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Explanatory note on the series of Corporations & Partnership  
 

The title, 'Corporations and Partnerships', will not fit for all countries. In Europe, one might prefer 
'Companies and Partnerships'. Both the 'corporation' and 'company' indicate a legal person 
wherein the liability of the members is limited. It speaks for itself that whenever the word 
'corporation' is used in the outline, one may just as well read 'company'. No problem will arise in 
national monographs since we deem it preferable to refer to each corporate structure by its 
original name (e.g. société anonyme). In general, the authors of national monographs may 
freely choose between the terms corporation or company.  
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appointment) 

§6. Liquidation of the corporation / company  
I. Grounds for winding up (court decision, shareholders' meeting)  
II. The effect of winding up: liquidation  

§7. Mergers and takeovers 
I. Restrictions on mergers & takeovers 
II. Regulation 
III. Protective measures  

§8. Holding companies and subsidiaries  
§9. Taxation of corporations and shareholders  

 
Chapter 2. Closed Corporation - Private Company - Limited Liability Company  

§1. What makes this type of corporation different? (e.g. the content of the articles, the 
form chosen)  
§2. In what respect is there a different legal treatment of this corporation? (e.g. type 
of shares, limited transferability, limited number of shareholders, taxation) 

 
 
Part II. Partnerships  
 
Chapter 1. Different types [For each type, one chapter, with the following subdivisions]: 

§1. To what extent does this type enjoy legal personality?  
§2. Nature of the unlimited liability  
§3. Contributions and division of profits  
§4. Management  
§5. Transferability of partnership interests 
§6. Liquidation  
§7. Taxation (in brief)  

 
 
Selected Bibliography 
 
 
Index 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Notes 
                                            
i In this chapter the author gets the chance to explain how things grew over time. History will help to 
understand a good deal of what is described in sections 3 and 4 below. 
ii This chapter allows the author of the national report to account for difficulties provoked by differences 
between his national law system and the structure of the outline. Indeed, the proposed structure will seldom 
perfectly fit. There is always a price to be paid when different systems of law and different types of corporate 
structure have to be compared. Therefore, the author has the responsibility, after summing up the different 
types of corporations/companies and partnerships, to make the reader understand why a certain type will be 
treated under Part I (Corporations) or Part II (Partnerships).  
In some countries the distinction between corporations/companies and partnerships is made between 
entities with and without legal personality. In some countries various partnerships have legal personality ( as 
in the USA) and in other countries, such as Belgium they do not. Nevertheless, in those cases, one can 
usually distinguish partnerships from corporations/ companies whose partners do not enjoy limited liability, 
not to mention such ambiguous forms as those companies with unlimited liability (UK) or limited partnerships 
by shares (commandité par actions).  
As far as we are concerned, the main difference between a corporation and a partnership lies in the fact that 
no contractual relationship between the members remains after the formation of a corporation /company, 
whereas the members of a partnership remain each other’s partners. 
iii Still more difficulties will arise when one tries to distinguish between the 'big' corporation (public company, 
share company) and the closely held corporation (private company, limited liability company).  
In some countries the designation as a closely held corporation follows solely from the reading of the articles 
of incorporation and generally no specific statutory consequences are attached to such qualifications (USA). 
In other countries, characterization or classification of a private company also follows from the reading of the 
articles, but specific consequences are attached to it (UK).  
Last but not least, members can freely choose the legal form of a business entity to be that of a limited 
liability company, whose character is that of a closely held corporation, as in Western Europe. In this group 
of countries, a share company is usually chosen, with guarantees for the control on transfer of shares written 
in the articles of incorporation. Therefore, it is important to mention any legislation circumscribing the 
activities of the corporation/company according to its designated structure.  
iv In countries where a difference between commercial and civil corporations /companies and partnerships is 
made, the impact of such a difference should be explained. 
v Non-profit associations, as well as other non-corporate legal persons should be briefly mentioned in the 
introduction, and not dealt with again afterward.  
vi The author is urged to describe the relationship between federal law and state law, as well as between 
statutory law and the articles of a corporation /company. The author should not hesitate to refer to other 
particularly helpful statutory bodies of law. 
vii The author should discuss the factors used by national law, legislative and case law to determine the law 
applicable to corporations and partnerships with a foreign element (i.e. place of business, place of 
incorporation, etc.). 
viii Are corporate structures used by the legislator to install a regime of co-determination for the workers, and 
if so, to what extent?  
In addition, less ambitious co-determination attempts (information, consultation) using the corporate structure 
should be mentioned here. 


