 

Thirdly, registration is made under the supervision of the correspond-
ing district judge.  

The presidential Decree № 231/2001 establishes responsibility of legal 
person. Corporate responsibility comes only for the offenses are provided 
by the current legislation for payoff, bribery of civil servants (art. 25 of the 
presidential Decree № 231/2001) and for money-laundering (art. 10 (5) the 
Act № 146/2006 and the art. 25-octies the presidential Decree № 231/2007). 
Trade in influence (lobbying of interests) isn't a criminal offense under the 
Italian legislation, but ratification of the Convention about a criminal liability 
for corruption will expand by Italy limits of corporate responsibility in this 
sphere. Besides, it is necessary to expand limits of corporate responsibility and 
to include in it responsibility for corruption in an economy private sector. 

According to positions of the Legislative Decree № 231/2001 legal 
bodies (the companies and associations) can be made answerable for the 
crimes made from their name or in their interests by the physical person 
holding a supervising post in the corresponding company registered as the 
legal person, and having the right to operate on behalf of this legal person or 
to issue obligatory orders for execution and the order, or to carry out control 
over activity of this legal person. Corporate responsibility also can be as-
signed to the company in that case when the crime has been made as a result 
of absence at legal person of bodies and means of internal control and su-
pervision. 
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At the same time the organizational liability doesn't exclude an indi-
vidual responsibility of the person guilty of commission of crime. Sanctions 
and security measures, applicable under the Presidential Decree № 
231/2001 don't contradict positions and requirements of art. 19 (2) of the 
Convention on a criminal liability for corruption. Since 2007 in Italy the 
Centralized register of the legal bodies guilty of corruption functions. 

Courts have the right to impose interdictions for employment by con-
crete person of supervising posts in societies, the companies and other legal 
bodies. However, this additional sanction is applicable only to cases when 
crimes are made with excess of powers of office or duties assigned to this or 
that company or rules of its internal schedule (a unique exception at applica-
tion of the given rule of law crimes, in shape to a fake, intended distortion 
or concealment of the data of accounting and the reporting are, or falling 
under art. 2621 (5) and 2622 (9) CiC). 

Thus, the introduction into action of the presidential Legislative Decree 
№ 231/2001 about criminal liability distribution on legal bodies is a short 
story in the Italian legal system which throughout centuries traditionally ad-
hered to a principle «societas delinquere non potest».  

The legislation of Italy corresponds to the international obligations of 
the state. 

 
2.12. MALTA 

  
 The legal status of legal persons in Italy is regulated by the Compa-

nies Act 1995308, Commercial Code309, the Trading Licenses Act 2002310, 
the Cooperative Societies Act 2002311, etc. Shipping Companies may elect 
to be regulated by the CA – in default such shipping companies are regulat-
ed by the Merchant Shipping (Shipping Organisations – Private Companies) 
Regulation 2004. 
                                           

308 http://www.justiceservices.gov.mt/DownloadDocument.aspx?app=lom&itemid= 
=8853&l=1 

309 https:// www.justiceservices.gov.mt/courtservices/  
310 http://www.wipo.int/wipolex/en/text.jsp?file_id=197761#LinkTarget_116 
311 https:// www.justiceservices.gov.mt/courtservices 
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Article 2 of the CA defines a "corporation" as "any organization having 
legal essence, different the subject structure from the members". Maltese 
legislation distinguishes several types of legal person.  

1) Сommercial Partnerships  may  be  of  the  following kinds: a) a 
partnership en nom collectif; b) a partnership en commandite or limited 
partnership; c) a company. 

A commercial partnership has a legal personality distinct from that of 
its member or members, and such legal personality shall continue until the 
name of the commercial partnership is struck off the register, whereupon the 
commercial partnerships hall cease to exist. 

A commercial partnership formed and registered under this Act or un-
der the Ordinance shall be governed by this Act irrespective of the place 
where the management and control of t he commercial partnership is exer-
cised. 

A  partnership en nom collectif may be formed by two or more partners 
and operates under a partnership name and has its obligations guaranteed by 
the unlimited and joint and several liability of all the partners. 

Provided  that  no  action  shall  lie  against  the  individual partners un-
less the property of the partnership has first been discussed. 

Provided furthermore that at least one of the partners shall be either an 
individual or a body corporate which has its obligations guaranteed by the 
unlimited and joint and several liability of one or more of its members. 

An agreement to pay a share of the profits of a partnership to a person 
in total or partial remuneration for his services shall not, of itself, make him 
a partner. Subject to the previous provisions, a partnership may be designat-
ed by any name. 

 Checking the availability of a company name can be made online 
through the website of the Registry of Companies or in person. The reserva-
tion confirmation is sent by email.  

A partnership shall not be registered by a name which: a) is  the  same  
as  the  name  of  another  commercial partnership or so nearly similar as in 
the opinion of the Registrar it could create confusion; or b) is  in  the  opin-
ion  of  the  Registrar  offensive  or otherwise undesirable; or c) has  been  
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reserved  for  registration  for  another commercial  partnership  by  notice  
in  writing  to  the Registrar given not more than three months before the 
date of the second request. 

A commercial partnership other than a company may be formed for the 
exercise of one or more acts of trade. 

Unless specifically provided in the deed of partnership, things contrib-
uted to the partnership shall be deemed to have been transferred in full 
ownership. Provided that, where any of the partners has contributed his own 
services only, the contributions made by the other partners shall, unless spe-
cifically provided in the deed of partnership, be deemed to have been made 
in usufruct. Where a partner has contributed to the partnership a debt owing 
to him, he shall not be discharged until the partnership obtains payment of 
the amount for which the debt was contributed and, in case of non-payment 
at the due date, he shall be liable, jointly and severally with the debtor, for 
the said amount with interest from the date the debt contributed fell due. 

A partnership shall not be validly constituted unless a deed of partner-
ship is entered into and signed and a certificate of registration is issued un-
der this Act in respect thereof. The deed of partnership shall state: a) the 
name and residence of each of the partners; b) the partnership-name; c) the 
registered office in Malta of the partnership; d) the objects of the partner-
ship, that is to say, whether the objects are trade in general or a particular 
branch of trade, and in the latter case, the nature of the trade; e) the contri-
bution of each of the partners, specifying the value of the respective contri-
bution of every partner; f)  the  period  if  any  fixed  for  the  duration  of  
the partnership.  

In accordance to art. 14 CA the  deed  of  partnership  shall  be  deliv-
ered  for registration to the Registrar who, being satisfied that it complies 
with the requirements of art. 14 and of subarticle (2), shal l register it. 
Where the deed of partnership is a public deed or a private writing enrolled 
in the records of a notary public, an authentic copy thereof shall be deliv-
ered in lieu of the original. The aforesaid delivery shall be made by any one 
of the partners or his authorised agent. 

On  the  registration  of  the  deed  of  partnership  the Registrar shall 
certify under his hand that the partnership is registered and the partnership 
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shall come into existence and shall be authorised to commence business un-
der the partnership name as from the date of the certificate. 

Provided that, if registration is obtained before the date fixed in the 
deed of partnership for the commencement of the partnership, the certificate 
shall indicate such date, and the partnership shall come into existence and 
shall be authorised to commence business as from such later date. 

A certificate of registration given in respect of a partnership is conclu-
sive evidence that the requirements of the CA in respect of registration and 
of matters precedent and incidental to it have been complied with and that 
the partnership is duly registered, under this Act. 

The registration of a partnership by the Registrar under this article shall 
be without prejudice to any other licence or other authorisation as may be 
required in respect of the activities to be carried on by the partnership under 
any other law. 

Where certificate of registration is not issued. Unless and until a certif-
icate of registration is issued under this Act in respect of a partnership or 
until the date indicated in a certificate of registration as the date on which a 
partnership shall come into existence: a) any two or more persons carrying on 
business under a name falsely implying the existence of a partnership shall 
have, as against one another and limitedly  to property acquired from such 
business, such rights only as are by law conferred on joint owners; b) any ob-
ligation contracted in favour of third parties in good faith under a name falsely 
implying the existence of a partnership shall be jointly and severally binding 
on those persons, who, if a certificate of registration had been issued, would 
have been partners carrying on business under that name. 

Person holding himself out to be a partner. 
A person who holds himself out as being a partner shall be held liable 

unlimitedly and jointly and severally with the partners for all the obligations 
contracted by the partnership. 

The inclusion in the partnership-name of the name of a person who is 
not a partner shall be taken into account by the  court in determining wheth-
er such person is holding himself out as being a partner. 

2. Сompanies may be formed for any lawful purpose and shall have the 
status of: a) a public company; or b) a private company. 
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A) Public limited companies (PLC)312. A LLC will be public when it 
does not fall under the definition of a private one. These companies can 
trade their shares or bonds on the markets, but cannot issue any kind of sub-
scription for their shares or bonds without being registered, and the issue 
must be accompanied by a prospectus. Main Features are following: 

Name. The name must end with the abbreviation “PLC”. The company 
can take any name that is accepted by the Companies’ Register. Generally, 
the Register will not object to any name as long as it is not being used by 
another company, is not easily confused with another company and is not 
offensive or undesirable in any way. It is possible to ask the Companies 
Register to reserve the name of a company that is being formed. We can 
check whether the company name you want is available or not within 24 
hours, provided that there is no confusion with another. 

A company generally cannot be formed with fewer than two sharehold-
ers, who may be natural or legal persons, but there are no requirements re-
garding nationality or residence. The capital can be held by trustees or nom-
inee shareholders.  

Shareholders in Maltese companies must provide the following person-
al details: full name; marital Status (if married, the full name of the spouse 
and the rules regarding assets); place of birth; permanent address; nationali-
ty; ID number. 

If the shareholder is a company, then: a) the company must also give its 
details (company name, registered office, share capital, company register 
number); b) there must be documented proof that the representative is act-
ing on behalf of the company and has legal authority to do so. 

 Shareholder liability is limited to the subscription capital of each 
shareholder. 

 The company has to have its registered office in Malta, and the Regis-
ter has to be notified of any changes. 

 The company formation documents must make mention of its objects 
and it is not sufficient to say trade or any lawful activity. 

                                           
312 http://www.newco.pro/en/public-limited-companies-plc-20130424-185737 
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 The capital is divided into shares. A PLC requires a minimum of € 
46,587.47 in share capital. At least 25% of that capital must be paid when 
the company is formed. The shareholders’ capital contributions can be in 
cash or other assets that can be pledged. The share capital must be deposited 
in a bank account in Malta, before the company formation date. 

There is no Stamp Duty or Capital Duty on company formation or 
when shares are issued. 

Companies are managed by two or more managers/directors. They 
must be appointed in the articles of association or appointed (and dismissed) 
later by shareholder deliberation. If the articles allow it, some of the board 
responsibilities or duties can be delegated to one or more people appointed 
as company agents or representatives. The managers/directors may or may 
not be shareholders and may or may not be paid. They have powers to con-
duct all the management and representation acts needed to comply with the 
company object, pursuant to shareholders deliberations. The manag-
ers/directors do not need to be resident in Malta, although, for many rea-
sons, it is advisable that they do. 

The company memorandum and articles establish the rules on how the 
company is managed, i.e. the number of signatures needed to bind the com-
pany and the respective rules. Under certain conditions, the company can be 
managed by a legal person.  

The managers/directors are liable to the company, shareholders and 
third parties for losses caused by acts of commission or omission that delib-
erately breach their legal or contractual duties. The managers/directors are 
liable to company creditors when the company assets are insufficient to 
cover respective credits and when this is as a result of a breach of their legal 
or contractual duties. The managers/directors are personally and severally 
liable. The managers/directors are jointly and severally liable for the com-
pany’s tax debts, when company assets for which they are responsible are 
insufficient to cover those debts or when they are unable to prove they are 
not responsible for the non-payment of the tax debts. 

A statutory auditor must be appointed and must be a Maltese resident. 
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The company has to appoint a secretary, who must be a natural person 
of any nationality. The law does not require the Secretary to be a Maltese 
resident, but it is advisable, given their duties and responsibilities. The sec-
retary is responsible for maintaining: a) the minutes of company general 
meetings; b) the minutes of company board meetings; c) registering partners 
or shareholders; d) registering bonds/debentures; and e) keeping all other 
records required by the company’s board of directors. 

B) Private Limited Company (limited/ltd.)313. This is the most common 
kind of company used by investors in Malta. A limited company will be 
private if its articles say there can be no more than 50 shareholders, include 
restrictions on the transfer of shares and prohibit the sale of shares in the 
markets. Main features are following: 

Name. The name must end with the word “Limited” or the abbreviation 
“Ltd”. The company can take any name that is accepted by the Companies’ 
Register. Generally, the Register will not object to any name as long as it is 
not being used by another company, is not easily confused with another 
company and is not offensive or undesirable in any way. It is possible to ask 
the Companies Register to reserve the name of a company that is being 
formed. We can check whether the company name you want is available or 
not within 24 hours, provided that there is no confusion with another. 

Shareholders. A company generally cannot be formed with fewer than 
two shareholders, who may be natural or legal persons, but there are no re-
quirements regarding nationality or residence. Single shareholder compa-
nies can be set up, but these are subject to restrictions. The capital can be 
held by trustees or nominee shareholders.Shareholder liability is limited to 
the subscription capital of each shareholder. 

The company has to have its registered office in Malta, and the Regis-
ter has to be notified of any changes. The company formation documents 
must make mention of its objects and it is not sufficient to say trade or any 
lawful activity. 

Share capital is represented by shares that can be expressed in any con-
vertible currency. Minimum share capital EUR 1,165 or the equivalent in 
                                           

313 http://www.newco.pro/en/private-limited-company-limitedltd-20130424-185659 
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any other currency. At least 20% of that capital must be paid when the 
company is formed. The shareholders’ capital contributions can be in cash 
or other assets that can be pledged. The share capital must be deposited in a 
bank account in Malta, before the company formation date.  

There is no Stamp Duty or Capital Duty on company formation or 
when shares are issued. 

The company is managed and represented by one or more manag-
ers/directors. They must be appointed in the articles of association or ap-
pointed (and dismissed) later by shareholder deliberation. If the articles al-
low it, some of the board responsibilities or duties can be delegated to one 
or more people appointed as company agents or representatives. The man-
agers/directors may or may not be shareholders and may or may not be paid. 
They have powers to conduct all the management and representation acts 
needed to comply with the company object, pursuant to shareholders delib-
erations. The managers/directors do not need to be resident in Malta, alt-
hough, for many reasons, it is advisable that they do. 

The company memorandum and articles establish the rules on how the 
company is managed, i.e. the number of signatures needed to bind the com-
pany and the respective rules. Under certain conditions, the company can be 
managed by a legal person. 

The managers/directors are liable to the company, shareholders and 
third parties for losses caused by acts or omissions that deliberately breach 
their legal or contractual duties. The managers/directors are liable to com-
pany creditors when the company assets are insufficient to cover respective 
credits and when this is as a result of a breach of their legal or contractual 
duties. The managers/directors are personally and severally liable. The 
managers/directors are jointly and severally liable for the company’s tax 
debts, when company assets for which they are responsible are insufficient 
to cover those debts or when they are unable to prove they are not responsi-
ble for the non-payment of the tax debts. 

A statutory auditor must be appointed and must be a Maltese resident. 
The company has to appoint a secretary, who must be a natural person 

of any nationality. The secretary cannot be the sole manager/ director, under 
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any circumstances. The law does not require the Secretary to be a Maltese 
resident, but it is advisable, given their duties and responsibilities. The sec-
retary is responsible for maintaining: a) the minutes of company general 
meetings; b) the minutes of company board meetings; c) registering partners 
or shareholders; d) registering bonds/debentures; and e) keeping all other 
records required by the company’s board of directors. 

The Malta Stock Exchange314 approved the ‘Code of Principles of 
Good Corporate Governance’ in 2001. The Code applies specifically to all 
companies the securities of which are listed on the Official List and/or the 
Alternative Companies List of the Malta Stock Exchange with the exception 
of Collective Investment Schem. 

3. The activity of EEIGs is regulated by the Companies Act (European 
Economic Interest Grouping) Regulations 2004315. 

4. The legal status of the Societas Europaea is defined by the Employee 
Involvement (European Company) Regulations 2004316. 

The procedure for opening of the company includes the following stag-
es317. 

1. The Memorandum and Articles of association. A company is formed 
by a memorandum of association. This document must contain some man-
datory details like: name; registered office (which have to be in Malta); c) 
object of the company; d) whether it is private (Ltd) or public (PLC); e) du-
ration or term of the company; f) shareholder details and how much capital 
they have invested); g) amount of capital and any information about this 

                                           
314 https://www.borzamalta.com.mt  
315 S.L.386.08 Legal Notice 271 of 2003, as amended by Legal Notice 425 of 2007 // 

https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=1&ved=0CB0QFjAA&u
rl=http%3A%2F%2Fwww.justiceservices.gov.mt%2FDownloadDocument.aspx%3Fapp%3Dl
om%26itemid%3D10497&ei=FR7nU9LEBMqo0QXwt4C4CQ&usg=AFQjCNEtmCDx2WgC
KMlcLYzNekE_sSpc4w&bvm=bv.72676100,d.d2k&cad=rjt 

316 S.L.452.94 Legal Notice 452 of 2004, as amended by Legal Notice 427 of 2007 // 
https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=1&ved=0CB0QFjAA&u
rl=http%3A%2F%2Fwww.justiceservices.gov.mt%2FDownloadDocument.aspx%3Fapp%3Dl
om%26itemid%3D11228&ei=DiHnU5SsOOne4QTWtYGwBg&usg=AFQjCNHLk2VT1QrRa
CepQYIQxbw1LNlWuA&bvm=bv.72676100,d.bGE&cad=rjt. 

317 http://www.doingbusiness.org/data/exploreeconomies/malta/starting-a-business 
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(split, paid-in, preference shares etc.); h) secretary’s details; i) how it is rep-
resented) j) managers’ or Directors’ details.  

The shareholders may simultaneously agree to the articles of associa-
tion, governing the company’s internal workings of the company. The law 
will apply to anything that is not covered by the articles which must also be 
registered. 

The draft the Memorandum and Articles of association should be 
checked by lawyers or corporate service providers draft the memorandum 
and articles of association.  

2. Deposit the paid-in minimum capital. The Bank will open a compa-
ny account once it receives reference letters from the signatories' respective 
banks. The following documents are necessary to open a bank account:  

a) a duly filled in Know-Your-Client (KYC) form;  
 b) a completed request to open an account specifying the type of ac-

count, the currency and the preferred mode of tax payment;  
 c) copy of the Memorandum and Articles of Association together with a 

certified copy of the Certificate of Registration issued by the Registry of Com-
panies once the company is registered. The bank may also require a descrip-
tion of the activities of the company and the anticipated turnover thereof;  

 d) Confirmation of the permanent address of the Directors through a 
completed identification statement certified by a Prime bank or Maltese 
Embassy in the country of residence. The bank also requires the authenti-
cated identification documents for all the directors, signatories, beneficial 
owners and secretaries. An original copy of a utility bill to be certified by 
the bank may also be required;  

 e) a completed form signed by the directors of the company appoint-
ing the bankers.  

 3. The Registration in the Companies Registry318. The following doc-
uments are submitted to the Companies Registry in order to incorporate the 
company: a) confirmation of name reservation; b) signed memorandum and 

                                           
318 http://www.newco.pro/en/constituicao-de-sociedades?gclid=CNa715KJiMACFQ-

v4cgod-ApEAHg 
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articles of association; c) confirmation of deposit of share capital; d) copy of 
the passport/ID of each shareholder, director and company secretary. 

 The Registry will take between 2 and 3 days to incorporate the com-
pany at which point the official memorandum and articles along with the 
certificate of registration bearing the registration number and registration 
date of the company are issued. These documents are then subsequently up-
loaded to the website of the Registry of Companies. 

 4. Obtain a trade license. According to the Trading Licenses Act 2002 
all businesses need to apply for a Trade License from the Trade Licensing 
Directorate319. There are two types of Trading Licenses depending on 
whether the company will require commercial premises or not. The entre-
preneur must complete the form relevant to the company's activity: a) if 
commercial premises are required – Form C; b) if no commercial premises 
are required – Form A1 

Documents required: a) ETC Engagement Form; b) if the application is 
on behalf of a company, a Board Resolution signed by the Company Secre-
tary authorizing the applicant to represent the company; or a list of the 
Company Directors from the MFSA; or a letter signed by the Directors au-
thorizing the applicant to represent the company; and  

c) One of the following: – copy of the development permit to open a 
commercial premises issued by the Malta Environment and Planning Au-
thority (MEPA); – a declaration from the architect specifying the site where 
the commercial activity will take place, if not specified in the MEPA per-
mit; – a declaration from the architect specifying that changes or added ac-
tivities to the commercial activity do not require MEPA permits since these 
fall under the same MEPA class; – floor plan of the commercial activity 
signed by an architect, indicating the floor area in meters squared of the 
commercial activity. 

 5. Obtain a company Tax Identification Number (TIN). The company’s 
certificate of incorporation is needed in order to obtain the TIN number.  

 6. Register for VAT. To register for VAT, the entrepreneur submits 
the application form S.L. 406.09 "Value Added Tax (Forms) Regula-
                                           

319 http://www.licences.gov.mt/trade.aspx 
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tions"320, along with the company Tax Identification Number (TIN). Fur-
thermore, a copy of the memorandum and articles of association, and a copy 
of the original certificate of registration including the stamp of the Malta 
Financial Services Authority (MFSA) should be produced.  

 7. Obtain a PE number (employer identification number) and register 
employees. Both the VAT number and the Income Tax number are required 
to obtain the PE number. For PE number: the registration form is available, 
the entrepreneur can either complete it online or print it and send it to IRD. 
The entrepreneur has to provide: a) the tax ID number; b) the number of 
employees; c) details of the business; date of first employment. 

8. Register the employees with Employment Training Corporation 
(ETC). The entrepreneur must declare the company's recruits to the ETC. 
The PE number is required.  

9. Register for Data Protection. Such registration must be done before 
the company carries out any data processing operations. VAT and registra-
tion numbers are required according to the form to be submitted. 

The CA provides possibility of disqualification of directors, secretaries 
of the company, liquidators and founders in cases when they are recognized 
by guilty of commission of crime. According to the CA the decision on dis-
qualification is taken out by court under the statement of the Registrar of the 
companies or the General public prosecutor for the term from one till fifteen 
years.  

On Malta there are also cooperative societies (cooperative societies). 
Their activity is regulated by the Co-operative Societies Act 2002. Coopera-
tive community is created by not less than five members; the minimum 
nominal capital isn't necessary. Cooperatives are registered by the Authority 
in addition to cooperatives321. 

Finally, on Malta there are trusts and foundations.    

                                           
320 https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=1&ved= 

0CCAQFjAA&url=http%3A%2F%2Fwww.justiceservices.gov.mt%2FDownloadDocument.as
px%3Fapp%3Dlom%26itemid%3D10602%26l%3D1&ei=ERPnU53kDuG90QW414HICg&us
g=AFQjCNEX0ToBIYWgZfQHDnKUjZKAtxRGOw&bvm=bv.72676100,d.d2k&cad=rjt 

321 http://www.coopsboard.org/en/index.shtml. 
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1. Trusts322. Malta is one of the few civil law jurisdictions that has de-
veloped its own legal system regarding trusts, which in addition to recogniz-
ing trusts that are established under foreign legislation (since the 1980s), al-
so allows for new trusts to be created that are governed by the legislation of 
another jurisdiction. Malta ratified the Hague Convention on recognition of 
trusts 1985323. In the EU, Malta trusts maintain the Anglo-Saxon concept of 
a trust, within a highly regulated, reliable and safe environment. 

A trust exists when a trustee holds property as the proprietor with the 
obligation of administering said property for the benefit of other persons 
(beneficiaries), whether or not they are identified or exist, or for philan-
thropic or charitable purposes. This is an agreement between two parties, 
namely the settlor and the trustee. The settlor places certain property under 
the control of the trustee for the benefit of the beneficiary or for a specific 
philanthropic or charitable reason. As such, the trust is not an entity, but ra-
ther a legal relationship that does not have independent legal personality, 
and the property that makes up the trust is independent from the settlor’s, 
trustee’s and beneficiaries’ assets, thereby guaranteeing greater protection.  

Because a trust is a legal institution without legal personality, it is not 
subject to registration or maintenance or compliance formalities, except for 
those that apply to the trustee as part of the administration of the trust. 

A trust is subject to a maximum duration of 125 years and can be ter-
minated before this time providing all the beneficiaries are in agreement. 
This anti-perpetuity rule does not apply to certain trusts (e.g. charity). The 
trust deed is the instrument via which the trust is created and which contains 
all the terms and conditions that govern the trust and can be in the form of a 
unilateral declaration (e.g. last will and testament). Trusts can take on vari-
ous forms with greater or less discretionary powers with regard to the par-
ticipation of the trustee and can also vary with respect to the benefits grant-
ed to the beneficiaries. A family trust is a trust created by a settlor or settlors 
to the benefit of the present and future needs of family members and de-
pendents that are identified or identifiable. 

                                           
322 http://www.newco.pro/en/trusts 
323 http://www.hcch.net/index_en.php?act=conventions.text&cid=59 
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The settlor is the person who creates the trust. He or she must be of le-
gal age and have the capacity to administer his or her property. Once the 
trust is created, barring a few exceptions, the settlor ceases to have rights 
over the property of the trust. Notwithstanding, the settlor can reserve for 
him or herself a benefit derived from the property of the trust or the power 
to appoint or remove trustees without affecting the validity of the trust. 

The settlor can issue a Letter of Wishes whereby he or she states direc-
tives to the trustee regarding how he or she shall perform his or her duties, 
with or without knowing the beneficiaries. The settlor may also implement a 
Protector, which must be a person of his or her personal trust to whom vari-
ous powers can be granted, such as naming or removing trustees, vetoing 
certain operations, etc. 

2. Foundations324. As an alternative to tusts, Malta offers the possibility 
to set up foundations. Foundations have the advantage of being a legal enti-
ty and of being a widely accepted and acknowledged concept in countries 
with a Roman legal system. Foundations are created by way of a written 
document, including through a will, by one or more founders, where given 
assets, of a value equal or greater than € 1,164.69, are trusted to the admin-
istration of one or more administrators, with a given legal purpose, includ-
ing charity or philanthropic purpose (Public Foundations) or for the benefit 
of a person or of a class of persons (Private Foundations). 

The corporate liability for offences is included in Criminal Code of 
Malta325 by the Act of 2002326. Provisions of this Act added Maltese CrimC. 

Article 121D of the CrimC establishes that the legal person can bear a 
criminal liability for the act made for the sake of profit by the responsible 
person, operating on behalf of the legal person. "Where the person found 
guilty of an offence under this title is the director, manager, secretary or 
other principal officer of a body corporate or is a person having a power of 

                                           
324 http://www.newco.pro/en/foundations 
325 https://www.justiceservices.gov.mt/LOM.aspx?pageid=27&mode=chrono  
326 L.N III. 2002.29 // https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source= 

=web&cd=6&cad=rja&uact=8&ved=0CDIQFjAF&url=https%3A%2F%2Fwww.yumpu.com
%2Fen%2Fdocument%2Fview%2F20954166%2Fannex-2-council-of-europe%2F185&ei= 
fTHnU6j4HIPG0QXF9IDgCA&usg=AFQjCNFRP76qHNeriu1uBEndgVZr0S1kTw&bvm= 
=bv.72676100,d.d2k 
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representation of such a body or having an authority to take decisions on 
behalf of that body or having authority to exercise control within that body 
and the offence of which that person was found guilty was committed for 
the benefit, in part or in whole, of that body corporate, the said person shall 
for the purposes of this title be deemed to be vested with the legal represen-
tation of the same body corporate which shall be liable to the payment of a 
fine (multa) of not less than 1,164.69 and not more than 1,164,686.70". 

Legal bodies are responsible for illegal extortion, active bribery, and 
trade in influence, including crimes in the field of accounting and money-
laundering. 

Responsibility of the legal person is applicable, when the control lack 
has led to fulfillment of a criminal offense in connection with infringement 
of duties by the physical person which holds a supervising post in juridical 
education. 

Article 121 of the CrimC defines «infringement of duties» as «any dis-
loyal behavior, qualified as infringement of authorized duties or infringe-
ment of professional rules or instructions, applicable in certain business». 

Article 13 of the Interpretation Act327 excludes responsibility of the 
physical person allocated with administrative powers if it can prove that in-
fringement, has been made without its permission, and it applied all neces-
sary diligence for its prevention. 

The simple sentence of benefit is enough to establish responsibility. 
Besides, responsibility can be assigned to the legal person in spite of the 
fact that the physical person who actually made infringement, isn't con-
demned or even isn't established. At last, responsibility of legal bodies 
doesn't exclude criminal prosecution of physical person which are execu-
tors, instigators or are connected with corruption infringements. 

Direct subject of a crime may be: a) the director, manager, company 
secretary, and b) another top executive Corporation, c) person who has the 
authority to represent the company or to make decisions on behalf of the 
company, d) a person who has the authority to exercise control (control) in 
the this company. 

                                           
327 http://www.docs.justice.gov.mt/lom/legislation/english/leg/vol_6/chapt249.pdf 
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The crime should be committed "for the sake of profit", partially or 
completely, that corporation for which purposes this person has been allo-
cated by powers on company representation.  

Besides, according to article 23B of the CrimC  the court should apply 
as the additional sanction confiscation of illegally obtained incomes or other 
property which value corresponds to value of these incomes.  

The Maltese legislation provides guarantees of application of sanctions 
and prevention of evasion physical and legal bodies from payment of penal-
ties. According to the CA liquidation of the legal person the liquidator is 
obliged to present affairs about a condition of its funds, including payments 
of the penalties imposed on the company on criminal case. The court has the 
right to impose a ban for company liquidation. The Registrar of the Compa-
nies can appoint inspectors for check of the legal person. They have the 
right to withdraw books of reports and the documentation, to estimate the 
property of the legal person, to trace bank accounts etc. 

The list of the companies involved in a criminal liability, is stored in 
several structures: the Register of the companies, police (division «Econom-
ic a crime/struggle with money-laundering), Service of financial services328 
and Service of financial investigations and the analysis329. Between the 
specified bodies there is the constant information interchange, connected 
with the legal bodies condemned for corruption infringements. 

In Malta the interdiction of tax deductions in the relation of "auxiliary 
payments" – the payments made that «to receive or keep business operates or 
to receive illegal benefit». However in the Maltese legislation while there is no 
duty of the tax authorities to inform on suspicions in corruption and money-
laundering. The tax authorities330 give such information to Service of financial 
investigations or the court considering corresponding criminal case (art. 257 of 
the CrimC and the art. 6B yhe Professional Secrecy Act 1994331). 

The CA establishes a duty to conduct accounting and to store reports 
within, at least, ten years. Infringement attracts the penalty at the rate to 
11.500 Euros. 
                                           

328 Malta‘s Financial Services Authority – MFSA // http://www.mfsa.com.mt 
329 Financial Intelligence and Analysis Unit – FIAU // http://www.fiumalta.org 
330 the Inland Revenue Department // https://www.ird.gov.mt  
331 http://www.docs.justice.gov.mt/lom/legislation/english/leg/vol_10/chapt377.pdf 
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 According to art. 121B of the CrimC, "whosoever, with intent to 
commit, conceal or disguise any offence, creates or uses an invoice or any 
other accounting document or record containing false or incomplete infor-
mation or unlawfully omits to make a record of payment, shall on convic-
tion be liable to the punishment of imprisonment from three months to 
eighteen months without prejudice to any other punishment to which he 
may be liable under any other provision of this Code or of any other law". 

 Features prosecution of companies in Malta are regulated by the Acts 
of Criminal Procedure of Malta332. 

Additional conditions of a criminal liability for refusal to conduct the 
appropriate account in liquidation are included in the CA. This Act provides 
cases of personal criminal or a civil liability. According to art. 307 of the 
CA, destruction or concealment of documents of accounting, reports or rec-
ords are punished by the penalty at the rate to 230.000 Euros and imprison-
ment for the term up to five years. 

The CA and the Accountancy Profession Act 2009 make International 
Financial Reporting Standards as adopted by the European Union (“IFRSs 
as adopted by the EU”) the default accounting framework with which com-
panies’ financial statements must comply: a) certain qualifying companies 
may however elect to adopt the Accountancy Profession (General Account-
ing Principles for Smaller Entities) Regulations, 2009 (“GAPSE”) as their 
accounting framework; b) both quantitative as well as qualitative criteria 
must be met for a company to qualify for adoption of GAPSE.  

 GAPSE can be adopted by companies which do not exceed any of the 
following three criteria (balance sheet total – €17.5 million; total revenue: 
€35 million (annualised for periods other than 12 months);  and 250 em-
ployees. GAPSE also cannot be adopted by companies if, amongst others: 
a) a shareholder holding at least 20% of the entity’s shares has served notice 
on the company to prepare financial statements that comply with IFRSs as 
adopted by the EU; b) the entity’s securities are listed; c) the entity is a 
guarantor of the principal or interest on securities that are listed; d) the enti-

                                           
332 https://www. javascript:void;  
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ty is a public company; or e) the entity holds a licence or other authorisation 
by the Malta Financial Services Authority. 

According to the National Audit Office Act 1997 Maltese bookkeepers 
and auditors are not obliged to inform on suspicions in corruption concern-
ing controls, except money-laundering cases (see the Prevention of Money 
Laundering Act 1994333). However the Incorporated Committee on struggle 
against money-laundering  has developed positions about encouragement, 
persons informing on suspicions in possible money-laundering.  

The legislation of Malta of necessity to bring into accord with the in-
ternational obligations of the state. 

 
2.13. LITHUANIA 

 
The legal status of legal persons in Lithuania is regulated by Civil Code 

2000334, the Companies Act 2001335 etc.  
CiC of Lithuania provides several types of legal person. The main one is 

their division into public and private. Public legal bodies are formed by the 
state or municipalities, their institutes or other noncommercial persons. They 
include the state and municipal enterprises, the public organizations, religious 
communities, etc. Their overall aim is the satisfaction of public interests. Pub-
lic legal bodies should possess special legal public interest. They can consist in 
the property or reach only such civil rights and accept such duties which don't 
contradict their constituent documents or the purposes (Art. 2.74 CiC).  

A private legal person are the enterprises, which purpose profit recep-
tion (Art. 1-3 of Art 2.34 CiC). The have followinf kinds:  

1. The companies with limited liability. Their share capital is divided 
into shares (Section 1, Art. 2 of the Act on the Companies 2000336). 

In Lithuania there are two types of limited liability companies: 
                                           

333  https://www.google.ru/url?sa=t&rct=j&q=&esrc=s&source=web&cd=1&cad= rja&uact= 
=8&ved=0CBsQFjAA&url=http%3A%2F%2Fwww.justiceservices.gov.mt%2FDownloadDoc
ument.aspx%3Fapp%3Dlom%26itemid%3D8842&ei=oCPnU9XAKeTS0QXfg4DADw&usg=
AFQjCNHV8hN26Nv0j0E3qTVWz1aGJOFxLw&bvm=bv.72676100,d.bGE  

334 http://www.wipo.int/wipolex/en/text.jsp?file_id=202088 
335 http://www3.lrs.lt/pls/inter3/dokpaieska.showdoc_l?p_id=302415 
336 http://www3.lrs.lt/pls/inter3/dokpaieska.showdoc_e?p_id=363774 
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A) Private companies (Uždaroji akcinė bendrovė, UAB). The UAB is 
the most common form of business entity and one of the most popular 
among foreigners conducting their business in Lithuania. It is ideal for 
small-sized businesses. It enables a business to operate as a legal entity with 
a simple management structure and without the necessity to invest large 
amounts of capital. However, the shares of a UAB may not be circulated or 
traded publicly. Minimum number of founders of a UAB – 1, maximum 
number – 250 (paragraph 4 of Art. 2 of the CA). Minimum amount of initial 
capital LTL 10,000 (approx. EUR 2,900). 

B) Public companies (Akcinė bendrovė, AB). The AB is a means of 
foreign investment generally chosen by larger corporations. The principal 
advantage of an AB is that shares may be relatively easily transferred and 
can be listed on a stock exchange. Shareholders of ABs are liable under the 
company’s obligations only up to the amount that they must pay for the 
shares.  

Main characteristics of an AB are following: a) established with a share 
capital consisting of shares of a pre-determined number and face value; b) 
the shares can only be subscribed publicly. Minimum number of founders – 
1, maximum – unlimited. Minimum amount of initial capital LTL 150,000 
(approx. EUR 43,500). 

2. Partnerships (Partnerystė). These enterprises are based on the basis 
of the agreement between individuals or legal person.  

a) In the general partnership (Bendra partnerystė) all members (they 
can be from 2 to 20) are the general partners; they have a responsibility of 
all its assets (§ 2 of Art. 2 of the Act on the Partnerships 1990337). General 
members of other partnerships, owners of individual enterprises, govern-
ment, municipal authority, national and public industries, supply services 
and European groups of economic concern can not be general partners of 
such partnerships (§ 5-6, Art.7). 

b) A Partnership with limited liability (Ribotos atsakomybės) can have 
unlimited as well as limited liability partners. There must be at least three of 

                                           
337 http://www.litlex.lt/Litlex/eng/Frames/Laws/Documents/110.htm 
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them (two general partners and a partner with limited liability), but not 
more than 20 (§ 4, Art.7). 

Starting 1st of September 2012 there is a possibility to establish a new 
legal form of private legal person – small partnership (Mažas bendrija, 
MB). It is a private legal person with limited civil liability – a company, 
which members are only individual persons (no more than 10). Establish-
ment, management, activities, reorganisation, liquidation and other ques-
tions of MB are regulated by Act on Small Partnerships 2012338. MB, as a 
legal person, stands between Private limited liability company and an Indi-
vidual enterprise. It is designed for establishing small business or family 
business, which does not require big investments – there is no minimum 
capital requirements. 

3. Farming companies (Žemės ūkio bendrovė). It is a company estab-
lished for the purpose of carrying out production and trade activities where 
income from agricultural products and services represents more than 50% of 
total sales revenue per economic year. The main provisions regulating the 
establishment and activities of agricultural activities are contained in the 
Act on Agricultural Companies 2004339.  

4. Cooperative associations (Bendradarbiavimo asociacijos, BA). Such 
association can be established by a legal entity as well as an individual to 
respond commercial and cultural needs of its members (§ 2, Art. 2 the Co-
operative Act 1993340). 

5. The activity of the EEIGs is regulated by the Act, amending of the 
Act on Companies of the Republic of Lithuania 2003341. 

 6. The legal status of the SEs is defined by the Act on European 
Companies 2003342. 

The list of documents that are needed to create a legal entity differs ac-
cording to its type. As a rule, company promoters have to sign an official 

                                           
338 http://www3.lrs.lt/pls/inter3/dokpaieska.showdoc_l?p_id=429530 
339 http://www3.lrs.lt/pls/inter3/dokpaieska.showdoc_l?p_id=246813&p_query=&p_tr2= 
340 http://www.litlex.lt/Litlex/Eng/Frames/Laws/Documents/204.htm 
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act concerning the creation of a legal entity and an operating agreement, to 
pay for the participatory parts/ shares, to determine an entity that is to in-
state the decision concerning the registration of the legal entity and choose 
the management (Art. 11 the CA). There are no limits concerning the na-
tionality of a legal entity with the exception of political parties343. 

The minimum quantity of association members is three. An association 
represents a public legal entity with the limited authority and has its own 
name, being aimed at coordination of its members’ activities, protection of 
their interests and performance of a public service (l.1, Art.2 the Act on As-
sociations 1996344). 

An official act about the establishment of a state budgetary institution 
must be voted by the parliament, the government, ministers, region gover-
nors and other state government departments. An official act about the es-
tablishment of a municipal budgetary institution must be voted by the mu-
nicipal (community) councils according to the procedure established by the 
law (Art.3 the Act on Budgetary Institutions 1995345). 

According to the Civil Code of the Russian Federation every legal enti-
ty must be registered in the Registry of legal entities346 that is governed by 
the State Enterprise Centre of Registers347. 

The normative basis for the registration of a business legal entity in 
Lithuania is provided by the CiC and the provisions of the laws concerning 
definite type of legal entity348. 

Registration is provided in ten dates after the corresponding documents 
have been filed (filled application forms, an association charter, a docu-
ment, confirming registration due payment, etc.). Holders of shares in pri-
vate companies do not have to register in the Registry of legal entities with 
the exception of cases, when there is only one holder. Foundation company 

                                           
343 Political parties may be established only by the citizens of Lithuania (Article 3 of the 

act on Political Parties). 
344 http://www.legislationline.org/documents/action/popup/id/4866 
345 Official Gazette (Valstybės žinios) № 104-2322, 1995; № 15-699, 2010. 
346 http://www.registrucentras.lt. 
347 http://www.registrucentras.lt. 
348 http://www.lexuniversal.com/en/news/10768. 
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agreement must be notarized before the registration349. All the documents 
being passed to the Registry are official. The CiC and laws concerning legal 
entities make provisions for the list of cases when legal entities have to pro-
vide the Registry with the update information. If these provisions are not 
observed it can cause administrative liability or civil sanctions. 

Subject to compliance with the earlier section 1.21 of the CiC at least one 
of the entities that acted on behalf of an agency or an affiliated company of le-
gal entity had to live in the Lithuanian Republic. At present, the mentioned 
provision does not apply to legal entities, organizations or representative offic-
es of the European Union members or European economic area. 

According to the modified section 2.47 of the CiC there is no need to 
regulate the procedure of making amendments to the constituent documents 
of legal entity in his charter, if such a procedure corresponds to the applica-
ble legislation. In addition, there is no need to mention the location area 
(domicile) of a legal entity in his charter. The decision about the change of 
the location area of a legal entity must be made by holders of shares (con-
stituent group) of a legal entity according to the procedure subject to the 
constituent documents. Before the mentioned amendments to be made to the 
Civil Code, the location area of a legal entity must have been mentioned in 
the charter. Consequently, if a legal entity decided to change the location 
area, a complex procedure necessitating to amend the charter was implied. 

At present, the period of registration of a legal entity became shorter. 
Before the amendments to the Code, a legal entity had to be registered 30 
days at the latest after all the required documents had been presented to the 
Register of legal entities of the Lithuanian Republic. According to the 
amendments to the Art. 2.64 of the CiC, the period of registration has been 
reduced up to 3 working days. 

Furthermore, after the mentioned amendments came into force, regis-
tration certificates for legal entities are no longer granted. Instead of this, 
after the registration of a legal entity the Register of legal entities issues an 
extract from its database. 
                                           

349 This requirement does not apply to political parties and religious organizations, the 
founding documents which are certified by the Ministry of Justice. 
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The amendments to the CiC also provided a quicker and less expensive 
procedure of liquidation of legal entities. Since then a request for liquidation 
of a legal entity, presented to the Register of legal entities, according to 
chapter XXXIX of the CiC must be reviewed in court summarily. 

Artificially of January 28, 2010 the Register of legal entities in cooper-
ation with the Department of Justice of the Lithuanian Republic presented a 
new service – registration of individual enterprises through the Internet. All 
the services, connected with registration of legal entities, will be gradually 
available through the Internet. Consequently, the holders of shares (the 
founding members) of a legal entity do not have to be present at the Regis-
ter of legal entities and the notariate. 

Under the Lithuanian legislation there are some restrictions for legal 
entities with unlimited liability to participate in other legal entities. More 
specifically, general partners of associations, holders of private companies, 
the government, local authorities, state and municipal enterprises, budgetary 
institutions, partnerships cannot be general partners in partnerships.  

General partners of partnerships with limited liability cannot be part-
ners with limited liability and visa versa at the same time (§ 7, Art.7 the Act 
on Partnerships). 

State and municipal enterprises cannot participate in other legal entities 
(cl.3, Art. 3 the State and Municipal Enterprise Act 1994350). More than 
that, a disqualification system was established according to which depend-
ing on the type of activity of a legal entity, entities, found in violation on the 
ground of activity in executive position in financial institutions (§ 3, Art. 20 
the Act on Financial Institutions 2002351), banks (§ 2, Art. 34 the Act on 
Banks 2004352) and insurance companies (§ 3, Art. 20 the Act on Insurance 
2003353) can be disqualified. 

The Lithuanian Register of legal entities contains accessible for public 
data on all the restrictions on activity of legal entities and/or their represent-
atives, which act for the benefit of some legal entity, and also information 
                                           

350 http://www.litlex.lt/Litlex/eng/Frames/Laws/Documents/153.htm 
351 http://www3.lrs.lt/pls/inter2/dokpaieska.showdoc_e?p_id=259311 
352 http://www3.lrs.lt/pls/inter3/dokpaieska.showdoc_e?p_id=260890 
353 http://www3.lrs.lt/pls/inter3/dokpaieska.showdoc_e?p_id=226194&p_query=&p_tr2= 
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about an organization, which  passed the corresponding decision concerning 
the period of its validity. 

Article 20 of the CrimC354 provides that a legal entity is liable for of-
fences for which the Selected Part of the CrimC imposes a definite respon-
sibility for legal entities. The government, local authorities, state and mu-
nicipal departments and international organizations are not subject to crimi-
nal sanctions. 

The list of punishable acts which are subjected to criminal sanctions for 
a legal entity comprises: passive (Art. 225) and active (Art. 227) corruption, 
money-laundering (Art. 216), carrying on economical and commercial ac-
tivity which is prohibited by law, the establishment and running a sham 
business and evasion of taxes. However, “trading with influence” in Lithua-
nia has not been criminalized yet. 

The responsibility of a legal entity is determined by committal of a 
criminal act by an individual person acting for the benefit of a legal entity 
when carrying on a representation activity of a legal entity, adopting deci-
sions in his behalf or its management. 

Additionally, a legal entity can incur responsibility when the absence 
of supervision or control makes possible a committal of a criminal act for 
the benefit of a legal entity by its employee or an authorized representative 
(§ 2, Art. 20 the CrimC). There is no need in obtaining a definite benefit or 
to determine an offender for the sanctions to be imposed. Nevertheless, lia-
bility of legal entities does not exclude criminal liability of an individual 
person which has committed organized or encouraged perpetration of a 
crime (§ 4, Art. 20). 

If procedures in respect of legal and individual persons were initiated 
separately then an investigation of the offence must be made within the 
bounds of one procedure. If a criminal proceeding of an individual person 
has not been initiated due to some legal reasons, then, the procedure of 
bringing to responsibility of an organization is provided independently. 

                                           
354 http://www.law.uj.edu.pl/~kpk/eaw/legislation/LithuaniaNationallegisla-tion_EAW.pdf 
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The prescribed punishments for a legal entity are (Art. 43 of the 
CrimC): a) fine at a rate of up to 1.250.000 litas (about 362.000 euros);  b) 
restrictions of activities;  c) liquidation.  

The court can also make a decision to publish the fact of punishment of 
a corporation in mass media. If an organization neglects criminal punish-
ment, it is viewed upon as separate constituent elements of offence and car-
ries such punishments as fine or imprisonment (Art. 244 the CrimC). A per-
son can be punished for each offence only once. 

The Registry of legal entities contains information about convicted or-
ganizations. 

To provide an investigation of a case according to Art. 389 of the Code 
of criminal procedure, two provisional measures can be imposed upon a le-
gal entity on the pretrial stage: temporary suspension of activity and tempo-
rary restriction of activity. These measures are applied by the court when 
requested by a prosecutor. 

Bookkeeping and financial reporting in Lithuania is regulated by the 
Act on Accounting, the Act on Financial Statements of Companies, the Act 
on Consolidated Accounts of Companies and Business Accounting Stand-
ards.  

Limited liability companies may choose at their own discretion to fol-
low either the Lithuanian Business Accounting Standards or International 
Financial Reporting Standards (IFRS). The choice of the accounting stand-
ards cannot be changed more than once in any 5 year period unless a com-
pany becomes a member of the group of companies. Companies whose se-
curities are traded in the regulated markets must keep their accounting rec-
ords and prepare their financial statements in accordance with IFRS. 

According the CA and the Act on Audit 2008 audit of financial state-
ments is required for: a) all public limited companies (AB), b) private lim-
ited liability companies (UAB) which meet at least two of the following cri-
teria (net income from sales exceeds LTL 12 million (approx. EUR 3.5 mil-
lion) for the financial year; the value of assets in the balance sheet exceeds 
LTL 6 million (approx. EUR 1.7 million); the average number of employees 
exceeds 50 for the financial year). 
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As far as tax credits are concerned, the credit of money spent as an ad-
ditional payment is prohibited. The Act on Corporate income tax 2001355 
prohibits the credit of “expenditures, which are not usual of business activi-
ty of an entity and are not inevitable for an entity to gain income or business 
profit”. Consequently, bribery is not viewed upon as usual expenditures in 
business activity and is not inevitable to gain income or business profit. 
There is no distinction between bribery and small reducing payments aim-
ing at tax cuts, as the last to mention do not refund taxes356. 

According to para.3.2 of Art.22 of the Act on Tax Administration 
1995357, law-enforcement and other agencies must be provided with data, 
concerning a taxpayer if it is essential to perform their tasks. Special provi-
sions of the legislation contain regulations on how to withhold the infor-
mation, which is an object of state, official or commercial secrecy. 

   Tax inspection of Lithuania has adopted an internal order, containing 
the methodology of detection of the cases involving corruption and pre-
scribing what actions should be taken by assessors in such cases. Each as-
sessor gets acquainted with these rules when recruited. If a violation of the 
criminal code is found during the audit of a company the files of the case 
are transferred to the Investigation department financial crimes358 (IDCC) or 
the Special Investigation Department359 (SID). The registry of data and the 
procedure of its transference are determined by the government. The tax de-
partment operates in close connection with the IDCC; over 200 reports on 
detected violations during the tax inspections are annually transferred. 

Cooperation between government agencies (the State Tax Inspection 
Authority, the Customs Service Department, the IDCC, the SID) is regulat-
ed by the Act on Prevention of Money-laundering 1997360 and interdepart-
mental agreements.  
                                           

355 The Act on Corporate income tax 2001 // http://www3.lrs.lt/pls/inter3/dokpaies-
ka.showdoc_e?p_id=315899&p_query=&p_tr2= 

356 http://www.vmi.lt/en/ 
357 the Act on Tax Administration 1995 // http://www.litlex.lt/Litlex/eng/Fra-

mes/Laws/Documents/370.htm 
358 Finansinių nusikaltimų tyrimo tarnyba (the FCIS) // http://www.fntt.lt/en  
359 Specialiųjų tyrimų tarnyba (the SIS) // http://www.stt.lt/en 
360 http://www3.lrs.lt/pls/inter2/dokpaieska.showdoc_e?p_id=46175 
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Observance of the rules of keeping accounting records plays an im-
portant role in prevention of crimes committed by legal entities. Financial 
reviews of commercial entities are held in state or private archives. Docu-
ments of financial accounting held in state archives must be kept in perpetu-
ate, while information in private archives is kept for 15 years. 

Administrative or criminal liability is determined, depending on the ex-
tent of damage to public interests caused by inaccurate record keeping. Ac-
cording to para.1 of Art.233 of the CrimC, absence of financial accounting, 
inaccurate maintenance or record keeping of documentation over  the peri-
od, prescribed by law, is punished by deprivation of the right to hold speci-
fied posts or to carry out specific activities by fine, personal restraint, arrest 
or imprisonment for a period of up to two years. 

Falsification of financial accounting, suppression, destruction or dam-
aging of documents is punished by fine, arrest or imprisonment for a period 
of up to four years (para.1, Art.222 the CrimC). Liability for the above men-
tioned actions is also extended for legal entities. 

Auditors, lawyers and other professionals play an important role in 
prevention of crimes committed by legal entities. 

According to the Government Regulation № 930 June 15, 2004, the de-
tected evidence of money-laundering must be reported to the IDCC. Ne-
glecting of this duty causes administrative liability. Furthermore, an auditor 
is subjected to the Auditor Court of Honor361 and his license may be sus-
pended or terminated. However, the duty of auditors to transfer information 
to the police or the SID is not formalized in the legislation of Lithuania 

According to Art. 3 of the Act on Prevention of Money-laundering, 
lawyers must report the IDCC about the offences, connecting with money-
laundering. Furthermore, when a lawyer suspects a person of corruption, he 
must send a report to the Council of the Lithuanian Bar Association362, 
which conveys information to the IDCC. When position in defense of the 
clients during court procedures is being determined, lawyers are not sub-
jected to the duty to send a report (Art.7). 
                                           

361 http://www.lar.lt/new/page.php?32 
362 http://www.advoco.lt/?item=home&lang=3 
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Consequently, the Lithuanian legal system is well organized for detec-
tion, restraint and punishment crimes committed by legal entities. 

 
2.14. THE NETHERLANDS 

 
 The concept “legal entity” is determined by the Civil Code of the 

Netherlands363. 
 Public legal persons are following: the State, the Provinces, the Mu-

nicipalities, the Water Boards and all other bodies to which legislative pow-
er has been granted under the Dutch Constitution have legal personality. 
Other bodies charged with governmental duties only have legal personality 
if this results from what has been specified by or pursuant to law364.  

 Private legal persons are following: Associations (verenigingen), Co-
operatives (coöperaties), Mutual Insurance Societies (onderlinge 
waarborgmaatschappijen), Open Corporations365) (naamloze 
vennootschappen), Closed Corporations366) (besloten vennootschappen) and 
Foundations (stichtingen) have legal personality.  

 The activity and the legal status of SEs  and EEIGs are regulated by 
the CiC and EU-documents. 

 A legal person cannot come to existence in the absence of a deed 
signed by a notary insofar the law requires such a deed for the formation of 
this type of legal person. A deed signed by a notary, which is not authentic, 
shall only prevent the formation of the intended legal person if this legal 
person would have been called into existence on the basis of a testamentary 
disposition (last will) laid down in that deed.  

 The nullification of a voidable juridical act through which a legal per-
son has been formed, does not affect the existence of that legal person. The 
                                           

363 http://www.dutchcivillaw.com/civilcodebook022.htm 
364 See also: Corporate law and practice of the Netherlands. Legal, Works Councils and 

Taxation by Steven R. Schuit (Ed.). Second edition. Kluwer Law International The Hague; 
London; New York, 2002. 

365 Open Corporations are the equivalent of public limited companies under English law, 
i.e. companies with free tradable shares. 

366 Closed Corporations are the equivalent of private limited companies under English 
law, i.e. companies with restricted tradable shares. 
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invalidity of the participation of one or more founders of the legal person 
does in itself not affect the validity of the participation of the remaining 
founders.  

 Where property has been created in the name of a non-existing legal 
person, the court shall appoint, upon the request of an interested party or of 
the Public Prosecution Service, one or more liquidators. Property created in 
the name of a non-existing legal person shall be liquidated (wound up) in 
the same way as that of a dissolved legal person of the intended type. The 
persons who have acted as Directors of the non-existing legal person are 
joint and several liable for all debts belonging to the before mentioned 
property as far as these debts have become due and demandable during the 
period in which these persons acted as Director. These persons are also lia-
ble for debts arisen from juridical acts which have been performed [by 
themselves or others] during that period on behalf of that property, as far as 
no other person is liable for these debts on the basis of the previous sen-
tence. When no person can be made liable for a debt on the basis of one of 
the two previous sentences, the persons who have performed the act which 
caused the debt are joint and several liable for it. 

Article 2:6 CiC regulates the publication of information and conse-
quences of a lack of publication. 

Changes made to the articles of incorporation or the internal regula-
tions (by-laws) of a legal person, that have to be published by virtue of the 
Book 2 of the CiC, cannot be invoked against counterparties and third per-
sons who were unaware of these changes as long as that publication has not 
been made and, in the event of a change of the articles of incorporation, as 
long as the legally required publication of the changed articles of incorpora-
tion has not been made. The same applies in respect of an appeal to the fact 
that a legal person is dissolved as long as its dissolution has not been pub-
lished in the legally required way.  

Where the articles of incorporation indicate that the Board of Directors 
or a Director has no power to represent the legal person in performing a ju-
ridical act, an appeal to such lack of power, that normally would be permit-
ted according to law, has no effect towards a counterparty who was unaware 
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of the lack of power if the limitation or exclusion of that power was not 
published in the legally required way at the moment on which that juridical 
act was performed. The same applies to an appeal to a limitation of the 
power of representation of others than Directors to whom such power has 
been granted under the articles of incorporation. 

The legal person cannot invoke the incorrectness or incompleteness of 
the data registered at the commercial register against a counterparty who 
was unaware of this incorrectness or incompleteness. A correct and com-
plete registration elsewhere or a publication of the articles of incorporation 
[in the commercial register] is in itself not sufficient evidence that the coun-
terparty was aware of the incorrectness or incompleteness.  

As far as the law does not provide otherwise, the counterparty of a le-
gal person cannot appeal to his unawareness of a fact which has been pub-
lished in the legally required way, unless this publication has not been made 
in each way required by law [when more registrations in the commercial 
register or a registration in another public register is required] or unless not 
the legally required notification of such publication has been made. 

The legal person and those who pursuant to law and the articles of in-
corporation are involved in its organization, must behave towards each oth-
er in accordance with what is required by standards of reasonableness and 
fairness.  

A rule applicable between them pursuant to law, common practice (us-
age), the articles of incorporation, the internal regulations (by-laws) or a 
resolution (decision of a body of the legal person) has no effect as far as this 
would be unacceptable in the given circumstances to standards of reasona-
bleness and fairness.  

Each Director is responsible towards the legal person for a proper per-
formance of the tasks assigned to him. All duties of Directors that have not 
been assigned by or pursuant to law or the articles of incorporation to one or 
more other Directors, shall belong to the duties (tasks) of a Director. Each 
Director is responsible for the general conduct of affairs. He is liable for the 
full consequences of an improper performance of duties, unless, also in re-
gard of the tasks assigned to the other Directors, he is not gravely to blame 
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for it and he neither has been negligent in taking measures to avert the con-
sequences of that improper performance of duties.  

Article 2:64 CiC contents the definition of an 'Open Corporation'. An 
Open Corporation (naamloze vennootschap) is a legal person with an au-
thorized capital divided in transferable shares. A shareholder is not person-
ally liable for what is performed in the name of the Corporation and he is 
not obliged to contribute to the losses of the Corporation for more than what 
he has paid up or still has to pay up on his shares. At least one share is held 
by another than, and not for account of, the Corporation or its subsidiaries. 

The Corporation is formed (incorporated) by one or more persons by 
means of a notarial deed. The notarial deed of incorporation is signed by 
every founder (incorporator) and by everyone who according to this deed 
takes one or more shares. The notarial deed of incorporation must have been 
executed within three months after the date on which the declaration of no 
objection was issued by the Minister of Justice, under the penalty of expira-
tion of that declaration. Upon the request of any interested party, the Minis-
ter of Justice may extend this period for compelling reasons with at the most 
three months.  

The notarial deed of incorporation of an Open Corporation (naamloze 
vennootschap) is executed in the Dutch language. A procuration (power of 
attorney) to cooperate in the execution of the notarial deed must be granted 
in writing. The notarial deed of incorporation must contain the articles of 
incorporation of the Open Corporation (naamloze vennootschap). The arti-
cles of incorporation contain the name, the seat and the purpose (objective) 
of the Open Corporation (naamloze vennootschap). The name starts or ends 
with the words "Naamloze Vennootschap" (Nameless Corporation367), ei-
ther written in full, or abbreviated to "N.V." (Art. 2:66 CiC). The seat must 
be located in the Netherlands.  

Article 2:67 CiC regulates content of the articles of incorporation.  
                                           

367 The word "Naamloos" (Nameless) refers to the fact that an Open Corporation, contra-
ry to a Closed Corporation, may not only issue registered shares, which in Dutch are called 
'shares to name', but also shares to bearer of which the proprietor, seen from the point of view 
of the Corporation, is anonymous, i.e. not registered under any name in the register of share-
holders or any other records of the Corporation, and therefore nameless. 
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The articles of incorporation specify the amount of the authorized share 
capital and the number and the amount of the shares in Euros to at the most 
two decimal places. When there are different types (classes) of shares, then 
the articles of incorporation specify the number and the amount of each type 
(class). The notarial deed of incorporation specifies the amount of the issued 
share capital and of the paid up part thereof. When there are different types 
(classes) of shares, then the amounts of the issued share capital and paid up 
share capital are specified for each type (class).  

The authorized and issued share capital must amount to at least the 
minimum capital. The minimum capital is 45 000 Euros. This amount is 
raised by Order in Council if the laws of the European Communities order 
an increase of the issued share capital. For Open Corporations existing on 
the day before this increase enters into force, such increase shall only be-
come effective eighteen months after that day. The paid up (called up) part 
of the issued share capital must amount to at least 45 000 Euros. At least 
one fifth of the authorized share capital must have been issued.  

An Open Corporation ('naamloze vennootschap') of which the articles of 
incorporation specify the authorized share capital and the amount of the shares 
in guilders, may use in its contacts with others the equivalent amount in Euros 
to at the most two decimal places, provided that, when doing so, it refers to the 
present Article. The use of such an equivalent has no legal effect. 
 Where an Open Corporation ('naamloze vennootschap'), of which the 
articles of incorporation specify the authorized share capital and the amount 
of the shares in guilders, after 1 January 2002 brings about a change in these 
articles to one or more provisions in which an amount is expresses in guil-
ders, all amounts in the articles of incorporation must be converted into Eu-
ros. Article 2:67a and 2:67b CiC shall apply in such an event. 

 Article 2:69 is dedicated the registration of legal persons in the com-
mercial register. The Directors are responsible for the registration of the 
Open Corporation (naamloze vennootschap) in the commercial register, and 
must deposit at the office of that register (Chamber of Commerce) an au-
thentic extract of the notarial deed of incorporation and of the documents 
attached to it. They must, at the same time, report to the keeper of the com-
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mercial register for registration the total of the real and estimated costs 
made or to be made for account of the Corporation in connection with its 
formation (incorporation). 

 The Directors are jointly and severally liable, in addition to the Open 
Corporation (naamloze vennootschap), for any juridical act performed dur-
ing their directorship through which the Corporation has been committed 
(bound) in a period prior to the moment on which: 

a. the application for the initial registration in the commercial register 
was lodged, together with the to be deposited extracts and copies; 

b. the paid up share capital amounts at least the minimum capital re-
quired for the formation (incorporation) of an Open Corporation (naamloze 
vennootschap), and;  

c. at least one quarter of the nominal value of the share capital issued at 
the formation (incorporation) has been paid up. 

Associations. An Association (vereniging) is a legal person with mem-
bers, pursuing a particular purpose which is different from the purpose de-
scribed in Article 2:53 CiC (paragraph 1 or 2). An Association is formed by 
means of a more-sided (multilateral) juridical act.  An Association may not 
distribute profits among its members. The Directors of an Association of 
which the articles of incorporation are embodied in a notarial deed, are re-
sponsible for the registration of the Association in the commercial register, 
and must deposit a certified copy or an authentic extract of the notarial deed 
of incorporation at the office of that register (Chamber of Commerce). The 
membership of an Association is personal, unless the articles of incorpora-
tion provide otherwise. 

Cooperative. A Cooperative (coöperatie) is an Association formed by 
notarial deed as a Cooperative. According to its articles of incorporation it 
must have the purpose (objective) to provide for certain material needs of its 
members on the basis of contracts, other than insurance agreements, con-
cluded with those members in the course of its business, which it conducts 
or causes to be conducted for this reason for the benefit of its members. 

A Mutual Insurance Society (onderlinge waarborgmaatschappij) is an 
Association formed by notarial deed as a Mutual Insurance Society 
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(onderlinge waarborgmaatschappij). According to its articles of incorpora-
tion it must have the purpose (objective) to conclude insurance agreements 
with its members in the course of its insurance business, which it conducts 
for this reason for the benefit of its members. The articles of incorporation 
of a Cooperative may allow the Cooperative to conclude the same kind of 
agreements with non-members as it concludes with its members; the same 
applies to the articles of incorporation of a Mutual Insurance Society in 
which any obligation of the members or former members to contribute to 
any deficits is excluded.  

If a Cooperative or Mutual Insurance Society makes use of the possi-
bility mentioned in the previous paragraph, then it may not do so to such ex-
tent that the agreements with its members are only of minor importance. 

 According to Art. 28 of the CrimC368, an entity which is found guilty, 
can be deprived of the right to “hold a company”; the right to hold specified 
posts, including management of a legal entity. The Ministry of Justice car-
ries out an inspection quoad the company’s promoters, director and mem-
bers of the Board of Directors to find out if they are in the list of entities, 
deprived of the right to carry on business. When all the above mentioned 
requirements are met and the Ministry of Justice does not object, the con-
stituent instrument is notarized. 

 Registration at the Trade Register of the Chamber of Commerce369 is 
obligatory for all legal entities (with the exception of informal associa-
tions370). To register an organization, general information, such as name and 
address of an organization, names of designated representatives, their ad-
dresses, type and start time of activity is needed. Companies with limited 
liability must also present information about their directors and members of 
the Board of Directors, financial status, data, concerning the participants 
(share-holders), number of shares/ participatory shares which they own. The 
registry is informed about any changes in the company (change of the con-

                                           
368 http://www.wetboek-online.nl/wet/Sr.html 
369 http://www.kvk.nl/english/how-to-register-deregister-and-report-changes/registering-

with-the-chamber-of-commerce 
370 Russian equivalent – the institution of joint activities without forming a legal entity. 
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stituent group, election of a new director) during a week. The register in-
formation is available for a small payment through the Internet. 

 In the Netherlands there are no any restrictions for legal entities con-
cerning ownership of participatory shares in other companies or the quantity 
of bank accounts which a company can have. However, ownership of a 
large quantity of bank accounts can draw attention of the Unusual Transac-
tions Reporting Office371. 

 According to Art. 51 of the CrimC: 
'1. Criminal offences may be committed by natural persons and legal 

persons.  
2. Where a criminal offence is committed by a legal person, criminal 

proceedings may be instituted and such penalties and measures as are pre-
scribed by law, where applicable, may be imposed:  

(1) against the legal person  
(2) against those who have ordered the commission of the criminal of-

fence and against those who directed such unlawful behaviour or  
(3) against the persons mentioned under (1) and (2) jointly.  
3. In the application of the preceding sections, the following are 

deemed to be equivalent to legal persons: unincorporated companies, part-
nerships, shipping companies and special funds'.  

The ground of criminal responsibility is lack of control of a legal enti-
ty, holding “leading position in organization”. However, the prosecution of 
a legal entity does not the exclude prosecution of an individual entity, guilty 
of an offence. Moreover, there occurs incurrence of criminal liability of an 
organization, despite the fact that the guilty individual entity has not been 
detected and convicted372. Criminal procedures, concerning an individual 
entity, suspected of having committed an offence and concerning a compa-
ny may be carried on concurrently. Moreover, liability of an organization is 
not obligatory a consequence of imposition of a sentence to an individual 
entity who is guilty. 
                                           

371 Unusual Transactions Reporting Office (MOT). 
372 Business Crimes and Compliance Criminal Liability of Companies Survey. A Lex 

Mundi Publication prepared by the  Lex Mundi Business Crimes and Compliance Practice 
Group February 2008. P. 244. 
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According to the general rule, criminal penalty for legal entities is a fi-
ne at a rate of 45.000 euros (the fine of the fifth category373). According to 
Art. 23 of the CrimC, if a fine initially determined by the law does not guar-
antee adequate punishment, the rate of a fine may be in creased. Subse-
quently, active bribery and money-laundering may be punished by the max-
imum fine at the rate of 450.000 euros (fine of the sixth category). 

   The maximum fine at the rate of 450.000 prescribed by the law can 
struck a bitter blow to a second-rate company. However, international or-
ganizations with an annual turnover about a few billion euros are also taken 
into account; the mentioned maximum fine can neither constitute an ade-
quate sanction nor serve as a preventive measure.  

Moreover, the CrimC prescribes that legal entities are subject to an im-
position of arrest on property and confiscation. Art.2:20 of the CiC pre-
scribes the possibility of liquidation of a legal entity whose activity violates 
public policy by the court. 

In the Netherlands it is prohibited to include the expense for bribes and 
“supportive payments” into tax refund. 

According to Art. 2:10 and 2:24 of the CiC, regulatory and accounting 
documents must be kept for seven years by all legal entities. The same peri-
od is determined by Art. 52 of the General Taxes Act374 for the purposes of 
taxation. The expended period of nine years is determined by the VAT 
Act375 concerning holding books and records on estate. 

The use of misleading or incomplete information in accounting docu-
ments (including annual accounts and reports), double-entry bookkeeping are 
considered to be crimes (Art. 225-227b, 326 and 336 of the CrimC). In case of 
bankruptcy of a legal entity destruction or non-disclosure of accounting in-
struments by the finance director or chief manager are punished under Art.242 
of the CrimC. The additional clauses, subjecting to a criminal penalty concern-
ing the willful default of accounting and tax obligations are contained in the 
VAT Act. Civil liability of an organization is prescribed if its financial account 

                                           
373 CrimC of Netherlands devides fines into categories. 
374 http://www.dutchtax.net/Dutch/Trans/DisplayLawsR.htm 
375 http://www.dutchtax.net/Dutch/Trans/DisplayLawsR.htm 
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contains misleading information (Art. 2:139 of the CrimC). This is a removal 
from office of entities, holding leading positions in organizations. 

The accounting standards of the Netherlands are based on the Fourth 
Council Directive of 25 July 1978 on the annual accounts of certain types of 
companies376. The question which accounting standards have to be applied 
in the Netherlands depends on the size of the legal person.  

Three categories are distinguished in this respect: small sized legal per-
sons (Art. 2:396 CiC), medium sized legal persons (Art. 2:397) and large 
legal persons. Small entities have to choose between Title 9, Book 2 of the 
CiC combined with fiscal valuations, Dutch Accounting Standards for small 
legal entities, Dutch Accounting Standards for medium sized and large legal 
entities, and EU-IFRS combined with a part of the Dutch Accounting 
Standards for medium sized and large legal entities. Medium sized and large 
entities have to choose between Dutch Accounting Standards for medium 
sized and large legal entities, and EU-IFRS combined with a part of the 
Dutch Accounting Standards for medium sized and large legal entities.  

Listed entities (independent of size) have to use EU-IFRS combined 
with a part of the Dutch Accounting Standards for medium sized and large 
legal entities.  

Taxing authorities must inform the head of the Fiscal Intelligence and 
Investigation Service377 about the cases involving detected bribery. When 
money-laundering is suspected, the taxing authorities must report on the 
cases to the Unusual Transactions Reporting Office378. Furthermore, inspec-
tions are made by the Parliamentary Committee of Inquiry into Construction 
Fraud379. 

The legislation of the Netherlands does not contain a specific duty of 
controllers, auditors and members of some other similar professions in de-
                                           

376 OJ L 222. 14.8.1978. P. 11. 
377 FIOD-ECD (Fiscal Intelligence and Investigation Service) // http://www.eng-

lish.justitie.nl 
378 Meldpunt Ongebruikelijke Transacties // http://www.rijksoverheid.nl/onderwer-

pen/integriteit-financiele-markten/aanpak-witwassen-en-financieren-van-terrorisme/meldp-
licht-ongebruikelijke-transacties 

379 The Parliamentary Committee of Inquiry into Construction Fraud // http://www.par-
lement.nl 
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tection of crimes. However, when control, audit or revision is conducted, 
the mentioned entities must report on their suspicion to the administration 
of an organization and make sure that the reasonable measures are taken. If 
the reasonable measures are not taken by the administration of an organiza-
tion, the auditor must report to the law-enforcement agencies and suspend 
the approval of financial report (Art.240 of the Netherlands Standards on 
Auditing380). Since June 1, 2003 controllers, auditors and/or and members of 
some other similar professions must report on their suspicion of money-
laundering (The Disclosure of Unusual Transactions Act 2003381). The Disclo-
sure of Unusual Transactions Act and the Royal Decree of 24 February 
2003382 provide, that “each person, providing a service in duty status, must de-
tect unusual transactions or immediately report on the required duty, connect-
ed with the service to the Unusual Transactions Reporting Office”. This provi-
sion is extended to “entities and organizations” (accountants, tax consultants 
and other entities or organizations doing financial or economic services). 

     Consequently, the legislation of the Netherlands establishes the re-
sponsibility of legal entities to international obligations. 

 
2.15. POLAND 

     
 The legal status of legal entities in Poland is determined by: a) the 

system of statutory instruments; b) the license system; c) specific require-
ments concerning some legal entities (joint-stock companies, limited liabil-
ity companies, trade unions etc.).  

     Under the Code of Trade Companies 2000383  (hereinafter referred 
to as the Code) in Poland legal entities are classified according to their be-

                                           
380 The Netherlands Standards on Auditing // http://www.estandardsfo-

rum.org/netherlands/standards/international-standards-on-auditing 
381 http://www.rijksoverheid.nl/documenten-en-publicaties/besluiten/2010/10/01/besluit-

aanwijzing-toezichthouders-wet-identificatie-bij-dienstverlening-bes-en-wet-melding-
ongebruikelijke-transacties-bes.html 

382 Koninklijk Besluit (Royal Decree) of 24 February 2003 // http://www.fami-
doc.be/nl/CO134300.php 

383 Ustawa  z dnia 15 wrzesnia 2000 r. – Kodeks spolek handlowych // Dz.U. z 2000. № 
94. poz. 1037; 2009. № 217. poz. 1381. 
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longings. They are: a) legal entities owned by the state (the treasury, state-
owned companies); b) legal entities owned by the local government (the 
municipal powers, districts, provinces); c) legal entities owned by private 
individuals and companies.   

     According to their objectives and functions legal entities are divided 
into commercial and nonprofit organizations. 

Nonprofit organizations are trade unions (związki zawodowe)384, coop-
eratives (spółdzielnie)385, associations (stowarzyszenia)386 and funds 
(fundacje)387 and they are registered in the National Court Register. The re-
quirements concerning the establishment and operation of mentioned organ-
izations are regulated by specific statutory instruments. 

Commercial legal entities are 1) companies, established with the capital 
of joint-stock companies or limited responsibility companies); 2) co-
partnerships and partnerships – they are: a full co-partnership, a partnership, 
a commandite co-partnership, a commandite and a joint-stock copartner-
ship; 3) cooperatives (voluntary associations of an unlimited number of 
people united by common purposes); 4) state-owned companies (autono-
mous and self-financing companies with a status of a legal entity). 

1) An JSC (Spolka z ograniczona odpowiedzialnoscia, sр.o.o.)388. The 
norms regulating activities of a joint-stock company are contained in the Code 
(Art. 151-300). The minimum charter capital is 50 000 zloty (about 10 800 eu-
ro). A joint-stock company (in Poland – z.o.o.) can be established by a single 
or a few participants (another joint-stock company cannot be its incorporator); 
the participants are not liable for debts of the association (Art. 151). 

                                           
384 Ustawa z dnia 23 maja 1991 r. o związkach zawodowych  // Dz.U. z 1991. № 55. poz. 

234; 2003. №  213. poz. 2081. 
385 Ustawa z dnia 16 września 1982 r. – Prawo spółdzielcze // Dz. U. z 2003. № 188. poz. 

1848; 2005. № 122. poz. 1024. 
386 Ustawa z dnia 7 kwietnia 1989 r. – Prawo o stowarzyszeniach // Dz. U. z 1989. № 20. 

poz. 104; 2004. № 102. poz. 1055. 
387 Ustawa z dnia 6 kwietnia 1984 r. O fundacjach // Dz. U. 1984. № 21. poz. 97; 2005. 

№ 175. poz. 1462. 
388 Opalski А., Sołtysiński S., Sadowski M. Spółki z o.o.: Reforma kapitału 

zakładowego. 2011. (http://www.rp.pl/artykul/594289.html?print=tak); Antoniszyn E., Barbara 
A. Zastosowanie controllingu w opracowaniu budżetu firmy // WSZiM Warszawa. 2002; Siwik 
L. Odpowiedzialność poręczyciela będącego wspólnikiem spółki z o.o. za jej zobowiązania. 
Kilka uwag na tle prawa polskiego i niemieckiego // Odpowiedzialność w prawie cywilnym. 
Seria PRAWO. Wrocław, 2006. 
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Incorporation deed is regarded as a constituent document which has to be 
drawn up in written form and notarized. According to the amendments to the 
Code of Trade Companies, which must come into effect on the 1st of January in 
2012389, an incorporation deed can be drawn up in electronic format and veri-
fied by electronic digital signature. In this case, a joint-stock company is estab-
lished from the moment, when the record concerning the acceptance on the 
documents in electronic format 390 has been made by the Registry Court. 

When there is the only participant in the association, all actions that are 
relevant in law must be notarized. Copies of the notarial acts are sent to the 
Registry Court. 

The managing body is a general meeting of participants (Art. 174 of 
the Code). A supervisory board and audit commission can be created if it is 
provided by the constituent documents. The creation of a supervisory board 
and audit commission automatically place the restriction of the participants` 
rights to control financial, accountants and some other types of activity of a 
joint-stock company (they can only demand the report). The Code provides 
two cases of an obligatory creation of a supervisory board or an audit com-
mission: 1) when the charter capital is estimated at a rate of 500 000 zloty; 
2) when the number of participants has increased up to 25 and more (Art. 
213 of the Code). 

2) A Limited liability company (Spolka akcyjna, sр.a.). The norms reg-
ulating activities of a LLC are contained in articles 301-490 of the Code. 
According to Article 305 of the Code, it is obligatory to identify the organi-
zational and legal form in the name of a limited responsibility company. 

The minimum charter capital is 500 000 zloty (about 120 000 euro), the 
minimum rate of share denomination is 1 grosz (the Act on Amendments of 
2003391). Assets of a limited liability company392 are divided into equal 

                                           
389 Ustawa z dnia 1 kwietnia 2011 r. O zmianie ustawy – Kodeks spółek handlowych 

oraz niektórych innych ustaw // Dz.U. z 2011. № 92. poz. 513 
390 Rozporządzenie Prezesa Rady Ministrów z 20 lipca 2011 r. W sprawie podstawowych 

wymagań bezpieczeństwa teleinformatycznego // Dz.U. z 2011. № 159. poz. 948. 
391 Ustawa z dnia 12 grudnia 2003 r. O zmianie ustawy – Kodeks spółek handlowych 

oraz niektórych innych ustaw // Dz.U. z 2003. № 229. poz. 2276. 
392 See: Bączyk M., Koziński M. H., Michalski M., Pyzioł W., Szumiński A., Weiss I. 

Papiery wartościowe. Zakamycze. 
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number of shares (Art. 302 of the Code). Shares can be the object of ex-
change trade under the Act on Public Volume of Capital Assets, 1997393. 

Shareholders are not liable for debts of a legal entity; they bear a risk 
within the limits of the owned shares. 

The managing bodies of a limited responsibility company are the ad-
ministrative board, the supervisory board and the general meeting. Supervi-
sory bodies can be created by analogy with a joint-stock company. 

European companies also operate in the form of a limited liability 
company394. Their status is determined in the Guideline 2005/56 the EU 
«On Transborder Consolidation of Business Associations, Based on Pooling 
of Capitals», on October 26, 2005395. A company is a legal form of carrying 
on business through consolidation of economic potential of businessmen, 
who do their business on the territory of at least two countries of the Union. 
A company can be composed of two or more limited responsibility compa-
nies or a limited responsibility company and a joint-stock company. Appro-
priate provisions of the Codes, concerning limited responsibility companies 
with the distinctions, arising from the acts of the EU, are applied to a Euro-
pean company. An abbreviation SE is added to the name of a company. The 
minimum charter capital is 120 000 euro. 

3) A Full co-partnership (spółka jawna). Legal status of a full co-
partnership396 is regulated by Articles 22-86 of the Code and provides for 
personal participation of all its participants in the activity of a co-
partnership. It cannot be a participant of another business legal entity (Art. 
22 of the Code). A full co-partnership must have a trade name, where the 
surnames of all the participants and the word ‘co-partnership’ must be in-
cluded; it operates on the ground of the agreement, which is made by all of 
its members. 
                                           

393 Ustawa z dnia 21 sierpnia 1997 r. Prawo o publicznym obrocie papierami 
wartościowymi // Dz.U. z 1997. № 118. poz. 754. 

394 Zewnętrzna odpowiedzialność zarządzających spółką europejską / red. Dadańska K., 
Kuniewicz Z., Węzłowe problemy prawa handlowego. VI Ogólnopolski Zjazd Katedr Prawa 
Handlowego. Szczecin-Międzyzdroje. 2007. 

395 JO. L 310 du 25.11.2005, p. 1. 
396 See: Wach K. Jak założyć własną firmę w Polsce. Instytut Wspierania 

Przedsiębiorczości w Krakowie. Kraków, 2006. 
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Properties of a full co-partnership are composed of every property, de-
posited by its participants (Art. 28 of the Code). Every participant has the 
right to act in the name of a co-partnership without a specific authorization. 
Conduct of business of a full co-partnership is the right and obligation of all 
of its participants in equal measure (Art. 39 of the Code). 

A full co-partnership can have creditors (Art. 31 of the Code) who have 
only financial participation in the operation of a co-partnership. They enjoy 
their right of collecting dividends and supervising the activities of a co-
partnership, which cannot be restricted. 

4) A Partnership (spółka partnerska, sp.p.)397. The norms regulating ac-
tivities of a commandite co-partnership are contained in Art. 86-101 of the 
Code. The surname or surnames of the partners and the word ‘partner’ must 
be recorded in the name of such legal entity. 

Such legal entity is aimed at cooperation of labour abilities. In this 
connection, Art. 88 contains the description of occupations, whose associa-
tion constitutes a partnership, they are a lawyer, a notary officer, a dentist, a 
patens solicitor, an interpreter and some others. It is not against the law to 
unite two or more of the mentioned occupations into a partnership (para. 2, 
Art. 86 of the Code). It is obligatory to record the form of activity in the 
constituent document – the incorporation deed (Art. 91 of the Code) and in 
the application to the Registry Court (Art. 92 of the Code). Only private in-
dividuals can be the partners (Art. 87 of the Code). 

According to Art. 89 of the Code all the questions concerning a part-
nership that are not regulated by the legislation must be solved on the 
ground of the legislation, which is dedicated to a full co-partnership. A 
partner in the association is not responsible for actions of the other partners, 
when they exercise another form of activity (for example, a lawyer is not 
responsible for actions of interpreters), the same with entities, which act in a 
partnership on the ground of the contract of the employment (Art. 95 of the 
Code). If a partner has lost the right to practice a profession, he or she is 
                                           

397 See: Marcin P., Siwik L. Spółka cywilna w obrocie gospodarczym. Warszawa. 2009; 
Prawo spółek osobowych. System Prawa Prywatnego. Tom 16 / Redakcja: prof. dr hab. 
Andrzej Szajkowski. Warszawa, 2008; Herbet A. Spółka cywilna. Konstrukcja prawna. War-
szawa, 2008. 
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obliged to withdraw a partnership on a written application. Similarly, he or 
she loses such a right upon the expiration of the term of the operation of the 
partnership (Art. 100 of the Code). 

5) A Commandite copartnership398. The norms regulating activities of a 
commandite copartnership are contained in the Code (Art. 102-125). The 
minimum charter capital is not determined by the Code. However, accord-
ing to Art. 103, if a question is not determined in the connection to a given 
legal entity, the norms regulating activities of a full co-partnership must be 
applied there. 

A specific feature of this legal entity is within the liability limits of the 
participants. The Act (Art.102 of the Code) proscribes the obligation for a 
commandit co-partnership to have at least one member, who is absolutely 
liable for debts of the entity and at least one member, who has limited re-
sponsibility. The name of a commandit co-partnership must contain the sur-
name of a person, who is absolutely liable for debts of the entity and the 
word combination «commandite co-partnership». If it is a legal entity, its 
name must contain the word combination «commandite copartnership». It is 
interesting to know, that according to para. 4, Art. 104 of the Code, it is 
prohibited to state the surname of a person with a limited responsibility in 
the name of a co-partnership. Otherwise, such a person automatically be-
comes the person, who is absolutely liable for debts. 

According to Art. 105 of the Code only the constituent document is ob-
ligatory as an incorporation deed, which is notarized and must contain a 
record, concerning the limits of liability of the participants. If some real es-
tate participates, it must be valued in monetary equivalent. The contribution 
of a person who is absolutely liable for debts cannot be less than the contri-
bution of a person with limited liability (Art. 107 of the Code). 

Entities which are absolutely liable have the right to receive dividends 
(proportionate to their contribution); the right to represent the co-
partnership, but it requires the preliminary empowerment to exercise such 

                                           
398 See: Kidyba A. Handlowe spółki osobowe. Komentarz. Warszawa, 2010; Salwa J., 

Tomczak M., Bielat K., Januszczyk W. Spółka komandytowa. Wehikuł podatkowy i 
bezpieczeństwo. Instrukcja obsługi. Warszawa, 2010. 
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kinds of activity. They can also demand a financial report or even apply to 
the Registry Court to study bookkeeping documents, financing and operat-
ing activities. 

6) A Commandit and an joint-stock co-partnership (spółka 
komandytowo-akcyjna)399. Its legal status is regulated by the Code (Art. 
125-150). The minimum charter capital is not less than 50 000 zloty. A 
commandite and an joint-stock co-partnership represents a symbiosis of a 
commandite copartnership and a limited responsibility company as its par-
ticipants must be a subject and a shareholder who are absolutely liable for 
debts of a legal entity (at least one of each). The requirements to its name 
are the same as to a commandite copartnership. 

According to Art. 129 of the Code the incorporation deed is regarded 
as a constituent document, which is signed by all the participants absolutely 
liable for debts. The incorporation deed among other issues must define a 
size of the charter capital, the number of shares and their types (nominal 
shares, bearer shares). The creation of a supervisory board is possible (it is 
obligatory if the number of participants is up to 25).  

According to Art. 135 of the Code a shareholder is not liable for debts 
of a commandite and joint-stock copartnership. If he exercises a relevant in 
law activity in the name of a legal entity without proper empowerment, he is 
responsible for the possible consequences of such activity in relation to 
third parties without any limits. 

The conduct of business by a participant, who is absolutely liable for 
debts of a copartnership is his right and obligation (with the exception of the 
activity that is handed over to a supervisory board or the general meeting). 
If he owns a fractional share of a commandite and joint-stock copartnership, 
he loses the right to vote on any question, connected with placing of shares 
(para. 4, Art. 142 of the Code). 

General meetings can be current or special (Art. 145 of the Code). Un-
der the general rule a single share gives one voting right if the constituent 
documents do not establish any alternative. 

                                           
399 See: Szyszko R. Spółka komandytowo-akcyjna z udziałem spółki z o.o. jako jedynego 

komplementariusza, 2011; Zięty J. Ochrona akcjonariuszy mniejszościowych w 
prywspółzależnej. Olsztyn, 2011. 
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     Dividends are divided proportionally to par value (of the sharehold-
ers, those who are absolutely liable subjects – subject to the existence) and 
also according to the personal participation. 

The procedure of establishment and registry of banks is regulated by 
the Act on Banking Law, 1997400. 

The procedure of establishment and registry of insurance companies is 
regulated by the Act on Insurance Activities, 2003401. 

In Poland there are no limits for legal entities on acquisition of partici-
patory shares of other companies. The number of accounts which a compa-
ny can set up is also not limited. 

A legal entity is identified by the name which comprises the form of a 
legal entity’s incorporation, the object of activity and location area. Accord-
ing to para.3, Art. 43.5 of the Civil Code of Poland the surname and the 
name of one of the participants – natural person can be stated in the name, if 
it demonstrates his relation to the function and activity of the legal entity. A 
record of the surname and the name of a natural person provides for a writ-
ten consent, and in the event of his death – consent of his conjunx or chil-
dren. If one of the participants leaves the legal entity when his name or sur-
name is recorded in the name, it can be left unchanged only with a written 
consent of the participant. 

Business name cannot be sold. According to Art. 43.9 of the CiC, the 
right to use the name for commercial purposes can be handed over only to 
another businessman under the contract if such handover and usage do not 
delude him. 

If the contract concerning the usage of a business name is violated 
(commercial concession), an offended party has the right to demand to stop 
the violations, to remedy consequences, to make compensation of the harm 
or loss of the expected profit in the absence of force majeure circumstances. 

In Poland a commercial organization is registered in the National Court 
Registry402 (hereafter NCR)403. The statutory wording of the Act «On the 
                                           

400 Ustawa z dnia 29 sierpnia 1997 r. – Prawo bankowe // Dz. U. z 1997. № 140. poz. 
939; 2007. № 42. poz. 272. 

401 Ustawa z dnia 22 maja 2003 r. – O działalności ubezpieczeniowej // Dz. U. z 2003. № 
11. poz. 66; 2009. № 115. poz. 962. 
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National Court Registry» from August 20th, 1997 and the access to the Na-
tional Court Registry can be found on the website of the Ministry of Justice 
of Poland404. 

The NCR consists of several list-registers: 1) the list-register of busi-
nessmen; 2) the list-register of associations and other public and profession-
al organizations, funds and public health care institutions; 3) the list-register 
of insolvent debtors.   

The NCR is administered by courts (county courts). Information con-
cerning the registry data is provided by the Central information services of 
the NCR. The website of the Ministry of Justice of Poland contains infor-
mation concerning the National Court Registry. As a rule, every person can 
obtain the access to data, contained in the NCR and also notarized copies of 
documents.  

Registration is executed after an application has been made. When the 
Registry Court receives an application for registration and all the required 
documents, it reviews if the form and contents of the documents, enclosed 
to the application for registration, confirm to the statutory acts. In some cas-
es the Court reviews the information for compliance with the factual infor-
mation. 

The Registry Court carries on cooperation with the National Collection 
Centre on Crime405, which provides an annual financial report, audit report, 
copies of court holdings or decisions of administrating authorities, concern-
ing annual financial reports on profit split or harm compensation and re-
ports, concerning form of business organization of objects, registered in the 
NCR. Information concerning the Centre can be found in the website of the 
Ministry of Justice406, an abbreviate can be received only after a personal 

                                                                                                                                     
402  Krajowy Rejestr Sadowy // http://www.bip.ms.gov.pl/pl/rejestry-i-ewidencje/ok-
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application to the Information Office of the National Collection Centre on 
Crime, filling in a specific form and paying fees are also obligatory. 

Companies are subject to obligatory maintaining of records in the Tax 
Inspection and get fiscal identification number – NIP. Records are main-
tained by the tax authorities. The application for registration in the Tax In-
spection is handed in only once, irrespective of the kind and rate of paying 
taxes by a taxpayer, form of taxation, kind of a business activity and also 
the quantity of operating companies. 

The application for registration in the Tax Inspection of a joint-stock 
company comprises a full and short name (firm), a legal organizational 
form, the address, the identification number REGON, a registry list of bank 
accounts, the storage area address of accounting documents, the objects of 
activity, defined according to the current classification standards. To regis-
ter affiliated divisions of a company, data concerning the parent company 
must be presented.   

The notarized copies of documents are enclosed to the application for 
registration in the Tax Inspection. Numerically they are: the abbreviations 
of the National Court Registry, the constituent documents of the company, 
the documents certificating the use of the premises or real property where it 
is located, the data, concerning the identification number REGON. 

Cooperatives407, associations408, funds409 are also registered in the 
NCR. The requirements to registration of each of these organizations are de-
termined by the statutory acts. 

The CrimC 1997410 provides for the possibility of declassification of 
natural persons committed a crime (dismissal of legal entities from man-
agement or deprivation of right to practice specific professions). There is 
such a possibility when ‘the entity while committing a crime, abused his au-
                                           

407 Ustawa z dnia 16 września 1982 r. – Prawo spółdzielcze  // Dz. U. 2003. № 188. poz. 
1848. 

408 Ustawa z dnia 7 kwietnia 1989 r. – Prawo o stowarzyszeniach  // Dz. U. 1989. № 20. 
poz. 104;. 

409 Ustawa z dnia 6 kwietnia 1984 r. o fundacjach  // Dz. U. 1984. № 21. poz. 97; 2005. 
№ 175. poz. 1462. 

410 Ustawa z dnia 6 czerwca 1997 r. – Kodeks karny // Dz. U. 1997. № 88. poz. 553; 
2006. № 26. poz. 1648. 
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thority, or if it is proved that holding a position can represent some risk 
(Art. 41, para. 2 of the CrimC). The disqualification term lasts from one to 
ten years. Decision about the disqualification is registered in the National 
Crime Registry411. The access to such information is allowed to the author-
ized persons. 

The Act on Prevention of Unfair Competition 1993412 provides for lia-
bility of legal entities for active bribery. When the Act on Liability of Cor-
porate Subjects was passed on 28th October in 2002413, it forced into appli-
cation criminal liability of legal entities and corporate subjects not having а 
status of a legal entity, for some kinds of crimes (active bribery, use of 
power with a mercenary motive and money laundering). When it happens, 
liability of a legal person for bribery is determined by the bribery of a natu-
ral person, who acts with the aim of reaping of value by the power authori-
zation to represent a legal entity, to make decisions in the name of a legal 
entity or to control it. 

The Act on Liability of Corporate Subjects stipulates that the real or 
potential benefit, even if it is nonmaterial, is regarded as an indispensable 
condition of corporate liability. It is fixed as a general principle that hear-
ings on a charge of a legal entity can start only after a charge against a natu-
ral person has been brought. In case, when criminal procedures against a 
natural person is dismissed on the grounds, ‘excluding legal prosecution’ 
(death of the accused person, immunity), hearings against a legal entity can 
be initiated. Criminal procedures can be initiated not only by the public 
prosecutor, but by the head of the Competition Protection and the Consumer 
Rights Office414. 

Criminal liability of a company does not exclude the liability of a 
guilty individual (Art. 6 of the Act on Liability of Corporate Subjects). 
However, liability of a company can be determined if the natural person has 

                                           
411 http://www.ms.gov.pl/krk/krk.shtml 
412 Ustawa z dnia 16 kwietnia 1993 r. o zwalczaniu nieuczciwej konkurencji // Dz. U. 

1993. № 47. poz. 211. 
413 Ustawa z dnia 28 października 2002 r. o odpowiedzialności podmiotów zbiorowych 

za czyny zabronione pod groźbą kary // Dz. U. 2002. № 197. poz. 1661. 
414 Urząd ochrony konkurencji i konsumentów // http://www.uokik.gov.pl/pl/ 
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been convicted. If a criminal has not been identified or an accused is acquit-
ted, a company cannot be convicted. 

The Act on Liability of Corporate Subjects contains the list of ‘corpo-
rate’ sanctions: 

a) a fine at a rate of 2 to 10% of the profit of a legal entity over a period of 
a budget year, preceding the date of the decision; if the profit is less than 
1.000.000 zloty (about 218.000 euro), the rate of financial fine can vary from 2 
to 10% of the expenses over the period of a budget year, preceding the date of 
the decision. Apart from this, the rate of a fine cannot be less than 5.000 zloty 
(about 1.000 euro) in any case. If the unlawful actions have not rendered a 
profit for a corporate legal entity, the court may not impose a fine;   

b) the liquidation of a legal entity. 
The information concerning the bringing to responsibility is registered 

in the National Registry on Crime. The information mentioned is publicly 
available.  

Expenses incurred by a legal entity with the reference to a corruptive 
activity come within the purview of statutes of the Financial Criminal Code 
from October 15, 1999415 and cannot be excluded from the taxation. There 
is no tax benefit in respect to the so called ‘secondary payments’. 

A great contribution to the detection of corporate crimes in Poland is 
made by the Registry and Audit Office. 

According to the Act on Bookkeeping 1994416, companies are obliged 
to apply the definite principles of bookkeeping, provide for registration of 
financial status of an activity by use of ‘infallible method’. All commercial 
operations must be registered in the books of account and financial reports. 
Some categories of companies must submit their financial reports for ap-
proval by impartial, independent auditors417. Many companies (associations, 
established with capital investment, cooperatives) are obliged to provide 
their members (partners, shareholders) with the access to the annual finan-
cial report and audit report. 

                                           
415 Kodeks karny skarbowy z dnia 15 października 1999 r. // Dz. U. 1999. № 83. poz. 930. 
416 Ustawa o rachunkowości z dnia 29 września 1994 r. // Dz. U. 2002. № 76. poz. 964. 
417 Ministerstwo Finansów // http://www.mf.gov.pl 
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The Act on Tax Regulations 1997418 and the Act on Financial Control 
1991419 provide for some cases, when the tax authorities and organs of fi-
nancial control can provide the law-enforcement agencies with the possibil-
ity to levy taxes on the ground of reports (including the reports, that contain 
bank information concerning the bank accounts, the volumes of trade, the 
balance, the completed contracts on credits or loans).  

According to Article 74 (2) of the Act on Accountancy, invoice books, 
inventory count lists, documents concerning the long-term investments, 
loans, credits and commercial operational contracts must be retained for 
five years. Apart from that, the Act on Tax Regulations provides that tax-
payers are obliged to keep tax bookkeeping and retain all the concerned 
documentation up to the expiration of period of restrictions of tax liability 
(Art. 86 (1)). According to Art. 60 of the Financial Criminal Code, the ab-
sence or negligent record keeping invoke a penalty fine. 

According to Art. 304 (2) of the CCP 1997420, entities that work in pub-
lic offices are obliged to report the offences to the law-enforcement agen-
cies. However, the legislation of Poland does not have regulations that 
oblige auditors to report on their suspicions of corruption, money launder-
ing and other crimes connected with the corruption or efforts to non-
disclose these facts. 

The provision on active trading with influence (Art. 230a of the 
CrimC) was not included into the list of offences, which are prescribed by 
the Act on Liability of Corporate Subjects. 

The Department of staff training of the legal system of Ministry of Jus-
tice of Poland421 established training courses for judges, public prosecutors 
and other public officials on application of the law. However, specific train-
ing of the fiscal organs on the detection of corruption offences and effective 
                                           

418 Ustawa z dnia 29 sierpnia 1997 r. – Ordynacja podatkowa // Dz.U. 1997. № 137. poz. 
926; 2006. № 225. poz. 1635. 

419 Ustawa z dnia z dnia 28 września 1991 r. o kontroli skarbowej // Dz. U. 1991. № 100. 
poz. 442; 2006. № 217. poz. 1590. 

420 Kodeks postępowania karnego z dnia 6 czerwca 1997 r. // Dz. U. 1997. № 89. poz. 
555; 2006. № 226. poz. 1648. 

421 Krajowe Centrum Szkolenia Kadr Sądów Powszechnych i Prokuratury // 
http://www.kcskspip.gov.pl. 
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performance of their obligations under the Code of Criminal Procedure is 
not performed. The Guide lines for public offices of tax authorities, promot-
ing detection of corruption offences and improving cooperation with the 
law-enforcement authorities have not been adopted. 

     The Act on the State Finances from November 26, 1998422 and the 
Act on Auditors/Supervisors and Self-government from October 13, 1994423 
do not contain provisions concerning the report on detected crimes to the 
law-enforcement authorities. The mentioned entities are obliged to follow 
the general rules of the Art. 304 (2) of  the Code of the Criminal Procedure. 
However, independent auditors are obliged to keep the professional secrecy. 
Thereby, auditors are not interested in making report to the law-
enforcement authorities. 

     Consequently, the legislation of Poland establishes the responsibil-
ity of legal entities to international obligations. 

 
2.16. SLOVENIA 

 
The main normative acts regulating the relations in business are the 

CiC 2007424 and the Act on the Commercial Companies 2006425. 
Legal persons in Slovenia are divided into entities of public and private 

law. «Persons of public law» are considered to be: the Republic of Slovenia, 
state bodies and local authorities, and foreign States as well. «Persons of 
private law» refer to the commercial and other entities of civil law.      

According to Art. 1 of the Act on the Funding Organizations organiza-
tions in Slovenia can be divided into commercial and noncommercial ones 
according to their main goals.      

                                           
422 Ustawa z dnia 26 listopada 1998 r. o finansach publicznych // Dz. U. 1998. № 155. 

poz. 1014; 2006. № 249. poz. 1832. 
423 Ustawa z 13 października 1994 r. o biegłych rewidentach i ich samorządzie // Dz.U. 

2001. № 31. poz. 359; 2007. № 85. poz. 571. 
424 Obligacijski zakonik (uradno prečiščeno besedilo) // Uradni list RS, št. 97/2007 z dne 

24. 10. 2007 
425 Zakon o gospodarskih družbah, Stran 4405 // Uradni list RS, št. 42/2006 z dne 

19. 4. 2006 
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 According to Art. 71 of the Act on the Commercial Companies, a com-
pany should have the following characteristics: a) to be engaged in activities 
specified in the charter; to make transactions rendered commercial by the Act; 
b) to have the title of the Slovenian language – it must contain the trade name 
of the company, its trade mark and the indication of the type of activity; c) to 
have a registered office which address is included in the register. 

Tourism activities426, expertise427, real estate activities428, holding gam-
bling429 and etc. are regulated in Slovenia advanced and require special li-
censes or permits. 

The Act on the Companies (Art. 3) provides the following types of 
commercial entities. 

1) A LLC (Družba z omejeno odgovornostjo – doo). The founders of 
such a company may be any natural or legal persons, a number from 1 to 
50, regardless of nationality or place of residence. In case of exceeding the 
maximum number of participants in the court of Slovenia shall issue an or-
der to disband or change the shape of the company430. The minimum share 
capital is 7 500 euros, the share of a participant is 50 euros. For the imple-
mentation of the activities the community must have a bank account (s). A 
LLC provides the right to be engaged in all economic and business activities 
according to the standard classification. 

  2) A company with unlimited liability (Družba z neomejeno 
odgovornostjo – dno).  Such a company should be established by the 
agreement between at least two individuals or legal entities. It is character-
ized by the fact that all partners (general partners) manage the company 
themselves, and have unlimited liability for its debts and liabili-
                                           

426 Pravilnik o načinu in postopku pridobitve licenc za opravljanje dejavnosti 
organiziranja in prodaje turističnih aranžmajev ter o vsebini in načinu vodenja registra izdanih 
licenc // Uradni list RS, št. 55/2004 z dne 21.05.2004. 

427 Pravilnik o usposabljanju, licencah in registru licenc neodvisnih strokovnjakov za 
izdelavo energetskih izkaznic // Uradni list RS, št. 6/2010 z dne 29.01.2010. 

428 Pravilnik o strokovnem izpitu, licencah in vodenju imenika nepremičninskih 
posrednikov // Uradni list RS, št. 14/2004 z dne 13.02.2004. 

429 Pravilnik o licencah za delo v dejavnosti prirejanja posebnih iger na srečo // Uradni 
list RS, št. 45/2002 z dne 24.05.2002. 

430 Plavšak / Juhart in drugi: Obligacijski zakonik s komentarjem, 1. knjiga, GV Založba. 
Ljubljana, 2003. 
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ties. Decisions are made unanimously, on the basis of consensus, if the 
adoption of decisions by a majority of votes is not provided by the agree-
ment on partnership. Payment for capital in the establishment of the part-
nership is not required. The company with unlimited liability shall terminate 
its activities in the following cases: the expiration of the period for which 
the organization was created; the decision of the founders; bankruptcy; ac-
cording to the decision of the court; in reducing the number of the partners 
to one; in case of death of one of the partners and in other cases stipulated 
by the Act (Art. 105 of the Act on the Companies).   

3) An JSC (Delniška družba – d.d.). An JSC is established by at least five 
persons or entities. The minimum share capital for a JSC is 17 000 euros. 30% 
of the capital is paid at the moment of registration, and the rest can be made to 
the property or other assets. The maximum number of shareholders is unlim-
ited.  The company Board of Directors is a managing body, which members 
may be non-residents of Slovenia. If the staff has more than 500 people, the 
presence of the Executive Board must be necessary, the participants of which 
can also be non-residents. Information about the termination of the joint stock 
company must be published in the "Official Gazette" of the Republic of Slove-
nia (Uradni list Republike Slovenije). The company may issue registered shares 
and bearer shares and mark issued shares on the stock exchange. 

 4) A Limited Partnership (Komanditna družba – kd).  A LP is estab-
lished by at least two individuals or legal entities and is characterized by the 
fact that only general partners (one at least) manage the company and have 
unlimited liability. The rest (limited partners) are responsible for the debts 
in the amount of their contribution only. The charter of the partnership shall 
be signed by the general partners only. The size of the contribution of each 
limited partner is not specified, but is determined by their total sum. The ob-
taining of statistical identification code and establishment of the company in 
the tax accounting and the TIN receiving in the tax authorities are followed. 

5) In accordance with Art. 1 of the Act on the Cooperatives 2009431, a 
cooperative is a voluntary association of members, aimed at achieving the 
                                           

431 Zakon o zadrugah (uradno prečiščeno besedilo, Stran 12880) // Uradni list RS, št. 
97/2009  z dne 30.11.2009. 
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economic benefits and meeting social goals. The foundation document is a 
cooperative charter, approved by the general meeting of members of the co-
operative. The charter must specify the brand name of the cooperative, its 
location, operating conditions, information on the composition and compe-
tence of the management and their decision-making procedure, the date and 
the place of the establishment of the General Assembly signed by all mem-
bers. A cooperative has the right to establish a legal entity, to become a 
member of the legal entity, if it does not contradict the main goals of the ac-
tivity, for the achievement of which it was created. 

6) The Act on the Companies also distinguishes the European company 
(Societas Europaea – SE). The European company can be created in Slove-
nia in one of the following ways: a) the merger of two or more joint-stock 
companies from different countries – EU member states; b) the creation of a 
holding company on the basis of joint-stock companies from the EU (a 
holding SE); c) the creation of subsidiary companies, of which at least two 
companies have branches in the states-members of the EU for at least two 
years; d) the conversion of the national joint-stock company into the SE. 

All legal entities are subject to state registration. Slovenia has adopted 
a number of regulations governing the registration in the Commercial Reg-
ister. Among them are: the Act on the Court Registry 2007432; the Act on 
the Commercial Register 2006433; the Rules of entering into the Register of 
commercial companies and other organizations 2007434; the Rules govern-
ing the activities of the court registry 2007435; the Rules of the mailing of 
the application on the reorganization of the legal entity and from the register 
without liquidation of a legal entity 2009436; the Code of Management of a 

                                           
432 Zakon o sodnem registru (uradno prečiščeno besedilo, Stran 7369) //  Uradni list RS, 

št. 54/2007 z dne 18.6.2007. 
433 Zakon o Poslovnem registru Slovenije, Stran 5260 // Uradni list RS, št. 49/2006  z dne 

12.5.2006 
434 Uredba o vpisu družb in drugih pravnih oseb v sodni register, Stran 5970 // Uradni list 

RS, št. 43/2007 z dne 18.5.2007 
435 Uredba o sodnem registru, Stran 6713 // Uradni list RS, št. 49/2007  z dne 4.6.2007 
436 Pravilnik o ovojnici za vročanje po pošti v postopku vpisa v sodni register in postopku 

izbrisa iz sodnega registra brez likvidacije, Stran 2201 // Uradni list RS, št. 17/2009  z dne 
6.3.2009 
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joint-stock company 2005437; the  Act on the Tax process 2006438; the Act 
on operations with Money, Bankruptcy and Compulsory Liquidation of a 
Legal Entity 2007439;  the Act on the Protection of Competition 2008440. 

The Agency of the Republic of Slovenia for public legal records (AJPES), 
founded in 2002441 after the abolition of the State register of economic entities 
manages the registration authority. The Agency is the main official source of 
public and other information on commercial companies. Registration of compa-
nies is carried out by operators of regional registries.  

The system of registration of legal persons in Slovenia comprises the 
following steps: 

1. Partners (founders) constitute the agreement (the charter)442 and ap-
point a Company representative, who carries out the actions on the registra-
tion of the company. For example, the creation of a company goes through 
the following steps443: choice of the name of the company and its validation 
among the existing titles of the enterprises in the register; the definition of 
the size of the authorized fund of the company (no less than 7 500 euro); the 
definition of the founders and the size of the contribution of each of them  
in the authorized capital of the company (at least 50 euros), the selection of 
types  of economic activities  according to which the company carries out 
its business, the preparation of the charter , if necessary registration of pow-
ers of attorney from the founders of the company, which will not be present 
in the Republic of Slovenia at the meeting of founders on establishment of 
the company and its notary certification; the choice of the candidate of the 
                                           

437 Kodeks upravljanja javnih delniških družb, Stran 13616 // Uradni list RS, št. 
118/2005 z dne 27.12.2005 

438 Zakon o davčnem postopku, Stran 12331 //  Uradni list RS, št. 117/2006  z dne 
16.11.2006 

439 Zakon o finančnem poslovanju, postopkih zaradi insolventnosti in prisilnem 
prenehanju, Stran 18637 // Uradni list RS, št. 126/2007  z dne 31.12.2007 

440 Zakon o finančnem poslovanju, postopkih zaradi insolventnosti in prisilnem 
prenehanju, Stran 18637 // Uradni list RS, št. 126/2007  z dne 31.12.2007 

441 Sklep o ustanovitvi Agencije Republike Slovenije za javnopravne evidence in storitve, 
Stran 5355 // Uradni list RS, št. 53/2002  z dne 20.6.2002 

442 This document is made by a notary public, who also certifies the identity of the 
founders. 

443 Zakon o spremembah in dopolnitvah Zakona o sodnem registru // Uradni list RS, št. 
65/2008 z dne 30.06.2008. 
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Executive Directors and, if it is necessary, the appointment of the Procura-
tor, who can be any one of the founders of the firm or an employed person, 
including not a citizen of the Republic of Slovenia; the preparation of the 
documents confirming the legal address of the company;  the notarization of 
statutory documents; the opening of the company's  bank account and in-
creasing of authorized fund of the enterprise.  

  2. A company representative submits the documents to the Register444. 
The statement of the first inclusion of the legal entity is served in the regis-
ter of authorized persons, representing a company. The application should 
include the name of the organization, the type of its activity, the location 
and other information stipulated by the legislation. The application can be 
filed both in electronic form and on a paper copy. For example, the applica-
tion for registration of a limited partnership, in addition to general infor-
mation, should contain data on depositors, limited partners and the amount 
of their contributions. To the application shall be attached an original or no-
tarized copy of a constituent document and the order on the appointment of 
management.  Application on making changes in the registry must be sub-
mitted together with the Protocol of the company on the approval of these 
data. Any application shall be submitted no later than 15 calendar days from 
the moment of receipt by the company of all documents required for the ini-
tial registration or after the approval of the changes.  

3. The register checks: a) if the submitted documents are required by 
the law; b) if there are any obstacles to registration; c) if the minimum capi-
tal is paid by the company; d) if any other formal conditions are performed. 

According to Art. 19 of the Act "On Commercial Companies" an organi-
zation must have the right to have a complete and abbreviated company name 
in the Slovenian language. Any person may apply to the Register with the ap-
plication for registration of the proposed company name and the year after that 
to create a company, otherwise assumed the title will be removed from the 
registry. The registration is refused if: a) the name does not have clear differ-
ences from those already registered in Slovenia; b) the name contains the 
names of countries, international organizations and their derivatives; c) the 
                                           

444  http://www.gzs.si/register%5Feng.  
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words "Slovenia" and "The Republic of Slovenia" cannot be used without the 
consent of the Government. If an existing company considers that the corpo-
rate name of another organization has no clear differences from its own, previ-
ously registered,   it has the right to ban the use of such a name and exclude it 
from the register (Article 23 of the Act on the  Companies; 

 4. The Register checks: a) if the documents are required by the law, b) 
if there are any obstacles to the registration; c) if the minimum capital is 
paid; d) if any other formal conditions are made. For example, a company 
registered in the Public Agency of the Republic of Slovenia (Agencija 
Republike Slovenije za javnopravne evidence in storitve) is to open a bank 
account to which each participant contributes at least a quarter of its share, 
followed by registration in the electronic system VEM445.  Then registration 
in the Register is performed and the certificate is issued (Rotrdila o 
vpisu). It shall be published in the "Official Gazette of the Republic of Slo-
venia" (Uradni list Republike Slovenije). 

The information from the register446 is open and publicly availa-
ble. Any person may have an access to the Register of Companies of data 
on membership in the companies. However, the access to information about 
membership in the Joint Stock Companies contained in the Register of the 
Central Clearing and Depository Company is limited. 

  A foreign company is considered a physical or legal person engaged 
in income-generating activities, located or registered outside the territory of 
Slovenia. A foreign company may come from the Member States of the Eu-
ropean Union or from a third country. Foreign citizens can create any enter-
prise provided by the Slovenian legislation. All of them acquire the status of 
legal persons only after their entry in the register. 

  In 2007, Slovenia adopted the Act on the Creation of Favorable Con-
ditions for Entrepreneurial Activities447 that set some limits for foreign-
ers. Foreigners are not entitled to own more than 49 % of the shares in audit 
companies, 33 % of the shares in television, broadcasting and publishing 
                                           

445 Pravilnik o točkah VEM // Uradni list RS, št. 17/2009 z dne 06.03.2009. 
446 http://www.gzs.si/register%5Feng/ 
447 Zakon o podpornem okolju za podjetništvo // Uradni list RS, št. 102/2007 z dne 

09.11.2007. 
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companies, 24 % of the shares in the brokerage, 20 % of the shares in the 
managing companies of investment funds and 10 % of the shares in the fund 
management companies specializing in privatization projects in Slove-
nia. Insurance companies where foreigners own most of the shares are not 
entitled to provide reinsurance services in Slovenia. 

Foreign companies are entitled to register their branches in Slovenia 
only on the condition that they are already registered in their countries and 
are have existed for more than two years (Article 3 of the Regulation on the 
Inclusion Organizations in the Register). The procedure for registration of 
branches is identical to the order of registration of local businesses, except 
that the documents of the foreign company should be legalized and translat-
ed into Slovenian language by a court translator448. 

Non-profit entities in the Republic of Slovenia may exercise their activ-
ities in the form of associations, political parties or foundations. 

An association (društvo) – is a membership-based organization where 
members or their elected representatives constitute the highest managing 
body. According to the Act on Associations 2006449 an association acquires 
a legal person after its registration in the register (Register društev), which 
is managed by a local administrative body. 

The application for registration shall be accompanied by the minutes of 
the meeting of founders, the charter (temeljni akt društva), information 
about the founders, the decision of the founders on the establishment of the 
association (sklep o ustanovitvi), the order on appointment of the official, 
representing the association in accordance with the charter. The charter con-
tains: the name and location, the purpose and objectives of, the procedure 
for admission to the association and out of it, the rights and duties of associ-
ation, the appointment of an officer, which represents the association, as 
will be financed and the order of elimination, how to change the char-
ter (Article 9 of the Act "On Associations").  

The name of the association should be in Slovenian language; in the 
territories of communities where the Italian or Hungarian community lives, 
                                           

448 http://www2.gov.si/mp/tol.nsf/%28WebTolmaci%29?OpenView. 
449 Zakon o društvih (ZDru-1) // Uradni list RS, št. 61/2006 z dne 13.06.2006. 
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their languages can be used respectively. The name should indicate the main 
goal of activity of the organization, and also contain any of the following 
words: "association", «union» or "club". The words "Republic of Slovenia" 
or "Slovenia" must not be used. 

The registering body makes a decision within 30 days. If the package 
of documents is not completed, the association is provided with a period 
from 15 days up to 3 months to eliminate the shortage. Otherwise, the pro-
cedure is stopped (Art. 19 «About Associations»). 

The minimum number of the founders at an association creation should 
be three physical or legal entities. The entry of foreigners and persons who 
constantly live in the territory of Slovenia into associations is allowed, but it 
should be specified in the Charter. 

 According to Art. 22 of the Act on the Funds450 for the fund in Slove-
nia there is a governing body – the board which structure includes no less 
than three members except minors, legally incapacitated persons, hired em-
ployees of the fund or those who supervise its activity. The founders have 
the right to demand the removal from post of a board member for neglect of 
duties or the commission of the actions contradicting the interests of the 
fund. The Act assigns registration to the ministry which subject of compe-
tence is the field of activity of this fund. The funds pursuing political goals 
directly are not forbidden. 

The minimum requirements to the authorized capital are not defined, it 
is specified that the size of the assets should be sufficient for the implemen-
tation of its purposes. Also the terms of existence of funds are not defined, 
their termless activity is meant. 

If the relevant ministry solves further existence of a fund inexpedient 
(Art. 31 of the Act on the Funds was repeatedly criticized as provided to offi-
cials an excessive freedom of action451) or a fund will appear insufficient, it 
should stop the activity (voluntary or compulsorily). Making decision on self-
                                           

450 Zakon o ustanovah (uradno prečiščeno besedilo (ZU-UPB1) // Uradni list RS, št. 
70/2005 z dne 26.07.2005. 

451 Ratsen D., Moore D., Durham M. Legal bases of activity of non-profit organizations 
in Central and Eastern Europe // Materials of the «round table» of European standards for the 
tax code. Taxes of non-profit organizations. Kyjiv. 2009. №10. P. 14-15. 
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dissolution by the adoption of the resolution of the General meeting (more 
voices are required) is possible at any time. In case of voluntary dissolution the 
organization is obliged to notify the registration body. The legislation of Slo-
venia assumes compulsory dissolution in case of violation by the organization 
of norms of the law or its own charter. After making the decision on dissolu-
tion each non-profit organization undergoes the elimination procedure. 

In Slovenia all public associations are forbidden to distribute the re-
maining assets among the founders. Instead they should be transferred to 
another public association or public organization. 

All non-profit organizations in Slovenia are obliged to submit the an-
nual reporting about their finance. The funds should report their manage-
ment of target donations. 

Implementation of economic activity without creation of a separate 
commercial organization is allowed, however, the bodies of registration can 
establish restriction of the purposes of the organization and then its main 
objectives will appear incompatible with conducting economic activity. The 
law says that economic activity is allowed only in volume which is neces-
sary for the maintenance of the activity directed on the achievement of the 
authorized purposes. However, there is no information on the consequences 
of a divergence of economic activity with the main one. 

1. Articles 62-67 of the CiC452 provide the possibility of disqualifica-
tion of the persons recognized to be guilty in commission of some crimes. 
According to Article 246 of the Act on the Companies (concerning the 
members of governing bodies or managers in case of possession of the as-
sets of the company) and article 449 of the same Act (for managers of com-
panies with limited liability) any individual can be a board member except 
а) persons who committed a crime in the sphere of economy and some oth-
ers and is sentenced for a term of over five years of imprisonment and not 
earlier than two years later after the actual imprisonment; b) the person who 
is banned on performance of certain functions; c) a member of the govern-
ing body the company concerning which the bankruptcy procedure was be-
gun; d) a person  who is to pay a damage. 
                                           

452  http://www.oecd.org/dataoecd/50/18/34287694.pdf 
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In Slovenia criminal liability of legal entities is provided in the Act on 
Liability of Legal Persons for Criminal Offences 1999453. This act is consid-
ered to be a part of the criminal legislation and supplements of the CC454 
and the Criminal Procedure Code455. 

2. According to the Act of 1999 (further "Act"), legal entities are 
brought to responsibility if the act was made by the individual from their 
name or for their benefit. Among punishable actions: removal by  governing 
bodies of an illegal decision, an order or its support; motivation or assis-
tance to the criminal from governing bodies; lack of control of the manage-
ment under legality of actions of employees of the company.  

According to the CC the responsibility of organizations also comes in 
case of active bribery, trade with influence and money laundering. A legal 
entity is brought to responsibility even in those cases if it has illegally re-
ceived property or uses the benefits received as a result of a crime. A legal 
entity is brought to responsibility even if the "advantage" was only potential 
and was not used. 

3. According to Art. 5 of the Act of 1999 the organization is brought to 
responsibility even when specific individual was not sentenced. According 
to Art. 27 (2) of the Act the procedure concerning the organization begins 
with the prosecution of the individual. However, when the individual has 
immunity, the prosecution of the legal entity is initiated separately. 

4.  The Act is applied in case if the crime is made by any employee 
acting from the name or for the benefit of the legal entity. The Act is not 
applicable to public authorities and local governments. All other legal ob-
jects, including companies belonging to the state and political parties, can 
be brought to responsibility. 

In the СA the following penalties for legal entities are provided:  
– from 16 000 up to 62 000 euros for the organization and from 1 000 

up to 4 000 euros for the head or the responsible person (if the organiza-
                                           

453 Zakon o odgovornosti pravnih oseb za kazniva dejanja (uradno prečiščeno besedilo) // 
Uradni list RS, št. 98/2004 z dne 09.09.2004. 

454 Kazenski zakonik // Uradni list RS, št. 55/2008 z dne 04.06.2008. 
455 Zakon o kazenskem postopku (uradno prečiščeno besedilo) // Uradni list RS, št. 

32/2007 z dne 10.04.2007. 
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tion’s activity differs from the written down activity in the register, if the 
accounting according to Art. 54 of the Act is not conducted or if the certi-
fied copies of the protocols were not sent to the Register within 24 hours af-
ter annual general meeting);  

– from 6 000 up to 40 000 euros for the organization and from 300 to 
4 000 euros to the head (in case of  failure to provide the Public agency of 
the Republic Slovenia of the annual report and any other data if registered 
stocks are not issued). 

The Act on the Responsibility of Legal Entities for Criminal Actions 
(Art. 13-25) provides the following criminal sanctions for bribery, money 
laundering and trade with influence: a penalty from 2 100 to 630 000 euros; 
the property confiscation; the elimination of a legal entity; a sentence with a 
punishment delay. 

Two additional types of restrictions for (Art. 21) organizations are pro-
vided: the activity prohibition on the basis of licenses, permissions or the 
concessions provided by the state authorities and the prohibition of acquisi-
tion of licenses and concession usage. Besides, so-called «safety measures», 
among which «the publication of data» and disqualification are used. Arti-
cle 26 defines measures in case of the elimination of a legal entity including 
its reorganization.   

The Ministry of Justice of Slovenia carries out the accounting of the 
companies that have been instituted criminal proceedings. The Prosecutor 
General's Office of Slovenia trains employees on identification of corporate 
crimes456. 

According to Art. 11 of the Tax Process Act 2006, «the tax authorities 
of the Republic» are considered: The Ministry of Finance, customs offices, 
internal revenue service and other state authorities, which activity is con-
nected with taxes. According to the Tax Procedure Act 2007457, all taxpay-
ers should remain their business accounts, annual reports to tax authorities 
and other data. Business accounts and reports should «remain in such a 

                                           
456 http://http://www.dt-rs.si. 
457 The Tax Procedure Act (OJ RS, nos. 18/96, 87/97, 35/98 – decision of the CC, 82/98, 

91/98, 108/99, 37/01 – decision of the CC and 97/01). 
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form to make the information available for the assessment of tax debts for at 
least 10 years from the termination of the tax year». 

According to Art. 240 of the CrimC the crime is committed by anyone 
who «brings false information or files in business books … or uses false 
business books, documents or files, destroys or hides these documents». 
The punishment for such acts is imprisonment for the term of no less than 
two years and a penalty. 

Article 50 of the СA contains provisions concerning business books, 
annual reports and audit. According to paragraph 1 of Art. 54 of the Act, a 
company should hold  its business books based on original documents of the 
accounting. Paragraph 2 of the same article underlines that business books 
should correspond to the international standards of the account (ISA). Para-
graph 3 defines that the system of the double account should be used. 

At the Main office of tax administration there is a Sector of supervision 
which consists of four departments: control, audit (check), investigation and 
international cooperation. The main task of the Control Department consists 
in revealing possible illegal actions of taxpayers. The Sector of supervision 
has also its own Department of investigation with special officials (4 people 
in headquarters and 20 people at the regional offices). The Department of 
investigation conducts preliminary investigation and gives information to 
the prosecutor. 

The legislation of Slovenia directly does not forbid corruption («auxil-
iary payments»). However, they should not be included into taxable deduc-
tions (the Tax Procedure Act). In 2003 of the Finance Ministry published 
the instruction on «Regulation of Unconfirmed Financial Expenses»458 
which includes such forbidden payments. Tax authorities should inform the 
prosecutor about such payments at their detection. As urgent investigatory 
actions withdrawal of documents including tax reports is applied.  

The Court of Audit (Audit Chamber)459 plays the important role in de-
tection of offenses of legal entities. Its competence includes the check of the 
use of the budgetary funds by the state and local authorities, the commercial 
                                           

458 Regulation on fiscally unacknowledged expenses // http://www.durs.gov.si. 
459 Court of Audit // http://www.rs-rs.si/rsrs/rsrseng.nsf/uvod?openForm. 
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companies and other legal entities receiving subsidies from the state budget. 
The Court of Audit is accountable to Parliament. 

According to article 145 of the CCP, the Court of Audit is obliged to 
report to the competent authorities about the revealed criminal violations. 
Moreover, in the legislation of Slovenia there is a norm about need of in-
formation transfer about the revealed violations to the Money Laundering 
Prevention Service460. In 2004 the Court of Audit prepared «The General 
Management about the Role of Court of Audit against Fraud and Corrup-
tion» where the detailed rules were fixed461. 

The legislation of Slovenia needs improvement. 
 

2.17. SPAIN 
 
The legal status of legal persons in Spain is regulated by a large num-

ber of acts. The most important of them are: the Civil Code462, the Code of 
Commerce463, the Royal Legislative Decree 1564/1989464, Royal Legislative 
Decree 1/2010 (the Corporate Enterprises Act465), Business Registry Regu-
lations 1996466 etc.  

According to art. 1 CiC "sources of Spanish law are the law, custom 
and general principles of law. Provisions that contradict another higher 
range shall not be valid".  

                                           
460 Act for Money Laundering Prevention // Uradni list RS, št. 62/1996 . 
461 General guideline on the role of the Court of Audit in the fight against fraud and cor-

ruption 2004. 
462 Real Decreto de 24 de julio de 1889 por el que se publica el Código Civil // 

https://www.boe.es/buscar/act.php?id=BOE-A-1889-4763. 
463 Real Decreto de 22 de agosto de 1885 por el que se publica el Código de Comercio // 

http://www.boe.es/buscar/act.php?id=BOE-A-1885-6627 
464Real Decreto Legislativo 1564/1989, de 22 de diciembre, por el que se aprueba el texto 

refundido de la Ley de Sociedades Anónimas // https://www.boe.es/buscar/doc.php?id=BOE-
A-1989-30361  

465 Real Decreto Legislativo 1/2010, de 2 de julio, por el que se aprueba el texto 
refundido de la Ley de Sociedades de Capital // http://www.boe.es/diario_boe/ 
/txt.php?id=BOE-A-2010-10544; http://www.boe.es/boe/dias/2014/12/04/pdfs/BOE-A-2014-
12589.pdf 

466 Real Decreto 1784/1996, de 19 de julio, por el que se aprueba el Reglamento del 
Registro Mercantil // https://www.boe.es/buscar/act.php?id=BOE-A-1996-17533. 
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The CCom contents the information about types of legal persons in 
Spain, management bodies company, rules of registration of companies, ect. 

The Royal Legislative Decree 1564/1989 approves the consolidated 
text of the Joint Stock Companies Act. This Decree stems from the authori-
sation set out in the seventh final provision of Act 3/2009 of 3 April on 
structural changes in companies, enabling the Government to proceed, within 
twelve months, to consolidate the legislation listed in that provision in a single 
text, under the title the Corporate Enterprises Act. This marks the end of the 
traditional separate regulation of the forms or types of corporate bodies desig-
nated by that generic term, which now, with its inclusion in the title of the act, 
attains definitional status. The division of the legal provisions for joint stock 
(sociedades anónimas) and limited liability (sociedades de responsabilidad 
limitada) companies into two distinct acts was less a result of any intention to 
legislate outside the СCom than of the length of the regulations. Instead of 
regulating all types of corporate enterprises in a single act, lawmakers have 
addressed their regulation successively and independently. 

The Royal Legislative Decree 1/2010 approving the consolidated text 
of the Corporate enterprises act. The consolidated text includes: a) the con-
tents of Book II, Title I, Chapter 4 of the CCom on limited liability compa-
nies; b) Royal Legislative Decree 1564/1989, approving the consolidated 
text of the Joint Stock Companies Act; c) Limited liability company Act 
2/1995; d) Title X of Securities Exchange Act 24/1988 on listed joint stock 
companies. 

The Business Registry Regulations of 1996 describes the procedure of 
registration of legal persons in Spain. 

Article 1 of the CCom declares: "Those who are considered business-
persons for the purposes of this Code include: 

1.º Those who, having the legal capacity to engage in business, do so 
habitually;  

2.º Business or industrial companies incorporated pursuant to this 
Code".  

The Act 20/2007 on the Freelance Workers’ Statute467 adds the provi-
sions of art. 1 CCom. 
                                           

467 Ley 20/2007, de 11 de julio, del Estatuto del Trabajador Autónomo // http://www.seg-
social.es/Internet_1/Normativa/097507  
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In accordance to art. 2 CCom "acts of commerce, whether performed 
by businesspersons or not, and whether or not they are specified in this 
Code, shall be governed by the provisions thereof; failing that by the busi-
ness practice generally observed in each city and, if not covered by either of 
the rules, by those of ordinary Civil Law. The acts included in this Code and 
any others of a similar nature shall be considered acts of commerce". 

So, the Organic Act 8/2003, on Bankruptcy Reform, that amends Or-
ganic Act 6/1985, dated 1st July, on the Judiciary468 has created the Mercan-
tile Courts of Law. In that regard, its art. 2 amends diverse principles of the 
Organic Act on the Judiciary. New Article 86ter establishes the matters that 
may be heard by the Mercantile Courts of Law. 

"There shall be the legal presumption of habitual exercise of commerce 
from when the person intending to engage in business announces this by 
means of circulars, in the newspapers, on posters, signs displayed to the 
public, or by any other means, for an establishment that has any business 
transaction as the object thereof" (art. 3 CCom).   

According to art. 4 CCom "those who are of legal age and have free dis-
posal of their assets shall have the legal capacity for habitual practice of com-
merce. Drafted pursuant to the Act 14/1975469, on reform of certain Articles of 
the CiC and CCom, on the legal status of the married woman and the rights 
and duties of the spouses. Article 315 of the CiC, drafted by Royal Decree 
Law 33/1978470, establishes the age of legal majority is 18 years old.  

The capacity of foreigners to do business regulates the art. 15 of the CCom. 
The Organic Act 4/2000471 enumerates the rights of foreigners in Spain. 

                                           
468 Ley Orgánica 8/2003, de 9 de julio, para la Reforma Concursal, por la que se modifica 

la Ley Orgánica 6/1985, de 1 de julio, del Poder Judicial // http://www.boe.es/ 
/buscar/doc.php?id=BOE-A-2003-13812 

469 Ley 14/1975, de 2 de mayo, sobre reforma de determinados artículos del Código Civil 
y del Código de Comercio sobre la situación jurídica de la mujer casada y los derechos y 
deberes de los cónyuges // https://www.boe.es/buscar/doc.php?id=BOE-A-1975-9245. 

470 Real Decreto-Ley 33/1978, de 16 de noviembre, sobre mayoría de edad // 
http://noticias.juridicas.com/base_datos/Privado/rdl33-1978.html 

471 Ley Orgánica 8/2000, de 22 de diciembre, de reforma de la Ley Orgánica 4/2000, de 
11 de enero, sobre derechos y libertades de los extranjeros en España y su integración social // 
http://www.boe.es/diario_boe/txt.php?id=BOE-A-2000-23660 
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Article 5 of the CCom declares that the minors under the age of 18 and 
the incapacitated may continue the commerce previously conducted by their 
parents or predecessors by means of their guardians. Should the guardians 
lack legal capacity to engage in business, or be subject to any incompatibil-
ity, they shall be obliged to appoint one or more agents who fulfill the legal 
requisites, to stand in for them in the practice of business (art. 269 CiC). 
The registration of minors or the incapacitated at the Business Registry de-
scribes in art. 87.4 and 5, 88.2 and 91 of the new Business Registry Regula-
tions 1996472. 

In the case of engagement in business by a married person, the assets 
pertaining only to the spouse engaging in business shall be held subject to 
liability, and those acquired with the proceeds, being entitled to disposing of 
and of encumbering with a mortgage both (art. 6 CCom). For the other 
common assets to be subject to liability, the consent of both spouses shall be 
required. The general capacity of married women regulates in art. 59, 61 to 
65 and 316, 1365 and 1375 of the CiC, drafted pursuant to Act 11/1981473.  

Article 16 CCom has the title "On the Business Registry"474. "The pur-
pose of the Business Registry is inscription of: 

1. Sole traders;  
2. Business companies;  
3. Lending and insurance companies, as well as reciprocal guarantee 

companies; 
4. Collective investment institutions and pension funds;  
5. Any individuals or corporations, when so provided by law;  
6. Economic interest groupings;  
7. Civil Professional Companies incorporated subject to the require-

ments established in the specific legislation for Professional Companies;  
8. The acts and contracts established by law.  

                                           
472 Real Decreto 1784/1996, de 19 de julio, por el que se aprueba el Reglamento del 

Registro Mercantil // https://www.boe.es/buscar/act.php?id=BOE-A-1996-17533. 
473  Ley 11/1981, de 13 de mayo, de modificación del Código Civil en materia de 

filiación, patria potestad y régimen económico del matrimonio // http://www.boe.es/ 
/buscar/doc.php?id=BOE-A-1981-11198. 

474 El Registro Mercantil // http://www.rmc.es 
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2. It shall also be the remit of the Business Registry to legalise corpo-
rate books, the deposit and publicity of accounting documents and any other 
functions they are attributed by the Laws". 

Article 16 CCom is concretized by some acts. For example, the Act 
2/2007 on professional companies475 amended numbers 7 and 8 of par. 1 of 
art. 16. Number 6 of par. 1 of this article 16 has been introduced by the 4th 
Additional Provision of Act 12/1991, on Economic Interest Groupings476.  

As a general rule, business companies shall be incorporated by adopt-
ing one of the following forms: 

1. A general partnership (La regular colectiva) (art. 125-144 CCom). 
The articles of incorporation of the general partnership shall state: the name, 
surname and address of the partners; its registered office; the name and sur-
name of the partners to whom the management of the company and use of 
the corporate signature is entrusted; the capital each partner contributes in 
cash, loans or securities, stating the value given to each of these or the basis 
on which the valuation must be performed; the term of the company; the 
moneys that, when appropriate, are assigned to each managing partner an-
nually for his personal expenses; the deed may also state all the other licit 
terms and special conditions the partners wish to establish.  

The general partnership must engage in business under the name of all 
its partners, of any of them or one alone, and in the latter two cases, the 
name or names stated must be followed by the words “and Company”. This 
company name shall constitute the company name or signature, in which the 
name of a person who is not a present member of the company may never 
include.  

All the partners forming a general partnership, whether or not they are 
its managers, shall be bound both personally and jointly and severally, with 
all their belongings, subject to the result of the operations performed in 
name and on behalf of the company, under its signature and by a person au-
thorised to use it.  
                                           

475 Ley 2/2007, de 15 de marzo, de sociedades profesionales // http://www.boe.es/ 
buscar/doc.php?id=BOE-A-2007-5584. 

476 Ley 12/1991, de 29 de abril, de Agrupaciones de Interés Económico // 
https://www.boe.es/ buscar/doc.php?id=BOE-A-1991-10511. 
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Partners not duly authorised to use the company signature shall not 
bind the company with their acts and contracts, although they may execute 
them in its name and using its signature.  

If the management of general partnerships has not been limited to any 
of the partners by a special deed, they shall all be entitled to take part in the 
management and running of the common business, and the partners present 
shall agree over all contracts or obligations of interest to the company.  

When the discretional power to administer and use the company signa-
ture has been granted under the specific condition of the company contract, 
the person granted it may not be deprived of this; however, if he were to 
misuse that power, and his management were to cause damage to the corpo-
rate assets, the other partners may appoint a co-manager from among them 
to intervene in all the operations, or request the termination of the contract 
before the competent Judge or Court of Law, that must declare this, if that 
damage were proven. 

In all general partnerships, all the partners, whether managers or not, 
shall be entitled to examine the state of the management and of the accounts 
and to make, according to the terms set forth in the articles of incorporation 
of the company, or the general provisions of the law, the complaints they 
may believe convenient in the common interest.  

2. A Limited or limited liability partnership (La comanditaria, simple o 
por acciones) (art. 145-150 CCom). The articles of incorporation of a lim-
ited partnership company shall record the same particulars as in the case of 
the general one. Limited partnership companies shall engage in business 
under the name of all the general partners, of some of them or one alone, 
and in the latter two cases, the words “and Company” must be added to the 
name or names stated, and in all of them, those of “Limited Partnership 
Company”. This general name shall be used as the company name; it may 
never include the names of the limited partners. If any limited partner were 
to include his name, or to consent the inclusion thereof in the company 
name, he shall be subject, with regard to persons outside the company, to 
the same liabilities as the managers, without acquiring more rights than 
those to which he is entitled as a limited partner.  
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All the general partners, whether or not they are managers of the lim-
ited partnership, shall be held personally and severally liable for the results 
of its operations, under their own terms and with the same extent to those of 
the general partnership, as provided in Article 127. They shall also have the 
same rights and obligations as the partners of the general partnership. The 
liability of the limited partners for the obligations and losses of the company 
shall be limited to the funds they have contributed or undertaken to contrib-
ute to the partnership, except in the case foreseen in Article 147. The lim-
ited partners may not perform any act of management of the interests of the 
company, even in the capacity of proxy of the managing partners. If the ar-
ticles of incorporation do not contain such a specification, the limited part-
ners shall necessarily be provided the balance sheet at the year-end, making 
the necessary records and documents to check it and judge the operations 
available to them for a term that may not be less than 15 days.   

3. Limited Liability Companies: a) Public limited company (La 
anónima); b) Private limited company (La de responsabilidad limitada).  

This is a type of commercial partnership wherein responsibility is lim-
ited to the capital contributed. The capital will comprise the contributions of 
all the partners, divided into indivisible and accumulable equity holdings. 
Only assets or property rights which can be valued financially can be in-
cluded as a capital contribution and under no circumstances can work or 
services be considered contributions. The equity holdings will not have the 
status of securities, they cannot be represented by means of bonds or book 
entries, or be called shares. The transfer of the equity holdings should be 
formalised in a public document. Number of partners in LLCs – minimum 
3; capital minimum – € 3,000. Order JUS/3185/2010, of 9 December477 con-
tests standard articles of incorporation for limited liability companies. 

When the capital or the part thereof that a partner is to contribute con-
sists of commercial paper, its valuation shall be performed in the manner 
foreseen in the articles of incorporation and, if there is no special clause 
concerning this, it shall be performed by the appraisers chosen by both par-
ties and according to local market prices, their subsequent increases or de-
creases being borne by the company.  
                                           

477 Orden del Ministerio de justicia JUS/3185/2010, de 9 de diciembre, por la que se 
aprueban los Estatutos-tipo de las sociedades de responsabilidad limitada // 
http://portal.circe.es/es-ES/Normativa/Normativa/OM_Justicia_Estatutos_tipo_SRL.pdf 
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In the event of disagreement between the appraisers, a third party shall 
be appointed at random from among those of his kind included among the 
largest taxpayers in the district, to settle the dispute. The managers or ad-
ministrators of business companies may not refuse partners the right to ex-
amine the documentary evidence on which the balance sheets used to reflect 
the state of the corporate management are based, except as set forth in art. 
150 and 158. Creditors of a partner shall not have, with regard to the com-
pany, even in the event of bankruptcy of the former, any right other than 
that of sequestrating and receiving the entitlement the debtor partner may 
have in the profit or liquidation.  

4. A New Enterprise Limited Liability Company (Sociedad Limitada 
Nueva Empresa, SLNE). This is a type of limited liability company having 
certain unique characteristics. It is regulated by Royal Legislative Decree 
1/2010, by which Capital Companies’ Act unified text, is approved. 

It is a special type of a Limited Liability Company (SRL). The corpo-
rate purpose is generic, in order to enable the company to do business with 
greater flexibility without having to modify the company’s articles of asso-
ciation. The company name includes the first name and two last names 
(Spanish surnames include the family names of both parents) of one of the 
founding shareholders followed by an alphanumeric code (ID-CIRCE) and 
the words "New Business Limited Company" or the abbreviation "S.L.N.E." 
Articles of association can be used as they reduce notaries or registrars’ 
times to a maximum of 24 hours each. Two ways of setting up a business: 
online and in person. Governing bodies are a General board of partners and 
a personal or multi-personal managing body. Their activities can be carried 
out as an SRL by a Resolution of the General Meeting (Junta General) and 
by adapting the company’s statutes. 

The company name will include the first name and two last names 
(Spanish surnames include the family names of both parents) of one of the 
founding shareholders followed by an alphanumeric code and the words 
"New Business Limited Company" or the abbreviation "S.L.N.E." The al-
phanumeric code is called ID-CIRCE. This system ensures that the certifi-
cation of the company`s name is obtained immediately. The allocation pro-
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cess of the ID-CIRCE code is done in full by telematic means. It is automat-
ically generated when performing the required online procedures for the 
creation of the society. If the procedure to start-up the company is done in 
person, the certification to get the company’s name is applied for, online by 
means of the “request of company´s name”. 

The members of an S.L.N.E can only be natural persons and there can 
be no more than five at the time of the creation of the company. The New 
Enterprise Limited Liability Company can also be a single owner company. 
The number of members may be increased by the transfer of shares. If these 
shares are acquired by legal persons, the shares must be sold to individuals 
within three months. 

Its social capital is divided into shares and third party liability is limited 
to the contributed capital. The minimum social capital may be not less than 
€3,000 nor more than €120,000, and it can only be paid in cash at the time 
of setting up the company. It is limited to the contributed capital. 

 In according to art. 1 of the Royal Legislative Decree 1/2010 corpo-
rate enterprises are understood to mean limited liability companies, joint 
stock companies and limited partnerships.  

The capital in limited liability companies, which shall be divided into 
stakes, shall comprise the contributions made by all partners, who shall not 
be held personally liable for company debt.  

The capital in joint stock companies, which shall be divided into 
shares, shall comprise the contributions made by all partners, who shall not 
be held personally liable for company debt.  

The capital in limited partnerships, which shall be divided into shares, 
shall comprise the contributions made by all partners, at least one of whom, 
as the general partner, shall be held personally liable for company debt. 

Corporate enterprises, irrespective of their corporate purpose, shall be 
commercial organisations. In any matters not governed by specifically ap-
plicable legal provisions, corporate enterprises shall be subject to the provi-
sions hereunder.  
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Limited partnerships shall be governed by regulations specifically ap-
plicable to such bodies and, in any matters not governed therein, by the pro-
visions set forth hereunder for joint stock companies. 

According to art. 4 Royal Legislative Decree 1/2010: a) in LLCs the 
capital shall be at least 3 000 euros and denominated in that currency; b) in 
joint stock companies the share capital shall be at least 60 000 euros and 
denominated in that currency. 

No deeds of incorporation shall be authorised for corporate enterprises 
whose total capital is below the legally established minimum, nor shall 
amendment instruments rendering company capital below such amount be 
permitted, except in compliance with a specific legal provision.  

The name of a LLC shall include the words "Sociedad de 
Responsibilidad Limitada" or "Sociedad Limitada" or their respective ab-
breviations, “S.R.L.” or “S.L.”.  

The name of a JSC shall include the words "Sociedad Anónima" or the 
abbreviation “S.A.”.  

Limited partnerships may use a corporate name bearing the names of 
all, some or one of their general partners, or any other name, provided it in-
cludes the words "Sociedad Comanditaria por Acciones" or the abbreviation 
“S. Com. por A.”. 

Corporate enterprises may not use a name that is identical to the name 
of an existing company. Subsequent regulations may establish requirements 
regarding the composition of corporate names. 

Nationality all corporate enterprises with registered offices on Spanish 
soil, irrespective of the place of formation, shall be Spanish and subject to 
this act.  

Corporate enterprises shall establish their registered office at the place 
on Spanish soil where their actual administrative and management activi-
ties, or their main business establishment or operation, are located. Corpo-
rate enterprises whose main business establishment or operation is on Span-
ish soil shall have registered office in Spain. 

Discrepancy between registered office and actual headquarters In the 
event of discrepancies between the registered office entered in the Mercan-
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tile Registry and the office as defined in the previous section, third parties 
may consider either to be the valid address. 

Corporate enterprises may open branches at any location in Spain or 
abroad. Unless otherwise set forth in the by-laws, the governing body shall 
be vested with the power to create, close or transfer branches. 

Corporate enterprises are formed under an agreement concluded by and 
between two or more parties or, in the case of single member companies, 
under a unilateral instrument. Joint stock companies may, in addition, be 
formed successively through public share offerings. 

The formation of corporate enterprises must be recorded in a public in-
strument, which shall be registered in the Mercantile Registry.  

The deed of incorporation of corporate enterprises must be signed by 
all founding members, whether individual or corporate, who must assume 
all of the stakes or shares therein. 

The deed of incorporation of any corporate enterprise shall include at 
least the items listed below:  

a) the identity of the partner or partners;  
b) the aim to form a corporate enterprise, specifying the type of body 

corporate;  
c) the contributions made or, in the case of joint stock companies, 

committed to by each partner, as well as the numbers of the stakes or shares 
attributed thereto as consideration;  

d) company by-laws;  
e) the identity of the person or persons initially entrusted with company 

management and representation.  
In the event of limited liability companies, the deed of incorporation 

shall determine the specific arrangements to be adopted for company man-
agement, if the by-laws envisage several options.  

In the event of joint stock companies, the deed of incorporation shall 
also state the full amount of the start-up expenses, at least as estimated, in-
cluding both outlays and costs anticipated up to and including registration. 

The by-laws governing corporate enterprises shall the items listed below:  
a) company name;  
b) corporate purpose, specifying the activities included there under;  
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c) registered office;  
d) capital and the stakes or shares into which it is divided, specifying 

their par value and consecutive numbering. In LLCs, mention shall be made 
of the number of stakes into which the capital is divided, their par value and 
consecutive numbering and, where such stakes are not equal, the rights 
granted thereby to their holders and the proportion of the capital owned. In 
JSCs, mention shall be made of the share class and series, as appropriate, 
specifying: the portion of the par value outstanding, payment method and 
deadline, and whether the shares are represented by certificates or book en-
tries. Where share certificates are issued, they shall specify whether they 
represent registered or bearer shares and whether the issue of multiple share 
certificates is envisaged;  

e) In LLCs, the governance arrangements. In JSC, the structure of the 
body to which company governance is entrusted. The by-laws shall also 
specify the number of directors or at least the minimum and maximum 
number thereof, as well as their term of office and the remuneration scheme, 
as appropriate; and in limited liability companies, the identity of the general 
partners;  

f) The manner in which the company’s authorised administrative bod-
ies conduct their discussions and adopt their decisions. 

5.  An European Economic Interest Grouping is regulated by the Act 
12/1991 of 29 April on Economic Interest Groupings478. 

 6. An European Company (S.E.) in Spain is governed by Act 
19/2005479. It has the aim to implement this specific mandate for European 
companies in Spain. 

The Business Registry runs under the auspices of the Ministry of Jus-
tice by a personal sheet system (art. 17.1 CCom). The Business Registry has 
its seat in the capitals of provinces and in the towns where, due to needs of 
the service, it is established according to the legal provisions in force. A 
Central Business Registry established in Madrid, the structure and operation 
of which are determined by the regulations. The office of Business Registrar 

                                           
478 Ley 12/1991, de 29 de abril, de Agrupaciones de Interés Económico // 

https://www.boe.es/buscar/doc.php?id=BOE-A-1991-10511 
479 Ley 19/2005, de 14 de noviembre, sobre la sociedad anónima europea domiciliada en 

España // http://www.boe.es/buscar/doc.php?id=BOE-A-2005-18667. 
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covers pursuant to the terms of Business Registry Regulations (See also 1, 
3, 13, 14, 16 and 379 of the Business Registry Regulations). 

Article 18 CCom declares the following: Inscription at the Business 
Registry shall be performed by virtue of a public deed. It may only be per-
formed by virtue of a private document in the cases specifically foreseen in 
the Acts and the Business Registry Regulations. Registrars shall classify the 
legality of the extrinsic forms of documents of all kinds under their respon-
sibility, by virtue of which registration is applied for, as well as the capacity 
and interest of the grantors or signatories thereof and the validity of their 
content, by what arises from them and from the entries of the Registry.  

Once the entries at the Business Registry are performed, their essential 
data shall be notified to the Central Registry, in the Journal of which they 
shall be published. That publication shall be recorded at the relevant Regis-
try. The maximum term to classify and register shall be fifteen days from 
the date of the presentation entry. The Registrar, in the title footnote, if the 
classification is positive, or in case of negative classification, shall inexcus-
ably state the registration date and, as the case may be, the date of the nega-
tive classification for the purpose of counting the fifteen–day term.  

If the classification of the titles referred to in the preceding section is 
not performed within the term stated, the party concerned may demand that 
the Registrar before whom the title was presented perform this within the 
term of three days which may not be extended, or instigate the application 
of the substitution table provided in art. 275 bis of the Consolidated Text of 
the Mortgage Act, approved by the Decree 1946480.  

The classification performed out of term by the incumbent Registrar 
shall give rise to a tariff reduction of 30 %, notwithstanding application of 
the relevant penalisation regime. For the purpose of the adequate compli-
ance with the registration term, registrars must submit to the Directorate 
General of Registries and Notarial Offices, within the first twenty days of 
the months of April, July, October and January, a statistical record on elec-
tronic format containing the number of titles presented and the registration 
                                           

480 Texto Refundido de la Ley Hipotecaria, aprobado por Decreto de 8 de febrero de 1946 
// https://www.boe.es/buscar/doc.php?id=BOE-A-1946-2453 
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date thereof, as well as the percentage of titles recorded outside the term 
provided in this Article.  

The content of the Registry is assumed to be exact and valid. The en-
tries of the Registry are under the safekeeping of the Courts and shall take 
their effects while no registration of judicial declaration of their inexactness 
or nullity is registered.  Registration does not endorse acts or contracts that 
are null pursuant to the Laws. The statement of inexactness or nullity shall 
not affect the rights of third parties in good faith, legally acquired.   

In according with art. 21.1 CCom acts subject to registration may only 
be opposed with regard to third parties in good faith from their publication 
in the Official Journal of the Business Registry. In the case of operations 
performed within the 15 days following publication, acts registered and 
published may not be opposed with regard to third parties who prove they 
were not able to know of them. In the event of the content of the publication 
and the content of the registration not matching, third parties in good faith 
may invoke the publication if it is favourable to them. Those who have 
caused the discrepancy shall be obliged to compensate the party damaged. 
Good faith by the third party is assumed while his knowledge of the act sub-
ject to registration and not published or the discrepancy between the publi-
cation and registration is not proven.  

The sheet open for each sole trader shall be used to record the data 
identifying him, as well as his business name and, when appropriate, the 
sign of his establishment, its seat and that of its branches, if any, the corpo-
rate object, date of commencement of the operations, the general powers 
granted, the consent, opposition and revocation referred to in Articles 6 to 
10; pre–nuptial agreements, as well as final decrees in matters of nullity, 
separation and divorce; and the other particulars established by the Laws or 
the Regulations. The sheet open for business companies and other firms to 
which art. 16 refers shall registered the deed of incorporation and amend-
ments, termination, dissolution, reactivation, transformation, merger or split 
of the entity, creation of branches, appointment and severance of directors, 
liquidators and auditors, the general powers of attorney, issue of debentures 
or other negotiable stock grouped in issues, when the firm registered may 
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issue them pursuant to the law, and any other circumstances determined by 
the Laws or the Regulations.  

The Business Registry is public. This publicity shall be made effective 
by certification of the content of the entries issued by the Registrars, or by 
simple informative note or copy of the entries and the documents deposited 
at the Registry. The certification shall be the only means to provide authen-
tic accreditation of the content of the entries at the Registry. Both certifica-
tion as well as uncertified notes may be obtained by correspondence, with-
out their fee exceeding the administrative cost. The Central Registry shall 
not issue certifications of the data in its archive other than in relation to the 
objects and names of companies and other entities that may be registered 
(art. 23.1. CCom).  

Sole traders, companies and entities subject to mandatory registration 
shall state, on all their documentation, correspondence, order notes and in-
voices, the domicile and identifying data of their inscription at the Business 
Registry. Business companies and other entities must also record their legal 
form and, if appropriate, their present liquidation status. If the share capital 
is stated, mention must be made the capital underwritten and paid up. 
Breach of these obligations shall be subject to penalty, following proceed-
ings by the Ministry of Finance and Treasury, hearing the parties concerned, 
and pursuant to the Administrative Procedural Act, with a fine. 

Article 116 CCom declares that the articles of incorporation by which 
two or more persons reach a covenant to place goods, an industry or any of 
these things in a common fund, to obtain a profit, shall be a business com-
pany, whatever the class thereof, provided it is incorporated pursuant to the 
terms of this Code. 

Once the business company is incorporated, it shall have legal person-
ality in all its acts and contracts. The articles of incorporation of a business 
company entered into pursuant to the essential legal requisites shall be valid 
and binding between those parties thereto, whatever the form, conditions 
and licit and honest combinations that constitute it, provided they are not 
specifically prohibited by this Code (art. 117 CCom). 



284 

Contracts between business companies and any persons able to enter 
into a binding contract shall be equally valid and effective, provided they 
are licit and honest, and the requisites stated in the following Article are ful-
filled. Before commencing their operations, all business companies must 
record their incorporation, terms and conditions in a public deed that shall 
be presented for inscription at the Business Registry. 

Any additional deeds that in any way amend or alter the original arti-
cles of incorporation of the company shall be subject to these same formali-
ties. Partners may not enter into secret agreements, but rather, these must all 
be set forth in the articles of incorporation.   

Those in charge of the company management who breach the terms set forth 
in the preceding article shall be held severally liable to persons outside the com-
pany with whom they may have entered into contracts on its behalf (art. 120).  

In accordance to art. 121 CCom business companies shall be governed 
by the clauses and conditions of their contracts and, in everything not de-
termined and specified therein, by the provisions of this Code. 

Unless otherwise indicated in the by-laws, company operations shall 
begin on the date of formalisation of the deed of incorporation. Company 
by-laws may not establish a start-up date prior to the date of formation, ex-
cept in the event of conversions. Unless otherwise indicated in the by-laws, 
companies shall be formed for an indefinite duration. Financial year In the 
absence of specific provisions in this regard, the company’s financial year 
shall be understood to end on the thirty-first of December of each year.  

The by-laws of JSCs may reserve special rights of a financial nature to 
founders and promoters. The overall value of such rights, irrespective of the 
nature thereof, may not exceed ten per cent of the net book earnings after ac-
counting for the legal reserve, nor may they be in place for longer than ten 
years. The by-laws must specify a system for compensation in the event of 
early expiry of special rights. These rights may be laid down in registered non-
share certificates, whose transferability shall be restricted in the by-laws. 

The deed of incorporation and by-laws may also include any agree-
ments or terms that the founding members deem suitable, provided they are 
neither unlawful nor breach the principles of the type of company involved. 
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Inter-partner agreements not included in the by-laws shall not be effective 
in respect of the company. 

The founders shall be held jointly and severally liable by the company, 
its shareholders and third parties for the inclusion in the deed of incorpora-
tion of the items required by law, for the accuracy of any statements made 
therein and the due investment of the funds paid to cover start-up expenses. 
Founder liability shall extend to any persons in whose stead or on whose 
behalf they may act. 

Company founding members and directors shall be vested with the 
necessary powers to submit the deed of incorporation to the Mercantile 
Registry and, as appropriate, the Property and Moveable Estate Registries, 
as well as to apply for or proceed to settlement and pay the respective taxes 
and expenses (art. 31 Decree). 

The founding partners and directors must submit the deed of incorpora-
tion for entry in the Mercantile Registry within two months of the date of 
formalisation thereof and shall be held jointly and severally liable for any 
damages caused by failure to comply with this obligation. The deed of in-
corporation and all other company-related matters may be registered upon 
substantiation of the payment of all the respective taxes, or of application 
for such payment. 

Upon registration, the company shall acquire the legal status attendant 
upon the type of company chosen.  Until the company or, as appropriate, of 
the decision to increase capital, is registered in the Mercantile Registry, no 
stakes or shares may be delivered or transferred.                   

Company registration shall be published in the "Official Journal of the 
Mercantile Registry"481, which shall include the information on the deed of 
incorporation specified by law.  

Whosoever may perform acts or conclude agreements on behalf of the 
company prior to registration thereof in the Mercantile Registry shall be held 
jointly and severally liable for any consequences of such acts and agreements, 
except where the effectiveness thereof are contingent upon and subsequent to 
registration and, as appropriate, subsequently assumed by the company. 
                                           

481 Boletín Oficial del Registro Mercantil // https://www.boe.es/diario_borme. 
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Companies in the process of formation shall be held liable with any as-
sets they may possess for acts performed or agreements concluded that are: 
requisite to company registration, attributable to their directors within the 
scope of the pre-registration powers vested therein, or stipulated in specific 
mandates issued by persons appointed to this end by all the partners. The 
partners shall be held personally liable to the extent of the contribution 
committed thereby. Unless otherwise indicated in the by-laws, if the com-
pany start-up date coincides with the formalisation of the deed of incorpora-
tion, the directors shall be understood to be empowered to engage fully in 
any business related to the corporate purpose, performing any acts and con-
cluding any agreements accordingly. 

Article 38 Decree 1/2010 describes the liability of registered compa-
nies: "Once registered, companies shall be bound to perform all the acts and 
conclude all the agreements referred to in the preceding section, as well as 
any it may perform or conclude within three months of registration". In both 
cases, partners’, directors’ and representatives’ joint and several liability, as 
laid down in the two preceding sections, shall expire. If the sum of company 
equity and the expenses necessarily incurred in its registration is lower than 
company capital, the partners shall be obliged to defray the difference. 

Once the intention to refrain from registering a company has been con-
firmed and, in any event, when no application for registration is filed within 
one year of the date of formalisation of the deed, it shall be governed by the 
rules for general partnerships or, as appropriate, non-mercantile organisa-
tions, if the company in the process of formation has undertaken or contin-
ued operations. In the event of subsequent registration, the provisions of 
paragraph two of the preceding section shall not apply. 

Contributions to corporate enterprises may comprise only goods or 
rights liable to economic appraisal. Work performed or services rendered 
shall under no circumstances comprise contributions to company capital. 

Stakes created or shares issued but not backed by a valid contribution 
to company equity shall be null and void. No stakes may be created or 
shares issued for a sum lower than their par value. 

Unless explicitly stipulated otherwise, all contributions shall be under-
stood to be held as possessions. Cash contributions shall be denominated in 
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euros. If the contribution is made in any other currency, its equivalent value 
in euros shall be calculated as stipulated by law. 

In accordance to art. 116 Decree 1/2010 the LLCs shall keep a stake-
holders’ ledger containing records of the original stakes and subsequent 
voluntary or obligatory stake transfers, as well as the creation of rights ad 
rem or other encumbrances thereon. Only the parties entered in such ledger 
shall be acknowledged by the company to be partners. Each entry shall in-
dicate the identity and address of the holder of the stake or of the right or 
lien thereon. The contents of the ledger may only be rectified by the compa-
ny if no objection is raised by the parties concerned of the intention to pro-
ceed to such rectification within one month of service of notice by a reliable 
method. Partners’ personal data may be modified at their request, the effect 
on the company being nil until that time. 

Any partner may examine the stakeholders’ ledger, which shall be kept 
and custodied by the governing body. Stakeholders and the holders of rights 
ad rem or of encumbrances on stakes shall be entitled to obtain a certificate 
of the stakes, rights or encumbrances recorded in their names (art. 105). 

Stake transfers, as well as the creation of pledges thereon, shall be rec-
orded in a public document. The creation of rights ad rem other than those 
referred to in the preceding paragraph on stakes must be recorded in a pub-
lic instrument. The buyer of stakes may exercise partnership rights in re-
spect of the company as soon as the latter is aware of the transfer or creation 
of the encumbrance. Unless otherwise indicated in the by-laws, voluntary 
inter vivos transfers of stakes may be freely transacted among partners or in 
favour of partners’ spouses, ascendants or descendants or companies be-
longing to the same group as the transferor. In all other cases, transfers shall 
be subject to the rules and limitations established in the by-laws or, wanting 
that, in this act. 

In 2010, the Criminal Code of Spain482 was amended by the Organic 
Act № 5/2010483. This Organic Act introduced the criminal liability for le-
gal persons. 

                                           
482 http://www.ub.edu/dpenal/CP_reforma%20fiscal_tabla%20comparativa3.pdf.   
483 Ley Orgánica 5/2010, de 22 de junio, por la que se modifica la Ley Orgánica 10/1995, 

de 23 de noviembre, del Código Penal //  BOE. № 152. Miércoles 23 de junio de 2010. 
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In the new version was presented art. 31 of the CrimC. «Whoever acts 
as de facto or de jure administrator of a legal person, or on behalf or in legal 
or voluntary representation of another, shall be held personally accountable, 
even though he does not fulfill the conditions, qualities or relationship that 
the relevant definition of felony or misdemeanour requires to be an active 
subject thereof, if such circumstances concur in the entity or person in 
whose name or on behalf of whom he so acts".   

The CrimC was amended by art. 31bis:  
«1. In the cases foreseen in this Code, legal persons shall be held crim-

inally accountable for the felonies committed in their name or on their be-
half, and to their benefit, by their legal representatives and de facto or de ju-
re administrators.  

In the same cases, legal persons shall also be criminally accountable for 
the felonies committed when perpetrating the corporate activities and on ac-
count and to the advantage thereof, who, these being committed by the natu-
ral persons mentioned in the preceding Section, were able to perpetrate the 
acts as due control was not exercised over them in view of the specific cir-
cumstances of the case.   

2. The criminal accountability of legal persons shall be applicable 
whenever there is record of a felony being committed that must have been 
committed by the person who holds office or perpetrates the duties referred 
to in the preceding Section, even when the specific natural person responsi-
ble has not been individually identified, or it has not been possible to prose-
cute that person. When fines are handed down to both as a consequence of 
these acts, the Judges or Courts of Law shall modulate the respective 
amounts, so the resulting sum is not disproportionate in relation to the seri-
ousness of such acts.   

3. Concurrence, in the persons who have materially perpetrated the acts or 
those who have made these possible due to not having exercised due control, 
of circumstances that affect the culpability of the accused or aggravate his re-
sponsibility, or the fact that those persons have died or have escaped the action 
of justice, shall not exclude or modify the criminal accountability of legal per-
sons, without prejudice to what is set forth in the following Section.  
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4. Circumstances that mitigate criminal accountability of legal persons 
may only de deemed to concur when, after the felony is committed, they 
have carried out the following activities through their legal representatives:   

a) Having proceeded, prior to having knowledge of judicial proceed-
ings being brought against them, to confess the felonies committed by them 
to the authorities; 

b) Having collaborated in investigation of the events, providing evi-
dence, at any moment of the proceedings, that are new and decisive to clari-
fy the criminal liabilities arising from the events;   

c) Having proceeded at any time during the proceedings, and prior to 
the trial itself, to repair or decrease the damage caused by the felony; 

d) Having established, prior to the trial itself, measures that are effec-
tive to prevent and discover felonies that might be committed in the future 
using the means or under the coverage of the legal person. 

5. The provisions related to criminal accountability of legal persons 
shall not be applicable to the State, to the territorial and institutional Public 
Administrations, to the Regulatory Bodies, the Public Agencies and Corpo-
rate Entities, to political parties and Trade Unions, to organisations under 
Public International Law, or to others that exercise public powers of sover-
eignty, administration, or in the case of State Mercantile Companies that 
implement public policies or provide services of general economic interest.   

In these cases, the jurisdictional bodies may effect declaration of crim-
inal accountability in the case of these noting that it is a law-based scheme 
created by the promoters, founders, administrators or representatives in or-
der to avoid eventual criminal accountability". 

According to art. 310 CC he who is obliged by law to keep corporate 
accounting, books or tax records shall be punished with a sentence of im-
prisonment from five to seven months when: 

a) He absolutely fails to fulfill that obligation under the direct assess-
ment of the tax bases regime; 

b) He keeps different accounts that, related to the same activity and 
business year, conceal or simulate the true situation of the business;  
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c) He has not recorded businesses, acts, operations or economic trans-
actions in general, in the obligatory books, or has recorded them with fig-
ures different to the true ones;   

d) He has recorded fictitious accounting entries in the obligatory books.   
The consideration as a felony of the cases of fact referred to in art. c) 

and d) above, shall require the tax returns to have been omitted, or for those 
submitted to provide a record of the false accounting and that the amount, 
by more or less, of the charges or payments omitted or forged exceeds, 
without arithmetic compensation between them, 240,000 euros for each 
business year".   

Article 310 bis of the CrimC was set out in the new edition: "When, 
pursuant to the terms established in Article 31 bis, a legal person is respon-
sible for the offences defined in this Title, it shall have the following penal-
ties imposed thereon: 

a) Fine of two to four times the sum swindled or unduly obtained, if the 
offence committed by a natural person has a punishment of imprisonment 
foreseen exceeding two years; 

b) Fine of six months to one year, in the cases defined in Article 310.  
Pursuant to the rules established in Article 66 bis, the Judges and 

Courts of Law may also impose the penalties established in Sub-Sections b) 
to g) of Section 7 of Article 33". 

Article 33 of the CrimC was supplemented with part 7. "Penalties ap-
plicable to legal persons that are all deemed serious are as follows: 

a) Fine by quotas or proportional; 
b) Dissolution of the legal person. The dissolution shall cause defini-

tive loss of its legal personality, as well as of its capacity to act in any way 
in legal transactions, or to carry out any kind of activity, even if lawful.   

c) Suspension of its activities for a term that may exceed five years; 
d) Closure of its premises and establishments for a term that may not 

exceed five years; 
e) Prohibition to carry out the activities, through which it has committed, 

favoured or concealed the felony in the future. Such prohibition may be tem-
porary or definitive. If temporary, the term may not exceed fifteen years; 



291 

f) Barring from obtaining public subsidies and aid, to enter into con-
tracts with the public sector and to enjoy tax or Social Security benefits and 
incentives, for a term that may not exceed fifteen years; 

g) Judicial intervention to safeguard the rights of the workers or credi-
tors for the time deemed necessary, which may not exceed five years". 

The intervention may affect the whole of the organisation or be limited 
to some of its premises, sections or business units. The Judge or Court of 
Law shall determine exactly the content of the intervention and shall deter-
mine who shall take charge of the intervention and within which regularity 
monitoring reports must be submitted to the judicial body, in the sentence, 
or subsequently by ruling. The intervention may be amended or suspended 
at any times, following a report by the receiver and the Public Prosecutor. 
The receiver shall be entitled to access all the installations and premises of 
the company or legal person and to receive as much information as he may 
deem necessary to exercise his duties. The implementing regulations shall 
determine the aspects related to the exercise of the duties of the receiver, as 
well as his remuneration or necessary qualifications.   

Temporary closure of premises or establishments, suspension of corpo-
rate activities and judicial intervention may also be agreed by the Investigat-
ing Judge as a precautionary measure during investigation of the case.   

According to art. 56 CC of Spain: 
"1. In prison sentences under ten years, the Judges or Courts of Law 

shall impose any one or number of the following, in view of the severity of 
the offence:  

1º. Suspension from public employment and office; 
2º. Special barring from the right of passive suffrage during the term of 

the sentence; 
3º. Special barring from public employment and office, profession, 

trade, industry, commerce, exercise of parental rights, guardianship, care, 
safekeeping or foster ship or any other right, deprivation of parental rights, 
if these rights were directly related to the felony committed, such relation-
ship being specifically determined in the judgment, without prejudice to ap-
plication of the provisions contained in Article 579 of this Code. 
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2. What is set forth in this Article shall be construed to be without prej-
udice to application of the terms set forth in other provisions of this Code, 
with regard to imposing these penalties".   

The Judge or Court of Law may issue a reasoned resolution, ordering 
the measure of barring from a specific right, profession, trade, industry or 
commerce, post or employment, for a term from one to five years, when the 
subject has committed an offence by abuse of that office, or in relation 
thereto, and when an evaluation of the circumstances concurring may lead 
to the conclusion of the danger of him committing the same offence or other 
similar ones again, as long as it is not possible to impose the relevant pun-
ishment due to him being included in any of the situations foreseen in Sec-
tions 1, 2 and 3 of Article 20 (art. 107 CC). 

The basic at on the taxation in Spain is the State Act 58/2003, estab-
lishing the General act on Taxation484. It regulates the principles, general 
concepts and tax procedures for the whole tax system. The implementing 
provisions are: General Regulations on Tax Auditing 939/1986485 (a new 
“Regulation on Tax Implementation” is in the making and will supersede 
the General Regulations on Tax Auditing), General Regulations on Tax 
Collection 939/2005486, General Regulations on Tax Offences 2063/2004487, 
and General Regulations on Tax Review Procedures 520/2005488. 

In Spain the power to tax is shared between the “State” and the 17 au-
tonomous regions (Comunidades Autonomas). The autonomous towns of 
Ceuta and Melilla (ayuntamientos) and the local governments 
(“Diputaciones provinciales” or “Cabildos insulares”) have very limited tax-
ing powers. 
                                           

484 Ley 58/2003, de 17 de diciembre, General Tributaria // https://www.boe.es/buscar/ 
/act.php?id=BOE-A-2003-23186 

485 http://noticias.juridicas.com/base_datos/Derogadas/r2-rd939-1986.t2.html#dd 
486 Real Decreto 939/2005, de 29 de julio, por el que se aprueba el Reglamento General 

de Recaudación // http://noticias.juridicas.com/base_datos/Fiscal/rd939-2005.html 
487 Real Decreto 2063/2004, de 15 de octubre, por el que se aprueba el Reglamento gen-

eral del régimen sancionador tributario // http://noticias.juridicas.com/base_datos/Fis-
cal/rd2063-2004.html 

488 Real Decreto 520/2005, de 13 de mayo, por el que se aprueba el Reglamento general 
de desarrollo de la Ley 58/2003, de 17 de diciembre, General Tributaria, en materia de revisión 
en vía administrativa // http://noticias.juridicas.com/base_datos/Fiscal/rd520-2005.html 
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The State administers most of the main taxes489 (Corporate Income 
Tax490, Value Added Tax, customs duties etc). The Tax Agency491 was cre-
ated by article 103 of Act 31/1990492. The Tax Agency is responsible for the 
effective application of the state tax and customs system, and for those re-
sources belonging to the national Public Administration and the European 
Union which are entrusted to it for management by law or agreement. 

In general, provisions of Spanish law correspond to international norms 
on corporate responsibility. 

 
2.18. SWEDEN 

 
 Sweden does not have a Civil Code. Already in 1734 the Swedish 

Parliament approved a new enactment for the Realm of Sweden493. This act, 
which is actually a collection of codes, was confirmed by the Swedish king 
on January 23, 1736 and has applied ever since. It is called the Act of 1734. 
One of the most used law collections published annually, the Norstedt Law 
Book, has used the layout of the Act of 1734 by trying to sort in new 
enactments under the old codes. The Act of 1734 was divided into a number 
of codes. Through the years certain new codes have been included in the old 
system, the last one being the Environmental Code of 1998. Today 13 codes 
will be found in the Norstedt Law Book. 

 Swedish Companies Act 2005494 presumes that the commercial and 
noncommercial legal persons may exist. Among the commercial enterprises 

                                           
489 The Tax Administration publishes a comprehensive handbook every year, see: 

http://www.aeat.es 
490 Real Decreto Legislativo 4/2004, de 5 de marzo, por el que se aprueba el texto 

refundido de la Ley del Impuesto sobre Sociedades (Vigente hasta el 31 de Diciembre de 2014) 
// http://noticias.juridicas.com/base_datos/Fiscal/rdleg4-2004.t4.html 

491 http://www.agenciatributaria.es/AEAT.internet/en_gb/Inicio_en_GB/La_Agencia_Tri-
butaria/La_Agencia_Tributaria.shtml 

492 Ley 31/1990, de 27 de diciembre, de Presupuestos Generales del Estado para 1991 // 
http://www.boe.es/diario_boe/txt.php?id=BOE-A-1990-31180 

493 Sveriges Rikes Lag // http://sv.wikipedia.org/wiki/Sveriges_rikes_lag 
494 Aktiebolagslag (2005:551) // http://www.notisum.se/rnp/sls/lag/20050551.htm  
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there are: stock company with limited liability, partnerships, cooperative 
commercial associations, trusts.  

According to section 2 CA a company shall be a private company or a 
public company. A private company may be a company with special limita-
tion on dividends pursuant to the provisions of Chapter 32. Unless other-
wise prescribed, the CA shall apply to all companies limited by shares.  

Chapter 2 of CA  regulates the formation of a company. A company is 
formed by one or more founders. A founder must be:  

1. a natural person domiciled within the European Economic Area;  
2. a Swedish legal person; or  
3. a legal person which has been formed pursuant to the laws of a state 

within the European Economic Area and which has its registered office, its 
head office or its principal place of business within the Area.  

A partnership or equivalent legal person which has been formed pursu-
ant to the laws of a state within the European Economic Area may, howev-
er, be a founder only where each partner with unlimited liability is domi-
ciled within the Area. 

1)  Stock company (aktiebolag) are generally based on the CA. They 
are formed by one or more founders (physical persons – the residents of the 
EU or legal persons registered in the EU). The founders are liable for the 
obligations of the company within the limits of their contribution in the 
stock capital.  

In Sweden there are two kinds of stock company:  
а) Private companies (Privata aktiebolag) with a minimum capital 

100.000 Swedish crones. According to §1 of Chapter 2 of the CA the com-
pany is formed by one or several founders. Chapter 8, §1 of the Companies 
Act of 2005 specifies that a private company should have a Board of direc-
tors consisting of one or several members.  

b) Public companies (Publikа aktiebolag). Their minimal chartered 
capital constitutes 500.000 Swedish crones. A public company whose name 
does not include the word "publikt" shall, in the articles of association, state 
the designation, ("publ"), after the name. 
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The shareholders of a company shall bear no personal liability for the 
company's obligations. A shareholder of a company through which mem-
bers of the Swedish Bar Association engage in the practice of law shall be 
jointly and severally liable with the company for such obligations to clients 
as the company assumes during the period in which he or she owns shares 
in the company. Such liability shall not, however, extend to obligations in-
curred in engagements which the shareholder does not handle personally or 
is not otherwise responsible for.  

A company shall have a share capital. The share capital shall be deter-
mined in the company's accounting currency. Chapter 4, section 6 of the 
Accounting Act 1999495  provides that the accounting currency may be ei-
ther Swedish kronor or euro.  

Where the share capital is determined in kronor, it shall amount to not 
less than SEK 100,000. Where the share capital is determined in euro and 
has been determined in euro since the company was formed, it shall be not 
less than the amount in euro which corresponded to SEK 100,000 pursuant 
to the exchange rate established by the European Central Bank at that time. 
Where the share capital has previously been determined in kronor, it shall 
be not less than the amount in euro which corresponded to SEK 100,000 at 
the time of the change in accounting currency. Where the share capital is 
divided into several shares, each share shall represent an equal portion of 
the share capital. Each share's portion of the share capital constitutes the 
share's quotient value.  

A private company or a shareholder in such a company may not, 
through advertising, attempt to sell shares or subscription rights in the com-
pany or debentures or warrants issued by the company.  

Nor may a private company or a shareholder in such a company other-
wise attempt to sell securities referred to in the first paragraph by offering 
such securities for subscription or sale to more than 200 persons. The afore-
said shall not, however, apply where the offer is directed solely to a group 

                                           
495 Bokföringslag (1999:1078) // http://www.notisum.se/Pub/Doc.aspx?url=/rnp/sls/ 

/lag/19991078.htm 
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of persons who have previously given notice of interest in such offers and 
where no more than 200 trading units are offered.  

This prohibitions shall not apply to offers which relate to transfers to 
not more than ten purchasers. Nor shall the prohibitions apply to companies 
with special limitation on dividends.  

Where the share capital of a public company is determined in kronor, it 
shall amount to not less than SEK 500,000. Where the share capital of a 
public company is determined in euro and has been determined in euro 
since the company was formed, it shall be not less than the amount in euro 
which corresponded to SEK 500,000 pursuant to the exchange rate estab-
lished by the European Central Bank at that time. Where the share capital 
has previously been determined in kronor, it shall be not less than the 
amount in euro which corresponded to SEK 500,000 at the time of the 
change in accounting currency. 

Upon the formation of a company, the following measures shall be tak-
en: 1. The founders shall prepare a draft memorandum of association; 2. 
One or more founders shall subscribe for all shares in the company; 3. The 
shares shall be paid; 4. The founders shall prepare, date and sign the memo-
randum of association; 5. The board of directors shall apply for registration 
of the company.  

The company shall be deemed formed when the memorandum of asso-
ciation has been signed by all founders. In the memorandum of association, 
the founders shall state: 1. the amount to be paid for each share (the sub-
scription price); and 2. the full name, personal ID number or, in the absence 
thereof, the date of birth and postal address of members of the board of di-
rectors and auditors and, where appropriate, alternate members of the board 
of directors, alternate auditors and general examiners.  

The board of directors shall apply for registration of the company in the 
Companies Register within six months of the signing of the memorandum 
of association.  

The company may be registered only where:  
1. the total of the minimum amounts which are to be paid for the sub-

scribed shares (the company's share capital) corresponds to the share capital 
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stated in the articles of association or amounts to not less than the minimum 
share capital;  

2. full and acceptable payment has been made for all subscribed shares;  
3. a certificate is produced from a credit institution;  
4. an auditor's statement is produced regarding such non-cash consider-

ation and such obligations for the company as stated in the memorandum of 
association; and  

5. the formation of the company has otherwise taken place.  
The formation of a company shall lapse where: a. no application for 

registration of the company has been made within the prescribed period of 
time; or b) the Swedish Companies Registration Office, through a decision 
which has become final, has cancelled such a registration matter or has re-
fused registration.  

Where the formation of the company has lapsed or where the share 
subscription is not binding for any other reason, the amounts paid for sub-
scribed shares as well as accrued income thereon, less costs incurred as a 
consequence of measures taken, third sentence, shall be repaid immediately. 
The aforesaid shall also apply with respect to non- cash consideration. The 
founders and, commencing the date on which all founders have signed the 
memorandum of association, the members of the board of directors, shall be 
jointly and severally liable for such repayment.  

Until the company has been registered, it cannot acquire rights or as-
sume obligations. Nor may it bring proceedings before any court of law or 
other public authority. The board of directors may, on behalf of the compa-
ny, bring proceedings which concern the formation of the company and take 
other measures in order to collect payment for subscribed shares or other 
promised contributions.  

Where an obligation arises as a consequence of any measure taken in 
the company's name prior to registration, the persons who have participated 
in the measure or in the decision thereon shall be jointly and severally liable 
in respect of the obligation. Upon registration of the company, the liability 
shall pass to the company, provided the obligation follows from the memo-
randum of association or arose after the company was formed.  



298 

The following shall apply where contracts have been concluded on be-
half of the company prior to registration. A contracting party who was una-
ware that the company was not registered may withdraw from the contract 
until such time as the company has been registered.  

Where a public company is formed, the memorandum of association 
shall contain information regarding all costs associated with the formation 
of the company.  

Chapter 3 of the CA regulates the articles of association. The articles of 
association of a company shall state:  

1. the name of the company;  
2. the location in Sweden of the registered office of the company;  
3. the objects of the company,;  
4. the share capital or, where such may be determined at lower or high-

er amount without an alteration of the articles of association, the minimum 
share capital and maximum share capital, whereupon the minimum share 
capital shall be not less than one- fourth of the maximum share capital;  

5. the number of shares or, where a minimum share capital and a max-
imum share capital are stated in the articles of association, a corresponding 
minimum and maximum number of shares;  

6. the number, or the minimum and maximum number, of members of 
the board of directors;  

7. the number, or the minimum and maximum number, of alternate di-
rectors, where such shall be appointed;  

8. the number, or the minimum and maximum number, of auditors;  
9. the procedure for convening general meetings; and  
10. the period of time to be covered by the company's financial year.  
A company shall have a share register. The share register shall contain 

any and all information regarding shares and shareholders as prescribed in 
this Act. The purpose of the share register shall be: 1. to constitute a basis 
for exercise of shareholders' rights vis-à-vis the company; and 2. to provide 
the company, shareholders and others with information in order to assess 
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the ownership structure of the company. The Financial Instruments (Ac-
counts) Act of 1998496 shall be immediately entered in the share register. 

A company shall have a board of directors comprising one or more 
members. That the number of members of the board of directors or the min-
imum or maximum number of board members shall be stated in the articles 
of association. Provisions governing employee representatives on the board 
of directors are set forth in the Private Sector Employees (Board Represen-
tation) Act of 1987497. Unless otherwise stated in that Act or prescribed in 
this Act, upon the application of this Act employee representatives shall be 
equated with members of the board of directors. 

A company shall have at least one auditor. That the number of auditors 
or the minimum or maximum number of auditors shall be stated in the arti-
cles of association (the Accountants Act of 2001498). 

The Company Names Act of 1974499 contains provisions governing the 
including of company names in the register. A company's name shall con-
tain the word "aktiebolag" or the abbreviation "AB".  The company name shall 
be distinct from other names previously registered in the Companies Register 
or in the branch register and which are still in force.  Where the company's 
name is to be registered in two or more languages, each wording shall be stat-
ed in the articles of association. A private company's name may not include 
the word "publikt". The company's board of directors may adopt a secondary 
name. The provisions of CA regarding company name shall apply also to sec-
ondary names. The words "aktiebolag", "privat" or "publikt" or the abbrevia-
tions "AB" may not, however, be included in a secondary name.  

The registration of a company name shall be governed by the provi-
sions of the Company Names Act. That Act also contains provisions regard-

                                           
496 Lag (1998:1479) om kontoföring av finansiella instrument // https://www.no-

tisum.se/rnp/sls/lag/19981479.htm 
497 Lag (1987:1245) om styrelserepresentation för de privatanställda // https://www.riks-

dagen.se/sv/Dokument-Lagar/Lagar/Svenskforfattningssamling/Lag-19871245-om-
styrelserep_sfs-1987-1245 

498 Revisorslag (2001:883) // https://www.notisum.se/rnp/sls/lag/20010883.htm 
499 Lag om ändring i firmalagen (1974:156) // https://www.lagboken.se/dokument/ 

Andrings-SFS/2012725/SFS-2014_250-Lag-om-andring-i-firmalagen-1974_156?id=208751 
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ing prohibitions on the use of company names and the rescission of compa-
ny name registrations.  

A company's letterhead, invoices and order forms shall state the name 
of the company, the locality in which its registered office is situated as well 
as the company's registration number pursuant to the Identity Designation 
(Legal Persons) Act 1974500. Where the company has gone into liquidation, 
such fact shall also be stated. The registration of a company name shall be 
governed by the provisions of the Company Names Act. A company's let-
terhead, invoices and order forms shall state the name of the company, the 
locality in which its registered office is situated as well as the company's 
registration number pursuant to the Identity Designation (Legal Persons) 
Act. Where the company has gone into liquidation, such fact shall also be 
stated. 

A founder, member of a board of directors or managing director who, 
in the performance of his or her duties, intentionally or negligently causes 
damage to the company shall compensate such damage. The aforesaid shall 
also apply where damage is caused to a shareholder or other person as a 
consequence of a violation this Act, the applicable annual reports legislation 
or the articles of association. 

At least one of these auditors should be independent and have a license 
in bookkeeping and audit. However, a company may resolve to abandon the 
Committee of Auditors in the company provided that the Board of directors 
should keep to the stipulations of §49b of Chapter 8 of the CA and provi-
sions of the Companies Act of 2009501. The shares of these companies can 
be sold at the regulated stock or kerb market. 

2) Partnerships (handelsbolag) are formed under the Partnerships Act 
of 1980502 by two or more persons, who agree to do business together. The 
associates are liable solidary for the obligations of a partnership. Swedish 

                                           
500 Lag (1974:174) om identitetsbeteckning för juridiska personer m.fl. // 
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law distinguishes: a) partnerships with full and solidary liability of all asso-
ciates under the obligations of a partnership (enkla bolag) and b) of limited 
partnerships (kommanditbolag) where at least one associate is liable with its 
property whereas the other partners risk only within the limits of their con-
tributions in the chartered capital. 

 3) The activity of an EEIG is regulated by the Act on European Eco-
nomic Interest Grouping of 1994503. Anyone who is bankrupt may not be a 
member of an interest group that has its headquarters in Sweden. The same 
applies to those who have disqualifications arising from § 11 Act on the 
disqualification of 2014504. 

4) The legal status of the Societas Europaea is defined by the Act on 
European Companies of 2004505. 

5. Trusts (stiftelser) are regulated by the Trusts Act of 1994506. They 
are formed for management of different kinds of property for various pur-
poses. Trusts can be formed by one or more founders. They cannot be 
formed exclusively for the benefit of their founders. The liability of a trust 
by its obligations is limited to the assets of the trust. 

6. Cooperative economic associations (ekonomiska foreningar) are 
regulated by the Public Associations Act of 1987507. They are formed with 
the objective to realize any commercial interest of the members by means of 
mutual organized activity whose members participate as both the consumers 
and suppliers of goods and services.  

Companies, partnerships and cooperative associations are registered in 
the Companies Registration Service508. The registration procedure is de-
scribed in details in the Commercial Register Act of 1974509. Any company 
should register within six months from the moment of signing its memoran-
                                           

503 Lag (1994:1927) om europeiska ekonomiska intressegrupperingar // www.riks-
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dum of the association or a similar document. The personal survey of the 
persons elected as the members of the Board of directors is made before 
registration. The goal of this survey is to prevent registration of the compa-
nies with “dead souls”, with persons involved in any illegal business or ac-
tivities or organized crime. Moreover, the solvency of each respective per-
son and absence of an interdiction for business is checked. The company’s 
registration documents should contain the identification number of the cor-
poration, its form and official name, the legal or registered business address, 
scope of activity, duration of a fiscal year, the place of general meeting of 
shareholders, the size of chartered capital and face value of company’s 
shares. In addition, the personal numbers, names and addresses of the direc-
tors, managers and auditors of the company should be entered the Register. 

The trusts and the noncommercial organizations engaged in business 
activity are entered the Register at the location of their respective admin-
istration bodies. The following data should be recorded in the Register: per-
sonal numbers, names, the addresses and telephone numbers of the directors 
and company’s officers. It is stipulated by Section 1 of the Business Inter-
diction Act of 1986510  that the business management shall be prohibited  to 
a person “which acted on behalf of a private person with severe violations 
of his/her duties or a person found guilty in a crime”. The interdiction on 
business activity may last from three to ten years (section 5 of the Business 
Interdiction Act) and prohibits any business activity (section 6). A person, 
to whom the trade business is forbidden, cannot be an associate in a partner-
ship. This person cannot be a founder, the Board of directors’ member and 
the director of a stock corporation, a bank or an insurance company. Pres-
ently the “black list” in Sweden contains about 700 names.  

Noncommercial associations (ideella foreningar) are formed and act 
compliant to the provisions of the CA and the Public Associations Act. 
They are founded by minimum of three persons that must be Swedish citi-
zens. The purpose of these associations is to realize the interests of their 
members by means of noncommercial activities511. 

                                           
510 Lag (1986:436) om näringsförbud // http//www.riksdagen.se/sv/Dokument-
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Thus, the concept of a legal entity (a corporation) in the Swedish legis-
lation is accurately defined. All incorporated companies are subject to a reg-
istration in the state bodies. The registration contains an appropriate data 
concerning the legal persons; this information is open to public.  

  According to Swedish legislation the perpetrators can be exclusively 
physical persons. However, it is stipulated by the CrimC512 that a system of 
approbations may be applied to a legal entity. If the crime is accomplished 
in the course of company’s business activity by misconduct and ignoring of 
special duties related to business or in case the legal person did not take any 
measures to prevent a crime, the company can be punished by a «corporate» 
penalty. 

Section 7, Chapter 36 of the CrimC alleges that: «crimes accomplished 
in the course of business by the company may, by the request of an attorney, 
be subject to payment of a corporate penalty, when: 

1. The crime entailed the gross negligence of special obligations con-
nected with a business activity or has another more serious nature; and 

2. A businessman did not accept what was reasonably required from 
him for the prevention of the crime. The conditions of the first paragraph 
are not applied if the crime was directed against the businessman personally 
or it would be too unreasonable to impose a corporate penalty». Hence, “the 
criminal should not be necessarily identified” for purposes of an impeach-
ment. In other words, a physical person guilty of committing a criminal act 
may not be necessarily identified. 

A legal person should not be called to account in case the misconduct 
is aimed against it directly or in case when “the amercement would be obvi-
ously unreasonable”.  

The Rules on the physical persons responsibility for particular acts with 
“the use of a company” are specified in the Tort Liability Act of 1972513. 
Any physical person who causes loss and/or damage to an organization by 
means of a criminally punishable deed (e.g., bribery), shall indemnify such 
losses. If the chief of a respective person was bribed, he is liable to indemni-

                                           
512 Brottsbalk (1962:700) // http://www.riksdagen.se/sv/Dokument-Lagar/Lagar/Svensk-
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fy. If an employee committed a crime, the chief of the company may be re-
sponsible for indemnification. There are also conditions stipulating the lia-
bility of companies in legislative acts, for example, in the Public Procure-
ments Act of 2007514, the Marketing Practices Act of 1995515. Thus, in case 
of a crime committed by a representative or an employee of a company 
(e.g., bribery or money washing) penalties can be imposed on the legal per-
son as well. Concerning the approbations, the sole punishment under the 
criminal law for a legal entity is a corporate penalty at a rate of approxi-
mately 1.100 to 330.000 euros. However, Sweden is a country of big and 
prosperous companies and the upper limit of a corporate penalty of 330.000 
euros appears actually to be very low. Sweden’s National Crime Prevention 
Council (BRÅ)516 keeps the statistics of corporate penalties. The upward 
tendency has been observed recently concerning the cases of criminal liabil-
ity applied to organizations. 

Under the Act on “Income Tax Act” of 1999517 (Chapter 9, Section 10) 
the expenses on bribery and other illegal disbursements is not subject to de-
duction from profit. Fiscal authorities should inform the attorney about 
probable cases of bribery revealed by them (Section 22 of the “Taxes Act” 
1999518). Fiscal authorities should also specify circumstances on which their 
suspicion is founded. Under the Accounting Act of 1999  legal persons of 
all forms and kinds are obliged to keep the respective records. Limited lia-
bility companies and/or partnerships in which at least one of associates is a 
legal person as well as the cooperative associations and in some cases the 
trusts are obliged to present their annual reports. Reports or other account-
ing documents containing the misleading, false or incomplete information 
should be considered as “the use of false documents” (Chapter 15, Section 
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11 of the CrimC). Double accounts can also be qualified as a crime (Chapter 
11, Section 5 of the CrimC).  

The majority of the legal persons in Sweden must have an auditor. The 
auditor of a limited liability company should be the accredited by a public 
accountant. The same rules are applied to: a) a partnership, in which at least 
one of the associates is a legal person; b) a cooperative commercial associa-
tion; c) a trust. Moreover, the net profit of an organization within two previ-
ous financial years exceeded 4.000.000 euros or the average number of em-
ployees of a company exceeded 200, the accountant of an incorporated legal 
entity should be accredited with the National Audit Service519. 

 As a result of implementing the Directive 2001/97/EC “Prevention of 
Use of a Financial System for Money Laundering”, Swedish legislation 
obliged accountants, auditors and lawyers to inform about any suspicions in 
money laundering concerning their companies. The auditor of a limited lia-
bility company is thus obliged to render his (her) suspicions in committing 
the acts of corruption and money laundering to the administrative bodies of 
the respective legal person and to the attorneys. An auditor of an association 
in some cases should notify also the fiscal authorities.  

Thus, the Swedish rules relating the corporate responsibility are recog-
nized as compliant to the international obligations of the state.  

 
2.19. THE UNITED KINGDOM 

 
On 1 October 2009 the implementation of a new the Companies Act 

2006520, which superseded the CA 1985521, was fully completed in the Unit-
ed Kingdom.  

The key provisions introduced by this Act are: 
(a) The Act codifies certain existing common law principles, such as 

those relating to directors’ duties.  
(b)  It implements the relevant European Union Directives.  
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(c) It applies a single company law regime across the United Kingdom, 
replacing the two separate systems for Great Britain and Northern Ireland.  

The legal system of the United Kingdom recognizes the following 
principal types of business organization:  

1. Limited and unlimited companies: a) A company is a “limited com-
pany” if the liability of its members is limited by its constitution. It may be 
limited by shares or limited by guarantee; b) If their liability is limited to the 
amount, if any, unpaid on the shares held by them, the company is “limited 
by shares”; c) If their liability is limited to such amount as the members un-
dertake to contribute to the assets of the company in the event of its being 
wound up, the company is “limited by guarantee”; d) If there is no limit on 
the liability of its members, the company is an “unlimited company”. 

2. Private and public companies: A “private company” is any company 
that is not a public company. A “public company” is a company limited by 
shares or limited by guarantee and having a share capital – a) whose certifi-
cate of incorporation states that it is a public company, and b) in relation to 
which the requirements of this Act, or the former Companies Acts, as to 
registration or re-registration as a public company have been complied with 
on or after the relevant date.  

3. Companies limited by guarantee and having share capital. A compa-
ny cannot be formed as, or become, a company limited by guarantee with a 
share capital. Provision to this effect has been in force – a) in Great Britain 
since 22nd December 1980, and b) in Northern Ireland since 1st July 1983. 
Any provision in the constitution of a company limited by guarantee that 
purports to divide the company's undertaking into shares or interests is a 
provision for a share capital. This applies whether or not the nominal value 
or number of the shares or interests is specified by the provision. 

A company is formed by one or more persons: a) subscribing their 
names to a memorandum of association, and b) complying with the re-
quirements of this Act as to registration. A company may not be so formed 
for an unlawful purpose. 

A) A public company limited by shares. Public companies limited by 
shares must have at least two shareholders and a minimum capital of 



307 

£50,000 of which one quarter must be paid up. The incorporation docu-
ments include the memorandum and articles of association.  

B) A public limited company. Formation of a public limited company 
requires the minimum of two shareholders. It must have at least two direc-
tors. The minimum capital requires £50,000 of which at least one quarter 
must be paid up. The incorporation documents include the memorandum 
and articles of association.  

C) A private company limited by shares. By statute, a private company 
limited by shares must have at least one Director and until April 2008 also 
had to have a Secretary. All directors must be at least 16 years of age. There 
is no legal requirement for a minimum share capital. The incorporation doc-
uments include the memorandum and articles of association. 

D) A private company limited by guarantee and having a share capital. 
Before the enactment of the Companies Act 2006, formation of this busi-
ness organization required the minimum of two shareholders and there was 
a minimum capital requirement of £50,000 of which at least one quarter had 
to be paid up. Under the Companies Act 2006 no new company limited by a 
guarantee with a share capital may be formed and all prior incorporated 
companies have to be re-registered.  

E) An unlimited company. An unlimited company is incorporated ei-
ther with or without a share capital. Its members accept complete liability 
for the company's obligations and debts.  

F) A limited liability partnership. Limited liability partnerships are 
governed by the Limited Liability Partnerships Act 2000522 and the Limited 
Liability Partnerships Regulations 2001523 updated by the Companies Act 
2006, which is also applied to limited liability partnerships. The partnership 
under consideration must have at least two partners. The partners are not li-
able for the debts and obligations of the limited partnership beyond the 
amount of their respective capital contributions.  

                                           
522 http://www.legislation.gov.uk/ukpga/2000/12/contents 
523 http://www.legislation.gov.uk/uksi/2001/1090/contents/made 
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G) The activity of an EEIGs and Societas Europaea is regulated by the 
Companies Act 2006524 and the relevant legislation:  

i) Statutory Instrument 2014/2382 "The European Economic Interest 
Grouping and European Public Limited Company (Amendment) Regula-
tions" 2014;  

ii) European Public Limited – Company (Amendment) Regulations 
2009 (Statutory Instrument No 2009/2400);  

iii) European Public Limited-Liability Company Regulations 2004 
(Statutory Instrument No. 2004/2326); d) Statutory Instrument 1989/638525. 

 If the registrar is satisfied that the requirements of the Act of 2006 as 
to registration are complied with, he shall register the documents delivered 
to him. If the company's official address is to be: a) in England or 
Wales it must register with the Registrar of Companies for England and 
Wales – Companies House in Cardiff; b) in Scotland it must register with 
the Registrar of Companies for Scotland Companies House in Edinburgh; c) 
in Northern Ireland – with the Registrar of Companies in Belfast526. 

 The memorandum of association must be delivered to the registrar to-
gether with an application for registration of the company, the documents 
required by this section and a statement of compliance. 

 The application for registration must state:  
 a) the company's proposed name; 
 b) whether the company's registered office is to be situated in England 

and Wales (or in Wales), in Scotland or in Northern Ireland; 
 c) whether the liability of the members of the company is to be lim-

ited, and if so whether it is to be limited by shares or by guarantee, and  
 d) whether the company is to be a private or a public company.  
 If the application is delivered by a person as agent for the subscribers 

to the memorandum of association, it must state his name and address.  

                                           
524 http://www.legislation.gov.uk/ukpga/2006/46/contents 
525 https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/395911/se-

gpo6.pdf 
526 https://www.gov.uk/government/publications/european-economic-interest-groupings-

eeigs 
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A company must not be registered under this Act by a name if, in the 
opinion of the Secretary of State: a) its use by the company would constitute 
an offence, or b) it is offensive. 

The registration of a company has the following effects as from the date 
of incorporation. The subscribers to the memorandum, together with such oth-
er persons as may from time to time become members of the company, are a 
body corporate by the name stated in the certificate of incorporation. That 
body corporate is capable of exercising all the functions of an incorporated 
company. The status and registered office of the company are as stated in, or 
in connection with, the application for registration. In the case of a company 
having a share capital, the subscribers to the memorandum become holders of 
the shares specified in the statement of capital and initial shareholdings. 

The persons named in the statement of proposed officers: a) as director, 
or b) as secretary or joint secretary of the company, are deemed to have 
been appointed to that office. 

The subscribers of a company's memorandum are deemed to have 
agreed to become members of the company, and on its registration become 
members and must be entered as such in its register of members. Every oth-
er person who agrees to become a member of a company, and whose name 
is entered in its register of members, is a member of the company. 

In non-profit businesses Community Interest Companies are gaining in 
popularity. This type of company was introduced in 2005 under the Compa-
nies (Audit, Investigations and Community Enterprise) Act 2004527. Com-
munity interest companies are established to trade for the good of the com-
munity rather than to make a profit for the owners. The formation and regis-
tration of a community interest company is similar to that of any limited 
company. 

All companies incorporated under the Companies Act are registered by 
the Registrar of Companies House528, which is an executive agency of the 
Department for Business, Innovation and Skills.  

                                           
527 Companies (Audit, Investigations and Community Enterprise) Act 2004 // 

http://www.legislation.gov.uk/ukpga/2004/27/contents 
528 Registrar Companies House // http://www.companieshouse.gov.uk 
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A new company must submit to the Registrar of Companies the rele-
vant incorporation documents and the details of its directors and members. 
The Registrar of Companies House maintains a public file of basic statutory 
information such as details of company officers, annual accounts, the ad-
dress of the company’s registered office, etc.  

The U.K. law provides a possibility to disqualify a natural person 
found guilty of an offence from holding positions in an executive body of a 
legal entity. Under the Company Directors Disqualification Act 1986529 
courts have powers to make a disqualification order for up to fifteen years.  

Pursuant to the Companies Regulations 2001530, court registrars are re-
quired to send to the Companies House details of criminal convictions and 
orders made to disqualify a person from taking part in the management of a 
company within 14 days after the court order was made. The Companies 
House checks details of all company managers to prevent a disqualified per-
son from being involved in the management of a company. 

The general provision for criminal liability of companies is contained 
in the Interpretation Act 1978531. A legal person may also be liable for cor-
ruption offences, money laundering and financing terrorism. As for trading 
with influence it is not criminalized in the United Kingdom. 

The statutory provisions on corruption are contained in three different 
criminal statutes, the Public Bodies Corrupt Practices Act 1889532, the Pre-
vention of Corruption Act 1906533 and the Prevention of Corruption Act 
1916534 (collectively called the Prevention of Corruption Acts 1889 to 
1916). These statutes apply to the entire United Kingdom. The offences un-
der the Prevention of Corruption Acts 1889 to 1916 include public bribery 
and bribery in the private sector. Both can be active or passive. In accord-
ance with the Interpretation Act 1978 both natural and legal persons are 
subject to the liability for the corruption-related acts.  

                                           
529 http://www.legislation.gov.uk/ukpga/1986/46/contents 
530 http://www.legislation.gov.uk/uksi/2001/967/contents/made 
531 http://www.legislation.gov.uk/ukpga/1978/30/contents 
532 http://www.legislation.gov.uk/ukpga/Vict/52-53/69/contents 
533 http://www.legislation.gov.uk/ukpga/Edw7/6/34/contents 
534 http://www.legislation.gov.uk/ukpga/Geo5/6-7/64/contents 
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On 15 December 2007, the Money Laundering Regulations535 came in-
to force bringing into effect the Directive 2001/97/EC of the European Par-
liament and of the Council on prevention of the use of the financial system 
for the purpose of money laundering (the EU Second Money Laundering 
Directive). The regulations expanded the regulated sector to include tax ad-
visers, accountants, auditors and legal professionals (when acting for clients 
in financial or real estate transactions). They are required to have control 
systems to prevent money laundering, and internal reporting systems to en-
sure that reports are made to the National Criminal Intelligence Service. In 
2006 the latter was merged into the newly created Serious Organized Crime 
Agency536.  

Corporate criminal liability for bribery or money laundering will de-
pend on whether the natural person who performed the prohibited act with 
the requisite state of mind was part of «the controlling mind or will» of the 
legal person. Under the U.K. law «no intention to benefit the legal person 
would need to be shown in relation to the legal person or to any of its lead-
ing persons». A legal person’s rights and obligations are determined by 
rules whereby the acts of natural persons are attributed to the legal person. 
The acts of servants and agents appointed by the company will in this way 
count as the acts of the company itself. 

In this regard, it is of interest to note that the liability of legal persons 
does not exclude criminal proceedings against natural persons who are 
found guilty. And it is possible to assign liability to a legal person even 
when no natural person has been convicted. 

It follows from the Interpretation Act that the same penalties (except 
deprivation of liberty) apply to legal persons as to natural persons. In the 
case of bribery and money laundering a legal person may be sentenced to an 
unlimited fine. Under the Proceeds of Crime Act 2002537 confiscation is 
available where a legal person has been convicted of an offence which has 
resulted in a financial gain or a proprietary benefit.  

                                           
535 http://www.legislation.gov.uk/uksi/2007/2157/pdfs/uksi_20072157_en.pdf 
536 http://www.soca.gov.uk 
537 http://www.legislation.gov.uk/ukpga/2002/29/contents 
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Details of convictions of legal persons are recorded in the Police Na-
tional Computer and the Court Proceedings Database538. Records with re-
gard to orders under the Company Directors Disqualification Act are main-
tained at the Companies House.  

A wide range of sanctions is provided under the Insolvency Act 2000539 
and the Companies Act to ensure those companies and their officers cannot 
avoid penalties through restructuring. These include: 

a) specific investigation powers under Part XIV of the Companies Act 
which enable the Secretary of State to undertake investigation of a compa-
ny’s affairs; 

b) specific powers under Insolvency Act 1986540 (section132) for man-
datory investigation of a company’s affairs where it is being wound up by 
the court. Such an investigation is carried out by the Official Receiver (an 
officer of the Department of Trade and Industry); 

c) prohibition of re-use of company names – regulations under sections 
216 and 217 of the Insolvency Act provide restrictions on re-use of the 
name of the company in insolvent liquidation;  

d) antecedent transactions provisions – the recovery of assets illegally 
transferred from an insolvent company (sections 236-246 and 423-425 of 
the Insolvency Act 1986);  

e) company’s managers disqualification provisions under the Company 
Directors Disqualification Act 1986.  

In the UK tax authorities541 play a significant role in detecting a corporate 
crime. In 2001 the law on the disclosure of information by tax authorities was 
changed by section 19 of the Anti-terrorism Crime and Security Act 2001542. 
This provision gives powers of disclosure to tax authorities allowing them to 

                                           
538 Police National Computer and Court Proceedings Database // 

http://www.npia.police.uk 
539 http://www.legislation.gov.uk/ukpga/2000/39/contents 
540 The U.K. law  uses definition «section» instead of «article». 
541 Her Majesty’s Revenue and Customs (was formed by the merger of the Inland Reve-

nue and Her Majesty’s Customs and Excise which took effect on 18 April 2005) – 
http://www.hmrc.gov.uk 

542 http://www.legislation.gov.uk/ukpga/2001/24/contents 
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disclose almost any commercial information, including the information ob-
tained before the Act came into force, if the disclosure is made: 

a) for the purposes of facilitating the carrying out by any of the intelli-
gence services (e.g. the Security Service, the Secret Intelligence Service) of 
any of that service’s functions as defined in the Regulation of Investigatory 
Powers Act 2000543; 

b) for the purposes of any criminal investigation or criminal proceed-
ings being carried out in the U.K. or abroad and for the purposes of facilitat-
ing a determination whether or not such investigations or proceedings 
should begin or end. 

Information obtained from the revenue departments must not be further 
disclosed without the consent of the relevant department taking into consid-
eration the terms of the Data Protection Act 1998544 and the Human Rights 
Act 1998545. 

In regard to tax deductibility, the Income and Corporation Taxes Act 
1988546 (section 557A) prohibits deductibility for any payment which con-
stitutes the commission of a criminal offence. Section 68 of the Finance Act 
2002547 further clarifies the applicability of section 577A to the payments 
that take place wholly outside the United Kingdom.  

Under sections 221-223 of the Companies Act 1985 companies are re-
quired to keep accounting records and books. For a private company this 
requirement is for a period of three years and for a public company six 
years. The accounting records must be «sufficient to show and explain the 
company’s transactions, including entries from day to day of all sums of 
money received and expended and a record of the assets and liabilities of 
the company». Company officers may be subject to criminal proceedings 
where a company fails to comply with its obligations under these sections. 

                                           
543 http://www.legislation.gov.uk/ukpga/2000/23/contents 
544 The Data Protection Act 1998 // http://www.legislation.gov.uk/ukp-

ga/1998/29/contents 
545 The Human Rights Act 1998 // http://www.legislation.gov.uk/ukpga/1998/42/contents 
546 The Income and Corporation Taxes Act 1988 // http://www.legislation.gov.uk/ukp-

ga/1988/1/contents/enacted 
547 The Finance Act 2002 // http://www.legislation.gov.uk/ukpga/2002/23/contents 
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In England and in Wales keeping false accounts is an offence under the 
Theft Act 1968548 (section 17). Moreover, there is an offence in the Compa-
nies Act 1985 (section 450) for officers fraudulently making omissions in 
documents.  

There are also specific offences prescribed in circumstances under the 
Insolvency Act 1986 (seс. 206-212) in relation to misleading creditors and 
others, falsification of entries in accounting records when a company is be-
ing wound up.  

Under section 222 of the Companies Act 1985, company officers are 
guilty of a crime if they «fail to take all reasonable steps to ensure compli-
ance with a company’s requirement under that section to keep accounting 
records». In Scotland keeping false accounts is prosecuted as the crime of 
fraud.  

In fact, the U.K. law is in compliance with the relevant international 
provisions on legal liability for organizations.  

 
 
 
 
 
 
 
 
 

                                           
548 The Theft Act 1968 // http://www.legislation.gov.uk/ukpga/1968/60 
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 VSU Tempus Center for European and International Law offers 

to you following areas of its activities: 
 I. Preparation of Masters of Law (LL.M.) in Voronezh State University. 
 A) The master's program "International Law and Business" is de-

signed primarily for training specialists, competent to represent interests of 
Russian business abroad and foreign business in Russia. 

 B) The master's program "International and European law" is devel-
oped within the frames of the European Commission’s TEMPUS Program. 
This program is developed jointly by foreign partners – Faculty of Econom-
ics and Business of the University of Zagreb (Croatia), Faculty of Law of 
the University of Maribor (Slovenia), with the specialists of the University 
of Lorraine (France) and the University of Ghent (Belgium). 

 Both programs are focused on the study of legal norms of Internation-
al law, European Union law, the legal systems of foreign countries. 

 The Centre can develop special master's programs in particular sphere 
of law. 

 II. Advanced training for civil servants and employees of private 
companies. 

Nowadays, the Centre offers the following programs: 
 1. Intellectual property law. 
 2. Law of Eurasian integration. 
 3. Law of the Customs Union. 
 4. Russian currency law. 
 5. Law of the World Trade Organization. 
6. European Union Law. 
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7. International law. 
Study is organized on the base of distance learning technology. Upon 

the end of study students will receive VSU state certificates. The Centre can 
develop a program in law in particular sphere of law. 

III. Consulting services. Experts of the VSU TEMPUS Centre for Eu-
ropean and International law provide legal expertise in International law, 
EU law, laws of foreign countries and Russia, provide legal support of 
transactions, litigation, document translation into European languages. 
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 Центр европейского и международного права ВГУ предлагает 

Вашему вниманию следующие направления своей деятельности: 
 
 I. Подготовку магистров права (LL.M.) в Воронежском госу-

дарственном университете. 
 А) Магистерская программа «Международное право и бизнес» 

рассчитана, в первую очередь, на подготовку специалистов, компе-
тентных представлять интересы российского бизнеса за рубежом и 
иностранного бизнеса в России. 

 Б) Магистерская программа «Международное и европейское 
право» разработана в рамках программы Еврокомиссии «Темпус» для 
получения студентами двойных дипломов. Данная программа разрабо-
тана совместно с зарубежными партнерами – Факультетом экономики 
и бизнеса Университета Загреба (Хорватия), Юридическим факульте-
том Университета Марибора (Словения), со специалистами Универси-
тета Лотарингии (Франция) и Университета Гента (Бельгия). 

 В рамках обеих программ особое внимание уделяется изучению 
норм международного права, права Европейского Союза, права ино-
странных государств. По желанию заказчика Центр может разработать 
специальные магистерские программы по конкретному направлению 
или государству. 

 
 II. Повышение квалификации для государственных служа-

щих и сотрудников частных предприятий. 
 В настоящий момент Центр реализует следующие программы: 
1. Право интеллектуальной собственности 
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2. Право евразийской интеграции 
3. Основы разработки электронных образовательных ресурсов 
4. Валютное право России 
5. Право Всемирной Торговой Организации 
6. Право Европейского Союза 
7. Международное право 
 Обучение проводится в дистанционном режиме. Выдается свиде-

тельство ВГУ о повышении квалификации государственного образца.  
 Центр может разработать программу в сфере юриспруденции по 

желанию заказчика. 
  
 III. Специалисты Центра европейского и международного 

права проводят юридические экспертизы и дают заключения по 
международному праву, праву ЕС, законодательству зарубежных го-
сударств и России, осуществляют юридическое сопровождение сделок, 
представительство в судах, перевод документов на европейские языки. 
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