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Abstract France has been a leading jurisdiction in Europe in the regulation of
groups thanks to the recognition of the concept of the interest of the group by the
French Supreme Court (Cour de cassation) recognized the interest of the group in the
famous Rozenblum case in 1985. This dynamic approach is also recognized in
France in the area of insolvency law. The French approach is different from the
German Konzernrecht although the latter only applies to public limited liability
companies. Contrary to some other Member States of the European Union (EU),
which also recognize the interest of the group, France has not adopted a compre-
hensive legislation on groups, although there are specific provisions to take into
account the reality of the group. This means that the protection of minority share-
holders is dealt with by general company law rules and cases. Recently, the French
legislator has turned its attention to international corporate social responsibility and
imposing duties on French parent companies.

Groups of companies present special challenges due to conflicts of interest. There is
a need to balance the management of the group as a single economic entity with the
existence of separate legal entities with minority shareholders, creditors,
employees. . . Groups of companies suffer from a tension between reality and legal
appearance.

France did not regulate groups of companies in the 1960s when major company
law reforms where enacted in and outside Europe. The great 1966 French Commer-
cial Companies Act included some provision on groups but mostly related to
transparency of participations and related party transactions (conventions
réglementées)." One reason for this lack of legislative action was that the French

Y“Regards sur I’évolution du droit des sociétés depuis la loi du 24 juillet 1966.” (The Evolution of
French Company Law since the July 24 1966 Act), I. Urbain-Parleani & Pierre-Henri Conac (eds.),
354 pp., Dalloz, March 2018.

P.-H. Conac ()
University of Luxembourg, Luxembourg, Luxembourg
e-mail: pierre-henri.conac@uni.lu

© Springer Nature Switzerland AG 2020 87
R. M. Manévil (ed.), Groups of Companies, Tus Comparatum — Global Studies in
Comparative Law 43, https://doi.org/10.1007/978-3-030-36697-1_3


http://crossmark.crossref.org/dialog/?doi=10.1007/978-3-030-36697-1_3&domain=pdf
mailto:pierre-henri.conac@uni.lu

	Contents
	Groups of Companies: Les groupes de sociétés
	1 Introduction
	1.1 General Remarks
	1.2 The Main Problems
	1.3 National Reports

	2 Elements That Define a Group of Companies
	2.1 Control and the Different Purposes of Its Definitions
	2.2 Organic Control Only or Also Other Sources
	2.3 Parties to the Control Relationship
	2.3.1 Controlling or Dominating Party. Ultimate Controlling Person
	2.3.2 The Dependent Entity

	2.4 Cross Shareholding
	2.5 The Dynamic Element
	2.6 Some Further General Comments on Groups

	3 Legal Models and Approaches to Groups of Companies
	3.1 Jurisdictions with Special Corporate Law Regulations on Company Groups
	3.2 Reliance on General Company Law Rules
	3.3 Disclosure, Accounting and Consolidated Financial Statements
	3.4 Other Areas of Law
	3.5 Labour Law
	3.6 Tax Law
	3.7 Competition and Antitrust Law
	3.8 Financial Institutions and Insurance Companies
	3.9 Foreign Investment Law and Investment Protection Treaties
	3.10 Environmental Liabilities
	3.11 Arbitration
	3.12 Private International Law

	4 The Role of Group Interest and the Balance Between Advantages and Disadvantages
	5 Protection of Minority Shareholders
	5.1 Specific Rules
	5.2 Reliance on Civil Law and General Company Law Rules and Principles
	5.3 Directors´ Duties as Shareholders Protection
	5.4 Shareholders´ Rights and Duties
	5.5 Squeeze Out, Inverse Squeeze Out and Withdrawal Rights
	5.6 Rules on Intragroup Loans and Related Party Transactions
	5.7 Remedies and Standing

	6 The Upside-Down Perspective. Company Law Issues at the Level of the Controlling Company
	7 The Protection of Creditors and Other Third Parties
	7.1 General
	7.2 Disregard of Legal Entity: Piercing the Corporate Veil

	8 Insolvency
	9 Conclusion
	Reference

	National Report on Portugal
	1 Introduction
	2 Groups of Companies and the Law
	2.1 Company Law
	2.2 Tax and Accounting Law
	2.3 Labour Law
	2.4 Banking Law
	2.5 Capital Market Law
	2.6 Competition Law
	2.7 Insolvency Law

	3 The Regulatory Framework of Groups of Companies
	3.1 General Overview
	3.2 Purpose of the Law
	3.3 Scope of Application
	3.4 Notion of Control
	3.5 Notion of Group
	3.6 Types of Groups
	3.7 Group Unified Management
	3.8 Protection of Minority Shareholders
	3.9 Protection of Subsidiary Creditors

	References

	National Report on France
	1 The Definition of the Group
	1.1 The Definition of the Group in Listed Companies
	1.2 The Definition of the Group in All Companies

	2 The Recognition of the Interest of the Group
	2.1 The Conditions of the Recognition of the Interest of the Group
	2.2 The Application of the Interest of the Group
	2.3 The Recognition of the Interest of the Group in the Banking Sector

	3 The Protection of Minority Shareholders and Creditors
	3.1 The Protection of Minority Shareholders
	3.1.1 The Regime of Related Party Transactions (RPTs)
	3.1.2 Abuse of Majority
	3.1.3 Investigations Rights
	3.1.4 Abuse of Corporate Assets

	3.2 The Protection of Creditors
	3.2.1 Parent Company Liability Within Groups
	3.2.2 Piercing the Corporate Veil


	4 The Liability of the Parent Company for Environmental and Other Serious Violations
	4.1 The Scope and Content of the Vigilance Plan
	4.1.1 The Scope of the Vigilance Plan
	4.1.2 The Content of the Vigilance Plan

	4.2 The Liability and Sanctions
	4.2.1 The Liability
	4.2.2 The Sanctions


	5 Conclusions
	References

	National Report on Italy
	1 Introduction
	2 Italian Law of Groups Before the 2003 Reform of Company Law
	3 The Law of Groups After the 2003 Reform of Company Law
	4 Groups and Insolvency Law
	4.1 Insolvency Law Reform and the New General Provisions on Groups of Companies

	5 Groups and Competition Law
	References

	National Report on Sweden
	1 Introduction
	2 Some Distinctive Features of the Swedish Companies Act
	3 The Concepts of Parent Company, Subsidiary and Group in the Swedish Companies Act
	4 Provisions Protecting Minority Shareholder
	5 Provisions Protecting Creditors
	6 Transfer of Assets to the Paternal Company
	7 Piercing the Corporate Veil
	8 Summary
	References

	National Report on Spain
	1 Are Groups of Companies or Controlled Companies in Any Way Taken into Account in Any Area of Law? The Following Areas Should...
	2 In Regards to Company Law, Are the Regulations Part of General Corporate Law? Are the Rules Part of General Private Civil or...
	3 How, If at All, Are Corporate Groups or Groups of Companies Defined?
	4 How If at All, Is Control of a Company Defined? What Are the Differences in the Legal Definitions Provided for in the Variou...
	5 What Are the Effects Attached to the Existence of Control or Domination?
	6 Rules on Disclosure and Accounting
	7 Are the Regulations, If Any, on Groups and Control of a General Kind or Are There Differences According to the Company´s For...
	8 Is the Group Recognized as a Unified Business Organization? As a Legal Entity?
	9 Rules Regarding Group Management (Unified Direction, einheitliche Leitung, direzione unitaria, dirección unificada, etc.)
	10 Organic Competences Through the Different Entities Which Are Members of a Group
	11 Minority Shareholders´ Protection in a Subsidiary. Conflicts of Interests and Related Party Transactions: Voting Restrictio...
	12 Case by Case Evaluation of Group Transactions vs. Overall Evaluation. Compensation of Disadvantages
	13 Minority Shareholder´s Protection in the Parent Company. Conflicts of Interest: Voting Restrictions?
	14 Creditors´ and Third Parties´ Protection in the Subsidiary
	15 Creditors´ and Third Parties´ Protection in the Parent Company
	16 Parent and Subsidiary Board Members´ Duties and Liabilities: Loyalty, Fiduciary Duties, Utmost Good Faith and Fairness. Con...
	17 Shareholders Duties and Liabilities. Specific Rules. Controlling Shareholders Fiduciary Duty? Controlling Shareholders Liab...
	18 Auditors and Internal Organic Supervisory Bodies´ Rights and Duties in Relation to Subsidiaries and Other Group Companies. ...
	19 Related Party Transactions: Disclosure and Specific Mechanisms
	20 Separate Legal Personality of Each Group Company. Guarantees Within a Group. Each Company´s Purpose as a Limit for Guarante...
	21 Disregarding of the Corporate Legal Entity (Lifting the Corporate Veil, Durchgriff, inoponibilidad de la personalidad jurid...
	22 Insolvency: When Is Liability Imposed on Controlling Parties and What Is Its Scope?
	23 Subordination and Substantive Consolidation
	23.1 Subordination
	23.2 Consolidation
	23.2.1 Declaration of Joint Insolvency Proceedings Against Several Group Companies
	23.2.2 Accumulation of Insolvency Proceedings
	23.2.3 Procedural Legal Nature of the Related Insolvency Proceedings: The Formal Coordination of Insolvencies as the General R...
	23.2.4 The (Excepcional) Susbstantive Nature of Related Insolvency Proceedings: The Consolidation of Assets and Liabilities


	24 Liability for Factual Appearance and for Breach of a Created Confidence
	25 Transactions Regarding the Taking of Control. Takeovers. Mandatory Bids. Exclusion and Withdrawal Rights, Squeeze Out Regul...
	26 Rules on Group Information to Be Provided to the Market
	27 Group Information and Rules in Competition Law
	28 Workers Protection and Social Security Regulations vis-à-vis National or International Migration Within a Group
	29 Special Rules on Environmental Responsibilities Within a Group
	30 How Are Groups Treated for Tax Law Purposes? Differences According to Different Taxes? Transfer Pricing Within a Group. Spe...
	31 Liability of Parent Company in Consumer Protection and Product Liability Law
	32 Relevance of Being Part of a Group in Foreign Investment Law, Investment Protection Treaties and Registration of a Foreign ...
	33 Do Private International Law Rules on Companies Change in the Presence of a Corporate Group or of Control Over a Local Comp...
	34 Are There Special Rules on Groups or Control Applicable to Financial Institutions or Insurance Companies? To Other Activiti...
	35 Are There Special Rules on the Participation of Other Group Companies in an Arbitration Procedure?
	36 Any Special Procedural Rules Applicable to Groups or Companies Under the Control of Another Entity? Service of Notice of a ...
	References

	National Report on Japan
	1 Introduction
	2 A Corporate Group as a Legal Entity
	3 Basic Concepts Under the Companies Act
	3.1 ``Parent Company´´ and ``Subsidiary´´
	3.2 ``Corporate Group´´

	4 Accounting and Disclosure
	4.1 Consolidated Financial Statements
	4.2 Business Report
	4.2.1 Information on Related Party Transactions
	4.2.2 Information on the Corporate Group in a Public Company´s Business Report


	5 Protection of the Shareholders and Creditors of Subsidiaries
	5.1 Protection of Minority Shareholders
	5.1.1 Liability of a Subsidiary´s Directors
	5.1.1.1 General Duty of Care and Duty of Loyalty
	5.1.1.2 Special Regulation on Self-dealing

	5.1.2 Liability of a Parent Company
	5.1.3 Decision by the Shareholders Meeting of the Subsidiary
	5.1.3.1 Making the Resolution at the Shareholders Meeting Void
	5.1.3.2 Appraisal Remedy
	5.1.3.3 Liability of the Subsidiary´s Directors

	5.1.4 Summary

	5.2 Protection of Creditors
	5.2.1 Liability of the Subsidiary´s Director
	5.2.2 Liability of the Parent´s Director
	5.2.3 Liability of the Parent Company
	5.2.4 Summary


	6 Protection of the Shareholders in a Parent Company
	6.1 Obligation of a Parent Company´s Directors to Monitor the Operation of Subsidiaries
	6.2 Internal Control System to Govern Corporate Groups
	6.3 Rights of the Parent´s Shareholders
	6.3.1 Rights to Acquire the Information on the Subsidiaries
	6.3.2 Multiple Derivative Action
	6.3.3 Transfer of the Subsidiary´s Shares

	6.4 A Company Auditor´s Right to Acquire the Information on the Subsidiaries

	7 Other Legal Consequences Attached to Parent-Subsidiary Relationships or Corporate Groups
	7.1 The Prohibition of Acquiring Parent Company´s Share by Its Subsidiaries
	7.2 The Restriction of the Subsidiary´s Voting Rights at Its Parent´s Shareholders Meeting
	7.3 Qualification of ``Outside Directors´´ and ``Company Auditors´´

	8 Squeeze Out of the Minority Shareholders
	8.1 Methods for the Squeeze Out
	8.2 Protection of the Minority Shareholders
	8.2.1 Appraisal Remedy for the Shareholders
	8.2.2 The Liability of the Directors
	8.2.3 Sell Out Rights of the Shareholders


	9 Mandatory TOB for Obtaining Controlling Shares
	9.1 Mandatory TOB for Acquiring the Controlling Shares
	9.2 Obligation to Acquire All Shares

	10 Conclusion
	Reference

	National Report on the United States
	1 Introduction
	2 Protection of Minority Shareholders
	2.1 Ongoing Transactions
	2.1.1 Triggering Fairness Review
	2.1.2 The Impact of Fairness Review
	2.1.3 Plaintiff Friendly Procedures

	2.2 Terminal Transactions
	2.2.1 Freeze-Out Mergers
	2.2.2 Tender Offers by Controlling Shareholders


	3 Protection of Creditors
	3.1 Piercing the Corporate Veil
	3.1.1 Grounds for Piercing
	3.1.2 The Role of Control

	3.2 Other Protections
	3.2.1 Generally
	3.2.2 Substantive Consolidation


	4 Conclusion
	References
	Journal Articles
	Books
	Online Publications

	National Report on Austria
	1 Sources of Law
	1.1 Private Law and Company Law
	1.2 Groups of Companies: Notions and Definitions

	2 Corporate Regulation of Groups of Companies
	2.1 General and Special Rules on Certain Types of Legal Entities
	2.2 Transparency and Accounting
	2.3 Group Management
	2.4 Minority Shareholders´ and Creditors´ Protection: Subsidiary
	2.5 Intra-group Transactions
	2.6 Minority Shareholders´ and Creditors´ Protection: Parent Company
	2.7 Parent and Subsidiary Board Members´ Duties and Liabilities
	2.8 Shareholders´ Duties and Liabilities
	2.9 Audit and Entitlements of Supervisory Bodies

	3 Lifting the Corporate Veil
	4 Insolvency
	5 Other Areas of Law
	5.1 Takeover
	5.2 Securities
	5.3 Banking, Insurance
	5.4 Competition
	5.5 Labour Law
	5.6 Taxes
	5.7 Investment

	6 Private International Law
	7 Summary and Conclusions
	References

	National Report on Brazil, 1
	1 Areas of Law That Take into Account Groups of Companies or Controlled Companies
	2 Legal Definitions Provided for in the Various Areas of Law and Specially Regarding Company Law
	2.1 De jure Groups
	2.2 De facto Groups

	3 Effects Attached to the Existence of Control or Domination
	4 Rules on Disclosure and Accounting
	5 General Regulations on Groups and Control and Differences According to the Company´s Form
	6 Conflicts of Interests and Related Party Transactions. Tolerance to Deviations from the Company´s Interest
	7 Creditors´ and Third Parties´ Protection in the Subsidiary and Creditors´ and Third Parties´ Protection in the Parent Company
	8 Parent and Subsidiary Board Members´ Duties and Liabilities: Loyalty, Fiduciary Duties, Utmost Good Faith and Fairness
	9 Shareholders Duties and Liabilities and Controlling Shareholders Liability. The Controlling Shareholder as Shadow Director
	10 Auditors and Internal Organic Supervisory Bodies´ Rights and Duties in Relation to Subsidiaries and Other Group Companies
	11 Related Party Transactions: Disclosure and Specific Mechanisms
	12 Separate Legal Personality of Each Group Company and Each Company´s Purpose as a Limit for Guarantees for Another Entity´s ...
	13 Disregarding of the Corporate Legal Entity as Regards Creditors and Third Parties´ Protection
	14 Insolvency: When Is Liability Imposed on Controlling Parties and What Is Its Scope
	15 Group Information and Rules in Competition Law. Liability for Factual Appearance and for Breach of a Created Confidence
	16 Workers Protection and Social Security Regulations Vis-à-Vis National or International Migration Within a Group
	17 Special Rules on Environmental Responsibilities Within a Group
	18 Groups Treated for Tax Law Purposes
	19 Liability of Parent Company in Consumer Protection and Product Liability Law
	20 Special Rules on the Participation of Other Group Companies in an Arbitration Procedure

	National Report on Poland
	1 La diversité des définitions des groupes des capitaux
	1.1 Les lois fiscales et les accords internationaux
	1.1.1 Prix de transfert
	1.1.2 Les schémas fiscaux


	2 Le droit de vote dans les corps
	2.1 L´entreprise et ses partenaires
	2.1.1 Les groupes des capitaux en droit civil et commercial



	National Report on Brazil, 2
	1 Introduction
	2 The Rule of Law-``Principle of Legality´´-As Constitutional Guarantee for Brazilian Taxpayers
	3 Limitations to the Selection of the Taxpayer in Brazilian Legislation
	4 The Concept of Corporate Groups in Brazilian Law
	5 The Concept of Joint Liability Set Forth in Article 124 of the National Tax Code and Its Use for Allocating Tax Responsibili...
	5.1 On the Joint Liability as a Consequence of the Common Interest in the Taxable Event, as Set Forth in Article 124, Item I o...
	5.2 Joint Liability According to Article 124, Item II of National Tax Code

	6 On the Liability on Corporate Groups with Respect to Payroll Taxes Defined in Article 30, Item IX of Statute N. 8212/91
	7 Conclusion
	References

	National Report on Germany
	1 Are Groups of Companies or Controlled Companies in Any Way Taken into Account in Any Area of Law?
	1.1 European Law
	1.2 Company Law
	1.2.1 (General) Part of the Law on Groups of Companies
	1.2.2 Substantive Rules for Groups of Stock Corporations
	1.2.2.1 Concluding an Enterprise Agreement (Unternehmensvertrag)
	1.2.2.1.1 Rationale for Concluding an Enterprise Agreement
	1.2.2.1.2 Requirements for the Conclusion of an Enterprise Agreement
	1.2.2.1.3 Consequences of Concluding an Enterprise Agreement

	1.2.2.2 Integration of a Stock Corporation (Eingliederung)
	1.2.2.3 De facto Group of Enterprises (faktischer Konzern)
	1.2.2.4 Cross-Shareholdings (wechselseitig beteiligte Unternehmen)
	1.2.2.5 (General) Limitation of the Scope Application to Stock Corporations

	1.2.3 Merger Law (Umwandlungsrecht)
	1.2.4 Takeover Law

	1.3 Capital Markets Law
	1.4 Bankruptcy Law
	1.5 Accounting Law
	1.6 Competition Law (Especially Antitrust Law)
	1.7 Labor Law and the Law on Worker Co-determination (Mitbestimmung)
	1.8 Environmental Law
	1.9 Tax Law
	1.10 Consumer Protection and Product Liability Law
	1.11 Foreign Investments Law
	1.12 Private International Law
	1.13 The Law Governing Financial or Insurance Institutions
	1.14 Other Areas of Law (Regulatory Bodies, Procedural Law, etc.)

	2 In Regard to Company Law, Are the Regulations Part of General Corporate Law? Are the Rules Part of General Private Civil or ...
	2.1 General Part of the German Law of Groups of Companies
	2.2 Additional (Specific) Regulations of the German Law of Groups of Companies

	3 How, If at All, Are Corporate Groups or Groups of Companies Defined?
	3.1 General (Stock) Corporate Law
	3.1.1 Group of Companies or Companies Controlled by Another Person?
	3.1.1.1 Enterprises as Subject of the Definitions
	3.1.1.2 Private Persons as Controlling Entity?
	3.1.1.3 State as Controlling Entity?

	3.1.2 Groups of Companies (verbundene Unternehmen: Section 15 GSCL)
	3.1.3 Enterprises with a Majority Shareholder and Enterprises Having a Majority Holding of Another Enterprise (in Mehrheitsbes...
	3.1.3.1 Majority of Shares
	3.1.3.2 Majority of Voting Rights

	3.1.4 Controlled and Controlling Enterprises (abhängige und herrschende Unternehmen: Section 17 GSCL)
	3.1.4.1 Controlling Influence as Requirement for Control
	3.1.4.2 Presumption of Control in the Case of a Majority Holding

	3.1.5 Group and Member of a Group (Konzern und Konzernunternehmen: Section 18 GSCL)
	3.1.5.1 Group of Subordinated Enterprises (Unterordnungskonzern: Section 18 Subs. 1 GSCL)
	3.1.5.2 Group of Equal Enterprises (Gleichordnungskonzern: Section 18 Subs. 2 GSCL)

	3.1.6 Enterprises with Cross-Shareholdings (wechselseitig beteiligte Unternehmen: Section 19 GSCL)

	3.2 Accounting Law
	3.3 Bankruptcy Law
	3.4 Other Definitions

	4 How If at All, Is Control of a Company Defined? What Are the Differences in the Legal Definitions Provided for in the Variou...
	4.1 General (Stock) Corporate Law
	4.2 Accounting Law
	4.3 Bankruptcy Law

	5 What Are the Effects Attached to the Existence of Control or Domination?
	5.1 General (Stock) Corporate Law
	5.1.1 Enterprises with a Majority Shareholder and Enterprises Having a Majority Holding of Another Enterprise (in Mehrheitsbes...
	5.1.2 Controlled and Controlling Enterprises (abhängige und herrschende Unternehmen: Section 17 GSCL)
	5.1.3 Group and Member of a Group (Konzern und Konzernunternehmen: Section 18 GSCL)

	5.2 Accounting Law
	5.3 Bankruptcy Law

	6 What Are the Rules on Disclosure and Accounting?
	7 Are the Regulations, If Any, on Groups and Control of a General Kind or Are There Differences According to the Company´s For...
	7.1 Corporate and Company Law
	7.1.1 General Part of the Law on Corporate Groups
	7.1.2 Stock Corporations (Aktiengesellschaft) and European Company (Societas Europaea)
	7.1.3 Closed Corporation (Gesellschaft mit beschränkter Haftung)
	7.1.4 Civil, Commercial and Limited Liability Partnerships (Gesellschaft bürgerlichen Rechts, offene Handelsgesellschaft and K...

	7.2 Accounting Law
	7.3 Bankruptcy Law

	8 Is the Group Recognized as a Unified Business Organization? As a Legal Entity?
	8.1 No Recognition as Legal Entity
	8.2 Recognition as Unified Business Organization

	9 What Are the Rules Regarding Group Management (Unified Direction, einheitliche Leitung, direzione unitaria, dirección unific...
	9.1 Control Agreements
	9.2 Integration of Enterprises
	9.3 De facto Group of Enterprises (faktischer Konzern)
	9.4 Cross-Shareholdings (wechselseitig beteiligte Unternehmen)

	10 What Are the Organic Competences Through the Different Entities Which Are Members of a Group?
	10.1 Control Agreements
	10.1.1 Stock Corporation
	10.1.1.1 Controlling Enterprise
	10.1.1.2 Controlled Enterprise
	10.1.1.2.1 Management Board
	10.1.1.2.2 Supervisory Board


	10.1.2 Closed Corporation
	10.1.3 Partnerships

	10.2 Integration of Enterprises
	10.3 De facto Group of Enterprises
	10.3.1 Stock Corporation
	10.3.2 Closed Corporation
	10.3.3 Partnerships

	10.4 Cross-Shareholdings (wechselseitig beteiligte Unternehmen)

	11 How Are Minority Shareholders Protected in a Subsidiary (Conflicts of Interests, Related Party Transactions, Voting Restric...
	11.1 Enterprise Agreements
	11.1.1 Stock Corporation
	11.1.1.1 Providing of Information and the Requirement That the Shareholders Meeting Approve the Enterprise Agreement
	11.1.1.2 Compensation/Acquisition of Shares Against Adequate Settlement
	11.1.1.2.1 Compensation (Ausgleich: Section 304 GSCL)
	11.1.1.2.2 Acquisition of Shares Against Adequate Settlement (Appraisal Right [Abfindung]: Section 305 GSCL)

	11.1.1.3 Related Party Transactions
	11.1.1.4 No Voting Restrictions for the Majority Shareholder
	11.1.1.5 Majority and Minority Abuse

	11.1.2 Closed Corporation
	11.1.2.1 Protection by Information and the Requirement of an Approval of the Enterprise Agreement by the Shareholders Meetings
	11.1.2.2 Compensation/Acquisition of Shares Against Adequate Settlement
	11.1.2.3 Related Party Transactions
	11.1.2.4 Voting Restrictions
	11.1.2.5 Majority and Minority Abuse

	11.1.3 Partnerships

	11.2 Integration of Enterprises
	11.3 De facto Group of Enterprises (faktischer Konzern)
	11.3.1 Stock Corporation
	11.3.1.1 Report of the Management Board on the Relations with Affiliated Enterprises (Abhängigkeitsbericht)
	11.3.1.2 Liability of the Controlling Enterprise
	11.3.1.3 Related Party Transactions
	11.3.1.4 Voting Restrictions
	11.3.1.5 No Compensation/Acquisition of Shares Against Adequate Settlement

	11.3.2 Closed Corporation
	11.3.2.1 (Increased) Duty of Loyalty (gesteigerte Treuepflicht)
	11.3.2.2 (No) Liability for the Majority Shareholder
	11.3.2.3 Voting Restrictions
	11.3.2.4 Related Party Transactions
	11.3.2.5 No Compensation/Acquisition of Shares Against Adequate Settlement

	11.3.3 Partnerships

	11.4 Cross-Shareholdings (wechselseitig beteiligte Unternehmen)

	12 Is There a Case by Case Evaluation of Group Transactions or an Overall Evaluation? Are Disadvantages Compensated?
	12.1 Enterprise Agreements
	12.1.1 Stock Corporation
	12.1.2 Closed Corporation
	12.1.3 Partnerships

	12.2 Integration of Enterprises
	12.3 De facto Group of Enterprises (faktischer Konzern)
	12.3.1 Stock Corporation
	12.3.1.1 No (Disadvantageous) Influence Without Compensation (Section 311 GSCL)
	12.3.1.2 Liability of the Controlling Enterprise (Section 317 GSCL)

	12.3.2 Closed Corporation
	12.3.3 Partnerships
	12.3.4 General Principles of a Qualified Disadvantageous Infliction (qualifizierte Nachteilszufügung)

	12.4 Cross-Shareholdings (wechselseitig beteiligte Unternehmen)

	13 Is There a Minority Shareholder´s Protection in the Parent Company Regarding Conflicts of Interest or Voting Restrictions?
	13.1 Enterprise Agreements
	13.1.1 Stock Corporation
	13.1.2 Closed Corporation and Partnerships

	13.2 Integration of Enterprises
	13.3 De facto Group of Enterprises
	13.3.1 Stock Corporation
	13.3.2 Closed Corporation
	13.3.3 Partnerships

	13.4 Cross-Shareholdings (wechselseitig beteiligte Unternehmen)

	14 Is There Any Protection of Creditors´ and Third Parties´ in the Subsidiary?
	14.1 Enterprise Agreements
	14.1.1 Stock Corporation
	14.1.1.1 Balance Sheet Based Instruments of Creditor Protection
	14.1.1.1.1 Additional Transfers to the Legal Reserve (Section 300 GSCL)
	14.1.1.1.2 Limitation on the Transferable Profit (Section 301 GSCL)
	14.1.1.1.3 Assumption of Losses (Section 302 GSCL)
	14.1.1.1.4 Shortcomings

	14.1.1.2 Security Rights (Section 303 GSCL)
	14.1.1.3 Enforcement of the Liability of Board Members to the Controlled Enterprise
	14.1.1.4 Other Instruments

	14.1.2 Closed Corporation
	14.1.3 Partnerships

	14.2 Integration of Enterprises
	14.3 De facto Group of Enterprises
	14.4 Cross-Shareholdings (wechselseitig beteiligte Unternehmen)

	15 How Are Creditors´ and Third Parties of the Parent Company Protected?
	16 What Are the Parent and Subsidiary Board Members´ Duties and Liabilities (Loyalty, Fiduciary Duties, Utmost Good Faith and ...
	16.1 Control Agreements
	16.1.1 Stock Corporation
	16.1.1.1 Controlling Enterprise
	16.1.1.1.1 Specific Duties
	16.1.1.1.2 Liability

	16.1.1.2 Controlled Enterprise

	16.1.2 Closed Corporation
	16.1.3 Partnerships

	16.2 Integration of Enterprises
	16.3 De facto Group of Enterprises
	16.3.1 Stock Corporation
	16.3.1.1 Controlling Enterprise
	16.3.1.2 Controlled Enterprise

	16.3.2 Closed Corporation
	16.3.2.1 Controlling Enterprise
	16.3.2.2 Controlled Enterprise

	16.3.3 Partnerships

	16.4 Cross-Shareholdings (wechselseitig beteiligte Unternehmen)

	17 What Are the Shareholders Duties and Liabilities? Are There Specific Rules? Are There Controlling Shareholders Fiduciary Du...
	17.1 Duty of Loyalty
	17.1.1 Enterprise Agreements
	17.1.2 Integration of Enterprises
	17.1.3 De facto Group of Enterprises
	17.1.3.1 Stock Corporation
	17.1.3.2 Closed Corporation
	17.1.3.3 Partnerships


	17.2 Liability of the Controlling Shareholder
	17.2.1 Enterprise Agreements
	17.2.2 De facto Group of Enterprises (faktischer Konzern)
	17.2.2.1 Stock Corporation
	17.2.2.2 Closed Corporation


	17.3 Controlling Shareholder as Shadow Director
	17.4 Cross-Shareholdings (wechselseitig beteiligte Unternehmen)

	18 What Are the Auditors and Internal Organic Supervisory Bodies´ Rights and Duties in Relation to Subsidiaries and Other Grou...
	18.1 Control Agreements
	18.1.1 Stock Corporation
	18.1.1.1 Controlling Enterprise
	18.1.1.1.1 Supervisory Board (Aufsichtsrat)
	18.1.1.1.2 Special Audit (Allgemeine Sonderprüfung)

	18.1.1.2 Controlled Enterprise
	18.1.1.2.1 Supervisory Board (Aufsichtsrat)
	18.1.1.2.2 General Audit (Allgemeine Sonderprüfung)


	18.1.2 Closed Corporation
	18.1.3 Partnerships

	18.2 Integration of Enterprises
	18.3 De facto Group of Enterprises
	18.3.1 Stock Corporation
	18.3.1.1 Controlling Enterprise
	18.3.1.1.1 Supervisory Board (Aufsichtsrat)
	18.3.1.1.2 General Audit (Allgemeine Sonderprüfung)

	18.3.1.2 Controlled Enterprise
	18.3.1.2.1 Supervisory Board (Aufsichtsrat)
	18.3.1.2.2 Special Audit (Konzernsonderprüfung)
	18.3.1.2.3 Special Audit (Allgemeine Sonderprüfung)


	18.3.2 Closed Corporation
	18.3.3 Partnerships

	18.4 Cross-Shareholdings (wechselseitig beteiligte Unternehmen)

	19 Are There Specific Rules on Related Party Transactions (Disclosure and Specific Mechanisms)?
	19.1 System of Capital Maintenance
	19.2 (No Mandatory) Fairness Opinion
	19.3 Approval by the Shareholders Meeting
	19.4 Liability of Managers

	20 Is There a Separate Legal Personality of Each Group Company? How Are Lettre de patronage Treated?
	20.1 Soft lettre de patronage (weiche Patronatserklärung)
	20.2 Hard lettre de patronage (harte Patronatserklärung)

	21 Disregarding of the Corporate Legal Entity (Lifting the Corporate Veil, Durchgriff, inoponibilidad de la personalidad jurid...
	21.1 Abandoned Concepts
	21.2 Existenzvernichtungshaftung (Destruction of the Corporation) as the Current Concept

	22 Insolvency: When Is Liability Imposed on Controlling Parties and What Is Its Scope?
	23 Is There a Subordination and/or Substantive Consolidation?
	23.1 Subordination
	23.2 Substantive Consolidation

	24 Is There a Liability for Factual Appearance and for Breach of a Created Confidence?
	25 What Are the Rules on Transactions Regarding the Taking of Control (Takeovers, Mandatory Bids, Exclusion and Withdrawal Rig...
	25.1 Non-listed Stock Corporations
	25.2 Listed Corporations (Takeover Law)
	25.3 Closed Corporations and Partnerships

	26 What Are the Rules on Group Information to Be Provided to the Market?
	26.1 Non-listed Stock Corporations
	26.2 Listed Stock Corporations
	26.3 Closed Corporation
	26.4 Partnerships

	27 What Are the Rules on Groups of Companies in Competition Law (Especially Antitrust Law)?
	28 Is There a Specific Employee Protection Within a Group?
	28.1 Individual Labor Law
	28.2 Collective Labor Law

	29 Are There Special Rules on Environmental Responsibilities Within a Group?
	30 How Are Groups Treated for Tax Law Purposes? Are There Differences According to Different Taxes (Transfer Pricing Within a ...
	30.1 Corporate Tax (Körperschaftssteuer)
	30.2 Local Business Tax (Gewerbesteuer)
	30.3 Value Added Tax (Umsatzsteuer)

	31 Is There a Liability of Parent Company in Consumer Protection and Product Liability Law?
	32 What Is the Relevance of Being Part of a Group in Foreign Investment Law, Investment Protection Treaties and Registration o...
	32.1 Foreign Investment Law
	32.2 Registration of a Foreign Company in the Country

	33 Do Private International Law Rules on Companies Change in the Presence of a Corporate Group or of Control Over a Local Comp...
	33.1 Enterprise Agreements
	33.2 De facto Group of Companies

	34 Are There Special Rules on Groups or Control Applicable to Financial Institutions or Insurance Companies?
	34.1 Financial Institutions
	34.2 Insurance Companies

	35 Are There Special Rules on the Participation of Other Group Companies in an Arbitration Procedure?
	36 Any Special Procedural Rules Applicable to Groups or Companies Under the Control of Another Entity (e.g. Service of Notice ...
	References

	National Report on Turkey
	1 Introduction
	1.1 General Background on Turkish Company Law and Group Law Provisions
	1.2 The Main Goals of Turkish Corporate Group Law
	1.3 The General Outline of Turkish Corporate Group Law System
	1.4 Entities Covered by the Group Law Provisions

	2 Control
	2.1 Control by Way of Share Ownership
	2.2 Contractual Control
	2.3 Control by Other Means
	2.4 No Requirement of ``Unified Management´´

	3 Liability of the Mother Company
	3.1 Liability for Unlawful Exercise of Control Over the Management of the Subsidiaries
	3.1.1 In General
	3.1.2 Special Case of Wholly Owned Companies

	3.2 Liability for Unjustified Resolutions of the General Assembly of the Subsidiaries
	3.3 Liability Due to Breach of Trust

	4 Disclosure, Reporting, Accounting and Audit
	4.1 Disclosure of Share Ownership
	4.2 Reporting at the Daughter Company
	4.3 Reporting at the Mother Company
	4.4 Accounting and Independent Audit
	4.5 Special Audit

	5 Squeeze Out Within Groups
	6 International Company Groups
	7 Other Legislation or Legal Concepts Relevant to Groups
	7.1 Lifting the Corporate Veil
	7.2 Related Party Transactions Under Capital Market Law
	7.3 Related Party Transactions Under Tax Law
	7.4 Financial Groups and Controlling Shareholders of Banks Under Banking Law

	8 Conclusion
	References

	National Report on the Netherlands
	1 General Introduction: The Basic Characteristics of Company Law in the Netherlands
	2 Control, Definitions and the Group Concept in Various Types of Regulation
	2.1 Control and Definitions
	2.1.1 Definitions in Company Law
	2.1.1.1 Group
	2.1.1.2 Subsidiary
	2.1.1.3 Control
	2.1.1.4 Participating Interest (deelneming)
	2.1.1.5 Dependent Company (Afhankelijke maatschapij)

	2.1.2 Definitions in the Act on European Works Councils and the Act on Financial Supervision
	2.1.2.1 Act on (European) Works Councils
	2.1.2.2 Act on Financial Supervision

	2.1.3 Tax Law
	2.1.3.1 VAT
	2.1.3.2 Corporation Tax


	2.2 Consequences of the Qualification as Group or Subsidiary Within the Area of Company Law
	2.3 Information to Be Provided to the Market

	3 Group Management
	4 Liability Issues
	4.1 Voluntary Liability of the Parent Company
	4.2 Non-voluntary Liability of the Parent Company
	4.2.1 Disregarding the Separate Legal Personality (vereenzelviging)
	4.2.2 Liability on the Basis of a Wrongful Act (Tort/onrechtmatige daad)
	4.2.3 Liability on the Basis of Shadow Directorship


	5 Minority Shareholder Protection
	6 Other Relevant Issues Relating to Company Groups
	6.1 Bankruptcy
	6.2 Related Party Transactions
	6.3 Private International Law and Other Procedural Issues

	7 Concluding Remarks
	References

	National Report on Cyprus
	1 Introduction
	2 Statutory Provisions of Company Law on Group of Companies, Holding and Subsidiary Companies
	3 Lifting the Corporate Veil in Cyprus Company Law
	3.1 The Doctrine of Separate Legal Personality in Cyprus Company Law: The Approach of the Courts
	3.2 Case Law on the Possibility of Lifting the Corporate Veil in Group of Companies
	3.3 Case Law on the Possibility of Lifting the Corporate Veil in Parent and Subsidiary Companies
	3.4 Lifting the Corporate Veil in the Context of Tax Law and Public Procurement
	3.5 Legislative Provisions Allowing Lifting the Corporate Veil

	4 Capital Markets Law/Securities Regulation
	4.1 Takeover Law
	4.2 Transparency Law

	5 Competition Law
	6 Banking and Financial Law
	7 Insolvency Law
	8 Private International Law
	9 Environmental Law
	10 Concluding Remarks
	References

	National Report on Finland
	1 Introduction
	2 Groups of Companies in Company Law, Cooperative Law and Accounting Law
	2.1 General Information Regarding Finnish Business Forms
	2.2 Regulatory Framework Regarding Groups of Companies
	2.2.1 Normative Background
	2.2.2 Observations

	2.3 Legal Obligations of Parent Companies and Subsidiaries
	2.4 Legal Rights of Parent Companies and Subsidiaries
	2.5 Liability
	2.5.1 General Observations
	2.5.2 Lifting the Corporate Veil

	2.6 Minority Shareholder´s and Creditor´s Protection

	3 Groups of Companies in Other Fields of Law
	3.1 General Observations
	3.2 Groups of Companies in Tax Law
	3.3 Groups of Companies in Insolvency Law
	3.4 Groups of Companies in Labor Law

	4 Conclusions
	References

	National Report on Singapore
	1 Introduction
	2 Definitions
	2.1 Definition of `Holding Company´ and `Subsidiary´
	2.2 Definition of `Related Companies´
	2.3 Definitions in the SGX Listing Rules

	3 Related Party Transactions
	3.1 Prohibition on Loans to Directors and Connected Parties
	3.2 Regulation Under the SGX Listing Rules

	4 Director Duties and Liability
	4.1 General Approach to Management of Corporate Groups
	4.2 Duty to Act Bona Fide in the Best Interests of the Company
	4.3 No-Conflict Rule
	4.4 No-Profit Rule
	4.5 Duty to Act for Proper Purposes
	4.6 Duty to Act with Skill, Care and Diligence
	4.7 Director Duties for Fraudulent Trading
	4.8 Shadow Directors and De Facto Directors
	4.9 Enforcement of Director Duties in Corporate Groups
	4.10 Defences

	5 Shareholder Rights and Remedies
	5.1 Shareholder Information Rights
	5.2 Invalidation of Alterations to the Company´s Constitution and Shareholder Resolutions
	5.3 Shareholder Remedies
	5.3.1 Derivative Action: Common Law and Statutory
	5.3.2 Oppression Remedy
	5.3.3 Just and Equitable Winding Up

	5.4 Regulation of Change of Control
	5.4.1 Takeovers
	5.4.2 Compulsory Acquisition of Shares
	5.4.3 Scheme of Arrangement
	5.4.4 Statutory Amalgamation


	6 Creditor Protection and Insolvency
	6.1 Transactions at an Undervalue
	6.2 Unfair Preference

	7 Corporate Liability and Veil Piercing
	8 Financial Reports, Accounting and Audit Requirements
	9 Conclusion
	References

	National Report on Croatia
	1 Affiliated Companies: General Overview
	2 Definition of Control
	3 Definition of Group of Companies
	3.1 Contractual Group of Companies
	3.2 Group of Companies Formed by Integration
	3.3 Factual Group of Companies

	4 Groups of Companies in Other Areas of Law
	4.1 Accounting Act
	4.2 General Tax Act and Profit Tax Act
	4.3 Capital Market Act
	4.4 Act on the Takeover of Joint-Stock Companies
	4.5 Act on Credit Institutions

	5 Summary
	References

	National Report on Greece
	1 Introduction
	2 Groups of Companies as a Unified Business Organization and as a Legal Entity?
	3 Groups of Companies in Corporate Law
	3.1 Interest of the Group
	3.2 Instructions to the Subsidiary Companies
	3.3 Rules on Transparency
	3.4 Rules on Protection of Minority Shareholders and Creditors
	3.5 Internal Relationships in Groups of Companies
	3.5.1 Parent Company and BoD of Subsidiary
	3.5.2 Parent Company and Minority Shareholders of the Subsidiary
	3.5.3 Relationship Between Majority and Minority Shareholders in the Parent Company

	3.6 External Relationships in Groups of Companies

	4 Groups of Companies Outside Corporate Law
	5 Final Remarks
	References

	National Report on Argentina
	1 Domestic Issues in Subordinated Groups of Companies
	1.1 Enterprise Group Concept: Different Legal Possibilities
	1.2 Contractual Possibilities
	1.3 Subordinated Groups
	1.3.1 Liability of the Controller in Argentine Law. Dolus or Fault of the Partner or the Parent Partner
	1.3.2 The Application of Funds or Effects to Other Uses or Businesses Outside the Controlled Company
	1.3.3 Responsibility of Administrators
	1.3.4 Legitimation for the Exercise of the Actions of Art. 54 GCL
	1.3.5 Extinction of Responsibility?
	1.3.6 The Partners or Shareholders. The Third Parties
	1.3.7 The Group in Case of Bankruptcy. Role of the Liquidator and the Creditors in Bankruptcy
	1.3.8 Specific Responsibilities Due to Conflict of Interests (Article 248 GCL) and for Shareholders´ Meeting Resolutions Decla...
	1.3.9 About Squeeze-Out Regulations. Decree N 677/01

	1.4 Ineffectiveness of Legal Entity
	1.5 Private International Law Rules (Pr.IL)
	1.5.1 Applicable Law
	1.5.2 Other Local Regulations


	2 Domestic Issues on Bankruptcy Proceedings
	2.1 Economic Groups: Bankruptcy Cases
	2.2 Reorganizations
	2.3 Application and Commencement of Insolvency Reorganization Proceedings
	2.4 Insolvency Representative
	2.5 Procedural Coordination
	2.6 International Issues on Insolvency Company Groups. Possibilities in Argentina

	3 Other Aspects of Groups of Companies
	3.1 Foreign Investment Law N 21382. (Consolidated Text, Decree N  1853/1993)
	3.2 Tax Law. Income Tax Law N 20628 (Consolidated Text, Decree 649/1997)
	3.3 Financial Institutions Law N 21526
	3.4 Labour Contracts Law N 20744
	3.4.1 Applicable Law
	3.4.2 Related or Subordinate Companies. Joint and Several Liability
	3.4.3 Acts of Legal Entities
	3.4.4 Work Provided by Members of a Company. Equalization Terms

	3.5 Defense of Competition Law N 25156
	3.6 Consumer Protection Law N 24240
	3.7 Transfer of Technology Law N 22426

	References

	National Report on the United Kingdom
	1 Introduction
	2 Definition of Corporate Groups and Related Concepts
	3 Separate Personality, Limited Liability and Piercing the Corporate Veil
	4 Directors´ Duties
	4.1 Fiduciary Duties
	4.2 Accounting and Reporting Duties
	4.3 Director Disqualification

	5 Liability for Wrongful Trading, Fraudulent Trading and Undervalue Transactions
	6 Liability of the Parent Company to the Subsidiary´s Minority Shareholders for Unfair Prejudice
	7 Liability Arising from the Relation Between Companies in a Group: Agency and Assumption of a Duty of Care
	8 Conclusion
	References
	Journal Articles
	Books
	Online Publications
	Other

	National Report on Belgium
	1 A Short Historical Introduction
	2 Sources of Group Law
	3 Control and Related Subjects
	4 Types of Groups and Their Formation
	5 A Group of Companies Is Not Considered a Legal Entity
	6 Intragroup Relations
	6.1 Taking into Account the Group Interest
	6.2 Legal Safeguards for Minority Interests
	6.3 Conflicts of Interest and Related Party Transactions

	7 Legal Safeguards for Creditors
	8 Conclusion
	Annex
	Collective Publications

	References
	Other Sources

	National Report on Slovenia
	1 Introductory Remark
	2 Groups of Companies in Slovenian Law
	3 Groups of Companies in Company Law
	4 Groups of Companies in Tax Law
	5 Groups of Companies in Insolvency Law
	6 Groups of Companies in Other Law Areas
	7 Lex Mercator as a lex specialis to the Companies Act
	8 Conclusion
	References


