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N SECTION 402. MEMBER'S

Liability LIABILITY FOR CONTRIBUTIONS,
LLC

Members

At will company or Term company

STRIWS. March 5, 2004

16



10

L LC uLLCA9%)

Distribution in kind

O.K.

Single Taxation
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LLC Liability ULLCAZ6

SECTION 402. MEMBER’SLIABILITY FOR CONTRIBUTIONS.

(@) A member’sobligation to contribute money, property, or other
benefit to, or to perform services for, alimited liability company is not
excused by the member’s death, disability, or other inability to perform
personally. If amember does not make the required contribution of property
or services, the member is obligated at the option of the company to
contribute money equal to the value of that portion of the stated contribution
which has not been made.

Tangible Intangible
“ LLC
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SECTION 406. LIMITATIONSON DISTRIBUTIONS.
(@) A distribution may not be made if:

(1) the limited liability company would not be able to pay its debts as they become due
in the ordinary course of business; or

(2) the company’s total assets would be less than the sum of its total liabilities plus the
amount that would be needed, if the company were to be dissolved, wound up, and terminated at
the time of the distribution, to satisfy the preferential rights upon dissolution, winding up, and
termination of members whose preferential rights are superior to those receiving the distribution.

(b) A limited liability company may base a determination that a distribution is not
prohibited under subsection (a) on financial statements prepared on the basis of accounting
practices and principles that are reasonable in the circumstances or on afair valuation or other
method that is reasonable in the circumstances.

STRIWS. March 5, 2004 19



ULLCA96

SECTION 101. DEFINITIONS. Inthis[Act]:

(3) "Business’ includesevery trade,
occupation, profession, and other lawful
purpose, whether or not carried on for profit.

STRIWS. March 5, 2004 20



ULLCA96

First, unless the articles reflect that alimited
llability company is aterm company and the
duration of that term, the company will be an ai-
will company. Generally, an at-will company
dissolves more easily than aterm company and its
owners may demand a payment of the fair value of
their interests at any time. Owners of aterm
company must generally wait until the expiration

of the term to obtain the value of thair interests.

LLC Termination
STRIWS. March 5, 2004 21
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ULLCA96

SECTION 401. FORM OF CONTRIBUTION. A contribution of
amember of alimited liability company may consist of tangible or
|ntangible property or other benefit to the company, including money,
promissory notes, services performed, or other agreements to contribute
cash or property, or contracts for services to be performed.

Comment

Unless otherwise provided in an operating agreement, admission
of amember and the nature and valuation of a would-be member’s
contribution are matters requiring the consent of all of the other members.

See Section 404(c)(7). An agreement to contribute to a company Is
controlled by the operating agreement and therefore may not be created or
modified without amending that agreement through the unanimous
consent of all the members, including the member to be bound by the new
contributionterms.  See 404(c)(1).

LLC “ > Contribution




Single Taxation

A French high-tech group

4
ASML Optics, LLC MW S
% ASML

) Tinsley’s defence optics division
+2002 consolidated sales: finally sold as part of

Euros 2.763 billion  Car| ZeissSMT AG gns’fgxﬂe[”r{]fgééegﬁﬁffgems ASML Holding N.V.
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Single Taxation

( 73 ) Dutch Ministry of Finance, supra note (64), at 49-50 .
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Stiftung = Foundation

Dperating ernterprise Cperating enterprise

Carl Zeiss Schott Glas

Oberkochen Paine

Carl Zeiss

Ernst Abbe

Subsidiaries Subsidiaries
Foundation
Carl Zeiss Group \ =chott Group
. Carl Zeiss SMT AG <« ASML
Carl Zeiss
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Alan Hyde, "Working in Silicon Valley", 2003, M. E. Sharpe
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Economic and Legal Analysis
of a High-Velocity Labor Market
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2000 DRAM IBM
2003
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Dominion LLC
AMD FASL LLC

21



D Holding 3 2 3 2

A B C D Holding A B C D

GDP
STRIWS. March 5, 2004 29



Single Taxation

EU

http://www.ufji.co.jp/publication/sricreport/603/23. pdf

www.mof.go.jp/jouhou/syuzei/siryou/houzin.htm
15

Single Taxation 7 “Substantial Economic Effect”

Case by Case

Check the Box }
Tax Ruling

GM Industry AUTOnomy
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Industry Autonomy
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GM Industry AUTOnomy
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