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The History of Liability in Europe and the United States

Jun SAITO

In this disquisition, in order to understand what they really mean by “Return to Close Corpora-
tions in Europe and the United States,” the author will explain about 1) the “spark” for the
“return”; Limited Liability Company (LLC) Law regime in the United States, 2) Partnership
Accounting, and 3) the history of liability in Europe and the United States. It would be very
honorable for the author if this disquisition might be of some help to “Modernization of Company

Law” which is currently conducted in Japan.
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*”Internal Revenue Service (IRS); Partnership Returns, 2002, http:/www.irs.gov/pub/irs-soi/02partnr.pdf, pp. 51-57.

*8 Niesar & Diamond LLP: “Essential LLC Accounting Concepts,” http:/www.ndlaw.com/resources/resources_llc_acct.html

O HAEKERIEEEREFER TH LD T, BEOBEIFEER - FRC2HEEOESHIHEL2ZT 2, WA LEAZE LA (A —ZH)
EEMET 2EE (v LKESHE) Wi EOwicBEait e, ZONA L ER» oBRICES UCEARE EREAREZED 510, tfd L
BEEHAELEBNE (=8&—188) 2HETI2BECESOIBBESEH 0, 2BETH S, WA+1EE, BRA+HETH S, L2250,
KELLC IMEREETEL2 L2 2 E8bMb, DFD ZOETIHE, WA=, BA=HE&THY, FI2E>00 L X profit NE&ES 1L,

profit=FIE =B TH D, F2E<0 D & & loss HIE

422 (36)

#FIN, loss=EH-NA=1EE& - RE&TH 5.



B $25,000 #H&ET 2. D LLC OFILKF, member A
BLUBOEAREEIZZNEI, $50,000 Z L T $25,000
kx5,

2.4 Profit & loss ?® allocation

—#&1z, profit & loss 1Z# member & LLC ¥4 G5k
O EAMEYHIEE W Th X WWiEA D) RSB
T, % member IZ allocate &%, EFEOFITIZ, 50,000 :
25,000, 2%V 2:1Th 5.

Z @ LLC A3 1 4 H 1z $100,000 % loss T 5 X {R5E
L&S. ZDloss DI B $66,666.66 i& member A 12 allo-
cate &4, $33,333.33 i member B iz allocate S5,
EAMEIZZ N Eh, —$16,666.67 Z L T—$8,333.33
&b,

Kz, EE2FEHIZ $50,000 O profit nEES Nz & T
niE, Z o profit X [AAEIZ allocate & 11 5. $33,333.33
A3 member A IZ allocate 11, $16,666.67 23 member B
i allocate & L%, EARHEE X ZT N L $16,666.66 &
$8,333.33 127 5.

Pl Z EABEREEELE S, BERBLT2ED O
loss ¥ 2 CL % -7 LLC ®Hz 1%, loss % EMEDE
AWiE %2 b DO member (D% D, ZOHEEOVIHIRER L
7z member) I allocate L7z &# 2z, “%%5” (service)
DO THE L7z service member 12 1% allocate L7z < 72>
EFEZLLLC b D OWDH 25725 5, 7878 6, passive
(=non-managing) member [ ftifT T#57- profit =, LLC
O capital transaction*'° T#57- loss TS 2 Z & »FHF
INDZDEMS, TDX5%7—ATlE, LLC HENHE
W T profit Wt L& NI UHTH, HUMHEZ D service
member IZ profit #% allocate S 3 Z L3 7% <, #FIHOD
loss % allocate & #17z member 12, % @ member D& AK
BIEN Y a2k b % T, ERERIC profit 28 allocate & 11
5.

3. BERkKIZET B liability nEE

FERCF S EFIERAENEC S, B2 IXRE %3210
%, D VEEE T ITEENCARBSEL S L, FHES
DABIZOWTD, WK, DEVFZIEHEL 7 v 728K
EREHREL L, RETIIHEZ ZWIEEOEE 2
EEWCGZGEVABEPELC L, EEMETICLD T
EHOAEBENEC 2L LW, HDHW0IE, KF¥ra

N HENEIC 3EL P DT OB EREAIEZ S, F
EEETHIETHh, FFEEECASETERD, #E
PRI NIE RS kol wnd L&D, NEDAME
WEL S,

D& EtESN O BBIIEH BT R E, BEKE
FEEX ¥ 2, BIER, HFEEEO ) HEHIEMEEC
B 2R T 25, KEEE (liability) 285 2 Lk
5.

TS, U b ZEOGENAENEL 2HEENA
VAVHELEEL, TOHCABRETRELDD, »
DZOFEANABEL/ NS VWEEL D — ) R FELER
THE, NILTFBEODu—) A 7HET —vhroilEEL
TV EEZTEIWIES S, LT, B on,
=) X 7FEIFPLOIRL SN, NV R ZFEEI»O
A EINTWLIES S, D%, liability i & HIBE 2 1
20X, BB ERICOR, ZRIEEALEAKREL R
STWIFTE, ZOLS KRR E %2> Tw< liabil-
ity %, RO ED OB ED LS CHIR =Mz &
DE L Tl Dh R 2 Z2H> THHAT 5.

STRLART, B 2T a—) 22 T, “SHEs B
DOZHE” DABBEZICEL D L3 khoTz. FDIz
W liability 1 i3fif  F2 MMz F, © OEBREFEHIEL £ 3
EUT. ABSEERE T 2EIIHER RSN, &
e U 7z partnership 5112 & - TfTb vz, £ D&,
KA A 72 1602 4F, BN TIA 2 32T 7 )
RO, BEEM AR L TA ¥ NIz 5ot
FEATSVAF—RFEENEZNDZ L L HIC, @ OYIIE
FREF(LHIEE A3 L 7z, liability Z BB TR HE %
FHE I U 7RIS TRE L7z, &5HIE R 13 D partnership &1
2L o TiThbhi:z,

19 AL DX 1L, KT & > TRODHRETHIE HE
sz, HEER (legal capital) &5 —FHOIELEHNED
S5, FTND 154 E TORFEE, single liability 2587
s, NROBEEERENED Stz 7z, AU
EMEFREOBLS ) o, MEBNE disclosure #H b E»
sNT®, —F, 1892 K 4V T, HEDMEEZ b - 72
EMOFV 7 ELY v 7 DOFEZHEH LI LT, HH
M FratErEA U 2@ ORSEIVAREESEZEME | GmbH
OHEIENE ZHE N, Z2TIR, HAaSHO [ThEOY
LI X A ERHE ] 2SEA S, RO OEERIROBR

*10 Non-capital transaction & 1%, LLC 0% O £ Y 3 2 @R T, LLC 2E 4 & 72 130l 232 B> Tk 2 8% O transaction D Z & TH %
(B z21E, LLC 2388 U728 %55 > TINA 2577 — R). /5, capital transaction & 1%, LLC 2584 & 72 130Hli 232 0 2 @H O EY 3
2 (“member 25 OHE7IZER ) 123 WIEEE @ transaction D & & Th %, BIEHEH N Z O T2 7RI 5 2 &1, capital trans-

action DO EDDHITH 5.

34 85 (2005)

423 (37)



F2 WRIZBT 2 liability DZE,

4
il < N . ~ = ST 3
SRR RFEHAE (liability) < &t S5y P
INAINE
D BHE ’ SR ( HE=E
partnership accounting)
. 1602 4 . e FEE =
@ VA REE W, A R HE 2 LRI RE (partnership accounting)
. single liability &A&AD . . _
@ HIREHE BIEEE e comp ﬁ;ﬁ;ﬁfﬁ;g@gif
’ (/N D BB IRRE) =
" e 1892 & Ny s HESE - N
@ PASHEVE IR T (3 GmbH) HE 2 IR I TRE (partnership accounting) AH HiG
R OBEN L 2D,
[T & REE D5k | 23S 2 FN B i EY 2= L
X D, 2FE$H D liability 28 4 BAEETe——
® ﬁjﬁjﬁ margin>0] ? F iz, HEFH liability= (corporate accounting) uJ
?&b%y & HA%Z & Fotkoffifichd v, HR BHE-AE>0REDHD WA EEEE
[&PE—fE> 0] DX SetEREE LENTW B, BHEEIN T 2124373 L PYETRE
AR = AR liability = S G &M< S X FATHEGE & R4
ThHY, (EABEOEEER HLTOWAHRIEDRH 5
) MNAREE o7z
&8 offifEyzE L
. rHEEE
® KE LLC 1996 4F d%i;ﬁ;%iﬁ;iﬁi%f (partnership accounting)
PR R O R ) (ULLCA 96 % 407 %) JE_AE-OEHRL W A%
(/N O M 586 EREENNE S Z LIS 26
= . = 2 &% LLC 23 L
TV B EREAED 5 0

PENTEIRI RIS 7z,

@ 1o i, ® ORFAPIRASHHESREL /2. @ T

UL, 2RICHRFITH -7
HANA VR 7 BEDORHMUIC 2 5 72

. RRIEEA, 21 o
L&, HZRZ2HRE

PR S MBI disclosure ## iE, WD L EASE
FEe, EAE (audit) £V “HARED 2 lifE#EZEL”
oA LI, Zhic k) [EER—AfE> 0" OFF
EFIGRIC 2% D, [EMEEINT 50tk “ZZLHS 20
BEEPE” R EtMFTE L v AL BHREIc e > 7z, #
5 OEEFIRPZEEC R 50, RRABFITSh, [FTE &
KEEDOSHE B Y, 2 O lability B4EE 7z, 1D
LR & D& liability Th 2. SHBIERICIZHE
FHD D o T 2 HAROffifEns kb 323, Zhll Lo
HEN ISR L3z, HEFH liability 3&R e LT “F
RIE” SN Tw 3, #r L EF iz, FHERE liability &
THWVIREODTH S, TR EED “T3 NHMiifE %2 72
W37 FERHFICTEZ0T, HERLIZIZTAKSER
WET 5 DAL R0 e, 2, WILIEARATRE L R
FERbI TV, “RRROMEEERE & “HEZEOHR
T QWAL E WD B BNEHL,

bW % going concern HE (ki T 2 BEERE) .

EERHCHUGIEELTLS S ZENRAREL 5o Tz,
Wb b “GCOBFWZ” DR TH S,

a) EFHOE M, b) RIAM “Flaga L7 2368 <, o) mEK
F,od) T 2L T—= Nl EDFETIRIRERFIZRITRE W,
e) — & & DELTIEIZHE L ) TUE RIT A & HE
T2ESRME L, FESRUEEOBELRET 270
Ta—Y—FHLDaTsRv—ya R0, ) MmEH -5
FHEPHETH 20, WMEREFECHS WIS I3 x8%
RARZREL TS NBLZTHHEDOY Y —ANLE, Zhs
6 MHENA VA7 BEOR E VW2 5,

CORREROL &, @ DFREAEL L L TO® OXELLC
HIENEENT, F— I3 “PAHNEEERANDERE", D% D
i3 OFENEHIFR O1H1E, partnership £HOEIETH 5. B
Pz 5l DIIEEERETDH S, DX VEEMED W
partnership €& % MW TWw 3 O T, [LLC 2MEHERIINH O
AUMS ZAREEELZIA L TCOAESE] BN TE k-5

2 [HES L L COSHIERAES ). BRKCTREETEEDH 7% o TRIBETEHICS CORBN HEFEHE L0 #REns.,

424 (38)



72U, HEZFCHENA ) A 7EEPEALT OO LAWY
BEEOABLEORFERE | T I L b TE Vv R,
EHEEIN DR, “TT AL > CiifEd 2 &E#E” 6 L LLC
KhhiFzhzZ LI 2 2N 2 EEE T O L, HE
#Hiz [ default F4:720 &8 2 4£H453 D distribution $848 %
fEMER G| SR Y CHIEIT S TE 228, RFEFEIZC
CETTHS, BIF[HE N1 ) A 7FEZHIC due deligence*!?
LI BT REEEETELVIELIED, ZTDIES DOEME
DHEINTWE] LS 2 EThHS,

KERFLVEREAT V7 —iE, Tray .« JU—
VR LBFEDR, BEHEEL. Z 0% KDL
IR 72, KEDMEEEZORAZE U 1210 okt
L, HAZ [EERHE, SE3#omEt] Ay, 2La
MEBEEFBEOOEEZHD LI ELTVREINIIAZE, &5
2w IE, BITETHRRI LI, KEFERFEZEADE
e bz b LLCHIEZEMC, Ui UAKHEBIZERL
Tw20Ix L, HRIZZOE XK IO» T, MEETE
FOH L FTh 5 RKFAFAKASHAIE 20 T, 21 HitD
FENA ) AV EERFREFRVBZ LSO ELTWE 2D LD
72,

HHZ 23 ESHHBED, bW 2 “SHEr =77
Ths. [HEORESAM S OWME IOFR %KD CTE %D
o JATEDS, BESEAHANGE, PEFERGEIRICIIFINETH S,
ARICEbAE LE@miRE 2 2L 28, 2L C—H
LECHARE, [bOD VEMEHEO LIFEITE 25

34 85 (2005)

Bl PR ZExRES.
X [

1) MRIRE, MHISFEOMEEICB T 25 3 XEHR W H 2 A
DA T—, AL 15 4 12 A 22 BREHEBISESE,
F2ED 3, EH.

2) J. McCahery, T. Raaijmakers and E. Vermeulen: 2001 4 5
HoOEE¥4 [B#4% Corporation & Partnership &K IZ
B 2EHIY 7 1 —L4] OFXE The Governance of Close
Corporations and Partnerships (Oxford Univ. Press, 2004).

3) ILHEFEWRED - “FrfE stEkHloBbicmy . fE e B
[HRAE] OFEARFGE”, Jurist, 5.1.15 65, No. 1267 (2004)
1-8.

4) E. P. M. Vermeulen: The Evolution of Legal Business
Forms in Europe and the United States (Venture Capital,
Joint Venture and Partnership Structure) (Klewer Law
International, Netherland, 2003).

5) FEMWE ) 1 “RIETESEIREK & L C O Limited Liability
Company HlE (%0 2)—501(c) (3)LLC ofFEA—", O plus
E, 3 H%= (2005) 309-316.

6) L. E. Stokes: Accounting for Partnership (South-Western,
Thomson-Learning, 2003).

7) D. A. Moss: BRORABKBUTIF LI & & (HRHREWISEHT,
2003), p. 96.

8) BN RS E 2 AT GEWEERE, 2000) p. 130.

9) KiZai—BEER © KE#— LLC % (ULLCA96) %5 407 & (3f
HERBEZERTSERT (SIRL]), 2003).

10) A—¥> E. A2794%, urt v~7 v —4L, ¥>ov7
JLAIR, 94 V7 L R A=27 1 EZMT7 V=7 ¥ —+x
B OB —AIERER &) A 7 EEH O 7 o L I A A
Zoleh THESHFEOIHNHEA =Y — (Y2 7) »—
7277 —7HE, 2003).

11) 427 TV—R¥— I &EtifE =it 77y v a vo
HiE BB, 2004).

(2005 4 3 A 17 H3Z#H)

425 (39)



