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# # 5386030734 : MAJOR LAWS
KEYWORDS: UNLIMITED LIABILITY / PUBLIC COMPANY / JOINT VENTURE

PA-KWAN  NUKULKLJ: PUBLIC LIMITED COMPANY AS AN UNLIMITED PARTNER. ADVISOR:
PATANAPORN KOWPATANAKIT, Ph.D., 170 pp.

The Public Limited Companies Act B.E. 2535 Article 12 clearly stipulates that a public limited
company shall not become a partner in any ordinary partnership or a partner with unlimited liability in any

limited partnership. If any agreement is made in violation of such provision, it shall be void.

In the legislative proposal of the Public Limited Companies Act, it appeared that the Act aims to
protect the interest of the individual and minority shareholders, therefore, it forbids a public limited company
to become an unlimited partner; neither becoming a partner in an ordinary partnership nor a partner with

unlimited liability in a limited partnership.

Article 12 raises a question of whether a public limited company may participate in an
unincorporated joint venture, considering the Supreme Court Ruling 3848/2531 which lays down the principle
that in an unincorporated joint venture, the participants shall be unlimitedly liable for an act of tort
committed by the joint venture, therefore, a joint venture is considered a form of an ordinary partnership. As
a result of this ruling, a public limited company shall not participate in a joint venture because it violates the
Public Limited Companies Act B.E. 2535 Article 12. If a public limited company wishes to participate in a joint
venture, it may oreanize a private limited company in accordance with the Civil and Commercial Code and
participate in a joint venture on behalf of such private company with the parent public limited company as a
guarantor, in order to circumvent Article 12 of the Public Limited Companies Act B.E. 2535.

As regards this issue, the author is of a view that such restriction is a hurdle to business operations
as a whole, because public limited companies possess high capacities in business engagement and require
large amount of funds and high technology. Thus, currently, the companies capable to participate in joint
ventures are likely to be public limited companies. However, they are prevented by the law from
participating in such activity, whereas the private limited companies under the Civil and Commercial Code are
not. Nowadays, there are a number of legal theories regarding business organizations which support the
engagement of the companies as an unlimited partner. This thesis aims to study the pros and cons,
problems, and appropriate measures for public limited companies in becoming a partner with unlimited
liability.

Field of Study: Laws Student's Signature

Academic Year: 2013 Advisor's Signature
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2.1.1 wuIRALAzNguNInuAIudI’

sisuduansiyiernafudiuditedu ffennidiestunenulungrne
aiudnlulssidudesanmeniwiudiii veiudumaduisnsunguvestaanyy
NaTAD L‘fJuLﬁemmmﬁmﬁuﬁ‘izwiN;}'Lﬂuﬁumuﬁwﬁumﬁwfu (“An  aggregate”, relationship
among the partners) viaAstied W udLilf e (Entity) viellanmilAyanauwensdnaIng
Hufudan insgnsiivhsfudiuianmiidsiuluaeainguaineduszdnadednduas
wiihfivesfidufudiuiilussninafues uagsdev 1y Besmnuansnvesiudaulunis
nsgymsuniefudIy iFeansiensesuasnssudnsluningauvesiisiudau uaz13eq
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Foandstand ity mannguifidnstugesiuamaivssmeasing 4 Yuurld
fungusneieiuduvessemeny laun

1. mwﬁsmmju (The Aggregate Theory)

2. Ngudnu (The Entity Theory)

2.1.1.1 nqug3ungy (The Aggregate Theory)

A1 common — law “aggregate” theory fadnvsusduluiieos
MITNgLURIYARA VieANudLTUS EineyARa Sedszneugsiatmiiugiuzidtvesan an
fnguszasddenandues vlfyaramaty sndudwemindau uasiAaiusy luniay
$21nU (a relationship between persons conducting business as co — owners who for that
purpose jointly owned property and jointly incurred obligations)

fatdu aanguiil avududdaiisan lienaiinindauesauios
HowSegnilodluuunuasla dvsulseneafid i ueman agsrecate wlgAungruneviugIu
IouA Uszimeiildngmaneeesmouasd 1wy Usemasangy 1usu winiwsemasinguies A
éfammeruiazuilungmneludesd Weliiwiudiudanmifyaeauuiuwd udf
gnARAegIinIINIURT TN ENN

la « v o a Y DI aw A ¢ & ) A a
NWYYUN iﬁiuﬁﬂ, maﬁm&JL%fmmcsmﬂgwm&Jaﬂwmsmmumuuawsw RuiAIN 5 (QUULL#L“ZJLW&JLWJ) (ﬂ?ﬂLVW\I"I: s

AURNUMNINGBUTITUFNERNS, 2554), UTN.51-55.
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Tunsfiansandednsuazuinivesfiduiududy nguanesaou
weuaeliisssuionfoRludondivessm uasanuiuiingamild (customary principle of
common ownership and liability) 13 fameuteuaeidntineuuuuvesnsiluides
FFULUUA 9 (co — ownership, joint tenancy, and tenancy in common) aldfunsnegaud
Aduiududuiwesugusnidudundoesgsfiosmiu Fduamnduaiauds anuduiug
yasieiuduiiu finnnidesnadudmesaluningduvesieiud esnifealeatu
msldnindaumandusaniu lugusddudiunimosnsfsuiuvesdiduiudiu Tessmy
e URTiAsT U udneoueuaeTluSes co - tenancies (Matludvesnssudndsmn)
U 1ivesNLRazAuansafiarleudveswmuiidlallduudiisu auduldidu Fatuay
Fosmsiiazgiiamsndduvewneiudiu wielilugsisveswhajuduiloseinasien

TuiruzvesngyneaouseuasigaLsn 9 Muesiaududuiies
NITIUNGUYBIYAAALALLYT (view of partnership as a purely aggregate) falvilindaunnias
pe918usa edaunnioanantl LildiAnnuuAndesnssaungy umnanauwe e
e mdnsuitluiendivensuand uasaruiuiiauifissesnfien nesunedians
wagmiiivesinefudiu el dferumanyammounAnty 4 luuunvesinetudiu vl
whuniinluSesdvsauynnavesfiduiudiuusiazau (ndvidual rights of each partner)
wnnIansTiuresiiluiudiumeniunnau (collective rights of all partners) Falddem
Wmmuﬁ%LLf’flsuﬂﬁwﬂuﬁmﬁé’aamsﬁﬁ legal person conceptual approach and functional
approach 1114

2.1.1.2 nge)anu (The Entity Theory)

AN “entity” theory %3oLu) legal-person approach th Fumsth
Fimuani (legal fiction) %aﬁmfwmmé’uﬁuémaa%ﬂﬁumuﬁuﬁEﬂﬁlﬁﬂ “Gamu” “entity” wsellR
yana (legal  person) wnArsnNuELlY Tneduresinaiudundudvemsnddu
Famaoing warsulialuniduresing fedu amdniveiudniseniie ey aliduun
0191les uazgnilesluuuvesmuedls dadamanugeennlubemingauiinmamuinazes
Tuanmidunindausamesfdurudunieliluly Ussmaisuemdn entity unlddungvsne
WNUAIUYRINY AB UseinAananaun

Tuansgasn nguunevaududuluuatuwsnvesansgelEn &
LLmﬁmmaL’%'aqﬁumﬁqaaauu’nmﬂga&uj winevdsnniianigensnldlingunevieiudu 39
Aunundnnissanguvesneeuasiunaife 80 U warszauanugsendiiatuain
Fesanwvesinaudnilifiianu wazananunquieievesdesfingvane Autusly
deuAuniloufuiwisilinu uazainnisiinguaneuesinsiudiu Tugruzidugnuanly
sewinaemdn Tasfiedn WeudududisinsmunguluueingUszasd wu ludessfu
Anduiulaglisidasudlunivesing uaglugzdusauluuneing Usvasd dufuiiie
vdatigmdnan wagliivnzaniunsdniugsieadelu alduslufiufungmune i
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ﬁuéauﬂ%’jﬂmg Tngleeman entity snldunuman aggregate lnalavaabilaedandsliuinmns
201 (a) vosngvanevinefudn®1994  (uAlufisidad1997) ludesanmuesiudnin “wa
vudndinuuendrmnaingfionu” Jsamisaviadgmideniweanssuansluninday
vosiaudluly ulinsedu nguaneflalliimandausnldidetomn vinldanuiuia
Sfusazunuiureslduiudiunundnnisyiungudrsegsely

og1lsinu Unllfemansuwn functional approach Witdn naMueiig
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aluAf Newstead V. Frost denaldifdadelneldd1dn “all kind of financial..or other
operations” luyiadausanmianus Jsenusaeyinulainsuluisgsivvewinaiudiume Tunsdl
Tqnelduntaei Company Act 1948 Usdvlafinlsdousnaniauslalalisunalunisdi
Huuduiuyaraduly eraudludsuulasinguszasdvesifyanaldlagisfgenndutou
fesninduiaeiduin weftagsilrussmiisrunslumsiiaznszyinsdndusudinluiig
Puuguiduld

afls A1 “yara” munBEATtUUNUYAR 11m511(1) WA Partnership Act 1890 i

“Partnership is the relation which subsists between persons carrying on a
business in common with a view of profit.”

nanfe avudau fio anuduius Faitusemityaranatsedlunisdiiugie
iy Tnesjauanamiils dafudin “yana”  Waneauds Siyeeauasyanasssun’
Fau Feudumungrnesinguitdandussmrineueniuyaeassun viosenineuiey
Faus 2 U3smTuly Seannsaidntald fadu SRyenaussomuien Seannsodwbusudnly
VNUAIUA NN VU BING Y

nsfiuFEnasidutudiluisiuduiu deuAnduld farsanldaniem e
1 “yara” Tu Partnership Act 1890 uag Interpretation Act 1978 #tldnaluludneduudrin
wonNIvNeyARasIIunILa ) Sarnesluialfyanadniae ynnuanfundayalfuisnns
¥nanfansduagatsvesiudiuainniinisvinauainsolunisinenives fudou
dosnuitnldaninsoduazaneld Selianunsoiuntydidnanuldiuuienly dedud
BaudililiToglsiaginalalisdndiduiudnluiwiudiu Uidnlugrugiudiiluing
sudmtuannsotulduselenildlunarsunum Wy ufdgmnissifaounvosiig
udluguuuuiiy nande Tefudiuenadrinlidaundnldliviu 20 eu Tuvasiivdsmlu
gzt luuasidsnilandninnuiladly venandfivssfudesnshmdnnisdida
ausuiauld audiihueniduiudinazdauiuialunitmunvesisudlagly
10 W wivesihdluduiiasdunfemildndnionninig avannsnidenfedlfifiesdnly
ningAuresith Taglifndluimindauvesoruresuivniy nuludsnmsmaununis
Agnihunfinnsantunisdeniiuisndnduiuanluineiudiu wieudunnanmAvindasy
fliannsndiesdnsgsiaguuuuuivniiousenouanisdand s mnuddndesnisusenay
Indndasziannsmhsuuuumsivismdurudnluiaiugnluldls

iesnndaguldfimsfauuunaaizesmsivismduiudnluihaiudou

(%
(%

Wil neuszdunfndinanussmadinguimeiivuininusenliamnsadnduiudauly

> Ibid., p.68.
! "Interpretation Act 1978."
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vaugnld  Ssmsfiasandoulufunaavemngmnessnguitindsliannsaduiu
sudnlusfudududiuduinmnmngesla Taenuindnaeidgmilussduiivsndy
desyarsauilumanguine  Ussneufuiundesaduietestn 2 Uy Tudes
muEinsavesuTsvlumsnsziinsle 9 Fsenenanldin  flesnanmnaneninaes
Uisilrudnliannsoaznssimsla 9 Ienwudeduyaeasssuan Saduiinves
unAafislimunsnduiudluieiudnld  wnfedinaniligiiduddugeserlag
d1iu fasduldmndrfimnwvesmaluaf Newstead V. Frost finsuassmnsldnanvvudou
s¥m319u18 David Frost Wagu3¥v Bahamian company Tugiuiiinung Frost wazuiemls
SufusaisudndundesiduiansldmBnwnavuuzinifnsunmeunsuay
Insviend.. fans1ens dnuans §indu ldeuun uasfalu deinasmuingliauduiisdifies
Wy Frost iy Telduddaitulutssiuiii lunmsmenmiuuisvldansnsadugliaoy
Suiwninsimivdoududanfuilssius  uadldanunsonedvneiudiulutngUsvasd
fananld  desniudumuiuliondlivinveronld  anquundldufiesludondrmmi
Howmnlildfimsssyludonnariniinieseinsolinnuiuis vieussiuswilsdels uwaglid
Adavnallalsussmdnusuyaealadielinuvenarasssuntu  Snvamagnssaidslaiian
Fedeh  wiudsmagldansonsshnmsladuildsemouantow  smnusvhefudiu
ansansyinsludunilafion  Teefedduduvilsvesfionsveniaudiuuazdougn
thaniddnBsevieluiuduiomn  feudelfuddulssiutosianisduaruannse
nemannaesusevlunsdluiuduluisiudiugeunnly

venntanmsildfasandademunandiiuisuliamnsadduiudnly
sfuduusiRuiuinanmeealadn wuiluedmduiivenuiuuiiuidngniitalae
Fodaruilvussvlifnnuamnsalunisnssvihnistaquenmileluaniidnuellundsde
Usnauiaudvasuiem desidadinanniduunaunseiienidnlulagliusenaiunsadniu
vudnlumauduld Tngundagffuins 5 urs Company Act 1989 fiununu Company
Act 1985° Gnavdnly et

“The validity of an act done by company shall not be called into

question on the ground of lack of capacity by reason of anything in the company’s
memorandum.”

nATAe ANMELYTAlvRINSNIEYIlag TN ﬁ]zlaigﬂé'?ﬁaaaé’a’hL?Jumiﬂizﬁﬂm
ﬂﬁmmﬂa"']uwﬁwmmmaﬁ'jﬂﬂé‘svﬂﬁwﬁﬁau%fuv?au%

feluniniiu mﬂmiumiﬁummwauﬂaum U e uiudI wiay
nsvilunssfudufudotiduresuitn mansyiuindudnding mﬂmﬂwumumau
Tlduansoanlngarudiladuuiaiedn nmsnseinguindunisnseriifinsafudusu
Fotsfuresustn winssidennasusindionalidnetuld nanafe Aanisladinssunis

° Geoffrey Morse, Partnership law (Oxford University Press, 2006)., p.40.
6
Ibid.
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wseadunuvesuTennseyiluluunuvesusen wiiniansiu azeguenveuinguszasdves
USEN AUSEMIFUAINTHULAT USEnazuUfasainusuinluniendlagsnsinianistu
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otjuonvauTnnUszasdlaily 11991 35A usia Company Act 1985 Felszyiienfuuseifiuganan
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s 320A Tneftundgyefidiand il astianldidleussnduniduiudinluieiudon
w¥ou q funssunsnilsauniounnniitu wasusinsziensdisendnn demnasdinaifiosu
UiEmannsnuendnsliviniy Seierumesuisndulsasiulvgssrienssunsiugforu
avsveagievulunisfiaztesfuiiliuisnnszvinnsusninieluanndetsfuiililagve
Fdsena Fudufiosdnslunmguivhiduliineisulumy o

vennUsziudediavesnsiuism andduiudnlviefudnlubesdadoms
mMenw uaznsgnindalasdetifuresuitvluvlideuiaasiausasildnaiunlu ey
uda danudn Tunguanedange lassuisnaandfvesuiudinluaseddey sudusingu
fanvesheriudiindufsmsiiondoraaiivesduiudnlunsdniufons Feazvioust
Tuundayel® Partnership Act 1890 11951 33(1) e UgyeiAan

“Viuusiagiitennasszningifuudruduegsdu meiudiudondniledi iy

Vudniheladhenilanevseauazany”

azituledn wszslydAnudiunasUsuinasingy ladgyaiRtame
vudndugaas ieunanfiluwiuddneladeniwneg uillddyaRlmnsivdwdugaas
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Wesndiduudwiduiiyanaasmzleudnusiosidle uassungranevudiuvesszime
Sangeiu fifluudnldlfimameyeaasssuminty udsuludsifyeeadae demnil
Ussiduiiiieiudiy asdesduanandefidutudiudioladheninne Jeiliuienl
ansnsadduiudniurhaiudld sudonnan FeiudiudeadndlefUuiuduielade
wilwnevioduavas uazanaNTRTes LAY Adugnasinaiudinsondn’ Saumndnsan
anianiRvesiferiluniom lidauduuidnenuu vieusdmmuutslifonuanifivestie
Huduanszddn” Jelioragulsin munguineussmadsngy dayaaaltannsadidy

9 o
vudluinsiudnle Wewhemenanin filuiudrumungmnesinguiianunsualfiezly

JaAuiuyarasssunIviniu Aenlanandun
] a [ ' d' A VY & 2/ ' ! [ 4
mnlainsanasiiveivluegnedu Weliaumeveslluwiudlageudumel
edendn iWumsadaliiuin nisaevesiduiudiinbildaunsavsBadodyayn iudu
3nsely diluadymnauasdedlidined eelainiaaseidn nsduduieiudiudu
Fraamnis Welnsmevesdiduriudiuiniu Aliawisandniuluainnsnasseaidniig

7 a s a ' Y a a s a v a a aa s ¥ a a o
535UYRY AMENTol, #01UENNgMNeeIRan1sInA (neninusuiygumUndia aadndfnans Tadiaine de
JRIANTUNINGNSe, 2533), ti 63.
8 - ' a 1 v v v a o v
WaaUIsTIHUNgN, NQMINEULarINAYgIeTNMud U TNLaaINaY, ¥T1.56-58.
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1 usinsevidlu Scotland Amd MU ene LA yARaUeRi LA M Partnership Act 117157
4(2) SayafAimaiAsunlasesudiuasunUasaniugnenganeveainariudiu’

wavesnsnevesurudlunsiudin Wulssifungdesfinsailubosns
fssegvaafiiufudrudu osndennadla 9 sewineifurudiu afududoadniler
Gusfuduiheladenilne videduazats uavfifuvudiudu q bildmnasiulidueddy
deffurudaume fianisusnnvesiifufudndldmeludu liannsodanduiuduwmg
Huudaugne vioaemduluiansvesing giansusanifuiesunuvosiduiudiud
meluilegauszasdnistiyd uagmnlifinsanasimuduegisdu luduirasduni
§1unanszsims Wiedhuniededla 9 furdudnvasiibumsiniiduiududulasy
asdevneg audilaaAlily Partnership Act 1890 @31 39

IugmmaﬁéLﬁuﬁudauﬁu Partnership Act 1890 11m$1 38 laUyaiAnevaninadaitiin
ynsinsmevesiuudin srunavesiiduududundsdTiney lunsflazynituredansd
ogselunsusiniisniusensiuiugsivesing wazasluyaradiimiiilunisduiunis
famavilvesrisiudin iowmnaendainniadnisiunavesiiuiuduusiorauludy
fagnniiuring sallunudmidvesiafududnsiuiely Taglimdsdniadnig uliiiasd
MadnsAnIL psuhiisndudessiavesineiudiu uaznsnsyingsnsmidGuliudn
fadneniiadaauysallunandning sufedudvduagwiniivesdiurfuduidddinedly
nsnsevidasile qiﬁm%a?:uamﬁaj ileagvilvdyavesinsiudguidnsinadaduly
nanfidnshlidnisaqaly ldwuduuds asdunsnsenudesunsosdiuiuduissd
TAmegannawAuly 1wy seudniuiaiasmn wesaseduliifiosrianior Tuvusi
sstududn HududRTinsdomniuaundt azaianwata ldwutuoradenismieds
fianuly Tasufiasiiagdidunisdenlividyalnifidesiuae Tumanssudging
suannsalunmsuiastunisaglieuduiunisde mngiiuiudiuiidaddineglidou
Syaduanln Fegagligndosn Belundrdy nsfinemunissndunadull Adefievause
AamsiildEulilias ey {iluiuduasieuanidemuguaielaldegiavmnyan uagldeny
gy Aduiu ormvsuansisanallisziase Tnolald wiiwhefuduazlfidnluudafio

3.1.2 LUINITAAINNINITIAUAT (Joint Venture)

defansaniuinnuAnfiunsivinig uagauufmininwiafvosUseine
Sanee awiuldn Usemeasangqu Slddimsuennisufodenamssauddunmsienzaizas
falalldfinsusesluiFesianssand Tudusuuvuesdnsssiaguuuunislumangmaneg
ngrneiaztulddsduiuianmsiudty Juogfudnuuzvesiomssmdluuiasnsdly

’ Ernest H. Scamell and R.C.I’Anson Banks, Lindley & Banks on the law of Partnership., p.691-692.
10 .
Ibid. p.739.
" bid. p.837.
2 Charles D. drake, Law of Parthership (London: Sweet & Maxwell, 1997).,p 13.
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aeldtaduresngmnevineudiu JadesimdnnguineiFe sisudiuansiunlddaiuiu
Aanssaudntu’

fatiu efinnsannguuneildsduianissmludmnguud Samudn Ussine
danquitedygnfamssdile AdnvamdinasinsAevineudu Fryiamssaudiiu
gourainnagneladerundnngrinevinwiudulaenss warllnavilvigsaudusazie 18141
nssvisuL A e By wesddadusiazing sefesniuiuiiadoyaraneuenlunives
Aamssiudnlagliidrindiuiu wagdsmdiimihdiineyliviinsiudstufanissandn tius
wifennasiawduagnedu fvisfudiugnasiusiiiousenauianislaAanianis
Tnoiawy meldtomnasiiindsneiudiuazey aunssiuaiodu Tneluai Reade V. Bentley ™ ¢
fififadyin Yemnasiisinalvdnindiasi arsazeenatldanevesnulseiusvesinidou uas
szl udunisesduiildanmsue uagilsanslunsdafiniutazads asasgnus
Tnewihfussrinsgdnyaisassine sundudennasianissudnseni dilousuddndiu
f\]umfwz%’mﬁuw“léla%aéuamgiai usmnmsdnfanivamlgdaauazinefiidasslunisfia
Lyisodayayrianissiudn

Fetu Fadfulddn vdnnmsfarsaldtdunguanedsiudiuvesmadsngs laild
Ardednedeyan wwUsvasdfiazdedaineiuduvield V3oAdyy 1T uNAULeTINeg19ls
ymnusaginisandaianieiunngdn madhsamfudy dudunasignuansfarisiudon
okl 1wuluaf Adam V. Newbigging %aﬁﬁai&dwmﬂﬁﬁﬂﬁudauLﬁm%umwm%aLﬁaa%q..m':?
Fadeudndueiduarlifinandouulamauisdayan

Felumsiansanesdusznouddnmesinaiudiu suddidnaralumes 1(1) wis
Partnership Act 1890 wu3tvinaviudiusassenaulusig

(1) mmﬁuﬁuéﬁLﬁm%uiuﬁwﬁuﬁauﬁmmé’mw

2) fiufudrudessniunisloynraudiaesietuly Fadefinnsundii
“UAna” ANNLIRT 1) Useneusu Interpretation  Act 1978 uda azwiuladndiyaea
gL TINAIYARAsTIUA LA IRyARa Fai Thatudinisonaditulneyanaaosiie W
sEIUTInAUYARasIIIA HiesEineuTEnduraesusTnTulURLY

(3) msUsznaunsle 9 Tunegsia Janms) 45 wnis Partnership Act 1890 19
ARANARNATIN “3309” Manedis N15A1 Ysenauedin Ivanynagis Tuen Abenhelm (1913)

109 L.T.219 ﬂ?ﬁ’du"\]aﬂ’ﬂﬂ’]'J']S’iﬂﬁ]%ﬂ'l&]ﬂﬁ']ﬂi’mﬁ\‘iﬂﬁlﬂ'ﬁLWENE]EJ'NLWEJ'JG]TEJ uaﬂmﬂu

" Alfred Conard, International Encyclopedia of Comparative Law Volume Xlll Chapter | (1975)., p. 187.
e Ernest H. Scamell and R.C.I’Anson Banks, Lindley & Banks on the law of Partnership., p.177.

® 5IIUYRY ANEINTO, "ANULNINGVNIEVRININTTINA," .69,

* Soadenty, wih 26,
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1M1 32 WA Partnership Act 1890 UayalAltiin anelddemnasseninediluviudu mining
udutuiay dWevAanmsnudfissediafen WeRansnuduldduanas audusig
Huduariuanasie daju SeieldinisUssneuRamadfissegaieniedlunumineges
A1 “N5UsSENBUEINA” ALNINTY 1(1)

(@) msUsznevgsRalasyanasiuiaasiie azfondunisuszneuRanissauiu
nsfiuaraaesetuliszneuRamsietudiideduiududu’ mosnasiheuientu us
ity flaifeindunad ity lnensdsznoufamsiauiuil dosfinisi
RUYU INWENTOMTINULTINAIUAY

(5) mssndufansvesneudiu fingUsrasdnazuasniils laodilsiinnm
Aniunvaduassdieniuin deuduilsgnd wienarlsudeninatlddnalufanisuds e
dhefluesinuns 22) wis Partnership Act 1890t lalldvanemanadn dlewvsmels vde
swdunouinarldane laifeduindatudiy uinineainuis nsudsseldivinduliens
asUi RaThavudutuuds Sifesinsaniedeiiaaiidu q Ysznoude™® denndeifante
Usngd1 Tanwazidiesdusznouimaiuduniuuing 1 wiaglufiniswianilsgns waiinig
wsseldanianisfidednfaisiudiniuugs asduldiinsmudfudie nsnaanie
asnsarUsslen vieTnguszasdvnemauviodsny Selifioinduisiudu lnewiuldain
AR Pitreavie Golf Club v. Penmen 1934 S.L.T 297

3.1.3 sUnuvasAnsgsnandfyanaidufuduluiaiuduy

a 1

duillosnanmsanngiuuesdnsgsiarnduiedtuluvate q Ysewea vinli

9
a

Haqtutssmasangs iisuuuvesdnsgshefitdfyaraduiudiuiniu onsvaussan
#esnnsnsgsna Tnegusznevgsieanmsafiazidentseneussisluguuutlafld auainy
wanzaufugsna waziieliaonndesiuyssiangsnafifuszneugsiasiesnis esAnsgsna
LLPs 3afunsAnsgsiausziammila defioifumadenvesiusznevgsialulszmasangy
AnTusd 2000 Taedl Limited Liability Partnership Act 2000 sanunlneiinalddedusious
6 LweU A.A. 2001 %aﬁmaiﬁi’fﬁqﬁuﬁ’uaqﬁmqﬁﬁ%LLU'U Limited Liability Partnership (LLPs)
Tu 3 Useine @0 8300w 1ad uarafonuaud lasyaimaiiAnesdnsgsiaussnnil Ae asdns
e 1wy Tl dnngune Wudu Fdulsemadsnnuuniiuiiy wdadcusuuuurosing
sudn Suavilsd duudau Fesdaruiuinlnglisialuniieuismesisiudin venand
padnTindndanan logianmzudlulssimasanguivinity veefiesdnsgshamdntu Af
annsEsegauU A 1 ialan fadu mefidufuduaiosiufislaglis ety
niiarsesisudiudy envliifusssy esnuwads fiduiudmedlilitdngifivly
Ustifiuiidiostiauufindaindias vieenvaeiifisadndes il winlifinisdniunis

17 . .

Robert Burgess and Geoffrey Morse, Partnership Law and Practice., pp.4-5.
18 a s a ' 1% £

FITUYEY WNYINTA, "F0IUSNNNYMUBVDININITTIUAT," U126,
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AeafuiFestanan fusznaugsiaorammadenul Tnsnsludsguuuesdssiaduiiilu
AeUsEnA JanganiunsusznougIAavesauNINnI

fausduil 6 sy 2001 yaraveiifyanaduusdesauiuly aunsansesdng
539 LLPs 1¢f suifudnmadenvisvesinemiudiu deeganeldiisduves Partnership  act
1890 viovneviudndin Fsegmeldvafuves Limited Partnership act 1907 vieuwmasey
AeladsAures Companies Act 1985 lagudinluvany o Useinmaziiesdnsgsnatuguiuy
LLPs uioadnsgshavszum LLPs ludssmadanguiu fuudnfiunndseonl” Wusasnan
dnenmlumssuinresfudnlummdemefifstu mnnsasasvesfuiududu e
neneufiamsUuuuasdnsssiafivangan Wiesudymiunuisiudiuuuudaiy fiee
UftRduderuin Tnssdnanuiuinvestifuriudulunivesitefudiu sl sUnuu LLPs
Tulsemedangu dadudnmadenvesesdnsgsfaussinnuisn nnglulssmadngudend
wthunAngULLY LLPs Ausnmnusuiinesnandavneiudn Seihlisisnmivesmmiy
U3 snninguuuuinsiudunuuluiass Delaware Tuamsgeusni” Adunislédsuuuuves
Pavuduese q LLPs Seflodfitugiumnannngraneuiem Wneflanudenlesiunguanesig
siudau sengtuuy LLPs Idgmiliidlewsudlufianisssieluasdnsisndnmindu usléida
Tdwsunnendn LLPs Sadudnwilemadeniivanzandmiugsianussam luusiomesing
udmnuunady widafumadenuddvdnge Snvisldilunsdmiedrelounsdiiugsia
viseludnuwaddustundoudmiuianmstind lnodnvasddyves LLPs dgai

(1) LLPs 1Antulnenaresnguane Sasalnsmsannadousounensdou fwa
yosmsannzdeuviliaaugniangmuneves LLPs fednlulifuananeneenanau@niidu
wedlu LLPs il LLPs favavthfiuasauiufia saonauniiau uasiinssuavsluningay
Hruvewnues Inefdaandennas LLPs Wusarvmndvisuian wazAUSURnsrI g uaundn
Tu LLPs faefuies uazsewingst LLPs Augiduanndnlu LLPs Fanguanelailivadulsr LLPs
wiosidennas LLPs uiiienrudaaunas dastutosinubsiionaasiintiunendsiainges
Tdonnaald

(2) LLPs ffosusznaulusng asndnegsties 2 au Fenin “member” daumnsngann
éiFondudruviedieu lasaudneraasduyanasssun wieddyanadls lifinns
ftusduuaindnduguenly dwald LLPs anunsaflandnlalidrinduiu udegrdlsid
vnasndnlu LLPs anasside 1 au maenaazlidddlnian LLPs 1¢ vidoustin LLPs azdsuszneu
Aol wiiswdoaundnidies 1 aufiny aundndiuazdesiuiinlunilsiaiisues LLPs
avdUsslonifiAntumnudifnausuiiavesfiuandn Fadudnuwardfgusmmilsves
LLPs azAugmaiui

v Geoffrey Morse, Partnership law., p.292.

“ Ibid. p.32.

2 Uian UAAY, "anuAIMNIINgMInekazanvard1Atyves Limited Liability Company” (ansinusuSayaumdadia
AAILAMEARNS UNINYBETTUAERS, 2550), hTI1.18-19.
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(3) ifuanndnlu LLPs fanuulinsiafisdsiinuhinasiuvindy

@) msudmsdamslu LLps Wulumaiismunliludyadonnas LLPs wonanil
npaneldtmualiiinisis designated members agstoraasau FalaFumausiaianng
HuasnBrlu LLPs Fomnlaifin1susiesis designated members Susnaundn LLPs vinau flay
anunsadansnulu LLPs 19 nsdednmsnssvinvesaundnaena wunsnssvittugiueduny
289 LLPs anuflunUnyelAsnnsn 6(1) usa Limited Liability Partnership Act 2000 SRy
11 “Every member of a limited liability partnership is the agent of the limited liability
partnership”

(5) mademives LLPs Sadussdnsgsianisoadeasuuuuientuieudiu Tu
dhush LLPs Hu liifeadonidnnuariilsildainmsuseneuiants uinisznSasgnadwinu
T Yuamndnves LLPs TnpazinlusiundeniBilun8iuliyarasssunvesiluaundn
LLPs

fnslddestuianailivnsdululdves LLPs oddlsAd ATl LLPs ndwdu
$ruaun wanaansdsunasiididuianisluguuuy LLPs Tngluifeudiuien a.e. 2004 &
LLPs flaanzidounnnis 7,396 ﬁ'«ammaz‘ﬁ'@i’ﬂLﬁumﬂugmwu LLPs 5,542 A3n13

Tuudvesguiuuesgsia mnliddlsdsefanisguuuy LLPs azwuin LLPs Wunns
faudasgiuuuvesuiem wazlilldvisiudiudidnninuivin faduieves LLPs o
unUnyelAunnsn 1(5) wns Limited Liability Partnership Act 2000 ladtyaj@lasdniau lnaang
vdnin maliffundygaliiduendu arlihuniydfivesisiudiusnlddeduiu LLPs™
Fedu Sefioldn LLPs Wusuuuuasdnsgsialmiagnauriass dalneviluuda asgnuesindy
vitvlundvesypranisuen Wy Wnives LLPs aaonduauanasalunsufiasionis
Furhauaiu dddumansstududaaseninsaundnlu LLPs ety T5NFIULNINAN
uilswes Partnership Act Bdlundndu dstllfnamanudain LLps flaun@n Liddforu nssums
vierunuwiloutuuien Semnsoesunelddunail LLPs lithnguneuismnldvmun dief
au1TNY LLPs  aganunsadanismnduiusaielu LLPs Tngendetannaslamilouiunng
udu

IuLLdsuaqmﬁLﬁuaqﬁﬂﬁqiﬁaﬁﬁmiﬁwﬁ'ﬂmm%'UMB AINUNUYEA Limited
Liability Partnership Act 2000 11m51 1 lsfa¥al LLPs ilussdnsgsiaidamunduifyana
wonoenaniduaundnlu LLPs  ndnnislaeiily Ae fianusuiiauiefuusem &
awasalUindaiuypraneuendiluadyan Srnusuiasemsnssyivesiaunu diu
fndleuruiaiudu fio LLPs Sanuannsaegndhidndn Jsfirwnslumsnseyinssing q
Liflusudulymludes Ultra Vires wisgnalsfiny mafaziiansanldiiademdsvesniny
Jullfiynnaa lunsdlfifieudeaniintu Tudiuresnuiviaiionisnszsiladudunis
avillnarAeARIiuUIEY ndfe audndmsdianusuiindruuana indudvindyaidu
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** Ibid. p.173.
35 .

Ibid. p.79.
* Ibid.
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Partnership Apply to Joint Ventures) Tund Keyes v. Nims ﬁ’lﬁﬁgﬁﬁ'iﬂjLLﬁﬁngaWa%Lﬁﬂ

*" Michael Armstrong, "Can corporations be partners?", The business Lawyer 20(1964-1965)., pp.907-908.
* Ibid.

* Ibid. p.908.

“ Ibid. p.909..
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41
Ibid.
42 .
Ibid. p.909-910.
a3
Ibid. p.910.
44 a i3 a ' 1 o
FITUYEY WNYINTA, "F0IUSNNNYMUBVDININITTIUAT," RUN.66.
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Tuaiy Fandn Ultra vires  dmendunisousuluansgowsni wiludagiumannisilasins

45 a = '3 o ° w . . o " 2
Yo wdlnad, "anunmnienguaneuasanuugdAyves Limited Liability Company,” %111.19-20.

46 Roger Leroy Miller and gaylard A Jentz, Business Law Today Text & Summarized Cases, E-Commerce, Legal

Ethical and International Environment (New York Thomson South-western west, 2003)., p.483.
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Yo udlagd, "anmunmnianguuneuazanuasd1Agues Limited Liability Company,” #i1.26.
48 a '3 a YA o a ° o '3 a o a a s |a o a
el uuesgian, "ausuiinannisnszyhuenveuinguszasduesuiem’ (GnentinusUSyauvnUndn, Ao
ARenans UnInedusIsUANENS, 2526), NTIN.26.
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v 9

e

o

'
[ =

dnn1slu LLC ffoiludounnsadrfysening LLCAUUSENdnAn deluuiendndntugd
<

TunadnmInuesUITRensTinis uaznssunsluuidnasdeaduynnasssuniviniy”

LLCATmsdanstaegifugdanis LLC Tnofieifufunues LLC ¥
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Yl wdlnad, "anunmmengrineuazanuaizd1Ayres Limited Liability Company," 11.26.
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suduasfytufiufuduluihaiuduadyimuiuishutuded wilundimuares

veiudn geluisiudindndatussifilurudin 2 Ussuandieiu nanfe vudiu
Aann1s3adiaruiuiinedalddndn waziudiudndnarusuiia Faduiudiunludsmns

q

[

Janislaqluinaiudiuddntu waglddudwuvesingiudiudidntu Tnediduiudiu

$rnausuiinuazinusuialunivesneiiad il ifesuddauiionasiuly dor
Huriudusinenusuiialddddmiuliuiisiuduwdlidiyadutuasiunieiu
niyamildannzdeuliinm asuwihigslidnfuiundulumnniuiialunivesiudiu
$rtneufniigsnsifneg uilumensstudugfuiudufianstuiaviuazanuiuiia
s duiudiluisiudiuandy Wnevududdnnistgusdudumuresineiudiu waz

fanusuiiawuulidnm

3.3.1 uwurAnFaamsndfyaraaunsadluiuduluiedudou

Tudszmaaniusansisusgioesuil esdnsgsnandanusiluifiyananiy

]
(%) 1

npungeguguusEnddnausaduiudddanisluioiudiuldwuieniu egalsia
yndunsdlaifvuduiiansfiduyanassun Susiifiesdfiyees wu vismidauhiud
Buriuduginng deduduiieiudiuiifndinanfezdeidessdnsgsfaluiin
“GmbH & CoKG” LHudmunilsvasdoussm uonani “GmbH & CoKG” fagninfiulag
undygRnguuneunvisetosiniieuiuunUygiivesnguueusenine LﬁaL“fJumsﬁmsaa
Avsvendni

unUgya)d Gesetzbetreffend die GesellschaftmitbeschrankterHaftung

@

(GmbHG) §1 §alananilidnal871 USENtU199zn99zTauTnmans 1 Aaudull fetu

LY wa

nguanevylAbitaudandritwiaelianndnifisans 1 au winguunediednduiifuaaale
O = A 2

duiu fadudedanudululdiyaraauieiazioduisnindald lnsaudnvesuidmiy
mmsaLﬂﬂé’ﬁy’mﬂﬂaﬁsmmmmiiuﬁma Commercial Company %iefifyaaafiiuuin
3uq” 1y visnwildnedsarnifonistu ielfidudrundevesgsia nquuasuiem
(Konzern) asnsausznouldseuidnuiiiduuisniivansdoulunarandnning My
rmesuTindfndaudniuvieuly
vafuduiindaiuTimdriaduiudlidinauiuie vieniFenlude
1 GmbH & Co.KG Hufiotufurhauduiadiiudinsitaausufindausmvisauiuly

* Ibid. p.6.
** Ibid.
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wazdiviudiugdnnisteasiinnnusuiinedalddiinlunivesinsiudnduuigndndaluly
a aov o w [

yARasIINAUTaurniuauag W lng GmbH & CokKG asfiusendniaduviudu

¥ v 1

HIAN1T (General Partner GmbH) AufitAvvessudIusiinilfie Maudiugluuuilay

q
(% [
= ¥ =

VLiJiJUﬂﬂaﬁiiiJﬂﬁﬁl’lllﬁiﬁJsmGWH]“’llﬂl]’llli‘UNﬂ@ﬂ?ﬂiﬂ’ﬂ?ﬂﬂ@ﬁ]ﬁ]’]ﬁﬂ Wrtlanusalsenies

= 1

Lmlmmﬂmwaamaqmwumumﬂ@mmu uaﬂmﬂu‘mumummﬂ 1550 duuIENdind

d ¥ !

ArusuialannssiaidMivuas GmbH & CoKG Femingauamuaiiil fudiudiinaui
Anves GmbH & CoKG wazgfioviuvesuismdrda Tasvinluudraglifesdanusuiaiy
druda Y290UGMbH & CokG gneauutu wnniasdudiedu case law udde
unUeyQjAsge) LLasLﬁaﬁmﬂé’ﬂwmzﬁmm%"uﬁﬂgﬂmaaﬂmﬁ”w8ﬁ’uﬁ§qﬂﬂaﬁﬂw%’m ot
undiyaissgldfuiiyanaiiduuisndsassatianldiu GmbH & CoKG Ieguriu

varudiueIaazivudwiiuuien wuuidniida (GmbHwmIeuIEilan
nziJoueglunaamdnning (AG) uismievuegluiavudiuaniis (OHG) ieldurfudiu
wuulidninaiusuiin (General  Partner) luvneiudiudnnia (KG) lngasdianvaziviloy
wudrunuulddrdanuiuiiergll nande vigndinanaziianuivinedislidiinse
Fdlvesireiudiutu egnalsid Gillsudianufuineldndnnsiugiuvesngmneii
fheesdnsgaia vitmitufiasdanuyniuluduiiazdostuin fegdeRuosuismiy
SBYARR

sUnvuMsTINifusENieieud LAz uISAnuLiuUes Tiun n1sd
vsgnddnluduiudiugdanislumaiudiudiin (GmbH & Co.KG.) Tnggunuumaiudinu
$ritadananil udrutssandrdrenuiuiisluisiududidnsdulforuresuTsndie
wiifiesdiRuardadunmsierluuisnitaduanyinivduuwesnuifogluinsfudan
$in UsEmdindinldfidndiunududiveduieiudnd dawaziavslasuavaeiiios
Suuantes wu Sevaz 5 selvewulewiudmsuanuiadiuinasnistiszRuaulnly
druvesrnldaneilimasesluieu 1usu uitsufinesdnsgsiaguuuy GmbH & Co. KG 2wl
aullndifssanundunien uilungunemndvdsniludangranenSiuldimuels GmbH
& Co. KG fianusduisiudiussinymil Insguuvunsiiiiussiavssnnilizuni
femdueenegs iesanesdnsgsiadsnanldsmdeliuisvvesnnudurisjudiunas
Uitioliseiu Savilenindedelusuguiuuesdnsgsiafifianududeu defves GmbH
& Co. KG #e mslinnuduasesludiuvesaimiviaiidrinvesgforuluidnuasd
Tnssasredudamgumuinuagenuduisudnlaeiil wenaind GmbH & Co. KG

N

v =~ = D2 = YU a a ¢ oA = [
fotdundlusunuuresinsiudiudaglasuansusslevduinnindendlugiue iy

%%

U3En Tuneesafudny n1slesuansuselesilunian@danuisanseyilalaevinliviudiu
inuuRaduninuvesuIEn

UBNINUULUUFIAMUY GmbH & Co. KG aalfiduedosdiolumanay
B89 Codetermination Act Zsmeldvafungmanedsnaniudsmidngnauannnii 500-

2,000AU ABINOAIAMENTIUNIIAAUGLA (supervisory board) Feusznaulualegunu



116

wifnsrudrurunislusuuazfunuvesiieuiruuasdduaiy niedndruniaionis
puddy eeslsifmndssinannvesiudinditaausuiisluisiududiauiodes
Pranntuuienindie winmuvesiiududiawazusengninaziouninauvesusvy
Srnilosoerinnunnisth Codetermination Act sntsduld

Tuvreadsléfinisi1 GmbH & Co. KG anldluguuuuRanissaud Joint
venture) sgwiniinasmuysesiuiuinamuyaiasema Tunsdifidnamuyieosiu
Fosnslaamsuszlovinanddailinanlidrediu luvafdnamusniisssmaiens
THdsmgndgumeesiulunsidismfonissudn

3.3.2  LUINI5AAINNANISIINAT (Joint Venture)

Aanisfanddeudraduiidenluniyuvesdnasmudisudluanius
assadpwosndl Tilnmsfaunainiassgiaaddeutuegsnndemeilinesiuvie
$1fnnnsasmuvesinauitsUsena fuduauduiusseninenguineasnismdyd
fmtusugdlundanaglsuiidaadidusgannlunisdedsianissiud Uoint Venture)
witegelsin aniusansisusswesuiftolulssmaniinguunedudeu wu nguune
159970 NgMINEAIndey ngmaneduasesiuilae deoraarlidududmiuynuesvestn
AUl

luaniusansisaspeesuilldddveviudmniulddedudeatnanu eniiuws
ﬂiﬂiﬁagjmﬂéﬁaﬁ’qﬁu Foreign Trade Act uwasflundaalatiasendnludomdnnismss
$nwilideyuunsuiem (Kapitallerhaltungsregeln) Liiaduasaadmillasruszuunuan
neidou Inevdnnsiiilifetosuilifinsuandenuvesu3snlituifiovu efledrelios
wlivdonindaudeliviliunidmivesussndedimadnuion Fmdnmamsednulide
yuiirgminnfinsannoufiesdesdassaiiminisiuresianissud™

wihlunsedssialaqiuazannsonsginldedaaiusmandedidad
ngmanglag wifdeauddusadmihiluiosiuasmineuifisnafsadestunsdaiv
A1¥ g3nuIIlsEIANe1R B e fsun Ty ivadiAunIunITRNNITIUIATT Useiuuas
nesyunsasududuiuusn uenudleluanussiiudomisaaudsingn Saunsedinisue
aummawlumLﬂumaqﬂs‘vmmﬂLUuﬁiﬂwmmmaﬂsvwﬂuUivwmauiuﬂswmﬂuaiﬁﬂ
muuﬂgwmamvmmimmuLﬂuaummﬁﬂﬂa ngMangIfeNTutaiun1an1si Seas
tanlfatugdyyidusisniarddyanfifusnisesiu ldvileutunsd EC Merger

Y
v U 1

Regulation (ECMR) #525190e]Afoa1un19gU89n15uU9Tu (Gesetz gegen

o

Wettbewerbsbeschrankungen - GWB) llawuanendaauluifianissiumdesmnegniels

> Dieter Beinert.Frank Burmeister and Hermann-Josef Tries, Mergers and Acquisitions in Germany (Minchen: Verlag
C.H. Beck, 2009)., p.5.
*Jan Hewitt, Joint Venture (London Sweet & Maxwell, 2005)., p.517.
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'
va A

un ”fgfgmLiaamimu@umiimé]’wawﬁwqiﬁ% (Concentrative Joint Ventures) 8an3nn

winfiegnelinann1smau iR (Co-operative Joint Ventures)

susuviTmsiwdngminanldlunisiedsianissiudvesieUssme ad
n1sUsgneufanisegluaniusansnssgieesull Imaﬁﬁu’ﬂugmww%ﬁm (GmbH) uagna
ududianmsuiin Ssiivudiugdanstaduiimiifiensuiinedislisida (GmbH &
Co.KG.) mnfamssAdenilazldsuuuuimsaziilugndnnsiiadyyrazdessmiuiuia
Tudnwaranuisusoyaranisuen Tnsfidmiaunsadenlignuiineladendssuinveu
Tuniidsnanlfifiusuu vieFongnuilidufinguturomelunity venanidsdiviii
Sudesdodndrotuanadeszninegdn Wesniifuiuduredosuivinegigani
sullunilvionnusuRnduuesing

ag1alsAf Tunsdiiiudndndn anusuiavesdiduiudiudifinainusuin
wdtafigsauildamadoulividu Snvsifinihiianiznnzadluduiitsdesdoni

=

v ¢ 1 a & ] Y % ) i Y o A o ¢
Fedndedredudunisianizseniteiduiudiunigduninlundminuisanudednd
) . o ¢ AL AD
Inevily (Good Faith) Meldngmuneesinggsna

]
a daa

3.3.3 sUnuvasAnsgsnanifyanadufuduluiaiudu

NMsAnwInUI Ul sEmAaviusaIs suseosuillalinseyy 0 it
yana Wy usendie induiudiuluieiudiule Wunisuaunaiussninaineiudiu
Sriauazuie Tneflussmduriudnddansdaduiudiudmaniuialddinduou siilv
wemiianusuiindudiusn (Complementan®™ FemrusuRnludiusilannsadedd
Tnsmsveeyanamiengmne meldndnmsian Wssusdmiduiiinnuuiody Lildgde
uinedaruiuindedmiluesing esdnsgsiasuuuuififendt GmbH & Coxa. Fudude
3NTILN9INNNSHEUNEIUTEAING auaIudin (Kommanditgesellschaft, KG) uagussm
9110 (Gesellschaft mit beschrankter Haftung, GmbH)

osfnsgsiaguuuuideldinduinesfudindinn Afussmduiudmndinns
Tusagiiiudusisaanuivinfidudiofuiiogluusniuies naandinduves Reich
Supreme Court RGZ (105 101) fodmanisnguanevesisussamiie Tuffundayaile
vudliuisndduiudnilddiammusuiisluihaududiin” Tnggauszasdusnizuves
nsnefssUuuvesdnsgsRTUsnni Fonisumanidssnisdeniddou (Double taxation) lu
Ei'g‘wuaqﬁﬂlﬁﬁuaw%ﬁmLLazﬁuflumaﬁ;ﬁﬁaﬁﬂﬁ%’U Imaﬁaﬁmmﬁmaaﬁwﬁuﬁauﬁhﬁm‘ff Mlsues
WeudIndinazgnuuasenInussngiduiudiuddnnisveing wazdiduiudiudiie
arusuiausaauludadiuiivienBiuldafyanauaranBiiuliyanasssuniazannsade

*"Ibid. p.519-520..

58 . . . ) L ) )
Martin Schulz and Oliver Wasmeier, The Law of Business Organization : Concise overview German Corporate

Law (Berlin: Springer, 2012)., p.28.

* . Wudinger, German Company Law (London: Oyez publishing, 1975)., p.230.
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ludueshlstadululnetiosiian wiaglifslsfiazgrifunSiaesnis Ssdeidunis
Wdevasinslusiurauseleviniwinun8unld wuiimanidennsimiuiiuiiesdnsgsia
sUsuviLBuniniiisfudiudrinaldluneife uigneeniulunaideudndunisly
sULUUBsAnsgsAaLile TngUszasdvnafum® (Federal Tax Gazette, 1959, p.181) 1194910
fuldldgninanldudifieaesesdelummanidentd widaduluiflemsranisgsiafivey
dhengvang”

defnsanlutigumaasvgaans msldesdnsssialusuuuu GmbH &
CokG. Sumsfithuismulddutudimsmnlidiaauiuin Ssdsnauimstanadu
n9idestlymiduenaasiiniuainnisasvesfifuiudiudaduyaaasssunt g
iAsgEnansuriinnsyidinaduiiindmsumamunlddmingauvesednafiuniy
Huvsglevidegranamnilasuisn winninsfistulnenissamingaudide fuuuy
vhstiudu esnnsiiussmbuiudnddnnist nindauduyanavesiforuutazaus
lsisiosnnagniglimuiuiinvesing uasnatigafiasdunissidaaudesiues uenaind
nudrAdisfudrudidadgiduiudiuitounduifyans Inodulddaiidieflés
navselomiludnuasfindondeiud”

ilevhmsAnwnuiimsfivssnuassisfudiudiinidnuarlassaiives
osfnsgsiafiuandsiu nelmintymlunsdosdinsgsiaguuuy GmbH & CokG. dfo n13
dnaulavosforuvosuitnazitulngordeidoadrsann wiruduluisiudusidad
anusaldanslunisuimsdanislédesnies uenanivuluuisnenagnleudsuiioduls

Y] L%

wnlufunUyaAnsededsruiulilmlou Tuvasivihaiudiuldaunsalaunnnuduiudiu

o

[

waNANILLVadyIoU M IloY UONIINUNITUAAINUIVDIUTENIZUANHIUNTIUNITIY

[y v

n13AnsaiuYAAANIEUDN WAENTINNITITABITURAYOUsBRT oYY lulinguuielagnss
Lﬁmﬁuﬁaé’mﬁuészw’mﬂiimmﬁﬁuaw%‘@’mLLazéLﬂuﬁudwﬁﬁmmm%’Uﬁeﬂ,u GmbH &
Co.KG. s?jﬂumaﬂﬁﬁaﬁumuﬁﬁﬂmm%ﬂmiuﬁwﬁ:udauﬁ%Lﬁuﬁﬁaﬁuﬁluﬁﬁwﬁum

Aaiudsdelandsniaulavesesdnsgsiasuuuuiiiensnaunaudenves
UTEMludvaIn1s9inausuie wazvinaiudliuluwivesdniusedselovinianigdn
My lnganunsavilinesiudadslunivedassasvesdnsgsfandudoulula

Lo a & Ao o = P o W
YaNINLTIN2IANITNH A NwUL U UNSHALNATUNANARIEARINU GmbH &
o A « » 62 =% « <, v v | o v = & | Y

CoKG. HuUMD “KGaA Fefanuzuiafudiudnin FadunisaunaIuseninmig
¥ 1 o @ [y} a o d! I3 a v Ao Y % a o o
Wudaudnin (KG) Auusem (AG) FuduvseniianvarlndlAsaiuussnumsuindnvesive
lng KGaA ziiudiulddidnanuiviinediedes 1 auniminngianisiie laely
Jndudenduyanasssunvinuu vsevnaunsaluiudiuliddrinanusuiale lunsdid

“ Ibid. p.231.
“lbid.

62 . . ) ) o ) .
Martin Schulz and Oliver Wasmeier, The Law of Business Organization : Concise overview German Corporate

Law., p. 29.
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Fuldisuiendrte uazuisnamaudida dwaliuisninyaradaduiudinlaiditaemi
$Sufindl faedfnnnusuindisarniuyuresuisniiues uwiisiudusifassantag il
Board of Management wiloulutdem AG wivimsuazifusunulaegdnnismae saduy
vudlidiaeaiuiin” Tnsazstingrunevaiudiusnlddsfuiuiudius Tuvasiivig
Hudufniuazdiduiudiudmaniifaanuivin egaelduniiyd® German  Stock

Corporation Act

a s a v ¢ o 64
M99 4 ﬂ'ﬁ'\\?LU%EJ‘UWIEJ‘UEULLUUQQﬂﬂiﬁqiﬂQlﬂﬁﬁwuﬁﬁq5'\§'€H§§Lﬂaiuu

WnviudU sULUUREY UTEMN

General Partnership (GbR) | Hybrid Commercial Limited Liability Company
Partnership (GmbH & (GmbH)
Co.KG)

General Commercial Partnership Limited by Stock Corporations (AG)

Partnerships (oHG) Shares (KGaA)

Limited Commercial European Company (SE)

Partnership (KG)

Silent Partnership (Stille

Gesellschaft)

* Dieter Beinert.Frank Burmeister and Hermann-Josef Tries, Mergers and Acquisitions in Germany., p.14.

64 . . ) ) o ) .
Martin Schulz and Oliver Wasmeier, The Law of Business Organization : Concise overview German Corporate

Law., p.29.
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9

4.1.1  @0IUAWN NISUIINITIANS wazaAuSuRavasusEnlugusilududou

wuuldannaauia

vismduifyana daduyanaauuilunengusne visvisidanmmsnienm
namfe laifls1ene aues doniile Fmwiloutuyaeasssum lusufisvanansodamsnely
sldenuies U3tmasnszyhnsseldflasendoynnasssuniyinnnsuny dedenssunis
yosuTndadipusidudunuresuitn Wuduanseendsmnuuszasdvosuismaudouszana
nvIBuNaazIalYE 11951 70 2530 2 LesanuiTmduyanarisnnnannssunnsves
Uuasdioru dnaviliusvniians windl ewsuiin sauludanindausasvildues
AULBIANNINIINENDYU (A Separate Legal Entity) n5sunisvesuseniadssuiailoudiu
dupsrasusTnlunisAnuazrdndulanszyinAan1suYeIuTem mﬁauﬁmﬁuai’aw%uﬁﬁaﬁ
Fsnsuisnlituiedoulununuimsiiganansly dsluiitfensdndugsinluaurey
Snquszasdfiimualilundsdeuanmiaus’

Usziduiideafiansanseluide Lﬁauéﬁwﬁwﬁ'mLﬁméﬁuLﬁaauﬁaJWﬂﬂwﬁuﬂﬂa
UszasAfazUsznaufanisgsia lagldauosdaauiuiindifn (Limited  Liabilities)
Wigaviinuasiuluuiom Weuismdianiduiudriluheiuduatamsovudulaiditn
AusuRialumsiudaie vsenigendioiduiudwlidriaruiuie dawaliusemdiin
frrwsuinegndlaidie Wmilvesiaudiugesfinnuddudiseniannindaurosni
¢ msfifderuluuismilanusuiindinudiioslifusuutuiddddainsuyamve siud
flo auledszananguunouniauaznded w11 1096 Hu ldilfausuficvesuidv
Sdnluguzdugfouluisiuduansydialuge”

'
Y] va o

Uszananguaneunwas g w1as 1012 Jaduuntyganlundunldiu

D Ag7)

1 o w

WIUAIUNNIURUY AaanaLuIEMINR laemandt dyadndineiudiunieusendnge
Judyayniazdod “yara” dasassruduluanaadisiuyinfanissiuiu wilifundayaf

o
(%
Y

IaludssaangrunounaiasndiydNseude “uana” 1A “YAAASIIUAN” Wity $IU9e

1 a aa ¢ ° Y o a v o a s o a
g WRdnd, "daa1un1m 8119 Wil waganusuRaTeuveInsIuNIETEIwIAUII LAz sIuNsE liddunauims,”
. (Anendnus sy rumndadin madvlfamans Tadinine ds Punansaiumine1dy, 2544), v 7.
2 o o a o = o o =
drinanuemznIsumMsnguin, "Tufinmnuiuvesdinnunguinmaneiay 74/2491 uag 3546/2488."
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1 (% [

LufiundygalanUyafegstandvinlisnliis “Giynna” diigsdrfininwini

v
v 1 aa I3

3657/2531 fienaleifiadein TAyaeaforadunduiudiuluiaiudiuld yarainnad

9
=

Sufuduiudiluinviudiuniedtenuluuisvddaiu Jaluldisuraasssunuasif
UARa gouuandliiiugl “yana” aun1ns 1012 enafinnumnesiniliuaaanie
91519 undngRvssutanguuieunakasnayd nlgdiduiumig

¥

WUAIUMANFI9INUTEUIANY UUBRNIRAEI Y LA NI 18U el Aunvud i lgdaay

9
[y

fuuTen mseivszanangmunsunswazndedlailfszyiioifuusaiauiin “dfyanass
anusaiduiudrluisiudiunsely”

Uszanangvanguneasinded 11as1 1015 1emdndi devisvldaansilou
ué dendiotsniiaiduliiyaramamnaingdeiusioiats uariinindauduveanuios
Tutlagdu lufineslauszananguuneunssaznidud el Avudliussnddaduiudiu
Tudineudruanty wioduiuduldsifanuuialuiisiudiudida Fadunin
Tguszanrvasusenilagadliusdndeuluiwiudivany wiailuwiudulddinmiusu
Arluinafudinsfaliuga vismiiaideuforuluaiudumanduls

winfudsniinnudesnisandnduiudluieiudnudu fdduhuieniudon
ﬁmmﬂsgmﬁﬁﬁ]zL‘ﬁu;ﬁﬁﬁﬁwmﬂumﬁmmimummﬁw (Management Control) {84911
U3EMagaIunsneenvtndnn1g wieuimsianistagneluinaiudnlavindieudugidiu
Surluetudiuu Meowaiios visnidesnssdnduiudluiswiuduisdendy
Hudmsmnlidiianasuiin Weflagldiansuimsdnnisauvesing Feazlidrunanseyi
mMsgniuiuazgiduiudindu uinsilduiudnginnisudasdesdanuivinedislsl
Srielunilauresinefinig (Unlimited lability)

Fettu Lidussnasdnduiudiluisiudmandyvievaiudiusade win
Uitmiimszasdfiandugiidiunadnnismeluiauds vivmazdeaduuddimnlyl
AAAMUTURA aumwa‘lmmmﬁuwﬂamﬂumﬂ@mmauﬂwumul,wulmmﬂmmmsuwm
valu Tngustmasdenuiufinegisidiasodmilvosheiududy

defiasanundaydAuszananguneuriawaznded 1ne 1087 GeeyafAla
fiuudumonlissaanuiuiaviduiivedansdnnising asdiuldhngraneldsaie
avslunisdnnisvesudiudsznndninausuiin GIeulinuiiuil 0199119 NMANE
fid1 Fudrusmandrfneusuiniiuanudeddunisamutiesniifudiusimanlsida
aw$uiin Tnefiluiudndidamusuinasiienusuiadiiafiossifudiasiu
Fatu nsfaglidudmniidanuivindadianddnlunisdanisaueesing

v

Vudlaenss onvnebiineudemewnfiluiuvdiuaudunld lneiiudiudniaaiiuiu

9
a

Ano1aazlinmszinsgidumsianmsnuvesilussiuitesiiuly esniiuinuiu
Anudsstegsinin Tumansefudn ngusnedmusliusiamegiduiudulidiinany
Suiauvhiududdants Swedfvidanisauvesin iesniluiudulisiianuivin
fossunnuidessofiganin ndnite fessuiirluniauismesinsegnlsidiinsiuou day
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Vudnlidinanusuingenldmnusednse Taeg1ainanlun1sdnn1sauvering insigmn

9
U A

UmsdanisRanaiadeliiinnudsne azdosiuRaiiunsaauialunivesindlagll
IATIUIUINNNAVINITNTEYIIVDINU lajdwuﬂwﬁmmﬁﬁmmﬁagmw 1991NT WIBLAN
Mnyeandn’ aviiy Uisnivszasdfanduisunadanisnelufieiudin vitmazdes
Hutudusmanlisiiaauiuin uazdosiuiialuniauinsesihsedilisitadua
Tudssinaansgaisni wuduwininusenldannsadnduiudruluiaiudiu
faiifnsTimanaindudosnsenusofiugruuidvluFeanisdans lnsuesiuisnsos
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