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TransLegal

Legal English Dictionary

Search

jurisdiction...
<« »

the power of a court, authority or other official body to decide a legal case or to make an order

The High Court has jurisdiction over criminal cases in this district.
1 »

the extent of this power

Title 28 of the United States Code gives the United States district courts exclusive jurisdiction over all
matters arising in bankruptcy with few exceptions.

« »

the territory in which this power exists

The jurisdiction of the European Union includes all of the member states.
1 »

the area in which a particular legal system operates

Legal concepts in English speaking jurisdictions do not always correspond to legal concepts in other
Jurisdictions.

the system of law courts that make up a particular legal system

In many jurisdictions, the use of the name veterinarian is restricted by law to persons with specific degrees or
licenses.

Phrasebank

> The court dismissed the action for lack of jurisdiction
» Diplomats are exempt from the jurisdiction of the receiving state
> The civil court found that it had no jurisdiction over the matter
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The Law Dictionary

Featuring Black's Law Dictionary Free Online Legal Dictionary 2nd Ed.

US Law

Search. . Q

Law Careers Mobile -

About The Law

Dictionary

The Law
Dictionary
features Black's
Law Dictionary,
the trusted legal
dictionary of law definitions
and terms for over 100
vears. The 2nd edition has
over 15K legal terms for your
business and research use.

Feedback o o

"I reference Black's overa
dozen times a day prepping
for the LSAT - thank you!"

Paul T.

Dictionary Resources

More education based
dictionaries from around the
web include: The Science
Dictionary

Read in: Spanish

Legal Word of the Day

LIQUIDATED AND UNLIQUIDATED
DAMAGES

The former term is applicable when the amount of the

damages has been ascertained by the judgment in the action,
or when a specific sum of m

1ey has been expressly
stipulated by the parties to a bond or other ¢

[ read more ]

The Law Dictionary for Mobile and Tablet

S English

Featuring Black’s Law Dictionary

219

ﬁk’s Law Dictionary For Mohile
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Search Legal Terms and Definitions

Browse: ABCDEFGHIJKLMNOPQRSTUVWYZ

Enter a Legal Term Search the Definitions
For the definition of a legal term, enter a word or To find all definitions that include a specific term,
phrase below. enter a word or phrase below.
®all words " 'any words " phrase *'all words ' 'any words | 'phrase

Look It Up! Look It Up!




Startseite

Gesetze / Verordnungen

Statutes/Ordinances

AMG

Aktualitdtendienst

Titelsuche

Volltextsuche

Translations

Hinweise

Impressum

Tastenkombinationen

Verwaltungsvorschriften im
Internet

Medicinal Products Act
Ubersetzung durch den Sprachendienst des Bundesministeriums fir Gesundheit

Translation provided by the Language Service of the Federal Ministry of Health

AQ
The Fiscal Code of Germany

Ubersetzung durch den Sprachendienst des Bundesministeriums der Finanzen.

Translation provided by the Language Service of the Federal Ministry of Finance.

AsylVIG
Asylum Procedure Act

Ubersetzung durch den Ubersetzungsdienst des Bundesministeriums des Innern. Laufende Aktualisierung
durch Neil Mussett.

Translation provided by the Translation Service of the Federal Ministry of the Interior. Translation regularly
updated by Neil Mussett.

AufenthG

Act on the Residence, Economic Activity and Integration of Foreigners in the Federal Territory Residence
Act

Uber_'lsetzung durch den Ubersetzungsdienst des Bundesministeriums des Innern. Laufende Aktualisierung
der Ubersetzung durch Daniel C Smith

Translation provided by the Translation Service of the Federal Ministry of the Interior. Translation updated
by Daniel C Smith
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Developments in Professional English
Exams
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Developments in Professional English

Politics

Aktuelles

Kommt Englisch als Gerichtsprache?

Marz 2014; Der Bundesrat hat bei seiner letzten Sitzung am 14. Marz 2014 erneut den
Entwurf eines Gesetzes zur Einfuhrung von Kammern fur internationale Handelssachen in
den Bundestag eingebracht (BR-Drs. 93/14). Dieses wurde den Bundeslandern die
Moglichkeit eroffnen, an den Landgerichten Kammern fur Handelssachen zu schaffen, vor
denen auch in englischer Sprache verhandelt werden kann.

1 b i ‘ : ;
fi I b 5 ‘ ,. _ ]' l"“"‘,. ,._{';-

England and Wales:
The jurisdiction of choice
Law - Made in Germany



First German court hearing in English
Bonn Regional Court, 10 May 2010

None of the parties was a native speaker of English.
The case related to a Belgian company which
supplied the Cuban government with electronic
components, and a German company which supplied
such components to the Belgian company. The
German company had been taken over by a U.S.
corporation, and so problems had been created by
the U.S. embargo against Cuba. The court wanted
the parties to reach a compromise, Iin part because a
large amount of Belgian documents in French and
Cuban documents in Spanish would have needed to
be translated (so much for simplifying matters by
using English as the court language!).




There were some language problems. For example, it
was necessary to spell names, and the judges were
not used to spelling in English. The words plaintiff and
defendant were confused several times. One had the
Impression that they would have liked to express
themselves in German.

The judges had a tendency to start complex
sentences which they could not finish.

Other language problems: the Federal Court of
Justice (Bundesgerichtshof, BGH) was referred to as
'he'.

‘Critic’ was used instead of ‘criticism’.

‘Power of attorney’ had to be explained to the Belgian.
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The problem

“To me, it's of little value what
Lerd Cnniffy sajgl about war

per§|on$or vha Iar}dmark US

Supreme Court de€igions shaped

“tHe ¥Viewsbn Abdrtiore | need to

explain loah agreements to my
colleagues.” |

(Petra Grundtke, WGZ Bank)



The problem

‘I bought one of those legal
English books, and now |
know what carbolic smoke
balls are. But where (or what)
IS the relevance for my

pra ctice?” Christian Bertram, Noerr LLP




The problem

e

Business Spotlight

“It’s always about England, America, Australia. For
readers who want to talk about German realities In

English, this is of little value.”
(Business Spotlight 4/09, p90)
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Formation of Contract

LI = oSS Agreement Offer and Acceptance
ACCEPYANCE oo Carlil v Carbolic Smoke Ball Co - 1891 - QB...
Boulder Consolidated Ltd v Tangaere - 1980 - NZ
eI e Leach Nominees Pty Lid v Walter Wright Pty Lid - 1986 - WA
Butler Machine Tool Co Ltd v Ex-Cell-O Corp - 1979 - WLR
Consideration____ MNunin Holdings Pty Ltd b Tullamarnine Estates Pty Ltd - 1994 - Victoria SC.
UN SoG Convention Act 1994. .
EStOPPE] e, Transpower NZ Ltd v Meridian Energy Ltd 2001 HC
Electronic Transactions Act 2002 - CM78
Intention to Create Leg_ﬂj Belations ... Transit NZ v Pratt Contractors - 2003 - CA and PC
Allbrite Industries Ltd v P & C Gill Contractors Ltd - 2002 - CA
Third Parties: (1) Privity of Contract.....______. Certainty
- . - Nelson v Cooks McWilliams Wines Lid - 1986 - NZ...........oooii
Third Parties: (2) Agents - in exam?............ Biotechnology Aust Pty Ltd v Pace - 1988 - NSW
—— Fletcher Challenge Lid v ECNZ - 2002 - NZ__..
Contract Interpretation: General Approach..... Wellington CC v Body Corporate 51702 - 2002 - CA..
Conftract Interpretation: Implied Terms ... Consideration
Williams v Roffey Bros Lid - 1991 - QB
Things that Go Wrong Re Selectmove Ltd - 1995 -WLR..__ .
. . Rothmans of Pall Mall v AG - NZ....
Misrepresemtation v e Antons Trawling v Smith - 2003 - NZ..
Mistake AG for England and Wales v R - 2004 - GA and PC
B Equitable Estoppel
lMlegal Contracts oo Burbery Mortgage Finance v Hinsbank Holdings Ltd - 1989 - CA ...
_ Welch v Fraser - 2003 - HC ...
FrUSTALON Intention to Create Legal Relations
I APACTEY e e m e Fleming v Beevers - 1994 - CA..
Third Parties (1): F'I'IVI‘ly of Contract
Duress (COMMON-EW o Contracts (Privity) Act 1982
U ) ble B S ) Rattrays Wholesale Ltd v Meredyth ‘\"oung 199? HC
NConNsclioname argalns Equ' !lr """""""""" Thlrd Partles (2). Agents
Undue Influence fequityd. ... Lim v Ward McCulloch Solicitors - 1999 - CA
Remedles Contract Interpretation: General Principles
Boatpark v Hutchinson - 1999 -
AGREED REMEDIES- Yoshimoto v Canterbury Golf Intematlonal 2001 CA and PC
Ansley v Prospectus Nominees Unlimited - 2004 - CA .
Cancellation of the Contract:........._.___.._. Contract Interpretatlon Implled Terms

Dovey v BNZ - 2000 -
Damages - commom law.........oooovoo.

Equitable Remedies ..o



Historical background The rules (pt:muples) End of conflict betwefan
of equity common law and equity
I l |
Failure of Common Law "Equity shall prevail” Supreme Court of Judiacture
« inadequate remedies Acts 1873-1875
for breaches of contract | |
» justice not always "Equity will not suffer a High Court of Justice
obtainable wrong to be without remedy « Queen's/ King's Bench
| Division

"Equity follows the law" |

"He who secks equity must
do equity = He who comes
to equity must come with
clean hands"

Petitions to the Chancellor

o Chancery Division

e Common Pleas Divison

¢ Exchequer Division

s Probate, Divoree and
Admirality Division

17" century: Court of

"Equity acts in personam"
Chancery created

All courts administer
common law and equity

I1. The modern organisation of the Royal Courts

First of all I have to point out that the English law of
judicature uses (as you should have noticed already) the
terms inferior court and superior court.

Althongh in English law, as is the case in German law, the
competence of a civil court is determined by the extent of
the valug in dispute, there is a general presumption that the
superior courts have the local jurisdiction as well as the
subject-matter jurisdiction.

So it is admissible, and in this respect different from German

procedural law, to start a procedure in front of a superior
court, although, due to the value in dispute, an inferior court
would have been the court of first instance. The superior
court in such a case can, however, relegate the litigation to

the competent inferior court,

Gerichtsverfassungsrecht

Untergericht — Obergericht

Ausmali/Hohe

Streitwert — Vermutung
ortliche Zustandigkeit
sachliche Zustindigkeit
zulissig — in dieser Beziehung
Prozessrecht

verweisen
Rechtsstreit/Prozess




Common law in the UK

Penny Arkwright pracases in the High Courr. She s speakimg ar an
internaoonal convention for voung lawyers

legal system in many councries, mcluding Austeahia, Canada
(excepr Quebee), Ghana, Hong Kong, India, Jamaica. Malaysia,
New Zealand, Pakistan, Tanzania, the USA (excepr Louisiana), the
Bahamas f an common law. The common
law consists of the substantve law and procedaral rules char are
created by the al decisions made i the courts. Although
legislation may override such decisions, the legslanion irself is
subject to interpreation and refinement in che courts.

Essenual to the common law is the hicrarchy of the courts in all of the UK jurisdictions
and the principle of binding precedent. In pracrice. this means that the decision of a
higher caurr is binding on a lower court, that is, the decision must be followed, and in
the course of a rrial the judges muse refer ta existing precedencs, They’ll also consider
decisions made in a lower court, alchough thevre not bound to follow them. However, a
rule set by a court of greater or equal starus must be applied if it’s to the point — ¢l nt
or peranent,

During a trsal, counscl will ate cases and either arrempr to disunguish the case ar trial
from those referred 1o o, alternativelv, avgue thar the rule at law reasoned and established
in a previous case is applicable and should be fallowed. Hence the rerm case law. A case
will inevitably involve many Facts and ssues of evidence, The evenrual decision wself
doesn’t acrually set the precedent. The precedent is the rule of law which the Arst instance
judge relied on in determuning the case’s ourcome.,

JTudges in a case may make other statements of law, Whilst not constituting binding
precedents, these may be considered in subsequent cases and may be cted as persuasive
authoriry, if appropriate. Since the Human Rights Act of 1988, all courts in the Unired
Kingdom must now refer to the altimare authoriry of the European Coart of Human

Rights, including all previous decisions made by thar coure,”

Note: practises - qualified to work professionally

Law reports

e develppment and applicarion of the common law system pivors upon the existence
of a comprehensive system of reporting cases. The Law Reports, pablished annually by
the Council of Law Reparting, are perhaps the suost authoritaove and frequently cired set

- cepores, ditfering from ather series of law repacts, such as Butterworth's All Eagland
Law Reports [All ER] or specialist reports like Llovds Law Reports, in that they contai
summarics of counscels arguments and are revised by the judge sitting, in cach respective
case before publication. Cases aren’t alwayvs repaorred i the 3
that they are decided s0 a case citation will refer o the volume
and vear i which the case was published, for example AMeah
v Roberss, |1978] | All ER 97, Devclopments im elecrronic
darabases have increased public access ro recenr cases.”

Note: Latin terms used for the legal principies autlined in the aboy
[exls arc

store dooisis - principles of binding precedent

rafie decdend? - the rule at law reasoned

ofvier dictum — persuasive authority

In a avil case citation, for example Meah v Roberts, [1978] 1 All ER
97, v (Latin for versus) is said ‘and’

Butterwarih's All England



historical landmaries in the development of law = Lord

Denning and CEMtL judicial precedeant
English-English mias heaw
diafinition s of speach - phonemes -
strass m ountablefunocountable -
trarsitiveintransitive

tort v orimee
the parson

definition of theft * components of theft = mportant
g law

rd SEeis: SYONYs, antonyms, etc
comimaon lecture language

taking without owners consent = differences be
burglary, aggravated burglary and robbery
TIITES, replacement subpacts,
avel paraphras

definition of a contract = doctine of cons
judicial interpretation
compound nouns = fixed
English = fixed phrases from
English = common lechure |2




Employment law

Hﬂ'EDD[EH |:-|:_'-= [ B hiow |

L

Dur Emyployment Law Department is & specalist
eam. Wa adwvise on relevant law, emplogment
oolicy and procedure, and the formation
of employmant contracks. We assist in
the negotiation and settlemant of disputes,
and take or defend peocsedings befess an
Emplaoyment Tribunal or in a civil oourt.

Employrment law wsually involves & mixiure
of comtractuwal provisions and legisiation
regqulating the relatbionship betwesn employer
and  amployes, and governing labour
ralations bBehweesn semployvers and  brade
wnions, far Sxarmple with regard oo oollective
agreaments and collective bargaining about
conditions of work., Develapmeants in case law
and changes to l=gislation, for example from
the Implementatdocn of European Cosmmosmiky
directives, affect emplovers and amployeess
alike. The practice of living and woarking in
differant jurisdictons means that lawyers slso
hawve to refer oo intornational oonventoss To
astabdish legal reguirements,

II]rE: labouwr; AmE: labor

I BrE: trade wunion; AmE: labor union |

Contract of employment

[tis usual practice: for @ermplaoyers and employaas
o ankbar inke & written agreement which sabs
DUt i respective obligaticns and rights, and
which constilules a conbract of employ mrvenl,
sither &1 the commencemeant of employment
or shortly Before. Clausss in Hee contract
generally deal with pay, deductions, hours of
weork, tirme off and keave, place of work, absence,
confidentiality, restrictions on the adsens of &n
emploves once amployment 5 ended (known
as a restrictive covenant), giving notice,
the grievance procedures in the swent of
job less, and wariation of contrack (msaning
parties may sgree e wary terms of the contract
bur terms cannot be unilaterally varied, that
i=, by one party withouk agreement).

Emplovers -are bhound . by
contract and  statulbary

the amployment
regulation as to how

e e

BrE: miace r'-:‘n.'luncl.ﬂnlt:- ;ﬂ.mE: laid off !

Feophe |

T

fined W= awErseas clients

Thex mmain statubtory
incluche entitbermenk To:

rights of emplovess

- 3 innal rminiredem wWage;

= paal pay for like waork, that =, broadhy
similar-wsrk;

= 2 writien statement of employment

particulars;

an leamised pay statemont;

time off and holidays;

stabutory sick pany ;

o haalthy and =afe working environment;

family and parental leawe;

profected raghts on btransfer of business

ta another employsr [(see the Transfer of

Undertakings [Protection . of Employrment]

Fegulations Z00G);

= notice of termination of emnmploymant;

= ot o hawve wnlawful deductions from
VIR ES ]

+ naot to be discriminated against on grounds
of ser, raoce, seeowa] orsesntation, disabilicg,
religicn, =ge, part-time or fixed 2rm
armplovment, or trade urkon membershin.

@+ &

—— S —

they may deal with employess, particularly
in relaticn e the termination of employment,
Failure to observe =uch obligations
requlations may give rise to a claim for
wwrangful dismissal {whera the cmployer @ in
breach of contract), unfair dismissal (whsre
ez employer has ot followed & Fair dismissal
and disciplinary pracedore Belore terminating
e conbract], o  eanstrective dismissal
fwhere an employes regigns because of the
covreduct ol his employes). Gross milscomdoct
by the employes, for ezample theft from the
employear, may mesul in summary, that
mmediate, dismissal, In othar Circaamstancaes,
the employes may be made redundanmk, For
exarnple if the emplover has csassd Lo carmy
i Basiness,

(Lo

==

T

L T
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Approaches: Scrutinize!

costrisk  agreements

court fees fees

lawyers’ fees retainer

hourly flat contingency



Approaches: Connect!

Situation

You are Christopher Smith from England.[You have just moved to Germany to work in the
export department of a local company. You will start next month and earn €2,000 gross for
30 hours/week. Since this does not seem enough, you consider working freelance as an
English teacher. After all, it is your mother tongue!

Consult your lawyer. You would like to know

e first of all, what your net income from your work in the export department will be. Ask
about/ deductions for social security] including health insurance and pension scheme,
income tax, etc.

e what you have to do with regards to your proposed work as freelance teacher, in
particular whether you need your employer’s approval

e whether you have to makel_pension contributiong on top of your employment
contributions

e anything else you might have to pay attention to

You can add points that seem relevant to you.




Approaches: Connect!

Situation

You are about to advise a new client, Christopher Hills from England.

In preparation for the meeting, he has written the following e-mail:

From: christopher.hills@mail.com
To: lawyer@orthkluth.com
Subject: Brief

Dear Sirs

| moved to Germany four years ago fand got married to my German girl-friend.

After watching boring daily talk shows for a year, | decided to get a job.

For the last three years, | have worked for Pizzeria Giorgio. | am a driver, deliver food with our “Pizza
Taxi”. | work about 30 hours a week. My schedule is determined on a monthly basis and displayed on
a board inside the Pizzeria. Once a month, | fill in a form provided by my boss. It is called
“‘Honorarabrechnung”. | get 15 € per hour. | pay health insurance myself. | do not have any pension
insurance.

Am | entitled to employment?}What would be the advantages?

| look forward to discussing this with you.

Kind regards
Christopher Hills

Advise the client.




Approaches: Be authentic!

contract/GTC
legislation
case law




Situation

You are meeting Jennifer Croud, who has just started out as a translator. A friend of
hers, who also works as a freelance translator, recommended using general terms &
conditions for her business, and provided Ms Croud a copy of her own. Ms Croud Is
uncertain about their meaning and validity. She is therefore seeking your advice.
Prepare the meeting, in which you will be expected to explain the contents of the
following articles. Advise her on the quality, identify questionable or missing points if
appropriate.

ALLGEMEINE GESCHAFTSBEDINGUNGEN

1. Geltungsbereich

(1) Diese Auftragsbedingungen gelten fiir Vertrage zwischen Jennifer Croud, nachfolgend Ubersetzerin genannt, und dem Auftraggeber,
sofern nicht etwas anderes ausdriicklich vereinbart oder gesetzlich vorgeschrieben ist.

(2) Allgemeine Geschéftsbedingungen des Auftraggebers sind fir die Ubersetzerin nur verbindlich, wenn die Ubersetzerin sie ausdriicklich
anerkannt hat.

2. Umfang des Ubersetzungsauftrags
Die Ubersetzung wird nach den Grundsatzen ordnungsgemafer Berufsaustbung sorgfaltig ausgefuhrt. Der Auftraggeber erhalt die
vertraglich vereinbarte Ausfertigung der Ubersetzung.

3. Mitwirkungs- und Aufklarungspflicht des Auftraggebers

(1) Der Auftraggeber hat die Ubersetzerin rechtzeitig tiber besondere Ausfiihrungsformen der Ubersetzung zu unterrichten (Ubersetzungen
auf Datentragern, Anzahl der Ausfertigungen, Druckreife, auRere Form der Ubersetzung etc.). Ist die Ubersetzung fiir den Druck bestimmt,
hat der Auftraggeber der Ubersetzerin einen Korrekturabzug zu tiberlassen.

(2) Informationen und Unterlagen, die zur Erstellung der Ubersetzung notwendig sind, hat der Auftraggeber unaufgefordert und rechtzeitig
der Ubersetzerin zur Verfuigung zu stellen (Glossare des Auftraggebers, Zeichnungen, Tabellen, Abkiirzungen, etc.).

(3) Fehler, die sich aus der Nichteinhaltung dieser Obliegenheiten ergeben, gehen nicht zulasten der Ubersetzerin.




Situation

Sie sind Vorstandsmitglied der ABC Bank und mochten einen Kunden auf Schadenersatz aus

lhr

o missbriauchlicher Kartenverfigung in Anspruch nehmen. Mittels einer ihm dberlassenen
Kreditkarte un der dazugehorigen Geheimzahl (PIN) wurden an wverschiedenen
3.0¢ Geldautomaten dber einen Zeitraum wvon drei Tagen € 3.000 abgehoben. Sie sind der

Kre( pMeinu

Kreditk
und nenmd

credit card a

Kreditkartel
inshesond

- Welche

- Welche
eingeraum

- Enthalten

- Wurde dis

Auszug aus den AGE der ABC Bank
WVerwendungsmaglichkeiten der Kreditkarte
Mit der von der ABC Bank ausgegebenen Kreditkarte kann der Kundes im Inland, und als weitere Dienstisistung
auch im Ausland, bei Waren und Dienstleistungen bargeldlos bezahlen und dariber hinaus als weitere
Dienstleistung an Geldautomaten Bargeld beziehen.
Persénliche Geheimzahl [PIN)
Fur die Mutzung won Geldautomaten und von automatisierten Kassen stellt die Bank dem Kwnden chne
Anforderung eine persanliche Geheimzahl [PIN] zur Verfligung.
Mutzung der Kreditkarte
Bei Mutzung der Kreditkarte ist entweder ein Beleg zu unterschreiben, auf den die Kartendaten dbertragen
sind, oder an Geldautomaten wnd bestimmten automatisierten Kassen die PIN einzugeben.
Finanzielle Nutzungsgrenze
Der Kunde darf die Kreditkarte nur innerhalb des ihm von der Bank bekannt gegebenen Verfigungsrahmens
nutzen. Es pgilt der Rahmen des Kreditkarten-Eontos uwnd die dafir wereinbarten  Regelungen:
Bargeldabhebungen max. 200 EUR pro Tag, 1.500 EUR pro Weoche; Einkaufslimit pro Woche gesamt 3.000 EUR.
Sorgfalts- und Mitwirkungspflichten des Kunden
Der Kunde hat diz Kreditkarte mit bescnderer Sorgfalt aufzubewshren, um sie vor missbrauvchlicher Nutzung zu
schitzen. Der Kunde hat auch dafir Sorge zu tragen, dass keine andere Person Kenntnis von  seiner PIN
erlangt. Die PIN darf insbesondere nicht auf der Kreditkarte vermerkt oder in anderer Weise zusammen mit
dieser aufbewahrt werden. Jede Person, die im Besitz der Kreditkarte ist und die PIN kennt, hat die Maglichkeit,
auch zusammen mit PIN und Kreditkarte Verfiigungen zu tatigen (z. B. Geld am Geldautomaten abzuheben).
Stellt der Kunde den Verlust der KEreditkarte cder missbrauchliche Verflgungen mit der Kreditkarte fest, so ist
die Bank unwerzdglich zu unterrichten.
Zahlungsverpflichtung des Kunden
Die Bamk wird die bei der Benutzung der Kreditkarte entstandenen sofort falligem Forderungen der
Vertragsuntermehmen gegen den Kunden erwerben. Der Forderungsbetrag wird dem Verflgungsrahmen des
Kreditkarten-Kontos belastet.
Haftung fiir Schaden aus missbrauchlichen Verfiigungen
Sobald der Verust oder Missbrauch der Kreditkarte gemeldet worden ist, hat der Kunde fir weitere
misskbravchliche Verfugungen, die mit der Kreditkarte nach diesem Zeitpunkt getatigt werden, micht mehr
einzustehen. Fir S5chaden, die durch missbrauchliche Verfiigungen vor Eingang der VYerlustmeldung entstehen,
beschrankt sich die Haftung des Kundem auf einem Hochstbetrag wvon 50,— EUR j& Kreditkarte. Die
Gelendmachung sines etwaigen Mitverschuldens bei grobem Yerschulden des Kunden, insbesondere wegen
‘Werletzung von Sorgfalts- und Mitwirkungspflichten, wird dadurch nicht ausgeschlossen.
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Situation

Sie werden von Herrn Frank Booth aufgesucht. Er ist Geschiftstilhrer der Fa. ABC

Construction Ltd. muit Sitz in London.

Die Firma 1
Herr Booth

Ihr neuer
die 1hn ver
thnen das
1mm Verfahr

Bereiten Sie
des beigefiiy

LANDGERICHT DUSSELDORF
M NAMEN DES VOLEES
URTEIL

13 O 183s08

In dem RBechtsstreit

der ABC io ., wertreten durch den Geschiftsfiihrer Frank
Booth, 30 Talfourd Boad, London, SE1S SNY, England,

KElagerin,

- Prozeasbevollmichtigte: Rechtsanwilte EKapellmann & Partner .
M&nchengladbach -

gegen
Herrn Stefan Schmidt, Rathausufer 1B, 40213 Dhisseldorf,

Beklagter,
— Prozeasbevollmichtigte: Rechtsanwalte Leinemann & Partner, Berlin -
hat die 15. Ziwvilkammer des Landgerichts Diisseldorf

[-ca]
fir Eecht

erkannt:
Die Klage wird abgewiesen.
Die Eosten des ERechtsstreits tridgt die Klagerin.

=

Das Urteil ist gegen Sicherheitsleistung von € 30.0
vorldufig vollstreckbar. [...]

terlegen 1st.
oeben 1st.

b1 Anwilten,
wpfinden hat
ilte. die 1hn

wvird, anhand




Approaches: Be precise!

Amtsgericht Local Court
Landgericht Regional Court

Oberlandesgericht/ Higher Regional Court
Kammergericht

Bundesgerichtshof Federal Court of Justice

Bundesverfassungsgericht Federal Constitutional Court

Verwaltungsgericht Admunistrative Court

Oberverwaltungsgericht/ Higher Adnunistrative Court
Verwaltungsgerichtshof

Bundesverwaltungsgericht Federal Admimistrative Court

Finanzgericht Finance Court
Bundesfinanzhof Federal Finance Court

Arbeitsgericht Labour Court

Landesarbeitsgericht Higher Labour Court

Bundesarbeitsgericht Federal Labour Court

Sozalgericht Social Court
Landessozialgericht Higher Social Court

Bundessozialgericht Federal Social Court

Bundespatentgericht Federal Patent Court
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Contract law - customised solutions on
a case-by-case basis

Contract law in particular benefits from the division of functions
between legislator and the users of the law. As opposed to
jurisdictions based on case law, codification provides reliable
guidelines when drafting and interpreting contracts.

The basic structures of contracts of sale are prescribed by law.
However, in keeping with the principle of contractual freedom, the
parties are of course free to agree on different provisions. In
contrast to English law, a contract under German law requires no
detailed provisions and definitions on issues such as right of
retention, set-off or assignment. Unless the contract expressly
stipulates otherwise, the statutory provisions will apply. German
contracts of sale are therefore considerably more concise than
comparable contracts under English law, saving both parties
valuable time and substantial legal fees.

The United Nations Convention on Contracts for the International
Sale of Goods (CISG), which has been ratified by almost all major
industrial and commercial nations, applies to international
contracts for the sale of goods. The UN Sales Convention is
strongly influenced by continental European legal principles and
therefore meshes particularly well with German law. No other
member state of the UN Sales Convention has passed more court
decisions on matters under this Convention than Germany. These
decisions are often cited by other countries.

The German law on sales is contemporary, dependably fulfilling
the needs of international trade.

Example: NRR MedTech Ltd. intends to sef up a production facility
abroad for its German subsidiary. The contracting parties agree on
the applicability of German law.

The contract of manufacture, which is regulated in great detail in
the Civil Code, provides clear rules for the contract drafter, taking
into account the interests of both parties. These rules span the
entire contractual process, from order placement through to

German lawyers: experts in drafting contracts.

acceptance of the completed work, to any defects that may
subsequently emerge. Accordingly, a valid contract of manufacture
under German law does not need to be lengthy in order to provide
stipulations for all relevant issues. Legal advisory services can
therefore focus on the material points. Time and cost savings are a
welcome side effect.

Example: NRR MedTech Ltd. wishes to set up a distribution network
in Germany in order to offer its medical devices to hospitals and
doctors.

NRR MedTech Ltd. can commission one or more commercial
agents to sell its devices. Commercial agents are independent
entrepreneurs who act in the name and for the account of their
principal. Their responsibilities are set forth in detail in the
Commercial Code. Indeed, in view of its efficiency, the German
Commercial Code served as the template for the pan-European
standardisation in this field of law. Accordingly, NRR MedTech
Ltd’s commercial agency contracts can be limited to the essentials.
In fact, a 2-3 page contract may be all that’s needed, ensuring the
efficient and cost-effective drafting of contracts.




G Brman courts - In [I e D en [l e HI, fa ST A further factor contributing to the predictability of German civil
. suits is German liability law. As opposed to US courts, German

d ﬂd BUS['EHBCTWE courts do not award extremely high damages. Similarly, the
concept of punitive damages is alien to German law, which instead
strives to compensate for any actual damage incurred. As a result,

Germany is justifiably proud of its courts. For many years now,  the risk involved in any litigation is, to a large degree, both

international studies and empirical data have attested that predictable and quantifiable for you as a business.

Germany offers an efficient court system committed to due process

and the rule of law. This system has set world-wide standards.

Thus, the German judiciary as the third power of the state provides ~ The role of the court - active supervi sion of

an excellent framework for doing business. the prnceedings

German courts — independent in their rulings In the German civil trial system the judge actively steers the
Everyone litigating in Germany can rely on the  proceedings. This facilitates the efficient conduct of the proceedings,
independence of German courts. Corruption within the  while maintaining a focus on decisive issues.

judicial authorities is not an issue in Germany. This was

also confirmed by the Global Competitiveness Report Access to justice as a hallmark of a functioning state
2011-2012 of the World Economic Forum that lists governed by the rule of law

Germany among the top five nations in the ‘Efficiency of The Rule of Law Index 2011 published by the World Justice

legal framework’ category. Project, which has been examining the implementation of

the rule of law in 66 countries since 2008, ranks Germany

As is the case with substantive law, German procedural law is also second in the category ‘Access to civil justice’. Accessibility

systematically and clearly structured in the form of codes. The to the courts, their efficiency and effectiveness and the

Code of Civil Procedure (Zivilprozessordnung, abbreviated as absence of undue influence characterise the German rule

ZPO) governs civil proceedings and therefore provides the of law. In contrast, the UK is ranked no. 10, while the US

foundation for the work of both judges and lawyers. came in at no. 21.

Germany uses its judicial resources very efficiently. In most  The court is responsible for the structure and organisation of
cases, litigation is not necessary, as the contract drafting stage acts  the proceedings, including the service of the statement of claim,
as a form of legal control. German lawyers and civil law notaries,  written pleadings and court decisions. The court also summons
who provide competent and pro-active advisory services, ordinary witnesses as well as expert witnesses. If and when
significantly contribute to relieving the courts of some of their  required, the court can enforce the attendance of witnesses by
burden and thus to the proper functioning of the courts. As a  subpoena. Compared to other jurisdictions where counsels of the
consequence, Germany has the lowest number of lawsuits  parties are required to perform all of these costly and time-
within Europe, both on a per capita basis as well as in relationto  consuming organisational tasks, the German approach significantly
its GNP. accelerates court proceedings.




Company law - finding the most favourable
legal form for your company

Similarly, German company law offers a suitable legal structure for
every type of business. As a rule, German company law
distinguishes between partnerships and corporations limited by
shares. As an entrepreneur, you can select the most snitable legal
form, depending on the object of the company, the intended role of
your shareholders, the flexibility required for the structuring of the
articles of association and, to a certain extent, tax-related criteria.

The German Commercial Code (HGB) contains rules regarding
commercial partnerships, of which the limited partnership
(Kommanditgesellschaft, abbreviated as KG) is the most common
in trade and commerce. It is particularly small and medium-sized
enterprises that opt for this legal form. Limited partnerships have
at least one partner with unlimited liability, who may also be a
corporation, as well as one or more limited partners whose liability
is limited by their contribution.

The most important corporate forms under German law are the
private limited company (Gesellschaft mit beschrinkter Haftung,
abbreviated as GmbH) and the public limited company (Aktien-
gesellschaft, abbreviated as AG).

The GmbH is specifically designed to meet the requirements of
small and medium-sized enterprises. The shareholders are largely
free in their choice of articles of association, so that a customised
solution can be designed, tailor-made to meet the individual needs
and requirements. The articles of association do not need to set out
every single detail, as the Private Limited Companies Act contains
catch-all provisions. Therefore, in straightforward cases, the
articles of association are no longer than one or two pages.

Companies based in Germany and their legal form

More than one million companies in Germany have opted
for the legal form of a private limited company (GmbH).
This is followed by the legal form of a limited partnership
(KG) chosen by 240,000 businesses. More than 170,000

-2

17,000 companies opted for the legal structure of a public

entrepreneurs are registered as sole traders. Approximately

limited company (AG).

As the incorporation of a GmbH and any changes in its shareholder
structure always require the involvement of a civil law notary, the
shareholders can be identified at all times, as their names are listed
on the commercial register (Handelsregister). Thanks to the
commercial register, time-consuming research as to who the actual
shareholders are is not necessary, and the transaction costs for the
transfer of GmbH shares are low by international standards.

German company law is continuously being adapted to the needs
and requirements of business, industry and trade. In 2008, for
example, the German law on private limited companies was
completely updated. It is now even easier and more straightforward
to form and run a GmbH. GmbHs incorporated in Germany can
also operate abroad, as with the uniformly structured European
sales subsidiaries of a group based in Germany. In addition to
GmbHs, German law provides for the Unternehmergesellschaft
(UG), an entrepreneurial company with limited liability, which can
be formed with a nominal capital of only one euro. These ‘mini
GmbHs’ have proven a successful innovation: In particular business
start-ups with limited seed capital who, before the introduction of
UGs, often fell back on the British “private company limited by
shares’ (Ltd.) as their chosen legal form, now largely opt for the
Unternehmergesellschaft.

In contrast, the statutory requirements for public limited
companies, the large corporations, are more stringent, particularly
if the relevant company is exchange-listed. This means that the
capital markets can count on reliable transparent structures. The
powers and competencies of the executive bodies and shareholders
are largely prescribed by statute. Any deviations in the articles of
association from the Public Limited Companies Act can be
examined via the commercial register. The legal form of a public
limited company (AG) is designed for large capital market-
oriented companies. German law places great importance on the
accuracy and transparency of shareholder resolutions. As a
consequence, these resolutions often require notarial recording. In
court, these recordings are irrefutable proof of the precise order of
events at shareholder meetings, as the courts are bound by the
determinations made by the civil law notary. Similarly, the
notarially recorded minutes serve as the basis for entry in the
commercial register.
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German Law in English Language

Free subscription service! And, exclusive to the German Law Archive, the first English translation of the
new German Law of Obligations. NEW Navember 2011: New statutes added

Publications

The German Law Archive publishes cases, statutes, literature and bibliographies on German law in English language. You can retrieve all documents published in the Archive by following these links to the four
sub-categories:

Judgments and other decisions by German courts
Statutes: Acts of Parliament and statutory instruments
Literature on German law

Bibliographies on German law

You can also search all the above.
Database and Discussion Groups

The German Law Archive runs a database which aims to include everything written on German law in English language. You can search the database by author, itle, classification, etc, and you can also submit
new entries.
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¢ There is some more information about the German Law Archive , a section with news , and some advice to users.
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¢ Try the free subscription service for the Oxford University Comparative Law Forum.

If vou want to add this website to your bookmarks, use this page.
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Four Different Forms of Corporations

Legal Form Minimum Number Minimum Legal Liability
of Partners Share Capital

GmbH - Limited One partner EUR 25,000 Liability limited

Liability Company to share capital

‘Mini GmbH’ - Limited One partner EUR 1.00 Liability limited to

Liability Entrepre- share capital

neurial Company

AG - Stock Corporation One partner EUR 50,000 Liability limited to
stock capital

KGaA - Partnership Two partners: general EUR 50,000 General partner:

Limited by Share

partner and limited

shareholder

personal unlimited
liability

Limited shareholder:
limited share liability



Four Different Forms of Partnerships

Legal Form Minimum Number Minimum Legal Liability
of Partners Share Capital

GbR - Civil Partnership Not required  Personal unlimited

liability

Two partners

oHG - General Com- Two partners Not required  Personal unlimited

mercial Partnership Liability

KG - Limited Two partners: Not required  General partner:
Partnership general partner personal unlimited

and limited partner liability

Limited partner:

limited share Liability

GmbH & Co. KG Two partners: Not required  General partner (GmbH):
general partner (GmbH] personal unlimited
and limited partner liability
th | part '
| e?genera |:!ar. nerts Limited partner:
typically the limited

limited sh liabilit
partner of the KGJ S Stslrs REIER



Chronological Steps Needed to Set Up a GmbH

Drafting of articles of association
Notarization of articles of association
Step 3 Payment of share capital

Step 4 Registration in the commercial register

Trade office registration




Allocation of Social Security Contributions

Employer's share of social

. security contributions R
Corresponds : of social security
toapprox. 21% :

¢ {- | contributions

to approx. 21%

of gross wage _

Wage tax to be paid
: by the employee

Grosswage Employee gross wage Employee
before personal income net wage
tax deduction

Components of social security insurance in Germany:

Pension insurance
Health insurance
B Unemployment insurance
Bl Nursing care insurance

Bl Accident insurance

Social security contributions are more or less shared equally by
employer and employee. They correspond to approximately 21% of
the employee’s gross wage. Only the costs for accident insurance
are exclusively borne by the employer.
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Home Setting up a business - Downloads
Ways to self-employment Ni
Downloads

Downloads

Checklists and overviews help you plan your new business.
Checklist no. 1

Need for advice o

» Interactive PDF version

Checklist no. 4

Capital requirements: personal expenditure

» Interactive PDF version

Checklist no. 5

Capital requirements: financing the start-up and the initial
operating phase

st
ng
» Interactive PDF version ny

Checklist no. 6 |
Profitability outlook W

» Interactive PDF version



The six most frequent tax errors made by new entrepreneurs

1. wmnglegalﬂrm:mrelz_ Elmt:ihrknraﬂ- .3_ A lack of contracts
vance payments

a Wrong timing of 5 Errors in turnover tax & Bookkeeping



BMWA-Grinderportal: w.

istenzgruender.de

Overview no. 28

The six most frequent tax errors made by new entrepreneurs

Wrong legal structure

Many young companies
start out as a GmbH.

Disadvantage: the company
is liable to pay wage tax for
the director’s salary, al-
though the young company
may not yet be making a
profit.

In the initial phase, many
new entrepreneurs keep
applying for an extension
to the deadline for the pre-
payment of turnover ta.
The reimbursement of pre-
paid turnover tax which is
possible at the same time
then only comes a month
later.

2 Excessively low ad-
©  vance tax payments

Following the establish-
ment of the company. it
usually takes two years
before the first income tax
assessment is produced by
the tax office. If the ad-
vance tax payments have

two to three years can
place the company in
serious financial difficulties.
It therefore makes sense to
make a voluntary upward
adjustment of the advance
tax payments.

new venture. If this is done
without an employment
contract and salary, the
family is giving taxes away.
This is because each family
member. from the great-
grandfather to the new-
born baby, has a whole
range of personal income
tax allowances which are
often left unused. Also,
family members often lend
maoney or provide space. It
generally makes sense in
terms of taxation to con-
clude loan or rental agree-
ments in such cases.

The deduction of prepaid
turnover tax is not accepted
by the tax office due to a
failure to keep proper docu-
mentation (e.g. value-added
tax is not listed separately
on invoices for purchased
qoods). This is equivalent to
giving away cash.

Bookkeeping defidencies
|false allocation to

accounts, entry in accounts
of erroneous invoices lack-
ing value-added tax, time
delays in bookkeeping. etc.)
mean that in many cases
too little turnover tax is
paid, or the tax is paid too
late. And many firms are
unable to provide the tax
office with meaningful
documentation in the case
of applications to reduce
advance tax payments.

Sources Crindefeiten oo 34 “Steuern™




BMWi-Griinderportal: Overview

Legal structures: the most important criteria for the selection

Einzelunternehmen (sole proprietorship): full control, full liability

[l good for making a start {e.g. for craftsmen, micro-enterprises, services)
B happens automatically when business is launched

Bl only one owner, no conflicts with partmers

[l no minimum capital

[l full liability with private assets

W appropriate for any type of business partnership (micro-enterprises, professional
services, special partnership)

B possibility for larger degree of freedom for the individual

B no formalities, but written contract useful

l no minimum capital

W partners liable with business assets and private assets

gmﬂmwmm—mmmmmm

M for commercial operation with partners

B not for very small businesses

M no minimum capital

[l partners liable with business assets and private assets

[l high reputation due to willingness to assume personal liability

Parinerschaftsgesellschaft ﬂ'lrtmhlnﬂp company):

individual responsibility despite pariners

Il only for professional services (Freie Berufe) if law governing the respective profession
allows

M for companies co-operating with partners but wishing to retain individual responsibility

[l company liable with company assets, partners liable with private assets in case of erroneous
acts

Kommanditgesellschaft (KG - limited commercial parinership): easier launch capital,
greater independence for entrepreneur

M for entrepreneurs seeking additional launch capital but wishing to retain responsibility.
Team: full pariners) jone or several entrepreneurs) and limited partners

[l full pariner manages company alone

W limited partners are financially involved in compamny

Il entrepreneur liable with entire private assets, limited partmers only with own stake

Il entrepreneurs wishing to limit their liability
M entrepreneurs for whom GmbH offers tax advantages in case of higher profits
Wl startup formalities and accounting rather more cumbersome

.I s
wral Teakueple:
mo. 27
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Establishing rapport with clients,
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Giving advice
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Read and listen to the following dialogue between Martina Jones]a retired UK national living in
[Germany ]and Karl Schenkela professional German tax advisor] What small thing does Karl do
that creates a good impression on his client?

Karl Ms. Jones, isn’t it? My name is Schenkel, Karl Schenkel.

Martina  Nice to meet you.

Karl If you'd like to follow me to my office, please ..l is this your first visit to Stralsund)
Ms. Jones?

Martina  Yes, it is, and | like it very much. I've had the chance to look around a bit before coming to
your office. | retired last year and decided to move to
Riigen after working in the Ruhrgebiet for many years.

Karl You've certainly chosen the right place.

Martina  Riigen is awonderful island, it’s just wonderful.

Karl [Where are you from originally?]

Martina  I'm from Wales.

Karl Another beautiful place.
So, this is my office.|Please have a seat, Ms. Jones. May | offer you a cup of tea?|

Martina  I'd love one.

Karl With milk, | guess.

Martina  Of course ... oh, and you even have real milk, what a treat! | was at a law firm the other
day, and | had to put evaporated milk in my tea.




Meeting & greeting

Good morning, Mr Smith. How are you?

I’'m Klaus Miller. Nice to meet you.

My name is Claudia Schneider. Pleased to meet you.

This is my assistant, Rebecca Kretschmar.

May | introduce you to my business partner, Mr Kamphausen?
How do you do? is a formal, rather old-fashioned greeting. It is not a question. Do not answer it by saying
that you are fine. Just say How do you do? as well.

Offering hospitality
Would you like something to drink?
Can | offer you a cup of coffee?

May | offer you a glass of water?
Please help yourself to milk and sugar.
Don’t offer a drink as this usually means alcohol.

Small talk

How was your journey/flight?

Is your hotel ok?

Did you find us alright? / Did you have any trouble finding us?

Is this your first time in Germany? / Is this your first visit to Berlin?

Terrible weather today, isn’t it?
Good small-talk topics are travelling, accommodation, weather and sports. Personal and potentially
sensitive issues, such as politics and religion, should be avoided.




Structuring the interview
Client interviews can be very demanding. You must elicit information and give advice while maintaining a
pleasant atmosphere and explaining matters plainly. The WASP approach is useful.

Welcome Acquire Supply information Part
the client information and advise (= say goodbye)

Giving advice

must You must file your tax return by 31 May.
have to You have to enclose receipts.

ought to You ought to do it electronically.

should You should consider deferring taxes.
suggest | (would) suggest calling your tax officer.

| (would) suggest that | write to your tax office.
recommend | (would) recommend filing an appeal.
| (would) recommend that you do not react.

Being more or less formal
You may wish to distinguish situations in which you are dealing with someone you do not know well from
ones in which you are dealing with friendly working relationship with.

Formal Informal
| would advise you to accept the decision. Why don’t you change your tax bracket?
| recommend that you pay the penalty. How about a joint assessment?
Perhaps you could talk to your employer. Try claiming home office expenses.
| suggest that you get confirmation from Why not change the bonus system?
your payroll department.
| think you'd better clarify your status. Have you thought about treating this as an income-
related expense?




The way a conference call is run may vary depending on how formal the situation is and what the objectives
are. Typical steps include: The chairperson kicks off the conference, welcomes the participants and states
the purpose. Then the participants discuss the topics. The chairperson acts as facilitator, asks for opinions
and summarizes action items. There might be an agenda to follow and minutes to take. Here are some
additional phrases for teleconferencing. They can, of course, also be used for face-to-face meetings.

Opening, chairing and closing
Good morning, everybody.

Can we start?

Let’s get down to business.

Who’s going to take the minutes?
The purpose of our conference is ...
Our aim today is ...

There are three items on the agenda.
Peter, would you like to start?
Anything to add, Josh?

Let’s move on to the next item.

Let me summarize the main points.
Is there any other business?

OK, thank you for all your contributions.

Taking part

In my opinion ...

To my mind ...

In my view ...

| think / believe / suppose / assume /[ guess ...
| agree with you.

I’m with Rainer on this.

I’'m afraid | can’t agree with that.

| see it rather differently.

Can | just say at this point that ...

May | just come back to a point that Jim made?
| didn’t quite catch that.

Do you see what | mean?

Let me put it another way.




Auditors often have to analyze, describe and present developments. They may talk about share
prices or dividends, sales or profits, market share or interest rates. Such presentations or reports
are often supported by visual information contained in graphs, bar charts, and pie charts.

Introducing a graph
This graph shows/illustrates/depicts ... ... our sales in the first quarter this year.

... the decline of interest rates last year.

... our increase in market share over the last decade.
The vertical axis represents ... ... our profit in millions of dollars/pounds/euros.
The horizontal axis depicts ... ... the dividend yield in per cent.

Upward movement

Sales rose by three per cent in March.

Profit increased by one million dollars in 2012.

There was an increase in market share of five per cent over three years.
There was a one per cent increase in interest rates last year.

Finance expenses shot up last quarter.

Downward movement

Sales decreased by 500 units.

Profit fell by 30,000 euros.

There was a decrease/fall in payables.

Earnings from minority interests plunged.
Pension provisions slumped to 400,000 pounds.

Other expressions

The share price hit a low in May last year.

Indices reached a peak at the end of 2012.

Interest rates on savings recovered.

The price-to-earnings ratio fluctuated wildly over the last decade.
Our EBITDA remained steady.

A preposition can make a big difference:
The price was reduced by € 10 per item. = The product cost € 10 less than before.
The price was reduced to € 10 per item. = The product cost € 10.




CONVENTION
between the United States of America
and the Federal Republic of Germany

for the avoidance of double taxation and the prevention of fiscal evasion
with respect to taxes on income and capital and to certain other taxes

ARTICLE 28
Limitation on Benefits

A German company is owned by three persons, each resident in a different third country.
The company is engaged in an active manufacturing business in Germany. It has a wholly-
owned subsidiary in the United States. The subsidiary is engaged in selling the output
of the German parent. The active manufacturing business in Germany is substantial in
relation to the activities of the US subsidiary.

Are the subsidiary’s interest and dividend payments to its German parent eligible
for treaty benefits in the United States?

States: and
bb) a person, more than 50 percent of the gross income of which is not used, directly
or indirectly, to meet liabilities (including liabilities for interest or royalties) to persons
not entitled to benefits of this Convention under subparagraphs a), b}, d), or f) or
who are not citizens of the United States; or

f) a not-for-profit organization that, by virtue of that status, is generally exempt from
income taxation in its Contracting State of residence, provided that more than half
of the beneficiaries, members, or participants, if any, in such organization are persons
that are entitled, under this Article, to the benefits of this Convention.



Discuss these questions.
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Sole trader Partnership Limited company

1 What are the advantages and disadvantages of these different kinds of businesses: sole trader,
partnership, limited company.

2 What kind of business would you conduct under which corporate form? What are capital and
liability requirements?







TYPES OF BUSINESSES gt ﬂ

Business types that exist in one country do not necessarily have an equivalent in another one. It can
therefore be difficult to provide a proper translation. In most countries, there are different kinds of
partnerships and limited companies. A type that is widespread in Germany, the GmbH & Co. KG, is unknown
in both Britain and the US. Such entities must be described in a way that gives the listener an idea about
what you are referring to. The entity mentioned could be described as a limited partnership that has a
limited company as a general partner. Another example of a business type that is difficult to translate is the
Unternehmergesellschaft, also referred to as a Mini-GmbH. In this case, it would be important to make
reference to the share capital.

Germany UK Us

Personengesellschaft partnership partnership

Kapitalgesellschaft limited company corporation

Einzelunternehmen sole proprietorship sole proprietorship

GbR civil law partnership partnership constituted under civil law
0OHG ordinary partnership general partnership

KG limited partnership limited partnership

GmbH private limited company privately held corporation

AG public limited company publicly traded corporation

If you want to distinguish a Personengesellschaft from a Partnerschaftsgesellschaft, you can refer to the
latter as a ‘professional partnership’.
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TYPES OF BUSINESSES know

Business types that exist in one country do not necessarily have an equivalent in another one. It can

BOARD OF DIRECTORS oy E

A corporation is usually run by a board of directors (BoD), sometimes also referred to as the board of
management, executive board or simply board. The board consists of members who are responsible for
managing the business (executive directors) and those who oversee them (non-executive directors). This
draws a clear line between management on the one hand, and governance on the other. It helps to avoid
conflicts of interest, and prevents a concentration of power.

Executives are usually responsible for a specific area of the business, such as operations or finance.
Numerous short *C" (Chief) titles have emerged over the years, among them CEO (Chief Executive
Officer), CFO (Chief Financial Officer) and COO (Chief Operations Officer).

Non-executives typically come from outside, are not otherwise connected to the company and therefore
considered independent. In some countries, including Germany, they form a separate board (the
supervisory board).

-

If you want to distinguish a Persenengesellschaft from a Partnerschaftsgesellschaft, you can refer to the
latter as a ‘professional partnership’.




Transcripts

UNIT 1, Exercise 3

Speaker

Good morning, ladies and gentlemen. My
name is Franziska Schneider and | work for
the German Mational Tax Bar. I'm here to give
vou a brief overview on the tax advising
business in Germany. | will first talk about
what our advisors do, then how much they
cost and | will conclude by saying something
about how you can become a tax consultant.

UNIT 1, Exercise 4

Speaker

So first let me tell you something about the
scope of a tax consultant's work. Tax advisors
provide comprehensive support in tax
matters. This includes advice in tax and
business administration matters, and
representation before tax offices and in fiscal
courts. They prepare tax returns and financial
statements, and they check the tax assess-
ments made by your tax office. Tax advisors
can also do your bookkeeping and payroll
acccounting, and advise on start-ups, asset
management and social security matters. But
they can’t give general legal advice or audit
statements.

UNIT 1, Exercise 5

Speaker

You might be interested in fees. The payment
of tax advisors is governed by federal law. It
involves a statutory fee schedule. This
schedule relates to the value of the matter in
guestion or the time spent on it. As tax
advisors are liable for the advice they give
and the work they conduct, they are obliged
to take out professional indemnity insurance

UNIT 1, Exercise 8

Kart

Martina
Karl

Martina

Kart
Martina

Kart

Martina
Kart

Martina
Karl
Martina

Kart

Martina

Ms. Jones, isn't it? My name is Schenkel, Karl
Schenkel.

Mice to meet you.

If you'd like to follow me to my office, please.
Is this your first visit to Stralsund, Ms Jones?
Yes, it is, and | like it very much. I've had the
chance to look around a bit before coming to
your office. | retired last year and decided to
move to Rigen after working in the
Ruhrgehbiet for many years.

You've certainly chosen the right place.
Riigen is a wonderful island, it's just
wonderful.

Where are you from originally?

I'm from Wales.

Another beautiful place. ... So, this is my
office. Please have a seat, Ms Jones. May

| offeryou a cup of tea?

I'd love one.

With milk, | guess.

Of course, oh, and you even have real milk,
what a treat! lwas at a law firm the other day,
and | had to put evaporated milk in my tea.
We do what we can, Ms. Jones. | understand
you've spent quite some time in Germany
and decided to stay?

Yes, that's right. Almost 2o years. My hus-
band passed away last year, and we spent
holidays in many different places in Germany.
I just love Riigen, so | chose it as my “final
destination®. Sylt is nice, too — but with my
pension and the taxes | might have to pay,

I think I'll have a better life on Rigen. Which
brings me to my question: | understand my
pension will be taxed?




it W Partner files

UNIT 2, EXERCISE 4 FILE 01

You are Betty or Bernard Longhorn. Call the office of
Steuerberater Hofer and make an appointment. You
have received a letter from your tax office that you
do not understand and need help. The first
suggestion for a meeting doesn't suit you. Accept
the secand one.

UNIT 2, EXERCISE 13 FILE 02

You are Betty or Bernard Longhorn. You moved to
ar, and you prepared and filed your
3 -.re;lr with the help of a colleague

red -,n T t;_:r no |r|"|:|

) fisor is not precise
uI;lrI'g.r suspicious of ‘solidarity
tax" and *church tax”, and are wondering how to
avoid these taxes.

UNIT 3, EXERCISE 4 FILE 03

You are y or Bernard Longhorn. You have been
waorking as a self-employed consultant for three
years, helping people with drafting their job
;pplit;tin}ns Your clients are interested inwaorking
abroad. 5

with s utl_m:h 5 i n Germany. They need
covering letters and , and they sometimes

for interview preparation. Your service includes help
with drafting and proofreading.

So far, your turnover has looked like this:

Year 1:

Year 2:

Last year:

Yau have no

avoiding the h Maost of your custome

private clients, so VAT would make your sery

mare expensive for them. You are not sure how your
business will d p, but you have ;Irean:hr been
hired by a major training pre

workshops this year. The

workshop. Seek advice on VAT implications.

Snii:l Partner files

UNIT 2, EXERCISE 4 FILE 04

| from a client.
the client to spell his/

UNIT 2, EXERCISE 13 FILE 05

uerberater/in Hofer. Listen toyour client
stions.
NS you may wish to use:

UNIT 3, EXERCISE 4 FILE D&

You are Steuerberater/in Hofer. Elicit relevant
n and advise your client. §19 UstG reads
schuldete Umsatzsteusr wird
cht erhoben, wenn der Umsatz
ch der darauf entfallenden Steuer im
gangenen Kalenderjahr 17.500 Ewro nicht
gen hat und im laufenden Kalenderjahr
hilich nicht dbersteigen wird.
(2} Der Unternehmer kann dem Finanzamt bis zur
Unanfechtbarkeit der Stewerfestsetzung erkldren,
dass er auf die Anwendung des Absatzes 1
verzichtet. Nach Eintritt der Unanfechtbarkeit der
Steuerfestsetzung bindet die ErklErung den
Unternehmer mindestens fr finf Kalenderjahre. Sie
kann nur mit Wirkung von Beginn eines
Kalenderjahres an widerrufen werden. DerWiderruf
ist spatestens bis zur Unanfechtbal
Steuwerfestsetzung des Kalenderjahr
galten soll, zu erklaren.



A-Z word list

to abolish [2'bolif]
abolition [ xba'lifn]
to abridge [2'brid
absonce [z ;
abundance [z s

accommodation [ ko
accordance, in ~ with
[mm ko
according to
to account sth |
to account for sth |
account, to take sth into ~
[terk intu 2'kavnt]
account, bank ~ [benk skaunt]
atcountability [2kaontabalati]
accountancy [='kavuntansi]
atcountant |2 mitant]
accountant, Certified Public A~
(CPA) (1 atifard pablik
akavntant)
accountant, Charterad A~ (LK)
[t[atad o'kawntant]
accounting [2'kauntin]
accounting, cash ~
['kz[ skawuntin]
accounting, creative ~
[krigmv 2
accountin
[farensik okauntin]

abschaffen

Abschaffung

{Text) kilrzen

Fehlen, Nichtvorhandensein
Folle

unabsichtlich
Unterbringung, Unterkunft
in Ubereinstimmung mit

Bankkonto, Girokonto
Verantwortlichkeit, Haftung
Buchfohrung
Buchhalt
Wirtschafts

Steuerberater/in

Wirtschafts

Buchhaltung, Rechnungswesen
Einnahmendberschussrechnung

kreative Buchfihrung
Forensic Accounting

{Untersuchung von Befrugs-
verdachtsfillen)

to adjoirn [2'dsa:mn]
administrative [ad'ministrativ]
administrative burden

[=d, munistrativ “baedn]
{0 admit to sth [ad'mit 12]
to adopt [2'dopt]

adoption [2'dop[n]

advance payment
[2d,va:ns "peimant]
advantage, to take ~ of sth
[teak ad"vantds
advantageous |
advice [ad'vais]
advice, tax ~ ;5 advais]
{0 advise sb [advar)
advisor, tax ~ ['tzks advara]
to affect [2'fekt)

agreement [2'grizmant )
allowance [

allowance, tax ~ [ trks 2'lavons)
alongside [z lonsaid]

to amend [2'mend]
amortization [amxtazeifn)

vertagen
Verwaltun
Verwaltungsaufwand
etw zugeben, eingestehen
annehmen, einfithren, dbar-
nehmen, verabschieden
Einfuhrung, Verabschiedung,
Ubernahme, Annahme
Vorauszahlung

etw nutzen, etw wahrnehmen

vorteilhaft
Beratung, Rat, Tipp
Steuerberatung
jdn beraten
Steuerberater/in
sich auswirken, beeinflussen,
betreffen
veroundenes Unternehmen
ftigen, festlegen
rg, Nachwirkungen
ordnung
Abkommen
Freibetrag
Steuerfreibetrag
naben
erganzen, andern
reibung (auf immaterielle
Vermigenswerte)




Glossary

amortization
Process of reducing the book value of an intangible
asset over a specific number of years.

Big Four

The largest accounting firms in the world: Deloitte
Touche Tohmatsu, Ernst & Young, KPMG,
PricewaterhouseCoopers.

credit method

Under double taxation treaties, a way of deducting
taxes paid in another state from someone's domestic
tax burden.

depreciation
Process of reducing the book value of a fixed asset over
a specific number of years.

exemption method
Under double taxation treaties, a way of not charging
taxes on income generated and taxed in another state.

International Accounting Standards (IAS)

Accounting standards developed and published by the
International Accounting Standards Committee (JASC)
between 1975 and zo00.

International Accounting Standards Board (LASE)
Successor of the International Accounting Standards
Committee (JASC) from zoo1, calling new standards
developed from then International Financial Reporting
Standards (IFRS).

International Accounting Standards Committee (LASC)
A private organization, founded in London in 1973. Its
objective was to establish uniform, globally accepted
accounting principles. It published its first International
Accounting Standard (JAS 1) on the presentation of
financial statements in 1975. By the end of 2000, it had
produced a total of 41 standards. It was succeeded by
the International Accounting Standards Board (IASB) in
2001.

statement of activities

A financial statement prepared by charities / non-profit
organizations, disclosing their income and expenses. It
is similar to an income statement and depicts funding
sources, programme and administrative costs, as well
as restrictions imposed on assets by donors.

statement of changes in equity

A statement that shows the amounts of equity the
owners have at the beginning and at the end of the
reporting period.

statement of comprehensive income

Comprehensive income includes net income (profit or
loss) and other comprehensive income (OCI), which are
certain gains and losses not shown in the statement of
income (e.g. unrealized gains/losses on available-for-
sale securities, currency and pension liability
adjustments).

statement of expenses

A presentation of expenses by their functions (e.g.
programme, development and fund raising expenses),
usually included in the statemet of activities of a charity
[ non-profit organization.

triangulation

In EU trade, a chain of supply of goods involving three
parties when, instead of the goods physically passing
from one party to the next, they are delivered directly
from the first party to the last in the chain. For VAT
purposes, the first party can declare the transaction as
a supply, the last party can treat it as an acquisition.
This makes the handling of VAT much easier as the
second party, which would usually have to handle this
as an acquisition followed by a supply and make
appropriate VAT filings, is not involved.




British Layout

Juhn Lynch & Alexander Dudaiak oHG
Ruppiner Chaunssee 183 - 13503 Berkin - Tel: (030 531 29 16 - Fax: (030) 5312917

Maurer Hubu Rauf Steverberatungspesellachaft
Frau Steverberaterin Andrea Maurer
Kurfirstendamm 210

10719 Berlin

6 March 20..

Income Tax Assessment for John Lynch & Alexander Dudriak oHG

Drear Mis Maurer

With reference to our above-mentioned enterprise, we would ke to approach you with

some queries regarding our tax filings.

First of all, we would like to ask you to advise us on both our corperation and our trade
tax burden. Cur bookkesping department has already caloulated our taxable income for
last year. It amounts to €100, 00

Secondly, we would like to know whether we could save taxes by simply moving our
office outside Berlin. Please do the necessary research and provide us with suitable

information.

Finally, we would be happy to continwe using your services. However, we would
appreciate it if you could reconsider your hourly rate. We have been very satisfied in our
dealings with your firm, but we also have to consider savings on all fronts. You will be
aware that there is a wide choice of assountants, and cutting owr costs is paramount to
us We were thinking of a reduction of 2074, Please send us your remuneration

agreement if you are prepared Lo accept our proposal.

We leok forward to hearing from you.

Yinurs Si.lilla.'n.']_-r

John Lynch

Morth American Layout

Julin Lynch & Alexander Dudriak oHG
Ruppiner Chanssee 183 - 13503 Berlin - Tel: (0309 531 25 16 - Fax: (030) 531 2917

March 6 20..

Mawrer Hubu Rauf Steverberatungspesellachaft
Frau Steuerberaterin Andrea Maurer
Kurfirstendamm 210

10719 Berlin

Re: Income Tax Assessment for John Lynch & Alexander Dudsiak oHG

Dheaar Ma Maurer:

With reference to our above-mentioned enterprise, we would lke to approach you with
some queries regarding owr tax filings.
Firat of all, we would like to ask you to advise us on both owr corporation and our trade

tax burden. Our bookkesping department has already caleulated our taxable income for
laust year. It amounts to €100 000,

Secondly, we would like to know whether we could save taxes by simply moving owr
office outside Berlin. Please do the necessary research and provide us with suitable
information.

Finally, we would be happy to continuwe using your services. However, we would
appreciate it if you could recongider your howrly rate. We have been very content with
your firm, but we alao have to congider savings on all fronta. As you know, there is a
great choice when it comes to tax and accounting services. We were thinking of a
reduction of 2004, Please send ws your remuneration agreement if you are prepared to

acoepd our proposal.

W leok Forward to hearing from you.

Si.lilu.'n.'l_'r.

John Lynch



Test yourself!

Across

3
6

8

9
1

16
18
20
22

23

An asset that does not have a physical nature, such as a patent or goodwill, is this sort of asset.
A process whereby things are checked.

Observing the law.

A non-cash benefit.

The development or success of a company.

An item that is subtracted from income before taxation.

Another word for “profits’.

A crime which involves hiding income or assets in order to illegally save taxes.

An extra payment on top of one's regular salary.

An agreement between governments, for example in the field of international taxation.
A limit or ceiling.

Down

A simplified method of calculating one’s profit instead of drafting a balance sheet.

A presentation of financial figures.

A place that offers favourable treatment, such as low taxes or little bureaucracy, is a tax ...
When income is taxed at the same rate, it falls into the same tax...

Money paid in compensation for performed work.

Money made from sales.

Costs incurred when generating income.

A senior manager.

Another word for ‘responsibility’.

Another word for to ‘keep’, for example when you keep profits within the business, rather than
distributing or paying them to owners or investors.

A specific amount granted for tax purposes.

Moving assets or a business to a country with favourable tax rates leads to this.

Money returned, for example when one has paid too much tax.
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COO
Co5
CG
CGET
CInia,
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CIT
CPa
CR
C5R

EBITOA

EPS
FASE
CAnP
(5
R
IAEC
ICAEW
IFRIC
IFRS
IRS
KFI
TIEA
MTT
acl
OECD
PEL
PAYE
PCAD
P{E
RO
ROE
SEC
ShC
500K
SPE
TIEA
Var

American Institute of Certified Public Accountants
business to businass

business to consumer

Consultative Committee of Accouniancy Bodies
Common Consolidated Corporate Tax Base
callateralired debé obligations

credit default swaps

Corporate governance

capital gains tax

Chartared Institute of Management Accountants
Chartared Institute of Public Finance and Accountancy
Corporate income fam

Cartified Public Accountaing

1--r-'l5| tax, -:Iepre-:uah:ln and amartization
pamings per share
Finandial Accounting Standards Board
generally accepied aocounting principles
Intarnational tuntunq’tan:lar:l;
Intarnational ] ¢ Standards Board
Intarnational ] Standards Committee
Institute of Chart ]
Intarnational Fina
Intarnational ﬁna

Key Performance In

Tax Information Exc hanq-- ETaEment

municipal trade tax

other comprehensive incomea

l'lr::anisari- for Economic Co-operation and Development

sarn
vmparty Accounting Ov ersight Boand

o-2armings ratio
et on imeestment
ratLnm on equiky
Securities & Exchange Commission
Standing interpreta Commilies
Sarbanes-Oxley Act
spacial purpose entity
Tax Information Exchange Agreement
value-added tax
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Answer key

UNIT 3 | UNIT S5
page 40

Start-up
The Big Four (Deloitte & Touche, Ernst & Young,
KPMG, PricewaterhouseCoopers) are the largest
accounting firms in the world. Until the end of the
20th century, it was a group of eight. lts number was
reduced to five by several mergers, later to four
following the dissolution of Arthur Andersen in the
course of the Enron scandal.

page 20

Start-up

Freelancers (in the sense of German Freiberufler) are
self-employed and perform scientific, artistic,
authorial, teaching or educational work. Examples
include musicians, painters, journalists, writers,
teachers and translators, but also doctors and
dentists, architects, lawyers, tax advisors and
auditors. Their work is immaterial and creative. They
need to be distinguished from traders (Gewerbe-
treibende). Freelancers have less registration and
reporting requirements. They do not need to prepare
annual financial statements — a simple calculation of
revenues and expenses (profit and loss / cash
accounting) is sufficient. Freelancers do not become
compulsory members of the Chamber of Commerce
or Trade, and they do not have to contribute to the
state accident insurance scheme. They are not
required to pay trade tax.

- § fﬁiuﬁfmﬂd'l“ it very much.

1213, &

131 a3sSUTANCe Senvices
2 freedom
3 adherence

wy2h.3d. 4f 53, 6b.7e 8C

1

Annual reports inform shareholders about the
financial standing of their company. They
traditionally begin with a letter from the
company’s Chairman or Chief Executive,
summarizing relevant developments. They also
provide specific information on new products and
services, business performance and social
responsibility. Sections on corporate governance
and the remuneration of directors have become
an integral part, too. Annual reports also contain
financial statements and a report by independent

auditors, also referred to as auditor’s opinion.

1 depend on

2 deduct, on, exceading
3 taken into account

4 axpact

& raceipt, reference number
7 assist, arises
& free




Generally speaking, the bigger the business, the
wiser it can be to move towards a limited company.
Sole traders can pursue any business. They operate
on their own, manage their business independently
and are their own boss. Operations such as
hairdressers, tailors and small retailers are typical
examples of sole traders. They can be run by a single
person (the ‘proprietor’ or ‘owner’) and do not
require a statutory minimum capital. The owner is,
however, personally liable for any obligations or
debts. In partnerships, management and liability can
rest on many shoulders. Despite a few exceptions
(KG and GmbH & Co. KG), all partners are personally
liable. There are no capital requirements. Limited
companies are more difficult to set up. You need
specific minimum capital (GmbH: € 25,000; AG:

€ 50,000), registration and formal documentation
(articles of association, certified by a notary).
Therefore, the costs are higher, but the liability is
limited by shares. This means that it only extends to
the share capital or equity of the company, not to its
members or shareholders.

For these reasons, a small trading business where
the risks are considerably low, can very well be run
as a sole trader or partnership. A limited company
should be considered for medium-sized and large
businesses, especially if liability is a primary
concern. It’s also possible to go for something ‘in
between’: In a limited partnership (KG = Kommandit-
gesellschaft), liability rests on the general partner
(Komplementdr) only. Likewise, the very German
GmbH & Co. KG has a limited company, and not an
individual, as its liable general partner.
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Listen to the conversation and tick the documents required for forn

SIOCK edger
general partnership agreement

k certificates

NS WNM-

i
RS & State S Corporation election |
organisational board resolutions [

Company types (USA) Look at the following table, which provides inforn
the documents required to form and operate the different company type
United States, Based on what you heard in Exercise 4, which type of b

sssociation was the lawyer discussing with her client?

sole proprietorship  DBA filing

general partnership General Partnership Agreement, local hlings If partnersl

kmited partnership Limited Partnership Certificate, Limited Partnership Agr

C corporation Articles of Incorporation, Bylaws, Organisational Board |
Stock Ledger

S corporation Articles of Incorporation, Bylaws, Organisational Board |
Stock Ledger, IRS & State S corporation election

Company types (UK) The table on page 23 contains information abou
types of common UK business assoclations, covernng the aspects of

owners, capital contributions and management. (In many jurisdictions
world, there are entities which share some or all of these characterist

at the table and decide which entity (a-e) Is being described In each row

private imited company (Ltd)
general partnership

a
b
¢ public limited company (PLC)
d limited partnership

e

sole proprietorship

[

Listen to the phone conversation and tick the two company types the men

are AiIscussing

sole proprietor

UK limited partnership

UK private company limited by shares
UK private company limited by guarantee
UK public limited company

US C

-

corporation

SNoOmbes WwN e

=
v

Listen again and decide whether these statements are true or false

1 The chient has not yet decided what type of company he wants to form

N

The client has never founded a company before.

3 The lawyer points out that the two types of company differ with regard to the
matter of personal liability.

4 The shares of a US C corporation can be freely traded on a stock exchange

8§ Both company types mentioned by the lawyer can be formed by a person
who IS a citizen of another country

68 The UK company type discussed places a restriction on the number of
people permitted to buy shares in the company

7 The fastest way 10 form a company is 10 submit the documents directly 1

Companies House




On 11 November, 1999, the Contract n the non-party e | '

(Rights of Third Parties) Act 1999 nstruction of the ira '

Decame law 1n England, Wales and ppears that the parties did not

N thes i ing. | L { \i, \ L tend t erm t en JCeat y
niracts governed by English law 01 tne n Arty

t w of Northern lrel enters

into beginning 11 May, 2000. It alsc 4)

applies to each English law contract Fherefore it becomes important that

entered into beginning 11 Novembe: contract drafters take into a« unt

1999 which expressly provides for its whether any third party has been

application given rights under a contract. The

parties may agree in the contract to
2) exclude the application of the
The new statute has a significant statute. If this is not done, one o1
effect on a variety of contracts, and, more of the parties may be exposed
as contracts are at the heart of to unexpected claims by thir
DUSINESSs transactions, on business In parties who were not intended to b
general. It fundamentally alters the beneficiaries of the contract
English law principle of privity of

intract that permits only parties to  8)

A contract to enforce its terms, eve! he new act does not affect rights
f thi tract clearly purports t granted to third parti 1 by mean
~onfer a benefit on a third party ther than the act itself. Therefore
\f the parties to a cor 1Ict wish t
3) grant third-party rights under it
The AR L | { ) ! thev y cont e )} S nroug!
' rty t ! Te B fnree t hi 194 | e ,] netract
te tan f 4 ract exi ) , 114 ST jeed pol
! 1 i it 1IN on -} IV mas 8| { 1810t n | nd the




The Uniform Electronic Transactions Act (UETA)

The act delines the terms “"record

electronic record.” and "electroni

signature” and provides as a general
rule that electronic records and

}

signatures satisty legal requirements

that a record be in writ

The UETA also applies
transactions between pi
each has agreed 1o co

iransact
Some types of transactions w
exempt. Although the UETA is

intended to have broad apphicatic

nNs by electron

under certain circumstances
transactions governed by the Un
Commercial Code (UCC) or
Uniform Computer Information
Transactions Act (UCITA) will be
excluded trom the statute's affect

The UETA contains provisions
governing provision or transmission
of information in electronic form,
attribution of electronic records and
signatures, distributing risk of error
in electronic transmissions, and
retention of “original”™ electronic
records. Other provisions govern

automated electronic transactions or

the reco i 3 xd by
201(20) and has the same rights and

defenses as a holder of a neaotiable

instrument or document under UC(

3, 7, and 9. The requirements

ivary, possess aind

vstem empl

& lranster

il pe {
ransterable

iued or trans
requirgment ) . "M Dy . tem
that creates, stores, and assigns the
transferable record in a manner that
atisties six specitic conditions liste:
nthe UETA
he U| TA will atfect the rules
governing creation of enforceable
contracts or instrumaents.,
Transactions existing or signed
alectronically that might be
unenforceable under traditional
principles of law may become
enforceable when taking into account

the UETA's provisions




EXERCISE

An aftorney In yourworking group has just been contacted by one of your firm's
clients, a multinational computer hardware and software company which maintains
Its headquarters in your country. The client was in the process of expanding its
consulting and logisfics operatfions in the Us market, and was negotiating the
purchase of a small group of consulting companies situated in Texas and California.
To negotiate the purchase, your firm’'s client hired a reputable Californian law firm to
conduct the due diligence™ of the target companies, and address other legal
matters concerning the purchase.

American counsel submitted the due diligence report o the managing director of
yvour client firm. The managing director is flying to the US in the morming and has o

couple of last-minute questions regarding the contents of the report.

The due diligence report indicates that the corporate form adopted by the
consulting group in California is a imited liability company, whereas the one adopted
by the Texan group iz a professional imited hability company.

Your colleague wants fo call the client before close of business and asks you 1o help
prepare answers to the following questions:

1) What is the difference between a limited hability company and a professional
limited lability company®

2] What are the advantages and disodvantages of operating under each of these
respective corporate forms®e

3) Qutline any relevant considerations to the acquisition of these enfities by a foreign
buyer.




EXERCISE|

Your firm has been contacted by a publicly funded intermational aid and
development organization in your country. The agency provides loans to local
investors who are developing projects in underdeveloped countries in partnership
with businesses and private individuals domiciled in such countries.

According to the investment policy of the aid organization, loans must be securitized
and are paid back in full on ferms and conditions favourable to the borrower. The aid
agency has been contacted by a local investor who wishes to develop a spa and
resort facility and golf course on the island of Zanzibar in Tanzania. The project will
provide a permanent, revenue-generating business which will employ several
thousand locails.

The representative of the aid agency will shortly be fravelling to Tanzania to discuss
the project with local investors. The contemplated security for the loan is an area of
coastal agricultural land, upon which the resort and golf course will be developed.

The agency asks you to prepare a short report including basic information on the
investment climate before further research is carried out and local counsel retained.
As Tanzania is a new development venue for the agency, and they can't rely on their
previous experience or knowledge of the counitry, they have stressed the importance
of ensuring that any information you supply is from extremely reliable sources.

Your report should address the following areaqs:

1) Securing a mortgage on investments in Tanzania
Z2) Openness fo foreign investment
3) Corruption







Insolvency

5 unemployment
1 Sickness
a divorce




Employment

a dismissal
sl |labour relations




Corporate

s affiliate/associate/
subsidiary

5 company formation

Y

{‘“‘ = GmbH & Co. KG
=AWV —= .G

51 Prokura/Prokurist




Contracts

LOI / MoU / Term Sheet
consideration

equitable remedies
punitive damages
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