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Overview to this Lecture
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= Sole entrepreneurship - Company
= Personal liability

= Corporations

= Legal Terms

www.dbj.at 2

This Lecture

= This lecture is aimed at providing basic knowledge of
corporate law (in particular partnerships, limited
liability company, stock corporation), corporate
governance and the liability of organs (liability of
shareholders/partners, directors' liability, etc).

= The aim of this course is not to create lawyers or legal
experts, but rather, to provide an introduction to
basic principles of business law

e Questions? > Pls ask immediately!
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Time Table

= 14.00 - 15.30

» 16.00 - 17.30
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Companies

Types of Businesses

/

Sole
entrepreneur

Partnerships

Companies

RN
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Cooperatives

Capital

Company

(Corporation)

GesbR
(ARGE)
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General Issues

Articles of Association (formal,
informal/oral)

Common purpose, company name
Minimum of organization (organs)

At least 2 members (except for GmbH, AG)

Numerus clausus of company forms (but
mixed forms or atypical forms, see below)

www.dbj.at
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Civil Law Partnership

(Gesellschaft nach biirgerlichem Recht - GesbR, ARGE)

Equivalent in Italy: Societa semplice;
Spain: Sociedad colectiva

Hungary: Polgari jogi tarsasag
China: R EHA K

www.dbj.at
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Legal Source

= General Civil Code (Allgemeines
Birgerliches Gesetzbuch, ABGB)

www.dbj.at
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How to set up

= Consensus between partners about
common purpose

= No formal requirements (especially no
registration in commercial register)

= Two or more partners

www.dbj.at 10

Partnership
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private assets <-> company assets?
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Basics

It is not a separate legal entity, law suit of all
partners as Plaintiffs for a claim of partnership
against debtor

No formal agreement required
No separate organs (shareholder=director)

Personal liability (jointly and severally), therefore:
Claim of creditor (e.g. supplier) for payment - each partner is
liable as Defendant in law suit

Transfer of share only with consent of all other
partners; but right to give notice of termination

www.dbj.at 12
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Partnership: ,ARGE"

A GmbH B GmbH

e.g. joint venture for construction works "

Note: Not viable if the annual turnover is in excess of EUR 700,000
www.dtjlafWO years, or in excess of EUR 1 mio in one year) 13

Partnership: LINZ LINIEN
Consortiumgyy,...

AWwELTE

second best offer 16.2

Joint offer 9.5 Mio :ly: damafe c\alrlv: e
awarded in lamages + penalty
S for delay) 7.6 Mio (awarded in

February) August/September)

I —————— e i |
FTD D A
| essau AG vossLoH || BOMBARDIER
Extremely competitive GmbH |
I offer for railway vehicles
(low-floor tram) electricjequipment |
(e e e——
recourse
bankruptey claim lodged
Amtsgericht Dessau in July

14
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General Partnership

(Offene Gesellschaft - OG, formerly OHG, OEG)

Equivalent in Italy: Societa in nome collettivo
France: Société en nom collectif

Greece: Ouoppvdun Etapia (O.E.)

China: @Ak

www.dbj.at 15
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Legal Sources - OG

= Commercial Code
(Unternehmensgesetzbuch, UGB;
formerly called Handelsgesetzbuch,
HGB)

= Commercial Register Act
(Firmenbuchgesetz, FBG)

www.dbj.at 16
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How to set up

= Partnership agreement (no formal
requirements)

= Common purpose
= Two or more partners
= Registration in commercial register

www.dbj.at 17

Basics - OG

= It is not a separate legal entity, but equal to
legal entity

* No formal agreement but registration required

= No separate organs (shareholder=director),
joint workforce of partners

= Personal liability (jointly and severally),

therefore: Claim of creditor (e.g. supplier) for payment >
company + unlimited partner is liable as Defendant in law suit

= Transfer of share only with consent of all
other partners; but right to give notice of
termination

www.dbj.at 18
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Claim of creditor (e.g. supplier) for
payment - company + unlimited
partner is liable (and in the case of a
limited partnership, see below, also
the limited partner if he has not paid
in in full)

= Law suit usually directed against:
weERPany + partners (as defendants) s

m ? SR

Basic issues of any partnership

= Partners are not "shareholders"

= No transfer of shares (» capital company)

= Turnover issue: Any change of partners and any
transfer of partnership interest to another (new)
partner can be made only if all other partners
consent to such transfer — otherwise dissolution necessary for
stepping out (Note the necessary trust between partners
because of potential personal liability of every
partner for the company's liabilities caused by any

other partner); with regard to new limited partners the partners
sometimes give a general consent in the articles of association already in

advance
= Not feasible for too many partners (question of trust
wpedaerse of liability threat) 20
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Limited Partnership

(K di lischaft — KG)

9

Equivalent in Italy: Societa in accomandita semplice;

Spain: Sociedad comanditaria

Hungary: Betéti tarsasag

UK: Limited partnership

France: Société en commandite (simple)

Greece: Etepoppobun etarpio (E.E.)

Chinai. dhse 2
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Legal Sources - KG

= Commercial Code
(Unternehmensgesetzbuch, UGB;
formerly called Handelsgesetzbuch,
HGB)

= Commercial Register Act
(Firmenbuchgesetz, FBG)

www.dbj.at 22
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How to set up

= Partnership agreement (no formal
requirements)

= Common purpose

= Two or more partners

= Registration in commercial register
(for each limited partner the amount
of liability shall be stated)

www.dbj.at 23
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Basics - KG
= Differences between a General Partnership (OG)
and a Limited Partnership (KG)

- At least one limited partner; defined amount of liability
is registered (once this amount has been paid in to the
company there is no further liability of limited partner
unless the company had paid it back)

- Limited partners must not manage the company (only
unlimited partners with personal liability); limited
partners may become employee only; they have no
voting rights with regard to ordinary business decisions

- There is always at least one unlimited partner

= Terms: Komplementar/unlimited partner;
Kommanditist/limited partner

www.dbj.at 24
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KG

limited partners

A limiyed partnerships
as unlimited partner
(work company)

Unimimied (gemNegQ@artners  \ | [/
B
as unlimited partner — [— KG
(work company) |
N 25
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=
Basics - KG

Claim of creditor (e.g. supplier) for
payment - company + unlimited
partner is liable (+ limited partner
only if not paid in in full)

Claim of limited partner (Kommanditist)
for dividends - only company is
liable, not any of the partners (e

17.12.2009, 6 Ob 214/09b)

www.dbj.at 26
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Silent Partnership
(Stille Gesellschaft - stG)
Equivalentin China: [24 &0k
27
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Legal Sources
= Commercial Code
(Unternehmensgesetzbuch, UGB;

formely called Handelsgesetzbuch,
HGB)

www.dbj.at
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How to set up

= Partnership agreement (no formal
requirements)

= Only two partners

..............

= No registration in commercial register

www.dbj.at
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Basics

= Differences between
Silent Partnership <-> Loan

www.dbj.at
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European Economic Interest
Grouping (EEIG)

(Europdische Wirtschaftliche Interessensvereinigung - EWIV)

www.dbj.at 31
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Legal Sources

= Community Regulation 2137/85 of 25
July 1985

= Law on European Economic Interest
Groupings (EWIV-Ausfiihrungsgesetz)

= Commercial Register Act
(Firmenbuchgesetz, FBG)

www.dbj.at 32
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How to set up o

= Contract for formation (name, official
address, company subject, certain
information about members, duration
of grouping)

= Registration in commercial register

www.dbj.at 33
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Article 3

= The purpose of a grouping shall be to facilitate or
develop the economic activities of its member and
to improve or increase the results of those
activities; its purpose is not to make profits for it.

= Consequently, a grouping may not:

(a) exercise, directly or indirectly, a power of management
or supervision over its members' activities or over the
activities of another undertaking, [...]

(b) [...] hold shares of any kind [...]

- Similarity to Associations

www.dbj.at 34
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Limited Liability Company
(Gesellschaft mit beschrankter Haftung - GmbH)

Equivalent in Cech Rep: Spolec¢nost s ru¢enim omezenym (sro);
France: Société a Responsabilité Limitée (Sarl);

Hungary: Korlatolt felelésségi tarsasag (Kft);

Italy: Sociéta a responsabilita limitata (srl);

Netherlands: Beslooten vennootschap (BV);

Spain: Sociedad de responsabilidad limitada (SL);

UK: Private Limited Company (Ltd);

Greece: Etaipio [epopiopévng EvBovng (EIIE)

USA: Limited Liability Company (LLC);

Korgas, a2 92141 (Yuhan Chegim Hoesa); China: AIRTT{EAH] 35
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Legal Sources - GmbH

= Law on Limited Liability Companies
(GmbH-Gesetz, GmbHG)

= Commercial Register Act
(Firmenbuchgesetz, FBG)

36
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How to set up - GmbH in Austria

Articles of Association in form of a notarial deed; minimum stated capital EUR
35,000%* half of which (i.e. 17,500) shall be paid in before registration
= One or more shareholders (single-member limited liability company possible in contrast to
partnerships)
= Shareholders' resolution for the appointment of one or more managing
director/s (notarized signatures)
Model signature of each managing director (notarized signatures)
Austrian bank account to be established in the name of the company;
Payment of capital contributions by every shareholder (proven by a bank certificate
stating that the company's capital has been paid in and is at the free disposal of the management)
Payment of 1% corporate tax on paid-in capital
Statement of non-objection of the tax authority (or equivalent of a notary
public) issued upon payment of corporate tax
= Application for registration in the commercial register (notarized signatures);
Court fees and costs of mandatory publication: approx. EUR 500

* Only EUR 10,000 under a "privilege" for newly set up companies (half of which shall be
M@B&%"e registration = 5,000); for a maximum of 10 years (thereafter: mgpimum
] )

DORDA
BRUGGER

How to run a GmbH .o ..

Further:

= In general, for certain business activities in Austria it might be
necessary to obtain a respective permit (trade license). Then also
the appointment of a trade law representative will be necessary. Such
representative may have to be present at the Austrian site for a
certain minimum amount of time (as it basically has to ensure
compliance of the GmbH with trade and industry law). Therefore, a
residence permit for a foreign (non-EU) trade law representative may
be required as well.

= The shareholders' meeting shall appoint (and revoke) managing
director/s and resolve each year on the annual statements (and profit
distribution; each shareholder has dividend rights if there is a
company profit evidenced in the balance sheet)

= A GmbH held by one shareholder can deal with the necessary
shareholder resolutions in form of a written shareholder's resolution

er year.
vawy.dhj.at 38
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How to run a GmbH

Further:

= Atax ID and VAT number will have to be obtained for the GmbH and a
brief questionnaire of the tax authority will have to be completed.

= Profits generated by a GmbH are subject to 25% corporate income

tax. There is an annual minimum corporate income tax amounting to EUR 500 for the first five
years, EUR 1,000 for the next five years and after ten years EUR 1,750 (however, this has only a
negative financial impact if no sufficient taxable profits are made; further, such amounts can be
credited towards corporate income tax liability in the future).

= Profits distributed to the shareholders are subject to 27,5%
withholding tax (Kapitalertragsteuer).

= The GmbH has to file its annual accounts with the Commercial Register
as well as corporate income tax and VAT returns with the tax office

each year.

= Also monthly preliminary VAT returns (Umsatzsteuervoranmeldung)
have&g I:le filed. 39
Www.dbj.at
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GmbH - Example

shareholder
A

100%

I

(as entrepreneur)

GmbH

One or more managing
directors

enterprise

(e.g. paper
manifacturing)

www.dbj.at 40
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G m b H Gesellschafter Gesellschafter

A B

GmbH

(Unternehmer)

nternehmen’
Papierproduk
tion)
www.dbj.at 38
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Basics - GmbH

= Differences between a Limited Partnership

(KG) and a Limited Liability Company (GmbH):

- basically no shareholder liability (only payment of
capital contribution, similar to limited partner),

- legal entity (shareholders are not owners of the
business),

- setting-up process,

- Organs and structure,

- transferability of shares (but only in form of a notarial
deed, therefore no trading at the stock exchange

possible); some articles of associations provide for restrictions of
transferability like a right of first refusal for co-shareholders

= Shareholder’s instructions to director (i contrast to
stock corporation/AG)

www.dbj.at 42
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m Nl > DORDA
= A legal entity is a (legal) person in its own right.

The corporation (legal entity) is distinct and

separate from its members (shareholders or

directors).

Shareholders (min. 1)

AG or GmbH

= A legal entity is no natural person and can,
therefore, act only through natural persons
(managing directors).

www.dbj.at 43

Whereas a personal company (partnership) has at least 2
partners, a capital company (GmbH or AG) has at
least one shareholder (natural person or legal
entity) and at least one managing director (natural

person).

Also a shareholder (if a natural person) of the GmbH or
AG can be appointed as managing director.

www.dbj.at 44
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istinguish:
= g= -
Subs <-> Branch office
Parent Comp fice on
p‘lant \J branch office is
\E[?J;e/ not a separate legal entity!
ﬁcre”&\\
plant |
\eain
/m{éa\
ce | pl
GmbH GmbH 2;?’\ GmbH ZE;:
Ilali Sloven|a7 \&!ﬁﬂ' Germany m‘;m\
office on, pﬁw’ce’}r\ { plant
( \
([ plant | plant Germ:
www.dbj.at._ l!al)/ \S@/jmz 45
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EBasms issue of capital
companies: GmbH and AG
= Capital Protection Doctrine:

« re Stated Capital (nominal capital) and legal
reserves (“gebundene Riicklage”) are subject to
this doctrine

« Only dividends for shareholders are
allowed,

« no repayment of capital contributions,

« not even hidden refunds

« therefore all relations of the company with shareholders
shall be "at arm's length"!

+ Problem of related party transactions

+ Capital decrease: Special procedure (creditor

www.leE?teCtion) 47
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Basics - GmbH
= Capital Protection Doctrine:
- re Stated Capital (nominal capital) and legal reserves
(“gebundene Riicklage”) are subject to this doctrine
- Only dividends for shareholders are allowed,
= no repayment of capital contributions,
= not even hidden refunds
= therefore all relations of the company with
shareholders "at arm's length"!
- Problem of related party transactions
- Capital decrease: Special procedure (creditor protection)

www.dbj.at 48
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Organs, who reports to whom?

AG

Generalversammlung

A )

/. election
/

‘ F
| J L]l
Ayfsichtsrat, i@ny

GmbH

www.dbj.at Geschaftsfiihrer 49

Shareholders' Meeting
General pattern:

* Quorum, Proxies — Opening of Session

= Approval of (or Remarks to) last meeting's
minutes

= Agenda item by item

= Time for discussion of ,Other Issues®™ (not
specified)

= Closing of Session

www.dbj.at 50
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Shareholders' Meeting
AGM - Typical agenda:

= Resolution on annual accounts

= Resolution on profit distribution (dividend)

= Resolution on release of the company's management
= Appointment of auditor for current fiscal year

EGM - Other agenda, e.g.:

= Revocation/appointment of supervisory board members
= Approval of extraordinary measures/deals

= Revision of Articles of Association

= Capital increase

= Merger

= Demerger

= Squeeze-out of minorities, Delisting, etc

www.dbj.at 51
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Basic questions

= Compare Partnerships (GesbR, OG,
KG) vs Corporations (GmbH, AG):
advantages of (registered)
partnerships and advantages of
corporations

www.dbj.at 52

N DORDA
” BRUGGER

JORDIS sicutsanmiire

How to set up a Company

From the idea to the economically sound implementation

= Legal aspects - think about in advance
— Partners/shareholders: name, birth date, address, capital

- Distribution of tasks (how many directors and/or Prokuristen? Name,
birth date, address)

Limited liability (and proper organisation) vs. simple organlsatlon and
unlimited liability: which type of company is appropriate?

- Company name, trademark, domain name <-> existing firms,
trademarks or domains

- Define object of the enterprise for articles of association <-> trade
licence application/who qualifies

- Define: Stated capital / paid-in capltal (legal requirements <->
business plan)

- Specific legal rules for specific professions (e.g. ZivitechnikerG)
Consult lawyer: Re above aspects + Articles of Association

(majority votes? exit strate(_gles’), Paperwork: powers of
wwihbpLney, sample signature form, filing papers etc 53
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GmbH & Co KG

(limited partnership with a corporation as
general partner)

www.dbj.at 54
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GmbH & Co KG (also: AG & Co KG)

A B Cc
"
GmbH-shares
limited partners
GmbH
(or AG) as unlimited limifed partnerships
partner
(work company)

unlimimted (general) partne)

KG

www.dbj.at 55
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Sidestep: Liability of Organs

www.dbj.at 56

N DORDA
" BRUGGER
JORDIS nccursammiire

Liability

= Partnerships

= Corporations

- Shareholders
- Towards the corporation -> capital contribution

—-Managing directors
- Internal liability: Towards the corporation —>
»Business Judgment Rule"
- Towards shareholders - no
- External liability: Towards third parties

www.dbj.at 57
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Liability — Statutory Law
Principal / Agent ...

= § 25 GmbHG: diligence of a prudent
businessperson ("Sorgfalt eines ordentlichen
Geschéaftsmannes")

= § 84 AktG: diligence of a prudent and

conscientious manager ("sorgfalt eines ordentlichen und
gewissenhaften Geschéftsleiters")

Supreme Court (OGH): directors' diligence in
accordance with and adequate to the
corporation's branch of trade, its size and

wwﬁ,i_xéﬂ_ﬁtion ("branchen-, gréBen- und situationsadéquate Sawegfalt
i ne")

N DORDA
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Liability - BJR -

= Duty of Loyalty and Duty of Care
= Duty of Care is deemed to be infringed only if
Business Judgment Rule" (BJR) is not
fulfilled.
= BJR: No liability if:
- informed decision
- no conflict of interest and
- decided in good faith (to the best of the company)
Sec 25 para 1a GMbHG: Ein Geschaftsfinrer handelt jedenfalls im

Einklang mit der Sorgfalt eines ordentlichen Geschaftsmannes, wenn er sich bei

einer unternehmerischen Entscheidung nicht von sachfremden Interessen leiten

lasst und auf der Grundlage angemessener Information annehmen darf, zum
wwWielaisjder Gesellschaft zu handeln 59
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Stock Corporation
(Aktiengesellschaft - AG)

Equivalent in Cech Rep: Akciova spolecnost (AS);
Slovakia: Akciova Spolo¢nost (AS)

France: société anonyme (SA)

Hungary: Részvénytarsasag (Rt)

Italy: Societa anonima (SA); Societa per Azioni (S.p.A)
Netherlands: Naamloze Vennootschap (N.V.)

Spain: sociedad andnima (SA)

UK: public limited company (PLC);

Greece: Avovopn Etapia (A.E.)

USA: ‘Bub_licly—held/open corporation

Kol ®™32Y ) 1} (usig Hoesa); China: /4 7]

60
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Legal Sources - AG

= Law on Stock Corporations
(Aktiengesetz, AktG)

= Commercial Register Act
(Firmenbuchgesetz, FBG)

» Stock Exchange Act (Borsegesetz)

www.dbj.at 61
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How to setup - AG

= Articles of Association (notarial deed);
minimum stated capital EUR 70,000 a quarter of which
shall be paid in before registration

= Appointment of members of first
supervisory board

= Appointment of first auditor

= Appointment of first board of directors
= Payment of capital contributions

» Founding report

Redistration in commercial reqister

62
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Basics - AG

= Differences GmbH <-> AG

- Terminology

- Capital (min stated cap: 70,000)

- Supervisory Board (and appointment of
directors who are not bound by orders)

- General Meeting always with a notary public

- No shareholders’ instructions to directors

- Share Certificates allowed, easy share trading

- Listing at Stock Exchange optional for AG

www.dbj.at 63
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Organs, who reports to whom?

ﬂ AG Shares may be traded at the
Shafeholders’ Meeting Stock Exchange
(Hagptversammiung)
! Jelection

pervisqgf Board (Aufsichtsrat)
AG

lection
&
C
"two tier system”

managng directors
(Vorstand)

64

www.dbj.at
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Foup of Companies — CoPporate”
Governance?

< e

e
~ [

jerEEjEE Problems?
AG  [ausichisrat Conflict of Interest?

Vorstand
www.dbj.at 65
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Societas Europaea (SE)

European Stock Corporation, Europdische Aktiengesellschaft

66

www.dbj.at
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Legal Sources - SE

= Council Regulation 2157/2001
= Directive 2001/86/EC

= Societas Europaea Act (Gesetz Uiber das
Statut der Europdischen Gesellschaft, SEG)

= Commercial Register Act
(Firmenbuchgesetz, FBG)

= Stock Exchange Act (Borsegesetz)

www.dbj.at 67
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How to setup - SE

= Three ways of foundation (only with
cross-border effect):

— Merger
- Holding-SE
— Transformation
= Registration in commercial register

www.dbj.at 68
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Peculiarities - SE

= Supranational form, based on supranational
law (Community, EU law)

= Two-tier system, cf Austrian Stock Corporation

= Alternatively: One-tier system allowed
(,administrative organ/Verwaltungsrat" instead of
executive and supervisory board; comprises of
managing directors and non-managing members)

www.dbj.at 69
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Comparative Tables

www.dbj.at

70

Austria as example in
order to generally

Partnerships

(personal companies)

Corporations
(capital companies)

Civil law General Limited Limited Stock
of company law Partnership |(Open) Partnership  |Liability Corporation
(GesbR) Partnership | (KG) Company (AG)
(0G) (GmbH)
Minimum number of 2 2 2 1 1
persons (natural
persons or legal
entities)
Personal liability, jointly | All Al All None None
and severally, towards
creditors (including
private assets)
Capital contribution - - Atleast one (= | All Al
necessar) limited partner)
partner/shareholder
Minimum capital for - - - €35000 €70000
company (business) (10000)
upon setting up (i.e.
shareholder's liability
towards the company)
Registration in the No Yes Yes Yes Yes
commercial register
Articles of Association | Any form Any form Any form Notarial Deed | Notarial Deed
Setting-up Costs Costs for legal advice (and tax lawyer), for business plan etc
Setting-up Fees - [ Court registration Court + notary
nonena
Partnerships Corporations
(personal i (capital ies)
Civillaw | General Limited | Limited Stock -
Partnershi | (Open) Partnersh | Liability Corporation
p (GesbR) |Partnership |ip (KG) |Company (AG)
(0G) (GmbH)
The company is a No No (but it is similar to a Yes Yes
legal entity legal entity because the
company can be registered
as owner of business
assets)
Partners Partners Partners

Partners/Shareholde
rs

Shareholder(s) | Shareholder(s
)

Death if
Partner/Sha-re-hol-

Liquidation (u
in the articles

nless differently provided for
of association)

Heir as Heirs as
successor successor

www.dbi.at

der is natural person but if death of
limited partner:
heir as successor

Organs Partners Partners Partners Shareholders' Shareholders'

meeting, meeting,
managing managing
directors directors,
(supervisory supervisory

board only if board
more than 300
employees or
more than 50
shareholders)
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Partnerships Corporations
(personal companies) (capital companies)
Civil law General Limited Limited Stock
Partnershi | (Open) Partnershi | Liability Corporation
p (GesbR) |Partnershi |p (KG) Company (AG)
p (0G) (GmbH)
External managing No No No Yes (but also | Yes (but also
directors possible? shareholder shareholder -
may be but nevera
appointed as | supervisory
director) board member
- may be
appointed as
director)
Management decisions | Partners Partners Partners Managing Managing
(ordinary course of (exceptfor | directors directors (only
business) taken by limited (only natural | natural
partners) | persons) persons)
Extraordinary Partners Partners Unlimited Shall be Shall be
management decisions partners + | referred to referred to
limited shareholders' | supervisory
partners meeting board

www.dbj.at

Partnerships
(personal companies)

Corporations
(capital companies)

Civil law General | Limited ed Stock
Partnership |(Open) Partnership ty Corporation
(GesbR) Partnershi | (KG) Company (AG)

p (0G) (GmbH)

Transfer of
partnership
interest/shares

Only with the consent of all the other
partners

Notarial deed | No formal
requirement

(Consent of other shareholders
not required unless differently
agreed upon in Articles of
Association)

Profit distribution

As per agreement (articles of association); in
case of doubt: according to capital
contribution if all partners worked to the
same extent; disproportionate working
obligation to be taken in consideration

According to capital
contribution (different
distribution can be agreed in
articles of association)

Taxation Company profits are not taxable on the corporate income tax on
company level; income tax only on the level |company profits; capital gains
of the partners ("pass through") tax on dividends
www.dbj.at
DORDA
BRUGGER
JORDIS accursanmiire
H .
Short Overwiev: Taxes
www.dbj.at 75
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Differences in Taxation: 0G/GmbH

Al B/
progressive taxation 7 -
0% up to 55% ESt (income
tax)
dividend
income attribution 54.37 net
partners
less 27.5% KESt
(capital gains tax,
withholding flat
GmbH operating profit 130 tax)
company profit 150 wages of directors -5
i ompany profit 100
. less 25% KoSt (corporate in tax, flat) = 75
income determination J I
on the company's level B) c/
executive officer/s
progressive taxation
0% up to 55% ESt (income
tax
www.dbj.at ) 76

DORDA
BRUGGER

nCe Sheet or Cash méthod of
accountin

Unternehmer — Angehdériger Sonstiger
It. § 189/1/1 UGB nen - eines freien " Unternehmer o
(insb Berufes
Kapitalgesellschaften)

Umsatz in zwei
aufeinander

folgenden Jahren
> € 700.000
(Sonderregeln bei
land- und
forstwirtschaftlich
en Betrieben)

freiwillig s freiwillg

s s nein

v v

ensvergleich Ausgaben-
§5 (1) ESte Rechnung

nsvergleich
§ 4 (1) EStG

Betriebsvermog Einnahmen- Betriebsvermoge Keine

Gewinnermittlung
erforderlich

§ 4 (3) EStG

Value Added Tax - VAT (made simple)
Tax on turnover

= Entrepreneur, company
- As supplier: transfers received VAT to IRS ("zero sum
game")
- As receiver: qualified for refund from IRS of VAT paid
to his supplier on input (subject to an invoice
evidencing VAT)

Consumer

- As receiver: Not qualified for refund from IRS of VAT
wwpdbidtto supplier on input = effectively pays VAT 78
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UNTERNEHMER
(Erwerber)

VAT System

UNTERNEHMER
(Verkufer)

Rechnung

Preis  10.000,-
20%MWSt 2.000,-
Summe 12,000,

2.000,

www.dbj.at 79
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[ ] L

Ware - -

VAT System

Rechnung
10

12.000,-- +20%

3.000 - 2,000 = 1.000

L
.

24000,

+20% 4.000,-

www.dbj.at Letztverbraucher - - 80 -
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Terminology

Annual Accounts, Additional Reports
financial statements
(Jahresabschluss)

balance | profits and | Notes Manage | If listed: Report by
sheet loss (appendix) | ment Corporate |supervi-
account, to the Report | Gover- sory board
income annual nance
statement statement Report
Bilanz G&v Anhang Lagebericht Corporate Bericht des AR
Governance-
Bericht
www.dbj.at 81
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Stamp Duty Tax

= For official acts, e.g.:
= Filings (almost any), e.g. for citizenship, trade; extra
stamp duty for each annex
= Copies or excerpts from public registers (matrimonial
etc)
= Passport, Visa, driver's licence

= For papers (if signed), e.g.:
= Rent agreement, eredit-andtoanagreement;
declaration of suretyship, easement, settlement
agreement, assignment, bill of exchange

www.dbj.at 82
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Further Legal Terms

www.dbj.at 83

Further Legal Terms
= Prokura (generally authorized

representative, Commercial Register)

= Handlungsvollmacht (representation
power)

= sole/joint signatory power (Einzel-
/Kollektivzeichnung)

= Proxy, Power of Attorney

84

www.dbj.at
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Further Legal Terms

= Gewerberechtlicher Geschaftsfihrer
(trade law representative): position,
task, responsibilty

www.dbj.at 85
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Commercial Register

What the Austrian Commercial Register
(Firmenbuch) shows to the public ...

Equivalent in Germany: Handelsregister;

France: Extrait K-bis de Registre du commerce et des sociétés
Netherlands: Handelsregister de Kamers van Koophandel en Fabrieken
UK: Register held at Companies House

Greece: Epnopid pnpmo

China: A&t

www.dbj.at 86

Commercial Register
= What the Commercial Register

(Firmenbuch) shows to the public ...

= Plus: Links to filed documents
(minutes, accounts, sample
signatures ...)

87

www.dbj.at
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gLik 0575?5
oV ? 5,07

JUSTIZ

Tt

KG Stichtag 28.2.2005 Auszug mit aktuellen Daten FN 191453 2

Grundlage dieses Auszuges ist das Hauptbuch ergdnzt um Daten aus der Urkunden-

oanmlur
Letzte Eintragung am 05.02.2008 mit der Eintragungemummer 18
zuatindiges Gericht Landesgeri
PIRG
3 Mosller Gebdudesutomation XG

SPORM
1 Foomanditgesellochaft

taform besteht seit 03.02.2000

do Schrena

1
JAHREGABECH detst singetragen; weitere sishe Historie)
1 m 30.04.2004 eingereicht am 03.09.200
ww
L Geacllachatren " — .
VER DORDA
MEN BRUGGER
ANdSrUg ass weNeliSCHALUSYELLIGYSE 10 GSO S8 4 ula 4.
6 Gesellachafterbeschluss vom 26.06.2001 004
des Gesellschaftavertrages
@  Unwandlungsplan vom 22.11.2002 005
8  Ubertragung des Unternehmens der 006
MOBLLER Electric GubH
(FN_ 98313 d)
auf diesen Rechtstrager gemaf §§ 2 £f UnwG
PERSONLICH HAFTENDER GESELLSCHAFTER
A Moeller Produktions- und
Vertriebs-Management AG
1 vertritt seit 03.02.2000 selbstindig
PROKURIST
D Theo Kubat, geb. 24.09.1948
www.dbj.at 89
qiig NeEEROAT B
VIEN  Stichtag 28.2.2005 Auszug mit historischen Daten FN 65581 v

Grundiage dieses Auszuges st das Hauptbuch ergAnst um Daten aus der Urkunden

GIDBEIE 7. . oo covosici s st seosrmsissie ——

ich mit den Zeichen

triger und Tweignisderlassungen oind seit

der Bintragusgenumser 41

Latste Bintragung an 06.01.2

t Komesburg

tandiges Gericht Landesg:

1 Erdher Landeogericht Salzbu

Srateintragung aw 14.12.1373

PIRe
1 Eanterennon fatzbur
R
. Lieterbeton Gesellachate sbil
RRCHTSPORN

Geesllochaft mit beschrinkter Haftung

www.dbj.a
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Generalversammlungsbeschluss vom 14.09.2000 o018
Spaltung zur eines les der
H. Pehofer & Co Transportbeton GmbH
(FN 115119 v)
und zwar
durch Ubernahme des mit des
"Werks Neunkirchen' gemaR Spaltungs- und Ubernahmevertrag
vom 30.8.2000

26 Gesellachaftevertrag mit Generalversammlungsbeschluse o019
vom 27.04.2001
gemaff 1. Buro-JuBeG angepasst.

26 Generalversammlungsbeschluss vom 27.04.2001 020
Neufassung des Gesellschaftavertrages.

29 Generalversammlungsbeschluss vom 29.11.2001 021
Neufassung des Gesellschaftsvertrages.

32 Verschmelzungsvertrag vom 11.07.2002 022

32 Generalversammlungsbeschluss vom 11.07.2002 023
Diese Gesellschatt wurde als
tbernehmende Gesellschaft mit der
Ybbstaler Fertigbeton
Gesellachaft m.b.H.

1llschaft 1lzen
Sitz der {ibertragenden Gesellschaft in Langenzersdorf.
www.dbj.at 91
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[« Dipl.Ing. WMarkus Stumvoll, geb. 02.04.1064

13

10

= & e

Funktion geldscht
§ Dr. Hannes Rosenthaler, geb. 07.01.1962

- % g

Funktion geldscht
U Mag. Michael Kraus, geb. 04.07.1964
vertritt seit 07.11.2002 gemeinsam mit
einem weiteren Geschaftsfihrer oder einem Gesamtprokuristen

PROKURIST
C  Dipl.Ing. Sepp Baldia, geb. 16.11.1946

R . ey
Funktion geldscht

D  Horst Anhell, geb. 29.01.1959
vertritt seit 18.02.1997 gemeinsam mit
einem Geschattstihrer

J DI Wolfgang Findeis, geb. 03.10.1953

SEn e aaki b fiter
Funktion geldscht

[CRU NS

........ ATE—256-006
........ ATE—560-660
Funktion geldscht
F READYMIX KIES-UNION AG
ATE—566-066
ATES—8-000-000
EUR 581.382,67
,,,,,,,,,,,,,,,,,,,,,,,,, ATE—560-660
............................................ ATE—8-006-000
EUR 581.382,67
Summen : EUR 581.2382,67 EUR 581.382,67
www.dbj.at 93

NIVERSITA DORDA
N BRUGGER

GESELLSCHAFTER STAMMEINLAGE
B Lieferbeton Holding Aktiengesellschaft

HIERAUF GELEISTET
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Landesgericht Korneuburg
29 eingetragen am 26.02.2002 Geschattstall 28 Fr 699/02 b
Antrag auf Sitzverlegung eingelangt am 31.01.2002
30 eingetragen am 02.03.2002 Geschattstall 28 Fr 1071/02 z
Antrag auf Anderung eingelangt am 11.02.2002
31 eingetragen am 19.06.2002 Geschaftafall 33 Fr 84/02 i
Einreichung Jahresabschluss eingelangt am 14.06.2002
32 eingetragen am 17.09.2002 Geschaftafall 33 Fr 420/02 d
Antrag auf Anderung eingelangt am 07.08.2002
33 eingetragen am 19.09.2002 Geschaftsfall 33 Fr 685/02 v
Antrag auf Anderung eingelangt am 07.08.2002
34 eingetragen am 10.12.2002 Geschaftsfall 33 Fr 1539/02 z
Antrag auf Anderung eingelangt am 04.12.2002
35 eingetragen am 20.05.2003 Geachaftsfall 33 Fr 1152/03 p
Antrag auf Anderung eingelangt am 14.05.2003
www.dbj.at 94
16 Beschluee dee Gerichtes vom 30.05.2001 o018
Landesgericht Wels
FONKURS er3££net
Die Gesellachaft ist infolge Bréffmung des 013

Konkuravexfahreno aufgeldst

Altred Steiner, geb. 08.07.1963
nder

seit 07.07.1998 selbetandig
Putzinger, geb. 20.03.1962
seit 07.07.1998 selbstandig
Silmbroth, geb. 20.01.1963
seit 29.04.2000 gemeinsam mit
einem weiteren

EVERWALTER
§ Mag. Gerhard Hoyer
seit 24.07.2003

BAT
R Mag. Gerhard Bigner
www.dbj.i 23 Vorsitzender

atandsmitglied oder einem Prokuristen
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" Company APRONTMENTS
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: e el roLomas UMTED

WIENN

France

www.dt

Grefte du Trbuna de Commarce de Paris

Extralt Kbis

EXTRAIT D'IMMATRICULATION AU KEGISTRE DU COMMERCE ET DES SOCIETES

- 04 nl 2004

IDENTIFICATION
Numéro dmmatricuistion 308 764 029 R.CS. Pacs
Oate d¥mmatricutation 2271112006

RENSEIGNEMENTS RELATIPS A LA PERSONNE MORALE

Adresse u sege 32 e de Moncesu 75008 Pans
Forme purkique Socdt par actions sirmpiiee (Sociéts & associe unigue)
Caphal 76 575 831,50 EUROS.
Priocipstes activités e fentreprse ACQUISITION. AOWINISTRATION ET GESTION, PAR T0US MOYENS EY
PROCEDES DE TOUS BIENS PAT} HostL e
1 PROSAIETAIRE PAR VOLE DACHAT, ECHANGE, APPORT
AN INE DF LA PARFUMPRIE ET D£5

OU AUTRENENT N
SOINS ESTHETIQUES, LA PRESTATION DE SERVICES, NOTAMI
TECHNIQUES ADMINISTRATIFS COMPTABLES ET FINANCIERES AUX
SOCIETES D SOM GROU

Date de clocure ge rexercice socse! 31 décamire
Durde o e morale Jusau'au 08/10/72091

Constitution Au greffe 6y Tribunal de Commerca de Crétell te 24/09/1999
Odpie actes constnuers * 11085 cu 06/10/1985

Transtert oy R.C5. de Crétes

Dépée actes oe canstert ¥ 100704 du 29/11/2006

om / Prénams. Ll K Ming Darmir
Dote o lew de naissance. 12 11/07/1853 & HONG KONG (HOWG KONG)

- Canadenne
Demeurant SO/F 85 Wouse - 47C Stustss Read (WONG KONG)
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Thank you!

Walter Brugger
walter.brugger@dbj.at
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Contact

RA Hon-Prof Dr Walter Brugger

T +43-1-53347 95-13 —
F: +43-1-533 47 95-5013
E: walter.brugger@dbj.at

DORDA BRUGGER JORDIS
Rechtsanwilte GmbH
Universitatsing 10

1010 Wien

W: www.dbj.at

W: www.profbrugger.at

www.dbj.at

RECHTSANWALTE
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