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Abstract

There is a detailed history regarding the emergence of legal
personality. This ancient history is rooted in several foundations
that originate from a theoretical basis in each legal system. Each
of these theories has its supporters and opponents in each legal
system. Belief in each of these theories is reflected in the way laws
are written regarding commercial companies and other entities
with legal personality. The aforementioned foundations have also
influenced the way judgments are made in the judicial system of
each country regarding commercial companies and the statement
of doctrine regarding legal personality. The aggregate theory of
legal personality gives authenticity to the persons forming the
company, while the hypothetical theory of legal personality
considers authenticity to be from who authorized the formation of
the company . Finally, the real theory of legal personality considers
authenticity and reality to be from that legal personality and not
external factors. The [ranian legal system in the field of commercial
companies is mainly inspired by Roman-Germanic countries. Itis
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15. Article 123-2: Legal persons must also have complied with the formalities specified by the
legislation and regulations in force relating thereto.

16. https://www.gesetze-im-internet.de/englisch_bgb/ last visited: 042025/01/

17. A commercial entity whose commercial enterprise is not deemed to be a commercial
business pursuant to Section 1 subsection (2) shall be deemed to be a commercial business
within the meaning of this Code if the business name of the enterprise is registered in the
Commercial Register. The entreprencur is entitled, but not obliged, to effect registration
pursuant to the provisions in force for the registration of commercial business names. If such
registration has been effected, the business name can also be deleted upon application of the
entrepreneur, unless the requirement laid down in Section 1 subsection (2) has been fulfilled in
the meantime.
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23. Aggregate theory
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24. Artificial entity theory , fiction theory, concession theory
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25. Real entity theory
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Les sociétés autres que les sociétés en participation visées au chapitre III jouissent de la
personnalité morale a compter de leur immatriculation. Jusqu’a I’immatriculation, les rapports
entre les associés sont régis par le contrat de société et par les principes généraux du droit
applicable aux contrats et obligations.
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Art. 210. La société privée a responsabilité limitée est une société ou les associ¢s n’engagent

que leur apport et ou leurs droits ne sont transmissibles que sous certaines conditions. Elle ne
peut pas faire publiquement appel a 1’épargne
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Art. 437. La société anonyme est celle dans laquelle les actionnaires n’engagent qu’une mise

déterminée

315 oo ke Y0 oV Gosme 4l b ylond 56 Y=F YV esle Y4

Le tribunal compétent est le tribunal de commerce si le débiteur exerce une activité commerciale

ou artisanale. Le tribunal de grande instance est compétent dans les autres cas.A la demande de
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I’administrateur, du mandataire judiciaire, du débiteur ou du ministeére public, la procédure
ouverte peut étre étendue a une ou plusieurs autres personnes en cas de confusion de leur
patrimoine avec celui du débiteur ou de fictivité de la personne morale....

30. On est responsable non seulement du dommage que I’on cause par son propre fait, mais
encore de celui qui est causé par le fait des personnes dont on doit répondre, ou des choses que
I’on a sous sa garde.

31. IIs peuvent aussi, en leur nom personnel, attaquer les actes faits par leur débiteur en fraude
de leurs droits.Ils doivent néanmoins, quant a leurs droits énoncés au titre «Des successions» et
au titre «Du contrat de mariage et des régimes matrimoniaux», se conformer aux régles qui y
sont prescrites.

32. Substantial Undercapitalization (Qualifizierte Unterkapitalisierung)
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34. Vermogensvermischung

35.Federal supreme court decision of 13 April 1994, WM1994, 896, Federal supreme court de-
cision of 30" November 1978 NJW 1979, 2014

36. Sphaerenvermischung
37. Rechtsformmissbrauch

38. (1) the transfer of material assets from the company to a shareholder, (2) allocating the risks
or losses of a certain business operation to a certain group company while at the same time
allocating all of the opportunities, benefits or profits to another group company, (3) cash-
management within a group of companies depriving the subsidiary of the liquidity necessary to
meet its obligations, and (4) measures in connection with the integration into a group of
companies (e.g. transfer of material business operations to other group companies; upstream
guarantees).
39. Federal supreme court decision of 5th June 1975, BGHZ 65,15, ITT, Decision of ist
February 1988 BGHZ 103,184, Linotype, Decision of 20th March 1995 BGHZ 129, 136
Grimes
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Federal supreme court 29 March 1993,598, TBB
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